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Registration of a Charge

Company name: 1 SPINNINGFIELDS HOLDCO LTD
Company number: 07277980

X4310L5D

Received for Electronic Filing: 19/03/2015

Details of Charge

Date of creation: 18/03/2015
Charge code: 0727 7980 0001
Persons entitled: LLOYDS BANK PLC

Brief description:  PROPERTY WITH TITLE NUMBER: MAN241359 AT NO.1
SPINNINGFIELDS, HARDMAN SQUARE, MANCHESTER. FOR MORE
DETAILS PLEASE SEE THE SPECIFIC INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 07277980 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7277980

Charge code: 0727 7980 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th March 2015 and created by 1 SPINNINGFIELDS
HOLDCO LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 19th March 2015 .

Given at Companies House, Cardiff on 20th March 2015

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to
5.85096G of the Campanies Act 2008, this.copy
instrument is a cerrect copy of the ofiginal instrument.
Dated this 19 dayy-of March 2015.
Sined OSPCING. CLONRD.
Osborme. Clarke

Cine London Wall

{London :

EC2Y 5EB

Debenture

N The parties listed in Schedule 1

{2) Lioyds Bank plc

Dated

Osborne Clarke

Execution version
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This Deed is made on l% MMO{/L 2015

Between:

) Each person listed in Schedufe 1 to this Deed (the "Orlginal Chargors"y; and -
)] Lioyds Bank plc {the "Security Agent").

This Deed witnesses as follows:

1. Interpretation

14 Definitions

Unless otherwise defined in this Deed, terms defined in the. Senior Credit Agreement shall

“have the same meanings when used in this Deed and the following expressions shall have

the: following meaning:

“Accession Deed" means a document substantially in the form set out in. Schedute 4
(Form of Accession Deed) or such other form as the Security Agent may require {ackitig
reasonably). '

" A dministrater” means a person appointed under Schedule B1 fo the Insolvency Act 19886

“to raanage a Chargor’s affairs, business and property.

"Additional Assigned Agreements" means all - agreements, pontracts, deeds,

-instruments, licences, undertakings, guarantees, covenants, warranties, representations

and other documents (other than any of the same described in Clause 3.2{a) to Clause
3.201) {Security Assignmen) (inclusive) and all Related Rights in respect thereof, any Norn-
Assigned Agreement and any agreement, contract, deed, instrument, ficence, undertaking;

guarantee, covenant, wafranty, representation or other décument specified as a Non-

Additional Assigned - Agreement in an Accession Deed) entered Into by, given to or
otherwise benefiting any asset of, -a Chargor fram time to time.

"Blocked Accounts” means:

(&)  the Rent Account, the Deposit Accolint, the Retention Account; the VAT Actount
and, with effect from the date of an Accession Deed ora Supplemiental Debenture,
any accounts specified as a Blocked Account in that Accession. Deed or
Supplemental Debenture (as the tase may be); and

(b all mornies. standing to the credit of each such account aid all Related Rights I
respect of such accourit or the monies stariding to thé credit thereof.

"Borrower" means 1 Spinningfields: Investments Lid.

"Chargors" means each Original Chargor and any person that exscutes and delivers an

Accession Deed In favour of the Security Agent after the date of this Deed.

"Debls” means:

{8) all money or liabilities due, owing or incurred by a persor to a Chargor at presant
of in the futare, in any manner, whether actual or contingent, whether inctirred
solely or jointly with any other person and whether as principal or surety; and

{bY any Related Rights in respect thereof.
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"Derivative Asset" means all aliotments, rights, benefits and- advantages {including all
voting rights) at any time accruing, offered or arising in respect of or incidental to any asset
and all money or properly accruing or offered at any time by way of conversion,
redemption, bonus, preference, option, dividend, distribution, interest or -ctherwise in
respect of an asset, ' '

“Finance Documents” means the Senior Finance Documents and the Mezzanine Finance
Documents.

"Eloating Charge Asset" means an asset charged under Clause 3.4 (Floating Charge) or
Clause 4.1{d) (Securily) of an Accession Deed..

Insurance Proceeds” means all moriies from time to time payable to a Chargor under or
“pursuant fo the Insurances, including the refund of any premium.

. Mnsurances" means all policies of insurance and all proceeds of them either now or in the
future'held by, or written in favour of, & Chargor or in which it is otherwise interested, but
excluding any third party liability or public liability insurance and any directors and officers
fnsurance. '

"'In.teﬂectua[_-Pﬁro‘perty Rights" means: .
{a). allof the assets specified in Part 2 of Schedule 2 (Intellectual Property) (if any);
(b} all of the assets described in Part 3 of the schedule to an Accession Deed (if any);

{c) any patents, trademarks, service marks, designs, business names, copyrights,
database righits, computer software, design rights, domain names, moral tights,
inventions, confidential information, trade secrets, knowhow and other intellectual
propetty rights and irterests (which may now or in the future subsist), whethet
registered or unregistered; '

{dj the benefit of all applications and rights to use those .assets described in
paragraphs (a) to (¢} (inclusive) above of gach Chargor (which may now or in the
future subsist); and

(e) any Related Rights arising in refation to any of the assets described in paragraphs
(a) to (d) (inclusive) above.

"nvestment” means any stock, share, debenture, loan stock, interest in any investment
fund and any other security (whether or not marketable) whether owned directly or by or to
the order of a Chargor or by any trustes, fiduciary or clearance systemn onits behaif,
including any Derivative Asset and ahy Related Rights in respect of any of the foregoing.
"Jersey Chargors" means the Trustees in thelr capacity as trustees of the Unit Trust.

"L PA" means the Law of Property Act- 1925,

"Wlezzanine Finance Documents” has the meaning given to the term in the Senicr Credit
Agreement,

"Non-Assigned Agreement” means any agreement to which a Chargor is a party (or any
agréement in which a Chargor has a right, title orinterest):

+{a) which prohibits, either absolutely or conditionally {including requiring the consent-of
any third party), that Chargor from assigning its rights under that agreement; and
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() in respect of which no consent to assign, or waiver of the prohibition on
assignment of, that Chargor's rights under that agreement has been obtained or
provided (in form.and substance satisfactory to the Security Agent).

"Non-Charged Agreement” resns any agreement to which a Chargor-is a party {or any
agreement in which a Chargor has & right; title or interest):

{4) which prohibits, ither absclutely or conditionally (including requiring the consent of
any third party), that Chargor from creating a charge over its interest in that
“agresment; and '

{b} in respect of which no consent to chargs, or waiver of the prohibition on the
charging of, that Chargor's rights under_ that agreement has besn obtained ar
provided {in form and substance satisfactory 1o the Security Agett).

"Other Accounts’ means all a Chargor's present and future accoUnts (other than a

Blocked Account) with any-bank or other person, all monies standing to the cradit of edch

such account and all Related Rights in respect of any such account.

"Party" means a party to this Deed.

"Property” means:

{a) all of the freehold and/or leasehold property of a Chargor described in Part 1 of
Schedule 2 (Tfe Property), the schedule to sach Supplemental Debenture and
Part 1 of the schedule to sach Accession Deed (if any),

{b} all freetiold ‘and leasshold property or immovahle property of a Chargar situate in
- England and Wales {other than the property refetred to in paragrapti (a) above);

{€) any bulldings, fixtures, fittings, plant and machinery from titne to fime on or forming
part of the property referred to in paragraphs (a) and {b) above; and

{d) any Related 'Rights 'a'ris:mg_ in relation to any of the assets described in paragraphs
(a) to (¢) (inclusive) -above, '

and "Properties” shall be construed accordingly.
"Related Rights" means, where used in relation to an asset, the following:

{&) the proceeds of sale andfor other realigation of that asset {or any part thersof of
interest thereiny;

()] dil- Sevurity, Authorisations, options, agreements, rights, easements, benefits,
indemnities, guarantess, warrarties or covenants for title in respect of such asset;
and '

{c) all rights under any leass, licence or agreement for lease, sale or use in respect of
stich assel.

"gaeured Liabilities” means alb present and future obiligations. and liabilities {whether
actual or contingent and whether owed jointly or severally of in any other capacity
whatsoever) of each Chargor to any Secured Party yrider each Finarice Document,
"Secured Parly” means, together:

(a} a“Secured Party” as the term is defined in the Senior Gredit Agreement; and
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1.2

() the "Mezzanine Finance Parties”, as the term is defined in the Senior Credit
Agreement.

"Security Assets” means:

{a) the assets mortgaged, charged or assigned by way of security to the Security
Agent by this Deed , any Accession Deed or any Supplemental Debenture; and

(b) any assets held on trust by a Chargor for the Security Agent.

"Segurity Period" means the period from the date of this Deed until the date on which the
Securlty Agent has determined (acting reasonably) that all of the Secured Liabilities have
been irrevocably and unconditionally paid and discharged in full and that né commitrment is
outstanding.

"Senior Credit Agreement’ means agreement dated on or about the date of this Deed

and made between, amergst others, the Borrower and the Security Agent under which the
Original Lenders-have made available certain [oan facilities to the Borrower.

"Senior Finance Documents" has the meaning given to the term "Finance Decuments" in
thie Senior Credit Agreement.

"Sharas” means:

(a) the shares described in Part 3 of Schedule 2 (Shares) and Part 2 of the schedule
to each Accession Deed (if any);

(1) all Derivative Assets in relation to the Shares; and

() all Related Rights in 'respeét of barag-raph‘s {a) o (b) (inclusive).
"Supplemental Debentute" means a supplemental debenture to this Deed inthe form set

_out in Schedule & {(Supplemental Debenture) or such other form as the Security Agent may

require.

"Trustees" means 1 Spinningfields Trustee 1 Limited (registered in Jersey {registered

number 117358)) and 1 Spinningfields Trustee 2 Limited (registered in Jersey (registered

‘umber 117357)) in their capacity as trustees of the Unit Trust and each a "Trustee",

"Unit Trust” means the unit trust constituted by the Unit Trust Instrument @ind known as

Allied London 1 Spinningfields Unit Trust.

Construction

{=) Unless a contrary intention appears, Clause 1.2 (Construction) of the Senlor Credit
Agreement applies fo this Deed, and shall be deemed to be incorporated into this

Deed, mutatis mutandis, as though set out in full in this Deed, with any reference to
“this Agreement” being deemed to be a reference to “this Deed", subject to any

‘necessary changess.
(b} Any references to the Security Agent or any Recelver shall include its Delegate.

(c) Unless a contrary intertior appears, the terms of this Deed shail be subject to the
Intercraditor Deed.
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1.3

1.4

1.5

1.8

1.7

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreemerit for the disposition of the Security Assets in this
Deed to be & valid agreement under section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1089, the terms of the other Finance Documents and of any side letters
batween the parties to this Deed are incorporated into this Deed.

implied Covenants for Title

The obligations of each: Chargor under this Deed shall be: in addition to the covenants for
titie' deerned to be included in this Deed by virtue of Part Iof the Law of Property
{Misceliarieous Provisions)y Act 1994,

Effect as a Deed

This Deed Is infended to take effect a8 a deed notwithstanding that thie Security Agent may
have executed it under hand only. :

Trusts

- {ay The Security Agent hiolds the benefit of this Deéd_ on frust for the Secured Parties

i mecordance with the terms of clause 28.1(b) of the Seni or Credit Agreement.

~{hj  The perpetuity period for any trusts creatéd by this Deed is 125 years.

Finance Document
This Dieed is a Finance Document.
“Covenant to Pay
Each Chargor as primary obligor covenants with he Socurity Agent (as trustee of the
Secired Parties) that it will on demand pay to the Security Agent the Secured Ligbllities
when the same fall due for payment.
Secu-r'ityf Assets
Fi:xeﬂ Charges
(&) Each Chargor, as security for the payment of the Secured Liabilities, charges in
- favoir of the Security Agent, with full tithe. guarantee, the following assets, From
time to fime owned by it or in which it has an interest: ' ‘
{i by way of first lagal mortgage, each Propérty; and
{i). by way of first fixed charge:
(&)l Property not effectively morigaged under Clause 3.1
(B) all Shares;
{C) all Debts;
(D) ll BIo-ck-ed-Accminzts;

{E) il Other Accounts;
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3.2

33

3.4

(F) all Investments;

(G} all Inteltectual Property Rights:

{H) its goadwill and uncafled capitat; and

() any Non-Assigned Agreement (save for, any Non-Charged
Agresment) and, if not effectively assigned by way of security
pursuant to Clause 3.2 (Security Assignment), all its rights and
interests in (and claims under) the assets described-In Clause 3.2
{Security Assignment). :

Security Assignmént

As securlty for the payment of the Secured Liabilities, each Chargor assigns, by way of
security, with full title guarantes to the Security Agent all its rights, title and interest in:

(=) the Insurances and the [nsurance Proceecié;-

5 sl Rental Income; |

(c}_ any Lease Dacliment,

(dy  anyHedging Agreement; Lo
{a) the Building Contrac;

() the Development Agresment;

(4)  @ny Consultant Appointment;

)] each Gollateral Warranty; afid

A any Additional Assigned Agreeients,

- and all Related Rights it respect of each of the above, "

Non-Charged Agreemenis

(a) For each Non-Charged Agreement, to the extent that the same is-not effectively
assigned pursuant to Clause 3.2 (Securily Assignment), each Chardgor shalt use its
host endaavolirs to obtain the consent to charge, or a.waiver ot the prohibition on
charging (as the case may be), that Non-Charged Agreement, as soor @s

reasonably practicable faflowing the date of this Deed and shall kespy the Security
Agent informed of the progress of such matters.

(p) - Pending receipt of the consent or waiver described in paragraph (2) 'above, each
Chargor shall hold ail of its right, benefit and interest in a Non-Charged Agreement
on trust for the Security Agent.

Floating Charge
(=) As further security for the payment of the Secured Liabilities, each Chargor
charges with full fitle guarantee in favour of the Securlty Agent by way of first

fioating charge its undertaking and all its present and future assets other than
those assets which are effectively charged by way of first fixed charge or legal
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3.5

3.8

3.7

4.1

mortgage under Clause 3.1 {(Fixed Charges) or which are effectively assigned by
way of security under Clause 3.2 (Securily Assignment).

(b Paragraph 14 of Schedule B1 to the Insclvency Act 1086 shall apply to the floating
charge created by this Deed. '

Conversion of Floating Charge b}} Notlce
If;
(&) an Event of Default has occurred; of

) the Security Agent is of the view {acting reasonably) that any legal process or
execution is being snforced agains! any Floating Charge Asset or that any Floating
‘Charge Asset is in danger of being seized, sold ar-otherwise in jeopardy,

the Security Agent may, by notice 1o a Chargor, convert the floating charge created under
this Deed into a fixed charge as régards those assets whiieh it specifies in that nofice. The
relevant Chargor shall protriptly following request by the Security Agent execute a fixed
charge or legal or equitable assignment over thiose assets in such form as the Security
Agent may require. )

Automatic Conversion of Floating Charge
I, without the prior written consert of the Security Agent:

{a) a Chargor ereates any Security over all or any of the S'é-cu‘fi‘ty Assets ar attempts to
doso; :

)] any person levies or attempts to fevy any distress, attachment, execution or other
lagal process against any of such Security Assets;

{¢c) a resolution s passed of an order is made for the winding up, dissolution,
administration or other reorganisation of a Chargor; or '

{d) any steps are taken for the sppointment of, - or notice is given of intention t6
‘appoint, or a petition is filed or application is made, or a competent court makes an
order for the appointment of an administrator, in refation to @ Chargot,

then the floating charge created by this Deed over the Floating Charge Assets of that

Chargor will automatically, without notice, be cornverted Into a fixed charge as soon as such

event occurs.

Strall Company Moratorium

Notwithstanding any other provision of this Deed, the obtaiting of a moratorium under
section 1A of the Insolvency Act 1986, or anything done with a view {o obtaining stch &

moratorium (including any preliminary decision or investigation), shall not be an svent

gausing any floating charge created by this Deed to crystaliise or causing restrictions which

would not otherwise apply to be imposed on the disposal of any assgt by & Chargoror a-
ground for the appointment of a Receiver:

Nafiire of Security

Continuing Security
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&)

(d)

The Security created by this Deed is to be a continuing securty. notwithstanding
any intermediate paymenit or settlement of all or any part of the Secured Liabilities
ot any other matter or thing.

If any putported abligation or liability of any Chargor to the Secured Parties whilch if
valid would have been the subject of any obligation or chatge created by this Deed

s or becores unenforceable, invalid or illegal on any ground whatsoever whether

or riot known to any Secured Party, the Chargors shall navertheless be liable in
respect of that purported obligation or liability as if the same were fully valid. and
enforceable and the Chargors were the principal debtors in respect thersof. Each
Chargor heraby agrees to keep the Secured Parties fully indemnified against all
damages, losses, costs and expenses arising from any failure of Chargor to carry
out any such purported obligation or liability.

The obligations and liabilities of each Chargor under this Deed will not be affected
by an act, omission, matter or thing which, but for this Clause 4.1(c), would reduce,
release or prejudice any of its obligations or liabilities under this Deed {without
limitation and whether or ot known to any Secured Party) including:

{i) -any time, waiver ot consent granted 1o, or compasition with, 2 Ghargor or
‘other person;
(i the release of Chargor or any other person under the terms of any

composition or arrangement with any creditor of any person;

(i) the taking, variation, compromise, exchange, rerewal or release of; or
refusal or heglect to perfect, take up or enforce, any rights against, or
segurity over any assets. of a Chargor or any -other person or any non-
presentation of non-cbservance of any formality or other reguirement in
respect of any instrument or any failure fo realise the fult value of any
Security;

{iv) any incapscity or lack of power, authority or legal persenality of or
dissolution or change in the members or stetus of a Chargor or any other
person;

() - any amendment {however fundamental) or replacernent of any Finance

Document or any other document or Security;

Awi) any unenforceability, ilegality or invalidity of any obligation of any person

under any Finance Document or any other document or Security; or
(viiy  any insolvency or similar proceedings.

Ustil the Security Period has ended and unless the Security Agenit otherwise
directs, a Ghargor will not exercise any rights which it may have by reason of

‘performanice by it of its obligations under this Deed:

{0 to be Indemnified by any other Chargor (including any rights it may have
by way of subtogation);

{ii) to claim any contribution from any guarantor of any other Chargor of the
obligations under the Finance Documents;

{iii} to take the benefit (in whole or in part and whether by way of subragation
or otherwiss) of any right of the Security Agent or any of the other Secured
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51

Parties under any Finance Document-or of any other guarantee or Security
taken pursuant lo, or in connection with, the Finance Documents;

{iv) 1 cldim, rank; prove-or vote as a ereditor of any other Chargor of its pstate
in competition with the Security Agent or any of the other Secured Parties;
andfor

{v) recelve, claim or have the benefil of any payment, distribution or sacurity
from or on accotint of any. other Ghargor, of exercise any right of set-off
against any other Chargor.

() Each Chargor shall hold oh trust for and immediately pay or transfer to the Security

Agent any payment of disteibution or beriefit of Security received by it contrary to
this Clause 4.1.

() Eath Chargor waives any right it may have of first requining the Security Agent to
proceed against or enforce any ther fights or Security or ciaim payment from ary
person beforg claiming from-& Chargor under a Einance Docurnent. This waiver
applies irrespective of any law or any provision of the Finance Document to the
contrary.

[()] Untll the Security Period has ended, the Security Agent may tefrain from applying

or enforcing any other Moneys, Security or rights held or received by the Security
Agent in respect of those amounts, of apply and enforce the same in such manner

and.order as it sees fit (whether against those amounts or otherwise) and a°

Chargor shall not be entitied to the henefit of the same,
Non-merger of Security. -

The Security created by this Deed is to b in addition to nd shall neither be merged ity nar
in any way exclude or prejudice or be affected by any other Securlty or ether right which

the Security Agent may now or sfter the date of this Deed hold for any of the Sacured

Liabllities, and this Desd may be enforced against any. Chargor without first having
recourss to any other rights of the Secu rity Agent.

Further Assurances and Protection of Priority
General

{a) Each Chargor shall, at iis own expense, promptly do all such acts or execute all

such documents {including assigninents, transfers, mortgages, charges, notices

and instructions) as the Security Agent may reasoriably specify (and in such form

as the Security Agent may reasonably require in favour of the Security Agent or its
nominee(s)): .

[0} to perfect of protect the Secufity created or interided to be created under,
or evidenced by, this Deed (which may include. the gxecufion of a
-martgage, charge, assignment or othier Security over all or any of the
assets which are, or are intended 10 be, the subject of this Deed) or for the
oxercise of any rights, powers and remedies of the Secured Parties
-provided by or pursuant to this Deed ot by law,

(i) to confer on the Security Agent or confer on the Secured Parties, Security
over any assets of a Chargor, located in any jurisdiction, equivalent or

- similar to the Security intended to be conferred by or pursuant to this Deed

and, pending _the_conferri-ng of such Security, hold such assets upon trust
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5.3

5.4

(b)

(c)

{or in any manner required by the Security Agent) for the Secured Parties;
andfar

iy  to facilitate the realisation or en_forcemen't_bf the assets which are, or are
intendad to be, the subject of the. Security created, or intended o be
~created, by this Deed. '

Each Chargor shall take all such action (including making all filings and
registrations) &s may be necessary for the purpose of the cresation, perfection,
protection or maintenance of any Security conferred or intended to be conferred oh
the Secured Parties by or pursuant to this Pead.

Each Chargor shall execute and deliver to the Security Agent a Supplemental
Debenture in respect of any freehold or leasehold property acguired by it within 1
Business Day of its acquizition. '

HM Land Registry

(2)

In relation fo each Property from-time fo-time, each Chargor hereby Irrevoeably
consents to the Security Agent applying to the Chief Land Registrar for a resfriction
to be entered on the Register of Title of all that Properly (including any
unreglstered properties. subject to compulsory first registration at the date of this
Deed) on the prescribed Land Registry form and in the following or substantially
similar terms:

"No dispasition of the registered estate by the propristor of the registered estate is
fo be registered without a writterr consent signed by the proprietor for the time
being of the debenture dated e In favour of Lioyds Bank plc refaired to in the
chargas register.” '

‘The Finance Parties must perfotrn their obligations under the Senior Credit

Agreement (including any obligation to- make available further advances)y. In
relation to each Properly, the Security Agent may apply to the Chief Land Registrar
for a notice to be entered onto the Register of Title of all that Property (including. .
any unregistered properties subject to compuisary first registration at the date of
this Deed) of the obligation to make further advances.

Reglster of Intelléctual Property Rights

-Each Chargor shall, if requested by the Security Agent, execute all such documents and do

all such acts as the Security Agent may reasonably require to record the interests of the
Security Agent in any registers relating to registered | htelfiectual Property Rights.

Noticoes

Each Chargor shall, on the date of this Deed, give notice of;

(a)

the charge over its Blocked Accounts and Other Accounts (other than accounts
maintaitied with the Security Agent) under this Deed to the person at which such
accounts are maintained in the form set out in Part 1 of Schedule 3 (Form of notice
in refation to a Blocked Account or Other Account);

the assignment of the Insurances under this Deed to its insurers In the-form set out
in Part 2 of Schedule 3 {Form of nolice of insurers);
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6.1

6.2

8.3

7.2

{c} the assignment of each Lease Document under this Peed to the relevant tenant in
. the form set out in Part 3 of Schedule 3 (Form of nolice in relation to a Lease
Documerit);
{d) the assignmient of any Hedging Agreement under this Deed to eachcou ntarparty in
the form set out in Part 4 of Schedute 3 {Form of riotice in relation to the Hedging
Agreemnents); '

(&) # the Security Agent so requires, the assignment or charge of any other Security
Asset to the relevant third party {in the form of Part 5 of Scheduls 3 (Form of notice
to counterpartiesy or such other form as the Security Agent'so requires),

and, in each case, shall use all reasonable endeavours to procure that each person on
whom a notice is served, sxecutes and delivers to the Scourity Agent an acknowledgerment
of that notice in the relevant form scheduled to this Deed or in stich other form as the
Security Agent may require. '

Reptesentations and Warranties

Each Chargor, save where specified, makes the representations. and warranties listed
below in favour of each of the Secured Parties.

Securlty Assets

The Jersey Chargors are the legal and beneficial owner of the- Security Assets wilh the
right to transfer with full title guarantee all or any part of the Security Asssts and has goad
marketable title to'the Securlty Assets. ' =

Investments and Shares

(a) All Investments and the Shares are fully paid and none are subject to any option to
purchase or similar fights.

{b) It has not appointed any nominee to exercise or enjoy all or ariy of its Tights in
relation to the Investments or the Shares.

(<) The constitutional documents of any company whose shares are the subject of the

Security created by this Deed do not and could not restrict or prohibit any transfer
of those shares on creation or on enforcerment of that Security. -

(dy it does not have any obligation in respect of any retirement bensfit or oceupationsd

pension scheme.
Repetition
The representations In. this Clause 6 are deemed to be made by each C’h-argor by
reference to the facts and circurnstances then existing on the date of eath. Utifisation
Request, on egach Utilisatiory Date and on the first day of each Interest Period.
Undertakings
Duration of Undertakings

Each Ghargor undertakes to the Security Agent in the terms of this Clause 7 for the
duration of the Sectirity Period.

General Underfakings
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7.3

(@)

(b}

(c)

()

(€)

Negative Pledge and Disposal Restrictions

it will not:

(i create or agree to create or permit fo subsist or arise any Security over aft
or any part of the Securily Agsets, or

i) sell, fransfer, lease out, lend or otherwise dispose of all or any part of the
Security Assets (other than Fisating Charge Assels an arm's length terms
in the ordinary course of trading) or agree or attempt to do the same,

axcept with the prior written-consent of the Security Agent.

Deposil-of Dactiments or Title Deads

Tt will depaosit with the Security Agent:

o) to the extent that the relevant documents have not been ‘deposited with &
clearance. system, setlement system or custodian acceptable to the
Sesurity Agent, all deeds, documents of title {or documents evidencing litle
or the right to title) and agreements relating to a Security Asset;

(i) ary slock transfer forms or other instruments of transfer duly completed to
the Security Agent’s satisfaction; and

(ifiy ~ -any other document which the Security Agent may require far the
-plrposes of perfecting the Security created by this Deed.

Compliance with L:aws
It shall at-all imes comply with all laws and regulations applicable to it and will

obtain -and maintain in full force and effect all Authorisations which may at any time
be requirsd with respect to any of the Security Assets.

Information

It shafl supply promptly fo the Security Agent such infermation in relation to the
Security Assets as the Security Agent may request.

Registration and Notifications

1t shall, without prejudice to clause 22.4 (Disposals) of the - Senior Credit

Agreement, inmediately notify the Security Agent of any contract, conveyance,
transfer or other disposition or the acquisition by it of the legal ar bensficial interest
in any Property.

investmernits and Shares

(a)

Exercise of Rights

{0 Prior to & Default, it shall not, without the prior writters cansent of the
Security Agent, exercise or refrain from exercising (ot direct the sama) any
of the powers or rights conferred upon or exercisable by the legal or
heneficial owner of the Investments or ihe Shares uniess such exercise or
refrain from exercising (or direction to do the same):
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74

{b)

()

(d)

(e)

Deébts

(&)

{A) is expressly permited by the terms of the Senior GCredit
Agresment; and

{B) would nat, or would not be reasonably likely to, affect any fights or
powers of the relevant Chargor arising from its legal or beneficial
ownership of the Investment or the Shares.

(i On and following a Default, it shall not, without the prior written consent of
the Securlty Agent, exercise or refrain from exercising (or direct the sarme)
any of the powers or rights conferred upon or exercisable by the legal or
beneficial owner of the Investiments or the Shares. '

Registration of Transfers

If required by the Security Agettt, it shall procure that all Investments and Shares
which are in registered form are duly registered in the name of the Security Agent

or its nominee once a transfer relating to those nvestments and Shares s

presented for that purpose.
Cilearance Syslems efe

1t shall,-when req'uesied' by the Segurity Agent, instruct any clearance system,
settlerent system, custodian or similar person to trangfer any Invastments then

“held by anhy such person for its or some norrines’s account to the account of the

Security Agent {or its nominee) with such clearance system (or as otherwise
required by the Securlty Agent).

Acguisition and Calls

It ghall:
{i) not, without the prior written congent of the Security: Agent, acquire any
Investments or Shares unless they are fully paid;
(il promptly notify the Security Agent of the acquisition of any Investment of

Shares;

{iif} duly and promptly pay all calls, instalments or other payments wiich may
be due and payable in respect of any Investments or Shares and, for the
avoidance of doubt, no Secured Party shall incur any liability in tespect of
any amourts due from a Chargor in respect of any Investments or Shares.

Dividentls

It shall immediately pay all dividends or other monies raceived by it in respect of
the Investments and the Shares into the Deposit Acoount.

Nominess

it shiall not .app'ofnt any nofiines to exercise of enjoy all or any of its fights #n
relation 1o the Investments-or the Shares.

Vafue of Dabis
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7.5

7.6

(b)

{i) [t undertakes to provide to the Security Agent promptly upon its request
(and in a form acceptable to the Security Agent) a certificate showing the.
aggreyate value of the Debts due to it from any person.

{iiy It will ensure that all Debts are avidenced by a written agreement between
' it and the debtor or debtors.

Realisation of Debts
During the Security Period, it undertakes with refarence to the Debfs;
0] to-collect the Debts int the ordinary course of its business and (prior to the

payment into the account specified in paragraph (iif) below) to hold. the
proceeds of those Debts on trust for the Security Agent;

_(i'i) not, without the prior written. consent of the Security Agent, to sell, factor,

discount, charge, assign, declare a trust over or ptherwise dispose of or
release, exchange, compound, set off or grant time -or indulgence or
otherwise deal with all or any of the Debts in favour of any other person or
purportto do so; and -

(i) to pay into an account in accordance with the terms. of the Senior Gredit
Agreement or otherwise as the Security Agent may direct all manias which
it may receive in respect of the Debts]

Inteilectual Property Rights

It shalk

(a)

(b)

{c)

(d)

take all necessary action to safeguard and maintain its rights, present and future,
in or relating to Intellectual Property Rights (including the payment of all renewsi
foes and all steps which are necessaty ot desirable {o maintain any applicable

_registraticns with any appropriate registry or other govetnment authority or body);

keep the Security Agent fully informed as to the registration or requiremertt to

renew the registration of any Intellectual Property Rights;

not use or refrain from using its Intellectual Property Rights in a way which may
adversely affect the value of those Intellectual Property Rights; and

notify the Security Agent promptly of any infringement or suspected infringement or
any challenge to the validity of its Intellectual Property Rights and, at the request of
the Security Agent, take all steps necessary to prevent or bring an end to any such
infringement and to defend any such challenge.

Additional Assigned Agreements

it
(2)

(b)

will perform all its obligations under the Additional Assigned Agreements in a
diligent and timely manner; and

will not make. or agree to make any amendments to the Additional Assigned
Agreements, waive any of its rights under the Additional Assigned Agreements of
exercise any right to terminate any of the Additional Assignad Agreements, excepl
with the prior written consent of the Security Agent.
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7.7

8.1

8.2

8.3

Power to Remedy

If @ Chargor fails to comply with any covenant set out in7.2 (General Undertakings) to 7.8
{(Additional Assignment Agreements) (inclusive), it will atlow {and irrevocably authotises)

‘the Security Agent or any Receiver to take any action on its behalf which the Security

Agent or the Receiver deems necessary or desirable to ensure that those covenants are
complied with, Esach Chargor shall reimburse to the Security Agent andfor any Receiver,
on.demand, all amounts expended by the Secutity Agent or any Recelver in remedying
such failure togethier with interést in accerdance with clause 8.5 (Default Interest) of the
Senior-Credit Agreerient from the date of payment by the Security Agent or Reteiver (as
ihe case riay be) untll the date of reimbursement.

_Enforcement and Powers of the Securlty Agent

Enforcement

At any time -on of after the occurrence of an Event of Default which [s continuing, e
Security created pursuant to this Deed shall bie immediately enforceable and the Security
Agent may in its absolute discretion and without notice to the Chargors or any of them or

' the prior authorisation of any court:

{a} enforce all of any part of the Security created by this Dead and take possession of
or dispose of all or any of the Security Assets Irr each case at such fimes and upon
such terms as it sees fit, and

(b} whether or not it has appointed a Receiver, exercise all of the powers, authorities

and diseretions:

(i) conferred from tinte to time on mortgagess by the LPA (as varled of
extended by this Deed) or by law; and

iy granted to a Receiver by this Desd or from firne to tirne by [aw.
Power of Sale, Leasing and Other Powers

{a) For the purpose of all rights and powers implied. or granted by law, the Secured
Lisbilities are deemed to have fallen due on the date of this Deed. The power of
cale and other powers conferred by section 101 of the LPA and i other
enforcement powers conferred by this Deed shall be inimediately exercisable at-
any time after an Event of Default whichiis continuing.

{by The Security Agent may lease, make agreements for loases at & premium of
otherwise, accept surrenders of leases and grant options or vary or reduce any
sum payable under any leases or tenarcy agreements as it thinks fit, without the
need to comply with any of the provisions of sections 99 and 100 of the LPA.

{e) In the exercise of the poweré conferred by this Deed, the Security Agent may sever
and sell plant, machinery or other fixtures separately from ths property to which
they may be atinexad and it may apportion any rent or other amount without the
gongsent of any Ghargor.

Statutory Restrictions

The restriction on.the consolidation of mortgages and on power of sale imposed by

sections 93.and 103 respectively of the LPA shall not apply to the Secwity constituted by

this Deed.

15 O0C_UK/2I355816




8.4

9.1

82

8.3

Appropriation

(a) Ih this deed, "financial collateral” has the meaning glven to that term in the
" Financial Collateral Arrangements (No.2) Regulations 2003.

{b) At any time after an Event of Default which is continuing, the Security Agent may
.appropriate all or part of the financial collateral in. or towards safisfaction of the
Secured Liabilities.

{c) The Parties agree that the value of any such Security Assets appropriated in
accordance with paragraph (b) above shall be the market price of such Seeurity
Assets at the time the right of appropriation is exercised as determined by the
Security Agent by reference to such method or stitrce of valuation as the Security
Agent may reasonably select, including by independent valuation, The Parties
-agree that the methods or sources of valuation provided far in this paragraph (c) or
selected by the Security Agent in accordance with this . paragraph {c) shall
constitute a commercially reasonable manner of valuation for the purposes of the
Financial Collateral Arrangements (No.2) Regulations 2003.
(d) The Security Agent shall notify the relevant Chargor, as soon as reasonahly
' practicable, of the exercise of its right of appropriation as regards siuch of the
Security Assets as are spacified in such notice.

Appointment of a Recelver or Administrator

Appointment

{a) At any time on or after the occurrence of an Event of Default which is continuing, or
at the request of a Chargor or its directors, the Security Agent may, without prior
notice to the Chargors or.any of them, in writing {under seal, by deed or othorwise
under hand) appoint:

{N a Raceiver in respect of the Security Assets or any part thereof and may In
like rnanner from time to time (and insofar as it is [awfully able to do)
remove any Recalver and appoint another i his place; or

(i ane or more persons-to be an Adrinistrator in accordance with parageaph
14 of Schedule B1 tothe Insolvency Act 1585.

(h) Nothing In paragraph (a) above shall restrict the exercise by the Security Agent of
any one or-tnore of the rights of the Security Agent under Schedule B1 o the
Insivency Act 1986 and the rules thereunder or at commean law.

{c) Section 109(1) of the LPA shall hot apply to this Deed.
Seveoral Receivers

¥ at any fime there is more than one Receiver, each Receiver may separately exercise all
of the powers conferred by this Deed (unless the document appointing such Receiver
states otherwise),

Remuneration of Receiver
The Security Agent may-from time to time fix the remuneration of any Receiver appointed

by it from time to time. For the purpose of this Clause 9.3, the limitation set out in Section
109(6) LPA shall not apply.
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9.4

10.

11

11

Liabifity of Security Agent for Actions of a Receiver or Adminlstrator

{a) Each Receiver shall be the agent of the relevant Chargot which shall be solely
responsible for his aclts o defaults, and for his remuneration and expenses, and be
liable oh any agreements or engagements made ar enterad info by him. No
Secured Party shall be responsible for any miisconduct, nsgligence or default of a
Raceiver,

[{9)] No Secured Party shall have any liability for the acts or omizsions of an
Administrator.

Powets of a Recelvet

A Receiver shall have {and be entitled to exercise) in Telation to the Securlty Assets over

which he is appointed the following powers {as the same may be varied orextended by the

provisions of this Desd):

{(a) all of the powers of an. administrative recsiver set out in Seheduls 1 to the
Insolvency Act 1986 (whether or fot the Recaiver is an administrative racaiver);

{b) all of the powers conferred from time- to time on receivers, mortgagors and
mortgagees in possession by the LPA;

() all of the powers conferred on the Security Agent under this Deed;

(dj. Ml the powers and rights of a legal-and bensficial owner and the power to do or

omit to do anything which a Chargor itself could do or omit to-do;

(e} the power to do all things which, in the opinion of the Beceiver, are incidental to
_any. of the powers, functions, authoritiss or discretions conferred or vested in the
Receiver pursuant to. this Deed or upon receivers by statute or law generally
{including the pringing or defending of proceedings in the name of, or on hehalf of,

a Chargor; the collection and/or realisation of Security Assets in-such manner and

ah such terms as the Receiver sees fi; and the ‘execution of docurrisnts in the

name of a Chargor (whether under hand, or by way of deed or by utilisation of the

company seal of a Chargor).

Application of Moneys

Crder of Application

Subject to the Intercreditor Deed, ali-amaunts from time to time received or recovered by
the Seclrity Agent pursuant to the terms of this Deed ot in cotnection with the realisation
or enforcement of all or any part of the Security created by this Deed (for the purposes of
this Clause 11, the "Recoveries") shall be held by the Security Agent on trust to apply the
sarme at any time as the Sectirity Agent {in its discretion) sees fit, to the extent petmitted by
applicable law {and subject to the provisions of this Clause 11 (Application of Maneys)); in
the following order, after the paymert of any preferential debts ranking iri- prictty to the
Secured Liabilities: .

{a} in discharging any sums swing to the S:ecuritgr Agent or any Receiver of
Administrator;

{by in payment of @l costs and expenses incurred by any Secured Party in connection
' with any realisation &f enforcermant of the Security created by this Deed;

{ey in payment of any Secured Lizkilities; and
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1.2

1.3

11.4

115

(d) the balance of any Recoveries, after all amounts due under paragraphs (g) to {c)
ahove have been paid in full, fo the relevant Chargor.

The provisions of this Clause 11.1 will override any appropriation made by a Chargor.
Prospective Liabllities

Foliswing an Event of Default which is continuing, the Security Agent may, in its discration,
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 itselfy
and for 50 long as the Security Agent shall think fit (the fnferest being credited fo the

relevant acoount) for later spplication under Clause 11.1 (Order of Applicalion) in respect
of,

(a) any sum to a Securad Party; and
(b} any part of the Secured Liabjlities,

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

Investment of Proceeds

Prior to the application of the proceeds of the Recoveries in accordance with Clause 11.1

(Order of Application) the Security Agent may, in its discretion, hold all -or part of those

praceeds in an interest bearing suspense or impersonal account({s) .in the name of the
Security Adent with such financial institution (including itselfy and for so long as the
Security Agerit shall think fit {the interest beirig credited to the relevant account) pending
the application from time to time of those moneys in the Security Agent's discretion in

accordance with the provisions of Clause 11.1 (Order of Application).

Currency Conversion

{a) For the purpose of, of pending the discharge of, any of the Secured Liabilities the

Security Agent may convert any moneys received or recovered by the Security
Agent from ane currency to anothet, at a market rate of exchange.

(b) The obligations of any Ghargor to pay in the due currehcy 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:

(a) to set aside by way of reserve, amounts required to meet, and to make and pay,
any deductions and withholdings (on account of taxes or otherwise) which it is or
may be required by any applicable law to make from any distribution or payment
made by it under this Dreed; and

() to' pay afl Taxes which may be assessed against it in respect of any of the Security

Assets, or a5 a consequence of performing its duties, or by viriue of its capacity as
Security Agent under any of the Finance Documents or otherwise. -
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11.6

12,

12.1

12.2

13

13.1

13.2

133

Good Discharge

(&) Any payrnent to be made in respect of the Secured Liabilities by tie Security Agent
may be made to the Agent on bshalf of the Finance Parties and any payment
made in that way shall be a good dischargs, to the extent of that payment, by the
Security Agent.

{b) The Security Agent ‘is under no obligation to make the payments fo the Agent

-unider paragraph {a} above in the same currency as that in which the obligations
and liabilities owing to the relevant Finance Party are denominated,

Protection of Third Parties
No Obfigation to Enqire

No purchaser from, or other person dealing with, @ Secured Party shall bs -obliged or
concerned to enquire whether: '

(8} the right of the Secured Party to exercise any of the powers conferred by this Deed
“has arisén or become exercisable.or as 1o the propriety or validity of the exercise

or purported exercise of any such power; or

{9} any of the Secured Liabilities- remains outstanding or be concerned with notice 1o
the contrary and the title.and position of such a purchaser of other persan ghall not
be impeachable by reference to any of thiose matters.

Receipt Conclusive

The receipt of the Security Agant or any Receiver shall be an absolute and a conclusive

dischigrge to a purchaser, and shiall reliove such purchaser of any ohligation to see to the

application of any moneys paid to of by the direction of the Security Agent or any Retsiver,

Frotection of the Secured Parties

No Liabtiity

No Secured Party shall be liable in respect of any of the Security Assets or for any lass or
damage which arises out of the exercise or the attempted or purported exercise of, or the

“failute to exercise any of, their respective powers.

Possession of Securify Assets

Without prejudice to Clause 13.1 (No Liabifity), if a Secured Party enters into possession of -

“the ‘Security Assets, it will not be liable to account as mortgages in possession and may at

any time at its discretion go out of such possessioii.
No proceedings

Mo Party (other than the Security Agent, a Receiver ot a Delegate in respect of its own
officers, employees or agents) may take any proceedings against any officer, employee of
agent of a Secured Party in respect of any claim it might have against a Secured Party or
in respect of any act or omission of any kind by that officer, employae or agent in relation to
gny Finance Documeht or any. Security. Asset and any officer, employee of agent of a
Secured Party may rely on this Clause subject 1 Clatise 1.4 (Third Party Rights) of the
Senlor Credit Agresment and the provisions of the Third Parties Rights Act.
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14,

141

14.2

14.3

15,

18.

17.

7.4

Cumulative Powers and Avaidance of Payments

Cumulative Powefs

The powers which this Deed confers on the Security Agent and any Receiver appointed
under this Deed are cumulative, without. prejudice to their respective powers under the
general law, and may be exercised 4s often as the relevant person thinks appropriste. The
Secufity Agent or the Receiver may, in connection with the exercise of their powers, joif or
concuf with any person in any transaction, schemo or arrangement whatsoever. The
respective powers of the Security Agent and the Recelver will in no circumstances be
suspended, waived or otherwise prejudiced by ahything other than an express consant or
amendment;

Amournis Avpided

If any amount paid by a Chargor in respect of the Secured Liabllities is capable of being
avoided or set aside on the liquidation or administration of a Chargor or ctherwise, then for
the purposes of this Deed that amount shall not be considered to have been paid,

-Discharge Conditional

Any seltlement or discharge betwsen a Chargor and the Security Agent shall be

‘conditional upon no security or payment to'the Security Agent by a Chargot of any other
person being avoided, set aside, ordered fo be refunded or reduced by virtue of any

provision or enactment relating to insolvency and accordingly (but without limiting the other

‘rights of the Security Agent under this Deed) the Security Agent shall be entitled to recover

from each Chargor the value which the Security Agent has placed on that security or the

amount of any such payment as if that settlement or discharge had not occurred.

Ruling-off Accounts

If the Seturity Agent réceives nofice of any subsetuent Security or other interest affecting
any of the Security Assets it may open a new account for each relevant Chargor in its
books. If it does not do so then {(unless it gives written notice to the contrary to the
Chargors or any of them), as from the time it receives that notice, all payments made by
the relevant Chargor to it {in the absence of any express appropriation to the contrary)

-shall be treated as having been tredited to. a new account of that Chargor and not as

having been applied in reduction of the Secured Liabilities.
Power of Attornsy
Each Chargor, by way of security, irrevocably and severally appoirits sach of the Security

Agent and any Receiver as its attorney (with fult power of substitution and delegation) in its
name and on its behalf and .as its act and. deed fo execute, seal and deliver (using the.

company seal where appropriate) and otherwise perfect and do any deed, assurance,

agreement, instrument, act or thing which it ought to execute and do undef the terms of

‘this Deed, or which may. be required or deemed proper in the exercise of any rights or

powers confeired on the Security Agent or any Receiver under this Deed or otherwise for

“any of the purposes. of this Deed, and each Chargor covenants with each of the Secutity

Agent and any Receiver to ratify and confirm all such acts or things made, done or
executed by that attorney.

Delegation
A Secured Party may, at any time, delegate by power of attb‘rney ol otherwise fo any

person for any petiod, all or any of the rights, powers and discretions vested in it by or
purstant to this Deed.
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17.2

18,

19.

191

19.2

19.3

20,

21,

214

21.2

213

That delegation may be made upon any terms and conditions (including the power to sub
delegate) and subject to any restrictions that that Secured Parly may, i its discretion, think
fit in the interests of the Secured Parties and it shall not be bound to supervise, of be in

-ahy way responsible for any loss incurred by reason of any miseonduct or default on the

part of any such delegate or sub defegate.

Redemption of Prior Charges

The Security Agent may, redeem any prior Security on or relating to any of the Security
Assets or procure the transfer of that Security to itself, and may settle and pass the
accounts of any person entitled to that prior Security. Any account so settled arid passed
shall (subject to any manifest grror) be conclusive and binding on the Chargors. Each
Chatgor will on demand pay 1o the Security Agent all principal monies and interest and all
losses incidental to any such redemption ot transfer.

Miscellaneous

Assignment

Nd Chargor may assign-any of its rights or transfer any of its fights or obligations under this
Deed. The Security Agent may assign and -transfer all or any part of its rights and.
abligations under this Deed. s

Counterparts

This Deed may be execuied in any number of counterparts, and this has the same effect
as If the signatures on the counterparts wers on a single copy of this Deed.

bt}venant fo Release

At the end of the Security Period; the Security Agent shall, at the request and cost of the

Chargors, releass the. Security Asgets fiom the security constituted by this Deed {inchuding

any assignment by way of security) by executing a reléase substantially in the form set out
in Schedule 5 {Form of Deed of Release) with stich amendments as the Security Agent
may agree.

Governing Law

This Deed and any non-contractuat obligations arising out of of in connection with it are-
governed by English law. ’

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out.of or in

_connection with this Deed {including a dispute telating to the existence, vatidity or

tetniination -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 settle Disputes ahd accordingly no Party will arguie to the contrary:

This Clause 21 is for the benefit of the Security Agent only. As a result, the Security Agent
shali not be prevented from taking procesdings relating to a Dispute in any other courts
with jorisdiction. To-the extent allowed by law, the Security Agent may take concurrent
proceedings in any nurmber of jurisdictions.
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22, Service of _'Process

{a) Withaut prejudice to any ather mode of service allowed under any relevant law,
each Jersey Chargor:

(i irrevocably appoints the Borrowsr as its agent for service of process in
relation fo any proceedings before the English courts in connection with
this Deed; and

(i) agrees that-fallure by a process agent to notify & Jersey Chargor of the
precess will not invalidate the praceedings concerned.

{l) If any. parson appointed as an agent for service of process is unable for any reason
fo act as agent for service of process, the Jersey Chargors must immediately (and
in any event within two days of such event taking place) appoint another agent on
tefms. acceptable to the Security Agent. Failing this, the Security Agent may.
appoint another-agent for this purpose.

(c)  The Jersey Chargors expressly agree and consents to the provisions of this
Clause 22.

In witness whereof this Deed has been duly executed on the above date first above written.
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Name of Original Chargor

1 Spinningfields {nvestments
Lid

1 Spinningfields Holdeo Ltd

{ Spinningfields Investments
Two Ltd

1 Spinningfields Developments
Ltd

1 spinningfields Finance Lid

Allied London 1 Spinningfields
Unit Frust

1 Spinningfields Trustee 1
Limited zcting in its capacity @s
trustee of Allled London
Spinningfislds Unit Trust

1 Spinningfields Trustes 2
Limited acting in its capacity as
trustee of Allied London 1
Spinningfields Unit Trust

Schedule 1

The Original Chargors

Jurisdiction of.
incorporation/formation (if
applicable)
England and Wales

England and Wales

England and Wales
England and Wales

England and Wales
Jersey

.Jer.sey

Jersay

23

Registration number (if any}

07278023

p7277980

09347053

05931858

09069643

117356

117367
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County and District {or London
Borough)

Manchester

Chargor

Name of company

Schedule 2

Security Assels

Part 1
Ttie Property
Address or description Title Mo:
No. 1 Spinningfields, Hardman MAN2471358

Square, Manchester

Part 2
inteflectual Property:
Trademark/Patent hurmber
Part 3
Sharas
Nurriber and clags of shares Details of nominees {if any)

holding legal title to shares
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Schedule 3
Form of Notices
Part 1

{(Form of notice in refation to& Blocked Account or Other Accotni)

To: Lloyds bank plc {the "Account Bank"}
Dated: ®
Dear Sirs

Re:[ ]

We notify you that we have charged fo Lioyds Bank plc {the "Security Agent”) all our right, title
and interest in and to the monies from time to time standing to the credit of the accounts identified
in the schedule to this notice and to any other accounts from time to time that we maintain with you
(the "Charged Accounts™) and toall interest (if any} aceruing on the Charged Accounts.

Woe irrevocably authorise and instruct you te:

1 disclose to the Security Agent -any information relating to us and the Charged Accounts
which the Security Agent may from time to time request you to pravide.

2 comply with the terms of any written notice or instruction relating to any Charged Account
received by yoir from the Security Agent; and
3 pay or release any sum standing to the credit of any Charged Accournt in accordance with
the wiitten Instiuctions of the Security Agent.
We acknowledge that you may comply with- the instructions in' this notice without any further
permissiorn from us, :
The instructions in this notice may not be revoked or amended without the prior written consent of
the Security Agent.
Please sign and refurmn the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of your confirmation that:
(s)  you agree toact in accordance with the provisions of this nofice;

by you have niot réceived notice that we have assigned or chiarged -our rights to the
monies standing to the credit of the Charged Accounts or oiherwise granted any
other interest over those monies in favour of any third parly; '

{t) you will not exercise any right to combine accotnts or any rights of set-off of lien or
any sinillar rights in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit-and debit balances pursuant fo current
account netiing arrangements previously approved in wiiting by the Security Agent;
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(d)

()

M

you have not claimed or exercised, nor do you have ouistanding any right 1o claim
or exercise against us, any right of set-off, counter-claim or other right relating 1o
the Charged Accours;

you will not permit any amount to be: withdrawn from any Charged Account (oftier
than the. Charged Account designated the [General Account]) without the Security
Agent's prior written consent; and

in respect of the Charged Account designated the [General Account} and following

the ‘Security Agent notifying you that their security is enforceable,. yolr will ot
permit amy amotnt to be withdrawn from that Charged Account without the
Security Agent's prior written consent.

The provisions of this notice and any non-contractual obligations arising out of or iy connection with
it are governed by English law. ‘

Schedule

Account Number Soit Code

Yours faithfully,

for and onbehaifof
[the refevant Chargor}

[On acknowledgement copy]

To!

Copy to:

Lloyds Bank plc

(insert name of the relevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to ablde by its
terms and confirm the matters set out iy paragraphs (a) to {f {inclusive) above.

forand onbohattef
Lioyds Bank ple

Dated:

a
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Part 2
{Form of notice of insurers)
To: [insert name and address of insurer]

Dated: #

Dear Sirs
Re: [identify the relavarit Insurance policyfies]] {-the"'P-olicy[ies]_")_

We notify you that we have assigned, by way &f security, to Lloyds Bank ple (the "Security
Agent™y all our right, title and interest in the Policy[ies] as secunty for certain obligations owed by
us to the Security Agent.

[We irrevocably instruct and authorise you to pay all payments [in each case i excess of 7] per
“property in any one year] under or arising under the Policylies] to our account called [Chargor] at
{Bank]; - account number [+ sort code [l. It is very important. that you make all immediate
arrangements for all such surms payable by you unider the Policylies] to be paid to this accourt

We further notify you that:
1 you imay continue 1o deal with us in relation to the Policyfies] until you racelve written nofice

i the contrary frorm fhe Sacurlty Agent. Thereafter, we will cease 10 have any right to deal
with you in relation to the Policy[ies] and therefore from that time you s hould deal only with

the Security Agent;

2 you are authorised o disclose inforrmation in relation to the Policylies] to the Sacurity Agent
on their request; and

3 the provisions of this notice may only be revoked or amended with the prior written consent
of the Securlty Agent. '

We will remain liable to perform all our obligations under the Policylies] and the Sacurity Agent is
under no ebligation of any kind whatsoever under the Policyfies] nor under any liability whatsogver
in‘the event of any failure by us to perform our obligations under the Policyliesl.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of confirmation that: '

(&) you agree to act i accordance with the provisions of this natice;

by “youwill not smend, waive ot reiease any vight, interest or benafit in relation to the
Policylies] {or agree to do the same) withatit the price written gonsent of the
Security Agent;

{c) as the Security Agent is narned 8s [eo-insured and loss payee], the Palicylies] will
not be vitiated or avoidod as against any insured party a8 a result of -any
circurnstances beyand the coritrol of that insured party or any misrepresentation,

noredisclosura, of braach of any policy term oF condition, on the part of any nsured
party or any agenit of any insured paity;
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(d)

(e}

(f

(g)

(i)

[after. rec-ei'pt of written notice in accordance with paragraph 1 above, you will pay
all. monies to which we are entitled under the Policyfies] direct fo the Security
Agent (and not to us) unless the Security Agent otherwise agrees i writing: ]

you will give at least [30] days" notice to the Security Agent if you propose to
reptitiate, rescind or cancel any Policy[ies), to treat [it'them] as avoided in whole or
in part, 1o treat {itham] as expired due to non-payment of premium. or atherwise
decline any valid claim under {it’!them] by or on behalf of any insured party and you
will give the opportunity to rectify any such non-payment of premiuny within the
notice periad; :

you waive your rights-of subregation as against us, any tenant of a property or any
other party;

you have not recelved notice that we have assigned or charged our rights under
the Policylies] to a third party or created any other interest iny the Policy[les] in
favour of a third party; and '

you have riot claimed or exercised nor do you have any outstanding right to claim
or exercise against us, any. right of set-off, cotinter-claim or other right relating to
the Policies,

The provisions of this notice and any non-contractual obligations arising out of ¢f in connection with-
it are governed by English {aw.

Yours faithfully

forand on behalf of
[the relevant Chargor]

[0 acknowledgement copy]

Ta.

Copy to;

Lioyds Bank ple

finsert name of the refevant Obligon

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its
terms and confirm the matters set out in paragraphs (a) to (h) (inclusive) above,

forand on behalfof
[insert name of insurer]

Dated: e

28 0C_UK23315991:6




Part 3

(Form of notice in refation to a Lease Document)

Ta: ftenant]

Dated:

Daar Sirs,

Rer the lease dated [ 1 and made between [ ] and
[ J{the "Leasa")

We niotify you that we have assigned, by way of security, 1o Lloyds Barnk ple (the "Security Agent")
all our rights, title and interest in the Lease as security for certain abligations owed by us to the
Sectirity Agent,

We irrevocably instruct and authorise you fo pay any rent payable by you under the Lease to our
account with Lloyds Bank ple at [ 1,-Aceount No. [ 1, Sort Code[ ]
{the "Rent Account"). '

Please sigr and return the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of confirmation that:
{a) you have not received any notice that any third party has or will have any right or
interest in, or has made or will be making any claim or demand or taking any action
in respect of, -our rights under or in respect-of the Lease;

(by  you will pay all rent and all other monies payable by you under the Lease into the
Rent Account; and

{c) you will continue to pay those monies into the Rent Account until you receive the
Security Agent's written instructions to the cdantrary. T

The instructions in this notice apply until you receive notice from the Security Agent to the contrary
#nd notwithstanding any previous instructions given by us.

The instrictions in this rotice may fot be revoked or amended without the prior written consent of
" the Security Agent. '

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

Yours faithfully,

forand on behaf of
[the rélevant Chargor]
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[0n acknowiedgement copy]
Ta: Lloyds Bank plc
Copy fo: [insert name of the relevant Chargor]

We acknowledge raceipt of the above nofice and the. notifications therein, agree to abide by its
terms and confirm the maitters set out in paragraphs (a) to (e} (inclusive) above.

forandonbehattof
[Insert name of tenant]

Dated; o
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Part 4

(Form of notice-in relation to the: Hedging A greements)

Tor L loyds Bank pic

Dated: +

Dear Sirs

We notify you that we have assigned, by way of security, to Lloyds Bank plc {the "Security Agent")
all our rights, title and interest in any hedging atrangements between yourselves and ourselves (the
"Hedging Arrangements") as security for certain obligations owed by us to the Sesurity Agent.
We irrevocably instruct and authorise you to disclose to the Security Agent without any reference to
or fuither authority from us and without any inquiry by you as.to the-justification for the disclostre,
any information relating to the Hedging Arrangements which the Security Agent may requist from
Yo

Please sign and return the enclosed copy of this. notice to the Security Agent (with a copy to us) by
way of confirrtration that:

{a) you have nat received notice: of the interest of -any third pardy in the Hedging

Arrangements;

b)Y you will pay any amount payable by you under the Hedging Arranggments to the
account at [ 1, Sart Code | 1, Account Na. [ ], {the
Rent Accounty; '

A{cy you will accept the Security Agent's instructions in relation to our rights under the
Hedglng Arrangements following a. confirmation - by the Security Agent that its
seeurity is enforcesble; and

{d) you will pot amend, waive or vary any of the terms of the: Hedgirig Arrangements
(or agree to do the same) without the Security Agent's prior written consent,

We will remnsih entitied to exercise all our rights, powers and discretions. under the. Hedging-
Arrangements, and you should continue to give notices under the Hedaing Arrangements to us,
unless and until you receive natice from the Security Agent to the contrary stating that the security
has become enforceable. 1 this event, all the rights, powers and discrations will be exercisable by,
and notices shauld be given to, the Security Agent or as it directs.

This notice and any nor-contractual obligations arising out of or in connection with: it are governed
by English law. :

'Yours falthfully,

forand on behalfof
fthe refevant Chargdr)
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[On acknowledgement copy]
Tox Ligyds Bank plc

Copy to: [insert name of Chargor]

We ack'nowi'edgé feceipt of the above notice and the notifications therein, agree to abide by its
terms and confirm the matters set out in paragraphs {a} to (d) (inclusive) above.

forand on behaltof
[Insert name of hedge countorpartyf

Dated: @
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Part&

(Form of nofice {o counterparties)

To: [insert name and address of counterparly]
Cated: .
Dear Sirs

Re: lidentify the relovant agreement] (the "Agreemerit"}

We notify you. that we have [assigned, by way of security/fcharged] to Lloyds Bank plc {the
"Security Agent”). all our right, title and interest in the Agreement as security for certain ohligations
owed by us to the Securlty Agent.

We furfher notify you that:

-1 you may continue to deal with us in relation 1o the Agreement until you recejve written
notice to the contrary from the Secuiity Agent. Thereafter, we will cease to have any right
to deal with you in relation to the Agreement and therefore, from that time, you should deal
anly with the Security Agent;

2 you are authorised to disclose information in relation to the Agreement to the Security
Agent on request;

3 aftor receipt. of written notice in accordance with paragraph 1-above, you must pay all
monies to which we are entitled under the Agreement direct fo the Security Agent {and not
to us) unless the Security Agent otherwise agrees in writing; and

4 the provisions of this notice may only be revoked or amended wiith the prior written consent
of the Secutity Agent.

Please sigri and rettirn the enclosed copy of this notice to the Security Agent (with a copy to us) by
“way of confirmation that: .

(8}  you agres to the-terms set out in this notice and to act in accordance with its
provisians,

{b) you will not amend in [any/a material] way, waive or releasa any rights, interest or
benafit in relation to the Agreement or terminate the Agresment without the prior
written consent of the Security Agent;

{c) you have miot received notice that we have assigned or charged our rights under
the Agreement to a third party or created any other interest inthe Agreement in
favour of a third paity; and

(d) you have not claimed or exercised, nor do you have any oltstanding right ta claim
ot exercise against us any right of set-off, counter-laim or other right relating to
the Agreement. :

This notice and ‘any non-contractual obligations arising out of of in conhection with it are governed
by English law.
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Yours faithfully

forand on behalfof

[insert the name of Hhe relavant Chargor]

[On acknowledgerent copy]

To: Lioyds Bank plc

Copy to: [insert the name of the relevant Chargor]

We acknowledge receipt of the -ahove notico and the notifications therein, agree to abide by its
terms and confinm the matters et out in paragraphs (a) to (d) {inclusive) above.

forand on behalf of .
Finsed pame of counterparly]

Dated: ®
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Schedule 4

Form of Accession Deed

This Accession Deed s made on 2019
Between:
(H [e} (company number: ») whose registered office is at{s] {the "Mew Chargor"}; and

(2)

Lioyds Bank plc, as trustee for itseff-and for each of the other Secured Parties (the "Security
Agent™),

and is supplemerital to a Debenture granted by [the Chiargors] and othiers in favour of the

“Security Agent on e 20s (the "Debenture”). -

Now this Accession Deed witnesses as follows:

1

1A

1.2

Definitions and Interpretation

Unless a contrary intention appears, words and expressions defingd in the Debenture shall
have the same meaning in this Accession Deed and Clause 1.2 {Construction) of the
Debenture shall apply to this Accession Deed.

I this Digad:

"Blocked Accounts” means [insert description],

"Non-Additional’ Assigned Agreement” means each of ‘the Insurances; the Lease
Document, the Hedging Agreement. and (st others which are expressly assigned pursuant to
paragraph (¢)].

"Other Accoutits” means [insert description].

Confirmation

The New Ghargor confirms it has read and understoad the content of tha Debenture.
Accession

With offect from the date of this Accession Died, the New Chargot becomes a party to, and
will be bound by the terms of, ahd assume the obligations and duties of a Chargor under, the

Debenture as If It had boer [an Original Chargor]/fa party to the Bebenture from o 201e ,

Becurity

-Without prejudice to the generality of Clause 3 (Accession) of this Accession Deed, the New

Chargor with full title guarantee In favour of the Security Agent:

{a) charges by way of legal mortgage, all of the Property described in Part 1 of the
Schedule to this Accession Deed,;

(h) - charges by way of first fixed charge:
{ all Property notieffectively mortgaged by paragraph {2} above;
{in its Debts;

(i  alllnvestments described in Part 2 of the Scheduls to this-Accession Deed,
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4.2

{iv) all Investments not effectively charged by paragraph (iii) above;

() all Intellectual Property Rights desaribed in Part 3 of the Schedule to this
Accession Desd;

{(viy all Inteltectual Property F{ights Hot-eﬁecﬂ\/té[y charged by paragraph (v) above;
{wii) gl Blocked Accounts;
{vil)  all Other Accounts;
{i%) all goodwill and uncalled capital; and
(9 any Non-Assigned Agreement (save for, any Non-Charged Agreement) and, if
not effectively assigned by paragraph () below, -all its rights and interests in
(and claims under) the asssts described in paragraph (c) below; and
(c) by way of assignment by way of security: "
(N all Insurances and Insurance Proceeds;
(i) all Rental Income;
{iii) -any Lease Document;
{iv) any Hedging Agreerment;
(V) [describe any other assets which are expressly stated fo be assigned]; and
{vi) any Additional Assigned Agreemerits; and
{dh by way of first fioating charge, all its undertaking and all its present and futurs assels
other than those asssts which are effectively charged by way of first fixed charge or
legal mortgage under paragraphs (a) or {b) above or which are effectively assigned by
way of security under paragraph (¢) above.

The floating charge created by Clause 4. 1(d) (Securify) of this Acoession Deed is a qualifying
floating charge for the purposs of paragraph 14 of Schedule BT to the Insolvency Act.

Construction
Save as specifically variad in respect of the New Chargor only, the Debenture shall continue
and remain in full force and effect and this Accession Dead shall be read and construed as

ohe wiih the Debénture so that all references to "this Deed" in the Deberiture shall include
reference to this Accession Deed.

Governing Law ;

This Accession Deed and any non-contractual obligations arising tut of ar in cennaction with it

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

In witnass whereof the New Chargor and the Security Agent have caused this Accession Deed to be
duly executed onthe date appearing-at the head of page 1.

[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part 1
Property
_C.har_go-r | o Showt: Déécﬁption of Property | TltleNumbeiirm
_ : rogistered)
| toyuimited | el ' [o]
Part 2
Investments
Chargor 1 Name of company in which Investments held
Investments are held '
[e] Limited | [#] Linited [#] [ordinary] shares
Part 3
Inteflectual Pmpérty Rights
- Trade marks |
Chargor Trade mérﬁ Jurisdiction Classes | Trade mark
1 number : | toxt
| [o] Limited | fa] [#] [o] | [o]
{ Patents | |
Chargor | Patent number | Jurisdiction Description
| [#] Lirriited | fe] [] [e]
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Schedule 5

Form of Deed of Release

This Deed of release is made on 201

Batweer:

(1) Lloyds Bank ple (registered in England ahd Wales under company aumber 0002065) the
registered office-of which is at 25 Gresham Street, London EG2V 7HN (the "Security Agent”);
qand .

(2) +[The Chargors] {registered in England and Wales under company number +} the registered
office of which is at « (the "Chargors"). '

It is agreed as follows:

1 Capitalised terms. used but not othérwise defined in this Deed have fhe meaning ascribed to
them by the debenture granted by the Chargors to the Security-Agent on [*] (ths "Debenture”).

2 The Security Agent hereby reloases all and any Security {including any assignment by way of
security) created by, or evidenced in, the Debenture (together the "Security Interests”).

3. - The Security Agent hereby confirms that it Is entering into this Deed on behalf of the Secured
‘Parties.

4 The Security Agenit hereby agrees, subject to its costs for so doing being fully indemnified by

the Chargors, to execute such other documents for the release of the: Security Interests as the
Chargors may require, including, without fimitation, notices of remssighment and Land Registry
Forms.

5 This Deed and any non-tontractual obligations arising oul of or in connestion with it are
‘gowverned by English Law. '

In witness whereof this Deed has been executed and delivered as a deed on the date written at the
beyginning of this Deed. '

[Add signature biocks]

NOTE: this deed of releass s intended to provide a simple ternplate for the Secuiity Agent to execute
on redemption of the secured liabilities without needing to take additional legal advice at such time
‘should it choose not 1o. It canriot therefore be negotiated until the time of release, at which point the
Security Agent will consider any proposed amendments from the Chargor.
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THE SUPPLEMENTAL DEBENTURE is made on 200 ]
Between:
1 ] {a company registered in England and Wales with registration numbast | b}
(the "Gompany™); and :
2 Lloyds Bank ple (the "Security Agent”).
Background
(A). Pursuant to the Original Debeniure (as defined below), the Company created Secuiity over
all of its assets for,- amongst other things, its present and future abligations and liabilities
under the Finance Documetits.
{B) The Company has acqiired interests in real property and, in accordance with clause { )
_of the Senior Credit Agregment (as defined in the Criginal Debenture {defined below)}, the:
Company has agreed to enter into this Supplemeantal Lebenture.
{C) This Supplemental Debenture Is supplemental to the Original Debenture {as defined below).
The parties to this Supplemental Dobenture agree as follows:
1 Definitions and Construction
14 Definitions
Terms defined in the Original Debenture shall, unless otherwise defined in this
Supplemental Debenture or unless a contrary intention appears, bear the same
meaning when used in this Supplemental Debenture and the following terms have the .
foflowing meanings: '
*Additional Property" means!
{a) all of the freshiold arid/or leasehold property of the :Cnmpany specified in the
Schedule (Additional Propatty);
{b) @iy buildings, fixtures, fittings, plant or machinery from time to time on or
forming part of the property referred to in paragraph (a) above; and
{cy the Related Property Rights arising in retation to-any of the assets described
in paragraphs (&) and {b) alsove. '
Ofiginal Debonture means the [Hescribe debenture] between {amongst others] {1}
the Company and (2) the Securlty Agent dated [e].
1.2 Cénstruction

Schedule &

Supplemental Debenture

(=) Unless & contrary intention appears, clause 1.2 {Construction) of the Senjor Credit
Agreerment -applies to this Supplemental Debenture, and shall be deemed to bhe
Incorporated into this Supplemental Debenture, mutatis mutandis, as though set-ouf in
full in this Supplemental Debenture, with any reference to "this Agreement” being
deemed to be a refersnce to "this Supplemental Debenturs”, subject to any
necessary changes. '
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1.3

1.4

1.6

2.1

2.2

23

24

{b) Any references to the Security Agent or any Receiver shall include its Delegate.
Law of Pr'opérty {Miscellaneous Provisions) Act 1388

To the extent necessary for any agreement for the disposition of the Security Assets in this
Supplemental Debenture to be a valid agreement under saction 2(1) of the Law of Property

{Miscellaneous Provisions) Act 1989, the terms of the other Finance Documents and of any

side letters between the parties to this Supplemental Debenture are incorporated into this

-Supplemental Debenture.

implied Covenants for Title
The obligations of the Cofmpany under this Supplemental Debenture shall be in addition to the

covenants for title desmed to be included in this Supplemental Debenture by virtue of Part! of
the Law of Property (Miscellaneols Provisions) Act 1984,

Effect as & Decd

“This Supplemental Dehenture is intended to take effect as a deed notwithstanding that the
Security Agent may have executsad it under hand only.

Trusts

{a) The Security Agent holds the berefit of this Supplemental Deberiture on trust for the
Socured Parties in accordance with the terms of clause | ] of the Senior Credit
Agreement,

{b) The perpetuity period for any trusts created by this Su'p“blementaf Debenturs is 125
years. '

Secltity Assets

The Company, as security for the payment of the Secured Liabilities, charges in favour of the
Security Agent, with full title guarantee, by way of legal martgage, the Additional Property.

As security for payment of the Secured Liabilities, the Company assigns, by way of security,
with full titte guarantee to the Security Agent all its right, title and interest in:

(a) the Insurances and the Insurance Proceeds;

() all Rental Income,
{c) any L.ease Document; and
(d) [other assets),

in each case relating to the Additional Property, together with all Related Rights relating
thereto,

The Company hereby itrevocably consents to the Security Agent applying to the Chief Land
Registrar for a restriction to be entered on the Register of Title of all that Additional Property .
on the prescribed Land Registry form and in the following or substantially similar terms:

"No disposition of the registered estate by the propristor of the registered estate is to be
registerad without a written consent signed. by the propristor for the time heing of the
supplemental debanture dated e in favour of & referred to In the charges register.”

The Finance Parties must perform their obligations under the Senior Credit Agreement

(including any obligation fo make avaitable further advances). In relation to the Additional
Praperty, the Security Agent may apply to the Chisf Land Registrar for a notice to be entered
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4.2

4.3

6.2

6.3

onto the Register of Title of ail that Additional Property of the obligation to make further
advances.

Incorporation

The provisions of clause [4] (Continuing Security} to clause [18] {Miscellaneous) {inclusive) of
the Original Debenture apply to this Supplemental Debenture as though they were set otit'in

fulf in this Supplemental Debenture except that references o “this Deed" in the Original

Debeniure are to be construed as references to “this Supplemental Debenture™.

Continuation

‘Except insofar as supplemental hereby, the Original Debenture will remain in full force ard

effect,

“The Company-agrees that the execution of this Supplemental Debenture shall in no way

prejudice or affect the security granted by it (or the covenants given by it) under the Original

Debernture.

References In the Original Debenture to "this Deed" and expressions of similar-import shall be
deerned to be references to the Original Debenture as supplemented by this Supplemental
Debeanture and 1o this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Docurment.

Governing law

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

Jurisdiction

The courts of England have exclusive jlrisdiction to settle any dispute srising out of or i
connectian with this Supplemental Deberture (including a dispute relating to the existence,
validity or termination of this Supplemental Debenture or any non-contractual obligation arising
out of or in connection with this Supplemental Debenture) (a "Dispute”).

. The Palties agree that the courts of England are the most appropriate and corivenient coufts

to settie Disputes and accardingly ho Party will argue tothe contrary.

This Clause 6 is for the benefit of the Security Agent only. As a result, the Security Agenit
shall not be prevented from taking proceedings relating to-a Dispute in any other courts with
Jurisdiction. Tothe extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurlsdictions: ' ;

1in witness whereof this Supplermental Debenture has been duly executed on the above date first

above Written,
Schedule
Additional Property
Short Description of Additional Property |- Title Number (if registered)
L= b
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[Signature blochs to be inserfed here}
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Signatories to this Deed

Chargors

Exgcuted as a deed by )
1 Spinningfields )
Investments Lid }
acting by )
in the presence of! )

Signature of direcior

Signature of witness

Name of withess IJDMNP\N&UA SMU*-

Address of witness

Ocoupation of witness ~ EXELOTAIE. ASSUSTANT

Notice Details

Address: Cflo Allied London Properties Limited, Bryanston Stregt, London, W1H 7AA
Fax: 0207 758 4001

Attention: F Graham-Watson

Executed as a dead by )

1 Spinningfields b

Holdco Ltd )

acting by }

in the preserce of: )

Signature.of director

Signature of wiliess

DornAnAR A SIAALL

Name of withess

Address of witniess .

Oceupation of withess ~ EXECHT WVE, ASS(STANT

Notice Dotails:

Address; G/o Allied Londor Propérties Limited, Bryanston Streét, London, W1H 7AA
Fax: 0207 758 4001
Attention: F Graham-Watson
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Executed as a deed by
1 Spinningfields
Investments Two Lid
acting by

in the presence of;

Signature of director

Blgnature of withess

Narme of witness DooNAMAR A St Al

Addrass of Wilnass

Octupation of witness  FXE.CLTINE. ASSWSTANT

Notice Detalls

Address: Clo Allied Londoh Propertias Limitad, Bryariston Street, London, W1iH 7AA
Fax: 0207 758.4001
Atlention: F Graham-Watson

Executed as a deed by
1 Spinningfields
Developments Ltd
acting by

in the preserice of:

o o St e et

Signature of direcior

Signature of withess

Name of witness :DC‘NNME&A . &U-N.L.

Address of witness
Occupation of witness ~ EXECLTIVE ASISTANT

Notice Details

Address: Clo Allied Loridon Properties Limitéd, Bryanston Strset, London, W1H 7AA
Fax: D207 758 4001
Attention: F Graham-Watson
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Executed as a deed by

1 Spinningfields
Trustee 1 Limited
acting in fts eapacily as
trustes of Allled London 1
Spinningfields Unit Trust
by

inthe presence of

Andy Williams
Directoy

“Slyon 0. Todd
Diragtor

- Sigriature of direct
-Bignature of withess
Name of witness
Address ofwitness

Occupation of witngss ... % e bl AU

Notice Details

Address: 47 Esplanade, St Helier, Jersey JE 0BD
Fax: 01534 B35650 _
Aftention: .Anna Baranizk anna.baraniak@crestbridge.com and Erin MeBride

-erin.mebride@cresibridge. eom

Evécited as a deed by
1 Spinningfields
Trustee 2 Limited
acling i its capacity as

}

)

% Andy Williatns
trustes of Alfled London 4 )

)

)

Director
Spinningfislds Unit Trust

by

irt the: presence of: Sjmon D. Todd

Dirattor
Signature of dirsctor
Slgnature of witnass

Name of witnass

-Address of wilness

Ocoupation. of withess

Notica Datalls

Address: 47 Esplanade, St Heller, Jersey JE1 0BD
Fax: 01534 B35650
Attention: Anna Baraniak anna.baraniak@crestbridge.com and Erin MeBride

erin.mebride@cresthridge.com
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Executed as a deed by
1 Spinningfields
Finance Ltd

acting by

in the presence of:

¥ St N Nt

Signature of director

Signature of witness
Name of witness DoninAMARIA  SMAML.

Address of witness

Ocoupation of Withess EECaTHE, ASSFTan

hotice Details

Address: Clo Allied London Properties Limited, Bryanston Street, London, W1H 7AA
Fax: (207 758 4001
Attentior: F Graham-Watson

Security Agent

Signed by
authorised sighatory
for and on behalf of
Lloyds Bank plc

e S s Vo

MNotice Details

Address: 10 Gresham Strest, London EC2V 7HN o

Attention: Donna Almufua (dennaaimulus@iioydsbanking.com) / Mary O'Reilly
-(malw.maiiiv@ﬁwds&;ankinqugom) e
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Executed as a deed by )
1 Spiriningfields 3
‘Finance Lid ]
acting by )
_in the presence of: )

Sighature -of director
Signature of witness
Narfie of witness:
Address of witness

Occupatien of withess

‘Notice Details

Address: o Allied London Properties Limited, Bryanston Sfreet, London, W1H 7AA
Fax: 0207 758 4001

Attention: F Graham-Watson

Security Agent

Signed by
~aguthorised sjgnatory
for zind on behalf of

Lioyds Bank plc

Notice Details

Address: 10 Gresham Street, London EC2V 7HN _

Attertion: Dorina Aimufua {danna.aimufua@lioydsbanking.com} / Mary O'Reilly
mary.oreifly@iloydshanking.com)
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