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Registration of a Charge

Company name: CULLEN & DAVIS 1 LIMITED
Company number: 10979882

X7MKQSM2

Received for Electronic Filing: 12/03/201

Details of Charge

Date of creation:  09/03/2018
Charge code: 1097 9882 0001
Persons entitled: OAKNORTH BANK LIMITED

Brief description.  FREEHOLD PROPERTY, ST BARNABAS CHURCH, HOLDEN ROAD,
LONDON N12 7DN REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER AGL167353 AND FREEHOLD PROPERTY, 42 HOLDEN ROAD,
LONDON N12 7DN REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER MX229262.

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

Electronically filed document for Company Number: 10979882 Page 1




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

Certified by: BIRD & BIRD LLP

Electronically filed document for Company Number: 10979882 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10979882

Charge code: 1097 9882 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th March 2018 and created by CULLEN & DAVIS 1
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th March 2018 .

Given at Companies House, Cardiff on 14th March 2018

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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{J} ﬂ”w{.!’"ﬁ\ 2018

CULLEN & DAVIS 1 LIMITED

aschargor
and

OAKNORTH BANK LIMITED

&% security trustee

DEBENTURE




THIS BEED is made on ‘-'3? @ik 2018
BETWEEN:

{4). CULIEN. B DAVIS 1 LIMITED, a company registered in.England and Wales with registared nurmber 10879882,
whose régisterad o¥fice is at Talt Walker, Medway House, Fudan Way, Teesdals Park, Stockten-on-Tees T517
GEN {the "Charger”); and,

{2). DAXNORTH BANK LIMITED as security trustee foreach of the Finance Pariies (tfie "Saaurity Trtistaa"),

7 15 AGREED 25 follows:
1. DEEINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
1.1 Definltions

Terms defined in the Offer Letter shall, unless Gtherwise defingd In this-beed or. unless & contrary intenticn
appears,, bear the same méaning when used in this Deed. ahd the following terms shall have the following
rneanings:

"Account Progceads” means all amounts (including interest) from time to time stantling o the cradit'of any
hank or other account of the Chargmr with any bank, bmldrng soclety, financial Insﬂtutron or other person
{inciudii ng the Acecunts) and the debis represented therel:y

" administrator” means ® person apgolnted onder Schedule B1 to the Insélvency Act 1986 to mariage- the
‘Chargor's afialrs, busingss ang peapetiy.

“"Charged Assets" means the assets mortgaged, charged or assigned pursuant to Clagses 3 (Security) and 4.1
{Creation of Floating Charge)-of this Teed,

"Debts" means-all of the Chargor's present and future book and other debts, revenues and monetary €laims,
whethér actual or contingent, and whather oiiginally-awing to the Chargor er purchased oracguived by it; and
all-things in action which may give tise to dny debt, revenue or monétary claim and the’ benefit of any ralated
Securty, suarantee or other rights of any nature- ralzti hg theveto and-any proceeds of any of tha abiava,

"Delegate” means any delegate, agens, sttomey or n_:o-trt;stee-appcmted bythe Security Trustee,

"EU Regulation” means the Councll of the Eurapean Union Reguletion 1346/2000/EC on insolvency.
proceadings(the EU Regulation)..

"Investments" means ary stocks, shares, debentures, bonds; warrants o other. seclritics, Whefhet held
directly by orio the crder of the Chargor or by any trustes, fidiclary er clearance systern anits behaif; and all
Related Property Rights (including alf dghts. against any trustes, fiduciary of cleararice system).

"Insurance Policies™ means all presant anid-future contracts or palicies of Insurence [ncluding iife policizs) in
‘which the Chargor bas an interest.or i which it may from time to time have an Interest (whether selzly,
Juintly; asioss gavee or bthEnNise_!.

"Insurance Proceeds” méans 2!l mentes from time to tirme payable o the Chargor under or pursiant to the
nsurance Policies, including {without Himitation) the refund of any premiums.

MLPAY means the Law of Property Act 1835,

“Offer Letter” means the loan offer letter 1o the'(:harggras* Borrower from OakNorth Ba'nk._Li;m'ite_d as Agant,
Arranger, Lendar and Security Trustee consisting of the particulars and the conditions dated on or about the
date of this Dead.

"Real Property” means:
{a) 8l of the freehold and/or leasehold prapart\ﬁ-uﬁ'{_he Zhargor specified in Schedule', {Rea! Property)y

Ab) 2l of thie freetiold onid leasehiold property or immevable-proparty of the: Chargor situate in Enaiand
‘and Wales (other thanthe praparty referred to in paragreph {al);

ic} any hl.uldings, ﬂxtures {including trade ﬂ:\d:urasl_. ittings, flxed plant ar machinery from-tima to time
an‘orforming part of the propatty refémed to in paragraphs () and {B); and
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(d} the Related Property Rights.

"Receiver” means any persan-appointed by the Security Trustee to be;a receiver ar receivar and managercr
administrative recelver of any property subjett to-the secuyity created by this Deed,

“Refated Property Rights” means, where used frirefation 1o 4 particular property, asset{or class of assets) or
right, the following:

{2} the proceeds of sale andfor other realisation of that proparty, asset (or class of assets) of right {or
any.part theraaf or Interest therain);

(b} all securlty, optlans, agresmenis, rights, edsements; benefits, indemnities, guaraniges, warranties or
cu\nenanfs fnrt tle in raspect af such property, asset lori ass of assets) or right; and

{'C_) ail rights under any leasa, licence or agraement for lease, sale or use in re'spect.of such property or
assat,

"Secured Liabllities” means all monies, obligations and fiabilities covenanted to be paid or tischarged
pursteent to Clatse 2 {Csvenants ta Pov).

"Secured Party" meansa Finatce Party, a Recefver or any Delegata.
"Security Period” medns the period froin the date of this Deed umtil the dake on wlizh all of the Secured
Uabilitias hava-baen-irrevocably and-uniconditionally paid and discharged in full

Construction and Thitd Party Rights.

121 The provisions af clause 1.3 (Construction) of the Conditions shall apply to this Deed as if they
were set.out in this Deed.
1.2.2 Unliss a cantrary intention appears, words defined in the Campanies Act 2006 have the same

meanings in this Deed..

1.2.3 Ne tarm.of this Deed is epforceable under the Contracts {Rights of Third Parties) Act 1995 by a
person who is not.a party o this Geed {other than a Seeured Party whe'is not a party to this Deed).

Implied Covenants for Title

The obligations. of the Chargor under this Deed 'shail be i additfon to the covenants for title deemed to be

included Inthis-Zeed by virtue of Part {-of the Law of Property {Miscellaneous Provisions) Act 1934,

Effect as a Dieed

‘this Deed is intended to ‘take affiect as a terd notwithstanding thatthe Security Trustee may have executed it

undar hand only.

Law of Property (Miscellaneous Provisions] Act 1983

To the eitent nedessary fir any agresment farthe dispositionof the Charged Assets in this Deed to be = valid
agraement under-section 2(1) of the Law of Proparty. [Mmellaneous Provisions) Act 1980, the térms of the
other Finance Documents and of any sie létzars batween the parties to this Deed are Incerporated imd this

Daed.

Security Trust. Provislons

Thé.se:urity Trustes holds fhe benefit-of this Deed.on thyst for thé Finsnee Partles in accordance with clause
241{Rale of the Ageft and the Security Trustee) of the Conditions.

COVENANTS TO PAY

Covenant to Pay Secured LizBilites-

‘The Chargc-r covenants that it shall on demand pay te the Securlty Trostee 2l monles and distharge alt
-obligations and labllities now or heresfter due; owing ot incurrad By it or any other Qbligor ta any Secured

Party under or pursuant to the Finarice Dofuments in each case when the same become dus for paymant ar

dischaige whetheér by acceleiation of otherwise, and whethar such monies, ohilgations or liabilltiés are
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express or implied; presant, future or cuntlngent; 10 ink or several incdrred &5 principal of surety; or:ginal[y
owing to & Securad Party or pun:hased {whather by assignmant. or otheriise) or scquired in amy c-ther wav by
it; denominated in sterling or any.other currancy; or ifcurrad. ob any current or other Banking account or in
any othermanner whatsoever,

Potential Invalidity

Meither the covanant to pay In Clause 2.1 {Covengat to Poy Secured Liohilitfes) nor the security created bv;t_l'iis'
Deed shall extend to-ar include any itability orsum which would, bet for this Clause 2.2, cause such covenant,
obligation or securlty to be upiawfll unter any applicable law.

SECURITY

Creation of Fixed Security

The Chargor charges to-thie Security Trustes by way of fixed charge [wnich so far as relates to freehold or
leasehoki property i England and Wales vested in the Chargor-at the date of this Dized shall be acharge by
way of legal martgage] With full title guarantee and as'a canfinuing secunty forthe payment and. discharge of
the Secufed Liabilities ail of the Chargor's rights to-and titie andinterest from-tire to time in any and eech i’
thia following:.

311 the Real Propersy;

312 all. plant; machinery, vehicfes, computers, office and other equipment and chattele (excluding:
‘stock-in-trage or worlk in progress) abd ell Related Property Rights;

313 {to the extent that the same are not the subject of & fixed charge under Clause 3.1.4) all Debts;
514 il Aceount Proceeds;

315 all Investments;

36 all of s inte‘tlé_ptual propetty rights;

3.1.7 all gondwill and vncalled capital;

3is any building contract, consultant” appofitment’ and colfsteral warraniy in respect of the

development of any Real Property; and

2153 {tG the extent not effectively assigned under Clause 3.2 (Assignments)), the assets {including
frasent anid -future properties, vontracts, revenues and rights of every description) which- are.
‘specified in Clause 3.2 {Assfgiments).

Assighimants

"The Chargor assigiisto’ the Security Trustee with full title guarantee as.a continiing security for the payrient:

ang, discharge of tHe Secured liabilil;i'es ali of the Charger's rightsto and title and intarest from time to time in
any and eath of the foliowing:

321 -the Instirance Policies and the lnsprance Praceeds;
3.2.2 each Development Decument;.
3,23 any guarantaes, warranties an-.fl.@or other agreements collateral to the Bevélopment Deocuments

‘and urider all lcences:and permissions obtafned by the Chargor from time to time fortha purposes
‘of any Develdpment or atheniise for the busingss of the Chargor;

324 ahy hadging arrangaments;;

3.25 all income raceivad or receivable from the Property;
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328 any. guarantee nf income recsived or receivabie from the Property contained i or relating toany
aczupational lease.or agres ment forlease; and

3.7 all ather agreements, contracts, daeds,"llcencES, uridertal}ihgs -Buarantess, govanants, warranties,

representations @nd gther dccuments entered into, by, given to or otherwlse benefiting the

Chargar In respect of the Real Praperty,
arid:ali Relatad Proparty Rights in respect of the above,

Preservation of Foed Charga’

Without prejudica o Clause 3,1. 3 (Creatiorn of Fixed Securfty) and Clause 3.2 {Assignments), if, gursuant to
clause 15 {Bank Accakints) of the Canditions, the Chargor Is entitled to withdraw the praceeds of any book and
ather debts standing to the ¢redit of an Accaunt and, as a Tesult; those proceeds are in any way released frpm
thi fixed charge created pufsuant 1o Clauses 3.1:4 {Creatian of Fixed Security) and 3.2 {Assignments), the

release will-In no way derogate from the subsistence and continuance of the fixed charge on &l .ather

outstaning boikand other debts of the Chargor and the proceed’s of thosa debts.
FLOATING CHARGE
Creation of Floating Charge

411 Thé Clarger charges to the Security Trustee by. way of first floating charge with full £tle guarantee
and as . continuing security forthe payment and discharge of the Sacured Liabilities alt of the
Chargor's rights to and ‘title and intefest from time to timein the whale of its property, gssets,

tights-and revenites whatsoever and wheresoever; pfesent and fiture, other than any preperty;:

assats, tlghts: and revenuas validiy and, effectively charged or assigried {whether at law or in
equity} pursuank to Clauses 3.1 (Creation of Fixed Security} o 3.2 (Assignments).

4,12 The fleating chiarge’ hereYy created Is'a qual ﬁﬂng floating’ charge for the purpose of paragraph 14
of Sehedule 81 o the Insolvency Act 1585,

#.13 Withaut prejudice.ta Clause 4.12, the Security Trastee resérves its. rights to -apgolnt zn

administrative recetver. .Uporythis Deed becoming eriforcealle. In accordance with sections 72 B to
H {clusive} of the Insolvency Act-1986.

Auvtomatic Crystallisation of Floating Charge-

Notwlthstandmg anything-express ar implied in this Deed, and without prejudice ks any-law which miay have
simllzr-effect, if:

421 the Chargor creates. or attempts'to create dmy Securlty aver 8l 6f any of the Charged Assets save

as expressly permitted under the terms of the Offer Lattar; or

422 any person [évies or attempts to levy any distress, execution or other brocess’ ‘zgainst any of the
‘Charged Assets and s nat discharged within five days; or

423 a reselitlon is passed ar an.order is mata for-the Winding up, djssciutinn, administration ar:other
recTgamisation of the Chargor: or

432.4 an Administrator is dppointed-orany step intenidad ta result In such anpolntraent is taked;

then the ﬂuating cliarge created by Clause 4.1 iCredtion of Flogting Charge] will: au‘tumaﬁcal[y {without nutlce}
be tonverted Into a fixad charge as regards all of the aseets subjectto the flosting charge.

Crystalljseticn on Matlea of Floating Charge

Sotwithstanding anything express or implied.In this Deed, the Security Trustes may 2t any Hmie:

4.3.1 upan this Deed becoming enforecsble; of

4R If the Sexurity Trugtes considers in good fajth-that any cf the Charged Assets are indangarof being
seized of s0I¢ @5 & result of BNy Iegai process, are athanmse In Jecpardy or the Seaurity Trustes
believes that steps are- beang taken or have bean taken which sre likely or intended 1o lad to-the
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6.1

appaintment of an Administrator or the presentation’ of a oetition for the winding-up of the
Chargor,

by giving notlce in.writing to that. affect fo the Chargor convert the flaating charge creéated by Clause 4.1
{Creation &f Floating Charge) inta a fixed charge as regards any-asiats spaaﬂed in-such notice. The conversion
shialt take effect immediately upon the giving of the notice.

FURTHER ASSURANGE

The Chargor miust promptiy upon request by the Security Trustza-executa (in such form as the SEcurlty

“Trustée. may- require) such dm;uments {|nc]ud|ng assignments; transbers, mcrtgages, charges, notices. and

instructions) in faveur of tha, Secuiity Trustee or its' rominees and ‘Ho allisuch assurances and things as the
Saeurity Trustea may raquire for:-

6.1.1 perfecting and/or protecting {hy régistration-or in any other way) the security created o intended
to be created by this Deed;

512 conferring upon the Securtty Trustee such security as it may require averthé asséts of the Chargar
autside of England and Wales which if in.England or Wales weuld form part of or be intended'to
forin pait of the Charged Assets;

5,13 facllitating, at any-time on or after this Deed becaming enfarceable, the realisation of all or any
part of the assets of the C_har'gur_'; and

514 exercisi n_g'éll powers, authorties and discretions conferred on'the Se;un'ﬂr Trustee or any Reca iver
pursuant to this. Daad or by law.

The Chargarshall, at-any time, promptly upon request, execute over all or any of the Charged Asséts, a-charge
by way of legal martgage or legal sub-morigage or legal assipamant, as the case. rmay be, In favaor of the
Sagrity Trusteé In such farth asthe Sacurity Trusted shall reasonably réqulre.

The Chargor. shall-take. all such action as may be avaflable to it for the purpose of creating, _pérfeciing ar
maintaining the securlty created or- intended to be ¢reated pursuant 10 this Deed indludlag the obtaining of
any necessary consent (i form and content satlsfacton; 10 the Sacurity Trustee) to enable its assets to he
‘martgdged, charged o ssighed pursiiant 1o this Deed.. Iminediately upon obtaining ary necessary consent
the asset concerned shall betome subject tothe securlty created- by this Geed. The Chargor shall pramptly
deliver:a copy of each such consent to the Sacurity Trustee.

'GEMERAL UNDE RTAKINGS WITH RESPECT TO CHARG ED.ASSETS
The Chargor-undertsles to the Security Frustes with respect o the Charged Agsits that:

631 Negative Pledpe

it shall.nct, excegt as expressEy permitted by the Gifer-Lettar, creaté ar attempt to create or
permit to subsist fr-arise any Security on, over or affecting the Charged Assets or any partof
them:

8.12 Disposals

it shall mist dispose of the: Charged Assets ot any part.of them or agree to to so ekeept in the case
of disposals which ara expressly permitted by the Offer Letter enid for these purpases disposa’
shali include; any form. of disposal includlag any transfar, declafation of trust, assignrment, szle,
novation or ‘the creation of any .other form of legel or equiteble interest in or-ovef any of the
Criarged Assets;

513 Subseguent Charges

sibject to Clauge B.1.1 {Vegutive Pledge), It shall pracire that any -Security treated by the Chargor
after the date of this Daed {otheiwise than 'n-favoui of the Security Trustee) shall Ha expressed 1o
ba subjact to this Daed; and
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6.1.4 Deposit of Titte Documents

it shali deposit with the Sectrity Trustee of its nominee all déads and documents of titte relating o
the Charged Assets provided that:

(A} in the case of deeds ar docurnents of title relating te Real Property, it shall ensure that

' such deeds and documents of title sre‘held either by-the Security Trusteéiorto the order
of tha Security Trustee by a firm of solicitars approved by the Securfiy Trustee forthat
pupose; and

(&) it shall not l:'ie reguirad to deposit any stock or share certificates relating o the
nvesfments to tha extent Ehat the relevant documents. have been deposited with 2
claarance system; sattiament systém or custodian acceprable fo the Security Trustee.

Notlces of Charge andfor Assignmens

5.2.1 The Chargor shiall forthwith give ndtice to any bank or financial institution where any Account i3

held In the form sat out in Part A1 of Schedula 2- {Notlces) and-procure- that each such bank or
financial stitution acknowiedges such nntlr.e to the Security Trustee in the form sef out in-Part
A2 of Sehedule 2 {Naticas),

6£.2.2 The Chargar shall-forthwith give natice to zach counterparty to 8 Hedging Arrangement in the
“form set out in Park Bl of Séhedule:2 {Notfcest and procure. that- eath such counterparty
acknowledges.such -notice to the Security Trustee. in the form set out in Part B2 of Schediie 2

{Notices).

523 The Chargar shall farthwith glve notice to.each other garty to a Development Docuinent in the
form set out'in Fart-C1 of Schedulg 2 (Matices) and procure that each such parson ackngwiedges
such notlee to-the Security Trustee in the form setout in Part £2.0f Schedule 2 {Notices).

£.2.4 The Chargor shail dellver to the Security Trustee and serve on any debtor or dther person as
requrred by.the Secuﬂtv Trustee:

(A} notices of assignfrient in respect of dny of the gther assets assigned pursiant to this
Deed (incluting any of the. cointracts refarred to In Clausa 3.2° {Assignments}} and shall
procure that each nofice is acknowladged by any ‘debtor specified by the Security
Ttuster; and

{B} notices of charge In respect of any of the assetg charged pursuant to this Deed ard shall
procure that sach notice is.acknowledged. by any debtar spec[ﬂed by - the Security
-Trustee.
BE.25 Tha notices of charge andfor assignment znd/or acknowledgermept referred o in Clause 5.2.4

shali beiri a form substantizlly similar tothose contained in Schedule 2 (Watices) or sich ather
farm: as the: Securrthrustee may require:

6.2.6 The Ghargor shail forthwith give notice to ‘any :II'!SI.II'E[’ of the Raaf Prnpen:y In thé fofm set out in
Pait D1 of Schedule (Notces) and Bracure that each- such Insurer acknowladges such notice to the
Socurity Trusige In the form s_ef. autif Part D3 of Schadule 2 (Ncmcesl

"The Chargor shall, If requested by tha Security Trustes, execute sl such ddcuments and do alisuch atts as'the

Security Trustes may reasofiably requite to record. the interests of tha Security Tmstee In -any r‘egfsters
relating toreglstered Intellectual progerty Hghts.

.REAL PROPERTY UNDERTARINGS

Statutory Power of Leaslng

n_relatien Yo Real Propérty, the Chargar agrees that, unless it has'the prior written. cansent of the Security
Trustee: [or thé same i< othanwise, expressly permitted tn- accordance with the Offer Letier),. it shall-not

.exercse the statiitory powier of !Easlng ahd/or accepting surrenders of leases conferred on mertgagors and

further agrees that.the Security Trustee may grant or atcept surreriders of lzases-without, restriction.




72 Hegistratioh and Notifications.
The Chargar shaff:

7.2.1 without prejudice to clause 19.4 (Disposals) of the Conditions, immediately notity the Segurity
Trustee of any contract, conveyance, transfer or other disposition for the acguisition by the
Chargor of the legal or-beneficizt interest in'any Real Proparty; dnd

7.2.2 make zn application to the Chief Land Registrar on Form RXL dor the registtation agginst the
registered titlas {TF any} specified In Schedule 1 (Reof-Property} {and any unregistered properties
subject ta compulsory first registration at the date of this Deed d@nd any other Real Property from
time to timé including 2 reglsfered title) af-the following rastriction:

"No dispusition uf the registered estute by the froprietor of the registered estdte is to hevegisteretf
without & wrfiten consert signed hy the proprietor ﬁ:ar‘the time being of the charge daredféaée} in g
favour af Cakiorth Bank Limited referred tein the chorges register or Ihf_:h" Gonveyancer.” ] mmk fol

4 UNDERTAKINGS AS TO CHARGE OVER BOOK AND OTHER DEETS.
During the Security Ferod, the Chargor undeitakes with reference tothe Delits:

81 to collect:ihe Debts In the ordingry coursé of s business and {upon this Deed becoming enforceable and
-applicabla, pribrtc ‘;he'-paymeht-speciﬂed in.Clause 8.2 o hold the procesds of those Debts on trust for the
Bzcurity Trustas; and

8.2 upon this Deed becoming enforceable to pay as the Security Trustea may diract all'monies which the Chargor

.may rsceiva In respeet of the Debts;
LR REPRESENTATIONS

The Chargor represents and warrants to the Lenden on the date -of this Bead and on each date during ihe
Security Period by refarance ta the facts and circlmstances then exfsting that:

8.1 1ts a carapany, duly Incorporated arid velidly existing under the law-of its jurisdiction of Incbfpnration;
0.2 it has the power to own its assets and carry an its business as it is-baing conducted;

9.3 thi entry Inta end performance by.it of, and'the trangactitng conterriplated by, this Deed and the granting of
the secufity created by this:Deed do pot and 'will not conflict with: any lew or régulation apphcable te it; its
constitutional Gocuments; ar any:agreement or instrumant binding upon'it o any of its gssets or constitutz a
default ortermination event (however described)-under any such agreement or Instrument.

9.4 the Charged Assats afe. Iegali‘,r and berieficlally owned by the Chargor fres of any.security otherthan secority-
ereated by or expressly permitted by this Deed or the Offer Letfar

g5 “this Deed creates the: security which It purports o create and is nat liable to be aboided or otherwise setaside
on the Irquldatlan or adrninistration of the Chargoror ntherwlse,

86 this Deed fs s legal, valid and binding obligation and, subject to the general principles of law limiting its.
chligations, is enforceable it accardance Wit its terms;

8.7 it hias the power to enter Into, parform @nd defiver ant has taken-all iiecessary dction to autharise-its entry
into, performance and defivery of this Deed and the transactions conternplated by this Deed;

9.8 all avthorisations requlred or desirabié to enabie/Tt fawfully to enter imta, exerciee its.rights and comply with
its obliggations undeethis.Deed and to make thls Dead sdmissible in evidence Iri its jurisdiction of incorparition
“hava bean abtained or effacted and arejn full farees and effect;

8.9 except 25 disclosed in the Proparty Report, it has a gobd and marketzble titls to the Rzal Proparty and itis the
legal and bs;ﬁe_!ficfa'l owner of the Resl Property free from eny security {other tham that created or permitted
by this Béad or the OfferLattar); restrictions 6F onerous covenants;
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.axcept 85 disclosad in the Property Réport, no breach of any law, regulation-or cavenant is outstanding which

adversely affacts ar might reasonably be espacted to advérsely affect the value, s;leahir&y- or.usa of the Real
Property;

gxcept as disclosad i the Property Report, thefe s Mo covenant, agréement; stipulation, reservation,
codditlon, interest, right-easament or athér'matter whatsaeviera dw’arsel_y affacting theRexl Property;,

nothing has afisen or has Besn created or is sutstanding which would be an overriding interest, ot an,
vnregistered interest.which overrides fizst registration or a registered dispasition, over the-Real Praperty;

except &5 disciosed in the Fropertv Report, all famhtles netessary-for the erjoyment and use of the Aeal
Froperty (intluding those necéssary for the earfying on of Its husiness'at the Redl Froperty] aré enjoyad by the
Real-Property and none of those Tacllities are enjoyed 0 terms:

9.13.1 entitling-any. persen to terminate or curtail the use of the Real Properiy; or

2,13.2 which corflict with or restrictx he use of the Real Property;

It has not recelved any no'fice of any adverse tlaim by any person 'in respect of the ownarshlp of the Real
Froparty or any Interest in it which might reasnnah%v ‘be.-experted to be- datermined in favour af that parson,

nof has: any: acknnwledgement ‘hean given ta any-such person in rsspect of the Rezl Proparty;

except-as disclosed.in the Property Rgpurﬁ the Real Froperty is held by it freefrom any lease or licapea {other
than those enterad Irite In accordance with this Dead);-

the: Investmants are fully pald and afe nat subject to any option to purchasé or simifar right; and.

for the putposes-of the EU Regulation, its ceritre of main interests {as that expression is used in-Artigle 3(3] of-
the EUF Regulatfon 5 situated in England and Wales and }t has no other. “agtabilsiinant” fas that term is used
fn Articie 2{h) of the EU Regulatmn} I anly other Jurisdiction.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

If the Charpar fails to pay any sum due under a Fimance Documiént wher due orif the Chargor falls to comply
with any grovision of the Financa Documents, this Deed shall bie immiediately enforceable and the Sécurity
Trustee may in its-absolute distretion and 'withdut notice to the Chatgor or the prior authorisation of any
court:

10.11  -enforce’dllorany patt of the secufity created fy this Deed and take possession of or dispose of all
or any of the Charged Assetsin each case at such times-and upon such terms.as it seesflt; and-

16.1.2 whetheror ot it has appointsd a Receiver, exercise aliof the powers, authorities and discrétions:

{AY conferred frem time to fime oo ‘mortgagees by the LPA {as variad or extended hy this
‘Deed)-or by law; eng

(B) granted to a Receiver by this Deed orframtime to time by law.

Restrittions on Conselidation of Mortgages

.Sectlan 93 of tha LPA shall not apply to this.Deed or to:any salé made ander It THE Security Trustee shall hava

the ¢ight ta.consolidate ail or 2ny of the security craated by or purgtant to ‘this Deed with any other security In
exfstence atany time, Such power imay be'axerclsed by the Segurity Trustes at. any Hme on or, after thls Deed

‘becomes enforeeable The Chargor hgrahy consents ta the Securlty Trustes making an application to the Chief

Land Registéar oh Form CC for tagistration against tha registerad titles (1F ahy) sp&:ﬂred in Schedute 1 [Re:ﬂ
Froperty) land any Lmreglstered Rproperties subject to-compulsory firét registration at the data of this Deed
ahd any other Real Pmperty from time 1o tine including a registerad titls) of tha right to consalldate.

Restrictions on Exercizse of Power of 5ale:

Section 108 of the LPA shall not zppiy-to this Dasd-and the power of sale arlsing under tha LPA shall-srse an

the-tlate of this Deed {and'the Securad Lahilities shall be deeined to have Hecome due and payabile for that
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purpdse).- The power of sale and othar powers cohferrad by section 101 of the LPA as varled or extended by

s Deed and those powars conferred [expressly or by reference) ona Receivér shall be immedistely

exercisable by the Sécurity Trastee-at any time-after this Deed becomes enforceable Leasing Powers

The rastrictions contatned In sectlons 98 £6.100.of the LPA shall not apply to resteict-the rights of the Security
Trustee or any Reczlver under this Deed. The statutory powers of leasing may be exercisad by the Sacurity
Trustee vpon this Deed becaring enforcezble and the Security Trustee and any Raceiver may make any lease
or egreemeart for Isasa andfor aceant any surrenders-of leases and!nr grant optiens on such: tershs 25 it saes
fit-without the. need to-comply with the aforementioned restiictions.

No'Prior Notice Neatad

The powers of the Security Trestee-set put in Clauses 10.2 (Resmctmns on Conscrhdatmn af Martgages} angd
10,3 {Restrictions o Exercive of Power of Salg) may be exercised by the Security Trl stae without priar rotice
to thia Chargor.

Right of Approgsiaticn

10.5:1 Without prejudice to the othar provislons of this Deed, to the extent that any, of the. Charged
Assats constitute “financlal coflateral”, and this Deed and the dbligations 6F the Chafger hereunder
constitute & “security finsncial collsteral arrangement” (in each case as defined In, and for the
purposes-of, the Financia). Coliateral Arrangemen'ts {Na.2) Regulations 2083 {5 2003/3226) [the
"Regulatians”}), the Security Trustee. shail at. -any time on and aftér this Déed becoming
ehfortezble have:the right to appropriate all'or any part of those Chargaed Assets in or towards
discharga of the Secured Liabllities. For this purpose; the pariies agree that the value of any such
Charged Assets so.appropriated shall ba the market price of such Charged-Assets ot the time the
right of apprapr]atEon is exercised as dﬁl:ermln&d by the Secunty Trustee by reference to such
method or source of valuation.as the Sacurlty Trustee may ‘sélsck, including by independent
valuation. The  partles agree that the metheds ot sources of valuation providad for in'this. Clause,
ar. selected by the Security Trustes In accurdance with this Clause shall constitute @ commemlalli,r
reasanahble miethod &f valustion for the purpases of the Regtilations.

10:5:2 The Secirity. Trustee shall notify the Chargor as soon as rassanably practicatle of the exarcise of
its right of apprapriztion as regards such of the Charped Assets.as are specifiéd i such riotice.

EXONERATION

Exoneration

Mo Secured Party. of Receiver shall, by reason of |t ertering into possessinn of the Charged Assets, be liahle to
-aecount as martgages in passesslan or be fable for any loss or fealisation of far any defauit or omssion for
which 2 mortgages i pessession might be fable; but every Receiver duly appointed by the Security Tritee
under this Deed-shall for all purposes be deemed to be inthe same position as @ receiver duly appointed bya
martgagae Under the LEA save 1o the extent that the provisions of that Act are varled by or are inconsistant
wihth the provisions of this Deed wheh the provisions of this Deed shall pravail.and every-such Recelver and
the Security Trustee. shéll in any event be entltled to 2k the rights, powers; privileges and immunities
-confarred by'the:LPA on.mortgagees and recsivers duly-appointed under the LPA,

Indemnity

The Spcurity Trustes and every Receiver, attorney, delegate, maneger; agent or other person appokited by
the Security Trustée hereunder shafl be extitled to be-Indeimnified olit of the Charped Assets or any part
thereof Tri réspect of all liabilities-ahd expenses Inturred by it oF hifn in the execition of any of the pawers,
suthorities or discretlﬂns vestad in'it or him pursuant to-this bied and against all actiohs; proceedings, costs,

claims ahd dafnaids Th respect of any matier: or thing done or omitied in any. way relaﬂng to the Charged
Assets or any part of them. Ths: Security Trustee and.any such Reteivér may retain and pay-all sums in respect
of which it Is indemnified out of any'monias recgived by it urder the powers conferrad by this Beed.
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APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appcimfn_ent

1214 At any tm& on or after this Deed begomas enforceable , or 3t the.request of the Chargor or its
dirzctors, the Security Trustee may, without prior notice to the Chargor, in writing (under sea), by
deed or gtherwise under hend) appoint:

A) a Receiver In respact of the Charged Assats or.any-part t_llfxe'reaf,and_ may tn liks marner
from time 1o time (and inspfar as-it is kwfuily able to do] remove. any Regelver and
appeintanother in his stead; or

{B,'l orie or more persons 1o be. an Adminlstratur In accordance with paragraph 14 of
‘Schedute 81 to the [nsclvendy Act 1985

12:1.2 Nothing i in Clause 12 1.1 shail restrict the exercise by the'Secu rity Trustze uf any cme or more cf
the rights of the Security Trustée under Schedule B1 to the Inselvency Act 1986 and the rules.
therdunder or at cormmon law,

More than cne Recelvar

Wheré more than one Receiver is appointed, each Joint Recelver shall have the power o act severzlly,
independenthy of any cther icint Receivar, axcapt to the axtsnt that the Security. Trustee may spacify to the
cantrary in the appointraent,

Receiver as agent

A Receiver shall be the agent of the Chargor which shall he solely resporisible for his.aéts or defaults and for
his remuneration. No Reecelver shall at any time actes agent of any Secured Party.

REI:‘EWEI'!VE Reimuniration

A Receiver shiall be entitled {0 rerurieration far his sarvices at a rafe to be deferminat By the SecdrityTrustes
from time. o time (and withcdt being limited ta any rhasimium rate specified .oy any statute or sidtutory
instrurnent}.

Actions of the Administrator

Save as pravided for in statute'or as ofherwise agreed in writing by that Secured Party, no'Secured Party shall
have any liahility for the acts or-ériissions.of ar Adrenistiater:

RECEIVER'S POWERS

- Bowars

A Receiver shall have fand be entltled o exercisa} in relation-ta the Charged Assefs over which hels a ppotnted
thefull:}w:ng powers [as the same iy be-varied or extended by the provisions of ihis Deed):

‘13.1.3, all of-the powers of ; an administrative regeiver set out in Schedufe 3 ta the Insolvency Act 1586

{whether or nat the Recaiveris an administrative reveiver);

1312 all of the powers conferred from time to time on recelvers, mortgagors and mortgagees in
possession by the LPA;

13.1.3 all the poweérs and rights of a legal and berieficial awner snd the power to dd or omit to do
anything which the Chargar itselficould do or amit to dojand

1314 the: power to de &l thivigs which, in the apinton of the Receiver, are Incidantat to any afithe

powars, fuactions, autharities ar dlscretmns canfarred or vested i the Recelver pursuant to thls

Deed or upon recelvers by statute or law generélly (including the hrmging or defending of .
proceedings in the namis of, ar avbehalf of, the Chergor; the collectlon andfor realisation. of

Charged Assets [ such manner and on such terms as the' Recelvar seas #it; and tha execution of

documents Tn the nane of the Chargor (whether under hand, ar tn,r way of deed or by utilisatich of

the sealof the Chargor).
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Powers may be Restricted

‘The powers granted to.a Recelvar pursuent to this Deed may be restricted by the Instrument (slgned by the
Securi‘ty Trusten) appainting: him but they shall not he restricted by any w]ndmg—up o dissalition of the
Chargor.

PROTECTION OF PURCHASERS

Absence of Enquiry-

Ne person ar persans daaling with the Sacurity Trustes or any Raceiver shall be concernad to enquire whether

-any event has happened upon which any of the powers lnthis Deed zre or may be exercisable or ctharwise as

to' the propriety or- regiilarity of 2ny exercise-of such powers of of any ect purporting or Intended to be an
exarcise of such powérs or whether any amount remains secired by thic Dead. All the protections ta
purchasars and persons dealing with receivers camtained in s_ectlﬂr_-s 104, 107 and 108(4) of the LPA shall apply
to any person purchasing from ordealing with the Security Trustes orany such Receiver,

Receipt: Coneluslize Discharge

The reseipt of the Securfty Trustee or any. Recelver shall be & conclusive discharga to any pu rchaser :_:f ‘the
Cherged Assats.

POWER OF ATTORNEY AND DELEGATION

Power of Attarney: General

The Chargor heraby irrevicably and by way :of security appoints the Security Trustee and any Recsiver
severally to be its attorney in ts hame and oh fts behalf and as #ts actand deed:

15,11 o exacute and deliver-any docunients or instruments which the Security Trigtee or such Receiver
mmay, fequire for perfecting the title of the Security Trustee to the Charged Assets or for vesting the
samae In the Security Trustee, its nomines or.any purchaser; '

15.1.2 ta sign, exabite; seal.and deliver and otherwise perfact any further security déciimant which the
Charger'is pequired te enter inta pursusnt to thls Deed;and

1513 otherwise ganerally 1o sign, seal, execute sid geflver all deéads, assurances, agresments and
dbcurmignts and to do all aets and things which may be-required for the full exercise of. all or-any of
the powers conferred -on the Secufity Trustee or any Receiver under tals Deed or which the
Chargar is l"EE]LIErEd to do pursuant ta- this- Geedl or which may be deamed expediaht: by the
Secyrify Trustee ar a- Recaiver in conner_tmn with dny preseruatmn, dispasition, reallsatmn or
-getting in by the 5ecumy Trustee or such Receiver of the Charged Assets or in connection with any
other exercise of any dther power under this Déed,

provided that the power of attdrhey granted In this Clause 151 chall only be exercisable upon this Deed
becoming anforcaable Power of Attornsy: Ratification

The: Charzor rafifies and copflrms and aprees to ratify.and confirm-all acts and things which any attorney
mentioned in thls Clduss 15 (Power of Atterney end Defegation} does oF purports to do In exercise of the
paweérs granted by this Claise,

Ganaral Delagation

The Security Trustee apd any Recelvsr shall have full power to dalegate the powers, authdrittes and
discretiofisconferrad-ort it or him by this Deed (induding the-poweraf attornay) on such terms and conditions
asTt or he shall see fitwhick shall not areclude exercise of those powers, authorities or discretions by It of him
or aiy revocation of the delagation orany subseguant delegation,

APPLICATION OF MOMIES RECEWED‘UNIfJER THIS DEEE

Ay monles received under the powers hereby canferred shall, subject to the repayment of any claims having
priarity to this Dead and 10 any apphicable statutovy requirement as to{i). the payment of preferantial debts or
(i) the payrhént of unsécured creditors in accerdance with séction 176A of the Insolvency Act 1986, be

-applied forthe following purposas and in the following erder of priority;
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Ty satisfaction of &ll costs, charges, expenses, payments and fiabllities {including payments madein aczordarice

with paragraphs (il (1) anid {1i) -oF seclion 109(8] of the LPA} made or Incurred by the Security Trustéa or the
Receivar and-of -remidnzratior to the Recaiver in such order as the- Security Trustée shall in its ahsalure
‘discretion decide; and

in or téwards satisfaction of the Seciired Liabilifies which-shall be applied in such order as the Securlty Trustee
shall in its absclute discretion decidé; and

the sUrpils, if-amy, shalibe peid ta the Chargor or ather parsbn or persons entitied toit,

save that the Seturity Trustee may credit any monigs received under this Deed to 2. suspense account for S0
long and in such manner-ds tha. Secirity. Trustee may from time to tirhe detérmine and the Recelver may
retain the same for such period as he and the Security Trustes consider apprapriate.

RELEASE OF SECURITY-

Reladie’

At the'eind of the Security Period, the Securlty Trustea shall; at the réguast and cost of the Chargar; exeeots
{nr procure the execution by its nomines) (In each case‘in a for-acceptable to the ‘Security Trustee) and do all
such deéds, cts and things ‘as are necessery to release andfor resssign the Charged Assets froir the security:
created by or i actordance with tils Dead.

Awoidance of Paymants

17.2.1 No amount pald, repaid orcredited £o 3 Secured Party shall be dJeemed ta have been wrauo:shly
paid if-the Sacurity Tristae considers that the paymant or credit of such amdunt [5 cdpable af
being avoided or reduced bacause of any laws: app[ir;_a_hla -an Bankruptey, inschvency, quidatica or
any similar laws.

17.2.2 f any dmount gard, repaid-or cradited to a secured Party Is.avoided or reduced because of ary
laws applicable on bankruptey, insolvericy, Elquldatlon or any similar Jaws ‘then any release,
discharge or settlament between that Secured Party and the €hargor shall be deemed nhot fo'have
ogeyried and the Security Trustee shall be entitfed tor enforce this- Deed subsequentv as ifsych
ralezse, discharge ar settlsmeitt-had not ccckimed and’ anvsuch paymant had not been made,

AMOUNTS PAYABLE

All monles recelved or held by:a Secured Party: or 2. Receiver under-{His Ceed'in a curréncy ather than the
EUrrency in which; the Secured Liabilities are-denominated may fxom tine to time ba sold forsuch one or more
of th& qufrencies in which the Secured L:ahl!h;:es are denomingted. The Chargor shall mdemntﬁ.r gach Secured
Party: against the full cost {Including all costs, - charges and expenses) incurred in relation-to such sale. No
Secured Party orany Recelver shall have any liahilty to the Chargor In resgest of any sss resultmg‘frcm any
Fluctuation i in exchange rates.after any such sgle;

POWER OF SEVERANCE

In the: exercise of the - powers confarred by this Daad, the Security Trustee or any Receiver may saver and sell

_planl: machinery or other fixtures separgtely from the Jroperty- 1o which they may be annexed and the

Securlty Trustee ar any Recelver may apportion any fent or other:zmaunt without the corsent ofthe Chargor.

NEW ACCOUNTS.

If a Secured Party recaives notice of any subsequent charge or other interast affecting any part of the Chargad-
Assets{the date of recaipt of such notice: being tha "Notize Date"'it may, without prejudica to Its Fights under
this Deed, Gpen & fresh account ar accounts-with-the Chargor.and continue any existing account in the name

of the Chargcrand may appropriate to any such fresh actountany monies. paid in, recaived or realised:for the,

aredit of the Chargor after that time without being under pay obligation to apply the same or any part of them

in discharge of any of the Sscured Liabilities. If 2 Secy red Party falis ta open a frashaccaunt it will ke deemed

to have done so and any monies recelved or realised after the Notice Date will not reduce the Secured

Liabtiities cutstanding anthe Notice Dare.

MISCELLANEDUS
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The Chargor
This Deed [$ binding cn the successors-and assigns of the Charaor,

Assignment and Transfar

2121 The Chargor may notassign any of its rights of transfer any of its. rights or abligations under-this
Deed. ’ ‘ ' ' '

2122 The Sicurity Trustee may assig and transfer all or any.part-of its rights @nd obligations ander this
Deed to a replacement Security Trustae appainted pursuant to the terms of the Gffér Letter. Such
replacermanit Security Trustes will, from the date of such asiigniment-or transfer, be the Security
Trustee for the Flnance Partles under this Dised instead of thg previous Seeurity Trustea,

Property

This Cead is ard will remain the property of the Security Trustas.

Contihding Security

This Deed shafl be a; cdntinuing security and shall not be discharged by any intermediate payment or
satisfaction of the wholg or-zhy part of the Secured Liabilitles.

Additional Secuiity

This Dead shall be f addition toand not be affected by any gther ‘security or guarantee now or hereafter hald
Yy a Sacured. Party for all or any part of the Sécured Lighilities ngr shall any such other securﬁy ar gugraptee
of liability to @ Sectrad: Party of or by any person not a.pary to this Deed be In any-way impaired or
discharged by this Deed nar shialt this Deed In any way Impsir dr discharge such other security.or guarantae:

Vartatian of Security

Thls Deed shall not in any.way be affected or prejudiced by a Securad Party at afy time deéling with,
exchanging, réleasing, varying or abstaining from: perfecting or enforcing any security or guarantee référred to
in Clause 21.5 (Addlitional Security}.or any rights which a Sécured Party may-atany.time have or giving time for
payment or granting any indulgente or compouhding with any parson whatsoever,

Enforcersent of OtherSeourity

No Sectired Party shall be obliged to enforce apy-other Secunity It may hold for the Secured Liakbiities before
enforcing any of s rights ll..inde_r this Deed.

Redemption of Prioy Incumbrances

The Secirity. Trustes: may rédeem or take & transfer. of any prior Security over the-Charged Assets and may
agred the accounts of prior incumbrancers. An agreed account shall be éonclusive and binding on the Chargor.
Any amount pald In conmection with such redemptios or transfer (including expenses) shall be paid.on
demand by the Chargor to the Seeurity Trustez and until such payment shzll form part of the Secuied
Liabshtiés,

Further advances

21981 Esch Lender must parform its obligations under the Gffer Letier {incliding any-obligation to inake
availdhle further-advahcas).

2182 The Chargar hereby consents to the Security Trilstea making an application o the Chisf Land

Registrar on Form CH2. for tha registration against the registered titles (if an\,r} spectiad ‘in
Schedu!e I [Hea! Property] {and ary ufregistersd properties subject 'to compulsory first
registration at the date of this.Deed and any ather Real Proparty from time {o-time mc]uding a
registerad titls} of the obligation 1o make further ddvarices.

BOVERNING LAW

This-Deed and any dispite of claim arfsing out of or In.connection with it or s subject matter, existence,
negotiation; vaiidity, termination ur enforceability {incliding any nen-contractual disputes or ¢laims) shall be

poverned by and conistruedin accordance with English law.




IN WITNESS wheres this Deed has beef dulyesgcuted and delbvered as a deed on the datefirst above written..




SCHEDHRE I- REAL PROPERTY

Address Tenure Title number
St Barnabas Church. Haolden Road, Lendon | Freehold AGL167353
Ni2 79N 7
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SCHEDULE 2 - NOTICES
FART AL~ NOTICE TO ACCOUNT BANK

[@n the lerterhead of the Chargdr]
To: {Azcoent Bank]

[Date]
Dear Sirs,

‘Debenture dated | 1 betiveei the Chargor
ard the-Security Trustee {the "Debenture™)

We hereby give you nctice that under the Debantura we have sharged (hy way of 2 first fixad charga) in favour of
[akNorth Bank Limited) (the "Security Trustea™) afl our rights 1 fespect.of any amount standing to the cradit of ahy:
accouiit maintained by us with you {the "Secounts™).

We irrevacably instruct and authorise you to:.

{a) disclose to the Security Trustee any information relating to eny Account requested from you by the Security
Trustae;

{bJ comply with the terms of any written natice or jnstruction relating to-any Account reczlved by you from the
Secunty Trustes;

{ct pay or release any sunt standing o the credit of any Account in sccordanca with the written structions of

’ - the Security Trustee; and

) not to psErmitany @mount to' be ‘withdtawn from the Account.iF the Security Trustee notifies-you that the

Depantire s enforceable,
We ecknowledge that yau-may. comply with:the Jnstructions in ﬁis‘iet‘l_:er withoUt any further pemmission from us,
Tha Instructions inthis letter may net be revaked or amended withaut the prior written consent of the Security Trustee,
ThisTetter and any ‘non-cantractual obligations ri'singou":'ofrnrrén connestion with it ére governad by English law;

Please confirn-your agreemeit to the above by sending the attached -acknowledgement to the Security Trustee ar
[insert addressj, Attention: | ] with'a copy.to us;

Yours feithfully,

(authorised signatary)
lthe Chargor]




PART A2 - ACKNOWLEDGEMENT OF ACCOUNT BANK

[On thie letterhaad of the Atcount Bank]
To: [the Security Trastee)
Attantion: ] 1
Copy:  [the:Chargor]

Dear Sirs,

Bebenture dated [ '] betwieen the Chargor
and the Security Trustee (this "Dabenture”)

We confirm recelpt from [neme of the Chorgor] {the "Chargor”) & 2 notice dated [

iDate]

] af-a charga

upon the terms of the Dabenturs overall the rignts of the. Charaar to anir amaunt standing te-the. credltof any of the

Chargat ‘s gecounts with us {the "Acsoupts").

We canfirm that we:

{éj agcapt the instrictions contained it the notice and agrae ta.comply with the noties;
] ‘have not received notice of the inkarest of apy-third party in any Accourit;
fc} ‘have nefther claitned nor exercised, nor will cizim or- Avkrrise, any seclrity interest, set-off, counter-claim or

othE Fright in respact of any Account; and

{d). wlll not permit any amount to bé withdrawn from any Account without your prior written cansant i you

netify us that tha Debanture his bécome enforceanle.
The Accounts malntalned with.us ara:
[Account: [Sort Code | b Account Mo, | Al
Woe confirm that the abova are the _Ehargm‘s'anl;,'r' accounts with us.

This lettar and any non-contractuat obligations arising out of ar in connection with It are governed by English Jaw.

Yours faithfully;

(Autherised signatory)
[Account Bank}.




PART B1 - NOTICE TO COUNTERPARTY TO A HEDGING ARRANGEMENT
[on'the etterhead of the Chargor]

Toz [Counterparty]
iDate]

DaarSirs
Dobanture dated | ] between the Chargor
ahd the Sacurity Trustéa [the "Debenture™}

This [etter constitates nctice to you that-under the. Gebenture we assigned (by way 'of securlty) to an}_cwqrth Bank
Limited] {the “Secufity Trustee") all aur rights undei any hedging arrangements between you and 4s {the "Hedglng
Arrangements”).

‘Welrrevocably Instruct and authorise you to:

{a) disclose 1o the Security Trusiee without any reference to of further authority from us and without any Inquiry
by you -asto the justification for the distlosure, any informatlon relating to the Hedging Arrangemants which
the Security Trustee may request-from yoau; aind

(B) pay-any swi- payable by you under the Hedging Arrapgeménts to our. gccount at [ 1. Sort Code
l 1. Account No. J{the "Aceaunt™),

We will aisorra mair entitled to exersise'all aur rights, powers and diseretions under the Hedging Arrangements; and you

should continue-to give nofices under the Hedging-Arrangements o us, unless and until you receive notice from the
Security Trugtee to the contrary stating that an the Debenture has become enforceakile; In this event, all the rights,
powers and discretions will be exercisable by, and nctieas given ta the Security Trustee oras it directs.

This Jetier #nd any non-tontractual obligations Arising out of or in conrection with ita re goverried by English law.-

Pleasz confifm your agreement to the abova by sending the entlosed acknowiadpement tp the Security Trustee with a
CopY to us.

Yours faithfully,

{Authorised signatory}.
[the 'Chargsﬂ




PART B2 - ACKNOWLEDGEMENT OF COUNTERPARTY TO A HEDGING ARRANGEMENT

Tax [the. Security Trustee]
Attention: I 1
Copy:  [the Chargar]
[Date]
Dear 5irs,
bebenture dated [ ] batween the Chargor
and the Security Trustee [the "Debemture”)
We canfirm raceipt feom [name of the Chargor] (the " Charger”)-of 4 notice dzted [ ] lthe "hotce") of an

assignment upon the terms of the Debenture of allthe Chargor's rights under the Hedging Arrangements {as defined I
the Natice).

We canfirm that-we:
)] “have not feceiveri natice of the-interest of any third party inthe Hedging Arrangements;
-{h) must pay-any amuun’c payahle by us under the Hedging Arrangements to the Chargor s secountat | T
Sort Code [ ], Account Ne. | 1 (the "Account™);
fcl must-accept your instrictions-in relation 1o the chafgor's rights urder the Hedgina Afrangersents fullqug d

tonfirmation that tha Debanture has become anforceable; and

(d} will not agree ta a ny-amiendment, walieror variation of the terms of the Hedging Arrangaments without vour
priar writteh consent.

Thisletter and any non-contractual obligations arising out of or In tonnection with itare governad by English law.
Yours fafthfully,

{Authorised sighatory}
I I




PART C1- NOTICE TO RELEVANT CONTRACTING PARTY IN RELATION.TO THE DEVELORMENT DOCUMENTS
{On the lottarhead of the Chargs]

Ta! [Relevant Contracting Pary]

[Date]
Dear Sirs;
Rer [Property}
Debenture dated [ | betwean the Chargor
and tha Sacurity Trustee (the "Debenture”)
We refer to tha {description of relevanit Development Document] dated | iand mads hetween [ jand

[} ] (the "Assigned Contract"j,

This letter constitutes potice to you thaet under the Dabenture ws essigned in favour of [CakNorth Bank Limitéd] (the

“Secuitity Trustea™ all bur rights; title and irterest in the Assignad Contract,

We Irreviscably Instruct and authorise you:

{al o pay any smount pavable by yvou under the- Assigned-Coptract to guraceount at [ ] Accaunt No,
[ 1, 5ort Code | ] (thé ™ Accouint"):
(L} nebwithstanding the assighment referred to a%ove or the making of any payment by you to _1:he_‘.5&_|:ur:ity

Trustee pursiant to it, we shall remain liable under the Assigned: Contract 3o perfaim sl] of the ohligations
assumed by us ynder the Assigned Conitract and reither the Security Teustée nor any receivar, delegate or
sub-delegabe appointed by it shail st 2oy time be under any abligation or liability to you under or In respect of
the Assigned Contract; '

{t) we shall not and wéy agree that we shall not.vary ér waive (eragres to vary: ot ‘wajve). any ‘pivvislon of the.
Assigned Contract or exestise any right to rescind or terminate the Assigned Comtract without the prior
written consent of the Security Trustee but dtherwisé wa shall be entitied fo exarcise 3! our rights; powers
and discretions undar-the Assigned Contract yntil you recaive writtan natica from the Setuty Tfustee to tha
centyaty, in which event all rights, powers and.discretions shal’ be exarcisabla by the Security Trustee or as it
diracts; and.

1} uiiess otherwise directad by the Security Trustes, you shall furnish or disclose te the Security Trustee in
acditlon 0 us.all notices, matters orthings requirde underthe Assigned Contract te. be. firmished or disclosed

tos Ls'and all such Informatioit as it may require fram time to Gme h connection with. the Asslghad Contract,

without further authority frem ws and without any obligation By you to.enquie as to the purpose or
Justification for such disclosure:

The mstiactlons ih this letter apply until you reteive rotice from the Security Trusteg to the contrary and
rotwithstanding any previbus Instructions givan by us.

The Instridctions in this lester may notbe revoked oramended-without the prior written consent of the Security Trustee.
This letter and any non-céhitractuat obligations arising. out of or 1n connection with it are governed by English law.

Please conflrm your agreemant to the above by slgning.the attached acknowledgément and returning 1+t the Securlty -
Trusteeat [ I, Axtention: [ I

Yours falthfully,

For
[Chazger]




PART £2 - ACKNOWLEDGEMENT OF RELEVANT CONTRACTING PARTY

To: [the Securlty Trustes]
Attantion: [ 1

DiearSirs,
Re:. [Froperty]

Debenture dated [ 1 betwieen tha Chargor
and the Security Trustee {the "Débentura).

[Date]

"We confirm receipi frbm [ndie of tie Chargof] (tha " Chargor”} df a potice dated T ] {the "Notiee}in relatiori

to the Assigned Contract (a5 definad in the Notice].
Ve accept the instructions contained inthe Notice.
We confirm that we:

{a) have not received ary notice that any thied party has or will have any right or interest.in, or has made ot will
he making any clalei or damand ar tﬂklng -any action in respect of, the rlghts of tha Chargor undar or in

respect of the Assigned Contract {as.defined Inthe Noince],

(b) st pay alt monies payable by us under the Assigned Cnntract Into the. Account (as, def‘ ned inthe Natica);
and

(<} must.continue 1o pay those moenies Into- the Account until we recelve your written instiuctians to the
contrany.

We furthier undertake that we will not exercise-any Tightto rescind or terminate the Assigned Contract without giving at
least [] -days prior writtan rictice (a *Termination Netice"} 1o you.that-suech right hag grisen end furthet sgree that if
the Chargor or the Securjty Trustes ar any person on its bebalf remedies the:évent or circumstarces glving Fise to sueh-
Fight within [+] days of recoipt of that Termination Natize, we will no longer be entifled to exercise that right and we

will fontinue to pedform our obligations under the Assfgned Cantractas If such right had nor arfsen.
This letter and any hon-contractual chiigations arising.cut:af orin connaction with it are governzd by English lavi.

YoursFatthfully,.




PART B1 - NOTICE TO SNSURER

[On the letterhead of the Chargar)
Ta: {Insurér]

[Date]
Dear 5irs,
Debenture-dated [ ] betwecn the Cﬁargor’-and the Seturlty Trustee {the "ebentire)

We heraby give you natice that under the Debenturé we assigned to [GakNerth Bank Liited] (the "Security Tristea")
all qur rights to arid title and intarast from time to time in,to and under insurance policy number[s} [+] effected by-us dr
whomsoever in relatlon to [insert-property address and defgils} {including ali maneys payable thereunder, proceeds of
all claims, aviards and judgménts) and alj other insurances entered Tnto supplemental to or in replacemant of such
policy[ias] of nsurance {the "Policy[ies]"). '

We irrevocably Instruct and authorise you to pay.all payments in-excess of £] | iinder or aifsing under the Policy[ies] to
thie account catled [Chargor ~Account], at [Bank], zccunt-number [] sort code [~], except to the extent thiat stich surns:
-are requiréd by the basis of settlement undsr any-Folicy or under apy lease agreamant covered by sach Pelicy to be
applied in replacing, restaring -or miistating the relevant proparty, and also excluding any roniss received under-any
liakility Policy which.are required to satisfy any: of vur establishiad liabilitias. it 1s very importarit that you make afl
‘Irmediate aTrangernents for all such sums payante by you unger the Policyfles] o be paid to this acrount,

Plaasa note-that:

1. all remadies provided for under the Policy{ies] or avaliable at law orn equity are ékercisable by the Security
Trusteg; '
2. all rights to compel parfarmance of the Policy[tes] are‘exeréisablé-hy fhe Security Trustee; and

ali Fightt, Interests and benefits:whatsoever acergngto or for our behefit arising under the Policyfies] beleng
to the Security Trustee. : '

Wewil remain lfabie 1 perform all our abligaticns-undar the Polieylies] and the Security Trustee is uader na obligation
of-any kind whatscever under the Policy]ies] nar under any liability whatsoaver In‘the event of any failure by us to
perform our obligations under'the Policylies]:

The instruttions in this letter may not be revoked or armiandid withourthe srior written consent of the Security Trustes.
This letter and any nbn-contractoal obligatiors arising out of oF v corinection with it are governed by Erglish law.

Please conifirm your agraement to the ahove by signing the attached zcknowledgement and returding it to the Security
Tristée at [ ], Attentioh { I

“Yours falthfully,

{Authorised signatory)
[the Chargor]




PART D2 - ACKNQWLEDEEMENT OF INSURER

o [Security Tiustee}
Attention: [ 1
[Datg]
Degr'Sks,.
Debanttire-dated [ 1 betwaen the Chargor and the Security Trustee {the "Debentura")

Wa confirm receipt from [name of Chargsr] (the "Chargor"l ofa natice dated [=] of en assignment upeh tha terms of
ihe Debenture 1o [DakMorth Bank Limited] {the "Securlty Trustee") of the Ghargnr‘s right, interests and betefit in, to
and inder the Palicylies] {as specified In that notice) to which we are a-party.

We confirm that we have ot received notice f any other assigninent or charge of of over any of the rights, title and
interests specified in such hotice and Wik make all paymenss In excess of £] Iin accordance with the terms of the natice
to the account specifled in that notice exclading far the avoidance of doubt such sims a5 dre required by the basis of
tetflemant under any Polity or under any lease pgreement covered by such Poficy to be a pplied 1ni raplacing, restoring
o7 reinstating the relevant property, and also excluding any meples recaivad under any liability Policy which are
requued to satisfy any of the Chargor's establishad abilities:

We further canflrm that;

1. ne amendment, waiver cr release of any such rights, interdsts and benef(ts will be &ffective without the prier
writien consentof the Security Trustee;.

2. Tio terimination of such rights, Interests or beaetits will be effactive unless we have given the Security Trustee
2t jeast 30 days" wiltien notice of the proposed tetmination and ‘specifying the action necessary T aveid such
‘cermination,

3 ‘the Chargor will remain liahle to parform all of its oBligations under the Policylles] 2nd the Security Tristée is

under no obligation-of any kind whatsoever. under the Policy[ies] norunder any Fability whatsoever in the
event of dny fallure by tha Chargor to parform its oliligaticns under the Folleyfiesk; ard

4, asthe Security Trustes is named as composite hsurgd, no breach or default an'the part of the Chargor.of any
of the terms of such Pélicy[ies] will bé deemed to have decurred urniess we have given notice of such breach
to the Security Tristée specifying how to maka good such braach,

We uru:csnd' tlcnally and irrevocably waive all rights of set-off; llen, counter<laim and othier sinitlar rights (however
n‘escrlberf) which we may have naw at in tha future'to the E}ctent that such rights relate te amounts owad ta us by the
Chargor {and the proceeds thereof) and we will send your copies of all statéments, orders-and notices given by us
relating ta such debt.

This-letter and any non-cortractual obligations arising.cut af et in-conniction with it'are governad by and will b
.constraed i actordance with’ Eng]lsh lawe,

Yoursfalithfully,

(autheriéad signatory)
- fInskzrer)




The Chargor

EXECUTED AS A DEED by )
CULLEN & DAVIS 1 LIMITED )
LIMITED !
cting by i
]
)

lathe:prasence of:

Signature of witness:

Marme of witness

(in BLOCK CAPFITALS)

IuhE i EenN

AuRed ] AF b v

Agtress of witness

Low tvord

Thie Security Trustee

SIGNED by

feit' and on bahalf of
DAKNORTH BANK LINITED
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