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Company name: FUSION SWANSEA DEVCO LIMITED
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Received for Electronic Filing: 23/08/2019

Details of Charge

Date of creation:  21/08/2019
Charge code: 0921 4756 0001
Persons entitled: SOLUTUS ADVISORS LIMITED
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Company number: 9214756

Charge code: 0921 4756 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st August 2019 and created by FUSION SWANSEA

DEVCO LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd August 2019 .

Given at Companies House, Cardiff on 27th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THISDEED s madecn o 2tAugust 2019 betweens

:'{i"j o TKE QG&PANE%‘; listed In Séhedile }. (Th& ﬁhargom) {the “{:ﬁargars"}; ar&d

(._Z*'_‘j' SGL%JTQS Aﬁﬁiﬁﬁﬁﬁ LIF!I?E!Z} a8 sezcunty trustee far the Secured Partles (t‘he :
_ “Seaumy &gant")

: IT is AGREE{! as follows:

I INTERPRETATION
131 Defin ﬁ:’imss-"_
in this Déed:

' “ﬁs&igned ngmement” 'mﬁans each dacumem u;‘ agreemant ex;}ressﬁ‘d t{) i:)e aﬁssgned '
under Clause 3.3 (ﬁgsignmﬂnf} .

*Associated Benef;ts*’ méans, iy respect of any asset:

(a) - all rionies including (whre relevant) all rent, dividends, distributions, profits,

compensation, damages, income or interest paid -or payable refating to that
agseat; and -

- {bY ol Autharisatmns, ﬂghts, beneﬁts cha ims' or property at any i:ifme.'relating'to'
that asset. . : ' :

“Bank Aﬂmunt” means all current, defiosit ar. ather accolints mamm ned wsth any bank
financiali nsﬂtut;an or ather parson. '

'“&mk Debts” means; in relation to any Chargor, aEi iﬁnok and other deb‘cs r‘evenues and.
Cinonatary cdaims of or -owing to, o other amounts recoverable or rece ivable by, that
- Chargor and. any rights or glaims af that Chargor in réspect of such’ debts, revenues and:

" -monetary claims. . o .

- “Borrower"” means Fu'sx’an Swanséa PropCo LI fn;t&d & Esﬂwéi:&d liabHity 'e::{am'paﬁy regiﬁteréﬂ L
- inEngland- and. Wales: (registered number: 669?1?15) ag bcsrmwer tmder the Facilit
Agreemient, : .

“Dalagata" fheans any: delegate, ageﬁt att:::smey orco-trustes appainted by the Securi&y'
- Agent. . : o
“Fac;l;i:ig.s.ﬁgi‘eerﬁaniﬁ” maéhs the facilities: agra?emenf dated: on ﬁr about the date of
this Deed between, amongst: others, the Barrowsser, the Security‘ i&ges&t and the Finance
Parties. . _ _ .

“'?iﬂaﬁce ﬂacun‘;eﬂt” means the Eacilities. Agréemént éri?. S&tﬂf‘;ty ﬁﬂf:tﬂﬁéﬁi‘, any

Subordination Agreement, any Duty of Carg Agreement; any Fee Lettér -or any atﬁer._ T

- document {ies gnatecﬁ as such by tha Agent and the Borrower:

’“Floatmg chargs }ksset” means, at any téme, any Secumcl Pmperi:y wh:e:h at that txme
Is the sub;et:& of tha ﬁaa&mg charge createtf by this. Dead _ .

. - “Insolvency. &ct" means the Insol v&m:y ﬁsc%: 1586,

e "‘:Ensnivamy Ewm" rheatis any eorporate action, legal prﬁﬂéEdfﬂQS or ch'ﬁi” prm:edure or -
step s taken inrefation to: . '

(a) . the suspension of pé?méfﬁié:,_ a moratarium of any- indebtedness, winding-up, -
digsolution, administration or. reorganisation . (by way of voluntary -
T drrangerment; scheéme of arrangement or mthgrwase} of ary Chargary L
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. (b}' ' a e:ampas&tzon, »::e:smg:mmise asmgnment oF arrangement with any creditor of
- any Chargor; . .

g} the appointment of . & "i;qu':damr, receiver, . administrative receiver;
R . atiministrator, compulsory manager or other sim !ar ufficar in respecf: of any
- Charger or-any of it4 assets; or . . :

L tdy - the enforcement of any Security over any assets of any Chargor,
or any aﬂalegmss ;::racedur& oF step is taken i any jurisdir:t:{m

“:{ﬂsurancas” RS aEi cantrac:i:s {ar pal fes {}f“ mﬁurame af whatever rsamre i resgmca
" of the Real Property. .

“Intellectual Propérty” m&ans (a} all rights in canffdaatiai mfarmatmn, cepyrighi: artc%-
Jike rights, detabase rights, design rights, rights in design, knowhow, rights in: Inventions; - -
‘patents, service marks, tradémarks and all other intellectual property. rights and interests, - -

- ‘whether registered {or the subject of ar application for r&gsstrat on) or Uni-registerad and

: .{ts} the benefit of any applications and rng&t’ﬁ to use such assets, in each. case throlghout
tha world frow and in the future, .

“Inveatments” means
R £:3 ' the Shares, and -
(b} S arl c:other si:f::f:ks, sharea; bonds; securst;eg or mvestments* .

SLPA” mearis the Law of ?frépart‘f Act 1925,

“fvianagmg ngant Agreement" means any arrangement, agreament ar ui:her dﬂcument '
appmnt ﬂg any Managiﬂg Agen{: _ .

) “Reai ?mpertv maans,
L qay - all éstatﬂs or mter&sis in any freehc d or easeh{}id prepex’ty,

: {h} o any” E:)ul dmgs ftxtures ﬁt&ings fixed plaﬂt ar machmery at any tim& Sltuamd -
' oG formmg ‘part.of that property; .
{cy . alf easements; rights, agreements and- othier ‘benefits in- -ms_péz:!:. cﬁ‘" that
- - propertyy and . .
{dy . - the benef“‘; of any covenants: for txtie given or entered Into by amf predecesscr o
in title of a Chargor in respect of that property. .

“Stece%ver” means & receiver or receiver and manager or admh’: stratme receivez‘ of the
whole orany: ;:sari: of the Secured Pmpamf _ : -

aﬁtuai or mnﬁngeﬂt amﬁ whathar ﬂWed }@%ﬂtly ar severa&iy or In amf ot%mr capacutv c '
whatsoever) ‘of each Transaction Gbiigar to any -Secured Party - undereach Finance
Diacumient,

- “Sacured Pmnerty maaas the asgets of each Chaz’gor* w?zie:h fr*am tlm& ta tima are, oF -
- are expressed to be, the subject of any Security created by this Deed.

"‘Sﬁares” frieatis any shares s;:)ealfieci i Part II of . Sahaciuie 2 {iﬁetads of 5&:&.};‘&:‘3' _
Property). . _ PR :

' “Specuﬁed }:PR” means the In:tsz iectuat Pmperi:y rights. spamﬂ@d i Part v1 sf Schedufe 2
{&&ten‘s of Secured Pmperty) _ .
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1.2

- (Acquisitions).
' .Eanstmctiﬂn
: '1,2,11. . Unless & mntr&ry indication appears, En this Deed
1-*2;.-1.-1 - tefrhs defmed i1 the Facilities. Agreement have the same'
mieaning mutatis mutandis in this Baed _ o
C 1212 the provisioris of dause 1.2 {Cans&ructfaﬁ} of ‘the- Fatzitf%ms
' -Agreement {with the exuaf}ziaﬁ of clause 1.2.4) apply to this
" Deed as if set out in full in this Deed, ax{:&;ﬁ: that refersnces to
the Fadlities Agreemant sh:aii be ccmstrued as refez*enc:es s this
" Degd; and . : :
1213 } %i ;x’ews:er;s in the Famh?:te*s Agr&emen!: that ‘are deemed to
: : apply to the Finahce Documents apply to this Deed as if set out .
i full in this Deed. L .
122 Unlessa tan.trarfy. i.ndfr:a’tiaﬁ appears, any r_efefenée in this Deed to:
1221 any “asset” Includes present and future proparties, reverues -
. and rights of every description, all proceeds. of . sale of such
asset, all rights under any agreement for the sale, lease or
hrzeﬂc& of such agset and arsv mameﬁ paid o pa‘fabie in.respect
of such ‘agset; . . _ .
1222 a“Finance Document” or any other agreemenit of instrument i
. & referénce o that Fipance Document or other agreement or
“instrument. as amended, - novated, supplemented, exmnded
. resf:ated of replaced from time to time* and - .
' i._z.:li,'&' . an acc&unt is & referanf;e tﬂ that accz}unt aa rewdesfgﬁat@.d rg~
' DR numbereé substimteé ‘or replaﬁzﬁs{i fmm time to time.
_ 1.2.3 _Where this Deed anciudes tﬁe wcrds “infziudmg”, “in. ;}arti{:ular" o “ar

-

.'1;?1_'

“Subordinated Debt Iﬁm:ument“ means any document, agreement oF instrument

evidencing or recording any Subordinated Debt of its terms.

“Supgmmant&i Murtgaga” fmeans a mppiementai ega[ meri:gaga i substani:ta Iy the'
*form set-out In Schedule 4 (Form of Supplenental Mar’tgage) entered into after the date
of this Deed between any Chargs:xr and the Secnrztsf Agent i secordance with Clause 7.6

otherwigse” (or similar words. or phr‘awﬁ}, the Eﬂtenzim‘z i$ to state examples
and rot to bes exhaustive. : _

1.2.4  References to any Security “‘creatﬁd ﬁy this Deéd” o “creai&d by this
©supplemental Mortgage" are to be deemed to include such Security created

or intended to be ‘created, constituted, given, made or extended by, under or
avidericed by this Deed or any Suppiememtal Martgaga

" Incorporation of other t&rms '

The terms s:}f E:he other Finance Baeumenizs and of any sther agreemeﬁt or decumenfi:
between. any of the parties to this Deed are Incorporated into this Deed to the extent

-~ required: to mmpiy with 5ectmr§ 2013 of the i.aw of ?;’eperﬁy {Miscellanegus Provi sicns} :
Aot 1989, _ S '

Third party Fights

144 Unless expressly provided to ‘the contrary i this Deed, a person who is ot a ~
- party to this Deed has no right under the Contracts (Rights of Third Parties)

o i 1N2083492006 BT N




Aci: 1999 (the “Tiﬁird Parties a&ﬁt”} to-enforce ot enjoy-the banefat of any term
of this Deed. _ _ :

143 Nc}twithstandmg any term of this {ieed the cansent of any person:whe s nota
o partyto this Deed Is not reguired to reseinid or vary this' ﬁﬁ&d at.any time,

143 B Ar}y Rectesver,- _Deiega_te-cr a:ny person d&sc_nbaﬂi.m_-c au_se ;Z?-_;i{}_,.z '{E}(ﬁ‘i{iﬁ!ﬂf}_ of
Habilityy of the Facilities Agreement may, subject to this Clause 1.4 and the
Third Parties Ack, reiy onany clduse of this Deed which &xpmssty conifers vights .
oh st"
2. CbVEN#NTTﬁ PAY
- Each (fhargar, a% pﬁnc:spai t:iabt:ﬁr and tiot jﬁﬁﬁ as suretsf, covenants wii:h the Eiecur;t:y o
- Agent to pay or: dlscharge th& Secured Liabilities in the mannér provided for in th@
Fmam:a Documents, : _ . '
3 .GRANT OF SECURTTY
34 Mortgage. |
.Each Chargar ﬂharc_:;es by way QF first [egai meft:gage.

311 “all ts Reat ?mperty desgﬂhed appaslte Its narie in ?art}f af’ Sahedu le2 (i:}etafis _
' “of sef:ared Pmpert;f} sand . . . :

- 312 ' all its Gther Real Prsperty (;f aay) as at the: date of this Deeﬂ
3z ané ﬁhargea
| Eacly Charger f:haz*ges by way aof first ﬂxed charge

"3,.:2;'1' to thé extent: ﬂot effecti\rely martgaged under {:Iauge 3 1 {Martgage), ait
: ‘Real Pmperty asat. the daté af thl& E)eed

323 ' _ “all rts Reai Prf}pertv acqmmd after the dat& of t%‘ﬂs D@:ed
323 _ ali its pla;’ﬂ: and machmew; vehiz:ieag computers and {)fi‘iér ei:;s.s}ps‘nént, _
: - exciuding stock in trade, to the extent net. effect;veﬁy otherwise mcrtgaged taly
chatged undér this E)eed
3.2.4. all its Shares; _
B - 2.9.5 . allits Iﬁvesirﬁeni:é (other than ité'Sh%ares ﬁh-&rged u’n&érﬁ&aﬁ'usé 3.2. 4}; '
326 all it$ Bank A{:wuntﬁ matﬂtamed with a Secure::! F’artv, mr:ludmg any Issted i

Part LI of Schéﬁu[e 2 {Dataifs.of S&wr&cf Froperty); and all menies (including.
interest) at any time. standing to the credit of such account: .

3,27, &l its Ifsurances, to the extent ot ésffé:;.ti-v__ely- as'_sig_ré_e;i_'_ under Clause 3.3 -
- {Assigninent); _
3,28  all its &eak i)ﬁbts includmg Rental Incnme, tcx ‘the exterst rigt effaz:tzvaly .
assighed asn«:;i&r (lause 3.3 {Am‘gnmeﬁf}, .
328 - oat it‘s'gic'}odwm'ahd”umailad 'cap’i-t’:a b
. 5",;2_;3;{'}' all its Inteiiez:tuai Pmperﬁ;y} %;cs the extent rmt effectavely asmgraed ur’;der Clause

3.3 (Asszgnm&nt};
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''''''''''''''' 3.241  all its Supordinated Eaebt to the extent not effef:tive{y assxgned under Clause
------ o - 3.3 (Assignmam“},, _ _ .
3,212 all its Assigned Agreementsg to the exterﬂ: not effectweiy aas;gneﬁ under '
_ Clause 3.3 {Assfgz}m&ns} 5 and . .
3.7.13 “al Associated Benefits r‘eiat fig to its Secured Pmperty, to the extent not -
‘effectively asagneci under Ciazsse 3.3 {Assighment). .
L33 ..Assignment |

E Each Chargor assigns by Way of sac:ﬁnty

331

332 -

2333

334
3.3.5

336

337

338 .
338
_'.3.'_3;1'{;:' _

o3adr

3312

3343

'3.‘3;.14

alf its Ensuram:eﬁ, Including any Iigter:i in Part Iv af Schedue 2 {Deta;is of

Securad Propertyy;
-~ all its Lease Documents;
~all s Rental Incorne;

_ all s Hedgmg Agreﬁmfaﬁts, mctuﬁﬁng any Eist@ci in Par!: \f of S{:hmu!e 2 (Deta:!s _
of Secured Property); R :

_ '.ail its: Mahaging Agent Agm&ments, mefurjmg an*f ?iﬁted irt Part V- of Schedule 2_
o { Details of $&¢amd Propertyy; . .

all its Subordinated Debt; '

all its Subdrdinated Debt Dﬂcuments mciuﬁing any Ested in P’art \l t}f S::heéute

2 {Bﬁ&taﬁS of Secured F;’@péﬂy}g

all-its De%eimpmar‘at Dacumeats, ;nc?udmg any ixs!:ed m Part Y nf f;cheduie Z
{i)etaifs of Seiired Prapariy}, : .

the Deveiopmani: Agreemant iismd in Part v of Schedu]a 2- {i:‘r&ta:is of Secafed- .

Pmperty}, _

anv agm&m@nt far thas sale af any « at"’ its Sacumd Pmp&rty, _ _'

ariy other agreement to which rt ES = Qarty,

: any agmemﬁnt‘ in, under orto whzch it has any right ben&ﬁt or ;nt@,r’est in by' .

virtue of the Th rd Parti fes-Act;

~all its Bank Ac_*:cgun’%s- main'tain_ed with any ba;nk,. Hranclat inst'_itu'ti{)‘n' of other

“persori {other than any Secured - Party), including any listed in Part 101 of

-~ Schedule 2 (Detalls of Secured Properiyy; and all- moriies (iﬁciud 0] int{erest} at
any time standing to th@ credit of such accm.mt, and . :

ta Spedifi f’ed IPR,

i sach cage, t‘cgétﬁer‘r-wmﬁ all Associated Benefits relating to such Secured Property.

3.4 .- Floating charge

342

 lon ib1\2053492006 -

Each Chargor charges by Way of floating charge all its assets and undertaking

- not &t any time effectivély inortgaged Under Clause 3.1 (Morfgage), charged
- under Clause 3.2 (Fixed charges) or assigned urider Clause 3,3 {(Assighment),

.'Paragz*aph 14 of Schediile Bi of the Insolvency Act appl a5 to 8hy Sechrity | -

created by this Deed.




4.5 General

All Security-created by this Deed:

B R ig created in f‘aveur‘ of the Security Agem: a5 secursty tristee fm“ the Secured
' Parties; . _ . . '
' 3,52 Unless spemf’ﬁaiiy stated atherw sg, 18 creai:ed over the present anr:f future o

- assets of each Chatgor to the axtent of its rights; title and interest in, under
and to such assets at any time; arsd :

353 s createci wth ful titie guar‘antae in ascardanc& With the Law of E‘—"ro;}erty-" '
(M:smiianeaﬁg Provssmm} At 1994, . .

36 : 'cnntinuing security

- The S&mr’ity z:reatad Ejy th s Deed is- mntmuing sexzur;ty for: the paym&nt and ﬁtsaharge of
the Secured Mai:ulst e The firovi 5tans of this Dﬁed wﬂl a;:xply at ali tames

% % .regardt&ss af t:he date 'ﬂn.whmh a‘ny ﬂf'the. Secare{i i.iab'shtlesrweré }n‘_{:&r-réﬁ';'
3.6.2 -mtw‘thstandmg any mtermedtas:e paymaniz oF {f!scharge and-
363 in respect of the full amount of the' Se::ured Ltab;tmes at the reievant time-even '_

i the amount of the Secured Liabilities had previously been fess than that
amount or-had been nil atany time.

37 Additional seaur:ty

The Sacur by creai:ecf by* thls Deed is in aﬁd tion o and §s net in any way pre;uciiced by
- any otharguarantee 6F sacurity now or subsequamiy held by any Secured Party. No prior
Becurity held by the Security Agent or any Secured Party over the whole of any of the
© - Secured Pmp&rﬁy‘ will merge with the Sectirity. Created by this Dead. S

4. CONSENTS
Each 'Chargar represents to the Security Agent on the date-of this Deed that each of the
Assigned Adreerments which it has any right, title or interest i in; under-or tt:, ts capable of
 being frecly asssgﬂed hy it without the cgnsent of any ather person. '

R o .' CGNVERSIQN-{}F FLOATING K‘:HARGE
s - ﬂnnvarswn b‘yf Hotice _
_The Security Agent may,. by neé:fce toa Chargar crystaliise and convert the ﬁeatmg-"
charge created by that Chargor under this Deed into a-fixed f:harge aver any or all of that
- Chargor's Floating Charge Assets if .
7% 5 an Event qf’[?’::}fauit ocours wﬁicﬁ is aczni:i'n'ui.ﬁg;
U512 thé Security Agent becomes aware of ahy intertion or proposal (bther than'an
: ©o-dntention or prﬁpﬁszi whilch ‘Is frivolous or vexatious In nature} to ‘appoint a
liquidator, receiver,  administrative receiver, admiinistrator, compulsory
- manager or other similar officer in regpect of- that Chargor or any.of its assets

- and where the Security Agent has-a r&asanabie ize ief thal such a;npmntmmt _
will oceur; or -

- E- R th&' Security Agmt maschabiy' considers that 'ariy anat'mg“ C'hafge 'Asset is it

o a&hemfsse - Jea;aréy, -

lon_lib1\20534020\6 g




5.2

6.1

6.2

SR R

Automatic conversion -

L. B2 A Hostifig charge éreated By ahy Chargor under this Deed will sutermatically

Cerystallize and convert | nm fi xed: {:harges wver the rilevant Floating: (’:hargsﬁ'

Agsets if
'5:2,.11,*:1” o an'y’ Inseivanc‘y Eve:nt acturs i ras;:tec%: of that Chargar, ar
5242 . '.-any i;‘harg::sr creat&s or pﬁrg;erts o ﬂreat:e any Security m‘ Qﬂaﬁi* .
: .- Secuiity over-any Floating Charge Asset ity breach of any of the
Finance Docuttients, S o :
522 -~ No ﬁr::ating; eharge created under this Deed will aummaﬁcaﬂv crystailise and

convert into a fixed charge solély by reason of a-moaraterium being obtained
undersection 1A or Schedule Al of the Insolveney At (or 33‘1\,@1 ng being done
witha v%ew o nbtaming a'moratorium}.

§ gﬁpxssmmrmﬂs

- Esch Chargor- makas the represantataons cantamad in thzs {:{ausa 6 to the S&cumty Agenti

- by reference to the facts' wnd € rcumstancas then existing on the date of this Deed, onthe
‘gate of each Utilisation Reéguest on each utinsatmn Date and on the first éay raf aach
Interest ?emad

Titla to sef:ﬂred Pmpertsf

s i:he sele egal and beaeﬁmai owner ef e?:s Sec&:‘ed Pm;:rerty

:r;tellectual Pmpeﬂ:v

6_.!2'_1 It ds the sole legal and hﬁnefmsaf gwnar &f or-has §censed te it on ncrmai'
- commercial terms all of its Intellectual Property which s material In the context.
of its business and which is réquired by it inorder t& earry on its Business,

L 623 It does not to "th'é' bééh' of its knowledge arﬁ'd Beli &ﬁ. n carrying on’ its

Businesses, infringe afzy Iﬁteﬂeatuai F’m;&&rﬁy of any third parf:y iri amf rriaterial
respect. . :

6,23 TH hastaken ai! reasr.;nab Ha farmai or pracedural aﬂtmns {incliiding: paymer;t of

fees} reqmred o maintam any material Intellectusl Prcperty owned by it

{IRQERTAKINGS

Nagati\m piez;iga am:l restrmtmn on deaimg
711  Nao Chargor imay t:reate or permit to: subsist aﬂy %ecurity ovar aﬁ’y" -of Its assei:s

| 713 No Chargor may:

7420 sell, transfer or otherwise dispase of any. of its assets on terms
_ wher‘ahy they are or may be leasad to or re-acquired by that or
- another Chargor; .

"?vi«ﬁu’é U sall, transfer of atherwise dzgpase of any mf ity receivabf&s an .
o o ramurse terms,

C7ABE _ enter into any az‘rarzgérﬁénf: under which money or the benefit of

o ' a bank or othér accolint may be applied; set-aff or madé sub;ez:t_
ta & combitati ﬁn of ac:counts, nr

FA24 -enter into ahy other prefereﬂtiai arfang‘em:ehfhéving ‘a similar -

o effect, ' . . :
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i creumstances where ‘the arrangamant or transactien i§ éritersd into’
primarily as a method of raising Financial Indebtedness or of fi ﬁancmg the
- acquisition {:;f #n asset,

| 743 E?Eaums ‘7 1.1 ‘and ? 1 2 $hail Tiot apply 6 any ﬁamr;ty ar arrangemerﬂ: _
' - permitted underthe Facilities Agreement.

_’?3,..?_ - Notice of charge or asslgnm&ﬁt

'-Eaah Charg;z:r shall serve mt ceof sach charge o assignment created rder th;s Deed
- respectioft . _ _ : .

721 'eaz‘;h of jts Insurarzces, hy sersding a nintk:a subs?:ar}tially 5] the farm cﬁ’ Part Tof
L Schedule 3 {Notices). to the relevant insuranice company or underwriter onthe
-date of this Deed (in the case of an\f Insurances exxstmg on the date of this

- Beed} and on the date of entry into of any othér Insurances (in the case of any
inﬁuranc&s en‘cer&d into: aﬁ:&r the date of this D&ad}, .

7B Cif requ&st&d by the $acursty Agent) eash af 11:5 Lease m;c:uments i:y sendinga
notice substantially in: the form of Part Il of Schedule 3 ‘(Notices) to the

relevant tenant; liceénses or athézr user o occup[er oy b date of this:Deed (in .~

the case-of any” ‘Lease Document existing of the date of this Deed} and on the
“date of entry into of any other Lease Ddcurhent (in the case’ of any Lease
'E}ecument entéred into after the date of thig iﬁeed},

7.2.3 {if r&auesmd by the Secursty Agent) Each Qf its Assrgnad Agmemaﬂtﬁ athﬂr
" than any Insurances..and -any: Lease Documents (a “Relevant Assigned
Agreement”), by sending a notice substantially in the form of Part IIT of

Schedule 3 (Notices). to each ceuﬂterparhy to ‘that: Relevant -Assigned
Agresment on the date of this Deed (in the case of any Relevant Assighed .

“Agresment existing on the date of this Deed} and.on the date of entry ‘into of '
any ather Relevant Assigned Agreement (in.the case of any Relevant Assigned

AL reement entered into-after the date of this Deed); and

7.2.4 . subject to Clause 7.2.5, each of its ‘accounts charged. under Clause 3.2.6 or

assigned under Clause 3.3:13 'iﬁy sending a notice sui:s'st'anﬁaiiy'iﬁfthe fort of! -
'-?',-2-;4«..1 o .-_F*art v ef Schedue 3 {Natfceg) in the case {::f any *ese:f:c}unt jry
o ._raspect of: whach té’re Security Agerﬂ: has sole signing raghtsx and
9242 Pat v of Schedula 3 {Not:czea) h the case of any account In-
- respect of which the Szacuﬂty -Agent does not have sole Signing
rights; and .

' to the person vilth whofn that accolint Is ﬁei& oﬁ (1) the éérliér of '(é) the date

falling 180 days after the date of the Facility Agreement and (b) the first
Litilisation Date or, if later {11) on the date of the opening of the r&le\fant
Accnunt., : .

- 725 Clause 7,24 shail ‘not apf;iy to the fe!iawmg acaaunts held by the re%evaﬁt'. )

Obligors:
7251 the Bﬁrffewer"ﬁ' cﬂr'rerét-z account h-ei_dw:"th Hsst: Bark ple {'s’é’r’i: -
Lo coded(-22-07 and account numbé:‘* 81449141);
7.2.5.2 ¥ .E?ievc;izs s aceotnt hfi‘,id With The Roval E}ank of Seotland ;::Iz: {sort
C . code 16-00-15 and account number 11041259); '
7253 ._'the Borrowet’s account held with National Westminster Bank plo

namied “BDO Expense account Current™ {sort code 60-10-10.and
actount numbar 93034844), and .
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7.4

7.3

75

7.6

7254 - the Borrower's account held with National Westminster Bank pic -
: named “BOO Rent account Current” (soft code 66-10-10 and,

account number 93*:334552)

'ﬁnknnwieﬁgmeut of cbarge or assignment

E&ch Chargef shail us& raasonabia e.»mieavuurs 1o pmcure that each natice served E:sy it
‘under Clause 7.2 is, onthe date of such nat ice, acknowledged by the recipient In the form
- attached fo such notice, .

‘Secured Property

B éac:'h'tha'rgcr-ﬁhall,_. promptly upon request by the Security Agent:

7:4.1 deposit with the Sécurity Agent:

7440 all documents of title o other awdanc& of awnerahip rf:iat ing ko
: ﬂ:ﬂ Secured Praperty; :
7412 transfers of the Envestmentﬂ each exetuted in hlank and
?',.4,3;._.3-: - such dsam:!s camﬁcates and cfar:umeﬂts relating to its S&c’um’cﬁ

- Property as the Security: Agent may. reasanabEy reguest; .

742 afﬂx ta and ma?ntafn on such of its: platit, machmary, fixturas, fittings, uehides -

or other equipment as the Security Agent may require, & clearly legible
_ identification plate stating. that the asset has been charged to the BSecurity
- Agent, in & farm acceptable tothe Security Agent; and. .

74.3 suppiy to ﬁhe Secursty ﬁgeni: such further ;nf{xrmatiﬁn regardmg fts Secared

Property as the Security Agent may. reasanab!y reguest,

Real Prﬂ}ﬁertvﬂestrictlaﬁ .'

. Each- C%"iargor shall ensure that a rastrtctfuﬂ in the: fGIEmw;ng terms i entered of the
_ register-of . the title of j¥& Real Property at the i.asad Regagtry

. “po disp{:esitmn oF the reg]stered est&te by the. pz'cpﬂemr af the registered

estate is to be registered without & written conisent signed by the proptietor for

" the time being of the charge dated [DATE OF SECURITY AGREEMENT] in favour

-~ of fSECURITY AGENT} as sacurity trustee referred to ini the charges regcster, ar
-its convayancer,” :

o tag;et%‘ner with, whete appli cabte, notme of any cbﬁgatian ﬁn the Secured Part;es to make |
- further advances under the terms of the Finance Documents, . Each Chargor shall pay;

when due and payable, all fees, costs and expenses incurred In connection with such

- applications.
ﬁcqaimtmrw _
- If, after the date of th is Deed; any Qhargor acqafres any Real ?mpe;’ty, it-shall:

'}*,6_;1' N no later-than 30 days before the date of that acquigztlon notify the $m::unty )

- Agent; and

?152. on the date of that acqws}tlan and at the cost af t:hat Chargar, daliver to the'

Sacurity Agent:

7631 & Supplemental Mortgage, duly éxecuted by that Chargor; and
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7,63

C7EZZ smf:h ather dm:umentati&n as the Semnty Agent iiay require; i

- such form-as the Secuiity Agent may reguire.(in each case acting: _
- reasoriably); .

if the grant of that Sm;:tp%emental Mi}é";gage requ;reﬁ ‘the consent: of any perﬁcn '

with an interest in the relevant Real Property, procure that such consent is

' granted prior to the exgeution of that Supplemental Mnrtgage anet

764

| without prejudice to Clause 7.12 (Fartﬁer assuranice); take such other steps as .
the Security Agent may r&asaﬁabiy requite to oredte aﬁdjar perfecj: the

Secirity over such Real ?m;}er’ty

77 'Investments

794

No Chargor may, except where the: Secufity ‘Agent so ré‘quifes o parmits,

hotninate another persoi to enjoy oF exercise any of its tights in relation to. . -

- Cany.of ite Invaﬁtmﬁmtﬁ

Ry e

773

774

775

| lon_fi1\po534920N6 | .

_Sub]m:t &:ﬂ Ciause 7.7.4 ami {Iﬁ%”mﬁd&d tha!: iy E‘zent ﬁf i}efauit i8 mmtiﬂmng,
edch.Chargor mav; .

724 receiveand: retam all. dmdands of cﬂ:}m;’ inmme parcl or ;:xayahlé -
“in respect of fts Investeents; and

7722 exerdse all voting and other rights attaching to its Investments;

-pmvided that :t' daes sa f'oz* a purpase not incens:stent wii:h any Finance

_ White ahy E_v'eﬁ_t'0‘_‘%‘.B’ef_‘éﬁit--isf'-cdrs_tiﬂuiﬁg,_ea-c.ﬁiﬂiﬁarg_ar"shes_?i_:'- '

. ?Q?;B',.l'_'_ hold -any dividends or other income received in s*éspec’t of thea

investments on trust for the Security -Agent-and- pay sich.
.. ‘amounts Into @ separate @ccount of otherwise as the Ssciwity
. Agent may dlrect and - o _ _

T332 : ;szxer:;ise a%i votmg arid other ngbts attachmg ¢ Ehié Iﬁvt—“:stments _

- L the ﬁeﬂur ty Agent miay- ci:recf:

The Security Ag&ﬂt may, at any time following ‘the octurrence of an Event af: '
Default which is continuing, perfect the Sécurity over any of the Investments

created by this Deed, On reguest; each Chargor shall execute any relevarnt
" instruments of transfer and procure that they are promptly registered in the
. statutory registers of the relevant company and that share cértificates in the
. name of the Security Agent andfor is ﬂammee{s} in. respect. of such
Investmenits are delivered to the $emmt§f Agent as s00n. as reasonably

practicable;

At any time when any ‘of the Investments are registered in the name of the
- Security-Agent or its nomings: :

7,781 vhile rio Event of Defatlt s conitinuing, the Security Agant shail

account to the relevant C’Zhargor for -any dividends or other

iHcarne Feceived. in res»;pez:f: of the Investments and, subject to
Claase 7,74, shall exercise gl voting znd other rights attaching

to the r-gle_vant- Investments as such Chargor may reasonably

dirgct, provided that such directions would not cause any.
- Sécured Party 0 be iz} breaf:h of dny mther agreemerst or
" obligation; and .

7752 - while any Event of Default is ﬁéﬁti’ﬁuiﬁg; tﬁe‘ 'Semrfty Agerit ay
retaln any dividends or other inctrne and apply the same fn -

10




e

a0

| .?.!9:

''''''''''' accerc%ance wth the tarins af’ tiw; Fmans:e E}acumants, and
' Cexercige or refrain from exercising slch votlhg ofF other Fights
attaching to the relevant Investments as it thinks fit:.

778 The Security Agent shall Have na duly to ensure that dny dividends or other

" amounts are paid or recelved nor to take any action in connection. wsth any
distribution fights in respect of any of the Investimients. . '

Each Cﬁargér'éhéii'*
781 -ep&rat:e each Bank’ Account i accardarzca thh the Famlzttes Agreem&nt and the

" termis provided in the notics referred to in Clause 7.2 {fsfatfce of charge or
assighment); and : . . o

vz e f:ake sasch ar;t;an as the Sacurzty Agent may r&qmr& ta ensure that: tha acmurzt__ o

'may dxraci: ta Eﬁsur& that the Bank Aﬁmunts are operated i compizance with
- the terms of“ the Finance Documents. .

' _-Bﬁﬂk Debts
'Ea{:h Chargor. shall:
' ?;’Q.-i ~ promptly co i&ct eat:h Baok Debt when due far paymeat

. _'-?'.&'-,'2 promptly taka and pursue all action nec&gsaw to recover any ch%«: Ba&ats'

‘which. is: not paid wheri due Tn accotdance; if appl cable wth any-instructions.
"fmm t%}& S&ﬂuﬂty Agent

8.3 - twt: agree’ tc: waive of sett & &ny Bmk Debt for less: than par *staluef eti’ter thaﬂ |

with ti‘ie pr or wiitten cens&nt of- the Security’ Ag&ﬁt and

7G4 . 'pay all amounts recgéived in respetf: of any Baek Debts In acmrdance wrth %:he
Cterms of the Facilities Agresment and; pendmg such payment hoid such- R

amm}nts on trust for L‘he See.:urrty Agant

_ !ni:aliacmai ?re;zerty

R 2{1&1 " ‘Each Chargor shall:

94044 preserve and ﬁ*la_intafﬁ 'thé-s_uﬁsisﬁénce' and  validity of the
' Int'eiiectua! 'P’mbe‘rw necessary for its business;

R o 2 O uge reasofiable andaavcnurs to ;:re,vent any mfrmgement in any' '
- material respect of the Intellectuat ?’mpe;’ty,

7.10.13 . make regfstratiuns aneﬁ pay all registration. fees and taxes .
: . nécessaty to maintain the Inte!_lactu_ai_ Property in full foree and
effect and record its -l'nter.esi: it that Intellactual F*mpe‘rty;' L '

7.10.1.4 not Use or permrt the Intellectual ?mperty to bé used in.a way or’
' ' take any step or omit to take any step in respect of that
Intellectual Property which rnay materislly and adversely affece
. the axistende or valug of the Intelléctual Pm;}szrtv or lmpeﬂt its .
right ta use such proparty: and .

73015 ot diseontinue the use of the mmiiéct&al. Fm;:x'artgi}
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g 7:10.2 - Each Chargcxr shaﬂ pmmre that an entry is made in each re!evant i:)i.ii)iic o

register-of Its Intellectual Property to record the existence of this Deed and the
restrictions imiposed by this Dised,

7.11 . - Assigned Agreements
7441 Each Chargor shall:

74141 upon requez;t bsé the Eﬁcunty Agerit, -deliver 16 the Sec:unty'
: - Agent & certified copy of such Assigned Agmam&nt

O 7ALAE ;::erfarm Ei‘s obli gaitmms and exercise s rights {mtludmg using

' w0 risasbrable endeavalrs tooensure:the due perforimance of the
- obligations: af the relevant munterpart es) under each Asszgraed

© - Agréement In a diligent and tamely mannery: ' .

A 25 B 10 0 T 3"'&0?: makeor sgre& ‘to make ariy amandmants G mociiﬁcat drs m,
oo thor-waive any of its rxghts undﬁrg nérexercise any rtght to
terminate any Assigned: Agréement; exc:ept, in each case, as

;}erm:ttezi undei the Facilities Agmemeﬂt' and.

0 B B _ infarm the Secnrlty Agant #% s00n as reasanaby pra:::ﬁcabia, of
' any material disputes relating to each As&;gned Adreement,.
Cwhich are reasonably iikely to have a materially advérse affer,:t'_

on tha vaiue cf tha. S&cumd ?mpeﬁ:‘; :

-?.11;;2 Subgect ta (:iausa« ? 13, }‘. and ;:zmwded thai: no Evan!: Qf Defau!t g c&r&tinumg, o
. edch Chargor may éxercige its rights under-each Assigned Agreement without
- firther refererice 1o ‘the. Sec:unt\i ‘Agent, unless such: exarcise may result: In a

Default, adversely affect the value of the Securéd Property or gre;udke the B

mte:rests af any Sﬂcured Parw urder any Finante tmcument

B X 5 Wﬁaie aﬂsf Ev&nt af Defaalt is c:aﬁtmumg, _each Chargar s;ha l'exercise its ﬂghts :
. under each Assigned’ Agreamem: n af:cardarsm thh the instructions of th&-
.Secursty Agent - . : .

7412 Further assurance

‘Each’ tt%éargor' (at its. own expense) shall inrdn%ptiv take all- sueh: dctions, including
“exscuting all such documents, notices. atd instructions in such farm as the Securi ty Agent
- may reasanably requiie: _ : S

ARG to credte, perfect; pmtect and (i necessary} mam‘cam ‘the Securtty crea?:ed or
Cintended to. be created over any.of .its assets under this Deed or for the

- exercise of any rights, powers and remedies of the Secured Par'tses pm\z:ded by
orunder this Deed o EJy taw of ragﬂlateem :

' '?';11'2_,2' - to confer on the Sacured ?aft;es security ini:ereﬁta in or over any of its assets
: - located 'in-any jurisdiction other than England and Wales equivalent or similar
: _-'tu the Security created or intended to be created by this Eiﬁﬁﬂf andiar

71423 to faciiitate the realisation of the assets which are, or are intended fo be, the
- subject of the Security created. E:y this Deed.

7.13 Pawer to remeﬁy

. any t:::h'argt:sr fails to comply with any of its obligations under this Deed, the Security

- Agent {or ity nominas) may {at that Chargor's experige) take such action as’is nedcessary .
to protect any assets against the consequences of that Chargor’s non-compliance and/or

“to ensure compliance with such obligations. The Security Agent is not obliged to perform

- any obligation of a Chargornor to take aBny action which it may be entitled to take undar

this Diessd,
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7.14

83

B4

Power of attorney

a;apmnts the sec;ur;ty Agent, each Receiver and. each Delegate to be ity
atkorney,; with full power of substitution.

7.14.2  Each attotney may, in the name of the relevant Chargor and or its behalf and
at its expense, do anyl‘:ﬁingw’h_ich- that Chargor ls-obliged. to do under any -

Finance Document to which it is'a. farty but has failed to do o which the
: :secunty Agent, Receiver of Deéagat& may, following the occurrence of an
Event of Default, in their absolute discretion consider appropriate in: connection

with the. exercise of any of their rights, powers, authorities or digcretions in

' re}atiun to the Secured Pmperty o under-of ﬂtherw;se for the purpases of ar’ay
Finahce Document or any law or regulation..

}*.:‘;'4*3. "Each Chargar rat:f‘es and. canfirms anythmg dﬂn& by any attarn&y urzdar this
: _Cfausﬂ 714, Each, Chargor .agrees. to. md&mﬂ ity each ‘attorney. against all -

- actions, ¢ Eaims, demands and pmceec%;ngs taken or .madé against it and all
- casts, damages, expenses; labilities and losses incurred by each attorhey as a

result of or in cohnection with any‘chmg iawfu!y dene f:xy it urzder at i

L connaction with this power of attornay.

 RIGHTS OF ENFORCEMENT

. Secured Liabi!iti‘és deemed ﬁayahté '

W'hm ﬁaeur-tty enfam&a hie

- “The- Securrty ﬁreated by th;s Deed is enfarceab!e at any t:msa whziﬁ an E\rent of E}efauit i1
“gontinging.. . : .

Enfe’rcémént powers

- At any tsme [£:3) when the Se,c:ur iy zr&ated b\; th is Deed is enforceable of (b) §ailc§wmg a
" reguest by any Chargor, the Qecur;ty Agez’xt may; without further fotl te '

8.3.1 - sell, appmpﬂate, realise or tr"ansfer mchding to Etse%f orte any Gther person,
all or any part of the Secured Pmperty, .
8;3‘2' : appamt one or more {Jarsnﬁs ta be o Receaver of all cr ar;y part of the Seaured
Property; . .
E '-ﬂi;:é,s- - appﬁint.an a&ﬁitﬂiﬁtrétﬁrﬁf any Ch&_rgfi_'r; )
. B34 . exercise any of the péwérs, authorities and discretions conferred on

- mortgagees, administrators-or recéivers, under the LPA, the Insalven{:}f Act;

- any-other legislation or raguiat oo urider this Deedy and

" crested by this Deed,

Rights in relation to a Recéiver

7041 As security’ fz:xr the pérfcermanr:e of its abiig&?:sens under this Deed, sub;eat to '_ :
the terms of Clause 7.14.2 below, each Chargor irrevocably and severally

“?ar the purpaaes of all rlghts ami pawers imp&ed by stat’ute, the Secured Liabitities are.' S
- deemed: te be due and payah!e on the date c}f’ this E}md .

. 8'-.3.5'_ . take such further action as it seas fit to enfarce all o amf mﬁ‘t ﬂf thie Security

B4l The Security ﬁgerﬁ: -may reriove any Receiver :a'bpéi:n'ttﬁd under this Iileez:!} :

aphoint another person as Receiver orappoint additional Recelvers,

'8.4.2  Fach Receiver will be deemed to be the agent of the relevant Chargor who
: © - alone will be responsible for the acts and defaults of the Recelver and for-any .
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. liabilities incurred by the Receiver (save for acts and defailts of the ﬂéﬁeiver' -
- ¢aused by !:s owri fraud, grcsss nagligenca of w;i’fui m smadact)

The Security Agent may fstx: the ramunerat:aorz of a Rece \fer w?amh will B‘e_'_'_-

" payable by the relevant Chargorand form part of the Secured Liabilities:
85 :kedfemptian of prmr‘ $acﬂrity - ' '

' Where thare is ar‘iy Securaty r:reated aver any of the Securex:t Pr&perty which. ranks T ;

priority 1o the Security created by thls {Beed ancE

8.5

g . thez Secuﬂty created Ps‘gs this Deed bemmes enfﬂrceable, anﬁfer

of ‘the reievan% Charger, r&t}eem tak&' a traﬁsfér of andjar re;zzay f:%':e indebtedness
N secured by such’ other Secursty Aﬁ amolints patd by the' Secunty Ageni: or 8 Recejver
- utider: th:s (:iauae wéll farm ;}ari: c}f th& Eemreiﬁ Ltabﬂi agk o o

8.6 '_ .'-ﬁnpmpr;atlaﬁ of paymﬁnts

'Any a;:pm;arﬁamﬁ by the Sec;urzty Agem or A Recezver under Eﬁzs Deed wzii override: any_'
appropriation by any Chargos. _ - '

87

872

.87 Financial collateral

To-the extent that any of the asséts mortgagéd, assignad or charged under

this Deed constitute “financial collateral” and this Deed constitutes a “financial
collaters] arrangefment” {in-each case; forthe purpose of and as defined'in the:

" Finanglal Collateral Arrangements (No. 2) Regulations 2003 “(the “FC
. Regulations”)), the Security Agent will-have the right at any time wher such
- Security is efiforceablé to appropriate all or any part of that finandial collateral

in such manner as i seas fit i of tawarcﬁﬁ the satisfaction of the Secured '_
Liabilities.. :

. Whare amf fmancial csitateral 5 ap;zrmpr:ai:ed :ts vafue sha ! be

._S,?,Q,l "in_the tase _{}f “gash, Hg Fae:e “valde at the time of the.

appropriation;

8722 if the finandsl eollateral 1§ listed o traded’ on a recognised -

éxchange, the value at which it could: have. béen gold -on that
“exchange at the time of appr&prsatmn and

'8.7.2.3  in any other case, the amolnt reasonably determined by the

Security Agent” by such process as it may select, mciudmg
" independent valuation,

" and sach Chargor agrees that the method of valuation provided for in this
- Clause 8.7.2 Is comumnercially reasonable for the purposes of the FC
" Regulations. . :

9. - POWERSOFA RECEIVER - -

g4 General powers

. Any Receiver will have?

b A

~Jon,fibi\d0s34020\s |

tf:e Hghts, pawersf ;:xrwtiages and’ mmumttes confarred on recewe;"s, receivers
aﬁd managers and mortgagees in possession under the LPA; _

T




R B}

9.3

10,

0.1

10.3

9.1.2 . the rights, powers, privileges -and immunities coriférred on administrative
receivers (whether or not that Ra{;ewer §s an admind stmt}ve recelver) under

the Insolvency Act; and

9.1.3 . all sther ﬁghts pewars prwsieg&s and Irmtmities cnﬂferreci bv iaw or .
. regulation on receivers, réceivers and managers, maﬂgagees i ;3055&55((.}?5

“and administrative recelvers.

‘Specific powers

_ The rsghts powers and remedies - pr{;vzﬁed it !:his Ii}eeé are in addltma to am/ raght& :
powears and remedies under lew o regylation. i&nty Receiver wt have: the following
‘additional pcwem* . S .

821 -  thie power to'do or amﬁ: to do: anyth ng which thie reievant Chargar coutd do or
: - omit-to do-in relation to the Securex:i ngzerty whxm Is the suhgeet ‘of the .

: ap;mmtment,

9.2.2 the ;_aewer to do all ether acts and f:hiﬁgs whim the ‘Recelver ay ceﬁsider .
desirable or necessary for realising any of the Secured Property or incidental or

~conducive to any of the rights; powers and dzsc;r&tmas cc::nfermd ona Racawer
under this Deed or by taw or regulation; and :

923 © the pewer to-use the refevant Chargars name for aii the above parpases
Eariatian of statumnf pawars _ .

. "E‘he feilawmg statutory pmwsmns do not a;?:;:}ly to this ﬁeef:,@ or any 5ecunf‘f e:reateci by"

this Deed:

931 the restriction on the consolidation of mértgages in section '93 of the LPA;

;3.2 ~the restrictions on the pewer to grant ‘oF ar:ce;::t the surrender of Eeases n.o
E ~sgctions 99 amﬁ 100 of th& LPAY -

943 '-the conditions to the exercise of & poier af sale in section 103 6f the LPA
9.34 the r&str;{:ti{ms on the appiicaifsm' of ;'}rﬂ_c&ﬁds-:by a"mertga'gee o 't'écehzer o
gections 108, 1%)-?{2) arid 1OG(8) of the LPA; Bnd . :

9,35 the restrictions on the appolntment of & recelverin se:’:tmn 109(1) of the L?A :

and the provisions regarding a receiver’s remuneration in-section 109(6) of the -

LPA;

APPLICATION OF PROCEEDS

“Order of priority

AN amounts received by the ‘Security Ageﬁt or @ Recéiver in  connection with the

enforcemient of the Security created under this Dead will be applied; to the extent

_ permitted: by applicable faw, I accordance with the provisions of the Facilities Agreement.
 Suspense account: '

: P&ndmg r&paym&m of the Sacured Liabilities in fu! thi Sacuraty Agent gy c;md:t any

. montey at any time fedeivad o realised under this Daesci to an interesi-bearing suspénse
“gecaunt in the name of the Security Agent, for so'long and oh such terms as the Security
- Agent may rsasonably determine pending their application towards discharging the
Sécured Liabilities in accordance with this Deed. _ g

Néw accounts

lon_iib\20534ez0v6 - . B I




CIFa Secured ?art\; receives or isé éeemeej m have received hotice of subsequent Security
.. over the Secured Property, then each Secured Party imay open @ hew account with the
- relevant Chargor, Ifa Secured Party dosg not opién 8 new account, it will bhe tre_ated g
- having done so at the Hme when such notice was received and as from thet time all
payments made by or on behalf of that Chargor to that Secured Party will be credited or =~
- be treated as having been cfedited to the relevant new account am:i nat as E”zavmg bedrn
.-appliad in discharge of the Secured Liabilities. . _ .

{04 - Réleasé of Secured "Iim]i&i-ty"' _
If the Sec:urity Ageni: {aatmg raasenaé:s 3{} ig sat sﬂ&é that all the Sﬁcur&ﬁ Liabilities. havef
subject  to Clauses 131 (Rems‘fafemenf} and 13.2 (Avoidable paymants‘}, heen
- uncenditionally and irrévocably paid and discharged in full and all facilities which: might
give riseé to Secured Llabilities terminated, the Secaﬂty Agent will notify the Chargors as
.- -soon as reasonably practicable and at the requ&st and. cogtof the refevant Chargor, -
- execute such doclments and take such steps- ﬂe{:&ssary to- release the: Set:uret:i ?’roperty o
fromythe Sacurrt\; created by this Deed, .
Coan 'PROTECTION OF Tm;m PARTIES

111 Ng buyer fmm, of mther persﬂn ﬁeaimg with ﬂ"lé Secu;‘ity Agant of 8 Recejvér, w;IE be-
: concerned to enf;mre whether: .

-1-1.1.1 any maney remains due uné&r the Finance Dacumants,

11,12 - any power which the Securlty Agent of Receiver i purpar’cmg to EE)CET‘i:iSE has
_ atisen or ?:xeceme exarcisable; ar .

1113 the Sacx.mty Agent or am? aee:ewar is va uﬁy a;\spamted and: at:ting wm?‘lm g
Cpowersin ar:mrdzsﬁee with th:s Beed .

) 11.2 . Thie racaxpt of the EECU?‘%’CV Agent aﬂv Rea:ezver ar Eny E&eiegate w be an absoiute aﬂd"-
- eonclusive discharge to a purchaser of any-of the Secured Property wha will have ng
. obligation to enguire how any monies are a;:vpileé
12 R PF{Q?&C‘%‘IG?& OF SECURITY AGENT
123 _ Mo Eiai:nhty as mertgag«ae in ;&ussesswn
" No Secured Party wx[i b& Ezabla i acmunt to any (‘:hargc:r a5 mnrtgag&& i pessefssimr; hy-
“reason of entering into possession of any of the Secured Property, ner for any cost; loss -
or liability on realisation, nor for ahy defanlt o omission fs:}t‘ which & msrtgagee i
- passessior might be izab%e‘ _ . .
Sz Tacking

The ﬁecunty creat:ad hy thts Deed is mi:eﬂcfed {0 secure aﬂy further- advas"acea wE’a ch any’
Secured Paﬂ:y is obiiged to make under the Finance Dacuments‘_ . .

12,3 Discretion of ihe Eeﬂured:Farties-
Each Seciired Party is erititled t6 exercise its rights, powers and discretions under this
" Deed in accordance with the terms of the Finance Doecurnents amd no:Chargor has any.
" right to contrel oF rastrict any Secured Party's exercise of any. of its r;ghts, powers or
discretions under this Deed, . '
13, SAVING PROVISIONS

131 Reinstatement

L BRBINIOSIAISE IR ) _ s




_Ef at any t&me, t%’ser& has b&en a m!ease, settiement or disﬂharge of any Chargor's
‘abligations under this Deed and, as & :onsﬁquenca of dny: Inscﬂvency Event ar fﬂr any .
. 'other rEason; _ .

13.1.1 any paymaz’it mads fo any persam 123 ms;:sﬁct of a;‘;y ::zf tm Sacumd £ abti{ties 13'
©reguired to be repaid: and/or _ _

1313 - any Security {or other right) held by the Secured Parties in respecf: of any of
' _ the Secured Liabilities {whether under this Deed or. mthﬁrwme} is declared void,
is set aside or is otherwise. affected .

then: th& rei&\fant Chargars obingatwns under this ﬁeefj wzii contmue in-affect-as I‘F there. '
had beer no such release; settlement’or discharge anid as if the relevant payment had not
besn made andfor (as appl;cahla} the relevant obligation or Security. {or other fight) had
not been so affected; and acmrdmgy {but without Imntmg the Secured Parties’ other

- rights (nder this Beed} the: Security Agent will: be: entitied to recover from such Chargor

" the value which the Security Agent has placed upon siich Security (or other right) or the
amount. of any ﬁuch paym&nt as if such rel&ase, settlement or dssc:harg& had not

: -Dacurred o

132 - Avoidable p&aymants )

1f the Security Ageni: acting r‘easanablgsf considers that any amaunt pa é by or an behalf

of any Chargor in réspect of the Secured Liabilities s capable of being. avoided; set aside

ot ordered to.be refunded or reduced for any reason then, for the purposes of thi’ﬁ Deed,

- such-amount will not be canss:ﬁamd to have b&&?’i irrevocably pald and the: Security Agent
- will notify the Chargor af the SaMe 8s shon as r&%assﬂai:ﬂy gractsaabie. -

133 Waiver of defences

"i‘“he nhfsgattmzs of each Chargar undar thas Dead and the Seauﬂty ﬂraated mnéer this D&Ed
“will ot be affected by any act, omission, matter or thing which; ‘but for this Clause, would
“redice, release or prejudice any of its. obhgat ons underthis D&ed oid tha Security created
- under this Deed-(without limitation and whether or nat kriown to it of any Secured’ Paﬁ:y} .
" including; .

: 13{3{1‘ any: tm’:e{, walver or ﬁ{msent granted to; or eomp«m !:irm wl‘th any {’:hargon
' © o Dbligor or other ;:rer‘ssn, .

1332 the release of any other Chargor; ﬂbllgof--c}%"any:étﬁér'persa_n under the terms
. ofany campogitiﬁn orarrangement with any-{:reciitar- of any Qbligor; .

33.3.3 the taki ng, variatieﬂ ::am;::mm:se exchange Fenewal or raieasa of, or refusal
L oF nieglect to perfez:t‘ take up: or enforce; any rights against, or security over

- assets ‘of; -any Chargor, Obligor or-other persor.or any non-presentation or

‘hon-ohgervarnce of any formality or ather réquirement in respect of any -

instrument or any failure to realise the full value of any security; -

13.34 . any incapacity or lack of power, autharity or legal personality of or dissolution.
or change in the members or status of any Chargor;. Obilgor or any other
- person; . . _ o

© 13.3.5  any a'méndmfeﬁ't, “novation,  supplement, < extension, -re'statement (however
' fundamental and wheéther or not more onercus) or replacerient of any Finange
- Decument or any other dooumant or security ind_uding without limitatien any
_change In the purpose of, any extension of or any Incresse.in any facility or the
Addition of any rew. faci!;tw; ytrder any Finange: i)ae:ument or other document or
] security, '

13.3.6  any 'unenfmeatssriw, Hiegality or invalidity of any 'é’hﬁ'gatiem. of any person
' - undér any Fiance Document orany other document or security; or :

Ton fibiA0534826\6: NIRRT £




L 13.3.7 any insatvenr::y or simnar ;‘::mceedings
£ ::hargﬁr Intent |

Without préj’ud’z{:ie to the génerality of Clause 13.4 (Waiver of defences), each Chargor
“exprassly confirms that it iritends that the Security créated under this Deed shall exterid
. from time tatime to any {however fuadam&atalj vatiation, increase; sxtersion or addition .
—ofor to any of the Finance Documesits and/or any fadlity or amount miade avaliable Under
. any of the Finance Documents for the purposes of oF in ¢onnection with any of the
Followling: acquisitions of any nature; increasing working capital; enabling distifbutions to
be made; carrying out restructurings; refinancing existing facilities; refinancing any other
.m{iebtedness, makmg facilities available to-new borrowerd; any other varigtion or
extension of the purposes for which any- Facility or amount might be made available from
t;me to. i:lrne, and-any fees, fasts: anﬂfar ex;neﬁses assoc;ateﬁ with any of the feregnmg

i85 'Immadiam recaursa

Eac:h Cherger Walves any ﬂght ff: may have m‘ F;*s!: regquiving any $ewreci Party {nr any' :
tiustén or agent of its Pehalf) t6 proceed: agamst o enforce any other rights o security:
or claim payment from ahy person before claiming from that Charger under this Deed.
. This waiver ap;:mes irrespective of any iaw or any:provision of a Finance Document to the
. contrary.

. 136 Appm;}r;atmns '

Until all améunts whsch ay be oF b&mme pa‘,fabiﬁ by the Obfigors or the: C}}arggrs under
or in connection with' the Finarice Dociments have beén frrevocably - paid-in fuil, each .
- Secured. Party {or any trustee oragent on its behalf) may: .

1361 refrain from applying or éfforcing dny other msneyﬁg sec:u:‘;*c\g o rag?ﬁts hefd or
: received by that Secured Party-(of any trustee or ‘agent on'its-behalf} in
respect of those amounts, oF apply. and: anforce the same in such manner and
- order-as it sees fit (whether against those amounts or- etherwaﬁe) and 1o

- Chargor shall be entitled to E:he beneﬁt of the same; and. - .

13.62 - i’wtd i an 'tnterest-bearmg ‘suspense account any m-oneys -rfecei'\fad fi‘ﬂm.'ati? =
“Chargor o on gécount of any Chargor's liability under this Deed. '

13.7 Def&rral af Chafgﬁrs rights

: Uﬁtii all amotnts whsf:h may -be or bamme payabie: by the. Ohlsgem or the Chargars urider a
orin connection with the Finance Documents have been irrevocably pald in-full and dnless:

- the Security Agent-otherwise directs, no-Chargor will exercise .any rights which it may
have by reason-of performance by it of its obligations under the Finance Doclirients or by .
Feason of any:amoiunt being payable, or ligbility arising, under the Finance Doclments:

4394 tobe indemunified by a Chargor-or an Obligor:

1322 tor claim any: ca‘ntri_hﬂﬁi’on from any othér 'Ch‘ar;gar or guéraﬁ'ta:‘raf- ér’a? Obligor’s -
obligations under the Finarce Documents; . .
C137.3  totake the benefit {in wholg or in part.and whether by way of subrogation or
e othervise) .of any rights. of the Secured Parties under the Finance Documents
or-of any other guarantée or security taken pursuant t; or i ccnned:lon with,
the Finance Docufhents by any Seﬁurﬁd Party; -
13,74 to b‘rfin'g' legal or othar proveadings fur'ah arder r'*e_q'uirirég" aﬁ?é‘)’bli’gﬁr oF any
:  Chargor to make any payment,-or perforin any obligation, in respect of which
the Obligor or Chargor has given a guarantee, undertaking or indemnity;

13.7.5 ' to exercise any right of set-off against any Obligor or Chargor; and/or

len_ibINZO53497048 e e '




13,76 to rsia;m or pmx.r& as a craditor of any Oht fgor or Chargar 3 mmpet;tier% with
- any seczsreci Party. _ R _

If any Chargor receives any benefit; payment or d:si:;‘;bm:;mn in relatian 1o such nghts

shall hold that benefit, payment or distribution to the extent necessary to enable all
amotmts: Which may be or become pavable to. the Secured Parties by the Obligors or the
Chiargors under or i connection with the F‘snanc:a Dacuments to-berepat T infull on trust
for the Secured Partiss and shall ‘Pramptiy pay or transfer the same to the Security Agent
‘or as. the Semnty Agent may direct for ap;:ah{:atmﬁ i acmrdance with' Clause 10 (Order -

- 'af Pnar;ty} _
14, CHANGES TO THE PARTIES
144 Ne assignment hy Ehargms

- No Chargﬂr may assign any of jts. raghts ar !:ransfer ;any of its ¥ ights or ahligaﬁmns uader g
i:hsS E}f«zed

14,2 ﬁsssgnm&ni fxy $acurity ﬁgant

 The Securaty ﬁg&ﬁt may. asszgn any of its rzghts aF ‘cransfer any. ﬂf ;ts rights or csi:;hgat: ohs '
- ynider this Deed i accordance with the tepms of the Facilities Agreemert. '

15 COUNTERPARTS

This Deed may be executed in any number of cotntérparts, and this has the same effect
&g If the signatures onthe counterparts werg ofi @ single copy of the: Deed.

16, GOVERNING LAW -

o _"rms Deed and any ﬂ'aﬂ@éoﬁtr‘aava_i ohligations é%iéi_ﬂg_' sut':j-df"‘ ar in _ﬁt}'ﬁﬂécﬁi’t}ﬁ with It are
gaverngd by the law of England and Wales, _ . . :

{7, JURISDICTION

171 The courts of England and Wales have exclusive jurisdiction to settle any dispute arising
' pur of or In. conngction. with this Déed (including & dispute regarding the existence,

- validity or terminatiory of this Deed) and any non-contractual cb ligations arising out of or
inconnection with it (& “i‘)mpum”) '

172 The parties agree thaf: the courts Qf England and Walés are the most appropriate and .
comventent courts to settle any Dispute and accordingly no party ‘to this Deed will argue to
the ce:antrary‘ . .

173 - This Clause: i"? is far f:he i}eneﬁt of the Secured Paﬁ:ms anly As a re:sui%: o secur&:d R
' .- Party will be prevented from taking proceedings relating to a Dispute in any other court
Cowith jursdiction. To the extent allowed by law,; sach Secured: Party‘ miay take conclrrent
" proceedings in any number* of juréséict onsE. '

o This Bead is exec;zt&:i as & deed and ;iei:vareﬁ on the date sl:atad at the hﬁgsnmng of this L
Dead, . _ _ Ny
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 SCHEDULE1

" The t:havgn%&s B

1 FUSION-SWANSEA
: F’R{ﬁ?{‘i& LZMIT&EE

| 06071715

| €70 BKL, 35 Ballards Lane,
London, England, N3 1XW

‘England:and
‘Wales

| FUSION SWANSEA ﬁE\iCD
b oMIreD

GQ’EE%?S’S -

| €/0 BKL, 35 Ballards Lane,:
London, England, N3 1XW

Engiand ami

J Walés

FUSION SWANSEA OPCO
LIMITED

111930492

1 35'Aal ards i,;ane_,;_"mnd_m, N
. United Kingdormn, N3 1XW

‘Ergland and
: W"“’E_ES"
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FUSION  SWANSEA
PROPCO LIMITED

 Detalls of Secured Property

. Parel
Heal Property

The property known as the Icon
21 devslopment site, Mariner
Street, Swansea '

The leasehold title number which is to
be aliocated dt the Land Hegistry as
shown edged red on the plan
‘appended to this Security Agreemenit.

[ freehold title numbers CYM399589,

The Property i s currently campnseﬁ i
CYMG77767, CYM396081, WAL86101,
CYM219198, WAG4104, CYM354827
and WAB37877.

FUSION
 PROPCO LIMITED

SWANSEA

 part I
Shares

FUSION,

| "SWANSEA | 11930492
| OPCO LIMITED.

40 ardianz shares
of £1 each

FUSION S
'PROPCO LIMITED

SWANSEA |
Account _

 Park 11T -
Bank Accounts

Barrower General

FUSTON  SWANSEA.
PROPCO LIMITED -

"BE}(’) Rant: as:c:auﬁt
“Current” '

FUSION

| | "s'mseg;
PROPCO LIMITED

"Siié. 'Ex;:té'r'iéé a't:é':éﬁ'nt '
Currant” _

FUSION &V
PEVES LIMITED _

SWANSEA

DevCo i’séréféra!'

Account:

fon_liE1420534520\6

National- Westminster
Bank  ple with sort
cod

Natmnaf Wastmmster

Natlonal . Wé_étmi“nﬁ{éf
Bank plc
code:

“National “Westminster

| Bank ple w sort |




. [FUSION ~ SWANSEA
| opco LMITED

Dﬁca General Account B

lonlib1\20534020\6
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Bank ple with sort -
code Z




FUSION SWANSER
PROPCO LIMITED

| Project — Combined
- Ganstiuction
I Risks,
| Anticipated
i Income

| Increased
- i Charges -
| Additional .
| -Cost of Working and |
Third . Party  Liability |

C1942451

Partiv
| Insuranceds

Al
Loss o of
Rantal

{Including Noti-

| 'Negligence - Liability)
| insurance '

andfor
Iriterest |
andior ;..
increased:

s. ;} A UI{ Eramh _
Enstrance UK antgd _

FUS‘:;IC}N SW&NS&A
DEVEOD LIMITED

Construction
LC}SS___ cof |
‘Rental | -
andiory
~ Interest |
- andfor |

- .A.nti{:ipa{ed- -

Project — Combined
Al
Risks,

Income
increased
Ghargas

Additional “increased

‘Cost of Working and
Third Party Liabllity
Meon- [ .
Megligence - Liability)

{Including

insurance

Cl94245]

17ih June 2019

Assieuraziont Generali

S.p.A UK Branch N
©Ensurance UK Limited -

Fuslor: Swanses
“Propeo Limited -

| Fusion Swansesa Deveo |

| Limited

_ PartV .. .
Assigned Agreements

Dreveloprient

- | Agresment

143 March 2016

{1} The Councll of the City -
-and Counity of
Swansea;

(2} RDE Silex Liriited

{now Fusion Swariséa

‘Propee Limited); and

for fibi\Z0s340aEE . -

B




1@

Varsity Halls
{Swansea) Limited
{now Fusion Swansed

: .méx?cﬁ-.i;imlteﬁ}

: Flzsion Swansea
: Pmpm L;msted

-1 Fushon Swar&sea Dewﬁ-
1 Limited -

3 fmmt Mar%cetmg am:f _

‘Revenus Shating
Agr&emeat

o

| 28 maren 2010 | (1)

@)

RBE Sﬁ&x i_nn!ted
{ricw Fusion Swansea
Prapeo Limited)y

Varsity Halls .
{Swansea) Limited
{now Fusioh Swanses

- Deveo Limited); and N

VHS (Retail) Limited

Fusion Swanses Deveo |

Limited

Emldmg Cc:mtract

| Dated on or about
| the Deed

{1)

'F’usian Swanﬁea i}evc:z; S
Limited; and :

Ty
= Limited

156G Construction

_Fusaan Swansea Devco
Lirnited

-Quantity Suryeyor

Appointment

)

. Dated an-or at‘:ﬂut'
1 the Deed

e

Fusion Swansea E)evc:o._f '

Limited; and

‘McCreadies (Bristol) |

Limited .

Fusion Swansea Deveo

Limited -

;Prir;éi'pa% Qésé«géér“
Appointment

the Dead

EeY

“Dated an or about

@

Fusmn Swansea Devco--

Limited: and

Alder King LLP

Fusion Swansea Devoo

Limited

-?raﬁez:t Manager and.
-t Employer’s Agent
Appointment

Dated gn or about”

the Deed

@

1@

Fusion Swarnsea Deveo | -

Limited; and

Eiifiﬁméa Cqﬁsﬁfting; B
' mited

Fusien Swansea Deveo

Lirnited

Structural Engitieer
Appointment

e Dead

Ty

Dated on or about |

: (3)

Fus;an $waﬂsaa aavm :
Lirnited; and

Shear Design Limited | -

Fusion Swansea Davoo

 Limited

Architect Appointment

Dated on or ahout

the Deed

5]

iz'j'

Fusion Swansea Deveo
Uimited; and _
Corstophine & Wright
Limited '

Fusion Swansea Devco |

Limited:

M&ﬁ Eﬁgm&e:‘
_ Appaintment

Dated on or abolt:
the Deed

(2)

(e}

Fusion Swansea Devco |
Limited; and :

_Amber Management.

and Engineering

Services Limited

Ion_BEI20534029\6
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Fusion Swansea Deveo Struc:turaE E—Tngineer Dated on or about | {1} Fusion Swansea Devco
Limited _ 1 Novation . o the Deed . . _Lgmmeé
. | | . | (2) Shear Deszgn i.émlteci
_ and

{3) 186 Conséruction

' Lifnited

Faslt:m Swansea E}ew;o Architect Appointment | Dated on or about” (1) F}-‘S%W- Swansea Deveo

Lirnited | Novation the Deed - Limited; | -

| . | () Corstophine & Wright
Limited; and ;

(3) 158G Construction -
Limited

?Ljsf_én Swansea Deveo M&E-'_'Erigiriéér_ Dated onor about | (1) Fusion 5‘”35’%3 Deveo

Limited | Appointmient Novation | the Deed: _ Limited;

S | :(12}“Amﬁ_ﬁr:maaagaméat .
-~ and Endineertig.
'Sewicesi_ fed; and

(3) 185G Construction
T Limdted

. ?ari'\liz. -
- Specified IPR .

_Nae..'aé' the: c:i_a{t’a of ' e date X None at;--_t?iél'{iété. ._Nﬁﬁ& atli:he date of this.
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 SCHEDULE 3

‘Notices -

' Part1 :
 Form of nﬂtme frelating to. Irssurar;t:es

i

o '.5*._1

[NAME AND Ab[}E{EESS OF E%\iﬂURANitE—I SQMF*#;NY 7 UNE}EF%W&IT’ER} -
Aken: [*1 | | B
.m_m‘_:- - .{NﬁME mm mmﬁas OF CKM{GQR}
o ARn o fﬁamay Bhasm]
Dated:  [DATE] ..
Dear Sirs,
" Natice &f Security _ .
We r&ﬁar m [SPFCIF‘?’ PC}LE{:Y}, pol cy numbar §NUM&5R} betweﬁn s ard yau {t?’lf&.
_ “Pahcy”}
2 We give you nbﬁéeﬁ_tﬁatg under a seciirity agreemient t:fate'd [DATE] ;__we. Have 'aﬁﬁigr‘z_ed E‘:y
: way of security to [SECURITY AGENT] T{the “Security Agent™) 3l of our present and.
future: tights, title and interest in, undser and to the Policy and all pmm&ds and clalms
. arising from the palicy. '
3. We Y nat agree to amend of terminate the Palscy w;thcut the prior Wi’itteﬂ conseﬂt af )
: _ the Security Agen‘{
4, | 'Ursttt youl retewe writher n{}txf:e to the cantz’ary fram the Secuﬂty Agent yea may
e continue to deal with us. in. refation fo ‘the ?elmy After you receive such notice, we will
. cease to have any right to deal with vou In rélation to the Policy and you must deal
. é;m{:ﬂy w;th ar upan th& wntten mstru{:’tiﬂﬁs of the Sesurfty Agent '
Wx!:h effec:t: fmm tha cfat:e E}f t:his not ce, we wravm:ah[y am"i uhmndm:}naliy authorsse aﬂd :
_ ms’cruc’?z yau* : : _
£6- disciose ek, fm’wmaﬂéﬁ réiatmg" o the Policy and to give stich acknowledgements and
- undertakings relating to the Policy: as the Securtz\; Agent may from fime to thine request :
and . . . . '
52 to make all payments under or in mnnerzt on with tiﬁe f-’{uiwy ag di %’“ﬁﬁtﬁd by the Sez:urlty o
R Agent; and
5.3 tc; give at'laast 30-days’ notice m the ﬁeaurgty Agant if ygu ;:mpz:ﬁse teﬁ

. S 3.1 rem;dtate, rescind or z:aracei-the Palioy:
5.3.2 o treat the Policy as avmdad i wholé or in paf’t
533 . treat the Poll ¢y as E:xp ired due to ron- ;:oaymeni: af’ prem um (aﬁd W stich natim

Cyou roust. glve: the Security Agent the opportunity to rectify any such - ﬂf};’%“'_. :

payment of premium within the notice pefiad); of

_ 53.4 _ otherwise declinie: ar:y claim Lii"idéi“ the Poliey by or on ﬁehaif {)f any nsuresd

'party

oA jbizossaeae. .9




This notice and 'the"au'theﬂi:y and instructions it contains ‘may only be revoked or

amended with the writhen consent of the Security Agent

- This notice-and By nam~ccntractuai obilgatmns a:’samg otit of 6r in mnnectinn with it sre

" governed by the law of Englard and Wales..

- Please confirm your ag;’eement 10 the above by signm{; i:he enc{osed e:c}fsy of this notice .

and return ng. it to the Security Agent (with-a copy to- us}

Y{}UFS fauthfuiiy

................

umniuunwxuuu.unnwvunn»n'uwwwuwm:é

Far’ arzd on behalf of
"[CHARGOR]

'[Tﬂs be inﬁ!uded an mpy nntme.} :

Ta:

Attn

Copy tor

- Abbn

Dated: -

[SECURITY. mmz‘*]
* [ADDRESS]
[NAME]

.'ENAME AND AI}BRESS {}F QHARﬁGR]
'§$anja\; Bhasm]

| [DATE] .

Dear Sirs

"-&ﬁknaw!ezigemﬁnt of Notice of Set:urity

We acks’aowiedge feceipt of the -above notice.’ Terms deﬁﬂad m the: ﬂctice appiy te th
Acknowladgement. We confirm that we: . L

1

2.

: .3:..

- haye ot rer:awed rmtii:e m" any prewaaa as&;gnmen’c of or t:harge aver the Pam::y and will '
_ pr‘ampﬂy notify you if we receive any such.notice in the future; . '

- wil ‘comply with the tefrs of the notice; and

_-w;ll riot cEaxm ar exer’c;se any ﬂght of set off, caunterciam or csther &im iar ﬂghf: i
relation to armounts fsayahle in-connection with the P{)hcy :

. Yours fal thfult*;f; -

f-’z:r and f'm behaif c}f

S L T T e P

[INSURANCE COMPANY / ENQERWRITER]

jen_fiB1\20534020\6 - ) B A




' _ Part II
Fnrm ef nstwa raiatmg o Leass Bnaumams

[NAME ANEZ! ADDRESS {)F TET‘#AN"?’ / LICENSEE ;’ GCCU?EQR}

Tor
_. Aﬁﬁ':. [+]
- Fromy [NMAME AND AQERESS OF EHAR{??{?R}
Attris {San;ay Bhasm}
Dated: '{_&A*rﬁj
freaf ;é’iz'fs,. | -

‘Notice of Secutity

1.

LR

R 2 |

B 3.2

3.4

S 3s

37

A

33

-1

. We referto [LEASE DOCUMENT] between you and us dated [DATE] (the *Léase”). |

h we give you aatice that, under @ secufity agreement dated [EBATE}, we-Have assigned by
Cway of security to [SECURITY AGENT] {the “Security Agent”) all of our present and
future vights, title and Interest in, under and to the Lease, including all monies payable
“thersunder and the proceeds of all claims and jud’gm.eﬂts for breach.of covenant.

We may not withaut tha prior a:cmsaﬂt af the Sﬁcw{ty Ag&nﬁ:

[agrea to. any amendment sa;miemeﬁt extﬁnsian, wawer”, surrender ar release i resper:ti
of the Ledse; . .

exercise any right to break, determine or extend the Lease;

commence any forfélture or irtancy ﬁ'ﬁéteeeﬁhgg in r’e-'s;}'e:ﬁt of the Lease; .

c:on&ent toany subleage or assagﬂment of yaur mter&st: Lmder the Leaaef .

- 3agree to z;my change of use under, or rer;t re\rtew iy respect of, the Lense {except whére '
-pgitred o d{s so-under the térms of the Leage}f . _ .

serve any notzce an yﬂu {Qi“ on any guararstcr} wh:ch would entitle you to.a new Sease ar"

t@nancy, oF
-assign any- QF our rsghts or transfer any of {}Lﬁ' Fights or ehlfgatiﬁns unﬁar the Lease,
in sach case axcept with the t:cnsa;‘st of the Semﬂty Agant 1.

o I}ﬂtlt yuu raceive wﬂti:en “notice “to ‘the c@at‘rary fram the sas::ursty Ageﬂt, yms may
- continue to deal with us in relation to the Lease, After you receive such notice, we will
~cease to have any tght to deal with you in relation to the Lease and you must deal
- directly with or upon the written instructions of the Security Agent. We will remain liable
. to perform all our obligations under the Lease and the Security Agent is urnidér ho -
- obligation 'of any kind under the Lease and assumas no lability in the event of aﬂy fatlure -
- by us to pérform our obligations under the Lease, .

Wikh effect from the date of this notice, we irrevocably arid unconditionally authorse and
. instruct you: : : :

.t disclose stch ;nf@rmatzon reldting to ti’x& {gasé and to give stch ackncwledgemeﬂts and

undertakings and agmﬁments relating 1o the i._ea:szf as the Securd i:y Agent may from time - '

‘to'time request; and-

o jor_blvZeEE4BIeE - 0 . 28




52

account ‘bank] (account humber [  Jendsorteode [ T I3 ainiess
otherwise directed by the Security Agént, ' L IR '
B ”Fh:s rotice and the auf:harity and In&truﬁi:tans it cantams may m';iy i:ve revoked o
_ -~ amehded with the written consent of the Security Agent, .
_ 7 This notace and aﬂy rGh-contractiial ahhgat;uns; ar smg aUt of or in {:nrarsect on with it are
o govemeci by the law of England and Wales. .
. 8, Please confirm your agmement k:o th@ abav& i:xy sigmng the endose{:! ca;ay af this natzr:e
o and. raturmrtg itto the Set:urity Agent (wi&& a-.capy to us). .
 Yours faithfulty, e o '

«««««««««««««««

: t(} pay BH amounts under arn e:arm&ctian w;th thé Lease to. the aceount with [name of

B P L I e

' Ffor and o behalf of
[CHARGOR]

" [To be included on copy ﬁﬁﬁ_‘.‘?e‘j o

Tor -~ [SECURITY AGENT]
- [ADDRESS]
Attn: . [NAME] |
Copy'tor .. [NAME AND ADDRESS OF {:HARG{}E] |
At ' .{Sanjay Bhasin] E
Dated: . [DATE]
Dear Sirs '

Aekr‘i‘aﬁwl’gﬁgéméht' of Notice of Security

We  acknowledge 'f‘éceipﬁhffﬁé above notice. Terms defined in the ﬂatce app to thiS'. .
ackncwiedgement We: mnﬂrm that we: . _ -

1.

pramptly notify you If we receive ahy such rigtice in the future;

- will comiply with the terms of the notice; arid.

- will not ciasm or exercise any rtght t}f set=off or munterclazm or amr other simt!ar right in

refation to ambunts payei:;fa inconnection with-the'Lease,

- Yotrs falthfuiiy

For and fm h&ha]f Qf -
' {TEH&NT F LICENSEE / GECSPIER}

lon_ib1\20534920\6 S e

hava 1ok mcewed natiae of any pmwt}us asmgnmer‘et af or r:harge aver the i_ease and. wsﬁ e '




Part IIL o
Ffarm 'of notice velating to Assigned hgmamentsi _
(ni:her than Insirances and Lease: i}ummanfs} :

“Tor - [NAME AND ADDRESS OF COUNTERPARTY] .
At A | R
From:  [NAME AND. ADDRESS OF ﬂmmm]
CAttar -{Saﬁ}ay Bhasin].

Dated: [DATE]
B _'.i‘je'a'r Sirs,

Notice of Security e | | | o
Es s We refer to [ﬁ_@ﬂﬁé#@ﬁﬁf} hf&tWee_ﬁ_.yGQ and us_a_'ateﬁ [DATE] (the *Agreement”). .' |
- “We: give vou nidtice that, under a security aéréenienf: dated [DATE], we have assigned by

Cway of security to [SECURITY AGENT] {the “Security Agent”); all of our: prs{tsmt aid
- future rights, title am’l interest in, uﬂdar and to the Agr&emant .

3, We -may ‘not without the prier c_cmsent af- the Security Agent.
..3,'1 . agree to any -amendment,  supplement, extension, _!e_v_gis%m?; _-#grremﬁe.r,_ re_féé‘sé or
termination of the Agreerment; L R e i :
32 consent to any aés"ignmént’ 6%‘-1’&?3&5’?&#0? Iyaur iriterest 'uzﬁéiér* the Agreement; or
3.3 assign sny of ourrights or trahsfer any of aur rights oF ablf-gaﬁ_ésns Qﬁder the Agreement;

" in each case, except with the consent of the Security Agent,

4, _ ijntsi ycu receive written natme fo the wmt:‘ary From the Set:urity Agent yau msy
- Eontinue to deal with us In relation to the Agf’eement “After you receive such hotice, we
i!__c&ase_ta have any right to deal with you in relation to the. Ag_re:ement and you must o
_ééa’t; directly with or upon the wiitten instructions of the Security Agent. "We will remain’
- hable o perform all olr obligations under the Agreement @nd the Secdrity. Agent s under .
" no-obligation of any kind under the Agreement and assumes no Jiability in the event of
" any fallure by us to perfofm our mbfigat;ﬁms under* the Agr&ement : .

' 5 L With effect from t}m date of this i’l{}tsi‘&; wa- frrevecablv and unmnd tionally autﬁm‘ise &
thstruck yvours . _ .

51 to disclose - such . information telating to ‘the Agreerent . and to Cgive such
- ackriowledgements and undertakings refating - E‘.{} the Agreement as the Secuﬂty Agent
rnay fram time to time: requeszf: and . .
K2 topay all amounts under or in -csnn_ef:’cwﬁ with the A'gréem&nii.m the account with [name
' - of gecotint bank] (account number [ . Jand sorteode [ . . . 1), unless
otharwise directed by the Security Agent. - o
A, THIS it ce and the aﬁthority ami msi:mt:ttons - containg: may cmfy be revnkeﬁ or
© . amended with the written consent of the Security Agent. . .
2. “This notice and any fion-contractual obligatichs arising o ﬁs‘"ér;irﬁ'caéﬁét:tiéaﬁ' with it are
govarned by the law of England and Wales. .

. lenbi\agsmexe . aEn




8. Please confiem your 'agraﬁment to the above by mgnmg the enclosed copy of this notice
' © . and refurning it io the ﬁewrit‘y Agent (with a copy tor us}

_ Ysurs falthfilly;

- For and on behalf of
- [CHARGOR]

[To be included on copy notice:]

Tor  [SECURITY AGENTI
. [ADDRESS]
CAtin:INAME]

= ‘Copy'to: - ;{ﬂﬁME Mil} ﬁDI}RESS OF CHAF?.{;{!RJ

Co Aty o {San;;ay Bhagind :
_Date@ - '{SA?E} _'

Daar Sirs B B

: 'ﬁcknﬂwledgﬁment of Hot;ce of- secﬂri‘ty

We. aﬂkncwleﬁge receipt of the abov& natiﬂe Terms deﬁned tn the ﬁntme ap;aly to ti‘iiﬁ".
' _ar:know{edgamem We-confirm that we: - _

' .L' : 'hava rwt received notice of any prevraus assngﬁment of or charge aver the &greement and--
' a will promiptly notify you if we receive any such notice i the future;
o _ il comply’ thh the terms af the nﬁ}tice* A
3. will net c!akm ar exerdse ay - r;ght of set-aff or f:auntemfalm or an\f other sm’%dar rsght in -

m!amn to dmounts pavabie in-cannection with the Agreement,

T Yours f‘asthf’ui?

Foranﬁgnb&ha;fgf ...... v,
[CﬁﬂN’E‘ERPAﬁT\‘}_

on_lbI\Z05 34529\ TR




. CPart v _
Fasrm of notice rﬁlaﬂ:mg o assagned ac{;sunm
{Sax:urnty Agent has sole signing nghts}

To: o ' [NAME AND ﬁDDR‘ﬁSS CIF ACCOUNT HOLDING TNSTITUTION] {ti’iﬁ “aﬁﬂ:c{mni: Bank”)

Abtns [*} .
_ _'F's"-c'e'm-: - [ﬁAME AND Aaﬂaﬁﬁs OF ﬂﬂﬁﬂﬁam
' ARt {&an;;ay E?!Eﬁi }

Dated: '{D'ATE]
Daar sirs,

Nntme nf S&m nty

1. We give you natice ihat under a sacumty ags“eemeﬂt dated {E*ATE}, we hav&
" [charged]/{assigned by way- of security]. to [SECURITY AGENT] {the. “Security Agent”y.

- all of our present and future rights, title and interest n, under and to each account lsted

" below {each an “Account”), including all monies (;ﬁcludmg mterest) at any tire standing

to the cradit-efsuch acﬂeﬂﬂtﬁ*

| FUSTON SWANSEA Rent Atcolmt 1 : TR

(PROPCOLIMITED | - b N
FUSION SWANSEA - Dreposit Actount T 1 R S 1.
PROPCO LIMITED - | _ o R :

20 We may ﬂoit withfjraw or 3ttampt to withdraw any amounts fmm any Amaunt wuth{;ut the =~
: prior writtan Consent of the Set:unty Bgent; . R

R 1 ' With' afmc‘c from ti’xe date: f}f this rsz::tsce, we irr&vocabiy and Lénﬁmd tianaﬁy authcﬁsa and

instruct you; . _ '

31 o E';'afd all rrionfes from time to tinie standing to the credit of each Account to the order of
the Sacur';ty Agent and accordingly to pay all or any part of those monies to the Security

Agent {or as it may direct) promptly fa!iawmg recexrﬁ: of written ingtructions from the S

Security Agent:

3.2 todisclose to .th‘e Security Agent such-information relating to us and each Account as the
" Security Ageat may from time to tihe reduest; zndudmg granting the Semﬂw Agant
Caccess to.our online account details and providing ccsp e of all statementsf in electronic or

paper form; amd. . o

3.3 ' 1o accept any inﬂtruct:ans frofr thé Ser:urzty }%gent f:t:: change the: slgnaiorie& on the' -
" relevant account mandates to persons specified by the Security Agent. '

4 Nsifw'%%hgta‘ndiﬂg a'ﬁy".ﬁther' term 'i')f ‘this 'ﬂ'ﬂti::e,__ 'we acknowledge and ‘confirm our -
" agreement that [ACCOUNT HOLDING INSTITUTIONT shall not be liable or responsibie for”
or to any. person for verifying the validity, sufficiency, correctniss of genuineness of any

instruction or notice delivered to itin relation to the Accounts or the authority or &ﬁenttty = o

of the persan axec:ut hg or giving such instriction or notice,

5L This namce and: the authority and mstmctiﬂns at contains may c;niy be’ rﬁvaked ar
: ammded with the prior written consent of the ﬁf—zcarity Ager‘at

fon ibiizossadzee . RECIERNE . I




' 6 This notice and any non~c&ntra§tuai gbiagatims arismg put &f oF in mnnecﬁan with it are '_
- governed by thelaw of England and Wales,

B ; Piease confrrm your agreement m the above izy sigri ﬁg thig &nc[ms&d cnpy of thls nctzce
' and returning it to the Security Agent {with a copy to us). .

Yoirs faithfully,

'-'?ar and oy behaif af .
[CHARGOR]

lerfibivzosaszne . . a3




.{Tn be mciﬂﬁeﬂ ontopy. nat;ﬂe.} :

CTer '_[SEcuaxTYAGENT]

L - [ADDRESS]

At {NAME] | |
Copyte: - [NAME AND ADDRESS OF CHARGOR]

- Attn ~ .. [5anjay Bhasin]

Dated: . [DATE]
- E}Ear 5&:’5 |
ﬁcknnwiaﬁgement of Péatme af Sex:;.mty

1. we acknawledge receipt of the ‘above natice Terms deﬂned in the Hatice appiy to t:h
' acknowledgerent. We confirm that we: .

1;1_ C _have pot rec:ea\fed rsat;m sf any nther aﬁslgnmant of o charge aver dhy Acc;:aunt: arsd wzzi C

promptly notify you if we receive any such notice in the future;

12 - will cornply with the terms of the niotlce set out dbove’ and o
1.3 will not claim or }emrtfs'e' any figﬁt'éf Sé?.:?cifﬁ couriterclaimm, fiefi ‘or Fight te combine
' accounts or any other similar right in refation to the monles standing to the credit of any
~Account: L
2 Notw;thstand hg the skatemen’cs mntained in paragraph 1 if" this a::knewiedgemeﬁts and

- the terms of the above notice, we shall not be liable or responsible for or to any person

- for verifying the validity, suffitiency, correciness or genulneness of .any instruction or
-riotice delivered to-us i relation to thé Accounts or the authaﬂty of dermty of the pergbn
. execuling or giving such instruction or notige, .

Yours faithfully,-

B L L T T P B S Ty

Forand on behalf of
' IQCCGGNT HGLDII\EQ INST!TBTIGN]

We acknowledge and confirm our agreement with the statement at paragraph 2 above.

P

- Forand on behalfof -
{$ECUR!T¥ AGENT}_ _

| lonlipivsos3Mersve . . . I "R




Partv :
Fﬂrm of notice relating to asmgr&ed accounts
{Security Agent-does not have sole signing nghts)

To: ' {NAME ANQ ADDRESS OF ACCOL&NT HGLDEHG INSTITUTIGI‘\E] (i:he “‘gcmunt Bank”)

Attn: - [e] S |
From; _ {Hﬂﬁg ANB AﬂﬁRESﬁ OF CHAR&QR]
. Aty {San;av Bhaaar%} |

pated: Ef}ﬁTﬁ]'_ - L

Dear Sirs,

| Notice of Security -

o3 - We give you  piotice that, under & security. sgreement dated [DATE], we have
T - [chargedi/[assigned by way of security] to [SECURITY AGENT] {the “Seécirity Agent”™)
alb-of aur presant and future Fights, title apd interest in, under and to sach accolnt isted

“befow (each:-an “Account”), including all monies (including interest) at any time standing
to the creditof such scootnts;

FUSION SWNEEX N Bw'fsr General _ i 1
PROPCO LIMITED | Account - _ - 1
FUSION SWANSEA DevCo General £ [ ]
DEVCO LIMITED: | Accourit S 1
FUSHON SWANSEA 1-OpCo General Account | [ [ 1
OPCOLIMITED | b e
2. Wa may continue to operate each Aécount urless and Ghtil the Sacurity Agent notifiés you

in writing to the contrary. With efféct from the date of such notification, we may hot

-+ withdraw. any further monies: from any Account without the prior writterr cansent of the -

- Security Agenit to each withdrawal.
Fooo We trramc;ai:[y and unmnéim}ﬂaiiv atthorise and instruct yous

3.1 with effect from the r:f&te of this ncmce, %:o disciose to the: Securéty Agent such infarmation
: relating to us and eadh Atdount as the Security Agent inay from time o tiive reduast,
including granting the Sea:umty Agent access to our -onling dccount details and prav;dmg :
-copies-of all statements, In electronic or paper form; and

32 with effect from the daté of tie notification described in paragraph 2 above:
3.2.4 . to hold all menies from time to time standing to the credit of each Account to
. the order-of the Security Agent and accordingly to pay all or any part of those
.. mohies to the Security Agent (ot as it may direct) pramptly following rac:eﬂpt af
- wrltben nstruct;ms; fmm the Security Agent; and

322 to ae:c_:f.ept aﬂy.mstmctmm fmm -t:_hf: ﬁecurityf'Ageﬂt-.tdah'ahgé._-tha signatories ot
.. the relevant dceount mandates to persons specified by the Security Agent.

Clen_ibiviossasang . EC




- _ Yours faithfullyg

4. This rjéﬁ'icé and the authority and instrictions it coptains may only be revoked or
: amendad with tha priar writken cansent of the Security Agent. .-

5.- . Notwithstanding any other term -of this notice, we ackpowledge and confirm our -
. agreement that [ACCOUNT HOLDING INSTITUTION] shall hot be lishle or responsible for
oF to any person for verifying the vahdlty, suffleiendy, corfectness or gentineness of any
~ instruction or niotice delivered to it'in relation to-the Accounts or the auth{mi:y ar n:ierz’é:li:y :
-of the person executing or diving stich: iastructmn or rmt;c& . .

6. oo “This natsc{«*: and any non- contractuat abi;gatmns amsing oyt af o T mnnecﬁen wﬂ:h it are
- governed by the faw-of England and Wales. : .

7. Please confirm y&’tz'z“ Agregment to the above by sighihg the endé'sad "&ﬁpﬂ‘; of this netice -
' . and retiirning it to the Secunty Agent {with a copy to us).

B Ty NS SR N ST

f—“m;* drvl-on Behatf of -
'_[CHARGﬂR]

onbti2os3dssne . s




) [m be lﬁniudeﬁ O tzapy nntlce,j

CTer
Aftn: .

Capy ta:r

Atfnr

E}ated: -

{szeumw mgmg
[ADDRESS]
[NAMET

N [NAME AN&‘} kauasss GF tHARGGR} '
- [Sanjay Bhasml '

: {_mA‘fﬁj"_ -

Dear Sirs. .

s ﬁakuawiedgamﬂnt of ﬂnﬁcﬁ af‘ S&au;‘:ty

1.

 We' acknﬁw adge :’ee:e;pt of the abave mtzce Terms deﬂned i %:iw& fatice: appiy to this

_ acknuwlecigam&nt We canfirm that Wi

i

1.2

13

' .have tot. réceived nott e {}f aﬁy other asslgnment ef ar charga ﬁvar any Accoum: and w&_
will promptly hotify you if we receive any sue:h notice in the fuwre

will eﬁmply wsth i:he terms of the notice; and o

will nct ::Eaim or exercrse any right of setmff counteréiaim, lien or right to combine
accounts or aﬁy gther s;miiar nght i relation to the monies standing to the credit of any

~Ascount

?«}cﬂt’withsﬁté‘ndiﬁg'the. éta'temeﬁits contained in paragraph i of this. écknﬁﬁfg’d‘géméht and |

© the tefms of the above notice, we shall not:be liable o tesponsible for of toany peison -

for verifying the vaE;dity, suffictency, -correctness or genuineness of any -insteuction or
notice delivered to us in relation to the Accounts or the authority or identity of the person
executing of gwing such instruction or fiotice.

: ‘r‘ours f“aéthf‘uily,

.................

T D T IS TI T

Far ancf an behal? of
~ [ACCOUNT HOLDING INS’TETUTIGN}

' We acknowledge and confirm our agreement with the statemént at paragraph 2 above,

..................

TR TR PR s PL T,

?:{33' and of behaif of
[SECURITY AGENT]
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SCHEZ&ULE 4

Form of $nppiemﬂni:al Mnrtgsaga o

THIS S‘uppiérrieﬁtal Mortgage Is maae-an-{bﬁ"re} Betweer:

A
@

14

12

1,3

- {CHARQ{}R] {the “‘f,‘.’am;}aﬂy*’:&, and

INTERPRE’!’%’!’IQ&

. Definitions _
s 1n this $upp1&m&n’ﬂai I\fif;rtgage

“Facilities Agreament" means 5 Facilities Agreement dateai {GATE} hetween, amangat.
“others, the Campany, the Securzty Agent and the Finance ?amas,

of Secured Propertyv).

o *‘-Se’f:ufeé'.?mﬁeﬁt?" f‘fsea't';s- the asséts of the ﬁampany; t}vhich from time o timeé are; or
‘are-axpressad to be; the suﬁjgat'of any Sm:uﬁ'ty created by thiz Suphlemental Mbrtg'fag&

. “sgaurity Agmemeﬂt" means a secunty agreem&n’c dated {DA“E’E} betwaen the Ct}mpany

amﬁ the Sﬁcuﬂty' Agant,

- "Caastrum‘iﬂn -

Iy th:s Supplementai Mortgage

and the Security -Agresment have the same méaning in E:hss Supplemenﬁa%
C Mortgage; . .

' 122 the provis iang of clause 1. 2 {Caﬂsm}mm} Gf the Secur ty ﬁ.greement apply to

. this Supplemental Mortgage as if set out m fill in.this Su;zpfementai Msrtgage
- except that: : : .

S 1221 'mfare'm:és; to “this _iﬁeﬁeﬁ"' in the Security Agréem&.nt shall be’

- construed as references to this Supplemental Mortgage; and

' “Msrtgaged Pmyer&‘y means the Real Pmpat’ty fisted in P&ﬁ: i af the Sehedule {i)etafis '

: 1;2,1' .- unlessoa cc}ﬁtrary sﬁdfcamm appeam, térms deﬂrzed m the Facilit i’aﬁﬁgreémem _

o222 . references to the Real Property listed ‘ifi ‘Schedule 2 {Secured

.. Property} to the Sectrity Agreeiient shall be construed as
referencesto the. Scheduls to this Supptementat Moftgage, and

Finance Documents dpply to this Supplemental Mortgage as if set out i full in
. this Supplemental Mﬂrtgage o

' Inmmnmﬁoﬂ of other terms '

ClonfibiNzosssezove L 38

_:-iiE,-Sﬁ Calt provisions iﬂ the Fa{ftﬁities Agreemient Ehat are deemaé to apply to the o

. The té‘az‘*m's_.af the other Finance Dociiffients ard of -any side letteis between Bny of the

parties to this Supplemental Mortgage ‘are incorporated into this Supplemental Mortgage
to the extent Fequired to comply. with section 2(1) of the Law of Property (Miscell an&musf
Provigigns} Act 1989, N .




3.1

3.3

41

Third. party rights

1,4..1 Unless expr’ewiy prﬁwded toy tha f:z:nte"zary in thiss Supnlemeﬁtat Mﬁrt:gage,
- persan who is not a party to this Supplemental Mortgage has no right under
the Contracts (Rights of Third Parties) Act 1999 to enforce or. em{}y the benefit
" of any term of this Supplemental Mortgage. .

1432 'Nrstwitmta_nﬁ;ng. any term of this sup-ptementa; 'Maftg’age, the 'i:chsér’sii of a'ny' i
" person who s not a patty to this Supplemental Mortgage is rot reqmred o N

rescind or vary this Supplemental Mortgage at any time:.

- COVENANT TOPAY

The (‘anmpany, as heig ncipai debtar and not js.mt S surety, mvenants: With the ge::urrty
Agent to pay. or discharge the Secured ‘Lisbilities i the manner provided for in the.

' Financé Docuiments, _
GRANT OF SECURITY
‘Mortgage _ |
' .Th'é' ﬁ'éj&'ﬁény-ehafges- by way of fi_réi:' iégia.'i'-m:ertgage' the Mortgaged .Ps‘a;ﬁé&y« - |
_Fikeé'charges' | | o - B g
' _'Tha Company chargas by way-of first fixed charge

-3-}2,_1.' R v ¢ the axtent not effeatively martgaged un{ier Ciaus& 3 1 {M@z‘tg&ge}, tﬁe '

S Martgag@d Property;-

L322 all its plant and m'aci‘zmer'y situated oh F fm#mmg part of the Mortgaged

- Property, excludingstodd in- trade, to: the ‘extent hot effectively mcﬁgagad o
under Clagse 3.1 {Martgage}, and. . R

: _3-.2.3' L (save to the exteant ass;fgneci under Clause 3 3 (Ass;gﬁmanz)}, ai} Associated

~ Benefits relating to any of the: Secyréd Fmperty

a Ass:gnmant

The Cempaﬂy assigns hy wav sf secunty

: 3,3,1; o the Insuranc&s listéd i Pari 1D c)f the Se:;heduEe (Deraffs of Secured Pr{}perty), B .

332 the Lease Dﬁzuments,.and :

3.3.3 the Rental Incoine,.

: togei:her w th all f-\sﬁaciated Benef‘i’c& refa?: hg !:c: the Seﬁ:ured f-’mperty

X&SGRPQRATIQI‘E OF SEC&IR{T‘Y AGREEMENT S’RQVISIQKS

The terms of the Security Agreemenﬁ: apply’ to the Mortgaged Pmmrty ta the extant that
they apply to the Real ‘Property listed in Schedule 2 (Secured Property) of the Security
ﬂgreement and will be deemed to be. incorperat&d into this Supplemental Mortgage as if

" set-aut In full inthis Supplemental Mortgage, except E:hat*

' references to “this Deed” in the Security Agreemeni: shaﬂ be construed as references to
~this Suppmm&ntal Mortgags; and

lon_lib1\s05549306 s




4.2

6.1

62

ez

references to the Real Property fisted in: Schediife 2 (Secured Property) to the Secuiity

Agreement shiall’ be mnstmed as mfer&nms ta. the Scheduls to thts Suppiementa%_ B

T Mortgage.
 RESTRICTION

 The Campaﬁv shail ensure that | restnctmn in the folanIng terms is ent&red b the

register of title of the Mortgaged F’mpeﬁzy at the Land Ragistry

Ny iiiSprSit!&I‘i of %:he regaster&ﬁ ‘estate by the praprte?%:ar of the registéred
estate IS (o be ragistered withoUt d wittten consent signed by the proprietor for
the time E:aeing of the charge dated [DATE OF THIS SUPPLEMENTAL
'MGRTG;&GE] it favour of ESECEJRITY AGENT} a5 securzty trustee referred to i
the charges reg;ster, e its: ccmveyarxc:er "

_ ©and; whare app%ztabia, n&tme of By ab{ gation on t%‘ie Secureci Part%es tor make further
- advances undér the terms of the Finanee Doclimernts, The Company shall pay, when dug - -
and payable, gl feds; costs and expenses incurred In connectivn with steh applications.

CONTINUATION | | | |

.' ‘Except as: sup;:iemented by this Suppiementai Mtﬁf’tgage, t?’té‘ Securit*y’ Agreeme;ﬁt will
_ rernain i full force and affect. . - _

_'ﬁ'n and frsm the date of this Supplemental Mortgage:

6.2:1  this Supplemental Mortgage and the Security Agreement shall be read and -

- constriged ag one document and, In particular, - the - definition of “Secured
Property” in the Seclrity ‘Agreement shaltinclude the Secured Property; and

G220 'the-C;ﬁm;ﬁéﬁ?-hakhow}e’dgéﬁ that references to a"‘ﬁacur ity Adreement” in the

‘Facilities Agreement  are references -to the Security Agreement as
- supplemented by this Supplﬂmanmi Mori:gag&

: CGHNTERFSXRTS

. Thss Supp%@mentai Mertgage may be exeauted in any numi}er af ﬁounterparts,, aﬂd ih;s '

has the same effect as if the signatures on the counterparts were on a single copy of the

: Supp!emehtai Mortgage.
N Gﬁ}vﬁmﬁm\tﬁ LAW

~ This' Supplemental Mortgage arsd any f'son-f:oatrac:t:ual abiigatfans aﬂsmg out. of or in
_ c:r:mnec:tnt}n with it are governed by the law of England and Watas

. JURISDICTION '

© The murts-nf England and Wales have exclusive jurisdiction to settle any dispute afising

out of or in connection with this Supplemental Mortgage (including a dispute regarding
the existence,. uaitéity or termination -of .this Supplemental Mortgage) and any non-
contractual obligations arising out of or In connection with it {a “‘Dmpﬂte”}

' The paﬂ:sm to thiﬁ Deed agrea that the cauri:s “of England and Waie:& A the mﬂst: '

appropriate: and tonvenient courts to settle any Dispute and amﬂm’mgly no party to this

: Stpplemental Martgage may &rdus to the ::Qni:rary

This Clause -is_f'or tie beriefit of the Secm‘eﬁ_ Pa:rﬂes only. As & result, no 3_555:&?96' Party -
- will be prevented from-taking proceedings relating to 2 Dispute in any other court with.
- jurisdiction.  To the extent allowed by law, each Secured Party may take cnncurraﬁt

proceedings in any number of jurisdictions.
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This Supplemental Mortgage is executed as a deed and delivered on the date stated at
- the beginning of this Supplemental Mortgage.

SCHEDULE

. Details of Secured Property

. .Part1- Mortgaged Property

EXECUTION of SUPPLEMENTAL MORTGAGE

[Insert execution provisions] ]

o fibi\ebssasie TR £t




EXECUTION of SECURITY AGREEMENT

fhe '{;Z;sargarsr

' ﬁxecuted as & deed by FUSTON swmsea 3
 PROPCO LIMITED, acting by a éirectar, in }
“the presence of: : :

Wittiess sighatire:

Wiensss naiie & SMENLEY F
e BOREHAMWOOD WD6 1TE -
Wimessaddressi T PROJECTANALYST

'Executﬁd a5 deed FUSION 8

T DEVCO unmn az;i:ing by 8 d : R _ _

presericeof: oo s
' CDirector .

| Witness signature:

*ﬁ}ﬁnés's ﬁa;ﬁe:._- o o WENU (BivEe
ERREERE 995 SHENLEY R@AD

© Witness address: EQREHAMWDGQ WD8 ’iTE
' ' PR{DJECT ANALYST

. Executed as a déed FUSION SWANSEA )
. OPCO LIMITED, actiﬁg E}ya directar; i the ) e . S
gresence of: _ oy R, ...

Witness signature:

| Witness namer - WENL_?’&
' 225 SHENLEY ROAD
- BOREHAMWOOD WD6 _’E“I'E -
- PROJECTANALYST -

o - Witness address:

O jeilibi\20534020NE R : Az




..Wlti"l&SS sfgnatum . L s
.Name H@&Kﬁ .L&ﬁ&lﬂ

| Address

The Secu ritﬁf Agent

Executed oy a dead byMgib .
ag attornay for _
SOLUTUS ADVISORS LIMITED

i the presence of! .

CANAL MILL
~ BOTANYBROW
LANCASHIRE PR6 SAF

| Oecupation: ?imtﬂié)‘!ff{} mf

o IRINIOSIAGHNE

LIMITED

atte:y.

ADVISORS

for

a5

SOLUTUS

- ﬁémmunfééiians o ﬁa .tia'l'ivaféd tor.

: | Address: a8 Warwck Street: Landmn -
W1is AW : A

Fax humber: 0303 004 1789 -

Affention: Head of Primary Servicing. .
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