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858J of the Companies
Act 2006 Particulars of a charge

A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Please go to www companmeshouse gov uk
last page

& What this form is for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRNR

This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless itis acee
court order extending the time for delivery

L

scanned and placed on the public record Do not send the ongn 2411212014 #6

C
Company details %m%%r—wu

Company number I-O- ‘—9_ [‘2— r2_ |T |T I? [T => Filling in this form

Please complete in typescrpt or in
Company name In full | NEWINCCO 1330 LIMITED bold black capitals

All fields are mandatory unless
| specified or indicated by *

Charge creation date

Charge creahion date 'T F IFI— E F;— FO_ ’T W

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name I DV4 PROPERTIES BARWOQOD CO LIMITED (REGISTERED IN THE

| BRITISH VIRGIN ISLANDS WITH REGISTRATION NUMBER 1847980)

Name I

Name

Name

|
|
-
|
|

If there are more than four names, please supply any four of these names then
tick the staterment below

[J 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the mstrument

Bref descnption

N/A

Please submit only a short
descnption If there are a number of
plots of land, awrcraft andfor ships,
you should simply descrbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument’

Please lmt the descnption fo the
avattable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

(¥1 Yes

(] Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[¥] Yes Continue
] No Goto Section 7

Is the flpating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the company from ¢reating
further secunty that will rank equally wath or ahead of the charge?
Please tick the appropnate box

[v] Yes
J No

Trustee statement ©

You may tick the box if the company named in Section 1 1$ acting as trustee of
the property or underlaking which is the subject of the charge

a

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

I Please sign the form here

Signature

Signature

X O/ij [ X

This form must be signed by a person with an interest in the charge

CHFPO25
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MRO01

Particulars of a charge

B Presenter information

mportant information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|0°"ﬁ="‘ame JAMES JOHNSON

I Company name
OLSWANG LLP

Pﬂﬂfess 90 High Holborn

=

| Postown  [.ondon

I County/Regon

e e B MO e

I County

IDX 37972 Kingsway

[Telenhnne 020 7067 3000

Certificate

We will send your certfficate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

] The company name and number match the
information held on the public Register

(J You have included a certified copy of the
instrument with this form

O You have entered the date on which the charge
was created

[C] You have shown the names of persons entitled to
the charge

[J You have ticked any appropnate boxes In
Sections 3,5,6,7& 8

] You have given a description in Section 4, if
appropnate

[(J You have signed the form

] You have enclosed the correct fee

[] Please do nat send the onginal instrument, It must
be a certified copy

Please note that all information on this form will
appear on the public record.

mw to pay

A fee of £13 1s payabte to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9227456
Charge code: 0922 7456 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2014 and created by NEWINCCO 1330

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th December 2014.

Given at Companies House, Cardiff on 6th January 2015

2 eanes
R A
LA
@ r"t’\l.mn A“N&
. THE OFFICIAL SEAL OF THE
Companies House

AEGISTRAR OF COMPANIES




OLSWANG
19 December 2014

GUARANTEE AND DEBENTURE

(1)  NEWINCCO 1330 LIMITED
(2) BARWOOD DEVELOPMENTS LIMITED

(3) DV4 PROPERTIES BARWOOD CO LIMITED

We certify that, save for material
redacted pursuant to s 859G of the
Companies Act 2008, this 1s g

true and correct copy of the original

25 Vecemger 200y
90 EHhygh Holborn L+ 1t (0) 20 2067 3000
London WY 6XX F + 44 (0) 20 7067 3990 Olbswang LLP 13 tathonsed wnd regt bited b the Sohditons Regulalon wuthonn
X 37972 Kaingswn www olswang cont
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THIS DEED 1s made on {9 December 2014

BETWEEN

(1)

(2}

(3)

NEWINCCO 1330 LIMITED (registered :n England and Wales with company number
09227456) {the "Company"},

BARWOCD DEVELOPMENTS LIMITED (registered in England with company number
04537090) {"8DL"), and

DV4 PROPERTIES BARWOOD CO. LIMITED (registered in the Brtish Virgin Islands
with registration number 1847980} (the *Chargee”)

BACKGROUND

(A)

{8)

The Company and BDL enter into this Deed in connection with the Finance Documents
(as defined below)

It 15 intended that this document takes effect as & deed notwithstanding the {fact that a
party may only execute this document under hand

IT IS AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION
Definitions

in this Deed the following words and expressions shali have the following meanings
unless the context otherwise requires

*Act’ means the Law of Property Act 1925,

*Administrator’ means any adminisirator(s} appointed pursuant to the prowisions of
Schedule B1 of the Insclvency Act 1986,

*Authorisation” means an authonsatton consent, approval, resolution, [licence,
exemption, filing, notansation or registration,

"Charged Intellectual Property Rights® means such of the Intellectual Property Rights
as are charged to the Chargee under this Deed,

"Chargor" means the Company and BDL, together being the "Chargors®,

"Development Management Agreement' means each development management
agreement entered into from time to time by Barwocod Developments Limited with a
Project Vehicle {as defined in the Shareholders Agreement)

*Environment’ means humans, animais, plants and all other living organisms including
the ecological systems of which they form part and the following media,

18717242-4 1




(a) arr {(including, without limitation, ar within natural or man-made structures,
whether above or below ground}),

{b) water (including, without mitation, ternional, coastal and nland waters, water
under or withun land and water in drains and sewers), and

(c} land {including, without imitation, land under water),

"Environmental Law" means any applicable law or regulation which relates to

{a) the polluton or protection of the Environment,
(b} the conditions of the workplace, or
(c) the generation, handlng, storage, use, release or spillage of any substance

which, alone or in combination with any other, ts capable of causing harm to the
Environment, including, without hmitation, any waste

"Event of Default® means any event, act, occurrence or omission described as such in a
Finance Document or any event act, occurrence or omission upon which any of the
Secured Liabiliies may be declared, or become automatically, due and payable,

"Finance Documents® means this Deed, any loan agreement or bond mstrument
pursuant to which the Chargee lends to the Company from time to tirme, any bond or note
issued by the Company to the Chargee from time to hme and any other document
creatng or governing the Secured Liabiihes or ewidencing securily in respect of the
Secured Liabihties or any of them whether consututed prior to or after the date of this
Deed,

‘Inteltectual Property Rights® means all patents (including applications (and any
goodwill associated with such appiications), wmprovements, prolongations, extensions
and nghts to apply for them in any part of the world), designs (whether registered or
unregistered), copyrnights and nghts in the nature of copynght, design nighis, trade marks
and service marks (whether registered or unregistered), utility models {in each case for
therr full penod and all extensions and renewals of them), trade names, business names,
domamn names and brand names, know-how, formulae, confidential information, trade
secrets, computer software programs and sysiems and any similar nghts existing 1in any
country (including the benefit of any licences or consents relating to any of the above)
and all fees, royalties or other nghts derived fram them or incidental 1o them in any part of
the world,

"Party” means a party to this Deed,

"Recewver” means an administrative receiver, receiver and manager of a recewver, in
each case, appointed under this Deed,

"Secured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally in any capacity whatsoever) of
each Chargor which are, or are expressed to be, or may become due, owing or payable

18717242-4 2




12

to the Chargee pursuant to the Finance Documents except for any obligation or habdity
which, if it were so included, would cause that obligation or hlability or any security in
respect thereof, to be unlawful or prohibited by any applicable law, together with all costs,
charges and expenses mncurred by the Chargee in connection with the protection,
preservation or enforcement of its nights,

"Security Assets" means all the assets of the Chargors which in each case are the
subject of any secunty created or constituted by this Deed,

"Security Period" means the pernod beginning on the date of this Deed and ending on
the date on which all the Secured Liabiittes have been unconditionally and irrevocably
paid and discharged in full,

*Shareholders Agreement” means the shareholders agreement in relation to the
Company dated on or about the date of this Deed between, among others, the Chargee
and the Company, and

"Substdiary” means
{a) a subsidiary within the meaning of section 1159 of the Companies Act 2006, and

(b) unless the context requires otherwise, a subsidiary undertaking within the
meaning of section 1162 of the Companies Act 2006

Construction
121 In this Deed (unless the context requires otherwise)

1211 the terms of the other Finance Documents and of any side letters
between any Parties in relation to any Finance Documents are
incorporated in this Deed to the extent required to ensure that any
purported disposition 1s a vald disposition 1n accordance with
section 2(1) of the Law of Property (Miscellanecus Provisions) Act
1989,

1212 if the Chargee considers (acting reasonably) an amount paid to i
under a Finance Document is capable of being avoided or
otherwise set aside on the hiquidation administration of the payer or
otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed,

1213 each of the "Chargor® and the "Chargee”® shall be construed so as
to include is successors in title, permitted assigns and permitted
transferees,

1214 any reference to a document "in agreed form" 15 a document

which 1s previously agreed in writing by or on behalf of the Chargor
and the Chargee ar, If not 6 agreed, 1s in the form specified by the
Charges,

18717242-4 3
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1215

1216

1217

1218

1219

12110

12911

12112

12113

12114

the term "this Secunty® means any securily created or constituted
by this Deed,

any covenant or undertaking of each Chargor (other than a
payment abligation} ramains in force dunng the Secunty Pertod,

a reference to any document, agreement or instrument 18 a
reference to that document, or agreement or mstrument as
supplemented, amended or novated (however fundamentally} or
replaced including, without hmitatron, any amendment,
supplement, novaton or replacement prowiding for further
advances,

any reference to a "Secunty Asset” includes the proceeds of sale
of that "Securnity Asset”,

a reference to any asset, unjess the context olherwise requires,
includes any present or future asset,

use of any gender inciudes the other gender,

any reference to a person being an "associate® of another shall be
interpreted in accordance with section 435 of the Insolvency Act
1986, and a person shalt be regarded as *connected" or
"assaclated” with any person which 1s an associate of his and with
any company of which any director is an associate of his,

any reference to a statute, statutory prowvision, subordinate
tegislation, code or guideline {"tegislation") 1s a reference to such
legislation as amended and in force from time to tme and 1o any
legisiation which re-enacts or consolidates (with or without
modification} any such legislation,

the ejusdem generis rule shall not apply and accordingly general
words introduced by the word "other® or any similar word, or
followed by the words "including”, “ncludes®, "include’, "In
particular® or any similar words, shall not be given & restrncted
meaning because they are preceded or followed by more specific
words,

reference to any "disposal® includes any sale, lease, sub-lease,
assignment or transfer, the grant of an option or simitar nght, the
grant of any easement, nght or prnivilege, the creation of a trust or
other equitable interast or securty nght in favour of a third party, a
sharing or pariing with possession or occupation whether by way
of licence or otherwise and (without prejudice to the generality of
the foregoing) m the case of Intellectual Property Rights the




21

22

12115

12116

granting of use of or access to any other person and "dispose”
and "chsposthion® shall be construed accordingly,

an Event of Default 1s "outstanding” if 1t has not been remedied or
waived in writing by the Chargee, and

capitahsed terms defined in the Fmance Documents (as
appropnate) have, uniess expressly agreed defined in this Deed,
the same mearung in this Deed

122 The Schedules and recitals form an integral part of this Deed and shall have
effect as if set out in full in the body of this Deed and any reference to this Deed
includes the Schedules and recitals

123 This Deed may be subject to any subordination arrangements pursuant to any
financing entered mto between the Company and any third party

CREATION OF SECURITY

General

211 All the secunty created under this Deed

2111

2112

2113

2114

2115

Land

1s created in favour of the Chargee,
is created over present and future assets of each Chargor,

15 security for the payment and satisfaction of all the Secured
Liabilities,

1s created by each Chargor 1o the extent of its interest whether jont
or saveral, legal or beneficial, and

is made with full titte guarantee in accordance with the Law of
Property (Miscellaneous Provisions} Act 1694

221 Each Chargor charges

2211

2212

|
‘ 18717242-4

by way of a first legal mortgage all estates or interest in any
freehold or leasehcld property now owned by i, this includes the
real property {if any) specified in Schedule 1 {Real Property), and

(to the extent that they are not the subject of a montgage under
Clause 2 1 1) by way of first fixed charge all estales or interest in
any freehold or leasehold property now or subsequently owned by
i




23

24

25

26

27

222 A reference in this Deed to a mortgage or charge of any freehold or leasehold
property includes

2221 all buildings, hixtures, hthings and fixed plant and machinery on that
property, and

2222 the benefit of any covenants for title given or entered into by any
predecessor in title of a Chargor in respect of that property or any
montes paid or payable in respect of those covenants

Securities
Each Charger charges by way of first ixed charge

231 s interest in all shares, stocks, debentures, bonds or other secunties and
investments owned by 1t or held by any nominee on ts behalf, and

232 any right, money or property accruing or offered at any trme in relation 1o it by
way of redemption, substitution, exchange, bonus or preference, under option
nghts or otherwise

Plant and machinery

Each Chargor charges by way of first fixed charge all plant and machinery owned by it
and its interest mn any plant or machinery inits possession

Credit balances

Each Chargor charges by way of first fixed charge ali of its nghts in respect of any
amount standing to the credit of any account (inciudhng any account contemplated by this
Deed) it has with any person and the debt represented by it

Book debts etc

Each Chargor charges by way of a first fixed charge
261 all of its book and other debts,

262 all other moneys due and owing to i, and

263 the benefit of all nghis, secunities or guarantees of any nature enjoyed or held
by it in refation to any item under Clause 26 10or26 2

Intellectual Property Rights

Each Chargor charges, to the extent it 15 legally able to do so, by way of first fixed
charge, the Intellectual Property Rights for the ime being owned, possessed or controlled
by it and all damages, compensation. remuneration, profit, rent or income which it may
denve from the Intellectual Property Rights or be awarded or entitted in respect of such
intellectual Property Rights

18717242 4 B
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29

210

211

212

Insurances

Each Chargor charges by way of first fixed charge alf of its nghis under any ceniract or
policy of insurance taken out by it or on its behalf or in which it has an interest

Hedging

Each Chargor charges by way of first fixed charge all of its rnights under any hedging
arrangements to which it 1s a party

Other contracts

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its nghts

2101 n respect of all rental income from the Morigaged Property {as defined in
Clause 6 1},

2102 under each Development Management Agreement, and

2103 under any agreement to which it 18 a party except to the extent that it 1s subject
to any fixed securdy created under any cther term of this Clause

Miscellaneous

Each Chargor charges by way of first fixed charge

2111  any benefit, interest, claim or entiflement it has in any pension fund,
2112 its goodwill,

2113 the beneld of any Authonsaticn (statutory or otherwise) held in connection with
its use of any Security Asset,

2114 the nght to recover and receive compensation which may be payable to it In
respect of any Authonsation referred to in Clause 2 11 3, and

2115 s uncalled capital
Separate charges

Each of the charges referred to in Clauses 2 2 (Land) to 2 11 (Miscellanecus) {inclusive)
shall be read and construed as, and deemed {0 be separate charges over gach of the
tems mentioned In each such Clause), so that each tem mentoned in each Clause shall
be deemed to be subject to a separate charge Without imiting the previous sentence, If
any such item shall be found to be subjact to a floating charge and not to a fixed charge,
such finding shall not of itself result 1n any other such tem being deemed to be subject to
a floating charge (as opposed to a fixed charge)

18717242-4 7




213 Floating charge

2131

2132

2133

2134

2135

Each Chargor charges by way of a fust floatng charge all its assets not
otherwise effectively mortgaged or charged by way of fixed mortgage or charge
under this Clause

Except as provided below the Chargee may by notice to a Chargor convert the
floating charge created by this Clause into a fixed charge as regards the
reievant Chargor's assets specified in that notice, if

21321 an Event of Defautt s outstanding, or

21322 the Chargee considers those assets to be n danger of being
seized or sold under any form of distress, execution or other legal
process or atherwise

The floating charge created by this Ciause may not be converted into a fixed
charge solely by reason of

21331 the obtaining of a moratonum, or
21332 anything done with a view to obtainng a moratornum,
under the Insolvency Act 2000

The tloating charge created hy this Subclause will automatically convert into a
fixed charge over those assets of the Chargors from tme to time subject to a
floating charge pursuant to this Deed (the *Floating Charge Assets”)

21341 if steps are taken 1o appoint an administrator, or to 1ssue a notice
of intention to appoint an adrmirnistrator, to a Chargor,

21342 if a Chargor knowingly creates or attempts to create any Securty
over all or any of the Floating Charge Assets, or

21343 if any person levies or attempts to tevy any distress, execution,
sequestration or other process against any of the Floating Charge
Assets of a Chargor

Paragraph 14 of scheduie B1 to the Insolvency Act 1986 applies to the floatng
charge created by this Deed which floating charge ts accordingly a qualiying
floating charge for such purposes

3 GUARANTEE

31 Guarantee

Each Chargor srrevocably and uncondiionally jointly and severally

18717242-4
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33

34

35

311 guarantees to the Chargee punctual payment by each other Chargor of the
Secured Liabdihes, and

312 undertakes with the Chargee that whenever a Chargor does not pay any amount
when due under or In connection with any Finance Document, 1t shall
immediately on demand pay that amount as if it was the principal obligor

Indemnity

Each Chargor irrevocably and unconditionally jointly and severally agrees with the
Chargee that If any obligation guaranteed by it 1s or becomes uneniforceable, invahd or
iHegal, 1t will, as an independent and prmary obligation, indemnify the Chargee
immediately on demand against any cost, loss or liability it incurs as a result of a Chargor
not paying any amount which would, but for such unenforceability, invalidity or illegality,
have been payabie by #t under any Finance Document on the date when it would have
been due The amount payable by a Chargor under this indemnity will not exceed the
amoun! it would have had to pay under this Clause 3 if the amount claimed had been
recoverable on the basis of a guarantee

Continuing obligations

The obhgations of each Chargor under this Clause 3 are continuing and will extend to the
ultimate balance of sums payable by each Chargor under the Finance Documents,
regardless of any inlermediate payment or discharge w1 whole or In part

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any
Chargor or any secunty for those obhgations or otherwise} 1s made by the Chargee in
whole or In part on the basis of any payment, secunty or other disposition which 1s
avoided or must be restored in insolvency, hquidation, admiustration or ctherwise,
without {imitation, then the labibty of each Chargor under this Clause 3 will continue or be
reinstaled as if the discharge, release or arrangement had not occurred

Guarantor intent

Without prejudice to the generality of Clause 21 3 (Waiver of defences), each Chargor
expressly confirms that it intends that this guarantee shall extend from ime to tme to any
{however fundamental) variation, increase, extension or addiion of or to any of the
Finance Documents andfor any facility or amount made avalable under any of the
Finance Documents for the purposes of or in connection with any of the following
acquisitions of any nature, increasing working capital, enabling distnbutions to be made,
carrying out restructurings, refinancing existing facimes, refinancing any other
indebtedness, mak:ng facihities avaifable to new borrowers, any other vanation or
extension of the purposes for which any facility or amount might be made availlable from
trme to time, and any fees, costs and/or expenses associated with any of the foregoing
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41

42

Deferral of Chargors' rights

Until all amounts which may be or become payable by the Chargors under or In
connection with the Finance Documents have been wrrevocably pad in fult and unless the
Agent otherwise directs, no Chargor will exercise any nghts which it may have by reason
of performance by it of #s obhigations under the Finance Documents or by reascn of any
amount being payable, or liability ansing, under this Clause 3

361 tobeindemnified by a Chargor,

362 to clam any contnbution from any other guarantor of any Chargor's obligations
under the Finance Documents,

363 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise)} ot any nghis of the Chargee under the Finance Documents or of any
other guarantee or secunty taken pursuant to, or in connection with, the Finance
Documents by the Chargee,

364 to bnng legal or other proceedings for an order requinng any Chargor to make
any payment, or performm any obhgation, in respect of which any Obhgor has
given a guarantee, underaking or indemnity under Clause 3 1 (Guarantee),

365 toexercise any nght of set-off against any Chargor, and/or
366 toclam or prove as a creditor of any Chargor in competition with the Chargee

if a Chargor recaives any benefil, payment or distnbution in relation to such nghts 1t shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts
which may be or become payable to the Chargee by the Chargors unider or in connection
with the Finance Documents to be repaid in full on trust for the Chargee and shall
promptly pay or transfer the same to Chargee

REPRESENTATIONS - GENERAL
Nature of Security

Each Chargor represents to the Chargee that this Deed creates the security # purports to
create (save to the extent a fixed charge 1s charactensed as a floating charge solely by
the action or inaction of the Chargee) and is not liable to be avoided or otherwise set
aside on the iqurdation or admunistration of a Chargor or otherwise

Times for making representations

421 The representations set out in this Deed {including, without mitation, in Clause
4 1 (Nature of secunty) and Clause 7 2 {fnvestments}} are made on the date of
this Deed
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52

61

62

422 Unless a representation 1s expressed 1o be given at a specfic date, each
representation under this Deed 1s deemed to be repeated by each Chargor on
each Issue Date and the first day of each calendar month

423 When a representation 1s repeated, it 1s applied to the croumstances existing at
the time of repetition

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowed in the Finance Documents, no Chargor shall without the
prior written consent of the Chargee create or permit to subsist in favour of any person,
other than the Chargee, any secunty on any Secunty Asset (except for this Secunty or
pursuant to any financing to which the Finance Documents are subordinated)

Disposals

Except as expressly allowed in the Finance Documents, no Chargor shall without the
prior written consent of the Chargee sell, transter, licence, tease or otherwise dispose of
or agree to sell, transfer, licence, lease or otherwise dispose of any Secunty Asset,
except for the disposal n the ordinary course of trade of any Security Asset subject only
to an uncrystallised floating charge created under this Deed and not expressed In this
Deed to be subject to a fixed charge under Clauses 2 2t02 13

LAND
General
In this Clause

"Fixtures* means alt fixtures and fittings and fixed plant and machinery on the Mortgaged
Property, and

“Mortgaged Property" means all freehold or leasehold property included in the defintion
of Secunty Assets

Notices to tenants
Each Chargor must upon request by the Chargee

621 as soon as reasonably practicable serve a notice of charge, substantially in the
form of Part 1 of Schedule 3 {Forms of letter for occupatonal tenants), on each
tenant of the Mortgaged Property, and

622 use reasonable endeavours to ensure that each such tenant acknowledges that
notice, substantially in the form of Part It of Schedule 2 {Forms of letter for
occupational tenants)
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64

65

66

Acquisitions

If a Chargor acquires any freehold or leasehold property after the date of this Deed it
must

631 notify the Chargee as scon as reasonably practicable,

632 as soon as reasonably practicable following request by the Chargee and at the
cost of that Chargor, execute and deliver to the Chargee a legal morlgage n
favour of the Chargee of that property in any form which the Chargee may
require,

633 if the title 1o that treehold or leasehold property 1s registered at Land Regsstry or
required to be so registered, give Land Registry written notce of this Secunty,
and

634 if applicable, ensure that this Security 1s correctly noted in the Register of Title
aganst that title at Land Registry

Land Registry

Each Chargor consents ta a restriction in the following terms being entered into on the
Register of Title relating to any Mortgaged Property registered at Land Registry

*No disposttion of the registered estate by the prapnetor of the registered estate or by the
propnetor of any registered charge not being & charge registered before the entry of this
restriction 18 to be registered without a written consent signed by the proprietor for the
time being of the charge dated 2014 i favour of DV4 Investments
Barwood Co Limsted referred to in the charges register or, if appropriate, signed on such
proprietor's behalf by its conveyancer *

Deposit of title deeds

Each Chargor must upon request by the Chargee deposit with the Chargee all deeds and
documents of ttle relating to the Mortgaged Property including, without imitation, any
lease or hcence or other nght of occupation or rnight to receive rent to which the
Mortgaged Property may at any time be subject and all local land charges, land charges
and Land Registry search certificates and similar documents received by or on behalf of
the Chargor

Indemnity

Each Chargor shall punctually pay and indemrify the Chargee and any Recewver against
all present and future reni, rates, taxes, duties, charges, assessments, imposiions and
oulgoings whatsoever (whether imposed by agreement, stalute or olherwise) now or at
any tme during the continuance of this Secunty payable i respect of any of the
Mortgaged Property or any part of it or by the owner or occupier of it
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73

74

SECURITIES

General

In this Clause

"Investments® means

(a) all shares, stocks, debentures, bonds or other secunities and mnvestments
included 1n the defimtion of Secunty Assets in Clause 11 {Definitions and
interpreiation);

(b) any dividend or interest paid or payable in relahion to any of the above, and

(c) any nght, money or property accruing or offered at any tme in relation to any of

the above by way of redemption, substtution, exchange, bonus or preference
under option rights or otherwise

Investments

Each Chargor represents to the Chargee that

721 the Investments are fully paid, and
722 i 1s the soie legal and beneficial owner of the Investments
Deposit

Each Chargor must upon request by the Chargee

731 as soon as reasonably practicable deposit with the Chargee, or as the Chargee
may direct, all certificates and other documents of title or evidence of ownership
in relation to any Investment, and

732 promptly execute and deliver to the Chargee all share transfers and other
documents which may be requested by the Chargee in order to enable the
Chargee or Its nominees to be registered as the owner or otherwise obtain a
legal title to any Invesiment

Changes to nghts

No Charger shall take or allow the taking of any action on its behalf which may resuit in
the nights attaching to any of the Invesiments being altered or further Investments being
Issued
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75 Calls

751 Each Chargor must pay all calls or other payments due and payable in respect
of any Investment

752 if any Chargor fails to do so, the Chargee may pay the calls or other payments
in respect of any Investment on behalf of the relevant Chargor Any Charger
requested to do so by the Chargee must immediately reimburse the Chargee
for any payment made by the Chargee under this Subclause

76 Other obligations in respect of Investments

761 Each Chargor must comply with afl other conditions and obligations assumed
by it in respect of any Investment

762 The Chargee 1s not obfiged to
7621 perform any obirgation of the Chargors or any Chargor,
7622 make any paymenit,

7623 make any enquiry as to the nature or sufficiency of any payment
received by it or any Chargor, or

7624 present or file any claim or take any other action to collect or
enforce the payment of any amount to which # may be entiled
under this Deed,

In respect of any Investment
77 Voting nights and dwidends
771 Before this Secunty becomes enforceable

7711 the voting nghts, powers and other nghts in respect of the
Investments must (if exercisable by the Chargee) be exercised In
any manner which the Chargor holding those Investments may
direct in writing, and

7712 all dwidends or other income pad or payable in relation to any
Investments may be retained by the Chargor holding those
Investments

772 Each Chargor must indemnify the Chargee agamst any loss or liabihty incurred
by the Chargee as a consequence of the Chargee acting in respect of the
Investments as permitted by this Deed on the direction of any Chargor

773 After this Security has become enforceable
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7731 the Chargee may exercise (in the name of the relevant Chargor
and without any further consent or authonty on the part of the
relevant Chargor} any voting nights and any powers or rights which
may be exercised by the legal or beneftcial owner of any
Investment, any person who s the holder of any Investment or
otherwise, and

7732 all dividends, interest and other income forming part of the
Investments shall be paid without any set-off or deduchon
whatscevar to an interest bheanng suspense account In the name
ot the Chargee and shall be retained by the Chargee and any such
monies which may be received by any Chargor shall, pending such
payment, be held in trust for the Chargee

8 ACCOUNTS

81 Generai

In this Clause "Account Bank" means a person with whom a bank account 1s maintained
by any Chargor

82 Book debts and receipts

821

B22

Each Chargor must get in and realise its

8211 rent and other amounts due from tenants of the Mortgaged
Property, and

8212 book and other debts and other moneys due and owing to o,

in the ordinary course of its business and hold the proceeds of the getting In
and realisation {untl payment into an account If required by the Chargee} on
trust for the Chargee

No Chargor shall factor, releasse, exchange, compound, set-off, grant any
indulgence in respect of, or In any other manner deal with any of the items
referred o in Clause 8 2 1

83 Notices of charge

Each Chargor must upon the request of the Chargee

831

832

18717242-4

as soon as reasonably praclicable serve a notice of charge, substantially in the
form of Part | of Schedule 3 (Forms of letter for Account Bank), on each
Account Bank, and

use reasonable endeavours to ensure that each Account Bank acknowledges
the notice, substantially in the form of Part |l of Schedule 3 {Forms of letter for
Account Bank)
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91

g2

93

94

10

INTELLECTUAL PROPERTY RIGHTS
Documents of iitle

911 Each Chargor must as soon as reasonably practicable following request by the
Chargee deposit (or procure the depasit) with the Chargee (te be held at the
nsk of each Chargor) all deeds, certificates and other documents of title refating
to its Intellectuat Property Rights including any lcenses relatng to such
Intellectual Property Rights

212 Each Chargor will as soon as reasonably practicable following acquisition by it
of any interest in any Inteilectual Property Rights or as soon as reasonably
practicable following registration of any Intellectual Property Righis i its name
(whether separately or jointly with another person), depast {or procure the
deposit) with the Chargee (to be held at the relevant Chargor's nsk) all deeds,
certficates and other documents of title relating to such intellectual Properly
Rights including any licenses refating to such Inteilectual Property Rights

Additional Intellectual Property Rights

Each Chargor shall forthwith notify the Chargee of

921 the creation of any new Intellectual Property Rights by it, and
922 the acquisihon of any new intellectual Property Rights by it,

and shall, if requested by the Chargee, execute further charges of such Intellectual
Property Rights on substantiaily the terms of the charges of Inellectual Property Rights
contained In this Deed The Chargors shall bear the costs of such turther charges

Notice of charge

Each Chargor must as soon as reasonably practicable toliowing the request ot the
Chargee serve notces of charge substantially in the form of Part | of Schedule 6
{Inteflectual Property Rights) in respect of the Charged intellectual Property Rights and
will use reasonable efforts to procure an acknowledgement of each such notice
substantally 1n the form of Part Il of Schedule 6 {Intellectual Property Rights}

No hability for the Chargee

The Chargee shall have no liability to any Chargor for any breach or omission relating to
the Intellectual Property Rights which are the subject of this Securnty

HEDGING

Each Chargor must upon the request of the Chargee

18717242-4 16




11

12

12

121

122

123

1011

1012

as soon as reasonably practicable serve a notice of charge, substantally in the
torm of Part | of Schedule 4 (Forms of letier for Hedging Counterparty), on each
counterparty to any hedging arrangement to which it 1s a party, and

use reasonable endeavours to ensure that such counterparty acknowledges
that notice, substantally i the form of Part Il of Schedule 4 (Forms of letter for
hedging counterparty)

RELEVANT CONTRACTS

General

In this Clause "Relevant Contract' means each Development Management Agreement
and any other agreement to which any Chargor 1s a party and which the Chargee has
designated in wnting as a Relevant Contract

Notices of charge

Each Chargor must upon the request of the Chargee

1121

122

as soon as reasonably practicable serve a notice of charge, substantially in the
form of Part | of Schedule 5 {Forms of letter for Relevant Contracis), on each
counterparty to a Relevant Contract, and

use reascnhable endeavours to ensure that each such party acknowtedges that
notice, substantially i the form of Part il of Schedule & (Forms of letter for
Relevant Contracts)

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs

Discretion

After this Secunty has become enforceable, the Chargee may In its absolute discretion
enforce all or any part of this Secunty in any mannes it sees fit

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any tume after thes Security has become
entorceable
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13 1%

132

133

134

135

ENFORCEMENT OF SECURITY
General

1311  For the purposes of all powers implied by statute, the Secured Liabilites are
deemed to have become due and payable on the date of thus Deed

1312 Section 103 of the Act (restricting the power of sale) and section 93 of the Act
{restricting the nght of consolidation) do not apply to this Secunty

1313 The statutory powers of leasing conferred on the Chargee are extended so as
to authonise the Chargee to lease, make agreemenis for leases, accept
surrenders of leases and grant options as the Chargee may think fit and without
the need to comply with any provision of section 99 or 100 of the Act

No liability as mortgagee n possession

Neither the Chargee nor any Recewver wil be hable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss on
realisation or for any default or omission for which a mortgagee in possesston might be
hable

Prnivileges

Each Recewver and the Chargee i1s enttted to all the rnights, powers, privileges and
immunities conferred by the Act on morigagees and receivers duly appointed under the
Act except that section 103 of the Act does not apply

Protection of third parties

No person {including a purchaser) dealing with the Chargee or a Receiver or its or his
Chargee will be concerned to enquire

1341  whether the Secured Liabilittes have become payable,

1342 whether any power which the Chargee or a Receiver 1s purporting to exercise
has become exercisable or 1s being properly exercised

1343  whether any money remains due under the Finance Documents, or

1344 how any money paid to the Chargee or to that Recewver is to be apphed

Aedemption of prior mortgages

1351  Alanytime after this Secunty has become enforceable, the Chargee may
13511 redeem any prior security against any Secunty Asset, and/or

13512 procure the transfer of that secunty to itself, and/or
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14

141

142

13513 settle and pass the accounts of the prnior montgagee, chargee or
encumbrancer, any accounts so seitled and passed will be, in the
absence of manfest error, conclusive and binding on the
Chargors

1352 Each Chargor must pay to the Chargee, immediately on demand, the costs and
expenses incurred by the Chargee in connection with any such redemption
and/or transfer, mncluding the payment of any principal or interest

Contingencies

i ihis Secunty 1s enforced at a time when no amount 1s due under the Finance
Documents but at a time when amounts may or will become due, the Chargee (or the
Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
or other account selected by il

RECEIVER AND ADMINISTRATOR
Appointment of Receiver or Administrator

1411  Except as provided below, the Chargee may appoint any one or more persons
to be a Recewver or Admurustrator of all or any part of the Secunty Assets if

14111 this Secunty has become enforceable, or
14112 any Chargor so requests the Chargee in wnting atany time

1412 Any appointment of a Recewver under Clause 14 1 1 may be by deed, under
seal or in wnting under its hand

1413 Except as provided below, any restriction imposed by law on the nght of a
mortgagee 0 appcint a Receiver (including under section 109(1) of the Act)
does not apply to this Deed

1414 The Chargee 1s not entitled to appoint a Recewer solely as a result of the
obtainng of a moratonum {or anything done with a view to obtaring a
moratonum) under the Insolvency Act 2000 except with the leave of the court

14 15 The Chargee may not appoin! an administrative recever (as defined in section
20(2) of the Insolvency Act 1986) over the Secunty Assets if the Chargee 15
prohtbited from doing so by section 72A of the Insolvency Act 1986 and no
exception to the protubition on appointing an adminisirative receiver apphes

Removal

The Chargee may by wnting under its hand {subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Recelver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in the place of any Recewer
whose appomntment may for any reason have terminated
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143 Remuneration

The Chargee may fix the remuneration of any Recetver appointed by it and the maximum
rate specified 1n section 109(8) of the Act will not apply

144  Agent of the Chargor

14 41

1442

A Receiver will be deemed to be the agent of the Chargor n respect of whose
assels they are appointed for all purposes and accordingly will be deemed to be
i1 the same positicn as a Receiver duly appointed by a mortgagee under the
Act That Chargor alone I1s responsible for the contracts, engagements, acts,
omissions, defaults and lesses of a Recewver and for habidities incurred by a
Receiver

The Chargee will not mcur any habilty (either to any Chargor or to any other
person) by reason of the appointment of a Receiver or for any other reason

145  Exercise of Receiver powers by the Chargee

To the fullest extent allowed by law, any nght, power or discretion conferred by this Deed
(either expressly or imphiedly) or by faw on a Receiver may after this Secunty becomes
enforceable be exercised by the Chargee in relation to any Secunty Asset without first
appointing a Receiver and notwithstanding the appointment of a Recelver

15 POWERS OF RECEIVER

151 General

1511

1512

A Recewver has all of the nghts, powers and discretions set out below in this
Clause In addion to those conferred on 1t by any law, this includes

15111 In the case of an admirustrative recetver all the nghts powers and
discretions conferred on an administrative recewver under the
Insolvency Act 1986, and

15112 otherwise, all the nghts, powers and discrelions conferred on a
recever (or a recewver and manager) under the Act and the
Insolvency Act 1886 Including, without hritation, those powers
provided for in Schedule 1 of the Insolvency Act 1986

if there I1s more than one Recewer holding oifice at the same ume, each
Receiver may (unless the document appointing him slates otherwise) exercise
ali of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Recaiver

162 Possession

A Receiver may take immediate possession of, get in and collect any Security Asset
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153

154

155

1526

157

158

159

Carry on bustness
A Receiver may carry on any business of any Chargor in any manner he thinks fit
Employees

1541 A RBReceiver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration otherwise as he thinks fil

1542 A Recewver may discharge any person appointed by any Chargor
Borrow money

A Receiver may raise and borrow money either unsecured or on the secunty of any
Security Asset erither in prionty to this Secunity or otherwise and generally on any terms
and for whatever purpose which he thinks fit

Sale of assets

1561 A Receiver may sel, exchange, convert into money and realise any Secunty
Asset by public auction ar private contract and generally in any manner and on
any term which he thinks fit

1562 The consideration for any such transaction may consist of cash, debentures or
other obligaticns, shares, stock or other valuable consideralion and any such
consideration may be payable in a lump sum or by instalments spread over any
penod which he thinks fit

1563  Fixiures, other than tandlord's fixdures, may be severed and sold separately
from the property containing them without the consent of any Chargor

Leases

A Receiver may let any Secunly Asset for any term and at any rent {wilh or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Security Asset on any terms which he thinks fit (including the payment of money to a
lessee or tenant on a surrender)

Compromise

A Recerver may seltie, adjust, refer lo arbitration, compromise and arrange any clam,
account, dispute, question or demand with or by any person who 1s or claims 1o be a
creditor of any Chargor or relating 1n any way to any Secunty Asset

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suil or
proceedings in relation to any Secunty Asset which he thinks fit
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1510

15 11

1512

1513

1514

1515

Receipts

A Recelver may give a vald receipt for any momes and execute any assurance or thing
which may be proper or desirable for reatising any Secunty Asset

Subsidiaries

A Receiver may lorm a Subsidiary of any Chargor and transfer to that Subsidiary any
Secunity Asset

Delegation

A Receiver may delegate fus powers in accordance with this Deed

Lending

A Recewver may lend money or advance credit to any customer of any Chargor
Protection of assets

A Recelver may

1514 1 effect any repar or insurance and do any other act which any Chargor might do
in the ardinary conduct of its business to protect or improve any Secunty Asset,

15 14 2 commence and/or complete any bullding operabion, and

1514 3 apply for and mamntan any planning permission, building regulation approval or
any other authorisation,

in each case as he thinks fit
Other powers
A Receiver may

15151 do all other acts and things which he may consider desirable or necessary for
realising any Securty Asset or incidental or conducive to any of the nghts,
powers or discrefions conferred on a Receiver under or by virtue ot this Deed or
law,

i5 152 exercise n relation to any Secunty Asset all the powers, authonties and things
which he would be capable of exercising if he were the absolute beneficial
owner of that Secunty Asset, and

15153 use the name of any Chargor for any of the above purposes
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17

18

181

182

183

APPLICATION OF PROCEEDS

Any moneys received by the Chargee or any Receiver after this Secunty has become
enforceable must be applied in the following order of prionty

1611 noriowards payment of or prowision for all costs and expenses incurred by the
Chargee or any Recewer under or in connection with this Deed and of all
remuneration due to any Receiver under or in connection with this Deed,

1612 nortowards payment of or provision of Secured Liabilthes, and
1613 n payment of the surplus (if any) to the Chargor or other person entitled to it

This Clause I1s subject to the payment of any claims having prionty over this Securdy
This Clause does not prejudice the nght of the Chargee to recover any shortfall from the
Chargors

EXPENSES AND INDEMNITY
Each Chargor must

1711  immediately on demand pay all costs and expenses (including legal fees)
tncurred In connection with this Deed by the Chargee, Receiver, aitorney,
manager, agent or other person appointed by the Chargee under this Deed,
and

1712 Keep each of them indemnified against any fallure or delay in paying those
costs or expenses, this includes any ansing from any actual or alleged breach
by any person of any law or regulation

DELEGATION
Power of Attorney

The Chargee or any Receiver may delegate by power of attemey or in any other manner
to any person any nght, power or discretion exarcisable by it under thus Beed

Terms

Any such delegaton may be made upon any terms {inciuding power to sub-delegate)
which the Chargee or any Receiver may think fit

Liability

Neither the Chargee nor any Receiver will be in any way hable or responsible to the
Chargors for any loss or hability ansing from any act, default, ormission or misconduct on
the part of any delegate or sub-delegate
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20

21

211

212

FURTHER ASSURANCES

Each Chargor must, at Its own expense, take whatever action the Chargee or a Recewer
may require for

1911 creating, perfecting or protecting any secunty intended to be created by this
Deed, or

1812 facilitaling the realisation of any Secunty Asset, or the exercise of any night,
power or discretion exercisable, by the Chargee or any Recewer or any of its
delegates or sub-delegates in respect of any Secunty Asset

This includes

1913 the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Chargee or to ils nominee, or

1914 the giving of any notice, order or direction and the making of any registration,
which, 1n any such case, the Chargee may think expedient
POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and severally appoints the Chargee, each
Recelver and any of #s delegates or sub-delegates to be its attorney to take any action
which the Chargor 1s obliged to take under this Deed Each Chargor ratiies and confirms
whatever any attorney does or purports to do under its appeintment under this Clause

PRESERVATION OF SECURITY
Continuing secunty

This Secunty I1s & continuing secunty and wilt extend to the ultimate balance of the
Securad Liabihities regardless of any intermediate payment or discharge i whole or in
part

Reinstatement

212t f any discharge, release or arrangement {whether i respect of the obligations
of any Chargor or any secunty for those obligations or otherwise) 1s made by
the Chargee 1n whole or in part on the faith of any payment, securty or other
dispostion which 18 avoided or must be restored on msolvency, hquwdation,
administration or otherwise without hmitation, the kability of the Chargors under
this Deed will continue or be remnstated as f the discharge, release or
arrangement had not occurred

2122 The Chargee may concede of compromise any clam that any payment,
secunly or other dispesition is lrable to avoidance or restoration
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213

215

Waiver of defences

The obhgations of the Chargars under this Deed will not be affected by any act, onission
or thing which, but for this provision, would reduce, release or prejudice any of its
obligations under thus Deed (whether or not knawn to any Chargor or the Chargee) This
includes

2131 any time or waver granted to, or composiion with, any person,
2132 the release of any person under the terms of any compesition or arrangement,

2133 the taking, vanaton, compromise, exchange renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or security over assets
of, any person,

2134 any non-presentation or non-observance of any formality or other requirement
i respect of any mstruments or any falure to realise the full value of any
securily,

2135 anyincapacity or lack of power, authonty or legal personality of or dissolution or
change 1n the members or status of any person,

2136 any amendment (however fundamental) of a Finance Document or any other
document or security, or

2137 any unenforceabiity, illegahity, mvahdity or non-provabiity of any obhgation of
any person under any Finance Document or any other document or security

Immed:ate recourse

Each Chargor waives any nght it may have of first requinng the Chargee (or any trusiee
or agent on its behalf) to proceed agamst or enforce any other rights or security or claim
payment irom any person before claiming from any Chargor under this Deed

Appropnations

The Chargee (or any trustee or agent on its behaif) may at any time dunng the Secunty
Peniod without affecting the hability of any Chargor under this Deed

2151 refrain from applying or enforcing any other morues, secunty or nghts held or
received by the Chargee (or any trustee or agent on its behalf) in respect of
those amounts, or

2152 apply and enforce the same in such manner and order as it sees fit (whether
against those amounts or otherwise), and

2153 hold in a suspense account any monies received from any Chargor or on
account of the hability of any Chargor under this Deed
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216 Non-competition

2161

2162

2163

Unless the Security Penod has expired or the Chargee otherwise requests, no
Chargor shall, after & claim has been made under this Deed or by virtue of any
payment or performance by st under this Deed

21611 be subrogated to any nghts, security or mores held, received or
receivabte by the Chargee (or any trustee or agent on its behalf),

21612 be entitied to any nght of contribution or indemnity in respect of
any payment made or monies receved on account of any
Chargor's lability under this Deed,

21613 claim, rank, prove or vole as a creditor of any Chargor or its estate
in competition with the Chargee (or any trustee or agent on its
behalf), or

21614 receive, claim or have the benefit of any payment, distribuion or
secunty from or on account of any Chargor, or exercise any nght of
set-off as aganst any Chargor

Each Chargor must hold in trust for and immediately pay or transfer to the
Chargee any payment or distrtbution or benefit of security received by it
contrary to this Clause or n accordance with any directions giver by the
Chargee under this Clause

The Chargee shall be enttled to direct any Chargor or any co-guaranior fo
prove tfor the whole or any part of any debt or other claim that one or more of
them may have in the iquidation or bankruptcy of another of them to the fuilest
extent permitted by law and such direction shall not affect the Chargors’ hability
or give any Chargor any recourse against the Chargee

217  Additional secunty

This Security 1s in addion to and is not 1 any way prejudiced by any other secunty now
or subsequently held by the Chargee

22 MISCELLANEOUS

221  Covenant to pay

Each Chargor must pay on demand, or discharge, the Secured Liabiiies when they
become due

222 Tacking

The Chargee must perform its obligations under the Finance Documents (including any
obligation to make available further advances)
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223

224

225

226

New accounts

2231 M any subsequent charge or other interest affects any Secunly Asset, the
Chargee may open a new account with the Chargor whose Security Asset was
so affected

2232 i the Chargee does not open a new account, it will nevertheless be treated as if
it had done so at the time when 1t received or was deemed to have recewed
notice of that charge or other interest

5233  As from that time all payments made to the Chargee will be credited or be
treated as having been credited to the new account and will not operate to
reduce any Secured Liabihity

Time deposits

Without prejudice to any night of set-off the Chargee may have under any other Finance
Document or otherwise, if any time deposit matures on any account any Ghargor has with
the Chargee within the Secunty Perniod when

2241 this Secunty has become enforceable, and
2242 no Secured Liability ts due and payable,

that time deposit will automatically be renewed for any further matunty which the Chargee
considers appropnate

Cumeuilative remedies

The nights, powers and remedies provided in this Deed are cumulative and are not nor
are they to be construed as, exclusive of any rnights, powers or remedies provided by law
or otherwise and may be exercised from time to ime and as cften as the Chargee deems
expedient

Severance

2261 If any provision of this Deed shall be found by any court or administrative body
of competent junsdiction to be invahd or unenforceable, such invahdity or
unenforceability shall not affect the other provisions of this Deed which shall
remain In full force and effect

2262 If any provision of this Deed is so found to be invahid or unenforceable but
would be valid or enforceable if some part of the prowision were deleted, the
provision In question shall apply with such deletion(s) as may be necessary to
make it valid
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227

228

23

24

241

24 2

Amendment

2271 No modification or varaton of this Deed {or any document entered into
pursuant 1o ar in connection with this Deed) shall be vakd unless it is i writing
and signed by or on behall of each of the parties to this Deed For the
avoidance of doubt, no modification or variaiicn of this Deed shall be vaid if
made by e-mail

2072 Unless expressly so agreed, no modiication or varation of this Deed shali
conshtute or be construed as a general wawver of any provisions of this Deed,
nor shalt it affect any nights, obligations or liabilities under this Deed which have
already accrued up to the date of such modificalion or waiver, and the nghts
and obligations of the parties under this Deed shall remain in fullt force and
effect, except and only to the extent that they are so modified or vaned

Waivers

No falure or delay or other relaxaton or indulgence on the part of the Chargee to
exercise any power, right or remedy shall operate as a wawver thereof nor shall any single
or partial exercise or waiver of any power, right or remedy preclude s further exercise or
the exercise of any other power, nght or remedy

RELEASE

At the end of the Secunty Perod, the Chargee must, at the request and cost of the
Chargors, take whatever action 1s necessary to release the Security Assets from this
Security

APPLICABLE LAW AND JURISDICTION
Apphcable Law

The valdity, construction and performance of this Deed (and any claim, dispute or matter
ansing under or in connection with 1t or its enforceability) and any non-contractual
obligations ansing out of or in connection with it shall be governed by and constructed in
accordance with the law of England

Jurisdiction

Each Chargor wrrevocably agrees for the exclusive benefit of the Chargee that the English
courts shall have exclusive junsdiction over any claim, dispute or matter arnising under or
in connection with this Deed or s enforceability and any non-contractual obligations
ansing out of or in connection with it and that accardingly any proceedings in respect of
any such clawn, dispute or matter may be brought i such courts Nothing in this Clause
shail imit the nght of the Chargee to take proceedings aganst any Chargor in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or mare
urisdictions preclude the taking of proceedings in any other junsdiction or junisdicions,
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whether cancurrently or not, to the extent permitted by the law of such other junsdiction
or jurisdictions

This Daed has been executed and delvered by or on behalf of the parties on the date at the top
of page 1
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SCHEDULE 2
Forms of letter for occupational tenants
Part §
Notice to occupational tenant

[On the letterhead of the Chargor]

To [Occupaticnal tenant]

[Date]
Dear Sirs,
Re [PROPERTY]
Guarantee and dehenture dated [ 1. 20 ] between [¢] and DV4 Properties
Oistribution Co Limited (the "Debenture®)
Wa refer to the lease dated [ } and made between | ] and

[ ] {the "Lease").

This letter constitutes notice to you that under the Debenture we have charged (by way of a first
fixed charge} to [CHARGEE] (the “Chargee") all our rights under the Lease

We irrevocably instruct and authonse you to pay any rent payable by you under the Lease to aur
account at [ 1. Account No [ 1, Sort Code [
] (the "Rent Account”)

The instructions 1in this letter apply untl you receive notice from the Chargee to the contrary and
notwithstanding any previous instructions given by us

The instructions In this letier may not be revoked or amended without the prior written consent of
the Chargee

This letter and any non-contractual obligations ansing out or in connection with it are governed by
Enghsh taw

Piease confirm your agreement to the above by signing the attached acknowledgement and
returning 1 to the Chargee at [ADDRESS] with a copy to ourselves

Yours faithtully,

For

{CHARGEE]
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Part il

Acknowledgement of Occupational Tenant

To [CHARGEE]
Attention [ATTENTION]
[Date]
Dear Sirs,
Re [PROPERTY]
Guarantee and debenture dated [ 1. 20( ] between [a«] and DV4 Properties
Distribution Co. Limited (the "Debenture”)
We confirm receipt from [CHARGEE] {the "Chargor”) of a notice dated | 1, 20{ ] (the
“Notice®} in relating to the Lease (as defined in the Notice}
We accept the insiructions contained in the Notice
We confirm that we
1 have not receved any notice that any third party has or will have any right or interest n,

or has made or will be making any claim or demand or taking any action in respect of, the
nghts of the Chargor under or in respect of the Lease (as defined in the Notice}, and

2 must pay all rent and alt other moneys payable by us under the Lease into the Rent
Account (as defined in the Notice), and

3 must continue to pay those moneys into the Rent Account until we receive your written
instructions to the contrary

This letter and any ron-contractual obligations arising out or In connection with It are governed by
English law

Yours faithfully,

For

[Occupational Tenant]
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SCHEDULE 3
Forms of letter for Account Bank
Part |
Notice to Account Bank
[On the letterhead of the Chargor]
To [Account Bank]

{Date}

Dear Sirs,

Guarantee and debenture dated | ], 20] ] between [e¢] and DV4 Properties
Distribution Co Limited (the "Debenture”)

This letter constitutes natice to you that under the Debenture we have charged (by way of a first
fixed charge) n favour of {CHARGEE] (the "Chargee’} all our nghils in respect of any amount
standing to the credit of any account mawntained by us with you {the "Accounts®)

We wrevocably instruct and authorise you to

1 disclose to the Chargee any mformation relating te any Account requested from you by
the Charges,

2 comply with the terms of any written notice or instruction relating to any Account recelved
by you from the Chargee, and

3 pay or release any sum standing to the credit of any Account in accordance with the
written instructions of the Chargee

We acknowledge that you may comply with the instruchions in this letter without any further
permission from us

The instructions 1n this Ietter may not be revoked or amended without the prior wniten consent of
the Chargee

This letter and any non-contractual obligations ansing out or in cannection with it are governed by
Enghsh law Please confirm your agreement to the above by sending the attached
acknowledgement to the Chargee at { Jwith a copy to ourselves

Yours faithfully,

187172424 33




Part il
Acknowledgement of Account Banks
[On the letterhead of the Account Bank]
To CHARGEE

Copy [Name of relevant Chargor]

[Date)
Dear Sirs,
Guarantee and debenture dated | 1, 29[ ] between [e] and DV4 Properties
Distribution Ce Limited (the "Debenture”)
We confirm receipt from [Chargor] (the "Chargor®) of a notice dated [ 1200 ]

of a charge upon the terms of the Debenture over all the nghts of the Chargor to any amount
standing to the credit of any of the Chargor's accounts with us (the "Accounts”)

We confirm that we

1 accept the instructions contained in the notice and agree to comply with the notice,
2 have not receved notice of the interest of any third party in any Account,
3 have netther claimed nor exercised, nor will clam or exercise, any secunty interest, set-

off, counterclaum or other nght in respect of any Account, and

4 will not permit any amount to be withdrawn from any Account withoul your prior writen
consent

The Acccunts maintained with us are
[Specify accounts and account numbers)]

This letter and any non-contractuat obligations ansing out or In connection withiit are governed by
Enghsh faw

Yours faithfully,

{Authonsed Signatory)

[Account Bank]
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SCHEDULE 4

Forms of [etter for Hedging Counterparty
Partl
Notice to Hedging Counterparty
{on letterhead of the Chargor}]
To [Counterparty]
[Date]
Dear Sus,

Guarantee and debenture dated | 1, 20] ] between [¢] and DV4 Properties
Distribution Co Limited (the "Debenture”)

This letter constitutes nottce to you that under the Debenture we charged (by way of a first fixed
chargejto [CHARGEE] (the "Chargee”} all our nghts under any hedging arrangements between
yourselves and ourselves (the "Hedging Arrangements”)

We irrevocably instruct and authonse you to

1 disclose to the Chargee without any reference to or further authonty from us and without
any inquiry by you as to the justificalion for the disclosure, any information relating to the
Hedging Arrangements which the Chargee may request from you, and

2 pay any sum payable by you under the Hedging Arrangements to our account with {the
Chargee)] at [ 1, Sort Code | 1 Account No

{ I

This letter and any non-contractual obligations ansing out or 1n connection with it are governed by
English law

Please confm your agreement to the above by sending the enclosed acknowiedgement to the
Chargee with a copy 1o ourselves

Yours faithfully,

(Authorised signatory}

[CHARGOR]

187172424 2




Part I
Acknowledgement of Hedging Counterparty
To [CHARGEE]

Copy [Chargor]

[Date)
Dear Sirs,
Guarantee and debenture dated [ 1: 20 1 between [¢] and DV4 Properties
Distribution Co Limited {the "Debenture”)
We confirm receipt from [CHARGOR] (the “Chargor") of a notice dated | 1,200 1

{the *Notice®) of a charge upon the terms of the Debenture of all the Chargor's] nights under the
Hedging Arrangements (as defined in the Notice)

We confirm that we

1 have not received notice of the interest of any third party in the Hedging Arrangements

2 must pay any amount payable by us under the Hedging Arrangement {o the Chargor's
account with you at | ], Sort Code | ] Account No
[ ], and

3 must accept your instructions n relation to the Chargor's nghts under the Hedging
Arrangements

This letter and any non-contractual obligations ansing cut or in connection with It are governed by
English law

Yours faithfully,

{Authonsed signatory)

[HEDGING GOUNTERPARTY]
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SCHEDULE 5

Forms of letter for Relevant Contracts
Parti
Motice to Counterparty
{On letterhead of the Chargor]
To [Contract party]
[Date]
Dear Srrs,

Guarantee and debenture dated [ 1, 20 ] between {¢] and DV4 Properties
Distribution Co Limited (the "Debenture”’)

This letter constitutes notice to you that under the Debenture we have charged (by way of a first
fixed charge) to [CHARGEE] {the "Chargee") all our nights in respect of insert detarts of Contract]
(the "Contract”)

We confirm that

1 we will remain hiable under the Contract {o perform all the obhgations assumed by us
under the Contract, and

2 nane of the Chargee, its agents, any receiver or any other person wil at any tme be
under any obiigation or hability to you under or in respect of the Contract

We also remain entitled to exercise all our nghts, powers and discretions under the Contract, and
you should continue to give notices under the Contract to us, unless and untif you receive notice
from the Chargee to the contrary stating that the security has become enforceable in this event
all the rnights, powers and discretions will be exercisable by, and notices must be given to, the
Chargee or as it directs

Please note that we have agreed that we will not amend or waive any provision of or terminate
the Contract without the prior consent of the Chargee

This letter and any non-contractual obligations ansing out or in connection with it are governed by
English law
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Please acknowledge receipt of this letter by sending the attached acknowledgement lo the
Chargee at [ADDRESS]

Yours faithfully,

[CHARGOR]

{Authonsed signatory}
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Part il
Acknowledgement of Counterparty
To [CHARGEE] as Chargee

Copy [CHARGOR]

{Date]
Dear Sirs,
We confirm receipt from [CHARGOR] (the *Chargor®) of a notice dated | ] 20{ ] of a
charge on the {erms of the Debenture dated { L, 20 | of all the Chargor's nghts in

respect of [insert detais of the Coniract] (the "Centract")

We confirm that we will pay all sums due, and give notices, under the Contract as directed in that
notice

Thus letter and any non-contractual obhgations ansing out or in connection with it are governed by
English law

Yours faithfully,

(Authonsed signatory)

[Counlerparty]
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SCHEDULE 6
Intellectual Property Rights
Part |
{Form of notice of charge of Inteflectual Property Rights)

[on letterhead of the Chargor]

To [Name of inteileciual property user]

[Date}
Dear Sirs,
Guarantee and debhenture dated { 1, 20 ] between [¢] and DV4 Properties

Distribution Co Limited (the "Debenture”)

This letter constitutes notice to you that under the Debenture we charged (by way of a first fixed
charge) to [CHARGEE] {the "Chargee") all our nghts under [insert description of Charged
intellectual Property Rightsj (the "Intellectual Property Rights")

We irrevocably instruct and authorise you to

1 [disclose to the Chargee without any reference to or further authonty from us and without
any inquiry by you as to the justfication for the disclosure any informaton relating to the
Intellectual Property Rights which the Chargee may request from you, and

2 pay any sum payable by you under the Intellectual Property Rights to our accaunt with
{the Chargee] at { ], Sort Code | ] Account No

( 11

‘This tefter and any non-contractual obligahions arising out or i connection with it are governed by
English taw

Please confirm your agreement to the above by sending the enclosed acknowledgement to the
Chargee with a copy to ourselves

Yours faithiutly,

(Authorised signatory)

[CHARGOR]
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Part Il
Acknowledgement
To [CHARGEE]

Copy [CHARGOR]

[Date}
Dear Sirs,
Guarantee and debenture dated [ ], 20{ 1 between [¢] and DV4 Properties
Distribution Co Limited {the "Debenture*)
We confirm receipt from [CHARGOR] (the "Chargor") of a notice dated | 1,200 ]

(the “Notice”) of a charge upon the terms of the Debenture of all the Chargor's nghis under the
Intellectual Property Fights (as defined in the Nctice)

We confirm that we

1 {have not received notice of the interest of any third party in the Intellectual Property
Rights,

2 must pay any amount payable by us under the Intellectual Property Rights to the
Chargor's account with you at | 1, Sort Code { 1
Account No | ], and

3 mus! accept your instructions in relation to the Chargor's nghts under the Inteliectual
Property Rights |

Thus letier and any non-coniractual obligations arising out or in connection with it are governed by
English law

Yours faithfully,

{Authonsed signatory)

[NAME OF INTELLECTUAL PROPERTY USER]
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EXECUTION

EXECUTED as a deed by
NEWINCCO 1330 LIMITED
(registered number 09227458}
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EXEGUTED as a deed by DV4 PROPERTIES
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1B8717242-4

ek s i loam o

LINTOE L TR N VP W I

[EPS TR



19 December 2014

GUARANTEE AND DEBENTURE

(1)  NEWINCCO 1330 LIMITED
(2) BARWOOD DEVELOPMENTS LIMITED

(3) DV4 PROPERTIES BARWOOD CO LIMITED

We certify that, save for matenal
redacted pursuant to s 859G of the
Companies Act 2006 this I$ a

true and correct copy of the onginal

@fs,u@ LLP

OLSWANG

23 Detembey” 201
90 High Holborn T +44 (0} 20 7067 3000
London WC1V 61X F +44 (0} 20 7067 3999 Otswang LLP 1 authonscd and regulated by the Sohoitors Regulaton Authonty
DX 37972 Kingsway www olswang com

Ref RMNOHENCJWA21015-173V18717242-4\EXECUTION VERSION




CONTENTS

Clause

DEFINITIONS AND INTERPRETATION

Page

11 Definitions
12 Construction

[ e .

CREATION OF SECURITY
21 General
22 Land

23 Secunties

24 Plant and machinery
25 Credit balances

26 Book debts etc

27 Intellectual Property Rights
28 Insurances

29 Hedging

210  QOther contracts

211 Miscellaneous

212 Separale charges
213  Floating charge

GUARANTEE

D~ O

31 Guarantee

32 Indemnity

33 Continuing abligations

34 Remnstatement

3s Guarantor mtent

36 Deferral of Chargors' nghts

REPRESENTATIONS - GENERAL
41 Nature of Secunty
42 Times for making representations

RESTRICTIONS ON DEALINGS

51 Security
52 Disposals

LAND

61 General

62 Notices to tenants
63 Acquisitions

64 Land Registry

65 Peposit of titie deeds
66 Indemnity

SECURITIES

71 General

72 Investments

73 Deposit

74 Changes to nghts
75 Calls

76 Other obligations in respect of investments

77 Voting nghts and dividends
ACCOUNTS
81 General

18717242-4

OVWOOLOD




10

11

12

13

14

15

16
17

18

g2 Book debts and receipts
83 Notices of charge

INTELLECTUAL PROPERTY RIGHTS

91 Documents of title

92 Additional Intellectual Property Rights
93 Notice of charge

94 No habilty for the Chargee

HEDGING

RELEVANT CONTRACTS

111 General
112 Notices of charge

WHEN SECURITY BECOMES ENFORCEABLE

121 Event of Default
122  Dascretion
123  Statutory powers

ENFORCEMENT OF SECURITY

131 General

132  No hability as mortgagee In possession
133 Privileges

134  Protection of third parties

135  Redemption of prior mortgages

136  Contingencies

RECEIVER AND ADMINISTRATOR

141  Appointment of Receiver or Administrator
142 Removal

143  Remuneration

144  Agent of the Chargor

145 Exercise of Recever powers by the Chargee

PQWERS OF RECEIVER

151 General

152 Possession

153  Carry on business
154 Employees

155 Borrow money
156  Sale of asseis
157 Leases

158 Compromise

159 Legal actions
1510 Receipts

1541 Subsidianes
1512 Delegation

1513 Lending

1514 Protechon of assets
1515 Other powers

APPLICATION OF PROCEEDS

EXPENSES AND INDEMNITY

DELEGATION

181  Power of Attorney
182 Terms
183  Liability

18717242-4 2

15
15

16
16

16
16




19 FURTHER ASSURANCES

20 POWER OF ATTORNEY 24
21 PRESERVATION CF SECURITY 24
211 Continuing secunty 24
212 Reinstatement 24
213  Waver of defences 25
214 Immedate recourse 25
215  Appropniations 25
216  Non-competition 26
217  Additional secunty 26
22 MiISCELLANEQUS 26
221  Covenantto pay 26
222 Tacking 26
223 New accounts 27
224  Time deposits 27
225  Cumulative remedies 27
226  Severance 27
227 Amendment 28
228 Wawers 28
23 RELEASE 28
24 APPLICABLE LAW AND JURISDICTION 28
241  Apphcable Law 28
24 2 Junsdiction 28
SCHEDULE1 30
Real Property 30
SCHEDULE 2 31
Forms of letter for occupational tenants 31
Part | 3
Part i 32
SCHEDULE 3 33
Forms of letter for Account Bank a3
Partt a3
Part Il 1
SCHEDULE 4 2
Forms of letter for Hedging Counterparty 2
Part | 2
Part i 1
SCHEDULE & 2
Forms of letter for Relevant Contracts 2
Part | 2
Part ii 1

187172424 3




SCHEDULE 6
Intellectual Property Rights

Parti

Part 1i

187172424




THIS DEED is made on 19 December 2014

BETWEEN

(1)

(2)

NEWINCCO 1330 LIMITED (registered in England and Wales with company number
09227456} (the "Company"),

BARWOOD DEVELOPMENTS LIMITED (registered in England with company number
04537090) ("8DL."), and

{3) DV4 PROPERTIES BARWOOD CO LIMITED (registered in the Brtish Virgin Islands
with registration number 1847980) (the "Chargee”)

BACKGROUND

(A) The Company and BDL enter into this Deed in connection with the Fimance Documents
(as defined below)

{B) It 1s intended that this document takes effect as a deed notwithstanding the fact that a

party may only execute this document under hand

IT IS AGREED as foliows

11

DEFINITIONS AND INTERPRETATION

Definitions

in this Deed the following words and expressions shall have the following meanings
unless the contexi otherwise requires

"Act” means the Law of Property Act 1825,

sadministrator’ means any admimstrator(s) appointed pursuant to the provisions of
Schedule B1 of the Insolvency Act 1986,

"Authonisation" means an authonsaton, consent approval, resolution, lcence,
exemption, filing, notansation or registration,

"Charged Intellectual Property Rights” means such of the Intellectual Property Rights
as are charged to the Chargee under this Deed,

“Chargor® means the Company and BDL, together being the "Chargors”,

"Development Management Agreement’ means each development management
agreement entered into from time to tme by Barwood Developments Limited with a
Project Vehicle (as defined in the Shareholders Agreement),

“Epvironment” means humans, animais, ptants and alt other Iiving organisms including
the ecological systems of which they form part and the following media,
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(a) ar {(including, without limitation, air within natural or man-made structures,
whether above or below ground),

{b) water (including, without hmitation, terntorial, coastal and intand waters, water
under or within land and water in drains and sewers), and

{c) land (including, wathout imitation, (and under water),

"Envirohmental Law" means any applicable law or reguiation which relates to
(a) the pollution or protection of the Environment,

{b} the conditions of the workplace, or

{(c) the generation, handling, storage, use, release or spillage of any substance
which, alone or in combination with any other, 1s capable of causing harm to the
Environment, inctuding, without hirmitation, any waste

"Event of Default” means any event, act, occurrence or omission descnbed as such in a
Finance Document or any event act, occurrence or omission upon which any of the
Secured Liabilites may be declared, or become automatically, due and payable,

"Finance Documents” means this Deed, any loan agreement or bond instrument
pursuant to which the Chargee lends to the Company from time to time, any bond or note
issued by the Company to the Chargee from tme to tme and any other document
creating or governing the Secured Liabilities or evidencing security in respect of the
Secured Liabiiities or any of them whether constituted prior to or after the date of this

Deed,

“Intellectual Property Rights' means all patents {including applicatons (and any
goodwlll associated with such applications), improvements, prolongations, extensions
and rights to apply for them in any part of the world), designs (whether registered or
unregistered), copynghts and rights in the nature of copyright, design nghts, trade marks
and service marks (whether registered or unregistered), utility models (In each case for
their full pertod and all extenstons and renewals of them}, trade names, business names,
doman names and brand names, know-how, formulae, confidential information, trade
secrets, computer software programs and systems and any similar nghts existing in any
country (including the benefit of any licences or consents relating to any of the above)
and all fees, royalties or other nights derived from them or incidental to them in any part of

the world,
"Party” means a party to this Deed,

"Recelver" means an administrative receiver, receiver and manager or a recewer, In
each case, appointed under this Deed,

"gecured Liabilities” means all present and future obligations and labiites (whether
actual or contingent and whether owed jointly or severally in any capacity whatsoever) of
each Chargor which are, or are expressed to be, or may become due, owing or payable
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12

to the Chargee pursuant to the Finance Documents except for any cbligation or liability
which, If it were so ncluded, would cause that obligation or liability or any securty in
respect thereof, to be unlawful or prohibited by any applicable law, together with all costs,
charges and expenses Incurred by the Chargee in connection with the protection,
preservation or enforcement of its rights,

"Secunty Assets" means all the assets of the Chargors which in each case are the
subject of any secunty created or constituted by this Deed,

"Security Period" means the penod beginning on the date of ttus Deed and ending on
the date on which all the Secured Liabiiies have been unconditionally and irrevocably
paid and discharged in full,

“Shareholders Agreement’ means the shareholders agreement i relation to the
Company dated on or about the date of this Deed between, among cthers, the Chargee

and the Company, and
"Subsidiary” means
(a) a subsidiary within the meaning of section 1159 of the Companies Act 2006, and

(b} unless the context requires otherwise, a subsidiary underaking within the
meaning of section 1162 of the Companies Act 2006

Caonstruction
121 in this Deed (unless the context requires otherwise)

1211 the terms of the other Finance Documents and of any side letters
between any Parties in relation to any Finance Documents are
incorparated in this Deed to the extent required to ensure that any
purported disposition 1s & vald disposition In accordance with
section 2(1) of the Law of Property (Miscellangous Provisions) Act
1989,

1212 if the Chargee considers (acting reasonably) an amount paid to it
under s Finance Document 15 capable of being avoided or
otherwise set aside on the liquidation administration of the payer or
otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed,

1213 each of the "Chargor" and the "Chargee” shall be construed so as
to include its successors m title, permitted assigns and permitted
transferees,

1214 any reference to a document “in agreed form" 1s a document
which is previously agreed in writing by or on behalf of the Chargor
and the Chargee or, if not so agreed, 1s in the form specified by the
Chargee,
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1215

1216

1217

1218

1219

12110

121 M1

12112

12113

12114

the term "this Security” means any security created or constituted
by this Deed,

any covenant or undertaking of each Chargor (other than a
payment cbhigation) remains in force during the Security Period,

a reference to any documenti, agreement or nstrument s a
reference to that document, or agreement of Instrument as
supplemented, amended or novated (however fundamentally} or
replaced ncluding, without imitaton, any amendment,
supplement, novation or replacement prowiding for further
advances,

any reference to a "Security Asset’ includes the proceeds of sale
of that "Secunity Asset”,

a reference to any asset, unless the context otherwise requires,
includes any present or future asset,

use of any gender includes the other gender,

any reference to a person being an *associate" of another shall be
interpreted in accordance with section 435 of the tnsolvency Act
1986, and a person shall be regarded as "connected” or
"associated" with any person which is an associate of his and with
any company of which anry director 1s an associate of his,

any reference to a statute, statutory provision, subordinate
legislation, code or guideline (“legislation”) 1s a reference to such
legislation as amended and in force from time to time and to any
legislation which re-enacts or consolidates {with or without
modification} any such legisiation,

the ejusdem generis rule shall not apply and accordingly general
words introduced by the word "other” or any similar word, or
followed by the words “including”, "ncludes”, "include”, "in
particular” or any similar words, shall not be given a restncted
meaning because they are preceded or followed by more specific
words,

reference to any "disposal” includes any sale, lease, sub-lease,
assignment or transfer, the grant of an ophon or similar nght, the
grant of any easement, nght or prvilege, the creation of a trust or
other equitable interest or security nght in favour of a third party, a
shanng or parting with possession or occupation whether by way
of licence or otherwise and (without prejudice to the generality of
the foregoing) in the case of Intellectual Property Rights the




12115

12116

granting of use of or access to any other person and “dispose”
and "disposition” shall be construed accordingly,

an Event of Default 1s "outstanding” If it has not been remedied or
walved in writing by the Chargee, and

capitaised terms defined i the Finance Documents {as
approprate) have, unless expressly agreed defined In this Deed,
the same meaning in this Deed

122 The Schedules and recitals form an integral part of this Deed and shall have
effect as If set out in full in the body of this Deed and any reference to this Deed
includes the Schedules and recitals

123 This Deed may be subject to any subordination arrangements pursuant to any
financing entered into between the Company and any third party

2 CREATION OF SECURITY

21 General

211 All the secunty created under thus Deed

2111

2112

2113

2114

2115

22 Land

1s created in favour of the Chargee,
is created over present and future assets of each Chargor,

ts secunty for the payment and satsfaction of all the Secured
Liabilities,

is created by each Chargor to the extent of its interest whether joint
or several, legal or beneficial, and

1s made with full title guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994

221 Each Chargor charges

2211

2212

18717242-4

by way of a first legal mortgage all estates or interest 1in any
freehold or leasehold property now owned by it, this includes the
real property (if any) specified in Schedule 1 (Real Property), and

(to the extent that they are not the subject of a mortgage under
Clause 2 1 1) by way of first fixed charge all estates or interest in
any freehold or leasehold property now or subsequently owned by
it




23

24

25

26

27

222 A reference In this Deed to a mortgage or charge of any freehold or leasehold
property includes

2221 all buildings, fixtures, fitings and fixed plant and machinery on that
property, and

2222 the benefit of any covenants for htle given or entered into by any
predecessor in title of a Chargor in respect of that property or any
monies paid or payable in respect of those covenants

Secunties
Each Chargor charges by way of first fixed charge

231 its interest in all shares, stocks, debentures, bonds or other secunties and
investments owned by it of held by any nominee on its behalf, and

232 any right, money or property accruing or offered at any time in refation to if by
way of redemption, substitution, exchange, bonus or preference, under opton
rights or otherwise

Plant and machinery

Each Chargor charges by way of first fixed charge aff plant and machinery owned by i
and its interest in any plant or machinery in its possession

Credit balances

Each Chargor charges by way of first fixed charge all of its nghts in respect of any
amount standing to the credit of any account (including any account contemplated by this
Deed) it has with any person and the debt represented by it

Book debts etc.

Each Chargor charges by way of a first fixed charge
261 all of its book and other debts,

262 ali other moneys due and owing to it, and

263 the benefit of all nghts, secuntes or guarantees of any nature enjoyed or held
by it In relation to any tem under Clause 26 10or2 6 2

inteliectual Property Rights

Each Chargor charges, fo the extent it 1s legally able to do so, by way of first fixed
charge, the Inteliectual Property Rights for the tme being owned, possessed or controlled
by 1t and all damages, compensation, remuneration, profit, rent or income which it may
denve from the Intellectuai Property Rights or be awarded or enttled in respect of such
Inteilectual Property Rights
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28

29

210

211

212

Insurances

Each Chargor charges by way of first fixed charge all of its nghts under any caontract or
policy of insurance taken out by it or on its behalf or in which it has an interest

Hedging

Each Chargor charges by way of first fixed charge all of its nghts under any hedging
arrangements to which it 1s a party

QOther contracts

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its nghts

2101 n respect of all rental income from the Mortgaged Property (as defined in
Clause 6 1),

2102  under each Development Management Agreement, and

2103 under any agreement to which It 1s a party except to the extent that it 1s subject
to any fixed securdy created under any other term of this Clause

Miscellaneous
Each Chargor charges by way of first fixed charge

2111 any benefit, nterest, claim or entittement it has in any pension fund,

2112 its goodwill,

2113 the benefit of any Authorisation (statutory or otherwise) held n connection with
its use of any Secunity Asset,

2114 the nght to recover and receve compensation which may be payable to it In
respect of any Authonisation referred to in Clause 2113, and

2115 s uncalled capital
Separate charges

Each of the charges refetred to in Clauses 2 2 (Land) to 2 11 {Miscellaneous) (inclusive)
shall be read and construed as, and deemed to be separate charges over each of the
terms mentioned In each such Clause), so that each stem mentioned i each Clause shall
be deemed to be subject to a separate charge Without imiting the previcus sentence, if
any such item shall be found to be subject to a floating charge and not to a fixed charge,
such finding shall not of itself result 1n any other such tem being deemed to be subject to
a floating charge (as opposed to a fixed charge)
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213 Floating charge

2131

2132

2133

2134

2135

Each Chargor charges by way of a first floating charge all its assets not
otherwise effectively mortgaged or charged by way of fixed mortgage or charge
under this Clause

Except as provided below, the Chargee may by notice to a Chargor convert the
floating charge created by this Clause into a fixed charge as regards the
relevant Chargor's assets specified in that notice, if

21321 an Event of Default 1s outstanding, or

21322 the Chargee considers those assets to be in danger of being
seized or sold under any form of distress execution or other legal
process or otherwise

The floating charge created by this Clause may not be converted into a fixed
charge solely by reason of

21331 the obtaining of a moratorium, or

21332 anything done with a view to obtaining a moratonum,

under the Insolvency Act 2000

The floating charge created by this Subclause will automatically convert Into a
fixed charge over those assets of the Chargors from tme to time subject to a
floating charge pursuant to this Deed (the “Floating Charge Assets")

21341 if steps are taken to appoint an admuinistrator, of to issue a notice
of intention to appoint an administrator, to a Chargor,

21342 if a Chargor knowingly creates or attempts to create any Secunty
over all or any of the Floating Charge Assets, or

21343 if any person levies or attempts to levy any distress, execution,
sequestration or other process against any of the Flaating Charge
Assets of a Chargor

Paragraph 14 of schedule B1 to the Insolvency Act 1986 apphes to the floating
charge created by this Deed which floating charge 1s accordingly a quabfying
floating charge for such purposes

3 GUARANTEE

31 Guarantee

Each Chargor rrevocably and unconditionally jointly and severally
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32

33

34

35

311 guarantees to the Chargee punctual payment by each other Chargor of the
Secured Liabilites, and

312 undertakes with the Chargee that whenever a Chargor does not pay any amount
when due under or In connection with any Finance Document, it shall
immedsately on demand pay that amount as if it was the principal obligor

Indemnity

Each Chargor wrevocably and unconditionally jointly and severally agrees with the
Chargee that If any obligation guaranteed by it i1s or becomes unenforceable, invald or
Mlegal, 1t will, as an independent and prmary obhgation, indemnify the Chargee
immediately on demand against any cost, loss or hability it incurs as a resuit of a Chargor
not paying any amount which would, but for such unenforceablity, invalidity or iliegalty,
have been payable by it under any Finance Document on the date when 1t would have
been due The amount payable by a Chargor under this indemmity will not exceed the
amount it would have had to pay under this Clause 3 if the amount claimed had been
recoverable on the basis of a guarantee

Continuing obligations

The obligations of each Chargor under this Clause 3 are continuing and will extend to the
ultmate balance of sums payable by each Chargor under the Finance Documents,
regardless of any intermediate payment or discharge in whole or in part

Reinstatement

If any discharge, release or arrangement (whether in respect of the obhigations of any
Chargor or any securty for those obligations or otherwise) 1s made by the Chargee In
whole or n part on the basis of any payment, securty or other disposition which 1s
avoided or must be restored in insolvency, hiquidation, admirustration or otherwise,
without imitation, then the liabiity of each Chargor under this Clause 3 will continue or be
reinstated as If the discharge, release or arrangement had not occurred

Guarantor intent

Without prejudice to the generality of Clause 213 {Wawver of defences), each Chargor
expressly confirms that it intends that this guarantee shall extend from time to time {0 any
(however fundamental) vanation, increase, extension or addition of or to any of the
Finance Documents and/or any faciity or amount made available under any of the
Finance Documents for the purposes of or in connection with any of the following
acquisitions of any nature, increasing working capital, enabling distributions to be made,
carrying out restructunings, refinancing existing faciliies, refinancing any other
indebtedness, making faciliies available to new borrowers, any other vanation or
extension of the purposes for which any facility or amount might be made available from
time to time, and any fees, costs and/or expenses associated with any of the foregoing
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36

41

42

Deferral of Chargors' nghts

Untl all amounts which may be or become payable by the Chargors under of In
connection with the Finance Documents have been irevocably paid in full and unless the
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 Documents or by reason of any
amount being payable, or liability ansing. under this Clause 3

361 tobe indemnified by a Chargor,

362 to claim any contnbution from any other guarantor of any Chargor's cbligations
under the Finance Documents,

363 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Chargee under the Finance Documents or of any
other guarantee or securnty taken pursuant to, or in connection with, the Finance
Documents by the Chargee,

364 to bnng legal or other proceedings for an order requinng any Chargor to make
any payment, or perform any obligation, in respect of which any Obiigor has
given a guarantee, undertaking or indemnity under Clause 3 1 (Guarantee),

365 toexercise any nght of set-off against any Chargor, andfor
366 toclaim or prove as a creditor of any Chargor in competitton with the Chargee

If a Chargor receives any benefit, payment or distribution in relation to such nghts it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts
which may be or become payable to the Chargee by the Chargors under or in connection
with the Finance Documents to be repaid in full on trust for the Chargee and shzall
promptly pay or transfer the same to Chargee

REPRESENTATIONS — GENERAL

Nature of Security

Each Chargor represents to the Chargee that this Deed creates the security it purports to
create (save to the extent a fixed charge 1s charactensed as a floating charge salely by
the action or maction of the Chargee) and 1s not liable to be avoided or otherwise set
aside on the quidation or administration of a Chargor or otherwise

Times for making representations

421 The representations set out in this Deed (including, without iimitation, in Clause
4 1 {Nature of secunty) and Clause 7 2 (Investments)) are made on the date of
this Deed
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51

52

61

62

422 Unless a representation I1s expressed to be given at a specific date, each
representation under this Deed 1s deemed to be repeated by each Chargor on
each [ssue Date and the first day of each calendar month

423 When a representation 1s repeated, it 1s applied to the crcumstances existing at
the kme of repehtion

RESTRICTIONS ON DEALINGS

Security

Except as expressly aliowed in the Finance Documents, no Chargor shall without the
prior written consent of the Chargee create or permit to subsist in favour of any person,
other than the Chargee, any secunty on any Secunty Asset (except for this Secunty or
pursuant to any financing to which the Finance Documents are subordinated)

Disposals

Except as expressly aliowed in the Finance Documents, no Chargor shall without the
prior written consent of the Chargee sell, transfer, licence, lease or otherwise dispose of
or agree o sell, transfer, licence, lease or otherwise dispose of any Securtty Asset,
except for the disposal in the ordinary course of trade of any Secunty Asset subject only
to an uncrystallised floating charge created under this Deed and not expressed in this
Deed to be subject to a fixed charge under Clauses 220 2 13

LAND
General

in this Clause

nExtures” means all fixtures and fittings and fixed plant and machinery on the Mortgaged
Property, and

"Mortgaged Property" means all freehold or leasehold property included in the defimition
of Secunty Assels

Notices to tenants
Each Chargor must upon request by the Chargee

621 as soon as reasonably prachicable serve a notice of charge, substantially in the
form of Part 1 of Schedule 3 (Forms of letter for occupational tenants), on each
tenant of the Mortgaged Property, and

622 use reasonable endeavours to ensure that each such tenant acknowledges that
notice, substantially in the form of Part H of Schedule 2 {Forms of |efter for
occupational tenants)

18717242-4 11




63

64

65

66

Acquisitions

If a Chargor acquires any freehold or leasehoid property after the date of thus Deed #
must

631 notify the Chargee as soon as reasonably practicable,

632 as soon as reasonably practicable following request by the Chargee and at the
cost of that Chargor, execute and deiiver to the Chargee a legal mortgage in
favour of the Chargee of that property in any form which the Chargee may
require,

633 if the title to that freehold or leasehold property is registered at Land Registry or
required to be so registered, give Land Registry written notice of this Secunty,
and

634 if applicable, ensure that this Secunty s correctly noted in the Register of Title
against that title at Lang Registry

Land Reglstry

Each Chargor consents to a restnction in the following terms being entered intc on the
Register of Title relating to any Mortgaged Property registered at Land Registry

“No disposition of the registered estate by the propnietor of the reg istered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction 1s to be registered without a written consent signed by the proprietor far the
sme being of the charge dated 2014 n favour of DV4 Investments
Barwood Co Limited referred to in the charges register or, If appropnate, signed on such
propretor's behalf by its conveyancer

Deposit of title deeds

Each Chargor must upon request by the Chargee deposit with the Chargee all deeds and
documents of title relating to the Mortgaged Property including, without imitation, any
lease or licence or other rnght of occupation or nght to receive rent to which the
Mortgaged Property may at any time be subject and all local land charges, land charges
and Land Registry search certificates and similar documents received by or on behalf of

the Chargor

Indemnity

Each Chargor shall punctually pay and indemnify the Chargee and any Receiver against
all present and future rent, rates, taxes. duties, charges, assessments, impositions and
outgoings whatsoever (whether imposed by agreement, statute or otherwise) now or at
any tme dunng the continuance of this Security payable in respect of any of the
Mortgaged Property or any part of it or by the owner or occupier of it
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72

73

74

SECURITIES

General

In this Clause
“Investments” means

(a) all shares, stocks, debentures, bonds or other securities and nvestments
ncluded in the defimition of Secunty Assets in Clause 11 (Defimtions and
interpretation);

{b) any dividend or interest paid or payable in refation to any of the above, and

{c) any right, money or property accruing or offered at any time in relation to any of
the above by way of redemption, substitution, exchange, bonus or preference
under option nghts or otherwise

Investments
Each Chargor represents to the Chargee that
721 the Investments are fully paid, and

722 it 1s the sole legal and beneficial owner of the Investments

Deposit
Each Chargor must upon request by the Chargee

731 as soon as reasonably practicable deposit with the Chargee, or as the Chargee
may direct, all certificates and other documents of title or evidence of ownership

in relation to any Investment, and

732 promptly execute and deliver to the Chargee all share transfers and other
documents which may be requested by the Chargee in order to enable the
Chargee or its nomnees to be registered as the owner or otherwise obtain a
legal ttle to any Investment

Changes to rights

No Chargor shall take or allow the taking of any action on its behalf which may result in
the nghts attaching to any of the Investments being altered or further Investments being

1ssued
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75 Calls

751 £ach Chargor must pay all calls or other payments due and payable n respect
of any Investment

752 If any Chargor fails to do so, the Chargee may pay the calls or other payments
In respect of any Investment on behalf of the relevant Chargor Any Chargor
requested to do so by the Chargee must immediately reimburse the Chargee
for any payment made by the Chargee under this Subclause

76 Other obligations in respect of Investments

761 Each Chargor must comply with all other conditions and obligations assumed
by It In respect of any Investment

762 The Chargee Is not obliged to
7621 perform any obligation of the Chargors or any Chargor,
7622 make any payment,

7623 make any enquiry as to the nature or sufficiency of any payment
recaved by it or any Chargor; or

7624 present or file any clam or take any other action to collect or
enforce the payment of any amount to which it may be enttled

under this Deed,
in respect of any Investment
77 Voting rights and dividends
771 Before this Secunty becomes enforceable

7711 the voting nghts, powers and other nghts in respect of the
! Investments must (if exercisable by the Chargee) be exercised n
any manner which the Chargor holding those Investments may

direct in writing, and

7712 all dividends or other income paid or payable i relation to any
Investments may be retaned by the Chargor holding those

Investmenis

772 Each Chargor must indemnify the Chargee against any loss or labity incurred
by the Chargee as a consequence of the Chargee acting in respect of the
Investments as permitted by this Deed on the direction of any Chargor

773 After this Secunty has become enforceable
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7731 the Chargee may exercise (in the name of the relevant Chargor
and without any further consent or authonty on the part of the
relevant Chargor) any voling nghts and any powers or rights which
may be exercised by the legal or beneficial owner of any
Investment, any person who s the holder of any Investment or
otherwise, and

7732 all dvidends, interest and other income forming pant of the
Investments shall be pad without any set-off or deduction
whatsoever to an Interest beanng suspense account in the name
of the Chargee and shall be retained by the Chargee and any such
montes which may be received by any Chargor shall, pending such
payment, be held in trust for the Chargee

8 ACCOUNTS

81 General

In this Clause "Account Bank” means a person with whom a bank account 15 mantained

by any Chargor

82 Book debts and receipts

821

g22

Each Chargor must get in and realise its

B211 rent and other amounts due from tenants of the Morigaged
Property, and

B212 book and other debts and other moneys due and owing ta it

in the ordinary course of its business and hold the proceeds of the getting m
and realisation (unti payment into an account If required by the Chargee) on
trust for the Chargee

No Chargor shall factor, release, exchange, compound, set-off, grant any
indulgence n respect of, or In any other manner deal with any of the items
referred to in Clause 8 2 1

83 Notices of charge

Each Chargor must upon the request of the Chargee

831

832

18717242-4

as soon as reasonably practicable serve a notice of charge, substantally in the
form of Part | of Schedule 3 (Forms of letter for Account Bank), on each
Account Bank, and

use reasonable endeavours to ensure that each Account Bank acknowledges
the notice, substantially in the form of Part Il of Schedule 3 (Forms of letter for
Account Bank)

15




g1

g2

83

94

10

INTELLECTUAL PROPERTY RIGHTS
Documents of title

911 Each Chargor must as soon as reasonably practicable following request by the
Chargee deposit {(or procure the deposit} with the Chargee (to be held at the
nsk of each Chargor) all deeds, certificates and other documents of title relating
to s inteilectyal Property Rights including any licenses relatng to such
intellectual Property Rights

912 Each Chargor will as soon as reasonably practicable following acquisttion by it
of any interest in any Intellectuat Property Rights or as soon as reasonably
practicable following registration of any Intellectual Property Rights in its name
(whether separately or jointly with another person), deposit (or procure the
deposit) with the Chargee (to be held at the relevant Chargor's risk) all deeds,
certificates and other documents of title relating fo such Intellectual Property
Rights including any licenses relating to such Inteltectual Property Rights

Additional intellectual Property Rights

Each Chargor shall forthwith notify the Chargee of

921 the creation of any new Intellectual Property Rights by tt, and
922 the acquisition of any new sntellectual Praperty Rights by it,

and shall, if requested by the Chargee, execute further charges of such Intellectual
Property Rights on substantially the terms of the charges of Intellectuat Property Rights
contained in this Deed The Chargors shall bear the costs of such further charges

Notice of charge

Each Chargor must as soon as reasonabiy practicable following the request of the
Chargee serve notices of charge substantially in the form of Part | of Schedule €
{Intellectual Property Rights) in respect of the Charged intellectual Property Rights and
will use reasonable efforts to procure an acknowledgement of each such nolice
substantially in the form of Part Il of Schedule 6 {Intellectual Property Rights)

No liability for the Chargee

The Chargee shall have no liability to any Chargor for any breach or omission relating to
the Intellectual Property Rights which are the subject of this Security

HEDGING

Each Chargor must upon the request of the Chargee
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1011

1012

as soon as reasonably practicable serve a nolice of charge, substantially in the
form of Part | of Schedule 4 (Forms of letter for Hedging Counterparty), on each
counterparty to any hedging arrangement to which it 1s a party, and

use reasonable endeavours to ensure that such counterparty acknowledges
that notice, substantially in the form of Part Il of Schedule 4 (Forms of letter for
hedging counterparty)

1} RELEVANT CONTRACTS

111 General

in this Clause "Relevant Contract” means each Development Management Agreement
and any other agreement to which any Chargor 1s a party and which the Chargee has
designated in writing as a Relevant Contract

112 Notices of charge

Each Chargor must upon the request of the Chargee

1121

122

as soon as reasonably practicable serve a notice of charge, substantially in the
form of Part | of Schedule 5 (Forms of letter for Relevant Contracts), on each
counterparty to a Relevant Contract, and

use reasonable endeavours to ensure that each such party acknowledges that
notice, substantially in the form of Part il of Schedule & (Forms of letter for

Relevant Contracts)

12 WHEN SECURITY BECOMES ENFORCEABLE

121 Event of Default

This Secunty will become immedtately enforceable if an Event of Default occurs

122  Discretion

After this Secunty has become enforceable, the Chargee may In its absolute discretion
enforce all or any part of this Secunty in any manner it sees fit

123  Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time after this Secunty has become

enfarceable
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13

131

132

133

134

135

ENFORCEMENT OF SECURITY
General

1311 For the purposes of all powers implhied by statute, the Secured Liabilties are
deemed to have become due and payabie on the date of this Deed

1312 Sechon 103 of the Act {restncting the power of sale} and section 93 of the Act
{restncting the nght of consclidation) do not apply to this Security

1313 The statutory powers of leasing conferred on the Chargee are extended so as
to authonise the Chargee to lease, make agreements for leases, accept
surrenders of leases and grant options as the Chargee may think fit and without
the need to comply with any provision of section 89 or 100 of the Act

No liability as mortgagee In possession

Neither the Chargee nor any Recewer will be hable, by reason of entenng into
possession of a Security Asset, to account as mortgagee in possession or for any loss on
realisation or for any defauit or omission for which a mortgagee in possession might be

liable
Priviteges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and recewvers guly appointed under the
Act except that section 103 of the Act does not apply

Protection of third parties

No person {including a purchaser) deahng with the Chargee or a Recewver or its or his
Chargee will be concerned to enquire

1341 whether the Secured Liabiliies have become payabie,

1342 whether any power which the Chargee or a Recewer 1s purporting to exercise
has become exercisable or Is being properly exercised

1343 whether any money remains due under the Finance Documents, or

1344  how any money paid to the Chargee or to that Recewver is to be apphed

Redemption of prior mortgages

1351  Atany tme after this Secunty has become enforceable, the Chargee may
13611 redeem any prior secunty against any Secunty Asset, and/or

13512 procure the transfer of that security to itself; andlor
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136

14

141

142

13513 settle and pass the accounis of the prior mortgagee, chargee of
encumbrancer, any accounts so settled and passed will be, in the
absence of manidest error, conclusive and binding on the
Chargors

1352 Each Chargor must pay to the Chargee, immediately on demand, the costs and
expenses incurred by the Chargee in connecton with any such redemption
and’for transfer, including the payment of any principal or interest

Contingencies

If this Securty 1s enforced at a time when no amount is due under the Finance
Documents but at a ime when amounts may or will become due, the Chargee (or the
Receiver) may pay the proceeds of any recovenes effected by it into a suspense account
or other account selected by it

RECEIVER AND ADMINISTRATOR
Appointment of Receiver or Administrator

1411 Except as provided below, the Chargee may appoint any one or more persons
to be a Receiver or Administrator of all or any part of the Secunty Assets if

14111 this Security has become enforceable, or
14112 any Chargor so requests the Chargee n writing at any time

1412 Any appointment of a Receiver under Clause 14 11 may be by deed, under
seal or in writing under its hand

1413 Except as provided below, any restnction imposed by law on the nght of a
mortgagee to appoint a Receiver (Including under section 108(1) of the Act)
does not appiy to this Deed

1414 The Chargee is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaining a
moratorium) under the Insolvency Act 2000 except with the leave of the court

1415 The Chargee may not appoint an admmnistrative recewver (as defined In section
29(2) of the Insolvency Act 1986) over the Secunty Assets if the Chargee 1s
prohibited from doing so by section 72A of the Insolvency Act 1986 and no
exception to the prohibion on appointing an administrative receiver applies

Removal

The Chargee may by writing under its hand (subject to any requirement for an crder of
the court in the case of an administrative receiver) remove any Recewver appointed by it
and may, whenever #t thinks fit, appont a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated
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143 Remuneration

The Chargee may fix the remuneration of any Receiver appointed by it and the maximum
rate specified in section 109(8) of the Act wili not apply

144  Agent of the Chargor

14 41

1442

A Receiver will be deemed to be the agent of the Chargor in respect of whose
assets they are appointed for all purposes and accordingly will be deemed to be
in the same posibon as a Receiver duly appointed by a morigagee under the
Act That Chargor alone 1s responsible for the contracts, engagements, acts,
omissions, defaults and losses of a Receiver and for labiities incurred by a
Recewver

The Chargee will not incur any hability (either to any Chargor or 1o any other
person) by reason of the appointment of a Receiver or for any other reason

145 Exercise of Receiver powers by the Chargee

To the fullest extent allowed by law, any right, power or discretion confefred by this Deed
(etther expressly or imphedly) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Chargee in relation to any Security Asset without first
appointing a Recetver and notwithstanding the appointment of a Recewer

15 POWERS OF RECEIVER

151 General

1511

1512

A Recelver has all of the rights, powers and discretions set out below In this
Clause 1n addition to those conferred on it by any law, this includes

15111 in the case of an administrative recewer, all the rights powers and
discretions conferred on an administrative recewver under the
Insoivency Act 1986, and

15112 otherwise, all the nghts, powers and discretions conferred on a
recever (or a recever and manager) under the Act and the
Insolvency Act 1986 including, without Yimutation, those powers
provided for in Schedule 1 of the Insolvency Act 1988

If there 1s more than one Recewver holding office at the same tme, each
Receiver may (unless the document appointing lum states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Receiver

162 Possession

A Receiver may take immediate possession of, get 1n and collect any Secunty Asset
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153

154

165

156

167

158

156¢

Carry on business

A Receiver may carry on any business of any Chargor in any manner he thinks fit
Employees

1541 A Recewver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration otherwise as he thinks fit

1542 A Recewer may discharge any person appointed by any Chargor

Borrow money

A Receiver may raise and borrow money either unsecured or on the secunty of any
Secunty Asset etther in prionity to this Secunty or otherwise and generally on any terms
and for whatever purpose which he thinks fit

Sale of assets

1561 A Recewer may sell, exchange, convert into money and realise any Secunty
Asset by public auction or pnivate contract and generally in any manner and on
any term which he thinks fit

1562 The consideration for any such transaction may consist of cash, debentures or
other obhgations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instaiments spread over any
pernod which he thinks fit

1563 Fixtures, other than landlord's fixtures, may be severed and sold separately
from the property contaming them without the consent of any Chargor

Leases

A Recewver may let any Security Asset for any term and at any rent {with or without a
premium} which he thinks fit and may accept a surrender of any iease or tenancy of any
Securnty Assel on any terms which he thinks fit (including the payment of money to a
lessee or tenant on a surrender)

Compromise

A Recewer may setfle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who 15 ar clams to be a
creditor of any Chargor or relating in any way to any Secunty Asset

Legal actions

A Recewer may bring, prosecute, enforce, defend and abandon any action, sut or
proceedings In relation to any Security Asset which he thinks fit
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1510

15 11

1512

1513

15 14

15 15

Receipts

A Receiver may give a valid receipt for any monies and execute any assurance of thing
which may be proper or desirable for realising any Security Asset

Subsidiaries

A Recewer may form a Subsidiary of any Chargor and transfer to that Subsichary any
Securty Asset

Delegation

A Recetver may delegate his powers In accordance with this Deed

Lending

A Recewver may fend money or advance credit to any customer of any Chargor
Protection of assets

A Recewver may

1514 1 effect any reparr or Insurance and do any other act which any Chargor might do
in the ordinary conduct of its business to protect or improve any Securnty Asset,

1514 2 commence and/or complete any building operation, and

1514 3 apply for and maintain any planning permission, building regulation approvat or
any other authonsahon,

in each case as he thinks fit
Other powers

A Recewver may

15151 do all other acts and things which he may consider desirable or necessary for
reahsing any Secunty Asset or incidental or conducive to any of the nghts,
powers or discretions conferred on a Recewer under or by virtue of thus Deed or

faw,

151452 exercise in relation to any Secunty Asset all the powers, authonties and things
which he would be capable of exercising If he were the absolute beneficial
owner of that Secunty Asset, and

15153 use the name of any Chargor for any of the above purposes
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16

17

18

181

182

18 3

APPLICATION OF PROCEEDS

Any moneys received by the Chargee or any Receiver after this Secunty has become
enforceable must be applied in the following order of prionty

1611 n or towards payment of or provision for all costs and expenses incurred by the
Chargee or any Recewer under or n connection with this Deed and of all
remuneration due to any Recewer under or in connection with this Deed,

1612 nor towards payment of or provision of Secured Liabilites, and
1613 in payment of the surplus (if any) to the Chargor or other person enttled to it

This Clause 15 subject to the payment of any clarms having prionity over this Secunty
This Clause does not prejudice the rnight of the Chargee to recover any shortfall from the

Chargors
EXPENSES AND INDEMNITY

Each Chargor must

1711 mmediately on demand pay all costs and expenses (including legal fees)
incurred 1n connechion with this Deed by the Chargee, Receiver, attorney,
manager, agent or other person appointed by the Chargee under this Deed,
and

1712 keep each of them indemnified aganst any faiure or defay In paying those
costs or expenses, this Includes any ansing from any actual or alleged breach
by any person of any law or regulation

DELEGATION

Power of Attorney

The Chargee or any Receiver may delegate by power of attorney or in any other manner
to any person any nght, power or discretion exercisable by it under this Deed

Terms

Any such delegation may be made upon any terms {including power to sub-delegate)
which the Chargee or any Recewer may think fit

Liability

Neither the Chargee nor any Receiver will be in any way liable or responsible to the
Chargors for any loss or hability ansing from any act, default, omission or misconduct on

the part of any delegate or sub-delegate
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12

20

21

211

212

FURTHER ASSURANCES

Each Chargor must, at its own expense, take whatever action the Chargee or 3 Recelver
may require for

1911 creating, perfecting or protecting any secunty intended to be created by this
Oeed, or

1912 faciitating the realisation of any Secunty Asset, or the exercise of any nght,
power of discretion exercisable, by the Chargee or any Recever or any of its
delegates or sub-delegates in respect of any Security Asset

This includes

1913 the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Chargee or to its nominee, or

1914 the giving of any notice, order or direction and the making of any regtstration,
which, in any such case, the Chargee may think expedient
POWER OF ATTORNEY

Each Chargor, by way of secunity, Irrevocably and severally appownts the Chargee, each
Receiver and any of its delegates or sub-delegates to be its altorney to take any achon
which the Chargor 15 obliged to take under this Deed  Each Chargor ratifies and confirms
whatever any attorney does or purporis to do under its appointment under this Clause

PRESERVATION OF SECURITY

Continuing security

This Secunty 1s a continuing secunty and will extend to the ultimate balance of the
Secured Liabilities regardless of any intermediate payment or discharge in whole or n
part

Reinstatement

2121 If any discharge, release or arrangement (whether in respect of the obligations
of any Chargor or any secunty for those obligations or otherwise) is made by
the Chargee in whole or in part on the faith of any payment, security or other
disposition which 1s avoided or must be restored on insolvency, liquidation,
administration or otherwise without imitation, the habiity of the Chargors under
this Deed will continue or be renstated as f the discharge, release or
arrangement had not occurred

2122 The Chargee may concede or compromise any claim that any payment,
secunty or other disposition Is liable to avoidance or restoration
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213

215

Waiver of defences

The obligations of the Chargors under this Deed will not be affected by any act, omissien
or thing which, but for this provision, would reduce, release or prejudice any of its
obhigations under this Deed (whether or not known to any Chargor or the Chargee) This
includes

2131  any time or wawver granted to, or composition with, any persan,
2132 the release of any person under the terms of any composition or arrangement,

2133 the taking, variation, compromise, exchange renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or securnty over assets
of, any person,

2134 any non-presentation or non-observance of any formalty or other requirement
in respect of any instruments or any failure to reaiise the {ull value of any

security,

2135 any incapacity or fack of power, authonty or legal personality of or dissolution or
change in the members or status of any person,

2136 any amendment {however fundamental) of a Finance Document or any other
document or secunty, or

2137 any unenforceability, legahty, invahdity or non-provability of any obligation of
any person under any Finance Document or any other document or securnty

Immediate recourse

Each Chargor waives any right it may have of first requiring the Chargee (or any trustee
or agent on its behalf) to proceed against or enforce any other nghts or security or claim
payment from any person before claiming from any Chargor under this Deed

Appropriations

The Chargee {or any trustee or agent on its behalf) may at any time durning the Security
Period without affecting the hiability of any Chargor under this Deed

2151 refran from applying or enforcmg any other monies, secunty or rights held or
received by the Chargee (or any trustee or agent on its behalf) in respect of
those amounts, or

2152 apply and enforce the same In such manner and order as it sees fit (whether
against those amounts or otherwise}, and

2153 hold In a suspense account any monies received from any Chargor or on
account of the hability of any Chargor under this Deed
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2186

217

22

221

222

Non-competition

2161 Unless the Secunty Period has expired or the Chargee otherwise requests, no
Chargor shall, after a claim has been made under this Deed or by wirtue of any
payment or performance by it under this Deed

21611 be subrogated to any nghts, secunty or monies held, received or
receivable by the Chargee (or any trustee or agent on its behalf),

21612 be enttled to any nght of contribution or indemnity in respect of
any payment made or monies receved on account of any
Chargor's habiiity under this Deed,

21613 claim, rank, prove or vote as a creditor of any Chargor or its eslate
in competion with the Chargee (or any trustee or agent on its
behalf), or

21614 receive, claim or have the benefit of any payment, disinbution or
security from or on account of any Chargor, or exercise any nght of
set-off as against any Chargor

2162 Each Chargor must hold n trust for and immediately pay or transfer to the
Chargee any payment or distribution or benefit of secunty received by #
contrary to this Clause or in accordance with any directions given by the
Chargee under this Clause

2163 The Chargee shall be entitled to direct any Chargor or any co-guarantor to
prove for the whole or any part of any debt or other ciaim that one or more of
them may have in the liquidation or bankruptcy of another of them to the fullest
extent permitted by law and such directton shall not affect the Chargors' liability
or give any Chargor any recourse against the Chargee

Additional security

This Secunty is in addition to and I1s not In any way prejudiced by any other security now
or subsequently held by the Chargee

MISCELLANEOUS
Covenant to pay

Each Chargor must pay on demand, or discharge, the Secured Liabilites when they
become due

Tacking

The Chargee must perform its obligations under the Finance Documents (including any
obhgation to make available further advances)

18717242-4 28




223

224

225

226

New accounts

2231 if any subsequent charge or other interest affects any Secunty Asset, the
Chargee may open a new account with the Chargor whose Security Asset was

s affected

2232 If the Chargee does not open a new account, it will nevertheless be treated as if
it had done so at the time when it received or was deemed to have received

notice of that charge or other interest

2233 As from that tme all payments made to the Chargee wili be credited or be
treated as having been credited to the new account and will not operate to
reduce any Secured Liability

Time deposits

Without prejudice to any night of set-off the Chargee may have under any other Finance
Document or otherwise, if any time deposit matures on any account any Chargor has with
the Chargee within the Secunty Penod when

2241 this Secunty has become enforceable, and

2242 no Secured Liability s due and payable,

that time deposit wiil automatically be renewed for any further matunty which the Chargee
considers appropriate

Cumulative remedies

The nghts, powers and remedies provided in this Deed are cumulative and are not, nor
are they to be construed as, exclusive of any nghts, powers or remedies provided by law
or otherwise and may be exercised from time to ime and as often as the Chargee deems

expedent
Severance

2261 If any provision of this Deed shall be found by any court or administrative body
of competent junsdiction to be invalid or unenforceable, such nvalidity or
unenforceability shall not affect the other provisicns of this Deed which shall

remain m full force and effect

2262 If any provision of this Deed i1s so found to be invahd or unenforceable but
would be vahd or enforceable If some part of the provision were deleted, the
provision In question shali apply with such deletion{s) as may be necessary to
make 1t valid
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228

23

24

241

242

Amendment

2274 No modficaton or vanation of this Deed (or any document entered mto
pursuant to or in connection with this Deed) shall be valid unless it 1s in wnting
and signed by or on behalf of each of the parties to this Deed For the
avoidance of doubt, no modification or vanation of this Deed shall be vahd f
made by e-mail

2272 Unless expressly so agreed, no modification or varation of this Deed shall
constitute or be construed as a general waiver of any provisions of this Deed,
nor shali it affect any nghts, obligations or liabiliies under this Deed which have
already accrued up to the date of such modification or waiver, and the nghis
and obligations of the parties under this Deed shali reman n fuit force and
effect, except and only to the extent that they are so modified or vaned

Wavers

No failure or delay or other relaxation or indulgence on the part of the Chargee to
exercise any power, right or remedy shall operate as a waiver thereof nor shall any single
or partial exercise or waiver of any power, night or remedy preclude its further exercise or
the exercise of any other powar, nght or remedy

RELEASE

At the end of the Secunty Penod, the Chargee must, at the request and cost of the
Chargors, take whatever action 15 necessary to release the Secunty Assets from this
Securty

APPLICABLE LAW AND JURISDICTION
Apphcable Law

The validity, construction and performance of this Deed (and any claim, dispute or matter
ansing under of 10 connection with it or its enforceability) and any non-contractual
obiigations arising out of or in connecton with it shali be governed by and constructed in
accordance with the law of England

Jurisdiction

Each Chargor irrevocably agrees for the exclusive benefit of the Chargee that the English
courts shall have exclusive junisdiction over any claim, dispute or matter ansing under or
n connection with this Deed or its enforceability and any non-contractual cbligations
ansing out of or in connection with 1t and that accordingly any proceedings in respect of
any such ctaim, dispute or matter may be brought In such courts Nothing in this Clause
shall imit the nght of the Chargee to take proceedings agaimst any Chargor in any other
court of competent junsdiction, nor shall the taking of proceedings in any one or more
junsdictions preclude the taking of proceedings 1n any other junsdiction or junsdictions,
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whether concurrently or not, to the extent permitted by the law of such other junsdiction
or jurisdictions

This Deed has been executed and delivered by or on behalf of the parties on the date at the top
of page 1
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SCHEDULE 2
Forms of letter for occupational tenants
Part |
Noiice to occupational tenant

[On the letterhead of the Chargor]

To [Occupationa! tenant]

[Date}
Dear Sirs,
Re {PROPERTY]
Guarantee and debenture dated { ] 20[ ] between [e¢] and DV4 Properties
Distribution Co Lirnited (the "Debenture”)
We refer to the lease dated [ } and made between | ] and

[ ] (the "Lease").

This letter constitutes notice to you that under the Debenture we have charged (by way of a first
fixed charge) to [CHARGEE] {the "Chargee") ali our nghts under the Lease

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to our
account at | ], Account No | }, Sort Code [
] (the "Rent Account”)

The nstructions in this letter apply until you receive notice from the Chargee to the contrary and
notwithstanding any previous instructions given by us

The instructions n this letter may not be revoked or amended without the prior written consent of
the Chargee

This fetter and any non-contractual obligations ansing out or in connection with it are governed by
English iaw

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Chargee at [ADDRESS] with a copy to ourselves

Yours faithfully,

For

[CHARGEE]
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Part (I

Acknowledgement of Gccupational Tenant

To [CHARGEE]
Attention [ATTENTION]
[Date]
Dear Sirs,
Re [PROPERTY]
Guarantee and debenture dated [ 1, 20f ] between {#] and DV4 Properties
Distribution Co. Limited {the "Dehenture”)
We confirm receipt from [CHARGEE] {the "Chargor") of a notice dated | ], 20[ ] (the
"Notice"} in relating to the Lease (as defined in the Notice)
We accept the instructions contained in the Notice
We confirm that we
1 have not received any notice that any third party has or will have any night or interest i,

or has made or wili be making any claim or demand or taking any action in respect of, the
rnights of the Chargor under or in respect of the Lease (as defined in the Notice), and

2 must pay all rent and all other moneys payable by us under the Lease nto the Rent
Account (as defined in the Notice), and

3 must continue to pay those moneys into the Rent Account untif we recerve your wntten
instructions to the contrary

Ths letter and any non-contractual obligations ansing out or in connection with it are governed by
English faw

Yours faithfully,

For

[Occupational Tenant}
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SCHEDULE 3
Forms of letter for Account Bank
Part |
Notice to Account Bank

{On the letterhead of the Chargor]

To [Account Bank]

[Date]
Dear Sirs,
Guarantee and debenture dated [ 1, 20{ ] between [¢] and DV4 Properties

Distnibution Co, Limited (the "Debenture”)

This letter constitutes notice to you that under the Debenture we have charged (by way of a first
fixed charge) in favour of [CHARGEE] {the "Chargee"} all our nghts in respect of any amount
standing to the credit of any account maintained by us with you (the "Accounts")

We Irrevocably instruct and authortse you to

1 disclose to the Chargee any information relating to any Account requested from you by
the Chargee,
2 comply with the terms of any written notice or instruction relating to any Account receved

by you from the Chargee, and

3 pay or release any sum standing to the credit of any Account in accordance with the
written instructions of the Chargee

We acknowledge that you may comply with the instructions n this letter without any further
permission from us

The instructions 1n this letter may not be revoked or amended without the pror wntten consent of
the Chargee

Thss letter and any non-contractual obligations arnsing out or in connection with it are governed by
English law Please confirm your agreement to the above by sending the attached
acknowledgement to the Chargee at | ] with a copy to ourselves

Yours faithfully,
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Part Il
Acknowledgement of Account Banks
{On the tetterhead of the Account Bank]
To CHARGEE

Copy [Name of relevant Chargor]

{Date]
Dear Sirs,
Guarantee and debenture dated | I, 20[ ] between [¢] and DV4 Properties
Distribution Co. Limited (the "Debenture”)
We confirm receipt from [Chargor] {the "Chargor”) of a notice dated [ ]l 200 ]

of a charge upon the terms of the Debenture over all the nghts of the Chargor to any amount
standing to the credit of any of the Chargor's accounts with us (the "Accounts")

We confirm that we

1 accept the instructions contained In the notice and agree to comply with the notice,
2 have not received notice of the interest of any third party in any Account,
3 have neither claimed nor exercised, nor will claim or exercise, any security interest, set-

off, counterclaim or other nght in respect of any Account, and

4 will not permit any amount to be withdrawn from any Account without your pnor written
consent

The Accounts maintained with us are
[Specify accounts and account numbers]

This letter and any non-contractual obligations ansing out or in connection with it are governed by
English law

Yours faithfully,

(Authornsed Signatory)

[Account Bank]
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SCHEDULE 4

Forms of letter for Hedging Counterparty
Part |
Notice to Hedging Counterparty
fon lefterhead of the Chargor}
To [Counterparty|
[Date]
Dear Sirs,

Guarantee and debenture dated [ 1, 20 ] between [+] and DV4 Properties
Distribution Co. Limited (the "Debenture”)

This letter constitutes notice to you that under the Debenture we charged (by way of a first fixed
chargejto [CHARGEE] (the "Chargee") ali our rights under any hedging arrangements between
yourselves and ourselves (the "Hedging Arrangements”)

We irrevocably instruct and authonse you to

1 disclose to the Chargee without any reference to or further authonty from us and without
any iInquiry by you as to the justification for the disclosure, any information relating {o the
Hedging Arrangements which the Chargee may request from you, and

2 pay any sum payable by you under the Hedging Arrangements to our account with [the
Chargee} at | ], Sort Code | 1, Account No

{ ]

This letter and any non-contractual obligations arising out or in connection with it are governed by
Englsh law

Please confirm your agreement to the above by sending the enclosed acknowledgement to the
Chargee with a copy to ourselves

Yours faithfully,

{Authorised signatory)

[CHARGOR]
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Part I
Acknowledgement of Hedging Counterparty
To {CHARGEE]

Copy [Chargor]

[Date}
Dear Sirs,
Guarantee and debenture dated | ], 20f ] between [e] and DV4 Properties
Dsistribution Co. Limited {the "Debenture")
We confirm receipt from [CHARGOR] (the "Chargor") of a nolice dated { ], 20{ 1

{the “Notice") of a charge upon the terms of the Debenture of all the Chargor's] nights under the
Hedging Arrangements (as defined n the Notice)

Wae confirm that we

1 have not received notice of the interest of any third party in the Hedging Arrangements,

2 must pay any amount payable by us under the Hedging Arrangement to the Chargor's
account with you at | ], Sort Code [ ], Account No
[ }, and

3 must accept your instructions n relation to the Chargor's rights under the Hedging
Arrangements

This letter and any non-contractual obligations ansing out or In connection with it are governed by
English law

Yours farthfully,

{Authorised signatory)

[HEDGING COUNTERPARTY]
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SCHEDULE 5
Forms of letter for Relevant Contracts
Parti
Notice to Counterparty
{On letterhead of the Chargor]

To fContract party]

{Date]

Dear Sirs,

Guarantee and debenture dated | 1, 20 ] between [¢] and DV4 Properties
Distnibution Co Limited (the "Debenture”)

This letter constitutes notice to you that under the Debenture we have charged (by way of a first
fixed charge) to [CHARGEE] (the "Chargee”) all our nghts in respect of [nsert details of Contract]
(the “Contract”)

We confirmn that

1 we will remain lable under the Contract to perform all the obligations assumed by us
under the Contract, and

2 none of the Chargee, its agents, any recewer or any other person will at any tme be
under any obligation or lrability to you under or in respect of the Contract

We also remain entitled to exercise all our rights, powers and discretions under the Contract, and
you should continue to give notices under the Contract to us, unfess and until you receive notice
from the Chargee to the contrary stating that the secunty has become enforceable In this event,
all the nights, powers and discretions will be exercisable by, and notices must be given to, the
Chargee or as it directs

Please note that we have agreed that we will not amend or waive any provision of or terminate
the Contract without the prior consent of the Chargee

This letter and any non-contractuat obligations ansing out or in connection with it are governed by
English law
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Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Chargee at [ADDRESS]

Yours faithfuily,

[CHARGOR])

{Authorised signatory)
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Partil
Acknowledgement of Counterparty
To [CHARGEE] as Chargee

Copy [CHARGOR]

[Date}
Dear Sirs,
We confirm receipt from [CHARGOR] (the "Chargor”) of a notice dated | ] 20f Jof a
charge on the terms of the Debenture dated { ), 20[ ] of all the Chargor's rights in

respect of [insert details of the Contract] (the "Contract”)

We confirm that we will pay all sums due, and give notices, under the Contract as directed n that
notice

This letter and any non-contractual obligations arnising out or in connechion with it are governed by
English law

Yours farthfully,

{Authonised signatory)

[Counterparty]
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SCHEDULE §
Inte!lectual Property Rights
Partl
(Form of notice of charge of Intellectual Property Rights)

[on letterhead of the Chargor]

To [Name of intellectual property user]

[Date]
Dear Sirs,
Guarantee and debenture dated [ 1, 20{ ] between {¢] and DV4 Properties

Distribution Co. Linuted (the "Debenture”)

This letter constitutes notice to you that under the Debenture we charged (by way of a first fixed
charge) to [CHARGEE] (the “Chargee") al! our nghts under [insert descrption of Charged
Intellectual Property Rights] (the "Intellectual Property Rights")

We irrevocably instruct and authorise you to

1 [cisclose to the Chargee without any reference to or further authonty from us and without
any inguiry by you as to the justification for the disclosure, any information relating to the
Intellectual Property Rights which the Chargee may request from you, and

2 pay any sum payable by you under the Intellectual Property Rights to our account with
[the Chargee] at { ]. Sort Code | 1, Account No

[ ]]

This letter and any non-contractual obligations ansing out or in connection with it are governed by
Enghish law

Please confirm your agreement to the above by sending the enclosed acknowledgement to the
Chargee with a copy to ourselves

Yours faithfully,

{Authorised signatory)

[CHARGOR]

187172424 2




Part I
Acknowledgement
To [CHARGEE]

Copy [CHARGOR]

[Date]
Dear Sirs,
Guarantee and debenture dated { ). 20[ ] between [¢] and DV4 Properties
Distribution Co Limited (the "Debenture”)
We confirm receipt from [CHARGOR] (the "Chargor"} of a notice dated | 1,200 1

(the "Notice") of a charge upon the terms of the Debenture of all the Chargors nghts under the
intellectual Property Rights (as defined in the Notice)

We confirm that we

1 [have not received notice of the interest of any third party in the Intellectual Property
Rights,

2 must pay any amount payable by us under the Intellectual Property Rights to the
Chargor's account with you at { }, Sort Code | ].
Account No [ 1, and

3 must accept your instructions in relation to the Chargor's rights under the Intellectual

Property Rights ]

This letter and any non-contractual abligations arising out or in connection with It are governed by
English law

Yours faithfully,

(Authonised signatory)

[NAME OF INTELLECTUAL PROPERTY USER]

18717242-4 1




EXECUTION
EXECUTED as a deed by
NEWINCCO 1330 LIMITED

(registered number 092274 56)
acting by

Director —

Directori@empany-Gecretary

R

EXECUTED as a deed by

BARWOOD DEVELOPMENTS LIMITED
(registered number 04537090)

acting by

Director

Director/Gatpany-Sooretary *

EXECUTED as a deed by DV4 PROPERTIES )
CO LIMITED )
acting by )

Authonsed signatory

187172424 1




