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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8630780

Charge code: 0863 0780 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 11th October 2016 and created by Hill & Standard
Developments Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th October 2016 .

Given at Companies House, Cardiff on 12th October 2016

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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Deed

Dated \\ Octooef 20186
Betwaen
(1 The entities listed at Schedule 1 hereto {together the Qriginal Chargors and each an

Original Chargor); and

(2 Dragorifly Finance 5.8 rl as security agent for itself and the other Finance Parties,
which term shall include any person appointed as security agent in accordance with the
terms of the Facility Agreement (Securily Agent).

itis agreed
1. Definitions and interpretation
1.1 Definitions

In this Deed:

Accounis

Act

Additionai Chargor

Administrator

Charged Property

Chargor

Environment

means any account of the Chargors with any
bank, financial institution or other person

means the Law of Property Act 1825

means a company which creates Security over
its asssts in favour of the Security Agent by
executing a Security Deed of Accession

means an administrator appointed  under
Schedule BL of the Insolvency Act 1986

means the undertaking, property, rights, assets
and income of each Chargor mortgaged,
charged, securad and/or assigned by this Deed
and includes any part thereof and any interest
therein and, where the context permits, the
proceeds of sale of such underiaking, property,
rights, assets and income

means an Original Chargor or an Additional
Chargor

means humans, animals, plants and all other
living organisms including the ecological
systems of which they form part and the
following madia;

(8) air (including, without limitation, air within
natural or man-made structures, whether
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Environmental Law

Erwircnmental Penmits

Facillty Agreement

Headleass

Intellectual Property

Party

above or below ground);

{b} water (including, without limitation,
territorial, coastal and inland waters, water
under or within land and water in drains
and sewersy; and

(¢} land (including, without limitation, land
under water.

means any applicable law or regulation which
reiates to:

{a) the pollution or protection of the
Environment;

(b} the conditions of the workplace; or

the generation, handling, storage, use, release
or spillage of any substance which, along or in
combination with any other, is capable of
causing harm io the Environment, including,
without limitation, any waste.

means any permit and other Authorisation and
the filing of any nctification, report or
assessment required under any Environmental
Law for the operaticn of the business of any
Obligor conducted on or from the Properiy.

means the facility agreement dated on or
around the date of this Deed between,
amongst others, the Chargors, the Original
Lenders and the Security Agent as the same
may be amended, supplementsd, ncvated
and/or restated from time o fime

means any lease out of which a Chargor
derives title t0 any Real Property

means (to the extent of a Chargor's interest in
them}: {i) any patents, trade marks, service
marks, designs, business names, copyrights,
database rights, design rights, domain names,
moral rights, inventions, confidential
information, know how and other intellectual
property  rights  and  interests, whether
registered of unregistered; and {ii) the bensfit
of all applications and rights to use such assels

means a party to this Deed
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Planning Acts

Real Property

Receivables Proceeds

Secured Liabilities

Securlties

means any Act or Acts of Parliament or
subordinate legistation for the time being in
force and relating to town and country planning
and/or the use or development of real property,
including, without limitation, the Town and
Country Planning Act 1990 and the Local
Government (Miscellanecus Provisions) Act
1982 and =ai similar or equivalent legislation in
all other relevant jurisdictions

means the Charged Property from time to time
charged hy a Chargor under clauses 3.1.1(a},
3.1.1b) and 3.1.2(a) (Fixed and floating
charges) and any real properly situated in
Scotland charged by a Chargor under clause
3.1.4 {Fixed and floating charges) and includes
any part thereof

has the meaning given to it in clause 5.3
(Receivables)

means ail and any moneys, cbligations and
liabilities now or in the future due, owing or
incurred by any Obligor to the Finance Parties
{or any of them) under or in respect of the
Finance Documents in whatever currency
denominated (whether actually or contingently
and whether alone or jointly with any other
person and whether as principal, guarantor,
suraty or otherwise) including all inferest,
commissions, fees and ali legal and other
costs, charges and expenses which any
Securad Party may charge any Chligor or incur
under any Finance Document

means any debentures, bonds, shares, stocks,
certificates of deposit or other securities or
investments issued o or otherwise owned at
law or in equity by a Chargor from time o time
and all dividends {cash or otherwise),
distributions, intersst, and other moneys paid
of payabie in respect thereof and all
allotments, rights, benefits and advaniages
{including, without limitation, all voting rights)
accruing or offered or arising in respect of or
incidental to any such securities from time to
time and all moneys and assets accruing or
offered thereon from time to time, whether by
way of redemption, allotment, conversion,
warrant, exercise of option rights, substitution,
exchange, preference, bonus or otherwise and
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1.2

121

122

1.23

124

125

128

Security Deed of Accession means a deed in the form set out in Schedule 7
{Form of Security Deed of Accession) by which
a person will hecome a party to this Deed as a
Chargor

Security Period means the pericd beginning on the date of this
Deed and continuing until the Security Agent is
satisfied that all the Secured Liabilities have
been irrevocably and unconditionally paid and
discharged in full and no further Secured
Liakilities are capable of being incurred

interpretation

capitalised terms defined in the Facility Agreement have, uniess expressly defined in
this Deed, the same meaning in this Deed.

the provisions of clause 1.2 {Interpretation) of the Facility Agreement shall apply to this
Deed as though they were set out in full in this Deed but with each reference 1o this
Agreement being repiaced with a reference to this Deed.

words importing the singuiar shall include the plural and vice versa and whare there
are two or more persons included in the expression the Chargors (i} references 10 the
Chargors are references to all or any of them as the context may require; and (i) all
assignments, charges, agreements, undertakings, covenants, obligations, warranties
and representations given, undertaken, made or assumed by the Chargors shall be
deemed to have been given, underfaken, made or assumed by them jointly and
severally and construed accordingly:

the terms of the other Finance Documents and any side letiers between any parties in
relation to any Finance Documents are incorporated in this Deed to the extent required
1o ensure that any purported disposition of the Charged Froperly contained in this
Deed is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

any grant of rights with full title guarantee shali be deemed to contain all of the
covenanis and warranties implied in respect of any conveyance with full title guarantee
under section 1(2) of the Law of Property (Miscellaneous Provisions) Act 1294,

a referenca in this Deed to a charge or mortgage of any freehold or leasehold property
includes:

(a} all buildings, fixtures (including trade and tenant's fixtures belonging 1o a
Chargor}, plant and machinery now or in the futwe on or annexed to such
property;

{b) the proceeds of sale of any part of such propenty; and
(c} sllrights, easements, privileges, covenants of title, benefits of all agreemeants and

ather interesis now or in the future belonging to it in or over or in connection with
such property; and

5435014v1

Page 4



1.2.7

1.3

1.3.14

1.3.2

21

2.2

31

3211

312

in the event of any conflict between the terms of the Facility Agreement and the terms
of this Deed, the terms of the Facility Agreement shall prevail.

Trust

The Security Agent shall hold the benefit of this Deed on trust for the Lenders,

The provisions of clauses 15.2 (Duties of the Security Agent] and 15.5 (Rights and
discretions of the Security Agent) of the Facility Agreement shall apply additionally to
this Deed as if set out infull in this Deed and as if references therein to this Agreement
were to this Desd.

Covenant to pay

Covenant

Each Chargor covenants with the Security Agent that it will pay to the Finance Parties
and discharge ali Secured Liabilities when the same shall be or become due in
accordance with the terms of the Finance Documents.,

Interest

Each Chargor shall pay 1o the Security Agent interest on the Secured Liabilities to the
date of actual payment or discharge {notwithstanding any demand or judgment or the
liguidation or administration of any Chargor or any arrangement or composition with
creditors by any Chargor) in accordance with the terms of the Finance Documents.
Charge

Fixed and floating charges

As a continuing security for the payment of all Secured Liabilities, each Chargor
charges in favour of the Security Agent;

by way of legal mortgage:

{a} all estates or inferests in the property described in Schedule 2 (Real Property);
and

(b  all estates or interests in any freshold or leasehold property {except any assets
specified in clause 3.1.1{a}} now or in the future belonging to if;

by way of fixed charge:

{a) (to the extent they are not the subject of a mortgage under clause 3.1.1) all
estates or interests in any freehold and teasehold property now or in the future
belonging to it, whether or not the title is registered at the Land Registry;

() all plant and machinety now or in the future owned by that Chargor and iis
interest in any plant or machinery now or in the future in its possession;

{c1 all licences, consents and authorisations (statutory or otherwise) held or required
in connection with its business or the use of any its Charged Property and all
rights in connection with them;

5435014v1

Page &



313

{d)

{e)

()

(g

(k)

all its rights in respect of any amount from time to time standing to the credit of
those Accounts from which that Chargor is not entitled (in accordance with the
terms of the Facility Agreement or this Deed) to withdraw, transfer or otherwise
deal with all or any part of the balance standing to such Account's credit without
the prior written consent of the Security Agent and the debts or debis represented
thereby;

all its rights in respect of any amount from time to time standing to the credit of
those Accounts not charged pursuant to clause 3.1.2(d) and the debts or debts
representad theraby;

all its book debts and other debts, monetary claims, prepayments and the
proceeds of the same existing now or in the future and whether payable now or in
the future together with the benefit of all rights, claims, securities and guarantees
enjoyed or held by that Chargor in relation to the foregoing;

all Securities now or in the future belonging to it;

all Intellectual Property now or in the future belonging to it;

all its gocdwill and uncalled capital from time to time;

all its rights to recover any value added tax on any supplies made to it refating to
the Chdrged Property and any sums so received:

its undertaking and all its other property, rights, assets and income not effectivaly
assigned under clause 3.1.3;

by way of assignment;

{a)

(b)

{c)

(d)

{e)

()

all its benefits, rights, titles, claims and interests in and to the income from the
Charged Property;

all its benefits, rights, titles, claims and interests in angd to the Finance
Documents;

all its rights under any development agreement or related documents including,
without limitation, collateral warranties with trade contractors or professionals
relating to any Rea! Property;

all its benefits, rights, titles, claims and interests in and to all present and future
insurance policies or contracts in respect of the Charged Property and any
payments paid or pavable, claims or return of premium in relation thereto:

all rights under any agreement or arrangement (including any Hedging
Arrangement) it may enter into now or in the future with any person for the
purpose of or in connection with the fixing, capping or hedging of the rate of
interest payable by it in respect of any borrowing or indebtedness and any right or
option to enter into any such agreement or arrangement;

ali its rights and claims in relation to any Real Property including, without
limitation, all rights and claims against any lessees, tenants, sub-lessees, sub-
tenants, licensees or occupiers of the Real Property from time to time and all
guarantors and sureties for the obligations of such persens,
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3.14

32

321

322

3.2.3

3.3

331

332

3.4

3.5

3.5.1

3852

provided that, in each case, 1o the extent {if any) that the benefits, rights, titles, claims
and interests assigned under this clause 3.1.3 are not assignable, such assignment
will operate as an assignment of all proceeds received by that Chargor in connection
with such benefits, rights, titles, claims and interests; and

by way of fioating charge, its undertaking and ali its other property, rights, assets and
income not effectively morigaged, charged or assigned by this clause 3.1 both present
and future (including but not limited to its stock in trade) and paragraph 14 of
Schedule B1 of the Inscivency Act 1986 applies s that the floating charge so crealed
is a qualifying fioating charge.

Priority
The Security ereated by this Deed:

is creatad in favour of the Security Agent for the benefit of itself and the other Finance
Partiss;

ranis as first charges, morigages and assignments; and

is given with full title guarantee in accordance with the Law of Propeny (Miscellaneous
Provisions) Act 1994,

Negative pladge

No Chargor shall without the prior written consent of the Security Agent, other than in
accordance with the Facility Agreement, create or permit o subsist or arise any
Security over the Charged Property.

Subject to clause 3.3.1, any Security over the Charged Property created in the future by
any Chargor (otherwise than in favour of the Security Agent) shall be expressed to he
subiect to this Deed and/or such ranking or priority arrangements as the Security Agent
may require its absolute discretion.

Restrictions on dealings

No Chargor shali without the prior written consent of the Security Agent, other than in
accordance with the Facility Agreement, sell, transfer, assign, license, lease, hire out,
grant, lend, discount, factor, pledge, charge. exchangs, compound, set-off, grant time
or indulgence or otherwise dispose of any of the Charged Property or the equity of
redemption therein or permit any person 1o do any such thing, except for a disposal in
the ordinary course of trade of any Charged Property subject to the floating charge
created by clause 3.1.4.

Powers of leasing

No Chargor shall, other than as permitied in the Facility Agreement, exercise any of the
powers of leasing or of accepting surrenders or renunciations of leases conferred hy
sections 99 and 100 of the Act, by common law or otherwise nor vary any lease or
tenancy agreement or reduce any sum payable under the same.

The Security Agent shall be entitied to grant or agree to grant or vary or reduce any sum
payable under or accept surrenders or renunciations of leases and grant options
without restriction {and without the need to comply with sections 8% and 100 of the
Act} on such terms and conditions as the Security Agent shall think fit,
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2.6

361

3.6.2

3.7

371

372

373

374

3.7.5

3.8

Conversion of figating charge

The Security Agent may from time to time, by notice in writing to the relevant Chargor
following the cceurrence of g Defauit or if the Security Agent considers those assets 0
be in danger of being seizad or soid under any form of distress, attachment, execution,
diligence or other legal process or to otherwise be in jeopardy, convert the fioating
charge contained in clause 3.1.4 into & fixed charge as regards any Charged Property
specified in such notice,

The floating charge contained in clause 3.1.4 may not be converted into a fixed charge
solely by reason of the obtaining of a moratorium or anything done with a view to
obtaining a moratorium under the Insclvency Act 2000.

Automatic Conversion

Notwithstanding anything contained in this Deed, if {without the prior written consent of
the Securily Agent):

a Chargor creates any Security (whether by way of fixed or floating security) over or
otherwise encumbers any of the Charged Property subject to the floating charge
created by this Deed or attemipts to do so other than pursuant to the Security
Documents or as otherwise permitted under the Finance Documents;

any person levies or attempts to levy any distress, execution, diligence, sequestration
or other process against the Charged Property;

a resolution is passed or a petition is presented for the winding up, dissoiution,
administration or re-organisation of any Chargor;

a receiver, an administrative receiver or a recelver and manager is appointed over the
Charged Property or, if any person entitled 10 do s0, gives notice of its intention to
appoint a receiver, an administrative receiver or a receiver and manager over the
Charged Property or files such a notice with the court; or

an Administrator is appointad in respect of any Chargor or the Security Agent receives
notice of an intention to appoint an Administrator pursuant to paragraphs 15 or 26 of
Schedule B1 of the Insolvency Act 1986 in respect of any Chargor,

the floating charge created by this Deed over such of the Charged Property shall with
immediate effect and without notice automatically convert into a fixed charge.

Deposit of doecuments

During the Security Period, each Chargor shall deposit with the Security Agent and the
Security Agent shall be entitled to hold all original deeds and documents of title in that
Chargor's control or possession relating to the Charged Property. If these are not within
the possession and/or control of that Chargor and if the Security Agent requests, such
Chargor undertakes to obtain possession of all such deeds and documents and 10
promptly deposit the same with the Security Agent. If, for any reason, the Security
Agent ceases to hold any such deeds or documents during the Security Pericd, it may
by notice to the relevant Chargor require that the relevant deeds or documents be
redelivered 1o it and that such Chargor shall immediately comply with that reguirement
or procure that it is complied with. in respect of any Real Property, if any such deeds or
documents are at the relevant time held at the Land Regisiry, the relevant Chargor
shall promptly following a demand by the Security Agent provide or procure the

5438014vl
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provision to the Security Agent of such undertakings and such letters addressed to the
Land Registry as the Security Agent may require.

3.8 Release
Subject to clause 13.2 (Reinstatement and avoidance of payments), each Chargor shall
be entitled, after the expiry of the Security Period, 1o require at its cost and request the
release, re-assignment or retransfer of any of the Charged Properlty mortgaged,
charged, assigned, secured or transferred under this Desd.

4. Real property obligations

4.4 Duration
The covenants and undertakings in this clause 4 ramain in force during the Security
Period.

4.2 Repair
Each Chargor shall keep the Charged Property (or procure that the Charged Property is
kept) in good and substantial repair and in good working order and condition (fair wear
and tear excepted in the case of fixtures, plant and machinery} and fully protected
against damage or deterioration and not commit any waste thereon or lessen the value
thereof,

4.3 Compliance with covenants and laws
Each Chargor shall observe and perform (and indemnify each Secured Party against
any breach of} all its restrictive and other covenants, obligations, stipuiations, laws and
regulations now or in the future affecting the Charged Property.

4.4 Headieases
Each Charger shall:

4.41 pay the renis reserved by {and not agree any amendment or review of such rent
without the pricr written consent of the Security Agent} and observe and petform the
covenants, undertakings, stipulations and conditions on the part of the lessee
contained in any Headiease and not do any act or thing wherehy such Headlease or
similar agreement may become liable to determination, forfeiture or irritancy;

442 use all reasonable endeavours to procure the ohservance and performance by the
landlord under any Headlease of the covenants, undertakings, stipulations and
conditions on the part of the landiord to be observed and performead; and

443 not:

{a) vary or amend the terms of any Headlease;
(k) surrender or renounce any Headlease; or
{cy do or suffer to be done any act or thing whereby any Headlease may became
liable to determination, forfeiture or irritancy,
without the prior written consent of the Security Agent.
5435044vL Page



4.5

4.5.1

4.52

453

4.6

4.7

4.7.1

4.7.2

473

4.7.4

4.8

4.9

Development and alterations
No Chargor shall, without the prior written consent of the Security Agent:

{ay  cary out any development (within the meaning of the Planning Acts), building
works, alterstions to the Real Property or make any structural or material
aiteration or addition to the same; or

{b] make an application for or implement any planning permissicn in respact of the
Real Propearty.

Each Chargor shall ensure that any developmeni, building works, alterations or similar
that are carried out in respect of the Real Property are carried out 1o the satisfaction of
the Security Agent and in compliance with all planning or similar consents and do not
contravene the Planning Acts.

Each Chargor shall procure that no agreement relating to any Real Property under the
Planning Acts is enterad into without the prior written consent of the Security Agent.

Access

Without limiting any similar rights granted under the Facility Agreement, 2ach Chargor
shall permit any person appointed by the Security Agent, at reasonable times, upon
reasonable notice and subject to the terms of any occupational leases (including,
without limitation, any Occupational Leases), 1o enter upon and inspect the state of the
Real Property, without the Security Agent becoming liable to account as morigagee or
heritable craditor {as the case mav be) in possession,

Notices

Each Chargor shall within five days of receipt by it of any notice, order, direction,
designation, resolution or requirement served or given by any public or local or any
other authority with respect to the Real Property deliver a copy to the Security Agent
and inform the Security Agent of the steps taken or proposed to be taken by that
Chargor to comply with it.

Each Chargor shail, if requested by the Security Agent, without delay and at its own cost
take all reasonable or necessary steps to comply with any such notice or order.

Each Chargor shall further, if requested by the Security Agent, but at its own cost, make
oF Join with the Security Agent in making such cbjections or representations against or
in respect of any proposal for such a notice or order as the Security Agent {acting
reasonably) shall deem expedient.

Any compensation received by a Chargor as a result of any notice or order shali be
applied in repayment of the Secured Liabilities in accordance with the Facility
Agreement.

User

Each Chargor shall use the Real Property only for such purpose or purposes as may
from time 10 time be authorised as the permitted use or user thereof under or by virtue
of the Planning Acts and shall not, without the Security Agent's prior written consent,
permit any changs to the use of any Real Property or apply for any such change of use.

Environmental matiers

B435014v1
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4.10

4.10.1

4.10.2

4.10.3

411

4.11.1

4.11.2

4,12

Each Chargor shall at all times acquire and maintain all Environmental Permits
required by its ownership, use or ocoupation of the Real Property and for the conduct of
its business and will comply with all terms and conditions relating to such
Environmental Permits and with all other applicable Environmental Laws and will not
do or permit any act or emission whereby any such Environmental Permits would be
lighle to be varied or revoked.

Jeopardy of Charged Property
No Chargor shall without the prior writien consent of the Security Agent:

enter into onerous or restrictive obligations affecting the Real Property or create or
permit to arise any overriding interest or any sasement, servitude or right whatever in
cr over the Real Property;

do or cause or permit to be done amthing which may depreciate, jecpardise or
otherwise prejudice the value to each Secured Party of the Charged Property or incur
any expenditure or liability of an exceptional or unusual nature; or

permit any persons to be registered as proprietor of, or to become entitled 10 any
proprietary right or interest in, the Real Propeity.

After-acquired Propenty

If a Chargor acqguires any freshold, heritable or leasehold property after the date of this
Deed (Afteracquired Property), that Chargor shall:

(a8) inform the Security Agent immediately together with such details relating to the
After-acquired Property as the Security Agent may require; and

{by immediately on request by the Security Agent and at the cost of that Chargor
execute and deliver 10 the Security Agent a ledal meorigage or any other
agreement or document creating Security in favour of the Security Adent over the
After-acquired Property in such form as the Security Agent may require.

if title to the relevant After-acquired Properly is or is to be registered af the Land
Registry, the relevant Chargor shall as scon as reasonably practicable notify the
Security Agent of the relevant title number and will procure that the necessary Land
Registry enter;

{a} a notice of the legal mortgage or other agreement or document referred to in
clause 4.11.4(b) on the charges register; and

{b} the restriction set outin clause 4.15.1 {as repeated in the said legal mortgage) on
the proprietorship register,

in 2ach case, on the registered title of the relevant After-acquired Property. In relation
to any After-acquired Property anywhere else in the world, the relevant Chargor shall
take such equivalent action as the Security Agent shall deem appropriate.

Failure to repair

if a Chargor defaults in carrying out or procuring any repairs or maintenance of the Real
Property in accordance with the items of the Finance Documents, the Security Agent
and its agents and representatives may enter upon the Real Property and carry out the
repairs or maintenance and on such terms as the Security Agent shall think fit and in
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any such case the cost shall be borne by that Chargor and shall form part of the
Secured Liabilities.

4.13 Compuisory acguisition

No Chargor shall, without the Security Agent's prior writien consent, enter into any
negotiations with any competent autharities with regard to the compulsory acquisition
of any Real Property, nor consent to the compulscry acguisition of any Real Property.
However, if 50 requested by the Security Agent, the relevant Chargor shall permit the
Security Adent or its representatives to conduct such negatiations or give such consent
on thai Chargor 's hehalf,

414 Commonhiold

No Chargor shall convert, or permit the conversion of, any freehold estate of any of the
Real Property to a freehold estate in commenhold land under Part 1 of the
Commaonhold and Leasehold Reform Act 2002.

4.15 Registered Land

4,151 Each Chargor consents to a restriction in the foliowing terms being entered on the
registers of the title of such Real Property as is now or in the future registered at the
Land Registry:

“No disposition of the registered estate by the proprietor of the registered astate or by
the proprietor of any registered charge is to be registerad without a written consent
signed by the proprietor for the time being of the debenture dated ¢ in favour of
Dragonfly Finance 5.8 r.f referred to in the charges register or their convavancer.”

4.15.2  Tothe extent that the Finance Parties (or any of them) are under an obligation to make
further advances, each Chargor consents to an application being made 1o the Land
Registry for a note of such obligation to be entered on such registers referred 1o in
clause 4 15.1.

4.15.3 Each Chargor hereby certifies that the Security created by this Deed does not
contravene any of the provisions of its memorandum or articles of association.

5. General obligations
51 Duration

The covenants and undertakings in this clause 5 remain in force during the Security
Period.

5.2 Notices of charge or assignment
Each Chargor undertakes:

521 promptly to serve all nolices of the Security Agent's interest in the Charged Property
and such other notices as the Security Agent may require from time to time,
substantially in the form set out at part 1 each of Schedule 3 (Form of Notice of
Assignment for Contracts) to Schedule & {Form of Notice of Assignment to Occupational
Tenants) inclusive as appropriate; and

522 o use is reasonabie endeavours to procure that each notice served under
clause 5.2.1 above is acknowledged by the recipient thereof substantiatly in the form
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5.3

54

b4.1

5.4.2

5.4.3

5.5

5.56.14

set out in part 2 of the relevant schedule to this Deed or otherwise to the satisfaction
of the Security Agent.

Receivables

Each Chargor shall {(subject 1o the terms of Facility Agreement as 1o payments required
to he made into a particular Account) collect and realise and immediately thereafter
pay into its Accounts all moneys {Recelvables Proceeds) which it may from time to time
be entitled in respect of any of its book debits, other debts, Securities, Inteliectusl
Property, royalties, policies of insurance or assurance, progeeds of sale or otherwise in
respect of any of the Charged Property and until such payment shail hold all such
Receivables Proceeds on trust for the Security Agent,

Accounts

No Chargor shall be entitled, without the prior written consent of the Security Agent
{other than in accordance with the Facility Agreement), at any fime 1o withdraw,
transfer or otherwise deal with the balances from time to time standing to the credit of
the Accounts,

The Security Agent or any Receiver may {subject to the payment of any claims with
priority to the Becurity created under this Deed) withdraw amounts standing to the
credit of the Accounts o meet any amount due and payable under the Finance
Documents to theFinance Parties when it is unpaid or when the Finance Parties are
entitled 1o exercise set-off rights against the relevant amounts under the terms of the
Facility Agreement,

Cther than in accordance with clause 5.4.1 or in accordance with the terms of the
Facility Agreement, the rights and interests of each Chargor to, and all balances
standing to the credit of the Accounts, are personal to that Chargor and shall not be
capable of being assighed, charged, sold, transferred, factored, discounted, dealt with
or otherwise disposed of in any way without the prior written consent of the Security
Agent.

Securities
Each Chargor underakes:

{a) immediately upon the execution of this Deed or, if later, upon it becoming entitled
to the relevant Seclirities, to deposit with the Security Agent:

{iy all certificates, documents of title and other documentary evidence which at
any time may be issued in raspect of or attributable to the Securities {(or any
of them); and

(i) all stock transfer forms in respect of the Securities and other documents
required to vest title in the Securities in the Security Agent or any nominee
of the Security Agent, in the case of such stock transfer forms to be undated
and have the name of the transferce left hiank;

{by duly and promptly to pay all calls and other payments which may from time to
time become due and payable in respect of any of the Securities. If a Chargor fails
to pay such calls and other amounts, the Security Agent may pay such calis and
other amounts on behalf of that Chargor and such Chargor shall promptly upon
request reimburse the Security Agent for any such payment; and
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{c} immediately to provide (or cause to be immediately provided) to the Security
Agent a copy of any report, accounts, circuiar, notice and any other document
sent or provided to it {or its nominge) in its capacity as the registered holder or
heneficial owner of the Securities {other than of a routine and non-material

nature).
552 Until the Security created by this Deed becomes enforceable, each Chargor shall be
entitled to
{g) exercise or direct the voiing rights and other rights in respect of the Securities
ragisterad in its name, save that each Chargor undertakes that it will not exercise
such rights in a manner inconsistent with the terms of the Finance Documents or
which would otherwise have an adverse effect on the value of the Securities or
intarests of the Finance Parties or the Security created by this Deed; and
(Y (save as otherwise provided in the Fagcility Agreement} receive and retain all
dividends, distributions and other amounts paid on or derived from any
Securities.
5.5.3 Upon the Security created by this Deed hecoming enforceable, the Security Agent shall
he entitled to:
{8} complete all instruments of transfer referred to in clause 5.5.1(b) above and
otherwise have any Securities registered in its name or the name of its nominee;
{by recelve and retain all dividends, distributions and other amounts paid on or
derived from any Securities and, to the extent such dividends, distributions
and/or other amounts are received by or on behalf of each Chargor, such
amounts shalf be held on trust for the Security Agent and shall immediately be
paid into an account designated by the Security Agent; and
(¢} in the name of each Chargor, exercise or direct the exercise of the voling rights
and other rights and powers attached to any Securities in such manner as it
considers fit {including all powers given to trustees under Part I of the Trustee Act
2000} provided that nothing contained in this clause 5.5 shall in any manner
whatsoever restrict the Securily Agent or any nominee for the time being of the
Security Agent from exercising any such rights and powers in such manner as it
shall in its absclute discretion determine where such rights and powers are being
exercised for the purposes of preserving the value of or realising the whole or any
part of the Security.
5.6 Intellectual Property
Each Chargor shall:
56.1 if requested by the Security Agent at any time, register the interest of the Security Agent
in all or any part of any Intellectual Property;
5.6.2 if requested by the Security Agent at any time, execute all such documents and do all
such acts as the Security Agent may reasonably require to reccrd the interest of the
Security Agent in any registers relating to any Intellectual Property;
5.6.3 preserve, maintain and renew as and when necessary all Intellectual Property required
by that Chargor for carrving on its business; and
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564

57

58

59

5.10

6.1

8.2

6.3

nromptly notify the Security Agent of any infringements of the inteliectual Property and
take all steps as may be necessary to prevent such infringement and/or 1o recover
damages in respect thereof.

Finance Documents

Until the Security created by this Deed hecomes enforceable, any payments received by
each Chargor under or in respect of the Finance Documents shall be applied in
accordance with the terms of the Finance Documents and until so applied sach
Chargor shall hold all such amounts on trust for the Security Agent.

Insurance

Each Chargor must ensure compliance with the obligations in relation to insurance
contained in the Facility Agreement in relation to the Charged Property.

Payment obligations

Each Chargor shall punctually pay and indemnify each Secured Party against all
existing and future rent, rates, taxes, dulies, charges, assessments, impositions and
outgoings now or at any time payable in respect of the Charged Property or by any
cwner or occupier of the Charged Property.

Information

Each Chargor shall produce to the Security Agent such documenis or information
relating to the Charged Property as the Security Agent {acting reasonably} may from
time to time reqguest and shall promptly deliver io the Security Agent a copy of any
notice or procesdings served by any person on that Chargor concerning the Charged
Froperty or alleging any breach of its obligations relating to the Charged Property.

Representations and warranties

Each Chargor, to the extent relevant to it, makes the representations and warranties
set out in this clause 6 to each Finance Party on the date of this Deed and in
accordance with clause 6.4,

Charged Property

it has good title to and is the sole legal and beneficial owner of the Charged Property
free from any Security {other than under the Finance Documents), it is lawfully entitied
{with full power under its constitutional documents) to create Security over the Charged
Property in favour of the Security Agent and has not sold, transferred or cotherwise
dispased of the benefit of or agreed 1o sell, transfer or otherwise dispose of the benefit
of its {or any part of its) rights, title and interest in and to the Charged Property.

Nature of Security
This Deed creates those security interesis it purports to create and is not liable to be
avoided or otherwise set aside on the liquidation or administration of any Chargor or

otherwise.

intellectual Property
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6.3.1

6.3.2

S.4

7.4

7.1.1

7.1.2

7.1.3

7.1.4

7.1.5

7.2

7.21

7.2.2

7.2.3

724

It is the scle legal and beneficial owner of all intellectual Property necessary for it to
carry on its business free from all Security {except as created by the terms of the
Finance Documents), options and other rights in favour of third parties.

it is not aware of any infringement or threatened infringement of its ntellectual
Froperty,

Repetiticn

The representations and warranties are deemad 10 be repeated by each Chargor, by
reference to the facts and circumstances then existing, on the date of the Utilisation
Request, on the Utilisation Date and on each Interest Payment Date.

Enforcement of security
Enforcement

Al rights of the Security Agent and any Receiver under and in respect of this clause 7
and clause 8 {Receivers and Adminisirators) {including, without limitation, the power of
sale and other rights, powers and protections conferrad by section 101 of the Act as
varied or extended by this Deed) shall become immediately exercisable and the
Security created by this Deed shall become immediately enforceable:

upon the occurrence of an Event of Default that is continuing;

if a resolution is passed or a petition is presented for the winding up, dissolution,
administration or re-organisation of any Chargor;

if a receiver, an administrative receiver or a receiver and manager is appointed over
the Charged Property or, if any person entitled 10 do 50, gives notice of its intention to
appoint a receiver, an administrative receiver or a receiver and manager or files such a
natice with the court;

if an Administrator is appointed in respect of any Chargor or the Security Agent receives
notice of an intention to appoint an Administrator pursuant to paragraphs 15 or 28 of
Schedule B1 of the Insolvency Act 1986 in respect of any Chargor; or

upon any request by a Chargor for such exercise or enforcement.
General

For the purposes of all powers implied by statute (including, without limitation, the Act),
the Secured Liabilities are deemed to have become due and payable on the date of
this Deed.

Sections 93 {restricting the right of consolidation) and 103 of the Act {restricting the
power of sale} shall not apply to this Dead.

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
possession of the Charged Property, to account as maortgagee or heritable creditor (as
applicable) in possassion or for any loss on realisation or for any defauit or omission for
which a mortgagee or heritable creditor in possession might be liable.

Each Chargor shall provide the Security Agent and/or any Receiver and their respective
representatives all assistance requested by such party to enforce all or any rights in or
in respect of the Charged Property.
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7.3

7.4

8.4

811

8.1.2

813

Prior charges

The Security Agent may at any time after this Deed has become enforceable redeem
any prior morigage, charge or other Security over all ar any of the Charged Property or
procure the transfer thereof to itself and may settle and pass the accounts of the prior
morigagee, chargee or security holder. Any accounts so seftled and passed shall {save
in respect of any manifest errorj be conclusive and binding on the relevant Chargor. All
principal moneys, interest, costs, charges and expenses of and incidental to the
redemption and transfer shall be Secured Liabilities pavable by the relevant Chargor to
the Security Agent on demand,

Right of appropriation

To the extent that any of the Charged Property constitutes "financial collateral” and this
Deed and the obligations of any Chargor hereunder constitute a "security financial
collateral arrangement” (in each case as defined in, and for the purposes, of the
Financial Collateral Arrangements {No. 2) Reguiations 2003 (SI 2003 No 32206)
{Regulations)) the Security Agent shall have the right, at any time afier this Deed has
become enforceable, (o appropriate all or any pait of such finangial collateral in or
towards payment and/or discharge of the Secured Liabilities in such order as the
Security Agent in its absclute discretion may from time to time determine. For this
purpose, the Parties agree that the value of such financial collateral so appropriated
shall be (a) in the case of cash, the amount standing to the credit of each of the
Accounts, together with any accrued but unposted interest, at the time the right of
appropriation s exercised; and (b) in the case of Securities, the market price of such
Securities at the time the right of appropriation is exercised determined by the Security
Agent by reference 1o any recognised market index or by such other process as the
Security Adent may select, including, without limitation, independent valuation. In each
case, the Parties agree that the method of valuation provided for in this clause 7.4
shall constitute a commaercially reasonabie method of valuation for the purposes of the
Regulations.

Raceivers and Administrators
Appointment of Receivers and Administrators

At any time after the Security created by this Deed becomes enforceable in accordance
with clause 7.1 (Enforcement), the Security Agent may from time to time without prior
notice to any Chargor by writing under the hand of any officer of the Security Agent
appoint:

(a} any person (whether or not an employee of the Security Agent) to be a Receiver of
the Charged Property (and none of the restrictions imposed by the Act in relation
1o the appointment of a Receiver or 10 the giving of notice or otherwise shall
apply); or

(b} when permitted by law, an Administrator of any Chargor under paragraph 14 of
Schedule B4 of the Insolvency Act 1986.

An appointment over part only of the Charged Property shall not preclude the Security
Agent from making any subsequent appointment of a Receiver over any other part of
the Charged Property,

If at any time and by virtue of any appointment under this clause 8.1 any two or more
persons shall hold office as a Receiver, each such person shall be jointly or severally
entitied (unless the contrary shall be stated in any of the deed(s) or other instrument{s)
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8.2

83

8.4

841

842

8.5

8.6

861

8.6.2

8.8.3

364

865

appointing them) to exaercise all the powers and discretions conferred by this Deed cna
Receiver individually and to the exclusion of the other or others of them.

Removal

The Security Agent may by writing under its hand (subject to any reguirement for an
order of the court in the case of an administrative receiver) remove any Receiver
appointad by it and may, whenaver it thinks fit, appoint a new Recsiver in the place of
siich Receiver.

Remuneration

The Security Agent may either at the time of appointment of any Receiver or at any time
thereafter and from time to time fix the remuneration of such Heceiver and the
maximum rate specified in section 102(6) of the Act will not apply.

Receiver as agent

Any Receiver so appointed shafl so far as the law permits be the agent of each Chargor
for all purposes, and each Chargor shall be solely responsible for such Receiver's acts,
omissions, defaults, losses, liabilities, remuneration, costs, charges and expenses and
liable on any contracts or engagements made or entered into by such Receiver, failing
which he shall act as principal and shall not be or become agent for the Security Agent.

No Secured Party will incur any liability (either to a Chargor or to any other person) by
reason of the appeintment of a Receiver or for any other reason.

Exercise of Receiver powers by Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (either exprassiy or impliedly) or by law on a Receiver may (after the Security
created by this Deed becomes enforceable) be exercised by the Security Agent in
relation to the Charged Property without appointing a Receiver and notwithstanding the
appeointment of a Receiver.,

Powers of Receiver

Any Receiver 50 appointed shall have power, whather immediately or at any later time,
in addition 1o any powers conferred upon it by statute or common law:

io enter upon, take possession of, appropriate, collect and get in the Charged Property
and for that purpese 1o take any proceadings in the name of any Chargor or otherwise,

1o manage or carry on or concur in canrying on the business of any Chargor or any part
thereof as he may think fit;

to effect angd maintain insurances in respect of the business and property of any
Chargor,

to commence and/or complete any repairs, improvemeants and building operations on
the Charged Property and to apply for and obtain any planning permissions, building
regulation approvals and any other permissions, consents or ficences in each case as
he may think fit;

to proceed to completion of the Finance Documents and satisfy the obligations and
liabilities of any Chargor under the Finance Documents insofar as it is able;

5435014v1

Page 18



8.6.6

8.6.7

8.6.8

8.6.9

8.6.10

8.6.11

8.6.12

8.6.13

8.6.14

8.6.15

8.6.18

to raise or borrow money from any persen {including, without limitation, the Security
Agent) 10 rank for payment in priority 10 this Sscurity or otharwise and with or without a
charge on the Charged Property;

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of, convert into
money, deal with or realise the Charged Property {(whethear by public auction or private
contract or otherwise} on such terms and for such consideration {including a
consideration consisting wholly ar partly of shares or securities of any other company)
pavable at such time or imes as he may think fit (and any consideration other than
cash shall on receipt be and become chargad with the payment and discharge of all
Secured Liabilities) in the name of and on behalf of any Chardor and generally exercise
all the powers and rights of an absolute owner of the Charged Property and do or omit
1o do anything which a Chargor could do or omit to do;

to sever fram the premises to which they are annexed and sell separately any plant,
machinery and other fixturas;

e lease or license any of the Charged Property or vary, surrender or renounce leases or
licenses or accepi surrenders or renunciations of leases or licenses of the Charged
Property in each case on such terms and cenditions and Tor such rent or Tee payable at
such time or times as he may think fit;

o setile, arrange, compromise and submit to arbitration any accounts, claims,
questions, disputes or demands whatsoever which may arise in connection with the
husiness of any Chargor or the Charged Property or in any way relating to this Security
and to bring, prosecute, enforce, take, defend, compromise, submit to arbitration and
discontinue any actions, suits or proceedings whatsocever whether civil or criminal in
relation to the matters aforesaid, o disclaim, abandon or disregard all or any of the
outstanding contracts of any Chargor and to allow time for payment of any debts, either
with or without Security;

1o give valid receipts for all moneys and execute all documents, assurances and things
which may be necessary or desirabie for realising the Chargad Property;

o make calls, conditionally or unconditionally, on the members of any Chargor in
respect of its uncalled capital with the same powers for the purpose of enforcing
payment of any calls s0 made as are by the articles of association of that Chargor
conferred upon the directors thereof in respect of calls authorised to be made by them
and in the names of the directors or in that of the relevant Chargor or otherwise and to
the exciusion of the directors’ powers in that regard;

to establish Subsidiaries and to transfer to Subsidiaries of any Chargor the whole or
any part of the business and property of a Chargor;

to lend money or advance credit o any customer of any Chargor, enter into bonds,
covenants, undertakings, commitments, guarantees, indemnities or like matters and to
make all requisite payments to effect, maintain or satisfy the same;

to appoint managers, officers, employees, contractars, workmen, agents and advisers
for any of the aforesaid purposes upon such t2rms as to remuneration or otherwise as
he may determine and to discharge any person appointed by any Chargor;

o do all such other acts and things as he may consider necessary or desirable in his
absolute discretion for the realisation of any of the Charged Property or incidental or
conducive to any of the rights, powsers or discretions conferred on a Receiver under or
by viriue of this Deed or law;
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8.6.17

8.6.18

87

8.7.1

8.7.2

873

8.8

8.1

9.2

generally to exercise all or any of the powers set out in the Insolvency Act 1986 over
such part of the Charged Property over which he shall have been appointed (whether or
not he is an administrative receiver); and

generally to use the name of any Chargor in the exercise of all or any of the powers
conferred by this clause 8.6,

provided that any Receiver shall in the exercise of his powers, authority and discretions
conform 1o any directions from time to time given and made by the Security Agent and
shall not be responsible nor shall the Security Agent or any Finance Party be
responsible for any loss thereby occasioned.

Application of proceeds

All moneys received by the Security Agent or any Receiver after the Security created by
this Deed becomes enforceable shall be applied (subject to any liabilities having
pricrity o the Secured Liabilities) in the following order:

in or toward payment of the costs, losses, liabilities, charges and expenses incurred in
connection with this Deed by the Security Agent or any Receiver and the exercise of all
or any of such party's powers and of all outgoings paid by such party {including
preferential debts) and in payment to any Receiver of such remuneration as may be
agreed between such Receiver and the Security Agent at or at any time and from time
to time after the Receiver's appointment in accordance with the terms of this Deed;

in or towards satisfaction of the Secured Liabilities in accordance with the Facility
Agreament; and

in payment of the surplus {if any) to any Chargor or any other person entitled to it.

This clause 8.7 does not prejudice the right of any Finance Party to recover any
shartfall from any Chargor,

Statutory powsrs

The powers conferred on mortgagess or receivers by the Act shall apply to any Receiver
appointed under this Deead as if such powers were incorporated into this Deed except
in so far as they are expressly or impliediy excluded and, where there is any ambiguity
or conflict between the powers contained in the Act and those caontained in this Deed,
the terms of this Deed shall prevail.

Protection of third parties
Deemed right to enforce

In favour of any purchaser {as defined in section 205 of the Act) or person dealing in
good faith, the Secured Ligbilities shall be deemed to become due and all rights of
enforcement conferrad upon the Security Agent by the Act, as varied and extended by
this Deed, shall be deemed o arise, immediately after the execution of this Deed.

No enguiry required

No purchaser, morigagor, morigagee or other person dealing with the Security Agent or
a Receiver shall be bound or congerned to enguire whether any power exercised or
purporied to be exercised under this Deed becomes axgrcisable or whether any money
is due on the Security created by this Deed or as to the propriety or regularity of any

£435014v1

Fage 20



10

1011

10.1.2

1013

ii.

111

11.2

sale by or other dealing with the Security Agent or such Receiver or be concerned with
notice to the contrary. Any such sale or dealing shall be deemed 1o be within the
powsars conferred by this Deed and to be valid and effective accordingly.

Further assurance

Each Chargor undertakes to the Security Agent that it shall, at its own expense, at any
time on written demand by the Security Agent or any Receliver:

take whatever action the Security Agent or any Receiver may require for creating,
nerfecting, protecting or maintaining all or any of the Security created or intended to be
creatad by or under this Deed or any other Finance Document;

affix to such items of the Charged Praperty or indorse or cause to be indorsed thereon
as the Security Agent shall stipulate such labels, signs, memoranda or other
recognisable identification markings as the Security Agent shall require referring or
drawing attention to the Security created by or under this Deed; and

facilitate the realisation of any Charged Property, or the exercise of any right, power or
discretion exercisahle, by the Security Agent or any Receiver in respect of any Charged
Property,

including, without limitation, the execution of any transfer, conveyance, assignment or
assignation of any property to the Security Agent or its hominee and the giving of any
notice, order or direction and the making of any registration, in gach case which the
Security Agent considers expedient.

Power of Attorney and delegation
Power of Attorney

Each Chargor irrevocably and by way of security appoints the Security Agent and any
Receiver and any Delegate acting jointly and also severally as attorney of such Chargor
for such Chargor and in its name and on its behalf and as s act and deed to execute,
seal and deliver and cotherwise perfect and do any deed, assurance, agreement,
instrument, act or thing which such Chargor is obliged to execute and de under this
Deed or in the Facility Agreement, including without limitation, under clause 10 (Further
assurance). Each Chargor undertakes to ratify and confirm whatever any attorney
appointed under this clause 11 does or purports to do under this clause 11.

Delegation

The Security Agent or any Receiver may delegate by power of atiorney or in any other
manner to any person any right, power or discretion exercisable by it under this Deed
upon any terms (including power to sub-delegate] which the Security Agent or any
Receiver may think fit. Neither the Security Agent nor any Recelver will be in any way
liable or responsibie to a Chargor for any [oss or liabkility arising from any act, default,
omission or misconduct on the part of any Delegate.

Mew account

i any Secured Party receives or is deemed to be affected by actual or constructive
notice of any subsequent mortgage, charge, assignment or other disposition affecting
the Charged Property, such Secured Parly may open & new account for any Chargor. If
a Secursd Party does not open a new account then, unless it gives express written
notice to the contrary 1 that Chargor, it shall nevertheless be treated as if it had done
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134

13.2

1324

13.2.2

13.2.3

13.3

1331

13.3.2

13.4

i4.

14.1

50 at the time when it received any such notice. As from that time all payments made
by or on behalf of that Chargor shall he credited or be treated as having been credited
to the riew account and shail not operate to reduce the Secured Lighilities.

Preservation of security
Continuing security

The Security constituted by this Deed shall be a continuing security and will extend to
the ultimate halance of the Securad Liahilities regardless of any intermediate payment
or satisfaction of the whole or any part of the Secured Liabilities.

Reinstatement and avoidance of payments

Any settlement or discharge between any Secured Party and a Chargor in respect of the
Secured Liabilities shall be conditional upon no Security of, or payment to, such
Secured Party (whether by a Chargor or gtherwise] being avoided or reduced or
required to be paid away by virtue of any requirement (whether or not having the force
of law) or enactment, whether relating to banlruptcy, insolvency, liquidation,
administration or otherwise, at any time in force or by virtue of any obligation to give
effect to any preference or priority.

if any settlement or discharge is so avoided or reduced, the liability of a Chargor under
this Deed shall continue as if the settlement or the discharge had not occurred and any
Secured Party shall be so entitied to recover the value or amaotint of any such Security
or payment from a Chargor as if such settlement or discharge had not occurred.

Each Secured Party may concede or compromise any claim that any payment, Security
or other disposition is liable to avoidance or restoration.

Appropriations

Each Secured Party {or any trustee or agent on its behalf) may at any time during the
Security Period:

refrain from applying ar enforcing any other moneys, Security or rights held or received
by it {or any trustee or agent on its behalf} in respect of the Secured Liabilities, or apply
angd enforce the same in such manner and order as it sees fit (whether against those
amounts or otherwise) and no Chargor shall be entitled to the benefit of the same; and

held in an interest bearing suspense account any mongys received from a Chargor or
on account of the Secured Liabilities.

Additional security

The Security created by this Deed is in addition to and is not in any way prejudiced by
any other Security now or in the future held by any Secured Parly for any of the Secured
Liabilities.

GGeneral

MNotices

Any demand or notice by the Security Agent under this Dead shall be made ar given in
accordance with the provisions of the Facility Agreement.
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142

143

14.4

14.5

14.6

14.7

15,

i8.

16.1

Costs and expenses

All costs, charges and expenses (including, without limitation, legal fees) incurred by
any Secured Party in the creation or discharge of or otherwise in connection with this
Deed (including, without limitation, the remuneration of any Receiver) or in respect of
the Charged Property and all costs (including, without limitation, legal fees) of any
Secured Party of all proceedings for the preservation or enforcement {(or attempted
preservation or enforcement) of this Securily or for gbtaining or attempling to obiain
payrment of any Secured Liabilities shall be recoverable on a full indemnity basis as a
debt due from a Chargor and shall form part of the Secured Liahilities.

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or
enforceahility of the remaining provisions nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction will in any way be affected or
impaired.

Remedies and waivers

No failure to exercise, nor any delay in exarcising, on the part of the Security Agent or
any Receiver, any right or remedy under this Deead shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or gther
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
jaw,

Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

Third party rights
Unless expressly provided to the contrary in this Deed, a person who is not a party o
this Deed {cther than the Finance Parties and their permitted successors and

assignees) has no right under the Contracts {Rights of Third Parties) Act 1999 fo
enforce or to enjoy the benefit of any term of this Deed.

Deed

it is intended that this Deed takes effect as a deed notwithstanding the fact that a
Party may only execute it under hand.

Governing law

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

Jurisdiction and enforcement

The courts of England have exclusive jurisdiction 1o seftle any dispute arising out of or
in connection with this Deed {including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligations arising out of or in
connection with it) (Dispute).
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18.2 The Parties agree that the counts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue o the contrary.

16.3 This clause 18 is for the benefit of the Finance Parties only. As a result, no Ssoured
Party shall be prevented from taking proceedings relating to a Disputa in any other
courts with jurisdiction. To the extent allowed hy law, the Finance Parties may take
concurrent proceadings in any number of jurisdictions.

In witness whereof this Deed has been duly executed as a deed by each Chargor and is intended
o be and is delivered on the date first above written.
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Schedule 4 - The Chargors

Gompany' Name ' Company Jurladiction of Registered Office |
Number | Incorporation al
1. | Hill & Standard Developments 08630780 | England  and

Limited

_ Wales

80-83 Long laneg,
London ECTIA 9ET
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Schedule 2 - Real Property

I No. i T Property Freehold/Leasshold Title Number Reglsterad
I Owner
:_1. :_land “and © buildings  at | Freghold WYKS803835 Hill &
g | Laisteridge Lane | Standard
: Developments
Limited
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Schedule 3 - Contracts

Part 1 - Form of Notice of Assignment for Contracis
[On the letterhead of the relevant Chargor]

To:

Aftention: &

Dated: ¢ 201 ¢

Dear Sirs

We give you notice that, by a Deed dated ¢ 201¢, we have assigned to Dragonfly Finance S.a 1.l
{Securily Agent) by way of security all of our rights, title and interest in and o the ¢ agresment
dated + between our respective selves in respect of ¢ (Contract).

Qur duties and obligations under the Contract have not been novated and therefore we are still
responsible to you for all such duties and obligations as set out in the Contract, Save as otherwise
set out below, you may continue to deal with us in relation 1o the Contract unti] yous receive notice
to the contrary from the Security Agent. Thereafter we will cease 10 have any right 10 deal with you
in relation to the Contract and therefore from that time you should deal only with the Security
Agent.

We may hot without the prior written consent of the Security Agent:

{a) make or agree to any termination, modification, variation or amendment of the
terms of the Contract; or

{b) oconsent or agree to any waiver or release of any of your obligations under the
Contract; or

{c} make or agree to any claim that the Contract is frustrated in whole or in part.

You are authorised to disclese information in relation to the Contract to the Security Agent on
request and you shall send copies of all notices and other information sent or delivered under the
Caontract to the Security Agent.

You should remit to the Security Agent all sums due and owing to us under the Contract to our
account with [ late,.] I I 1 and, following notice from the
Security Agent, you shall hold all such sums to the order of the Security Agent and shall pay or
release such moneys to such person or to such account as the Security Agent shall direct.

Neither the Security Agent nor any receiver, delegate or sub-delegate appointed by it shall have
any liability under the Contract.

These instructions may hot be varied or revoked without the prior written consent of the Security
Agent.

Please acknowledge receipt of this notice and vour acceptance of the instructions and
atthorisations contained in it within 5 business days of receiving this notice by sending a letter in
the enclosed form direct 1o the 3ecurity Agent at its above address marked for the attention of
Agency Manager {ref: [Chargor's name]).

5435014v1 - ' Page 27



Yours faithfuliy

Director /Duly Authorised Signatory
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Part 2 - Form of Acknowledgment for Contracts

[On the letterhead of the Contract Party]

To: Dragonfly Finance 5.4 1.l

Attention: [ ] (ref: [Chargor's name))

Dated: ¢ 201

Dear Sirs

We acknowledge receipt of a notice dated ¢ 201¢ (Motice) and addressed to us by ¢ {Chargor) in
relation t© the Contract {gs defined in the Notice) and we accept the instructions and
authorisations contained in the Notice and undertake o act in accordance and comply with the
terms thersof,

We have not received any other notices of assignment regarding the Contract.

We do not have and will not exercise any rights of counterclaim or set-off in respect of the
Contract,

Yours faithfully

Director/Duly Authorised Signatory
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Schedule 4 - Charge over Accountis

Part 4 - Form of Notice of Charge for Accounts

{On the letterhead of the Ghargor]

To: &

Attention: L

Dated: ¢ 201+

Dear Sirs

[Insert account number, name and sort code] (Account)

We give you notice that by a Deed dated + 201+, we have charged to Dragonfly Finance 8.4 vl of
E Building, Parc d'Activité Syrdall,8 rue Gabriel Lippmann, L5365 Munsbach, Grand Duchy of
Luxembourg {Security Agent) by way of security all sums from time to time standing to the credit
of the Account held with vou and the debt represented thereby together with all interest and other
amounts accruing thereon and all our right, title and interest in the Account and we irrevocabily
and unconditionally instruct and authorise you (notwithstanding any previous instructions
whatsoesver which we may have given you to the contrary)

1. to disclose to the Security Agent without any reference to or further authority from us
and without any enguiry by you as to the justification for such disclosure, such
information relating to the Account and the sums standing to its credit from time 1o
time as the Security Agent may, at any time and from time o time, reguest you 1o
disclose to it

2. [following receipt of natice from the Security Agent that the security over the Account
has become enforceable,] to hold the sums standing to the credit of the Account from
time to time to the order of the Security Agent;

3. [following receipt of notice from the Security Agent that the security over the Account
has become enforceable,] to act in accordance with any instructions from time to time
received by you in writing from the Security Agent to release the sums standing to the
credit of the Account from time to time or to allow the Security Agent to withdraw the
sums standing to the credit of the Account from time to time, to act in accordance with
such instructions, without any reference to or further authority from us and without any
enauiry by you as to the justification for such instructions or the validity thereof, and

4. [following receipt of notice from the Security Agent that the security over the Account
has become enforceable,] not to permit any withdrawal by us of any sums standing to
the credit of the Account without the prior writien consent of the Security Agent.

All such notices, statements or instructions may be relied upon by you provided that they purport
to be signed by an authorised signatory of the Security Agent,

[Until such time as the Security Agent notifies you that the security over the Account has became
enforceable, we shall remain free to deal with the Account.]

These instructions may not be varied or revoked without the prior written consent of the Security
Agent.
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Please acknowledge receipt of this notice and your acceptance of the instructions and
authorisations contained in it within 5 husiness days of receiving this notice by sending a lefter in
the enclosed form direct to the Security Agent at its above address marked for the aftention of
[ 1{ref: [Chargor's name}.

Yours faithiully

Director/Duly Authorised Signatory
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Part 2 - Form of Acknowiedgment for Accounts

[On the letterhead of the Account Bank]

To: Dragonfiy Finance S rl

Attention:

[ 1 (ref: [Chargor name))

Dated: ¢ 201+

Dear Sirs

Re: [Insert account number, name and sort code]

We acknowledge receipt of a notice dated ¢ 201 ¢ (Notice) and addressed to us by + (Chargon) in
relation 1o the Account {as defined in the Notice) and we accept the instructions and
authorisations contained in the Notice and undertake to act in accordance and comply with the
terms thereof,

We further acknowledge and confirm to the Security Agent that:

1.

no rights of counterclaim, rights of set-off or any other equities whatscever have arisen
in gur favour against the Chargor in respect of the Account, the sums standing to its
credit from time 1o time and the debt represented therehy or any part of any thereof
and we will not make any claims or demands or exercise any rights of counterclaim,
rights of set-off or any other equities whatsoever against the Chargor in respect of the
Account, the sums standing to its credit from time 10 time and the debt represented
thereby; and

we have not, as at the date hereof, received any notice that any third party has or will
have any right or interest whatsoever in or has made or will be making any claim or
demand or taking any action whatsoever against the Account, the sums standing to its
cradit from time to time and the debt represented thereby.

We agree that, in the event that we bacome aware at any time that any person other than
yourselves has or will have any right or interest in the Account and/or the debt represented
thereby, we will promptly notify vou.

Yours faithfully

Director/Duly Authorised Signatory
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Schedule 5 ~ Hedging Arrangements

Part 1 - Form of Notlce for Hedging Arrangements
[On the letterhiead of the Chargor]

To: . 4

Attention: &

Dated: ¢ 2014

Dear Sirs

We give you notice that by a Deed dated ¢ 201¢ we assigned to Dragonfly Finance S.a rl of E
Building, Parc d'Activité Syrdsil,6 rus Gabriel Lippmann, L-5365 Munsbach, Grand Duchy of
Luxembourg (Securty Agent) by way of security all our rights under any agreement of
arrangemeant between yourselves and ourselves for the purpose of or in connection with the
fixing, capping or hedging of the rate of interest payable by us in respect of any borrowing or
indebtedness and any right or option 1o enter into any such agreement or arrangement (Hedging
Arrangament).

We irrevocably instruct and authorise you:

1. o disclose to the Security Agent without any reference to or further authority from us
and without any enguiry by you as to the jurisdiction for such disclosure, such
information relating to the Hedging Arrangement as the Security Agent may, at any time
and from time to time, request you to disclose to if;

2. to pay any sum payabie by vou under the Hedging Arrangement to our account with [
] at &, Account No. ¢, Sort Code ¢,

3. following raceipt by you of notification from the Security Agent that the security over the
Hedging Arrangement has become enforceable, to accept the Security Agent's
instructions in relation to the Hedging Arrangement.

These instructions may not be varied or revoked without the prior written consent of the Security
Agent.

Please acknowledge receipt of this notice and your acceptance of the instructions and

authgrisations contained in it within 5 business days of receiving this notice by sending a letter in

the enciocsed form direct to the Security Agent at its above address marked for the attention of |
1 (ref: [Chargor namel])

Yours faithfully

Director/Duly Authorised Signatory
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Part 2 - Form of Acknowledgment for Hedging Arrangaments

[On the lefterhead of the Hedging Counterparty)

To: Dragonfly Finance 3.4 r.]

Attention: [ 1{ref: [Chargor name])

Dated: ¢ 201

Dear Sirs

We acknowledge receipt of a notice dated ¢ 2014 {(Notice) and addressed to us by ¢ (Chargor) in
refation to the Hedging Arrangement. {as defined in the Notice) and we accept the instructions and
authorisations contained in the Notice and underiake o act in accordance and comply with the

terms thereof.

We confirm that we have not received notice of the interest of any third party in the Hedging
Arrangement,

Yours faithfully

Diractor/Duly Authorised Signatory
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Schedule 6 - Occupational Tenanis

Part 1 - Form of Neotice to Occupational Tenants

[On the letterhead of the relevant Chargor]

To: L

Attention: L3

Dated: ¢ 201¢

Dear Sirs

Re: [Property]

We refer to the lease dated ¢ and made between ¢ and ¢ (Lease).

We, ¢, give you notice that by a Debenture (Debenture) dated ¢ 201 ¢ we charged and assigned
to Dragonfly Finance $.a v of E Building, Parc d'Activité Syrdall,6 rue Gabriel Lippmann, L-D365
Munsbach, Grand Duchy of Luxembourg (Security Agert) by way of securily all our right, iitle and
interest in and 1o the Lease and the moneys from time to time due 10 us uhder the Lease.

We irrevocably instruct and authorise vou, until you receive naotice from the Security Agent to the
contrary and notwithstanding any previous instructions given by us 1o you, 16 pay any rent (but not

any service charge or other amount) payable by you under the Lease to Jour account with ¢ at 4,
account number ¢, sort code ¢ (Rent Account).

Flease acknowiedge receipt of this notice and your acceptance of the instructions and
authorisations contained in it within 5 business days of receiving this notice by signing the

sttached acknowledgement and returning it direct to the Security Agent at its above address
marked for the attention of ¢.

These instructions may not be varied or revoked without the prior written consent of the Security
Agent,

Yours faithfully

Director/ Duly Authorised Signatory
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Part 2 - Form of Acknowledgment from Occupational Tenants

[On the letterhead of the Occupational Tenant]

To: Dragonfly Finange 3.4 1.

Attention; { 1 {ref: [Chardor name]}

Dated: ¢ 201+

Dear Sirs

Re: [Property]

We acknowledge receipt of a notice dated ¢ 201¢ (Notlce) and addressed to us by ¢ (Chargor) in
relation 1o the Lease (as defined in the Notice) and we accept the instructions and authorisations
contained in the Notice and undertake to act in accordance and comply with the terms thereof.
We confirm that we have not, as at the date of this acknowledgement, received any ngtice that
any third party has or will have any right or interest in, or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Chargor under or in respect of the

Lease {as defined in the Notica).

Yours faithfuily

For and on behalf of

[0ceoupational Tenant]
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Schedule 7 - Form of Securlty Deed of Accession

Deed

Dated 4

Between

{1} ¢ (registerad in England with number ¢ (Obligors' Agent);

{(2) ¢ (registered in England with number ¢ {Acceding Chargor); and

{(3) 4 as security agent for the Lenders (Seourity Agent).

Whersas

{A) This Deed is suppiemental to a debenture dated 4 between, inter alia, the Original
Chargors and the Security Agent {Debenture).

(B} The Acceding Chargor has also entered into an Accession Deed to the Facility
Agreement on or about the date of this Security Deed of Accession,

it is agreed

1. Definitions and interpretation

11 Definitions

R B Save to the extent otherwise defined in this Deed, terms defined in the Bebenture have
the same meaning when used in this Deed.

142 In this Deed, Subsidiary Shares means ail shares present and future held by the
Acceding Chargor or its Subsidiaries.

1.2 Interpretation
Clauses 1.2 (Interpretation) and 14.6 (Third parly rights) of the Debenture are
incorporated in this Deed as if they were set out in full in this Deed, but 8o that
references in those clauses 1o this Deed shall be construed as references to this
Security Deed of Accession.

2. Accession of Acceding Chargor

21 Accession
The Accading Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees t© be bound by alt of the terms of the Debenture as if it
had originally been a party to it

2.2 Covenant to pay

221 Covenant
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The Acceding Chargar covenants with the Security Trustee that it will pay to the Finance
Parties and discharge all Secured Ligbilities when the same shall be or become due in
accordance with the terms of the Finance Documents.

222 nterest
The Acceding Chargor shall pay to the Security Trustee interest on the Secured
Liahilities to the date of actual payment or discharge {notwithstanding any demand or
judgment or the liguidation or administration of any Chargor or any arrangement or
composition with creditors by any Chargor) in accordance with the terms of the Finance
Documents.

2.3 Charging provisions
All security created by a Chargor under clauses Section 12.4 to Section 12.7 inclusive
is:

231 a continuing security for the payment and discharge of the Secured Liabilities;

232 grantad with full title guarantes;

233 granted in respect of all the right, title and interest (if any}, present and future of the
Acceding Chargor in and to the relevant Chargad Property; and

234 in favour of the Security Agent as security agent for the Lenders.

2.4 First legal morigages
The Acceding Chargor charges by way of legal morigage:

243 all estates or inferests in the property described in Schedule 2 (Real Property) to this
Deed; and

2.4.2 all estates or interests in any freehold or leasehold property (sxcept any assets
specified in clause 2.4(a)) now or in the future belonging to it;

2.5 Assignments
The Acceding Chargor assigns:

251 all its benefits, rights, titles, claims and interests in and to the Operational Income;

2.5.2 all its benefits, rights, titles, claims and interests in and to the Finance Documents;

253 all its rights under any development agreement or related documents including, without
limitation, collateral warranties with trade contractors or professionals relating to any
Real Property;

254 all its benefits, rights, titles, claims and interests in and to all present and fulure
insurance policies or contracts in vespect of the Charged Properly and any payments
paid or payable, claims or return of premium in relation thereto;

255 all rights under any agreement or arrangement {including any Hedging Arrangement;} it
may enter into now or in the future with any persen for the purpose of or in connaction
with the fixing, capping or hedging of the rate of interest payable by it in respect of any
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2.5.6

2.6

261

26.2

263

2864

285

266

2.8.7

2.6.8

2.8.9

2.6.10

26141

27

borrowing or indebtedness and any right or option 10 enter into any such agreement or
arrangement;

all its rights and claims in relation to any Rea! Property including, without limitaticn, all
rights and ciaims against any lessees, ienants, sub-lessees, sub-tenants, licensees or
occupiers of the Real Property from time to time and all guarantors and sureties for the
obligations of such persons,

provided that, in each case, to the extent (if any} that the benefits, rights, fitles, claims
and interests assigned under this clause 2.5 are not assignable, such assignment will
operate as an assighment of all proceeds received by the Acceding Chargor in
connection with such henefits, rights, titles, claims and interests

First fixed charges
The Acceding Chargor charges by way of first fixed charge:

{to the extent they are not the subject of a mortgage under clause 2.4{a) ali estates o
interests in any freehold and leasehold property now or in the future belonging 1o it,
whether or not the title is registered at the Land Registry;

all plant and machinery now or in the future owned by the Acceding Chargor and its
interest in any plant or machinery now or in the future in its possession;

all licences, consents and authorisations (statutory or otherwise} held or required in
connection with its business or the use of any its Charged Property and all rights in
connection with them;

all its rights in respect of any amount from time to time standing to the cradit of those
Accounts from which the Acceding Chargor is not entitied (in accordance with the terms
of the Facility Agreement or this Deed} to withdraw, transfer or otherwise deal with all
or any part of the balance standing to such Account’s credit without the prior written
consent of the Security Agent and the debis or debts represented thereby;

all its rights in respect of any amount from time 10 time standing to the credit of those
Accounts not charged pursuant 1o clause 3.1.2{(d) and the debts or debts represented
thereby;

all its book debts and other debts, monetary claims, prepayments and the proceeds of
the same existing now or in the fulure and whether payable now or in the fuiure
together with the henefit of all rights, claims, securities and guarantess enjoved ot held
by the Acceding Chargor in relation to the foregoing;

all Securities now or in the future belonging ta it;

all Intellectual Property now or in the future belonging to it;

all its gocdwill and uncalled capital from time to time;

all its rights to recover any value added tax on any supplies made to it relating to the
Charged Property and any sums s¢ received;

its undertaking and ail its other property, rights, assels and income not effectively
assigned under clause 2.5;

Floating charge
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The Acceding Chargor charges by way of floating charge, its undertaking and all its
ather property, rights, assats and income not effectively morigaged, charged or
assigned by this clauses Section 12.4, Section 12.5 or Section 12.6. hoth present and
future {including but not limited to its stock in trade) and including, without prejudice,
the foregoing generality, a fleating charge over all its assets which are situsted in
Scotland or which are governed by or gtherwise subject to Scots law and paragraph 14
of Schedule Bl of the Insolvency Act 1986 applies so that the floating charge so
created is a qualifying floating charge.,

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its execution will in no way
prejudice or affect any Security granted by any of them Ly or under the Debenture.

Security power of atlomey

The Acceding Charger, by way of security, irrevocably and severally appoints the
Security Agent, each Recelver and any of their delegaies or sub-delegates to be its
attornay to take any action which the Acceding Chargor is obliged to take under this
Deed, the Debenture. or in the Facility Agreement, including without limitation, under
clause 10 (Further assurance) The Acceding Chargor ratifies and confirms whatever
any atiorney does or prompls fo do pursuant o its appointment under this clause
Bection 14.

Notices

Any demand or notice by the Security Agent under this Deed shall be made or given in
accordance with the provisions of the Facility Agreement

Counterparts

This Deed may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparis were on a single copy of this Deed.

Governing law and jurisdiction
Clauses 15 and 186 of the Debenture shall be incerporated in this Deed as if set out

here in full but so that references to the Debenture shall be construed as references to
this Deed.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 8 - Real Properties
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Signatures to the Security Deed of Accession

Parant
Executed as a deed by ) I
Limited acting by two directors or by a director ) Director
and its secretary )
Director/Secretary
OR
Executed as a deed by T avrareresseasseevreninsunessnnnss sasesen guin sasnnns
Limited/ple acting by a director in the }  Director
presence of )
Signature of Witness Director/Secfetary
Name
Address
Occupation
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Acceding Chargor

Executed s a desd by ) I S eurennsesarisnerasiss
Limited acting by two directors or by a director } Director
and i{s secretary )

Director/Secretary

OR

Executed as a deed by | R URROPOVI ;
Limited/ple acting by a director in the }  Director

presence of }

Signature of Witness Diréctdr/Secretary

MName

Address

Oceupation
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The Securtty Agent

Executed as a deed by

as duly authorised attorney for and on behalf )

)

of

Signature of Withess
Narme
Address

Qccupation

OR

Executed as a dead by
acting by a director in the presence of

Signature of Witness
MName
Address

Ceocupation

)

Director
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Execution Pages

The Chargors

Executed and Delivered as a Deed by Hill & ) Yﬁﬂ£ﬁ§‘{"'
Standard Developments Limited acting by one ) Director

director in the presence of: 3 7/{9 é\L Q‘Q Lw j /(; (.

Signature of Witness M " P
MAA LI i BER
Name: - . \
Gordong Sollcitors Limited
Address: Wirter Hill House
Occupation: Marlow Beach

Station Approach

Address: Marlow, Bucks SL7 1NT

Facsimile number: QUELT 4TS 717

For the aifention of;
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Security Agent

Dragonfly Finance S.a el

For and on behalf of Dragonfly Finance S.a vl

Address: E Buiding, Parc dJdActilé
Syrdali6 rue Gabrisl Lippmann,

L-5365  Munshach, Grand
Duchy of Luxembourg

Facsimile number: 0800 204 6840

For the attention of:

5436044vi Pags 47



