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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8646929

Charge code: 0864 6929 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2015 and created by LSAV (ANGEL LANE) GP4
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th September 2015 .

Given at Companies House, Cardiff on 8th September 2015

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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LEGAL CHARGE

LSAV (ANGEL LANE) GP3 LIMITED and LSAV (ANGEL (1)
LANE} GP4 LIMITED {as general pariners of LSAV
(ANGEL LANE) MANAGEMENT LP)

HSBC BANK PLC (as agent and security trustee for itself {2
and each of the other Finance Parties)

Ref: ES04/RLO1

Burges Salmon LLP
www.burges-salmon.com
Tel: +44 {0117 939 2000
Fax: +44 (01117 902 4400
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THIS DEED is dated 2R M@b 2015 and made

BETWEEN:

(1) LSAV (ANGEL LANE) GP3 LIMITED (a limited liability company registered in England
and Wales with registered no. 08646359) and LSAV (ANGEL LANE) GP4 LIMITED (a
limited liability company registered in England and Wales with registered no. 08646929)
(as general partners of LSAV (ANGEL LANE} MANAGEMENT LP a limited partnership
registered in England and Wales under the Limited Partnership Act 1907 with
registration no. LP015695) (the "Chargors"); and

{2} HSBC BANK PLC (registered number 14259) whose registered office is at 8 Canada
Square, London E14 5HQ as agent and security trustee for itself and each of the other
Finance Parties (as defined below) (the "Security Trustee").

IT 1S AGREED as follows:
1 INTERPRETATION
1.1 Definitions
In this Deed. unless the context otherwise requires:

"Authority” means any governmental body, agency, department or regulatory, self-
regulatory or other authority including, without limitation, local and public authorities and

statutory undertakings;

"Charged Assets" means all the undertaking, goodwill, property, assets and rights of
each Chargor charged hereunder or any part of them:

‘Collateral Instruments” means negotiable and non-negotiable instruments,
guarantees, indemnities and other assurances against financial loss and any other
documents ar instruments which contain or evidence an obligation (with or without
security) to pay. discharge or be responsible direcily or indirectly for, any liabilities of
any person and includes any document or instrument creating or evidencing a Security

Interest;

‘Default Rate" means the default interest rate specified in clause 8.4 (Default interest)

of the Facility Agreement;

"Enforcement Date” means the date on which the Security Trustee demands the
payment or discharge of all or any part of the Secured Obligations or, if earlier, the date
on which a formal step is taken by any person with a view to placing a Chargor into

administration:
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"Environmental Law" has the meaning given to that expression in the Facility

Agreement;

"Facility Agreement" means a Facility Agreement dated 12 December 2013, as
amended by additional borrower accession agreements dated‘1 August 2014 and 1
September 2014 and as amended by additional management tenant accession
agreements dated 1 August 2014 and 1 September 2014 between, amongst others, (1)
LSAV (Angel Lane) LP acting by its general pariners LSAV (Angel Lane) GP1 Limited
and LSAV (Angel Lane) GP2 Limited; {2) LSAV (Angel Lane) GP1 Limited:; (3) LSAV
(Angel Lane} GP2 Limited; (4) LSAV (Angel Lane) Management LP acting by its general
partners LSAV (Angel Lane) GP3 Limited and LSAV (Angel l.ane) GP4 Limited: (5)
LSAV (Angel Lane) GP3 Limited; (6) LSAV (Angel Lane} GP4 Limited: (7) LSAV
(Wembley) LP acting by its general partners LSAV (Wembley) GP1 Limited and LSAV
{(Wembley) GP2 Limited; (8) LSAV (Wembley) GP1 Limited; (8) LSAV (Wembley) GP2
Limited; (10) LSAV (Wembley) Management LP acting by its general partners LSAV
(Wembley) GP3 Limited and LSAV (Wembley) GP4 Limited; (11) LSAV (Wembley) GP3
Limited; (12) LSAV {Wembley) GP4 Limited; (13) LSAV (Stapleton) LP acting by its
general partners LSAV (Stapleton) GP1 Limited and LSAV (Stapleton) GP2 Limited:;
(14) LSAV (Stapleton) GP1 Limited; (15) LSAV (Stapleton) GP2 Limited; (16) LSAV
{Stapleton} Management LP acting by its general pariners LSAV (Stapleton) GP3
Limited and LSAV (Stapleton) GP4 Limited; (17) LSAV (Stapleton) GP3 Limited: (18)
LSAV (Stapleton) GP4 Limited; (18) HSBC Bank plc (as arranger); (20) HSBC Bank plc
{as agent}; (21) HSBC Bank plc (as security trustee); (22) HSBC Bank pic (as hedge
counterparty); and (23} the Original Lenders {as defined therein) as amended, restated,
novated, replaced, supplemented, varied or otherwise modified from time to time;

"Finance Document" has the meaning given to that term in the Facility Agreement;
"Finance Parties" has the meaning given to that term in the Facility Agreement;
"Indemnified Party” has the meaning set out in clause 13.3;

"Insurances” means all present and future contracts or policies of insurance in relation
to the Property in which each Chargor from time to time has an interest and the benefit
of all claims, rights to payment, returns of premium and all other rights in respect of any

of them;

“Lender" has the meaning given to that term in the Facility Agreement;
"Occupational Leases” has the meaning given to that term in the Facility Agreement;
"Occupational Tenant” means any tenant pursuant to an Occupational Lease:

"Party” means a party to this Deed;
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"Planning Acts" has the meaning given to that term in the Facility Agreement;

"Properties” means the Real Property and the assets of each Chargor described in
clause 3.2(a) (Properties) {and "Property" shall be construed accordingly);

"Real Property” means each of the properties of each Chargor listed in Schedule 1

including aif:

(&) land, cellars, vaults, underground tunneis, eaves, canopies, structures and the

like used or enjoyed in connection with it now or in the future;

(b) buildings, fixtures (including trade fixtures) and fixed plant and machinery and

other structures now or in future on it; and
{c) easements, access-rights, rights of way, wayleaves and rights attaching to it;

"Receiver" means any one or more receivers and/or managers or administrative
receivers or administrators appointed by the Security Trustee pursuant to this Deed in
respect of each Chargor or over all or any of the Charged Assets;

"Rental income" in respect of the Property, has the meaning given to that term in the

Facility Agreement;

"Rights" means all the Chargors’ rights, title and interest from time to time in any lease,
licence or occupational right whatsoever together with the entire benefit of all the
Chargors' rights, title and interest from time to time in any renewal of, replacement of or
variation to any such lease, licence or occupational right (including, without limitation, all
its rights, title and interest in any Occupational Lease, agreement for any Occupational
Lease and any associated agreements which may be granted by each Chargor or any
person deriving title from each Chargor from time to time over or in respect of the whole
or any part of the Charged Assets);

"Proceeds of Sale" has the meaning given to that term in the Faclility Agreement;
"Security interest” has the meaning given o that term in the Facility Agreement;

"Secured Obligations" means all moneys, obligations and liabilities covenanted to be
paid or discharged by the Chargors under or pursuant to clause 2;

"Status Change" means:

{a) an amalgamation of a Finance Party or of the Security Trustee which is a
building society with one or more other building societies pursuant to section 93
of the Building Societies Act 1986; or
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{b) a transfer of all or substantially all its engagements (including all the obligations
of a Finance Party or of the Security Trustee under this Deed) to another
building society pursuant to section 94 of the Building Societies Act 1986; or

(c) a transfer of the whole of a Finance Party's or the Security Trustee's business
to a company pursuant to section 97 of the Building Societies Act 1986: or

(d) an alteration in the status of a Finance Party or the Security Trustee by virtue of
any statute or statutory provisions which alters, or permits the alteration of, the
status of building societies generally or building societies which meet specified
criteria to that of an institution authorised under the Financial Services and
Markets Act 2000 or to a body which is regulated on a similar basis to an
institution authorised under the Financial Services and Markets Act 2000; and

"Successor" means the resulting building society, company, institution or body.
1.2 Joint and several Chargors

Where two or more persons purport to create a Security Interest over a Charged Asset

under this Deed then:

{a} they {or such of them as have the joint interest in the relevant Charged Assetf)
shall be deemed to have jointly mortgaged, charged and/or assigned, as
appropriate, their joint interest in the relevant Charged Asset;

(b) each person shall be deemed to have mortgaged, charged and/or assigned, as
appropriate, its individual interest (if any) in the relevant Charged Asset;

{c) each person shall be deemed to have confirmed the Security Interest granted

by the others; and

(d) the lability of the Chargors under this Deed will be joint and several and
references to the "Chargors” shall be to all of them and also individually.

1.3 Successors and assigns

The expressions "Security Trustee", "Finance Party" and "Chargors” include, where the
context admits, their respective successors, and, in the case of the Finance Parties and
the Security Trustee, their transferees and assignees, whether immediate or derivative.

1.4 Headings

Clause headings and the contents page are inserted for convenience of reference only

and shall be ignored in the interpretation of this Deed.
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1.6

2.1

Construction of certain terms
In this Deed, unless the context otherwise requires:

(a) ~ references to clauses and schedules are to be construed as references io the
clauses of and schedules to this Deed unless otherwise expressly stated

otherwise;

(b) reference to (or to any specified provision of) this Deed, the Fagcility Agreement
or any other document shall be construed as references to this Deed or the
Facility Agreement (as amended, restated, supplemented or replaced from time
to time} that provision or that document as in force for the time being and as
amended in accordance with the terms thereof or, as the case may be, with the

agreement of the relevant parties;
{c) words importing the plural shall include the singular and vice versa;

(d) references to a person shall be construed as including references to an
individual, firm, company, body corporate, corporation, unincorporated body of
persons, trust, partnership and limited liability partnership or any State or any

agency thereof;

{e) references to statutory provisions shall be construed as references to those
provisions as replaced, amended or re-enacted from time to time and all
regulations, orders, instruments or bye-laws made or issued thereunder from

time to time; and

(f) words and expressions defined in the Facility Agreement, unless otherwise
defined in this Deed, shall have the same meaning when used in this Deed.

Effect as a deed

This Deed is intended to take effect as a deed notwithstanding that the Security Trustee

may have executed it under hand only.
COVENANT TO PAY
Secured Obligations

Each Chargor hereby covenants that it will on demand pay to the Security Trustee for
the account of the Finance Parties and the Security Trustee all monies and discharge
all obligations and liabilities now or in the future due, owing or incurred to the Security
Trustee (whether for its own account or as agent or trustee for the Finance Parties) and
each of the Finance Parties (or any of them) under or in connection with the Finance
Documents without limit {and irrespective of any amendment, supplement or navation,
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2.2

2.3

341

any increase in or change in the nature of the amount secured) when the same become
due for payment or discharge whether by acceleration or otherwise, and whether such
maonies, obligations or liabilities are express or implied, present or future or actual or
contingent, joint or several, incurred as principal or surety, originally owing to the
Security Trustee or any Finance Party or purchased or otherwise acquired by any of
them, denominated in Sterling or in any other currency or incurred on any banking or
other account or in any other manner whatsoever.

Certain liabilities

The liabilities referred to in clause 2.1 shali, without limitation, include all liabilities
arising under this Deed and the Finance Documents, interest (both before and after
judgement) from the date such fiabilities are due, owing or incurred up to the date of
payment at such rates and upon such terms as specified in the relevant Finance
Document and all propenry incurred legal, administrative and other costs, charges and
expenses on a fuli indemnity basis which may be properly incurred by the Security
Trustee or any of the Finance Parties in relation to any such moneys, obligations or
liabilities or the release of all or any of the Charged Assets or the enfarcement of the
security hereby created or generally in respect of the Chargors or otherwise incurred in
dealing with any matter in relation to this Deed.

Interest

Each Chargor shall pay interest at the rate referred to in clause 2.2 on the moneys so
due (whether before or after any judgement) an such days as the Security Trustee shall
determine. Without prejudice to the right of the Security Trustee to require payment of
such interest, all such interest shall be compounded (both before and after any demand
or judgment} on such days as the Security Trustee shall from time to time determine.

CHARGES

Each Chargor with full title guarantee hereby charges to the Security Trustee as agent
and security trustee for itself and each of the other Finance Parties as a continuing
security for the payment and discharge of the Secured Obligations, the following assets
from time to time owned by the Chargors or in which the Chargors may from time to
time have an interest (beneficial or otherwise and the proceeds of sale or realisation

thereof):
Mortgage
By way of first legal mortgage:

{a) the Real Property; and
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{b) any other freehold or leasehold property now vested in each Chargor.
3.2 Fixed charge

By way of a first fixed charge:

(a} Property

All present and future freehold and leasehold property of each Chargor situate
in England and Wales including without limitation the Real Property, if any,
specified in Schedule 1 and all liens, charges, options, agreements, rights and
inerests in or over land or the proceeds of saie of land situate in England and
Wales and all buildings, fixtures (including trade and tenant's fixtures) and fixed
plant and machinery from time to time on such property or land together with alf
rights, easements and privileges appurtenant to, or benefiting, the same
including, without limitation, ail options, agreements, liens, mortgages and
charges in relation thereto and the proceeds of sale or disposal thereof and
shall include the Real Property details of which are set out in Schedule 1;

{b) Plant and machinery

All present and future:

{i) fixtures;
(i) fittings;
{iii) plant;

(iv) machinery;

(v} vehicles;

(i) toals;

(vii) computer equipment
(vii)  office equipment; and
(ix) other equipment,

of each Chargor and the benefit of all contracts and warranties relating to the
same wherever situated and whether or not affixed to any property and all
rights and interests of each Chargor in any plant and machinery which is hired,
leased or rented by each Chargor from third parties including, without prejudice
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to the generality of the foregoing, each Chargor's right to any refunds of rentals
or other paymenis;

(c) Insurances

The Insurances and all monies from time to time payable to it under or pursuant
to the Insurances including without limitation the refund of any premiums;

{d) Agreements

The benefit of all sale contracts, each Occupational Lease, any managing
agent'’s agreement, all guarantees, indemnities, rent deposits, agreements,
contracts, undertakings and warranties in relation to the Properties; and

(e) Receivables

All Rental Income, and ail other amounts owing to it in respect of the Properties
and all claims, rights and choses in action both present and future of each
Chargor or in which each Chargor is legally, beneficially or otherwise interested.

3.3 Assignment

(a) Each Chargor with full title guarantee as a continuing security for the payment
and discharge of the Secured Obligations hereby assigns to the Security
Trustee as agent and security trustee for itself and the Finance Parties the
following assets, both present and future, from time to time owned by that
Chargor or in which that Chargor may have an interest;

(i} Rental Income

All the Chargors'’ right, title and interest in and to the Rental Income and
any guarantee of any Rental Income contained in or relating to any
Occupational Lease;

(i) Adreements

The benefit of all sale coniracts, each Occupational Lease, any
managing agent's agreement, all guarantees, indemnities, rent
deposits, agreements, confracts, undertakings and warranties in
relation to the Froperties; and
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(i) lnsurances

All monies from time to time payable to the Chargors under or pursuant
to the Insurances including, without limitation, the refund of any

premiums.,

(B) To the extent that any such right, title and interest described in clause 3.3(a) (i)
and 3.3(a)(iii) is not assignable or capable of assignment, such assignment
purported to be affected by clauses 3.3(a)(ii) and 3.3(a)(iii} shall operate as:

{i in the case of the assigned agreements, an assignment of any and all
damages, compensation, remuneration, profit, rent or income which the
Chargors may derive from the assigned agreements or be awarded or
entitled to in respect of the assigned agreements;

(i) in the case of the Insurances, an assignment of any and all proceeds of
the insurances received by the Chargors subject to the terms of any
Occupational Leases and save for any proceeds of such insurances
properly payable to any third party and to which the Chargors have no
right, title or interest; and

{ii} in each case is continuing security for the payment and discharge of
the Secured Obligations.

3.4 Assighment provisions

In respect of the Charged Assets which are assigned to the Security Trustee under
clause 3.3:

(a) they are assigned subject to reassignment upon the Secured Obligations being
paid or discharged in full and there being no future or contingent debt which
may arise, whereupon the Security Trustee shall, at the request and cost of the
Chargors, reassign such Charged Assets to the Chargors; and

{b) in respect of any Insurances assigned, the Security Trustee shall have no
responsibility for the performance of the abligations of the Chargors thereunder,
and the Chargors shall continue to observe and perform its obligations under

the Insurances.
4 FURTHER ADVANCES

The Lenders are under an obligation, contained in, and subject to the terms of the
Facility Agreement to make further advances to the Chargors and this security has been
made far securing such further advances.
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5 AEGISTRATION ISSUES
5.1 Notice of charge

Each Chargor hereby consents to the registration of the following restriction against all
present and future registered titles of that Chargor (whether or not specified in this
Deed) and against any fitle to any unregistered property of that Chargor which is or
ought to be the subject of a first registration of title at the Land Registry at the date of
this Deed:

(a) Restriction. a restriction in the following terms (or in such other terms as may
be required by the Land Registry Rules current at the time of such application
for the equivalent restriction): "No disposition of the registered estate by the
proprietor of the registered estate  or by the proprietor of any registered
charge, not being a charge registered before entry of this restriction is to be
registered without a written consent signed by the proprietar for the time being
of the charge dated [e] in favour of HSBC Bank plc as agent and security
trustee for itself and the Finance Parties referred to in the charges register or

their conveyancer”; and

) Further advances: a notice of the obligation to make further advances.
6 SET-OFF
6.1 Set-off

Each Chargor hereby agrees that the Security Trustee and each of the Finance Parties
may at any time and from time to time on prior written notice to the Chargars, set off any
amounts owed by any of them to the Chargors in or towards satisfaction of the Secured
Obligations (which shall be in addition to and without prejudice to such rights of set-off,
combination, lien and other rights whatsoever conferred on the Finance Parties by law)
and may transfer any sum or sums standing to the credit of any account of the Chargors
(including, if appiicable, the Accounts) with that Finance Party or the Security Trustee at
any of its/their branches, of whatever nature and in whatever currency denominated, in
or towards satistaction of any sums due and payable from the Chargors to that Finance
Party or the Security Trustee under this Deed or in or towards satisfaction of the

Secured Obiigations.
6.2 Waiver

Each Chargor hereby waives any right of set-off it may have from time to time in respect
of the Secured Obligations.
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7 REPRESENTATIONS AND WARRANTIES
7.1 Representations and warranties

Each Chargor makes each of the representations and warranties to the Security
Trustee as agent and security trustee for itself and the Finance Parties contained in
clause 15 {Aepresentations and Warranties) of the Facility Agreement which shall be
deemed to be set out herein in full on the date hereof and on each date referred to in
clause 15.23 (Times for Making Representations and Warranties) of the Facility

Agreement.
8 UNDERTAKINGS
8.1 Obligations

Save as otherwise provided herein, each Chargor hereby undertakes with the Security
Trustee as security trustee of the Finance Parties for the continuance of this security,
each undertaking contained in clause 16 (Undertakings - Information) and clause 17
(Undertakings - Other) of the Facility Agreement, which shall be deemed to be set out
herein in full, and further, that the Chargors will:

(a) Negative covenants
Not, other than as expressly permitted under the Facility Agreement:

(i} create or permit to subsist any Security Interest over any of the
Charged Asseis or any of its other assets; and

(i) enter into a single transaction or a series of transactions (whether
refated or not) and whether voluntary or involuntary to sell, transfer,
assign, lease, licence or otherwise dispose of any interest in any of the
Charged Assets.

{b) Rental Income

Collect in a proper and efficient manner all Rental Income and deal with the
same in accordance with the terms of the Facility Agreement.

{c) Deposit of deeds and insurance

At the request of the Security Trustee and subject to the terms of the Permitted
Security Interests, deposit with the Security Trustee:

Lk
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{i) all deeds and documents of title relating to the Charged Assets and to
any subordinate interest in any of them and certified copies of the

insurance policies relating thersto;

(i) all certificates and documents of title relating to the Charged Assets:

and

{iti} all such other documents relating to the Charged Assets as the Security
Trustee may from time to time reasonably require;

(d) Cornpliance with covenants eic

Observe and perform (in all material respects) all covenants, burdens,
stipulations, requirements and obligations from time to time affecting the
Charged Assets and/or the use, ownership, occupation, possession, operation,
repair, maintenance or other enjoyment or exploitation of the Charged Assets
whether imposed by statute, contract, lease, licence, grant or otherwise, carry
out all registrations or renewals and generally do all other reasonable acts and
things (including the taking of legal proceedings) necessary to maintain, defend
or preserve its right, title and interest to and in the Charged Asssts without
infringement by any third party and nat without the prior consent in writing of the
Security Trustee (such consent not to be unreasonably withheld or delayed)
enter into any anerous or restrictive obligations materially affecting any of the

same;

(e) Compliance with leases

(i} perform all the material terms on its part contained in any lease or
agreement for lease or leases comprised within the Charged Assets;

(i) not to do or knowingly permit to be done any act as a result of which
any lease or leases may on its part become liable to forfeiture or

irritancy or otherwise be determined; and

(iii) duly and punctually perform and observe any material covenants or
stipulations on its part (restrictive or atherwise} affecting the Charged

Assets.

(f) Alteration or development of Property

{i) save as permitted under the Facility Agreement and other than in
respect of the Development not without the prior consent in writing of
the Agent {such consent not to be unreasonably withheld or defayed)
make any structural or material alteration to or to the use of any of its
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Property or do or permit to be done anything which is a "development”
within the meaning of the Planning Acts from time to time or any orders
or regulations under such Acts or do or permit or omit to be done any
act, matter or thing as a consequence of which any provision of any
statute, bye-law, order or regulation or any condition of any consent,
licence, permission or approval (whether of a public or private nature)
from time to time in force affecting any of the Property is or may be
materially infringed;

{ii) in the event of the Agent giving consent to commence and proceed with
any works, the Chargors shall, without delay, carry out those works to
the Security Trustee's satisfaction (acting reasonably) in accordance
and within the provisions and conditions of the cansent. The Chargors
shall not sever, unfix or remove any of the fixtures or plant or machinery
on the Property except for the purposes of effecting any necessary
repairs, or of replacing the same with new and improved models;

(@) Orders and proposals

Each Chargor shall, as soon as reasonably practicable after receipt of any
material notice, order, direction, designation, resolution, proposal or other
matter given or made by any Authority {whether or not under the Planning Acts)
and relating to the Charged Assets or the area in which the Charged Assets is

situated (a "Notice"):
(i} give full written particulars to the Security Trustee of such Notice;

(i) if reasonably required by the Security Trustee forthwith, and at the
Chargors' cost, take all necessary steps to comply with such Notice;

and

{iii} at the reasonable request of the Security Trustee, and at the Chargors’
cost, make or join with the Security Trustee in making such objection or
representation against, in respect of, or relating to, such Notice as the
Security Trustee may in its discretion require;

{h} Maintenance of buildings, machinery and plant

Keep all its buildings, machinery, plant, fixtures, vehicles, computers and office
and other eguipment in good and substantial repair and in good working order
and condition and permit the Security Trustee and its agents or representatives
to enter and view their state and condition on reasonable notice to the

Chargors;
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8.2 Notices

(a)

Security rights and disposals

Not, without the prior written consent of the Security Trustee, permit or agree fo
any variation of the Rights attaching to the whole or any part of the Charged
Assets if such varfation might have a Material Adverse Effect;

Notification of acquisitions and disposals

Promptly notify the Security Trustee of any proposal, contract, conveyance,
option, transfer or other disposition involving the acquisition by it of any interest
in freehold or leasehold property or any disposal by it of an interest in any

Property:
Environmental Law

Properly discharge all duties of care and responsibilities placed upon it by
Environmental Law and observe and perform all the requirements of
Environmental Law both in the conduct of its general business and in the
management possession or occupation of the Property and will apply for and
obtain all authorisations, licences and consents necessary to ensure that it
does not breach Environmental Law.

Notice to parties to Agreements

Pursuant to clause 3.3, each Chargor shall promptly give notice to the other
parties to the assigned agreements to which it is a party substantially in the
form specified in Schedule 2 and shall use reasonable endeavours to procure
(to the extent that it is able) that each recipient acknowledges the rotice
substantially in the form specified in Schedule 2.

Notice fo insurers

Each Chargor shall promptly give notice to the relevant insurers providing the
Insurances that the Chargor has assigned its rights by way of security to the
Security Trustee substantially in the form specified in Schedule 3 and shall use
reasonable endeavours to procure that the relevant insurers acknowledges that
notice in the form specified in Schedule 3.

Notice to Ocoupational Tenants or other occupiers

Each Chargor shall, at the request of the Security Trustee {such request in
refation to a tenant pursuant to an Assured Shorthold Tenancy may only be
made following the date the Security Trustee demands the payment or
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discharge of all or any part of the Secured Obligations or, if earlier, the date
which any formal step has been taken by any person with a view to placing the
Chargors inta administration), give notice to the Occupational Tenants or other
occupiers thereof substantially in the form specified in Schedule 4 and shall use
its reasonable endeavours to procure that each recipient acknowledges that
notice in the form specified in Schedule 4.

83 No limitation

None of the undertakings in this clause 8 shall be construed as limiting any powers
exercisabie by any Receiver appointed by the Security Trustee under this Deed.

8.4 Power to remedy

If a Chargor at any time defaults in complying with any of its material obligations
contained in this Deed, the Security Trustee shall, without prejudice to any other rights
arising as a consequence of such default, be entitled (but not bound) to make good
such default and the Chargors hereby irrevocably authorises the Security Trustee and
its employees and agents by way of security to do all such reasonable things (including,
without limitation, entering the Chargors’ property) necessary in connection therewith,
Any monies so properly expended by the Security Trustee shall be repayable by the
Chargors to the Security Trustee on demand together with interest at the Default Rate
from the date of notification to the Chargors of payment by the Security Trustee until
such repayment, both before and after judgement. No exercise by the Security Trustee
of its powers under this clause 8.4 shall rake it liable to account as a mortgages in

possession.
9 FURTHER ASSURANCES
9.1 Further assurance

Each Chargor shall:

(&) if and when reasonably required by the Security Trustee, execute and deliver
such further Security Inierests and assurances in favour of the Security Trustee
{for the benefit of the Finance Parties and itself} and do all such acts and things
(including giving any notices and taking such steps) as the Security Trustee
shall from time to time reasonably require (with any documents being in such
form as the Security Trustee shall require) over or in relation to afl or any of the
Charged Assets to secure the Secured Obligations or to perfect or protect the
security intended to be created by this Deed over the Charged Assets or any
part thereof or to facilitate the realisation of the same; and
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9.2

9.3

10

10.1

{b) at any time on or aiter the Enforcemeni Date do and execute all acts, deeds
and documents which the Security Trustee may then require to facilitate the
realisation of the Charged Assets.

Certain documentary requirements

Such further Security Interests and assurances shall be prepared by or on behalf of the
Security Trustee at the expense of the Chargors and shall contain:

(a) an immaediate power of sale without notice;

(b) a clause excluding section 93 Law of Property Act 1925 and the restrictions
contained in section 103 Law of Property Act 1925; and

(c) such other clauses for the benefit of the Security Trustee as the Security

Trustes may require.
Specific security documents reguired

Without prejudice to the generality of the provisions of clauses 9.1 and 9.2, each
Chargor shall execute as and when so required by the Security Trustee a legal
mortgage or legal charge (as specified by the Security Trusteg) over any freehold,
leasehold and heritable property acquired by it after the date of this Deed (including all
or any of the Property as and when the same are conveyed, transferred, or let to ity and
over any and all fixtures, trade fixtures and fixed plant and machinery at any time and

from time to time situate thereon.
CERTAIN POWERS OF THE SECURITY TRUSTEE
Powers on enforcement

At any time on or after the Enforcement Date or if requested by the Chargors, the
Security Trustee may, without further natice, without the restrictions contained in section
103 Law of Property Act 1925 and whether or not a Receiver shall have been
appointed, exercise all the powers conferred upon mortgagees by the Law of Property
Act 1925 as varied or extended by this Deed and all the powers and discretions
conferred by this Deed on a Receiver either expressly or by reference. The Security
Trustee in exercising its statutory power of sale, and any Receiver in exercising his
powers hereunder, shall be at liberty to sell at such price and on such terms and
conditions as it or he in its or his sole discretion thinks fit and shall not be under any
duty or obligation to obtain the best or any particular price. In the event of any conflict
between the powers contained in the Law of Property Act 1925 and those conferred by
this Deed, the terms of this Deed shali prevail,
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10.2  Redemption of Permiited Security Interests

Atany time on or after the Enforcement Date, or if the holders of any Permitted Security
interests shall take any step to enforce them or demand the money thereby secured,
the Security Trﬁstee may pay off all or any of the Permitied Security Interests and take
a transfer of the benefit of them or redeem the same, and the money so expended by
the Security Trustee and all costs of and incidental to the transaction incurred by the
Security Trustee shall be repayable by each Chargor to the Security Trustee on
demand, shall constitute part of the Secured Obligations and shall bear interest at the
Detault Rate from the date of payment by the Security Trustee.

10.3  Subsequent Security Interests

If the Security Trustee receives or has natice {actual or constructive) of any subsequent
Security Interests affecting the Charged Assets or any part of it or if the continuing
nature of this Deed is determined for any reason, the Security Trustee may open a new
account for the Chargors. If it does not do so then, unless the Security Trustee gives
express written notice to the contrary to the Chargors for the purposes of this Deed, the
Security Trustee shall nevertheless be treated as if it had opened a new account at the
time when it received or had such notice and as from that time all paymenis made by or
on behalf of the Chargors to the Security Trustee shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount
due from the Chargors to the Finance Parties and/or the Security Trustee at the time

when it received such notice.
10.4  Settlement of accounts

Any sale or other disposition by the Security Trustee or by a Receiver may be made
either subject to or discharged from any prior charge or upon such terms as to
indemnity as the Security Trustee or such Receiver may think fit. The Security Trustee
or the Receiver may seitle and pay the accounts of any person in whom any ptior
charge may from time to time be vested and any accounts so settied and paid shall as
between the Finance Parties, the Security Trustee, the Receiver and the Chargors be
deemed to be propery setiled and paid and shall be binding on the Chargors
accordingly. The money so expended by the Security Trustee or the Receiver shall be
repayable by the Chargors to the Security Trustee or the Receiver on demand, shall
constitite part of the Secured Obligations and shall bear interest at the Default Rate
from the date of payment by the Security Trustee or the Receiver.

10.5 Assignment of rents

After the Enforcement Date the right to recover all rents reserved by any Occupational
Lease shall automatically be assigned to and vest in the Security Trustee.
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10.6  Statutory power of leasing

The Security Trustee shall have the power to lease and make agreements for leases at
a premium or otherwise, to accept surrenders of leases and to grant options on such
terms as the Security Trustee shall ct-ansider expedient and without the need to observe
any of the provisions of sections 99 and 100 Law of Property Act 1925.

10.7 Suspense accounts

The Security Trustee (or any Receiver) may pay the proceeds of any recoveries
effected by it or him inio an interest-bearing suspense account and retain it for so long
as it {or he) may determine. The Security Trustee may (subject to the payment of any
claims having priority to this security) withdraw amounts standing to the credit of such

suspense accaunt for application as follows:

{a) paying all costs, charges and expenses incurred and payments made by the
Security Trustee (or the Receiver) in the course of such enforcement;

{b) paying remuneration to the Receiver as and when the same becomes due and
payable; and
{c) paying amounts due and payable in respect of the Secured Obligations.

11 APPOINTMENT AND POWERS OF RECEIVER

11.1 Appointment

At any time on or after the Enforcement Date or if requested by the Chargors, the
Security Trustee may by instrument in writing executed as a deed or under the hand of
any director or other duly authorised afficer appoint a Receiver of the Charged Assets
or any part thereof. Where more than one Receiver is appointed, each joint Receiver
shall have power to act severally, independently of any other joint Receivers, except to
the extent that the Security Trustee may specify to the contrary in the appointment. The
Security Trustee may (subject, where relevant, to section 45 Insolvency Act 1986)
remove any Receiver so appointed and appoint another in his place.

11.2  Receiver as agent

A Receiver shail be the agent of the Chargors and each Chargor shall be solely
responsible for his proper acts or defaults and for his properly incurred remuneration.

11.3 Powers of Receiver

A Receiver shall have all the powers conferred from time fo time on receivers and
administrative receivers by statute and power on behalf, and at the expense, of the
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Chargors (notwithstanding liguidation of a Charger) to do or omit to do anything which

the Chargars could do or omit to do in relation to the Charged Assets or any part

thereof. In particular (but without limitation}, a Receiver shall have power to do all or

any of the following acts and things:

(a)

(b)

Take possession

Take possession of, collect and get in all or any of the Charged Assets and
exercise in respect of the Securities all voting or other powers or rights
available to a registered holder thereof in such manner as he may think fit;

Manage the Charged Asseis

Manage, develop, alter, improve, build, reconstruct or reinstate and replace the
Charged Assets or any part of it or concur in so doing; to buy, lease or
otherwise acquire and develop or improve Property or other assets without
being responsible for loss or damage; to acquire, renew, extend, grant, vary or
otherwise deal with sasements, rights, privileges and licences over or for the
benefit of the Charged Assets;

Carry on business

Carry on, manage, develop, reconstruct, amalgamate or diversify the business
of the Chargors or any part thereof or concur in so doing, lease or otherwise
acquire and develop or improve Property or other assets without being

responsible for loss or damage;

Borrow money

Raise or borrow any money from or incur any other liability to the Security
Trustee or others on such terms with or without security as he may think fit and
so that any such security may with the consent of the Security Trustee be or
include a charge on the whole or any part of the Charged Assets ranking in

priority {o this security or otherwise:

Dispose of asseis

Without the restrictions impased by section 103 Law of Property Act 1925 or the
need to observe any of the provisions of sections 99 and 100 of such Act, sell
by public auction or private contract or otherwise, fet, surrender or accept
surrenders, grant licences or otherwise dispose of or deal with all or any of the
Charged Assets or concur in so doing in such manner for such consideration
and generally an such terms and conditions as he may think fit with full power
to cenvey, let, surrender, accept surrenders or otherwise transfer or deal with
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such Charged Assets in the name and on behalf of the Chargors or otherwise
and so that covenants and contractual obligations may be granted and
assumed in the name of and so as to bind the Chargors (or other the estate
owner) if he shall consider it necessary or expedient so to do; any such sale,
lease or disposition may be for cash, debentures or other obligations, shares,
stock, securities or other valuable consideration and be payable immediately or
by instalments spread over such period as he shall think fit and so that any
consideration received or receivable shall ipso facto forthwith be and become
charged with the payment of all the Secured Obligations; ptant, machinery and
other fixtures may be severed and sold separately from the premises containing
them and the Receiver may apportion any rent and the performance of any
obligations affecting the premises sold without the consent of the Chargors.
Any contract for any such sale or other disposal by the Receiver or the Security
Trustee may contain conditions excluding or restricting the personal fiability of
the Receiver or the Security Trustee;

{f Form subsidiarieg

Promote the formation of companies with a view to the same becoming a
subsidiary of the Chargors and purchasing, leasing, licensing or otherwise
acquiring interests in all or any of the Charged Assets or otherwise, arrange for
such companies to trade or cease to trade or to purchase, lease, license or
otherwise acquire all or any of the Charged Assets on such terms and
conditions whether or not including payment by instalments secured or

unsecured as he may think fit;

(s) Compromises and coniracts

Make any arrangement or compromise or enter into or cancel any confracts
which he shall think expedient;

{h) Repair and maintain assets

Make and effect such repairs, renewals and improvements to the Charged
Assets or any part thereof as he may think fit and maintain, renew, take out or

increase insurances;

M Building works

Commence and/or complete any building operations on any part of the Property
and apply for and obtain any planning permissions, building regulation
approvals and any other permissions, consents or licences with respect to the
Charged Assets as he may in his discretion think fit;
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{ Compensation

Negotiate for compensation with any Authority which may intend to acqulire or
be in the process of acquiring the Charged Assets or any part of it and make
objections to any order for the acquisition of the Charged Assets or any part of
it, and the Receiver may request each Chargor to do so at any enquiry held to
consider such objections or which is otherwise relevant to such acquisition;

{k) Appoint employees

Appoint managers, agents, officers and employees for any of the purposes
referred to in this clause 11 or to guard or protect the Charged Assets at such
salaries and commissions and far such periods and on such terms as he may
detsrmine and may dismiss the same;

1)) Exercise statutory ieasehold powers

Without any further consent by or notice to the Chargors, exercise for and on
behalf of the Chargors alf the powers and provisions conferred on a landlord or
a tenant by the Landlord and Tenant Acts, the Rent Acts, the Housing Acts or
the Agricultural Holdings Act or any other legisiation from time to time in force in
any relevant jurisdiction relating to rents or agriculture in respect of any part of
the Property but without any obligation to exercise any of such powers and
without any liability in respect of powers so exercised or omitted to be

exercised;
{m) Tenancies

Apply for and negotiate the terms of any renewed tenancy whether pursuant to
the Landlord and Tenant Act 1954 or otherwise;

(n) Occupational Leases

Make allowances and arrangements with any lessee or any tenant in respect of
the rents receivable pursuant to an Qccupational Lease;

(o) Rent review

Operate and agree any rent review in respect of any lease or underlease of the
Charged Assets or any Occupational Leases and the amount of any interim rent
payable pursuant to section 24(A) of the Landiord and Tenant Act 1954;
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(t)

Legal proceedings

Institute, continue, enforce, defend, settle or discontinue any actions, suits ar
proceedings in refation to the Charged Assets or any part thereof or submit to

arbitration as he may think fit;
Execute documents

Sign any document, execute any deed and do all such other acts and things as
may be considered by him to be incidental or conducive to any of the matters ar
powers aforesaid or to the realisation of the security created by or pursuant to
this Deed and to use the name of the Chargors for all the purposes aforesaid;

Approvals

Apply for and obtain any approval, permission, consent and license, enter into
and perform contracts and arrangements, purchase materials and incur any

type of obligation;

Purchase

Purchase any property or other assets if the Receiver considers it would be
conducive to the realisation of the Security Trustee's security or any part of it;

Insurances

Maintain, renew, take out or increase Insurances (including  indemnity

insurance);

Insolvency Act powers

Do all the acts and things described in schedule 1 to the Insolvency Act 1988
as if the words "he" and "him" referred to the Receiver and "company” referred

to the Chargor;

Other powers

Do all such acts and things as may from time to time be considered by the
Receiver to be incidental or conducive to any of the matters or powers
aforesaid or otherwise incidental or conducive to the realisation of the Security

Trustee's security or the exercise of his functions as receiver; and

Security Trustee powers

Do anything the Security Trustee has power to do under this Deed.

22

WORK\24 1893951 2736.2376



11.4 Remuneration

The Security Trustee may from time to time determine the remuneration of any
Receiver and in default of such determination, a Receiver shall be entitied to
remuneration appropriate to the waork and responsibilities involved upon the 7basis of
charging from time to time adopted by the Receiver in accordance with the current
practice of his firm. The maximum rate set out in section 109(6) Law of Property Act
1925 shall not apply and that section shall be varied accordingly.

11.5  No liability

Neither the Security Trustee nor any Receiver shall be liable for any involuntary losses
that may occur in exercise of the rights, liberties and powers contained in this Deed or
be liable to account as mortgagee in possession save in respect of fraud, negligence

and/or wilful deceit.

12 APPLICATION OF PROCEEDS AND PROTECTION OF PURCHASERS

121 Application of proceeds

Ali monies received by the Security Trustee or by any Receiver shall be applied,
allocated or appropriated (unless otherwise determined by the Security Trustee or such
Receiver) in the following order of priority:

{a) in the payment of all costs, charges and expenses of and incidental to the
Receiver's appointment and the payment of his remuneration:

{b) in the payment and discharge of any Habilities incurred by the Receiver on the
Chargor's behalf in the exercise of any of the powers of the Receiver:

{c) in providing for the matters (other than the remuneration of the Receiver)
specified in the first three paragraphs of section 109(8) of the Law of Property
Act 1925;

{d) in or towards payment of any debts or claims which are by statute payable in
preference to the Secured Obligations but only to the extent that those debts or

claims have that preference;

(e) in or towards satisfaction of the Secured Obligations; and
{n any surplus shail be paid to the Chargors or any other person who may be
entifled {o it.
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12.2  Insurance proceeds

All manies receivable by virtue of any of the Insurances shall be applied in accordance
with the Facility Agreement.

12.3  Protection of purchasers

(a) Any person (including, without limitation, any purchaser, mortgagor or
morigagee} (in this clause a "Purchaser") dealing with the Security Trustee
may assume without inquiry that:

{i) some part of the Secured Obligations has become due;
(i) a demand for such Secured Obligations has been duly made; and
(iii) such Secured Obligations have become due within the meaning of

section 101 of the Law of Property Act 1925,

(b) No Purchaser dealing with the Receiver or the Security Trustee is to be
concerned to enquire whether any power exercised or purported to be
exercised by the Receiver or the Security Trustee has become exercisable, or
as to the propriety or regularity of any sale by, or other dealing with, the
Receiver or the Security Trustee. Any such sale or dealing is deemed to be
within the powers conferred by this Deed and to be valid and effective
accordingly. All the protection to Purchasers contained in section 104 and
section 107 of the Law of Property Act 1925 and section 42(3) of the Insolvency
Act 1986 apply to any Purchaser.

13 INDEMNITIES; COSTS AND EXPENSES
13.1 Enforcement costs

Each Chargor hereby undertakes with the Security Trustee to pay on demand all costs,
charges and expenses properly incurred by the Security Trustee, any Finance Party or
by any Receiver in or about the enforcement, preservation or attempted preservation of
any of the security created by or pursuant to this Deed or any of the Charged Assels on
a full indemnity basis, together with interest at the Default Rate from the date on which
such costs, charges or expenses are so incurred until the date of payment by the
Chargors (both before and after judgement).

13.2  No liability as mortgagee in possession

Neither the Security Trustee, any Finance Party nor any Receiver shall be liable to
account as mortgagee or heritable creditor in possession in respect of alt or any of the
Charged Assets or be iiable for any loss upon realisation or for any neglect or default of

24
WORK\24199395. 1 2736.376



any nature whatsoever for which a morigagee or heritable creditor in possession may

be liable as such.
13.3  Indemnity from Charged Assets

The Security Trustee, each of the Finance Parties and any Receiver, attorney, agent or
other person appointed by the Security Trustee under this Deed and the Security
Trustee's officers and employees (each an "Indemnified Party") shall be entitled to be
indemnified out of the Charged Assets in respect of all costs, losses, actions, claims,
expenses, demands or liabilities whether in contract, tort, delict or otherwise and
whether arising at common law, in equity or by statute which may be properly incurred
by or made against any of them (or by or against any manager, agent, officer or
empfoyee for whose liability, act or omission any of them may be answerable) at any
time relating to or arising directly or indirectly out of or as a consequence of:

(a) anything done or omitted in the exercise or purported exercise of the powers
contained in this Deed:;

(b) any breach by a Chargor of any of its obligations under this Deed, or

and each Chargor shall indemnify the Security Trustee and any Receiver(s) against any

such matters.
13.4 Value Added Tax

if any payment made by or on behalf of the Security Trustee hereunder includes an
amount in respect of Value Added Tax or any payment due to the Security Trustee
hereunder shali be reimbursement of any expenditure by or on behalf of the Security
Trustee which includes an amount in respect of Value Added Tax, then such amount
shall be payable by the Chargors to the Security Trustee on demand with interest from
the date of such demand computed and payable as provided in clauses 2.2 and 2.3 and
pending payment, shall be secured by this Deed.

13.5 Challenge of Deed

Each Chargor shall pay to the Security Trustee (on a full indemnity basis} all costs
incurred or suftered by the Security Trustee and any Receiver appointed by the Security
Trustee shall be entitled to recover as a receivership expense all costs incurred or
suffered by him in connection with any application under Part Ill of the insolvency Act
1986 and in defending proceedings brought by any third party impugning the Security
Trustee’s fitle to this security or the enforcement or exercise of the rights or remedies of
the Security Trustee or of any Receiver and all such costs shall bear interest from the
date such costs were incurred, suffered, computed or payable pursuant to clauses 2.2
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and 2.3 and perding payment shall be secured hereby save in respect of fraud,
negligence and/or wilful deceit.

14 PCWER OF ATTORNEY
141 Power of atiorney

Each Chargor, by way of security, hereby irrevocably appoints each of the Security
Trustee and any Receiver severally (and each Receiver severally if there is more than
one) to be its attorney in its name and on its behalf:

(a) to execute and complete any documents or instruments which the Security
Trustee or such Receiver may require for perfecting the title of the Seeurity
Trustee to the Charged Assets or for vesting the same in the Security Trustee,
its nominees or any purchaser;

(b} to sign, execute, seal and deliver and otherwise perfect any further security

document referred to in clause 9: and

(c) otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be
required for the full exercise of all or any of the powers conferred on the
Security Trustee or a Receiver under this Deed or which may be deemed
expedient by the Security Trustee or a Receiver in connection with any
disposition, realisation or getting in by the Security Trustee or such Receiver of
the Gharged Assets or any part thereof or in connection with any other exercise
of any power under this Deed.

14,2 Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm ail acts and things
which any attorney as is mentioned in clause 14.1 shall lawfully do or purport to do in
the exercise ar purported exercise of his powers under such clause.

15 CONTINUING SECURITY AND OTHER MATTERS
15.1  Continuing security
This Deed and the obligations of each Chargor under this Deed shall:

{a) secure the ultimate balance from time to time owing to the Finance Parties and
the Security Trustee by the Chargors and shall be a continuing security
notwithstanding any settlement of account or intermediate payment or
discharge whether in whole or in part or other matter whatsoever:
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{b) be in addition to, and not prejudice or affect, any present or future Collateral
instrument, Security Interest, right or remedy held by or available to the
Security Trusteg;

(c) not merge with or be in any way prejudiced or affected by the existence -of any
such Collateral Instruments, Security Interest, rights or remedies or by the
same being or becoming wholly or in part void, voidable or unenforceable on
any ground whatsoever or by the Security Trustee dealing with, exchanging,
releasing, varying or failing to perfect or enforce any of the same or giving time
for payment or indulgence or compounding with any other person liable;

(d) not be discharged or affected by the incapacity or any change in the name of
the Chargors or any other person liable:

(e) not be discharged or affected by the Security Trustee granting any time,
indulgence or concession to, or compounding with, discharging, releasing or
varying the liability of the Chargors or any other person liable or renewing,
determining, varying or increasing any accommodation, facility or transaction or
otherwise dealing with the same in any manner whatsoever or congurring in,
accepting or varying any compromise, arrangement or settlement or omitting to
claim or enforce payment from the Chargors or any other person liable:;

(n not be discharged or affected by any act or omission which would not have
discharged or affected the liability of any or all of the Chargors had it been a
principal debtor instead of a surety or by anything done or omitted which but for
this provision might operate to exonerate the Chargors;

{g) not be discharged or affected by any failure of, or defect in, any agreement
given by or on behalf of the Chargors in respect of any Secured Obligations nor
by any legal limitation in any matter in respect of any Secured Obligations or by
any other fact or circumstances (whether known or not o the Chargors, any
Finance Party or the Security Trustee) as a result of which any Secured
Obligations may be rendered illegal, void or unenforceable by the Security
Trustee; and

(h) remain binding on the Chargors notwithstanding any amalgamation,
reconstruction, reorganisation, merger, sale or transfer by or involving any
Finance Party or the Security Trustee or of the assets of any Finance Party or
the Security Trustee and for this purpose this Deed and all rights conferred on
each Finance Party and the Security Trustee under it may be assigned or
transferred by such Finance Party or the Security Trustee accordingly.

27
WORK\24199385w.1 2736.376



15.2

16

17

18

18.1

Collateral Instrumenis

The Security Trustee shall not be obliged to resort to any Collateral Instrument or other
means of payment now or hereafter held by or avaitable to it before enforcing this Deed
and no action taken or omitied by the Security Trustee in connection with any such
Collateral Instrument or other means of payment shall discharge, reduce, prejudice or
affect the liability of the Chargors nor shall the Security Trustee be obliged to account
for any money or other property received or recovered in consequence of any
enforcement or realisation of any such Collateral Instrument or other means of

payment.
RELEASE

{a) If the Security Trustee is satisfied that all the Secured Obligations have been
unconditionally and irrevocably paid or discharged in full and none of the
Finance Parties has any further liability or obligation under any Finance
Document, the Security Trustee will, at the request and cost of the Chargors,
discharge this Deed.

(b} Any release, discharge or settlement between the Chargors and the Security
Trustee shali be conditional upon no security, disposition or payment to the
Security Trustee by the Chargors or any other person being void, set aside or
ordered to be refunded pursuant to any enactment or law relating to liquidation,
administration or insolvency or for any other reason whatsoever and if such
condition shall not be fuffilled, the Security Trustee shall be entitled to enforce
this Deed subsequently as if such release, discharge or settlement had rot
occurred and any such payment had not been made.

DECLARATION OF TRUST

The Security Trustee hereby declares itself trustee of the covenants of the Chargors
contained in this Deed and the security and other rights, titles and interests constituted
by this Deed and of the Charged Assets and all other moneys, property and assets paid
to the Security Trustee or held by the Security Trustee or received or recovered by the
Security Trustee pursuant to or in connection with this Deed with effect from the date of
this Deed to hold the same on trust for the Finance Parties and itself and to apply the
same in accordance with the provisions of clause 12.1.

CONCERNING THE SECURITY TRUSTEE
Deemed entitlement

The Security Trustee may deem and treat each Finance Party as the person entitted to
the benefit of this Deed in respect of the proportion of the Secured Obligations which, in
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accordance with the information provided to the Security Trustee pursuant to
clause 18.2, are owing or incurred by the Chargors to such Finance Party for all
purposes of this Deed unless and untif a written notice of assignment or transtfer of afl or
-part of such Finance Party's share shall have been filed with the Security Trustee.

18.2 Directions for realisation

Fach Finance Party shall provide the Security Trustee with all necessary directions in
writing so as 1o enable the Security Trustee to apply the proceeds of realisation of the
security as contemplated by this Deed and such other information as it may reasonably
require for the purposes of carrying out its duties and obligations under this Deed.

18.3  Limit on Security Trustee's Responsibility
The Security Trustee shall not have any responsibiiity to any Finance Party:

(a) to ascertain whether all deeds and documents which should have been
deposited with it under or pursuant to this Deed have been so deposited;

(b) to investigate or make any enquiry into the titte of the Chargors to the Charged
Assets or any part thereof;

(e} for the failure to register this Deed with the Registrar of Companies;

(d) for the failure to register this Deed in accordance with the provisions of the
documents of title of the Chargors to any of the Charged Assets;

(e} far the failure to take or require the Chargors to take any steps to render this
Deed effective as regards Charged Assets outside England or Wales or to
secure the creation of any ancillary charge under the laws of the jurisdiction

concerned; or

(f) for acting (or, as the case may be, refraining from acting) in accordance with
the directions of any of the Finance Parties given pursuant to clause 18.2.

18.4 Deposit of documents

The Security Trustee shall be entitted to place all deeds, certificates and other
documents relating to the Charged Assets deposited with it under or pursuant to this
Deed in any safe deposit, safe or receptacie selected by the Security Trustee or with
any solicitor or firm of solicitors and may make any such arrangements as it thinks fit for
allowing the Chargors or its solicitors or auditors access to or possession of such
documents when necessary or convenient and the Security Trustee shafl not be
responsible for any loss incurred in connection with any such deposit, access or
possession save for neglect or wilful omissions by the Security Trustee.
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18.5  Security Trustee's duty of care

Nathing in this Deed shall in any case where the Security Trustee has failed to show the
degree of care and diligence required of it as a trustee having regard to the provisions
of this Deed exempt' the Security Trustee from or indemnify it against any fiability for
breach of trust or any Hability which by virtue of any rule of law would otherwise attach
to it in respect of any negligence, default, breach of duty or breach of trust of which it
may be guilty in refation to its duties under this Deed.

19 MISCELLANEQUS
19.1 Remedies cumulative

No failure or delay on the part of the Security Trustee to exercise any power, right or
remedy shall operate as a waiver thereof nor shall any single or any partial exercise or
waiver of any power, right or remedy preclude its further exercise or the exercise of any
other power, right or remedy. Any waiver, consent, receipt, settlement or release given
by the Security Trustee in relation to this Deed should only be effective if given in writing
and then only for the purpose for and upon the terms on which it is given.

19.2  Statutory power of leasing

During the continuance of this security, the statutory and any other powers of leasing,
letting, entering into agreements for leases or lettings and accepting or agreeing to
accept surrenders of leases or tenancies shali not be exercisable by the Chargors in
relation to the Charged Assets or any part thereof without the consent in writing of the
Security Trustes. The Chargors shail not part with possession of the Property or any
part thereof or amend or confer any further rights or interests to occupy the Property or
any part thereof without the consent in writing of the Security Trustee.

19.3  Successors and assigns

Any appointment or removal of a Receiver under clause 11 and any consents under this
Deed may be made or given in writing, signed or sealed by any successors or assigns
of the Security Trustee and accordingly each Chargor hereby irrevocably appoints each
successor and assign of the Security Trustee to be its attorney in the terms and for the

purposes set out in clause 14.
19.4  Consolidation

Section 93 Law of Property Act 1925 shall not apply to the security created by this Deed
or to any security given to the Security Trustee pursuant to this Deed.
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19.5  Reorganisation of the Security Trustee/Finance Party

This Deed shall remain binding on each Chargor notwithstanding any change in the

constitution of the Security Trustee or any Finance Party or its absorption in or

amalgamation with or the acquisition of all or part of its undertaking by any other person

or any reconsiruction or reorganisation of any kind (including without limitation any

Status Change). The security granted by this Deed shall remain valid and effective in

all respects in favour of any assignee, transferee or other successor in title of the

Security Trustee in the same manner as if such assignee, transferee or other successor

in title had been named in this Deed as a party instead of or in addition to the Security

Trustee (and notwithstanding any Status Change).

19.6  Resignation of the Security Trustee

(a)

{b)

The Security Trustee may resign as Security Trustee and appaoint one aof its
Affiliates acting through an office in the United Kingdom as successor by giving
notice to the other Finance Parties and the Borrower.

Alternatively the Security Trustee may resign by giving notice to the other
Finance Parties, the Chargors and the Barrower, in which case the Majority
Lenders (after consultation with the Borrower) may appcint a successor

Security Trustee.

If the Majority Lenders have not appointed a successor Security Trustee in
accordance with clause 19.6(b) above within 30 days after notice of resignation
was given, the Security Trustee (after consultation with the Borrower) may
appoint a successor Security Trustee (acting through an office in the United

Kingdom).

The retiring Security Trustee shall, at its own cost, make available to the
successor Security Trustee such documents and records and provide such
assistance as the successor Security Trustee may reasonably request for the
purposes of performing its functions as Security Trustee under the Finance

Documents.

The Security Trustee's resignation notice shall only take effect upon the

appointment of a successor.

Upon the appoiniment of a successor, the retiing Security Trustee shall be
discharged from any further obligation in respect of the Finance Documents but
shall remain entitled to the benefit of this clause 19.6. lis successor and each of
the other Parties shall have the same rights and obligations amongst
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thernselves as they would have had if such successor had been an original

Party.

(@ After consultation with the Borrower, the Majority Lenders may, by notice to the
Security Trustee, require it to resign in accordance with- clause 19.6(b) above.
In this event, the Security Trustee shall resign in accordance with clause
19.6(b) above.

19.7 Untettered discretion

Save where expressly provided otherwise in this Deed, any liability or power which may
be exercised or any determination which may be made under this Deed by the Security
Trustee may be exercised or made in its absolute and unfettered discretion and it shall
hot be obliged to give reasons therefore.

19.8 Provisions severable

(a) Each of the provisions of this Deed is severable and distinct from the others
and if at any time one or more of such provisions is or becomes invalid, illegal
or unenforceable the validity, legality and enforceability of the remaining
provisions of this Deed shalt not in any way be affected or impaired thereby.

(b} If any invalid or unenforceable clause (or part of a clause) would not be invalid
or unenforceable if its drafting or effect were modified in any way, each Chargor
agrees that the Security Trustee can require such clause to be modified so as
to be valid and enforceable.

19.9  Preservation of rights

The Security Trustee and/or any of the Finance Parties may, in its absolute discretion,
grant time or other indulgence or make any other arrangement, variation or release with
any person not a party hereto ot affecting or concerning any such person in respect of
the Secured Obligations or in respect of any Security Interest or any guarantee for the
Secured Obligations, without in any such case prejudicing, affecting or impairing the
security hereby constituted, or any of the rights, powers or remedies of the Security
Trustee and/or any of the Finance Parties or the exercise of the same, or the Secured
Obligations or other liability of the Chargors to the Security Trustee and/or any of the

Finance Parties.
19.10 Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any
provisions of the Facility Agreement and any other relevant loan agreements relating to
any disposition of an interest in land shall be deemed to be incorporated in this Deed.
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19.11 Set-aside Payments

If the Security Trustee reasonably considers that any amount paid by the Chargors to
the Security Trustee is capable of being avoided or set aside on the liquidation,
receivership or administration of a Chargor or otherwise, then for the purpose of thié
Deed, such amount shall not be considered io have been paid.

18.12  Redeeming prior security

If any person fakes (or threatens to take) any steps to enforce any security which ranks
before or equal to any part of this security in relation to any of the Charged Assets, the
Security Trustee or any Receiver in respect of such Charged Assets may at any time
redeem any part of that security or procure its transfer to the Security Trustee or such
Receiver. The money so expended by the Security Trustee or any Receiver and all
properly incurred costs of and incidental to the transaction incurred by the Security
Trustee or any Receiver shall be secured by this Deed and shail bear interest in
accordance with clauses 2.2 and 2.3.

19.13 Settlement of accounts

The Security Trustee and any Receiver may settle and pass the accounts of any person
entitled fo any security which ranks before or equal to any part of this security in relation
to any part of the Charged Assets. Any accounts so seltled and passed shall be
conclusive and binding on the Chargors.

19,14 Subsequent charges

If the Security Trustee receives nolice of any subsequent assignment, mortgage,
security, charge or other interest affecting the Charged Assets, the Security Trustee
may apen a new account. If the Security Trustee does not open a new account, it shall
nevertheless be treated as if it had done so at the time when it receives such notice and
as from that time, all payments made to the Security Trustee in respect of any of the
Secured Obligations shall be credited or be treated as having been credited to the new
account and shall not operalte to reduce the amount of the Secured Obligations owing at

the time the Security Trustee received the notice.
18.15 Representations

Each Chargor acknowledges to and agrees with the Security Trustee that in entering
into this Deed and incurring the Secured Obligations:

{a) it has not relied on any oral or written statement, representation, advice, opinion

or information made or given to it in good faith by the Security Trustee or
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anybody on the Security Trustee's behalf and the Security Trustee shall have
no liability to i if it has in fact done so;

{b} it has, independently of the Security Trustee, made its own assessment of the
viability and profitability of any purchase, project or purpose for which it has
incurred its Secured Obligations and the Security Trustee shall have no liability
to it if it has not in fact done so; and

(c) there are no arrangements, collateral relating to this Deed which have not been
recorded in writing and signed on behalf of the Security Trustee, any of the

Finance Parties and/or the Chargors.
20 TRUST PERIOD

All trusts declared in this Deed shall, pursuant to the Perpetuities & Accumulations Act
2009, be for a period of 125 years.

21 NOTICES
211 Method

Each notice or other communication to be given under this Deed shall be given in
writing in English and, unless otherwise provided, shall be made by hand, fax or letter.
Notice shall not be validly given by e-mail.

212  Delivery

Any notice or other communication to be given by one party to another under this Deed
shall (unless one party has by no less than 10 Business Days' notice to the other party
specified another address} be given to that other party at the addresses set out below:

(a) Security Trustee: HSBC Bank plc
4" Floor
120 Edmund Street
Birmingham
B3 2QZ
Attention: Customer Service Support Team
Fax No: 0121 6318000

(b) The Chargors: The Core
40 5t Thomas Street
Bristol

Avon
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21.3

21.4

22

22.1

222

BS1 6JZ

Attention: Company Secretary
Fax No: 0117 302 7400
Deemed receipt
{a) Any notice or other communication given by the Security Trustee shall be

deemed to have been received:

(i) in the case of a notice given by hand, at the time of day of actual
delivery;
{ii) if sent by fax, with a confirmed receipt of transmission from the

receiving machine, on the day on which transmitted; and

{iif} if posted, by 10.00 am on the second Business Day following the day
on which it was despatched by first class mail postage prepaid

provided that a notice given in accordance with the above but received on a day
which is not a Business Day or after normal business hours in the place of
receipt shall be deemed 1o have been received on the next Business Day.

{b) Any notice or other communication given to the Security Trustee shall be
deemed to have been given only on actual receipt.

Notices conclusive

Any such natice or demand or any certificate as to the amount at any time secured by
the Deed shall, save for manifest error be conclusive and binding upon each GChargor if
signed by an officer of the Security Trustee.

TRANSFERS BY THE SECURITY TRUSTEE OR THE CHARGOR
Restriction on Chargor

The Chargors shall not assign or otherwise transfer any of the Chargors' rights or
obligations under this Deed or enter into any transaction or arrangement which will
result in any of those rights or obligations passing to or being held in trust for or for the

benefit of any other person.
The Security Trustee

(a) The Security Trustee may at any time sell, assign, novate, securitise or
otherwise transfer all or any part of its rights or obligations under this Deed (a
“Transfer"} to such persons and in such manner as permitted under the terms
of the Facility Agreement (a "Transferee”). The Security Trustee may disclose
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22.3

23

24

25

251

any information and documentation concerning any Chargor to any prospective
Transferee as permitted by and in accordance with the terms of the Facility

Agreement.

(b) If there is a Tranéfer by the Security Trustee in accordance with this clause
22.2, each Chargor will be bound to the Transferee and the rights and
obligations of each Chargor under this Deed will remain the same. The
Transferee will have the same powers, rights, benefits and obligations of the
Security Trustee to the extent that they are sold, assigned, novated or
otherwise transferred to the Transferee and the outgeing Security Trustee will
be released from its obligations to each Chargor to the extent that those
obligations are assumed by the Transferee. The Chargors will enter into all
documents necessary to give effect to any such Transfer

Disclosure of information

The Finance Parlies may disclose to any person any information relating to any Chargor
as permitted by and in accordance with the terms of the Facility Agreement which any
of the Finance Parties have at any time for the purpose of exercising, assigning or

transferring its rights under this Deed.
THIRD PARTY RIGHTS

A person who is not a Party to this Deed has no right under the Contracts {Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any terms of this Deed but any
third party right which exists or is available independently of that Act is preserved.

COUNTERPARTS

This Deed may be executed in any number of counterparts (each of which shall
constitute an original of this Deed) and by the parties on separate counterparis and this
has the same effect as if the signatures on the counterparts were on a single copy aof
this Deed.

LAW
English law

This Deed and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including any non-contractual disputes or claims) shali be governed
by and shall be construed in accordance with English law.
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25.2 Submission to jurisdiction

Each Chargor agrees for the benefit of the Security Trustee that any legal action or
proceedings arising out of or in connection with this Agreerment against the Chargors or
any of its assets may be brought in the courts ;3f England and Wales and irrevocably
and unconditionally submits to the jurisdiction of such courts. The Security Trustee and
the Chargors further agree that only the courts of England and Wales and not those of
any other State shali have jurisdiction to determine any claim which the Chargors may
have against the Security Trustee and any of the Finance Parties arising out of or in
connection with this Deed or its subject matter or formation (including non-contractual

disputes or claims).

EXECUTED AS A DEED and delivered by the parties on the date noted at the head of this
Deed.
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Schedule 1

The Real Property

The Chargors’ interest in the lease dated on or about the date of this Deed between LSAV
{Angel Lane} GP1 Limited and LSAV (Angel Lane} GP2 Limited as general partners of LSAV
(Angel Lane) LP in favour of the Chargors of land and buildings on the west side of Angel Lane,
Stratford, London being the whole of of the subjects derived from title number TGL396492 all as
more particularly described in the lease.
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Schedule 2
Part A

Form of Notice to parties 1o Agreements

[On headed notepaper of the Ghargors]
To: [Insert counterparty to relevant assigned agreement]

Copy to: HSBC Bank plc as agent and security trustee for itself and the other Finance Parties
(as defined in the Legal Charge) {the "Security Trustee")

[Date]

Dear Sirs

We hereby give you notice that, by a legal charge dated ® (the "Legal Charge"}, made between
[applicable companies] (the "Chargors") {1} and the Security Trustee (2) there has been
assigned, by way of security, by the Chargors to the Security Trustee as assignee all the
Chargors' rights, title and interest in and to the [insert type of agreement] agreement dated [®]
(as amended from time to time) (the "Agreement").

On behalf of the Chargors, we hereby irrevocably instruct and authorise you:

1 to disclose to the Security Trustee without any reference to or further authority from the
Chargars and without any enquiry by you as to the justification for such disclosure, such
information relating to the Agreement as the Security Trustee may at any time and from
time to time request;

2 to pay or release all or any part of the sums from time to time due and payable by you
ta the Chargors or any of them under the Agreement in accordance with the written
instructions given to you by the Security Trustee from time to time;

3 to comply with the terms of any written notice or instructions in any way relating to, or
purparting to relate to, the Legal Charge, the sums payable to the Chargors from time to
time under the Agreement or the debts represented thereby which you receive at any
time from the Security Trustee without any reference to or further authority from the
Chargors and without any enguiry by you as to the justification for or validity of such

notice or instruction; and

4 to send copies of ail notices and other information under the Agreement to the Security

Trustee.
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On behalf of the Chargors, we confirm that;

1 the Chargors will remain liable under the Agreement to perform ali the obligations
assumed by it under the Agreement; and

2 none of the Security Trustee, its agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of the Agreement.

Please note that the Chargors is not permitted to receive from you, otherwise than through the
Security Trustee, any amount in respect of or on account of the sums payable to the Chargors
from time to time under the Agreement without the prior written consent of the Security Trustee.

Please also note that these instructions are not to be revoked or amended without the prior

written consent of the Security Trustee.
This notice shall be governed by and construed in accordance with English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the

Security Trustee with a copy to ourselves.
Yours faithfully
For and on behalf of

[The Chargors]
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Part B

Form of Acknowledgement of relevant counterparty to the Agreement

HSBC Bank ple "as agent and secwrity trusiee for itself and the other Finance Parties {as
defined in the Legal Charge) (the "Security Trustee")

For the attention of:
[Date]
Dear Sirs

We confirm receipt from [applicable company] of a notice {the "Notice") dated {®] of a charge
upon the terms of the Legal Charge (as defined in the Notice) over all of the Chargor's rights,
litle and interest in and to the Agreement (as defined in the Notice).

We confirm that:

1 we accept the instructions and authorisations contained in that notice and we undertake
to act in accordance with and comply with the terms of that notice;

2 we have not received naotice of the interest of any third party in or to the Agreement;
This letter shail be governed by and construed in accordance with English law.

Yours faithfully

On behalf of

[Counterparty to Agreement]
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{Date)

Schedule 3
Part A
Form of Notice to Insurers

{On Headed Notepaper of Chargor]

To: [Applicable insurance company]

Copy to: HSBC Bank plc as agent and security trustee for itself and the other Finance

Parties (as defined in the Legal Charge} {the "Security Trustee")

Dear Sirs

Re:

[Pescribe agreement] (the "Insurance Policy")

We refer to the insurance policy dated [®]and made between [®] (1) and [applicable
insurance company] (2) (the "Insurance Company™)

We, [®] (the "Chargors"), give you notice that by a legal charge (the "Legal Charge")
dated ® between the Chargors (1) and the Security Trustee (2) we assigned and
charged by way of first fixed charge alf our right, title and interest in and to the
Insurance Policy and the moneys from time to time due to the Chargors arising from
that Insurance Policy to the Security Trustee upon the terms set aut in the Legai

Charge.

We irrevocably and unconditionally instruct and authorise you (notwithstanding any
previous instructions which we may have given to the contrary), until you receive notice
from the Security Trustee to the contrary, to pay all sums payable by you under the
Insurance Policy to the account in the name of the Chargors with [®] (at its branch at
[®] Account Number [@}, Sort Code [#] {the "Account")).

This letter is governed by English law.

Please acknowledge receipt of this letter by signing the attached form of acknowledgement and

returning it to the Security Trustee.

Yours faithfully

For and on behalf of
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Part B

Form of Acknowledgement from

[Applicable insurance company]

Date:

HSBC Bank plc as agent and security trustee for itself and the other Finance Parties (as
defined in the Legal Charge) (the "Security Trustee")

For the attention of: ®
Dear Sirs

He: linsert agreement]

We acknowledge receipt of a Notice dated ® and addressed to us by ® (the "Chargors")
regarding the Insurance Policy (as defined in the Notice) mentioned in such Notice and we
accept the instructions and authorisations contained in such Notice.

We acknowledge and confirm that;

1 as at the date of this Acknowledgement, we have not received any natice 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 Chargors under or in respect

of the Insurance Paolicy;

2 we shall pay all monies payable by us under the Insurance Palicies into the Account (as
defined in the Notice) and we shall continue to pay those monies into the Account until

we receive your written instructions to the contrary; and

3 the Chargors may not agree to amend, surrender or waive the terms of, or assign its
interest in, or give any licence, consent or approval under, the Insurance Policies

witheut your consent.
This letfter is governed by English law.
Yours fafthfully
For and on behalf of

[Applicable insurance companyj
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To:

Schedule 4

Part A

Form of Notice to Occﬁnationaf Tenant/other occupier

[On Headed Notepaper of the Chargors]

[Cccupational Tenant]

Copy to. HSBC Bank pic as agent and security trustee for the itself and the other

Finance Parties (as defined in the Legal Charge) (the "Security Trustee")

[Date]

Dear Sirs

Re:

4

{Address of Charged Assets] (the "Property/ies")

We refer to the leasefs] dated [#] and made between [applicable landlord] (1) and
{applicable tenant] (2) (the "Lease[s]"}.

We, [appiicable landlord] (the "Chargors”), give you notice that by a legal charge (the
"Legal Charge”} dated [@] between the Chargors (1) and the Security Trustee {2) we
charged (by way of security) all our right, title and interest in and to the moneys from
time to time due to the Chargors arising from the Lease[s] to the Security Trustee upen
the terms set out in the Legal Charge.

We irrevocably and unconditionally instruct and authorise you (notwithstanding any
previous instructions which we may have given to the contrary), until you receive notice
from the Security Trustee to the contrary, continue to pay all sums payable by you
under the Lease(s] to the existing account previously notified to you by us, being the
count in the name of the Chargors with [®] (at its branch at [®]), account number (@],

sort code [@].

This letter is governed by English law.

Flease acknowledge receipt of this letter by signing the attached form of acknowledgement and

returning it to the Security Trustee.

Yours faithfully

For and on behalf of

[The Chargors]
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Form of Acknowledgement from Occupational Tenant

Date:

HSBC Bank plc as agent and security trustee for the itself and the other Finance Parties (as
defined in the Legal Charge) (the "Security Trustee")

For the attention of: [@]
Dear Sirs
Re: {Address of Mortgaged Property]

We acknowledge receipt of a notice dated [@] (the "Notice") and addressed to us by [applicable
landlord] {the "Chargors") regarding the Lease (as defined in the Notice) mentioned in such
Notice and we accept the instructions and authorisations contained in such Notice.

We acknowledge and confirm that:

1 as at the date of this Acknowledgement, we have not received any notice 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 Chargors under or in respect

of the Lease;

2 we shall pay all rent and all other monies payable by us (in accordance with paragraph
3 of the Notice) until we receive your written instructions te the contrary; and

3 the Chargors may not agree to amend, surrender or waive the terms of, or assign its
interest in, or give any licence, consent or approval under, the Lease without your

consent.
This lefter is governed by English law.
Yours faithfully
For and on behalf of

[Tenani
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THE CHARGORS

EXECUTED as a DEED by }

LSAV {ANGEL LANE) GP3 LIMITED {as general )
partner of LSAV (ANGEL LANE)

MANAGEMENT LP) by: ) S

in the presence of;
Witness signature:

Witness full name:

Witness address:
The Core, 40 5t Thomas Street

Bristol BS1 6JX

EXECUTED as a DEED by )

LSAV (ANGEL LANE) GP4 LIMITED (as general )
partner of LSAV (ANGEL LANE)

MANAGEMENT LP) by: ) -

in the presence of:
Witness signature; . S

Witness fullname:

\iSha Khandetwal
[ and Legal Officer
Witness address: .. mﬁg;?ﬁ%?mmas et

Bristol 881 84X
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THE SECURITY TRUSTEE

SIGNED for and on behalf }
of HSBC BANK PLC - )
as agent and security trustee )
for itself and the other )
Finance Parties )
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