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Details of Charge

Date of creation:  07/06/2019
Charge code: 0C316302 0009
Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE

Brief description:.  THE FREEHOLD AND LEASEHOLD PROPERTY FITNESS FIRST STADIUM,
DEAN COURT, BOURNEMOUTH WITH TITLE NUMBERS DT336884 AND
DT336886.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHANIE FLYNN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC316302

Charge code: OC31 6302 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th June 2019 and created by BOURNEMOUTH STADIUM
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 14th June 2019 .

Given at Companies House, Cardiff on 17th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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SECURITY AGREEMENT
. -7 H T - .
THIS DEED is dated \) VA 2019 and is made

BETWEEN

{1 THE COMPANIES whose respective names and company numbers appear in Schedule 1 (The
Chargors) (collectively the “Chargors” and each a “Chargor™); and

{(2) LLOYDS BANK PLC of 10 Gresham Street, London, EC2V 7AE as security trustee for the
Finance Parties (as defined below) (the “Security Trustee™).

WHEREAS
(A) Each Chargor enters into this Deed in connection with the Facility Agreement (as defined below).
(B) It is intended that this document takes effect as a deed of each of the Chargors notwithstanding

the fact that a party may only execuie this document under hand.

(C) The Board of Directors of each Chargor is satisfied that the giving of the security contained or
provided for in this Deed is in the interests of that Chargor and each Board has passed a resolution
to that effect.

ITIS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed:

“Act” means the Law of Property Act 1925;

“Facility Agreement” means the facility agreement dated on or about the date hereof between,
ameng others, the Chargors and the Security Trustee;

“Investments” means:

{a} all shares in any member of the Borrower Group (other than itself) owned by any
Chargor or held by any nominee or trustee on its bebalf, including, without limitation,
any of the same specified in Schedule 3 (Shares); and

{b} all other shares, stocks, debentures, bonds or other securities or investments owned by
any Chargor or held by any nominee or trustee on its behalf;

“Mortgaged Property” means all freehold or leasehold property included in the definition of
Security Asset;

“Party” means a party to this Deed;

“Receiver” means a receiver or regeiver and manager or administrative receiver, in each case
appointed under this Deed;

“Relevant Coniract” means:
{a) an appoiniment of a Managing Agent; and

{b) the VAT Indemnity;

UK - 624946170 .5 i



“Security Asset” means any asset of any of the Chargors which is, or is expressed to be, subject
to any Security created by this Deed;

“Secured Liabilities” means all present and future obligations and liabilities {whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Obligor to any Secured Party under each Finance Docurnent;

“Security Period” means the period beginning on the date of this Deed and ending on the date
on which all the Secured Liabilities have been unconditionally and irrevocably paid and

discharged in full.

1.2 Construction

1.2.1 Capitalised terms defined in the Facility Agreement bave the same meaning in this Deed
unless expressly defined in this Deed.

1.2.2 The provisions of clauses 1.2 to 1.6 (Construction) of the Facility Agreement apply to
this Deed as though they were set out in full in this Deed except that references to the
Facility Agreement will be construed as references to this Deed.

123 Unless a contrary indication appears, a reference in this Deed to:

{a}) a Finance Document or Transaction Document or any other agreement,
instrument or other decument shall be construed as a reference to that Finance
Document or Transaction Document or that other agreement, instrument or
document as the same may have been, or may from time to time be, restated,
varied, amended, supplemented, substituted, novated or assigned, whether or
not as a result of any of the same:

(1 there is an increase or decrease in any facility made available under
that Finance Document or other agreement, instrumeat or document
or an increase or decrease in the period for which any facility is
available or in which it is repayable;

{ii) any additional, further or substituted facility to or for such facility is
provided,

(i1} any rate of interest, commission or fees or relevant purpose is
changed;

{iv) the identity of the parties is changed:

(v} the identity of the providers of any security is changed;

{(vi} there is an increased or additional liability on the part of any person;
or

(vii} a new agreement is effectively created or deemed o be created;

{b} any “rights™ in respect of an asset includes

(i) all amounts and proceeds paid or payable;

{ii} all rights to make any demand or claim; and

{ii1) all powers, remedies, causes of action, security, guarantees and

indemnities,

in each case in respeci of or derived from that asset;
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2.4

i2.5

1.2.6

1.2.7

{c) any “share”, “stock”, “debenture”, “bond” or “other secuwrity” or
“investment” includes:

(i) any dividend, interest or other distribution paid or payable;

(i) any right, money or property accruing or offered at any time by way
of redemption, substifution, exchange, bonus or preference, under
option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other security
or investment; and

(D the term “this Security” means any Security created by this Deed.

Any covenant of any of the Charpors under this Deed {other than a payment obligation
which has been discharged) remains in force during the Security Period.

The terms of the other Finance Documents and of any other agreement or instrument
between any Parties in relation to any Finance Document are incorporated in this Deed
to the extent required to ensure that any purported disposition, or any agreement for the
disposition, of any freehold or leasehold property contained in this Deed is a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1988,

If the Security Trustee considers that an amount paid to a Secured Party under a Finance
Document is capable of being avoided or otherwise set aside on the liguidation or
administration of the payer or otherwise, then that amount will not be considered to have
been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the
proceads of any disposal of that Security Asset.

i3 Third party rights

131 Unless expressly provided to the contrary in a Finance Document, a person who is not
a Party has no right under the Third Parties Act to enforce or 10 enjoy the benefit of any
ter of this Deed.

132  Notwithstanding any term of any Finance Document, the consent of any person who is
not & Party 15 not required to rescind or vary this Deed at any time.

133 Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers
rights on it, subject to Clause 1.3.2 above and the provisions of the Third Parties Act.

2, CREATION OF SECURITY

2.1 General

2.1.1

2.1.2

UK - 624946174 5

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for
in the Finance Documents.

All the security created under this Deed:

{a) 15 created in favour of the Security Trustes;
{b) is created over present and future assets of each of the Chargors,
{c) is security for the payment of all the Secured Liabilities; and



{d} is made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994,

2.1.3 The Security Trustee holds the benefit of this Deed and this Security on trust for the

Secured Parties.

22 Land
22.1 Each Chargor charges:

{a) by way of a first legal mortgage all estates or inlerests in any frechold or
leasehold property now owned by it; this includes the real property (if any)
specified in Schedule 2 (Real Property), other than the property secured by
the Wanderslore Security and the Sprintpost Security; and

{h} {to the extent that they are not the subject of a mortgage under Clause 2.2.1(a)
above) by way of a first fixed charge all estates or interests in any frechold or
leaschold property now or subsequently owned by it, other than the property
secured by the Wanderstore Security and the Sprintpost Security.

222 A reference in this Clause 2 to 2 mortgage or charge of any freehold or leasehold
property includes:

(a) all buildings, fixtures, fittings and fixed plant and machinery on that property;
and

{t) the benefit of auy covenants for title given or entered into by any predecessor
in title of any Chargor in respect of that property or any moneys paid or
payable in respect of those covenants,

2.3 Investments

Each Chargor charges by way of a first fixed charge its interest in all its Investments,

24 Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 2.2
{Land)), each Chargor charges by way of a first fixed charge all plant and machinery owned by it
and ifs interest in any plant or machinery in its possession.

)
[

254

252

253
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Credit balances

Each Chargor charges by way of a {irst fixed charge all of its rights in respect of any
Account other than the General Account, any amount standing to the credit of any
Account other than the General Account and the debt represented by it.

Each Chargor charges by way of a first fixed charge all of its rights in respect of the
General Account, any amount standing to the credit of the General Account and the debt
represented by it

Each Chargor charges by way of a first fixed charge all of its rights in respect of any
account it has with apy person other than the accounts referred to in Clauses 2.5.1
and 2.5.2 above, any amount standing to the credit of any such account and the debt
represented by it



2.6 Book debts efe.

Each Chargor charges by way of a {first fixed charge:

2861 all of its Subordinated Debg;

2.6.2 all of its book and other debts;

263 all other moneys due and owing to it; and

264 the benefit of all rights in relation to any item under Clauses 2.6.1 to 2.6.3 above.
27 Insurances

27.1 Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights under any contract or policy of insurance taken out by it or on its behalf
or in which if bas an interest (fogether, the “Insurance Rights™).

2.7.2 To the extent that they have not been effectively assigned under Clause 2.7.1 above,
each Chargor charges by way of a first fixed charge all of its Insurance Rights,

2.8 Hedging

Each Chargor assigns absoluiely, subject to a proviso for re-assignment on redemption, all of iis
rights under any Hedging Agreements.

2.9 Other contracis

291 Each Chargor:

{a} assigns absolutely, subject 1o a proviso for re-assignment on redemption, all
of its rights:

{1} under cach Lease Document;
(i} in respect of all Rental Income;

(1ii) under any guarantee of Rental Income contained in or relating to any
Lease Document;

{iv) under each Relevant Contract; and

{v} under any document, agreement or instrument to which it and any
nomines of frustee is party in respect of an Investment; and

{b) charges by way of a first fixed charge all of its rights under:

(i} all contracts, guarantees, appointments, warranties and otber
documents to which it is a party or in its favour or of which it has
the benefit relating to any letting, development, sale, purchase or the
operation of any Mortgaged Property; and

{ii) any other document, agreement or instrument to which it is a party
except 10 the extent that it is subject to any fixed security created
under any other term of this Clause 2.

292  Tothe extent that they have not been effectively assigned under Clause 2.9.1(a} above,
each Chargor charges by way of a first fixed charge all of its rights listed under Clause
2.9.1(a) above.
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2.10 Miscellaneous

Each Chargor charges by way of first fixed charge:

2.16.1
2.10.2

2103

2104
2.10.5

its goodwill;

the benefit of any Authorisation (statutory or otherwise) held in connection with its use
of any Security Asset;

the right to recover and receive compensation which may be payable to it in respect of
any Authorisation referred to in Clause 2.10.2 above;

its uncalled capital; and

the benefit of all rights in relation to any item under Clauses 2.10.1 to 2.10.4 above.

2.11 Floating charge

2.11.1  Each Chargor charges by way of a first floating charge all its assets not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge or
assignment under this Clause 2.11.

2.11.2  Except as provided below, the Security Trustes may by notice to any Chargor convert
the floating charge created by that Chargor pursuant to this Clause 2.11 into a fixed
charge as regards any of that Chargor’s assets specified in that notice i
{a) an Event of Default is continuing; or
) the Security Trustee considers those assets to be in danger of being seized or

sold under any form of distress, attachment, execution or other legal process
or to be otherwise in jeopardy.

2.11.3  The floating charge created by this Clause 2.11 may not be converted into a fixed charge
solely by reason of
{a) the obtaining of 8 moratorium; or
{b} anvthing done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986,

2.11.4  Each floating charge created by this Clause 2.11 will {in addition to the circumstances
when this may ocour under the general law) automatically convert into a fixed charge
over all of the relevant Chargor’s assets if an administrator is appointed or the Security
Trustee receives notice of an intention to appoint an adminisirator,

2115  Each floating charge created by this Clause 2.11 is a qualifying floating charge for the
purpose of paragraph {4 of Schedule Bl to the Insolvency Act 1986,

kR RESTRICTIONS ON DEALINGS
31 Security

Except as expressly allowed under the Facility Agreement or this Deed, no Chargor may create
or permit to subsist any Securify on any Security Asset,

32 Disposals

Except as expressly allowed under the Facility Agreement or this Deed, no Chargor may enter
into a single {ransaction or a series of transactions {(whether related or not and whether voluntary
or involuntary) to dispose of all or any part of any Security Asset,

UK - 624946176.5



4.3

4.4

LAND
Meotices o tenants
Each Chargor must:

4.1.1 following the occurrence of an Event of Default which is continuing, serve a notice of
assignment, substantially in the form of Part 1 of Schedule 4 (Forms of Letter for
Occupational Tenanis}, on each tenant of the Morigaged Property; and

4.1.2 use reasonable endeavours to ensure that each such tenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 4 {(Forms of Letter for Occupationai
Tenanis).

Acguisitions

if'a Chargor acquires any freshold or leasehold property in England and Wales in accordance with
the Facility Agreement after the date of this Deed it must:

4.2.1 notify the Security Trustes imimediately;

422 immediately on request by the Security Trustee and at the cost of that Chargor, execute
and deliver to the Security Trustee a legal mortgage over that property in favour of the
Security Trustee in any form which the Security Trustee may require; and

42.3
{a} if the title to that frechold or leasehold property is registered at the Land

Registry or required to be so registered, give the Land Registry written notice
of this Security; and

{b) if applicable, ensure that this Security is correctly noted against that title in the
title register at the Land Registry.

Land Begistry

Each Chargor consents 1o a restriction in the following terms being entered into on the Register
of Title relating to any Mortgaged Property registered at the Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated [ 12019
in favour of Lloyds Bank Plc referred to in the charges register or their conveyancer. {Standard
Form Py".

Diepaosit of title deeds
Each Chargor must immediately:

441 deposit with the Secuarity Trastee all deeds and documents necessary to show good and
marketable title to any property referred to in Clause 4.2 (deguisitions) (the “Title
Bocuments™),

44.2 procure that the Title Documents are held at the applicable Land Registry to the order
of the Security Trustee; or

443  procure that the Title Documents are held to the order of the Agent by a firm of solicitors
approved by the Security Trustee for that purpose.
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5 INVESTMENTS

5.1 Deposit

Each Chargor must immediately:

511

512

52 Calls
5.2.1

5.2.2

deposit with the Security Trustee, or as the Security Trustee may direct, all certificates
and other documents of title or evidence of ownership in relation to its Investments; and

execute and deliver to the Security Trustee all share transfers and other documents
which may be requested by the Security Trustee in order to enable the Security Trustee
or its nominees to be registered as the owner of or otherwise obtain a legal title to its
Investments.

Each Chargor must pay all calls or other payments due and payable in respect of any of
its Investments in accordance with the Facility Agreement.

If a Chargor fails to do so, the Security Trustee may pay the calls or other payments in
respect of any of its Investments on behalf of that Chargor. The relevant Chargor must
immediately on request reimburse the Security Trustee for any payment made by the
Security Trustee under this Clause 5.2,

5.3 Other obligations in respect of Investments

53.1

3.3.2

533

Each Charpor must promptly send a copy to the Security Trustee of, and comply with
alt requests for, information which is within its knowledge and which are made under
any law or regulation or any similar provision contained in any articles of asscciation
or other constitutional document, or by any listing or other autherity, relating to any of
its Investments. If a Chargor fails to do so, the Security Trustee may elect to provide
such information as it may have on behalf of that Chargor.

Each Chargor must comply with all other conditions and obligations assumed by it in
respect of any of its Investments.

The Security Trustee is not obliged to:

(a) perferm any obligation of any Chargor;
{b} make any payment;
{c) make any enquiry as to the nature or sufficiency of any payment received by

it or any Chargor; or

(&) present or file any claim or take any other action to collect or enforce the
payment of any amount to which it may be entitled under this Deed,

in respect of any of its Investments,

54 Yoting rights

54.1

UK - 6242461765

Before this Security becomes enforceable:

{a) the voting rights, powers and other rights in respect of a Chargor's
Investments will be exercised:
{i} by that Chargor; or
(it} if exercisable by the Security Trustee, in any manner which that

Chargor may direct the Security Trustee in writing; and

g
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{b} all dividends, distributions or other inconie paid or payable in relation to any
of ifs Investments in accordance with the Facility Agreement must be paid into
the General Account.

5.4.2  Each Chargor must indemnify the Security Trustee against any loss or liability incurred
by the Security Trustee as a consequence of the Security Trustee acting in respect of
any of its Investments as permitted by this Deed on the direction of that Chargor,

543 After this Security has become enforceable, the Security Trustee may exercise {in the
name of the relevant Chargor and without any firther consent or authority on the part
of that Chargor) any voling rights and any powers or rights which may be exercised by
the legal or beneficial owner of any Investment, any person who is the holder of any
Investment or otherwise.

6. ACCOUNTS

6.1 General
In this Clause € “Account Bank” means a person with whom an Account is maintained under the
Facility Agreement.

6.2 Bogok debis and receipts

6.2.1 Each Chargor must et in and realise its:

{a) Rental Income and other amounts due from tenants or any other occupiers of
the Mortgaged Property; and

b} book and other debts and other moneys due and owing to i,

in the ordinary cowrse of its business and hold the proceeds of the getting in and

realisation {until payment into an Account if required in accordance with Clause 6.2.2

below) on trust for the Security Trustee,

6.2.2 Each Chargor must, except to the extent that the Security Trustee otherwise agrees, pay
all the proceeds of the getting in and realisation into an Account in accordance with the
Facility Agreement,

6:3 Motices of charge

6.3.1 The execution of this Deed by the Chargors and the Security Trustee shall constitute
notice to the Security Trustee of the charge created by this Deed over any Account
opened or maintained by any Chargor with the Security Trustee.

6.3.2 With respect to any Account opened or maintained by any Chargor with any person

other than the Security Trustee in accordance with the Facility Agreement, each Chargor
st

{a) immediately serve a notice of charge, substantially in the form of Pari 1 of
Schedule 5 (Forms of Letter far Account Bank), on each Account Bank; and

{b} use reasonable endeavours to ensure that each Account Bank acknowledges
the notice, substantially in the form of Part 2 of Schedule § (Forms of Letter
Jor Account Bank).



ib.

10.1

102

1%.

HEDGING
Each Chargor must:

711 immediately serve a notice of assignment, substantially in the form of Part | of Schedule
6 {(Forms of Letter for Hedge Counterparty), on each counterparty to a Hedging
Agreement to which it is a party; and

712 use reasonable endeavours to ensure that such counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 6 (Forms of Letter for Hedge
Counterpariy).

INSURANCES

Each Chargor must:

8.1.1 immediately serve a notice of assignment, substantially in the form of Part | of Schedule
T {Forms of Letier for Insurers), on each counterparty to an Insurance in which it holds
an inferest; and

5.1.2 use reasonable endeavours to ensure that such counterparty acknowledges that naotice,
substantially in the form of Part 2 of Schedule 7 (Forms of Letter for Insurers).

OTHER CONTRACTS

Each Chargor must, af the request of the Security Trusiee:

g.1.1 imimediately serve a notice of assignment or charge (as applicable), substantially in the
form of Part 1 of Schedule 8 (Forms of Letter for Other Contracis), on each counterparty
to a contract listed in Clause 2.9 {Other contracts) to which it is a party; and

9.1.2 use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 8 (Forms of Letter for Other Contracts).
REPRESENTATIONS

Each Chargor makes the representations and warranties set out in this Clause 10 to the Security
Trustee on the date of this Deed.

Good title to assets

10.1.1 It will from the Utilisation Date have a good, valid and marketable title to, or valid
leases or licences of, and all appropriate Aunthorisations to use, the assets necessary o
cairy on its business as it is being conducted.

10.1.2 It is the sole legal and beneficial owner of the assets over which it purports to grant
Security under this Deed.

Repetition

The representations and warranties in this Clause 10 are deemed to be made by each Chargor by
reference to the facts and circumistances then existing on the date of each Utilisation Request, on
the Utilisation Date and the first day of cach Interest Period.

UKDERTARKINGS

The undertakings in this Clause 11 remain in force from the date of this Deed for so long as any
amount is outstanding under the Finance Documents or any Commitment is in force.
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i1 Access

Each Chargor shall permit the Security Trustee and any other person nominated by it free access
at all reasonable times and on reasonable notice to enfer upon and/or view the siate and condition
of any Security Asset (without, in any case, becoming liable to account as mortgagee in
possession).

11.2 Insurance

Each Chargor shall insure and keep insured its assets in accordance with the obligations contained
in the Facility Agreement as if it was the Borrower and any Security Asset was the Property.

11.3 Remedying Insurance Defaults

If defauit shall be made by any Chargor in complying with Clause 11.2 above, the Agent (pursuant
to clause 23.34 of the Facility Agreement) or the Security Trustee may (but shall not be obliged
to} effect or renew any such insurance as is required by that clause on such terms, in such name(s)
and in such amount(s) as the Agent or the Security Trustes reasonably considers appropriate. All
moneys expended by the Agent or the Security Trustee in so doing shall be reimbursed by the
relevant Chargor to the Agent or the Security Trustee on demand and until so reimbursed shall
carry interest at the rate specified in clauses 8.18 to 821 (Defoudt Interest) of the Facility
Agreement from the date of payment by the Agent or the Security Trustee until reimbursed (after
as well as before any judgment.

114 Froceeds of Insurance

All moneys received or receivable by each Chargor under any Insurances in respect of the
Mortgaged Property or any other Security Asset of an insurable nature must, if the Agent so
requires, be paid into the Deposit Account and until so paid shall be held on trast for the Security
Trusice (as trustee for the Finance Parties} and applied (subject to the rights and claims of any
person having prior rights thereto) in accordance with the terms of the Facility Agreement and
this Deed.

11.5 Cempliance with laws

Each Chargor shall comply in all respeets with all laws and regulations to which it or any Security
Asset may be subject, if failure so to comply has or is reasonably likely to have a Material Adverse
Effect.

11.6 Environmental matters

Without limiting Clause 11.5 (Compliance with laws), each Chargor shall comply with all the
provisions of clause 23.39 (Environmental Matters) of the Facility Agreement and references
therein to Property shall be deemed to include a reference to any Security Asset.

11.7 Information

11.7.1  Each Chargor shall promptly supply to the Security Trustee such information as the
Security Trustee may reasonably require about any Security Asset and its compliance
with the terms of this Deed and such fwther information regarding its financial
condition, assets and operations as the Security Trustee may reasonably request.

11.7.2  Each Chargor shall promptly notify the Security Trustee in writing of any action, claim
or demnand made by or against it in connection with all or any part of the Security Assets
or of any fact, matter or circumstance which may with the passage of time give rise to
such an action, claim or demand, together with that Chargor’s proposals for settling,
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liquidating, compounding or contesting the same and shall, subject to the Security
Trustee's approval of such proposals, implement them at its own expense.

Notices relnting to Security Assets

Each Chargor shall, within 14 days after the receipt by it of any application, requirement, order
or notice served or given by any public or local or any other authority with respect to the whole
or any pait of the Security Assets:

11.8.1  deliver a copy to the Security Trustee;

11.8.2  inform the Security Trustee of the steps taken or proposed to be taken by it to comply
with the relevant application, requirement, order or notice; and

11.8.3  comply with any reasonable request by the Security Trustee to take such action as the
Security Trustee may believe necessary to preserve or protect the Security Assets or the
security constituted or intended to be constituted by this Deed.

Not jeopardise Security

No Chargor shall do or cause or permit to be done anything which might in any way depreciate,
Jeopardise or otherwise prejudice the value to the Security Trustee of the security constituted or
intended to be constituted by this Deed, except to the extent expressly permitted by the terms of
this Deed.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is
continuing,

Discretion

After this Security has become enforceable, the Security Trustee may enforce all or any part of
this Security in any manner it secs fit or as instructed in accordance with the Facility Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Security has become enforceable.
ENFORCEMENT OF SECURITY

(General

13.1.1  For the purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of this Deed.

13.1.2  BSection 103 of the Act (restricting the power of sale) and section 93 of the Act
{restricting the right of consolidation) do not apply to this Security.

13.1.3  The stamutory powers of leasing conferred on the Secunty Trustee are extended so as to
authorise the Security Trusiee to lease, make agreements for leases, accept surrenders
of leases and grant options as the Security Trustee may think fit and without the need to
comply with any provision of section 99 or section 100 of the Act.



13.2 Mo lizbility as morigages in possession

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession
of a Security Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable.

i3.3 Privileges

The Security Trustee and each Receiver is entitled to all the rights, powers, privileges and

immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,
except that section 103 of the Act does not apply.

13.4 Protection of third parties

No person {including a purchaser) dealing with the Security Trustee or a Receiver or its or his/her
agents will be concerned to enquire:

13.4.1  whether the Secured Liabilities have become payable;

13.42  whether any power which the Security Trustee or 8 Receiver is purporting to exercise
has become exercisable or is being properly exercised;

13.4.3  whether any money remains due under the Finance Documents; or
1344 how any moncy paid to the Security Trustee or to that Receiver is to be applied.
13.5 Redemption of prior mortgages

13.5.1  Atany time after this Security has become enforceable, the Security Trustee may:

{a} redeem any prior Security against any Security Asset; and/or
() procure the transfer of that Security 10 ftself; and/or
{c) settle and pass the accounis of the prior mortgagee, chargee or encumbrancer;

any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on the relevant Chargor.

13.5.2  The relevant Chargor must pay to the Security Trustee, inunediately on demand, the
costs and expenses incurred by the Security Trustee in connection with any such
redemption and/or transfer, including the payment of any principal or interest.

13.6 Contingencies

If this Security s enforced at a time when no amount is due under the Finance Documents but at
a time when amounts may or will become due, the Security Trustee (or a Receiver) may pay the
proceeds of any recoveries effected by it into a suspense account or other account selected by it.

13.7 Financial collateral

13.7.1  To the extent that the Security Assets constitute “figancial collateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial
collateral arrangement” (in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (Ne. 2) Regulations 2003), the Security Trustee will
have the right after this Security has become enforceable to appropriate all or any part
of that financial collateral in or towards the satisfaction of the Secured Liabilitics.
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13.7.2  Where any {inancial collateral is appropriated:

{a) if it 1s listed or traded on a recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the date
of appropriation; or

{b} in any other case, its value will be such amount as the Security Trustee
reasonably determines having taken into account advice obtained by it from
an independent comimercial property adviser, investment bank or accountancy
firm of national standing selected by i,

and each Finance Party will give credit for the proportion of the value of the financial

collatersl appropriated to its use.

RECEIVER
Appaointment of Recelver

14.1.1  Except as provided below, the Security Trustee may appoint any one or more persons
to be a Receiver of all or any part of the Security Assets ift

{a) this Security has become enforceable; or
ib) a Chargor so requests to the Security Trustee at any time.

14.1.2  Any appointment under Clause 14.1.1 above may be by deed, under seal or in writing
under its hand.

14.1.3  Except as provided below, any restriction imposed by law on the right of a mortgagee
to appeint a Receiver (including under section 109(1) of the Act) does not apply to this
Dieed.

1414  The Security Trustee is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with a view to obtaining a moratorium)
under section 1A of the Insolvency Act 1986,

14.1.5  The Security Trustee may not appoint an administrative receiver (as defined in section
29(2) of the Insolvency Act 1986) over the Security Assets if the Security Trustee is
prohibited from so doing by section 72A of the Insolvency Act 1986 and no exception
to the prohibition on appointing an administrative receiver applies.

Bemaoval

The Security Trusiee may by writing under its hand (subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by it and may,
whenever it thinks {it, appoint a new Receiver in the place of any Receiver whose appointment
may for any reason have terminated.

Remuuneration

The Security Trustee may {ix the remuneration of any Receiver appointed by it and the maximum
rate specified in section 109(6) of the Act will not apply.

Agent of the Chargors

1441 A Receiver will be deemed to be the agent of the Chargors for all purposes and
accordingly will be deemed te be in the same position as a Receiver duly appointed by
a mortgagee under the Act. The Chargors alone are responsible for any contracts,
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15.1

15.2

153

153

15.6

engagements, acts, omissions, defaults and losses of a Receiver and for any liabilities
incurred by a Receiver.

1442 No Secured Party will incur any liability (either to any Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason.

Relationship with Security Trustee

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {cither
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be
exercised by the Security Trustee in relation to any Security Asset without first appointing a
Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

Gencral

15.1.1 A Receiver has all of the rights, powers and discretions set out below in this Clause 15
in addition to those conferred on it by any law. This includes:

{(a) in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986; and

{b} otherwise, all the rights, powers and discretions conferved on a receiver (ora
receiver and manager) uader the Act and the Insolvency Act 1986.

15.1.2  If there is more than one Receiver holding office at the same time, each Receiver may
{unless the document appointing him/her states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Beceiver,

FPossession

A Receiver may take immediate possession of, get in and realise any Secwrity Asset.
Carry on business

A Receiver may carry on any business of any Chargor in any manner hefshe thinks fit.
Emplovess

154.1 A Receiver may appoini and discharge managers, officers, agents, accountants,
servamts, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he/she thinks fit,

1542 A Receiver may discharge any person appointed by any Chargor,
Borrow money

A Receiver may raise and borrow meney either unsecured or on the security of any Security Asset

either in priority to this Security or otherwise and generally on any terms and for whatever purpose
which he/she thinks fit,

Eale of assets

15.6.1 A Receiver may sell, exchange, convert into money and realise any Security Asset by

public auction or private contract and generally in any manoer and on any terms which
he/she thinks fit.
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15.7

159

1510

15.13

i5.14

15.6.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over any peried which he/she thinks fir.

15.6.3  Tixtures, other than landlord’s fixtures, may be severed and sold separately from the
property conftzining them without the consent of any Chargor.

Leases

A Recetver may let any Security Asset for any term and at any rent (with or without a premium)
which he/she thinks fit and may accept 2 surrender of any lease or tenancy of any Security Asset
on any terms which he/she thinks it (ncluding the payment of money to a lessee or tenant on a
surrender).

Compromise

A Receiver may seftle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of any Chargor
or relating in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he/she thinks {it.

Beceipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Asset.

Delegation

A Receiver may delegate his‘her powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Protection of assels

A Receiver may:

15.14.1  effect any repair or insurance and do any other act which any Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

15.14.2 commence and/or complete any building operation; and

15.14.3  apply for and maintain any planning permission, building regulation approval or any
gther Authonsation,

int each case as he/she thinks fit.
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15.15

16.

17,

18.
18.1

18.3

Other powers
A Recelver may:

15.15.1 do all other acts and things which he/she may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virmue of this Deed or law;

15.15.2  exercise in relation to any Security Asset all the powers, authorities and things which
he/she would be capable of exercising if he/she were the absolute beneficial owner of
that Security Assel; and

15.15.3  use the name of the relevant Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Trustee or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
part of this Security will be held by the Security Trustee and applied {n accordance with the
Facility Agreement. This Clause 16

16.1.1  is subject to the payment of any claims haviag priority over this Security; and

16,12 does not prejudice the right of any Secured Party to recover any shortfall from any
Chargor.

EXPENSES AND INDEMNITY

Each Chargor must:

17.1.1  immediately on demand pay to each Secured Party the amount of all costs and expenses
{including legal fees) incumred by that Secured Party in connection with this Deed
ncluding any arising from any actual or alleged breach by any person of any law or
regulation; and

17.1.2  keep each Secured Party indemnified against any failure or delay in paying those costs
OF eXpenses.
DELEGATION

Power of Altorney

The Security Trustee or any Receiver may, at any time, delegate by power of attorney or otherwise

to any person for any period all or any right, power, authority or discretion exercisable by it under
this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the Security Trustee or that Receiver (as the case
may be} may, in its discretion, think fit in the interests of the Secured Parties.

Linbility
Neither the Security Trustee nor any Receiver shall be bound to supervise, or be in any way

responsible for any damages, costs or losses incurred by reason of any misconduet, omission or
default on the part of, any such delegate or sub-delegate.
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20.
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213

FURTHER ASSURANCES

19.1.1  Each Chargor must promptly, at its own expense, take whatever action the Security
Trustee or a Receiver may require for:

(a) creating, perfecting or protecting any security over any Security Asset; or

(b} facilitating the realisation of any Security Asset, or the exercise of any right,
power or discretion exercisable, by the Security Trustee or any Receiver or
any of their respective delegates or sub-delegates in respect of any Security
Asset,

19.1.2  The action that may be required vnder Clause 15.1.1 above includes:

{a) the execution of any mortgage, charge, transfer, conveyance, assignment or
assurance of any asset, whether to the Security Trustee or 10 its nominees; or

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

which, in any such case, the Security Trustee may consider necessary or desirable.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Trustee, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full
power and authority of that Chargor to execute, deliver and perfect all deeds, instruments and
other documents in its name and otherwise on its behalf and to do or cause to be done all acts and
things, in each case which may be required or which any attorney may in its absolute discretion
deem necessary for carrying out any obligation of any Chargor under or pursuant to this Deed or
generally for enabling the Security Trustee or any Receiver to exercise the respective powers
conferred on them under this Deed or by law. Each Chargor ratifies and confirms whatever any
attorney does or purports 1o de under its appointment under this Clause 20.

MISCELLANEOQUS
Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part.

Tacking

Each Lender must perform its obligations under the Facility Agreement (including any obligation
to make available further advances).

Mew Accounts

21.3.1 I any subsequent charge or other interest affects any Security Asset, a Secured Party
may open a new account with any Chargor.

21.3.2  If that Secured Party does not open a new account, it will nevertheless be treated as ifit
bad done so at the time when it received or was deemed to have received notice of that
charge or other interest.

21.3.3  Asfrom that time all payments made to that Secured Party will be credited or be treated
as having been credited to the new account and will not operate to reduce any Secured
Liability.
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215

216

217

21.8

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account any Chargor has with any
Secured Party within the Security Period when:

21.4.1  this Security has become enforceable; and
2142  no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured Party
considers appropriate.

Matice fo Chargors

This Deed constitutes notice in writing to each Chargor of any charge or assignment of a debt
owed by any Chargor to any Obligor and contained in any other Security Document.

Cumulative Rights

The security constituted by this Deed and all rights, powers and remedies of the Security Trustee
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
independent of, any other guarantee or Security now or subsequently held by the Security Trustee
or any other Finance Party for the Secured Liabilities or any other obligations or any rights,
powers and remedies provided by law. No prior Security held by the Security Trustee (whether
in its capacity or otherwise as trustee or otherwise) or any of the other Finance Parties over the
whole or any part of the Charged Property shall be superseded by, or supersede or merge into, the
security constituted by this Deed.

Reinstatement

21.7.1  If any discharge, release or arrangement (whether in respect of the obligations of any
Obligor or any Security for those obligations or otherwise) is made by the Security
Trustee or any other Finance Party in whole or in part on the faith of any payment,
Securify or other disposition which is avoided or must be restored in insolvency,
liquidation, administration or otherwise, without limitation, then the liability of each
Chargor under, the security constituted by this Deed will continue or be reinstated as if
the discharge, release or arrangement had not occurred.

21.7.2  The Security Trustee may concede or compromise any claim that any payment or any
discharge is liable to avoidance or restoration.

Waiver of Defences

Neither the obligations of any Chargor under this Deed nor the security constituted by this Deed
nor the rights, powers and remedies of the Security Trustee provided by or pursuant to this Deed
or by law will be affected by an act, omission, matter or thing which, but for this Clause 21.8,
would reduce, release or prejudice any of its obligations under this Deed, any of that security or
any of those rights, powers and remedies (without limitation and whether or not known to it or
the Security Trustee) including:

2L8.1  any time, waiver or consent granted to, or composition with, any Obligor or any other
persomn;

21.8.2  the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor of any person;
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2110

2111

21.8.3  thetaking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over assets of, any Obligor
or any other person of any non-presentation or nen-cbservance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
Security;

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

21.8.3  any variation, amendment, novation, supplement, exiension {whether of maturity or
otherwise), substifution, restatement {(in each case, however fundamental and of
whatsoever nature and whether or not more onerous) or replacement of any Finance
Document or any other document or Security including without limitation any change
in the purpose of, any extension of or any increase in, any facility or the addition of any
new facility under any Finance Document or other document or Security;

21.8.6  any unenforceability, illegality or invalidity of any obligation of any Obligor or any
other person under any Finance Document or any other document or Security; or

21.8.7  any insolvency or similar proceedings.
Chargor’s Intent

Without prejudice to the generality of Clause 21.8, each Chargor expressly confirms that it intends
that this Security shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of or to any of the Finance Documents and/or any facility or amount made
available under any of the Finance Documents for the purposes of or in connection with any of
the following: acquisitions of any nature; increasing working capital; enabling distributions to be
made; carrying out resiructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available t¢ new borrowers; any other variation or extension of
the purposes for which any facility or amount might be made available from time to time; and
any fees, costs and/or expenses associated with any of the foregoing.

Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or any other
Finance Party to proceed against or enforce any other rights or Security or claim payment from
any person or file any proof or claim in any insolvency, administration, winding up or liquidation
proceedings relating to any person before claiming from it under this Deed. This waiver applies
irrespective of any law or any provision of any Finance Document to the contrary.

Appropriations

Until all the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities have been irrevocably paid, performed and discharged in full,
the Security Trusiee may:

21111 without affecting the liability of any Chargor under this Deed:

{a) refrain from applying or enforcing any other moneys, Security or rights held
or received by it in respect of the Secured Liabilities; or

{b) apply and enforce the same in such manner and order as it sees fit (whether
against the Secured Liabilities or otherwise) and no Chargor shall be entitled
to direct the appropriation of any such moneys, Security or rights or to enjoy
the benefit of the same; and/or
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21.11.2

hold in a suspense account any moneys received from or on behalf of any Chargor or
on account of any Chargor’s liability in respect of the Secured Liabilities. Amounts
standing to the credit of any such suspense account shall bear interest at a rate
considered by the Security Trustee to be a fair market rate,

21,12 Deferral of Charger’s Rights

21.12.1

21122

21123

Until all the Secured Liabilities, and all amounts which may be or become due and
peyable in respect of the Secured Liabilities, have been irrevocably paid, performed or
discharged in full and unless the Security Trustee otherwise directs, no Chargor shall
exercise any rights which it may have by reason of performance by it of its obligations
under this Deed or by reason of any amount being payable, or liability arising under,
this Deed to:

{a) be indemnified by a Transaction Obligor;

(b3 claim any contribution from any other guarantor of any Transaction Obligor’s
chligations under the Finance Documents;

(<) take the benefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Security Trustee or any other Finance Party
under the Finance Documents or of any other guarantee or Security taken
pursuant to, or in connection with, the Finance Documents;

(d) bring legal or other proceedings for an order requiring any Transaction
Obligor to make any payment, or perform any obligation, in respect of which
any Obligor has given a guaraniee, undertaking or indemnity under this Deed;

{e} exercise any right of set-off against any Transaction Obligor; and/or

{f claim or prove as a creditor of any Transaction Obligor or in its estate in
competition with the Security Trustee or any other Finance Party.

The rights of the Security Trustee and any other Finance Party under Clause 21.12.1
above shall be free from any right of quasi-retainer or other rule or principle of fund
ascertainment arising either at law or in equity.

If a Chargor receives any benefit, payment or distribution in relation to any rights
referred to in Clause 21,121 above, that Chargor shall hold that benefit, payment or
distribution to the extent necessary to enable all the Secured Liabilities, and all amounts
which may be or become due and payable in respect of the Secured Liabilities, to be
repaid in full on wust for the Security Trustee and shall promptly pay or transfer the
same 1o the Security Trustee or as the Security Trustee may direct for application in
accordance with Clause 16 {dpplication of Proceeds).

2113 No Security held by Chargors

No Chargor shall take or receive any Secwrity from any Obligor Borrower or any other person in
connection with the Secured Liabilities. However, if any such Security is so taken or received by
any Chargor:

21.13.1
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Finance Parties), together with all moneys at any time received or held in respect of
such Security, for application in or towards payment and discharge of the Secured
Liabilities; and



22,

23.

24,
24.1

24.2

21.13.2 oo demand by the Secunty Trustee, the relevant Chargor shall promptly transfer, assign
or pay 1o the Security Trustee all Security and all moneys from time to time held on
trust by the Chargor under this Clause 21,13,

RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the relevant
Chargor, take whatever action is necessary to release its Security Assets from this Security.

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction

2411 The courts of England 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 non-contractual obligation arising out of or in
connection with this Deed) (a “Dispute™).

24.1.2  The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly it will not argue to the contrary.

24.1.3  Clauses 24.1.1 and 24.1.2 above are for the benefit of the Security Trustee only. As a
result, the Security Trustee shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the Security
Trustee may take concurrent proceedings in any number of jurisdictions.

Service of process

24.2.1  Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than a Chargor incorporated in England and Wales):

(a) irrevocably appoinis Structadene (LBG) Properties Limited, whose address
for service is Quadrant House, Floor 6, 4 Thomas More Square, London
EIW IYW as its agent for service of process in relation to any proceedings
before the English courts in connection with this Deed (and Structadene
{(LBG) Properties Limited by its execution of this Deed accepts that
appointment); and

{b) agrees that failore by an agent for service of process to netify the relevant
Chargor of the process will not invalidate the proceedings concemed.

24.2.2  If any person appointed as an agent {or service of process is unable for any reason to act
as agent for service of process, the relevant Chargor must immediately (and in any event
within five days of such event taking place) appoint another agent on terms acceptable
to the Security Trustee. Failing this, the Security Trustee may appoint another agent for
this purpose.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1

THE CHARGORS
Mame Company Registered Address for Fax Number | FAO:
Number Office Notices

Structadene 09130138 Cuadrant Quadrant 0207843 3799 | Directors
{(LBGY House, Floor House, Ficor
Holdings &, 4 Thomas i, 4 Thomas
Limited More Square, | More Square,

London, EIW | Loodon, EI1W

I¥W YW
Structadene 00130142 Quadrant Quadrant 020 7843 3799 | Directors
(LBG) House, Floor | House, Floor
Properties 6, 4 Thomas 6, 4 Thomas
Limited More Sguare, | More Square,

London, EIW | London, EIW

1YW PYW
Boumnmemouth | OC316302 Cuadrant Quadrant 020 7843 3799 | Directors
Stadium LLP House, Floor House, Floor

6, 4 Thomas 6, 4 Thomas

More Square, | More Sguare,

London, EIW | London, EIW

1YW 1YW
Percy Frechold | 04393317 Quadrant Ouadrant 020 7843 3799 | Directors
Limited House, Floor House, Floor

6, 4 Thomas &, 4 Thomas

More Square, | More Square,

London, E1W | London, EIW

1YW YW
Stanway (03852574 Cuadrant Quadrant (20 7843 3799 | Directors
Investiments House, Floor House, Floor
Limited &, 4 Thomas 6, 4 Thomas

More Square, More Square,

London, E1W | London, EIW

1YW IYW
Wickham 03852334 Ouadrant Quadrant 020 7843 3799 | Directars
Investments House, Floor House, Floor
Limited 6, 4 Thomas 6, 4 Thomas

More Square, | More Square,

London, EIW | London, EI'W

1YW YW
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Percy Village | 043934352 Quadrant Cuadrant 020 7843 3799 | Directors
Limited House, Floor House, Floor

é, 4 Thomas 6, 4 Thomas

More Square, | More Sguare,

London, EIW | London, BEIW

1YW YW
Percy 004393368 Quadrant Quadrant G20 7843 3799 | Directors
WNomines One House, Floor House, Floor
Limited 6, 4 Thomas &, 4 Thomas

More Square, More Square,

London, EIW | London, EIW

YW 1YW
Percy (14353544 Cuadrant Chuadrant 020 7843 3799 | Directors
Momines Two House, Floor House, Floor
Limited &, 4 Thomas &, 4 Thomas

More Square, | More Square,

London, E1W | London, E1W

1YW YW
Cheyne {8t 03621686 Quadrant Quadrant (20 7843 3799 | Dircetors
Toseph) House, Floor | House, Floor
Limited &, 4 Thomas 6, 4 Thomas

More Square, | More Square,

London, EYW | London, B1W

LYW 1YW
Wanderslore 01444399 Quadrant Ouadrant 020 7843 3799 | Directors
Limited House, Floor House, Floor

&, 4 Thomas &, 4 Thomas

More Square, | More Square,

London, E1W | London, E1W

1YW YW
Heskland 03934267 Cuadrant Juadrant 0206 7843 3799 | Directors
Limited House, Floor House, Floor

6, 4 Thomas ¢, 4 Thomas

Morz Square, | More Square,

London, EIW | London, E1W

1YW 1YW
Hatton Garden | 05883938 {Ouadrant (uadrant (020 7843 379% | Directors
Properties House, Floor House, Floor
Limited 6, 4 Thomas &, 4 Thomas

More Bquare, | More Sguare,

London, EIW | London, EIW

IYw 1YW
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More Square,
London, EIW
YW

More Square,
London, EIW
1YW

Throgmorton | 05795337 (Juadrant Quadrant 0320 7843 3799 | Directors
Properties House, Floor House, Floor
Limited 8, 4 Thomas &, 4 Thomas

More Square, | More Square,

London, E1W | London, E1W

TYW YW
Sprintpost (1R4BIES Craadrant Quadrant 020 7843 3799 | Directors
Limited House, Floor House, Floor

6, 4 Thomas 6, 4 Thomas

More Sguare, | More Square,

London, EIW | London, E1W

1YW IYw
White Lion 118395463 Quadrant Quadrant 020 7843 3799 | Directors
Estates House, Floor House, Floaor
Limted 6, 4 Thomas &, 4 Thomas
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SCHEDULE 2
REAL PROPERTY

Chargor

Froperty Description

Hegistered at HM
Land Hegistry
under Title No

{Frechold “FH”,
Leaschold “LIF")

Tnvestments
and Wickham
Limited

Stanway
Limited
Invesiments

{NGL416052) (FH)

Percy Nominee One
Limited and Percy Mominee
Twao Limited (NGLBGEE07)
(LH)

& AND & STEPHEN MEWS, 26, 27 AND 28
RATHBONE PLACE AND 2 TO 19 (INCLUSIVE)
PERCY STREET, LONDON (FH)

2 TO 19 (INCLUSIVE) PERCY STREET, 3 TO §
(INCLUSIVE) PERCY MEWS AND 8 TO 12
(INCLUSIVE) STEPHEN MEWS, LONDON (LH)

NGL416052 (FH)
NGLR&0S807 (LH)

Wandersiore Limited

8 TO40(EVEN) CHESHIRE STREET, LONDONE2
6EH AND LAND LYING TO THE NORTH AND
WEST OF GRIMSBY STREET, BETHNAL GREEN,
LONDON E2 6EH

EGL178189

Hatton (Garden
Limited

Properties

63/66 HATTON GARDEN, LONDON ECIN BLE, 56
TO 70 (EVEMN) AND PART OF 32 AND 34
LEATHER LANE, LONDON

LN163951

Hatton Garden
Limited

Properties

28/90 HATTON GARDEN, LONDON ECIN 8PN

256212
145371

Hatton Garden
Limited

Properties

187 WARDOUR STREET, LONDON
I NOEL STREET

188835
271002

Haiton Garden
Limited

Properties

19] WARDOUR STREET, LONDON

I NG68EG4

Hatton Garden
Limited

Properties

40 PITFIELD STREET, LONDON

EGL413415

Hatton Garden
Limited

Propertics

BBC REGIONAL BROADCASTING CENTRE,
HAVELOCK. ROAD, AND CAR PARKING
SPACES AT WEST PARK ROAD SOUTHAMPTON
8014 7pU

HP390626 (FH)
HP647658 (LH)

Heskland Limited

NEW HOUSE, 67-68. LONDON ECIN 8]Y

228712
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Chargor

Property Description

Registered at HM

Land Registry
pnder Title No
{Frechold “FH",
Leasehold “LH™)
4314480
10. | Hatton (arden Properties { QUEENS YARD, LONDON E9 53EN EGLA68325 (FHD
Lirmted EGL2Z3TT34 (LH)
11, | Hatton Garden Propetties | 4-9 WHITE LION STREET, LONDON N1 9PD 333704
Limited
{2, | Bprintpost Limited 204-210 CAMBRIDGE HEATH ROAD, LONDON | EGL4123941
E2 ONG
13. | Hatton Garden Properties | SISTON CENTRE, BRISTOL BS15 4G( AVEGZ50 (FH) and
Limited AV215211 (FH) and
GRI9E8R10
14. | Hatton Garden Properties | 10711 D'ARBLAY STREET, LONDON WIF 8DS NGL602178
Limited
15. | Wanderslore Limited 124, 132, 144, 144, 148, 152 AND 162 COLUMBIA | NGL387060
RIJ, 25 DURRANT STREET, 1 AND 5 ELWIN
STREET, 33 WIMBOLT STREET, 36, 58 AND 90
QUILTER STREET, 19 AND {15 WELLINGTON
ROW AND 92 BARNET GROVE, LONDON E2 7TRR
16. | Hation Garden Properties | 27 BAXENDALE STREET, LONDON [Title number to be
Limited allocated by Land
Registry]
17. | White Lion Estates Limited | 72,74, 76, 78 AWND, 80 LEATHER LANE, LONDON | 225078
ECINTTR
18. | Bournemouth Stadiom LLP | FITNESS FIRST STADIUM, DEAN COURT, | DT336884 (FH) &
BOURNEMOUTH DT3368%6 (LH)
19. | Hatton Garden Properties | 11-13 CHARTERHOUSE BUILDINGS, LONDON | LN126402
Limited ECIM 7AP
20. | Hatten Garden Propertics | 23/24 MARGARET STREET, LONDON W1W 8RU | LN2Z38898

Limited
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Chargor

Property Description

Registered at HM
Eand Registry
under Title No

{(Freehold “FH",
Leasehold “LH™)

21. | Hatton Garden Properties | HOVE BUSINESS CENTRE, FONTHILL ROAD, | 5X84439 (FH) and
Limited HOVE BN3 6HA SX61973 (FH)

22 | Hatton Garden Properties | 59 CHARLOTTE STREET, LONDON WIT 4PE 277145
Limited

23, | Hatton Garden Properties | DUNNS HOUSE, ST PAUL'S ROAD, SALISBURY | WT111830
Limited 5P2 7BF

24, | Hatton Garden Properties | 32 NEWMAN STREET, LONDON WIT 12U NGL231124
Limited

25. | Hatton Garden Properties | 112 CHURCH STREET, BRIGHTON BN1 1UD ESX 194404
Linnted

26, | Hatton Garden Properties | 24/25 GREAT TOWER STREET, LONDON EC3IR | 272854
Limited SAQ

27. | Hatton Garden Properiies | 33 NEWMAN STREET, LONDON WIT 1PY NGLI70003
Limited

28. { Hatton Garden Properties | 68, 70 AND 72 QUEEN VICTORIA STREET, | NGLS31206
Limited LONDON EC4N 48]

29, | Wanderslore Limited 37 GRAFTON WAY, LONDON WIT 5DD 161517

30. | Hatton Garden Properties | 83 CHARLOTTE STREET, LONDON WIT 4PR | 266435
Limited AND 7 TOTTENHAM MEWS, WI1T 4AD

31, | Hatton Garden Properties | YEOMANS COURT, HERTFORD 8G13 THY HD2291
Limited

32. | Hatton Garden Properties | 35 PERCY STREET, LONDON WIT 2DOQ 329608
Limited

33. | Hatton Garden Propertics | Land on the East Side of Victoria Road, 5t Philins, | BL67447
Limited Bristol

34, | Haton Garden Properties | Land at Feeder Road, Victoria Road and Chapel Sireet, | BLS2822

Limited

St Phillips
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Chargor

Property Deseription

Registered at HM
Land Registry
under Title No

{Freehold “FH”,
Leasehold “LH™)

35. | Hatton Garden Properties | Land on the West Side of Chapel Court, Chapel Street, | AV218717
Limited St Philips, Bristol BSZ 0UL

36. | Hatton Garden Properties | Land on the west Side of Chapel Court, Chapel Strest, | AV5241
Limited St Philips, Bristol, BSZ 0UL

37. | Hatton Garden Properties | land on the South side of Feeder Road, Bristol BLG67448
Limited

3%, | Hatton Garden Properties | LAND AND BUILDINGS IN FEEDER ROAD, | AVSS072
Limited VICTORIA ROAD, AND CHAPEL STREET, 5T

PHILIPS, BRISTOL

3% | Hatton Garden Properties | 63 FARRINGDON ROAD, LONDON ECIM 3IB MNGL3TS850
Limiied

40. | Hatton Carden Properties | 139 WARDOUR STREET, LONDON W1F 8WH 184033
Limited

41, 1 Hatton Garden Properties | 33 D'ARBLAY STREET AND 1 WARDOUR | NGL&RIDS?
Limited MEWS, LONDON WITF 88U

42. | Hatton Garden Properties | 33 D'ARBLAY STREET, LONDON WiF 8EU WNOGLATI0NT
Limited

43. | Hatton Garden Properties | LAND AND BUILDINGS ON THE SQUTH SIDE | WR932485
Limited OF MARTLEY ROAD, LOWER BROADHEATH,

WORCESTER

44, | Hatton Garden Properties | 6 CHARLOTTE STREET, LONDON WIT 2LR 169422
Limited

45, Hatton Garden Properties | § DELAWARE DRIVE, TONGWELL, MILTOW | BM97618
Limited KEYNES MK 135 8HB

46, | Hatton Carden Properties | 154-156 AND FLAT 1 TO FLAT 12, 154A | NGLA4A07845
Limited BROADWAY, WEST EALING, LONDON W13 OTL

47. { Hatton Garden Properties | 8 OLD COMPTON STREET, LONDON WI1D 4TE | 386917

Limited
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Chargor

Property Description

Begistered at HM

Land Registry
under Title No
(Freehold “FH™,
Leasehold “LH™)
4%, | Hatton Garden Properties | 85 GREAT PORTLAND STREET, LONDON WIW | NGL773338
Limited TLT
49, | Hation Garden Properties | 15/17 BLACKFRIARS LANE, LONDON BC4V s8ER | LN247916
Limited
50. | Hatton Garden Properties | 4 CHARLOTTE STREET, LONDON WIT 21LP 168691
Limited
51. | Wanderslore Limited 7 WINDMILL STREET, LONDON WIT 2]D 421620
532 | Hatton Garden Properties | B5/87 BOROUGH HIGH STREET, LONDON SEU | 8GL342303
Limited INH
53, | Wandersiore Limited 8 WINDMILL STREET, LONDON WIT 2JE 445279
54. | Hatten Garden Properties | 130 HIEGH STREET, GXFORD OX1 4DH ON233315
Limited
55, | Hattonn Garden Properties | 5§ GREAT JAMES STREET, LONDON WCIN 3DB | 263498
Limited
56. | Hatton Garden Properties | 38 TO 44 (EVEN NUMBERS) MIDDLESEX | LN18/341
Lirmted STREET, LONDON EL 7EY
37. | Hatton Garden Properties | 70 GREAT TITCHFIELD STREET, LONDON WiIW | LN48978
Limired FON
58. | Hatton QGarden Properties | 65 GREAT TITCHFIELD STREET, LONDON WIW | NGL546090
Limited TBS
39. | Hatton Garden Propernies | REX HOUSE, HAMPTON ROAD WEST, | NGL91333
Limited FELTHAM TWI13 6AP
60. | Hatton Garden Properties | LAKE HOUSE, PHOENIX ROAD, BARROW-IN- | CU214950
Limited FURNESS LA4 2UG
61. | Hatton Garden Properties | 73 FARRINGDON ROAD, LONDON ECIM 310 MNGL375226
Limited
62. | Hatton Garden Propegties | 65-77 (ODD) THE PARADE, HIGH STREET, HDI84726

Limited

WATFORD WD17 11J
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Chargor

Froperty Description

Registered at HM
Land Registry
under Title No

{Freehold “FH”,
Leaschold “LH™)

63. | Hatton Garden Properties | 89 FLEET STREET, LONDON EC4Y 1DH LIN93352
Limited
64, | Hatton Garden Properties | 3 FLEET STREET, LONDON EC4Y 1AU LIN9960D
Limited
65. | Hatton Garden Properties | BROADCASTING HOUSE, GUILDFORD GUZ 7AP | 5YS586649
Limited
6G. | Hatton Carden Properties | 40-42 CRAWFORD STREET, LONDON WIiH 1HA | LN1095899
Limited
67. | Hatten Garden Properties | 24 CHARLOTTE STREET, LONDON WIT ZND 294119
Limited
68. | Hatton Garden Properties | 125, 1254, 127, 127A AN 126B HIGH STREET, | EX109366
Limited BRENTWOOD ChMi4 4RX
69, | Hatton Garden Properties | WYSE POWER, LINCOLN RGAD, CRESSEX | BM92664
Eimited BUSINESS PARE, HIGH WYCOMBE HP12 3RH
70. | Hatton Garden Properties | 54/55 CORNHILL, LONDON EC3V IPD NGL176060
Limited
71. | Hatton Garden Properties | LAND ON THE NORTH SIDE OF TOLLGATE | WT132261 &
Limited ROAD (WTI185990) WTI89930
LAND AND BUILDINGS LYING TO THE NORTH-
EAST SIDE OF TOLLGATE ROAD, SALISBURY
(WT132261)
72. | Throgmorton Properties | 27B TO 276G AND 28 THROGMORTON S5TREET, | NGL362486
Limited LONDON EC2ZN 2A0
73. | Hatton Garden Properties | & WINDMILL STREET, LONDON WIT 21B NGL345683
Limited
74. | Hatton Garden Properties | 23-26 WIND STREET, SWANSEA 5A1 1DZ WAIG4716
Limited
75, | Hatton Garden Properties | 42 BOROUGH HIGH STREET, LONDON SE! 1XW | 94948

Limited
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Chargor

Property Description

Registered at HM
Land Registry
under Title No

{Frechold “FH”,
Leaschold “LH”)

76, | Cheyne (5t Joseph) Limited | LAND ON THE WEST AND EAST SIDES OF 5T | BEX234184
JOSERHS CLOSE, HOVE
77. | Hatton Garden Properties | LAND ON THE S0UTH SIDE OF REEVES WAY, | EX324211
Limited SOUTH WOODHAM FERRERS, CHELMSFORD
CM3 5XF
78, | Wanderslore Limited 28 ROOKWOOD ROAD, LONDON Ni6 6585 MNGL28728
79. | Wanderslore Limited 30 AND, 30A ROOKWOOD ROAD, LONDON N16 | 378053
655
80. | Hatton Garden Properties | 96 TO 102 (EVEN) AND 108 TO 114 {(EVEN)Y | NGL748302
Linuted GREAT PORTLAND STREET, 21 AND 22, PART
OF 23T0O25,30TO 34 AND 37 GOSFIELD STREET
AND 25 AND 27 LANGHAM STREET, LONDON
81. | Hatton Qarden Properties | 102 GREAT  PORTLAND  STREET, ST | NGL355176
Limited MARYLEBONE
82. | Wanderslore Limited UNITS  1-4, CAMWAL ROAD, 5T PHILIPS | AVIIETES
MARSH, BRISTOL BS2 0UZ
83. | Hatton Garden Propertics | LAND ON THE EAST SIDE OF LEEWAY, | WA218772
Limited NEWPORT WARG953 1
£4. | Hatton OCarden Properties | FAIRFIELD  HQUSE, FAIRFIELD  ROAD, | EX343914
Limited BRENTWOOD CM14 458
85, | Wanderslore Limited 4, 6 AND 16 LEIGH STREET, LONDON WCIH | NGL442825
SEW
86. | Hatton Garden Properties | PITNEY BOWES HOUSE, HAWKFIELD CLOSE, | AV191054
Limtted BRISTOL BS14 0BA
&87. | Wanderslore Limited 257 ARCHWAY ROAD, LONDON N6 SBS MB{ZRIBE3
88. | Wanderslore Limited 250 ARCHWAY ROAD, LONDON N6 5BS MX281941
89. | Hatton CGarden Properties | 37 GREEK STREET, LONDON WID 3DX 379331

Limited
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Chargor

Property Description

Beglstered at HM
Land Registry
uniler Tille No

{Freehold "FH”,
Leaschold “LEH™)

20. | Hatton QGarden Properties | 535 CLEVELAND STREET, LONDCON WIP 5PQ LW129251
Limited
91. | Wanderslore Limited 02 AND 102A TEESDALE STREET, BETHNAL | EGL402441
GREEN, E2 6PU
92. | Hatton Garden Properties | 72 GREAT TITCHFIELD STREET, LONDON WIW | 277433
Limited TOW
93, | Hatton Garden Properties | 3 AND 4 THE SQUARE, MILNTHORPE LA7 70! CU73332
Limited
G4, | Wanderslore Limited FLAT 4 CHOLMELEY CLOSE, ARCHWAY ROAD | AGL3584620
LONDONNG 3BP
95, | Wanderslore Limited FLAT 5 CHOLMELEY CLOSE, ARCHWAY ROAD | AGL384621
LONDON N6 5BP
96. | Wanderslore Limited FLAT 6 CHOLMELEY CLOSE, ARCHWAY ROAD | AGL364623
LONDON N6 58P
97. | Wanderslore Limited FLAT 7 CHOLMELEY CLOSE, ARCHWAY ROAD | AGL364625
LONDON N6 58P
08. | Hatton Garden Properties | 50 MAIN STREET, EGREMONT CA22 2AB CUZ04048

Limifed
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SCHEDULE 3

SHARES
Mame of Dietails of Number of Description Registered Shars
Chargor company in shares of shares holder certificate
which shares {vlass, par numbers/
are held value efc) Uncertificated?
Structadens Hatton Garden | 25,500,001 £1.00 Structadene 4
{LBG) Properties Ordinary {LBG)
Properties Limited Properties
Limited Limited
Structadene Heskland 2 £1.00 Structadene 8
(LBG) Limited Ordinary {(LBG)
Properties Properties
Limited Limited
Structadene Peycy 1 £1.00 Structadene 2z
{LBG) Fresdhold Ordinary (LBG)
Properties Limited Properties
Limited Limited
Structadene Percy Village | ] £1.00 Structadens 2
{LBGY Limited Ordinary {LBG)
Properties Properties
Limiied Limited
Structadene Sprintpost 1,000 £1.00 Structadens 7
{(LBG) Limited Ordinary {(LBG)
Properiics Properties
Limited Limited
Structadene Throgmorton | 5,250,000 £1.00 Structadene 7
{LBG) Properties Ordinary {LBG)
Properties Limited Properties
Limited Limited
Structadene Cheyne (5t 2 £1.00 Structadene 3
{L.BG) Joseph) Ordinary {(LBG)
Propertics Limited Properties
Limited Limited
Structadene Wanderslore 30 £1.00A Structadens 8
{(LBG) Limited Chrdinary {LBG)
Froperties Properties
Limited
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Structadene Wanderslore 50 £1.008 Structadene
{LBG)Y Limited Ondinary {LBG)
Properties Properties
Limnited
Structadene White Lion | £1.00 Structadens
({(LBG) Estates Oedinary {(LBG)
Properties Limited Properties
Limited
Structadens Structadene i £1.00 Structadens
(LBG) {LBG) Ordinary {(L.BG)
Holdings Properties Holdings
Limited Limited Limited
Percy Village | Percy i £1.00 Percy Village
Limited MNominee One Ordinary Limited
Limited
Percy Village | Perey i £1.00 Percy Village
Limited Nomines Two Ordinary Limited
Limited
Percy Stanway 1 £1.00 Percy
Freehold Investments Ordinary Frechold
Limited Limited Limited
Percy Wickham I £1.00 Percy
Freehold Invesiments Ordinary Freehold
Limited Limited Limited
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SCHEDULE 4
FORMS OF LETTER FOR OCCUPATIONAL TENANTS

Partl
Motice to Occupational Tenant
To: [Cceupational tenant]
Copy:  [Security Trustee] (as Security Trustee as defined below)
[Date]
Dear Sirs,
Re: [Property address]

Security Agreement dated [e] between, among others, [Charger] and [Security Trustee] (the
*“Security Agreement™)

We refer to the lease dated [o] and made between [o] and {e] {the “Lease™.

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely (subject
to a proviso for re-assignment on redemption) to [Security Trustee] {as trustee for the Secured Parties as
referred to in the Security Agreement, the “Security Trustee™) all our rights under the Lease.

We confinm that:

1. we will remain liable under the Lease to perform all the obligations assumed by us under the
Lease; and
2. none of the Security Trustee, its agents, any receiver or any other person will at any time be under

any obligation or liability to you under or in respect of the Lease.

We will also remain entitled to exercise all our rights, powers and discretions under the Lease, and you
should continue to give notices under the Lease to us, unless and until you receive notice from the Security
Trustee to the contrary stating that the security under the Security Agreement has become enforceabls. In
this event, all the rights, powers and discretions will be exercisable by, and all notices must be given to, the
Security Trugtee or as if direcis.

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by vou under the
Lease to our account [with the Security Trustee] at {e], Account MNo. [], Sort Code [#] (the “Reni
Account’”).

The instructions in this letter apply until you receive notice from the Security Trustee to the confrary and
notwithstanding any previous instructions given by us,

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

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

Please confirm your agreement to the above by signing the attached acknowledgement and retuming it to
the Security Trustee at [address] with a copy to us.

Yours faithiully,
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{Authorised Signatory)

[Chargor]
Part 2
Acknowledgzement of Oecupational Tenant
To: [Security Trustee] {as Security Trustee)
Atltention: (&)
[Date]
Dear Sirs,
Re: [Property address]

Security Agreement dated [e] between, among others, [Chargor] and [Sccurity Trustee] {the
“Security Agreement™)

We confirm receipt from [Chargor] (the “Chargor”) of a notice dated [e] (the “Notice™) in relation to the
Lease {as defined in the Notice).

We confirm that we:
1. accept the instructions contained in the Notice and agree to comply with the Notice;

2. have not received any notice of any prior security over the Lease or 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 Lease;

3. must pay all rent and all other moneys pavable by us under the Lease into the Rent Account (as
defined in the Notice); and

4, must continue to pay those moneys into the Rent Account (as defined in the Notice) until we
receive your written instructions to the conirary.

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

Yours faithfully,

For

[Occupational tenant]
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SCHEDULE S
FORMS OF LETTER FOR ACCOUNT BANK

Partl
Motice to Account Bank

To: [Account Bank]

Copy:  [Becurity Trustee] (as Security Trustee as defined below)
[Diate]

Dear Sirs,

Security Agreement dated [e] between, among others, [Charger] and [Security Trustee] (the
“Security Agreement™)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of a first
fixed charge} in favour of [Security Trustee] (as trustee for the Secured Parties as referred to in the Security
Agreement, the “Security Trustee”) all our rights in respect of any account, and any amount standing to
the credit of any account, maintained by us with you {(the “Accounts™.

We irrevocably instruct and authorise you to:

1. disclose to the Security Trustee any information relating to any Account requested from you by
the Security Trustee;

2. comply with the terms of any written notice or instruction relating to any Account received by
you from the Security Trustee;

3. hold all sums standing to the credit of any Account fo the order of the Security Trustee: and

4, in respect of any Account other than our account with [#] {account number [@], sort code [#])
{the “General Account™), pay or relcase any sum standing to the credit of any such Account in
accordance with the written instructions of the Security Trustee,

We are not permitied to withdraw any amount from any Account other than the General Account without
the prior written consent of the Security Trusiee.

In respect of the General Account, we are permifted {o withdraw any amount from the General Account for
any purpose unless and until you receive a notice from the Security Trustee to the contrary stating that we
are no longer permitted 1o withdraw any amount from the General Account without its consent. If and from
the date on which you receive any such notice, we will not be permitted to withdraw any amount from the
General Account without the prior writien consent of the Security Trustee,

We acknowledge that you may comply with the instructions in this letter without any further permission
from us.

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

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

Please confirm your agreement fo the above by sending the attached acknowledgement to the Security
Trustee at [address] with a copy to us,

Yours faithfully,

UK - 6249461785 3R



{ Authorised Signatory)
[Chargor]

Part 2
Acknowledgemeni of Account Bank

To: [Security Trusteel (as Security Trustee)
Copy:  [Chargor]

[Date]

Dear Sirs,

Security Agreement dated [e] between, among ethers, [Chargor] and [Security Trustee] {the
“Securify Agreement™)

We confirm receipt from [Chargor] (the “Chargor”) of a notice dated {s] (the “Notice™) of a charge upon
the terms of the Security Agreement over all the rights of the Chargor to any amount standing fo the credit
of any of the Chargor’s accounts with us {(the “Accounts™).

We confirm that we:

i. accept the instructions contained in the Notice and agree to comply with the Notice;

2. have not received notice of any prior security over, or the interest of any third party in, any
Account;

3. have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

counter-claim or other right in respeet of any Account;

4. will not permit any amount to be withdrawn from any Account other than the General Account
(as defined in the Notice} without your prior written consent; and

3. will comply with any notice we may receive from the Security Trustee in respect of the General
Account.

The Accounts maintained with us are;
[Specify accounts and account numbers)

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

Yours faithiully,

{ Authorised signatory)
[Account Bank]
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SCHEDULE 6
FORMS OF LETTER FOR HEDGE COUNTERPARTY

Part 1
Metice to Hedge Counterparty
Te: [Hedge Counterparty]
Copy:  [Security Trustee] {as Security Trustee as defined below)
[Date]
Dear Sirs,

Security Agreement dated [s] befween, among others, [Chargor] and [Security Trustee] (the
“Security Agreement™)

This letter constitutes notice to you that under the Security Agreement we assigned absolutely, subjeci toa
proviso for re-assignment on redemption, to [ Security Trustee] (as trustee for the Secured Parties as referred
to in the Security Agreement, the “Security Trustee™) all our rights under any hedging agreements between
vou and us {the “Tledging Agreements™).

We irrevocably instruct and authorise vou to:

1. disciose to the Secunty Trustee any information relating to the Hedging Agreements which the
Security Trusiee may request from you; and

2, pay any sum payable by you under the Hedging Agreemess to our account with [the Security
Trustee] at (@), account number [e], sort code [e].

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

The instructions in this letter may ot be revoked or amended without the prior written consent of the
Security Trustes.

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

Please confirm your agreement to the above by signing the attached acknowledgement and retuming it to
the Security Trustee at [address] with a copy to us.

Yows faithfully,
{Authorised signatory}
[Chargor]

UK. - 624946170.5 A0



Part 2
Acknowledgement of Hedge Counterparty

To: [Security Trustee] {as Security Trustee)
Copy:  [Chargor]

[Date]

Dear Sirs,

Security Agreement dated [e] behween, among others, [Charger] and [Security Trustee] (the
“Security Agreement™)

We confirm receipt from [Chargor] (the “Chargor”) of a notice dated [#] (the “Netice”) of an assignment
upon the terms of the Security Agreement of all the Chargor’s vights under the Hedging Agreements (as
defined in the Notice).

We confirm that we:

I accept the instructions contained in the Notice and agree to comply with the Notice;

2. have not received notice of any prior security over, or the interest of any third party in, the
Hedging Agreements;

3. must pay any amount payable by us under the Hedging Agreements to the Chargor’s account with

youat] jSort Code{ |, AccountNo.| I and

4, must accept your instructions in relation to the Chargor’s rights under the Hedging Agreements.

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

Yours faithfully,

{Authorised signatory)
[Hedge Counterparty]
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SCHEDULE 7
FORMS OF LETTER FOR INSURERS

Part |
Meotice to Insurer

To: [Insurer]

Copy:  [Security Trustee] (as Security Trustee as defined below)
[Date]

Dear Sirs,

Security Agreement dated {e] between, among others, {Chargor] and [Seeurity Trustee] (the
“Security Agreement™)

This letter constitutes notice to you that under the Security Agreement we have assigned absolutely, subject
to a proviso for re-assignment on redemption, to [Security Trustee] (as trustee for the Secured Parties as
referred to in the Securify Agreement, the “Security Trustee™) all our rights in respect of [insert details of
contract of insurance] (the “Insurance”).

We confirm that:

1. we will remain liable under the Insurance to perform all the obligations assumed by us under the
Insurance: and

2. none of the Security Trustee, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Insurance {(unless, and to the extent,
otherwise expressly provided for in the Insurance).

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance, and you
should continue to give notices and make payments under the Insurance to us {unless, and to the extent,
otherwise expressly provided for in the Insurance or in any insurer letter you may have issued to the Security
Trustee in respect of the Insurance}, unless and until you receive notice from the Security Trustee to the
conirary stating that the security under the Security Agreement has become enforceable. In this event, all
the rights, powers and discretions will be exercisable by, and notices must be given and payments must be
made to, the Security Trustee or as it directs (unless, and to the extent, otherwise expressly provided for in
the Insurance or in any insurer letter you may have issued to the Security Trustee in respect of the
Insurance).

We irrevocably instruct and authorise you to disclose to the Security Trustee any information relating to
the Insurance requested from you by the Security Trustee.

The instructions in this letter may neot be revoked or amended without the prior written consent of the
Security Trustee.

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

Please acknowledge receipt of this letter by sending the attached aclmowledgement to the Security Trustee
at [address] with a copy to us,

Yours faithfully,
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{Authorised signatory)
[Chargor]

Part 2
Acknowledgement of Insurer

To: [Security Trustee] (as Security Trustee)
Copy:  [Chargor]

[Date]

Dear Sirs,

Becurity Agreement dated {e] between, among others, [Chargor] and [Security Trustee] (the
“Security Agreement™)

We confirm receipt from [Chargor] (the “Chargor™) of a notice dated [#] (the *“Notice™) of an assignment
on the terms of the Security Agreement of all the Chargor’s rights in respect of {insert details of the coniract
of insurance] {the “Insuraace™).

We confirm that we:
1. accept the instructions confained in the Notice and apgree to comply with the Notice; and
2. will give notices and make payments under the Insurance as dirscted in the Notice.

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

Yours faithiully,

{ Authorised signatory)
[insurer]
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SCHEDULE 8
FORMS OF LETTER FOR OTHER CONTRACTS

Partl
Natice to Counterparty

To: [Contract Counterparty]

Copy:  [Security Trusiee] (as Security Trustee as defined below)
[Daic}

Dear Sirs,

Security Agreement dated [®] between, among others, [Chargor] and [Security Trustee] (the
“Security Agreement™)

This letter constitutes notice fo you that under the Security Agreement we have [assigned absolutely, subject
to a proviso for re-assignment on redemption, J/{charged by way of a first fixed charge] fo [Security Trustee]
(as trustee for the Secured Parties as referred to in the Security Agreement, the “Security Trustee™) all our
rights in respect of [insert details of contract] (the “Contract™.

We confirm that:

1. we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract: and

2. none of the Security Trustee, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Contract.

We will also remain entitled 1o exercise all our rights, powers and discretions under the Contract, and you
should continue fo give notices and make payments under the Contract to us, unless and until you receive
notice from the Security Trustee to the contrary stating that the security under the Security Agreement has
become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and notices
must be given and payments must be made to, the Security Trustee or as it directs.

We irrevocably instruct and authorise you to disclose to the Security Trustee any information relating to
the Contract requested from you by the Security Trusiee.

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

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Trustee
ai {address] with a copy to us.

Yours faithfully,

{Authorised signatory)
[Chargor]
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Part2
Acknowledgement of Counterparty

To: [Security Trustee] {as Security Trustes)
Copy:  [Chargor)

[Date]

Diear Sirs,

Security Agreement dated [s] between, ameng others, [Chargor] and [Security Trustee] (the
“Security Agreement™)

We confirm receipt from [Chargor] (the “Charger™) of a notice dated [e] (the “Notice™ of [an
assignment)/[fixed charge) on the terms of the Security Agreement of all the Chargor’s rights in respect of
linsert details of the contract] {the “Contraet™).

We confirm that we:
1. accept the instructions contained in the Notice and agree to comply with the Notice; and
2. will give notices and make payments under the Contract as directed in the Notice.

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

Yours faithfully,

{Authorised signatory)

[Contract counterparty]

UK - 6240461 76.5 45



THE CHARGORS

Executed as a deed by 3
STRUCTADENE (LBG) HOLDINGS }
LIMITED }
on being signed by 3
....... DN, 32 irimng ... )

)

in the presence of!

Name of witness:
Signature of wilness:

Address:

Occupaton: ... (Ea e, ATA ARSI ATTK,

Executed as a deed by

STRUCTADENE (LBG) PROPERTIES
LIMITED

on being signed by

,,,,, CAVID. L EARUMAN. ...

in the presence of:

Diirector

e L

AMAM. DAV ANGNE .

Name of witness:

Signature of witness:

Address:

Occupation: LEQAL A MuMS nRATEX..

UK - 6249461 76.3 48



Execuied as a deed by
BOURNEMOUTH STADIUM LLP
on being signed by

,,,,,,,,,,,,,,,, DAVIO.. PEAR AN

in the presence ofl

ot Tooor taar  woos”  mear

Name of witness;
Signature of witness:

Address:

Occupation: B AN T AT

Excouted as a deed by

PERCY FREEHOLD LIMITED
on being signed by

;;;;; DAGD. PEADGIMAN

in the presence of:

Director

Yoot ot eoor” o’ Mmae?

MOUM  TAvANIWE

MName of wilness:
Signature of witness:

Address:

Cccupation: LLBUBG . AV MIMISTE AT,

UK - 6249461765 47



Execoted as a deed by 3

STANWAY INVESTMENTS LIMITED 3

o being signed by )
................. DNAVID. PEd it ) Director

in the presence of: )

Name of witness: JRolM. L AN AL LN E. L

Signature of witness:

Address:

Occupation: LEGB L ADHINISTEATR,

Excouted as a deed by

WICKHAM INVESTMENTS LIMITED
on being signed by

DDA LEARUMAN. ..

in the presence of

E R

MName of witness:
Signature of witness:

Address:

Occupation: LESAL AT ATA.

UK - 6249461 76.5 48



Executed as a deed by

PERCY VILLAGE LIMITED

on being signed by

DA PEaraMAn. .

in the presence oft

e Mamet e e

Mame of witness:

ML T A NG e

Signature of witness:

Address:

QOccupation: CESAL. AnMwn AT

Executed as a doed by

PERCY NOMINEE ONE LIMITED
on being signed by

O CRLAMA N

in the presence oft

R " e

Name of witness:
Signature of witness:

Address:

Cceupation: LEGAL AW AT

Tk - 6249461 76.3 49



Executed as a deed by

PERCY NOMINEE TWO LIMITED
on being signed by

LOAVIOL TR L

in the presence of

Director

MM JAV AN

Mame of witness:

Signatwe of witness:

Address:

Occupation: LEQAL AnMIMBIEATTr,

Executed as 3 deed by
CHEYNE (8T JOSEPH) LIMITED
on belng signed by

0D PEALLMAM ...
in the presence of:
Name of witness:

Signature of witness:

Address:

Cccupation: LEQAL  AORININ AT,

UK - 624946176.3 ]



Executed as a deed by
WANDERSLORE LIMITED

on being signed by

L DAVIDLEALIMAN ..

in the presence ofd

Director

OUM I AVAASE

Name of wilness:

Signature of witness:

Address:

Occupation: LEad AQMNMITR ATDA,.

Excouted as a deed by 3
HEKSLAND LIMITED 3
on being signed by ) I
)
)

DAY PEAR AN

in the presence off

Name of witness:
Signature of withess:

Address:

Decupation: AEGAL L AOMINUTE ATE.

UK - 624946176.5 51



Executed as s deed by

HATTOM GARDEN PROPERTIES
LIMITED

on being signed by

L DANID PEARLMAM . ...
in the presence of

Director

Wame of withess: GLLM 3 AvANL W

Signature of witness:

Address:

Occupation: LEGAL, AOMINGIAA L.

Executed a5 a deed by
THROGMORTON PROPERTIES
LIMITED

on being signed by

LOAVIRL FEAZAMAN.

in the presence of
Mame of witness:
Signature of witness:

Address:

Occupation: LEGAL  ATMAWITEATA... ..

UK - 6249461765 52



Execufed as a deed by
SPRINTPOST LIMITED

on being signed by

DA PEBILAMMAN .

in the presence off

R T

Mame of withess:

Signature of witness:

Address:

Occupation:

Executed as a dead by )
WHITE LION ESTATES LIMITED )
on being signed by )
A TEARIMAN. . )

}

in the presence of:

Name of witness: MOLLH . T avAafww e

Signature of witness:

Address:

Occupation: LELAL Auring yre saer.

UK - 824946176.3 B



THE SECURITY TRUSTEE
LLOYDS BANK PLC
By:

Address:  Agency -~ Markets and Lending Delivery
i1 Earl Grey Strest
New Liberior House, 3% Floor
Edinburgh, EH3 9BN

Attention:  Scolf Christie

Uk, - 6249451 76.5 54



