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& What this form is for % What this form 1s NOT f
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This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified capy of the instrument wath this form This will be
scanned and placed on the public record Do not send the criginal.

n Company details

Company number |0_|6_|3_|1_ IO_Il—lT ’4_

Company name in full I F1x-UK General Partner Limited

=> Filling in this form
Please completa in typescript or in
bold black capials

All fields are mandatory unless

specified or indicated by *

Charge creation date

Charge creation date I? ’E? H Iq FZ— ‘T "'_1- FS—

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name 1 The Royal Bank of Scotland plc

Name

Name

|
|
|
Name [
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included tn the instrument

Bnef description

Please submit only a shert
descnphon If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
staternent along the lines of, “for
more details please refer o the
nstrument®

Plaase imit the descriptien to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corpereal or incorporeal
property not descnbed above? Please tick the appropniate box

[X] Yes
[J Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

x] Yes Continue
[C] No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

x] Yes
] No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which Is the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MROB)

Signature

| Please sign the form here

Signature

Signature

X Ty e g UF

This form must be signed by a person with an interest in the charge

CHFP025
06714 Version 20
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Particulars of a charge

B Presenter information

n Important information

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

Imm“W" Christopher Ekwuruke

| Company name
Taylor Wessing LLP

IMWN 5 New Street Square

| Pestown  London

County/Region

=

e ) CAEN N N A

|Dx 41 London London - Chancery Lane

Telephone  +44 (C)}207 300 7000

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

[x] You have included a certified copy of the
strument with this form

[x] You have entered the date on which the charge
was created

[x] You have shown the names of persons entitled to
the charge

{x] You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[x] You have given a descnption In Section 4, «f
appropnate

[x] You have signed the form

[x] You have enclosed the correct fee

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

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered tn Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern ireland:
The Registrar of Companies, Companies House,
Secand Figor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6310104
Charge code: 0631 0104 0052

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2015 and created by FIX-UK GENERAL
PARTNER LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th December 2015.

{

Given at Companies House, Cardiff on 7th January 2016
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DATED

12 {)ecempern

2015

THE ENTITIES LISTED AT SCHEDULE 1
as Initial Chargors

and

THE ROYAL BANK OF SCOTLAND PLC
as Secunty Agent

Certified to be a true copy
of the oniginal

I sy LY

Taylor Wessing LLP

COMPOSITE DEBENTURE (FIX)

Execution Version

5 New Street Square | London EC4A 3TW
Tel +44 (0)20 7300 7000

Fax +44 (0)20 7300 7100

DX 41 London

www taylorwessing com
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THIS DEBENTURE s made on 1 Decempbe 2015

BETWEEN

(1)

(2)

THE ENTITIES LISTED IN SCHEDULE 1 (each an "Initial Chargor" and together the
"Initial Chargors"), and

THE ROYAL BANK OF SCOTLAND PLC as Security Agent

AGREED TERMS

1.1

Definitions and Interpretation

Definitions

In this deed, to the extent not defined herain, capitalised terms and expressions used
in this deed shall have the same meanings as ascribed to them in the Facility
Agreement, and.

"Accession Deed" means a deed substantially in the form set cut In Schedule 2 with
such amendments as the Security Agent may approve or require;

"Account’ means the Fix-UK Capital Account, the Fix-UK Revenue Account or any
other bank account held by a Chargor with any bank, bulding society, financial
institution or other person from time to time,

"Administrator" means any one or more persons appomted as an administrator of a
Chargor by the Secunty Agent under paragraph 14 of schedule B1 to the insolvency
Act,

"Charged Property" means the assets mortgaged, charged or assigned by such
Chargors under this deed,

"Chargors" means the Initial Chargors and any company which accedes to the terms
of this deed pursuant to the terms of a duly executed Accession Deed, and each a

"Chargor”,

"Dividends" means all dividends, interest and other money payable In respect of the
Group Shares,

"Facility Agreement" means a facilities agreement dated 11 July 2014 as amended
and restated by an amendment and restatement agreement dated 21 November 2014
and as further amended and restated by a second amendment and restatement
agreement dated on or around the date of this deed made between Industnal Property
Investment Fund as IPIF Borrower (1), Legal & General Property Partners (Industrial
Fund) Limited and Legal & General Property Partners (IPIF GP) LLP as IPiF General
Partners (2), the Guarantors specified therein (3), The Royal Bank of Scofland plc,
Wells Fargo Bank International and LGIM Commercial Lending Limited as Arrangers
(4), The Royal Bank of Scotland plc, Wells Fargo Bank International and Legal &
General Pensions Limited as Onginal Lenders (5), the Hedge Counterparties specified
therein (6), The Royal Bank of Scotland plc as Agent (7), The Royal Bank of Scotland
plc as Secunty Agent (8) and The Royal Bank of Scotland plc as Account Bank (9) as
acceded to by the Fix-UK Obligors on or around the date of this deed,
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"Financial Collateral Regulations" means the Financlal Collateral Arrangements
(No 2) Regulations 2003 SI 2003/3226,

"Fix-UK Borrower" has the meaning given to such term in schedule 1,

"Fix-UK Capital Account' means an interest bearing deposit account of the Fix-UK
Borrower with the Account Bank designated "Fix-UK Capital Account” and bearing
account number 31336653 and sorl code 16-04-00 or any replacement account
opened by the Fix-UK Borrower in accordance with the terms of the Facility

Agreement,

“First Fix-UK General Partner" has the meaning given to such term in schedule 1,
"Fix-UK Neminee" has the meaning given to such term in schedule 1,

"Fix-UK Revenue Account” means the bank account of the Fix-UK Borrower with the
Account Bank designated "Fix-UK Revenue Account” and bearing account number
31335606 and sort code 16-04-00 or any replacement account opened by the Fix-UK
Borrower 1h accordance with the terms of the Facility Agreement,

"Group Shares” means all the shares specified In schedule 3 to this deed or In
schedule 1 to any Accession Deed and any offer, right or benefit 1n respect of any such
shares other than Dividends;

"Insolvency Act" means the insolvency Act 1986,
"LPA" means the Law of Property Act 1925,
"Party" means a party to this deed,

“Properties” means all Real Property owned legally and/or beneficially by each
Chargor from time to time with each such properly being a "Property”,

"Real Property" means

(a) any freehold, leasehold, heritable or immoveable property wherever located or
situated;

(b) any buildings, fixtures, fittings, fixed plant or machinery from tme to time
situated on or forming part of such property,

"Rental Income" means the aggregate of all amounts paid or payable to or for the
account of any Chargor 1in connection with the letting, icence or grant of other nghts of
use or occupation of any part of a Property, including each of the following amounts:
(a) rent, licence fees and equivalent amounts paid or payable,

(b) any sum received or receivable from any deposit held as secunty for
performance of a tenant's obhgations,

(c) a sum equal to any apportionment of rent allowed in favour of any Chargor;

(d) any other moneys paid or payable in respect of occupation and/or usage of a
Property and any fixture and fiting on that Property including any fixture or
fittng on that Property for display or advertisement, on licence or otherwise,

(e) any sum pald or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement or extension of any Lease Document,
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(f)

{(9)

(k)

any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease Document,

any sum paid or payable by or distribution received or receivable from any
guarantor of any occupational tenant under any Lease,

any Tenant Contributions,

any profits of a revenue nature awarded or agreed to be payable to a Chargor
as a resuit of any proceedings taken or claims made,

any interest paid or payable on, and any damages, compensation or seitlement
paid or payable In respect of, any of the items listed in the paragraphs above
less any related fees and expenses incurred (which have not been reimbursed

by another person) by a Chargor; and

any VAT on any sum mentioned in this definttion,

"Secured Liabilities" means all obligations and liabiities of each Obligor owed or
expressed to be owed to the Secured Parties (or any of them) under the Fmnance
Documents whether owed jointly or severally, as principal or surety or in any other
capacity, and

"Tenant Contributions" means

(a)

(b)

any amount paid or payable to a Chargor by any tenant under a Lease
Document or any other occupier of a Property.

1) by way of contribution to

(A) ground rent,

(B) Insurance premia,

C) the cost of an insurance valuation,

(D) a service or other charge In respect of a Chargor's cosis in
connection with any management, repair, mamntenance or
similar obligation or in providing services to a tenant of, or with
respect to, a Property, or

(E) a reserve or sinking fund,

(n) by way of VAT, or

any other amount from time to time agreed between the Agent and any
Chargor in wnting

12 Interpretation

(a)

UKMATTERS 37289104 §

In this deed, unless a contrary indication appears:
1 "obligations” means obligations and liabiities,

(i references to obligations and liabilities lncludg the whole or any part of
them, present and future, actual and contingent,
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14

(m) any reference to "powers"” includes nghts, powers, discretions and
authonities, and

(v) any reference to any asset includes any proceeds of sale of any such
asset.

(b) The rules and principles of interpretation and construction contained in clause
1 2 {Construction) of the Facility Agreement shall apply to this deed

Construction of charging clause

Each of the security inferests created by clause 3 (Fixed Secunty) shall be consfrued
as separate and distinct interests over the relevant assets so that the
recharacterisation for any reason of any secunty interest over any one asset shall not
affect the nature of the secunty interest created over any other asset

Incorporation

This deed incorporates the ferms of the Finance Documents and any side letters
between the parties to the extent required to ensure the validity of any purported
disposition under this deed of any freehald or leasehold property under s2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989

Undertaking to Pay

Each Chargor undertakes with the Secunty Agent to pay the Secured Liabilities to the
Security Agent when due

Fixed Security

As continuing securty for the payment of the Secured Liabihties each Chargor with full
title guarantee:

(a) assigns to the Securty Agent by way of fixed secunty its nghts and interest in
all present and future Rental Income,

(b) charges to the Secunty Agent by way of fixed charge its nghts and interest i’
(i) the Group Shares,
(i) any present and future Dividends in respect of the Group Shares,

(c) charges to the Secunty Agent by way of fixed charge its nghts and interest In
any money now or at any time after the date of this deed standing to the credit

of the Fix-UK Capital Account,

(d) charges to the Security Agent by way of fixed charge its nghts and interest in
any money now or at any time after the date of this deed standing to the credit

of the Fix-UK Revenue Accaunt, and

(e) charges to the Secunty Agent by way of fixed charge its nghts and interest in
any money now or at any time after the date of this deed standing to the credit
of any Account, other than the Fix-UK Capital Account and the Fix-UK
Revenue Account
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4.4

5.1

Floating Secunty
Floating charge

As continuing security for the payment of the Secured Liabilities each Chargor charges
to the Security Agent by way of floating charge with full title guarantee the whole of its
present or future assets whatsoever and wheresoever situated both present and future
including, but not Imited to, its heritable and moveable property and other property,
assets and rights in Scotland or governed by the laws of Scotland other than any asset
which s situated in England and Wales or governed by the taws of England and Wales
which 1s validly and effectively mortgaged, charged or assigned under the laws of
England and Wales to the Secunty Agent by way of fixed security under clause 3
(Fixed Security)

Conversion

{a) Subject to clause 4.3 (Moratorium under insolvency Act), the Security Agent
may at any time by written notice to a Chargor convert the floating charge
created by clause 4 1 (Floating Charge) into a fixed charge as regards any
assets specified in the notice I

] an Event of Default has occurred, or

{n) in the opinion of the Security Agent (acting in good faith) such assets
are at nsk of becoming subject to any Secunty (other than a Permitted
Security) or are otherwise at nisk of ceasing to be within the ownership
or control of such Chargor.

(b} Clause 4 2(a) shall not apply to assets situated in Scotland or governed by the
laws of Scotland

Moratorium under Insolvency Act

The Secunty Agent shall not be entitled to convert the floating charge created by
clause 4.1 (Floating Charge) into a fixed charge as a result only of the relevant
Chargor obtaning a moratorium or anything done with a view to obtaining a
moratorium under s1A of and schedule A1 to the Insolvency Act

Qualifymng floating charge

Paragraph 14(2){(a) of schedule B1 to the Insoclvency Act applies to the floating charge
created by clause 4 1 (Floating Charge) which 1s a "qualifying floating charge" for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act

Notices of Assignment
Notrce of assignment of Rental Income and acknowledgement

Each Chargor shall, if required by the Securty Agent on or at any time after the
occurrence of an Event of Default which 1s confinuing, give notice of assignment of the
Rental Income In the form set out in part 1 of schedule 4 to each tenant of each
Property and shall then use reasonable endeavours to procure that each such tenant
executes and delivers to the Secunity Agent an acknowledgement of such notice in the
form set out In part 2 of schedule 4 For the avoidance of doubt, nothing in this deed
will oblige any Chargor to deliver signed but undated notices of assignment to the
Secunty Agent in advance of an obligation to give such notices of assignment to the
tenants pursuant to this clause
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63

Notice of charge of Accounts other than Fix-UK Capital Account and Fix-UK Revenue
Account

Where the Account Bank s not the Securnity Agent, each relevant Chargor shall give
notice of the charge of each of the Accounts, other than the Fix-UK Capital Account
and the Fix-UK Revenue Account in the form set out Iin part 1 of schedule 5 to the
Account Bank and shall use reasonable endeavours to procure that the Account Bank
executes and delivers to the Secunty Agent an acknowiedgement of such nofice in the
form set out in part 2 of schedule 5

Notice of charge of Fix-UK Capital Account and Fix-UK Revenue Account

Where the Account Bank I1s not the Secunity Agent, each Chargor shall give notice of
the charge of the Fix-UK Capital Account and the Fix-UK Revenue Account in the form
set out in part 3 of schedule 5 to the Account Bank and shall use reasonable
endeavours to procure that the Account Bank executes and delivers to the Secunty
Agent an acknowledgement of such notice in the form set out in part 4 of schedule 5

Security Agent may give notice

Nothing 1n this clause 5 shall prevent the Securnty Agent from giving any notice tt
considers necessary or desirable n relation to the Secunty created over any Charged
Propenrty either in its own name or for and on behalf of any Chargor under clause 15
{Power of Attorney by Chargors), provided that an Event of Default has occurred and is
continuing

Group Shares
Deposit of certificates
Each Chargor shall deposit with the Security Agent.

(a) on or before the date of this deed, the certificates or other documents of title to
each Group Share owned by such Chargor on such date,

(b) on the date of the acquisition of any Group Share acquired by such Chargor
after the date of this deed or on the withdrawal of any Group Share awned by
such Chargor from any clearance system, the ceriificates or other documents
of titte to each such Group Share,

(c) together with the certificates or other documents of title referred to in
paragraphs (a) and {b) abave, duly executed undated blank transfers in respect
of each such Group Share and forms of waiver of any pre-emption nghts
necessary to enable such transfers to be registered

Payment of money due

Each Chargor shall promptly pay all money which may from time to time be due in
respect of any Group Share forming part of the Charged Property

Normnees

If any Group Share forming part of the Charged Property 1s registered in the name of a
nominee the relevant Chargor shall on demand provide to the Secunty Agent a fixed
charge over such Group Share or power of attorney or acknowledgement of the rights
created by this deed over such Group Share in favour of the Secunty Agent in such
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68

terms as the Security Agent may require duly executed by or on behaif of such
nominee

Completion of transfers

The Security Agent may at any time after this deed has become enforceable complete
any transfers of any Group Share delivered to it under clause 6 1(c) in favour of itself
or any nominee for It as transferee and may present the same for registration

Dividends and voting rights before Event of Default

Each Chargor shall be entitted to exercise each of the following rights untif this deed
becomes enforceable and the Security Agent gives notice of its intention to exercise
any of such nghts

(a) to receive all Dividends in respect of any Group Share free from the security
created by this deed, and

(b) to exercise all voting rights attached to any Group Share and If the Security
Agent 1s registered as the holder of any such Group Share it will exercise all
voting rights attached to it as directed by the relevant Chargor

Dividends and voting nghts after Event of Default

The Secunty Agent shali be entitled to exercise each of the following nghts at any time
after this deed becomes enforceable and the Security Agent gives the relevant
Chargor notice of Its intention to exercise such nght itseif

(a) {o receive all Dividends and apply them in reduction of the Secured Liabihties
whether or not any Group Share Is registered in the name of the Secunty Agent
or any nominee for the Security Agent or in the name of a Chargor or any
nominee for such Chargor,

(b) at its discretion to exercise or procure the exercise of all voting rights attached
fo any Group Share registered in the name of the Secunty Agent or any
nominee for the Secunty Agent for the purpose only of preserving the value of
such Group Share or realising the security over such Group Share created by
this deed; and

(o) to require such Chargor to exercise any voting rights attached to any Group
Share registered in the name of such Chargor or any nominee for such
Chargor as directed by the Secunty Agent for the purpose mentioned In
paragraph (b} above

Security Agent may give up voting rights

The Secunty Agent may at any time by giving notice to a Chargor give up any right it
may have under clause 8 6(b) or clause 6.8(c) in relation to any of the Group Shares
specified In such notice (the "Notified Shares™ whereupon such Chargor may
exercise all voting rights in relation to the Notified Shares subject to the terms of the

Finance Documents
Dematenalsation

Each Chargor must promptly take all action required for the rematerialisation of any
Group Share forming part of the Charged Property held in dematenalised form in a
clearance system
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Negative Undertakings
Negative pledge

No Chargor shall create or permit to subsist any Security over any of the Charged
Property other than a Permitted Security

Disposals

No Chargor shali sell, transfer, lease or otherwise dispose or purport or agree to
dispose of,

(a) any of its assets which are expressed fo be mortigaged by way of legal or
equitable mortgage, assigned by way of secunty or charged by way of fixed
secunty or charge to the Secunty Agent under clause 3 (Fixed Secunty), or

(b) any of its other assets other than on arm's length terms in the ordinary course
of its trading,

save, In each case, as contemplated by the Finance Documents

Enforcement of Security
Security Agent's powers

On the occurrence of an Event of Default which ts continuing or if any Chargor
requests that the Secunty Agent exercises any of its powers under this clause 8 1, this
deed shall become enforceable and the Secunty Agent may immedrately or at any time
thereafter

(a) appoint one or more persons as an Administrator of any Chargor In accordance
with schedule B1 to the insclvency Act,

(b) exercise the power of sale and all other powers conferred by s101 of the LPA
as varied or extended by this deed,

(e) subject to clause 4 3 (Moratorium under Insolvency Act), by written notice to a
Chargor convert the floating charge created by clause 4 1 (Floating Charge)
into a fixed charge as regards any assets specified in the notice;

(d) make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as it thinks fit without needing to comply with
sections 99 and 100 of the LPA,

(e) subject to s72A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint one or more persons as a Recewer of any Charged Property,

()] exercise all the powers conferred on a Recelver by this deed, the LPA and the
Insolvency Act,

{(9) by notice to a Chargor end such Chargor's right to possession of all or any
Real Property forming part of the Charged Property and enter into possession
of all or such part of such Reat Property, =

(h) secure and perfect its title to all or any part of the Charged Properly and/or
transfer any asset into the name of its nominee;
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(1} to the extent that this deed constitutes a “"secunty financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations m or towards satisfaction of the Secured
Liabilities and the Securty Agent shall value such Charged Property by
reference to an independent valuation or other procedure selected by the
Secunty Agent acting reasonably

Powers under the LPA
(a) Section 103 of the LPA will not apply to this deed.

(b) The power of sale and all other powers conferred by s101 of the LPA as varied
or extended by this deed will arise upon execution of this deed by the
Chargors

Administrators

If the Security Agent appoints two or more persons as Administrator of a Chargor, the
appointment may specify whether those persons are to act jointly or concurrenily

Receivers

(a) The Securnty Agent may appoint any Receiver upon such terms as to
remuneration and otherwise as the Security Agent thinks fit and the maximum
rate specified in s109(6) of the LPA shall not apply

(b) Any Receiver will be the agent of the relevant Chargor for all purposes and the
Chargors will be responsible for such Recsiver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses to the exclusion of liability on
the part of the Security Agent

{c) Where two or more persons are appointed as Receiver any act authorised to
be done by the Receiver may be done by all of them acting jontly or by any
one or more of them acting severally

(d) The Secunty Agent may at any time by writing remove any Receiver (subject to
the obtaining of any required order of the court in the case of an administrative
receiver) whether or not the Security Agent appaints any other person as
Receiver In hus place

Powers of Recelver and Security Agent
Statutory powers

A Recewver shall have and be entitled to exercise all the powers conferred on a
receiver by the LPA and, whether or not such a Receiver 1s an administrative recerver,
all the powers conferred upon an adminstrative receiver by Schedule 1 to the
Insolvency Act which powers are incorporated in this deed

Addifional powers
By way of addition to and without limiting any other powers referred to in this clause a

Receiver shall have power (both before and after the commencement of any hquidation
of any Chargor) to do every act and thing and exercise every power
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10.

101

102

103

(a) which the relevant Chargor would have been entitied fo do or exercise if no
Recewver had been appointed or which the Recewver would have been entitled
to do or exercise If the Recewver were the absolute legal and beneficial cwner
of the Charged Property;

(b) which such Recever in his absolute discrehon considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the Secunty created by this deed or
the reahsation of any Charged Properly,

and may use the name of the relevant Chargor in connection with any exercise of such
powers.

Consideration

The receipt of the Secunty Agent or any Recelver shall be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property the
Security Agent or any Receiver may do so for such consideration, in such manner and

on such terms as it thinks fit

Prior encumbrances

At any time after the security given by this deed has become enforceable, the Secunty
Agent may redeem any prior Security against the Charged Property or procure a
transfer of such Secunty to itself and may agree the accounts of the person entitled to
that Security and any accounts so agreed will be binding on the Chargors Any money
paid by the Secunty Agent in connection with a redemption or transfer of any prior
Security will form part of the Secured Liabilities

Possession

If the Secunty Agent, any Recetver or any Delegate takes possession of any Charged
Property it may go cut of possession at any time

Exclusion of Liability
No obhgation to recover

None of the Security Agent, any Recewver or any Delegate 1s under any obligation fo
take action to collect any money or enforce any rnghts compnsed in the Charged
Property whether or not it is In possession of the relevant Charged Property

Liability as mortgagee 1n possession

If the Secunty Agent, any Receiver or any Delegate takes possession of any Charged
Property, it will not be liable fo account to any Chargor for anything except actual
receipts or be liable to such Chargor for any loss arising from any realisation of any
Charged Property or for any default or omission for which a receiver or mortgagee I1n
possession would be liable

Losses on enforcement

-No Secured Party will be hable to a Chargor for any loss or damage arising from

(a) any sale of any Charged Property,
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11.

(b) any act, default or omission of any Secured Party in relation to any Charged
Property, or

(c) any exercise or non-exercise by any Secured Party of any power conferred
upon it in relation to any Charged Property by or pursuant to this deed or by the
LPA,

unless such joss or damage 1s caused by the fraud, gross negligence or wilful
misconduct of such Secured Party

Application of Proceeds
Order of application

Subject to clause 112 (Prospective llabiities) and to claims having priority to the
Security created by this deed and by way of vanation to the provisions of the LPA, all
amounts from time to time received or recovered by the Security Agent in connection
with the realisation or enforcement of all or any patt of the Secunty constituted by this
deed (for the purposes of this clause the "Recoveries”) shall be held by the Securty
Agent on trust to apply them at any time as the Security Agent (in its discretion) sees
fit, to the extent permitted by applicable law (and subject to the provisions of this
clause), in the fallowing order,

(a) In payment of all costs and expenses incurred by any Secured Party n
connection with any realisation or enforcement of this deed and of all outgoings
properly payable by any Secured Party,

(b) in payment of remuneration to any Receiver,

(c) for application in accordance with clause 32 5 (Partial Payments) of the Facility
Agreement, and

{d) the balance {if any) will be applied as required by law

Prospective habilifies

The Secunty Agent may, i its discretion, hold any amount of the Recoveries in an
interest bearnng suspense or impersonal account(s) in the name of the Security Agent
(or at its option the name of any other Finance Party any of whose Secured Liabilitties
are at that time still contingent) with such financial nstitution (including itself) and for so
long as the Secunty Agent shall think fit (the interest being credited to the relevant
account) for later application under clause 11 1 (Order of Application) in respect of.

(a) any sum owing to the Security Agent, any Receiver or any Delegate, and
(b) any part of the Secured Liabilities,

that the Security Agent reasonably considers, in each case, might become due or
owing at any time in the future

Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with
clause 11 1 (Order of Application) the Security Agent may, in its discretion, hold alt or
part of those proceeds In an interest bearing suspense or impersonal account(s) In the
name of the Secunty Agent with such financial institution (including itself) and for so
long as the Security Agent shall think fit (the interest being credited to the relevant
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account) pending the application from tme to time of those moneys in the Secunty
Agent's discretion in accordance with clause 11 1 (Order of Application)

114  Currency Conversion

{(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities
the Security Agent may convert any moneys recewed or recovered by the
Secunty Agent from one currency to the currency in which the Secured
Liabilites are denominated, at a market rate of exchange

(b) The obligations of each Chargor fo pay in the due currency shall only be
satisfied to the extent of the amount of the due currency purchased after
deducting the costs of conversion.

115 Permiited Deductions
The Security Agent shall be entitled, in its discretion

(a) to set aside by way of reserve amounis required io meet, and to make and pay,
any deductions and withholdings (on account of faxes or otherwise) which it 1s
or may be required by any applicable law to make from any distnbution or
payment made by it under this deed, and

(b) to pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, or by virtue of
its capacity as Security Agent under any of the Finance Documents or
otherwise (other than in connection with its remuneration for performing its
duties under the Facility Agreement)

12. Protection of Persons Dealing with Security Agent Receiver or Delegate

No person dealing with the Secunfy Agent or any Recelver or Delegate will be
concerned to enquire

(a) whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable,

(b) otherwise as to the propriety or regularity of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

(c) whether any Secured Liabilities remain owing

13. Notice of Subsequent Charge

If any Finance Party receives notice of any Security or other interest affecting any
Charged Property

(a) it may open a new account for any Charger in its bocks and may transfer any
outstanding balance owing by any such Chargor to such new account,

(b) if it doas not open a new account then,-unless it gives express written notice to
the contrary to the relevant Chargor, all payments made by such Chargor to it
will as from the time of receipt of such notice be treated as having been
credited to a new account of such Chargor and not as having been applied in
reduction of the Secured Liabilities
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14. Further Assurance

(a) Each Chargor shall promptly do all such acts or execute all such documents
(including, assignments, fransfers, morigages, charges, notices and
instructions) as the Secunty Agent or any Recewver may reasonably specify
(and in such form as the Secunty Agent may reasonably require in favour of
the Secunty Agent or its nominee(s) or any Recelver provided that such form
contains provisions which are no more onerous than this deed (and for these
purposes, at all imes dunng which an Event of Default 1s not continuing, the
grant of a mortgage, fixed charge or assignment In relation to an asset which 1s
the subject of a floating charge will be regarded as more onerous)

(1)

{

(rin)

to create, perfect, protect and maintain the Security created or intended
to be created under or evidenced by this deed (which may include, the
execution of a mortgage (if an Event of Default has occurred which 1s
continuing), charge, assignment or other Security over all or any of the
Charged Property) or for the exercise of any rights, powers and
remedies of the Secunity Agent or the Finance Parties or any Receiver
provided by or pursuant to this deed or by faw;,

to confer on the Secunty Agent, or confer on the Finance Parhes,
Security over any property and assets of any Chargor located in any
Jurisdiciion equivalent or similar to the Securnty intended to be conferred
by or pursuant to this deed, and/or

(if an Event of Default 1s continuing) to facilitate the realisation of the
Charged Property

{b) Each Chargor shall take all such action as s avallable to 1t (including making ali
fillngs and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to
be conferred on the Secunity Agent or the Finance Parfies by or pursuant to
this deed

15, Power of Attorney by Chargors

(a) Subject, to paragraph (b) below, each Chargor irrevocably and by way of
security appoints each of the Secunity Agent, any person selected by the
Secunity Agent and any Recelver its attorney in each case (with full power to
appoint substitutes and to delegate) severally in 1ts name and on its behalf to
execute any document or do any act or thing which

(i)

)

such Chargor is entitled to execute or do in relation to the Charged
Property including giving a receipt for any money and exercising any
rights or remedies forming part of the Charged Property, or

such Chargor 1s obliged to execute or do under this deed

(b} The powers granted in paragraph (a) above shali take effect upon the date of
this deed, but may cnly be exercised by the Security Trustee, any person
selected by the Secunty Agent or any Recewver or its attorney following the
occurrence of an Event of Default which 1s continuing
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16.

16 1

16 2

17.

18.

18 1

182

183

Discharge of Security
Discharge condifional

Any discharge of any Chargor by the Secunity Agent in reliance on a payment or
security recelved by the Security Agent will cease to be effective if that payment or
security 1s avoided, reduced or invalidated for any reason and the Security Agent will
be enitled to recover from that Chargor on demand the amount of the Secured
Liabilities discharged by such payment or security

Retention of securify

Following any discharge of a Chargor made by the Secunty Agent in reliance on a
payment or security, which is reasonably likely to be avoided or reduced {in the opinion
of the Secunty Agent, acting reasonably and on the basis of legal advice received by It
for this purpose) the Security Agent may retain the secunty constituted by this deed
(and all documents of title or other documents necessary to protect such Security) until
the expiry of the maximum period within which such payment or securnty can be
avoided, reduced or invalidated for any reason If the person making such payment or
giving such security goes mnto iguidation or administration or equivalent proceedings in
any foreign jurisdiction within that period the Secunty Agent may retain the securnty
constituted by this deed for as long as it thinks fit,

Redemption

If the Secunty Agent determines (acting in good faith in accordance with the Facility
Agreement) that all of the Secured Liabihities have been fully and finally discharged and
no Secured Party is under any commitment, obligation or liability {actual or contingent)
to make advances or provide other financial accommodation to any Obligor pursuant to
the Finance Documents the Secunity Agent shall release

(a) without recourse or warranty, all of the Secunty constituted by this deed, and

(b) the rights of the Security Agent under this deed.

Miscellaneous
Trust

The Security Agent holds the benefit of this deed as trustee for the Secured Parties on
the terms set out in the Facility Agreement

Possession

Each Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termination of such right by the Security Agent under clause 8 1

(Security Agent's powers)
Third Party Rights
(a) Unless expressly provided to the contrary, a persen who 1s not a party to this

deed has no right under the Third Partres Act to enforce or to enjoy the benefit
of any term of this deed

UKMATTERS 37289104 8

14




184

1856

186

187

188

18.9

19.

20.

20 1

(b) Notwithstanding any term of this deed, the consent of any person other than
the Chargors and the Security Agent 1s not required to rescind or vary this deed
at any time

(€) A Secured Party may, subject to this clause 18 3 and the Third Parties Act, rely
on any provision of this deed which expressly confers rights on it

Continuing Secunty

This deed 1s a continuing security and extends to the balance from time to time of the
Secured Liabilities rrespective of any intermediate payment of the Secured Liabilities.

Other Securnty

This deed 1s in addibon to and will not In any way be prejudiced or affected by the
holding or release by the Security Agent or any other person of any other security at
any time held by the Secunty Agent

Consolidation

The restnctions on the nght of consoclidating mortgage securities contained in s93 of
the LPA will not apply to this deed

Liabiity Joint and Several

The liabihity of the Chargors under this deed 1s joint and several

Chargors Agent

Each Chargor consents to any new chargor becoming a Chargor and irrevocably
appoints the First Fix-UK General Partner as its agent for the purpose of executing any
Accession Deed on its behalf

Counterparts

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

(b) This document takes effect as a deed notwithstanding the fact that one party
may only execute this document under hand

Law

This deed and any non-contractual obligations ansing out of or In connection with this
deed shall be governed by English law.

Jurisdiction
Jurisdiction of English courts

(a) The courts of England have exclusive Junsdiction to settle any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed and a dispute regarding a
non-contractual obligation referred to in clause 19 (Law)) (a "Dispute”)
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(b) The Secunty Agent and each Chargor agrees that the courts of England are
the most appropriate and convenient courts to settle Disputes No Chargor will
argue to the confrary

(c) This clause Is for the benefit of the Secunty Agent only As a result, the
Security Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction To the extent allowed by law, the
Secunity Agent may take concurrent proceedings in any number of jurisdictions

This deed has been executed and delivered as a deed by each Chargor and signed on behalf
of the Secunty Agent on the date shown at the beginning of this desd
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SCHEDULE 1

The Initial Chargors

Name of Chargors

The Fix-UK Limited Partnership a limited partnership
constituted pursuant to the Fix-UK Partnership Agreement
and registered under the Limited Partnerships Act 1907 with
registration number LP012303 whose registered office is at
One Coleman Street, London EC2R 5AA acting through one
of its general partners, the First Fix-UK General Partner (the
"Fix-UK Borrower")

Fix-UK General Partner Limited, a company incorporated in
England and Wales with company number 06310104 whose
registered office is at One Coleman Street, London EC2R
5AA (the "First Fix-UK General Partner")

Fix-UK Nominee Limited, a company incorporated 1n
England and Wales with company number 06310105 whose
registered office 1s at One Coleman Street, London EC2R
5AA (the "Fix-UK Nominee")
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SCHEDULE 2

Form of Accession Deed

THIS ACCESSION DEED 1s made on [ ]

BETWEEN:

(1

[ ] (a company incorporated in [England and Wales] with

registered number [ ] (the "New Chargor");

(2) FIX-UK GENERAL PARTNER LIMITED (a company incorporated in England and
Wales with registered number 06310104 for itself and as agent for and on behalf of
each of the existing Chargors, and

{4) THE ROYAL BANK OF SCOTLAND PLC as securty trustee for the Finance Parties
(the "Security Agent")

RECITAL

This deed 1s supplemental fo a composite debenture dated | ] between the

Chargors named therein and the Security Agent, as previously supplemented and amended by
any earlier Accession Deed (the "Debenture"”)

NOW THIS DEED WITNESSES AS FOLLOWS:

11

12

21

22

Interpretation

Definitions

Terms defined in the Debenture have the same meanings when used in this deed

Incorporation

Clause 1 2 (Interpretation) of the Debenture 1s deemed to be incorporated in and to
apply to this deed.

Accession of New Chargor

Accession

The New Chargor agrees fo be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as f it
had originally been a party to it as a Chargor

Fixed security

As continuing security for the payment of the Secured Liabilities the New Chargor with
full title guarantee-
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(b)

(c)

assigns to the Security Agent by way of fixed security its nghts and interest in
all present or future Rental Income,

charges to the Security Agent by way of fixed charge its rights and interest in

() all the shares specified in the schedule to this deed {(the "Group
Shares"),
(n) any present or future Dividends in respect of the Group Shares,

[charges to the Security Agent by way of fixed charge its nghts and interest In
any money now or at any time after the date of this deed standing to the credit

of the [ 1]

23 Floating Securty

(a)

(b)
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As continuing secunty for the payment of the Secured Liabilifles the New
Chargor charges to the Secunity Agent by way of floating charge with full title
guarantee the whole of its present or future assets whatsoever and
wheresoever situated both present and future including, but not hmited to, its
hentable and moveable and other property, assets and rights in Scotland or
governed by the laws of Scotland other than any asset which Is situated In
England and Wales which 1s valdly and effectively mortgaged, charged or
assigned under the laws of England and Wales to the Security Agent by way of
fixed security pursuant to clause 2 2 above

Conversion

Subject to clause 2 3(c), the Secunty Agent may at any time by written nofice
to the New Chargor convert the floating charge created by clause 2 3(a) into a
fixed charge as regards any assets specified in the notice f

)] an Event of Default has occurred, or

(n in the opmnion of the Secunty Agent (acting in good faith) such assets
are at nsk of becoming subject to any Secunity (other than in favour of
the Security Agent) or is otherwise at nsk of ceasing to be within the
ownership or control of the New Chargor

This clause 2 3(b) shall not apply to any assets situated in Scofland or
governed by the laws of Scotland

Moratorium under 1986 Act
The Security Agent shall not be entitted to convert the floating charge created
by clause 2 3(a) nto a fixed charge as a result only of the New Chargor

obtaining a moratorium or anything done with a view to obtaming a moratorium
under s 1A of and schedule A1 to the Insolvency Act

Qualifying floating charge
Paragraph 14(2)(a) of schedule B1 to the Insolvency Act appltes to the floating

charge created by clause 2 4(a) which 1s a "qualifying floating charge" for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act
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3. Construction of Debenture

The Debenture and this deed shall be read together as one instrument on the basis
that references in the Debenture to "this deed" will be deemed to include this deed and
the provisions of the Debenture are deemed to be incorporated into this deed

4, Consent of Existing Chargors

The existing Chargors agree to the terms of this deed and agree that its execution wili
In no way prejudice or affect the secunty granted by each of them under (and
covenants given by each of them n) the Debenture.

5. Law

This deed and any non-contractual obliigations anising out of or in connection with this
deed shall be governed by English law

6. Jurisdiction
6 1 Junsdiction of English courts

(a) The courts of England have exclusive junsdiction io settle any dispute arising
out of or in connection with this deed {including a dispute regarding the
existence, validity or termination of this deed) (a "Dispute"”)

(b) The Finance Parties and the New Chargor agrees that the courts of Engiand
are the most appropriate and convenient courts to settle Disputes and
accordingly none of them will argue tc the contrary

{(c) This clause is for the benefit of the Finance Parties only As a result, the
Finance Parties shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Finance Parties may take concurrent proceedings in any number of
jurisdictions

This deed has been executed and delivered as a deed by the Chargors and the Parent and
signed on behalf of the Secunty Agent on the date shown at the beginning of this deed
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SIGNATORIES TO DEED OF ACCESSION

THE NEW CHARGOR

EXECUTED as a DEED by

1
acting by

THE FIX-UK GENERAL PARTNER
EXECUTED as a DEED by

FIX-UK GENERAL PARTNER LIMITED
acting by

THE SECURITY AGENT

SIGNED by
., an authorised

signatory for and on behalf of
THE ROYAL BANK OF SCOTLAND PLC
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L -

Director

XEY)

)
)
)

.....

Director/Secretary

St St e ol

Authorised Svlg';nato'ry.
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SCHEDULE 3

List of Group Shares

One ordinary share of £1 in the issued share capital of the Fix-UK Nominee held by the First
Fix-UK General Partner, together with all other stocks, shares and other securities of the Fix-
UK Nominee now or at any time after the date of the deed owned by any Chargor including
any offered by way of redemption, bonus, preference or option or otherwise, in respect of any
of the shares n the Fix-UK Nominee
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SCHEDULE 4

Part 1

Notice of Assignment to Tenant

To. | ]
[Dats]
Dear Sirs

Notice of Assignment — [Lease dated| ]]

We refer to a lease dated | ] {the "Lease") between us and you In respect of
[ ] (the "Property")
We give you notice by a debenture dated | i entered into between us and The

Royal Bank of Scotland plc {the "Security Agent"), we have assigned to the Secunty Agent alt
our rights and interest in all amounts now or at any time 1n the future payable to us under or In
connection with the Lease including but not imited to each of the following amounts

1 rent, licence fees and equivalent amounts paid or payable,

2 any sum received or receivable from any deposit held as secunty for performance of
your obligations,

3. a sum equal to any apportionment of rent allowed In our favour,

4, any other moneys paid or payable in respect of occupation andfor usage of the

Property and any fixture and fitting on the Property including any fixture or fitting on the
Property for display or advertisement, on licence or otherwise,

5. any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement or extension of the Lease,

6 any sum paid or payable in respect of a breach of covenant or dilapidations under the
Lease,

7 any sum paid or payable by or distnbution received or receivable from any guarantor of

your obligations under the Lease,

8 any amount paid or payable to us by you by way of contribution to ground rent,
insurance premia, the cost of an insurance valuation, a service or other charge In
respect of our costs in connection with any management, repair, maintenance or
similar obhgation or in providing services to a tenant of, or with respect to, the Property
or a reserve or sinking fund or by way of VAT, and

9 any interest paid or payable on, and any damages, compensation or settlement paid or
payable in respect of, any sum referred to above,

(together the "Rental Income").

We irrevocably instruct and autherise you, notwithstanding any previous instructions which we
(or our property manager or managing agent) may have given to you to the contrary, to pay all
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Rental Income and all other moneys owed by you to us under or in connection with the Lease
and/or the Property to the bank account as may from time to time be notfied to you by the
Security Agent and otherwise to act in accordance with the instructions of the Secunty Agent in

connection with the Rental Income

This notice and any non-contractual obligations arsing out of or in connection with this notice
are governed by the law of England

Would you please acknowledge receipt of this notice and your acceptance of the instructions
and authonsations contained in it bu¥ signing the attached form of acknowledgement and
returning it to the Security Agent at {8 Floor, 280 Bishopsgate, London EC2M 4RB]

Yours faithfully,
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Part 2

Acknowledgement

To [ |

[Date)

Dear Sirs

We acknowledge receipt of a nofice (a copy of which 1s attached) dated [ ]
and addressed {o us by [ ] {the “Chargor") Expressions defined in such notice

have the same meanings In this acknowledgement
We acknowledge and confirm that

1 we will pay the Rental Income into the account and/or bank as the Security Agent may
from hime to time notify to us,

2 we have not, as at the date of this letter, received any notice that any third party has or
will have any right or interest in or has made or will be making any claim or demand or
taking any action against the Rental Income

This acknowledgement and any non-contractual obligations arising out of or in connection with
this acknowledgement are governed by the law of England and in connection with any
proceedings with respect to this acknowledgement and any such non-contractual obligations
we submit to the junsdiction of the Courts of Ergland for your exclusive benefit.

Yours faithfully,
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SCHEDULE 5

Part 1

Form of notice to Account Bank (Accounts other than the Fix-UK Capstal Account and
the Fix-UK Revenue Account)

To The Royal Bank of Scotfand plc (the "Account Bank")
Dated [ ]

Dear Sirs

Notice of Charge

We refer to the following accounts of | ] (the "Chargor”) with you (the "Charged
Accounts” and each a "Charged Account”}

We give you notice that, by a debenture dated [ ] the Chargor has charged to The
Royal Bank of Scotland plc (in its capacity as security agent) (the "Security Agent") by way of
fixed charge its interest in and to the money from time to time standing to the credit of each of
the Charged Accounts and to all interest (if any) accruing on the Charged Accounts

Woe irrevocably authorise and nstruct you, until you receive written notice from the Secunty
Agent to the contrary

1 to pay all or any part of the monies from time to time standing to the credit of each
Charged Account to the Secunity Agent (or as it may direct) promptly following receipt
of wnitten instructions from the Secunity Agent to that effect,

2 to disciose to the Securty Agent any information relating to the Chargor and the
Charged Accounts which the Security Agent may from time to time request you to
provide, and

3 not to permit the Chargor to receive, withdraw or otherwise transfer any credit balance

from time to time on any Charged Account without first obtaining the consent in wnting
of the Security Agent

This notice and any non-contractual obligations arlsing out of or in connection with this notice
are governed by the law of England

Would you please acknowledge recespt of this letter and your acceptance of the above bx
signing the attached form of acknowledgement and refurning 1t to the Secunty Agent at [8
Floor, 280 Bishopsgate, London EC2M 4RB]

Yours faithfully,
[ ]
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Part 2

Acknowledgement

To The Royal Bank of Scotland ple (the "Security Agent”)

Dated [ ]

Dear Sirs

We acknowledge receipt of a notice (a copy of which Is attached) dated [ ]
and addressed to us by { ] (the "Chargor"). Expressions defined in such notice

have the same meanings in this acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions of
such notice until the Security Agent notifies us in writing that the notice is revoked,

2 we have not received notice that any third party has any interest in the Charged
Account,

3 we have not clamed or exercised, nor will we claim or exercise against the Chargor,

any right of set-off, lien, combination of accounts, counterclaim or other right relating to
the Charged Account

This acknowledgement and any non-contractual obligations arnsing out of or In connection with
ihis acknowledgement are governed by the law of England and mn connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligations we
submit to the junsdiction of the Courts of England for your exclusive benefit

Yours faithfully,

For and on behalf of
The Royal Bank of Scotland plc
(in its capacity as Account Bank)
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Part 3

Form of notice to Account Bank {the Fix-UK Capital Account and the Fix-UK Revenue

Account)

To The Royal Bank of Scotland plc (the "Account Bank”}
Dated | ]

Dear Sirs

Notice of Charge — the Fix-UK Capital Account and the Fix-UK Revenue Account

We refer to the following accounts of | } (the "Chargor") with you

(1) the "Fix-UK Capital Account" with account number | ] and sort code |
and

(1) the "Fix-UK Revenue Account” with account number | } and sort code [

(the "Charged Accounts" and each a "Charged Account")

We give you notice that, by a debenture dated { ] (the "Debenture™) the Chargor
has charged to The Royal Bank of Scotland plc (in its capacity as securty agent) (the
"Security Agent") its interest in and fo the money from time to time standing to the credit of

each of the Charged Accounts and to all interest (if any) accruing on the Charged Accounts

We irrevocably authorise and instruct you

to disclose to the Secunty Agent any mformation relating to the Chargor and the
Charged Accounts which the Security Agent may from time to time reguest you to
provide,

with effect from your receiving wriiten notice from the Secunty Agent that an Event of
Default (as defined in the Debenture) has occurred and that it intends to operate any

Charged Account,

(@) to pay all or any part of monies from time to time standing fo the credit of that
Charged Account to the Secunty Agent (or as it may direct) promptly following

receipt of written instructions from the Securty Agent to that effect, and

(b) not to permit the Chargor to receive, withdraw or otherwise fransfer any credit
balance from time to time on that Charged Account without first obtaining the

consent in writing of the Security Agent

This notice and any non-contractual obligations ansing out of or in connection with this notice

are governed by the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above bx
signing the attached form of acknowledgement and returning it fo the Secunty Agent at [8

Floor, 280 Bishopsgate, London EC2M 4RB]

Yours faithfully,
[ ]
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Part 2

Acknowledgement

To The Royal Bank of Scotland plc (the "Security Agent”)

Dated [ 1

Dear Sirs

We acknowledge receipt of a notice (a copy of which Is attached) dated |

and addressed to us by [ ] {the "Chargor"). Expressions defined in such notice

have the same meanings In this acknowledgement

We acknowledge and confirm that

1. we accept the instructions n the notice and will act in accordance with the provisions of
such notice until the Secunty Agent notifies us in writing that the notice s revoked,

2 we have not received notice that any third party has any interest in the Charged
Account,

3 we have not claimed or exercised, nor will we claim or exercise against the Chargor,

any right of set-off, hen, combination of accounts, counterclaim or other right relating to
the Charged Account.

This acknowledgement and any non-contractual obligations ansing out of or in connection with
this acknowledgement are governed by the law of England and in connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligaticns we
submit to the junsdiction of the Courts of England for your exclusive benefit.

Yours faithfully,

For and on behalf of
The Royal Bank of Scotland plc
(in its capacity as Account Bank)
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EXECUTION PAGES

THE CHARGORS

EXECUTED as a DEED by )
FIX-UK GENERAL PARTNER LIMITED )
(acting in its capacity as first general partner of)
THE FIX-UK LIMITED PARTNERSHIP)

)
in the presence of. )
M é.lh-’ 2
Director
Witnass signature., %\—/

K25 770 STREETER

Witness name.,. [ 77 LTEL

Address’ MACFARLANES LLP
20 CURSITOR STREET
-LONDON - :
EC4A LT

EXECUTED as a PEED by

FiX-UK GENERAL PARTNER LIMITED
acting by. PA4UL EDu/4RDs

in the presence of

D d el

Director

Witness signature’ %\* .
[SIRSTIN ~ STRELTER

MACFARLANES LLP

Address 20 GURSITOR ST
LONDON REET
EC4A 1LT-

Witness name’
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EXECUTED as a DEED by
FIX-UK NOMINEE LIMITED
acting by PAuL EDW 4D
in the presence of

L0 G

Director

Witness signature o %\

------

[s/2s7iM  STREETER

Witness name @ L.7%& .

Address MACFARLANES LLpP

20 CURSITOR STREEY
LONDON T
EC4A 1LT
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THE SECURITY AGENT

SIGNED by
A @A\(ﬁ“z , an authonsed

sighatory for and on behalf of
THE ROYAL BANK OF SCOTLAND PLC
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