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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 76761

Charge code: SC07 6761 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 13th April 2018 and created by CUTLERS GARDENS ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd April 2018 .

Given at Companies House, Edinburgh on 24th April 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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THIS SECURITY AGREEMENT is made by way of deed on 13 April 2018 by

{1 THE PERSONS listed in Schedule T (Chargors) {each a "Chargor™) in favour of:

{23 MOUNT STREET MORTGAGE SERVICING LIMITED = security trustee for
each of the Secured Partics (the "Security Agent"),

IT IS AGREED as follows:

1.

I

DEFINITIONS AND INTERPRETATION
Definitions

In this Security Agreement;

"Administration Event” means:

(8} the presentation of an application or petition to the court for the making of an
adminisiration order in relation to 1 Chargor; or

{b}  any person (who is entitled to do o) gives notice of iis intention to appoint an
administrator to a Chargor or files such a notice with the court,

“Assigned Loans” means eech and every sum paid or payable from time to time by
any person to a Chargor pursuant to an Inter-company Loan Agreement and any other
sumn from time (o time paid or payable by any member of the Group for the time being
o any Chargor.

"CG Cutlers Gardens Limited Partnership® means CG Cutlers Gardens Limited
Partnership registered as a limited parinership under the Limited Partnerships Act
1907 with registered number LP7458.

“CG Shield House Limited Partwership” mesns CG Shicld House Limited
Parinership regisiered as a limited partnership under the Limited Partnerships Act
1507 with registered number LP7459.

“Declnred Pefault” means an Event of Default is continuing and notice has been
. ninuing
given by ihe Agent in reladon w e exercise of {5 righis under clause 24.14

{Acceleration) of the Facility Agreement.

"Development Document” means any trede or building conact, consultant
appointment, specification, required consent or other document relating to the design
or construction of the development, each bond and guarantee entered into in favour of
any Chargor securing payments or performance under the development documents,
and any other development document howsoever described and all Related Rights
under each such development document.

"Excluded Assets” means each Limited Parmer's rights, title and interest from time 1o
time in and to the Partnership Documents entered into by, given to or otherwise
benefiting that Limited Partner and afl other Related Rights.
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"Facility Agreement" means the facility agreement dated 26 March 2018 betwesn,
amongst others, DSQ Bideo 8.4 rl. as the Original Borrower and the Original
Guarantor, Bank of America Merrill Lynch International Limited as the Arranger and
the Original Lender, and Mount Street Mortgage Servicing Limited as the Agent and
the Security Agent {¢ach as defined in that agreement as amended, varied, novated or
supplemented from time to time).

"Inter-company Loan Agreement” msans each loan agreement, facility agreement
or credii agreement (howsoever described) between, amongst others, one or more

Chargors {acting as creditors or lenders) and one or more persons {acting as borrowers
or debiors),

"Intra-group Leases” means any Headiesse where the reversion is vested in a
Chargor and/or any Lease Document where both the landlord's intevest and tenant's
interest are vested in a Chargor.

“lovestment" means all Shares, securities, cenificates of deposit and  other
investments, all interests in coliective investment schemes and partnershing and all
warrants, options and rights to subscribe for any invesiment whether held directly by
or t the order of any Chargor or by any trustee, nominee, custodian, fiduciary or
clearance system on its behalf {including all rights against any such frustes, nominees,
custodian, fiduciary or clearance system).

"Limited Partmer” means each of Rhino | 8.4 v} and Rhino 2 5.4 ¢.l,, 2s a limited
pariner of each Limited Partnership.

"Limited Partnership” means each of:
{a) CG Cutlers Gardens Limited Partoership; and
{d)  CG Shield House Limited Partnership,

"Mortgaged Property” means the freehold and leasehold property specified in
Schedule 2 {Morigaged Property).

"Real Property” means (including as provided in Clause 1.5 (Real Property)), the
Mortgaged Property and any present or future frechold or leasehold or immovesbie

property and any other interest in land or buildings and all rights relating thereto in
which any Chargor has an interest.

"Receiver' means a receiver, receiver and manager or, where permitted by faw, an
administrative receiver of the whole or any part of the Security Assets and that term
will include any appointee made under a joint or several appointment.

"Relsted Rights” means, in relation to any assat:
{a} the proceeds of sale or rental of any part of that asset;

(k) all rights under any licence, agreement for sale or sgreamert for lease in
respect of that asset;
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{c) all rights, powers, benefits, claims, causes of action, contracts, wasranties,
remedies, security, guarantees, indemnities or covenants for title in respect of
or derived from that asset; and

{d} any moneys and proceeds paid or payable in respect of that asset.

"Relevant Share” means any Share listed in Schedule 3 {Relevant Shares) and all of
any Chargor's other present snd future Shares in any member of the Group
incorporated under English law for the time being,

"Secured Liabilities” means all present and funure obligations and liabilities {whether
sctusl or contingent and whether owed jointdy or sgverally or in any other capacity
whatsocver and whether originally incumed by an Obligor or another Transaction
Obligor or by some other person) of each Obligor and each other Transaction Obligor
10 any Secured Party under each Finence Document.

"Secured Party"” means cach of the Security Agent, the Agent, a Hedge Counterparty

{other than a Hedge Counterparty that is solely party © a prepaid interest rate cap),
the Lenders and the Arranger from time to time party (o the Facility Agreement and

any Receiver or Delegate,

"Serurity Assets” means each of the assets and undertaking of each Chargor which
from fime to time are, or are expressed 1o be, the subject of any Security created or
expressed to be created by it in favour of the Security Apent by or pursuant to this
Recurity Agreement,

"Security Period" means the period beginning on the date of this Security Agreement
and ending on the date on which the Secured Liabilitics have been irrevocably and
unconditionally paid or discharged in full and no Finance Party is under any further
aciual or contingent obligation to make advances or provide other financial
accommodation to any Chargor or any other person under any of the Finance
Documents.

"Share” means any stock, share, debenture or other security,

"Supplemental Mortgage” means a charpe by way of legal mortgage granted by 2
Chargor in favour of, and in 2 form approved by, the Becurity Agent.

1.2 Terms defined in other Finance Documents

Unless defined in this Security Agreement, or the context otherwise requires, a term
defined in the Facility Agreement or in any other Finance Documient has the same
meaning in this Security Agreement or any notice given under or in connection with
this Security Agreement, as if all references in those defined terms to the Facility
Agreement or other Finance Document were a reference to this Security Agreement or

that notice,

1.3 Construction

Clauses 1.2 (Construction) and 1.3 (Currency symbols and definitions) of the Facility
Agreement will apply as if incorporated in this Security Agreement or in any notice
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L4

1.5

1.6

1.7

1.8

given under or in connection with this Security Agreement, as if all references in that
Clause to the Facility Agreement wers a reference o this Security Agreement or that

nolice,

Application of provisions i Facllity Agresment

Clauses 1.4 (Third party righis), 8.4 (Default interesty, 12 (Tax gross up and
indemnities), 14 (Other indemnities), 16 (Costs and expenses), 20,1 {Assignments and
transfers by Obligors), 21.1 (The Agent and the Security Agent), 31 (Payment
mechanics), 33 (Notices), 34.1 (dccounis), 34.2 {Certificates and determinations), 37
(Amendments and walvers) and 42 (Enforcement) of the Facility Agresment are
deemed to form part of this Security Agreement as if expressly incorporated into it
and as if all references in those clauses to the Facility Agreement were references to
this Security Agreement.

Renl Property

A reference in this Security Agreement to a mortgage, assignment or charge of any
freehiold, leasehold or commenhold property includes all buildings, fixtures and
fittings from time to time on or forming part of that property and all Related Rights,

Prosent and fulure asseis

(8 A referonce in this Security Agreement to any Mortgaged Property, Security
Asset or other asset includes, unless the contrary intention appears, present
and future Mortgaged Property, Security Assets and other assets.

(b}  The absence of or incomplete details of any Security Assels in any Schedule
shall not affect the validity or enforceability of any Security under this
Security Agreement.

Disposition of Property

The terins of the Facility Agreement and each other Finance Document and of any
side letters between the Parties in relation to the Finance Documents are incorporated
into this Security Agreement and each other Finance Document 1o the extent required
for any pumorted disposition, or any sgreement for this disposition, of sny Hesd
Property contained in any Finance Document to be 8 valid disposition in accordance
with Section 2(1) of the Law of Property (Miscellaneous Provisions} Act 1989,

Fixed Security

Clauses 4.1 (Morigage) to 4.3 (Fixed charges) shall be construed as creating a
separate and distinet mortgage, fixed charge or assignment by way of security over
each relevant assct within any particular class of assets defined under this Security
Agreement and the failure to create an effective mortgage, fixed charge or assignment
by way of security (whether arising out of this Security Agreement or any act or
omission by any party) on any one asset shali not affect the nature of any mortgage,
fixed charge or assignment imposed on any other asset whether within that same class
of assets or not.
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31

4.2

No obligation

The Security Agent shall aot be under any obligation in relation to the Security Assets
as A consequence of this Security Apgreement and each Charpor shall at all times
remain liable 1o perform all obligations expressed to be assumed by it in respect of the
Security Assets,

COVENANT TO PAY

Each Chargor covenants with and undertakes to the Security Agent (as trustee for the
Secured Parties) that it shall, on demand of the Security Agent pay, discharge and
satisfy the Secured Liabilities in accordance with their respective terms, subiset to the
provisions of clause 18.13 (Luxembourg Guaramiee Limitation) of the Facility

Agreement.

COMMON PROVISIONS

Common provisions a5 to sl Security

All the Security constituted by or pursuant to this Security Agreement is:

{a} created with full tile guarantee {or, in respect of assets governed by or
otherwise subject io Scots law, with absolute warrandice};

{b}  created in favour of the Security Agent as trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Security Agreement and the
Security created by or pursuant to it on trust for the Secured Parties; and

(¢}  continuing security for the payment and discharge of all the Secured
Liabilites,

In respect of each Chargor incorporated in Luxembourg (each a "Luxembourg
Chargor"), the Security that it has granted pursuant to this Security Agresment does
not and will not secure any Secured Liabilities if and to the extent that the granting by
such Luxembourg Chargor of the Security granted by it pursuant 1o this Security
Agreement as security for such Secured Liabilities would constitute unlawful
financial ascistance violating article 1500-7 of the Luxembourg law dated 10 August
1915 on comumercial companies, as amended.

FIXED SECURITY

Morigage

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property.
Assignment by way of Security

Each Chargor assigns and agrees to assign absolutely, subject to a proviso for re-
assignment in accordance with Clause 21 (Release of Securiry), (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 4. |
{(Mortgage) and to the fullest extent assignable or capable of assignment without
infringing any contractual provision restriciing the same and subject to Clause 4.4
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(Excluded Assets)), all of its rights, title and interest from time to time in and to each
of the following assets:

(a}

(b}

{c}

{d)

()

(0

()

{other than any Development Drocuments) any agreements, contracts, deeds,
leases, licenees, undertakings, Buaranices, covenants,  warranties,
representations and other documents entered into by, given to or otherwise
benefiting that Chargor in respect of the Res Property and all other Related
Rights;

any sums paid or pavable 1o or for the benefit of that Chargor arising from the
letting, use or occupation of all or any part of any Real Property and all sums
paid or payable and any other consideration given or to be given for the
disposai of an interest in all or part of any Real Property or of any shares in
any person which owns or whose subsidiary owns all or any part of any Real
Froperty and the right to make demand for and receive the same;

all of its rights under any contract or policy of insurance taken out by it oron
its behalf or in which that Chargor may at any time have an interest (together,
the "Insurance Rights"} and all other Related Rights;

{other than any Development Documents) any contract or agreement to which
that Chargor is a party and all Related Rights;

each of its accounts with any bank, building society, financial instintion or
other person (including any Account and any replacement acoount or sube
division or sub-sccount of that aceount), other than any such account which is
iocated in Luxembourg or Jersey, and the debt or debts represented thereby
and all other Related Rights;

any master agreement, confirmation, transaction, schedule or other agregment
entered into or to be entered into by that Chargor for the purpose of hedging
interest or otherwise evidencing or relating to any swap, cap, floor, collar or
option transaction or any other rensury transaction or any combination of the
same or any other transaction entered into in connection with protection
against or benefit from fuctuation or movement in interest or CUITENCY Faies or

in any other rate, index or retum howsoever described and all proceeds paid or
payable thersundor nnd all other Relsted Righis; and

the Assigned Loans, together with ail Related Rights {other than any Assigned
Loans and any Related Rights which are the subject of Security created under

any Security Document governed by Luxembourg law).

4.3 Fixed charges

Each Chargor charges (to the extent not validly and effectively charped by way of
first legal mortgage pursuant to Clause 4. {Morigage) or assigned pursuant io Clause
4.2 (Assignment by way of Security)) by way of first fixed charge, subject to Clause
4.4 (Excluded Assets), all of its rights, Gtle and interest from time o time in and to
eack of the following assets:

{a)

JEUTES S 16U THvED

the Real Property and all Related Rights;
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(&)

{c)

(d)
{e)

{H

(g)

{h)

(i}

@

(k)

(EP

IHTRI-4- 16U TR vED

each of its accounts with any bank, building society, financial institution or
other person (including any Account and any replacement account or sub-
division or sub-account of that account), other than any such accouni which is
located in Luxembourg or Jersey, and the debt or debis represenied thereby
and all other Related Rights;

any master agreement, confirmation, transaction, schedule or other agreement
entered into or to be entered into by any Chargor for the purpose of hedging
interest or otherwise evidencing or relating o any swap, cap, Hoor, collar or

option transaction or any other treasury transaction or any combination of the
same or any other transaction entered into in conmection with protection

against or benefit from Nuctuation or movement in interest or CUTvency rates or
any other rate, index or return howsoever described and al} procesds paid or
payable thereunder and all Related Rights;

the [nsurance Rights and all other Related Rights;

book and other debts and monetary claims owing to it and any procecds of
those debts and claims (including any claims or sums of money deriving from
or in relation to any court order or judgment, the proceeds of any insurance
policy, any contract or agreement to which any Chargor is & party and any
other assets, property, rights or undertaking of that Chargor) and all Related
Righss;

patents, trade marks, service marks, designs, business and trade names,
copyrights, design rights, moral rights, inventions, confidential information,
know-how and other intellectual property rights and interests to which it is
entitled, whether registered or unregistered, the benefit of all applications and
#s rights to use such assets and all Related Rights;

plant, machinery, office equipment, computers, vehicles, furniture, finings and
other chattels {excluding any for the time being forming part of any Chargor's
stock in trade or work in progress) and all Related Rights;

the benefit of any suthorisation, conseni, approval, resolution, licence

exemption, filing, notarisation or registration held in connection with its use of
ay Securily Asscy

goodwill and rights and claims in relation to its uncalled share capital;

rights to recover any VAT on any supplies made to it relating to the Security
Assets apd any sums 5o recovered;

the Relevant Shares and all dividends, interest and other moneys payable in
respect of the Relevant Shares and sll other Related Rights (whether derived
by way of redemption, bonus, preference, options, substitution, conversion,
compensation or othenwise);

Investments and all Related Rights (including ali rights against any trustes,
nominee, fiduciary or clearance system in respect of those Investments) to the
extent not charged pursuant to (k) above;
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{m}  any Development Document; and

(n)  each of the pssets which are specified in Clause 4.2 (dssignment by way of
Security).

4.4 Excluded Assets

The fixed Security from time 10 time constituted by this Security Agreement does not
extend to any Limited Partoer’s interest in the Excluded Assets,

3. FLOATING CHARGE
5.1 Floating chisrge

{(a} Subject to paragraph (d} below, each Chargor hereby charges, by way of first
flosting charge, all present and future assets and undertaking of that Chargor
including, without limitation, all present and future assets and undertakings
situated in Scotland or otherwise governed by Scois law,

(6} The floating charge created by paragraph {a) above shall be deferred in point
of priority to all fixed Security validly and effectively created by that Chargor
under the Finance Documents in favour of the Security Agent {as trustee for
the Secured Parties) as security for the Secured Liabilities.

{z} Paragraph 14 of Schedule B! to the Insolvency Act 1986 applies to the
floating charge created by paragraph (a) above.

(d)  The floating charge created by paragraph (a) above does not extend to any
Limited Partner's interest in the Excluded Assets.

5.2 Conversion of floating charge to fixed Security

{8}  The Becurity Agent may 2t any time, while this Security Agrcement is
enforceable in sccordance with Clause (0 (Enforcement of security} and
insofar as permitted under applicable law, by written notice o any Chargor
convert the floating charge constituted under Clause 5.1 (Floating charge)

with immediate effect into a fixed charge as regards any asser sther then an
Excluded Asset which is the subject of the floating charge or which is

spevified in the notce.

{b} In addition, without prejudice to any law which may have a similar effect and
insofar as permitied under applicable law,, the floating charge constituted
under Clause 5.1 (Floating charge) will automatically be converted {without
notice) with immediate effect into 2 fixed charge as regards all assets the
subject of the floating charge ift

{i) any Chargor creates or atlerapts (o create any Security {other than any
Security permitted under the terms of the Facility Agreement), over
any of the Security Assets;

(i} any person levies or attempts to levy any distress, execution or other
process against any of the Securnity Assets;

JUTEE AN ED v B FOEH TR0



{11} an Administration Event ocours;
{iv)  aReceiver is appointed over al! or sny of the Security Assets;

(v} ameeting is convened for the passing of a resolution for the voluntary
winding-up of any Chargor;

{(vi)  apetition is presented for the compulsory winding-up of any Chargor,

(vil) & provisionai liquidator is appointed to any Chargor; or

{(viil} » resolution is passed or an order is made for the dissolution or
reorganisation of any Chargor,

or any analogous procedure or step is taken in any jurisdiction.

5. PROVISIONS AS TO SECURITY AND PERFECTION

6.1 Negative pledge and restriction on dealings

Except

where agreed in writing by the Security Agent or as permitted under the

Finance Documents, no Chargor will at any time during the Security Period create or

permit

to subsist any Security over all or any part of the Security Assets or dispose of

or otherwise deal with any part of the Security Assets,

6.2  Implied covenants for fifie

{a)

(b}

The covenants set oul in Sections 3(1), 3(2} and 6(2) of the Law of Property
{(Miscellaneous Provisions) Act 1994 will not extend to this Security.

It shall be implied in respect of this Security that each Chargor is disposing of
the Security Assets free from all charges and incumbrances {whether monetary
or not) and from zll other rights exercisable by third parties {including
liabilities imposed and rights conferred by or under any enactment).

6.3  Notices of Security: Lease Documents and Insurances

Iromediately:

(a)

(b}

IR A IEUTRVE T

upon the date of this Security Agreement, in relation to

{1} all Lease Documents relating to the Real Property in existence on the
date of this Security Agreement;

(i} all Headleases in existence on the date of this Security Agreement; and
{iti}  all Insurances in existence on the date of this Security Agreement: or

if later, within two Business Diays following the date of any Chargor entering
imto & Lease Document, a Headlease or any Insurance with any person Gor
insurer (as applicable),
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6.4

6.5

each Chargor shali:

{i) give notice 1o each relevant person which is party to any such Lease
Document, Headlease or Insurance, of the Security constituted by this
Security Agreement, such notice being substantially in the form set out
in Bchedule 4 (Leases and Insurances) provided that this Security
Agreement constitutes notice of the Security constituted by this
Security Agreement to each Chargor who is also a landlord or 3 tenant
under any Intra-group Lease and each such Chargor, by signing this
Security Agreement, acknowledges the Security over the relevant
Intra-group Lease; and

{ii) use reasonable endeavouwrs to procure from each relevang person an
acknowledgement in the form set out in such notice of security.

Notice of Becurity: Accounts

lmmediately upon the date of this Security Agreement in relation to esch account
maintained by it which is the subject of the Security created by this Security
Agreement, or if later, upon the opening by it of any other such account, each Chargor
shall:

(a)  deliver to the Security Agent a duly executed notice addressed 1o each relevant
bank, building society or other person of the Security constituted by this
Security Agreement, such notice being substantially in the form set out in
Schedule 5 {4ccounts): and

()  procure from each relevant person an acknowledgement in the form set out in
such notice of security.

Notice of Sccurity: Assigned Loans

Immediately upon the date of this Security Agreement in relation to all Assigned
Loans in existence on the date of this Security Agreement, or, if later, upon the entry
into of any such Assigned Loan, each Chargor shall;

{m} daliver to the Security Agent a duly executed notice addressed to eagh dubrtor
in respect of such Assigned Loans of the Security constituted by this Security
Agreemnent, such notice being substantially in the form set out in Schedule §
{Assigned Loans); and

{b) procure from the velevant debtor an acknowledgement in the form set out such
notice of security,

provided that this Security Agreement constitutes notice of the Security constituted
by this Security Agreement to each Chargor who is also a debtor under any Assigned
Loan and each such Chargor, by signing this Security Agreement, acknowliedges the
Security over the relevant Assigned Loan and the requirements of parsgraph {a} in
respect of such Assigned Loans shall be deemed satisfied.
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6.6

6.7

6.8

6.9

Notice of Security: Hedging Agreements

Immediately upon the date of this Security Agreement, in relation to all Hedging
Agreements in existence on the date of this Security Agreement, or if later,
immediately upon the entey into of any such Hedging Agreement, each Chargor shali:

{a}  deliver to the Security Agent a duly executed notice addressed o each Hedge
Counterparty of the Security constituted by this Security Agreement, such
notice being substantially in the form set out in Schedule 7 (Hedging

Agreementsy and

{b) procure from the relevant Hedge Counterparty an acknowledgement in the
form set out in such notice of security,

Motice of Becwrity: contracts

Immediately upon the date of this Securily Apgreement, in relation to such of the
contracts and other documents assigned pursuant to Clause 4.2 {4ssignment by way af
Security) as the Security Agent may require, or if later, upon the entry into of any
such contracts and other documents, sach Chargor shall:

fa) deliver 1o the Security Agent a duly executed notice addressed to the relevant
contract counterparty of the Security constituted by this Security Agreement,
such notice being substantially in the form set out in Schedule B (Contracts),
and

(b} use reasonable endeavours to procure from the relevant contract counterparty
an acknowledgement in the form set out in such notice of security,

unless the Security Agent, upon request by the relevant Chargor, confirms in writing
that it is satisfied that such notice and acknowledgement have been given under a
Finance Document to which the relevant contract counterparty is a party.

Notices of Security: other assels

Except to the extent already provided for in this Clause 6, each Chargor shalf join the

security Agent in giving notices of security (in such form as may be specified by the
Security Agent acting reasonably) in respect of any asset which is the subject of an

assigniment or charge pursuant to Clause 4 (Fixed Security) promptly upon the request
of the Security Agent from time to time and will use reasonable endeavours to procure
from each recipient of those notices, an acknowledgement in a form reasonably

satisfactory to the Security Agent {acling reasonably).
Delivery of share certificates

Each Chargor shall:

{(a) immediately upon the execution of this Scourity Agreement, deposit with the
Security Agent {or procure the deposit of) all certificates or other documents
of title to the Relevant Shares and stock transfer forms {executed in blank by it
or on its behalf); and
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(k) promptly upon the accrual, offer or issue of any stocks, shares, warrants or
other securities in respect of or derived from the Relevant Shares {or upon
acquiring any interest therein), notify the Security Agent of thal occumrence
and procure the delivery to the Security Agent of (i) all centificates or other
documents of title representing such items and (ii) such stock transfer forms or
other instruments of transfer {executed in blank by it or on its hehal) in
respect thereof as the Security Agent may request.

6.1G  Deposit of title deeds

6.11

Each Chargor shall:

{=) immediately upon the execution of this Security Agreement (and upon the
acguisition by it of any interest in any Security Asset at any time):

{i} deposit {or procure the deposit) with the Security Apent all deeds,
certificates and other documents constituting or evidencing title 1o the

Security Assels; or

(i)  procure that such deeds, certificates and other documents constiiuting
or evidencing title to the Security Assets are held to the order of the
Security Agent pursuant o a solicitors' undertaking in a form and
substance satisfactory 1o the Security Agent {acting reascnably); and

(b &t any lime thereafier

(i} deposit with the Security Agent any further such deeds, certificates,
instruments of transfer and other documents, prompily upon coming
into possession of any of those items; or

{ii)  procure thet such deeds, certificates, instruments of transfer and other
documenis are beld to the order of the Security Agent pursuant to a
solicitors' undertaking in o form and substance satisfactory to the
Security Agent (acting ressonably) promptly upon coming into
possession of any of those items,

Application to HM Land Bagisivy

Each Chargor hercby consents to an application being made to HM Land Registry 1o
enter the following restriction in the Proprictorship Register of any registered land at
any time forming part of the Reai Property.

"No disposition of the registered sstate by the propristor of the registered estate, or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered withowt a written consent signed by the
proprictor for the time being of the charge dated April 2018 in
favour of Mount Street Mortgage Servicing Limited referred (o in the charges register
or their conveyancer.”
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6.12  Further advances

()

{b)

Subject to the terms of the Facility Agreement, each Lender is under an
abligation to make further advances to each Chargor and that obligation will
be deemed to be incorporated in this Security Apreement as if set out in this
Security Agreement.

Each Chargor consents to an application being made to HM Land Regisiry fo
enter the obligation to make further advances on the Charges Register of any

registered land forming part of the Security Assets.

613 Assigned Loaps, Lease Documents, Insurances and Contracts

(=)

(b)

No Chargor shall take, or omit to take, any action which might result in (i) the
alteration or impairment of any rights in the Assigned Loang, (i) any default
of any of its obligations under any Intercompany Loan Agreement or in
respect of any Assigned Loan, (iii} any right to terminate any Inter-company
loan Agreement or any Assigned Loan becoming exercisable by any other
party lo that agreement, or (iv) any counierclaims or rights of set-off arising
under any Inter-company Loan Agreement or any Assigned Loan,

The Security Agent shall not be under any obligation in relation to any Lease
Document, Insurance, Contract, Assigned Loan or any Inter-company Loan
Agresment as a consequence of this Security Agreement and each Chargor
shall at all times remain liable to perform all obligations expressed 1o be
assumed by it in respect of each Lease Document, Insurance, Contract,
Assigned Loan or any Inter-company Loan Agreement.

7. FURTHER ASSURANCE

7.1 Forther sszurance

(a)

(b

G786 IR 1

The covenant set out in Section 2{1){b) of the Law of Property (Miscelianeous
Provisions) Act 1994 shall extend to include the obligations set out in

paragraph {b} below.

Each Chargor shall promptly, 8t its own cost, take all such zction {inchuding
filings, registrations and notarisations and applying for relief against forfeiture)
and execute all such documents (including assignments, assignations, pledges,
transfers, mortgages, standard securities, charges, notices and instructions) as
the Security Agent may specify (and in such form as the Security Agent may
require) in favour of the Security Agent or its nomines(s) i

{1 create, perfect, protect and/or maintsin the Security created or intended
10 be created in respect of the Security Assels n accordance with the
rights vested in it under this Security Agreement {which may include
the execution by that Chargor of a mortgage, standard security, chargs,
assigment, assignation or pledge over all or any of the assets
constituting, or intended 1o constituie, Security Assets) or for the
exercise of any of the rights, powers and remedies of the Security
Agent provided by or pursuant to this Security Agreement or by law;
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{ii}  enter into a Supplemental Morigage in favour of the Security Agent
over any Real Property in England and Wales not already the subject
of a registrable legal worigage crested pursuant to Clause 4.1
(Mortgagel;

(ili}  confer on the Security Agent Security over any assci or undentaking of
that Chargor located in any jurisdiction outside England and Wales
equivalent or similar to the security intended 1o be conferred by or
pursuant to this Security Agreement; and/or

{(iv}  facilitate the realisation of the Security Assets.
SHARES AND INVESTMENTS
Voting rights and dividends prior to an Event of Defanit

Prior to the ocourrence of an Event of Default (which is continning), the relevant
Chargor shall:

{a} be entitled to receive all dividends, interest and cther mineys arising from the
Relevant Shares; snd

(b}  exercise all voting righis in relation to the Relevant Shares

Voting rights and dividends after an Event of Defaulf

Upon the occurrence of an Event of Default {which is continuing}, the Security Agent
may, at its discretion, (in the name of the relevant Chargor or otherwise and without
any further consent or authority from any Chargor):

(a)  exercise {or refrain from exercising) any voting rights in respect of the
Relevant Shares;

{(b)  apply all dividends, interest and other moneys arising from the Relevant
Shares in accordance with Clause 14 (dpplication of Moneys),

{c) transfer the Relevant Shares into the name of such nominee(s) of the Security
Agent as i shall require; and

(d}  exercise (or refrain from exercising) the powers and righis conferred on or
exercisable by the legal or beneficial owner of the Relevant Shares, including
the right, in relation to any company whose shares or other securities are
included in the Relevant Shares, (o coneur or participate in:

() the reconstruction, amalgamation, sale or other disposal of such
company or any of its assels or undertaking (including the exchange,
conversion or reissue of any shares or securities as a consequence
thereof);

(iiy  the release, modification or varistion of eny rights or labilities
attaching to such shares or securities; and
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3.3

8.4

8.3

(i)  the exercise, renunciation or assignment of any right to subscribe for
any shares or sccurities,

int each case in the manner and on the terms the Security Agent thinks fit, and
the proceeds of any such action shall form part of the Belevant Shares.

Shares: Voting rights

Mo Chargor shall exercise, except with the prior written consent of the Security Agent,

and shall procure that any nominee acting on its behalf does not exercise, its voling
rights in relation to the Relevant Shares or other Investmenis in any manner, or

otherwise permit or agree to or concur or participate in any:

i variation of the rights attaching to or conferred by all or any part of the
Relevant Shares;

(i) increase in the issued share capital of any company whose shares are charged
pursuan to this Security Agreement;

(it}  exercise, renuncistion or assignment of any right to subscribe for any shares or
segurities: or

{iv)  reconsiuction, mmalgamation, sale or other disposal of such company or any
of its assets or undertaking {including the exchange, conversion or reissue of
any shares or securities as 2 consequence thereof), in relation to any company
whose shares or other securities are included in the Relevant Shares,

which in the opinion of the Security Agent would prejudice the value of, or the ability
of the Security Ageni to realise, the security created by this Security Agreement
provided that the proceeds of any such action shali form part of the Relevant Shares.

Investments and Shares: Pavment of calls

The relevant Chargor shall pay when due all calls or other payments which may be or
may become due in respect of any of the Relevant Shares or other Investments, and in
any case of default by it in such payment, the Security Agent may, if it thinks i,
make such payment on its behalf in which case any sums paid hy the Seourity Agent
shall be reimbursed by each Chargor to the Security Agent on demand and shall carry
interest from the date of pavment by the Security Agent uniil reimbursed at the rate
from time to time applicable to unpaid sums specified in the Facility Agreement.

Investments: Exercise of rights

No Chargor shall exercise any of its rights and powers in relation to any of the
Investments in any manner which would prejudice the value of, or the ability of the
Security Agent to realise, the Security created pursuant 1o this Secarity Apreement,

ACCOUNTS

The Security Agent may, at any time on behalf of any Secured Party while this
Security Agreement Is enforceable in accordance with Clavse 10 (Enforcement of
security), without prior notice;
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{8)  set-off, transfer or apply any Account and any other sccount which is the
subject of the security created by this Security Agreement and any debt
represented thereby in or towards satisfaction of all or any part of the Secured
Liabilities; and

(b)  demand and receive all and any moneys due under or arising out of each
Account which has been assigned by this Security Agreement and exercise ali
rights that any Chargor was then entitled to exercise in relation to that Account
or might, but for the terms of this Security Agreement, exercise.

10. ENFORCEMENT OF SECURITY

0.} Enforcement
Gn and at any time afier the ocowrrence of
{a) 2 Declared Default; or
b} an Administration Event; or

{c) a written request from any Chargor to the Security Agent that it exercise any
of its powers under this Security Agreement,

the Security created by or pursuan! to this Secunity Agreement is, immediately
enforceable and the Security Agent may, without notice to any Chargor or prior
authorisation from any court, in its absolute discretion:

{1 enforce all or any part of that Security (at the times, in the manzer and
on the terms it thinks it} and take possession of and hold or dispose of
all or any part of the Security Asseis (at the times, in the manner and
ou the terms it thinks fit {including whether for cash or non-cash
consideration)}; and

(i)  whether or rot it has appointed a Receiver, exercise all or anyy of the
rights, powers, authorities and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Security Agreement)

on mortgegees and by this Secuwrity Agresment on any Recsiver or
otherwise conferred by law on mortgagees, security holders or
Heceivers,

0.2 Effect of Moratorium

The Security Agent shall not be entitled w exercise iis rights under Clause 10.1
{Enforcement} or Clause 5.2 (Conversion of floating charge to fixed Security) where
the night arises as a result of an Event of Default occurring solely due to any person
obtaining or taking steps to obtain a moratorium pursuant o Schedule Al of the
Insolvency Act 1986,
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1.2

L3

14

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

Extension of powers

The power of sele or other disposal conferred on the Security Agent and on any
Receiver by this Security Agreement shall operate as 8 varistion and extension of the
stattory power of sale under Section 101 of the Law of Property Act 1925 and such
power shall arise (and the Secured Liabilities shall be deemed due apd payable for
thal purpose) on execution of this Security Agreement.

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Security Agreement or to the exercise by the Security Agent of
its right to consolidate all or any of the security created by or pursuant to this Security
Agreement with any other security in existence at any time of to its power of sale,
which powers may be exercised by the Security Agent without notice to any Chargor
on or al any time after this Security Agreement has become enforcesble in accordance
with Clause 10 (Enforcement of Secarity),

Power of leasing

{2}  The statutory powers of leasing may be exercised by the Security Agent at any
time on or afier this Secority Agreement has become enforceable in
accordance with Clause 10 (Enforeement of Security) and the Security Agent
and any Receiver may make any lease or agreement for lesse, accept
surrenders of leases and gran! options on such terms as it shall think fit,
without the need to comply with Sections 99 and 100 of the Law of Property

Act 1935,

{b)  For the purposes of Sections 99 and 100 of the Law of Property Act 19285, the
expression "Mortgagor” will include any incumbrancer dertving title under
any Chargor and neither Sub-section (18} of Section 99 nor Sub-section (12)
of Section 100 of the Law of Property Act 1925 will apply.

{c}  No Chargor shall have, at any time during the Security Period, the power
purspant to Bection 90 of the Law of Property Act 1923 o make any lease in

respect of any Real Property without the prior written consent of the Security
Agent or as permitted pursuant to the terms of the Facility Agreement,

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2}
Regulations 2003 (the "Regulstions") apply to a Security Assct, the Security Agent
shall have the right o appropriate all or any part of that Security Asset in or towards
the payment or discharge of the Secured Liabilities and may exercise such right to
appropriate upon giving written notice to the Chargors.  For this purpose, a
commercially reasonable method of valuing s Security Asset shail be:

{a} in the case of cash, the amount standing to the credit of each Account or to the
credit of any other account with any bank, building society, fnancial
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institution or otherwise, together with any accrued but unposted interest, at the
time of appropriation; and

{b}  inthe case of any Invesiments or Shares, their marke! value determined by the
Security Agent by reference to a public index, independent valuation or by
such other process as the Scourity Agenl may select,

In each case, the parties agree that the method of valuation provided for this Security
Agreement shall constitute a commercially reasonable method of valuation for the

purposes of the Regulations.
APPOINTMENT OF RECEIVER OR ADMINISTRATOR

{21 Appointment and removal

Afier the Security created by or pursuant to this Security Agreement has become
enforceable in accordance with Clause 10 {Enforcement of security), the Security
Agent may by deed or otherwise (acting through an authorised officer of the Security

Agent):
{(a) withou! prior notice to any Chargor:

{i} appoint one or more persons to be a Receiver of the whole or any part
of the Security Assets; or

{ii}  appoint twe or more Receivers of separate parts of the Security Assets;
or

(i}  remove (so far as it is lawfully able) any Receiver so appointed; or

(iv)  appoint another person(s) as an additional or repiacement Receiver(s),
or

{v}  appoint one or more persons to be an administraior of any Chargor
pursuant to paragraph 14 of Schedule Bl of the Insolvency Act 1985;
and

(b} appoint one or more persons to be an administrator of any Chargor pursuant to
paragraph 12 of Schedule B! of the Insolvency Act 1986,

12.2  Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 12,1 {Appointment and
removaly shall be;

{a} entitied to act individually or together with any other person appointed or
substituted as Receiver;

{b) for all purposes deemed to be the agent of each Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the pavment of his
remuneration and no Receiver shall af any time 8ot as agent for the Security

Agent; and
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i2.3

13

14

(c}  entitled to remuneration for his services at a rate to be fxed by the Security
Agent from time to time {without being limited to the maximum rate specified

by the Law of Property Act 1925),

Statutory powers of sppoiniment

The powers of appuintment of a Receiver shall be in addition 1o all statutory and other
powers of appointment of the Securily Agent under the Law of Property Act 1925 (as
extended by this Security Apresmeni) or otherwise and such powers shall remain
exercisable from time to time by the Security Agent in respect of any part of the
Security Assets,

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled
to exervise, in relation to fhe Security Assets {and any assels which, when got in,
would be Security Assets in respect of which he was appointed), and a3 varied and
extended by the provisions of this Security Agreement (in the name of or on behalf of
any Chargor or in his own name and, in each case, at the cost of that Chargor):

{a)  all the powers conferred by the Law of Property Act 1925 on mortgagors and
on morigagees in possession and on receivers appointed under that Act;

(b}  all the powers of an administrative recaiver set out in Schedule 1 angd Schedule
1 to the Insolvency Act 1986 (whether or not the Receiver is an adminisirative

receiver);

{c}  all the powers and rights of an shsolute owner and power to do or omit o do
anyihing which any Chargor itself could do or omit 10 do; and

{d)  the power to do all things (including bringing or defending proceedings in the
name or on behalf of any Chargor) which seem to the Receiver to be incidental
or conducive to:

(B any of the functions, powers, authorities or discretions conferred on or

wvested in him;

{1}  the exercise of any rights, powers and remedies of the Security Agent
provided by or pursuant to this Security Agreement or by law
{including realisation of all or any part of the assets in respect of which
that Receiver was appointedy: or

{i)  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Security Assets,

APPLICATION OF MONEYS

All moneys received or recovered and any non-cash recoveries made or received by
the Security Agent or any Receiver pursuant to this Security Agreement or the powers
conferred by it shall (subject 10 the claims of any person having prior rights thereto
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and by way of variation of the provisions of the Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Receiver, the payment or other discharge of his remuneration
and the discharge of any liabilities incurred by the Receiver in, or incidental to, the
exercise of any of his powers, and thereafter shall be applied by the Security Apent
{notwithstanding any purported appropriation by any Chargor) in accordance with the
terms of the Facility Agreement.

15, PROTECTION OF PURCHASERS

£5.1  Counsideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Security Assets or making
sny acquisition, the Security Agent or any Receiver may do so for such consideration
{(whether cash or non-cash), in such manner and on such terms as it thinks fit.

152 Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or become exercisable or be concerned with any propricty
or regularity on the part of the Security Agent or such Receiver in such dealings.

16, POWER OF ATTORNEY
f6.1  Appointiment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally 1o be its aitorney and in its name, on its behalf and as its act and
deed 1o execute, deliver and perfect g Supplemental Morigage over any Real Property
not already the subject of a registrable legal mortgage pursuant to Clause 4.1
{Morigage), and to execute, deliver and perfect all documents and do all things which
the attomey may consider to be required or desirable for:

{a}  carrying out any obligation imposed on any Chargor by this Security
Agreement or any other sgreement binding on such Chargor to0 which the

Security Agent is party (including the execution and delivery of any deeds,
charges, assignments or other security and any transfers of the Security Assets
and perfecting and/or releasing the security created or intended to be created in
regpect of the Security Assets); and

{b}  ensbling the Security Agent and any Receiver to exercise, or delegate the
exervise of, any of the rights, powers and authorities conferred on them by or
pursuant to this Security Agreement or by law (including, after this Security
Agreement has become enforceable in accordance with Clause 10
{(Enforcement of security), the exercise of any right of a legal or beneficial
owner of the Security Asseis,
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16.2

7.1

17.2

173

17.4

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attomney in the exercise or purporied exercise of all or any of his powers,

EFFECTIVENESS OF SECURITY
Continuing security

(8)  The Security created by or pursuant to this Security Agreement shall remain in
full force and effect ag a continuing security for the Secured Liabilities unless

and until discharged by the Security Agent in writing.

{b)  Ne part of the Security from time to time intended to be constituted by this
Security Agreement will be considered satisfied or discharged by an
intermediate payment, discharge or satisfaction of the whole or any part of the

Secured Liabilities.
Cumulative rights

The Security created by or pursuant to this Security Agreement shall be cumulative, in
addition to and mdependent of every other Security which the Security Agent or any
Secured Party may at any time hold for the Secured Liabilities or amy other
obligations or any rights, powers and remedies provided by law and shall operate as
an independent security notwithstanding any receipt, relesse or discharge endorsed on
or given in respect of or under any such other Security. No prior Security held by the
Security Agent (whether in its capacily as {rustee or otherwise) or any of the other
Secured Parties over the whole or any part of the Security Assets shall merge into the
Security constituted by this Security Agreement,

Mo prejudics

The Security created by or pursuant to this Security Agreement shall not be
prejudiced by any unenforceability or mvalidity of any other agreement or document
or by any time or indulgence granied 1o each Chargor or any other person, by the

Security Agent (whether in its capacity as rustee or otherwise) or any of the other
Becured Darties or by any variation of the terms of the trust upon which the Security

Agent holds the security or by any other thing which might otherwise prejudice that
Security.

Hemedies snd Waivers

No failure on the part of the Security Agent to exercise, nor any delay on its part in
exercising, any right, power or remedy under this Security Agreement, shall operate
as @ waiver of that night, power or remedy or, constituie an election to affirm thig
Security Agreement. No election to affirm this Security Agreement on the part of the
Security Agent shall be effective unless it is in writing, The rights, powers and
remedies provided in this Security Agreement are cumulative and not eaclusive of any
provided by law. No single or partial exercise of any right, power or remedy shall
preclude any further or other exercise of that or any other right or remedy.
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17.6

17.7

No Hability
None of the Security Agent, its nominee(s) nor any Receiver shall be liable

{8)  toaccount as a mortgagee, security holder or ortgagee in possession; or

(b)  for any loss arising by reason of taking any action permitied by this Security
Agreement or any neglect or default in connection with the Security Assets or
taking possession of or realising al! or any part of the Security Assets,

except in the case of gross negligence or wilful default upon its pari.

Partial invalidity

If, at any time, any provision of this Security Agreement is or becomes illegal, invalid
or unenforceable in any respect under the law of any jurisdiction, neither the fegality,
validity or enforceability of the remaining provisions of this Security Agreement nor
of such provision under the laws of any other jurisdiction shall in any way be affected
or impaired thereby and, if any part of the security intended io be created by or
pursuant o this Security Agreement is invalid, unenforceable or ineffective for any
reasor, that shall not affect or impair any other part of the security,

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Security
Agreement and the righis and remedies provided by this Security Agreement will not
be affected by any act, omission, matier or thing which, but for this Clause 17.7,
would reduce, release or prejudice any of its obligations uader, or the Security created
by, this Security Agreement and whether or not known (o that Chargor or any Secured

Party including:

(a)  any time, waiver or consent granted to, or composition with, any Obligor or
other person:

{b}  the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obligor;

{c} the taking, variation, compromise, exchanpe, renewal or release of, or refusal
or neglect to perfect, take up or enlforce, any rights against, or Security over
asséts of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Security;

{d)  any incapacity or Iack of power, authority or legal personality of or dissolution
or change in the members or status of, any Obligor or any other person;

{} any amendment, novation, supplement, extension {whether of mawrity or
otherwise) or restatercent (in each case however fundaments] and of
whatsoever natwre, and whether or not more onerous}) or replacement of 2
Finance Document or any other document or security or of the Secured
Liabilities (including, without limitation, any change in the purpose of, any
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extension of, or any varation or incresse in any facility or amount made
available under any facility or the addition of any new facility under any
Finance Document or other documents);

{H any unenforceability, illegality or invalidity of any abligation of any person
under any Finance Document or any other document or Security or of the
Secured Lisbilities; and

(g}  anyinsolvency or similar procecdings.

{78 Chargor intent

Without prejudice 10 the generality of Clause 17.7 {Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created under this Security
Agreement and the rights and remedies arising thereunder, shall extend from time to
time to any {however fundamental and of whatsoever nature, and whether or not more
ONErous) varistion, increase, exiension or sddition of or to any of the Finance
Documents and/or any facility or amount made svailable under any of the Finance
Documents for the purposes of or in connection with any of the following:
scquisitions of any nature; increasing working capital; enabling investor distributions
1o be made; carrying out restructurings: refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any other variation
or sxtension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs andfor expenses associated with any
of the foregoing.

17 Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on its behalf) to procesd against or enforce any other rights or
Security or claim payment from any other person before claiming from any Chargor
under this Securily Agreement. This waiver applies irrespective of any law or any
provision of this Security Agreement io the CONLrary.

17.10 Deferral of rights

Untif the end of the Security Pericd, no Chargor will exercise any rights which it may
have by resson of performance by it of its obligations under this Security Agreement:

{a} to be indemnified by an Obligor;

{b}  to claim any contribution from any guarantor of any Obligor's cbligations
under this Security Agreement;

{c} to take the benefit (v whole or in part and whether by way of subrogation or
otherwise) of any right of the Secured Parties under this Securily Agreement
of of any other guarantee or Security taken pursuant to, or in connection with,
this Security Agreament by any Secured Party
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{(d} 1o bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which any Obligor has
given a guarantee, undertaking or indemnity under any Finance Document;

{=} to exercise any right of set-off against any Obligor; or

{£) to claim or prove as a creditor of any Obligor in compeiition with any Secured
Party.

If any Chargor receives any benefit, payment or disiribution in relation to such righis
it shall hold that benefit, payment or distribution to the exient necessary o enable all
amounis which may be or become pavable 1o any Secured Party by the Obligors under
oF in connection with this Security Agreement to be repaid in full on trust for the
Security Agent and shall promptly pay or transfer the same 1o the Security Apent or as
the Security Agent may direct for application in accordance with Clause 14

{Application of Moneys'.
Indemnity

Each Chargor shall, notwithstanding any release or discharge of all or any part of the
Security created by or pursuant to this Security Agreement, indemnify the Security
Agent, is agents, attomneys and any Receiver against any action, proceeding, claims,
fosses, liabilities and costs which it may sustain as a consequence of any breach by
anty Chargor of the provisions of this Security Agreement, the exercise or purported
exervise of any of the righis and powers conferred on them by this Security
Agreement or otherwise relating to the Security Assets.

PRIOR SECURITY INTERESTS

{a) in the event of any action, proceeding or step being taken 1o exercise any
powers or remedies conferred by any prior ranking Security against any of the
Security Assets or in case of exercise by the Security Agent or any Recelver of
any power of sale under this Security Agreement, the Security Agent may
redeern such prior Becurity or procure the transfer thereofto iteelf

{b} The Security Agent may settle and agree the accounts of the prior Security and
any sccounis so seitled and agreed will be conclusive and binding on each

Chargor.

{c) All principal moneys, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by each Chargor to the Security Agent
on demand together with accrued interest thereon as well as before Judgment
at the rate from time to time applicable to unpaid sums specified in the Facility
Agreement from the time or respective times of the same having been paid or
mourred untif payment thereof {as well as afier az before judgment),

SUBSEQUENT SECURITY INTERESTS

If the Security Agent scting in its capacity as trusiee or otherwise or any of the other
Secured Parties at any time receives or is deemed o have received notice of any
subsequent Security, assignment, assignation or transfer affecting all the Sacurity

it P I L e 7. T HGEN
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Assets or any part of the Security Assets which is prohibited by the terms of any
Finance Document, all payments thereafter by or on behalf of that Chargor w0 the
Security Agent {(whether in its capacity as trustee or otherwise) or any of the other
Secured Parties will (in the absence of any EXpress contrary appropriation by that
Chargor) be credited or treated ag having been credited to 2 new account of that
Chargor and not as having been applied in reduction of the Secured Lizhilities at the
time that notice was received.

SUSPENSE ACCOUNTS

All moneys received, recovered or realised by the Security Agent under this Security
Agreement {(including the proceeds of any conversion of currency) may in the
discretion of the Security Agent be credited 1o any inferest besring suspense or
impersonal account(s) maintained with a banic, building society, financial institution
or other person 8s it considers appropriate (including itself) for so long as it may think
fit {the interest being credited to the relevant account) pending their application from
time to time at the Security Agent's discretion, in or towards the discharge of any of
the Secured Lisbilities and save as provided herein no party will be entitled to
withdraw any amount at any time standing to the credit of any suspense or impersonal
sccount referred 1o above.

RELEASE OF SECURITY

Release of Sceurity

Upon the expiry of the Security Perlod, the Security Agent shall, as soon as
reasonably practicable, at the request and cost of each Chargor, release and cancel the
security constituted by this Security Agreement and procure the reassignunent to that
Chargor of the property and assets assigned to the Security Agent pursuant to this
Security Apreement, in ecach case without recourse L, or any representation or
warranty by, the Security Agent or any of its nominess,

Clawback

If the Becurity Agent considers that any amount paid or credited 1o any Secured Party

is capable of being avoided or reduced by virtue of any bankruptey, inselvency,
Hguidation or similer laws, the linbility of cach Charpor under this Becurity

Agreement and the Security constituted by that decument will continue and such
amount will not be considered 10 have been irrevocably discharped.

SET-OFF

Each Chargor authorises the Security Agent {but the Security Agent shall not be
obliged to exercise such right), after the occurrence of an Event of Default which is
continuing, (o set off against the Secured Lisbilities any amount or other obligation
{contingent or otherwise) owing by the Secunty Agent to each Chargor and apply any
credit balance to which each Chargor is eatitled on any account with the Security
Agent in accordance with Clause 14 (dpplication of Moneys) (notwithstanding any
specifted maturity of any deposit standing to the credit of any such account).

DISCRETION AND DELEGATION

ZHIASA 6T TR G . 04067080 |
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26.

iscretion

Any liberty or power which may be exercised or any deiermination which raay be
made under this Security Agreement by the Security Agent or any Receiver may,
subject io the terms and conditions of the Facility Agreement, be exercised or made in
its absolusie and unfettered discretion without any obligation to give reasons,

Delegation

Each of the Security Apent and any Receiver shall have full power to delegate {either
generally or specifically) the powers, suthorities and discretions conferred on it by
this Security Agreement {including the power of attomey) on such terms and
conditions as it shali see fit which delegation shall not preclude either the subsequent
exercise, any subsequent delepation or any revocation of such power, authority or
discretion by the Security Agent or the Recejver itself,

TRANSFERS

No Chargor may assign or otherwise fransfer any of its rights and obligations under
this Security Agreement,

SUCCESSORS

Security Apent successors

This Security Agreement shall remsin in effect despite any amalgamation or merger
{hewever effected) relating 1o the Security Agent, and references to the Security
Ageni shall include any transferee, assignee or successor in title of the Security Agent
and any person who, under the laws of its jurisdiction of incorporation or domicile,
has assumed the rights and obligations of the Security Agent under this Security
Agreement or to which, under such laws, those rights and obligations have been

transferred.

Diselosure

The Security Agent shall be entitled o disclose such information CORCEIMIng any
Chargor or any other person and this Security Agresment ns the Swcurity Ageat
considers appropriate to any actual or proposed direct ar indirect BUCLESSOr of 10 any
person to whom information may be required to be disclosed by applicable Jaw.

SECURITY AGENT PROVISIONS

{#)  The Secuwily Agent executes this Security Agresment as security irustee in the
exercise of the rights, powers and autherity conferred and vested in it under
the Facility Agreement and any other Finance Documents, for and on behalf of
the Secured Parties for whom it scts. It will exercise its powers, righis, duties
and authority under this Security Agreement in the manner provided for in the
Facility Agreement and any other Finance Document and, in so acting, the
Security Agent will have the protections, immunities, rights, powers,
authorisations, indernnities, limitations of liability and benefits conferred on it
under any of the Facility Agreement and the other Finance Documents,
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{b)  The Security Agent shall not owe any fiduciary duties (o any party (o this
Security Agreement or any of their directars, emplovees, agents or affiliates.

{¢}  Notwithsianding any other provision of this Security Agreement, in acting
under and in accordance with this Security Agreement, the Security Agent is
entitled o seek instrctions from the relevant Lenders in accordance with the
provisions of the Facility Agreement and other Finance Document and at any
time, and where it 5o acis or refrains from acting on the instructions of the
relevant Lenders entitled to give it instructions, the Security Agent shall not
incur any lisbility to any person for so acting or refraining from so acting,

27 GOVERNING LAW

This Security Agreement and all non-contractual obligations adsing out of or in
connection with it are governed by English law.

28 JURISDICTION
281 English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of,
or in connection with this Security Agreement {including a dispite relating 1o the
existence, validity or termination of thiz Security Agreement or the consequences of
its nullity or any nos-contrachual obligations arising out of or in connection with this
Security Agreement) (2 "Dispute).

283  Convepient Ferum

Each Chargor agrees that the courts of England are the most appropriste and
convenien! couris to seitle Disputes and aceordingly that no Chargor will greue to the

conirary.
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283 Exclpsive Jurisdictoen

Nowvithstanding  Clause 28.1 (English courts), the Security Agen may iake
proceedings relating 1o a Dispute in any other courts with jurisdiction, To the extent
allowed by law the Security Agent may take concurrent procezdings in any number of
Jjurisdictions.

THIS SECURITY AGREEMENT has been executed a5, and is intended 1o take effect as, a
deed by each Chargor and has been signed by the Security Agent on the date writien on the

firs! page of this Security Agreement.

EXECUTION
THE CHARGORS
EXECUTEL as a deed by

CUTLERE CARDENS ESTATES
LIMITED, acting by s director in the

1gnature of witness Signature of director

)
}
)
}
)i
J
)
TR0 eulis y AL Rinel
Name of witness } Name of director
J
)
;
}
J
}
J
}
)

{please print name in block capitls) (please print name in Block capitals)

Address of witness:

21 Palmer Strest
London, SWiH 0AD

BB 16978 B -3 TE-A06 70680



EXECUTED as a deed by

RHING 1 8.A RL., a company
incorporatzd in the Grand Duchy of
Luxembourg, acting by:

Yk !@w%;

Qaiease pr;tﬁir;me in block capitals)

who, in accordance with the laws of that
territory, is acting under the authority of
the ¢ompany

EXECUTED g5 a deed by

RHIND 2 5.A R.L., acompany
incorporated in the Gmn{i Duchy of
Luxembourg, acting by

At éﬂz ﬁfé’{,fm Kerrai

(please print name in block copitals)
who, in accordance with the laws of that

territory, is acting under the suthority of
the company

ZETES4 0T VE B i

Signature in name of company
RHINO I §.A R.L.

authorised signatory

i Gl L R L )

Signature in name of company
RHINO 2 5.A R.L.

. 7%
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283  Exciusive Jurisdiction

Notwithstanding Clause 28.1 (English cowrts), the Security Agent may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any number of
jurisdictions.

THIS SECURITY AGREEMENT has been executed ag, and is intended to take effect as, a
deed by each Chargor and has been signed by the Security Agent on the date written on the
first page of this Security Agreement.

EXECUTION
THE CHARGORS

EXECUTED as a deed by
CUTLERS GARDENS ESTATES
LIMITED, acting by a director in the
presence of!

Signature of witness Signature of director

Wame of director
(please print name in block capitals)

Name of witness
{please print name in block capitals)

Address of wilness:

B T el T T )

ZHFIRE-A-169TE-vED -8 . T-40670601




EXECUTED as a deed for and on behalf
of CO CUTLERS GARDENS
LIMITED PARTNERSHIP by CG
Cutlers Gardens {UK) No. I Limited and
CG Cutlers Gardens (UK) No. 2 Limited,
the general pariners of the partnership,
acting as attorneys for the pariners of the
partnership, each in the presence of

Sign
Ciardens {(UK) No. 1 Limited

Coigas Rioet

Mame of director
{pleaze

Ie}

THLog ELLIS
MName of witness
{please priant name in block capitaly)

'Signature of a director of CG Cutlers
Gardens {UK) No. 2 Limited

Adldress of witness:

2% Paimer Shrest
London, SWTH TAD

(OAAYL Pined
Name of director
{please print name in block capitals)

ZHITBE A1 B9TE-R D - 35} - F-4DSTIE0L



EXECUTED as a deed by

G CUTLERS GARDENS (UKYNO.I
LIMITED, acting by a director in the
presence oft

(oAl Blpel,
Mame of director
(ricase print name in block capitals)

TR0 2 s

Name of witess
{please print name in block capitols)

Address of witness:

e ERlET Shresi
London, SWiH 0aD

wwwwwvwwwwwwuwwwwwuwwww

EXECUTED as a deed by

CG CUTLERS GARDENS (UK) NO.2
LIMITED, acting by a director in the
presence of

I witness Signature of direcior

}
}
)
}
)
}
)
j
z
WYilod élats ) _(OCAL Biney
Wame of wimess Y Mame of direcior
]
}
}
)
}
]
}
}
)
}
)

{please print name in block capitals) (please print name in biock capiials)

Address of witness:

21 Palmar Streat
ONGon, BWIH OAL)

IIOFEEA- 187830 .37 . T3-406 70601



EXECUTED as a deed for and on behall
of CG SHIELD HOUSE LIMITED
PARTNERSHIF by CG Shield House
{UK) No. 1 Limited and 00 Shield House
(UK} No.Z Limited, the gensral partners of
the parnership, acting s attorneys for the
partners of the partnership, each in the
presence of

Sig

b

{UK) No.1 Limited

COVE AL Bioet,

Of Winess

s ignalil

TALod LS

Mame of director
{pleass prin,

Name of witness
{piease print name in block capiials)

Address of witness:

21 Palmer Sirost
London, SWTH DAL

ZRITBS A4 BUTHE D

wwwwvwwwvwwwwwwwwwwWwwwwwwwv

“3Z

Signat r of (G Shield House
{UK) MNo.2 Limited

o2 AL Rloel
Name of direcior
{please print name in block capitals)

FOAUG T §



EXECUTED as a deed by

CG SHIELD HOUSE (UK) NO.1
LIMITED, acting by 2 director in the
presence of:

Signature of witness

Thv{Lod ELudS

Sig director

CoZAl RIpEL

Name of witness
{please print name in block copitals)

Address of witness:

21 Palmer Strest

London, SWiH 0AD

EXECUTED as a deed by
CG SHIELD HOUSE (10 NOLZ
LIMITED, acting by a director in the

MName of director

WWWWWWWWWWWWWWWWWWWWWWW

TAMlod s

Name of wimess
{please print name in block capitals)

Address of witness:

21 Palmer Streat

London, SWiH 0AD

AIBIRGANGFTEVED

COAAL BisEL

{please print name in block capitals)

Mame of director

WWWWWWWUWWW\MWWWWWWWWWWW

-33 .

{please print name in block capitals)
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EXECUTED as a deed by
CG CUTLERS GARDENS (JERSEY)
LIMITED, a company incorporated in
Jersey, acting by:

TJOHD PELEITLELD

STETHMNE  HedtstoD - hadTs
(please print name in block capita is}

who, in accordance with the laws of that
territory, is acting under the authority of

the company

EXECUTED as a deed by

CG CUTLERS GARDENS (JERSEY) 2

LIMITED, a company incorporated in

lersey, acling by:

TOHO PELGSTLE LY
SIECHAMC e e e RS,

{please print name in block capitals)

who, in accordance with the laws of that
territory, is acting under the authority of
the company

EXECUTED as a deed by

CG SHIELD FOUSE JERSEY)
LIMITED, a company incorporated in
Jersey, acting by:

TOHeD POLES TR Sy

S HADE 6D WO AT S
{please print name in blosk wapitals}

who, in accordance with the laws of that
territory, is acting under the apthority of
the company

XOTRE A LES T

Signature in name of company
CG CUTLERS GARDENS {(JERSEY)
LIMITED

Signature of authorised signatery

WVWWW\JWWWMW

Signature in pame of Company
CG CUTLERS GARDENS (JERSEY) 2
LIMITED

Sovios Yinn Bt gt

Signature of authorised signatory

wwwww

) Signature in name of company

} CG SHIELD HOUSE {(JERSEY)
} LIMITED
)

signatory

-4 Fo-40670601



EXECUTED as a deed by

CG SHIELD HOUSE (JERSEY) 2
LIMITED, a company incorporated in
Yersey, acting by:

TOHD S TR LD
STECHASIE  HEmIND ~ DACTS

{(please print name in black r:apf:gi;r}

who, in accordance with the laws of that
territory, is acting under the authority of
the company

EXECUTED as z deed by

CC COURTYARD (JERSEY)
LIMITED, a company incorporated in
Jersey, acting by

T A ERTEE 4y

STECH ADIE | Hens Yooy - DA T3

{please print name in block capitals)
who, in accordance with the Iaws of that

territory, is acting under the authority of
the company

FROTES-2-1 5978 vED

)} Signature in name of company
CG SHIELD HOUSE (JERSEY) 2
LIMITED

)

)

J

)

} Signature of authorised signatory
)

)

}

}

} Signature in name of company
CGCOURTYARD (JERSEY)
LIMITED

}
)
)
)
3 Signatwre of authorized xy
)
)
}
J

S35 040470601



SECURITY AGENT

SIGNED by

MOUNT STREET MORTGAGE
SERVICING LIMITED forand on its
behalf by its duly authorised signatory

vtephen NMorthage
Name of authorised signatory
{print name of officer in block capitals}

R i i e ]
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SCHEDULE®

CHARGORS
Chargor Jurisdiction Company Number
Rhing ] 5. 1.1 Luxembourg B168.306
Rhino 284l Luxembourg Bisg322
€G Cutlerg Gadens (UK) No. England and Wales LP007458
I Limited and CG Cutlers
Gardens (UK) No. 2 Limited
acting jointly as the peneral
pariners of CG Cutlers Gardens
Limited Partnership
CG Cutlers Gardens (LK) Ne. England and Wales 4131332
I Limited
CG Cutlers Gardens {UK) No. England and Waleg 4131250
2 Limited
G Shield House (UK) No. | England and Wales LPOO7459
Limited and CG Shield House
{UK} No. 2 Limited acting
jointly as the general partners
of CG Shield House Limited
Partnership
CG Shield House (UK) No. | England and Wales 4131311
Limiied
G Shield House (UK No. 2 England and Wales 4131243
Limited
G Cutlers Gardens (Jersey) fersey F9L2G
Limited
CG Cutlers Gardens (Jersev) 2 Jerzey 05698
Limited
26 Bhield House {Jarsey) Jesrseny FoR2E
Limited
CO Shield House (Jersey)} 2 Jersey G600
Limited
Cutlers Gardens Estates Seotland SCDTET61
Limited
CG Courtyard {Jersey) Limited Jersey 98329
A TOS01

THTES4- 16978900

237,




SCHEDULE 2

MORTGAGED PROPERTY
Property Chargor{s) Freehold/ | Tifle
L.easehold | Number

3 to 11 Devonshire Square CG Cutlers Gerdens Freehold | NGL258077
and parts of East India House, | (Jersey) Limited and OO
109 to 117 (odd) Middlesex | Cutlers Gardens (Jersey) 2
Street, The Cutlers Estate, Limited
London, ECIM 4TL
16 New Streel, London, CO Bhield House (Jersey) | Freehold | NGL796124
ECIM 4TR Limited and CG Shield

House {Jersey) 2 Limited
109 — 111 Middlesex Street, O Cutlers Gardens Leasehold | WNGLEOTIO?
LondonEl 7JF {Jersey) Limited and CG

Cutlers Gardens {Jersey) 2

Limited
Basement and Ground Fioor | CG Couriyard (Jersey) Leaschold | EGL538044
Premises, Courtyard, Limited
Devonshire Square, London
Premises at The Courtvard, CG Courtyard {Jersey) Leasehold | EGL546831
Devonshire Sguare, London Limited
Land on the south west side | CG Courtysrd {Jersey) Leasehold | EGLAS3247
of Limited
Middiesex Street, London
Basernent and Ground Floor | CG Shield House (Jersey) | Leasehold | AGL232230
Premises, Courtyard, Limited and CG Shield
Devonshire Square, London | House {Jersey) 2 Limited
Unit 9, 10 Devonshire G Courtyard (Jersey) Leasehold | AGL333509
Square, London ECIM 4YP | Limited

TU-4G6T050

THTES4- {6978 HD
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BCHEDULE 3

RELEVANT SHARES
Chargor Name of Company Issued Relevant | Number of Relevant
Bhures Shares
Rhino | 83l CG Cutlers Gardens |1 ordinary share of || ordinary share of
{(UK) No.! Limited [ £{ each £1 cach

Rhino 1 SArl

0 Shield Houge
{UK) No.l Limited

| ordinary share of
£] each

I ordinary share of
£} each

(UK} No.2 Limited

£l each

Rhino 2 84 rl CG Cutlers Gardens | | ordinary share of I ordinary share of
{UK) No.2 Limited £ each £1 cach
Rhino 2 5.4 rl G Shield House | ordinary share of | | ordinary share of

£1 rach

DRI 1E9TEAE.0
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SCHEDULE 4

LEASES AND INSURANCES
PART &
NOTICE OF SECURITY: LEASES
To: { Headlease helder/Tenant]
Date: {1
Dear Sirs,

We give you notice that, by a Security Agreement dated [ 1, we have created security by way
of equitable assignment in favour of Mount Street Mortgage Servicing Limited {the
"Security Agent”) as trustee for the Secured Parties over all aur rights, title and interest in
and to the [describe Lease {datefternvpariies/premises)} {(including all moneys payable
thereunder and the proceeds of all claims and judgments for breach of covenant) {the
"Lesse™,

We will remain liable to perform ali our obligations under the Lease and the Security Agent
is under no obligation of any kind whatsoever under the Lease nor under any liability
whatsoever in the event of any failure by us to perform our obligations under the Lease,

[Sub-Leases only:  We irrevocably instruct and authorise you 1o continue to make all
payments under or arising under the Lease to the account called “[name of collection
account]" {(account number [ |; sort code [ 1) unless and until you receive notice from the
Security Agent o the contrary, in which case you are to follow the payment instructions of
the Security Agent. It is very important that you make immediate arrangements for ail sums
payable by you under the Lease to be paid to this account. }

Please note that

1. all remedies provided for under the Lease or available at law or in equity are
exercisgble by, or al the direction of, the Security Agent; and

[

all rights, title and interest whatsoever accruing to or for the benefit of us arising
under the Lesse (including all rights to compel performance} belong to, and arc
exercisable by, or at the direciion of, the Security Agent.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales,

Would you please confirm vour agresment fo the above by sending the enclosed
acknowledgement to the Security Agent with a cOpy 10 us.

Yours faithfully

[Chargor Nome}

J1H0785.4.18978-900 w &40 o405 10501



PARTB
NOTICE OF SECURITY: INSURANCES

To: {Insurer]
Date: [1
Lear Sirs,

We give you notice that, by a Security Agreement dated [ ], we have created security by way
of equitable assignment in favow of Mount Street Mortgage Servicing Limited {the
"Security Agent”) as trustee for the Secured Parties over all our rights, title and interest in,
and 10 the [describe nsurances including policy number) effected by us or on our behalf in
relation to the risk to [describe Property] (including all moneys payable thereunder, procesds
of all claims, awards and judgments} and all other insurances entered into supplemental o or
in replacement of such policy of insurance (ihe "Policy™).

We will remain liable to perform all our obligations under the Policy and the Security Agent
is under no obligation of any kind whatssever under the Policy nor under sny lability
whatsoever in the event of any failure by us 1o perform our obligations under the Policy,

With effect from vour receipt of this notice we irrevocably instruet and authorise you to:

(a)  make all payments and claims in excess of £250,000 in aggregate in respect of ail
claims in any policy year under or arising from the Policy to the account called
"[Chargor Name] ~ [Deposit] Account”, Account number[ 1 sort code Lk

(t)  name the Security Agent as composite insured and first lass pavee in respect of
any claim or series of connected claims in excess of £250,000 in aggregate in
respect of all claims in any policy vear on the Policy; and

(¢} disclose to the Security Agent, without further approval from us, such
information regarding the Policy as the Security Agent may from time to time
request and to send it copies of all notices issued by you under the Policy.

Please note that:

1. all reredies provided for under the Policy or svailable at law or in equity are
exercisable by the Security Agent; and

2. all rights, title and interest whatsoever accruing to or for the benefit of us arising
under the Policy (including all rights to compel performance) belong to, and are
exercisable by or at the direction of, the Security Agent.

This letier and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.
Would you please confirm your sgreement to the above by sending the enclosed
acknowledgement to the Security Agent with 2 copy to us.

FIBTEF-4- 1897 D . 5 . Fo-dan st



Yours faithfully

[Chargor Name]

230785-4-169798 0 .47 040670601



FART C
ACKNOWLEDGEMENT OF NOTICE OF SECURITY: LEASES

To:  Mount Street Morigage Servicing Limited as Security Agent

Date: | ]

Dear Sirs

We confirm receipt of a notice dated | ] of security created by [Chargor Name) (the
"Chargor”) in favour or Mount Street Mortgage Servicing Limited (the "Seeurity Agent”)
over 2ll ef the Chargor's rights, title and interest in and to the Lease {28 specified in that

notice} to which we are a party,
We confirm than
{(8)  we will comply with the terms of such notice: and

{(b)  we have nol received notice of any prior security over, or interest of any third party in,
the Leage;

{c} the Chargor will remain Hable 10 perform all its obligations under the Lease and the
Security Agent is under no obligation of any kind whatsoever under the Lease nor
under any liability whaisoever in the event of any failure by the Chargor to perform
its obligations uader the Lease.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales,

Yours faithfully

{ Headlease holder/Tenant]
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PARTD
ACKNOWLEDGEMENT OF NOTICE OF SECURITY: INSURANCES

To:  Mount Street Morigage Servicing Limited as Security Agent

Date: [ }

Dear Sirs

We confirm receipt of a notice dated | ] of security created by [Chargor Name] (the
"Chargor"} in favour or Mount Sireet Morigage Servicing Limited (the "Security Agent")
over all of the Chargor's rights, title and interest in and to the Policy (as specified in that

notice} to which we are a party.
We confirm that;
{d) we will comply with the terms of such notice; and

(e} we have not received notice of any prior securily over, or interest of any third party in,
the Policy.

We further confirm that

I no amendment, waiver or release of any such rights, interesis and benefits will be
effective without the prior writlen consent of the Security Agent;

2. no termination of such rights, title and interest will be cffective uniess we have given
the Security Agent 30 days’ wrinten notice of the proposed (ermination, specifying the
action necessary to avoid such termination;

i the Chargor will remain liable to perform all its obligations under the Policy and the
Security Agemt is under no obligation of any kind whatsoever under the Poliey por
under any lisbility whatsoever in the event of any failure by the Chargor to perform
its obligations under the Policy; and

%, 1o breach or defaull on the part of the Chargor of any of the terms of such Policy wiil
be deemed to have occurred unless we have given natice of that breach to the Security
Agent specifying how to make good that breach.

We confirm that we have made all necessary arangements for all future payments pavable
under the Policy to be made inte the account specified in the notics,

We confirm that we have made all necessary amangements for the Security Agent to be
named a5 composite insured and first loss payes as specified in the notice.

We have not claimed or exercised, and waive all future rights to claim or exercise, any rights
of set-off, lien, counterclaim or other similar right now or in the future relating to the Policy.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales,
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Yours faithfully

[ Insurer]

ce. [Chargor Name]
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SCHEDULE s

ACCOURTS
PART A
NOTICE OF SECURITY TO ACCOUNT BANK
To: [Bank or other financial institution holding the Account]
Date; [l
Dear Sirs

We give you notice that, by a Security Agreement dated | ], we have created gecurity by way
of equitable assignment in favour of Mount Street Morigage Servicing Limited (the
"Security Agent") as trustec for the Secured Parties aver any accounts and all moneys
{mcluding interest) from time to time standing 1o the credit of the accounts Jisted below {the
"Accounts") and the debt or debts represented thereby,

The account{s] maintained with you [is/are]:

Account Namefs]: I
Sort Code{s]: i
Account Nofs): [1

[Insert the following if notifying an assigmment of or charge over, Accounts other than an
vperating Accouni:

With effect from the date of your receipt of this notice:

{a} lany existing payment instructions affecting the above Accountfs] are 1o be
terminated and all payments and communications in respect of the Accounts should
be made to the Security Agemt or to its order {with a copy to us)} [insernt agreed
operating procedures which should be stated o be revocable g any time on notice
Srom the Security Agent); and

b}  all rights, interesis and benefits whatsoever aceruing to or for the benefit of surselves
arising from the Accounts are exercisable by, or at the direction of, the Security
Agent.]

[insert the following if notifying a charge aver operating Accounts such as the Genzral
Account:

We insirict and authorise you to act only in accordance with the Security Agent's instructions
following receipt by you of s notice of the occurrence of {an Event of Default] issued by the
Security Agent. Until such notice is received by you, we are authorised by the Security
Agent to continue to operate the Accounts.]

We irrevocably instruct and suthorise you to disclose to the Security Agent without any
reference o or further authority from us and without any inquiry by you as to the justification
for such disclosure, such information relating to [any] Accountis] meintained with you from
time 1o thme as the Security Agent may request you o disclose o it
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This letter and all non-contractual obligations arsing out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Would you please confinn your agreement to the above by sending the enclosed
acknowledgement to the Security Agent with a COpy 10 us.

Yours faithfully

[Chargor Name)
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PARTH
ACKNOWLEDGEMENT OF SECURITY BY ACCOUNT BANK

To:  Mount Street Mortgage Servicing Limited as Security Agent
Date: [ ]
Drear Sirs

We confinn receipt of a notice dated | 1 of security created by [Chargor Name] (the
"Chargor™) in favour of Mount Street Morigage Servicing Limited {the "Security Apent™)
over all moneys (including interest) from time to time standing to the credit of the Chargor's
account{s] (as specified in that notice) (the "Account]s]"} which [is/are] maintained with us
and the debt or debts represented thereby,

We confirm that;
{(a)  we will comply with the terms of that notice;

{b} we have not received notice of any Prior security over or interest of any third party in
[any of] the Accouni{s);

{c) we will not, without the Security Agent's prior written consent, amend or vary any
rights attaching 1o the Accountis]; and

(d} [we will not after we have received notice from you notifying us that an Evemt of
Default has occurred permit any amount to be withdrawn from any Account without
your prior written consent;/{will not permit any amount o be withdrawn from any
Account without your prior written consent. ]

We unconditionally and frrevocably waive gll rights of set-off, lien, combination or
consolidation of accounts, security and similar rights {however described) which we may
have now or in the future in respect of [each of] the Account{s] or the balance thereon to the
extent that such rights relate to amounts owed to us by the Chargor.

This letter and all non-contractual obligations arising out of or in connection with it are 1o he
governed by and will be construed in accordance with the laws of England and Wales,

Yours faithfully

{Bank or other financial institution holding the Account]

to. [Chargor Name]
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SCHEDULE &

ASSIGNED LOANS
PART A
NOTICE OF ARSIGNMENT
To: [ ]
Date: { ]
Dear Sirs,

We give you notice that by a Security Agreement dated { ] we have created security by way
of equitable assignment in favour of Mount Street Mortgage Servicing Limited (the
"Security Agent") over all our righis, title and interest in and 1o all moneys payable by you o
us in respect of [details of relevam inter-company loen/describe loan agreement] and ali
payments by you to us arising under it {the “Inter-cempany Loan™).

We shall continue to be solely responsible for the performance of our oblipations under or in
connection with the Inter-company Loan and the Security Agent is under no obligation of any
kind whatsoever under the Inter-company Logn nor under any liahility whatsoever in the
event of any failure by us to perform our obiigations under the Inter-company Loan.

We will also remain entitled to exercise all our rights, powers and discretions under the Inter-
company Loan, and you should continue to give notices under the Inter-company Loan {o us,
unless and until you receive notice from the Security Ageni to the contrary specifying that a
Event of Default has occurred. In this event, all the nights, powers and discretions will be
exercisable by, and notices must be given to, the Security Agent or as it directs,

You are authorised and instructed, without requiring further approval from us, to provide the
Security Agent with such information relating 10 the Inter-company Loun as it may from time
to time request and o send copies of all notices issued by you under the Inter-company Loan
Agreement to the Security Agent as well a5 to us.

These instructions may not be revoked, nor may the terms of the Inter-company Loan
Agreement be amended, varied, waived or terminated, without the prior written consent of
the Security Agent.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [ 1 marked for the attention of [ |,

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

Yours faithfully,

For end on behalf of

{Chargor Name}
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PART B
ACKNOWLEDGEMENT OF ASSIGNMENT

To:  Mount Street Mortgage Servicing Limited as Security Agent
Date: [ ]
Dear Sirs

We confirm receipt of a notice dated [ ] of security created by [Chargor Nome] (the
"Charger") in favour of Mount Street Mortgage Servicing Limited as Security Apent over all
of the Chargor's rights, title and interest in and to the Inter«company Loan described in thas

notice,

We confirm that we will comply with the terms of the notice received from the Charpor and
that we have not received notice of any prior security over, or interest of any third party in,
the Inter-company Loan,

We further confirm that:

()

b

(€}

{d)

we will comply with the terms of that notice until we receive written notification from
YOu 1o the contrary.

the Chargor shall continue to be solely responsible for the performance of its
obligations under or in connection with the Inter-company Loan and the Security
Agent is under no obligation of any kind whatsoever under the Inter-company Loan
nor under any liability whatsoever in the event of any failure by the Chargor to
perform its obligations under the Inter-company Loan.

we have not claimed or exercised, and waive all future rights ta ciaim or exercise, any
nghts of set-off, lien, counterclaim or other similar right now or in the future relating

1 the Inter-company Loan; and

ne amendment, waiver, release or termination of any rights, interests and benefits in
and to Inter-company Loan shall be effective without your prior writlen consent,

For and on behalf of [refevant counterparsy)

.............................................
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SCHEDULE 7
HEDGING AGREEMENTS

PART A
NOTICE OF ASSICNMENT

To:  [Hedge Counterparty]
Date: [ ]

Dear Sirs,

We give you notice that by a Security Agreement dated { ] we have created security by way
of equitable assignment in favour of 1o Mouut Street Mortgage Servicing Limited (the
"Security Agent”) over all our rights, title and interest in and to [details of relevant Hedging
Agreement] (including all moniss payable thereunder], but subject to the application of any
rights of set-off or netting provided for thereunder)] (the "Hedging Agreement").

We shail continue to be solely responsible for the performance of our obligations under or in
connection with the Hedging Agreement and the Security Agent is under no obligation of any
kind whatsoever under the Hedging Agreement nor under any liability whatsoever in the
event of any failure by us to perform our obligations under the Hedging Agreement,

We irrevocably instriset and authorise you to:

{a)  disclose o the Security Agent without any reference to or further authonty from us
and without any inquiry by you as to the justification for the disclosure, any information
relating to the Hedging Arrangements which the Security Agent may request from you; and

{(b)  pay all payments by vou to us under or arising from the Hedging Agreement shall be
paid to [the Rent Account] {] Jat{ ], Sort Code[ 1, Account No. { I

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and retuming it to the Security Agentat[  J marked for the attention of [ 1

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the laws of England and Wales.

Yours faithfully,

For and on behalf of
[{Chargor Name]
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PART B
ACKNOWLEDGEMENT OF ASSIGNMENT

To:  Mount Street Mortgage Servicing Limited (a3 "Security Agent”)

Date: | ]

Diear Sirs,

We confirm receipt of & notice dated [ ] of security created by {Chargor Name] (the
"Charger”) in favour of Mount Strest Morigage Servicing Limited (the "Seeurity Agent™ of

all the Chargor's rights, title and interest in and to the Hedging Agreement (as specified in
that notice).

We confirm that:
{&} we will comply with the terms of such notice; and

() we have not received notice of any prior security over, or the interest of any third
party in, the Hedging Agreement.

{c) + wemust accept your instructions in relation to the Chargor's rights under the Hedging
Agreement,

This letter and sl non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales,

Yours faithfully,

[Hedge Counterparty]

ce. [Charger Nome)
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SCHEDULE 8

CONTRACTS
PART A
NOTICE OF SECURITY
To: [Contract counterparty]
Date; [
Draar Sirs,

We give you notice that, by a Security Agreement dated [ ] (the “Security Agreement”), we
have created security by way of equitsble nssignment in favour of Mount Strect Mortgage
Servicing Limited (the "Security Agent™) as trustee for the Secured Parties over all our rights,
title and interest in, to end under the [describe comtract] duted [ ] between [ ] relating to | ]
including ail monies payable thereunder (the "Contract”}.

We will remain liable to perform all our obligations under the Contract and the Security
Agent is under no obligation of any kind whatsoever under the Contract nor under any
lisbility whatsoever in the event of any Failure by us to perform our obligations under the
Contract.

Please note that with effect from the date of your receipt of this notice, until such time as you
receive written notification from the Security Agent to the conirary:

{a} all payments by you to us arising under the Contract shall be paid 1o vs: and

{b} all remedies provided for in the Contragt (or otherwise availshle) and all righis to
compel performance of the Contract shall be exercisable by us.]

You are avthorised and instructed to disclose to the Security Agent, without further approval
from us, such information regarding the Contract 2s the Security Agent may from time to
time request and to send copies of all notices issued by you under the Contract to the Security
Agent 85 well as (o us,

These instructions may not be revoked. nor may the terms of the Contract ba amended, varied,
watved or {erminated, without the prior written consent of the Security Agent.

This letter and all non-contractual obligations arising out of or in counection with it are
govemed by and will be construed in accordance with the Jaws of England and Wales.

Would you please confirm your agreement to the shove by sending the enclpsed
acknowledgement 1o the Security Agent with a copy (o us.

Yours faithfully

[Chargor Name]
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FART B
ACKNOWLEDGEMENT OF NOTICE OF SECURITY

To:  Mount Street Morigage Servicing Limited (as Security Agent)

Date: [ ]
Dear Sirs

We confirm receipt of 2 notice dated [ 1 of security created by [Chargor Name] (the
"Chargor”) in favour of Mount Strees Morigage Servicing Limited (the "Securily Agent™)
over all the Chargor's rights, title and interest in and 1o the Contract {as specified in that
notice).

We confirm that:
{n} we will comply with the terms of such notice; and

{b) we have not received notice of any prior security over, or the interest of any third
party in, the Contract;

{c} we will disclose to you without any reference to or further authority from the Chargor
any information relating to the Contract which you may at any time request;

{d) the Chargor will remain lizble to perform all its obligstions under the Contract and the
Security Agent is under no obligation of any kind whatsoever under the Contract nor
under any Hability whaisoever in the event of any failure by the Chargor to nerform
its obligations under the Contract; and

(e} we will notify you of any breach by the Chargor of the Contract and 1o allow you o
remedy that breach; and

{f) will pay all sums due, and give notices, under the Contract as directed in that notice,
We have not claimed or exercised and waive all future rights to claim or exercise, any rights
of set-off, lien, counterclaim or other similar right now or in the future relating to 2maimts
awed 10 us by the Charger.

This letter and all non-contracrual obligations arising out of or in connection with it are
govemed by and will be construed in accordance with the laws of England and Wales,

Yours faithfully

[Contract counterparty]

ce. [Chargor Name]
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