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Registration of a Charge

Company name: PROTON DEVELOPMENTS LIMITED
Company number: 03065783

XOJGSNUR

Received for Electronic Filing: 10/11/2016

Details of Charge

Date of creation:  08/11/2016
Charge code: 0306 5783 0014
Persons entitled: SANTANDER UK PLC

Brief description:.  SWAN ROUNDABOUT, GREAT BRIDGE STREET, WEST BROMWICH,
WEST MIDLANDS B70 0YA

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03065783 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP

Electronically filed document for Company Number: 03065783 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3065783

Charge code: 0306 5783 0014

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 8th November 2016 and created by PROTON
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 10th November 2016 .

Given at Companies House, Cardiff on 11th November 2016

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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DEBENTURE

-~ This Deed is made on § [Novtirwees 20 (G

Betwaén
[HName Proton Developments Limited
| Registered number | 03065783
| _A-cjd.rags - .ZQIWa't'eﬁmé Road, Walverhampton, W1 40J
Fax numbser
I.g_é‘;ha;_gldr}' and

) | Santander UK. plc.as securily frustee for each Grc'up Mem ber '{mﬁéeﬂ ;

ltisagreed

1 Definitions and interpretation

44 - Definitions .

it this Dagd, unless the context otherwise s’EQLﬁEfeﬁ: '

' -At:::aunts feans any ECGOi}ﬂt of the Char@ur w:th any bark;: fmaﬂc | mgtﬁumm c:ﬁr ather
' persom : -

.Affa!:ate MeEng in refamm to any paman a SuESidaaw of that pemun mr e Ha}%dmg Csmpaﬁy T
of that person or anyother Subs:deary of that Hol idifg. Gumpany :

'Authansaﬁmn misans. an auihnnaai&on mnseni agpmvat resalu tion; %;mh{:‘e, exemp{idn‘_
filing-or regmtratlm _ - : ' -

' :"Busmess Day frigdns a day (sther than ! Saturday o Sunday} o which %aamks are m;}eﬂ ’fmr' o
‘general businsss in London .

o 'Ghargeﬂ Assats means all ﬁ"lﬁ Lsﬁdertakmg, pmperty am{i assets gf the {Eh;argﬁr descrtbed in
clause 3.1 {F‘;xed char‘gej clause 3.2 (Assigrment) and cladse 3.3 [Floating charge)including
any part thergof and any interest thersin
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CML Lenders' Handbook means the Council of Mertgage Lenders Lenders” Handbouok for
England and Wales for the time being, a Copy of thé latest edition of- which is- available at
wiww cmlorguk

Collateral Instruments means instruments, guarantees, indemnities and other assurances
sgainst financial loss and any other documents which contain or avidsnge an obligation to pay
or digcharge ariy liabilities of any person

Dabts fieans the assets of the Chargor descrited in-ciause 3.1{b)(x)

Default Rate means the highest rate of interest referred to ir the Finance Dosuments

{hgwsoevar desar;b_e&) il the _Fmaﬂge Dacumems
Finance Documents means the documents governing the terms of the Secured Liabilities:
Floating Charge Assets mearis the assets of the Chargor in clause 3.3 (Flogting charge)

Group means Santander UK ple-(ragistered number 2204747} and its. Subsidiaries far the
tivie being

%Sri:mps- Member means ea-ﬂh--_m.&m:bef'{if the Gfﬁu‘p

' -&0 hedg& ts expasiire 10 ﬂuctuat ois in exchange Gr m!,amsi r:snies and any ‘other snstrumem
_ _-ewdammg afitures or rgastny iramsac:&ron

. Holding C.‘Qmpany means in re!azsﬁn En £ c:ampany or cmpc&raﬁmn any Bther mmpany or
-Gﬂtparmmn in respact of whzch itis a Subsidiary

B Insuraﬂces means a! mnfracis or gmiaczes olinsurance in whn::h the Chargt:rr has #n mterest
3lnteiiectual Pmpeﬁzy maans:

: -(fé) oAy paients i:rade martcs, sem{:e marks éessgnsk huaaness names, capyﬂghts .

design tights, moral rights; inventions; confidential information, know«haow and offier
- prellectual propedy rzghtﬁ and Interests, whether regﬁstered or unregastered and

| by 'the ben&f&t nf il app matgms arid nghts fouse such assets of the Ghargor

'%mestments eEns . any séﬂares sticks; dehenmre SQCUﬂin sactrities, bonds and

investments: of any type whatever; including Bt not limited: o, negotiable instruments:

- gertificates of deposit; eligible debt securifies, irterests in collective investment schemes, or

pther invesiments referred lo in section’ 22, apd a8 dafined in Part Il of Schedule 2 of the

' “Finangial Services ard Markeis Act 2000 and Part Il of the Financial Serwcea #id Markets
. Aot 2000 (Regulated Activitiesy Orter 2001, whather certificated or untertificated, physzs:;a} of

dematerialiséd, revistéred of unregsst&red hald by the Chargor of by a4 lrustee or clearance .

sysiem or nominge

LPA. meaﬂs the Law of Prﬁgerty Act 1925

{a) the bugingss, assets or financial condition of the Chargor arichfor

B0 47943092010 2
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() the abiity of the Chargor to perform any of ifs obigations under the Finance
Documents to which itis a party and/or

(¢} the value or enforceability of the Security held by any Group Member in respest of the
Secired Lisbilities

Occupational Lease means any agreement for legse or licence OF gny cycaupafmnai lease or
licence to-whith g Property may ke subject for the time being and in respect of which the
Chargor is landlord or licensor: :

Party means a party to this Deed and Includes its successors in title, permitted: assigns and
permitted transferees, whisther immedizie or dérivative

Permitted Security means;

{a) - any Security granted in favolr of the Lender

{3 any lienarising by aperation of law and in the 'drd'_inarg course 3bf"t}'ﬁ‘édémg_ arid not as a
result of any default or omission by the Chargor

{g) Y neitmg or set-off arrangement entered inta-by the Chargorin the ordinary course

of its baﬂkmg arrangemaenis for the purpose: ﬁf ne’timg dabit and credit balanices

{d). . any Security arising irder any retention: of title; hire purchass or conditicnal sala
. arrafgementor arrangements having similar effect in respest of goods sugplied tothe
Chargor inthe wdmary course of ‘trading and on the- supplier's standgrd o usual

. tarims and fot ansmg asa result of ¢ ar;y default or em;ssmn by the Charg@r ar '

() any Secung permjtted hy the mndﬁr in Wﬂtmg

: _Pianmng Ac:ts mgans the Tuwra and Gnuniry F?Qannmg Act "!995 the F’!annmg (Lss&eﬁ
- Buildings and Conservation Areas) Act 1990, the Planning (Hazardois Substences) Acl 1990, -
- the Planning (Consequential Prowsraﬂs; Act 1990, the Planning and: Camp@nsaknﬁ Act 1997

- ant the Pianning and Compulsory Purchase Act 2004 arnd any regulations or suberdinate.
legislation made (before or after this Deed) under those statutes and any other statute or
regulation: gavemmg or'coniroiling the ugé or cieva?o;}men of land and’ bm ldirigs '

'F’mper&ies ;means the assei‘s af ! me Ghargm if@SErEbEﬁ in ciauses 3. ‘%(a} armf 2 1(1}){;} (Fiked -

charge) now or hereafter vested in the: ‘Chargor together with-all buildings, fixtures and fived s
plant and machinery on such property, fhe progeeds of sale of the whole: orany part of such o

-property and gl rsghts appurtenan% toof beneﬂﬁmg any.such prapeﬁy (aaeh 3. Pmparty}

Racewer ‘maans any. f:me or more fer:e«w&ra andior managers a;:apmrkted hy ihe Lender’”

pursuani tothis Deed In respez:i of the: Charg@r or over all or any &f the: {;‘harged Asseis _

Related: Rights means: an respec’t of aay nvesimeni

' '{-a’ﬁ;'-' gl ﬁ’%@ﬁé&}fﬁ pai id or payab in _res-p_e{;t_ of that ‘Emé‘simeﬁf '{:whé:tﬁé:‘_ 'a-is--'énnb'm‘é;_.t:épifai
' or othdrwisa) L : - :

{b_)' all sharés_,f inves'tmahts or Ut’héfs'éssei‘sééﬂ#étﬁ' from: that Iﬁv_és_im_&_h.t"_ahd

(¢} =l rights derived fromer incidental to that Investmient
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Rental Income means the aggregate of all amounts payabie to, or for the bienefit of sccount

of. the Chiargor in connection with the letting or permilted third party occupation or use of the
whigle or aity part of & Property

Secured Liabilities means all moneys, obligations and ligbilities covenanted to be paid or
discharged under or pursuant 1o clause 2 {Covenant to pay)

Security means. a morlgage, charge, pledge; lien or other security interest securing any

obligation of any person or dny other agreemerit or arrangement having & similar effect
Security Period means the periad from the: date of this Dead until the Lender confirms. in
weiting 16 the Chargor that all the Secured Liabillies have been unconditionaly and
irrevocably paid and discharged in full and o Group WMember has-any continuing obligation to
make facilities available fo the Chargor '

Subsidiary means a subsidiary undertaking “witkin the meaning of section 1162 of the

Companies Acl 2008

Valuation mearis & valuation report by the Valuer addressed to the Lender, containing i
particufar a valuztion of a Property on the basis of the market value in accordance with the

‘Statements of Asset Va%uatimn’wacﬁceand.'GuE'd'-ame- Maotes issumd by the Roval Institution of

Chartered Surveyors from time 1o time:

Valtier means afiy surveyor or valuer as may be appointed of approved. by the Lender from

time tolinie

“Construction

(a) ~ Any referenice in this Deed ta: -
i) assets includes present and future property, revenues and rights. of every
- daeseriplion; SRR : . , .

{i clayses and 5cﬁé&ﬂl@é' ara %éfeii‘ehﬁes o clauses ahd schedules -:::f'th!isj{:?é:eéi;f '

(i) . this Deed orany ottier agreement or instrument is & reference to this Desd. )
&t that other agresment or instrument as the same may have been, or may -

from tinteto -I.Ef-'ra&_-he!_.s:memd&d;_-rzf}vated, replaced, restated, suppleniented or. S
véried: provided that, where the donsent of a- Group Member is required

pursuant to any -Finance: Document or otherwise 10 such ‘amendment,

' novation, replacement, restatament, supplement or variation, such congent -

has been oblaned;

(i) indebtednass ineludes ‘any obligation. (whether incurred as principal-or as.
- surely) for the payment of repaymeant of money, whether present or future;

. actual or contingent S o R ' :
vy --a-guaréntée-immdeé any guarantes; indamnity, counter indemminity orother
assurance in respect of the indebtedness of any parson; : S

viy  aperson includes any person, firm, company, corporation, goverrimient; state
or agency of 4 state or any assodiation, rust or partriership (whether o not
having _éepafat% lsgal personality) or two or miore of the foregeing and
includes its successors and (in-the case of each Group Member only) its
permitted assignees and transforess;

# 50.428 v1 09,2010 4
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{vil) a regulation includes any regulation, ruls, official directive, request or
guldeline (whsther or not having the force of the law) of any govemmeanial,
intergovernmental or ‘supranational body, agency, departient or reguizatory,
self-ragalatory or other authority or organisation:

(viil) & reference fo determines or determingd means o deterriinaticn made in
the absolute discration of the persen making the determination:

{ix) & provision of law is a-_m‘ffamnae o that provision as amendsd or re-enacted;

%)y any provision in the CML: Lenders” Handbook shall ba trested {where and
when applicable) as being a referenice 1o the cmrras;:sond ng provision lor
provisions) that most nearly corresponds to it in any amendment & or
replacement of the CML Lenders' Handbook as atithe date of this letter; and

(d)  acharge or mortgage of any freshiold or leasehold property includes:
(A) el buildings, fixtures and fixed plant and machinery on that property;
{B}  'the proceeds of saleof the whole or any part of that property; and.
{C) all rf ghﬁs appurtenant to or benefiting that r;:rﬂperiy

Cladge and sthedule headmgs dre for easeof mferenc;e cmty

A Event of Default is a:ﬂntmmrzg ;f it hag nf:at been

) remedied to the satistaction of the Group. Member party 1 the Finance

Dacumeni under the terms of which the Evem of Default oceurred; or

- '_'(éij o wa;vad By, thait Gmup Membar in wntmg

This D&ed is mtendm:f to taks affactas 2 deacﬁ mt&mthsta&dmg that'a Party may have

: fexawted it undar hand only:

Any grant of réghis wsth full title gua'réﬁ'ieé shall be deemed lo contain: all ci'f"'the'
covenants and. warranties impiled in respect of any conveyance with- full 't

. guarantee purstant to section 12y af the: Law of Praperty EM sceflaneous _F’.rwsssans}- :
Act 1994, . _ o _

Words im par‘tmg the piural sha I mcéude the: singular &nd vice: versa _

4.2 Qua afymg f!oatmg charge

Th;s Deed containg a quahfwng *ﬂwisng chafge amﬁ paragraph M Gf Scheﬁuea‘! m the

Tnsolvency Act 1988 apolies to the fioating charge cregied by alausa 3.3 {Fiﬁatmg ﬁharga},

Y Admmmtmt

Any reférence inthis Deed, or any other document entered inte or in conrecion With
it lo the making of ar administration order shall be treated as including a reference o

the d@ppointment of an administrater under paragraph 14 (by the holder of a qualifying
fioating charge in respect of the Chargor's. assefs) or 22 (by the Chargor or the
directors: of the Chargor) of Schedule B1 to the. nsolvency Act 1086 or any steps

takentoward such order or appolritment;

B P02 3 DB 2010 5
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{b}) Any reference in this Deed or any other docurent entered into or in connection with
it. o makmg “Hry: appimaimn for an administration order by pelition shall be treated as
including a referénce to. making an adininistration -application to the court under
Sohedule: BY to the ITnsolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, of giving notice under paragraph 15 or 26 of
that. Schedule of intention fo-appoint an administrator or any steps taken lowards
such application or notice..

Third party rights

{t} Unless expressly provided to the contiary’ in this Deed, a person who is not'a Parly
Fas no right uhder the Contracts (Rights of Third Parfles) Act 1988 to eénforce of 8njoy

the benafit ofany tern of this Deed

{d) The consent of any person ‘which is not a Party is not requi red 163 riescirid of vary this
' Disad of any ather agreemeni antered into under of in connection withi it

Law of Property (Miscellansous Provisions). Act 1989

Eor the purposss of the Law of Property (Misceliansous Provisions ) Act 1989, any provisions
of each Finance Docurment relating to any- d;gpc‘;s;kun of property shall be deemed to be
incorporated inthis Deed. -

"Eamnaﬁt.{% pay
--Gwenam .

*?he Chargar mveﬂaat& w&h the Lender {as securﬁy trustea for the Group Members) that it
il on demand pay aii moneys and discharge all liabillities now -or heraafler dug, owing or )
incurred by it to the Group Members {or any of them}- when the same become dus for

‘mayment o digcharge whether by sicceleration or ot therwise, and whether express or implied;
'pr&sent future or contingent; joint or gaveral; mclrred as pri ncipal or surety; originally awmg

to the Gmup Members {or any-of them) or purchased or otherwise: aaqmred by theni or it
denominated 1n sterfing orin any other cdrrenty; or incurred on any bank” aﬁamunt of in any
olfier manner whatseaver, together with interest (both before aﬂd after ;udgsment) tothedate

_'af payment at such  rates ‘and on such ferms as may ffom tme to time be aireed,
-cc}mmtss:m fees and other {:har;}as and all iegai and-other costs, charges and eXpenses on
© g full and uniqualified indeminity basis which may be Incurred by fhe Group Mermbers {or any

e them) in relafion to gy stich mon@y@ or ilabi itles or generally in respeci of the: Chargfsr

ge

: interest on iate paymerwts -

it the Chargmr Fails 10 ‘pay-any amami paya‘mie hy it una:%er ihss Beed o its due daﬁa mieresi _
shvail ocrie on the overdue amount from the due date. up & the date of actual. paymem {both

 pefore and after judgment] &t the Default Rate. Such interest (f unpaid) shall be

_ammmuﬂded_mgnmiy -

20429 V3 0B 2010 ]
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The Chargor charges to the Lender (as security irustee for the: Group Members), a5 a
continuing seeurity for the payment and discharge of the Securad Liabilities, the following
assets, both presentand futire;

{a} by wayof legel morigags:

0
i

all the propetty described in schadule 1 (Propertiesy, and

all estates or interests in-any freshold, leasehold or commonhold property in
England and Wales now belonging to the Chargor; -

() bywayof fixed charge:

0

(i)

o '(Qiii:}.'.'

v

{iy

CBU 20428 v 0e 2010

_ '[iz} the extent that they aré not the subject of an effective mortgage under

clause 3.1(a)) all estates or interests in any freehold, leasshold or
commanhold property. in: Eﬁgﬂand and Wales riow 6r heresfter belonging fo

thie ﬁhargor

all: other mt?a'rests.'be-k_angéng& to it in or over land or the procesds of sals of
- Ea-r"zd_.a'né:i"a-i'ﬁ"!icemﬁs nowe or in kh& ifui:ure 'h'eid't‘;y'iﬁ..tci enter on or use land:

tha Benafit af aiE mher agreements fel lating to eash Pmperiy 1o whi E‘;h tisor

‘may become.a parly or otherwise entitfed:

i ;} am maahmery and equigmenﬁ @wned by the Chargur and ﬁﬁ mterest B

_;ts mgh{s umﬁer the appamémem of amy mamgmg agenz af :any m‘ ’zh&'- -
" Proparties; : :

' a;i &ts’;‘i‘ghzs,__tiﬂ:e-and interest in the insurances: -
its Investmenits tagether with all Related Rights;
Callits 3'%&rﬁél.§¢ac.tuat.'Pm;jaréy;.

3the amaum fmm !lme ia iume sian{img to the credit of any Aamunt

gl 'ii;ia;gmdwéii and. aériéa!teﬁdcfafpiiai; ﬁ

the benefit of all Authorisations Held in‘connsction with ils busiress ot the use ~
of any Charged Assets and the right torecover and receive all coripensation

which. may be payable to it in respact of such Authorisations orthe Charged -

Assets: and

If-and i so far as any assignment in clause 3.2 (Assignment) shall for any
frason be ineffective s an assignment, the assels referred to in that dause;
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Assignmant

_The Chargor assigns to the Lender absolutely as # continuing sectrity for the payment and

discharge of the:-Secured Liabilities all its rights, title and interest both-present and future i
and to:

(a}  ‘the Rental lricome and all the: Chargor's othier rights, tile and interest urider each
Occupational Lease; and.

(v} any Hedging Agregment.

On theunconditional and :rmmsabia payment and discharge in full of the Secured Liablities,
thi Lender will, at the request and cost of the Chargor, reassign the Charged Assets refarred
t in this clause 3.2 to the Chargor of as it may dirscl.

Floating charge

The Chargor charges to the Lender as & continuing sar:uriiy for the payment and discharge of
the Secured Liabilities by way of flosting charge all its undertaking, property and assets
whatsoever and wherssosver both present and future, other than any property o7 assibs oM
Hme to time. effectively charged by way of legal morigage or fixed- charge pursuant to
clatise 3.1 (Fixed charge) or assigned pursuant o clause 3.2 (Assignmerit).

- Priority”

- T:hé 'ﬁ:‘harg e;é*é'é_ﬁ 'assign'fﬂe'_ms {i:réat’edﬁ by"ih'ﬁs"i:!ééd ::. '
' ._'{-ié}'.-: | r;a'ni{-ais’fi?sticﬁargﬁ:ﬁ '63:“ aﬁa's.igﬁménis; and
'_:(Ebfj - are. gavea wath full title guarantea

: '_Ceﬁveysian of fEnatmg charge by mm;e. .

: 'Tha Lender may by mtma ta tha Ghasg{ar ‘convert. Ehe ﬂoatmg chsrge -::reazed by this E}aed B
- inte afiked: chatge s rsgards albor amy of the: Chargm 5 assels spemfled i the notice i

“{a}  &nEventof Defsii'ii-ig_éﬁntinumg;_nr e

(b} the Lender considers those: assets 1o be it danger of being seized or sold Urder any

forin of distress, ai‘sachm@nt executmﬂ sequestraimn or. athisr pmcess or toy be
c:therw;&e in jeopardy. : R

'Autumatiiz conversion '
o If wﬂhaut ﬁhe pmor written mﬂsem Qf the Lender oras permﬂted uncier {h:s Deed

ay the Ct‘:argor craaies any Semnty {whe%her b‘y way t::F fixed of ﬂoatmg Saﬁun tyjover,
‘o athenwise encumbers; any of the Charged Assets subgee::t ta A ﬂ@aimg chargs '_ -

under this Deed or aitempis o da 50

{b} any persen levias or attﬁmpfs o an any msi:ress attachment, éﬁcé‘cmmg_ :

seguestration of other process againist any of the Charged Aaseﬁs; oF

B0 20 420 43 0OI2010 ' 8
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{c) any action, proceedings, procedure.or steps are laken for the winding up, dissolution,
‘administration or remrgamsa Hon of the. Chargor,

the floating charge created by this Dised over sugh of the' Charged Assels shall automatizally

‘without notice operate and have effect as a fiked charge instantly such event decirs,

Simall company moratorium

‘Where the Chargor is en eligible’ tompany Wwithir the meaning of peragraphs 2o 4 (inclusive).

of Schadule Al of the: Insclvency Act 1986, then the obilal ining of a maratorium, including any

preliminary decision, or investigation in ferms of paragra_p_h 43 of Schedile A1 of tha

Insolvency Act 1986 shall not cause the Hlealing charge dreated by this Deed to tristailise inte

4 fixer chargs, nor cause restrictions which would not otherwise apply o be Imposed on the

disgosal of its property and assels by the Chargor.

Notices of charge or assignment

Charge over account

{8)  The Chargor shall give notice in the forim specified in- schedule 2 to the financial

institution ‘at whichi any Acecount is held:that the Chargor has {:reated afixed chargs
aver the balarice siamfmg fo iﬁe cradit of that Ac;mun%

(b} . The Gh‘a?rgﬂr will gm the n‘;r:)*czr:e@r@f@rr'&df%ﬁ“én'CIfause -4{3)‘-

A0 ' A the case m’ & Amx}um heid by the Ghargnr at the date 'of ih[s Deed, on @hes
. date of this Deed; and : :

(- inthe case of an Amount mpeneﬁ after tha date of this T Dee;ﬁ on that Account .
o bemg opened. :

ey The Chitgor. shail ise reasonable endeavours to procure that the recipisrt of Sach-

such notice dckriswligdgas thak rotice subistantialiy i the form sg&c;ﬂed i schedule 3.
within ﬁ Eusm@ss Days of that notics being gwen :

ﬂc’@ﬁ’pa@qanal Leas;e's _

lE)y ' “The Chargor shall :givehﬁt;c;‘:& in the form spécif‘éd i schedula 4 to the other parﬁes

__'..ia each Octupational Léase that the Chargor has as&gnecﬁ to the Lender aik its rght, -
tle aﬁd mierest nasch Gccupatmnal LE&SE : : '

by T;hatc;-hargar EhaEE-QEV‘E-ih'&&'_ﬂot:iﬁes-réf@f‘rédm inclavse 42(a);

| (;} ) i the ::ase of &ach OC:c‘:upaitﬂﬂaE La:»me n exsstence as gt ha {:%aia af tthus.
- Deed, on the date of this Deed: and. : S :

'_ (n) e i the i case of each: Dz:cu;}at onal Lease o ng mm Bxistence aﬂer the dam
- of thxs Eﬁeeﬁ of that Qscupaﬁonal Lease cnmmg into exssiem;a

N The Chargur shaii uss reasmabEe enéeavnua’s e g}r@cure thiat- tha rempuerﬂ of each- .

‘such notice acknowledges that notice in substantialiy the form specified in séhedule 5
within 5 Busingss Days of that notice bsing given.
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Hedging

{d} The Chargor shall give notice in the form:specified i schedule 6 to each other party
to each Hedging. Agreement that the Chargor has gssigned to the Lender all its righit,
titte and interest in each Hedging Agresment,
{e) The Chiargor shall-give the notices refefred fo iticlause 4.2(d):
D in the case of each Hedging Agreement in existerice as at:the date of this
Cieed, on the date of thig Deed; and
(i in the case of each Hedging Agréement coming into existence after thi date

o this Deed, on that Hedging Agresment coming inte existence.

) “The Chargor shall Use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form: specified in schedule 7
within's Bugiriess Days of that notice being given.

Undertakings

‘Duration

The undertakings it this clause § remain in force during the Security Pariod.

' hiagatwe Piadge '

. The L’}hargz}r ghall not creaﬁa or psrmaf t0 subsist aﬂy Sewraty over any- 0f ils asgéls, ether '

than Permatted Secumy

'.Bebts' -_ |
: The Chargc}r wiii

(a) . '-caiiect o the ordmary colrse of [ﬁ:s E}uglness anr:i pay mta ar ﬁtcmunt specz‘f;e& byf ti’aa
~‘Lender 8l Rental Income and all other amounts received by it and hoid the proceeds
of such Rental Incomie and all othier amounts received by 1! {uma paymerit into such

Acgount)y Qn trizst for the Lender;

- _-.'{%b} | _ mt w;theut Eha pﬁer wr&iien mnsam of tha Lﬁnder

_ lj}' - 5&& off, vary, postpone or reiease any af e Debts ot -
:'{é’i‘ﬁ . do or omit ie:s do- anyth rxg which may’ de%ay ar preguﬂrge the-full mcwery mf K
' Ay Debt : : :
De;}omt {;af daeds

“Thi Chargﬂr will depas it wsm zhe Lender (m he heid at the Fisk of The Gharg:;r} 4l desds am’:ﬁ o
© - dosuments of e relsling to Lhe Froperiies and such other Charged Assats as the Leridsr .
_ay require. : SRR :
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Compliance with covenants

The Chargor will: -

(&) observe and perform all covenants, burdens; stipulations, requiremerts and
obligations from time to time affecting the Charged Assets or the use, gwnarship,
ocoupgtion, possession or other enjoyment of the Chargaed Assets whether imposed

by statute, contract; lease or otherwise ‘whérs failure lo do so has or'ls regsonably
likely to- have a Material Adverse Effact:

(o) do-all ‘acts necessary {6 preserve it rights, titie and interest in .and to-the Tharged
Asselsrand

- el not, without: the written prior. consert of the Lender, enter into Aty onerous. or

restrictive obligations affecting any of the Charged Assais,

Property putgoings

F{acewer agazﬁgt at pfese‘nﬁ sﬂd fuiwa reni rata& taxes‘ duﬁnes ﬂh&rg@s assessmenta

';mpns;taons and Gutgmngs riow-or at any fime payabse in respect of the Properties or arny part

thereol.ur by sny. owrigr orocoupier,

Development "aﬂ:d alieratinﬂés-

"(';sa;;)' The Chargar will-niot, without the prier wr iiﬁﬂ consent: m‘ the Leﬂder or 33 rer:;mred by

& Finance Detument, make or permit bthers to maks any application for planing
' perm;ssmn in respect of any part of the Properiies of male any stuctival or miatérial

alteration or addition 1o the Pmperﬁ:;es oF carry out or permit to-be Carred out any B

development on, or permitany {:haﬂge of use of {as sach. such expressam g dﬁﬁneﬁ '
in'the Plahning ﬁxms} any part of the Propertias, : e : B

'.'3{%‘:[} : __in the evem thiat,. dmnng the SECUHE}} mead aﬁy Pmparty is ;ntemded m sza '

- developed oris In the course of development (in each case w;th ihe consent of the
: Lander} the: Chargm shall: - : L o

R () 'pmceed diligently and to the sati sfactsc:sr; of the Lemier and any- com@e’cen?.' _
7 authority with Stich deveimpment i all respects in cofiforiity with. al planning
and by-law consents which shall tr&gether Wwith the plans and specifications be _

- produted to'the Lender for gpproval prior tm the camrﬂencemeni of any works
- of ﬁeveiagmeﬂi and :

L {ily o @btam such ‘Further msuranm as shall be r&qumd and specified by %heﬁ
' ' Lender y . _

. .ggg}aﬁ

' 'The Chargor will keeg} all its t:;u dings, fxtures fitt ngss p ant amj mamhmery {ur pre:mure thiat

they are kept) ir good repair and in go@sci werking order-and condition (fair wear and tear

- excepted in e case ol fixiires, piant and machinery) and fully” protected against damage or
delerioration;- - : :

BO-20 429 3 002010, 11
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Access

The Chargor will permit. any-persan appeinted by fHa Lender, without the Lender becoming

fiable to account as mortgagee: in-passéssion, (at reasonable times and on reasonable notice

and subject to the terms of the Oceupational Leases) to enter o and inspect the stats of the
Properties and other premises (f any) on which: the ‘Chargor shiall from. me to time be
carrying olt any gontract oF other works,

Information

The Chargor will produce 1o the Lender such documents of information relating to the

Charged Asseluas the Lender may from time to timé reasonably request and promptly deliver

to the Lerder a copy of any notice or @'r@-c@@-fiihg;s served. by any person on the Chargor

concerning the Charged Assels or alleging any breach of its obligations relating 1o the

Charged Assets.

Notices

{a) The Chargar will, within 5 Eusmes*s.ijays_.'c;afimc:ei;j%, give full particutars to the Lender
of any notice; arder or dirsction having specific applicalion to any of the: Properties or
to tha-area in-which any Property is situate, given or madle by any planning authority
or other public body of authority whatever, ' :

(5)  The Chargor will, if requested by the Lanider, without delay and at-t5.own cost take all

: r_ea-s_mame:o_rinéces’-saryfatep'sg'i_ﬁ a:o;mpﬁ%y_-wiih any such nétics, order or direction.

ey The Gha{'gm_f- w‘tl_'l_mrﬁﬁe”r,--.if caguested "iiy'-:the-"mnder_-.,'ﬁ'ﬂi-é‘i- its own cost, make or jorn

with the Lender in mizking such objections of representations. agaihstor i respect of
" any such nolice, order-or direction as the. Lender shall reasonably deerm expedient. .

C{d) | Any compensation reseived by the Chargor 25 a result of any nolice or ofder shallbe

512

543

~applied In repayment of the Secured Liabilitias.

Planning Acts

Th-é'i:hargér wziii:. -

(&), notdo or knowingly omit or knowingly suffer to be done or emiltied any act, mater or

-~ fhing In; onor in respect of any: Property required to be dorie ar omittad by the

Planning Acts or which shall contravenie the provigions of the Planning Acts; and

(b indemnify the Lerder-or dé’maﬂd -agaé?ﬁst--a’ii'-‘aﬁt%ans; 'pm‘c'eed%n'g?sf;--tzc;stsgi axpenses, .

dlaims And demands whatsoever suffered by the Lender in raspect of any such @ct;
- riatter or thing so-confravening the provisions of the Planning Acts: ' '

" Haadlease

ey The Chargor wil oay the rents reserved by, and observe and perform the covenants, | o

. stipllations and’ conditions. cantained in, the leases of the leasehold propecties
o farming part-bf the Properties (if any) and on the part ot ke terant to be paid,
observed ard parformed. - SRR KRR
b The Chargor will use: all ressonable: endeavdurs to procurs the observance and
performancs by the landlord under such leases of the covenants, stipulations and
sonditions on the part of thelandlord to be ohearved and performed,

BOG 429 w3 082016 12
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Compliance with law

The Chargot will at all imes acquire and maintain all Authorigationg feqisired by its ownership,
use or accupation of the Properties or for the conduct of ite business or the Guetiership and
use of its assets and will comply with il terms-and conditions relating to such Autherisations
and with all other spp%;eabe laws snd will not do or permit: any act or omission wherégby any
such Authorisations would be liable to be varied or revoked.

Jeopardy

The Chargar will not do, or cause of parmit to t}e dons, anyt?‘nn»g which may depreciates,
jeopardise or otherwise prejudice the value of the Chargat:i Assets without the prior writien
uonsentof the Lender,

Land Ragistration Acts

" The Chargor will not, without the g?éur_Wriﬁen'c:ﬁnfsent of the Lendar:

{a) permit.any: parsonto be registered as 'gjraprEEEGr"uﬁdwthe Land Registration Acts of
any Property; :

{b).  create or knowingly permit to arise . ar suhsust any overriding interest affecting any
Property; or

(e} permit any person to bamme entitied to any prgpr:eiary nght ot ;nterest which maght
- reasonably be sxpected. adversely 1o affect tha Vaﬁue of any Properiy ar any othier -
Ghargeai Asset : -

-_Adci tzanm P‘mpe«rty

..-j--_{;a.} - 'The Chargor will mfarrn the Lenﬂef lmmﬁdgatey OF rasimg te:} pumhasg dny -

“estale or interest in any property and will supply the Lender with- such delails of any
* such purchase as the Lender may from time fo divie rsasmnabiy require. -

: (b} : _The Chargor: WEEF on demaﬁé by the Laﬁder and at the cost of the Chiargor, exec;uie:

‘and deliver to the Lender a legal artgage (or agquivalent senur!ty i the relevant
o Jurisdiction) infaveur of the Lender over any property. which becomes vested in it after-
the date Qf th:s %‘.”Jeed inforniand substance salisfactory to the Lendar

'Ins_mances' '

{a) The Chargar sha 5 ef’fam

.-{‘E} ) o insurance Df i%ze G%ﬁargetﬁ Asseis in acmrdance with ;;a;‘agraph & 13 of iha
S CML Lenders' Handbook save thal’ ORI :

(';i\_,-} the ‘excesses in res;:aect a::f such msurance shaii :mi exceed ihe’-
amourts S;jemf ed hy ihe Lendésr :

(=) ihe insurance shall ba h}r the fuii reinstatement va]ua af the. Charged
L Assefs {whﬁch inthe case of any Property shall be deermed to'be the
value of that Property as speeifisd in the most recent Valuation);

{ily nsurance against acts of terrorism:and
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(Hi) insurance against 3 ysars loss-of rant,

sl such Insuratces to be v amount and i g form and with-an.insuranCe-company of
underwriters acceplable 16 the Lender {acting reasonably).

The Chargor will procure that the Lender is gither jointinsured of, it so agraed by the
Lender, roted as morigagee and loss payes on each such insurance pelicy and that

svery such policy shall contain:

(i a standard mortgagee clause: whereby such insurance shiall not be vitiated or
avoided as against a morlgagee in the svent or a8 a result of any
raisreprasentation, act o neglect or. failure to make disclasure on the. part of
theinsured narty or any circumstance beyond. this control of the insured party;

ird:

{H} terms providing that it shall not be invalidated so far as the Lender is
concarned for failure to pay any premiun due wﬁhaut the nsurer first giving
to the Lender not Tess than 10 Bus! ness Days* _naﬁce

The Chargot will gﬁxmm;}ﬂy o request sUpply. copies -of ;is Insurances and will notify
the Lender of new policies, renewals made and material variations o gancellations of
policies: made or, to the knowledge of the Chargat,; threataned or pending.

The Chargor-shall not door ;;»eﬁmf to be dong anyih;ng which may make vaid or

vmdable BNy Gf thie inswanaﬁs .

The Chargar shaéi pramptly. gt}ay ail premmms am:f dn a ather thmgs ﬂezessary to

"kee;) all of the Insuraﬂces

it tha Chargcﬁr fai s oy cornply with. any of the provisions of this clause 5. ’éﬁ this i_naﬂder
shall immediately be em tiad tx} affact %he Insurances cancerned at'the @xpense of tha :

- C%‘taa’gm

Subject 1o clause 5. '18(%1}; the Ehat’gm‘ shal ag;@ly il manies r@ce&wed or ret:ezvab& '
ufider any Insurance (mh&r than any wauranee in respect of any third party fiability}

' towards replacivig, restoring of reinstating the relevant asset. Any proceeds of
- insurance resewad by thé Chargor shall; pandmg such repldceiment, restoration of
: remgtaiement of the Properly, be mad%ied fo an ﬁ«swum ﬁpecnfueﬁ by the: Lender

'Tcn tha extertt At any insu;anﬁe and any. Gacupai:mal Lease does neﬁ restruci tha
- progeids of isurance being used to prepay the Sec:ured Laabsl:iues the proceeds of -
insurancs shalk : : ' ' '

(i ifatihe relevant time an Event of Disfaiiit has occarred and s continding; of
) avanyother ime, i the Lender requests or requires Itin writing,
| b used to prepay the Securad Liabilifies:

510 investiients

O the Tater of:

B the date of this Deed; and

H20 4293 092010 14
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(it} the date of acquisition of those Investments or Relatsd Rights
the Chargor shall;
(A} deliver to the Lender all certificates of ‘Hlle and other documents of
tile or-evidence of ownershig in respect of its Investmerits and the
Related Rights; and
By deliver fo the Lender such transfer documents {with the transferee
Ieft blank) orany other documents as the Lender may require or-
‘otherwise request in respect of those Investments and Related
Rights.
Until any steps aretakeni to enforce the Security created: by or under this Deed, the
Chargor shall be entitled to recsive and retain gl dividends, distributions and other

moheys recelvable i respect of its Investments and Related Righits.

The Chargor shall not exercise its voting and ofher rights In‘respect of its Investrents

-and Related Rights-in & manner which is fikely to be prejudicial to the interests of the

Lender.

The Ghargor shall make all payments which- may besome due and payabie i respect.

of any. ‘of its Investments and Related Rights. it falls to make any such payments,

the Lender may but shall hot be obliged io: make such" payment-on behalf of the
Chargor, ‘Any sums s¢ paid by the Lender shall be repayable by the Chargor to the
Lender o demand arzd peﬂdmg sUch repayment shai conistitute part ot the Securad__ :

_Liabilities.

The 'Chai‘gar' shall remain liable: to cbserve and perfor‘;ﬁ all of the conditions and

nbhgatmns dsstimed. by it in respact of s Investments and Helatad Rights ard ihe

"'ZLender ghall_ ot be required to perform or falfil any obligation of the {:hargar i
o respem ﬁ’? anyénveaﬁmemﬁ ar Raia&ed Rxgh‘&:s '

' 'The Chargor sh:a!i r;::.:;mpiy wﬁh any nn%sae sewed or ai under tha Cmmpan;&s Aci 1985'

: res;aact af or e mnnemmn with: tHe nvestments or Re &&ed F% gh&s am:i wxil pmmmiy o
‘ravide to'the Lendér a copy of that noi;ce : -

' '-Tharﬂhazfgm shali.en'swe;fthatmne of :ts' investmants inany of its Subsidiaries are _
. converted into uncertificated form without the prior wriltefr consent of the Lender,

Immiediately ory conversion of any Investment or Related Rights from a certificated to

an uncertificated form,and on the acquzssiim cf'any Investments or Related Rights in -
- an uncertificated form, the E,Ihafgar shall give sueh ingtructions or directions and take

- such other steps and enter into such documentation as’ the Lender may require in
: zﬂrfjer o protect o pressve ihe $ecurkty mtended fo e f;reated by thzs Daat,

520 'Restmt;ons on cieakmg wﬁh Chargesj Amem

The Qhargor wn!! rmk Wfthnut the pr;ar W{Eﬁém mnseﬂt Qf the Lenﬁiaf {whﬁzther by a'
same-dime of over g peﬂﬁd @f time} sell, transfar ieage or mhamlsa ‘d iEpose ﬁf any s:sf :
the Chargad Assets (other than Flaaling Charge Assets) or-agree to do so.
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{B} The Chargor will not dispose of any Floating Sharge Assets other than in the ordinary
course of its business.

{e) Tha Chargor shall not, other than as. permitted in thie Finance Documants, exercise
any of the powers of leasing or of accepling surrenders of lsases conferred by
spetions D9 and 100-of the LPA or by common-law or vary any lease or tenancy
‘agreement or reduce any sufit payable tnder the'same.

Power to remedy -

() if the. Chargor at any time defaults in complying with any of its-obligations coitained
i this Deed, the Lender shall, without prejudice to. any other rights arising as &
‘gonsequence of such default; be enfitled t6 make good such default and the Chargor
irrevocably authorises tive: Lender and its employess and agents by way of security to
do all such things necessary of dasirable in connectioh with.the same.

{b} Any moneys so exgéﬁd'adf-tsy'ﬁhe- Lender shall be repayable by the Chargor fo the
Lender on demand together with. interest at the Defsult Rate from the date. of-
payiment by the Lender until such repayment, both before and afferjudgment.

Further assurande

Further assurance

 Thé Chargor shall, it and when réquir?edf.'by*the' Lender:

(a) ‘execute such furiher Security and agsdrances in favour of the Lender and do all such -

acts and things 2% the Lender shall from time to time require over of n refation to all
“or-any-of the Charged Assels To secure ihe Securad Liabilities or to create, perfect,
protect or maintain the security intended 1o be crealed by this Déed over the Charged -
Asséts or any part thersof or to facilitate the realisation of the same; and

B (1 affix fo such items. of ‘the- -'Qhé’;’géd}_ﬂss&eis.}ﬂr'En&&rs-é‘.uricausé'm be. endorsed .

thereon stich labels, signs; memdranda or oitier recognisable identification markings
&g the Lender shall require ;-eferr_ing-m drawing aliention to-the s!e-amity gonstituted by
or.pursuant to this Deed. : : - '

.Emtéinﬂa@umaﬁntary reﬂuire&mnis

 Suich furthor Security and assurances shall be prepared by or-on bealf of the Lender, atthe
expense of the Chargor; and. shall contain an’ iminediate power of sale without nofice, &

clauss exeliding section 93 ¢f the LPA, a clause excluding the restrictions contained ir

section 103 of the LPA and such other ¢lauses for the benefit of the Group Members as the

Lerider may reasonably require,.

Gortain powers of the Lender -
Powers ot enforcemment -

Afany tima_w'lfﬁ&é-én Event-of Default is contining, ar If requéstad _b-y_ﬁthe Chargor, thé Lander

miay, without further notice and whether ‘or not a Recaiver shall have Beer appainted,

exercise all the powers conferrad an morlgagees by the LPA, as variad or extended by thia
Dawd, and all the powers and discretions: conferrad by this Deed on a Receivar sither
aypressly or by reference.
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Bubseguent Security

{a) if the Lender receives notice of any subsequent Secutity affécting the Charged.
Assets or any part thereof, the Lerider may open a'naw account for the Chargor.

&) if it doss not open & new account then, unless the Lender glves axpress: writlen
notice to the dontrary to- the- Chargor,. it shall neverthelsss be treafed &5 if it had
opened a new actount at the time when it raceived such notice and ss from thiat time:
all payrents made by or on behalf of the Chargor to the Lénder shall be credited or
be lreated as having been credited to the new scecunt and shall not - -operate to
reduce the Secured Liabilities: ﬁutstanrimg at the time when it received such nofice.

Siatutory ;:mwar of leasing

The Lendsr shall have the ‘power to lense and. make agreements for léases at g premium or
dtherwize. o acept surrenders of leases and fo grant options on such terms ag the Lander
shall-consider-expadisnt and withoul the Ased to observe any of the provisions of sections 99

and 100 of the LA,
Contingencies
{#) if the Lender enforces the sedurity constituted by this i.‘:'éeci ‘at 2 lime when ho smount

inrespect of the Secured Liabiites fs dus-and payable, the Lender (or the Refzewer}
may pay the proveeds of any recoveries eff&at&d by it intd a suspense account.

b  The Lender may (subject 1o the payment &f-any cialms havmg prmﬂty o thus 5ecursiy}- :

o withdraw amounts standmg ot he Gr&d[t df such account for appi cation as fmiiaws

{y _;Qaymg all: casts chargas and expenses mwrre{:i a‘nd paymems made by Ihe |
o Lender {m the R%cewer} i the course of sugh enfar{:emam o

il 'paymg ramuﬁamhan 6] Zhe Racewer as and when | ha same becameg due '_
' - and payabia arid

ity -paymg ameums due and payable - resper;:t of the S@cureﬁi i.iabéiltles a5 aend: _
' '_whem the same bemme due and payable. o

. Rec&emﬁtmﬂ cf prior Sazzunly

lf an Event o‘? Defauit is contmumg or lf requasie{i by fhe Charg@r fhe Lemdar may

ey - redeam amf gmr Securfw agamst any Eharged ﬁsseﬁ and:’or _ -
. E(IT':}!'}?. pmcure th& franster of ii'&at Set:ur ity msisef aﬂd!or
oy gatt @ ane:i pass the accounts @f tha prior. m@rtgagee charge& ar eﬂcumbramar and E |

any accounts setiled and passed will Bs contlusive and Bindirig ot ‘zﬁa Chargm

-The Chargm $ha I'hay on demanﬂ all pnnmpaf mmneys interest, -cosls, shargﬁs and expens&s _

in comnecésan withany auah rademption andlor fransfer
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7.6 Investments
_______ . (a) i an Event of Default is continuing, the Chargor shali.on Fequist by the Lender:

{3 daliver to the Lender such pre-stamped stock transfer formis or other transfer
dosiimanits as the Lender may require to-enable the Lender of its nominee of
nominees to be registered as the owner of, arid ‘fo obtain legal ‘and beneficial
e t, the Investments aridior Related Rights referred toin gueh request;

{ii) provide to-the Lender certified coples of dll resolutions’ and authorisations
approving ‘the exécution of such transfer farms and registration of such
iransfors a6 the Lender may reasonably require;

(i) oracure that each such fransfer is promptly registered by the relevant

company; and

{iv)  procure that, immediately on {heir- tssiie, all stiare certificates or other
dacamants of tille in the approprigte form, in raspect of the ralevant
Investments and/or Related Rights, are deliverad to the Lender in each case

showing the registered Holder as the Lender or its nominee or nominees (as
appiic@:ﬁ!a}.

(b}  Ifan Event of Default s continuing, the Chargor shall exercise all voting rights in
"""" ' . fespect of its Investments and Related Rights only in-accordance with the instructions.
""" o otthe Lender.. : : S |

| {G} .'A'%':'_.a'n'y' time while an-Event of Defauit is continiing, the Lender may complete the
R trarisfer documents delivered {o it Under clause 5.19(a)(i)(B) in favour of itsaif or such
 other person or nominee as it shall select. - . SR

(¢} At any time while an Event of Defaul is contining, the Lender and ts hominse o
nominees may sell all or any of the: Investments or R:eléiad' Rights of the Chargor'in.
. any manner permitled by taw and on.such terms as. thie Lender shall in its absolute
- discrigtion detarmine.. - : : - .
{g) - Atanytime after steps have boen taken to anforse the Security created 'bﬁ‘g.fj.c;-;'"uh_dar’;
this Deed, if the Chargor receives any dividends, distributions or other monays n
respect of its investments and Related Rights, the Chargor shall immadia’tély pay’
such sums recgived dirsctly to the Lender for application in accordance with clause 9 =
and shiall hold all such sums on trust for Zhé.Le_n‘der”péﬁdi’n'g paymant-of them to'such
‘goeeunt as the Lender shall dirscl.. ' o .
| s j?awémisa!e and 'r'ifg'ht of consolidation
" Sectione 03 and 103 of the LPA do not apoly t the security constituted by this Deed.
L§ - Appeintment and poviers of Receiver B
‘84 . Appointment
{zfa'_}” AL afy 'ﬁfnfe' Wh}_{é' an Event of Default 18 _mn%ihﬂiﬁg;_ or if requested by -ihfe G:I*’é':asfgz}r’,: Lo
the Lander may by instrument in writing excoutad as.a desd of urider the hand of any
duly authorised officer appointa Receiver of the Charged Assets or any part thergof.

BI04 NI 09,210 14
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Where.more than one Receiver is appointed, each joint Recelver shall have power to
act severally and indepsndently of any othier joint Receivers, except o the extent that
the Lefidsr may specufy to the contrary iy the appmntmen

The Lender may {subject o clause45 of the Insolvency Act 1088} remove any
Receiver so appointed and appoint ancther in his place..

Where the Chargor is an eligible company within the meaning of paragraphs 2 {0 4

(inclusive) of Schedule AT of the Instivency Act 1088 (a) obtaining & moratoriim, of
{bY anything done with & view ta abtaining & Moratotium including” any p;‘ehmmary-
decision or irivestigation in terms of paragraph 43 of Schedule A1 of the Inso! fvancy
Act 1986 shall not be grounds for appainiment of & Receiver;

8.2  Receiveras agent

A Receiver shall be the agent of the Chargor and the Chiargsr shall be s lely responsible for
his acts or defaults and for Kis remuneration,

8.3 Powers of Recoivéer

A Receiver shall have all the powers conferred from time 10 lime on recelvers and
administrative recsivers by stalute and power-on behalf and at the. eXpense. of the ' Chargor to.
do, or omit to do, anything which the Chargor could do;, or omit to do; zn relation to the
CCharged-Assels o any g‘:@art thereof inciuding: : : '

'-téj'

{h)

o)

o

{a)

take psssessmn m‘ mE ect and get ini, and-give a gm&d d;scharge f{ar a!i or any of the

-'Charg;ed ﬁ%ssets andiar

EXErcise . respect of the Charged Assels ai ot rng m‘ {sthar powers - or rights |
available to regssterefj or other holder in; such mannar as he'may thiirk fit: andi’s::r

‘cafry o, manage, cfevefop, mcmsimcﬁ amaigamate QF dwersrfy ihe busmess Qf the
"Chargur orany pari’ thereof; anﬁiaf :

lease or- cherwsse accgu;re arad ﬁevemp or ampm\re pmpertias or mher assels wzﬁhmti '
_beang responsitle for loss: urdamage andfor - :

raise of bm'rra:xw-.-ar;y rnc:ne‘y fr-:}m or -ina::ur 'an‘y other liability to any Sroup Member or

othiers -on. such terms, with o without. security, as he may think fit and s that any

' ‘such security may be or includé a charge on the whole or-any. part of Ehe Charg;&d:
Assets ran%;ng in prraréty 1o this’ secumy or otfierwise; andfor. :

3‘58“ Eat sur;emﬁer or; acaept surrenders, Grant i:aences or atherw 58 diS[‘}C}SE’: m‘ or
- deal with al or any of the Charged Assets foi such considération and gensrally on
- such terms and’ conditions as he may think it The consideration for steh sale, !ease'.

or disposition may be for cash, debentures or other :}bhga‘mns sharas, stock,
sgcurities or other valuable consideration and be payable mmeﬁ:a&e!y or By

instalments spread over such period as he shall think fit and so that any cons deratim '
received orreceivable shallimmediately be and becwme charged wi h the ;}ayment {}’f._.
© sl the Secured Lgabm’s es andfor

Dmmate the formation of companies: with a view to the same becoming a Suhsrmary-
of the Chargor and purchasing, leasing. Eu:ensung or otherwise aeqguiring interests in

alt-or any of the Charged Assels or otherwise, arrange for such: sompanies to trade or
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cease to trade and to purchase, lease, license or otherwise seduire all or any. of the
Charged Assets on stch terms and sonditioris.as hie may think fit; and/or

h) make any arrangement or compromise of anter into, orcancel, any contracts whign
e shaii think exp@dsem andfor

0] make and effect such repairs; renewals and amprevemems (e3 the Charged Assets or

any part thereof as he may think it and maintain, renew, take out or increase
insurances; and/or

0. appoint and: discriarge. managers, agents, officers and employses for any of the
purposes referrad to'in this: clause &.3; andlor

(ki make calls cc'mdiﬁsnal'!y, or unconditonally, on the memmbers of the Chargor Inrespect
.@f unealiad capn‘:s i andlor

iy institute, contifiue, enforce, defend, sell %e.t o discontinue any ‘actions, suils or
praceadmgs i1y relation to the Charged Assety or any part thereof or submit to
@rbifration as he may think fil; aridfor

{m’} exercise all voling and sther rights attaching to-the Investments: and stocks; shares
'and other securities owned by the Chargor and comprised in thie: Charged Assets in
sucth manner as hie may think fit; andlor

ny . 3delegate h;s puwers i acmrdance with clause 11 (Dei&gaimn}, am&»’w o

{0} ' szgn any ﬁacument execute any. daed and do all auch r:rther aqis and things as may'

ba considered by hitn to be ircidental o conducive to any of the matters or powers

referred o in this dause B3 of fo the réalisation of the Semmiy created by or -
- pursuant tor thig Deed and o use the: ﬁam@ of the Ci‘ﬁargur ﬁ}r ail the purpmges '

- referrad w6 inthis c!auge 8.3,

B Remuneratmn

-"The Lender may fram ttme *i:; Himé: de terming the r‘emumraiwn af az‘;y Féecewer and: .'

section m@ga j of the LPA shall be varied agcordingly.

&pphcatmn af pmceeds -

- Aﬁ'mﬁﬂeys recewed by the Lerxﬁer or by any Recezve;r &hail be appi%ed after tha dzscharge of -
- {hé remunsration and expenses af the Receer and all labilities having priority 1o the.
. Secured Liabitities, in or towards satisfact ion of sueh of the Sécured Liabilities and. in-sugh
wrder-as the Group Mémbers may from time to time conclusively agrée, except that the
Lender may cradit the same to & suspense accouril for 50 lorig “and in-sich manner as the '
Lender may fraim time to time determine and the’ Recejver may . retain the same far such o
: ;;mmd & he and the Lender consider expedient. '

Pmte;:tmn of third paﬁaes

ﬁe&med r;ghi tu enforce N

I favaur o any purchaser (as deﬂn&d if set:mﬁ 205 of the LPA) tF péfsen deal mg i gmd '

faith, the Secured Liabilities shall #e deemed o become due, and all nghtﬁ of enfnmement
mnfez‘red onthe Lender by the LPA, as varied and extended by this Deed, shall be deemed

Ao arise, immediately after the execution of this Rised.

B0 20420 93083610 20
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No enguiry required

No purchaser or other person dealing with the Lender or a Receiver shall be boudd or
concerned o enquire whether any power exercissd r purpcried to be exdrcised under fhis

‘Daed has becoima exercisable or whether any money is due on the security.of this Deed or as

1o'the propriety or regularity of ‘any sale by, or.other dedling with, the Lender or such Raceiver
or be concerned with riotice to the contrary. Any such sale or desling shall be deemed o be
withini the powers conferred by this Deed and to be valld and effectual accordingly,

Delegation -

FheLender-and any Receiver may delagate by power of attorney or in any other manner to
any persan any right, power of discretion exarcisable by # under this Desd. Ay stich
;deieg:ati@_n may be rn-ade;;@ﬂ.tha--Eerm:'s_.-(fncmdzn‘g: power to sub-delegate) and subject to any
regulations which the Lerider or such Receiver (4s the case may be) may think fit. Neither the
Lender nor any Receiver will Be in any way liable or respongible to the Chargor for any lesgor

liability grising from any act, default, crission or rmisconduct on the part of any.such delegate

of sub-delegate,

Indemnities

Enforcement costs

‘The Chargor shall pay to the Lender on demand the amount of all costs and expenses

(smﬂt:u-cﬁng' legal fess; stamp dutiss _aﬁ'c:i"émy'-vame' add’ed’-'liax_}'-i’ﬁcurred_ by the Lender 'afaﬁy _

~Recaiver in connection with the'enforcement, pregefvation or release of any rights under this -
. Deed on & full indemnily basis. K ' S I :

indemnity from Charged Assets

Trie Lendsr and '-ahyﬂemi\mh aftorney, agent uf‘-’c&iﬁaf Qersﬁ-ﬁ.agpofn%ed by the Lender under

this Deed and the officers and employees of the Lender anid any such. Retaiver, attornay,

.....

' ~ ‘agent or other person (éach an Indemnified Party) shall be entiled fo b Indémpifed .aut-.ﬁf

the Charged. Assets in respect of all ¢osts and losses which may be _?nr:urred'byﬁ; o made
against, any-of them (or by or-agairst any manager, agent, officer or employes for whose
liability, a6t or oniission any of them may be answerable) at any me relating to or arlsing out
of or ais @ consequence of: : - E :

&) . anything dofie of omitied In the exarcise, or purported exercise, .ﬁf.:;fh'&.:p_uwe;s o

contained in‘this Deed: ¢ -

(o) anybreach by tha Chargor of any of its obligations uhder this Desd: or

ey any claim made o assérted agalnst an Eh&éﬁnﬁi&ﬁ]%rty under any law which would

‘ot have arfsenif this Deed had not been sxecuted and whish was not caused by the
gross nagligence or wilful dafault of the relevant Indemnified Party. '
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Power of atforney
Power of attorney

Tha Chargoer, by way of security irrevocably appoints each of the Lender and any Receiver
and thair respective delegates severally to be its alforney I its matne and on its behalf:

{a) o execute and complete any documants or instrumerits. which the Lender or such
Receiver may require for pierfecting the fitle of the Lender 1o the Charged Assels or
for vesting the sanme n the: Lender, its nomings or any purchasar,

{1 to sign, executs, seal and deliver, and otherwise perfact, any further Securily or
dosument referred toin clause 8.1 (Further assurance); and

{c) otherwise gensrally to sign, soal, exenite-and deliver all deeds, agresments and.
ather doduments and to do all acts and things which may ha. required for the full
axercise of all or any:of the pbwers confarred on the Lender of & Reéceiver urder this
Daed or which may be deerned ‘expediant by the Lender.or & Receverin connection
with any disposition; realisation or gelting in of the Charged Assets orany part thereof
‘ar in connection with any othér exercise of any power-under this Deed.

Ratification

- The Chargor ratifies. and confirms and agrees.to ratify and confirm all acts and things which
- @ny attornay pursuant o clalise 1.3:;%-_:(%%{]0? aftorney) shall do; or purport todo, in the
. exercise of his powers under clause 1534 (Powerof attormey): ' : :

- Miscellaneous

 Cantinuing security

o Thi_zs"_.t_jéed:arsd: &Iﬁe-’ﬁi:-!’iga;tiarﬁs of the Qﬁai‘éf@:{"undér ti’"_ﬁé'iﬁﬁ&&'{i.ﬁhﬁiﬁ;‘ _ -

{ay sécure the ultimate balance of the _Se’zﬁﬂréd Liabilities and’ shall be a contining

Security notwithslanding any settlement of account or other matter whatsoever;

by be in addiion to, and not prejudios of affect, any present or future Collateral

. I'ﬂs?tr'uméﬂhé@-ﬁ:uréty,; right or remedy: igld by or avaiiable to.any Group Member; and

R ot merge with, or be i any Way._prej.'ﬁjd%?:}éd or affected by the existenice of, any Stk

142

- Collateral fnstrument; Security, fight or ramedy.

‘Settlements conditional

“Any seftiement or discharge between any Grous Member ard the Chirgor shall be

corditional on o Security grantéd o, ar diposition or 'pa_y'méhi; fey, that Gmup.w!@mbari-_ :

* {whether by the Chargor or otherwise) belng avoided or redused as a rasult of ifgolvericy or

any similar event and the Lender shall be entitled 1o recover the valde c::-'_am'muﬁ-i_-af'.a'ny such
Security of payment from the Chargor and to-enfarce 1His Deed as i such sattlement an- -

~ discharge had not ogeurred. -

R’été?htian

The Lendar wil be entitled to fetain this Deed for 6 months after regayment in full of the
Segured Liabilities, If withir that period any application is made, & petition is presented or a

G20 4283 THR0T0 22
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resolution is passed or other steps are tzken for the winding up, the administration or the

‘benkruptey of the Chargor or any other person-who is liable in respect of, or has discharged

any of; the Secured Liabiities, the Lendér may retain this Desd forse long as if recuires in
raspect of any fability of the Chargor under this Deed,

Deposits

Without prejudice to any right of set-off which -any Group Member ‘may have Under any
Finance Document or otherwise; if any time deposit matures on any aceount the Chargor has
with a Group Member at any time when:

(@) this security has become enfarceable: and

(b} roamount of the Secured Liabilities is dus and payabls,

that time daposit shall automatically be renewed for any further maturity which the relevarit
Group Member corisiders appropriate.  Any Group Member may rely on this ‘clause 1))

‘subject to the provisions of the Contracts (Rights of Third Parties) Act 1999,

Land Registry

{a) In respéct of -Er@jy?-F’mﬁ&rty-, the- fitle: to- which is or is to be registerad at the Land

Reglstry, the Chargor consents to “an application being mate fo the Chisf Land

- Registrar for registration of a restriction on thes register of title of all present and fulure
- registered freehold, leasehiold of commonhald property of the Chargor {and any

‘Unregistered properties subject to compulsory first registration at the date of this
Desd). ' o : - _ . _ _

{6} The Chargor confiirs thal so far as any of (he Property is unregistered, such

Property is not affected by any disdlosable ovetriding interests within the meaning of

- the Land Registration Act 2002 of the Land Regisiration Rules 2003,

Nb.'re,s‘_pctns’?biﬁty--imk*mss _

Neither the Lender nor any Receiver shall be responsible for any loss. oécasiorsd by the

. fimirig of the exerciss of its powers under this Deed.. .

No liability as mortgages in possession

" Nelther the Lender nor any Raceiver shall b able 1o account as mortgages in possession in
fespect of all or any of the Charged Asséts of be fiable for any foss on realisation or for any
feglect or default of any nature whatsoever for which & irorigagse n possession may be
" liable: - | S nE T sessian may be

- Perpetuity period

- * The perpetuity period for the trusts created by this Déed shall be 80 yeers from the date of
. this Desd, L o - : -

Partial invalidity

W, atany time, any provisicn of this Deed is or becomes iltegal, invalid or unenforceable in any

respect under any law of any jurfsdiction, neither- the Tegality, validity or enforceability of the.

remaining provisions noy the legality, validity or enforceability of such pravisiors under ihe faw
of any other jurisdiction will in ary way be sffscted or impaired.

602074293 QU200 25



17

174

17.2

'fi_?djs

Ciehanture— English Company o LLP — Own acoount
NV DER

Remedies and walvers

Mo faxiure to exercige, nor any delay in exercising, D me part of the Lender or any Group
Member, any right or remedy available to i under this Desd or ctherwise in I'ESDE'Cf of the

Sacurad Lisbilties shall operate s a waiver; nor shall any single or p:aftﬁai pxercise of any.
right or refnedy prevent-any turther or other exerdise of or exarcise of any- othier fdght or

rezmedy The rights and rémedies provided in this Dead and I any otheragreement providing
for-or entered into if cannection with the Secured Liabilities are cumulative and ot exclusive
of any rights or remedt es provided by law. Any Group. Member may rely.on thiy: clause 16

subject to the provisions:of the Contracts {Rights of Third Parties) Act 18998,

Motices

Any commiunication o be made tnder or in connestion with this Dasd shall be: made inwriting

and unless stherwise stated, may be made by fax or letter:

The address and fax number (and tha depaﬂmem or-officer, i any, for whose aitertion the
communication g lo be mada} of gach Parly forany. semmunication or documeant to be made
or deliversd under o inconnection with this Disad isr

{a) irrthe case of tHe Ghargc&ri-- i;ha’sfspeciffied: shove: and
{b)  inthe caseof the Lender:
'._'.'e’?é.ddr'éé;s: : - -Saniamiar UK QE:: """
' '52_98 Draansgate
Manchesier

M3 4HH
Faxnumber: 0161 853 351? |

E ﬁt’teratidn C '{Zammemm Pm;ﬁeﬁy Admmssiratmﬁ N’éanagar

o :any substliuie address, fax. number ar department ar m‘fmer Hs either F’arty may ﬁcrtify ta. -

ihﬁ ather by not less than 5 Business Daya notice. -

{a) Any mmmumcaimn o document made or deiwﬁsred by oo person 1o amtmr undar'
oorin mnmﬁimn withy this Eﬁeeci will’ cmiy ba effectwe :

| A 3f by. wa'g,f e:;f fax; when retewavd i ieg efmrm or
i(i_i}' : ef hy way mf !eiﬁ;&r “whenr it bas been !eft at the reiav@nt adr:fre*ss or & days -
afer bamg depasited in the. posi postage: i}t’e]aaid ifi an envelope adtressad
to itatthat adéfess :

~and, i a pamau £ depar misnt o officer s spe:mfeeﬁ as part of its acdrass detalls
- provided under cloise 17,2, addses&;&d toithat deparﬁmeﬁt ar offﬁcer e

(i’}} Aoy mmmun cat on or’ dﬁcumam m be rﬁa{ie ot cfelware:ci o] the Leﬂﬂer WEﬂ ba

C effective only when actuaity received by the Lender and then only if it is expressly

marksd for the altention ot the department or officer ideitifiedt above (or any
substitute department or e as the Lender shall specify for this purposel..

By 20428 w3 082010 24




182

20

o

18

18.4

18.3

19

81

212

Debenture —English Company or LLP — Own account
INVIDER

Caloulations and certificates

Accounts

In-&ny litigation. or arbitration proceedings arising out of ot in connection with-this' Deed, the
entries mads i the ageolints maintginsd by-a Group Member are prima facies svidence of the
matters to which they relate.

Certificates and determinations

Any certification or determination by the Lender or'a Group Mamber under this Deed or-any
Finance Docurfient fs, in this absénce of manifest efror, contlusive evidence of the matiers ta
which it relates.

No-set off by the Charger

All .-paymen'ts-_ t be: msile by the E:‘hargmf under tHis Deed shall, subject to-the terms of the

Finance Documents, be caloulated and be made without {and free anid clear of any ﬁaﬁu@ii@n

for) set off or counterclaim.

Set off

The Lender or .a Group Member riay sel off any matured obligation due from the Chargor

- against any matured obligation owed by the Lender or that: Gmnp.member to the Chargor,

regardless of the placs of -payméﬂti_-bwkiﬁg brarich of curfency of either obligation. iffhe

obligations are in different currencias, the Lender or ’that__:-f?amup' -Meﬁmhe’;’ may convert either

obligation at a market rate of excharige in its-usual course of businiass for the purposes of the | o
set off. Any Group Member may Tely on this clause 19 subiect o the. provisions of the -

. Conitracts {Rights of Third Partiesy Act 1989, .

“Gurrency -

i & pavment is miade: 1o the 'Leﬂd.e_'r urider this D'egd i currancy other than the &ur?aﬁdy‘ in
which it 5 exprassed {o be payable. {Earéirac_tuai-'Gu&"rjénﬂy}.....m&; Lender may convert that -

pavment into the Contrastual Lurrency at @ migrket rate of exchange in s usual course of
] business on or around the date of the payment ard io tha extant that the mnvarfe.d”am;onﬁ& of

the-payment falls short of the amiount die and payable the Charger will remain liable for such . -

~ shortfall and such shortfall shall from part of the Secured Liabilities. : :

Assignment

The Lender or any - Group Member ?ﬁéy-’ét -_anyft'im'e aS’sigﬁ of olhierwise transfer gl ﬁjr.g;qy_ p'!-ar{

- of i rights and obligations under this Dioed orany Security created by or under it

“The Lender and esch Group Member may disclose to any person;

@ tolor iﬁ&a‘ug’h} whom it éssig'n's o transters {or m'ay-patentiifé_i_iy assign of transfer) all
Ceranyof R _ .

(i} the Secured Liabilities; andior

(i) s rights.and obligations under this Deed:
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{b) with {or through) whom it enters inlo {or may. potentially enter fntoy- any sub-
participation in relation:to, or any other transaction under which payments are to be
made by réference to, the Seoured Lishilitles or the Chargor; -

{c) i whom, and to the extent that, information s réquired fo be disclosed by any
applicable law or regulation; or :

{d} who is its Affiliate,

any information about the Chargor and this Dead as:the Lender or that Group Member shall

consider appropriate.

The Charger may nat assign any of its rights or transfer any of its rights or abligations under

this Dead..

Any- Group Member may rely oh this clause 21 subi_esi to-the provisions of the Contracts

(Rights of Third Parties) Act 1899,

Lo ﬁ%arp;&rts

Ttiis Deed may be axacutad I any number of counterparts, and fhig has the same effect asif
fhe signatures on the colinterparts were on asingle copy of this Deed.
Governing Taw-

This 'ﬁgé& shill be governed by, and construed in accordance with, English law 2nd ail claims

. and disputes between the Parlies arising out-ef or i connection with this Deed {whether or

ot contractual in nature) shiall be-determined i accordance w’ifh‘_Engﬁﬁsh.t_aW, -

iF i &y court eithier Party argues that a g@_@jﬁ.miﬁer.iha’n[’zhé‘tbur%s’df :Eﬁgl'a_mjf aﬁﬁd&:‘i\ﬁ;“'a'!ﬁa.%ﬁas :

jurisdiction. to-determine a dispute mr'_diﬁéz‘ema between the Parties: arising. out of or-in
connection with this Deed thal issus shall be determined insoeordance with English law and,

 pach Party irevocably and unconditionally waives any Fight it might atherwise have to rely
upon the law of the forum orany other law. : e .

‘This Deed has been sntered into at the date stated at the baginning of this Degd. -
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Schedule 1

o o Properties

Swan Roundabout, Great Bridge Street, West Brormwich, West Midlands B0 0YA
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Scheduls 2

Form of notice to the bank or institution operating an Accodnt

iDate]

To: Tinsert name of account bank]
- Attention: *
PlearSifs

Motice of charge

Adcotint number:- # {Account)
Sortoode: &
Account holder: [insert name of Chargor]

We give you notice that wa have charged by f first fixed charge to Santander UK plo (Lender) all our
right, title and interestin and to the moneys from time o time: staiding fo the eradit of the Account.

We hereby irrevocably-and Unacndiiisﬁmaﬁy authorise and instruct you:

SO SRR hﬂ%d all moneys. from tifme to time standmg to the credit.of the Aeciourit fo the order of the

" Lender and accordingly to pay all-or any part of those. Foneys 1o the Lender {or a3 it-'may -

d;regt} ;arampﬂy following receipt. of written nstrmtmns from the Lendér to that effect; and

2 . dssz:iase ic:« ‘zhe Lenﬁe}r suich mfﬂrmat;on raiatmg to.us. ami the: Accoun& g8 ’che Lender iy

_ from time to time request y@u o pmwﬂe

By caunte%sagmng thas nmzceu the Leﬁder 3u§hc‘mses ah o permat us tt’r wi ihdraw and otharwsse deai _

with funds'standing to the credit of the Account unti:.
(&) you receive & mifce in wratmg ta the Gcmtrary “Fr:::me the Lerder

by .3 gatsmn is pﬁasanted f{}l‘ E: w;ndmg up order in respect of us oF ah a;:&pize:atmn B
~ made for an administration orderin raspect 6f Us, - B

(whichevar aaeurs first).

C Within s dagfs of rec:e;pt m‘ khls noime p%ease ssgrt and Feturn !he asknmwiedgemeni ai;tached tﬁ} orie
' fencic}sa{i copy Bf this’ notice to the Lender and ihe other copy tii’i Ug. . ' .

 This natice shai be gwamed by and GGﬂS“E!’U@ﬁ in aﬁcerdarsce w:th Eﬁglssh %

 Yours faittilly

. ..u,m.—' ..................................................
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Countersigned by the Lender

 Forand on behalf of
. Saritander UK ple

B0 30429, 69 2010 : 29



Debenturs — Brglish o pany.of LLP - Oy gceount
INV.DEB

Scheduie 3
Form of acknowledgement from bank or nstitution operating an Account

[Date]

- Tt Santander UK ple
' [Address]
' ﬁiﬂént;iﬁh: ¥
Ta: [irsart rimme of Chargor] (Chargot}
[Addrags]
Altsntion ¥
DearSis

Acknowledgement of notice

Wwe acknawiadgg recaipt of the notice of charge {Notice) of whichi the above 5 a duplicate. Terms
defined in the Nofice have the same meaning When ugsed in. this: acknmwiedgman&

_ We Gorifir. that _
' (a} B We s?’tail actin Qﬁc:grdance wsth fhe NBEEGE

b &S et the date of this auémawedgemeni ‘we have nct received any mﬁ:lca of
' - assl gnmem or tharge or othar Semraty over: the. Dhargam inferest in the Acﬂomi‘ :n
- favour of any giher persan; and : : :

B '{g}_ o _'we Wil mi examﬁse any right’ af camb;ngtm of agmunis seloff-or izen aver any -
L maneys star:dmg ta'the credit of the Account. S :

T s acknmw?&dgameni Shali be gﬂverne{ﬁ E:iy anﬁ construsd in acmrdance il 1h Enghsh I

' _'Yﬁzars;"faiﬁtﬁfu!'ﬁy -

R R AR AR e YT R R R VAR pa e

~ Forand on behalf of :
[insert hame of account bank]

B0 S0 429 v Ga.2010 an



Debenture - English Company or LLE — Own sooount

..... INY.DEB

Schedule 4

Form of notice to-occupational tenants.

To:  [insert name of tenani]

Dear Sirs
[Insert details of the Property] (Property)

‘We refer to the [leaseficence] in respect of the Property dated + and made between » (1)yand & {2y
{Lease).

We dive you niotice that by & debenture dated + 2004, we assigned to Santander UK ple {Lender) all
ourright; tile and interest in and to the Lease and the mmneys from time to time-dué 1o us: undar th&

Lease

We irrevocably and unconditionally instruct and ditherise vou, until you receive notice from the

Lender to the conirary, o pay. any sums pavable by yoi under the Lease to the following account:

Account rizime: "
'_-@:Gﬂ_m;rzt_ﬂm.bér: e
.Es-ﬁft-'ﬂk‘;‘}dﬁ: : C '. ; :
_:'Eaé_nk:aﬁﬁfr-eés::: ol

- Please ccmfarm y{zur agreemenﬁ fci %he:-:ce ms{rus‘t ahe am:% EU{hGﬂSEt ans by szgmng amd rﬁiurﬁmg the o
‘enclosed aﬁknowfedgamani: within' & days: of recelpt of this notice direct to the Lender at * marked far
~ theattention of #, with B copy lo ourselves. : '

_ _The ms?rucimns ity this nmtuce may rwt e revaked or amenﬂaﬁ w;thmut tha prior writ‘cen car‘asen ot the:
. Lend@r .

_Thzs nut;ce shall be gwemezi by and ccmsiruad it accardance with Englash Iaw

‘murs fait hfuil

: :Fgr Eié"{d an beha!f of

{insert name of Chargor]

BO2E 428 WA 559610 31



Beberiure— English Compeny or LLF - Cwn. aogaunt
INV:OES

Schedule &

Form of acknowledgement from occupational tenants

[Dalte]
T6: Santander UK plé
- [Address]
Attantion: s
Daar Birs

Acknowledgement of notice.

‘We acknowledge receipt of a notice. addressed tous E}y {m&ert name of Gharg'c:rr} (Chargor) dated -+
P00+ (Notice) In refation o the Lease {as defi ned. in this Notice) and we accept the instructions and
authorisations contained in the: Nmn;e :

We confirm: that we: have: not received notice that any thirsci prarty ha% orwill havé any right or iritarest
in; Of Tigs made or will be-making any claim-on ot laking any: actior in respect of, the rights: of the
""" - Chargor under the Lease {as defined in the Noticel,. .

This: aaknowledge«men% sﬁaii be gmam&ﬂ by and x;mgﬁrued m acc@rdam:e w{th Enghsh faw

‘{ﬂum faathfu%

,.”,...,”;,.“,...ﬁ.-w."..-.'.--..n-rn,-én'y nnnnnnnnnnnnnnn

For and or behalf of -
'{msers hame of fenanf}

Eeo3 o [mserf name af Ghargsr]

SO ol ATE va 2010 a2



Bebenturs — English Company orklP — Own ascount
R PPN INVDEE

Schedule 8
Form of notice of assignment
To:  [insert name of hedging countsrparty]

Dated »

Dear Sirs.
Notice of asgsighriment by way of security

'of our ragﬁts_ tiﬂa ar_ad ;ﬁtesest e anﬂ_ ol tha # dai&d # be tween mur_seives_(ﬁ@dgmgﬁgmement}.

Pledse riote that

1 our duties and obligations under the Hedging Agreament have not been novated and
consequently we are still responsible ta you for all such duties and obligations as set Out fry
tha Hedgmg Agresment;

2z W ey fiot witdioot the prier: Wrztten consent @f the Lemﬁer

C{a} make or agree to any-madiiﬁéaﬁm;'-uairéati'{m’ or 'ae'm'end'xﬁ_em of the terms of the
' .'..%%ed’gér}gA'gr"ﬁ'a'mieﬁi;' : = '
{bY - congent or &gree ta any waiver or- release of any of your: sb!:gamnﬁ under ihﬁz-

' Hedgmg Agmemeni B

N [ -make ar agres Ec: aﬁy ahalm Ehaz th Hedg g Agreemem s frus rated m who[e or i |

- Pteasa r&zmit to the Lender all sums due anid mwmg 10 Us unﬁez‘ mr pu;auanﬁ 1o the. Hﬁcigmg sﬁ‘greca-mem -
fothe: ?0 wmg account?

o -ﬁ@mauﬂi number: - 4
“Sort code: - +

 These instructions may figt bé’.v’arieé Save with the written consent 'Q’f'ghe’"Leﬂdét

F}iaasa confirm Ty agrearﬂant jie thesa iﬁSE!’uGiEE}ﬂS E:;y sgnmg and retummg the enf;iased"

. ackmwiedgemeni within 5. days of receipt of this mtme direct tﬁ tha Lamﬁar at » marked Tor fhe s

B attention of ¢, with a copy foourselves.

G020 429 VI 09,2010 33



Debenture — English Sompany or LLE — Overy ccount
NVDER

“Thie notice shall be governed by and construed in accordance with English law.
Yours faithfuly

R g e LA

. Eorand on behalf of
linsert hame of Chargor] (Chargor)

60 55429 v 05 2010 34



Lrsbenture — English Company or LLP ~ Own account
.............. NV .DEE

Schedula 7

Form of acknowledgerment

[Dats]
. “To: Santander UK plc
S [Address]
Attention: *
Dear Sirs

Acknowladgement of notice

We acknowledge receipt of the nolice of assignment {Notice) of which the abovs is 5 duplicate,
Tarms defined in the Notice shall have the same meaning when used in this at:kmwledgmem We
corfirm that:

4 we have ol received any clher notice: of assignment or charge regardmg the: Heagjng

_Agreement
2 we consent to the assrgnmeni of ihe bemef‘ t of the Hedgmg Agreemen‘g by ihe i’;hargmr EEE th
' ' Lender and :
3 we shalf ramat tcu you aE Fsums due and meg to the Ehargor under oF pursuant 1o the Hedgmg '

- Agrasmient in ac{:ordanca with the: 1erms of the Notice,
This -iackmwledgameﬁi gha‘.i bfe‘-gwemetj b_y:an_a .a@-n_sftrued it aceordance with English law

Yours faithfully

'F@raﬁd-m behaif af IR
{insert name of cantract counterparty]

e Jinsert najms-.c:?.ﬁhakgc:ﬁf -

BY 2ADS VI OS2 a5



- Chargor

)
)
_ 'actmg ﬁy rectirs-oFeRe. e director GAd-the b
)

‘Witrigss Signature:

Deberie — English Company of. LLE - O account
R DER

SIGNATURES

Executed and delivered as a deed by Protori.

Deve!agmems {%.Amﬂlﬁ%% —

Lender

Executed and delivered as & dead by

SANTANDER UK PLC acfing by fs attomey

inthe ;:w;fa's-eﬁﬁefe;&f: ; ;’. 4

Name: mxw 3%%

_Agjdrését- S M gm clocE, mL;mmM Flhaia, lo
ixﬁwﬁmﬁ Qaﬁm&, wwmﬁww fmﬁmﬁ?ﬂﬁm.
i%%*w%ﬂ;“
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