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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6772302

Charge code: 0677 2302 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th February 2019 and created by MRDB HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd February 2019 .

Given at Companies House, Cardiff on 25th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is datzd | rﬂ%rﬁ%/\ 2019

BETWEEN:

(13 THE ENTITIES LISTED IN SCHEDULE 12 (the "Chargor”),

and

(2) DUKE ROYALTY UK LIMITED incorporated and registered in England (company
number 10223638 in its capacily as securily trustee for the Secured Parties (the

"Security Agent”).

BACKGROUND:

The Chargor enters into this Deed in connection with the Facility Agreements (as defined

below).
IT 1S AGREED as follows:
1 DEFINITIONS

In this Deed:

Account Bank

Accounts

Administrator

Agreement for Lease

Assigned Contracts

Authorisation

Bliocked Account{s)}

each bank, financial institution or other person with whom an
Account is maintained;

the account(s) the details of which are specified in Parts 1 and
2 of Schedule 2 (Account Delails) and all other accounts held
with any Account Bank at any time owned or operated by lhe
Chargor as renumbered or redesignated from time to time,
each replacemeant acceunt or sub-accouni relating o any of
them, all maney from lime o lime standing to the credit of
those accounts and all interest accruing in relation to them and
the debi or debls represented therehby;

any administralor appointed in respect of the Chargor whether
by the Securily Agent, a court or otherwise;

means an agreament to grant an Occupational Lease for all or
part of any Real Property;

each of the contracts described in Schadule 3 {Conlracis),
aach CGommercial Contract and any other contract designated
in writing as an “Assigned Centracl” by the Securily Agent
{acting reasonably);

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

the accouni(s) the details of which are specified in Part 1 of
Schedule 2 {Account  Delails) and  any  other accounls

1 WKS/ZRTZE3506 5



designated in writing as a "Blocked Account” by the Secury
Agent, as renumbered or redesignated from time 1o Uime, cach
replacement account or sub-account relating to any aof tham,
all money from time io time standing to the credit of any of
those accounts and all interest accruing in relation to them and
the debt or debts represented by them:;

Borrower means Slake Bidco Limited a company registered pursuant to
the laws of England and Wales (registered number 11754682},

Business Day means any day cther than a Saturday, Sunday or any other
day which is a legal holiday in London, [ngland,;

Chattels all plant, machinery, vehicles, tocls, compulers, equipment,
furniture and other challels {excluding any for the time being
forming part of the Chargor's stock in trade or work in
progress) and any renewals or replacements of them together
with the benefit of all warranties, guarantees, maintenance
contracts, consents and licences relating to them;

Commercial Contract  means each written contract by a Charger with any of the
following parties:

(a) Camperking;

() WildAx;,

(c) Magnum Motornomes,

{d} Clearcut Conversions by;

{e) any custeimer of Chargor other than a customer
referred o in (a) to {d) above which conslilules
2% or more of the total tumover of the Group (as
defined in the Loan Agreement) in any [Fiscal
Year {as defined in the Loan Agreemenl);

{f) Dometic UK Limited;

{g) Truma (UK} Limited;

() Thelford Limited,;

{i) Folyplaslic BV,

(0 any supplier other than a supplier reterred to in {0
to (0 above which constitutes more than 5% of
ithe Group's (as defined in the Loan Agreement)
total spend in any liscal Year (as defined in the

Loan Agraement};

Contracts all present and future contracts and agreements entered nic

Z WK GBT 2838265



Delegate

Discharge Date

Dividends

Event of Default

Excludecd Property

Facility Agreements

Finance Document

Finance Party

Insolvency Act

Intellectual Property

by the Chargor (including, but not fimited to, the Assigned
Contracts) and all guarantees, warranlies and indemnilies
issued in relation to any Confract and any other contract
designated in wriling as a "Contract” by the Securty Agent
{acting reasonably),

means any delegate, agent, altomey or co-trustee appointad
by the Sacurity Agent and/or any Receiver (as appropriate];

the date on which the Security Agent confirms in wriling to the
Chargor that all the Secured Liabilittes have been irrevocably
discharged in fuli and no further Secured Liabilities are
capable of arising;

all dividends and distributiens of any kind, interest and any
other income received or receivable by the Chargor in relation
to any of the Shares;

any event or circumstance specified as such in the Facility
Agreements andfor a guarantor dees nol pay on the due dale
any amount payable pursuant to the Investment Guaraniee;

means all of Miriad Products Limited's interest in the leasehaold
properiy known as Part of Plot 2000, Dove Valley Park, Park
Avenue, Foston, Derbyshire held under a lease dated 13
October 2017 and made between (1) Truma (UK} Limited and
Miriad Products Limited,

means the Loan Agreement and the Investment Guarantee,

means each Facility Agreement, and a "Finance Document” as
that torm is defined in the Loan Agreement,

means the “Lender” as defined in the Loan Agreement and the
“Beneficiary” as defined in the Investment Guarantee;

the Insolvency Act 1986,

{a) all present and future patents, trademarks, service
marks, designs, business and trade names, copyrights,
design righis, moral rights, inventions, confidential
information, know-how and other intellectual property
rights and irderesls whether registered or unragistercd,
and

{b) the benefit of all applications, licences and rights to use
the assets listed in paragraph {a) above;

3 WVYKRIZ87PBBESE.D



Intercreditor Deed

Investiment Guarantee

Investments

Lease Documents

Legal Mortgage

Lender

Loan Agreement

LPA

Material Chattels

Monetary Claims

Maortgaged Property

has the meaning given to it in the Loan Agreament,

means the guarantee dated on or about the dale of this Deed
provided by, among others, the Borrower in favour of the
Preference Sharehoider (as defined in the | pan Agreement) in
relaticn to certain payment obligations of the Borrower
pursuant to the Preference Shares (as defined in the Loan
Agreement) and any other guarantee of similar effect granted
by any person afler the dale of this Deed,;

the Shares and Dividends;
means:

(a) an Agreement for L sase;
{b} an Ccoupational Lease; or

{c) any ather document designated as such by the Security
Agent and the Chargor,

a charge by way of legal mortgage granted by the Chargor i
favour of the Securily Agent and in the form of Schedule b
{FFarm of Legal Mortgage) in raespect of all or any part of the
Real Property acquired by the Chargor after the date of this
Deed;

means Duke Royalty UK Limited incorporated and registered
in England {registered number 102234638);

means the loan agreement dated on or about the date of this
Deed between, among others, the Lender (as lender) and the
Borrower {as borrower);

the Law of Property Act 1825,

means the chattels listed in Schedule 11 {(Matorial Chatlels)
and any other challel designated as o "Material Chattel” by the
Security Agent;

all book and other debts and monetary claims of any nature
and however arising al any time owing o the Chargor or in
which it has an interest and all proceeds of those debts and
claims together with the benefil of all rights, securities and
guarantees of any nature enjoyed or held by it in relation to the

SaTe,

any freehold, leasehold or immovable property specified in
Schedule 1 (Meortgaged Froperty) and any freehold, izasehold
or immaovable property specified in the schedulz 1o any Legal

4 WKS/IBYZ83825.5



Obligor

Occupational Lease

Party

Planning Legislation

Policies

Real Property

Receiver

Regutations

Mortgage;

has the meaning given ta it in the Loan Agreement and cach
guaranior under the Investment Guarantee,

means any lease or licence or other right of oceupation or right
to receive rent to which any Real Propeirty may at any tims be
subject and includes any guarantee of a tenant's obligations
under the same,

a party to lhis Deed;

any legislation regulating the development or use of tand or the
erection and demolition of buildings and other structures on
such land and all orders, regulaticns and permissions made,
issued or granted under such legislation;

(a) aach of the insurance policies described in Schedule 4
(Insurance Policies),

{b) each other insurance policy taken out at any time by or
on behalf of the Chargor or in respect of which it has an
interest or a right to claim; and

{c) any cther insurance policy designated as a "Policy” by
the Security Agent,

(a3) the Martgaged Property;

{b} any other freehold, leasehold or immovable property in
which the Chargor has an interest {including, for the
avoidance of doubt, an option to purchase any
property); and

(c) any huildings, erections, fixures, fithings (inchuding
trade fittings and nachinery) and fixed plant and
machincry from time to time situated on or forming part
of the property listed in paragraphs (o) above and ()
above and includes all Related Righls.

a recaiver or receiver and manager or administrative recciver
of the whole or any part of the Security Assets,

the Financial Collaleral Arrangsments (No. 2) Regulations
2003 {51 2003 No. 3226),

) WHSGETIR3B56.5



Related Rights

Relevant Currency

Rental Income

Secured Liabilities

Secured Party

Security Interest

Security Assets

Shares

as regards any Secunty Asset, all present and future:

{a) meney and proceeds of any nalure paid or payable in
relation to that Security Asset, including sale procecds
and money paid by way of damages, award or
judgment made in connection with that Security Asset;

{b) all rights and interests of any naturc attaching to,
deriving frem or exercisable as a result of the Chargor's
interest in or ownership or operation of lhat Security
Asset; and

{c) all rights to make a demand or claim;

in relation to each of the Secured Liabilities, the currency in
which itis from time Lo ime denominated,

means the aggregale of all amounts paid or payable to or for
the account of the Chargor in connection with the letting,
licence or grant of other rights of use or occupation of any part
of any Real Property,

all present and future monies, obligations and liahilities
{whether actual or contingent and whether owed jointly or
severally as principal or swrety or in any other capacity
whatsosver) of each Uhligor to any Secured Party under each
Finance Document or coiharwise logether with all interest
acoruing in respeclt of any such monies, obligations and
liabiliies;

means a Finance Party, a Receiver or Delegate;

means a mortgage, charge, pledge, lien or other security
interest securing any obligation of any person or any other
agresment or arrangement having a similar effect;

all of the rights, interests and assets which from time to time
are, or arc expressed (o he, subject (o the Scourily Inlereslt
created by or pinrsuani Lo this Deed,

{a) all shares, stocks, debentures, bonds. any form of loan
capilal, warrants,  coupons, interesis  in collective
investiment schemes and all other securities and
mvestments of any kind whatsoever (whether in
certificated or uncertificatcd  form) owned by lhe
Chargor or in which it has an interest from time to time
including  (withou! hmitation} the shares listed In

£ WIRG/267 2838505



2.1

Tax

Scheadule 10;

1

(M shares, stocks, debentures, bonds, any form of loan

capital, warrants, coupons, securilies, investments,
money or other assels ansing by way of conversion,
exchange, substitulion, rights issue, redemptian,
honus, preference, option or otheiwise in relation to

any of the assets referred to in paragraph (a) above;

{c) rights to subscribe for, purchase or utherwise acquire
any of the assets referred to in paragraph (a) above
through options, warrants or olherwise;

means any tax, levy, impost, duty or other charge or
withholding of a similar nature (including any penalty or
interest payable in connection with any failure to pay or any
delay in paying any of the same}; and

Transaction Security  means the Security Interest created or evidenced or expressed

to be created or evidenced under the Security (as defined in

the Loan Agreaement).

CONSTRUCTION

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

211

2172

213

21.4

215

this Need, a "Finance Document” or any other agreement or instrumentl is
a reference to this Deed or thal Finance Document or othor agreement or
instrument as amended, novated, supplemented, extended or restated,

a ‘“person” includes any individual, firm, company, corparation,
government, stale or agency of a stale or any association, trust, joint
venture, consortium, partnership or other entity {whether or not having
separate legal personality);

a "regulation” includes any regulation, rule, official dircclive, request or
guideline (whether or nat having the force of law) of any governmental,
inter-gavernmental or supranational bedy, agoncy, depariment or of any
regulatory, sell-regulatory or other authority or organisation:

“Security Asset’, "Accounts”, “Chattels’. “Contracts”, “Intellectual
Property”, “lnvestments”, “Lease Document”. "Monetary Claims”,
"Policies” and "Real Property” includes:

(a) any part of that asset;
{b) any present and future assets of that type: and
{c) all Related Righls relating to assets of that type;

"Secured Liabilities” is deemed to include a reference to any pat of them,

v WWKE/287283856.4



2.3

2.4

26

2.7

2.8

2.10

2.1.6 the "Security Agent”, the "Chargor’, or any "Party” or any other person
shall be construed so as to include its successors in title, permilled assigns
and permited transferees and, in the case of the Securily Agent, any
person for the time being appoinied as Securtty Agent in accordance with
the INinance Documents;

21.7 a provision of law is a refercnce o that provision as amended or re-
enacted;

2,1.8 the singuiar is deemed to include the plural and vice versa; and

2.1.9 a ime of day is a refercnce o London time,

The tarm “Security Agent” includes any subsidiary or group company ar assignee of
the Security Agent granting or continuing to grant facilities or accommodation to the
Chargor.

“Receivers” are reforences o receivers of whatsoever nature including, without
limitation, receivers, managers and administrative reccivors.

"Adiministrators” are references to administralors appointed under the Insolvency
Act and include administrators appointed under the out of court procedure under the
Insolvency Acl.

Clause and Schedule headings are {or ease of reference only.

A "Default’ {(other than an Event of Default) is “centinuing” if 1t has not been
remedied or waived and an Event of Default is "continuing” if it has not been waived.

Any undertaking given by the Chargor under this Dleed remains in force until the
Discharge Date and is gwen for the benefi of the Sccurity Agent.

The terms of the other Minance Documents and of any agreement, instrumeant or side
lefters between any parties {o lhe Finance Documents in relation to any Finance
Document (as the case may be) are incorporated into this Deed to the exient required
to ensure that any purported disposition or any agroement for the disposttion of any
freehold or leaschold property contained in this Deed is a valid disposition in
accordance with section 2{1} of the | aw af Property (Miscellaneous Provisions) Act
1488,

The absence of or incompicte details of any Security Asset in any Schedule does not
affect the validity or enforceability of any Security Interest under this Deed.

Clauses 4.2 (Land) 1o 4.11 {Miscellaneous) shall be construed as crealing a separaic
and distinct mortgage or fixed charge over each relevant asset within any partioutar
class of assets defimed under this Deood and the fature lo cresle an effective
mortgage or fixed charge (whoethor arising out of this Deed or any act or omission by
any Parly) on any one asset shall not attect the nature of any mortgage or fixed
charge imposed on any other asset whelher within that same class of assets or nol.

5] WKS28T2R3856.5



212

213

4.1

It is intended that this Deed takes effect as a deed notwithstanding the fact thal &
Party may only execute this Deed under hand.

If the Security Agent considers that an amount paid to it under any Finance Document
or in relation to any Secured Liability is capable of being avoided or otherwise set
aside on the liquidation or administration of the payer or othenwise, then that amount
will not e considerad 1o have peen irrevocably paid for the purposes of this Deed.

in the event of a conflict between the terms of this Deed and the terms of the Facility
Agreements, the terms of the Facility Agreements will prevail.

This Deed is subiact to the terms of the Intercreditor Deed. In the event of a conflict
hetween the terms of this Deed and the terms of the Intercreditor Deed, the terms of
the Intercreditor Deed will prevail.

Where mare than cne persan is named as the Chargor in this Deed:

2.15.1 the liabilities and obligations of such persons under this Deed shall be joint
and several; and

2152  references to the "Chargor” in this Deed shall be conslrued as references o
all such persons or any of them, as the context adimits,

UNDERTAKING TO PAY

The Chargor covenants with the Security Agent, on demand, to pay, discharge and
salisfy all the Secured |iabilities when due and to indemnify the Secured Parties
against any losses, costs, charges, expenses and liabilities arising lrorn any breach or
failure to pay, discharge and satisly the Secured Liabilities in accordance with their
respective termms.

SECURITY

Nature of the Security

4.1 Al the Security Interest created under this Deed:
(a) is created in favour of the Security Agent;
(0} is a continuing secwily for the paymeni, discharge and performance

of all the Secured Liabdities except for any Secured Liabilities which,
if secured by lhis Deed, would causc such Security interest to be
uniawlul or prombited by any applicable law, and

() is granted with full title guarantee in accordance with the Law of
Property {Miscellanecus Frovisions) Acl 1984

4.1.2 If the Chargor assigns its rights under an agreement (or charges those
rights by way of first fixed charge) under this Deed and that assignment or
charge breaches a term of that agreement because a third parly's cansent
has not been obtained:

9 WIKSPETIREEI6.5



4.3

4.4

(al tha Chargor shall nolify the Security Agent promplly:

(b} until the consent is oblamed, this Deed will secure all amounts of
any nature which the Chargor may now or int fulure receive under ar
in connection with that agreerment but rights under the agreement
itsell shall not be secured under this Deed. Upon receipt of the
refevant conseni, the relevant nights under the agreement shall
stand assigned or charged as the case may be, to the Security
Agent under this Deed; and

{(c) unless the Security Agent otherwise requires, the Chargor shall use
all reasonable endeavours to obtain lhe consent of the relevant
narty to rights under that agreement being secured in accordance
with this Deed.

413 The Chargor shall prampily supply the Security Agent with a copy of any
consenl obtamed by it.

Land
The Chargor charges:

4.2.1 by way of a first legal morlgage, all the Mortgaged Property owned by it and
all rights under any licence or ather agreement or document which gives
the Chargor a right to occupy or use the Morigaged Properly owned by it;
and

42.2 (to the extent that they are not the subject of a mortgage under
naragraph 4.2.1 above) by way of first fixed charge, all the Real Froperty
owned by it other than the Exclided Propery and all nights under any
hcence or other agreement or document which gives the Chargor a right to
occupy or use Real Property owned by i, other than the Excluded Property.

Chattels
The Chargor charges:
4.3.1 by way of first fixed charge, all the Material Chattels owned by |t and

4.3.2 by way of first fixed charge, ali the Chattels owned by it (other than the
Material Chattels) and #s interesl inany Chatlels in its possession.

Rental Income

4.41 The Charger assigns  abscldely. by way of scourity, subject to
reassignment by the Sccurity Agent in accordance with Clause 29 (Release
of sccurily), all s rights in respect of the Lease Documents and the Rental
Income provided that if any of those rights are not effectively assigned by
this Clauss 4.4, this assignment shall instead operate as an azsignment of
all sums, of any nature, which the Chargor may derive from those rights.

14 WKS/PRTABI836.5



4.4.2

To the extent thal they are not effectively assigned under paragraph 4.4.1
above. the Chargor charges by way of first fixed charge alt of ds rights
described in paragraph 4.4.1 above.

4.5 Investments

The Chargor charges by way of a first fixad charge all the Shares and Dividends.

4.6 Accounts

4.6.1

46.2

The Chargor assigns absolutely, by way of securty, subject o
reassignment by the Securily Agent in accordance with Clause 29 (Release
of Security), all its rights in respect of the Accounts.

To the extent thal they are nol effectively assigned under paragraph 4.6.1
above, the Chargar charges by way of first fixed charge ali of its rights and
interest in and to ihe Accounts.

4.7 Monetary Claims

The Chargor charges by way of a first fixed charge zll the Menetary Claims.

4.6 Contracts

481 The Chargor assigns absolutely, by way of security, subject to
reassignment by the Security Agent in accordance with Clause 22 (Release
of Securityy, all its rights in respect of;

{a) the Assigned Conlracts;
{b) any letter of credit issued in its favour; and
{c} any bill of exchange or other negotiable instrument held by it.

482 To the extent that any Assigned Contract is not capable of assignment
without infringing any provision of such Contract but is capable of being
charged, the Chargor charges by way of fixed charge all of its rights and
interest in such Contract.

4.8.3 To the extent that any Assigned Contracl is not capable of assignment or
charge without infringing any provision of such Contiacl, the Chargor
charges hy way of fixed charge the proceeds of any Related Rights in
respecl of such Assigned Contracl, and any other Contract 1o which the
Chargor is a party, which is not an Assigned Contract,

4.9 Insurances
491 The Chargor assigns absclutely, by way of security, subject to

reassignment by the Security Agent in accordance with Clause 28 {Release
of Security), all amounts payabte lo il under or in cannection with the
Folicies and al of s nighls in connection with those amounts.

11 WICG/ZET 2B3836.5



412

4.13

4.9.7

To the extent that they are not effectively assigned under paragraph 4.8.1
above, the Chargor charges by way of a first fixed charge the relevant
amounts and rights descriped in paragraph 4.9.1 above,

tntellectual Property

The Chargor charges by way of first fixed charge all its rights in itz Intellectual

Property.

Miscellaneous

The Charger charges by way of first fixed charge:

4111

4.11.2

4,413

4.11.4

4.11.5

any heneficial intorest, claim or entillernent it has in any pension fund,
any and all Related Rights;

ail rights 1o recover any Taxes on any supplies made to # relating to any
Security Assel and any sums so recovered,

its goadwill and uncatied capital, and

the benefil of any Authorisation (statutory or otherwise) held in connection
wilh its use of any Security Asset and the right to recover and receive
compensation or any other sum payable in relation to any Authorisation.

Floating charge

4.12.1

4.12.2

The Chargor charges by way of a first floating charge all of its assels
whalsoever and wheresoever not at any time otherwise effectively
morigaged, charged or assigned by way of morigage, fixed charge or
assignment under {his Clause 4.

Paragraph 14 of Schedule B1 1o the Insclvency Act applies Lo the floating
charge crealed pursuant lo paragraph 4.12.1 which is 3 "gqualifying floating
charge” far the purpose of paragraph 14(1) of Schedule Bl of the
inselvency Acl.

Crystallisation

4131

The Szcurity Agent may at any time by notice in writing to the Chargor (as
applicable} converl any floating charge created by the Chargor pursuant Lo
Clause 4 .12 {Fioating charge) above into a fixed charge with immediate
effect as regards any property or assets specified in he nolice if;

{a) the Security Intercst constifuled by this Deed has become
enforceable  In o accordance  with Clause 17 {Enforcement  of
Security), o
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4132

4,13.3

(0} the Security Agant considers any Security Asset to be in danger of
boing seized or sold under any form ol disiress, attachment,
execution or other legal process or otherwise to be in jeopardy; or

{c) the Secunty Agent reascnably considers thal it is necessary in order
to protect the priority of its Securily Interest.

Notwithstanding paragraph 4.13.1 above and witheul prejudice to any rule
of law which may have a similar effect, the floating charge created by
Clause 4.12 (Foating chargey will automatically and immediately (without
notice) convert into a fixed charge over all of the Chargor’s assets if:

{a) the Chargor creates or attempts o create any Securily Interest over
any of the Securdy Asscls otharwise than as permitted by the terms
of the Facility Agreemoenls,

(12)) any person levies or altempts to lovy any distress, execution or
other process aganst any of the Security Assets,

(<) a receiver of administrator is appointed in respect of the Charger or
a person entitled to appeint an administrator in respect of the
Chargor gives notice of its intention to do so or files a notice of
appointment with a court; or

() any corporate action, legal proceedings or other procedure or step
is taken m relation to the suspension of payments, winding up,
disselution or re-organisation of the Chargor other than a winding up
petition which is stayed within 14 days of commencement,

Motwithstanding any other provision of this Deed, the foating charge
created by Clause 4.12 (Moating charge) may not be convarted into a fixed
charge solely by reason of:

(a) the ebtaining of a maratorium; or
) anything done with a view to obtaining a moratorium,

as a prelminary to a creditors voluntary arrangement by an elgible
company (as determined under Schedule A1 of the Insolvency Act) under
the Insolvency Act.

NEGATIVE UNDERTAKINGS

Negative Pledge

Save as expressly permitted under the Facility Agreements, the Chargor shall not
create or permit to subsisl zny Security interest over any Security Asset.
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6.1

.3

Disposals

Except as permitted by, and in accordance with the terms of, the Facility Agreements,
the Chargor shali nol enter mto a single transaction or a serles of transactions
{whether related or nol and whether valuntary or involuntary) to sell, transfer, lease or
othcrwise dispose or purport or agree lo dispose of any of the Security Assels.

REAL PROPERTY
Acquisitions

6.1.1 If the Chargor acquires any frechold, leaseheld or commeonhold property
after the date of this Deed it shall

(&) notify the Security Agent immediately;

() immediately on request by the Security Agent and at the cost of the
Chargor, execute and deliver to the Security Agent a Legal
Mortgage in favour of the Securily Agent {as trustee for the Secured
Parties) of that proparty;

(c) deposil with the Security Agent all deeds and documents of title and
all local land charges, land charge and Land Registry search
cerlificates and similar documents received by it or on its behalf;

(d} if the title to thal Ireehold, leasehold or commonhold property is
regisierad at the Land Registry or reguired to be so registered, give
the Land Registry written natice of the Legal Martgage; and

{e) if applicable, ensure Lhat details of the Legal Mertgage are correctly
noted 0 the Reaister of Title against that title at the Land Registry.

If1the consent of the landlerd in whom lhe reversion of a lease is vested s required for
the Chargor 1o execute a Legal Mortgage over it pursuant to clause 6.1, the Chargor
will not be reguired to petfonm that obligation unless and until it has obtained lhe
landlord's consent.  {he Charger shall immediately request the relevant Jandlord's
consent and shall use all reasenable endeavours to abtain that consent within 7 days
of making the request.

Notices
The Chargor shall:

5.3.1 nromplly give 1o the Soourity Agent Tull parbiculars with respect 1o (and, if
requested by the Securily Agent, a copy of) any nolice. order, directive,
designadion, resoluiion or proposal which applies 10 any of its Real Property
ar to the area in which it is situate and which is issued:

(a) by any planning autharity or other public bedy or authority under or
by virtue of any Planning Lcgislation:
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6.4

6.6

6.7

(1) pursuant 1o any law or regulation relating to the pollution or
prolection of the environment er harm to or the prolection of human
health ar the health of animals or plants;

(c pursuant to section 146 of the LPA; ar
() pursuzant lo some other power conferred hy law;

6.3.2 withoul delay and at its own cost, make such objections ar representations
(or join  with  lhe Secunly Agent in makihg such objections or
representations) against or in respect of any such notice, order, directive,
designation, resclulion or proposat as the Security Agent may divect; and

6.3.3 take all steps nccessary to comply with each such notice, order, directive,
designation, resclution or proposal,

Deposit of title deeds

The Chargor shall immediately deposit with the Sccurily Agent all deeds anpd
documents of title relaling to its Real Property, other than the Excluded Property, and
all local fand charges, land charge and land Registry certificates and similar
documents received by it or on its behalf.

Compliance
The Chargar shall comply with:
§.5.1 all laws for the time being in force and applicable to it; and

G.5.2 all nolices, arders, directives, licences, consents and assurances given or
made under any law of reguiation by any person,

in each case, insofar as the same relate to its Real Properly or the occupation and
use of its Real Property.

Investigation of title

The Chargor shall grant the Security Agent or s lawyers on request all facilities
within the power of the Charger lo enahle the Security Aygent or s lawyers {al the
expense of the Chargor) ta:

6.6.1 carry ol investigations of title in relation to s Real Froperty; and

6.6.7 make such enquiries in relation o any part of its Real Property as a prudent
morlgagee might cany out.

Compensation paymentis

Subject to the righls and claims of any person having prior rights to such
compensaticn, all monies payable to the Chargor by way of compensalion, whether
under Section 25 of the Law of Property Act 1989 or under lhe T andlord and Tenant
Acts 1827 to 1854 o otheiwise shall be paid to the Secunity Agent {who shall bo
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7

entitled 1o give good receipt for such meniesy and applicd in accordance with
Clause 20,1 {Order of appiication) as though they were the preceeds ol lhe
enforcement of he Securily Interest constituied by Lhis Deed, and any maonies that
may boe received by the Chargor shall, pending such payment, be held on trust for the
Securily Agent.

Power to remedy

if the Chargor fails to comply with any of the undertakings contained in this Clause 6,
the Chargor shall allow the Sceeurity Agent or ds agents and contractors:

5.8.1 lo enter any part of its Real Property,

5.8.2 to comply wilh or nbiect to any notice served on the Chargor in respect of
its Real Property; and

£.8.3 to take any aclion as the Security Agent may consider necessary or
desirable to prevent or remedy the relevant breach or to comply with or
object to any such notice.

The Chargor shall immediately on request by the Security Agent pay the costs and
expenses of the Security Agent and its agents and contractars incurred in connection
with any action taken under Lhis sub-clause.

INVESTMENTS
Deposit of title documents

The Chargor undertakes to deposit with the Security Agent or the Security Agent’s
nominee:

7.1.1 on ar before execution of this Deed, all share certificales or other
documents of title relating to the Shares;

712 immediately upon its acquisition of any Investment, all share certificates
and other documents of title or svidence of ownership relating to that
fhvestment;

713 oromplly upon the accrual, offer or issue of any stocks, shares, warrants or

other securities in respect of or derived from the Investments, all share
cerlificates and other documents of title or evidence of ownership refating to
each of such items: and

714 together  with  stock  transfer  forms  (or  other appropriale  lransfer
instrumenis) signed by the Chargor (or its nemince, where appropriaie) as
ransferar but with details of the transferee, dale and consideration cft
blark, on the basis that the Sscurity Agent may hold ali those certtficales,
forms and decuments until the discharge date so that the Security Agent
may, at any time after the Secunty Interest created by this Deed has
become enforcoable in accordance with its terms and without notice to the
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7.3

Chargor, complete and present those stock ransfer forms and any other
documenis Lo the issuers of the Security Assets for registration.

Completion of transfers

The Security Agenl is enlitled at any time afier an Event of Default has occurred and
i continuing to complete the stock transler forms {or other transfer instrumenls) on
hehalf of the Chargor in favour of the Security Agent or its nominee, using the power
of attorney cortained in Clause 23 (Power of atforney) or otherwise.

Voting and Dividends

7.31

7.3.2

Voting and other rights prior to an Event of Default

Prior {0 the accurrence of an Event of Default:

(&)

{b)

subject to paragraph 7.3.2 below, the Chargor is entitled 10 exercise
or direct the exercise of the vating and other rights attached to any
Investment as it sees fit provided that:

i it do=s so for a purpose nat inconsistent with its ohligations
under any Finance Dacument; and

(1) the exercise or failure to exercisc those righls does not have
an adverse effect on the value of the Investments and does
not atherwise prejudice the Security Agent's interests under
this Deed; and

the Chargor is entitled to receive and refain all Dividends.

Voting and other rights following an Event of Default

Aler an Event of Default has occurred and whilst continuing unremedied:

(@)

{h)

(c)

the Security Agent will be entitled to exercise or direcl the exercise
tor refrain from exercising or refrain from directing the exarcise) of
the voling and other rights altachod to any Investment as it sees fit
in its absolute discretion;

the Chargor shall comply, or procure compliance with,  ainy
directions of the Securily Agent in relation to the excrcisc of those
rights and shall prompliy execute and delver to the Scourity Agent
all forms of proxy as the Security Agent may require in connection
with the exercise of those nghts; and

all Dividands shall be paid or transfenrcd to the Security Agent (or to
its order) and any Dividends recaived by the Chargor shall be held
by the Chargor an trust for the Securily Agent and immediately paid
by it to the Sccurity Agent or 1o any nominee designated by the
Security Agent. The Secunty Agent will be entitled to apply those
Dividends in such manner as it sees fit,
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7.4

=t

7.3.3

Al any time:

(a} the Securty Agent may, in its absclule discretion, and without any
consent or authority frem the Charger (but providing the Chargor
with notice of any such election) olect to give up the right to exercise
(or refrain rom exercising} all voting rights in respect of the
Investments conferred or 1o be conferred on the Security Agent
pursuant to paragraph 7.3.2(a) above, provided thal the Chargor
shall compensate or otherwise make the Security Agent good in
respect of any loss or shortfall it may suffer good as a consequence
of such election;

(b) once a notice has bheen issued by the Security Agent under
paragraph 7.3.3(2) above, on and from the date of such notice, the
Security Agent shall cease to have the rights to exercise or refrain
from exgrcising voting rights in respect of the investments conferred
or ta be conferred on it pursuant to paragraph 7.3.2(a) above or any
other provision of this Dead and all such rights shall be exercisabic
by the Chargor. The Chargor shall be entitled on and from the date
of such notice to exercise all voting rights in respect of the
Investments  subject only 1o the proviso contained in
paragraph 7.3.1(a) above.

Limited obligations of the Security Agent

At any time when any Investments are registered in the name of the Secunty Agent or
its nominee, the Seourily Agent shall have no duty:

4.1

7.4.2

743

to make any payment or to ensure that any dividends, distributions, interest
or other monies payable in respect of those Investiments are duly and
promptly paid or received by it or its nominee;

to verify that the amounts referred to in Clause 7.4.1 are 1he correct
amounts paid or received;

to take any aclion in conneclion with the tking up of any (or any offer of
any) stocks, shares, righls, monies or other property paid, distribuied,
accruing or offered al any time by way of interest, dividend, redemption,
bonus rights, preference, option, warrant or otherwise on. or in respect of,
or in substitution for, those Investments;

lo perform any ehiigation of the Chargor in relation o those Investments; or

to present or fite any claim or take any other achion o collect or enforce the
payment of any amount to which it may be entilled under this Deed.

Nominee shareholders

Ir any investment is not held i the Chargor's name {other than as o result of the

oparaton of this Deed) the Chargor shall procure the prompt delivery to the Sccurity
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7.7

7.8

7.9

7.10

0
—_

Agent of an iivevocable power of attorney, expressed to be given by way of security
and excouted as a deed, by the person in whose name that Investment s held. That
power ol attorney shall appoint the Security Agent and every Receiver as the attomeay
of the holdar in relation to that Investrment and shall be in a form approved by the
Securty Agent.

Acquisition of Shares

Unless permitted by the terms of the Facility Agreements, the Chargor shall not:

7.6.1 acguire or enter inlo any agreement to acquire, any Shares; or
7.6.2 permit the declaration of or payment of any Dividend.
Circulars

The Chargor shall promptly deliver {o the Security Agent a copy of every circular,
natice, report sel of documents received by it or its nominee in conncclion with the
[nvestments.

Calis

The Chargor shall pay all calls and other payments due in relation to the Invesiments.
If the Chargor fails to do so, the Securily Agent may pay those calls or other
payments on the Chargor's behalf and the Chargor shall immediately on demand
reimburse the Security Agent for any such payment.

Alteration to rights

The Chargor shall not vary or agree to any variation in voting rights attaching to the
Shares and shall nol cause or permit any of the Shares te be consolidaled, sub-
divided or converted.

Other obligations in respect of Shares

7101 The Chargor shall comply with all requests for information relating to any
Shares which is within its aclual or imputed knowledge and with which it is
required to comply by ils articles of association or by any law {inciuding
sections 793 and 820 to 825 of the Companies Act 2006).

7102  The Chargor shall prompily supply & copy to the Secunty Agent of any
mformation referred to in Clause 71001,

7.10.5  The Chargor shall carnply with all other conditions and obligations assumed
by it in respect of any Share.
CHATTELS

Maintenance

The Chargor shall:
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8.2

8.1.1 keep all its Chattels in good repair, working order and condition (Tair wear
and tear excepted);

8.1.2 give the Security Agent such information concerning the location, condition,
use and operation of its Chattels as the Security Agenl may reasonably
require;

8.1.3 permit any persons designated by the Security Agent to inspect and

examing the Chattels and the records relating o the Chattels at all
reasonable fimes; and

8.1.4 not permit any Chatlels to be:

{a) used or handled oiher than by properly qualified and trained
persons; or

{a)! overloaded ar used for any purpose for which it is not designed or
reasonably suitablc.

Notice of Charge

The Chargor shall take any action which the Security Agenl may reasonably requlire
to evidence the interest of the Securily Agent in ils Challels; this includes a fixed
nameplate on its Material Challels in a prominent pasition stating that:

8.2.1 the Material Chattet is charged in favour of the Security Agent; and

822 the Material Chattel must not be disposed of without the prior consent of
the Security Agent unless permitted under the Facility Agreements.

ACCOUNTS

LUndertakings

g1.1 Subject to the terms of the Faciliy Agreements, the Chargor shall:
{a) not open or maintain any account other than the Accounts;

{t) except as regards any account maintained with the Security Agent,
deliver to the Seacurity Agent details of cach Account maintamned by
it promplly upon any redesignation or change :in account details
affecting any Account;

{c) promptly upon request by the Szourily Agent. supply it with copies
of all mandate letters, bank statements and other agreements
relating to the Accounls; and

{i) not permit or agree to any variation of the terms and conditions
relating to any Account or close any Accounts wilhout the pricr
wrilten consent of the Security Agent,
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9.2

5.3

9.4

10

10.1

10.2

10.3

Operation of the Blocked Accounts

Subject lo lhe tenms of the Facility Agreements, the Chargor may not, at any fime,
withdraw or ransfer any sums from a Blocked Account.

Operation of the Accounts other than the Blocked Accounts

8.3.1 Subject 1o lhe terms of the Facility Agreements pricr 1o the occurrence of a
Default that is continuing the Chargor shall, in the case of any Account that
is nol a Blocked Account, be enlitled to withdraw or transfer any sum
slanding to the credit of such Account.

9.3.2 After the occurrence of a Default that is continuing, the Chargor shall not be
entitled to make any withdrawals or transfers from any Account without Ihe
Security Agent’s prior written consent.

Time deposits

Without prejudice 1o any right of set off any Sceurcd Party may have under any other
Finance Document or otherwise, § the balance of any Account constitutes a time
depesit then, subject to any contrary instructions from the Security Agent, that time
denosit shall be successively redeposited for such periods and on such terms as may
from time to time be agreed between the Security Agent and the Chargor in writing
(failing which agreement, for such periods and on such lerms as the Securily Agent
may in its discreticn decide).

MONETARY CLAIMS
Collecting Monetary Claims

The Chargor shall promptly get In and realise all Monatary Claims and immediately
pay the proceeds of such Monetary Claims into a Blocked Account or 1o such account
as the Securilty Agenl may ctherwise direct in writing and pending that payment will
haold those proceeds on trust for the Sceurity Agent

Dealing with Monetary Claims

The Chargor shall not, without the prior written consent of the Security Agent, assign,
factor, discount, release, waive, compound or otherwise deal with any of the
Meneiary Claims or vary any term relating to a Mongtary Claim.

Assignment

Ihe Chargaor shall, al the Security Agenl's request, execute a legal assignment of ils
Monetary Claims in favour of the Security Agent on such terms as the Scourity Agent
may require and will sign and defiver written notice of that assignment, in a form
acceplable 1o the Security Agent, to each debtor which owes or may owe a Monelary
Claim and will use all reasonable endesvours lo procure that the notice Is duly
acknowledgod by the debtors concerned in @ocordance with the terms ol that
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assignment and that, Tollowing the date of such notice, each such debtor pays such
Monetary Claims 1o the Security Agent in accordance with the terms of the notice.

CONTRACTS

Contracts - representations and warranties

The Chargor represents and warrants to the Sccurity Agent on each day up 1o the
Discharge Date, that:

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

gach Coniract to which il is a party is in full force and etlect and constitutes
its legal, valid, binding and enforceable obligations;

its execution and peiformance of the Ceontracts to which it is a parly does
not conflict with any law or regulation applicable to i, its constitulional
documents or any agreement or instrument binding on it or consiitute a
default or iermination eveni (however described) under any such
agreement or instrument;

it is nat in default, nor, so far as it is aware, is any counterparly to a
Contract in default, under the Contracts to which it is a parly,

all payments due to it from any party under the Contracts to which it is a
party can be made without withhaolding or deduction en acceunt of Tax; and

there is no prohibifion on assignment m the Assigned Contracts to which it
is @ paity.

Undertaking

11.2.1

11.2.2

The Chargor shall not without the prior written consent of the Security
Agent (such consenti not to be unreasonably withheld or delayed):

{a) amend, supplement or waive or agree 1o the amendment,
supplement or waiver of any term of any Assigned Contract to which
it is a party or terminate such Assigned Contract or allow such
Assignad Contract to lapse (other than where a Conlract expires in
accordance with its terms and nol by reason of defaulty and shall not
do or permit anything lu be done which may impair the enforceability
of any term of any such Assigned Contract; or

() take  any  action  which  might  jeopardise the existence or
enforceability of any Contract 1o which it 13 a party.

The Chargor shall:

(a) promptiy perform ail its obligations under each Contract to which it is
a party;

{1 diligenlly enforce its rights under each Contract to which it is a parly;
J Y
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12.1

12.2

(c) inform the Security Agent immediately if # serves any nolice of
defauli, or cammences any legal proceeding, or receives any notice
of default or of the inlfiation of any legal proceeding in relation to any
Contract io which it is a party; and

() it requested to do s, supply the Securily Agent with () a copy of
each Contract ta which 1t is a parly, certified as being true and
correct by a director of it and (it} any other information and copies of
any other documents relating to each Canlracts le which it is a parly
which the Security Agent, or any Recelver, requests.

Obligations

Motwithstanding the operation of Clause 4.8 (Confracts), the Chargor is and shall
remain liable under any Contract to which il is a2 party to perform all its obligations
under that Contract and no Secured Parly shall ke, or be deemed to be, under any
obligation or lizbility under or in connection with such Contract by reason of this Deed
or the exercise by any Secured Party of any rights, powers or remedies under this
Deed.

INSURANCES
Insurances - representations and warranties

The Chargor represents and warrants to the Security Agent on each day up 1o the
Discharge Date that:

12.1.1 each Policy is in full force and effect and on risk, all premiums payable in
relation to the Policies have been paid when due and payable, there are no
grounds on which any Policy may be declared void or voidahle in whole or
in part; and

12.1.2  its entry into the Folicies doss not conflict with any law or regulation
applicable to it its constitutional decuments or any agreement or instrument
hinding on it.

Preservation and enforcement of rights
Subject to the terms of the Facilily Agreements, the Chargor shall:

12.2.1 maintain insurances an and in refation to its business and assets against
those risks and to the extent as is usual for companies carrying on the
same or substantially similar business. Al such insurances musl be
maintained with a repulable  independent inswrance  company  or
Uinderwriter;

12.2.2 perform all its obligations, pay all premiums and other monies payable and
diligently enforce all its rights under the Policies and take all action
necessary to keep the Policies in full tforce and effect and otherwise
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12.3

12.4

preserve its rights under the Palicies (including by way of legal or arbitration
proceedings);

1223 inform the Seccurity Agent immediately if it commences any legal
proceeding, or receives notice of the initiation of any legal proceeding. in
relalion to any Policy or if it becomes aware of any Policy becoming void or
voidable in whole or in part;

1224 supply the Sccurity Agent with:

(a) a copy of cach Policy and of each certificate of insurance and cover
note relating to sach Policy, certified as being trug and correct
copies by a director of the Chargor; and

{2 any other information and copies of any other documents relating to
the PFaolicies which the Security Agent, or any Receiver, requests,
and

12.2.5  if required by the Securily Agent following the ocourrence of an kEvent of
Default use its best efforts lo cause each insurance policy or policies
relating to the Security Assets cther than any Policy which has been the
subject of a notice of assignment pursuant to Clause 15.4 {Insurance) to
contain (in form and substance reasonably satisfactory to the Security
Agent) an endorsement naming the Security Agent as sole joss payee in
raspect of any claim or series of connected claims in excess of £50,000
(other than in respect of any claim under any employers liability, public
liabiity, products liabilily or pollution liahility insurances).

Amendments and waivers

The Chargor shall nat, without the Security Agent's prior written consent, amend,
supplement or waive or agree lo the amandment, supplement or waiver of any term of
any Policy or terminate any Policy or allow any Policy to lapse (other than where a
Paolicy expires in accordance with its terms and not by reason of defanli),

Default interest

if the Chargor defaulis in complying with Clause 12.2 (Preservation and enforcement
of rights), any Secured Party may eflect or renew any such insurance on such terms,
in such name(s) and in such amounts as 1 reasonably considers appropriate, and all
monies expended by the Secured Parties in doing so shall be reimbursed by ihe
Chargor to the refevant Secured Parties on demand and shall carry interest from the
date of paymenl by the Secured Parties until reimbursed at the higher of the Lefault
Interest (as defined i the Loan Agreement) and 4% per annum above the Bank of
England’s hase rate from lime to time,

24 WKS/287283836.0



12.5

13

13.1

13.2

13.3

Insurance proeceeds held on trust

Al manies received under any Policies relating to the Security Assets shall (subject to
ihe righis and claims of any person having prior rights to such monies), be deposited
into such account notified to the Chargor to the Lender.

INTELLECTUAL PROPERTY
Intellectual Property - representations and warranties

The Chargor represents and warranls to the Security Agent on each date up until the
Discharge Date that it

13.1.1 is the sole legal and beneficial owner of or has licensed to it on normal
commercial terms all of the Imelleciusi Property which is required by it in
order 1o carry on its business as it is being conducted and has taken all
formal and procedural actions (including but net limited to payment of fees)
required to maintain such Intellectual Property; and

13.1.2 does not, in canying on its business, infringe any Intellectual Property of
any third party in any matenal respect.

Intellectual Property — positive undertakings
The Chargor shall:

13.2.1 do all such acts and things as are necessary or desirable (o preserve and
maintain the existence and validity of its Intelleciual Properly;

1322 use all reasonable endsavours to prevent any theft, loss, destructions,
infringement, unauthorised access, copying and use of its Intellectusl
Property and immediately after becoming aware of any such action, inform
the Securily Agent of such action and (at its own cost and without prejudice
to any ather steps it may consider appropriate in the circumstances) take
such steps as the Security Agent may lrom lime to time direct; and

13.2.3 make registrations and pay all registralion fees and taxes necessary to
maintain ils Intelectual Property in full force and effect and record ils
interest i lhat Intefleciual Property and produce to the Security Agent on
demand receipts or other evidence that the samc have heen paid,

intellectual Property — negative undertakings
The Chargor shall not:

13,31 abandon, cancel or allow any of s intellectual Property to become void,
japse or to become vulnerable to attack, whether far non-use or otherwise;

13.3.2  apply 1o amend the speaification or drawing of any of the letters patent or
registered trade or service marks forming part of its Intellectual Property of
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13.4

14

141

14.2

14.3

enter any cenditions, restrictions or disclaimers in relation to any of its
registered Intellectual Property; or

13.3.3 use or permit ils Intelleciual Properly lo be used in a way, or take any siep
or omit to take any step in respect of ils intellectusl Properly, which miay
materially and adversely affect the existence or value of the Intsliectual
Property or impair its right to use such property; and

13.3.4 discontinue the use of the intellectual Property.
Preservation/protection

The Chargor must promptly, if requested fo do so by the Security Agent, sign or
procure the signature of, and comply with all instructions of the Security Agent in
respect of, any documeaent required to make entries in any public register of Intellectual
Property (including the United Kingdom Trade Marks Register} which either record
the existence of this Decd or the restrictions imposed by this Deed.

THE LAND REGISTRY

The Chargor consents to an application being made to the Land Registry to enter the
following restriction on the Register of Title relaling to any Real Property registered al
the Land Registry:

"Mo disposition of the registered esiate by the propriefor of the registered estate or by
the proprietor of any registered charge, not being a charge registered hefore the entry
of this restriction is to be registered without a written consent signed by the preprietor
for the lime being ol the charge dated [« - . 1 in favour of Duke Royalty UK Limited
referred to in the charges register ar their conveyancer or [specify appropriate
details]”.

The Chargor consents to an application being made to the Land Registry for a notice
in the following terms lo be enlered on the Regisier of Tille relaling to any Real
Propetty registered al the Land Regislry:

“The lender under a facililies agreement dated | lis under an obligation (subject
to the terms of that facitilies agreement) to make further advances and the debenture
referred to In the charges register dated | 1in favour of Duke REoyally UK Limied
secures those furlther advances.”

The Chargor shall not allow any persan other than itself 1o be regisiered under the
Land Registration Act 2002 as proprielor of any of the Real Property and will not, as
regards any Real Properly, create or permil to arise any overriding interest within the
meaning of the Land Registration Act 2002 or lhe Land Hegistralion Rules 2003 and
more pariicularly set out in Schedule 1 or Schedule 3 of the Land Registration Act
2002,

The Chargor shall not permit any person to become entitled to any proprietary right or
interast which mighl affect he value of any Real Property.
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14.

5

6

The Chargor shall promptly make all applications to and fiings with the Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to prolecl
the Security Interest created by or pursiani to Lhis Deed.

The Chargor authorises the Security Agent and/or any solicitors or other agent acting
on behalf of the Security Agent to complete, execute and defiver on the Chargor's
hehalf (but at the cost of the Chargor) to the Land Registry any form, docement or
other information requested by the Land Registry with regard lo the apphcations
referred to in this Clause 4.

NOTICES OF ASSIGNMENT AND CHARGE
Rental Income

15.1.1 The Chargor shall upon execution of this Deed {or, 1l tater, the date on
which a lease is designaled as an Occupational Lease) give nolice
substantiaily in the form of Part 1 of Schedule 6 {(Form of Notice fo Tenant)
addressed to each tenant to such QOccupational Lease confirming that the
Chargor has assignad all its right, title and interast in the Rental Incoms
and other monies payable under that Occupational Lease.

15.1.2  The Chargor shall use reascnable endeavaurs to procure that the recipient
of each such notice acknowledges thal notice in substantially the form
specified in Part 2 of Schedule 6 {Form of Acknowledgement from Tenan)
within 7 Business Days of that notice being given.

Accounts

15.2.1 The Chargar shall serve a notice of charge in the form of Part 1 of
Schedule 7 (Form of Notice fo Account Bank) on each Account Bank with
whom a Blocked Account is held immediately:

{a} upan execution of this Deed; and
{b) upoh opening any Blocked Account after the date of this Deed.

16522 The Chargor shall serve a notice of charge In the form of Part 3 of
Schedule 7 {(Form of Motive lo Account Bank) on each Account Bank wilh
whom an Account {other than a Blocked Account) is held immediately:

(@) upon execulion of this Deed; and

() upon cpening any Account (other than a Blocked Account) after the
date of Ihis Deed.

1523  The Chargor shall use reasonable endeavours 1o procure that each
Account Bank acknowledges any nolice by signing and returning to the
Security Agent a tetter of acknowledgement substantially in the form of Parl
2 of Schedule 7 (Form of Ackhawledgement from Account Bank) or Part 4
of Schedule 7 (Fomi of Acknowledgerment from Account Bank — other than
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15,3

15.4

16.9

a Blocked Account) (as appropriale) within 7 days of the date of such
notice.  Any inslructions contained in a notice of charge scnt by the
Chargor pursuant to this Clause may net be revekaed or amended without
the Security Agent’s prior written consent.

Contracts

15.3.1 The Chargor shall immediately upon execution of this Deed {ar, if laler, the
date upon a document being designated as a Contract for the purposes of
this Deed) serve a notice, substantially in the form of Part 1 of Schedule 8
{Farm of Notice to Counterparty), on cach counlerpaily {o each such
Assigned Contract to which it is a pariy.

1532  The Chargor shall use reasonable endeavours to procure that each such
counterparnty acknowledges ihat notice by signing and returning o the
Security Agent a nolice substantially in the form of Part 2 of Schedule 8
{Farm of Acknowledgement from Counterparty) wilthin 7 days of the date of
this Deed or, if later, the daie of the relevant Contract.  Any instructions
contained in a notice sent to a counterparty pursuant to this Clause may not
be revoked or amended without the Security Agent's prior written consent.

Insurance

15.4.1 The Chargor shall immediately upon execution of this Deed (or, if later, the
date on which an insurance policy is designated as a "Policy” for the
purposas of this Deed) serve a notice, subslantially in the form of Part 1 of
Schedule § {Form of Notice and Acknowledgament for Insurer}, on each
olther parly to each [Policy.

1542  The Chargor shall use reasonable endeavours to procure that cach such
party acknowledges that notice by signing and rcturning te the Securty
Agent a letter of undertaking subslantally in the form of Part 2 of
Schedule 9 (Form of Acknowledgement from Insurer) within ¥ days of the
date of this Deed or, if later, the date of enfry into the relevant Policy. Any
instructions cantained in any natice sent by the Chargor pursuant to this
Clause may not be reveoked or amended without the Security Agent's prior
wrilten consent,

POWERS, PROTECTION AND DISCRETIONS OF THE SECURITY AGENT
Rights and powers etc

Al the nights, powers, authorities and discretions which are expressly or impliedly
conferred by this Deed on a Recelver may, afler the Security Interest constituted by
this Deed has become enforceable, be exercised by the Seccurity Agent in respec! of
the Securily Assals whether or not a Heceiver has been or is later appointed.
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16.2

16.3

16.4

16.5

17

17.1

FProtections

All the protections and immunilies which this Deed provides for a Receiver shall be
available to the Sceurity Agent when the Security Agent is exercising the righls,
powers, authorities and discretions conferred on the Security Agent by this Deed.

Curing of breaches and covenants

if the Chargor fails to comply with any pravision of this Deed, then the Chargor shall
allow and hereby authorises the Security Agent or its nominee to do all such acts and
things and take such action on behalf of the Chargor as may be necessary o sccure
compliance with that provision without becoming liable as a mortgagee in possession.

Indemnity

The Chargor shall indemnify the Security Agent against all losscs, cosls, charges and
cxpenses incurred by the Sccwsity Agent as a result of the failure by the Chargor to
comply with any provision of this Deed and in connection wilh the exercise by the
Security Agent or ils nominee of their respective rights contained in Clause 16.3
(Curing of breaches and covenants).

Expenses so incurred

All monies expended and all costs incurred by the Security Agent or its nominee in
carrying out any of their respective powers and discretions referred to in Clause 18.3
(Curing of hreaches and covenants) shall be considered to have been properly
incurred by the Security Agent or ils nominee, shall be secured by this Securily
Interest and shall be payable an demand by the Chargor o the Security Agent.

ENFORCEMENT OF SECURITY
Timing

The Seccurity Interest created by this Deed will be immediately enforceable at any
time after the occurrence of:

171 an Event of Default which is continuing, or

17.1.2  arequesl being made by the Chargor to the Securily Agent that it exercise
any of its powers under this Dead,

Enforcement

After the Security Interest constituted by this Deed has become enforceable, the
Security Agent may, without notice lo the Chargor or prior authonsation from any
court, in its absaolute discration:

1721 enforce all ar any part of that Securily Interest {at any time and in any
manner it sees fi);

17.2.2 appoint a Recejver to all or any parl of the Security Asseats;

2q YWKS/IRTIRIEAE 5



17.2.4

17.2.5

17.2.6

17.2.7

17.2.8

17.2.9

17.2.10

appeint aone or more persans as an Administrator of the Chargor in
accordance with Schedule Bt of the Insolvency Acl;

take possession of and hold or disposce of all or any pant of the Scourity
Assets including, without limitation, all of the powers conferred on a
mortgagee under the LPA (as varied or extended by this {ead) or any of
the powers conferred on a holder of a quaitying floating charge holder {as
defined in the Insolvency Act);

seclie and perfect its title tn all or any part of a Security Asset and / or
transfer any asset into the name of its nominee;

exercise in relation o any Sceurity Asset all the powers, authoritics and
things which it would be capable of oxercising if it were the absolute legal
and beneficial owner of that Security Asset;

~whether or not it has appointed a Receiver, exercise all or any of the rights,

powers, authorisations and discretions conlerred by the LPA (as varied and
extended by this Deed) on morlgagees, by this Deed on any Receiver, ar
conferred by the Insolvency Act or any other law on morigagees and
Receivers;

subject to paragraph 4.13.3, by wriiten nctice to the Chargor convert the
floaling charge created by Clause 412 (Floating Charge) into a fixed
charge as regards any assets specihed in that notice,

exercise the statutory power of sale and any other powears confenred by
section 101 of the LPA and the statutory powers of leasing as amended
and vared in the forgoing clauses and all other statutory powers in respect
of the whole or any part of the Security Assels;

exercise all its rights, powers and remedies as assignee of the Accounts or
any contracts and/or agreements and, in particular, the night to.

(@) demand and receive any interest or other monies payable in raspect
of any credit balance on any Account or any relevant contract or
agreement; and

b withdraw sums standing to the credit of any Account {or, by notice to
the bank with whom such Account is mainiained, block tho
withdrawad of any such sums) and otherwise exercise all 1ights in
relation to the Accounts as the Chargoir may exercise (or, but for this
Desd) might exercise; and

(c} apply, transter or set-off any or all of the balances from time 1o tims
standing lo the credit of the Accounts in or towards the payment or
olher satisfaction of all or part of the Secured Liabilities then due but
unpaid in accordance with Clause 20.1 (Order of apolicalion).
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17.3

Statutory powers

17.3.3

17.3.5

17.3.6

17.3.7

17.3.8

For the purposes of all powers implied by stalute, lhe Secured Liabifities
are deemad to have become due and payable on the dale of this Deed.

The stalutory power of sale or other right of disposal conferred on the
Securily Agent and on any Receiver by this Deed shall operale as a
varialion and extension of the statutory power of sale under scction 101 of
the 1 PA and such power shall arise (and the Securcd Liabilities shall be
deemed dile and payabie for that purpose) on execution of this Deed.

The statutary powers of leasing may be exercised by the Security Agent al
any lime on or after the Security Intcrest constituted by ihis Deed has
hecome enforceable and such powers are exiended by this Deed so as to
authorise the Security Agent io make any lease or agreements for lease,
accept surrenders of leases and grant options on such tenms as the
Security Agent may think fit and without the need to comply with any
restriclions imposed oy law {including, but not imited to, under scction 99
or section 100 of the LPA}.

For the purposes of sections 89 and 100 of the LPA, the expression
“Martgagor” will include any incumbrancer deriving title under the Chargor
and neither sub-section (18) of section 89 nor sub-section (12} of section
100 of the LPA will apply.

The Chargor shall not have, at any time up until the Discharge Date, the
power pursuant to section 99 of the LPA lo make any Lease in respect of
any Real Properly without the prior written consent of the Security Agenl
unless permitled pursuant to the terms of the Facility Agreements.

The restrictions contained in seclion 83 and section 103 of the LPA shall
not apply to the Securily Interest constituted by this Deed.

Each Receiver and the Security Agent is entitied to all the rights, powers
and privileges and immunities conferred by the LPA and the Insolvency Acl
on mortgagees and Receivers,

Neilher the Security Agent nor any Receiver will be liable, by reason of
entering into possession of a Security Asset, to accounl as morigagee n
possession or for any loss on realisation or for any default or onission for
which a mortgages in possession might be liabie.

Access on enforcement

1747

At any time after the Security Interest constituted by this Deed has become
enfarceable, the Chargor will altow any of the Secured Parties, wilhout
further natice or demand, immadiately to excrcise all its rights, powers and
remedies in particular (and without limitalion) to take possession of any
Security Asscl and for that purpose {o enter on any premises where a
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18

18.2

Security Asset i situated (or where any Secured Party reasonably believes
a Security Assoet to be situated) without incuring any liability to the Chargor
for, or by any reason of that onlry,

17.4.2 Al all times, the Chargor must use its best endeavours to allow any
Secured Party access 1o any premises for the purpose of Clause 174,71
{obtaming any necessary consenls or permits of other persons) and ensure
that its employees and officers do the same,

RECEIVER
Appointment of Receiver

18.1.1 After the Security Inlerest constiluted by this Deed has bacome enforceable
the Securily Agent may without prior notice, appoint:

{a) any one or more persens o be a Recetver of all or any part of the
Securily Assels, or

{b) two or more Receivers of separate paris of the Sceurity Assets; or
(c) appoint another person(s) as an additional Receiver(s).

18.1.2  Any appointment under paragraph 18.1.1 above may be by decd, under
seal or in writing under #s hand.

18.1.3  Any restriction imposed by law on the right of a morlgagee 1o appoinl a
Receiver (including under section 1G9(1) of the t I'A) does not apply to lhis
Deed.

18.1.4 At any time, ¥ so requested by the Chargor, without further notice, the
Security Agent may appaint a Receiver to all or any part of lhe Security
Assets as if the Security Agent had become entiled under lhe | PA to
exercise the power of sale conferred under the LPA.

Statutory powaers of appointment

The powers of appointmeant of a Receiver pursuant to Clause 181 (Appointment of
Receivery above shall be in addition to all statutory and other pawers of appointment
of the Security Agent under the LPA (as extended by this Degd), the Insolvency Act
or otherwise and such powers shall remain excrcisable from time o time by the
Security Agent in respect of any part of the Securily Assets and shall be exercisuble
without the restrictions contained in sections 103 and 109 of the | PA or otherwise.

Removal

The Security Agent may from time to time by wriling under s hand {subject 1o any
requirement for an order of the court in the case of an administrative receiver} remaove
any Receiver appointed by it and may, whenever it thinks fit, appoint a new Reaceiver
in the place of any Receiver who has been removed for any reasaon.
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184  Remuneration

The Security Agent may from timez to time fix the remuneralion of any Receiver
appointed by it and any maximum rate imposed by any faw (ncluding under seclion
109(8) and {8) of the LFA) will nol apply. Any remuneration of any Recewer will form
part of the Sccured Liabilities,

18.5  Agent of the Chargor

1851 A Receiver will be deemed to be the agent of the Chargor for all purposes
and accordingly will be deemed 1o be in the same position as a Receiver
duly appointed by a mortgagee under the LPA. The Chargor is solely
responsible for the remuneralion, expenses, contracts, engagements, acts,
omissions, defaults and losses of a Receiver and for any liabilities incurred
by a Receiver.

18.5.2 No Secured Party will incur any liability (either to the Chargor or to any
other person) by reason of the appointment ot a Receiver or for any other
reason.

18.5.3 No Receiver shall at any time act as agent for any other Secured Party.
19 POWERS OF RECEIVER
13.1  Statutory powers

19.1.1 A Receiver (subject to any restrictions in the instrument appointing him but
notwithstanding any winding up or digsolution of the Chargor) has (to the
extent permitied by law):

(&) all of the rghts, powers, remedies and discretions of an
adminislrative receiver under Schedule 1 of the Insolvency Act, asif
such Schedule and all relevant definitions set out in the Insolvency
Act were set out in this Deed; and

t3) otherwise, all the rights, powers, remoedics and discretions conferred
on a martgagor, a mortigagee in possession and on a Recaiver (or 3
recoiver and manager) appointed under the LPA or the Insolvency
Act.

19.1.2 If there is more than one Receiver helding oflice al the same time, each
Receiver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Recewer under this Deed
individually (and to the exclusion of any other Receiver) or togather with
any other person appointed or substituted as a Receiver.

192 Additional powers

In addition to those powers, rights and discretions set oul in paragraphs 121 1 {&) and
19 1. 1(L) above, a Receiver shall have the following rights. powers and discrotions’
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19.2.1

19.2.2

19.2.3

19.2.4

19.2.5

Possession

A Receiver may lake immediatc posscssion of, gel in and collect the
Security Assels or any part thercof.

Carry on business

A Receiver may carmy on, managea or concur in carrying on or managing the
whole or any part of the business of the Chargor as he in his discretion may
think fit.

Protection of assets
A Receiver may:

(a) manage, insure, repair, decorate, maintain, alter, improve, develop,
construct, modify, refurhish, rencw or add 1o the Security Assets or
concur in so doing;

{b) commence, continue or complete any new works, unfinished work,
building operations, construction,  reconstruction,  maintenance,
furnishing, finishing or fiting-out o any Real Proparty; and

(c) apply for and mamitain any planning permissions,  building
regulaticns, approvals and any other pernmissions, consents or
licences,

in each case as he in his discretion may think fit.
Employees

(a) A Reaceiver may appeoint and discharge managers, directors and

secretaries for the puwrposes of this Deed upon such terms as to
remuneration or otherwise as he thinks fit

(b} A Receiver may discharge any person appoinled by the Chargor.
Sale of assets

(a) A Receiver may sell, exchange, converl into moncy and realise any
Security Assel by public auction or private conbract and generally in
any manner and an any terms which he thinks fit

) The consideration for the sale of any Securily Assel may consist of
cash, debentures or olher obligations, shares, stock or other
valuable consideration and any such consideration ray be payabie
in a lump sum or by instalments spread over any period which the
Receiver thinks fit
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19.2.6

19.2.7

19.2.8

18.2.10

(c) Fixturcs, olher than landlord's fixlures. may be severed and sold
separately from the property containing them witnout the consent of
the Chargor.

L.et, hire or lease
A Receaiver may:

(&) let, hire or lease {with or without premium} and accept surrenders of
leases or tenancies or concur in 5o daoing;

(=) grant rights, optinns or easements over and otherwise deal with or
dispase of and exercise 3! rights, powers and discretions inaidental
to, the ownership of the Security Assels; and

(c} exchange or cancur in exchanging the Security Assels,

in each such case in such manner and generally on such terms as he may
in discretion think fit, with ail the powers of an absolute peneficial cwner.
The Receiver may exercise any such power by effecting such transaction in
the name or on behalf of the Chargor or otherwise.

Registration

A Raceiver may use the Chargor's name to eflect any registration or
election for tax or other purposes.

Ihsurances
A Receiver may effect, review or vary insurances.
Borrowing

A Receciver may for the purposes of exorcising any of the powers,
authorities or discretions conforred on hirm by or pursuant to this Deed or of
defraying any costs {including, without Iimitation, his remuneration) which
are incurred by him in the exercise of such powers, authorities or
discretions or for any other purpose, rafse and borrow maney or Incur any
other lability either unsecured or secured on the Securty Asscls, cither In
nriorily 1o the Security Inlerest created by this Deed or otherwise, and
generally an such terms as he in his discretion may think fit. No person
lending such maney is to he concarned o cngoire as 1o the propriety o
purpose of the exercise of such power o as [0 the application of money so -
raised or borrowed.

Advance credit

A Receiver may advance credit, in the ordinary course of the Chargor's
business, to any person.

35 WKS/2BT263830 5



19.2.11

19.2.12

19.2.13

Make calls

A Receiver may make, or reguire the directors of the Chargor to make such
calls upon the shareholders of the Chargor in respect of any uncalied
capial of the Chargor as the Receiver in his discretion may require and
enforce payment of any cali so made by action (in lhe name of the Chargor
ar the Receiver as the Receiver i his discretion may think fit) or otherwisc.

Compromise, legal action and mediation
A Receiver may,

{a) settle, adjust, refer to arbitration, compromise and arrange any
clam, account, dispute, questicn or demand with or by any person
who 15 or clarns to be a creditor of the Chargor or relating in any
way o any Secunty Asset,

() bring, prosecute, enforce, defend and abandon any aclion, suit or
proceedings in refation to any Security Asset which he thinks fit; and

(c refer to mediation any question in relation to any Security Asset that
he thinks fit.

Subsidiaries
A Raceiver may.

{a) promote the formation of any subsidiary of the Chargor with a view
to such subsidiary purchasing, leasing, licensing or otherwise
acquiring an interest in the Security Assels;

{b) arrange for the purchase, lease, licence or acquisition of an interest
in the Security Assets by any such subsidiary for any valuable
consideration,  including,  without  limitation,  cash, shares,
debentures, loan stock, convertible lgan stock or other securities,
praofits or a sum calculaied by reference to profits, tumover,
royallics, licence fegs or otherwise, whether or not secured on the
undertaking or assels of such subsidiary and whether or not such
consideralion is payable or receivable in a lump sum or at any time
or any numper ot times by inslalments spread over such peried, as
the Recelver in s discretion may think fit; and

(c) arrange for such subsidiary 1o trade or cease o trade as the
Recciver in his discretion may think fit

Reccipts

A Receiver may give valid receipts for all monies and execute all
assurances and things which he in hig discretion may think proper or
desirable for realising the Sccurity Assats.
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19.2.15

19.2.16

19.2.17

14.2.18

19.2.19

Environment

A Receiver may conduct and complete all investigations studies, sampling
and testing and all remedial, removal and other actions, whether required
under Environmental Law or by the Security Agent or otherwise and comply
with all lawful orders and directives relating lo Fnvirenmental Law.

Mediation

A Receiver may refer to mediation any question in relation to any Security
Asset that he thinks fit,

Delegation

A Receiver may delegate his power in accordance wilh this Deed.

Lending

A Receiver may lend money or advance credit to any customer of the
Chargor.

Cther powers

A Receiver may:

(a) do all other acts and things which he may consider desirable or
recessary for realising any Security Asset or incidental ar conducive
to any of the rights, powers. remedies or discretions conferred on
the Security Agent or any Recetver under or by virtue of this Deed
or hy law;

() exercise overy power which the Receiver in its absolute discretion
cansiders desirable for maintaining or enhancing the value of the
Security Assets ar in connection with the enforcement of the
Security Interest created by this Deed or the realisation of any
Security Asset;

{9 axercise in rolation to any Security Asset all the powers, authorilies
and things which he would be capable of exercising if he were the
absolute legal and beneficial owner of that Security Asset;

() do any other acts and things it lawfully may do as agent for the
Chargar; and

{e) use the name of the Chargor for any of the purposes set out in this
Clause 18
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19.3

19.4

19.5

20

201

Powcers to be addifional

The powers conferred by this Leed in refation to the Secunily Assets on the Receiver
shall be in addition 1o, and not in substitution for, the powers conferred on receivers
under the LPA and the Insalvency Act.

Powers 1o be exercisable by the Security Agent

19.4.1 The Securly Agent may exercise all powers granted by the Receiver by
this Deed whether as altorney of the Charger or olherwise.

19.4.2 The powers of the Receiver set out ahove are in addition to, and without
prefudice to, all statutory and other powers of the Security Agent as
provided in Clause 17.3 {Stalutory powers) or otherwise and so that, inter
alia, such powers are and remain exercisable by the Security Agent in
respect of that part of lhe Secunly Assels in respect of which no
appoiniment of a Recever by the Security Agent i¢ from time to time
subsisting.

Conflict
[f and to the extent that there i1s any ambiguy or condlicl between:

19.5.1 the powers conferred on the Receiver by the Acl and those powers listed in
Schedule 1 of the Inscivency Act; and

18.5.2 the powers conferred by this Clause 18,
the powers conferred by this Clause 19 shall pravail.
APPLICATION OF PROCFEFEDS

Order of application

Subject to Clause 20.2 (Frospechive labiifias), all amounts from time to time received
or recaverad by the Secunty Agent pursuant to the terms of any Finance Bocument or
In connection with the realisalion or enforcement of 2l or any part of the Transaction
Security {for the purposes of this Clause 20, the "Recoveries”™ shall be held by the
Secuwsily Agent on trust to apply them at any time as the Security Agent (in s
discretion) sees {it, to lhe oxtont permitted by applicable faw {and subject lo Lhe
provisions of this Clause 20), in the following order:

2017 in discharging any sums owing 1o the Security Agent, any Receiver ar any
Deiegate,

201.2 in payment of ali costs and oxpenses incurred by any Secured Party in
connection with any realisation or enforcament of the Transaction Sacurity
taken in accordance with the terms of this Deed;

20013 in payment to the Secunty Agent for application in accordance with the
Facility Agreements: and
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J0.2

203

2.4

20.5

2014 the balance {if any) will be applied as required by law.
FProspective liabilities

Following enforcement of any of the Transaclion Security the Scourity Agent may,
its discretion. hold any amount of lhe Recoveries In an interest bearing suspense of
impersonal acoount(s) in the name ol the Securlty Agent with such tinancial institution
(including itself) and for so long as the Security Agent shall think fit (the inlerest being
credited to the relevant account) for later application under Clause 20.1 (Order of
application) in respect of:

20.2.1 any sum to the Security Agent, any Recewer or any Delegate;
20.2.2  any part of the Secured Liabilities; and

20.2.3  any sum that the Security Agent reasonably considers, in each case, might
hecome due or owing al any time in the future.

investment of proceeds

Prior to the application of the proceeds of the Rocoveries in accordance with Clause
20.1 (Order of applicalion) he Security Agent may, in its discretion, hoid &l or part of
those proceeds in an interest bearing suspense or impersonal account(s) in the name
of the Security 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 account}
pending the application from time to time of those monies in the Security Agent's
discretion in accordance with the provisions of this Clause 20.3,

Currency Conversion

20.4.14 For the purpose of, or pending the discharge of, any of the Secured
Liabiliies the Seccusily Agent may converl any maonies received or
recovered by the Securily Agent from one currency to ancther, at a market
rate of exchange.

2042  The abligations of the Chargor 1o pay in the duc currency shall only be
satisfied to the extent of the amount of the duc currency purchased afler
deducting the cosis of conversion.

Permittcd Deductions
The Secunty Agenl shall be entiied, in ils discrelion;

20.51 1o set aside by way of reserve amounts raquired to meet, and to make and
pay, any deductions and wilhholdings (on account of laxes or otherwise)
which it is or may be required by any applicable law lo make from any
disirinution or payment made by it under this Deed; and

20.5.2 to pay all Taxes which may be assessed against il in respeci of any of the
Security Asaets, or as a conseqguence of performing its duties, or by virlie
af i capacity as Securily Agenl under zny of the Finance Documents or
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21.1

21.2

22

221

otherwise (other than in connection with its remuneration for performing is
dulies under this Decd).

PROTECTION OF PURCHASERS

Mo purchaser or other person dealing with any Secured Party shall be bound to
enguire:

21.1. whether the Secured Liabilibes have hecome due and/or payable;

2112 whether any evenl has happenead upon which any of the powears conferred
by this Deed may have arisen or he exercisable or is being properly
exercisad:

21.1.3  whether any money remains due under the Finance Documents; or
2114 how any money paid to that Secured Pary is to be applied.

No purchaser dealing with any Secured Party or the Secunity Interest constituted by
this Deed is 1o be cancerned to cnquire whether any power exercised or purported to
be exercised by the Sccured Partics has become exercisable, or as to the propriety
or regularity of any sale by, or other dealing with the Secured Parties. Any such sale
or dealing is deemed to be within the powers conferred by this Deed and o be valid
and cffective accordingly. Alt the proteclion to purchasers contained in section 104
and section 107 of the 1 PA and seclion 42(3) of the Insolvency Act apply to any
purchaser.

The receipt of any Secured Party shall be conclusive discharge to any purchaser and,
in making any sale or disposal of any of the Security Assels or making any
acguisition, any Secured Parly may do for such consideration, in such manner and on
such terms as it thinks fil.

LIABILITY OF SECURITY AGENT AND RECEIVER
Liability

Meither e Security Agent, any Receiver nor any of their respective Delegates and
sub-delegates, {whether ss mortgagee m possession or otherwise) shall either by
reason ol

2211 taking possession of ar realising all or any part of the Securily Assets; or
2212 taking any aclion permitted by this Deed,

be liable 1o the Chargor or any olher person for any costs, losses or liabilittes relating
to any of the Secunly Assets or for any act, default, omission or misconducl of the
Security Agent, any Receiver or their respective Delegatas and sub-delegates in
relation to the Secunly Assets or otherwise.
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23

231

Exoneration

Neither the Security Agent, any Receiver nor any of their respective Delegates and
sub delegates shalt have any duty:

22.2.1

22272

2223

22.2.4

2225

22285

to periorm the Chargor's obligations or exercise any rights in relation to any
Securily Asset;

to ensure that any Related Rights are made available and to ensure that
the correct amount has been received in relation to any Related Right;

to take up any aoffer in relation lo any Securily Asset,

o invesligate, appraise or reporl on the status, propriety or validity of the
acls of the Receiver or Security Agent;

to give any nolilication to anyone in relation to any Securily Asset; or

to take any action to enforce any other person's abligations as regards any
Security Asset.

Protection of the Receiver

The Recciver shall be entilied 1o all the rights, powers, privileges and immunities
which the | PA confers on mortgagees and receivers duly appointed under the LPA,

POWER OF ATTORNEY

The Chargor, by way of security for the performance of its obligations under this
Nesd, irevocably and severally appoinis the Security Agent, each Receiver and each
of their respective Delegates and sub-cdelegates to be its atterney {with full power of
substitution and delegation) and in its name, on its behalf and as iis act and deed to:

234

°3.1.2

exacute, deliver and perfect a Legal Mortgage over any Real Froperty
{excluding the Excluded Property) not already the subject of a registrable
l.egal Mortgage,;

exacuie, deliver and perfect all other documents, deeds and agreements
and do all such things which the attorney may consider to be required or
deswrable for:

{a) carrying out any obligation imposed on the Chargor by this Deed or
any agreement binding on the Chargor to which the Security Agent
s a parly (including, but not limited to, the execution and delivery of
any charges, assignments or olher security and any transfers of the
Secority Assets and perfecling and/or releasing the Security Interest
created or intended 1o he created in respect of the Security Asscls),
and

(1) enabling the Security Agent and any Recelver to exercise any of the
rights, powers and authoribes canferred on them pursuant to his
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24

24.1

24.2

Deed or by law (including, after the Security Interest conslituted by
this Deed has become enforceable as provided in this Deed, the
exarcise of any right of a legal or beneficial cwner of the Secunty
Assets or any part of the Security Asseis),

2313 the Chargor shall ralify and confirm all things done and all documents
executed by any attormney in the exercise or purported exercise of all or any
of his powers under this Ueed; and

23.1.4  the Chargor covenants {for the purpose of the irrevocable nature of the
paower of attorney granted in this Clause 23) with each Receiver appointed
pursuant to this Deed, 1o join in and concur with the exercise by such
Receiver of any powers of such Recelver to act on behalf of the Chargor.

DELEGATION AND DISCRETION
Dclegation

2411 The Security Agent and/or any Receiver may delegate by power of attorney
or in any other manner ai or any of the powers, authorities and discretions
which are conferred and are exercisable by it under this Deed 1o any
person or persons on such terms and condilions as it sees fit.

2412 Mo such delegation pursuant to this Clause 24 shall preclude either the
subsequent exercise of such power, authority or discretion by the Secunty
Agent or a Receiver itself or any subsequeni delegation or revocation of
such power, authority or discretion.

24.1.3 Neither the Security Agent nor any Receiver will have any liability to the
Chargor ar any other person for any loss or ltability arising from any act,
default, omission or miscenduct by any Delegate.

Discretion

Any right ar power which may be exercised or any determination which may be made
undar this Deed by the Scourity Agenl or any Receiver may be exercised by it in its
absoluie and unfetlered discretion, without any obligation to give reasons.

EFFECTIVENESS OF SECURITY
Continuing Security

The Security Interest constituted by this Deed shall remain in full force and effect as
continuing security for the Secured Liabilities uriit the Discharge Date and shall not
he released before then by any intermediale payment, discharge or satisfaction of all
or any of the Secured Liahilities or for any other reason.

Cumulative rights
The Secunty Interest crealed by or pursuant o this Deed and the nghts, powers and

remedics of the Security Agent under this Deed shall be cumulative and shall be in
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25.5

258

addilion to and independeant of every other Secunity Intercst, guarantee, right, power
or remedy which the Security Agent may al any lime have in connechion with the
Secured Diabiliies, ncluding the rghts, powers and remedies provided by law, and
accordingly, the Securilty Agent shall not be ohliged befere exercising any such rights,
powers or remedics: '

2521 to make any demand of, or take any action or obtain any judgment i any
court against, the Chargor;

25272 to make or file any claim or proot in winding-up or dissclution of the
Chargor; or

2523 o enforce or seek to enforce any other Security Interest held by it in
respect of the Secured Liabilitios.

No merger of Sccurity

Mo prior Secwily Interest held by the Security Agent (whether in ils capacity as
rustco or otherwise) ar any other Secured Party over the whole or any other part of
the Securily Assets shall merge with the Securily Interest constituted by this Deed.

No prejudice

The Securily Interest created by or pursuant to this Deed shall not be prejudiced by
any unenforceability or invalidity of any other agreement or document or by any time
or indulgence granted to the Chargor or any other person, or the Security Agent or by
any variation of the terms of the trust upon which the Security Agent hoids the
Sccuwrity Inlerest created by or pursuant o this Deed or by any cther thing which
might otherwise projudice that Security Interest.

Remedies and waivers

No failure lo exercise, nor any delay in exercising, on the part of the Security Agent,
any right ar remoedy under a Finance Document shall operale as a waiver of any such
right or remedy or constitule an election to affirm any of the Finance Documents. No
election to affirm any Finance Document on the parl of any Finance Party shall be
effective unless it is in writing. No single or partial exercise of any nght or remedy
shall prevent any further or other exercise or the exercise of any other right or
remedy.  The rights and remedies provided in cach Finance Document are
cumulative and not exciusive of any rights or remedies provided by law,

Partial invalidity

2581 If, at any lime, any provision of this Deed 15 or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the
leqgality, validity or enforceability of the remaining provisions nor the legality,
validity or enforceability of such provision under the law of any cther
Jurisdiction shall in any way be affecied or impaired.
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Tacking

257,

1

H oany part of the Secunty Inlerest created or intended to be created by or
pursuant to this Decd is mvalid, unenforceable or ineffechve for any reason,
thal shall not affect ar impair any other part of the Security Inlerest
constituted under this Deead.

For the purposes of section 94(1){(c) of the LPA and section 48(3) of the
land Regisiration Act 2002, the Security Agent confirms on behalf of the
secured Parties that the Secured Parties will compiy with their obligations
to make [urther advances under the Facility Agreements subject to the
terms of the Finance Documents.

The Chargor consents to an application being made to the Land Registry to
enter the obligation to make further advances on the charges register of
any registered land forming part of the Real Property (exciuding the
Fxcluded Property),

Further assurance

25.8.

1

oo

The Chargor shall prompily, at its own cost, enter into, execute and
complete a lLegal Morlgage over any Real Property in England and Wales
not already the subject of a registrable Legal Mortgage, excluding the
Excluded Property.

The Charger shall promptly, at its own cost, do whatever the Security Agent
requires:

{(a) to create, perfect andior prolect the Security Interest created or
intended be created by this Deod;

1)) 1o create, perfect and/or protect the priority of the Security Interest
created or intended be created by this Deed:;

(c) o facilitate the exercise of any rights, powers and remedies vesled
in the Security Agent or any Receiver (or their respective Delegates)
by this Deed and/or by the law; and/or

(ch) to facilitate the realisation of the Security Assets.

In order to satisfy its ohligations under paragraphs 2581 and 25.8.2
above, the Chargor shall immediately, upon the request of fhe Securily
Agent, execule any transfer, conveyance, morigage, charge, assignment or
assurance over all or any of the assets intended to constitute the Security
Assets (whether in favour of the Security Agent or its nominee or stherwise)
and make any registration or notarisation and give any notice, instructions,
order or direction in respect of the Secunty Assets.
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26.1

26.2

26.3

27

28

281

28.2

PRIOR SECURITY INTERESTS

In the evenl of any action, procecding or slep being taken to exercise any powoers o
remedies canferred by any prior ranking Securnty Interest against any of the Secusity
Assets or in case of exercise by the Security Agent or any Receiver of any power of
sale under this Deed, the Security Agent may redeem such prior Security Interest or
procure the transfor of such Security Interast to itsell.

'he Security Agent may settle and agree the accounts of the holder of the prior
Security Interest and any accountis so setlied and agreed will {(in the absence of
manifest error) be conclusive and binding on the Chargor.

All principal monies, intcrest, cosls, charges and expenses of and incidental to any
redernption or transfer will be paid by the Chargor to the Sccurity Agent on demand
together with accrued inlerest on such sums at the higher of:

26.31 the Defaull Interest (as defined in the Loan Agreement); and
26.3.2 4% per annum abovc the Bank of England's base rate from time to time,

from the time or respective times of the same having been paid or incurred until
payment of such sums {as well as after as before judgment).

SUBSEQUENT SECURITY INTERESTS

If the Security Agent receives, or is deemed to be affected by, notice whether actual
or constructive of any subseqguent Security Assel or other interest other than as
permilled by the Faciity Agreements affocting the Security Assets, it may open a new
accounl for the Chargar in its books. [If the Security Agent does not epen a new
account, it shall neveriheless be treated as if it had done so at the time it received or
was deemed ¢ be affected by such notice. Unless the Security Agent gives expross
written notice to the contrary to the Chargor, all payments made by the Chargar to the
Security Agent will, as from that time, be treated as having been credited to a new
account of the Chargor and not as having baen applied in reduction of the Secured
Liabilities.

SUSPENSE ACCOUNT
Contingencies

If the Secunty Interast constituted by this Deed, 15 enforced at a lime when no amourit
15 cire under the Finance Documents but at a ime when amounis may or will become
due, the Security Agent (or the Receiver) may pay the proceeds of any recoveries
sffocted by i into a suspensc account in which event, Clause 28.2 (Susperise
account) shalt aoply to such proceeds.

Suspense account

All monics received, recovered or realised by the Security Agent under this Deead
{including the proceeds of any conversion of currency) may in the absolute discretion
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291

29.2

30

of the Security Agent be credited to any mterest bearing suspense or impearsonal
account(s} maintained with a bank, building society or financial mstitution (including
itself) for so long as it may think fit (the interest being credited to the relavant account)
pending thelr application from time to time at the Securily Agent's absaclute discretion,
in or lowards the discharge of any of the Secured Liabiiities.

RELEASE OF SECURITY

Upon the occurrence of the Discharge Date and subject always to Clause 29.2, the
Secuwrity Agent shall, al the request and cost of the Chargoer, release and cancel the
Security Inlerest conslituted by this Deed and procure the reassignment to the
Chargor of the property and assels assigned to the Security Agent pursuant to this
Deed, in each case withoul recourse lo, or any representation or warranty by,
Security Agent or any of its Delegates,

Following any discharge of the Chargor made by the Securtly Agent, in reliance on
any paymeni or securily, the Security Agenl may retain the Seccurity Interest
conslituted by this Deed (and all documenis of titke or other documants necessary 10
protect such Security Interest) until the expiry of the maximum periad within which
such payment or security can be avoided, reduced or invalidaled for any reason. if
the person other than the Chargor making such paymont or giving such security goes
into liquidaticn or administration or equivalent proceedings in any foreign jurisdiction
within that period the Security Agent may retain the Securily Interest constituted by
this Deed for as long as it sees fit.

SET-OFF

The Security Agent may set off any matured cbiigation due from the Chargor under
this Deed (o the extent beneficially owned by the Security Agent) against any
matured obiigation owed by the Security Agent to the Chargor, regardless of the
place of payment, bocking branch ar currency of either obligation. If the obligations
arc in different currencies, the Sccurity Agent may converl either oblkgation at a
market rate of exchange in its usual course of business for the purpose of the set-off,

FINANCIAL COLLATERAL

To the extent that any of the Sceurily Assels conslitute “financial collateral® and this
Deed consliules & "security financial collateral arrangement” (as those torms are
defined in the Regulations), the Security Agent shall, upon the Securily Interest
created by this Deed becoming enforceable pursuant to Clause 17.2 and 1o the extent
permittcd by the Regulations, have the right o appropriate all or any pant of the
Security Assets in or towards the discharge ol the Secured Liakilities withoul
oblaining any count authorisation and in such order as the Securily Agenl may in its
absolute discretion determine.

The Parties agree that the value of any Security Assel appropriated in accordance
with sub-clause 31.1 abave shall be:
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32.1

32.2

32.3

31.21 in the case of cash denominated in the currency of denomination of lhe
Secured Liahbilities, the amount of such cash plus any accrued but unposted
interest attributable to such cash on the date of appropriation,

31.2.2  in the case of any other cash, the amount of the currency of denominaticn
of the Sccured Liabilities thal the Security Agent could purchase with the
amount of such cash (plus any acerued but unposted interest attributable to
such cash) on the date of appropriztion in accordance with its usual
practice: or

31.2.3  in the casc of Shares, lhe price of those Shares at the time the night of
appropriation is exercised as listed on any recognised market index,
independent valuation or as determined by such other method as lhe
Security Agent may select.

The Parties agrce that the method of valuation provided for in this Clause 31
(Financial colfateraly is commercially reasonable far the purposes of the Regulations.

CURRENCY
Relevant Currency

The Chargor is obliged under this Deed to discharge the Secured Liabilities in the
Relevant Currency.

Receipt in wrong currency

if at any time the Security Agent receives a payment (including by set-cff) referable to
any of the Secured | iahiities from any source in a currency other than the Relevant
Currency, then that payment will take effect as a payment lo the Security Agent of the
amount in the Relevant Currency which the Security Agent is able to purchase (after
deduction of any refevant costs) with the amount of the payment so received in
accordance with its usual practice..

Currency indemnity

32.31 H any sum due from the Chargor under this Geed (a "Sum”), or any order,
judgrnent ar award given or made in relation o a Sumy, has to be converted
from the currency (the “First Currency”) in which the Sum is payable into
ancther currency {the "Second Currency”) for the purposes of:

(@) making oy filing a claim against the Chargor; or

{h) obtaining or enforcing an arder, judgmoent or award i relation to any
litigation or arbitration proceedings,

lhe Chargor shall, as an independent aobligation, wilhin thiee Business
Days of demand, indemnify the Security Agent against any cost, {oss ar
hapility arising oul of or as a result of the canversion including any
dizcrepancy belween (s) the rate of exchange used to convert that Sum
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33.2

3

34

3

351

(o8]
o
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from the First Currency into the Second Currency and (b) the rate or rales
of cxchange available to the Security Agent at the time of recepl of thatl
Sum.

32.3.2 The Chargor waives any right it may have in any jurisdiction to pay any
amount under this Deed in a currency or currency unit other that in which &
is exprassed to be payable.

PAYMENTS TO BE MADE WITHOUT DEDUCTION
No deductions

All sums payable by the Chargor under this Dsed shall be paid in the Relevant
Currency in immediately available funds and shall be paid to the credit of such
account as the Security Agenl may designate.  All such payments shall be made in
full without set-off of any sum owing by the Security Agent to the Chargor aor
counterclaim and free and clear of any deductions of or withiholding for or on account
of any Tax or for any other reason, except to the extent that any such deduction or
withholding is required by law.

Grossing-up

If at any time the Chargor is required by law to make any deduction or withholding
from any payment duc from the Chargor to the Security Agent, the Chargor shall
simultaneously pay to the Security Agent whatever additional amount is necessary to
ensure that the Security Agent receives a net sum equal to the payment it would have
received had no deduction or withholding been made.

CERTIFICATES AND DETERMINATIONS

A certificate or determination by the Security Agent or a Receiver of a rate or an
amount under this Deed is, in the absence of manifest error, cenclusive evidence of
the matters to which it relates.

ASSIGNMENT AND TRANSFER
Chargor consent to assignment/transfer by Sccurity Agent

The Chargor consents to the assignment and/or transier by the Security Agent of any
one aor more of its rights and/or obligations under this Deed. The Security Agent mey,
without consulting with or obtaining consent from the Chargor at any time charge,
assign or otherwise create Security interest in ar over s rights, benelits and interests
under this Deed to sccure any abligations of any Secured Party.

No assignment/transfer by Chargor

The Chargor may nol assign or transfer any one or more of its rights andior
obligations under this Deed.
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36.1

37

371

Confidentiality

The Sccurity Agenl shall be entitled to disclose any mfermation concerming the
Chargor and this Deed as it considers aporopriate to:

35.3.1 any person permited in accordance with the Facility Agreements;

35.3.2 any person proposing to take an assignment and/or transfer from the
Security Agent;

35.3.3 any person proposing to enter into contractual relations with the Security
Agent with respect lo this Deed; and

35.3.4  any person to whom information may be required to be disclosed by an
applicable law.

INDEMNITY TQ THE SECURITY AGENT

The Chargor shall promptly indemnify the Security Agent and cvery Receiver and
Delegate against any cost, loss or liahility incurred by any of them as a result of:

36.1.1 any fallure by the Chargor te comply with its obligations under Clause 37
{Costs and expenses),

3612 acting or relying on any notice, request or instruction which it reasonably
beleves to be genuine, correct and appropriately authorised;

368.1.3 the taking, holding, perfection, preservation, protection or enforcement of
the Security Interest constituled under this Deed;

36.1.4 the exercise of any of the rights, powers, discretions and remadies vested
in the Security Agent, each Receiver and their Delegate and sub-delegates
by this eed or by faw,;

36.1.5  any default by the Chargor in the performance of any of the chligations
expressed to be assumed by it in this Deed;

36.1.6 instructing  lawyers, accountants, tax advisers, surveyors or  other
professicnal  advisers or experits as permitted under the Finance
Documents; or

36.1.7  acung as Securily Agent, Receiver or Delegate under this Deed or which
otherwise relates to any of the Security Assets (otherwise, in cach case,
than by reason of the relevant Security Agent's, Receiver's or Delegale’s
gross negligence or wilful misconduct).

COSTS AND EXPENSES
Transaction expenses
I he Charger shall promptiy on demand pay the Secunty Agent the amount of all costs

and expenses (ncluding legal fees) reasonably incurred by o in connection with the
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1

33

38.1

38.2

38.3

384

39

3971

regotiation, preparaiion, printing, execution, and perfection of this Deed, any other
docnments relerred (o in this Dezed and the Security Interest constituted by this Deed.

Amendment costs

If the Chargor requests an amendment, waver or consent in connection with {his
Deed, the Chargor shall, within three Business Days of demand, reimburse the
Security Agenl for the amount of all costs and expenses (including legal fees)
reasonably incurred by the Securcd Parties in respending to, evatuating, negotiating
or complying with that request or reguirement.

Enforcement and preservation costs

The Chargor shall, within three Business Davys of demand, pay to the Security Agent
the amount of all costs and expenses (inchiding legal fees) incurred by it in
connection with the enforcement of or the preservation of any rights under this Deed
and any procecedings instituted by or against any Secured Parly as a conseguence of
taking or holding the Security Interest constituted by this Deed or enforcing these
rights.

MISCELLANEOUS
Variations

No varialion of the terms of this Deed shall be vahd unless such variation is in writing
and signed by the Chargor and the Security Agent.

Third party rights

Other than any Secured Party a person who is not a Party to this Deed has no right
under the Cantracts {(Rights of Third Parties} Act 1999 to enferce or enjoy the benefit
of any term of this Deed.

Perpetuity period
The trusts creaied by this Deed have a perpetuity period of 125 years,
Counterparts

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.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made
I writing and, unless otherwise stated, may be made by letter,
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39.2

39.3

39.4

Addresses

The address {and the deparimernt or officer, if any, for whose alenlicn the
communication is 1o be made) of each Party for any communication or document 1o
be made or delivered under or in connection with this Deed is:

39.2.1 in the case of the Sccurily Agent, thal identified by its naime below; and
3922 in the case of the Chargor, that identified by its name below,

or any substituie address or department or officer as the Chargor may natify to the
Security Agent {or the Security Agent may notify to the Chargor, if a change is made
by the Security Agent) by not less than five Business Days’ notice.

Delivery

39.3.1 Any communication or document made or delivered by the Security Agent
lo the Chargor under ar in connection with this Geead shall only be effective
it by way of lefier, when it has been lefl at the relevant address or five
Business Days afler being deposited in the nost poslage prepaid in an
envelope addressed to the relevant party al thal address, and, in the case
of the Security Agent, it a particular department or officer is specified as
part of its address details provided under Clause 39.2 (Addresses), if
addressed to that department or officer.

39.3.2  Any communication or document to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent
and then only If it is expressly marked for the attention of the department or
officar certified in Clause 39.2 (Addresses) (or any substitute department or
officer as the Securily Agent will specify for this purpose).

39.3.3  Any communication or document which becomes effective, in accordance
with paragraphs 39.3.1 and 39.3.2 above after 5.0Cpm in the place of
receipt shall be deemead to only become effective on the following day.

English language
39.41 Any nolice given under or in connection with this Deed must be in English.

39.4.2 All other documents provided under or in connection with this Dead must

be:
{a) in English; or
() if not in Enghsh, and i so required by lhe Securlly  Agent,

accompanied by a cerlified English transiation and, in this case, the
Ernglish  translation  will prevail unless  the document 13 a
constitutional, statutory or other official document.

L
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40.1

40.2

GOVERNING LAW AND JURISDICTION

Gaoverning law

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

Jurisdiction of English courts

40.2.1

40,2.2

4(.2.3

The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute refating to
the exisience, valldity or termination of this Deed or any non-conlractual
oblgation arising out of or in connection with this Deed) (a "Dispute”).

The Parlies agree that the courts of England are the most appropriate and
convenient courts to seltle Dispuies and accordingly ne Party will argue to
the contrary.

This Clause 40.2 is for the benefit of the Security Agent only. As a resuli,
the Security Agent shall not he prevented from taking procesdings relating
to a Dispute in any other courts with jurisdiction. To the extent allowed by
law, the Security Agent may take concurrent proceedings in any number of
jurisdictions.

This Deed is executed as a deed by the Chargor and is signed for and on behalf of the
Security Agent and is delivered and takes effect on the date at the beginning of this

Deed.
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EXECUTION PAGES

EXECUTED AS A DEED by )
MRDB HOLDINGS LIMITED by )
)
)

Director
in the presence of:
Withess:
MName:
Address:

Ocecupation:

Attention: The Directors

Address: The registered office (from
tirne to time)

(8]
(%)
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EXECUTED AS A DEED hy )

LIBERTY LEISURE SERVICES LIMITED by )

Director
in the presence of:
Withess:
Name:
Address:

Oceupation:

Attention: The Directors

Address: The registered office (from
time to time)

WWKS
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EXECUTED AS A DEED by )

MIRIAD MARINE LIMITED by )

Director
in the presence of:
Withess:
Name:
Address:

Occupation:

Altention;  The Directors

Address: The registered office {from
time to time)

WIKSR2E7 28383565



EXECUTED AS A DEED by )

MIRIAD PRODUCTS LIMITED by )

Director
in the presence of:
Wilhess:
Narme:
Address:

Ocoupation:

Attention: The Directors

Address The regislered office  (from
time to time)

o6 WWHIS/287 283856 .5



EXECUTED AS A DEED by )

DOUBLECOOL U.K. LIMITED by )

Director
in the presence of;
Witnhess:
MName:
Addross:

Cccupation:

Attention: ihe Dirsctors

Address: The registered office (from
time 1o time)

hi WKSIZBT 2835250 5



EXECUTED AS A DEED by )
CARAVAN ~ MOVER  INSTALLATIONS )
LIMITED by )

)

Director
in the presence of:
Wilhess:
Namc:
Address:

Occupation:

Attention: The Dircctors

Address: The registered office {from
time to time)
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EXECUTED AS A DEED by }

MR DUBZ LIMITED by )

BPirecior
in the gresence of:
Withess:
Name:
Address:

Ocoupation:

Attention; The Directors

Address: The registered office (from
time 1o time)

[y}
0
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EXECUTED AS A DEED by

RUSSELL SALES LIMITED by

in the pregsence of:
Withess:

Name:

Address:

Occupation:

Adtention: The Directors

Address; The registered affice
lime to lime)

(from

B0

Director

VKGR0 282383050



EXECUTED AS A DEED hy )

DUKE ROYALTY UK LIMITED as Security )
Agent by )

)

Director
in the presence of:
Withess:

Name:

Address:

Occupation: EQUATY ANALYST

Attention: MNeil Johnson - President &
CEO

Address: Duke Rayalty Limited
Trafalgar Court,

41h Floor, West Wing
St. Peter Port
Guernsey

GY1 2JA
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SCHEDULE 1
- MORTGAGED PROPERTY

Registered Land

Chargor County and Description of Property Titie Number
District/London
Borough
MNONE

0 WG BT 2638308



SCHEDULE 2
- ACCOUNT DETAILS

Part

Blocked Accounis

Name of AccouniName of AccountSort Code  |Account ;Currency o
Bank Holder Number
Part 2
Other Accounts
Name of AccountName of AccountSort Code Account m'Currency ]l
RBank Holder Number i
‘‘‘‘‘ N

B3

WWKS/ZEY2R38306. 5



SCHEDULE 3
CONTRACTS

NONE

|51 WWKS/ 20728365005
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733189201

SCHEDULE 4

Services Limited

Descriptidh of pblicy

- INSURANCE POLICIES
Insured Insurer
iriad ProductslEuler Hermes UK
Limited
Liberty Leisure

Commercial Risks

GITO31931890 Miriad ProductgNiMU (Specialty) 1ld  [Cargo insurance
Limited i
080X6022127/N71 Doublecool  UKINFU Mutual Commercial Select
i imited
080X4933418/N7 1 Miriad ProductgNFU Mutual Commercial Select
Limited
MERDE Holdings|
Limited
| iberly Leisure
Sarvices Limited
Miriad Marine Limited
D03X4970292/N71/LF  Miriad ProductsNF U Mutua Molor Fleel Insurance
Lirmited
00335278711 MRDB Holdingsiimerican IntemationalPrivateEdge
Lirmited Group UK Limited

VWRS/ZETIBIR36S




SCHEDULE 5
- FORM CF LEGAL MORTGAGE

THIS DEED is daled | | between:

{1 [ ]incorparated and registered i [England] (company number [ ]) (the "Chargor”);

{2} DUKE ROYALTY UK LIMITED incorporated and registered in England (company
number 10223638) in iis capacily as security trustee for the Secured Parties (the
"Security Agent”).

BACKGROUND

The Chargor enters into this Deed in connection with the Facility Agreements (as defined

below).

IT 1S AGREED as follows:

1

2.1

2.2

4.1

DEFINITIONS
In this Deed:

Debenture means the debenture dated | | granted by, amongst others, the
Chargor in favour of the Security Agent;

Mortgaged means any freehold, leasshold or immaovable property specified in
Property Schedule 1 to the Deed (Mortgaged Propory).
CONSTRUCTION

Unless defined in this Deed, a term defined in the Debeniure has the same meaaning
i this Deed and in any notice given under or in connection with this Deed.

The provisions of clause 2.1.1 10 2 1.9 (inclusive), clause 2.2 to 2.9 (inclusive), clause
2120 213, clause 5.1 and 5.2 and clauses 17 to 39 {inclusive) arc incarporated into
lhis Deed as if references in those clauses to the Debenture were references (o this
Deed and if all references in thase clauses 1o Security Assel were references 1o the
Mortgaged Property.

UNDERTAKING TO PAY

The Chargor covenants with the Security Agent, on demand, to pay, discharge and
satisfy all the Securcd Liabilitics when due and to indemnify the Secured Parties
against any Josses, costs, charges. expenses and liabilities arising from any breach or
failure 1o pay, discharge ardd satisfy the Secured Liahilities in accordance with thoeir
respeclive ferms.

SECURITY

All Scourity Inlerest creafed under this Deed:

15 WIKSZ2H/Z830836.0



4.3

(83}

411 is created in favouy of the Security Agent;

4.1.2 is a conlinuing securty for the payment, discharge and performance of ail
the Secured Liabilihes excopt for any Secured Liabilities which, if secured
by this Deed, would cause such Security Interest o be unlawful or
prohibited by any applicable law; and

4.1.3 is granted with full title gquarantee In accordance with the Law of Property
(Misceilaneous Provisions) Act 1994,

Subject to Clause 29 (Refease of Securily) of the Debenture, the Secunty Interest
constituted by this Dead shall remain in full force and offect as continuing security for
the Securad Liabilities untii the Discharge Date and shall not be released before then
by any intermediate payment, discharge or satisfaction of all or any of the Secured
Liabilities or far any other reason.

The Chargor charges by way of first legad morlgage all the Mortgaged Property and
all rights under any licence or ather agreement or document which gives the Chargor
a right 1o occupy or use the Mortgaged Praperty.

APPLICATION TO THE LAND REGISTRY

The Chargor consents to an application being made to the Land Reaistry to enter the
following restriction on the Register ot Title relating te any Real Property registered at
the Land Registry:

“Ne disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registerad befaore the entry
of this restriction is 1o be registered without a written censent signed by the proprietor
for the time being of the charge dated | tin favour of Duke Royalty UK Limited
referred o in the charges register or thoir conveyancer or [specify appropriate
details]".

FURTHER ADVANCES

The Chargor consents to an application being made to the Land Registry
for a notice in the following tenms to be entered on the Register of Tille
relating to any Real Properly registered at the Land Registry:

"The lender under a lacilities agreement dated | ] is under an
obligation (subject te the terms of that facilities agreement) to make further
advances and Ihe debenture referred to in the charges regisier dated |
) in favouwr of Duke Royalty UK Limited  secures those further advances.”

MISCELLANEOUS

Other than the Sccured Parties a person who 1s not a party to this Deed has no rights
under the Contracls {Rights of Third Parties) Act 1999 1o enforce or lo enjoy the
benefit of any term of this Deed.

£ WKE/28T283836.5



3 COUNTERPARTS

This Deed may be executad in a number of counterparls and this has the same effect
as it the signalures on the counierparts were on a single copy of this Decd,

9 GOVERNING LAW AND JURISDICTION
9.1 Goverping law

This Deed and any non-conlractual obligation arising out of or in connestion with it
are governed by English jaw.

g2 Jurisdiction of English courts

8.2 The courts of Lngland have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed {ircluding a dispute relating to
the exislence, validity or termmnation of this Deed or any non-contractual
obligation arising oul of or in connection with this Deed) {a "Dispute”).

922 The Parties agree that the courts of England are the most appropriate and
convenient courts to scitle Disputes and accordingly no Parly wilt argue to
the contrary.

923 Ihis Clause 9.2 is for the benefit of the Security Agent only, As g resuit,
the Security Agent shall not be prevented from taking procesdings relating
o a Dispute in any other courts with jurisdiction. To the exlent allowed by
law, the Security Agent may take concurrent proceedings in any number of
jurisdictions.

THIS DEED is execuled as a deed by the Chargor and is signed for and on behalf of the
Securily Agent and is defivered and takes effect on the dale stated at the beginning of this
Deed.

s WIKSI28TIE3836.5



EXECUTION PAGES TO THE LEGAL MORTGAGE

EXECUTED AS A DEED hy

{ Iby

in the presence of:
Wilhess!

Name,

Address:

Occupation:

Address: [ ]

G4

Director

WHS/GET 2838565



EXECUTED AS A DEED by )
DUKE ROYALTY UK LIMITED as Secunty )
Agent by

)

)

Bireclor
inn the oresence of
Withess:
Name:
Address:

Occupation:

Attention: MNeil Jobhnson - President &
CEOC
Address: Luke Royalty Limited

Trafalgar Court,

4th Floor, West Wing
St Peter Port
Guernsaoy

GY1 Z2JA

3y WWIKS/Z26 7 283856



SCHEDULE 1
Mortgaged Properiy
Part 1

Registered Land

‘C'{)Lmty and

District/LLendon Borough

‘Description of Property

Title Number

Part 2

Unregistered Land

1. [NAME OF CHARGOR]

The fresholdflcasehold property known as |
{deed)(s) and other documents of title.

] and comprised in the following hitle

Document

Farties

2. [NAME OF CHARGOR]

The freehoid/icasehold propedy known as §
{deed){s) and other documents of title,

Date

] and comprised in the following fitle

- Document

Pa rt“i_es

VWK S/287283836.0



SCHEDULE 6
- FORM OF NOTICE AND ACKNOWLEGDEMENT FOR TENANT

Part 1

Form of Notice to Tenant

[On the Letterhead of the relevant Chargor]

To: [The Tenant]
[Address of Unii)
Copy to: [Duke Royally UK Limited]

(as Security Agent)

Nate: f 1
Dear Sirs
Debenture dated [ ] (the "Debenture”) between [ ] [and others] as chargor[s] and

Duke Royalty UK Limited {the “Security Agent”}

This letter constitutes nolice to you that pursuant {o the Dekenture we have assigned to the
Security Agent by way of security all our present and fulure rights under or in connection with
the lease between you and us [insert detaifs of lease] (the "Lease™) and all Related Rights.

In this notice, “Related Rights” means, in respect of the Lease, all present and future:

(@) money and proceads af any nalure paid or payable in relation to the

Lease, including sale proceeds and money paid by way of
damages, award or judgemeant made in connection with that Lease;
and

(b} all rights and assets of any nature attaching to, deriving from or
exarcisable as a resull of an interast in or ownership or cperation of
tha | 2ase.

We imevocably authorise and inslruct you Lo

1 disclose to 1he Security Agenl without any reference to or further authority from us
{and without any enquiry by you as lo the justification for such disclosure), such
mformation relating to the Lease as the Securnity Agent imay al any lime request;

2 deal only with us in refation to the Lease unless you receive wiillen instructions from
the Security Agent to the contrary;

72 WIRE/Z28 7283830



pay 1o us all sums from time to time due and payable by you under the | eass {to the

Ll

Managing Agent][to us), unlil such time as you receive notice from the Security Agenl
instructing vou otherwise {the "Instruction Notice”) following which you shalf comnply
with all instructions contained in such Instruction Notica or in any subscguent notice
or instructions rejating to the Leasa or the debis represcnicd by such Lease which
you receive from the Security Agent without any reference to or further authonty from
us and without any enguiry by you as e the justification for or validity of such notice
ar mstruction, and

4 send copies of all notices and communications relating to the Lease to the Security
Agent as well as to us.

We furlher instruct you that upon receipt of notice from the Security Agent that an Event of
Default has occurred and is continuing:

1 all remedies provided for in the Lease or available at law or in equity are exarcisable
by the Security Agont (provided that the Security Agent shall have no greater rights
under this notice than we have under the Lease},;

2 ali rights to compel performance of the Lease are exercisable by the Security Agent
although we shall remain liable to perform all of the obligations assumed by us under
the Lease; and

3 all rights, interests and benefils whatsoever accruing 1o ar for the henefit of us arising
from the Lease helong to the Securily Agent to the exclusion of us.

Please note that we are and wiil remain liable to perform all the obligations assumed by us
under the Lease and that ncither lhe Security Agent, any Receiver nor any of their agents will
at any time have any liability to you under the Lease.

We ara not permitled to agree any amendment or supplement to, ar to waive any term of the
Lease, or to terminale the Lease or to allow it to lapse other than where the Lease expires in
accordance with its terms and not by reason of default without the prior written consent of the
Scourily Agent.

The instructions in this notice may not be revoked or amended without the prior written
consent of the Security Agent.

This notice is governed by English law.

Please conlirm your agreement to the above by sending the attached acknowledgement to
lidentify Security Agent officer] at {insert address details of Security Agenl] with a copy
to us at the above address.

Yaurs faithfully

Far and on behatt of [insert name of relevant Chargor]

73 WIKGZ2ETE3830.0



Part 2

Form of Acknowledgement fram Tenant

[On the letterhead of the Tenant]

To: [insert name of relevant Chargor]
[Address]
Copy ta: [MDuke Rayalty UK Limited)
(as Sccurity Agent)
Dale: [ ]
Dear 3irs
Debenture dated [} (the “Debenture”) between { ] {and others] as chargors[s]

and Duke Royalty UK Limited (the “Security Agent”)

We confirm receipt from [ | of a notice dated (the Notice™ of an
assignment, pursuant to the terms of the Debenture, of all | I's present and
future rights under or in connection with the lease between you and us [insert details of
fease] (the "Lease”) and all Related Rights {deflined in the Notice),

We confirm that:

A

(@}

we accept the instructions and authorisations contained in the Notice and we
undertake to act in accordance with and comply with the terms of the Notice;

we have not received notice of the creation of any olher assignment of or security
over righls or progecds ariging under the Lease in favour of any hird party or the
creation ol any other third parly interest in thase rights or proceeds and we will notify
you promplly should we receive any such nolice;

we have not claimead or exercised nor do we have any outstanding right to claim or
exercise against | Jany tight of set-off, counter claim or olher right
relating to the Lease,

we agree that no term of the lease may be amended, supplemaented or waived
without your prior written consent; and

we agree thal the Lease may not be terminated without yvour prior written consent.
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This letter iz governed by English law.

Yours faithfully

WHKS/ZE783850.5
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SCHEDULE 7
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR ACCOUNT BANK

Part 1

Form of Notice to Account Bank

[On the Letterhead of the relevant Chargor]

Te: [name and addrass of third party bankj

Attention, [

Copy 1o [Duke Royalty UK Limited]

Dale; fooe ]

Dear Sirs

Debenture dated [ - ] (the “Debenture”) betwsen [ ] Jand others] as chargor[s] and

Duke Royalty UK Limited {the “Security Agent™)

This letter constitutes notice 1o you that, pursuant to the Debenture, we have [assigned
tofcharged (by way of first fixed charge)] in favour of the Security Agent all our present and
future rights and interest in and to account number{s) {inscrt details of accounts charged)|
in our name (the "Blocked Account{s)’) together with aif money from time to time standing
to the credit of that Blocked Account(s), all interest accruing in relation 1o such Blocked
Account(s) and all Relaterd Rights.

In this notice, "Related Rights” means, in respect of the Blocked Account, all present and
future:

(2) money and proceeds of any nature paid or payable in relation to the Blocked
Account{s), including sale proceeds and money paid by way of damages, award or
judgment made in connection with that Blocked Account{s). and

{(h) all rights and assets of any nature attaching to, derwving from or exercisable as a
resull of an interest in oy ownership or operation of the Blocked Accotnt(s).

We irrevocably instruct and authorise you to:

1 credit to the Blocked Account(s} all interest from time 1o tme eamed on the sums of
moncy hekl in the Blocked Accountis),

2 deal only with the Securily Agent in relation to the Blocked Account(s) unless you
receive writlen instructions from the Security Agent to the contrary;

{6 WKGS/287283836.5



3 hiold all sums from time 1o time standing {o the credit of the Blocked Accouni(s) ta the
order of the Securily Agent;

4 comply with the terms ot any written notice or instuctions {(including  payment
instructions} relating 1o the Blocked Account{s} or the sums standing to the credit of
the Blncked Account{s) from time to time which you may receive from the Scourity
Agent without any reference to or further authority from us and without any enguhiry by
you as to the justification for or validity of such notice or instructions;

5 disclose to the Securily Agenl, without any reference to or further authority from us
and without any enguiry by you as fo the justification for such disclosure, such
information retating to the Blocked Account(s) and the sums in the Blocked
Account(s) as the Sccurity Agent may from time to time request; and

&} send copies of all notices and communications relating to the Blocked Account(s] to

the Security Agent as welt as to us,

Please note that we are and will remain liable to perform all the obligations assumed by us
under any mandate or other agreement relating to the Blocked Account{s) and thal neither
the Security Agent, any Receiver nor any of their agents will at any time have any liabilities or
obligations to you regarding the Blocked Account(s}.

We are not permitted, without the Security Agent's prior written consent, 1o permit or agree to
any variation of the terms and conditions relating to the Blocked Account(s) or to close the
Blocked Account(s).

The instructions in this notice may not be revoked or varied without the prior writlen consent
of the Security Agent.

This notice shall be governed by and construed in accordance with English faw.

Please confirm your agreemenlt o the above by sending the allached acknowledgement to
{iclentify Security Agent officer] at [insert address details of Security Agent] with a copy
to us at the above address.

Yours faithfully

For and on behalf of insert name of relevant Chargat]
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Part 2

Form of Acknowledgement from Account Bank

[On the letterhead of the Account Bank]

To: [Duke Rayalty UK Limiled)

Altention: ]

Copy to: linsert name of relevant Chargor]

Date: s ]

Dear Sirs

Debenture dated [..- - ] (the “"Debenture”) between [ ] [and cthers] as chargor{s] and

Duke Royalty UK Limited {the “Security Agent™)

We confirm receipt from [insert name of relevanl Chargor] of a notice dated |51 ] (the
"Notice™) of the creation of [an assignment/a first fixed charge], pursuant to the terms of the
Debenture, of all [insert name of relevant Chargor]'s present and future rights and interest in
and to account number(s) [insert details of accounts charged] held with us in the name of
linsert name of refevant Chargor] (the "Blocked Account({s)”) together with all monay from
time to time standing to 1he credit of that Blocked Account(s), all interest accruing in relation
to such Blocked Account({s) and all Related Rights {as defined in the Notice).

We confirm thal:
1 the balance on the Blocked Accouni(s) as at teday's date is £] . I;

2 we accepd the insiructions and authorisations contained in the Notice and undertake
to comply with the lerms of the Notice;

3 we have not received nolice of the cresation of any other assignment or security
regarding the Blocked Account(s) or of the creation of any third parly interest in the
Blocked Account(s) or in the sums of monies held in the Biocked Account{s) or the
debts represented by those sums and we will notily you promptly should we receive
any such notice;

4 we do not have and will not in future create, accept or enforce any security interest or
right of set-ofl or combination or other right in respect of the Blocked Account, the
sums of monay held in the Blocked Account(s) or the debts represented by thnse
sums; and

TE WWKISI28T7 283536.5
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5 we wih not amend the terms or conditions upon which the Blocked Accouni(s) is
operaled or close the Blocked Account(s) without yeur prior writlen consent.

This acknowledgment shall he governed by and consirued in accordance with English law.

Yours faithfully

for and on behalf of
[insert name of third party bank]
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Part 3

Form of Notice to Account Bank {other than a Blocked Account)

[On the Letterhead of the Chargor]

Tor [name and address of third party bank]

Altention: ]

Copy to: [Buke Royalty UK Limited]

Date: [ ]

Dear Sirs

Debenture dated [ 1 (the “Debenture™) between [ ] [and others] as chargor[s] and

Duke Royalty UK Limited (the “Security Agent”)

This letter constitutes nofice to you that, pursuant to the Debenture, we have [assigned
to/charged (by way of first fixed charge}] in favour of the Security Agent all our present and
filure: rights and interest in and to account number(s) [insert details of accounts charged]
in our name (the "Charged Account{s)”) together with all money from time o time standing
to the cradit of that Charged Account(s}, al interest accruing in relation to such Charged
Account(s) and all Related Rights.

In this notice, "Related Rights” mcans, in respect of the Charged Account{s}, all present and
future:

(a) money and proceeds of any nalure paid or payable in relation to the Charged
Accouni{s), including sale proceeds and moncy paid by way of damages, award or
judgment made in connection with that Charged Account(s); and

(b} all rights and assets of any nature attaching to, deriving from or exercisable as a
result of an interest in or ownership or aperation of the Charged Account(s).

We hereby irevocably authorise and instruct you to:

g Nisclose o the Securly Agenl on reqguest to you by the Secunty Agent, any
information relating to the Charged Account(s) withoul any reforence to, or furthey
authority from, us, including, but not limied fo, supplying the Security Agenl with
copics of staiemaenis if regueslad by the Secunity Agent.

2 Operate the Charged Account{s) in accordance with the existing Accountl Mandate
unlii you have been given notice pursuant to paragraph 2.1 of this Notice:

Gl WKG/PE7283836 4



Z.1

2.2

2.3

4.1

4.2

wn

comply with the written directions of the Sceurily Agent in relation Lo the Charged
Account(s) following receipt by you of a notice that a Defaull has ocourred and is
continuing {("Default Notice™). For the avoidance of doubt, upon receipt of a Default
Notice you should only permit monies to be drawn on or debited o the Charged
Account(s) in accordance with the writters directions of the Security Agent without any
enguiry by you as o the justification of such directions or instructions or the validity of
them;

debit lhe Charged Account(s) with your costs and charges in connection with the
opening, maintenance and cperation of the Charged Account{s} bolh before and atter
receipt by you of a Default Natice; and

exercise any right of combination, consalidation, merger or set ofl which we may have
in respest of any monies standing or accruing to the credit of the Charged Accouni(s)
up until the time that you recave a Default Notice.

We shall al all times indemnily you and kecep you indemnified fully and effectively
from and against all losses, damages, kabilitics and costs and expenses that you may
incur in connection with or by reason of you complying with the terms of this Notice or
in relation to the Charged Account(s).

We hereby agrec and confirm thal

the instructions and authorsations which are contained in this Notice shall remain in
full force and effect uniil revoked or varied with the specific prior written consent of the
Security Agent; and

any direction, notice or consent that is given or purparts to be given for and on behalf
of the Security Agent shall be conclusive evidence far all purposes.

This Notice shall be governed by and construed in accordance with Fnglish k.,

This Notice is countersigned by the Security Agent o evidence ifs agreement to the
content of I, including, but not limited to, the indemnity set oul in paragraph 3.

Plzase confirm vyour agreement to the above by sending the attached
acknowledgement Lo [identify Security Agent officer] at [insert address details of
Security Agent] with a copy to us at the above address.

Yours faithtully

For and on behalf of [inssrf name of relevant Chargor)
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Part 4

Form of Acknowledgement from Account Bank — other than a Blocked Account

To: [Duke Royalty UK Limiled]

Attention: [ ]

Copy to: [insert name of relevant Chargar]

Date: [ 1

Dear Sirs

Debenture dated [ 1 {the "Debenture”) between [ ] [and others] as chargor[s] and

Duke Royalty UK Limited {the “Security Agent”}

Dear Sirs

[l

We acknowledge receipt of the natice dated [insert date] from {insert name of refevant
Chargor], {the "Notice”) and all terms defined in the Nolice shall have the same
moaning herein.

We agree that untii receipt by us of written notice from you revoking the arrangements
set out in the Notice we will comply with the terms of the Notice 1o the exient
permited by faw.

Upon receipt of a Default Notice from you, we shall not exercise or seek to assert or
exaroise any right of combination, consolidation, merger or set off which we may have
in respect of any monies standing or aceruing to the credit of the Charged Account(s).

We hereby confirm thal we have not received any notice (other than the Natice) that
linsert name of relevant Chargor] has assigned or charged its rights to the sums
standing to the credit of the Charged Account(s) or otherwise granted any security or
interest over thase monies in favour of any third party.

We understand that [inser! name of relevant Chargor] will indermnify us on the terms
set cut in the Notice.

This acknowladgement shall be governed by and construed in accordance with
English law.



Yours failthfully

for and on behalf of
[third party bank}
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SCHEDULE 8
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR COUNTERPARTY

Part 1

Form of Notice to Counterparty

[On the letterhead of the relevant Chargor]

Tor [Contract counterparty]

Copy to: [Duke Royalty UK Limited]

Date: [ ]

Dear Sirs

Debenture dated [ } (the “Debenture™) between { ] [and others] as chargor[s] and

Duke Royalty UK Limited {the “Security Agent”)

This letler constitules notice to you that pursuant to the Debenture we have assigned to the
Securily Agent by way of security all owr present and future rights under or in connection with
(insert details of Contract] (the "Contract”) (including under any guarantee, warranty or
indemnity granted in relation to the Contract) and all Related Righls.

I this notice, "Related Righis” means, in respect of the Contract, all present and future:

{a1)

{b)

money and proceeds of any nature paid or payable in relation to the Contraoct,
including sale proceeds and money paid by way of damages, award or judgement
made in connection with thal Contract; and

ail rights and assets of any nature atiaching to, deriving from or exercisable as a
result of an interest in or cwnership or operation of the Contract,

Ve irrevocably autharise and instruct you io:

1

(%]

disclose to the Securily Agent wilhout any reference {o or further autharty from us
(and withowt any enquiry by you as to the juslification for such disclosure), such
information reiating to the Contract as the Security Agent may at any time request:

deal with us in relation to the Contracts;

pay to us all sums fraom time to time due and payable by yvou under the Centract, until
such time as you receive notice from the Security Agent instructing you othorwisc {an
“Instruction Notice”) following which you shall comply with all instructions contained
m stch Instruction Notice or i any subsequent nolice or instructions rzlating to the
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Contract or the debls represented by such Conlract which you receive from the
Sceurity Agent without any reference to or further authority from us and withoul any
enquiry by you as to the justification for or validity of such nolice or instruction; and

4 send copios of alt notices and communications relating to the Contract to the Security
Agent as well as to us.

We further instruct you that upon receipt of notice from the Security Agent that an Event of
Delaull has eccurred and is continuing:

1 all remedies provided for in the Contract or available at law or in eguity are
exercisable by the Security Agent (provided that the Security Agent shall have no greater
rights under this notice than we have under the Contract);

2 all rights to compel performance of the Contract are exercisable by the Sccurity Agent
although we shall remain liable to perform ali of the obligations assumed by us under the
Contract; and

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising
rom the Contract belong to the Security Agent to the exclusion of us.,

Please note that we are and will remain liable to perform ajl the abligations assumed by us
under lhe Contract and that neither the Sccurity Agent, any Receiver nor any of their agenls
will at any time have any liability 1o you under the Contract.

We are not permited o agree any amendment or supplement to, or to waive any term of the
Contract, or to terminate the Contract or to allow it to lapse other than where the Contract
gxpires in accordance with s terms and not by reason of default without the prior written
consent of the Security Agent.

The mstructions in this nolice may nat be revcked or amended without the prior written
consent of the Secunty Agent.

This notice is shall be governed by and construed in accordance with English taw.

Flease confirm your agresemant to the ahove by sending the attached acknowledgemant fo
the Securily Agent at [address], with a copy to us at the above address.

Yours faithiully

For and on behalf of {yscrt name of refevant Chargor



Part 2

Form of Acknowledgement from Counterparty

[On the letterhead of the Counterparty}

To; [Duke Royalty UK Limited]

[Address]

Copy: linsert name of relevant Chargor]

Date; | 1

Dear Sirs

Debenture dated [ -] (the “Debenture”) between [ ] [and others] as chargor{s] and

Duke Royalty UK Limited (the “Security Agent”}

We confim receipt from [inserf name of relevant Chargor] of a notice dated |{ 1 {the
“Notice"} of an assignment, pursuant to the terms of the Debenture, of all [inser! name of
relevant Chargor]'s present and future rights under or in connection with [insert details of
Contract] (the "Contract”) (including under any guarantee, warranty or indemnity granted in
relation to lhe Contract) and all Related Rights {defined in the Nolice).

We confirm that:

1

we accept the instructions and authorisations contamed in the Notice and we
undertake to act in accordance with and comply with the terms of the Notice;

we have nat received notice of the creation of any ofher assignment of or security
over rights or proceeds arising under the Canlract in favour of any third party or the
creation of any alhor Lhird parly inlerest in those rights or proceeds and we will notity
you promptly should we receive any such notice;

wo have not claimed or exercised nor do we have any oulslanding right to claim ar
exercise agansl [insert name of relevant Chargor] any right ol set-oif, counter camm
or ather right reiating to the Conlract; and

we agree that no term of the Contract may be amended, supplemented or waived
without your prior written consent;



b we agree ihat the Coniract may not be terminated or allowed to lapse [other than
where the Contract expires in accordance with its terms and not by reason of default]
without your prior wiitten consent,

This acknowledgment shall be governed by and construed in accordance with Eaglish faw,

Yours faithfully

[For and on behalf of [insert name of counterparty|

By WKSEHT G630, 5



SCHEDULE 3§
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR INSURER

Part 1

Form of Notice to Insurer

[On the Ictterhead of the relevant Chargor]

Tor Iinsert name and address of Insurar]

Copy to: [Duke Rayalty UK Limited]

Daie: B

Dear Sirs

Debenture dated .2+ = ] (the *Debenture”) between [ } [and others] as chargoris] and

Duke Royalty UK Limited {the “Security Agent™)

This letter constilutes notice to you that, pursuant to the Debenture, we have assigned 1o the
Security Agent by way of security all amounts payahble to us under ar in cannection with the
following policies [Insert description of Insurances] (the "Policies™, all our rights in
connection with thase amounts and all Related Rights.

In tlus notice, "Related Rights” means, in respect of the Policies, all present and future:

')

(b)

money and proceeds of any nature paid or payable in relation to the Folicies,
including sale proceeds and money paid by way of damages, award or judgement
macle in conneclion wilh thal Policy; and

all rights and assets of any nature attaching 1o, deriving from or exercisable as a
rcsult of an interest in or ownership or aperation of the Policies.

We irrevocably authorise and instruct you ta:

‘1 -

L3

thsciose to the Security Agent withoul any raference to or furnther auihority from us
(and without any enqguiry by yvou as lo the jusliicabion for such disclosure), such
informatron relating to the Policies as the Sccurily Agent may at any time request;

pay any sums from time {o time due and payabic by you undger the Policies to the
Securily Agent to the following account: [insert accournt details] or in accordance
with ainy wrillen instructions given to you by the Security Agent from time to time;

comply with the lerms of any notice ar instrustions relating 1o the Policies which you
receive from the Securdly Agent {without any reference io or turther authorily lrom us

88 YWRG2ETAERRGH.5



and without any enquiry by you as to the justification for or validity of such notice or
instruction);

4 note on the Folicies the Security Agent's interest as tust priorily assignee of {i) all
amounts payable under the Policies;, and (i} all vights in connection with those
amounts and to idenlify the Sacurity Agent as co-insured and as sole loss pavee (in
respeact of any claim or series of connected claims in excess of £50,000 {other han in
respect of any clam under any empioyers liability, public liability, products liability or
pollution fiability insurances)} in respect of each Folicy: and

5 send copies of ail notices issued under the Policies to the Security Agent as well as to
LS.

Please note that we are and will remain liable to perform ali the obligations assumead by us
under the Polictes and that neither the Security Agent, any Recaiver nor any of their agents
nar any other person witll have any liability to you under the Policies.

We are nol permiticd o agree any amendment or supplement o or to waive any term of the
Folicies or lo terminale any Palicy without the prior wrillen consent of the Secuiity Agent,

I'he insbructions in this notice cannot be revoked or amended without the prior written
consent of the Security Agent.

Please confirm your agreement to the abave by sending the attached acknowledgement to
the Security Agent at faddress] with a copy to us at the above address,

This natice is shall be governed by and construed in accordance with English law.

Yours faithfully

["or and on behalt of [insert name of relevant Chargor]
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Part 2

Form of Acknowledgement from Insurer

iOn the letterhead of the Insurer]

To: [Duke Royaity UK Limited]

[Address]

Copy: Dnsert name of refevant Chargor

Date: [ 1
Dear Sirs
Debenture dated [, .7 ] {the “Debenture”) between [ 1 [and others] as chargor]s] and

Duke Royalty UK Limited (the “Security Agent”)

We acknowledge receipt from [insert name of relevant Chargor] of a notice dated [+ ]
(the “Notice”) of an assignment, pursuant to the terms of the Debenture, of (i) all amounts
payable fo [inscrt name of relevant Chargor] under or in cannection with the Policies (as
defined in the Notice); (i) all [insert name of relovant Chargor's righis in connaction with
those amaunts; and (i) all Related Rights, as defined in the Nebenture (as defined in the
Notice).

We confinm that:

1 we accept the instructions and autharisations contained in the Nolice and underake
to act in accordance with and comply with the terms of the Notice;

2 we have noted your inferest as first priority assignee of the amounts and rights
referred 1o ashove and have identified you as co-insured and sole loss payee (in
respect af any claint or series of connected clauns in excess of £50,000 (cther than in
respect of any clairm under any public liability and third party liability insurances) on
ihe Policies;

3 we will not terminate or otherwisc allow any of the Policies 1o lapse without giving you
at least 30 days’ prior written notice;

4 we have not received notice of the creation of any olher assignment of or any sccurity
over rights or proceeds arising under the Palicies in favour of any third party or the
creation of any other third party interest in those rights or proceeds;
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[s)]

we will notify you, the Securily Agent, at least 30 days before the Policy is due 1o
expire, it we have nol reccived [inserd name of relevant Chargord's renewal
inslructions in relation to such Policy;

we agree that no term of the Policics may be amended, supplemented or waived
without your prior written consent;

we agree ta notify you if [insert name of relevant Chargor] lieaches the terms of any
Folicy or otherwise gives us grounds fo declare any Policy void or voidable and,
where the breach is capable of being remedied, to allow you or your agents to
remedy the relevant breach; and

we have not claimed or exercised, and have no outslanding right to claim or exarcise,
any right of set-off or counterclaim, or other right, in relation to any sum paid ar
pavable under the Policy.

All terms used in this fetter have the same meaning as in the Notice.

This acknowledgment is shall be governed by ana construed in accordance with English law,

Yours faithfully

For and on behalf of
[Name of insurance company]
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SCHEDULE 10 - SHARES

Chargor Name of Description ‘Amount  of
Company of Shares Shares
{class and
nominal
value)
MRDB Libarly Ordinary 850
Holdings Leistre shares of £1
Limited Services each
Limited
Liberty | Caravan Ordinary 1
Leisure Maover shares of £1 {
Services Instaliations each
Limited Limited
MRDB Mr Dubz (jfclinary 100
Haoldings Limited shares of £1
Limited each
MRDEB Russel Sales Ordinary 1
Holdings Eirnited shares of £1
Limited each
MRDB Miriad Marine Oredinary 1,000
Holdings Limited shares of £1
Limited cach
MRDE Mirizd Ordinary 550
Holdings : Products shares of £1
Limfted Limited each
MRDB Doublecoal “Ordinary 1,000
Holdings UK. Limited shares ol £1
Limited each

WEKS/ZE7283836 5




SCHEDULE 11— MATERIAL CHATTELS

NONE
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SCHEDULE 12 - CHARGORS

Company Name

Jurisdiction of Incorporation

Registeréua-NIlHi ber

MRDEB Holdings Limited England and Wales 06772302
Liberty Leisure Services England and Wales 06252034
Limited
Miriad Marine Limited England and Wales 11210247
Mitiad Producis Limited England and Wales 03580475
Doublecocl UK. 1 imited Fngland and Wales 082787971
Caravan Maover Installations | England and Wales 06438572
Limited
Mr Dubz Limitad Engfand and Walcs 09814062 i
Russell Sales Limited England and Wales 04232808
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THIS DEED is dated g ﬂm&j 2019

BETWEEN:

(1) THE ENTITIES LISTED IN SCHEDULE 12 (the "Chargor”),

and

(2) DUKE ROYALTY UK LIMITED incorporated and registered in England {company
number 10223638) in its capacity as security trustee for the Secured Parties (the

"Security Agent”).

BACKGROUND:

The Chargor enters into this Deed in connection with the Facility Agreements (as defined

helow).
ITIS AGREED as follows:
1 DEFINITIONS

In Lhis Deed:

Account Bank

Accounts

Administrator

Agreement for Lease

Assigned Contracis

Authorisation

Blocked Account(s)

each bank, financial institution or other person with whom an
Accouni is maintained,

the account(s) the details of which are specified in Parts 1 and
2 of Schedule 2 (Account Details) and all other accounts held
with any Accounl Bank al any fime owned or operated by the
Chargor as renumbered or redesignated from time lo time,
each replacement account or sub-account relating {c any of
them, all money from time to fime standing fo the credit of
those accounis and all interest accruing in relation to them and
the debt or debts represented thereby;

any administrator appointed in respect of the Chargor whether
by the Security Agent, a court or otherwise;

means an agreement {o grant an Occupational Lease for all or
part of any Real Property,

gach of the contracts described in Schedule 3 (Contracts),
each Commercial Contract and any other conlract designated
in writing as an “Assigned Contract” by the Securily Agent
{acting reasonably);

means an authorisation, consent, approvatl, resoclution, icence,
exemption, filing, notarisation or registration;

the account(s) the details of which are specified in Part 1 of
Schedule 2 (Account Details) and any other accounis
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Borrower

Business Day

Chattels

Commercial Contract

Contracts

designated in writing as a “Blocked Account” by the Security
Agent, as renumbered or redesignated from time to ime, each
replacement account or sub-account relating to any of them,
all money from time to time standing to the credit of any of
those accounts and all interest accruing in relation to them and
the debt or debls represented by them;

means Slake Bidco Limited a company registered pursuant to
the faws of England and Wales (registered number $1754682),

means any day cther than a Saturday, Sunday or any other
day which is a legal holiday in London, England;

all plant, machinery, vehicles, tools, computers, equipment,
furniture and other chattels (excluding any for the time being
forming part of the Chargor's stock in trade or work in
progress) and any renewals or replacements of them together
with the benefit of all warranties, guarantees, mainfenance
contracts, consents and licences relating to them;

means each written contract by a Chargor with any of the
following parties:

(a) Camperking;

{D) WildAx;

{c) Magnum Motorhomes;

{d) Clearcut Conversions by;

{e) any customer of Chargor other than a customer
referred to in (a) to (d) above which constitutes
2% or more of the total turnover of the Group (as
defined in the Loan Agreement) in any Fiscal
Year (as defined in the Loan Agreement);

(f) Dometic UK Limited;

(q) Truma (UK) Limited;

(h) Thetford Limited;

(i) Polyplastic BV;

i any supplier other than a supplicr referred to in (f)
ta (i) above which constitutes more than 5% of
the Group’s {as defined in the Lean Agreement)
total spend in any Fiscal Year (as defined in the

Loan Agreement);

all present and future contracts and agreements entered inio
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Delegate

Discharge Date

Dividends

Event of Defauit

Excluded Property

Facility Agreements

Finance Document

Finance Party

tnsolvency Act

Intellectual Property

by the Chargor (including, but not limited to, the Assigned
Contracts) and ail guarantees, warranties and indemnities
issued in relation to any Contract and any other contract
designated in writing as a "Contract” by the Security Agent
(acting reasonably);

means any delegate, agent, attorney or co-trustee appointed
by the Security Agent and/or any Receiver {as appropriate);

the date on which the Security Agent confirms in writing to the
Chargor that all the Secured Liabilities have been irrevocably
discharged in full and no further Secured Liabilites are
capable of arising;

all dividends and distributions of any kind, interest and any
other income received or recaivable by the Chargor in relation
to any of the Shares;

any event or circumstance specified as such in the Facility
Agreements and/or a guarantor does not pay on the due date
any amount payable pursuant to the investment Guarantee,

means all of Miriad Prcducts Limited's interest in the leasehold
property known as Part of Plot 2000, Dove Valiey Park, Park
Avenue, Foston, Derbyshire held under a lease dated 13
QOctober 2017 and made between (1) Truma (UK) Limited and
Miriad Products Limited,;

means the Loan Agreement and the Investment Guarantee,

means each Facility Agreement, and a “Finance Document” as
that term is defined in the Loan Agreement;

means the “Lender” as defined in the Loan Agreement and the
“Beneficiary” as defined in the Investment Guarantee;

the Insolvency Act 1986;

{a) all prasent and future patents, trademarks, service
marks, designs, business and trade names, copyrights,
design rights, moral rights, inventions, conflidential
information, know-how and other intellectual property
righis and interests whether registered or unregistered,
and

s} the benefit of all applications, ficences and rights to use
tha assets listed in paragraph {(a} above;
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Intercreditor Deed

Investment Guarantee

Investments

Lease Documents

Legal Mortgage

L.ender

Loan Agreement

LPA

Material Chattels

Monetary Claims

Mortgaged Property

has the meaning given to it in the Loan Agreement;

means the guarantee dated on or about the date of this Deed
provided by, amaong others, the Borrower in favour of the
Preference Shareholder (as defined in the Loan Agreement) in
relation to certain payment obligations of the Borrower
pursuant to the Preference Shares {as defined in the Loan
Agreement) and any other guarantee of similar effect granted
by any persen after the date of this Deed;

the Shares and Dividends;
means:

(2) an Agreement for Lease;
(b) an Occupational Lease; or

(c) any other document designated as such by the Security
Agent and the Chargor;

a charge by way of legal mortgage granted by the Chargor in
favour of the Security Agent and in the form of Schedule 5
(Form of Legal Mortgage) in respect of all or any part of the
Real Properly acquired by the Chargor after the date of this
Deed;

means Duke Royalty UK Limited incorporated and registered
in England (registered number 10223638);

means the foan agreement dated on or about the date of this
Deed between, among others, the Lender (as lender) and the
Borrower {as borrower};

the Law of Property Act 1925;

means the chattels listed in Schedule 11 (Material Chaiiels)
and any other chattel designated as a “Material Chattel” by the
Security Agent,

all book and other debts and monetary claims of any nature
and however arising at any time owing to the Charger or in
which it has an interest and all proceeds of those debts and
claims together with the henefit of all rights, securities and
guaranteas of any nature enjoyed or held by it in relation to the
same;

any freehold, leasehald or immovable property specified in
Schedule 1 (Merfgaged Propery) and any freehold, leasehold
or immovable property specified in the schedule to any Legal
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Obligor

Occupational Lease

Party

Planning Legislation

Policies

Real Property

Receiver

Regulations

nMortgage;

has the meaning given to it in the Loan Agreement and each
guarantor under the investment Guarantee,

means any lease or licence or other right of occupation or right
to receive rent to which any Real Property may at any time be
subject and includes any guarantee of a tenant's obligations
under the same;

a party to this Deed;

any legisiation regulating the development or use of land or the
arection and demclition of buildings and other structures on
such langd and all orders, regulations and permissions made,
issued or granted under such legislation;

{a) each of the insurance policies described in Schedule 4
{Insurance Palicies);,

{b) each other insurance palicy taken out at any time by or
on behalf of the Chargor or in respsct of which it has an
interest or a right to ¢laim; and

{c) any other insurance policy designated as a "Policy” by
the Security Agent;

(a) the Mortgaged Property;

() any olher freehold, leaseheld or immovable property in
which the Chargor has an interest {including, for the
avoidance of doubt, an option to purchase any
property); and

{c) any buildings, erections, fixtures, fittings (including
trade filings and machinery) and fixed plant and
machinery from time to time situated on or forming part
of the property listed in paragraphs (a) above and (b)
above and includes all Related Rights;

a receiver or receiver and manager or administrative receiver
of the whole or any part of the Security Assets;

the Financial Collateral Arrangements (No. 2) Regulations
2003 (S 2003 No. 3228);

WHKS/287283836.5
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Related Rights

Relevant Currency

Rental Income

Secured Liabilities

Secured Party

Security Interest

Security Assets

Shares

as regards any Security Asset, all present and future:

(a) money and proceeds of any nature paid or payable in
relation to that Securily Assetl, including sale proceeds
and money paid by way of damages, award or
judgment made in connaction with that Security Asset;

{b) all rights and interests of any nature attaching to,
deriving from or exercisable as a result of the Chargor's
interest in or ownership ar operaticn of that Security
Assetl; and

{c) all rights to make a demand or claim;

in relation to each of the Sccured Liabilities, the currency in
which it is from time to time denominated;

means tne aggregate of all amounts paid or payable {o or for
the account of the Chargor in connection with the letting,
licence ar grant of other rights of use or occupation of any part
of any Real Property;

all present and future monies, obligations and liabilities
(whether actual or contingent and whether owed jointly or
severally as principal or surety or in any other capacity
whatsoever) of each Obliger to any Secured Party under each
Finance Document or otherwise together with all interest
accruing in respect of any such monies, obligations and
fiabitities:

means a Finance Parly, a Receiver or Delegate;

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

all of the rights, interests and assets which from time to time
are, or are expressed to be, subjecl to the Security Interest
created by or pursuant to this Deed;

(a) all shares, stocks, debentures, bonds, any form of loan
capital, warrants, coupons, interests in coflective
investment schemes and all other securities and
investments of any kind whatsoever (whether in
certificated or uncertificated form) owned by the
Chargor or in which it has an interest from time to time
including  (without  limilation) lhe shares listed in

WHS/287283836.5
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2.1

Tax

Schedule 10;

(b) shares, stocks, debentures, bonds, any form of loan
capital, warrants, coupons, securities, investments,
- money o other assets arising by way of conversion,
exchange, substitution, rights issue, redamption,
bonus, preference, option or otherwise in relation to

any of tha assets referred to in paragraph (a) above;

(c) rights to subscribe for, purchase or otherwise acquire
any of the assets referred to in paragraph (a) above
through oplions, warrants or otherwise;

means any tax, levy, impost, duty or other charge or
withholding of a similar nature (including any penalty or
interest payable in conneclion with any failure to pay or any
delay in paying any of the same); and

Transaction Security  means the Security Interest created or evidenced or expressed

to be created or evidenced under the Security (as defined in

the Loan Agreement).

CONSTRUCTION

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

211

214

215

this Deed, a "Finance Document” or any other agreement or instrument is
a referencs to this Deed or that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended oy restated;

a ‘"person” inclides any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joini
venture, consortium, partnarship or other entity (whether or not having
separate legal personality);

a “regulation” includes any regulation, rule, official directive, reguest or
guideline {whether or not having the force of law) of any governmental,
inter-governmental or supranational body, agency. department or of any
reguiatory, self-regulatory or other authority or organisation;

"Security Asset”, “Accounts’, “Chattels”, “"Contracts”, “Intellectual
Property’, “Investments”, "Lease Document’, "Monetary Claims’,
"Policies” and “Real Property” includes:

(@) any part of that asset;
(b} any present and future assets of that type; and
{(c) all Related Rights relating to assels of that type;

“Secured Liabilities” is deemed to include a reference to any part of them;
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2.2

2.3

2.4

2.7

2.8

2.9

210

2146 the "Security Agent”, the “Chargor”, or any "Party” or any ather persen
shail be construad so as to include s successors in title, permitted assigns
and permitted transferees and, in the case of the Security Agent, any
person for lhe time being appointed as Security Agent in accordance with
the Finance Doocuments;

217 a provision of law is a reference to that provision as amended or re-
enacted;

218 the singular is deemed to include the plural and vice versa; and

2.1.9 a time of day s a reference to Landon tima,

The term "Security Agent” includes any subsidiary or group company or assignee of
the Security Agent granting or continuing to grant facilities or accommodation to the
Chargaor.

‘Receivers” are references to receivers of whatsoever nature including, without
limitation, receivers, managers and administrative receivers.

‘Administrators” are references to administrators appointed under the Insolvency
Act and include administrators appointed under the out of courl procedure under the
Insolvency Act.

Clause and Schedule headings are for ease of reference only.

A "Default” (other than an Event of Default) is “continuing” if it has not been
remedied or waived and an Event of Defaull is "continuing” if it has not been waived.

Any undertaking given by the Chargor under this Deed remains in force until the
Discharge Date and is given for the benefit of the Security Agent.

The terms of the other Finance Documents and of any agreement, instrument or side
letters belween any parties to the Finance Documents in relation to any Finance
Documaent (as the case may be) are incorporated into this Deed to ihe extent required
o ensure that any purported disposition or any agreement for the disposition of any
freehold or leasehold property contained in this Deed is a vald disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989,

The absence of or incomplete details of any Security Asset in any Schedule does not
affect Llhe validily or enforceabifity of any Security Interest under this Deed.

Clauses 4.2 (Land} te 4.11 {Miscellanecus) shall be construed as creating a separaic
and distinct mortgage or fixed charge over each relevant asset within any particular
class of assets defined under this Deed and the failure to create an effective
mortgage or fixed charge (whether arising out of this Deed or any act or amission by
any Party) on any one asset shall not affect the nalure of any morlgage or fixed
charge imposed on any other asset whether within that same class of assets or not.
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2.12

213

2.4

2,15

4.1

It is intended that this Deed takes effect as a deed notwithstanding the fact that a
Party may only execute this Deed under hand.

If the Security Agent considers that an amount paid to it under any Finance Document
or in relation to any Secured Lizbility is capable of being aveided or otherwise set
aside on the liguidation or administration of the payer or otherwise, then that amount
will not be considered to have been irrevocably paid for the purpeses of this Deed.

In the event of a conflict between the terms of this Deed and the terms of the Facility
Agreements, the terms of the Facility Agreements will prevail.

This Deed is subject to the terms of lhe inlercredilor Deed. In the event of a conflict
between the terms of this Decd and the terms of the Intercreditor Deed, the terms of
the Intercreditor Deed will prevail.

Where more than one perseon is named as the Chargor in this Deed:

2151  lhe liabilifies and obligations of such persons under this Deed shall be joint
and several; and

2.156.2 refarances to the “Chargor” in this Deed shall be construed as references to
all such persons or any of them, as the context admits.

UNDERTAKING TO PAY

The Chargor covenants with the Security Agent, on demand, to pay, discharge and
satisfy all the Secured Liabilities when due and to indemnify the Secured Parties
against any losses, costs, charges, expenses and liabilities arising from any breach or
faillure to pay, discharge and satisfy the Secured Liabilities in accordance with their
respective terms.

SECURITY

Nature of the Security

4.1.1 All the Securily Interest created under this Deed:
(a) is created in favour of the Security Agent;
(b} is a continuing security for the payment, discharge and performance

of all the Secured Liabilities except for any Secured Liabilities which,
if secured by this Deed, would cause such Security Interest to be
unlawful or prohibited by any applicable law; and

{c) is granted with full title guarantee in accordance with the Law of
Property (Misceilancous Provisions) Act 1894,

412 If the Chargor assigns its rights under an agreement (or charges those
rights by way of first fixed charge) under this Deed and that assignment or
charge breaches a term of that agreement because a third party’s consent
has not been obtained:
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4.2

4.3

4.4

4.1.3

Land

{a} the Chargor shall notify the Security Agent promptly;

() until the consent is obtained, this Deed will secure all amounis of
any nature which the Chargor may now or in future receive under or
in connection with that agreement but rights under the agreement
itself shall not be secured under this Deed, Upon receipt of the
relevant consent, the relevant rights under the agreement shall
stand assigned or charged as the case may be, to the Security
Agent under this Deed; and

(c) unless the Security Agent otherwise requires, the Chargor shall use
all reasonable endeavours to obtain the consent of the relevant
party to rights under that agreement being secured in accordance
with this Deed.

The Chargor shall promptly supply the Security Agent with a copy of any
consent obtained by it.

The Chargor charges:

4.2.1

422

Chattels

by way of a first legal mortgage, all the Mortgaged Property owned by it and
all rights under any licence or aother agreement or document which gives
the Chargor a right to accupy or use the Mortgaged Property owned by it:
and

(fo the extent that they are not the subject of a mortgage under
paragraph 4.2.1 above) by way of first fixed charge, ail the Real Property
owned by it other than the Excluded Property and all rights under any
licence or other agreament or document which gives the Chargor a right to
occupy or use Real Property owned hy it, other than the Excluded Property.

The Chargor charges:

4.3.1

4.3.2

by way of first fixed charge, all the Material Chattels owned by it; and

by way of first fixed charge, all the Chattels owned by it (other than the
Material Chatlels) and its interest in any Chattels in its possession.

Rental Income

4.4.1

The Chargor assigns absoclutely, by way of security, subject to
reassignment by the Security Agent in accordance with Clause 29 (Release
of security), all its rights in respect of the Lease Documents and the Rental
Income provided that if any of those rights are not effectively assigned by
this Clause 4.4, this assignment shall instead operate as an assignment of
all sums, of any nature, which the Chargor may derive from those rights.
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4.6

4.7

4.8

4.9

4472 To the extent that they are not effectively assigned under paragraph 4.4.1
ahove, the Chargor charges by way of first fixed charge all of its rights
described in paragraph 4.4.1 above.

Investments
The Chargor charges by way of a first fixed charge all the Shares and Dividends.
Accounts

4.6.1 The Chargor assigns absolulely, by way of security, subject 10
reassignment by the Security Agent in accordance with Clause 29 (Release
of Security), all its rights in respect of the Accounts.

462 To the extent that they are not effectively assigned under paragraph 4.6.1
above, the Chargor charges by way of first fixed charge alt of its rights and
interest in and to the Accounts.

Monetary Claims
The Charger charges hy way of a first fixed charge all the Monetary Claims.
Contracts

4.8.1 The Chargor assigns absolutely, by way of security, subject to
reassignment by the Security Agent in accordance with Clause 29 (Release
of Security), all its rights in respect of:

(a) the Assigned Contracts;
() any letter of credit issued in its favour; and
(e) any biil of exchange or other negotiable instrument held by it.

482 To the extent that any Assigned Contract is not capable of assignment
without infringing any provision of such Contract but is capable of being
charged, the Chargor charges by way of fixed charge all of its rights and
interest in such Contract.

4.8.3 To the extent that any Assigned Contract is not capable of assignment or
charge without infringing any provision of such Contract, the Chargor
charges by way of fixed charge the proceeds of any Related Righis in
respect of such Assigned Contract, and any other Cenfract to which the
Chargar is a parly, which is not an Assigned Contract.

Insurances

4.9.1 The Chargor assigns absolutely, by way of security, subject fo
reassignment by the Security Agent in accordance with Clause 28 (Refease
of Security), all amounts payable o it under or in connection with the
Policies and all of its righis in connection with those amounts.
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4.10

4.11

4.12

4.13

4.9.2

To the extent that they are not effectively assigned under paragraph 4.9.1
above, the Chargor charges by way of a first fixed charge the relevant
amounts and rights described in paragraph 4.9.1 above.

Intellectual Property

The Chargor charges by way of first fixed charge all its rights in its Intellectua!

Property.

Miscellanecus

The Chargor charges by way of first fixed charge:

4111

411.2

4.11.3

4114

4115

any beneficial interest, claim or entittement it has in any pension fund;
any and all Related Rights;

all rights to recaver any Taxes on any supplies made to it relating to any
Security Asset and any sUms so recovered;

its goodwill and uncalled capital; and

the benefit of any Authorisation (statutory or otherwise) held in connsction
with its use of any Securily Asset and the right to recover and receive
compensation or any other sum payable in relation to any Authorisation,

Floating charge

4.12.1

4.12.2

The Chargor charges by way of a first floaling charge all of its assets
whatsoever and wherasoever not at any time otherwise effectively
mortgaged, charged or assigned by way of mortgage, fixed charge or
assignment under this Clause 4.

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating
charge created pursuant to paragraph 4.12.1 which is & "qualifying tloating
charge” for the purpose of paragraph 14(1) of Schedule B1 of the
Insolvency Act.

Crystallisation

4.13.1

The Seccurity Agent may al any time by notice in writing to the Chargor (as
applicable) convert any floating charge created by the Chargor pursuant to
Clause 4.12 {Floating charge) above intc a fixed charge with immediate
effect as regards any property or assels specified in the nolico if:

{(a) the Security Interest constituted by this Deed has become
enforceable  in aceordance  with  Clause 17 (Enforcement  of
Security); or
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51

4.13.2

4.13.3

{b) the Security Agent considers any Security Asset to be in danger of
being seized or sold under any form of distress, attachment,
axacution or other legal process or otherwise to be in jecpardy, or

{c) the Security Agent reasonably considers that it is necessary in order
to protect tha priority of its Security Interest.

Notwithstanding paragraph 4.13.1 above and without prejudice to any rule
of law which may have a similar effect, the floating charge created by
Clause 4.12 (Floating charge) will automatically and immediately (without
notice) convert into a fixed charge over all of the Chargor’s assets if:

(a) the Chargor creates or attempts to create any Securily [nterest over
any of the Security Assets otherwise than as permitied by the terms
of the Facility Agreements;

(b) any person levies or atiempts to levy any distress, execution or
other process against any of the Security Assets;

(c) a receiver or administrator is appointed in respect of the Chargor or
a person entitled to appoint an administrator in respect of the
Chargor gives notice of its intention to do so or files a notice of
appointment with a court; or

{d) any corporate action, legal proceedings or other procedure or step
is taken in relation to the suspension of payments, winding up,
dissolution or re-organisation of the Chargor other than a winding up
petition which is stayed within 14 days of commencement.

Noiwithstanging any other provision of this Deed, the fleating charge
created by Clause 4.12 (Floating charge} may not be converted into a fixed
charge solely by reason of:

{a) the obtaining of & moratorium; or
(b) anything done with a view to obtaining a moratorium,

as a preliminary to a creditors voluntary arrangement by an eligibie
company (as determined under Schedule A1 of the insclvency Act} under
the Insolvency Act.

NEGATIVE UNDERTAKINGS

Negative Pledge

Save as expressly permitted under the Facility Agreements, the Chargor shall not
create or permit to subsist any Security Interest over any Security Asset.
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5.2

6.1

6.2

Disposals

Except as permitted by, and in accordance with the terms of, the Facility Agreements,
the Chargor shall not enter into a single transaction or a series of tfransactions
{whether related or not and whether voluntary or involuntary) to sell, transfer, lease or
otherwise dispose or purport or agree to dispose of any of the Security Assets.

REAL PROPERTY
Acquisitions

6.1.1 tf the Chargor acquires any freehoid, leasehald or commonhold property
after the date of this Deed it shall:

(8) notify the Security Agent immediately;

(b) immediately on request by the Security Agent and at the cost of the
Chargor, exscute and deliver to the Security Agent a Legal
Mortgags in favour of the Security Agent (as trustee for the Secured
Parties) of that propenrty;

(@) deposit with the Security Agent all deads and documents of title and
all local land charges, land charge and Land Registry search
certificates and similar documents received by i or on its behalf;

(c} if the title to that freehold, leasehold or commonhoid property is
registered at the Land Registry or required to be so registered, give
the Land Registry written notice of the Legal Mortgage; and

{e) if applicable, ensure that delails of the Legal Mortgage are correcily
noted in the Register of Title against that title at the Land Registry.

If the consent of the landiord in whoem the reversion of a lease is vested is required for
the Chargor to execute a Legal Mortgage over it pursuant to clause 6.1, the Chargor
will net be required o perform that obligation unless and until it has oblained the
landlord’s consent. The Chargor shall immediately request the relevant landlord’s
consent and shall use all reasonabls endeavoirs to obtain that consent within 7 days
of making the request.

Notices
The Chargor shall:

6.3.1 promptly give to the Security Agent full particulars with respect to (and, i
requested by the Security Agent, a copy of) any nolice, order, directive,
designation, resolution or proposal which applies lo any of its Real Property
or to the arca in which It is situate and which is issued:

(@) by any planning authority or other public body or authority under or
by virtue of any Planning Leqislation;
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6.4

6.5

6.6

6.7

(b) pursuant to any law or regulation relating to the poliution or
protection of the environment or harm to or the protection of human
heaith or the health of animals or plants;

{c) pursuant to section 148 of the LPA; or
() pursuant to some other power conferred by law;

6.3.2 without delay and at its own cost, make such objections or representations
{or join with the Security Agent in making such objections or
representations) against or in respect of any such notice, order, directive,
designation, resolution or proposal as the Security Agent may direct; and

6.3.3 take all steps necessary to comply with each such notice, order, directive,
designation, resolution or proposat.

Denosit of title deeds

The Chargor shall immediately deposit with the Security Agent all deeds and
documents of title relating to its Real Property, other than the Excluded Property, and
all local land charges, land charge and Land Registry certificates and similar
documents received by it or on its behalf.

Compliance
The Chargor shall comply with:
5.5.1 all laws for the time being in force and applicable fo it; and

6552 all notices, arders, directives, licences, consents and assurances given or
made under any law or regulation by any person,

in each case, insofar as the same relate to its Real Preperty or the occupation and
use of its Real Property.

Investigation of title

The Chargor shall grant the Security Agent or its lawyers on request all facilities
within the power of the Chargor to enable the Security Agent or its lawyers (at the
expense of the Chargor) to:

6.6.1 carry out investigations of title in relation to its Real Property, and

86.2 malke such enguiries in relation to any part of its Real Property as a prudent
maortgagec might carry out.

Compensation payments

Subject to lhe rights and claims of any person having prior rights tc such
compensation. all monies payable to the Chargor by way of compensation, whether
under Section 25 of the Law of Property Act 1969 or under the Landlord and Tenant
Acts 1927 to 1954 or otherwise, shall be paid to the Security Agent {who shall be
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6.8

71

entitled o give good receipt for such menies) and applied in accordance with
Clause 201 (Order of application) as though they were the proceeds of the
enforcement of the Security Interest constituted by this Deed, and any monies that
may be received by the Chargor shall, pending such payment, be held on {rust for the
Security Agent.

Power to remedy

if the Ghargor fails to comply with any of the undertakings contained in this Clause o,
the Chargor shall allow the Security Agenl or ils agents and centractors:

6.8.1 to enter any part of its Real Property;

6.8.2 to comply with or chject to any notice served on the Chargor in respect of
its Real Property; and

65.8.3 to take any action as the Security Agent may consider necessary or
desirable to prevent or remedy the relevant breach or to comply with or
object to any such notice.

The Chargor shall immediately on request by the Security Agent pay the costs and
expensas of the Security Agent and its agents and contractors incurred in connection
with any action taken under this sub-clause.

INVESTMENTS
Deposit of title documents

The Chargor undertakes fo deposit with the Securily Agent or the Securily Agent's
nominee:

7.1.1 on or bhefore execution of this Deed, all share certificates or other
documents of title relating to the Shares;

7.1.2 immediately upon its acguisition of any Investment, all share certificates
and other documents of title or evidence of cwnership relating to that
Investment;

7.1.3 promptly upon the accrual, offer or issue of any stocks, shares, warrants or

other securities in respect of or derived from the investments, all share
certificates and other documents of title or evidence of ownership relating to
each of such items; and

7.1.4 together  with  stock  transfer forms {(or other appropriate transfer
instruments) signed by the Chargor {or its nominee, where appropriate) as
transferor but with details of the transferee, date and consideration lef
blank, on the basis that the Security Agent may hold all those cerlificates,
forms and documents until the discharge date sc that the Security Agent
may, at any time after the Security Intercst created by this Deed has
hecome enforceable in accordance with its terms and without notice to the
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7.2

7.3

Chargor, complete and present those stock transfer forms and any other
documents to the issuers of the Security Assels for registration.

Completion of transfers

The Security Agent is entitled at any time after an Event of Default has occurred and
is continuing to complete the stock transfer forms (or other fransfer instruments) on
behalf of the Chargor in favour of the Security Agent or its nominee, using the power
of attorney contained in Clause 23 (Power of attorney) or otherwise.

Voting and Dividends

7.3

7.3.2

Voting and other rights prior to an Event of Default

Prior to the occurrence of an Event of Default:

{a)

{b)

subject to paragraph 7.3.2 below, the Chargor is entitled Lo exercise
ar direct the exercise of the voting and other rights attached to any
Investment as it sees fit provided that

(i) it does s0 for a purpose not inconsistent with its abligations
under any Finance Document; and

(ii) the exercise or failure to exercise those rights does not have
an adverse effect on the value of the Investments and does
not otherwise prejudice the Security Agent's interests under
this Deed; and

the Chargor is entitled to receive and retain all Dividends.

Voting and other rights following an Event of Defauit

After an Event of Default has occurred and whilst continuing unremedied:

(&)

(c)

the Security Agent will be entitled to exercise or direct the exercise
(or refrain from exercising or refrain from directing the exercise) of
the voting and other rights atiached to any Investment as it sees fit
in its absolute discretion;

the Chargor shall comply, or procure compliance with, any
directions of the Security Agent in relation to the exarcise of those
rights and shall promptly execute and deliver to the Security Agent
ali forms of proxy as the Security Agent may require in connection
with the exercise of those rights; and

all Dividends shall be paid or transferred to the Security Agent (or to
its order) and any Dividends received by the Chargor shall be held
by the Chargor on trust for the Security Agent and immediately paid
by it to the Security Agent or to any nominee designated by the
Security Agent. The Security Agent will be entitied to apply those
Dividends in such manner as it sees fit.
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7.4

7.5

7.3.3

At any time:

(@)

(b}

ihe Security Agent may, in its absoiute discretion, and without any
consent or authority from the Chargor {but providing the Chargor
with notice of any such election) elect {o give up the right to exercise
(or refrain from exercising) all voling rights in respect of the
investments conferred or to be conferred on the Security Agent
pursuant to paragraph 7.3.2(a} above, provided that the Chargor
shall campensate or otherwise make the Securily Agent good in
respect of any loss or shortfall it may suffer good as a consequence
of such election;

ohce a notice has been issued by the Security Agent under
paragraph 7.3.3(a) above, on and from the date of such nctice, the
Security Agent shall cease to have the rights to exercise or refrain
from exercising voting rights in respect of the Investmenis conferred
or to be conferred on it pursuant to paragraph 7.3.2(a) above or any
other provision of this Deed and all such rights shall be exercisable
by the Chargor. The Chargor shall be entitled on and from the date
of such notice to exercise all voting rights in respect of the
Investments subject only to the proviso contained in
paragraph 7.3.1(a) above.

Limited obligations of the Security Agent

At any time when any Investments are registered in the name of the Security Agent or
its nominee, the Security Agent shall have no duty.

7.4.1

7.4.2

7.4.3

7.4.4

7.4.5

to make any payment or ta ensure that any dividends, distributions, interest
or other monies payable in respect of those Investments are duly and
promptly paid ar received by it or its nominee;

to verify that the amounts referred to in Clause 7.4.1 are the correct
amounts paid or received,;

to take any action in connection with the taking up of any {or any offer of
any) stocks, shares, rights, monies or other property paid, distributed,
accruing or offered at any time by way of interest, dividend, redemption,
bonus rights, preference, opticn, warrant or otherwise on, or in respect of,
or in substitution for, those Investments;

to perform any obligation of the Chargor in relation to those Investments; or

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

Nominee shareholders

IT any Investment is not held in the Chargor's name (cther than as a result of the
operation of this Deed) the Chargor shall procure the prompt delivery to the Security
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7.6

7.7

7.8

7.9

710

8.1

Agent of an irrevocable power of attorney, expressed to be given by way of sacurity
and executed as a deed, by the person in whose name that Investment is held. That
power of attorney shall appoint the Securily Agent and every Receiver as the attorney
of the holder in relation to that investment and shall be in & form approved by the
Security Agent.

Acqguisition of Shares

Unless permitted by the terms of the Facility Agreements, the Chargor shall not:

7.6.1 acquire or enter into any agreement to acquire, any Shares, or
7.6.2 permit the declaration of or payment of any Dividend.
Circulars

The Chargor shall promptly deliver to the Security Agent a copy of every circular,
notice, report set of documents received by it or its nominee in connection with the
Investments.

Calis

The Chargor shall pay all calls and other payments due in relation to the Investments.
if the Chargor fails to do so, the Securily Agent may pay those calis or other
payments on the Chargor's behail and the Chargor shall immediately on demand
reimburse the Security Agent for any such payment.

Alteration to rights

The Chargor shall not vary or agree to any variation in voting rights attaching to the
Shares and shall not cause or permit any of the Shares to be consolidated, sub-
divided or converied.

Other obligations in respect of Shares

7.10.1 The Chargor shall comply with all requests for information relating to any
Shares which is within its actual or imputed knowltedge and with which it is
required to comply by its articles of association or by any law (including
sections 793 and 820 to 825 of the Companies Act 2006},

7.10.2  The Chargor shall promptly supply a copy to the Security Agent of any
information referred to in Clause 7.10.1,

7.10.3  The Chargor shall comply with all other conditions and obligations assumed
by it in respect of any Share.

CHATTELS
Maintenance

The Chargor shall:
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8.2

9.1

8.1.1 keep all its Chatlels in good repair, working order and condition (fair wear
and tear excepted);

8.1.2 give the Security Agent such information concerning the location, condition,
use and operation of its Chattels as the Security Agent may reasonably
require;

8.1.3 permit any persons desigrated by the Security Agent to inspect and

examine the Chattels and the records relating to the Chattels at all
reasonable times: and

8.1.1 not permit any Chattels to be:

{(a) used or handled other than by properly qualified and trained
persons; or

(b) overloaded or used for any purpose for which it is not designed or
reasonably suitable.

Notice of Charge

The Chargor shall take any action which the Security Agent may reasonably require
to evidence the interest of the Security Agent in its Chatlels; this includes a fixed
nameplate on its Material Chattels in a prominent position stating that:

8.2.1 the Material Chattel is charged in favour of the Security Agent; and

8.2.2 the Material Chattel must not be disposed of without the prior consent of
the Security Agent unless permitted under the Facility Agreements.

ACCOUNTS

Undertakings

9.1.1 Subject to the terms of the Facility Agreements, the Chargor shall:
(a) not open or maintain any account other than the Accounts;

(b) sxcept as regards any account maintained with the Security Agent,
deliver to the Sacurity Agent details of each Account maintained by
it promptly upon any redesignation or change in account delails
affecting any Account;

(c) promptly upon request by the Security Agent, supply it with copies
of all mandate letters, bank statements and other agreements
relating to the Accounts; and

(d) not permit or agree lo any variation of the terms and conditions
relating to any Account or close any Accounts without the prior
writien consent of the Security Agent.
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9.2

9.3

9.4

10

10.1

10.2

10.3

Operation of the Blocked Accounts

Subject to the terms of the Facility Agreements, the Chargor may not, at any time,
withdraw or transfer any sums from a Blocked Account.

Operation of the Accounts other than the Blocked Accounts

9.3.1 Subject to the terms of the Facility Agreements prior to the occurrence of a
Default that is continuing the Chargor shall, in the case of any Account that
is not a Blocked Account, be entitled to withdraw or transfer any sum
standing to the credit of such Account,

93.2 After the occurrence of a Default that is continuing, the Chargor shall not be
entitled to make any withdrawals or transfers from any Account without the
Security Agent’s orior written consent.

Time deposits

Without prejudice to any right of set off any Secured Party may have under any other
Finance Document or otherwise, if the balance of any Account constitutes a time
deposit then, subject to any conlrary instructions from the Security Agent, that time
deposit shall be successively redeposited for such periods and on such terms as may
from time to time be agreed between the Security Agent and the Chargor in writing
(failing which agreement, for such periods and on such terms as the Security Agent
may in its discretion decide).

MONETARY CLAIMS
Collecting Monetary Claims

The Chargor shall promptly get in and realise all Monetary Claims and immediately
pay the proceeds of such Monetary Claims into a Blocked Account or to such account
as the Security Agent may otherwise direct in writing and pending that payment will
hold those proceeds on trust for the Security Agent.

Dealing with Monetary Claims

The Chargor shall not, without the prior written consent of the Security Agent, assign,
factor, discount, release, waive, compound or otherwise deal with any of the
Monetary Claims or vary any term relating to a Monetary Claim.

Assignment

The Chargor shall, at the Security Agent's request, execute a legal assignment of its
Monetary Claims in favour of the Security Agent on such lerms as the Security Agent
may require and will sign and deliver written notice of that assignment, in a form
accepiabie to the Security Agent, to each debtor which owes or may owe a Monetary
Claim and will use all reasonable endeavours to procure that the notice is duly
acknowledged by the debtors concerned in accordance with the terms of that
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11

assignment and that, following the date of such notice, each such debtor pays such
Monetary Claims to the Security Agent in accordance with the terms of the notice.

CONTRACTS

Contracts - representations and warranties

The Chargor represents and warrants to the Security Agent on each day up to the
Discharge Date, that:

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

each Contract to which it is a party is in full force and effect and constitutes
its legal, valid, binding and enforceable obligations;

its execution and performance of the Contracts to which it is a party does
not conflict with any law or requlation applicable to it, its constitutional
documents or any agreement or instrument binding on it or constitute a
default or termination event (however described) under any such
agreement or instrument;

it is not in default, nor, so far as it is aware, is any counterparty to a
Contract in default, under the Contracis to which it is a party;

all payments due to it from any party under the Contracts to which it is a
party can be made without withholding cr deduction on account of Tax; and

there is no prohibition on assignment in the Assigned Contracts to which it
is a pariy.

Undertaking

11.2.1

11.2.2

The Chargor shail not without the prior written consent of the Security
Agent {such consent not to be unreasonably withheld or delayed):

(a) amend, supplement or waive or agree to the amendment,
suppiement or waiver of any {erm of any Assigned Contract to which
it is a party or terminate such Assigned Contract or allow such
Assigned Contract to lapse (other than where a Contract expires in
accordance with its terms and not by reason of defaulty and shall not
da or permit anything to be done which may impair the enforceability
of any term of any such Assigned Contract; or

{b) take any acticn which might jeopardise the existence or
enforceability of any Contract to which it is a party.

The Chargor shall:

{a) promptly perform ail its obligations under each Contract to which it is
a party;

{t) ditigently enforce its rights under each Contract to which it is a party;
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1.3

12

12.1

12.2

{c) inform the Security Agent immediately if it serves any notice of
default, or commences any legal procesding, ar receives any notice
of default or of the initiation of any jegal proceeding in relation tc any
Contract to which it is a party; and

(d) if requested to do so, supply the Security Agent with {i} a copy of
each Contract to which it is a parly, certified as being true and
correct by a director of it and (i) any other information and copies of
any ather documents relating to each Contracts to which it is a party
which the Security Agent, or any Receiver, requests.

Obligations

Notwithstanding the operation of Clause 4.8 (Contracts), the Chargor is and shall
remain liable under any Contract to which it is a party to perform all its obligations
under that Coniract and no Secured Party shall be, or be deemed {o be, under any
obligation or liability under or in connection with such Contract by reascn of this Deed
or the exercise by any Secured Party of any rights, powers or remedies under this
Deead.

INSURANCES
Insurances - representations and warranties

The Chargor represenis and warranis to the Security Agent on each day up to the
Discharge Data that:

12.1.1 each Policy is in full force and effect and on risk, all premiums payable in
relation to the Pclicies have been paid when due and payable, there are no
grounds on which any Policy may be declared void or voidable in whole or
in part; and

12.1.2  its entry into the Policies dees not conflict with any law or regulation
applicable to it, its constitutional documents or any agreement or instrument
hinding on it.

Preservation and enforcement of rights
Subject to the terms of the Facility Agreements, the Chargor shall:

12.2.1 maintain insurances on and in relation to its business and assets against
those risks and to the extent as is usual for companies carrying on the
same or substantially similar business.  All such insurances must be

maintained with a reputable independent insurance company or
underwriter,

12.2.2  perform ail its obligations, pay all premiums and other monies payable and
diligently enforce all its rights under the Policies and take all action
nocessary to keep the Policies in full force and effect and otherwise
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12.3

12.4

preserve its rights under the Policies (including by way of legal or arbitration
proceedings);

12.2.3  inform the Security Agent immediately if it commences any lzgal
proceeding, or receives notice of the initiation of any legal proceeding, in
refation to any Policy or if it becomes aware of any Policy becoming void or
voidable in whole or in part;

12.2.4  supply the Security Agent with:

{a) a copy of each Policy and of each certificate of insurance and cover
note relating to each Policy, ceriifled as being true and coirect
copies by a director of the Chargor; and

(b} any other information and copies of any other documenis relating to
the Policies which the Security Agent, or any Receiver, requests;
and

12.2.5  if reguired by the Secuwrity Agent following the cccurrence of an Event of
Defaull use its best efforls to cause each insurance policy or policies
relating to the Security Assets other than any Policy which has been the
subject of a nctice of assignment pursuant to Clause 15.4 (Insurance) to
contain (in form and substance reasonably satisfactory to the Security
Agent) an endorsement naming the Security Agent as sole loss payee in
respect of any claim or series of connected claims in excess of £50,000
(other than in respect of any claim under any employers liability, public
liability, products liahility ar pollution liability insurances).

Amendments and waivers

The Chargor shall not, without the Security Agent's prior written consent, amend,
supplement or waive or agree to the amendment, supplement or waiver of any term of
any Policy or terminale any Policy or allow any Policy to lapse (other than where a
Paolicy expires in accordance with iis terms and notl by reason of defauit).

Default interest

if the Chargor defaults in complying with Clause 12.2 (Preservation and enforcement
of rights), any Secured Parly may effect or renew any such insurance on such terms,
in such name(s) and in such amounts as it reasonably considers appropriate, and all
monies expended by the Secured Parties in doing so shall be reimbursed by the
Chargor to the relevant Secured Partles on demand and shall carry interest from the
date of payment by the Secured Parties until reimbursed at the higher of the Default
Interest (as defined in the Loan Agreement) and 4% per annum above the Bank of
England’s base rate from time to time.

24 WHS/287283836.5



12.5

13

13.14

13.2

13.3

Insurance proceeds held on trust

All monies received under any Policies relating to the Security Asscts shall {(subject to
the rights and claims of any person having prior rights to such monies), be deposited
into such account notified to the Chargor to the Lender.

INTELLECTUAL PROPERTY

Intellectual Property - representations and warranties

The Chargar represents and warranis to the Security Agent on each date up until the
Discharge Date that it:

13.1.1

13.1.2

is the sole lega! and beneficial owner of or has licensed to it on normal
commercial terms all of the Intellectual Property which is required by it in
order to carry on its business as it is being conducted and has taken all
formal and procedural actions (including tut not limited to payment of fees)
required to maintain such Inteflectual Property; and

does not, in carrying on its business, infringe any Intellectual Preperty of
any third party in any material respect.

Intellectual Property — positive undertakings

The Chargor shall:

13.2.1

13.2.2

do all such acts and things as are necessary or desirable to preserve and
mainiain the existence and validity of its Intellectual Property,

use all reasonable endeavours o prevent any theft, loss, destructions,
infringement, unaulhorised access, copying and use of its Intellectual
Property and immediately after becoming aware of any such action, inform
the Seccurity Agent of such action and (at its own cost and without prejudice
to any other steps it may consider appropriate in the circumstances) take
such steps as the Security Agent may from time to time direct; and

make registrations and pay all registration fecs and taxes necessary to
maintain #s Intellectual Property in full force and effect and record its
interest in that Intellectual Property and produce to the Security Agent on
demand receipts or other evidence that the same have been paid.

Intellectual Property — negative undertakings

The Chargor shall not:

13.3.1

13.3.2

abandon, cancel or allow any of its Intellectual Property to become void,
lapse or to become vulnerable to attack, whether for non-use or otherwise;

apply to amend the specification or drawing of any of the letters patent or
registered trade or service marks forming part of its intellectual Property or
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13.4

14

141

14.2

14.3

14 4

enter any conditions, restrictions or disclaimers in relation to any of its
registered Intellectual Property; or

13.3.3 use or permit its Intellectual Property to be used in a way, or take any step
or omil to take any step in respect of its Intellectual Property, which may
materially and adversely affect the existence or value of the Inleliectual
Property or impair its right to use such property; and

13.3.4  discontinue the use of the Intellectual Properly.
Preservation/protection

The Chargor must promptly, if requested to do so by the Security Agent, sign or
procure the signature of, and comply with alt instructions of the Security Agent in
respect of, any document required to make entries in any public register of Intellectual
Property (including the United Kingdom Trade Marks Register) which either record
the existence of this Deed or the restrictions imposed by this Deed.

THE LAND REGISTRY

The Chargor consenis to an application being made to the Land Registry to enter the
following restriction on the Register of Title relating to any Real Property registered at
the Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [+ -1 in favour of Duke Royalty UK Limited
referred to in the charges register or their conveyancer or [specify appropriate
details]".

The Chargor consents to an application being made to the Land Registry for a notice
in the following terms to be entered on the Register of Title relating to any Real
Property registered at the Land Regisiry:

“The lender under a facilities agreement dated [ - .- }is under an abligation (subject
to the terms of that facilities agreement) to make further advances and the debenture

referred to in the charges register dated [ - . }in favour of Duke Royalty UK Limited
secures those Turther advances.”

The Chargor shall not allow any person other than itself to be registerad under the
Land Registration Act 2002 as proprieter of any of the Real Property and will not, as
regards any Real Property, create or permil to arise any overriding interest within the
meaning of the Land Registration Act 2002 or the L.and Registration Rules 2003 and
more particularly set out in Schedule 1 or Schedule 3 of the Land Registration Act
2002,

The Chargor shall not permit any person to become entitled to any proprietary right or
interest which might affect the value of any Real Property.
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14.5

14.6

15

15.1

15.2

The Chargor shall promptly make all applications to and filings with the Land Regisiry
which are necessary or desirable under the Land Registration Rules 2003 to protect
the Security Interest created by or pursuant te this Deed.

The Chargor authorises the Security Agent and/or any solicitors or other agent acting

on behalf of the Security Agent fo compiete, execute and deliver on the Chargor’s

behalf (but at the cost of the Chargor) to the Land Registry any form, document or
other information requested by the Land Registry with regard to the applications

referred to in this Clause 14,

NOTICES OF ASSIGNMENT AND CHARGE

Rental Income

15.1.4  The Chargor shall upon execution of this Deed (or, if later, the date on
which a lease is designated as an Occupational Lease) give notice
substantially in the form of Part 1 of Schedule 6 (Form of Notice to Tenant)
addressed to each tenant lo such Occupational Lease confirming that the
Chargor has assigned all its right, titte and interest in the Rental Income
and other monies payabie under that Occupational Lease.

15.1.2  The Chargor shall use reascnable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form
specified in Part 2 of Schedule 6 (Form of Acknowledgement from Tenant)
within 7 Business Days of that notice being given.

Accounts

15.2.1 The Chargor shall serve a notice of charge in the form of Part 1 of
Schedule 7 (Form of Notice to Account Bank) on each Account Bank with
whom a Blocked Account is held immediately:

(a) upon execution of this Deed; and
(b) upon opening any Blocked Account after the date of this Deed.

15.2.2 The Chargor shall serve a notice of charge in the form of Part 3 of
Schedule 7 (Form of Notice to Account Bank) on each Account Bank with
whom an Account {other than a Blocked Account) is held immediately:

(&) upon execution of this Deed; and

{b) upon opening any Account (other than a Blocked Account) after the
date of this Dced.

15.2.3 The Chargor shall use reascnable endeavours to procure that each
Account Bank acknowledges any nolice by signing and returning to the
Security Agent a letter of acknowladgement substantially in the form of Part
2 of Schedule 7 {Form of Acknowledgement from Account Bank) or Part 4
of Schedule 7 (Form of Acknowledgement from Account Bank — other than
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15.3

15.4

16

a Blocked Account) (as appropriate) within 7 days of the date of such
notice.  Any instructions contained in a notice of charge soent by the
Chargor pursuant to this Clause may not be revoked or amended without
the Security Agent’s prior written consent.

Contracts

15.3.1 The Chargor shall immediately ugon execution of this Deead (or, if later, the
date upon a document being desighated as a Contract for the purposes of
this Deed) serve a notice, substantially in the form of Part 1 of Schedule 8
{Form of Nefice to Counterparty), on each counterparty to each such
Assigned Caontract o which it is a parly.

15.3.2  The Chargor shall use reasonable endeavours to procure that each such
counterparty acknowledges that notice by signing and returning to the
Security Agent a notice substantially in the form of Part 2 of Schedule 8
(Form of Acknowledgernent from Counterparty) within 7 days of the date of
this Deed or, if later, the date of the relevant Contract. Any instructions
contained in a notice sent ta a counterparty pursuant o this Clause may not
be revoked or amended without the Security Agent's prior writien consent.

Insurance

15.4.1 The Chargor shall immediately upon execution of this Deed {or, if later, the
date on which an insurance policy is designated as a “Policy” for the
purpases of this Deed) serve a notice, substantially in the form of Part 1 of
Schedule 9 {Form of Notice and Acknowledgement for Insurer), on each
other party to each Policy.

15.4.2  The Chargor shall use reasohable endeavours to procure that each such
party acknowledges that notice by signing and returning to the Security
Agent a letter of undertaking substantially in the form of Part 2 of
Schedule 9 {Form of Acknowledgemeni from Insurery within 7 days of the
date of this Deed or, if later, the date of entry into the relevant Policy. Any
instructions centained in any netice sent by the Chargor pursuant to this
Clause may not be reveked or amended without the Security Agent’s prior
written consent.

POWERS, PROTECTION AND DISCRETIONS OF THE SECURITY AGENT
Rights and powers ctc

All the rights, powaers, authorities and discretions which are expressly or impliedly
conferred by this Deed on a Receiver may, after the Security Interest constituted by
this Deed has become enferceable, be exercised by the Security Agent in respcct of
the Security Assets whether or not @ Receiver has been or is later appointed.
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16.2

16.3

16.4

16.5

17

17.1

17.2

Protections

All the proteclions and immunities which this Deed provides for a Receiver shall be
available to the Security Agent when the Security Agent is exercising the rights,
powers, authorities and discretions conferred on the Security Agent by this Deed.

Curing of breaches and covenants

If the Chargor fails to comply with any provision of this Deed, then the Chargor shall
allow and hereby authorises the Security Agent or its nominee to do all such acts and
things and take such action on behalf of the Chargor as may be necessary lo secure
compliance with that provision without becoming fiable as a mortgagee in possession.

Indemnity

The Chargor shall indemnify the Security Agent against ail losses, costs, charges and
expenses incurred by the Security Agent as a result of the failure by the Chargor to
comply with any provision of this Deed and in connection with the exercise by the
Security Agent or its hominee of their respective rights contained in Clause 186.3
(Curing of breaches and covenants).

Expenses so incurred

All manies expended and all costs inclrred by the Security Agent or its nominee in
carrying aut any of their respective pawers and discretions referred to in Clause 16.3
(Curing of breaches and covenants) shall be considered to have been properly
incurred by the Security Agent or its nominee, shali be secured by this Security
Interest and shall be payable on demand by the Chargor to the Security Agent.

ENFORCEMENT OF SECURITY
Timing

The Security Interest created by this Deed will be immediately enforceable at any
time alter the occurrence of:

17.1.1 an Event of Default which is continuing; or

171.2  arequest being made by the Chargor to the Security Agent that it exercise
any of its powers under this Deed.

Enforcement

After the Security Interest constituted by this Deed has become enforceable, the
Security Agent may, without notice to the Chargor or prior authorisation from any
court, in its absolute discretion:

17.2.1 enfarce all or any part of that Security Interast (at any time and in any
manner il sees fit);

17.2.2 appoint a Receiver to all or any part of the Security Assets;
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17.2.3

17.2.4

17.2.5

17.2.6

17.2.7

17.2.8

17.2.9

17.2.10

appoint one or more persons as an Administrator of the Chargor in
accordance with Schedule B1 of the Insolvency Act;

take possession of and hold or dispose of all or any part of the Securily
Assels including, without Hmitation, all of the powers conferred on a
mortgagee under the LPA (as varled or extended by lhis Deed) or any of
the powers conferred on a holder of a gualifying floating charge holder (as
defined in the insolvency Act);

secure and perfect its title to all or any part of a Security Asset and / or
transfer any asset into the name of its nominee;

axercise in relation to any Security Asset all the powers, authorities and
things which it would be capable of exercising if it were the absolute legal
and beneficial owner of that Security Asset;

whether or not i has appointed a Receiver, exercise ail or any of the rights,
powers, authorisations and discretions conferred by the LFPA (as varied and
extended by this Deed) on morigagees, by this Deed on any Receiver, or
conferred by the Insolvency Act or any other law on morigagees and
Receivers;

subject to paragraph 4.13.3, by written notice to the Chargor convert the
floating charge created by Clause 4.12 (Ficating Charge) into a fixed
charge as regards any assets specified in that notice;

exercise the statutory power of sale and any other powers conferred by
section 101 of the LPA and the statutory powers of leasing as amended
and varied in the forgoing clauses and all other statutory powers in respect
of the whole or any part of the Security Assets;

exercise all its rights, powers and remedies as assignee of the Accounts or
any contracts and/or agreements and, in particular, the right to:

(a) demand and receive any interest or other monies payable in respect
of any credit balance on any Account or any relevant contract or
agreement; and

{b) withdraw sums standing to the credit of any Account {or, by notice to
the bank with whom such Account is maintained, block the
withdrawal of any such sums) and otherwise exercise all rights in
relation o the Accounts as the Chargor may exercise (or, but for this
Deed) might exercise; and

(c) apply, transfer or set-off any or all of the balances from time to time
standing to the credit of the Accounts in or towards the payment or
other satistaction of all or part of the Secured Liabilities then due but
unpaid in accordance with Clause 20.7 (Order of application).
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17.3

17.4

Statutory powers

17.3.1

1732

17.3.3

17.3.4

17.3.5

17.36

17.3.7

17.3.8

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

The statutory power of sale or other right of disposal conferred on the
Security Agent and on any Receiver by this Deed shall operate as a
variation and extension of the statutory power of sale under section 101 of
the LPA and such power shall arise {and the Secured Liabiiities shall be
deemed due and payable for that purpose) on execution of this Deed.

The statutory powers of leasing may be exercised by the Security Agent at
any time on or after the Security Interest constituted by this Deed has
become enforceable and such powers are extended by this Deed so as o
authorise the Security Agent to make any lease or agreements for lease,
accept surrenders of leases and grant options on such terms as the
Security Agent may think fit and without the need to comply with any
restrictions imposed by law (including, but not limited to, under section 99
or section 100 of the LPA).

For the purposes of sections 99 and 100 of the LPA, the expression
"Mortgagor” wili inciude any incumbrancer deriving title under the Chargor
and neither sub-section (18) of section 99 nor sub-section (12) of section
100 of the LPA will apply.

The Chargor shall not have, at any time up until the Discharge Date, the
power pursuant to section 99 of the LPA fo make any Lease in respect of
any Real Property without the prior written consent of the Security Agent
untess permitted pursuant o the terms of the Facility Agrecments,

The restrictions contained in section 93 and section 103 of the LPA shall
not apply to the Security Interest constituted by this Deed.

Cach Receiver and the Security Agent is entitled to all the rights, powers
and privileges and immunilies conferred by the LPA and the Insolvency Act
on mortgagees and Receivers.

Neither the Security Agent nor any Receiver will be liable, by reason of
entering into possession of a Security Asset, to account as mortgagee in
passession or for any loss on realisation or for any default or omission for
which a mortgagee in possession might be liable.

Access on enforcement

17.4.1

At any time after the Security Interest constituted by this Deed has become
enforceable, the Chargor will allow any of the Secured Parties, without
further notice or demand, immediately to exercisc ail its rights, powers and
remedies in particular (and without limitation) to take possession of any
Security Asset and for that purpose to enter on any premises where a

31 WKS/287283836.5



18

181

18.2

18.3

Security Asset is situaicd (or where any Secured Party reasonably belisves
a Security Asset to be situated) without incurring any liability to the Chargor
for, or by any reason of, that entry.

17.4.2 At all times, the Chargor must use its best endeavours to allow any
Secured Party access to any premises for the purpose of Clause 17.4.1
{obtaining any necessary consents or permits of other persons) and ensure
that its employees and officers do the same.

RECEIVER
Appointment of Receiver

18.1.1 After the Security Interest consiituted by this Deed has become enforceable
the Security Agent may without prior notice, appoint:

(a) any one or more persons o be a Receiver of all or any part of the
Security Assets; or

(b) two or more Receivers of separate parts of the Security Assets; ar
{c) appoint another person(s) as an additional Receiver(s).

18.1.2  Any appointment under paragraph 18.1.1 above may be by deed, under
seal or in writing under its hand.

18.1.3  Any restriction imposed by law on the right of a mortgagee to appoint a
Receiver {including under section 109(1) of the LPA} does not apply to this
Deed.

18.1.4 At any time, if so requested by the Chargor, without Turlher nolice, the
Security Agent may appoint a Receiver to all or any part of the Security
Assets as if the Security Agent had become entitied under the LPA to
exercise the power of sale conferred under the LPA.

Statutory powers of appointment

The powers of appointment of a Receiver pursuant io Clause 18.1 {(Appointment of
Receiver) above shall be in addition to all statutory and cother powers of appointment
of the Security Agent under the LPA (as extended by this Deed), the Insolvency Act
or otherwise and such powers shall remain exercisable from time to time by the
Security Agent in respect of any part of the Security Assets and shall be exsrcisable
without the resfrictions contained in gsections 103 and 109 of the LPA or otherwisa.

Removal

The Security Agent may lrom fime fo time by writing under its hand (subject ta any
requirement for an order of the court in the case of an administrative receiver) remove
any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver
in the place of any Receiver who has been removed for any reason.
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18.4 Remuneration

18.5

19

19.1

19.2

The Security Agent may from time to time fix the remuneration of any Receiver
appointed by it and any maximum rate imposed by any law (including under section
109{8} and (8) of the LPA) will not apply. Any remuneration of any Receiver will form
part of the Secured Liabilities.

Agent of the Chargor

18.5.1

18.5.2

18.5.3

A Receiver will be deemed to be the agent of the Chargor for all purposes
and accordingly will be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the LPA. The Chargor is solely
responsible for the remuneration, expenses, coniracts, engagements, acts,
omissions, defaults and losses of a Receiver and for any liabilities incurred
by a Receiver,

No Secured Party will incur any liability {either to the Chargor or to any
other person) by reason of the appointment of a Receiver or for any other
reason.

No Receiver shall at any time act as agent for any cther Secured Party.

POWERS OF RECEIVER

Statutory powers

19.1.1

19.1.2

A Receiver {subject to any restrictions in the instrument appointing him but
notwithstanding any winding up or dissolution of the Chargor) has (fo the
extent permitted by law):

(a) all of the rights, powers, remedies and discretions of an
administrative receiver under Schedule 1 of the Insolvency Act, as if
such Schedule and all relevant definitions set out in the Insolvency
Act were set out in this Deed; and

(b} otherwise, all the rights, powers, remedies and discretions conferred
on a morfgagor, a mortgagee in possessicn and on a Receiver (or a
receiver and manager) appointed under the LPA or the Insolvency
Act.

If there is more than one Receiver holding office at the same time, each
Receiver may (unless lhe document appointing him slates otherwise)
exercise all of the powers conferred on a Receiver under this Deed
individually. (and to the exclusion of any other Recsiver) or together with
any other person appeinted or substituted as a Receiver.

Additional powers

In addition to those powers, rights and discretions set out in paragraphs 1%.1.1(a) and
19.1.1(h) above, a Receiver shall have the following rights, powers and discrations:
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19.21

19.2.2

19.2.3

19.2.4

19.2.5

Possession

A Receiver may iake immediate possession of, get in and collect ihe
Security Assets or any part thereof.

Carry on business

A Receiver may carry on, manage or concur in carrying on ar managing the
whole ar any part of the business of the Chargor as he in his discretion may
think fit.

Protection of assets
A Receiver may:

{a) manage, insure, repair, decaorate, maintain, alter, improve, develop,
construct, modify, refurbish, renew or add to the Security Assets or
concur in 8o doing;

(b) commence, continue or complete any new works, unfinished work,
building operations, construction, reconstruction, maintenance,
furnishing, finishing or fitting-out on any Real Property; and

(c) apply for and maintain any planning permissions, building
regulations, approvals and any other permissions, consents or
licences,

in each case as he in his discretion may think fit.
Employees

(a) A Receiver may appoint and discharge managers, directors and
secretaries for the purposes of this Deed upoen such terms as to
remuneration or otharwise as he thinks fit,

{) A Receiver may discharge any person appeinted by the Chargor.
Sale of assets

{a) A Receiver may sell, exchange, convert into money and realise any
Security Asset by public aucticn or private contract and generally in
any manner and on any lerms which he thinks fit,

{b) The consideration for the sale of any Security Asset may consist of
cash, debentures or other chligations, shares, stock cor other
valuable consideration and any such consideration may be payable
in a lump sum ar by instalments spread aver any period which the
Receiver thinks fit.
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19.2.6

19.27

18.2.8

19.2.9

16.2.10

{c) Fixtures, other than landlord's fixtures, may be severad and sold
separately from the property containing them without the censent of
the Chargor.

Let, hire or lease
A Recsaiver may:

(a) let, hire or lease (with or without premium) and accept surrenders of
leases or tenancies or concur in 5o daing;

(b grant righis, options or easements over and otherwise deal with or
dispose of and exercise all rights, powers and discretions incidental
to, the awnership of the Security Assets; and

(c) exchange or concur in exchanging the Security Assets,

in each such case in such manner and generaily on such terms as he may
in discretion think fit, with all the powers of an absolute beneficial owner.
The Receiver may exercise any such power by effecting such transaction in
the name or on behalf of the Chargor or otherwise.

Registration

A Receiver may use the Chargor's name to effect any registration or
alection for tax or ather purposes.

Insurances
A Receiver may effect, review or vary insurances.
Borrowing

A Receiver may for the purposes of exercising any of the powers,
authaorities or discretions conferred on him by or pursuant to this Deed or of
defraying any costs (including, without limitation, his remuneration) which
are incurred by him in the exercise of such powers, authorities or
discretions or for any other purpose, raise and borrow maoney or incur any
other liability either unsecured or secured on the Security Assets, either in
priority {0 the Security Interest created by lhis Deed or otherwigse, and
generally on such ferms as he in his discrelion may think fit. No person
lending such money is (o be concerned to enguire as o the propriety or
purpose of the exarcise of such power or as to the application of money so
raised or borrowed.

Advance credit

A Receiver may advance credit, in the ordinary course of the Chargor's
business, to any person.
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19.2.11

18.2.12

18.2.13

19.2.14

Make calls

A Receiver may make, or require the directors of the Chargor to make such
calls upon the shareholders of the Chargor in respect of any uncalled
capital of the Chargor as the Receiver in his discretion may require and
enforce payment of any call s0 made by action (in the name of the Chargor
or the Receiver as the Receiver in his discretion may think fit) or otherwise.

Compromise, legal action and mediation
A Receiver may:

(a) settle, adjust, refer to arbitration, compromise and arrange any
claim, account, dispute, question or demand with or by any person
who is or claims to be a creditor of the Chargor or relating in any
way to any Security Asset;

(b) bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he thinks fit; and

{c) rafer to mediation any question in relation to any Security Asset that
he thinks fil.

Subsidiaries
A Recetver may:

(a) promate the formation of any subsidiary of the Chargor with a view
to such subsidiary purchasing, leasing, licensing or otherwise
acquiring an interest in the Security Assets;

(b) arrange for the purchase, lease, licence or acquisition of an interest
in the Security Assets by any such subsidiary for any valuable
consideration, including, without Hmitation, cash, shares,
debentures, loan stock., convertible loan stock or other securities,
profits or a sum calculated by reference fo profits, turnover,
royaities, licence fees or ctherwise, whether or not secured on the
undertaking or assets of such subsidiary and whether or not such
consideration is payable or receivable in a lump sum or at any time
or any number of times by instalments spread over such period, as
the Receiver in his discretion may think fit; and

{c) arrange for such subsidiary to trade or cease to trade as the
Receiver in his discretion may think fit.

Receipts

A Receiver may give valid receipts for all monies and execute all
assurances and things which he in his discretion may think proper or
desirable for realising the Security Assets.
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19.2.15

19.2.16

18.2.17

19.2.18

19.2.19

Environment

A Receiver may conduct and complete all investigations studies, sampling
and testing and all remedial, removal and other actions, whether required
under Enviranmental Law or by the Security Agent or otherwise and comply
wilh all lawful orders and directives relating to Environmenta! Law.

Mediation

A Receiver may refer to mediation any question in relation to any Security
Asset that he thinks fit.

Delegation
A Receiver may delegate his power in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any customer of the
Chargor,

Other powers
A Receiver may.

(a) do all other acts and things which he may ccnsider desirable or
necessary for realising any Security Asset or incidental or conducive
to any of the rights, powers, remedies or discretions conferred on
the Security Agent or any Receiver under or by virtue of this Deed
or by law,

{b) exercise every power which the Receiver in its absoclute discretion
considers desirable for maintaining or enhancing the value of the
Security Assets or in connection with the enforcement of the
Security Interest created by this Deed or the realisation of any
Sacurity Assel;

{(c} exercise in relation to any Security Asset all the powers, authorities
and things which he would be capable of exercising if he were the
absolute legal and beneficial owner of that Security Asset;

{d) do any other acts and things it lawfully may do as agent for the
Chargor; and

(e) use the name of the Chargor for any of the purposes set out in this
Clause 19.
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19.3

194

20

201

Powers to be additional

The powers conferred by this Deed in relation to the Security Assaets on the Receiver
shali be in addition to, and not in substitution for, the powers conferred on receivers
under the LPA and the Insolvency Act.

Powers to be exercisable by the Security Agent

16,41 The Security Agent may exercise all powers granted by the Receiver by
this Deed whether as attorney of the Chargor or otherwise.

19.4.2 The powers of the Receiver set out above are in addition to, and without
prejudice to, all statutory and other powers of the Security Agent as
provided in Clause 17.3 (Statutory powers) or otherwise and so that, infer
alia, stich powers are and remain exercisable by the Security Agent in
respect of that part of the Security Assets in respect of which no
appointment of a Receiver by the Security Agent is from time fo time
subsisting.

Conflict
If and to the extent that there is any ambiguity or conflict between;

19.5.1 the powers conferred on the Receiver by the Act and those powers listed in
Schedule 1 of the Insolvency Act; and

18.5.2  the powers conferred by this Clause 19,
the powers conferred by this Clause 19 shali prevall.
APPLICATION OF PROCEEDS

Order of application

Subject to Clause 20.2 (Prospective fiabilities), all amounts from time to time received
or recavered by the Security Agent pursuant to the terms of any Finance Document or
in connection with the realisation or enforcement of all or any part of the Transaction
Security (for the purposes of this Clause 20, the “Recoveries”) shali be held by the
Security Agent on trust to apply them at any time as the Security Agent (in iis
discretion) seas fit, to the extent permilted by applicable law {(and subject to the
provisions of this Clause 20}, in the following order;

20.1.1 in discharging any sums owing to the Security Agent, any Receiver or any
Delegate;

2012 in payment of all costs and expenses incurred by any Secured Party in
connection with any realisation or enforcement of the Transaction Security
taken in accordance with the terms of this Desad;

20.1.3 in payment to the Security Agent for application in accordance with the
Facility Agreements; and
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20.2

20.3

20.4

20.5

20.1.4  the balance (if any) will be applied as requirad by law.
Prospective liabilities

Foliowing enforcement of any of the Transaction Security the Security Agent may, in
its discretion, hold any amount of the Recoveries in an interest bearing suspense or
impersonal account{s) in the name of the Security Agent with such financial institution
(including itself) and for sc long as the Security Agent shall think fit (the interest being
credited to the relevant account) for later application under Clause 20.1 (Order of
application) in respect of:

20.2.1 any sum to the Security Agent, any Receiver or any Delegate;
20.2.2 any part of the Secured Liabilities; and

20.2.3  any sum that the Security Agent reasonably conéiders, in each case, might
become dug 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
20.1 (Order of application) the Security Agent may, in its discreticn, hoid all or part of
those proceeds in an interest bearing suspense or impersonal account(s} in the name
of the Security 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 account)
pending the application from time to time of those monies in the Security Agent's
discretion in accordance with the provisions of this Clause 20.3.

Currency Conversion

20.4.1 For the purpose of, or pending the discharge of, any of the Secured
Liabilities the Security Agent may convert any monies received or
recovered by the Security Agent from one currency to another, at a market
rate of exchange.

20.4.2  The ohligations of the Chargor to 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.

Permitted Deductions
The Security Agent shall be entitled, in its discretion:

20.5.1 to set aside by way of reserve amounts required to meet, and to make and
pay, any daductions and withholdings (on account of taxes or otherwisc)
which it is or may be required by any applicable law to make from any
distribution or payment made by it under this Deed; and

20.5.2  to pay all Taxes which may be assessed against it in respect of any of the
Security Assets, or as a consequence of performing its duties, or by virtue
of its capacily as Security Agent under any of the Finance Documents of
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21

21.1

21.2

21.3

22

221

otherwise (other than in connection with its remuneration for performing its
duties under this Deed).

PROTECTION OF PURCHASERS

No purchaser or other person dealing with any Secured Party shall be bound to
enquire: '

21.1.14 whether the Secured Liabilities have become due and/or payable;

21.1.2  whether any event has happened upon which any of the powers conferred
by this Deed may have arisen or be exercisable or is being properly
exercised;

21.1.3  whether any money remains due under the Finance Documents; or
21.1.4  how any money paid fo that Secured Party is to be applied.

No purchaser dealing with any Secured Party or the Security Interest constituted by
this Deed is to be concerned to enguire whether any power exercised or purported to
be exercised by the Secured Parties has become exercisable, or as to the propriety
or regularity of any sale by, or other dealing with the Secured Parties. Any such sale
or dealing is deemed to be within the powers conferred by this Deed and to be valid
and effective accordingly. All the protection to purchasers contained in section 104
and section 107 of the LPA and section 42(3) of the Inscivency Act apply to any
purchaser.

The receipt of any Secured Party shall be conclusive discharge to any purchaser and,
in making any sale or disposal of any of the Security Assets or making any
acquisition, any Secured Parly may do for such consideration, in such manner and on
such terms as it thinks fit,

LIABILITY OF SECURITY AGENT AND RECEIVER
Liability

Neither the Security Agent, any Receiver nor any of their respective Delegates and
sub-delegates, (whether as mortgagee in possession or otherwise) shall either by
reason of:

2211 taking possession of or realising all or any part of the Security Assets; or
22.1.2  taking any action permitted by this Deed,

be liable to the Chargor or any other person for any costs, losses or lizbilities relating
te any of the Security Assets or for any acl, default, omission or misconduct of the
Security Agent, any Receiver or their respective Delegates and sub-delegates in
relation to the Security Assets or otherwise.
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222

22.3

23

23.1

Exoneration

Neither the Security Agent, any Receiver nor any of their respective Delegales and
sub delegales shall have any duty:

22.2.1

22.2.2

o
rd
P
@3]

22.2.4

to perform the Chargor's obligations or exercise any rights in relation to any
Security Asset;

to ensure that any Related Rights are made available and to ensure that
the correct amount has been received in relation to any Related Right;

to take up any offer in relation to any Security Asset;

to investigate, appraise or report on the status, propriety or validity of the
acts of the Receiver or Security Agent;

to give any notification to anyone in relation to any Security Asset; or

to take any action to enforce any other person’s obligations as regards any
Security Asset.

Protection of the Receiver

The Receiver shall be entitled to all the rights, powers, privileges and immunities
which the LPA confers on mortgagees and receivers duly appointed under the LPA.

POWER OF ATTORNEY

The Chargor, by way of security for the performance of its obligations under this
Deed, irrevocably and severally appoints the Security Agent, each Receiver and each
of their respective Delegates and sub-delegates to be ils attorney (with full power of
subsiitution and delegation) and in its name, on its behalf and as its act and deed to:

23.1.1

23.1.2

execute, deliver and perfect a Legal Morlgage over any Real Property
(excluding the Excluded Property) not already the subject of a registrable
Legal Mortgage;

execute, deliver and perfect all other documents, deeds and agreements
and do all such things which the attorney may consider to be required or
desirable for:

{a) carrying out any obligation imposed on the Charger by this Deed or
any agreement binding on the Chargor to which the Security Agent
is a party {including, but not limited to, the execution and delivery of
any charges, assignments or other security and any transfers of the
Security Assets and perfecting and/or releasing the Security Interest
created or intended to be created in respect of the Security Asseis),
and

(b) enabling the Security Agent and any Receiver to exercise any of the
rights, powers and authorities conferred on them pursuant to this
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24

24.1

24.2

25

251

252

Deed or by law {including, after the Security Interest constituted by
this Dead has become enforceable as provided in this Deed, the
exercise of any right of a legal or beneficial cwner of the Security
Assels ar any part of the Security Assetls),

23.1.3  the Chargor shall ralify and confirm all things done and all decuments
executed by any attorney in the exercise or purported exercise of alf or any
of his powers under this Deed; and

23.1.4  the Chargor covenants (for the purpose of the irrevocable nature of the
power of attorney granted in this Clause 23) with each Receiver appointad
pursuant to this Deed, to join in and concur with the exercise by such
Receiver of any powers of such Receiver to act on behalf of the Chargor.

DELEGATION AND DISCRETION
Delegation

24.1.1 The Security Agent and/or any Receiver may delegate by power of attorney
or in any other manner all or any of the powers, authorities and discretions
which are conferred and are exercisable by it under this Deed to any
person or persons on such terms and conditions as it sees fit.

2412  No such delegation pursuant to this Clause 24 shall preclude either the
subsequent exercise of such powsr, authority or discretion by the Security
Agent or a Receiver itself or any subsequent delegation or revocation of
such power, authority or discretion.

2413  Neither the Security Agent nor any Receiver will have any liakility to the
Chargor or any other person for any loss or liability arising from any act,
default, omission or misconduct by any Delegate.

Discretion

Any right or power which may be exercised or any determination which may be made
under this Deed by the Security Agent or any Receiver may be exercised by it in its
absolute and unfettered discretion, without any obligation to give reasons.

EFFECTIVENESS OF SECURITY
Continuing Security

The Security Interest constituted by this Deed shall remain in full force and effect as
continuing security for the Secured Liabilities until the Discharge Date and shall not
be released before than by any intermediate payment, discharge or satisfaction of all
or any of the Secured Liabilities or for any other reason.

Cumulative rights
The Sceurity Interest created by or pursuant o this Deed and the rights, powers and

remedies of the Security Agent under this Dead shall be cumulative and shall be in
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253

25.4

2b5

2506

addition to and independsnt of every other Security Inferest, guarantee, right, power
or remedy which the Security Agent may at any time have in connection with the
Secured Liahilities, including the rights, powers and remadies provided by law, and
accordingly, the Security Agent shall not be obliged before exercising any such rights,
powers or remedies:

2521 o make any demand of, or take any action or obtain any judgment in any
court against, the Chargor;

25.2.2 fo make or file any claim or proof in winding-up or dissclution of the
Chargor; or

2523 to enforce or seek to enforce any cther Security interest held by it in
respect of the Secured Liabilities.

No merger of Security

No prior Security Interest held by the Security Agent (whether in its capacity as
trustee or otherwise) or any other Secured Party over the whole or any other part of
the Security Assets shall merge with the Security Interest constituted by this Deed.

No prejudice

The Security Interest created by or pursuant to this Deed shall not be prejudiced by
any unenforceability or invalidity of any other agreement or document or by any time
or indulgence granted to the Chargor or any other person, or the Security Agent or by
any variation of the terms of the frust upon which the Security Agent holds the
Security Interest created by or pursuani to this Deed or by any other thing which
might otherwise prejudice that Security Interest.

Raemedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any right or remedy under a Finance Bocument shall operate as a waiver of any such
right or remedy or constitute an election to affirm any of the Finance Documents. No
election fo affirm any Finance Document on the part of any Finance Party shall he
offective unless it is in writing. No single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any other right or
remedy.  The rights and remedies provided in each Finance Document are
cumulative and not exclusive of any rights or remedies provided by law.

Partial invalidity

25.6.1 If, at any time, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nor the legality,
validity or enforceability of such provision under the law of any other
jurisdiction shall in any way be affected or impaired.

43 WKE287283836.6



257

258

25.6.2

Tacking

25.7.1

25.7.2

If any part of the Sccurity Interest created or intended to be created by or
pursuant to this Deed is invalid, unenforceable or ineffective for any reason,
that shaill not affect or impair any other part of the Security Interest
constitited under this Deed.

For the purposes of scction 84{1)c) of the LPA and seclion 49(3) of the
Land Registration Act 2002, the Securily Agent confirms on behall of the
Secured Parties that the Secured Parties will compty with their obligations
tc make further advances under the Facility Agreements subject to the
terms of the Finance Documents.

The Chargor consents to an application being made to the Land Registry to
enter the obligation to make further advances on the charges register of
any registered land forming part of the Real Property (excluding the
Excluded Property).

Further assurance

25.8.1

25.8.2

25.83

The Chargor shall promptly, at its own cost, enter into, execute and
complete a Legal Mortgage over any Real Progerty in England and Wales
not already the subject of a registrable lLegal Mortgage, excluding the
Excluded Praopetty.

The Chargor shall promptly, at its own cost, de whatever the Security Agent
requires:

(a) to create, perfect and/or protect the Security Interest created or
intended be created by this Deed;

(b) to create, perfect andfor proiect the priority of the Security Interest
created or intended be created by Lhis Deed;

{c) to facilitate the exercise of any rights, powers and remedies vested
in the Security Agent or any Receiver (or their respective Delegates)
by this Deed and/or by the law; and/cr

() to facilitate the realisation of the Security Assets,

In order to satisfy its obligations under paragraphs 25.8.1 and 25.8.2
above, the Chargor shall immediately, upon the request of the Security
Agent, execute any transfer, conveyance, mortgage, charge, assignment or
assurance over all or any of the assets intended to constitute the Security
Assets (whether in lfavour of the Security Agent or its nominee or otherwise)
and make any registration or notarisation and give any notice, instructions,
order or direction in respect of the Security Assets.
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26

26.1

26.2

26.3

27

28

28.1

28.2

PRIOR SECURITY INTERESTS

in the event of any aclion, proceeding or step being taken lo exercise any powers or
remedies conferred by any prior ranking Security Interest against any of the Security
Assets or in case of exercise by the Sacurity Agent or any Receiver of any power of
sale under this Ceed, the Securily Agent may redeem such prior Security [nterest or
pracure the transfer of such Security Interest ta itself.

The Security Agent may settle and agree the accounts of the holder of the prior
Security Interest and any accounts so settled and agreed will {in the absence of
manifest error) be conclusive and binding on the Chargor.

All principal moenies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor to the Security Agent on demand
together with accrued interest on such sums at the higher of:

28.3.1  the Default Interest (as defined in the Loan Agreement); and
26.3.2 4% per annum above the Bank of England's base rate from time to time,

from the time or respective times of the same having been paid or incurred until
payment of such sums (as well as after as before judgment).

SUBSEQUENT SECURITY INTERESTS

if the Security Agent receives, or is deemed to be affected by, notice whether actual
or constructive of any subsequent Security Asset or other interest other than as
permitted by the Facility Agreements affecting the Security Assets, it may open a new
account for the Chargor in its books. I the Security Agent does not open a new
account, it shall nevertheless be treated as if it had done so at the time it received or
was deemed to be affected by such notice. Unless the Security Agent gives express
written notice tc the contrary to the Chargor, all payments made by the Chargor to the
Security Agent will, as from that time, be treated as having been credited to a new
account of the Charger and not as having been applied in reduction of the Secured
Liabilities.

SUSPENSE ACCOUNT
Contingencies

If the Security Interest constituted by this Deed, is enforced at a time when no amount
is due under the Finance Documents but at a time when amounts may or will becomsa
due, the Security Agent (or the Receiver) may pay the proceeds of any recoveries
effected by it into a suspense account in which event, Clause Z8.2 (Suspense
account) shall apply to such proceeds.

Suspense account

All manies received, recovered or realised by the Security Agent under this Deed
(including the proceeds of any conversion of currency) may in the absolute discretion
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29

291

29.2

30

31

311

31.2

of the Security Agent be credited to any interest bearing suspense or impersonal
account(s) maintained with a bank, building society or financial institution (including
itself) for so long as it may think fit (the interast being credited to the relevant account)
pending their application from time to time at the Security Agent's absolute discretion,
in or towards the discharge of any of the Secured Liabilities.

RELEASE OF SECURITY

Upon the occurrence of the Discharge Date and subject always to Clause 29.2, the
Security Agent shall, at the request and cost of the Chargor, release and cancel the
Security Interest constituted by this Deed and procure the reassignment to the
Chargor of the property and assets assigned to the Security Agent pursuant to this
Deed, in each case without recourse to, or any representation or warranty by,
Security Agent or any of its Delegates.

Following any discharge of the Chargor made by the Security Agent, in reliance on
any payment or security, the Security Agent may relain the Security Interest
constituted by this Deed (and all documents of title or other documents necessary to
protect such Security Interest) until the expiry of the maximum period within which
such payment or security can be avoided, reduced or invalidated for any reason. If
the person other than the Chargor making such payment or giving such security goes
into liquidation or administration or equivalent proceedings in any foreign jurisdiction
within that period the Security Agent may retain the Security Interest constituted by
this Deed for as long as it sees fit.

SET-OFF

The Security Agent may set off any matured obligation due from the Chargor under
this Deed (lo the extent beneflicially owned by the Security Agent) against any
matured obligalion owed by the Security Agent to the Chargor, regardless of the
place of payment, booking branch or currency of either obligation. If the obligations
are in different currencies, the Security Agent may convert eithar obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off.

FINANCIAL COLLATERAL

To the extent that any of the Security Assets constitute “financial collateral” and this
Deed constitules a “security financial collateral arrangement” (as those terms are
defined in the Regulations), the Security Agent shall, upan the Security interest
created by this Deed bscoming enforceable pursuant to Clause 17.2 and to the extent
permitted by the Regulations, have the right to appraopriate all or any part of the
Security Assets in or towards the discharge of the Secured Liabilities without
obtaining any court autharisation and in such order as the Securily Agent may in its
absolute discration determine.

The Parlies agree that the value of any Security Asset appropriated in accordance
with sub-clause 31.1 above shall be:
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31.3

32

321

32.2

32.3

31.2.1 in the case of cash denominated in the currency of denomination of the
Sccured Liabilities, the amount of such cash plus any accrued but unposted
interest attributable to such cash on the date of appropriation;

31.2.2 in the case of any other cash, the amount of the currency of denomination
of the Secured Liahilities that the Security Agent could purchase with the
amount of such cash (plus any accrued but unposted interest attributable to
such cash) on the date of appropriation in accordance with its usual
practice; or

31.2.3 in the case of Shares, the price of those Shares at the time the right of
appropriation is exercised as listed on any recognised market index,
independent valuation or as determined by such other method as the
Security Agent may select.

The Parties agree that the method of valuation provided for in this Clause 31
(Financial colfateral) Is commercially reasonable for the purposes of the Regulations.

CURRENCY
Relevant Currency

The Chargor is obliged under this Deed to discharge the Secured Liabilities in the
Relevant Currency,

Receipt in wrong currency

If at any time the Security Agent receives a payment (including by set-olf) referable to
any of the Secured Liabilities from any source in a currency other than the Relevant
Currency, then that payment will take effect as a payment to the Security Agent of the
amount in the Relevant Currency which the Security Agent is able to purchase {after
deduction of any relevant costs) with the amount of the payment so received in
acrordance with its usual practice..

Currency indemnity

32.3.1 If any sum due from the Chargor under this Reed (a “Sum’), or any order,
judgment or award given or made in relation to a Sum, has t¢ be converted
from the currency (the “First Currency’} in which the Sum is payable into
another currency (the “Second Currency”) for the purposes of:

(a) making or filing a claim against the Chargor; ar

{b) cbtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration proceedings,

the Chargor shall, as an independant obligation, within three Business
Days of demand, indemnify the Sscurity Agent against any cost, loss or
liability arising out of or as a result of the conversion including any
discrepancy between (&) the rate of exchange used to convert that Sum
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33

33.1

33.2

34

35

351

352

from the First Currency into the Second Currency and {b) the rate or rates
of exchange available to the Security Agent at the time of receipt of that
Sum,

32.3.2  The Chargor waives any right it may have in any jurisdiction to pay any
amount under this Dead in a currency or currency unit other that in which it
is expressed to be payable.

PAYMENTS TO BE MADE WITHOUT DEDUCTION
No deductions

All sums payable by the Chargor under this Deed shalt be paid in the Relevant
Currency in immediately available funds and shall be paid to the credit of such
account as the Security Agent may designate. All such payments shali be made in
full without set-off of any sum owing by the Security Agent to the Chargor or
counterclaim and free and clear of any deductions of or withholding for or on account
of any Tax or for any other reason, except to the extent that any such deduction or
withhalding is required by law.

Grossing-up

If at any time the Chargor is required by law to make any deduction or withholding
from any payment due from the Chargor to the Security Agent, the Chargor shall
simultaneously pay to the Security Agent whatever additicnal amount is necessary to
ensure that the Security Agent receives a net sum equal fo the payment it would have
received had no deduction ar withholding been made.

CERTIFICATES AND DETERMINATIONS

A certificate or determination by the Sacurity Agent or a Receiver of a rate or an
amount under this Deed is, in the absence of manifest error, conclusive evidence of
the matters to which it relates,

ASSIGNMENT AND TRANSFER
Chargor consent to assignmentftransfer by Security Agent

The Chargor consents ta the assignment and/or transfer by the Security Agent of any
one or more of its righls and/or obligations under this Deed. The Security Agent may,
without consulting with or obtaining consent from the Chargor at any time charge,
assign or otherwise create Security Interest in or aver its rights, benefits and interests
under this Deced to secure any obligations of any Secured Parly.

No assignmentf/transfer by Chargor

The Chargor may not assign or transfer any ons or more of its rights and/or
obligations under this Deed.
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35.3  Confidentiality

36

36.1

37

371

The Security Agent shall be entitled to disclose any information concerning the
Chargor and this Deed as it considers appropriate to:

35.3.3

35.3.4

any person permitted in accordance with the Facility Agreements;

any person proposing to take an assignment and/or transfer fromy the
Seacurity Agent;

any person proposing to enter into contractual relations with the Security
Agent with respect to this Deed; and

any person to whom information may be required to be disclosed by an
applicable iaw.

INDEMNITY TO THE SECURITY AGENT

The Chargor shall promptly indemnify the Security Agent and every Receiver and
Delegate against any cost, loss or liability incurred by any of them as a result of:

36.1.1

36.1.2

36.1.3

36.1.4

36.1.5

36.1.6

36.1.7

any faiture by the Chargor to comply with its obligations under Clause 37
{Costs and expenses);

acting or relying on any notice, request or instruction which it reasonably
believes o be genuine, carrect and appropriately autharised;

the taking, holding, perfection, preservation, protection or enforcement of
the Security Interest constituted under this Deed:;

the exsrcise of any of the rights, powers, discretions and remedies vested
in the Security Agent, each Receiver and their Delegate and sub-delegates
by this Deed or by law;

any default by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed;

instructing lawyers, accountants, tax advisers, surveyors or other
professional advisers or experts as permitted under the Finance
Documents; or

acting as Security Agent, Receiver or Delegate under this Deed or which
otherwise relates {0 any of the Securily Assets (otherwise, in each case,
than by reason of the relevant Security Agent’s, Receiver's or Delegate's
gross negligence or witful misconduct).

COSTS AND EXPENSES

Transaction expenses

The Chargor shall promptly on demand pay the Security Agent the amount of all costs
and expenses {including legal fees) reasonably incurred by it In connection with the
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372

37.5

38

38.1

38.2

38.3

38.4

39

391

negotiation, preparation, printing, execution, and perfection of this Deed, any other
documents referred to in this Deed and the Security Interest constituted by this Deed.

Amendment costs

if the Chargor requests an amendment, waiver or consent in connection with this
Deed, the Chargor shall, within three Business Days of demand, reimburse the
Security Agent for the amount of all costs and expenses (including legal fees)
reasonably incurred by the Secured Parties in responding to, evaluating, negotiating
or complying with that request or requirement.

Enforcement and preservation costs

The Chargor shalt, within three Business Days of demand, pay to the Securily Agent
the amount of all costs and expenses (including legal fees) incurred by it in
connection with the enforcemant of or the preservation of any rights under this Deed
and any proceedings instituted by or against any Secured Party as a consequence of
taking or holding the Security Interest constituted by this Deed or enforcing these
rights.

MISCELLANEQUS
Variations

No variation of the terms of this Deed shall be valid unless such variaticn is in writing
and signed by the Chargor and the Security Agent.

Third party rights

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

Perpetuity period
The trusts created by this Deed have a perpetuity period of 125 years.
Counterparts

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

NOTICES
Communications In writing

Any communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, may be made by lettar.
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39.2 Addresses

39.3

39.4

The address {and the department 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:

39.2.1 in the case of the Security Agent, that identified by its name below; and
39.2.2  inthe case of the Chargor, that identified by its name below,

oF any substitule address or depariment or officer as the Chargor may notify to the
Security Agent {or the Security Agent may notify to the Chargor, if a change is made
by the Security Agent) by not less than five Business Days’ notice.

Delivery

3231 Any communication or document made or delivared by the Security Agent
to the Chargor under or in connection with this Deed shall only be effective
if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to the relevant parly at that address, and, in the case
of the Security Agent, if a particular department or officer is specified as
part of Hs address details provided under Clause 39.2 (Addresses), if
addressed to that department or officer.

39.3.2  Any communication or document to be made or delivered to the Security
Agent will be effective anly when actually received by the Security Agent
and then only if it is expressly marked for the altention of the depariment cr
officer certified in Clause 39.2 {(Addresses} (or any substitute department or
officer as the Security Agent will specify for this purpose).

39.3.3  Any communication or document which becomes effective, in accordance
with paragraphs 39.3.1 and 39.3.2 above after 5.00pm in the place of
receipt shall be deemed to only becaome effective on the following day.

English language
39.41 Any notice given under or in connection with this Deed must be in English.

39.4.2 Al other documents provided under or in conneclion with this Daeed must
be:

(a) in English; or

(b) if not in English, and if so required by the Securily Agen,
accompanied by a certified English translation and, in this case, the
English iranslalion  will prevail unless the documenl is a
constitutional, statutory or other official document.
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40

4G.1

402

GOVERNING [LAW AND JURISDICTION

Governing law

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

Jurisdiction of English courts

40.2.1

40.2.2

4023

The courts of England have exclusive jurisdiction to settle any dispute
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 courts to setile Disputes and accordingly no Party will argue to
the centrary.

This Clause 40.2 is for the benefit of the Security 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 Security Agent may take concurrent proceedings in any number of
jurisdictions.

This Deed is executed as a deed by the Chargor and is signed for and on behalf of the
Security Agent and is delivered and takes effect on the date at the beginning of this

Deed.
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EXECUTION PAGES
EXECUTED AS A DEED by )

MRDB HOLDINGS LIMITED by )

Director

in the presence of:

Withess:

Rachel Bannett - Solicitor

Name:
Address:

Occupation:

Attentiorn: The Directors

Address: The registered office {from
time to time)
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EXECUTED AS A DEED by )

LIBERTY LEISURE SERVICES LIMITED by )

DCirector

in the presence of:
Withess:

Name: Rachel Bennett - Solicitor
Address:

Gecupation:

Atiention: The Directors

Address: The registered office (from
time to time)
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EXECUTED AS A DEED by }

MIRIAD MARINE LIMITED by }

Director

in the presence of,
Witness:

Name: Rache!l Bonnett - Solicitor
Address: | | ‘

Occupation:

Attention: The Directors

Address: The registered office {from
time to time)
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EXECUTED AS A DEED by )

MIRIAD PRODUCTS LIMITED by )

Director

in the presence of:
Withess:

Name: Rachel Bannett - Saolicito:

Address:

Occupaticn:

Attention: The Directors

Address: The registered office (from
time to fime)
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EXECUTED AS A DEED by )

DOUBLECCOL UK. LIMITED by )

Director

in the presence of:

Wilness:

Rachel Bennett - Solicitor

Name:

Address:

Ccoupation:

Attention: The Directors
Address: The registered office {from
time to thime)
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EXECUTED AS ADEED by )

CARAVAN MOVER  INSTALLATIONS )
LIMITED by

Director

in the presence of:

Witness:

Name: Rachel Bennett - Splicitor

Address:

Occupation:

Attention: The Directors

Address: The registered office (from
time to time)
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EXECUTED AS A DEED by )

MR DUBZ LIMITED by )

Director

in the presence of:

Witness:

Name:

Rachel Bennett - Solicitor

Address:

Occupation:

Attention: The Diractors
Address: The registered office {from
time to time)
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EXECUTED AS A DEED by )

RUSSELL SALES LIMITED by )

Director

in the presence of:

Witnhess:

Name:

Rachal Bennett - Solicitor

Address:

Occupalion:

Attention: The Bireclors

Address: The registered coffice (from
time to time)
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EXECUTED AS A DEED by )
DUKE ROYALTY UK LIMITED as Secuity )
Agent by )

)

Director
in the presence of:
Witness:
Name:

Address:

Occupation:

Attention: Neil Johnson - President &
CEO

Address: Duke Royally Limited
Trafalgar Court,

4Ath Floor, West Wing
St Peter Port
Guernsey

GY1T 2JA
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SCHEDULE 1
- MORTGAGED PROPERTY

Registered Land

Chargor County and Description of Property Title Number
District/London
Borough
NONE
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SCHEDULE 2
- ACCOUNT DETAILS

Part 1

Blocked Accounts

Name of AccouniName of AccountSort Code  [|Account
Bank Holder 1 Number

Currency

Part 2

Other Accounts

o

Account
Number

Name of AccountfName of AccountSort Code

Currency

63
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SCHEDULE 3
CONTRACTS

NONE
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SCHEDULE 4
- INSURANCE POLICIES
Policy Number Insured Insurer Description of policy
233189201 Miriad ProductsEuler Hermes UK Commercial Risks
Limited
Liberty Leisure

Services Limitad

NMU ({Specialty) Ltd

GIT031931890 Miriad Productsﬁ Cargo insurance
! imited |

080X6922127/N71 Doublecool UKINFU Mutual Commercial Setect
Limited

080X4933418/N71 [Miriad © ProductsNFU Mutual Commercial Select
Limited
MRDB Heoldings
i_imited
Liberty Leisurg
Services Limited
Miriad Marine Limited

O03X4070292/N71/LF Miriad ProductsNFU Mutual Mator Fleet Insurance
Limited

0033527811 MRDB HoldingsAmerican InternationalPrivateEdge
Limited Group UK Limited
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SCHEDULE 5
- FORM OF LEGAL MORTGAGE

THIS DEED is dated [ |~ ] between:
(1 [ }incorporated and registered in [England] (company number [ ]} {the "Chargor”);

(2) DUKE ROYALTY UK LIMITED incorporated and registered in England (company
number 10223638) in ils capacity as security trustee for the Sccured Parties (the
"Security Agent”).

BACKGROUND

The Chargor enters into this Deed in connection with the Facility Agreements (as defined
below).

IT IS AGREED as foliows:
1 DEFINITIONS
In this Deed:

Debenture means the debenture dated [ 7] granted by, amongst others, the
Chargor in favour of the Security Agent;

Mortgaged means any freehold, leasehold or immovable property specified in
Property Schedule 1 to the Deed {Mortgaged Property).

2 CONSTRUCTION

2.1 Unless defined in this Deed, a term defined in the Debenturs has the same meaning
in this Deed and in any notice givern under or in connection with this Deed.

2.2 The provisions of clause 2.1.1 to 2.1.9 (inclusive), clause 2.2 to 2.9 {inclusive), clause
212 t0 2.13, clause 5.1 and 5.2 and clauses 17 to 39 (inclusive) are incorporated into
this Deed as if referances in those clauses to the Debenture were references to this
Deed and if all references in those clauses to Security Asset were references to the
Mortgaged Property.

3 UNDERTAKING TO PAY

The Chargor covenants with the Security Agent, on demand, to pay, discharge and
satisfy all the Secured Liabilities when due and to indemnify the Secured Parties
against any losses, costs, charges, expenses and liabilities arising from any breach or
failure to pay, discharge and satisly the Secured Liabilities in accordance with their
respeclive terms.

4 SECURITY

4.1 All Security Interest created under this Deed:
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4.2

4.3

411 is created in favour of the Security Agent;

4.1.2 is & continuing scourity for the payment, discharge and performance of all
the Secured Liabilities except for any Secured Liabilities which, if secured
by this Deed, would cause such Security Interest to be uniawful or
prohibited by any applicable law; and

4.1.3 is granted with full title guarantee in accordance with the Law of Property
(Miscellanecus Provisions) Act 1924.

Subject to Clause 29 (Refease of Security) of the Debenture, the Security Interest
constituted by this Deed shail remain in full force and effect as centinuing security for
the Secured Liakilities until the Discharge Date and shall not be released before then
by any intermediate payment, discharge or satisfaction of all or any of the Secured
Liahilities or for any other reasocn.

The Chargor charges by way of first legal mertgage all the Mortgaged Property and
all rights under any licence or other agreement or document which gives the Chargor
a right to occupy or use the Mortgaged Property.

APPLICATION TO THE LAND REGISTRY

The Chargor consenis to an application being made to the Land Registry to enter the
following restriction on the Register of Title relating to any Real Property registered at
the Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction is to be registered without a written consent signed by the proprietor
for the time being of the charge dated | ] in favour of Duke Royalty UK Limited
referred to in the charges register or their conveyancer or [specify appropriate
details]".

FURTHER ADVANCES

The Chargor consents to an application being made to the Land Registry
for a notice in the following terms to be entered on the Register of Title
relating to any Rea! Property registered at the Land Registry:

“The lender under a facilities agreement dated [ ] is under an
obligation (subject Lo the terms of that facilities agreement} to make further
advances and the debenture referred to in the charges register dated |
1in favour of Duke Royalty UK Limited secures those further advances.”

MISCELLANEOUS

Other than the Secured Parties a person who is not a party to this Deed has no rights
under the Contracts (Rights of Third Parlies) Act 1999 to enforce or to enjoy the
benefit of any term of this Deed.
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9.1

8.2

COUNTERPARTS

This Deed may be executed in a number of countorparts and this has the same effect
as if the signatures on the counterparts were on a single copy of this Decd.

GOVERNING LAW AND JURISDICTION

Governing law

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

Jurisdiction of English courts

92.2.1

9.2.2

2.3

The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute refating 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 courts to seitle Disputes and accordingly no Party will argue to
the contrary.

This Clause 9.2 is for the benefit of the Security Agent only. As a result,
the Securily 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 Security Agent may take concurrent proceedings in any number of
jurisdictions.

THIS DEED is executed as a deed by the Chargor and is signed for and on behalf of the
Security Agent and is delivered and takes effect on the date stated at the beginning of this

Deed.
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EXECUTION PAGES TO THE LEGAL MORTGAGE

EXECUTED AS A DEED by )

[ Jby )

Director
in the presence of:
Witness:
Name:
Address:

QOccupation:

Address: I
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EXECUTED AS A DEED by )

DUKE ROYALTY UK LIMITED as Security )
Agent by )

)

Director

i the presence of:

Witness:

Name:

Address:

Occupation:

Attention; Neil Johnson - President &
CEO

Address: Duke Rovalty Limited

Trafalgar Court,

4th Floor, West Wing
St. Peter Port
Guernsey

GY1 2JA
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SCHEDULE 1
Mortgaged Property
Part 1

Registered Land

County and | Description of Property Title Number
District/London Borough
Part 2
Unregistered Land
1, [NAME OF CHARGOR]
The freehold/leasehold property known as [T T and comprised in the following title
(deed)(s) and other documents of title.
Date ' Document Parties
2. [INAME OF CHARGOR]
The freehold/leasehold property known as [ -] and comprised in the following title
(deed)(s) and other documents of title.
' Date Document Parties
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SCHEDULE 6
- FORM OF NOTICE AND ACKNOWLEGDEMENT FOR TENANT

Part 1

Form of Notice to Tenant

{On the Letterhead of the relevant Chargor]

To: [The Tenani]
[Address of Linit]
Copy to: iDuke Royalty UK Limited]

{as Security Agent)

Date: [ ]
Dear Sirs
Debenture dated [.".17] (the “Debenture”) between [ ] [and others] as chargor[s] and

Duke Royalty UK Limited (the “Security Agent”}

This letter constitutes noiice to you that pursuant to the Debenture we have assigned fo the
Security Agent by way of security all our present and future rights under or in connecticn with
the lease between you and us [insert details of lease] (the “Lease”) and all Related Rights.

In this notice, "Related Rights” means, in respect of the Lease, all present and future;

{a) mansy and proceeds of any nature paid or payable in refation o the
Lease, including sale proceeds and money paid by way of
damagses, award or judgement made in connection with that Lease;
and

{b) all rights and assets of any nature attaching to, deriving from or
exercisable as a resuit of an interest in or ownsrship or operation of
the Lease,

We irrevocably authorise and instruct you to:

1 disclose to the Security Agent withoul any reference to or further authority from us
(and without any enquiry by you as to the justification for such disclosure), such
information relaling to {he Lease as the Security Agent may at any time request;

2 deal only with us in relation to the Lease unless you receive written instructions from
the Security Agent to the contrary;
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3 pay to us all sums from time to fime due and payable by you under the Lease {to the
Managing Agent][to us], until such time as vou receive notice from the Security Agent
instructing you otherwise (the “Instruction Notice") following which you shall comply
with all instructions contained in such Instruction Notice or in any subsequent notice
or instructions relating to the Lease or the debts represented by such Lease which
you receive from the Security Agent without any reference to or further authority from
us and without any enguiry by you as to the justification for or validity of such notice
ar instruction; and

4 send copies of all notices and communications relating to the Lease to the Security
Agent as well as to us.

We further instruct you that upon receipt of notice from the Security Agent that an Event of
Default has occurred and is continuing:

1 alt remedies provided for in the Lease or available al law or in eguity are exercisable
by the Security Agent (provided that the Security Agent shall have no greater rights
under this notice than we have under the Lease);

2 all rights to compel performance of the Lease are exercisable by the Security Agent
although we shall remain liable to perform all of the obligations assumed by us under
the Lease; and

3 all rights, interests and benefits whatscever accruing to or for the benefit of us arising
from the Lease belong o the Security Agent to the exclusion of us.

Please note that we are and will remain liable to perform all the obligations assumed by us
under the Lease and that neither the Security Agent, any Receiver nor any of their agents will
at any time have any liahility to you under the Lease.

We are not permitted to agree any amendment or supplement to, or to waive any term of the
ease, or to terminate the Lease or to allow it {o lapse other than where the Lease expires in
accordance with its terms and not by reason of default without the prior written consent of the
Security Agent.

The instructions in this notice may not be revoked or amended without the prior written
consent of the Security Agent.

This notice is governed by English law,

Please confirm your agreement fo the above by sending the atiached acknowledgement to
lidentify Securify Agent officer] at [insert address details of Security Agenf] with a copy
to us at the above address.

Yours faithfully

For and on behalf of [insert name of relevant Chargor}
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Part 2

Form of Acknowledgement from Tenant

[On the letterhead of the Tenant]

To. [inserf name of relevant Chargor]
[Address]
Copy to: [Duke Royalty UK Limited]
(as Security Agent)
Date; [ ]
Dear Sirs
Debenture dated [/ "] (the “Debenture”) between [ ] [and others] as chargors[s]

and Duke Royalty UK Limited (the “Security Agent”)

We confirm receipt from [ ] of a notice dated {the Notice") of an
assignment, pursuant to the terms of the Dekeniure, of ali | 1's present and
future rights under or in connacticn with the iease between you and us [insert defails of
fease] (the "Lease”) and all Related Rights (defined in the Notice).

We confirm that:

1 we accept the instructions and authorisations contained in the Notice and we
undertake to act in accerdance with and comply with the terms of the Notice,

2 we have not received notice of the creation of any other assignment of or security
over rights or proceeds arising under the Lease in favour of any third party or the
creation of any other third party interest in those rights or proceeds and we will notify
yeu promptly should we receive any such notice;

3 we have nol claimed or exercised nor do we have any outstanding right 1o claim or
exercise against | I any right of set-off, counter claim or other right
relating to the Lease;

4 we agree that no term of the Lease may be amended, supplemented or waived
without your prior written consent; and

5 we agree that the Lease may not be terminated without your prior written consent,
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This letter is governed by English law.

Yours faithfully

For and on behalf of [Name of Tenant]
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SCHEDULE 7
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR ACCOUNT BANK

Part 1

Form of Notice to Account Bank

[On the Letterhead of the relevant Chargor]

To: [name and address of third party hank]

Altention: o]

Copy to: [Duke Royaity UK Limited]

Date: Lo

Dear Sirs

Debenture dated [ ..~ ] {the “Debenture”) between [1 [and others] as chargor[s] and

Duke Royalty UK Limited (the “Security Agent”)

This letter constitutes notice to you that, pursuant to the Debenture, we have [assigned
to/charged (by way of first fixed charge)] in favour of the Security Agent all our present and
future rights and interest in and to account number{s} [insert details of accounts charged)
in our name (the “Blocked Account(s)"} together with all money from time to time standing
to the credit of that Biocked Account(s), ali interest accruing in relation to such Biocked
Account(s) and all Refated Rights.

In this notice, “Related Rights” means, in respect of the Blocked Account, ali present and
future:

(@) money and proceeds of any nature paid or payable in relation to the Blocked
Account{s), including sale proceeds and money paid by way of damages, award or
Jjudgment made in connection with that Blockad Account(s), and

{(b) all rights and assets of any nature attaching to, deriving from or exercisable as a
result of an interest in or ownership or operation of the Blocked Accouni{s).

We irrevocably instruct and authorise you to:

1 credit to the Blocked Account(s) all interest from time to time earned on the sums of
money held in the Blocked Account(s):

2 deal only with the Security Agent in relation to the Blocked Account{s} unless vou
receive written instructions from the Security Agent to the contrary;
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3 hold all sums from time to time standing to the credit of the Blocked Account(s) to the
order of the Security Agent;

4 comply wilh the terms of any written notice or instructions (including payment
instructions) reiating io the Blocked Account(s) or the sums standing to the credit of
the Blocked Account(s) from time to time which you may receive from the Security
Agent without any reference to or further authority from us and without any enquiry by
you as to the justification for or validity of such notice or instructions;

5 disclose to the Security Agent, without any reference to or further authority from us
and without any enquiry by you as to the justilication for such disclosure, such
information relating to the Biocked Accouni(s) and the sums in the Blocked
Account(s) as the Security Agent may from time to time request: and

6 send copies of ail notices and communications relating to the Blocked Accounl(s) lo
the Security Agent as well as to us.

Please note that we are and will remain liable to perform all the obligations assumed by us
under any mandate or other agreement relating to the Blocked Accouni(s) and that neither
the Security Agent, any Receiver nor any of their agents will at any time have any liabilities or
obligations to you regarding the Blocked Account{s).

We are not permitted, without the Security Agent's prior written consent, to permit or agree to
any variation of the terms and conditions relating to the Blocked Account(s) or to close the
Blocked Account(s).

The instructions in this notice may not be revoked or varied without the prior written consent
of the Security Agent.

This notice shall be governed by and construed in accordance with English law.

Please confirm your agreement to the above by sending the attached acknowledgement to
lidentify Security Agent officer] at [insert address details of Security Agent] with a copy
to us at the above address.

Yours faithfully

For and on behalf of [insert name of relevant Chargor]
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Part 2

Form of Acknowledgement from Account Bank

[On the letterhead of the Account Bank]

To: [Duke Royalty UK Limited]

Attention: [l

Copy to: [insert name of relevant Chargor]

Date: [ ]

Dear Sirs

Debenture dated [+ " ] {the “Debenture”) between [ ] [and others] as chargor{s] and

Duke Royalty UK Limited (the “Security Agent”)

We confirm receipt from [insert name of relevant Chargor} of a notice dated [ 07 (the
“Notice”) of the creation of [an assignment/a first fixed charge], pursuant to the terms of the
Debenture, of all [inserf name of relevant Chargor]'s present and future rights and interest in
and to account number(s) [insert details of accounts charged) held with us in the name of
[insert name of relevant Chargor] (the “Blocked Account(s)”) together with all money from
time to time standing to the credit of that Blocked Account(s), all interest accruing in relation
to such Blocked Account(s) and all Related Rights (as defined in the Notice).

We confirm that:

1

2

the batance on the Blocked Account(s) as at today's date is £[ - - ];

we accept the instructions and authcorisations contained in the Notice and undertake
to comply with the terms of the Notice:

we have not received notice of the creation of any other assignment or security
regarding the Blecked Account(s) or of the creation of any third party interest in the
Blocked Account(s} or in the sums of monies held in the Blocked Account{s) or the
debts represented by those sums and we will notify you promptly should we receive
any such notice;

we do not have and will not in future create, accept or enforce any security interest or
right of set-off or combination or other right in respect of lhe Blocked Account, the
sums of money held in the Blocked Account(s) or the debls represented by those
sSuUms; and
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5 we will not amend the terms or conditions upon which the Blocked Account(s) is
operated or close the Blocked Account(s) without your prior written consent.

This acknowledgment shali be governed by and construed in accordance with English law.

Yours faithfully

for and on behalf of
[insert name of third party bank)
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Part 3

Form of Notice to Account Bank (other than a Blocked Account)

[On the Letterhead of the Chargor)

To: [name and address of third party bank]

Attentior: b ]

Copy to: [Duke Royalty UK Limited]

Date: S

Dear Sirs

Debenture dated [ - '] {the “Debenture”) between [ ] [and others] as chargoris] and

Duke Royalty UK Limited (the “Security Agent”)

This letter constitutes notice to you that, pursuant to the Debenture, we have [assigned
tofcharged (by way of first fixed charge)} in favour of the Security Agent all our present and
future rights and interest in and to account number(s} [insert details of accounts charged)
in our name {the "Charged Account(s)") togsther with all meoney from time to time standing
to the credit of that Charged Account(s), all interest accruing in refation to such Charged
Account{s) and all Related Rights.

In this notice, "Related Rights” means, in respect of the Charged Account(s), alf present and
future:

{a) meney and proceeds of any nature paid or payable in relation to the Charged
Account(s}, including sale proceeds and maoney paid by way of damages, award or
judgment made in connection with that Charged Account(s); and

(b) all rights and assets of any nature attaching to, deriving from or exercisable as a
result of an interest in or ownership or operation of lhe Charged Account(s).

We hereby irrevocably authorise and instruct you to:

1 Disciose to the Security Agent on reguest to you by the Security Agent, any
information relating to the Charged Account(s) without any reference to, or further
authority from, us, including, but not limited to, supplying the Security Agent with
copies of stalements if requested by the Security Agent.

2 Operate the Charged Account(s) in accordance with the existing Account Mandate
until you have heen given notice pursuant to paragrapn 2.1 of this Notice:
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2.1

2.2

2.3

4.1

4.2

comply with the writien directions of the Security Agent in relation to the Charged
Account(s) following receipt hy you of a notice that a Defauit has occurred and is
continuing (*Pefault Notice"). For the avoidance of doubt, upon receipt of a Default
Notice you should only permit monies to be drawn on or debited to the Charged
Accounl(s) in accordance with the written directions of the Security Agent without any
enquiry by you as to the justification of such directions ar instructions or the validity of
thom;

debit the Charged Account(s) with your costs and charges in connection with the
opening, maintenance and aperation of the Charged Account{s) both before and after
receipt by you of a Default Notice; and

exercise any right of combination, consolidation, merger or set off which we may have
in respect of any monies standing or accruing to the credit of the Charged Account(s)
up until the time that you receive a Default Natice,

We shall at all times indemnily you and keep you indemnified fully and effectively
from and against all losses, damages, liabilities and costs and expenses that you may
incur in connection with or by reason of you complying with the terms of this Notice or
in refation to the Charged Account(s).

We herebyy agree and confirm that:

the instructions and authorisations which are contained in this Natice shall remain in
full force and effect until revoked or varied with the specific prior written consent of the
Security Agent; and

any direction, notice or consent that is given or purgorts to be given for and on behalf
of the Security Agent shail be conclusive evidence for all purposes.

This Notice shall be governed by and construed in accordance with English law.

This Notice is countersigned by the Security Agent to evidence its agreement to the
content of it, including, but not limited to, the indemnity set out in paragraph 3.

Please confirm your agreement fo the above by sending the attached
acknowledgement to [identify Security Agent officer] at [insert address details of
Security Agent] with a copy to us at the above address.

Yours faithfully

Far and on behalf of [insert name of relevant Chargor]
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Part4

Form of Acknowledgement from Account Bank — other than a Blocked Account

To: [Duke Royalty UK Limited]

Attention: I 4]

Copy to: linsert name of refevant Chargor]

Date: Fo]

Dear Sirs

Debenture dated [ - ] (the “Debenture”) between [ ] [and others] as chargor[s] and

Duke Royalty UK Limited {the “Security Agent”)
Dear Sirs

1 We acknowledge receipt of the notice dated [insert date} from [insert name of relevant
Chargor], {the “Notice” and all terms defined in the Notice shall have the same
meaning herein,

2 We agree that until receipt by us of written notice from you revoking the arrangements
set out in the Notice we will comply with the lerms of the Notice to the extent
permitted by law,

3 Upon receipt of a Pefault Notice from you, we shall not exercise or seek to assert or
exercise any right of combination, consofidation, merger or set off which we may have
in respect of any monies standing or accruing e the cradit of the Charged Accounk(s).

4 We hereby confirm that we have not received any notice {other than the Notice) that
linserf name of relevant Chargor] has assigned or charged its rights to the sums
standing to the credit of the Charged Account(s) or otherwise granted any security or
interest over those manies in favour of any third party.

We understand that [insert name of relevant Chargor} will indemnify us on the terms
sat out in the Notice.

1

6 This acknowledgement shall be governed by and construed in accordance with
English law.
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Yours faithfully

for and on behalf of
[third party bank]
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SCHEDULE 8
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR COUNTERPARTY

Part 1

Form of Notice to Counterparty

[On the letterhead of the relevant Chargor]

To: [Contract counterparty]

Copy to: [Duke Royaity UK Limited]

Date: [ ]

Dear Sirs

Debenture dated [-*. ] {the “Debenture”) between [ ] [and others] as chargor[s] and

Duke Royalty UK Limited (the “Security Agent”)

This letter constitutes notice to you that pursuant to the Debenture we have assigned to the
Security Agent by way of security all our present and future Fights under or in connection with
linsert details of Contract] (the “Contract”) (including under any guarantee, warranty or
indemnity granted in relation to the Contract) and all Related Rights.

In this notice, "Related Rights” means, in raspect of the Centract, all present and future:

money and proceeds of any nature paid or payable in relation to the Contract,
including sale proceeds and money paid by way of damages, award or judgement
macde in connection with that Contract: and

all rights and assets of any nature attaching to, deriving from or exercisable as a
result of an interest in or ownership or operation of the Contract.

We irrevocably autherise and instruct you to:

1

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

deal with us in refation to the Contracts:

pay to us all sums from time to time due and payable by you under the Contract, until
such time as you receive notice from the Security Agent instructing you otherwise {an
“Instruction Notice”) following which you shall comply with ali instructions contained
in such Instruction Notice or in any subsequent notice or instructions relaling to the
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Contract or the debts represented by such Contract which you receive from the
Security Agent without any reference to or further autherity from us and without any
enquiry by you as to the justification for or validity of such notice or instruction; and

4 send copies of all notices and communications relating to the Contract to the Securily
Agent as well as to us.

We further instruct you that upon receipt of notice from the Security Agent that an Event of
Default has occurred and is continuing:

1 all remedies provided for in the Contract or available at law or in equity are
exercisable by (he Security Agent (provided that the Security Agent shali have no greater
rights under this notice than we have under the Contract);

2 all rights lo compel performance of the Contract are exercisable by the Security Agent
although we shall remain liable to perform all of the obligations assumed by us under the
Contract; and

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising
from the Contract belong to the Security Agent to the exclusion of us.

Please nole that we are and will remain liable to perform all the obligations assumed by us
under the Contract and that neither the Security Agent, any Recesiver nor any of their agents
will at any time have any liability to you under the Contract.

We are not permitted to agree any amendment or supplement to, or to waive any term of the
Contract, or to tenminate the Contract or to allow it to lapse other than where the Contract
expires in accordance with ils terms and not by reason of default without the prior written
consent of the Security Agent.

The instructions in this notice may not be revoked or amended without the prior written
consent of the Security Agent.

This notice is shall be governed by and construed in accordance with English law.

Please confirm your agreement to the above by sending the attached acknowledgement to
the Security Agent at [address], with a copy 1o us at the above address.

Yours faithfully

For and on behalf of [insert name of relevant Chargori
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Part 2

Form of Acknowledgement from Counterparty

[On the letterhead of the Counterparty]

To:

[Duke Royaity UK Limited)]

[Address]

Copy: linsert name of relevant Chargor]

Dafe:

[ i

Dear Sirs

Debenture dated [ .2 ] (the “Debenture”) between [ ] [and others] as chargor[s] and
Duke Royalty UK Limited (the “Security Agent”)

We confirm receipt from [insert name of relevant Chargor] of a notice dated [ (the
“Notice”) of an assignment, pursuant to the terms of the Debenture, of all [insert name of
refevant Chargor]'s present and future rights under or in connection with [insert details of
Contract] (the "Contract”) (including under any guarantee, warranty or indemnity granted in
relation to the Contract) and ali Related Rights (defined in the Notice).

We confirm that:

1

we accept the instructions and authorisations contained in the Notice and we
undertake to act in accordance with and comply with the terms of the Noiice;

we have not received notice of the creation of any other assignment of or security
aver rights or proceeds arising under the Contract in favour of any third party or the
creation of any other third party interest in those rights or proceeds and we will notify
you promptly should we receive any such notics;

we have not claimed or exercised nor do we have any outstanding right to claim or
exercise against [insert name of refevant Chargor] any right of set-off, counter claim
or other right relating to the Contract; and

we agree that no term of the Coniract may be amended, supplemented or waived
without your prior written consent;
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5 we agree that the Contract may not be terminated or allowed to lapse [other than
where the Contract expires in accordance with its terms and not by reason of defauit]
without your prior written consent.

This acknowledgment shall be governed by and construed in accordance with Enghish taw.

Yours faithfully

For and on behalf of [insert name of counterparty|
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SCHEDULE 9
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR INSURER

Part 1

Form of Notice to Insurer

[On the letterhead of the relevant Chargor]

To: [insert name and address of Insurer]

Copy to: [Duke Royalty UK Limited]

Date: [0

Dear Sirs

Debenture dated [ " "] {the “Debenture”) between [ ] [and others] as chargor[s] and

Duke Royalty UK Limited (the “Security Agent”)

This letter constitutes notice to you that, pursuant to the Debenture, we have assigned to the
Security Agent by way of security all amounts payable to us under or in connection with the
following policles [Insert description of Insurances] (the “Policies”), all our rights in
connection with those amounts and all Related Rights.

In this notice, “Related Rights” means, in respect of the Puolicies, all nresent and future;

fa) maney and proceeds of any nature paid or payable in relation to the Policies,
including sale proceeds and money paid by way of damages, award or judgement
made in connection with that Policy: and

{b) all rights and assets of any nature atlaching to, deriving from or exercisabie as a
result of an interest in or ownership ar operation of the Policies.

We irrevocably authorise and instruct you to:

1 disclose to the Security Agent without any reference to or further authority from us
(and without any enquiry by you as to the justification for such disclosure), such
information refating to the Policies as the Security Agent may at any time request:

2 pay any sums from time to time due and payable by you under lhe Policies to the
Security Agent to the follawing account: [insert account details| or in accordance
with any written instructions given to you by the Security Agent from time to time:

3 comply with the terms of any notice or instructions relating to the Policies which youl
receive from the Security Agent (without any reference to or further authority from us
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and without any enguiry by you as to the justification for or validity of such notice or
instruction);

4 note on the PFolicies the Securily Agent’s inferest as first priority assignee of (i) ali
amounts payable under the Policies; and (ii} all rights in connection with those
amounts and to identify the Security Agent as co-insured and as sole loss payee (in
respect of any claim or series of connected claims in excess of £50,000 (other than in
respect of any claim under any employers liability, public liability, products liability or
poilution liabitity insurances)) in respect of each Pelicy; and

send copies of all notices issued under the Policies to the Security Agent as well as to
us.

[ &)

Please note that we are and will remain Kable to perform all the obligations assumed by us
under the Policies and that neither the Security Agent, any Receiver nor any of their agents
nor any other person will have any lability to you under the Policies.

We are not permitled to agree any amendment or supplement to or to waive any term of the
Policies or to terminate any Policy without the prior written consent of the Security Agent.

The instructions in this notice cannat be revoked or amended without the prior written
consent of the Security Agent.

Please confirm your agreement to the above by sending the attached acknowledgement to
the Security Ageni at [address] with a copy to us at the above address.

This notice is shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of [insert name of relevant Chargor
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Part 2

Form of Acknowiledgement from Insurer

[On the letterhead of the Insurer]

To: [Duke Royalty UK Limited]

[Address]

Copy: [insert hame of relevant Chargor)

Date: [ ]

Bear Sirs

Debenture dated [ ] (the “Debenture™) between [ ] [and others] as chargor{s] and

Duke Rovyalty UK Limited {the “Security Agent”)

We acknowledge receipt from [insert name of relevant Chargor] of a notice dated [775.71]
(the “Notice”) of an assignment, pursuant to the terms of the Debenture, of (i} all amounts
payable to [insert name of relevant Chargor] under or in comnmection with the Policies (as
defined in the Nectice); (i} all [insert name of relevant Chargor]'s rights in connection with
those amounts; and (iii} all Related Rights, as defined in the Debenture (as defined in the
Notice).

We confirm that:

1

wa accept the instructions and authorisations contained in the Notice and undertake
ta act in accordance with and comply with the terms of the Notice;

we have noted your interest as first priorily assignee of the amounts and rights
referred to above and have identified you as co-insured and sole ioss payee (in
respect of any claim or series of connected claims in excess of £50,000 (other than in
respect of any claim under any public liability and third party liability insurances} on
the Policies;

we will not terminate or otherwise allow any of the Policies to lapse without giving you
at least 30 days’ pricr written notice,;

we have not received nctice of the creation of any other assignment of or any security
over rights or proceeds arising under the Folicies in favour of any ihird party or [he
creation of any other third party interest in those rights or proceeds;
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<

we will notify you, the Sccurity Agent, at least 30 days before the Policy is due to
expire, if we have not received [insert name of relevant Chargorl's renewal
instructions in relation to such Policy;

we agree that no term of the Policies may be amended. supplemented or waived
without your prior written consent:

we agree to notify you if [inserf name of relevant Chargor] breaches the terms of any
Palicy or otherwise gives us grounds to declare any Policy void or voidable and,
where the breach is capable of being remedied, o allow you or your agents to
remedy the relevant breach; and

we have not claimed or exercised, and have no outstanding right to claim or exercise,
any right of set-off or counterclaim, or other right, in relation to any sum paid or
payable under the Policy.

Alt terms used in this letter have the same meaning as in the Notlice,

This acknowledgment is shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
{Name of insurance companyj

[Ge]
-
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SCHEDULE 10 - SHARES

92

Chargor Name of Description | Amount  of
Company of Shares Shares
{class  and
nominal
value)
'MRDB Liberty Ordinary 850
Holdings leisure shares of £1
Limited Services aach
Limited
Liberty Caravan Ordina"r_ym ' 1
Laisure Mover shares of £1
Services Installations each
Limited Limited
'MRDB Mr Dubz | Ordinary 100
Holdings Limited shares of £1
Limited each
'MRDB Russeil Sales Ordinary 1
Holdings Limited shares of £1
Limited sach
MRDB Miriad Marine Ordinary 1,000
Holdings Limited shares of £1
Limited each
MRDB Miriad Ordinary 1850
Holdings Products shares ol £1
l.imited Limited each
MRDB Doubleceo! Qrdinary 1,000
Haoldings UK Limited shares of £1
Limited aach
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SCHEDULE 11- MATERIAL CHATTELS

NONE
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SCHEDULE 12 — CHARGORS

Company Name

Jurisdiction of Incorporation

Registered Number

MRDB Heldings Limited England and Wales 0B772302
Liberty Leisure Services England and Wales 06252034
Limited

Miriad Marine Limited England and Wales 11210247
Miriad Products Limitad England and Wales 03580475
Doublecool UK. Limited England and Wales 09287971
Caravan Mover Installations | England and Wales 06438572
lLimited

Mr Dubiz Limited England and Wales 09814062
Russell Sales Limited England and Wales 04232808
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