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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 231707

Charge code: SC23 1707 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 7th December 2018 and created by OCHIL DEVELOPMENTS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th December 2018 .

Given at Companies House, Edinburgh on 19th December 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 DEED is dated 7 De LQW 2018 and is made between:

{1 CARLTOP ESTABLISHMENT, a company incorporated and existing under the faws of
Liechtenstein, having its registered office at Pflugstrasse 12, 9490 Vaduz and registered with the
Liechtenstein Companies Register under number FL-0001.055.589-3 as a chargor {*Caritop");

(2) OCHIL DEVELOPMENTS (UK) LIMITED, a private limited liability company, incorporated and
existing under the laws of Scotland (registered number 84231707} having its. registered office at
Kirkton Farm, Near Auchterarder, Perthshire, United Kingdom, FH4 1RF as a chargor (together
‘with Carltop, the 'Chargors' and each & ‘Chargor’); and '

{3} NATIONAL BANK OF KUWAIT-(INTERNATIONAL) PLC as lender {tha ‘Lender’).
BACKGROUND

{A) The Chargors-enter into this Déed in connection with the Facilily Agreement {as defined betow).

{B) it is intended that this document takes effect as @ desd notwithstanding the fact that a Party may

only execute this document under hand.

IT IS AGREED as follows!

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
In thig Deed;

Account means any accounts held by a Ghargor.

Astmeans the Law of Property Act 1925

Development Document means any building contracts, sub-contracts, construction agreements,
appointments, collateral warranties and other contracts entared into or fo be entered into by a
Chargor iri respect of the Property. '

Facility Agreement means the facility agreement dated on or around the dated of this Deed

between, among-others, Carltop (as borrower) and the. Lender (as lender).

Investments means:

{a) all shares in any person owned by a Chargor or heid by -any nomings of trustes on a
Chargor's behalf; and

{b) all other shares; stocks, debentures, bonds or other securities or investments owned by a
Chargor or held by any riominee or trustee on a Chargor's behalf.

Mortgaged Property means-al] heritable; freehold or leasehold propery included in the definition
of Security. Asset.

Party means a party to this Deed.

Receiver means & recaiver or receiver and. manager or administrative receiver, i @ach case
appointed under this Desd.

Relevant Contract means any agreemernit designated as such by the Parties.

‘Secured Liabilities means all present and future obligations and liabifities (whether actual or
confingent and whether owed jointly or-severally or in any other capacity whatsoever} of each
Obfigor 6 any Secured Party under each Fimance Document incurred solely or jgintly with any
other persan and whether as principal or strety, and for the avoidance of doubt including all
interest.accruing on such meonies and liabilities under-or in connection with any Finance Document.




1.2

Secured Party has the meaning given toitin the Facility Agreement.

Security Assat means any asset of & Chargor which is, of i& expressed o be, subject to any
Security created by this Deed.

Security Period reans the period beginning on fhie date of this Deed and anding on the date upon
which the Secured Liabilities have been unconditionaly-and lrravocably paid and. discharged in fill
oraft of the Security hereby creatad has been unconditiorially released-and dischargad..

Construction

{a)

{bY

{c).

@

(€)

n

(9)

Capitatised terms dafined in-the Facility Agreement have the same meaning in this Deed
unless exprassly defined in this Deed.

The provisions of clause 1.2 (Construction) of the Faility Agreement.apply to this Deed as-
though they were set out in.full in this Deed except that refererices 1o the Facility Agresment
will be constriied as referatices to this Deed,

Unless a conftary Indisation appears, a'reference in this Deed {o!

(i}  a Fitance Document or Transaction Dogument of-any other agresment or instrument
is a’feferance fo that Finance Docurment or Transaction Dacument ¢ othel agresment
orinstrument as smended, novated, suppleinented, extendad or restated;

(i any rights in respect of an asset includes:

(A] 4l amounts and proceeds paid or payable;

(B) sl rights to make any demand or claim; and

(C) all powars, remedies, causes of action; security guararitees and indernities,

i sach case in respect of or derived from that asset;

(i)  any share, stock; debenture, bond or other security orlavestment ncludes:

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

(B] any right, mongy or progérly acoruing or offered at .any lime by way of
redemption, substitution, exchange, bonus.of preference, under option rights or
otherwise,

in each case.in respact of that share, stotk, debenture, bond or other secuiily or
investment; and

(V) the term this Security means any Security created by this Deed.

Any covenant of the Chargors under this Deed {other than a payment obligation which has
bieén discharged) remains in force during the Security Periad.

The terms of the otier-Finance Documents and of any other dgresment or instrument
between any. Parties in relation to any Finance Document are incorporated in this Deed o
the -extent required o ensure that ary purported disposition, or any agreement for the
disposition, of-any freeheld or |sasehold property contained in this Deed is-a valid disposifion
in accardance with section 2(1) of the Law of Property (Miscellaneous Provisions} Act 1688,

The amount paid to.a Secured Party under-a Finance Document which is capable of being
avoided or otherwise st aside on the liquidation or administration.of the payer orothanwise,
will riot be congidered to have been irrevacably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a'Seclirlty As§et includes the proteeds
obany disposal of that Sectrity Asset.




1.3

1.4

2.1
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2.3

Thivd parly righta

(8} Unless expressly provided lo the confrafy in.a Finance Dogument, a. person who is not.a
Party has no right under the Third Parties Act fo enforeé-or to enjoy this berefit of any term-of
this Deed.

(&)  Notwithstanding any term of ahy. Finance Document, the coisent of any person wha isnota
Party is ot required to reséind or vary this Deed st any time.

{¢}  Any Receiver may erforce and ‘anjoy the benefit of any Clacse siich expressly confers
rights. on it, subject to paragraph (b} above and the provisions of the Third Parties Act:

Dead

The Lender end the Chargors intend this Deed fo, and it shall, take: -effect as a desd,
notwithstanding the fact that the Lénder-may ohly. execute this Deed tinder hand,

CREATION OF SECURITY

General

{8) FEach Chargor must pay Or discharge promptly -ail the Secured {iabilitias on the date{s) on
which such Secured Liabilities are expressed o-becoine due and payable and in the mariner
provided for in the Finance Documents.

(h) Al the security created under this Deed:
(i} s createdinfavour of the Lender,
{ily Is-createdover present and future assets of each Chargor
iy is.security for the payment of all the Secured Ligbilities; and-
(%) ewiadewith fuil tifle guarantee in dccordance with the Law: of FProperly (Miscellaneaus

Pravisions). Act 1994 [er, In respect of assets situated in Sootland or otherwise
governed by Scots law, with absolute warrandics).

Land
{8} Each Chargor charges:
) by way ofa first legal mortdage all estates-or-interests In.any frechold or ieasehold
property now owned by it; this inciudes the real property (if any) specified in Schedule
1 (Real Properiy); and
{iy  (to thi extent that they are not ihe subject of-a mortgage under paragraph @) abovey
by way of a first fixed charge all estates or interests in any fréefiold or leasehold
properly how or subsequently owned by it

{5) Aefersnce.inthis Clause 208 mortgage or charge of any freehold or leasehold property
includes: N '

iy  alt buidings, fixtures, fittings and fixed plant and machinery on that property wiich it
awns; and
(i) the benefit 6f any-covénants for fitle given or entered into by any predecessor in title of

the relevant Chargor in.réspact of that property of any moneys: paid ¢ payable in
respect of thoge cavanants.

Investiments’
{a}  Each Chargor charges by way ofa fitst fixad charge its interest in all its investments.
{5} The fixed charge refarred to in paragraph (a) above shali not apply 1o the shiares Th Cartop

Ectates Limited, which dre wholly ownad by Caritop.
3




2.4

2.5

25
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2.8

28

Plant and mashipery

To the extentthat they are not the subject of a morigage o a first fixed charge  under Clause 2.2

{Land), each Chargor charges. by way of a first fixed charge all plant and miachinery owned by it

and its intersst in any plant or machinery in its passession.

Credit balances

(a)  Fach Chargor charges by way of a first fixed charge all of its rights in respect of-any Account
other than ite General Account, any anmount standing to the credit of any of its Accounts
other than its. General Accourit and the debt represented by it.

(6}  Each Chargor charges by way of first fixed charge all of its rights in fespect of its General
Account, any amount standing to the credit of its:General Account and the debi represented
by If.

{c)  Each Chargor charges by way of a first fixed charge all-of its rights in respect.of any actount’

it has witii any person other than the-accounts referred to in patagraphs (a) and {b) above,
any-amount standing to the credit of any such:acceunt and the debt represented by it

Boak delits ets.

Esch Chargar charges by way of afirs fiked charge:

(6)  all ofits Subordinated Debt {if-any);

{(6)  all of its book and other debts;

{c) all other moneys dueand owing to it-and

(dy the benefit-of allrights in relation to any ftefn under paragraphs (a) to (¢} above:

Insirances

{a) Each Chargor assigns absolutely, subject to a provisa for re-assignment. on redemption, all
of its rights under -any gontract-or poliey of insurance taken out by o on its behalf of in
which it has an interest {together, the Insurance Rights) (excluding any-policies in respect
ot third party Hability or public fiability-and directors’ and offiters' insufance).

{by To'theextent that they have not peen effectively assigned under paragraph-{a) above, each
" Chargor charges by way of a first fixed charge alt of its Insufance Rights,

(6}  Each Chargor charges: by way of-a first fixed charge il 6f its rights under any confract or
policy- of nsurance- in respact of ihird party Hability or publi¢ liability. and directors’ and
officers’ insurance faken out by it or on its behalf or in whichr it has an Interest;

Hedging.

Each Chargor assigns: absolutely, subject 1o a praviso for re-assignment o redemption, all of its
tights under any Hedging Agresments.

Other contricts:
{a}y Each Chargor

iy -assighs absolitely; subject toa proviso for re-assignment on. redemption, all of its
rights:

(A} under each Lease Document,
{B} inrespectof all Total Reveniu,
{CY -under each Relevant Centrack;

{Dy  under each Developmenit Dacument; and
&
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2.1

(8)

({B)y  under any document, agreement or instrument 1o which it-and any nominee or
trustee is party in respect of an Investinent; and

@iy charges by way of a first fixed charge all of its rights under any other document,

agreement or-instrument o which It is a party except to the extent that It is subject fo
any fixed security created under any other term of this Clause 2.

To the extent that they have riot been effectively assigned under paragraph {ay above,
each Cliargor charges by way-of a first fixed charge all of its rights.fisted under paragraph
{a)(iy.above.

Miscelianeous

Each Chargor charges by way of first fixed charge:

{a)
®)

{e}

{d)

(e)

its-goodwill;

thia benefit of any Authorisation (statutory. or otherwise) field in connection with its use of-any
Becurity Asset; '

the right to recover and receive compensation which may be payable to it in réspect of any
Authorisation saferred to in paragraph (b) above;

its uncalled capital; and

the benefit of all rights in relation to any itein under paragraphs {a} to (d) abova.

Fioating charge

(a)

e

()

()

(8)

Each Chargor charges by way of a first floating charge: §) all its assets not otherwise
effectively mortgaged, charged or assigned by-way of fixed: mortgage, fixed charge. or
assignment under this Clause 2, and: (i) all its asasts situated in -Scafiarid or otherwise
govemed by Scofs:law, whether o not such assets are effectively. mortgaged, eharged or
assigned by way of fixed mortgage, fixed charge-or assignmant under this Clause 2.

Except as provided below, the Lender may: by fotice to-the relevant Chargof convert the
floating charge created by this Clause 2.11 (Floating charge) into a fixed charge ds regards
any of the relevant Chargof's assets-specified in that notice if

{ii  anEventof Defaulf has occurred and is continuing; or

(). the Lender considers. (aoting reasohably) that Hose assets as specified in that notice
ate.oF will e in dafiier of being seized or sold under any. form of distress, attachment,

exacution o oiher legal process or to be otherwise in jeopardy.,

The floating charge created by this Clause 2.11. (Floating charge) may riot be converted into
a fixed charge solely by reason of,

(j  the obtaining of a moratoritim; or
iy -anything donewith a view to obtaining a moratariui,
under section 1A of the Insolvency Act-1988.

The: ficating charge created by this Clause 2.41 (Floating charge) will (in addition to the
&ifclimstanees wiien this inay oceur under the general Jaw). automatically convert into-a fixed

charge ©ver all of a Chargor's assets if an administrator is appainted of the Lender receives

notice of an inteniion to-appoint an adrministrator,

The floating charge created by this Clause 2.11. (Floating charge) is 2 qualifying floating

charge for the purpose of paragraph 14 of Schedule B to the Insolvency Aet 1886,




3.1

3.2

4.2

4.3

RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under the Facilily Agreement or this Daed, the Chargors. must not
create or permit to subsist any Security on any Securily Asset:

Disposals

Except as exprassly afowed Litider the Facility Agresment or this Déed, the Chargors must. not
anter into & single fransaction or a ssrigs of traneactions (whether related or not and whether
viluntary of involuntary} to-dispose of all of any partof any Sectirily Asset.

LAND

Motices to tenants

Each Chargor must:

{g) serve d ndtice of assignment, substantially in the form of Part 1 of Schedule 2 (Forms of
Letter for Oceupational Tenants), on each fenant of the Mortgaged Property sittated in
£hgland and Wales, suéh notice fo be served promptly upon stich tenant entering into a
L ease Document; and )

{b} use reasonable endeavours 1o procure that each. such tenant ackrowledges that notice,

substantially in the form of Part 2 of Schedule 2 (Forms of Latter for Cecupational Tenants).

Acguisitions

{a) If a Chargor acquires -any freehold of feasehold property in England and ‘Wales in
accdrdance with e Fasllity Agresment afterthe date of this Deed £ must:

() hotify the Lender immediately,

iy promptly on request by the Lender and at the cost of the relevant Chargor, execlte
aand deliver tothe Lender a legal mortgdge over that praperty-In-favour of fhe Lendefin
any form which the Lender and the relevant Chargor may agree;and

(i)
(A) iF the tille to that freshold -or Jeasehold property fs registéred at the Land

Registry or required to be so registered, give the |and Registry written notice of
{his Security promptly on requestby the Lendat;and

{8) iFapplicable, ensure that his Security is.correctly noted against that title n-the-
title ragister at the Land Registry promipily upon retuest by the Lender.

{B) IfaChargaracquires any feritable of long leasehold property in-Scotland in-accordance with
the Facility Agresment-after the date of this Deedit must:

{y  notify the Lender immediately; and

(i)  promptly on request by the Lender and at the cost of the relevant Chargor, execlite
and delivér to thie Lender a standard security over that properly in favour of the Lender
and.an assignation of rental income in respect of the rents payable Under any lease of
such property in each case in-any form which the. Lender and the-televant Chargor
may agdrea.

Land Registry

Eatch Chatgor conseénts fo.a restriction in the following tefms being entered into-on the Register of
Titles vetating to any Mortgaged Properiy siftuated i England and Wales #nd registered at the Land
Registry:




4.4

51

52

53

5.4

"No disposition. of the regisfered-gstate by the propriefor of the registerad estale is to bo registered
withou? & written corsent signed by the proprigtor for the fime being of the. charge dated [»] in
Favour of National Bank Of Kuwait (international} Plc referred o in the charges. register or their
gonveyancer, {standard Forin B)".

Deposit of fitle deeds

Each Chargor must immediately;

{a) deposit with the Lender alt deeds and dacurnents necessary to show good and rivarkatable.
title- to-any proparty réferred to in Clause 4.2 (Acquisitions) {the *Title Documents’);.

{6} procure that the Title Documents are held at =M Land Registry or as applicable Ragisters of
Scoilard to the drder of the Lender;-or

{c), procure that {fie Title Documents are hald to the order of the Lender by-a fitrny-6f ‘golicitors
approved By the Lenhder for that plapose.

INVESTMENTS
Deposit
Each Chargor must a8 8001t s feasonably praciicable:

{a) depositwith the Lender, or as the Lender may diredt, all certificates and other documerits of
%ils or evidence of owiiership ifi felation-to s Investments; and

(b} execute and deliver to the Lender =il share transfers and othier documents which may ba
requested by the Lender in order to snable the Lender or its homineas.to be registered as
the owner of or ctherwise obtain a legal title toits Investments in ascordance with the terms

of this Deed.

Calls.

(a) Each Chargor must pay all calls.or other payments due-and payable in-raspect of any-of s

Investments in accordance with the Facilily Agreement.

{(b) 1 a Chargor fails to do so, the Lender may pay the calls-or oiher payrents in respect of any
of its Investmants-on hehalf of the relevant Ghargor. The relevant Chargor must promptly
and in afiy event within 3 Business Days of fhe Lender's request reimbursé the Lender for
any payment made by the Lender drider this Clatge 5.2 (Calls).

Other obligations I respect of Investments

(2}  Each Chargor mustcomply with all other matarial conditions. and pbligations-assumed by itin
respect of -any of its investmerits.

(b}  The Lenderisnot obliged to:
{y  wperform any obilgation of the Chargors;
{fi  make any payment;

@iy make any enquiry as to the nature or sufficiency of any payrment recaived by it orthe
Chargors; or

{ivy presedt or file any claim or take any other action 16 toliect or. enforce the payment of
any amounit to which it may be entitied under-this Deed, '

in respectof any of the lnvestinents,
Voting rights
{a) Beforethis Security becomes enforceable:

¥+




8.2

8.1

&)

G

iy  the voting rights, powers and other rights In respect of its Investments will be
exercised:

{Ay by the Chargors; or

(B) ifexercisable by the Lender, in-any manner which the Chargors may difect the
Lender in wiiting; and

@iy ail dividends, distributions or other income’ paid or payable in relation to.any-af its
tnvestments in-accordance with the Facility Agreement must be paid to the relevant.
Chargdr i accordancs with the-terms of the Facility Agreement.

Each Chargor must ihdemnify the Lender-agairist-any loss or fiability incurred by the Lander
as a consequence of the Lender-acting in respectof any of its Invastments as permitied by
tris Died on the direction of the Chargors (other than whare such loss ar Jability is incurred’
as a result of the Lender's gross negligence or witful miscondicty

After this Securlly has become enforcedble, the Lender may exercise {in the name of the.
rafavant Chargor and without any further-consent ar atthority ‘on- the part of the relevant
Chargor) any voling rights and any powers or fights which may be exercised by the legal or
beneficial owner of any Investment, any parson who'is the holder-of -any Investment or
otherwise:

ACCOUNTS

General

In this Clause & Account Bank means a person with whom an Account is maintained under the
Facility Agreement.

Notices of charge

(@)

Each Chargor must:

iy -Subject fo B:2(b) below, promptly and.in-any avernt within 1 Business Day of the date
of this Deed setve a notice of charge, substantially in the form-of Part 1 of Schediie 3
(Forms. of Lefter for Account Baniq), on Sach Account Bark (cther than where the
Account Bank'is @lso the Lender); and

@iy use reasonsble endeavours to-ehsure that sach Account:Bank {other than where the

Account Bani is also the Lender) ackriowledges the hotice, substantially in the form-of
Part 2 of Schedule 3 (Forms of Letter for Account Barik).

By ‘Wherethe Account Bank is the Lender, itve-Lender hereby acknowledges reéceipt of a notica
of assignment in the form set otit iry Part 1 of Schedule 3 (Forms of Letter for Acctunit Bank)
on the terms set out in Part 2 of Schedule 3 (Forims of Letter for Account Bank) Hereto.

HEDGING

The Chargor raust:

{al immediately serve a notice of assignment, substantially in the form.of Part-1 of Sehedile 4
(Forms of Lstler for Hedge Counterparty); on aach counterparty o a Hedging Agreement;
-and

{b) use reasonable endeavalrs ehsure that such courdefparty acknowledges that notice;

‘substantially in the formyof Part 2 of Schedule 4{Furms of Letter for Hedge Counterparty).

INSURANCES

£ach Chargor must:

Promptly and in any event within 1 Business Day of the date of this Dieet] serve d-notice of
assignment, substantially in the form of Part 1 of Schedule 5 (Forms of Letter for insurers), on each
couhterparty to an Insurance; and

8




82 use reasunable endeavours to procure that such counterparty acknowledges that. notice,
substantially. in the form of Part 2 of Schedule 5 (Forms of Lefter for insurers).

o OTHER CONTRACTS
Eaci Chargor must, at the request of the Lender:
{a) Promptly and in any event within 2 Business Days of such request serve a notice. of
assigniment ar charge {as apyglicable), substantigily in the form of Part 1 of Schadule 6

{Forins of Leffer for Offier Confracts), on-each ca_unterp'ady to-a contract listed in Clause 2.8
{Hedging), and

(b) use reasonable endeavours to procure that .each such: party ‘acknowledges that notice,
substaritially in the form of Part 2 of Schedule 8.(Forms-of Letter for Other Gonfracts).

io WHEN SECURITY BECOMES ENFORGEARLE

10.1 Event of Default

This: Security will become immediatety enfarceabla i an Event of Defauit occurs and is-tontinting.

10.2 Discretion
After this Security has become enforceable, the Lender inay enforce-all-or any part of this Security
inany manner it sees fit or as instructed in accordance with the Fadility Agreement.

103 Stafutory powers

The power of sale and otfier powers. conferred by section- 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Security has bacame enforceable.

14 ENFORCEMENT OF SECURITY

14.1 General

{a) For the purposes of all powers implied by statute, the Secured Liabilties are deemed o have
become die and payable on the date of this'Deed.

(b) -Section 103 of the Act (restricting the. power. of sale) and section 93 of the Act (restricting the
right of consolidation) do not apply to this Security.
(c) Thestatutory powers of jaasing conferred on the Lender are extended so-asfo aythorise the
Lender to lease, make agreaments for leases, accept surrenders of leasss and grant options
.as the Lender may think fit and Without the need ta comply with any provision of section 99
or section 100:6f the: Act. ’
11.2 N liability as mortgagee.of heritable craditor in possession
Neither the Lender nor any Recaiver will ba liakle; by reason of entaring info possesgion of a
‘Security Asset; to account as motigagee or heritable creditor in-possession or forany loss on
reafisation of for-any defaultor omission for- whichi a mortgagiee of heritable creditor in possession
might be liable.
11:3 Privileges
The Lender and sach Receiver is entitled to &l the rights, powers; privileges and Hnriunities

conferred by the Act on mortgagees, heritable crediteis afid teceivers-duly appointed under the
Act, except that section 103 of the Act does not apply.

114 Protection of third parties

No person {including a purchaser} dealing with the Lender or & Recaiveror its. or hisfher agants wi H
he concernad fo enquire; '

(a) whether the Secured Liabfiities have become payable;
g




11.8

117

12

124

(Y whether any power which the {ender or a Receiver is purperting to exercise: has: bacome
evercisabile or is being properly exercised;

{c) whetherany money remains due under the Finance Documents; or

(d) how any money paidto the Lender or 1o that Receiveris to be.apphed,

Redemption of prior mortgages

(a} Atany time after this-Security has hecomme enforceable, the Lender may:

)  redeem any prior Securily against any Security Asset; andfor

{iy  procure the transfer of that Sacurity to itself; andfor

(iiy setfle and pass the dccounts of the prior mortgages, heritable ‘creditor; chargee or
encurribrancer; any accdlnts so settled and passed will be, in the absence of manifest
arror, conclusive and bindingon the Ghargors,

(by Each Chargor must pay to the Lépder, immediately on. demand, the costs and expenses
reasanably incuired by the Lender in connsttion with any such redemption andlor transfer,
inctuding the payement of any-principal of interest.

Contingenciegs

IFthis Secufity is enforced at a time when no amount is dire under the Finance Documents but at a

time when drmounts. may or will become due, the Lendar {or & Receiver) may pay the procesds of

any recoveiiss effectad by it into. an interest-bearing suspense aceount or-other account selecied
by it pending their application in: of towards the discharge of any of the Secured Liabillies and
pravided that in the event the suspense Hecount holds an amount sufficent to discharge the

Secured Liabiiitiss in full-and the Lender is entitled to apply all such amounts against the.Secured
Liabilifies, then such amount shall be immediately applied by the Lehder to' discharge the Secured

Liabilities.

Financial coflateral

{8) To the extent that the Secutity Assefs constitute “financial collateral” and this. Deed and the
ghligations of the Chargors under this Deed constitute a “security financial collateral
-affangament" (in each case, forthe purpose of and-as defined in the Finaficial Colfatera
Arrangements (No. 2) Regulations 2003), the Lender will have the right affer this Security
has become enforceable to appropriate.all or any part of that financial collateral inv or towards
the satisfaction of the Secured Liabiiities.

(5) Wihera any financlal cullateral is appropriated:

G i it'is listed-or traded on a recognised exchange, its value Wil be kiken as being he

value-at which jt-could have been sold onh the exchange:on the. date of appropriation;
ar

{fiy  In any other case, its value will be such amount:as the Lender teasonably determines
having taken fnto -account advice obtained by it from an independent cominercial
progerty adviser, investment bank or accountancy firm of national standing selecied
by it,

and the Lender will give credit for the. proportion of the value of the financial collateral

appropriated o its use.

RECEIVER
Appointment.of Recaiver

(a) Excépt as provided below, the Lender may appoint any one or more persons to be a
Recalver of all or-any part of the: Security Agsels if

{iy  this Securlty has become.enforceable; ot
10




12.2

12:3

12.4

12.5

13,
134

{H & Chargor so requests 1o the Lender at'any. time,

by Ay appointment under paragraph (a) above may be by deed, under seal-or in-writing under
Its hand.

{t)  Except as provided bielow, any restriction imposed by law-on the right of & mortgagee o
appoint a Receiver (iricluding under section 108(1) of the Act) does not-apply to this Dieed.

{dy The Lender is mot entitled to appoint-a ‘Receiver solely as ‘& result of thi-ohitaining of a
moratorium {or anything done with a view to htaining a moratorium) urider section 1A of the
Insolvency Act 1986,

(&) The Lender may not appoirit &n administrative recetver (as-defined in sectioh 28(2) of the

Insolvency Act-1986) over the Security Assets if the: Lender is prohibited from: so doing by
section 72A of the Insolvericy Act 1986:and no excaptionic the prohibition on-appointing.an
adeministiative receiver applies.

Removal

“The Lendermay by witing under its hand {subject to any requlremant for an order of the -gotat in
+the case of an administraive racelver) remove any Recsiver appeinted by it-and may, whenever it
thinks fit, appoint & new Receiver in the place of any Receiver whose appointment may for any

reason have terminated.

Remunaration

The Lender may fix the remuneration of any Recelver appointed by it and the maximum rate
specified inr section 108(8) of the Act will ¥iot apply.

Agent of the Chargors

{a) A Receiver will be deemed fo-be the agent of the Chardors for ali purpases.and accordingly

© will be deemed to be ih.the same position as & Recelver duly appointed by a morlgagese

under the Act. Each Chargor slore is responsible far ‘any confracts, engagements, acts,
orissiohs, defaults and losses-of 8 Retélver and for any liabllities incutred by a Recelver.

{b} Mo Secured Parly will incur any liahility (either to the Chargors or to any other person) by
féasci of the appointiment.of a Receiver or for any other reason,

Relatienship with Lender

To. the fullest extent allowed by law, any right, power of discretion conferred by this: Deed. (either
expresaly or impliedly} or by law-on a Receivar may affer this Secufity becomes erforceable. be
exercised by the Lender in relation to ahy Security Asset without first sppointing a Receiver and
netwithstanding the appointment of 2 Receiver.

POWERS OF RECEIVER

Géneral

{aj A Receiver has-all of the rights, powers and discretions set out below i this Clause 13'in

atidition to those conferred on it by any law. This includes:.

(] in the case. of an administrative: recelver, all the rights, powers: and digcretions
conferred on-an adminisyative receiver urider the Insolvency Act 1986; and

{iy  -otherwise, all the rights, puwers and discretiong canferred on-a regelver (or'a receiver
and manager) under the Actand the Insolveney Act 1886 {including, without lirmitatiorn,
the rights, powers ahd discretions conferrad on.a Scotlish receiver under.Schadule 2
of the insolvency Act 1986). '

(o) If thereis more than one Receiver holding office at the same time, each Receiver may
(unless the document -appoiriting Kim/her states. otfierwise) exercise ali of the powers
confetred on a Receiver under this Dead individually and to the exctusion of -any other
Recelver.

1




132

13.3

134

13.5

138

137

13.8

139

1310

13,11

1342

Possession

A Receiver may take immediate possession of, get in and realise any.Security Asset.

Garry on'business

A Receiver may carry on any business of the Chargors it-any manner hefshe tinksfit

Employees

(a)y A Receiver may appdint and dischafge managers, officars, agenhts, accouniarits, servants,
workien and. athers for the purposes of is Desd. tpon such terms as o remunaration or
otherwise as he/she thinks fit

(b} A Receiver may discherge any person appointed by a Chargor.

Boirow mohey

A Receiver may raise-and borrow money either unsectired or an the security of any Security Asset

‘sither in privrity to this Security or otherwise and generally on any terms and for whatever putpose

which hefshe thinks fit,
Bale of assets

{a) ARecsiver may sell, exchange, eonvert into money: and realise any Security Asset by public
austion or private contract and generally in afy manner and ort any. terns which helshe
thihks fit. '

{b) The considerafion: for any- such transaction may congist of ¢cash or hon-cash consideration
" and any such consideration may be payable in-a lump sum &t by-instalrents spread over
any period which he/stie thinks fit.

{6} Fixtures, other than landlord’s fidtutes, may be severed and sold separately from the
property containing them without the sonsent of the Chargors.

Léages

A Receiver may let any Security Asset for any term #nd at any rent {(with or without & premium}

which hefshe thinks fit and may sccept @ surrender of any lease of tenancy of any Sectrity Asset

on-any terris-which he/she thinks fit (including the paymsent of money. to.a lesses or tenant on &
surrender). )

Compiomise

A Receiver may setfle, adjust, refer to arbitration,. compramise and arrange any claim, account,
dispute, question or demand with or by any person wh'is or claing to be a ereditor of & Chargor or
refatiiig in shy way to-any Security Asset.

Lagal-actions

A Receiver may bring; prosecute, enforce, defend and abanden any actien, suit-or pfeceedings in
relation to any Security Asset which he/she thinks fit.

Receipts

AReceiver may give-a valid receipt for atty moneys and execute any. assurdnce ar thing Wwhicty may
‘pe proper-for realising any Security Asset.

‘Buhsidiaries

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

Delegation

A Receiver may delegate his/her powers in.accordance with this Deed,

12




1313

1314

13,15

13.18

14

15

15:1

15.2

Landing
A Receiver may lend money or advance credit to any person.

Protection of agsets

A Regeiver may:

{8y effectany repair or insurance and do aiiy.other act which a Chargor might do in the ordinary
conduct of its business to protect or improve-any Security Asset;

(b). commence andfer complete any building aperation; and

(¢} apply for-and maintain any planning permission, building regufation: approval or any other
Authorisafion,

ifi each case as he/she thinks fit.

COther powers

A Receiver may,

(a)  do all other.acts and things which: hefshe may consider necessary ar desirable for realising
any Secirity Asset or incidental or conducive to arly of the rights, powers or discretions

conterred on a Recaiver under or by virtue of this Deed or law,,

{£). ‘exercise In relation to any Security Asset all the powers, -autherities and things which hefshe
wotlld be capablé of exercising if he/she were tive ahsolute beneficial owned of that Securlty

Asset; and
¢y  use the nams of a Chargor for afy of the above purposes.

Power to remady

If a Chargor faits to perform any term of a Lease’ Document or a Finance Document which
materially-affects the Property or prejudices the. Lender's position, the Televant Chargor must allow
the Lender or Its agents and contractors:

(8) toenterany partof the Property;
(B} tocomplywith of 'obj_ect to-any rictice served on it inrespect of the Properly; and

(¢} i take-any action-as the Lender may consider necessary to prevent:or remedy any breach
of any such term or to comply with or object to any suchriotice,

The relevant Chargof must immediately on request by the Lender pay the reasonablé costs and
expenises-of the yender or its agents: and contractors inturied iy connection with any action taken
by itunder this Clause.

APPLICATION OF PROCEEDS

All amounts fram time to time received or recovered by the Lender or any Receiver pursuant to the

torms of this Deed of i connection with the realisation of enforcedent of all or part of this: Security

will be held by the Lender and applied in accordance with the Facility Agreement. This Clause 14

is subject to the payment of any claims having priority over this Seclrity.

EXPENSES AND INDEMNITY

Each Chargor must promplly 6n demand pay to-the Lender the amount of all pre-approved costs

and ‘expenses {including legal fees) reasonably Incurred by it in conngction with the negotiation,

preparation, prisfing, axecution and perfection of this Deed and any other dacuments referred to in

this Deed.

If & Chalgor reqliests an amendment, waiver or consent of an amendment is raquired purstiant to

clause 92.5 (Changs of curensy) of the Facllity Agreement, thie Chargors ‘must, ‘within five
13




183

16
16.1

16.2

16.3

17

18

Business Days of demand, reimburse the Lender for the amount of all pre-approved costs and

expenses {including legal feas) reasonably incurrad by it in responding to. evaluating, negofiating

or complying with that request.or requirement,

Each Chargor must, withiir five Business Days of demand, pay to each Secured Party the amount
of ail casts and expenses (inchuding legal fees) incurrad by that Seeured Party in connaction with
the enforcement of, or the preservation of any righits under, thiz Deed and with any proceedings
institifed by or against-that Secured Parly as™a consequence: of it entering info. the Deed or

-enforcing those fights.

DELEGATION

Power of Attorney

The Lender or any Receiver may, at any time, ‘delegate by power of attorney or otherwise toany
person for any period all orany right, -power, authority or discration exercisable by it under this
Deed. '

Terms

Any such-delegation may be made upon any termy and conditions {icdluding the power 1o sub-
delegate) and subject to any restrictions that the Lender or that Receiver (as.the tase may be)
rnay, in its-discrétian, think fit'in the nterests of the Secired Parties.

Liabliity

Neittier the Lendar nor-any Receiver shall be-bound to supervise, or be in ahy way responsible for
any damages;. costs.or lossis incurred by feasan of any misconduct, omission or defatilt on the
part of, any such.delegats or sub-delegate.

FURTHER ASSURANGES

{8y Each Chargor must promptly, at its. owr expense, take whatever action the' Lender or a

Reciiver may Tequirefors -

f) creating, perfecting or protecting any security over any- Security Asset; or

(i facifitating. the realisation of any Security-Asset, ar the exercise of any right, power-or
discretion exercisable, by the Lender or any Receiver of any of thair respective
delegates or sub-tlelegates in respect of any Security Assel.

{by  The-aetion that ray be required urider paragraph (2} above includes:

{ the execution of any mortgage, standard security, charge, fransfer, conveyance;
assignment, assignation, pledge of assuranice of any. asset, whather o the Lerider or
to it nominges; dr

fij  the giving of any notice, order or dirgction and the making of any filing or registration,

which, in any such case, the Lender may congider necessary.

POWER OF ATTORNEY

‘Each-Chargor, by way of security; irrevocably and severally appoints fhe Lender, each Receiver

and any of thair respeciive delegates or sub-detegates o be its attorney with the full power and.
authority of the Ghargdrs to execlte, deliver and perfect all deeds, instrurhents ‘and other
documents in s name and otherwise -on its behalf and to do:or cause to be done all acts and
things, in each case which may be required for carrying out any-obligation of the Chargors under o
pursuant to this Deed and which such Ghargor has fatled so to carty ot in atcordance with the
terpis of the same (taking into account any grace periods) or genarally for enabling the Lender or
any Receiver to exercise the respeciive powers conferrad on them under this Deed in each case at
any time- whilst an Event of Defaull is continging or by law. Each Chefgor ratifies and confirms
whatever any attorney dogs or purports to do under its appointment under this Clatse 18
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19

194

18.2

20
20.4

20.2

20.3

20.4

205

21

PROTEGTION OF PURCHASERS
Caonsideration

The. receipt of the Lender or any Receiver shall be conclusive discharge. to a purchaser and, ip
rmaking any sale or disposat of-any of the Security Assels or miaking any acquisition,. the Lender.or
any Receiver may do 5o for such consideralion, In such manner and on such ferms gs it thinks fit.

Protection of purchaseis

No purchaser or other persen dealing with the Lender or any Receiver shall be bound to. inguire
whather the right ‘of the Lender or such Recelver to exercise any -of its powers has ariseh -or

become exgteisable o be concerned With any propriety or validity an'the part of the. Lender or such

Racelver in such dealings. All the protections to puichasers and persons: dealing with receivers
contained in sections 104, 107 and 108(4) of the Act shall apply to arly person purchasing from or
dealing with the Lender or any such Recéiver. '

MISCELLANEQUS:

Continuing Security

This. Securlty is a confinuing: security and will extend to fhe ultimate balance of the: Secured
Liabilities regardless of any intermediate payment of digcharge in whole o inpart:

Tacking

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

Meiv Accounts

fa)  If any subsequent charge ar other interest. affects.any Security Asset,a Secured Party may
’ open.a new account with the relevant Chargor.

{(p) Ifthat Secured Party does not open a new docount, it will nieverthelass b treated as:If it had
done so-at the time when it received or was deemed to have receivéd notice of that charge
or.other ifiterest.

{¢)  Asfrom that time all payments made to that Secured Party will be credited.or be treated as
having been credited fo the new accoupt and will pot operate to reduce any Seeured
Liability.

Time deposits

‘Without-prejudice fo any. right-of setaff any Secured Parly may have undsr ahy other Finance

Document or otherwise, if any fime deposit matures on any account a. Chargor-has with -any
Secured Party within the Security Pericd when:

{a) this Security has become enforceabie; and

{(b) no Secured Liability is due and payabile,

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

considers appropriate.
Motice to Chargots

This Deed constitutes notice in willing to the Chargors of any charge. or assignment of a debt owed

by any Chargor to any Obligor and eonitained in any other Securlty Document,

RELEASE’

At the end of the Security Period, the Lender must, At the request and cost of the Chargars, take

‘whataver action is necessaly to release its Sectifity Assets from this Security.
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22 COUNTERPARTS
This Deed may be executed in any number of counterparts, each of which wien executed and
delivered constitutes- an-origirial of this-Deed, but all the counterparts shail together constitute one
ang the same agresment.

23 EFFECTIVENESE
This Desd shall come into effect as a deed on the date sat forth above,

24 GOVERNING LAW

This Deed and any hign-contractual-obligations afising out of or in-connaction with it are goveried
by English law,

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

The freehold property known .as 18 Garlton. Holisé Tetrace, London SW1Y 5AH and ragistered at the R
Land Registty with fitle numbet NGLIGE390
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SCHEDULE 2
FORMS OF LETTER FOR OCCUPATIONAL TENANTS

PART1
‘NOTICE TO QCCUPATIONAL TENANT

To: [Occupational tenant]

Copy: [Lender] (as Lender as defined below)
{Date]

Gear Sirs,

Re: [Property address]

-Security Agreement dated [ ] hetween [Chargor]
and [Lender] {the ‘Security Agresment])

1 We tefet to the lease dated | ] and masde betwean:{ Tand [ ] {the "Lease’).

2 This létter constitutes’ notice to you that under the Security .Agreement ‘we have. assigned
absolitely {subject to a proviso for re-assigninent on redemption) to {Lender] {the 'Lender’) all:our
rights under the Lease.

3 We confifi that:

{a) ‘we will remain Tiable undér the Lease to'perform-all the ohligations assuivied by ds under the
Lease; and ’

{b) .noné of the Lender, Its agents, any receiver or dny ofher person will at any time- be under
any obligation or lability o you under orih respect of the Léase.

4 We wifl also remain entitled to.exercise all our tights, powers and discretions undes the Lease, and
you should cantinue to give notices under the Lease to us, uniess.and until you receive notice from
the Lender to- the contrary- stating. that the security under the Securily -Agreemant has bacome.
enforceable. I this svent, all the rights, powers and dizcretions. will be -exersisable by, and alt
fiotices mtist be given to, the Lender or as it directs.

5 We irrevocably instruct and authorise you to pay all rentand. all other inonays payable by you
under fhe Lease to our account [with the Lender] at [ 1 -Account No. [ 1. Soit Code
{ | {ie "Rent Account'’);

8. The ingtructions in this. letfer apply unitil you receive notice foir the Lender 1o the coritrary-and
notwithstanding any previous instructions glven-by Us.

7 The instructions in this letter may not be revoked or amended without the: prior written consent of
the Lender, '

8 This letter and-any non-cantraciual obligations arising out of or i connection with it are governed

by English law:

Piease carfirm your agreement to the above by signing the attached acknowledgement and returning: it to
the Lender at [address] with a copy to.us. '

Yotirs faithfully,

{Authorised-Sighatery)
iChargor]
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PART 2
ACKNOWLEDGEMENT OF OGCUPATIONAL TENANT

Ta: [Lender] {as Lender)
Attention: P
[Datel

DearSirs;

Re: [Property-address]

Bacurlty Agreemerit dated [ 1 between [Chargoi]
and [Lender] (the'Security Agreement’}

4 We corifirm receipt from [Chargor] (the Charger) of.a notice dated [ } {the "Notice") in relation
te the Lease (a8 defined in the Notice).

2 We confirm that we
{a) accept the instructions contained in the:Notice and agree to comply with the Notice;
{b)  have not received any natice of any prior:security over the Lease or hat any third party has.
or wiil have any right or interest in, or has made or will be: making any clain or-demand or
taking-any action inrespect of, the rights of thie Charger under of in respect of the Lease,

(¢ mustpay-all rentand all other inoneys payabie by us under the Lease info the Refit Account
{as defined in the-Natice);.and

{dy rmustecontinue to-pay those moneys ifito the Rent Accourtt {as defined in the Natice) uniit we
recaive your written Instructions to.the confrary.

3 This fetter and any-non-contractual ohligatichs arising out of or i connection with it are governed
by English law.

Yotirs faithiully,

For .
{Oceupational tenant]
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To:

SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK

PART 1
NOTICE TO ACCOUNT BANK

fAccount Bank]

Copy:  [tender] (as Lender as defined below)

Date}

Daar-Sirs,

7

Securily Agresment dated [ } between [Chargor]
and [Lender] {the 'Security Agreement’)

This letter constitutes notice to you that-under the Security Agreement we have charged (by way of
a first fixed chargs) in favotr of [Lender] (the ‘Lender’) sl our fights i respect of any account, and

-any amount standing o the credit of any account, maintained by us with you {the *Accounts’).

We irrevocably instruct and authorige you to:

(a) disclose to the Lender any information relating to any Account requestad from you by the
Lender;.

{5y comply with the terms. of any written nofice or instruction relating to.any Account received by
you fromi the Lender,

{&y  hold all sums standing to the credit ofany Actourt fo the ordar of the Lender; and

{dy i respect of any Account other tian-our accourit with [ ] {account humber | ], sort¢ode |
]1 {the ‘General Account’}, pay or release any sum standing to the credit of any such-
Accolint It accordance with the wiltten instructions of the Lender,

W are not parmitted 1o withdraw any amount from any Account offier than the General Account
without the prlor wrifien conssnt of the Lender,

in respect of the General Account, we are permitted o withdraw &y amount from the General
Accountfor any purposé unless and until you receive a notice-fror. the Lender to the contrary
stating that. we are no longer permitted to withdraw any amount from the Gereral Account Without
its consent. IF and from the: date on which you receiva any such notice, we will nat be permitted 1o
withdraw any-ameunt from the General Account without the prior wiitten consent of the: Lender.

We acknowledge that you may comply with the Instroetions i this lefter without: any further,
permigsion from us.

The instrutions in this letter. may not be revoked or amerided without the prior written consent of
the Lender,

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

Please confirm your agreement to the above by sending the attached acknowledgemerit to the Lender at
[address] with a copy to us.

Yours faithfully,

.......... I ———

{Authorised Signatory).

{Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACGOUNT BANK

To: [Lender] {as Lender}

Copy:  [Chargor]

[Date].

Dear Sirs,

Security Agreement datad | Thetween [Chargor]
and [Lender] {the "Sacurity Agreement’)

1 We confirm receipt from {Chargot] (the *Ghargor') of a notice dated [ 1 {the- "Notice") of a
charge upon the terms of the Security Agreement. over all the rights of the Chargor to any amournt
standing to the credit-of any of the Chargor's accoUits With s (ha "Accounts').

P2 We confirm that we:

{8) acceptthe instructions contained in the Notice and agree to comply with the Notice;

{6) have not feceived notice of arly ptior. security over, of fhe interest of any third party in, any
Account;

{c}  will not permit any amount o be withdrawn from any Account othier’ than the General
Account (as defined inthe Notics) without your prior writien consent; and:

(@) will comply with. any notice: we may receive from the Lender in respect of the: General
Account.

3 The Accounts maintained with us-afe:

4 [Speci’fy accounts and account numbers]

5 This letter and any non-contractual obiigations arising. out of of iy corinection with it are governad
by English faw..

Yaurs falthfully,

{Authotised Sighatofy)

[Account Bank}
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SCHEDULE 4
FORMS OF LETTER FOR HEDGE COUNTERPARTY

PART 1
NOTICE TO HEDGE COUNTERPARTY

Tou [Hedge Counterparty}

Copy: [Lender] {as Lender as defined balow)

[Date]

Dear Sirs

Security Agreement dated [ 1betwaen [Chargot]
and [Lender] (the Security Agreement)

Thig letter constitutes notice to you- that-under the Security Agreemerit we assigned absclutely,
subject to-a proviso for re-assignment-on redemption, to [Lender] (ihe Lender) all our rights uhder
any. hedging agreements betwesn yolt and us (the Hedging Agreements).

W irrevocably instruct and authorise youtor

{a) disclose to'the Lender any information relating to the Hedging Agreements which the Lender
‘ay raguest from you; and

(b} pay any sum payable by you under the Hedglitg Agreements. to our acoount with {the
Lenderfat] 1, accauint aumber | 1, sort code [ i

The instruciions in“this [etter apply undi] you receive nottce from the: Lender to the confrary and
notwithstariding any previous nstructions given by us.

The instructions in this letter may not be revoked or amendad without the prior writters corisenit of
the Lender;

This letter-and any non-contractuat.obligations arising out of ar in connection with it are govemed
by English faw.

Dlaase conflts your agreement to the above by gigning, the attached acknowledgenieht and
returning it o the Lender at [address] with & copy o us:

Yours faithfully,

(Auttiorised Signatory)

[Chargor}
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PART 2
ACKNOWLEDGEMENT OF HEDGE COUNTERPARTY

To: [Lender] (as Lender)

Copy, [Chargor]

[Date]

Digar Sirs,

Security Agreement dated [ ] hetween [Chargot]
and [Lender] {the Securlty Agreerient)

1 We confirm receipt from [Chargor] (the Chargor) of & nofice dated | ] {the Notice) of an
assignment upon the terms of the Security Agreement of alf the Chargor's rights-tinder the' Hedging
Agreaments (ais defined iy the Notice).

2 We confirm that we!

{8) acceplthe instructions cohtained in the Notice and-agreeto comply with the Notice;

{b) have not received notice of any prior securily over, or the interest of any third party in;. the
Hedging Agreements;

{¢} ‘must pay any afmount payable by us unider the Hedging Agreements to the Chargor's

' account with you at| 1, Sort Cede [ 1. Account No. | and

{(d) must dccept your instructions .in relation 1o the Chargor's fights under the Hedging
Agreefants.

3 This letter and any nan-contractual obligations:arising out of ¢ in.connection with it dre governad
by English: law.

Yours faithfiilly,.

{Authorised: Signatory).

[Hedge Counterpary]
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To:
Capy.

[Date]

SCHEDULE S
FORMS OF LETTER FOR INSURERS

~ PARTH
NOTICE TO INSURER

[Insurer}

{Lender] {as Lender as defined below)

Dear Sirs,

&

Security Agreemenit dated [ 1 betwesn [Chargor]
and [Lender] (the "Security Agreement)

This letter constifutes notice: to you that under the Security Agreement. we have assigned
ahbsoittely, subject to a-proviso for re-assignment on redemption, g [Lender] {the "Lender’) all our
rights In respect of ihsert details.of contract of insurance] {the nsurance’).

We confirm that:

{a) we'will remain fiable under the Insurance to petform il the otiligations assumed by us under
the Insurance; and

by nioneof the Lender, Its agents, any recelver o any other person will at ahy time be-under
-any obligation or Hability fo you under &t iy regpect of the [nsurance {Unless, and to the
extent, otherwise expressly. provided for in the Insurance);

We will also remain enfitled to-exercise all our rights, powers arid digeretions under the: Insurance,
and you should continue to give notices and friake payments under the Insurance to us-{unless,
and fo the extent, otherwise expressly provided for inthe Insurancé-or in any insurer letter you may
have issted to the Lender i respect of the nsurance), unless.and unti you receive fiotice from the
Lender to the contrary stating that the security under the Security Agreerrient has becoms
enforcaable. In this event, all thi rights, powers and discretions will bé exercisable by, atid noticds
ust be given and payments must bé made o, the Lender or as | directs {unless, and-to the
extent, othérwise expressly provided for-in the Insurance or in-any insurer letter yol may have
issued o the Lender in respect of the Insuranca}. '

We [frevicably instruct and authorise you to disclose to fhe Ledder any information refating to the
nsurance requested from you by the Lender.

The instructionss in this letter may not be revoled of amended without the prior written consent of
the Lender.

This letier and any ron-contractual obligatiens arising out of arin connection with it are govérned
by English law.

Please acknowledge feceipt of this jetter by sending: the attached acknowlédgesient. to the Lender at.
{address] with a ‘copy to us.

Yours faithfully,

PEEEIEE. measuwwanE B .

{Authorised Sighatory)
[Chaigot]:
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PART 2
ACKNOWLEDGEMENT OF INSURER

To {Lender] {as.Lender)

Copy. [Chargt]

[Date]

Dear Sirs,

Security Agreement dated [ ] between [Chargor]
and [Lender] (the 'Satinity Agresiment’}

1 Wa confirm receipt from [Chargor] (the 'Chargor') of a notice dated | 1 {the "Notice®) of an
assignmant on the férims of the Sacurily Agreement of all the Chargor's rights.In respect of finsert
detailsof the contract of insurance] (the "Insurance’).

2 We confinm that we:

{a}  acceptthe instructions contained in the Notice and agres to camply with the Notice; afid
(B will give notices-and make. payments under the Insurance as directedin the Nofice.-

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

Yours faithfully,

{(Authcrised Signatory)

Tinsuret}
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PART1
NOTICE TO COUNTERPARTY

To: [Contract Counterparty]

Copy.  [Lender] (as Lender as definad below)

{Date]

Dear Sirs,

Security Agreement.dated | 1 betwesn [Chargor]
and [Lender] {the 'Security Agreement’y

1 This' Jetter constitutes notice fo you ‘that under the Securty Agreement we have [assigned
absolutely, subject to a proviso for re-assignment on redemption, [ficharged by way of 3 first flxed
charge] )

2 1 to[Lender] (the 'Lender") all our rights in respect of [insert details 6f contract] fthe ‘Centract').

3 We confirm that:

{2) we Wil remain liable under the: Contract fo-perform all the cbligations assumed by us under
the Contract; and

(b rione of the Lender, lts agents, any receiver or any other person will at any- time be tnder
any cbligation or flabflity tc you underor in raspect of the Contract,

4 We will also remdin entitled to exercise all gur rights, powers and digcretions under the Contract,
and yol should confinue to give notices and make payments under the Contract to us, unless and
unfil you receiva notice from the-Lender 1o the contrary stafing that the security Urjder the: Security
Agregmerit has become -enforceable. In this event, all the rights, powers and discréfions will be
exeicisable by, and nctices must be given and payments:must be made {g, the Lender oras.it
directs.

5 We ifrevocably. instr{_:ct-andauthoﬁse youto disclose to the Lender any information relating fo the
Contract requaested from you by the Lender,

3] The:-instructions in this letter may not be revoked or amended without the prior written. consent: of
the: Lendsar.

7 This letter and any-noncantraciual -obligations arising siit-of or-in conpection with It are governed

SCHEDULE 6
FORMS OF LETTER FOR OTHER CONTRACTS

by Englists law.

Please -acknowledge receipt of this. letter by sending the attached acknowledgerment-to-the Lender at
Taddrass] with & copy fo us.

Vours faithiully,

{Authorised Signatory)
{Chargof]

Delete as applicable.
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY

To: {Lender] {as Lender)

Ccopy: [Chargor]

[Date]

Daar Sirs;

Securlty Agreement dated [ 1 setween {Chargot]
and [Lender] {the ‘Security Agreement’)

1 We eondim receipt from [Chatgor] {the *Chargot') of a notice dated { ] {the 'Notice”) of [an
assignment]/ifixed. charge]® on the terms-of the Security- Agreement of all the Chargor's rights in
respact of [nsert details of the contract] {the ‘Contract). '

2 We confirm that wet
{a)  accept the instructions contained in the Notice and agree to comply with the Natice; and
(b)  will'give notices and make payments under the Contract.as directed in the. Notice.

3 This lefter-and ‘any non-gontractual obligations arising out of 6r in cannection with it are governed
by English faw.

Yours faithiully,

(Auithorised Slgnatory)

[Contract caunterparty]

2 Delele as applicable,
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EXEGUTION PAGE
THE CHARGORS

Executed as a deed CARLTOP

ESTABLISHMENT, a campany incorporated

in Lischienstsin, acting by

{ia. Munkberg-Hagler and Radim Servit for aird o behall of Prasidial Management Anstalt

who; it accordance with the laws of that

‘Authorised Signator

in the prasence of

Sighature of witness

Eva-Maria Hasler

Name of witness

Address.
Pfugstrasse 10, 9499 Vaduz, Liechtanstein

Occupation

Trust Officer




Executed asadead QCHIL

DEVELOPMENTS (UK) LIMITED, a

corppany.incorporated in Seofland, acting by
FNeh2d ey Telle

who, in accordance with the faws df that
territory, ie/are acting underthe authority of
the compary

Signature In frame of e company-

Signature of Authorised S

in e presence of)

Signature of witness

NUvpepE | owE

Name of witness’

Addressy

Occupation

\ T (Skaf”gov’}-'

THE LENDER
NATICNAL BANK OF KUWAIT (INTERNATIONAL) PLC

2y

i)




Executed as a deed OCHIL
DEVELOPMENTS (UK} LIMITED, a
company incorporated in Seotland, acting by

who, in accordance with the Jaws of that
terrftory, Isfare acting under the authority of
the company

Sigrature inname of the-company

Signature of Autharised Signatory

irvihe prasénce of!

Signature of witness

Name. of witness

Addrass

Oceupation

THE LENDER

NATIONAL BANK OF KUWAIT (INTERNATIONAL) PLC

By:

28

A £ e e i a2 S e 4 T s G T L H S L bt 18 £t L e




