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Registration of a Charge

Company name: CENTURION SUNBURY LTD
Company number: 11285481

X7BURNGBW

Received for Electronic Filing: 25/06/201

Details of Charge

Date of creation: 13/06/2018
Charge code: 1128 5481 0001
Persons entitled: OAKNORTH BANK PLC

Brief description:  1-3 STATION ROAD, SUNBURY ON THAMES, TW16 6SB REGISTERED AT
THE LAND REGISTRY UNDER TITLE NUMBER S$Y495957

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: KERRY GIBBONS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11285481

Charge code: 1128 5481 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th June 2018 and created by CENTURION SUNBURY
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 25th June 2018 .

Given at Companies House, Cardiff on 27th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION copy

JprET
DATE JUNE 2018

CENTURION SUNBURY ITD
as chargor
angd

CAKNORTH BANK PIG

as security trustee

DEBENTURE




o
THIS DEED i3 made Onfg, JUNE 2018
BETWEEN:

(1} CENTURIOM SUNBURY LTD, 2 company registered ir England and Wales with registered nutmber 11285481,

whose registerad office fs at 3¢ Floor, 28 -24 Margarst Street, Fitzrovia, Wiw 880 {the "Chargor'); and

{2} OAKNORTH BANK pic as security trustee for each of t1e Finance Partias {the "Seanity Trustes").

1T 15 AGREED as follows;

1.

11

DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Befinitions

Terms defined in-the Offer Letter shall, unfess otherwise defined-in this Doed or unless a comtrary nténtion
appears, bear the same meaning when used In this Deed and. the following terms shall have the following

mesnings:

“Account Proveeds™ means all amounts {including interest} from time to time starding to the credit of any bank
or pther account of the Chargor with ary bank, buildirg society, financial institution or other person {inciuding
the Accounts) and the deixts represented theraby.

"administrater® means 2.person appointed under Schedule 8% to the Insolvency Act 1986 to manage the
Chargor's affairs, Business and proparty. '

"Charged Assats” means the assets mortgaged, charged or assigned pursuant to Clauses 3 {Security) and 4.1
{Creation of Flooting Chorge} of this Dead.

“pPebis” means ail of the Chargor's present and future book and other debts, revenues and manetary claims,
whether actual or contingent, and whether originally cwing to the Chargor or purchased or acquired by it, and
all things in action which may give rise to any debt, ravenue or mongtary caim and the berefit of any related
Securlty, guarantee or other rights of any nature relating thereto and any procesds of any of the above.

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security Trustee,

"EU Regulation” mears the Councii of the kuropean Union Regulation 1346/2000/EC on insolvency proceedings
{the EU Regulation).

“iwestments” means any stocks, shares, debentures, bunds, warranis or other securities, whether held diractly
by or to the order of the Chargor or by any wustee, fiduciary or dearance system on its Behall; and 2} Related

[Praperty Rights {including all rights against any trustee, fiductary or clearance system).

“Insurante Policies” means al} present and future contracts or policies of insurance {including life policies) in

‘which the Chargor has an interest or in whichi it may from time to time have an interest (whether salely; jointly,
a8 foss payes or otherwise).

“Insurance Proteeds” means all monies from time to fime payable o the Chargor under or pursuant to the
insurance Policies, including (without imitation) the refund of ahy premiums,

"1LPA" means the Law of Property Act 1975,

“Material Contracts” mean:.

{a) the Leasa Documents

{b} -any agreement for a Lease Documeny;

{c the Assigned Licence;

{d} -any sale-and purchase agreement and trans®er deed for the acquisition of the Property;
{e} any other document deslgnated as such by the Security Trustee.

Offer Letter” misans the loan offer letter to ‘the Chargor as Borrower from OakNorth Bank ple as “Agent,
Arranger, Lender and Security Trustee consisiing of the parficulars and the conditions dated on ar ahout the

date ofthis-Deed,

"Real Property” means:
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{a} all of the freehold and/or feasehoid properry of the Chargor spedified in Schedule 1 {Redl Property};

(b} ali-of the f;eehofd and E_easeholii property oF immovable property of the Chargor situate in England
and Wates {other than the property réferred to in paragraph(a});

{c} any buildings, ﬁxturgs-(inciuding téade finteres), fittings, fixed plant or machinery from time to Bme
on or farming pari-of the property referred to in paragraphs {a}and {b]; and

{d} the Related Property Rights.

"Rec‘eiver" means any person appointed by the Security Trustee to be & recelver or receiver and manager or
administrative receiver of any property subject fo the securfty created By this Deed,

"Refated Property Rights™ means, whera used in relation to a particular property, asset-{or class of assets) or
right, the following: '

{a) the proceeds of sale and/or other realisationof that proparty, asset {or class of assets) or right {or any
‘part thereof or interest therein);

(b} -3l security, options, agreements, rights, essements, benefits, indemnities, guarantees; warranties or
covenants for title in respect of such propersy, asset {or class of assets) or Hght: and

{} ail rights under any |ease, licence or agreement for Jeass, sale or use In rospect of such property. or
asset.

"Secured Liabilities” means all monies; obligations anc labilities covenanted 1o be paid or discharged pursuant

o Clause 2 {Covenahis to Pay),

"Secured Party" means a Firlance Party, 2 Receiver or any Delegate,

“Security Perlod” means the petlod from the date of this Deed until the date on which afl of the Secured
Liab#ities have beén irrevocably and unconditionally paid and discharged in fufl,

Censtruction and Third Party Rights

L2 The provisions of clause 1.3 {Construction) of the Conditions shall apply to this Deed as if they were

st gut ih this Deed.

1.2.2 Uniess o contrary intention appears, wores defined In the Companies Act 2006 have the same
‘meanings inthis Deed.

123 Mo term of this Deed Is enforceahie under the Contracts (Rights of Third Parties) Act 1993 by a
-person who is not a party to this Deed {other than a Secured Party who-is nof a party to this Deed)

1,2.4 The term "continuing® means an Event of Dafault which is continuing unrémedied by the Charger
“to the Agent's reasonable satisfaction or unwaived by theAgent, In each case on behalfof the
Lenders

-implied Covenants for Title:

‘The obiigations of the Chargor under this Deed shafl be-in addition to the covenanits for ttle- deemed to be
included inthis Deed by virtue of Fart 1 of the Law of Property {Miscelleneous Provisions) Act 1994,

Effect as.g Deed

This Deed is intended to-take effect as a deed noywithstanding that the Security Trustee may Have exacuted it
under hand only.

taw of Property {Miscellaneous Provisions} Act 1989,

Ta the extent necessary for any agreement for the disposition of the Charged Assetsin this Deed to_ be a3 valid
agreement. under section 2{1} of the Law of Property {Miscellaneous. Provistons} Act 1889, the terms of the
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3.1

other Fnance Documents and of any side fetters hetween the parties to this Deed are incorporated inte this
Deed,

Security Trust Provisions

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties in sccord ance with clause 23
{Rofe of the Agent and the Security Trustes) of the Conditions.

COVENANTS 1O PAY

Covenant 1o Pay Secured Lishilities

The Chargor ¢ovenants that it shall. on demand pay o the Security Trustee all monles and discharge -ail
obligations and fisbifities now or hereafter due, owing.or incurred By it or zny other Ghligor to any Secured
Party under or pursuant to the Fnance Documents in each case when the same become due for peyment or
discharge whether by acceleration or otherwise, and whether such mories, obligations or Babilities ave exprass
or implied; present, future or contingent; joint or several; incurred as principat or surety; originally owing to a
Secured Party or purchased. {whether by assignment or otherwise) or acquired In dny other way by it
denominated in-sterfing or any othercurrency: or incurred on any current or ether banking account orin any
other manner whatsgever. '

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenont to Pay Secured Liabilitles) nor the security created by this
Deed shall extend to-orindude any lisbility or sum which wotld, but for'this Clause 2.2, cause such covenant,
obligation or security to be unlawful under any applicable law.

SECURITY

“Creation of Fixed Security

The Chargor charges to the Security Trustee by way of fiked charge [Which so far as relates to freehiold or
leasehold property in England and Walks vested in the Chargor at the date of this Deed shall be a chargs by way

-of legal mortpage) with full title guarantes and asa continuing security for the payment and discharpe of the

Secured Liahilities =i of the Chargor's rights toand title anid interest from time o time in any and each of the
following:

3.11 the Real Property;

312 ail pfant, machinery, vehicles, computers, office and other equipment and chattels [excluding stock-

‘In“trade or work i orogress] ard alf Relrted Property Rights;

3.13 {to the extent that the same are not the subject of a fixed charge under Clause 3.1:4) ali Debts;
3.1.4 all Account Proceeds;

3.15 all lnvestments;

318 all of Its intellectual property rights;

3.1.7 -att goodwill and uncalled capital;

3.1.8 any bhuilding contract, consultant appointment and collateral warranty in respect of the

development of any feal Property;
319 -any Material Contracts; and

3130 {to the-extent not effectively assigned under Clause 3.2 (Assfgnments}), the assets {iricliding ';?_r_ese?t
and future properties, contracts, revenues and rights of every description} which are specified in
-Clause 3.2 {Assignments).
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4.1

4.2

Assignments

The Chargor assigns to the S_ecurity Trustee with full tile guarantee as 2 continuing security for the pavment
and discharge of the Secured Liabilities all of the Chargor's rights to and title and interest fromy time 1t ¥me in
any and sach of the following:

3.2.1 the insurance Poficies and the Insurance Proceeds;
3.2.2 each Material Contract;
.23 any guarantees, warranties and/or other agreaments in relation to the Praperty, collateral to- any

documentation evidencing the Permittad Development and under aff licences and perrnissions
chtained by the Chargor from time to time for the purposes of the Property, any Permitted
Development or otherwise for the busingss of the Chargor:

3.24 any hedging arrangerents;
3.2.3 all income received or receivable from the Property;
3.2.6 any guarantee of income recelved or receivabie from the Property contained in or refating to any

occupational lease or agreement for lease; and

32.7 all other agreaments, contracts, deetls, licences, undertakings, guarantees, covenants, warranties,
fepresentations and other documents entered intg by, given to o7 otherwise benefl ting the Chargor
in respect of the Real Property,

and all Related Property Rights in réspact of the above,

Presarvation of Fixed Lharge

Without prejudice 1o Clause 3.1.3 {Creation of Fxed Security} snd Clause 3.2 {Assignments), i, pursuant To
clause 15 (Bank Accounts) of the Co nditions, the Chargor is entitled to withdraw the procesds of 8oy hook and
other debts stending to the credit of an Account and; a5 a result, those proceedsare in any way released from
the fixed charge created pursuant to Clauses 3.1.4 {Creation of Fixed Security) and 52 {Assignments), the release
willin no way derogate from the subsistence and continuance ofthe fixed charge onall other cutstanding book.
and other dabts of the Chargor and the proceeds of those debts.

FLOATING CHARGE
Creation of Floating Charge

411 The Chargor charges to the Security Trustee by way of first flasting charge with full title guarantes
and as.a continuing security Tor the payment and discharge of the Secured Liabliities all of the
Chargor's rights to and title and interest from time to tiime in the whole of its property, assats, rights
and revenuss whatsoever and wheresoever; present and future, other than any property, assets,
vights and revenues validly and effectively charged or assigned {whether at law or in equity)
pursuant 1o Clauses 3.1 {Creation of Fixed Secutityy or 3.2 {Assignmenmnts),

4.1.2 The floating charge herehy created is-a qualifying Hoating charge for the purpose of paragraph 14
-of Schedule B1 to the Insolvency Act 1985.

4.1:3 Without prefudize to Clause 412, the Security Trustee reserves is rights to sppoint an

administrative receiveron and following an Event of Default which Is. Cantintiifng in accordance with
sections. 72 B to H {inclusive} of the Insolvency Act 1986,

Automatic Crystallisation of Floating Charge

Notwithstznding anything express or implied in this Dead, and without prejudice to-any law which may have

similar effect, if

42,1 the Chargor creatss or attempts to create any Security over all or any of the Charged Assets save as
expressly permitied under the terms of the Offer Letter; or



4.3

5.1

5.2

5.3

6.1

4,22 any persen levies or ettempts to levy any distress, execution or other process against any of the
Charged Assets and is not discharged within five days; or

4.2.3 & resolution is passed or an ordér is rmade for the winding up, dissclution, administration or.othgr
reorganisation of the Chargor: ar

4.2.4 an-Administrator isappointed or any step intended to resulf in such-appolntment is taken,

Ihen the floating charge created by Clausg 4.1 {Creqtion of Floating Chorge) wil automaticatly (without notice)
be converted into a fixed charge as regards ail of the assets subject to the floating charge.

Crystallisation on Notice of Floating Charge

Notwithstanding anything Bxpress orimplied in this Deed, the Security Trustee may af any time:
431 following the ocourrence ofan Event of Default which is Continuing; or

437 if the Security Trustee considers irrgood faith that any of the Charged Assets are in danger of baing
seized or-sold as o result of any legal process, are otherwize in_jeopardy or the Security Trustee
believes that steps are being taken or have been taken which-are likely or imtendad o lead to the
appaintment of dn Administrator or the presentation of a petition forthe winding-up af the Chargar,

by giving notice in wiiting to that effect-to the Charger convert the flosting charpe crestad by Clause 4.1
{Creation of Floating Chargey inta 2 fived charge as regards any assets specified insuch notice, The conversion
shalt take effect immediately upon the giving.of the notice,

FURTHER ASSURANCE

‘the Chargor must promptiy upon request by the Security Trustee axecute fin sch form-as the Security Trustes
may require) such documents {including assignments, transfers, mortgages, charges, noticas and instructions)

in favour of the Security Trustes or lis nominees and do ald such-assurances and things as the Security Trustes-
may reguire for:

511 perfecting andfor protecting (by registration or in any other wav} the security crested or intended
o be created by this Desd:

512 conferring upon the Security Trustew such security as it wiay require over the assets of the Chargor
autside of England and Wales which if in England or Wales would Tarm part.of or be intendad to
form partof the Charged Assets;

513 Tacilitating, at any time on or after the occurrence of an Evant of Defaule whicl: is Continuing, the

realisation of all or any part of the assets of the Chargor; and

5.1.4 axercising all powers, autheritias and discretions conferred on the Security Trustee or any Receiver
pursuant to this Deed or by lave,

The Chargor shali, at any time, promptly upos request; execute over ail or any of the Charged Assets, s charge
by way of legat morigage or legal sub-mortgageor {egal assighment, as the case may be, in favour of the Security
Trustée in such form as the Securlty Trustee shall reasonably reauire.

Thie Chargor shall take ail such action as taay be avaifsble to it for the purpose of creating, perfecting or
maintaining the security created or intended to be created pursuanit to this Deed including the obtaining of any
necessary consent {in form. and content satisfactory to the Security Trustee) to enshle s assets 1o be
mortgaged, charged or assigned pursuant to this Deed, immediately upon obtaining any necessary consent the
-asset concarned shali become éubjea o the seclrity created by this Deed, The Chargor shall promptly deliver
a copy of each such consent to the Security Trustee,

GENERAL UNDERTAKINGS WITH RESBECT TO CHARGED ASSETS

The Chargor undertakes to the Security Trustee with respect to the Charged Assats that
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6.1.2

6.1.3
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Kegative Pledge

& shall TG excent as expressly permittec by the Offer Leftar, create or attempt to create GF permit
to subsist or arise any Security on, over or affecting the Charged Assets or any part of them;

Disposals

itshall not dispose of the Charged Assets or any part of them or agreeto do so except in the case of
dispasals-which are-expressly parmitted by the Offer Letier and for these purposes 'dispose’ shall
include any form of dispesat ncluding any transfer; declaration of trust, assignment, sale, novation
o1 the creation of any other form of legal'or equitable interest in or over any of the Charged Assets;

Subsequent Charges

subject to- Clause 6.1.1 {Negutive Piadge), it shalt procure that any Security created by the Chargor
after the tate of this Deed {otherwise than in favour of the Security Trustse) shall be expressed tg
be subject 1o this Deed; and

Beposit of Title Bocuments

it shalt deposit with the Security Trustee or its nomines alf deads and documents of title relating to
the Charged Assets provided that:

{A) inthe case of deeds or documents of title refating to Real Property, it shall ensure that
such deeds antt documents of tite are held either by the Security Trustes or to the order
of the Security Trustee by & firm of solicitors approved by the Security Trustee for that
purpose; and

(8} it shalt not be fequired to deposit. any stosk or share certificates reldating to the
investments to the extent that the relevant documents have been depesited with s
clearance system, settement systern or custodiansceaptable to the Security Trustee,

Notices of Charge and/ar Assiznment

&2.1

8.2.2

5.4.3

624

f:2.5

The Chargor-shall forthwith upon the ocourrédice of an Event of Defaylr giva notice to @ny bank or
finaneial institution where any Account is heid in the form set outin Part A1 of Schedule 2 {Natices)
and use reasonable endeavours to procure that esch such bank or financial institution acknowiedges
such niotice to the Security Trustee in the form set out in Part A2 of Schedule 2 {Notices).

The Chargor shall forthwith upon the occurrence of an Event gf Befault give notice 1o sach
counterparty to a Hedging Arrangement in the form set out in Part B of Schaduls 2 {Motices) and.
use reasonable endeavours 1o procure that eachisuch counterparty acknowladges such notice to
the Security Trustee in the forn set put in Part B2 of Schedule 2 {Notices),

Yhe Chargor shalt forthwith upon the occurrerice of an Event of Default glve notige to each other
party to 2 Material Contract in the form set out in Part 1 of Schediie 7 {Notices) and use reasonable
endeavours & procure that each such parson-acknowledges such notice to the Security Trustee in
the form set out in Part €2 of Schedule 7 {Nofices).

The Chargor shall defiver tothe Security Trustee and serve on any debior or other persoh asrequired
by the Securty Trustes:

{A} notices of assignment in respect of any of the other asséts assigned pursuant to this Deed
{including any of the contracts refiérred o in Clause 4.7 {Assignimentsi) and shall procure
that each nptice is acknowledged by any debtor specifiad by the Seeurity Trustes; and

{8) rotices of charge in respect of any of the assets charged purssant to this Dead and shall
procure that each notice is acknowledged by eny debtor specified by the Security Trustes.

The notices of charge and/or assigrument and/for acknowledgement referred to in Clause 5.2.4 shall
be In o form substantialiy similar to those contained in Schedute 2 {Notices) or such other form as
the Security Trustes may-require.
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7.1

7.2

8.1

2.2

.1

2.2

2.3

8.4

8.5

6.2.6 The Chargor shalf _forthwith give notice to any insurer of the Real Property in the form set out in Part
D1 of Schadule { Notiees) and procure that sack sttch insurer acknowledges such notice fo the
Secutity Trusteein the form set out In Part D2 of Schedule 2 {Motices).

The Chargor shalf, i requested by the Security Trustee, sxecute all such documents and do all such-acts as the
Security Trustee may reasonably require to record the interests of the Security Trustee in any registers relsting
to registared intellectyal propatty rights.

REAL PROPERTY UNDERTARINGS

Statotory Power of Leasing

In relation o Real Property, the Chargor agrees. that, unless it has the prior writtan consert of the Security
Trustee {or the same is otherwise expressly permitted in accordance with the Offar Letter), it shall not exercise
the statutory power of feasing and/or accépting surrenders of feases conferred on mortgagors-and furthar
agrees that the Security Trustes My grant or sccept surrenders of leases without restriction.

Registration and Notifications
The Chargor shall:

721 without prejudice Yo clause 194 {Disposols] of the Conditio ns, imrmediately notify the Security
Trustee of any contracy, conveyance, transfer or ather disposition for the scquisition by the Charger
of the legal or beneficial interest in any Real Property; and

7.2.2. make an application to the Chief Land Registrar on Form RY1. for the registration against the
registered titles {if any) specified in Schedule 1 {Reaf Property) {and any unregistered oroperties
‘subject to.compulsory first registration at the date of this Deed and any other Real Property from
time to timeincluding a registered title} of the following restriction:

“No disposition of the registered estate by the proprietor of the registered estate is to be registered
without o written consent signed by the proprietor for the time being of the charge dated fdate} in-
fovotir of DakNorth Bank plc referred toin the charges register or their conveyancer,"

UNDERTAKINGS A5 TO CHARGE DVER BOOK AND OTHER DEBTS.

-During the Security Perind, the Chargor undertakes With reference to the Debts:

“to coliect the Debts iy the ordinary tourse of its business and {following the cocurrence of an Event of Default

whichis Continuing and if applicable, prior to the payment specified in Clause 8.2} to hold the proceeds of thass
Debts or trust for the Security Trusteey.and

following the sccurrence of an Event of Default which is Continuing Lo pay as the Security Trustee may direct

aH monies which the Chargor may receive In respect of the Debts;
REPRESENTATIONS

The Chargar represents and warrants to the Lender, on the date. of this Dead and on each date during the
Security Pariod by reference to the facts and tircumstances then existing that:

it is duly incorporated and validiy existing umder tha law of its jurisdiction of incorporation;
it has the power to own its assets and carry on its business as 1t is being conducted:

the entry indo and performance by it of, and the fransactions-eontemplated by, this.Deed and the granting of
the security ereated by this Deed do not and will not conflict with: any faw or regulation applicable fo it its
constitutional documents; of any sgreement or instrument birwding upon i-arany of #s assets or constitute a-
default or termination event fhowaver described) under any such agreement or instrument

ihe Charget Assets are legally and beneficially owned by the Chargor free of any security other than security
cregted by or expressly permitted by thiis Deed or the Offer Latter;

this Dead creates the security which it purports to create and is not liable to be avoided ar atheniise sar aside
on the Fquidation or administration of the Chargor or otherwise;
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0.1

this Deed s its fagal, valid and hinding obligation and, subject to the general principles of faw limiting its
obligations, is enforceatile In accordarice with its tarms;

it has the power to enter into, perform and delfver and hastaken all necessary attion to authorise jts antry into,
performaiice and delivery-of this Deed and the transactions conternplated by this Dead;

ail_aut_hor?satia_ns required or desirable to enable itlawfully to enter inte, exercise its rights and comply with its
obligations under this Deed and to make this Deed admissible in evidence I its jurisdiction ofincorporation
have heen obtained or effecied and are in fuli force and affect;

s [t Has a.good and markerable title_to the Real Property and it is the legal {following due registraticn at the Land
Registiv} and beneﬂcia! owner of the Real Property free from any security {other than that created or permitred
by this Deed or the Offer Letter}, restrictions or onerous coveEnants;

extept as disclosed In the Property Report, no breach of any faw, regufation or covenant is Gutstanding which
adversély affects or might reasonably be expectad to adversely affect the value, saleability or use of the Real
Property;

except as disclosed inthe Froperty Report, there s rio covenant, agreement, stipulatian;, reservation, conglition,
interest, right, easement or other matter whatseever adversely affecting the Real Property;.

nothing has arisen or has been created or Is putstanding which would be-an-overriding interest, or an.
unregistered interest which overrides first registration or a registered disposition, over the Real Proparty;

except as disclosed inthe Pro perty Regort; all faciiities necessary for the enjoyment and use of the Rea Property
{including those necessary for the carrying onof its business 2t the Rea! Property).are enfoyed by the Real
Property and none of those Facifities are enjoyed on terms:

9.13.3 entitling any person to terminate or curtail the use of the Real Property; or

2132 which conflict with or restrict the use of the Real Property;

it has not received any nolice of any adverse claim by any person in respact of the ownership of the Real
Property or any interest in it which ight reasonably be expected to he determined In favour of that persos,
ror has any acknowledgervient bean giver to any such person in respect of the Real Property;

the Real Property is held by it free from 30y occupational interest except as reported on in the report on thtle
prepared by the Borrower's counse! dated 11 May 2018

the Invastments are fully paid and are not subject to any option 1o purchase or similar sight; and

for the purposes of the £ Regulation, izs rentre of main interests {as that expression is used In Article 3{1) of
the £U Regulation, is situated in England and Wales and it has no other "esta blishment” {as that tertn is used in
Avticle 2{h} of the EU Regulation} in any other jurisdiction.

RIGHTS OF THE SECURITY TRESTEE

Enforcemant

Atany time on or after the occurrence of an Event of Dafault which is Continuing, the secarity created pursuant
to this Deed shail be immediately enforceable and the Seturity Trustee may Bt #s ahsolite discretion and
without notice to the Chargor or the prior authotisation of any court;

1911 enforee all or any part of the security created by this Deed and take ‘possassion of or dispose of all
or any of the Charged Assets in each case ot such times and upon such terms as jt-sees fity and

10.1.2 whether or not'it has appointed o Recelver, exercise all of the powers, authorities and discretions:

{A} conferred from time to time.on mortgagees by the LPA {as varled or extended by this
Deed) or by law; and

{2} sranted to 2 Recelver by this Deed or from time to time by law,
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Restrictions on Conselidation of Mortgages

Section 93 of the LPA shall 1ot apply to this Deed or o any sale made underit. The Security Trustee shall have
the right to consolidate  orany of the security created by or pursuant to this Deed with any other security in
existence at any time, Such JPowar may be exarcised by the Security Trustee at any time on or after the
atturrence of an Event of Default which is Continuing. The Chargor hefeby consents o the Security Trustee
making an appiicaiizm'ta the Chief Land Registrar on Form CC for registration against the registered titles {if
any} specified in Scheduie 1 [Reof Propert } [and any unregisteresd -properties subject fo cofnpu!ser‘y first
reglsiration at the date of this Deed and any other Real Property from time to time including a ragistered title)
of the-right to consolidate,

Restrictions on Sxercise of Power of Sale

Section 103 of the LPA shall per apply to this Dead snd the power of sale arfsing under the LPA shall arise on
the date of this Deed {and the Secured Liabilitias shzll be deemed to have berome due and pavable for that
purpose); 'i‘iz_e power of sale and other powers conferred by section 101 of the LPA a3 varied or extended by
th is Deed and those powers conferred (expressiy or by referente] on 3 Receiver shall be imimediately exercisable
by the Security Trustee at any time'on or after the occurrence of an Event of Default which is Comtinuing.

Leasing Powers

The restiictions contained in sactions 99 L0100 of the LPA shall ot apply to restrict the rights of the Security
Trustee or any Receiver undar this Deed. The statutory powers of leasing may be exercisad by the Security
Trustee upon and Tollowing the oceurrence of an Evemt of Defaylt whichis Continuing, and the Security Trustes
and any Recelver may make any lease or agreement for lease antdfor accept any surrenders of leases and/or
grant options on such terms as it sees fit without the fread to comply with the sforemantioned restrictions,

Ko Prior Notice Neaded

The powers of the Security Trustee set out in Clauses 10.2 {Restrictions on Consolidation of Mortgages} to 104
{Leasing Powers) may be exerdised by the Security Trustee without prior notice to the Chargor,

Right of Appropriation

10.6.1 Without prejudice to the other provisions of this Dead, to the extent that any of the Charged Assets
constitite . "financgial collateral”, and this Deed and the obligations . of the Chargor hereunder
constitute g "security financial collateral arrangement” {in each case as defined in, and for the
purposes of; the Financial Coliateral Arrangements (No.2) Regulations 2003 {S1 2003/3228} ithe
"Heguiations")}, the Security Trustee shall at any time on and sfter the occurrence of an Pvsiit of
Defzult whichis Continuing have the right to aporopriate all or any part of those Charged Assets in
ortowards discharge of the Secured tisbilitiss. For this purpose, the parties agree that the value of
any such-Charged Assets so sppropristed shall be the market price of such Charged Assets at the,
time the fight of appropriation is exercised as determined by the Sacurity Trustee by reference to
such method or source of valuation as the Security Teustoe may select, including by independant
valuation. The parties agree that the methods or sources of valuation provided for in this Clause, or
seected by the Securify Trustee in. accordance with this Clause shall constitute a commercially
reasonable methed of valuation for the purposes of the Regulations,

i0.6.2 The Security Trustee shal niotify the Chargor as soony as reasonably practicable of the sxercise of ite
right of appropriation-as fegards such of the Charged Assets as are specified in such notice,

EXQONERATION

Evoneration

NG Secured Party or Receiver shall, by resson of it entering nto possession of the Charged Assets, be lizble tg
accourtt as mortgages in possession or be lakle for any loss o reafisation of for any default or crmission for
which & mortgagee In possession might be liable; but every Recelver duly appointed by the Security Trustee
under this Geed shall for all purposes be deersed & be in the same position asa receiver duly appointed bya
‘mortgagee under the LPA save to the extent that the provisions of that Act are vatied by or are inconsistent
with the provisions of this Deed when the provisions of this Deed shall prevail and every such Receiver and the
Security Trustee shall in any event be entitled to ali the rights, powers; privifeges and immiunities. conferred by
the LPA on mortgagees and recelvers duly appointed under the LPA,
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13.1

indemnity

The Securlty Trustee and every Receiver, attorney, delegate, manager, agent o other person appointed by the
Security Trustee hersunder shall be entitled to be indemnified out of the Charged Assets or any part thereof in
respect of afl labilities and expenses incurred by it or him in the execution of any of the powers, authorities or
discretions vested in i or him pursuant fo this Dead and against all actions, proceedings, costs, claims and
demands in respect-of any matfer or thing done or omitted in any way refating to the Charged. Assets or any
part of them.. The Seculty Trustes and any such Receiver may retain and. pay ail sums in respect of which it is
indemnified outof any monies received by it under the powers conferred by this Deed,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment

1234 AL any time onor after the occurrence of an Event of Default which is Continuing, or at the reguest
of the Chargor or its divectors, the Security Trustee may, without prior.notice to the Chargor, in
wiriting {under seal, by deed or stherwise under hand) appoint:.

{A) & -Receiver in respect of the Charged Assets or any part thereof and mav in like manner
fror tirne to time (and insofar as it s lawfully able 1o doj remove any Receiver and appoint
another In his stead; or

{B) one ot more persans to e an Administrator in accordance with paragraph 14 of Schedule
Bitothe nsolvency Act 1986,

1212 Nothing in Clause 12.1.1 shalf restrict the exercise by the Security Trustee of any one or more of the
fights of the Security Trustee under Schedule Bl fo the Insolvency Act 1986 and the rules thereunder
or at comimon law,

Muore than one Recelver

Where more than ong. Recelver [5 appointed, sach joint Receiver shall have the power fo act severally,
independenitly of any other joint Receiver, except to the extent that the Security Trustee may specify to the
contrary in the appointment,

Receilver as agent

A Receiver shall be the agent of the Chargor which shiall be solely responsibie_fur his acts or defaults and for his
rermuneration. No Receiver shall at any time act as agent of any Secured Party.

Receiver's Remunsration

A Receiver shall be entitled to remuneration Tor his services at a rate {o be determined by the Security Trustee
from time to time {and without being fimited to any maximum rate specified by any statute or statutory
instrument).

Actions of the Administrator

Save as provided for in statute or as otherwise agread in writing by that Secured Party, no Secured Party shall
v any lability for the acts or omissions of an-Administrator.

RECEIVER'S POWERS

Powaers

A Receiver shall have {and be entitled to erercise} in refation to the Charged Assets over whith he is appointed
the Folfowing powers {as the same may be varied or extended by e provisions of this Deed):

1351 all of the powers of an administrative receiver set out in Sthedule 110 the insolvency Act 1986
{whether or not the Recelver is an administrative receiver);

13.3.2 all of the powers conferred from time.to time on. receivers, mortgagors and morigagess in
possession by the LPA;
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15:

15.1

15.2

13.1.3 ali the powers snd rights of a fegal and beneficial owner and the power to do or omit to do anything
which the Chargor itself could do or omit ic do; and

1318 the-power to doall things which, i tha opinion of the Receiver, are Incidantal to any of the powers,
furzctiens,_authoritées or discretions conferred or vested i the Recaiver pursuant to this Deed or
‘Upoh recetvers by statute or law genesatly {inchiding the bringing or defending of proceedingsin the.
name of, or on hehalf of, the Chargor; the collection angd/or realisation of Charged Assets in such
maniner and on such terms as the Recelver sees fi; and the execution of documents in the name of
the Chargor {whether under hand, or by way.of deed or by utifisation of the seal of the Chargor).

Powers may be Restricted

The powers granted o & Receiv_er Rursuant to this Deed may be restricted by the instrument {signed by the
Securfty Trustes) appointing him but they shall not be restricted by any winding-up ev dissolution of the Chargor,

PROTECTION OF PURCHASERS

Absence of Entuiry

No person or persons dealing with the Security THustes orany Receiver shall be coneerned to enguire whether
any event has happened upon which any of the powets in this Deed are or may be exercisable or otherwise as

person purchasing from or dealing with the Serurity Trustee or any such Receiver,
Beceipt: Canclisive Discharge

The. receipt of the Security Trustee or any Receiver shall be a conciusive discharge 10 any purchaser of the

Chatged Assets,

POWER OF ATTORNEY AND DELEGATION

Power of Attarney: General

The Chargor hefsby irrévoca by and by way of security appo%nts‘_the Security Trustes and any Reteiver severally
torbe its attorney in its name and on its behalf and as its act and doed:

3511 fo execute and daliver any doruments or instruments which the Security Trustee or such Recelver
-may reguire for perfecting the title of the Security Trustee to the Charged Assets orfor vesting the
sarne in the Security Trustes, [ts nominee or any purchaser:

15.1.2 ‘to sign, execute, seal and difiver and-otherwise perfact any further security document which the
Chargor is reguired to enter inta pursuant to this Deed; and

i5.1.3 otherwise generafly to sign, seal, execute and deliver sl deeds, ASSUTANCEY, agreements ang
documeants and to do alf acts and things which may be required for the full exercise of sl or any of
the powers conferred on the Security Trustee or any Receiver under this Deed or whiciy the Chargor
is requirad to do pursuant to this Desd ar which may be deemed expedient by the Security Trustee
or .2 Retelver in connection with ary- preservation, disposition, reaifsation or getting -in by the
Security Trustee or such Receiver of the Charged Assetsor in conhection with any other axéicise of
any wther power undar this Deed,

provided that the power of attorney granted in this Clause 15,1 shall only be exercisable: {a).if an Event of
Default s continuing; or b} following a failure by the Chargor to comply with its obligations under this Dead.
Power of Altorney: Ratification

The Chargor ratifies and. canfirms and agrees to ratify and confirm afl acts and _thiﬂgs whith any attorney
meritioned i this Clause 15 [Fower of Attorney and Delegation) does or purports to do jn exercise of the powers
granted by this Clause.
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General Delegation

The Security Trustee and any Receiver shalf have full power to defegate the powers, authorities and discretions
confirred on it or him_?_oy this Deed {incdluding the power of attomey}on such terms and conditions. as it or he
shall see fit which shall not preclude exerdise of those powers, authoritias or discretions by it or him or any
revocation of the delegation ora ny subsequent detegation.

APPLICATION OF BIONIES HECEIVED UNDER THIS DEED

Any moxies receiver under the powers hereby conferred shat], subject to the repayment of any claims having
pr_iority to this Deed and o any applicable statufary requirement as to {i} the payment of preferentiai debts or
{1} the payment of unsecurad creditors in accordance with section 1784 of the-insolvency Act- 1986, be applied
for the following purposes and in the following order of priority;

in satisfaction of ail costs, charges, expenses, payments and fabilities fincluding payments smade in-accordance
with paragraphs {1}, {if} and {iii} of section 209(8) of the LPA} made or Tncurred by the Security Trustes or the
Receiver and of remuneration to the Receiver in such orderas the Security Trustee shall in fts absoiute disceatinn
decide; and

in or towards satisfaction of the Secured Liabilities which shafl be applied in such order as the Security Trustes
shail in its ahsolute discretion decida; and

the surplus, if any, shali be paid to the Chargor or othar Person or persons entitled toit,

save that the Security Tristes may credit any monies received tider this Deed 1o 2 suspense account for so
long and in such manner as the Securlty Trusteg may from time 1o time determine and the Receiver may retain
the sams for such period as he.and the Secy rity Trustes consider appropriate,

RELEASE OF SECURITY

Relzase

At the end of the Security Period, the Security Trustee shail, at the request and cost of the Chargor, execute {or
procure the execution by its nominee] (in each case ina form acceptabie to the Security Trustee) and do ali such
deeds, acts 2nd things at are necessary to reledse and/ar reassign the Charged Assets from the security created
by or in accordance witly this Deed,

Avdidance of Payments

1723 No-amount paid, repaid or credited to 3 Secured Party shall be deemed to have been irrevocably
paid if the Securfty Trustee considers that the payment or credit of such-amount is tapable of being
#voided or reduced because ‘of any taws applicable on bankruptey, insoivency, figuidation or any
simitar laws.

17,22 ¥ any amount paid, repaid or cradited o 2.Secured Party is avoided or retiuced because of any laws
applicable on bankruptey, insolvency, iquication or any similar laws then any release, discharge or
séttlement between that Secured Party and the Chargor shall be deemed not to Have accurred and
the Security Trustee shall be antitied 1o enforce this Deed subsequently as if such release, discharge
or settiement had not occurved and any such payment had not been mada.

AMOUNTS PAYABLE

All monies received or held by a Secured Party or a Receiver under this Dead in 2 currency other than the
currency inwhich the Secured Liabilities are denominated miay from time to time be sold for such one or more.

-of the cUrrencies in which the Secured Liabifities are deneminated. The Chargor shall indemmnify gach Secursed

Party against the full cost lincluding all costs, charges and expenses) incurred in relation to such sale: No Securad
Party or any Receivar shall have any Bability to the Chargor.in respect of any loss resuliing from aay fluctuation
in exchiange rates after any suel sale:

POWER OF SEVERANCE

I the exercise of the powers conferred by this Deed, the Security Trustee arany Recelver may sever and seli
plant, machinery or other fixtures sepa rately from the property to which they may be annexed and the Secusity
Trustee-orany Recelver may apportion any rent or other smount without theconsent of the Chargor.
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NEW ACCOUNTS

#a Secured Party recaives notice of any subsequent charge or other interest affecting any part.of the Charged
Assets [the date of receipt of such notice being the "Notice Date™}Ht may, withoust prejudice to its vights under
this Desd, open a fresh ACCOUN or atcounts with the Chargor and continue any existing account in the name of
the Chargor and May appropriate to any such frash accodnt any monies paid i, reciived or realised for the
credit of the Chargor sfter that time wiithouy belng under any obiigation to apply the same o afy part of thery
ir discharge of any of the Secured Usbilities. i a Secured Pafty fafis to open a freshrsccount it will ba deamed
to have done o and any monies received or realised after the Notice Date will not redice the Secured Liabilities

MISCELLANEOUS

The Chargor

This Deed is. binding on the successors and assigns of the Chargor.

Assignment and Transfer

.21 The Charger may not assighaiy- of its rights or transfer any of its rights or ubilgations under this
Deed,

21.2.2 The Security Trustee may assigh and transfer af or anypart of its rights and obligations uider this
ced {0 a replacement Security Trustee appointed pursuant to the terms of the Offer Letter. Such
replacemernt Security Trustee will, from the date of such assignment or transfer, he the Security

Trustee for the Finance Parties under this Deed instead of the previous Security Trustes,

Property

This.Dead i3 and will rermsain the property of the Security Trustea.

Continuing Security

This Degd shalibe o continuing security and shall not be discharged by any intermediate paviment or satisfaction
of the whole or any partof the Secured Liahilities.

Additional Security

This Deed shall be in addition to and not be affosted by any other secusity or guarantes now or hereafter halg
by 2 Secured Party for altor any part of the Secured Liabilities nor shail aity such other security or guarantee of
Hability to a Secured Party of or by any person not d2-parly to this Deed beinany way impatred or dischargad by
this Deed nor shall this Dead in any way impair or discharge such other SECurity or guarantee.

Variation of Security

This Dead shafl notin any way be affected or prejudiced by @ Secured Party atany time dealing with, exchanging,
teteasing, varving or abstaining from perfecting or enforcing any security or guarantes referred to in Clause 215
{Additioned Secarity) or any rights which  Secured Party may at any time have.or giving time for payment or
granting any indulgence or compounding with any person whatsoever,

‘Enforcement of Other Security

Mo Secured Party shall be obliged to enfores any other Security it may hold for the Secured Liabilities befora
enforcing any of its rights under this Deed,

Redemption of Prior Incumbrances

The Security Trustas may redeem ar take a transfer of any prior Security aver the Charged Assets and may agres
therattounts of prior incumbrancers. An agreed account shall be conciusive and bindi_ng onthe Chargor. Any
amourd paid in connection with such redemptfon or transfer { incfuding expenses) shall be paid on demand by
the Chargor to the Security Trustes and ontl such wayment shall form part of the Secured Liabilities,

Further sdvances

21841 Each Lender must petform its obligations under the Offer Letter {Including any obligation to muake
avatiable further advances).
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The Chargor hereby consents to the Serurity Trustee making an application to the Chief Land
Registrar on Form CHZ for the registration against the registered titles {if any) specified i Schedule
1 {Reat Property} fand any urregistered: properties subject to compulsory first registration at the
date of t#ils Dead and any other.Real Property from time f time including s registered title} of the
ubligation to make furth eradvances.

GOVERNING LAW

This Deed and-any dispute or claim arising out of or'in connection with it or. its subject matter, existence,
negotiation, validity, termination or enforceability finslutling any non-contractual disputes or ciaims} shall be
governed by and cofistrued in accordance with English faw.

N WITNESS whereof this Dead has been duly executed and del vered as & deed on the date first sbove written,




SCHEDULE % - REAL PROPERTY

Address

1-3 Station Read, Sg
TW1B 658

nbury en Thames,

Tenure

-Title number

Freahold

BY495957




SCHEDULE 2 - NOTICES

PART AL~ NOTICE TO ACCOUNT BANK

[On the letterhead of the Cha rgar]
To: [Account Bank]

[Pate]

Dear Sirs,

Debenture dated | 1 between the Chargor

and the Security Trustes {the "Debenture")

We hereby give you notice that under the Debenture we have charged {by way of » first fixed chazge) in favour of
[CakNorth Bank ple] {the "Security Trustee‘_’} all our rights in respect of any amount stinding to the credit of any account
maintained by us.with ot {the “Accounts"™},

We irrevocably Instruct and authorise you to:

{a) distiose to the Security Trustee any. information relaling to sny Account requested from vou by the Security
TFrusiee;

b} comply with the tarms of any written notice or-instruction refating to any Account received by you from the
Security Trustee;

{c} Pay or release any sum standing to the credit of any Account in accordance with the written instructions of the
Security Trustee; and

(d} not to permit any amount to be withdrawn fram the Actount if the Security Trustee notifies you that the

Debentureis enforcaable),
We acknowledge that vou may eomply with the instructions in this letter without any further permission from us,
. Thednstructions in this letter may not be revoked or amended without the prior written consent of the Security Tristee,
This letier and any non-contractual obligations arising out of or 4 connecton With it are governad by English law.

Please confitm your agreement 1o the above by sending the attached acknowledgeriient to the Security Trustee at [insert
address}, Attention: | Ywitha copy to us.

Yours faithfuliy,

{Authorised siznatory)
[the Chargor}



PART A2 « ACKNOWLEDGEMENT OF ACCOUNT BANK

[On the etterhead of the Account Bankj}

To: {the Security Trustea]

Attgntion: { ]

Copy:  [the Chargo#]

Dear Sirs,

Debenture dated | 1betwesn the Chargor
and the Security Trustoe {the "Dabenture")

We confirm receipt from [nome of the Chitrgor] {the “Chargor™ of 2 notice dated [

[Date}

1of acharge upon

the terms of the Debentire over all the fights of the Chargor {0 any amount standing to the credit of any of the Chargor

‘s-accounts with us {the "Accounts”).

We cobfirm that we:

{a) accept the instructions contalned in the notice and agree to comply with the notice;
{b) have hot received notice of the interest of any third party in any Account;
{c} have nelther claimed ner exercisad, nor will clalm or exerdise, any seclrity interest, set-off, counterclaim or

other right in respect of sny Account; gnd

@y will 1f6t parmit any amount to be withdrawn from any Account without your prior written consent if you notify

us that the Debenture has become-enforceabla.
The Accournts maintained with us are:.
{Accourd: [Sort Code { } Account No, | H)

We confirm that the abiove are the Chargor’s anly accounts with s,

This letter and any non-contractual obiigations arising out of or In connection with it are governed by English faw,

Yours faithfully,

{Authoriced tignatary)
[Account. Bank]



PART B1 - NOTICETO. COUNTERPARTY TO A HEDRGING ARRANGEMENT
{on the letterhead of the Charger)

Tox [Counterpartyl

{Bate]

Dear Sirs

Debenture dated [ Yovtweon the Chargor
and the Security Trustes {the "Deberture")

T%_'n%s letter constitutes notice to you that under the Debenture we assigned {by way of security} te [OakNorth Bank plci
{the "Security Trustee™ aff nur fights under any hedaing anangements between vou and us fhe "Hedging
Arvamgements”),

We irrevocably instrudt and authorise vou to:

{a} disclose to the Security Trustée without any reference to ar further autherity fom us and without.any inguiry
by you as to the justification for the disclosure, any information relating to the Hedging Arrangements which
the Security Trustes may reguest from yeu; and

{b} Pay any sun pavable By you under the Hedging Arrangements toour sccount at [ J sort Code ! 1
Account No. { 1ithe "Accoint"),

We will also remain entifled to exsrdise all our rights; powers and discretions under the Hedging Arrangements; and you
shoutd continue to give notices under the Hedging Arrangements.to us, unless and untif you receive hotice from the
Security Trusteeto the contrary stating that the Debenture has becovie enforceabla, o thisevent, all the rights, powers
and discretions will be exercisable by, and notices givan'to the Security Trustee.or as it directs,

This letter andany narecontractual obfigations arising sut 6f o in coninection with it arg governed by English faw.

Please confirm your agreetint to the ahove by sending the shciosed acknowledgement to the Security Trustes with a
Copy to us.

Yours faithfully,

{Authorised signatory)
fthe Chorgor]




PARTE2 - ACKNOWLEDGEMENT OF COUNTERPARTY TO A HEDGING ARRANGEMENT

Ta: [the Securiey Trustes]
Attention: T ]

Copy:  [the Chargor]

[Date]
Oear Siss,
Debemture dated I ] between the Chargor
and the Secirity Trostes {the "Deberniture®}
We.confirm reeeipt from [nome of the Charger] {the ™ Chargor®) of a.notice dated | } {the “Notice®} of an

assigninent upon the terms of the Debenture of all the Chargor's rights under the Hedging Arrangements {as defined in
the Motize}.

We gonfirtn that we:

("a} have not racelyed notice of the interest of any third party in the Hedging Arrangements;

] st pay any amount payable by us undarthe Hedging Arrangementsto the Chargor's acedunt at | 1
Sort Code | I-Atcount No, | |, {the "Account®);

{e) must accept your instructions in ralation to the Chargor's rights under the Hedging Arrangements following 4
corfirmation that the Debenture has hecome anforcsable and

{d will not agres to any amendment, walver or variation of the terms of the Hedging Arrangements without VOur
prior written consent,

This lstter and any non-contractual obligations arising out of or in contection with #are governed by English faw,
Yours falthfully,

{Authorised signatary)
I ]



PART C1-NOTICE T RELEVANT CONTRACTING PARTY IN RELATION TO THE MATERIAL DOCUMENTS

{0n the letterhead of the Chargor}

To: {Retevant Contracting Party}
{Date}
Dear Sirs,
Re: {Property]
Debesturs dated ! I between the Chargor
and the Securlty Trustes {the "Debenture”)
We refer to the {descrintion of reigvant Material- Contract dated { 1 and made betwaen [ 1.and

[ }the "assipned Contract™},

This letter consiftutes aotice to you that under the Debenture we assigned in favour of [OakNarih Bank plc] (the *Secusity
Trustea™] all our rights, bie ang interest in the Assigned Contract.

We irrevocably instruer and suthorise you:

{a} te pay any amotint payable by you untier the Assigned Tontract to our actount at | I» Atcount No.
[ LiSoricCodel the " Account™;
{h) ‘notwithstanding the assignmant referred to sbove or the aking of any payment by vou to the Security Trustee

-pursuant o1, we shall remaln lable under the Assighed Contractto perform all of the obligations assumed by

us under the Assieried Contract and neither the Security Trustee fior any receiver, defegate or sub-delegate
appointed by it shall at any Sme be under any oblization or fiability 1o you under or in respect of the Assigned
Contract;

{C} comply with the terms of any written instructions received by vou from the Security Trustes relsting to the
Assigned Agreement, without notice or reference 1o, or further authority from, us. amd without enquiring as to
the justification or the validity of those Instructions;

{d} {fwithout prejudics o paragraph {a) above) hold ail sums from time to time due and payable by vou to us under
the Assigned Agreemen, to the order of the Sacurity Tiostes, pending pavment to the Security Trustee In the
manner set out in-paragraph{a) above;

{e} we shall not and you agree that wa shall not vary or waive {or agree B vary or waive] any. provision of the

Assigned Contract or exercise any right to rescind or terminate the Asslgned Contract without the priorwritten
tonsent of the Secarlty Trustee but otherwise we-shall ba entitled to exercise aif. our rights, powers and
discretions under the Assigned Contract untd you receive written notice from- the Secirity Trustee to the
contiary, in which event all rights, powers and discretions shall be exercisable by the Security Trustee vras it
directs; angd

i unless otherwise directed by the Security Trustes, you shali furnish or disclose to the Security Trustee in addition
o us aif notices, matters or things requived under the Assigried Contract to be furnished or disclosed to us and
all such information as it may require. from Hime o time In connection with the Assignag Contract, without,
further authority from us and without any obligation by you to enquire a5ty the purpose or justification for
such disclosure,

The instructions frrthis letter apphy until you receive notice fram tne Security Trustes to the contrary and notwithstanding
any previcus instructions given by us.

The instrictions in this letter may not be revoked or amended without fhe prior written consent of the Security Trustee.

This fetter and any hon-contractual obligations arising out of orin connection with #t are governisd by English faw,

Please contirm your agreement to the above by signing the attached acknowledgement and returning it to the Security
Trustee at | 1, Attention: | L



Yours faithfully,

For

fChargor]



PART.CZ - ACKNOWILEDGEMENT OF RELEVANT CONTRACTING PARTY

Tor fthe Security Trustee]
Attention: { ]

[Date].

Dear Sirs,

Rer [Property]

Debenture dated | I between the Chargor
and the Security Trustee {the "Debenture™}

We confirn recaipt from{name of the Chorgor] (the " Charger”) of a notice dated H 1 {the "Notice™} in relation
tor the Assigned Contract {35 defined in'the Notice).

We accept the Instructions contained in the Nptice,
We confirm that we:

{a} have notreceiied any notize that any third party has or will have any right or interest in, or has made or wifl be
making any-claim or demand or taking any action in respect of, the rights of the Chargar under orin respiect of
the Assigried Contract {as defined in the Notice);

{by mist pay all mondes payabile by us under the Assigned Contract Into the Account {as defined inthe Notice); and.
{c) must continue to pay thase moriies into the Account imti] we receive vour writtén instructions to the contrary;

We turther undertake that we wilinot exercise any Fight to rescind or terminate the Assigned Contract without giving at
lesst [»] days prior written riotice {a "Termination Notice" I to vou that such right has arisen and further agree that if the
{Chargor or the Security Trustes or any persen on its behalf remadies the event or circumstarces giving rise o such right
within [+] days of receipt of that Termination Notice, we will no Tonger be entitled o exercise that right and we will
rontinue to perfarm our obligations tnder the Assigned Contract a5 if stich right had not arisen,

This lettér abd any non-contraciual obligations arising out of or in cantniection with it are governed by English law.,
Yours faithfully,




PART D1 - NOTICE 70 INSURER

{0n the letterhead of the Chargor]

i To: [insurer]

: [Date]

Dear Sirs,

Bebenture dated | i between the Chargor and the Seturity Trustee (the "Bebenture™)

We hereby give you notice that under the Debenture we asslgned t6 [OakNorth Bank pict {the “Security Trustee"} afl our
rights to and tifle and Interest from time to time I, torand- under insurance poficy. numberfs] [¢] effected by us or
whomsoever n relation o-finsert property address gnd detaiis) {inciuding all moneys payable thereunder, proceeds of alt
ciaims, awards and judgments} and all othar insurances enteved into supplementzitoorin replacament of such policy(ies]
of insurance {the "Policylies]").

We irrevocably instrict and authorise you to pay alj Payments in excess of £] ] under or arlsing under the Policyfies] to
the account called HChargor - Aceo unt}, at [Bank}, account number f*lsort code [+], except o the axtent that such SUMS
are required by the basts of settlemert under any Poficy or under amy lease agreement covered by such Policy 1o be-
applied in raplacing, restoring or refnstating the relevant property, and also exciuding any monjes received under any
liability ‘Policy which are required to satisfy any of sur established Habilities, i s very impartant that you make afi
immediate arrangerents for ait such sums payable by you under the Policylies] to be paitf to this account,

Pladse hote that:

1, ail remedies provided for tunder the Policylies] or available at law.or in-equity are exercisable by the Security
Trustee;

2. all rights to compel performance of the Policyfies] are exercisable by the Security Trustee: and

ali rights, interests and benefits whalscever accrulfig 1o or for our benefit arising.under the Policylies] belong
to.the Seturity Trustes,

We wilf remain Hable to parform all our abligations under the Foficylies] and the Security Trustee is under no obligation
ofany kind whatsoaver under the Policylies] nor under any lishilizy whatsosver in the event of any failure by us to perform
our obligatiens under the Palicyfies].

The Instructions in this letter may not be revoked or amended withoyt the prior writien consent of the Security Trustes.
This ketter and any non-contractus obfigations arising out of or in coniection with it are governed 4y English faw.

Please confirm your agreement o the shove by signing the attached acknowledgement and retusning it to the Security

Trustee at | 1, Attention | 1
Yours faithfully,

{Authorised signatory}

fthe Chargor]




PART DZ ~ACKNOWLEDGEMENT OF INSURER

To: [Security Trustee]
Attentlon: I ]
[Data]
Dear Sirs,
Debenturs dated | 1 between the Chargor and the Secuwity Trustes {the "Debenture”}

We confirm receipt from fnome of Chorgor] [the "Chargor®) of a riotice dated [#] of an assignment upon the terms of the
Bebenture ta fOakNorth Bank plc} {the "Security Trustee”) of the Chargor's right, interests and hemefit iy 1o and under
the Policylies? {as specified in that notica) to which we are a parly.

We confirm that we have not received notice of any other assignment or charge of or over any of the rights, title and
interests.specified in'such notice and will make all payments Iy excess of £ | in accordance with the termis of the notice
to the account specified in that notice excluding for the avoidance of doubt such sums as are required by the basks of
settlement under sny Policy or under anylease agreemant coverad by such Policy 16 be applied in replacing, restoring or
reinstating the relevant property, and also-excluding any monies recaived under any lishility Policy which are required to
satisfy any of the Charger's established labilities,

We further confirm thaf;

1. no amendment, waiver or release of any such rights, interests and benefits will be-sifective without the prior
written consent of the Securily Trustee;

2 na termination of sich rights, interests or benefits witl be effective untess we have given the Security Trustee
at teast 30 days’ written notice of the prapesed termiviation and specifying the action necessa ry to avoid such
termination;

3. the Chargor will remain listde to perform-ali of its obfigations under the Policy(ies) and the Security Trustee is

.under no obligation of any kind whatsoever under the Policyfies} nor under any Hability whatsoever in the event
-of any failure by the Chargor to perform ity obligations under the Policyiies); and.

4 as the Security Trustee is named as tomposite insured, no breach or default on the part of the Chargor of any
of the terms of such Policylies] will be deemed to have occurred urdess we have given notice of such breach to
the Security Trustes specifying how te make good such breach,

We unconditionally and irrevocably waive all: rights of set-off, lien, counter-claim and other similar rights. (however
Gescribed} which we may have now or in the future to-the extent that such rights refate to amiounts owead to us by the
Lhargor {and the.proceeds theraaf) and vwe will send you copies of all staternents, orders and notices given by us relgting
te such debt.

This. lettér and any  nou-contractual obiigations arising out- of of I connection with it are- governed by and wil be
construed In accordance with English faw,

Yauirs faithfully,

{Autharised gighatory)

{insurer]




The Chargor

EXECUTEDR A5 A DEED) by
CENTURION SUNBLIRY LTD

acting by

in‘the. presence of:

Signature of witness

Name-of withess
{in BLOCK CAPITALS)

Address of witness
34 CURSE(RET

The Secyvity Trusies

SIGNED by

for and on behalf-of
CAKNORTH BANK PLG

B S e

)
!
)
)
)



The Chargor

EXECLITED AS A DEED by )

CEMTURION SUNBURY LTD ¥
)

acting by 1 Mamber
}

inthe presence of: )

Signature of witness

Mame of witngss

{in BLOCK CAPITALS})

The Security Trusise

SIGNED by
Rishi Khosla

s

forand on behalf of
CAKNORTH BANK PLC



