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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10128038

Charge code: 1012 8038 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th July 2016 and created by GIBSON PROPCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 21st July 2016 .

Given at Companies House, Cardiff on 22nd July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Security Agreement

Dated Ty 2016

(1) The persons listed in Schedule 1
{each an Original Chargor and together the Origina! Chargors)

and

(2) HSBC Bank pic
(the Security Agent)
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Security Agresment

Dated iy 3’9@\; doik

Between

{13} The persons listed In Schedule 1 {each an Original Chargor and together the
Original Chargors), and

{2} HSBC Bank plc as security trustee for the Secured Parties (the Security Agsnt).

Recitals

{A) The Finance Parties have agreed to make credit facilities on the terms of the Facility
Agreement.

(B} The Chargors have agreed to provide Security to the Security Agent {as agent for the

Flnance Parties) to secure the payment and discharge of the Secured Liablliities,

This deed witnesses

i

1.1

Definitions and interpretation
Definitions

This Security Agreement Is intended to be a deed between the partles to it and Is
referred to here as ‘this Deed’. Any references in this Deed to the Security
Agreement is also a reference to this Deed. Words and expressions defined in the
Facility Agreament have the same meanings in this Deed, unless they are expressly
defined in this Deed:

Assigned Agresments means the Acquisition Agreements, the Material Contracts,
the Intra-group Loan Agreements.

Chargoers means each Original Chargor and each company which grants Security
over its assets In favour of the Security Agent by executing a Security Accession
Deed in accordance with Clause 19 {Additional Chargors),

Coliateral Warrantles means any collateral warranties or the benefit of any
construction related agreement obtained by any of the Chargors from time to time In
connection with the Secured Property.

Controlled Account means each account in the name of a Chargor held with the
Accaunt Bank over which the Security Agent has sole signing rights, and at the date
of this Deed means each of the Rent Account, Deposit Account, Disposals Account,
Cure Account and Retention Account,

Controiled Debt means any debt or moneys due or owing to a Chargor, the
proceeds of which, once received by that Charger, are or will be Controlled Procesds.

Controlled Proceeds means any proceeds or other moneys received by a Chargor
from time to time which, under the terms of the Finance Documents, that Chargor
must aither:

LONLIVENZ4 B0 LBE.S Page 1



{2} apply In repayment or prepayment of the Secured Ligbliitles; ar
{b} pay into a Controlled Account.

Default Rate means the rate of interest specified in, and calculated In accordance
with, clause 10.4 (Defauit interest) of the Facility Agreement.

Dividend means all dividends, Interest and other distributions paid or payable or
arising from time to time in respect of any Investment.

Derivative Contract means:
{c) any Hedging Agreement; and

{d} any other master agreement, schedule, confirmation, novation or other
instrument entered into by any Chargor and a counterparty in connection
with pratection against or benefit from fluctuation in any rate, price or other
amaount.

Early Terminatlon Date shall have the same meaning as it has in the Derivative
Contract.

Equivalent Financlal Collateral shall have the same meaning as it has In the
Regulations.

Equipment means all fixed and moveable plant, machinery, tools, vehicles,
computers, office and other equipment and the benefit of all related Authorisations,
agresments and warranties,

Facllity Agreement means the facility agreement dated on or around the date of
this Deed between, the Chargors as Obligors, the Arranger, the Original Lenders, the
Hedge Counterparty, the Agent and the Security Agent,

Financial Collateral shall have the same meaning as it has in the Regulations,

Insurances means each contract or policy of insurance to which any Chargor is a
party or in which it has an interest,

Insurance Proceeds means ali amounts payable from time to time to under each of
the Insurances and all rights in connection with those amounts including any
payment by way of refund.

Inteliectusl Property Rights means:

{a) any patents, pelly patents, trademarks, service marks, trade names,
designs, business namess, domain names, moral rights, rights In designs,
software rights, utility rmodels, database rights, copyrights, rights in the
nature of copyright, and all other forms of intellectual or industrial property
and other Intellectua! properly rights and Interests;

{b} any rights in or to inventions, formuiae, confidential or secret processes and
information, know-how and similar rights, topographical or similar rights,
goodwill and any other rights and assets of & similar nature and other
intellectusl property rights and interests; and

LOMLIVE 24091889 Page 2



{c) any other right to use, or application to register or protect, any of the rights
listed in paragraghs {a) or {b},

arizing or subsisting in any jurisdiction and whether registered or not.
Intra-group Loan mesans a loan made under an Intra-Group Loan Agreement.

Intra-group Loan Agreement means an agreement under which a company within
the Group has or will make available a facility to another company within the Group.

Investments means:

{a) alt or any shares, debentures, stocks, bends and securities of any kind
negotiable instruments, warrants, other investments of whatever nature and
any other financial instruments as definad in the Regulations; and

(b} ali Equivalent Financlal Collateral; and
(<) the shares listed in Schedule 3 {Investmenis}.
LPA means the Law of Property Act 1925,

Legal Mortgage means a charge by way of legal martgage in respect of any Real
Property by a Chargor in favour of the Security Agent substantially in the form zet
out in Schedule 10 {(Form of Legal Mortgage).

Material Contracts means each Development Document.

Operating Account means each account in the name of a Charger held with the
Account Bank, namely each General Sccount.

Permittad Security means any Security falling into one of the categories in clause
24,15 (Negative pledge) of the Facility Agreement,

Real Property means:

{a} all right, title and interest in all Interests in all freehoid, leasehold and
commanheld property of each Chargor, from time to time situated In
England and Walas;

{b) afl bulldings or parts of buikiings on or part of any property referred to in
paragraph {a); and

{) all fixtures, fittings and Axed plant and machinery, including trade fixtures
and fittings, from time to time, situated on or forming part of any property
referred to in paragraph (a),

Receiver means a receiver appointed pursuant to this Deed or to any applicable law,
whether alone or jointly, and inciudes a receiver and manager and, if the Security
Agent is permitted by law to appoint an administrative receiver, includes an
adrinistrative recaiver,

Regulations means the Financlal Collateral Arrangements {No 2) Regulations 2003
{5.1. 2003/3226} or equivalent legislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on financial collateral arrangements, as amended by (i)
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the Financial Coilateral Arrangements (No 2} Reguiations 2003 (Amendment)
Regulations 2009 (51 2008/2462), and (i) the Financial Markets and Insolvency
(Setilernent Finality and Financial Collateral Arrangements) [(Amendment)
Reguiations 2010 {51 2010/2993), and Regulation means any of them,

Sacurity Accession Deed means a deed executed by a company within the Group
substantially in the form set out in Schedule 11, with those amendmeants which the
Security Agent may approve or reasonably require,

Secured Liabllities means all present and future gbligations and liabilities {whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Chargor to any Secured Party under each Finance Document.

Sacured Property means ali of the Real Property subject to (1} any Security created
by or under this Deed or {ii} any supplemental Legal Mortgage dated on or after the
date of this Dead.

Security Assets means all of the assets of whatever nature of each Chargor which
ara the subject of any Security created by or under this Deed.

Securlty Perlod means the period starting on the date of the Facllity Agreement
and ending on the date on which the Agent is satisfied that all of the Secured
Liabilities are frrevocably discharged in full and no Finance Party has any
commitment or liability, whether present or future, actuai or contingent, in relation
to any Facility under the Facility Agreement,

Supplemental Security Agreement means 2 supplemental security agreement in
substantially the form set out In Schedule 12 (Form of Supplemental Security
Agresment) entered Into after the date of this Dead between the Charger and the
Security Agent in accordance with Clause 8,2.2.

1.2 Construction

1.2.1  The principles of construction set out in clause 1.2 (Construction) of the
Facility Agreament apply to this Deesd, insofar as they are relevant to it and
subject to any necessary changss, as they apply to the Facility Agreemant,

1.2.2 Unless a contrary Intention appears, any reference in this Deed to:

{a} this Deed is 3 reference o this Security Agreement as amended,
varied, novated, supplemented and replaced from time to time:

(b} sach Chargor, the Security Agent or any other Secured Party
or a Recelver includes any one or more of its assigns, transferess
and successors in title {in the case of each Chargor, so far as any
such is permitted)}; and

{c) the Security Agent or any other Secured Party or a2 Receiver
{except for the references In Clause 17 (Power of attorney)),
includes its duly appointed nominses, alterneys, correspondents,
trustees, advisers, agents, delegates and sub-delegates,
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1.3

i.4

i.5

1.6

1.7

1.2.3  Each of the mortgages, fixed charges and assignments contained in Clauses
4.1 {Real Property) to 4.14 {Conirolled debts) over sach category of assets
and each asset specifled in those Clauses shall be read and construed
separately, as though each such category and asset were morigaged,
charged or assigned as applicable, independently and separately of each
other.

1.2.4  Where this Deed creates Security over any Security Asset which constitutes
Financial Coliateral, this Deed I3 Intended to be a security financial
collateral arrangement as defined in the Regulations.

Third pariy rights

121 Each Secured Party and thelr respective officers, employees and agents may
enforce any term of this Deed which purports to confer a benefit on that
person, principally in relation to rights and indemnities in clauses 13
{Protecting Secured Parties and Recelvers} and 16.1 {(Currency indemnity)
of the Facilily Agresment incorporated into this Deed by Clause 1.8
{Incorporation of Terms from the Fadiiity Agreement), but no other person
who is not a party to this Deed has any right under the Contracts (Rights of
Third Parties) Act 1999 to enforce ar to enjoy the benefit of any term of this
Daed.

1.3.2  Notwithstanding any term of any Finance Document, the Parties to this
Deed and any Receiver may rescind, vary, waive, release, assign, novate or
otherwise dispose of all or any of their respective rights or obligations under
this Deead without the consent of any person who is not a Parly to this Deed,

Effect as 2 deed

This Dead shali take effect as a deed even if it is signed under hand on behalf of the
Security Agent,

Law of Property (Miscellanesus Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties in
relation to any Finance Document are incorporated in this Deed, to the extent
required to ensure that any purported disposition of an interest in Real Froperty
contained in this Dead is a valld disposition in accordance with section 2{1) of the
Law of Preperty (Miscellanegus Provisions) Act 1989,

Incorporation of terms from the Facility Agresment

The following clauses from the Facility Agreement are incorporated into this Deed as
if set out In full, but so that references to the Facility Agreement shall be construad
as references to this Deed: clause 10.4 (Default Intersst), clouse 16,1 (Currency
indemnity), clause 18 (Costs and expenses), clause 31.9 {Currency of account),
clause 32.9 (Change of currency), clause 33 (Set-off), clause 34 (Notices), clause 35
{Calculations and certificates) , clause 36 {Partial invalidity), clause 37 {Remedies
and walvers}, and dause 42 {Counlerparts).

Lonflict
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2.1

2.2

3.1

3.2

It is agreed that each Legal Mortgage is supplemental to this Deed, and to the extent
the provisions of this Deed conflict with those of any Legal Mortgage, the provisions
of that Legal Mortgage shall prevail.

Covanant to pay

Each Chargor shall pay and discharge the Secured Liabilities when due in accordance
with the terms of the Finance Documents.,

Each Chargor shall pay interest at the Defauit Rate on the sums payable under this
Deed from the date on which the llability was incurred to the date of actual payment,
both befare and after judgment.

Mature of Security created

General

All of the Security created under this Deed is created:

3.1.1  in favour of the Security Agent as trustee for the Secured Parties;

3.1.2  as a continuing security to secure the payment and discharge of all of the
Secured Liabilities;

3.1.3  except in the case of assets which are the subject of a lega! mortgage under
this Deed, over all present and future assets of the kind described which are
owned by each Chergor and, to the extent that it does not ocwn those
assets, shall extend to any right or interest which it may have in them; and

3.1.4  with full title guarantee in accordance with the Law of Property
{Miscellanecus Provisions) Act 1994,

Security over Derivative Contracts

The Security created under this Deed over any Derivative Contract shall spply net of
set-off or combination of accounts owed under, and in accordance with the terms of,
that Derivative Contract.

Creation of Security
Real Property
Each Chargar:

4.1.1 charges by way of first legal mortgage all Real Property inciuding the Real
Property listed In Schedule 2, (Real Property charged by way of legal
mortgage by the Chargors);

4.1.2  charges to the extent not subject to the charge by way of legal morigage in
clause 4.1.1, by way of first fixed charge all of its Real Property which It has
now or which it may subsaquently acqulre;

4.1.3 charges to the extent not subject to the assignmeants in clauses 4.13.2 and
4.13.3 by first fixed charge the Rental Income and any guarantes or
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4,.1.4

indemnity of the Rental Income contained in or relsting to any Lease
Document; and

assigns absolutely, insofzr as they are not charged by way of legal
mortgage under Clause 4.1.1(Real Property}, all its rights and interasts
under or in respact of:

{a} in each agreement, licence, contract, easement, aption, guarantee,
Security, warranty, covenant for title or other right or document
relating to the use, disposal or acquisition of the property referred
in the definition of Real Proparty or other asset or right relating to
all Real Property, including the Real Property listed in Schedule 2
{Real Property charged by way of legal mortgage by the Chargors):

{b} any Occupational Lease relating to the Real Property; and

{c} any proceeds of sale of any Real Property.

4.2 Equipment

Each Chargor charges by way of first fixed charge all Equipment insofar as it iz not
charged by way of legal mortgage under Clause 4.1 (Real Property).

4.3 Controlied Accounts

4.3.1

4.3.2

4.3.3

Each Chargor charges by way of first fixed charge all amounts standing to
the credit of each Controlled Account and all of its right, title and interest in
and relating to each Contralled Account,

Subject to Clause 4.3.1 and regardiess of the terms on which moneys are
credited to any Controlled Account, during the Security Perlod: no Charger
shall request, demand or claim to be entitied to withdraw any amount from
any Controlled Account and shall not withdraw any amount from any
Controlled Account except as permitted under the Finance Documents
{without prejudice to the rights of each Secured Party under this Deed) or
as the Security Agent may from tme o time parmit.

Clause 4.3.2 shall not apply ko the extent it would prejudice any rights of
any Secured Party under the Finance Documents to any amount standing to
the credit of a3 Controlled Account, including any right of a Secured Party
under the Finance Documenis to make a withdrawal from a Conbrolled
Account.,

4.4 Investments

Each Chargor charges by way of first fixed charge:

4,4.1

4,42

LONLIVE\24B09188.9

all Investrments awned by it from time fo time including those held far it by
any nominesg;

ali allotments, accretions, offers, options, rights, moneys, property,
bonuses, benefits and advantages, whether by way of convarsion,
exchange, bonus, redemption, preference, option rights, substitution or

Page 7



4.5

4.6

&.7

4.8

4.9

4,10

4.11

4.12

atherwise which at any time accrue to or are offered or arising from any
Investment;

4.4.3 &l Dividends; and

4.4.4  any proceeds of sale of each Investment or any right relating to it.
Intellectual Property Rights

Each Chargor charges by way of first fixed charge;

4.5.1  all Intellectual Property Rights;

4,5.2  &ny proceeds of sale or realisation of each Intellectual Property Right or any
right relating to it;

4.5.3  any proceeds of any licence or right to use each Intellectual Property Right;
and

4.5.4  all Securlty, guarantees, indemnities, options, agreements, rights, licences,
warranties, agreement for use or other undertakings or covenants of title in
respect of any Intellectual Property Right.

Goodwiil

Each Chargor chargas by way of first fixed charge Its goodwill
Uncalled capital

Each Chargor charges by way of first fixed charge its uncalied capltal.
Authorisations

Each Chargor charges by way of first fixed charge the benefit of all Authorisations
held in relation to any Security Asssl.

Collateral Warranties

Each Chargor charges by way of first fixed charge all its rights under any Coliateral
Warranties.

Material Contract

Each Chargor charges by way of first fixed charge all its rights under any Material
Contract.

Derivative Contracts

Each Chargor charges by way of first fixed charge s right to receive all moneys
payable under any Derivative Contract, including any and all sums due and payable
to that Chargor under the Derivative Contract following an Early Termination Date
{(subject always to all rights of netting and set-off contained in the Derivative
Contract) and all rights to require and enforce the payment of thosa surms.

Insurances
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4,13

4.14

4.15

4.16

4.17

4,12.1 Each Chargor assigns absolutely all its rights and interests under the
Insurances subiect to reassignmaeant on redemption.

4,12.2 Each Chargor charges by way of first fixed charge all its present and future
right to receive the Insurance Proveeds from tme to time under the
Insurances,

Contractual Rights

Each Chargor assigns absolutely all its rights and interests under or in respect of:
4,13.1 each Lease Document;

4.13.2 all Rental Income:

4.13.3 any guarantee or indemnity of Rental Income contained in or relating to any
Lease Document:

4,13.4 each appointment of 2 Managing Agent;
4,13.5 each Assigned Agreement;
4.13.6 each Collateral Warranty; and

4,13.7 any other agreement to which it is a party which is not otherwise effectively
assigned or charged by way of fixed charge pursuant to this Clause 4,
except any Derivative Contract.

Other Contractual Rights

Each Chargor charges by first fixed charge, to the extent not effectively assigned
under Clause 4.12 {Contractual Rights) all its rights and interest under and In respect
of any other agreament to which it Is 3 party or in which it has an interest.

Lontrolied Debis
Each Chargor charges by way of first fixed charge:
4.15.1 its Controlied Debts; and

4.15.2 all benefits, rights and Security held in respect of, or to secure the paymant
of, the Controlled Dabis.

Floating charge over other assets

4.16.1 Each Chargor charges hy way of first floating charge all its present and
future business, undertaking, assets, rights and revenues which are not
effectively charged by way of iegal mortgage, charged by way of fixed
charge or assigned under this Clause 4,

4.16.2 Paragraph 14 of Schedule Bl to the Insclvency Act 1986 shall spply to any
floating charge created by this Deed to the extent that each floating charge
shali be a 'gualifying floating charge’ within the meaning of that paragraph.

Trust

LONLIVE \24B03186.9 Page &



5.1

5.2

5.3

If or to the extent that any assignment or charging of whatever nature, of any
Security Asset (s prohibited, each Chargor holds it on trust for the Security Agent.

Conversion of floating charge
Automatic conversion

Bach floating charge created by this Deed will convert sutomatically into a fixed
charge:

8.1.1  if the Security Agent receives notice of an intention to appoint an
asdministrator to any Chargor;

5.1.2  if any steps are taken, {including the presentation of a petition, the passing
of a resolution or the making of an application) to appeoint a liquidator,
pravisional liquidator, administrator or Receiver in respect of any Chargor
aver all or any part of its assets, or if such person is appointed;

3.1.3  if any Chargor ereates or attempts {o creste Security aver all or any of the
Security Assets, other than any Permitted Security;

53.1.4 on the crystallisation of any other fivating charge over any of the Security
Azsets;

5.1.5 if any person seizes, attaches, charges, takes possession of or sells any
Security Asset under any form of distress, sequestration, execution or other
process, or attempls to do so; and

5.1.6  in any other circumstances prescribed by law.
Conversion on notice

Subject to Clause 5.3 {Lmitalion), the Security Agent may, by notice to sach
Chargor at any time during the Security Period, convert the floating charges created
by this Deed into fixed charges in respect of any Securlty Asset of such Chargor
specified in that notice if;

5.2.1  an Event of Default Is continuing; or

5.2.2  the Security Agent considers that Securlty Asset to be in danger of belng
seized, attached, charged, taken possession of or sold under any form of
distress, sequestration, execution or other process or otherwise ko be in
jeapardy.

Limitation

Clause 5.2 {Conversion on notice) shall not apply by reason only of 8 moratarium
peing obtained, or anything being done with & view to 5 moratorium being obtained,
under section 1A of the Insolvency Act 1986,

Positive covenants

The undertakings In this Clause & remain in force from the date of this Dead untll the
explry of the Security Period.
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&.1

6.2

6.3

7.1

Preservation of the Security Assets
Each Chargor, subject to the terms of the Facility Agresment:

6.1.1  shall notify the Security Agent of any action commenced by a third party to
seize, attach, charge, take possession of or sell any Security Asset which {to
the best of its knowledge and belief) has been started or threatened and at
its own cost, defend such proceedings; and

6.1.2  shall preserve, maintain, exploit and renew as and when necessary all
Inteflectual Property Rights which form part of the Security Assels,

Assigned Agreements, Derivative Contracts and Insurances

6.2.1 Each Chargor which is the borrower of an Intra-Group Loan acknowledges
receipt of notice of assignment under Clause 4.13.5 (Contractual Rights) of
the relevant Intra-Group Loan Agreement.,

6.2.2 If, after the date of this Deed, the Chargor enters into any Collateral
Warranties or any other agreement as permitted under the Finance
Documents, it shall:

{a} at the cost of the Chargor, on the date of that Collateral Warranty,
Development Document or any other agreement, deliver to the
Security Agent:

{i} & Supplemental Security Agreement duly executed by the
Chargor in respect of such agreemaeant; and

(i} such other supporting documentation as the Security
Agent may require, in such form as the Security Agent
may reguire; and

{b) without prejudice te Clause 16 {(Further assurance}, take such other
steps as the Security Agent may reasonably require to create
and/or perfect the Security over such agreement,

Payments without deduction

Each Chargor covenants with the Finance Parties that all payments to be made by (t
under this Security Agreement shall be calcuiated and be made without (and free
and clear of any deduction for) set-off or counterclaim,

Megative covenants

The undertakings in this Clause 7 remain in force from the date of this Deed untll the
gxpiry of the Security Period.

Disposals

Mo Chargor shall enter Into a single transaction or a serles of transactions {whether
refated or not, and whether voluntary or involuntary), dispose of any Security Asset
or part of any Security Asset, or enter Into an agreement to make any disposal,
except as permitted under the terms of the Facility Agreement,
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Fad Megative pledge

No Chargor shall create or permit to subsist any Security over any Security Assat
except as permitted under the terms of the Facility Agreement.

7.3 Breservation of Security Assets

Unless permitted under the Finance Documents, ne Chargor shall, without the prior
written consent of the Security Agent:

7.3.1  enter into any onerous sbligation or restriction affecting any of its Securlty
Aszels; or

7.3.2  inrelation to any Secured Property, shall not:

{a}

{b)

{c}

{d)

{e)

{f

{@)

part with possession of it, confer on any other person any right or
licence to occupy it or grant any licence to assign, sub-iet or create
any Securlty over it;

exercise any of the powers conferred by sections 99 {lease of
powers of mortgages and mortgage in possession) and 100
{Powers of morigagor in possession o accept surrenders of leases)
of the LPA of leasing, letting, entering into agreements for leases or
lettings o accepting or agreeing to accept surrenders of leases;

vary, assign or otherwise dispose of or allow to be forfeited any
ieasehold interest;

agree any rent review except as permitted under the terms of the
Facility Agresment;

make any structural or material alteration, or do or allow anything
to be done which falls within the definition of development in
section 55 of the Town and Country Planning Act 1990;

allow any perscn other than itself to be registered under the Land
Registration Act 2002 as proprietor, or create or permit to arise any
interest which overrides under the Land Registration Act 2002 {and
each Chargor shall reimburse the Securily Agent for its reasonable
costs of lodging (aa) a caution against first registration of the title
to that Real Property or {bb) if that Real Property Is unregistered, a
land charge);

make an application, consent to or acguiesce In the application by
any third party, to the Land Registry to enter any matter on the
register of title; or

7.3.3  in relation to any uncailed capital of each Chargor, call it up or receive It in
advance of calls unless the Security Agent otherwise directs, nor apply i,
when paid, ctherwise than in payment of the Secured Lliabilities or asg the
Security Agent otherwlss directs; or

7.3.4  take any Security in connection with its liabllity under this Deed from any
guarantor of, or provider of Security for, any of the Secured Liabilities.
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2 Motices of assignment and charge

Each Chargor shall promptly after the execution of this Deed:

8.1.1

B.1.2

8,1.3

LONLIVE 248091869

serve the following notices substantially in the forms set out in the relevant
Schedule refarred to in this Clause,

deliver to the Security Agent a certified copy of each notice; and

use reasonable endeavours to procure thab the recipient of such notice
acknowledges that notice in writing substantially In the form set out in the
relevant Schedule referred to in this Clauss;

{a)

(B

{c)

{d}

(e}

{f)

(g

(h

in respect of Occupationa! Leases , notice of assignment, set out in
Part 1 of Schedule 5 {Forms of letter to and from Occupational
Tenants) on each tenant of each Secured Property, and
acknowledgement set out in Part 2 of Schedule & {Forms of letter
to and from Occupational Tenants};

in respect of each Controlled Account notice to the Account Bank of
the fixed charge set out in Part 1 of Schedule & (Forms of letter o
and from Account Bank) and acknowledgment set ocut in Part 2 of
Schedule & {Forms of fetter to and from Account Bank);

in raspeact of each Operating Account, notice to the Account Bank of
the floating charge set cut in Part 3 of Schedule 6 {Forms of letter
to and from Account Bank) and acknowledgment sat out in Part 4
of Schedule & {Forms of letter to and from Account Bank);

in respect of Insurances, notice of the assignment to each Insurer
and acknowledgement each set out in Schedule 7 {(Forms of leltter
for Insurances and acknowledgementy;

in respect of any Colisteral Warranties, notice of assignment o the
counterparties and acknowledgements each set out in Schedule §
{Forms of lelter for assigned agreements and acknowledgement as
applicable;

in respect of any Assigned Agreements, notice of assignment to the
counterparties and acknowledgemenis sach set out in Schedule B
{Forms of letter for assigned agreements and acknowledgement as
applicable;

in respect of any other assigned contracts, notice of assignment ta
the counterparties and acknowiedgements each set out in Schedule
8 {Forms of lotter for assigned agreements and acknowledgement
as applicable; and

in respect of Derivative Contracts, notice of fixed charge to the
counterparties to the Derivative Contracts and scknowledgement
each set out in Schedule 8 {Form of notice for Derivative Contracts
and acknowladgment),

Pagm L3



8.2

9.1

Exearcise of rights

Subject to the terms of the Fadility Agreement, and to the terms of any such notice
or acknowledgement given or received under Cilause 8 {(Nolices of assignment and
charge}, while no Event of Default is continuing each Chargor may:

B.2.1  exercise its rights in respect of the agreements assigned pursuant to
Clauses 4,12 (Insurances) and 4,13 (Contractual Rights); and

8.2.2  deal with the relevant counterparties In respect of those agreements.
Investiments
Undertakings; Dividends and Voting rights ete.

2.1.1 Each Chargor which has granted a charge over any Investment under this
Deed, shall;

{a) promptly pay all calls, instalments and other payments which may
be made or become due in respect of the Investment {or, in
respect of any Investment of which the Security Agent is the lagal
owner, promptly pay to the Security Agent on demand such
amounts as the Security Agent may require to make those
paymentis, together with interest at the Default Rate from the date
of payment by the Security Agent to the date of payment by such
Chargor under this Clause, both before and after judgment);

- Ab) not acquire any additional Investments after the date of this Deed
unless they are fully paid; and

{c) comply with any neotice served on it, under the Companies Act 2006
or pursusnt to its articles of association or any other constitutional
document, in respect of or in connection with the Investments or
any of them, and will promptly provide to the Security Agent a
copy of that notice,

9.1.2  Each Chargor shall promptly, on the reasonable request of the Security

Agent:

(&) provide to the Security Agent a copy of all other notices, reports,
accounts and circulars in respect of or in connection with any of the
Investments; and

)] transfer all or any of the Investments to the Security Agent,

9.1.3 Each Chsargor shall, f any Investments are in, or are converted into,
uncertificated form, promptly notify the Security Agent and:

{a} act on any Instructions given by the Security Agent, and give such
directions as the Security Agent may reguire to protect and
preserve the Securlty Agent's Security In respect of those
Investments; and
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8.2

9.3

9.4

10

) transfer those Investments which are or become uncertificated to
an escrow account, in respect of which it has named as escrow
agent the Securlty Agent or any nominee or agent of the Security
Agent, notifled to the relevant Chargor or any cother person
approved in writing by the Security Agent.

Before an Event of Default or demand

Until an Event of Default occurs and is continuing, each Chargor having granted a
charge over Investmeants under this Deed, may:

8.2.1  recelve and retain Dividends, and exercise all voting and other rights and
powers attached to the Investments; or

8.2.2 In raspect of any Investments of which the Security Agent s the legal
owner, direct the Security Agent to pay over the Dividends to it, and
exercise all such voting and other rights and powers,

but, in each case, only in @ manner consistent with this Deed and net to prejudice
the value of or the ability of the Security Agent to enforce the Security or other rights
created under this Deed.

After an Evant of Default demand
After the Security Agent so demands or an Event of Default ocours and s continuing:

9.3.1 each Charger shall promptly pay over to the Security Agent all Dividends
which it may receive, and apply such moneys according to Clause 104
{Application of moneys), and exercise all voeling and other rights and powers
attached to the Investments in any manner which the Security Agent may
direct; or

9.3.2  in respect of Investments of which the Security Agent is the legal owner, the
Security Agent may recelve and retain all Dividends and apply them in any
manner permitted by this Deed, and may exercise all such voting and other
rights and powers in such manner as it determines,

except that in the exercise of any such rights referred to in this Clause 9.3 {After an
Event of Default demand), the Security Agent shall only do so for the purpose of
preserving or enforcing the Security crested over the Investments pursuant to this
Ceed,

220 hegister Regime

$.4.1  Each Chargor shall comply with all notices it receives pursuant to Part 214
of the Companies Act 2006 (the "PSC Register Regime™) and provide the
Security Agent with coples of any such notizes,

9.4.2 Each Chargor whose shares are being charged in favour of the Security
Agent pursuant to this Deed shall not issue any restrictions notice In
accordance with the PSC Register Regime unless required by law,

Enforcement
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i0.1 When Security becomes enforceable
The Security created by this Deed shall become immediately enforceable;
10.1.1  on the ocourrence of an Event of Default which is continuing: or
10.1.2 if any Chargor 5o requests,

10.2 Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the
Security Agent may (without prejudice to any other of its rights and remeadies and
without notice to any Chargor) da all or any of the following:

10.2.1 exercise all the powers and rights conferred on mortgagess by the LPA, as
varied and extended by this Deed, without the restrictions contained in
sections 103 (Regulation of exercise of power of sale) or 109{1)
{Appointment, powers, remuneration and duties of receiver) of the LPA;

10.2.2  exercise the power of leasing, letting, entering into agreements for leases or
{ettings or accepting or agreeing to accept surrenders of leases in relation to
any Security Asset, without the restrictions imposed by sections 92 {Leasing
powers of mortgagor and mortgagee in possession) and 100 {(Powers of
mortgagor and mortgagee in possession to accept surrenders of leases) of
the LPA;

10.2.3 to the extent that any Security Asset constitutes Financial Collateral,
appropriate it and transfer the title to it to the Security Agent Insofar as not
already transferred, subject to paragraphs {1} and {2} of Reguiation 18
{Duty to value collfateral and account for any difference in value on
appropriation):

10.2.4 wvalue any Security Asset which constitutes Financial Collateral, at the time
of appropriation as referred to in the Reguiations, as the market price of the
relevant Security Asset, as determined by the Security Agent by reference
to such method or source, (inciuding an independent valuation), as the
Securlty Agent may determine, and which shall constitute a 'commercially
reasonable manner’ for the purposes of the Regulations;

10.2.5 subject to Clause 11.1 {Method of appointment and removal), appoint ons
or mere persons te be a Receiver or Recelvers of all or any of the Security
Assets;

10.2.6 appeint an administrator to each and any of the relevant Chargors; and

18.2.7 if it has not dope so, serve notices substantially in the forms referred to in
Clause B (Nobices of essignment end charge).

10.3 Disposal of the Security Assets

In exercising the powers referred to in Clause 10.2 {Powers on enforcament), the
Security Agent or any Recelver may sell or dispose of all or any of the Security
Assets at the times, In the manner and order, on the terms and conditions and for
the consideration determined by it
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10.4 Application of moneys®

13.4.1 The Security Agenit or any Receiver shall apply moneys received by them
under this Deed after the Security created under this Deed has becomea
enforceable in the following order:

{&) first, in or towards the payment pro rata of, or the provision pro
rata for, any unpald costs and expenses of the Security Agent and
any Recelver under this Deed or which are incidental to any
Receiver's appointment, together with interest at the Default Rate
{both before and after judgment) from the date those amounts
bacame due until the date they are irrevocably pald in full;

{b) secondly, in or towards the payment pro rats of, or the provision
pro rata for, any unpaid feess, commission or remuneration of the
Security Agent and any Receivear;

{c) thirdly, in or towards the discharge of all liabilities having priority
to the Secured Liabilities;

{d} fourthly, in or towards the discharge of the Secured Liabilities in
accordance with the Facllity Agreement; and

{2} fifthly, in the payment of any surplus to each relevant Chargor or
other person entitled to &,

and section 109(B) {(Appocintment, powers, remuneration and duties of

receiver} of the LPA shall not apply.

10.4.2 Clause 10.4.1 will override any appropriation made by a Chargor.

i1 Appointment and powers of Receivers

i1.1 Mathod of appointment and removal

i3.1.1

11.1.2

The Security Agent may not appoint & Recsiver by reason only of a3
moratorium being obtained, or anyvthing being done with a view o a
moratorium  Deing obtained, under section 1A (Moratorium) of the
Insolvency Act 1986.

Every appointment or removal of 8 Receiver, of any delegate or of any other
parson by the Security Agent pursuant to this Deed may be made in writing
gnder the hand of any officer or manager of the Security Agent (subject to
any reguirement for a court order in the removal of an administrative
receiver).

11.2 Powers of Recelver

Every Recaiver shall have all the powers:

11.2.1

of the Security Agent under this Deed;

LTRE If there will be Intescreditor agresment
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11.2

i1.4

ii.5B

iz

11.2.2 conferred by the LPAon mortgagees In possession and on recelvers
appointed under the LPA;

11.2.3 which are specified in Schedule 1 (Powers of Administrator or Administrative
Receiver) of the Insolvency Act 1986 In relation to, and to the extent
applicable o, the Security Assets or any of them (whether or not the
Recelver is an administrative receiver within the meaning of the Insclvency
Act 1988) together with the additional powers set out in Schedule 4
{Additional powers of Receiver);

11.2.4 in relation to any Security Asset, which he would have if he were its only
absofute legal and beneficlal owner;

11.2.5 to use the name of each Chargor in relation to any of itz powers or actions
under this Deed; and

11.2.6 to do whatever, in the opinion of the Receiver it:

{a) considers necessary or desirable to realise, protect, exploit,
maintain or increase the value of the Security Assets or any of
them, including bringing or defending proceedings in the name ar
on behalf of any Chargor or the Security Agent and entering into
and execulting documents and taking any action in the name of that
Chargor or the Security Agent:

{1} considers incidental or conducive to any right, power, function,
discretion or auvthority of the Receiver under this Deed or by law;
and

{c) considers necessary or deslrable to undertake as agent of each
Chargor.

loint or several

If two or more persons are appointed as Recelvers of the same assets, they may act
jointly and/or severaily so that {unless any Instrument appainting them specifies to
the contrary) each of them may exercize individually all the powers and discretions
conferred on a Receiver by this Deed,

Raceiver as agent

Every Receiver shall be the agent of a Chargor which shail be solely responsible for
his acts and defaults and for the payment of his remuneration.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixad
by agreement between him and the Security Agent and the maximum rate specified
in section 109(8) {Appointment, powers, remuneration and duties of receiver) of the
LPA shall not apply.

Protection of purchasers
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Mo purchaser or other person dealing with the Security Agent or any Receiver shall
be bound or concerned:

12.1.1  to see or enguire whather the right of the Securlty Agent or any Recelver to
exercise any of the powers conferved by this Deed has arisen or not;
12.1.2  with the propriety of the exaercise or purported exercise of those powers] or
12.1.3 with the application of any monays paid to the Security Agent, to any
Receiver or to any other person.
i3 Protection of the Secured Parties and Hecelvers

13.1 Exclusion of liability

Mone of the Secured Parties, or any of their respective officers or employees shall
have any responsibllity or liabliity:

13.1.1

13.1.2

13.1.3

13.1.4

13.1.5

for any action taken, or any failure to take any action, in relation to all or
any of the Securlty Assets, in particular for any failure:

{a} to notify or send to each Chargor any notice, report or other letter
received by it concerning any Ssecurity Asset;

{b} to accept or decline any offer refating to any Security Assel;
{c} fo make any payment in any form relating to any Securlty Assel;
{d) to enguire about the nature and amount of any payment relating to

any Security Asset;

{=} to take any step to enforce payment of any meneys due in respect
of any Security Asset;

to account as mortogagee in possession or for any loss upon realisation of
any Security Asset;

for any loss resulting from any fluctuation in exchange rates in connection
with any purchase of currencies as referred to in the Facility Agreement;

for the loss or destruction of, or damage to, any of the Security Assets, or to
any documents of or evidencing title to them, which are in the possession or
held to the order of any such person {and which will be held by such
persons at the expense and risk of any Chargor); or

for any other default or omission in refation to ail or any of the Security
Assets for which a mortgagee in possession might be liable,

except in the case of gross negligence or wiiful misconduct on the part of that

DEFSON,

13.2 General indemnity
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13.3

i4

i4.1

14.2

Each Chargor shall indemnify the Secured Parties and their respective officers and
employees against all actions, proceedings, demands, claims, costs, expenses, loss
and other liabilities incurred by them in respect of all or any of the following:

13.2.1  any act or omission by any of them In relation to all or any of the Sacurlty
Assets, including, but not imited to, any act or omission by any of tham on
the directions of any Chargor In relation to any Investment which is a
Security Asset;

13.2.2 any payment relating to or in respect of all or any of the Security Assets
which hecomes pavable at any time by any of them;

13.2.3  any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Dead or any Security created under It;

13.2.4 carrving out or purporting to carry out any of the rights, powers, authority
and discretions conferred on them by, or permitted under, this Deed; and

13.2.5 any breach by any Chargor of any of its undertakings or other obligations to
the Security Agent or any other Secured Party,

except in the case of gross negligence or wilful misconduct on the part of that
Derson.

Indemnity out of the Security Assets

Each Secured Party and their respective officers and employees shall be entitled to
be indemnified out of the Security Assets or any part of them in respect of the
indernnities referred to in Clause 13.2 (General indemnityY and may retain and use
monies received by it under this Deed towards payment of any sums under those
indemnitles.

Presarvation of Security
Reinstatament

If any payment by a Chargor or discharge given by the Security Agent {whether in
respect of the cbligations of any Obligor er any Security for those obligations or
otherwise} is avoided or reduced as a result of insolvency, liguidation, administration
or any similar event:

14.1.1 the liabilities of that Chargor and the Security created by this Deed shall
continue as if the payment, discharge, avoldance or reduction had not
occurrad; and

14.1.2 the Secured Parties shall be entitied to recover the value or amount of that
Security or payment from that Chargor, as if the payment, discharge,
avoidance or reduction had not occurred.

Walver of defances

Neither the Security created by this Deed nor the obligations of each Chargor under
this Deed will he affected by an act, omission, matter or thing which, but for this
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14.3

Clause, would reduce, release or prejudice that Security or any of those obligations
{whether or not known to i, the Security Agent or any other Secursd Party)
including:

14.2.1 any time, waiver or consent granted to, or composition with, any Obligor or
uther person;

i4.2.2 the release of any Obligor or any other person under the terms of any
composition or arrangemaent with any person;

14.2.3 the iaking, wvaristion, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, assels of any Obligor or other person or any non-
presentation or non-ohservance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
Security;

14.2.4 any Incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of an Obligor or any other
person;

14,2.5  any amendment, novation, supplemant, extension, restatement (however
fundamental and whether or not more onergus) or replacement of any
documeant or Security, including without limitation any change in the
purpose of, any extension of or any increase in any facllity or the addition of
any new facility under any Finance Document or other document or
Secyrity

14.2.6 any unenforceability, lllegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

14.2.7  any insolvency, liguidation, administration or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 14.3 (Waiver of defences), sach
Charger expressly confirms that it intends that the Security cregted by this Deed
shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of or to any of the Finance Documents and/or any facility or
amount made avallable under any of the Finance Documents for the purposes of or in
connection with any of the following:

14.3.1 acguisitions of any nature;

14.3.2 increasing working capital;

14.3.3 enabling distributions to be made;
14.3.4 carrying out restructurings;
14.3.5 refinancing existing facilities;

i4.3.6 refinancing any other indebtedpess;

LONLIVE 24B0R106,9 Page 21



i4.4

iq.5

154.6

14.2.7 meking facilities available to new borrowers;

14,3.8 any other variation or extension of the purposes for which any such facility
or amount might be made avaliable from time to time; and

14,3.2 any fees, costs and/or expenses associated with any of the foregoing.
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustes or agent on ts behalf) to proceed against or enforce any other rights or
Securlty or daim payment from any person before claiming from that Chargor under
this Deed. This walver applies irrespective of any law or any provision of a Finance
Dacument {o the contrary,

Appropriations
During the Security Period each Secured Party may:

i4.5.1 refrain from applying or enforging any moneys, Security or rights held or
received by it {or any trustee or agent on its behalf) in respect of the
Secured Liabilities, or, subject to Clause 10.4 (Appfication of moneys), apply
and enforce the same in such manner and order as it sees fit {whether
against the Secured Liabilities or otherwise) and no Chargor shall be entitled
to the benefit of the same; and

14.5.2 hold in an interest-bearing suspense account any moneys received from a
Chargor or on account of the Secured Liabilities,

Deferral of 28 Chargor's rights

During the Seecurity Perlod and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reasan of performance by it
of its obligations under this Dead or the enforcement of the Security created by this
Deed:

14.6.1 to receive or claim payment from, or be indemnified by an Obiligor;

14.6.2 to claim any contribution from any guarantor of, or party who has granted
Securlty In respect of, anv QObligor's obligations under the Finance
Documeants;

14.5.3 to take the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any rights of any Secured Party under any Finance
Document or of any guarantee or Security taken pursuant to, or in
connection with, the Finance Documents by any Secured Party;

14.6.4 o exercise any right of set-off against any Obligor; andfor

14,6,5 to claim or grove as a creditor of any Obligor in competition with any
Secured Party.

If a Chargor recelves any benefit, payment or distribution in relation to such rights it
shall holag that benefit, payment or distribution on trust for the Secured Parties and
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shall promptly pay or transfer the same to the Security Agent as the Security Agent
may direct for application in accordance with this Deed and the Facility Agreement.

i4.7 Additional Security

This Deed is In addition to, is not in any way prejudiced by and shall not merge with
any contractual right or remedy or other Security now or in the future held by or
available to anvy Secured Party,

i4.8 Mew accounts

If any subsequent Security is granted over or affects all or any of the Security
Assets, the Security Agent or any other Secured Parly may open a new account or
accounts in the name of the relevant Chargor from the date it receives notice of such
Security or the date it is deemed to have recelved such notice. If it does not do so,
it shall nevertheless be treated as If it had done 50 at the time when & recelved or
was deemed to have received notice of that subseauent Security, As from that time,
all payments made by or on behalf of the relevant Chargor to that Secured Party:

14.8.3 shall be credited or be treated as having been credited to the new account
of that Chargor; and

14.8.2 shall not operate to reduce the Secured Liabilities.
is Tacking for further advances

For the purposes of section 94(1) {Tacking and further advances) of the LPA and
section 49{3} {Tacking and further advances) of the Land Registration Act 2002, the
Security Agent confirms on behalf of the Lenders that the Lenders shall perform their
obligations under the Finance Documents, including any obligation to make further
advances to the Chargors.

is Further assurance
16.3 Application to Land Registrar

The Chargors shali apply to the Land Registry in Form R¥1 and consent o the
registration against the registered titles specified in Schedule 2 (Rea! Property
charged by way of legal morlgage by the Chargors) of:

18,1.1 3 restriction in the following terms:

"o disposition of the registered estate by the proprietor of the registerad
estate [or by the proprietor of any registerad charge, not being a charge
registerad 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
dated [date of this Deed] in Tavour of {/nsert name of Securily Agent]
referred 1o in the charges register or thelr conveyancer. {Form PY*; and

16.1.2 a notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditians of the Finance Documents.

i16.2 Further action
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i6.3

16.4

Each Chargor shali, at Its own expense, promptly take whatever action and sign or
execute any further documents which the Security Agent may reasonably require fo:

ig.2.1

16.2.2

16.2.3

16.2.4

16.2.5

give effect to the requirements of this Deed;

create, protect, preserve and perfect the Security Intended to be created by
or under this Deed;

protect and preserve the ranking of the Security intended to be created by
or upder this Deed;

facilitate the realisation of all or any of the Security Assets, or the exercise
of any rights, powers and discretions by the Security Agent, any Recelver or
any administrator or any delegate, agent or emploves In connection with all
or any of the Security Assets, including but not limited to executing and
delivering all documentation nacessary to transfer legal title to any Security
Asset to the Security Agent, its nomines or any third party; and

while any Event of Default is continuing, assign any Coliateral Warranty
capable of assignment to any person nominated by the Securlty Agent or
any Recaiver,

and any such document may disapply section 93 (Restriction on consofidation of
maortgages) of the LPA,

Future Property

16.3.3

16.3.2

If & Chargor atﬁuires any Real Property after the date of this Deed, It must:

{a) at its own expense, on the date that such Chargor acguires the
Real Property, execute and deliver to the Security Agent a legal
mortgage substantially in the form set out in Schedule 10 {(Form of
Legal Mortgape);

{h) if the title to that Real Property Is registered at the Land Registry,
or required to be so registered, make an spplication te the Land
Registry for 8 restriction against the registered titles in the {erms
set out in Clause 16.1 {4pplication to Land Registrar); and

(c) if applicable, ensure that this Deed Is correctly noted in the
Register of Title against that title at the Land Registry.

If the consent of the landlord in whom the reversion of a lease is vested is
required for a Chargor tc execute a legal mortgage over it, that Chargor will
not be reguired to perform that obligation until it has obtained the landiord’s
consent. The relevant Chargor must use its reasonable endeavours to
phtain the landiord's consent,

Deposit of documents

Each Chargor shall promptly, on the date of this Deed and at ali times during the
Security Perlod, and If the Security Agent so requests, deposit with the Security

Agent:
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16.5

iz

17.1

17.2

i8

i8.3

i8.2

19

is.3

16.4.1 3l deeds, certificates and other documents of or evidencing title for the
Security Assets;

16.4.2 signed undated transfers of the Investments charged under Clause 4.4
{Investments), completed in blank and, if the Security Agent so reguires,
pre-stamped; and

16.4.3 any other docurmnents which the Security Agent may from time to time
require for perfecting its title, or the title of any purchaser,

Law of Property {(Miscellancous Provisions) Act 1954

The covenant set cul in section 2{1}(b} (Right to dispose and further assurance) of
the Law of Property {Miscellaneous Provisions) Act 19924 shall extend to the
provisions set out in this Clause 16,

Power of atiornay

Following an Event of Default which is continuing, each Chargor by way of security,
irrevocably and severally, appoints sach of the Security Agent, any Receiver, and any
of its delegates or sub-delegates, or other persen nominsted in writing by, an officer
of the Security Agent or Receiver jointly and severally as its attorney, in the name of
that Chargor, on its behalf and in such mannsr as the attorney may in its or his
absolute discretion think fit to take any actlon, sign or execute any documents which
that Chargor is obliged to take, sign or execute under with this Deed.

Each Chargor ratifiss and confirms, and agrees to ratify and confirm, all such actions
taken and documents signed or executed or purported to be done by any attorney
under its appointment under this Deed, provided such scts were not carried out
negligently, fraudulently or in default of the provisions of this Deed.

Discharge of Security

At the end of the Security Perlod, unless any third party has any subrogation or other
rights in regpect of the Security created by this Deed st that tme, the Sscurity Agent
shall, or shall procure that its appeintees will, at the request and cost of the relevant
Chargor:

release the Security Assels or any part of them from the Security created by or
under this Deed; and

re-assian teo the relevant Chargor those Security Assets that have been assigned to
the Security Agent by or under this Desd,

Section 93 (Restriction on consofidalion of mortgages) of the LPA shall not apply to
this Deed.

Additional Chargors
Delivery of Security Accession Deed

19.1.1  The Company shall procure that each Target or Additional Obligor becomes
& Chargor {each a New Chargor).
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19.2

20

21

21.1

19.1.2 A New Chargor shall become a Chargor I

{a) the Company and the New Chargor deliver to the Security Agent a
duly completed and executaed Security Accession Deed; and

(b} the Company confirms that no Default is continuing or would ccour
as a result of the New Chargor becoming a Chargor.

Repetition of representations

Delivery of a Securlty Accession Deed constitutes confirmation by the New Chargor
that the Repeating Representations are true and correct to the extent applicable to it
as at the date of delivery as If made by reference to the facts and circumstances
then existing,

Governing law

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

Enforcement
Jurisdiction

21.1.1 The courts of England have exclusive jurisdiction to ssttle any dispute
arising out of or in connection with this Deed {including a dispute relating to
the existence, validity and termination of this Deed or any non-contractual
pbligation arising out of or in connection with this Deed (& "Dispute”).

21.1.2 The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to
the contrary,

21.1.3 This Clause is for the benefit of the Sacurity Agent only. As a result the
Securlty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Security Agent may take concurrent proceedings in a2 number of
jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Deed,
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Schedule 1
The Chargors

Name of Chargor

Registration Mumber

| Glbson Bidca Limited 10113823
1 Gibson Propeo Limited 10128038
Gibson Dpeco Limited 101278904
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Schedule 2

Real Property charged by way of legal mertgage by the Chargors

Part 1 - Registered Land

Mame of Chargoer

Dascription address

Title number

Part 2 - Unregistered Land

Mame of Chargor

Description address

LOMUIVENZ4802185.9
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Schedule 3
Investments

Name of Chargor Shares Securities Other Investments
Gibson Bidco Limited § 9,737,756  ordinary | N/A MN/A

shares in  Glbson

Fropco Limited
Gibson Bidco Limited | 1 ordinary share in|N/A M/A

Gibson Opco Limited

LORLIVERZ4B0D 1859
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Schedule 4
Additional powers of Receiver

Each Receiver appointed to a Chargor ("Relevant Chargor") or in relation to all or any of the
Security Assets of a Relevant Chargor, shall have:

(i)
{if)
{iii}
1

the powers conferred by the LPA on recelvers and morigagees in possaession;
thae powaers conferred by Clause 11,2 (Powers of Receiver); and
the powers set out in this Schedule.

Security Assets

1.1 To enter into, take immediate possession of, collect and get In the Security
Assats,
1.2 To take all such action and execute all such documentation as the Receiver

may consider necessary or desirable for the management, operation or
realisation of all or any part of the Security Assets.

Bale and disposal of Security Asssts

Te sell, exchange, surrender, renounce, desi with, convert into money, dispose of
and realise the Security Assefs or any of them or part of the Sacurity Assets:

2.1 in any manner;
2.2 subject to any exceptions, reservations, covenants and obligations; and
2.3 with or without consideration, such consideration taking the form of cash,

debentures, shares, securities, other assats or obligations or other valuable
consideration, payable in a lump sum or instalments over a period of time;

in each case as the Receiver may cansider necessary or desirable,
Manage the business

To continue, commence, manage, develop, amalgamate, diversify or undertake any
business of the relevant Chargor.

Coliect moneys

Toe collect and get in all moneys or proceeds in any way arising from the Security
Assets or any document or right affecting the Security Assets whether directly or
Indirectly.

Apportion payments
To apportion any Rental Income and any financial llabllitiss,
Real property rights

6.1 Te acguire, renew, extend, grani, vary or otherwise deal with such
easements, servitudes, rights, privileges and/or licences as the Receiver
considers necessary or desirabls.
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6.2

6.3

6.4

6.5

6.5

6.7

brs Leases

7.1

7.2

7.3

LONLIVE\24B00185.9

To construct or complete:

6.2.1 any bullding, development and repalr to the Secured Property
whether ar not it is in accordance with the development planned or
being carried on at any Secured Property; and

£.2.2  any rpads, access ways and services,

To carry out any work involving furnishing or fitting out or the instafiation or
provision of any Equipment on any part of any of the Secured Praperty,

To dedicate any part or parts of the Secured Property as s hishway where to
do so is desirable In order that any Secured Property may more
conveniently be developad,

To make any change or arrangement as to boundaries of any Secured
Property with adioining owners and neighbours 5o a5 to resolve any dispute
or to faciiitate development,

To male any application for, and maintain any planning consent, bulding
regulations approval or similar consent or licence relating to any of the
Secured Property.

Provided this does not result in & breach of the terms of the Headlease or
any Dccupational Lease, to effect and maintain Insurances, against including
but not limited to;

6.7.1  fire and other physical risks;

6.7.2  loss of rent:

6.7.3  third party or public liabiiity;

B.7.4 structural or latent defect:

£.7.5  indemnities of any kind; or

6.7.6  other matters as the Receiver considers necessary or desirable,

and to maeake, prove, negoliate, adjust or enforce any claim on any
Insurances whether effected by the Relevant Chargor or the Receljver,

To grant any lease or tenancy for any term, at any or no rent, with or
without any premium on such terms as the Recelver considers necessary or
dasirable.

To accept the surrender or renunciation of any lease or tenancy, whether or
not for the purpese of enabling a new lease to be granted on such terms as
the Receiver considers necessary or desirable, including any payment to the
tenant on such surrender or renunclation.

To give an effectual receipt for any premium payable on any grant,
surrender or renunciation of any lease or tenancy,

Fape 3L



10

11

12

i3

7.4 To exercise, observe and perform any or all of the powers, obligations or
duties conferred or imposed on any owner or occupler of any Secured
Froperty, whether as landlord and/or tenant, at common law or by statute,

7.5 To initiate, oppose, negotiate, participate In, compromise or conciude any
review or revision of any rent pavable in respect of any lease or tenancy.

Eguipment

8.1 To sever and sell, or dispose of separately from any Secured Property
rontaining i, any Equipment cther than landiord's flxtures without the
consent of the relevant Chargor.

8.2 To substitute, repair or improve the Equipment or any part of it
VAT

To exercise any option or right of election available in law to the Relevant Chargor or
the Recsiver to walve exemption so that the supplies shall be supplies chargeabls or
taxable for VAT purposes at the standard or other applicable rate of tax.

Enter into, vary and execute documents

10.1 To sign, seal using the company seal of the Relevant Chargor, executs,
deliver, complete and perfect all notices and documents, whather
agreements or deeds for exercising, observing and performing any of the
powers, obligations or dutles conferred or imposed on the Relevant Chargor
by this Deed or by any law in respect of the Security Assets, all as the
Receiver considers necassary or desirable,

14,2 To agree any varlation, modification or determination of any existing deeds
or agreements and enter into, make or obtain any new agreement or deeds
a5 the Receiver considers may be necessary or desirable.

Racelpts

To give valid receipts for all moneys or realisation proceeds In respect of any Security
Asset.,

Book debts

To sell or assign or otherwise dispose of book debts in any manner and on the rerms
the Receiver considers necessary or desirable.

Daalings with a company

To promote, incorporate, manage or wind up, either alone or with others, any
campany, which may or may nol be a Subsidiary of the Relevant Chargor, either for
the purposes of:

13.1 dispesing of any Security Asset to that company;

13.2 undertaking works on or providing services to the occuplers of any Security
Asset; and/or
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i85

is

17

i8

19

20

21

13.3 realising any Security Asset,
as the Receiver considers nacessary or desirable.
Use of moneys

To utliise any moneys received o finance any expenditure from time to time incurred
In connection with, the powers set out in this Schedule in advance of any other
payments,

Borrow

To borrow, raise or secure the payment of money which may be required for the
exercise of any of the powers conferred by this Deed, to create Securlty aver any of
the Security Assets in whatever form, or provide coliateral, which may be granted in
pricrity to the Security created by this Deed and the Permitted Securlty, as the
Receiver considers necessary or desirable,

Lend

To lend money and make available any fadility to the Relevant Chargor, any Obligor
or to such other person as the Receiver considers necessary or desirable,

Uncalled capital

To make calls of whatever nature on the members of the Relevant Chargor for
uncalled capital and to request payment of such uncalled capital and enforce such
payment in accordance with the constitutional documents of the Relevant Chargor.

Yoting rights

To exercise all voting riahts which the Relevant Chargor may exercise as a member
of a company, other corporate or legal entity.

Authorisations

To obtain, renew, extend, amend or otherwise deal with Authorisations relating to {1}
the Security Assets, {ii} its business, (it} trade and (v} ordinary activities as the
Receiver considers necessary or desirable.

Employees and contractors

201 To employ or appoint staff, solictors, accountants, architects, survevors,
quantity surveyors, estate agents, insurance brokers, contractors, bullders,
waorkmean, security staff, watchmen, building managers, managers, officers,
agents and other personnel or professional advisers on the terms and at
such remuneration as the Receiver considers necessary or desirable,

20.2 To discharge any such person or persons referred to in paragraph 20.1
appointed by the relevant Chargor, officer or delegate of the relevant
Chargor.

Proceadings
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22

23

24

25

To take, defend, appeal, enforce, abandon or otherwise jein in any proceedings
{including any arbitration or determination of any issue or dispute by an independent
axpert) concerning or incidental to the Security Assets, any claims in relation to tha
relevant Chargor, or any of the powers set out in this Schedule,

Compromise

To make any arrangement, settlement, compromise, or enter into any contract, or
refer to arbitration any claim or dispute by any person who is a creditor or the
relevant Chargor or In relation te any of the Security Assels which the Receiver
considers necessary or desirable,

Redsem prior Security

To redeem any prior Security and settle any liabilitles outstanding for which that
Security had bsen granted.

Dalagation

To delegate all or any power or action of a Recelver under this Dead.
Incidental powers

To take any other actions which the Receiver:

25.1 considers necessary or desirable to realise, protect, expioit, maintain ar
increasa the value of the Security Assets or any of them;

25.2 considers incidental or conducive to any right, power, function, discretion or
authority of the Recelver under this Deed or by law; and

25.3 may undertake as agent of the Relevant Chargor,
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Schedule 5
Forms of letier to and from Cocupational Tenanis

Part 1 ~ Notice to Occupational Tenant?

To: [Occupational tenant]

[datea]
Bear Sirs
Re: [Inserl a description of the Real Property]
Security Agreement dated T 1 between [insert name of the relevant
Chargor] and [ Security Agent] (the "Security Agreemant”}
We refer to the lease dated [ 1 and made between | } and
{ 1 {(the "Lease") in respect of the real proparty known as | 1,

title number [ 1 and located at [insert the address).

This letter constitutes notize to you that under the Security Agreement we have assigned (by
way of security) to [Security Agent] {as trustee for itself and certain other banks and financial
institutions, the "Security Agent”) all our rights under the Lease.

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to
our account at | 1, Account No. | 1, Sort Code [ 1
{the "Account") [insert details of the Rent Accountl.?

The instructions in this letter apply until vou receive notice from the Security Agent to the
contrary and notwithstanding any previous Instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Security Agent,

Thiz letter is governed by English law.

Flease confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at [insert Security Agent’s address] with a copy to us,

Yours faithfully

For [Insert name of relevant Chargor]

On the hatepaper of the relevant Chargor,

Cherck this is the correct payment instruction for the rent.
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Part 2
Acknowledgement from Qccupational Tenant

Tao: [Security Agent]
Attentlon: [ ]
[Date]
Dear Sirs
Re: [Insert a descriplion of the Real Property ]
Security Agreement dated | ] between [insert name of relevant

Chargor] and [Security Agent] (the "Security Agreement”}

We confirm receipt from [insert name of relevant Chargor] {the "Chargor") of a notice dated
[ ] (the "Notice") in relation to the Lease {as defined in the Notice) in respect
of the real property known as [ ], title number [ 1 and located at [insert the address].

We accept the instructions contained in the Notice.
We confirm that we:

{a} have not received any notice that any third party has or wili have any right or
interest in, or has made or will be making any claim or demand or taking any action
in respect of, the rights of the Chargor under or In respect of the Lease; and

{b} will pay all rent and all other monies pavable by us under the Lease into the Account
as defined In the Notice untll we receive your written instructions to the contrary.

This letter is governad by English law.

Yours faithfully

For [Insert name of occupational tenant]

LONLIVEY R BOSEBE.5 Page 36



Schedule &
Forms of letter to and from Account Bank

Part 1 - Notice te Account Bank regarding the Controlled Accounts®

To: [insert name and address of Account Bank]

[Date]
Dear Sirs
Security Agreement dated { 1 between [inser? name of relevant Chargor]

and [Securily Agent] {(the "Security Agreemesnt”)
We refer to the following accounts which we hold with vou:
HE)] Linsert account number and sort code of each of the Controlied Accounts)

as they may from time to time be ra-designated or re-numbered (each a3 "Controlied
Account” and together the "Controlied Accounts®).

We are writing to give you notice of certain rights in respect of the Controlled Accounts that
we have granted to [Security Agent] in its capacities {as applicable) as security trustee for
certain banks and financial institutions {the "Security Agent").

Under the Securlty Agreement we have charged by way of first fixed charge in favour of the
Security Agent all amounts standing te the credit of sach Controlled Account from time to
time {sach a "Deposit” and together the "Deposits”) and all of our right, title and interest in,
and relating to, each Controlied Account,

Regardless of any previous authorisations or instructions which we may have given you and
without making any enguiry as to the justification for the matlter, we irrevocably authorise
and instruct you:

{a) to disclose to the Security Agent any information relating to us, each Controlled
Account and each Deposit which the Security Agent may from time fo time request
you to disclose to it

{t} to hold each Deposit to the order of the Security Agent, and not permil the whaole or
any part of any Deposit to be withdrawn by us;

{c) to pay or release all or any part of each Deposit, and generally to act in refation to
each Deposit, only in accordance with the written instructions of the Security agent;
and

{d} to comply with the terms of any written nolice or instructions in any way relating o

or purporting to relate to any Controlied Account or any Deposit which you may
receive from the Security Agent.

On notepaper of the relevant Chargor.
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The instructions and authorisations contained In this letter may not be revoked or varied
without the written agreement of the Security Agent.

This letter is governed by English law.

Please acknowledge and confirm the above to the Security Agent in the form attached with a
copy to us.

Yours faithfully

For [¥nsert name of relevant Chargor]

Copy: [Security Agent]
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Part 2
Acknowledgement from Account Bank regarding Controlied Accounts®

To: [insert name and address of Security Agent] {as security trustee for certain
banks and financisl institutions, the "Security Agent”)

Attention; [k 1

{Date)
Deaar Sirs
Security Agreement dated | | between [insert name of relevant
Chargor] and [Security Agent] {(the "Security Agreement”}
We acknowiedge receipt of a nptice (the "Notice”) from [ 1 {the “Chargor™)
dated [ 1 that under the Security Agreement it has charged by way of fixed

charge in favour of] the Securlty Agent all of the Chargor's right, title and interest in, and
relating to the Controlled Accounts and the Deposits {the "Security").

Terms defined in the Notice have the same meaning in this letter.
We confirm that:

1 we acknowledge receipt of the Notice and accept the authorisations and instructions
contained in the Notice and we underiake to comply with its terms;

2 we have not received notice of:

2.1 any other assignment of, security, or encumbrance over any Deposit or
Cantrolled Account; or

2.2 any interest, claim or right in or o either of them by any third party,

and we shall promptly give vou notice of any such actusl, potential or asserted
assignment, security, encumbrance, Interest, clalm or right of which we become
aware;

3 we do not, and will naot, hold er otherwise have the benefit of any Security or other
encumbrance over any Controlled Account or any Deposit other than in our capacity
as Security Agent for the Secured Parties referred to In the Security Agreement; and

4 we will not exercise any right of combination, consolidation, merger or sat-off which
we may have in respect of any Controlled Account or any Deposit,

We are aware thal you are relying on this letter i connection with vour rights under the
Security.

This letter is governad by English law,

Yours faithfully

On Account Bank's notepaper.
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For and on behalf of [Account Bank]

copy: {Insert name of the relevant Chargor]
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Part 3

Motice to Account Bank regarding the Operating Account®

To: [insert name and address of Account Bank)

[Date]

Diear Sirs

Security Agreement dated [

] between [insaert name of relevant

Chargor] and [Security Agent] {the "Sacurity Agresment™)

1

We are writing to give vou notice of certain rights in respect of the [insert Account
Number/Sort Code for the Qperaling Account] {the "Qperating Account”) that we
have granted to [Security Agent] in its capacities {as applicabie) as security trustee
for certaln banks and financial institutions (the "Sacurity Agent").

Under the Security Agreement we have charged in favour of the Security Agent by
way of first floating charge, all cur rights in respect of any moneys standing to the
cradit of the Operating Account.

We notify you that:

3.1 after you have recelved notice from the Securlty Agent under paragraph 5 of
this fetter, we may not withdraw any moneys from the Operating Account
without first obtaining the prior written consent of the Security Agent;

3.2 there is a prohibition In the Security Agreement on the creation of any
further Security over the Operating Account; and

3.3 you are authorised to disclose information relating to the Operating Account
to the Security Agent on the request of the Security Agent.

After you have received notice from the Security Agent under paragraph § of this
letter, we irrevocably authorise and instruct vou to:

4.1 hold ali moneys from time o time standing to the credit of the Operating
Account to the order of the Security Agent; and

4.2 pay all or any part of those moneys to the Security Agent {or as it may
direct} promptly following receipt of written instructions from the Security
Agent to that effect.

By countar-signing this notice the Bank confirms that we may make withdrawals
from the Operating Account until such time as the Security Agent shall nolify you
{with a copy to us) in writing that lts permission is withdrawn,

On notepaper of the relevant Chargor.
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We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Security Agent.

This letter is governed by English law.

Piease conflrm your agreement te the above by sending the attached acknowledgement to the
Security Agent at [insert Security Agent's address] with a copy to us,

Yours faithfully

[relevant Chargor]

[Security Agentl
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Part 4
Acknowledgement from Account Bank regarding Operating Acoount

To: [insert name and address of Security Agent) {as security trustee for certain
banks and financial Institutions, the Security Agent)

Attention: [ ]

[Date)]
Dear Sirs
Security Agreement dated | ] between [insert name of relevant
Chargor] and [Security Agent] {the "Securily Agreement™}
We acknowledge receipt of a notice (the "Matice™) from [ 1 {the "Chargor"}
dated [ 1 that under the Security Agreement it has charged by way of floating

charge in favour of the Security Agent all of the Chargor's right, title and Interest in, and
relating to the Operating Account (the "Security"}.

Terms defined in the Notice have the same meaning in this lether.
We confirm thak:

1 we acknowledge receipt of the Notice and accept the authorisations and instructions
contained in the Notice and we undertake to comply with its terms;

2 we have not received notice of:

2.1 any other assignment of, Security or encumbrance over the Operating
Account; or

2.2 any interest, claim or right in or to It by any third party,

and we shall promptly give you notice of any such actual, potential or asserted
assignment, Security, encumbrance, inlerest, claim or right of which we become
aware;

3 we do not, and will not, hold or stherwise have the benefit of any Security or other
encumbrance over the Operating Account; and

4 we will not exercise any right of combination, consolidatlon, merger or set-off which
we may have in respect of the Operating Account.

We are aware that you are relying on this letter in connection with your rights under the
Segurity.

This letter is governed by English law,
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Yours faithfully

{Authorised signatory}
[Account Bank]
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Schedule 7

Forms of letter for Insurances and acknowledgement”

To: [irsert name and address of insurance company)
Attention: [ i
[Date]
Dear Sirs
MNotice of assignment
i We refer to the [specify the refevant insurgnce poficy]l dated [ i
between us and vou {the "Policy"}.
P We notify you that:
2.1 under 3 Security Agresment dated [ 1 between us and

2.3

2.3

2.4

[Security Agent] (the "Security Agent”) we have:

2.1.1  assigned to the Security Agent for the benefit of itself and certain
other banks and financial institutions {together with the Security
Agent, the Secured Parties) all our right, title and Interest in and
to, and all benefits accruing under, the Policy; and

2.1.2  charged by way of fixed charge for the benefit of itself and certain
other banks and financial institutions (together with the Security
Agent, the Secured Parties) ail our right to receive all amounts
payable to it under the Policy and all cur rights in connection with
those amounts as security for cerfain obligations owed to the
Secured Parties:

w may not agres to amend or terminate the Policy without the prior written
consent of the Security Agent;

until vou receive written notice to the contrary from the Security Agent that
an BEvent of Default has occurred, you may continue to deal with us in
ralation to the Policy and credit all moneys to which we are entitled under
the Policy to the following account in our name: [insert delails of relevant
Controfled Account];

after receipt of written notice In accordance with paragraph 2.3 we will
cease to have any right to deal with vou in relation to the Policy and from
that time you should deal only with the Security Agent; and

you are authorised to disclose information relating to the Policy to the
Security Agent on request of the Security Agent.,

3 We request that you:

On notepaper of the relevant Chargor.
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3.1

3.2

33

after receipt of written notice in accordance with paragraph 2.3, ensure that
all moneys to which we are antitled under the Policy are credited to any
account of the SecuriRy Apent specified by the Securlty Agent {and are not
paid to us);

immediately note on the Policy the Security Agent's security under the
Security Agreement; and

give the Security Agent not less than 30 days' written notice of you
terminating the Policy or allowing the Policy to lapse.

4 Please sign and return the enclosed copy of this notice to the Security Agent at
[insert Security Agent’s address] (with a copy to us) to confirm that you:

4.1

4.2

4.3

agree to the terms of this notice and to act in accordance with its
provisions;

have not received notice that we have asslgned our rights under the Policy
or charged by way of fixed charge our rights to recelve all amounts payable
to it under the Policy and all cur rights In connection with those ameunis] to
a third party or created any other interest {whether by way of security or
otherwise} in the Policy in favour of a third party; and

have not claimed or exercised, nor do you have any outstanding right to
claim or exercise against us, any right of set-off, counter-claim or other
right relating to the Policy.

The provisions of this notice are governed by English law,

Yours faithfully

for and on behalf of [insert name of refevant Chargor)

Copy to: Security Agent

[Or acknowledgement copy]

To: finsert name and address of Security Agent]

Copy to: [insert name and address of relevant Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of [insert name of insurance company)

Date:
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Echedule 8

Forms of letter for assigned agreements and acknowledgement

To: [insert name and address of counterparty)
Attention: [ ]
[Date]
Dear Sirs
Motice of assignment
1 We refer to the [specify the relevant assigned agreement] dated [ ]
between us and you {the "Agresment”).
2 We notify you that:
2.1 under a Security Agreement dated | ] between, among

2.2

2.3

2.4

2.5

others, us and [Security Agent] {the "Security Agent”) we have assigned
to the Security Agent for the benefit of liself and certain other banks and
financial institutions (together with the Sescurlty Agent, the "Secured
Partias"} all our right, title and interest in and to, and all benefits accruing
under, the Agresment as security for ceriasin obligations owed to the
Secured Parties;

wie may not agree to amend or terminate the Agreement without the prior
written consent of the Sscurity Agent;

until you receive written notice to the contrary from the Securlty Agent that
an Event of Default has occurred, you may continue to deal with us in
refation to the Agreement and credit all moneys to which we are entitled
under the Agreement to the following account In our name: [insert delails of
refevant Conlrolled Account];

after receipt of written notice In accordance with paragraph 2.3 we will
cease to have any right to deal with you In relation to the Agreement and
from that time you should deal only with the Security Agent; and

you are authorised to disclose information relating to the Agreement to the
Security Agent on request of the Security Agent,

3 We reguast that you:

31

3.2

LOMLIVER 242091862

after receipt of written notice in accordance with paragraph 2.3, ensure that
sl moneys o which we are entitled under the Agresment are credited to the
account of the Security Agent specified in that notlce [and are not paid to
us);

give the Security Agent written notice of any breach of the Agreement as
5000 &8s you become aware of it and
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3.3 give the Security Agent not less than 30 days' written notice of you
terminating the Agreament,

4 Plzase sign and return the enclosed copy of this notice to the Security Agent at
[insert Security Agent's address] {with a copy to us) to confirm that you:

4.1 agree to the terms of this notice and to act in accordance with its
provisions;
4.2 have net received notice that we have assigned our rights under the

Agresment to a third party or created any other Interest {whether by way of
security or otherwise) in the Agreement in favour of a third party; and

4.3 have not claimed or sxercised, nor do vou have any cutstanding right to
claim or sxercise against us, any right of set-off, counter-clsim or other
right relating to the Agreement.

5 The provisions of this notice are governead by English jaw,

Yours faithfully

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

for and on behalf of [insert name of relevant Chargor]
Copy to: Security Agent

[On acknowledgement copy]

Ta: {insert name and address of Security Agent]
Copy to: [insert name and address of relevant Chargor]

We acknowledge receipt of the above nolice and confirm the matters set out in paragraph 4.

for and on behalf of {insert name of counterparty)

Date: [ 1
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Scheduls 2
Form of notice for Derivative Contracts and acknowledgment®

Ta: [insert name and address of counterparty)
Attention: [ ]

Date: [ ]

Dear Sirs

Notice of charge

1 We refer to the [specify the relevant Derivative Contract] dated [ ]
between us and vou (the "Agreament”).

2 We notify vou that:

{a} vnder a Security Agreement dated [ 1 between, among
athers, us and [insert name of Security Agent] (the "Security Agent") we
have granted to the Security Agent for the benefit of itself and certain other
banks and financial institutions (together with the Security Agent, the
"Secured Parties") a fixed charge over our right to receive all moneys
payable under the Agreement, including any and all sums due and payable
to us under the Agreemant following an Early Termination Date as defined in
the Agreement and (subject always to all rights of netting and set-off
contained in the Agreament) all rights to require and enforce the payment of
those sums, as securlty for certain obligations owed to the Secured Partiss;

{b} we may not agree o amend or terminata the Agresment without the prior
writtan consent of the Security Agent; and

{c} you are auvthorised to disclose Information relating to the Agreement to the
Security Agent on reguest.

3 We request thal you:

{a) ensure that all moneys pavable to us under the Agreement are credited to
an account nominated by the Security Agent (and are not paid to us);

=) give the Security Agent written notice of any breach of the Agreement as
soon as you become aware of it; and

() give the Security Agent not less than [30] days’ written notice from the
earlier of vou terminating or giving nolice to terminate the Agreament.

4 Please sign and return the enclosed copy of this notice to the Securtty Agent {with a
copy to us) to confirm that you:

{a} agree to the terms of this notice and to act in accordance with its
provisions; and

On notepager of relevant Chargor,
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{ have not received notice that we have assigned our rights under the
Agreemnent to a third party or created any other interest {whether by way of
security or otherwise} in the Agreement in favour of a third party,

g The provisions of this notice are governed by English law.

Yours Faithfully

Copy to: Security Agent

[Gn acknawledgement copy)

To: [insert name and address of Security Agent]
Capy to: [insert name and address of relevant Chargor)

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of [insert name of counterparty]

Date: { ]
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Schedule 10
Form of Legal Mortgage

Dated [ 1

i} linsert name of Chargor]
{the Chargor)

and

{2) [insert name of Security Agent]
{the Security Agent)

Stephanson Harwood LLP

b Frsbary Cireus, London BORM 784

T +a4 JG 7335 4422 E Fo+44 207328 7100
[ 84 ChanceryLane | www shiegal com
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This deed is dated [ ] between:

{1}

(2}

[Chargor], a company incorporated under the laws of [England and Wales] with
registered number [ 1 having lts registered office at { 1 {the
Chargor); and

[Security Agent] of | 1 as trustee for the Secured Parties (the Security
Agent).

This desd witnesses as follows:

i

Definitions and Interpretation
1.3 Definitions

Words and expressions defined in the Facility Agreement and the Security
Agreement have the same meanings in this Mortgage unless they are
exprassly defined in it, and in addition:

"Facility Agreement” means the facility agreement dated [ 1
[on or around the date of this Deed] [on or around that date of the Security
Agreement] between, among others, the Chargor and others as Obligors,
the Arranger, the Criginal Lenders, the Hedge Counterparty, the Agent and
the Security Agent.

"Security Agreement” means the security agreement dated { ]
[on or about the date of this Deed] [on or about the date of the Facility
Agreament] between the Chargor and others and the Security Agent.

1.2 Interpretation

This Mortgage takes effect as a3 deed even if it |5 signed under hand on
behalf of the Security Agent.

Incorporation of provisions into each Legal Mortgage

Clauses 1.2 {Construction), 1.3 (Third party rights), 1.8 {Incorporation of terms from
the Facility Agreement), ©& (Positive covenants), 7 {Negabive covenants), 10
{Enforcement), 11 {(Appointment and powers of Receivers), 12 {Protection of
purchasers), 13 {(Protection of the Secured Parties and Receivers), 14 (Preservation
of Security), 15 (Tacking for further advances), 16 (Further assurance), 17 {Power of
attorney), 18 {Discharge of Security), 20 (Governing law) and 21 {Enforcement) of
the Security Agresment are deemed to form part of this Deed as If expressly
incorporated into this Deed and as if references in those Clauses to {(8) the Security
Agreement were references to this Deed and {b) the Securlty Assets were references
to the assets of the Chargor fram time to time charged in favour of, or assignad
{whether at law, or in equity) to the Security Agent by or pursuant to this Deed.

Mature of security created
All of the Security created under this Mortgage is created;

3.1 in favour of the Security Agent as trustee for the Secured Parties;
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3.2

3.3

3.4

as a continuing security to secure the payment and discharge of all of the
Secured Liabilities;

{except In the case of assels which are the subject of & legal mortgage
under this Mortgage} over all present and future assets of the kind
described which are owned by the Chargor and, to the extent that it does
not own those assets, shall extend to any right or interest which it may
have in them; and

with full fitle guarantee in accordance with the law of Property
{Miscellaneocus Provisions) Ad 1994,

£ Fixed security

The Chargor:

4.1

4.2

4.3

charges by way of first legal mortgage its Real Property including those
listed in the Schedule, (Real Property charged by way of legal morigage);

charges, to the extent not subject to the charge by way of legal mortgage in
clause 4.1, by way of first fixed charge its Real Property which it has now or
which it owns and which it may subsequently acquire;

assigns absolutely, insofar as they are not charged by way of legal
mortgage under Clause 4.1 above, all its rights and inlerests under or in
respect of:

4.3.1  the Rental Income and any guarantee or indemnity of the Rental
Incorse contained in or relating to any Lease Document;

4.3.2 each agreement, licence, contract, easement, option, guarantee,
Security, warranty, covenant for title or other right or document
relating to the use, disposal or acquisition of the property referred
in the definition of Real Property or othar asset or right reiating to
all Real Property, including the Real Property listed in the Schedule
{Real Property charged by way of legal mortgage);

4,3.3  any Occupational Leass relating to the Real Property; and

4.32.4  any proceeds of sale of any Real Property.

B Application to Land Registrar

The Chargor shall apply to the Land Registry In Form RX1 and consents io the
registration against the registered titles specified in the Schedule {Real Property
charged by way of legal mortgage) of:

5.1

LONLIVEAZ4E09186.9

a restriction in the following terms:

“Mo dispesition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction] Is to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [the date of this Mortgage] in Favour of [insert name of Securfty
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Agent] referred to in the charges register or thelr conveyancer. (Form P}";
ang

5.2 a notice that the Lenders are under an chiigation to make further advances
on the terms and subjact to the conditlons of the Finance Documents,

<] Megative pledge

The Chargor shall not create or permit to subsist any Securlty over any Security
Azset except for Permitted Security.

7 Governing law

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

Executed as & dead and delivered on the date appearing at the beginning of this Deed.
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Schedule
Reaal Property charged by way of legal mortgage

Description address Title Number

{ ] [ i
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EXECUTION PAGE TO LEGAL MORTGAGE
[By cormpany not using a seal - one director in the prasence of 3 witness)

Executed as a deed by [Chargor] .
Directo
acting by a director In the presence of: frector

signature

signature
of withess
pring marre

name

arint name of witness
address
Signed for and on behaif of 3
[Security Agent] 3

LOMLIVEA24BOG2B6.5 Fage 58



Schedule 11 Form of Security Accession Deed

Security Accession Desd

Dated

Batween

{1} [ 1. a company incorporated under the laws of [England and Wales] with
registered number | 1 having its registered office at [ ] {the Mew
Chargor);

{2} [ 1, a company incorporated under the laws of [England and Wales] with
registered number | ] having its registered office at { ] {the Company)

for itself and as agent for and on behalf of each of the existing Chargors; and

{3} [ 1, a5 agent and trustee for itself and the Finance Parties {the Security Agent).
Recitals
This deed is supplemental to a security agresment dated *¥ hetweesn, among

athers, the Company, the Chargors named in it and the Security Agent (25 supplemented and
amended from time to time, the Security Agresment).

This dead witnesses

1 pafinitions and interpratation
1.3 Definitions

Words and expressions defined in the Security Agreement shall have the
same meaanings in this Deed.

i.2 Construction

The principles of construction sef out in clause 1.2 (Construction) of the
Security Agreement shall apply to this Deed, insofar as they are relevant to
it, as they apply to the Security Agreement,

1.3 Incorporation of provisions into each Security Accession Deed

Clauses 1.3 {Third partv rights), 1.6 {Incorporation of terms from the
Facility Agreement), & {Positive covenants), 7 {Negative covenants), 10
{Enforcement), 11 {Appointment and powers of Receivers), 12 {Protection of
purchasers), 13 (FProtection of the Secured Parties and Receivers), 14
{Preservation of Security), 15 (Tacking for further advances), 16 (Further
assurance), 17 {(Power of attorney), 18 (Discharge of Security), 20
{Governing faw) and 21 {(Enforcement) of the Security Agresment are
deemed to form part of this Deed as if expressly Incorporated into this Deed
and as if references in those Clauses to (3} the Security Agreement were
references to this Deed and (b} the Security Assets were references to the
assets of the Chargor from time to time charged in favour of, or assigned
{whether at law, or in equity) to the Security Agent by or pursuant to this
Deed,
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2 Accession of New Chargor

The New Chargor agrees to be & Chargor for the purposes of the Security Agreement
with immediate effect and agrees to be bound by all of the terms of the Security
Agreement as if it had originally been a party to it as a Chargor,

3 Creation of Security

The Mew Chargor mortgages, charges and assigns to the Securily Agent all its
business, undertaking and assets on the terms of clause 4 {Creation of Security} of
the Security Agreement provided that:

3.1 the Real Property charged by way of legal mortgage shall be the Real
Property refarred to in Schedule 1 {Rea! Property);

3.2 the shares charged by way of fixed charge shall Include the shares referred
to in Schedule 2 {Shares);

3.3 the Controlled Accounts charged by way of [fixed charge][assignment] shall
Include those set out In Schedule 3 {Accounts); [and]

34 the Assigned Agreements assigned or (if and to the extent that the
assignment does not take effect as an assignment) chargead by way of fixed
charge shall include the Assigned Agreements set out In Scheduis 4
{Assigned Agreements)]; and

35 the Insurances assigned or (if and to the extent that the assignment doss
not take effect as an assignment} charged by way of fixed charge shall
include the Insurances set out in Schedule 5 (Insurances)],

4 Consent of existing Chargors

The existing Chargors {acting by their agent, the Company) agree to the terms of
this Deed and agree that its execution will in no way prejudice or affect the Security
granted by each of them under (and covenants given by each of them In} the
Security Agreament.

5 Motices

The New Chargor confirms that its address detalls for notices are as follows:

Address:¥*

Attention: i

Fax: ¥
& Law

This Deed is governed by English law.

Executed as a deed and delivered on the date appearing at the beginning of this Deed,
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Schedule 1 - Real Property
Schedule 2 - Shares

Schedule 3 - Controlled Accounts
Schedule 4 — Assigned Agreements

Echedule 5 — Insurances
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EXECUTION PAGE TD SECURITY ACCESSION DEED
New Chargor

(i ]

[By company not using a sesl - one director in the presence of a8 witness]

Exacuted as a deed by [Insart name
of Chargor} acting by a director in the
presence of:

Dhractor

signature

signature
of witness

grint name

nhama

peint pame of wilness

address

Company

(2} { ' 3

[ By company not using a seal - one director in the presence of a withess]

Executed as » deed by [{Insert name
of Company] acting by a director in the

Director

presence of: s gemture
signature
of witness print name
name

print name of withesg
address
The Secyrity Agent
Signed for and on behalf of }
[Security Agent] 3
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Scheduls 12

Form of Supplemenial Security Agreament

This Supplemental Security Agreemeant is made on [DATE]

Between:

{1} [Chargor], a company incorporated under the laws of [England and Wales] with
registered number [ 1 having Its registered office at | ] (the Charaor);

and

{2} [Security Agent] of | I 25 trustes for the Secured Parties {the Security

Agent).

i Interpretation

1.1

1.2

LOMLIVELI4R0O1BED

Definitions
In this Supplemental Security Agreemenks
*Associated Seneflts” means, In respect of any assel;

{a} all monies including {where relevant} all rent, dividends, distribhutions,
profits, compensation, damages, income or interest paid or payable relating
to that asset; and

(b} all Authorisations, rights, benefits, claims or property at any time
relating to that asset,

"Bacurity Agresment” means a security agreement dated [DATE]
between, amongst others, the Company and the Securlty Agent.,

*Facility Agresment” means g facility agreement dated [DATE] between,
amongst others, the Company, the Security Agent and the Finance Partles,

“Socured Contracts”™ means the contracts of the Chargor listed in the
Schedule {details of Secured Contracis).

*Securad Property” means the assets of the Chargor which from time to
time are, or are expressed to be, the subject of any Security created by this
Supplemental Security Agresment,

Construction
in this Supplemental Security Agreement:

121 unless & contrary indication appears, teoms defined in the Fadlity
Agreement and the Security Agreement have the same meaning in
this Supplemental Security Agreement;

1.2.2 the provisions of clause 1.2 {[Construction) of the Security
Agreement apply to this Supplemental Security Agreement as if set
out in full in this Supplemental Security Agresment, except that
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referances to “this Deed” in the Security shall be construed as
references to this Supplemental Security Agreement; and

1.2.3  all provisions in the Facility Agreement that are deemed to apply to
the Finance Documents apply to this Supplemental Security
Agrezement as if set out in full in this Supplemental Security

Agreement
1.3 Incorporation of other terins

The terms of the other Finance Documents and of any side letters between

any of the parties to this Supplemental Security Agresment are incorporated

into this Supplemental Security Agreement to the extent required to comply

with section 2{1) of the Law of Property [Miscellaneous Provisions) Act

1989,

i.4 Third party rights

1.4.1 Uniess expressly provided to the contrary in this Supplemental
Security Agreement, 2 person who is not a party to this
Supplemental Securlty Agreement has ne right under the Contracts
{Rights of Third Parties) Act 1999 {the “Third Parties Act") to
enforce or enjoy the benefit of any term of this Supplementa]
Security Agresment.

1.4.2  Notwithstanding any term of this Supplemental Security
Agresment, the consent of any person who is not a party to this
Supplemental Security Agreement is not required to rescind or vary
this Supplemental Security Agreement at any time,

1.4.3  Any Recelver, Delegate or any person described in dause [28.10]
{Exciusion of liability} of the Faclliity Agreement may, subject to this
Clause 1.4 and the Third Parties Act, rely on any clause of this
Supplemental Security Agreement which expressiy confers rights
on it

& Covenant to pay

The Chargor, as principal debtor and not just as surety, covenants with the Security
Agent to pay or discharge the Secured Lisbilities in the manner provided for in the
Finance Documents.

3 Grant of security

3.1
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Fixed charges
The Chargor charges by way of first fixed charge:

3.1.1 to the extent not effectivaly meortgaged under this Supplemental
Security Agreement, the Secured Contracts;

3.1.2 (save to the extent assigned under Clause 3.2 {Assignment}), ail
Assaciated Beneflts relating to any of the Secured Property.
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3.2 Assignment

The Chargor assigns by way of security the contracts listed in Part I and Part
1T of the Schedule to this Supplemental Security Agreemeant, in each case,
together with all Associated Benefits relating to such Secured Property.

4 Incorporation of Security Agreement provisions

The terms of the Security Agreement apply to the Secured Contracts to the extent
that they apply to the Security Assets as defined in the Security Agreement and will
he deemed to be incorporated into this Supplemental Security Agreement as f set
out in full in this Supplemental Security Agreement, except thal:

4.1 references to “this Deed” in the Security Agreemeant shall be construed as
references {o this Supplemental Security Agreament; and

4.2 refarences to the Security Assels as defined in the Security Agreement shall
be construed as references to the contracts listed in the Schedule to this
supplemental Security Agresment,

5 Continuation

5.1 Except as supplemented by this Supplemental Security Agreement, the
Security Agreement will remain in full foree and effect,

5.2 On and from the date of this Supplemeantal Security Agreement:

5.2.1  this Supplemental Security Agreement and the Securlty Agreement
shall be read and construed as one document and, in particular, the
definition of “Security Assets” in the Security Agreement shall
inchide the Secured Property; and

5.2.2 the Chargor acknowledges thet references to a “Security
Agresment” in the Facility Agreement are references to the
Security Agreement as supplemented by this Supplemental

Security Agreement.
6 Counterparts

This Supplemental Security Agreement may be executed In any number of
counterparts, and this has the same effect as if the signatures on the counterparts
were on a single copy of the Supplemental Security Agreement,

7 Governing law

This Supplemental Security Agreement and any non-contractual obligations arising
out of or in connection with it are governed by the law of England and Wales,

a8 Jurisdiction

B.1 The courts of England and Wales have exclusive jurisdiction to settle any
dispute arising out of or in connection with this Supplemental Securlty
Agreement (including a dispute regarding the suxistence, wvalidity or
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8.2

8.3

termination of this Supplemental Security Agreement} and any non-
contractual ohiigations arising out of or in connection with it {a "Dispute™).

The parties to this Deed agree that the courts of England and Wales are the
most appropriate and convenient couris to settle any Dispute and
accordingly no party to this Supplemental Security Agreament may argue o
the contrary.

This Clause B is for the benefit of the Secured Parties onby. As a result, no
Secured Party will be prevented from taking proceedings relating to s
Cispute in any other court with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

This Suppiemental Security Agreement is executed as a deed and delivered on the
date stated at the beginning of this Supplemental Security Agreement.
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Echedule
Detalis of Secured Contracts

Part I ~ Collateral Warranties

Brief description of | Date of Contract Parties
contract T
[] [] 1]
[] [] 1]
Part II —» Other Contracts
Brief description of | Date of Contract Parties
ceniract
18 (] [
[] [l (1
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EXECUTION of SUPPLEMENTAL SECURITY AGREEMENT
[By company not using a seal - one director in the presence of 3 witness]

Executed as a dead by [Chargor] .
. ] Director
acting by a director in the presence of:

signature

signature
of witness
pring name

name

print name of wiinesy
address
Signed for and on behaif of - }
[Security Agent] )
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EXECUTION PAGE TO SECURITY AGREEMENT

The Chargors
Executed as a deed by Gibson Bideo S‘&NATUK'E RaDACED

Director

Limited acting by a director in the sigratirs

presence of:
Zacinp! Ton

signature SIGNATURE Bt amE
of withess _ RipaCiep

name é‘, U}&’Q mia @?@0{

print pame of witness

address
Address :
Mkgss REdAGED
Fax :
Attention : Tirn Ashlin

SURATVEE REALTED

Executad a5 a deed by Gibson

Propoo Limited acting by a direclor in " sigaature r—

the presence of:

LHBRY Tsey

_ Director

signature Si&Nﬁﬁ\}?\E i@m mz am

of witnhess

name wﬂﬁ {,.JL LM

erint name of withess

addrass

Address

Fax

Attention : Tim Ashlin
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Executed as a deed by Gibson Opco
Limited acting by a director in the
presence of:

signature 5 ] &NA’TU& REDALTED

of witness

name I 7= Lj}"ﬂé’f’;;\j

St%NA‘Tp&E, LEDALTED

signature

wa 7}4»;

pring nams of witness

address

Address Kbb w R@(@D

Fax

Attention : Tim Ashiin

The Security Agent

Signad for and on behalf of
HSEC Banle plc

Address Wg $ R @MTED

Telephone

Attention : Jason Briggs

LONLIVEAI4B02186.3

print name

CiGvaTuRe Repplied
o RBewe

Director
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