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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7546566

Charge code: 0754 6566 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th December 2019 and created by PEEL INVESTMENTS

(LAND AND PROPERTY) NO.1 LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 12th December 2019 .

Given at Companies House, Cardiff on 13th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 9 Derembor 2019

PEEL INVESTMENTS (LAND AND PROPERTY) NO.1 LIMITED
as Chargor

AVIVA COMMERCIAL FINANCE LIMITED
as Trustee

SUBORDINATED CREDITOR'S SECURITY AGREEMENT
relating to Project Harrier

BRYAN We certify that, save for material redacted pursuant 1o

N CAVE 858G Companies Act 2008, this copy instrument Is
LEIGHTON @ a correct copy of the original instrument,
PAISNER L

Drqon Live W ffm foryam LA
fra M- f
Bryan Cave Leighton Paisner LLP Adelaide House

Cave Leighion Paisnar LLP
Adelzide House London Bridge London EC4R 9HA "
Tel: +44 (0)20 3400 1000 Fax: +44 (0)20 3400 1111 Loncion Bridge
London EC4R, DHA,
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Execiition Version

DATED Y  Deamber 2019
PARTIES |
(1) PEEL INVESTMENTS (LAND AND PROPERTY) NO.1 LIMITED (compariy no

07546566) whose registered office is at Peel Dome Intu Trafford Centre,
Traffordcity, Manchester M17 8PL-(the “Chargor™)

(3} AVIVA COMMERCIAL FINANCE LIMITED as security trustee for the Lerider’s

Group (&is defingd In the Fac;llty Agreements defined below) (the “Trustee”)
BACKGROUND
(A) The Chargor entars mto this Déed in cornection With the Fadility Agreements (as.
cefined below..
(B) Itis intended that this document takes effect as a deed notwithstariding the fact

that & party may only execute this documerit under hand.

OPERATIVE PROVISIONS |
1 DEFINITIONS AND INTERPRETATION
11 Definitions

in this Deed:

“Aet” means the Law of Pidperty Act 1925,

“Authorisation” means an authorisation, corsent, épprwa-i_,'resol'utioni licence,
exemplion, filing, notarisation or registration.

“Aviva Group Lenders” méans!
(a)  the Lender, the Trustee and Aviva ple;
1b) any compahy which Is or becomes a hofding 'co‘m;")an'y. of “any- such

company . or subsxdlary or associate of any such company or heldings
~-company; anhd

(¢} any company which would, but for the fact Its shares are mortgaged to &
- third patty, be & member of the Lendar’s Group,

hut excluding any company which wauld only be a. member of the Aviva' Group

Lenders solely hecause another member of the Aviva Group Lenders has security

- ovér the shares.in that company.

“Business Day” means. & day (other than a Saturday or Sunday)-on which banks
are open for general business in Londoi. '
“Encumbtance” means any mortgage, standard - security, pledge, Jien,
hypothecation, title retention, charge, assignment or assignation by way of security

_ or ather agreement or arrangement having the effect of conferring security.

- “Facility Agreements” means sither or both of:

Legal 201505334.4/JAN T/2030312.000055 1



Exstiition Version

(&) the term loar facility agreement dated 28 March 2011 between the
Chargor (as Eormwer) [1) and the Trustes (as Lendar) (2); and

(by  the termi loan facil ity .agreement dated 10 August 2012 between Pael
Investment Properties Holdings Limited (formerly Peel ‘Media Lowry
- (Holdings) Limited {as Borrower} (1) and the Trustee (as Lender),.

“arid eny a'greemeht entered into or supplemental to either or both of them or
-amencing, Testating - or novating - either or both. of them, -and “Facility
- Agreement” means each of them.

““Finance Document” means the Facility Agreements, ary Security Document, any -
Subordination Agreement, or any other dccument dasignated as such by the
~ Trustee and the Group Members,

“Group Finance Document” each Faclity Agreement and also each other
‘agreement, deed or instrument In respect of, or'in connection with, the Group -
‘Member Liabilitias,

~ “@roup Member Liabilities” eans all present. and future liabilities and
obligations at any time of any Group Member to any membet of the Lender’s Group
under the Group Finarice Documents, both actual and continigent and whethar
incurred solely or jointly or as principal of surety er i any other capacity together

. with-any of the following matters relating to ar-arising in respect of those liabilities
and ebiigations:

@) any refinancing, hovation, deferral o'r'exten'sinn;'

C(b) - any claim for breach of reprasentation, warranty of undertaking or ori an
-event of default or undar any indemnity given undet or in connection with -
any-document or agreament evidencing-or constituting any other liability or
obligation falling within this definitior;

(9 N any claim'fbr'dama'gescf rastitution: and’

' "('d)‘: a?fiy claim as a ré_sUlt" of any recovery by any "Grcjup' Member of & -'Péyn'ieﬂt'-
- “on the grounds of preference of otherwise,

-and any amounts which would be included in any of the abové but fof ary
discharge, noh provahility, unenforceability or non- allowance of those arriounts in
any Insolvencv or other prioceadings..

“Legal Reservations” means:

{a) the principie that equitable remadies may be granted or ‘refused at the
' discretion of a court and the limitation of enforcement by laws relating to -
insclvency, reorganisation and cther laws generally affecting the rights of
creditars;
(b} thetime barring of claims under the Limitation Acts, the possikility that arr
' undertaking to. assume. liability for ot .indemnify & person against. non -

payment. of UK stamp duty may ‘be void and defences ‘of set-off or
caunterdain; ;o

{{:j_  the lirmitation of the énforcement of the terms of leases of real property by
lawss of general applscatinn to those leases;

Legal 201006334 4/JANT/2030312.000055 oz
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{d) simnifar prindples, rights and remedies under the laws of any 'Reiévaﬂt'_
Jurisdiction; and
(i -any other matters which are set diit as qualifications or reservations as to
matters. of law of general application in any legal opinians supplied to the
Trustee: as & coridition precedent under the Facdifity Agreements on. or
bafore the date of this Deed.

'“‘Limii:a'tio'n Acts” means the Limilation Act 1980 and- the Foreign Limitation
- Periods Act 1984. '

“Original Jurisdiction” means, In relation to any Group Member; the jurisdiction
under whose laws that-Group Member Is incorporated as at the date of this Deed,

" “Party” means a party to this Deed.
© “Payment” means, in respect of ‘any Group- Member Liabilities, a payment,
‘prepayment, -repayment, redemptmn, defeasarice or discharge. of those Gmup :
Member Liabilities.
“Receliver” has tHe fneaning ascribed to it the Security Documients. -
“Relevant Jurisdiction” means, In relation to an Group Me’mb‘eﬁr:-
{a) its Original J’ur'is'd'ic'ti'on*

(B any jurisdiction wheig any asset subfect fo o intended t0 be subject to the-
' Encumbrances to be created by it is sitlated;

(o any ju'risdictl:on where It coriducts Its busiriess; and

) the ]ur:scilctmn whise Jaws govern the perfection of any of the SecuratyV
' _ Documerits entarad inta by it _ '

““Secured Debt Finarnice Docurent” means:
(@  the Finance Dacuments; or
_(b}. the Group Finance Documents.
" “Seeurity Document” has the meaning a’scri;'becf.m it in the Facliity Agreements.

“gacured Party” means any member of the Lender's Group or a Recelver.

“Security Assets” means all assets of the Chargor. that are the sub]ect of any '
security created by this Deed.

- “Security Period” means the. period beginning o the -date of this Deed and
“ending on the. date on which all the Group Member Liabilities have been
‘unconditiorially and irrevacably paid and discharged in full.
“Subordinated Creditor” has the meaning ascnbed to it i the Subordination
Agreement.

“Subordinated Debt” mearis a!l indebtedriess payabie or owmg by-a Grotip
"~ Member to the Subordinated Creditor.

Lega-i',201905334,4}3ANT{2‘035312.[}90055" .3
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*Subordinated Document” has the meaning given to it in the Subordination
Agreement. '

“Subordination Agreemnt*-" means a deed of subu’rdiﬂatibn dated or about the"'_
date of this Deed bebween the Chargor (ss subordinated creditor) (1), Peel =
Property (Investments) Limitad {as.company) (2} and the Trustee {3).

““Utilisation” means a utilisation of the Facility Agreements.

“Utilisation Date” means the date of a Utilisation, being the: date on which the _

relevant Loan iS to be made.

Construction

: Capitalised_term‘s-deﬁned iri thie Faclity ﬁ«"gr‘éémieﬂts have, unless expressly defined

in this Deed . the same meaning in this Deed.

The provisions. of clause 1.2 to 1, 12 (inclusive) of the Famfll:y Agreéements apply to

this Deed as though they were set cut in full in this Deed excapt that references to.
the Facility Agreements will be construed as references to this Deed.
“A-Secured Debt Finance Document o other- aga’e'em:ént ar instrument Includes .
“{without_ prejudice to any prohibition on amendments). any amendmernit to that

Secured Debt Finance Document or other agreement or Instrument, Including any.

_ change in the purpose of, any exténsion of or any Increase in-the amount of &
_ facility or any additional facnst\f

() the term this “Sm:urlty" means: any: 5acurit\f credted by thiig Deed;
() a reference to any asset irciudss present and future properﬁles,

‘revenues and rights of every dESCI‘Ip'EI(Jﬂ

Any covenant -of a Chargor- urider this Deed (nther thaﬂ a payment Gbl;gatlcm)_
remairis in force durmg the Security Period..

If the- Trustes considers that an amount 'paEd toa Se'CUfed Party under-a. Secured
Debt Finance Document is capable of being avoided or otherwise set aside on the

‘liquidation or administration of the payer or ctherwise, then that amount will- not be

cun'sidered to hiave been irrevocably paéd-far the purposas of this‘-Deed

-Unless the context otherwise requires, a reference to a Securlt'y Asset mcludes the
‘praceeds of sale of that Securlfty Asset.

CREATION OF SECURITY

General

"All the security creatéd under this Dead:

T@) s created in favaur of the Trustee;

By s created over prasent and fiiture assets of .each Chargor;
{c) s security for the payment and satisfaction of all the Group Member :
- Lighilities; and -

* Legal: 201906334 A/IANT/2030512,000055 4
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{d) is made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1594,

The Trustee holds the benefit of this Deed o trust for the Securad Parties.

Subordinated Debt

The . Chargor asssgns absomtely, subject to - a. proviso - for re- asggnment on .
redemmiption,.-all of its rghts:

: '(é} o respec;t of the Subordmated Debt: afd

: {1 unider each Subordinated bocument.

REPRESENTATIONS

- Representations

The Chargor makes the representations and warranties set out in this Clause to

~ each Secured Party.
Statius

- Itis a limited company, dﬂly incorparated and validly existing un’dér thie fais of the
original jurisdiction of its incorperation.

1t has theé. power to own its assets and cabry on fts business as it is being
conducted, ' : '

‘Binding obligations

The obligations expressed to be assumied by it in this Dead are, subjéct t the

" Legal Reservations, legal valid and binding and enforceable obligations.

This Deed is in" the proper form. for its enforcement i the jurisdiction. of its

incorporation.

Non-conflict with other obligations

~ The entry into and performance by it of, and the transactions contemplated by, this
Deed does not and will not conflict with:

{a)  anylaw or regulation applicable ta it;

by ity constitutional documerits; or

(©)  any agreement or instrument which is binding upor it or any of its assets.

Powers of authority

It has the power to enter into and petform, and has taken ali necessary action to
authorise -its entry . into and perﬁ)rmanca of, this Deed and the transactions
contemplated by this. Deed.

Ko limit on its powers will be excéeded as a result of the borrowing, grant. of
security or giving of quarantees or indemnities contemplated by this Deed.

‘Legal 2015083344/ JANT/20303 12, 000055 " H
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Validity and admissibility in evidence

All Authorisations required or desirable:

{a) to-enable it lawfully to enter into, exercise its rights and comply with its’

"obligations under thls Deed; and

() to make this Deed admissible in evidence in ks jurisdiction of incorporation,

have been obtained or effected and are in' full force arid effert except for any

Authorisation referred to - in. Clause 3.10 (Mo filing or sfamp. taxes) which

Autharisations will be promptly obtained or effected after the date of this Dead.
Nature of security -

This Deed creates those Encurnbrances it purports to create and s not liable to be:

- .avoided or otherwise set aside on its liquidation o administration or atherwise.

Subordinated Debft

The Chargor is the sole legal and heneficial owner of the. Suboidifated Debt.

The Subordinated Debt Is free of an# Encumbrances _(éxcep’t" those created by or
under this Deed)’ and any other rights or interests in favour of third parties.

All payiments to it. by any other pad:y tu a Subordlnated Dogiiment are not subJect :
to any right of set-off or similar right. '

Each Subcrdmated Document s its lega Iy binding, valid,. and enforceable
leigatian

Neither it rior (o far as it is aware) any other party to & Suberdinated DocUment is -
In default of any of its material obligations under that Subordinated Document.

Thare fs no prb'hib’iﬁ'oﬂg on assigniment in respect of any of the Subordinated Debt

~ar dts rights under any Subordinated Document,

‘Governing law and enforcement .

Tig:

(ay - irrevocable submission under this Dead to the juﬁsda’ctiﬁn of the caurts of
" England; '

(b} agreement that this Deed Is gf'cver‘ned by English laws; and

' "'(c)' . agréement not to claim arw immunity to which it or |ts assets may be

. entitled,.

afe legal, valid 2nd binding under the laws of its Rélevant]az?‘sﬂiﬁtﬁﬁn‘

-Any judgmert obtairied in Eagland in relation to this Deed will big regogrised and '

be enforceabfe by the courts of its Relevant Jurisdictions.

iegal. 201006334, 41 ANT/ 20303 12, 080055 6
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No filing or stamp taxes

Under the laws of its Relevant Jurisdiction it is not necessary or desirable 'tha't_%‘fhis'
Deed be registered, filed, recorded br enrdlled with any court of other authority v

- that furisdiction or that any stamp,. registration or similar tax be- paid on-or 1A

relation to this Deed or the transactions contemplated by this: Deed except
registration of particulars of this Deed at the Companies Registration Office urkier
the Companies Act 2006 and payment of asscclated feas, which registration and
fees wilt | ba made and pald promptly after the date of this Dead.

Immuinity

- The entry into by it of this Deed _'co'ns't'%l:'utes“,-: and the exerdise 'by"'i't of its rights-and

performance of its obligations under this Deed will constitute, " private. and

- commercial acts performed for private and commiercial purposes. .

It will Rot be entitied o daim immiunity fram suit, execution, attachment or other
legal process inany proceedings taken in its jurisdiction of incorporation in relation
ta this Desdl,

Times for making representations .

The representations and warranties se‘f out in this Deed arg made on thé date of
this Deed,

Each representation or warranty under this Deed Is deemed to be repedted by the -

Chargor on the date of each request for Utlflsatm, each Utilisation Date and:the

-'f’rst day 0f each Interest Period..

_-When 3 representation or warfarity is repeated it is applied to the drcumsi:ances' _
' exnstmg at the time of repetition,

: RESTRICTIDNS OI:"E DEALINGS

The Chargor must not:

(a) create or allow to' silbsistany Encumbrance (Gther thari this Deed) on any: '
Security Asset; ar

(b} - sell, transfer, I%'Cente_, lease or otherwise dispose of any SEC_EET;i.tV-ASSE’t_;.-
 SUBORDINATED DOCUMENTS
“Tha Chargor FrList:

'('a} .subject o' the terms of the Subardination Agreement duly and prcmptiy-

- perform it5 obligations under gach Subordinated Document; and

() supply the Trustee and any Receiver with capies of each Subordinated

Document “and any information and -documeantation. relating to ~any '
Subordinated Document requested by the Trustee or any Receiver.

 After this Security has become enferceable, the Trustee may exercise, without any -
further -consent. or authority ory the part of the Chargor and irrespective of any

direction given by the Chargor, aﬂy of the Chargor's rlghts Under any Subordinated
Docurient, '

Legal, 2016063344/ IANT/ 203031 2.000055 7
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WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will bécome immediately enfarceable if an Bvent of Default aceurs.

Discretion

After this Sécuri’f:v has become enforceable, the Trustes may in ik absolute

-distretion enforce all or any part of this Security in any manner it sees fit or as an

Aviva Group Lender may direct.

'Statutory powers

~Any power of sale or other powers conferred by section “101 of the Act, as

amendad by this Deed; will-be imméediately exercissble at any time after this

" Security has become enforceable.’

ENFORCEMENT OF SECURITY -

-General

For the purposes of all powers mpl;ed by statlite, the Group Member Liabilities arée
- deemad to have become due and payable on the date of this Deed,

“Section 103 of the Act (vestricting e power of sale) and section 93 of the' Act__:

(restricting the right of cansalidation) do nat apply to this Secunty

No hahsht\ras mortgagee in pass‘eﬁss:ﬁn

Nelther the Trustee norany Receiver will be liable, by reason o'f.e'nt'eﬂng into
possessien of a Security Asset, fo docount as rortgagee in possession or for any
foss on realisation or for any default or omission for which a martgagee i
piossessian might he liable,

Privileges

Each Receiver and the Trustee Is enititied to all the - rights, powers, privileges and

immunities coriferred by the Act on mortgagees and raceivers duly appointed undar
the Act, except that section 103 of the Act does not apply..

Protection of third patties

No persoir {incduding a purchaser) dealang with the Trustea or & Racewer or its or

his agents:will be concarned to endguire:

(@) whether the Group Member Liabilities have become payable:

M) whether any power which the Trustes or a Recelver is burporting to

axercise has become exercisable or is beifig properly exercised:

{¢)  ‘whether ‘any money remains due urider the Secured Dabt Finarice

- Bocurnenits; of

{d)- - how any maniey paid b the Trustee or to that Receiver is to be applied.

- Legal 2019065344/ 1ANT/2030312.000055 8 -
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Redemption of prior mortgages

At any time after this Security has become enforceable, the Trustee may:

(a) . redeem any prior Encumbrance against any Security Asset; ahd/or

(bY procure the transfer of that Encumbrarice to itself; and/for-

() -seftle and pass the accounts of the prior morigages, ‘chargee " or

ahicumbrancer; any accounts so settied and passed will be, in the absence
“of manifest afror, cenciusive and binding on'the Chargat.

“The Chargor must pay to the Trustee, immediately on demand, the costs and
. expenses incurred by the Trusteein connection with any such redemption and/or
" transfer, induding the payment of any prncipal or interest,

- Contingeincies

If this Security is eiforcad at @ time when ho. amount is due under the ﬁs;é::ured
" Bebt Finance Documents Bt at & Hime when amounts may or will becdme due; the

Trustee {or the Recelvar) may pay the proceads of any recoveries effected by It

~into & sUspense accoLt,.

RECEIVER

Appointment of Receiver

'Exce-pt as provided below, the Trustes freay appni’nt aﬁy oné or more persons b be _
a Receiver of all or any part of tha Security Assets-ify

fa) this Security has 'be'c'ozﬁe enforceable; or

{b) the Chargor 5o requests-the Trastee in writing at any tima.

Any appomtment under Clause 8.1.1(a) may be by deed, under seal or i Writing.

~under its hand..

Except as provided below, any restricion imposed by Taw on the right of a

| mortgagee. to appoint a Receiver (including under section 109(1) of the Ac’z) dcesz

ot apply to this Deed

“The Triistee i not entitled to appoint a Receiver salely as a result of the oblaining
of a moratorium (or anything done with a view to obtaining a moratorium) under

section 1A of the Insolvency Ack 1986.

Removal

- The Tru‘ste’e'mav by Wrlting under its hand remove any Recélver appomt:ed by it
-and may, whenaver It thinks fit, appoint a new Receiver In the place of any-

Recalver whose appolhtment may for any reason have termiriated.

Remuneration

maximurn rate specnf‘ ed m sect an 109(6} of the Act will not apply.

- Leqal 2019063344/ IANT/ 2020312000055 g
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Agent of the Chargor

‘A Receiver will be deemed to be the agent. of the Chargor for. all purposes and

accordingly will be deemed to be in-the same paosition as a Recaiver-duly appointed

by & mortgagee under the Act. The Chargor alone is responsible for the contracts,
-ergagements; acts, Dmlssmns, ‘defaults and losses of a Recezver and for Iiabiiitias
“incurrad by a Recewer :

~ No Seclired. Party will incur ary liability (elther ta - the Chargor or o any other

persony by reason.of the appoistrment 0f 4 Receiver or for any other reason..

: Re!ﬁtmnsh!p with Trustee

To the flillest extent allowed by ey, any right power or d!scretmn ccmferred by
‘this Deed (either expressly or implidly) or by law ori a Receiver may. after. this -
‘Security becomes enforceable. be. exercised by the Trustee in relation to ay
CSecurity  Asset without first appomtmg a  Recelver and nﬂtwmhstandmg tha

appointmeant of a Recelver.

POWERS OF 'RE:‘:EWE’R

General

A Receiver has all of the rights, powiers and discretions set olit below in this Clause

I addition to those conferred on it by any law; this includes all the rights, powers -

-and discrations conferred on a receiver (or a receiver and manager) under the Act

and the Insolvericy Act 1986.

If there is 'more: than one Receiver holding office at the same time, each Reteiver

‘may {unless the document appointing him states otherwise) exercise all of the
-powers conferred ori a Receiver under this Dead individually and to the-exclusion of
‘any-cthet Recelver,

Posgession

- Receiver may take immecl:ate possessmn of, get in and callect any Securlty
Asset, _

- Sale of assets

- A Receiver may séll, exchange, convert into moniy and realise any Security Asset
by public auction or pr;vate contract and generaliy in any manner and on any terins

whichs he thinks fit.

- The consideration for any such transaction may consist of cash,. debentures or

other. obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a-lumiy sum or by instalments spread over any

- periad which he thinks fit,

. Compromise

A Receiver may settle, adjust; refer to érbi‘trﬁti’ong compromise. ahd arraﬁgé any
claim, account, dispute, question or demand with or by any parson who 1§ or claims

‘o be & creditor of the Chargor or relating in-any way to any Security Asset.
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Legal actions

A Receiver miay bring, prosecute, enforce, defend -and abandon any action, suit or
proceedings in relation to any Security Asset which hé thinks fit,

" Receipts

& Recelver may give & valid recaipt for any mories and execute any assurance o

thing which may be proper or desirable for realising any Security Asset..

Délegation

A Recelver may delegate his powers In accordance with this Deed,
Other powers
A Receiver may: -

() o all other acts and things which he riay consider desifable or necessary

~for realising-any Security Asset or inddental or conducive to any of the.
tights, powers or discretions conferred on a Recelver under or by virtug of
this Dead or law; oo '

by - exarcise in relation to any Security Asset all the powers, authorities and

B L0 e

- things which he would be capable of exerdising. if he were the absolute
beneficial owner of that Security Asset; and

(¢} -usethe name of the Chargor for any of the above plrposes.

" APPLICATION OF PROCEEDS

Al amountts from time t6 time received or recavered by the Trustee or any Receiver

. pursuant to the terms of this Deed or in connection with the realisation or
enfarcement: of all or part of this Deed will be held and ‘applied In the following.

- order:

- (a) i or towards payments or provision for all costs and expénses Tncurred by

11

the Trustes. or Receiver under or in. connection with this Deed and all
remuneration due fo any Receiver under or in connection with this Deed;

: (bj' . in.or towards payment of the Group Lender Liabilities in such order as the )

~Securad Partfes miay In their absolute discretion decids; and

Q) in payment of the surplus (if ary) to any Chargor or other person efititled

toit.

This Clause is subject to the payiment of any. daims h‘a&ting priority over this-
Security, This Clause does not prejudice the right of any Secured Party to recover

~any shortfall from any Chargor..

" EXPENSES AND INDEMNITY

“the Chargor musts

(a) immediately on dernand pay all costs and expenses (including Eé‘gal' fees)
' _incurred in cannectiort with: this Deed by any Secured Party including any

Legal.201906334.4/ JANT/ 2030312600055 .
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afising from any actual or alleged breach by any person of any faw or
regulation; and

(b) keep each of them indemnified against anv-f'ailﬂre'or cééi"ay‘ in pé’ying those
costs or expeanses,

DELEGATION

- Power of Attorney

The Trisstee or any Receiver may delegate. by power of attorney or in any other
manner to any person any right, power or discrelion exerdséble by it under this

" Deed.
Tarms

“Any such delegation may be made upon any terms (rcluding power to sub-
. delegate) which the Trustes or any Receiver may think fit.

Liability

Neither the Trustea '_na'r 'anﬁ;'lRECéi’vér' will be i'n any way liable or r‘es;jonsibfe' to the _
Chargor for any loss or fizbllity arising from any act, defauit omission ar -
misconduct an the part of any delegate or sub-delegate.

'FURTHER ASSURANCES

The Chargor must, at its own expense, take whatevar action the Trustes of &

—-Recelver may-require for

(@) - creating, peifecting or protec:tmg any secur;ty interided o be created by
: this Dead; or

{b) - facilitating *he realisation of any Security Assel, or the exercise of any -

- Hght, power of discretion) exercisable, by the Trustee or any Receiver or
_any of its delegates or sub-delegates in respect of any Security Asset,

This includes:

(&) théexecation of any transfer conveyance, asmgnment or assurance of any

- property, whether to the Trustee or to its nominee; or

(by . the giving of amy notice, . order nr direction and the making. of any -
" registration;

' w'l’iich:, inany such case; the Tristes may think expedient,
“POWER OF ATTORNEY

~ The Chargor, by way of séclirity, '.Erre'vOcaBIy' and. saver'aily appoints the Trustes,

each Receiver and ary-of its delegates or sub-delegates to be its attorney to taks

- any - action which the Chargor is obliged to take. under this Deed. The Chargor

ratifles and confirms whatever any attorney daes or purports to dO undler its
appaintment under this Clause..
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PRESERVATION OF SECURITY

: Contintuing security.

“This Security is a continuing security and will extend to the uEhmate baiance of thia -
-~ Group Member Liabilities regardlgss of any- mtermediate payment o dxscharge in -
whole or in part.

.Rainstatement

If any discharae, reledse or arrangement (whether In respect of the obligations of -
any member of the Borrowing Group (as defined in the Facility Agreements) or any
Group Member or any security for those obligations or otherwise) is made In whole
or in part on the basis of any payment, security or other disposition which is
avolded or must be restored in Irisolvency, liquidation; administration or gtherwise,

- without. limitation, the liability of the Chargor under this Deed will continue of be

reinstated as if the discharge, release or arrangement had not ocelrred.

Waiver of defences

The obligations of the Chargor. under this Decd will riot be affected by any act,
omission, matter or. thing which, but for this Clause would reduce, release or

prejudice any of its obligations under this Deed including (without limitation -and
whether or not known to it, any Group Membér or any Secured Party):

__(ei)' | any time, waiver or conseit granted to, of composition with, any Mamber

of the Borrowing Group, any Group Member or other person;

' '(b.}'  the release of any other member-of the Borrowing Group, any other Group: -

Member or any other person under. the terms of any mmpmsrtmn o
arrangement with any creditor; :

(eY  the taking, variation, compromise, exchange; rerewal or rélease of, ot

refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any member of the Borrowing Group, any Group
_ 'Memher of any other person;

:{d')' any - non-presentation - or hor-observance of - any farmailty or ather _'

requirement I respect of any mstruments or any failure-to realise-the full.
value of any sacurity;

(&) .any ihcapacity or Jack of power, authortty ar Iegal personalty of or

dissalution or change in the. members or status of any member of the
Borrowing Group; a Grolp Member or any other person;

() any amendment of any Secured Debt Finance Document or-any other -

~dotument - or secufity ncluding wathcut fimitation -any change in the
" -purpese of, any extension of or any-increase in-any fadlity o the addition

of any new facllity under any Secured Debt Finance Document of other
. document ar-security;

gy any -unenfordéabllity, llegality, invalidity or non-provability of a'ny'.

obligation of any parson under any Secured Debt Fman-:e: Bocument or any
other decument or security; or

(hy - any insolvency or similar 'prce:ee'd%ngs; :

Leigal, 2019063344/ IANT/2030312,000055 RRE




Execution Version

15.4 Chargor Intent

Without prejudice to the generality of Clause 15.3 (Walver of dafences), the _
Chargar expressly. confiris that it intends that this Security shall extend from tirmie
- to time to any (however fundamental) variation, Increase, extenslion or additior of
or to any of the Secured Debt Finance Documents andfor any facility or amount
made available under any of the Secured. Debt Finance Documerits for the
purposes of or in connection with any of the following: acquisitions of any nature; -
increasing- working | capital; -enabling distributions to' be mads; carrying out -
rastructurings; refinancing -existing fadlities; refinancing any other indebtedness;
© making facilities available to new borrowers; any other variation or extension of the -
- purposes for which any fadlity or amount might. be made avallable from time to-
~timie; and any fees, costs andfor experises assodated with-any of the foragoing.

155 Imimediate recourse

The Chargor waives any right 1t inay Have of first requiting any Secured Party (or
- any trustee or agent on its behialf) to procesd against or enforce any other rghts or -

- securlty or claim payment fram any person before cia;mmg from the Chargor under
- this Deed. This walver applies irrespective of any-law or prov s of a Secured .
: Debt Finarice Dacument to the contrary.

-15_.6- 'Apprupr-latlons

g .Each Secured Party (or any trustee or ageﬂt on.its baha!f) may at any tirrie durmg'
- the Security Period:

(a)- refrain from appiying or ehferéirig anv other monies, security or rights held
' -or.received by that Secured Party (or any trustee or agent on. its behialf)
‘against the Group Member Liabilities. or apply and enforce them in such
manner and order as it sees fit (whether against the Group Member

* Liabilities or otherwise) and. the Chargor will not be entitled to the benefit
' nf such monies, security’ or r:ghts and '

(by - holdin an interest bearmg suspensa acmunt any monjes recaived fronm the
_ Chargor_ or an accaunt of the llabllty of the Chargor under this Deed;

157 . - Deferral of Chargor's fights

15.7.1 © Unless the Security Period “has expired or the Trustee otherwise directs, the
- Chargor wili not exerclse any rights which it may have by reason of performance by -
_|t of its obligations under this Dead or by reasor of @ny ameunt being payab!e or
Tiability arlsmg under this Clauge:

(a8).  to be indemnified by any meriber ‘of the Bc}rmwmg Group or a. Group
Memher
) (b) " to c!'a'im 'ah‘y' 'cantributi'{rhffrcm ariy other guarantor of any member of tha
- Borrowing Group's obligations under the Secured Debt Finanice Documents;
() totake.the henefit (in whole or in part and whether by way of subrogatior
- or otherwise) of any rights. of the Secured Partles under the Secured Dabt

Firance: Documents of of any other guarantes of securty taken pursuant -

o, or in connection with, the Secured Dabt Finance Documents by any
_ Secured Party,

Lxgal 2010063344/ ANT/2020312.000085 . 14 .
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{d) to bring legal or other proveedings for an order requiring any mermber of
the Borrowing Group -or .any Group Member to male any payment, or
_perform any obligation, in respect of which the Chargor has given a
guarantee, undertaking or indemnity - under this Clause;

. (e)  to exercise any right of set-off against any member of the Borrowing

‘Giaup-or a Group Me":m-ber' and/for

() to claim of pmve a5 a creditor of any member of the Borrowmg Graup ora
' Group Mernber in competition with any Secured Party.

If the Chiargor receives any benefit, payment or distribution in refation to such '

rights it must hold that benefit, payment or distribution to the extent necassary to-

_enable &l .amounts which may be or becorme payable to the Secured Parties by the

Borrowing Group or any Group Memiber under or inconnection with the. Secured

- Deht Finance Documents to be repaid in full on trust for the Secured Parties and
“must promptly pay or fransfer them to the Trustee ar as the Trustee may direct for

application in accordance with Clause 10 (Application of proceeds ).
Additional security

This Security is. in addition to ard is miot in any ‘way prejudiced by any othar
guarantee of sacurity now or subsequently held by any Secured Party.

CHANGES TO THE PARTIES

" The Chargor -

The Chiargor may- not aséég’n’ oF transfer any of its rights or dblE‘g'a"tiohs'mder this

- Deed without the prior congent of the Trustee,
" The Secured Parties

Any Secured Party may assign or otherwise dispose of all of any of its rights Under -
- this Deed in actordancze with the Secured Debt Finance Docurments to whlch itis a

party.

-References to the Trustes in this Deed mclude arw successor Trustee appol nted _
‘Under the Fac:!l‘:y Agresments.

MISCELLANECUS

Covenant to pay

“The Chargor must 'bav"ér discharge the Grolip Membier Liabifities in-the manner

provided for in the Secured Debt Finance Doduments.

- Tacking

Each Lender must perform its obligations under the Fadiiity Agreements and sach
Aviva Group Member who Is a lender (howsoever described) under a Group France

. Document must perform ks obligations as lender under any Group Finance.

Bocument (as reievant) i ach case, {including any obligation to make available

further advances).
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Mew Accourits

If any stbsequent charge or other interest affects any Security . Asset, a Secured

Party may open & new accourt with the Chargor.

IF the Secured Party does not open a new accaunt, it will nevertholess be treated -
- as if it had dong so at the time when it recewed or was deemed to have received -

notice of that charge or other interest.

As from that time all payments made to the Secured Party will be credited or bs

- RELEASE -

At the'end of "the'Sacunty Perind, the Secured Partias iust, at tha request atid cost _
- of the Chargor, take whatever action s necessary ta releass-the Securrty Assets -

from this. Security.

 NOTICES

Communications in writing

Any communication to' be made under or iy connhection with this Deed miust b

made in writing and, unless otherwise stated, miay be made by fax or letter. -
Addresses

The contact details of the Chargor for any comiminication to b made of delivered
under or jrn connection with this Deed are the same as those set gut in the Fadlity
Agresments. :

. The contact details of the Trustee for any commurication to be made or delivered -

under or in connection with this Deed ‘are the same as those sat out In the Facility -
Agreements for the Trustee,

- Any Party may change'its contact detalls by giwng five Business Days' nut:ce tai the

Trustee o (in the case of the Trustee) to the other Party.

- Delivery

~Any - commun cation of document made ar de!wered by one persan to anothier
under or In connection w1th; the Finance Documents will only bie effective; :

(@) - if by way of fax, when feceived in legible form; of

by If by way of letter, when it has been left at the relevenl address or five

- Business. Days after being deposited. in the post pastaga prepaid in an
envelope addressed to it at that address;

arid, If a particular department or- officer is specified as part of its address detsils

provided under the Fadility Agreements, if addressed to that department or officer.
Any commuinication o docurnent Lo b made or delivered o the Trustee will be
effective only when actually received by the Trustee and then only if it is expressly
marked for the attention of the department or officer identified with the Trustee's

 Legal. 201506334.4/ JANT/2030312.000055 16



19.3.3

194

1941

19,40

19.4.3

195

19.5.1

19,5.2

20

2

Execution Version

signature below {or any substitute department ot officer -as the Trustee shall
specify for this purpu&e)

CAny commamcatmn or document which bea:omas effective, in. accaidance with

Clause 19.3.1 and Clause 19,32, after 5.00pm in the place of receipt shall he

- deemed only to become effective on the following day

: Electronn:-cemmumcatmn

Any communication to.be made- between the Parties under or In connection with

this Deed may be made by electronic mail or other electronic neans to the extent -
‘that the Parties agree that, unléss and until notified to the con‘%trary, thisisto bz an.
- “accepted form ef cormmunication and if the Parties:

{a) _-'nctify each other in writing of. their electronic mali address andfor any'

other information reguired to enable the sending-and recmpl: of informatmn-
by that means; and '

b) - - notify ‘each other of any change to thelr address or any: other such.

-~ information supplied by them by not lass than five Businass lays notice.

Any slectronic communication made betwaen the Parties will be effactive only
when actually received in readable form and In the case of any electronic

“cemmunication made by a Party to the Trustee only if it Is addressed irs such &
.manner as the Trustee shall specify for this purpose.

Any electronic -communication whichi- bacomes effectwe il accordance with
 Clause 19.4.2, after 5.00 pm in the place of rece;pt shall be' deemed only to
- become effective on the following day. :

“English language .

..Any communication made under of in--connection- with this Deed: must be in
~ English: _

Al othier documents pravided under or iri connection with this Deed must be:

‘@) in English; or

(BY . if not i English, and ifso req'uired by the Tristee, accompanied by a
- certified English translation and, in this case, the Enghsh transiation will -
prevall unless the decument s & oonstltutfonal statutary -or other official

- document.

 PARTIAL INVALIDITY

If, at any time, any provision: of thls Deed is or. becnmes |Eiegal, jrivalid or-
unenfdrceable in any respect under any law of any jurisdiction, neither the Iegalsty,.
validity or enforceatility of the remaining provisions. rior- the legality,- validity - or
enforceability of such provision under the law of any other Jur;sdlctmn will in any
way be affed:aé ar impaired.

 SECURITY DOCUMENT

' Each party tc this:Deed designates thils Deed ahd any other document enterec% into

by any member-of the Borrowing Group prior to the date of this. Deed as 2 -Seclrity
Document under the Fadlity Agreements.
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REMEDIES AND WAIVERS

‘Nor failure to exercise, nor any delay In exerclsing, on the part of any Secured

Party, any right or remedy under this Deed shall operate as a waiver of any such
right or remedy or constitute an election to affirm this Deed. No election to affirm’
this Deed on the part of any Secured Party shall be effective unless it is in writing;

No single or partial exercise of any right or remedy shall prevent any further or

other exercise or the exercise of any cthar right or remedy. The rights and

remedies provided in this Deed are cumulative and not exdusive of anv rghts or
- remedies. provided by law.

COUNTERPARTS

‘This Deed may be exscuted in any nuriber of counterparts and this has the same -

effect as if the signatures on the couriterparts were on a single copy of this Deed.
GOVERMNING LAW

This Deed arid any non-contractual obligations. arisirig out of of it connection with
it are governed by English law.

" ENFORCEMENT

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispite arising out of

- or In.connection with this Deed. (including a dispute relating to-existence, validity or
‘termiration of this Deed ar any non- camttactuai _obligation arising out of or In’
~ conniection with this Deed) (2 "Dispute”).

The Partics agres that the courts of England are the most appropriate and

‘canvenlent courts to settle Disputes and accordingly no Party will argue to the:
contrary.

" This Clause Is for the benefit of the Secured Parties only. Asa result, to the extent

sllowed by law:

(ay o Securad Party will be prevented'fmm taking -praceedings relating to a-
Dispute in any other couwrts with jurisdiction; and

{b) the Secured Paities may take concurrent procesdings in any number of

Jurisdictions...

Delivered as a deed on the date of this document.
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EXECUTION PAGES

Executed as a deed by PEEL
INVESTMENTS (LAND AND
PROPERTY) NO.1 LIMITED acting by

in the presence of:

Name (in BLOCK CAPITALS):
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