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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7155307

Charge code: 0715 5307 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2019 and created by CHARTERFIELD CAPITAL

PARTNERS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st April 2019 .

Given at Companies House, Cardiff on 2nd April 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 dated _ 2.9 MARLY, 2019 and made betwsen:

(1) CHARTERFIELD CAPITAL PARTNERS LIMITED, & &ompany incorporated under the laws of
England and Wales with fegistered mumber 07155307 and having He registered office af 3484
Farnham Road, Slough, Berkshire, SL2 1BT acting as chargor (the "Chargor"); and

{(2)  CBRE LOAN BERVICES LIMITED as security agent for the Secured Parties {the "Security
Agent”).

Background

(AT The board of directors of the Chargor s satisfied that eptering into this Deed would be most likely
to promote the success of the Chargor for the bensfil of its mambers as a whele and 1o the further
benefit and advantage of the Chargor.

(B} The Sscurlly Agentand the Chargor intend this document to take effect as & deed (even though
the Securily Agent only executas itunder hand).

(G} The Becurily Agent holds the benefit of this Deed for the. Sscured Parlies on the terms of the

Firance Documents,

IT 18 AGREED as follows:

1.

1.9

DEFINITIONS AND INTERPRETATION

Dafinitions
i {his Deed:

“Administrator” means an adminisirator appointed under Schedule B 1o the Insslvancy Act.

"‘Borrower” meansg Longshot Cherkley Court Limited, a company established under the laws of
England and Wales with registralion number 07457718 and whose registered office is gl 4-5
Albany Courlyard, London W1 ORE

"Delegate” means a delegate or sub-deisgate appointed by the Securily Agentor a Receiver in
accordance with this Deed,

"Facility Agresment” meang the £55 000,000 {acility agreement dated 8 March 2019 batween
{among oihers) the Borrower and the Security- Agent.

"Finance Docoment” has the meaning given to i in the Facility Agreement.
"Finance Party” means the Sacurity Agent, the Agent, the Arraniger ora Lender

"Faunder Share” hasthe meaning givén to it in the Facllity Agreement {and includes, but s not

Himited fo, the Original Founder Shares).

“insolvency Act’ means the Insolvency Act 1588,

“Law of Property Act” migans the Law of Property Ant 1925,

"Original Founder Shares” means the shares deseribed in Schedule 2 Shares).
"Party" means a partyio this Deed.

“GHuasi-Becurity” means a ransicion under which the Chargor will:
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{a) sell, ransler or otherwise dispose of.any of s assels on lerms whereby they are or may
be leased o or re-acquired by the Chargor;

1b) s=ll, transfer or otherwise dispose of any of its recelvablas on recourse terms;

e entar into-any arrangement underwhich mongy or the benefit of a-bank &r other account
may be applisd, sst-off or made subject 1o g combination of accounis, or

{d} enter into-any ather preferential arrangement having a similar effect,

in ciroumstances where the arangsment or franzaction is entered into primarily as a method of
ralsing Financial Indebisdness of of financing the stquisition of an assat

"Receiver” means & recelver énd managsr or other recaiver appointed in respact of all or any part
of the Security Agsels and shall, f allowed by law, include an administrative rageliver.

"Related Rights" means, in relation to-a Security Asset

{a} any procesds of sale, trdnsler or otherdisposal, lease, licence, sub-licence, or dgresment
for sale, transfer or other disposal, lease, licence or sub-icence, of that Security Assetl;

(b any moneys or procesds paid or payable deriving from that Security Asset;

3] any rights, claims, guarantees, indemnities, Securily or covenanis for title in relation o
that Sscurity Asset;

tdy any-awards or judgments in favourof the Chargor in relation to that Securily Asset; and
{&}) any other assets deriving from, or ralating to, that Security Assat,

"Securad Liabilities" means all present and futuré obligations and liabilities (whsther actuat or
coritingent and whether owed jointly or severally- or i any other capacity whatsosver) of gach
Transaciion Obligor to any Secured Party under each Finance Dooument,

"Secured Party” means a Finance Parly, a Recalver or any. Delegate.

"Security Assele” mieans the assels which from ime o time are, or are expressed {o be, the
asubject of the Security Interests or any part of those assats.

"Security Inferests” means all orany ol the Ssourlly created or expressed 1o be created in favour
of the Security Agent by or pursusnt to this Desd.

"Bacurily Period” means the period baginning omthe dale of this Deed and ending on the daie
orwhich allthe Secured Liabiliies have been uncondilionalty and irrevocably paid end dischargad
iy full,

"Shares” meansg, in relation to the Chargor, sl its right, title and interest from ime o time in and
toihe Original Foundsr Sharas and:

{a) any other Fourder Shares issued in the future by any person identified in Schedule 2

{Sﬁaﬂas) asissusr of any such Foundsr Sharas;

b} warrants, gptiong and othér rights {o subsoribe for, purchase or otherwise acguire any
such Founder Shares; and
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1.2

1.3

1.4
(a}

{B)

3.

32

{c) any other securities or investmenis deriving from any such Founder Sharas or any righis
attaching or ratating o any such Founder Shares,

ineach case including any rights against any custodian, nominegs, dearing system or other similar
gerson hcldmg any such right, titte orinterest on ity behatl, and all dividends and other Related

Rights in respect of those Founder Shares.

Incorporation of defined terms
Unless a contrdry indication sppears, terms defined in the Fagility Agresment have the same
meaning in this Deed.

Construction
The provisions in clause 1.2 {(Construction) of the Facilily Agreement apply o this Desd, axcept
thalreferences to the Facility Agreemant shall be construed as references to this Deed,

Third Party Rights

Unless expressly provided-to-the contrary in a Finance Document, a person who is nol a Party
has no right under the Contracts {Rights of Third Parties)Act 1999 (the "Third Parties Act’) in
ghforce of to enjoy the benafil of any term of this Deed,

Motwithstanding any term of any Finance Document, the consentof any person whois not a Party
fs not required 1o rescind or vary this Deed at any time.

CREATION OF BECURITY INTERESTS

Tha Chargor, with full file guaranies and as securily for the payment of all Secured Lishillties,
chargas by way of first mortgage, all its Shares in favour of the Securily Agent.

Notwithstanding paragraph {8) above. no Habilly under this Deed shall altach 1o the Chargor in
excess of the provesds of realisation of its Security Assets and the Securily Agent shall nothave
any recourse to any assels of the Chargor olherthan the Shares, except o the axtant such asssis
arer specifically charged pursuant to the Security Documents,

RESTRICTIONS ON DEALING WITH SBECURITY ASSETS

Megative pledgs
The Chargor shall notcreate or permit to subsist any Security or Quasi-Security gver any of its
Security Assels, excep! aspermitted by the Facilily Agreement.

isposals

The Chargor shall ot enter inte-a single ransaction or a series of ransactions (whether ralatad
or ngt and whether voluntary or involuntaryl to sell, leass, fransfer or otherwise dispose of all or
any part of any of its Security Assels, except as permitied by the Faciliiy AgFeerriant.

FURTHER ASBURANCE

The Charger shall promptly do-all such acts or execute all such-documaents (including assignments,
transfars, morigages, sharges, nolices angd instructions) as the Securily Agent may reasonably
spacily (and in sush oy 58 the Sedurity Agent may teasonably require in favour of the Sacurity
Agent or its nominea(sil
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{a) to perfact the Security created or intended to be created under or evidenced by this Deed
orfor the exercise of any rights, powsars and remadies of the Security Agént or the Secured
Parties provided by or pursuant to the Finance Documents or by law in respect of any
Security Agset: andior

{b} foliowing the. ocourrence of an Event of Defaull which is continuing, to facilitate the
realisation of the assets which are, of are intended {o be, the subject of the. Security
Interesty
&, SHARES

51 MNotification
The Chargnr shall promptiy notify the Sscurity. Agent of;

fal its aoguisition of, or agreement (o acquire, any Sharg;

{b} the declaration, payment, receipt, offer or igsus of any Related Right in respect of any
Share exdciuding any cash dividend; and

(o) any intention of which It becomes awara for any Share to be hald in uncertificated form
and to be transferable through CREST,

5.2  Dotuments
The Chargor shall-on the date of this Deed and, where Shares are acquired by it aftér the date of
this. Dead, on the date of that acquisition:

{a). delivar to the Security Agent, or as it directs, and the Security Agent shall be entitied to
hold, all certificates and other documents of title or evidence of ownership in relation to ity
Shares; and

(b deliver to the Security Agent, or as it directs, and the Securlty Agent shall be entitled to
hold, transfers of the Shares, each executed in blank, and other documents relating to the
Shares reasanably: required by the Securily Agent.

%3 Voling before enforcement
At any time prior to the oceurrence of an Evenlt of Default which is cantinuing the Chargor shall ba
antitied to exeroise or direct the exercise of the voling and other rights attached to any Shars
provided that:

(a3 itdoas so for a purpose not inconsistent with any Finance Document; and

{b} the-exercise of or, as the case may.ba, the falurs to exercise those rights would not have
an adverse effect on the value of the relevant Shares or the Security Assets or the ability
of the Sacurity Agent to realise the Security Interests and-would not otherwise prejudice
the interests of any Secured Party under any Finance Document,

5.4 Voting sfter enforcemerit
At any time while an Event of Defaull is continuing and the Securily Agsnt has given notice in
writing to the Chargor that it intends to exercise its rights under this Clause 5.4

{a) the Security Agent or the Receiver shall be eniitled to exercise or direct the exersise of the
voting and other rights attached to any. Share; and
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5.5

5.6

57
{a)

{b)

G54

8.2

{is) the Cnargor shall comply or procure the compliance with any direstions of the Security
Agentarthe Receiver in respect of the exercise of those rights and shall promptly execute
andfordeliverto the Security Agent or the Raceiver sush forms of proky as Ureguires with

aview torenabling such person as it selacts lo exercise those righls,

Gash dividends before enforcement
The Charger shall be entitled 1o ratain any cash dividend deriving from the Shares only as
axprassly permitted by the Facilily Agresment.

Shares held by nominees of the Chargor
if any Share is held in the name of a nominee of the Chargor, the Chargor shall promptly upon
request by the Sacurity Agent deliver to L an irrgvocabls power of altorney, expressed to be given
by way of secuilly and exeduied a8 5 deed by thal nomines. That power of stigmaeay shsll appuint
the Security Agent, each Recsiver and sach Detegste, as the altorney of the hotder and shali be
in-such form as the Secuwity Agend requires.

Communications

The Chargor shall promptly dgon request by the Securlly Agant deliver to it & copy of each circular,

notice, report, sat of adcounis or olher document redeived by it or its nomiines relaling o any ofits

Shares,

The Chargor shall promptly deliver i the Security Agent a copy of, and camply with, each request

far information which is made under section 783 of the Companigs Act 2008 or any similgr
pravision coritaimed inany arlicles of associdtion dr Other constitutional document relating to any

of ds Shares,

if the Chargor does. not comply with paragraph (bl sbove, the Security Agent may provide any
information i hag on behalf of the Chargor

Payrmient of calls

The Chargor shall prompily pay ali calis or ofher paymentsin respectof any of its Shares.

i the Chargor doss not comply with paragraph {a) above, the Securily Agent may pay et call of
other payment on behalf of the Chargos

The Chargor shall, promptly on.demand by the Secuthy Agent, reimburse the Sequrily Agent for

arty payment mads by the Security Agent under this Clauge 5.8,

GENERAL UNDERTAKINGS

information
The Chargor shall supply to the Secudity Agent pramptly. such information regarding the Shares
and its compliance with this Deed as the Securily Agent may reasonably request.

Mo other prejudicial conduct
The Chargor shall not do, or permit o be done, anything which could prejudice the Security
Interasts,
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6.3
{2}

(a}

{0}

{e)

{d}

(&)

Mo exercise of drag rights

Save as provided in paragraph (b) below. the Chargor shall.not exercise any drag righis available
to it in respect.of any of the Founder Shares heid by it {including any such righis under Afticle 23
{Drag-Ailong Rightsy of the arficles of dssociation of the Borrower),

In the event.that the Security Agent-or any Secured Party enforces its righits under {his Deed and
seeks lo transfer any shares In the capital of the Borrower the subject of this Dead or any other
Sgeurity Document toitsell ordo g third party, the Chargtr shall execute all suchFesolutions, stook
trapsfer forms or other documents as are necessary toeffact such transfer in compliance with the
provisions.of Article 23 {Drag-Along Rights) of the articles of association of the Borrower.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following representations and warranities on the dale of this Deed:

Status

i it is & corporation, duly indorporated and validly existing undeér the law of its jurisdiction of
incarporation.

{iy it has the powerlo own its assels and carry on ite business as if is being conducted.

Binding obligations

The abligations expresséd to-be assumed by itin this Deed are, subjecttothe Legal Reservations,
lzgal, valid, binding and enforceable obligations.

Non-confiict with other obligations

The entry into and performance by it of, and the transactions contempiated by, this Deed, do not
arvd wilb riot conilict with:

{1y any [dw or regulation applicabls o iy
{ity s sonstitutional documents; or

{ily any agreemsant or instrumen binding vponitorany of its asgets or constitules o default-or
tarmination event (howscever describedy under any suph agréement or instramant fo an
exient which would have a2 Material Adverse Effect,

Powsr and authority

{0 {has the powerto enterinto, perform and deliver, and has taken. all necessary action to
autharise #ts entry into, performance and delivery of, this Degd and the transactions
conterplated by this Deed; and

{ii} Mo Hmit on its powers will be exceeded a8 g rasull of the grant of security or giving of
indemnities contemplaisd by this Deed.

Validity and admissibiiity in evidence

Subject to the Legal Reservations argd Perfection Reguirements, all Authorisations required or

desirabla:
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(i} te enable i lawlully 1o ender into, exercise its rights and comply with its obligations in this
Deed: and

{iiy o make his Deed admissible in evidence iy its Relavant Jutisdistions,
have besn oblained or effected and are infull force and effect.
{f} Lagal angd beneficial ownership

The CHargor Is the absoluté legal and benelicial owner of the Securlty Assets, fres from any
Security other than as.permitted by Clause 3.1 (Negative pledge).

{gy  HNoproceedings pernding or threatensd

{13 Mo litigation, arbitration or administrative proceedings of or before-any court, arbitral body
or agency which ars regdonably likely 10 be adverssly determined and, if so adversely
determined, are reasonably likely 1o have a Material Adverse Effect has or have (o the
best of its kniowlsdge and belief) besh started orthreatenad against fLor any Gbligor

(i) No judgment deorder of 8 court, arbitral bédy or agency which is reasonably likely to have
& Matarial Adverse Effect has {io the best of its knowledge and beliel (having mads due
and careful enguing)) been made against it

{h  Governing law and enforcement
Subiect to the Legs! Reservalions:

(i) the choice of English law as the governing lfaw of this Deed will be resognised and

enforced in its mrisdiction of incorporation; and

(i} ary judoment obtainad in England i relation 16 this Deed will be recgnised and enforced
in-its jurisdiction of iIncorporation.

{33 Mo misieading information

] Any written factual information provided by or on behalf of the Chargor'in reiation to this
Deed was frus and goourate in-all material respects as ai the date Hwas provided or as at
any date al which it was stalad to be given.

{ity As gt any date any information referred {o In paragraph {I) above s provided, L has not
oriffed to-sundly dny other inférmation which, i disclosed, would maks that information
unifrug or misleading in any material respect.

{h Shares

{i1 The Founder Shares of any person which are expressed to be {or are required by this
Deed v beor become] subject o any Security under this Deed are issued, fully paid. non-
assessable and, sublectio the nacessary corporaie authordsations, are fragly fransferable
and constitule (logether with the Founder Shares held by the other Founder Investors)
100 per cant, ofthe Foundsr Sharesin the capital of the Borrower and there greng mahieys
gr abilities oulstanding -or payablein respect of any-such Founder Share cwnad by the
Chargor,
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(k)

£

8.2

8.3

a1

{i} Mo person has or is entitled to any conditional or unconditional option, warrant or other
right to call for thetssue or gliotment of, subscribe far, purchase or otherwise acquire any
Founder Share of the Borrowsr {including any right of pre-émption, conversion or
exchangeyuniess with the priny written consent of the Agent.

(it} Therg are no agreements in force or corporate resolutions passed which require the
present or fulure issue or allotment of any Founder Share of the Borrower {including any
option or right of preé-emption, conversion or exchange in réspest of any Founder Share).

{iv} The Founder Shares of any person which are expressed o be (or are required by this
Deed to be or become) subject to any Security under this Dead constifute all the Fourdsr
Shares held by the relevant person.

People with significant control regime

The Chargor will:

{3, within the relevant timeframe; comply. with any notice it receives pursuant to Part 21A of

the Companies Act 2008 from ihe Borrower; ang
{ii) promplly provids the Security Agent with-a copy of &l notice,
Times for making represeniations

The representations and warranties set out in this Clause are desmed {0 be made by the Chargor
by reference to the facls and circumstances then sxisting on the firstday of sach Interest Pariod.

ENFORCEMENT OF SECURITY INTERESTS

When enforceable
The Bgourity Interests shall be immediately enforcedble on and at any lime after the ocourrenca
af an Eventof Default whichis continuing,

Enforcement action
Alany ime after the Security Interesis have becoms enforgeable, the Security Ansnt may in its
absolute diseration enforce all or any part of the Securty Interests In any manner it séas fit

Law of Property Act powsrs
Al any time after the Security Interests have become enfarceable, the powers, authorities and

disgretions conferrad. by the Law of Property Act on mortgagess, including the powsr of sale and

other-powers conferred by section 1071 (Powers incident to estale or interest of mortgages) of the
Law of Property Act, as varied and extended by this Dead, shall be immediataly exercisable.

LAW OF PROPERTY ACT

Section 107

Tha powerol sale and other powers conferred by section T01-{(Powers incident to estate orinteras!
of mortgages) of the Law of Property Act on mortgagess, as varied and axtended by this Deed,

shall a@rige (and the Secured Liabilities shall be deemed due and payable for that purpose) onthe

date of this Deed and shall be exercisable in accordance with Clause. 8.3 {Law of Property Act
POWETSE).
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8.2 Section 103
Section 103 {Regulation of exercise of power of sale) of the Law of Property Act shall not apply to
this Desd,

9.3  Section 93
Section 83 (Restriction on tonsolidation of mortgages) of the Law of Propearty Act shall ot apoly
to this Deed,

0. APPOINTMENT OF RECEIVERSE AND ADMINISTRATORS

101 Appointment of Recelvers
H
{a) reguested by the Chargor, or
{b} the Securily Interests have become enforceable,

without any notice or further notice, the Security Ageni may, by deed or otherwise in writing signad
by the Security Agent orany.person authorised for this pdrpose by the Secdrity Agent, appoint one
or more persons (o be a Recdiver of all or ariy part of the Securily Assels. The Security Agent may
similarly remove any Receiver and appoint any parson instead of any Receiver. [ the Securily
Agent appoints more than ong person as Receiver, the Saeurity Agent may give those personsg
power to act elther iointly ur severally,

10.2  Appointment of Administrators

Paragraph 14 of Schedule B1 to the insolvency Act appliss tu this Deed and the Lender may
appoint an-Administralor of the Chargor pursuant toothal paragraph.

10.3  Agentof Chargor
Ay Recelver shall be the agend of the Chargor for gl purposes. The Chargor aloneg shall be
responsible for the Recebvars doniracls, engagements, aots, emissions and defaulis ¢ther than
those ansing ss 2 consequancs of the gross negligence, fraud or wilfu! misconduct of the Receiver

104 Remuneration of Receivers
The Sectrily Agent {acling reasonably)y may determine the remunevation of any Raceiver and the
maximum rate specified in section T08(8) (Appointment, powers, remuneration and duties. of
receivery of the Law of Properly Act shall not apply. The Security Agent may direct payment of that
rgmuhgration oul oF monays it receives a8 Recsiver, The Chargor slorie shall be Hable for the
ramurigration and all other costs, losses, Habilitles and sxpanses of thé Reveiver, save inthe case
of gross negligence, fraud or wilful miscondust,

110 RIGHTS AND LIABILITIES OF BECURITY AGENT AND RECEIVERS

1.1 Rights of Receivaers
Any Recelver appointad pursuant 1o Clause 10 {Appointmant of Retelvars and Administrators)
shall have:

i1} ine rights et out in Schedule 1 [Righfs of Recelvers)and

14 the rights, powsrs, privileges andimmunities conferred by law, ncluding:
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{1} in the case of an administrative recelver, the righls, powers, priviieges amd
immunities conferrad’ by the Insolvency Act or adminisiralive receivers duly
appoinied under the Insclvency Act; and

{1} in all other cases, the rights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency At on receivers or receivers and
managers,

11.2  Rights of Sscurity Agent
Al gny Time afler the Security Inferests have beoome enforceable, to the fullest extent permitied
by law, =ny rights conferred by any Finanée Document or by law upon a Receiver may be
exercised by the Security Agenl, whether or not the Security Agent shall have appointed s
Receiver of all or any partof the Securily Assels:

113 Delegation
The Security Agent may delegate in any manner to. any person any rights exercisable by the
Security-Agent Gnder gy Finance Document. Any such delegation-may e made uporr such terms
and conditions {including power o sub-delegate) as the Security Agent thinks fitand the Secirity
Agent.may pass confidential information to any such delegate, provided always that any such
delegateis bound by a.duty of confidantiality.

114 Financial collateral arrangement

(g} To the extent that the Szourily Asssls constitule “financial collateral” and this Deed and the
obligations of the Chargor urider this Deed constitute a "security financial collateral arrangement”
{in each case, forthe purpose of and as defined in the Financial Collateral Arrangements (Mo, 2)
Regulalions 2003), the Security Agent will have the right afer tis Secudity bas become
enforceable to dppropridte all or any part of that financial eollateral In or lowards the satisfaction
of the Begurad Liabilities.

thy  Where anyfinancial coliateral s appropriated:

i ifitis listed or traded on & recognised exchange, its value will be taken as being the vaiue
at which it could have been sotd on the exchange on the date of appropriation; or

iy in any other case, its value will be such amount as the Securily Agent reasonably
detarmines having laken inlo account advice obldingd by i Trom an indapendent
commarcial-property adviser, invesiment bank or accountancy firm of national:standing
safectad by it

and each Finance Party will give credit for the proportion of the valug of the financial collateral

#ppropriated o Hs use,

11.6 Possession
Ifthe Security Agent, any Receiver or any Delegate takes possession of the Security Assets, it
Tray at any time relingquish possession.

11.6  Becurity Agent's liability
Neither the Secudity Agent, any Receiver nor any Delegale shall, sither by reasen of laking.
possession of the Security Assels or for any other reason and whetheras morigages in possession
or oiherwise, be liable for:
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{a) any costs, losses, Habiliies or expenses relating lo the realisation of any Securily Assets;
or

(B} any act dr omission of the Security Agent, any Recelver, any Delegate or their respective
officers, emplovees or agents inralation to the Sscurlly Assels or incenngction with-the
Finance Documenls,

dritess directly cavsed by iis gross negligence, fraud or willub misconduit,

12, ORDER OFAPPLICATION

All amounts from time 1o time received or recovered by the Secudity Agent or any Receiver
pursuani tothe wrms of this Deed orinconnedtion with the realisation orenforéement of all or any:
parl of the Securily Inferests shall be held by the Security Agent on trust o apply them in
accordance with clause 301 {Order of gpplication) of the Fagiity Agreameant,

13,  POWER OF ATTORNEY

131 Appointment
The Chargar by way of security irevocably appoints the Security Agent, sach Receiver ang sach
Delegate severaliy 1o be is attorney {with full power of substitution), on its behall and in ils nams
or gtherwise, at such time-and-in such manner as.the atlorney thinks fit, following the ocourrence

ofan Evenl of Defaull which is continding:

{a) o do anyihing which the Chargor is obliged to do under this Deed but has falled o do
tincluding to do all sueh acts or exacute all such documents, assignments, transfers;
mortgages, charges, nolices, instructions, flings and registralions as the Sacurity Agent
may reasonably specily {and-in such form-as ihe Sscurity Agent midy reasonably reguire
in favour of the Security Agent or s nanfines{sh); and

{b} to exercise any ofthe rights conferred on the Seourity Agent, any Recelveror any Delegate
inrelation o the Sscurlty Assets or under any Finance Document or under any law.

132 Ratification

The Chargor ratifies and confirms and agrees 16 rafify and confirm whalsver any such ativrmey

shall do inthe gxarcise Or purpdrted exercise of the power 8f alttrmey granted by tin Clause 134

{(Appointment), provided that such atts were not caried out by such altorney with gross

negligenes, fraud or wilful misconduct

14, PROTECTION OF THIRD PARTIES

Mo purchaser or other person dealing with the Sacunily Agenl, anv Recaiver o iis agants shall be
concamead o enquire;

{a} whether the powers conferred on the Securily Agent, any Receiver or it agents have
arisef;
(k) whethar the powers conferred on the Security Agent any Receiver-or its agents have

hecome exaroisabls;

{e) whathar any consenis, regulations, rastrictions or dirsctions raélating o such powers have
besn obtaingd Or corvdisd with;
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{d) whather the Becurity Agent, any Recelver or its agents is acling within such powers;

(&) whether any money remains dug under the Finance Decuments-and the recaipt in writing
of the Securily Agent, any Recelver or its agents shall be Sufficient dischargs to- hat
purehaser or other parson;

{f) as-tothe propriety or validity o acts purporting orintended o bein exercise of any-such
Dowers; or

(&) as-to the application of any money paid to the Sscurily Agent, any Receiver or ifs agsnis,
15, DAVING PROVIEIONS

151 Continuing Ssourity
Subject to Clause 16 (Discharge of Security), the Security Intgrests are sontinuing Security and
will esdend o the ulimale Balance of the Secured Lighilties, regardisss of any intermediate
paymert or discharge in wholeorin parl.

15.2 Reinstatement
It any discharge, release or arrangement (whether in respect of the obligations of the Chargor or
any Liligor ar any security for those abligations or otherwise) is made by a Secured Party in whole
or ingart onthe basis-of any payment, security or-other disposition which s avaided or must he
rastored in insoivency, liquidation or otherwise, without limitation. then the Tiability of the Chargor
or any Obligor and the Security Interests will continue or be reinstated as if the discharge, release
or arrangement had nod ondurred.

153 Wailver of defences
Meither the obligations of the Chargor under iz Deed nor the Security interests will be affecied
by an act, omission, mattas or thitg which, but for this Clause, would reduce, release or prejudics
any of its obfigations under any Finance Document or any of the Security Interests (without
fimitation and whathar or ot known o orany Seciired Party)including:

(&} any time, waiver or consent granted to, or composition with, the Chargor, & Transaction
Gbligor orother parson;

by the retease of the Charger, & Transastion Obligor or-any othar pergon under the terme of
any composition orarrangement with g&ny creditor of the Chargorn

{o) the taking, variation. compromise, exchange, renewal or releass of, or refusal or neglect
to perfect, take up or enforce, any rights against, or securily over assets of, the Chargor,
a Transaction Obligor or ofher parson or any non-presentation or non-obsarvance of any
formality or other requirementin respect of any instrument or any failure:to realise the full
value of any securily;

{d} any incapacity or lack of power, authority or Tegal personality of or.dissolution or changs
in the members or status of the Chargor, & Transaction Obligoror any olher person;

{2} any ameandmaent, tovation, supplement, extension, restatement (however fundamantal
and whether ornol more onerous) or replacement of any Finanie Document or any other
documant or seoutlty including any change in the purpose of, any éxtension of or any
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increase in any facility or the addition of any new faciiity under any Finance Document or
other document or seourily;

{f) any unenforeeabiity, llegality or invalidity of any obligation of any person under any
Finanes Uociiment Or any other document-or security; or

{o any insclvency or similar proceedings,

15.4  Chargor intent

Without prejudice to the generality of Glause 153 (Walver of defences), the Chargor exprassly
confirins that it intends that the Security Interests shall extend from time to tims to any (howaver
fundamestal) variation, increase, extension or addiion of or 1o any of the Finance Documents
andforany facility or amount made-available under ary of the Finange Documents forthe purposss
of or in conmection with any of the Tollowing: business acquisitions of any nalure; increasing
working capital; enabling investor distributions to be made; carrying out restructurings; refinancing
existing Tacliities; refinanting any other indebiedness; making facilities available o new borrowsrs;
ary other varighon or extension of the purpdses for which any stch facility or amount might be
made avalldble from tmeio time; and any fees, costs andfor expenses associated with any oftha
foregeing.

155 Immediate recourse
The Chargor waives any right it-may have of firgt requiring any Secured Party {or any frusies or
agenion its behalfl} to procesd against or enforce any other rights or secudiy or dlairm payment
from any persen before claiming from the Chargor under this Deed. This waiver applies
rrregpective of any law or any provision of 2 Finance Documant to the conirary.

156 Approprigtions
Lintil the expiry of the Security Period, sach: Secured Party {or any frustee or agent on iis behalf)
mray (acting reasonablyl

{al refrain frorm applying orenforcing any other moneys, securily or rights held or received by
that Securad P’aéy {or any trustee or agent-onits behalf]in respect of those amounts, or
apply and enforce the same in such manner and order ag it sees fit{whether againstihoss
armoinis of otherwise) and the Chargor ghall ol be entitled to thé benefit of the same;
and

(b} hold in an interest-bearing guspense gooount any moneys received from the Chargor or
on-gecount of the Chargor's Hability under this Desd provided thatl all amounis standing o
the credit of any such account shall e applied in satislaction of the Secured Liabilities
ance such amounls are sufficient lo satisfy The Securad Liabilities In full,

187  Delerral of Chargor's rights
Untit the expiry of the Security Perlod or unless the Security Agent otherwise directs, the Chargor
will not exercise any rights which i may have by reason of performance by it of its obligations
under the Finance Documents or by reason of any amount being pavable, or fability grising, under
e Finance Dotuments:

{a) o beindemnified by the Borrower or a Transaction Obligon
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{&} to claim any contribution from any other provider of Security for or guaranior of any
Transacton Obligor's obligations under the Finahde Dosuments;

o} to take the banefit fin whole or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Farties under the Finance Documenis or of any other guarantes
o security laken pursuant o, or in conpeclion with, tHe Fimance Doduments oy any
Secured Party;

{dy to bring legal or other procesdings for an order requiring any Transaction Obligor or the
Borrower to make any payvment, or perform any obligation, in respast of whidh the
Transaction Obligor ar the Borrower had given e guarantee, undertaking or ivdemnity;

{&) to exercise any right of seb-of agalnst any Transaciion Obligor or the Borrower; andfor

{1 to claim or prove as a-creditor of any Transaction Obligor or the Borrower in-competition
with any Secured Parly,

Iithe Chargor receives ary benefit pavment or distribution in relation to such rights iU shal hold
that benefil, payment or distribution io the extent necessary o enable all amounts which may be
or becomne payablelo the Secured Parbies by the Obligors or the Chargor under or in connection
with the Finance Documents o berapaid iy fall on trug! o the Sécured Partigs gnd shall promiptly
pay.or transfer the same to the Security Agentor as the Security Agent may direct for application

in accordance with Clause 12 (Order of spplication).

15,8  Additional security
The Security Interests are in addition to and are notin any way prajudiced by any other guarantes
af sacurity now or subsequently held by any Securad Party.

1548 Tacking
Each Sacured Party shallcomply with its obligations tnder the Finance Bocuments (including any
abligalion to maké further advangas),

16,  DISCHARGE OF SECURITY

16,1 Final redemption
Subjectio Clause 16.2 {Refention of securfly), atiha sndof the Securily Period, the Security Agent
shall at the request and cost of the Chargor release, reassign or discharge -{as appropriate) the
Security Assels from the Security Interests, without recourse 1o, or any repressnialion or warranty
by, the Security Agent orany of its nominees, relurn ail deeds and documenis of tille delivered 1o
the Securily Agent underthis Dead-and axecute and daliver sueh further deeds or-documents as
the Chargor riay reascnably require in arder to give effect to this Clause 16.1.

16.2 Retention of security
If the Security Agent considers (acling reasonably) that any amount patd or credited to any
Saoyred Party under any Finance DocUmeant 5 capable of being avoided or othabwise goi aside,
that amount shall net be considered to have been paid for the purposes of determining whether
allthe Sacured Ligbilies have beean irevocabiy paid,
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17. COBTE AND EXPEMBES
The Chargor must:

{m) promply on demand pay to each Secured Party the amount.of all costs and expensss
(including legal fessyincurred by that Sécured Parly in connection with this Desd inciuding
any arising from any dctual of alleged breach by any person of any law or regulation and
any arising in connection with the enforcement of, or the preservation of any rights under,
ihis Deed; and

§e] keep s#ach Secured Party indemnified againstany fallure-or delay in paving those ¢osis or
BALENSES,

18, PAYMENTS

181 Demands
Any demand for payment made by any Secured Parly shall, in the gbsence of manifest error, be
vaiid and effective avern if it conlding o statement of the relevant Secured Liabilities. or 8n
inacourate arincomplele stalement of them {and, upon ref;uest by the Borrower or the Chargor,
the Sscuriy Agent shall set outin reasonable detall the basis of calculation.of the relevant Secured
Liabilties).

18.2 Payments
Al paymerts by the Chargor under this Deed shall be made to such acoount, with sugh financial
instiylion and in such other manner 8s-the Securily Agentmiay dirsct

18.3  Continuation of accounts

{m) AL any lime aftbr 8 Secursd Party Has received or s deemed (o have recelved notice of any
subgequent Security affecting all or any parl of the Security Assets of the Chargor, that Secured
Party may open-a new account in the name ofthe Ghargor {whather ar nol it parmils any existing
acoount to continue).

(b IF that Sedursd Party does not open such g new account, it-shall be tregted as i it tad dong so
whern the relevant nofice was received or deemed to have been received and as from that time all
paymants mads by or on behall of the Chargor to that Secured Parly shall be cradited or be treated
g% having beed oredited 1o the relevant new acoount and notds having been applied.in redustion
of the Secured Linbililies as al the ime the relevanl notice was received or deemed in have baen
ragaived.

18.4 Contingsncies
It ali orany part of the Security Interests are enforced at 2 time when no amounts due undar the
Finarce Documenis bul any such amournt will becorite due, the Security Agent or the Racslver
may pay the procesds ot any recoveries effectad by iinte & suspense account, provided thatl all
amounis standing 1o the cradit of any-such aceount shall be applisd in satisfaction of the Secured
Liahilities once the Secured Liabilities becoma dus,
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14,

181

10z

{d)

)

(b}

{c}

19.4

8.5
{a)

MOTICES

Gommunications in writing

Any sommunication to be made under or In connection with this Deed shall be mads in writing
and, unless otherwise stated, may be made by lstier)

Addrosses

The contact details for the Chargor for any communication to be made or delivered undar or in
connaction with this Deed are 346A Fambham Road, Blough, Berkshire BLZ 1BT.

Theé contact details of the Security Agent for any communication o be made or deliversd underor
in connection with this Deed are the same as those set out in the Facllity Agreemant for the
Securily Agent,

Each Party may change s contadt details by giving fve. Business Days' nolice to the olher Party,
Delivery

Any communication or document made of deliversd by one person v ancther under or in
conneciion.with this Deed-will only be effective when it has been left at the relevart address or
five Business Days after being deposited in-the post postage prepald Inan envelope addressad
toe it &t that address and, if s particular department or officer is-specified asg parl of Bs address
details provided under this Deed, i addressed (o that deparlment or officer,

Any communication o be made or delivered to the Sscurily Agent witl only be sffective when

-actuglly received by the Security Agent and then only H 1 is expressly marked for the attention of

the departmient or officer identified with the Seturity Agenls signature in thé Facility Agreemant
{or any substitute deparimentor officer as the Securily Agant shail spacify for this purposa).

Any communication which becomes effective, In accordance with paragraphs (a) and (b) above,
after 500 p.omn. in the place of recelpt shall be-deemed only (o become effective on the follswing
day.

totification of address
Promplly upon changing ils address, the Securily Agsnt shall rolify the Chargon

Elsctronic communication

Any communication (o be made belwsen any two Parlies under or i donngction with this Deed

may be made by electronic mall or other slectrorde means {inciuding, without imitation, by way of
posting i a secure webshe) if those two Parties:

{1 riotify sach other in writing of thelr slectronis mail gddress andior any other information

reqguired 1o ensble the sending and receipt of information by that means,; and

{ii} notify each other of any change to their address or any other such information supplied by
them by nat less than five Business Days' notice,

Any such slegironic communication 8% specified in parsgraph (a) above 9 be made betwean any

two Partigs may only be made in that way to-the extent thal those two parties agree thal, unjess.

and until notified to the contrary, thizis to be an accepisd o of communication.
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fc}

{e)

19.6
(@)
{b)

20,

207

2002

21.

22,

Any such electronic communication as specified in paragraph {(a) above made between any two
Parties will be effective only when actually received {or made avgilable) in readable form and in
the case of any elettroniv communication made by the Ghargor to the Security Agent only if it is
addressed in such a manner as the Securily Agent shail specily for this purpose.

Any-electronic communication which becomes effactive, In accordance with paragraph {crabove,

after 500 pomy. in the place of receipt in whith the Party to- whom the rélevant Sommunication s
sent of made available has ifs address for the purpose. of this Deed shall be deemed only 1o

become effective on the following day.

Any referencein this Dedd to o communication baing sent or recelvad shall Ba construed toinclude
that communication being made available in accordance with this Clause 19,5,

English language

Any notice given-under or In connettion with this Deead must be in English,

Allother dosuments providsd under or inconnedction with this Deed must be;
{i} in English; or
{iy if not in English, and if 5o required by the Ssecurity Agent, accompanied by a certified

English. translation and, in this case, e Dnglish branslation will pravall unless the
document 15 a constifutional, statulory or other official document,

REMEDIES, WAIVERS AND DETERMINATIONS

Remedies and walvears

N failure to exercisg, nor any deiay in exercising, on the parl of any Secured Party, any rightor
rethady under ary Finantce Docunient shell oparate a5 a wadvér of any such right or remedy or
constitiute an elsction to-affirm any.of the Finance Doocuments. No waiver or eleclion to affirm any
of the Finance Documents.on the part of any Secured Parly shall be effective unlgess in writing. No
single-or partial exercise of any right or remedy shall prevent any further or gther sxercise or the
axercise of any other rght orremedy. The rights and rémadies provided in the Finance Dociments
are cumulative. and not exclusive of any rights or remedies provided by law, including the rightto
appoint an Administrator-under the Insolvenoy Aot

Certificates and Determinations

Any certification or determination by the Security Agent or any Receiver of a rate or amount undar
ary Finance Dodumsnt s, inthe sbhsence of manifest erfor, conclusive evidence of the matters to
which it relates.

SEPARATE AND INDEPENDENT OBLIGATIONS

The Security oreated by the Chiargor by orin connaction with any Finanite Document is separate
from and independent of the Sagurity creasted orintended o be created in connaction with any
Finance Dogument,

GOUNTERPARTS

This Deed may be exscuted inany numbar of Gounderpans, and this hasg the same effect ag i the
signatures on the counterparis were on 2 single copy of this Deed.
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23.

{b)

GOVERNING LAW

This Deed wnd any non-contractual obligations arising out of or in connection with # are governad
by English law.

ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute. arising out of or
connechion with this Deed {including & dispute relating to the exislence, validity or lerminalion of
this Deed or any nom-conltractual obligation arising out of or In corhection with this Deed) (s
"Dispute™).

The Partisgs. sgree that the courts of England are the mostappropriate and convenient courls to
settls Dishutes dand agoordingly no Party will srgue (o the contrany,

Notwithstanding. paragraph (a) above, the Security Agent shall not be preventad: from taking
proceedings relating to a Disputein any other courts with jurisdiction. To the extent allowsd by aw,
the Security Agent reay takd concurren! procesdings in any number of jurisdictions,

This Deed has been delivered on-the date staled at the beginning of this Deed.
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BOHEMILE 1
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 10 [Appointmeant of Receivers and Administrators) shall havs

ihe right, gither in 13 own name orinthe name of the Chiargor o otherwise and In stchmanner and upoen
such terms and condifions as the Reacelver thinks #, and elther alone or jointly with any other parsomn;

(a}

(b

fc)

(d}

{g]

th

Enter into possession

to take possession of, get in and collect 8l or any part of the Security Assets, and o reguire
payment 1ot or to any Secured Party of any dividends;

Deat with Security Assels

to-sell, ransfer, assign, exchangs, hire out, lend, licence or othigrwise dispose of or realise all or
ary parl of the Security Assets fo any person either by public offeror duction, tender ot private
contract and for a consideration of any kind {which may be payable or deliverad in one amount or
by instaimants or deferred);

ovenants and guarantess
to anter into bonds, covenants, guarantess, indemmnities and other sommitments,
Borrow monay

o borrow or ralse monégy eiiher unsecured or on the security of all or any part of the Security
Assels-faltherin priotity to the: Seourity nterests or otherwisgy,

Rights of ownership
to manage and use all orany partof the Securily Assels and io gxercise and do all such rights

and things as the Receiver would be capable of exarsising ordoing if itware the sbsolute beneficial
gyt of all or any part of the Sacurity Adsels;

Legal actions

o bring, prosecute, enforce, defend and shandon actions, suits. and procesdings relating to allor
afiy part of the Sedurily Assels;

Ciaims

to setile, adjust, refer to arbitration, compromise and: arrange any claims, dccounis, disputes,
guestions and demands with or by gny person or relating to all orany part of the Securily Assetls
orany businass of the Chargor,

Bedemption of Security

ta redeem any Security (whether or nol having priorily to the Security Interestsy over all or any part
of the Decurity Adsels and to settie the accounts of any pérsonwith an interast in all orany partof
the Saourily Assels
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{0

0

(k)

0

Delegation

to delegate in any mannerto any person any righls exercisable by the Receiver under any Finance
Diocument, and any such delegation may be mades upon such lerms and condifions {ingluding
power to sub-delegate) as it thinks fit, and to pass confidential information (o any such delegats;

msolvency Act

to exeroise gl powsrs setoulin Schedule 1, Sthedule 81 or {in the case of 2 Scoltish Receiver)
Schedule 2 to the Insolvency Act as now in force (whether or not in force-at the date of exercise
andwhetheror notthe Recelvel i an administrative redeiver) and any powers added to-Schadule
1 ar Geohedule 2, a% the case may be, after the date of this Deed;

Receipts

togive g valid receipt for any moneys and do anvihing which may be riscessary for realising all.or
ariy part Hf Security Assels; and

Other powers

to do anything else it may think fit for the realisation of all'or any part of the Security Assats-or
incidental to the exercise of any-of the rights-conferred on the Receiver under or by virtue of any
Firange Document towhich the Chargor is party, the Law of Properly Actorihe Insolvengy Act.
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SCHEDULE 2

BHARES
Mame of issusr Mo, and type of Original Held in
Founder Bhares cartificated
forin
Longshol Cherkley Court Limited 1,000,000 ¢

A3B093180 22



SIGNATORIES

SHENED as 2 DEED by CHARTERFIELD CAPITAL
PARTHERS LIMITED acting by & Director, in the
presencs of:

Crecupation:

AJBDBRIEG [Bignature Page of Shareholkders Sscurlly Agresment]



SIGNED

forand on behalf of CBRE LOAN
SERVICES LIMITED

By . 8};
Authorised Signatory Authorised Signatory
FEVTR TORARSK DOLORES GUCKIQN
SUTHORIBED SIGNATOWY SUTHORIBED BIGHATORY

ARRGERRD [Bignatura Pape of Sharshalder's Seourily Agreement]






