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Registration of a Charge

Company name: NEW PRINTING HOUSE SQUARE LIMITED
Company number: 02720262

X84KX74Z

Received for Electronic Filing: 01/05/2019

Details of Charge

Date of creation:  30/04/2019
Charge code: 0272 0262 0002
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT

Brief description: NEW PRINTING HOUSE SQUARE, 214 - 238 (EVEN) GRAY'S INN ROAD,
LONDON, WC1X 8HB WITH LAND REGISTRY TITLE NUMBER NGL 591361.
PLEASE SEE THE DEBENTURE FOR FURTHER INFORMATION.

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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 02720262 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP

Electronically filed document for Company Number: 02720262 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2720262

Charge code: 0272 0262 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th April 2019 and created by NEW PRINTING HOUSE

SQUARE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st May 2019 .

Given at Companies House, Cardiff on 2nd May 2019

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
We certify that, save for material redacted pursuant to s. 859G of the Comparnies Act 2006, this CORY
Instrument is a correct copy of the original rstrument.

Dated this  / /ﬁfﬁy M&‘-?
Signed @ b . WL Ll 7

Oshorne Clarke LLP
One London Wal}
London

‘EC2Y 5EB

Debenture

{n ew Printing House Sguare Limited

(1) LIGyds Baik ple gs Sec:‘urity Agent

Dated ?JQ ' P\? 14 \’ 'L 019

Osborpe Clarke LLP
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This Deed is made on ?’)Q' %«?V WL 2019
Between:

(1) New Printing House Square Limited (company number: 02720262} incorpotated in England
& Wales whose registered office is at 16 Tinworth Street, London, England; SE11 SAL {the
"Chargor"y; and

{2) Lloyds Bank plc as agent arid trustee for the Sectired Parties (the "Security Agent”).
This Deed witnesses as follows:
1. Definitions and interpretation

1.4 Unless ptherwise defined in this Deed, terms deﬁned ir the Facility Agreement shali have the
same meanings when used in this Deed and, unless the context otherwise requires, the
following definitions shall apply:

“Additional Assigned Agreements” means all agreements, contracts, deeds, instruments,
licences, undertakings, guarantees, covenants, warranties, representations and other
documents (other than any of the same described in sub-clause 3.2(a) to sub-clause 3.2(d)
{Security assignmenty {inclusivey and all Related Rights in respect thereof, and any Non-
Assighed Agreement) entered -into by, given to or otherwise benefiting any asset of, the
Chargor from time to time.

"Administrator” means a person appointed under Schedule B1 fo the Insolvency Act 1986 to
manage the Chargor's affairs, business and property.

"Blocked Accounts™ means;
(a) thie Deposit Account and the Rent Account; and

o] all monies standing to the cradit of sach such account and -all Related Rights in
respect of such account or the monies standing to the credit thereof.

"Debts’" mearis:

EY alt monies or liabilities due, owing or incurred by a person to the Chargor at present or
in the future, in ahy manner, whether actual or contingent, whether incurred solely or
jointly with any other person and whethier as principal or suraty; and

{b) any Related Rights in respect thereof.

"Deposit Account” means the bank account which is designated as the "Deposit Account”
pursuant to the terms of the Facility Agreement.

"Derivative Asset’ mieans all allotments, rlg'hts benefite and advantages (incliding all voling
rights) at any tirfie-accruing, offered or arising in respect of or incidental to a@ny asset and all
money or property dccruing of offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset.

"Facility Agreement” means an agreement dated on or about the date of this Deed and.
made between, amony others, the Chargor and the Security Agent under which the Original
Lenders have mede available to the Chargor a certain term loan facility as the same may be
amended, novated, supplemented, extended or restated from time to time.

"Finarce Documents” means the Finance Documents and Hedging Agréements, in each
case as defined in the Facility Agreement and in each case as amendad, Hovated,
supplemented, extended or restated from tirie to tirne:.
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"Floating Charge Asset” means an asset charged under sub-clause 3.4 {Floatirtg charge).

“Insurance Proceeds” means ali monies from time o time payable to the Chargor under or
pirstiarit to the Insurances, including the refuhd of any premitim.

“Insurances” means all-policies of insurance and all proceeds of them gither now or in the
future held by, or written in favour of, the Chargor or in which it is otherwise interested, but
excluding any third party liability or public liability insurance and any directors and officers
insurancea.

"Intellectual Property Rights™ means:

{a) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, computer software, design rights, domain names, moral rights,
inventions, confidential information, trade secrets, knowhow and other intellectual
property rights and interests (which may new or in the future subsist), whether
registerad or unregistered in which the Chargor has an interest;

{b} the benefit of all applications and rights to use those assets described in-paragraph
{a) of the Chargor (which may now or in the futire subsist); ahd

(¢} . any Related Rights arising in relation to any-of the assets described in paragraphs {(a}
and (b) {inclusive).

Investment” means any present or future stock; share, debenture, loan stock, interest in any
investment fund and any other present or future security (whether of not marketable} whether
owned directly or by or to the order of the Chargor or by any trustee, fiduciary or clearance
system on its behalf, including any Derivative Asset and any Related Rights in respect of any
of the faregoing.

"“Lease Document” has the meaning given to that term in the Facifity Agresment.
"LPA" means the Law of Propeity Act 1925.

"Non-Assigned Agreemient™ means any agresment to which the Chargor is a party {(or ary
agresment in-which the Chargar has a right, title of interest):

{@)  which prohibits, either absolutely or ‘conditionally (including requiring the consent of
any third party), the Chargor from assigning its rights under that agresment; and

{by i respect of which no consent to assign, ar waiver of the prohibition on assignment
~of, the Chargor's rights under that agreement has been obtained or provided (in form
“and substance satisfactory to the Seourity Agent).

"Non.-Charged Agreement” means any agreement to which the: Chargor is a party {or any
agresment in which the Chargor has & right, tiile or interest):

{a) which prohibits, eithier absolutely or conditionally (including requiring the consent of
any third party), the Chargor from creating @ charge over its ifiterest in that
agreemint; and

{b) in respect of which no ¢onsent to charge, or waiver of the prohibition on the charging
of, the Chargor's rights under that agreement has been obtained ar provided {in form
and- substance satisfactory to the Security Agent).

“NYK Loan Agreement” means the loan agreemert dated 4 April 2019 between the Chargor-
as lender and NYK Investments Limited as borrower as the sarme may bé amended, novated,
supplamented, extended of restated from tirme to time,
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"Other Accounts™ means all the Chargor's present and future accounts (other than & Blocked
Account) with any bank or other person, alt moniés standing to the credit of each such account
sl all Related Rights i respect of any such actount.

"Party" means a party to this Deed.

"Plant and Machinery” riigans all plant and machinery, equipment, fittings, installations and
apparatus, tools, metor vehicles and all othar similar assets (other than any assets that are
deermed by law to be immoveable property), wherever they are situated, which are now, or at
any time after the date of this Deed become, the property of the Chargor.

"Property™ means:

{a) alt of the freghold andfor leasehold property of the Chargor describad in-Schedule -1
{The Propsriy) (if any);.

{h) all present and future freshold and lfeasehold property or imimovable property of the
Chargor situated in England and Wales (other than the property referred to-in
_paragraph {a}};

{e) any buildings, fixtures, fitings, plant and machinery from time to time onh or forming
part of the propeity referred to in paragraphs (a)and (b); and

{d) any Related Rights arising in relation to any of the assets described in paragraphs {&)
to (¢) {inclusive),

and "Properties” shall be construed accordingly.

"Receiver" means & receiver or receiver and manager of the whole or any part of the Security
Assets, '

"Related Rights™ means, where used in relation to an asset, the following:

(&) the proceeds of sale andfor other realisation of that zsset (or any part thersof or
interest therein);

th) all  Secuiity, Autherisations, options, agreéements, rights, easements, benefits,
frdemnities, guarantess. warranties or covenants for title in respect of such asset; and

{€} “alf rights under any lease, licence or agreement for lease, sale or use in respect of
such asset.

“Rént Account” mearns the bark account which is designated as the "Rent Account”
pursuant to the terms of the Facility Agreement.

"Rernital Income"™ has the mearning given to that term in the Facility Agreement.

"Secured Liabilities” means all present and future obligations and liabilities {whether actual
or contingent and whether owed joititly or severally or in any other capacity whatsoever) of
each Transaction Obligor to any Secured Party under each Finance Document.

"Security Assets” means:

(a) the assets mortgaged, charged or assigned by way of security to the Security Agent
try this Deed, and

{B) any essets held on trust by the Chargor for the Security Agent..

"Security Period"” means the period from the date of this Deed until the date on which the
Security Agent has determined (acting reasonably) that alt of the Securéd Liabilities have
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been irrevocably and unconditionally paid and discharged in full and that no commitment

under or pursuant to the Finance Dotuments is outstanding.

Construction

{a) Unless :a contrary intention appears, sub-clause 1.2 {Construction) and sub-clause 1.4
{Third patty rights) of the Facility Agreement apply to this Deed, and shall be deered
‘to be incorporated into this' Deed, mutatis mutandis, as though set out in full in this
Deed, with any reference to “this Agreement” belng deemead to be a referencs to
“this Deed", subject to any necessary changes.

{b) Any references to the Security Agent or any Recesiver shall include its Delegate.

{c) Unless a contrary indication -appears, references. to clauses and schedules are to
clauses of and schedules to this Deed and references to sub-clauses and paragraphs
are references to sub-clauses and paragraphs of the clause or schedule in which they
appear.

Law of Property (Miscellanieous Provisions) Act 1989

To the extent necessary for -any agreement for the disposition of the Security Assets in this

Deed to be a valid agreement under settion 2(1} of the Law of Property {Miscellarieous

Provisions) Act 1989, the terms of the other Finance Documents and of any side letters

betwesn the parties to this Deed are incorporated into this Deed.

Implied covenants for Titfe

The obligations of the Charger urider this Deed shall be in addition to the covenants for title

deemed to be included in this Deed by virtue of Part | of the Law of Property {Miscellaneous

Provigiorisy Act 1994,

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that the Security Agent may
have executed it urider hand only.

Trusts

(a) The Security Agent holds the benefit of this Deed on frust for the Secured Parties in
accordarice with the terins of clause 26 (Rols of the Agent, the Secutify Agent and the
Arranger and the Reference Banks) of the Facility Agresment.

by The perpetuity period for any trusts created by this Deed is 125 yeairs.

Finance Document

This Deed is a Financé Document.

Covenant to pay

The Chargor as primary obliger covenants with the Security Adent (as trustee of the Secured

Parties) that it will on demand pay to the Security Agent the Secured Liabilities when the same

fall due for payment in accordance with the térms of the Finance Documents.

Security Assets

Fixed charges
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The Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Sectrity Agent, with full title guarantee, the following assets, from time to time owned by it or
in which it has ar interest:

(=) by way of first legal mottgage, each Property; and
{11} by way of fitst fixed charge:
{H all Propetty not effectively mortgaged under sub-clause 3.1(8);
iy, allfixed and permanent Plant and Machinery;
| (i) all Plant and Machinery not effectively charged under sub-clause 3.1(b)il);
{iv) all Debts;
V) ll Blocked Accounts;
(wi) all Other Accounts;
{viiy . all Investments,
(viiy  all Intellectual Property Rights;
{ix) its goodwill and uncalted capital; and
(%) any Non-Assigned Agreement (save for any Non-Charged Agresment); and
(i) if not effectively assigned by way of security pursuant to clause 3.2 (Securily
assigmnent), all its rights and interests in {and claims under) the assets
described in clause 3.2 (Securlty assignmert).
Secdrity assignment

As security for the payment of the Secured Liabilities, the Chargor assigns, by way of security,
with full title guarantes to the Security Aderit all its rights; title and interest in:

(@)
(b)
{c)

the Insurances and the Insurance Proceeds;
all Rental Income;

any Lease Document;

any Hedging Agreement;

the NYK Loan Agreerment; and.

any Additional Assighed Agresments,

and all Related Rights in respect of each 6f the above.

Non-charged Agreemerits

()

For each Non-Gharged Agreement, to the extent that the same is not effectively
assigned pursuant to clause 3.2 {Securily assigninent), the Chargor shiall use all
reasonable endeavours to obtain the consent to charge, or a waiver of the-prohibition
on charging (as the case may be), that Non-Charged Agreement, as soon as
reasonably practicable following the date of this Deed and shall keep the Security
Agent infarmetd of the progress of such matters.
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(b} Pending receipt of the consent or waiver described in sub-clause 3.3(a), the Chargor
shiall hold all of its right, bensfit and interest in-a Non-Charged Agreement o trust for
the Security Agant.

Floating charge

{a} As further seeurity for the payment of the Secured Lishilities, the Chargor charges
with full title guarantee in favour of the Secutity Agent by way of first floating charge its
undertaking and all its present and future assets other than those assets which are
effactively charged by way of first fixed charge or lsgal mortgage under sub-clause 3.1
(Fixed charges) or which are effectively assigned by way of security under sub-clause
3.2 (Security assignment). '

) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to’ the floating
charge created by this Deed.

Conversion of floating charge by notice

If:

td) an Event of Defaiilt has oceurred and is cantinuing; or

(53] the Secunty Agent is of the view {acting reasonablyj that any legal process or
execution is bemg enforced agalrist any Floating Charge Asset or that any Floating
Charge Asset s in danger of being seized, sald or otherwise in jeopardy,

the Security Agent may, by written notice to the Chargor, convert the floating charge created
undet this Deed into a fixed charge as regards those assets which it specifiesin that notice.
The Chargor shall promptly followirig request by the Security Agent execute a fixed charge or
legal or equitable assignment over those assets in such form as the Security Agent may
reaschably reguire.

Automatic conversion of floating charge
H, without t_he priorwritten consent of the Security Agent:

(a) the ‘Chargor creates any Security (other than any Security permitted under clause
21.3(c) (Negative pledge) of the Facility Agreemerit) over all or any of the Security
Assets or gitempts to do so;

) any person levies or atteriipts to levy any distress,. attachment, execution or other
legal process against any of such Security Assets;

{c) a resolutlon |s passed of an order ts made for Ehe winding up, dissolution,

{dj any steps are taken for the appointrment of, or notice: is given of intention to appoint, or
a petition is filed or application is made, or a competent court makes an order for the
appointment of an administrator, in. relation to the Chargor,

theri the floating charge created by this Deed over the Floating Charge Assets of the Chargor
will autornatically, without notice, be converted into & fixed charge &s. soon as such event
GEcUrs.

Small company moratorium

Notwithstanding any other provision of this Deed; the obtaining of a moratorium undsr section
1A of the Insolvericy Act 1986, or anything done with a view to obtaining such a moratorium
{including any preliminary decision or investigation), shall not be an event causing any floating
charge created by this Deed to crystallise or-causing restrictions which would not atherwise
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apply to be imposed on the disposal of any asset by the Chargor or a ground for the
appointrient of & Récgiver.

Nature of Security
Continuing security

fa) The Security created by this Deed is to be a continuing security notwithstanding any
intermediate payment or settiement of all or any part of the Secured Liabilities or any
other matter or thing.

(1)) ‘Thie Chargor ‘waives any right it may have of first requiring the Security Agent fo
proceed against or enforce any other rights or Security or claim: payment from- any
person before claiming from & Transaction Obligor under & Finance Document. This
waliver applies inrespective of any law or any pravision of the Finance Document to the
-contrary. '

{c) Until the Security Period Has ended, the Security Agent may refrain from applying or
' enforcing any other monies, Security or rights held or received by the Security Agent
in respect of those amounts, or apply and enforce the same in such manner and order
as it sees fit (whether against those amounits or othierwise) and the Chargor shall rot

be entitiad to the benefit of the same.

{d) The Chargor expressly confirms that it intends that the Security constituted by this
Deed shall extend from time to time ta any (however funidamental) variation, increass,
extension or addition of or to the Secured Liabilities as a result of the amendmerit
andfar restatement of the Facility Agresment and/or any of the other Finance
Docurments and/or any additional facility or atmount which is made available under any
of the Finance Documents for the purposes of or in connection with any of the
following: business acquisitions of afy nature; ihcreasing working capital; enabling
investor distributionis to be made; carrying out restructurings; refinancing existiry
facilities; refinancing any other indebtedness; making faciliies available to new
borrowers; any other variation: or extension of the. purposes for which any such facility
or amount might be made available from time to time; and any fees, costs and/or
expenses associated with any of the foregaing..

Non-merger of Security

‘The Security created by this Deed is to be in addition to and shall neither be merged with nor

in any way exclude or prejudice or be affected by any other Secuirity or other right which the
Security Agent may now or after the date of this Deed hold for any of the Secured Liabilities,
and this Deed may be enforced against the Chargor without first having recourse to any other
rights of the Security Agent.

Further assurances and protection of priority
General

{a) The Chargor shall, at its. own expense, promptly do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges notices and
instructions) as the Security Agent may reasonably specify (and in such form as the
Security Agent may reasonably require in favour of the Security Agent or It
nomines(aly

{i) to perfect or protect the Security created or intended to bie created under, or
evidenced by, this Deed (which may include the execution of a mortgage,
charge, assignment or other Secutity over all or any of the assets which are,
or are intended to be, the subject of this Deed) or for the exsrcise of any
rights, powers and remedies of the Secured Parties provided by or purstiant
to this Daed or by law;
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{in) to confer on the Security Agent or confer on the Secured Parties, Security
ovar any assets of the Chargor, located in any jurisdiction, equivalent or
similar to the Security irtended to be conferred by or pursuant to this Deed (to
the extent parmitted: under local law and save where it would result in any
personal liability for any director or officer of the Chargor) and, pending the
conferring of such Security, hold such assets upon trust (ar in any manner
requited by the Security Agent) for the Secured Parties; and/or

i) at any time when an Event of Default is continuing, to facilitate the realisation
or enforcerment of the assets which are, or are intended to be, the subjéct of
the Security created, or intended to be created, by this Deed.

The Chargor shall take all such action (including making all filings and registrations)

as may be necessary for the purpose of the creation, petfection, protestion or

maintenance of any Security conferred or intended to be conferred on the Secured
Parties by or pursuant to this Deed.

FIM Land Registry

fa).

(b)

In relation to each Property from time to time, the Chargor irrevocably consents to the
Security Agent applying to the Chief Land Registrar for & restriction to be entefed on
the Register of Title of all that Property (including any unregistered propetties subject
to. compulsory first registration at the date of this Deed) on the prescribed Land
Registry form and in the following or substantially similar terms:

"No. disposition  of the registered estate by the proprietor of the registerad
estate is to- be registerad without a written consent signed by the proprictor for
the time being of the debenturs. dated » Jjri favour of » referred to in the
charges register.”

The Finance Parties must perform theit obligations under the Facility Agreement
(including any obligation t6 make available further advances). In relation to each
Propetty, the Security Agent miay apply to the Chief Land Registrar for a notice to be
entered onto the Register of Title of all that Property (including any unregistered
properties subject to compulsory first registration at the date of this Deed) of the
obfigation to make further advances.

Register of Intellectual Property Rights

The Chargor shall, if requested by the Security Agent, execute all such documents and do all
stich acts as the Security Agent may reasonably: require to record the interests of the Security
Agent in any registers relating to registered Intellectual Property Rights.

Nofices

The Chargor shall, an the date of this Deed, give notice of:

(a)

(b)

(©)

(d)

the charge over its Blocked Accounts and Other Accounts (other than accounts
maintained with the. Security Agent) under this Deed to the peérson at which such
accolnts are maintained in-the form set out in part 1 of Schedule 2 (Forrr of Notfces);

the assignment of the Insurances drder this Deed to its insurers in the form set'out in
part 2 of Schedule 2 (Farm of notice fo insurers),

the assignment of each Lease Document urider this Deed to the relevant tenant in the
form set out in part 3 of Schedule 2 (Form of notice in refation to-a Lease Doctiment),

the assignment of any Hedging Agreeimient under this Deed to each counterparty in
the form set out in part 4 of Schedule 2 (Form of notice in relation to the Hedging
Agreements);
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(e) the assignment of the NYK Loan Agreement under this Deed to NYK Investmenits
Lirnited in the-form set out iy part 5 of Sechedule 2 (Form-of natice to counterparties) or
suich other form as the Security Agent requires; and

" it the Security Agent so requires, the assignment or charge of any other Security
Asset to the relevant third party {in the form of part & of Schedule 2 (Form of notice to
counterparties) or such other form as the Security Agent so requires),

and, in each case, shall use réasonable endeavours to procure that sach person on whom &
notice is servied, executes and delivers fo the Security Agent an acknowledgement of that
notice in the relevant form scheduled to.this Deed or in such other form as the Security Agent
may require.

Répresentations and warranties

The Chargor makes the representations and warranties listed below in favour of each of the
Secured Parties.

Security Assets
(&) Immediately prior to the date of this Deed it was the legal and beneficial owner of the

Security Assets with the right to transfer with full title- guarantee all ar any part of the
Security Assets and has good marketable title to the Security Assets.

{b} Save i respect of any Security Assets legally assigned to the Security Agent
pursuarit to this Deed, it is the legal and beneficial owner of the Security Assets with
the fight to transfer with full title guarantee all or any part of the Security Assets and
has good marketable title to the Security Assets.

{c} ‘Schedule 1 (The Property} identifies all the freehold and leasehold property situated in
England and Wales bengficially owned by it at the date of this Deed.

(d) At the date of this Deed, it does not own fwhether legally or beneficially} any;

{# registered patents or trademarks, or applications in respect of the same; or
{ily shares in respect of companies incorporated in England and Wales.
Invéstments

=) All Ihvestments ara fully paid and nore are subject to any option to purchase or
similar rights.

{b} It has not-appointed any nominee to exercise or enjoy all or any of ifs rights in relation
to the Investments.

{ey The constitutional documents of any company whose shares gre the subject of the
Security created by this Deed do not and could not restrict or prohibit any transfer of
those shares on creation or on enforcement of that Security.

Repetition

The representations in this clause are desmed to be made by the Chargor by reference to the

facts and circumstances then existing on the date of this Deed, on the date of the Utllisation

Request, on the Utilisation Date and the first day of sach Interest Pariod.

Undertakings

Duration of undertakings




7.2

7.3

Execution version

The Chargor undertakes to the Security Agent in the terms of this clause for the duration .of
the Security Period.

General urdertakings

Negative plodge and disposal restrictions
It will riot:

{i create or agree to create or permit to subsist or arise any Security over all or
any part of the Security Assets; of

{ii)- sell, transfer, lease out, lend or otherwise dispose of all or any part of the
' ‘Security Assets {other than Floating Charge Assets on arm's length terms in
the erdinary course of trading) or agree or attempt o do the same,

except as permitted by the Facility Agreement or with the prior writter consent of the
Security Agetit,

s)] Deposit of documents or fitle deeds
it will deposit with the Security Agent:
D to the extent that the relevant documents have not been deposited with a
clearance system, setilement systern or custodian acceptable to the Security
Agent, all deeds, doeurnents of title {or documents evidencing title or the right
‘1o title) and agreements relating to a.Security Asset;
{ii} any stock transfer forms or other instruments of transfer duly completed to the
Security Agent's satisfaction {acting reasonably); and
ity any other document which the Security Agent may reasonably require for the
purposes of perfecting the Security ¢reated by this Deed.
{c) Compliance with laws
It shall at ail times comply with all laws and regulations applicable to it in all material
raspects and will obtain and miaintain in full foree and effect all Authorisations which
may at any time be required with respect to.any of the Security Assets.
{dy “Information
It shall supply promptly to the Security Agent such information in relation to the
Security Assets as the Security Agent may reasonably request.
Investirents
{(a) Exercise of rights

(iy Prior fo an Event of Default, it may exercise of refrain fromi exercising {or
direct the sama) any of the powers. or rights conferred upon or exercisable by
the legal or beneficial owner of the Investments unless such exercise or
refrain from exercising (or direction to do the same):

(A) breaches, or might reasonably be expected to breach, any term of the
Fagility Agresrrent; or

{B) would, or tnight reasorably be expected to, have an adverse effect on
the value of any of the Security Assets or otherwise prejudice any
Transaction Security; or

10




74

(d)

(e}

)

Debts

{a)

Execufion version

{C) would, or might reasonably be expected to, adversely affect any
rights or powviers of the Chargor afising from its legal or bensficial
ownership of the Investment.

(i} At any time wheii an Event of Default fs -continuing, it shall not, without the
prior written consent of the Security Agent, exercise or refrain from exercising
{or direct the same) any of the powers or rights conferfed upon or exercisable
by the legal or beneficial owrigr of the Investments.

Registration of transfers

At any timie when an Event of Default is contiriuing, if required by the Security Agent, it
shall procure that all Investments which are in registered form are duly registered in
the name of the Seourity Agent-or its nominee once a transfer relating to those
Investments is presented for that purpose.

Clearance systems efc

It shall, when requested by the Security Agent, instruct any cléarance systerm,
settlement system, custodian or-similar person to transfer any Investments then. held
by any such person for its or some nominee's account fo the account of the Security
Agent {or its nominge) with such clearance system (or as otherwise required by the

-Security Agent).

A:cquisitfon and calls

[t shall:

{) not, without the prior written. consent. of the Security Agent, acquire any
tnvestments unless they are fully paid;

{iiy promptly notify the Security Agent of the acquisition of ariy lrivestrent;

{iith duly and pramptly pay all calls, instalments or other payments which may be
due and payable in respect of any Investments and, for the avoidance of
doubt, no Secured Party shall incur any liability in respect of any amounts due
from the Chargor in respect of any Investments:

Dividends

It shall immiediately pay all dividends or other monies received by it in respect of the
Investments into the General Account,

Nominiees

it shall not appoint any nominee to exercise or enjoy all or any of its rights in relation
to the Investments.

Value of Debts

{i It undertakes to provide to the Security Agent promptly upon its request {and
in a form acceptable to the Security Agent, acting reasonably) a certificate
showing the aggregate value of the Debts due to it from any persoi.

i) it will ehsure that all Debts are evidericed by 4 writfen agreement between it
and the debtor or dabtors.

Realisation of Debts
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During the Security Period, it undertakes with reference to the Debts:

{i) to-collect the Debts in the ordinary course of its business and {prior to the
paymerit into the account specified in sub-clause 7.4{b}IN) to hold the
praceeds of those Debts on trust for the Security Ageit;

(i} not, without the prior written consent of the Security Agent, to sell, factor,
discourt, charge, assign, declare a trust over or otherwise dispose of or
release, sxchange, compound, set off or grant time of indulgence or
otherwise deal with all or any of the Debts in favour of arty other person or
purport to do so; and

(D to pay into an account in-accordance with the terms of the Facility Agresment
‘or otherwise as the Security Agent may direct all monies whtch it may receive
in respect of the Debts.

Inteflectual Propery Rights

it shall:

{a) take all necessary. action to saféguard and maintain its rights, present and future, in or
relatifig to Intellectual Property Righits {iricluding the payment of all renewal fees and
all steps which are necessary or desirable to maintain any applicable registrations
with any appropriate registry or other government authority or body};

{b} keep the Security Agent fully informed as to the registration or requirement to renew
the registration of any Intellectual Property Rights;

(e} not use or refrain from using its Intellectual Property Rights in @ way which may
adversely affect the value of those Intellectual Property Rights; and

{dy notify the Security Agent promptly of any infringement or suspected infringement or

any challerige to the validity of its Intellectual Property Rights and, at the request of
the Security Agent, take all steps necessary to prevent or bring an end to any such
infringement and to defend any such challenge.

Additional Assigned Agreements
I

{a) will perfarm all its obligations under the Additional Assigned Agresmients in-a diligent
and timely manner; and

{b) will not make or agres to make any amendments to the Additional Assigned
Agreements, waive any of its rights undet the Additional Assigned Agreements or
axercise any right to terminate any of the Additional Assigned Agreements, except
with the prior written congent of the Security Agent.

Power to remedy

If the Chargor fails to comply with ahy covenant set out in sub-clause 7.2 {General
utidertakings) to sub-clavise 7.6 (Additional Assigned Agreements) (inclusive), it will allow (and
irrevocably authorises) the Security Agent or any Receiver to take ary action on its behalf
which the Security Agent or the Receiver deems necessary or desirable to ensure compliance
with those covenants. The Chargor shall reimburse the Security Agent and/or any Receiver,
on-demand, all-amottits expended by the Security Agert or any Rectiver in remeadying such
failure togethier with interest in accordance with clause 8.4 (Default Interest) of the Facility
Agreemerit from the date of payment by the Security Agent or Receiver [ag the case may be)
pnti! the date of reimbursemient.
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Enforcement and powers of the Security Agent
Enforcement

At any time when an Event of Default is continuing, the Security created pursuant to this Deed
shall be immediately enforceable and the Security Agent may in its absolute discretion and
without riotice to the Chargar or the prior authorisation of any court;

{a) enforce all or any part of the Security created by this Deed and take possession of of
dispose of all or any of the Security Assets in each case at such times and upon such
tefiris as it sees fity and.

(b} whether or not it has appointed & Receiver, exercise all of the powers, authorities and

discretions:

{iy canferred from time to time on mortgagees by the LPA (as varied or extended
by this Deed) or by law; and

{in granted to a Recsiver by this Deed or from time to time by law.
Power of sale, leasing and other powers

(@) For the purpose of all rights and powers implied or granted by law, the Secured
Liabilities are deemed to have fallen die on the date of this Deed. The power of sale
and other powers conferred by section 1041 of the LPA and all other enforcement
powers conferred by this Deed shall be immediately exercisable at any time when an
Event of Default is continuing.

() The Security Agent may lease, make agreements for leases at-a . premiom or
otherwise, accept surrenders of leases and grant options or vary or reduce any sum
payable under any leases or tenancy agreements as it thinks fit, without the need to
comply with any of the. provisions of sections 99 and 100 of the LPA

{c In the exercise of the powers conferred by this Deed, the Security Agent may sever
and sell plant, riyachinery or other fixtures separately from the property to which they.
may be annexad and it may apportion any tent.or othel amotnt without the consent of
tha Chargor.

Statiutory restrictions:

The restriction on the. consalidation of mortgages and on power of sale imposed by sections

93 and 103 respectively of the LPA shall not apply to the Security constituted by this Deed.

However, the Security Agent shall not exercise such power of sale unless an-Event of Default

is continuing.

Appropriation

(a) In this Deed, “financial collateral” has the meaning given to that ferm in the
Financial Colfateral Arrangements {No.2) Regulations 2003,

b} At any time when an Event of Default is continuing, the Secutity -Agent may
appropriate all or part of the financial colfateral in or towards satisfaction of the
Secured Liabilities.

o) The Parties agree that the value of any such Security Assets appropriated in

accordance with sub-clause 8.4(b) shall, in.the case of cash, be its face value at the
time of appropriation, and otherwise the market price of such Security Asssts at the
time the right of appropriation is exercised as determined by the Security Agent by
refefence to such method or source of valuation as the Security Agent may
reasonably selest, including by independsnt valuation. The Parties agrée that the
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methods or sources of valuation provided for in this sub-glause or selected by the
Security Agent in accordance with this sub-clause shall constitute a commercially
reasonable mianner of valuation for the purpuses of the Financial Collateral
Arcangements {No.2} Regulations 2003,

(d) The Security Agent shall notify the Chargor, as soon as reasonably practicable, of the
exercise of its right of appropriation as regards such of the Security Assets as are
specified in such notice.

Appointment of a Receiver or Administrator

Appointment

{ay At any time when an Event of Default is continuing, or at the request of the Chargor or
its directors, the Security Agent may, without prior notice fo the. Chargor, in writing
{under seal, by deed or othefwise under hand) appoint:

{0 a Receéiver in respect of the Security Assets or any part thereof arid may in
like manner from timie to time (and insofar as it is lawfully able to do) remove
any Receiver and appoint anothierin his place; or

(i one or more persons to be an Administrator in accordance with paragraph 14
of Schedule B1 to the Insclvency Act 1986

(b} Nathing in sub-clause 9.1{a) shall restrict the exercise by the Security Agent of any
one or more of the rights of the Security Agent under Schedule B1 to the Insolvency
Act 1986 and the rules thereunder or at common law,

(cy Section 109(1) of the LPA shall not-apply to this Deed,

Several Recelvers

If at any time there is more than one Receiver, each Receiver may separately exercise all of

thie powers conferred by this Deed (unless. the document appointing such Receiver states

otherwise).

Remuneration of Receiver

The 'Sé'curify- Agent may from time to time fix the remuneration of any Receiver appointed by it

from time to time. For the purpose of this sub-clause, the limitation set out in section 109(6)

LPA-shall not apply.

Liability of Secutity Agent for actions of a Recelver or Administrator

(a) Each Receiver shall be the agent of the Chargor which shall be solely responsible for
his acts or defaults, and for his remuneration and expenses, and be liable on any
agreements of engagerents made or entered into by hint, No Finance Party shall.be
responsible for any miscanduct, negligence or default of a Receiver.

{b) Neo Finance Party shiall have any liability for the acts or omissions of an Administrator.

Powers of a Receiver

A Receiver shall have (and be entitled to exercise) in relatioh to-the Security Assets over

which hie is appointed the following powers (as the same may be varied or extended by the

provisions of this Deed); ' '

fa) all of the specific powers set out in Schedule 4 (Powers of Receiver),
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(b} all of the powers of an administrative receiver set out in Schedule 1 to the Tnsolvency
Act 1986 (whether or not the Receiver is an administrative receiver);

fc) gl of the powers conferred froim time to time on receivers, mofgagors and
mortgagees in possession by the LPA;

{d) all of the powers conferred on the Security Agent under this Deed;

{e) all the powers and rights of a legal and beneficial owner and the power to do or omit
to do anything which the Chargor itself could do oromit to do; and

{f) the power to do all things which, inthe opinion of the Receiver, are incid;enjt;al o any of
‘the powers, funstions, aiithorities or. discretions conferred or vasted in the Receiver
‘pursuant to this Deed or upon receivers by statute or [aw geherally {including the
bringing-or defending of proceedings in the name of, or on behalf of, the Chargor; the
collection and/or realisation of Security Assets in such manner and oh such terms as
the Receiver sees fit: and the execution of dociments i the name of the Chargor
(whether under hand, or by way of deed or by utllasat:on of the company seal of the
Chargor)).

Application of monies

Order of application

All amounts from. time to time received or recovered by the Security Agent pursuant to the

terms of this Deed or in connection with the realisation or snforcemeant of all or any part of the
Security created by this Deed (for the purposes of this clause, the “"Recoveries™) shall be held
by the Security Agent on trust to apply the same at any tims &8s the Security Agent (ini itg
discretion) sees fit, to the extent permitted by applicable law (and subject to the provisions of
this clauze), in the following order, after the payment of any preferential debts ranking in
priority to the Secured Liabilities:

(ay in discharging any sufis owing to the Security Agent of any Receiver or Administrator;

(b in payment of all costs and expensés incurred by ary Secured Party in connection
with any realisation or enforcement of the Security created by this Deed:;

{c} in payment of any Secured Liabilities; and

{dy the balarice of any Recoveries, aftar all amounts due under sub-clausss 11. (&) to (c)
have been paid in full, to the Chargor: .

The provisions of this sub-clause will override any appropriation made by the Chargor,

.....

When an Event of Default is continuing, the Security Agent may, irt its discretion, hold any

~amotint of the Recoveries in an interest baaring suspense or impersonal- account{sy.in the

name of the Security Agent with such financial institution {including itself) and for so long as
the Security Agent shall think fit (the interest being credited to the relevant account) for later
a_pphcatron under sub-clause 11.111.1 (Qrder of Application) in respect of.

(a) any sum to a Secured Party; ahd

{py  -any part of the Secured Liabilities,

that the Securrty Agent reasonably consn:lers in each case, might become due or owing at
any timie in the future,

Investment of proceeds
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Prior to the application of the proceeds of the Recoveries in accerdance with sub-clause 11.1
(Order of application) the Security Agent may, in its. discretion, hold all or part of those
proceeds in an interest bearing suspense or impersonal account(s) in the name of the Security
Agent with such financial institution (including itselfy and for so long as the Security Agent shall
think fit {the interest being credited to the relevant account) pending the application from time
to time-of those monies in the Security Agent's discretion in accordance with the provisions of
stib-clause 1.1 {Order of application).

Currency conversion

fa) For the purpose of, or pending the discharge of, -any of the Secured Liabilities the
Security Agent may convert any monies received or recovered by the Security Agent
fromi 'one currency to another, at a market rate of exchange.

(b} The obligations of any Transaction Obligor to pay in the due currency shall only be
satigfied to the exient of the amount of the due currency purchased after deducting
the costs of conversion. '

Permitted deductions
The Security Agent shall be entitled, in its discretion:

(&) o set aside by way of reserve, amounts regiired to meet, and to make and pay, any
deductions and withholdings {on-account.of taxes or otherwise} which it is or may be
required by any applicable law to make from any distribution or paymant made by it
‘under this Deed: and '

331 to pay all Taxes which may be assessed against it in respect of any of the Security
Assets, or'as a consequence of performing its duties, or by virtue of its capacity as
Security Agent under any of the Finance Docurments or otherwise.

Good discharge

{a) Any payment to be made in respect of the Secured Liabilities by the Security Agent
may be made to the Agent on behalf of the Finance Parties and any payment made in
that way shall be a-good discharge, to the extent of that payment, by the Sacurity
Agent. '

) The Security Agent is Under no obligation to make the paymients to the Agent under

sub-clause 11.6(a) in the same currency as that in which the obligations and liabilities
awing to the relevant Finance Party are dénominated.

Protection of third parties
Ne obligation to enquire

No purchaser from, or other person dealing with, a Secured Party shall be obliged or

concerned to enguire whether:

(&) the right of the Secured Party to exercise any of the powers conferred by this Deed
has arisen or become exarcisable of as to the propriety or velidity of the exercise or
purported exercise of any such power; or

{b) any of the Secured Liabilities remains outstanding or be concerned with notice to-the
contrary and the titls and position of such a purchaser or other person shall not be
impeachable by réference to any of those matters.

Receipt conclusive
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The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve such purchaser of any obligation to see to the
application of afy monies paid to or by the direction of the Security Agent or any Receiver.
Protection of the Secured Parties

No liability

No Secured Party shall be liable in respect of any of the Security Asséts or for any loss ot

daimage which arises out of the exercise or the atterapted or purported exércise of, or the
failure to exercise any of, their respective powsrs,

Possession of Security Assets

the Secunty A_ssets |t Wl“ not be hable fo acc_ount as mortga_gee in pOssessmn and may at an_y

time: at its discretion go out of such possessian.

No proceedings

No Party {other than the Security Agent, a Receiver or a Delegate in respect of its own
officers, employees or agents). may take any proceedings against any officer, employee or
agernt of & Secured Party in respect of any claim it might have against a Secured Party or in
respect of any act or omission of any kind by that officer, smployee or agent in refatibn to any
Finance Document or any Security Agset and any officer, employee or agent of a Secured
Party may rely on this clause subject to sub-clause 1.4 (Third party rights) of the Facility
Agreement and the provisions of the Third Parties Act.

Cumulative powers and avoidance of payments

Cumulative powers

The pawers which this Deed confers on the Sscurity Agent and any Receiver appointed under
this Deed are cumulative, without: prejudice to their respective powers under the general law,
and may be exercised as often as the relevant: person thinks appropriate. The Security Agent
or the Receiver may, in connection with the exercise of their powers, join of concur with any
person in any transaction, scherme or arrangament whateoever. The respective powers of the

‘Security Agent and the Receiver will in no-circumstances be suspended, waived or otherwise

prejudiced by anything other than an express consent or amendment.
Amounts avoided

If any amount paid by the Chargor in respect of the Secured Liabilities is capable of being
avoided or set aside on the liguidation or administration of the Chargor or otherwise, then for
the purposes of this Died that amount shall not be considered fo have bean paid.

Discharge conditional

Any settlement or discharge between the Chargor and the Security Agent shall ke conditional
Upbn no security of payment to the Security Agent by the Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly {but without limiting the other rights of the Security
Agent under this Deed) the Security Agent shall be entitled to recaver from the Chargor the
value which the Security Agent has placed on that security or the amount of any such
payment as if that settlement or discharge had not oceurred.

Ruling-off accounts

If the Security Agent receives notice of any subseguent Security or other interest affecting ary
of the Security Assets it may opeh a new accotint for the Chargor in its books. 1f it does not
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do so then {unless it gives written notice to the contrary to the Chargor), as from the time it
reteives that notice, all payments made by the Chargor fo it {in the absence of any express
appropriation to the contrary} shall be treated as having been cradited to a new acsourit of the
Chargor and riot ais having beern applisd in reduction of the Secured Liabilities.

Power of attorney

The Chargor, by way of security, irrevacably and severally appoints each of the Sacurity Agent
and any Receiver a3 its attorhey {with full power of substitution and delegation) in its natre

.and on its behalf and as its act and deed to execute, seal and deliver {using the company seal

where appropriate) and otherwise perfect and do any deed, assurance, agresment,
instrument, act or thing which it olight to exscute and do under the térms of this Deed, or
which may be required or deemed proper in the exercise of any fights or powers conferred of
the: Security Agent ot any Receiver under this Deed or otherwise for any of the purposes of
this Deed, and the Chargor covenants with each of the Security Agent and any Receiver to
ratify and confirm alt such acts or things made, done or executed by that attorney, '
Neither the Security Agent nor any Receiver may exercise the power of aftorney granted
pursuant to this Deed unless either;

{=) the Chargor has failed to execute; perfect or do any such deed, assurance,
agresment, instrurnent, act or thing which it sught to have executed or done under the
terms of this Deed; or

(b} an Event of Default is continuing.

Delegation

A Secured Party ray, at any time, delegaté by power of attorney or otherwise o any person
for any period, all or any of the rights, powers and discretions vested in it by of pursuant to this
Deed.

That delegation may be made upon any terms and conditions: (including the power to sub-
delegatey and subjéct to any restrictions that that Secured Party may, in its discretion, think fit
it the interasts of the Secured Parties and it shall not be bound to supervige, or be in any way
responsible for-any loss incurred by reason of any misconduct or default on the part of any
such delegate or sub-delegate.

‘Redemption of prior charges

The Security Agent may redeem dhy prior Security on or relating to any of thie Secirity Assets

“or procure the transfer of that Security to itself, and may settle and pass the accounts of any

person entitled to that prior Security. Any account so settled and passed shall {subject to any
marifest error) be conelusive and binding on the Chargor. The Chargor will on demand pay to
the Security Agent all principal monies and interest and ali losses incidental to-any such
redemption or tranisfer, '
Miscellaneous

Assignment

The Chargor may not assign any of its rights or transfer any of its rights or cbligations under
this Deed. The Security Agent may assign and transfer all or any part of its rights and
obligations undet this Deed in accaordarice with the Facility Agreement. .

Counterparts

This Deed may be executed it any number of counterparts, and this has the same effect as if
the slgnatures on the counterparts were o a single copy of this Deed.
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Covenant to release

At the end of the Security Period, the Security Agent shall, at the request and cost -of the
Chargor, release the Security Assets from the security constituted by this Deed (including any
assignment by way of security) by executing a release substantially in the form set out in
Schedule 3 {Form of deed of release) with such amendments as the Security Agent may
agree and re-assign the Security Assets to the Chargor and return all deeds and docurnerits of
title delivered to the Security Agent under this Deed and which, at stich-time, remain held by
the Security Agert.

Governing Law

This Deed and any non-contractual obligations arising eut of or in. connection with it are

governed by English law.

Jurisdiction

The eotrts of England have exclusive jurisdiction to settle any dispute arising out of or in

‘connection with this Deed (incliding & dispute relating to the existence, validity or termination

of this Deed or any nort-contractual obligation arising out of or in connection with this Deed) (a
"Dispute"},

The Parties agree that the courts of England are the: most appropriate and convenient courts
to settle Disputes and accordingly nio Party will argue to the contrary,

This clause ig for the benefit of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceedings relating .to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

In witriess this Deed is executed on the date appearing at the head of page 1.
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Address or description

Title No:

New Printing House Square
2144 — 238 {even) Gray's Irin Read
London
WC1X 8HB
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Schedule 2
Form of notices
Part 1

{Form of notice in relation to a Blocked Account or Other Account)

Ta: efinsert name and address of Blocked Account or Other Account provider] (the “Account
Bank™}

Dated: s

Bear [e]

Re: e

We notify you that we have charged to Lloyds Bank plc (the "Security Agent™} all our right, title and
interest in and to the monies from time to time standing to the credit of the accounts identified in the
schedule to this notice and to any other accounts from time to time that we maintain with you (the
“"Charged Accounts"} and to all interest {if any} accruing on the Charged Accaunts.

We'irrevocably suthorise and instruct you to:

1. disclose to the Security Agent any infarmation relating to us and the Charged Accounts which
the Security Agent may from time to time reguest you to provide;

2. soiriply with the terms of any writteh notice or instruction retating to any Charged Account
received by you from the Security Agent; and

3. pay or release any sum stariding to the credit of any Charged Account in accordance with the
written instructions of the Security Agent. ' '

We acknowledge that you may comply with the instructions in this notice without any further
permission from us.

The instructions in this notice may not be revoked or amended without the prior written consent of the
Secutity Agent. '

Please sign and return the enclosed copy of this notice to the Security Agent (with-a copy to us) by
way of your confirmation that:

{a) you agres to-act ity accordance with the provisions of this notice;

(b} you have not received tictice that we have assigried or charged our rights to the
riories standing to the credit of the Charged Accounts-or otheiwise granted any other
interest over those monies. in favour of any third party;

(c) you. will not exersise any right o combine accounts or any rights of set-off or lien or
any similar fights in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and debit balances pursuant to current
account netting arrangements previously approved in writing by the Security Agent;
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{d) you have not claimed or exercised, nor do you have outstanding any right to claiim or
exercise against -us, any right of set-off, counter-claim or other right relating to the
Charged Accolnts;

{e) you will not permit any armount to be withdrawn from any Charged Account {other than

the Charged Account designated the General Account) without the Security Agent's

prior written cotisetit; and

{f) in respect of the Charged Aceount desigrated the General Account and following the
Sesurity Agent notifying you that their security is enforceable, yau will not permit any
‘amaunt 1o be withidrawn from that Charged Account without the Security Agent's prior

written consent,

The provisions of this. notice @nd any non-contractual obligations arising out of or in connection with it

are governed by English law.

Schedule

Account Number

Sort Code

Yours faithfully,

forand onbehalfof
New Pririting Fouse Square Limited

[On acknowledgemient copy]
To; Ligyds Bank plc

Copy to: New Frinting House Square Limited

We ackriowladge receipt of the above notice and the notifications thérein, agree to abide by its terms
and-canfirm the matters set outin paragraphs {ayto {f} (inclusive) of that notice.

forand on behalfof
e[inser name of Account providér]

Diated: ®
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Part 2

{Form of notice to insurers)

To: s[inser name and.address of insuref]
Dated: ®
Dear [#]

Re: efidentify the rélevant insurance policy[ies]] (the “Policy[ies]")

We natify you that we have asmgned by way of security, to Lloyds Bank ple (the "Security Agent™)
all our right, titke and interest in the Policy[ies] as security for certain obligations owed by us to the
Security Agent.

We irrevacably instruct and authorise you to pay all payments under or arising under the Policy[ies] to
our account called Deposit Account at Lloyds Bank ple, actount number [#] sort code [»]. I is very
important that you make all immediate arangements for all such sums payable by you under-the
Policy[les] to be paid to this account. ' '

We fuither notify you that:

7. you may continte to deal with us in relation to the Policy{ies] until you receive written notice to
the: contrary from the Security Agent, Thereafter, we will cease to have any right to deal with
you in refation to the Policylies] and therefore from that time you should deal only with the
Sectirity Agent;

2. you are authorised to disclose information in relation to the Policy]ies] to the Security Agant on
their request; gnd

3. the provisions-of this notice may only be revoked or amended with the prior written consent of
the Secutity Agent,

We will remain liable to perform all our obligations under the Policylies] and the Security Agent is
under ng obligation of any Kind whatsoever under the Policy[ies] nor under any liability whatsoavet in
the event of any failure by us to perform olir obligations under the Policy[ies].

Please sign and return the enclosed copy of this notice to the Security Agent (with & copy to us) by
way of confirmation that:

(a) you agree to act in accordance with the provisions of this notice;

{b) you will niot- amend, waive or release dny right,. intarest or benefit in relation to the
-Policyfies] (or agree to do the same) without the prior written consent of the Security
Agent;

{©) as the Security Agent is named as composite insured and loss payee, the Policylies]
will not be vitiated or avoided as against any insured party as a result of -any
circumstances beyond the control of that insured party o any misrepresentation, rion-
disclosure, or bredach of any policy term or coridition, on the part of any insured party
ot any agerit of ary insured party, '
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{d} after receipt of written netice in accordance with paragraph 1 above, you will pay all
muonies to which we are entitled under the Pulicylies] direct to the Security Agent (and
not to ugj unless the Security Agent otherwise ggrees In writing;

(&) yoll will give at least 30 days' notice to the Security Agent if you propose to repudiate,
rescind or cancel any Policylies], to treat [itithem] as avoided i whole or in part, to
treat [itthem] as expired due to non-payment of premium or otherwise decline any
valid claim under [itfthem] by or on behalf of any insured party and you will give the
opportunity to rectify any such non-payment of premium within the notice period;

{fi you waive your rights of subrogation as against us, any tenant of a praperty or any
' other party; ' ' '
(o) you have not received notice that we have assigned or charged our rights under the

Palicylies] to a third party or created any other interest in the Policylies] in favour of a
third party; and '

{ny you have not ¢laimed o exercised nor do you have any outstanding right to claim or
exercise againgt us, any right of set-off, counter-claim or cther right relating to the
Policies:

The provisions of this notice and any non-contractual obligations arising out of or in connection with it
are governied by English law.

Yours faithfutly

New Pririting House Square Limited

[Of acknowlédgement copy]
Ta: Lloyds Bank ple.
Copy to New Printing Houss Square Limited

We acknowledge receipt of the above hotice and the riotifications therain, agree to abide by its terms
and ¢onfirm the matters set out in paragraphs (a) to (i) (inclusive) of that rictice.

for and on behalf of

elinisert name of insurer)

Diated: @
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Part 3

{Form of notice it relation to a Lease Document)

To: e[tenant}
Dated: ®
Dear [e],

Re: the lease dated » and made between « and « {the "Lease")

We notify you that we have assigned, by way of security, to Lloyds Bank plc (the "Security Agent")
all aur rights, title and interest in the Lease as security for certain obligations owed by us to the
Secutity Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of confirmation that:

{a} you have not received any hotice that any third parly has or will have any right or
interest in, or has made. or will be making any claim or demand or taking amy action in
respect of our righits uinder or in respect of the Lease; and

{b) you will continue to pay all rent and all other monies payable by you Under the Lease
to CLSH Managetnent Limited as our mahaging agent until you receive the Security
Agent's- written instructions to the contrary.

Thie instructions in this notice apply until you receive notice from the Security Agent to the contrary
and notwithstanding any previous instructions given by us.

The instructions in this notice may not be revoked or amended without the prior written consent of the
Security Agent. '

This niofice and any non-contractual obligations arising ot of or in connection with it are governed by
Eriglish law:

Yours faithfully,

for and on behalfof _
New Ptinting House Square Limited

25




Executfon version

[On acknowledgement copy]
To: Lioyds Bank plc
Copyto:  New Printing House Square Limited

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set.out in paragraphs (&) and (b) of that notice.

e[Insert name of tepant]

Dated: @
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Part 4

(Form of notice in relation to the Hedging Agreements)

To: s[insert name of hedge counterparty]
Dated: ]
Dear [e]

We notify you that we have assigned, by way of securily, to Lloyds Bank ple (the "Security Agent™)
all our rights, title -and interest in any hedaing arrahigements between yourselves and ourselves (the
"Hedging Arrangements"} as security for certain obligations owed by us to the Sscurity Agent.

We irrevocably instruct and authorise you to disclose to the Security Agent without any reference to or
further authority from us and without any inquiry by you as to the justification for the disclosure, any
information relating to the Hedging Arrangements which the Security Agent may request from you.

Please sign-and retuin the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of copfirmation that: .

{a) yot' have hot received notice of the interest of any third party in the Hedging
Arrangements;

{b) you will pay any amount payable by you under the Hedging Arrangements to the
.account at Lloyds Bank ple, Sort Code [], Account No. [e], {the "Rent Account™);

{c) you will accept the Security Agent's instructions in relation to our rights under the
Hedging Arrangements following a confirmation by the Security Agent that its security
is anforceable; and

{dy you wilt not amend, waive ar vary any of the terms of the Hedging Arrangements {or
agree to do the sarme} without the Security Agent’s prior written consent.

We will remain entitted to exercise all our rights, powers and discretions under the Hedging
Arrangements, and you should continug to give notices under the Hedging Arranigéments to Us, unless
and until you receive notice from the Security Agent to the contrary stating that the security has
become enforceable. In this event; all the rights, powers and discretions will be exercisable by, and
notices should be giver to, the Securnity Agent of as it dirests,

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

Yours faithfudly,

forandonbehatfof o
New Printing House Square Limited
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[On acknowledgement copy]
To: Lioyds Bank ple
Copy to: New Printirig House Square Limited

We acknowtedge receipt of the above natice and the notifications therein, agree to abide by its terms
and-confirm the matters set ot in paragraphs {g) to (d} (inclusive) of that rictice.

for and on behalf of

s[{nserl name of hedge counterparty]

Date_d.: @
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Dated:

Dsar [e]
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Part 5

{Form of notice to counterparties)

s[insert name and address of counterparty]

Re: =[identify the relevant agreement] (the "Agreement™)

We notify you that we have [assigned, by way of security/charged] to Lloyds Bank plc {the "Security
Agent™) all our right, title and interest in the Agreemient as security for certain obligations owed by us
to the Security Agent. ' ' o

We further natify you- that:

1.

you may continue o deal with ts in relation to the Agreement Uintil you receive written notice
ta the confrary fram the Security Agent, Thereafter, we wilt cease fo have any right to deal with

you in refation to the Agreement and therefare, from that time, you should deal only with the

Security Agent;

you are authotised to distlose information in refation to the Agreement to the Security Agent
an request;

after receipt of written notice i accordarice with paragraph 1, you must pay all mordes to
which we are sntitfed under the Agreement direet to the Seeurity Agent (and notto us} unlgss

the: Security Agent otherwise agrees in writing; and

the provigions of this notice may only be revoked or amendad with the ptior written consent of
the Security Agent.

Please sigh and Treturn the enclosed copy of this notice to the Security Agent (with a copy to.us) by
way of confirmation that;

(&) you agree to the terms set out in this notice and t6 act in accordancé with its
provisions;
(b you will not amend in -any way, waivé or release any rights,  interest or benefit in

relation to the Agreement or terminate the Agreemefit without the prior written consent
-of the Seciiity Agent:

(&) you have not recsived ristice that we have assigned or chiatged our rights under the
“Agreement to-a third party or created any other interest in the Agresment in favour of
a third party, and

{dy you have not cldimed or exercised, not do you have any outstanding right to ¢laim or

exercise against us any right of set-off, counter-claim or other right relating to the
Agresrent, .
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This notice and any non-contractual obligations arising out of or in connection with it are governed by
English: law,

Yours faithfully

forand on behalf of
New Printing House Square Limited

[Onr acknowlédgement copy]
To: Lioyds Bank plo.
Copy 1o New Printing House Square Limited

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms

and confirm the matters set out in paragraphs (a) to (d) {inclusive) of that netice.
forand on behalfof

a[inisert name of counterpartyl

Datad: e
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Schedule 3

Form of Deed of Release

This Deed of Release is made on 20@e

Between:

{1 »[The Security Agent] as. trustee for itself and for each of the other secured parties (the
"Security Agent");

{2y #[The Chargor] (company number s} whose registered office is at « {the “"Chargor");

(3) «[The Guarantor] (company humber e} whose registered office Is at = ([the
"Goarantor"y; and

{4y  e[The Subordinated Creditor] {company number «) whose registered office is at e {the

"Subordinated Creditor").

It is agreed as follows:

1.

21

22

2.3

4.1

4.2

4.3

Referance is made to the facility agreement dated e made between, among others, the

Chargor and the Security Agent (the "Facility Agreement”). Capitalised terms used but not

otherwise defined in this Deed have the meaning ascribed to them in the Facility Agreement.

As security for all monies from time to time owing o the Fihance Parties under of in
connection with the Facilty Agreement:

the Chargor entéred inte a debenture in favour of the Security Agent dated = (the

"Debenture™);

‘Security Agent {the "Shareholder’s Security Agreement"); and

the Subordinated Creditor entered into a suberdinated creditor’s security agreement dated » in
favour of the Security Agent {the “Subordinated Creditor's Security Agreement”, and
together with the Debenture and the Shareholder's Security Agreement, the “Security
Documents"™.

In consideration of the discharge by the Chargor of its obligations o the Finance Parties, the

‘Security Agent (acting as security agent) has agreed to execute this deed.

The Secirity Agent, acting as securlty agent, hereby irrevocably and unconditianally:

releases, discharges and reassigns all the undertaking, property and assets of the Chargor
charged or otherwise setured by the Debernture;

releases, discharges and reassigns all the underteking, property and assets of the Guarantor
charged or otherwise secured by the Shareholder's Security Agreement; and

releases, discharges and reassigns all the undertaking, property and assets of the
Subordinated Creditor charged or otherwise secured by the Subordinated Creditor's Security
Agreament,

The Security Agerit confirms that it is entering into this Deed on behalf of the Secured Parties.
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The Chargor shall, promptly on demand, pay to or reimburse, the Security Agent, on & fill
indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind (including,
without limitation, legal, printing and out-of-pocket expenses) incuired by the Secunity Agent in
connection with the negotiation, preparation and execution of this Deed and any related
documents.

The Security Agetit agrees, subject to its costs for so doing being fully indemnified by the
Chargor, to execute such-other documents for the relesse of the Security crested under the
Securify Documents as the Chargor may reasonably require, including, witheut lfimitation,

‘notices of reassignment and Land Registry Forms.

This Deed may be executed in any number of counterparts, and this has the same effect as if

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

No express term of this Deed is enforceable pursuant to the Contracts (Rights of Third
Parties) Act 1999 by any person who is not a party to it

This ‘Deed -and any non-contractual obligations arfsing out of or in conriection with it are
govermned by English Law.

The pravisions of clause 43 (Enforcerment’ of the Facility Agreement shall apply to this Deed,
mutatis mutandis, as if set - out in full herein provided that any references to a Finance.
Document shall be read and construed as references to this Deed,

I witness this Deed is executed on the date appearing at the head of page 1.

[Add signature blocks]

NOTE: this deed of release is intended to provide a simple template for the Security Agent to execute
on redemption of the secured liabilities without needing to take additional legal advice at such time
should it chosse not to. [t canniot therefore be negotiated until the time of release, at which point the
Security Agent will consider any proposed amendmenits from the Chargor:
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Schedule 4

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Security Assets or any part thereof.
Carry on busingss

Carry on, manage or concur in carrying on or managing the whole or any part of the business
of the Chargor as he in his discretion may think fit.

Protection of assets

{a) Manage, insure, repair, decorate, maintain, alter, improve, develop, construct, modify,
refurbishi, renew or add fo the Security Assets or concur if 5o doing;

()  commence, continue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintefance, furnishing, finishing or fitting-
out on the Property; '

{si] apply for and maintain any planning permissions, building regulations, approvals and
any.cther permissions, consents or licences, |

i each case as hein his discretion may think fit;
Realisation of assets.

Sefl; exchange, convert ifite: maoney and reglise the Security Assets or concur in 5o doing by
public auction or private contract and gernerally in such marnner and on such terms as he in his
digeretion may think fit. Without prejidice to the generality of the foregoing, e riay do any of
these things for any valuable consideration, whether full market value or otheérwise, including,
without limitation, cash, shares, stock, debentures or other obligations. Any sush
consideration may bie payable in a lump sum or by instalments spread over such period as he
in his discretion may think fit. '

Lat; hire or lease

{a) Let, hire or lease (with or without premium) and accept surrénders of leases ar
‘tenancies or concur in ¢ doing;

(by grant rights, options or easements over.and otherwise deal with or dispose of, and
“exarcise all rights, powers and diséretions incidental to, the owhership of the Security
Assets;

{c) axchange or coticur in exchanging the Security Assets;

in each such case in stuch manner and generally on such terms as he may in his discretion
thirlc fit, with all the powers of an absolute berigficial owner, The Receiver may exercise any
such powsr by effecting such transactions In the name or on behalf of the Chargor or
otfisrwise;

Registration

Use the Chargor's hame to effect any registration or election for tax or other purposes.
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Insurances
Effect, review or vary insurances.
Borrowing

For the purpose of exarcising any of the powers, autherities or discretions conférred on him by
or pursuant to this Deed or. of defraying any cdsts (including, without limitation, his
remiuneration) which are incurred by him in the exerdise of such powers, authorities or
discretions or for any other purpuse, o raise and borrow mioney or ingur any other liability
sither unsecured or secured on the Security Assets, either in priority to the Security created by
this Deed ar otherwise, and generally on such terms as he in his discretion may think fit.
person fending such meney is to be concerned to enquire as to the propriety or purpose of the
exercise of such power or as to the application of money so raised or borrowed.

Lending

Lend money to any persor..

Advance credit

Advanice credit, inthe ardinary course of the Chargor's business, to any person.
Make calls

Make, or require the directors of the Chargor to make, such calls upon the shareholders of the
Chargor in respect of any uncalled capital of the: Chargor as the Receiver in his discretion may
require and enforce payment of any call so made by action {in the name of the Chargor or the
Receiveras the Receiver in his direction may think fit) or otherwise.

Compromise

(a) Settle or compromise any claim by, adjust any account with, refer {o arbitration any
dispute with, and deal with any question or demand from, any person who is, or
claims to be, a credifor of the Chargor, as be may in his discretion think fit; and

{b) gettls or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relating in any way to-the Security Assets, as
he in his discretion may think fit.

Proceedings

Inr the name of the Chargor, bring, presecuts, enforce, defend or abandon all such actions,
suits and proseedings in relation to the Security Assets as ke in his discration may think fit.

Subsidiaries

{a) Promote the formation of any subsidiary of the Chargor with a view to such subsidiary
purchasing, Ieasrng, licensing or otherwise acguiring an interest in the Security
Assets;

{h) arrange for the purchase, lease, licence or gcquisition of an interest in the Security
Assets by any such . subsidiary for any valuable consideratiofi, inclhiding, without
limitation, cash, shares, debentures, loan stock, convertible loen stock or other
securities, profits of & sum caléulated by reference to profits, turcver, foyaliies,
iicence fees or otherwise, whether or riot secured on the undsiaking or assets of
suich subsidiary and whether or not such consideration is payable or receivable in a
lurmp sum orat any time: or any number of times by instalments spread over such
_period; as the Receiver in his discretion may think fit; and
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{c) arrange for such subsidiary to trade or cease to trade as the Receiver in his discraticn
riay think fit.
Employeges

Appoint and discharge any manager, afficer, agent, professional adviser, employee and any
otfisr person, upon such terms as he in his discretion may think fit.

Receipts

Give valid receipts for all mohiss and execute all assurances and things which he in-his
discretion may think proper or desirable for realising the Security Assets.

Delegation

Delegate any or all of his powers in-accordance with this Deed.
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Chargor

Executed as a deed by
NEW PRINTING HOUSE
SQUARE LIMITED
acting by

a director

in the presence of;

Signaturs of director

Signature of witness

Narng of wilness.

Addrass of withess:

Crecupation of withess

Security Agent

Sighed by
authorised signatory
for and on behalf of
LLOYDS BANK PLC

Execution version

Signatories to this Deed

CLSH Management Limited

16 Tinworth Street-—

London M

SENBAL  Sowicsrod
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Chargor

Executed as a deed by
NEW PRINTING HOUSE
SQUARE LIMITED
acting by

a directar

in the presence of:

Signature of difgctor

Sigriature of witness

Name of witness

Address of withess

Qecupatioh of withess

Security Agent

Signed by SiMeN  CoR
authorised signatory

for and on behalf of
LLOYDS BANK PLC

Signatories to this Deed
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