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Registration of a Charge

Company name: BJ (202) LIMITED
Company number: 04069024
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Received for Electronic Filing: 10/08/2015

Details of Charge

Date of creation:  06/08/2015
Charge code: 0406 9024 0008
Persons entitled: AERIANCE INVESTMENTS S.A R.L.

Brief description:. THE CORN EXCHANGE, BRUNSWICK STREET, LIVERPOOL L2 OPJ (TITLE
NUMBER MS440367)

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

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

Electronically filed document for Company Number: 04069024 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ELEANOR COOK, DWF LLP

Electronically filed document for Company Number: 04069024 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4069024

Charge code: 0406 9024 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th August 2015 and created by BJ (202) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th August 2015 .

Given at Companies House, Cardiff on 11th August 2015

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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i ' THE COMPANIES NAMED IN THIS DEED AS CHARGORS

and

{(2) AERIANCE INVESTMENTS S.A R.L. AS SECURITY AGENT

SECURITY AGREEMENT
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THIS SECURITY AGREEMENT is dated é é\u% ST 2015 and made betwaen,

{1 THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED {the Chargors), and

{2) AERIANCE INVESTMENTS S.A R.L. {as securily trustee for the Secured Parties (as defined
in the Facility Agreemert, as defined below}} {in such capacity, the Security Agent).

TERMS AGREED

1. Definitions and interpretation

1.1 Definitions

in this Deed terms defined in, or construed for the purposes of, the Facility Agreement have
the same meanings when used in this Deed (unless the same are otherwise definad in this
Daed) znd the following terms have the following maanings:

Act

Account Bank

Assigned Assels

Cash Collateral
Accounts

Charged Accounts

Charged Investmenis

Charged Securities

452 19659-3

mmaeans the Law of Property Act 1825;

means Santander UK plc or such other bank with which an
Account is held pursuant to clauses 168.2{(b) and 16.2(c) of the
Facility Agreement;

means the Securilty Assets expressed fo be assigned pursuant
o clause 4.2 (Security assignmentsy,

means each Account other than the General Account, including
but not lirmited to the accounts {if any) specified as such in part 3
of schedule 2 {Datails of Secunly Assels),

means:

{=} each Cash Collateral Account;

)] fhe General Account;

() gach Collection Account; and

{h each other account charged by or pursuant to this Deed,

means the Charged Securities and all present and fulure
Related Rights accruing to all or any of the Charged Securities;

Maans.

{a) the securitiss specified in part 2 of schaduie 2 {Delails of
Secuwrily Assefs); and

{ all other stocks, shares, debentures, bonds, warrants,
coupons, negotiable instruments, cerlificates of deposit
or other securities or investments {as defined in part i
of schedule Il to the Financial Services and Markets Act
2000 a8 in force at the dale of this Dead) now or in



Collection Account

Default Rate

Facility Agreement

Insurances

intelloctusl Properly

Parly

Eeal Property

4521055083

future owned (legally or beneficiaily} by a Chargor or
held by & nomines, trustee, fiduciary or clearance
system on its behalf or in which such Chargor has an
interest at any time;

has the meaning given to that term in clause 11.7{a);

means the rate of inferest delermined in accordance with
clause 8.4 of the Facility Agresment;

means the facility agreement dated the same date as this Desd
and made between (1) the Chargors as Borrowers, (2] Aeriance
investments SA.RL as Aranger, {3) Aeriance Invesiments
SARL as Agent, (4) Astrel 1 UK Loan S.ARL as Original
iLender, and (5) the Security Agent, pursuant to which the
Original Lenders agreed to make certain facilities available to the
Borrowers;

means all policies of insurance (and ali cover notes) which ars &t
any time held by or written in favour of @ Chargor, or in which a
Chargor from fime fo tme has an interest (including, without
Emitation the policies of insuranca (if any) specified in part 5 of
schedule 2 (Dslalls of Securily Assels));

means all legal and/or equitable interests (inciuding, without
limitation, the benefit of all licences in any part of the world) of
each Chargor in, or refating to!

{a) any patents, frademarks, service marks, designs,
business names, copyrights, database rights, design
rFights, domain names, moral rights, inventions,
confidential information, know-how and other inteilectusl
property rights and interests (which may now or in the
future subsist), whether registered or unregistered; and

{b} the benefit of &l applications and rights to use such
assets of each Chargor {which may now or in the future
sybsist);

means a party 1o this Dead;

means all estates and inferests in freshold, feuhold, leasehold,
herifable and other immovable properly (whetever situated)
fogether with:

{a@) all bulldings, fixtures (including trade fixtures), fittings
and fixed plant or machinery at any time on that
propeity,

{b} all essements, senvitudes, rights and agreements In



Racelvahies

Receaiver

Reiated Rights

Relevant Contract

Secured Liabilities

452195593

respect of thal property;
{c) all rents from and proceeds of sale of thal property, and

{c) the penefit of all covenants given in respect of that
property,

now or in fullte belonging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and
unregistered land {if any} in England and Wales specified in
part 1 of schedule 2 (Defails of Securily Assels)),

means all present and future book debts and other debts,
royalties, fees, VAT and monetary claims and all other amounts
at any time recoverable or receivabie by, or dus or owing to, any
Chargor {whether sctual or contingent and whether arising under
contract or in any other manner whatsoever), other than Rental
Income, fogether with:

{2 the benefit of all rights, guaraniees, Security and
remedies relating to any of the foregoing (including,
without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of fracing and
unpaid vendor's iens and similar associated rights); and

() all proceeds of any of the foregoing;

means a receiver of receiver and manager or administrative
receiver appointed by the Security Agant of the whole or any
part of the Security Assets;

means, in relation to any Charged Security:

{2) all dividends, distributions and other income paid or
payable on the relevant Charged Ssourily or on any
asset referred to in paragraph (b) of this definition; and

)] ali rights, monies or property accruing or offered at any
time in relation to such Charged Security whather by
way of redemption, substitution, exchange, bonus or
nreference, under option rights or otherwise;

means the StayCity Agresment fogether with each other
agresment supplementing or amending or novating or replacing
the same;

means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or
alone or in any other capacity whatsosver) of each Transaction
Obligor to the Secured Parties (or any of them) under or



Security

pursuant o any Finance Documents (including all monies
covenanied {0 be paid under this Deed},

means a morigage, charge, pledge, lien or other security interest
securing any obligation of any person o any other agreement or
arrangement having a simitar effect;

Security Assets means all property and assets from time to time morigaged,

charged or assigned (or expressed to be morigaged, charged or
assigned) by or pursuant to this Deed, and

Security Period maans the period beginning on the date of this Deed and ending

1.2 Interpretation

{a)

()

45219658-3

on the date on which:

{a) all the Secured Uabilities have been unconditionaily and
irrevonably paid and discharged in full; and

{bj ne  Sscured Parly has any further commitment,
obligation or liability under or pursuant to the Finance
Documents.

Unless a contrary indication appears in this Deed the provisions of clause 1.2
{Construction) of the Facility Agreement (other than clause 1.2{c)) apply to this Deead
as though they were set out in full in this Deed, except that references o this
Agreement will be construed as references to this Deed.

Unless a contrary indication appears, any reference in this Deed to:

(i

(i

(iv)

a Chargor, the Security Agent or any other Secured Party or any other
person shall be construed so as to include its successors in title, permitied
assigns and permitted transferees and, in the case of the Security Agent, any
person for the time being appointed as Security Agent or Security Agents in
accordance with the Finance Documents,

this Dead, the Facility Agreement, any other Finance Document or any
other agreement or instrument is a reference to this Deed, the Facility
Agreement, that other Finance Document or that other agreement of
instrument as amended, supplemenied, extended, restated, novated andior
replaced in any manner from time to time {however fundamentally and even if
any of the same increases the obligations of any Transaction Cbligor or
nrovides for further advances);

Secured Liabilities includes cobligations and liabilities which would be
treated as such but for the liguidation, administration or dissolution of or
similar event affecting any Transaction Obligor,

reasonable endeavours includes payment by the relevant person of all its
own and any third party's reasonable costs, fees and expenses;



1.3

1.4

(e}

{f)

o including or includes means including or includes without limitation; and

(i) this Security means the Security created or evidenced by or pursuant to this
Deed.

Each underisking of a Chargor (other than a payment obligation} contained in this
Deead:

{ must be complied with at ail times dwing the Security Pericd; and
{i is given by such Chargor for the benefit of each Secured Party.

The terms of the other Finance Documents, and of any side letters between any of
the parties to them in relation to any Finance Document, are incorporated in this
Dsed to the exent reguired to ensure that any disposition of the Real Property
contained in this Deed is a valid disposition in accordance with section 2{1) of the
Law of Property (Misceliansous Provisions) Act 1889,

if the Security Agent or the Agent reasonably considers that an amount paid by any
Transaction Obligor fo & Secured Parly under a Finance Document is capable of
heing avoided or otherwise set aside on the liquidation or administration of such
Transaction Obiigor, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as & desd notwithstanding the
fact that a Party may only executs this document under hand.

Joint and several Chargors

(a}
{b)

(c]

Trust

452195553

The liabilities and obligations of each Chargor under this Deed are joint and several.

Each Chargor agrees to be bound by this Deed notwithstanding that any other
Chargor which was intended to sign or be bound by this Deed did not so sign or is not
bound by this Deed.

Where two or more Chargors purport to create Securily over the same Security Asset
which is vested in them jointly under this Deed then:

{iy they {or such of them as have the joint asset in the relevant Security Asset)
shall be desmed fo have jointly mortgaged, charged andfor assigned, as
apnropriate, their joint inferest in the relevant Security Asset;

{ify gach Chargor shall be deemed to have mortgaged, charged and/or assigned,
as appropriate, its individual interest (if any) in the relevant Security Asset;
and

(i) each Chargor will be deemed fo have confirmed the Security granted by the
other Chargors.

-4



1.8

2.1

22

3.1

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are mads, created and
entered into in favour of the Securily Agent as trustee for the Secured Parties from time to
time on the terms of the Facility Agreement.

Third party righis

A person who is not a Party has no right under the Contracts {Rights of Third Parties) Act
1998 to enforce or enjoy the benefit of any term of this Deed.

Covenant Toe Pay
Covenant {0 pay

{a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Liabilities from time to
time when they fall due.

{b) Evary payment by & Chargor of a Secured Liability which is made to or for the benefit
of & Secured Party to which that Secured Liability is due and payable in accordance
with the Finance Document under which such sum is payable to that Secured FParly,
shall operate in satisfaction to the same extent of the covenant contained in clause
2.1{a).

Dipfault interest

Any amount which is not paid under this Deed when due shall bear interest {both before and
after judgment and payeble on demand) from the due date uniil the dale on which such
amount is unconditionally and irrevocably paid and discharged in full on a dally basis:

(@) at the rate and in the manner agreed in the Finance Document under which such
amount is payabis; or

{b {in the absence of such agreement) at the Default Rate from time to time. Insucha
case defaull interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Security Agent {acting on the instructions of the
Agent) states ars appropriate.

Grant of Security
Mature of security

All Sscurity and dispositions created of made by or pursuant to this Deed are created or
made:

{a in favour of the Security Agent;

{b} with full title guarantee in accordance with the Law of Properly (Miscellanecus
Provisions} Act 1934; and

{c) as continuing security for payment of the Secured Liabilities.

45219858-3



3.2 Qualifying floating charge

Paragraph 14 of Schedule B1 o the Insclvency Act 1986 applies lo any floating charge
created by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the insolvency Act 1988),

4. Fixed Security

4.1 Fized charges

Each Chargor charges and agrees o charge all of its present and future right, title and
interest in and to the following assets which are at any time owned by i, or in which it from
time fo time has an interest

(a)

()

(e}

A5212058-3

by way of first legal morigags:

(i) the Real Property specified in part 1 of schedule 2 (Defails of Secunly
Assels); and

(i} ali other Real Property (if any) at the date of this Deed vested in, or charged
to, such Chargor {not chargad by clause 4.1 (a}{i));

by way of first fied charge:

(i all other Real Property and all interests in Real Property (not charged by
clause 4.1{a));

{ii) all ficences fo enter upon or use land and the benefit of all other agreements
relating {o land;

{ii} the proceeds of sale of all Rea! Property; and

{iv} the benefit of any rental deposit given or charged to the Chargor by any
occupier of any Real Properly,

by way of first fixed charge all plant and machinery (not charged by clause 4.1(a} or
4.1(b)} and the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge:

(i all computers, vehicles, office equipment and other equipment (not charged
by clausa 4.1{c}); and

{iiy the benafit of all coniracts, licences and warranfies relating 1o the same;
by way of first fixed charge:

{iy the Charged Securities referred to in part 2 of schedule 2 (Defails of Sectrity
Assetlsy; and

{ii} all other Charged Securities {not charged by clause 4.1{gj()).



()

{n

{

in each case, together with {A) all Related Rights from time to time accruing to those
Charged Securities and (B) all rights which such Chargor may have at any fime
against any clearance or seftlement system or any custodian in respect of any
Charged Investmenis;

by way of first fixed charge:

{i} the Cash Collateral Accounts and all monies ai any time standing o the
credit of the Cash Collateral Accounts;

{iiy the Coliection Accounts and all monies at any time standing to the credit of
he Collection Accounts;

{iii} all other accounts of such Chargor {other than the General Account) with any
bank, financial institution or other person at sny time (not charged by
clause 4. 160 or 4.1(7(iiY) and all monies at any time standing to the credit of
such accounts,

in each case, together with all interest from time to time accrued or aceruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing:

by way of first fixed charge the Intellectual Propearty;

to the extent that any Assigned Asset is not effectively assigned under clause 4.2
(Sscurily assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge {tc the extent not otherwise charged or assigned in this
Dead)

{i} the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assetls; and

{ii} all building contracts, appointmants of professionals, collateral warranties and

ail rights in respect of any of them;

(it} any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor,

4.2 Security assighments

(&)

482155583

Each Chargor assigns and agrees to assign absolutely (subject to a proviso far
reassignment on redemption) all of its present and future right, title and interest in and
to:

(i all Rental Income (fc the extent not validly morigaged or charged within any
of clause 4.1{=) or 4.1{b}}),



(i) the Relevant Contracts, all rights and remedies in connection with the
Relevant Coniracts and all proceeds and claims arising from them;

i) gach of the following:

(A all insurances specified in part 4 of schedule 2 (Delails of Securily
Assets), and

{8) all other Insurances {not assignad by clause 4.2(a){liHA)},
and all claims under the Insurances and all proceeds of the Insurances; and
{iv) all other Receivables {not otherwise assigned under this clause 4.2).

To the extent that any Assigned Asset described in clause 4.2{g){iii} is not assignable,
the assignment which that clause purports to effect shall operate as an assignment of
all present and future rights and claims of such Chargor to any proceeds of such
Insurances.

4.3 Notice of assignment and/or charge - immediate notice

immediately upon execution of this Deed (and immediately upon the obtaining of any
Insurance or the execution of Occupational Lease or the opening of any Charged Account
after the data of this Dead) sach Chargor shall.

(a}

{d)

in respect of each Charged Account deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Security Agent
an acknowiedgement, in each case in the respective forms set out in schedule 3
{Form of notice to and acknowledgement from Accourtt Banky;

in respect of each Occupational Lease to which it is a party, deliver a duly completed
notice to each tenant and each other party to that Occupational Lease and shall use
its reasonable endeavours to procure that each such party executes and delivers
the Security Agent an acknowledgement, in each case in the respective forms set out
in schedule 4 (Form of notice lo and acknowledgement by Tenant),

in respect of each Relevant Contract, deliver a duly completed notice of assignment
to each other party fo that document, and procure that each such party execules and
delivers to the Security Agent an acknowladgement, in each case in the respective
forms set out in schedule 5 (Form of notice to and acknowledgement by party to
Relevant Contract); and

in respect of each of its Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use s reasonable endeavours to
procure that each such pary executes and delivers to the Security Agent an
acknowledgement, in each case in the respective forms set out in schedule 6 (Form
of notice to and acknowledgement by insurers),

or, in each case, in such other form as the Securily Agent shall agree.

A5Z 186583



4.4

8.1

82

B.3

Assigned Assels

The Security Agent is not obliged to take any steps necessary to preserve any Assigned
Asset, to enforce any term of a Relevant Contract against any person or to make any
enquiries as fo the nature or sufficiency of any payment received by it pursuant to this Desd.

Fioating Charge

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and futurs;

{a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges),
clause 4.2 (Securiy assignments) or any other provigion of this Deed; and

{b} {whether or not effectively so charged or assigned) heritable property and all other
property arnd assets in Scolland.

Conversion of Floating Charge
Conversion by notice

The Security Agent may, by written notice to a Chargor, convert the floating charge creatad
under this Deed into a fixed charge as regards all or any of the assets of such Chargor
specified in the notice if:

{a) an Event of Default has occurred and is continuing; or

{s) the Security Agent considers any Security Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Small Companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the insolvency Act 2000 {(or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.

Automatic Conversion

The floating charge created under this Deed shall {in addition o the circumstances in which
the same will occur under general law) automatically convert into a fixed charge:

{a) in relation to any Security Asset which is subject to a floating charge if:

{iy such Chargor creates {(or attempts or purports to create) any Security (other
than & Permiited Seeurity) on or over the relevant Security Assel without the
prior written consent of the Security Agent; or

(i) any third party levies or attempts o levy any distress, execution, attachment
or other legal process against any such Security Asset; and

10
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6.4

7.1

7.2

7.3

10.

10.1

(b over all the Security Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor, or the Security Agent recaives
notice of intention te appoint such administrator (as contempiated by the Insolvency
Act 1986}

Partial Conversion

The giving of @ notice by the Security Agent pursuant to clause 8.1 (Conversion by nolice} in
relation to any class of assets of any Chargor shall not be construed as a waiver of
abandonment of the rights of the Security Agent to serve similar notices in respect of any
other class of assets or of any other right of the Secured Parlies.

Continuing Sacurity
Continuing security

This Security is continuing and will extend to the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole or in part. This Deed shall
remain in full force and effect as a cortinuing security for the duration of the Security Period.

Additional and Separate security

This Deed is in addition to, without prejudice to, and shali not merge with, any other right,
remedy, guarantee or Security which any Secured Parly may at any time hold for any
Secured Liability.

Rights to enforce

This Deed may be enforced against each or any Chargor without any Secured Party first
having recourse to any other right, remedy guarantee or Security heid by or avasilable to it or
any of them,

Liability of Chargors relating to Security Assets

Notwithstanding anything contained in this Deed or implied to the conlrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Security Agent is under no obligation to perform or fuifil any such
condition or ohligation or to make any payment in respect of any such condition or obligation.

Accounts

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with any Secured Party or in which any Chargor has an interest
{and no rights and benefits relating thereto) shali be capable of being assigned to any person
other than a Secured Parly.

Representations
General

Each Chargor makes the representations and warranties set out in this clause 10 to each
Secured Party.

11
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10.2

16.3

10.4

10.5

11.

111

Ownership of Security Assels

Each Chargor is the sole legal and beneficial owner of all of the Security Assets identified
against its name in schedule 2 (Defalls of Securily Assels).

Charged Securities

Tha Charged Securities listed in part 2 of schedule 2 (Delalls of Securily Assets) constitute
the entire share capital owned by each Chargor in the relevant company and constitule the
entire share capital of each such company at the date of this Deed.

Real Property

Part 1 of schedule 2 (Details of Securily Assets) identifies all freehold and leasehold Real
Property which is beneficially owned by each Chargor at the date of this Deed.

Time when representations made

{&) All the representations and warranties in this clause 10 are made by each Chargor on
the date of this Deed and (except for those in clause 10.3 {Charged Securifies) and
clause 10.4 (Real Property)) are also deemed to be made by sach Chargor:

i an the date of each Utilisation Request and each Utilisation Date; and
{iy on the first day of each interest Period
{is} Each representation of warranty deemed fo be made after the date of this Deed shall

he desmed to be made by reference to the facts and circumstances existing at the
date the representation warranty is deemed to be made.

Lindertakings by the Chargors
Negative pledge and disposals

Mo Chargor shall do or agree to do any of the following without the prior written consent of the
Security Agent:

(& create or permit to subsist any Security on any Security Asset except as expressiy
permitted under the Facility Agreement; or

{t sell, transfer, lease, lend or otherwise dispose of {whether by & single transaction or a
number of iransactions and whether related or not) the whole or any part of its
interest in any Security Asset (except as expressly permitted under the Facillly
Agresment).

Deposit of documents and notices
Each Chargor shall:

{z) uniess the Security Agent otherwise confirms in writing (and without prejudice to
clause 11.8(a)), deposit with the Security Agent:

] all deeds and documents of tifle relating to the Security Assets; and

12
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{b}

{iy all local land charges, land charges and Land Registry search certificates and
similar documeants received by or an behalf of a Chargor,

(each of which the Security Agent may hold throughout the Security Period), and

immediately on request by the Security Agent, affix to any plant, machinery, fidurss,
fittings], computers, vehicles, office equipment, other equipment} and other asset for
the time being owned by i (in a prominent position) a durable notice of this Deed (in
any form required by the Security Agent.

112  Real Property

{a}

{b)

{c}

Each Chargor shall, in respect of any freehoid or leasehold Real Property which is
acquirad by it after the date of this Deed, the title which is registered at the Land
Registry of the title to which is required (o be 0 registered:

{i) give the Land Registry written notice of this Deed; and
{iiy procure that notice of this Deed is clearly noted in the Register o each such
tithe,

Each Chargor shall grant the Security Agent on request all facilities within the power
of such Chargor to enable the Security Agent (or its iawyers) fo carry oul
investigations of title to the Real Property and to make all enguiries in relation to any
part of the Real Property which a prudent merigagee might carry out.  Those
investigations shall be caried out at the expense of such Chargor.

As sopon as reasonably possibie following demand by the Security Agent, each
Chargor shall at its own expense provide the Security Agent with a report as to title of
such Chargor to iis Real Properly {concerning those items which may properly be
sought to be covered by a prudent mortgagee in @ lawyer's report of this nature).

11.4 insurance

{a)

{b)

{c}

A5218858-3

Each Chargor shall at all times comply with its obligations as to insurance and the
oroceeds of insurance contained in the Facility Agreement (and in parlicular,
clause 22.11 Unsurances) of the Facility Agreement).

Each Chargor shall notify the Security Agent if any claim arises or may be made
under the Insurances.

Each Chargor shali, subject to the rights of the Security Agent under clause 11.4{d),
diligently pursue its rights under the insurances.

in refation to the proceeds of Insurances:

{iy unless octherwise provided in the Facifity Agreement, the Security Agent shafl
be first loss payee under any such claim and it shall have the sole right to:

{A) settle or sue for any such claim (but before a Defaull shall do so as
agent for the relevant Chargon), and

13



11.5

11.6

(B} give any discharge for insurance monies; and

(i} all claims and monies received or receivable under any insurances shall
{subject to the rights or claims of any iessor or landiord of any part of the
Security Assets) be applied:

{A) in accordance with the Facility Agreement; or

{B) after any nofice has been given or rights exercised under
clause 22 16 {Acceleration) of the Facility Agreement, in permanent
reduction of the Secured Liabilities.

Rental income
Each Chargor shail:

{a) without prejudice to clause 11.1 (Negative pledge and disposals} (but in addition to
the restrictions in that clause), not, without the prior written consant of the Security
Agent, sell, assign, charge, factor or discount or in any other manngr deal with any
Rental Income,;

(b collect all Rental Income promptly and deal with it in accordance with the Facility
Agresment, and in particular, clause 16 (Bank Accounis) of the Facility Agreement.

Operation of Cash Collateral Accounts

Mo Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of} all
or any part of the monies in any Cash Collateral Account unless expressly pemmitted to do so
under the Facility Agreement or with the prior written consent of the Security Agent and the
Security Agent shall be entitled (in its absoclute discretion) {o refuse to permit any such
withdrawa! or transfer.

Dealings with Receivables and operation of Collection Accounts
{a) Each Chargor shail;

i without prejudice to clause 11.1 (Negalive pledge and disposais) (but in
addition to the restrictions in that clause), nol, without the prior writlen
consent of the Security Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable;

(it collect all Receivables promptly in the ordinary course of trading as agent for
the Security Agent; and

(it immediately upon receipt pay all monies which it receives in respect of the
Receivables into!

{A) such specially designated account{s} with the Security Agent as the
Security Agent may from time to time direct; or

(B) such other account(s) with such other bank as the Security Agent
may from time to time direct,

14
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(b}

{c)

{d)

(each such account(s) together with all additions to or renewals or
replacements thereof (in whatever currency) being a Collection Account)
and

{iv) pending such payment, hold all monies so recelved upon trust for the
Security Agent;

provided that clause 11.7(a)(ii) to 11.7{a)(iv) will not take effect:

(A} in relation to the proceeds of any Insurances, if and for so long as the
requirements of the Facility Agreement are complied with;

{B) in relation to any other Receivable uniess and until the Security
Agent gives a written notice to that effect, which notice may not be
given until 8 Default has occurred.

Subject to the terms of the Facility Agreement and clause 11.7{a}, each Chargor shali
deal with the Recsivables {(both collected and uncoliected) and the Collection
Accounts in accordancs with any directions given in writing from time to time by the
Security Agent and, in default of and subject to such directions, in accordance with
this Deed,

No Chargor shall withdraw, atiempt or be enfitied to withdraw (or direct any transfer
of) all or any part of the monies in any Collection Account without the prior written
consent of the Security Agent and the Security Agent shall be entitled (in its absolute
discretion) to refuse to permit any such withdrawal or transfar.

Each Chargor shall deliver to the Security Agent such information as to the amount
and nature of its Receivables as the Security Agent may from time to time reasonably
require (taking into account the requirements of the Finance Documents).

11.8  Account Bank and notices

(&)
(b}

(©)

The initial Account Bank is Santander UK ple.

The Account Bank may only be changed to another bank or financial institution with
the prior written consent of the Security Agent.

Each Chargor shall take any action which the Security Agent requires to facilitate a
change of Account Bank and any transfer of credit balances (including the execution
of bank mandate forms) and irrevocably appoints the Security Agent ag its attorney to
take any such action if that Chargor should fail to do so.

11.9  Charged investments - protection of security

(a)

452 16859-3

Each Chargor shall, immediately upon execution of this Desd or (if later) as soon as
is practicable after its acquisition of any Charged Securities, by way of security for the
Secured Lishilifies:

15



(&)

(c

{d)

(e}

{n deposit with the Securily Agent {(or as the Secuity Agent may direct) afl
cetlificates and other documenis of title or svidence of ownership to the
Charged Securities and their Related Rights; and

{iiy sxecute and deliver to the Securily Agent:

{A) instruments of transfer in respect of the Charged Securiiies
{axecuted in blank and efl undated); andfor

{3} such other documents as the Securily Agent shall require to enable it
{or its nominees) to be registered as the cwner of or otherwise fo
acquire a legal title to the Charged Securities and their Related
Rights (or to pass legal title to any purchaser).

Each Chargor shali:

{0 promptly give notice to any custodian of any agreemant with such Chargor in
respect of any Charged Investment in a form the Sscurity Agent may require;
and

{i2 use its reasonable endeavours to ensure that the custodian acknowledges

that notice in a form the Security Agent may require.

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged investments.

Mo Chargor shall nominate ancther person to enjoy or exercise all or any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise,

Without limiting its obligations under the Facility Agresment, each Chargor shall
comply with all requests for information within its knowledge relating to the Charged
investments which are made under section 783 of the Companies Act 2006 or which
could be made under ssction 783 if the relavant company were a public limited
company or under any similar provision refating to the Charged investments and, if it
fails to do so, the Security Agent may provide such information as it may have on
hehaif of such Chargor.

11.10 Rights of the Parties in respect of Charged Investments

(&}

452196583

Uritil & Default ooours, each Chargor shall be antitled to

{i} recaive and retain all dividends, distributions and other monies paid on o
derived from its Charged Securities; and

(i} exercige sl voling and other rights and powers attaching to s Charged
Securities, provided that it must not do so in & manner which:

(A) has the effect of changing the terms of such Charged Securitiss (or
any class of them} or of any Related Rights uniess permitted by the
Finance Documents; or

16



(¢

HE) is prejudicial o the interests of the Security Agent andfor the other
Secured Parties,

At any tme following the cccurrence of a Default cocurs which is continuing, the
Security Agent may complete the instrumeni(s) of transfer for all or any Charged
Sscurities on behalf of any Chargor in favour of itself or such other person as it may
selach.

At any time when any Charged Security is registered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty tor

{i} ensure that any dividends, distributions or other monies payable in respect of
such Charged Security are duly and promplly paid or received by it or its
nomines;

{ii} verify that the correct amounts are paid or received; or

{iii} take any action in connection with the taking up of any {or any ofier of anyj
Related Rights in respect of or in substitution for, any such Charged Security.

11.11  Security Assels generaily

Each Chargor shall:

(@)

(d)

(e}

452196693

notify the Security Agent within 14 days of receipt of every material notice, order,
application, requiremant or proposal given or made in relation to the Securty Assels
by any competent authority, and (if required by the Security Agent).

{n immadiately provide it with a copy of the same; and

{ii) either (A) comply with such notice, order, appiication, requirement or
proposal or {B) make such cbjections to the same as the Security Agent may
require or approve,

nay all rates, rents and other outgoings owead by i in respect of the Securily Assets;

comply with:

(i alt obligations in relation to the Security Assels under any present or future
regulation or requirement of any competent authority or any Authorisation;
and

{in) alt covenants and obligations affecting any Security Asset (or its manner of
usey;

maintain in good and substantial working order and condition {ordinary wear and tear
excepted) all of the Security Assels necessary or desirable for the conduct of its
business,

not, except with the prior written consent of the Securily Agent, enter info any
onerous o restrictive obligation affecting any Securlty Assels {except as expressly
permitied under the Facllity Agreement;
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11.12

12.

1214

12.2

12.3

13.

131

132

) provide the Security Agent with all information which it may reasonably request in
relation to the Security Assets; and

(g not do, cause or permit to be done anything which may in any way depraciate,
jeopardise or otherwise prejudice the value or maiketability of any Security Assst (or
make any omission which has such an effect).

Access

Each Chargor shall permit the Security Agent and any person nominated by it at all
reasonable times with reasonable notice to enter any part of the Real Property and view the
state of it.

Power to Remedy

Power io Remedy

If at any time a Chargor does not comply with any of its obligations under the Finance
Documents, the Security Agent (without prejudice to any pther rights arising a8 a
consequence of such non-compliance) shail be entitied (but not bound} to rectify that default.
The relevant Chargor irrevocably authorises the Security Agent and its empioyees and agents
by way of security to do all such things {inciuding entering the property of such Chargon)
which are necessary or desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not rendar i, or
any other Secured Party, liable as a mortgagee in possession,

Monies Expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Security Agent in exercising its powers under this clause 12, together with
interest at the Default Rate from the date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with clause 2.2
(Defaull interesh).

When Security becomes Enforceable
When enforceable

This Security shall become immediately enforcesble upon the occurrence of an Event of
Defauit and shall remain so for 8o tong as such Event of Default is continuing.

Etatuiory Powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
cecurrence of any Event of Default and for so long as such Event of Default is continuing.
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133

14.

14.1

142

14.3

Enforcement

After this Security has become enforceable, the Security Agent may in its absolute discretion
enforce all or any part of this Security in such manner as it sees fit

Enforcement of Security
General

For the purposes of all rights and powers implied by stetute, the Secured Lisbilities are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of
the Act shall not apply to this Security.

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as o
authorise the Security Agent to lease, make agreements for leases, accept surrenders of
leases and grant options as the Security Agent may think fit and without the nead to comply
with section 99 or 100 of the Act.

Powers of Security Agent

{a) At any time afier this Security becomes enforceable {or if so reguesied by any
Charger by written notice at any time), the Security Agent may without further notice
(unless required by law):

{1} appoint any person (or persons) fo be & receiver, receiver and manager of
administrative receiver of all or any part of the Security Assets andfor of the
income of the Security Assets; and/or

(i) appoint or apply for the appeintment of any person who is appropriately
qualified as administrator of & Chargor; and/or

i} exercise all or any of the powers conferred on mortgagees by the Act {as
amended or extended by this Dead) and/or all or any of the powers which ars
confarred by this Deed on a Receiver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Recaiver, and/or

{iv) exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any veting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged investment
is registered or who is the holder of any of them.

(b} The Security Agent Is not entitied to appoint a Receiver in respect of any Security
Assels of any Chargor which are subject to a charge which (as created) was a
floating charge solely by reason of a moratorium being obtained under the Insclvency
Act 2000 (or anything done with a view to obtaining such & moratoriumy) in respact of
such Chargor.
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144 Redemption of prior morigages

(&)

{b)

At any time afier this Security has become enforceable, the Security Agent may,
{i redeem any prior Security against any Security Assel; and/or
{ii) procure the transfer of that Security to itself; andfor

{1y asttle and pass the accounts of the holder of any pricr Security and any
accounts so settled and passed shall be conclusive and binding on each
Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such
redemption andior transfer shall be paid by the relevant Chargor to the Security
Agent on demand.

14.5  Privileges

(@)

(<)

Each Receiver and the Security Agent is entilied to all the rights, powers, privileges
and immunities conferred by the Act on morigagees and receivers when such
raceivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

To the extent that the Security Assets constitute financial collateral and this Deed
and the obligations of the Chargors under this Deed constitute s security financial
collateral arrangement (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003) (81 2003 No 3228) each
Receiver and the Security Agent shall have the right after this Security has becoms
enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Liabilities.

For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines
having taken into account advice obtained by it from an independent investment or
accountancy firm of national standing selected by iL.

4.8 No liability

{a)

{b)

453 19658-3

Neither the Security Agent, any other Secured Party nor any Receiver shall be liable:
i in respect of all or any part of the Security Assets; or

{iiy for any loss or damage which arises out of the exercise or the altempled or
purported exercise of, or the failure to exercise any of, its or his respective
powars (unless such ioss or damage is caused by its or his gross negligence
or wilful misconduct).

Without prejudice to the generality of clause 14.6(z), neither the Securily Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering info
possession of a Security Asset, to account as morlgagee in possession or for any
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14.7

15.

151

162

154

155

iose on realigation or for any default or omission for which a mortgagee in possession
might be liable,

Frotection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned o enguire:

(=) whather the Secured Lisbilities have bacome payabie;

s, whether any power which the Security Agent or the Receiver is purporting to exercise
has become exercisable;

iy whether any money remains due under any Finance Document; or

() how any money paid to the Security Agent or fo the Receiver is to be applied.
Recelver

Remova!l and Replacement

The Security Agent may from time to time remove any Receiver appointed by it {subject, in
the case of an administrative Teceivership, to section 45 of the Insolvency Act 1986} and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has terminated.

Muitinle Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets and/or
the income of the Sacurity Assets, sach Receiver shall have power to act individually (unless
othanwise stated in the appointment document).

Remuneration

Any Receiver shall be entiled to remunerstion for his services at a rate 1o be fixed by
agreement betwsen him and the Security Agent (or, falling such agreement, 1o be fixed by the
Security Agent).

Payment by Recelver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
Liabilities shali be capable of being applied by the Security Agent in discharge of the Secured
Liabilities.

Agent of Chargors

Any Receiver shall be the agsent of the Chargor in respect of which it is appointed. Such
Charger shail (subject to the Companies Act 2006 and the insolvency Act 1886) be solaly
responsible for his acts and defaults and for the payment of his remuneration. No Securad

Party shall incur any liability (either to such Chargor or to any other parson) by reason of the
appointment of a Recelver or for any cther reason.

&1
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18. Powers of Receiver

161 General Powers

Any Receiver shall have:

{2

{b)

{c)

(c)

all the powers which are conferred on the Security Agent by clause 14.3 (Powsrs of
Security Agent);

all the powers which are conferred by the Act on morigagees in possession and
receivers appointed under the Act;

{whether or not he Is an administrative receiver) all the powsrs which are listed in
schedule 1 of the Insolvency Act 1988; and

all powers which are confarrad by any other law conferring power on recelvers.

18.2  Additional Powers

in addition to the powers referred to in clause 16.1 (General Powers), a Receiver shall have
the following powers:

{a)

{b)
(<)

45215658-3

to take possession of, coliect and get in all or any part of the Security Asssts andfor
income in respect of which he was appointed;

io manage the Security Assets and the business of any Chargor as he thinks fit;

to redeem any Security and to borrow or raise any money and secure the payment of
any monsy in priority to the Secured Liabilities for the purpose of the exercise of his
powers andfor defraying any costs or liabilities incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation;

{i} fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

{iiy the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideralion (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

{iif} any such consideration may be payable in 2 lump sum or by instaiments
spread over such period as ha thinks fit;

io alter, improve, develop, complste, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking {with or without modification) of any project in which any Chargor was
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land);
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(@

o

{k)

{m)

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual
phligations in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangemeant or comprontise as he shail
think fit;

to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit {or as the Security Agent shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shali think fit {including, without prejudice to the generality
of the foregoing power, to employ his pariners and firm};

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended ipase,
and

o

] give valid receipts for all monies and to do all such cther things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset,

{ii) exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of the
Security Assets; and

(i} use the name of any Chargor for any of the above purposes.

17. Application of Procesds

17.1  Application

All monies received by the Security Agent or any Receiver afier this Security has become
enforceable shall (subjact to the rights and claims of any person having a security ranking in
priority to this Security) be applied in the following order:

{a)

45219650-3

first, in satisfaction of, or provigion for, any sums owing to the Security Agent, any
Recelver or any Delegate;

23



{e)

(d

secondly, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Agent or any other Secured Parly in connection with any realisation or
enforcement of this Security taken in accordance with the terms of any Finance
Document;

thirdly, in or towards satisfaction of the remaining Secured Liabilities in accordsnce
with clause 17.3 {Appropriation and suspense account), and

fourthiy, in payment of any surplus to any Chargor or other person entitied to it.

17.2  Contingencles

If this Security is enforced at a time when no amounts are due under the Finance Documents
{but at a time when amounis may become so duej, the Security Agent or & Receiver may pay
the proceeds of any recoveries effected by it into & blocked suspense account {bearing
interest at such rate (if any) as the Security Agent may delermine).

17.2  Appropriation and suspense account

(@

18 Sot-off

Subject to clause 17.1 {Application), the Security Agent shall apply all payments
received in respect of the Secured Liabilities in reduction of any part of the Secured
Liabilities in any order or manner which it may determine.

Any such appropriation shall override any appropriation by any Chargor.

All monies received, recovered or realised by the Security Agent under or in
connection with this Dead may at the discretion of the Security Agent be ¢redited to a
separate interest-bearing suspense accourt for so long as the Security Agent
determines (with interest accruing thereon at such rate (if any) as the Security Agent
may determine without the Security Agent having any obligation to apply such monies
and interest or any part of it in or towards the discharge of any of the Secured
Liabilities.

181  Set-off rights

(&)

4E240558-3

Each Secured Party may {but shall not be obliged to) set off any abligation which is
due and payable by any Chargor and unpaid (whether under the Finance Documents
or which has bsen assigned 1o the Secured Party by any other Chargor) against any
obligation (whether or not matured) owed by the Security Agent or such other
Secured Party to such Chargor, regardiess of the place of payment, booking branch
or currency of either obligation.

At any time after this Security has become enforceable (and in addition to its rights
under clause 18.1(a)), each Secured Parly may {(but shall not be obliged to) set-off
any contingent liability owed by a Chargor under any Finance Document against any
obfigation (whether or not matured) owsd by the Secured Parly to such Chargor,
regardless of the place of payment, booking branch or currency of either cbligation.
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18.2

18,

20.

20.1

{c) If the obligations are in different currencies, the Secured Party may convert either
ochligation at a market rate of exchange in its usual course of business for the purpose
of the set-off.

{c) If either obligation is unliquidated or unascertained, the Secured Pady may set off in
an amount estimated by it in good faith to be the amount of that obligation.

Time deposils

Without prejudice to clause 18.1 (Set-off rights), if any time deposit matures on any account
which any Chargor has with any Secured Party at a time within the Security Period when!

{a) this Security has become enforceable; and
{b) no Securad Liability is due and payable,

such time deposit shall automatically be renewed for such further maturity as the Secured
Party in its absolute discretion considers appropriate unless the Secured Party cotherwise
agrees in writing,

Pelegation

Ezch of the Security Agent and any Receiver may delegate, by power of atlorey {or in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible 1o any Chargor for
any loss or liability arising from any acl, default, omission or migsconduct on the part of any
Delegate.

Further Assurahces
Further Aclion

Each Chargor shail {and shall procure that each other Chargor shall) at its own expsnse,
immediately do all acts and exacute all documents as the Security Agent or 2 Receiver may
reasonably specify {and in such form as the Security Agent or a Receiver may reasonably
require) for:

{2} creating, perfecting or protecting the Security intended to be created by this Desd or
any other Security Document;

{s)] faciiitating the realisation of any Security Assef;

{c facilitating the exercise of any rights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Receiver or any Delegate in respect
of any Security Asset or provided by or pursuant to the Finance Documents or by law;
or

{d) creating and perfecting Security in favour of the Security Agent or the other Secured
Parties over any properly and assets of that Chargor located in any jurisdiction
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202

20.3

21

22,

cutside England and Wales equivalent or similar to the Secuiity infended to be
created by or pursuant to this Deed or any other Security Document.

=) This inciudes:
{i) the re-axecution of this Dead or such Sscurity Dooument;
{ii} the execution of any legal mortgags, charge, transfer, conveyance,

assignment, assignation or assurance of any property, whether to the
Security Agent or fo its nominee; and

it} the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may think expadient.
Finance Documents

Each Chargor shall (and shall procure that each other Chargor shall) take ali such aclion as is
available to it (including making all filings and registrations} as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any Sscurity conferred or
intended to be confarred on the Security Agent or the Secured Parties by or pursuant to the
Finance Documenis.

Specific security

Without prejudice to the generality of clause 20.1 (Further Action), each Chargor will
immediatsly upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which is subject to or intended to be subject 1o any fixed
security under this Deed (including any fixed security arising or intended to arise pursuant (o
clause & (Conversion of floating charge)).

Power of Atlorhey

Each Chargor, by way of security, irevocably and severally appoints the Security Agent, each
Receiver and any Delegate to be its attormney to take any action which such Chargor is obliged
to take under this Deed, including under clause 20 (Further Assurances). Each Chargor
ratifies and confirms whatever any attorney does or purports to do pursuant to its appointment
under this clause.

Currency Convarsion

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the cbligations and liabilities comprised in
the Securad Liabiliies in that other currency at the Agent's spot rate of exchange. Each
Chargor shall indemnify the Security Agent against all costs, charges and expenses incurrad
in relation to such conversion. Neither the Security Agent nor any Receiver shail have any
liability to any Chargor in respect of any loss resulting from any fluctuation in exchange rates
after any such conversion,
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23.

23.1

23.2

24.

24.1

242

24.3

Changes to the Pariies

Chargors

No Chargor may assign any of its rights or obligations under this Deed.
Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the Faclity
Agreement. Each Chargor shall, immediately upon being requested o do so by the Security
Agent, enter into such documents as may bs necessary or desirable to effect such
assignment or fransfer.

Miscellansous
Mew Accounis

{a) If any Secured Party receives, or is deemed to be affected by, notice, whether actual
or censtructive, of any subsequent Security {other than a Permitted Ssacurity) affecting
any Security Asset and/or the proceeds of sale of any Security Asset or any
guarantee under the Finance Documents ceases to continue in force, it may open 8
new account or accounts for any Chargor. If it does not open a new account, it shall
nevertheless be treated as if it had done so at the time when it raceived or was
deermed fo have received such notice,

)] As from that time all payments made to such Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce
any amount of the Secured Liabifities.

Tacking

{a) Each Finance Party shall perform its cbligations under the Facility Agreement
(including any obligation to make avalilable further advances).

{b} This Deed secures advances already made and further advances io be made.
i.and Registry

{2} Each Chargor shall apply to the Chief Land Registrar (and consents lo such an
application being made by or on behalf of the Security Agent) for a restriction in the
following terms to be entered on the Register of Tile relating to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Desd may be noted:

“No disposition of the registered estale by the propiistor of the registared estate is o
be registered without a written consenl signed by the proprigtor for the time being of
the charge dated [¢] 2015 in favour of Astiance Investments S.A.RL referred to in the
charges register or their conveyancer.”
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24.4

25

25.1

28.

{b) Each Chargor:

{0 authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Facility
Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,

{if} shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

{iiy shall notify the Security Agent in writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disciosure of this Deed, the Facility Agreement or any other Finance
Document following its designation as an exempt information document.

{c) No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document.

{d Each Chargor shall promptly make all applications to and filings with the Land
Regisiry which are necessary or desirable under the Land Registration Rules 2003 to
protect this Security.

Frotective clauses

Each Chargor is deemed to be a principal debtor in relation to this Deed. The obligations of
each Chargor under, and the security intended to be created by, this Deed shall not be
impaired by any forbearance, neglect, indulgence, extension or tims, release, surrender of
loss of securities, dealing, amendment or arrangement by any Secured Party which would
otherwise have reduced, released or prejudiced this Security or any surely lability of a
Chargor {whether or not known to it or to any Secured Party).

Matices
Facility Agresment

{2 Clause 31 (Notices) of the Facility Agreement (other than clause 31.3(c) and 31.5
{Elactronic Communication)) is incorporated into this Deed as if fully set out in this
Deed; and '

()] the address and fax numbers of each Parly for all communications or documents
given under or in connection with this Deed are those identified with its name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Facility Agreement or this Deed.

Calculations and Cerlificates

Any cerlificate of or deterrmination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Liability due from the Chargors {including details of any
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27.

28.

28,

30

31,

311

22

relevant calculation thereof) is, in the absance of manifest error, conclusive evidence against
the Chargors of the matters to which it relates.

Partial Invalidity

All the provisions of this Deed are severable and distinet from one another and if at any tims
any provision is or becomes illegal, invalid or unenforceable in any respect under any faw of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions
nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

Remedies and Walvers

Mo failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right
or remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise
of any right or remedy prevent any further or other exercise, or the axercise of any other right
or remedy. The rights and remedies provided are cumulative and not exciusive of any rights
or remedies provided by law.

Amendments and Waivers

Any provision of this Deed may be amended only if the Security Agent and the Chargors so
agree in writing and any breach of this Deed may be walved before or aftar it occurs only if
the Security Agent so agrees in writing. A waiver given or consent granted by the Security
Agent under this Deed will be effective only if given in writing and then only in the instance
and for the purpose for which it is given.

Counterparts

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

Release
Releass

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action is necessary (o reiesse or re-assign
(without recourse or warranty) the Security Assets from the Security.

Reinstatement

Where any discharge {whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise {without limitation}, the liability of the Chargors under this
Deed shall continue as f the discharge or arrangement had not ocourred.  The Security Agent
may concede or compromise any claim that any payment, security or other disposition is
liable to avoidance or restoration.
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32, Governing Law

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

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly
executed by the Security Agent and has been delivered by each Chargor.
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SCHEDULE 1

The Chargors

Company MName

Registersd Number

Registered Ofifice

1 BJ (201) Limited 040688368 I Mo, 1 8t Paufs Square,
Liverpoo), Merseyside L3 98J
| BJ (202} Limited 1. 04089024 No, 1 St PauPs  Sguare,

Liverpoo!, Merseyside L3 B8J

45219858-3
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SCHEDULE 2

Details of Security Assels

Part 1 - Rea! Property

Registered Land

| Chargor

S Address -

Area

| Administrative

 Title - =
- Mumiber

BJ (201} Limited and BJ

{2032} Limited

The Com Fxchange, Brunswick

| Street, Liverpool L2 0P

Merseysida

| MS440367

Part 2 - Charged Securities

‘Numbsraf -

| issued share -
~shares held.. .

‘capital

45219858-3
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Part 3 - Charged Accounts

Cash Collataral Accounts

Account Account 1 Type Acéount Account bank branch address and
holder number _ bank | sort code

Tt General Adcotnt

.Account ' Acéﬁunt -Account bank _ Accéunt bank branch addréss and
holder number | sort code

Par 4 - Insurances

Chargor Policy number

BJ (201) Limited and BJ (202) | Aviva Insurance Limited | PMOB2893CHC
| Limited

23
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SCHEDULE 3

£orm of Notice to and Acknowledgement from Account Bank

To: [insert name and address of Account Bank]

Dated [¢] 20[4]
Dear Sirs
re: Account hoiderfsh: [+] [{the Chargors}]

1. We give notice that, by a security agreement dated [¢] 20[4] (the Security Agreament), we
have charged to [¢] (the Security Agent) as Security Agent for certain banks and others {(as
referred to in the Security Agreement) all our present and future right, title and interest in and

o

{a the Cash Collateral Accounts (as defined in the schedule to this lelter), all monies
standing to the credit of the Cash Collateral Accounts and all additions to or renewals
or replacements thareof (in whatever currency);

(b} the General Account {as defined in the schadule to this lelter), all monies standing to
the credit of the General Account and all additions to or rengwals or replacemenis
thereof {in whatever currency); and

{c) fin respect of Collection Accounts - the Collection Accounts (as defined in the
schedule to this letter), all monies from time to time standing to the credit of the
Collection Accounts and all additions to or renewals or replacements thereof {in
whatever currency); and]

{d} all other accounts from time io fime maintained with you by each Chargor and ali

monies at any time standing to the credit of such accounts,

{together the Charged Accounts) and {o all interest from time to time accrued or accruing on
the Charged Accounts, any investment made out of any such moenies or account and all righis
ta rapayment of any of the foregoing by you.

2. We advise vou that, under the terms of the Security Agreement, we are niot entitled {0
withdraw any monies from:

{a) the Cash Collateral Accounts without first having obtained the prior written consent of
the Security Agent;
{b) lin respact of Collection Accounts - the Coliection Accounts without first having

cbtained the prior written consent of the Security Agentj;

{) the General Account without first having obtained the prior written consent of the
Security Agent except to the extent that such consent is given in this notice; or
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5.1

52

5.3

() any other Charged Account without first having obtained the prior writien consent of
the Security Agent.

The Security Agent, by its countersignature of this notice, agrees that:

{a the relevant Chargor may continue fo withdraw monies from the General Account;
and

{b} subject to the Facility Agreement between us, you may debit to the General Account
amounts dua to you from the relevant Chargor,

until you receive notice from the Security Agent that it or you may no longer do so. The
Security Agent may by notice to you at any time amend or withdraw this consent.

Wa irrevocably authorise and instruct you from time fo time:

{a) uniess the Security Agent so authorises you in writing, not to permit withdrawals from:
(i) the Cash Coliatersl Accounts;
{iiy the Genera! Account; or

(i) [the Collsction Accounts],

or any other Charged Account except to the extent that any withdrawal is expressly
permitted by this notice and such permission has not been withdrawn;

(b} to hold alt monies from time o Hime standing to the credit of the Charged Accounts
(cther than the General Account until you receive written notice from the Security
Agent to that effect) to the order of the Security Agent;

{c) to pay all or any part of the monies standing to the cradit of the Charged Accounts to
the Security Agent {or as it may direct) promptly following receipt of written
instructions from the Secwity Agent o that effect; and

{d) to disciose to the Security Agent such information refating to the Chargor[s] and the
Charged Accounts as the Security Agent may from time to time request you fo
provide.

We agres that you are not bound to enquire whether the right of the Security Agent to
withdraw any monies from any Charged Account has arisen or be concerned with:

the propriety or regularity of the exercise of that right; or
notice to the contrary; or
to be responsible for the application of any monies received by the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent,

Please confirm by completing the enclosed copy of this notice and retuming it to the Security
Agent (with a copy to each Chargor) that you agree to the above and that:
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(c)

you accept the authorisations and instructions contained in this notice and you
undertake to comply with this nolice,

you have not, at the date this notice is returned to the Security Agent, received notice
of any assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any security or other inierest over those monies or
any Charged Account in favour of any third party and you will notify the Security
Agent promptly if you should do so in the future; and

youl do not at the date of this notice and will not [except as expressly permitted by this
notice.] in the future exercise any right o combine accounts or any rights of set-off or
fien or any similar rights in relation to the monies standing to the credit of the Charged
Accounts.

This notice, and any acknowledgement in connection with it, and any non-coniractual
obligations arising out of or in connection with any of them, shall be governed by English Law.

Yours faithfully

For and behaif of
[MAME OF CHARGOR]

Mams

Title

For and behaif of
IMAME OF CHARGOR]

Mama

Title

Counterpart signed by

For and behalf of
[MAME OF SECURITY AGENT]
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SCHEDULE

IBJ (201) Limited and BJ {202) | [
Limited] '

[Bd (201) Limited and BJ (202) | [tj Def}c;sit Acéoﬁni | | [#]
Limitad]

B 201) Limited and BJ (202) | [+] interest Deposit Account [4]
Limnited]

18 (201) Limited and BJ (202) | [+] Rent Account [+]
Limited]

[*] [+] [+]

" o .

452186583
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{on copy]

To: [4]
a8 Security Agent
[ADDRESS]
Copy to: (NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice. We confirm and agree:

{a) that the matters referred to in it do not confiict with the terms which apply to any Charged
Account, and

)] the matters sat out in paragraph [7] of the above notice,

for and on behalf of
[HAME OF ACCOUNT BANK]

Dated [+] 20[+]

K1
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SCHEDULEA4

Form of Notice to and Acknowledgement by Tenant

To linsert name and address of relevant partyl

Dated: [¢] 20[¢]
Dear Sirs
re: [DESCRIBE LEASE! dated [¢] 20{+] betwean (1) you and (2) [+] (the Chargor) (the Lease)

1. We give notice that, by a security agreement dated [¢] 20{¢] (the Security Agreement), we
have granted @ security interest in favour of [¢] (the Security Agent) as Security Agent for
certain banks and others (as specified in the Security Agreement) over all cur present and
future right, title and interest in and to the Lease including all rights and remedies in
connection with the Lease and all monies from time to fime due to us arising under the Lease.

2. All monies pavable by you to the Chargor pursuant to, under or in connection with the Lease
shall be paid into our account entitied Rent Account with [name of account holding bank]
{Aocount number [4], Sort Code [s]), unless and until you receive written notice from the
Security Agent to the confrary, in which event you should make ali future payments as then
directed by the Security Agent. This authority and instruction is irrevacable without the prior
written consent of the Security Agent.

3, We irrevocably authorise and instruct you from time to time:

3.4 to disciose to the Security Agent at our expense (without any reference to or further authority
from us and without any enguiry by you as o the justification for such disclosure), such
information relating o the Leass as the Security Agent may from time 1o time request;

3.2 to pay or release all or any part of the sums from time to time due and payable by you fo us
under the Lease only in accordance with this notice or the written instructions given to you by
the Security Agent from time to time;

33 to comply with any written notice or instructions in any way relating to, or purporting to relate
to, the Security Agreement or the Leaze which you receive at any time from the Security
Agent without any reference to or further authority from us and without any enquiry by you as
to the justification for or validity of such notice or instruction; and

3.4 to send copies of all notices and other information given or received under the Lease fo the
Security Agent.

4. We are not permitted to receive from you, otherwise than through the Securily Agent, any
amount in respect of or on account of the sums payable to us from time to time under the
Lease or io agree any amendment or supplement to, or waive any obligation under, the Lease
without the prior written conserd of the Security Agent.
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£

71

7.2

7.3

7.4

We will remain liable o you to perform the obligations of the landiord under the Lease.
Meither the Security Agent nor any receiver, delegate or sub-delegate appointad by it shall at
any time be under any obligation or liability to you under or in respect of the Lease.

This natice may only be revoked or amended with the prior written consent of the Security
Agent.

Piease confirm by completing the enclosed copy of this notice and returning it to the Security
Agent {with a copy to us) that you agree to the above and that:

you accept the instructions and authorisations contained in this notice and you undertake fo
comply with this nolice;

you have not, at the date this notice is returned to the Security Agent, recelved notice of the
assignment or charge, the grant of any security or the existence of any other interest of any
third party in or to the Lease and you will notify the Security Agent promptly if you should do
so in futurs;

vou have made all necessary arrangements for all future payments under the Lease to be
made to the account specified in paragraph 2 of this notice; and

you will not exercise any right to terminate the Lease or take any action to amend or
supplement the Lease without the prior written consent of the Security Agent.

This_notice, and any acknowledgement in connection with it, and any non-contraciual
ohligaticns arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on hehalf of
IHAME OF CHARGOR]
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[on copy]

Tan [4]
as Security Agent
[ADDRESS)

Copy to: [MAME OF CHARGOR]}

We acknowledge receipt of the above notice and consent and agree to Its terms. We confirm and
agrae io the matters set out in paragraph [71 of the sbove notice.

for and on behalf of

[€]
Dated [4] 20[4]
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To:

SCHEDULE 3

Form of Notice 1o and Acknowledgement by Party to Relevant Contract

linsert name and address of relevant pary]

Dated: [+] 20[+]

Dear Sirs

re: [describe Relevant Contract] dated {+] 20[+] between (1) you and (2} [4] {the Chargor)

1.

2.1

22

2.3

24

2.5

We give notice that, by a security agreement dated [¢] 20[4] (the Securlty Agreement), we
have assigned to [+] (the Security Agent) as Security Agent for certain banks and others {as
referred to in the Security Agreement) all our present and future right, title and interest in and
to [insert details of Relevant Coniract] together with any other agreement supplementing or
amending the same (logether, the Agreement) including 2il rights and remedies in
connection with the Agreement and all proceeds and claims arising from the Agreement,

We irrevocably authorise and instruct you from time to time:

to disclose to the Security Agent at our expense (without any reference to or further authority
from us and without any enquiry by you as to the justification for such disclosure), such
information relating to the Agreement as the Security Agant may from time to time request;

to hold all sums from time to time due and payable by you to us under the Agreement {0 the
order of the Security Agent;

to pay or release all or any part of the sums from time to time due and payable by you to us
under the Agreement only in accordance with the written instructions given to you by the
Security Agent from time to time;

to comply with any written nofice or instructions in any way relating to, or purpotting to relate
to, the Security Agreement or the Agreement or the debts represented thereby which you
receive at any time from the Security Agent without any reference to or further authority from
us and without any enguiry by you as to the justification for or validity of such notice or
instruction; and

to send coples of all notices and cther information given or received under the Agresment to
the Sacurity Agent.

We are not permitted to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payable to us from time to time under the
Agreement or to agree any amendment or supplement fo, or waive any obiigation under, the
Agreement without the prior written consent of the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent.

Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent {with a copy to us) that you agree to the above and that:
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8.1

5.2

5.3

6.4

you accept the instructions and authorisations contained in this notice and you undertake {o
comply with this notice;

you have not, at the date this notice is returned to the Security Agent, received notice of the
assignment or charge, the grant of any security or the existence of any other interest of any
third party in or to the Agreement or any proceeds of it and you will notify the Security Agant
promptly if you should do so in future;

you will not permit any sums to be paid to us or any other person {other than the Security
Agent) under or pursuant to the Agreement without the prior written consent of the Security
Agent; and

you will not exercise any right to terminate the Agreement or take any action io amend or
supplement the Agreement without the prior writtan consent of the Security Agent.

This notice, and any acknowledgement in connection with i, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of

[MAME OF CHARGOR]
[Cn copy]
To: [+
as Secuority Agent
[ADDRESS]
Copy to: [MAME OF CHARGOR]
Dear Sirs

We acknowladge receipt of the above nctice and consent and agree to is terms. We confirm and
agree to the matters set out in paragraph [3] in the above notice,

for and on behalf of

iv]

Dated {¢] 20]+]
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To:

SCHEDULE 5

Form of Notice to and Acknowledgement by Insurers

finsert name and address of insurer]

Dated: [+] 20[¢]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] dated [] 20[+] betwesn {1} you and {2} [+] (the Chargor)

1.

21

2.2

2.3

2.4

2.5

Wa give notice that, by a security agreement dated [e] 20[¢] (the Security Agresment], we
have [assigned] to [#] (the Security Agent) as Security Agent for certain banks and others
{as referred to in the Security Agresment) all our present and future right, titie and interest in
and to the policies described above (logether with any other agreement supplementing or
amending the same, the Policies) including all rights and remedies in connection with the
Policies and all procesds and claims arising from the Policies.

We irrevocably authorise and instruct you from time 1o time:

to disciose to the Security Agent at our expense (without any reference o or further authority
from us and without any enguiry by you as to the justification for such discicsure) such
information relating to the Policies as the Securily Agent may from time to time request;

to hold all sums from time to time due and payable by yvou {o us under the Policies to the
order of the Security Ageni;

o pay or release all or any part of the sums from fime to time due and payable by you to us
under the Policies only in accordance with the writien instructions given to you by the Security
Agent from time to time;

to comply with any written notice or instructions in any way relating to {or purporting to relate
to) the Security Agreement, the sums payable to us from time to time under the Policies or the
debis represented by them which you may receive from the Security Agent {withoul any
reference to or further authority from us and without any enquiry by you as to the justification
for or validity of such notice or instruction); and

to send copies of all notices and other information given or received under the Policies to the
Securnty Agent,

We irrevocably instruct vou, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as first loss payee and as first priority assignes of the
Poiicies and the rights, remediss, procesds and claims referred to above.

We are not permitied to receive from you, otherwise than through the Security Agent, any
amount in respect of or on account of the sums payable to us from time fo time under the
Policies or to agres any amendment or suppiement fo, or waive any obligation under, the
Policies without the prior written consent of the Security Agent.
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81

6.2

6.3

6.4

This notice may only be revoked or amended with the prior written consent of the Security
Agant.

Please confirm by compieting the enclosed copy of this notice and returning it {o the Security
Agent {with a copy fo us) that you agres to the above and that:

you accept the instructions and authorisations contained in this notice and you undertake 1o
comply with this notice;

you have not, at the date this notice is retumed to the Security Agent, received notice of the
assignment or charge, the grant of any security or the existence of any other interest of any
third party in or to the Policles or any proceeds of them or any breach of the terms of any
Folicy and you will notify the Security Agent promptly if you should do so in future;

you will not permit any sums o be paid to us or any other person under or pursuant to the
Policies without the prior written congent of the Security Agent; and

you will not exercise any right to terminate, cancel, vary or waive the Pclicies or take any
action to amend or supplement the Policies without the prior written consent of the Security
Agent.

This nolice, and any acknowledgement in conneclion with it, and any non-coniractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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fon copy]

To i4]
as Security Agerd
IADDRESS)
Copy to: INAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agrae fo the matters set out in paragraph [8] in the above nolice.

for and on behalf of

[¢]
Dated: [o] 20{¢]
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THE CHARGORS

Executed as a deed by BJ {201)
LIMITED acting by

Director

Winess signature:

Witness name;

Witness address:

Address: The Corn Exchange, Brunswick Streel, Liverpool L2 GPJ
Facsimile No:  N/A

Attention: Andrew Mason

Executed 25 a deed by BJ (202}
LIMITED acting by

Director

Witness signature:
Witness name:

Witness address:

Address: The Gorn Exchange, Brunswick Sireet, Liverpoel L2 0P
Facsimile No: N/A

Attention: Andrew Mason
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THE SECURITY AGEMT" -~ b
SIGNED by )
X
authorised for
AERIANCE INVESTMENTS S.ARL. B
acting as management company for and on 3
behalf of Aeriance FCP-8IF, Sub-Funds OREL )
1 and AMREF 2 .

Address:
Facsimile No:

Altention:

462 T0059-3

20, boulevard Emmanuslle Servals, L-2835 Luxembourg
+352 26 98 81 50

The board of directors .



