SELNRIE

In accordance with
Sections 859A and
839J of the Companies
Act 2006

MRO1

Particulars of a charge

I

A fee 1s payable with this form.
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

< What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

X What this form 15 NOT for

For further information, please
refer to our guidance at
www companieshouse gov uk

[P RVITN

You may not use this form to
register a charge where there 1s no
instrument Use form MROS

This form must be delivered to the Reqistrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompant
court order extending the tme for delivery

B

scanned and placed on the public record

You must enclose a certified copy of the instrument with this form This w2

*

13/05/2015
COMPANIFS HNIIRF

A

#216
Do not send the onginal.

' 0

Company number

Company details

DI EN N ED

For official use
L]

‘3 Filhing in this form
Please complete in typescnpt orin

Company name i full | COUNTRYSIDE THREE LIMITED

bold black capitals

Al fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date W ‘q W E

o P

-

Names of persans, security agents or trustees entitled to the charge

Please show the names of each of the persons, securnty agents or trustees

entitied to the charge
Name I ROTHESAY LIFE LIMITEDY
|
Name I
|
Name ]
|
Name I
|

tick the siatement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

1 1 confirm that there are more than four persons, secunty agents or

#28468049v1\MR 15228
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MRO1

Particulars of a charge

Brief description
Please give a short description of any land, ship, aircraft or intellectual property Please submit only a short
registered or required to be registered i the UK subject to a charge (which Is dﬁfg“;‘:g:;’ g‘:;;ratfe 2 “”m:fmf
not a floating charge) or fixed security included in the instrument ;’ou should smply deignb‘;rson‘:z’
Bref description The Real Property as defined in the Charge and including tand and g{atﬂfr;"e:: g}g;geﬁgﬁ:: ;”gfafjfgra
buildings on the south east side of Mersey Street, Warrington (Title more details please refer o the
Number CH485265) The Intellectual Property Rights as defined in mstrument”
the Charge See the Charge for more details Please imit the descrption to the
available space
7
Other charge or fixed security
Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box
" [[¥] Yes
v [] Ne
ﬂ Floating charge
Is the instrument expressed to contain a floating charge? Piease tick the
appropnate box
[v] Yes Continue
[J No GotoSection7
Is the floating charge expressed to cover all the property and undertaking of
the company?
Y11 Yes
Negative Pledge
Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box
V] Yes
7 {[] Ne
I Trustee statement ©@
You may tick the box if the company named in Section 1 1s acting as trustee of © This statement may be filed after
the property or undertaking which 1s the subject of the charge ;gﬁ;eﬂggg;m of the charge {use
0l
ﬂ Signature
e | Please sign the form here
Signature Signature
X Hesbet St Treehills LLP X
This form must be signed by a person with an interest in the charge
CHFPO25
06/14 Version 2 0

#28468049v1\MR 15228




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible {o searchers of the public record

|“m“““ Francesca Ruddy

| Company name
Herbert Smith Freehills LLP

|Address Exchange House

|Pr1mrose Street

Posttown T, ondon

I County/Region

= [ele[z [+ [7[z[e

lm““ United Kxngdom

|D>< 28

Teephone Q20 7374 8000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[] The company name and number match the
information held on the pubhic Register

You have included a certified copy of the
Instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,8,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

o0 4 o o oo

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

For companies registered In England and Wales®
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

#28468049v1\MR 15228
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4422693

Charge code: 0442 2693 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th May 2015 and created by COUNTRYSIDE THREE

LIMITED was delivered pursuant o Chapter A1 Part 25 of the Companies
Act 2006 on 13th May 2015.

Given at Companies House, Cardiff on 20th May 2015
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_
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Canp x®

Companies House crman OF COupareS
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EXECUTION VERSION

We hereby certify that save for
matenal redatted pursuvant to
section 859G Companies Act
2006 this s atrue and accurate

copy of the onginal 8 MAY 2015

Herbert Smuth Freehills LLP
Exchange House

Primrose Street

London EC2A 2EG

THE COMPANIES UISTED IN SCHEDULE 1
Date weiimercimiennsase . § W TO THIS DEBENTURE
as Chargors
and
ROTHESAY LIFE LIMITED
as Securly Trustee

DEBENTURE

Herbert Smith Freehills LLP

1U27732763_8
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THIS DEBENTURE is madeon ¥ MAY 2015
BETWEEN:

(1) THE COMPANIES USTED IN SCHEDULE 1 TO THIS DEBENTURE (each an " Original
Chargor™ and together the " Original Chargors"), and

{2 ROTHESAY LIFE LBIITED as seamty trustee foriself and each of the other Setured
Parties (the "Securlly Trustee™).

IT IS AGREED as follows
1 DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
11 Definitions

1.11 Terms defined in the Credtt Agreement shall, unless othemwse defined in this
Debenture or unless a contrary intention appears, bear the same meaning when
used in thi Debenture and the following terms shall have the following meanings

“"Account Proceeds™ means all amounts (including interest) from time to tme
standing to the credit of any bank or otheraccount of each Chargor (orm which a
Chargor has an interest including, without Imitation, a beneficial interest under a
trust) with any bank, building society, financal insttution or athar person
(including the Accounts) and the debts represented thereby

"Administrator” means a person appointed under Schedule B1 to the
Insolvency Act 1888 to manage the affaws, business and property of any
Chargor

"Charged Assets" means the assets mortgaged, charged or assigned pursuant
to Clauses 3 (Secunty) and 4.1 (Creation of Floating Chame) of this Debenture

"Chargor”means each Ongmnal Chargorand each person which grants Security
over its assets in favour of the Secunty Tustee by executng a Security
Accession Deed in accordance with Clause 23 (Additional Chargors)-

"Credit Agrooment” means the facility agreement batween, among others, (1)
Hathber GR Limited as Borrower, (2) the comparues listed in part 1 of Schedule 1

thereto as onginal guarantors and (3) Rothesay Life Limited in vanous capacities,
dated on or about the date of this Debenture

"Debts™ means all of a Chargor's present and future book and cther debts,
revenues and monetary claims, whether actual or contingent, and whether
anginally owing to that Chargor or purchased or acquiredby it, and all things in
action which may give nse to any debt, revenue or monetary claim and the
benefit of any related Secunty, guarantee or other nghts of any nature relating
thereto and any proceeds of any of the above

“Insuranca Policies" means all present and future contracts or policies of
insurance (including Iife policies) in which a Chargor has an nterest or m which it

may from tme to ime have an interest {whether solely, jontly, as loss payee or
otherwise)

"Insurance Proceeds™ means all monses from time to tme payable to each

Chargor under or pursuant to the Insurance Policies, including (without imtation)
the refund of any prermiums

“intellectual Property Rights” means dl patents, patent apphications, rade
marks and service marks (whether registered or not), trade mark and/or service

- mark appleations, trade names, registered designs, desgn nghts, copynghts,
database nghts, domain names, computer software, know-how, trade secrets,
inventions and other intellectual property nghts and interests (which may now or
in the future exist), whether registered or unregisterad, and the benefit of all

11/27732763_8 1
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applications and the rights to use such assets (which may now or in the future
exist} and all Related Property Rights

“Investments™ means al of a Chargor's mght, tife, benedit and interest n all
stocks, shares, bonds, notes, warrants and other secuntes of any kind
whatsoever whather in bearer or registered form, and a!l other mterests n any
person and all Related Investment Rights whether the same are hekd directly by
or to the order of a Chargor or by any trustee, fiduciary, dearance system
(including any depository for any clearance system and any other personwhose
business is or includes the provision of clearance services or the provision aof
secunty accounts or any nominees or depesttory for any such person), custody
system, sefilsment system (including Eurcclear UK & Irelsnd Limted for the
London Stock Exchange plec and the Central Gilts Office Service for transactions
In gift edged stocks and any nominees thereaf) or custodin on behalf of a
Chargor or whather the same have been delivered to or to the order of the
Secuntty Trustee or its naminee including all Related Investment Rights, all
Related Property Rights and all nghts against any such tustes, fiduciary,
clearance system or other person holding such to the order of a Chargor.

"LPA" means the Law of Property Act 1925,
“Real Property” means-

(a) all of the freehold and/or leasehold property of each Chargor spetified
opposite the name of the relevant Chargor in Schedule 2 (Real Property),

{b) all freehold and leasehold property or immovable property of each
Chargar situate n England and Wales other than the property referred to
In paragraph (a) above,

(c) any buildings, fixtures (iIncluding trede fixtures), fitngs, fixed plant or
machmery from tme to time on or forming part ofthe property referred to
in paragraphs (a) and (b) above; and

d@ the Related Property Rights

"Receiver” means any person appointed by the Security Trustee to be a recever
or receiver and manager or administrative recewer of any property subject to the
security crealed by this Debenture

“"Related Investment Rights” means alf sfiotments, nghts, bensfits and
advantages (including all veting nghts) at any time accruing, offered or ansmg in
respect of or incidental fo any Investment and all money or property acening or
offered at any time by way of conversion, redemption, bonus, preferencs, option,
dividend, distnbution, interest or otherwisein respect of Investments.

"Related Property Rights” means, where used In relation to a particular
property, asset (or class of assets) or right, the following

(2 the proceads of sale and/or other reahsatton of that property, asset (or
class of assets) orright {or any part thersof or interest therein),

{b) all Secunity, options, agreements, nghts, easements, benefis,
indemnilies, guarantees, warranties or covenants for title in respect of
such property, asset (or class of assets) or nght; and

(c) ali nghts under any iease, hcence ar agreement for lease, sale oruse in
respect of such property or asset,

"Secured Liabllitles” means all monies, obligations and fabilties covenanted to
be paid or discharged pursuant to Clause 2 (Covenants fo Pay)

“Security Accession Deed” means a deed executed by a member of the Group
substantially in the form set out in Schedule § (Security accession deed), with
those amendments which the Secunty Trustee may approve or require (acting
reascnably).
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"Security Perlod"” means the penod from the date of this Debenture until the
date on whichall of the Secured Liabikities have been rrevocably and
unconditionaly paid and discharged in full

"Shares” means:

{a)  all shares of the companies listed in Part 1 of Schedule 3 (Shares) legally
and beneficially owned by the Borrower;

(b} all of shares of the companies listed in Part 2 of Schedule 3 (Shares)
legally and beneficially owned by Fairhold Mercury Limied, and

() all Rejated Investment Rights and all Related Property Rights in respect
thered

11.2 Unless a contrary intention appears, words defined in the Companies Act 2006
have the same meanings inh this Debenture

Construction and Third Party Rights

121 The provisions of clause 1 2 (Consfruction) of the Credit Agreement shall apply to
this Debenture as if they were set out in this Debenture,

122 No tarm of this Debanture 18 enforceable under the Contracts (Rights of Third
Parlies) Act 1999 by a person who is not a party to this Debenture

implied Covenants forTitle

The abligations of each Chargor under this Debenture shall be in addition to the covenants
for title deemed to be induded in this Debenture by wirtue of Part | of the Law of Propery
(Miscellaneous Provisions) Act 1994

Effoct as a Deed

This Debenture 1s intended to take effect as a deed notwithstanding that the Secunty
Trustee may hava executed it under hand only

Law of Property {Miscellaneous Provisions) Act 1989

To the extent nacessary for any agreement for the dispesition of the Charged Assets inthis
Debenture tobe a validagreement under section 2(1) of the Law of Property
{(Miscellaneous Provisions) Act 1389, the terms of the other Finance Documents and of any
side letters bstween the parties to this Debenture are incorporated into this Debenture,

Securlty Trust Provisions

The Security Trustee holds the benefit of this Debenture on trust for the Secured Parties in
accordance with clause 25 (Role of the Agent, the Calcudahion Agent, the Security Trusise,
the Amanger and the Servicer) of the Credit Agreement

COVENANTS TO PAY

Covenant to Pay Secured Liabilities

Each Chargor covenants that it shall on demand pay tothe Security Trustee all monies and
discharge all cbligations and hiabilities now er hereafter due, owing or incurred by t or any
other Obligorto any Secured Party under or pursuant to the Finance Documents in each
case when the same become due for payment or discharge whether by acceleration or
otherwise, and whether such monies, obligations or liabiities are express or impiied,
present, future or contingent, joint or several, Incurrad as principal or surely, onginally
owing to a Secured Party or purchased (whether by assignment or otherwise) or acquired
in any other way by 1t, denominated in sterling or any other currency; or incurred on any
current or ather banking account or in any other manner whatsoever




2.2

2.3

32

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to Pay Securad Lubiities) nor the
obligation to pay interest pursuant to Clause 2.3 (Inferest) nor the securty created by this
Debenture shall extend to or include any liabilty or sum which would, but for this Clause
2 2, cause such covenant or secunity to be unlawful under any apphcablk law.

interest

Each Chargor hereby agrees to pay to the Securty Trustee, in respect of any amount
demanded from it In accordance with this Debenture (to the extent that mterest on such
amount is not otherwise beng paid pursuant to any agreement between that Ghargor or
another Obligor and the relevant Secured Party) interest from first demand by the Security
Trustee ofthat Chargor at the times and the rate and otherwise in accordance with the
provisions of clause 8.3 (Dsfault Interest) of the Credit Agreement,

SECURITY

Creation of Fixed Security

Each Chargor charges to the Security Trustee by way of fixed charge (which so far as
relates to freehold or leasehold property in England and Wales vested in that Chargor at
the date of this Debenture shall be a charge by way of legal mortgage) with full title
guarantee and as a conlinumg security for the payment and discharge of the Secured
Liabiliies all of its nghts to and title and inlerest from hme to time in any and each of the
following:

311 the Real Property,

312 all plant, machinery, vehicles, computers, office and other equipment and chattels
({excluding stock-in-trade or work in progress) and all Related Property Rights,

313 (to the extent that the same are not the subject of a fixed chame under Clause
31.4) sll Debts;

314 all Account Proceeds,

315 all of its Investments,

3186 the Shares;

31.7 all of its Intellectud Property Rights,

3.1.8 aff goodwill and uncalled capital and

318 {to the extent not effectively assigned under Clause 3.2 (Assgnments), the
assets (including present and fiture properties, contracts, revenues and nghts of
every descnption) which are specified in Clause 32 (Assignmentis),

Assignments

Each Chargor assigns to tha Security Trustee with full title guarantee as a continuing
secunty forthe payment and discharge of the Secured Liabiities all of thal Chargor's nghts
to and title and interest fromtime to timemn

321 the Insurance Polides and the Insurance Proceeds;
322 al Property Incomne;

323 any guarantee of Property Income contained m or relating to any Lease
Doccument,

11/27732763_8
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324 each Transaction Document {other than the Finance Documents),

325  each bullding contract, consultant appoimtment and collateral warranty in respect
of the development of any Real Propeity,

3286 all other agreements, contracts, deeds, licences, undertakings, guarantees,
covenants, warranties, representations and other doctments enteredinto by,
given to or otherwise benefiting that Chargor,

and all Related Property Rights in respect of the above

Preservation of Fixed Charge

Without prejudice to Clause 3.1 (Creation of Fixed Secunty) and Clause 3.2 (Assignments),
if, pursuant to clause 20 (The Accounts) of the Credit Agreement, a Chargor is entitled fo
withdraw the proceeds of any book and other debts standing to the credit of an Account
and, as a result, those proceeds are in any way released from the fixed charge created
pursuant to Clauses 3 1 4 (Creation of Foced Secunty) and 3.2 {Assignments), the ralease
will In no way derogate from the subsistence and continuance of the fixed charge on all
other outstanding book and other debts of that Chargor and the proceeds of thase debts

FLOATING CHARGE
Creatlon of Floating Charge

411 Each Chargor charges to the Security Trustee by way of first floating charge with
full title guarantee and as a contnuing secunty for the payment and discharge of
the Secured Liabibties all of that Chargor's rights to and title and interest from
time to ttme in the whole of its property, assets, nghts and revenues whatsoever
and wherescever, present and future, cther than any property, assets, nghts and
revenues validly and effectively charged or assigned (whether at law or in equity)
pursuant to Clauses 3 1 (Creation of Fixed Secunty) ar 3.2 (Assignments)

412 Each floating charge hereby created 1s a qualifying fisating charge forthe
purpose of paragraph 14 of Schedule B1 to the Insohency Act 1986

413 Without prejudice to Clause 4 1.2 the Secunty Trustee reserves its nghts to
appoint an administratve receiver on and followang an Event of Default in
accordance with sactions 72 B to H (inclusive) of the insclvency Act 1988.

Automatic Crystallisation of Floating Charge
Notwithstanding anything express or implied in this Debenturs, and without prejudice to
any law which may have similar effect, if

421 any Chargor creates or attempts to create any Securily over all or any of the
Charged Assets save es expressly pamitted under the Credit Agreement, or

422 any person levies or attempts to levy any distress, execution or other stmilar
process against any ofthe Charged Assets, or

423 a resolution is passed or an order is mads for the winding up, dissalution,
administration or other reorganisation of any Chargor, or

424 an Administrator is appainted or eny step intended to result in such appomtment
15 taken,

then the floating charge created by Clause 4.1 (Creation of Floafing Charge)} wil

automatically (without notice) be converted into a fixed charge as regards all of the assets
subject to the floating charge.

Crystallisation on Notice of Fleating Charge




62

5.3

Notwithstanding anything exprass or implied in this Debenture, the Security Trustee may at
anytime

4 3.1 following the occurrenca of an Event of @ Default which is continuing, or

4.32  (fthe Secunty Trustee considers in good faith that any of the Charged Assets are
in danger of being senzed or sold as & result of any legal process, are otherwise in
Jeopardy or the Security Trustee reasonably believes that steps are being taken
or have been taken which are likely or intended to leadto the appointment of an
Adminstrator or the presentation of a petition for the winding up of any Chargor,

by giving notice in writing to that effect to the relevant Chargor convert the floating charge

created by Clause 4 1 (Creation of Floating Charge) into a fixed tharge as regans any

assets spacified in such notice. The conversion shall take effect immediately upon the !
giving of the notice

FURTHER ASSURANCE

Each Chargor must promptiy upon request by the Securty Trustee executs (in such form
as the Secunty Trustee may reasmmably require) such documenis (including assghiments,
transfers, mortgages, charges, nolices and instructions) in favowr of the Security Trustes or
its nominees and do all such asswances and things as the Secunty Trustee may
reasonably require for

511 perfectng and/or protecling (by registration or in any other way) the secunty
created or intended to be created by this Debenture;

512 confernng upon the Security Trustee such secunty as it may require over the
assets of a Chargor outside of England and Walss which If In England or Wales
would form part of or be intended to form part of the Charged Assets,

513 facilitating, at any time on or after the occurrence of an Event of Default which is
continung, the realisation of all or any part of the asses of a Chargor; and

5.14 exercising all powers, authonties and discretions conferred on the Secunty
Trustee or any Receiver pursuant to this Debenture orby law

Each Chargor shall, at any time, promptly upon request, executs over all or any of the
Charged Assets, a charge by way of legal mortgage or legal sub-+mortgage or legal
assgnment, as the case may be, in favour of the Secunty Trustes n such form as the
Searity Trustee shall require

Each Chargar shall take all such action as may be available to itfor the purpose of
craating, perfecting or maintaming the secunty created or intended to be created pursuant
to this Debenture including the oblaining of any necessary consent (in form and content
satsfactory to the Security Trustee) to enable the assets of a Chargor to be mortgaged,
charged or assigned pursuant fo this Debenture Immediately upon obtaining any
necessary consent the asset concerned shalt begome subject tathe secunty created by
this Debenture. Each Chargor shall promptly defiver a copy of each such consent to the
Seaurity Trustee

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGEDASSETS
Each Chargor underiakes to the Secunty Trustee with respect to the Charged Assets that

6.1.1 Negative Pladge

it shall not, except as expressly permitied by the Credt Agreement, create or
attempt to create or pemit to subsist or anse any Secunty on, over or affecting
the Charged Assets or any part of them,

14/27732763_8 8




6.1.2 Disposals

it shall not Dispose of the Charged Assets or any part of them or agree so todo
except in the case of Disposals which are expressly permitted by the Credit
Agreemant,

6.1.3  Subsequent Charges

subject to Clause 6 1.1 (Negative Pledge), it shall procure that any Security
created by it after the date of this Debenture (otherwise than in favour of the
Secunty Trustee) shall be expressed to be subject to this Debenture,

6.14 Deposit of Title Documents

(A) subjectto Clause 8 1.4(B) and Clausa 6 1 4(C) below, it shall deposit with
the Securty Trsstee for the duration of the Secunty Perniod, the deeds
and documents of tile relating to the Charged Assats,

(B) if the Secunty Trustes expressly agrees in writing, subject to
arrangements and undertakings satisfaclory to the Secunty Trustee, it
shall remain i possession of, or deposit with a legal representative, the
deeds and docurnents of titte relating to the Charged Assets; and

{C) this Clause 6 1 4 shall not apply to the Lease Daocuments or to those
deeds and documents held at the appicable Land Registry,

6.15 Restriction on Assignment or Charge

(A) it shall use all reascnable endeavours to obtain, as soon as possible, all
necessary consents from relavant third parties to the assignment and

charge of the relevant Chargor's nghts in respect of any Charged Asset,
and

(B) it shall use all reasonable endeavours to amend, as soon as possible,
any agreernent that restncts the assignment and charge of the relevant
Chargor's nghts in respect of any Charged Asset,

6.2 Notices of Charge andlor Assignment

6.2.1 it shall forthwith give notice to any bank or financial mstituton where any Account
18 held in the fom set out in Part | of Schedule 4 (Notices) and procure that each
such bank or financial instiution acknowledges such notice to the Secunty
Trustee In the form set outn Part I of Schedule 4 (Notices),

6.22 it shall forthwithfollawing the occurrence of an Evant of Default which 1s
continuing give notice to each tenant of the Real Property in the form set outin
Part lll of Schedule 4 (Notices) and use all reasonable endeavours to procure
that each such kenant acknowledges such nobce to the Security Trustee in the
form set out in Part IV of Schedule 4 (Notices);

623 it shall forthwith following the cccurrence of an Event of Default which i1s
continuing give notice to every other party to sach contract raferred to in Clauses
3.2.2 and 3 2 3 {other than if covered by Clause 6 2.2 above), 3.2.5 and 3.26
(Assignments} in the form set out 1n Part V of Schedule 4 (Notices) (or such other
form agreed by the Securily Trustee and the Chargor or asthe Security Trustse
may require (acing reasonably)) and use all reasonable endeavours to procure
that each such party to whom such notice 18 given to acknowledges such nolice
to the Secunty Trustee n the form set out in Part Vi of Schedule 4 (Notices) (or
such other form agreed by the Securty Trustee and the Chargor or as the
Security Trustes may require (acting reasonably)),
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624  each Chargor shall forthwith gve notice to every other party {each a
"Counterparty”) to each contract referred to in Clause 3 2.4 (Assignments) (other
than {1} a Headlease or (ii) if referred to in Clause 6.2 2) in theform set out n
Part V of Schedule 4 (Notices) (or such other form agreed by the Security Trustea
and the Chargor or as the Seamnty Trusiee may require (acting reasonably)) and
use reasconable endeavours toprocure that each such Counterparty
acknowledges such notice to the Security Trustee In the form set out in Part V1 of
Schedule 4 (Nofices) {or such othar form agreed by the Securly Trustes and the
Chargor or as the Secunty Trustee may require (acting reasonably));

6.2.5  Itshall forthwith give notice to any insurer under an Insurance Policy in the form
set out m Part VIl of Schedule 4 (Notices) and use all reasonable endeavours to
procure that each such insurer acknowledges such notice to the Security Trustee
in the form set out m Part VIl of Schedule 4 (Nolicas), and

626 following the occurrence of an Event of Default which 1s continung, it shall deliver
1o the Security Trustee and sewe on any debtor or other person as required by
the Security Trustee notices ofcharge in respedt of any of the assets charged
pursuant to this Debenture and use all reasonable endeavoursto procure thet
each notice 1s acknowledged by such debtor of other person specified by the
Secunty Trustee.

Intellectual Property Rights

it shall, if mquested by tha Secunity Trustes, executs all such documentsand do all such
acts as the Security Trustee may reasonably require to record the interests of the Secunty
Trustee n any registers refating to regstered Intellectual Property Rights,

Managing Agent Agreement

it shall procure that a copy of any Managng Agent Agreement (or any amendment thereto}
is promptly delivered to the Security Trustes within 5 Business Days of e date of entry
into such Managing Agent Agreement (or any amendment thersto), and

Subordinated Dobt Document

1t shall procure that a copy of any Subordinated Debt Dotument (or any amendment
thereto) 18 promptly delivered to the Secunty Trustee within 5 Business Days of the date of
entry into such Subordinated Debt Document (er any amendment thereto)

REAL PROPERTY UNDERTAKINGS

Statutory Power of Leasing

In relation to Real Property, each Chargor agrees that, unless it has the pror written
consent o the Securty Trustee (or the same is otherwise expressly permitted in
accordante with the Cred? Agreement), it shall not exercse the statutory power of leasng
and/for accepting surrenders of leases conferred on morigagors and further agrees thaithe
Secunty Trustee may grart or accept surrenders of leases without restricton

Raglstration and Notifications
£ach Chargor shall:

721 without prejudice to clause 18.5(Disposais) or clause 21.4 (Occupatronal Leases
and Headleases) of the Credit Agreement, promptly notify the Secunty Trustee of
any contract, conveyance, transfer or other disposition for the acquistion by any
Chargor of the legal or beneficial interest in any Real Property, and

7.22  make an application to the Chief Land Registrar on Form RX1 for the registration
against the registered tities (if any) specified inSchedule 2 (Reel Property) (and
any unregrstered properties subject to compulsory first registrafion at the date of
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thus Debenture and any other Real Property from time to time inciuding a
registered title) of the following restriction

"No disposition of the registered estate by the proprietor of the registered estate,
is to be registered without a written consent signed by the proprietor for the time
being ofthe charge dated [date] in favour of Rothesay Life Limited referred to in
the chamges register.”

UNDERTAKINGSAS TO INVESTMENTS ANDSHARES

Deposit of Title Documents

Each Chargor shall deposit with the Secunty Trustee or its nominee, for the duration of the
Secunty Period:

811 {to the: extent that the relevant documents have notheen deposited with a
clearance system, settlement system ar custodian acceptable to the Security
Trustee) all stock and share certificates and documents of, or evidenting, title or
the rightto title relating to the Investments and the Shares,

812 stock transfer forms or other instruments of transfer duly completed to the
Security Trustee's satisfaction, and

813 such othar docurnents as the Security Trustee mayrequire from timeto time for
the purpese of perfecting its titfe to the Investments or the Shares orfor the
purpose of vesting the same i itself, i's nominee or any purchaser of presenting
the same for registation at any time.

Registration of transfers

If required by the Security Trustee following the sccummance of an Event of Default which is
continuing, each Chargor shall procure that all Iivestments and Shares which are in
registered form are duly registered in the name of the Security Trustee or its nominee once
a transfer relating to those Investments and the Shares is presented for that purpose

Clearance Systems etc

Each Chargor shall, when requested by the Secunty Trustes following the occurrence of an
Event of Default which is continuing, instruct any clearance systern, settlement system,
custodian or simiiar person to transfer any Investments then held by any such person for
the account of that Chargor or its nominae to the account of the Secunty Trustee or its
nominee with such clearance system (or as othewise required by the Secunty Trustee)

Calls
Each Chargor

841 shall nof, without the consent in wnting of the Security Trustee, acquire any
Investments or Shares unless they are fully pand and such acquisition 1s n

accordance with and permitied by the terms of the Credit Agreement; and

8.42 shall duly and promptly pay all calls, instalments orother payments which may be
due and payable inrespect of any Investments or Sharas and, for the avoidance
of doubt no Secured Party shalt incur any liability in respact of any amounts due
from any Chargor in respect of any Invwestments or Shares

Dividends

851 Pror to the accurrence of a Default which 1s continuing, each Guarantor shall pay
all dividends or other monies in respect of the Investments and Shares to the
Borrower, and the Borrower shall, immediately on receipt, pay such dividends or
other monies into tha Reserve Account.




B52

After the occurrence of a Default which is continuing, all dividends or other
monies in respect of the Investments and the Shares shall be paidto and held by
the Security Trustee (or its nominee).

86 Voting Rights snd Other Mafters

86.1

86.2

863

B854

Pnor to the occurrence of an Event of Default which 1s continuing and save as
otherwise provided in this Clause 8 6, each Chargor shall be entitled to exercise
(or direct the Securly Trustee fo exacise on its behalf) all voting rights in respect
of the Investments and the Shares provided that no Chargor shall exercise {or
direct the exercise of) any voting rights in any manner which, in the reasonable
opinian of the Secunty Trustes, may prejudice the value of, or the ahility of the
Securily Trustee torealise, the secunty over the Investments and the Shares
created pursuant to this Debenture

No Chargor shall pemit or agree to any vanation of the nghts attaching to or
conferred by any ofthe Investments or the Shares without the priorwritten
consent of the Secunty Trustee

No Charger shall, without the prior wntten consent of the Secunty Trustee
participate n any nghts issue, elect to receive or vols in favour of feceiving any
dividends other than in the form of cash or participate in any vote concerning a
members voluntary winding-up or & compromise or arrangement pursuant to
sections 895 — 901 of the Companies Act 20086,

At any time on or afer the occurrence of an Event of Default whichis continuing,
the Securty Trustee may In such manner and on such terms as 1t sees fit (inthe
name of the relevant Chargor or otharwise and without the need for further
consent from any Chargor)

(A) exercise (or refrain from exarcising) any voting rights in respect of the
Investments and the Shares; and/or

(B) apply all divdends and other monies ansing from the investments and
the Shares m accordance with Clause 18 (Application of Monies
Received Under this Debentire), andlor

(C) without prejudice to any othsar provision of this Debenture, transfer the
Investmentsand the Shares into the name of a nominee or transferee of
the Secunty Trustee as the Security Trustea may require, andfor

(D) exercise (or refrain from exercising) all or any of the powers and nghts
conferred upon or exercisable by the legal or bensficial owner of the
Investments and the Shares.

87 Liability of Security Trustee
No Secured Patty nor any neminze will have any hiabidy for

8.71

87.2
873
874
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failingto present any coupon or ather document relating to any Investments or
the Shares,

accepling or failing to accept any offer relating to any Investments orthe Shares;
failing to attend or vete at any meetings related to any investments or the Shares,

failing to notify a Chargor of any matlers referred to in this Clause 8 7 or of any
communication recewvad in relation to any Investments or the Shares, or

/!

10
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87.5 any lossansing out of or in connection with the exercise or non-exercise of any
nghts or powers attaching or accruing to the Investments or the Shares or which
may be exercised by the Security Trustee or any nominee of the Secunty Trustee
undar this Debenture {(whether or not on sale or other realisation of the
Investments or Shares a better price coud have or might have been obtained by
either deferring or advancing the date of sale or realisation or otherwise)

Nominses

Each Chargor represents and wamants that it has not and undertakes to the Secunty
Trustes that it shall not appoint any nominee to exercise or enjoy al or any of its nghts in
relationto the Investments or the Shares

UNDERTAKINGS AS TO CHARGE OVER BOOK AND OTHER DEBTS

Value of Debts

Each Chargor undertakes to provide to the Securily Trustee promptly upon its request (and
in a form acceptable to the Secunty Trustee acting reasonably) a certificate showing the
aggregate value of the Debts due to that Chargor from any source.

Reallsation of Debts
During the Secunty Period, each Chargor undertakes with referenceto the Dabts

821 to collect the Debts in the ominary course of its business and (prior to the
payment into the account specified in Clause 9 2 3) to hold the proceeds of those
Debts on trust for the Securlty Trustes,

922 not, without the prior consent in writing of the Secunty Trustes, to sell, factor,
discount, charge, assign, deciare a trust over or otherwise dispose of orrelease,
exchangs, compound, set off or grant time or Indulgence or otherwise deal with
all or any of the Debts in favour of any other person or pumport to do so,

9.2.3 to pay Into the Reserve Account In accordance with the tems of the Cradit
Agreement or ctherwise as the Security Trustee may dired all monies which that
Chargor may receive In respect of the Debts;

924 save to the extent that the Secunty Trusiee ctherwise agrees in writing of as
parmutted by the Cradit Agreement not to withdraw any amounts (whather in the
nature of principal or interesf) standing to the credit of the account referred to In
Clause 92 3

Debts: Withdrawal from Accounts

Ne Chargor shall, except with the prior written consent of the Securily Trustee, withdraw or
otherwise transferthe proceeds of realisation of any Debts standingto the credit of any
Account {ather than, subject to Clause 10 2 (Gensral Account Pasilion before Defaulf) and
10 3 (Gensral Account Position after Default), the General Account).

UNDERTAKINGS AS TO ACCOUNT PROCEEDS

Reserve Account

Except as expressly permitted by Clause 20 3 {Ths Reserve Account) or Clause 3 3 (Hold
Back Amounts) of the Credit Agreement, no Chargor shall be enhitled to be paid, withdraw
ar othewise transfer any credst amount referred toin the defintion of "Account Procesds™

from the Reserve Account

General Account: Position before Default

Before the occurrence of a Default which 1s continuing, each Chargor shall (subject to any
restrictons in the Credit Agreement preventing the wthdrawal of the same) be entdled to




10.3

104

11

111

113

114

12
121

122

withdraw any credit amount referred toin the definrtion of Account Proceeds from the
General Account.

Genaral Account: Position after Defsult

At any tme sfter the occurrence of a Default which 1s continuing, the Agent may give notice
to the Bommower that no amount may be withdrawn fram the General Account withoutthe
prior consent of the Agent  If the Agent gives such netice the Agent shall thereafter, to the
exclusion of the Bormower (uniess the Agent otherwisa consents), be entitled (and 1s
imevocably authonsed by the Borrower) to withdraw amounts from the General Account
and to operate the General Account inor towards any of the purposes for which moneys n
any Account may be applied

Claims Account

Except as expressly permitted by Clause 20 § (Claims Accounl) of the Credit Agreement,
no Chamor shall be entdled to be paid, withdraw or otherwise transfer any credit amount
referredto in the definition of Account Proceeds fromthe Claims Account.

UNDERTAKINGS AS TO INTELLECTUAL PROPERTY RIGHTS
Each Chargor shall

take all necessary achion to safeguard and maintain s nghts, present and future, in or
relating to any inteflectual Property Rights necessary for its business (including the
payment of all renewal fees and all steps which are necessary or desirable to maintam any
abgzlit):able registrations with any appropriate registry or other government authority or

y),

keep the Secunty Trustee fully informed as to the regstration or requwement to renew the
registraton of any Intellectual Property Rights necessary for its business,

not use or refrain from using any Intellectual Property Rights necessary for its business in a
way which may advensly affect the value of those Intellectual Propetty Rights; and

notify the Secunty Trustee promptly of any infangement or suspected infningement or any
challenge to the vahdly of any Intellectual Property Rights nacessary for is business and
take all staps necessary {o prevent or bning an end toany such infringement and to defend
any such challenge

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

At any tme on or afterthe occurrence of an Event of Default which is continuing, the
security created pursuant to this Debenture shall be iImmediately enforceable and the
Secunty Trustee maym rts absolute discretion and without notice to any Chargor or the
prior authonsation of any court

12.1.1  enforce all aorany part of the secunty created by this Debenture and take
possession of or dispose of &ll or any of the Charged Assets in each case a such
tmes and upon such terms as it sees fit, and

12.1.2 whether or notit has appointed a Recever, exercise all of the powers, authanties
and discretions

(A) conferred from time {o time on mortgagees by the LPA (as varied or
extended by this Debenture) or by law, and

(B) granted to a Recerver by this Debenture or from time to time by law
Restrictions on Consolidation of Mortgages
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Section 93 of the LPA shall not apply to ths Debenture or toany sale made under it The
Secunty Trustee shall have the nght to consolidate alt or any of the secunty created by or
pursuant to this Debenture with any other sscurity in existence at any time Such power
may be exercised by the Secunty Trustee at any tme on or after the occurence of an
Event of Defautt which ts continung Each Chargor hereby consents to the Security
Trustee making an applicationto the Chief Land Registrar on Form CC for registration
against the registered titles (if any) specified in Schedule 2 (Real Property) (and any
unregistered properties subject to compulsory first ragistration at the date of this Debenture
and any cther Real Property from ime to time including a registered title) of the nght to
consolidate,

Restrictions on Exercise of Power of Sala

Section 103 of the LPA shall not apply to this Debenture and the power of sale ansing
under the LPA shali anse on the date of this Debenture (and the Secured Liabhties shall
be deemed to have become due and payable for that purpose) The power of sale and
other powers confemed by section 101 ofthe LPA as varied or extendad by this Debenture
and those powers conferred {exprassly orby reference) on a Recarver shall be iImmediately

exercisable by the Security Trustee at any time on or after the occurrence of an Event of
Default which is continuing

Leasing Powers

The restrictions contained in sections 99 to 100 of the LPA shall not apply to restnct the
rights of the Security Trustee or any Recever under this Debenture  The stalutory powers
of leasing may be exercised by the Securily Trustee upon and following the occurrence of
an Event of Default and the Sacurty Trustee and any Receiver may make any lease or
agreement for lease and/or accept any surenders of leases and/or grant options on such
terms as it sees fit without the need to comply with the aforementioned restrictions

No Prior Notice Needed

The powers of the Secunty Trustee set oul in Clauses 12.2 (Restrictions en Consolidation

of Mortgages) to 12 4 (Leasing Powers) may be exercised by the Secunty Trustee without
pnor notice to any Chargor

Right of Appropriation

1261 Without prejudice to the other prowisions of this Debenture, to the extent that any
of the Charged Assets constitute "financial collateral”, and tihs Debenture and the
ebligations of the Chargors hereunder constitute a “secunty financiz! collateral
arrangement” (in eath case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No.2) Regulations 2003 (S| 2003/3226) (the
"Regulations”), the Security Trustee shall at any ime on and efter the
occurrence of an Event of Defaull which 1s continung have the nght to
appropnate all or any part of those Charged Assets in or towards discharge of the
Secured Liabilities For this pumposse, the parties egree that the value of any such
Charged Assets so appropriated shall be the market pnce of such Charged
Assets at the tme the nght of appropnation is exermised as determined by the
Secunly Trustee by reference to such method or source of valuaton as the
Secunty Trustee may reasonably select, including by independent valuation The
parties agres that the methods or sources of valuaton provided for in this Clausae,
or selected by the Secunty Trusles in accordance with this Clause shafl constitute

a commercially reasenable mathod of valuation forthe purposes of the
Requlations

1262 The Secunty Trustes shall notify the Chargors as soon as reasonably practicable
of the exercise of its nght of appropnation as regards such of the Charged Assets
as are specified in such notice
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EXONERATION

Exoneration

No Secured Party shall, nor shafl any Receiver, by reason of it or the Receiver entering mto
possession of the Charged Assets, be lisble to account as mortgagee in possession or be
hable for any loss or realisation or for any default or omission for which a mortgagee in
possesston might be hable, but every Recever duly appoited by the Secunty Trustee
under this Debenture shall for all purposes be daemed to be In the same position as a
recaiver duly appointed by a mortgagee under the LPA save to the extentthat the
provisions of that Act are varied by or are inconsistent with the provisions of this Debentura
when the provisions of this Debenture shall prevail and every such Recemer and the
Security Trustee shall in any event be entitled to all the rights, powers, prvileges and
tnmunities conferred by the LPA on morigagees and receivers duly appohted under the
PA.

Indemnity

The Secunly Trustee and every Recewver, sttomey, delegate, manager, agent or other
person appointed by the Securty Trustee hereunder shall be enttied to be indemnified out
of the Charged Assets or any part therecf in respect of all labiliies and expenses incurred
by it or him in the exercise of any of the powers, authorities or discretions vested in it or
him pursuant to this Debeniure and agamst alt actions, proceedings, costs, claims and
demands in respect of any matter or thing done ar amitted in any way relating ta the
Charged Assets or any partof them. The Secunty Trustee and any such Receiver may
retain and pay all sums in respect of which it is iIndemnified out of any mones received by it
under the powers conferred by this Debenlure.

APPOINTMENT OF RECEIVER OR ADMNISTRATOR
Appointment

14.1 1 At any ttme on or after the occunence of an Event of Default which ts continuing,
or at the request of the relevant Chargor or its dwectors, the Security Trustee
may, without prior notice to the relevant Chargor, in writing (under seal, by deed
or otherwise under hand) appoint

{A) a Receiver in respect of the Charged Assets or any partthereof and may
in ke manner from time to time (and insofar as it is lawfully able to do)
remove any Recaiver and appoint another in his stead, of

B) one or more persans to be an Administrator 1n accordance with
paragraph 14 of Schedule B1 to the Insolvency Act 1986,

1412  Nothing in Clause 14 1 1 shall restnct the exercise by the Securily Trustee of any
one of more of the nghts of the Secunty Trustee under Schedule B1 to the
Insolvency Act 1986 and the rules thereunder or at common law.

Mora than one Recaiver

Where more than one Recsiver 1s appointed, each joint Receiver shall have the power fo
act severally, independently of any other joint Recever, except 1o the axtent that the
Security Trustee may speciy to the contrary in the appointment

Receiver as agent

A Receiver shall be the agent of each Chargor which shal be solely responstble for his
acts or defaults and for his remuneration No Receiver shall at any tme act as agent of
any Secured Party

Recelver's Remuneration

14




14.5

15.
151

15.2

16.
16.1

162

17.
17.1

A Receiver shall be entitled toremuneration for hs sarvices at a rate to be detemined by
the Secunty Trustee from time o tme (and without being lmited to any maxymum rate
specified by any statute or statutory instrument).

Actions of the Administrator

Save as provided for In statute or as otherwise agreed in writing by that Secured Party, no
Secured Party shall have any fability for the acts or omusstons of an Administralor.

RECEIVER'S POWERS

Powars

A Recewver shall have (and be entitled to exercise) in relation to the Charged Assets over
which he 1s appointed the following powers (as the same may be vaned or extended by the
provisions of this Debenture}

1511  all of the powers of an administrative recever set out in Schadule 1 tothe
Insoivency Act 1986 (whaether or not the Recelver is an administrative receiver),

15.12  all of the powers conferred from time to tme on recelvers, mortgagors and
mortgageas in possession by the LPA;

15613 alithe powers and rghts of a legal and beneficial owner and the powaerto do or
omut to da anything which any Chargor itsalf could do or orait to do;

151.4 the powerto do all things which, in the opinion of the Receiver, are inadental to
any of the powers, functions, authorities or discretions conferred or vested in the
Receiver pursuant to this Debenture or upon receivers by statute or law generally
(\ncluding the bringing or defending of proceedings in the name of, or on behalf
of, any Chargor, the collection and/or realisation of Charged Assets insuch
manner and an suchterms as the Recever sees fit, and the execution of
documents in the name of any Chargor {whether under hand, or by way of deed
or by utilisation of the company seal of any Chargor).

Powers may be Restricted

The powers granted to a Recawver pursuant to this Debanture may be restncted by the

instrument (signed by the Secunty Trustee) appomting him but they shall not be restricted
by any winding-up or dissolution of any Chargor.

PROTECTION OF PURCHASERS

Absence of Enquly

No person or persens dealing with the Securty Trustee or any Receiver shall be concerned
to enquire whetherany event has happened upon which any of the powers in ths
Debenture are or may be exercisable or otherwise as to the propnety or regulariy of any
exercise of such powers or of any act purporting or intended to be an exercise of such
powers or whether any amount remains secured by this Debenture. All the protections to
purchasers and persons dealing with receivers contained in sections 104, 107 and 109(4)

of the LPA shall apply to any person purchasing from or dealing with the Securily Trustee
or any such Receiver.

Recelpt: Conclusive Discharge

The receipt of the Secunty Trustee or any Receiver shall be a conclusive discharge to any
purchaser of the Charged Assets

POWER OF ATTORNEY AND DELEGATION

Power of Attorney: General
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17.2

17.3

18

Each Chargor hereby irrevocably and by way of securty appainisthe Security Thustee and
any Recerver severaly to be its attomey in its name and on its behalf and as its act and
dead

1711 to exscuteand deliver any documents or instruments whuch the Securtly Trustee
or such Receiver may require for perfectmg the title of the Security Trustee to the
Charged Assets or for vesting the same in the Security Trustee, its nominee or
any purchaser;

174.2 1o sign, executs, seal and deliver and otherwise perfect any further secunty
document which any Chargor is requiredto enter into pursuant to this Debenture,

171.3  otherwise generally to sgn, seal, execute and delver all deeds, assurances,
agreements and documents and to do all acts and things which may be required
for the full exercise of alor any of the powers conferred on the Security Trustee
or any Recever under this Debenture or which any Chamor s requiredto do
pursuant to this Debentura or which may be deemed expedient by the Securty
Trustee ora Recerver in connection with any preservation, disposition, realisation
or getting n by the Secuity Trustee or such Receiver of the Charged Assets or in
connectionwith any other exercise of any other powar under this Dehenture,

The power of attorney under this Clause 17.1 will only be axercisable by the Secunty
Trustee and any Recever following the occurrence of a Default which 1s continuing.

Power of Attorney: Ratification

Each Chargor ratifies and confirms and agrees to ratify and confimn all acts and things
which any attorney mentioned in this Clause 17 (Power of Attorney and Delegation) doas
or purports to do in exercise of the powers grantedby this Clause,

Ganeral Delegation

The Secunty Trustee and any Receiver shall have full power to delegate the powers,
authonties and discretions conferred on it or him by this Debenture (including the power of
attorney) on such tems and condions as it or he shall see fit which shall not preclude
exercise of those powers, authorities or discretions by it or fum or any revocation of the
delegation or any subsequent defegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEBENTURE

Any monies received under the powers hereby conferred shall, subject to the repayment of
any claims having pnonty to this Debenture and toany applicable statutory requirement as
to () the payment of preferential debts or (it) the payment of unsecured credtors n
accordance with section 176A of the Insofvency Act 1886, be applied for the following
pumposes and in the following order of pnority.

18.11 in satisfaction of all costs, charges and expenses and payments (including
payments made in accordance with paragraphs (1), (1) and (sii) of section 109(8)
of the LPA) made or incured by the Secunty Trustee or the Receiver and of
remuneration to the Recavear in such order as the Security Trusies shallin its
absolute discretion decide;

18.12 in or towards satisfaction of the Secured Liabilities in accordance with the Credit
Agresment; and

181.3 the surplus, f any, shall be paid to the relevant Chargor or other person or
persons enlitled to 1,

save that the Securily Trustee may credit any mones received under this Debenture to a
suspense account for so long and i such manneras the Secunty Trustee may from time to
time determine and the Receiver may retain the same for such period as he and the
Secunty Trustee consiler approprate
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19.
191

192

20.

21

RELEASE OF SECURITY
Release

1911 Inthe event of a Disposal of a Property which the Agent confimms to the Secunty
Trustee 15 expressly permitted by Clause 19 52(A), 18.5 2 (B)or 19 6 2(D) to
195 2(F) (indusive) (Disposals){as applicable) of the Credit Agreement, the
Securty Trustee shall, af the request and cost of the relevant Chargor, executa
(or procure the execution by its nominee) (in sach case In a fom acceptable fo
the Secunty Tustee) and do all such deeds, acts and things as are necessary to
release and/or reassign such Property from the secunty created by or in
accordance with this Debenture (in each case without recourse to or any
representation or warranty by the Secunty Tristee or any of its nominees)

1912  The Security Trustes shall, at the request and cost of each Chargor, execute (or
procure the execution by s normee) (in each case n a form acceptable to the
Securty Trustee) and do all such deeds, actsand things as are necessary to
release and/or reassign the Chamed Assets from the security created by or in
accordance with this Debenture (in each case without recourseto or any
representation or warranty by the Secunty Trustee or any of its nominees) atthe
and of the Security Penad.

Avoidance of Payments

1921 Noamount pad, repaid of credited to & Secured Party shall be deemed to have
been irrevocably pald If the Secunty Trustee considers (acting reasonably) that
the payment or credit of such amount is capable of being avoued or reduced

because of any laws applicable on bankruptcy, insolvency, liquidation or any
similar laws.

1922 If any amountpaid, repaid or credited to a Secured Party 13 avoided or reduced
because of any laws applicable on bankruptcy, insolvency, liquidation or any
smilar laws then any release, discharge or settlement between that Secured
Paty and the Chargors shall be deemed notlo have occurred and the Securty
Trustee shallbe entitled to enforce this Debenture subsequently as if such
release, discharge or settlementhad not occurred and any such payment had not
been made

AMOUNTS PAYABLE

All monies received or held by a Secured Party or a Recaver under this Debenture ina
currency other than the currency In which the Secured Liabilities are denominated may
from time totime be sok for such one or more of the currencies It which the Secured
Liabilities are denomingted Each Chargor shall indemnify sach Secured Party against the
full cost (iIncluding all costs, charges and expenses) incurred in redation to such sale No
Secured Party nor any Receiver shall have any liability to any Chargor in respect of any
loss resulting from any fluctuation in exchange rates after any such sale

POWER OF SEVERANCE

in the exarcise of the powers conferred by this Debenture, the Security Trustee or any
Recaiver may sever and seli plant, machinery or other fixtures separately from the property
to which they may be ennexed and the Secunty Trustee or any Receiver may apportion
any rent or other amount without the consent of the Chargors

NEW ACCOUNTS

if a Secured Party receves nolice of any subsequent charge or other intsrest affactingany
part of the Charged Assets (the date of such notice bemng the "Notice Date") it may,
without prequdice to its nghts under this Debenture, open a fresh account or accounts with
each Chargor and contnue any existing account in the name of any Chargor and may
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242
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244

245
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247

appropriate to any such fresh account any monies paxd in, recenved or realised for the
credil of any Chargor after that time without being under any obligation to apply the same
or any part of them in discharge of any of the Secured Liabifities If a Secured Party fails to
open a fresh account i will be deemed to have done so and any monies receved or
realised after the Notice Date will not reduce the Secured Liabilities outstandig on the
Notice Date

ADDITIONAL CHARGORS
Delivery of a Security Accession Deed

2311  TheBorower may request that any of its Subsidianes which 1s ncorporated in
England andWales become a Chargor {a “New Chargor”).

23.12  TheNew Chargor shall become aChargor if the Borrower delivers to the Secunty
Truslee a duly completed and exacuted Security Accession Deed.

MISCELLANEOUS

The Chargors
This Debenture is binding on the successors and assigns of each Chargor.

Asslgnmentand Transfer

No Chargor may assign any of its nghts or transfer any of its nghts or obligations under this
Debenture. The Securty Trustee may assyn and transfer all or any part of its nghts and
cbligations under this Debenture to a replacement seaurty trustee appointed pursuant to
the terms of the CreditAgreement Such replacement secunty trustee wil, from the date of
such assignment or transfer, be the Secunly Trustee for the Secured Parfies under this
Debenture instead of the previous security trustee.

Property
Thus Debentwe 13 and will remain the property of the Secunty Trustee,

Coantinuing Security

This Debenture shall be a continuing securilly and shal not be discharged by any
intermediate payment or satisfaction of the whole or any part of the Secured Liabilities.

Additional Security

This Debenture shall be In addition to and not be affected by any other secunty or
guarantee now or hereafter held by a Secured Party forall or any part of the Secured
Liabilties nor shall any such other security or guarantee of liabiity to a Secured Party of or
by any person not a pary to this Debenture be in any way mpaired or distharged by this
Debenture nar shall this Debenture in any way impair or discharge such other secunty or
guarantee

Variatlon of Security

This Debertwre shall not in any way be affected or prejudiced by a Secured Party at any
time dealing with, exchanging, releasing, varyng or abstaining from perfecting or enforting
any security or guarantee referred to in Clause 24.5 (Additional Secunty) or any rights
which a Secured Party may at any time have or giving ime for payment or granting any
indulgence of compounding with any person whatsoever

Enforcement of Other Security

No Sacured Party shal be obliged to enforca any other Security it may hold for the
Secured Liabdities before enforcing any of #s rights under this Debenture.
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25,

26

Redemption of Prior Incumbrances

The Secunty Trustee may redeem or take atransfer of any prior Security over the Charged
Assels and may agree the accounts of pnorincumbrancers. An agreed account shall be
conclusive and binding on the Chatgors  Any amount paud in connection with such
rademption or transfer (including expenses) shall be paid on demand by the Chargors to
the Security Trustee and untif such payment shall form part of the Secured Liabilities.

Costs and Expenses

Without preudice to Clause 14 (Casis and expenses) of the Credit Agreement, each
Chargor shall within three Businass Days of demand reimburse each Secured Party the
amount of al costs and expenses (including legal fees) incurred by that Secured Party in
connectton with the exercise, enforcement and/or the preservation of any rights under this
Debenture and any proceedings instituted by or against the Secunty Trustee as a
consequence of taking or holding the Security created or contemplated by this Debenture
or enfercingthese nghts, in each case with any applicable VAT.

Stamp Taxes

Each Chargor shall pay and, within three Business Days of demand, indemnify each
Secured Party against any cost, loss or habify that Secured Party incurs inrelation to all
stamp duty, registration and other smilar Taxes payable In respect of this Debenture or in
connection with any appropriation of Shares or investments by any Secured Party under
this Debenture

Obligations Joint and Several
The obligatons of the Chargors under this Debenture are joint and several.

Further Advances

24,121 Each Lender must perform its oblgations under the Credt Agreement (Including
any obligation to make avallable further advances).

24122 Each Chargor hereby consents tothe Securtty Trustee making an application to
the Chief Land Registrar en Form CH2 for the registration aganst the registered
tiies {If any} specified opposite its name In Schedule 2 (Real Property) (and any
unregistered properties subject to compulsory first registrabion at the date of thus
Dehenture and any cther Real Property from time to time including a registered
tile) of the obligation to make further advances

COUNTERPARTS

Thes Debenture may be executed i any number of counterparts and this has the same
effect as if he signatures on the counterparts were on a single copy of the Debenture

LAW

Tius Debenture and any dispute or claim ansing out of or in connection with it or its subject
matter, exstence, negotiation, valdity, tenmination or enforceabilty (including any non-

contractual disputes or claims) shal be governed by and construed in accordance with
Engflish law.,

IN WITNESS whereof this Debenture has been duly executed and delivered as a deed on
the date first above written
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Name of Original Chargor
Hathber GR Limited
Fairhold Leda Limted
Littleblade Investment Properties Limited
Annanbury Umited
Blanco Estates Limited
Ramvel Limited
Fairhold Properhes No 8 Limited
Fairhold Mercury Limited
Byron Halls Limited
Fairhold Proparties No 9 Lumited
Fairhold Homes (No 20) Limited
Flambayor Limited
Faurhold Properties No 4 Limred
Hadham Setunties No 6 Limited
Chichester Freeholds Limited
Crustead Limited
Trinty Green Reversion Limited
Frechold Proparies 32 Limited
Rosled Limited
Countryside Three Limited

11277327183 _8

SCHEDULE 1
CHARGORS
Registration number {or equivalent, if any)
09510014
08129480
08768477
05889300
08252333
06703208
06703221
06753024
04846522
068753038
05086036
08393207
06371574
06393118
05672318
04735470
02413181
05842899
04533342
04422693
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SCHEDULE 3
SHARES

PART 1 — SHARES OWNED BY THE BORROWER

Fairhold Leda Limited 08129480
Littkeblade Investment Properies Limited OBTG8477
Annanbury Limited 06889300
Blanco Estates Limrted 08252333
Ramvel Limited 08703206
Fairhold Properties No. 8 Limited 06703221
Fairhold Mercury Limited 06763024
Fairhold Properties No © timited 06753036
Fairhold Homes (No 20) Limited 05086038
Flambayor Limited 06383207
Fairhold Propertios No. 4 Limited ' 06371574
Hagdham Secunties No.6& Lmited 06393118
Chichester Fresholds Limited 05672316
Cihstead Limited 04735470
Trinity Green Reversion Lmied 02413181
Freehold Properbes 32 Limied 05842899
Rosleb Linmted 04533342
Countryside Three Limited 04422893
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PART 2-SHARES OWNED BY FAIRHOLD MERCURY LIMITED

Byron Halls Limited 04848522

11727732768 8




SCHEDULE 4
NOTICES

PART}

NOTICE TO ACCOUNT BANK

[On the letterhead of relevant Chargor]
To [Account Bank]
Dear Sirs [Date]

Debenture dated { 1 between | j and others
and [the Security Trustee] as the security trustee (the "Security Trustee™) (the “"Debenture”)

Hathber GR Limited "Borrower"), hereby gives you notice that under the Debenture it has charged
(by way of a first fixed charge) in favour of the Securty Trustae all its rights in respect of any
moneys standing to the creda of each account listed below and maintained by it with you (the
"Borrower Accounts”)

ta) [ » ] (the "Reserve Account™),

(b) [ * ] (the "General Aecount”), and

(c) { » ] (the "Claims Account)

The Borrower irrevocably instructs and authonses you to:

(a disclose to the Securily Trustee any information relating to any Borrower Account
requested from you by the Secunty Trustee,

(b) no longer comply with any existing payment mstructions tn respect of the Reserve Account
or the Clams Account or with any instructions that the Borrower (or any person other than
the Securily Trustee) gives in respect of the Reserve Account or the Claims Account,

{c) comply with the terms of any written notice or instruction relating to any Borrower Account
received by you from the Secunty Trustee,

{d) pay or release any sum standing to the credit of the Reserve Account or the Clams
Account only 1n accordance with the written instructions of the Sacurty Trustee; and

(®) following the notice of an occurence of a Default (as defined in the Credit Agreement (as
defined in the Dabenture)) which is continuing, only pay or release any sum standing to the
credit of the General Account In accordance with the written instructions of the Secunty
Trustes

Estates & Management Limigd (the "Managing Agent"), hereby gives you notice that the funds
held in the following accounts (the "Relevant Managing Agent Accounts”) are held on tust

L [ *](theManaging Agent Collection Account”),

i. [*]{tha"Managing Agent lnsurance Collection Account’;
i, [*](the Intermediate Trust Account’), and
v [ » ] (the "Capital Receipts Account”).

in respect of the Relevant Managing Agent Accounts, you may act on any instruchions fram the
Managing Agent until receip! of notice from the Securty Trustee of an occurrence of an Event of
Default (as defined in the Credit Agreemant (as defined in the Debenture)) which is continuing, at
which point you may only pay or release any sum standingto the credit of these eccounts in
accordance with the wntten mstructions of the Security Trustee

The Borrower and Managing Agent acknowledge that you may comply with the mstructions i this
letter without any further pemission from us

14/27732783_8 25




The nstruckons in this letter may not be revoked or amended without the prior written consent of
the Securiy Trustes.

This letter and any non-contractual obligations ansing out of or in connection with it are povemed
by English law

Please confim your agresment to the above by sending the attached acknowledgement to the
Secunty Trustee at [122 Leadenhall Building, Leadenhall Strest, London EC3v 4AB] Attention
[Daniel Hardiman] witha copy to ourselves

Yours faithfull,

(Authonsed signatory)
Hathber GR Limuted
{Authonsed sgnatory)

Estates & Management Limited

1127732783 8




PART I

ACKNOWLEDGEMENT OF ACCOUNT BANK
[On the letterhead of the Account Bank]

To [the Security Trustee) as the Secunty Trustee
Attenfion. [ ]
Copy: [relevant Chargort and [Managing Agent]
[Date]
Dear Sirs,
Debenture dated | 1 hetwean | ) and others

and [the Security Trustee] as the Securily Trustee (the "Security Trstee™) (the "Debenture”)

We confirm receipt from Hathber GR Limited (the "Chargor”) and Estates & Management Limited
of a nolice dated { 1 (the “Notice") of, amongst other things, acharge upon the terms of
the Debenture over all the nghts of the Chargor to any amount standing o the credit of any of the
Chargor's accounts with us listed in the nolce (the “Borrower Accounts™),

We confirm that we
(a) accept the instructions contained nthe Notice and agree to comply with the Notice;

(b) have not recelved notice of the interest of any third party in any Borrower Account or
Managing Agent Account (other than those interests described inthe Notice),

(c) have netther clamed nor exerdsed, nor will clamm or exercise, any secunty Interest, set-off,
counter-claim or other nght in respect of {f) any Borrower Account or (n) any Managing
Agent Account (as set cut in this letter below),

(d) will not permit any amount to be withdrawn from the Reserve Account or the Clams
Account (as defined below) without your prior written consent,

(e} will rot permit any amount to be withdrawn from the General Account (s defined below)
without your prior written consent d you notrfy us that a Default is continuing under the
Credi Agreement (as defined in the Debenture), and

() will not permit any amount to be withdrawn from Relevant Managing Agent Accounts (as
defined in the Notica) without your pnor written consent if you nofity us that an Event of
Defautt Is continuing under the Credt Agreement (as defined in the Debenture).

The Borower Accounts maintained with us are

(a) [ = ]{the "Reserve Account”),

(b) [ = ){the "General Account"); and

(c) { @ ] {the "Claims Account”)

The Managmng Agent Accounts matntaned with us are

(a) [ @ ] (the "Managing Agent Collection Account”),

{b) [ = 1{the “Managing Agent Insurance Collectlon Account”,
(c) { ® ] (the "intermediate TrustAccount"), and

(d) [ = | {the "Capltal Receipts Account”)

Our acknowledgement of the Notice 18 subssct to the follovang condibonk

1) we shall not be bound to enquire whether the right of the Secunty Trustee to withdraw any
momnes from the Borrower Accounls has ansen or be concermed with (A) the propnety or

11/27TT2783_8 ri




2)

3)

regularity of the exercise of that nght or (B) be responsble for the application of any
monies received by the Seamty Trustes,

Save in cases of fraud, gress negligence or witlul defaull, we shall have no liability for
having acted on instructions from the Securty Trustee which on their face appear to be
genuine; and

we shall not be deemed toba a trustee for the Chargor or the Security Trustee of any
Borrower Account.

This ktter and any non-contractual obfigations arising outof or in cornection with tt are governed
by English law

Yours faithfully,

(Authonsed signatory)

[Account Bank]

(Authonsed signatory)

[Account Bank]

11727732763 8 8




PART i

NOTICE TO OCCUPATIONAL TENANT
[On the letterhead of relevant Chargor]

To [Occupatonal tenant]
[Date]
Dear Sirs,
Re [Property]
Dabenture dated [ 1between { ]and others
and [the Security Trustee] {tho "Debenture")
We refer to the lease dated [ ] and made between [ ]and
{ } (the "“Lease™}

This letter constittes notice to you that under the Debenture we assigned (byway of security) m
favour of [the Secunity Trustee] {the "Security Trustee”) all ownghts under the Lease.

We irrevocably instruct and authonse you to pay any rent payable by you under the Lease to the
account at [ 1, Account No | ] Sort Code [ ] (the “Reserve Account”)

The instructions i this letler apply until you receive notice fromthe Securtty Tustee to the contrary
and notwithstanding any previous instructions given by us.

The instructions n this letter may not be revoked or amended without the priorwritten consent of
the Security Trustee

This letter and any non-contractual obligations ansing out of orin connection with it are govermned
by English law.

Please confirm your agreement to the above by signing the atiached acknowledgement and
returning i to the Securtty Trustee st [ ], Attention [ }

Yours fathfully,

For
[relevant Chargor]
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PART vV
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To [the Secunty Trustee]
Attention: { ]
[Date]
Dear Sirs,
Re  [Property]
Debenture dated [ ] betwaen | 1 and others
and [the Secunity Trustee] (the "Debenture™}
We confirm receipt from [relevant Chargor (the "Chargor™) of a notice dated [ 1{the

"Notice™) mrelation to the Lease (as defined in the Notics)
Wae accapt the instructions contamned iy the Notice
We confirm that we

(2) have not received any notice thatany third party has or will have any right or interest in, or
has made or will be making any daim or demand or taking any action in respect of, the
rights of the Chargor under or in respect of the Lease {as defined in the Notice),

(b) must pay sli rent and all other monies payable by us under the Lease into the Reserve
Account (as defined m the Notice); and

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

Yours faithfully,

For
[Tenant]
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PARTV
NOTIGE TO COUNTERPARTY

[On fetterhead of the Company]

To [Counterparty]

Date | 1

Dear Sirs,

Debsnture dated [ ] between | ] and others
and [the Sacurity Trustee] (the *Debenture™)

We refer to the [dascnbe contracl] dated [¢] and made between [#] and us (the "Contract™).

This letter constitutes notice to you that under the Debenture we assigned (by way of securily) to
{the Secunty Trusies] (the "Security Trustee') all our nghts, benefits and mterests (including any
and all sums payable to us under the Contract and the benefiof all securty, options, mdemnities,
guarantees and waranties) under the Contract,

Wea irmevocably instruct and authonise you to:

A disclose tothe Security Trustee, without any reference to or further authority from us and
without any inquiry by you as to the justification for the disclosure, any informatton relating
to the Contract (including the performance of our obligations thereunder) which the
Secunty Tustee may request from you, and

8 following a confirmation from the Secunty Trustee thatan Event of Default (as defined In
the Credit Agreement (defined in the Debenture)) has occurred and 1s continuing], pay any

sum payable by you under the Contract to the Securiy Trustee at [ ]. Sort Code
[ 1. Account No. [ ] or to such other account as the Sacurty Trustee may
notify youm writing

We will remain liable to performall our obligations under the Contract and the Seturnty Trustee

ghall not be under any obiigation or iability under the Contract by reason of the Debenture or
anything ansing therefrom,

We will also reman entitled to exsrcise all our nghts, powers and discretions under the Confract
and you should continue to give notices under the Contract tous, in each case unless and until you
receive notice from the Securty Trustee to the contrary stating that an Event of Default is
cantinuing and the Debenture has become enforceable In this event, all the rights, powers and

discretions under the Contract will be exercisable by, and notges should be givento, the Securty
Trustee or as 1t directs.

The mstructions in this letter apply until you recewve notice from the Secunty Trustee to the contrary
and notwithstanding any previos instructions given by us

The instructions m this letter may not be revoked or amended without the pnor wniten consent of
the Secunty Trustee y

This letter and any non-contracisal obligations ansing out of o in connection with t are govemed
by English law.

Please confirm your agreementto the above by sending the enclosed acknowiedgement tothe
Security Trustee at [¢], Attention [s], with a copyto us

[}
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Yours faithfully,

(Authonsed signatory)

[the Company]
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PART VI

ACKNOWLEDGENENT OF COUNTERPARTY

To [the Secunty Trustes]
Attention’ [ ]
Copy. [the Company]
Date [ ]
Dear Sirs,
Debenture dated [ ] betwaen { 1 am others
and [the Security Trustee] (the “"Debenture")
We confirm receipt from [the Company] {the "Asslgnor”) of a notice dated| 1(the

"Notice") of an assignment upon the terms o the Dabenture of all the Assignor's rights, benefits
and interests under the Contract {(as defined n the Notica).

We confirm that

(A) we have not received any notice that any third party has or wil hawveany nght or interest in,
or has made or will ba making any cligim or demand or taking any aion respect of, the
nghts of the Assignor under or In respect of the Contract,

(B) following & confirmatton from you thal an Event of Default {(as defimd in the Credit
Agreement (defined in the Debenture)) has occurred and 13 continung, we will pay any

amount payable by us under the Contract to the account at | 1, Sort Code
L }, Account No. [ ] or to such other account as you notify
to us mwnting,

{C) wa must accept your instructions in relation to the Assignor’s nghtsunder the Contract
[folowing a confirmation from you that an Event of Defautt (as defined in the Credd
Agreement {defined in the Debenture)) has occurred and is continuing, and

D) wae will not agree to any amendment, wawver or variation of the terms of the Contract
without your prior written consent

This letter and any non-contractual obligations ansing out of or in connechion with it are govemed
by English law.

Yours faithfully

{Authonsed signatory)
[Counterparty]
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PART VI
NOTICE TO INSURER

To:  [Insurer]

[Date)

Dear Sirs,

Debenture dated [ I between [ ] and others and [the Security
Trustes] {the “Debentur™)

We heamby give you notice that under the Debenture we assigned to the Secunty Trustee ail our
nghts o and title and interest from time to time in, to and under insurante policy number{s] {e]
effacted by ourselves or whomsoever m relation fo the properties listed in the Schedule hareta
(including all moneys payable thereunder, proceeds of all clams, awands and judgments) and all
other msurances entered into supplemental to or in replacement of such policy[ies] of msurance
{the “Poilcy[ies]™).

We irrevocably instruct and authonse you to pay all payments under or arising undsr the Palicy[ies]

m respect of toss of rent or interest thereon to our account at|Bank], account number | ] and sort
code {1

His very important that you:

(2] make all immediate amangements for all relevant sums payable by you under the
Policylies] to be paid in accordance with this notice;

B) do not terminzte, invalidate, cancel or avoid {(in whale or in part) any insurance poficy
without first giving to the Secudly Trustee not less than 30 daye wrstten notice of the
proposed termination, invalidabon, avoidance or cancellation and specrfying the action
necessary to avoid such termination, invaiidation, avordance or cancellation (including,
without limtation, the opportunily within 30 days of witten notice to rectify any non-
payment of premium), and

) do not deciine any vakd claim under an insurance poiicy without first giving to the Secunty
Trustee not less than 30 days wntten notice and (where applicable) the opportunityto
rectify the ground for declimng such valid claim {(including, without hmitation, where such
ground is the non-payment of premium, the opportunity to rectify such non-payment.

Please note that

1. all remedies provided for under the Policylies] or avalable at law or in equity are
exercisable by the Secunty Trusiee,

2 all nghts to compe! peformance of the Policy[ies] are exarcisable by the Security Trustee,
and

3. all nghts, interests and benefits whatsoever accruing to or for the benefit of curselves
anging under the Policy[ies] belong to the Secunty Tustee.

We will remain liable to perfom all our abligations under the Policy[ies] and the Security Trustee 13
under no obligation of any kind whatsoever under the Policyfies] nor under any liability whaisoever
n the event of any farlure by us io perform our ocbhigations under the Polcy{ies]

The instructions in this letter may not be revoked or amended without the prior witten consent of
the Secunty Trustee.

This letter and any non-contraciual obiigations ansing out of or n connetion with 1t are governed
by English law.

Please confirm your agreement to the above by signing the sttached acknowledgement and
refurning ¢ to the Security Trustea at [ 1, Attenton [ Twith a copy to
oursehves.
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Yours farthfully,

(Authonsed signatory)
[relevant Chargor]

Schedule - Properties

1127732763 _8
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PART Vil
ACKNOWLEDGEMENT OF INSURER

To [Security Trusteg]
Aftention [ ]
[Date]
Dear Sirs,
Debenture dated [ Jbetween [ ] and others and [the Security Trustee] (the

"Debenture")

We confim receipt of a notice dated | }from each of the chargors listed therein (the
"Chargors™) in respect of an assignment upon the terms of the Debenture to the Security Trustee
of each Chargor's nght, interests and beneftn, to and under the Policy[ies] (as specified in thal
nofice) to whith we are a party (the "Assignment")

We confirm that

{A) we have not received notice of any other assignment or charge of or over any of the nghts,
title and interests specified in such notice and will make all payments in accordance with
the terms of the notice to the account specified in that notice, but only In respect of the
properties listed in the schedule attached to the Chargor's notice and in accordance wih
our obligations to deal with, negotials and settle claims with ieaseholders in accordance
with our obhigations under the terms and conditions of the Policy[ies];

B) no temination, invalidaton, avoidance or cancellation of such rights, interests or benefils
will be effective unless we have given the Security Trusiee at least 30 days® written notice
of the proposed termination, invaltidation, avoidance or cancellation and specifying the
action necessary to avod such termination, invalidation, avoidance or cancefiation
{including, without limitation, the opportunity within 30 days of written notice ta rectify any
non-payment of premium),

{€)  will notdechne any vald clam undet an insurance policy without first giving to the Secunty
Trustee not less than 30 days wntten notice and the opportunity to rectify the ground for
declining such valid clam (including, without imitation, where such ground s the non-
payment of premiumn, the opportunity to rectify such nonpayment};

) each Chargor (as refevant) will reman hable to perform aft of ts obligations under the
Policyfies] and the Security Trustee is under no obligation of any Kind whatsoever under
the Pdicylies] nor under any liability whatsoever in the avent of any failure by such Chargor
to perform its obligations under the Policylies], and

€} the Assignment does not conflict with any provision of the Policyfies)

This letter and any non-contractual sbligations ansing out of or in connection with 1t are
govemed by English law

[Composite Insured {Non Viliation)

Where any party or parttes are noted as being Compostte Insured in the Policy schedule then any
non-disclosure, misrepresentation or failure to comply with the Policy terms and conditions on the
part of one of the Composite Insured parties will not prejudice the nghts of the other Composite
Insured party or partias provided that the such other party or parbes will immediately on becoming
aware of such non-disclosure, misrapresentshon or failure to comply with the Policy conditions give
nohice in writing to the Insurers |

Yours fathfully,

1177732763, 8 %




SCHEDULE § SECURITY ACCESSION DEED

Dated

Between

&) [ ILimited, & company incorporated under the laws of [England and Wales) with
registered number [ I (the "New Chargor"), and

3) (2) | ] 83 secuntly trustee for itseif and each of the other Secured Parties

(the "Secunty Trustee™),

Recitals

This deed 1s supplamental to a debenture dated | ] 2015 between, among others, the
Borrower, the Chanors named in it and the Seculy Trustee (as supplemented and amended from
time to time, the “Debonture”)

This deed withesses

1. DEFINITIONS AND INTERPRETATION

1.9 Definitions
Words andexpressions defined in the Debenture shall have the same meanings in this
Deed

12 Construction

The principles of construction set out in Clause 1.2 (Construction and Third Party Rights) of
the Debentuw shall apply to this Deed, insofar as they are relevant to o, as they apply to
the Debentue

13 Effect as adeod
This Securily Accession Deed shall take offect as a deed even if it 1s signed under hand on
behalf of the Secunty Trustee

2, ACCESSION OF NEW CHARGOR
The New Chargor agrees to be a Chargoy for the purposes of the Debenture with
immediate effsct and agrees to be bound by all of the terms of the Debenture as if it had
onginally been a party to it as Chargor.

3. CREATION OF SECURITY INTEREST

The New Chargor mortgages, charges and assigns to the Secunty Trustee all its business,
underiaking and assets on the terms of Clause 3 (Secunty) of the Debenture provided that:

311 the Real Property charged by way of legal mortgage shall be the Real Property
referred 1o n Schadule 1 (Real Property); and

3.1.2 the Shares charged by way of fed charge shall include the Shares referred to in
Schedule 2 (Shares).
4 CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this Deed and agree that s execution will in
no way prejudice or affect the Security granted by each of them under {and covenants
given by each of them in} the Debenture

5 LAW
This Deed 1 governed by English law.
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Executed as a deed and delivered on the date appearing at the begimning of this Deed.

Schedule 1 - Real Property
Scheduwle 2 -~ Shares
Slgnatories to Security Accesslon Dead

New Chargor

EXECUTED AS A DEED by )

[New Chargar )

acting by [Names of two of its )

diwrectorsfa drector and its secretary] )
Durector )
Dlmctorls'e'cra'tan} B

Ssecurity Trustee
Signed for and on behalf of )
[Security Trustee) )

11277327633
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JThe Charmjors

EXECUTED AS A DEED by
HATHBER GR LIMITED

acting by /. f,“i,/

in the presence of

S

Name of witness
(In BLOCK CAPITALS)

TgsA, _ (R¥cE

Address ofwitness

Fleldfisher
Rivetbank HaUge
2 Swan Lane
London
ECIRATY

EXECUTED AS ADEED by
FAIRHOLD LEDA LIMITED

acting by 4. ?ﬂ

in the presence of

Sian itny

ess
{in BLOCK CAPITALS)

THEA) PATCE
Address of witness

Fielafisher

" ghweibank Houza
2 Swan Lano
London
ECIR 3¥T

11727732763 8
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EXECUTED AS A DEED by
LITTLEBLADE INVESTMENT
PROPERTIES LIMITED

actingby \ 4 Pfu/bf

In the presence of

Signature of witne

258
{in BLOCK CAPITALS)

T el

Address ofwitness

* Fietdtisher
Riverbank Houge
2.Sweo tane
London
ECA4R3TY

EXECUTED AS A DEED by
ANNANBURY LIMITED

actingby yg Proclar.

in the presence of

St

[5] ness
{in BLOCK CAPITALS)

TYTA  PREcE

Address ofwitness

o her
m‘dﬂik House

B YSwan Larie

[y

£.-

11/27712763 8

41




EXECUTED AS A DEED by
BLANCO ESTATES LIMITED

actingby (/. fn

in the presence of

Si

ame of witness
(in BLOCK CAPITALS)

TATAS RILE

Address of witness

*Paldfisher -
Riverbank House
-28wan Laoe .. ..

Landon
ECAR ATT

11/27ra27e1 s
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EXECUTED AS A DEED by
RAMVEL LIMITED

acting by \ { (‘-oub,;

in the presence of

Si

Wi
(in BLOCK CAPITALS)

Teftas PATE

Address of witness

Fieidfisher
Riverbank Houso

2 Swan Lane
London
EC4R 37T

EXECUTED AS A DEED by
FAIRHOLD PROPERTIES
NC. 8 LIMITED

acting by w. f“ac.f

in the presence of

ot witness

Withess

(in BLOCK CAPITALS)
Tschdy  (RTel
Address of witness
{etdfisher
Tivernank House
2 Swan
London

11127732763_8
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EXECUTED AS A DEED by
FAIRHOLD MERCURY LIMITED

acting by |/, fﬂdf‘k .

in the presence of

e Nt N Nt Nt

Signat

Name of wilhess
(in BLOCK CAPITALS)

T pocs

Address of withess

Fieldfisher
Riverbank Houge
2 Swan Lane
Lendon
ECAR'3TT

EXECUTED AS A DEED by
BYRON HALLS LIMITED

acting by y 4 (r. )y Ry

in the presence of

irector

Nt Tt st Wt Ny

S ure of wit

Name of witness
{in BLOCK CAPITALS)

TEM fRDcC

Address of witness -

dfisher
;lnse,wbank Houbd
2 Swan Lane
‘ London
EC4R 31T

11R7732763_8




EXECUTED AS A DEED by
FAIRHOLD PROPERTIES
NO. 9 LIMITED

acting by . Pﬂyb{'

in the presence of

S

Name of withess
{in BLOCK CAPITALS)

TWSAs (LT

Address of witness

Rleldfisher
Rivarbank Howse
2 Swan Lang
Londan

EC4R 31T

EXECUTED AS A DEED by
FAIRHOLDO HOMNES

{NO. 20) LIMITED

acting by

in the presence of

Si Te of witnes

Name of witness
(in BLOCK CAPITALS)

. TeorAr  FricE

Address of witness

Fletdfinhel
Riverbank House
2 Gwah Lane”
London

€CAR 37T

11727732763_8
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EXECUTED AS A DEED by
FLAMBAYOR LIMITED

actingby {J. fﬂ(i":

in the presence of

S)

Name of wihess
{in BLOCK CAPITALS)

TaEH  PRTCE

Address of witness

Held‘ﬁshar

House
2 Swan lane
London
ECAR 31T

EXECUTED AS A DEED by
FAIRHOLD PROPERTIES
NO. 4 LIMITED

actngby 4. VfW

in the presence of

Signatu

Name of witness
(in BLOCK CAPITALS)

Address of witness

leldfisher
Ewmnk House
£ Swan Lane

L.ondon
ECaR Tt

11/27732763_8
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EXECUTED AS A DEED by
HADHAM SECURITIES

NO. & LIMITED
actingby - frwl—d’

in the presence of

Sign

Na ess
(in BLOCK CAPITALS)

TatA PRFTE

Adélress of witness

Figldfisher
Riverbank House
2 Swan.Lane
London

EC4R 31T

EXECUTED AS A DEED by
CHICHESTER FREEHOLDS
LIMITED

actungby W . Fm{c/

in the presence of

Sign

Name gf witness
(in BLOCK CAPITALS)

“TeoTn Frict

Address of withess

Fieldfisher
Rwerbaak House
2 Swan Lane
London

ECAR VT

114277327638
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EXECUTED AS A DEED by
CITISTEAD LIMITED

actng by LJ- ffw(»/ B

in the presence of

et St St N i’ g

Sign

Marne of witness
{in BLOCK CAPITALS)

A PRTLE L

Ad.dnass ofwitness

-Fleldfisher
Riverbank House

25wap Laos
London

EC4R 37T

EXECUTED AS A DEED by
TRINITY GREEN
REVERSIONLIMITED , .

actingby |y {0 irect

n the presence of

Signa

Name of wiiness
(in BLOCK CAPITALS)

T JRLE . '

Address of winess

Fieldiisher
Rivarbank Houss
.. 2 SwanlLang
Londen
EC4ARITT

1127732783 8
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EXECUTED AS A DEED by
FREEHOLD PROPERTIES
32 LIMITED

acting by LJ* ?ﬂd.p:

n the presence of

Si

Name of witnass
(in BLOCK CAPITALS)

Te0A gRICE

Address of withess

Fleldfisher
Riverbank House
2 Swan Lane.
London

ECAR 3TT

EXECUTED AS A DEED by
ROSLEB LIMITED

actng by W/~ lraders”

in the presence of

Name of witness
(in BLOCK CAPITALS)

TR fRTCE

Address of withess

Fieldfisher

Riverbank House

2 Swan Lane
_tandon

ECAR 31T

11/27732763_8
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EXECUTED AS A DEED by
COUNTRYSIDE THREE

LIMITED o
acting by U - ?“0(.{

in the presence of

Director

Name of withess
(in BLOCK CAPITALS)

THEAS (£TCE

Address of witness

Fleldfisher
Riverbank House
2 Swan Lang
London

ECIR 277

11127732763 8




THE SECURITY TRUSTEE

SIGNED by

for and on behalf of ROTHESAY LIFE
LIMITED

11/27732763_8
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