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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4477554

Charge code: 0447 7554 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th January 2023 and created by ILCHESTER TRUSTEE
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th January 2023 .

Given at Companies House, Cardiff on 17th January 2023

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

Companies House s



DAC BEACHCROFT

Execution Version

Daled 6 January 2023

(1) THE TRUSTEES OF ILCHESTER ESTATES (2) TRUST {AS FIRST CHARGOR)
{2} THE COMPANIES LISTED IN SCHEDULE 1
-and -

(3) SANTANDER UK PLC

Security Agreement

DAC Beacheroft LLP

Porbwall Place Porbwall Lane Brislol BS1 BHS UK (Sat Nav/iGeographical postcada: BS1 GNA)
tel: +44 {0) 117 918 2000 fax; +44 (0} 117 218 2100

DX 7845 Bristol 1

EXECUTION VERSION_SECURITY AGREEMENT(148408976.1)




Table of contents

Clause heading and number Page number
1. DEFINITIONS AND INTERPRETATION. ..ottt s e v enars e s enr e e 1
2, COVENANT TO PAY oottt e bt en e e e et rebesss e ke s e estesesett b erab bbb amranes 5
3. SECURITY it et s en i b st s a1 b1 b a5 s b s bbbt bbbt et sen 3
4. FURTHER ASSURANCE ..ottt es et v sesss s sass s n s ssaas e e ssanassesanseanes 8
5. NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS ....oocvee e inirece e s oo aneas 9
B, REPRESENTATIONS AND WARRANTIES ......oooiiiiiieniceret it eetsvesssensressbess s 9
7. UNDERTAKINGS c...oooirieiirniime s iansis st ssststst e a s as s st atosssesasesnsba srss s semansasnss boessastoss sonasasennsns 11
8. ACCOUNT NOTICES ... vreeersererniesnssssess sasssesssssa st ases e sas essnanesesenine sesssss sassssesanses 13
8. ENFORCEABILITY oottt ettt et e e e emaa e ee it st eesanmamem v arans 14
10. ENFORCEMENT OF SECURITY Louiociciirinmiinisisesssnieisississssssssssessssasss st smessesesesss ssensans 14
1. PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS .........ccocrvmvirerenrsiosserennieis 15
12, PROTECTION OF THIS PARTIES ...ttt ettt bbb e e st st et s deatsine s 16
13. PROTECTION OF BANK ..ot renier et e sara st raes b ev e es e se s en s sas st 1oe g r e rnans 16
14, POWER OF ATTORNEY .....oiiioeereercieriinve s sreser esremaes e ase s s ssessesssesess sererassansnersssen 17
18. APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS .................. 17
16. OTHER MISCELLANEDUS PROVISIONS ....oom e et e e, 18
17. COMMUNICATIONS L...o.oi st sttt e s n e b e e bt ie s ies b b e men s 20
18. TRUSTEE'S LIABILITY AND LIMITED RECOURSE ..ot e 21
19. THIS DEED ......ccviieeiieintnsicvevreans e eriet st e sb it oot s et eeseees s s eenteebeseessmbasssses b eseasessnntenbteraes 1on 21
20. GOVERNING LAW . .ot reb et ea e shbe s st bbb s st ra e tnssbbssnte st a1 et es 22
2, SURISDIGTION ..ottt et s e rs e bbb s bt s aeb e b s s et 22
SCHEDULE 1 - THE CHARGORS OTHER THAN THE FIRST CHARGOR ..o cene s 23
SCHEDULE 2 - BANK ACCOUNTS ..o vrenres rsiersirssbiss s tasnasissnes a b e ssnete s e stevevesesvassaves trsabons 24
SCHEDULE 3 - CHARGED GONTRACTS ...ocicvvrrensvnmeinieieeosiamsiissssssees e smies s sseresstosssssnss s sessens 25
SCHEDULE 4 - DETAILS OF PROPERTY ..ooiiiiiiriiie it ss et e ss bbb ssnna 26
SCHEDULE 5 - NOTICES . ..ottt st s ass e et s bbb s a5 29
SCHEDULE 6 - FORM OF NOTICE TO BANK OPERATING SECURED ACCOUNT ... 33
SCHEDULE 7 - RECEIVER'S SPECIFIC POWERS ...ttt 38
SCHEDULE 8 - FORM OF SUPPLEMENTAL LEGAL MORTGAGE ..o 40
SIGNATURE PAGE. ..ot s ras bt e s et et ee e b ar sttt e bea bt ean et bt amaras 1

Table of contents Page (1)



THIS DEED is made the ...,

BETWEEN:

{1) THE HONQURABLE MRS CHARLOTTE ANNE TOWNSHEND DL, JAMES REGINALD
TOWNSHEND and ILCHESTER TRUSTEE COMPANY LIMITED only in their capacily as
trustess of .CHESTER ESTATES (2) TRUST (the "First Chargor”).

(2) THE COMPANIES listed in Schedule 1.
{3) SANTANDER UK PLC a company incorporated in England and Wales with company number

02294747 (the "Lender").
IT IS HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Deed, the following words and phrases have the specified meanings.

*Applicable Representations"”

"Applicable Undertakings"

"Associated Rights"

"Authorisation"

"Bank Balances"

"Business Day"

"Charged Contracts"

means those representations and warranties set oul in
clause 18 {Representations) of the Facility Agreement;

means those undertakings set out in clause 21 (General
Undertakings) and 22 (Properly Undertakings) of the Facility
Agreement;

means, in relation to any asset, all proceeds of sale of such
assef, all rights, powers, benefits, covenants, warranties,
guarantees or Securily given or implied in respsact of such
asset, alt rights under any agresment for sale, agreement for
lease or licence of or in respect of such asset, and any
monies and proceeds paid or payable in respect of such
asset;

means an authorisation, consent, approval, resolution,
licence exemption, filing, notarisation or registration;

means the Specified Bank Balances and all monies
(including interest) from time to time standing to the credit of
any other cash cover or suspense account established
pursuant to any of lhe Finance Documents and all
indebtednass represented by any such accounts;

means a day, other than a Saturday or a Sunday, on which
banks are open for general business in London or, for the
purpose of Clause 17 (Communications), in the principal
financial centre in the jurisdiction in which the relevant
communication is delivered,

means,

a) those contracts (if any) brief particulars of which are
set outin Schedule 3 (Charged Confracts) in respect
of such Chargor,

b) any Hedging Agreement; and
c) any other document to which a Chargor is a party,

which is designated as a Transaction Document
{other than a Finance Document, a Trust Document,
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"Chargor”

"Delegate”

"Derivative Payment”

"Discharge Date"

"Enforcement Party"”

"Event of Default"

"Facility Agreement"

"Fixtures"

“Insolvency Act”

"Insurance Proceeds”

“insurances”

lleAll

the Nomination Agreement or a Headlease) in
aceordance with the Eacility Agreement,

and where the context shalt so require or permit any of such
conlracts or agreements and the expression "Charged
Contract” shall also mean any one of such contracts or
agreements;

means the First Chargor and each Other Chargor;

means any delegate, agent, altorney or trustee appointed by
the Lender,;

means, in relation to an asset, any damages, compensation,
remuneration, profit, bonus, royalties, fee, renl, income or
other benefit which the relevant Chargor may derive from or
be awarded or entitled to In respect of such asset;

means the date with effect, from which the Lender conflrms
to the First Chargor that all the Secured Obligations have
besen unconditionally and irrevocably pald and discharged in
full and all relevant commitments of the Lender cancelled;

means any of the Lender, a Receiver or a Delegale;

means the occurrehce of any of the events or clreumstances
defined in the Facility Agreement as an "Event of Defauit";

means the facility agreement made on or about the date
hereof between the First Chargor and the Lender as [ender
as the same may be varied, amended, modified,
supplemented or replaced,

means any fixtures (but excluding landiord's fixiures), fittings,
fixed plan! or machinery from time to time situated on or
forming part of any Propery,

means the Insolvency Act 1986;

means the proceeds of any claim received by any Chargor
under the Insurances, after deduction of

{a) any reasonable expenses incurred in relation to
the relevant claim and payable by such Chargor
to any person which Is not a Transaction Obligor;
and

{b) amounts paid to maet third party claims,

lcgether with the benefit of all bonuses, profits, returns of
premium and other benefits of whatever nature arising by
virtue of any Chargor's ownership of any insurances and all
such Chargor's interest in any of the faregoing;

means all contracts or policies of insurance of whataver
nature which from time to time are taken oul or maintained
by or on behalf of any Chargor relating to or in connection
with a Property;

means the law of Property Act 1925;
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"Other Chargor"
lipartyll

"Property"

"Real Property”

"Receiver"

"Secured Assets"”

"Secured Qbligations”

"Security”

"Security Period"

"'Specified Bank Balances"

"Supplemental Legal
Mortgage"

means each company named in Schedule 1;
means a parly to this Deed,

means the Real Properly identified in Schedule 4 (Details of
Praperty} and references to "Property” algo includes a
reference to each separate part or pars of such Real
Properly,

means:

a) any frechold, leasehold or immovable properly
wherever situated; and

b) any buildings, fixtures, fillings, fixed plant or
machinery from time to time situated on or forming
part of that freehold, leasehold or immovable

property,

means any one of more recelvers and managers or (if the
Lander so spacifies in the relevant appointment} receivers,
judicial manager, trustee in bankruptcy or similar person
appointed by the Lender pursuant to this Deed in respect of
any Chargor or in respect of the Secured Assels of any
Chargor,

means the assels the subject of any Security created by this
Deed;

means all present and future obligations and fiabilities
{whether actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) of each
Transaction Obligor to Santander UK ple (as Lender and
hedge counterparty under a Hedging Agreement and in any
other capacity), whatever thelr nature or basils, in any
currency or currencies, and however they are described,
together with all cosls, charges and expenses incurred by the
Lender in connection with the protection, preservation or
enforcement of its righls under the Finance Documents or
any other document evidencing or securing any such
labilities;

means any assignment by way of security, mortgage, charge,
pledge, lien or other security interast securing any obligation
of any person and any other agreement or arrangement
having a similar effect;

means the period beginning on the date of this Deed and
ending on the Discharge Date,

means all monies (including interest) from time to time
standing to the credit of the accounts specified in Schedule 2
(Bank Accounts), as such accounts may be re-designated
and/or re-numbered from time to time, and all indebledness
represented by any such account;

means a mortgage entered into by the First Chargor and, if
applicable, each Other Chargor in favour of the Lender
substantially in the form sel out in Schedule 8 (Form of
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Supplemental Legal Mortgage) in raspect of any Property to
be charged by a Chargor in favour of the Lender after the
date of this Deed; and

"Third Parties Act" means the Contracts (Rights of Third Parties) Act 1998.
1.2 Definltlons contained in Facility Agreement

121 Unless a contrary indication appears each term used in this Deed which is defined in
the Facility Agreement shall have the same meaning as in the Facility Agreement,

1.22  This is the Security Agreemanl as defined in the Facility Agreement,
1.3 Construction

In this Deed:;

1.3.1  unless a contrary Indication appears, a reference to:

(a) "assets" includes present and fulure properties, revenues rights and
interests of every kind and reference to an "asset" includes any part or parts
of such asset,

{b) "guarantee” includes any guarantee, letter of cradit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to pay
any deposit on behalf of, or make an investment in, or loan to, any person or
to purchase assets of any person where, in each case, such obligation is
assumed in order to maintain or assist the ability of such person to meet its
indebtedness;

{c) “indebtedness” includes any obligation (whether incurred as principal or
surely) for the payment or repayment of money, whether present or fulure,
actual or contingent;

{d} "person” includes any Individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium
or partnership (whether or not having separate legal personality);

(&) “regulation” includes any regulation, rule, official directive, request or
guideline (in each case, whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or regulatory, self-reguiatory or other authorily or organisation

{f) “set-off" includes analogous rights and obligations in jurisdictions other than
England and Wales; and

(0 the "Lender” or any "Chargor or "Party", shall be construed so as to include
its successors in title, permitted assigns and permitted transferees;

132  where something (or a list of things) is introduced by the word "including”, or by the
phrase "in particular", or is followed by the phrase "or otherwise”, the inlention is to
state an example (or examples) and not to be exhaustive (and the same applies when
other similar words or phrases are used);

1.3.3  unless this Deed expressly slates otherwise or the context requires otherwise:

(a) each reference in this Deed to any provision of any statute or of any
subordinate legislation means, at any time, the relevant provision as in force
at that time (even if it has been amended or re-enacted since the date of this
Deed); and
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1.4

1.5

1.6

{b) each reference In this Deed to any provision of any slatute at any time
includes any subordinate legislation made pursuant to or in respect of such
pravisions as in force at such time {whether made before or afler the date of
this Deed and whether amended or re-enacted since the date of this Deed);

1.3.4  each reference to this Deed (or to any other agreement, instrument or deed) means, at
any time, this Deed (or as applicable such other agreement, instrument or deed) as
amended, novated, supplemented, extended, or restated, at that time, provided that the
relevant amendment, novalion, supplement, exlension, substitution or restatement
does not breach any term of this Deed or of any of the Finance Documents;

1.3.6 theindex and Clause and Schedule headings are for ease of reference only;
1.3.86 an Event of Default is “continuing"” if it has not been remedied or waived; and

1.3.7 references to any Security "created ... by this Deed" are to be deemed lo include such
Security created, consfituted, given, made or extended by, under or pursuant to this
Deed.

Supplemental Legal Mortgage

141  Clauses 1.1 (Expressly Defined Terms), 1.3 {Construction), 4 (Further Assurance), 10
(Enforcement of Security), 14 (Power of Attorney), 16 (Application, Variation and
Exiension of Statulory Provisions), 20 (Goverhing Law) and 21 (Jurisdiction) of this
Deed are incorporated into any Supplemental Legal Mortgage as if expressly
incarporated into that Supplemental Legal Mortgage, as if references in those clauses
to this Deed were references to that Supplemental Legal Mortgage and as if all
references in those clauses to Secured Assels were references to the assets of the
Chargor from time to time charged in favour of, or assigned (whather at law or in equity)
to the Lender by or pursuant to that Supplemental Legal Mortgage.

14.2  [tis agreed that each Supplemental Legal Mortgage is supplemental to this Deed.
Third Party Rights

No person has any right under the Third Parties Acl fo enforce or enjoy the benefit of any term
of this Deed, other than an Enforcement Parly, which may do so, or any other person, to the
extenl that this Deed or any other of the Finance Documents expressly provides for it to do so.
No consent of any person who is not a Party is required to rescind or vary this Deed at any time.
This Clause 1.5 does not affect any right or remedy of any person which exists, or is available,
otherwise than pursuant to the Third Parties Act.

Incorporation of other terms

The terms of the other Finance Documants under which the Secured Obligations arise and of
any side letters between any Chargor and the Lender relating to the Secured Obligations are
incarporated into this Deed to the extent required for any purporied disposition of the Secured
Assels contained in this Deed o be a valid disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

COVENANT TO PAY

Subject to Clause 18 (Trustee's Liability and Limited Recourse), each Chargor, as primary
obligor and not merely as suwrety, covenants with the Lender that it will pay, discharge and
perform the Secured Obligations on demand made on or at any lime after the due date for
payment specified in the Finance Documents and in the manner provided in the Finance
Documents.

SECURITY
Fixed Charges
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Each Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations, charges in favour of the Lender the following assets;

3.1.1  First legal mortgage on specified Property — by way of first legal mortgage, all its
Properly;

3.1.2  First fixed charges In respect of other Property:

() In the case of the First Chargor — by way of first fixed charge, (i) all the
Property from time to time owned by it (but excluding any Properly which is
subject to a valid legal mortgage under Clause 3.1.1), (i) any other rights,
litle or interest of the First Chargor in Property, wherever situated, and (ili)
all Associated Rights in relation to its Property:

(b) in the case of each Other Chargor — by way of first fixed charge (i) all the
Properly from time to time owned by it, (but excluding any Property which is
subject to a valid legal mortgage under Clause 3.1.1), (ii) any other rights,
title or interest of each Other Chargor in Property, wherever situated, and (jii)
all Associated Rights in relation to the Property;

3.1.3 First fixed charges in respect of Rental Income — to the extent that such Rental
income is incapable for any reason of being effectively assigned pursuant to Clause
3.2.2 butis capable of being effectively charged, by way of first fixed charge any Rental
Income and all sums paid or payable and any other consideration given in money or
money's worth for the disposal of an interest in all or part of any Properiy and the right
to make demand for and receive the same;

3.1.4  First fixed charges In respect of Insurances — to the extent that the insurances
and/or the Insurance Proceeds are incapable for any reason of being effectively
assigned pursuant to Clause 3.2.4 but are capable of being effectively charged, by way
of first fixed charge:

(a) in the case of the First Chargor, the Insurances owned by os written in favour
of First Chargor and all Insurance Proceeds either now or In the fulure held
by or payable to the First Chargor or in which the First Chargor otherwise
has an interest {to the extent of such interest);

(b) in the case of the Othar Chargors, the Insurances owned by or wiliten In
favour of such Other Chargar and all Insurance Proceeds either now or in
the future held by or payable to such Other Chargor or in which such Other
Chargor otherwise has an interest (to the extent of such interest);

3.1.5  First fixed charge on Specified Bank Balances ~ by way of first fixed charge, all of
the Specified Bank Balances:

3.1.6  First fixed charge on other Bank Balances - by way of first fixed charge, all of the
Bank Balances (but not including any Specilied Bank Balances which are subject to a
valid fixed charge under Clause 3.1.5);

3.1.7  Firstfixed charge in respect of Authorisations - to the extent that any Authorisations
and Derivative Payments purportedly assigned by Clauses 3.2.1 or 3.2.5 respectively
are incapable for any reason of being effectively assigned pursuant to those Clauses
but are capable of being effectively charged, by way of first fixed charge:

{(a) the benefit of all Authorisations held or utilised by such Chargor in connection
with the use of a Property; and

{b) the right to recover and receive all Derivative Payments which may at any
lime bacome payable to such Chargor in respect of such Authorisations;
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318

3.1.9

3.1.10

First fixed charge on contracts — to the extent that they do not fall within any other
provision of this Clause 3,1 (Fixed Charges) and are not effectively assigned under
Clause 3.2.3, by way of first fixed charge all of its rights under each Charged Contract,

First fixed charge on other Assoclated Rights — by way of first fixed charge, the
benefit of all Associated Rights relating to any of the Properties, in each case to the
extent that such Associaled Rights are capable of being made the subject of a fixed
charge and are not otherwise the subject of any valid fixed charge pursuant to this
Deed;

First Fixed charge in respect of chattels iocated on Property — by way of first fixed
charge, all such buildings and other erections or structures, plant and machinery which
are, now or in the future, located on the Property, but which, in any such case:

{a) are not affixed to, nor form part of, the Property;

(b) are not of a kind regularly disposed of in the ordinary course of business,
and

{c) do not form part of such Chargor's stock-in-trade or work-in-progress.

3.2 Assignments by way of security

As further continuing security for the payment, discharge and performance of the Secured
Obligations, each Chargor assigns absolutely to the Lender all (if any) its right, title and interest
in and to the following assets:

3.2.1

3.2.2

323

3.2.4

325

Authorisations — all Authorisations held or utilised by such Chargor in connection with
the use of a Properly and the benefit of any Derivative Payment in respect of such
Authorisations;

Rental income — any Rental Income and all sums paid or payable and any other
consideration given in money or money's worth for the disposal of an interest in all of
part of any Property and the right to make demand for and receive the same;

Charged Contracts — the Charged Contracts and the benefit of any Derivative
Payment in respect of the Charged Contracts;

Insurances and Insurance Proceeds — the Insurances and the benelit of all Insurance
Proceeds of such Chargor; and

Associated Rights and Derivative Payments - any Assoclated Rights or Derivalive
Payment which are not the subject of a valid fixed charge pursuant to Clause 3.1 (Fixed
charges) of this Deed or valid assignment pursuant to Clauses 3.2.1 lo 3.2.4 (inclusive)
and which relate to any of the Secured Assets of such Chargor, whether or not such
assets are subject to a valid legal mortgage, fixed charge or assignment pursuant to
this Deed.

3.3 Motice of Charge or Assignment

3.31

Each Chargor shall give notice of each charge or assignment of all {if any) its right, itle
and interest in and to:

{a) the Insurances and insurance Proceeds, by sending a notice in the fotra of
Part 1 of Schedule 5 (Notices) (with such amendments as the Lender may
agree and/or require) duly completed to each of the other parties to the
[nsurances promptly following the date of this Deed or, if applicable, the date
of such Insurances and Insurance Proceeds;

(£)] the Charged Contracts (other than any Lease Document) by sending a nolice
in the form of Part 2 of Schedule 5 (Notices) (with such amendments as the
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3.4

3.5

3.6

4.1

Lender may agree andfor require) duly completed (o each of the other parties
to the Charged Contracts promptly following the date of this Deed or, if
applicable, the date of such Charged Contract; and

{c) the Lease Documents, by sending a notice in the form of Part 2 of Schedule
5 (Notices) {with such amendments as the Lender may agree and/or require)
duly compleled to each of the other parties to the Lease Documents promptly
following a request by the Lender made any time after an Event of Default
has occurred and is continuing.

3.3.2 Each Chargor shall use reasonable endeavours to procure that, within 14 days of the
date it is required under Clause 3.3.1 to give notice to the relevant other parly, each
such other party delivers an acknowledgement to the Lender in the form of the
acknowledgement of notice endorsed on a copy of the relevant notice as set out in Part
1 or Panl 2 of Schedule 5 (Notices).

Exercise of Rights under Charged Contracts

34,1  Whilst no Event of Default exists and is continuing, the Lender shall permit the relevant
Chargor to exercise its rights under any of the Charged Contracts to which it is party,
provided that the exercise of those rights in the manner proposed would not result in an
Event of Default.

3.42 Where an Event of Default exists and is continuing, the relevant Chargor shall, if
requested by the Lender, exercise its rights under the Charged Contracts only in
accordance with the instructions of the Lender,

Continuing Security

The provistons of this Deed will apply at all times (a) regardless of the date which any of the
Secured Obligations was incurred and (b) in respact of the full amount of the Secured
Obligations at the relevant time even if, at some other time, the amount of the Secured
Obligations has been less than the amount at the relevant time or there has been no part of the
Secured Obligations outstanding.

Miscellaneous

3.8.1 Allthe Security created by this Deed by any Chargor is made with full title guarantee in
accordance with the Law of Property {Miscellaneaus Provisions) Act 1894,

3.6.2  Allthe Security created by this Deed by any Chargor is created over present and future
assets of each Chargor,

3.6.3 Clauses 3.1.2 to 3.1.9 inclusive shall be read and construed as if each asset describad,
and each asset comprised within any category of asset described, In each such Clause
were expressed, separately and specifically, to have been made subject to a first fixed
charge; and the validity and effectiveness of each such fixed charge will not be
prejudiced by any other such first fixed charge being found not to be fully valid or
effective as such,

FURTHER ASSURANCE
Each Chargor shall;

promptly do all such acts or execute all such documents (including assignments, transters,
mortgages, charges, notices and instructions) as the Lender may reasonably specify (and in
such form as the Lender may reasonably require) in favour of the Lender or its nominee(s) (a)
to perfect the Security created or intended to be crealed or evidenced by this Deed or for the
exercise of any rights, powers and remedies of the Lender provided by or pursuant to this Dead;
andfor (b) to facititate the realisation of the assets which are, or are intended to be, the subject
of this Deed; and
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42 take all such action as is available to it {including making ell filings and registrations and the
payment of all fees and Taxes) as may be necessary for the purpose of the creation, perlection,
protection or maintenance of any Security conferred or intended to be conferred on the Lender
by or pursuant to this Deed.

5. NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

5.1 Negative pledge

During the Security Perlod, no Chargor shall:

51,1 create, extend or permit to subsist any Security over any of the Secured Assets; nor

51.2
(a)

(b)

(c)

(d}

5.2 Exceptions

sell, transfer or otherwise dispose of any of its Secured Assets on terms that
they are or may be leased to or re-acquired by any Chargor or by any of its
related entitles;

sell, transfer or otherwise dispose of any of its receivables on recourse
ferms;

enter into any arrangement under which maney, debts or the benefit of a
bank or other account may be applied, set-off or made subjecl to a
combination of accounts; or

enter into any preferential arrangement with any person, having a similar
effect to any of the arrangements or transactions previously described in this
Clause 5.1, in any case in circumstences where the atrangement or
transaction is entered info primarily as a method of raising Financial
Indebtedness or of financing the acquisition of an asset.

Clause 5.1 (Negative pledge) does not apply to (a) the Security creatad or required to be created
pursuant to this Deed, nor (b) any Security or Quasi-Security permifed under the tarms of the
Facility Agreement.

5. REPRESENTATIONS AND WARRANTIES

6.1 The First Chargor represents and warrants to the Lender on the date of this Deed in the terms
of the Applicable Representations, in each case as if expressly set out in this Deed,

6.2 Each Other Chargor represents and warrants to the Lender on the date of this Deed as follows:

82,1 Status ~ It is a corporation, duly incorporated and validly existing under the laws of

England.

8.2.2 Binding obligations — The obligations to be assumed by it in this Deed are, subject to
the Legal Reservations, legal, valid, binding and enforceable obligations.

6.2.3 Non-conflict with other obligations ~ The entry into and performance by it of, and the
transactions contemplated by, this Deed and the granting of the Security under this
Deed do not and will not conflict with:

(a)
(b)

any law or regulation applicable to it;

ils constitutional documents’ or
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(c) any agreement or instrument binding upon it or any of its assets or constitute
a default or termination event (however described) under any such
agreement or instrument.

8.2.4 Power and authority
(a) It has the power to enter Info, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of, this
Deed and the transactions contemplated by this Deed.

{b) No limit on its powers will be exceeded as a result of the granl of security or
giving of indemnities conternplaled by this Deed.

6.2.5 Validity and Admissibility in Evidence

(a) Subject to the Legal Reservations, all Authorisations required:
{i) to enable it lawfully to enter into, exercise its rights and comply
with its ebligations in the Transaction Documents to which it is
a party; and
{( to make the Transaction Documents to which it is a pary

admissible in evidence in its Relevant Jurisdictions,

have been obtained or effected and are in full force and effect except any
Authorisation referred to in Clause 6.2.8(a) (No filing or stamp taxes), which
Authorisation(s) will be promptly obtained or effected afler the first Ulilisation
Date; and

{b) all Authorisations necessary for the conduct of ils business, trade and
ordinary activities have been obtained or effected and are in full force and
effect if failure to obtain or effect those Authorisations has or |s reasonably
likely to have a Material Adverse Effect.

6.2.6 Governing Law and Enforcement

(a) The choice of the governing law of this Deed will be recognised and enforced
in its Relevant Jurisdictions.
(b} Any judgment obtained in relation to this Deed in the jurisdiction of the
governing law of this Deed will be recognised and enforced in its Relevant
Jurisdictions.
627 Taxes
{a} it has duly and punctually paid all Taxes applicable to, or imposed on or in

relation to its business, its assets or otherwise and it is not materially overdue
in the filing of any tax returns.

(b) No claims or investigations are being, or are reasonably likely to be, made
or conducted against it in respact of Taxes.

(¢) It is resident for Tax purposes in the United Kingdom and it does not have a
branch, agency, permanent representative or permanent establishment in
any other jurisdiction.

8.2.8 No filing or stamp taxes
(a) Under the laws of its Relevant Jurisdiction it is not necessary that this Deed

be registered, filed, recorded, notarised or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration, notarial or similar
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6.3

6.4

7.2

1.3

Taxes or fees be paid on or in relation to this Deed or the transaclions
contemplated by this Deed except:

{i} registration of particulars of this Deed at the Companies
Registration Office under the Companies Act 2008 and
payment of assoclated fees; and

(i} registration of this Deed at the land Registry or Land Charges
Registry in England and Wales and payment of associated
fees;

which registrations, filings, taxes and fees will be made and paid promptly
after the date of this Deed.

Each Chargor represents and warrants to the Lender on the date of this Deed as follows:

6.3.1 No Event of Default — No Event of Default has occurred or is continuing or might
reasonably be expected to result from the execution of this Deed or from effect being
given o its provisions and no person who holds any Securily over any of the Secured
Assets has enforced or given notice of its intention to enforce such Security.

6.3.2 Priority of Security — The Securily created by this Deed constitutes first priority
Securily over the assels which are expressed to be subject to such Security and those
assets are not subject to any olher Security.

Repeated representations

Each of the Repeating Representations and each of the further representations and warranties
sel out in this Clause 6 shall be deemed Yo be repeated by reference to the facls and
circumstances then existing on each date during the Security Petiod on which the Repeating
Representations are deemed 1o be repeated under Clause 18,23 of the Facility Agreement.

UNDERTAKINGS

Throughout the Security Period, the First Chargor undertakes to the Lender in the terms of the
Applicable Undertakings as if expressly set out in this Deed.

Throughout the Security Period, each Other Chargor undertakes to the Lender in the terms of
Clauses 21.1 (Authorisations), 21,1 (Compliance with Laws) and 22 (Properly Undertakings) of
the Facility Agreement as if expressly sel out in this Deed and as If each reference to the
Borrower therein is a reference to such Other Chargor,

Each Chargor also undertakes to the Lender as follows:

7.3.1 Disposals — Neither Olher Chargor shall enter into a single transaclion or a series of
transactions (whether related or not and whether voluntary or involuntary) 1o dispose of
all or any part of any Secured Asset unless such disposal is permitted under the Facility
Agreemant.

7.3.2 Rental Income -~ Neither Othar Chargor collects any Rental Income in respect of &
Property.

7.3.3  Perform — it will at all times comply with the terms {express or implied) of thls Deed and
of all other Finance Documeants.

7.34 Notjeopardise Security — it will not (and will procure thal no nominee will) do or omit
to do anything, or allow anything to be done or omitted, the resutt of which may be in
any way to materially depreciate, jeopardise or otherwise prejudice the vaiue to the
Lender of the Security created by this Deed or the priority of its ranking as expressed
in this Deed.
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7.35

7.36

7.3.7

7.3.8

7.3.9

7.3.10

7.3.11

Maintenance — It will keap each Properly in which it has an interest and such other
Secured Assets which are material {o its business in a good and substantial state of
repair, working order and condition, ordinary wear and tear excepted. Where the
Secured Assets include any item of plant or machinery which becomes incapable of
economic repair, it will replace such asset with an asset which is a comparable modern
equivalent or which is otherwise approved by the Lender.

Ohserve covenants - It will observe and perform ali covenants and stipulations from
time to time on ils part to be performed or observed and affecting any Secured Assel in
which it has an interest or the way in which it uses or benefils from such Secured Assels.

Observe laws ~ it will not do or omit to do or allow anything to be done in relation to
the Secured Assets which would infringe any taws affecting (whether directly or
indirectly} the Secured Assels if the effect of such infringement has or is reasonably
likely to have a Material Adverse Effect and will comply with all notices,
orders/injunctions and mandatory proposals served on it issued or made by any local
or other authorily or governmental agency, or by its landlords relating to any of the
Secured Assets or its use of them, and will serve within any relevant {ime limit any
counter-notice necessary or desirable to preserve the value of any such Secured
Assets.

Effect registrations — It will effect all registrations, make all filings or applications and
pay all Taxes, rants, fees or dues necessary to keep in full force and effect, and where
necessary to renew or extend, all the Secured Assets in which il has an interest and
such Chargor's right to make full use and enjoy the full benefit of the Secured Assels,

Proceedings — Al its own cost and expense, it will use its best endeavours to enforce,
institute, continue or defend all proceedings affecting the Secured Assets in which it
has an interes!, thair state or condition or continued use or value so as to praserve in
all malerial respects the value to the Lender of such Secured Assets.

Chattels — Upon the occurrence of an Event of Default, which is continuing, If so
requested by the Lender, it will place and maintain on each chatte! of substantial value
(as reasonably determined by the Lender} and which is expressed to be subject to a
fixed charge under this Deed, in a conspicuous place, an identification marking in the
following terms and not conceal, alter or remove such marking or permit it to be
concezaled, altered or removed,

"Notice of Charge — This [specify the chaltel] and additions and ancillary equipment are
subject to a first fixed charge in favour of Santander UK plc”.

L.and Registry

{a) in relation to all present and future registered Property registered in its name
(and any unregistered Properly held by it and which is subject to compulsory
first registration at the date of this Deed), it will apply to the Land Registrar
to enter on the register against the fitte number of or to be allocated to the
relevani Properly a restriclion in the following terms:

“No disposition of the registered estale by the proprietor of the registered
estale is to be registered withoul a wrilien consent signed by the propristor
for the Hime boing of the charge dated [dale of this Deed] In favour of
Santander UK plc referred to in the charges register, or its conveyancer”

and, where applicable, notice of an obligation to make further advances.
(b) it shall submit the relevant applications no laler than the date of submission

of the initial application for registration of the Security created by this Deed
(or, in the case of The land Registry form CH2, where applicable, promptly
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following s later recelpt of such form duly completed by the Lender), and
pay all fees, costs and expenses incurred in connection with the applications.

(c) The Lender, in its absolute discretion, may make any of the applications
referred to In this Clause 7.3.11 in place of the Chargor, in such a case the
Chargor consents to the entry of the relevant restriction and will pay all fees,
cosls and expenses incurred in connection with the application,

7.3.12 Charged Contracts — It will perform in all material respects all of its obligations under
the Charged Contracts (if any) in a diligent and timely manner, not make or agree lo
make any amendments or modifications to the Charged Coniracts nor walve any of its
rights under the Charged Contracts, nor exercise any right to terminate any of the
Charged Contracts, except, in any case, in accordance with the terms of the Facility
Agreement or otherwise with the prior written consent of the Lender and will promptly
inform the Lender of any material disputes relating to the Charged Contracts.

7.3.13 Access — It will (at the risk and cost of the First Chargor) permit the Lender and its
professional advisers, agents and conlractors and, where required by the Lender,
independent valuers free access at all reasonable times and on reasonable nolice and
for all reasonable purposes (including carrying out physical inspections, valuations
and/for the preparation or making of inventories and/or schedules andfor other records
or copies) (a) to the premises, assets, books, accounts and records of each Chargor
and (b) to meet and discuss matiers with such senior employees as the Lender may
reasonably regquire, and will provide and will procure thal any occupiers of such
premises and such employees provide all reasonable assistance fo the Lender and
such other persons in connection with the access obligations imposed by this Clause
7.3.13.

7.3.14 Deposit of documents - It will promptly at the Lender's request deposit with the Lender
(or as the Lender directs) (a) all deeds and documents of tille relating to the Propery,
including counterpar leases, licences and any other deeds or documents necessary or
desirable to assist the Lender to enforce the Security created by this Deed, (b) all
policies of Insurance in respect of which the proceeds of any clalms are assigned or
charged pursuant to this Deed and {¢) all such other documents relating to the Secured
Assets as the Lender may from time to time reasonably require.

7.3.15 Retention of documents — The Lender may retain any document delivered to it
pursuant fo Clause 7.3.14 {Deposit of documents) or otherwise until the Discharge Date
and if, for any reason, the Lender ceases to hold any such document before such time,
it may, by notice to such Chargor, require that the relevant document be redelivered to
it and such Chargor shall immediately comply {or precure compliance) with such notice.

7.3.16 Power to remedy — If a Chargor fails to comply with any of the covenants and
undertakings set out or referred to in Clauses 7.3.3 (Perform} to 7.3.15 (Retention of
documents) inclusive, it will allow (and irrevocably authorises) the Lender and/for such
persons as the Lender nominates to take on behalf of such Chargor such action
{including the making of payments) as is necessary to protect any relevant assets
against the consequences of such failure to comply andfor to ensure compliance with
such covenants and undertakings.

7.3.17 Indemnity — The First Chargor will indemnify the Lender and will keep the Lender
indemnified againgt all costs, Taxes, losses and liabilities incurred by the Lender as a
result of any default by any Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed and in connection with the exercise by the
Lender of its rights contained in Clause 7.3,16 {Power to remedy). All sums the subject
of the indemnity will be payable by such Chargor on demand.

8. ACCOUNT NOTICES
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10.
10.1

10.2

10.3

10.4

10.5

10.6

10,7

The First Chargor covenants with the Lender that it shall forthwith upon opening a Rent Account,
Deposit Account or Disposals Account deliver to the person with whom such account is
maintained a notice substantially In the form set out In Part 1 of Schedule 6 or, In the case of
the General Account, Part 2 of Schedule 6 and use reasonable endeavours to procure that such
person delivers to the Lender a written acknowledgement substantially in the form set out in
Schedule 8,

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable legislation, the
Secured Obligations shall be deemed to have hecome due and payable and this Deed will
become immaediately enforceable and the powers of the Lender and any Receiver will become
exercisable on the date of this Deed, but, as between the Lender and each Chargor, the power
of the Lender to enforce the Securily created by this Deed shall be exercigable only upon the
occurrence of an Event of Default and for so long as it is continuing (unless there has been a
request from such Chargor to the Lender for the appointmant of a Receliver, in which case it will
be exercisable at any time following the making of such request).

ENFORCEMENT OF SECURITY

At any fime afier the Lender's power of sale has become exercisable in accordance with Clause
9 (Enforceabiliity), the Lender may, without further notice, (a) appoint one or more than one
person to be Receiver in respect of the Secured Assets or any of them and if more than one
person is appointed as Receiver, such appointees may act jointly and severally or individually,
(b) take possession of the Secured Assels, andfor (c) in ils absolute discratian, enforce all or
any par of the Security created by this Deed in such other tawful manner as it thinks fit. The
Lender may remove any person from appointment as Receiver and may appoint another person
as Receiver, The Lender may also appoint an additional Receiver.

The Receiver will, so far as the law permils, be the agent of each Chargor and each such
Chargor alone will be responsible for the acts or defaulls of the Receiver and will be liable on
any contracts or obligations made or entered Into by the Receiver, The Lender will not be
responsible for any misconduct, negiigence or default of the Receiver, The powers of the
Receiver will continue in full force and effect following any liquidation of the relevant Chargor.

The remuneration of the Receiver may be fixed by the Lender but will be payable by the First
Chargor. The amount of the remuneration will form part of the Secured Obligations,

The Receiver will have the power, on behalf and at the cost of the First Chargor (a) to do or omit
to do anything which he considers appropriate in relation to the Secured Assels and (b) to
exercise all or any of the powers confarred on the Receiver or the Lender under this Deed or
conferred upon administrative receivers by the Insolvency Act {even if he is nol an administrative
recelver), or upon receivers by the LPA or any other statutory provision (even if he is nol
appeinted under the LPA or such cther statutery provision) but so that if there is any ambiguity
or conflict between the powers contained in such legislation and those contained in this Dead,
those contained in this Deed shall prevail.

Without prejudice to the general powers set out in Clause 10.4, a Receiver will also have the
powers and discretions set out in Schedule 7 (Receiver's Specific Powers).

The Lender or any Receiver may, if the Lender's power of sale has become exercisable as
against the Chargors, sever any Fixtures from the Propery and sell them apart from the Property
without taking possession of the Property and apply the net proceeds of such sale in or towards
satisfaction of the Secured Obligations.

H the Lender or the Receiver obtains possession of the Property, the Lender or the Receiver
may use and remove, store or sell any chattels on the Property, forming part of the Secured
Assets, without being under any liability to any Chargor other than to account for their net
proceeds of the safe, all costs, losses and liabitities incurred by the Lender or the Receiver In

EXECUTION VERSION_SECURITY AGREEMENT({148408976.1) Page 14 of 44



10.8

10.9

10.10

1,
11.1

1.2

11.3

11.4

1.5

11.6

conneclion with the removal, storage and safe of such chattels will form part of the Secured
Obfigations.

If {(notwithstanding any representation or warranty to the contrary contained in this Deed) there
shall be any Security affecting the Secured Assets or any of them which ranks in priorily to the
Security created by this Deed and the holder of such prior Security takes any steps 10 enforce
such Security, the Lender or any Receiver may, at its option, take a transfer of, or repay the
indebtedness secured by, such Security.

The Lender may, al any lime after this Deed has bscome enforceable as against the Chargors
pursuant to Clause 9 (Enforceability), exerciss, to the fullest extent permitted by law, all or any
of the powers, authorities and discretions conferred on a Receiver by this Deed, whether as
attorney of any Chargor or otherwise and whether or not a Receiver has been appointed.

The Lender may, in writing, either In its appoinimen of a Receiver or by subsequent notice to
that Recsiver, restrict the right of such Receiver to exarcise all or any of the powers conferred
on a Regeiver by this Deed.

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation — Subject to the provisions of Clause 11.8 (Recoveries by Receiver),
the Lender is entitled to appropriale money and/or assets to the Secured Obligations in such
manner or order as If thinks fit and any such appropriation shall override any appropriation hy
any Chargor.

No set-off by Ghargors —~ No Chargor shall exercise any right of set-off or countérclaim which
it might have in respect of any payment due to the Lender under this Deed.

Lender's rights of set-off — The Lender may, at any time after this Deed has become
enforceable, and without notice () combine or consolidate all or any of a Chargor's then existing
accounts with, and liabilities to, the Lender, (b) set-off or transfer any sums standing to the credit
of any one or more of such accounts, andfor (c) set-off any other obligation owed by the Lender
to any such Chargor {whether or not matured at such time), in or towards satisfaction of any of
the Securad Obligations; and if any amount is in a different currency from the amount against
which it is to be set-off, the Lender may conver either amount (or both) at any reasenable time
and at any reasonable rate. The Lender shall notify such Chargor in writing that any such
transaction has taken place.

Suspense Account — The Lender may, at any time, credit to & suspense account any money
received by it under this Deed, to be held for so long as and on such terms as the Lender may
datermine pending its application towards discharging the Secured Obligations.

New account - if the Lender receives notice of a subsequent mortgage or charge relating to
the Secured Assels, it will be entitied to close any account and to open a new account in respect
of the closed account if the Lender does not open such new account, it will In any event be
treated as if it had done so at the time when it received such notice.

Time deposit — Without prejudice to the provisions of Clause 11.3 (Lender's rights of set-off), if
at any lime any Chargor has made a deposit with the Lender on terms that it will be repaid on a
specified date {a "Time Deposil") then;

11.6.1 If the Lender has made any demand under Clause 2 (Covenant to Pay), it may vary the
terms of such Time Deposit so that it becomes repayable immediately or on any other
dale before such specified date; or

11.6.2 if an Event of Defaull has arisen which is continuing but no amount of Secured
Obligations has fallen due before such specified date, the Lender may renew such Time
Deposit for such further maturity as the Lender in its absolute discretion determines.
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11.8

1.9

11.10

12.
121

12.2

13.
131

13.2

Calculations — The Lender's calcufation of any amoun! payable by any Chargor under this
Deed at any time will be conclusive (unless it has made an obvious mistake).

Recoveries by Receiver — The proceeds arising from the exercise of the powers of the
Receiver will, subject to any claims ranking in priority to the Secured Obligations, be applied by
or at the direction of the Receiver in or towards discharging or satisfying the following amounts
in the following order of priority:

11.8.1 the cosls, charges and expenses of and incidental to the Receiver's appointment and
the payment of his remuneration;

11.8.2 any cosls, charges, expenses and liabilities of or incurred by any Enforcement Party in
the exercise of any of its powers including all rents, Taxes, rates and outgoings
whatever affecling the Secured Assels, all premiums on Insurances properly payable
under this Deed or any applicable legislation, the cosl of executing necessary or proper
repairs to the Secured Assets, and the payment of annual sums or ather payments, and
the interest on all principal sums, having priority to the Secured Obligations;

11.8.3 the remaining Secured Obligations, in accordance with the provisions of the Finance
Documents; and

11.8.4 the claims of those persons entitled to any surplus.

Current of payment - No payment to the Lender {(whether under any judgment or court order
or otherwise) shalt discharge the obligation or liability of any Chargor in respect of which it was
made unless and until the Lender shall have received payment in full in the currency in which
the obligation or lfability was incurred, To the extent that the amount of any such payment shall,
on actual conversion inte such currency, fali short of such obligation or liability expressed in that
currency, the Lender shall have a further separate cause of action against any Chargor and
shall be entitled to enforce the Securily created by this Deed to recover the amount of the
shortfall.

Currency conversion -~ All money received or held by the Lender or any Receiver under this
Deed may be converted into the currency in which the Secured Obligations were incurred at the
Lender's spot rate of exchange then prevailing for purchasing that other currency with the
exlsting currency.

PROTECTION OF THIS PARTIES

No duty to enquire ~ A buyer from, or other person dealing with, any Enforcement Party will
not be concerned to enguire whether any of the powers which such Enforcement Parly has
exercised or purported to exercise has arisen or become exercisable and may assume that it is
acting in accordance with this Deed.

Receipt conclusive — The receipt of the Lender or any Receiver shall be an absolute and
conclusive discharge o a purchaser of the Secured Assels and shall relieve him of any
obligation to see to the application of any monies paid to or by the direction of the Lender or any
Receiver.

PROTECTION OF BANK

Lender's recelpts ~ The Lender shall not be obliged to account to any Chargor, nor lo any
other person, for anything other than its own actual receipls which have not been distributed or
paid to the person entitied (or whom the Lender, acting reasonably, believes to be entitled) in
accerdance with the requirements of this Deed.

Exclusion of liability

13.2.1 No Enforcement Party will be liable to any Chargor for any expense, loss, liability ar
damage incurred by such Chargor arising oul of the exercise by such Enforcement
Party of its rights or powers or any atiempt or failure to exercise those rights or powars,
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13.3

13.4

14.
14.1

14.2

14.3

15.
15.1

15.2

except for any expense, loss, liability or damage arising from its gross negligence, fraud
or wilful misconduct.

13.2.2 No Chargor may take any proceedings against any officer, employee or agent of any
Enforcement Party In respact of any claim it might have against such Enforcement Party
or in respect of any act or omission of any kind by that officer, employee or agent in
relation to this Deed.

13.2.3 Any officer, employee or agent of any Enforcement Parly may rely on this Clause 13
under the Third Parties Act.

Effect of possession ~ If the Lender or any Recelver enters into possession of the Secured
Assets or any of them, this will not oblige efther the Lender or the Receiver to account as
mortgagee in possession, and if at any tima the Lender enters into possession of the Secured
Assets or any of them it may at any time at its discretion go out of such possession.

Chargor's indemnity ~ The First Chargor agrees with the Lender to indemnify the Lender and
any Recsivar or Delegate on demand against any costs, Taxes, losses, liabilities or damage
incurred by any of them in respect of (a) the taking, holding, protection or enforcement of the
Security created by this Deed, (b) any exercise of the rights, powers, discretions or remediss
of, or vested in, any Enforcement Party or any attempt or failure 1o exercise those rights, powers
discretions or remedies and (¢) anything done or omitted to be done in the exercise or purported
exercise of the powers under this Deed or under any appointment duly made under the
provisions of this Deed.

POWER OF ATTORNEY

Each Chargor irrevocably and by way of security appoints the Lender and each Receiver and
any person nominated for the purpose by the Lender or the Recgiver {in writing, under hand,
signed by an officer of the Lender or by the Receiver) severally to be the attorney of such
Chargor (with full power of substitution and delegation) for the purposes set out in Clause 14.2.

The power of attorney granted in Clause 14.1 allows the Lender, the Receiver or the relevant
nominee, in the name of relevant Chargor, on its behalf, as its act and deed and at its expense
to perfect the Security created by such Ghargor under this Deed and to execute and deliver
{using such Chargor's seal where appropriata) any document or do any act or thing which such
Chargor may, ought or has agreed to execute or do under this Deed or which the attorney may
in its absolute discretion consider appropriate in connection with the exercise of any of the rights,
powers, authorities or discretions of the Lender or the Receiver under, or otherwise for the
purposes of, this Deed.

Each Chargor covenants with the Lender to ratify and confirm all acts or things made, done or
exacuted by any attorney exercising powers conferred in accordance with this Clause 14.

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property (Misceltaneous Provisions) Act
1994 shall extend to bind a Chargor only if, in any case, the relevant covenant imposes upon
such Chargor a burden, liability or obligation thal would not otherwise arise under this Deed.

For the purposes only of Section 101 of the LPA, (but otherwlse subject to the provisions of
Clause 8 (Enforceability)), the condillons set out in that section, as to when the powers conferred
on a morigagee by that section arise, do not apply and the Secured Obligations become due
and the statutory power of sale and other powers of enforcement arise immediately following
the execution of this Deed. The Lender and any Receiver may exercise the statutory power of
sale conferred by the LPA free from the rastrictions imposed by section 103 of the LPA, which
shall not apply to this Deed.
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15.3

15.4

16,5

18.
16.1

16.2

16.3

16.4

16.6

16.6

16.7

i6.8

16.9

The power of sale and the other powers conferred by the LPA or otherwise are extended and
varied lo authorise the Lender in its absolute discretion to do all or any of the things or exercise
alt or any of the powers which a Receiver is empowered to do or exercise under this Deed,

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply to this
Deed nor to any Security given to the Lender pursuant to this Deed, Section 109(1} of the LLPA
shall not apply to this Deed. Sections 105 107(2), 109(8) and 108(8) of the LPA will not apply to
the Lender nor to a Receiver appointed under this Deed.

The statutory and other powers of leasing, letting, entering into agreements for leases or lettings
and accepting or agreeing to accept surrenders of leases or ténancies shall not be exercisable
by any Chargor in relation to the Secured Assets or any part of them. The restrictions on the
powers of the Lender or the Receiver 1o grant leases or to accept the surrender of lsases in
sections 99 and 100 of the LPA do not apply to this Deed,

OTHER MISCELLANEQUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies provided in this
Deed are in addition to (and not instead of) powers, rights and remedies under law,

If an Enforcement Party fails to exercise any power, right or remedy under this Deed or delays
its exercise of any power, right or remedy, this does not mean that it waives that power, right or
remedy, If an Enforcement Party exercises, or partly exercises, a power, right or remedy oncs,
this does not mean that it cannot exercise such power right or remedy again, fully or in part.

The Lender may decide when and how to apply any payments and distributions received for its
own account under this Deed, and also, as between the Lender and any Chargor, whether and,
if s0, when, how and to what exlent (a) to exercise ils rights under this Deed and (b) o exercise
any other right it might have in respect of any Chargor (or otherwiss) without, in any case, any
Chargor having the right to control or resirict the Lender's exercise of this discretion.

Mo provision of this Deed will interfere with the Lender's right to arrange its affairs as it may in
its absolute discretion decide {nor oblige It to disclose any information relating to its affairs),
except as expressly stated,

Each Chargor authorises the holder of any prior or subsequent Secturily to provide to the Lender,
and the Lender to receive from such holder, details of the state of account between such holder

and such Chargor.

No Chargor shall assign, novale or otherwise deal with its rights or obligations under or interests
in this Deed, except with the prior written consent of the l.ender.

The Lender may at any time assign, novate or otherwise deal with any rights or obligations
under or interests in this Deed to any person to whom it is permitted to assign or novate its rights
and/or obligations under the Facility Agreement.

The Lender may disclose any information about any Chargor, the Secured Assets and/or this
Deed to any bank or financlal institution or to a trust, fund or other enlity which is regulariy
engaged In or established for the purpose of making, purchasing or investing in loans, securities
or other financial assets 1o whom it proposes to assign, novate or iransfer (or has assigned,
novated or transferred) any rights or obligations under or inlerests in this Deed and any such
New Lender to whom the benefit of all such rights has been transferred, subject to such
obligations, may enforce this Deed in the same way as if it had been an original parly to this
Deed.

If, at any lime, there has been a release, seltiement or discharge of any Chargor's abligations
under this Deed and, as a consequence of any insolvency proceedings (or analegous
proceedings) or for any other reason, (@) any payment made to any person in respect of any of
the Secured Ohligations is required to be repaid andfor (b} any such payment or any Security
{or other right) held by the Lender in respect of any of the Secured Obligations {(whether under
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16.10

16.11

16.12

16.13

16.14

16,16

this Deed or otherwise) Is void, is sel aside or Is otherwise affected, then the relevant Chargor's
obligations under this Deed shall conlinue in effect as if there had been no such release,
seftlement or discharge and as if the relevant payment had not been made andfor (as
applicable) the relevant Security (or other right) had not been held by the Lender; and
accordingly (but without iimiting the Lender's other rights under this Deed) the Lender shall be
entitled to recover from such Chargor the value of such Security or the amount of any such
payment as if such payment, settlement or discharge had not occurred.

If the Lender, acting reasonably, considers that any amount paid by any Chargor in respect of
the Secured Obligations Is capable of being avoided or ordered to be refunded or reduced for
the reasons set out in Clause 16.9, then for the purposes of this Deed such amount shall not be
considered to have been irrevocably paid.

To the extent that any Chargor may be entitled in any jurisdiction to clairn for itself or its assets
fmmunity from suit, execution, attachment (whether in aid of execution, before judgment or
otherwise) or other legal process of any kind wherever it might originate, or to the extent that in
any such jurisdiction there may be attributed to such Chargor or its assets such immunity
{whether or not claimed), it irrevocably agrees not to claim and irrevocably waives such
imrunity to the fullast extent permitted by the laws of such jurisdiction.

The Lender agrees to perform its obligations, to the extent arising under the Finance
Documents, to make further advances. The Security created by this Deed has been made for
securing such furlher advances.

On the Discharge Date {but subject to Clauses 16.9 and 16,10) the Lender shall at the request
and cost of the First Chargor, execule and do all deeds, acts and things as may be netessary
to release the Secured Assets from the Security created by this Deed.

The obligations of each Chargor under Clause 2 (Covenant to Pay) are unconditionat and
neither the provisions of this Deed nor the obligations of a Chargor will be affected by the
occurrence or exislence at any time of any of the following events or circumstances or by any
person's knowledge or lack of knowledge as to any such malter; (a) any person's insolvency or
tack of capacity, power or authority; (b) any unenforceability, illegality or invalidity of any
obligation of any person; {¢) any change in the constitution, membership ownership, legal form,
name or stalus of any person; (d) the making, amendment or terminalion of any other deed or
agreement; () any amendment, novation, re-gtatement or substitution of, or any supplement to
any other deed or agreement; (f) any increase or reduction in the amount of any person's
indebtedness or any alteralion of any term, condilion or arrangement in respect of any person's
indebtedness; (g) any person taking or omitting to take any steps in relation to (i} a Chargor or
any other person, (i) any of the Secured Obligations, (iii) any Security, guarantee or other
financial support in respect of any indebtedness andfor (iv) any other asset; or (h) anything else
which, although it could affect the liability of a surely, would not affect the liability of a principal
debtor.

Each Chargor (other than the First Chargor) by its éxecution of this Deed irrevocably appoints
the First Chargor to act on its behalf as its agent in relation to any Transaction Security
Document and irrevocably authorises:

16.15.1 the First Chargor on behalf of such Chargor to supply to the Lender all infarmation
concerning such Chargor contemplated by this Deed and to complete and give all
notices, requests and instructions, to execute on Its behalf any Transaction Security
Document, to make such agreements and to effect the relevant amendments,
supplements and variations capable of being given, made or effected by such Chargor,
notwithstanding that they may affect such Chargor, without (in any case) further
reference to or the consent of such Chargor; and

18.15.2 the Lender to give or make to the First Chargor (and not to such Chargor) any notice,
demand or other communication concerning such Chargor pursuant to the Transaction
Security Documents;
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16.16

17.
171

17.2

17.3

17.4

and in each case such Chargor shall be bound as though such Chargor itself had given the
Information, notices, requests and instructions or executed or made such Transaction Security
Documents or such agreements, or effected the amendments, supplements or variations, or
received the relevant notice, demand or other communication.

Every act, omission, agresment, undertaking, settlement, waivar, amendment, supplement,
variation, notice or other communication given or made by the First Chargor or given to the First
Chargor under or in connection with any Transaction Security Document on behalf of another
Chargor (whether or not known to any other Chargor and whether occuriing before or after such
other Charger became a Chargor under this Deed) shall be binding for all purposes on that
Chargor as if that Chargor had expressly made, given or concurred with it. In the event of any
conflict between any notices or other communications of the First Chargor and any other
Chargor, those of the First Chargor shall prevail,

COMMUNICATIONS
In writing

17.1.1 Any communication in connection with this Deed must be in writing and, unless
olherwise stated, may be given in person or by post.

17.1.2 Uniess it is agreed to the contrary, any consant or agreement reguired under this Deed
must be given in writing.

Contact detalls

The address (and the depanment or officer, if any, for whose attention the communication is to
be made) of each Party for any communication or document to be made or delivered under or
in connection with this Deed is;

17.2.1 inthe case of each of the First Chargor and the Lender those given for it in the signature
pages of the Facility Agreement;

17.2.2 in the case of any other Chargor, thal identified with ils name below; and

17.2.3 in the case of each Receiver and each Delegate, those notified in writing to the Lender
(whether in thal capacity or in any other capacity) by such Raceiver or Delegate (or by
the Lender on its behalf} as soon as practicable after its appointment,

or any substitute address, or depariment or officer as the relevanl person may notify to the
Lender (or as the Lender may nolify to the other Parties, if a change is made by the Lender) by
not tess than 5 Business Days' notice.

Effectiveness

17.3.1 Except as provided below, any communication In conneclion with this Deed will be
deemed to be given as follows;

(a) if delivered in person, at the time of delivery; and

(b) if posted, 5 Business Days after being deposited in the post, postage
prepaid, in a correctly addressed envelope.

17.3.2 A communication given under clause 17.3.1 but received on a non-Business Day or
after business hours in the place of receipt will only be deemed to be given on the next
Business Day in that place.

17.3.3  Any communication {o the Lender will only be eflective on actual receipt by the Lender.

Language
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18.
18.1

18.2

18.3

19.

19.1

19.2

19.3

19.4

19.5

19.6

Any notice or other document given or provided In connection with this Deed must be in English.
TRUSTEE'S LIABILITY AND LIMITED RECOURSE
The Lender agrees thal:

18.1.1 the obligations and liabilities of the Trustees under the Finance Documents are
undertaken and incurred as trustees of the Trust only and are not personal, and

18.1.2 the obligations and liabilities of the Trustees under the Finance Documents shall be
recoverable by the Lender as against the Trustees only from, and to the extent of the
value of, the assets of the Trust and sums recelved or recovered by the Lender as a
consequence of the realisation of the Security over any properly, assels or revenues
the subject of the Security Documents to which the Trustees are a party or from any
proceeds of the same,

PROVIDED THAT paragraphs 18.1.1 and 18.1.2 shall not apply to limit the liability of any
Trustee in respect of any fraudulent or dishonest act or omission undertaken by that Trustee
(but for the avoidance of doubt, the fact that paragraphs 18.1.1 and 18.1.2 do nol apply lo one
Trustee will not affect their application to any other Trustee).

The provisions of Clause 18.1 shall only limit the personal liability of the Trustees for the
discharge of the Indebtedness outstanding under the Finance Documents to which they are a
party and shall not (a) reduce the amount or discharge such obligations themselves or limit or
in any way restrict the accrual of interest (including, without limitation, default interest) on any
amount, (b) derogate from or otherwise limit the rights of recovety, realisation or application by
the Lender of any amount from any person other than the Trustees under or pursuant to any of
the Finance Documents or with respect {o anything assigned, charged, pledged or secured to
the Lender under or pursuant lo any of the Security Documents or {¢) have the consequence
that any event or circumstance which would constilute a Defaull is not a Default.

In respect of the Other Chargors, the Lender agrees that its right of enforcement in respect of
the Secured Obligations against each Other Chargor shall be limited to the Secured Assets of
that Other Chargor, and the liability of each Other Chargor to pay, discharge and perform the
Secured Obligations under this deed and any other obligations under this Deed, Including
pursuant to Clause 2 (Covenant to Pay) shall be limiled to the praceeds of enforcement against
the Secured Assets.

THIS DEED

Each Chargor has entered into this Deed in consideration of the Lender agreeing to provide {or
to continus to provide) a finance facility to the First Chargor on the terms agreed in the Finance
Pocuments.

If the Parties execute this Deed in separate counterparts, this Dead will take effect as if they
had all executed a single copy.

This Deed is intended to be a deed even if any Parly's execution is not in accordance with the
formalities required for the execution of deeds.

If there is any conflict between the provisions of this Deed and the provisions of the Facility
Agresment, the provisions of the Facility Agreement shall prevail.

If, at any time, any provision of this Deed is or is found to have been illegal, invalid or
unenforceable in any respect under the law of any Jurisdiction, this does not affect the legality,
validity or enforceability of the other provisions of this Deed, nor the legality, validity or
enforceability of the affected provision under the law of any other jurisdiction.

If any Party is not bound by this Deed {or any pari of it} for any reason, this does not affect the
obligations of each other Party under this Deed (or under the relevant par),
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19.7

19.8

19.9
20.

21.
211

21.2

21.3

This Deed is in addition to, and does not operate so as in any way to prejudice or affect, or be
prejudiced or affecled by, any other Security or guarantee which the Lender may now or at any
time after the dats of this Deed hold for or in respect of the Secured Obligations.

Each Chargor submilting this Deed or any counterpart to The land Registry shall, on each
occasion, also submil a certified copy of this Dead and request the return of the original and
upon the return of the original it shall deliver such original to the Lendar.,

This Deed and every counterpart is the property of the Lender,
GOVERNING LAW

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

JURISDICTION

The courts of England have exclusive jurisdiction lo settle any dispite arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed) {(a
"Dispute™).

The Parties agree that the courts of England are the most appropriate and convenient cours to
seltle Disputes and accordingly no Party will argue to the contrary.

This Clause 21 is for the benefit of the Lender only. As a result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictions,

This Deed is made and delivered as a deed on the dale given on page 1.,
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SCHEDULE 1
The Chargors other than the First Chargor

Jove Properties (1) Limited

Place of Incorporation :  England and Wales
Registered Ofiice : 7 Addison Road, London W1i4 8DJ
Registered Number © i 04682209

Jove Properties (2) Limited

Place of Incorporalion . England and Wales

Registered Office : The Estate Office, Methury Sampford,
Dorchester, Dorset, United Kingdom DT2
OLF

Registered Number . 05511520
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SCHEDULE 2

Bank Accounts

1. Deposit Account

2. | Disposals Account

3. General Account
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SCHEDULE 3

Charged Conlracts

N/A
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SCHEDULE 4

Details of Property

The Commercial Property Portfolio Properties

Lagal Owners

Property
Description

Freehold /
Leasehold

Title Number

The Honourable Mrs Charlotte Anne Townshend
DL and James Reginald Townshend and
lichester Trustee Company Limited (Company
Registration Number 4477564)

150/151 Fleet
Street, London
EC4A 2DQ

Freehold

NGL788746

The Honourable Mrs Charlotte Anne Townshend
DL and James Reginald Townshend and
llchester Trustee Company Limited (Company
Registration Number 4477554)

1,2,3&3A
Bolt Court, 5
Hind Cour, 11
Gough
Square, and 2-
3 Hind Court

Freehold

NGL762549

NGL237689

The Honourable Mrs Charlotte Anne Townshend
DL and James Reginald Townshend and
lichester Trustee Company Limited (Company
Registration Number 4477554)

11 to 21 {odd
numbers) and
21A Exmouth
Market, 3 and
5 Spafield
Street and 46
fo 54 (even
numbers)
Rosebery
Avenue,
London (also
known as
Gensurco
House)

Freehold

NGL106694

The Honourable Mrs Chariolte Anne Townshend
DL and James Reginalkl Townshend and
lichester Trustee Company Limited {Company
Registration Number 4477554)

4 Well Court
and 40 to 42,
42a and 43
Bow Lane, 68
and 69
Waltling Street
and the upper
floors of 70
and 71
Watling Street,
London, EC4

Freehold

NGLB0O0O58

The Honourable Mrs Charloite Anne Townshend
DL and James Reginald Townshend and
Hehester Trustee Company Limited (Company
Registration Number 4477554)

Land on the
Eas! side of
Pheasant
Street,
Worcester
(also known
as Units A, B
and C
Lowesmoor
Place, WR1
2PB)
Worcester,

Freehold

HW40606
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Property

Freehold /

Legal Owners Description Leasehold Title Number
WR1 2PB
The Honourable Mrs Charlolte Anne Townshend | Yeoman's Leasehold DT313956
DL and James Reginald Townshend and Way Industrial
lichester Trustee Company Limited (Company Estate,
Registration Number 4477554) Bournemouth
BJ8 0BJ
The Honourable Mrs Charlotte Anne Townshend | 18 St John's Freehold 8GL.298682
DL and James Reginald Townshend and Road,
lichester Trustee Company Limited (Company Battersea,
Registration Number 4477554) London SW11
TGN
The Honourable Mrs Charlolte Anne Townshend | 214 Freehold BGLE272
DL and James Reginald Townshend and Westbourne
tichesler Trustee Company Limited (Company Grove, London
Registration Numbar 4477554) W11
The Honourable Mrs Charlotte Anne Townshend | Cotes Park Leasehold DY390770
DL and James Reginald Townshend and Lane,
{lchester Trustea Company Limited {Company Somercotes,
Registration Number 4477554) Alfreton,
Derbyshire,
DESS 4PL
The Honourable Mrs Charlotle Anne Townshend | 133 and 133a | Fraehold 365321
DL and James Reginald Townshend and Nolting Hill
lichester Trustee Company Limited (Company Gate,
Registration Number 4477554) Kensington,
London W11
3LB

The London Residential and Commaercial Property Portfolio Properties

Legal Owners Property Description Efai[;ﬁm Title Number
The Honourabte Mrs Charlotte | 6 Abbotsbury Close, Freehold BGL46039
Anne Townshend DL and Holland Park, London W14
James Reginald Townshand 8EG
and llchester Trustee
Company Limited (Company
Registration Number 4477554)
Jove Properties (1) Limited & | Flat 3, 64 Addison Road, Leasehold BGL2275
Jove Properties (2) Limited Holland Patrk, London W14
8JL
Jove Properlies (1} Limited & Fiat 6, 64 Addison Road, Leasehold BGL7446
Jove Properties (2) Limited Holland Park, London W14
8JL
The Honourable Mrs Charlotte | Flat 2, 82 Addison Road, Leasehold BGLA1921
Anne Townshend DL and Holland Park, London W14
James Reginald Townshend 8ED
and llchester Trustee
Company Limited (Company
Registration Numbar 4477554)
Jove Properties (1) Limited & | Flat 5, 86 Addison Road, Leasehold NGL520308
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Legal Owners

Property Description

Freehold {
l.easehold

Title Number

Jove Properies (2) Limited

Holland Park, London W4
BED

Jove Properties (1) Limited &
Jove Properties (2) Limited

Flat 6, 86 Addison Road,
Holland Park, London W14
8ED

Leasehoid

NGLB14895

Jove Propertias (1) Limited &
Jove Properties (2) Limited

Flat 7, 86 Addison Road,
Holland Park, London W14
8ED

Leasehold

NGL520307

The Honourable Mrs Charlotte
Anne Townshend DL and
James Reginald Townshend
and lichester Trustee
Company Limited (Company
Registration Number 4477554)

Flat 2, 8 Holland Park
Road, London W14 8LZ

Leasehold

BGL31851

Jave Properties (1) Limited &
Jove Properties (2) Limited

4 Melbury Road, London
W14 8LP {Ground Floor
Flat (Flat 1), First Floor Flat
(Flat 2) and Basement
Second and Third Eloor
Flat {Flat 3))

Freehold

NGL572051
{part only, as
shown edged
red on Plan 1
attached to this
Schadule}

The Honourable Mrs Charlotte
Anne Townshend DL and
James Reginald Townshend
and lichester Trustee
Company Limited (Company
Registration Number 4477554)

58 Woodsford Square,
London W14 8D8S

Leasehold

NGL206039

The Honourable Mrs Charlotte
Anne Townshend DL and
James Reginald Townshend
and lichester Trustee
Company Limited (Company
Registration Number 4477554)

Fiat H, 14 Rolland Park
Road, London W14 8LZ
and Garage 10

Leasehold

BGL13941

Jove Properties (1) Limited &
Jove Propeities (2) Limited

7 Addiscn Road, Holland
Park Road, London W14
8Lz

Freehold

BGL19489 (part
only, as shown
edged red on
Plan 2 attached
to this
Schedule)

The Honourable Mrs Charlolte
Anne Townshend DL and
James Reginald Townshend
and lichester Trustee
Company Limited (Company
Registration Number 4477554)

1 to 12 {Inclusive) and 14 to
30 {incluslve) Kenbrook
House

284 to 295 {even), 282 and
282A Kensington High
Street, 1, 3, 5 and 31 St
Mary Abbotls Terrace and
110 6 Park Lodge, 32
Melbury Road, London
(known as Kenbrook House
and Park Lodge)

Leasehold

LN202087
NGL 80132
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SCHEDULE 8
Notices
Part 1
Notice to Insurer

{For attachment by way of endorsement to the Insurances)

Tor {name and address of instirer)

Dated: [dals]
Dear Sirs
Re: The Policias of Insurance referred to in the Schedule below (the "Policies")

We, [Chargor] (the "Chargor™), give you notice that, by a security agreemenl dated {date] (lhe "Security
Agreement”) and made by ourselves in favour of Santander UK plc (the "Lender"), we have charged
by way of fixed charge and assigned to the Lender, as first priority chargee and assignee, alf of the
Policles as are capable of being charged and/or assigned by law.

The assets charged and assigned include all our right, title and interast in and to the Policies {including,
but not limited to, the benefit of all sums assured by the Policies and all bonuses, profits, returns of
pramium and other benefits of whatever nature arising by virtue of our ownership of the Policies and all
interest on any of the secured money),

We irrevocably and unconditionally aulhorise and request you:

1. {o note the Lender's interest as first chargee, assignee and first loss payee and its status as co-
insured; and
2, lo glve the acknowledgement, undertakings and agreements required by the Lender and to act

oh tha instructions of the Lender without any further reference to or authorisation from us.

Please sign the enclosed copy of this notice and deliver it to the Lender at [address] (with a further copy
lo us).

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

Yours faithfully
For and on behalf of {Chargor}:
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THE SCHEDULE
The Policlies*

*To be completed by the relevant Chargor and approved by the Lender and lo include all relevant
policias with the named insurer

1. fnumber]

2. [humber]

3. {number]

4, {number)

5, [number]

# Note required if policies are annual renewable

Dated [date]

[to be included on copy notice]

To: [name and address of Lender

Copy to: [name and address of Chargor)

We [name of insurer] acknowledge receipt of the above notice. We:

1, agree to note your Interest as first chargee, assignee and first loss payee of the proceeds of
such Policies and name you as co-insured in respect of such Policies;

2. underiake to disclose to you, promptly following request, without any reference to or further
authorlty from the Chargor, such information relating to the Policies as you may al any time
reasonably request;

3. confirm that we have not received notice of any previous assignment or charge by the Chargor
of or over any of its rights, title, Inlerests or benafits referred to In the notice;

4. agree promptly to notify you of aur intention to cancel or declina renewal of any of the Policies;

5. agree promplly to notify you of any request made, or notification given, by the Chargor to us,

to cancel the Policies, or to allow the Policies to lapse.
Terms defined in the notice apply to this endorsement, which is governed by English law.

Signed: ...
for and on behalf of [name of insurer)
Dated: [date)

EXECUTION VERSION_SECURITY AGREEMENT(148408976.1) Page 30 of 44




Tor

Part 2
Form of Notice to Counterparties of Charged Contracts

{name and address of counterparly)

Dated: [dale]
Dear Sir

Re: [here identify relevant Charged Conlrac] [the "Contract"] made between (1) [Chargor] (the
"Chargor”) and (2) {here Inserl name of counlerparly)

W, the Chargor, give you notice that, by a security agreement dated [dats] (the "Security Agreement”)
and made by ourselves In favour of Santander UK plc (the “Lender"}, we have assigned to the Lender,
as first priorily assignee, all of our rights, title and interest in the Contract,

We further Irrevocably and unconditionally:

1.

notify you that we may not agree to amend, modify or terminate the Contract without the prior
written consent of the Lender,

confirm that, subject to paragraph 1 above, you may continue to deal with us in relation to the
Contract until you receive written notice to the contrary from the Lender, but authorise and
instruct you that, after you have received such nolice, we will cease to have any right to deal
with you in relation to the Contract except in accordance with the instructions of the Lender and
therefore from that time you may deal directly with the Lender;

authorise and instruct you to disclose Information In relation to the Contract to the Lender
promplly on request, without any enquiry by you as to the justification for such disclosure or
reference to or further authority from us;

[authorise and instruct you to pay or release all monies to which we are entitied under the
Contract directly into [spocify designated bank account] or, if the Lender so instructs you, into
such other account as the Lender shall specify;]

authorise and instruct you that, whenever you serve any notice Upen us under the Contract, you
should supply a copy of such notice to the Lender at its address given in the copy of this notice
{or as otherwise notified to you by it from time lo time); and

notify you that the provisions of this notice may only be revoked with the writlen consent of the
Lender.

Please sign the copy of this notice and deliver it to the Lender (with a further copy to us).

This notice is governed by English law,

Yours faithfully

For and on behalf of
[Chargon):

BY!
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[to be included on copy notice]

To: fname and address of Lender]

Copy to: [name and address of Chargon

We [name of cotmnlerparly] acknowledge receipt of the above notice. We:

1. accept the instructions and authorisations set oul in the notice and undertake to act in
accordance with such instruclions and authorisations; and

2, confirm that we have not received notice that the Chargor has assigned its rights under the
Contract to a third party or created any other interest (whether by way or securily or otherwise)
in the Contract in favour of a third party.

Terms defined in the nolice apply to this endorsement, which is governed by English faw.
Signed: ..
for and on behalf of [name of counterpary]

Dated: [date]
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SCHEDULE 6

Form of Notice to Bank Operating Secured Account

Part 1
To: {name and address of account bankj (the "Account Bank")
Dated: [date]

Dear Sirs

Account No; [insert account number] [the "Account”|
Account Branch: [insart branch name and address)
Account Holder: [name of Chargor] {the "Chargor")

We, the Chargor, give you notice that, by a securily agreement dated [date] {the "Security Agreement")
and made by oursalves in favour of Santander UK plc (the “Lender"), we have charged by way of fixed
charge 1o the Lender, as first priorily chargee, all the monies (including Interest) from time to time
standing to the credit of the Account [including any re-designation and/or re-numbering from time to time
of such Account] (the "Charged Account™) and alt indebtedness represented by the Charged Account
and have assigned to the Lender all our rights and benefits in respect of the Charged Account.

We irrevocably and unconditionally authorise and instruct you:

1. to hold all monies from time to time standing to the credit of the Charged Account to the order
of the Lender and accordingly to pay all or any part of those monies to the Lender (or as ft may
diract) promptly following receipt of written instructions from the Lender to that effect;

2. to disclose to the Lender such information relating to us and the Charged Account as the Lender
may from time to time request you to provide; and

3. that all expensas relating to the maintenance of the Charged Account and your costs and
expenses in complying with our instructions in accordance with this notice shall be our
responsibility and in the event that these are nol otherwise met by us such expenses may be
debited directly by you to the Account

We nolify you that we may not withdraw any monies from the Charged Account without first having
produced to you the prior written consent of the Lender to such withdrawal,

We agree that you have no notice of the particulars of the security created by the Security Agreement,
save as set out in this notice.

The provisions of this notice may only be revoked or varled with the prior written cansent of the Lendar.

Please sign the enclosed copy of this notice and deliver it to the Lender at faddress] (with a further copy
to us).

This notice is governed by English law,

Yours faithfully

for and on behalf of
[Chargon

[to be included on copy notice]
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To:

[name and address of Lender|

Copy o, [name and address of Chargor]

We [name of Account Bank]:

1.
2.

acknowledge recsipt of the above notice;

agree to act in accordance with the authorisations, insfructions and neifications conlained or
referred to in the above notice:

confirm that we have not recejved notice that the Chargor has assigned its rights to the monies
slanding to the credit of the Charged Account, or the indebtedness represented by them, or
otherwise granted any security or other interest over those monies, or such indebtedness, in
favour of any third party;

undertake that we will not exercise any right to combine accounts or any rights of set-off or fien
or any similar rights in relation 1o the monies standing to the credit of the Charged Account; and

agree that any nolice or other communication from us to the Lender will be sent or made to the
address of the Lender slated above, or to such other address as the Lender may from time to
time natify to us,

The agreement in paragraph 2 above ig given on the basis that:

1.

we may rely on any nolice or other document or information believed, reasonably, by us to be
genuine and corract and to have been signed or communicated by the person by whom ft
purports to be signed and communicated and we will not be liable for the consequences of such
reliance and will have no obligation whatsoever to verify that the facts or matters slated in any
such notice or document are true and correct; and

to the extent that an instruction for withdrawal from the Charged Account is given which would,
in our reasonable opinion, cause the Charged Account to be overdrawn, we will only transfer
the autstanding cleared credit balance in the Account,

Terms defined in the notice apply to this endorsement, which is governed by English law,

for and on behalf of
[name arid address of Account Bark]

Dated: [date}
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Part 2
To: [name and address of account bank] (the "Account Bank")
Dated: [date]

Dear Sirs

Re; Account No: linserf account number} [the "Account”)
Account Branch:  [inserf branch name and address)
Account Holder:  [name of Chargor] (the "Chargor")

We, the Chargor, give you notice that, by a Security Agreement dated [dafe] (the “Security
Agreement”) and made by ourselves in favour of Santander UK plc (the “Lender"), we have charged
by way of fixed charge to the Lender, as first priority chargee, all the monies (including interest) from
tima lo time standing to the credit of the Account including any re-designation and/or re-numbering from
time to lime of such Account (the "Charged Account”) and all indebtedness represented by the
Charged Account and have assigned to the Lender all or rights and benefits in respect of the Charged
Agccount.

Wa irrevocably and unconditionally autherise and instruct you:

1. to hold all monies from time to time standing lo the credit of the Charged Account to the order
of the Lender (subject to the consent of the Lender, signified by its counter-signature of this
notice, for us lo operate the Charged Account (the "Lender's Consent™)) and accordingly
to pay all or any part of those monies to the Lender (or as it may direct) promptly following
receipt by you of notice of withdrawal of the Lender's Consent and of written instructions from
the Lender to make such payment;

2, to disclose fo the Lender such information relating to us and the Charged Account as the
Lender may from lime lo time {(whether before or after the withdrawal of the Lender's
Consent) request you to provide; and

3. that all expenses relating to the maintenance of the Charged Account and your costs and
axpenses in complying with our instructions in accordance with this notice shall be our
responsibility and in the event that these are not otherwlse mat by us such expenses may
be debited directly by you to the Account.

Until such time as you receive from the Lender a wrilten notice withdrawing the Lender's Consent,
nothing in this notice shall prevent you from operating the Charged Accounlt in the ordinary coursa of
barking business including, without limitation, collecting cheques and other payment orders via any
medium, electronic or otherwise and accepting monies for the credit of the Charged Account and
allowing us to draw cheques and make other payments and generally to withdraw funds from the
Account.

Upon withdrawal of the Lender's Consent, we may not withdraw any further monies from the Charged
Account]s] without first having produced to you the prior written consent of the Lender to each such
withdrawat.

The provisions of this nolice may only be revoked or varled with the prior wrilten consent of the Lender.

Please sign the enclosed copy of this notice and deliver it to the Lender at [Address) (with a further copy
to us).

The provisions of this nolice and any non-contractual obligations arising out of or in connection with it
are governed by the law of England and Wales.

Yours faithfully
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for and on behalf of
[Chargor]

By countersigning this notice the Lender confirms thal the Chargor may make withdrawals from the
Charged Account until such time as the Lender shall notify you (with a copy to the Chargor) in writing
that such consent is withdrawn, Such consent may be withdrawn or modified by the Lender in its
absolute discretion at any time.

Countersigned by

forand on behaffof
Santander UK plc

[to be included on copy notice]

To: [rame and address of Lendler]

Copyto: [name and address of Chargor]

We [name of Account Bank]:

1. acknowiedge receipt of the above notice:

2 agree to act in accordance with the authorisations, instructions, confirmations and
notifications contained or referred to in the above notice,

3. confirm that we have not received nofice that the Chargor has assigned its rights to the
monies standing to the credit of the Charged Account, or the indebtedness represented by
them, or otherwise granted any securily or other interest over those monies, or such
indebtedness, in favour of any third party;

4, undertake that we will not exercise any right to combine accounts or any rights of set-off
(other than off-setting in the ordinary course of banking transactions) or lien or any similar
rights in relation to the monies standing to the credit of the Charged Account; and

5. agree that any nolice or other communication from s 1o the Lender will be sent or made to
the address of the Lender stated above, or to such other address as the Lender may from
time to time notify to us,

The agreement in paragraph 2 above is given on the basis that;:

6. we may rely on any notice or other dooument or information believed, reasonably, by us to
be genuine and correct and o have been signed or communicated by the person by whom
it purports to be signed and communicated and we will not be liable for the consequences of
such reliance and will have no obligation whatsoever to verify that the facts or matlers stated
in any such notice or document are true and correct; and

7. to the extent that an instruction for withdrawal from the Charged Account is given which
would, in our reasonable opinion, cause the Charged Account to be overdrawn, we shall only
transfer the outstanding cleared credit balance in the Account

Terms defined in the notice apply to this endorsement, which is governed by the law of England and
Wales together with any non-contractual obligations arising out of or in connection with it.

....................................................
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For and on behalf of
[name and address of Account Bank]

Dated: [date]

EXECUTION VERSION_SECURITY AGREEMENT(t48408976.1)

Page 37 of 44




SCHEDULE 7

Receiver's Speacific Powers

The Receiver will have full power and authority:

1.

2
3.
4

10.

11,

12.

13.

14.

to enter upon, and to take possession of, the Secured Assats;
to collect and get in all rents, fees, charges or other income of the Secured Assets;
generally to manage the Secured Assats;

without restriction, lo sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or opiions or franchises over or otherwise deal with and
dispose of the Secured Assets or any properly acquired in exercise of its powers under this
Deed;

to exercise on behaif of the relevant Chargor and without the consent of or notice to such
Chargor all the powers in respect of the Property conferred on a iandlord or a tenant by any
legislation from time to time in force in any relevant jurisdiction relating to leasehold property,
landlord and tenant, rents, housing or agriculture in respect of the Properly;

for the purpose of exercising any of the rights, powers, autharities and discretions conferred on
the Receiver by or pursuant to this Deed and/or for defraying any costs, losses or liabilities
which may be incurred by him in their exercise or for any other purpose, lo raise or borrow
moneys from the Lender or others or incur any other liablfity on such terms, whether secured or
unsecured as he may think fit, and whether to rank in priority to this Deed or not;

to appoint and discharge employees, officers, consultants, advisers, managers, agenis,
solicitors, accountants or other professionally qualified persons, workmen and others for any of
the purposes of this Deed or to guard or protect the Securad Assets upon such terms as to
remuneration or olherwise as he may think fit and lo discharge any such persons appointed by
the Chargor prior o his appointment;

In the name of the relevant Chargor, to bring, prosecute, enforce, defend and discontinue all
such actions, suits and proceedings, in relation to the Secured Assels as in any case he thinks
fit;

to seltle, adjust, refer to arbitration or expert determination, compromise and arrange any claims,
accounts, disputes, questions and demands relating in any way to the Secured Assels;

to give valid receipts for all moneys and execute all assurances and things which may be proper
or desirable for realising the Secured Assets;

to oblain Authorisations for and to carry out on the Property any new works or complete any
unfinished works of development, building, reconstruction maintenance, repair, renewal,
improvement, furnishing or equipment;

to enler into, vary, cancel or walve any of the provisions of any contracts relating to the Secured
Assets which he shall in any case think expedient in the interests of the relevant Chargor or the
Lender;

to purchase materials, tools, equipment, goods or supplies on such terms and at such price as
the Receiver m the Receiver's absoluts detarmination thinks fit;

to insure the Secured Assets in such amounts, against such risks and with such offices as the
Receiver thinks fit, and obtain bonds and give guarantees and Security to any bondsmen;
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15,

18.

7.

18.

19.

to remove, store, sell or olherwise deal with any chatlels located at the Property which are
Secured Assets;

to promote or establish any company or to acquire shares in any company {(whether as a
Subsidiary of the relevant Chargor or otherwise) to facilitate the exercise of his powers under
this Deed, to transfer to any such company all or any of the Securad Assels or other assets
acquired by the Receiver in exercise of his powers and to exarcise or cause to be exercised all
voting and other rights allaching to, and to charge, sell or otherwise transfer any shares in any
such company,;

to make, or require the directors of any Other Chargor to make, calls conditionally or
unconditionally on the members of such Chargor in respect of uncalled capital, and take action
to enforce payment of unpaid calls;

{o redeem any prior Security (or procure the fransfer of such Security to an Enforcement Party)
and seltle and pass the accounts of the person entitled to the prior Security so thal any accounts
so seltied and passed shall (subject to any manifest error) be conclusive and binding on the
relevant Chargor and the money 5o paid shall be deemed to be an expense properly incurred
by the Recaivar;

either in the name of the relevant Chargor or in the name of the Receiver to execute documents
and do all other acts or things which the Receiver may consider to be incidental or conducive to
any of the Receiver's powers or to the realisation or use of the Secured Assets.
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SCHEDULE 8

Form of Supplemental Legal Morgage

Dated 2022

(1) THE TRUSTEES OF ILCHESTER ESTATES (2) TRUST (AS FIRST CHARGOR)
(2) [JOVE PROPERTIES (1) LIMITED]
(3) [JOVE PROPERTIES (2) LIMITED]
(4) SANTANDER UK PLC

Supplemental Legal Mortgage
relating to
[description of properiy]

DRAFT - NOT AVAILABLE FOR ACCEPTANCE
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THIS SUPPLEMENTAL LEGAL MORTGAGE s dated ... .o 2022
BETWEEN:

N THE HONOURABLE MRS CHARLOTTE ANNE TOWNSHEND DL, JAMES REGINALD
TOWNSHEND and ILCHESTER TRUSTEE COMPANY LIMITED only in their capacity as
trustees of ILCHESTER ESTATES (2) TRUST (the "First Chargor")

{2) [JOVE PROPERTIES (1) LIMITED, registered In England and Wales with registered number
014682209 (the "Second Chargor");]

(3} [JOVE PROPERTIES {2) LIMITED, registered In England and Wales with registered number
05511520 (the “Third Chargor"); and).

(4) SANTANDER UK PLC a company incorporated in England and Wales with company number
02294747 (the "Lender"}

BACKGROUND:

{A) This Supplemental Legal Morigage is supplemental to a securily agreement dated [DATE],
made between|, amongst others,} the First Chargor{, the Second Chargor, the Third Chargor}
and the Lender {the "Security Agreement").

(B) This is a Security Document (as defined in the Facility Agreement).

{C) It is intended that this Supplemental Legal Mortgage takes effect as a deed notwithstanding the
fact that a party may only execute this supplemental Legal Morlgage under hand.

IT IS AGREED as follows:
1. INTERPRETATION
1.1 Definitions

In this Deed, the following words and phrases have the specified meanings.

"Associated Rights" . means, in relation to any asset, all proceeds of sale of such
asset, all rights, powers, benefils, covenants, wairanties,
guarantees or Security given or implied in respect of such
asset, all rights under any agreement for sale, agreement for
lease or licence of or in respect of such assal, and any
monies and proceeds pald or payable in respect of such

assel;

["Chargor" means the First Chargor, the Second Chargor and the Third
Chargor,)

"Derivative Payment” means, in relation to an asset, any damages compensation,

remuneration, profit, bonus, royalties, fee, rent, income or
other benedit which [a)/jthe First] Chargor may derive from or
be awarded or entitled to in respect of such assel;

"Facllity Agresment” means a facility agreement made on [DATE] between the
First Chargor as Borrower and the Lender,

"Property" means:

a) the property spacified in Schedule 1 (Details of
Property); and
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1.2

b} any buildings, fixtures, filtings, fixed plant or
machinery from time to time situated on or forming
pait of such proparty

) and Inciudes all Associaled Rights.
Interpretation

1.2.1  Save as provided in Clause 2 (Incorporated Provisions) or otherwise defined in this
Supplemental Legal Mortgage, capilalised terms defined in the Facility Agreement
and/or the Security Agreement shall have the same meaning in this Supplemental legai
Morigage.

122 The provisions of Clauses 1.3 (Construction), 2 (Covenant to Pay), 4 (Further
Assurance) and 18 (Trustee's Liability and Limited Recourse) of the Security Agreement
apply to this Supplemental Legal Mortgage (including the provisions incorporated herein
by Clause 2 {Incorporated Provisions)) as if expressly set oul herein, mutatis mutandis,
with each reference to "this Deed" therein being deemed to be a reference to this
Supplemental Legal Mortgage.

1.2.3  Theterms of the other Finance Documents are incorporated in this Suppiemental Legal
Mortgage to the extent reguired to ensure thal any purported disposition of the Property
contained in this Supplemental Legal Mortgage is a valid disposition in accordance with
Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

1.24  if the Lender reasonably considers that an amount paid by a Chargor or any other
person lo a Secured Parly is capable of being avoided or otherwise set aside on the
liquidation or administration of 2 Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Supplemental Legal
Mortgage.

INCORPORATED PROVISIONS

For the avoidance of doubt and without prejudice to the generality of the foregoing Clauses, the
provisions of the Security Agreement apply in relation to the Property to the extent that the same
apply lo the Property and the Associated Rights (both as defined in the Securily Agreement)
and (so far as necessary to make them apply to and be enforceabls in relation to the Property)
they shall be deemed to be incorporated into this Supplemental Legal Morigage, mulatis
mutandis, as though set out in full herein with each reference therein to:

2.1.1  this Deed being deemed to be a reference to this Supplemental Legal Morlgage; and

2.1.2  Schedule 4, being deemed fo be a reference to Schedule 1 to this Supplemental tegal
Mortgagse.

FIXED SECURITY

[Each){The First) Chargor charges with full title guarantee in favour of the Lender for the
payment and discharge of the Secured Obligations, by way of first legal morlgage on the
Property,

APPLICATION TO THE LAND REGISTRY

[Each)/{The First] Chargor consents to an application being made to the Land Registrar to enter
the following restriction on the Proprietorship register of any property which is, oris required to
be, registered forming part of the Property:

"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 of the charge
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5.1

52

6.2

dated [date of this Deed] in favour of Santander UK plc referred to in the charges register, or ils
conveyancer”

and, where applicable, notice of an obligation to make further advances.

NEGATIVE PLERGE

Negative Pledge

During the Security Period, [the First Chargor shall not)[no Chargor shall):

5.1.1 creats, extend or permit to subsist any Security avar any of the Secured Assets; nor

51.2  {(a) sell, ransfer or otherwise dispose of any of ils assels on terms that they are or may
be leased to or re-acquired by [al/{the First) Chargor or by any Subsidiary of [the}/[such]
Chargor (b} sell, transfer or otherwise dispose of any of Its receivables on recourse
terms, {¢) enter into any arrangement under which money, debts or the benefit of a bank
or other account may be applied, set-off or made subject to a combination of accounts,
or (d) enter into any preferential arrangement with any person, having a similar effect to
any of the arrangements or transactions previously described in this Clause 5.1, in any
case in circumstances where the arrangement or transaction is entered into primarily
as a melhod of raising Financial Indebtedness or of financing the acquisition of an asset.

Exceptions

Clause 5.1 (Negative pledge) does not apply to {(a) the Securily created or required to be created
pursuant to this Deed, nor {b) any Securily or Quasi Security permitted under the terms of the
Facility Agreement.

REPRESENTATIONS AND WARRANTIES

[Eachl/[The First] Chargor represents and warrants to the Lender on the date of this
Supplemental Legal Morgage In the terms of the Repeating Representations, in each case as
if expressly et out in this Supplemental Legal Morigage and so far as applicable to [such)ithe
First} Chargor or the Property. Each of the Repeating Representations is made by reference to
the facts and circumstances existing at the date of this Supplemental Legat Mortgage.

[Each)/|The First] Chargor further represents and warrants as follows:

6.2.1 except for registration of this Supplemental Legal Mortgage under the Companies Act
2006 and ihe Land Registration Act 2002, it is not necessary to file, register or record
this Supplemental Legal Mortgage in any public place or elsewhere;

6.2.2 except for registration fees associated with the registration of this Supplemental Legal
Mortgage in accordance with Clause 6.2.1 above, it is not necessary under the laws of
[such)/[the First] Chargor's jurigdiction of incorparalion that this Supplemental Legal
Mortgage by filed, recorded or enrolled with any courl or other authorily in that
jurisdiction or that any stamp, registration or similar tax be paid on or in relation to this
Supplemental Legal Mortgage or the transactions contemplated by it; and

6.2.3 any disclosure required to be made by it to any relevant faxing authority in relation to
stamp duty land tax payable on any transactions contempiated by this Supplemental
Legal Mortgage has been made.

CONTINUATION

Except insofar as supplemented hereby, the Security Agreement will remain in full force and
offect.
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7.2

7.3

10.

References in the Security Agreement to "this Deed", "hereof", "hereunder and expressions of
similar import shall be deemed to be referances to the Security Agreement as amended by this
Supplemsantal Legal Mortgage and lo this Supplemental Legal Mortgage.

This Supplemental Legal Mortgage is supplemental to the Security Agreement. On and fiom the
date of this Supplemental Legal Mortgage:

7.3.1 the Supplemental Lagal Mortgage and the Security Agreement shall be read and
construed as one document and in particular the definition of "Property” in the Sacurity
Agreament shall include the Properly described in Schedule 1 hereto; and

7.3.2  [eachithe First] Chargor acknowledges that references to the "Security Agreement” in
the Facility Agreement are references to the Securily Agreement as amended by this
Supplemental Legal Mortgage,

THIRD PARTY RIGHTS

No person has any right under the Third Parties Acl to enforce or enjoy the benefit of any term
of this Supplemental Legal Mortgage, other than an Enforcement Parly, which may do so, or
any other person, to the extent that this Supplemental Legal Mortgage or any other of the
Finance Documents expressly provides for ft to do so0, No consent of any person who s not a
Parly is required to rescind or vary this Supplemental Legal Mortgage at any time. This Clause
8 does not affect any right or remedy of any person which exists, or is available, otherwise than
pursuant to the Third Parties Act.

GOVERNING LAW

This Supplemental Legal Morigage and any non-contractual obligations arising out of or in
connection with it are governed by English law,

COUNTERPARTS

This Supplementa! legal Morigage may be executed in any number of counterparis, each of
which shall be deemed an original and this has the same effect as If the signatures on the
counterparts were on a single copy of this Supplemental Legal Mortgage. Any parly may enter
into this Supplemental Legal Mortgage by signing any such counterpart.

THIS SUPPLEMENTAL LEGAL MORTGAGE has been entered into as a deed on the date slated at
the beginning of this Supplementat Lega! Mortgage.
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SIGNATURE PAGES
EXECUTED as a Deed by .

THE  HONOURABLE MRS  CHARLOTTE (Signature)
TOWNSHEND DL as truslee for the ILCHESTER
ESTATES (2} TRUST

WITNESS:
Signature —

Name \QtQS‘HES‘\\C e et

Address

................. T T L LTI T L

Occupation QQCQQ)IW’CQ&‘V)@U)

(PLEASE COMPLETE IN CAPITALS)

Address: The Estate Office, Melbury Sampford,
Dorchester, Dorset DT2 OLF

Aftention: Kevin Juison

[SIGNATURE PAGE —~ SECURITY AGREEMENT]




EXECUTED as a Deed by

JAMES REGINALD TOWNSHEND as trustee for the (Signafure)

ILCHESTER ESTATES (2) TRUST

WITNESS:

Signalture

Name

Address [ ... ... .o nn et

............................

Ocoupation WQP&QT\SCC:E(;U)@VI
(PLEASE COMPLETE IN CAPITALS)

Address: The Estale Office, Melbury Sampford,
Dorchester, Dorset DT2 OLF

Attention: Kevin Jultson

[SIGNATURE PAGE - SECURITY AGREEMENT]



EXECUTED as a Deed by

......................................................

for and on behalf of ILCHESTER TRUSTEE COMPANY
LIMITED as trustee for the ILCHESTER ESTATES (2)
TRUST

WITNESS:

Signature
Name K\%UE&AHE@
Address N .. ...........o.ooneeen

Occupation QO'G&JQT‘Q%CCQ(:U@Z%

(PLEASE COMPLETE IN CAPITALS)

Address: The Estate Office, Melbury Sampford,
Dorchester, Dorset DT2 OLF

Attention; Kevin Jutson

M o T O N L O T T O T T T breae

(Director)
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EXECUTED as a DEED by
WA N SCVACET {Director)

for and on behalf of JOVE PROPERTIES (1) LIMITED

WITNESS:

Signature
Name l@lﬁﬁﬂ&@ﬁiﬁ‘ﬁ ...................................
Address

Occupation Q&[Lz’-l—\*]ls((‘(«ﬁgfﬂ&’}
(PLEASE COMPLETE IN CAPITALS)

Address: The Estate Office, Melbury Sampford,
Dorchester, Dorset DT2 OLF

Attention: Kevin Jutson
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EXECUTED as a DEED by

for and on behalf of JOVE PROPERTIES {2} LIMITED

WITNESS:
|
Name LQ\%’]_\GISD\’LQQ

Address (N .. ........................

LiparaianeeRnITOLs N EeriRase

Occupation  TXUNRGINL om0 s
(PLEASE COMPLETE IN CAPITALS)

Address; The Estate Office, Melbury Sampford, Dorchester, Dorset DT2 OLF
Attention: Kevin Jutson

[SIGNATURLE PAGE — SECURITY AGREEMENT)

{Dlrector)




SIGNED by Sophie Dewhurst
SANTANDER UK PLC

{Signature)

Address: Santander UK plc, 298 Deansgate, Manchester M3 4HH
Fax: 0161 953 3517

Altention: Steve Rees

{SIGNATURE PAGE ~ SECURITY AGREEM ENT}
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