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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4345221

Charge code: 0434 5221 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th September 2020 and created by WESTON [BUSINESS
CENTRES] LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 14th September 2020 .

Given at Companies House, Cardiff on 15th September 2020

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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THIS DEED is dated 8 September 2020 and is made
BETWEEN:
{n THE COMPANIES whose respective names and company numbers appear in Schedule 1 (The

Chargors) (collectively the “Chargors” and each a “Chargor™}; and

{2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the “Securily Trustee”) as
security trustes for the Secured Partics {as defined below).

BACKGROUND:

{A) Each Chargor enters into this Deed in connection with the Revolving Facility Agreement (as
defined below) and the CLBILS Facility Agreements,

{B} It is intended that this document takes effect as a deed of each of the Chargors notwithstanding
the fact that 2 party may only execute this document under hand.

IT IS AGREETD as follows:

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 Inn this Deed the following terms bave the following meanings:

*Act”: the Law of Property Act 1925,
“CLBILS Facility Agreement”™: cach of:

{a) the term facility agreement dated on or about the date of this Deed and made between
the Chargors, HSBC UK Bank ple and the Security Trustee;

{b) the term facility agreement dated on or about the date of this Deed and made between
the Chargors, Bank of Scotland Plc and the Security Trustee; and

{5)] the term facility agreement dated on or about the date of this Deed and made between
the Chargors, AIB Group (UK) p.Lc. and the Scourity Trustce.

“CLBILS Finance Bocument” means each Finance Document a5 defined in the CLBILS Facility
Agreements.

“CLBILS Finance Parties™: the Finance Parties as defined in the CLBILS Facility Agreemenis.
“CBILS Secured Parties”: the Scoured Partics as defined in the CLBILS Pacility Agreements,
“Facility Agreement”: the Revolving Facility Agreement and each CLBILS Facility Agreement.
“Finance Documents™: the CLBILS Finance Documents and the Revolving Finance Documenits.
“Fingnce Parties”: the CLBILS Finance Partiey and the Revolving Finance Parties.
“Investmenis™

{a) all shares in any member of the Group {other than itself) owned by any Chargor or held
by any nominee or frustee on any Chargor’s behalf: and

{b) all other shares, stocks, debentures, bonds or other securities or investments owned by
any Chargor or beld by anv nominee or trustee on its behalf.

“Mortgaged Property”: all frechold or leasehold property included in the definition of Security
Asset,

UK-643033548.4
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1.2

1.3

1.4

“Party”: a party to this Deed.

“Receiver”: a receiver orreceiver and manager or administrative receiver, in each case appointed
under this Deed.

“Relevant Contract” any contract designated as such between the relevant Chargor(s) and the
Security Trustee.

“Revolving Facility Agreement”™: the facility agreement originally dated 15 May 2019 {and
amended on 30 July 2020 and amended and restated on August 2020 between (among
others) the Chargors and the Security Trustee).

“Revolving Finance Document”™: cach Finance Document as defined in Revolving Facility
Agreement.

“Revolving Finance Party”: a Finance Party as defined in the Revolving Facility Agreement.
“Revolving Secured Party”; a Secured Party as defined in the Revolving Facility Agreement,
“Secured Parties”: the Revolving Secured Parties and the CLBILS Secured Parties.

“Secured Liabilities™: all preseni and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatscever) of each
Transaction Obligor to any Secured Party under each Finance Document.

“Securify Asset”: any asset of any of the Chargors which is, or is expressed (o be, subject to any
Security created by this Deed.

“Security Period”: the period beginning on the date of this Dieed and ending on the date on which
all the Sccured Liabilitics have been unconditionally and irrevocably paid and discharged in full,

“Security Trust and Priority Deed™: the security trust and priority deed entered into on or
around the date of this Deed between, amongst others, the Security Trustee, the CLBILS Finance
Parties and the Revolving Finance Parties.

Construction

{Capitalised terms defined in the Revolving Facility Agreement have the same meaning in this
Deed unless expressly defined in this Deed.

The provisions of clauses 1.2 to 1.6 (Construction) of the Revolving Facility Agreement apply to
this Deed as though they were set out tn full in this Dieed except that references to the Revolving
Facility Agreement will be consirued as references to this Deed.

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

141  z Finance Document any other agreement, instrument or other documernt shall be
consirued as a reference to that Finance Document =or that other agreement, instrument
or document as the same may have been, or may from time to time be, restated, varied,
amended, supplemented, substituted, novated or assigned, whether or not as a result of
any of the same:

(a) there is an increase or decrease in any facility made available under that
Finance Document or other agreement, instrument or document or an increase
or decrease in the period for which any facility is available or in which it is
repayable;

() any additional, further or substituted facility to or for such facility is provided;

UK-6430583548 4 &
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1.5

1.6

1.7

1.8

1.9

L.10

111

{c} any rate of interest, comunission or fees or relevant puipose is changed;
{d) the identity of the parties is changed:

(&) the identity of the providers of any security is changed;

() there is an increased or additional liability on the part of any person; or
(e} a new agreement is effectively created or deemed to be created.

142  any “righis” in respect of an asset includes:

(a) all amounts and proceeds paid or payable;
() all rights to make any demand or claim; and
{c) all powers, remedies, causes of action, security, guarantees and indemmnities,

in each case in respect of or derived from that asset;

1.4.3 any “share”, “stock”, “debenture”, “bond” or “cther security” or “imvestment”

includes:
{a) any dividend, interest or other distribution paid or payable;
() any right, money or property accruing or offered at any time by way of

redernption, substitution, exchange, bonws or preference, under option rights
or ptherwise,

in each case in respect of that share, stock, debepture, bond or other security or
investment; and

144  the term “this Security” means any Security created by this Deed.

Any covenant of any of the Chargors under this Deed {other than a payment obligation which has
been discharged) remains in force during the Secority Period.

The terms of the other Finance Documents and of any other agreement or instrument between any
Parties in relation to any Finance Document are incorporated in this Deed to the extent required
0 ensure that any purporied disposition, or any agreement for the disposition, of any frechold or
fcasehold property contained i this Deed is a valid disposition in sccordance with section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989,

If the Security Trustes considers that an amount paid to a S8ecursd Party under & Finance
Document is capable of being avoided or otherwise set aside on the liguidation or administration
of the paver or otherwise, then that amount will not be considered to have baen irrevocably paid
for the purposes of this Deed.

Unless the context otherwise requires, 2 reference fo a Security Asset includes the proceeds of
any disposal of that Security Asset.

In the event of any inconsistency between any provision of this Deed and the terms of a Facility
Agreement, the terms of that Facility Agreement will prevail.

Third pariy rights

Unless expressly provided to the contrary in a Finance Diocument, a person who is not a Party has
no right under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person whe is not a Party
is not required {o rescind or vary this Deed at any time.

UK-643053548 4 7
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1.1z

2.1

22

23

2.4

2.5

2.6

2.7

Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers rights on
it, subject to Clause 1.11 above and the provisions of the Third Parties Act.

CREATION OF SECURITY

General

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents.

All the security created under this Deed:

221 is created in favour of the Security Trustes;

2.22  is created over present and future asseis of each of the Chargors;
223 is security for the payment of all the Secured Liahilities; and

2.24  is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions} Act 1994,

The Security Trustee holds the benefit of this Deed and this Security on trust for the Secured
Parties.

Land
Each Chargor charges:

241 by way of a first legal mortgage all estates or interests in any frechold or leasehold
property now owned by it; this includes the real property {(if any) specified in Schedule 2
{Real Properiyy, and

242 {to the extent that they are not either the subject of a mortgage under Clause 2.4.1 shove
or frechold or leasehold property in Scotland) by way of a first fixed charge all estates
or interests in any freehold or leasehold property now or subsequently owned by it.

A reference in this Clause 2 1o a mortgage or charge of any frechold or leaschold property
meiudes:

2.51 all buildings, fixtures, fittings and fixed plant and machinery on that property; and

252  the benefit of any covenants for title piven or entered into by any predecessor in title of
any Chargor in respect of that property or any moneys paid or payable in respect of
those covenants.

Invesiments
Each Chargor;

2.6.1 maortgages by way of a first legal mortgage all shares in any member of the Group {other
than itseif) owned by it or held by any nominee ar frusiee on its behalf, and

2.6.2 {to the extent that they are not the subject of 8 morigage under Clause 2.6.1 above)
charges by way of a first fixed charge its interest in all its Investments.

Plant and mackinery

To the extent that they are not the subject of a morigage or a first fixed charge under Clauses 2.4
to 2.5 {Larnd)}, cach Chargor charges by way of a first fixed charge all plant and machinery owned
by that Chargor and its interest in any plant or machinery in its posscssion,

UE-643053548 4 8
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28

29

2.10

211

212

2.13

2.14

2.15

Credit balances

Each Chargor charpges by way of a first fixed charge all of its rights in respect of any Account
other than the General Account, any amownt standing to the credit of any Account other than the
General Account and the debt reprosented by it

Each Chargor charges by way of a first fixed charge all of its rights in respect of the General
Account, any amount standing to the credit of the General Account and the debt representad by
it.

Each Chargor charges by way of a first fixed charge all of its rights in respect of any account it
has with any person other than the accounts referred to in Clauses 2.8 and 2.9 above, any amount
standing to the credit of any such account and the debt represented by it.

Boak debis eic.

Bach Chargor charpes by way of a first fixed charge:

2111 alli of its Subordinated Debt;

2.11.2  all of its book and cther debts;

2113 all other moneys due and owing to if; and

2,114  the benefit of all rights in relation to any item under Clauses 2.11.1 to 2.11.3 above.
fnsurances

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redempiion, all of its
rights under any contract or policy of insurance taken out by it or on its behalf or in which it has
an interest (together, the “Insurance Rights™).

To the extent that they have not been effectively assigned under Clause 2.12 above, each Chargor
charges by way of a first fixed charge all of its Insurance Rights.

Hedging

Each Chargor assigns abschitely, subject to a proviso for re-assignment on redemption, all of its
rights under any Hedging Agreements.

fther contracts
Each Chargor:

2.15.1  assigns absolutely, subject to a proviso for re-assignment on redemption, all of its rights:

(a) under each Lease Docoment;

{b) in respect of all rental income;

{c) under any guaraniee of rental income contained in or relating to any Lease
Diocument;

{d) under each Relevant Contract; and

{e) under any document, agreement or instrument to which it and any nominse or

frustee is party in respect of an Investment; and
2152 charges by way of a first fixed charge all of its rights under:

{a) all contracts, guarantees, appoinimends, warranties and other documents o
which it is a party or in its favour or of which it has the benefit relating to any

UK-643053548 4 g
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2.16

217

2.18

2.1%

220

221

2.22

letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises; and

() any other document, agreement or instrument to which it is a parly except to
the extent that if is subject to any fixed security created under any other term
of this Clause 2.

To the extent that they have not been effectively assigned under Clause 2.15.1 above, each
Chargor charges by way of a first fixed charge all of its rights listed under Clanse 2.15.1 above.

Miscellaneous
Each Chargor charges by way of first fixed charge:
2171 its poodwill;

2.17.2  the benefit of any Authorisation (statuiory or otherwise) held in connection with its use
of any Security Asset;

2173  the right to recover and receive compensation which may be payable to it in respect of
any Authorisation referred to in Clauge 2.17.2 above;

2174  its uncalled capital; and
2.17.5  the benefit of all rights in relation to any item under Clauses 2.17.1 to 2.17.4 above.
Flpating charge

Each Chargor charpes by way of a first floating charge all its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, fixed charge or assignment under this
Clanse 2.

Except as provided below, the Security Trustee may by notice to any Chargor convert the floating
charge created by Clause 2.18 above into a fixed charge as regards any of that Chargor’s assets
specified in that notice it

2,191  an Event of Default is continning; or

2.19.2  the Security Trustee considers those 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.

The floating charge created by Clause 2.18 above may not be converted into a fixed charge solely
by reason oft

2.20.1  the obtaining of a moratorium; or
2202  anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1984,

The floating charge created by Clause 2.18 above will (in addition fo the circumstances when this
may occur under the general law} astomatically convert into a fixed charge over all of a Chargor’s
assets if an administrator is appointed or the Security Trustee receives notice of an intention to
appoint an administrator in respect of that Chargor.

The floating charge created by Clause 2.18 above is a qualifying floating charge for the purpose
of paragraph 14 of Schedule Bl to the Insolvency Act 1986,

UK-643033548 4 10
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32

4.1

4.2

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowed under any Finance Documents, no Chargor may create or permit to
subsist any Security on any Securify Asset.

Disposals

Except as expressly allowed under the Finance Documents, no Chargor may enter into a single
transaction or a series of iransactions (whether related or not and whether voluntary or
involuniary) to dispose of all or any part of any Security Asset,

LAND
Notices fo tenanis

Each Chargor must:

4.1.1 serve a notice of assignment, substantially in the form of Part | of Schedule 3 (Forms
of Letter for Occupational Tenanis), on each tenant (other than any purchaser of a long
leasehold residential unit) of the Morigaged Property of that Chargor, such notice o be

served:

{(a) on the date of this Deed for all tenants under Occupational Leases in place on
that date; and

{b) for any new tenant, promptly upon such tenant entering into an Occupational

Tease; and

4,12 use reasonzble endeavours to ensure that each such fenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 3 (Forms of Letier for Occupational
Tenants).

For the avoidance of doubt notices need not be served pursuant to this clause 4.1 in respect of any
other Lease Documents or any rental income,

Acqguisitions

If a Chargor acquires any freehold or leasehold property in England and Wales in accordance with
the Finance Documents after the date of this Deed it must:

4.2.1  potify the Security Trustee immediately;

4.22  immediately on request by the Security Trustee and at the cost of that Charpor, execule
and deliver to the Security Trustee a legal mortgage over that property in favour of the
Security Trustee in any form which the Security Trustec may requirg;

4.2.3 if the title to that frechold or leasehold property is registered at HM Land Registry or
required to be so registered, give HM Land Registry written notice of this Security; and

424  if applicable, ensure that this Security is correctly noted agginst that title in the title
register at HM Land Repistry.
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43

44

5.1

5.2

3.3

54

HM Land Regisiry

Each Chargor consents to a restriction in the following terms being entered into on the Register
of Title relating to any of its Mortgaged Property registered at HM Land Registry:

“No disposition of the registered estate by the proprictor of the regisiered estate is to be registered
without a wrilten consent signed by the proprietor for the time being of the charge dated [e] in
Javour of HSBC Corporate Trustee Company (UK} Limited referved to in the charges register or
iheir comveyancer. {Standard Form P)”.

Deposii of fifle deeds
Each Chargor must immediately:

44.1 deposit with the Security Trustee all deeds and documents necessary to show good and
marketable title to any property referred to in Clause 4.2 (dequisitions) (the “Title
Deocumenis™);

4.4.2  procure that the Title Documents are held to the order of the Security Trustes; or

443 procure that the Title Documents are held to the order of the Security Trustee by a firm
of solicitors approved by the Security Trustee for that purpose.

INVESTMENTS
Beposit
Each Chargor must immediately:

5.1.1  deposit with the Security Trusiee, or as the Securify Trustee may direct, all certificates
and other documents of title or evidence of ownership in relation to its Investments (in
each case that have not already been delivered to the security trustee under the
Revolving Facility Agreement); and

512  execute and deliver o the Security Trusiee all share iransfers and other documents
which may be requested by the Sccurity Trustee in order to enable the Security Trusiee
or iis nominges to be registered as the owner of or otherwise obtain 2 legal titde 1o its
Investments.

Calls

Each Chargor must pay all calis or other payments due and payable in respect of any of its
Investments in accordance with the Finance Documenis.

If a Chargor fails to do so, the Security Trustee may pay the calls or other payments in respect of
any of its Investmernts on behalfl of the relevant Chargor. The relevant Chargor must immediately
on request reimburse the Security Trustee for any payment made by the Security Trustee under
this Clause 5.2 (Calls).

{ther obligations in respect of Invesimenis

Each Chargor must promptly send a copy to the Security Trustee of, and comply with all requesis
for, information which is within its knowledpe and which are made under any law or regulation
or any similar provision contained in any articles of association or other constitutional dociment,
or by any listing or other authority, relating to any of its Investmenits. Ifa Chargor fails to do so,
the Security Trustee may elect to provide such information as it may have on behalf of
that Chargor,
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5.5

56

57

58

55

6.1

6.2

Bach Chargor must comply with all other conditions and obligations assumed by it in respect of
any of its Investments.

The Security Trustee is not obliged to:
5.6.1 perform any obligation of any Chargor;
562  make any payment;

563 make any enquiry as to the nature or sufficiency of any payment received by it or any
Chargor; or

5.6.4  present or file any claim or take any other action to collect or enforce the payment of
any amount to which it may be entitled under this Deed,

in respect of any of its Investments,
Voting rights
Before this Security becomes enforceable:

571 the voting rights, powers and other rights in respect of a Chargor’s Investmenis will be
exercised:

{a) by thai Chargor; or

{b) if exercisable by the Security Trustee, in any manner which that Chargor may
direct the Security Trustee in writing; and

57.2  all dividends, distributions or other income paid or payable in relation to any of iis
Investments in accordance with the Finance Documents must be paid into the General
Account.

Each Chargor must indemnify the Security Trustee against any loss or liability incurred by the
Security Trustee as a consequence of the Security Trustee acting in respect of any of its
Investiments as permitied by this Deed on the direction of that Chargor,

After this Security has become enforceable, the Security Trustee may exercise {in the name of the
relevant Chargor and without any further consent or authority on the part of that Chargor} any
voting rights and any powers or rights which may be exercised by the legal or beneficial owner
of any Investment, any person who is the holder of any Investment or otherwise.

ACCOUNTS

General

I this Clanse 6 “Account Bank™ means a person with whom an Account is maintained under the
Revolving Facility Agreement.

Beok debis and receipts
Each Chargor must get in and realise its:

62.1 rental income and other amounts due from tenants or any other oceupiers of the
Mortgaged Property; and

622 book and other debts and other moneys due and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in and realisation (until

paviment into an Account if required in accordance with Clause 6.3 below) on trust for the Security
Trustee.

UK-643053548 4 13
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6.3 FEach Chargor must, except to the extent that the Security Trustee otherwise agrees, pay all the
proceeds of the getting in and realisation into an Account in accordance with the Finance
Documents.

Notices of charge

6.4 Each Chargor must:

6.4.1

64.2

6.4.3

in respect of any account opened and mainiained by a Chargor on the date of this Deed,
serve a notice of charge, subsiantially in the form of Part 1 of Schedule 4 (Forms of
Letter for Account Bank), on each Account Bank with whom it holds any accounts as at
the date of this Deed;

in respect of any account opened and mamtained by a Chargor following the date of this
Dieed, serve a notice of charge, substantially in the form of Part 1 of Schedule 4 (Forms
of Letter for Accowmt Bank), on each Account Bank with whom it opens any such
accounts; and

use reasonable endeavours fo ensure that each relevant Account Bank acknowledges
any notice served pursuant to clauses 6.4.1 or 6.4.2, substantially in the form of Part 2
of Schedule 4 (Forms of Letter for Account Bank).

7. HEDGING

7.1 Each Chargor must:

7.1 immediately serve a notice of assignment, substantially in the form of Pagt | of Schedule
5 (Forms of Letter for Hedge Counterparty), on each counterparty to a Hedging
Apreement to which if is a party; and
7.1.2  use reasonable endeavours fo ensure that sueh counterparty acknowledges that notice,
substantially n the form of Pat 2 of Schedule 5 {(Forms of Letter for Hedpe
Counterparty).
8. INSURANCES

&1 Each Chargor must:

811 immediately serve a notice of assignment, substantizlly in the form of Part 1 of Schedule
& (Forms of Letter for Insurers), on each counterparty to an Insurance in which it holds
an inberest; and

8.1.2  use reasonable endeavours fo ensure that such counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule & (Forms of Letter for Insurers).

9, OTHER CONTRACTS
9.1 Fach Chargor must, at the request of the Security Trustee:

211 immediately serve a notice of assignment or charge (as applicable), substantially in the
form of Part | of Schedule 7 (Forms of Letter for Other Contracts), on each counterparty
to a contract listed in Clauses 2.15 to 2.16 (Uther contracts) to which it is a party; and

912  use reasonable endeavours to ensure that each such party acknowledges that notice,

UR-64305835348 4
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4.

16.1

10.2

10.3

i1

112

i1.3

114

11.5

1.6

WHEN SECURITY BECOMES ENFORCEABLE
Event of Defuult

This Security will become immediately enforceable if an Event of Default (a5 defined in any
Facility Agreement) occurs and is continuing.

Discretion

After this Security has become enforceable, the Security Trustee may enforce all or any part of
this Security in any manner it sees {it or as instrucied in accordance with the Security Trust and
Priority Deed.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Security has become enforceable.
ENFORCEMENT OF SECURITY

General

For the purposes of all powers implied by statute, the Secured Lisbilities are deemed to have
become due and payable on the date of this Deed.

Section 103 of the Act (restricting the power of sale) and section 93 of the Act {restricting the
right of consolidation) do not apply to this Security.

The statuiory powers of leasing conferred on the Security Trustee are extended so as to authorise
the Security Trustes o lease, make agreements for leases, accept swrrenders of leases and grant
options as the Security Trustee may think fit and without the need to comply with any provision
of section 99 or section 100 of the Act.

No Hability as morigagee in possession

Meither the Security Trustee nor any Receiver will be liable, by reason of entering into possession
of a Security Asset, to account as mortgagee in possession or Tor any loss on realisation or for any
default or omission for which a mortgagee in possession might be Hable.

Privileges
The Security Trustee and each Receiver is entitled io all the rights, powers, privileges and

immunitics conferred by the Act on mortgagees and receivers duly appointed under the Act,
except that section 103 of the Act does not apply.,

Protection of third parfies

No person {including a purchaser) dealing with the Sscurity Trustee or 2 Receiver or its or his/her
agents will be concerned to enguire:

11.6.1  whether the Secured Liabilities have become pavable;

1162  whether any power which the Security Trustee or a Receiver i3 purporting to exercise
has become exercisable or i3 being properly exercised;

11.6.3  whether any money remains due under the Finance Documents; or

11.6.4 how any money paid to the Security Trustee or to that Receiver is to be applied.

UK-643053548.4 15
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1.7

11.8

11.9

1119

i1

12

i2.1

12.2

12.3

Redemption of prior morigages

At any time afier this Security has become enforceable, the Security Trustee may:
11.7.1  redeem any prior Security against any Security Asset; and/or

11.7.2  procure the transfer of that Security to itself, and/or

11.7.3  settle and pass the accounts of the prior morigagee, chargee or encumbrancer; any
sccounts so seitled and passed will be, in the absence of manifest error, conclusive and
binding on the relevant Chargor.

The relevant Chargor must pay 1o the Security Trustee, immediately on demand, the costs and
expenses incurred by the Security Trustee in connection with any such redemption and/or transfer,
including the payment of any principal or interest.

Confingencies

If this Security is enforced at a time when no amount is due under the Finance Documents but at
a time when amounis may or will become due, the Security Trustee {or a Receiver) may pay the
proceeds of any recoveries effected by it into a suspense account or other account selected by it

Financial collateral

To the extent that the Security Assets constitute “financial collateral” and this Deed and the
obligations of any Chargor under this Deed comstitute a “security financial collateral
arrangement” {in each case, for the purpose of and as defiped in the Financial Collateral
Arrangements (No. 2) Regulations 2003), the Security Trustee will have the right afler this
Security has becomes enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Liabilities.

Where any financial collateral is appropriated:

11.11.1 if it is listed or traded on a recognised exchange, its value will be taken ag being the
valne at which it could have been sold on the exchange on the date of appropriation; or

11.11.2 in any other case, its value will be such amount as the Security Trustee reasonably
determines having taken into account advice obtzined by it from an independent
commercial property adviser, investment back or accountancy firm of national standing
selected by if,

and each Finance Party will give credit for the proportion of the value of the financial collateral
appropriated to its use.

BECEIVER

Appeintment of Receiver

Except as provided below, the Security Trustee may appoint any one or mote persons io be a
Receiver of all or any part of the Security Assets it

i2.1.1  this Sccurity has become enforceable; or
12.1.2  any Chargor so requests to the Security Trusice at any time.

Any appointment under Clause 12.1 above may be by deed, under seal or in writing under its
hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint
a Receiver {including under section 109(1} of the Act) does not apply to this Deed.
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124

12.5

12.6

12.7

12.8

12.9

1Z2.10

13.

13.1

132

133

The Security Trustee is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorivm {or anything done with a view to obiaining a moratorium} under section 1A of the
Insolvency Act 1986.

The Security Trustee may not appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Security Assets if the Security Trustee is prohibited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohibition on
appointing an administrative receiver applies,

Removal

The Security Trustee may by writing under its hand (subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by if and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated.

Remuneralion

The Security Trustes may fix the remuneration of any Receiver appointed by it and the maximum
raie specified in section 109(6) of the Act will not apply.

Agent of the Chargors

A Receiver will be deemed 1o be the agent of the Chargors for all purposes and accordingly will
be deemed to be in the same position as a Receiver duly appointed by 2 mortgagee under the Act.
The Chargors alone are responsible for any contracis, engagements, acts, omissions, defaulis and
losses of a Receiver and for any liabilities incurred by a Receiver.

Mo Secured Party will incur any lability (either to any Chargor or to any other person) by reason
of the appointment of a Receiver or for any other reason.

Relationship with Security Trustze

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be
exercised by the Security Trustee in relation to any Security Asset without first appointing a
Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

A Receiver has all of the rights, powers and discretions set out below in this Clause 13 in addition
to those conferred on it by any law. This inchdes:

13.1.1  inthe case of an adminisirative receiver, all the rights, powers and discretions conferred
on an administrative receiver under the Insolvency Act 1986; and

13.1.2  otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver
and manager) under the Act and the Insolvency Act 1986.

If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing him/her states otherwise) exercise all of the powers conferred on a Receiver
under this Deed individually and to the exciusion of any other Receivar.

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset,
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134

13.5

13.6

13.8

13.9

13.10

13.11

13,12

13.13

13.14

1315

13.16

Carry on business
A Receiver may carry on any business of any Chargor in any manner he/she thinks fit.
Employees

A Receiver may appoint and discharge managers, officers, agenis, accountants, servants,
workmen and others for the purposes of this Deed upon such terms as to remuneration or
otherwise as he/she thinks fit.

A Receiver may discharge anv person appointed by any Chargor.
Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
either in priority to this Security or otherwise and generally on any terms and for whatever purpose
which he/she thinks fit.

Sale of wssets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public
suction or private coniract and generally in any manper and on any terms which he/she thinks fit.

The consideration for any such transaction may consist of cash or non-cash consideration and any
such consideration may be payable in a lurop sum or by instalments spread over any period which
he/she thinks fit.

Fixtures, other than landlord’s fixtures, may be severed and sold separately from the property
containing them without the consent of any Chargor.

Leases

A Receiver may let any Security Asset for any term and af any rent {with or without a preminm}
which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security Asset
on any terms which he/she thinks fit (including the payment of money to a lesses or tenanton a
surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or ¢laims to be 2 creditor of any Chargor
or relating in any way to any Security Asset,

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she thinks fit.

Receipis

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which
may be proper of desirable for realising any Security Asset,

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Asset.

Delegation

A Receiver may delegate his/her powers in accordance with this Deed.
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13.17

13.18

13.19

i4.
141

15,
151

Lending

A Receiver may lend money or advance credit to any person.
Progection of asseis

A Recgiver may:

13.18.1 effect any repair or insurance and do any other act which any Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

13.182 commence and/or complete any building operation; and

13,183 apply for and maintain any planping permission, building regulation approval or any
other Authorisation,

in each case as he/she thinks fit,
Other powers
A Receiver may:

13.18.1 do all other acts and things which he/she may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Beceiver under or by virtue of this Deed or faw;

13.18.2 exercise in relation to any Security Asset all the powers, anthorities and things which
he/she would be capable of exercising if he/she were the absclute beneficial owner of
that Security Asset; and

13.19.3  use the name of the relevant Chargor for anv of the above purposes.

APPLICATION OF PROCEEDS

All amounts from fime 0 time received or recovered by the Security Trustee or any Receiver
pursuant to the terms of this Deed or in comnection with the realisation or enforcement of all or
part of this Security will be held by the Security Trustee and applied In accordance with the
Security Trust and Priority Deed. This Clause 14:

14.1.1  is subiect to the payment of any claims having priority over this Security; and

14.1.2  does not prejudice the right of any Secured Party to recover any shortfall from any
Chargor.

EXPENSES AND INDEMNITY

Each Chargor must:

15.1.1  promptly on demand pay to each Secured Party the amount of all costs and expenses
(including legal foes) incurred by that Secured Party in connection with this Deed
including any arising from any actual or alleged breach by any person of any law or
regulation; and

1512  keep each Secured Party indemmified against any failure or delay in paying those costs
OF eXpenses.
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16.

16.1

162

16.3

17
i7.1

17.2

i8.
i8.1

1%,

18.1

DELEGATION
FPower of Attorney

The Security Trustee or any Receiver may, at any time, delegate by power of attorney or otherwise
to any person for any period all or any right, power, authority or discretion exercisable by it under
this Deead.

Ferms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegaie) and subject to any resirictions that the Security Trustes or that Receiver {as the case
may be) may, in its discretion, think fit in the interesis of the Secured Parties.

Liability

Neither the Security Trustee nor any Receiver shall be bound to supervise, or be in any way
regponsible for any damages, costs or losses incurred by reason of any misconduct, omission or
defanlt on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

Each Chargor must promptly, at its own expense, take whatever action the Secority Trustee or a
Receiver may require for:

17.1.1  creating, perfecting or protecting any security over any Security Asset; or

17.1.2  facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Trustee or any Receiver or any of their respective
delegates or sub-delegates in respect of any Security Asset.

The action that may be required under Clause 17.1 above includes:

17.2.1  the execution of any mortgage, charge, transfer, conveyance, assignment or assurance
of any asset, whether to the Security Trustee or to ifs nominees; or

17.2.2  the giving of any notice, order or direction and the maldng of any filing or registration,

which, in any such case, the Security Trustee may consider necessary or desirable.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Securnity Trustee, each
Receiver and any of their respective delegates or sub-delegates to be its atiorney with the full
power and authority of that Chargor to execute, deliver and perfect all deeds, instruments and
other documents in its name and otherwise on its behaif and to do or cause o be done all acts and
things, in each case which may be required or which any attorney may in its absolute discretion
deem necessary for carrying out any obligation of any Chargor under or pursuant to this Deed or
generally for enabling the Security Trustee or any Receiver to exercise the respective powers
conferred on them under this Deed or by law. Each Chargor ratifies and confirms whatever any
attorney does or purports to do under its appointment under this Clause 18,

MISCELLANEQUS

Contining Security

This Security is a contimuing security and will extend to the ultimate balance of the Secured
Liahilities regardless of any intermediate payment or discharge in whole or in part.
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19.2

183

194

18.5

19.6

19.7

19.8

24.
201

21
211

Tacking

Each Lender must perform its obligations under the Finance Documents (including any obligation
to make available further advances).

New Accounis

If any subsequent charge or other inferest affects any Security Asset, a Secured Party may open a
new account with any Chargor.

If that Secured Party does not open a new account, it will nevertheless be treated as if' it had done
s0 ai the time when it received or was deemed o have received notice of that charge or other
interest,

As from that time all payments made fo that Secured Party will be credifed or be treated as having
been credited to the new account and will not operate o reduce any Secured Liability.

Fime deposits

Without prejudice to any right of set-off any Secured Party may have under any other Finance
Drocument or otherwise, if any time deposit matures on any account any Chargor has with any
Secured Party within the Security Period when:

19.6.1  this Security has become enforceable; and

1962 po Secured Liability is due and payable,

that fime deposit will automatically be renewed for any further maturity which that Secured Party
considers appropriaie.

Notice to Chargor

This Deed constituies notice in writing to each Chargor of any charge or assignment of a debt
owed by any Chargor to any Transaction Obligor and contained in any other Security Document.

Chargor infent

Each Chargor expressly confirms that it intends that this Security shall extend from time to time
to any (however fundamental) variation, increase, extension or addition of or to any of the Finance
Documenis and/or any facility or amount made available under any of the Finance Diocumenis
for the purposes of or in connection with any of the following: acquisitions of any nahure;
increasing working capital, enabling distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making facilitics available to
new borrowers; any other variation or extension of the purposes for which any facility or amount
mright be made available from time o ime; and any foes, costs and/or expenses associated with
any of the foregoing,

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of a Chargor,
take whatever action is necessary to release it5 Security Assets from this Security.
GOVERNING LAW

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

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE1
THE CHARGORS

Name of Chargor

Registration number {(or equivalent, if
any)

Weston [Business Centreg] Limited 04345221
Weston Group ple 04179330

Weston Homes ple 02133568

Weston Homes (Housing) Limited 03112291
Weston Homes {Refurbishment) Limited (4245429
Weston Homes {City) Limited 04057020
Weston Homes {Commercial) Limited (04345217
Stansted Environmental Services Limited 04485853
British Offsite Limited 12443497

UR-643053548.4
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Ohwner

Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

UR-643053548 4

SCHEDULE 2
REAL PROPERTY

Address of Property

Former Watford Laundry, 43-69
(odd) 73-89 Sydney Road,
Watford, Hertfordshire

Tayfen Road, Land on the north
gide of Sedge Way and part of
Origin Works, Bury St
Edmunds, Suffolk

Watford Cross, 149a St Albans
Road, Watford, Hertfordshire,
W24 5BB

CB1, Murdoch House, 40-44
Station Road Cambridge, CB1
21

(CB1, 3 & 4 Station Square,
Cambridge, Cambridgeshire
CB1 2JH

Brentwood Police Station |,
Tondon Road, Brentwood,
Essex CMi4 407

Millers Cuarter, Station Hill,
Bury 5t Edmunds, Suffolk

3

Title Number

HD529294

SK395217

HIX 194186

CB437870

CB437868

EX945194

SKi17121
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Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

Weston Homes FLC

Weston Homes PLC

Weston Homes PLC

Weston Homes PLC

UR-643053548 4

Land adjoining 5-9 Berkeley
Avenue, Berkeley Avenus,
Reading, Berkshire R(G1 6EL

5-2 Berkeley Avenue, Berkeley
Avenue, Reading, Berkshire
RG1 6EL

Queens Walk, London Road,
East Grinstead, Kent

Lang at Springfield Avenus,
Maidstone, Kent ME14 2LE

Ashton Grove, Ashton C of E
Middle School, High Street,
Dunstable, Bedfordshire LUS
INH

Progpects House, Southend on
Sea, 10 Fairfax Drive,
Westcliff-on-Sca, Fssex 580
OAR

Plot 3, Fletton (uays, East
Station Road, Peterborough,
Cambridgeshire PEZ 8AG

Denham Media Park, Land on
the East Side of North Orbital
Road, Denham UUB2 SHQ

BK43%506

BEA403043

WSX98180

KRi8EE6

BI3254027

EX473956

CB419270

BM2%4891
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Weston Homes PLC Coldhams Lane, Land on the

West Side of Hatherdene Close,
Cambridgeshire, CB1 3HQ

CB408225

Weston Homes FLC NMightingale Rise, Land at

Summerhouse Hill,
Buckingham, Buckinghamshire
MK18 117

BM353706

Weston Homes PLC Langley Square, Land on the

North Side of Mill Pond Road,
Dartford DAL 1BN

TT39914

Weston Homes FLC Langley Square, Land lying to

the South West of Central Road,
Dariford DAL 1BN

KRSTORS

Weston Homes PLC Freshold land adjoining

Edinburgh Gate, Edinburgh
Way, Harlow, Essex CM20 2JE

AALRTO

Weston Homes PL.C Cambridge Military Hospital,

Louise Margaret Hospital and
Gun Hill Tower, Hospital Road,
Aldershot, Hampshire

HPE38218 — currently
undergoing regisiration

Weston Homes PLC Portendlis House, Victoria

Avenue, Southend on Sea Essex
582

EX648393

Weston Homes P1.C Assembly Building at the Old AGLARS03S — currently
Vinyl Factory Hayes Middlesex undergoing registration
UB3
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SCHEDULE 3
FORMS OF LETTER FOR OUCCUPATIONAL TENANTS

Part 1
Motice to Occupational Tenant
To: [Occupational tenarnt)
Copy:  [Security Trustee] (as Security Trusice as defined below)
[Date]
Diear Sirs,
Re: [Property address]

Security Agreement! dated [e] between, among others, [Chargor]
and [Security Trustez] (the “Security Agreement”)

We refer io the lease dated [ 2] and made between [@] and [e] (the “Lease™).

This letter constituies notice to you that under the Security Agreement we have assigned absolutely (subject
o a proviso for re-zzsignment on redemption)} to [Security Trustee] (as trustee for the Secured Parties as
referred to in the Security Agreement, the “Security Trastee™) all our rights under the Lease.

We confirm that:

1. we will remain liable under the Lease 1o perform all the obligations assumed by us under the
Lease; and

2. none of the Security Trusiee, iis agents, any receiver or any other person will at any time be under

any obligation or lability to you under or in respect of the Lease.

We will also remain entitled to exercise all our rights, powers and discretions under the Lease, and you
should continue to give notices under the Lease to us, unless and until you receive notice from the Security
Trustee to the contrary stating that the security under the Security Agreement has become enforceable. In
this event, all the rights, powers and discretions will be exercisable by, and all notices must be given to, the
Security Trustee or as if directs.

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by vou under the
Lease to our account [with []] at [#], Accoumt No. [#], Sort Code [e] (the “Rent Account™).

The instructions in this letter apply until you receive notice from the Security Trusiee to the contrary and
notwithstanding any previous instroctions given by us,

The instructions in this letter may not be revoked or amended without the pricr written consent of the
Security Trusice,

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

Flease confirm vour agreement to the above by signiog the attached acknowledgement and returning it to
the Security Trustee at HSBC Corporate Trustes Company (UK) Limited, Level 28, 8§ Canada Square,
London, E14 5HG with a copy to us.

Yours faithfully,

{Authorised Signatory)
[ Chargor]
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Part2
Acknowledgement of Occupational Tenant
To: [Security Trustee] {as Becurity Trusize)
Aftention: [#]
[Date]
Dear Sirs,

Re: [Property address]

Security Agreement dated [#] between, among others, [Chargor]
and [Securify Trusiee] (the “*Security Apreement™)

We confirm receipt from [Charger] (the “Chargor™) of a notice dated [#] (the “Netiee™) in relation to the
Lease {(as defined in the Notice).

We confinm that we:
1. accept the instructions contained in the Notfice and agree to comply with the Notice;
2. have not received any notice of any prior security over the Lease or that any third party hes or

will have any right or interest in, or has made or will be making any claim or demand or taking
any action in respect of, the righis of the Chargor under or in respect of the Lease;

3. moust pay all rent and all other moneys payvable by us under the Lease into the Rent Account {as
defined in the Notice); and
4, roust comtinue 1o pay those moneys into the Rent Account {as defined in the Notice) until we

receive your writien instructions to the contrary.

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

Yours faithfully,

L S P

[Occupational tenant)
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK

Part 1
Notice to Account Bank

Te: {Account Bank)
Copy:  [Security Trustee] (as Security Trusiee as defined below)

[Date]
Dear Sirs,

Security Agreement dated [e] between, among others, [Chargor]
and [Security Trustee] {the “Security Agrecment™)

This letter constitutes notice 1o you that under the Security Agreement we have charged (by way of a first
fixed charge) in favour of [Security Trustee] (as trustee for the Secured Parties as referred to in the Security
Agreement, the “Security Trustee”) all our rights in respect of any account, and any amount standing to
the credit of any account, maintained by us with you (the “Accounts”).

We irrevocably instroct and authorise you tor

1. disclose to the Security Trustee any information relating to any Account requested from you by
the Security Trustee;

2. comply with the terms of any written notice or instruction relating to any Account received by
you from the Security Trustee;

3 bold all sums standing to the credit of any Account to the order of the Security Trustee; and

4, in respect of any Account other than our account with vou {account number [®], sort codefe])
(the “General Account™), pay or release any sum standing to the credit of any such Account in
agcordance with the written instructions of the Security Trustee,

We are not permitied to withdraw any amount from any Account other than the General Account without
the prior written consent of the Security Trustee.

In respect of the General Account, we are permitied to withdraw any amount from the General Account for
any purpose unless and until you receive a notice from the Security Trustee to the contrary stating that we
are 0o longer permitted to withdraw any amount from the General Account without its consent. Hand from
the date on which vou receive any such notice, we will not be permitted fo withdraw any amount from the
General Account without the prior written consent of the Security Trustee.

We acknowledge that you may comply with the instructions in this letter without any further permission
from us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Trustee,

This letter and any non-contractus! ohligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Trustee at HSBC Corporate Trustee Company (UK) Limited, Level 28, B Canada Square, London, E14
SHQ with 2 copy to us.
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Yours faithfully,

(Autkloriéed Signatory)
[Chargor]

UE-643053548 4
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Part 2
Acknowledgement of Acconnt Bank

To: [Security Trustee] (as Security Trusies)
Copy: [Chargor]

[Date]
Dear Sirs,

Security Agreement dated [»] between, among others, [Chargor]
and [Secarity Trustee] (the “Secarily Agreement™)

We confirm receipt from [Chargor] (the “Charger™) of a notice dated [s] {the “Notice™) of a charge upon
the terms of the Security Agreement over ail the rights of the Chargor to any amount standing to the credit
of any of the Chargor’s accounts with us (the “Accounts™).

We confirm that we:

1. accept the instructions contained in the Notice and agree to comply with the Notice;

2. have not received notice of any prior security over, or the interest of any third party in, any
Account;

3. have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

counter-claim or other right in respect of any Account;

4. will not permit any amount to be withdrawn from any Account other than the General Account
(as defined in the Notice) without your prior written consent; and

5, will comply with zny notice we may receive from the Security Trustee in respect of the General
Account,

The Accounts mainlained with us are:
[Specify accounts and account rumbers]

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

Yours faithfully,

{Authorised signatory
ldcconunt Bark)
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SCHEDULE §
FORMS OF LETTER FOR HEDGE COUNTERPARTY

Partl
Notice to Hedge Counterparty
To: {Hedge Counterpariy]
Copy:  [Secwrity Trustee] (as Security Trusize as defined below)
[Date]
Diear Sirs,

Security Agreement dated o] between, among others, [Chargor]
and [Security Trastee] (the “Security Agrecment™)

This letter constitutes notice to you that under the Security Agreement we assigned absolutely, subjecttoa
nroviso for re-assignment on redemption, to {Security Trustes] (as trustee for the Secured Parties as referred
to in the Security Agreement, the “Secarity Trustee™) all our rights under any hedging agreements between
you and us {the “Hedging Agreements™).

We irrevocably instruct and authorise you to;

i. disclose {o the Security Trustee any information relating to the Hedging Agreements which the
Security Trustee may request from you, and

2. pay any sum payable by youunder the Hedging Agreements to our account with [+] at [e], account
number [@], sort code [#].

The ingtructions in this letter apply until you receive notice from the Security Trustee to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Trusiee,

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

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to
the Security Trustee at HSBC Corporate Trustee Company (UK} Limited, Level 28, 8 Canada Square,
London, E14 SHQ with a copy to us.

Yours faithfully,

{Authorised signatory)
[ Chargor]
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Part 2
Acknowledgement of Hedge Counterparty

To: [Security Trustee] {as Security Trustee)
Copy:  [Chargor]

[Date]
Dear Sirs,

Becurity Agrecment dated |e] between, among others, [Chargor]
and [Security Trusiee) (the “Security Agreement™)

We conditm receipt from [Chargor] (the “Chargor”) of a notice dated [#] (the “Notice”) of an assignment
upon the terms of the Security Agreement of all the Chargor’s rights under the Hedging Agreements {as

defined in the Notice).

We confirm that we:

1. accept the instructions contained in the Notice and agres to comply with the Notice;

2, have not received notice of any prior sccurity over, or the interest of any third party in, the
Hedging Agreements;

3 must pay any amount payable by us under the Hedging Agreements to the Chargor’s account with
[<] ai [®], Sort Code [8], Account No. [#]; and

4. must aceept your instructions in relation to the Chargor’s rights under the Hedping Agreements.

This letter and any non-confractual obligations arising out of or in connection with it are governed by

English law.

Yours faithfully,

{Authorised signatory)

[ Hedge Counterparty]
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SCHEDULE 6
FORMS OF LETTER FOR INSURERS

Part 1
Notice to Insurer

Te: {Insurer]
Copy:  [Secwrity Trustee] (as Security Trusice as defined below)

[Date]
Diear Sirs,

Security Agreement dated 6] between, among others, [Chargor]
and [Security Trustee] (the “Security Agreement™)

This letter constituies notice to you that under the Security Agreement we have assigned absolutely, subject
10 a proviso for re-assignient on redemption, to [Security Trustee] (as trustee for the Secured Partiss as
referred to in the Security Agreement, the “Security Trustee™) all our rights in respect of [insert details of
contract of insurance) (the “Insurance™).

We confirm that;

1 we will remain liable under the Insurance to perform all the obligations assumed by us under the
Insurance; and

2. none of the Security Trusiee, its agents, any receiver or any other person will at any time be under
amry obligation or liability to vou under or in respect of the Insurance (unless, and to the extent,
otherwise expressly provided for in the Insurance).

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance, and you
should continme to give notices and make payments under the Insurance to us (unless, and to the extent,
otherwise expressly provided for in the Insurance or in any insurer letter you may have issued to the Security
Trustee in respect of the Insurance), unless and until you receive notice from the Security Trustee to the
contrary stating that the security under the Security Agresment has become enforceable. In this event, all
the rights, powers and discretions will be exercisable by, and notices must be given and payments must be
made to, the Security Trustee or as it directs (unless, and to the extent, otherwise expressly provided for in
the Insurance or in any insurer letier you may have issued to the Security Trustee in respect of the
Insurance).

We irrevocably instruct and authorise you to disclose to the Security Trustee any information relating to
the Insurance requested from you by the Security Trustee.

The instructions in this letier may not be revoked or amended without the prior written consent of the
Security Trustee,

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

Please acknowledge receipt of this letter by sending the aftached acknowledgement to the Security Trustee
at HEBC Corporate Trustee Company {UK) Limited, Level 28, 8 Canada Square, London, E14 SH( with
a copy to us.

Yours faithfully,
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{Authorised signatory)
[Chargor]
Part2
Acknowledgement of Imsurer
To: [Security Trustee] (as Security Trustse)

Copy:  [Chargor]
[Date]
Dear Sirs,

Security Apgreement daied |e] befween, among others, [Chargor]
and [Securily Trusice] {the “Secarity Apreement’™)

We confirm receipt from [Chargor] (the “Chargor”) of a notice dated [#] (the “Notice”) of an assignment
on the terms of the Security Agreement of all the Chargor’s righis in respect of [insert details of the confract
of insurance] (the “Insurance”)}.

We confirm that we:
i accept the instructions coniained in the Notice and agree to comply with the Notice; and
2. will give notices and make payments under the Insurance as directed in the Notice.

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

Yours faithfully,

{Authorised signatory)
(fresurer]
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SCHEDULE7
FORMS OF LETTER FOR OTHER CONTRACTS

Partl
Notice to Connterparty
To: {Contract Courferparty
Capy:  [Security Trustee] (as Security Trusiee as defined below?
[Date]
Dear Sirs,

Security Agreement dated [s] between, among others, [Chargor]
and [Security Trustee] (the “Security Agrecment™)

This letter constitutes notice 1o vou that under the Security Agreement we have [assigned absolutely, subject
to a proviso for re-assignment on redemption,}/{charged by way of a first fixed charge]’ to [Security
Trustee] (as trustee for the Secured Parties as referred o in the Security Agreerment, the “Security
Trustes™) all our rights in respect of [insert details of contraci} {the “Contract™).

We confirm that;

1. we will remain liable under the Contract to perform all the obligations assumed by us under the
Cemtract; and

2. none of the Security Trustee, its agents, any receiver or any other person will af any time be under

any obligation or Hability to you under or in respect of the Coniract.

We will also remain entitled to exercise all our rights, powers and discretions wnder the Contract, and yvou
should continue o give notices and make payments under the Coniract to us, unless and vnti! vou receive
notice from the Security Trustee to the contrary stating that the security under the Security Agreement has
become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and notices
must be given and payments must be made to, the Security Trustes or as it directs.

We irrevocably instruct and asthorise you to disclose to the Security Trustee any information relating to
the Contract requested from you by the Security Trustee.

The instructions in this letter may noi be revoked or amended without the prior written consent of the
Security Trusiee.

This letter and anv non-confractual obligations arising out of or in connection with it are governed by
English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Trustee
at HSBC Corporate Trustee Company (UK) Limited, Level 28, 8§ Canada Square, London, El4 3HQ with
a copy 1o us.

Yours faithfully,

{Authorised signatory}
[Chargor]

: Delete as applicable.
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Part 2
Acknowledgement of Connterparty

Ta: [Security Trustee] (as Security Trustee)
Copy:  [Chargor]

[Date]
Dear Sirg,

Security Agreement dated [¢] between, ameng others, [Chargor]
and fSecarity Trustee] (the “Security Agreement™)

We confirm receipt from [Charger] (the “Charger™) of a notice dated [e] {the “Neotice™) of [an
assignment}/[ fixed charge]” on the terms of the Security Agreement of all the Chargor’s rights in respect of
[insert details of the contract] (the “Contract™).

We confirm that we:
1. accept the instructions contained in the Notice and agree to comply with the Notice; and
2, will give notices and make payments under the Contract as directed in the Notice,

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

Yours faithfully,

{Authorised signatory)
{Contract counterpariv]

# Dislete as applicable.
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SIGNATORIES
THE CHARGORS
EXECUTED AS A DEED by )
WESTON [BUSINESS CENTRES] 3
LIMITED ) (Director)
on being signed by }
two Directors } (Director)
EXECUTED AS A DEED by )
WESTON GROUP PLC
LIMITED ) (Director)
on being signed by )
two Directors } (Director)
EXECUTED AS A DEED by )
WESTON HOMES PLC
LIMITED ) {Director)
on being signed by )
two Directors ) (Director)
EXECUTED AS A DEED by )
WESTON HOMES (HOUSING)
LIMITED ) (Director)
on being signed by )
two Directors } {Director)
EXECUTED AS A DEED by )
WESTON HOMES
(REFURBISHMENT) LIMITED ) (Director)
on being signed by )
two Directors ) (Director)
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EXECUTED AS A DEED by )

WESTON HOMES

(CITY) LIMITED } (Director)
on being signed by )

two Directors ) (Director)
EXECUTED AS A DEED by )

WESTON HOMES

(COMMERCIAL) LIMITED ) (Direcior)
on being signed by ).

two Directors ) {Director)
EXECUTED AS A DEED by }

STANSTED ENVIRONMENTAL }

SERVICES LIMITED } (Director)
on being signed by ).

two Directors } {Director)
EXECUTED AS A DEED by }

BRITISH OFFSITE

LIMITED ) (Director)
on being signed by )

two Directors ) (Director)
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THE SECURITY TRUSTEE

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
By:
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