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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 26133

Charge code: SC02 6133 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 10th May 2018 and created by CORNER PROPERTY COMPANY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th May 2018 .

Given at Companies House, Edinburgh on 16th May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Ltoyds Bank plc (as Security Trustee) ©
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DATE QQ M(:Lj 3

PARTIES

1} Corner Property Company Limited a company registered in Scatland (No. SC026133) whoss
reégistered office is at 1 George Square, Glasgow, G2 1AL {Chargor).

{2) Lioyds Barik plc a cormpany registeréd in England and Wales (No. 00002065) whose redistered
office is at 25 Gresham Street, London, EC2V 7HN inits capacity as Security Trustee {Security

Trustee).
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION

1.4 The definitions and rutes of interpretation in Clause 1 apply:

Authorisation

Borrower

Business Day

Companies Act

Delegate

Default Rate

Discharge Date

Enforcement Party

Event of Default

4A_JBT59585 3

an authorisation, consent, approval, resalution, license, exemption,
filing, notarisation or reglstration.

Farelle Estates Limited a company registered in England and Wales
{No, 00753841) whose registarad office Iy at Strand House, Strand
Strest, Poole, Dorset, BH15 15B.

~aday, other than & Saturday or a Sunday, on which banks are open

for general business in London or, for the purpose of Clause 17
(Communications), in the principal financial centre in the jurigdiction

“in.which the relevant communication is delivered.

the Companies Act 2006.

any delegate, agent, attorney or trustes appointed by the Security
Trustes.

ong percent, per annum above the highest rate of Interest ordinarily
applicable to the Sacured Obligations from time to time including, for
the avoidance of doubt, the rate of Interest applicable following the
ogcurrence of an Event of Dafault,

the date with effect from which the Security Tiustee confirms to the
Chargor that all the Secured Obligations have been unconditionaliy

-and irrevocably paid and discharged in full {and such payment and

discharge is hot capable of being set aside of avoided) and all
relevant cammitrrients of the Security Trustees cangelled:

any of the Security Trustes, a Receiver or a Delegate.

“any breach by any party {other than the Security Trustee) or non-

cam;allance by atiy party {other than the Security Trustee) with the

provisions of this Deed of any other Finance Dosurhent,

Carner Propeily Carmpany Limited: skeirity agresmant



Expenses

Favility Agreement

Finance Bocuments

4A_ 38736685 3

means, without doubls counting, all fees, discounts, commissions
and other bankmg or service charges, Iegal and cther' professional
feas, premiums, costs or expenses, in each case on a full indemnity
basis and together with VAT, incurred by any Enforcement Party in
connection with the Secured Assets, the preparation, negotiation
and creation of this Deed, taking, perfecting, enforcing or exercising

any power under this Deed, the appoiritment of any Recsiver or

Delegate, the breach of any provision of this Deed and /or the
protection, realisation or enforcement of this Deed, and includes the

-costs of transferring to the Security Trustee or the Receiver any -

security ranking in priority to the security constituted by this Deed, or
the amolnt reguired to b pald to sgeure the unconditional and
irrevocable discharge of such security, or any of the foregoing asthe
context shall require.

the £53,500,000 aggregate term loan and revolving credit facilities

agreement dated on or aboit the date of this Deed and made
betweer (dmong others) (1) Forelle Estates Limited {2) Forelle:

Estates Limited, Forelle Estates tnvestments Limited and Forelle
Estates Hold[ngs Lid. as Original Guarantors (4) Lioyds Bank plc @

Arranger (6} Lloyds Bank plc as Original Lender (6 Lidyds Bank plc

as Original Hedge Counterparty (7) Lloyds Bank ple as Overdraft .

-Lender (8) Lloyds Bank plc as Agent and (9] Lioyds Bank plc as
- Security Trustee, as the same may be varied, amendad, modified,

supplemented or replaced from time to time:
means, together:

(a) the Facilitics Agreement;

{b) this Deed;

{c) the debenture granted by Forelle Estatas Limited favour of the
Security Trustee dated on or about the date of this Deed;

(d) the charge over shares given by Forelle Estates Holdings Lid..
in respect of its Haolding of shares in Forelle Estates Limited in
favour of the Security Trustee dated on or about the date of.
this Deed;

(8) the charge over shares given by Forelle Estates Investmants
Limited in respect of its holding of shares in Forelle Estates
Holditgs Ltd, in favour of the Security Trustee dated on ot
about tha-date of this Deed;

{fy the charge over shares to be given by Forelle Es-t‘ai‘tes.Gr’oUp
umited on oF :about a F’ermitted Restructurmg in respec:t of its .
-fd'l'icx_wmg t_he F’erml_tt_ed Restruciur_t_ng in f_avo_ur of the Secur’i-ty
Trustes:

{(g) the deed of subordination entered into between the Chargor,

Forelle Estates. {Developments) Limited, Scottish Prudential
vestment Assaciation Limited, Forelle Estates Holdings Ltd.
‘And the Borrower in-favour of the Security Trustee dated on or
about the date of this Deed:

(hy the charge over subordinated debt granted by Forelle Estates

{Developments) Limited in favour of the Security Trustee dated
2

Garnar Properiy Cormpany Limited; security dgreermerit



Finance Farties
Financial Collateral
Financial Collateral
Regulations

Group

Holding Company

Insolvency Act

Interest

Legal Reservations
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on or about the date of this Desd,

{y  the charge over subordinated debt granted by Scaottish
Prudential Investment Association Limited in favour of the
Security Trustee dated on ar about the date of this Daed;

(i) the charge over subordinated debt granted by Forelle Estates
“Holdings Ltd. in favour of the Security Trustae dated on or
ahout the date of this Daed; and '

(kY each other document evidencing ar creating secuiity in favour
of a Finahce Party in respect of the Secured Obligations and all
other contracts, deeds, documents and other agreements
evidencing the Securad Obligations from time to time.

shall have the same meaning as is given to the term *Secured
Parties” in the Finance Documents,

has the meaning-given to that exgression in the Financial Collaters]
Regulations.

the Financial Collateral Arrangements (No 2) Regulations 2003 {Sf
2003/3226).

any group of companies for the time being comprising the Chargor,
its sharehalders, its ultimate Holding Company (if any} and their
respective Subsidiaries.

rieans in relation to & person, any other person of which it is a

‘Subsidiary.

the Insalvency Act 1886,

interest at the rate provided and calculated and compounded as

agreed between the Finance Parties and the Chargor from time to

time in accordance with the Finance Documents, and if Finance
Parties from time to time both before and after judgement.

{a) the principle that equitable remedies may be granted or
refused at the discretion of a-court and the limitation of
anforcement by laws refating to insolvency, reorganisation and
other laws generally affecting the rights of creditors;

{b) the time barring of claims under the Limitation Act 1980, the
pussibility that an undertaking to assume hiability far or
indemnify a person against non-payment of UK stamp duty
may be void and defences of set-aff or counterclaim;

{¢) the limitation of the enfarcement of the tering of leases of real
property by laws of general application to those leases;

{d) simitar principles, rights and remedies under the laws of
England and Wales; and

(&) any other matters which are set out as qualifications or
reservations as to matters of taw of genaral application in ahy
legal apiriang supplied to the Security Trustes on or before the
date of this Deed. '

Corner Property Company Uimited: security sgregment



LPA

Party

Receiver

Seciired Assets

Secured Obligations

Secured Party
Security Financial
Collateral Arrangement

Security Period

Subordinated Debt

Subordinated Debt
Documentation

Subsidiary

Third Parties Act

VAT

1.2 Construetion
in this Deed:

4A_3BTIEEE_

Law of Property Act 1925,
a party fo this Deed.

any ong dr more receivers and managers or (if the Security Trustee
so specifies in the relevant appointment) receivers apgointed by the
Security Trustee pursuant fo this Deed in respet of the Chargor or
in respect of the Secured Assets.

the assets charged, assigned or otherwise the subject of any
security created by or pursuant to'this Deed anid includes any- part or
parts of siich assets.

all indebtedness and all obligations or liabilities of any kind which
may naw or at any time in the future be due; owing.or incurred by

the Borrower to the Finance Parties including, without imitation in-
cannection with the Facility Agreement, whatever their nature or

basis, inrany currehey or currehcies and however they are described

togetherwith Interest and Expenses PROVIDED THAT "Secured

Obligations™ shall not include any obligation or liability to the extent
that if it were 80 incltided this Deed {or any part of if) would give rise-

‘to financial assistance within the meaning of Sections 877{1) of the:

Companies Act 2008 (Companies Act) unless such financial
assistance i$ not prohibited by virtue of the provisiang of Sections
679, 681 and 683 of the Companies Act.

means, together, each Receiver, each Delegate and the Security
Trustes.

has the meaning given to that expression in the Financial Collateral
Regulations,

the period beginning on the date of this Deed and ending on the

-Digcharge Date,

means any manies, obligations and liabilities (whether actual or
contingent, whether incurred solely or jointly with any other person
and whether incurred as principal or surety) now ar in the future due,.
owirg of incufred by the Barrawer to the. Chargor in any currency,
together with all interést on any of the same, and all costs, charges
and expenses incufred in cohnéction with any of the same including
(without imitation) pursuant to the Subordlnated DBebt
Documemation

mearis all agreements, contracts, deeds or documents. andior-
security evidencing or recording the terms of the Subordmated Debt
from time to time. -

& subsidiary undertaking within the meaning of section 1162 of the
Compranias Act.

the Contracts (Rights of Third Parties) Act 1989,

value added tax as provided for in the Valte Added Taxes Aot 1994

-and any ather tax of a similar fiscal nature.

Lornar Property Company Limited: security agreement



1.2.1

1.2.2

123

124

A FBTIOGEE S

any raference to;

(g) the word assets includes present and future property, revenue, rrghts and
interests of every kind;,

(b} . the word dispose includes charging, selling, leasing, assigning, or transferring or
agreeing to do any of the same, granting an option o similar right, craating a trust
or other equitable interest or sharing ot parting with possessian or ocoupation;

(¢) the word guarantee iniclides any guarantee or indemnity and any other financial
support {including any participatian or other assurance against loss and any
“teposit or payment) in respect of any person's indebtedness;

{d) - the word indebtedness includes any obligation for the payment or repayment of
money, whatever the nature orbasis of the relevant obligation {ahid whather
present or future, actual or contingent);

{g) the word law includes law established by or under statute, constitution, treaty,
decree, regulatian or judgment, common law and customary law; and the word
lawful and similar words and phirases are to be constriied accordingly,

(fy theword loan includes any sum of money lent by the Security Trustes to the
Chargar by way of loan or overdraft facilities and any athet facility made available
or obligation undertaken by the Security Trustes to or for the Chargor,

) the_;'wcf:r"d person includes any individual, company, carporation, firm, govarnniant,
state or any agency of a state and any association, partriership or trust {in each
case, whether or not ft has separate legal personality);

(h) the word regulation includes all guidelines, official directives, regulations,
requests and rules {in each case, whether or not havinig the force of law) of any
governmental, mter—govemmental ar stipranatiohal agancy, body or department or
of any regulatory or other authority or organisation {whether statutori or non-
statutary, governmental or non-governmental);

{iy the word security includes any assignment by way of security, charge, lien,
mortgage, pledge of othér security interest seciring any obligation of any person
and any other agresment or arrangement having a similar effect;

(i) the word set-off includes analogous rights and obligatians in: Dther‘ le’ISdIC‘hOﬂS
and

{k} the word tax includes any tax, duty, impast ar levy and any othér charge of
withholding of a simitar nature {inchuding any interest or ‘penafty for late paymeant
or nof-payment);

whare something {or a list of things) is introduced by the word including, or by the
phrase in particular, or is followed by the phrase or otherwise, the intention is to.

state an example for- examples) and net to be extiaustive {(and the same applies when
other similar words or phrases are used):

each. reference to the Chargor, the Security Trustee, a Finance Party or any Party

includes its successors in title and its permitted assignees or pemmitted transferees;

unless this Deed expressly states otherwise dr the context requires otherwise, (a) each
reference i this Deed to any prcwsron of any statute or of any subordinate legislation
means, at any time, the relevant provision as in force at that time (even if it has been
amended or re-enacted since the date of this Deed) and (b) each reférence in this
Deed to any provision of any statute at any time ingludes any subordinate legislation

Comer Property Cormpany Livited: sécurity agrésmrit



12,5

1.2.8

12,7

1.2.8

1.2.9.

1.2.10

made pursuant to or in respect of such provisions as in force at such time (whether
made before or after the date of this Deed and whether amended or re-enacted since
the date of this Deed);

each referance to this Deed {or to any other agreement or deed) misans, at any time,
this Deed {or as applicable such other agreement or dead’ as amanded, novated of
supplemented, at that time, provided that the relevant amendment, nigvation or
supplement does not breach any term of this Deed or of any of the Finance
Documents;

each referenceto the smgu[ar includes the plural and vice versa, as the context

parmits or requires;

the index and each headlng in this Deed is for canvenience only and does not affect.
the meaning of the words which folfow it;

each referenice to a Clause or Schedule is {unless expressly provided to the contfrary)
to be construed as a reference to the relevant Clause of or Schedile to this Deed;

wherever this Deed states that the Chargor must hot take a particular step without the
consent of the Security Trustes, the Secunty Trustes has discration whether to give its
consent and can impose conditions on any such consent it gives: and

an Event-of Default is continuing if it has not been remedied to the satisfaction of the
Security Trustee or waived by the Secirity Trusfes.

1.3 Third Party Rights

1.3.1

1.3.2

1,33

A person who is not an Enforcement Party has na right tnder the Third Parties Adt to
enforce or enjoy the banefit of any term of this Deed except to the extent that this Deed
or any other of the Finance Documents expressly provides for It to do so.

No consent of any person wha is not a Party is required to rescind or vary this Deed at
any time.. '

This Clause 1.3 does not affect any right or remedy of any person which exists; oris
avallable, otherwise than pursuarit to the Third Parties Act

1.4 Incorporation of other teriis

1.4.1

1.4.2

The terms of the other Finance Documents under which the Secured Obligations arise
and of any side letters between the Chargor, the Secured Parties and the Security
Trustee relating to the Secured Obligations are incorporated in this Deed to the extent
required for any purparted disposition of the Secured Assets contained in this Dead to
be a valid disposition in accordance with Section 2(1) of the Law of Property
{Miscellaneous Pravisions) Act 1889.

This Deed is a Finance Document.

1.5 Construction of Charging Clause

Each of the Security Interests created by Clause 3 {Chatging Clause) shall be congtrued as
separate and distinct interests aver the relevant assets so that the recharacterisation far any
reason of any Security Inferest over any one gsset shall nat affect the nature of the Security
Interest created over-any other asset,

44 3875685 3

Corfier Property Gompany Limited: security agreement



241

2.2

2.3

3.1

3.2

COVENANT TO PAY

Covenant

Subject to Clause 2.2, the Chargor hereby, as primary ebligor and not merely as sursty,
covenants with the Security Trustee that it will pay, discharge and perform the Secured
Obligations on demand whan the same shall become due and in the manner provided in the
Finance Docurnents,

Limited Recourse

Notwithstanding any other provisien of this Deed, the Chargor's liability to the Seeurity Trugtees or
any other person under this Deed shalt be:

221 limited it aggregate to an amount equal to that reécovered by the Security Trustse as a
result of the enforcement of the security interests created by this Dead with respect to
the Secured Assets; and

222 satisfied solely from the proceeds of sale or other disposal or realisation of the Secured
Assets purstiant 1o this Deed ahd shall not exceed the value of the Secured Assets
realised following enfarcement of the Seclirity.

Default Interest

Any amount which ig not paid under this Deed an the due date shiall bear interest (as well after as

before judgment) payatile on demand an a daily basis from the due date until the date of actual

unconditional and irrevocable payment and discharge of such amount in-full:

231 at the rate-and in the mianner agreed in the Fingnce Document under which such
armount is payable; or

232 in the absence of such agreement; at the Default Rate fram time to time,

CHARGING CLAUSE

Grant of security

The Chargor, as a continuing security for the payment, discharge and performance -cf the
Secured Obligations. charges as security in favour of the Security Trustee by way of a'first fixed
charge (fo the axtent the same are not capable of assignment. under Clause 3.2 all its rights, title,
benefit-and mterest {both. prasent and fUture) in, to and under-

414 the Subordinated Debt:

312 the Subordinated Debt Documentatior: and

313 all present and future claims; causes of action, payments anid prcceac:{s in respect
thereof.

Assignment

321 The Chargor assigns and agrees fo assign {(subject to a proviso for re-assignment on

redemption) 1o the Security Trustee absolutely, as continuing security for the payment,
performance and discharge of the Secured Obligations all of its right, fitle, benefit and
interast (both present and future) ity, to and undet:-

{a) the Subordinated Debt;

4b) the Subsrdinated Debt Documetitation; and

45 38738885, 3
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3.3

3.4

3.5

3.6

3.7

3.8

{c}) all present and future.claims, causes of action, payments and proceeds in respect
thergof.

3.2.2 To the exterit that any such right, title, benefit and interest déscribed in Clause 3.2.1 is
not assignable or capable of assignment, such assignment purported to be effected by
Clause 3.2.1 shalt operate, as continuing seciirity for the payiment, discharge,
performance and satisfaction of the Secured Obfigations, as an assignment of any and
all proceeds of such right, title, benefit or interest paid or payable thereunder save: for
any proceeds or other amounts properly payable to any third party and to which the
Chargor has no right, title, benefit or interest.

Notice of assignment or charge

The Chiargor shall immediately following the date of this Deed give notice of each such
assignment or charge of its right, title and interest in and fo the Subordinated Debt
Documentation by sending a notice in the form at Schedule 1 (Notfces) duly-completed to the
Barrower and the Chargor shall use all reasonable endeavours to procire that within 14-days of
the date of its receiving such request the Borrower delivers an acknowledgement to the Security
Trustee in the form of the ackrniowledgement of the relevant notice contained Schedule 1.
Nothirig in this Clause 3.3 shall prevent the Security Trustee from gwmg any notice it considers’
necassary.

Exercise of rights under Subordinated Debt Documentation

3.4.1 Whilst no Event of Default has:occurred and is continuing the Security Trustee shall
permit the Chargor to exercise its rights under any of the Subordinated Debt
‘Documentation to which it is party, provided that the exercise of those rights in the.
manner propased would not result in an Event of Default,

34.2 Where an Event of Default has oceurred and is continuing the Chargor shall exercise-
its rights under any of the Subordinated Debt Documentation in accordance with the
mstrm;tlons of the Security Trustee

Continuing security-

All the security granted or created by this Deed s fo be a continuing security which shall remain
int full force and effect notwithstanding any intermediate payment or settterment of account or

other matter or thing whatsoever atid in particular the intermediate satisfaction by the Chargor or

any other person of the whole or any part of the Secured Obligations.
Full title: guarantee ard implied covenarits

Alf the security created or given under this Deed is made with full title guarantes in accordance
with the Law of Property {Miscellaheous Provisiohs) Act 1994.

‘Release

On the Distharge Date {but subject to Clause 16.7 (Avoidance of setrieﬁ?ehfs- and other matters))
the Securty Trustee shall af the request and cost of the Chargor execute and do all deeds, acts

" and things as may be necessary 1o release the Secured Assets from the security constituted

hereby or pursuant hereto,
Miscellaneous
The fact that nio or incomplete details of ahy particular Secured Assets arg included arinsetied in

any refevant Schedule shall not-affect the validity or enforceability of the charges created by this
Dead. ' '

A B0759685 3
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4,

4.1

54

5.2

5.3

FURTHER ASSURANCE
General

4.1.1 The Chargormust at its own expense promptly do all such acts and things and exacute
such documents (including deeds, assignments, transfers, mortgages, charges,
nitices, lnstructlons assurances, agreements and nstruments) ag the Security
Trustee may reasonably reqiirg in favour of the Security Trustee or its nominee(s):

{a) toperfect-and protect (including against any change in of revised interpretation of
any law or regulation} the security created {or intended fo be created) under or
evidenced by this Deed or for the exercise of any rights, powers and remedies. of
the Security Trustes provided by or pursuant to this Deed or by law; or

{b) to confer on the Security Trustee seclirity over any property or assets of the
'Chargor located in any jurisdiction eguivalent or similar to the security intended to
be conferred by or pursuant to thls Deed; or

(c) (in its absolute discretion) to-facilitate the realisation of the assets which-are, or
are interdead to be, the subject of this Desd; or

(d} othenwise for enforcing the same or exercising any of the Security Trustée's
rights, powers, authorities or discretions under this Deed,
and the Chargor shall take all such action as is available to it {including the makirig of
all filings andg regrstrahons and the payment of all fees and taxes) as may-be necessary
for the creation, perfection, protection, mainténance of enhancement of any security
conferred or intended to be conferred on the Security Trustee pursuant fo this Deed.
412 Any security document required to be executed by the Chargor pursuant fo Clause
4.1.1 will be prepared at the reasonable cost of the Chatgor, and will be in such form
-and will cantain such provisions as the Secuiity Trustee may reasonably require,
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
Negative pledge

Curing the Security Period, the Chargor shall not create, extend or permit fo subsist any secunty
over any of the Secured Assets, nor may it

511 sell, transfer or otherwise dispose of any of the Secured Assets on terms that they are
or may be leased to or resacquired by any other member of the Group; or

51.2 sell, transfer or otherwise dispose of any of the Secured Assets,
Restrictions on disposal

Buring the Security Period, the Chargor shall not (and shall not agree to) sell, transfer or
otherwise dispose of its interest (whether legal er beneficial} over any of the Secured Assets,

Exceptions

Clauses 5.1 (Negative Pledge) and 5.2 (Restrictions on disposals) do not apply to:

5.3 the security created or required to be created by this. Deed;

532 any security of transaction to which the Security Trustes has given its prior written

consent.

44 36745685 3
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6.1

6.2

6.3

64

6.5

6.6

REPRESENTATIONS AND WARRANTIES

The Ghargor represants and warrants to the Security Trustes on the date of this Deed and on
aach day during the Security Period as follows:

Status

It is & limited lability corporation, duly incorporated-and validly existing under the laws of England
and Wales and has the power to own its assets and carry on its business and other activities as
they are being canducted;

Power and enforceahility

it has the power to snter into this Deed and to perform its obligations and exercise its rights under
it andt the obligations expressed to be assumed by it underthis Deed are (and at all relevant
times have been) subject to the Legal Reservations iegai valid, blndmg and enforceable.
abligations {subject to the principle that eqmtable remedies dre msc;retrcmary and subject to any

-applicable insolvency laws);

No Event of Default

£.3.1 no Event of Default has accurrad or is continuing or might reasonabfy b expected to.
resilt from the execution of this Deed or from effect being given to its provisions; and

6.3.2 na person who holds any security of a kind mentioned in Clause 5.3 (Exceptions) over
any asset of the Chargor has enforced or given notice of its intention to enforce such
security;

Non-conflict with other obligations

neither the execution of this Deed by the Chargor, rior the Chargor's compliance with its terms

Wil

B.4.1 conflict with or result in any breach of any law or regulation applicable to i,

654.2 cause any mitation an any of its powers or onthe right or ability of its directors to
axarcise those powers to be excesded; nor

6.4.3 constitute a default, acceleration of payment or termination event (however described)
under an’y agreameht of mstrument bmdmg Lipan it;

Authorisat’ions

subject to the Legal Reservations all Authorisations required for the execution, delivery, issue,
validity or enforceability of this Deed orof the performance of the Chargor's abligations or the
exercige of its rights under this Deed have been obtained and have not been (and the Chargor is
net aware of any circumstansce having arisen whereby they might be} withdrawn or varied in:
whale ar part; .

Priority of security

subject to the Legal Reservations, the charges and assignments contained in Clause 3 (Charging-
clause) constitute first priority security over the sssets which are expressed to be secured by
guch charges of as&gnments and those assets are not subject to any security other than in
favour of the Securty Trustee:
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71

7.2

7.3

7.4

7.5

7.6

7.7

GENERAL UNDERTAKINGS

The Chargor undertakes to the Security Trustee in the terms of the following pravisions of this
Clause 7, all such undertakings to commence on the date of this Deed and to continus
throughout the Secufity Period:

Perform.

it will at alf times comply with the tatrms (exprass or implied) of this Deed and of all contracts.
retating fo the Seeured Obllgatrons

Not to jeopardise security

save as permitted by the terms of any Finance Document, it will hot do anything or allow anything
ta be done whick may in ‘any way depreciate, jeopardise or otherwise prgjudice the value to the
Security Trustee of the security constituted by this Deed or the priority of its rankitig as expressed
in'this Deed;

Deposit of documents

save as permitted by the terms of any Finance Document, if will, unless the Security Trustee

-agrees otherwise in writing, deposit with the Security Trustee (or as the Security Trustee directs

all stich documents relating to the Secured Assets as the Security Trustee may from time to time

‘reasonably reguire:

Retention of documents

save as permrfted by the terms of arty Finance Dooument, the Security Trustee may retain any
document deliversd to it pursuant to Clause 7.3 (Deposit of Docurments) or otherwise until the
Discharge Date and if, for any reason it ceases to hold any such document before such time, it
may by notice to the Chargor require that the relévant docurnent be redelivered to it and the
Chargor must rmmedlate{y comply {or progure compliance) with such notice;

Power to remedy

if the Chargor fails to comply with any of the covenants and underfakings set out or referred to in
Clauses 7.1t0.7.4 inclusive and. it will allow {(and hereby irmevocably authorises) the Security
Trustee andior such persons as the Security Trustee nominates to take such action (including the
making of payments) on behalf of the Chargor as is necessary to ersure that such covenants ars
complied with;

Expenses

it will pay all Expenses on demand. If it does not do 50, the Expensés will bear Interest at the
Default Raté from and including the date of demand to and including the date of actual payment;
and

Indemirity

twill inderriify the Security Trustes and will kesp the Security Trustee indemnified against all
lssses and Expenseas incufred by the Security Trustee as a result of a breach by the Chargor of
its obligations under Clauses 7.1 to 7.6 inclusive and in connhection with the exercise by the
Security Trustes of its rights contained in Clause 7.5 above (Power fo remedy). All sums the
subject of this indemnity will be payable by the Chargor to the Sacurity Trustee on demand and if -
not so paid will bear interest at the Default Rate. Any unpaid interest will be compounded with
maonthly rests.

1
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9.1

g2

9.3

9.4

85

8.6

87

8.8

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any cther applicable statute, the Secured
Obligations shall be deemed fo have become dug and payable and this Désd will become

immediately enforceable and the powers of the Security Trustee and any Receiver will become

exercisable on the date of this Deed, but, as batwesn the Sscurity Trustee and the Chargor, the
power of sale shall be exercisable only upon the eaflier of:

8.1.1 the occurrence of an Event of Default and for so long s if is continuing;

8.1.2 the date a Finance Party demands repayment of any of the Secured Obligations in

accordance with the terms of the Finance Docurments; or
81.3 the Chargor's request.
ENFORCEMENT OF SECURITY

At any time after the Becurity Trustea's power of sale has become exertisable pursuant to
Clause 8, the Security Trustee may without further notice:

911 appoint.one or more than one Receiver inrespect of the Secured Assets or any of
them and if more thar one Receiver is appointed the Receiver may act jointly and
severally or individually; or

89.1.2 take possession of the Secured Assels: or

913 in its absalute discretion enforce all or any part of the security ereated by this Deed in
such other lawful manner as it thinks fit.

The Security Trustee may remove the Receiver and appoint anothier Receiver and the Security
Trustee may also appoint an alternative or additional Receiver. .

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor alone
will be responsible for the acts or defaults of the Retceiver and will be liable on any contracts or
obligations made or entered info by the Receiver. the Sacurity Trustee will not be responslble for
any misconduct, negligence or default of the Receiver.

The powers of the Receiver will continue in full force and effect following the fiquidation of the

Chargar,

The remuneration of the Receiver may be fixed by the Secur:ty Trustee but will be payable by the
relevant Chargor. The amount of the remuneration will form part of the Secured Obligations.

The Reeeiver will have the power on behialf and at the cost of the Chargor:

9.6.1 to-do or omit to do anythmg which-he ccsnsrders appropriate [ in relatiot: to the Secured

Assets; and

8,6.2 to exercise all or any of the powers conferred on the Receiver of the Security Trusteg
under this Deed or conferred upon administrative recsivers by the Insolvency Act {aven
if he 15 hat an admm:strattve receiver), or Upon recéivers by the LPA or any other

: statutmy pravision (even if he is not appointed underthe LPA or such other statutory
provision). ' ' ' '

Without prejudice to the general powers set out in Clause 9.6 a Receiver will dlso have the

powers and discretions sst out in Schedule 2 {Receiver's specific powers).

I {notwithstanding any representation or warrarity to the contrary contaiied in this Deed) there

shall be any security affecting the Secured Assets or any of them which ranks in priority to the
12
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9.9

.10

10.

10.1

10.2

103

11.

111

security created by this Deed and the holder of such prior security lakes any steps to enforce
such security, the Security Trustee or any Receiver may, at its option, take a tranisfer of, or repay
the indebtedness secured by, suech security.

The Security Trustee may, at any time after this Deed has becomie enforceable. pursuant to
Clause § (Enfarﬂeabf ify), exercise, tothe fullest extent permitted by law, all or any of the powers
authorities and discretions coriferred on a Receiver by this Deed, whether as attormey of the.
Chargor of ptherwise and whether of not a Receiver hag bean appointed.

The Security Trustee may, in writing, either in its appointment of 3 Receiver or by subseguent
natice to that Receiver, restrict the right of such Receiver to exercise all orany of the powers
confarred on Recelvers by this Deed.

RIGHT OF APPROPRIATION

Ta the extent that;

10.1.1  the Secured Assets constitute Financial Collateral; and

“10.1.2  this Deed and the obligations of the Chargar under it constitute & Sec;unty Firnansial

Collateral Arrangement,

the Security Trustee shall Fiave the fight, at any time after the security constituted by this Deed
has become enforceable, to appropriate all or any of those Secured Assats in or towards the.
payment or discharge of the Secured Obligations i any order that the Security Trustee may, in

-its absolute discretion, determine.

The value of any Secured Assets appropriated in accordance with this clayse shall be:

10.211  inthe case of cash, the amount standing to the credit of each of the Chargor's
accounts with any bank, financial institution. or other person, together with all interest
accruad but unposted, at the time the right of appropriation is exercised; and

10.2.2  inthe case of other investments, the price of those ihvestrnents at the fime the right of
appropriation is exercised ag listed on any recogrised market index or deterrined by
any othier method that the: Security Trustee may select (mciudmg independent
valyationl,

The: Chargor agrees that the methods of valuation provided for in this clause are commercially
reasonable for the purpases of the Financial Collateral Regulations.

APPLICATION OF PROCEEDS

Recoveries by Receiver

The proceads arising from the exercise of the powers of the Receiver will, subject to any claims
ranking in priority to the Secured Obligations, be applied by or at the: drrectson of the Receiver in
or towards discharging or satisfying, in the following order of pricrity: :

11.1.1  the costs, charges and expernses of and incidental to the Receiver's appointment and
the payment of his remuneration;

11.1.2  any costs, charges, expenses and liabilities of or incurred by any Enforcement Party in
the exercise of any of its powers including all rents, taxes, rates and outgoings
whatever affecting the Secured Assets, all premiums on insurances properly payable
under this Dead or any applicable statute, the cast of execiting necessary of proper
repairs to the Secured Assets, and the payment of annual sums or ather payments,
and thea interest on all principal sums, having priority to the Secured Obligations:

3
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11.3

114

12

121

12.2

13.1

13.2

11.1.3  the Secured QObligations, in accordance with the provisions of the Finance Documents
arid otherwise in such order as the Security Trustee may determine; and

1114 the claims of those persons entitled fo any surplus.

Right of appropriation

the Security Trustes is entitted te appropiiate money andlor assets to Securéd Obligations in

such manner or order as it thinks fit and any such approprlatlan shall override any appropriation

by any Chargor,

[nsurances

alt monies received by virtue of any insprances maintained or effected in respect of the Sacured

Assets shall be paid to the Security Trustes (or if fiot paid by the insurers directly to the Security

Trustee shall ba held on trust for the Security Trustee) and shall (subject a8 otherwme pravided in

the Finanee Doouments} be applled

11.31  FIRST where the terms of any insurance or lease {as applicable) require so, in
replacing or reinstating the property or assets destroyed, damaged or lost (any-
deficiency being made good by the Chargor); or

11.3.2  SECOND ifthe Security Trustee so requests, in reduciion of the Secured Obligations.

‘Suspense Account

following an Event of Default, the Security Trustee may place {for such time-as it thinks prudent)
any maney received by it pursuant to this Deed to the credit of a separate or sligpense account
(withaut fiability to account for interest therean) for 'so long and in such manner as the Securlty
Trustee may from time to time determine without Having any obligation to apply that money. or
any part of #t in or fowards discharge of the Secured Obligations.

PROTECTION OF THIRD PARTIES
Mo duty to enguire
A buyer-from, tenant or other person dealifig with any Enforcemant Party-will not be concerned to

enguire whether any of the powers which it has exercised or purported ta exercise has arisen ar
become exercisable and may assume that it is acting in accordance with this Deed,

Receipt congiusive

The receipt of the Security Trustee or any Receiver shall be an absolute and a conclusive
discharge to a purchaser of the Secured Assets and shall relisve him of any obligation to see to
the application of any monias paid to or by the direction of the Security Trustee or any Receiver.
PROTECTION OF FINANCE PARTIES

Receipts

The Security Trustee shall not be obliged to aceount ta the Chargor, nor to any other person, for
anything other than its own actual receipts which have not been distributed or paid fo the person

entitfed (or who the Security Trustee, acting reasonably, believes to be entitlied) in accordance
with the requirements of this Deed.

Exclusion of liability
13.21  No Enforcement Party will be liable to the Chargor for any expense, loss liability or

damage incurred by the Chargar arising out of the exercise of its rights or powers or
14

45 38735685 3
Lormier Praparty Compary Uimited: security agresment



13.3

134

14,

14.1

14.2

any attempt or failure to exercise those rights or powers, except for any expense, loss,
liability or damage arising from its gross hegligenice, fraud or wilful misconduect,

13.22 Ths Charger may not take any proceedings against any officer, ‘employee or agent of
any Enforcement Party in respect of any claim it might have against such Enforcement
Party orin respect of any act or ornission of any kind by that officer, employee or agent
inrelation to this Deed.

13.23  Any officer, employee or agent of any Enforcement Party may rely on this Clause 13
underthe Third Parties Act.

Effect of possession

If thie Segurity Trustee or any Recsiver enters into possession of the Secured Assets or any of
thern, this will not oblige either the Security Trustee of the Receiver to accournt as mortgages in
possession, and if the Security Trustee entérs into possession af any time of the Secured Assets
or-any of them it may at any time at its discretion gor out of silch possessian..

Chargor's indemnity

The Chargor agrees with the Security Trustee to indemnify the Security Trustee and any
Receiver or Delegate on demand agarnst any costs, loss or liability inclirred by any of them in
respect of:

13.4.1  any exercise of the powers of the Security Trustee or the Receiver or any atternpt of
failure to exercise thoss powers; arid

134.2  anything done or omitted to be done in the exarcise or purported exarcise of the
powers under this Deed or under any appointment duly made under the pravisions of
this Deed.

POWER OF ATTORNEY

Grant of power

The Chargor irrevocably and by way of security appoints the Security Trustee and each Receiver
and any persori nominated for the purpose by the Security Trustee or the Receiver (in writing,

under hand, signed by an officer of the Security Tristee or by the Receiver) severally to be the
attarnay of stich Chiargor {with full power of substitution and defegation) for the purposes set out

in Clause 14.2 below.

Extent of power

The power of attorney granted in Clause 14.4 above allows the Security Trustee, the Receiver or
such namines, in the name of the Chargor, on its behalf and as its act and deed to:

- 14.2.1 perfect the secutity given by the Chargor underthis Deed; and -

1422 ‘executs, seal and deliver {using the Chargor's seal where appropriate) any document
or do any act or thmg which the Chargor may, ought grhas agréed to executs or do
under this Deed or which the Security Trustee, the Receiver, or such nominee may in
their absolute discretion consider appropnate in connection with the &xerdise of any of
the rights, powers, author:tles or discretions of the Security Trustee or the Recelver
under ar otherwrse for the purposes of, thlS Deed.
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14.3 Ratification

The Chargor covenants with the Security Trustes to ratify and confirm. all acts or things made,
done or executed by any attorriey exgreising or purporting to exercise the powers conferred in
accordance with this Clause 14.

15. APPLICATION, VARIATION -AND EXTENSION OF STATUTORY PROVISIONS

151 Application of statutory covenants

The cavenants set gut in sections 2 to 5 of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend ta bind the Chargor only if, in any case, the relevant covenant imposes upon
the Chargor & burden, liability or obligation that would not otherwise arise under this Deed.

15.2 Conditions applicable to power of sale etc.

16.2.1

1522

For the purposes only of section 101-of the LPA, (but otherwise subject to the
provisians of Clause 8 (Enforceabmty)) the canditions sef oit in that section 35 1o
when such powers arise do not apply and the Secured Obligations become due and
the statutory power of sale and other powers of enforcement arise immediately upon,
the execution of this Deed; and

the Security Trustee and any Receiver may exercise the statutory power of sale
conferred by the LPA free from the restrictions imposed by section 103 of the LPA,
which shall net apply to this Deed.

15.3 Extension of powers of sale, etc.

18.3.1

18.3.2

The power of sale and the other powers conferred by the LPA or otherwise are
extended and vatied to authorise the Security Trustee ir its absolute discretion to do- alf
ar any of the things or exercise all or: any of the powers which a Receiver is
empowered to door exercise unider this Deed.

the Security Trustee and any Receiver shall also have and enjoy all the other powers,
privileges, rights and protections conferred by’ the LPA and the Insalvency Act oh
mortgagees, receivers or administrative receivers (each as amended and extended by
this Deed and whethier or not a receiver or administrative receiver has been appointed).
but so that if there is any ambiguity or conflict between the powers contained in such.
statutes and those containgd in this Deed, those contained in this Deed shall prevail,

154 Consoclidation of mottgages

The restriction on the consolidation of mortgages in Section 83 of the LPA does not apply fo this
Deed rior g any security given to the Security Trustes pursuant to this Desd.

155 LPA provisions relating to appointment of Receiver

Section ’fO-Q{”-l_) of the 1.PA shall not apply ta this Deed.

156 Application of proceeds

Sections 105, 107(2), 109(6) and 109{8) of the LPA will not apply to the Secutity Trustee norto a
Receiver appointed under this Deed.
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16,

16.1

16.2

16.3

16.4

16.5

PROTECTION OF SECURITY
Powers, rights and remedias cumulative

The powers, rights and remedies provided in this Deed are in addition o {and nat instead of)
powers, rights-and remediss under faw.

Exercise of powers, rights and remedies
If an Enforcerent Paity fails to exetcise any power, right or remedy under this Deed or delays its
exercise of any power, right of remady, this does not mean that it waives that power; right or

ternedy. If an Enforcement Party exercises, or partly exercises, a power, rlght o remedy onge,
this daoes not mean that it cannot exercise such power right or remedy again, fully or in part.

Discretion
16.3.1  The Security Trustes may decide:
{(a) whether and, if so, when, haw and to what extent () to exercise its mghts tnder
this Deed and {ii) td exercise any other right it rmight have in respect of tha
Chargor {or otherwise); and
{b) when and how to apply any payments and distributions received for its awn
account uhder this Deed, and the Chargorhas no-right to contral or restrict the
Security Trustea's exercise of this discretion.
16.3.2  No provision of this Deed will interfere with the Security Trustee's right to arrange its
affairs as it may in its absolute discretion decids (nor oblige it to disclose any
information relating to its affairs), except as expressly stated.

Setoff and combination of acéounts

16.4.1 No right of set-off or counterclaim may be exércised by the Chargor in respect of any
payment due to the Security Trustee under this Deed.

16.4.2  the Security Trustee may at any time afterthis Deed has become enforceabls and
withiout notice t the Chiargor:

{a) combine ot consolidate all-or ghy of the Chargor's than e.mstmg agcounts with,
-and liabilities to, the Becurity Trustee;

{b) setoff or transfer any sums standing to the credit of any one or more of such
accounts; andfor

{c) -set-off any other abligation owed by the Security Trustee to the Chargor (whether
of not ratured at such time),

in or towards satisfaction of any of the Secured Obligations. the Security Trustee is to
rotify the: Chargor in writing that such a transfer has been made,

18.4.3 I anyamount is in a different currency from the amount against which it is to be set off,
the Security Trustee may convert eithar amount (or both) at any reasonable time and
at any reasonable rate.

Powaer to estahlish new account

Ifthe Security Trustee receives notice of a subsequent mortgage or charge relating to the _
Secured Assets, itwill be entitled to ¢lase aiy aceount and to opena new-dccount i respect of

17
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18.6

16.7

16.8

16.9

16.10

16.11

16.12

the closed account. If the Security Trustee does not open such new account, it will in any event
be treated as if § had done so at thetime when it received such notice.

Information

The Chargor authorises the holder of any prior or subsequent security to provide to the-Security
Trustes, and the Security Trustee to receive from such holder, details of the state of account -

'between such holder and the Chargor.

_Avoidance of settlements and other matters

16.7.1  Any payment made by the Chargor, or settlement or discharge betweeri the Chargor
and the Security Trustee, is conditional upon ng security or payment to the Security
Trustee by the Chargor or any other person bemg avoided or set aside or ordéred to
be refunded or reduced by virtue of any provision or eniactment relating to bankruptey,
ingolvenoy, administration or liguidation for the time being in force and accordingly {(but
without limiting the Security Trustee's other rights under this Deed) the Security
Trustes shall be entitled to recover from the Chargor the value which the Security
Trustee has placed upon such security or the amount of any such payment as if such
payment, setflement or discharge had not cecurred.

16.7.2 If the Security Trustee, acting reasonably, considers that ary amount paid by the:
Chargor in respect: of the Secured Obligations is capablé of being avoided or ordered
to be refunded or reduced for the reasons set out in Clause 16.10, then for the
purgoses of this Deed such amount shall not be considered to have been irrevocably
paid.

Eurther advances

The Security Trustee canfifms that it shall perform its obligations tothe extent arising under the
Finanes Dagtimeants to riake furthar advances, The securlty ccnstltuted by this Deed has been
made for securing any such further advances.

Waiver of immunity

To the extent that the Chargor may be erititied in any jurisdiction to claim for itself or its assets
imraunity from suit, execution, attachment (whetherin aid of execution, before judgment or
otherwise) or other legal process of any kind wherever it might originate or to the extent that in
any such jurisdiction there may be attributed to the Chargor or its assets such immunity (whether
or nat claimedy, it hereby irrevocably agrees not to claim and heraby irrevocably waives such
immunity to the fullest extent pérmitted by the laws of sugch jurisdiction.

Tirie Deposits

Without prejudice to the provisions of Clatise 16.4 (Sel-off and combination of accounts), if during
the Security Period a time deposit matures on any account which the Chargor holds with the
Security Trustee-and an Event of Default has arisen which is rontmurng but no amount of -
Secured Obligations has fallen due and payable such time deposit shall be renewed for such
further maturity as the Sectrity Trustee may in its absolute discretion determine,

Parpatuity Period

The perpetuity period applicable fo the trusts created by this Dead'is 125 years..

Additional currency provisions

16.12.1 Al monies received or held by the Security Trustee or any Receiver under this Deed
may be mnveﬁed mtcr such other currency as the Securrty T rustee consaders
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17,

174

7.2

18.

18.1

18.2

Obtligaticns in that.other currency at the Security Trustee's set rate of exchange then
prevailing for purchasing that other currency with the existing currency.

16.12.2  No payment to the Security Trustes {(whether under any judgment or court order or
otherwise) shall discharge the obligation or liability of the Chargor in respect of which i
was made unless and until the Security Trustee shall have received payment n full in
thi currency it Which the obligation or liability was incurred and to the extent that the
amount of any such payment shall on actual conversion inta such currency fall shoit of
suich obligation or liability expressed in that curreney the Security Trustes shall have a
further separate cause of action against the Chargor and shall be entitled to enfercs
the security conhstituted by this Deéd to fecover the amount of the shortfall, '

COMMUNICATIONS

Each notice, consent and other communication in respect of this Desd will be effactive only if
made by letter or fax. delivered to the relevant address or fax number specified on the execution
page{s) of this Deed {ar to any substitute address or fax number notified in writing by the relevant
Party for this purpose} and marked for the gttention of the specified department/individuat, if
applicable. Each communication by letter will be effective only if defivered by hand, sent by first
class post {if sent from and to an address in the UK) or sent by airmail (if sent from orto an
address elsewhsre).

Each communication-will become effective as follows (references to times are totimag in the
place of delivery of the communication):

17.2.1  ahand-delivered letter will be effective as socn as itis deliverad {or, if it is delivered
after 5pm or on a day that is not a Business, Day, it will be effective at Sam on the next
Business Day);

17.2.2  alelter sent by post from and fo ary addrass in the UK will bg effactive at Bam on the
second Business Day after it is posted and a letter'sent by airmail from or to an
address elsewhere wilt be effective at am on the tenth Business Day after it is posted;

17.2.3  afaxwill be effective one hour after the sending fax rmaching (ar other system)
generates. a confirmation that the communication has been sent in full {or, if this occurs
after Spm or on a day that is not a Busingss Day, it will be effective at 9am on'the next:
Businass Day); and .

17.24  each communication to the Security Trustee will became sffective only when actually
received by the Securlty Trustes,

ASSIGNMENT AND TRANSFER

No assignment by the Chargor

lnt_eresfs in th!s Deee:l e_xce_pt Wlt_h_ the_ prlar__wr;tten cohsenf of th_e S_ecunty Trustee
Transfer by Security Trustee

1821 Save as otherwise provided in the Firance Docaments, the Security Trustee miay at
dny time assign, novate or otherwise deal with any rights or ohligatiorns under or
interasts in this Deed in accordance with the terms of the Finance Documents:

18.2.2 The Securily Trustee may disclose any information about the Chargar, the Secured
Assets.and/or this Deed to any person to whom it proposes to assign, novate or
transfer {or Has assigned, novated or transferred) any rights or oliligations under or

“interests in this Deed, or with whom it proposes to enter into {or has entered inta) any
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19.

19.1

18.2

20.

20.1

20.2

20.3

204

205

other dealings.in relation to any such rights, obligations or interests In accordance with
the terms of the Finanee Docdmshits,:

18.2.3  Any person towhom the bensfit of all such rights has been transferred, subject to such
obligations, may enforce this Deed in the same way as if it had been a Party instead of

the Security Trustes.

18.2.4  Ifthe Security Trustee transters part anily of its rights in respect of the Sectred
Obligations to any person, then this Deed shall thereupon be deerried to have been
entered into by the Security Trustee and siich other person.

GOVERNING LAW AND JURISDICTION

Governing law

This Deed is governed by English law.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising outof orin
cannection with this Deed {including & dispute regarding the existence; validity or fermination of
this. Deed) {4 Dispute). Each Party agraes that the courts of England are the most appropriate
ard convenient-courts to setile any Dispute and: accordingly neither Party will argue to the
contrary. This Clause 19.2 is for the benefit of the Enforcement Parties anly. As & result; no
Enforcement Party wilt be prevented from taking proceedings relating to.a Dispute in any other
courts with jurisdiction. To the extent allowed by law, @ach Enforcement Party may take.
concurrent proceadings in any number of jurisdictions,

THIS DEED

Consideration

The Chargor has entered intg this Deed in consideration of the Finance Parties agresing o
provide (or to cantinué to provide) finance tacilities to 1t on the terms agreed bétween'in the
Finance Documents.

Execution of this Deed - counterparts

This Deed may be executed in one or more counterparts: If the Parties execute this Deed in
separate counterparts, it will take effect as if they had all executed a single capy

Execution of this Deed - formalities

This Deed is intended to be a desd even if any Party’s execution is not in accordance with the
farmatities required far the execution of deeds. _

Amendments and waivers

Any provision of this Deed may be amended anly if the Security Trustee and the Chargor so
agree in writing and any. breach of this Deed may be waived before ot after it cecurs only if the
Secutity Trustee so agraes inwriting. A waiver given or congent granted by the Security Trustee
under this Dead will be effective only if given in writing and then only in the instance and for the

purpose for which it is given,

Partial invalidity

2051 If, at any time, any provision of this Dead is or is found to have been illegal, invalid or
unenforceabls in-any respect under the law of any jurisdiction, this does net affect the
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legality, validity or enforceability of the other provisions of this Deed, nor the legality,
validity or enforceability of the affected provision under the iaw of any other jurisdiction.

20.82  If any Party is not bound by this Deed {or any part of it) for any reason, this does not
affect the obligations of each other Party underthis Deed (or under the relevant part).

20.6 Other security
This Deed is in addition to, and does net operate so as in any way to prejudice or affect; or be
prejudiced or affected by, any other security or guarantee which the Security Tristes may now or
at'any time after the date of this Deed hald for or in respect of the Secured Obligations.

20.7  Ownership of this Deed
This Deed and every countarpart is the property of the Seeurity Trustee.

This document has been executed as a deed and is delivered and takes aeffect on the date stated
at the beginning of it. ' '
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SCHEDULE 1
Form of notice to counterparties of Subordinated Debt Documentation
Tox [name and address of counterparty]
Liated: [date]
Dear Sirs,

fhere identify relevant Subordinated Debt Documentation] [Contract] made between (1) [Corner Property
Company Limited] (Chargor) and {2) [Forelle Estates Limitad]

We [Corner Praperty Company Limited] hereby notify you that by a security agreemeant dated fdale]
{Becurity Agreement) made by the Chargar in favour of Lloyds Bank plc as: security trustee (Security
Trustee), the Chargor has assigned 1o the. Security Trustee as first priofity chargee and assignee all of
the Chargor's rights, title and interest in'the Contract as sectrity for certain obligations now or hereafter
owed by the Chargor to the Security Trustes.

We further nofify and irrevocably and unconditionally instruct and auth inse_-ya.u that:

1, the Chargor may not agree to amend, modify or terminate the Contract without the prior written
congent of the Sacurity Trustes;

2, subject to paragraph 1 above, yau may continue to deal with the. Chargor in relation to the
‘Contract untit you receive written notice to the cantrary from the Security Trustee. Thereafter the
Chargor will cease to have any right to deal with you in relation 16 the Contract and therefore from
that time you should deal anly with the Security Trustes,

3. you are authotised 1o disclose mformanon in relation to the Contract to the: Security Trustee on.
requiest without any enguiry by you as to the justification for siich disclosure or reference toor
further authority fram the Chargor;

4, you must pay or release all monies to which the Chargor is entitied under the Contract direct to
the Charger unless the Security Trustee ctherwise instructs and autharises you in writing;

5. you must supply copies of all notices and other infarmation under the Cantract to the Security
Trustee; and

8. the provisions of this notice may only be revoked with the written conaent of the Security Trustee.

Please sign and return the enclosed copy of this notice ta the Security Trustee (wnh a copy to the
Chargor) by way of confirrmation that:

{ay you agree to the terma set out in this.notice and to act in accordance with its provisions;
and
{h) you have not received notice that the Chargar has assigned its rights under the Contract

to a third party or created any other interest (whether by way or sec:urlty ar athetwisa) in
the Contract in favollr of a third party.

The pravisions of this notice are governad by English law,
Yaours- faithfully, for and on behalf of [Corner Property Conipany Limited] -
[to be endorsed on-copy notice]
To.  [name and address of Security Trustee}
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Copy to: [name and addressas of Chargar]

We hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out in
paragraphs A and B gbove,

Shahed.
for and anbehalf of [name of counterparty]

Dated: [date]

44 387596853 N _
Corner Property Cotfpaty Limited: security agreerent
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SCHEDUILE 2

Receiver's specific powers

Each Receiver will have full power and. authority:

1.
1.1

1.2

3.1

3.2

POSSESSION

to enter upon, take possession of the Secured Assets;

“to collect and get in all rents, fees, charges or other income of the Secured Assets;

SALE AND DISPOSAL

without restriction, to sell, charge, grant, vary the terms or o’cher\mse deal with and dispose of the
Secured Assets of any assels acquired in exarcise of its powers under this Deed;

LEGAL ACTiONS AND COMPROMISES.

in the name of the Chargor, to bring, prosecute, enforce, defend and discantinue all such actions,
suits and proceedings, in relation to the Chargor or the Secured Assets as in any case he shall
think fit;

to settle, adjust, refer to arbitration or expert determination, compromise and arange any claims,
accounts, disputes, questions and demands relating in gny way to the Secured Assets;

RECEIFTS

to give valid receipts for all moneys and execute all assurances and things which may be propar
or desirable for realising the Secured Assets;

CONTRACTS

to enter into, vary, cancel or waive any of the provisions of any contracts which he shall in any
case think expedient in the interests of the Chargor or the Security Trustee;

TRANSACTION

to carry into effect and complete any transaction;

REDEEM SECURITY

to redeem any prior security (or procure the transfer of such security to an Enforcement Party)
and settle and pass the accounts of the person entitled ta the prior security so that any accounts
5o settled and passed shall [subjact to any manifest erfor) be conellisive and binding on the
Chargar and the money 50 paid shall be deemed to be an expense property ingurred by the
Receiver;

GEMNERAL.

either in the name of tha Chargor or in the naine of the Receiver ta execute documents and do all

other acts or thmgs which the Redaiver may consider to be incidental or conducive to any of the
Receiver's powers or to the realisation or Use of the Secured Assets.
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by CORNER PROPERTY
COMPANY LIMITED actinig by

;- & director, and

__,adirectorfits

secretary
OR-

‘acting by N __, adirectar,
_inthe presence of:: '

ngnafam (anGSS) K AR EN RSN HEHES B AR
Pf’mf N&me G R R e e 8 Y A R R R B S

ALGrOSS: 1iiiusiiinenniii i St it

OCCUPATION oo v iissiscsinsinin e s i

THE SECURITY TRUSTEE
Signed by Lloyds Bank ple

As security trustee for and on behalf of the Finance
Parties actifig by '

Director I '

Diractor

P [LOYDS BANK PLC

125 COLMORE ROW BIRMINGHAM B3, 35F _

Facsimile No:

44 34739685 3 _ _
Corner Property Company Uimited: secufity agreemment
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by CORNER PROPERTY
COMPANY LIMITED acting by

MenAEe  PEACE , a director, and

Director

DO D A ey , a director/fifs
seeretary Director
OR

acting by LAIrECION,
in the presence of: Director

Signature (WIINESS) ..o
Print Name ...,

AdAress ...

THE SECURITY TRUSTEE
Sighed by Lloyds Bank ple

As security trustee for and on behalf of the Finance
Parties acting by

Address:
Facsimile No:

Attention:
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