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Particulars of a charge
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A fee 1s payable with this form,
Please see 'How to pay' on the
last page

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

What this form s for
You may use this form to register
a charge created or evidenced by

What this form is NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where

k
an instrument instrument Use form M
This form must be delivered to the Registrar for registration w II I'ml I‘ " Il lm
21 days beginning with the day after the date of creation of the ct Jyticd
delivered outside of the 21 days it will be rejected unless it Is acce AGB 03/09/2015 453

court order extending the tme for delivery

You must enclose a certified copy of the instrument with this form wWin v

scanned and placed on the public record

COMPANIES HOUSE

Do not send the original.

Company number

Company details

fo " Tefsfafe sz

IE |—— I— [ For official use

'-i Filling in this form
Please complete in typescript or in

Company name in full l EPIC (General Partner Park Farm) Limited

bold btack capitals

All fields are mandatory unless
specified or Indicated by *

Charge creation date ‘? F FE_ W E ’K ”—1— lq

Charge creation date

Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

Name ] Abbey National Treasury Services plc as security agent for the
I Finance Parties (Security Agent)

Name |

Name l

Name |

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[ 1 Iconfirm that there are more than four persons, securty agents or

£555472
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MRO1

Particulars of a charge

E Brief description
Please give a short description of any land, ship, aircraft or intellectua! property Please submit only a short
regstered or required to be registered in the UK subject to a charge (which is g;sgg’ftl'::;f :I‘fc’;:‘:nz ;;‘:Z‘;E’S"f
not a floating charge) or fixed securtty included in the instrument you should <imply desanbe some
of them in the text field and add a
Brief description Not applicable stalement along the lines of, for
more detalls please refer to the
instrument®
Please limit the descnpiion to the
available space
H Other charge or fixed security
Does the instrument include a charge (which s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropniate box
[v] Yes
] No
ﬂ Floating charge

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

[«]1 Yes Continue
[] No Goto Section?

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

{v] Yes

r Negative Pledge

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

(V] Yes
] No

E Trustee statement ©

You may tick the box If the company named in Section 1 15 acting as trustee of © This statement may be filed after
the property or undertaking which 1s the subject of the charge the regisiration of the charge (use

form MR06)
L]
r Signature
I Please sign the farm here
Signature Signature
AM@AW Gmuawl ¢ (P
This form must be signed by a person with an interest in the charge
CHFPO25
06/14 Version 20
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Particutars of a charge

B Presenter information

mportant information

You do not have to give any contact information, but if
you do, it will heip Companies House if there 1S a query
on the form The contact information you give will be
visible to searchers of the publtc record

|°°W"m RACKC/311298-1087

I Company name

|

l adress Mjlton Gate

Addleshaw Goddard LLP

| 60 Chiswell Street

| Postiown | andon

| County/Regon

{Tﬁﬁﬁﬁﬁﬁrﬁﬁﬁ

|Dx 47 London
Tdeprone 020 7606 8855

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:
@%ﬁe company name and number match the

I2)Mc>rmatlon held on the public Register
You have included a certified copy of the

instrument with this form
Q)Y:u have entered the dale on which the charge
crealed
l]/:xf: have shown the names of persons entitled to
e charge
Iﬂ/t\y;ou have ticked any appropriate boxes in

E{Sections 3,58 74&8
You have given a description in Section 4, if

have signed the form

ou have enclosed the correct fee

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

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House '

@T‘Vhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland'
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

mnher infermation

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

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

£5554723v1\billh
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7433893
Charge code® 0743 3893 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th August 2015 and created by EPIC (GENERAL PARTNER
PARK FARM) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd September 2015.

U

Given at Companies House, Cardiff on 8th September 2015
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Execution Version

() ADDLESHAW
J GODDARD

Dated ) F Au_%\..z’lc 2015

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

ABBEY NATIONAL TREASURY SERVICES PLC
as Security Agent

SECURITY AGREEMENT

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
gHE ORIGINAL

ADDLESHAW GODDARD LLP
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Execution Version

This Security Agreement is made on 9\-[— W\» 2015

Between
()] The companies histed 1n schedule 1 {The Chargors) as chargors (Chargors),

(2) Abbey National Treasury Services plc as security agent for the Finance Parties (Secunty
Agent, which term shall include any person appointed as secunty agent or as an additional
security agent «n accordance with the terms of the Facility Agreement)

Itis agreed
1 Definifions and interpretation
11 Deftnitions

In this deed

Aldermanbury General Partner means a pnvate lmited company registered in England and
Wales with number 05624026 whose registered office 1s at Gable House, 239 Regents Park
Road, Finchley, London N3 3LF

Aldermanbury Limited Partnership means EPIC (Aldermanbury) Limited Partnership a
Imited partnership established pursuant to the Aldermanbury Partnership Agreement and
registered under the Lirmted Partnerships Act 1907 with number LPC10942 acting by its
general partner, the Aldermanbury General Partner, whose registered office 1s at Gable
House, 239 Regents Park Road, Finchley, London, N3 3LF

Aldermanbury Trust means Aldermanbury Square Unit Trust a unit trust constituted by the
Aldermanbury Trust Instrument acting through its trustees Aldermanbury Trustee 1 and
Aldermanbury Trustee 2

Aldermanbury Trustee 1 means Aldermanbury Square Trustee 1 Limited a imited hability
corporation registered in Jersey with number 81709 whose registered office is at 26 New
Street, St Heler, Jersey JE2 3RA acting in its capacity as a joint trustee of the Aldermanbury
Trust

Aldermanbury Trustee 2 means Aldermanbury Square Trustee 2 Limited a mited hability
corporation registered in Jersey with number 91708 whose registered office 1s at 26 New
Street, St Heller, Jersey JE2 3RA acting in its capacity as a joint trustee of the Aldermanbury
Trust

Bath Road General Partner means EPIC {General Partner Bath Road) Limited a pnvate
imited company registered in England and Wales with number 05133294 whose registered
office 1s at Gable House, 239 Regenls Park Road, Finchley, London N3 3L

Bath Road Limited Partnership means EPIC (Bath Road) Limited Partnership a limited
partnership established pursuant to the Bath Road Partnership Agreement and registered
under the Limited Partnerships Act 1907 with number LP008486 acting by its general partner,
the Bath Road General Partner, whose registered office is at Gable House, 239 Regents Park
Road, Finchley, London N3 3LF

Borrowers mean

(a) the Aldermanbury Trust

10-5450653.11/311298-1087 1




Execution Version

(b) the Bath Road Limited Partnership

(c} the Park Farm Trust

(d) the George Square Limited Partnership
Blocked Account means

(a) the Rent Account

{b) the Deposit Account

(c) the Disposals Account

(d) the Capex Account and

(e) any other account designated as a Blocked Account by a Chargor and the Secunty
Agent

Charged Account has the meaning given to It in clause 3 4(j) (First fixed charges)
Debts has the meaning given to it in clause 3 4(h) (First fixed charges)

Facility Agreement means the faciity agreement dated on or about the date of this deed
between the Borrowers, the Aldermanbury Trustee 1, the Aldermanbury Trustee 2 , the Bath
Road General Partner, the Park Farm Trustee 1, the Park Farm Trustee 2, the George
Square General Partner, the Obligors and Abbey National Treasury Services plc as arranger,
original lender, agent, securty agent and ongmal hedge counterparty under which the
Lenders agree to make available to the Borrowers the term loan facility, as amended, vaned,
supplemented and/or restated from time to time

Fixtures means, In respect of any Secured Praperty, ali fixtures and fitings (including trade
fixtures and fithings) and fixed plant and machinery now or at any time after the date of this
deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to
the floating charge created under clause 3 5 (Floating charge)

George Square Limited Partnership means EPIC (George Square) Limited Partnership a
mited partnership established pursuant to the George Square Partnership Agreement and
registered under the Limited Partnerships Act 1907 with number LP013101 acting by #s
general pariner, the George Square General Partner whose registered office 1s at Gable
House, 239 Regents Park Road, Finchley, London N3 3LF

George Square General Partner means EPIC (General Parther George Square) Limited a
private limited company registered in England and Wales with number 06655938 whose
registered office 1s at Gable House, 239 Regents Park Road, Finchley, London N3 3LF

Intellectual Property means

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database nghts, design nghts, topography nghts, domain names, moral nghts,
inventions, confidential information, knowhow and any other associated or similar
intellectual property rights and interests anywhere 1 the world (which may now or
the future subsist), and in each case whether registered or unregistered and

10-5452653-11/311298-1087 2
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(b) the benefit of all applications, nghis to apply for and nights to use such assets
(including, without imitation, any licences and sub-hcences of the same} (which may
now or in the future subsist)

Investments means any shares, stocks, debenture secunty, secunties, bonds and
investments of any type (other than the Subsidiary Shares) whatever, including but not imited
to, negotiable nstruments, certificates of deposit, ebgible debt securihes, Interests In
collective investment schemes, or other investments referred to In section 22 of, and as
defined in Part [l of Schedule 2 to, the Financial Services and Markets Act 2000 and Part Il of
the Financial Services and Markets Act 2000 (Regulated Activities) Crder 2001, whether
certificated or uncertificated, physical or dematenalised, registered or unregistered, held by
the relevant Chargor or by a trustee or clearance system or nominee

Park Farm General Partner means EPIC {General Partner Park Farm) Limited a private
iimited company registered in England and Wales with number 07433893 whose registerad
office s at Gable House, 239 Regents Park Road, Finchley, London N3 3LF

Park Farm Limited Partnership means EPIC (Park Farm) Limited Partnership a limited
partnership established pursuant to the Park Farm Partnership Agreement and registered
under the Limited Partnerships Act 1907 with number LP014257 acting by its general partner,
the Park Farm General Partner, whose registered office 1s at Gable House, 239 Regents Park
Road, Finchley, London N3 3LF

Park Farm Trust means EPIC (Park Farm) Umit Trust a unit trust constituted by the Park
Farm Trust Instrument acting through s trustees Park Farm Trustee 1 and Park Farm Trustee
2

Park Farm Trustee 1 means Vistra Trust Company (Jersey) Limited a limited liability
corporation registered 1n Jersey with number 25313 whose registered office 1s at 38
Esplanade, St Helier, Jersey JE1 4TR acting in ifs capacity as a joint trustee of the Park Farm
Trust

Park Farm Trustee 2 means Vistra (C | } Limited a hmited hability corporation registered in
Jersey with number 33715 whose registered office 1s at 38 Esplanade, St Helier, Jersey JE1
4TR acting in its capacity as a jomnt trustee of the Park Farm Trust

Party means a party to this deed

Permitted Secunty means any Security which 1s expressly permitted pursuant to clause 21 3
{(Negative pledge) of the Facility Agreement

Properties means the properties histed in schedule 2 {Properties)

Recelver means any receiver, manager or administrative recewver appointed by the Secunty
Agent In respect of any Chargor or any of the Secured Assets

Related Rights means, in respect of any Investment or Substdiary Share

(a) all montes paid or payable in respect of that Investment or Subsidiary Share (whether
as income, capital or otherwise)

{b) all shares, investments or other assets denived from that Investment or Subsidiary
Share and

(©) all rights denved from or incidental to that Investment or Subsidiary Share

10-5452553-11/311298-1087 3
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Relevant Agreement means

(a) each Lease Document
(b) each Headlease
(<) any guarantee of Rental Income contained in, or relating to, any Occupational Lease

(d) each Property Management Agreement
(e) each Asset Management Agreement

N each Hedging Agreement

{g) each Operating Agreement

(h) any document evidencing or under which any Subordinated Debt 1s made available
and

1) each other agreement designated as a Relevant Agreement by the Secunity Agent and
the Chargors in wniting

Relevant Policies means, In respect of a Chargor, all policies of insurance present and future
in which it has an interest (other than policies in respect of third party hability) together with all
monles payable in respect of those polictes

Secured Assets means, 1n respect of any Chargor, all of its assets and undertaking the
subject of any Secunty created by, under or supplemental to, this deed m favour of the
Secunty Agent

Secured Liabilittes means, in respect of any Chargor, all monies and hiabihties now or after
the date of this deed due owing or incurred by the Obligors {e the Finance Parties under the
Finance Documents 1n any manner and 1in any currency or currencies and whether present or
future, actual or contingent, whether incurred solely or jointly with any other person and
whether as principal or surety, together with all interest accruing on such monies and liabilities
and all costs, charges and expenses incurred by any Finance Party except for any obligation
which, If it were included here, would constitute unlawful financial assistance or its equivalent

in any other junsdiction

Secured Property means, at any time, the Properties and all other freehold, leasehold or
commonhold property which I1s subject to any Security created by, under or supplemental to,
this deed

Security Peniod means the period beginning on the date of this deed and ending on the date
on which the Secunty Agent i1s satisfied that the Secured Obligaticns have been wrevocably
and unconditionally satisfied n full and alt facilities made available by the Finance Parties (or
any of them) under the Finance Documents (or any of them) have been cancelled and all
obligations of the Hedge Counterparties under the Hedging Agreement have been terminated

Subsidiary Shares means, in respect of a Chargor, all shares present and future held by it in
its Subsidianes

Interpretation

10-5452553-11/311298-1087 4
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(a) Unless otherwise defined in this deed, a term defined in the Facility Agreement has
the same meaning when used In this deed or any notices, acknowledgements or
other documents issued under or In connection with this deed

(b} In this deed the term dispose includes any sale, lease, licence, transfer or loan

(c) Clause 1 2 (Constructicn) of the Faciity Agreement 1s incorporated in this deed as If
set out here in full but so that each reference in that clause to this Agreement shalil
be read as a reference to this deed

Third party rights

(a) Unless expressly provided to the contrary in any Finance Document, a person who 15
not a Party has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this deed or any other Finance Document
issued or entered into under or in connaction with 1t but this does not affect any nght
or remedy of a third party which exists or 1s avallable apart from the Contracts (Rights
of Third Parties) Act 1999

{b) Unless expressly provided to the contrary in any Finance Document the consent of
any person who 15 not a Party 1s not required to rescind or vary this deed or any other
Finance Document entered into under or In connection with it

Administration

(a) Any reference in this deed, or any other Finance Document entered into under or in
connection with i, to the making of an administration order shall be treated as
including a reference to the appointment of an admimistrator under paragraph 14 (by
the holder of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the directors of a Chargar) of Schedule B1 to the Insclvency Act 1986 or
any steps taken toward such order or appointment

(b) Any reference 1n this deed or any other Finance Document entered into under or in
connection with #, to making an application for an administration order by petition
shall be treated as including a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appomt an administrator or any steps taken towards
such application or notice

Incorporated terms

The terms of the Finance Documents and of any side letiers relating to the Finance
Documents and the Secured Obligations are incorporated into this deed to the extent required
for any purported disposition of any Secured Assets contaned in this deed to be a valid
disposition In accordance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989

Covenant to pay

Each Chargor covenants with the Security Agent as secunty agent for the Finance Parties, to
pay and discharge the Secured Oblhgations when they become due for payment and
discharge in accordance with the terms of the Finance Documents

10-5452553-11/311208-1087 5
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Charging provisions
General

All Secunty created by a Chargor under clauses 3 2 to 3 5 inclusive Is

@) a continung security for the payment and discharge of the Secured Obligations,
(b) granted with full title guarantee,
(c) granted in respect of all the nght, title and interest (if any), present and future, of that

Chargor in and to the relevant Secured Asset, and
{d) granted in favour of the Secunty Agent as secunty agent for the Finance Parties
First legal mortgages
Each Chargor charges by way of first legal mortgage its Properties
Assignments

Each Chargor assigns

(a) all Rental Income, and all other sums, payable under any Occupational Lease,
(b) the Relevant Agreements to which it is a party, and
(c} the Relevant Policies to which it 1s a party

Each Chargor shall remain ltable to perform all its obligations under each Occupational
Lease, each Relevant Agreement and each Relevant Policy to which it 1s a party

First fixed charges
Each Chargor charges by way of first fixed charge

(a) the Fixtures,

(b) all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by 1t (other than any freehold, leasehold or commonrhold
property effectively charged by way of legal mortgage under clause 3 2) and, In each
case, the Fixtures on each such property,

(c) the proceeds of sale of its Secured Property and all hcences to enfer on or use any
Secured Property,

{d) the benefit of all other agreements, instruments and nghts relating to the Secured
Property,
(e) all plant, machinery, vehicles, computers, office and other equipment, all furniture,

furnishings, equipment and tools and any removals or replacement of them, present
and future and the benefit of all confracts, licences, warranttes, mantenance
contracts relating to them and any renewals and replacements of them,

10-5452553-1 1/311208-1087 3]
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] the Subsidiary Shares together with all Related Rights,
(g) the Investments together with all Related Rights,

(h} all book and other debts due to the relevant Chargor and therr proceeds (both
collected and uncollected) (together Debts) and all nghts, guarantees, security or
other collateral in respect of the Debts (or any of them) and the benefit of any
Judgment or order to pay a sum of money and all nghts to enforce the Debts (or any

of them),
(] all monies from time to bme standing to the credit of each Blocked Account,
)] all monies from time to time standing to the credit of each account including, without

limitation, each General Account held by the relevant Chargor with any bank, building
soctely, financial institution or other person, other than any Blocked Account {each a
Charged Account),

(k) all its Inteliectual Property,
0] all its goodwill and uncalled capital,

(m) the benefit of all Authorisations held or utiised by It In connection with its business or
the use of any of its assets and the nght to recover and receive compensation
payable in respect of any of them, and

(n) to the extent that any assignment in clause 3 3 is ineffeclive as an assignment, the
assets referred to in that clause

Floating charge

Each Charger charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3 2, 3 3 or 3 4 or, In relation to assets
situated in Scotland, whether or not the same are effectively charged pursuant to the
foregoing provisions of clauses 33 or 3 4

Qualifying floating charge

This deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies fo the floating charge created by or under this deed

Conversion of floating charge to a fixed charge

The Securily Agent may, at any time by notice In wnting to any Chargor, convert the floating
charge created under clause 3 5 into a fixed charge as regards any Floating Charge Asset as
it shall specify in the notice if

{a) an Event of Default 1s confinuing, or

(b) in the opinion of the Security Agent that Floating Charge Asset 1s in danger of being
selzed or any legal process or execution 1s being enforced against that Floating
Charge Asset

10-5452553-11/311288-1087 7
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Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Secunty Agent or expressly permitted under the terms of
any Finance Bocument)

(a} a Chargor creates or attempts to create any Secunty (other than any Permitted
Secunty) over any of its Floating Charge Assets,

(b) any person levies or attempts to levy any distress, attachment, executton or other
legal process against any Fioating Charge Asset, or

(c) any corporate action, legal proceedings or other procedures or steps are taken for the
wmding up, dissolution, administration or reorganisafron of any Chargor,

the floating charge created by this deed will (other than in respect of any Floating Charge
Asset situated in Scotland if and to the extent that a Receiver would be capakble of exercising
his powers In Scotland 1n relation thereto under Section 72 of the Insclvency Act 1986 by
reason of automatic conversion) automatically and immediately without notice be converted
into a fixed charge over the relevant assets or, in the circumstances described m clause
3 8(c), over all of the Floating Charge Assets

Documents of title

Each Chargor shali

(@) immediately upon the execution of this deed (and on the acquisiion by it of any
interest in any Secured Assets at any time) deposit with the Secunty Agent all deeds,
certificates and other documents in its possession constifuting or evidencing title to
the Secured Assets (or otherwise procure that any such deeds, cerlificates and other
documents are held to the order of the Secunty Agent en terms acceptable to the

Secunty Agent), and

(9] deposit with the Secunty Agent at any time after the date of this deed any further
deeds, certificates and other documents constituting or evidencing titte to the Secured
Assets, promptly upon coming into possession of them (or otherwise procure that any
such deeds, certificates and other documents are held to the order of the Secunty
Agent on terms acceptable to the Security Agent)

Small company moratorium

Where a Chargor 1s an eligible company within the meaning of paragraphs 2 to 4 {inclusive} of
Schedule A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any
preliminary decision, or investigation in terms of paragraph 43 of Schedule A1 to the
Insolvency Act 1986 shall not cause the floating charge created by this deed to crystallise into
a fixed charge, nor cause restnctions which would not otherwise apply tc be imposed on the
disposal of its property and assets by that Chargor

Continuing security

Continuing security

The Secunty constituted by this deed shall be centinuing security and shall remain in full force
and effect regardless of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obligations

10-5452553-11/311288-1087 8
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Recourse
The Secunty constituted by this deed

(a) 1s In addition to any other Secunty which any Finance Party may hold at any time for
the Secured Obligations (or any of them), and

(b) may be enforced without first having recourse tc any other nights of any Finance
Party

Negative pledge
No Chargor shall create or permit to subsist any Secunty over any of its assets
No Charger shall

(a) sell, transfer or otherwise dispose of any of its assets (or in the case of the
Aldermanbury Borrower and the Park Farm Borrower any assets forming part of the
Aldermanbury Trust Fund or the Park Farm Trust Fund) on terms whereby they are or
may be leased to or re-acquired by a Chargor,

(b} sell, transfer or otherwise dispose of any of its recewables {or in the case of the
Aldermanbury Borrower and the Park Farm Borrower any receivables forming part of
the Aldermanbury Trust Fund or the Park Farm Trust Fund) on recourse terms,

{c) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts, or

(d) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered into primanly as a method
of raising Financial Indebtedness or of financing the acquisition of an asset

Clauses 5 1 and 5 2 do not apply to any Permitted Security
Restrictions on disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to dispose of all or any part of any Secured Assets

Clause 6 1 does not apply to

{a) any disposal expressly permitted pursuant to clause 22 2 (Occupational Leases) of
the Facility Agreement, or

(b) any other disposal which 1s expressly permitted pursuant to clause 21 4 (Disposals)
of the Facility Agreement

Further assurance

Each Chargor shall promplly do all such acts and execute all such documents (including
asslgnments, transfers, mortgages, charges, notices and instructions) as the Secunty Agent
may reasonably specify {and in such form as the Secunty Agent may reasonably require} in
favour of the Secunty Agent or Its nominee(s)
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(a) to create, perfect, protect and maintain the Secunty created or intended to be created
under or evidenced by this deed or for the exercise of any rights, powers and
remedies of the Secunty Agent or the Finance Parties provided by or pursuant to this
deed or by law,

(b) to confer on the Secunty Agent or confer on the Finance Partes Secunty over any
property and assets of that Chargor located in any junsdiction equivalent or stmilar to
the Secunty intended to be conferred by or pursuant to this deed, and/or

(c) if an Event of Default 1s continuing, to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Secunty created by or under this deed

Each Chargor shall take all such action as s avallable to it (including making all fillngs and
registrations) as may be reasonably necessary for the purpose of the creation, perfection,
protectton or mamntenance of any Secunty conferred or intended to be conferred on the
Secunty Agent or the Finance Parties by or pursuant to this deed

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the reasonable cost of that Chargor

Land Registry
Apphlication for restriction

(a) In relation to land and buldings situated in England and Wales title to which is
registered or I1s to be registered at the Land Registry, each Chargor consents to an
application being made to the Chief Land Registrar for registration of a restriction on
the register of ttle of ali present and future registered freehold, leasehold or
commonhold property of that Chargor (and any unregistered properies subject to
compulsory first registration at the date of this deed)

{b) The Chargors confirm that so far as any of the Secured Property 1s unregistered,
such land 1s not affected by any disclosable overnding interests within the meaning
of the Land Registration Act 2002 or the Land Registration Rules 2003

Tacking and further advances

The Lenders are, subject to the terms of the Facility Agreement, under an obligation to make
further advances to the Borrowers and the Secunty has been made far securing such further
advances The Secunty Agent and each Chargor by this deed consent to an apphcation being
made to the Chief Land Registrar to enter a note of such obligation on the register of title to all
present and future registered property of that Chargor (and any unregistered properties
subject to compulsory first registration at the date of tins deed)

Future property

If any Chargor acquires (or intends to acquire) any freehold or leasehold or other interest in
property after the date of this deed 1t must

(a) notify the Secunfy Agent iImmediately of such acquisihon or its intention to acquire
such property,

{b) promptly on request by the Security Agent and at the reasonable cost of the Chargor,
execute and deliver to the Secunty Agent, a charge by way of first legal mortgage of
such property including, but not hmited to, a first fixed charge over all Fixtures on
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such property in favour of the Secunity Agent in such form as the Secunty Agent may
require (acting reasonably),

(c) obtain such consents as are required for the Secunty referred to in this clause 9,

(d) if the title to such freehold or leasehold property 1s registered at the Land Registry or
required to be so registered, to give the Land Registry written notice of the Secunity,
and

(e) if applicable, ensure that the Security 1s correctly noted in the register of ttle against
that title at the Land Registry

10 Notices of assignments and charges

101 Rental Income

(=

(b)

()

Each Chargor which 1s a party to an Occupational Lease shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 3 to each tenant under
each Occupational Lease that the Chargor has assigned to the Security Agent all its
nght, title and interest in the Rental Income and other monies payable under that
Occupational Lease

The relevant Chargor shall give the notices referred to in clause 10 1(a)

{1y in the case of an Occupational Lease subsisting at the date of this deed, on
the date of this deed, and

() in the case of an Occupational Lease coming into existence after the date of
this deed, upon the relevant Chargor entering into that Occupational Lease
(or promptly thereafter)

The relevant Chargor shall use reascnahle endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified In
part 2 (Form of acknowledgement) 3 of schedule within 10 Business Days of that
notice being given

102 Relevant Agreements

(a)

(0)

Each Chargor which 1s party to a Relevant Agreement other than an Occupational
Lease shall give notice in the form specified in part 1 (Farm of notice of assignment)
of schedule 4 to the other parties to each Relevant Agreement that the Chargor has
assigned to the Secunty Agent all its night, ttle and interest in that Relevant
Agreement

The relevant Chargor shall give the notices referred to in clause 10 2(a)

(0] in the case of each Relevant Agreement In exislence as at the date of this
deed, on the date of this deed, and

() in the case of each Relevant Agreement coming tnto existence or being
designated as such after the date of this deed, on the later of that agreement
coming Into existence or being designated a Relevant Agreement (or
promptly thereatfter)
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The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified In
part 2 (Form of acknowledgement) of schedule 4 within 10 Business Days of that
notice being given

Insurance policies

(@

(b)

(5]

Each Chargor which 1s an insured party under a Relevant Policy shall give notice n
the form specified in part 1 (Form of notice of assignment) of schedule § to each
msurer under each Refevant Policy that the Chargor has assigned to the Secunty
Agent all its nght, title and interest in that Relevant Policy

The relevant Chargor shall give the notices referred to in clause 10 3(a)

0] in the case of each Relevant Policy subsisting at the date of this deed, on the
date of this deed, and

() in the case of each Relevant Policy coming into existence after the date of
this deed, on that Relevant Policy being put on rnisk (or promptly thereafter)

The relevant Chargor shall use reasonable endeavours to procure that the reciptent
of each such notice acknowledges that notice in substantially the form specified In
part 2 (Form of acknowledgement} of schedule 5 within 10 Business Days of that
nofice being given

Blocked Accounts

(a)

(b)

(©

Each Chargor holding a Blocked Account (other than a Blocked Account held with the
Account Bank) shall give nohice in the form specified in part 1 (Form of nohce of
charge) of schedule 6 to the financial inshtution at which such Blocked Account is
held that the Chargor has created a fixed charge over the balance standing to the
credit of that Blocked Account

The relevant Chargor shall give the notices referred to in clause 10 4(a)

)] in the case of a Blocked Account held by that Chargor at the date of ihis
deed, on the date of this deed, and

{n) in the case of a Blocked Account opened after the date of this deed, on that
Blocked Account being apened (or promptly thereafter)

The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice In substantially the form specified in
part 2 (Form of acknowledgement) of schedule 6 within 10 Business Days of that

notice being given

Charged Accounts

(a)

(b)

Each Chargor holding a Charged Account (other than a Charged Account held with
the Account Bank) shall give notice In the form specified i part 1 (Form of notice of
charge) of schedule 7 to the financial institution at which such Charged Account 1s
held that the Chargor has created a fixed charge over the batance standing to the
credit of that Charged Account

The relevant Chargor will give the notices referred to in clause 10 5(a)
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{1 in the case of a Charged Account held by that Chargor at the date of this
deed, on the date of this deed, and

)] in the case of a Charged Account opened after the date of this deed, on that
Charged Account being opened {or promptly thereafter)

The refevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice substantally in the form specified n
part 2 (Form of acknowledgment) of schedule 7 within 10 Business Days of that
nofice being given

Notice of assignment of Accounts held with the Account Bank

(a)

(b}

Each Chargor holding an Account with the Account Bank hereby notifies the Account
Bank (and the Account Bank acknowledges) that, pursuant to the Secunty
Agreement, that Chargor has created a fixed charge over the balance standing to the
credit of that Account In favour of the Security Agent (as securty agent for the
Secured Parties)

The Secunty Agent (on behalf of the Account Bank) hereby acknowledges receipt of
the notice of assignment in clause 10 6(a) and confirms that

0] each Chargor 1s permitted to withdraw and otherwise deal with funds
standing to the credit of the General Accounts until

{A) that Chargor receves a notice 1n wnting to the contrary from the
Secunty Agent, or

{B) a petition i1s presented for a winding up order in respect of that
Charger or an application is made for an administration order in
respect of that Chargor (save In respect of any winding up petition
which is frivolous or vexatious and which 1s withdrawn, discharged,
stayed or dismissed within 14 days of commencement),

(n) subject to paragraph 10 6(b)(1) in respect of the General Accounts, without
prior notice or reference to, or further authornty from any Chargor and without
enquinng as to the justification or the validity of those instructions, it will hold
all monies from time to time standing to the credit of the relevant Account to
the order of the Secunty Agent and accordingly to pay all or any part of those
monies to the Secunty Agent (or as it may direct} promptiy following receipt of
wriften instructions from the Secunty Agent to that effect,

() as at the date of this Deed, it has not received any notice of assignment or
charge or other secunity over a Chargor's interest in the relevant Account in
favour of any other person, and

(v) it does not have and has not claimed or exercised any nght of combination of
accounts set-off, counterclaim or lien over any monies standing to the credit
of the relevant Account

Notice of assignment of Hedging Agreements held with the Criginal Hedge
Counterparty

(@

Each Chargor which 1s a party fo a Hedging Agreement with the Ornginal Hedge
Counterparty hereby notifies the Onginal Hedge Counterparty (and the Onginal
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Hedge Counterparty acknowledges) that, pursuant to the Secunty Agreement, that
Chargor has assigned by way of secunty all its nght, title and interest to that Hedging
Agreement to the Secunty Agent {as securnty agent for the Secured Parties)

{b) The Securdy Agent (on behalf of the Onginal Hedge Counterparty) hereby
acknowledges receipt of the notice of assignment in clause 10 7(a) and confirms that

() there has been no amendment, waiver or release of any rights or interests mn
that Hedging Agreement since the date of that Hedging Agreement,

() as at the date of this Deed, 1t has not received any notice of assignment or
charge or other security over a Chargor's interest in that Hedging Agreement
in favour of any other person,

(i} as at the date of this Deed, it 1s not aware of any breach by a Chargor of the
terms of that Hedging Agreement, and

(v) it does not have and has not claimed or exercised any rght or claim against
such Chargor or exercised or attempted fo exercise any right of set-off,
counterclaim or other right refating to that Hedging Agreement

Subsidiary Shares and Investments
Delivery of documents

On the later of
(a) the date of this deed, and

(b} the date of acquisition of any Subsidiary Shares, Investments or Related Rights {or
promptly thereafter),

each Chargor (as apphcable)} shall

{1 deliver to the Secunty Agent all certificates of title and other documents of
title or evidence of ownership In respect of its Subsidiary Shares or
Investments and the Related Rights, and

() deliver to the Security Agent such transfer documents {with the transferee left
blank)} or any other documents as the Securty Agent may require or
otherwise request in respect of those Subsidiary Shares, Investments and

Related Rights

Diwvidends

Untll the Securnity created by or under this deed has become enforceable, each Chargor shall
be entitled to receive and retain all dividends, distributions and other momies recewvable In
respect of its Subsidiary Shares, Investments and Related Rights

Voting rights

No Chargor shall exercise its voting and other rnights in respect of #s Subsidiary Shares,
Investments and Related Rights in 2 manner which 1s likely to be prejudicial to the interests of
the Finance Parties
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Payments

Each Chargor shall make all payments which may become due and payable in respect of any
of its Subsidiary Shares, Investments and Related Rights If it fails to make any such
payments, the Secunty Agent may but shall not be obliged to make such payment on behalf
of the relevant Chargor Any sums so pald by the Secunty Agent shall be repayable by the
relevant Chargor to the Security Agent on demand and pending such repayment shall
constitute part of the Secured Obligations

Chligations

Each Chargor shall remain hable to observe and perform all of the conditions and obligations
assumed by it In respect of its Subsidiary Shares, Investments and Related Rights and the
Secunty Agent shall not be required to perform or fulfil any obligation of any Chargor in
respect of any Subsidiary Shares, Investments or Related Rights

Compliance with notices

Each Chargor shall comply with any notice served on it under the Companies Act 2008 or
pursuant to the articles of association or any other constitutional document of any relevant
enfity in respect of or tn connection with the Subsidiary Shares, Investments or Related Rights
and will prompltly provide to the Secunty Agent a copy of that notice

Conversion

(a) Each Chargor shall ensure that none of its Subsidiary Shares are converted into
uncertficated form without the prior written consent of the Securnity Agent

(b) Promptly en conversion of any of its Subsicdhary Shares, Investments or Related
Rights from a cerificated to an uncertificated form, and on the acquisition of any
Subsidiary Shares, Investments or Related Rights in an uncertficated form, each
Chargor shall give such instructions or directions and take such other steps and enter
into such documentation as the Securnty Agent may require in order to protect or
preserve the Secunty intended to be created by this deed

Security power of attorney

Each Chargor, by way of security, Irrevocably and severally appoints the Security Agent, each
Receiver and any of thelr delegates or sub-delegates to be its attorney to take any action
which the Chargor is obliged to take under this deed Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to its appointment under this clause 12
(save in respect of any fraud, gross negligence or wilful default on the part of such attorney)

Enforcement of security
When secunity 1s enforceable

On the occurrence of any Event of Default which 1s continuing, the Security created by and
under this deed 1s immediately enforceable
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Acts of enforcement

The Security Agent may, at its absoiute discretion, at any tme after the Secunty created by or
under this deed 1s enforceable

(a) enforce all or any part of the Secunty created by or under this deed in any manner it
sees fit,
{b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this deed, and nghts and powers conferred on a
Receiver by this deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Assets,

{c) appoint a Receiver to all or any part of the Secured Assets,
(d) appoint an administrator in respect of any Chargor and take any steps to do so,
(e} exercise Its power of sale under section 101 of the Law of Property Act 1925 (as

amended by this deed), or

(03] if permitted by law, appont an administrative receiver in respect of any Chargor

Right of appropriation

To the extent that the Secunty created by this deed constitutes a "secunity financial coliaterai
arrangement” and the Secured Assets constitute "financial collateral’ for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Secunty
Agent shall have the nght on giving prior notice to the relevant Chargor, at any time after the
Secunty becomes enfarceable, to appropnate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations The parties agree that the value of the
appropnated Secured Assets shall be, in the case of cash, the amount of cash appropnated
and, in the case of Subsidiary Shares and investments, determined by the Secunty Agent by
reference to any publicly available market price in the absence of which by such other means
as the Secunty Agent (acting reasonably) may select including, without himitation, an
independent valuatton For the purpose of Regulation 18{1) of the Regulations, each Chargor
agrees that any such determination by the Secunity Agent will constitute a valuation "in a
commercially reasonable manner"

Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this deed (but such powers
shall only be exercisable after the Secunty created by or under this deed has become

enforceable)

(b) Section 103 of the Law of Property Act 1925 and sechion 93 of the Law of Property
Act 1925 do not apply to the Secunty constituted by or under this deed

{c) The statutory powers of leasing conferred on the Secunty Agent are extended so that,
without the need to comply with any provision of section 89 or section 100 of the Law
of Property Act 1925, the Security Agent is empowered to lease and make
agreements for lease at a premium or otherwise, accept surrenders of leases and
grant options or vary or reduce any sum payable under any leases or tenancy
agreements as it may think fit
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{d) Each Receiver and the Secunty Agent i1s entitled to all the nghts, powers, pnvileges
and immunities conferred by the Law of Property Act 1925 and the Insolvency Act
1986 on mortgagees and Receivers

Contingencies

If the Secunty Agent enforces the Secunty constituted by or under this deed at a time when
no amounts are due to any Finance Party under the Finance Documents but at a time when
amounts may or will become so due, the Secunty Agent (or the Recewer) may pay the
proceeds of any recoveries effected by it into an interest bearing suspense account

Martgagee in possession - no liability

Neither the Secunty Agent nor any Receiver will be hable (save in respect of any fraud, gross
negligence or wilful default on the part of the Securlty Agent or any Receiver), by reascn of
entering into possession of a Secured Asset, to account as mortgagee in possession or for
any loss on realisation or for any default or omissien for which a mortgagee in possession
might otherwise be hable

Redemption of prior mortgages

At any time after the Secunty created by or under this deed has become enforceable, the
Security Agent may, at the sole cost of the Chargors (payable to the Securty Agent on
demand)

(a) redeem any prior form of Secunty over any Secured Asset, and/or
(b) procure the transfer of that Secunty to tself, and/or
{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargors
Subsidiary Shares and Investments - following an Event of Default

{a) If an Event of Default 1s continuing, each Chargor shall on request by the Security
Agent

0] deliver to the Secunty Agent such stock transfer forms or other transfer
documents as the Secunty Agent may require ta enable the Secunty Agent or
its nominee or nominees to be registered as the owner of, and to obtain legal
and beneficial title to, the Subsidhary Shares, the Investments and/or Related
Rights referred to in such request,

{n) provide to the Secunty Agent certified copies of ail resolutions and
authonsations approving the execution of such transfer forms and registration
of such transfers as the Secunty Agent may reasonably require,

{m) procure that each such transfer s promplly registered by the relevant
company or other enlity,

(W) procure that, promptly on therr Issue, all share certificates or other documents
of title m the appropnate form, in respect of the relevant Subsidiary Shares,
Investments and/or Related Rights, are delivered to the Secunty Agent in

10-5452653-11/311208-1087 17




CY

©

(d)

Execution Version

each case showing the registered holder as the Secunty Agent or its nominee
or nominees (as applicable), and

0] exercise all voting rights in respect of its Subsidiary Shares, Investments and
Related Rights only in accordance with the instructions of the Secunty Agent

At any time while an Event of Default 1s continuing, the Secunty Agent may complete
any ftransfer documents held by it In respect of the Subsidiary Shares, the
Investments and/or Related Rights in favour of itself or such other person or nominee
as it shal! select

At any time after the Secunty created by or under this deed has become enforceable,
the Secunty Agent and its nominee or nominees may sell all or any of the Subsidiary
Shares, Investments or Related Rights of the Chargors (or any of them) in any
manner permitted by [aw and on such terms as the Security Agent shall in its
absolute discretion determine

If any Chargor recewves any dividends, distnbutiens or other monies in respect of its
Subsidiary Shares, Investments and Related Rights at a tme when the Securty
Agent has made a request under clause 13 8(a) or taken any steps under clause 13 2
to enforce Security created by or under this deed, the relevant Chargor shall
immediately pay such sums received directly to the Secunty Agent for applicafion in
accordance with clause 16 {Application of monies) and shall hold all such sums on
trust for the Secunty Agent pending payment of them to such account as the Security
Agent shall direct

14 Receiver

141  Appointment of Receiver

(a)

(b)

(©)

{1} At any time after any Secunty created by or under this deed s enforceable,
the Secunty Agent may appoint a Recelver to all or any part of the Secured
Assets In accordance with clause 13 2(c) {(Acts of enforcement}

) At any time, If so requested in writing by any Chargor, without further notice,
the Secunty Agent may appoint a Receiver to all or any part of the Secured
Assets as f the Secuniy Agent had become entitled under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of

Property Act 1925

Any Receiver appointed under this deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts or defaults and for his
remuneration and hable on any contracts or engagements made or entered into by
him and i no circumstances whatsoever shall the Securnty Agent be in any way
responstble for any misconduct, neghgence or default of the Receiver

Where a Chargor 1s an ehgible company within the meamng of paragraphs 2 to 4
(inclusive) of Schedule A1 {o the Insolvency Act 1986

()] obtaining a meratorium, or
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(n) anything done with a wview to obtaining a moratonum ncluding any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 19886,

shall not be grounds for appointment of a Receiver

14 2 Removal

The Secunty Agent may by wntten notice remove from time to fime any Recelver appointed
by 1t (subject to the provisions of section 45 of the [nsolvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropriate, appomnt a new Receiver in
the place of any Receiver whose appointment has terminated

14 3 Powers of Recelver

{a) General

1 In addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Receiver has, and 1s entitled to
exercise, all of the nghts, powers and discrettons set out Iin this clause 14 3

{n If there 1s more than cne Receiver holding office at the same time, unless the
document appomnting him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this deed or under the Insolvency
Act 1986 individuaily and to the exclusion of any other Receivers

(i) A Receiver of a Chargor has all the nghts, powers and discretions of an
administrative receiver under the Insoivency Act 1986

(v A Recever may, in the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Secured Asset, and

(B) exercise In relation to any Secured Asset all the powers, authonties
and things which he would be capable of exercising If he were Its
absolute beneficial owner

(b) Borrow money

A Receiver may raise and borrow meney (either unsecured or on the secunty of any
Secured Asset, either in prionty to the secunty constituted by this deed or otherwise)
on any terms and for whatever purpose which he thinks fit No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed

(c) Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Recewver may apply for such Authonsations as he
considers th his absolute discretion appropriate
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Compromise

A Receiver may seltle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who Is or
claims to be a creditor of any relevant Chargor or relating in any way to any Secured

Asset
Delegation

/
A Receiver may delegate his powers in accordance wath clause 15 (Delegation)

Employees

For the purposes of this deed, a Recewver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Recever, may

0] appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he

may think proper, and
() discharge any such persons appointed by the relevant Chargor

Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a
premium) whtch he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender)

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation to any Secured Asset as he considers

expedient

Possession

A Recewver may take immediate possession of, get in and collect any Secured Asset
Protection of assets

A Recelver may, tn each case as he may think fit

)] make and effect all repairs and mnsurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assets,

() commence and/or complete any building operations on the Secured Property
or other Secured Asset, and

{un} apply for and mamtain any planning permission, building regutation approval
or any other permission, consent or licence
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Receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset

Sale of assets

A Receiver may sell, exchange, convert into monies and realise any Secured Asset
by public auction or private contract iIn any manner and on any terms which he thinks
proper The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such
penod as he thinks fit Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor

Subsidiaries

A Recewver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset

Deal with Secured Assets

A Recelver may, without restnction sell, let or lease, or concur in selling, lefting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposthon may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration The Receiver may form and promote, or
concur In forming and promoting, a company or companies to purchase, lease,
licence or otherwise acquire interests 1n all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instaiments secured or unsecured as he may
think fit

Voting rights

A Receiver may exercise all voting and other nghts attaching to the Investments,
Subsidiary Shares, Related Rights and stocks, shares and other secunties owned by
that Chargor and comprised in the Secured Assets in such manner as he may think
fit

Secunty

A Receiver may redeem any prior Security and settle and pass the accounts of the
persen entitied to the prior Secunty so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on that Chargor and the
money so pard shall be deemed to be an expense properly incurred by the Recever

Acquire land

The Recewver may purchase or acquire any land and purchase, acquire or grant any
interest in or nght over land
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{r} Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any bulldings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property

(s) Landlord's obhgations

A Recewer may on behalf of a Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation from time
to time In force in any relevant junsdiction relating to rents or agriculture in respect of
any part of the Secured Property

{t) Uncalled capital

A Recerver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital

{u) Incidental matters

A Recewver may do all other acts and things including without himitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers histed here or granted by law
or atherwise incidental or conducive to the preservation, improvernent or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out in this clause 14

Remuneration

The Security Agent may from time o time fix the remuneration of any Receiver appointed by
it

Delegation

The Secunty Agent and any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authorities and discretions which are for the time being
exercisable by the Secunty Agent and the Recewer (as appropriate)} under this deed fo any
person or persons as it shall think it Any such delegation may be made upon such terms
and conditions {including the power to sub-delegate ) as the Secunty Agent and Receiver (as

appropriate) may think fit

The Secunty Agent and any Receiver will not be hable or responsible to any Chargor or any
other person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate (save in respect of any fraud, gross negligence or
wilful default on the part of such delegate)

Application of monies

Sections 109(6) and (8) (Appomniment, powers, remuneration and duhes of receiver) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this deed

All monies recerved by the Secunty Agent or any Recerver under this deed shall be applied in
the following order
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(a) in discharging any sums owing to the Securty Agent, any Receiver or any Delegate,

(b} In payment of all costs and expenses incurred by the Agent or any Secured Party i
connection with any realisation or enforcement of the Transaction Securnty taken in
accordance with the terms of the Facility Agreement and any other Finance
Document,

{c) in or to the Agent to be applied in or toward payment of the Secured Obligations in
the following order

(1) first, In or towards payment pro rata of any unpaid fees, costs and expenses
of, and other amounts cwing to, the Agent, the Secunty Agent, any Receiver
or any Delegate under the Finance Documents,

{n) secondly, n or towards payment pro rata of any accrued interest on any
Property Protection Loans due but unpaid under the Facility Agreement,

{un) thirdly, in or towards payment pro rata of any principal of Property Protection
Loans due but unpaid under the Facility Agreement,

(v) fourthly, in or towards payment pro rata of

(A} any accrued interest and fees due but unpaid to the Lenders under
the Facility Agreement, and

(B) any periodical payments (not being payments as a resuit of
termination or closing out) due but unpatd to the Hedge Counterparty
under the Hedging Agreements,

v) fifthly, in or towards payment pro rata of

(A) any principal due but unpaid to the Lenders under the Faciity
Agreement, and

(B) any payments as a result of termination or closing out due but unpaid
to the Hedge Counterparty under the Hedging Agreements, and

(v1) sixthly, In or towards payment pro rata of any other sum due but unpard
under the Finance Documents, and

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

The Secunty Agent and any Receiver may place any money received, recovered or realised
pursuant to this deed in an interest bearing suspense account and it may retain the same for
such penod as it considers expedient without having any obligation to apply the same or any
part of it In or towards discharge of the Secured Obligations

Remedies and waivers

No farllure to exercise, nor any delay in exercising, on the part of the Secunty Agent cr any
Receiver, any nght or remedy under this deed shall operate as a wawer of any such nght or
remedy or constitute an election to affirm this deed No election to affirm this deed on the part
of the Secunty Agent or any Receiver shall be effective unless it Is in writing No single or
parbial exercise of any nght or remedy shall prevent any further or other exercise or the
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exeraise of any other nght or remedy The nghts and remedies provided in this deed are
cumulative and not exclusive of any nghts or remedies provided by law

A waiver given or consent granted by the Secunty Agent or any Receiver under this deed will
be effective only If given in wniting and then only in the instance and for the purpose for which

it 1s given
Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent ar a Recewver or Its or his
agents has an obligation to enquire of the Security Agent, Receiver or others

(a) whether the Secured Obligations have become payable,

(b) whether any power purported to be exercised has become exercisable,

{c) whether any Secured Obligations or other monies remain ocutstanding,

(d) how any monies paid to the Secunty Agent or to the Receiver shall be appled, or
(e) the status, propriety or validity of the acts of the Receiver or Secunty Agent

The receipt of the Secunty Agent or any Recelver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see to the apphcation of
any monies paid to or by the direction of the Secunty Agent or any Recerver

in clauses 181 and 18 2 purchaser includes any person acquiring, for money or monies
waorth, any lease of, or Secunity over, or any other interest or nght whatsoever in relation to,
the Secured Assets or any of them

Additional secunty

The Securnty created by or under this deed 1s i addition to and s not in any way prejudiced
by any guarantee or secunty now or subsequently held by any Finance Party

Settlements conditional

If the Secunty Agent (acting reascnably) belleves that any amount paid by a Chargor or any
other person In respect of the Secured Obligations 1s capable of being avoided or set aside
for any reason, then for the purposes of thts deed, such amount shall not be considered to
have been pald untll the expiry of the maximum penod within which the payment of such
amount can be avoided or otherwise set aside

Any settlement, discharge or release between a Chargor and any Flnance Party shall be
conditonal upon no Secunity or payment to or for that Finance Party by that Chargor or any
other person bemng avoided or set aside or ordered to be refunded or reduced by vitue of any
law relating to bankruptcy, nsolvency or liguidation or otherwise

Subsequent Securtty

If the Secunty Agent or any Finance Party receives notice of any other subsequent Security or
other interest (save in respect of any Permitted Security) affecting all or any of the Secured
Assets it may open a new account or accounts for the relevant Chargor in its books If it does
not do so then, unless it gives express wnitten notice to the contrary to the relevant Chargor,
as from the bme of receipt of such notice by the Security Agent, all payments made by that
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Chargor to the Secunity Agent or to any other Finance Party shall be treated as having been
credited to a new account of that Chargor and not as having been applied in reduction of the
Secured Obligations

Set-off

A Finance Parly may, set off any matured cbligation due from a Chargor under the Finance
Documents (tc the extent beneficlally owned by that Finance Party) against any matured
cbligation owed by that Finance Party to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation If the obligations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange in its usual
course of busmess for the purpose of the set-off

Notices

Any communication under this deed or any other Security or Finance Document created by or
under this deed, shali be made and given in accordance with the terms of clause 32 (Notices)
of the Facility Agreement

Invalidity

Clause 34 (Parbal invaldity) of the Facility Agreement shall apply to this deed as If set out
here in full but so that references to the Finance Documents shall be construed as references

to this deed and any Securty created by or under it
Assignment

The Security Agent may assign or otherwise transfer all or any part of its nghts under this
deed or any Securnty created by or under it in accordance with the terms of the Finance
Documents

Releases

Upon the expiry of the Secunty Penod, the Secunty Agent shall, at the request and
reasonable cost of the Chargors, promptly take whatever action I1s necessary to release and
reassign to each relevant Chargor

(a) its rights ansing under this deed,

(b) the Secured Assets from the Security created by and under this deed,
and return all documents or deeds of title delivered to it under this deed
Currency clauses

Clause 30 9 {Change of currency) of the Facility Agreement shall apply to this deed as If set
out here n full but so that references to the Finance Documents shall be construed as
references to this deed and any Secunity created by or under it and references to the Obhgors
shall be construed as references to the Chargors

If a payment ts made to the Secunty Agent under this deed In a currency (Payment
Currency) other than the currency In which it 1s expressed to be payable (Contractual
Gurrency), the Securnty Agent may convert that payment into the Contractua! Currency at the
rate at which it (acting reasonably and in good faith) 1s able to purchase the Contractual
Currency with the Payment Currency on or around the date of receipt of the payment and to
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the extent that the converted amount of the payment falls short of the amount due and
payable the Chargors will remamn hable for such shortfall

Certificates and determinations

Clause 33 2 {Certificates and determinations) of the Facility Agreement shall apply to this
deed as if set out here in full but so that references to the Finance Documents shall be
construed as references to this deed and any Secunty created by or under it and references
to the Finance Parties shall be construed as references to the Secunty Agent

Counterparts

This deed or any Finance Document entered into under or in connection with this Deed may
be executed in any number of counterparts, and by each party on separate counterparts
Each counterpart 1s an onginal, but all counterparts shall together constitute one and the
same instrument Delivery of a counterpart of this deed or any such Finance Document
entered into under or in connechion with this deed by e-mail attachment or telecopy shall be

an effective mode of delivery

Governing law

This deed (and any non-contractual obligations arising out of or in connection with 1it) are
governed by English law

Enforcement
Jurisdiction of Enghsh courts

(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or tnh connection with this deed (including a dispute relating to the existence, validity
or terminatton of this deed or any non-contractual obligation arising out of or n
connection with this deed) {Dispute)

{b) The Parties agree that the courts of England are the most appropnate and convenient
courts to setlle Disputes and accordingly no Party will argue to the contrary

{c) This clause 31 1s for the benefit of the Secunty Agent As a result, the Secunity Agent
shall not be prevented from taking proceedings relating to a Dispute in any other
courls with junsdiction To the extent allowed by law, the Secunty Agent may take
concurrent proceedings In any number of jurnisdictions

Service of process

(a) The Civil Procedure Rules regarding service and deemed service will not apply to any
letier or other communication notifying a claim or serving legal proceedings under or
in connection with this deed, which shall nstead be served in accordance with this

clause 31 2

(b) Any letter or other communication notfying a claim or serving legal proceedings
under or in connection with this deed may not be made by way of fax and must be
made pursuant to clauses 32 (Notices) of the Faciity Agreement (excluding, for this
purpose, clause 32 5 (Electronic communication) of the Facility Agreement) and/or,
as applicable, clause 31 2(c)
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Without prejudice to any other mode of service allowed under this deed, each
Chargor (other than any Chargor incorporated in England and Wales)

(0 irevocably appoints EPIC Management Limited as its agent for service of
process In relation to any proceedings before the English courts In
connection with this deed, and

() agrees that fallure by an agent for service of process to nolify the relevant
Chargor of the process will not invalidate the proceedings concerned

If any person appointed as an agent for service of process i1s unable for any reason to
act as agent for service of process, the Bath Road General Partner (on behalf of all
the Chargors) must immediately (and in any event within 10 Business Days of such
event taking place) appoint another agent on terms acceptable to the Security Agent
Failing this, the Security Agent may appoint another agent for this purpose

This Securty Agreement has been execuled as a deed and delivered on the date given at the
beginning of this Securnty Agreement
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Junsdrction of incorporation

Name Registered number

Aldermanbury Trustee 1 91709 Jersey
Aldermanbury Trustee 2 91708 Jersey
Aldermanbury Limited LPO10842 England
Partnership

Aldermanbury General 05624026 England
Partner

Bath Road Limited LPCQO9496 England
Partnership

Bath Road General Partner 05133294 England
Akeler (Bath Road) No. 1 81460 Jersey
Limited

Akeler (Bath Road) No 2 81461 Jersey
Limited

Park Farm Trustee 1 25313 Jersey
Park Farm Trustee 2 337156 Jersey
Park Farm Limited Partner LP014257 England
Park Farm General Pariner 07433883 England
George Square Limited LP13101 England
Partnership

George Square General 06655938 England

Partner

10-5452553-1 1/311298-1087
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Chargor

The Aldermanbury Trustee 1 and
the Aldermanbury Trustee 2

Legal owners - The Bath Road
Nominees

Beneficial owner - The Bath Road
Borrower

The Park Farm Trustee 1 and the
Park Farm Trustee 2

None at the date of this deed

10-5452552-11/311208-1087

Schedule 2
Properties
Registered Land

Country and District (or Address or
Description London Borough)

Leasehold title of the property at One
Aldermanbury Square, London EC2

Freehold title of the property at 215/217 Bath
Road, Slough SL1 4AA

Freehold and Leasehold title of the property
knewn as Site L, Park Farm Industrial Estate,
Wellingborough NN8 6XJ

Unregistered Land

29
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Title Number

NGL594605

BK2045623

NN187691
{freehold)

NN149899
(leasehold)
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Schedule 3
Occupational Leases

Part 1 - Form of notice of agsignment

To ¢
Dated ¢
Dear Sirs

The lease described in the attached schedule (the Lease}

We hereby notify you that we have assigned to Abbey Nationa! Treasury Services plc (Security
Agent) as securtty agent for itself and certain financral nstitutions all our nght, title and interest in and
to the Lease (including all rental income and other monies payable under the Lease)

We hereby irrevocably and unconditionally authonse and instruct you

1 without notice or reference to or further authonty from us and without enquiring as to the
Justification or the validity of those instructions, to comply with any instructions from tme to
time received by you from the Secunty Agent relating to the Lease, and

2 to pay ail sums payable by you under the Lease directly to [the Managing Agent at
Bank *
Account number +
Sort code +],
OR

our account at

Bank +
Account number +
Sort code *

(the Rent Account)] or such other account as the Secunty Agent may specify from time to
time

We remain lable to perform all our obligations [as landlord] under the {ease and the Secunty Agent s
under no obhigation of any kind whatsoever under the Lease nor under any hability whatsoever in the
event of any fallure by us to perform our obligations under the Lease

Please sign and refurn the acknowledgement attached to one enclosed copy of this nolice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations arising out of or in connection with
if) are governed by Enghlish law
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Yours faithfully

for and on behalf of
+ Limited
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Schedule
[Description of Lease]

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To Abbey National Treasury Services plc
[address]

To [nrame of Chargor] (Chargor)
[address]

Dated o

()
(b)

(c)

{d)

(e)

M

[Tenant]

We acknowledge receipt of the notfice of assignment (Notice} of which the enclosed 15 a duplicate
Terms defined in the Notice shall have the same meaning when used in this acknowledgement We
confirm that

we shall act in accordance with the Notice,

the Chargor will remain liable to perform all its obligations under the Lease and the
Secunity Agent 1s under no obligation of any kind whatsoever under the Lease nor
under any hability whatsoever in the event of any falure by the Chargor to perform s
obligations under the Lease,

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have occurred unless we have given notice of such breach to the
Secunty Agent specifying how to make good such breach,

we have made all necessary arrangements for all future payments payable under
such Lease to be made [to the Managing Agent] [Into the Rent Accounf],

as at the date of this acknowledgement we have not recewed any notice of
assignment or charge of the Chargor's interest in the Lease in favour of any other
person, and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any nght of set-off, counterctaim or
other night relating to the Lease

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or In
connection with ity are governed by English law

For and on behalf of
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Schedule 4
Relevant Agreements

Part 1 - Form of notice of assignment

To *
Dated +
Dear Sirs

The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assigned to Abbey National Treasury Services plc (Security
Agent) as security agent for itself and certain financial institutions all our nght, title and mterestin and

to the Agreement

We hereby irrevocably and unconditionally authornise and instruct you

1

without notice or reference to, or further authority from us and without enquinng as to the
jushification or the vahdity of those Iinstructions, to comply with any instructions from tme to
time receved by you from the Security Agent relating to the Agreement and any nights under
or in connection with the Agreement, and

to pay all sums payable by you under the Agreement directly to our account at

Bank *
Account number +
Sort code *

or such other account as the Secunty Agent may specify from time to time

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations arsing out of or In connection with
it) are governed by English law

Yours faithfully

for and on behalf of
¢ Limited

10-5452553-11/311208-1087 34




Execution Versicn

Schedule
Date Parties Description
+ . +
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To Abbey National Treasury Services plc
[address]

To [name of Chargor] (Chargor)
[address]

Dated +

We acknowledge receipt of the notice of assignment (Notice} of which the enclosed 1s a duplicate
Terms defined in the Notice shall have the same meaning when used In this acknowledgement We

confirm that

(@

(b)

(©)

(d

(e

there has been no amendment, waiver or release of any nghts or mterests in the
Agreement since the date of the Agreement,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not received any nofice of
assignment or charge of the Chargor's interest in the Agreement in favour of any
other person,

as at the date of this acknowledgement, we are not aware of any breach by the
Chargor of the terms of the Agreement, and

we do not have and have not claimed or exercised any rnght or clam agamnst the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or
other rnight relating to the Agreement

The provisions of this acknowledgement (and any non-contractual obligations ansing out of or in
connection with it) are governed by English law

For and on behalf of

+
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Schedule 5
Relevant Policies
Part 1 - Form of notice of assignment
Te [tnsurer)
Dated +
Dear Sis
The insurance policies described in the attached schedule (Relevant Policies)

We heraby notify you that we have assigned to Abbey National Treasury Sersces plc (Security
Agent) as secunty agent for the benefit of itself and certain financial institutions all our nght, titte and
interest in and to the Relevant Policies

We hereby irrevocably and unconditionally authonse and instruct you

1 without notice or reference to or further authonty from us and without enquinng as to the
justification or the validity of those nstructions, to comply with any instructions from time to
time received by you from the Secunty Agent relating to the Relevant Policies {or any of

them), and
2 to pay all sums payable in respect of [the loss of rent iInsurance] directly into our account at
Bank
Account number *
Sort code

{Rent Account) or such other account as the Security Agent may specify from time to time

3 to pay all [other] sums payable by you under the Relevant Policies {or any of them) into our
account at
Bank ¢
Account number +
Sort code +

or such other account as the Secunty Agent may specify from time to time

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations arising out of it or 1n connection with
it) are governed by Enghsh law

Yours faithfully

for and on behalf of
4+ Limited
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Schedule
Date of policy Insured Policy type Policy number
+ . . +
[Attach form of acknowledgrneril]
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Part 2 - Form of acknowledgement

To Abbey National Treasury Services plc
[address]

To [name of Chargor] (Chargor)
[address}

Dated ¢

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed 1s a duplicate
Terms defined in the Notice shall have the same meaning when used in this acknowledgement We
confirm that

1

there has been no amendment, waiver or release of any rights or interests Iin any Relevant
Policy since the date of such policy,

we have noted the Secunty Agent's interest as mortgagee and first loss payee on each
Relevant Poiicy,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person, and

we do not have and have not clamed or exercised any night or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other nght relating to
any Relevant Policy

The provisions of this acknowledgement (and any non-contractual obligations arising out of it or in
connection with 1) are governed by English law

For and on behalf of
[tnsurance company]

10-5452553-11/311298.1087 39




Execution Version

Schedule 6
Blocked Accounts

Part 1 - Form of notice of charge

To [insert name and address of Account Bank}

Dated +

Dear Sis
Account number. + (Blocked Account)
Sort code* *
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to Abbey National Treasury
Services plc (Secunty Agent) as security agent for itself and certain financial institutions all our night,
title and interest in and to the montes from time to ime standing to the credit of the Blocked Account

We hereby irrevocably and unconditionally authorise and instruct you

1 to hold all monies from time to time standing to the credit of the Blocked Account to the order
of the Securty Agent and accordingly to pay all or any part of those monies to the Secunty
Agent (or as it may direct) promptly following receipt of wntten instructions from the Secunty

Agent to that effect, and

2 to disclose to the Secunty Agent such mmformatron relating to us and the Blocked Account as
the Secunty Agent may from time to time request you to provide

We also advise you that

(a) we may not withdraw any monies from the Blocked Account without first having
ohtained the prior wntten consent of the Secunty Agent, and

{b) the provisions of this notice may only be revoked or varied with the pnor written
consent of the Secunity Agent

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice {and any non-contractual obligations arising out of it or in connection with
it) are governed by English law

Yours faithfully

for and on behalf of
4 Linmited

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To Abbey National Treasury Services pic
[addrass]

To [name of Chargor] (Chargor)
[address]

Dated +

We acknowledge receipt of the notice of charge (Notice) of which the enclosed 1s a duplicate Terms
defined in the Notice shall have the same meaning when used 1n this acknowledgement

We confirm that
(a) we shall act in accordance with the Notice,

(b) as at the date of this acknowledgement we have not receiwved any notice of
assignment or charge over the Chargor's interest in the Blocked Account in favour of
any other person, and

{c} wa will not exercise any right of combination of accounts, set-off or lien over any
monles standing to the credit of the Blocked Account

The provisions of this acknowledgement (and any nen-contractuai obligations arising out of it or in
connection with it} are governed by English law

For and on behalf of
[account holding institution]
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Schedule 7
Charged Accounts

Part 1 - Form of notice of charge

To [insert name and address of account holding instituticn)
Account number, * {Charged Account)
Sort code *
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to Abbey National Treasury
Services plc (Security Agent) as security agent for itself and certain financial instituttons all our night,
title and interest in and to the monies from time to fime standing te the credit of the Charged Account

We hereby urevocably and unconditionally authorise and insfruct you

1 to hold all menies from time to time standing to the credit of the Charged Account to the order
of the Secunty Agent and accordingly to pay all or any part of those monies to the Secunity
Agent {or as it may direct) promptly following receipt of written instructions from the Security

Agent to that effect, and

2 to disclose to the Secunty Agent such information relating to us and the Charged Account as
the Security Agent may from time to ime request you to prowvide

By countersigning this notice, the Secunty Agent authornses you to permit us to withdraw and
otherwise deal with funds standing to the credit of the Charged Account until

{d) you receive a notice in writing to the contrary from the Secunty Agent,

(e} a petlitton 1s presented for a winding up order In respect of us or an application is
made for an administration order in respect of us (save In respect of any winding up
petition which 1s frivolous or vexatious and which is withdrawn, discharged, stayed or
dismissed within 14 days of commencement),

{(whichever occurs first)

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy {o us

The provisions of this notice {and any non-contractual obligations anstng out of it or in connection with
it) are govemned by English law

Yours faithfully

for and on behalf of ¢+ Limited

Countersigned for and on behalf of
the Secunty Agent

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To Abbey National Treasury Services plc
[address]

To [name of Chargor] (Chargor)
[address]

Dated ¢

We acknowledge receipt of the notice of charge (Notice) of which the enclosed is a duplicate Terms
defined In the Notice shall have the same meaning when used in this acknowledgement

We confirm that

(a) we shall act in accordance with the Notice,

(b) as at the date of this acknowledgement we have not received any notice of
assignment or charge or other secunty over the Chargor's interest in the Charged
Account In favour of any other person, and

) we will not exercise any right of combination of accounts, set-off or lien over any
monies standing to the credit of the Charged Account

The prowisions of this acknowledgement (and any non-contractual obligations arising out of it or in
connecthion with it) are governed by Enghish law

For and on behalf of
faccount holding institution]
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SIGNATORIES TO THE SECURITY AGREEMENT

Chargors

Signed as a deed on behalf of }
Aldermanbury Square Trustee 1 Limited )

a company incorporated in Jersey, acting in its )}  Director

capacity as a joint trustee of Aldermanbury
Square Unit Trust, by

being a person who, In accordance with the
laws of that territory 1s acting under the authority
of the company n the presence of

Signature of withess

Name

Address

Signed as a deed on behalf of )
Aldermanbury Square Trustee 2 Limited )

a company Incorporated in Jersey, acting in its )  Director

capacity as a joint trustee of Aldermanbury
Square Unit Trust, by

being a person who, In accordance with the
laws of that ternitory 1s acting under the authenty
of the company In the presence of

Signature of witness

Name

Address

Signed as a deed by }

EPIC (Aldermanbury) Limited Partnership )

acting by its general partner EPIG (General }  Dwector
Partner Aldermanbury) Limited acting by a

Director,

in the presence of

Signature of witness
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Execttion Version

Name

Address i vuLoﬁlNG LL.-

» MEW STREET SQUAKE
LONDCN EC4AITW

Signed as a deed by )
EPIC (General Partner Aldermanbury) Limited
acting by a Director in the presence of

)

) Directo
Signature of withess

~
Ketie Horbuor :’
Name
address TAYLOR WESSING [P
5 NEW STREET SQUARE
LONDON EC4A 3TW

Signed as a deed on behalf of )
Akeler (Bath Road) No 1 Limited )
a company incorporated In Jersey, by )} Director
being a persen who, in accordance with the
laws of that ternitory 15 acting under the authornty
of the cempany in the presence of
Signature of witness
Name
Address
Signed as a deed on behalf of }
Akeler (Bath Road) No, 2 Limited )
a company Incorporated in Jersey, by ) Director

being a person who, In accordance with the
laws of that territory ts acting under the authonty
of the company in the presence of

Signature of withess
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Name

Address

Signed as a deed by

EPIC (Bath Road) Limifed Partnership acting
by its general partner EPIC (General Partner
Bath Road) Limited acting by a Director

in the presence of

Signature of withess

Name mﬁe’ Horb L‘L:j

Address [AY| OR WESSING LLP
5 NEW STREET SQUARE
LONDON EC4A3TW

Signed as a deed by
EPIC (General Partner Bath Road) Limited
acting by a Director, in the presence of

Signature of witness

Name l@*‘ﬁ.e H@/f)u.\fj

address  [AYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON EC4A 3TW

Signed as a deed on behalf of

Vistra Trust Company (Jersey) Limited

a company incorporated in Jersey, acting in its
capacity as a joint trustee of EPIC (Park Farm)
Unit Trust, by
bemng a person who, In accordance with the
laws of that terntory is acting under the authornity
of the company in the presence of
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)

)  Director

}  Dwector

}  Director
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Execution Version

Sighature of witness

Name

Address

Executed as a deed by affixing the common )
seal of Vistra (C L.) Limited a company )
incorporated in Jersey, acting in its capacity as )

a Joint trustee of EPIC (Park Farm) Unit Trust, in
the presence of

Signature of withess

Name

Address

Signed as a deed by EPIC {Park Farm) )

Limited Partnership acting by its general )

partner EPIC (General Partner Park Farm) } Director

Limited acting by a Director, in the presence of

Signature

name Ko He to rb bL:ﬂ

Address TAYLOR WESSING LLP
5 NEW STREET SQUARE
LONDON EC4A 3TW

Signed as a deed by )
EPIC {General Partner Park Farm) Limited,
acting by a Director, in the presence of

)

} ODwector

Signature of witness

Name thﬁe— HC)ﬁ'bb(_r\j

Address TAYLOH WESS[NG LLP
5 NEW STREET SQUARE
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Execution Version

Signed as a deed by )

EPIC (George Square) Limited Partnership )

acting by its general partner EPIC (General )  Director
Partner George Square) Limited acting by a

Director,

in the presence of
Slgna;reowlrw_
Kake Horbur

.. TAYLORWESSING LL
Address = NEW STREET SQUARE
LONDON EC4A 3TW

Name

Signed as a deed by )
EPIC (General Partner George Square)
LimIted acting by a Director in the presence of

)

}  Director

Signature of witness

i<ahe Horb uiﬂ

Name

Address TAYLDR WESSJNG LLP
5 NEW STREET SQUARE
LONDON EC4A 3TW
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The Security Agent

Executed as a deed for and on behalf of Abbey
Natlonal Treasury Services pic in the
presence of

Signature of witness
Name

Address
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