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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8137517

Charge code: 0813 7517 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th June 2022 and created by LITTLE BRITAIN OPCO

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th June 2022 .

Given at Companies House, Cardiff on 1st July 2022

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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J GODDARD

Dated JF Sune 2022

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

ABRDN INVESTMENT MANAGEMENT LIMITED
as SBecurity Trustee

SECURITY AGREEMENT
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This Security Agreement is made on VI SRR VA of 2022

Between

(1

The companies listed In Schedule 1 {The Chargors) as chargors (Chargors); and

{2} abrdn investment Management Limited (registered in Scotland with number SC123321) as
security trustee for the Secured Parties (Security Trustee, which term shall include any
persan appointed as security trustes or as an additional security trustee In accordance with
the terms of the Facilties Agresment).

it is agreed

1 Definitions and interpretation

1.1 Definitions
in this desd:

Accession Deed means the accession deed in respect of the Facilities Agreement dated 16
August 2019 between, amongst others, abrdn Investment Management Limited (formerly
Standard Life Investments Limited) as Facility Agent and Security Trustee and the Chargors
as subsidiaries

Blocked Account means any account designated as a Blocked Account by the Chargors and
the Securnity Trustee

Charged Account has the meaning given to it in clause 3.4} (First fixed charges)
Debts has the meaning given to it in clause 3.4(g} (First fixad charges)

Facilities Agreement means the faciiities agreement daled 29 May 2012 bebwsen B
Dunstan's Holdce Limited as original borrower, St Dunstan's Opeo Limited and 8t Dunstan’s
Limited as original guarantors, the Original Lenders, BOMGlobal AS! Limited (formerly Links
ASH Limiled} as administrative agent and abrdn Invesiment Management Limied (formerty
Standard Life Investments Limited) as arrangsr, facility agent and security trustee, to which,
amongst others, the Chargors acceded pursuant to the Accession Deed, as amended by an
amendment and waiver lefter dated 12 May 2020, as amended by an amendment letter dated
20 August 2020, as amended by an amendment letter dated 3 December 2020, a5 amended
by an amendment letter dated 22 Septermber 2021, as amended by an amendment |etter
dated 28 February 2022 and as amended, restated and novated by an amendment,
restatement and novation deed dated 30 March 2022 {as the same may be amended, variad,
novated, supplemented, superseded andfor restated from time to time)

Fixtures means, in respect of any Secured Property, all fixtures and fithings {including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
deed on that Secured Property

Floating Charge Assets means all the assels and underdaking from time to time subject to
the floating charge created under clause 3.5 (Fioating charge)

Intelleciual Property means.

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography rights, domain names, moral rghis,

85685263_2.D00K [10-60856083-2132173-54] 1
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inventions, confidential information, knowhow and any other associated or similar
intellectual property rights and interests anywhere in the world {which may now or in
the future subsist), and in each case whether registered or unregistered and

{b} the benefit of all applications, rights to apply for and rights o use such assels
(including, without limitation, any licences and sub-licences of the same) {(which may
naw or in the future subsist)

investments means any shares, stocks, debenture secunty, securities, bonds and
invesiments of any type (other than the Subsidiary Shares) whatever, including but not limited
to, negotiable instruments, cerificates of deposit, eligible debt securities, interests in collective
investment schemes, or other investments referrad to in section 22 of, and as defined in Part
of Schedule 2 io, the Financial Services and Markets Act 2000 and Part il of the Finangal
Services and Markets Act 2000 (Regulated Activities) Order 2001, whether certificated or
uncertificated, physical or dematerialised, regisiered or unregistered, held by the relevant
Chargor or by a trustee or clearance system or nominee

Party means a party io this deed
Properties means the properties listed in Schedule 2 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by the Security
Trustes in respect of any Chargor or any of the Secured Assels

Related Rights means, in respect of any investment or Subsidiary Share:

{a) all monies pald or payable in respect of that Invesiment or Subsidiary Share (whether
as income, capital or otherwise)

{& all shares, investments or other assets derived from that Investment or Subsidiary
Share and
{r} all rights derived from or incidental to that Investment or Subsidiary Share

Relevant Agreement means:

{a) each Lease Document, including any guarantee of Rental Income contained in each
Lease Document

() each Managing Agent Agreement
{c) any document evidencing any Subordinated Debt and

{d gach other agreement designated as s Rslevant Agreement by the Security Trusiee
and a Chargor in writing

Relovant Policies means, in respect of a Chargor, all policies of insurance present and future
in which it has an interest {other than policies in respect of third party liability) together with all
rmonies pavable in respect of those policies

Secured Assels means, in respect of any Chargor, all of iis assels and underiaking the
subject of any Secwity created by, under or supplemental to, this deed in favour of the
Security Trustee

SCEE6263_2.DOCK [10-60680560-285173-54] Z



Secured Obligations means, in respect of any Chargor; all monies and liabilities now or after

the date of this deed due owing or incurred by the Obligors (or any of themn) to the Secured .
" Parties {or any of them} under the Finance Documents (or any of them) in any manner and in
_any currency of currencies and whather present or fulure, actual or contingent, whether -
- incurred solely or jointly with any other person and whether as principal or surety, together

with all interest agcruing on such monies and liabilities and all costs, charges and expenses -
incurred by any Secured Party under any Finance Document '

Secured Property means, at any time. the Properties and ali sther freshold. leasehold of
. commaonhold property which is subject to any Security created by, under or supplemental 1o,
" this deed

. Security Period means the period beginning on the date of this deed and ending on the date -
on which the Security Trustee is satisfied that the Secured Obligations have been irrevocably
and unconditicnally satisfied in full and all facilities made available by the Finance Parlies (or

.' any of them) under the Finance Documents (ar any of them) have been cancelied

Subsidiary Shares means, in respect of a Chargor, all shares present and future held by it in. _'
its Subsidiaries {including those (if any) listed in Schedule 3 (Subsidiary Shares)) -

12 Interpretation

(@) Unless otherwise déﬁned in this deed, 3 term defined i.n the Facilities Agreement has .
- the same meaning when used in this deed or any notices, acknowledgements ar other
documents issued under or in connection with this deed. '

&) e this deed the term dispose includes any sale, leass, licence, transfer or ldan,

~{c} . Clause 1.2 (Construction) of the Faciiities Agreement is incorporated in this deed as if
oo set out here in full but so that each reference in that clause {0 this Agreement shall
be read as a reference o this deed. :

13 Third party rights

{a) Unless expressly provided to the contrary in any Finance Document, a perscn who is
' not & Pardy has no right under the Contracts (Righis of Third Parties) Act 1888 fo
. enfoice or enjoy the benefit of any term of this deed or any other Finance Document
© o issued or entered into under or in connection with it but this does not affect any right
- or remedy of a third party which exists or is available apart from the Contracts (Rights
of Third Parties) Act 1598

(b)Y Unless expressly provided to the contrary in any Finance Document the consent of -
~.any person who is not a Party is not required to rescind or vary this deed or any other -
- Finance Document enterad into under ar in connection with it.

14 - .Administration

(a)  Any reference in this deed, or ahy other Finance Document entered into under or in
' connection with i, 1o the making of an administration order shall be treated as
including a reference {o the appointment of an administrator under paragraph 14 (by
. the holder of a gualifying floating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the directors of a Chargor) of Schedule B1 to the Insolvency Act 1888 or -
- any steps taken toward such order or appointment.

. BREABSBE_2 DOCK [10606R6863- 1891 73-54] -
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{b} Any reference in this deed or any other Finance Document entered info under or in
connection with i, io making an application for an administration order by petition shall
be treated as including a referance o making an administration application o the
court under Schedule B1 to the Insclvency Act 1988, appointing an administrator
under paragraph 14 or 22 of thal Schedule, or giving notice under paragraph 15 or 28
of that Schedule of infention to appoint an administrator or any steps iaken towards
such application or notice,

incorporated terms

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

Covenant to pay

Each Chargor covenants with the Security Trustee as security trustee for the Secured Parties,
to pay and discharge the Secured Obligations when they become due for payment and
discharge in accordance with the terms of the Finance Documents.

Charging provisions
General

All Security created by a Chargor under clauses 3.2 10 3.5 inclusive is:

{a) a continuing secunly for the payment and dischargs of the Secured Obligations;
{h} granted with full tille guarantes;
{c} granted in respect of all the right, tille and interest (if any}, present and future, of that

Chargor in and to the relevant Secured Asset, and
{d} granted in favour of the Security Trustee as security trustee for the Secured Parties.
First legal mortgages

Each Chargor charges by way of first legal montgage s Properties, and sll Fixdures on each of
its Properties.

Assignments

Each Chargor assigns:

{a) all Rental Income, and all other sums, payable under any Lease Document;
{b3 the Relevant Agresments to which it is a party; and
{c} the Relevant Policies to which it is a party.

Each Chargor shali remain liable to perform all its obligations under each Qocupational Lease,
each Relevant Agreement and each Relevant Policy to which it is a parly.

BOBSBIED 2 DOCY [T0E0886083-2\80173-64] 4
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34 First fixed charges -

‘Each Chargor charges by way of first fixed charge: =

. ..._..(a}

S

L
R

@

e

(m) .

all interests and estates in any freehold, leasehold or commonhold property now or
.. subsequently owned by it (other than any freehold, leasehold or commonhold property
- effectively charged by way of legal morigage under clause 3.2) and in each case, the
© Fixtures oh each such property;

" the proceeds of sale of its Secured Propeny and all licences o enter on or Us'e'émy
" Secured Property;

" the benefit of all other agreements |nstruments and rlghts relating to its Secured .:
- Property; ' - N
all plant, mé'ch'inery; vehicles. computers, . office and other equipment, all 'furniture,ﬁ”'_
- '_ furnishings, equipment and fools and any removals or replacemant of them, present -

and future and the benefit of all contracts, licences, warranties, maintenance contracts

“relating to them and any renewals and replacements of them;
*the Subsidiary Shares together with all Relfated Rights:
the !nvestmentfs.together with all Re!atéd Rights;

“all book and other debts-due to the relevant Chargor and their proceeds (hoth
collected and uncollected) {logether Debis) and all rights, guarantees, security or -
other collateral in respect of the Debis (or any of them) and the benafit of any
© judgment or order to pay a sum of money and all rights to enforce the Debts {oranyof 7
- them};

all monieé from time to time Standihg to the cradit of each Blocked Account;

" all monies from time to time standing to the credit-of each account including, without -
- limitation, the General Account held by the relevant Chargor with any bank, building

society, financial institution or other person, other than any Blocked Account (each 3
' Charged Account); :

- all its Inteltectual Property;

all s go'odwill and uncalled capital; ..
_the hensfit of all Authorisations held or utilised by: it in connaction with its business o
o the use of any of its assets and the right 10 recover and receive compansation payable

" in respect of any of them; and

- to the ex‘tent that any asmgnment in ciause 3 3 is ineffective as an as&gnment the -
©- assets refarred to in that clause. ;

'. 3;5'_ " Fioating charge

" Each Chargor charges by way of firét floating charge all its assets and undertaking wherever

- located both present and future other than any assets effectively charged by way of legal
- mortgage or fixed charge or assigned under clauses 3.2, 3.3 0r 3.4, :

' BNBSBIEY & DOCK [10-60886969-218817a-54] . TR
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{a) a Chargor creates of attempis o créate 'any Security over éhy of its Floatihg Ch.érge o
Assels, : '
b by an‘y-pérson levies or attempts to levy an'y distress, anac'hhﬁen{,' execution or other

EXECUTIONVERSION .

Qualifying ﬂoating'éhargé -

Insolvency Act 1986 applies to the fleating charge created by or under this deed.

““Conversion of floating charge to a fixed charge L

The Security Trustee may, at any time by notice in writing to any Charger, convart the flo'ét'ihg.
charge created under clause 3.5 info a fixed charge as regards any Floa‘nng Charge Assetas™

it shall specify in the notice if:

o : (a) an Event of Defatlt is é:.c'..mti'nu'ing; ar :

by i in the opinion of the Security Trustee that Floating Charge Asset is in danger of baing

‘This deed contalns a quahfylng ﬂcatmg charge and paragraph 14 of Schedule B1 to the '

seized or any legal process or execulion Is being enforced against that Fleating:

~ Charge Asset.

| Automatic conversion of ﬂoatiﬁg charge to a fixed c'ﬁar'igie'

. If {unless permitted in writing by the Security Trustee or express!y perm!tted under the terms' o
. 'of any Finance Document): :

7 legal process against any Floating Charge Asset, or

(c) ény corporate action, !egé! proceedings or other procedures or stepé'a'ré'taken for the -

winding up, dissolution, administration or reorganisation of any Chargor,-

__.the ﬂoating-.c';harg'e created by this deed wifl é'utomatica!ly and immediately without notice be

. converted into a fixed charge aver the relevant assets or, in the circumstances described in
“clause 3.8(c), over all of the Floating Charge Assets. :

- Documents of titie ' SRR

. Each Charger shail:

“q@) | immediately upon the execution of this deed {and on theé acquisition by it of any -

inferest in any Secured Assets at any time) deposit with the Security Trusiee all
deeds, certificates and other documents in its possession constituting or evidencing

o ditle to the Secured Assets (or otherwise procure their solicitors o provide an

undertaking that any such deeds, cerificates and other documents are held to the .~

order of the Security Truslee on terms acceptable to the Security Trustee); and

) " deposit with the Security Trustee at any time after the date of this deed any further

deeds, certificates and other documents constituting or evidencing title o the Securad
. Assets, promplly upon coming inlo possession of them (or otherwise procure their
- solicitors to provide an undertaking that any such deeds, ceriificates and other

documents are held to the order of the Security Trustee on terms acceptable to the

- Security Trusteel,

| aDoBSRES_2 DOCK [10-60686968-280 78] T g
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Emall company moratorium

Wheare a Chargor is an eligible company within the meaning of paragraphs 2 to 4 {(inclusive) of
Schedule A1 to the Insolvency Act 1886, then the obtaining of & moratorium, including any
preliminary decision, or investigation in terms of paragraph 43 of Schedule AT fo the
insclvency Act 1288 shall not cause the floating charge created by this deed to crystallise inlo
a fixed charge, nor cause resinclions which would not otherwise apply 1o be imposed on the
disposal of its property and assets by that Chargor,

Continuing security
Continuing security

The Security constituled by this deed shall be continuing security and shall remain in full force
and effect for the duration of the Secunty Period regardiess of any intermediate payment or
discharge by any Chargor or any other person of the whole or any part of the Secured
Cligations.

Recourse
The Security constituted by this deed:

{a) is in addition {0 any other Security which any Secured Party may hoid at any time for
the Secured Obligations (or any of them); and

b3 may be enforced without first having recourse to any other rights of any Secured
Party.

Megative pledge
No Chargor shall create or permit to subsist any Security over any of its assetls.
Mo Chargor shall;

{a) sell, transfer or otherwise dispose of any of s assets on terms whereby they are or
may be leased to or re-acguired by a Chargor,

{b) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

{c) enter info any arrangement under which money or the benefit of a tank or other
account may be applied, set-off or made subject o a combination of accounts; or

{d) enter into any other preferential arangement having a similar effect,

in circumstances where the arrangement or transaction is entered inlo primarily as a method
of raising Financial indebledness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security which is expressly permitied pursuant to
clause 20.3 {Negative pledge) of the Faciliies Agreement.

Resirictions on disposals

Mo Chargor shall enler into 2 single transaction or a series of transactions {(whether related or
not) and whether voluntary or involuntary to dispose of all or any part of any Secured Assels.

GOBEE5T_2 DOCK [1D50585088-24801 73-54] 7
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-..'C!ause 6.1 does not apply to

.' “(a) S any d:sposai express!y permetted pursuant tc c!ause 22 4 (Occupahonal Leases and'

- Headleases) of the Facilities Agreement; or

' 3(5}'_? . -any other dlsposal wh:ch is expressly permutted pursuant to c!ause 20 5 (Dlsposals

and Substitutions) of the Facilities Agreement.

Further assurance

“Each Chargor shall 'prorﬁ'ptly do all such acts and execute ali such docurments (incloding -

assignments, transfers, mortgages, charges, notices and instructions) as the Security Trustee

" or a Receiver may reasonably specify {and in such form as the Secunty Trustee or a Recelver -
- ‘may reasonably require) in favour of the Security Trustee or its nominee(s):

{a) - to'créate, petfect, protect and maintain the Security created or intended to be created
_under or evidenced by this deed or for the exercise of any rights, powers and .

" remedies of the Security Trustee or the Finance Parties provided by or pursuant to
this deed or by law;

o by " to confer on the Security Trustee or confer on the Secured Parties Security over any .. -

- property and assets of that Chargor located in any jurisdiction equivalent or similar fo . -
“the Secunty intended to be conferred by or pursuant to this deed; and/or '

() . (if an Event of Default is continuing) to faciiitate the realisation of the assets which are,

- or are intended (o be, the subject of the Security created by or under this deed.

‘Each Cha'?rgtjr shall take all such action as is available 1o it (including making -all fi!i'ngs.an'd .

registrations) as may be reasonably necessary for the purpose of the creation, perfection,

nretection or maintenance of any Security conferred or intended to be conferred on the
- Security Trustee or the Secursd Parties by or pursuant to this dead or for the exercise of any '
“rights. powers and remedies of the Security Trustee or the Secured Parties provided by or
~pursuant to this deed or by law, including, but not limited to, the “granting of a power of -
~attorney on the same terms as that set out in clause 12 (Security power of attorney) of this

deed.

‘Any dociiment reguired to be executed by a Chargor under this clause 7. will be préparad at
the cost of that Chargor {provided that such costs are properly incurred). e

' Land Registry

Applicatian for restriction

(@) In relation to land and buildings situated in England and Wales title to which is -

- registered or is to be registered at the Land Registry, each Chargor consents to an-
- application being made to the Chief Land Registrar for registration of a restriction on -

the register. of title of all present and future regislered freehold, leasehald or

- commonhold property of that Chargor {and any unregistered properties subject to--
. compulsory first registration at the date of this deed).

Cby The Chargor confirms that so far as any of the Secured Propery is unregistered. such

“and is not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003,

" aoesetEe 2 DOCK (106068598 TR TR T T R
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Tacking and further advances

The Lenders are. subject to the terms of the Facilities Agreement, under an obligation o make
further advances to the Borrower and this secunty has been made for securing such further
advances. The Security Trusiee and each Chargor by this deed consent to an application
being made to the Chief Land Registrar to enter a note of such obligation on the register of
titie to all present and future registered property of that Chargor (and any unregistered
properties subject to compulsory first registration at the date of this deed).

Future property

if any Chargor acquires (or intends {o acquire} any freshold or leasehold or other interest in
property after the date of this deed it must:

{a) notify the Secunity Trustee immediately of such acquisition or promptly of its intention
o acguire such property;

(b} promptly on written request by the Security Trustee and at the reasonable cost of the
Chargor, execute and deliver to the Securily Trustee, a charge by way of first legal
mortgage of such property and all Fixtures on such property in favour of the Security
Trustee in such form as the Securlly Trustee may require,

{c} obtain such consents as are required for the Security referred to in this clause &

{d) if the tille to such freehold or leasehold property is registerad at the Land Registry or
reguired to be s0 registered, 1o give the Land Registry wrilten notice of the Security:
and

=) if applicable, ensure that the Securily is comectly noted in the register of title againsi
that title at the Land Registry.

Naotices of assignmenis and charges
Rental Income

{a) Each Chargor which is a party 10 a Lease Document shall give notice in the fom
specified in Part 1 (Form of notice of assignment) of Schedule 4 to each tenant under
each Lease Document that the Charger has assigned io the Security Trusiee ali its
right, title and interest in the Rental Income and other monies payable under that
Lease Document.

() The relevant Chargor shall give the notices referred to in clause 10.1(a):

{i} in the case of a Lease Document subsisting at the date of this deed, on the
date of this deed; and

{ii} in the case of a Lease Document coming into existence after the date of this
deed, upon the relevant Chargor entering into that Lease Document.

{<) The relevant Chargor shall use reasonable endeavours (o procure that the recipient of
each such nolice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement} of Schedule 4 within 10 Business Days of that notice
being given.
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Relevant Agreements
Each Chargor which is party tc a Relevant Agreement other than a Lease Document e o
_shall give notice in the form specified in Part 1 {(Form of notice of assignment) of -
- Schedule 5 to the other parties {0 each Relevant Agreement that the Chargor has

. assigned to the Security Trustee all its nght title and lnterest in that Relevant
Agreement. - '

.The re!evant"Chérgb?.Shéil'.Q'iv'e the nofices referr‘e.d.tb in cla'u'ée .‘10_2(5}': :

(i) in the case of each Relevant Agresment in ex:stence as at the date of this :

deed, on the date of this deed; and

(i) in the case of each Relevant Agréemeént coming into existence 6 being
- designated as such after the date of this deed, on the later of that agreement

- coming into existence or being designated a Relevant Agreement.

O The relevant Chargor shall use reasonable endeavours to procure that the recﬁi;ﬁient of =
~-each such notice acknowledges that notice in substantially the form specified in Part 2

(Form of acknowledgement) of Schedule 5 within 10 Business Days of that notice’.
- being given. :

' Ehsurancé pbl’icias .
Each Chargor which is an insured party under a Relevant Policy shall give notice in
-the form specified in Part 1 (Form of notice of assignment) of Schedule 6 to each

insurer under each Relevant Policy that the Chargor has assigned to the Security
~Trustee all its right, fitle and interest in that Relevant Pelicy. '

The relevant Chargoer shall give the notices referred to in clause 10.3(a); L

L) . inthe case of each'Re!evént Policy subsisting ai't'the date of this deed, on'the

- date of this deed, and

(i) . in the case of each Relevant Policy coming into existence after the date of

this deed, on that Relevant Policy being put on risk:

 The relevant Chargor shall use reasonable endeavours 16 procure that the recipient of _ .
- each such notice acknowledges that notice in substantially the form specified in Part 2
(Form of acknowledgement) of Schedule 6 within 10 Business Days of that nofice

being given.

‘Blocked Accounts i
Each Chargor holding a Blocked Accoont shall give hotice in the form specified in . -
© Part 1 (Form of notice of charge) of Schedule 7 10 the financial institution at which

L ':such Blocked Account is held that the Chargor has_cre'ated a fixed charge over the
- batence standing to the credit of that Blocked Account. ' -

_ The relevant Chargor'éhal.l give the notices referred to in cl’aUéélDA(a):-

Sy "in the case of a Blocked Account held by that Chargor at the date of this'-"

deed on the date of this deed; and
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(i} in the case of a Blocked Account apened after the date of this deed, on that
Blocked Account being opened,

The relevant Chargor shall use reasonable endeavours (o procure that the recipiant of
each such notice acknowledges that notice in substantially the form specified in Part 2
(Form of acknowledgement) of Schedule 7 within 10 Business Days of that notice
being given.

Charged Accounts

{a)

Each Chargor holding a Charged Account shall give notice in the form specified in
Part 1 {(Form of notice of charge} of Schedule 8 to the financial institution at which
such Charged Account is held that the Chargor has created a fixed charge over the
balance standing to the credit of that Charged Account.

The relevant Chargor will give the notices referred 1o in clause 10.5(a)

{i} in the case of & Charged Account held by that Chargor at the date of this
deed, on the date of this deed; and

(i in the case of a Charged Account opened after the date of this deed, on that
Charged Account being opened,

The relevant Chargor shall use reasonable endeavours {o procure that the recipient of
sach such nofice acknowledges that notice substantially in the form specified in Part 2
{(Form of acknowledgment} of Schedule 8 within 10 Business Days of that notice being
given.

Subsidiary Shares and Investmesnis

Delivery of documaeants

On the later of

(&)

the date of this deed; and

{b} the date of acquisition of those Subsidiary Shares, Investmeants or Related Rights,
each Chargor shall:
{i} deliver 1o the Security Trustee all cartificates of title and other documents of
iitle or evidence of ownership in respect of its Subsidiary Shares or
Investrments and the Related Righis; and
{ii) deliver to the Security Trustee such transfer documents {with the ransferge
left blank} or any other documents as the Security Truslee may require or
otherwise request in respect of those Subsidiary Shares, Investmenis and
Related Rights.
Dividends

Until any steps are {aken io enforce the Secunily created by or under this deed, each Chargor
shall be entitled o receive and retain all dividends, distnibutions and other monies receivable
in respect of its Subsidiary Shares, Investimenis and Related Rights.
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) 'Votmg nghts

_ No Chargor shaH exarcise. Its votlng ‘and other raghts in respect uf Its Subsldiary Shares
. Investments and Related Rights in @ manner which is likely to be prejudicial to the interests of .
the Secured Parties. '

- Payments

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

" Obligations

“Each Chargor sh'iail' remain liable to observe ah.d perfbfm all of the conditions énd 'obiigat'icns"_'. g
assumed by it in respect of its Subsidiary Shares, Investments and Related Rights and the

Security Trustee shall not be required to perform or fulfil any cbilgataon of any Chargor in
respect of any Subsidiary Shares, Investments or Related Rights. -

.- Each Chargor shall coéﬁply with ahy'notié'e servaed on it under éhe Companiés Act 2008 'c.r'"_ :
- pursuant to the articles of association or any other constitutional document of any relevant

entity in respect of or in connection with the Subsidiary Shares, investments or Related Rights

. and will promptly provide to the Security Trustee a copy of that notice,
_ Conversion

&) Each Chargor shall ensure that none .of its Subsidiary Shares are converted into”

- uncertificated form without the prior written consent of the Security Trustee.

_(b) " Immediately on conversion of any of its Subsidiary Shares. Investments or Related . .
. Rights from a certificated to an uncertificated form, and on the acquisition of any

- Subsidiary Shares, Investmentis or Related Righis in an uncertificated form, each
" Chargor shall give such instructions or directions and take such cther steps and enter
into such documentation as the Security Trustee may require in order to protect or
preserve the Security intended {0 be created by this deed. -

- Security power of attorney

~ Each Chargor, by way of security, i-rreﬁrocabéy and severally "appo'ints'the' S'é:i:;urity Trustee.
. each Receiver and any of their delegates or sub-delegates 1o be its attorney to take any action
‘which the Chargor is obliged to take under this deed. Each Chargor ratifies and confirms

o - whatever any altornay does or purports {o do pursuant to'its appointment under this clause 12.

131

Enforcement of security

. When security is enforceabie

On the occcurrence of any Event of Defau!t whach is cont!numg, the Secunty created by and
- under this deed is immediately enforceabie

" eoeBebBY 2. DOCK [T06d686sGe et Tase) Ul A2
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' 'The Secunty Trustee may at its absoiute drscretron at any trme aﬂer the Securrty created by SRR -
".-crunderthrs deed isenforceable: .o

.'._-{a) '_ "enforce ali or any pan of the Securrty created by or under thrs deed in any manner |t-_'
T '-_Z";-(b)-" __e')rerdis'é .'it's' rights and 'poWérs conferred upen -'mort'.gégees' by'.trré'l;.aw of Pro'p.ert'y' Act

--1825, as-varied and extended by this deed, and rights and powers canferred on a
S Receiver by this deed whetheror not it has taken possessron or appom‘ted aReceiver. - -
i {o] any of the Secured Assets, : : : '

(c) appornt a Recerver to aH of any part of the Secured Assets
o :_:_'{d}_ ": _'appornt an admmrstrater in respect of any Chargor and take any steps to do so o
'_:__(e')_ . exercise rts power . ‘of sa1e under section” 1(}1 of the Law of Property Act 1925 (

- amended by this deed) or -

' (f}: _' |f permltted by an appornt an admrnlstratrve receiver in respect of any Chargor ._ SRR

L1330 :Raght of appmpnatlon RN
" To the extent that'the Securit'y created by_this deed constitutes a "security financial collateral g
= arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the _
- Finangial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Security
- Trustee shall have the right on giving prior notice to the relevant Chargor, at any time after the
" Security becomes enforceable. to-appropriate all or any part of those_Secured-Assets inor
- “towards -discharge of the. Secured Obligations. The parties agree-that the value. of the
appropriated Secured Asséts shall be, in the case of cash, the amount of cash appropriated
'~ ‘and, in the case of Subsidiary Shares and Investments, determined by the Security Trustee by .+~
o reference to any available publicly available market price in- the absence of which by such’
_other- means as the Security Trustee {(acting reasonably) may. select. including, without
~limitation, an independent valuation. For the purpose-of Regulation 18(1) of the Regulations,
. each.Chargor agrees that any such determination by the. Secursty Trustee will constatute a .
= - '-'valuatron ina commermally reasonab!e manner". : : o

o134 Statutdry'powers._general__.

.:'('a')'- _:_'For the purposes of a!i powers rmpl;ed by statute the Secured Obilgatrons arg B
S __deemed to have become due and payabie on the date of this deed o

CUib)Section 103 of the Law of Propaity Act 1925 and section 93 of the Law of Property Act o
' 1825 do not appiy to the Securlty constituted by or underthrs deed ' : . e

e} The’ statutory powers cf ieasrng c:onferred ah the Sex:urrty Trustee are extended sc'- Sl

' '.;.-'_that, without the need to comply with any provision of section 99 or section 100 of the - R
Law of Property Act 1925, the Security Trusiee is empowered to lease and make =~ - R
" agreements for lease at a premium or otherwise, accept surrenders of leases and .
: “‘grant. options--or- vary or reduce any sum. payab!e under. any leases or tenanc.y Ry
Cagreements as it may think fit. T . : o
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{ch} Each Receiver and the Security Trustee is entitled to all the righis, powers, privileges
and immunities conferred by the Law of Property Act 1825 and the Insolvency Act
1986 on morigagees and Receivers,

Contingencies

If the Security Trustee enforces the Security constituted by or under this deed atf a lime when
no amounts are due to any Secured Party under the Finance Documents but at a time when
amounts may or will become so due, the Securily Trustee (or the Receiver) may pay the
proceeds of any recoveries effected by it into an interest bearing suspense account.

Mortgagee in possession - no liability

Meither the Security Trustee nor any Receiver will be liable, by reason of entering into
possassion of a Secured Asset, to gccount as mortgagee In possession or for any loss on
realisation or for any default or omission for which a mortgagee in possession might otherwise
be liable.

Redemption of prior morigages

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

{a) redeem any prior form of Security over any Secured Assell and/or
{b) progure the transfer of that Security to itself;, andfor
{c} settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

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

{a} If an Event of Defaull is continuing, each Chargor shail on written request by the
Security Trustes:

) deliver tn the Security Trustee such stock transfer forms or other transfer
documents as the Security Trustee may require to enable the Security
Trustee or its nomines or nominees o be registered as the owner of, and io
abtain Jegal and beneficial fitle to, the Subsidiary Shares, the Invesiments
andfor Related Rights referred 1o in such request;

(i provide to the Security Trustee cerified copies of all resolutions and
autharisalions approving the execution of such ransfer forms and registration
of such transfers as the Security Trustes may reasonably reguire,

{1y procure that each such transfer is promptly registered by the relevant
company or other entity;

{iv} procure that, immediately on their issue. all share cedificates or other
documents of fitle in the appropriate form, in respect of the relevant
Subsidiary Shares, Investments and/or Related Rights, are delivered to the
Security Trustee in each case showing the registered holder as the Security
Trusiee or its nominee or nominess (as applicable); and
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{v} exarcise all voling rights in respeact of its Subsidiary Shares, Investments and
Felated Rights anly In accordance with the instructions of the Security

Trustee.
{b} At any time while an Event of Default is continuing, the Security Trustee may

complete any transfer documents held by it in respect of the Subsidiary Shares, the
investrments and/or Related Rights in favour of itself or such other person or nominee
as it shall select.

{c) At any time after the Security created by or under this deed has become enforceable,
the Security Trusiee and its nominee or nominees may sell ail or any of the Subsidiary
Shares, Investments or Related Righis of the Chargors {or any of them} in any
manner permitied by law and on such ferms as the Security Trustee shall in s
absclute discretion determine.

{d} if any Chargor receives any dividends, distributions or other monies in respact of its
Subsidiary Shares, Investments and Related Righls at a time when the Securily
Trustee has made a request under clause 13.8(a) or taken any steps under clause
13.2 to enforce Security created by or under this deed, the relevant Chargor shall
immediately pay such sums received directly to the Security Trustee for application in
accordance with clause 16 {(Application of monies) and shall hold all such sums on
trust for the Security Trustee pending payment of them to such account as the
Security Trustea shall direct.

14 Receiver

141  Appointment of Receiver
(&)

{i) At any time after any Becurity created by or under this deed is enforceable,
the Security Trustee may appoint a Receiver to all or any part of the Secured
Assets in accordance with clause 13.2(¢) (Acts of enforcement).

{it) At any time, if so reguested in writing by any Chargor, without further notice,
the Security Trustee may appoint a Receiver to all or any part of the Secured
Assets as If the Security Trustee had become entitied under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of
Property Act 1925,

{b) Any Receiver appointed under this deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsibie for his acts or defaults and for his
remuneration and liable on any contracts or engagements made or entered into by
him and in no ciroumstances whatsoever shall the Security Trusies be n any way
responsible for any misconduct, negligence or default of the Receiver.

{c} Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 o the Insolvency Act 1886

{ obtaining a moratorium, or

{ii} anything done with a view to obtaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule Ai 1o the
nsolvency Act 1986,
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13 Removal
. The Seourty Trustes miay by writien ot femev from tine to tims any Receiver appoinied. -
~ by it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an -

~-administrative receiver) and, whenever it may deem appropriate; appomt a new Receiver in
"l the place of any Receiver whose appomtment has terminated o R

a3 Powers of Recen’rer_--_: R
@ Goneral
() In addition to those conferred by the Law of Property Act 1925 on any -
' '_ _Rece!var appointed under that Act, each Receiver has, and- is entitled to_.
C-Cexercise, all of the rights, powers and discretions set out in this clause 14 3 R

Ly h‘ there-is more th'an oné Raceiver holdsng Sffics at the same time,. untess the
: - document appainting him states otherwise, each Receiver may exercise aliof = 0 -
the powers conferred on a Receiver under this deed or under the Insolvency
©'Act 1886 individually and to the exclusion of any other Recesvers

' :_ -'_'{iii)'-'__' A Recelver of a Chargor has all the r;ghts powers and dascret:ons of an'._ - -
- administrative receiver under the Insclvency Act 19886, SR

Ly A Receiver may,.in the name of any Chargor::}:'.

Ay _doall other acts and things which he may consider expedient for. : _' :
' . realising any Secured Asset; and : -

@) ._::'ekercise in relation to any Secured Asset all the powers, authcrities o
and things which he would be capable of exercising if he were its T
" absolute beneficial owner. S

(b} . Borrow money

_'A'Receivér' may raise and borrow mionay (either unsecured or on the security of any
‘2ecured Asset, either in priority to the security constituted by this deed or otherwise)
~on any terms and for whatever purpose which he thinks fit.. No person lending that -
L money need enquire as to the propriety or purpose of the exercise of that powerorto 7
“ . check the application of any money 50 ralsed or borrowed. - S

(c) = Carry on busmess o
A Receiver may cairy on the busingss of any relevant Chargor as hé thinks fit and, for R
- the avoidance of doubt, a Receiver may apply for such Authonsataons as he considers
o in his abse!ute discretion appropraate : : '
o {dy Compromis'e- B
A Receiver ma'y_setﬁlé, ‘adjust, refer to arbifration: compromise ‘and arrange any
“claims, accounts, disputes. questions and demands with or by any person who is or

T elaims to be a creditor of any relevant Chargor or relating in any way to any Secured '~~~
. .Asset . N R
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Delegation
A Receiver may delegate his powers in accordance with clause 15 (Delegation),
Employses

For the purposes of this deed, a Raceiver as he thinks appropriate, on behalf of the
refevant Chargor or for itself as Raceiver, may

{i appoint and discharge managers, officers, agents, accountanis, servanis,
workmen and others upon such terms as to remunaration or otherwise as he
may think proper; and

{it) discharge any such persons appointed by the relevant Chargor.
l.eases

A Recelver may let any Secured Asset for any term and at any rent {with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assels on any terms which he thinks it (including the payment of
money {o a lessee or tenant on a surrender).

Legal actions

A Receiver may bring, prosecule, enforce, defend and abandon ali actions, suits and
procesedings or submit to arbitration or any form of allernative dispute resolution in the
name of the relevant Chargor in relation to any Secured Asset as he considers
expediani.

Fossession

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

A Receiver may, in each case as he may think fit:

{iy make and effect all repairs and insurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Sacured Assets

{ii} commence andfor complete any building operations on the Secured Property
of other Secured Asset; and

{iii} apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence.

Receipts

A Heceiver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Sacured Assat.
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Sale of assels

A Receiver may sell, exchange, convert into menies and realise any Secured Asset by
public auction or private confract in any manner and on any terms which he thinks
proper, The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or cther valuable consideration and any such
consideration may be payable ip a lump sum or by instaiments spread over such
period as he thinks fit. Fixdures and any plant and machinery annexed 1o any part of
the Secured Property may be severed and sold separately from the property
containing them without the cansent of the relevant Chargor.

Subsidiariss

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Assel

Deal with Secured Assels

A Receiver may, without restriction sell, et or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accepl surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of ar deal with,
all or any part of the Secured Assets withoui being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideragtion. The Receiver may form and promote, or
goncur in forming and promoling, 38 company or companies fo purchase, lease,
licence or otherwise acquire interests in all or any of the Secured Assels or otherwise,
arrange for such companies to trade or cease fo frade and to purchase, lease, license
or otherwise acquire all or any of the Secured Assels on such terms and conditions
whether or not inciuding payment by instalments secured or unsecured as he may
think fit,

Voting righis

A Receiver may exercise all voling and other rights altaching o the Invesimenis,
Subsidiary Shares, Related Rights and stocks, shares and other securities owned by
that Chargor and comprised in the Secured Assets in such manner as he may think fit,

Security

A Receiver may redeem any prior Security and setfle and pass the accounts of the
parson entitied fo the prior Security so that any accounis so settled and passed shall
(subject to any manifest error) be conclusive and binding on that Chargaor and the
money so paid shall be desmed o be an expense properly incurred by the Receiver,

Acguire land

The Receiver may purchase or acguire any land and purchase, acquire or grant any
interest in or right over land,

Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any buildings or structures on, any
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B . Law of Property Act 1925 shall not apply to a Receiver appointed under this de’ed.

162
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_ _'rea!' broﬁae'r’ty éomprised in the Securad Property and do all acts and things incidental
.. 1o the Secured Property:

“(s) . Landlord's obligations :

‘A Receiver may on behalf of 2 Chargor and without consent of or notice to that
“Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord - -
- and Tenants Acts, the Rents Acts and Housing Acts or any ather legislation from time'_--.'_ ' -
o time in force in-any relevant jurisdiction relating fo rents or agriculture in respect of - L

any part of the Secured Property

| A Unca!led capital .

" A Receiver may."make" calls cohditéoné!!y of ‘unconditionally on thé members of any

relevant Chargor in respect of uncalled capital.

_(u) - incidental matters

A Receiver may da all other acts and things i.n.c!u'ding'wi'thcut limitation, si.gning and _.

executing all documents and deeds as may be considered by the Receiver to be’

- incidental or conducive to any of the matters or powers listed here or granted by law .

ar otherwise incidental or conducive to the preservation, improvement or realisation of

the Secured Assets and to use the name of the relevant Chargor for all the purposes

- sef out in this clause 14.2.

. Remuneration -

o The Security Trustes mé'y'from time to time fix the rémuneration of any Receiver apipei.nted by

" Delegation

The Secu’rity Trustee and any Receiver may dei'egéié by power of atforney orin any other -~

: “manner all or any of the powers, authorities and discretions which are for the time being: _
 exercisable by the Security Trustee and the Receiver (as appropriate) under this deed to any -

person or persons as it shall think fit. Any such delegation may be made upon such terms and

~eonditions (including the power io sub-delegate) as the Security Trustee and Receiver {as
" -appropriate) may think fit. '

misconduct on the part of any delegate,

Applica't'ion of monies

The Security Trustee and any Receiver will not be liable or respansible to any Chargor or any- o
" . other person for any losses, liabilities or expenses arising from any act, default, omission or .

Sections 109(6) ahd (8) (Appointment, powéré,' remuneration” and duties of receiver) of the

AK monies received by the Secur;ty Trustee or any Receiver under this deed shai! be app!!ed
- in the following order: '

< {a) in discharging any sums owing to the Security Trustee, any Receiver or any Delegate:

(b)Y in payment of ali costs and expenses incurred by the Facility Agent or .any'Secufe'd '

Party in connection with any realisation or enfarcement of the Transaction Security e
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taken in accordance with the terms of the Facilities Agraerent and any other Finance = -

- Document;

" Obligations in the following order:

B0, o first; in"or towards payment pro rata of any unpaid fees, costs and expenses

‘of, and ather amounis owing to, the Facility Agent, the Security Trustee, any

- "Receiver or any Delegate under the Finance Documents;

“{iiy . secondly, in of towards payment pro rata’ to the ‘relevant Lenders of any _
g accrued interest on any Property Protection Loans due but unpaid under the -

' . Facilities Agreement; R

'(iii)' thirdly, in or towards payment pro rata to the relevant Lenders of ény prihcipaf o
- of Property Protection Loans due but unpaid under the Facilities Agreement; -

S fourthly, in or towards payment of any accrued interest and fees due"'bu't.:_

- unpaid to the Lenders under the Facilities Agreement;

B _ '(\.'r.) . f|ﬂhly in or towards payment of any pnncupai or other amotnt due but unpald _

“tor the Lenders under the Facilities Agreement;

.-(vi)' B suxthly in or towards payment pro rata of any other sim due but unpaud under" |

the Finance Documents; and

' {dj . the balance (if any) will be applied as required by law. -

The Security Trustee and any Receiver may place any money received, recovered or realised

pursuant to this deed in an interest bearing suspense account and it may retain the same for- -
- such period as it considers expedient without having any obiigation to apply the same or any. =~ b
~part of it in or towards discharge of the Secured Obligations. g

'Remedies and waivers

No failure fo exercise, nor ény'deia'y in eXercising, on the'pan of the Securify'TmStee orany

Receiver, any right or remedy under this deed shall operate as a waiver of any such right or

- remedy or canstitute an election to affirm this deed. No election to affirm this deed on the part.
- of the Security Trustee or any Receiver shall be effective unless it is in writing. No single or
" partial exercise of any right or remedy shall prevent any further of other exercise or the

exercise of any other right or remedy. The rights and remedies provided in this deed are ©

cumulative and not exclusive of any rights or remedies provided by law. )

A waiver given or consent granted by the Security Trustee or ény Receiver under this deed

~will be effective only if given in wntang and then only in the instance and for the purpose for™ -~
- wihich it is given. :

- Protection of third parties

No person {Inc!udlng a3 purchaser} deahng w:th the Secunty Trustee ora Recewer orits or his

agents has an obligation to enquire of the Security Trustee, Receiver or others:
(8} whether the Secured Obligations havé become payable; -

b . whether any power puirported to be exercised has become exercisable:

| BUBBE9AT_2. DOCK [10-60805080 28917354 - S 20
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ey i -~ whether én’yiSéCuréd leigfat.ioh's' or other monies remain oufstanding;_-_ _.
Sy hew éhy'moni'é'si péid to 'thé"Se'curity Trustee or to the Receiver shall be aphliéd;'dr L
- {e} _ the status proprlety of valldlty of the acts of the Receaver or Secunty Trustee s

e "1"8.2'_. “The' reCeipt_af_the'Security Trust'ee oir any Receiver'shail be an absolute and a ‘conclusive :
' . discharge to a purchaser and shall relieve him of any obiigation to see to the application of
o _3 ~any monies paid to or by the direction of the Security Trustee or any Receiver.

483 in clauses 18.1 and 182 purchaser includes any person. ac'qiu;'rih.'g? for 'm'dhey'or monies o
‘worth. any lease of, or Security over, or any other interest or right whatsoever in relation to, ..
the Secured Assets or any of them. : : s

19 A’dditionau'security- R

_The Secursty created by or under this deed is in addit:on to and is not in any way prejud!ced by o
any guarantee or secunty now or subsequently held by any Secured Party : :

20 Settlements candatuonal

©2001 I the Security Trustee (acting reasonably) believes that any amount paid by a Chargor or any
" other person in respect of the Secured Cbligations is capable of being avoided or set aside for
" any reascn, then for the purposes of this deed, such amount shall not be considered to have:
7 been paid. : : e
1202 Any seftiement, discharge or release between a Chargor and any Secured Party shall be
. conditional upan ne Security or payment to or for that Secured Party by that Chargor orany ~
. other person being avoided or set aside or ordered to be refundéd or reduced by virtue of any g
Claw retatlng to bankruptoy, msolvency or liquidation-or otherwnse '

' '__21' ';'_'.'_Subsequent Securlty

i the Security Trustee or a‘n‘y ' Secured Party receives natice of any other subsequent Security

or other interest affecting all or any of the Secured Assets it may cpen a new account or

'_ “accounts for the relevant Chargor in its books. If it does hot do 50 then, unless it gives - o

. express written notice to the contrary to the relevant Chargor, as from the time of receipt of =~ -

~ such notice by the Security Trustee, all payments made by that Chargor to the Security

~ Trustee or to any other Secured Party shall be treated as having been credited to a.new - _
o -account of that.Chargcir and not as having been applied in- reduction of the Secured. - S
© U Obligations. S ' '

22 'Invaladaty

Clause 34 (Parha! |nvahd!ty) of the Facu!:t!es Agreement shall app!y to this deed as if set out- o '
- here in full but 5o that references to the Finance Documents shall be construed as reférences. o
- to this deed and any Security created by or under it. ' - '
23 Assignment
 The 'Sacu'rity'Tr'ustée may 'a'ssign'o'r.'othenvi'se transfer all .(')r'a'ny 'part' of its. righté.'u'n'der this - .'
: 3_ deed or any Secunty created by or under it in accordance WJth the terms. of the Finance -
< Documents. : ' ' N '
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: 24 Releases

" Upon the expiry of the Security Period, the Security Trustee shall, at the request and cost bf
" “the Chargors, take whatever action is necessary to release and reassngn io.each relevant’
“Chargor: : ' :

'i'a)l___ it rights arising under this 'dééd;' |
'(b.}. :'_"th'e: Secured Asséts from the SécUr’iQ creat:éd by aﬁd under {hig deed, ..
" and return all documents or deeds of tte delivered toi under this deed. o
25 .Cu}"rencfeliaus.es. | o . |
251 Clause 30.9 (Change of currency) of the Facilties Agreeent shall apply to this deed as i set e
' Cout here in full but -s0 that referencaes lo the Finance Documents shall be construed.as 0 00

: '_ references ta this deed and any Security created by or under lt and references to the Ob!!gors-.'_- -
- shall be conhstrued as refaerences to the Chargors. : o

252 _!f"a"_ payment is matle ta the Seciurity Trustee urder this deed in a currency (Payment
- _'.'__C'urrency) other than. the currency in which it is expressed to be payable (Contractual L
' . Currency), the Security Trustee may convert that payment into the Contractual Currency at -
" the rate at which it (actihg reasonably and in good faith) is able to purchase the Contractual ' _
Currency with the Payment Currency on or afound the date of réceipt of the payment andto . -
" the extent that the converted amount of the payment falls short of the amount dus and
" payable the Chargors will remain liable for such shortfall. - :

26 Certificates and determinations
- Clauge 332 (Certificates and Determinations) of the Facilities Agreement shall apply to this - ST
. deed as if set out here in full but so that references to the Finance Documents shall be ' s

~-construed as réferences io this deed and any Securnity created by or under it and references to .
~the Finance Parties shall be construed as references to the Security Trustee, -

27 --.Countsérpar'ts
- This deed or any Finance Document entered into under or in connection with this Deed may = L
" be executed in any number of counterparts, and by each party on separate counterparts. Each - -
counterpart is an original, but all counterparts shall together. constitute ‘one and the same DRI
~instrument. Delivery of a counterpart of this deed or any such Finance Document entered into . -

under or in connection with this deed by e-mail attachment or telecopy shail be an effective
U mode of delivery. s :

28 Governing law

- _Th!s deed (and any fion- contractual obiagaﬂons ansrng out of or in cohnection with ;t) arg
“governed by English law. KO _ o : ;

29 ._ EnfOrcement .
2'9'.1.  Jurisgiction of'En'insh courts

{(a) . The courts of Engl'a*n'd'have. exclusive jurisdiétib‘n:to-s'étt'!e-'a'ny"disputé'éris.in'g' outof or. ; :
in connection with this deed {including a dispute relating to the existence, validity or ~~ " Sl
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{b)

()

EXECUTION VERSION

termination of this deed or any non-contractual obligation arising out of or in
connection with this deed) (Dispute).

The Farties agree that the courts of England are the most appropriate and convenient
courts o settle Disputes and accordingly no Parly will argue to the contrary.

This clause 28 i3 for the benefit of the Secunity Trusiee. As a result, the Security
Trustee shall not be prevented from taking proceadings relating 1o a Dispule in any
other courts with jurisdiction, To the extent allowed by law, the Security Trustee may
take concurrent procesdings in any number of jurisdictions.

Service of process

(a)

{b)

The Civil Procedurs Rules regarding service and deemed service will not apply to any
letter or other communication notifying a claim or serving legal proceedings under or
in connection with this Deed, which shall instead be served in accordance with this
clause 28,2,

Any letter or other communication notifying a claim or serving legal proceadings under
or in connection with this Daed may not be made by way of fax and must be made
pursuant to clauses 32 (Notices) of the Faciliies Agresment {excluding. for this
purpose, clause 32.5 (Electronic communication) of the Facilities Agreement).

This Security Agreement has been signed on behalf of the Security Trustes and executed a5 a desd
by each Chargor and is delivered on the date given at the baginning of this Security Agreement,

5OBBSHEA_2 DOCK [1D-50686068-21831 73-54] 23



Mame

NBS Cpco Limited
Boundary Row Opco Limited

Little Britain Opco Limited

G06B6ZER 2 DOCK [10-50638068-280173-64)

Schedule 1
The Chargors

Jurisdiction of
incorporation

England and Walss
England and YWales

England and Wales

24
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Registerad number

D8074571
(8569681

08137517



Chargor

MBS Opco Limited

Boundary Row  Opco
Limited

Little Britain Opco Limited

B0EAGIST_2 DOCK [1D-E0886950-2\68172-54]

Schedule 2
Properties
Registered Land

Property Address

46 New Broad Street, London
EC2M 1dH

2-6 Boundary Row, London SE1

aHP

Litlle Britain, London EC1A 7DH

Unregistered Land

25
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Tenure

Leasehold absolute

Leasehold absolule

Leasehold absolute

Title
Mumber

AGL3Z25130

TGLATI856

AGL325129



EXECUTION VERSION

SBchedule 3
Subsidiary Shares

Chargor Mame and registered number Number and class of shares
of Subsidiary

50586568 _0.00TK [10-80486050-2\851 73-54] 28
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Schedule 4
Qccupational Leases

Part 1 - Form of notice of assignment

To: L
Dated: 4
Dear Sirs

The lease described in the attached schedule {the Lease}

We hereby nofify you that we have assigned fo abrdn Investment Management Limited (Security
Trustee) as security trustes for itself and cerlain financial institutions all our right, title and interest in
and to the Lease (including all rendad income and other monies payable under the Lease) under a
debenture between us and the Secunty Trusiee dated [4] (the Debenture;}.

We hereby irrevocably and unconditionally authorise and instruct YOS

1 without notice or reference to or further authority from ugs and without enquiring as o the
justification or the validity of those instructions, to comply only with any instructions from time
io time received by you from the Security Trustee relating to the Lease; and

2 following the Security Trustee's notification to you that the security created by the Debenture
has become enforceable, io pay all sums payable by you undsr the Lease directly to such
account as the Security Trustee may specify fram time {o time.

We remain liable to perform all our obligations [as landlord] under the Lease and the Security Trustee
is under no obligation of any kind whatsoever under the Lease nor under any liability whatsoaver in
the event of any failure by us 10 perferm our obligations under the Lease.

Flease sign and retumn the acknowledgement attached o one enclosed copy of this notice 1o the
Security Trustee and the other copy to us.

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

Yours faithfully

for and on behalf of
& Limited

40586968 _2.DOCK [10-60696932-209173-54) 27
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Schedule
[Description of Lease]

IAttach form of acknowledgment)
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Part 2 - Form of acknowledgement

Te abrdn Investment Management Limitad
Head of Commercial Real Estate Lending
1 George Strest
Edinburgh
EHZ 2LL

To: [name of Chargor] {Chargor)
laddress]

Dated: 4

We acknowledge receipt of the notice of assignment (Noticej of which the encicsed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

confirm that:

(a

{b}
{c)

(d)

()

(g

we will not agree to any amendment, walver or release of any provision of the Lease
without the pricr writlen consent of the Security Trustee;

we shall act in accordance with the Notice;

the Chargor will remain llable {o perform ali iis obligations under the Lease and the
Security Trustes is under no obligation of any kind whatsoever under the Lease nor
under any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Lease;

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have occurred unless we have given nolice of such breach to the
Security Trustee specifying how o make good such breach;

we have made all necessary arrangements for all fulure payments payable under
such Lease 1o be made into the Rent Account;

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

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

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

For and on behalf of

[Tenani]

alsEesns 2.D00K
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Schedule 5
Relevant Agreements

Part 1 - Form of notice of assignment

To L ]
Dated: é
Dear Birs

The agreement described in the attached schedule {Agreement)

We hereby notify you that we have assigred to abrdn invesiment Management Limited (Security
Trustee] as secuwrily trustee for itself and certain fnancial institutions ali our right, title and intergst in
and to the Agreement.

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
o time received by you from the Security Trustee relating to the Agreement and any rights
under or in connection with the Agreement; and

2 to pay all sums payable by you under the Agresment directly to such account as the Security
Trustee may specify from fime o tima.

Please sign and retumn the acknowledgement altached to one enclosed copy of this notice lo the
Security Trustee and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
are govemed by English {aw.

Yours faithfully

for and on bahalf of
4 Limited
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Schedule
i Date Parties Description
‘ 0 * K
[Attack form of acknowledgment)
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Part 2 - Form of acknowledgement

To abrdn Investment Management Limited
Head of Commercial Real Estate Lending
1 George Streetl

Edinburgh
EHZ 2LL

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

Daied: 4

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed 15 a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement, We

confirm that:

{&)

{b)

{c}

()

there has been ne amendment, waiver or release of any rights or interests in the
Agreement since the date of the Agresment;

we will not agree o any amendment waiver or release of any provision of the
Agreement without the prior written consent of the Security Trustes,

we shall act in accordance with the Nolice;

as at the date of this acknowledgemsnt we have nol received any nolice of
assignment or charge of the Chargor's interest in the Agreament in favour of any other
person;

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

we do nol have and have not claimed or exercised any right or claim against the
Chargor or exercised or atternpled o exercise any right of set-off, counterclaim or
other right relating tc the Agreement.

The provisions of this acknowledgement (and any non-confraciual obligations arising out of or in
connection with it} are governed by English faw.

For and on behalf of

L]
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Schedule 6
Relevant Policies
Fart 1 - Form of notice of assignment
linsurerd

%

Dear Sirs

The insurance policies described in the altached schedule {Relevant Policies)

We hereby notify you that we have assigned to abrdn Invesiment Management Limited (Security
Trustee} as security trustes for the benefit of itsell and certain financial institutions all cur right, title
and interast in and 1o the Relevant Policies,

We hereby irrevotably and unconditionally authorise and instruct you

1

without notice or reference to or further authority from us and without enquiring as o the
justification or the validity of those instructions, o comply only with any instructions from time
to time received by vou from the Security Trustee relating 1o the Relevant Policies (or any of
tham),

io pay all sums payable in respect of the loss of rent (or business interruption) insurance
payable to [name of Chargor] directly into our account at:

Bank: L
Account number; $
Son code: L ]

{General Account) or such other account as the Secunty Trustee may specify from time to
time; and

to pay all other sums payable by vou under the Relevant Policies (or any of them) into the
Proceeds Account or such other account as the Secunty Trustee may specify from time o
time,

Please sign and return the acknowledgement ailached io one enclosed copy of this nolice {o the
Security Trustee and the other copy io us,

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

Yours faithfully

for and on behalf of
& Limited
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Schadule
Date of policy insured Policy type Policy number
+ ¥ ¢ *
[Attach form of acknowledgment)
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Part 2 - Form of acknowledgement

abrdn Investment Management Limited
Head of Commercial Rea! Esfate Lending
1 George Street

Edinburgh

EH2 21L

[name of Chargor] (Chargor)
{addrass]

Dated: ¢

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

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

we have noted the Security Trusiee's interest as morigagee and first loss payee on each
Relevant Policy,

we will not agree to any amendment, waiver or release of any provision of any Relevant Policy
without the prior wrilten consent of the Security Trustee,

we shall act in accordance with the Nofice;

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

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempled to exercise any right of set-off, counterclaim or other right relating to
any Relevant Policy.

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

For and on behalf of
[insurance company)
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Schedule 7
Blocked Accounts

Part 1 - Form of notice of charge

Ta: tinsernt name and address of Account Bank]

Dated: 4

Dear Sirs
Account number: ¢ {Blocked Account)
Sort code: 4
Account holder: $ Limited

We hereby notify you that we have charged by way of first fixed charge to abrdn Investmeni
Management Limited (Security Trustee) as security trustee for itself and certain financial institutions
all our right, tile and interest in and to the monies from time o time standing to the oredit of the
Blocked Account.

We hereby irevocably and unconditionally authorise and instruct you

1 to hold all monies from time to time standing to the cradit of the Blocked Account to the order
of the Secunty Trustee and accordingly o pay all or any part of those monies to the Security
Trustee {or as it may direct) promplly following receipt of written instructions from the Secunty
Trustee to that effect; and

2 to disclose to the Security Trustee such information relating to us and the Blocked Account as
the Security Trustes may from time o time request yvou {o provide,

We also advise you that:

{a) we may not withdraw any monies from the Blocked Account without first having
obtained the prior written consent of the Security Trustes, and

&y the provisions of this notice may only be revoked or varied with the prior written
consent of the Security Trustee,

Piease sign and retumn the acknowledgement attached o one enclosed copy of this nolice o the
Security Trustee and the other copy (o us,

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

Yours faithfully

for and on hehalf of
¢ Limited

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

To: abrdn Investment Management Limited
Head of Commarcial Real Esiate Lending
1 George Street
Edinburgh
EHZ2 201

To iname of Chargor} {Chargor)
[address]

Dated: 4

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

We confirm that:
{a} we shall act in accordance with the Notice,

(b as at the date of this acknowledgement we have nol regeived any notice of
assignment or charge over the Chargor's interest in the Blocked Account in favour of
any other person; and

{e) we will not exercise any right of combination of accounts, set-off or lien over any
monies standing 1o the cradit of the Blocked Account.

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

For and on behalf of
laccount holding institution)
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Schedule 8
Charged Accounts

Part 1 - Form of notice of charge

To: linsert name and address of account holding institution}
Account number; 4 {Charged Account)
Sort code: L
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge to abrdn Investment
WManagement Limited {Security Trustee} as securily trustee for itself and cerlain financial instituions
all our right, title and interest in and 1o the monies from time to time standing to the credit of the
Charged Account,

We hareby irrevocably and unconditionally authorise and instruct you:

1 to hold all monies from time to time standing {o the credit of the Charged Account tc the order
of the Security Trustee and accordingly fo pay all or any part of those monies o the Security
Trustee (or as it may direct) promptly following receipt of written instructions from the Security
Trustee to that sffect; and

2 to disclose to the Security Trustee such information relating {o us and the Charged Account as
the Security Trustee may from time to time request vou to provide.

By countersigning this notice, the Security Trustee authorises you to permit us to withdraw and
otherwise deal with funds standing 1o the credit of the Charged Account until:

{=) youl receive a notice in writing to the contrary from the Security Trustee,

{b) a petition is presented for a winding up order in respect of us or an application is
made for an administration order in respect of us,

{whichever ccours first),

Piease sign and return the acknowledgement attached to one enclosed copy of this notice to the
Security Trustee and the other copy io us.

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

Yours faithfully

for and on behaif of $ Limited
Countersigned for and on behalf of
the Security Trusiee:

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

Tor abrdn Investment Management Limited
Head of Commercial Real Estate Lending
1 George Strest
Edinburgh
EHZ 201

To: [name of Chargor] {(Ehargor)
[address]

Dated: ¢

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

We confirm that:
{a} we shall act in accordance with the Notice,

() as at the date of this acknowledgement we have not received any notice of
assignment or charge or other security over the Chargor's inferest in the Charged
Account in favour of any other person; and

{c) we will not exsrcizse any right of combination of accounts, set-off or lien over any
monies standing o the credit of the Charged Account,

The provisions of this acknowledgement (and any non-contractual obligations arising out of it or in
connection with ity are governad by English law.

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

Chargors

Executed as a deed by }

NBS Opco Limited ]

acting by a director in the presence of } Director

Signature of wiiness

Name ﬁgﬁmﬁﬁﬁﬁ@

Execuied as a deed by i
Boundary Row OpCo Limited 3
acting by a director in the presance of }

Signature of wilnass

Name {}H%ﬂﬁfm@ .........................

Address

Executed as 2 deed by )
Little Britain Opeo Limited }
acting by a director in the presence of }

Signature of witness
Marme J@{‘“@fmiﬁ .......................

Address
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Security Trustes
abrdn Investment Management Limited

By
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