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Registration of a Charge

Company name: ACE (HANLEY) LIMITED
Company number: 10267627
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Received for Electronic Filing: 18/11/2016

Details of Charge

Date of creation: 15/11/2016
Charge code: 1026 7627 0001
Persons entitled: LLOYDS BANK PLC

Brief description: 1,3 AND 5§ UPPER MARKET SQUARE, HANLEY, FREEHOLD,
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER SF514493

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10267627 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP

Electronically filed document for Company Number: 10267627 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10267627

Charge code: 1026 7627 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th November 2016 and created by ACE (HANLEY)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th November 2016 .

Given at Companies House, Cardiff on 21st November 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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o —
THIS SECURITY AGREEMENT is dated ES MW%{?J” 2016 and made

batwaearn:

{1} THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED {the Chargors); and

{2} LLOYDS BANK PLL (the Lender).

TERME AGREED
1. Definitions and Interpretation
1.1 Diafinitions

In this Deed terms defined In, or construed for the purposes of, the Facility Agreament have
the same meanings when used in this Deed (unless the same are otherwise defined In this
Resd) and the following terms have the following meanings:

Aot

Acount Bank

Assigned Assels

Borrower

Cash Collateral

Accounts

Charged Accounts

Charged Investments

Charged Securities

FERIAR0-1

means the Law of Property Act 1825;

maans Uoyds Bank plc or such other bank with which an
Account is held pursuant to and in accordance with the Facility
Agraement;

means the Securily Assels expressed to be assigned pursuant
toclause 4.2 (Security assignments),

means ACE Liberty & Stone plo (Company number (38223892}

means sach Account other than the General Account, including
but not limiled to the accounts (f any) specified as such inpart 3
of scheduls 2 {Defails of Securily Assafsy,

means:
{a) sach Cash Collateral Accouni;

{b) the General Account;

{} gach Collection Account; and

(o aach other account charged by or pursuant to this Deed;

means the Charged Securities and sall present and fulure
Related Rights accruing to all or any of the Charged Securities;

MEaENE

{a} the securitles specified In part 2 of schedule 2 { Details of
Security Assets); and

{b} all other stocks, shares, debentures, bonds, warmrants,
coupons, negotiable instruments, certificates of deposit
or other securities or investments {as defined in part |l



Execution version

[OCER LR

Default Rate

Facility Agreement

Insurances

intellectual Property

Party

Real Property

of schedule Il 1o the Financial Services and Markets Act
2000 as in force at the date of this Deed) now or In
future owned (legally or beneficially) by a Chargor or
held by a nominee, trusiee, fiduciary or clearance
system on its behalf or in which such Chargor has an
interest at any ima;

means the rale of inderest determined in accordance with
clausa 8.4 of the Facility Agresmeant;

means the facility agreement dated on the same dale as this
Deed and made belween (1) ACE Liberty & Sione ple as
Borrowsr, (2} the subsidiaries of the Company listed in part 1 of
schedule 1 to it as Guarantors, (3} Lioyds Bank pic (as Lender)
and {4) Lloyds Bank ple {5 Hedge Counterparly} pursuant {o
which the Lender agreed to make certain facililies avallable to
the Borrower;

means all policies of insurance {and all cover notes) which are al
any time held by or written in favour of & Chargor, or in which a
Chargor from time to time has an Inferest (including, without
limitation the policles of insurance (if any) specified in part 5 of
schedule 2 {Defaiis of Sacurity Assels));

means all legal andlor equilable inlerests {including, without
Hmitation, the benefll of all licences in any part of the world) of
gach Chargor in, or relating to:

{a) any patents, irademarks, service marks, designs,
business namas, copyrights, database righis, design
righis, domaln names, moral rights, inventions,
confidential information, know-how and other intellectual
property rights and interests {which may now or in the
fulure subsist), whether registered or unregistered; and

{b} the benefit of all applications and rights o use such
assats of each Chargor {which may now of in the fulure
subsist;

means a party o this Deed;

means ail estates and interests in freehold, feuhold, isassahold,
heritable and other immovable property (wherever siuated)
together wilh:

{a} all buiidings, fixtures {including trade fixtures), fittings
and fixed plant or machinery at any fime on thal
property,

Br
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Hecelvables

Heoceivar

Related Rights

Ralevant Coniract

534198581

{b} all easements, servitudes, righls and agreements in
raspact of that proparty;

{c} all rents rom and proceeds of sale of that property: and

{d} the benefit of all covenanis given in respact of that
proparty,

now of in fulure belonging o any Chargor, or in which any
Chargor has an interest at any time (including the registersd and
unregisterad land (if any} in England and Wales specified in
part 1 of schedule 2 (Defails of Securily Asseis))

means all present and future book debls and other debis,
rovallies, fess, VAT and monatary claims and all other amounis
at any time recoverabls or recalvable by, or due or owing to, any
Chargor {whether actual or contingent and whether arising under
contract or in any other manner whatsoever), other than Rental
income, together with:

{2} the benefit of all rights, guarantess, Secwity and
remedies relating to any of the foregoing ({including,
without limitation, negotiable instrumenis, indemnities,
raservations of property rights, rights of tracing and
unpald vendor's liens and similar associated rights); and

(b} ail proceeds of any of the foregoing;

means a receiver of recelver and manager or administrative
receiver appointed by the Lender of the whole or any part of the
Security Assels;

means, in relation to any Charged Security;

{a) all dividends, distributions and other income paid or
payable on the relevant Charged Securily or on any
asset referred fo in paragraph (1) of this definition; and

{b) all rights, monies or properly accruing or offered at any
time in relation o such Charged Security whether by
way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

means,
{a) each Hedging Agreement; and

{b} each agreement specified in part 5 of scheduls 2
(Details of Securfly Assets),

together with each other agreement supplementing or amending
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or novating or replacing the same;

Securad Liabilities means all present and future obligations and llabilities {whether

Becurity

actual or contingent and whether cwed jointly or severally or
alone or in any other capscilty whatsoever) of each Transaction
Cbligor to the lLender under or pursuant to any Finance
Documenis {including all monies covenarded to be paid under
this Deed};

means a morigage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agresment or
arrangement having a similar effect;

Securily Assets means all property and assets from time to time morgaged,

charged or assigned {(or exprassed to be mortgaged, charged or
assigned) by or pursuant {o this Deed; and

Security Period means the period beginning on the date of this Dead and ending

1.2 Intarpretation

(a)

S 1 ABRE

on the date on which;

{@) all the Secured Liabilities have been unconditionaliy and
irrevocably paid and discharged in full; and

{b) the Lender has no further commilment, obligation or
Hability under or pursuant to the Finance Documenis,

Unless a contrary indication appears in this Deed the provisions of clauss 1.2
{Consiruction) of the Facility Agroement {other than clause 1.2{c})} apply to this Deed
as though they were set out in full in this Deed, except that references fo this
Agreement will be construed as references to this Deed.

Unless a contrary indication appears, any reference in this Desd 1o:

(i}

{ii}

(il

a Chargor, the Lender or any Transaction Obligor or any other person shall
be construad so as io include iis successors in title, permitied assigns and
parmitted ransferaes,

this Doeed, the Facility Agreement, any other Finance Document or any
other agreement or instrument is a reference 1o this Deed, the Facility
Agreement, thal other Finance Document or that other agreement or
instrument as amended, supplemented, exiended, restated, novatad and/or
replaced in any mannar from tme to lme (however fundamentally and even if
any of the same increases the obligations of any Transaction Obligor or
provides for further advances),

Socured Liabilities ncludes obligations and lHabilities which would be
treated a3z such but for the liguidation, adminisiration or dissolution of or
similar avent aflecting any Transaction Obligorn;
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{d}

()

{iv} reasonabile endeavours includes payment by the relevant person of all its
own and any third party's reasonable costs, fees and expenses:

{v} including or includes means including or includes without limitation: and

{vi) this Security means the Security created or evidenced by or pursuant to this
Deed.

Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

1) must be complied with at all imes during the Security Period; and
{iiy Is given by such Chargor for the benefit of the Lender.

The terms of the other Finance Documents, and of any side letlers between any of
the parlies fo them in relation to any Finance Document, are incorporated in this
Deed to the extent required to ensure that any disposition of the Real Property
contained in this Deed is a valid disposition in accordance with section 2(1) of the
Law of Property {Miscellaneous Provisions) Act 1988.

If the Lender reasonably considers that an amount paid by any Transaction Obligor to
the Lender under & Finance Document is capable of being avoided or otherwise set
aside on the liguidation or administration of such Transaction Obligor, then that
amourt shall not be considered to have been irrevocably paid for the purposes of this
Dead.

The Parties intend that this document shall take sffect as a deed notwithstanding the
fact that a Party may only execute this document under hand,

1.3 Joint and several Chargors

{a
{b)

(e}

541288841

The liabilities and obligations of each Chargor under this Deed are joint and several,

Each Chargor agrees to be bound by this Deed notwithstanding thal any other
Chargor which was intenided to sign or be bound by this Deed did not so sign or is not
bound by this Dead,

Where two or more Chargors purport to create Security over the same Security Asset
which is vasted In them jointly under this Deed then:

{i) they (or such of them as have the joint asset in the relevant Security Assel)
shall be deemad 1o have jointly mortgaged, charged andfor assigned, as
appropriate, thelr joint interest in the relevant Securily Assst;

{iy each Chargor shall be deemed to have morigaged, charged and/or assigned,
as appropriste, its individual interest {If any} In the relevant Security Assat;
and

(i each Chargor will be deemed to have confirmed the Security granted by the

ather Chargors.,
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1.4

1.5

2.1

2.2

3.1

3.2

4.1

Third party rights

A person who is not a Parly has no right under the Contracts (Rights of Third Partias) Act
1999 o enforce or enjoy the benefit of any term of this Deed.

Delivery

The Parties intend this Dead to be delivered on the first date specified on page 1 of this Deed.
Covenant To Pay

Covenant 1o pay

Each Chargor, as principal obligor and not merely as surety, covenants in favour of the
Lender that it will pay and discharge the Secured Liabilities from time fo time when they fall
due,

Default interast

Any amount which is not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due dale unlil the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis at the
rate and in the manner agreed in the Finance Document under which such amount is payable.

Grant of Security
Mature of security

All Security and dispositions created or made by or pursuant to this Deed are created or

made:

{a) in favour of the Lender;

{b) with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1884, and

{c) as continuing sacurity for payment of the Secured Liabilities,

Gualifying flosting charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1988 applies to any floaling charge
craated by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1988},

Fined Securily
Fixed charges

Each Chargor charges and agrees to charge all of its present and fulure right, tile and
interest in and to the following assets which are at any time owned by §, or in which it from
time to time has an inferest

{a} by way of first legal mortgage:

&

Fa4H2HGE
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{iy the Real Property specified in part 1 of schedule 2 (Defails of Security
Asaelzy and

{iiy all other Real Property {if any) at the date of this Deed vested In, or charged
to, such Chargor {not charged by clause 4. 1&) iy

by way of first fixed chargs,

{i} afl other Real Property and all inferests in Real Property {not charged by
clause 4. 1{aYy;

(i) all licences to enter upon or use land and the benefit of all other agreemants
ralating to land;

(i} the proceeds of sale of all Real Propatty; and

{hw} the benefit of any rental deposit given or charged to the Chargor by any
occupier of any Real Property;

by way of first fixed charge all plant and machinery (not charged by clause 4.1{a) or
4.1{b}) and the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge:

{H all computers, vehicles, office equipment and other equipment (not charged
by clause 4.1{c)); and

(i the benefit of all contracts, licences and warranties relating to the same;
by way of first fixed charge:

{i the Charged Securities referred 1o in part 2 of schedule 2 (Defails of Security
Aszets); and

{ii} all other Charged Securities (not charged by clause 4.1{e){(i}),

in each case, together with (A} all Related Rights from time to time acoruing to those
Charged Securities and {B) all rights which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any
Chargsd Investments;

by way of first fixed charge:

{3 the Cash Collateral Accounts and 2il monies a1 any time slanding to the
cradit of the Cash Collgteral Accounts:

{iiy the Collection Accounts and all monies at any time standing to the cradit of
the Colisclion Accounts;

i) all other accounts of such Chargor (other than the General Account) with any
bark, financial Institution or other person at any tme {nol charged by
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clause 4.1(0{i) or 4.1{N{ii}) and all monies at any time standing to the credit of
such acocounts,

in each case, together with al interest from time to tims accrued or accruing on such
monies, any investiment made oul of such menies or account and all righls {0
repayment of any of the foregoing;

by way of first fixed charge the Intellectual Property,

{h) fo the extent that any Assigned Asset is not effectively assignsed under clause 4.2

{Securily assignments), by way of first fixed charge such Assigned Assat;

(i} by way of first fixed charge (to the sxtent not otherwise charged or assigned in this

Ceed)

{i) the henafit of aif icences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its
assels; and

{ii} all building contracts, appointmenis of professionals, coliateral warranties and
all rights in respect of any of them;

(i any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by it and

i by way of first fixed charge all of the goodwill and uncalied caplial of such Chargor.
4.2 Security assignments
{a) Each Chargor assigns and agrees o assign absolutely (subject to a proviso for
reassignment on redemption) alt of its present and fulure right, title and interest in and

158

{3 all Rental income {to the exient not validly mortgaged or charged within any
of clause 4.1{a) or 4.1{b});

{iiy the Relevant Coniracts, all righis and remedias In connection with the
Relevant Contracts and all proceeds and claims arising from them;

(i} sach of the following:

{A) all Insurances spacified in part § of schedule 2 (Detalls of Securily
Assels), and

{B) ali other Insurances (not assigned by clause 4.2{(a)(#XA)),

and all claims under the Insurances and all proceads of the Insurances; and

{iv} all other Receivables {not otherwize assigned under this clause 4.2}

{0} T the extent that any Assignad Asset described in clause 4.2(a){(ili} Is not assignable,

G HRE

the assignment which that ciause purports to effect shall cperate as an assignment of



Execution version

4.3

4.4

S341ZRER

all present and future rights and daims of such Chargor to any procesds of such
Insurances.

Motice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed (and immediately upon the obtaining of any
Insurance or the execution of any Hedging Agreement or Oceupaticnal Lease or the opening
of any Charged Account after the date of this Deed) each Chargor shall:

{a} in respect of each Charged Account dellver a duly completed notize io the Account
Bank and procure that the Account Bank exscutes and delivers o the Lender an
acknowladgement, in each case in the respective forms set out in schedule 3 {Form
of nofice to and acknowledgement from Account Bani;

{b in raspect of gach Occupational Lease 1o which it is a parly, deliver a duly completed
notice to gach tenant and each other party to that Cooupational Lease and shall use
its reasonable endeavours to procure that each such party executes and delivers to
the Lender an acknowledgement, in sach case In the respective forms set out in
schedule 4 {Form of notice to and acknowledgemant by tenant);

{cl In respect of each Hedging Agreement, deliver & duly completed notice of assignment
to each other party to that Hedging Agreement, and use iis reasonable endeavours to
procure  that sach such person executes and delivers io the Lendsr an
acknowlsdgemant, in each case in the respective forms sel out in schedule 5 (Form
of notice {o and acknowledgement from Hedge Counterparty);

{h) in respect of each Relevant Coniract deliver a duly completed nolice of assignment to
each other party to that document, and procurs that each such party executes and
delivers fo the Lender an acknowledgement, in each case in the respective forms set
out in schedue 8 {(Form of notice to and acknowledgement by parly to Relsvant
Contract); and

{e) in respect of each of its Insurances, deliver a duly completed notice of assignment to
gach other party to that Inswrance, and shall use its reasonable endeavours o
procure  that each such parly execules and delivers to the Lender an
acknowledgament, in sach case In the respective forms set out in schedule 7 (Form
of notice to and scknowledgement by insurers),

or, i each cass, in such other form as the Lender shall agree.
Assigned Assets

The Lender is not obliged to fake any sieps necessary [o preserve any Assigned dsset, to
enforce any term of a Relevant Contract against any person or to make any enquiries as to
ihe nature or sufficiency of any payment received by it pursuant to this Dsed.

Floating Charge

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and fulure:
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6.1

5.2

6.3

6.4

{z) agsets and undertaking {(wherever located) not otherwise effectively charged by way
of fixad mortgage or charge or assigned pursuant to clauss 4.1 (Fixed charges),
clause 4.2 {Securily assignments) or any other provision of this Deed; and

{b) {whether or not effactively sc charged or assigned) heritable property and all other
property and assets in Scolland.

Conversion of Floating Charge
Conversion by notlice

The Lender may, by written notice to a Chargor, convert the floating charge craated under this
Dead into a fixed charge as regards all or any of the assels of such Chargor specified inn the
notice if:

(&) an Event of Default has cccurred and is continuing, or

{b} the Lender considers any Secuwrity Assets to be in danger of being seized or scld
under any form of distress, attachment, execution or other legal process or o be
otherwise in jeopardy.

Small Companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view o oblaining such a moraterium} in respect of such Chargor.

Automatic Conversion

The fleating charge created under this Deed shall (in addition to the clrcumstances in which
iha sama will ccour under general law} automatically convert into a fixed charge:

{a} in refation to any Securily Asset which is subject to a floating charge if:

{5 such Chargor creates (or altempts or purports to create} any Security (olher
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Lendesr, or

ity any third party levies or attempls to levy any distress, execution, atlachment
or other legal process against any such Security Asset; and

(b} ovar ali the Security Assets of a Chargor which are subject to a fioating charge f an
administrator is appointed in respact of such Chargor, or the Lender recelves notice
of intention to appoint such administrator (as contemplated by the insolvency Act
19a86).

Fartial Conversion

The giving of a notice by the Lender pursuant to clause 6.1 {(Conversion by notice) in relation
to any class of assets of any Chargor shall not be construed as a waiver or abandonment of
the rights of the Lender to serve similar notices in respect of any other class of assels,

EILTERG81
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7.

7.2

7.3

i

10.

10.1

102

10.3

0.4

Zontinuing Security
Continuing security

This Security s continuing and will extend to the ultimate balance of the Secured Liabililiss
regardless of any intermediate payment or discharge in whole or in part. This Daeed shall
remain in full force and effect as a continuing security for the duration of the Security Period.

Additional and Separsts security

This Deed is in addition o, without prejudics to, and shall not merge with, any other right,
remady, guarantes or Security which the Lender may al any tme hold for any Secured
Liability,

Righis to enforce

This Deed may be enforced against each or any Chargor without the Lender first having
recourse {o any cther right, remedy quarantee or Security held by or available to it

Liability of Chargors relating to Security Assets

Motwithstanding anything contalned In this Deed or implied to the contrary, each Chargor
ramaing fiable 1o obsarve and perform all conditions and obligations assumed by it in relation
o the Security Assets. The Lender is under no obligation o perform or fulfil any such
candition or ebligation or to make any payment in respect of any such condition or obligation.

Accounis

Mo monigs al any time standing to the credit of any account {of any type and howsever
designated) of any Chargor with the Lender or in which any Chargor has an interest {and no
rights and benefits relaling thereto) shall be capable of being assigned to any person other
than the Lender.

Hepresentations
General

Each Chargor makes the representations and warranties sel out in this clause 10 1o the
Lendar.

COwnership of Sscurity Asseis

Each Chargor is the sole legal and baneficial owner of all of the Security Assets identifisd
against its name in schedule 2 (Delalls of Seeurily Assets),

Charged Securities

The Charged Securities listed in part 2 of schedule 2 {Defalls of Securify Assets) constilute
the entire share capital owned by each Chargor in the relevant company and consiitute the
entire share capital of each such company ai the date of this Deed.

Real Property
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10.5

11.

1.3

Part 1 of schadule 2 (Details of Security Assels) identifies all freehold and leasehold Real
Property which is beneficially owned by each Chargor at the date of this Deed.

Time when representations made

{a) All the representations and warranties in this clause 10 are made by each Chargor on
the date of this Dead and {except for those in clause 10.3 (Charged Securities} and
clause 10.4 (Real Property)) are also deemed to be made by each Chargor

(i} on the date of each Utilisation Reguest and each Ulilisation Date; and
{if) on the first day of each Interest Perlad.
(b} Each representation of warranty desmead to be made after the date of this Deed shall

be deemed to be made by reference 1o the facts and circumstances existing at the
date the representation warranty is deemed to be made.

Undertakings By The Chargors
Megative pledge and disposals

No Chargor shall do or agree to do any of the following without the prior written consent of the
Lender:

{a} create or permit to subsist any Security on any Security Asset except as expressly
permitted under the Facility Agreement; or

{b} sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction ar a
number of transactions and whether related or not) the whole or any part of its
interest in any Security Assel (except as expressly permitied under the Facility
Agraament),

Deposit of documents and notices
Each Chargor shall:

{a) uniess the Lender otherwise ceonfirms in writing {and without prejudice to clause
11.8(a}}, deposit with the Lender:

{i all deeds and documents of title relating to the Securily Assets; and

{ii} all local land charges, land charges and Land Registry search cerlificates and
similar documents recelved by or on behalf of a Chargor,

(each of which the Lender may hold throughout the Security Period), and

(k) immedialely on request by ihe Lender, affix to any plant, machinery, fixiures, fittings,
computers, vehicles, office eguipment, other equipment and other asset for the time
being owned by it {in a prominent position} a durable notice of this Deed (in any form
required by the Lender.

Heal Fropaerly

BEATIERE
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{a)

{d)

Each Chargor shall notify the Lender immediatsly before contracting to purchase any
astale or interest in any freshold or leasshold property,

Each Chargor shall, in respect of any freehold or leasehold Reaf Property which is
acquirad by i after the date of this Deed, the tile which i3 regisiered at the Land
Registry or the title to which is required to be so registered:

{1 give the Land Registry written notics of this Deed; and

{if} procure that notice of this Deed is clearly noted in the Register to each such
titla.

Each Chargor shall grant the Lender un request all facilities within the power of such
Chargor to enable the Lender (or iis tawyers) to carry out Investigations of title to the
Real Property and to make all enquiries in relation to any part of the Real Property
which a prugdent mortlgages might carry out. Those investigations shall be carried out
at the expense of such Chargor,

As s00n a8 reasenably possible following demand by the Lender, each Chargor shall
at its own expense provide the Lender with a report as {o title of such Chargor io its
Reat Property (concerning those iterns which may properly be sought to be coverad
by a prudent mortgagee in a lawyer's report of this nature),

114  insurance

{a)

G34128688-1

Each Chargor shall at alf imes comply with its obligations as to insurance and the
proceeds of insurance contained in the Facilily Agreement (and in particuiar,
clause 22.10 Unsurances) of the Facility Agreemant),

Each Chargor shall notify the Lender If any claim arises or may be made under the
insurances with a value in excess of £50,000,

Each Chargor shall, subject to the rights of the Lender under clause 11.4(d), difigently
pursue s rights under the Insurancas.

In relation fo the proceads of Insurances:

{i unless otherwise provided in the Facility Agresment, the Lendsr shall be first
loss payee under any such claim and it shall have the sole right to;

(A} sattle or sue for any such claim {(but before a Default shall do so as
agent for the relevant Chargor); and

{8 giva any discharge for insurance monies where the relevant claim
invelves an amount in excess of £50,000; and

(i} all claims and monies received or receivable under any Insurances shall
(subject to the rights or claims of any lessor or landlord of any part of the
Security Assets) be applied:

{A} in accordance with the Facility Agreement; or

13
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(B} after any nolice has been given or righls exercised under
ciause 22,17 {Acceleralion) of the Facility Agreement, in permanent
reduction of the Secured Liabilities.

11.5  Rental Income
Each Chargor shall:

{a) without preiudice to clause 11.1 (Negalive pledge end disposals) (but in addition to
the restrictions in that clauss), not, without the prior written consent of the Lender,
sell, assign, charge, factor or discount or in any other manner deal with any Rental
inocome;

{b} collzct all Renial Income prompily and deal with it in accordance with the Facility
Agreamant, and in particular, glause 17 (Bank Accounts) of the Facilily Agreement.

11.68  Operation of Cazh Collateral Accounts

Mo Chargor shall withdraw or attempt or be entilied to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collateral Account uniess expressly permitted 1o do so
under the Facility Agreement or with the prior written consent of the Lender and the Lender
shall be entilled (in its absclute discretion) o refuse to permit any such withdrawal or transfer.

11.7  Dealings with Receivables and operation of Collection Accounts
{a) Each Chargor shall:

) without prejudice to clause 11.1 (Negative pledge and disposals) {but in
addition 10 the restrictions In thal clause), not, without the prior written
consent of the Lender, seli, assign, charge, factor or discount or in any other
mannar deal with any Recelvable;

(i) collect all Receivables promptly in the ordinary course of frading as agent for
the Lender; and

it} immediately upcn receipt pay all monies which i receives In respect of the
Raceivables into:

{A} such specially designated account(s} with the Lendsr as the Lender
may from time o time direct; or

(B} such other account(s) with such other bank as the Lender may from
tima to time direct,

{each such accouni(s] together with all additions to or renewals or
replacements thereof {in whatever currency} being a Coliection Account}
and

{iv} pending such payment, hold all monies so reseived upon trust for the Lender;

provided that clause 11.7(a}(ii) to 11.7{a){iv) will not take effect:

SAATEBES-T
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()

(d}

(A} in relation 1o the proceeds of any Insurances, if and for so long as the
requirements of the Facility Agreement are complied with;

{8 in relation 1o any Hedging Agreement, any righis and remedies In
connection with any Hedging Agreement and any proceeds and
claims arising from them, if and so long as each Chargor procures
that any amount recovered under any Hedging Agreement is paid
into the Rent Account in accordance with the Facility Agreement;

{C) in relation 1o any other Receivable unless and untli the Lender gives
a writien notics to that effect, which notice may not be given until a
Default has occurred,

Subject to the terms of the Faciiity Agreement and clause 11.7(a}, each Chargor shall
deal with the Recelvables (both collectsd and uncollected) and the Collection
Accounts in accordance with any directions given in writing from time to time by the
Lendar and, in default of and subject to such directions, in accordance with this Dsed.

No Chargor shall withdraw, attempt or be entitled 1o withdraw (or direct any transfer
of} all or any part of the monies in any Collection Account withou the prior written
consent of the Lender and the Lender shall be eniitled (in its absolute discretion) to
refuse to permit any such withdrawal or transfer.

Each Chargor shall deliver to the Lender such information as o the amount and
nature of iis Raceivables as the Lender may from time fo time reasonably require
{taking into account the requirernents of the Finance Documents).

Charged Investments - protection of security

(a)

Each Chargor shall, immediately upon execution of this Deed or (if later) a% soon as
is practicable after its acyuisition of any Charged Securities, by way of security for the
Securad Liabilities:

{f deposit with the Lender {or as the Lender may direct) all certificates and other
documents of title or evidence of ownership to the Charged Securities and
their Related Rights; and

{1} axeculs and deliver to the Lender;

Ay instruments of transfer In respect of the Charged Securiies
{executed in blank and left undated); and/or

{B) such other documents as the Lender shell require to enable it (or its
nominees) o be registered as the owner of or oiharwise o acquire a
legal title to the Charged Securities and their Related Rights (or to
pass legal fitle to any purchaser)

-y
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11.9

HERATREERY

{b}

{d)

Each Chargor shall:

{i} promptiy give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in a form the Lender may require; and

{ih use its reasonable endeavours to ensure that the custodian acknowlsdges
that natice in a form the Lender may require.

Each Chargor shail prompily pay all calls or other payments which may become due
in respect of iis Charged lnvestments.

Without timiting its obligations under the Facifity Agreement, each Chargor shall
comply with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2008 or which
could be made under ssction 793 if the relevant company were a public limited
company or under any similar provision contained in the articles of association or
other constitutional documents of the relevant company relating to the Charges
Investments and, if it fails to do so, the Lender may provide such information as it
may have on behalf of such Chargor.

Righis of the Parties in respect of Charged Invesiments

{a}

Lintil & Default cocurs, each Chargor shail be entitied to:

i recaive and retain all dividends, distributions and other monies pald on or
derived from its Chargad Securities; and

(i) exercise all voting and othar rights and powers altaching to ils Charged
Securities, provided that it must not do 5o in a manner which:

(A} has the effect of changing the terms of such Chargad Securities {or
any class of them) or of any Related Rights unless permitted by the
Finance Documents; or

{8} is prejudicial to the interesis of the Lender,

At any time following the occurrence of a Defauit which is continuing, the Lender may
complele the instrument(s} of ransfer for all or any Charged Securities on behalf of
any Chargor in favour of itself or such other person as it may select,

At any time when any Charged Security is registered in the name of the Lender or its
norines, the Lender shall be under no duty to:

{i} ansure that eny dividends, distributions or other monies payable in respect of
such Charged Security are duly and prompily paid or received by it or ils
nomines;

(it} verify that the correct amounts are paid or recelved; or

{iii} take any action in connection with the taking up of any {or any offer of any)

Ralatad Rights in respect of or in substitution for, any such Charged Security,

16
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1110 Security Assets generally

Zach Chargor shall:

{&)

{c)

{d)

(e}

{f)

11.11  Access

notify the Lender within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation to the Securlly Asseis by any
competent authorlty, and {if reguired by the Lender):

i immadiatsly provide it with a copy of the same: and

{1} sither (A) comply with such notice, order, application, requirement or
proposal or {B) make such objections to the same as the Lender may require
OF BODIOvVe,

pay ali rates, rents and other ouigoings owed by it in respect of the Security Assets;

oomply with;

i all obligations in refation o the Security Assets under any present or future
regulation or requitement of any competent authority or any Authorisation;
and

{ii all covenants and obligations affecting any Security Asset {or its manner of
usey,;

maintain in good and substantial working order and condition {ordinary wear and tear
axcepied) all of the Security Assetls necessary or desirable for the conduet of ils
business;

not, except with the prior written consent of the Lender, enter into any onerous or
restrictive obligation affecting any Security Assels (sxcept as expressly permitted
under the Facility Agreemant;

provide the Lender with all information which it may reasonably requast in relation ig
the Securily Assets; and

not do, cause or permil to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such an effact).

Each Chargor shall permit the Lender and any person nominated by it at all reasonable times

with reasonable notice to enter any part of the Real Property and view the state of it.

12, Power to Remedy

12.1 Power to Remedy

If at any time a Chargor does not comply with any of its obligations under the Finance

Documents, the Lender (without prejudice to any other rights arising as a consequence of
such non-compliance) shall be entilled (but not bound} to reclify that defaull, The relevant

GAATEESEA
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12.2

12.3

13

13.1

132

12.3

14,

14.1

14.2

Chargor irrevocably authorises the Lender and its employees and agents by way of security
to do all such things (Including entering the property of such Chargor) which are necessary or
desirable to rectify that default.

Mortgages in possession

The exercise of the powers of the Lercier under this clause 12 shall not render it liable as a
mortgages in possession.

Monies Expended

Tha relevant Chargor shall pay to the Lender on demand any mories which are expended by
the Lendar in exercising its powers under this clause 12, together with interest at the Defaull
Rata from the date on which those monies were expended by the Lender (both before and
after judgment) and otherwise in accordance with clause 2.2 {Default interest).

When Securily becomes Enforceable
Whean enforceable

This Security shall become Immediately enforceable upon the occurrence of an Event of
Default and shall remain so for so long as such Event of Defaull s continuing.

Statutory Powers

The power of sale and cther powers conferred by section 107 of the Act (as amended or
axtended by this Deed) shall be immediately exercisable upcn and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

Afer this Security has become enforceable, the Lender may in its absolute discrelion enforce
ail or any part of this Security In such manner as it sees fit,

Enforcement of Securily
General

For the purposes of all rights and powers implisd by statute, the Secured Liabilities are
deamed to have become due and payable on the date of this Deed. Sactions 92 and 103 of
the Act shall not apply to this Security.

Powers of leasing

The statutory powers of leasing conferred on the Lender are extended $0 as to authorise the
Lender to lease, make agreements for leases, accept surrenders of leasas and grant options
as the Lender may think fit and without the need o comply with section 88 or 100 of the Act
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14.3

14.4

148

BAATIHEA

Powsers of Lender

{a}

Al any time after this Secwity becomes enforceabls {or if so requested by any
Chargor by written notice at any time}, the Lender may without further notice {unless
raquirad by law),

(i appoint any parson (o persons) o be a receiver, raceiver and manager or
administrative receiver of all or any part of the Security Assets andlor of the
incomea of the Security Assets; andfor

{iiy appoint or apply for the appointment of any person who is appropristely
qualified as administrator of a Chargor; andfor

{iif) exgraise all or any of the powsrs conferred on morigagees by the Act (as
amended or extendead by this Deed) and/or all or any of the powers which are
sonferred by this Deed on a Receiver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver, andfor

(v} axercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voling rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment
is ragistered or who is the holder of any of them.

The Lender is not entilled to appoint a Receiver in respect of any Security Assets of
any Chargor which are subject to a charge which (as created) was a floating charge
solely by reason of & moratorium being obtained under the Insclvency Act 2000 {or
anything done with a view to obtaining such a moralorium) in respect of such
Chargor,

Redemption of prior mortgages

{a}

{b)

Al any time aftor this Security has become enforceable, the Lender may:

{H redeem any prior Security against any Security Asset; and/or
(i procure the transfer of that Security to itsell; and/or
{iii} setlle and pass the accounts of the holder of any prior Security and any

accounts so sotlled and passed shall be conclusive and binding on each
Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such
redemption andfor transfer shall be paid by the relevant Chargor to the Lender on
demand.

Privileges

(a)

Each Recelver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the Act on morlgagses and receivers when such recelvers
nave baen duly appointed under the Acl, excent that section 103 of the Act does not
apply.

14
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(b

{c}

To the exdent that the Secwily Assets constitute financial collateral and this Deed
and the obiigations of the Chargors under this Dead constitule a security financial
collateral arrangement {in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003) (S] 2003 No 3224) each
Receiver and the Lender shall have the right afler this Security has becoms
enforceabls to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Securad Liabilities.

For the purpose of clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Lender reasonably determines having taken
into socount advice obtained by # from an independent investment or sccountancy
firm of national standing selected by it

148 Mo Hability

(a}

MNeilther the Lender nor any Recelver shall be liable:
{i in respact of all or any part of the Security Assets; or

{ii} for any loss or darmnage which arises out of the exercise or the attempted or
purported exercise of, or the fallure to exercise any of, its or his respective
powers (unless such 1088 or damage is caused by its or his gross negligence
or witful misconduct).

Without prejudice to the generality of cdause 14.68(a), neither the Lender nor any
Receiver shall be liable, by reason of entering into possession of a Security Assel, o
account 25 morigages in possession or for any loss on realisation or for any dafaull
or omission for which a mortgagee in possession might be lable.

147  Protection of third parties

Mo person {including a purchaser) dealing with the Lender or any Receiver or Delegate will be
concerned o enguira:

(a)

whether the Secured Liabillies have become payable,

{) whether any power which the Lender or the Receiver is purporting to exercise has
bacome exercisable;
{c} whather any maoney remains due under any Finance Document; or
{d} how any money paid to the Lender or to the Receiveris to be applied.
15, Rocaiver

181 Removal and Replacement

The Lendsr may from time to time remove any Receiver appointad by it {subject, in the case

of an administrative receivership, 1o section 45 of the Inscolvency Act 1988) and, whenever it

may deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appoiniment has terminated.

S3412888-1
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18,2

153

15.4

1856

16,

18.1

182

Multiple Recelvers

if at any time therg is more than one Receiver of all or any part of the Sscurity Assats andlor
the income of the Security Assats, each Recelver shall have power to act individually (unless
otherwise stated in the appointment document),

Hemuneration

Any Receiver shall be entiled to remuneration for his services at a rate to be fixed by
agreement betwaen him and the Lender {or, falling such agreement, to be fixed by the
Lender).

Payment by Receiver

Only monies actually pald by a Receiver to the Lender in relation to the Secured Lizbiiitiss
shall be capable of being applied by the Lender in discharge of the Sacured Liabilities.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which # is appointed. Such
Chargor shall {subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. The Lender
shail not incur any Yability (either to such Chargor or to any other person) by reason of the
appointment of & Recelver or for any other reason,

Powaers of Recsiver

Ganeral Powers

Any Recelver shall have:

{a} all the powers which are conferred on the Lender by clause 14.3 (Powers of Lender);

{b} all the powers which are conferred by the Act on morlgagess in possession and
receivers appointed under the Acl;

{c) {whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1988; and

{d} ail powers which are conferrsd by any other law conferring power on receivers.
Additional Powers

in addition to the powors referred to in clause 18.1 (General Powers), a Recelvar shall have
the following powers:

{a} to take possession of, collect and get in all or any part of the Security Assets andior
income in respect of which he was appointed;

{b) o manage the Security Assets and the business of any Chargor as he thinks fit:

21
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{c}

{d}

k)

to redeem any Security and 1o borrow or raise any money and secure the payment of
any monay in priorty to the Secured Liabilities for the purpose of the exercise of his
powers andfor defraving any costs or liabilities incurred by him in such exercise;

to ssll or concur in selling, leasing or otherwise disposing of ali or any part of the
Security Assets in respect of which he was appointed without the need io observe the
restrictions imposed by section 103 of the Act, and, without limitation;

{iy fixtures may be severed and sold separately from the Real Properly
conaining them, without the consent of any Chargor;

{i the consideration for any such transaction may consist of cash, debentures or
ather obligations, shares, stock or other valuable consideration (and the
amaunt of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

{ifi any such consideralion may be payable in a lump sum or by instalments
snread over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repalr any
buiiding or land and to complste or undertake or concur in the completion or
undertaking {with or without modification) of any project in which any Chargor was
concermned or interested before his appointment {being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land};

to carry out any sale, lease or other disposal of all or any part of the Security Assels
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter intc covenanis and other contraciual
obligations in the name of, and so as o bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise! as he shall think fit in respect of the Securlly Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agresment, armangement or compromise as he shall
think fit;

to insure, and to renew any insurances in respect of, the Securlty Assets as he shall
think fit {or as the Lender shall direct);

to appoint and employ such managsers, officars and workmen and sngage such
professional advisers as be shall think fit {including, without prejudice to the generality
of the foregoing power, to amploy his pariners and firm};

io form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary ali or any part of the Security Assels;
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{ to operate any rent review clause in respect of any Real Property in respect of which
he was appointed {or any part thereof} and to apply for any new or extended lease:
and

{m} to
N give valid receipts for all monies and to do all such other things as may seem

o him to be incldental or conducive to any other power vested in him or
nacassary or desiable for the realisation of any Security Asset;

{if} axercise in relation 1o 2ach Securily Asset all such powers and rights as he
would be capable of exercising if he were the absoluie heneficial owner of the
Security Assets; and

(i} use the name of any Chargor for any of the above purposes.
i7. Application of Procesds
171 Application

All monies received by the Lender or any Receiver after this Security has become
enforceabls shall (subject to the rights and claims of any person having a security ranking in
pricrity to this Sacurily) be applied in the following order:

{3} first, in satisfaction of, or provision for, any sums owing to the Lender, any Receiver
or any Dalegats,

(b} secondly, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Lender In connaction with any realisation or enforcament of this Security taken
in accordance with the terms of any Finance Document:

{c} thirdly, in or lowards satisfaction of the remaining Secured Lisbilitiss in accordance
with clause 17.3 (Appropriation and suspense account), and

{d) fourthly, in payment of any surplus o any Chargor or other person entitled to it
17.2 Cortingancies

If this Secwrily is enforced at g time when no amounts are due under the Finance Documents
{but at a time when amounis may become so due), the Lender or & Receiver may pay the
procesads of any recoveries effected by i into a blocked suspense account (bearing interest at
such rate (if any) as the Lender may determine).

17.3  Approprigtion and suspense account

{a} Subject to clause 17.1 (Application), the Lender shall apply all payments received in
respect of the Secured Liabilities in reduction of any part of the Secured Liabiliies in
any order or manner which it may determine.

{ Any such appropriation shall override any appropriation by any Chargor.

23
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{c} All ronies received, recoverad or realised by the Lender under or in connection with
this Deed may al the discretion of the Lender be credited o & separale interest-
bearing suspense account for so long as the lLender determines {with inferest
accruing thereon at such rate {if any) as the Lender may determine without the
Lender having any obligation to apply such moniss and interest or any part of itin or
towards the discharge of any of the Secured Liabilities unless such monies would
clear alt Sscured Ligbilities in full.

18. Set-off
18.1  Set-oif rights

{a) The Lender may (but shail not be obliged to) set off any obligation which is due and
payable by any Chargor and unpaid {whether under the Finance Documents or which
has been assigned to the Lender by any other Chargor} against any obligation
{whether or not matured) owed by the Lender to such Chargor, regardiess of the
place of paymaent, booking branch or currency of either obligation,

{b} At any time after this Security has become enforceable {and in addition to its rights
under clause 18.1(a)), the Lender may (pui shall not be obliged io} set-off any
contingent liskility owed by a Chargor under any Finance Document agalnst any
chligation {whether or not matured) owed by the Lender to such Chargor, regardless
of the place of pavment, booking branch or currency of sither obligation.

{c} If the obligations are in different currencies, the Lender may convert gither obligation
at & market rate of exchange in its usual course of business for the pwrpose of the
sat-off,

{d} If either ohiigation is unfiquidated or unascertained, the Lender may set off in an

amount estimated by it in good faith to be the amount of that obligation.
16.2  Time deposits

Without prejudice 1o clause 18.1 (Set-off), if any time deposit matures on any account which
any Chargor has wilh the Lender at a fime within the Security Period whern:

{a} this Security has become enforceable; and
{b} no Secured Liabllity is due and payabile,

such time deposit shall autoratically be renewed for such further maturity as the Lender In its
absolute discretion considers appropriate unless the Lender otherwiss agraes in writing.

14, Delagation

Each of the Lender and any Receiver may delegste, by power of altorney {or in any other
manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms {including power to sub-delegate) which it may think fit. Neither the Lander
nor any Receiver shall be in any way liable or responsible to any Chargor for any loss or
liability arising from any acl, defaull, omission or misconduct on the part of any Delegate.
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20,

20.1

202

203

Further Assurances
Further Action

ach Chargor shall (and the Borrowar shall procure that each other Chargor shalt) at its own
expense, immediately do all acts and execute all documents as the Lender or a Receiver may
reasonably specify {and in such form as the Lender or a Receiver may reasonably reguire}
for:

{a) creating, perfecting or protecting the Security intendad to be created by this Deed or
any other Securlty Document;

{h} facilitating ths realisation of any Security Asset:

{o) facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or any Delegate in respect of any Security Asset or provided by or
pursuant o the Finance Documents or by law; or

{d) creating and perfecting Security in favour of the Lender over any property and assets
of that Chargor located in any jurisdiction outside England and Wales equivalent or
similar to the Security intended to be created by or pursuant to this Deed or any other
Securlty Document.

{8} This includes:
{1 the re-exacution of this Deed or such Security Document:
(i} the execution of any legal morgage, charge, lransfer, conveyance,

assignment, assignation or assurance of any property, whether to the Lender
of 1o ils nomines; and

{8 the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may think expedient.
Finance Documents

Each Chargor shall (and the Borrower shall procure that each other Chargor shall} take all
such action as is available to it (including meking all filings and registrations) as may be
necassary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended fo be conferred on the Lender by or pursuant o the Finance
Documents,

Specific security

Without prejudice fo the generality of clause 201 {Further Action), each Chargor wil
immediately upon requast by the Lendar exacute any document contemplated by that clause
over any Security Asset which is subject to or intended to be subject to any fixed security
under this Deed {including any fixed security arising or intended to arise pursuant to clause &
{Conversion of floating charge.

i
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21,

22,

23.

231

23.2

24.

241

24.2

Power of Altorney

Each Chargor, by way of security, imevocably and severally appoints the Lender, each
Receiver and any Delegate 1o be its attorney 1o take any action which such Chargor is obliged
to take under this Deed, including under clause 20 {(Further assurances). Each Chargor
ratifies and confirms whatever any atiorney does or purports to do pursuant to its appoiniment
under this clause.

Currency Conversion

Al monies recelved or held by the Lender or any Receiver under this Deed may be converted
from their existing currency inte such other currency as the Lender or the Recaiver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured
Liabilities in that other currency al the Lender's spot rale of exchange. Each Chargor shall
indemnify the Lender against all costs, charges and expenses incurred in relation to such
conversion. Neither the Lender nor any Receiver shall have any liability to any Chargor in
respect of any loss resulting from any fluctuation in exchange rates after any such conversion.

Changes to the Parties

Chargors

No Chargor may assign any of its rights or obligations under this Deed,
Lender

The Lender may assign or transfer all or any part of its rights under this Deed in accordance
with the Facility Agreemeant. Each Chargor shall, immediately upon being requested lo do so
by the Lender, enter indo such documenis as may be necessary or desirable to effect such
assignment or transfer.

Miscellaneous
Mew Accounts

{a) If the Lender receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subssquent Security {other than a Permitied Security} affacting
any Security Asset and/or the proceeds of sale of any Security Asset or any
guarantes under the Finance Documents ceases o continug in force, it may open a
new account or accounts for any Chargor. |f i does not open a new account, it shail
navertheless be treated as if it had done so at the time when it received or was
deemed to have received such notice.

{b) As from that time ail payments made to the Lender will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount
of the Secured Liabililies.

Tacking

{a) The Lender shall perform ite obligations under the Facility Agreement {including any
obligation to make available further advances).

ERE R
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243

24.4

54126881

{b)

This Deed secures advances alrsady made and further advances 1o be made.

Land Registry

(@)

{b)

{c)

{d)

Each Chargor shall apply to the Chief Land Registrar {and consents o such an
application being made by or on behalf of the Lender) for a restriction in the following
terms to be entered on the Register of Title relating to any property registered at tha
Land Registry (or any unregistered land subject to first registration) and against which
this Deed may be noted;

Mo disposition of the registered estate by the proprietor of the registered estate is to
be registered without & wriften consent signed by the proprietor for the time being of
the charge dated [&] 2016 in favour of [8] referred fo in the charges register or their
conveyancer.”

Each Chargor:

{i} authorises the Lender to make anvy application which the Lender dsems
appropriate for the designation of this Deed, the Facility Agreement or any
other Finance Document as an exampt information document under rule 136
of the Land Regisiration Rules 2003,

{iiy shall use its best endeavours to assist with any such application mads by or
ot baehalf of the Lender, and

(i) shall notify the Lender in writing as soon as it receives nolice of any person's
application under rule 137 of the Land Registration Rules 2003 for the
disciosure of this Deed, the Facility Agreement or any other Finance
Document following its designation as an exempt information document,

Mo Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document,

Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 1o
protect this Security,

Protective clauses

{a)

()

Each Chargor Is deemed o be a principal deblor In relation to this Desd. The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension of
time, release, surrender or loss of securities, dealing, amendment or arrangement by
the Lender which would otherwise have reduced, released or prejudiced this Security
or any surety liability of a Chargor (whether or not known 1o it or to the Lender).

Schedule 5 to the Facility Agreement (Guaraniee and indemnityy applies in relation to
this Deed as if references o the abligations referred to in such clause respectively
were references o the obligations of each Chargor under this Deead.

i
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25.

254

2562

28,

27.

28,

28,

30,

Motices

Clause 29 of the Facility Agreement (Nofices) is incorporated into this Deed as if fully set out
in this Deead.

The address and fax numbers of sach Party for all communications or documents given under
or in connection with this Dead are those ideniified with its name in the execution pages o
this Deed or subsequently notified from time to tims by the relevant Party for the purposes of
the Facility Agreament or this Deed.

Calculations and Cerlificates

Any certificate of or determination by the Lender, specifying the amount of any Secured
Liability due from the Chargors (inciuding details of any relevant calculation thereof) is, in the
absence of manifest error, conclusive evidence against the Chargors of the matters to which it
relates,

Partial invalidity

All the provisions of this Deed are severable and distinct from one another and if at any time
any provisicn is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions
nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affectsed or impaired.

Remedies and Waivars

Mo faillure to exercise, nor any delay in exarcising, on the part of the Lender, any right or
remedy under this Deed shall operale as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any cther right or
remady. The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law.

Amendments and Waivers

Amy provision of this Deed may be amended only if the Lender and the Chargors or the
Barrower on their behalf so agree in writing and any breach of this Deed may be waived
before or after It ccours only if the Lender so agrees in writing, A walver given or consent
granted by the Lender under this Deed will be effective only if given in writing and then only in
the instance and for the purpose for which it is given.

Countarparts

This Deed may be execuled in any number of counterparts, and this has the same effect as if
the signatures (and seals, if any} on the counterparts were on a single copy of this Deed.

@8
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31.

311

31.2

32.

Release
Folease

Upon the expiry of the Securlty Period (but not otherwise) the Lender shall, st the request and
cost of the Chargors, take whatever action is necessary 1o release or re-assign (without
recourse or warranty} the Security Assets from the Security.

Heinstatement

Where any discharge {(whether in respect of the obligations of any Chargor or any sscurity for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, securify or other disposition which is avolded or must be restored on
insolvency, liquidation or otherwise {without imitation}, the liability of the Chargors under this
Deed shall continue as if the discharge or arrangement had not occurred.  The Lender may
concede or compromise any claim that any paviment, security or other disposition iz liable o
avoidance or resioration,

Governing Law

This Dieed and any non-contractusl obligations arising out of or in connection with it shall be
governed by English law and each Chargor agrees that:

{a] the courts of England have exclusive jurisdiction to satlle any dispuie arising out of or
in connection with this Debenture (including a dispute regarding the existence, validity
o termination of this Debenture) (a Disputs),

{b} the courts of England are the most appropriate and convenient cours o settle
Disputes and accordingly no party will argue to the contrary: and

This clause 32 is for the benefit of the Lender only. As a resull, the Lender shall not be
preventad from taking proceedings relating to a Dispute in any olher courts with jurisdiction.

To the extent allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictinns,

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly
executed by the Lender and has been delivered on the first date specified on page 1 of this Dead.

a8

L4288



Execution version

SCHEDULE 1
The Chargors
Mame Jﬁ.r.ésdiction Registered Mumbar
ACE Liberty & Stone plc | England & Wales 06223862
ACE {Dudley) Limited | England & Wales 09437665
| ACE (Gateshead) Limited England & Wales | 08778007
ACE (Hanley) Limited | England & Wales 10267627
1 ACE (Leeds) Limited England & Wales (3888288
ACE {Plymouth) Limited 'England & Wales | (9920699
ACE (Sunderland} Limited England & Wales (}923@85

Each of whose regisiered office is at 3a Pont Street, London SWIX 8EJ.

GA4TIRET-1
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SCHEDULE 2

Detalls of Security Assols

Part 1 - Real Property

1 Bridge House, Waterfront 1 Leasshold WHTERBE3Y ACE {Dudley) Limited
East, Level Streel, Brisrlay Hill
(OY5 1XR)

; Shildon House, High Strast, Freshoid TY328107 ACE (Gatashaaé} Limited

4 Gateshead (NEG 1AS)

i 1,3 and & Upper Markst Freehold SFE1 4493 ACE {Hanley) Limiled

| Sguave, Hanlay

Hillcrest House, 386 Harehills | Freshold | YWES7005 | ACE (Leeds) Limited
Lane, Leads (LSO 8NF) :
Hally Court and Willow Court, | Freshold DN276925 AGE {Plymouth} Limited
St Modwen Road, Plymouth
(PLE BLG)
Land {only the basement | Freshold 1 TY288171 ACE (Suﬁder!and} Limited

leval) an the egst side of
Fawcetl Street, Sunderland

Land {only the basement
level) on the west side of John | Fragholg TY203044
Strest, Sunderland

28,29, 30, 31,32, 3% and 33.5
Fawcett Straet and 30, 31 and | Freehold  TY251078
31 John Street, Sunderfand 3

#

H34T2888-7
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Part 2 - Charged Securities

| Stone pic

Limited

ACE Liberty & “ACE (Dudlay) | Ordinary shares 100 100
Stone ple Limited | of £1.00 each
ACELiberty& | ACE (Gateshead) | Ordinary shares | 100 100
- Stone ple Limited -of £1.00 each
ACE Liberty& | AGE  (Hanley) | Ordinery shares | 100 160
Stone ple Limited of £1.00 each
ACE Liberly & ACE (Leeds) | Ordinery shares | 100 100
Stone plo Limnited T of £1.00 each
ACE Liberty & ACE  (Plymouth) '.Gr.dinary shares 100 100
1 Stone pic Limited of £1.00 each :
| ACE Liberty & | ACE (Sunderiand) | Ordinary  shares | 100 100
of £1.00 each

BRA1PREE
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Acoount holder

Account number

Part § - Charged Acoountis

Ascount bank

Account bank branch

addrass and sort code

Part 4 - Relevant Contracis

| ACE (Hanley) Limited

& August 2018

1) Btone Sids Limited,
{2} ACE (Hanlsy)

| Limited and {3} ACE

| (Sloane) Limited

BRAT25881

!

Agreermnent for Sale of |
Freshold Premises at
1.3 and 5 Upper
Markel Squars,
Hanlay, Shoke-On-
Tramt 5T1 1P2
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Pairt 5 - insurances

ACE {Dudley) Limited Royal & Sun Alllance plc JIPO00457/2015
ACE (Gateshead) Limited | N/A - NIA
ACE (Hanlev) Limited Royai'& Sun Alllance plo JIPG00464/2016
| ACE {Lseds) Limitad | Royal & Sun Alliance plc JIPOO0405/2016
AGE (Plymouth) Limited Royal & Sun Aliance plo JIP000453/2016
ACE (Sunderiand) Limited “Royal 8 Sun Allance ple | APO0O421/2016

34
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SCHEDULE 3

Form of Notice to and Acknowledgemant from Account Bank

Ta Lioyds Bank plc, 10 Gresham Sireet, London EC2V 7AE

Dear Sirs

Dated [+] 20]4]

re: Account holderfs]: [¢] [{the Chargorisi)]

1. We give nctice that, by a securily agreement dated [#] 20[4] {the Security Agresment), we
have charged to Lloyds Bank ple as Lender (the Lender) all our present and future right, title
and interast in and to!

(a)

{b}

()

{d)

the Cash Collateral Accounts (as definsd in the scheduie to thiz latter), all monies
standing to the cradit of the Cash Collateral Accounts and all additions to or renewals
or replacerments thereof {in whatsver currencyk;

the General Account (as defined in the schedule to this letter), all monies standing to
the credit of the General Account and all additions 1o or renewals or replacements
thereof {in whatever currency); and

[in respect of Collection Accounts - the Collection Accounts {as defined in the
schadule to this letter), all moniss from time io time standing to the credit of the
Collection Accounts and all additions io or renewals or replacements theraof {in
whatever currancy); and]

all other accounts from fime o ime maintained with you by each Chargor and all
monies al any time standing to the credit of such sccounts,

{together the Charged Accounts) and to all interest from time to time accrued or accruing on
the Charged Accounts, any investment made out of any such monies or account and all rights
o repaymant of any of the foregoing by you.

We advise you that, under ths terms of the Security Agreement, we are not entitied to

withdraw any monies from:

{a}

(b)

{c)

(d)

EA1EBEG-

the Cash Collateral Accounts without first having obtained the prior written consent of
the Lender,

[in respect of Collection Accounts - the Collection Accounts without first having
obtained the prior written consent of the Lender];

the General Account without first having oblained the prior written consent of the
Lender except fo the extant that such consent is given in this notice; or

any other Chargad Account without first having obiained the prior wrilteny consent of
the Lender.
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5.4

52

53

The Lender, by its countersignature of this notice, agraes that:

{a} tha relevant] Chargor may continue 1o withdraw monies from the Genaral Account;
and

{b} lsubject o the [Faciity Agreement] betwsen us, you may debit to the General
Account amounts due to you from the [relevant] Chargor,]

until you recaive notice from the Lender that it or you may no longer do so. The Lender may
by notice {0 you at any time amend or withdraw this consent.

We irrevocably authorise and instruct vou from time o time:

{a) uniess the Lender so authorises you in writing, not to permit withdrawals from:
{i the Cash Collateral Accounts,
{ii} the Genegral Account; or
(i} [the Collection Accounts],

or any cther Charged Account except to the extent that any withdrawal is expressly
permitted by this notice and such permission has not been withdrawn;

{b} o hold all monies from time to time standing to the credit of the Charged Accounis
{other than the General Account until you receive written notice from the Lender to
that effect) to the order of the Lender,

{e) to pay all or any part of the monies standing to the credit of the Charged Accounts fo
the Lender {or as It may direct) promptly follewing receipt of written instructions from
the Lender o that effect; and

{d} to disclose to the Lender such information relating to the Chargorls] and the Charged
Accounts as the Lender may from time to time request you to provide.

We agree that you are not bound to enquire whather the right of the Lender to withdraw any
monies from any Charged Account has arisen or be concerned with:

the propriety o regularity of the exercise of that right; or

notics to the contrary, or

to be rasponsible for the application of any monies received by the Lendesr,

This notice may only be revoked or amended with the prior written consent of the Lender.

Please confirm by complating the enclosed copy of this notice and refurning it to the Lender
{(with a copy to each{the] Chargor) that you agree to the above and that:

{a) you accept the authorisations and instructions contained in this notice and you
underlake to comply with this notice;

3%
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{b} you have not, at the date this notice is returned to the Lender, received notice of any
assignment or charge of or claim to the monies standing to the credit of any Charged
Account or the grant of any secwity or other interest over those monies or any
Charged Account in favour of any third parly and you will notify the Lender promptly i
you should do so In the future; and

{c) you do not at the date of this notice and will not except as expressiy permittad by this
notice, in the fuiure exercise any right 1o combine accounis or any rights of set-off or
lier or any similar rights In relation to the monies standing to the credit of the Charged
Actounts.

&, This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English Law.

Yours faithfully

For and behalf of
[NAME OF CHARGOR] |

Name

Title

For and behaif of
INAME OF CHARGOR]

Name

Title_

For and behalf of
[NAME OF CHARGOR]

MName

Title

Counterpart signed by

For and behalf of
LLOYDS BANK PLD

G4 THAR
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{on comvl
T Lioyds Bank ple
10 Gresham Strest
Londaon
ECIVTAE
Copy b [NAME OF EACH CHARGOHR]

We acknowledge receipt of the above notice. We confirm and agres:

{a) that the matters referred to in it do not conflict with the terms which apply to any Charged
Account; and

{b} the matters sst out In paragraph [71 of the sbovs notice.

for and on behaif of
LLOYDS BANK PLD

Dated (8] 200+

39
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SCHEDULE 4

Form of Notice to and Acknowledgement by Tenant

To: [Insert name and address of relevant parly]

Dated: [e] 2014]
Dear Sirs
re: (DESCRIBE LEASE] dated [+] 20[¢] between {1} you and {2} [#] (the Chargor) (ihe Lease)

1. We give notice that, by a security agreement dated [4] 20[#] {the Security Agreement), we
have granted a security interest in favour of Lioyds Bank ple as Lender (the “Lender”™) over
all our present and future right, title and interest in and to the Lease Including all rights and
ramediss in connection with the Lease and all monies from time {o time due to us arising
under the Lease.

2. All monies pavable by you to the Chargor by way of rent with respec! lo the Property pursuant
to, under or in conneclion with the Lease {(but excluding sums pavable by way of (i)
contribution to ground rent, {il} insurance premia, (if} the cost of an insurance valuation, {iv) a
service or other charge in respect of the Chargor's costs in connaction with any management,
repair, maintenance or similar obligation or in providing services 1o you or {v) & reserve or
sinking fund, and excluding VAT {logether "Tenant Contributions™)} shall be paid into our
account entitled Rent Account with Lloyds Bank ple {Account number [¢], Sort Code [+])
uniess and until you recelve written notice from the Lender to the conlrary, in which event you
should make alf future paymenis (including Tenant Contributions) as then directed by the
Lender. This authority and instruction is irrevocable without the prior written consent of the

Lender.
3. We irrevocably authorise and instruct you from time 1o time:
3.1 to disclose to the Lender st our expense (without any reference to or further authority from us

and without any enguiry by you as to the justification for such disclosure), such information
relating to the Lease as the Lender may from time to time request;

3.2 to pay or release all or any part of the sums from time to tima dus and payabie by you 1o us
under the Lease only in accordance with this notice or the written instructions given to you by
the Lender from time o time;

33 to comply with any written notice or instructions in any way relating to, or purperting to refate
to, the Security Agresment or the Lease which you receive at any time from the Lender
without any reference to or further authority from us and without any enquiry by you as to the
justification for or validity of such notice or instruction; and

3.4 to send copies of all notices and other information aiven or received under the Lease to the
Lendar,
i, We are not permitted o receive from you, otherwise than through the Lender, any amount in

respact of or on account of the sums payable to us from time fo time under the Lease or fo

40
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7.1

7.2

7.3

7.4

agres any amendment or supplement to, or walve any obligation under, the Lease without the
prior written consant of the Lender,

We will remain able to you to perform the obligations of the landiord under the Lease.
Neither the Lender nor any receiver, delegate or sub-delegate appointed by it shall at any
time be under any obligation or liability 1o vou under or in respact of the Lease.

This notice may only be revoked or amended with the prior written consent of the Lender.

Please confirm by completing the enclosed copy of this notice and returning it to the Lender
{with & copy 1o us) that you agres to the above and that:

yau aceept the instructions and authorisations contained in this notice and you undertake to
comply with this notice;

you have nol, at the dale this notice is returned to the Lender, received notice of the
assignment or charge, the grant of any security or the existence of any other inlerest of any
third party in or to the Lease and you will notify the Lender promptly if vou should do so in
future;

you have made ali necessary arrangements for all future paymonis under the Leass o be
made o the account specified in paragraph 2 of this notice: and

you will not exerclse any right to terminate the Leasse or take any action to amend or
supplement the Lease without the prior written consent of the Lender.

This notice, and any acknowledgement in conmection with it, and any non-contractual
obligations arlsing out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR)

41
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[on copyi
T Lioyds Bank ple
10 Grasham Street
London
EC2ZV TAE
Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above nolice and consent and agree to its terms. We confirm and
agree to the matiers set out in paragraph [7] of the above natice.

for and on behal of
{#]

Dated [¢] 20[4]

E3ATREEE
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To

SCHEDULE 5

Form of Notice to and Acknowledgement from Hedge Counterparty

Liovds Bank ple, 10 Grasham Strast, London EC2V TAF

Dated: [#] 20[4]

Daar Birs

[CESCRIBE HEDGING AGREEMENT(S)] dated [¢] 20[¢] between (1) you and (2) [¢] {the Chargor)
{the Agreement[s])

1.

2.1

2.2

2.3

2.4

3.1

32

We give notice that, by a security agreement dated [¢] 20[+] (the Security Agreemaent), we
have assigned to Lloyds Bank ple as Lender {the Lender) all our present and future right, title
and interest in and to [insert details of Hedging Agreement(s)] (togethsr with any other
agreement supplementing or amending the same, the Agresment) including all rights and
remedies In connection with the Agreement and all procesds and claims arising from the
Agreament,

We irravocably authorise and instruct you from time to time;

to disclose to the Lender without any reference to or further authority from us {and without any
enquiry by you as to the justification for such disclosure), such information relating to the
Agreement as the Lender may at any time and from time to time request;

to hold all sums from time to time due and payable by you 1o us under the Agreement to the
order of the Lender;

to pay or release ali or any part of the sums from time 1o time due and payable by you o us
under the Agreement to the account in our name at the Lender designated the Deposit
Account, account number [specify number];

to comply with any writlen notice or instructions in any way relating to, or purporting to relate
to, ihe Security Agreement, the sums payable o us from tme to time under the Agreement or
the debis reprgsented thereby which you receive at any time from the Lender without any
reference to or further authority from us and without any enquiry by you as to the justification
for or validity of such nolice or instruction; and

to send copies of all notices and other Information undar the Agreemeant to the Lander.
We are not permitted to

recelve from you, otherwise than through the Lender, any amount in respact of or on aceount
of the sums payable to us from time o time under the Agreement; or

to agree any amendment or supplement to, or waive any obligation under, the Agreement
without the prior writlen consent of the Lender.

This nofice may only be revoked or amended with the prior wrilien congent of the Lender,

43
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5.4

5.2

5.3

54

Please confirm by completing the enclosed copy of this notice and returning it o the Lender
{with a copy to us) that:

you aceept the instrugtions and authorisations contained in this notice and you undertake to
comply with this notice;

you have not, at the date this nolice is returned to the Lender, received notice of the
assignment or charge of the grant of any security or other interest of any third party in or to
the Agreement or any proceads therecf and you will notify the Lender promptly if you should
do 50 in fulure;

vou will not permit any sums to be paid to us or any other persons under or pursuant to the
Agresment without the prior written consent of the Lender;

vou will not exercise any right o terminate the Agreement or take any action o amend or
supplement the Agreement without the prior written consent of the Lender.

Thiz notice, and any acknowledgement in connection with i, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
MARME OF CHARGOR]

44
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[On copy]
To: Liovds Bank ple
10 Gresham Streat
London
EC2V TAE
Copy to [NAME OF CHARGOR]
Dear Shrg

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm the
matiers sef oul in paragraph [8] in the above nolice,

for and on behalf of
Inames of relevant parly]

Diated [8] 20[+]

B34 TRARAT



Execution version

To:

SCHEDULE 8

Form of Notice to and Acknowledgement by Party to Relevant Contract

{insert name and address of relevant party]

Dated: [s] 20[¢]

Daar Sirs

re; [describe Ralevant Contract] dated [+] 20[+] between {1} you and (2) [+] (the Chargor)

1.

2.1

2.2

2.3

2.4

2.5

We give notica that, by a security agreement dated [] 20[4] (the Security Agreement), we
have assigned to Lioyds Bank ple as Lender {the Lender)} all our present and future right, title
and interest in and to finsert details of Relevant Contract) togather with any other agreement
supplementing or amending the same (fogsther, the Agreement} including all rights and
remedies in connection with the Agreement and all procesds and claims arising from the
Agreement.

We irrevocably authorise and instruct you from time fo ime:

o disclose to the Lender at our expense {(without any reference to or further authority from us
and without any enquiry by you as o the justification for such disclosure), such information
refating to the Agresment as the Lender may from time 1o time requast;

to hold all sums from time to time due and payable by you to us under the Agresment to the
order of the Lender;

to pay or release all or any part of the sums from time to time due and payable by you to us
under the Agreament only in accordance with the written instructions given to you by the
Lender from time to time;

o comply with any wrilten notice or instructions in any way ralating to, or purporting to ratate
to, the Security Agresment or the Agresment or the debis represented thereby which you
receive at any time from the Lender without any reference to or Turther authority from us and
without any enquiry by you as 1o the justification for or validity of such notice or instruction;
and

to send copies of all notices and other information given or received under the Agreement io
the Lender.

We are not permitted to receive from you, otherwise than through the Lender, any amount in
respect of or on account of the sums payable o us from time to time under the Agreement or
o agree any amendment or supplement to, or walve any obligation under, the Agreement
withaut the prior written consent of the Lender,

This notice may ondy be revoked or amended with the prior written consent of the Lender.

Please canfirm by completing the enclosed copy of this notice and returning it to the Lender
{with & copy 1o us) that you agree lo the above and that:
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5.1

5.2

5.3

54

you accept the instructions and authorisations contained in this notice and you undertske to
comply with this notlce;

you have not, at the ddte this notice is refurned o the Lender, recsived notice of the
assignment or charge, the grant of any secuwrity or the existence of any other Inferest of any
third party in or to the Agreemeni or any proceeds of it and you will notify the Lender promptly
if you should do g0 in fulure;

you will not permit any sums to be paid to us or any other persen {other than the Lender)
under or pursuant to the Agreement without tha prior written consant of the Lender; and

you will not exercise any right to terminate the Agreament or take any action to amend or
supplement the Agreement without the prior writlen consent of the Lender,

This notice, and any acknowledgement in connection with i, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English faw.

Yours faithdully

for and on behalf of
NAME OF CHARGOR]
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[On copy]
Tex Lioyds Bank plo
10 Gresham Strest
London
EC2V TAE
Copy to [HAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agres to the matters set out in paragraph [8] in the above nolice,

for and on hehalf of
[#}

Dated [¢] 20[+]

A4
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T

SCHEDULE Y

Form of Notice to and Acknowladgement by Insurers

linsert name and address of insurer]

Diated: [e] 20{¢]

Dear Sirs

[DESCRIBE INSURANGE POLICIES] dated [+] 20[+] between {1} you and {2} [+] (the Chargor)

4"

2.1

2.2

2.3

2.4

2.5

We give notice that, by a secwrity agreement dated [¢] 20[¢] (the Security Agresment), we
have [assigned] to Lioyds Bank plc as Lender (the Lender) all our present and future right,
title and interest in and to the policies described above (together with any other agreement
supplementing or amending the same, the Policles) including all rights and remedies in
sonnection with the Policies and all proceads and claims arlsing from the Policies.

We irrevocably authorise and instruct you from time to time:

to disclose o the Lender at our expsnse {without any reference to or further authority from us
and without any enquiry by you as to the justification for sush disclosura) such information
relating to the Policies as the Lender may from time to time request;

to hold =l sums from time to fime due and pavable by vou to us under the Policies to the
order of the Lender;

to pay or release all or any part of the sums from time to time due and pavable by you to us
under the Policies only in accordance with the written instructions given {o you by the Lender
from timea to Hme;

to comply with any written notice cr instructions in any way relating lo (o purporting to ralate
to) the Securlty Agreement, the sums payable o us from tme 1o ime under the Palicies or the
debls represented by them which you may receive from the Lender {without any reference to
or further authority from us and without any enquiry by you as to the justification for or validity
of such notice or instruction}; and

o send copies of all notices and other information given or received undar the Policies o the
Lander.

We frevocably instruct you, with effect from the date of thiz notice, to nole on the relevant
Policies the Lender's interest as first loss payee and as first priority assignee of the Policies
and tha rights, remedies, procesds and claims referred 1o ahove.

We are not permitied to receive from you, otherwise than through the Lender, any amount in
respact of or on account of the sums payable to us from time to time under the Policies [in
excess of £50,000} or to agres any amendment or supplement to, or waive any obligation
under, the Policies without the prior writlen consent of the Lender.

This nolice may only be revoked or amended with the prior written consent of the Lender.
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5.1

8.2

8.3

6.4

Please confirm by completing the enclosed copy of this notice and returning it to the Lender
{with a copy to us) that vou agras to the above and that

you accaept the instructions and authorisations contained in this notice and you undertake to
comply with this nolice;

you have not, at the date this notice is returned o the Lender, received nofice of the
assignment or charge, the grant of any security or the existence of any other interest of any
third party in or o the Policies or any proceeds of them or any breach of the terms of any
Policy and you will notify the Lender promptly if you should do so in future;

vou will not permit any sums to be paid to us or any other person under or pursuant to the
Policies without the pricr written consent of the Lender; and

you will not exercise any right to terminate, cancel, vary or waive the Palicies or take any
action to amend or supplement the Policies without the prior written consent of the Lender.

This notice, and any acknowledgement in connsction with I, and any non-contractual
obligations arising out of or In connection with any of them, shall be governad by English law.

Yours faithfully

for and on behalf of
NAME QF CHARGOR]
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[on copy]
To Lloyds Bank ple
10 Gresham Street
London
EC2V 7AE
Copy to [NAME OF CHARGOR)
Dear Sirs

Wae acknowledge receipt of the above notice and consent and agres to its terms. We confirm and
agres to the matters set out in paragraph [6] in the above notice,

for and on behalf of

4]

Dated: [¢] 20[s]
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THE CHARGORS

Executed as a deed but not delivered untif the )
first date specified on page 1 by ACE LIBERTY )
& ETONE PLC acting by:

Direcior
Witness signature:

Witness name;

Witness address:
PHILIP ROSS SOLICITTORS
FACIUEEN ANNE STREET
B ﬁiﬁ.f_”}{"}m

Address: 3z Pont Street, London, SW1X SEJ WIG 8HE

Facsimile No:

Execuled a3 3 deed, but not deliverad until the )
first date specified on page 1 by AGE (DUDLEYY))
LIBITED acting by:

Director
Witness signaturg.

Witness name;

Witness addrass:

PHILIP ROSS SOLICITORS

SeIIEEN ANNE STREET
FONDON
Address: 33 Pond Sirest, London, BW1IX gk W1G BHE
Facsimile No:
L]
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Executed as a deed, but not delivered untii the §
first date gpecified on page 1 by ACE 3
{GATESHEAD) LIMITED actling by }

Wiractor
YWitness signature:

Witness name:

Witness address: DH-IP ROSS SOLICITORS
34 QUEEN ANNE STREET
LONDON
PG GHE
Address: 3a Pont Street, London, WX BEJ
Fatsimile Mo

Executed as 3 deed, but not delivered until the }_
first date specified on page 1 by ACE 1
{HANLEY! LIMITED acting by '

Director
Witness signature:
Witness name:

Wilness address:

PHILIP ROSS SOLICITORS
+QUEEN ANNE STREET
LONDON

W1G 8HE

Aduress: 3a Pont Street, London, SWIX 8EJ

Facsimila No:
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Executed as a deed, but not delivered until the
first date specified on page 1 by ACE (LEEDS; )
LIMITED acting by:

Director
Withess signature:

Witness name:

Witness address: PHILIP ROSS SOLICITORS
34 QUEEN ANNE BTREET
s e L@N@@N
________ W1G 8HE
Address: 3a Pont Sireet, London, WX GEJ
Facsimile No:

Executed as a deed, but not delivered untii the )
first date specified on page 1 by ACE ¥
{PLYMOUTH) LIMITED agi : '

Direclor
Withess signature:

Witness name:

Witness addrass:

PHILIP ROSS SOLICITORS

S4-QUEEN ANNE STREET
_____ LONDON
WG 8HE
Address: 3a Pont Street, London, SW1iX 9EJ
Facsimile Ng:
4
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Executed as a deed, bul not delivered untli the )
first date specified on page 1 by ACE 3
{SUNDERLAND} LIMITED acting by 3

Director
Witness signature.

Witness name:

Winess address: HIEP ROSS SOLICITORS
34 OUEEN ANNE STREET
LONDON
TITGBHE

Address: 3z Pont Street, London, BW1X 8EJ

Facshmila No:

THE LEXNDER

SBigned by for )

and on behaif of LLOYDS BANK PLC }
Signature___

Address: 10 Cresham Stresl, London EC2V 7AE

Attention: Gabryel Kolodzie)

53

H341ERER






