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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LINKLATERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7754188

Charge code: 0775 4188 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2019 and created by BEAVERBROOK ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st April 2019 .

Given at Companies House, Cardiff on 2nd April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated ?fi?”d&mﬁ 2018 and s made betwaen:
{1 THE COMPANIES named in Scheduls 1 as chargors (ihe "Chargors”); and

(2) CBRE LOAN SERVICES LIMITED (the "Security Agent™) as security trustee for the Secured
Parties (as defined inthe Facliity Agreemant defined below),

BACKGROUND:
(Ay  Each Chargorenters intothis Deesd inconnection with tha Facility Agreement (g3 defined below),

(B} lisintended thaithis document takes effect as 2 deed notwithstanding the faet thal a party may
only execute this document under Rand,

IS AGREED a5 follows:
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
Iy this Daad:

“Hett meansthe Law of Property gl 1825

"Excluded Account” has the meaning giver to it in the Facility Agreement.
"Exciuded Assets” means the Excluded Account and the Excludsd Shares.
"Excluded Shares™ Has the maaning given 101 in the Facility Agraement.

"Facility Agreement” means the £55 000,000 faciiity agreemant deted on 8 March 20019 bebween
(among othars) the Chargors and the Security Agent.

“intellectual Property™ means alliniterestisin and for

(el any patants, rade marks, service marks, desifgns, business names, copyrighis, databage
righis, design righls, domaln mames, moral rdghts, invenlions, confidential information,
wowhiow and: other intellestual property righis gnd interasts whather rogistered or
ufirggisiared;

{3 the benelit of all applicationsand rights touse such assele and

ey any ratated licences and sub-Hoences of the same,

"Urvgstments” means, in reldtidn to a Chargar_ a8l ity right, titte and intersst from tims o timein
ang o

{a) the shares describad in Schedule 2 (nvestmenist and any oiker shares fssusd in the

fulirg by any pereon.identiffied In Scheduls 2 Unvesiments) as isgudrof By such shares;

o) warranis, options and other fgnis to subsceribe for, gurchase or otherwise soguire any
such shares; and

fint any other securiies orinvestments derving from any such shares or any sharés orany
rightts attaching orrefdling o any such shares,

inedch case including any dghis-against any custodian, nomines, clearing systery or other similar
person holding any such right, s orintarest on s bahall, and all dividends and other Ralated
Fightsin relalion to the ssseis deswribed above,
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"Mortgaged Properly” means gl freshold or lgasehold property includaed in the definitien of
Seourly Assel,

Pary" means g party to this Deed,

"Receiver’ mesns g recelver or receiver and manager or adminisirative racelver in esch cgse
appeinied under this Dead,

"Helnted Rights" maans, in relation to a Security Assal

{a} any proceeds of sale, fransfer or other disposal, lesse, Hoence, sub-linence, or agreement

for-sale, transfer or other disposal, lsase, licenoe or sub-icence, of that Security Assat

{b} arty monsys of procseds pald or payvable deriving rom that Sscurity Asset;
{ey any rights, oldims, guarariess, ndeminilies, Secunily oroovenant for e in refdtion o that

Seounty Asasl

{d} any awards or judgmarnits i favour of 3 Chargor in refation o that Security Assel; and

{a) ary other assels derving from, or relating (o, that Selurily Asset.

"Belevant Gondract’ means:

{a) a-Management Semvices Agreement
by any contract referred Lo in paragraph [(bY] of clause [22.72] of the Facility Agresment; or
{eil a Development Document

"Rental Income” means all rentsl income recaived by each Chergor in conswgction with the
Propertins hald by it

"Socured Lighifites” means all present and future obligations-and lsbilives fwhether actusal or
contingent dnd whather owed joliithy or severally or In any other capacily whatsoavery of sath
Transaction Obllgor o any Becured Parly under sach Finance Doowmant,

"Becurity Asset” meany any asset of 8 Chargor which I8, oris expressed 1o be, subject to any
Securily created by this Dead, which, fof the avoldancs of doubl sxcludes the Excluded Assels,

“Seciivity Period” means the period beginning o the-dite of this Deed and ending on the dala

on which gil the Secured Liabilities have been uncenditionsily and irrevosalily paid and discharged

iy fal,

12 Sonstruction

{#) Capitalised terms defined in the Facility Agreement have the same meaning in this Deed unless
axpressly defined in this Desg,

{8y The provisions of clause 1.2 (Constryciionyol the Facllity Agresment apply tothis Deed as though
thay wers sab ool i full in s Deed excopl that references o he Facility Agreerment will bi
penstrued as references to this Deed.

{1 lnless o contrary indication appears, a referencs’in this Deed iy
A ‘wny rights ihrespectofah asset iicludey,

1AL all amounts and proceads paid or pavable;
AZEOETEA



{8} all rights to make any demand or olaim; and
(S all powers, remedies causes of astion, sscurity, guarantess and indemnities,
ineach case in respect of or derived from that assat

(i any sharg; interestina parinership o trust, stock, debenture, bond or other security
or Investment includes:

(&) any- dividend | interest or offrer distribution paid or payable;

{827 any fght, money or property acorulng or offered at any time by way of redemptions,
substitution. exchange, bonusor preference, under oplion righls or otherwise; and

{05 ary-uther rights,

i zach case in respect of tha! shars, interest, stock, debeniure, bond or other Security or
investmant: and

[ thierferm this Security means any Seourily created by ithis Deed,

(dy  Any covanant of @ Chargor under this Deed (nther than a payment obligation which has been
discharged) remaing in force during the Saourily Periad

2] The terms of the other Finance Documents ang of any other agreement or instrumeant batwean
afy Parties In relglion to sny Finance Document zre incorporaled in this Desd o ke axtant
requiret o ansure (hat any purported disposition, or any agreement far the disposition, of any
freshold or lgasehold property. containgd in this Deed iz & valid disposition in sccordance with
section 201) of the Law of Propery {Miscellanscus ProvisionsAct 1988,

{f} T the Securlly Agent considers {acting reasonabiyithal an amount paid to a Secured Parly under
a Finance Document is capable of being avoided or olhendize set aside on the liguidalion or
administration of the payer or Giferwise, then that amount will not-be considered o have been
irravocably paid for the purposes of this Deed.

g3 Unless the context otherwise requlres, a rsference 1o g Seciurity Assel includes the procseds of
any disposal of that Securily Asset

13 Third party rights

{ad Unless sxpressly provided o the sontrary in a Finonice Dogument, @ parson who s not g Parly
has no dghtunder the Thivd Parties Act to enfores or to anjoy the beénefit of arny term of this Déerd,

vy Mutwithstanding any term of any Financs Document, the consent of any persen who s nota Party
i ot required 1o rescind or vary this Desd at any lime.

{1} Any Recgiver may enforce and enjoy the banefit of any Clause which sxpressly confers righis on
i, subigct o paragrante (b above aod e proviions of the Third Parties Acl.

2. CREATION OF SECURTTY

24 General

(a] Fach Chargor must pay or discharge the Secured Liabiliias in the mannar praovidad for in the
Finance Dooumsnis,

{hY Al e seeurity orested under this Desd:
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{1 in created in favour of the Securlly Agent
{1t} s nreated aver present and fulure assets of the Chargoss,
{1ty {8 security for the payment of all the Secured Liebilies: and
{iv} iz made with yll title guarantee n accordanoe wilh thae Law of Property (Miscaelianeous
Frovisions) Act 1894,
(o} The Becurlly Agent figlds the benefit-of this Ueed and this Securily onrust for the Secursd Partias,
2.2 Land
{a} Each Chargor chigrges,
{y by way of a firét legai morigage all estates or interests In any freehold or leasehold proparly
now. owned by 14 this includes the real property 07 any) spacifisd in Schedule 3 (Rasl
Property); and
{iy {to the sxient that thay are nof the subject of a2 morigage under paragraph () abovel by
way of a first fixed charge all estaies or interests in any freghold or leasehold property now
or subseguently owned by L

(b} Areferance in this Clause 2 to 3 mortgage or charge of gay freehold or lsasehold property

includes!
{n all bulidings, fixtures, fittings and fixed plant and machinery o that property: and
[ty ine banefit of any covenants for title given or enlered intg by any predecessor i title of

the relevant Chargonin resoect of that properly or any moneys paid drpavable in respoct
ol those sovenanls,
it gach case hekd or berelicially owned by the relevant Chargor,
23 Leasse Documents

{ay  Eaoh Chargor gssigns by way of ssourity, Sublect o @ provise for re-assignment an redemplion,
all iis rights:

{43 under gach Lease Dogumant
(it in respeat of all-Rentalincome: any
{1} urider any-guarantse of Rental Income contained Inor rélating lo any Laase Document

(o} To lhe extent thal they have not been effectively assigned under paragragh {aj){i} above, each
Chargorcharges by way of e firgt fixed charge all iis rights Isted under paragraph (a)i) above.

24 investments

cach Chargorcharges by way of a Tirst fixed charge itsinteres] in all ils Investments other than
the Excluded Shares.

2.5 Plant and machmary
To the extent that they are not the subject of a mortgage or.a firsUlixed charge under Clause 2.2
{Land), each Chargor charges by way of a first fixed charge all plant and machinery owned by it
and s interestin any glant or maghingry inils possession.
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2.8
(a)

I
o

2.8
{a}

291
iy

Credit balances

Each Chargor charges by way of 8 first fixed charge allof its.rights in respest of any Account {other
than the Dxoluded Agcount), any amound standing to the credit of any Account (other than the
Excluded Account) and the debi represented by it

Each Chargor charges by way of g frst fixed charge all of its righis in respect of any aooount ithas
with @iy pergon other then the sccounts referred to in paragraph {8) above {olher than the
Exciuded Account), any amount slanding to the eredit of any such account and the debt
represaniad by it

Book dobls sto.

Each Chargor charges by way of a-first fixed charge:

() atlof s Subordinated Debi;

(b} sl oftz-book and-other debts;

o) aif othier moneys due and owing te il and

{d) ihe benefil of all nghis in relation to any jtem under paragraphs (a) to{e) above,

in gach case o the exient that they are not the subject of a first fived charge under Clauge 2.8
{Credit balsnces).

Insurances

Each Chargor assigns absolulely, subject 1o a provise for resassigrment on redemplion, sl of i
rigis under any contract or policy 8f insurance taken outby b or on its behalf or inwhich i hag an
interast [logether, e Minsurance Rights”).

To the exient that they have not been sffectively assigned untder paragraph {(a) above, esach
Chargor charges by way of a first fixed charge all of its Insurance Rights.

Hedging

Each Chargor assigns absolulely, subject 1o 8 provise for resassignment o redemplion, all of is

rights wrder any Hedging Agresments.

T the exlarit thatl thvey have ndt bgen sffectively assigned under paragraph (a) above, each

Chargor tharges by way of first fixed charge allofits rights under any Hedging Agreaments.

Anteligviual Proparty

Each Chargor charges by way of firsU fixed ohargs s interestin all its Intetlestyal Property.,

{Hher sontracts
Eaoh Chargor,

i assigns absohulsly, subjest to s proviso for re-assignment on redemption. all of s rights:
{A under each Develbpmant Doocumant
(B vrder each Relevant Gontrach and

4y pnder any dogument, agreement or instrument toowhich I and any nominge or
fristee s party Iy regpact of an investmeant, and
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{k) Yo the sitent that they have not been effectively assigned under paragraph (a¥)) above, each
Chargor charges by way of @ first fixed charge all of its rights listed under paragragh (a)(i) above.

212  Miscellzneous
Each Ghargor charges by wayv.of first ixed charge:

(&} it goodwill;

{0} the benelit of any Autharisation {statulory or otherwise) held i eonnsction with its use of
any Security Assel

ey theright o recover and recelve compensation which may be payable to i in respect. of
any Authorisation referred 0 in parsgraph (DY above;

() its uneafled capital and

Gy he benefl ofall rights in refation to any item under paragraphis (8} o (d) above.

213 Floating chirge

{a} Each Chargor charges by way of a first floating charge all its assets not otherwise sffectively
ovigaged, sharged or assigned by way of fined morigage, fixed charge or pesignment under s
Clause 2 otHar thai the Exclided Agsats,

{by Exceplas provided below. the Sscurily Agent may by written notice to each Chargor convaert the
Hoating charge orealed by this Clause 2.3 (Floating thargs) into a fiked charge s regerds any
of that Chargor's assels speofied Y that nolide (ohar than the Excluded Assefs) ik
{1 an Bvant of Defaullls continging; or
{i the Seourity Agent (acting reasonably} considers those assets fo be in danger of being

seizaed oreollunder any form-of distress, aliachment, exatulion orother legal Drodess or
10 be otherwise In jgopardy.

fed The feating charge credted by this Ulause 213 {Floafing shorge) may not be converied into s
fixad charge solely by reason ob
{1} the obtaining of & moratorium, ar
{ity anyithing dons wih a view 1o obldining 8 moratorium,
urder gaction 1A of the nsolvency-Ach 18988,

ABBORTEAY

£ charges by way ofa fest fizedoharge all of s rights under any other document, agresment
orinstrumerit{o which it is a party exceptio tha extent that'it s subjectio any fixed security
cregied under any other term of this Cleuse 2,

provided Ihat there shall be no requirement for 2 Chargor (o assign or charge any Relevant
Contract I () such Rglevant Contract containg restrictions or condiions on assigrment or
charding, and (yy I requested by the Securily Agert, the Chargor has used its ressonable
endeavours for a perod of not less than 15 Business Days tw obizin & walver of any such
restrictions or congditions,
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(e}

{er)

37

4%

4.4

The floaling charge oreated by this Glause 213 (Flealing charge) will {in addiion o the
circumstances whan this may oceur under the general law) automatically convert into a fixed
charge over all of a Chargor's assels {other thanthe Excluded Asselsiil

s arn adminisirator 8 appointsd ofF the Becurily Agent receives writen notice of an intention
o appoint an admiinisratior m respectof that Chargor,

(i) that Chargor creales any Security in breach of Glause 3.1 {Secwrity) over any Security
azsatl subject o a fleating chargs; or

{iid aty expropriation, attechment, seguestration, distress or exacution affects gy such
Security Agsal having an aggregate vaive.of greater than £100.000 {or its sguivalent in
othar surrencles | andwhich sre not discharged within 10 Business Dave.

The floating charge created by this Clduse 213 {Fleating chargels 2 gualifying floating charge

for the purpose of paragraph 14 of Schedule B o the Insolvency Aot 1988,

Limited Hacourse

The Excluded Assets shall rot be subibot to any form ot execulicr or altachrvent of oliver recourss

whatsoever i réspettolany Habiifty of any Transadtion Obligor undsr the Finanse Documents,

RESTRICTIONS. ON DEALINGE

Becusity
Exceptas expressly allowead underthe Facility Agreement orihis Deed, no Chargor shall creats
or permit-to subsist any Securily amany Securily Asset

Disposals

Excapt as expressly aliowed under the Fasility Agreement or this Deid, no Chargor shall enter
irto-a single-transaction or @ serfes of transactions (whether related.or not and whather voluntary
of Involuntaryy o dispose of allor gy part of any Security Asssl

LAND

Motices o tenanis
Each Charger must

{7} sarvea notice of @gsignment, substantially in he form of Schaduls 4 {Forms of Lefter for
Gorupativral lerants), on each terent of is Morgagsd Properdy {or the avoidance of
doubt, excluding any guest of the Holelbor employas), sueh notice tobe served,

{1y on thedate of this Deed for all ternanisin place on that dale; and
{ily, for any new tenant, promptly unod such lenant-entering into g Lease Document
wrvd

{2} use its reasonable endeavours 1o ensure that eath such tenant aeknowledges that notice,
substaniially inthe form of the acknowledgment sitached 1o that notice,

Acquisitions

2 Chargor acguires any freshold or leaseheld provedy in England and Wales inacoordance with

the Facility Agreement afier the date of this Dead it must:

AZBUBTHA1



4.3

oh

N

{a] promptly notify the Securily Agent

)] gromotly on reguast by the Securlly Agent and gt the reasonable cost of the relevant
Lhargor, executs and deliver to the Security Agent a-legal morlgage over that property in
favaur of the Seourity Agent in ary form which the Seourity Agent may reasonably requirs;

arnd
(el
{1} if the title to that eshold prleasehold property is registered al the Land Regislry
or reguired to be so registered, give the Land Fegistry wrilten nolice of thet legal
murigages; and
{i) if applicable, ensure that that legal morigags is corectly noted againgt that tille in

the titfe register atthe Land Registry

Land Haglstry
Eackh Chiargor consenis foa rastiidtion o the Dlowing tarms being entered ints on the Ragister of
Title relating o ils Morigaged Properly regiztered at the Land Fegistry:

"Moo disposition of the registered estate by the propristor ofthe registerad estaie 510 beregistarsd
without & writlen consent signed by the proprietor for the Hme being of the charge daled
L, b Favour of [ ] referred {olin the charges regisler or their conveyancer,
{Siandard Form Py

Dreposit of title deeds

Each Chargormust immediately:

{ar) deposit with the Security Agent all deeds and documants necessary to show good and
markstabils fitle 10 any of Uy properly referred 1o i Claves 4.2 [Meguisiionsy {the "Tile
Documents”™y o

(b} procure hat the Tile Documents are hald o the order of the Secuity Agent by a thm of
solictors approved by the Securlty Agent (aoling reasonably) for that purposs.

INVESTMENTS

Dleposit
Egch Chergor miust on the date of ihig Deed or gromplly Tollowing the ascquisition of any
Investmenis{as applicablat

Loy dapositwith the Seourity Agant, or-as the Securily Agent may direct, all ceriificates and

other documeants of title or evidence ofownership In relation to s investments; and

(I} gxeculs ard deliverio the Secourity Agent 8 shiaretramsfers and dther dodumanis which
may be requesied by the Securlly Agent in order 1o enable the Sscwily Agent or ds
nominees 1o be regislered as the gwrer of or oltherwise oblain g legal file o is
investmanis,

Calls
Each Chargor must pay &l calls or other payments dus and payable in respeot of any of is
invesiments in acoordance with the termsof tha Facliity Agreament.
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8.3
{a)

5.4
{a)

(b

(e}

it 2 Chargor fails (o do so, the Securlly Agent may pay the ealls or other payments In respect of
any.of iis Investments o behall of thel Chargor, The relevant Chargor must promptly on request
rélmburse the Securily Agent for any gayment made by the Seourity Ageni under this Clause 5.2
{Calls)

Lither obligations in respect of Investments

Each Chargor must promplly-send a ooy 0 the Securlty Agend of, and comply with-all reguesis
for, information which is within iis knowladge and which are wade under any faw orregulation or
any similar provision contained 0 any articles of association, partnership agresment, trust
instrumant or other constiulional documant, or by any listing or dther authofity, relating to any of
its investmants. i it falls to.do g0, the Security Agent may elect to provide such information as it
may-have on behalt ofthe relevant Thargor

Each Chargor must comply with all other conditions and obligetions-assumed by iUl respect of

any ol its investments in acoordanios with the term&of the Faollily. Agresment.

The Securlty Agentis nol obliged o
{1 perform sy obligation of the relavant Chargor
iy make any payment

(i) akd dny énguiry as to the nature or sufficlency o any payment revelved by it or the
retevant Ghargor; or

{iv) presant ar file any olaim or lake any other aclion (o collect or enforse the payment of any

amaount o whish it may beentitiad under this Daed,
in respefl of any.olfils Investments.

Yoting rights

Before-this Seourity besomes enforcsable:

{1y the woting rghls, powers and othier rights i respact of s Investmants will be exercized:

{A by-the elevant Chargor or

(B if exerssable By the Ssourlly Agent, i any manmer which the ralevant Ghargor
may dirgctibve Securily Agenlin writiiig, and

{i) gl dividerdds, distributions or othgr income pald or payable inrelation 1o any invasiments
in agcordance with the Facility Agreemant must'be paid into the General Account,

Each Chargor must indermnify the Sscurily Agent agalnst any loss or llability: incurred by the
Security Agent ag a consequence of the Security Agent acling in respect of any of its Investments
as permitted by this Deed on the direction of thal Chargor.

After this Security has become enforceabls, the Securily Agent may exercise (in the riame of the
ralevant Chargor and without any further consent or authiority on the part of that Chargor) any
voting rights and any powers or rights which may be exerdisad by the legal or beneficial owner of
any Investmant, any person whoisthe holder of any Tnvastment ar otherwise,
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& ACCOUNTS
g1 General
I this Clauge § "Account Bank” means a poerson with whom an Account is maintainad under the
Facility Agraemant,
8.2  Book debts and receipts
(8] Each Chergor must get in and resfise s
(i arfounts due frGm tenants’ or any cther oocupiers of its Morlgaged Properly; and
(i) bodk and other debls and ofher moneys dus and owing to it
i e ordimary course of s busihess-and held the procsedy of the geliing in and realisgtion funt)
payment imto an Account I required in stcordance with paragraptt () below) on trust for the
Sacurily Agent,
{ Each Chargor must pay alt the procesds of the geilling in and reslization into am Account in
socordance-with the Faclity Agresment or stherwise wilh the consent of the Securily Agent,
8.3  HNotices of charge
Each Chargor mush
{ai oy the date of this Deed or promptly after the gpening of any Account, serve anotice of
charge, subsiantially in the form of Schedule 8 {Forms of Lelfer for Acoount Bank), on
gach Account Bank whith holds an Account {ether than the Excludetd Account) inriglation
toy which that Chargor has any rights; and
{3 use s regsonglile endeavours 4o ansurs thal sach Account Bank acknowlsdges the
notice, substantially in the form of the acknowigdgment attachad o the nolics.
7. HEDGING
EBach Chargor must
{a) on ihe date of this Desd or promptly after the eniry into - a Hedging Agreamant, serve
notice of assignment, subgtantially in the form of Schedule 8 (Forms of Letler for Hedge
Counterparty), on esth countgrpaity 1o g Hedging Agreerment {o which that Chargoris a
parivand
(b} use iis ressenable sndeavows lo ensure tha! such courterparty  ackriowledyss that
notine, aubstantislly intheform of the acknowledgment attachad to'the notice,
8. IMBURANCES
Fach Chargor must
=] on the dale of this Deed orgrompily aflerthe entry info any Insurance, serve a nolice of
assignment, substantielly in the form of Schedule 7 {Forms of Letter for Insurers), oneach
countarparty o anoinsurance nowhideh it has an intéresl; and
(b3 use s reasonable endesvours o ensure thal such counterparly acknowiadges {het
motice, substantially inthe form of the acknowledgment aliached othe nolice.
AHEOBTELT
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DEVELOPMENT DOCUMENTS
Each Chargor must, gt the request of the Security Ageni:

{a) onthe dateof ihis Dead or promplly after the adbry into any Development Document serve
a rofice of assifnment, substantialiy In the form.of Schedule 8.(Forms of Letter for Other
Contracis). on the Contractor and each Consultantin reigtion loa Development Document
to which | is g parly and under which that Chargor has any rights; anpg

{8 uEd e reasonable endeavours o angtns hhal each such counletpirty acknowledoss thal
reitics, substantally inthe form of the acknowiedgement allached 1o the notice,

0. OTHER CONTRACTS
Each Chargor must, at the requast of the Securlty Agent:

{a) {except ingafar as.a notice of gssignment s required o be served under anothar provigion
of thiz Deed) at the regusst of the Security Agent, piomotly serve e notice el assignment,
subsiantally in the form of Schedule 8 {Forms of Letler for Otfer antracts], on sach
cournterparty o a contract referved to'in Clause 2.3 (Lease Documeants) or Clause 2,11
(Other coplraidiay n fach case inrelation owhich hat Thargor has anyrights, and

(b} use-its reasonable endeavours lo ensure thal sach such party acknowledgas that nolice
{if required), substantially in the form of the acknowledgement attached o the motica,

11, WHENSECURITY BECOMES ENFORCEABLE

1.1 Eventol Default
Thiz Security will become immadialely enforceable it an Event of Defaultoceurs and is continuing.

1.2 Discrefion
Adter this Sdcurily Has pecome anlorceable, the Securily Agentray enforce all or any part of this
Securily In ahy manter it s8es it or g indtructed in adcordarics with the Pagility Agresment

T3 Siatutory powers
The power of sale and other powers conferred by section 1071 of the Act, as amendad by this
Dreed, will be immadistely exergisablaal anyime afler this Security has bécome anforsesbla

12, ENFORCEMENT OF SECURITY

121 General

(&} For the purposes of all powers implled by statute, the Secured Lisbillles gre deamed o have
become due and payableon the date of this Deed,

i) Secvon 103 of the Act {restricling the pows? ©f gale) and section 83 of the Acl {restricting the right
of consolidation) do totapoly o this Securily.

5] The stalutory powsrs of feaging conferred on the Sgoudiv Agent are extended so as o sufhorise
the Security Agent to lease, make agreements for loases, accept swrenders of leases and grant
Splions ay the Seourily Agent may think it and without the need o comply with any provision of
seclion 89 -or saction 100 of the Ach
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Mo lizbility as morigages in possassion

Naither the Securily Agent nor any Redeivar will be lable, by reason of antering inlo possession
of 5 Security Asset tp account as morlgages in possession or for any loss on reslisation or for
any defaull or omission for which a morfgeges’in possession might be Hable,

12.3 Privileges
The Securdly Agent and each Receivér s entilled to all the righis, powers, privilages and
immunities conferred by the Act oo morigagess and recelvers duly appoinied under e Aol except
that seclion 1030 the Act does not apply.
2.4 Protection of third parties
No gerson {including 2 purchaser) degling with the Bacudly Agent or a Receiver or i1s or his/her
agenis will be soncermed o ennuire
(&) whether the Secured Liabilities have baoome payalile;
{B1] whethisr any power which e Seourily Agent or & Receiver s purporting o sxerciss has
bacoms sxarcisable or s being properly exercised,
{oy whather any monay remains dus-under the Finence Documents; or
fa) how any money paid (o the Sedurity Agent or to thel Receiver 15 1o be applied,
12.5 Redemplion of priot morigages
{8} Al any Ume after this Sscurily has become snforceable, the Sacurity Agent may,
{1 redasm any prior Securily against any Secunily Assel and/or
{ii} procure the ranslar oFthat Seouriy 1o dealf dndior
(i sditte and pass the acoounts of the prioe morigages, chargse OF sncumbiincen. any
acoounis so ssttled and possed will be, in the absence of manifest error, conclusive and
Binding oneach Chargor.
by Each Ohargdr mist pay o the Securily Agent, promptly on demand, the cogls and expenssas
incurred by the Security Agent in connection with any such redemption sndior ransfer, rgluding
the payment ol any principal.or inferest,
148 Gontingancies
fFthis Security is enforcad at a time whan no amount is dus under the Finance Documents bul at
a time when amounts may or will become dus, the Security Agent {or 2 Racaeiver) may pay the
proceeds of any recovaries eﬁemsd by it into 8 suspenss.account orother account sslected by it
12.7  Finagncial collateral
{ay  To the extent that the Seourfly Assels conslifute "fnancial collatersl™ and this Deed and the
ohligations of any Ghargor under this Deed constitule s "securily fimancial collatera) arrangemant”
{in sach cage, for the purpdse ol and sz defined iy the Finencial Gollateral Arrangemants [(No. 2}
Fegulations 2003), the Security Agent will nave the right after this SBecurity hed bDecoms
enforoeabie o appropriste all or any pan of that dinencial collateral in ortowards the satisfaction
of the Secured Ligbilitias.
)] Where any financial collgteralis gopropriated:
AIBOBTEA



{4 if fLis listed or raded on 2 recognised exchange, its value will be taken as being the valus
at which i could have been sold on the exchange on the date of appropriation; or

(i in mny other case, ity value will Be such amount as the Securily Agent regsonably
delarmines having mker into account ddvice obleined by U fom an indspendent
commercial property adviser, investmant bank or agcountangy firm of nationa! standing
selacted by lt,

and sagh Finance Party will give credit for the proportion of the value of the financial coliateral
appropriated to g use.

13, RECEWER

131 Appointment of Fecsiver

{mi Except as provided betow, the Security. Agent may appoint any ong or more. persons o be a
Receiver of 81 of ary parl ofthe Secily Assets il
{1y this Securlty hes bacome enforceabla; or
{if} ary Ghargor so requests to the Security Agant at any dme.

(I} Any appointment undler paragraph {8) above may be by desd, undel seal o i writing unider iis
s,

{} Excopt as provided Below, any restriction imposed by law on e right of 3 mortgages 1o sepoing
a Receiver (including under section 108(1) of the Acty doss not apply fo-this Deed.

{chy The Seeurity Agent is nol antitied o apdoint 8 Hegeiver solaly as g result of the oblaining of =
riwratorium {or anything done with & view to oblaining @ moratoriumn) under section 1A of the
Insotvency Act 18986,

{e} The Securlly Agent may not appoint an adminisirative recelver (as defined in saclion 28(2) of the
Insolvency-Act 1888} over the Seourily Assels iffhe Securily Agentia prohibited from so doing by
seclion 724 of the Insoivenoy Acl 1888 and no excapiion o the prohibifion an appainting an
adminizirative recelver appliss.

13.2  Remodwval
The Security Agent may by wriling under-its hand {sublect to any requirsment for an order of the
sourt i the case of s adminstrative receiver) remove any Recelver aopointed by If and may,
whgnever if thinks fit, appoint & rew Recelver in the plare of any Receier whose appdintmeant
gy tor gry reasen have erminated.

133 Remunerstion
The Security. Agent may {(ecting reasonablyy i the remuneration of any Receiver sppointed by it
and the maximum rate goaciied insection 1088 of the Act will notapnhy

134 Agent of the Chargors

{ap  AFsceiver will be deemed to bethe agent of therelevant Chargor for all purposss and aceordingly
will b deemed o bein the same position as 8 Revelver duly appoinigd by a morigages undarths
At The ralevant Chargor dlond is redponsibla for any contracts, engagemaends, acts, omissions,
defaulis and losses of a Recelver and for any liabilitizs ingurred by a Receiver other than those.
arising as 2 gonsedquence of the grogs negligence. frawd or wilfidl miscondust ol the Receiver,

ARERETAAY
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13.85  Relationship with Secunity Agent
Tir the fullest extant allowed by law, any right, power or discretion conferred by this Deed (gither
gxprassty orimptiedly) orby law on & Recelver may after this Becurily becomes enforgeable be.
exsrcised byihe Security-Agentinrelationto eny Securily Assel without first appointing & Receiver
and notwithstanding the appointment of a Receiver,

14, POWERS OF RECEIVER

140 General

(e} AReceiver has sl of the righls, powers and discrations sel out balow in this Clause 14 i addition
Aothose conferred on i by any law, This includes:

i frthe case of an adminstratlive recelver, all the rights, powers and disoretions conferred
on-gh administrative receiver under the Insolvengy Act 18988, and.

{it) otherwise, all the rights, powsrs-and discrations conferred o s recelvar fora recelver and
managerjunder the Act and the Insolvency Act 18886,

{3 i there fs more than ons Recelvsr holding office at e same time, sach-Fegeiver may {uniass the
documeant appdinting himiner stales otherwise axercise all of the powsrs conferried on.g Recaiver
underthis Dead individually and to the exclugion of any other Recaiver.

142 Possession
A Receiver may (gke immediate possession of, get in and reslise any Seourity Assel,

4.3 Garry on business
A Recaiver may carryon any business of any Chargor iy ary manner e/she thinks Bl

1.4  Employess

{3} A Receiver may appoinh and discharge managers, officers, agenls, accounianis, sarvanig,
workmen and athers for the purposss of this Deed upon such terms as fo remuneralion or
otherwise as hefshe thinks fit

iy A Receiver gy digchargs any person appointed by any Chargor

14.6 Borrow money
A Recever may raise and borrow money either unsecured or-on the security of any Security Assel
sither in priorily o this Security or otherwise and generally on any lerms and for whatever purpose
wivigh Hadshe thinks fit,

146 Sale of assels

{a} A Recsiver may sall, exchange, converl inlo money and regliss sy Sacurily Asgel by public
augtinn or phivets contract anid generglly I any manner and o dny terms which fhafshe thinks fif

{by Thg consideration forany such ransaclien may consied of cash or non-oash-eonsiteration ang
any such gonsideration may be payable In s lumg sum or by instalments spread over any paripd
wihich halshe thinks il

AIBHETHAT

Mo Ssoured Parly will incur any lighility {sither to any Chargor or o gny other pargon) by reason
of the appointmant of 2 Receiver or fof gny other fepstn ofber than any lisbility grising ad 2

consequence of the gross negligence, fraud orwilful misconduct of such Secured Party.



(ol Fidiuras, other than landlerd's fixtures, may be severed and sold separately from the properly
containing them without the consent of any Chargor,
147 Leasses

A Receiver may el floence of-hive oul any Security Asset for any term and at any rent {with or

without g premiuvm) which hefshe thinks fitand may acoept a surrendar of any lease or tanancy of

any Securily Assel on any lerms which hefshe thinks fit {(including the payment of money Io a

feggee or tenaht on 8 strrender)

TEE  Compromise

A Recelver may setile, adjust, refer o arbitralion. compromise and arrange any claim, acogunt,

dispute, guestion or demand with or by-any péfSonwhois of claims to bee oreditor ofany Ghargor

of felating iy any way o gny Sscurfy Aszel,

4.8 Legalactions
A Recaivermay bring, progecuie, enforce, defend and aandon any aclion, suit ér provsedings in
relgtion idany Security Assel which heé/she thinks §it

1410 Receipts
A Racewer rray give 2 valid recelpt for any moneys and execule any assuranice or thing which
may be proper or desirable forrealizing any Securily Asgel

1Y Subsidiaries
A Receiver may form a Subsidiary of any Chargor and transfer o that Subsidiary any Security
Aszel

14,12 Delegation
& Recsiver may delegate higfher powers in accordancs with-1his Deed.

413 Lending
A Receiver may tend money oradvance creditio any parson,

14 14 Protaction of ssseiy

ARecaivar may;

7} effact arty repalr or fnsyrance and do any othdr acst which a Chargor might do i the
orchinary condiuct of its businéss o protect of ém;ﬁrava any Saecurity Assel)

) commances andfor complels any bullding cperation; and

{1} apply for and maintain any planning permission, building regulation spgroval or any othar
Authorisalion,

in egch case as ha/she thinks it

1415 Other powers

A Faceiver may:

{al do all othér adls and things which hel/she may consider necagsdry ordesirabite for realising
any Security Assel orincidantal or condusive 1o any of the rights, powars or discretions.
conferred on g Recgiver undar or by virtue of s Deed griaw:
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b} exercise in relation 1o any Securily Asset all the powsers, authorities and things which

helfshewouid be capable ofaxercising iU hefshe were the gbsolute benafivial pwner of that
Securily Assel; and

(¢} use the nemd of eny Chargor for sy of the above purposaes,

APPLICATION OF PROCEEDS

Al dmounis from time o fime recgived o recovered by the Seourlly Agent or any Reoslver
pursuant o the terms of this Deed or in conpeclion with the realisation or enforcement ofall or

part.of this Securily will beheld by the Security Agent and applied in accordance with the Facllity
Agreafent. This Clause 15

(@) ig sublecttothe paymentofany claime-having goriodly over this Sscurily; and
(B doss not prejudics the rdght of any Secured Party o recover any shordfall from any
Chargorn

EXAPENSES AND INDEMBNITY

The provisions of Clauses D181 {C0sls and Expanses) and (V4 4] (ndemnily fo the Security Agent)
of the Fagilily Agreementare incorporated info His Jeed agif setoulin fulb mulalis mulandis. save
that any reference therein tothe Borrower shall be a reference o each Chargor

DELEGATION

FPower of Atlorney

The Security Agent or any Regeiver may, al any me, delegate by power ol allormey or olberwiss
toany person ior any peried all or any fght, power, authorlly or disoration exercisable by it under
this Dead.

Terms

Any such delegation may be made upon any terms and sondifions {dncluding the power to.sub-
delegateland sublect io any reslriclions that the Seourily Agent or tha! Recelver (asthe casse may
nel may, in e disoration, think fitin the interests.of the Secured Parties,

Liability

Neither the Seourily Agent nor any Hecelver shall be bourd Io supervise, or be in any way
respanisible for any damages, costs or losses inourrer by reason of any miisconducl, omission o

dufaull on the-parl ©f any sugh dalegate or sub-delegata

FURTHER ASSURANCES

Cach-LDhargor must promptly, st s own expense, ke whalever aclion the Seourity Agent or g
Recelver {acting reasonably) mey raquirefor

£ creating, perfecting or protecting any seounty over any Securily Assal; of

iy facifitativg the mealisation of any Secudly Asset. or the exergise of any rght., powst or
digeration exercigable, by e Seourily Agant or any Bedelver or any of inelr redbadtive
delegates or sub-delegales in raspect of any Securily Assel

The action that may be regquired under paragraph {a) sbove includes:

18



{1} the execution of any maortgage, charge, transfer, conveyance, asslgnment or assurancs
of gny asgsdl {(othet than the DExoludad Azssis), whether o the Seourity Agent or {gits.

noinges; or
(i the giving of any notice, order or direction and the making of any Sling orregisiration,

whish, in any such case the Seourity Agant may consider necessary.

18 POWER OF ATTORMEY
Each Chargor, by way of seocurily. revocably and severslly sppoints the Secyrily Adent, sach
Recelver and any of thelr respective delegates or sub-delsgates fo be its alforney with the full
nower and authorty of that Crargor o, while an Event of Defaull s continuing, sxecule, deliver
and perfet sildesds, instruments and olhsr doouments i 88 ngme and othidrwisg on it Behalf
and io do or cavseto be-done all acts and things, in each case which may be raguired or which
any attorney.may inits absolute discretion deem necessary for carrying out any obligation of that
Chargor under or pursuant 1o this Deed or generally for enabling the Secwrily Agent or any
Regeiver to exercise he regpactive powears conferrad on them under any. Findnes Document or
by law. Each Chargor ralifies andeondfirmg whaleverany atiomey does or purparts to do under s
appeintmant-uider this- Clause 18, provided, In each case, that such acls were not carriéd oul by
such Attorngy with grossonggligence o in default of the provisions of this Deed,

200 MHSCELLANEDOUS

20,1 Lontinuing Security
THis Security 13 a8 continuing security and will extand fo the ultimate balance of e Secured
Liabilities regardless of any imarmadiate payment or dischargs in whole orin part,

202 Tacking
Each Lender must perdorm s obligations under the Facility Agreement {Including any obligation
o make avaiable urther advances).

203 Hewaoiounty

{ay tFany subsequent charge or other intersst affects any Securlly Assal, & Becured Parly may spen
T naw.account with any Thargor.

(b if that Becured Parly does rolopan 8 ngw acoount, hwill nevartheless be reated as i itbhad done
56 a8l e tme when breceived or was deemed 1o have received notice of thet charge or other
interest.

) As from that time all paymenis mada to that Secured Party will be credited or bis treated as having
begn cfgditad 1o the rew 40800nt and will not operate 10 reduse any Secured Liability:

204 Time deposits
Without prejudice (o any right of sst-off any Sscdred Parly may have under any other Finange
Trocument or otherwise, i any tme devosil matures’ or any account eny Chargor hias with any
Seoured Parly within the Bacurity Perlod whent
{al ihis Security has Degome enforcesbls; ang
{5 ner Secured Liability 4s dus and payatle,

AZBOBFRSY
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(&)

(&)

(e}

{d}

that ime deposit will automatically be renewed for any further maturity which that Secured Party
considers sppropriate.

HMatice to Chargors

This Deed constitutes notice iIn writing 1o each Chargor of any charge or sssignment of o debt
owed by that Chargor to any Transaction Obligor and contained in any other Sscurity Document;
RELEASBE

Attre end ofthe Ssourity Period, the Finance Parties must, proniptly foliow g the reouest dnd at
e cost of sach Chargor, ek whalever actio 1§ necessary to release s Bacurily Assets from
this Sacurity. re-assign dny rights gssigned under this Deed, retum all deeds and documeants of
fitle delivergd to the Security Agent under this Deed and execule dand deliver such further deeds
or-decuments as each Chargor may reasonably regquire v order to give effert o this Clause 21
{rectuding, withiaul Hmilation, any filings reguired 1o be made in order to remove the resiicion
referred (o in Clause 4.3 { ':.i.afw’_ﬁ?ag;;z'sf%};}},

GOVERNING LAW AND ENFORCEMENT

Tris.Deed and any non-contractual obligalions arising out of or i connection with it are governed
by English faw.

The cdurts of England have exclusive jurisdiclion 1o seille any dispute arising oul of or in
sonnection with this Oeed {including a dispule relaling to the existence, valldily or termination of
this Deed (or any non-contractual-obligation arising out of or in connection with this Agreament)
{a "Disputa™),

The Partles agree that the courts of England are the miost appropriate and convenient courts 1o

sattle Dispulasand accondingly no Parly will argus-to the contrary

Motwithstanding paragraph (b)) sbove, no Finance Party shall be prevenied from taking

thaFinance Parties may take conourrent procesdings in any number of jurisdictions,

THIZ DEED:has been execulad and defivarad-as a deed on the date stated al the baginning of this Dead,



Mame of Chargor

HBaaverbrook Estates Limited

Lengshot Tharkiay Courn
Limited

Mizkleham Qowns House
Lirnited

AZROBTEAS

SCHEDULE 1
THE THARGORSE

Jurisdiction

England and Wales

England and Wales

England and Wales.

14

Registration number.{or
sguivalant, if any)

07754188

07457718

1UB01E7Y



Mame of Chargor

Longshot Cherkley
Court Limited

Longshot Cherkday
Court Limiiad

ASBGEY 84

SCHEDULE 2

HVESTMENTS
Mame of issuer of shares Mo, and type of
shares
Beaverbrook Dsiates Limited 1 Ordinary Share
Mickisham Downs House 1 Oridinary Share

Limited

20

Held in certifind form



Chargor

Longshol Charkley Court
Lirmitad {_wmmmy mumiper
O74BFTAEY

Longshel Cherkisy Court
Limited {company number
GTABT71EY

Longshot Cherkisy Soun
Limited (zompany nuniber
G457 718)

Micklatmm Downs House

Limbad {(ompany fumber

10501879

ASBOETRA

SCHEDULE 3
Real PROPERTY

Description of Property
Part ofland and bulldings
known as land forming part of
Mickleham Downs, Mickleham

CHarkley Court, Reigate Foad,

Leatherhead, KT22 80X

Cherkley Estate on the south
side of Reigata Road,

Leatherhesd

Migklsgham Dowfs House,

Migklaham Dowrs, Dorking

RHEBOP

Title No.
SY 544230

BYEBa138

BY L3302

SYFBIET2



SUHEDULE 4
Forms 0F LETTER FOR DCCUPATIONAL TENANTS
To {Ogoupationat tenant
Copy: CBRFE Loan Services Limited {as Security Agant as defined below)
[ate]
Dear Shy,

N FProparty address)

Heourity Agresment dated | P between, among others, [Chargodd and CBRE Loan
Bervices Limited {the "Security Agresmient”}

“Lease’)

This letier conslituies nofice to you that under the Securily Agresment we have assignad By way of
sscurity {subjett W & provisg Tor re-assignment of redempltiony o CBRE Loan Services Uimiled {as
yustes for the Segured Parties as refered toin the Security Agreement, the "Secourity Agent”) gl ouwr
rights under the Lease.

We canfirm thab

{n} wa will remain Habis under the Lesse o perform all the obligetiony sgstumed by us undar the
Lease; and

by pone of the Securily Agent, its agents,any receiver or any other person will at any time beunder
any obligetion or labiily o voU bnder or invesgect of the Lease.

We will aleo rermain entiled 1o exergise gl gurrighis, powers and dizgorgtions under the Leasa, and you
should continue to give notices under the Lease to us, unless and unlil you receive notice from ihe
Segudly Agent to the conlrary steling thal the securily under the Securily Agresmant has hecoms

erforceable. In this event, all the fighis, powers and discrations will be exarclaabls by, and &l ndtices
must be given-io, the Securlly Agent or as W diecis,

The instructions in-thig letier apply untll vou recsive notice from the Becurily Agent o the conlrary and
notwithsianding any previous inslruciions glven by us,

The instructions in this lelter may not be revoked or amended without the grior wiitten consent of the
Seourily Agent

This letter and any nop-coniractual obligations arising out of or in commection with It are governed by
Erglish law.

Plegsa confiem your agraemant o the above by signing thi gttached acknowledgemant and ssturning it
to ther Security Agent at Hendetta House, Henrigtta Place, London W16 ONB with a copy tous.

Yours faithfully,

{Authorized Slonatory)

o hargor]

AARET 4
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ACKNOWLERGEMENT OF DOCUPATIONAL TENANT

To CBRE Loan Services Limited (as Senurity Agent)
Altanlion: I
{[1ate)
Degr Sirs,
Hat [Froperty sddress]

Sepcurlty Agresment dated | | between, among others, [Shargos] and CBRE Loan
Sarvices Limited {{He "Security Agreement’)

We. confirm receipt from [Chargoer] (the "Chargory of & notice dated |

refation tothe Lease s delingd in the Nolice).
We confirm that we:
fay  accept theinstructons contained inthe Nolice and agres 10 comply with the Notioe: and

{by  have notreceived any notice of any piiorsecurity over the Lease orihat any third parly has or will
hiave any right or interestin, or has made or will be making any claliim. or demand or taking any
action inréspect of, the rights of the Chargor under orin respect of the Léage

This letier gnd sny nonccontractual obligations arising <ut of or i donnection with T are governsd by
Engliah isw.

Yours faithifully,
For

[Cocupational tlepani)

ABBOBTEAY
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BUHEMHAES
Forms oF LETTER FOR ACCOUNT BANK

T LAccount Benk)

Copy: CGBRE Loan Services Limited {as Security Agent as defined balow)
[Date]
Déar Sirs,

Security Agreement dated || 1 between, among others, [Chargor] and CBRE Loan

————————

Services Limited (the "Sscurity Agreement’
This lstier constifules notice Io you thal under the Ssourily Agreementwehsve charged (by way of a first
fined chargel in favour of CBRE Loan Services Limited fas frusies Tor the Secured Parties as refersd 1o
in the SBecurity Agreemant, the "Security Agent™) all aur rights in respent of the following ascounis, amnd
any amount standing lo the dredit 8T such accounts, maintaified By us with you (the "Acoounts™:

Aonaunt name Acoount number Sortoode

[+] ' (o] (o]

[The provisions of this notice do mot apply in respact of our account with account number [

. land
ﬁfjﬁ Cﬁd%iww“? “%}@ ”ﬁ}i{‘:iiifﬁ&ﬁ &Gﬁﬁﬁﬁt”}é

Weirtevocably instruct and authoriss vou e

(a1 disclose 1o the Secuity Agent any informatlion relating 1o any Accouni reguesied from you by the
Beourity Agent;

{h} somply wilh the terms of any written nolic® or instruction refaling v any Acoount ressivaed by you
from the Securily Agant

{e) hold albsums standing fothe oredit of any Acoount fo the order of the Security Agent; and

{di} i respact of any Account other [« {the "General Account™), pey ur relsase any sum standing o
the credit of any guch AcCountin accordancs with the wrillen Instrudtions of the Seourity Agent

We gre net parmitad loowithdrew any amount rom any Account other than the General Account without
the prior written consent of the Security Agent.

I respect of the General Account, we are permitted o withdraw any amount fromrthe SeneralAcoaunt
for any purpdse unless and Uhil youreceive a nolive from the Security Agentto the contrary sigling that
wg are nolonger permitted o withdraw any amount from the General Accountwithou! e gonsent. W and

from the date on which you receive any stch notics, we will not be permiited to withdraw any amount

from the General Acoount withoul the prior writlen Sonsent of the Secunity Agent

We aoknowiedge thal you may comply with e instrucdtions in this letied without any Turther permission
freom g,

The instructions i this letier may nol be revoked oramended without the prior written consent of the
Saegurity Agent.
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This letter and any non-conlractual obligations arising oul of or in connection with # are governed by
Engiish law.

Please confirm vour agreement to the above by sending the alfached acknowledgement to the Seourily
Agentat Henrietta House, Henrefta Place, London W1G ONB with a copy to us,

Yours faithiully,

{Authorised Signatory)
[Chargor)

AZEET R



ACHNOWLEDGEMENT OF ACCOUNT BANR
Tew: CBRE Loan Services Limited {88 Ssourity Agent)
Copy:. [Chargor]
{Data]
Droar Sirg,
Becurity Agresment dated | 1 betwesrn, among others, {Thargor] and CBRE Loan
Services Limited {the "Security Agreermant™
We confirm receipt from [Chargor] {the "Chargor”) of a nolice dated [ Fithe "Motice™) of g
sharge upon The terms of the Becurdly Agreement over all the righls of the Ghargor fo any emount

standing 1o the cradit of any of the Chargor's socounts with us {except for the Exchrded Actourt (as
defingd in the Motes) (the "Aocounis™,

Weconfirm thal we:

(&) acceptthe instructions contained In the Nolite:and agres to comply with the Notice,

1) havenotraciived rotics of aey orior Seclrily over, or thi interest ol any hird pady in, arvActount

(¢} chave neither claimed por exercised, nor will claim. or exerciss, any securily inlerest, sebof
counter-plalm grother rightin respect of any Accouny;

{d) will- not permit any amount to bewilthdrawr from any Account other thay the Oaneral Account (as
defined v the Noticel withoul Your pfior written consent, ang

fey  witboomply with &ny nolice we may receive from the Securily Agent In respect of the Ganeral
Acoount,

The Accounts mainiained with us arg:
Specify googunty and acoount riurmbiors)

This lefter and any non-contractusl obligations arsing oul of or in connection with 3t are governad by
English law.

Yours Taiffifuily,

{hutnorised signatory)
{Aocount Bami

"

s
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BUHEDULE S
HOTICE TOHEDGE COUNTERPARTY
T {Hedge Counlerparty]

Copy: CBREE Lean Bervices Limited {23 Sequrily Agent asdefimed belpw)
Date]
Dear Sirs,
Becurity Agreament dated | P bebween, among others, [Chargor]
and CBRE Loan Bervices Limited {the "Becurity Agresment™

This laller constitules notive 1o you thal under the SeEourity Agreament we have assigned sbsolibely
{subjett to a proviso for re-assignment on redemption), o CBRE Lean Ssrvices Limited {as. rusiee for
the Secured Parties as referred o inthe Securty:Agreemant, the "Security Agent’y.all our rights under

any hedgingagreameanis balween vou and us (the "Hedging Agreements”),
W irrgvocably- instruct and authorise you o7
{a}  disclose o the Securily Agentwithout any refererce to or further authonty from us and without any

enguiry by you as to the ustification for the disclosure, any information relating to the Hadging
Agresmentswhich e Seclrity Agent may redquest from yourand

o) pay any sum pavable by you urnder the Hedging Agresments o gur account with [the Sscurity
Agenti at | i oasocount number] I, sortcode |, L

The instructions in this lelter apply until you recelve nolice from the Sacurity Agent to ihe contrary and

notwithgtanding any préavious instruations givan by us.

The instruchons in this lettar may nol be revolked or amended withoul the prior wiitlen consant of the

Sagurity Ageni

THis feller and any non-coniraciual obligations arising out of or In conpsclion with i are governed by

Ernglish law,

Mlaase conflirm your agresment to thie above by sigring the sifached scknowledgement and retuming #

ly the Becurtly Agent al Hendiets House, Hénrietla Place, Londan WG ONEB with g £0py 1o us,

Yours Tallifully,

(Ruthorized signatory)

{Chargor

AIB0ETRAT
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ACKNOWLEDGEMENT OF HEDGE COUNTERPARTY
T GBRE Lean Services Limited {as Sacurity Agent)

Copy: [Chargor]

[Date!
Daar Blrg,
Becourity Agreement dated | t betwesn, among others, [Chargon
and CBRE Loan Services Limitad {the "Security Agreement”)
We coantirt recelpt Fony [Chargor] (the "Chargor of g noticedeted | 12018 of an assignment

on the lerms of the Securlly Agreement of gl the Chargor's rights under the Hedging Agregmenis (the
"Notice"}. Gapilalised terms used but not defined herein shall have the meanings assigned {o such terms
i thve Blotice.

W confirm that was

fay acceptihe nsiructions conlained in the Nolive gnd agree o compiviwitly the Noling,

{b) have not rapeived notice of any prior securily over, or the interest of any third party in, the Hedging
Agreaments;

{¢y mustpay any amountpayeble by us under the Hedging Agresments to the Chargor's acoount with

e Bt Qode L L Rceount Mo L

{dy  must accept your instnictions inrelation o the Charger's rights under the Medging Agreements.

This latter ard any nonconiraciual obligstions arising eut of orin connection with i are governed by

Englighlaw.

Yours Faithiully,

{Authorfged signatory)

[Hedge Courterparty]

ARHISTEAT



BOHEDILE 7
Forms oF LETTER FOR INSURERS

To linsurer)
Copy: GBRE Loan Services Umited {as Securily Agentas definad below)

Ltate]
Daar Sirg,

Becuritty Agreement dated {1 between, among others, [Chargorsd and CSBRE Loan
Bervices Limited {the "Seourity Agreement”™)

This letter constitules notice o you that under the Security Agrearhent we have assigned absohulaly
{subject v 2 proviso for re-assignment on redemption] to CBRE Loan Services Limited (s trustse for
the Secured Parties ag referred to in the Securily Agreement, the "Security Agent™) all our rights in
respacl of fnser? delails of nontract of insvrance {the “Insuranca™).

We sonfirin that

{a) we will remain fable under the Insurance to perform all the obligations assumed by us under the
fnsurancs; and

() nong of the Secyiily Agent, its doenis, any receiver or any olher person will at any Ume be dnder
any obligation or abilly o you under orin respect of the Insurance (unless, and to the exleny,
otherwise exprassly provided for inthe insuranoe),

Wa will also remain entifled to exercise all pur righls, powers and discrelions under the Insurance, and
your ghould gontinie lo give nolices and maka payments Under the Insuraice fo us (Unless, and 1 tHe
gxleni, ctherwise axpressly provided for inthe Insurance or in any insurer letfer you may have issusd o
the Securily Agent In respect of the Insurance), untess and until you receive notice fronr the Seourity
Sggant o the contrary slating IWaL s seunly Under the Sedtrily Agresment has bacome efforceabls in
this. event, all the rights, powers and-discretions will e exercisable by, and nolices must be given and
payrrents must be made (o, the Securily Agent or as it directs (uniegss, end o the extent, otherwiss
expressly providad for in the Insurance or inany insdrer ialler vou may haveissuedto the Securlty Agent
in respecl of the Insurancel.

Wa irrevoeably inslruct and suthorise vou todisciose o the Securdiy Agent any information releling o the
Instrance reguested from you by the Security Agent.

The inglructions in thig latler may not be revoked dramended without the prior writlen consent of the
Seourity Agent.

This letter and any non-condradiual obligations ariying oubof o in connection with i gra govermed by

English zw.

Please atkrowiadge receipt of this letler by sending the altached acknowladgement to the Security Agent
at Henrietla House, Henrlelty Place, Londan WG ONE with a sopy 1o us,

ARBOBT L
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Yiours fzithfully,

{Authprised sigriatond)
{Chargor]

AZHURTEAY



ACKNOWLEDGEMENT OF INSURER

o CBRE Loan Services Limited {as-Sacurity Agent)

Goopy. [Chargos

Ifate]
Dhgar Sirg,
Security Agresment deatad | 1 metween, among cthers, [Chargor]
ang CBRE Logn Services Limited {the "Ssourity Agreampnt™
We confirm receipl from [Chergor] he "Chargor™i ol a notice dated {7 P {ihe "Motlce™y In

relation to finsert datails of the conlract of insurancal [The "insurance”).

We vonfirmr thatwe:

{8y amceept the instructions containgd inthe NMolice anid agres to comply with the Noligeand
(b will give notices and make paymenis under the Insurance as direcled Inthe Notice,

THis letter and any. non-coniraciugl obligations arlsing out of or in conneciion with i are governsd by
English law,

Yours faithiully,

{Authorised signatory}
Thasuren

ABBIRTEA
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BUHEDIWES
FORMS OF LETTER FOR OITHER GONTRACTS

To: (Contract Counterparty)
Capy: UBRE Loan Servives Limited (as Security Agentas delfined balow)

[Date}

Security Agreement dated [  between, smong others, [(Chargor]
angd CBRE Loan Services Limited {the "Seourity Agreameant’)

This Jetter constilutes notice fo you that under the Secyrity Agreement we have assigned absolutely
{subject to & provisd forre-sesignment on redempiion to CBRE Loan Bervioes Limited {as fustee for
the Secured Parties as refarred 1o in the Security Agreement; the "Security Agent’) all our rights In
raspect of Unser! details of contract] (he "Gontract™

Wa. confirm that:

(g} weéwill rémain liable under the Contract to perform 2!l the obligations assumed by us under the
Gontracth and

by noneofthe Security-Agent, its.agenis, any recsiver or any ofbar person will gt any time be under
any obligation or lability 1o vdu unds? orin respect of the Contract,

We will also remain entitled to axercise all our rghts, powers and diseretions under the Contrast, and you

shawld continue fo give notices and rmake payments under the Contrast tous, unless-and unlil vou receive

nofice from the Security Agent to the contrary stating thaithe seourity Under the Security Agraement has

hovome enfordeable, In this evenl all the nghts, powers and digorafions will b exercisable by, and

notices must be-given and payments must be made 1o, the Securily Agent o as i directy,

We lrrevoeably instruct and authorizse you o disciose o the Security Agent any information relating to the

Contract requested fromyou by the Segurily Agent.

The instragtions in s letler may not be revoked or amended withoul the prior wrilten gonsent of the

Securily Agent,

This lelter and sny non-coniractual obligations arlsing out of.gr In connector with it are governed by

Engiish law,

Please ackaowlsdys receipt of this lelter by sending the attached acknowladgement lothe Ssourity Agent

at. Henrigls House, Manrielia Place. London W1GE ONB wilh 2 copy fous.

Yorurs faithfiliy,

tAuthorised signatary)
ICHargor
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ACKMNOWLEDGEMENT OF COUNTERPARTY
Tex: GBRE Loan Barvices Limited {as Sacurity Agent)

Copy: [Chargor)
[Date]
Dear Birs,

Bevurity Agresment dated | o d Betwesn, among others, [Chargor] snd CERE Loan
Services Limited {the "Security Agreement™)

We confint recsipt from [Ohargor] (the "Chargor”y of a notios dated [ P ithe "Motice™ in
relgtion (o Unswrl detalls &F the contradd) the "Contract’y

We condirm that we,
(@} accepl theinstructions contained in the Notice and agreeto camply with the Notice; and
{hy witl give notices and make payments under the Contrant ag diredted i the Notice.

This lefter and @iy non-Contactual obllgations arsing oul of or in conneciion with it are governed by
English faw.

Youirs faltifully,

{Contract countarparty]
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BIGNATORIES
Chargors
Exacuted as a dead by
BEAVERBROOK EBTATES LIMITED

aoling by g direclor inthe presence ol

Signature of Director

inthe presence of

Signature

Namie (in BLOCK CAP]TALS):

Address

AJBOBT 84
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Exsouted as a deed by
LONGEHOT CHERKLEY COURT LIMITED

acting by & director in the presance off

Slgrature of Director

in the presance of
Sionature of wilness

Name (inBLOCK CAPITALS) /b Feilmidd

Ardress

AZBOBYEA T
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Exgcuted as a desd by
BHCKLEHANM DOWNS HOUSE LIMITED

ascting by a director i e presence.of.

Signature of Direcior

ity presénce off

Sigratup of wilness

. . 4
Mame {n BLOCK-CAPITALSY: #

Addragg]

ASBOET R
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Security Agent

CBRE Lozn Services Limited

By
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