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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8042030

Charge code: 0804 2030 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2017 and created by Topland (GSL) Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th July 2017 .

Given at Companies House, Cardiff on 20th July 2017

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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EXECUTION VERSION
DATED 17 July 2017

THE PARTIES LISTED IN SCHEDULE 1
as Chargors

-and -

BARCLAYS BANK PLC
as Security Agent

DEBENTURE

IN RESPECT OF VARIOUS PROPERTIES OWNED
BY THE TOPLAND GROUP

of the
Sava for rnaterial redactet purguant tp Sﬁ'\aagt?h e
Gompanias At 2008, we hereloy certity
true copy of tne gomposite ongmal.

Ot

Signed: /

Hogan
Lovelils

Mattar ref 10018B.064093
F3/BACCHUSS/5387292

Hogan Lovells International LLP

Allantic House, Holborn Viaduct, Londen EC1A 2FG
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DATED

EXECUTION VERSION

17 July 2017

PARTIES

(1)

THE PARTIES listed in Schedule 1 {Chargors) (the "Chargors"); and

(2) Barclays Bank plc as Security Agent for the Secured Parties (the "Security Agent").
'BACKGHOUND |
{AY The Finance Parties have agreed to advance or 1o continue to advance monles ar

®

otherwise arrange credi or-afford other financial faciiities to the Borrower and/for others on -
the security ¢reated by this Deed.

Each Chargor has agreed to_ charge certain of its assets as sec.urity' to the Securily Ag’erit

~as setoutin this Deed to socure the- payment and discharge of the Seciired Liabilities:

OPERATIVE PROVISIONS

1,

1.4

DEFINITIONS AND INTERPRETATION '

Definitions

I this Beed:

~"Accounts" means the accounts details of which dre set-out in-Schedule 2, Part.B (The
Accounts); '

"Act" means the Law of Property Act 1925; '

"Assigned Contracts” means each of the Relevant Contracts)

“"Borrower” means. Topland Finance (No.2) Limited (reglstered in England and Wales with

cofnpany number 08751126);

"Charged Assets" means eaeh aﬂd all of the assets property, _undertakmg and. other

interests from time 1o time assigned or charged or intended to- be assigned or charged by
. this Deed and the subject matter of eachof them;

"Charged Property" means any freehold or leasehold property from time to time charged

pursuant to this Deed;

"Contract Claims" means:

{a) any §ums payable-to the Chargors pursuant to all representations, warranties,
undertakings and- indemnities 1o, agreements with and security to be provrded in
favour of the Chargors in respect of and pursuant to the Assigned Conlracts;:

{b) any net proceeds of any claims, awards and judgements which may at any time
be recaived or .receivable by the Chargors pursuant to any of .the Assigned
Contracts tagether with the benefit of all powers and remedies for enforcing thie
same;

"Facility Agreement” means a facility agréement dated on or around the date of this
Deed and made between; arongst others, the Security Agent’ (1) and the Chargors: (2)
and any agreement supplemental to.it or amendrng, restatmg or novating it
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"Hedging Arrangement" means any currency swap or interest rate hedging arrangement
in relation to currency fluctuations or interast payments gniered-into or io be entered into
by.any Chargor;

"Insurance Policy' means any policy of insurance in which a Chatgor may at-any time
have an interost relating to any Charged Property; '

"Investments” mearns-the exisiing or future interest of a Chargor in:

{a) any stocks, shares, bonds, units or -any form of loan or oth.er.-capital'cf of in-any '
legal entity; and ' '

(6) anywarrant or other right to acquire any such investment,

“in.each- case, mcludmg any-income, offer, right or benefit in respect of 'my such
mvestment .

-"Occupatidnal Lease” means any lease, agreement for lease, licence or other
occupational inteérest subject to which a Chargor's.interest in-a Property is held now or in

" the future including any guarantee and rent ‘depaosit arrangements entered mto under the
terms.of them;

"Party" means a party to.this Deed;

"Property” means the property details of which are set out in Schedule 2, Part A{The
- Properties) including all: :

{a) fand, cellars, vaults, underground tunnels, eaves, canoples, structures.and the like
used or enjoyed in connection with it now or in the fulure;

{b) ~ buildings, fixtures (including trade  fixtures) a.nd; fixed piant--a-n'd' magchinery and
other siructures now or in future on it and -

{c)  easements, access rights, rights of way, wayleaves and r-ights_attadh'ing to it;

"Receiver” me.an's--an_y' ofie or more receiver, administrator or recsiver and manager or
administrative receiver appointed by the. Security Agent under this Deed {(whether solc,
- joint and/or several and incliding any substitute); ' :

"Regulatmns” means the Financial Collateral Arrangemenis (No 2j. Regulations 2003
(5.1..2003/3228) or equivalent legislation in-any applicable furisdiction-bringing into ‘éffect
Diractive 2002/47/EC on financial collateral arrangements;

"Related Rights" means, in relation 1o any asset:
(a) - theproceeds of sale of any part of that asset; .

(b) - all rights undef any licence, agreement for sale or agreement for lease in respect
~of that asset,; -

(¢} a_II'rig'hts, powers, benefits, claims, caniracts, warrantics, remedies, security,
guarantees, indemnities or-covenants for title in respect of that agset; and~

{d) all monies and p‘.r_océéés paid or payable in respect of that asset,
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both present and future (including all rights against any trustee, nominee, fiduciary or
clearing systemy; '

"Relevant Contracts” means each and all of the following both present and future:

@

(0)

" :

()
(e)
(f)

each contract in respect of any disposal of any Charged Asset:
each Occupational Lease; |

any managing .agen’i‘s agreament;

any asset rn_anag_emeni agreament;

gach Suboidinated Loan Agresment; and

altother ag feements, in which a Chargor has an interest,

in.each case; including any g_uaranteés_ or sUreties entered into in respect of them,

"Rent.al_"lni_:omé." means the aggregate of all amounts paid or payable to or for the
account of any Chargor in-connection-with the letting, licence ar grant of other rights of
~use or occupation of any part of a Property, including each. of the following amourits:

rent, licence fees 'and:e'quwal-eht- amounts paid or payéble;

any sum received or receivable from: any ‘deposit-held as seeurity for performance

of 4 tenant's abligations;

a sum equal to any apportionment.of rent allowed in favour of any Chargor;

any other moneys paid-or payable in. _respé’ct'o'f.occupa.t'i.'on and/or usage of that

-Property and any fixture and fitting on that Property. including any fixture or fitting,

on that Property for display or advartisement,-on licence or otherwise;

any sum paid or payable undet any policy of insurance in respect of Ioss of rentor

- interest on rent;

any.sum. paid or payable, or the value of any consideration given, for the grant,
surrender, amendment supplement or extension of any Lease Document; '

any sum paid or payablg in respect of a breach of covenant.or dilapidations under

-any Lease Document;

any sum- paid or payable by or distribution received  or recewable from any_
guarantor of any oceupational tenant under any Lease Document; '

any Tenant Gontributions; and

any interest paid or payable on, and ‘any d-'arhag_es_,-ct)'mp.e'n'satibn_ ar settement

paid or payable in respect of, any sum referred to above Jess any related fees and
expenses (neurred (which have not been reimbursed by another person) by any

~Chargor;

"Sectired Liabilities" means all present. and futuré obligations. and |Ide|ItIeS {whether
“actual or contingent and whether. owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor to any Secured Party . ‘under. each’ Finance
Document;
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1.2

1.3

1.4

"Subordinated Debt’ has the meaning given to it in the Subordination Agreement;

. "Subordinated Loan Agreement” means any {ean agreement or other loan instrument

evidencing Subordinated Debt in-which a Chargor has an interest; and

3 "VAT" means:

(a) - any tex imposed in ‘compliance with the Council Directive of 28 Novermber 2006
~ onthie commaon system of value added tax (EC Drrectrve 2006/112); and

'(b)" any. other tax of a similar nature, whether imposed in a member state of the '

European Union in substilution for, o levied in addition to, such tax referred 1o in
paragraph {a).above, or imposed elsewhearc.

Constriction

{a) Unless the contrary intention is expressed, all defined terms in the Facrlrty
. Agreement have the same meanrng here :

{b)  The construction provisions set out at clause 1.2 (Constriction) of the Facility
Agreement shall apply equally to-this. Dead.

{c) iany. provrsron of this Deed shali conflict with any term of the Facility- Agreement
then the relevant term of the Facility Agreement ehait prevait.

{d) Clauses 17 (Bank A-_ccoun-ts)- and 34 (Set-off, of the Facility -Agr_eemen-t are

incorporated .in this Deed in each case as if set out in full -and with necessary
.changes. - '

_Dlsposmon of Property

The terms of any other. Finarice Dacument and of any side letters between the parties to

this Deed are incorporated into each Finance Document to the extent requrred for-the

purported. disposition. of a Properly cantained irt any Finance Documient o be a valid
disposition .in accordance with section. 2(1) of the Law’ of Praperty (Miscellanequs

. Provisions) Act 1989,

Joint and several Chargors

Where two or more persons purport to create Security over a Charged- Asset under ihis

_ Deed then:

(&) they (or such of them as have the joint interest in the retevant'-'Charged Asset)
- shall be deemied to have jointly mortgaged, charged and/ar assigned, .as
appropriate, their joint inlerest in the refevant _Charge.d-Asset; '

(b)  each person shall be deemed- 1o -have mortgaged, charged andfor assigned, as
appropriate, its individual interest (if any) in-the relevant Charged Asset; and

{c) | each person shall be desmed tc_rh‘a\re confirmed the Security granted. by the -
~others.
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2.1

2.2

3.1

3.2

3.3

COVEMANT FOR PAYMENT
Covenant to pay

Each Chargor covenants with the Security Agent that it will on demand, pay and
discharge each and ail of the Secured Liabilities when due.

Survival of abligations

The payment obligations of each Chargor under the Finance Documents shall survive the
enforcement of the whole or any part of the Charged Assets.

" SECURITY

General

All the Security created under this Deed is created In favour of the Security Agent as
continuing security for the payment and discharge of the Secured Liabilities with full titie
guaranteg.

Mortgage
Each Chargor charges by way of legal mortgage:

(a) each Property described opposite its name in Schedule 2, Part A (The Froperties);
and

(b) any other freehold or leasehold property now vested in that Chargor.

Fixed charge

Each Chargor charges by way of fixed charge each of the following including all rights of
enforcement of the same:

~{a) its interest in any freehold or leasehold property acquired after the date of this
Deed,

() its interest in the Relevant Contracis (o the extent not assigned pursuant to
Clause 3.4),

{c) all fixtures, fittings, plant, machinery, manuals and other chattels present and
future in respect of any Charged Property and all guarantees and warranties in
respect of any of them;

(d) ~ all easements, licences and other rights present and future relating to any.
" Charged Property in which it has an interest;

(e) the Accounts and any other accounts of that Chargor present and future to the
oxtent in either case that they are maintained with the Security Agent or any other
Finance Party and the debts represented by them;

(H the Investments;

H{g) if applicable its uncalled capital;

{h)  its goodwill; and
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3.4

35

38

-6 -

(i) all Related Rights in respect of the above.
Assignment

Each Chargor assigns-absolutely subject to the provisions of Clause 9 {Discharge) each

_of the following including all rights of enforcement of the same:

' (ay all of its rights, title, interest and benefit in and to the Assigned Contracts;

(b)  allof its rights, fitle, interest and benefit in and to the Contract Claims;

{c) ali Rental Income present and futurg;

{d) all income (other than Rental Income) present aind future due or owing to it under

or in cornection wnth any lease, agreement or licence relating to the Charged
Property;

{a} dll book debts. and other debts present and future payable to that Chargor;
{f)  aflofits rights, title, interest and benefit in and to the Subofdinated Debt; -

{g) the Accounts and any other aceounts of that Chargor present and future not
charged by Clause 3.3 (Fixed charge) and the debts represented by them;

“thy  all monies payable to it under any Insurance Poficios;

(it the benefit of the copyright and similar rights vested in it, present and future, in
connection with-any Charged Properly;.

() -all causes of action and otfier rights and remedies in which it has an interest at
any fime;

(k) almonies payable to it under any Hedging Arrangement present and future;

(ly the benefit of any monies paid or payable to it from time to time by way of
compensation, endowment, gift, grant or otherwise;

(m)  its Interest from time to time in‘any VAT recoveries; and
{1y ali-Related Rights in respect-of the above.
Floating charge

Each Chargor charges by way of floating charge all its assets, property and uridertaking
both present and future.

Application of charges
The charges created under this Deed expressed to be:
(a)  fixed Gharges, shali only apply to the extent that they create fixed security; and

(b} . floating charges, shall not apply to any Charged Asset-which is the subject of any
fixed security under this Deed. : '
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4.1

4.2

4.3

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation by notice

. The -Security Agent may at any time by notice in writing to the Chargors convert the
“floating-charge created by -Clause 3.5 (Floating charge} with immediate effect into a fixed
~ charge as regards any Charged Assets specified in the ﬂOtILO if: :

(a) .. -an Event of Default is continuing; or

I(b) ~ thé Security Agent considers (acting reasonably) that any of- fhe Charged Assets

may. be in jeapardy or in danger of being seized, attached charged taken
posgession of or sold under any form of legal process.

‘Automatic crystallisation

Notwithstanding 'Cl_ause 4.1 (Crysialiisation by notice): and without prejudice t¢ any law
which may have a similar effect, the floating charge created by Clause 3.5 (Floating

charge) will convert automatically with immediate effect into fixed charges as regards all

the assets subject to the floating charge if:

(a)  any Chargor creates or attempls to crééte any Security {other than"the

Transaction Security or -any other Security permited -under the terms of the
Facility Agreement) over any Charged Assets;

| (B any steps are taken (including the giving of notice; the presentation of a petition,

the passing of a resolution or the making of an application) to appoint a liquidator,
provisional liquidator, administrator or receiver in respect of any Chargor- or over
all ar-any part of its assets, orif sueh person is appomted {provided this paragraph
(b) shall nat apply in relation to any step taken relating o a winding-up- petition
which is frivolous or vexatious and .is discharged, stayed.or dismissed within 14
deys of commencement); '

{c) | any other floating charge over any of the Gharged Assets crystallises; or

'(d) “in.any other crrcumstances prescribed by law.

Negative Pledge

Save as permitted by the Facility. Agreement, the Chargors shall not create or permit to~

~subsist any Security over the Gharged Assets.

PERFECTION OF SECURITY
Insolvency Act -

For the purposes of paragraph 43 of schedule Al to the Insolvency Act 1886 nothing. in
this Deed shall provide for;

(a’)‘ - the obtalning af a moratorrum in respect of any CGhargor pursuant 1o section 1A of
" the Insolvency Act 1986; or

(b) -anylhing done with a view to ebtaining such a moratorium,
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5.2

53

5.4

to be an event causing the floating charge created by this Deéd 0 crystallise or causing
restrictions which would not otherwise apply to being 'i'mposed on-the dispasal of propeity
by that Chargar or a greund for the appointment of a Recelver,

Further assurance

Each Chargor shall execute and do at its own cost and in such form as is reasonably

~ required by the Security Agent:

(a) such. further additionat . mortgages, t:hargesi assignments, '_transf-_c—:rs __and
~ conveyances; and : '

(b such assurances, deeds, documents; acts and things,

~as the Seclrity Agent may reasonably require to perfect or protect the Security created by

this Deed and/or to facilitate or effect any dealing with the Charged. Asaets in-connection
with this Deed

Notices

(a) If the Security ‘Agent so requests (at any time when an Event of Default is
contifuing), each Chargor shall serve a notice In the form. set out'in Schedule 4
(Part A — Notice of assignment or charge -of Conrracrs) in respect of contracts
charged or assigned pursuant to Clause 3 (Security). :

(b) Each Chargor shall use reasoriable andeavours to procure that the party to whom '

a notice served pursuant to Clause’ 5.3(a) is addressed completes and returns to _
the Security Agent an acknowledgmont in the form of Part B of the rélevant notice.

{c) To the extent that the Security Agent is the same entity as the account bank or the -

courterparty to any Hédging Arrangements it acknowledges that this. Deed
constitutes netice. to. it of the charge and/or assignment over the Accounts under
Clause 3 (Secunty) which -are held with it and the charge of any Hedgmg
Arrangement under Clalse 3 (Securrty) te-which it'is the counterparty

Restriction:

(a) . Each Chargor authorises the Security Agent to make an application on Form RX1

{or such other form as may be prescribed from time to time)- to enter the following
restriction against the relevant registered estate:

"No- disposition of th & registered éstate by the proprietor of the registered estate or
by the proprietor of any registered Charge, not being-a Charge registered before
the entry of this restriction, is to be registered without a written consent signed by
the praprietor for the time being of the charge dated [s ] in favour of Barclays Bank
PLC referred to inthe Gharges Register (ar its conveyanecer).”

(-b) . Each Chargor authorises the Security Agent to apply to the Land Hegistry to enter

the obligation to-make further advances an the charges register of the relevant
redistered estate. '

LIBO1/BACCHUSS/B4TO127 .5 Hogan Lovells



6.1

6.2

6.3

6.4

INVESTMENTS

Invesiment title documentation

'.Upon execution of this Deed {or immediately upon the acquisition of the relevant

Investment if that acquisition follows the date of this Deed) and notwithstanding any other
term of the Finance Documents,- oach Chargor will deposn with the Security- Agent in
respect of each Investment: .

{(a) all certificates, warrants or othar decuments of title;

{b}. .duly executed undated blank stock transfer forms; and

{6) forms of waiver of any pre-emption rights and any other documents, consents and

monies necessary to enable such transfers te be registered by the Security Agent.
Voling prior to an Event of Default

Prior to an Event of Default which is continuing, a Chargor may continue to exercise all

‘voting and other fights (including the right to collect dividends, interest, principal or other

payments of money) relating to’the nvestments provided - that -such- rights are not-

- exercised ina way which {and that Chdrg_or shall not permit anything which):

(a) jcopardises the Security constituted by the Finance Documents;

(b)  .varies the rights attaching to the [nvestments; or

{¢)  relates to receiving dividends .other than in cash or concerns a merger,
consalidation, allotment of shares, change to constitutional documents, transfer of -
ownership {(legal or beneficial), insolvency or matiers-which would otherwise. be-
prohibited by the Finance Documents. .

Voting after an Event of Default-

Following an Event of Default which is continuing, the Securlty Agent may, for the
“purposes of protecting its interests in relation to the Secured tiabilities and preserving the

value of the Security created by this. Deed {in each case in its-apsolute dISCTetIOI‘I) and/or

realising the Security created by this Deed:

{a)  without natice - fo a Chargor, exercise any rights {including the right o collect

dividends, interest, principal or other payments of money but excluding the right to
vote) in respect of thie Investments and may do anything necessary to complete
-any transfer form in favour-of itsclf-or otherwise; and '

{b) foilowing the service of notice upon the. relévant Chargor, exercise any right to
vote in'respect of the Investments, - ' '

in éach case without consent from a Chargar and in that Chargar's name or otherwise.

. Obligations

- Each Chargor shall pramptly pay ali calls, costs and/or other payments in respect of the

Investments and shall give to the Security. Agent, at the time of issue, copies of all

" infermation, offers, notices or other méaterials supplied to the members of the issuers of

the Investments and shall advise the Agent and the Security Agent promptly of any
material accurrence affecting the Investments or any ather part of the Security granted 'tc_>
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the Security Agent and shall give to the Agent and the Security Agent such information as
thay may reasonably require refating to the Investments.

7. RIGHTS OF ENFORCEMENT

7.1 E_nforcement

(@)

(b)

(c)

The Secured Liabilities shall be deemed 16 have become due for the purposes of

section 101 of the -Aot immediately upon the date of this Deed.

The enforcement powers of the Security Agent in connootton with this Deed shall
be immediately exercisable:

(i) ~ upon an Event of Default which is ¢ontifuing; or-
{iny at the-Security Agent's disgretion; at the request of any Chargor.

The restrictions imposed by section 103 of the Act shall not ap'p'iy to the -Sebur'tty
created by this Deed. - .

In-addition to all ather protection afforded by statute svary purchaser {as defined

by section 205 of the Act) or other. party dealing with the Security-Agent or.any

Receiver shall be entitled to. assume without enquiry that an Event of Default has
occurred and is continuing, that the Secured Liabilities are outstanding -and have
become due and that the- floatmg charge created by this Deed has orystalhsed

7:2. -Secur[ty Agent's and Recewer s powers and rights

@

_ The Security Agent shalt have the power:

(i) to appoint a Receiver of the whole or any part-of the Chargod Asscts and
(so faras the law allows) to remove and/or substitute any such appointee;

(i to appropriate any Charged Assets in accordance with Clause 7.3 (F?rght
' of apprepriation); and ' . '

'('iii)' ~ -to appoint an administrater of any Chargor, and paragraph- 14 of schedule
' B1 of the Inselvency Act 1986 shall apply to this Deed. -

The Security Agent {without beoorﬁing a mortgagee in possession) and/cr any
Receiver {without personal liability) shall have the power to exercise!

{i) all statutory and other powers and rights (including the poWers oonferrod

" upon an administrative receiver by schedule 1 to the Insolvency Act1986
whether or hot the Security Agent. and/or any Receiver is an administrative
receiver); and :

(ii) the powers and rights specified in Schiedule 3 {Security Agent's and
oo Recaiver's powers), :

and may exercise theim in the name of the relevant. Ghargor and in such mariner
and on such ierms as the persan exercising them shall in'its sole absolute

discretion consider-appropriate.
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7.3

7.4

7.5

7.6

wiq -

Right of appropriation

To the extent that any of the Charged Assets constitute "financial collateral" and this Deed
and the obligations of the Chargors under it constitute a "financial collateral arrangement”
{in each case as defined in, and for the purposes of, the Regulations), the Security. Agent
shall have the right to appropriate all or any part of it in o towards discharge of the

" Secured Liabilities ang transfer title in and 1o i to the Security Agent. For ihis purpcse,
_the Parties agree that the value of the financial collateral so appropriated shall be:

(a) in the case of cash, the amount standing to the credit of each account, together
with ary accrued but unpald interest, at the time the nght of appropnatron is
-exercised; and

(b)  inthe case.of Investments, the market pr‘]be'detcrm ined by the Security Agent by
refarence to-a public. index. or by such other process as the S&curity Agent may
select, including independent valuation,

in each case, the Partics agree that the method of valuation provided for in this Deed

~ shall constitute a commercially reasonable method of valuation for the purposes of the

Regulations.
Receiver as agent

S0 far-as the law 'allows_,.-.a Receiver shall be the agent of a Ghargor, who shall be solely
liable for his acts, defaults'and remuneration, but the Security Agent shall be entitied to

" agree the fees and expenses of and the moda of payment to the Heceiver.

Further powers .

If a Chargor defaults in the observance and performance of any obligation o the. Security
Agent, the Security Agent or Jts-agents (without any- of them becoming a mortgagee. in

- possession) may at any time (but shall not be obliged to) do such things as It considers

necessary to-remedy the default.

.. Power of attorney

'(a)_ Ezch Chargor by way of security lrrevocably appoints. the Security Agent and

every Receiver Jointly and severally to- be its attorney (with full power of
~substitution} - in-its name and on its behalf to-execute and deliver any documenis
-and do or perfect anything which: '

0]  that Chargor is obliged to execute or.do pursuant to this Deed but has not
done so premptly fo-I!owing request by the Security Agent; and/or

)] at any time following an Event of Default which is continuing, the Security
Agent andfor the Receiver shall consider appropriate for perfecting,
“maintaining, preserving, .enhancing or (at any time after the Security
created by this' Deed has become enforceable) enfarcing the Security
“ereated by this Deed and/or the value of any of the Charged Assets and/or
for the purpose of enforcing the performarnce of that Charger's dbligations

in connection with this Deed.

(b) Each Chargor ratifies and confirmis all things done'_and_al_l documents cxecuted by
any attorney in the exercise or purported exercise of all or any of its powers.
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8.2

10.

10.1

10.2:

1.

-2

APPLICATION OF RECEIPTS
Priority of payment

Subject to sums secured by charges having priority to the charges created by this Deed,
all monies received by the Security Agent and/or any Receiver In the enforcement of this
Deed shall {subject as follows) be applied in the following arder, in payment:

{a) firstly, of ali fees, costs, charges, taxes, liabilities and expenses in relation to any
enforcement of this Deed (including 'n relation to any Receiver whether on its own
behalf or on behalf of a Chargor or otherwise),

(b} secondly, (in so far as not contemplated by Clause 8.1(a)) of all fees, costs,
charges, taxes, liabilities and expenses and other sums of the Security Agent in
relation to the Finance Documents; and

(c) ' finally, to the Agent for distribution in accordance with the Facility Agreement.

" Crediting fo shspense account

The Security Agent or any Receiver may credit any monies received from the
enforcement of this Deed to any suspense account in any manner and for such perlod as

" the Security Agent or that Recaiver thinks fit.

DISCHARGE

(a) If the Security Agent is satisfied (acting reasonably) that the Secured Liabilities
have been unconditionajly and irrevocably paid, repaid and discharged in full, the
Security Agent will, at the request and reasonable cost of the Chargors, discharge
this Deed.

{b) No discharge will be of any effect if any security or payment given or made in

respect of the Secured Liabilities is rescinded, avoided, reduced or invalidated
whether in respect of any insolvency or olherwise.

ASSIGNMENT AND TRANSFER

~ Assignment by the Chargors

No Chargor may assign transfer or otherwise part with its rights or obiigations under this

Deed.

Assignhment by the Finance Parties

The Finance Parties may each at any time transfer, assign or novate all or any part of

~ their respective rights, benefits or obligations under this Deed in accordance with the

provisions of the Facility Agreement.
GEMERAL PROVISIONS

Trust provisions

* The covenants, undertakings and representations made by each Chargor under this Deed

are mads in favour of the Security Agent as securily trustee for the Secured Parties.
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11.4

11.7

213 -

Immediate recourse

It shall not be necessary for the Security Agent before taking any enforcement under this
- Deed. tdernforce or seek to enfarce any guarantee or other securlty ar other rights whether

from or against a Charger.ar any other person,
Exercise of powers and liability

(é)_ This Deed |s in addition t6 and wilt not merge in orin any way be prejudiced or
affected by the hoiding or release by the Security Agent of any other security at
any time held by the Security Agent.

(B) The Security Agent. may, at any time after this Deed has become enforceable,
redeerm -or transfer 1o itself any prior Security against the Charged Assets and may
settle and pay the accounts of the prior chargee (which shall be binding on eath
Chargor). Al pringipal monics, interest, costs, charges and expenses of and
incidental to such redemption or transfer shall be paid by 1he Chargors to. the
Security Agent on demand. .

(c) Nohe of the provisions of this Deed shall be deemed to impose.on the Finance.
Parties or imply on thefr part any obligation or other liability in relation to the
Charged Assets.

Tacking

“Each . Finance Party must perform- its bbiigati.o.n-s' under the Facility Agreement {including
-any chligation to- make further-advances).

Mew Accounis

On receiving notice that the whole or any part of the Charged Assets has been
encumbered by any Security. or disposed of; '

{a) a Finance Party may ciose the relevant Chargor's then ‘subsisting account and
open a new account with that Chargor, and {unless the refevant Finance Party
gives that Chargor wiitten notice otherwise) shall be deemed to have dene so;

(by  all payments made to a Finance Party after that date will be c-‘r_e.d_-it'ed' {or-be treated
. as having been -credite'd) to the naw account; and

(o) ne muney credited or treated as credited to the new account shall reduce the

Secured Liabilities-

'.ansolldation

The restriction on the right of consetidating morgage securities contained in section 93 of

- the Act shall not apply to the Security created by this.Deed:

_Rights of third parties

(&) Unless the right of enforcement is expressly dgranted, it is not intended that a. third
party- should have the right to enforce. a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999. .

(b) The Parties and any Heceiver may rescind, vary, waive, release; assign, nbv-ate or
otherwise dispose of all or any of their respective rights: or .obligations. under this
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11.10

11.11
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Deed without the consent of a third party to whom an express right to enfoerce any
of its terms has hesn provided.

Effect as a deed

This Deed shal! _take' effect as a-deed even if it is signed under hand on behalf of the
Security Agent. ' :

Counterparts

_This Deed méy be executed in any number of counterparts. This shall have '-t_he same

effect as if the signatures on the counterparts were on a single copy of this Deed.

Chargors' obligations

Neither the Security ereated under this: Deed nor the ‘obligations- of each Chargor- under
“this Deed. will be affected by any aei, cmission, malter or thing which, ‘but for this
- Clause 11.10 {Chargors" obligations), would- reduce, release or prejudice that Security or

any. of its obligations under this'Deed {without limitation and-whether or not known to it or

.any Finance Party} including:

{a) any time, waiver or consent granted to, or composnmn Wlth any Ob[!gor ‘or other
persan;

| .(:'b) the release of any Obhgor ot any.other pérson under the terms. of any composition

of arrangement W|th any creditor of any Obligat;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal-or )
neglect to perfect, take up or enforce, any rights against, or Security over assets
of, any Obligor or other person er any ron-presentation.or non-observance of any
fermality or olher reqmrement i respect of any-instrument or any failure to reahse
the fUll value of any Security;

(d) any incapacity or lack of power, authority or fegal personality of or dissolution or

. change in the members or siatus of any Obtigor or any other person;

'-'(e} any amendment, -novation, 'supp[e%n_em, extension {(whether of maturity or

othierwise) or restatement (in each case, however fundamental and whether or not.

more onerous), ot replacement, assignment, avoidance or termination of any
Finance Dosument or any other document or Seeurity including any change in the
npurpase of, any extension of or any increase in-any facility or the addition of any
new facility under-any Flnanc:e Document or other documcnt or Securlty,

'(_f) any unenforgeability, |Ilegallty or |nvahd1ty of any cbligation of any person under

any Finarice Document or any other document or Security; or

() any insolvency or similar. proceedings.

Chargor intent

. Without prejudice-to the generahty of Clause 11 10 (Chargors obl fgat.'ons) each- Charqor
expressly confirms that it imtends that the Security created by this Deed shall extend frorm

"~ lime totimeto-any {however fundamental) variation, increase, extension or addition of or

to any of the Finance Documents and/or any facility or amount. made available under ahy
of the Finance Daecuments for the purposes of or-in conngction with-any of the following:
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11.13
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business acguisitions of any nature;
increasing working capital;
enabling investor distributiorns to be made;

earrying out restructurings;

 refinancing existing facilities;

refinancing any cther indebtedness;

making facilities available to new borrawers;.

" any other variation er extension of the purposes for which. any such facility or

amount might be made available from fime io time; and/or

any fees, cogls andior éxp'ené.es associ'ate'd- with any of the foregoing.

Appropriations

-~ (b)

- Until the Sccured Liabilities have been irrevocably. paid in full, each Finance Party (or
- trustée or-agent on its behalf) may: '

{a)

refrain from applying or enforcmg any other moneys, security or rights held or

received by that Finance Party {or any trustee or agent on its-behalf) in respect of
those -amounts, or apply and enforce the same in such manner and order as it
sees fit (whether against those amounts of otherwrse) and no Chargor shall be
entltled to the benefit of the same; and’

hold in an interest-bearing suspense aceount any mornies received. from any
Chargot or on acceunt of any Chargor's liabflity under this Deed.

Deferral of Chargor's rights -

(@)

Untll the Secured Liabilities” have been ifrevecably paid-in full and unless the
Security Agent otherwise directs; no-Chargor will exercise any rights which it may
have by redson .of performance by it of iis ‘obligations. under the Fmance_
Documents or by redson of any -amount being payable, or. liability arising, under

this. Deed
. tobe mdemmfied by-any Obllgor

(i) to. claim any - contribution from any ‘other guaranter. of any Ohligor's

obliga’uons under the Finance Documents;

{lity to take the benefit (in wholecr in part and whether by way of subrogation
or otherwise) of any rights of the Finance Parties under the Finance
Documents. or of any other guarantee er security taken pursuant to, or in
connection with, the Finance Documents by any Finance Party;

{iv)” 1o bring legal or other proceedings for an order requiring any Obligar to
make any payment, or perform. any obligation, in respect of which any
- Chargor has given a.guarantce, undertaking or indemnity under this Deed;

(v - to e_x_er’ci-se any right.of set-off against any Obligar; andfor”
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(vi) to ciaim or prove as a creditor of any Obliger in competition with any
Finance Party.

{b) If any Chargor rcceives any benefit, payment or distribution in ralation to; any
rights referred t& in Clause 11.13(a). it shall hold that benefit, payment or
distribution 10 the extent’ necessary to enablo all amounts which may be or
beceme. payable to the Finance Parties. by 1_h_e_ Ohligors under or-in connection
with the Finance Docurmients 1o be repaid in full or trust for the Finance Parties
and shall promptly pay or transfer the same to the Security Agent or- as the
Security Agent- may direct for application in aceordance. with Clause 7.6(a)
{Application of receipts).

12. Law AND JURISDICTION

Th_i's-'Deed.fand any ndn-contractual obligations arising out of or in relation to this Deed,
shall be governed by English law. '

This DEED has been executed as a deed and delivered an the date stated at the beginning of this
Deed. .
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Chargors

Topland Finance (No.2)
Limited

Topland {GSL) Limited

Topland {Saddlers Walsall)
Limited

Topland Mercury Limited
Topland West Limited

Topland (No.18) Limited

LIBG1/BACCHUSS/E470127.5
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SCHEDULE 1
Chargors

Jurisdiction of incarporation

England and Wales

England and Wales

England and Wales

England and Wales
England and Wales

England and Wales

Registered number

08751128

(08042030

(8042040

07468582
03915417

08044611
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SCHEDULE 2
The Properties and the Accounts

Part A - The Propetties

Property Owner

Description/
Address

Title Reference

-Bournem outh BH1 3NA -

Topland  Mereury | Freehold land and buitdings known as | WA954230
Limited Friary ‘House, Greyfriars Road, Cardiff
] CF1D 3QB
Freehold land and buildings known as .
T.op‘land Mereury Capital Tower, Greyfrlars Road “Cardiff CYM35747
kimiied CF10 3AZ
-To'“ and  Mercury | -easehold land and buildings known as |
~lopian TCUTY | Gapital Tower, Greyfriars Road, Cardiff, | CYM39141
| Limited CF10 3A7 :
Tooland  Mercur Freehold land and bqulngs known as
Lm‘;’_ite J Y| Wiltron  House, Rutherford  Close, | HD255827
3 “Stevenage SG1 2EF _
Freehold land and -buildings known as
Tlo_p-land Mercury Whitefriars, Lewins Mead, Bristel, -BS1 AV24828
Limited
. _ NP
Tooland  Mercur Leasehold Tand lying to the east of The
opal Y| Abbots House. Blackfriars, Bristol (BS1 | BL37192
Limited - _ : .
2NZ). | |
Tooland  Mercur Freehold land being the land known as
Lirr?’te d Y Pageant House, Sandringham Avenue, | EX531476
i Harlow, CM19 5QG
Freehold land and buildings known as
T.oplland Mercury Friars Gate, Stratford Road, Sclihull B8G | WMB22993
Limited ABN
Topland West | Freehold land and bwldmgs known as | CL78861
Limited 1 Piran House, Neéttles -Hill, Redruth TR15
15L
Topland (Saddlers Lease-ho]d land being The Saddiers WM282291
Walsall) Limited Shopping Centre, Park Street, Walsall
L WSETAYS )
Topland (Saddlers Freehold land being 43 and 45 Park | WM345817
Walsall) Limited | Strest
Leasehold land and buildings known as
I%)iltir:jd (GSL) Units 1-17 Qakley Hay Industrial Estate, | NN58334
o Corby Northamptonshire NN18 9EU _
Leaseheld land and buildings known as
Topland  (No.19) | Ground, - Mezzanine and Hasement
Limited Fioors, 8 — 10 Christchurch Road, DT414443
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Part B -~ The Accounts

CHARGOR AGCOUNT ACCOUNT NUMBER SOHT CODE
Topland Finance | Ganeral Account 20-67-59
(Mo.2) Limited
Topland Finance | Rent Account ' 20-67-59
{Mo.2) Limited :
Topland Finance | Sales Procecds | 20-67-59
{No.2) Limited Account  (Disposals
Account}

Topland Finance | Cash Trap Account 20-67-58
{No.2) Lirmited

Finance | Cure Account 20-67-59

Topland
{No.2) Limited

LIBC1/BACCHUSS/5470127.5
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1.4

1.5
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2.1

2.2
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SCHEDULE 3
Security Agent's and Receiver's powers
CONDUCT OF BUSINESS
Carry on business

To carry.on, ma-nage,--dei.fel-op, reconstruct, ;ém-algamate, diversify andfar conduct tha
business of a Chargor In all respects and for such purpose to:

{a} enter upon and take possession, get in, collect or otherwise assume contral in
respeact: of all or any.of the' Charged Assets; and/or

{b) acquire any 'prOpert-y, chattels, plant, machmery an-d-mate_ria!s.
Formation of companies

To. promote the formation of companies with a view to the same: purchasing, leasing,
licensing or otherwise. acquiring any. of the Charged Assets and to arrange for sugh
companies o frade or-cease to trade in all cases.

Compromise claims
To compromise any ciaim. refating to the Charged Assets.
Borrowing and advancing

To borrow, raise or advance money whether or not in priority to the Secured Liabilities
and with or without security.

VAT

To assume and exercise all ar any of the power and rights’ corferred on a Chargor in
respect of its value added tax status; liabilities, advantages of arrangements:

Employees
To:
(a) enter into; adopt and/or terminate any contract of employment; and

(b)Y  employ solicitors, -architects, strveyors, quantity surveyors, estate agents
contractors, builders, workmen, stockbrokers and ethers.

DEALING WITH A CHARGOR'S ASSETS

Possession

To enter upon and take possession of, get In, use and/or collect any Gharged Asset.
Payments

To pay any rent or other autgoings and payments charged on or otherwise relating to the
Charged Assets or their ownership, oceupation or use.
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3.1

3.2
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Receipts
To give receipts and refeases for any sums received.
Carry on works

To undertake any works, demoelition, building; reconstruction, improvement, repair or

decoration in respect of any of the Charged Assets which consist of property, buildings,

structures, plant, machinery or equlpment as it thinks fit and whether or not in accordance

| with any oblngaﬂons imposed by the Faeility Agreement,

Assumption of rights

To-assume, exerclse, Canqe{'.and!or' vary all or any of the powers and rights conferred on
a Chargor under any Charged Asset.

nsyurance

To effect insurances on such terms as it thinks fit.

~Planning permissions and consents

To obtain all necessary planning. permissions,  building . regulation approvals and. other
permissions; consents or licences in relation to.any development or use of the Charged

. Assots.

Acquisit‘ioh of property

To acquire any adjbining oropefty and/or easements, ihtgres.ts of ‘estates in property _ahd_
to grant asements-and rights. :

-Negotiation

" To ‘negotiate and coriclude reviews of rent and otherwise deal In relation to the

Occupational Leases and the tenants’ and guarantors' respective obligations under them.
DISPOSALS ' '
Selling

To sell or otherwise realise and deal with, and transfer tifle to, the Gharged Assets; in
return for such. cone‘,ldera’non as it thmks fit and whether or not:

“{a) for immediate or deferred consideration;

(B} . inreturn for a single payment or instalments, and

{o) for consideration whally or partly in cash, property or securities in whatever form,

and in all cases the terms of which shall bind any subsequent mortgagee.
Leasing

Ta grant, create or surfender any lease, tenancy, licence or other agreement relating to
the disposal of or other dealing with the Charged Agsets on such-terms as it thinks fit and:

(a)' ~ with or without any rent, review of rent, fine of premium;, and.
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{b)

_Do.

whether absolutely or far a term,

and in all cases the terms of which shall bind any subsequent morigagee.

4., GENERAL

4.1 General powers

To do or abstain-frof doing all such thlngs as it consaders retessary or desivable for
perfecting, mamtammg preserving or enhancing the value of any of the Charged Assets
ar fgr or in- connection with the enforcement of the Security created by this’ Deed or the
realisation of any of the Charged Assats, whether or not in accordance with the Facllity
Agreement, including:

(a)
(k)

(c)

(d)

ex-e.cu'ting-, -d'el-ivéring and completing all or any deeds or other doc_umen-t-s;

using the name of a Chargor in connectlon with any of the purposes in this

- Schedule 3 (Security Agent's and Receiver's pcwers)

commencing, carrying out and completmg ‘any acts, matters, proceedmgs in

felation to any Charged Asset as if it were the sole and absolute benefivial owner

of the Charged Assets; and .

obtaining, entering into and maintaining any bonds, covenants, commitments,

+ engagements, guarantees and indemnities or other like arrangements.

4.2 General

All its powers -and discretions under this Deed:shall be:

{H
{ii)

gxercisable on such terms and c_ohditi.dns and otherwise as it may think fit; and

as if it were the absolute and beneficial dwner.
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SCHEDULE 4
Moiices

Pari A — Notice of agsignment or charge of contract

From: [Details of Chargeor] {the "Chargor")
To: [Details of Party to Contract]
Data: [#]
Dear Sirs
[Description of Relevant Document] {the "Contract”)
We refe_r to: .
1. the Gontract; and
2 " [debenture] {the "Security Deed") dated [¢] made between [-} [(the “"Lender")/(the

“Securlty Agent")] ( ) and [e] and the Chargor( 2.

We give you notice that pursuant to the Security Deed, we have [charged/assigned] all of our
present and future .right, title, interest and ‘benefit-in, under and to the Contract {including- all
[menies] [rent] payable to us under the Contract) te't‘he‘ S-ecuri_ty Agent.

We irrevocably and uncondltlona Iy instruct and authorise you:

1. to make all payments in connection with the Centract as-ithe Security Agent may direct.
' [Until you are notified otherwise by the Security Agent, the Security Agent directs. such
_sums to be paid to [insert Chargor bank details]]; '

2. that -all our rights. in connectson with the Contract are exercisable by {or with the oonsent
of) the Security Agent.. [Until you are notified otherwise by the Security Agent, the
Security Agent directs that alt such rights powers, discretions and remedies shall continue
to be exercisable by us]; and '

3. o 3d1$cko'_se ‘any information relating to the Contract which the Security Agent may from

time to timé reauest.

No amendment, waiver or refease of any right or abligation in connection with the Contract and
no. termination or rescission of the Gontract by us shall be effective without the priar written
cansent of the Security Agent and. in any event no such termination or resc:lssmn shall be
gffective unless you have given notice to the Security Agent. :

Notwithstanding anything in “this notlce or otherwise we (and not the Security Agent nor |ts
. appointees) shall be liable under-the Contract to perform all the cbligations assumed by us under
it.

The instructions and authorlsanons containgd in this lettet shall remain in full force and effect untii
we and the Security. Agent together give your notice in writing. revokmg them.

This 'Iette_ri shall be governad by and construed in accordance with the laws of England.
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Security Agent. -

Signed for and on hehalf. of the
Chargor

Part B ~ Form of Acknowledgement
ACKNOWLEDGEMENT
We, [**~ Details. of Party te the Contract™] hereby acknowledge receipt of -a Notice of
Assigninent/Charge of Contracts:from [**the Company***] (the "Chargor") of which the attached
is a copy {the "Notice").

We confirm that;

(a) ‘we have ribt received notice of any other assignment of the interests described in
the Notice;

(h) we.will not, without the prior written coriéen-t of the S-eCurﬁy‘ A-g_ent, vary, rescind or
otherwise alter-or terminate the Contract or in-any way prejudice the rights of the
Security Agent and the beneficiaries under the Contract; and

(c) . we confirm that we will act in accordance with the instructions given by the
Chargor in the Nofice.

For.and on behalf of
[ ***Details of Party to the Contract™" ]

Dated
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EXECUTION PAGE

Chargots

Executed and delivered as a Deed by )
TOPLAND FINANCE (NO.2) LIMITED )
acting by )

in the presence of:

Authorised Signatory
Witness Signature:

Witness Name: ety ind SMARANE

o -

Fxecuted and delivered as a Deed by )
TOPLAND MERCURY LIMITED acting by}
)

in the prasence of:

Witness Signature: - Authorised Signatory

Witness Name: {lerind  Aape AT

o -
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Execuied and deliverad as a Deed by
TOPLAND WEST LIMITED: acting by

in the presence of:

Authorised Signatory

Witness Signature:

Witness Name: - Pets

T ARSI

o -

Executed and delivered as a Deed by )
TOPLAND (SADDLERS WALSALL) )
LIMITED acting by )

in the presence of:

Witness Signature: -

Witness Name: CeRina AN A

T -

Authorised Signatory
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Executed and delivered as a Deed by )
TOPLAND (GSL} LIMITED acting by )

in the presence of.

Witness Signhature:- -

Witness Name: ety il MANNL

T -

Executed and delivered as a Deed by )
TOPLAND (NO.19) LIMITED acting by )

Authorised Signatory

in the presence of:

: Authorised Signatory
Witness Signature:

Witness Name:  Rep i tdaaaber

o -

LIBO1/BACCHUSS/E470127.5 Hogan Lovells



-28-

Security Agent
Exec_uted and _d_f_eli\_.fe_red as a deed )
oy oV AD LiBes Y )

as duly authorised attorney for and
on behalf of Barclays Bank Plc in
the presence of:

A__u"thorised signatory

7 .
£

[

Witness Signature:

Witriess Name: R MERVILLE

Witness Address: | CHARUMLC PLALE  LOWDoy €I SHP
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