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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3496266

Charge code: 0349 6266 0045

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th March 2020 and created by QUESTMAP LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th March 2020 .

Given at Companies House, Cardiff on 16th March 2020

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

sROF Cg

s /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



womblebonddickinson.com

W WOMBLE
' BOND
DICKINSON

Execution Version

10
o 2014

Supplemental Legal Mortgage

Questmap Ltd (as Chargor) ! and
Barclays Bank PLC {(as Security Agent) @

Womble Bond Dickinson (UK} LLP-
Tel +44{0)345 415 000D
s wombleborddickinaon.com



CONTENTS

Clause Page
1. i
3. SR 03
4, APPLICATIGN TO THE CHIEF LAND REGISTRAR-? D
5. FURTHER ADVANCES .. e
8. RELEASE OF S_ECURITY B
7. THIRD PARTY'RIGHTSM y . .
8. APPLICABLE LAW.... 3
8, COUNTERPARTS, . 3
SCHEDULE 1 oo vrvrrairenns 5
~ Details of Property SRR, eetinnen s s enn B
SCHEDULE 2 S co . : -8
Patt 1.: B

Form of not}c:e to msurer g

The Policies ... i T

Part 2. B

Farm Qf natwe to Tenants v R s i e 8
Acknowledgament....... b e 4 AT s o i 5 i i Y S s e b

AC 573741732




THIS DEED is dated 11 MALCH 070 {2046 and made between:

(1) QUESTMAF LTD acompany incorporated in England and Wales with company number
03496266 of Drivers Wharf Surplus, Supplies Drivers Wharf, Northam Road, Sauthampton
Hampshire, S014 OPF {the Chargor); and

{2 BARCLAYS BANK PLC in its capacity as security agent and trustee for the Secured Parties {the
“Security Agent),

BACKGROUND:

It is intended that this document takes effect as a deed notwithstanding the fact that & party may only
exacute this document under hand.

1. INTERPRETATION

1.1 [ this deed, terms defined in the Facilities Agreement shall, unless atherwise defined in the
' Security Agreement or this deed, have the same meaning in this deed and the following terms
have the foliowing meanings:

Facilities Agreement the facilities agreement originally dated 30 January
2019 and made between {1) the Conipany as Borrower,
(2} the comipanies listed in Schedule 1 as Guarantors,
(3) Barclays Bank PLC as Arranger {4) various
financial Institutions isted in Part Il of Schedule 1
thereof as Original Lenders, (5) Barclays Bank PLC as
Agent and (8] the Security Agent as the sarhe may be
varied, amended, modified, supplemented, restated or
replaced however fundamentally and whether or not the:
facilities provided thereunder are altered or increased.

Mortgaged Property maans:

{a} the property specified in the Schedule (Details of
Mortgaged Property); and

{b) any buildings, fixtures, fittings, fixed plant or
machinery from time 1o tifme situated on or-forming
-part of stich property,
and includes all Related Rights.
Related Rights in relation to any asset;

{(a) the proceeds of sale of any part of that asset;

(b) all rights under any licence, agresment for sale or
agreement for lease in respect of that asset;

ey allrights, benefits, claims, contracts, warranties,
remgdies security, indemnities or cavenants for
title in respect of that asset; and

{d} any monigs and proceeds paid or payable in
‘rerspect of that asset.

Security Agreement the Security Agreement dated 30 January 201%
between the Security Agent and the Chargor.
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1.2

1.3

24

2.2

2.3

This deed is supplemental to the Security Agreement. Clauses 1.2 (Construction), 3.9 (Full title
guarantee and implied covenants), 4.1.3 and 4.1.4 {Further agsurance: general}, 4. 3 {(Exempt
infarmation document), 4.4 (Delivery of deed to Land Registry), 8 {Enforceabitity}, 9 (Enforcement
of Security), 11 (Application of Proceeds), 13 (Protection of Security Agenty, 14 (Fower of
Attornayy, 15 (Application, Variation and Extersion of Statutory Powers), 18 (Protection of
Security), 18 {Assigriment and Transferj and 18 (Governing law and jurisdiction) and Schedule
18 (Recervers specific powets) of the Security Agreement are incorporated into this deed, as if
references in those clauses to 'this deed' were referances to this deed and as if all references’ in
those clauses to Secured Assets were refarences to the assets of the relevant Chargor from time
ta time charged in favour of, or-assigned {whether at law or in eguity) to, the Security Agent by or
pursuant to this deed.

The Chargor and the Security Agent agree and acknowledge this deed is a
1.3.1 Supplemental Mortgage; and
132 Finance Docurnent.

CHARGING CLAUSE

Grant of Security

The Chargor hereby charges with full title gsarantee in favour of the Security Agent as security
for the payment and discharge of the Secured Obligations, by way of first legal mortgage, alf the
Chargort's right, title and interest from time fo time in the Mortgaged Property,

Assignment by way of security
As further continuing security for the payment of the Secured Obligations the Chargor assigns

and agrees to assign absolutely (subject to a provigo for reassignment on redemption) o the -
Security Agent alf its rights, title and interest in the following assets:

221 the Insurances and the benefit of all Insurance Praceeds; and -

222 all present and future Rental Income.
Hotice of assignment or charge

The Chargor shall immediately following the date of this Deed and at any time upon receiving 4
request ta that effect from the Security Agent give notice of each such assugnment of aridior
charge over its right, title and interest (if any) in and fo:

231 the Insurances and Insurance Proceeds, by sending a notice in the form of Part 1 of
Schedule 2 (Form of notice fo insurer) (with such amendments as the Security Agent
tmay agree) duly completed to each of the other parties to the Insurances; and

232 (where reasonably required to perfect or protect its security), the Rental Income by
sending a notice in the form of Part 2 of Schedule 2 (Form of notice to Tenants) {with
such amendments as the Security Agent may agree) to each tenant of the Properties,

and each Chargor shall use reasonable endeavours to procure that within 14 days of the date of
giving each such notice each such other party delivers an acknowledgement to the Security
Agent in the form of the acknowledgement of riotice contained in the relevant notice, in each case
with such amendments as the Security Agent may agree. Nothing in this Clause 2.3 shall
prevent the Security Agent from giving any niotice it considers necessary of desitable in relation
to the Security created over any Secured Assat, '
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3.2

4.1

IMPLIED COVENANTS FOR TITLE

The covenants set out in Section 3(1}, 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) act 1994 will not extend to Clause 2 (Fixed Security).

It shall be implied in respect of Clause 2 (Charging Clatise) that the Chargor is disposing of the
Martgaged Property free from-all charges and encumbrances (whether monetary or not) and .
fron all other rights exercisable by third parties (including Habilities imposed and rights conferred

by oF under aty enactment),

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor is to apply to the Land Registrar to enter an the register against the title number of
o to be allocated to the refevant Mortgaged Property) of:

411 on The Land Registry form RX1, a rastrictian in the following terms:

"No disposition of the registered ostate by the proprietor of the registered estate is fo
be registered without a written consent signed by the proprietor for the time bemg of
" the charge dated [date of this deed] infavour of Barclays Bank PLC refarred to i the
_tharges register or, if appropnate, signed on such proprigtor's behalf by its dufy
authorised officer”: and,

4.1.2 where applicable upon receipt of The Land Registry form CH2 duty completed by the
Security Agent, notice of an obligation to make further advances

FURTHER ADVANCES

The Security Agent as security agent for the Beneficiaries confifms that the Beneficiaries must
perform their respective obligations to the extent arising under the Finance Documents to make
further advances. The security constitited by this deed has been made for securing such furthar
advances. '

RELEASE OF SECURITY

Upon the Secured Obligation being discharge in full and none of the Secured Parties being under
any further actual or contingent obligation to make advarices or provide cother finanicial
aceommodation to the Chargor, an Obligor or any other person under any agresment betwesn
thie Beneficiaries and the Chargor, the Security Agent shall, at the request and cost of the
Chargor, release and cangel the security constituted by this deed and procure the: reasmgnment
ta the Chargor of the property and assets assigned to the Security Agent pursuant to the
Mortgage, in each case sub}ect Yo Clause 18.7 (Avoidance of seftlerments and other matiersy of
the Security Agreement and without recourse to, or any representation or warranty by, the Lender
ar-any of its nominees.

THIRD PARTY RIGHTS

A persan who is not a party to this deed hias na rights under the Contracts (Rights of Third
Parties) Act 1998 to enforce or to enjoy the benefit of any term of this deed.

APPLICABLE LAW

English law is applicable to this deed and all matters including non-contractual obligations arising
out of or in connection with it

COUNTERPARTS

This deed may be executed in any nomber of counterparts, each of which shall be deamed an

original a@nd this has the same effect as if the sighatures on the counterparts were on a single
copy of this deed. Any party may enter into this deed by signing any such counterpart.
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This Deed has been entered into as a deed on the date stated at the beginning of this deed.
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SCHEDULE 1

Details of Property

| Questmap Ltd Land &t 19/21 and 22/23 High . Freehold - HP780804
' Street, Southampton.
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SCHEDULE 2
Part 1
Form of notice to insurer
Te: [name and address of insurer}
Dated: [date]
Dear Sirs
Re:  The policies of insurance referred to in the Schedule befow (the Policies)
We, [Chargor] {the Chargor), hereby give you notice that, by a supplemental legal mortgage dated
[date] {the Security Agreement) and made by the Chargor in favour of Barclays Bank PLC {the
Security Agent) (as frustee and security agent for itself-and certain other banks and financial institutions
referred to in the Security Agreement as thie "Benefi iciaries"), the Chargor has assigned to the Security
Agent, as first priority assignee ali of the respective Policies taken out by the Chargor or on its behalf with
you as are assignable or as are capable of being assigned by law, and il their right, tifle and interest
under and in respect of the Policies- tincluding, but not limited to, the benefit of all sums assured by the
Policies and all bonuses, pmﬂts returns. of premium and other benefits of whatever nature arising by
virtue of the Chargor's ownership of the Policies and all interest on any of the foreégoing) as secuirity for

certain obligations row or hereafter owed by the Ghargor to the Security Agent and. the other
Beneficiaries.

We hereby irrevocably and unconditionally authorise you to:

1. name the Seclrity Agent as campasite under each of the Policies (other than public liability and
third party insurances) but without liability on the part of the Security Agent for any premium in
relation to the Policies;

2. disclose to the Security Agent without any reference to. or further authotity from the Chargor {and
without any enquiry by you as to the justification for such disclosure}; such information relating to
the Palicies as the Security Agent may at any time regirest;

3. pay any sums from tine to time due and payable by you under the Folicies in accordance with
‘any written instructions given to’ you by the Security Agent from time to time;

4, comply with the terms of any notice or instructions relating to the Palicies which you receive from
the Secunty Agent (without any reference to of further authority fram the Chargor and without any
engiliry by you as to the justification for of validity of such notice or iristriiction’; and

5. send coples of all notices issued under the Policies to the Security Agent s well as the -Cﬁh'a'rgm_r;

This autharity and instruction s irrevocable without the prior written consent of the Security Agent,

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy ta the Chargar)
by way of acknowledgerment of this rictice and confirmation that you agres:

1. tothe terms set out in this notice anid to act in accordance with its provisions;

2. not to cancel or decline renewal of any of the Policies without giving the Security Agent 30 days'
prior written notice; and

3. not to cancel the Policies; nor aliow the Policies to lapse, at the request of the Chargor, without
first obtaining the consent of the Security Agent.

The provisioris of this notice are governed by English law.

AL 157574478, 2 _
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For and on behalf of: fChargor]

By:

SCHEDULE

The Policies

Name and Brief
address of description of
braker assels insured.

Name and address of
ingurer

Date of expiry

Palicy number of policy

1 | [number]

5 e

3 }[number]

4| [number]

5 [n_unﬁ_b_er]

*To be completed by the Chargorand approved by the Security Agent and to include all relevant policies
‘with the named insurer

ito be endorsed on copy notice]

To: [name and address of Security Agent] as agent and trustee for the Beneficiaries {as referred .
to in & security agreement dated [date] granted to you by the Chargor)

Copy to: [name and address of Chargot]

We hereby acknowledge receipt of the above notice and confirm our agresment fo the matters set out'in
paragraphs A fo © {inclusive} above. ' '

Signed
for and on behalf of fname of insurer]

Dated: fdate]

AC_ABTATAITR2
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Part 2
Form-of notice to Tenants
To [name and address of tenant]
[Date]
Dear Sirs

We refer to a lease dated [@] {the Lease) between us and you in respect of [insert property details]
{the Demised Property).

We give you natice by a supplemental legal mortgage dated [@] entered into between us.and Barclays
Bank PLC (the Security Agent), we have assigned to the Security Agent all our rights and interast iri all
amounts now or at any time in the future payable to Us under or in connection with the Lease including
but not fimited to each of the following amounts;

1. rent, license fees and equivalent amounts paid or payable;

2. any sum received or receivable from any deposit held as security for parformance of
your obligations;

3. & sum equal 1o any apportionment of rent allowed our favor;

4. any other moneys paid or payable it respect of occupation and/or usage of the
Demised Property and any fixture and fitting on the Demised Property including any fixture or
fitting on the Demised Property for display or advertisement, on licehse or otherwise;

5. any sum paid or payable, or the value of any cons;deration wiven, for the grant,.
surrender, amendment, supplement or extensmn of the Lease;

(3 any sum paid-or payable in respect of a breach of covenant or difapidations under the
Lease:
7. any sum paid or payable by or distribution received or receivable from any guarantor of

yaurobligations under the Lease;

8. any amount paid or payable to us by you by way of contribution to ground rent,
insurance premia, the cost of an insurance valuation, a service or other charge in respact of our
costs in connection with any management, repair, maintenance or similar obligation or in
providing services to a ténant of, or with respect to, the Demised Property or a reseive or sinking
fund or by way of VAT and.

8. any interest paid or payable on, and any damages, compensation or settlement paid or
payable in respect of, any sum referred to above

(together the Rental Income).

W irrevocably instruct and authorise you notwithstanding any previous instructions which we may have.
given ta you to the contrary to pay all Rental Income to ouraccount {Account No. 63745643, Sort Code:
20-79-41) under reference [#®] {the Rent. Account) or fo such other account and/or bank as may from
timie to time be notified to you by the Security Agent all moneys forming part of the Rental Income and.
otherwise to act in-accordance with the instructions of the Security Agent in-connection with the Rental
Income

This niotice and any non-contractual obligations arisirig out of or in contiection with this rotice are-
governed by the law of England.

AC 1B73T41TE 2 )
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Would you please acknowledge recapt of this notice and your acceptance of the instructions and
autharisations contained in it by signing the attached form of acknowledgement and returning it to the
Security Agent at [@].
Yours faithfully
[e]
Acknowledgemerit
To: | I
[Date)
Dear Strg

We acknowledge receipt of @ notice (a copy of which is attached) dated [@] and addressed tous by [#]
{the Chargor}). Expressions deflned in such notice have the same meanmgs in this acknowledgement,

We acknowledge and confirm that:

1. we will pay the Rental Income into the Rent Account or to such other account andfor bank as the
Security Agent may from time to time notify to us;

2. we have not, as at the date of this letter, received any notice that any third party has or will have
any right or interest in or has made or will be making any claim o demand or taking any action
ageinst the Rental Income.

This acknowledgement and any noh-contractual obligations arising out of or in connection with this
acknowledgement are governed by the faw of England and Wales [and in connection with any

- proceedings with respect to this acknnwledgement and any such non-contractual abligations we submit,
to the jurisdiction of the Courts of England and Wales for your exclusive benefit],

Yours faithfully,

AC_1E3T4I78 2
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EXECUTION PAGE
THE CHARGOR
Questmap Ltd
Executed as a deed by Questmap Ltd acting by,
P& Vo | bivecior”

a director, in the presence of:

Signature (Withess) ..

Print N-am'e-_.“._.«._-._-K.-_,-..ﬁ;ﬂ;l&ff H AEXAWDER cAMPE £ 4

Addrass .. fguwl,av@ oy Hamg.e, g m‘-ﬁ.ﬁ{& Qﬂwy
Besverr. Lok g Sxamarthin, 53024

Ceeupation CSQ\"‘C*-V

Notice Details:
Address: Drivers Wharf, Northam Road, Southamipton, United Kingdom, SO14 0PF
Fax: nia

Attention: Peter Harding

THE SECURITY AGENT

'Executed.as a deed by Barclays Bank PLC acting
by, . in the prasence of;

Signafure (WIESS) covviircioriniimiisim i i
Print Name. ...voi.

AUIESS i s

B 1252:0/9F: 12 o £ SO

Notice Details:
Address: Barclays, Level 12, 1 Churchill Place London E14 5HP
Fax Na: 02075167671

Attention: Head of Redl Estate Asset Mahagement

AG 1873741752
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THIS DEED is dated 41 MARDH 2020 2644 and made between:

{1} QUESTMAP LTD a company incorporated in. England and Wales with company hiimber
(3496266 of Drivers Wharf Surplus, Supplies Drivers. Wharf, Northam Road, Southampton
Hampshire, SO14 OPF {the Chargor); and

{2) BARCLAYS BANK PLC in its capacity as security agent and trustee for the Secured Parties (the
Securify Agent), '

BACKGROUND:

It is intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand,

1. INTERPRETATION

1.1 In this deed, terms defined in the Facilities Agreement shall, unless otherwise def_i-hed' i the.
Security Agreemient or this deed, have the same meaning in this deed and the following terms
have the following meanings:

Facilities Agrsement the facilities agreement originally dated 30 January
2019 and made between (1) the Company as Borrower,
(2) the compainies listed in Schedule 1 as Guarantors,
{3) Barclays Bank PLC as Arranger, {4) various
financial institutions listed in Part Il of Schedule 1
thereof s Original Lenders, {5) Barclays Bank PLC as
Agent and (6 the Security Agent as the same may be
varied, amended; modified, supplemented, restated or
replaced however fundamentally and whether or not the
facilities provided thereunder are altered or increased.

Mortgaged Property frieans:

{a) the property specified in the Schedule (Details of
- Mortgaged Propetty); and

{b) -any buildings, fixtures, fittings, fixed plant or
machinery from time to time situated on or forming
part of such property,

and includes all Related Rights.

Relatad Rights in relation to any asset;
{ai the proceeds of sale of any part of that asset;

(b} all rights under any licence, agreement for sale or
agreement for leases in respect of that asset;

{c)- all rights, benefits, claims, contracts, warrantiss,
remedies security, indemnities or covenants for
titte in respect of that asset; -and

{d} any monies and proceeds paid or payable in
respect of that asset.

Security Agreement the Security Agreement dated 30 January 2019
batween the Seturity Agenit and the Chargor,

AG_AE7AT4173 2
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1.2

1.3

2.4

2.2

2.3

This deed is supplemental to the Security Agreement. Clauses 1.2 {Consfruction), 3.8 {Full tifle
guarantee and implied covenantsy, 4.1.3 and 4.1.4 (Further assurance: general}, 4.3 (Exempt
information document), 4.4 (Delivery of deed to Land Registry), 8 (Enforceability), 9 (Enforcement
of Security), 11 {Application of Proceeds), 13 (Frotection of Security Agent), 14 {Power of
Attorney), 15 (Application, Variation and Extension of Statutory Powersy, 16 (Profection of
Seeurity), 18 (Assignment and Transfer) and 19 (Governing law and jurisdiction) aid Schedule
10 {Receiver's specific powers) of the Security Agreement are incorporated into this deed, as'if
references in those clauses to 'this deed' were references to this-deed and as if all references in
those clauses to Secured Assets were references to the assets of the relevant Chargor from tims
to time charged in favour of, or assigned {whether at law or-in equity) to, the Security Agent by or
pursuant to this deed.

The Chargor. and the Security Agent agree and acknowledge this deed is a:

1,3.1 Supplemental Mortgage; and

1.3.2 Finance Document.

CHARGING CLAUSE

Grant of Security

The Chargor hereby charges with full title guarantee in favour of the Security- Agent as security

for the paymient and discharge of the Secured Obligations, by way of first legal mortgage, all the

Chargor's right, title and interest from time to time in the Mortgaged Property.

Assignment by way of security

As further continuing security for the payment of the Secured Obligations the Chargor assigns

and agrees to assign absolutely {subject to a proviso for reassignment on redemption} to the

Security Agent all its rights, title and interest in the following assets;

221 the Insurances and the bengfit of all Insurance Proceeds; and

222 all present and future Rental Income.

Notice of assignment or charge

The Chargor shall immediately following the date of this Deed and at any time upon receiving a

request to that effect from the Security Agent give notice of each such-assignment of and/or

charge over its right, title ard interest (if any) in and to;

2341 the Insurances and Insurance Proceeds, by sending a notice in the form of . Part 1 of
Schedule 2 (Form of notice fo insurer) (with such amendmenits as the Security Agent
may agree) duly completed to sach of the other parties to the Insurances; and

2372 {where reasonably required to perfect or protect its security), the Rental Income by.
sending a notice in the form of Part 2 of Schedule 2 {Form of notice fo Tenants) {with
such amendments as the Security Agent may agree) to each tenant of the Properties,

and each Chargor shall use reasonable endeavours to procure that within 14 days of the date of

giving each such notice each such other party delivers an acknowledgement to the Secunty

Agent in the form of the acknowledgement of notice centained in the relevant notice, in each case

with such amendments as the Security Agent may agree. Nothing in this Clause 2.3 shiall

prevent the Security Agent from giving any notice it considers necessary or desirable in relation
to the Security created over any Secured Asset.

AC_Y57374173.2
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3.1

3.2

4.1

IMPLIED COVENANTS FOR TITLE

The covenants set out ih Section 3{1}, 3(2) and 6{2) of the Law of Property {Miscellaneous
Provisions) act 1994 will not extend to. Clause 2 {Fixed Sacutity).

It shall be implied in respect of Claiise 2 (Charging Clause} that the Chargor is disposirig of the
Mortgaged Property free from all charges and encumbrances. {(whether monetary or not) and
from all other rights exercisable by third parties {including liabilities imposed and rights conferred
by or under any enactment].

APPLICATION TO THE CHIEF LAND REGISTRAR

The Chargor is to apply to the Land Registrar to enter on the register against the title number of
or ity be allocated to the relevant Mongaged Property) of:

4,11 on The Land Registry form RX1, a restriction in the following terms:

"No disposition of the registered estate by the proprietor of the registered estate is fo
be registered without a written consent signed by the propristor for the time being of
the charge dated [date-of this deed] in favour of Barclays Bank PLC referred to in the
charges register o, if approptiate, signed on such proprictor's behalf by its dify
authorised officer”; and

4,12 where applicable upon receipt of The Land Registry form CH2 duly completed by the
Security Agent, notice of an obligation to make further advances

FURTHER ADVANCES

The Security Agent as secutity agent for the Beneficiaries confirms that the Beneficiaries must
perform their respective obligations to the extent arising under the Finance Documents to make
further advances. The security constituted by this deed has been made for securing such further
advances.

RELEASE OF SECURITY

Upon the Secured Obligation being discharge in full and none of the Secured Parties being under
any further actual or contingent obligation to make advances or provide other financial-
accommadation to the Charger, an Obligor or any other person under any agreement between
the Beneficiaries and the Chargor, the Security Agerit shall, at the request and cost of the,
Chargor, releass and cancel the security constituted by this deed and procure the reassignment
to the Chargor of the property and assets assigned to the Security Agent pursuant to the
Mortgage, in esch case subject to Clause 16.7 {Avoidance of settlements and other matters) of
the Security Agreement and without recotrse to, of any répresentation or warranty by, the Lender
or any of its nominéss,

THIRD PARTY RIGHTS

A person who is not a party to this deed has no rights under the Contracts {Rights of Third
Parties) Act 1998 to enforce or'to enjoy the benefit of any terirt of this deed.

APPLICABLE LAW

English law is applicable to this deed and all matters mcludlng iGN contractual cbllgattons ansmg
out of or in connection-with it,

COUNTERPARTS
This deed may be executed in any number of counterparts, each of which shall be deemed an

original and this hias the same effect as if the signatures on the counterparts were oh a single
copy of this deed. Ariy party may enter irto this deed by signing any such counterpart,

B ASTATANTEZ
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This Deed has been entered into as a deed on the date stated at the beginning of this deed.
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SCHEDULE 1

Detaills of Property

Questmap Ltd Land at 19/21 and 22/23 High Freehold | HP780804

Street, Scuthampton

AC_157374173_2
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SCHEDULE 2
Part 1
Form of notice to insurer
To: [name and address of insures]
Dated: [date]
Dear Sirs
Re: The policies of insurance referred to in the Schedule below {the Policies)

We, [Chargor] (the Chargor), hereby give you notice that, by a supplemental legal mortgage dated
[date] {the Security Agreement) and made by the Chargor in favour of Barclays Bank PLC (the
Security Agent) (as trustee and security agent for itself and certain other banks and financial institutions
referred fo in the Security Agreement as the "Beneficiaries”), the Chargor has assigned to the Sacurity
Agent, as first priority assignee all of the respective Policies taken out by the Chargor or an its behalf with
you as are assignabie or as are capable of being assigned by law, and all their right, title and interest
under and in respect of the Policies (including, but not limited to, the benefit of all sums assured by the
Palicies and all bonuses, profits, retums of prefmium and other berniefits of whatever nature arising by
“virtue of the Chargor's ownership of the Policies and all interest on any of the foregoing) as security for
certair obligations now or hereafter owed by the Chargor to the Security Agent and the other
Beneficiaries.

We hereby irrevocably and unconditionally authorise you to;

1. name the Security Agent as composite under each-of the Policies {other than public liability and
third party insurances) but without liability onthe part of the Security Agent for any premium in-
relation to the Policies; '

2. disclose tothe Secunty Agent without any reference to or further authority from the Chargor (aind
without any enguiry by you as to the justification for such disclosure), such mformatlon relating to
the. Policies as the Security Agent may at any time request;

3. pay any sums from time to fime due and gpay.ab[e by you lnder the Policies in-agecordarice with
any written ihstructions given to you by the Security Agent from time to time;

4, comply with the terms of any notice or instructions relating to the Policies which you receive from
the Security Agent:(without any referefice to or further authority fram the Chargor and without any
afguiry by-you as 1o the justification for or validity of such notice or instructiony; and

5, send copies of all notices issued under the Policies to the Security Agent as well as the Chargor;

This authority and instruction is irreévocable without the prior written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Chargor}
by way of acknowledgement of this notice and confirmation that you agree:

1. for the ferms set out in this notice and to act in accordance with its provisions:.

2. rot to cancel or decling renewal of any of the Policies without giving the Security Agent 30 days
prior wntten notice; and '

3 not to cancel the Policies, nor allow the Palicies to Japse, at the request of the C-‘ha:r'_gor., withaiut
first-obtaining the consent of the Security Agent.

The provisions of this notice are governed by English law.

AC 187374173 E
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For and on behalf of: {Chargor]

By.

SCHEDULE

The Policies

Name and Brief
address of destription of
broker assels insured

Date of expiry |

Name and address of -
of policy.

| Policy number insurer

1 | [number]

2 [ Inumber]

3 [ [number]

4 | [number]

5 [numbér]. '

*To be completed by the Chargor and approved by the Security Agent.and to include all relevant policies
with the named insurer

[to be endarsed on copy notice]

Ta; [rame and address of Security Agent] as agent and trustee for the Beheficiaries {as referred
to ina security agreement dated [dlafe] granted 16 you by the Chargor)

Copy to: [riame and address of Chargor]

We hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out in
p:ar'ag'raphsj- A to C (inclusive) above. '

Signed
for and on behalf of [name of insurer]

Dated: [da-t’e}

ACSTI7ATTS2 ) )
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Part 2
Form of notice to Tenants
To; [name and address of tenant]
[Fate]
Dear Sirs

We refer to a lease dated [®] {the Lease) between us and you in respect of [insert property details]
{the Demised Property),

We give you notice by a supplemental legal mortgage dated [0] entered into between us and Barckays
‘Bank PLC (the Security Agent), we have assigned o the Security Agent all our rights and interest in'all
amounts now gr at any time in the future payable te us under or In connection with the Lease mcludmg

but not limited to each of the folowing amounts:

1. rent, license fees and equivalent amounts paid or payable;

2. any-sum received or receivable from any deposit held as s.e_curit_y'f.or-pe’rfbrm-anc’e of
your obligations;

3. a sum equat to any apportionment of rent allowed our favor;

4. any other moneys paid or payable in respect of ocoupation and/dr usage of the

Demised Property and any fixture and fitting or the Demised Property including any fixture or
fitting on the Demised Property for display or advertlsement on licernse or otherwise;

5, any sum paid or payable, oy the value of any consideration given, for the grant,
surrender, amendment, supplement or ‘extension of the Lease;

6. any sum paid or payable in respect of a breach of covenant of dilapidations under the:
Lease;

7 any sum paid or payable by or distribution received or receivable from any guarantor of

your obligations under the Ledse;

8. any-amount paid or payable to us by you by way of contribution to ground rent,
insurance premia, the cost of an insurance valuation, a service or other charge in res'pect- of our
costs in connection with any management, repair, maintenance or similar obligation or in
- providing services to atenant of, ar with tespect to, the Demised Propetty or a reserve or sinking
fund or by way of VAT; and

9. any interest paid or payable on, and any damages, compensation or settlement paid or
payabie in respest of, any sum referred to above,

(together the Rental income).

We- irrevocably instruct and authorise you notwithstanding any previous instructions which we may have
given to you to the contrary to pay all Rental Income to our account (Account No. 63745643, Sort-Code:
20-79-41} under reference [@] (the Rent Account) orto such other account and/or bank as may from
time o time be notified to you by the Security Agent all moneys forming part of the Rental Income-and.
otherwise to act in accordance with the instructions of the Security Agent in coninection with the Rental
Income

This notice and any non-conitractual dbligations arising out of or-in connection with this notice are
governad by the law of England.
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Would you please acknowledge receipt of this notice and your acceptance of the instructions and
authorisations coptained in it by signing the attached form of acknowledgement and returning it to the
Security Agent at {8].
Yours faithfully
[o]
Acknowledgement
Too | 1
[Date]
Dear-Si_rs

We acknowledge receipt of a notice (a copy of which is attached) dated [®] and addressed to us by [®]
{the Chargor). Expressions. defingd in such notice have the same meanings in this-acknowledgement.

We acknowledge and confirm that:

1. we will pay the Rental Ihcome into the Rent Account or io such other account and/or bank as the
Security Agent may front time to time notify to us;

2, we have not; as at the date of this letter, received any notice that any third party has or will have
any right or interest in or has made or will be making any claim or demand or taking any action
against the Rental Income.

This acknowledgement and any non-contractual obligations arising out of or in connection with this
acknowledgement are governed by the law of England and Wales [and in connection with any
proceeadings with respect to this acknowledgement and any such non-contractual obligations we submit
to the jurisdiction of the Courts of England and Wales for your exclusive benefit),

Yours. faithfully,
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EXECUTION PAGE

THE CHARGOR

Guestmap Lid

Executed as a deed by Guestmap Ltd acting by,

Director

a director, in the presence of:

Signature (WIINESS) ..o vveminiciiinniniros
_ Print Name e T e ::

Addfess e T T R NPT

GCC-UﬂaﬁOn e R i 8 e T R B S £ R S F B H e r e

MNotice Details:

Address: Drivers Wharf, Northam Road, Scuthampton, United Kingdom, 8014 0PF
Fax: /g

Attention: Peter Hardinig

THE SECURITY AGENT

Executed as a deed by Barclays Bank PLC acting
by, T REpk  LacEY _in the presence. of:

Autm. _

Address . 7TLLS. ..%&/5&, LERN (1137,
ST, . S 8. 27F....
Occupation gﬁMff EPVNELAEE ...

Notice Details:

Address: Barclays, Level 12, 1 Churchill Place London E14 5HP
Fax No: 02075187671

Attention: Head of Real Estate Asset Managsment
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