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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9906976

Charge code: 0990 6976 0001

The Registrar of Companies for England and Wales hereby certifies that
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FUNERAL PLANNING LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 24th November 2017 .

Given at Companies House, Cardiff on 28th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated

BETWEEN:

(1

{2)

21 Novembe, - 2017

PURE CREMATION FUNERAL PLANNING LINMITED, a company incorporated in England and
Wales {company number 08906976} whose registered office is at Amelia House, Crescent Road,
Worthing, West Susséx, England, BN11 1QR {the Chargor); and ' '

HERITAGE SQUARE LIMITED, 2 company incorporated and registered in England and Wales with
company number 08364250 whose registered office s 4t 4260 Hersham Road, Walton-On-
Thames, Surrey, KT12 1RZ {the Subco Security Trustec).

BACKGROUND

The Chargor enters into this deed in connection with the intercompany Loan Agreement {as defined below).

IT IS AGREED as follows:

1

DEFINITIONS

Unless otherwise defined in this deed, terms defined in: the Infercompany Loan Agreement shall
have the same meaning when used in this deed and the following words and expressions shall
{unfess the context otherwise requires) bear the following meanings:

Account Bank

Accournts

Adwministrator

Assigned
Conlracts

Chatlels

Coniracis

Delegale

Discharge Date

Dividends

means each bank, financial institution or other person with whorm an Account is
maintained;

means the accounts detailed in Schedule 1 {(Account Delails) and all other
aceounts with any Account Bank at any time owned or operated by the Chargor
as renumbiered or redésignated from-tinie to time, each replacement account or
sut-account relating to any of them, all money from time 1o time standing o the
credit of those dccounts and all interest aceruing In telation to them and the
debt-or debls represented theraby;

means any administrator appointed in respect of the Chargor whether by the
Bubeo Security Trustee, a court or otherwise;

means each of the contracts described in Schedule 3 (Assigned Contracts), ail
guarantees, waranties and indemnities issued in relation to any such contract
and any other agréement designated in writing as an Assigned Contract by the
Subeo Seturity Trustes;

means afl plant, machinery, vehicles, tools, computers, equipment, furniture and
other chatiels and any renewals or replacements of them together with the
penefit of all warranties, guarantees, maintehance contracts, consents and
licences relating to them,

means all present and fulure contracts and agreements entered into by the
Chargor, including the Assigned Contracts, and guarantees, warranties and
indemnities issued in relation to any Contract and any other agreement
designated in writing ‘as a Contract by the Subco Security Trustes;

means any delegate, agent, attorney or co-trustee appointed by the Subco
Becurity Trustee;

means the date on which 2l the Secured Lisbiliies have been irmevocably
discharged in full and no further Secured Liabilities are capable of arising;

means all dividends and distributions of any kind, interest and any other income
receivad or receivable by the Chargor in relation to any of the Shares;

1. UWKS/A505195.2



Envirornment

Environmental
Law

Event of Default
Finance

Document

Financial
Indebtadness

initial Inteliectual
Froperty

Initiat Property

Intellectus!
Property

Intercompany
Loan Agresment

Investmenis

Lease

means all of the air, water and land, including {(without limitation} the air within
the buildings and other natural or man-made structures above or below ground,
ground and surface water and surface and sub-surface soil;

means all applicable statutes, treaties, regulations, directions or similar
measures relating to the pollution or the protection of the Environment that
affects the Securad Assels;

means any event or circumstance defined as such in the ntercompany Loan
Agreement or the New Facility Loan Agreament;

means each New Facility Finance Document and Subco Finance Documant;
has the meaning given to that term in the Infercompany Loan Agreement;

means: all present patents, irademarks, service marks, designs, business and
trade names, copyrights, design rights, moral rights, inventions, confidential
information, know how, topographical or similar rights and cther inteflectual
property rights and interests whether registered or unregistered specified in
Schedule § {nitial Inteliectual Property) in which the Chargor has an interest;

means.

{a} any freehold, leasehold or immovable property specified in Schedule 7
(Initial Property) in which the Chargor has an interes{;

{b) any buildings, fixtures, fittings, fixed plant and machinery from time to

time slituated on or forming part of that property; and

{c) the benefit of any covenants for title given by any predecessor in title of
the Chargor in respect of that property and any money paid in relation lo
those covenanis;

Means,

{a)  the Initial Intellectual Property;

{y  all present and future patents, rade marks, service marks, designs,
business and irade names, copyrights, design rights, moral rights,
Inventions, confidential information, know how, topographical or similar
rights and other intellectual propery rights and interesis whether
registered or unregistered;

) the benefit of all applications, licences and rights {0 use such assels;
and

() claims and all fees, royaliies and other rights deriving from the rights
described in paragraphs (a) and (D) above,

means the loan agreement dated on or around the date of this deed between
Pure Cremation Group Limited {as borrower), the Lender (as lender) and Pure
Cramation Limited and the Chargor {as guarantors),

means the Shares and Dividends,

means any present or future isase, underlease, sub-lease, licence, tenancy or
other agreement or right to cccupy alt or part of any Real Property, whether on
a fixed term or periodic basis and any agreement for the grant of any of the

2 WKES/1036806185.2



Lender

LPA

Monstary Claims

New Facility
Finance
Document

foregoing;

means Pure Cremation Holdings Limited, a company incorporated in England
and Wales (company number 08703301), whose registered office. ig at-Amelia
House, Crescent Road, Worthing, Wast Sussex, England, BN11 1GR;

freans the Law of Property Act 1825;

means all book and other debts and monetary claims of any nature and
however arising at any lime owirig to the Chargor or jn which |t has an inferest
together with the benefit-of all rights, securities and guararﬁeas of any nature
enjoyed or held by it in refation to the same;

means the New Facility Loan Agreement, the Subco Secunty Documents, the
Subco Security Trust Deed, and any other document designated as a “New
Facility Finance Dc.scument by agreement between the Subco Security Trustes,
the Lender, the New Facility Lender and the Borrower,

MNew Facility Loan means the loan agreement pursuant o which the New Facility & made

Agreement
Party

Permitted
Security

Policies

Projoct

Real Property

Receaiver
Regulations

Related rights

available;

means a parly to this desd;

means, with respect to the Chargon

{a} any lien arising by operation of law and in the ordinary course of rading

which is not as a result of any default or omission by any Group
Company; o7

{b} any Security entered info with the ptior written consent of the Subco
Becurily Trustee;

means each of the insurance policies desoribed In Schedule 5 {(Insurance
Policies) and each other insurance policy taken out af any fime by or on behalf
of the Chargor or in respect of which it has an intérest or a right to clainy,

has the meaning given o thet term in the Subscription Agreement;

THeans;

{a) the nitial Property;

{n) any freshold, leasehold or immovable property in which the Chargor has
an interast including but not fimited to the Initial Propery; and

{c)  any buildings, fitures, filtings (including frade fittings -and machinery)
and fixed plant and machinery from time 1o time situated on or forming
part of that property, and includes all Related Rights;

means an administrative receiver, receiver and manager o a receiver, in-each

case appoirded under this deed;

means the Financial Collateral -Arrangements (No. 2} Regulations 2003 (Sl
2003 No. 3226);

means, as regards any Secured Asset, aft present and future:

{8} money and proceeds of any nature paid or payable in relation to the

Sectired Assatl, incliding ssle proceeds and money paid by way of
damages, award of judgment made in connection with that Secured

3. WKEGIR06195.2



Relevant
Surrency

Rostrictions
Notice

Secured Assets

Sacured
Liabilitiss.

Secured Party

Bhares

Subco Finance
Diocument

Subco Finance

Asset; and

{h) tights and interests of any nature attaching o, deriving from or
exercisable as a result of the Chargor's interest in or ownership or
gperation of the Secured Asset,

means, i welation {o each of the Secured Liabilities, the currency in which it is

from time to time denominated;

a “restrictions notice” as defined.in paragraph 1{2) of Schedule 1(B) of the
Companies Act 2006;

means the rights, interests and assets from time to time subject, or expressed
to be subject, to the Security created or sxpressed to be created by this deed or
any document entered into pursuant 1o or supplemental (o this deed;

means all present and future obligations and- liabilities (whether -actual or
contingent and whether owed as principal or surely, jeintly or severally or inany
other capacily whatsoever and whether owed to the original chargee or any
other person as a result of any transfer, amalgamation or acquisition and
-mciudmg {without limitation) interest, fees, charges, commission and sums due
in relation to costs and expenses) of any kind and in any currency due, owing or
ineurred by the Chargor to the Subco Security Trustee (whether for its own

“acsount or as trustes for the Secured Parties) or.any Secured Parly under any

Subeo Finance Document of any. New Facility Finance Dosurnent or otherwise

on any account howsosver afising and Secured Liability shall be construed

accordingly;

means the Subco Security Trustee, the Lender, a New Facillty Lender, a

Feceiver or any Dejagate;

means:

(a) all shares, stocks, debentures, bonds, warrants, interests in collective
investmant schemes ard all other securities and investmeants of any kind-

whatsoever {whether in Certificated or uncertificated form) at any tims
owned by the Chargor or ini which # has an interest;

{hy shares, stocks, debenturss, bonds, wa_rfants:,. coupons, securitles,

investrents, money or other assets arising by way of conversion,
-exchange substitution, rights issue, redemption, bonus, preference
option o1 otherwise in-relation to any of the assets referred to in
paragraph (2} abowey;

{cy  rights to subscribe for, purchase or otherwise acquire any of the assels
referred to in paragraph {(a) above through options, warrants or
otherwiss;

o fights relating to any of the assets referred to i paragraph (a).above
which are deposited with or registered in the name of any depository,
custodian, nominee, clearing house or invesiment manager or similar
person whether on a fungible basis or otherwise and including all rigits
against that person;

ineans the Intercompany Loan Agreement, the Subco Security Documents, the
Subco Securily Trust Deéed, any Utilisation Request and any ofher document
designated as an "Subco Finance Document” by agreement between the Subco
Seeurity Trustee, the Lender and the Borrower,;

means eash of the Subes. Security Trustes, the Lender and any New Facifity
4 WRKSHO3B06185.2



22

23
2.4

2.5

Party Lender;

Subscription has the meaning given to that term in the Intercompany Loan Agreement,

Agroament

Taxation means any tax, levy, impost, duty or other charge or withholding of & simitar
nature (including any penalty or interest payable in connection with any faflure
to pay or any dalay in paying any of the samej;

Transaction has the meaning given fo that tenm in the Intefcompany Loan Agreement; and

Becurity

Warning Notice  a “warning notice” as defined in paragraph H2) of Schedule (B} of the
Companies Act 2008,

INTERPRETATION

Clause 20.2 (Consﬁmﬁon} of the intercompany Loan Agreemeant is incorporatest in this deed as ¥
set out in full in this deed with all necassary consequential changes as if references in that clause to
“this Agreement” were references to this deed.

Unless a contraty indication appears, a reference in this deed to:

224
222

2.2.3

224

225

Secured Liabilities is deemed to include areference to any par of them;
Secured Assets includes

{a)  any part of the Secured Asset;

{B)  any present and future assets of that type; and

&y all Refated Rights relating to that Secured Asset;

a Finance Document or any other agreement or instrument is & referance to that Finance
Document or other agreement or instrument. as amended, novated, supplermented,
extended, replaced or restated,

any Subeo Finance Parly, any Secured Party, the Chargor, the Subco Security
Trustee, any Party, or any other person shall be construed so as to include its
stccessors in title, permitted assigns and permitted transferses and, in the case of the
Subco Security Trustee, any person for the fime being appointed-as Subco Security
Trustee in accordance with the Finance Documents; and

a provision of a statute, rule or regulation I8 deemed fo include a reference to that
provision as smended or resenacted or as thelr application is modified by any other
provisicns {(whether made before or after the date of this deed) from time {o time.

The title of any provision of this deed will not affect the meaning of that or any other provision.

Any undertakiing given by the Chargor under this deed remains in force unlil the. Discharge Date.

The ferms of the other Finance Documents and of any side letters between any parties in relation o
any Finance Document (as the case may be) are incorporated in this deed fo the extent required 1o
ensure that” any purparted disposition of any freghold or leasehold property contained in this deedis

Act 1889,

a valid disposition in accordance with section 2(1) of the' Law of Property (Miscellaneous Provisions)

If the Subco Security Trustee considers that an amount paid to any-Secured Party under the
lntercompany Loan Agreament or any other Finance Document, or in relation to any Secured
Liability is capable of being avoided or otherwise set aside on the quuadaﬂon ar -administration of the

WKEM 036051952
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4.2

payer or otherwise, then that amount will not be considered to have bheen irrevocably paid for the
purposes of this deed. '

An Eventof Defaull is *continuing” if if has not been waived.
UNDERTAKING TCO PAY

The Chargor covenanis with the Subco Security Trustee {as agent .and. trustee for the Secured
Farties) 1o, on demand, pay, discharge and salisfy all the Secured Linbiliies when dug i
accordance with their respective terms and to indemnify the Secured Parties against any losses,
costs, charges, expenses and fiabilities arlsing from any breach or fallure {o pay, discharge and
satisfy the Secured Liabilities in accordance with their respective terms,

SECURITY

General
411  Alithe Secunty created under this deed:

(a)  is created in Tavour of the Subco Security Trustee as trustee jor the Secured
Parties;

by is security for the payment, discharge and pefformance of all the Secured
Liabilities except for any Secured Liabilities which, if secured by this deed, would
cause such security to be unlawful or prohibited by any applicable law; and

{c) is granted with full tite gusrantee in accordance with the Law of Propeérty
(Misceflanenus Provisions) Act 1984,

4.1.2 If the Chargor assigns its rights under an agreement (or charges those rights by way of
first fixed chearge) under this deed and the assignment or charge breaches a term of that
agreement because a third parly’s consent has not beer ahiained:

{a)  the Chargor shall notify the Subco Security Trustee promplly;

{b} urtil the consent is obtained, this deed will secure all amounts of any nature which
the. Chargor may. now -of i the future receive under or in connection with that
document but exclude rights under the agreerment itself;

(&} urless the Subco Security Trustee otherwise requires, the Chargor shall use all
reasonable endeavours o oblain the consent of the relevant parly to rights under
that agreement being secured in accordance with this deed; and

{d)  the Chargor shall prompily supply the Subco Security Trustee with a copy of any
consent obldined by it
Land
The Chargor chagas:

421 by way of a first legal mortgage, all the Real Property and all rights under any Hoence or
other sgreement or document which gives the Chargor a right 1o occupy or use the Real
Property; A

422 fto the extent that they are not the subject of @ mongage under clause 4.2.1 ahove) by
way of first fixed charge, ait the Real Property and alt rights under any licence or other
agreement or document which gives the Chargor @ night to occupy or use the Reat
Property.

[+
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4.3

4.4

4.5

4.8

4.7

4.8

A9

l.eases

The Chargor assigns absolutely, by way of sscurity, subject to reassignment by the Subco Security
Trustee in accordance with clause 24 {Release of Securily), all its rights in respect of the Leases
provided that ¥ any of those rights are not effectively assigned by this sub-clause, the assignment
shall instead operate as an assighment of all sums, of any nature, which the Chargor may derive
from those rights.

investments
The Chargor charges by way of a first fixed charge all the Shares and Dividends.
Chattels

The Chargor charges by way of a first fixed charge all the Chattels owned by it and its interest in

_any Chattels in its possession.

Accounts

The Chargor charges by way of a first fixed charge all its rights and interest in and to the Accounts,
Monatary Glaims

The Chargor charges by way of a first fixed charge all the Monetary Claims.

Contracts

4.8.1 The Chargor assigns absolutely, by way of securily, subject to reassignment by the Subso
Security Trustee In accordance willh clause 24 {Release of Security), all its rights in
respect of:

{a) the Assigned Contracts;
{0y any leiter of creditissued in its favour; and
foy  any bill of exchange or other negotiable instrument held by it;

provided that if any of those rights are not effectively assigned by this sub-clause, the
assignment shall instead operate as an assignment of any damages, compensation,
remuneration, profit, rent, income or any other sum which the Chargor may derive from
those rights or be awarded or entitled to In respact of that right.

4.8.2 The Chargor charges by way of first fixed charge:
(@  all of its rights in the Contracts; and

B} 1o the extent that they are noteffectively assighed under clause 4.8.1, all iis rights
described in clause 4.8.1 above.

Insurances

4981 The Chargor assigns absolutely, by way of securily subject to reassignment by the Subco
Security Trustee in accordance with clause 24 (Release of Securily) all amolnts payable
1o it under or inn conhection with the Pelicies and all of its rights in connection with those
amoums.

492 To the extent that they are not effeclively assigned under clause 4.9.1 above, the Chargor
charges by way of a first fixed charge the refevant amounts and rights descrzbed in clause
4.9 1 above,

7 WKSMO3608165.2



4.10

4.11

4.12

4.8.3

A reference in this clause 4.9 to any amounts excludes all amounts received or recelvable
under or 1 connection with any third party fiability insurance and required 1o setlle a
liability of the Chargor to a third party.

intellectual Property

The Chargor charges by-way of first fixed charge all its rights in its Intellectual ?’mpeny.

Miscellaneous

The Chargor charges by way-of first fixed charge:

4.11.1
4.11.2
4.11.3

A414
4.11.5

any beneficial interest, claim orentitlement it has i any pension funet;
any and all Related Rights;

all rights to recover any value added lax on any supplies made to It refating o any
Secured Asset and any sums so recovered;

its goodwill and uncalled capital; and

the benefit of any autherisation (statutory or otherwise) held in connection with its use of

‘any Secured Asset and the right to recover and receive compensation payable in relation

to any authorisation.

Fioating charge

412.1

4,122

4123

4.12.4

The Chargor charges by way of a first floaling charge alf its present and future assels and
undertakings in favour of the Subco Security Trustee.

The floating charge created pursuant to clause 412 1 shall be deferred in point of priority
to any mworlgage, fixed security or assignment validly and sffectively created by ihe
Chargor under the Finance Documents as securily for the Secured Liabilities.

The Subco Security Trustee may at any time by notice in writing to the Chargor convert
any floating charge created by the Chargor pursuant to clause 4.12.1 into a fixed charge
with Immediate effect as regards any property or assets specified in the notice if:

taj the secutily constituted by this deed has become enforceable in avcordance with
Clause 15 (Enforcement of Securily), or

{by  the Subco Security Trustee considers any Secured Asset to be in danger of being
seizad or sold under any form of distress, attachment, execution or other legal
process of otherwise to be injeopardy; or

{c}  the Subco Security Trusiee reasonably congiders that it i necessary In -order to
protect the priotity of its Security.

The floating charge created by clause 4,12, will automatically and immediately (without
nolice) convert into 4 fixed charge over all of the Chargor's assets it

{8)  the Chargor creates or attempts o create any Securily over any of the Secured
Assels oiferwise than in accordance with the terms of the Intercomipany Loah
Agreemant; '

1o} any person levies or attempts to levy any distress, exacution o otlier. process
against any of the Secured Assets;

(b & receiver or administiator is appointed in respect of the Chargor of @ parson
entifled to appoint an adminisirator in respect of the Chargor gives notice of iis
intention to do so or files a notice of appointment with & court; or

8 WHEBHUG606165.2



52

8.2

6.3

5.4

{h any corporate action, legal proceedings or other procedure or step is laken in
relation 1o the suspension of payments, winding up, dissolution or re-organisation
of the Chargor other than a winding: uy petition which i slayed within 14 days of
commencament. '

4,125  The floating charge created by this sub-clause may not be converted into a fixed charge
solely by reason of:

{a) {he obtaining of 2 meratoriuny; or
{by  anything done with a view to obtaining & moratorium

as .a preliminary to a creditors voluntary arrangement by an eligble company (as
determined under Schedule A1 of the inseivency Act 1986} under the Insolvency Act
1988.

4128 The floating charge created by this sub-clause is a qualifying floating charge for the
‘nrpose of paragraph 14 of Schedule B1 to the Inscivency Act 1986,

SECURITY UNDERTAKINGS

Security

The Chargor shall not create or permit to subsist any Securily over the Secured Assets other than
pursuant to this deed or the Permitted Security. ' '

Rights relating to Secured Assels

The Chargor shall hot fake any action (or permil any action to be taken) which results or could
reasonably be expected to result in any of its rights relating to any Secured Asset being impaired in
any material respect or which could materially prejudice the Security constituted or expressed to be
constituted by this deed.

SECURITY REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this clause 6 to the Subco
Security Trustee.

Deaduction of tax

It is not required at the date of this deed to make any deduction for or on account of tax from any
payment it may make under this deed.

No filing or stamp taxes

Linder the laws of its Relevant Jufisdiction it is not necessary that ihis deed be filed, recorded or
enroffed with ary court or other authoﬂ[y in that jurisdiction or that any stamp, registration, notarial
or sirnilar taxes or fees be paid on or in refation to this deed or the transactions contemplated by this
deed except registration of particulars of this deed st the Companies Registration Office in England
and Wales under section 860 of the Companies Act 2008 and payrment of associated fees which
registrations, filings and fees will be made and paid promptly after the date of this deed.

Persons with sighificant control

6.4.1 The Chargor has complied with all nofices rafating to all or any of the Shares received by
i pursuant o-sections 7900 and 7S0F of the Companies Act 20086,

G422  NoWaming Notice or Restrictions Notice has been issuad to the Charger in respect of all
or-any part of the Shares.

& WRSMO3606156.2



6.5

8.6

8.7

7.2

Pensions

851 Na membesr of the Group is or has at any time been an employer {for the purposes of
sections 38 to 51 of the Pensions Act 2004} of an occupational pension scheme which is
not a money purchase scheme (both terms as defined in the Pensions Schemes Act
1993y, '

6.5.2 No member of the Group is or has at any fime been “connectéd” with or an “asscciate” of
{as those terms are used in sections 38 and 43 of the Pensions Act 2004) such an
ampioyer.

Cen‘im of main interests and esiablishmenis

For the purposes of Reguiation {EU} 2015/348 of 20 May 2015 on insolvency proceedings (recast)
{thé "Regulation”), its centre of main interest {as that term i used in Article 3(1) of the Regulation)
is situated in England and Wales and it has no "establishment” (as that term is used in Agticle 2(1 03
of the Regulation) in any other jurisdiction.

Repeating Representations

Each of the representations set out at clauses 6.4 to 6.8 above are deemed to be made by each
Group Company by reference to the facts and circumstances then existing on the first day of each,
interest Period.

REAL PROPERTY

Acqguisitions

7.4 If the Chargor acquires any freehold, leasehold or commonhold property after the date of
this deed it shall:
{#) notify the Subco Securily Trustee within 3 Business Days;

(b)  within 3 Busingss Days of request by the Subeo Secuwity Trustes and 2t the cost
of the Chargor:

i execute and deliver to the Subco Security Trustee a legal morlgage in
favour of the Subco Security Trustee as trustee for the Secured Parties, in
- ary form which the Subea Security Trustee may renulre; and

(i) deposit with the Subco Security Trustee all deeds and documernits of fitle
and alt local land charges, land charges and band Registry search
cerfificates and similar documents received by it or on its behalf;

{c} if the title to that freehold, leasehold or commonhold properly is registered at the
Land Registry or required to be suregistered, give the Land Registry writlen notice
of this deed; dand

{d} if applicable, ensure that details of this deed are correctly noted in the Register of
Title against that title at the Land Registry.
7.1.2 If thie consent of the Jandlord in whom the reversion of 5 lease is vested is reruired for the
Chargjor to execute a legal mortgage over it, the Chargor will not be-required to perform
that obligation unless and until it has obtained the fandlord’s consent. The Chargor shall

within 3 Business Days request the reélevant landlord's consent and shall use its
reasonable endeavours to obtain that congent within 14 days of making the request.

Notices of Assignment

The Chargor shall within 1 Business Day of the date of this deed (or on the date of the relevant
Lease, if later) serve a nolice, substantially in the form of Part 1 of Schedule 8 (Form of Notice to
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7.3

7.4

7.5

7.6

Lease Counterparly), on each counterparly to each Lease and use reasonable endeavours to
procure that each such counterparty acknowledges that notice by signing and returning lo the
Subco Security Trustes a notice substantiaily in the form of Part 2 of Schedule 8 (Form of Netice to
Lease Counterparty) within 14 days of the date of the notice. Any instructions contained in a nolice
sent to & counterparty pursuant to this clause may not be revoked or amended without the Subco
Security Trustee's prior written consent.

GCopy documenis

The Chargor shell supply the Subco Security Trustee with (3} a copy of each Lease, certified as
being true and correct by a director of the Chargor and (b) with any ather information and copies of
any other documents relating to the Lease which the Subco Security Trustee, or any Receiver,
reqgueasts.

{bligations

Notwithstanding the operation of clause 4.3 (Leases), the Chargor is and shail remain flable under
any Lease to which it is a party to perform all its undertakings, covenants and obligations under that
Lease and the Subco Security Trustee shall not be, or be deemed to be, under any obligation or
liabifity under or in connection with any Lease by reason of this deed or the sxercise by the Subco
Security Trustee of any rights, powers or remedies under this deed.

Leases

754 The Chargor shall not grant or agree to grant {whether in exercise, or independently, of
any statutory power) any lease of its Real Property or any licence or consent (whether
gxpressly or by conduct) for assignment, parting with or sharing possession or
‘oecupation, underetting, change of use or alterations in relation to any Lease to which
any pait of its Real Properly is subject and nor shall it accept (or agree to accept) any
surrender, cancelflation, assignment, charge or other disposal of, or agree to vary, any
such Lease, in each case without the prior wilften consent of the Subco Security Trustes.

752 The Chargor shall:

{a) perform all its obligations contained in any Lease under which it holds an inferest
in any Real Properly and use all reasonable efforts to procure the performance by
any counterparty to such Lease of that counterparty’'s obligations;

()  prompily notify the Subco Security Trustee i any Lease has or may become
subject to determination or o the exercise by the lessor of any right of re-entry or
forfeiture and, if so required by the Subco Security Trustee acting reasonably,
difigently pursue appiications for refief from forfaiture thereof, and

{c) if the Subco Security Trustee so requires, serve notice in respect of any fixed
charge (as defined in the Landlord and Tenant (Covenants) Act 1895) in the
appropriate form on any former tenant under a lease of Real Property or the
guarantor of such a tenant.

The Land Registry

7.8 The Chargor consemts fo an application being made to the Land Registry to enter the
following on the Register of Title relating to any Real Property registered at the Land
Registry:

“No disposition of the registered estate by the propristor of the registerad estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the
time being of the charge dafed | }in favour of [ = | referred fo in the charges regisier
or, if appropriate, signed on such proprietor's behalf by an authorised signatory of [ e 1.”
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7.8

78

71{}

7.8.2 The Chargor shall not, without the Subco Security Trustee’s prior writlen consent, sliow
any person other than itself to be registered under the Land Registration Act 2002 as
proprietor of any of the Real Property and will not, as regards arly Real Property, creats or
permit to arise any overfiding interest within the meaning of the Land Registration Act
2002 or the Land Registration Rules 2003.

7.5.3 The Chargor shali promptly make all -mpplications fo and filings with the Land Registry
which @re necessary or desirable under the Land Registration Rules 2003 to protect the
Secuyrity created by or pursuant to this deed.

764 The Chargor authorises the Subco Security Trustee andior any solicitors or other agent
acling on behalf of the Subco Security Trustee to complete; execute and deliver on the
Chargor's behaif (buf at the cost of the Chargor; to the Land Registry any form, doctment
or other information requested by the Land Registry with regard to-the applications
refarred to inthis clause 7.6.

Peposi of litle deeds

7.7.1 The Chargor shall on {he date of this deed deposit with the Subco Security Trustee all
deeds and documents of title relating to the Initial Property and all Jocal land charges, land
charges and Land Registry search certificates and similar doguments received by it or on
its hehaif,

1.7.2 The Chargor shall deliver to the Subco Security Trustee all deeds and documents of title-
relating to Real Property acquired after the date of this deed promplly following such
acquisition, together with all local land charges, land charges and Land Registry search
certificates and simifar documents received by it or on it§ behalf.

‘Pevelopment

Other fhan in respect of the Project, the Chargor shall not, without the prior written consent of the

Subee Security Trustes, carry out or permit to be carried out any development (as defined i the
Town and Countty Planning Act 1580) or change, or permit any change in, the user of any Real
Property.

Complance

The Chargor shall:

7.84 comply with-all planning and environmental law and regulations refating to the Project, its
Real Property or its occupation or use of its Real Property and with all conditions
attaching to any planning permission and with all nolices isstued by any planning,
_environmental or other public bady in respect of the Project or its Real Property;

782 shserve and perform 2l resirictions and other covenants, stipulations and obligations now

or at any time affecting the Project or its Real Property. insofar as they are subsisting and
gapable of being enforced, and

793 duly and diligently enforee all restrictions or other covenanis, sipulations.and obligations
benefiting its Real Properly and not waive, release.or vary {or agrea to waive, release of
vary) the obligations of any other parly thereto,

Access
The Chargor shall permit the Subco. Secusity Trustee and. any person nominated by the Subco

Security Trustee 1o enter any part-of the Real Property duting normal business hours in order to
viaw the siate of the Real Property.
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7.1

8.2

Compensation Payments

Subject to the rights and claims of any person having prior rights thereto, all monies payable to the
Chargor by way of compansation, whether under Bection 25 of the Law of Propeily Act 1969 or
under the Landlord and Tenant Acts 1027 to 1854 or otherwlse, shall be paid to the Subco Security
Trustes (who shall be entitled fo give good receipt therefore) and applied in accordance with clause
18 (Order of Application) as though they were the proceeds of the enforcement of the security
hereby constituted, and any monays that may be received by the Chargor shall, pending such
payment, be held as trust for the Subco Securily Truslee,

INVESTMENTS
Representations and Warranties
The Chargor represents and warranis o each Secured Party that:

811 it is the sole and beneficial owner of the Shares over which it purporis to create Security
under this deed;

B.1.2 the Shares are fully paid, validly issued, freely ransferrable and not subject to any option
to purchase or any similar right;

813 the constitutional documents of the company(ies) whose Shares are sublect to this deed

do not restrict or inhibit any transfer of the Shares on the creation or enforcemant of the
Security constituted, or expressad fo be constituted, by this deed;

#.1.4 there are no agreements in force which provide for the issue or allotment of, or grant any
person the right to call for the issue or allotment of, any Shares; and

B.1.5 fhe shares of any member of the Group which are subject to the Transaction Security are

fully paid and not subject to any option to purchase or similar rights. The constitutional
documents of companies whose shares are subject to the Transaction Security do not
and could not restrict or inhibit any transfer of those shares on creation or enforcement of
the Transaction Security. There are no agreements In force which provide for the issue or
allotment of, or grant any person the right to call for the issue or allotment of, any share or
loan capital of any Group Company (including any option or right of pre-emption or
conversion).

Deposit of Title Documents

The Chargor undertakes to deposit with the Subco Security Trustee or the Subco Securily Trusiee’s
nominee;

324 within 3 Business Days upon its acquisition of any investment all share certificates and
other documants of title relating to that Investment, and

822 promptly upon the accrual, offer or issue of any stocks, shares, warrants or other
securities in respect of or derived from the Shares or nvestments, all share certilicate and
other documents of title upon sending each Hem,

together with pre-stamped stock transfer forms (or other appropriate transfer instruments) signed by
the Chargor (or its nominee, where appropriaie) as transferor but with details of the transferee, date
and consideration left blank, on the basis that the Subco Security Trustee may hold all those
certificates, forms and documents until the Discharge Date. The Bubco Security Trustee is entitled
at any time after the occurrence of an Event of Default to complete the stock transfer forms (or other
fransfer instruments) on behalf of the Chargor in favour of the Subco Security Trustes or s
nominee, using the power of attorney contained in clause 18.3 {Power of Attorney).
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8.3

84

8.5

8.8

87

Voting and Dividends
8.3.1 Voting and other rights prier to an Event of Default

Subject to clause 8.3.2, the Chargor is entitied to exercise or direct the exercise of the
voting and other rights atfached fo any {nvestment as it sees it provided that;

Aa) it does so for a purpose not inconsistent - with its obligations: under any Finance
Povurnent; and

(b} theexercise or fallure to exercise those rights does not have an adverse effect on
1he value of the Investments and does not otherwise prejudics the Subco Security
Trustee's interests undoer this deed,
33.2 Voting and other rights following an Event of Default
After an Event of Default has occurred:

(8) e Subto Security Trustee will be entitled to exercise or direct the exercise of the
' voting and other fights-attached to any lavestment as i sees fit; and

{by  the Chargor shall comply, or procure compliance with, any directions of the Subco
Security Trustee in relation to the exercise of those rights and - shall prompthy
execute and defiver to the Subco Security Trustee all forms of proxy as the Subco
Security Trustee may require in connection with the exercise of those rights.

Dividends

Sublect to the erms of the Finance Documents and prior to the oceurrénce of an Event of Default,
the Chargor will be. entitled to receive alf Dividends, After an Event of Defauit has ccourred all

Dividends shall be paid or transferreéd to the Subco Security Trustee (or 10 its order} and any

Dividends received by the Chargor shell be held by the Chargor on trust tor the Subco Security
Trustee and paid by it to the Subco Security Trustee or {o any nominee designated by the Subco
Security Trustee as soon as is reasonably practicable (but in-any event within 3 Business Days).
The Subco Security Trustee will be enfitied {o apply those Dividends in such manner as it sees fit

Mominge shargholdérs

If any Investment is not held in the Chargor's name (other than as a result of the operation of this

‘deed) the Chargor shall procue the prompt delfivery to the Subco Security Trustee of an irevocable
-power of attorney, expressed to be given by way of securlty and execuled as a deed, by the person
i ‘whose name that Invéstment is held. That power of attorney shall appeint the Subco Security

Trustee and every Receiver as the attoriiey of the holder in refation to that investment and shall be
in & form approved by the Bubco Security Trustee,

-Acquisition of Sharés

The Chargor shall promptly notify the Subco Security Trustes of.

8.6.1 its acquisition of, of agreement to aoquire, any Shares; and

862 the declaration or payment of any Dividend.

Calls

The Chargor shall-pay all calls and other payments dug in relation o the Investments. 1f the
Chargor faifs to do so, the Subeo Security Trustee may pay those calls or other payments on the.
Chargor's behalf and the Chargor shall within 3 Business Days of demand by the Subco. Security
Trustae reirnburse the Subco Securily Trustes for any such payment.
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8.8

8.9

9.2

0
10,1

Featrictions

The Chargor shall hot vary or agree to any variation in voting rights attaching to the Shares and
shall not cause or parmit any. of the Shares to be consolidated, sub-divided or converted without the
Subco Security Trustee's prior writien consent,

Persons with significant control

The Chargor shall comply with any notice served.on it in respect of alt or any part of the Shares
pursuant to Part 21A of the Companies Act 2006 within the timeframe specified in that notice and
shall deliver a copy of any such notice to the Subco Security Trustee prompily upon receipt.

CHATTELS

Maintenance

The Chargoershail:

81,1 keep all its Chaltels in good repair, working order and condition;

812 dgive the Subco Security Trustee such information concerning the location, condition, use
and operation of its Chattels as- the Subco Security Trustee may reguire;

8.1.3 permit any persons designated by the Subco Security Trustee 1o inspect and examine the
Chatiels and the records relating to the Chattels at all reasonable times;

914  notpermit any Chattels o be:
{a) used or handied other than by properly qualified and trained persons; or

by 1o be overioaded of used for any purpose for which it is not designed or
reasonably suitabls, '

Motice of Charge

The Charger shall take any action which the Subco Security Trustee may reasonably Teguire to
avidence the interast of the Subco Security Trustee in its Chattels including a fixed nameplate on its
Chattels in a prominent posit on stating that:

9.21 the Chattel is charged in favour of the Subct Security Trustes;

92,2 the Chattel must not be disposed of without the prior consent of the Subco Security
Trustee unless permitted under the Finance Dotuments.

ACCOUNTS
Undertakings
The Chargor shafl:

1011 not, without the prior written consent of the Subeo Security Trustee, maintain any other
bank account other than the Accounts; '

10.1.2  deliver o the Subco Security Trustee details of each Account maintained by it promptly
gpon creating that Account and shall advise the Subco Security Trustee within 3 Business
Drays of any redesignation or change in account details affecting any Account,

10.4.3  promptly upon reguest by the Subco Security Trustee, supply the Subco Security Trustee
withr copies of all mandate letters, bank statements and other agreements relating to the
Accounts:
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10.1.4

10.4.5

notwithstanding the terms and conditions refating to any Account, not permit any Account
to become overdrawn of exceed any other fimits applicable to such Account; and

not penmit or agres to any variation of the terms and conditions reiating fo any Account or
close any. Accounts without he prier writien consent of the Subco Security Trustee,

1.2 Operation of the Accounts

10.2.1

10.2.2

10.2.3

1024

10.2.5

Prior to the occurrence of an Event of Default the Chargor shall be entitied to withdraw or
transfer any sum standing fo-the credit of an Account.

After the occurrence of an Event of Defauit the Charger shalt not be entitled o make any
withdrawals or transfers from any Account without the Subco Sscurily Trustee's prior
written consent.

Amounts permitiad to be withdrawn or fransferred from the Accounts pursuant to lhis
deed shall, upon such withdrawal or transfer, be refeased from the Sectwity constituted by
this deed. '

The Chargor shall ensure that no . Account has a drawn overdralt, negative or debit
balance.

if the Security created by this deed has become enforceable, the Subco Security Trustes

shall be entitled, at any time or times, without notice {both before-and after demand), to:

(@ exercise all itg rights, powers and remedies as chargee of the Accounts and, in
' particular, the right to:

{1 demand and recelve any interest or other moneys payable in respact of
any credit balatice onany Account; and

tify withdraw sums standing 1o the credit of any Account (or, by nolice 1o the
bank with whomm such Account s maintained, block the withdrawal of any
such sums) and otherwise exercise alf rights in refation to the Accounts as
the Chargor may exercise (or, but for this deed) might exercise; and

(b  apply, transfer or set-off any ‘of all of the balances from time to time standing to the
credit of the Accounts in or Towards the payment of other satisfaction of all or pad
-of the Secured Liabilities then due but unpaid it accordanice with clause 18 {Order
of Apptication).

10.3  Notice to Account Banks

10.3.1

10.32

The Chargor shall serve a notice of chdrge in the form of Part 1 of O {Farm of Notice to
Account Banky, '

(&) on agch Account Bank with- whom an Account is held as soon as is reasonably
practicable after {but in any-event within 3 Business Days of) the crystatiisation of
the floating charge pursuant {o clause 4.12 (Fpafing charge); and

) use its reasonable endaavours do procure that each Account Bank acknowlatges
such notice by signing and réturning to the Subco Security Trustee a letter of
ackanowledgement substantially in the form of Part' 2 of O (Form of . Naf:ce ic
Account Bank) within 14 days of the date of such notice..

Any instructions contained in a nofice of charge sent by the Chargor pursuant 1o this.

clause may not be revoked of amended without the Subco Security Trustee’s prior wiitten
consent, '
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10.4

11
1.1

11.2

11.3

12
121

12.2

Time deposits

i the balance of any Account constitutes a time deposit then, subiect 1o any contrary instructions
from the Subco Security Trustes, Hial time deposit shall be successively redeposited for such
periods and on such ferms @s may from time 1o time be agreed between the Subco Security Trusies
and the Chargor in wiiting (faifing which agreement, for such perieds. and on -such terms as the
Subco Security Trustes may in its discretion decide).

MONETARY CLAIMS

Collecting Monetary Claims

The Chargor shall promplly gat in and realise all Monetary Claims.
Dealing with Monetary Claims

The Chargor shall not, without the prior written consent of the Subcoe Security Trustee, assign,
factor, discount, release, waive, compound or otherwise deal with any of the Monetary Claims or
vary any tertn relating 1o a i‘sﬂonetary Claim other than-as permitted by the terms of the Finance
Dosuments.

Assignment
The Chargor shali; at the Subco Security Truslee’s request, exacute a legal assignment of the

Monstary Claims in favour of the Subco Security Tristee on such terms as the Subco Security
Trustee may agree and will sign and deliver written notice of that assignment, in a3 form-acceptable

1o the Subeo Security Trustee, to each deblor which owes or may owe 2 Monetary Claim and will
.usa all reasonable endeavours 1o procure that the notice is duly acknowledged by the debtnrs-

concerned in accordance with the terms of that assignment,
KEY CONTRACTS
Representations and Warrantiss

The Chargor represents and warrants to each Secured Parly (unless the Suboo Secutity Trustee

agrees otherwise) that:

1241 each Assigned Contract is in. full force and effect and constitutes, subject to the Legal
Reservations, its legal, valid, binding and enforceable obligations;,

1212 ifs execution and performance of the Assigned Contracts does niof conflict with any law or
requlation applicable to i, its constitulional documents of any agreement or instrumeant
binding on #-or constitute @ default (however described) under any such agreements or
instruments, in-any material respect;

1243 itisnot in default, nor, so far as it is aware, is any courtarparty to an Assigned Contract in
default, under any Assigned Contract;

1244 all payments due o the Chargor from any party unider any Assigned Contract can be
“made without withholding or deduction on account of Taxation,

12.1.5 il payments o it by any other party to an Assigned Contract are not subject 1o any right
-of set-off or similar right; and

12.1.6 - thers is not prohibition on assignment in the Assigned Contracts to which it is a party.
MNotices of assignment
The Chargor shall:

1221 respect of the Assigned Confracts lisied in Schedule 3 {Assigned Coniracts), within 1
Business Day of the daie of this deed {or if any Assigned Contract comes into effect after
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123

12.4

12.6

13
134

the date of this deed, within 1 Business Day of the date the refevant Assigned Contract
becomes effective); and

12.2.2 i respect of any other Condract, prompily at the request of the Suboo Seeurity Trustee
{and its designation as an“Assigned Contract” by the Subco Security Trustee),

serve a notice, substantially in the form of Parl 1.of Schedule 4 {(Form of Notice to Gounterparly), on
each counterparty to each Assigned Contract and use its reasonable endeavotrs {o procure that
each such counterparty acknowledges that notice by signing and returning. to the Subco Security
Trustee a notice substantially In the form of ?’ari 2 of Schediule 4 {(Forn of Notice to Courterpaity}
within- 14 days of the date of the nictice. Any instructions contained .in a notice sent 1o a
counterparty pursuant to this clause may not be revoked or amended without the Subco Security
Trustee's prior written consent.

Preservation and enforcement of righis
The Chargor shall:
12,31 perform all its obligations under each Assigned Contract;

12.3.2  diligently enforce all its rights under each Assigned Contract and {ake all action necessary
to preserve those rights {including by way of legal or arbitration prm,eedmgs) and

1233 inform the Subco Security Trustee as soon as: reasonably practicable (bit in.any event
within 3 Business Days) if it seives notice of default, or commences any legal pmceedmg,_
or recsives nolice of default or of the iniiation of any legal proceeding in refation o any
Assigned Contract,

Amendments and walvers

The Chargor shall not unfess permitted by the Finance Documents or otherwise without the Subco
Sacurity Trusteg’s prior written consent:

1241  amend, supplement or waive or agree to the amendment, supplement or waiver of any
' material terim of any Assigned Contract or terminate any Assigned Contract or allow any
Asssgned Cantract 1o lapse and shall not do or permit anything to be done which may

irnpeir the enforceability of any term of any Assighed Contract; or

1242  take any action which might jeopardise the existence or enforceability of any Assigned
Contract.

Copy dotuments

The Chargor shall supply the Subco Secirity Trustee with (2)-a copy of sach Assigned Contract fo
which it is & parly, certified as being true and comrect by & director of the Chargor and (b with any
other - information and copies of any pther doguments refating 1o the Assigned Contracls which the
Subco Security Trustee, or any Receiver, requesis. .

Obligations

Notwithstanding the operation of clause 4.8 {Contracts), the Chargor is and shialt remain liable under
any Assigned Centract to which it js 8 party to perform all its obligations under that Contract and the
Subeo Secuilty Trustee shall not be, or be deemed 1o be, under any obligation or fiability under or in
cornection with any Assigned Contract by reason of this cieecf orthe exarcise by the Subgo Security
Trustee of any rights, powers or remedies under this deed..

INSURANCES

Representations and warranties

The Chargor represents and warranis to each Secured Party that:
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13.2

13.3

134

14
14.1

14.2

13.1.1  each Policy is in full force and effect and on risk, all premiuns payable in relation 1o the
Palicies have beenh paid when due and, so far as the Chargor is aware, there are no
grotinds on which any Folicy may be declared void of voidable in whole or in part; and

13.4.2  its entry into the Policies does not conflict with any law or regulation applicatle to i, its
constitutional documents or any agreernent or instrumand binding on it

Notices of assignment
The Chargor shall:

13,21 in respect of the Policies listed in Schedule 5 Unswrance Policies), within 1 Business Day
‘of the date of this deed; and

13.2.2  inrespect of any other Policy, within 1 Business Diay of the date that the relevant Policy
Lomes into existence,

séfve a notice, substantially in the form of Part 1 of Schedule 8 (Form of Notice to insurer), on each
other party {o each Policy and use its reasonable endeavours to procufe that each such party
acknowledges that notice by signing antd returning to. the Subco Security Trustee a letter of
undertaking substantially in the form of Part 2 of Schedule B {Form of Natice to Insurer) within 14
days of the date of the notice. Any instructions contained in -any notice sent by the Chargor
pursuant to this clause may not be revoked or amended witheut the Subco Security Trustes's prior
writted consent

Amendments and waivers

The Chargor shall not, without the Subco Security Trustee's prior wrilten consent, amend,
supplement or walve or agree to the amendment, supplement or waiver of any material term of any
Palicy or ferminate any Policy or alfow any Policy 1o fapse,

Copy documents

‘The Chargor shall supply the Subco Security. Trustee with (8) a copy of each Policy and of each

vertificate of insurance and. cover note relating to each Policy, cedified as Being trie and correct

coples by a director of the Chargor and (b with any other information and copies of any other

documients relating to the Policies which the Subco Security Trustee, or any Receiver, requesis.

INTELLECTUAL PROPERTY

Representations and warranties

The Chamar:

14.11  is the gole legal and baneficial owner of or has ficensed to it ail of the Intellectual Proparty
' which is meaterial in the context of its business and which s required by itin order to carry

on its business as it is being condicted,

14.1.2  does not; in carrying on its business, infiinge any Infellectual Property of any third pary in
any material respect; and

1413  has taken all formal or procedural actions {inchading payment of tees) required ta maintain
any matetial nteflectuat Property awned by it.

Presepvation and enforcement of rights
The Chargor shall:
14.2.1 preserve and maintain the existence and validity of its iniefieciual Property necessary for

its busingss:
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14.3

15
15.1

15.2

14.2.2  use reasonable endeavours to prevent any infringement in any material respect of the
Intellectual Property and as soon as reasonably gracticable (but in any event within 3
Husiness Days) after becoming aware of any such infringement or challenge, inform the
Subco Security Trustee thereof and (at s own cost and without prejudice to any other
“steps it may consider appropriate in the gircumstances) take such steps as the Subco
Secutity Trustee {acting reasonably) smay from time 1o time direct; '

1423 make registrations and pay all registration fees and taxes necessary to maintain its
Intellectual Property in full force and effect and record its interest in. that Intellectual
Property and produce to the Subto Security Trustes on demand receipls or other
svitencs that the same have been paid;

1424  not use or permi its Inteflectual Property to be used in a way or take any step or omit to
take any steo in respect of its Intellectual Property which. may mateﬁaﬁy and adversely
affect the existence or value of the Intellectual Property or impair its right to use-such

property;
14.25  not discontinue the use of the Inellectual Propery; and.

14.26.  promptly, if requested to do so by the Subco Security -Trustee, . sign or procure the
signature of and comply with all instructions-of the Subco Security Trustee In respect of
any document required to make entries. in any public register refating to rights in
intellactual Property including the United Kingdom Trade Marks. Reglster} ‘which either
'.'z‘@mrd fhe existence of this deeci or the restrictions on disposat imposed by this deed.

Amendments and waivers
The Chargor shall not without the gonsent of the Subco Security Trustee:

14.3.1  abandon, cancel or allow any of its Intelleciual Property to become vold, lapse or o
become vuinerable 1o atfack, whether for non-uge ‘or otherwise,

14.3.2  apply o amend the specification or drawing of any of the letters patent or registerad trade
or service marks fcfming part of ity Intellectual Properly or enter any conditions,
restrictions or disclaimers intelation 1o any of its registered Infellectual Property; or

14.3.3  uge or knowingly petimit to be used any of its Intellectual Property in a way {or otherwise
do or refrain from doing anyvthing’ which may have a material adverse effect on the value
-of its Inteflectual Properly.

ENFORCEMENT OF SECURITY

Timing

The Security created by this deed will be immediately enforceable at any timé affer the occurrence
of:

15,11 an Fvent of Default; or

15.1.2  a request being made by the Chargor to the Subcoe. Security Trustee that it exercise any of
#s powers under this deed.

Enfarcement

After the Security created by this deed has become enforceable, the Subco Security Trustee may,
without notice to the Chargor or prior authorisation fram any court, in its absoltte discretion:

15.2.1 enforce alt or any part of that Security {at the times, in the manner and on the terms it
thinks ity and take possession of and hold or dispose of all or any part of the Secured
Assets: and
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16
16.1

1622

whether or not it has appuinied a Receiver, exercise all or any of the rights, powers,
athofisations and diseretions conferred by the LPA (as varied and extended by this
desd) on morgagees, by this deed on any Recelver, o gtherwise conferred by law on
mortgagess and Receivers,

Statutory Fowers

15.3.1

1532

1533

16.3.4

15.35

The statutory power of sale or other right of disposal conferred on the Subco Security
Trustee dnd on any Receiver by this deed shall operate as-a variation and extsnsion of

the statutory power of sale under section 101 of the LPA and such power shall arise {and
the Secured Liabilities shall be deemed dugand payable for thal purpose) oh execution of

this deed.,

The statutory. powers of leasing may be exercised by the Subco Security Trustee at any
time on or after the Sscurity created by this deed has become énforceable and such
powers are hereby extended so as to authorise the Subco Security Trustee fo lease,
make agreements for lease, accept surrenders of leases and grant optiois on such terms
as the Subcn Security Trl.ss%ee mdy thmk fit and w;thout the need 30 cempiy with -any

For the purposes of sections 98 and 100 of the LPA, the expression "Morigagoer” will

ingtude any encumbrancer deriving Ble under the Chargor and nelther sub-section (18) of

-section 99 nor sub-section (12) of section 100 of the LPA will apply.

“The Chargor shall not have, at any time up until the Discharge Dale, the power pursuant

to section 99 of the LPA to make any Lease In respect of any Real Properly without the
prior writlen consent of the Subeo Security Tristes or as pemmﬁed pursuant to-the terms

‘of the Finance Docurments.

The restrictions contained in section 83 and 103 'of the LPA shail not apply to this deed or
to the exercise by the Subeo Security Trustee of iis right fo consolidate all or any of the
Security created by or pursuant {o this deed with any. other Security in existence af any
tire or its. power of sale, such powers being exercisable by the Subco Security Trustee,
without notice to the Chargor, on or at any time after the Seciuity created by this deed has
become enforceable as herein provided.

RECEIVER

Appoimtment of Receiver

18.1.1

16.1.2
16.1.3

16.1.4

After the Security created by this deed has become enforceable the Subco Security
Trustee may without prior notice, appoint:

{a} any one or morg persons 1o be a Recelver of alt or any part of the Secured Assets;
ot

{0}  two or more Receivers of separate parts of the Secured Assets; or

{e)  appeint ancther person{s) as an additional Receiver(s).

Any appointment under clause 161 1 above may be by deed, under seal or in writing

nder ﬂS hand.

Any restriction Imposed by law on the right of 2 mordgagee to appoint 8 Receiver

{including undar section 1081} of the LPA} does not apply to this deed.

The Subco Security Trustes may nol appoint an administrative receiver (as defined in

section 29(2) of the insolvency Act 1986) over the Secured Assels if the Subco Security
Trustes s prohibited from so doing by section 72A of the Inscivency Act 1986 and no
excaption to the prohibition o appointing an administrative receiver applies.
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16.2

16.3

16.4

16.5

17
17

16.1.5  Each person appointed o be a Receiver pursuant to this clause 18.1 shall be entitted fo
act individually or together with any other person appointed or substitated as & Receiver.

16.1.6  Inrespect of its appomtment and any instructions yeceived, the Receiver may rely on any
niotice: which e its face s defivered in compliance with the Subscription Agreement,

Statutory powers of appointment

The powers of appointment of a Recewver shall be in addition to all statutory and ciher powers of
appointment of the Subco Security Trustee under the LPA (as extended by this deed) or otherwise
and such powers shall remain exercisable from time to time by the Subco Security Trustes in
respect of any part of the Secured Assets.

Removal

The Subco Security Trustee may from time to time by writing under its hand (subject to any
reguirement 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 Receiver
whose appointment may forany reason have terminated.

Remmneration

The Subco Secunty Trustee may from time to time fix the remuneration of any Receiver appoinied
by it-and any maximum rate imposed by any law (inchiding under section 109(6} of the LPA) will not

apply.
Agent of the Chargor

1651 A Receiver will be deemed to be the agent of the Chargor #or alf purposes and
accordingly Will be deemed to be in the same position as a Receiver duly appointed by a
morigage under the LPA.  The Chargor is solely responsible for the remuneration,
expenses, confracts, engagements, acts, omissions, defaults and losses. of a Receiver
“and for any liabilities incurred tiy & Regeiver,

16852  No Secured Party will Incur any liability {either to the Chargor or fo any other person) by
reason of the appointrment of a Receivar or for any other reason.

16.5.3  NuReceiver shall at any time act as agent for the Subco Security Trustee
POWERS OF RECEIVER
General

17.1.1 A Regeiver has all of the rights, powers and discretions set out below in this clause 17 in
' addition to those conferred on i by any law; {his includes:

(a; alt rights, powers, remedies dnd discretions conferred on an administrative
receiver under the Insolvency Act 1986 {including but not fimited to Schedule 1
thereof); and

in}  otherwise, afl the rights, powers; remedies and discretions. conferred on a
mottgagor, & mortgagee N possession and on a receiver (or-a receiver and
manager) appointed under the LPA or the Insolvency Act 1986.

17.1.2 W there is more than one Receiver holding office at the same time, each Receiver may
funless the document appointing him slates otherwise} exercise all of the powers
conferrgd on a Receiver under this deed individually and to the exclusion of any other
Receiver.
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17.2

17.3

17.4

17.5

177

17.8

17.9

1746

Possession

A Receiver may take immediate possession of, get in and collect any Secured Asset or any part

thereof. o '

Carry on Business

A Recsiver may calty on any bus?;hess of the Chargor &1 any manner he thinks fit,

Employees

17.4.1 A Recelver may appoint and discharge managers, officers, agents, accountants, servants,
warkmen and others for the purposes of this dead upon such terms as to remuneration or
ctherwise as he thinks fit.

17.4.2 A Receiver may discharge any person appointed by the Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the secuiity of any Secured Asset

either in pricrity to this Security or otherwise and generally on any terms and for whatever purpose

which he thinks fit.

Sale of assels

17.6.1. A Receiver may sell, exchange, convert into money and realise a'n'y Bacured Assel by
public auction or private contract and generally in any manner and on any terms which he
thinks fit, ' :

17.6.2.  The consideration for any such transaction may consist of cash, debentures or olher
obligations, shares, stock or other valuable consideration and any such consideration may
he payable in a lump sum or by instalments spread over any period which the Receiver
thinks fif.

176.3 Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing therm without the consent of the Chargor,

Leases

A Receiver may fet any Secured Asset.for any term and at any rent (with or withowt a premium}

which he thinks fit and may accept a surrendar of any lease or terancy of any Secured Asset on any

teims which he thinks fit {including the payment of money to 3 lessee or tenant o a surrender),

Compromise

A Receiver may seftle, adjust, refer to arbitration, compromise and arrange any claim, accourt,

dispute, question or demand with or by any person who is or claims {o be a creditor of the Chargor

or relating in anyway to any Secured Asset,

Legal actions

A Receiver may bring, prosecute; enforce, defend arnd abandon any action, suit or proceedings in
relation to any Secured Asset which he thinks fit,

Receipts

A Receiver may give a valid receipt for any moneys and execule any assurance of thing wiich may
be proper or desirabie for realising any Secured Asset.
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7.4

172

1743

i7.14

17.15

17.18

3
18.1

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer {o that Subsidiary any Secured
Asset.

Delegation

A Receiver may delegate his power in accordance with this deed.

Lending

A Receiver may lend money or advance credit to any customer of the Chargor,
Protection of assats

A Racelver may;

17141 effect any repair or insurance and do any other act which the Chargor might do in the
ordinary conduet of s business to protect or improve any Secured Asset,

17.14.2  commence andior complele any building operation; and

17.14.3. apply for and maintain any planning permission, building regulation; approval or any other
authorisalion,

in each case a8 he thinks fit

Other Powers

A Recelver may:

17154 o alt other scts amd things which he may consider desirable or necessary for reafising
any Secured Asset or incidental of conducive: to any of the rights, powers or discretions
confarred on a Receiver under or by virtue of this deed or law;

17.15.2  exercise ii relation to any Secured Asset all the powers, authorities and things which he
would be capable of exercising if hie were the absolute beneficial owner of that Secured
Assetl; and

17.45.3  use the name of the Chargor for-any of the above purposes set out in this clause 17,
Redemption of prior mortgages.

At any time after the Securily created by this deed has become enforceable, the Subco Security
Trustes may redeam any prior Secwity created in respect of & Secured Asset andlor procure the
transfer of the benefit of that Security to itself andlor settle the accounts of the prior morigagee or
encumbrancer. The Chargor shall on demand indemnify the Subco Security Trustee for all costs
and expenses incurred by the Subco Security Trustes in connection with any such redemption,
andfor ransfer, including the amount of any principal or interest paid by the Subco Security Trustee.

ORDER OF APPLICATION

Application of proceeds

Unless otherwise determined by the Subco Secwrity Trustee, alt amounis received or racovered by
the Subco Secwrity Triisiae or any Receiver in exercise of their rights under this deed will, subject to
the rights of any creditors having. priority, be applied in the ordér provided in clause 18.2. This
clause 18 does not prejudice the right of any Secured Party to recover any shortfall from the
Chargor,
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18.2

18.3

19
18.1

18.2

19.3

Qrder of application
The order referred o in clause 18.1 is:

18.2.1  in or towards payment, or the piovision for, all the costs, expenses and losses properly
incurred, and payments made, by the Subco Security Trustee andior any Receiver under
or in connection with this deed and all remureration due to any Receiver under or in
connecton with this deed;

18.2.2 in or towards the payment or discharge of the Secured Liabiliies in such order as the
Subco Security Trustee thinks fit {in its sole and absolute discretion).  1f the Subco
Security Trustee chooses not to exercise such discretion, the order is in or towards
payment or discharge of the Secured. Liabilities ol @ pro-rata basis as belween the
Secured Parties; and

1823  In payment of Any surplus to the Chargor or ather person entittad to it
Protection of Purchasers

18.3.1  No purchaser or other person dealing with the Subco Becurity Trustes ora. Receiver shall
be bound o enguire;

{a)  whether the Secured Liabilities have become payable;

(by  whether any power which the Subco Security Trustes or a Receiver is purporting
to exercise has become exercisable or is being properly exercised;

() whethér any money remains due under fhe Finance Documents; ar

i3] how any money paid to the Subco Security Trustes or to that Receiver is to be
applied.

1832  The receipt of the Subco Security Trustee or any Receiver shall be conclusive discharge
to any purchaser and, in making any sale or disposal of the Secured Assels or making
any acquisition, the Subco Security Trustee or any Receiver may do for such
consideration, in such manner and on such ferms as i thinks it

LIABILITY OF BUBCO SECURITY TRUSTEE
Liability

Neither the Subco Security Trustee, its nominee(s} nor any Recelver will either by reason of (a)
taking possession or realising all any part of the Secured Assets; (b} taking any action permitied by
this deed; or (¢} whether as mortgages in possession or otherwise be fiable to the Chargor or.any
other person for any costs, losses or liabiliies relating to any of the Secured Assets or for any act;
default, omission or misconduct of the Subco Sscurily Trustee, any Receiver or their respective
officers, empioyees or agents in relation to the Secured Assets or othewise.

Exoneration

Neither the Subco Security Trustee nor any Receiver will have any-duty (a) to perform the Chargor's
obligations or exercise any tights. in refation to any. Secured Asset, (b) to efisure that any Related
Rights are made avaiable or to verify that the correct amount has been recsived In relation to-any
Related Right, {c) to take up any offer in relation to any Secured Assets, {d} to give any nolification
to anyone in relation to any Secured Asset or {8} to take any. action to enforce any other person’s

obkgations as regards-any Secured Asset.

Power of attorney
19,34 The Chargor, by way of security for the performance of ifs obligations under this deed
irevocably and severally appoints the Subeo Security Trustee, each Receiver and each
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20
201

20.2

20.3

2.4

of their respective delegates and sub delegates to be its attorney {with full power of
substitution and delegation) and in its name, on its behalf and as its act and deed to
execute, deliver and perfect all other documents, daeds and agreements and do all such
things which the attorney may consider to be required for;

{8} carying out any obligation imposed on the Chargor by this. deed or any agresment
" hinding on the Chargor to which the Subco Security Trustee is a party {(including,
hut not Timited to, the execution and delivery of any charges, assignments or other
security and any transfers of the Secured Assets and perfecting andfor realising
the Security created or intended to be created in respect of the Secured Assels)

and

() enabling the Subco Security Trustee and any Recgiver to exercise any of the
rights, powers and authorities conferred on them pursuant to this deed or by law
ingluding, after the Securﬁy created by this deed has become enforceable as
herein provided, the exarcise of any right of a tegal or beneficial owner of the
Securad Assets or any part thereof).

18.3.2  The Chargor heyeby rafifies whatever any attorney does or purports to-do pursuant to its
appointment undef clause 19.3.1.

SAVING PROVISIONS
Continuing Security

Subject fo clause 24 (Release of Security), the Security constituted by this deed shall remain in full

force.and effect as continuing security for the Secured Liabilities until the Discharge Date and shall

not be refaased before then by any intermediate payment, discharge or satisfaction of all or any of
the Secured Liabilities or for any other reason.

Cumulative Rights

The Security created by or pursuant to this deed and the rights, powers and remedies of the Subco
Security Trustes under this deed shall be cumulative and shall be in addition lo and-independent of
avery other Security, right, power of remedy which the Subco Security Trustee or any Securéd Party
may at any time have in gonnection with the Secured Liabilities, including all rights, powers and
remedies provided by law, and accordingly, the Subco Security Trustee shall not be obliged before
exercising any such rights, powers or remedies:

20.2.1  to make any demand of, or take any action or abtain any judgment in any ¢ourt against,
thie Chargor;

2027  tomake or file any claim or proof in winding-up or digsotution ¢f the Chargor; or

20.2.3 to enforce or seek to enforce any other Security held by it iy respect of the Secured
Liabilities. '

Mo Merger of Security

No prior Security held by the Subco Security Trustes {whether in ils capacily as trusiee or

otherwise) cver the whole or any other pant of the Secured Asset shaf fmerge info the Securlty

constituted by this deed.

No prejudice

The Security created by or pursuant to this deed shall not be prejudiced by any unenforceability or
invalidity of any other agreement or document or by any ime or indulgence granted to the Chargor
or any other person, or the Subco Security Trustes (whether in ifs capacily as trustee or otherwise)
or by any variation of the terms upon which the Subco Security Trustee holds the Security created
by or pursuant to this deed or by any other thing which might otherwise prejudice that Security.
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20.5

208

20.7

208

Remedies and Wailvers

No failure on the part of the Subco Security Trustee to exercise, or any delay on #is past in
exercising, any rights, powers and remedies of the Subse Security Trustee provided by or pursuari
10 this deed shall operate as a waiver of those rights, powers and remedies or constitute-an election
to affinm this deed. No election to affinm this deed on the part of the Subco Security Trustee shall be
sffective: unless it is in-writing. N Single or partial exercise of any such rights, powsrs and
remedies preclude any further or other exercise of that or any other rights; powers and remadies.

Partial invalidity

If. at any time, any provision of this deed is or becomes illegal, invalid or unenforceable in any
regpect under the Jaw of any jurisdiction, neither the legality, valdity or snenforgeahility of the
remaining provisions of this deed nier of such provision ynder the laws of any other jurlsdiction shall
i#i-any way be affected or Impaired theteby, and, if any-part of the Security intended 1o be created by
or pursuznt to this deed is invalid, unenforceable or ineffective for any reason, that shall not affect of
impair dny ofher part of the Security constituted under this desd. '

Waiver of defences

Neither the obligations of the Chargor under this deed nor the Security constituted by this deed will
be affected by any act, omission or thing which, but for this clause, would reduce, relpase or
prejudice any of its obligations under this desd or release or prejudice any of its obiigations under,
or the Seourity created by, this deed and whether or not known fo the Chargor or any Secured
Party: '

20,71 any time, waiver or consent granted to, or composition with, the Chargor or any other
PEFSOLy; ' '

2072  the release of the Chargor ar any other person under the terms. of ary comiposition or
arrangemant with-any creditor of the Chargor;

20.7.3  the taking, varation, compromise, exchange, renewat or release of, or refusal or naglect
to perfect, take up or enforce any rights against, or Security over assets of, the Chargor or
any other person or any non-presentation or nor-observance of any formality or other
reguirement In respect of any instrument or any fallure to realise the full value of any
Sacurity; '

20,74 atyipcapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of the Chargor or any other person;

20,75 any amendment, novation, suppfement, extension (whether or maturity or otherwise) or
rastatement (in each case however fundamentat arid of whatsosver nature, and whether
or not onerous) or replacement of a Finance Documnent or.any other document or Security
or of the Secured Uiabilities (ncluding, without limitation, any change inrthe purpose of,
any extension of, or any variation or increase in any facility or amount-made available
under any facility or the' addition of any new facility under any Finance Document or other
dosurhents);

2078 any unhenforceability, Megality or invalidity of any obligation of any person under any
Finance Document of any other document or security or of the Secured Liabilities; or

20.7.7  any insolvency or similar procesdings refating to the Chargor or any other person.
Immediale recourse

The Chargor waives any right it may have of first requiring the Subco Security Trustes or-any other

Secured Paity (or any trustee on its behalf) to proceed against or enforce any other rights or

Security or claim payment from any person before claiming. from the Chargor under this deed. This
waiver applies. irrespestive of any faw or provision of this deed to the contrary.
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209

20.10-

2011

2012

Appropriations

thntilthe ocourrence of the Discharge Date, any Secured Party {or any trustee or agent on its behalf)
may refrain from applying or enforcing any other moneys, Securily or rights held or received by itin
relation to the Secured Liabilities, or apply and enforce the same in such manner and order as it

“sdes fit (whether against the Secured Liabiliies, or otherwise) and hold. in an inferest bearing

suspense account any money received from the Chargor on account of the Secured Liabliities.
Non-competition

Uintit the oceurrence of the Discharge Date or unless the prior written consent of the Subco Security
Trustee is obiainet, the Chargor shall not exercise any rights which it may have by reason of
perforrmance by 4 of its abligations under this deed:

26101 to be indemnified by any person, incliding any other Chargar,

20102 to claim any contribution from any other provider. DT Security or any guarantor 0f the

Secured Liabilities;

20,103 to take the benefit iy whole of in part and whether by way of sybrogation or otherwise) of

any Secured Parly's rights under the Finance Documents or of any other guaraniee,
indemnity or Security taken pursuant to, or in connection with, the Secured Liabilities by
any Secured Party;

20,104 1o bring legal or other proceedings for @n. order requiring the Chargor to make any
payment, or perform any obligation, in respect of which the Chargor has given a
_guarantee, undertaking or indemnity under any Subceo Finance Document; andfar

20105 1o exercise any right of seb-off against the Chargor.

If the Chargor receives any benefit, payment or distribution contrary to the terms of this clause, it
shalt hold that benefit, payment or disiribution (to the extant necessary to enable all amounts which
may be or boecome payable to the Subco Security Trustee in connection with the Secured Liabilities
to be repaid in full) on trust for the Subco Security Trustee and shall promptly pay or transfer the
same to the Subco Security Trustee or to the Subco Security Trustes’'s nomines.

Tacking

20414 For the purposas of section 94{13(¢) of the LPA and section 48(3) of the Land Registration
Act 2002, the Subco Security Trustee confirmis on behall of the Subco Finance Parties
“that the Subco Finance Partles will comply with its obligations to make further loans under
the Intercompany Loan Agreement subject to the terms of the Finance Documients.

20.11.2  The Chargor hereby consents to an application being made to the Land Registry to enter
the obligation to make further advances on the charges register of any registered land
forming part of the Reatl Property.

Further Assurance

20.12.1  The Chargor shall promptly, at its own cost, do whatever the Subco. Securily Trustee
requires:
{a) to create, perfect andior protect the Security created or intended to be created by
‘this deed;
{ty o create, perfect-andfor protect the priority of the Securily created or itended be
' created by this deed;

fo} to facilitate the exercise of any rights, powers and remedies vested in the Subco

Security Trustee or any Receiver (or thelr respective delegates) by this deed
and/or by the Jaw; andfor
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21
214

21.2

213

22

23

24

25

{d) io facilitate the realisation of the Secured Assets.

20.12.2 In order to satisfy its obligations under sub-clause 20.12.1 above the Chargor shall 3
Business Days of request by the Subco Security Trustee, execute any transfer,
conveyance, specific mortgage, charge, assignment or assurance over all or any of the
assets constituting, or intended to constitute, the Sacured Assets (whether in favour of the
Subco Security Trustee or its nominee or otherwise} and make any registration or
notarisation and give any notice, instructions, order or direction in respect of the Secured
Asseis on such terms as the Subco Security Trustee {acting reasonably) shall require for
this purpose.

PRIOR SECURITY INTERESTS

in the event of any action, proceedings or step being taken fo exercise any powers or remedies
conferred by any prior ranking Seowity against any of the Secured Assets or in case of exercise by
the Subco Security Trustee or any Receiver of any power of sale under this deed, the Subco
Security Trustee may redeem such prior Security or procure the transfer thereof 1o itself.

The Subco Security Trustee may settle and agree the accounts of the prior Securily and any
accounts so settted and agreed will be conclusive and binding on the Chargor.

All principal monies, interest, costs, charges and expenses of and incidental to any redemption or
transfer will be paid by the Chargor to the Subco Security Trustee on demand together with accrued
interest thereon as well as before judgement at the rate from time to time applicable to unpaid sums
specified in the Intercompany Loan Agreement from the time or respective times of the same having
been paid or incurrad until payment thereof (as well as after as before judgment).

SUBSEQUENT SECURITY INTERESBTS

If the Subco Security Trustee (acting in its capacity as trustee or othenwise) or any of the other
Secured Parties at any time receives or is deemed to have received notice of any subsequent
Security, assignment or ransfer affecting the Secured Assets or any part of the Secured Assets
which is prohibited by the terms of any Finance Document, all payments thareafter by or on behalf
of the Chargor to the Subco Security Trustee or any of the other Secured Parlies will (in the
absence of any express contrary appropriate by the Chargor) be treated as having been credited to
a new account of the Chargor and not as having been applied in reduction of the Secured Uiabilities
at the time that notice was recelved.

SUSPENSE ACCOUNT

All monies received, recovered or realised by the Subco Security Trustee under this deed {including
the proceeds of any conversion of currancy) may in the discretion of the Subco Security Trustee be
credited o any interest bearing suspense or imparsonal account{s) maintained with a bank, building
sociely or finaricial institution (including itself) for so long as it may think fit (the interest being
credited to the relevant account) pending their application from time to time at the Subco Security
Trustes's discretion, in or towards the discharge of any of the Secured Liabilities.

RELEASE OF BECURITY

Upon the occurrence of the Discharge Date, the Subco Security Trustee shall, at the request and
cost of the Chargor, release and cancel the security constituted by this deed and procure the
reassignment to the Chargor of the property and assets assigned to the Subco Security Trustee
pursuant to this deed in each case without recourse to, or any representation or warranty by, the
Subco Secwity Trustee or any of its nominees,

PRESERVATION OF SEQURITY

This deed is in addition to any other rights or Security, now and in the future, held by the Subco
Security Trustee from each of the Chargor or any other person for the Secured Liabilities and will
not merge with or prejudice ar be prejudiced by any such rights or Security.
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26.1

26.2

27

<8
28.1

282

283

DELEGATION AND DISCRETION
Delegation

26.1.1  The Subco Security Trustee andfor any Receiver may delegate by power of aftornay or in
any manner all or any of the powers, authorities and discretions which are conterrad and
are exercisable by it under this deed to any person of. persons on such. terrns and
coriditions as if sees fit.

2612 No such delegation pursuant fo this clause 26 shall preclude either the subsequent
exercise of such power, auhority or discretion by the Subco Security Trustee or a
Receiver itself or any subisequent delegation or revocation thereof.

26.1.3  Naither the Subco Securily Trustee nor any Receiver will have any fiability to the Chargor
or any other person for any loss or fiability arising from any agl, default, omission or
“misconduct by the delegate.

Discrotion

Any right or power which may be exercised or any determination which may be made under this
deed by the Subco Security Trustee or any Receiver nay be exercised by it it its absohite and
unfettered discretion, without any obligation to give reasons unless stated otherwise In this deed:

SET-OFF

Notwithstanding any term 1o the contrary affecting any of the Habilities concemed, the Subco
Secunty Trustee will be entified at any lime or times witho(t notice (both before and after demand)

10 et off any fiabflity of the Chargor o the Subco Secutity Tristee against any liahility of the Subgo

Security Trustee to the ‘Chargor. The Subco Becurity Trustée may for such purposes convert or
exchenge any currency as it deems fit at a market rate of exchange.

EINANCIAL COLLATERAL

To the extent that any of the Secured Assets constifute “financial coliateral” and this deed
constitutes a “security financial collateral arrangement” (as those lerms are defined in the
Regulations}, the Subco Security Trustee shall, upon the Security created by this deed becoming
enforceable and 1o the extent permitted by the Regulations, have the right to appropriste all or any
part of those Secured Assels in or towards the discharge of the Secured Liabilities without obtaining
any couit authorisation and I such order as the Subco Security Trustee may In #s absolule
discretion determine.

The parties hereby agree that the valie of any Secured Asset appropristed in accordance with
tlause 28.1 above shall be:

28.2.1 in the case of cash denominated in the currency of dehomination of the Secured
Liabilittes, the amount therenf plus any accrued but unposted interest atiributable thereto
on the date of appropriation;

28.2.2  inthe case of any other cash, the amount of the currency of denomination of the Secured
Liabilities that the Subceo Sesurily Trusiee could purchase with the amount thereof {piu
any acertied but unposted interest attributable thereto) on the date of appropriation at z%s
spot rate of exchange for such purchase in the L.ondon forelgn exciaange market at or
about 11.G0 a.m. on that date; or

28.2°3  in.the case of Shares, shall be the price of those Shares at the time the fight of
appropriation s exercised as listed on any recogn;.ss,d market index, independent
valuation or as determined by such other method as the Subco Becurity Trustee may
select.

The Parties to this deed agree that the method of valuation provided for in this clause 28 is
commercially reasonable for the purpases of the Regulations.
; an WRSHMD3608495.2



28.4

28
29.1

29.2

30
301

30.2

3

32
32.1

Where the Subco Security Trustee exercises its rights of appropriation and the value of the financial
collataral appropriated differs from the amount of the Secured Liabilities, the Subco Security Trustee
must acoount for the amount by which the vaiue of the appropriated fi nancial coftateral exceeds the
Secured Liabilities.

CURRENCY
Relevant Currency

The Chargor's obligation under this deed is to discharge the Becured Liabifities in the Relevant
Currency.

Receipt in wrong currency

if at any time the Subco Security Trustee receives a payment {including by set-offy referable to any
of the Secured Liabilities from @ny sowrce in a currency: ather than ihe Relevant Currency, then:

29.2.1  that payment will take effect as a payment to the Subce Semmty Trustee of the amount in
the Relevant Currency which the Subco Security Trustee is. able to purchase {after
_deduction of any relevant costs) with the amount of the payment 50 received at its spot
rate of exchange for such purchases in the London foreign exchange markst at about

11.00 a.m. oh that date; and

28.2.2 i such payment is treated by clause 20.2.1 as a payment of an amount which falls short
of the relevant liability of the Chargor expressed in the Relevant Currency, the Chargor as
‘& separate and independent obligation will on demand from. time to. ime. indemnify the
Suybco Security Trustee agsinst such shortfall.

PAYHIENTS TO BE MADE WITHOUT DEDUCTION
Mo deductions

All sums payable by the Chargor under this deed shall be paid in the Relevant Currency in
immediately avallable funds and shall be paid to the credit of such account as the Subco Semur&ty
Trustes may designate. All such payments shalt be made in full without set-off of any sum owing by
the Subeo Security Trustee 1o the Chargor or counterclaim and free and clear of any deductions of
or withhiolding for or on account of any Taxation or for any other reason, except to the extent that
afny such deducton or withholdirg is required by law.

Grossing-up

If at any time the Chargor is required by law to make any deduction or withholding from any
payment due from thia Chargor to the Subeo Security Trustee, the Chargor shall sirultaneously pay
10 the Subco Security Trustee whatever additional amount is necessary to ensure that the Subco
Security Trustee receives a net sum equatl to the payment it wou!d have recelved had no deduction

or withholding béen made.
CERTIFICATES AND DETERMINATIONS

A certificate signed by an official of the Subco Securily Trustee as o the amount at any time of the
Secured Linbilities and/or the value of the Secured Assets shall, in the absence of manifest error, ba
conclusive evidence as against the Chargor of the relevant amount or value.

ASSIGNMENT AND TRANSFER

Chargor's consent to assignment/transfer by Subco Security Trustee

The Chargor consents o the assignment and/or fransfer by the Subco Security Trustee of any one
or more of its rights and/or obligations under this deed.
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32.2

33
33.1

332

34

34.1

342

34.3

Mo assignment/ffransfer by the Chargor

The Chargor may not assign or transfer any one or more of its rights and/ar obligations under this
deedt without obtaining the Subce Security Trustesg's prior written consent.

INDEMNITY

Subject to clause 33.2, the Chargor shall within 3 Business Days of demand indemnify any Secured
Party, Receiver, attorney, manager, agent o any other person appointed by the Subco Security
Trustee or a Receiver under this deed against any cost, loss or expense incurred by any of thern in
connection with this deed including, but rot imited to, any cost, [0s8 or expense arising.

3341 fromany breach by the Chargor of any faw or regulation,

3312  as aresult either of a faillure by the Chargor to perform any of its obhgat;ons under this
' deed: or

3343 as a result of any representation or warranty made in this deed having been ingorrect
when made,

Clause 33.4 shall not apply if any cost, loss or fability is caused by the gross negligence or wilful

misconduct of a Secured Pady, Recelver, atlorney, manager; agent or an‘y other person appoinied
by the Subico. Sscunily Trustee or Recaiver.

EXPENSES.

Transaction expenses

The Chargor shall within 3 Business Days of demand pay the Subco Security Trustee the amount of

all costs and expenses (including legal feesy reasonably incurred by the Subco Security Trustee or
any delegate of the Subgo Security Trustee in connection with the negotiation, preparation, printing,
exacution and perfection of this deed.

Amendment costs

If the Chargor reguests an amendment, walver or consent in cotinection with this deed, the Chargor
shall, within three Business Days of demiand, reimburse the Subico Security Trustee for all costs and
axpenses {ncluding legat fees) reasonabfy incurred by the Suben Security Trustee or any delegate
of the Subco Security Trustee in responding lo, evaluating, negotiating or complying with that
request or reguirement.

Enforcement and preservation costs

The Chargor shall, within three Business Days of demand, pay to the Subco Seeurity Trustee the
amount of all costs and expenses {including legal fees) inclrred by the Subco Security Trustee in
connection with the enforcement or preservation of any rights. under this deed and with any
prosesdings instituted by, or against the Subco Security Trustee as a consequence of taking or
holding the Security or enforcing its righits under this deed.

MISCELLANEOUS
Wariations

No vardation, amendment ot waiver of any term of this deed shall be valid unless made in wiiting
and signed by the Chargor and the Subge Security Trustee.

Third party rights
A person who is not a party to this deed has no right under the Contracts {Rights of Third Paities)
Act 1994 tn enforce or enjoy the benafit of any term of this deed.
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353

35.4

355

36
36.1

36.2

383

37
374

Perpetuity period
The trusts created by this deed have a perpeluily period of 125 years,
Counterparts

This deed may be executed in any number of counterparts and this has the same effect as if the

- signatures on the counterpants were on & single copy of this deed,

Ingomplete details

The fact that no or only incomplete details of any Secured Asset are fisted in this deed does not
affect the enforceatiifity of the Sécurity constituted by this deed.

COMMUNICATIONS
Communications inwriting

Any communication to be made under or in connection with this deed shall be made In wiiling and,

“upless otherwise stated, may be by fax ér-letter,

Addresses

The address and fax number (and the department or officer, if any, for whose attention the

‘communication is- 1o be made} or each party for any communication or document to be made or

delivered under or in conmection with this deed ig:

3821  in the case of the Subco Security Trustee, thal identified by ﬂs name on 13 execution
‘pageé below; and

36.2.2  inhe case of the Chargor that identified by its name on its exacution page below;

~or any substitute address fax number or department or officer as-one party iy notify to the other

by not less than § Business Days’ notice,
Detivery
36831  Any communication or document made or delivered by one person to-another under or in
cormection with this deed shall only be etfective:
{ay  if by way of fax, when received in legible form, or
(by i by way of letter, when it has been left at the relevant address or 2 Business Days
after being deposited inthe post postage prepald in an envelope addressed to the
relevant party 8 that address, '

and, in the case of the Subco Security Trustee, if a particular department or officer is
speufs:ﬁd as part of its address detatls provided undef clause 36.2 {Addresses) it
addressed o that department or officer.

36,3.2  Any communication or document fo be made or delivered to the Suboo Secwsity Trustee
will be effective only when actually received by the Subeo Security Trustee and then only
if it is expressly marked for the attention of the department or officer identified in clause
36.2 {or any substitute department or officer as. ther Subco Security Trustee will spevify for
this ;Jurpose)

GOVERNING LAW AND JURISDHCTION
Governing law

This deed and any non-confractual obligation arising out of or in connection with it is governed by
Ernglish law.
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37.2  Jurisdiction of English couris

37.2.1  The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this deed (including o dispute regarding the existence, valdity or
termination of this deed or any non-contractual obligation arising out of or in conneéction
with this deed) {a Dispute).

37.22 The Pardies agrees that the courts of England are the muost appropriate and convenient
courts to settle Disputes and acoordingly agrees that no Party will argue to the contrary.

3743 Notwithstanding Clause 37.2.1 above, the Subca Sacurily Trustee will not be prevented
from taking proceedings refating to.a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Subco Security Trusiee may take concurrent pr::sceee:imgs in

- any number of jurisdictions.

This deed is executed as a deed by the Chargor and is signed for and on behalf of the Subco Security
Trustee and s delivered and takes effect on the date stated at the beginning of this deed.
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SCHEDULE 1

ACCOUNT DETAILS
Bank Address Account No Sort Code
MSBC Bank plc 41 Victorla Sguare,
' Droftwich WHS 8DH
R _ 26 Broad Sleet,
HBBC Bank ple Reading RG1 28U
Metro Bank ple Cine Southamplon Row,

Londen WC1B 5HA
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SCHEDILEZ
FORM OF NOTICE TO ACCOUNT BANK

Part 1 - Notice to Account Bank

[On the Letterhead of the Chargor]

Ta [name and address of third party bank]
Aftention: [ 1

Copy to: [Subco Secunity Trustee detaiis]

Diate: I ]

Dear Sirs

Debenture dated [ ] {the Debenture) between | 1{the Chargor) and [ 1 (the Subco Security
Trustee)

“This latter constitutes notice to you that, pursuant to the Debenture, we have [assigned tolfcharged (by way
of first fixed charge) in favour] of the Subeo Security Trustee all our present and future rights and interest in
and to the bank account with account number | 1 and sort code in our name with you {the [Blocked]
Account) together with ali money from time to time standing to the credit of the {Blocked] Account, afl
interest accruing in relation therete and all Related Rights. Terms used in this notice but not defined shall
have the meaning given to them in the Debenture.

We hereby rrevocably instruct and authorise you to

1 eredit to the [Blocked] Account all interest from iime to fisme earmed on the sums of money held in
the [Biocked] Account;

E Ideal only with the Subco Securlty Trustee and not the Chargor in rélation to the [Blocked] Account
uniless you receive written instructions from the Subco Securlly Trustee to the contrary;]

3 hold all sums from time to time standing to the credit of the [Blocked] Account to the order of the
Subco Security Trustes)

3 [until such time as you receive netice signed by the Subco Security Trustee that an Event of Default
' has occurred. (a Default Notice}] comply with the terms of any written nctice or instructions
{including payment instructions) relating to the [Biocked] Account or the sums standing to the credit
of the [Blocked] Account from time to time which you may receive from the [Chargor];

Hollowing receipt of & Default Notice: (i) you shall corply only with the terms of any writlen notice or
instructions {including payment instructions) relating to the Accounts or the sums standing to ihe
gredit of the Accounts from time to time which you rmay receive from the Subco Security Trustee
without any reference fo or further authority from us and without any enquiry by you as to the
justification for or validity of such notice or instructions; and (i) you will not accept or corply with
any riotice or instruction (ncluding payinent instructions) received from the Chargor;]

Fe

jid disciose to the Subco Security Trustes, without any reférence to-or further authority from us and
without any enquiry by you as to the justification for such disclosure, such information relating to the
fHlocked] Account and the sums in the [Blocked] Account as the Subco Securily Trustee may from
time to fime request; and
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7 send copies of all material notices and communications relating to the {Blocked] Account to the
Subco Sscurity Trustee as well as ourselves:

Please note that we gre and will remzin lable to perform all the obligations asstmed by us under any
mandate or other agreement relating 10 the [Biocked] Account and that neither the Subco Security Trustee,
any Receiver nor any of their agents will at any time have any liabllity to you regarding the [Biocked]
Account,

We are nol permiitted, without the Subco Secuwsity Tristes's prior wrilten consent, to permit or agree 1o any
variation of the terms and conditions of this notice refating 1o the [Blocked] Account or to close the [Hocked]
Account,

The Instructions i this notice may not-be revoked or varied without the prior written consent of the Subco
Sacurily Trustes,

This notice is governed by English Jaw.

Plaase confirm your agreement 1o the above by sending the attached acknowledgement to [identify Subco
Security Trustee officer] at linsert address details of Subco Security Trusteé] with a copy to us at the ahove
address,

Yours faithfully

[Authorised signature of Charger]
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- Part 2 - Form of Acknowledgement

[On the letterbead of the Account Bank]

To: {Subco Security Trustee]

Altention; 1 i

quy- io; fChargor]
Date: [ ]
Dear Shs

'ﬁebenture dated | ]ithe Debenture} between [ I {the Chargor)and [ ] {the Subco Security
Trustese)

We confirm receipt from the Ghargor of a netice dated { ] 20{ ] (the Notice) of the [assignment and the)
creation of a first fixed charge, pursuant to the terms of the Debenture, of 4l the Chargor's present and
future Tights and interest in and to the bank account with account number [ ] and sort code [ | held with us
-in the name of fthe Chargar] {the [Blocked] Account) together with all money from fime to time standing to
the credit of that [Blockad] Account, all interest accruing in relatsan thersto and all Related Rights, as
défined in the' Debenture

We sonfirm thab

1 we acoept the instructions and. authorisations. contained in the Notice and undertake to comply with
the terms of the Motice;

2 we have not received notice of the creation of any other assignment or secunty regarding the
[Biscked] Account or of the creation of any third. party interest in the [Blocked] Account or in the
suims of money held in the {Bldcked] Account or the debits fepresented by those sums and we will
notify you promptly should we receive any such notice;

3 we do not have and will not in future create, accept or enforce any security interest or right of set-off
or combination or ofher right in respect of the [Blocked] Account, the sums of money held in the
IBlacked] Account or the debts represented by those sums; and

4 we will not amend the ferms or conditions of the Netice and this acknowiedgement upon which the
[Blocked] Account is operated of tlose the {Blocked] Accnunt without your prior written consent.

This lefter is governed by English faw.
Yours faithfully

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

fo:' aﬂd on behaif of [thlrd pafly bankj
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SCHEDULE 3
ASSIGNED CONTRACTS

None as at the date of this debenture,
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SCHEDULE 4
FORM OF NOTICE TO COUNTERPARTY

Part 1 - Notice to Counterparty

{On the letierhead of the Chargor]

Tor [Condract counterparty]

Copy to: {Subco Security Trustee details]

Date: i ]

Dear Sirs

Debenture dated { ] {the Debenture) between | } {the Chargor) and | 1

{the Subco Security Trustee)

This letier constitutes notice to you that pursuant 1o the Debenture we have assigned 1o the Subco Security
Trustes by way of security all our present and future rights under or in connection with. [insert details of
Contract] {the Contract) (including under any. guarantee, warranty or indemnity granted in relation to the
Contracty and alf Related Rights, as defined in the Debenture,

We irrevocably authorise and instruct you to:

1

disclose to. the Subco Security Trustes without any reference to or further aulhority from us (and
witriout any enquiry by you as to the justification for-such disclosure}, such information retating to
the Confract ag the Subeo Security Trustee may at any time request;

{dest only with the Subco Securlly Trustes in relation fo the Contract unless you receive written
mstructions from the Subeo Security Trusiee to the contrary;]

pay all sums from time to time due and payable by you under the Contract in accordance with any
writtort instrictions given to vou by the Subco Security Trustes from time to tine;

camply with the terms of any written notice or instructions relating to the Contract or the debts
represented thereby which vou reteive from the Suboo Seturity Trustee without any reference to or
further authority from us-and without any enaquiry by you as to the justification for or validity of such
notice or instruction; and

send co‘piés.- of all notices and communications relating to the Contract {0 the Subeo Security
Trustee as well as curseives.

We further instruct you that ugoft receipt from the Subco Security Trustee that an Event of Default has
occurred; '

6

all remedies. provided for 1 the Contract of available at {aw or in equity are exercisable by the
Subco Becurity Truslee {provided that the Subco Security Trustee shall have no gs’eater rights under
this notice fhan we have under the Coniract);

all rights to compel performiance of the Conlract are exercisable by the Subco Security Trusiee
aithough the Chargor shall remain liable to perform all of the obligations assumed by it under the
Contract; and '

all rights, inferests and benefits whatsoever accruing to or for the benefit of ouiselvies arising from
the Contract belong to the Subco Security Trustee o the exclusion of the Chargor.
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Piease note that we are and will remain fiable to perform all the obligations assumed by us under the
Coniract and that neither the Subco Securily Trustee, any Receiver nor any of their agents will at any fime
have any fability to you under the Contract.

We are not permitted to agree any amendment or supplement to, or to waive any material term of the
Contract, or {0 terminate the Contract or 1o allow it to lapse without the prior written consent of the Subco
Security Trustee.

The instructions in this notice may not be revoked or amended without the prior written consent of the
Subco Security Trustee,

This notice s governed by English law,

Please confirm your agreement to the above by sending the attached acknowledgement 1o fidentify Subco
Security Trustee officer] at [inser! address details of Subco Security Trustee], with a copy to us at the above
addrass.

Yours faithfully

B B A R F B 6 R AP E K 0 G AT E B A KD E R R TR R R K

For and on behalf of [CHARGOR]
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Part 2 - Form of Acknowledgement

[On the latterhead of the Counterparty]

Tex [Subeo Securily Trustes]
[Address]
Copy: [Chargor}
Date: [ i
Dear Sirs
Debienture dated | ] {the Debenture) between { 1 {the Chargor} and | ] ithe

Subco Security Trustee)

We confirm receipt from the Charger of a notice dated { ] {the Neotice) of an assignment,
‘purstant to the terms of the Debanture, of gif the Chargor's present and future rights under or in connection
with [insert details of Contract] (the Contract) {including under any guarantee, warranty or indemnity
granted in refation o the Contract) and all Related Righits, as defined in the Debenture. Terms used in this
acknowiedgement but not defined ghall have the same meamng given to them in the Neiice

Wa confirm that:

1 we accapt the instructions and authorisations contained in the Notice and we undertake lo act in
acoordancs with and comply with the terms of the Notice,

proceeds arising under the Cﬂtmat,t in favour af any th:rd paﬂy or t?&e creation of any GZher ihmi.
party interest in those rights or proceeds and we will notify you promptly should we receive any such

notice;

3 we have not dlaimed or sxercised nor do we have any sulstanding rght fo claim or exercise against
the Chargor any right of set-off, counter claim or other right relating to the Contract;

k! we agree that no material term of the Contract may be amended, supplemented or waived without
your prior written congsent; and

5 we agree that the Contract may not be tesminated or allowed fo Japse without your prior wiiten .
consent.

This letter i3 governed by English law.

Yours faithfully

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

For and ot behah‘ of {CQUNTEF%PART’Y}
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Insurer:
Chubb
MG Inisyrance

NIG insurance

SCHEDULE &
INSURANCE POLICIES

Policy Type
Officer & Director's Insurance
Commerpial Combinad Insurance

Motor Insurance

43

Policy Mumber
82447285
GLU/BT14071/0354

CLCIO0DB120970
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SCHEDULE 6
FORM OF NODTICE TO INBURER

Part 1 - Motice to Insurer

[On the letierhead of the Chargon)

To [insert name and address of Insurer]

Copy to: [Subco Security Trustee details]

Date: [ ¥

Dear Sirs

Debenture dated | 1 {the Debenture) bebween [ }{the Chargor) and [ i {the

Subeo Security Trustee)

This letter constitufes notice 1o you that, pursuant fo the Debenture, we have assigned to the Subco
Security Trustee by way of security ail amounis payable to us under or in connection with the policies
described  below (the Policies), all our righis in connection with those amounts” and all Related Rights.
Terms used in this notice by not defined shall have the meaning given to them in the Debenture.

[Desoribe insuwrances)
We irrevocably authorise and instrict you to:

L] disclase to the Subco Security Trustee without any referenice to or further authority from us {(and
without ady enquiry by you as o the 3ustiﬁcation for such disclosure), such information relating o
the Policies as the Subco Securily Trustes may al any time request;

2 pay any sums from time to ime due and payable by you under the Policies in accordance with any
written instructions given to you by the Subco Securlty Trustee from time o time;,

3 comply with the terms of any notice or instrustions relating to the Policies which you receive from
the Subto Security Trustee {without any refatence to or further authority from us and without any
enquiry by your-as to the justification for or validity of such nolice or instruction),

& note on the Poficies the Subeo. Security Trustee's interest as first priviity assignee of (i) ali amounts
payable under the Policies and (i) all rights in connection with those amounts and to identify the
Subeo Security Trustee as [sole foss payee] and as co-insured in respect of each Poliey; and

5 send copies of ali notices issued under the Policies to the Subco Security Trustee as well as
ourselves. '

Please note that we are and will remain liable to perform all the obligations assumed by us under the
Policies and that neither the Subco Security Trustee, any Receiver nor any of their agents nor any other
person will have any Hability to you under the Policies,

We aye not permitted to agree any amendment or supplément to or to waive any material term of the
Policies of to terminate any Policy without the prior wrilten consent of ihe Subco Security Trustee.

The fnstructions in this notice may not be revoked or amended without the. prior written consent of the
Subco Security Trustee,
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Please confirm your agreement fo the above by sending the attached acknowledgement to fidentify Subco
Security Trustee officer] at [insert address details of Subco Security Trustee], with a copy to us at the above
addross.

This notice is governed by English law.

Yours faithfully

R T T L P T P L L LR P
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Part 2 - Form of Acknowledgemaent

{On the letterhead of the Insurer]

To [Subco Sequrity Trustee]
{Address]
Copy: {Ghargor]
Date: { ]
Lear Sirs
Debenture dated [ 1 fite Debenture) hetween | ] {the Chargor) and [ i

{the Subco Security Trustee)

We confirm receipt from the Chargor of & notice dated { 1 {the Notice) of an assignment, pursuant
‘to the terms of the Debenture, of 0] all amounts payable to the Chargor under or in connection with-the
Policies (i) alt the Chargor's rights in connection with those aniounts and {iij) all Related Rights. Temms
defined in this Notice shall have the same meaning in this acknowledgement. We confirm that:

1

we agcept the instruclions and authorisetions contained in the Notice and undertake td-act in

accordance with and comply with the terms of the Notice;

[we {will notefhave noted] your interest as first priority assignee of the awmounts and vights referred 1o
above and have identified you as co-insured and sole loss payee on the Policies;]

Preg will not fefminate or otherwise allow. any of the Paficies o lepse without giving you at least [14
days’] prior written notice!]

we have not received notice of the creation of any other assigniment of or any security over rights or
proceeds aﬂsmg under the Policies in favour of any therd party or the craation of any c\iher thied
party interest in those rights or proceeds;

we will notify you, the Subco Security Trustee, at least [14] days before the Policy is due to expire, if
wes have not received the Chargor's renewsl instructions in refation therets,

we agree that no material {ferm of the Policies may be amended, supplemented or waivad without
your prior written consent;

we agree-to nolify you if the Chargor breaches the terms of any Polmy of otherwise. gives us
grounds to. declare any Policy void or voidable and, where the breach is capable of being remedied,
to allow you or your agents to remedy the relevant bmac‘h and

we have not claimad or exsrcised, and have no oustanding right to claim or.exercise any right of
set-off or counteréigim, or other fight, in refation to any sum paid or payable under the Policy.

Adf ferms used in this letter have the same meaning as in the Notice,
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This letter is governed by English law.
Yours faithfully

For and on behalf of [Name of insurance. comparty]
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SCHEDULET
INITIAL PROPERTY

None as at the dale of this debanhure.
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SCHEDULE B
FORM OF NOTICE TO LEASE COUNTERPARTY

Part 1 - Notice to Lease Counterparty

[Qn the letterhead of the relavant Chargor]

To: ftenant]
Date: [ i
Bear Sirs

Re: [Property]

'ﬁebenturé dated [ ] between { ] ¢the Chargoer) and others and [ ] {the
Bubco Security Trustee) {the Debenture)
We refer to the lease dated { '} and made between the Chargor and { ] {the Lease)

This tetter constitutes notice to you that under the Debenture we assignied (by way of security) in favour of
the Subco Security Trustee all out rights under the Lease.

We irrevocably instruct and authorise you to pay any renl payable by you under the Lease fo our account
with the Suboo Security Trustee at [ 1 Accourt Mo, } Sort Code |
j{the Account).

The instructions. in this lelter apply until you receive notice fram the Subco Securily Trustee to the contrary
notwithstanding any previous instructions given by us.

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

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to
fidentify Subco Security Trustee officer] at finsedt addrass details of Subco Secwrity Trustee], with a copy 10
us at the above addréss.

Yours faithfully,

For

[relevant Chargor]
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Part 2 - Form of Acknowledgement of Lease Counterparty

To [the Subco Security Trustee]

Attention: | ]

[Date]

Digar Sirs

Re: [Property]

Debenfure dated | } hetween | 1 {the Charger) and others and { ] {the

Subco Security Trustee) {the Debenture)

We confirm receipt from fthe Chargor] of a notice dated | J{the Notice) in refation 1o the Lease (as
definedin the Notice).
We accept the instrugtions contalned in the Notice.
- We gonfirm that we:
(&) have not received any notice that any third party has or will have any sight or interest in, or hag
made or will be making any claim or demand or tsking any action in respect of, the rights of the
Chargor under or in respect of the Lease (as defined in the Notice);

{i) must pay all rent and all other monies payable by us under the Lease into the Account (as defined
irt the Notica): and

{©) must continue to pay those monies info the Account untit we receive your written instructions to the
pontrary.

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

Yours faithiully,

{For and on behalf of}

[Tenant]
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SCHEDULE 9
INITIAL INTELLECTUAL PROPERTY

None as at the dale of this debemurea
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© . Notice detalls

- Atention:  Bryan Poviel

EXECUTION PAGES

CHARGOR

EXECUTED as a DEED by
PURE CREMATION FUNERAL
PLANNING LIMITED:

- acting by

in ther presence of.

-Witness:
N:arh_e-:

_ :Addres“s:

- Ocoupation: . FTLALCIGE.S

o jA&djréss: T 485 The Galioway Gentre, Hambndge Lane,lNewbury,

L Emails © bryan, Dowei!@purecs*emattan Ga, uk e
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SURCO SECURITY TRUSTEE

EXECUTED as a DEED by
HERITAGE BOUARE LIBITED
acting by

in the presence of;

Director

Wilness:
Name:

Address:

Oceupation: ... Assistant. . o

Notice details
Attention;
Address; et it e ety err e ey nn e sk A e T eaTe Tk arn o A

Fax:
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