Companies House

LLMRO1 e

Registration of a Charge

LLP name: ROWLAND HOUSE 2015 LLP
LLP number: 0OC401055

XIWBTCAA

Received for Electronic Filing: 02/01/2019

Details of Charge

Date of creation:  20/12/2018
Charge code: OC40 1055 0006
Persons entitled: ZSL CAP 1 LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS ROWLAND HOUSE, HINTON
ROAD, BOURNEMOUTH, BH1 2EG AND REGISTERED AT THE HM LAND
REGISTRY WITH TITLE NUMBER DT108215.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for LLP number: OC401055 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FREETHS LLP

Electronically filed document for LLP number: OC401055 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC401055

Charge code: OC40 1055 0006

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 20th December 2018 and created by ROWLAND HOUSE
2015 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 2nd January 2019 .

Given at Companies House, Cardiff on 4th January 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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(1) - ROWLAND HOUSE 2015 LLP
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o 'THIS SECURITY AGREEMENT is. made by way ofdeed on - ?,O"M D@WW . 20187'

: BETWEEN

; -.(1)".'-' | '_:-ROWLAND HOUSE 2015 LLP (rncorporated in. England and Wales with regnstratron"--__ o
Sl -_number OC401055) whose reglstered office 'is at Fylde- Tax Acoountants 155_'.'. Rn
: _-Newton Drtve Blackpocl FY3 8LZ( Chargor ) and : : : o
' (Z)ZSL CAP A LIMtTED (tncorporated in England and Wa]es thh regrstratlon number._._. S
R '_"11584137) whose’ reg|stered office is at- Brompton Place, 161 Brompton Road, Londén, -
- SW3 1QP (the “Security Agent” 'whrch expressmn shall mclude all successors assugnees' el
o -_."and transferees frorn ttme to tlme) - . : L -
i o (A) '-'The Chargor enters |nto th:s Deed to secure the pa)iment performance and drscharge of the _:. S
S -Sec;ured Lrab|I|t|es (as deftned below) _ L _ R :
(B R It is mtended by the parties heretc that thls document take effect as a deed notwrthstandrng_f'

.the fact that the Securlty Agent may only execute thts document under hand

L '_Now THIS DEED WITNESSES AND T s AGREED as fouows

S '_ o INTERPRETATION

L 11 S Deflnttrons j_' i;': =

o In'_thrs Deed-:__':' e

: ':'Acc'oont_'Bank".._'_- : meane any bank wrth whom the Chargor holds a bank account
Coovpett o means the Law Df Property Act 1925
" "Causes o'f'At':'t'_i'_c._:_n:.'_‘_ ':;_' o | means aII causes of. aotron (mcludrng for breach of. warranty or

.representatron) and - other. ~rights and- remedtes which . the
Chargor. has -or may: have in-relation to-the Security Assets

RRNE including: those agatnst tts professwnal and other ad\rlsers and S
contractors ' o _ Do

. "Compensation Payment" means monies pald or’ payable in connectron wrth the Securtty_
S T Assets by way-: of compensatron endowrnent grft grant or
o 'otherwrse SUEEPTAS S _ .

" "Default Rate" . - 'means the rate of interest calculated -in accordance with the
Sl default mterest provisions contaifed " in clause 8.4 (Default .=
- interest) of the Fagility Agreement: except that references o the "
T 'BDFI’OWET are to be construed as references to the Chargor

o "_Ije_legate"-i - -'rneans any detegate agent attorney or co—trustee appomted by S
DL SRS _the Securlty Agent : R

1 "Derivative Assets” ‘means all assets denvmg from any of the Secunttes mcludrng atl_ o
ST gllotments, accretions, offers, rights, dividends, interest, income,
o _'_dlstrlbutlons beneﬁts and advantages whatsoever at’ any time
_ ' '3'accru|ng offered or. artsmg in-respect of of mcrdental to any of-_' R
-~ the Securities and all stocks, shares, rtghts money or property
o 'accrulng or ‘offered” at anyr t|me by ‘way  of conversion j::-'
s re_de_rnp_tron__ bonu_s _p_refer_en_ce e_xch_ange purchase

L 02151958\00000001\355754088




';"_P.f_e.n'ﬁs_es".-

"Facility Agreement' -

- subshtuhon optlon lnterest of other\wse |n respect thereof

means the facmty agreement dated on or about the date of this - " e
: :Deed between (1) the Chargor as borrower, (2) ZSL: Cap 100
Limited- as.- onglnal lender, (3) the- Secunty Agent as arranger,

“{4) the - SeCurlty Agent as agent and {5) the Security Agent (as

. “Financial Collateral"

o “Fixtures"

: "_"l-lead._le:a.ee-'f_ L

- Insurances" o

o .varled amended, Testated, novated, supplemented extended
mOdlerd and/or replaced from time: to tlme) S

3 ;'ihas the meanlng ascrlbed to |t ln the Regulatlons :

---means all nxtures and flttlngs (mcludlng those of trade) and'
~fixed plant-and machinery on the- Mortgaged Property |n each '

case. belonglng to the Ghargor

meane any headlease to Wthh the lVlortgaged Property or any""'
: :part of rtls subject from tlme to time; :. B T

: _meane__ Al con-tr_acts and.-p-ohmes__of insurance taken out andfor . .-
“maintained by or- on: behalf of ‘the ‘Chargor {or in which the =
: 'Chargor has an mterest) in respect of the Property and/or any
- other Se0unty Assets (including; = without Timitation those - - o
- insurance policies the’ details of which are set out in part B

: g '.Sohed ule 2 (Detalls of Secunty Assets) of th|s Deed)

' "Material Contract’

'means

B ) each of the documents (lf any) Ilsted in part 2 Schedule 2. : S

.._.(Detal!s of Secunty Assets) of thls Deed

“{b)- any. “contract of sale |r| respect of any Mortgaged.:

R Property. and

(c) any- other document de5|gnated as such by the Secunty “

- Agent and the Chargor from time to tlme

"'mcludmg in each case any amendment or restatement thereof._ P
{however . fundamental) ‘or supplement ‘thereto and- any’
: _"agreement extending the matunty thereunder, rncreasmg any. :
--amount payable thereunder, changlng the basis for calculation .

ofa payment thereunder -or. lntroducmg new or addltlonal.. :

obllgahons thereunder - (whether ‘or not ‘more onerous) and’ '.
y _"'Materlal Contracts shall be construed accordlngly

. "Mortgaged Property" -

- means all freehold commonhold and leasehold property'_.' s :
' (moludlng, ‘where the context admits, the F’remises} the subject - -
“of the secunty created by thls Deed (lncludmg in Pal’tlcular the__ B

e Property)

. Receiver’

s imeans any bulldlng or other edn‘lce on or formlng part of the o
-_Mortgaged Property or other Securlty Asset .

means the property speCIFed in Schedule 1 (Mo_rtgaged-"-.'-
: Property) RO SR -

'_-'means a receiver and manager ar: (n‘ the Secunty Agent so--f__ Sh
_'specmes in the relevant appomtment) areceiver, in either case, - -
“-appointed under this Deed of pursuant to-any statute, and shatl =~

~include, if permitted by law, an administrative receiver or an-

2




: _admlnlstrator

:_"_'.'Re-gl_jla'tie'ns_:"'- = P 'meane th‘e Flnenc:|al Cdltateral;-_-_.'_Aﬁrr_ang'ements. . '(N_O.Z).: Lo
e T '-'-'.'-'.REQUIat|DnS2003 : e e T

" -"Rental Income" 'means the aggregate of all amounts pald or. payable to o for
U the aceount of theBorrower in connection with. the - Iettlng, :
- licence or grant of other nghts of use or occupatlon of any part

- ofa Mortgaged Property Ll .

~ "Secured Liabilities” =~ ‘means all present ancl future obhgatlons and I:ablhtles (whether o
Sl T '_owed joiritly or severally, ‘whether. incurred as- principal ar -
~ - surety, whether or not in respect of indebtedness and whether -
'-_present or future, actual or: contmgent) of the Chargor to.the - =
~Security  Agent’ (whether for its own account or as- -agent or -
: trustee for the Secured: Parhes) or to-any: of the other Secured
- Parties; including,- without limitation, under orin cannection Wlth"

- each Finance Document’ {including, without limitation, this Deed

-and the Facility Agreement) except for-any obhgatlon WhICh if it _j';.-
. were included  here,  would constitute unlewful f|nanc:|al
o _assis_tan_c_:e__or its. equivalent in a_ny_dt_her_Junsdl_c_tl_on :
 "Secured Parties” " rieans:
(@) -.eaCh_F'i-n.a'nce:'P_a'rt'y"-_and g
R 4+ a Recewer or any Deiegate

R Securltles R - ""f-means all shares or. other secuntlee Iega[ly andior beneﬂmally o

~ owned from time to time by or on behalf of the Chargor'in the -

" share capital of any entity ‘including, without limitation, those. B
. specmed in part 1 of Schedule 2 {Deta.'ls of- Secunty Assets) (if
_-eny) N N .

" "Security Assets” - 'm_‘eans the assets and undertaking of the Chargor from time to -
S o time mortgaged, . charged orassigned (or intended to be
—-mortgaged, chargeci of assigned) by way of fixed and/or- flogting:
- 'security or other Security under this Deed as. security for the
' '--payment performance . or. dlscherge of all or any. part of the
- Secured Llabmtles and Securlty Asset” ehall be construed. -
N .'_-'accordingly e o

"'S'ecu'r'it'y' FCA L | means a Secunty Fmancral Collateral Arrangement as deﬂned o

B -"'_'-mtheReguIatlons e : : -
"Secmity_-l?eried?'?._ .means the penod begmnmg on the’ date of thls Deed and -
Sl e .i_e_ndm_g on the date on which the Secun_ty_Agent |_s_s_et:sf1ed_thet e
" (a) the Secured  Liabilties have “been - irrevocably and =

-~ unconditionally satisfied in full; and B T
“(b) " ho Finance Party fias any ‘further dbnga'uon's {actual, -
. contingent, prospective or ethenmse) under the Fmance-’

Z-Doc:uments and :

e “Sﬁbsidia'ry“i' ' -:' - " means a eubSIdlary undertaklng W|th|n the meanmg of sect|on-

1162 of .the Compamee At 2008 or eectlon 1159 of thef. o -

S - Companles Act 2(}06



o 121 : "-__;'Capltahsed terms deflned in. the FaC|I|ty Agreement haye the same meanlng when used in

- this Deed unless othennnse deftned hereln R

:.. ._ '1-.:2‘2”.; .

S '1'j'2-i9.'.- S reasonable endeavours mcludes payment by the reteyant person of aII |ts own costs fees o

L and expenses

_'Construc-tion- e

-.'.The prov:srons of clauses 1.2t0 1.12 of the Facmty Agreement apply to th|s Deed as if they o
‘were set out in-full in this- Deed, except that references to the Agreement therem WI|| be o
--..construed as references to: thls Deed : : . :

"Any reference in thrs Deed to a mortgage charge or a33|gnment of any asset or property S
' _.shaII be construed S0 as to: |nclude ' L

1 2 3 1 'i_ : the proceeds of sate of any part of that asset or property. and any other momes S

o pa|ci of payab!e in respect of or i1 connectlon wuth that asset or property

Sn ; '_1.._2'.'3';'2". o the beneflt of any covenants for t|tIe gwen or entered |nto by anyr predecessor N

Chsd
C12s5

e
ool Agreement, the parties hereto: hereby agree and conﬂrrn that thls Deed shall béea Fmance__f-_'-'
e Documentfor aII purposes R . . . _ :

o128

1210 ':-E'The Secunty Agent holds the beneflt of thls Deed on trust for the F|nance Parties

S title ine respect of that asset or property and all other rlghts benefits, claims,
_ _contracts warrantles remed|es Security or indemnities:in respect of that asset. = = -
~orproperty . (mcludrng,_ in respect of the Mortgaged Property under any':

g Headlease) and

123300 in respect of any Mortgaged Property aIl Premlses and letures frorn trme to. : '_

R trme inor on that property

: Any reference in thls Deed to any party or person mcludes any person denwng trtle from it or
R any permrtted successor, transferee or assagnee (whether |mmed|ate or. derwatlve)

._'_References in- th|s Deed to’ Clauses and Schedules are references to the clauses of and_"
-.'.schedules to th|s Deed unless the context otherwrse requlres TR : :

Pursuant to, and in accordance with, the def:nmon Of. "Securlty Document" in. the Facmty_..'

'-.If there is any conflrct between any prowsmns of thls Deed and the relevant prowsmns of the S
'Facrhty Agreement the relevant prowsrons of the Facmty Agreement shaII preyall

The fact that no, or. mcomplete detalls of any properhes or. Securltles or lntellectuat property_ :

-~ assets, rights and interests are included in the relevant Schedule does not affect the valldlty;
for enforceabllrty of any Secur:ty constltuted by thrs Deed S :

__-."Secured Llabllltles mcludes wathout Ilmltatlon

'1_.2.__1__1._1.:-: any refrnancrng further advances novatlon deferral or extensmn of the fECIIIty::: '

o underthe Flnance Documents

' 1:2._t 1..2" ' .:"_obhgatlons and Irablhtres whtch any Secured Party may have acqmred or. may in - ;
L - the future -acquire - (whether by asslgnment novatron transfer purchase TN

o -'secunty or other\ylse)

1 .-'2'_..1 1.3 any clatm for (a) breach of representatron warranty or: undertakrng or on any. B
IR E IR Event of Default or. under any mdemnlty or.(b) darnages ar restltutlon :

i 1.2.11 4 .obllgatrons and I|ab|l|t|es wh|ch would be treated as such but for the Ilqu:datlon .

administration or dissolution’ of, ‘or srmllar eyent affectlng the Chargor or any

other person tncludlng W|thout I|m|tat|on
Ll g




' _' 121141 any clalm asa result of any recovery by the Chargor or any other .
S person, of a payment on the grounds of preference or otherwrse :
; and BRI § . . '

R 1_.2.11-1.4.2_ 'any amounts wtuch would be mctuded as Secured Llahllltres butfor- e
ool any dlsoharge non- provabrhty unenforceablllty O neon- allowanoe L

. of those amounts in: any such rnsolvency dlssolutrOn or other. -

> 'proceedlngs ; R R

S - R '.‘-’Avoi'dan'c:e'- |

o If the Securrty Agent consrders that any arnount pard by the Chargor or any other person in-:
o connection with the satisfaction of the Secured- Lrabllltles is capable of being .avoided or
- otherwise set aside on the. ||qwdat|on bankruptcy or admlnlstratlon (whether out of oourt or
- otherwise) of the Chargor or.any other person, as appltoable or otherwise, then {(a) the. - o
. security c:onstltuted by this Deed ‘shall continue and- (b) that. amount shall not be consrdered SN
' to have been |rrevocab|y pald for the purpose of this. Deed ' - : o

s 14 'Dnsposmon of Property

R The terms of the other Frnanoe Doouments and of any agreement document or srde Ietterl"-
L between: the.. partres thereto are moorporated into ‘'each Finance Dooument (mcluding this:
" Deed) to the extent required for any purported drsposmon of the Mortgaged Property orany.
sopart thereof and any other relevant Security- Asset contained in. any Finance Document to be
Tavalid d|sposrt|on in acoordanoe with Sectlon 21 of the Law of Property (Mtscellaneous o

o Prowslons) Aet 1989 o e . _

B 2 e -':"'.:;":F_l.)_(ED'SE-C.UR'TY. S g
2 '._'-'ohargé'e"' e

: '_E_The Chargor a8 contrnumg seourlty for the payment performanoe and drscharge of aII the_' o
' Secured LIElbIHtIES and in the manner speerﬁed I Clause 2. 3

214 'Charges in favour of the Seourlty Agent (for the benefit of and as trustee for |tsetf and each of
e RS the other Seeured Partles) by way of Iegal mortgage ' : - : '

S '_ -_2._1._-‘1.1 S : '.aII the property now belonglng to it and spemﬁed in Schedule 1 (Mortgaged___._:. '
S :Property) save to the extent that the Chargor is not entitlied to be regrstered as
S the registered proprletor of any suoh property at the date of this Deed

24120 ol other estates and lnterests in any freehold commonhold or leasehold L
ST _property now- belongmg to |t - - T

2113 o the prooeeds of sale of the Mortgaged F’roperty, and

.-_'2‘.‘I_L-'1_".-4: .aII Ilcenses to enter upon or use the: land and the beneﬂts of atl agreements -
: RIS '-_-relat:ng to Iand . : o . o

- _:_23.1'.'2' R .to the extent not valrdly and effectlvely oharged by way of Iegal mortgage pursuant to Clause S
L2011 charges in favour of the Security Agent (for the benefit of and as trustee for itselfand
- -each of the other Secured. Parties) by way of a fixed: oharge aII |ts nghts trtte benefrt and'
'_mterest (both present and future) in, to and under ' : :

: 5_2_._1..2.1_ ' alt estates and |nterests in any freehold commonhotd or Ieaseho!d property now_:.'- o
TR '...or in the flitre belonglng toit; - : : . :

21220 '-.{to the extent not asegned pursuant to Clause 2 2. 1) any agreement relatrng to

S s ‘the- acqu1s|t|on of the Mortgaged Property: “and ‘the benefit of all agreements_._
- -contracts, deeds, undertakings,: guarantees warranties and other: documents'
Conew or hereafter in emstence in relatlon to the IVIortgaged Property, and




2423

L2033

: o magintained in England and Wales from time to time ‘and. any tenant's or rent " -
- deposit -accounts. to  the extent of - the Chargors interest. thergin and .-
- {notwithstanding that the exrstence of such an account may be in breach of thig
.Deed or any -other Flnance Document) vv[th any person and the debts o
'- represented by them : . : '

: 2134 '

2135

2138

~all plant and machlnery how ar in the future belongmg 1o it and lts mterest in any-

~plant or machlnery in |ts possessnon and in-all letures

'oharges in favour of the Securlty Agent (for the beneht of and as trustee for itself and each of' SO
" the other Secured Parties) by way of a fixed. charge all |ts nghts tltle beneﬁt and mterest_
: -_(both present and future) |n to ang: under ' e o

: (to the extent not as5|gned pursuant tc Clause 2 2 1) all of |ts beneflts clalms"i.'
T and returns of premlums in respect of the lnsurances o o : '

'_'(to the extent not asslgned pursuant to Clause 2 2 1)-its nghts under any 8
appolntment of any managlng agent and.’or asset manager of the Mortgaged S
o ._Property or the Premlses . . . . . R

aII monres deposrted in“or- standlng to the credlt of any account opened and =

. I-_:ItS goodwrll and |ts uncalled capltal

its book and other debts and monetary clalms both uncollected and collected e
" the - proceeds .of the ‘'same-and all-monies “otherwise due__and ‘owing to it
- {including, for the.avoidance of doubt, any loan(s) made: to any company
K notwdhstandrng that the emstence of such mlght be in breach of the Flnance_ :
' Documents) i : : : o

-_aII nghts secuntles and guarantees of whatsoever nature enjoyed or held by |t_ B

Lnein relatlon to anythlng in Clause 2 ‘l 3 5

2487

-'aII perm155|ons of whatsoever nature and whether statutory or- otherwrse held in :
“connection with the Mortgaged Property and the rlght to recover and recelve all

- _compensatlon WhICh may. be’ payable toit; -

2138

C2139
S 21310
2131

121312

X (to the extent not as5|gned pursuant to Clause 2 21 and to the extent not
- constituting -a Material Cornitract) to - the extent vested init, of all burldlng'-- S
- -contracts, . professmnals appomtments -guarantees, ‘warranties - and
" representations . given’ or made by any bLlI|dIl’lg contractors, professional” -
" advisers or any-other person in relation to. the Mortgaged Property lncludlng all
- rights and remedies available to it @gainst such persons; to the extent that all.
©rights and documents are capable of being made: subject of a fixed charge and RN
o _are not othervvlse the subject of any valld flxed charge pursuant to thls Deed o

any patents trade marks copynghts reglstered or other de5|gns (mcludlng,.:f' :

- without: limitation, designs relatlng 1o any construction works on the Mortgaged-. |
g -Property) and any other |nte||ectual property assets or rlghts :

; -each VAT refund payable by HMRC to the Chargor (together W|th ail nghts to" =
~claim such VAT refund and the proceeds of any Judgement awarded in favour of' -
- the Chargor in relatlon to such VAT refund) :

_. : .(to the fullest extent perm|tted at law) aII rlghts in respect of the proceeds of any- :
- order of the court mad_e pursuant. to sectlons 238(3) 239_( 3) or 244 of the
_..InsolvencyAct1986 ; . S

'(to the extent not asslgned pursuant to Clause 2 2. ‘I) the beneflt of all present' o
- and. future Authorisations: (statutory or- otherwiseé) held in.connection with the -

. ;Chargors busmess or the use of any Secunty Asset and the right to recover_i' '
o and rec:elve aII compensatlon that may be payable to iti |n respect of them




99

: 2. 1313 the Securltles and the Denvatrve Assets (rn each case whether held by |t andfor - L

. ;any nomrnee Qr other person on |ts behalf)

f._.'2t1'.':'3.:14' : -_(to the extent not assrgned pursuant to Clause 2 2 1, 10) each Materlal Contract _ -

~including all moneys payable to: the Chargor and-any claims, awards and’ -
7 judgments in-favour of or: receivable of received: by the Chargor under of o
: connectlon wrth or pursuantto the Materlal Contracts and S : -

BE 2-:'1_;31.15: aII assets whrch are specified in Clause 23, and are not capable of assrgnment :

'and not othenmse charged pursuant to thls Clause 2 1

= Asmgnment

: The Chargor in the manner specmed in Clause 2 3 of th|s Deed assrgns and agrees to
" assign to the Security Agent {for the benefit of and as trustee far |tself and- each of the other -
~Secured Partles) absolute[y subject to re—aSS|gnment on:the exprry of the Security Period.in. "
~accordance with: Clause 18, as continuing - security for the: payment performance and” .-
discharge of the Secured L|ab|I|ttes all of its nght t|tIe beneflt and |nterest (both present and-:__-
__future) in;’ to and under : . :

a4 S Rental Income (incluiding, for the ‘avoidance of doubt,” all future Rental -

Income) and any guarantee of any such Rental tncome in rts favour contatned e
Lor relatmg to any Occupauonal Lease or otherwrse -

e 221 2 '5 _' :_ aII occupatlonal Ieases of all or any part of the: Mortgaged Property

2213 . "'_'.'_'all its nghts (if - any) under any Insurances relatlng to the Securlty Assets to" :
- which the Chargor “is- otherwise - entitled {including any ¢laims. or paymentsf' -
B under and returns of premtums |n respect of the Insurances) o

2214 " at_l_ a_greerne_nts,_ o_ont_racts deeds apporntments Ircences undertaklngs

- guarantees, covenants, warranties, representations and - other documents
- {including alt documents entered into now or in the future $0 as 1o enable the
) _Secunty Agent to -perfect’ |ts rights under this Deed - of-any such - agreement R
~ contract; -~ deed, - licence, - undertaking, - guarantee covenant, warranty,
. --representatlon ar -other document) entered-into by or given to the Chargor in.
o respect of the Mortgaged Property or any other Securrty Assets mcludrng aII

2 2 1 41 ::clarms remedtes awards or Judgements pard or payable fo the - ) |
2 . Chargor (|nclud|ng without limitation, all liquidated and ascertalned_
. damages payable to: the Chargor under the above) and

: "-_2"."2_.1.'_.4;2 : --_"guarantees warranties, bonds and representatrons given or made o
Ll by, and any nghts or remedies - against, any designer, bujlder, - .

- contractor, professional - ‘adviser,  sub- co_ntractor manufacturer s e o

supp'l'ie-r-'or mstatler of any F|xture

Sin each case relatlng to aII or- any part of the Mortgaged Property or such
: Secunty Assets : S . '

O 2215 ol ||cences held now'or in the future in connection with the business camied on .~

*“~upon all or any part of the Mortgaged Property and-also the rlght torecover and
. receive all -compensation” which may at-any time become - payable to the
S Chargor under the chensrng Act 1964 or any srmllar Iegrslatron

e 2216 “all chattels hrred Ieased or rented by the Chargor 6 or Hom. any person';. S

.together in each case with the benefit. of the related hiring, leasing or rental’

- contract and any guarantee mdemnrty or other Secunty for' the: performance of-: - :

: the obhgahcns of any person under orin respect of such contract




:'_.2.'.2'.1'.-7' |ts beneﬂts and mterest in. ‘any Ioan( ) made to any company notwrthstandlng_' S
Sl that the exrstence of such m|ght bei in breach of the Flnance Documents

2218 all Causes of Actlon
2219 the benefit of any Compensat:on Payment and

22110 each Materlal Contract 1nclud|ng aII moneys payable to the Chargor and any o

g claims, -awards and Judgments in-favour of or receivable or received: by the "~ e

. ae Chargor under or |n connectlon W|th or pursuantto the Materlal Contracts

22720 Tothe: extent that any such nght tltle beneflt and |nterest descrlbed i Clause 2. 2 1isnot
L [-asagnable or capable of ass:gnment such assignment: purported to be effected by Clause
. 2.2.1:shall operate, as continuing: Securlty for the payment, dlscharge performance and:
- .satlsfactlon of the Secured Liabilities, as an assignment of ‘any-and all proceeds of such =
~ o right, - title, beneﬂt or interest pald or payable thereunder save for any proceeds or other -
- afhounts: properly payable to any thlrd party and to whlch the Chargor has no nght t|tle_ p
o 'beneﬂt or mterest : - _ .

' 23 o _Tltle guarantee
. 231 - Every dlsp03|t|on effected by thls Deed is made wrth fuIl tltle guarantee
: -__2,3;2:' S -The foltowmg prowsuons of the Law of- Property (Mtscellaneous F‘rowsrons) Act 1994 wm not':"_ 8

' 'apply to Clauses 2 1, 2 2or 3 (Ffoatmg Charge) belng

o ..:2 3, 2 1 _' "'the words other than any charges encumbrances or nghts whlch that person' L
- S does not and would not reasonably be. expected to know about" in sectlon (1)

g _2_.3.2.'2 the words except to the extent that‘ :and aII the words thereafter in sectlon 3(2)
L : -_-and . ) .

: -_32 32 3 | .'section 62

233 ": o -:.The other terms: of th|s Deed do not I|m|t or extend any of the covenants |mplled by Vlrtue of i
oo Parttof the Law of Property. (Mlscellaneous F’rowsmns) Act 1994 but create separate and_._- L
o mdependent obllgatlons havmg effect cumutatwely W|th those |mplied covenants

R R FLOATING CHARGE e
31 "C_reatl._o_n

. The Chargor. as -continuing security for the payment, ‘performance and discharge of the = .

- Secured Liabilities and in.the-manner specified in Clause 2.3 of this Deed charges in favour

o of the: Secunty Agent (for the benefit of and as trustee for itself and. each of the other '
- Secured Parties) by way of a ﬂoatmg charge all its assets and undertaking. not otherwise - .
. VE[|Id|y and effectively. mortgaged ar charged by way: of legal or equitable mortgage flxed_". L
' .charge or. assrgnment (whether at Iaw or ln equlty) by Clause 2 (foed Secunty) R

o 32 Conversmn by Notlce S
-_: '_.The Secunty Agent may. t}y notlce to the Chargor convert the floatlng charge created by thls :

- Deed-into a fixed. charge |n relatlon to allor: any of the assets of the Chargor specnﬁed if the

. -notice if: o : : - : : . '

L 321 : _';E_'.-'-the Secunty Agent has reasonable grounds for con5|der|ng those assets to be |n Jeopardy
PR _.by Iegal process orothenmse _ :

322 .an Event_-of Defaut_t _has Occ_urr_ed-;_-"




: 3.‘2l.3_1-__' ._ - the Secunty Agent becomes aware or has reasonable grounds to belleve that aII or any of
oot the Chargor's assets specified in the notice: may be sold or othenmse cilsposed of (other than'
S accordance with the Frnance Documents) and.’or ' : : :

324 '_'_the Secur:ty Agent has reasonable grounds for consudermg that convertrng ‘the:. floatlng'_-
Sooo U charge created by this Deed into a fixed charge is necessary in: order to protect the prlonty of oo
: ___-|ts Secunty in relatlon to. alt or any of thé Chargors assets specn‘led |n the notlce N

- 33 - :'.'Automatlc Conversron

-_"-33,'3..']' o __-The ftoatmg charge created by thrs Deed shaII (|n addltlon to the cucumstances in whlch the' SR
. same will occur under general law) automatically “be ‘converted (without notice) with
- immediate effect into-a fixed charge over all the assets, rights and praperty of the Chargeron.
-"-the-convening of any meetlng of the- members of the Chargor. to ¢onsider a resolution to wind
: 3up the: Chargor (ornot to wind it up) or on the convemng of any: meetlngs of the directors or -
- members of the Chargor for the: purposes of considering any resolutlon or applrcatron for R
o -__puttmg the Chargor :nto admrnlstratlon (whether out of court or othenvlse) s

332 o S

= '3.'3._2&-1". S the' Chargor breaches or takes any. steps wrth a view to breachlng any prOVISIOH B
o of Clause 6: 7 (Restnctrons on dealings).in respect of ‘any of the Security Assets =
' -_3which are subject to an uncrystallised ﬂoatlng charge under th|s Deed and/or S
3322 'any person levies or attempts to Ievy any distress. attachment executron or S
e .-other Iegal process agamst any such- Securtty Assets andlor '
e 3..3-.-_2_.3-: : 'any person presents or makes an applrcatron for a warrant of executron writ of._: e
oo fierisfacias, garnlshee order or. chargmg order in respect of any such Secunty S
: Assets : . .

S then the floatmg charge created by thrs Deed over the Secunty Assets to WhICh the breach or -

. step or levy or application relates shall {without prejudice to any- law which may. have a -
S gimilar effect) automatrcally be converted {(without notice) ‘with rmmedlate effect into a fixed -
"l charge. over. such assets as.soon as that breach occurs or step |s taken or levy or applrcatron o

Sois made : : . . . S

e 34 - :_.Quallfymg Floatmg Charge -

. .:'The floatlng charge created by th|s Deed isa quallfylng floatlng charge for the purposes of
g paragraph 14 of Schedule B1 to the Insolvency Act 1986 : s

' . 35 .'___'-__No Walver o

_ "'_-The glvmg by the Secur:ty Agent of a notlce pursuant to Clause 3 2 in. retatlon to any ctass of -
. the Chargor s assets, rights and property shall not be construed as a waiver or abandonment
- of the Security Agent‘s rights ‘to.give other similar notices-in respect of any other class of S
_-'3assets or-any of the nghts of any Secured Party under any F|nance Document o

38 - -Re-conversmn- S
- _'-.The Securlty Agent may at any ttme in. |ts absolute dlscretlon by notice in wnttng to the :
-~ Chargor, re- -convert any -charge’ which -has crystallised under Clause 3.2 (Conversion by =
. notice) of. Clause 3.3 (Automatrc conversron) into-a floatlng charge in relatron to the Securlty .
o -Assets spemﬂed rn the notlce : S : :
e _SPROVISIONS AS TO SECURITY

4.1 o .'_:Perfet:tron of Securlty




.4.:1 4

B

521

The - Chargor shaII promptiy do all such acts of execute all- such documents {including - g
aSS|gnments transfers;. mortgages charges, notices’ and |nstruct|ons) as the Security Agent- SR
- may specify {and in such form as the Security Agent may require-in favour of the Securrty SRS

Agent or'its nomlnee( )) and shalt take such act|on as is avatlable toit:

;.to create perfect and protect the Securlty constrtuted or mtended to be constrtuted under thIS-'.
o 'Deed ' . : _ : ; : . Lo

o _to malntam the Securlty constltuted or |ntended to be constltuted under th|s Deed

o 1o make all f|||ngs and- regrstratrons and to take aII such other steps as may be necessary N
SR connection with the creation; perfectton_or protectron of the Securlty conshtuted or mtended R
o be constltuted under th1s Deed and i : :

: '---procure that the relevant entrty shaII promptly reglster any transfer of. t|tIe o the Securltles L
' pursuant to any enforcement by the Secunty Agent of :ts rlghts under thls Deed '

DeposntoletIe Deeds S

N "Save as requrred pursuant 10 the terms of the Senlor Facrllty Agreement the Chargor shall_: SR
i _-_"|mmed|ately upon the ‘execution of thls Deed (or upon- cormng into the possession. of the .
~ . Chargor at any time) deposit with the Security Agent (or procure that the Chargor s solicitors -
- provide an-acceptable undertaking to the Securrty Agent to hold toits . order). all deeds,
o certlflcates and other documents const|tut|ng or ewdencmg tttle to the Secunty Assets

- REPRESENTATIONS AND WARRANTIES

“The Chargor makes the representatlons and warrantles set out i thls Clause 5 to the- S
© - Security Agent (for the benefit of and as trustee for itself and each of the offier Secured
. Parties). The representahons and warranties so set out are made on the date of this Deed
“dnd are deemed to- be repeated by the Chargor throughout the Security Period on each day -
o that representatlons or warranties are repeated under clause 18.24. (Repetrtron) of the
T Facmty Agreement W|th reference td. the facts and cn‘cumstances then exrstmg ' :

'-'"Sec:u__r'ities'ahd_Der_iVét.ive A?-.setﬂsg S

~ The Chargor s the sole; absolute legal and beneficial owner of the Securities listed as -~ .
- -owned by it in.Schedule 2.and the Derivative Asséts, that no person save the Chargor has
~any right or interest of any sort whatsoever in-or to the Secuntles and the Derivative Assets R
‘and that there are no agreements or arrangements (including any restrictions on transferor. . -
- rights of pre- emptlon) affecting the Securities and the Derivative Assets in. any way or which -
- would-or might in. any way fetter or otherwise ‘prejudice the rights of the. Chargor or any- .
S mortgagee of the Secuntles and the Derrvatlve Assets or any Recelver - '

The Secuntles are duly authorlsed valldly lssued and fully pald and there are né moneys or .

liabilities outstandmg or payable by it in respect-of any Secuntres and no such moneys or o

AR _'."_trabllrtles may become payabte in the future

o '-':There are - no covenants agreements condrtlcns rnter_ests__,_ _-righits_:.or"_othe_r _'matters :
o Whatsoever whlch adversely affect the Securltles R RIS AR
i There are no restrrctlons on the sale or transfer of aII or any of the Secur:tles under the.}
. articles of agsociation or other constrtutlonal or organlsatlonai documents of any person in-o

: -_wh|ch the Securlttes are held SR i el '

'.'-"_'Set_:urlty Assets R L

It has good title to and is the sole legal and beneficial owner of the Security Assets,

| 10




:5.'2{2:”._' L No Secunty Asset is subject to- any Securrty (other than any Securrty granted or expressly L
oo permitted under this' Deed or. any Fmance Document) other than the Secunty created by thls R
T -_Deed and the Permrtted Secunty - . el ;

Lo 3_'5."2':}3' o : . _'lt has not sold transferred or. otherwrse dlsposed of the beneflt of ar agreed to sell transfer'-" s _
S or otherwise dispose of the benefit of any of its rights, titie and interest in and to any Security =
: .Asset (other than as expressly permrtted under thrs Deed or any Flnance Document)

53 _ Matenal Contracts

'. 531 . | The IVIatenal Contracts are in full force and effect in: accordance wrth thelr terms, they have: . B
o been validly. executed and they are. enforceable (subject to thrs Deed) by lt agamst the other' SR
. partles thereto : - :

: 532 ' '..'.__.NEIthEl' |t nor ‘{to the best of its knowledge and beltef) any other party to any Materlal:' S
S Contract s |n breach of or |n default of any of the terrns and condrtrons of such lvlatenal.
"Contracts : : L - . R . o

__5.,_3.3_':" N The documents delrvered to the Secunty Agent pnor to the date of this. Deed contarn all of

“the agreements or arrangements concluded between it and each other: party to the Material - '
: Contracts wath respect to the transactrons contemplated ll"l the Matenal Contracts

534 ": "lflt is, not aware of any crrcumstances rn whlch any other party to any Materlal Contract would_'_'
el -.'-be entrtled not to honour or othervvlse to avord its obllgatlons under that Matenal Contract .

e .. 54 e _Intellectual Property
S 541 - :_3 : | 'lt is the sole Iegal and: benefrcral owrier of all mtellectual property necessary for |t to carry on

- its "business free from -all options and other rights in- favour of thtrd partles (except as-.
expressly perm |tted or c:reated under the Flnance Documents) . .

e 542 e -_lt |s not aware Of any mfnngement or threatened mfrrngement of any mtellectual property
e UNDERTAKINGS ST
64 Duraion

. The und'ertaklngs in this Clause 6 shall remain in force throughout the Security Period and -
. are given by the Chargor to the: Secu rity: Agent (for the beneflt of and as trustee for |tself and’
1;-_.-:eaoh ofthe other Secured Part|es) ' . o o . L .'

:6__."2: ' _5 ' 'Book Debts_!-Re_cel_pts_and Rentallncom-e

- 821 The Chargor shall at its own cost take all action to diligently collect and realise (or procuréto -
s he collected and- realised) in a proper and timely manner all its book -and other debts and
- monetary claims and the Rental lncome and pay the proceeds thus realrsed |n accordance' o
-~ withr the Facmty Agreement i e AR . § SRS

CB220 -_'Wlthout preJudlce to Clause 6.7, the Chargor shall not wrthout the pnor wrltten consent of
: - the ‘Security Agent; r_elease exchange, compound; set-off or grant time -or _rndulgence i

- respect. of -its -book and’ other ‘debts ‘and monetary’ claims, or. sell; factor, discount or. -
“otherwise. deal with or dispose of them unless otherwrse permrtted to do. S0 by the terms of

'the FaC|I|ty Agreement : : L : : S

83 ghn Not|ce to Tenants or Other Occup|ers S R

B3 ZThe Chargor shall at the dll'eCtIOH of the Securrty Agent from trme to tlme grve notlce to .
S each temant or other occupier: of the Mortgaged. Property and any. guarantor thereof_ Y
' substant|ally in" the form specified in Sthedule 3 and shall use reasonable endeavours to "
" procure that each reo|p|ent promptly acknowledges that notsce in the form speCIfled in-
"Schedule 3 o .




SB3Z W|thout preJudlce to the foregorrrg the Chargor shaII on’ the date of thls Deed provrde the SN
Lo 'Secunty Agent with such notices.in respect of any occupatlonal leases in existence on'such
-~ date and: the Securlty Agent is |rrevocably and uncond|t|onal|y authonsed to forthW|th--'- '
e _-'complete and dellver the same to: the relevant tenants occup|er or surehes :

54 ._f'.'.i'.-:i.i'Notrce to Account Bank B

B4 'The Chargor shaII at the d|rect|on of the Secunty Agent from t|me to t|me glve notlce to any' L
s e Account Bank or any other bundmg somety or other financial |nstltut|on with whom any- bank S
"account of the Chargor is held substanhally in the form spec|f|ed in Schedule 4 and shall use -
" reasonable endeavours to procure that such Account Bank, ‘building socrety or other frnancral '
. mstltutlon shaII promptly acknowledge that notlce in the form epecmed in: Schedule 4.

G420 Without prejudrce o the. foregorng the Chargor shall on the date of th|s Deed provrde the
Lol oo Security Agent with sugh notices . in: respect of each Account in England and Wales in
. lexistence on such date, and the Security. Agent is. hereby irrevocably-and uncondrtronally'
o authorrsed to forthW|th complete and dehver the same to the relevant Account Bank

B S .3_Not|ce to Insurers

R < - T "The Chargor shall at the d|rectlon of the Securlty Agent from tlme to trme grve notlce to any"_ g

LT insurers. substantlally inthe farm. ~specified in Schedule 5.-and shalt use ‘reasonable :

~~endeavours to procure that each such insurer shall promptly acknowledge that notlce inthe
: _form specrfred in Schedule 5 S . : '

LBB2 -Wlthout prejudlce to the foregomg the Chargor shall on the date of thls Deed provrde the
o Security Agent with such notices in respect of each of the Insurarices in existence on such -
. date; and the Securlty Ageritis hereby- rrrevocably and uncondrtlonally authonsed to forthW|th R

SR 'complete and dellver the same to the relevant msurer(s) _ R :

- : BG _' N Notlce to Contract Counterpartles

6.1 The Chargor shall at the drrectron of the Secunty Agent from trme to- trme grve notrce 1o _
' LT each. counterpartyr to each Material Contract substanhally in the form specified in'Schedule 6~ .
- and shall use reasonable endeavours to. procure that: each such counterparty shall promptly e
- acknowledge that notrce |n the form specrfted |n Schedule 6 ' . :

CBB2 Wrthout prejudrce to the foregorng,_the Chargor sha!l on the date of thrs Deed provrde the" o
LUl -Security Agent with such notices in respect of ‘each of Material. Contracts in exrstence an
" “such date, ‘and the Sécurity Agent is- hereby |rrevocably and uncond|tionally authonsed to3 :
..forthwrth complete and dehver the same to the reIevant oounterparty :

8T R --Restrlctlons on deallngs

- The Chargor shall not save as otherW|se expressly perm|tted by or consented to under the._'-" :
_.Frnance Documents ' o _ o : :

PR '6'.7'1 f' S create or permlt to subsist any Securlty of whatsoever nature or'in relatron to any Secunty_'-:f
~ - Asset other than any Secirity created by this Deed or the Senior Securlty Documents other. B
: _-than the Securlty created by this Deed and the Perm:tted Securlty, nor e

B2 __'."(whether by a srngle transaotron ora number of related transactrons and whether at the
S o same time or over a penod of t|me} sell, trarisfer, novate, grant- (mcludrng grantrng any
- option), declare a trust of, lease, licence or otherwise dispose of (or purport to do any. of the. .
: .__foregorng) any Securlty Asset or any part thereof or permrt the same to occur nor. o

_'6_7..3: do or cause or permrt to be done anythrng whrch may in any way depremate Jeopardrse or" o

. otherwise- preJudrce the value to the: Secured F’arhes of - the Securrty constltuted hereby
- 3__and/or the value of the Securrty Assets nor el '




' . .-_6}_?’4 L :'.sell or otherwrse drspose of any of rts assets on- terms whereby such asset |s or may be._ -

. leased to. or re-acquired or acquired by it or- any. other member of its group or: seII or'.' o

g -othenmse dlspose of any of |ts recervables on recourse terms
68 o "_To comply W|th Laws relatlng to Securlty Aseets = o

- 'The Chargor shail comply WIth aII obllgahons under any Iaw or. statute and aII by Iaws and_-. L
. regulatlons relattng to the whole or any part of the Secunty Assets s :

- 69 : Covenant to perform
'5_;9[‘]' S The Chargor shaII at aH trmes comply wrth the express terms of thls Deed
i 692 S the Chargor falls ta. perform any of |ts obllgatlons under thls Clause 6 then the Secunty-'

- Agent may take such steps as it considers appropnate to-procure the performance of such_'_
. obligations and shall not thereby be deemed to be a mortgagee in possession and the costs - -
. and expenses incurred by the Security Agent shall be reimbursed by the Chargor on demand
~and until so reimbursed shall carry interest (both before and -after judgement,” bankruptcy;
- liquidation or admlmstratlon) at the. Defau[t Rate from the date of the same berng mcurred to U
- the date of payment ' :

640 S‘ecu ritjie's_'_ R

B '_Deposn of Secunttes

'”6 10. ‘I : Save as’ requrred pursuant to the terms of the Senror Facrllty Agreement the Chargor shall'_ D
: ___._.deposrt with. the - Security Agent on the date hereof ‘and othenvlse on. comlng rnto the-_';
' .-'possessron or control of the Chargor - . Sl :

:.6.-1D.t:‘1 - aII stock and share cert|f|cates and documents of tltle relatrng to the Securltles

- '6._{1{11'.2- i duly executed transfers or stock transfer forms in respect of the' Securltles W|th- -
' - .'._the name of the transferee the date and the conslderatron left blank and "

- 61013 : - -_such other documents (mcludlng W|thout I|m|tat|on any declaratlons of trust in L
S respect of any Securifies which are not held in the Ch_argor_s sole name} as the
- Setufity Agent may from time to time require for perfecting the title of the .
- Security. Agent-to-the Securities” |nctud|ng any bonus or rrghts issie {duly -
~-executed by or signed on behalf of the reglstered holder) or for Vestmg or
. enabling the Secunty Agent to yest the same in |tself or lts normnees orin-any -
3purchaser Sl S : ;

' to the 1ntent in each such case that the Secunty Agent may at any tlme W|thout notlce S
present them for reglstratron ' o L e

o '-_"Deal_'inq'.w_i.th Securltles '

"8l1'_0';2" The Chargor shalt not {and shaII otherW|se procure that the followmg sha[t not occ:ur) (wrthout“ S
S - the prior written consent of the Secu rnty Agent or except as expressly prowded in the FaC|||ty
.Agreement) . : . L ;

- ";"'6._1_0.'_2;.1 :' permlt any person other than the Chargor or the Securlty Agent (or the nominee -
oo orthe agent: of the. Secunty Agent) to be reg|stered as holder of the Securltles_"- e
or any part thereof o L R . ;

o 61022 _do or cause or perm|t to be done’ anythlng whlch may in any way- depreclate =

o '.Jeopardlse or’otherwise "prejudice’ the value to the, Secured Pattles of the-
~ - Becurities. and the Derlvatwe Assets B SR : -




©6.10.2.3" - takeor permit_the taking of any action-which may-result in (a ) the nghts-- o
e attac:hrng to any of the Security Assets being altered: (b) further shares inany
- _person-in which the Securities are held berng rssued andfor ( ) any Securltles SR
'.berng consolrdated sub dlvrded ar converted BN : . .

61024 ."amend the artrcles of aseocratron or: other constrtutronal doouments of any'_-"
SRR ;person in whrch the Securrtres are held; : :

61025 take or permat the takrng of anyr action whrch results in the- redomrcrlratron of any _' s
ol person in-which the Securttres are helcl to aJunsdrctron other than England and
o 'Wales or Scotland B . : S

o 61026 regrsterthe transfer ofany Securltres to any person nor -

."_6,10;2-.7 raise any objectron to the transfer of the Seourltres pursuant to the enforcement
oLl by then Secunty Agent of any of |ts rtghts under anci in accordance wrth thlS_ -
: "_'Deed ' S S . : _ :

S :_6'.;._1' 0.3 The Chargor hereby further covenants and agrees wrth the Securrty Agent (for the benefrt of"
P IER T and as trustee for. |tself end each of the ether Secured Partres) that SR .

'.'6:1.0.3..1 -the Securrty Agent (or |ts nomrnee or agent) may hold aII or any of suc;h_-_
ol Seeurities or ‘with any-correspondents: or other agents whether in the. United™ -
. Kingdom or overseas and. that all the Securltres shatl be held at the expense R

-.-rrsk and responsmrlrty of the Chargor and - . '

o '6..10;3’;2 the Chargor shatl provude to the Securrty Agent a copy of any report accounts R
S cireltar or notice received: in. respect of or:in connection with -any- of the: o
'Securrtres promptly foIIowrng the recerpt thereof by the Ghargor R

S o Drvrdends and votmq rlqhts

' _“6.10_._4 S '_-The Securrty Agent hereby agrees w:th the Chargor that untrI the occurrence of an ‘Event of' o
© o Default, the: Chargor may exercise all voting rights and other nghts and powers attached to:
o the Securities provided that it does not exercise the same in-any way which would be. -
7 reasonably likely; in the opinion of the Security Agent, be prejudrcral to the interests of the -~ .
~“'Secured. Parties under the Finance Documents or which varies the rights ‘attaching to- or -
conferred by the Securities ina way whrch could reasonably be expected to adversely affect-
“the mterests of the Secured Partres - T .

6105 ';'On or- at any trrne after the accurrence of an- Event of Default or after the Chargor has*."_'
T 'requested the apporntment ofa Recerver ar: after the apporntment ofaRecerver R

: '_'.6.1_0._5_..‘1- : '-the Securrty Agent may (|n the name of the Chargor ar otherwrse and wrthout' S
10T any consent or autharity on the part of the Chargor irrespective of any direction :
- given by the Chargor) exercise or refrain: from -exercising: all voting- and other
. rights: and powers’ which may be exercised by the person or persons in-whose ™ .
- ~“’name gr-hames any of the Securltres are registered or who is. the holder of any
- of them.(including all the powers and discretions conferred on trustees by the .
- Trustee Act 1925 and the Trustee Act 2000 except as otherwise expressly_ .
: provrded for'in this Deed but provided that the duty of care set out in Section. .
“t(1)-of the Trustee Act 2000 shall not: apply to-any such: power of rnvestment
. (however conferred) by the Seounty ‘Agent in respect of securities or. property . -
S subjectto a trust) and the Chargor hereby irrevocably authorises and appoints
.~ the Security Agent to.exercise all such vating and other rights accordingly. .(For .
*the avoidance of doubt, in-case of any. conflict between the Trustee Act 2000 =
" @nd the terms. of this Deed the terms of thls Deed shall prevall to the fultest-__ o
. _-extent permttted by Iaw) and R : y

Lo 63_1-0._5:2 all Denvatrve Assets shall be pard wrthout any set off or deductron whatsoever o
RTINS to the Securrty Agent S S A '




8108

The Chargor shall not nomrnate another person to enJoy or exercrse aII or any specmed' _
Ttights of the' Chargor inrelation tg |ts Securltles as. contemplated by sect|on 145: of the- '

3_ Compan:es Act 2006 or other\mse

e Cal!s and other obhgatlons

{6107”"

Tos108

6109

610,10

_The Chargor shall promptly pay all calls mstalments or- other payments due and payable in-
- respect of any of the Securities and the: Denyatwe Assets and if it fails to do 8o the Secur!ty .
- Agent may pay the calls, instalments of other- payments on behalf of the Chardor.” The
. -Chargor shall forthwith on’ demand reimburse the: Security Agent for'any payment made by

.- the Security Agent pursuant to this Clause 6,10 together with interest (as well after as before ..
“judgement, liquidation, bankruptcy, wmdrng up or -administration. {whether oLt of court or -

otherwise)) at the Default Rate of interest from the’ date of paymenit. by the Secunty Agent up 3

: “to and mcludlng the date of rermbursement by the Chargor

_Wltheut I|m|t|ng |ts obhgahons under the Facrhty Agreement the Chargor shaII comply W|th aII .

© " requests for information within its kniowledge relating to the Securities which are made under = -

- section. 793 of the: Companies Act 2006 or which could be made. under section 793 if the ..
. relevant company were '@ public: fimited. company of under any similar prowslon contained-in -

the articles of assaciation or other constitutional documents of the relévarit company relating

- tothe ‘Securities. and Derivative: Assets and, if it fails'to do so, the Securlty Agent may'-f .
- provrde such rnformatlon as |t may have on behalf of the Chargor ' S :

: “The Chargor shall oomply wrth all other cond|t|ons and obhgatlons assumed by rt in- respect
oo of any of the Secur|t|es and the Denvatlve Assets : .

5 ;The Secunty Agent is not obllged to: carry out any obllgat|on of the Chargor in respeot of the' o
.._Secuntles and the Derivative Assets or to. make any payment .or to make any enquiry as te -

the nature. or suffrcrency of any payment received by it or the Chargor or'te present or file
. any claim or take any other action to collect or enforce: the. payment of any amount to whrch Hoo
-'may have been or to which it may be entltled under thls Deed o o

g 'WHEN SECURITY BECDMES ENFORCEABLE

The securlty constltuted by th|s Deed shaII become |mmed|ately enforceable and the power
.-of sale and other powers conferred-by. section 101 of the Act, as varied or amended by this .
- Deed, shall be immediately exercisable upon’ “and at any time after the occurrence of any =
" Event of Default after which the Secunty Agent may in its absolute discretion enforce all of "
Zany part of the secunty in-any manner it sees f|t or |n accordance wrth the prowsrons of the
‘Finance. Documents : : : ST ARE L -

ff]ENFORCEMENTOFSECURWY
g _-General

L _For the purposes of aII powers |mpl|ed by statute the Secured Llabrlltles are deemed to haye
sl become due on the date of thls Deed ' e : -

o '_ ‘Section 103 of the Act (restnctmg the power of sale) and sectlon 93 of the Act (restnctmg the"'-_ 5 '
S nght of consolldatlon) do not apply to the securlty constltuted by thls Deed by

R The statutory pOWers of Ieaslng conferred on the Securrty Agent are extended s0. that RN
. W|th0ut the need to comply with any provision of sections 99 or 100 of the Act, the Securlty SR

[ - Agent is empowered to lease, make agreements for leases, accept surrenders of Ieases and'

| _grant optlons as the Secunty Agent may thmk f|t

B -The Chargor shalt (at its awn cost) forthW|th upon the request of the: Securlty Agent appomt_ Sl
& second trustee or co- trustee {if there are not already two such trustees) {in each case .
.. approved by the Securrty Agent} of aII or part of the Mortgaged Property or any other'

. Secunty Assets R _ . . R




82 ;'-:Rig'ht'of'A'p-prdp'riatio.n"of'Financ'i'm Co'l'late'r'al.' o

e ..To the extent that any of the Securlty Assets censtltute F:nanclal Collateral and thls Deed e
. and the obligations of the Chargor under this Deed constitute a Secunty FCA, the Securlty Sl
- .-Agent shall have the right, at any time after the security constitiited by this Deed has become. .
- ~enforceable, to appropriate .alf- or. any - part of 'such Financial ‘Collateral in or towards -
- . discharge of the Secured Liabilities. For this: p_urpose the! p_artles a_gree_that_ the_value_ef:_-'_. S
L. such Fmancral Collateral shaII be B R E PR e SR

ol 821 L : (m the case of. cash) the amount standlng to the credlt of each bank account of the Chargor
o0 gs the same:may be secured ‘hereunder pursuant to a Security FCA; together wrth any-_ S
o accrued but unpald mterest at the time the rlght of approprlatlon 18 exermsed and -

B2.2 -'(rn the case- of Secuntles as the same may be secured hereunder pursuant to a Secunty-:-f :
oo FCA) the market price of such-Securities determined by the Security Agent by referencetoa
~public index or by such other process as the Secuntg.r Agent may reasonably select (rncludmg
- '_mdependent valuatlon) ..

T and in each case, the partles hereby agree that the manner of valuahon prowded for in thlS. R
- Clause 8.2 shall constitute a commercially reasonable manner.of valuat:on for the purposes . .
“of the' Regulations. To. the  extent that any of the Security Assets constitute Financial S
--Collateral, the Chargor hereby agrées that.such Security Assets shall be held or re-
- designated s0.as t¢ be under the: control of. the Secur:ty Agent for the purposes of the . -

'-Regulahons RO . : : . o

L 83 S 'No Ilabrllty as. mortgagee in possesslon

-Nelther the Securlty Agent nor- any Recelver or Delegate W|II be llable by reason of enterlng

B '-|nto possession of a Security Asset, to account as rnortgagee in possessmn or for any loss .
. on realisation or for any. default or omrssron for: Wthh a mortgagee in possesswn m|ght_ o
o .otherwise be Ilable » R R -

g4 :.-PF!VII.EQes_--
".-'EaCh Recelve'r Delegate and the Securlty Agent is entltled to all the nghts powers '

o _prlwleges and immunities. ‘conferred: by the Act on mortgagees ‘and receivers when such -::
receivers have been duly appcmted under the Act except that sectlon 103 of the Act does‘ -

S not apply
85 5 ;': -Protectlon of thrrd partles |

: 'No person (mcludlng a purchaser) deahng W|th the Securlty Agent Delegate ar a Recewer er e
its.or h|s agents need enqulre e _ :

o _.8'._5.1 _:_ _"'_whether the Secured Llabllltles have become payable or e

B 8.5._2 S whether any power Wthh the Secunty Agent or that Recerver may purport to exercrse has :
Sl '_become exercnsable or is: belng properly exermsed or. - e

_ 853 --_':'whether any money remalns due under the Flnance Documents or-
8 854 | ..I_--how any rnoney pald to the Securlty Agent or to the Recelver is to be applled
E 86 . Redemptlon of prlor mortgages | |

' "...__'At any tlme after the securlty constltuted by thls Deed has becorne enforceable the Securlty e
Agent may, at the sole cost and expense of the Chargor (payable to the Secunty Agent on.
..demand) ' B RS R . RS
B oK -r_ede_em'_any. prlo.r_. form o_f'S'éc_u'r_tt_y:o.n or _telating_'to':an'y Se:cu;r'lty._Asset'; .al."\.d_l_’O'.r._:; B



g 862 o procure the transfer of that form of Secunty to |tself andfor

| 863 g "f:'settle and pass the accounts of any pnor mortgagee chargee securrty holder or'-i-._:_
R e .encumbrancer Wthh once so settled and passed shall be concluswe and brndfng on the =
: Chargor ' ; : : : . _ '

The Chargor shali on demand pay to the Secunty Agent aII pnnmpal momes and mterest and. o
-l costs, expenses and Iosses mctdental to any suoh redemptron or transfer made pursuant. R '
S -_'to th|s Clause86 : _ S R . '

e RECEIVER AND ADMINISTRATOR

o 91 - APpomtment of Recewer or Admlnlstrator L
B 91 1 : i _'.'At any time after the seounty oonstltuted by thls Deed becomes enforceab[e or at any tlme If'..'..: =

. the Chargor-so requests the Securlty Agent_in writing, the  Security’ Agent” may, W|thout'_' '
_-__further notice, appoint in-writing ‘under seal or in writing under its:hand ‘any one or more = .
© persons: to be a Receiver of all or any part of the Securfty Assets as if the Secunty Agent had -
: _become entltled under the Act to exero|se the power of sale conferred under the Act

etz 'At any time after the secunty constltuted by fhis Deed becormes enforceable, W|thout further_'.' R
R . notice the- Secunty Agent may appoint (or apply. to the court to appomt) any one or more
'quallﬂed persons to bean. adrmmstrator of the Chargor : AR . .

'9.1.23_' _ in th|s Deed "quallfled person means a person who under any apphcab!e provrsfon of the" .
' TR tnsorvency Act 1986, is qualrfted to-act as a receiver of the property of any company with- " -
. respectto WhICh he is appomted or as-an admlnlstratlve receiver or admmlstrator of any such B
'._company U BRI _

B 'Q§:1_3,.4__. '_Nothrng in thrs Deed shall pI'EJUdICEt or I|m|t any power nght or remedy avarlable to an'
R :_"admrnlstratoratlaw . S S :

= 9.2 2 Relatlonshlp wnth Securlty Agent S

- _.'To the fullest extent permrtted by. taw any rlght power or dlscretlon conferred by th|s Deed :

Lo (e it express or-implied) or by law upon-a Receiver, security holder or- rnortgagee of any -
... Seeurity Asset may, after the security created by this Deed has beoorne enforceable be
ERE _exercrsed by the Secunty Agent in retatron to any Secunty Asset etther ' s

:9_.2.1 _ B :'_'wtthout frrstappomttng a Recenrer or’
' 922 . '-not\mthstandlng the appomtment ofa Recelver o
S 93 o “'_Agent ofthe CharQOr |

For aII purposes each Ftecelver is deemed to be. the agent of the Chargor and acoordmgly is
-'-deemed to be in the same position-as a Recefver duly appomted by a mortgagee under the.
ActThe Chargor alone shall be responsible for the Receiver's. contracts, engagements,
. acts, commissions, omissions; defaults'and losses and for liabilities. incurred by him; and the -
- Secunty Agent shall not incur any liability of whatsoever nature. (eitner to-the: Chargor or to"
-any other person) by reason of the: Secunty Agent’ making his appolntment as a-Receiveror.
for any other reason. ‘The agency of the Receiver shall continue until the Chargor shall go
o inte’ liquidation -and- after that the Recenrer shaII act as prlnuipal and shall not becorne the -
; -.agent of the Securrty Agent : : =

. 9.4 'Removal

o The Secunty Agent may by wrrtlng under its hand (subject to- any requlrement for any order -
“of. the court in the case of an admrnrstratrve recelver) . . R

R 941 " o : remove. any Recelver appornted by |t _



o '9.-_4'_;2. ' .-_"_whenever |t deems it expedlent appornt anew Recewer in the ptace of any Rec:elver whose:'_'.: -
Tl __appomtment may forany reason have termlnated and RN : R

o _ :_::9_-'4_-._3_"' _ _".;: replace an- admlnlstrator of the Chargor prevrously appornted by the Secunty Agent where_':_' ._
R : 'there is a vacancy in such offlce : '

o 95 : .. "-'_"._.Remuneratton o
g .The SECU”W Agent may subject to section: 36 of the Insolvency Act 1986 fix the
- -remuneration of ‘any Receiver appolnted by it wrthout belng llmlted to the rnaxrmum rate-_ SR

: spec:lfled in section 109(6) of the ACt

0. POWERS OF RECEIVER

101 . General
1'30'.'-'1;1- o -_:'.ln addrtlon to those conferred by the Act on any receiver- appornted under the Act each.

- Receiver-has, and i$ entitied to exercise; all of the rights, powers, ‘remedies -and discretions
L setout below in this Clause 10-and all other rights; powers, remedies and- discretlons SR
e conferred on any Recelver or the Securrty Agent elsewhere |n this Deed S o

1012 O there is" more than one’ Recelver holdlng ottlce at the same tlme unless the document---_ _
B appolntlng him states. otherwise, each Receiver may exercise all of the powers conferred on.
S a Recetver under th|s Deed lndlwdually and to the exclusion of any other Recelvers :

1013 _Every Rec:erver for the tlme bemg holding office by wrtue of an appomtment made by the_': S
ST _'_Secunty Agent under this Deed shall have all the rights, powers and discretions conferred by -~ .
. the Act, the Insolvency Act 1986 and otherwise by law and shall have all the rights; powers -~
' and dlacretlons c:onferred on.an admlntstratrve rec:ewer under the Insolvency Act 1986 L

' 1 0.1:4 | -A Recelver may |n the name of the Chargor if he S0 wrshes -

; 10.-1__-.:4.;‘_1- .: 'do all aots and thlngs Wthh he may consrder expedlent for reallsung any'_'
CU 'Security Asset or incidental o condugive to any of the rights, - powers- or.
o '-_dlSC!'ettOl‘lS oonferred on-a Reoerver under or by vrrtue of this Deed or- by law;
cand - |

10142 exercrse in relatlon to any Secunty ‘Asset all the powers authontres and thlngs SO
T which he would be capable of exercising as if he were its absolute beneficial -
R _owner {including; for the avoidance of doubt; the ‘operation of any account in -
S _wh:oh the Chargor has anyr rlghts tttle or mterest (whetherlegal or beneflr:lal)) -

102 :_Borrow money R
A Recerver may raise and borrow money (elther unseoured o on the securlty of any Sec:urlty o
- Asset, either in priorlty to the security constituted by this Deed or otherwise) on any terms: S
- .and for whatever purpose: whlch he thinks fit: No.person lendlng that money need enquire
L ooasto the proprlety or purpose of the exercise of that power or to check the appllcatlon of any - '
S '._--money SO raised or borrowed = : ; : :
= 103 Carry on busmess
3 A Recelver may oarry on the busrness of the Chargor as he thrnks fit

S 104 Compromise B L

S A Recerver may settle adjust refer fo: arbltratlon compromrse and arrange any clalrns'-_ :
_ ~accounts, displtes, questions and demands with or- by any person who is-or clalms to be a. '
R _credltor of the Chargor or relatlng in any way to any Secunty Asset R : '

o 105 '-'_-_'Delegatlon _ S




: _'A Recewer may delegate hls powers |n accordance W|th Clause 13 (Detegatton)
106 s Employees ' | |

For the purposes of th|s Deed a Recewer may

'_10.6:_1-'_.'- appomt and dlscharge managers offlcers agents accountants servants workmen and-"_- |
S -_-:others upon such terms as to remunerahon or other\mse as he may thmk proper and :

' -10'.6‘2_ o _.':.dlscharge any such persons appomted by the Chargor L
R 11 ;Leases | R -
8 A Recetver may Iet or: I|cence any Secur:ty Asset (or any part thereof) for ariy term and at S
. any. rent. (W|th or.without a- prem|um) which he: thinks. proper and may accept a surrendér of =
. any lease or tenancy of any Security Asset on any terms which he thtnks fit: (tncludtng the' R
-payment of money to a Iessee or tenant on a surrender) S '
108 '.'-Legal actlons -

A Recetver may brlng prosecute enforce defend and abandon all actlons sutts and
proceedtngs rn relahon to any Secunty Asset as he constders expedlent :

o 109 : "Possessmn
. . A Recetver may take |mmed|ate possessmn of”get |n and collect any Secunty Asset
L 1.0..1'.02._' ":'Protectlon of assets o - | .
i - :A Recelver may in each case as. he may thlnk f|t

'10.1'50_.1 ' .::'make and effect all repalrs renewals and |mprovements and effect renew or tncrease any'
e insurances, and do'all other acts which the Chargor might do'in"the ‘ordinary- conduct of ltS L
RN busmess be they for the protectlon or for the |mproyement of the Securlty Assets :

10102 commence and/or complete any bu1ld|ng and!or relnstatement operatlons on the Mortgaged R
R Property or other Securlty Asset and - : : - ; - : o

10103 s apply for obtam and mamtam any planntng permtssmn bundtng regulatton approval or any' ; 8
S '.-other permlssmn consent or Ilcence Tl . S

:-"10',-'11' : 'Recetpts S

. _"_A Recelver may glve valtd recelpts for aII montes and execute all assurances and thtngsg-
' .j-wh|ch he may COﬂSldet‘ expechent for reallslng any Secunty Asset :

: 101 20 Sale of Assets :

'A Recewer may setl exchange grant ah optlon over convert tnto money and realrse or
o otherwise dispose of any. Secunty Asset by public auction or private contract in any manner
. and on any terms which he thinks proper {including to any Subsidiary referred to’ below).
©The con5|derat|on for any such transaction - ‘may be nil, or may consist of cash, shares of -
. profits or sums calculated by reference to profits or turnover, debentures or other obllgatlons '
.. shares; stock or other valuable consideration and any such consideration may be payable in. o
" a lump sum or by instalments spread over such period -as he thinks fit. Fixtures may be ...
- severed and sold or leased sepdrately from the property containing them wrthout the corsent
o of the Chargor Any such sale, exchange, grant, conversion, realisation ofdlsposal may: be
S 'on terms excludmg or Itmlttng Ilablltty of the Secunty Agent and/or the Recetver

o 1013 SubSIdlarles
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_ " A Recetver may form a Sub5|d|ary or Sub5|d|anes of the Chargor and transfer Iease |ICEHCE_.: Lo
S or othenmse dlspose of to any such Subsrd|ary any Security. Asset’ (or part thereof) and a '
S 'Reoewer may grant secunty over the assets of any such Subsrdlary

Servnces -

A Recelver may provrde or procure the provrsron of aII sewlces (lncluding wrthout Irmrtatron R
" heating, lighting - and cleansing) which may be - deemed expedrent |n relatron to thei_- R
_3_'occupatlon or management of the Secunty Assets . S

Contrat:ts- R

'_ : '_A Recewer may enter rnto grant perform repud|ate resolnd termmate vary modlfy,"
- assign, sub—let or novate any contract, agreement, option agreement, Oocupatlonal Lease, - -

Headlease, licenice, building contract, management agreement, development or construction

' " contract, contractor's warranty, third party. right, or professronai appomtment or otherW|se for
: er WhICh re[ates in any way to the Securlty Assets . :

' '_ Landlord and Tenant

".A Recelver may make allowances to and rearrangements W|th any lessees tenants or other:- e
_'persons from whom: any refits and profits may be receivable and o exercise any powers and
provisions: conferred on. a.landlord or tenant (including: without limitation any rights, powers .~
- ‘and remedies of the Chargor (as. tenant) under any Headlease for the avo:dance of doubt to -
“the: exclusron of the Chargor) :

'Acqmre Addmonal Property

- A Recelver may acqmre or. exchange any mterest in. any real or personal property whrch he
‘rnay consider necessary or desirable to. aoqurre in order to maintain or enhance the vatue of

. the Security-Assets or-any part thereof and to. grant or surrender easements, covenants and

o licences and to: rnake exohanges and to enter 1nto any agreements for the. rewsmn of
boundanes Ll - : SR : : : :

.Rent R-eviews" e

A Recewer may |mplement negotrate and agree rent revrews |n such manner and upon such - '
RS -terms as the Recerver deerns appropnate - : : :

- Covenants Guarantees and Indemmtles
' '-'_::.A Recelver may enter into bonds covenants gu'ar'sntee's “commitments, |ndernn|t|'e's' and
S lother obirgatlons of liabilities as he thinks fit: anci make all. payments needed to effect-_-___ N
o mamtam or sat|sfy suoh obhgatrons and l|ab|I|tres . : :
_--VAT'

8 A Recelver may make such electlons for VAT purposes as the Recerver in hls absolute.

ke '.d|scret|on thmks flt

021
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-_Admlmstratlve costs

Oppose Petltlons and Appllcatlons L
k A Recelver may take proceedlngs or any other step as |t c:onsrders f|t to oppose

any petltlon to place the Chargor |nto quurdatron ‘or prowsronal I|qU|dat|on or an apphcahon S
~for the appomtment of an admmlstrator (whether out of court or otherwrse) or .

_ __f'the takmg of any step or procedure under any other analogous msolvency or bankruptcy'_.l'_- '
' -'.Iaws in any otherJunsdlctlon n relatlon to the Chargor or. any of its assets -




L -A Recewer may pay the proper admrnlstratlye charges of the Secunty Agent in- respect of-_' Sl
. time spent by their agents and employees in dealing with matters- ralsed by the Recelver or
relatmg to the recelvershlp of the Chargor oF any Secunty Assets . :
= '_-'10.'.2.‘.:’-:_'.'__3_.':.tnsurance '_ S | e
A Receiver may in each- case as he see.'s fit, negotiate, I'i'aise'.or agree any- matters”y\.flth the' o =
S _Iandlord -of the Mortgaged Property - and/or the. msurer(s) of any. Mortgaged Property i
Sl _respect of andlor take any step or aotlon in connechon W|th S
. 't;QEQ_S_l i 5 _the applrcetron ofany |nsurance proceecls
- _:'1'0'._'2_3_2;:"._' _ -the relnstatementof the Mortgaged Property and/or Sl
S 10:23.3 : f = any matters or aotlons anczllary thereto 5
e and Shall haye and may exercise (or refraln from exermsrng) aII nghts powers and remedies'.
- of the Chargor (as tenant) under : any Headlease for the avordance of doubt to the excluswn"
B 'of the Chargor : : : N :
' g _'1_0..2'4 i:_-. B Securltles

o .'A Recelver may exercrse all yotlng and other nghts attachmg to the Secuntres and the
R "Denyatrve Assets : o . :

: . 1025 o Intellectual property rlghts

o A Recerver may take aII steps necessary to effect aII reglstratlons renewals apphcatrons-"___
' 'and notifications, as the Receiver may in his discretion think- prudent to malntam in force or
: protect, the. Chargors Jntelleotual property ”ths SRR

3 1026 _'.:; .Appomt Co- trustee
L : '-.A Receryer may appornt a second trustee or: co-trustee of aII or any part ot the Sec:unty_'-"-'--'.' :
: Assets e : . _
11 A APPLICATtON or= PROCEEDS
' 111 .-.':'..:Subject to Clause 11, 4 aII amounts rece|ved or recovered by the.Securrty Agent any.:f' '

: Delegate, Receiver or any adminlstrator after this' Deed’ has become enforceabte ardns oo
o connection” with -the realisation -or enforcement -of all or any part ‘of this Deed (for the .
;"'purpOSes of this Clause 11, the "Recoveries"), shall be applied {(and the parties - hereto shall
... direct or request any admlnrstrator to apply such. monres) in the following. order of priarity (but
g 'wrthout prejudlce to the nght of the Securlty Agent to recaver any shortfall from the Chargor) B

.'_--1:1_; 1.]1'::-;' :'_|n d|scharg|ng any sums (|nctud|ng remuneratlon) owrng to the Secunty Agent any Recelyer _ B
Sl orany Delegate : : : . N S -
S '-1-'1.';_1;_2'.;_' o payment of all costs and expenses mcurred by the Securrty Agent in conneotron with any- ': '_ o
o o realisation or enforcement of the Transaction Security taken in accordance wrth the terms of -
oo ;thls Deed the Facllrty Agreement and the’ other Finance Documents : :

143 -_-'|n payment to the Secunty Agent for applrcatlon in payment of or provrsron for the. Seoured o
S .--Lrabrlrtres and SEE ERRRE : R

S 1'.'1.-'45 _ : (upon terrnmatron of the Securlty Perlod) |n payment of the surplus (lf any) to the Chargor or .-
RERRSREEN .other person ent|tled to |t : : : -

o2 "'3CIause 1.1 overndes any appropnatron made by the Chargor L



M3 '_ S 'Clause 1‘l 1 is subject to the cialms of any person havmg at law: prlor rlghts thereto end is by_' o
el way of Varlatlon of the prowsmns of the Act .

SRR I BT SRS _The Securlty Agent may, in-its dlscretlon hold any amount of the Recoverles |n an |nterest.-'---.
S bearing suspense or |mpersonal account( ).in-the name of the Securlty Agent with- such
- financial institution {including- itself) and for so long as the Securlty Agent shall think:fit (the
o interest belng credlted to the relevant account} for later appllcatlon under Clause 11 1 |r|'_-

- ":respect of
1141 ;'3 -'any sum to the Securlty Agent any Recelver or any Delegate and
4142 "_'.'any part of the Secured Llabllltles

'that the Securlty Agent reasenebly con5|ders |n each case mlght become due er owmg at’_-
any tlme in the future . S S . .

";mjz;ADDDJEXPENSESANDINDEMNWY

AZA The. Chargor shall within’ five Busmese Days of demand pay to. the Securlty Agent and R
© ol every Receiver or Deélegate (a "Relevant Person" ).the amount of all.costs and expenses

. '{mciudlng legal fees, valuers' fees, and consulting and other- professional fees) incurred by =

- that Relévant Person in: connectlon ‘with the perfectlon realisation; enforcéement of, or the

- -preservation of any rights under; this Deed or the' ‘security constltuted hereby-and. with any.. s
1 proceedings: instituted by or against. that Relevant Person as a consequence of it entermg-_ SRR

o _-_into this Deed taklng or holdlng the securlty constltuted hereby, or enforcrng those rlghts

122 The Chargor shall promptly mdemnlfy each Relevant Person agalnst any cost loss ¢ or llablllty: '
Cele mcurred by any of them asa result of : L

_'1_2.2. .1.1_ B any fallure by the Chargor to comply with |ts obllgatlons under Clause ‘12 1

S 1‘2.2_.1'_:_'2' :'-.the takmg holdmg protectlon or enforcement of the Securlty constituted by thls'_
T Dess; | o - o

P 1'2_.2';:1f3' the exermse of any of the rlghts powers discretions, authorltles and remedles :
TR “vested in the Securltyr Agent and!or eaoh Recelver and Delegate by thle Deed s
E .-'orbylaw ' L L . -

12214 ©any default by the Chargor in the performance of any of the obllgatlons:"."
T -expressed to be assumed by |t in this Deed - . o

' _"'_1-2;'2-_.-_-1 S ':_actlng as; Securlty Agent Recelver or Delegate (as the case may he) under thls 5
.o Deed or which ofherwise relates to.-any of the Securlty Property constituted by

Sorin connectton with this Deed (otherW|se in each-case, than by reason of the e

R Relevant Person S gross negllgence or wrlfut mleconduct) and/or

' 12216 '.__actmg or- relylng on any notlce requeet or mstructlon whtch lt reasonably'-”-:
B -'-'_:belleves te be genuine; correct and approprlately authonsed :

o -1'2_."3"_ ) '-"-'.'The Chargor shall pay mterest at the Default Rate on: the sums payable under this Clause 12 '

~ - from the date on which the: llablllty was lncurred to the date of actual payment (beth before -

o _and afterjudgment)

124 Each Relevant Person may in pnorlty to any payment to the Flnance Partles mdemmfy |tself' T
T ~-out of the Security Assets in respect of. and pay and retam all sums. necessary to give effect = -
- to'the indemnity in this. Clause 12 and  shall have a-lien on the Security Assets and the
T -proceeds of the enfercement of the. Securlty Assets for all moneye payable to |t B



s i'_-DELEGATION

The Securlty Agent and any Recerver rnay delegate by power of attorney ar |n any other S

: ._3manner to any person. any nght power or discretion exercisable by the Securlty Agent orany

- Receiver under this Deed. ~Any such delegatlon may: be made upon the terms (rnoludrng T
- power to sub- delegate) and subject to any regulations which the Security Agent or such "
= Receiver (as the case may.be) may think fit. Neither the Secunty Agent nor any Receiver will -

N _be in any way liable or responsivle to. the Chargor forany foss or liability ansrng from any act,

= default, omrssron or:.misconduct on- the part of -any- such. delegate or-sub- delegate. :
-'.__'---'_References in thrs Deed to a Receiver or Secunty Agent shali be deemed to mclude o

o delegates appomted in accordance W|th thlS Clause 13 : :

14 FURTHER ASSURANCES

SRS V- 1 [ The Chargor shall promptly do all such acts or execute all such documents (1nclud|ng' _
S Sl aSS|gnments transfers, mortgages charges, notices and |nstruct|ons) as the Security Agent
- may specify (and in such form as the. Secunty Agent may requrre in favour of the Securlty S
S Agent or rts nomlnee(s)) e S . Tl

I % P SR to create perfect protect and malntarn the Securrty created or mterrded to be c:reated under -
o orevidenced by this Deed [(which may include the executlon or re-execution of a mortgage,
"'charge aSS|gnment -or .other Securlty over all or any of the’ Securlty Assets or-for the .
. exercise of any rights, powers and remedies of the Securrty Agent ora Recelver provrded by e
S 'or pursuantto th|s Deed or by Iaw) R : R . -

- 1412 - to confer on the Securlty Agent Securrty over any property and assets of it Iocated in any o
S ".'.jurrsdrctron equivalent or similar to the Securrty intended to be conferred by or pursuant to.
'-the Securlty Documents and/or R : S

: 14 3 - (rf an Event of Default) to facri:tate the realrsatron of the assets wh|ch are or are rntended to- o
S "be the subject ofthe Secunty ' : : .

420 The Chargor shall take ail such actlon as rs avallable to: |t (mcludlng makrng all fllrngs and o

T registrations) @s may be necessary for the purpose of the creation, perfectron protection or
‘maintenance of any Security conferred or rntended to be conferred on the Seourrty Agent by
or pursuantto th|s Deed ' : RO : : : o :

4.3 _.'_-'.The Chargor shall use aII reasonable endeavours to obtarn (1n forrn and substance-
. satisfactory tothe Securrty Agent) as soon as possible any authorrsatrons ‘necessary .to
" enable the assets of the Chargor to. be the subject of the valid and enforceable Security
- intended to be created by this Deed, and immediately on the obtaining of such authorisation -~ -
-~ “the asset concerned shall. become subject to such’ Securlty The Chargor shalt promptly o
- delrveracopy of such authorrsahon to the Secunty Agent S I :

144 _-_The oblrgatrons of the Chargor under thls Clause 14 shall be in: addltlon to and not i
.. substitution for {a) the covenants. for further assurance deemed to be included herein by .
L virtue of section 2(1)(b) of the Law of Property (Mlscellaneous Provrsrons) Act 1994 and (b)-_ B
';Clause1744 Land) . . s SR _

T T '-POWER oF ATTORNEY
g 151 _: 'The Chargor by way of securrty hereby wrevocably appolnts the followrng .namely
' 1511 e 5 the Secunty Agent |
1512 : '-each and every person. to whom the. Secunty Agent shall from time to tlme have delegated:.. i

: the exercise of the power of attorney conferred by thls Clause

1'5‘._1.3'_ S 'any Reoelver appornted hereunder and forthe trme berng holdrng offlce as such and

1_'5.-'1'.43'::: :'_.any admrnrstrator ofthe Chargor - E



_ 'Jomtly and also severally to be |ts attorney or attorneys W|th fuIl power ‘of substltutlon and in .
o its hame and otherwise on-its behalf, to do all acts. and things and to- sign, seal, execute, -
- deliver; perfect and do all deeds mstruments documents acts and thtngs whlch may be
- '-_necessary for: - : - .

_'.('a)_ S 2: carrylng out any obltgatlon imposed on the Chargor by or pursuant to thlS Deed.
~ o (ineluding, but not-limited to, the obligations of -the Chargor under Clause 14 - ="
o '_'--(Further Assurances} and the statutory covenant referred to in such Clause)

ey "'-_carry:ng outany sale aade o other dealmg by the Secunty Agent |ts delegates R
ERRE :;'any Recelver orany admlnlstrator |nto effect : . . ;

e : : {c) :..conveylng ar transfernng any Iegal estate ar- other lnterest in land or transfernng
o - ownership or fitle-in- any other Secunty Assets or other property or assets or S
' _-.'other\mse howsoever ' : : _ . o

. ('d)_ L .'._j.the purposes of the Securlty Agent or such Recelver Qr any admlnlstrator'- : L
SRS appointing a second - trustee” or co-trustee. under the Trusts of Land and - & . -
R Appolntment of Trustees Act 1996 of aII or part of the Securlty Assets

S (e) o _"get'ung in the Secunty Assets (|fappl|cable) and

) S ..-generally for enabllng the Secunty Agent its delegates any Receivar and any'.'__
e administrator to exercise the respective powers conferred on: them by or pursuant e
N (o} thls Deed or by law | ’ _

provlded that the powers conferred upon the Secunty Agent by thls Clause ‘15 ‘l shall not be
o exerotsable unless there is an Event of Default _ :

A2 --The Securlty Agent shall have full. power to delegate the power conferred on |t by this

S Clause, but nosuch delegation shall preciude the subsequent exercise of such power by the
2 Security Agent itself -or precludé the Security Agent from making a-. subsequent delegatlon- o

. thereof to some other person any such delegatlon may be revoked: by the Securlty Agent at o
-:-anytlme" RSN Sl : R o

L1830 The! pOWer of attorney hereby granted Is as regards the Secunty Agent its delegates any U
“ooo - Receiver and-any “administrator ‘(and -as -the Chargor hereby acknowledges) granted_'_- '
-ﬁtrrevocabty ‘and for value as part  of the security constituted by this - Deed to secure’
- proprietary. interests in and the performance of obllgatlons owed to the’ respectlve donees.
3 _'W|th|n the meanlng of the Powers of: Attorney Act 1971

154 _The Chargor hereby ratlfles and conflrms and agrees to ratlfy and conflrm whatever any' 2
o such attorney shalt do or. purport to do in the exercrse or. purported exerolse of the power of'_':
.-attorney contalned in; thlS Clause 15 S : L '

RS TS EPRESER\IATION OF RIGHTS
161 :_'___'”-"-:"Addttlonal securtty
- The secunty constrtuted by this D'ee'd is in addition to and not in substitution for, and s not in
- .any way to be merged info or.in any way excluded or- pre]udlc:ed by (nor-shall it prejudice), =
~ . -any other security; guarantee or indemnity now or subsequently held by the Securlty Agent
~for any of the Secured Liabiiities or any other amotint due by the Chargor to-the Security
- Agent. Neither shall it be prejudiced by {nor prejudlce) any rights of set-off,. comblnatlon of -
";:accounts Ilen or other nghts exermsable by the Securlty Agent as banker ' : '
o -1‘6.2.::‘.:.- _Contlnumg securlty
~The secunty constltuted by this Deed is contlnulng ‘and shall extend to the ulttmate balance. .
2 of aIi the Secured Llablllttes rega_rdless_ of any _|_ntermed_|ate pa_y_r_n_en_t _performance or-




: .dlscharge in whole or |n part and shaII contmue in. fulI force and effect untll the end of the SR |
S Secunty Penod : _ : R :

':_':1.6_.3'_ S ._ Remstatement

R 1:6.'3_._'1 o I any payment by the’ Chargor or any: other person or any release dlscharge or arrangement' e
S given by a-Secured Party (whether in respect of the obligations of the Chargor or any other -~ -
- persan, or any security for those obligations or otherwu-;e) is-avoided or reduced or must be -
. restored as a result of liquidation; administration, bankruptcy or- msolvency or any S|m|lar"
e event or otherwrse howsoever (|n each case whether in whole or part) .

SR .16'.3.-1_.1 "'the Ilablllty of the Chargor shall contrnue or be remstated as if the- payment o
R . d|scharge avmdance reductlon Or restorahon had not occurred and :

e 16312 the Secured Party shall be entltled to recover. the value or amount of that-_ SR
Lo security or payment from the Chargor, as |f the payment discharge avmdance
' 3 'reductlon or restoratlon hiad not occurred ' L .

B -and any Irablllty under th|s Clause 16 3 shaII be secured by thls Deed

3 1632 o The Secunty Agent may freely concede or compromlse any clalm that any payment secunty"--'“ :
S other dtsposmon |s l|able to aVOIdance or restorahon '

164 ::Walver of defences

: The 0bl|gatlons of the Chargor under thls Deed the secunty conshtuted by th|s Deed and o

e the rights, powers and remedies of the Secunty Agent hereunder or at law,- shall in"each -

" case riot be discharged, |mpa|red or othenmse affected by (W|thout Ilmltatlon and whether or e
o .-not known to the Chargor or any Secured Party) : :

B4 :any t|me mdulgence wawer (ln whole or int part and howsoever fundamental) or. consent
SR -_granted to oF composatlon W|th the Chargor or any other person S S

e 1642 o '_'any delay or forbearance by any Secured Party in exercnslng |ts nghts or remedles under any___"-"
CLln 'Flnance Document : o

. '_136_.'4;3.__- : _':the release of . the Chargor or’ any other person under the terrns of any composmon
BTSRRI .comprom|se or arrangement W|th any creditorof the Chargor or any other person :

16440 the: taklng vanatlon compromlse exchange renewal or release of or refusal Or. neglect to . -
oo perfect, take up or enforce, any rights against, or security over assets of, the Chargor orany ..
- other person or’ any non-presentation. or “non-gbservance of - any formahty or other =
_ 'requlrement in’ respect of any mstrument or. any fa|Iure to reahse the fuIl value of any- '
. '_secunty : . . :

1645 any mcapacnty, dlsablllty, or Iack of power. authonty or Iegal personallty of or dlssolutton or
ERIN change in the members conshtutron |dent|ty control functlon or status of the Chargcr or oo
3 any other perscn - : .

648 0 'any amendment novahon supplement exten'e.lon (whether of -maturity - or - otherwise
el .howsoever) cr restatement (ln each case, however fundamental and. of whatsoever nature -

- and .whether-or not more onerous) or replacement of a Flnance Document or any other' R
_'._documentor secunty B S

16470 hany. change in the constltutlon or ldentlty of the Secunty Agent |nclud|ng (W|thout l:mltatlon) o
0 (a) the ‘absorption or: amalgamatlon by or of the Security’ Agent with- any person; (b) the
. .acqmsmon of all or part of the Security Agent‘s undertaktng or-assets by any other person; .
" “{c). any ‘reconstruction or reorganlsahon of the :Security Agent of any Kind, or (dy any -
- -assignment, transfer, ‘novation, - participation or other disposal (whether in whole or part) of-. o
S any Secured Party S nghts and/or obllgatlons under the Flnance Documents or- any of them



~16.4.8 . any unenforceability, illegality or invalidity of any obligation of any person under any Finance -
o7no - Dacument or any other document or security, to the intent that the Chargor's obligations
- .under this. Deed shall remainin: fu!l force as i there were no such unenforceabrtrty, rllegatlty
o rnvalrdrty ; RN : _ . -

1849 -any postponement' diScharge reductron non provabrlrty ar other srmrlar crrcumstance’
Lo affecting any oblrgatron of any other person under or in- corinection with any Finance
- Document-or-any other document or security resultrng from -any insolvency, I|qu|datron S
" administration,. bankruptcy| or dissolution proceedings or similar proceedrngs or from any. .-
o law, regulation or order so that each such obligation shall for the purposes. of the Chargor S
_ _oblrgatrons under this: Deed be construed as if there were no such crrcumstance -

16,410 'any other act omrssron matter or thrng (whether or. not known to the Chargor or any _
S g '_'3Secured Party) which; but for this Clause 164, might reduce, release; diminish, discharge, "
- impair, preJudrce or. otherwlse affect the obllgatrons of the Chargor under this' Deed, the

security constituted by this Deed, and/or the rights, powers and remedres conferred upon -

"any Secured Party by any Frnance Document ar at Iaw S . L

T 155 o e Confrrmatlons

'Wrthout preJudrce to the generelrty of Ctause 16 4 (Warver of defences) the Chargor hereby S
U expressly ‘confirms - that - it” intends “that the: Security ‘constitted by (or intended t6 be -
.._'_'constrtuted by) this Deed shall extend from time to time to any (however fundamental and':_'_ :
- whether or not more onerous) variation, increase, “extension or addition to or of any of the: =
C _Frnance Documents and/or any facrlrty or amount made available under any of the Finance
o Documents for the purpose of or in corrnectron wrth (wrthout Irmrtatron) any of the followrng

.1.8:. 51 5 .' ':;_'.'-busrness or. property acqursrtrons ofany nature S
1652 : ";':"rncreasrng workrng caprtal | i
; 1653 enabl:ng mvestor drstrrbutrons o be .made
= ‘1554 '_'-:'carryrng out restructurrngs S
: 1655 | .refrnanclng any other mdebtedness = g
o 1658 ' _ ';-.makrng exlstrng or addrtronal facrlrtres a\rarlabte to extstrng or new borrowers _ -
' 165? .".'.rncreasrng or decreasrng any facrlrty or rncreasrng or decreasrng the perrod for whrch any_é_.-_'_': -

_ facrlrty is avarlable orin whtch |t orthe. Secured Lrabrlrtres are payable

_ 1658 o .'the changrng of the |dent|ty of any party or: partres (rncludrng wrthout Irmrtatron the |dent|ty of_-_ N
Sl . the provrders of. any securrty guarantees or rndemnrtres) S _ S

. .1.6_.:5_1'9 e any other varratron ar extensron of the purposes for whrch any such facrlrty or amount mrght: o

S '.-f-be avarlable from trmeto time; R :

e 16510 any other varlatron renewal payment compromrse drscharge extensron ar- release i_tt . ':
e whole or. in part of any Frnance Dooumentorany modrfrcatronsto theterms thereof and/or

':_1'6.5_1_:_‘1'- -any fees costs and/or expenses (rnctudrng wrthout Irmrtatron Iegal accoun_t_ancy,."
R consultancy and]or valuatron expenses) assocrated wrth any ofthe foregorng L

_.'1.6..6 o -' 'Immedrate recourse
e _16..6‘_1_"._ o .The Chargor warves and abandons any rrghts |t may at any ttme have of frrst requrrrng thei
e SeCurrty Agentto . _ AR RR S

S '16,6.1..1- proceed agarnst or clarm or demand payment from any person or 8

_ ':26._1:-_"_'._-3- :



16612 ' e'nfo’rcea.n-y-'-othe'r"rig-h'ts or's'e.curlt-y'.gu'a'rantees 'o-r'in-demni'tles.or -
: 1636';1_:3_'_' : 'take any actlon ar obtaln Judgment in any court agalnst any person or e

= : 16614 '.'_-.'requlre that any person be made a party to any proceedlngs agalnst the: '
el _Chargor or _: e : : : R R

§ 16615 '_ have recourse f|rst to any assets of any person or

' ':_1'6..36.1_.6_'. 3 _flle any proof or clalm in any msolvenoy, admlmstratlon bankruptcy |lC|L!IdatIDrt_ o .
R -':_or srmllar proceedmgs relatlng to any other person -

' "_|n each case before cla|m|ng from or proceedlng ar- taklng any such act|on agalnst or |n: s
' __respect of the Chargor under this Deed: . - D

'16_,6._'_2" o .'-The waivers contalned in Clause 16 6 1. apply |rrespect|ve of any Iaw or any prowsmn |n any R
Sl Flnance Document to- the contrary : . . . :

187 DR "Appropnatlons
Dunng the Securlty Perlod the Secunty Agent (or any trustee or agent on |ts behalf) may
L 1671 i refraln from applylng ar enforctng any other momes secunty or Tights held o recelved by the: o
TSRS Secunty Agent {or’ any trustee or agent on its behalf} in respect of those amounts, or apply. .
and ‘enforce the 'same in such manner and ordér as it sees fit-(whether- agalnst those - -
' amounts or otherwrse) and the Chargor shall not be entltled to the beneft of the same; and '

e '-_'.16._?_’:.2"'_.: "hold ina suspense account any monles reeelved from the Chargor or on account of the.’-"_- _
SRR _Chargors ||ab|||ty under this Deed ' : '

168 -__Non—competltlon P -
o 1681 Dunng the Secunty Penod the Chargor shall not (unless the Securrty Agent othervwse.' o

- directs, in ‘which case it shall) after a demand or ¢laim has been made or by virtue of any o
R payment performance or d|scharge by it under th|s Deed or any other Flnance Document '

-16=__8._‘I‘1 .' take the beneflt (m whole or in part and whether by way of subrogatlon or_- S

o ".'othervvise) of any rights, guarantees, secunty or-monies held, received or = .
. receivable by the Security Agent. {or any trustee or agent on |ts behalf),. nor-
- exercise- any other rlghts or: remedles wh|ch the Chargor may have |n__'-' -
RO respect thereof :

168812 . be entltled to any nght of contnbutlon or mdemnlty from the Chargor orany

oo other person in respect of -any. payment made or monies received on- B
. account of the Chargcrs Ilablllty under th|s Deed or the other Flnance-_ .
' _"Documents - : '

188180 ;clalm rank prove or vote as a credltor of the Chargor or any other person f '
Lo its estate, or in-any fiquidation or administration or similar proceedings,
“ineach casein competltlon W|th the Securrty Agent (or any trustee or agent Ry
Comits behalf) ' S : : . S

16814 - -"'bnng any legal or. ether proceedlngs for an order requmng the Chargor or.
: - any other person to-make any payment or perform- any - abligation, inoo
- respect of ‘which the. Chargor has given any guarantee undertaklng or'.'
mdemnlty under the Flnance Documents nor. : .

"."1'_6.8'.'1;._5'_ ~receive, clalm or have the beneﬂt of any payment dlstnbutlon or securlty' =
DL from oron: account of the: Charger or any other person, or exerclse any '
o _ _rlght of set-off or counterclalm as agalnst any such person Ll



o 1682 o -The Chargor shall hold in frust for and forthwrth pay or transfer to the Securlty Agent any B _'
ol payment, distribution, contribution or benefit recerved by it either contrary to Clause 16 8 1 or_ S

s " - as aresult of a drrectlon of the. Secunty Agent under Clause 16.8.1.
17 i o 'Z'MISCELLANEOUS Ce o g -
171 .Covenant to Pay
'.;1'7,'1'..'1: __-_"The Chargor covenants wuth and undertakes td the- Securlty Agent thet it shall on. demand. |
o pay, perform or. d|scharge afl the Secured Llab|l|t|es on the due date or dates therefor B

LoAT 2 o The! Chargor covenants wrth and undertakes fo the Securrty Agent to pay mterest on- the..'-. '
S Secured Liabilities: (to the extent not otherwise oharged pursuant to the- Facrhty Agreement) 2
. on demand until full discharge (whether before or after judgement; liquidation, winding-up, -
; bankruptcy, or administration: (whether. out of ‘court or ‘otherwise)), such interest to accrue
. -from day to day (on the basis of a.365 day. year) calculated at the: Default Rate of mterest '
- The Secunty Agent may compound mterest |f it |s not pard when due '

A2 5 ".The Land Reglstry

- The Chargor shall,. at the dlrectlon of the Secunty Agent promptly apply on: Form RX1 tothe -
"Land Registry (and the: Chargor hereby consents t6 any such-application belng made by the-
- Security Agent) for a restriction in-the following terms to be entered on the registers of each -

oo titleof any 'such property registered at the Land Registry in its name and against whrch thrs Lo
' 'Deed rnay be noted (lncludlng, W|thout l|rnltatlon the Mortgaged Property) '

e "No drsposrtron of the regrstered estate by the: proprretor of the regrstereo‘ estate or by the .
- proprietor of any registered charge, not being a charge regrstered before the entry of this - -
" restriction; is. to be registered without -a written. consent signed by the proprietor for the. .

- tirfie being of the charge dafed [date] in favour of ZSL CAP 1 L!MITED referred to il the B
o charges regrster or hrs conveyancer L . . s SRR _ o

173 -'---'Tackmg _3 o
R -_The obhgatlon (|f any) on the part of any Secured Party (as Lender) to make further'_-._ SRR
" “advances to the Chargor or any other’ Borrower under the Facmty Agreement is deemed to-
o be rncorporated in th|s Deed as |f set out |n this Deed '

S 74 Land

S 17410 Ifthe title torany of the Mortgaged Property at any time is not registered at the Land Registry;
oo the Chargor shall ensure that no person other than the Chargor shall be registered under the -
S Land Reglstrat|on Act 2002 or othefwise as the proprietor of all or. any part of - such"'. R
. Mortgaged Property W|thout the pnor consent in wrltlng of the Securrty Agent no

742 0 n the case. of the tltle to any of the Mortgaged Property whroh is: not regastered at the: Land.- o
Lo Registry (lncludrng, in particular, any unregistered Mortgaiged Property subject o compulsory_'_-'. R
. first registration at the Land Registry under the provisions of the- Land Regrstratron Act 2002 S
L ooas at the date of th|s Deed) the Chargor shaII promptly . R

o '3_':'1'.7;4._2.1_.' . apply an Form FR1 for the frrst regsstratron of the trtte to such property at the o |
oo Land Registry oron Form CM1 i the case: of any such Mortgaged Propetty to :
S '_be regrstered at- the Land Reglstry as cornmonhold property v

1'._7.4}2.2_'_':. apply on Form RX1 for a restnctlon agamst such trtle in the form set out |n' o
G _-'Clause 17.2 of this Deed (as applrcable) and = :

"; 1?423 ' -_-_pendlng such applrcatlons (unlese the Secunty Agent otherwrse dwects)_i

L register thrs Deed in respect of such property at the Land Charges Reglstry-'-:':" o
S 'pursuant to the Land Charges Act 1972 o BN



_'and the Chargor hereby consents |n each such case to any such appllcatlon berng made by__}:_". S
_— _'the Secunty Agent : e T Sl =

ST A3 Whether or not the trtle fo the Mortgaged Property is regrstered at the Land Reglstry in. thei S
oo event that any caution against first reglstratlon or any.notice- (whether agreed or unilatéral) is -
R f.reglstered agalnst the title to-all or any part of the Nlortgaged Property, the- Chargor shall- .
R '|mrned|ately provide the Securlty Agent with full particulars of the circumstances relating to
- such registration or notice and if such caution or notice shall have been registered in orderto - .
- protect a purported interest the création of which is not perrnrtted under this Deed andfor the .
~ . Finance Documents, the Chargor shall - rmmedrately and at its expense take such steps as o
- the Security - Agent’ may . requrre to ensure: that the oautron or notrce (as apphcable) :
' ._wrthdrawn or cancetled S S o

."ﬂ_?.'.4.4_'. i relatlon to any freehold cornrnonhold or feasehold or other rnterest in property acqurred by -
L or onbehalf of the Chargor on or after the date of thrs Deed “the Chargor shall (at itsown -
expense) e . . . . . RS

o -1-7_..-4.4.1 SR notrfy the Securrty Agent |mmed|ately upon the occurrence of such acqursrtion o
Soov o (and forthe purposes of this. Clause 17.4.4. 1 the date of exchange of contracts
S 'for such an acqursrtron shafl be deemed the date of acqulsrtron) :

17442000 where the title to any such property is regrstered at the Land Regrstry within the -
S applicable s priority period  apply to be. registéred as the proprietor-of the
U registered estate acquired in relation to such property (and the Chargor hereby . -
S consents to any applrcatton that the Security Agent may require to be made to .
" the Land Regrstry for the. regrstratron of an agreed notice on Form AN1 agarnst"-_
o the relevant - regrstered title at the Land Regrstry for the: protectton of the_' -
e Se0unty constrtuted by thtS Deed) S

1_.7__.4.4;.3_-"-_" where: the trtle to any such property is not reglstered at the Land Regrstry
.-___"promptly comply with: its obhgatrons contained in- Clauses 1741 to 1742 :
o (Land) of thrs Deed |n respect of such property, SRS :

17444 :_where the trtle to any such property represents the transfer of erther part of a
SRR commonhold- unit or pait of the commaon parts of land- regrstered as a freehold
A _'_-.'estate in commonhold land. under the Commonhold and L.easehold Reform Act o
' 2002, also procure. that the: applrcatron to register the transfer is: accompanred__.'_-' -

by .an- application onForm CM3 to. register the commonhold- community.

- statement andlor the memorandum and articles: of association- (as’ amended in-

o relation to the transfer as required by Rule 15 or, as approprlate Rule 16 of the

o -'Commonhold (Land Regretratlon) Rules 2004) : o

R .'_1_?’:_4;4.-5 ' at |ts cost in: any: such case execute and dellver to the Secunty Agent on-_'- :
S demand, a Iegat mortgage (rn substantrafly the same terms .as this Deed, but'to -
include such representations and undertakrngs or ‘such amendments, as ‘the-
R Secunty Agent may reasonably require). in favourof the Secunty Agent in
R respect of such freehold cornmonhold or Ieasehold or other mterest n property o

1':_?:4';4_6__' ) .-'|n any event glve the: Land Regrstry wntten notrce of thrs Deed and procure that__
BRI _nottce of it be duly noted in the regrsters to each trtle of any such property in. .
aocordance wrth the provrsrons of this Deed . _ IR

17447 and, in- any suoh case; shaII promptly and in any event wrthln frye Busrness'--- S
7 Days after the completfon of -any such registration proyrde the Security Agent
: with a copy of the relevant Title Information Document issued. by the Lartd"_' '

SR Regrstry recordrng such regrstratmn( ) wrthrn the applrcable pnorlty penod

o ..1:-('_'5 s '_'.'_"'_New Accounts ;': |




oo If the Secunty Agent recewes or s deemed to be affected by, nottce whether actual orﬁ_i o

" constructive, of any- subsequent charge. or other interest affecting any Secunty Assetandfor .
‘the proceeds of sale of any Security Asset, the’ Secunty Agent may open a new account in- -

- ~the name of the Chargor. If the ‘Security Agent does not open. a new account, it shall - .

. “nevertheless be treated as'if it had done so at the time when it received or was deemed to

' have received notice. As from that time all payments made to the Security Agent will be

" credited or be treated as having been: credited to the new account and W|II not operate to SRR

o reduce any amount for Wthh this Deed IS secunty : :

S 176 __'Certlflcates and Determmatlons o
:'_ - Any certlflcatlon ar determlnauon by the Securlty Agent of 3 rate or amount under any -
- Finance Document is, in the absence of mamfest error, concluswe ewdence of the matters to -
which it relates : : _ . A _ :

= 3..3 177 R Collateral Securlty

_'Where any Se(:unty constituted under thls Deed rnltlally takes effect as a collateral or further
- Security to another Security intended to be constituted under this-Deed or which: otherwise .
.- -secures all or any part of the Secured Llab|I|t|es to which the Chargor is a party then, despite -
- any receipt, release or discharge ‘indarsed on-or. given in respect of or under the second
o -mentloned Secunty, the fII’S'[ mentloned Secunty W|tl operate as-an mdependent Secunty -

17.8 - :"'_'Suspense Accounts o

e Al monles recewed recovered or realtsed by the Secunty Agent or any Recewer under th|s -
- Deed {including the proceede of any conversion of currency) may in the - discretion of the -
Securlty Agent or-any Receiver be credited to an interest bearlng suspense or impersonal .
account(s) in the name of the Secunty Agent with: such financial institution (including itself) . =
for so long as the Secunty Agent or any Receiver shall think fit (the. interest being credited to
- the relévant account) pending the apphcatlcn fromr time to- time of those monies in the
" Security Agent's or any. Receiver's discretion in accordance wrth the provisions- of Clause 11
e '(Apphcahon of proceeds) (and save as expreesly provided herein. the - Chargor will not-be
" entitied to withdraw. any. amount at any time: atandlng to the credlt of any. suspense or:
' '-|mpersonal account referred to above) - : : : N o

o 17.9 Exerclse of Powere" S

N Any Ilberty or power which may be exermsed or any determmahon wh|ch may be made

- under this Deed by the Security Agent or any Receiver may, in- respect of the Chargor be
B _exerceed or made at his absolute and unfettered dlecreuon WIthout any obltgatlon to gNe -

o -reasons for domg S0, ' : B : '

1740 :Asmgnment
: .'17;10__.1_ i -The Chargor may not asagn transfer novate or otherW|se dlspose of, cr declare any trust.' .

o of any of its rights- and/or. obhgahons under this Deed -This Deed shall be bmdmg on the.' e
; SUCCESSOrS, transferees or asagns nf the Chargor S . S

LAT020 giThe Secunty Agent may at any time asagn transfer novate charge or; otherwme dmposa of o
ST gl or any. of its rights -and benefits: under this Deed to: any person to 'whom:it may assign, -
- transfer, charge or other\mse dlspose of aII or-any. part of |ts nghts and beneftts under the' T
SR Facmty Agreement . .

o -1"7._1_1_ _-.'.'Parttal Invalldlty

_';If -at any tlme any prowsmn of thls Deed is or becomes |Ilegal lnvahd or unenforceable ol
- any respect under any law of any jurisdiction, nelther the legality, validity. or enforceablhty of
- the remaining provisions nor the legality, validity or enforceablhty of: such pr0w5|on under the
o .'_'-Iaw of any other JUI‘ISdICtIDFI wut in any way be affected fela |mpa|red : S

'7'_.'3'0 e




.j; 1742 8 'Remedles walvers amendments and consents

T2 No fa|Iure on nor any delay in exermsmg -on the part of the Secunty Agent or any RECEIVEI’
T TER -any right, reémedy, power or discretion under-this Deed (a "Right") shall operate as a waiver
- of any such Right or constitute an election to affirm this Deed No single or partial exercise of -
ooooany. Right shall prevent any- further or other exercise of any other Right. The: Rights provided-
“inthis Deed are cumulatrve and not excluswe of any rlghts remedles powers or dlsoretlons
: 3'proV|ded by Iaw : : : e .

TA22 0 ."Any prowsmn of this Deed may be amended supplemented or novated only if the Secunty'-'- .
cooTe U Agent agrees.in wrrtlng‘ in"accerdance with clause 19 (Remedies, Waivers, Amendmente'_
- and Consent) of the FaC|I|ty Agreement ‘Any waiver of, and any consent or approvat by the
- Security Agent: under, any. provision of this Deed shall not be efféctive unless it is.in writing,
-~ and ‘may be. given subject to any conditions: thought . fit by thé Secunty Agent, may bg
- withdrawn or -modified. at any t|me and shaII be effectlve only in the instanoe and for the -
'purpose forwhlch it is glven . o . B . R

4743 Delivery

~The' srgnature or seallng of th|s Deed by oron behalf ofa party shall constltute an authorlty S
. to the solicitors, ‘or.an-agent.or employee of the solicitors, acting for that party in cohnection”
' with this Deed, and, in the case of the Chargor the Seourlty Agent 8 sohc:ltors to date it and
Cto dellver |t asa deed on behalf of that party S :

s 17"14 : :Perpetmty
' The perpetmty penod apphcable to the trusts oonstltuted by th|s Deed shall (|f relevant) b
-._125years : e BISTRRE L _
Soasl '.'_-RELEASE AND RE ASSIGNMENT

_'--.'Upon the- explry of the Securlty Penod (or earher only in the Securlty Agents absolute' ST
.- discretion}, and. subject to Clauses 1.3 (Avoidarice) and 16. 3 (Rernstatement) the Security . .
. Agent shall, at the request and cost: of the Chargor take whatever action is ‘necessary to .
.. rélease and/or reassign (wrthout recourse -or warranty) the apphcable Securlty Assets from_ -
the secunty constltuted by thls Deed : . _ :

“.19. 0 NOTICES - : S
191 _-j'._:Commun.ica"ftio'ns"i'n'\'r'vr'iting:' |

: :._-'Any communlcation to- be made under or.in oonnectron W|th th:s Deed shall be made ln_'_
. _.wntlng and unless othermse stated mey be made by letter.. S :

192 -."':"_Addresses

The address (and the department or offlcer lf any for whose attenhon the communrc:atlon I8
to be- made) of each party to this Deed. for any communication or document to be made or = .
delivered under or in connection with this Deed is that identified with its name below in the. - -

7 execution block or, any. substitute address or department of officer as a party to thls Deed_ S
R mey notlfy to the other party by not Iess than five Busmess Days notlce '

193 Delivery

L1931 Subject to'Clausé 19.5, any communication of docurnent made or delivered under of in- _
7 connection with this Deed will only be effective if by way of letter, when it has been leff atthe =
* relevant address or five Business Days after being deposited in the post postage prepaid in - .
an envelope addressed to it at that address and, if a particular department or officer is e
- specified as. part of ‘its’ address detalls prowded under Clause 19 3 If addressed to that__
R -department or ofﬂcer L e . .



19327 'Any communtcatton or document to be made or delwered Lol the Secunty Agent wnl be_- o
Lol effective only-when actually received by the Securlty Agent and then only if it is: expressly' S
marked: for the attention of the department or officer-identified with the Security Agents e
- signature below in.the ‘execution block (or any substltute department or ofﬂcer as the RIS
' :Secunty Agent shail spemfy for th|s purpose) : .

S .1_9:.3.3 PR Any commumcahon or document whnch becomes effectwe in. accordance W|th C!auses:"i_"f: o

. 19:3.1 and 19.3.2, after 5:00 p.m. in the place of recelpt shall be- deemed on|y to become'_'_-_' RIS
e effectlve on the: next foIIowmg Busmess Day : : : B SR

: 194 _"Electromc commumcatlon

Co019.41 S Any commumcatlon to be made between the parttes to thls Deed under or ln connectlon W|th_ e
CULLT i thise Deed may be made by electronic mail or cther electronic means. to the extent the parties
- ‘agree that; unless and until notlﬂed to the contrary thls |s to be an accepted form of SRR
L commumcation and if the partses : e :

1941 1 notlfy each other in. wntlng of thelr electrontc ma|1 address and/or any other."-f.:__
R ;'|nformat|on reqmred to enabte the sendmg and recelpt of tnformatlon by that" o
o means; and : : . - i :

: 19412 o -.not|fy each other of any change 0 thezr address or any other such |nformat|on S
Sl ".;aupphed by them by not less. than five- Busmess Days notlce S

1942 "-.'Any electromc commumcatton made between the partles 1o th|s Deed will be’ effectwe only
S when actually received in readable form and in the case of any electronic communication®

~-.made by the Chargor to. the Security Agent only if it is addressed m such a manner as the L
Securlty Agent shail spemfy for this purpese T : : SRS i

1 943 " ':_ Any electronlc commumcatton wh|ch becomes effectwe in accordance W|th Clause 19.4. 2 - :
ST after 5:00 pimiin the place of recelpt shatl be deemed only to become effectwe ori the next S
: .'__followrng Busmess Day SERERS L . : e

195 'Z'_Proof of ser\nce on the Chargor
'_jln prov:ng service of a notlce commumcahon or other document on the Chargor it shall be.

:'sufﬁment to prove ‘that the envelope contammg such notice was addressed to the address of -
s the Chargor as set out |n the execuﬂon btock below and etther .

1951 -"'dellvered to orleft at that address or
' 1952 | dehvered |nto the custody of the postal authorltles as.a prep.atd flrst class Ietter
'.-.__._1'9:.'.6 '. .'.'Engllsh Ianguage .' | S S
. S :_ Any not|ce or other document. gwen under or .|n connect|o.n W|th.th|s. Deed must. be |n B
' .'__Engllsh . I : : ' L
20 -:'“_*-coUNTERPA'Rrs'“_; e

: ' fi-_"Th|s Deed' may- be executed in any number of counterparts and this has. the same effect as _' '
s '-:'n‘ the sugnatures on the counterparts were ona smgle copy of th|s Deed Lo '

S X IR .:-GOVERNING LAW

_.f:Th|s Deed (and any non- contractual obhgahons ansmg out of or.in connect|on w1th |t) are
. _'-governed by, and shaII e construed |n accordance with, Engllsh law.. : o :

2 :Z_IIENFORCEMENT
: 221 - ..-'Jurlsdlctlon e . o RN




' ".2'-2'.31;'._1 L The courts of England and Wales have excluswe Junsdrctton to settle any dlspute arlsmg eut. R

o Cof orine connection with: th|s Deed {including a dispute regarding the existence, validity or .~
- termination .of this Deed or any ncn—ccntractual cbhgatrcns arrsrng out of or. in connectlcn--f' o
o _W|th it)y(a’ Dlspute ) S _ : R :

e 2212 The partres to thls Deed agree that the courts of England and Wales are’ the host L
7 appropriate and convenjent courts to settle Dlsputes and accordmgly no party to thls Deed S
e -_'-__wrll argue to thecontrary _ o o

221300 _Thrs Clause 22 1 i fcr the beneftt of the Securlty Agent only As a result the Secunty Agent _
Sl ghall not be prevented from takrng proceedings relating to a Dispute in any- other courts with. . > .
i 'Jurrsd|ct|0n “To'the ‘extént allowed by law, the Securrty Agent may take concurrent-_' R
o proceedmgs |n any number ofJurlsd|ct|cns ' . _ R o :

s _ "22'.1::4 -_3The Chargorhereby |rrevocably and uncondrttonally
L _2.2-.1_-..4-..1 . waives any obJthron to the Junsdrctlon of i Englrsh courts dealtng W|th {and S
e e .agrees ‘not. to' raise or claim immunity. from) -any proceedtngs for such
- enforcement of thls Deed. (and shall ensure that no such clalm is.made ‘on |ts_'-'._ .
- behalf) . - : o

o 22'_1-.4.53 - consents to the isste of any process or the grvrng of any rel|ef i connectlon..
Ll e with those prcceedtngs ' : R : . .

e 22143 -_._'-walves all- |mmun|ty from suit, attachment and!or executron that |t or: |ts assets B
L R -_-may now or |n the future have and RN :

'22' 1 "4'4: expressly consents to and acknowledges the terms of thrs Clause 22 1

EE N THIRD PARTY RIGHTS

e 23.'1_’. LT Nothrng in thrs Deed is mtended to confer on any perscn any rlght to enforce any prc\r|S|cn of"_' B .
00 this Deed- which that person would ‘not ‘have had" but for the Contracts (nghts_ of Thrrd_ R
' "Partres) Act 1999 saveas set out in: Clause 23 2 below - S :

"".'-_2'3"._2_ S -.-Any Recelver appornted by the Securrty Agent any Relevant Person and any Iawful delegate
UL or sub delegate of the: Secunty Agent or Recewer may take the benefrt of o

o v 2321 : any covenant or prowsmn in th|s Deed by whrch the Chargor rs expressed to gwe an_'_ :
R undertakmg or mdemnrty to, orto release or warve any clarm agarnst that person andfor RURRES

2322 : "any covenant or provrsrcn cf this Deed whlch confers cr purports to confer any power r:ght
e : __-_remedyor benefrtupon that perscn cel o o S _ '

."prowcied that

L _23_.__2-__1 ._untrl the Secured Lrabrlltles have been drscharged |n full no such person may
R L exergise or otherwise enforce any such rrght w1thout the pnor wntten consent of.- e
: the Secunty Agent and R o RASIORE R L

23220 _-"notwrthstandmg such r|ghts thrs Deed may be restated vaned amended o
oo supplemented, or substituted inany respect by the Security Agent and the- s
- Chargor- whether ta. remove. such: crights -in” whole orin “part- or: otherwrse'--'.i
- whatsoever or- novated “or assrgned released or drscharged by. the Secunty '
' Agent wrthout in any such case notrce toor consentfrom any such person

Coa AGENT AND SECURITY AGENT PROVISIONS

S '24"._1 AR ._-_"-The Secunty Agent executes thrs Deed in"the exercise of the nghts powers and- authorrty'_:_' B
S conferred and vested in it under the: Facmty Agreement and any other Finance Document for
Coand on. _b_e_half_ of th_e___Secu_r_ed_P_ertres for-whom it acts. It will exercise its powers, nghts



- duties and authority under this Deed in the manner provided for in- the Facility Agreement =
“.and, in" so'acting; it shall-have the protections; immunities, limitations of - liability, rights; . I
" powers, authorisations, indemnities and beneﬂts conferred on. it under and by the Facmty S

o Agreement and the other Fmance Documents S o

242 The Securlty Agent shall not owe any ﬂducrary dutles to any party to thls Deed or any of. therr'_-i o
ST 'dqrectors employees agents or affllaates o . : R

243 fNotwrthstandlng any. other provrsrcns cf thrs Deed in actmg under and |n accordance W|th_“-'- e
Do _.-thls Deed the Security Agent is entitled to seek instructions from the. relevant Finance F’artres B
in accordance with the provisions of the Facmty Agreement and at any time, and where it so"
i acts or refrains from acting.on the instructions of a Finance Party or: Finarce Partles entltled'-_ IR
- to give it instructions, the Secunty Agent shali not incur any Itabrhty to any person for SO
T actlng or. refralmng from actmg = B

-IN WITNESS of whlch th|s document has been duly executed and dellvered asa deed by each of the ._ S
;-_-partres on the day and the year: flrst stated above : : : : '

R S



-.'No_"_' Addres_s;of_Pro_'pért_y_i B Tho -Titié-.Nuoflb.e.r': .__-".-'--'Ten'l.'l':'?: . o

1 Rowland House Hlnton Road Bournemouth DT.1-'082_1_-5;§_'-_"':' ﬁEEHOLD na
BH‘IZEG R RIS DN P




' SCHEDULE 2 - DETAILS OF SECURITY ASSETS

Part 1 Securities

| company [ shares | Number

- Part2— Material Contracts

: --:”'Dét'éfbf_. Relevant Contract S Parti_es:" ETREN '- .'"_'Détai'Is:"df...ReIevé_ﬁt 'C-bnt'ra(::t- y

[ - Part 3- I:n'.suran'ces"-. el

o ‘Policy number - B ‘Insurer- o '_33' ST Other dé_tail'é' S
Dl | e {including policy holder)




' ._ SCHEDULE 3 FORM OF NOTICE TO OCCUPATIONAL TENANT!GUARANTORS
[On Headed Notepaper of Chargor]
3 f-To [Name and address ot’ tenant]

| _.[Date]. e

'__Dear Srrs
Reﬁ:;_---.'_" g [Address of Mortgaged Property] o
o Securlty agreement (the "Securrty Agreement“) dated : 2_0.1’8_ -bet_vv_een.'-[-:_]' ('_t-he."_'.'ch;a_rgo:_r_".)_'an_d_'-_.-_ ;

- --ZSL Cap 1 errted (the Securrty Agent)

(1) o --We refer to the Iease dated [0] and made between [the Chargor/applrcable Iandlord] {1 )
T [applrcable tenant] (2 [and applrcable guarantor (3)] (the Lease) : _ IR

: f:: (2) o Thrs letter constrtutes notrce to you that under the Securrty Agreement
D! s 'we charged (by way of legal mortgage and/or frxed charge) andfor] assrgned (by way of -

'_securrty) all our rrght trtle benefrt and rnterest (both present and future) rn fo. and under '3_3.;"
'--.._the Lease and - EREEEN o : S

iy we assrgned (by way of ser:urrty) all our rrght trtle benefrt and rnterest (both present and. -
o future) i, to and under the monres from trme to trme due o the Chargor arrsrng from the-'.. e
: Z_ Lease : : R : A :

' : 'to the Securrty Agent upon the terms set out in the Securrty Agreemeht -

@y '_';"We rrrevocably and uncondrtronally rnstruct and authorrse you (notwrthstandrng any prevrous-i N
o Uinstructions whigh we or any managing agent ar asset manager on our behalf may have givento = . .

~the contrary), until you receive notice from the Security Agent to-the contrary to pay all rents and -
~other monies. payable by you | under the Lease to the [Chargor's managrng agent‘ (currently [ )
'-trust/clrent account with {[managing’ agent]s accourt’ bank]] (at its branch at [ ])’ (Account Number -
[} Sort:Code [ ]}, or to slich other account as the Security Agerit may from time- to-fime direct in" - -

' wrrtmg unless and urrtrl you receive a notice form the Security- Agent ta: pay all rents and other -~
- monies payable by you under the Lease to'such account as the Securrty Agent may from trme to B

: _trme drrect in wrrtrng SR S : :

(4:): _Please note that

o iy we shall remarn Irable to you to perform aII ob!rgatrons assumed by us. under the Lease
S and the Security Agent, its agents and/or delegates, any receiver or. any other srmrlar}.
person is: under no oblrgatron of any krnd whatsoever thereunder and

iy we may not agree o amend surrender or-waive the terms of or assrgn our rnterest inor
o give any licence, consent or: approval under the Lease, in each case without’ the. prior .o
owritter consent of the- Securrty Agent or as permrtted under the Frnance Doouments (as_. R
o defmed n the Securrty Agreement) : S

'3The rnstructtons in: thrs Ietter may not be revoked or amended wrthout the prror wrrtten consent of the :
Securrty Agent : B

- :Thrs Ietter (and any ‘non- contractual oblrgatrons arrsrng out of or in connectr_on wrth rt) are governed by_
'_Englrsh Iarw ahd s su bject to the exclusrverurrsdrctron of the Englrsh courts '

"'_Please acknowledge recerpt of thrs Ietter and confrrm your agreement to the above by srgnrng the o :

T - attached form: of ackhowledgement and returnrng it to the Securrty Agent at Brompton Place 161' o B
R _'Brompton Road London SW3 1QF’ FAO Daryl Thorpe : . . . S

| A



“Yours faithfully

age




& :FORM._o_F 'AC'KNOWLED'GEMENT FROM OCCUPATIONAL TENANT/GUARANTOR

[ '_ZSt_ Cap ‘l L|m1ted
"~ ‘Brompton Place. -
161 Brompten Road
,:-”;London
-~ SW3 1QP

- For t_h.e_a_t_tentl-on_:of_:: B |

o Date R ' 2018 T
| _l:.i'e::_i. [Address of Mortgaged Property] |
| '_Secunty agreement (the “Securlty Agreement") dated g - 2018 between [.] (the'..f:

. "Chargor") and ZSL Cap 1 leited (the Securlty Agent) (the "Securlty Agent") -

' We acknowledge recerpt from the Chargor ofa notlce dated - _: f. 2018 (the - "NOt_i_ce"')'-: in
relatlon to the Lease : o RN - sl o

- : _Words and expressrons deflned in the Nohce shall bear the Same respectlve meanmgs When used herem o
- -:WB accept the Instructlons and authorlsatlons contalned |n the Nohce » ot :

We acknowledge and conﬁrm that

o (a)" Loas at the date of thls Acknowledgement we have not recelved any: notlce that any thlrd party has‘."_' |
ook will have any nght or interest in, of has made or will be maklng any “claim or demand or taklng_' -
__any actlon m respect of the nghts of the Chargor under orin respect of the Lease : Vol o

by we shaII pay all rents and aII other momes payable by us under the Lease as dlrected in the

.~ Notice and we shall continue ‘to pay. those monies as so directed until wé receive your written
mstructlons to the contrary (and shall thereafter pay aII such monles to such account as you may .
-_-dlrect 0 wntlng) and : o . : NI _ -

: (c) :'the Chargor may not agree to amend surrender or waive: the terms of or assﬂgn or transfer its
interest in, or give any licence; consent ar approval under, the Lease withoit your prior written
R consent or. as permltted under the Fmance Documents (as deﬂned in the Secunty Agreement) :

.'Thls Ietter (and any norn- oontractual obllgatlons arlsmg -oulf ot orin connectlon W|th |t) !are governed by X
o _'Engl|sh Iaw and as subject to the excluswe)unsdlctlon of the Engl:sh courts : R S

- -_.Y_ours- f_a|thfulty

- Forandonbehalfof - Rne
" |Tenant/Guarantor]

L oag




~ SCHEDULE 4 — FORM OF NOTICE TO ACCOUNTBANK .~~~

© Dearsis,

o 'We hereby give you notlce that pursuant to a secunty agreement (the "Securrty Agreement") dated [
o 1 201[x] made -between  ourselves and ZSL Cap 1. Limited (the_'.

B . -"'Securrty Agent") we have wrth full title guarantee, charged ta the Security Agent all of our interests in o

all monies from time to time standmg to the credit of the Accounts (as defined below) and interest earned

. thereon and the debts represented thereby (the "Depszlted Monies") and all our right, title, benefit and- S
interest whatsoever present arid future therein and inthe Accounts (as defined below) together with any o

PR _'certrfrcates of deposit, deposit: recelpts or other |nstruments or secuntres relatmg thereto
'The accounts marntamed wrth £ ]are : S

'":f-Acédtmt-N_é:rﬁéf7'-'? . sonCode  AccountNo
10 NAME] o NUMBER] [NUMBER]
2 INAME] o '5‘._:-'rNUM'BER'r_":.:'-- rNUMBER]

: '._:'_.(tOQe_ther' thé."AcICOunt'_s".".j L

8 We |rrevocably and uncondrtlonally rnstruet and authonse you wrth rmmedlate effect (and notwrthstandmg :
3any mstructlons we may have glven to the contrary) L . :

1. o disclose to the Secunty Agent w;th0ut need for any reference to or further authonty from
R ~us and without’ any-inquiry by you as to the justification for such disclosure, such information

~relating to the Accounts as the . Secunty Agent rnay, at any trme and from tlme to ttme
o .-_request youto dlsolose to rt : : . ' : :

"-2f e :to hold the Accounts and the beneﬂtthereof to the order of the Securrty Agent

: 3 o : - :at any tlme and from hme to t|me upon rece|pt by you of mstructrons in. wntrng from the_. _'
S Secunty Agent to. release to the. Secunty Agent the Deposrted Monies or part thereof to-actin -
- ~accordance with such-instructions, without any: reference to or further authority from us and -

- wrthout mqurry by you as to theJustlflcatlon for such mstructlons ar the valldlty of them

g i : to comply wrth the: terms of any wrltten notlce statement or mstructrons in any way relatmg to._"' e _:. ;
o IR o purportlng to relate to the Accounts andfor’ the - Depoelted Monies, or any of the same, P
~.which you receive at any time- ‘and’ from time to time from the Security Agent without any

.__'_'_._reference to or further authority from us and without any enqurry by you asto the Justlﬂcatron.
o :_for such notrce statement or. rnstructlons or the valldrty thereof : :

- 5, -f : -.-followrng your recerpt of wntten notrce from the: Secunty Agent that the secunty created
o pursuant ‘to the Secunty Agreement has become - enforceable, not 10 act “upon” atr - -
" instructions with regard to the Accounts andfor the Deposited Monres in-respect of the .~

. Accounts without the' prior written consent of the Secunty Agent, and-upon receipt of such _
©notice from the Secunty Agent to arrange for the Seourlty Agent to-be the sole srgnatory of - -
_.the Accounts ' : S
40



"'We are not permrtted to" wrthdraw any amount from the Accounts once the secunty created by the Lo
: _Secunty Agreernent has become enforceable e o .

_ The mstructlens and authorlsatmns in. thls Ietter shall remam in full force and effect and may not be. R
; '.revoked or amended wrthout the pnor wntten consent of the Securlty Agent ' L '

S In the event of any confhct between commumcabons recelved from us and the Securlty Agent the. o
e c:ommunlcanon from the Secunty A@ent shaII preva|l :

"__We and the Secunty Agent agree that you are not bound to enqurre whether the rrght of any person'
~(including, but not limited to, the Security Agent) to withdraw any monies from the Accounts- has arisen. or
1 be concerned with. (A} the propriety or regulanty of the exercise of that right or {B). notice to the: contrary or -
~(C)tobe responS|ble for the application of-any monies recewed by such persen (mcludlng but hot limited. -
© o to, the Secunty Agent) _Further, we agree that you shall have no liabtlity for hawng gcted on instructions
_from any: person- (lncludlng ‘but not limited- to; the Security Agent) whlch on-their face. appear to be =
- genuine; -and which comply ‘with the latest bank mandate. held by you or relevant glectronic banklng- NP
: system procedures 'in. the case of ‘an: electronic instruction, and you, as account bank shall not be -
S '_deemed to be a trustee for [relevant Chargor] ar the Securlty Agent of the Accounta ' e

'.Th|s Ietter (and any non—contractual obhgahons ansmg out of or in connectlon W|th |t) shall be governed e
by and construed in accordance with the Iaws of England and Wales and is SubJE!Ct to the exclusive
Junsdlctlon of the Enghsh courts : :

. Please acknowledge recelpt of thrs Ietter and conflrm your agreement to the above by srgnrng the:

" attached form of acknowledgement. and returning it. to - the- Secunty Agent at. Brompton Place 161'.".' '
Brompton Road London SW3 1QP FAO Daryl Thorpe o . . S

_.'_":'%Q-r'and'(.).h -b'éhétf"of o

o
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- ACKNOWLEDGEMENT FROM THE ACCOUNT BANK

o Te - -ZSLCap A Limited
SO Brompton Place
1671 Brompton Road
o London -
. SW3. ‘IQP

e - 'Forthe attentlon of

S _'_.:Dear SIFS
_.'.'Securlty agreement (the Securlty Agreement“) dated S 2018
" between among others [ - . _ ] lelted (the "Chargor") ZSL Cap 1 L|m|ted (the"-'

- '_ '_Securlty Agent) (the Secunty Agent“)

We acknowledge recelpt ofa notlce (the "Notlce") dated [ o D - S _: SR 2018 ; 'and-_':'_'
K addressed to us by the Chargor regardlng the Acc;ounts defmed |n the Notlce - TR L

B Subject at aII tlmes to the terms of the Notlce we acknowledge and conﬂrm that

N save for in respect of our usual admlmstratwe fees and chargee and any amounts owed to' '
e - ws in connection with the operation of the ‘Accounts referred to in the Notice, we do not have,
~and will not (without your. prior -written consent) make or exercise, any. seounty interests; -
- ¢laims or-demands, ‘or any - rights-of consclidation, courterclaim, or set-off, or.any other.
- equities agalnst the Chargor in respect of the Accounts andfor the- Deposited Monies RELS
- ﬂ"deﬂned inthe Notlce) and!or the debts represented thereby o] 3 any part of any of it or them; -

2o we have not asat the date of thls acknowledgement recelved any notlce that any thlrd party' :
o shas or will have any right or interest whatsoever in of has made or will be making any claim"
~‘or-demand or taking any action whatsoever against the Accounts and/or the Dep05|ted

S -Monles and/er the debte represented thereby or any part of any ot |t or them '

s : PR untal rece|pt of written Rotice from yeu that the secunty oreated by the Secunty Agreement". .
R o has ‘become enforceable; we will-allow the. Chargor to contlnue to: operate and wdhdraw-;:‘:..
' _.'_'sums standmg to the credlt ot the Accounts and . :

40 subject at all times to paragraph 3 above we shall forthwﬁh on: your demand pay out of the'.:-'
Sl Accounts o you; or as you-may- direct, the lesser of (i) the amaount so demended and. (i) the
- balance- {including accried mterest to- the date of demand W|thout deductlon of any klnd)'
o 'i'then standmg to the credlt of the Accounts ' ' S -

'.:._'_Thls Ietter (and any non- contractual obltgatlons ansmg out of orin conneotmn wrth rt) shall be governed-.”'.
" by'and. construed in accordance with. the Iaws of England and-is subject to the: excluswe JurISdICtIOﬂ of.
- -the Engllsh courts RRPIERS _ _ S

S Yours fa|thfully

o Auth_oris_ed:eign:atOry- e
-~ Forandon behalfof .-
[Account Bank] = .o

- cc. ' [Relevant Chargor] o




"SCHEDULE 5 - FORM OF NOTICE TO INSURERS

R To [Nameofmsurers]
Re Insurance Pollcy |n respect of [Address of Mortgaged Property] _
"_Securlty agreement (the "Securlty Agreement"} dated S : '_ 2013 between [ ].('th'e. |

L "Chargor“) and ZSL Cap 1 Limited {the "Securlty Agent“) :

{1 We refer to [rnsen‘ o‘etarfs of Pofrcy rncfudr_ng pofroy no ] (and any pollcy relatlng to the renewal or.
ST replacementof such pollcy) (the "Pollcy”) ' _ . SRR

(2) -Thts Ietter oonshtutes notlce to you that pursuant to the Secuntvr Agreement we asmgned by way- S
S of security) andfor charged ali our right, title, benefit and intérest (both present and future)-in, to- -
Cand under the Folicy and-all cIa|ms and. monles from t|me to tlme due to the Chargor ansmg from R
~the. Pohcy fn favour of the Securlty Agent : : R

g (3) We conflrm that we shall remam Ilable to you to perform all obhgatrons assumed by Ls under the -;';:-' .
TR POIICy. and the Secunty Agent; its ‘agents.and delegates any rece|ver and any S|m|Iar person i
: '.under no obllgatron of any klnd whatsoever under the Pollcy : '

(4) S We urevocably and uncond|t|onally |nstruct and authonse you (notwnhstandlng any prewous-'_'_; :
L .|nstruct|ons whrch we may have grven to the contrary) . . : '

el (i) RS to contlnue to grve notlces under the Palicy to us (save as set out below) unless ancl unt|I.--_-
o " you receive natice from the Securlty Agent to the contrary ‘stating that the securlty hag- -
- _'become enforceable: In this event, -any nottces must be given to, and all sums due from.
© you under the Policy. must be paid to, and all the rlghts beneffts interest and remedles_: -
~under the Pohc:y {ar at law or.in eqwty) will be. exermsable by the: Securtty Agent ar.as |tf
_may from trme to t:me d|rect|n wntlng, e . .

S Gy to dlsclose t the Secunty Agent withiout further reference fo or authorlty from us and :
o without enguiry. by you as to the’ justification of such disclosure, such mformahon relatmg--' '
- tothe Pohcy as the Secunty Agent may request you to dlsclose :

':.(ii;i_)_"f ; to comply W|th the terms of any wntten notrce statement ar mstructlons whlch you S
- receive at’ any t|me from the Securlty Agent relatlng to the Pohcy and : '

(iv-)3 = '.promptly to notlfy the Secunty Agent of any cla|m bemg made under the Pohcy

L (5) i jPIease note that we may not agree to. amend or walve the terms of or assugn or transfer our“:_'-.

interest in; or give any consent or. approval under the Pohcy‘ in each case wrthout the prlor wr!tten e

e .consent of the Security Agent.’

: The mstructfons i th|s Ietter may not be revoked or. amended vvlthout the pnor wntten consent of the e
. _-Secunty Agent S : : : :

- "Piease copy any communlcatlon regardlng thlS Notlce or- the Pollcy to the Secunty Agent at Brompton- E '-
"Piace 161 Brompton Road, London SW3 1QP FAO Daryl Thorpe :

: Th|s [etter (and any non—contractual obllgatlons arlsmg Dut of or in connectlon vv|th lt} are governed by. SR
. _-Engllsh Iaw and is subject to the exc!usrve Jurlsdlcuon of the Engllsh courts :' : : . o
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'_Please acknowledge rece[pt of thIS Ietter and conﬂrm your agreement to- the above by 5|gmng the S

“iattached “form' of acknowledgement ‘and. returning it to the Securlty Agent at. Brompton Place 16_1 R
' -_._-:'Brompton Road London S\N3 1QP FAO Daryl Thorpe RN o RN

. Yours faithfully

: Forandonbehalfof

: [Ch'argor]._'_--' A




FORM OF ACKNOWLEDGEMENT FROM INSURERS

oo ZSL Cap1 L|m|ted
Tl ~ Brompton Place B
o161 Brompton Road
~Lendon o
CSW3IQP.

o Forthe 'att'enti'on ofi S

Cobate o018 :
| -__-”""_D.'efa'_r's.;rjs.' § e : | | | e
- Re | Insurance Polrcy m respect of [Address of Mortgaged‘ Property] (“Pollcy”) _
= "-_':-Secunty agreement (the "Secunty Agreement“) dated = Ty 2013 between ['] (the .'j; .

"Chargor") and: ZSL Cap 1 erlted (the "Securlty Agent")

o We acknowledge rece|pt from the Chargor of a notrce dated [ - ]"j 201[} {_t-he -."'No.ti'ce"')_ ino
' ;.'relatlon (0] the Polrcy (as defrned |n the Notrce) e SR BRI

o We accept the instructions and authorisations éontained in the Notice; and confrrm that we shall pay aII_-
Lsums due and grve notlces under the Pollcy as dlrected |n the Notlce ' L s

= _"'We have not, as at the' date of thrs acknowledgement recerved any notrce that any ‘third party has or will

e have any right orinterest whatsoever in or has made or wili be makrng any clalm or demand or takmg any g '_ -

B .-'actlon whatsoever in respect of the Polrcy or any proceeds thereof

o L .We hereby confrrm that the followrng endorsements have been made on: the Polrcy

".':(-'.a.}"-ﬁ - ' .the Secunty Agent |s noted as composrte rnsured and frrst Ioss payee an the Pohcy |n_ :

o 'respect of insurance claim payments otherwrse payable to the Chargor

Sy the Pohcy shall not be |nvalrdated by or prejudlced s0 far as the: Securrty Agent is concerned.
ol by misrepresentation or non- d|sclosure on the part of the Chargor or any other person nar by
- any breach of the insuring ‘conditions or- any other any act or omission unknown to-or beyond :
R the’ controt of the Secunty Agent on the part of the Chargor or any orther perscn Lol

ey we wrll not () cancel the Polrcy, (||) allow the same to elapse or (m) agree to any mcrease of
Ll any excess' thereunder other material amendment thereto or- material reduction in cover -
- thereto without first giving the Security Agent rot Iess than thlrty days pnor notice (specrfymg"--

the actron necessary to avoid the. same) and : T S S :

- .':_:: _(d'_) "that no breaoh ordefauit on the part of the Chargor of any. terms of the Pohcy WIII be deemed

' to have occurred unless. we: “have glven not|ce of such breach to. the Secunty Agent

[ specrfyrng how to make good such breach

R We"dncondrtrona'lly and.rrrevoc'ably'warve all 'rlg'h'ts of's'et off, lien, combination of accounts and similar

R Trights (however designated or described) which we may havé now or.in the future’ to the extent the same .. _. SR
e -_.relate to-amounts owed to us by the Chargors (and the proceeds thereof) and we. WI|| send you copres of-. N

S all statements orders and notlces grven by us relatrng to such debts

' -'_Th|s Ietter {and any non contractuat oblrgatrons ansrng out of orin connectron wrth |t) are. governed by_-} :
_English Iaw and is subJect to the excluswe junsdrctron of the Englrsh courts ; - L

_'Yours farthfully

s Amds“y T



. ‘Forandonbehaifof <
S insurer] s e



- 'SCHEDULE 6 - FORM OF NOTICE TO CONTRACT COUNTERPARTIES .~ .-
[On Headed Notepaper of. Chargor]

' .[Date]

o '.{Contract Cou nterparty]

R 'Dear S|rs o B
g Re '_ _3 {Descrlbe agreement]
e _(1)' We refér to the [contract] dated [o] 201[ ] and made between [ : ']_I_ (1) and_ :.-[C'o_ntr;act_ N

Counterparty] (2 ) (the ”Ag reement") o

: -.'_3_(2) We [ ](the 'Chargor ) glve you notlce that by a seounty agreement (the'.- g
Secunty Agreement") dated [0] 201[ | between, amongst others “the Chargot (t)and ZSL Cap 1.
©o Limited (the "Security Agent”) (2) we: [assngned (by way of eecunty)] {[and/or] charged] all our right, title
_ '_'.and interest in'and to the Agreement and the monies from time to time due to the Chargor ansmg from'
© that Agreement to the Securtty Agent upon the terms sef out in the Security Agreement L
“(3). - We irrevocably and uncond|t|onally instruct and authonse you (notmthstandmg any prewous; :
e mstructlons whlch we may have glven to the contrary) : _ . S

s '(_i)ﬁ' e you receive notlce from the Secunty Agent at-any time that the secunty has become
- enforceable, to pay all sums payable by you under the Agreement to such account as the_ =
RS Securlty Agent may direct; : : - ' :

iy :.'.to d|sclose to the Secunty Agent W|thout further reference to or authonty from us and- o
. without enquiry by you'as to the Justiﬁcatlon of such disclosure, such: lnformahon reiatmg
S -'to the Agreement as the Seounty Agent may req uest you to- d|sclose and e

o (:ii:i)'. to comply wrth the terms of any wntten nohce statement or mstructtons wh|ch you--_ﬁ
IR ;rece|ve at any tume from the Securlty Agent relatlngto the Agreement A

Ty jPlease note that

' -'-(-i:)-_ '-we shaII remam hable to you to perform aII obhgatlons assumed by us under the--"."
SRR Agreement and the: Secunty Agent, its agents and/or delegates any receiver. or any
: _.__other 5|m|lar person is under no obhgatron of any klnd whatsoever thereunder and _' '

_-'(-'i'i_)_"_""_-'we may not agree to amend or waive the terms of or aSSIgn or transfer our |nterest in, or - L
~ . giverany consent or approval under the Agreement in each case wnthout the prior wntten-'. IR
. _-consent of the Secunty Agent : AR . _ :

'(;5)_'_ -_-._".'Save as noted above we erI remam entltled to exercrse aII our nghts powers and d|scret|onsj_ -
and unt|l you recelve notrce from the Secunty Agent o the oontrary In this event, all the nghts .
" powers, remedies and discretions- (including, without limitation, any right to compel performance_
- of the Agreement) will be. exermsable by (or at the drrectlon of} and notices must be glven to, the.
- _'Secunty Agentor as |t dlreots . o '

'_'_'(6-)'. _.'-Thls Jetter (and any nori- contractual obllgatlons ansrng out of of in connec:hon W|th |t) are" :
R govemed by Enghsh faw, and 15 subJect to the excluswejurlsdlotfon of the Enghsh courts =

. _'”The mstruchons in th|s Ietter may not be revoked OF. amended wrthout the pnor wntten coneent of the.' =
-_'-Seounty Agent : : - . : RRRRRE




S Please acknowledge rece|pt of thts Ietter and conflrm your agreement to the above by Slgnlng the
.- attached. form of: acknowledgement and- returmng it to--the Secunty Agent at Brompton Place 161
T -Brompton Road London SW3 1QP FAO Daryl Thorpe . : .

. Yours feuthfulty

Fer and on behalf of
_'[Chargor] :
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 FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTIES

_ zslL Cap1 lelted S
. Brompton Place =
~--161 Brompten | Road
~London SRR
oo SW3QP
Coninits capacrty as Secunty Agent

. For the attenhon of Daryl Thorpe o o

_'_Dear Srrs

- '_"Re':__ : .' [msert Agreement]

' _We acknowledge recerpt of a notlce (the "Notrce"} dated [0] 201[ 1 and addressed to us by [

T (the Chargor) regardmg the Agreement (as: defined ‘in the Notice) mentroned rn such"-- .

S .Notrce and we accept the mstructlons and authonsatrons contarned in, and agree to comply W|th the :
; .';'-terms of, such Nohce L : S 5

s _'We acknowledge and conﬂrm that
- :[(:a')_-_- : -:(notwrthstandrng any terms of the Agreement to the contrary) we hereby consent to the creatron :
. of the assignment (by way of secunty and/or charge in respect of the Agreement ae referred to i
--'theNotlce] : S S . B . _ . .

' -'_(:b').' - as at the date of thrs Acknowledgement we have not recerved any notlce that any th|rd party has B

" or will have any right or interest in, or has made or will be making: any claim or demand or takrng.-_ S

-_any actlon in respect of the rrghts of the Chargor under or in respect of the Agreement
(c) we WI” pay aII sums due and gwe notlces under the Agreement as d|rected in the Notlce

B _.'_(d')_"'-_:'_"_-the Chargor may not agree to amend waive the terms. of or assrgn or transfer |ts mterest ln or :
S '.glve any. consent or approval under the Agreement wrthout your consent and '

(e) ; aII remedles prowded for in the Agreement (or otherwsse avallable) and aII rlghts mterests and -
L _benefrts under (and all rights to compel performance ofy the Agreement shaII belong to and be -
exercrsabte by ycu or as you drrect : . B . g

Thrs tetter (and any non contractual cblrgatrons arrsrng out of or in connectron wrth rt) are governed by': )
_:Engllsh law and |s subject to the exolusrve Junsd|ctlon of the Engllsh courts . _ _ o

i .Yours fa|thfully

S _For and on behalf of
s [Contract Counterparty]
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- EXECUTION PAGES
' ”__:'3Th'e7Chai'rg.' or B

- EXECUTED as 4 DEED by _
- ROWLAND HOUSE 2015 LLP actlng by a member o
Clve . .

......i'.iN\LESE—L

. inthe presenceof T S0 Diector

actlng by a Dlrector

U Witness’ S'i'ghailjr' A

| Winess Name: geryrinive WAT €/
RN _WitEess'. A.ddre55:..'. : -'_'?EE;%?ﬁ' aﬁ&??ﬁeg 3&5?@;‘50;‘3 _
YEAM4A Haven Road
1 -_Qanf@rd Cliffs .
- Poole, BH13 7L

‘Address for notices: -

Address: -
| ":'_Télephbhé:;'_-_]-_.'
o Email

= _FAO:._'- i



B Thﬁ_eSédur.ity.Aqén't" '

-SIGNED as a DEED by
:'ZSL CAP’I LIMITED S
-.-:'_actmg by

. _':::'._._.'Name f/amm ‘:.Z 67‘,1&_0

Director .

-+ in the presence of: -

..._ijtness Slgnature // O P on
: W;tness Nar'ne .Zauu{ .&(”6247/

o Wltness Address

2 '-reeths r_|_p
o Solicitors _
- Cumberland COurt
<0 80 Mount Street |
_.NOTTH\IGHAM NG1 6HH

SO Ad'd'l".eSS'fb'r n_ot-ic;es:

CAddress . Bromplon Place, 161 Brompton Road, London, SW3 1P
; .-.Email : ' :




