Companies House

LLMRO1 e

Registration of a Charge

LLP name: BIRCHGROVE (SURREY) LLP
LLP number: 0C422510

X7ZPGC7S

Received for Electronic Filing: 20/02/2019

Details of Charge

Date of creation: 18/02/2019
Charge code: 0C42 2510 0001
Persons entitted: GREENOAK UK SECURED LENDING Il S.A R.L.

Brief description:.  FREEHOLD PROPERTY KNOWN AS WOODBANK, HOLLY BANK
ROAD, HOOK HEATH, WOKING GU22 0JP, REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER SY81525.

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

Electronically filed document for LLP number: OC422510 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: AMENA CHARLES

Electronically filed document for LLP number: OC422510 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC422510

Charge code: OC42 2510 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 18th February 2019 and created by BIRCHGROVE
(SURREY) LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 20th February
2019.

Given at Companies House, Cardiff on 21st February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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BIRCHGROVE (SURREY) LLP
_ and _
' GREENOAK UK SECURED LENDING Il SAR.L.

K relating to
_ Woodbank Holly Bank Road, Woking GU22 OJP

SECURITY AGREEMENT

Cerifiedtobea
true copy of the original

Aezachrade.. mek{‘"(u?‘ L(.P

oodwin Procter (UK) LLP

Date:...£%. ,/i

4 GOODWIN
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1.1

 THIS DEED is dated %&bmaﬂﬁ 2019 and is made

BETWEEN: R S | S
_ElRQHGRﬂVé(&'URRm LLP (Registered nmwocmsm) (the Chargor): and e |
" {2)  GREENOAK UK SECURED LENDING 1l S.A R.L. {the Security Agent) as security trustee for.
. the Secured Partles (as defined in the Factlaty Agreemen! defined below) :
- BACKGROUND: o | o _ |
| The Chargor enters into this Deed In connection with the Facillty Agreement (as defined betow). -
- tB) Et is intended that &hls document takes effect as a deed notwithstanding tha fact that a party may :
orﬂy execute this document under hanrf
_ 'IT Is AGREED as follows: |
DEFINITIONS AND INTERPRETATION.
Definitions : |

' in this Deed: N
_ Act means the Law of Property Act 1 925. -

.' “Facility Agreement means the £13,870,000 Facility Agreemenit dated on or about the date of -

o “this Deed and made between (amongst others) the Chargor and the Securuty Agertt

Investments means

(a) - all shares in any Subsidiary owned by the Chargor or held by any nominee or frustee on -
- 'its behalf, and

- _(h) - all other shares, stncks. debentures, bonds or other securities or investments owned by 2

- the Chargqr or held by any nominge or trustee on its behalif.

L mgr!gagad Pmperty means all freehold or leasehold propefty inc! uded in the- defimtmn of -

Security Asset.

Party means a par&y to thas [}eed

- Receiver means a receiver or receiver and manager o admlmsfrative recaiver, in each case E
.appointad under this Dead. o _ y

Ralevant Contract means:

- (a) a LLP members’ agreement datad 2 Nnvember 2018 arsd made between the Chargcr

and its Initial Members (as defined therein};

by a-'davalopment managemant agreement cféated".w'.Novarrtber':?m"% al'@d"made bétw'aen

" the Chargor and Castlecak Care Developments Limited;

B {¢) - a professional appmntmen’é dated 13 Februaty 2019 and macﬁe between the Chargor and

Chandier KBS;
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. Hamilton Deed Limited;

between the Chargor and Castisoak Holdings Limited; and

) a fixed price buiEt:ﬁng mntract in the forem of the JCT 2016 nesign and Build Coniract i}

. respect of the Property fo be entered info on or around the date of this agreement
© between the Chargor and Castlecak Care Partnerships Limited

- "'any other contract entered into by the Chargor and designated as such by the Qhargor and the
- Security Agent. _ '

" Security Asset means any asset of the Chargor wmch T cxpraﬁsed to be, subject to any
' Secumy created by this Deed. _

" Secured Liabilities means all present and future obligations and liabilities (whether actual or
- contingent and whether owed jointly or severally or in any other capacity whatsoewz) of each
. Transaction Obligor to any Secured Party under each Finance Document.

‘Security Period means the period beginning on the date of this Desd and ending on t'h'a.'dat.é on i
which ali the Secured Liabltnms have been uncancfltlonal’iy and frrevocably paid and discharged in
- fudt, . .

Construction -

' '{a}. By Gapatahsed terms deﬂned in the Fam!nty Agreernent have the same meamng in this. Deed .

. unless expressly defined in this Deed.

(b} The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this Deed
as though they were set out in full in this Deed except that references to the Facility

Agreement will be construed as references fo this Deed. _ .

ey Unless a contrary indication appears, & reference in this Deed to: -

()  a Finance Document or Transaction Document or any other agreement o

- - instrument is a reference to that Finance Document or Transaction Document or
- other agresment or instrument as amended novated, supp!ementeci extended
of restated, : . .
{ily  any rights in respect c:f an asset includes:
- (A) — aﬂ amoursta and procae@s paid or payable

B) _ all nghts to make any demand or claim; and - |

(C)- all powers, remedies, causes of action, security, guarantees and

indemnities, .
in‘each case in respect uf ar denved from that asset;
('ii'i)"_' any share, stock, debenture, bund or other securﬁty or investment includes

(A}  anydividend, interest or other dlstﬂbutmn paid or payab!e;

{d) " a professional appumted dated 13 February 2019 and made between the. Chargor and

(o). - a parent company guarantée to b entered Ino on o around the date of this agreement -
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2.1

)

(e)

U
. administration of the paysr or otherwise, then that amount will not be considered to have o
(@

()

R

0

" (B) -any right, money or property accruing of offered at any time by way of
redemption, substitution, exchange, bonus or preference, under option
- rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other security or
investment; and

' {iv) the term this Security means any Security created by this Deed.

Any covenant of the Chargor under this Deed (other than a payment obligation which has
- been discharged} remains in force during the Security Period.

The terms of the otheér Finance Documents and of any other agreement or instrument

between any Parties in relation to any Finance Document are incorporated in this Deed to -

the extent required to ensure that any purported disposition, or any agreement for the

Provisions) Act 1988,

- disposition, of any freehold or ieasehold property contained in this Deed is a valid .
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous

 If the Security Agent considers that an amount paid to a Secured Party under a Finance -

Document is capable of being avoided or otherwise set aside on the kquidation or = -

been irrevocably paid for the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of any disposal of that Security Asset.

" Third party rights

Unless expressly provided 1o the contrary in a Finance Document, a person who is nota

i) is created in favour of the Security Agent;

: (ii) is created over present and future assets of the Chargdr;

ay . s security'for the paymant of all the Secured Liabilities: and

- Party has no right under the Third Parties Act to enforce or to enjoy the benefit of any
~ term of this Dead.
- Notwithetanding any term of any Finance Document, the consent of any person who is
not a Party is not required to rescind or vary this Deed at any time.
{c) = Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers |
- rights on it, subject to paragraph (b) above and the pravisions of the Third Parties Act. o
CREATION OF SECURITY
| General
(a) | The Chargor must pay or discharge the Secured Liabilities in the manner provided forin
the Finance Documents.
All the security created under this Deed:



- (i.i) |

" Land

(a)

o)

_(_i_v) _

is made with full tst!e guarantee in accordanca wsth the Law of Property
(Miscellaneous Provisions) Act 1994,

If the rights of the Chargor pdrported to be chérgéd pursuant to clause 2.7"

(insurances), clause 2.8 (Hedging) or clause 2.9 {Other Contracts) {(with the

. underlying contracts relating to those clauses being together, (the Documents)

cannot be secured by the first Ulilisation Date without the consent of any party

- whose consent is required;

{A) the Chargor must notify the Security Agent promptly;

(B)  this Security will constitute security over all proceeds and other amounts _
~ which the Chargor may receive, or has received, under the relevant

Document but will exclude the Chargor's other rights under that
~ Document; and

.. {C)  uniess the Security Agent otherwise requires, the Chargor must uss its

reasonable endeavours to obtain the required consent or salisfy the
- relevant condition.

If the Chargor cbtains the required consent:

~{A) the Chargor must notify the Security Agent promptly;

(B) - all of the Chargor's rights under that Document will i'mmediateﬁly'be L

- secured in accordance with clause 2.7 (insurances), clause 2.8
- (Hedging) or clause 2.9 {Other contracts) (as appropriate); and

(C) - clause 9 (Other Contracts) will apply to that Document.

The Security Agent holds the benefit of this Deed and this Security on trust for the ]

Secured Parties.

The Chargor charges:

(i)

(i)

by way of a first legal mortgage all éstates or interests in any freehold or

leasehold property now owned by it this includes the real property (if any)

specified in Schedule 1 (Real Property); and

~(to the extent that they are not the subject of a mortgage under paragraph (i)

above) by way of a first fixed charge ail estales or interests in any freehold or
leasehold properly now or subsequently owned by it.

) A reference in this clause 2 to a mortgage or charge of any freehold or leasehold property

includes:

)

(ii)

all buildings, fixtures, fittings and fixed piant and mat;hmery on that praperty, and

" the benefit of any covenants for title given or entered into by any predecessor In

fitie of the Chargor in respact of that property or any moneys paid or payable in
respect of these covenants,
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investments
The Chargor charges by way of a first ﬁxed'bharge its interest in all its Investmenits.

Plant and machinery

To the extent that they are not the subject of a mOﬁgage or a first fixed charge under clause 22 -

(Land}, the Chargor charges by way of a first fixed charge all plant and machinery owned by the

Chargor and its interest in any plant or machinery in its possession,

Credit balances

(@)  The Chargor charges by way of a first fixed charge all of its rights in respect of any o

Account other than the General Account, any amount standing to the credit of any.

Account other than the Generai Account and the debt represented by it.

(b)  The Chargor charges by way of a first fixed charge all of its rights in respect of the

General Account, any amount standing to the credit of the General Account and the debt '

represented by it,

(e} The Chargor charges by way of a first fixed charge all of its rights in respect of any

account it has with any person other than the accounts referred to in paragraphs {a) and
(b} above, any amount standing to the credit of any such account and the debt

represented by it.
Book debts etc.

The Chargor charges by way of a first fixed charge:

- (&) all of its Suberdinated Debt;

27

28

28

C{b) - allof its book and other debts:

(¢)  all other moneys due and owing to it and
“(d) " the benefit of all rights in relation to any item under parégraphs (a)to () abové. :

Insurances

(a) The Chargor assigns absolutely, subject to a proviso for re-’assiglnm'enit on redemption, al

of its rights under any contract or policy of insurance taken out by it or on its behalf or in .

which it has an interest (together, the Insurance Rights),

(b) To the extent that they have not been effectively assigned under paragraph (a) above,

the Chargor charges by way of a first fixed charge all of its Insurance Rights.

' .H:ed.ging

The Chargor assigns abselutely, subject to a proviso for re-assighment on redemption, all of its -

rights under any Hedging Agreements.
Other contracts

(a) The Chargor:
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(b}

"y - assigns absolutely; subject to a proviso for re-assignment on redemption, all of

- its rights:
(A} under sach Lease Document;

(B) in respect of all Rental Income;

(C) - under any guarantee of Renta! Income contained in or relating to any

Lease Document;

()] under each Relevant Contract; and

(E) under- any document, agreement or ‘instrument to which it and any’. :

nominee or trustee is party in respect of an Investment: and

. () charges by way of a first fixed charge all of its rights under any other docurment, .

.agreement or instrument to which it is a party except to the extent that it is
subject to any fixed securily created under any other term of this clause 2.

To the extent that they have not been effectively assigned under paragraph Z.Q(a)(ij S
- above, the Chargor charges by way of a first fixed charge all of its rights listed under

paragraph 2.9(a)(i) above.

Miscellaneous

The Chargor charges by way of first fixed chafgéf'

(a)
(b)

(c)

()

211 E

©{a)

e

its goodwill;

the benefit of any Authorisation (statutery or otherwize) held in connection with its use of -

any Security Asset;

the right to recover and receive compensation which may be payable to it in respect of :

any Authorisation referred to in paragraph (b) above:

- its uncalled capital; and

the benefit of alt rights in relation fo any item under paragraphs '(a') to (d) abbve.' :

Fioatihg charge

The Chargor charées by way of a first floating charge all its assets not otherwise
.- effectively mortgaged, charged or assigned by way of fixed mortgage, fixed charge or -
- assignment under this clause 2. - o

Except as provided below, the Securily Agent may by notice to the Chargor convert thé-.
floating charge created by this clause 2.11 (Floating charge) intc a fixed charge as -

regards any of the Chargor's assets specified in that notice if:

(i) . an Eventof Default is continuing; or

(i) the Securi't'y Agent considers those assels o be in dahgar of being'seized or ébld SO

under any form of distress, attachment, execution or other legal process or to be
~ otherwise in jeopardy. .
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- 3.2

4.1

42

(¢)  The floating charge created by this clause 2.1 (Floating charge) may not be converted

. into a fixed charge solely by reason of:
(i) the obtaining of a moratorium; or
{ii) anything dbne with a view to obtaining a moratorium, _

" under section 1A of the Insolvency Act 1986.

(d). - The floating charge created by this clause 2.11 '(Floaténg charge) will (in addition to the

circumstances when this may occur under the general iaw) automatically convert into a
fixed charge over all of the Chargor's assets if an administrator is appointed or the
Security Agent receives nolice of an intention to appoint an administrator.

. (e) . The floating charge created by this clause 2.11 (Floating charge) is a qualifying floating -

charge for the purpose of paragraph 14 of Scheduie B1 to the insolvency Act 1986.

RESTRICTIONS ON DEALINGS

Security

' Except as expressly allowed under the Faca!:ty Agreement or this Deed, the Chargor must not

create or permit to subsist any Security on any Security Asset.
Disposals

Except as expressly allowed under the Facility Agreement or this Deed, the'Chargcr must not

~ enter into a single transaction or a series of transactions (whether related or not and whether

voluntary or involuntary) to dispose of all or any part of any Security Asset,

LAND

Notices to tenants

At any time when an Event of Default has occurred and is contlnumg the Chargor must promptly g

an request by the Security Agent:

. (a) serve a notice of assignment, substantially in the form of Part 1 of Schedule 2 (Forms of

Letter for Occupational Tenants), on each tenant of the Morigaged Property and use

reasonable endeavours fo ensure that each such tenant acknowledges that notice,

substantially in the form of Part2 of Schedule 2 (Forms of Letter for Qccupational
- Tenants

(b) - serve a notice of assignment, substantially in the form of Part 1 of Schedue 6 (Forms of

Letter for Other Contracts), on each guarantor of Rental Income contained in or reiating
to any Lease Document and use reasonable endeavours to ensure that each such party .
acknowledges that notice, substantially in the form of Part 2 of Schedule § {Forms of
Letter for Other Contracts). : _

"~ Acquisitions

i the Chargor acqu:res any freehold or leasehold property in England and Wales in accordance '
with the Facility Agreament afier the date of this Deed it must _

(a) - notify the Security Agent within 15 Business Days of such acduisition; g
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©

“Qalls

(b) -~ within 5 Business Days of request by the Security Agent and at the cost of the Chargar,

_execute and deliver to the Security Agent a legal mortgage over that property in favour of o

the Security Agent in any form which the Sacurity Agent may require; and

i) if the title to that freehold or leasehold property Is registered at the Land R.agés!fy o
- or required to be so registered, give the Land Registry written notice of this -
- Security; and
(%E_} _if applicable, ensure e that this Security is correcity neted agams’& that title in the
- title register at the Land Reagistry.
" Lanci Reglsw

' The Chargor consems to a resirwﬁmn in the foslowmg terms belng enterad into on the Regr&;ﬁar of
Title relating to any Mortgaged Property reglsterad atthe Land Registry: ' :

““Na dlspesutmn of the registered estate by the proprietor of the reglstered estate is to he
- registered without a written consent signed by the proprietor for the time being of the charge =~ -
- dated [ 1 2019 in favour of GreenOak UK Secured Lending II S.A R.L. referred o in the o

charges register or thelr conveyancer, (Standard Form P).

The Chargor must immediately:

() deposit with the Security Agenit ali deeds and documents necessary (o show good and - - '

marketable fitle to any propery referred to in clause 4.2 (Acquisiticns) {the Title - . o

Documents); or

~(b) . -procure that the T’iile Documents are held at the applscabﬁa Land Reglstry tothe order of -~

- the Security Agent; er

- :(c':_) - procure that the Title Documents are he[d to the order of the Agen& by a firm of sol:cltm‘s _

approved by the Secumy Agent for that purpose.
INVESTM ENTS

' Deposit '
The Chargor must immedistely: ~ -

(a) " deposit with the Securlty Agent, or as the Security Agent may direct, all certificates and

- other documents of title or evidence of ownership in relation te its Investments; and

(b)  execute and deliver to the Security Agent all share transfers and other documents which

“‘may be requested by the Security Agent in order to enable the Security Agent or its

“nominees to be registered as the owner of or otherwise obtain a legal title to its .~ -

- Investments.

(@ . The Chargor must pay aH calks or ether payments ctue and payabie in respact of any of its

- Investments in accordance with the Facility Agreement,
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If the Chargor fails to do so, the S'ecurity' Agent may pay the calls or other péyments in

respect of any of its Investments on behalf of the Chargor. The Chargor must

immediately on raquest reimburse the Security Agent for any payment made by the -

Security Agent under this clause 5.2 (Calls).

5.3 Other obligations in respect of investments

(a)

(b)

{c)

The Chargor must promptly send a copy to the Security Agen't' of, and comply with all -

requests for, information which is within its knowledge and which are made under any law
or regulation or any similar provision contained in any articles of association or other
constitutional document, or by any listing or other authority, relating to any of its

Investments. If it fails to do so, the Security Agent may elect to provide such information

as it may have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations assumed by it in

raspect of any of its investments.

. The Security Agent is not obliged to:
iy perform any obligétion of the Chargor;
~{ii} -~ make any payment;

(i) make any enquiry as to the nature or sufficiency of any payment received by it or

the Chargor, or

(iv) . present or file any claim or take any other action to collect or enforce the

- payment of any amount to which it may be entitied under this Deed,

in respect of any of its Investments.

54 'Voting rights

©o (a)

. ._.(b)

(c)

Before this Security becomes enforceable:

) the voling rights, powers and other fights-in respect of itélhvéstments will be

- exercised:

(A} by the Chargor; or' .

(B) - if exercisable by the Security Ageut, in any mahnef which the Chargor :

may direct the Security Agant in writing; and

(i'i) ~all dividends, distributions or other income paid or payable in relation to any of its
. Investments in accordance with the Facility Agresment must be paid into the
" General Account,

The Chargor must indemnify the Security Agent against any loss or liability incurred by
the Security Agent as a consequence of the Security Agent acting in respect of any of its
Investments as permitted by this Deed on the direction of the Chargor.

After this Security has bacome enforceable, the Security Agent may 'é'xercise (in the
name of the Chargor and without any further consent or authority on the part of the

- Chargor) any voting rights and any powers or rights which may be exercised by the legal
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6.3

 or beneficial owner of any investment, any person who is the holder of any Investment or
- otherwise,

ACCOQUNTS

General

In this clause 6 Account Bank means a person with whom an Account is maintained under the

Facility Agreement.

Book dabts and receipts

- (a) The Chargor must get in and realise its:”

{i) Rental Income and other amounts due from tenants or any other 'oc;cupiers of the

Morigaged Property; and

(iy - | bock and other debts and other moneys due and owing to it,

“in the ordinary course of its business and hold the proceeds of the gétting in and

. realisation (until payment into an Account if required in accordance with paragraph (b) e

. below) on trust for the Security Agent.

(by ' The Chargor must, except to the extent that the Security Agent otherwise agrees, pay all . "

the proceeds of the gelting in and realisation into an Account in accordance with the
Facility Agreement,

Motices of charge
~ The Chargor must: .

~(a)  immediately serve a notice of charge, substantially in the form of Part 1 of Schedule 3

{Forms of Letter for Account Bank), on each Account Bank; and

“(b) use reasonable endeavours to ensure that each Account Bank acknowledges the notice.,

substantiafly in the form of Part 2 of Schedule 3 (Forms of Letter for Account Bank).

" HEDGING

The Chargor must promptly upon such counterparty entering into a Hedging Agreement:

' (a) sarve & notice of assignment, substantially in the form of Part 1 of Schedule 4 (Forni's”df L

Letter for Hedge Counterparty), on each counterparty to a Hedging Agresment; and

(b} use reasonable endeavours to ensure that such counterparty acknowledges that notice, |

. Substantially in the form of Part2 of Schedule4 (Forms of Letter for Hedge
Counterparty).
INSURANCES

- The Chargor must:

(a) within 5 Business Days of the date of this Deed, serve a notice of assignment, :
substantially in the form of Part 1 of Schedule 5 (Forms of Letter for Insurers), on each -

counterparty to an Insurance, and
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(b) use reasonable endeavours to ensure that such céunte‘fp'arly'acknd\.\:ledg’es that hotiCé,'-_" S

_ substantially in the form of Part 2 of Schedule 5 (Forms of Lelter for Insurers).

_OTHER CONTRACTS |
' The Chargor must, at the request of the Security Agént:

- {a} immediately serve a notice of assignment or charge (as applicable); SUbstanﬁaIHy in the._

- form of Part 1 of Schedule 6 (Forms of Letter for Other Contracts), on:

) each counterparty under each Relevant Contract; and

{i) -~ each counterparty under any document, agreement or instrument to which it énd : T

any nominee or frustee is party in respect of an Invesiment; and

" {b) B use reasonable endeavours to ensure that each such party acknowledges that notice, - '

substantiaily in the form of Part 2 of Schedule 6 (Forms of Letter for Other Contracts).

. WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become 'imnh'ediateiiy'e'hforCeab!e if an Event of Default ocours and is
- continuing.

Discretion

 After this Security has become enforceable, the Security Agenit m.éy enforce all or any part of this

Security in any manner it sees fit or as instructed in accordance with the Facility Agreement.

' Statutory powers

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

ENFORCEMENT OF SECURITY

 General

{ay For'the'pUrposes of all powers implied by statute, the Securéd Liabilities are deeméd to b

~ have become due and payable on the date of this Deed.

). Section 103 of the Act (restricting the power of sale) and saction 93 of the Act (restricting -

- the right of consolidation) do not apply to this Security,

o) '_'3The statutory powers of leasing conferred on the Security Agent are extended so as to '

- authorise the Security Agent to lease, make agreements for leases, accept surrenders of

leases and grant oplions as the Security Agent may think fit and without the need to _ '

comply with any provision of section 98 or section 100 of the Act.

No fiability as morigagee in possession .

- Neither the Security Agent nor any Receiver will be liable, by reason of entering into possession - . -
- of a Security Asset, to account as mortgages in possession or for any loss on realisation or for =~ .
- any defauit or omission for which a mortgagee in possession might be liable. -

BE T
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Privileges
‘The Security Agent and each Receiver is- entitled to all the rights, powers, privileges - and -
~immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,

except that section 103 of the Act does not apply.
- Protection of third parties

No person {inciuding a purchaser) dealing with the Security Agent or a Recsiver or its or hisfher
- agenis will be concerned to enguire:

| (&) - whether the Secured Liabilities have become payable;

~{b)  whether any power which the Security Agent or a Receiver is purpOrting to eXéféise ha's. .

- become exsrcisable or is being properly exercised;

B {c) .- whether any money remains due under the Finance Documents; or

s

118
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N (d)' - how any money paid to the Security Agent or to that Receiver is to b'ei-apipi'ied. _
Rede’mbt!on of prior mortgages

= (a) -~ Atany time after this Secuﬁly has become enforceable, the Sééﬁurity Agent may: _:_ |

{i) redeem any prior Security against any Security Asset; andfor

(i) ) procure the transfer of that Security to itself; and/or

(i) ~seltle and pass the accounts of the prior mortgagee, éhargee-or encumbrancer;

any accounts so seifled and passed will be, in the absence of manifest error,
conciusive and binding on the Chargor.

| (b) ~The 'Chargor must pay to the Securily Agent, immediately on demand, the costs and |

expenses incurred by the Security Agent in connection with any such redemption and/or
transfer, including the payment of any principal or interest.

: Cbnﬁngencies

If this Security is enforced at a time when no amount is due under the Finance Documents butat
a time when amounts may or will become due, the Security Agent {or 2 Receiver) may pay the
proceeds of any recoveries effected by it into a suspense account or other account selected byit.

Financial collateral

(@} To the extent that the Security Assets constitute “financial collateral” and this Deed and -
" the obligations of the Chargor under this Deed constitute a "security financial coliateral
~arrangement” (in each case, for the purpose of and as defined in the Financial Collateral .
Agrangements {(No. 2} Regulations 2003), the Security Agent will have the right after this =

- Security has become enforceable to appropriate all or any part of that financial collateral
in or towards the satisfaction of the Secured Liabilities.

) "(b} ... Where any financial collateral is appropriated:

20
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[0 if it is listed or traded on a récogniSed ékéhange. its value will be taken as being
- the value at which it could have been sold on the exchange on the daie of
. appropriation; or

(i) inany other case, its value will be such amount as the Security Agent reasonably -

determines having taken into account advice obtained by it from an independent
commercial property adviser, investment bank or accountancy firm of national

- standing selected by it,

- and each Finance Party will give credit for the propertion of the value of the financial .
.. collateral appropriated to its use.

RECEIVER

Appointment of Recsiver -

{a) Except as provided' bélow.'the Security Agent may ép‘poéht ahy one or mere péréons' to

be a Receiver of all or any part of the Security Assets if:
(i) - this Security has become enforceable; or |

(i) . the Chargor so requests to the Security Agent at aﬁy time.

(b}, Any :aippointment under paragraph (a) above may be by deed, under seal or in Writing

~ under its hand,

(c) . Except as provided below, any restriction imposed by law on the right of 2 mortgagee to

appoint a Receiver (including under section 108(1) of the Act} does not apply to this
_ Desd. '

{d)  The Security Agent is not entitlied to appoint a Receiver solely as a resuit of the obtaining

- of a moratorium (or anything done with a view to obtaining a moratorium) under section
1A of the Insolvency Act 1886,

' '(e) . The Security Agent may not appoint an administrative receiver (as defined in section

- 29(2) of the Insolvency Act 1986) over the Securily Assets if the Security Agent is
~ prohibited from so doing by section 72A of the Insoivency Act 1986 and no exception to
- the prohibition on appointing an administrative receiver applies.

Removal

" The Security Agent may by writing under its hand (subject to any requirement for an order of the

court in the case of an adminisirative receiver) remove any Receiver appointed by it and may,

- whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment

may for any reason have terminated.

Remuneration

* The Security Agent may fix the remuneration of any Receiver appointed by it and the maximum

rate specified In saction 109{8) of the Act will not apply.

.. Agent of the Chargor

(a) . A Receiver will be deemed to be'the.'agerit of the Chargor for alt purposes and _
' " - accordingly will be deemad to be in the same position as a Receiver duly appointed bya .- -
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138

131

- m‘ortgégee under the "Act._ The Chargor alone is' responsible for any cOntra‘c(s, Ll
engagements, acts, omissions, defaulls and losses of a Recelver and for any Habilities -
_incurred by a Receiver, '

| (b)._ -

Mo Secured Party will incur'ény liabitity {either to the Chargor or to any other person) by
- reason of the appeintment of a Receiver or for any other reason.

Relé!ionship with Security Agent

" To the fullest extent allowed by law, ény right, bowér or disé?'etion conferred by this Deed ('either

expressly or impliedly) or by law on a Recelver may after this Security bacomes enforceable be -
exercised by the Security Agent in relation to any Security Asset without first appointing a

8 (a)

132
133
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)

.- {unless the document appointing him/her states otherwise} exercise all of the powers -
- conferred on & Receiver under this Deed individually and to the exclusion of any other
Receiver.
Possession

" Receiver and nolwithstanding the appointment of a Receiver.

- POWERS OF RECEIVER

. General

A Receiver has all of the rights, powers and discretions set out below in this clause 13 in SRN

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

(i) in the case of an administrative receiver, ail the rights, powers and discretions .

conferred on an administrative racelver under the Insclvency Act 1986; and

- receiver and manager) under the Act and the insolvency Act 1988.

o (i) - otherwise, ali the rights, powers and discretions conferred on a receiver {or a R

If there is more than one Recsiver hoiding office at the same time, each Receiver may

' A Receiver may take immediate possession of, getin and realise ahy Security Asset.
~ Carry on business

- A Receiver may carry on afh'yi business of the Chargor in any manner he/she thinks fit. o

Employees

(@)

(b)

A Receiver may appoi'nt' and discha’r’g’e 'm'anégers. dfﬁceirs.'agénts,' accountan'ts;"
servants, workmen and others for the purpeoses of this Deed upon such terms as fo

remunsgration or otherwise as hefshe thinks fit.

A Raceiver may discharge any person appointed by the Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security

Asset either in priority to this Securily or otherwise and gensrally on any terms and for whatever

_* purpose which he/she thinks fit,
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13.7

‘Bale of assets

(a) A Receiver may sell, exchange, convert into 'r'n'c'aney and realise any Security Asset by

public auction or private contract and generally in any manner and on any terms which -
he/she thinks fit. :
| (b) . The consideration for any such transaction may consist of cash or non-cash. B

consideration and any such consideration may be payable in a lump sum or by
~ instalments spread over any period which he/she thinks fit,

e} . Fixtures, other than landiord's fixtures, may be severed and sold separately from the -

property containing them without the consent of the Chargor.

- Leases

A Receiver may' let any Security Asset for any term and at any rent (with or without a premium) .

which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security Asset
on any terms which he/she thinks fit {including the payment of money to a lessee or tenantona

~ - surrender).

138 Compromise

- 139

4310

1311

13.12
1343

13.14

A Receiver may settie, adjust, refer to arbitration, compromise and arrange any claim, accohnt,'
dispute, question or demand with or by any persen who is or claims to be a creditor of the
Chargor or relating in any way to any Security Asssat. '
Legatl actions

A Recelver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in” '

" relation to any Security Asset which hefsha thinks fit,

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Security Asset.

Subsidiaries

A Recsiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Security :
Asset,

Delegation
A Receiver may delegate hisiher powers in accordance with this Deed.
Lending

A Receiver may lend meney or advance credit to any per’soh(

Protection of assets

A Receiver may:



L (a) . _effect any rapalr or insurance arid du any oth@r act whmh the Chargor rmght do in the '

- ordinary conduct of its business to protect or improve any Security Asset;

~{b)  commence and/or complate any building aperaﬁqn: and

ey apply for and maintain any planring permission, building regulation 'é'ppt'éval' or ény.other' .

1315

14

(b} does not prejudice the right of any Secured F’arty to recover any- shortfall from the' '

15.
- 1541

152"

153

- Authorisation,

" Ineach case as he/she thinks fit. .

Other powers -

" A Receiver may; |

@  do all other acts and thmgs which hefshe may r;onsader necessary or desirable for~
realising any Security Asset or incidental or conducive to any of the rights, powers or

- discrations conferred on a Receiver under or by virtue of this Deed or law;

i {b}_'__ ' e)tercise- in"relation to any Security Asset all th@e powers, authorities and 'things""Whiéh' e

hefshe would be capable of exercising if hefshe were the absolute beneficial owner of - "

that Security Asset; and

{c)'f .. usethe name of the Chargor for any of the abave purposes

" APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all ar

: part of this Security will be held by the Security Agent and applied In accordance with the Fac!lsty_ X |
'_Agreement This clause 14:

e} s subgect to the payment of any claims having priority over this Security; ahci

Charger,

. DELEGATION ~ ~
Power of At'torr'ley. s
' The Security Agent or any Receiver may, at any time, delegate by power of attorney or otherwise
-~ to any person for any period all or any right, power, authority or discretion exercizable by it under .
_ this Desd. .

ferms .

Any such delegation may be made upon any ferms and conditions (including the power fo subs .~

delegate) and subject to any restrictions that the Security Agent or that Receiver (as the case

-may be) may in its dlscreilon thlnk fit In the interasts of the Sacured Parties.
‘Liabllty o

~'Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any way

responsible for any damages, costs or losses incurred by reason of any misconduct, omission or

default on the part of, any such delegate or sub-delegate,
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B YA

_ 174 3".Contlnuing Secuﬁty

172

" POWER OF ATTORNEY

“The Chargor by way ‘of secunty m‘evocably and severally appomts the Securlty Agent each' : _
- Receiver and any of their respective delegates or sub-delegates to be its attorney with the full
- power and authorily of the Chargor to execute, deliver and perfect all deeds, instruments and -

other documents in its name and otherwise on its behalf and to do or cause to be done all acts

-and things, in each case which may be required or which any attorney may in its absolute

discretion deem necessary for carrying out any obfigation of the Chargor under or pursuant to this

 MISCELLANEOQUS

This Security is 'a'continuihgﬁ' security and will extend to the ultimate balance of the Secure.d.
CLiabilities regardless of any intermediate payment or discharge in whola or in part. '

- Tackiﬁg -

- to make avallable further advances).

17.3

174

175

New Accounts

{a) if any subsequent charge or other interest affects any Security Asset, a Secured Party

may open a new account with the Chargor.

: (b If that Secured Parly does not open a new account, it will nevertheless be treated as if it -

had done 30 at the time whan it received or was deemed to have received notice of that
charge of other interast,

() © As from that time ali payments made to that Secured Party will be credited or be treated
- as having been credited to the new account and will not operate to reduce any Secured = =

Liabiiity.
Time deposits

Without pféjudice to any right of set-off any"Se'c':Ured Party may have under any other Finance

Document or ctherwise, if any time deposit matures on any account the Charger has with any . |

Secured Party within the Security Perlod when;

| (a) - 't'ﬁ.is'Security has become enforceable; and
~(b) no Secured Liability is due and payable,

that iime deposit will automatically be renewed for any further maturity which that Secured Party'

considers appropriate.
Further advances =
{a)  Subject to the terms of the Facility Agreement, each Lender s under an obligation to

. make further advances {o the Chargor and that obligation will be deemed to be
- incorporated into this Deed as if set out in this Deed. .

- Deed or generally for enabling the Security Agent or any Receiver to exercise the respective e
powers conferred on them under this Deed or by law. The Chargor ratifies and confirms
whatever any atiorney does or purports to do under its appointment under this clause 18.

| Each Lender must perform its oblugataons under’ the Facnllty Agreement (mcludlng any oblugatlon S o ;
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- RO any charge or assignment of a debt owed by the Chargor to any Transaction 'Obﬁ.gnr”and S

18.

(bj Tha Chargor cmsents to an applzcatlon belng made to the Chief Land Registrar to enter -
' the obligation to make further advances on the Charges Register of any registered land in .

England and Wales forming part af the Morﬁgaged Propeﬂy

'Nutme to Chargor

" This Deed constitutes notice in writing to the Chargor of:

- contained in any other Security Document; and

(B)  anycharge or assignment contained in any other Security Document of a contract rig'ht of - -

- any Transaction Obligor with respect to which the Chargor Is the counterparly (including, -
without limitation, the LLP Members' Agreement).

 RELEASE

At the end Of the Securily Period, the 'Finaﬁce'Péﬁ'ieé"musﬁ, at the request and édét of the - :

B Chargor, take whatever action is necessary to release its Security Assets from this Security.

e

‘GOVERNING LAW

_':Thts Deed and any non»z'mnﬁractus! obl:gatians arising uuf of orin c:)nneectmn with it are gcvemed.
'.by English law. . .

" THIS DEED has been ex’&cutéd and delivered as a desd on the date statesdat-the beginiiing of this Deed.



SCHEDULE1
. REAL PROPERTY

Freehold property known as Woodbank, Holly Bank Road, Hook Heath, Woking GU22 0JP, registered at - =

. the Land Registry with title number SY81525.



 SCHEDULE 2 -
FQRMS OF LETTER FOR OCCUPATIONAL TENANTS
| PART1
o NOTICE TO OCCUPATIONAL TENANT
: 'i'o:'.' ' [Occupationai'tenaﬁﬁ

- Copy:  GreenQak UK Secured Lendihg HS.arl (as Security Agent as defined below) o

Dear Sirs,
Re: - [Property address]

Secunty Agreement dated| - ] betwean [Chargor] :
“and GreenQak UK Secured Lending Il Sard {the Security Agreement)

.. We refer to the lease dated [ ] and made between [ Jand [ l(the Lease).

" This letter constitutes notice to you that under the Security Agreement we have assigned absolutely

- {subject to a proviso for re-assignment on redemption} to GreenOak UK Secured Lending Il $.5 r.l. (as
frustee for the Secured Parties as referred to in the Security Agreement, the Security Agent) ali our

rights under the Lease.
. We confirm that:

(@) we will remain liable under the Lease to perform all the oﬁii'gations-assurhéd by us under the _
Lease,; and

{(b) ~  none of the Security Agent, its agents, any receiver or any other person will at any time be under
- any obligation or liabifity to you under or in respect of the Lease.

- We will also remain entitled to exercise all our rights, powers and discretions under the Lease, and you
- should continue {o give notices under the Lease to us, unless and unti! you receive notice from the
Security Agent to the contrary stating that the security under the Security Agreement has become
~enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all notices
must be given to, the Security Agent or as it directs.

‘We irrevocably instruct and authorise you to pay ail rent and all oiher moneys payable by you under the
Lease to our account [with | Tat] 1. Account No. | ], Sort Code | ] {the Rent -
- Account). '

" The instructions in this letter apply until you receive notice from the Security Agent to the contrary and - .
notwithstanding any pravious instructions given by us. :

- The instructions in this letter may not be revoked or amended without the prior ‘written consent of the
- Security Agent.

. This letter and any non-contractual bbiigations arising out of or in connection with it ‘are governed by L
English law. .

[Date]



: Please conf irm your agreement to the above by S|gnmg the attached acknowledgement and returnlng it to L

- the Security Agent at §1 avenue JF Kennedy, Kirchberg L-1855, Luxembourg with a copy o us.

Yours faithfully,

| (Kﬁiﬁé};g;&"é.g}{;i&iéi """""""""
[Chargor]



PART2 _
~ ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To ~ GreenOak UK Secured Lending il S.ar.l. (as Security Agent)

'Atte’rﬁion:. 1 ] _
| {Date] -
Dear Sirs, o '
~ [Property address]
Security Agreement dated { ] between [Chargor]
and GreenOak UK Secured Lending Il 8.3 r.l. {the Security Agreement)
R ..We conﬁrm receipt from [Chargor] {the Chargor) of a notice dated [ 1 {the Notice} in ré!a{ion to thei.'
"Lease (as defined in the Notice). - '
We confirm thatwe: .
| {a) .~ | acc'ept the in'struétibns éon.t.afih.ed in the.Notic.e Ian'd' égkeé to cdm'ply V\.fi.th t.he Notice; |
) ~{b) ~  have not received any notice of any prior security over the Lease or that any third pady héé o? will

have any right or interest in, or has made or will be making any claim or demand or taking any
. action in respact of, the rights of the Chargor under or in respect of the Lease;

(c) ~ must pay ail rent and all other moneys payable by us under the Lease into the Rent Account {as
. defined in the Notice}; and

. (d) - must continue to pay those moneys into the Rent Account {as defined in the Notice) until we
- rgceive your written instructions to the contrary.

This letter and any nen-contractual obligations arising out of or in connection with it are governed by
_ English law,

Yours faithfully,

%”-*’w
{{}ﬁeupatﬂﬂnai f&nant}



© scuebues
FORMS OF LETTER FOR ACCOUNT BANK
. PARTY .
| | o NOTICE TO ACCOUNT BANK
. To:': '{A.ccoit.'m.t Ba.ri.k]. _ ) R
. Copy: | GreenOak UK Secured L'eﬁ'ding Il S.ar.l. (as Security Agent as deﬁned below) |
| [Datel - '
‘Dear Sirs,

: - Se:'c:ufity. Agféérnent dated [ ] betweén Birchgrove {Surrey) LLP |
T '_ - and GreenQOak UK Secured Lending i S.a r.l. (the Security Agreement}

* This lettér constitutes notice to you that under the Security Agreement we have charged (by Wa'y ofafirst

fixed charge) in favour of GreenOak UK Secured Lending li S.4 .l {as trustee for the Secured Parties as

referred to in the Security Agreement, the Security Agent) all our rights in respect of any account, and S

- any amount standing to the credit of any account, maintained by us with you (the Accounts).
We irrevocably instruct and authorise you to:

(&) disclose to the Security Agent any information relating to any Account requested from you by the

Security Agent;
'(b) comply with the terms of any written notice or instruction relating to any Account received by you '

from the Security Agent;
) {c) | hold all sums standing to the credit of any Account to the order of the Security Agent; and

(d)  inrespect of any Account other than our account with [ | (account number [}, sotcode [ ])

- (the General Account), pay or release any sum standing o the credit of any such Account in

~ accordance with the written instructions of the Security Agent.

" We are not permitted to withdraw any amount from any Account other than the General Account without .~
the prior written consent of the Security Agent.

~ In respect of the General Account, we are permitted to withdraw any amount from the General Account
. for any purpose unless and until you recelve a notice from the Security Agent 1o the contrary stating that -
we ara no longer permitied to withdraw any amount from the General Account without its consent, If and
from the date on which you receive any such notice, we will not be permitted to withdraw any amount
- from the Ganeral Account without the prior written consent of the Security Agent.

- We acknowladge that you may comply with the instructions in this letter without é'n'y furthér permifssibn )
from us.

| 'The instructions in this letter may not be revoked or amended Withom the prior written c'o.néen't of the
Security Agsnt,

This fetter and any non-contractual obligations arising out of or in connection with it are governed by -
_English iaw. : : S . '




. _ Please conf rm your agreement to the above by sending the attached acknowledgement to the Securaty
- Agent at 51 avenue JF Kennedy, Kirchberg L-1855, Luxembeourg with a copy to us. .

Yours faithfully,

B R e SO I W SERRS
{Authorised Signatory)

~ Birchgrove (Surrey) LLP




| PARTZ _
 ACKNOWLEDGEMENT OF ACCOUNT BANK B
To: : GreenOak UK Secured Lending i1 S.a r.l. (as Security Agent)

Copy Blrchgrove {Surrey) LLP

| [Dét'e]'

" Dear Sirs, - R _ _
Secuﬂty Agfe’emeht dated[ - ] between Blrchgrove (Surrey) LLP
. and GreenDak UK Secured Lendmg li 8.4 r.l (the Securlty Agreament)
We confirm receipt from Birchgrove (Surray) LLP {the Chargor} of a notice dated [ 1 {the Notice) of

& charge upecn the terms of the Security Agreement over all the rights of the Chargor to any amount -

standing to the credit of any of the Chargor's accounts with us (the Accounts).
We confirm thatwe:

(a) . accept the instructions contained in the Notice and agree to comply with the Notice;

ey ‘have not received notice of any prior security over, or the interest of any third part'y.'in,"any :

Account;

(¢} have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

- counter-claim or other right in respect of any Account;

N {d) “will not permit any amount to be withdrawn from any Account other than the General Account (as

defined in the Notice) without your prior written consent; and

{(e) ~ will comply with any notice we may receive from the Security Agent in respect of the General
- . Account.

" The Accounts maintained with us are:
! _ [Specify accounts and account numbers) -

This letter and any non-contractual obligations arising out 6f or in connection with it are governed by-'ﬁ

English law.

- Yours faithfully, |

. . i;ﬁ:{;&-{ggé;-é;%;é%;;&} ..................
" [Account Bank) :



_ _ SCHEDULE 4 _
| FORMS OF LETTER FOR HEDGE QOUNTERPARTY
| PARTY
| | " NOTICE TO HEDGE COUNTERPARTY
B To:  [Hedge Counterparty} |
. Copy GreenOak UK Securad Lendmg Its. é rl. (as Securaty Agent as def ned beiow)
| ! [Date}
Dear Sirs, |

' .'sécnrlity Agreementdated[ ] between Birchgrove '(S'nrfeQ) LLP
‘and GreenOak UK Secured Lending il .4 r.l. {the Security Agreement)

This fetter édnstitutes notice to yvou that under the Security Agreement we assigned abso!utely; subject io AR

- . a proviso for re-assignment on redempticon, {0 GreenOak UK Secured Lending Il 8.4 1. (as trustee for the

Secured Parties as referred to in the Security Agreement, the Security Agent) all our rights under any
hedging agreements betwean you and us (the Hedging Agresments).

We irrevocably instruct and authorise you to:

(a)  disciose to the Security Agent any information relating to the Hedging Agreements which the . -

Security Agent may request from you; and

(b} - ' pay any sum payable by you under the Hedging Agreements to our account with [[ - Ratg

. account number | ] sortcode | 1

. The instructions in this letter apply untll you receive notice from the Security Agent to the cantrary-and
notwithstanding any previous instructions given by us.

The instructions in this letter may not be ravoked or amended without the prior written consent of the

~ Security Agent.

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

Please confirm your'agr'eement to the above by signing the attached 'ackréowiedgemen't and returning itto S

the Security Agent at 51 avenue JF Kennedy, Kirchberg L-1855, Luxembourg with a copy to us.
* Yours faithfully,

- {Mihmia&ﬁ s@atﬂw}
Birchgrove (Surrey) LLP

26



iR o bARf2;.  __ RR
. ACKNOWLEDGEMENT OF HEDGE COUNTERPARTY
To: _ GreenOak'L.l!;( Secured Lending i $.4 r.l. (as Security Agent)
‘Copy: Birchgrove (Surrey) LLP

. ' [Date.]

Dear Sirs, _ _ _
Security AQreerhent'dated [ ] between Birchgrove (Surrey) LLP
and GreenOak UK Secured Lending Il S.ar.l. (the Security Agreement)
We'céhﬁrr‘n 'receipt from'Bir'chgrove {Surrey) LLP (the Chargor) of a notice dated | ] (th'é' Notice) of - '

an assignment upon the terms of the Security Agreement of all the Chargor's rights under the Hedging

- Agreements (as defined in the Notice).

..We confirm that we:

| (a) . acceptthe iﬁétruétioné contained in the Notice and agree to comply with the Notice,;

(h)y - have not received notice of any prior security over, or the interest of any third ﬁarty in,"the'_ |

Hedging Agreements;

- {c) must pay any amount payable by us under the Hedging Agreements to the Chargor's account
Cowith]  Jati ], Sort Code { I Account No. | i; and

() must accept your instructions in relation to the Chargor's rights under the Hedging Agreements.

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

Yours faithfully,

 {Authorised signatory)

- [Hedge Counterparly]



o | SCHEDULES - .
'FORMS OF LETTER FOR INSURERS
. PARTA1.
" NOTICE TO INSURER
‘To: [I'n.s'urér]'-' | | |
Copy' GreenDak UK Secured Lendmg ItS.arl (as Secunty Agent as defmed betow} B
| [Date]
.E'le.ar"Siré.:,' o | N |
| - | 'Sleé:ur'at;Agreerﬁ.éht '&ia.te.d [ } between Bsmhgmve (Surrey) LLP
. and GreenQak UK Secured L&ndfng Ha.ark (tha Security Agreement)

' _'E'h;s Eel‘ter constitutes notica to- you that under the Securfty Agreement we have assrgned absaiuteEy,- '
- subject to a proviso for re-assignment on redempmn to GreenOak UK Secured Lending H .4 vl (a5

trustee for the Secured Parties as referred to in the Security Agreement, the Security Agent} ail our

. rights in respect of finsert details of contract of insurance] (the Insurance).
We confirm that. |

{8} we will remain liable under the Insurance to perform all the' f.:'b'l'igations assumed by us under the - '
Inswrance; and -

| {b) " none-of the Security Agent, its agents any receiver or any other pemm will at any time be undar |

- any obligation or liability to you under ar in respect of the Ingurance {uniess, and to the extent o |

. otherwise expressly pravided for in the lnsurance)

~"We will siso remain entitled fo exercise 2l our rights, powers and discretions under the Insurance, and
- .- 'you should continue to give notices and make payments under the Insurance to us (unkess, and to the

extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have issued to
the Securily Agent in respact of the Insurance), unless and until you receive notice from the Security -

Agent to the contrary stating that the security under the Security Agreement has become enforceable, In

* this event, all the rights, powers and discretions will be exercisable by, and notices must be given and

payments must be made to, the Security Agent or as it directs {(uniess, and to the extent, otherwise

expressly provided for in the Insurance or in any insurer letter you may have issued to the Security Agent
- in respect of the Insurance). . .

We lrrevacab[y instruct lnd auth&rise you fo disclose to the Securlty Ageﬁt any snfurmation reiatlng to tha S
Insurance requested from you by the Sacurity Agent. . :

_ The znszructkans in this letter may not be ravoked or amended wtthaut the prior wntten consent of the
Security Ageni _ .

- This ‘lefter and any nonmcantractual abligatuons ansmg out of or in eannecﬂun with it are gwerned by'_--i- o

.~ English iaw.

" Please ackmwledge receipt of this letter by sandmg the attac;heé acknowﬁedgement fo the Secunty Agant -
_ at 51 avenue JF Kennedy, Kirchbarg L-1855, Luxemhaurg with a copy to us. '



Yours faithfully,

(Authorised signatory)
- Blrchgrove (Surrey) LLP .



 PARTZ
_ _ e AQKNQWLEDGEMEN‘F COF INSURER
: ._To.:' o GreenOak UK S&cmed L,e,-.ﬁdmg Il Sarl (as Secunty Ageni)
“Copy: Blrchgrove (Surrey) WP

'_ '{Da.'téj.

" Dear Sirs, -
sé&'u'rliy Ag'reie'ment&aeed 1 ] hetween Birchgrove @Swrrey) LL.P _
-and GreenOak UK Secured Lending Il 8.4 r.l, {the Security Agreem&nt)
- We conf irm F&CEIpt from Birchgrove (Surrey) LLF’ (the Chargw) ofa notece dated L] {t‘he'Ndhdé) of .

an assignment on the terms of the Security Agreement of all the Chargor's rights in respect of [insert
- details of the contract of msuranscs] (the h'tsufancre) : . '

* We confirm that we:
(a} accepi the mstrucﬁons contained in ihe Mottca ane agree fo mmp?y with the Notice amd
'(ti) - will give notices and make paymarats under the In:—;urancs as directed in the Notice,

Thjs lefter and any non-contractual obfigations arlsing out of or jn connactson with it are governed by
- English law. .

Yours faithfully,

> _.{Aumms&d aw&tmy}
5 {Ensumf}



| :__'SQCHEDGLES BRI
'FORMS OF LETTER FOR OTHER CONTRACTS =
_ PART 1 !
NOTICE TO COUNTERPARTY

Tor [Contract Counterparty]

~_ Copy: GreenOak UK Secured Lending 1l S.ar.l. (as Security Agent as defined beloév)' o

. [Date]

' Dear Sirs,

o Security Ag;re'em'efht dated [ . ]'b'etweeh Birchgrove (Surrey) LLP
. and GreenCak UK Secured Lending li 8.4 r.l. (the Security Agreement) o

" This Ieﬁef constitutes notice to you that under the Security Agreement we have [assigned abS’éEute!y’.
- subject o a proviso for re-assignment on redemption }[charged by way of a first fixed charge] to -
GreenOak UK Secured Lending Il 8.4 r.l. (as trustee for the Secured Parties as referred to in the Security =

. Agreement, the Security Agent) all our righis in respect of [insert details of contract] {the Contract).

We confirm that:

{a)  we will remain liable under the Contract to perform all the obligations assumed by us under the -

Contract; and

{b) ~ none of the Security Agent, its agents, any receiver or any other persen will at any time be under
. any cbiigation or liability to you under or in respect of the Contract.

- We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue 1o give notices and make payments under the Contract {0 us, unless and until you

receive notice from the Security Agent to the contrary stating that the security under the Security

- Agreement has become enforceable. In this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and payments must be made to, the Security Agent or as it

directs.

We irrevOcébly instrict and authorise you to disclose to the Security Agent any information relating to the
Contract requested from you by the Security Agent.

-~ Tha instructions in this letier may not be revoked or amended without the prior written consant of'.the g

Security Agent.

‘This letter and any non-contractual obligations arising out of or in connection with it are governed by

English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agé’nt '

at 51 avenue JF Kennedy, Kirchberg L-1855, Luxembourg with & copy to us.




. Yours faithfully, -

(Authorised signatory)
© - Blrchgrove (Sarrey} LLP -



| . eaRT2
R . ACKNOWLEDGEMENT OF COUNTERPARTY
Té:' ; éréeﬁoak Uk Secured Lending !l S.a r.l. (as Security Agent) |
Copy. - Birchgrove (Surrey) LLP

[Date}

Dear Sirs, _ - .
Security Agreement dated [ '.] between Birchgrove .(Surréy) e
- and GreenOak UK Secured Lending Il 8.4 r.l. {the Security Agreement) o
We confirm receipt from Birchgrove (Surrey) LLP {the Chargor) of a notice dated [ ] (the 'No.ti'ce)' of

~ [an assignment}/fixed charge] on the terms of the Security Agreement of all the Chargor's rights in =
- respect of [insert details of the contract] (the Contract).

" Weconfirm thatwe:

(a) accept the instrictions contained in the Notice and agree to comply with the Notice: and -
(b} . will give notices and make payments under the Contract as directed in the Notice.

- This letter and any non-contractual obligations arising out of or in connection with it are governed by |
English law,

Yours faithfully,

Contraet counterparty]



o éiéNAToR'siEé'__- ”
Gﬁérgbr |
 EXECUTED AS A DEED by
'BIRCHGROVE (SURREY) LLP .

By:

Name of Authorised Signatory

. in the présence of |

S - ' Signature of witness
o ANLSA Opcﬂ o " Name of witness

- Address of witness -

Tlanes  Solicdow ' Occupation of witness

 Signature of Authorised Signatory -



" company

. Secutity Agent

EXECUTED AS A DEED on behfif of
GREENOAK UK SECURED LENDING )l 5.A R L
. @ company incorporated in Lugambourg by

Aﬁgmﬁdm Fﬁﬂw,,

it . (Print name)

and

............... e (Pnnt name,}

béing persons who accordance with the laws of that territory are acting under the autharity of the

- GREENOAK UK SECURED LENDING Il S.ARL.

- Signature in the name of the cgmpany

axandra Fantuz MM x
ﬁi@xﬁggmgm ; (S;gnafure) -
Authorised Signatgn '
.......... B (Signature)




