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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI631443

Charge code: NI63 1443 0003

The Registrar of Companies for Northern Ireland hereby certifies that

a charge dated 15th September 2015 and created by KILLULTAGH
ESTATES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th September 2015 .

Given at Companies House, Belfast on 30th September 2015

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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as Chargor

{2) ICG-LONGBOW DEBT INVESTMENTS NO.4
8.ARL
as Charges
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THIS SECURITY AGREEMENT is made by way of desdon 1% %Er)kﬂwx!}ﬁ;f 2015

BETWEEN:

(1}

{2)

WHEREAS;

(A)

(B)

(C)

ALFRED STREET PROPERTIES LIMITED, a limited liability company regislered in
Northern Ireland (registered number NIB31443) with its registered address at 4™ Floor Alfred
House, 19-21 Alfred Street, Belfast, Northern reland BT2 8ED (the “Chargor"); and

ICG-LONGBOW DEBT INVESTMENTS NO. 4 5.A RL. a société & responsabifité firmitée
incorporated and existing under the faws of Luxembourg, having its registerad office at 2,
Boulevard Konrad Adenauer, 1-1115 Luxembourg, Grand Duchy of Luxembourg, registered
with the Litxernbourg trade and companies register (Registre de commerce et des sociétés
de Luxembeourg) under number: B 195087 and having a share capital of GBE 11,000 as
chargee (the "Chargee”, which expression shall include all successors, assigneas and
transferees from time {o time).

The Chargor enters into this Deed to secure the payment, performance and discharge of the
Secured Liabitities (a3 defined below),

The Chargor's direclors are satisfied that entering into and performing this Deed is in the
best interests, and for the commercial purposes and corporate benefit, of the Chargor's
business,

Itis intended by the Parties hereto that this document take effact as a deed notwithstanding
the fact that the Parties may only execute this document under hand.

NOW THIS DEED WITNESSES AND |T 1S AGREED as follows:

1.

1.1
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INTERPRETATION

Definitions

tn this Deed:

"Act" means the Law of Property Act 1625:

"Borrower” means Alfred Steeet Properties Limited, a fimited liabiiity
company registered in Northern lreland (registered number
NIE31443) with its registered address at 4th Floor Alfred House,
19-21 Alfred Street, Belfast, Northern Ireland BT2 BED:

"Causes of Action” means all causes of action (including for breach of waranty or

representation) and other rights and remedies which the
Chargor has or may have in relation to the Security Assets
including those against its professional and other advisers and
contraciors,

"Compensation Payment” means monies paid or payable in connection with the Becurity
Assats by way of compensation, endowrmtent, gift, grant or
otherwise;

"Default Rate" means the rate of interest calculzted in accordance with the
default interest provisions contained in clause 8.6 {Defaull
Interest) of the Facility Agreement excapt that references to an
Obligor are to be construed as referances to the Chargor,;

"Delegate” means any delegate, agent, attorney or co-trustee appointed by



"Perivative Assets”

"Event of Default”

"FacHity Agreement”

"Financiat Collateral”

"Fixtures"

“"Hoadleass”

"Material Contract”

"Mortgaged Property”
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the Chargae,;

means all assets deriving from any of the Securlties includirg att
aliotments, accretions, offers, rights, dividends, interest, income,
distributions, benefits and advantages whatsoaver at any lime
accruing, offered or arising in respect of or incidental to any of
the Securities and ail stocks, shares, rights, money or property
accruing or offered at any time by way of conversion,
redemption,  bonus, preference, exchange, purchase,
substitution, option, interest or otherwise in respect thereof:

means,

(@ an Event of Default as defined in the Facility Agreerment:
and/or

{b) any demand by the Chargee for repayment of any
Secured Liabilities or olther amounts owed to the Chargee
by any Transaction Qbligor;

means the facility agreement dated on or about the date hereof
between (1) Alfred Street Properties Limited as borrower {2} the
enfities listed in Part | of schedule 1 thereinh as original
guarantors (which includes the Chargor), and (3) HoG-Longhow
Debt Investments No. 4 S A RL. as lender (as varied,
amended, restated, novated, supplemented, extended, modified
and/or raplaced from time to time):

has the meaning ascribed to it in the Regulations:

means ali fixtures and fittings (including those of irade) and
fixed plant and machinery on the Mortigaged Property in each
case belonging to the Chargor;

means any headlease to which the Morigaged Property or any
part of it 18 subject from time to time:

mesns:
(@)  any Property Acquisition Documents:
{b)  any Share Acquisition Documents:

(¢} any Unit Acquisition Documents: and

{d) any document designaied as such by the Charges and
the Chargor from time to time:

including, in each case, any amendment or restatement thereof
(however fundamental) or supplement thereto and any
agreement extending the maturity thereunder, increasing any
amount payable thereunder, changing the basis for calculation
of a payment thereunder or introducing new or additional
obligations thereunder (whether or not more onerous), and
“Materiat Contracts" shall be construed accordingly;

means all freshold, commonhold and leaschold property
(including, where the context admits, the Premises) the subject
of the security created by this Deed (including in particular the
Properties);



Ilpartyil

“Pramises”

"Properties”

"Receiver”

"Regulationg"”

“Secured Liabilities"

"Secured Party"

"Securities"

"Security Assets”

"Security FCA"

"Security Period"
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mesns a party 10 this Deed;

means any building or other edifice on or forming part of the
Mortgaged Property or other Security Asset:

means the properties specified In Schedule 1 (Morgaged
Froperty);

means a recelver and manager or {if the Chargee so specifies
in the relevant appointment) a receiver, in sither cass,
appointed under this Deed or pursuant to any statute, and shall
include, if permitted by law, an administeative receiver or an
administrator;

means the Financial Collgteral  Amangements  (No.2)
Regulations 2003;

rgans

(@ any and all past, present and future obligations and
liabilities (whether owed jaintly or severally, whether
Incurred as principal or surety or in any other capacity
whatsoever, whether or not in respect of indebtedness
and whether actual or contingent and whether originally
incurred by the Borrower, the Chargor, a Transaction
Obliger or some other person, and in whataver currency)
of the Borrower, the Chargor or any other Transaction
Qbligor to any Secured Party from time fo time, including
without limitation to the generality of the faregoing, under
or in connection with each Finance Document: and

{b)  any other obligations and liabilities from time to time due,
owing or incurred by the Borrower, the Chargor or any
other Transaction Obligor to any Secured Party under
any other agreement from time to time entered into with
thae Chargee;

means the Chargee, the Lender, a Receiver or any Delegate;

means all shares or other securities legally andfor beneficially
owned from time to fime by or on behalf of the Chargor in the
share capital of any entity including, without limitation, those
specified in Schedule 2 (Securities),

means the assets and undertaking of the Chargor from time to
time morigaged, charged or assigned (or intended to be
mortgaged, charged or assigned) by way of fixed and/or floating
security or other Security under this Deed as security for the
payment, performance or discharge of all or any part of the
Secured Lisbilities, and "Security Asset” shall be construed
accordingly;

means a Security Financial Collateral Arrangement as defined
in the Regulations;

means the period beginning on the date of this Deed and ending
on the date on which the Charges is satisfiad that:

{a) the Secured Liabiities have been irrevocably and
unconditionally satisfied In full; and

{b) the Charges has no further obligations (actual,
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conlingent, prospective or otherwise) under the Finance
Dosuments; and

"Unit Trust Income” has the meaning given to the term “Income” in each of the Trust
Instruments,
"1885 Act” means the Landiord and Tenant {Covenants) Act 1995,

Construction

Capitalised terms defined in the Facility Agreement have the same meaning when used in
this Deed unless otherwise defined herein,

The provisions of clause 1.2 (Consiruction) of the Facility Agreement apply to this Deed as if
they weare set out in full in this Deed, except that references to the Agreement therein will be
construed as references to this Deed,

Any reference in this Deed to a morigage, charge or assignment of any asset or property
shall be construed so as o include;

1.2.31 the proceeds of sale of any part of that asssat or property, and any other monies
paid or payable in respact of or in connection with that asset or property;

1.2.3.2 the benefit of any covenants for title given or entered into by any predecessor in
titte in respect of that asset or property and afl other rights, benefits, claims,
contracts, warranties, remedies, Security or indaminities in respect of that asset
or property (including, in respect of the Morigaged Property, under any
Headlease); and

1.2.3.3 in respect of any Mortgaged Property, all Premises and Fixtures from time to
time in or an that property.

Any reference in this Deed to any party or person includes any pergon dariving title from it or
any permitted successor, transferee or assignes (whether immediate or derivative),

Referances in this Deed to Clauses and Schedules are references to the clauses of and
schedules to this Deed, uniess the context otherwise requires.

References hersin to the "Chargee” include the "Chargee" as "Lender" under the Facility
Agresmant.

Pursuant to, and in accordance with, the definition of "Security Document” Int the Faciity
Agreement, the parties hereto hereby agree and confirm that this Deed shall be a Finance
Document for all purposes.

if there is any conflict betwaen any provisions of this Deed and the refevant provisions of the
Facility Agreement, the relevant provisions of the Facility Agreement shall prevail,

Any reference to an Account or any other account, includes in each case any account which
is & successor to that Account or other account on any renumbering or re-designation or
replacement of such account and any account into which alt or part of @ balance is
transferred for investment or administration purposes.

The fact that no, or incomplete, details of any properties or Securities or inteltectual property
assets, rights and interests are included in the relevant Scheduls, does not affect the validity
or enforceability of any Security constituted by this Deed,

"Becured Liahilitles"” includes, without lmitation:

1.2.11.1 any refinancing, further advances, novation, deferral, or extension of the facility
under the Finance Documents:
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1.2.11.2 obligations and liabililies which the Chargee as lender may have acauired or
may in the future acquire {whether by assignment, novation, transfer, purchase,
security or otherwise);

1.2.11.3 any claim for (a) breach of representation, warranty or undertaking or on any
Event of Default or under any indemnity or {b) damages or restitution;

1.2.11.4 obligations and liabifities which would be treated as such but for the figuidation,
administration or dissolution of, or simitar event affecting the Chargor, any other
Transaction Obligor, or any other person, including without limitation:

1.2.11.4.1  any claim as & result of any recovery by the Chargor or any other
parson OF & payment on the grounds of preference or otherwise;
and

1.2.11.4.2  any amounts which would be included as Secured Liabilities but for
any discharge, non-provability, unenforceability or non-allowance
of those amcunts in any such insolvency, dissolution or other
proceedings.

Avoidance

If the Chargee considers that any amount paid by the Chargor or any other Transaction
Obligor or any other person in connection with the satisfaction of the Secured Liabilities is
capable of being avoided or otherwise sel aside on the liguidation, bankiuptey or
administration (whether out of court or otherwise) of the Chargor of any other Transaction
Obligor or any other person, as applicable, or otherwise, then (a) the security constituted by
this Deed shall confinue and (b) that amount shall not be considered to have been
irrevocably paid for the purpose of this Daed.

Disposition of Property

The terms of the other Finance Duocuments and of any agresment, document or side letier
belween the paries thereto are incomporated into each Finance Document (inchuding this
Deed) to the extent required for any purported disposition of any Mortgaged Property or any
part thereof and any other relevant Security Asset containad in any Finance Document Lo be
a valid disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous
Provigions) Act 1989,

FIXED SECURITY

Charges

The Chargor, as continuing security for the payment, performance and discharge of all the
Secured Liabilities and in the manner specified in Clause 2.3:

charges in favour of the Chargee by way of first legal morgage:

2111 all the property now belenging to it and specified in Schedule 1 (Morgaged
Propertyy;

2.11.2 alt other estates and interests in any freehold, commonhold or leasehold
property now belonging to it;

2113 the proceeds of sale of the Morigaged Property; and

2114 all licenses to enter upon or use the land and the benefita of all agreements
relating to land;

to the extent not validly and effectively charged by way of first legal mortgage pursuant fo
Clause 2.1.1, charges in favour of the Chargee by way of a first fixed charge all its rights,
title, benefit and interest {both present and future) in, to and undear;
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2122
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all estates and intarests in any freehold, commonhold or leasehold property now
or in the future belonging to it;

(to the extent ot assigned pursuant to Clause 2.2.1) any agreement relfating to
the acquisition of the Morlgaged Properdy and the benefit of aif agresments,
contracts, deeds, undedakings, gusrantees, warranties and other documenls
now or hereafter in existence in relation to the Mortgaged Property; and

all plant and machinery now or in the future belonging to it and its interest in any
plant or machinery in lts possession and in all Fixiures:

charges in favour of the Chargee by way of a first fixed charge all its rights, title, benefit and
interast (both prasent and future} in, to and under

2.1.34

21.3.2

2133

2.1.3.4

2.1.3.5

2.1.3.6

2137

2.1.3.8

2139

21310

2.1.3.11

2.1.3.12

{to the extent not assigned pursuant to Clause 2.2.1) all of its benefits, clains
and returmg of pramiums in respect of the Insurances;

{to the extent not assigned pursuant to Clause 2.2.1) #ts rights under any
appointrment of any managing agent and/or assel manager of the Motgaged
Propedy or the Premises (including, without limitation, each Propery
Management Agreement and each Asset Management Agraement from time to
time),

all Unit Trust Income;

all monies deposited in or standing to the cradit of any account opened and
maintained in England and Wales from time to time (including without limitation
the Accounts), and any tenant's or rent deposit accounts to the exient of the
Ghargor's interest therein and (hotwithstanding that the existence of such an
account may be in breach of this Deed or any other Finance Docurment) with
any person and the debts represented by them:

its guodwill and its uncalled capital;

its bock and ofher debts and monetary claims, both unceliected and collected,
the proceeds of the same and all monies otherwise due and owing to it
(Including, for the avoidance of doubi, any loan(s) made to any Holding
Company or any Subsidiary of any Holding Company, and any Subordinated
Debt);

alt amounts from time to time owed by a Guarantor to the Chargor;

all rights, securities and guarantees of whatsoever nature enjoyed or held by it
in relation to anything in Clause 2.1.3.6;

ali permissions of whatsoever nature and whether statutory or otherwise, held in
connection with the Mortgaged Property and the right to recover and receive all
compensation which may be payable 1o it;

(to the extent not assighed pursuant to Clause 2.2.1) to the extent vested in i,
of all building contracts, professionals' appointments, guarantees, waranties
and representations given or made by any building contractors, professional
advisers or any other person in refation to the Mortgaged Property, including all
rights and remedies avallable to it against such persons;

any patents, trade marks, copyrights, registered or other designs (including,
without limitation, designs relating to any construction works on the Mongaged
Property) and any other intellectual property assets or rights;

each VAT refund payable by FIMRC to the Chargor {fogether with all rights to
claim such VAT refund and the procesds of any judgement awarded in favour of
the Chargor in relation to such VAT refund);
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21.3.15

2.1.3.16
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(tc the fullest extent permitied at law) all rights in respect of the proceads of any
order of the court mads pursuant to sections 238(3), 238(3) or 244 of the
insolvency Act 1986,

{to the extent not assigned pursuant fo Clause 2.2.1) the benefit of alt present
and future Authorisations (statutory or otherwise) held in connection with the
Chargor's business or the use of any Security Assal and the right to recover
and receive all compensation that may be payable to it in respect of then;

the Securities and the Derivative Assets (in each case whether hald by it and/os
any nominee or other person cn its behalf);

(to the extent not assigned pursuant to Clause 2.2.1.12) each Material Contract,
including all moneys payable to the Chargor and any claims, awards and
judgments in favour of or receivable or received by the Chargor, under or in
connection with or pursuant to the Material Contracts; and

all assets which are specified in Clause 2.2 and are not capable of assignmant
and not otherwise charged pursuant to this Clausea 2.1,

Assignment

The Chargor, in the manner specified in Clause 2.3 of this Deed, assigns and agrees fo
assign to the Chargee absolutely, subject to re-assignment on the expiry of the Security
Period in accordance with Clause 18, as continuing security for the payment, performance
and discharge of the Secured Liabilities all of #ts right, title, benefit and interest (both present
and fulure) in, to and under:

2211

2212
2213

22.14

2215

all Rental Income (including, for the avoidance of doubt, all future Rental
Income) and any guarantee of any such Rertal Incorme in its favour contained in
or refating to any Qccupational Lease or otherwise and including, without
imitation (inciuding to the fullest extent of s interest) all Rental Income
{including, for the avoidance of dould, all future Rental Income in respect of the
Properties owned by the Unit Trusts);

all Qceupational Leases of all or any part of the Morigaged Property;
alt Unit Trust Income;

alt its rights (if any) under any Insurances relating to the Security Assets to
which the Chargor is otherwise entitled (including any claims or payments
under, and returns of premiums in respect of, the Insurances);

gl agreements, contracts, deeds, appointrrents, Hcences, undedakings,
guarantees, covenants, warranties, representations and other docurments
{including all documenis entered into now or in the future so as to enable the
Chargee to perfect its rights under this Daeed or any such agresmeni, contract,
deed, licence, undertaking, guarantee, covenant, warranty, representation or
other document) entered inlo by or given o the Chargor in respect of the
Mertgaged Property (including, without fimitation, each Property Management
Agreement and each Asset Management Agreement) or any other Security
Agsets Including all;

22151  claims, remedies, swards or judgements paid or payable to the
Chargor (including, without limitation, all fiquidated and ascertained
damages payabie to the Chargor under the above); and

22162  guarantees, warranties, bonds and representations given or made
oy, and any rights or remedies against, any designer, builder,
contractor, professional  adviser, sub-contractor, manufacturer,
supplier or ingtaller of any Fixture,
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in each case, relating fo alt or any part of the Mortgaged Property or such
Security Assels,

2218 all amounts from time o time owed by a Guarantor to the Chargor:

2.2.17 all icences held now or in the future in connection with the business carried on
upan all or any part of the Mortgaged Property and aiso the right to recover and
receive all compensation which may at any time become payable to the
Chargor under the Licensing Act 1984 or any similar legisiation;

2218 all chattels hired, feased or vented by the Chargor to or from any person
together in each case with the benefit of the related hiring, leasing or rental
contract and any guarantes, indemnity or other Security for the performance of
the abligations of any person under or in respect of such contract;

2218 its benefits and interest in any lean(s) made to, or made available by, any
Holding Company or any Subsidiary of any Holding Company or any
Subordinated Creditor (including in particular the Subordinated Debt):

2.2.1.10 ali Causes of Action;
2.2.1.11 the benefit of any Compensation Payment; and

22.1.12 each Material Contract, including alf moneys pavable to the Chargor and any
claims, awards and judgments in favour of or receivable or received by the
Charger, under or in connection with or pursuant to the Material Contracts,

To the extent that any such right, fitle, benefit and interest described in Clause 2.2.1 is nof
assignable or capable of assignment, such assignment purporied to be effected by Clause
2.2.1 shall operate, as continuing Security for the payment. discharge, performance and
satisfaction of the Secured Liabilities, as an assignment of any and all proceeds of such
right, title, benefit or inferest paid or payable thereunder save for any proceeds or other
amounts properly payable to any third party and to which the Chargor has no right, title,
benefit or interest.

Title guarantee
Every disposition effected by this Deed is made with full title guarantee,

The following provisions of the Law of Property (Miscellaneous Provisions) Act 1284 will not
apply to Clauses 2.1, 2.2 or 3 {Floating Charge), being:

2.3.21 the words "other than any charges, encumbrances or rights which thal persan
does not and would not reasonably be expected to know about” in section 3(1);

2322 the words "except to the extent that” and all the words thereafter in section 3(2);
and

2.3.2.3 section 6(2).
The other terms of this Deed do not limit or extend any of the covenants implied by virtue of
Part 1 of the Law of Property (Misceflaneous Provisions) Act 1994 but create separate and
independent obligations having effect cumuiatively with those implied covenants,

FLOATING CHARGE

Creation

The Chargor as continuing security for the payment, performance and discharge of the

Secured Liabilities and in the manner specified in Clause 2.3 of this Deed charges in favour
of the Charges by way of a first floating charge all ils assets and undertaking not otherwise
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3.3.1
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validly and effectively morigaged or charged by way of legal or equitable mortgage, fixed
charge or assignment (whether at faw or in equity) by Clause 2 (Fixed Security).

Conversion by Notice

The Chargee rmay by notice to the Chargor convert the floating charge created by this Deed
into a fixed charge in relation ta all or any of the assets of the Chargor specified in the notice
if:

the Chargee has reascnable grounds for considering those assets to be in jeopardy, by legal
process of otherwise:

an Event of Default has occurred and is centinuing;

the Chargee becomes aware or has reasonable ground to believe that all or any of the
Chargor's assets specified in the notice may be sold or otherwise disposed of (other than in
accordance with the Finance Documents);

the Chargee has reasonable grounds for considering that converting the fioating charge
created by this Deed into a fixed charge is necessary in order to protect the priority of its
Security in refation to all or any of the Chargor's assets specified in the notice;

the Chargee becomes aware or hag reason to believe that steps have been taken which
would, in the reasonable opinion of the Chargee, be likely to fead to the making of an
application to appoint an administrator (whether out of court or otherwise) in relation to the
Chargor {or that such an application hag been made, or that sueh a0 administrator has been
appointed) or the making of & petition to wind up the Chargor (or that such a petition has
bean presented or that a liquidator has been appointed); and/or

formal steps have been taken fo appoint an adminisirator of the Chargor (whether out of
court or otherwisa).

Aytomatic Conversion

The floating charge created by this Deed shall (in addition to the circumstances in which the
same will occur under general law) automatically be converted (without notice) with
immediate effect into a fixed charge over all the assets, rights and property of the Chargor on
the convening of any meeting of the members of the Chargor to considar a resolution to wind
up the Chargor (or not to wind it up) or on the convening of any mestings of the directors or
members of the Charger for the purposes of considering any resolution or application for
putting the Chargor into administration (whether out of court or atherwise),

I

3321 the Chargor breaches or takes any steps with & view to breaching any provision
of Clause 6.7 {Restrictions on dealings) in respect of any of the Security Assets
which are subject to an uncrystallised floating chargs under this Dead; and/or

3322 any persan levies or attemplts to levy any distress, attachment, execution or
other legat process against any such Security Assets; and/or

3323 any person presents or makes an application for & warrant of execution, weit of
fiert faclas, gamishee order or charging order in respect of any such Security
Assets:

then the floating charge created by this Deed over the Security Assets to which the breach or
step or levy or application relates shall (without prejudice to any law which may have a
similar effect) automatically be converted (without rotice) with immediate effect into a fixed
charge over such assets as soon as that breach occurs or step is taken or levy or application
is made.

Qualifying Floating Charge
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The floating charge created by this Deed is a qualifying floating charge for the purposes of
paragraph 14 of Schedule Bt to the Insolvency Act 1988,

No Waiver

The giving by the Chargee of a notice pursuant to Clause 3.2 in relation to any class of the
Chargor's assets, rights and property shall not be construed as a walver or abandonment of
the Chargee's rights to give other similar notices in respect of any other class of assets or
any of the rights of the Chargee under any Finance Document,

Re-conversion

The Chargee may, at any time in its absolute discretion, by notice in wriling to the Chargor,
re-convert any charge which has crystallised under Clause 3.2 (Convarzion by notice) or
Clause 3.3 (Avlomatic conversion) into a floating charge in relation to the Security Assets
specified in the natice.

PROVISIONS AS TO SECURITY

Ferfaction of Security

The Chargor shalt take such action as is reasonably required by the Charges:

to create, perfect and protect the Security constituted or intended to be constituted under this
Desd,

to maintain the Security constituted or intended ko be constituted under this Deed;

to make all filings and registrations and to take all such other steps as may be necessary in
connection with the creation, perfection or protection of the Security constituted or intended
o be constituted under this Deed; and

procure that the relevant entity shall promptly register any transfer of title to the Securities
pursuant to any enforcement by the Chargee of its rights under this Deed.

Daposit of Title Deads

The Chargor shall immediately upon the execution of this Deed (or upon coming into the
possession of the Chargor at any time) deposit with the Chargee (or procure that the
Chargors' solicitors provide an acceptable underiaking to the Chargee to hold to its order) all
deeds, certificates and other documents constituting or evidencing title to the Security
Assets,

Memorandum of Charge

The Chargor shall prompily upon request by the Chargee and at the Chargor's cost:

affix to such tems of the Security Assets; and/or

endorse on any documents avidencing title to the Security Assets:

notice of the Security intended to be constifuted under this Deed or which otherwise sequres
all ar any part of the Secured Lishilites in such form as the Chargee may reguire,

REPRESENTATIONS AND WARRANTIES
Making of representations and warranties
In addition to the represeniations sei ouf in clause 18 (Representations) of the Facility
Agreement, the Chargor makes the representations and warranties set out in this Clause 5

to the Charges. The representations and warranties so set out are made on the date of this
Deed and are deemed to be repeated by the Chargor throughout the Security Period on
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sach day that representations of warranties are repeated under clause 18.27 (Repetilion) of
the Facility Agreement with reference to the facts and circumstances then existing.

Accounts

The Chargor is the sole legal and beneficial owner of the Accounts in its name and ati
monies deposited therain or standing to the credit thereof, each of which are free from any
Security (other than pursuant to this Deed) and any othar rights or interests in favour of third
parties, other than the Chargee.

Agsigned agreements

All sgreements, contracts, deeds, appoiniments, lcences, underakings, guarantees,
covenants, warranties, representations and ofher decuments assigned by the Chargor to the
Chargee pursuant to Clause 2.2 of this Deed are legal, valid, binding and (subject to the
Legal Reservations) enforceabls, and contain no prohibitions on assignimaent.

Matertal Gonfracts

Al payments to the Chargor by any olher party to a Material Contract are not subject to any
right of set-off or similar right.

There is no prohibition on assignment er charging in any Material Gontract,

There is no material breach, dispute, repudiation or disclaimer of Hability under any Material
contract.

No circumstances subsist whereby any Material Contract would be rendered or adjudged o
be void, unenforceabte or capable of recission or revolution.

No Material Contract has been amended, extended, varied, released, surrendered,
assigned, transferred, novated or terminated, nor has any breach of any provision thereof
bean waivad, nor has any consent, waiver or approval been given, or discretion exercised,
thereunder, In gach casea without the prior written consent of the Chargee.

Stamp duty

No stamp or registration duty (other than registration fees payable al the Land Registry) or
similar tax or charge is payable in its jurisdiction of incorporation in respect of this Deed.

58 Securities and Derivative Agsots

5.6.1

6.2

563

5.6.4
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The Chargor is the sole, absoiute legal and beneficial owner of the Securities and the
Derivalive Assets, that no person save the Chargor has any right or interest of any sort
whatsoever in or to the Securities and the Derivative Assats and that there are no
agreements or arrangements {including any restrictions on transfer or rights of pre-emiption)
affecting the Securities and the Derivative Assets in any way or which would or might in any
way fetter or otherwise prejudics the rights of the Chargor or any morigagee of the Securities
and the Derivative Assets or any Receiver,

The Securities are duly autharised, validly issued and fully paid.

There are no covenants, agreements, conditions, interests, righls or other matlers
whatlsoaver which adversely affect the Securitles.

There are no restrictions on the sale or transfer of all or any of the Securities under the
articles of association or other constitutional or organisational documents of any parson in
which the Securities are held,
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UNDERTAKINGS

Duration

The undertakings in this Clause 6 shall remain in force throughout the Sscwrity Period and
are given by the Chargor to the Chargee,

Book Debts/Receipts and Rental Income

The Chargor shali at its own cost take all action to diigenily collect and realise (or produre to
be collected and realised) in a proper and timely manner all its book and other debts and
monetary claims and pay the proceeds thus realised and subject to the terms of the Faciity
Agreement all Rental income into the Collection Account or such other relevant Ancount as
specified in the Facitity Agreement or such separate and denominated account as the
Chargee may designate from time to time and, pending payment into such account, shall
hold the proceeds thus realised and all Rental Income upon trust for the Chargee,

Without prejudice to Clause 8.7, the Chargor shall not, without the prior written consent of
the Charges, release, exchangs, compound, set-off or grant time or indulgence in respect of
its book and other debts and monetary claims, or self, factor, discount or otherwise deal with
or dispose of them,

Notice to Tenants or Other Occuplers

The Chargor shall, at the direction of the Chargee at any time following the occurrence of a
Default, give notice fo each tenant or other occupier of the Morigaged Propery and any
guarantor thereof substantially in the form specified in Schedule 3 and shall use reasonable
endeavours to procure that each recipient promptly acknowledges that notice in the form
specified In Schedule 3.

Without prejudice to the foregeing, the Chargor shall, on the date of this Deed, provide the
Chargee with such notices in respect of each tenant or other occupier of the Mortgaged
Property and any guarantor thereof, and ihe Chargee iz hereby irrevocably and
unconditionally authorised, at any time following the occurrence of a Default, to forthwith
complete and deliver the same to such tenant or other cccupier of the Mortgaged Property
and any guarantor thereof.

Notice to Account Bank

The Chargor shall, at the direction of the Chargee from time to tims, give natice to any bank,
building society or other financial institution with whom any bank account of the Chargor is
held substantially in the form specified in Schedule 4 and shall use reasonable endeavours
to procure that such bank, building society or other financlal institution shall promptly
acknowtedge that notice in the form specified in Schedule 4,

Without prejudice to the foregeoing, the Chargor shall, on the date of this Deed, provide the
Chargee with such notices in respect of each bank account held in its name in England and
Wailes in existence on auch date, and the Charges is hereby irrevocably and unconditionally
authorised to forthwith complete and detiver the same to the relevant bank, buiiding society
or ather financial institution with whotn that bank account is held,

Motice to insurers

The Chargor ghall, at the direction of the Charges from time to time, give notice to any
insurers substantially in the form specified in Schedule 5 and shall use reasonable
endeavours to procure that each such insurer shall promptly acknowledge that notice in the
form specified in Schedule 5.

Without prejudice to the foregoing, the Chargor shall, an the date of this Deed. provide the
Chargee with such notices in respect of each of the Insurances in existence on such date,
and the Chargee is hereby irrevocably and unconditionally authorised to forthwith complate
and deliver the same to the relevant insurer(s),
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Notice to Contract Counterparties

The Chargor shall, at the direction of the Chargee from time o time, give notice 1o each
counterparty to each Material Contract substantially in the form specified in Schedule 6 and
shall use reasonable endeavours o procure that each such counterparty shall promptly
acknowledges that notice substantially in the form specified in Schedule 8,

Restrictions on dealings

The Chargor shall not save as otherwise expressly permitted by or consented to under the
Finance Documenis:

croate or permit 1o subsist any Security of whatsoever nature or in refation to any Secority
Asset other than any Security created by this Deed; nor

(whether by a single fransaction or & number of related transactions, and whether at the
same time or over 2 period of time) sell, ransfer, novate, grant (ncluding granting any
option}, declare a trust of, lease (other than the grant of Occupations! Leases in accordance
with the Finance Documentis), licence or otherwise dispose of (or purport to do any of the
foregoing) any Security Asset or any part thereof or permit the same to occur; nor

do or cause or permnit to b done anything which may in any way depreciate, jeopardise or
otherwise prejudice the value to the Chargee of the Security constituted hereby and/or the
value of the Security Assets; nor

sell or otherwise dispose of any of its assefs on tenms whereby such asset is or may be
lmased to or re-geguired or acguired by i, or any other member of its group or sel or
otherwise dispose of any of its receivables on recourse terms,

To comply with Laws relating to Security Assets

The Chargor shall comply with all obligations under any law or statute and all by-laws and
regulations relating 1o the whole or any part of the Security Assets.

To provide information

The Chargor shafl promptly provide to the Chargee such infurmation as the Charges may
reasonably require about the Security Assets and compliance by the Chargor with the terms
of this Deed,

GCovenant to perform
The Chargor shalf at all times comply with the express terms of this Deed.

if the Chargor fails {o perform any of its obligations under this Clause 8 then the Chargee
miay take such steps as it considers appropriale to procure the performance of such
obligations and shall not thereby be deemed to be a morigagee in possession and the costs
and expenses incurred by the Chargee shall be reimbursed by the Chargor on demand and
until 30 reimbursed shall carry interest (both before and after judgement, bankruptey,
fiquidation or administration} at the Default Rate from the date of the same baing incurred to
the date of payment,

Accounts

The Chargor shall not, without the prior written consant of the Chargee:

6.11.1.1 utilise, wilhdraw or otherwise transfer any monies (including interest) standing
to the credit of any Accourt, other than in accordance with the Facility

Agreement;

6.11.1.2 release, grant time or indulgence or compaund with any third party or suffer to
arise any st off or other adverse rights against any of the right, title, bensfit and
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interast of the Chargor whatscever present and future in any monies (including
interest) standing to the credit of any Account;, nor

8.11.1.3 do or omit to do anything which may delay or prejudics the right of the Chargee
to utilise, withdraw or transfer any monies (including Interest) standing 1o the
credit of any Account in accordance with the provisions of this Deed.

6,12  Securities

Daposit of Securities

B.12.14

Pealing with

The Chargor shali deposit with the Chargee on the date hereof and otherwise on coming into
the possession or control of the Chargor:

812,11 all stock and share certificates and documents of title relating fo the Securities,

6.12.1.2 duly executed transfers or stock transfer forma in respect of the Securities with
the name of the transferee, the date and the consideration left blank; and

£6.12.1.3 such other documents {including, without limitation, any declarations of trust in
respect of any Securities which are not held in the Chargor's sole name) as tha
Chargee may from time to time require for perfecting the title of the Chargee to
the Securities including any bonus or righis issue (duly executed by or signed
on behalf of the registered holder) or for vesting or enabling the Chargee to vest
the same in itself or its nominess or in any purchaser,

to the intent, in each such case, that the Chargee ray at any tims, without
notice, present them for registration.

Securities

6.12.2

6.12.3
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The Chargor shall not (and shall otherwise procure that the following shall not ocour) (without
the priar written consent of the Chargee or except as expressly provided in the Facility
Agreement);

g12.21 permit any person other than the Chargor of the Charges (or the nominge or the
agent of the Chargee) to be registered as holder of the Securities or any part
thereof;

51222 do or cause or permit to be done anything which may in any way depreciate,
jeapardise or otherwise prejudice the value to the Chargee of the Securities and
the Darivative Assels;

6.12.2.3 take or permit the taking of any action which may result i (&) the rights
attaching to any of the Security Assets being altered; (b} further shares in any
persan in which the Securities are held being issued; and/or (c) any Securities
being consolidated, sub-divided or convertad,

gi2.24 (amand the aricles of association or other constitutional docurments of any
parson in which the Securities are held;

81225  take or parmit the taking of any action which results in the redomiciliation of any
pergen in which the Securities are held to a jurisdiction other than England and
Wales or Scotland:

6.12.2.6 ragister the transfer af any Securities to any person; nor

6.12.2.7 raise any objection (o the transfer of the Securities pursuant to the enforcement
by the Chargee of any of its rights under and in accordance with this Deed.

The Chargor hereby further covenants and agrees with the Chargee that:
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6.12.3.1 the Chargee may hold all or any of such Securities or with any correspondants
of other agents whethes in the United Kingdom or overseas and that alt the
Securities shall be held at the expense, risk and responsibility of the Chargor;
and

g8.12.3.2 the Chargor shall provide to the Chargee a copy of any repor, accounts,
circular or notice received in respect of or in connection with any of the
Securities promptly following the receipt thereof by the Chargor.

Dividends and voting rights

6.12.4

6.12.5

6126

The Chargee hersby agrees with the Chargor that untit the ocourrence of an Event of Default
the Chargor may exercise afi voting rights and other rights and powers attached 1o the
Securities provided that it does not exercise the same in any way which may, in the opinion
of the Chargee, be prejudiciat to the interests of the Chargee under the Finance Documents
or which varies the rights atiaching to or conferred by the Securities in & way which could
reasonably be expected to adversaly affect the interests of the Chargee.

On or at any time after the occurrence of an Event of Default or after the Chargor has
requested the appointment of a Receiver, or after the appointment of 2 Receiver.

6.12.5.1 the Chargee may (in the name of the Chargor or otherwise and without any
consent or authority on the part of the Chargor irrespective of any direction
given by the Chargor) exercise or refrain from exercising al! voting and other
rights and powers which may be exercissd by the persan or persons in whose
name of names any of the Securities are registered or who is the holder of any
of them (including all the powers and discretions confegrred on trustees by the
Trustea Act 1925 and the Trustee Act 2000 except as otherwise expressly
provided for in this Deed but provided that the duty of care set out in Section
1(1) of the Trustee Act 2000 shail not apply to any such power of investment
{(however conferred) by the Chargee in respect of securities or property subject
to a trust), and the Chargor hereby frrevocably authorises and appoints the
Chargee to exercise all such voling and other rights accordingly. (For the
avoidance of doubt, in case of any conflict between the Trusiee Act 2000 and
the tarms of this Deed, the terms of this Deed shall prevail, to the fullest extent
permitted by law); and

6.12.5.2 all Derivative Assets shall be paid without any set off or deduction whatsocever
to the Chargee,

The Chargor shall not nominate another person to enjoy or exercise alf or any specified
rights of the Chargor in refation o its Securities, as contemplated by section 45 of the
Companies Act 2006 or otherwise,

Calls and other obligations

8.12.7

8.12.8
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The Chargor shall promptly pay all calls, instalments or other payments due and payable in
respeact of any of the Securities and the Derivative Assets and if if fails to do so the Chargee
may pay the calls, instaiments or other payments on behalf of the Chargor. The Chargor
shall forthwith on demand reimburse the Chargee for any payment made by the Chargee
pursiant to this Clause 6.12 together with interest (as well after as before judgement,
liquidation, bankruptey, winding up or administration (whether out of court or otherwise)) &t
the Default Rate of interest from the date of payment by the Chargee up to and including the
date of reimbursement by the Chargor.

The Chargor shall comply with all requests for information within its knowledge relaling to the
Sacurities which are made under section 793 of the Companies Act 2006 or which could be
made under section 793 if the relevant company were a public limited company or under any
similar provision contained in the articles of association or other canstitutional documents of
the relevant company relating to the Securities and, if it fails to do so, the Chargee may
provide such information as it may have on behalf of the Chargor.
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The Chargor shafi cormply with all other conditions and abligations assumed by it in respect
of any of the Securities and the Derivative Assets.

The Chargee is nol obliged to carry out any obligation of the Chargor in respect of the
Securities and the Derivative Assets or to make any payment, or to make any enquiry as to
the nature or sufficiency of any payment received Dy it or the Chargor, or to present or file
any claim or take any other action to collect or enforee the payment of any amount to which it
may have been or to which it may be entitled under this Deed.

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become immediately enforceable and the power
of sale and other powers conferred by section 101 of the Act, as varied or amended by this
Deed, shall be immediately exercisable upon and at any time after the occurrence of any
Event of Default which is continuing after which the Chargee may in its absolule discretion
enforce all or any part of the securily in any manner if sees fit or in accordance with the
provisions of the Finance Documents,

ENFORCEMENT OF SECURITY
Geoneral

For the purpeses of all powers implied by statute, the Secured Ligbilities are deemed 1o have
become due an the date of this Deed.

Section 103 of the Act {restricting the power of sale) and section 93 of the Act (restricting the
right of consolidation) do not apply to the security constituted by this Deed.

The statutory powers of leasing confarred on the Chargee are extended so that, without the
nesd to comply with any provision of sections 98 or 100 of the Act, the Charges ia
empowered {0 lease, make sgreements for leases, accept surrenders of leases and grant
options as the Chargee may think fit,

The Chargor shall {at its own cost) forthwith upon the request of the Chargee, appoint a
second trustee or co-rustes (if there are not already fwo such frustees) (in each case
approved by the Chargee) of all or part of the Mortgaged Property or any other Seourity
Assets,

Right of Appropriation of Financial Colateral

To the extent that any of the Security Assets constitute Financial Collateral and this Deed
and the obfigations of the Chargor under this Deed constitute 2 Security FCA, the Chargee
shall have the right, at any time after the security constituted by this Deed has bacome
enforceable, fo appropriste all or any part of such Financial Collateral in or towards
discharge of the Secured Liabilties. For this purpose, the parties agree that the value of
such Financial Coltateral shall be:

{in the case of cash) the amount standing to the credit of each bank account of the Chargor
as the same may be secured hereunder pursuant to a Security FCA, together with any
accrued but unpaid interest, at the time the right of appropriation is exercised; and

{in the case of Securities as the same may be secured hereunder pursuant to a Security
FCA) the market price of such Securlties determined by the Chargee by reference to a public
index or by such other process as the Chargee may reasonably select {including
independant valuation);

and., in each case, the parties hereby agree that the manner of valuation provided for in this
Clause 8.2 shall constitute @ commercially reasonable manner of valuation for the purposes
of the Regulations. To the extent that any of the Security Assets constiftte Financial
Collateral, the Chargor hereby agrees that such Security Assets shall be held or re-
designated so as to be under the controt of the Chargee for the purposes of the Reguiations,
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Confingencies

if the Chargee enforces the security constituted by this Deed (whether by the appoiniment of
a Receiver or otherwise howsocever) at a time when ne amounts are due under the Finance
Pocurnents but at a time when amounts may or will become so due, the Chargee {or the
Receiver) may pay the proceeds of any recoveries effected by it into an interest beaying
account o ctherwise as directed by the Chargee.

No lability s mortgagee in possession

Neither ihe Chargee nor any Receiver will be liable, by reason of entering inte possession of
a Security Asset, fo sccount as morigages or security holder in possession or for any loss on
realisation or for any default or omission for which a mortgages or security holder in
possession might otherwise be liahle,

Privileges

Fach Receiver and the Chargee is entitled to all the rights, powers, privileges and immunities
conferred by the Act on morgagees and receivers when such receivers have been daly
appointed under the Act, except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Charges or a Receiver or its or his agents
need enquire;

whether the Secured Liabifities have become payable; or

whether any power which the Chargee or that Receiver may purport to exercise has become
exarcisable or is being properly exercised; or

whether any maoney remains due under the Finance Documents: or
how any money paid to the Chargee or to the Receiver is to be applied.
Redemption of prior mortgages

At any time after the security constituted by this Deed has become enforceable, the Charges
may, at the sole cost and expense of the Chargor (payable to the Chargee on demand):

redeem any prior form of Security on or relating to any Security Asset; and/or
procure the transfer of that form of Security to itself: and/or

setle and pass the accounts of any prior morigages, chargee, security holder or
shcumbrancer which once so seftled and passed shall be conclusive and binding on the
Chargor.

The Chargor shall on demand pay to the Chargee alt principal monies and interest and al
costs, expenses and losses incidental to any such redemption or transfer made pursuant to
this Clauge 8.7

RECEIVER AND ADMINISTRATOR
Appointment of Recelver or Adminigtrator

At any time after the securily constituted by this Deed becomes enforceable, or at any time i
the Chargor so requests the Chargee in writing, the Chargee may, without further notice,
appoint in writing under seal or in writing under its hand any one or more persans to be a
Receiver of all or any part of the Security Assets as if the Chargee had become entitled
under the Act to exsrcise the power of sale corferred under the Act,
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At any fime after the security constituted by this Deed becomes eoforceable, without further
notice the Chargee may appoint {or apply to the court to appoint) any one or more qualified
persons to be an administrator of the Chargor.

In this Deed "quslified person” means a person who, wnder any applicable pravision of the
Ingolvency Act 1986, is qualified to act as a recelver of the property of any company with
respect to which he is appointed or as an administrative receiver or administrator of any such
comparny.

Nothing in this Deed shall prejudice or limit any power, right or remedy avsilabie to an
administratar at law,

Ralationship with Chargee

To the fullest extent permitted by law, any right, power or discretion conferrad by this Dead
{be it express or implied) or by law upon a Receiver, security holder or mongagee of any
Security Asset may, after the security created by this Deed has become enforceable, be
exercised by the Chargee in relation io any Security Asset either:

without first appointing a Receiver; or
notwithstanding the appeintment of 8 Recaiver.
Agent of the Chargor

For alf purposes gach Receiver is deemed to be the agent of the Chargor and accordingly is
deemed to be in the same position as a Receiver duly appointed by a morigagee under the
Act. The Chargor alone shall be responsible for the Receiver's contracts, engagements,
acts, commissions, omissions, defaulls and losses and for lighilities incurred by him, and the
Chargee shall not incur any itability of whatsoever nature (either to the Chargor or to any
other person) by reagon of the Charges making his appointment as a Receiver or for any
other reason. The agency of the Receiver shall continue until the Chargor shall go into
liquidation and after that the Receiver shall act as principal and shall not baecorne the agant
of the Chargee.

Removal

The Chargee may by writing under its hand (subject fo any requirement for any order of the
court in the case of an administrative receiver):

rernove any Receiver appointed by It

whenever it deems it expedient, appoint a new Receiver In the place of any Receiver whose
appointment may for any reason have terminated; and

replace an administrator of the Chargor previously appointed by the Chargee wherg there is
a vacancy in such office.

Remuneration

The Chargee may, subject to section 36 of the Insolvency Act 1986, fix the remuneration of
any Receiver appointed by it without being limited to the maximum rate specified in section
109(6Y of the Act,

POWERS OF RECEIVER

General

In addition o those conferred by the Act on any receiver appointed under the Act, sach
Receiver has, and is entitled to exercise, ali of the rights, powers, remedies and discretions

set out below in this Clause 10 and ali other rights, powers, remedies and discretions
conferred on any Recelver or the Chargee elsewhere in this Deed.
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If there iz more than cne Recaiver holding office at the same time, unless the docurment
appointing him states otherwise, each Receiver may exercise all of the powers confarred on
a Receiver under this Deed individually and to the exclusion of any other Receivers.

Every Receiver for the time being hotding office by virtue of an appointment made by the
Chargee under this Deed shall have all the rights, powers and discretions conferred by the
Acl, the Insolvency Act 1986 and otherwise by law and shall have all the rights, powers and
discretions conferred on an administrative receiver under the Insolvency Act 1986.

A Receiver may, in the name of the Chargor if he so wishes:

10.1.4.1 do all acts and things which he may consider expedient for realising any
Security Asset or incidental or conducive 1o any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or by law;
and

10.1.4.2 exercise in relation to any Securily Asset all the powers, authorities and things
which he would be capabie of exercising as if he were its absolute beneficial
owner {including, for the avoidance of doubt, the operation of any account
{including, without limitation, any Account} in which the relevant Ghargor has
any rights, title or interest (whether legal or beneficial).

Borrow money

A Receiver may raise and borrow money (efther unsecured or on the security of any Security

Asset, either in priority to the security constituted by this Deed or otherwise) on any terms

and for whatever purpose which he thinks fit. No person lending that money need enguire

as to the propriety or purpose of the exercise of that power or to check the application of any

money so raised or borrawed,

Carry on business

A Receiver may carry on the business of the Chargor as he thinks fit.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,

accounts, disputes, questions and demands with or by any person who is or ¢laims to be a

creditor of the Chargor or relating in any way to any Security Asset.

Pategation

A Receiver may delegate Mg powers in accordances with Clause 13,

Employees

For the purposes of this Deed, a Receiver may:

gppoint and discharge managers, officers, agents, accountants, servants, workmen and
others upon such terms as to remuneration or otherwise as he may think proper; and

discharge any such persons appointed by the Chargor.

Leases

A Receiver may let or licence any Security Asset (or any part thereof) for any term and at
any rent (with or without a premium) which he thinks proper and may accept a surrender of
any lease or tenancy of any Security Asset on any terms which he thinks fit {including the
payment of monay to a lessee or tenant on a surrender),

Legal actions
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A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Security Agset as he considars expedient,

Possession

A Receiver may take immediate possession of, get in and collect any Security Assel.

Protection of assets
A Receiver may, in each case as he may think fit

make and effect all repairs, renewals, and improvernants, and effect, renew or increase any
insurances, and do all other acts which the relevant Chargor might do in the ordinary
conduct of s business be they for the protection or for the improvement of the Securty
Assets:

commence andfor complete any buiiding and/or reinstatement operations on the Mortgaged
Property or other Security Asset, and

apply for, abiain and maintain any planning permission, building regulation approval or any
other permission, consent or licence.

Recelpts

A Receiver may give valid receipts for ail manies and execute all assurances and things
which he may consider expedisnt for realising any Security Asset.

Sale of Assets

A Receiver may seli, exchange, grant an optlon over, conver into money and realise, or
otherwise dispose of any Security Asset by public auction or private contract in any manner
and on any terms which he thinks proper (including to any Subsidiary referred to below).
The consideration for any such transaction may be nil, or may consist of cash, shares of
profits or sums calculated by reference to profits or tumnover, debentures or other ohligations,
shares, stock or other valuable consideration and any such consideration may be payable in
a lump surt or by instalments spread over such period as he thinks fit. Fixdures may be
severed and sold or leased separately from the property containing them without the consent
of the Chargor. Any such sale, exchange, grant, conversion, realisation of disposal may be
on terms excluding or limiting kabifity of the Chargee and/or the Recelver.

Subsidiaries

A Receiver may form a Subsidiary or Subsidiaries of the Chargor and transfer, lease, licence
or otherwise dispose of to any such Subsidiary any Security Asset (or part thereof); and a
Receiver may grant security over the assets of any such Subsidiary.

Services

A Receiver may provide, ar procure the provision of, all services (including without limitation
heating, lighting and cleansing) which may be deemed expedient in relation to the
occupation or management of the Security Assets,

Contracts

A Receiver may enter into, grant, perform, repudiate, rescind, terminate, vary, modify,
assign, sub-let or novate any contract, agresment, option agreement, Occupationat Leass,
Headlease, licence, building contract, management agreement, development or construction
contract, contractor's warranty, third party right, or professional appointment or otherwise for
or which relates in any way to the Security Assats.

Landiord and Tenant
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A Recelver may make allowances to and rearrangements with any lessees, tenants or cther
persons from whom any rents and profits may be receivable and to exercise any powers ang
provisions conferred on a landlord or tenant (including without limitation any rights, powers
and remedies of the Chargor (as tenant) under any Headlease, for the avoidance of doubt to
the exclusion of the Chargor).
Acquire Additional Property
A Receiver may acquire or exchange any interest in any real or personal praperty which he
may consider necessary or desirable o acquire in order to maintzin or enhance the value of
the Security Assets or any part thereof and to grant or surrender sasements, covenants and
icences and to make exchanges and to enter into any agreements for the revision of
boundaries.
Rent Reviews

A Receiver may implement, negotiate and agree rent reviews in such manner and upon sugh
terms as the Receiver deems appropriate.

Covenants, Guarantees and Indemnities

A Receiver may enter into bonds, covenants, guarantess, commitments, indemnites and
other obligations or lizbilities as he thinks fit and make all payments needed to effect,
maintain or satisfy such obligations and liabilities.

VAT

A Recetver may make such elections for VAT purposes as the Receiver in his absolute
discretion thinks fit,

Oppose Petitions and Applications
A Recsiver may take proceedings or any other step as it considers fit to oppose:

any petition to place the Chargor into liquidation, or provisional liquidation or an application
for the appointment of an administrator (whether out of court or otherwise); or

the taking of any step or procedure under any other analogous insalvency o bankruptcy
taws in any other jurisdiction in relation to the Chargor or any of its assets,

Administrative costs

A Receiver may pay the proper administrative charges of the Chargee in respect of time
spent by their agents and employees in dealing with matters raisad by the Receiver, or
relating to the receivership of the Chargor or any Security Assets.

insurance and Headleases

A Receiver may, in each case as he sees fit, negotiate, liaise or agree any maiters with the
tandlord of any Morigaged Property (under any Headleass) andfor the insurer(s) of any
Mortgaged Praperty in respect of, and/or take any step or action in connection with:

the application of any insurance proceeds (under the Insurances or pursuant to any
Headlease)

the reinstatement of any Mortgagad Property; and/or
any matters or actions ancillary thareto,
and shali have and may exercise (or refrain from exercising) alt rights, powers and remedias

of the Chargor (as tenant) under any Headlease, for the avoidance of doubt 1o the exclusion
of the Chargor,
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Securities

A Receiver may exercise afl voling snd other rghts attaching to the Securities and the
Derivative Assets,

Intellectual property rights

A Recejver may take all steps necessary to effect ali registrations, renewals, applications
and notifications, as the Receiver may in his discretion think prudent to maintain in force, or
protect, the Chargor's intellectual property righis,

Appoint Codrustee

A Receiver may appoint a second trustes or ce-trustea of all or any part of the Security
Assets.

APPLICATION OF PROCEEDS

Subject to Clause 11.4, all amounts received or recovered by the Charges, any Recsiver or
any administrator afler this Deed has become enforceable, or in connection with the
realisation or enforcement of all or any part of this Deed (for the purposes of this Clause 11,
the "Recoveries”), shall be applied {and the parties hereto shall direct or request any
administrator to apply such monies) in the following order of priority (bt without prejudics to
the right of the Chargee to recover any shortfall from the Chargor):

in discharging any sums {including remuneration) owing to the Chargee, any Receiver or any
Delegate;

in payment of all costs and expenses incurred by the Chargee in connection with any
realisation or enforcemant of the Transaction Security taken in accordance with the terms of
this Deed, the Facility Agreement and the other Finance Documents;

in payment to the Chargee for application in payment of, or provision for, the Secured
Liabilities in accordance with clause 27.2 (Partial payments) of the Factlity Agreement; and

(upon termination of the Security Period) in payment of the surplus {if any) to the Chargor or
other person entitled to it.

Clause 11.1 overrides any appropriation mads by the Chargor,

Ctause 11.1 is subject to the clalms of any person having at law prior rights thereto, and is by
way of variation of the provisions of the Acl.

The Chargee may, in its discretion, hold any amount of the Recoveries in an interest bearing
suspense or impersonst accourd(s) in the name of the Chargee with such financial instituition
{including itself} and for so long as the Chargee shall think fit (the interest being credited to
the relevant acoount) for kater application under Clause 11.1 in respact of:

any surn to the Chargee, any Receiver or any Delegate; and
any part of the Secured Liabililtes,

that the Chargee reasonably congiders, in each case, might become due or owing at any
tirne in the future,

EXPENSES AND INDEMNITY

The Chargor shall, within five Business Days of demand, pay to the Chargee and every
Receiver or Delegate (& "Relevant Person”) the amount of all costs and expenses (inciuding
legat fees, valuers' fees, and consulting and other professional fees) incurred by that
Relevant Person in connection with the enforcement of, or the preservation of any rights
under, this Deed or the security constituted heraby and with any proceedings instituted by or
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against that Relevant Person as a consequence of it entering into this Deed, taking or
holding the security conslituted heraby, or enforcing those rghts.

The Chargor shalt promptly indemnify each Relevant Person against any cost, logs or labilty
incurred by any of them as 1 result of:

122,11 any failure by the Chargor to comply with its obligations under Clause 12.1;

12.2.1.2 the taking, holding, protection or enforcement of the security constituted by this
Deed,

12213 the exercise of any of the rights, powers, discretions, authorities and remedias
vested In the Chargee and/or each Receiver and Delegate by this Deed or by
Faw;

12.2.1.4 any default by the Chargor in the peiformance of any of the obligations
oxprassed {o be agsumed hy it in this Deed:;

12.2.1.5 acting as Chargee, Receiver or Delegate (as the case may be) under this Deed
or which olherwise relates to any of the Security Property constituted by or in
connection with this Deed (otherwiss, in each case, than by reason of the
Relevant Person's gross negligence or wilful misconduct).

The Chargor shall pay interes! at the Default Rate on the sums payable under this Clause 12
from the date on which the liability was incurred to the date of actual payment (both before
and afler judgement).

Each Relevant Parson may, in pricrity to any payrment (o Chargse, indemnify #self out of the
Security Assets in respect of, and pay and retain, alt sums necessary to give effect to the
indemnily in this Clavse 12 and shall have a lien an the Fecurity Assets and the procesds of
the enforcement of the Securily Assets for all moneys payable o it,

DELEGATION

The Chargee and any Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exarcisable by the Chargee or any Receiver under
this Deed. Any such delegation may be made upon the terms (including power to sub
delegate) and subject to any regulations which the Chargee or such Receiver (a3 the case
ray be) may think fit. Neither the Chargee nor any Receiver wilt be in any way liable or
responsible to the Chargor for any loss or liability arising from any act, default, omission or
misconduct on the part of any such delegate or sub delegate. References in this Deed to &
Receiver or Charges shall be deemed to include delegates appointad in accordance with this
Clause 13.

FURTHER ASSURANCES

The Charger shall promptly do alt such acts or execute afl such documents {intluding
assignments, transfers, mortgages, charges, notices and instructions) as the Chargee may
specify (and in such form as the Chargee may require in favour of the {hargee or its
nominea(s)):

to create, perfect, protect and maintain the Security created or intended to be created under
or evidenced by this Deed (which may include the execution or re-exacution of a mortgage,
charge, assignment or other Security over aft or any of the Security Assets or for the
exercise of any rights, powers and remedies of the Chargee or & Receiver provided by or
purstiant to this Deed or by law);

to confer on the Charges, Security over any property and assets of it located in any
jurisdiction equivalent or similar to the Security intended to be conferred by or pursuant to
the Security Documents: and/or
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to facititate the realisation of the assats which ara, or are intended to be, the subject of the
Transaction Security.

The Chargor shall take all such action as is available fo it {including making alt filings and
regisirations) as may be necessary for the purpose of the creation, perection, profection or
maintenance of any Security canferred or intended o be conferred on the Chargee by or
prrsuant to this Deed.

The obligations of the Chargor under this Clause 14 shall be in addition to and not In
substitution for {a) the covenants for further assurance deemed to be included herein by
virtue of section 2(1)(b) of the Law of Property (Miscellaneous Frovigions) Act 1984 and (b)
Clavsa 17 4.4 (Land),.

POWER OF ATTORNEY
The Chargor by way of security hereby irrevocably appoints the following, namely:
the Chargee;

each and every person to whom the Chargee shall from time (o time have delegated the
exercise of the power of attorney conferred by this Clause:

any Receiver appointed hereunder and for the time being holding office as such: and
any administrator of the Chargor;

jointly and also severally to be its ettorney or attorneys with full power of substitution and in
its name and otherwise on its behalf, (in respect of (b) ~ (e} below at any fime gfler the
oceurrence of an Event of Default which is continuing), to do alf acts and things and to sign,
seal, executs, deliver, perfect and do all desds, instruments, doguments, acts and thirgs
which may be necessary or desirabla for:

{a) carrying out any obligation impased on the Chargor by or pursuant to this Deed
which the Chargor has failed to carry out (including, but not limited ta, the
chligations of the Chargor under Clause 14 (Furiher Assurances) and the
statutory covenant referred to in such Clause);

(B carrying cut any sale, lease or other dealing by the Charges, its delegates, any
Receiver or any administrator into effect;

{c) conveying or transferring any legal estate or other interest in land or transferring
ownership or fitle in any other Security Assets or other property or assets or
otherwise howsoever;

(d) the purposes of the Chargee or such Receiver or any administrator appointing a
second trustee or co-trustee under the Trusts of Land and Appointment of
Trustees Act 1996 of all or part of the Securily Assets;

{e) getling in the Security Assets {if applicable); and

n generally for enabling the Charges, its delegates, any Recsiver and any
administrator {o exercise the respective powers conferred on them by ar pursuant
to this Deed or by law.

The Chargee shall have full power to delegate the power conferred on it by this Clause, but
na such delegation shall preclude the subsequent exercise of such power by the Chargee
itself or preclude the Chargee from making a subsequent delegation thereof to some other
person, any such delegation may be revoked by the Chargee at any time.

The power of attorney hereby granted is as regards the Chargee, its delegates, any Raceiver
and any administrator (and as the Chargor hereby acknowledges) granted irrevocably and
for value as part of the security constituled by this Deed to secure praprietary interests in
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and the performance of obligations owed to the respective doneas within the meaning of the
Powers of Attorney Act 1971,

The Chargor hereby ratifies and confirms, and agrees to ratify and confirm, whaiever any
such attorney shalt do or purport to do in the exercise or purported exercise of the power of
attorney contained in this Clause 15.

PRESERVATION OF RIGHTS
Additional security

The security constituted by this Deed is in addition to and not in substitution for, and is not in
any way to be merged into or in any way excluded or prejudiced by (nor shatf it prejudice),
any other secuyrity, guarantee or indemnity now or subsequently held by the Chargee for any
of the Secured Liabilities or any other amouni due by the Chargor or any Transaction Obligor
fo the Chargee. Neither shall it be prejudiced by (nor preiudice) any righls of set-off,
combination of accounts, lien or ather rights exercisable by the Chargee as banker,

Caonfinuing security

The security constittted by this Deed s continuing and shall extend to the ultimats balance
of ali the Secured Liabilities, regardless of any intermediate payment, performance of
discharge in whole or in part, and shall continue in fulf force and effect until the end of the
Security Period.

Reinstatement

If any payment by the Chargor or any other person or any release, discharge or arrangement
given by the Chargee {whether in respect of the obligations of the Chargor, any Transaction
Obligor, or any other person, or any security for those obligations or otherwise) is aveided or
rediced or must be restored as a result of fiquidation, administration, bankruptey or
insalvency or any simifar event, or otherwise howsoever (in each case whether in whole or
part):

16.3.1.1 the liability of the Chargor shall continue or be reinstated as if the payment,
dischargs, avoidance, reduction or restoration had not occurred; and

16.3.1.2 the Chargee shall be entitled to recover the vaiue or amount of that security or
payment from the Chargor, as if the payment, discharge, avoidance, reduction
or restoration had not occurred:

and any ligbility under this Clause 16,3 shall be secured by this Deed.

The Chargee may freely concede or compromise any claim that any payment, security or
other disposition is lisble to aveidance or restoration,

Waiver of defences

The obligations of the Chargor under this Deed, the security constituted by this Deed, and
the rights, powers and remedles of the Chargee hereunder or at law, shali in each case not
be discharged, impaired or otherwise affected by (without limitation, and whether or not
known fo the Chargor or Chargee):

any time, indulgence, walver (in whele or in part, and howsoever fundamental) or consent
granted to, or composition with, any Transaction Obligor or any other person;

any delay or forhearance by the Chargee in exercising its rights or remedies under any
Finance Docurnent;

the release of any Transaction Obligor or any other person under the terms of any
composition, compromise or arrangement with any creditor of any Transaction Obligor or any
ather parson;
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the taking, variation, compromise, exchange, renewal or releass of, or refusal o neglact to
perfect, take up or enforce, any rights against, or security over assets of, any Transaction
Obligor or any other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to roafise the full value of any
security;

any incapacity, disability, or lack of power, authority or fegal personality of or dissoiution or
change in the members, constitution, identity, control, function or status of any Transaction
Obligor or any other person;

any amendment, novation, supplement, extension {whether of maturity or otherwise
howscever) or restatement (in each case, however fundamentat and of whalsoever nature
and whether or not more onerous) or replacement of a Finance Document or any ofher
document or security;

any change in tha constitution or identity of the Chargee, inciuding (without limitation): {a) the
absorption or amalgamation by or of the Chargee with any person; (h) the acguisition of aff or
part of the Chargee's undertaking or assets by any other person; (¢} any reconstruction or
reorganisation of the Chargee of any kind; or (d) any assigrtent, transfer, novatios,
participation or other disposal (whether in whole or part) of the Chargee's rights andfor
obiigations under the Finance Docurments or any of them:

any unenforceability, Hlegality or invalidity of any obligation of any persen under any Finance
Document or any other document or security, to the intent that the Chargor's obligations
under this Deed shall remain in full force, as if there were no such unenforceability, ilegality
or invalidity;

any postponement, discharge, reduction, non-provability or other similar ciroumstance
affecting any obligation of any other person under or in connection with any Finance
Document or any other document or security resulting from any insolvency, liquidation,
administration, bankruptey, or dissolution proceedings or similar procaedings or from any
law, regudation or order so that each such obligation shall for the purposes of the Chargor's
obligations under this Deed be construed as if there were no such chroumstance;

any other act, omission, matter or thing (whether or not known to the Chargtr  or the
Chargee which, but for this Clause 16.4, might reduce, release, diminish, discharge, impair,
prejudice or otherwise affect the obtigations of the Chargor under this Deed. the security
constituted by this Deed, andior the rights, powers and remedies conferred upon the
Chargee by any Finance Document or at law,

Confirmations

Withaut prajudice to the generatity of Clause 16.4 (Waiver of defences), the Chargor hareby
expressly confirms that & intends that the Security constituted by (or intended to be
constituted by) this Deed shall extend from time to time to any (however fundamental and
whether or not more onerous) variation, increase, extension or addition to or of any of the
Finance Documents andlor any facility or amount made available under any of the Finance
Locuments for the purpose of or in connection with {without lirmitatton) any of the following;
business or property acquisitions of any nature;

increasing working capital:

enabling investor distributions to be made;

carrying out resfructurings;

refinancing any other indebtadness;

making existing or additional faciiities available to existing or new borrowers:
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increasing or decreasing any facifity or increasing or decreasing the period for which any
facility is available, or in which it or the Secured Liabifities are payable;

the changing of the identity of any party or partics (including, without limitation, the identity of
the providers of any security, guarantees or indemnities);

any other variation or extension of the purposes for which any such facility or amount might
be available from fims 1o time:

any other variation, renewal, payment, compromise, discharge, extension of release, in
whole or in part, of any Finance Document or any modifications to the terms thereof: and/for

any fees, costs and/or expenses (including, without fimitation, legal, accountancy,
consultancy, and/or valuation expenses) associated with any of the foregoing.

lrnmediate recourse

The Chargor waives and abandons any rights it may at any time have of first requjring the
Chargee to:

16.6.1.1 proceed against, or claim ar demand payment from, any person: or
16.6.1.2 enforce any other rights or security, guarantees or indemnities; or
16.6.1.3 take any action or obtain judgment in any court against any person: or

16.6.1.4 require that any person be made a parly to any proceedings against the
Chargor; or

16.6.1.5 have recourse first to any assets of any person; or

16.6.1.68 file any proof of claim In any insolvency, adminigtration, bankruptey, liguidation
or sirnilar proceedings relating o any other person;

in each case hefore claiming from, or proceeding or taking any such action against or in
respact of, the Chargor under this Deed.

The waivers contained in Clause 16.6.1 apply irrespective of any law or any provision in any
Finance Document to the contrary.

For the avoidance of doubt, the Chargor shall be bound by this Deed whether or not made a
party to any legal or other proceedings against sny Transaction Obligor or any other person
for the recavery of any monies in respect of the Secured Liabilities and whether or not ary
formalities at any time required by the laws of Engtand with regard to the rights or obligations
of sureties shall or shafl not have been observed.

Appropriations

During the Security Period the Chargee (or any trustee or agent on its behalf) may:

refrain from applying or enforcing any other monies, security or rights held or received by the
Chargee (or any trustee or agent on its behalf) in respect of those amounts, or apply and
enforce the same in such manner and order as it sees fit (whether against those amounts or
otherwise) and the Chargor shall not be entitled to the benefit of the same: and

hotd in an interest bearing suspense account any monies received from the Chargor or on
accourd of the Chargor's liability under this Deed.
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Non-compatition

During the Security Pericd, the Chargor shall not (unless the Charges otherwise directs, in
which case it shall), after a demand or claim has beer made or by virtue of any payment,
performance or discharge by it under this Deed or any other Finance Docurment:

16.8.1.1 take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights, guarantees, security or monies held, received or
receivable by the Chargee {or any trustes or agent on its behalf), nor
exercise any other rights or remedies which the Chargor may have in
respect thereof,

16.8.1.2 be entitled to any right of contribution or indemnity from any Transaction
Obligar, or any other person in respect of any payment made or monies
received on account of the Chargor's liability urider this Deed or the other
Finance Documents;

16.8,1.3 claim, rank, prove or vote as a creditor of any Transaction Obligor, or any
other person or its estate, or in any liguidation or administration or simitar
proceedings, in each case in competition with the Chargee {or any trustee
or agent on its behalf);

16.8.1.4 bring any legat or other proceedings for an order requiring any Transaction
Obliger, or any other person to make any payment, or perform any
obligation, in respact of which the Chargor has given any guarantee,
undertaking or indemnily under the Finance Documents: nor

16.8.1.5 receive, claim or have the benefit of any payment, distribution or security
from or on account of any Transaction Obligor, or any other person, or
exercise any right of set-off or counterclaim as against any such person,

The Chargor shalt hold in trust for, and forthwith pay or transfer to, the Ghargee any
payment, distribution, contribution or benefit received by it either contrary to Clause 16.8.1 or
a% & result of a diraction of the Chargee under Clause 18.8.1.

Security held by Chargor

The Chargor shall not hold any security from any other person in respect of the Chargor's
Hability under this Deed and/or the other Finance Documents, The Chargor shalt hold any
security held by it In breach of this Clause 16.9 on trust for the Chargse.

Voluntary arrangements

Without prejudice to the Chargee's rights to recover such sums as a secured creditor under
any Finance Document, on the approval of any voluntary arrangement in respect of any
Transaction Obligor (or the implementation of any compromise or scheme of arrangament ot
any analogous procedure to any of the foregoing in any other jurisdiction) under which any
Transaction Qbligor's obligations to the Chargee are compromised in any way, the Chargor
shail as principal obligor be liable to the Chargee for, and hereby undertakes to the Chargee
(as a separale and additional covenant) immediately on demand from time to time to pay to
the Chargee, amounts equal to the sums that would have been payable to the Chargee by
any Transaction Obligor, or any guarantor of any Transaction Obligor, had such compromise
not occurred, and $o that payment shall be made by the Chargor 1o the Chargee under this
Clause 18.10 in the amounts and at the times at which but for the said compromise any
Transaction Obligor would have been obliged to make payment fo the Chargee. The
Chargor's liability under this Clause 16.10 shall, without prejudice to the ganerality of Clause
16.4 (Waiver of defences), not be affected in any way by the Chargee voting in favour of (if
the Chargee choose to do so) any voluntary arrangement, compromise, scheme of
arrangement or analogous procedure proposed by or in reéspect of the Company.
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MISCELLANEQUS
Covenant to Pay

The Chargor covenants with and undertakes to the Chargee that it shall on demand pay,
perform or discharge all the Secured Liabilittes on the due dale or dates therefor.

The Chargor covenants with and undertakes to the Chargee to pay interest on the Secured
Liabilities (to the extent not otherwise charged pursuant o the Facility Agreement) on
demand until full discharge (whether before or after judgement, liquidation, winding-up,
bankruptey, administration (whether out of court or etherwise)), such interest to agcrue from
day to day (on the basis of a 365 day year) calculated at the Default Rate of interest. The
Chargee may compound interest (at such frequencies as prescribed by the Eacility
Agreement, or if not so prescribed, monthly) if it is not paid when due.

The Land Registry

The Chargor shall, at the direction of the Chargee, promptly apply on Form RX1 to the Land
Registry (and the Chargor hereby consents to any such application being made by the
Chargee) for & restriction in the following terms 1o be entered on the registers of sach title of
any such property registered at the Land Registry in its name and against which this Dead
may be noted (including, without fimitation, the Mortgaged Property):

"Wo disposition [or specify details] of the registered estate by the proprigtor of the
registered estale or by the proprietor of any registered charge, not being & charge
registered before the entry of this restriction, is to be registered withaul & written consent
signed by the proprietor for the time being of the charge dated [date] in favour of
[chargee] referred to in the charges register or his conveyancer.”

Tacking

The obligation (if any} on the part of the Chargee (as Lender) to make further advances to
the Chargor under the Facility Agreement is deemed to be incorporated in this Deed as if sel
out in this Deed. The Chargor shall promptly apply on form CH2 (and the Chargor hereby
consenis to any such application being made by the Chargee) 1o the Land Registry for a
note of such obligation to be entered on the registers of each titte of all present and fulure
registered freehold, commonhold and leasehold property of the Chargor (including, without
limitation, the Mortgaged Property),

Land

If the title to any of the Mortgaged Property st any time is not registerad at the Land Registry,
the Chargor shall ensure that ne person other than the Chargor shait be registered under the
Land Registration Act 2002 or otherwise as the propristor of all or any part of such
Morigaged Property without the prior consent in writing of the Chargee,

In the case of the title to any of the Mortgaged Property which is not registered at the Land
Registry (including, in particular, any unregistered Mortgaged Property subject to compulsory
first registration at the Land Registry under the provisions of the Land Registration Act 2002
as at the date of this Deed), the Chargor shall promptly:

17.4.2.1 apply en Form FR1 for the first registration of the titte to such properly at the
Land Registry or on Form CM1 in the case of any such Morigaged Property to
be registered at the Land Registry as commonhold property;

17.4.2.2 apply on Form RX1 for a restriction against such title in the form set out in
Clause 17.2 of this Deed (as applicable);

17.4.2.3 make an application on Form CH2 pursuant to Clause 17.3 of this Deed: and
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17.4.2.4 pending such applications, (unless the Chargee otherwise directs) register this
Deed in respact of such propery at the Land Charges Registry pursuant 1o the
Land Charges Aci 1872,

and the Chargor hereby consents, in each such case, to any such application being made by
the Chargee.

Whether or not the title to the Mortgaged Property is registered at the Land Registry, in the
event that any caution against first regisiration or any aotice (whether agreed or unilateral) is
registarad against the title to all or any part of the Morgaged Property, the Chargor shall
Immadiately provide the Chargee with full particulars of the circumstances relating to such
regisiration or notice and i such caution or notice shall have been registered in order {o
protect a purported interest the creation of which is not permitted under this Deed andfor the
Finance Documents, the Chargor shall immediately and at itts expenses take such sleps as
the Chargae may require to ensure thal the caution or notice {as applicable) is withdawn or
carncalied,

i relation to any freehold, commeonhold or leasehold or other intarest in property acquired by
or on behalf of the Charger on or after the date of this Deed, the Chargor shall (at s own
expense):

17.4.4.1 notify the Charges immediately upon the occurrence of such acquisition (and for
the purposas of this Clause 17 .4.4.1 the date of exchange of contracts for such
an acquisition shall be deemed the date of acquisition),

17.4.4.2  where the title to any such property is registered st the Land Registry, within the
applicable pricrity period apply to be registered as the proprietor of the
registered estate acquired in relation o such property {and the Chargor hereby
congsents to any application that the Charges may require to be made to the
Land Registry {or the registration of an agreed notice on Form AN1 against the
relevant registered title at the Land Registry for the protection of the Security
conhstituted by this Daed);

17443  where the title to any such property is not registered al the Land Registry,
promptly comply with its obligations contained in Clauses 17.4.1 to 17.4.2
{Land) of this Deed in respect of such property;

17.4.4.4 where the {itle to any such property rapresents the transfer of either part of a
commonhald unit or part of the common parts of land registered as a freehoid
estate in commonhold land under the Commonhold and L easehold Reform Act
2002, also procure that the application to register the tranafer s accompanied
by an application on Form CM3 to register the commonhold community
statement and/or the memorandum and articles of association (as amended in
refation to the transfer as required by Rule 15 or, as appropriste, Rule 16 of the
Commonhold {Land Registration) Rules 2004);

17.4.4.5 at its cost, in any such case, execute and deliver 1o the Chargee, on demand, a
supplemental security agreement in favour of the Chargee in respect of such
freehold, commaonheld or leasehold or other interest in property; and

174,46 in any event, give the L and Registry written notice of this Deed and procure that
notice of it be duly noted in the registers to each title of any such property in
accordance with the provisions of this Deed;

17.4.47 and, in any such case, shall within five Business Days after the completion of
any such registration provide the Chargee with a copy of the relevant Title
Information Document issued by the Land Registry recording such
registration(s) within the appiicable priority period,

New Accounts
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if the Chargee receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subsequent charge or other interest affecting any Security Asset andfor
the proceeds of sale of any Security Asset, the Chargee may open a naw account in the
name of the Chargor. If the Chargee does not open a new account, i shall nevertheless be
treated as if it had done so at the time when it received or was deemed to have received
notice.  As from that time all payments made to the Chargee will be credited or be freasied as
having been credited to the new account and wilt not operate to reduce any ameount for
which this Deed is security,

Cartificates and Determinations

Any certification or determination by the Chargee of a rate or amount under any Finance
Document is, in the absence of manifest ervor, conclusive evidence of the matters to which it
relales,

Stamp duties

The Chargor shall pay, and within three Business Days of demand indemnify, the Chargee
against any cost, loss or lability it incurs in relation to alt stamp duty, SDLT, registration
andfor other simiiar taxes payable in respect of this Deed from time lo time, and any
performance or enforcement of it.

Collateral Security

Where any Security constituted under this Deed initially takes effect as a collateral or further
Becurity to another Security intended to ba constituted under this Deed or which otherwise
secures all or any part of the Secured Liabilities to which the Chargor is a party then, despite
any receipt, release or discharge indorsed on or given in respect of or under the second
mertioned Security, the first mentioned Security will operate as an independent Security.

Suspense Accounts

All monies received, recovered or realised by the Chargee under this Deed (including the
proceads of any conversion of currency) may in the discretion of the Chargee be cradited to
an interest bearing suspense or impersonal account(s) in the name of the Chargee with such
financial institution (including itself) for so long as the Chargee shall think fit (the interest
being credited to the relevant account) pending the application from time to time of those
monies in the Chargee's discretion in accordance with the provisions of Clause 11
{Application of proceeds) (and save as expressly provided herein the Chargor will not be
entitted to withdraw any amount at any time standing to the credit of any suspenge or
imparsonat account refarred to above).

Exercise of Powers

Any liberty or power which may be exercised or any determination which may be made
under this Deed by the Chargee or any Receiver may, in respect of the Transaction Obligors,
be exercised or made at his absolute and unfetterad discretion wilhout any obligation to give
reasons for doing so.

Constitutional Documents

The Chargor hereby certifiss that its creation by this Deed of security in favaur of the
Chargee doss not contravene any of the provisiona of its constitutional or organisational
docurnents.

Assignment

The Chargor may not assign, transfer, novate or otherwise dispose of, or declare any trust

of, any of its rights and/or cbligations under this Deed. This Deed shall be binding on the
succassors, transferees or assigns of the Chargor,
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The Chargee may at any time assign, transfer, novate, charge or otherwise disposa of & or
any of its rights and benefits under this Deed to any person to whom it may assign, transfer,
charge or otherwise dispose of all or any part of its rights and benefits under the Facility
Agreement.

Parttial Invalidity

If, at any time, any provision of this Deed is or becomes iHegal, Invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, vatidity or enforceability of such provision under the
law of any other jurisdiction will in any way be affecied or impaired.

Remedies, waivers, amendmaits and consents

No failure on nor any delay in exercising, on the part of the Chargee or any Receiver, any
right, remedy, power or discretion under this Deed (2 "Right") shall operate as & waiver of
any such Right or constitute an election to affirm this Deed. No single or partial exercise of
any Right shail prevent any further or other exercise of any other Right. The Rights provided
in this Deed are cumulative and not exclusive of any rights, remadiss, powers or discretions
provided by law,

Any provision of this Deed may be amended, supplemented or novated only if the Chargee
agrees in writing, in accordance with clause 34 (Amendments and Waivers) of the Faciiity
Agreement, Any waiver of, and any consent or approval by the Chargee under, any
provision of this Deed shall not be effective unless it is in writing, and may be given subject
to any conditions thought fit by the Chargee, may be withdrawn or modified at any time, and
shall be effective only in the instance, and for the purpose, for which it is given.

Delivery

The signature or sealing of this Deed by or on behalf of a party shali constitute an authority
to the solicitors, or an agent or employee of the solicitors, acting for that party in connection
with this Deed, and, in the case of the Chargor, the Chargee solicitors to date it and to
deliver it as a deed on behalf of that party.

Set-off

The Chargee may set off any matured obligation dus from the Chargor under the Finance
Documents (including this Deed) (to the extent bensficially owned by the GChargee) against
any matured obligations owed by the Chargee to the Chargor, regardiess of the place of
payment, booking branch er currency of either obligation. If the obligations are in different
currencies, the Chargee may convert either obligation at @ market rate of gxchange in its
usital course of business for the purpose of the set-off.

Without prejudice to Clause 17.16.1 above, and to Clause 8.2 (Right of Appropriation of
Financial Collateral), upon the security constituted by this Deed becoming enforceable, the
Chargee may, without notice or further demand, withdraw, apply, transfer, appropriale, or
set-off any or afl of the monies standing to the credit of the Accounts in or towards payment
or other satisfaction of the Secured Lisbilities in accordance with Clause 11 (Application of
Proceeds).

No withholding

The Chargor shall make all payments under or in respect of this Deed without set-off or
counterciaim and free and clear of any withholding or deduction, save as may be required by
law in which event the amount payable shall be increased so that after such withholding or
deduction the Chargee shall receive a net amount equa! to what the Chargee would have
received in the absence of such withholding or deduction.
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Parpatuity

The perpetuily pericd applicable to the trusts constituted by this Deed shall (if relevant) be
125 years.

RELEASE AND RE-ASSIGNMENT

Upon the expiry of the Security Period (or earlier only in the Chargee's ahsolute discretion),
and subject to Clauses 1.3 and 16.3, the Chargee shall, at the request and cost of the
Chargors, take whatever action is necessary to release and/or reassign (without recotirse or
warranty) the applicable Security Assets from the security constituted by this Deed.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shaill be made in
writing and, unless otherwise stated, may be mads by fax or lefter.

Addresses

The address and fax number (and the department or officer, if any, for whose altention the
communication is fo he made) of each pary to this Deed for any communication or
document to be made or delivered under or In connection with this Deed is that identified
with its name below in the execution block or any substitute address or fax number or
deparment or officer as a parly to this Deed may notify to the other party by not less than
five Business Days' notice.

Delivery

Subject tu Clause 19.5, any communication or document made or delivered under or in
connection with this Deed wiil anly be effective:

18.3.1.1 if by way of fax, when received in legible form; ot

189.3.1.2 if by way of lefter, when it has been left at the relevant address or five Business
Days after being deposited in the post postage prepald in an envelops
addressad to it at that address;

and, if a paricular departrnent or officer is specified as part of its address details provided
under Clause 19.3, if addressed to that depariment ar officer.

Any communication or document to be mads or delivered o the Chargee will he effective
only when actually received by the Chargee and then only if it is expressly marked for the
attention of the departmant or officar identified with the Chargee's signature below in the
execution block {or any substitute department or officer as the Chargee shall specily for this
purpose),

Any communication or document which becomes effective, in accordance with Clauses
19.3.1 and 19.3.2, after 5:00 p.m. in the place of receipt shall be deemed only to become
effective on the next following Business Day.

Electronic communication

Any communication to be made between the parties to this Desd under or in connection with
this Deed may be made by electronic mail or cther electronic means to the extent the parties
agree that, unless and untll notified to the contrary, this is to be an accepled form of
communication and if the parties:

19.4.1.1 natify each other in writing of their electronic mall address and/or any other
information required to enable the sending and receipt of information by that
means; and



19.4.2

18.4.3

19.5

19.5.1

1952

19.6

20,

21.

22,
221

22.1.1

22.1.2

22,13

2214

Lol 2ih 35 5060 TOLAN T

FAGE 34

19412 notify each other of any change to their address or any other such information
supplied by themn by not less than five Buginess Days' notice.

Any electronic communication made betwaen the parties to this Deed will be effective only
when actually received in readable form and in the case of any electronic communication
made by a Chargor to the Chargee only if it is addrassed in such a manner as the Chargee
shall specify for this purpose.

Any electronic communication which becomes effective, In accordance with Clause 19.4.2,
after 5:00 p.m. in the place of receipt shall be deemed only to become effective on the next
following Business Day.

Proof of service on a Chargor

in proving service of 2 notice, communication or other document on a Chargor it shall be
sufficient to prove that either:

the envelope containing such notice was addressed to the address of such Chargor a5 set
aut in the execution block below and either;

19.5.1.1 delivered to or left at that address: or

19.5.1.2 delivered into the custody of the postal authorities gs a prepaid first class letter;
or

the notice was transmitted by facsimile to the fax number of such Chargor set out in the
execution block below,

English language

Any notice or other document given under or in connection with this Deed must be in
English.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as
i the signatures an the counterparts were on a single copy of this Deed.

GOVERMING LAW

This Deed (and any non-contractual ohligations arising out of or in connection with it) are
governed by, and shafl be construed in accordance with, Engligh law.

ENFORCEMENT
Jurisdiction

The courts of England and Waies have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any nor-contractual obligations arising out of or in connection
with it) (s "Dispute”).

The parties to this Deed agree that the courts of England and Wales are the most
appropriate and convenient courts to settle Disputes and accordingly no party to this Desd
will argue to the contrary,

This Clause 22.1 Is for the benefit of the Charges only. As a result, the Chargee shalt not b
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Chargee may take concurrent proceedings in any number
of jurisdictions,

The Chargor hereby itrevocably and uncanditionally:
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22141 waives any objection to the jurisdiction of the English courts dealing with (and
agrees not to raise or claim immunity from) any proceedings for such
enforcement of this Deed (and shall ensure that no such claim is made on its
behalf);

22.14.2 consents to the issue of any process, or the giving of any relief, in connection
with those procesdings;

22143 waives all immunity from suit, attachment and/or execution, that it or its assets
may now or in the future have: and

22.1.4.4 expressly consents o and acknowledges the terms of this Clause 221,

THIRD PARTY RIGHTS

Nothing in this Deed is intended to confer on any person any right to enforce any provision of
this Deed which that persen would not have had but for the Contracts {Rights of Third
Parties) Act 1999, save as sei out in Clausa 23.2 below.

Any Receiver appointed by the Chargee, any Relevant Person and any lawful delegate or
sub-delegate of the Chargee or Receiver may take the benefit of:

any covenant or provision in this Deed by which the Chargor is expressed to give an
undertaking or indemnity to, or to release or waive any claim against, that person: andior

any covenant of provision of this Deed which confers, or purpers to confer, any power, right,
rermedy or benefit upon that person.

provided that:

2321 untit the Secured Liabilities have been discharged in full, no such person may
exercise or otherwise enforce any such right without the prior written consent of
the Chargee: and

2322 notwithstanding such rights, this Deed may be restated, varied amended,
supplemented, or substituted in any respect by the Chargee and the Chargor
whether to remove such rights in whole or in part or otherwise whatsoever or
hovated, or assigned, released or discharged by the Chargee without, in any
suich case, notice to or consent from any such parson.

IN WITNESS of which this document has been duly executed and delivered as a deed by each of the
parties on the day and the year first slated ahove.

LAl S MG BUBIGY T DLAN )



SCHEDULE 1 - MORTGAGED PROPERTY

s »‘wf

PAGE 36

A R e
Ka01174 and
KG76484
86- 100 The Broadway, Uxbridge Road, Waest | MX117557 Freehoid
Ealing W13 05Y
Land and buildings on the south east side of East | WA277377 Fraehold
Parade, Rhyl
WAABGB082
31/33 High Sireet, Rhyl |LL18 1EN
WAGTG352
28 High Street, Rhyl LL18 1EN
WARSBZ852
Land lying to the North East of High Streel, Rhyl
WA3S8228
10 {0 18 {even) Gueen Street, Barnsley SYK316415 Freehold
2, 4, 8, 8a Queen Street and 1, 3, § and 7a Eldon | SYK232305
Street, Barnsley
SYK413313
26 May Day Green, Barnslay, 570 15H
44 High Street, Epsom K719 BAJ 5Y236858 Freehold
51 and 52 High Street, Gosport PO12 10F MPA49265 Freehold
Land to the North of High Street, Gosport HP458174
61 and 63 High Street, Tonbridge TNS 18D Kh414565 Freehold
& and 9a High Street, Walton-on-Thames KT12 SY552355 Freehoid
106
Hillsbaraugh Shopping Centre, Middlewood Road, | SYK1228¢7 Freehold and
Hiltsborough Leasehold
SYKS1859
33 Hawksley Avenue, Hillsborough, Sheffield
SYK 139308

20 Middlewood Road, Hiltsborough

Lapald 248368800y 10[AM 2]
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SCHEDULE 3 -~ FORM OF NOTICE TO QCCUPATIONAL TENANT/GUARANTORS
. [On Meaded Notepaper of Chargor]

To: [Name and acddress of tenant]

{Date]

Dear Sirs

Re: {Address of Mottgaged Property)

Security agreement (the "Security Agreement") dated 2015 between {o] (the

"Chargor”) and ICG-Longbow Debt Investments No. 4 S.A R.L, (the Chargee)

(1) We refer to the lease dated [+] and made between [the Chargorfapplicable landlord] {1).
{applicable tenant] (2) [and applicable guarantor (3)] {the "Lease™.

(2) This letter constitutes notice to you that under the Security Agresment:

(i) we charged (by way of first legal mortgage and/for fixed charge) and/or} assigned (by way
of security) all our righl, title, benefit and interest (both present and future) in, to and
under the Lease; and

() wa assigned (by way of security) all our right, title, benefit and interest (both present and
future) in, to and under the monies from time to time due to the Chargors arising from the
Lease;

to the Chargee, upon the terms sat out in the Security Agreement,

{(3) We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructions which we or any managing agent or asset manager on our behalf may have given to
the contrary), until you receive notice from the Chargee to the contrary, to pay all rents and other
monies payable by you under the Lease to the {Chargor's managing agent's (currently | )]
trust/client account with [[managing agent]'s account bank]} {at its branch at [ ) (Account Number
[ ] Sort Code [ 1}, or to such other account as the Chargee may from time to time direct in writing,
untess and until you receive a notice form the Chargee to pay all rents and other monies payable
by you under the Lease to such account as the Chargee may from time to time direct in writing.

(4} Please note that;

)] we shall remain liable to you o perform all obligations agsumed by us under the Leass,
and the Chargee, its agents and/or delegates, any receiver or any other similar person is
under no obligation of any kind whatgoaver thersunder; and

{ii) we may not agree to amend, surrender or walve the ternms of, or assign our interest in, or
give any licence, consent or approval under the Lease, in each case without the prior
written consant of the Chargee or as permitted under the Financa Documents (as defined
in the Security Agreement).

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

This letter (and any non-contractual obligations arising out of or in connection with it) are govemed by
English law, and is subject to the exclusive jurisdiction of the English courts.

Please acknowledge receipt of this letter, and confirm your agreement to the above, by signing the
attached form of acknowledgement and returning it to the Chargee &t 2 Boulevard Konrad Adenayer, L-
1115 Luxembourg, Grand-Duchy of Luxembourg for the attention of: The Board of Managers.

Yours faithfully

Lepalt2ibansaanay| a2
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Far and on behalf of

1o}

Lagalt2n s assanday 10fAN L]
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FORM OF ACKNOWLEDGEMENT FROM QCCUPATIONAL TENANT/GUARANTOR

To:
ICG-Longhow Debt Investments No. 4 SARL
2 Boulevard Konrad Adenauer
L-1115 Luxembourg
Grand-Duchy of Luxembourg

For the attention of: The Board of Managers

Date: 2016

Dear Sirs

Re: [Address of Mortgaged Property]

Security agreement (the "Security Agreement”) dated 2015 between [o] {the

"Chargor”) and ICG-Longbow Debt Investrents No. 4 8.A R.L {the " Chargee ")

We acknowledge receipt from the Chargors of a notice dated 2016 (the "Notice”) in
ralation 1o the Lease.

Words and expressions defined in the Notice shall bear the same respective meanings when used herain,
We accept the instructions and authorisations contained in the Notice,

We acknowledge and confirm that,

{a) as at the date of this Acknowledgement, we have nat recelved any natice that any third party has
ar will have any right or interest in, or has made or will be making any claim or demand or taking
any action in respect of the rights of the Chargor under or in respect of the Lease,

{b) we shall pay all rerts and all other monies payable by us under the Lease as directed in the
MNolice and we shall continue to pay those monies as so directed unii! we raceive your written
instructions to the contrary (and shall thereafter pay all such monies to such account as you may
direct in writing); and

() the Chargor may not agree to amend, surrender or waive the terms of, or assian or transfer Hs
interest in, or give any licence, consent or approval under, the Lease without your prior written
consent or as permitted under the Finance Docurmnents (as defined in the Security Agreement).

This letier (and any non-contractual obligations arising out of or in connection with ity /are govarmed by
English faw, and is subject to the exclusive jurisdiction of the English cours.

Yours faithfully

For and on behalf of
[Tenant/Guarantor]

Lugal02H 53850506 TO[ANE)
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SCHEDULE 4 ~ FORM OF NOTICE TO ACCOUNT BANK

Tor [Account Bank]

Aftn.; [#]

[Date]

Dear Sirs,

We refer io the accountfs] opened with vou by us and numberad { } {the
"Account{s]™).

We hereby give you notice that pursuant to a security agreement (the "Security Agresment”) dated {

| 2015 made between oursetves and ICG-Longbow Debt Investiments No. 4 S A RL (the
"Chargee"} we have, with full title guarantee, chargad to the Chargee alt of our interests in alf monias
from time to time standing to the credit of the Account{s] and interest earned thereon and the debis
represented thereby (the "Deposited Monies") and all aur right, title, benefit and interest whatsoever
present and future therein and in the Accounts] together with any cerificates of deposit, deposit receipts
or other instrurnents of securities relating thereto.

We irrevocably and unceonditionally instruct and authorise you with immediate effect (and notwithstanding
any instructions we may have given to the contrary):

1. to disclose to the Chargee without need for any reference to or further authorfty from us and
without any inquiry by you as to the justification for such disclosurs, such information relating
to the Accounts] as the Chargee may, at any time and from time to time, request you to

disclose {o it
2 to hold the Accountis] and the benefit thereof to the order of the Chargee;
3 at any time and from time 1o time upon receipt by you of instructions in writing from the

Chargee 1o release to the Chargee the Deposited Monies or part thereof fo act in
accordance with such instructions, without any reference to or further authority from us and
without inquiry by you as to the justification for such instructions or the validity of them;

4. to comply with the terms of any written notice. staternent or instructions in any way relating to
or purporting to relate to the Accountfs] and/or the Deposited Monles, or any of the same,
which you recelve at any time and from time to time from the Chargee without any reference
to or further authority from us and without any enquiry by you as to the justification for such
notice, statement or instructions or the validity thereof;

5. not to permit any withdrawals by us or at our direction from the account number fe] (the
"Collection Account”), the account number [#] (the "Disposals Account”), the account
number {e] (the "NRI Rectification Account”) and the account number [e] (the “LTV
Rectification Account™} without the prior written consent of the Chargee;

6. fin relation to the account numbered { ] (the "Reserve Account”) at any time and
from time to time upon receipt of notice from the Chargee to such effect, not to act upon the
joint instructions of the Borrower and the Chargee with regard to the Reserve Account and/or
the Deposited Monies in respect of the Reserve Account and/or without the prior written
consent of the Chargee, and upon receipt of such notice from the Gharges to arrange for the
Chargee to be the sole signatory of the Reserve Account; and]

7. in relation to the accourt numbered [e] {the "General Account™) at any time and from time
to time upon receipt of notice from the Chargee that the securily has become enforceable,
not 1o act upon our instructions with regard to the General Account andfor the Deposited
Manies in respect of the General Account without the prior written consent of the Chargee,
and upon receipt of such notice from the Chargee to arrange for the Chargee to be the sole
sighatory of the General Account,
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The instructions and authorisétions which are contained in this letter shall remain in full force and effect
until the Chargee gives you notice in wriling revoking them.

This tetter {and any non-contractual ohligations arising out of or in connection with i) shall be governed
by and construed in accordance with the laws of England and Wales, and is subject to the exclusive
jurisdiction of the English courts,

Please acknowiedge recelpt of this letter, and confirm your agreement ic the above, by signing the
attached form of acknowiedgement and returning it {o the Chargee at 2 Boutevard Konrad Adenauer, L«
1115 Luxembourg, Grand-Duchy of Luxembourg for the atiention of, The Board of Managers.

Yaurs faithfuily

For and on hehalf of

el
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FORM OF ACKNOWLEDGEMENT FROM THE ACCOUNT BANK

To: ICG-Longbow Debt Investments No, 4 SAR.L
2 Boutevard Konrad Adenauesr
L-1115 Luxembourg
Grand-Duchy of Luxembourg

For the attention of: The Board of Managers

Date: 2015
Dear Sirs
Security agreement (the "Security Agreement”) dated 2015 between [¢] (the

“"Chargor") and ICG-Longbow Debt Investments No. 4 8.A R.L (the "Chargee™)

We hereby acknowledge receipt of a notice (the "Notice”} dated | 1 2015 and
addressed to us by [e] {the "Chargor") regarding the Account{s] defined in the Notice, and we accept the
inatructions and suthorisations contained in the Notice and we underlake to act in accordance and
comply with the terms of the Notice. We acknowledye and confirm that:

1. we do not have, and will not {withaut your orior written consent) make or exercise, any
security interests, claims or demands, or any rights of consalidation, counterclaim, or set-off,
or any other equities against the Chargor in respect of the Account[s] and/or the Deposited
Monies (as defined in the Notics) and/or the debts represented thereby, or any part of any of
it or them except in respect of our usual administrative fees and charges in relation to
acoounts of the type in guestion;

2. we have not, as at the date of this acknowledgement, received any notice that any third party
has or will have any right or interast whatsosver in or has made or will be making any claim
or demand or taking any action whatsoever against the Account[s] and/or the Deposited
Monies and/or the debts representad thereby, or any part of any of i or them;

3. we shall not permit any withdrawals or payments from the Collection Account, the Disposals
Account, the NR! Rectification Account or the LTV Ractification Account by the Ghargor or at
its direction without your prior written consent; and

4, upon receipt of notice from the you to such effect, we shall not permit any withdrawals or
payments from the Reserve Account without your prior written consent;

5. upan receipt of notice from the you to such effect, we shall not permit any withdrawals or
payments from the General Account and/or the Callections Account by the Chargor or at its
direction without your prior written consent; and

8. we shall forthwith on your demand pay out of the Accounts to you, or as you may direct, the
lesser of (i) the amount 50 demanded and (i) the balance (including accrued interest to the
date of dernand, without deduction of any kind) then standing to the credit of the Accounts.

We undertake that, in the event of our becoming aware at any time that any person or entity other than
yourselves or the Chargor has or will have any right or interest whatsoever in or has or will be making any
claim or demand or taking any action whatsoever against the Accountis] andlor the Deposited Mories
and/or the debt represented theraby, or any of them, we will promptly give written notice of the terms of
such right or interest claim or demand or action to both yourselves and the Chargor,

We have made the acknowledgement and confirmations and have given the undertakings set ot in this
letter in the knowledge that they are required by you in connection with the security which has been
constituted by the Chargor in your faveur under the Security Agreement referred to in the Notice.

This letter (and any non-contractual obligatiens arising out of or in connection with it} shali be governed

by and construed in accordance with the taws of England, and is subject to the exclusive jurisdiction of
the English courts.
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Yours faithfully

Autharised signatory
For and on behalf of

fAccount Bank)
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SCHEDULE 8 — FORM OF NOTICE TO INSBURERS

[On Headed Notepaper of Chargor]

To: [Name of insurers]

[Date]

Dear Sirs

Re: insurance Policy in respect of [Address of Mortgaged Froperty]

Security agreement (the “Security Agreement”) dated 2015 between [e] (the

"Ghargor™) and ICG-Longhow Debt Investments No. 4 8.A R.L (the "Chargee")

(1)

(2)

(5)

We refer to [insert details of Policy, including poficy no.) {and any policy relating to the renewal of
replacemert of such policy) (the "Policy”).

This letter conetitufes notice to you that pursuant to the Security Agreement we assigned {by way
of security) and/or charged all our right, title, benefit and interest (both present and future) in, to
and under the Policy and all claims and monies from time to time due to the Chargor arising from
the Policy, in favour of the Chargee.

We confirm that we shall remain liable to you to perform all obligations assumed by us under the
Policy, and the Chargee, its agents and delegates, any receiver and any similar pargon is under
no obiigation of any kind whatsogver under the Palicy.

We irrevocably and unconditionally instruct and authorise you {notwithstanding any previous
instructions which we may have given to the confrary):

i to continue to give notices under the Policy to us (save as set out below), unless and wntit
you receive notice from the Chargee to the contrary stating that the security has becorme:
enforceable. In this event, any netices must be given to, and all sums due from you
under the Policy must be paid to, and all the rights, banefits, interest and remadies under
the Policy (or at law or In equity) will be exercisable by, the Chargee or as it may from
time to time direct in writing;

{i) to disclose ta the Chargee without fusther reference to or authority from us and without
enquiry by you as to the justification of such disclosure, such information relating to the
Policy as the Chargee may request you to disclose;

{iii) to comply with the terms of any written notice, statement or instructions which you
receive at any time from the Chargee relating to the Policy, and

(v} promptly to notify the Chargee of any claim being made under the Policy.

Please note thal we may not agree to amend or waive the terms of, or assign or transfer our
interest in, or give any consent or approval under the Policy, in each case without the prior written
consent of the Chargee,

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

Please copy any communication regarding this Notice or the Policy to the Chargee at 2 Boulevard Konrad
Adenauer, L-1115 Luxembourg, Grand-Duchy of Luxembourg (FAQ: The Board of Managers}.

This letter (and any non-contractual obligations arising out of or in connection with it) are governed by
English law, and is subject 10 the exclusive jurisdiction of the English courts.
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Please acknowledge receipt of this letter, and confirm your agreerment fo the above, by signing the
gltached form of acknowladgement and returning it fo the Chargee at 2 Boulevard Konrad Adenauer, L-
1115 Luxembourg, Grand-Duchy of Luxermbourg for the attention of The Board of Managers.

Yours faithfully

For and on behalf of

[Chargor]

Lagall BA5 M BHANAVTOANE]



pace 47
FORM OF ACKNOWLEDGEMENT FROM INSURERS

To: ICGE-Longhow Debt Investments No. 4 SARL
2 Boulevard Konrad Adenauer
L1115 Luxembourg
Grand-Duchy of Luxembourg

{

For the aftention of: The Board of Managers

Date: 20185

Dear 8irs

Re: Insurance Policy in respect of [Address of Morigaged Property]

Security agreement {the "Security Agreement”) dated 2015 between {¢] (the

"Chargor”) and ICG-Longbow Debt Investments No. 4 5.A R.L (the "Chargee")

We acknowledge receipt from the Chargor of @ notice dated | 1 201 | (the "Notice) in
relation to the Policy (as defined in the Notice).

We accept the instructions and authorisations contained in the Notice, and confirm that we shall pay alt
sums due, and give notices, under the Policy as directed in the Motice.

We have not, as at the date of this acknowledgement, received any notice that any third party has or wilt
have any right or interest whatscever in or has made or will be making any claim or demand or taking any
action whatsoaver in respect of the Policy or any proceads thereof.

We hereby confirm that the following erdorsements have been made on the Policy:

(a) the Chargee is noted as composite insured and first loss payee on the Palicy in respect of
insurance claim payments in excess of £30,000 {plus VAT) otherwise payable to any
Chargor,

(0} the Policy shall not be invatidated by any act or omission or by any alteration whergby the

risk of damage {i.e. direct physicat accidental loss or destruction of or damage to the insured
property) is increased unknown or beyond the conitrol of the Chargor provided that
immedgiately upon the Chargor becoming aware thereof it shall give notice to us and pay any
additional prermium if required;

{c) we must give at feast 30 days' notice (but 14 days’ notice in the event of non-payment of
premium) to the Chargee if we propose to repudiate, rescind or cancet the Policy, to treat
as avoided in whole or in part, to treat it as expired due to non-payment of premium or
otherwise decline any valid claim under it by or an behalf of any insured party and must give
the Chargee opportunity to rectify any such non-payment of premium or other braach within
the notice period.

We unconditionally and irrevocably waive all rights of set-off, tien, combination of accounts and similar
rights (however designated or described) which we may have now or in the future to the extent the same
refate to amounts owed to us by the Chargors (and the proceeds thereof) and we will send you copies of
all statements, orders and notices given by us relfating to such debts.

This letter (and any non-contractual obligations arising out of or in connection with i) are governed by
English iaw, and is subject to the exclusive jurisdiction of the English courts,

Yours faithfully

Aulhorised Signatory
For and on behalf of
[insurer]

Legatd i i an6a50yt DiANE)
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SCHEDULE 6 - FORM OF NOTICE TO CONTRACT COUNTERPARTIES

{On Headed Notepaper of Chargor]

fDate]

[Contract Courterparty]

Deoar Girs

Ra:

{n

@}

)

(6)

[Pagcribe agreement]

We refer to the [contract] dated [¢] 201f } and made between | oty  and  [Contract
Counterparty} (2) (the "Agreement”)

We, { } (the "Chargor"), give you notica that by a security agreement {the
“Security Agreement”) dated {¢] 201] | between, amongst others, the Chargor (1) and H0G-
Longboew Debl investments No. 4 SA RL (the " Chargee ") (2) we [assigned (by way of
security)] {fand/or] charged] all our right, titfe and interest in and to the Agreement and the monies
from fime to time due to the Chargor arising from that Agreement to the Chargee upon the terms
set out in the Security Agreement.

We irrevocably and unconditionally instruct and autherise you (notwithstanding any previous
instructions which we may have given io the contrary):

{i if you receive notice fram the Chargee at any time that the securily has become
enforceaile, to pay all sums payable by you under the Agreement to such account as the
Chargee may dirgdt;

(i to disclose to the Chargee without further reference to of authority from us end without
enquiry by you as to the justification of such disclosure, such information relating to the
Agreement as the Chargee may request you to disclose; and

{iii} to comply with the lerms of any written notice, statement or instructions which yous
receive at any time from the Chargee relating to the Agreement.

Please note that:

{iy we shall remain liable to you to perform all obligations assumed by us under the
Agreement, and the Chargee, its agents and/or delegates, any receiver or any other
simitar person is under no obfigation of any kind whatsoever thereunder; and

(i) we may not agres to amend or waive the terms of, or assign or transfer our interest i, of
give any consent or approval under the Agreement, in each case without the prior written
consent of the Chargee,

Save as noted above, we will remain entitled to exercise all our rights, powers and discretions
under the Agresment, and you should continue to give notices under the Agreement to us, unless
and until you receive notice from the Chargee to the contrary. In this event, ail the rights, powers,
remedies and discretions {including, without fimitation, any right to compel performance of the
Agreement) will be exercisable by (or al the direction of), and notices must be given to, the
Chargee or as i directs,

This letter {and any non-contractual obligations arising out of or in connection with it) are
governed by English law, and is subject to the exclusive jurisdiction of the English cotrts,

The Instructions in this letter may not be revoked or amended without the prior written consent of the
Chargee.
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Flease acknowledge receipt of this lefter, and confirm your agreement to the above, by signing the
attached form of acknowledgement and returning it to the Chargee at 2 Boulevard Konrad Adenauer, £
1415 Luxembourg, Grand-Duchy of Luxembourg for the attention of: The Board of Managers.
Yours faithiully

For and on bahalf of
[Chargor]
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EORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTIES

Date:

ICG-Longbow Debt Investments No. 4 SARL
2 Boulevard Konrad Adenauer

L-1115 Luxembourg

Grang-Duchy of Luxembourg

in its capacity as Charges
For the attention of: The Board of Managers
Dear Girs
Re: [insert Agreement]
We acknowledge receipt of a notice (the "Notice") dated {+] 201[ | and addressed to us by {
] (the "Chargor") regarding the Agreement (as defined in the Notice) mentioned in such
Notice and we accept the instructions and authorisations contained in, and agree {0 comply with the
terms of, such Notice.
We acknowiedge and confirm that
&) (notwithstanding any terms of the Agreement to the contrary) we hereby consent to the creation
of the assignment (by way of security) andfor charge in respect of the Agreement as referred toin
the Notige;]
{b¥) as at ihe date of this Acknowledgement, we have not recaived any nolice that any third party has
or will have any right or interest in, or has made or will be making any claim or demand or taking
any action in respect of the rights of the Chargor under or in respect of the Agreement;

{€) we will pay alt surns due, and give notices, under the Agreement as giracted in the MNotice,

{d) the Chargor may not agree to amand, waive the terms of, or assign or {ransfer its iriterest in, or
give any consent or approval under, the Agreement without your consent; and

(e) all remedies provided for in the Agreemant (or otherwise available) and all rights, interests and
benefits under {and all rights to compe! performance of) the Agreement shalt belong to and be
exercisable by you or as you direct.

This letter (and any non-contractual obfigations arising out of or in connection with it) are governed by
English law, and ig subject to the exclusive jurisdiction of the English cours.

Yours faithfully

For and on behalf of
tContract Counterpartyl
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The Chargor

Executed as a deed by ALFRED STREET
PROPERTIES LIMITED (acting by a
director in the presence of a witness):

in the prasence of:

Witness Signature:

Witness Name (BLOCK CAPITALS):
Witness Qccupation:

Witness Address:

Address for Notices:

Address:

Fax no. Not applicable

Email: Mot applicable

FAO: Franeis Edward Boyd

Logalpzas 10 50a08vI GLANL)

Director

Mfﬂw/&h@/ﬁ
Print Name

1L FRALEY

Alfred House, 19-21 Alfred Street, Belfast BT2 8ED
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The Charges

Executed as 8 deed by

ICG-LONGBOW DERT INVESTMENTS NG. 4
SARL

& Sociétd & responsabiiité limitée

arganized and existing under the laws of

the Grand Puchy of Luxembourg

Manager

being a person who in accordance with :
the laws of that tarritory is acting Print name’
under the authority of

ICG-LONGRBOW DEBT INVESTMENTS NQ. 4
$.A R.L. and in the presence of a witness

Witness Signature:

Witnass Name (BLOCK CAPITALS):

Witness Occupation: Pommdimd
Witness Addrass: Eat B0 CNERIEL. CAEE A

Rt

Address for notices:

Address: ICG-Longbow Debt investments No. 4 SARL.
2 Boulevard Konrad Adenauer
L1118 Luxemboury
Grand-Duchy of Luxermbaourg

Fax No +352 26 25 BA 79

FAD: The Board of Managers
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