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Registration of a Charge

Company name: LEGAL & GENERAL PROPERTY LIMITED
Company number: 02091897

X7GRL4AMO

Received for Electronic Filing: 17/10/201

Details of Charge

Date of creation: 11/10/2018
Charge code: 0209 1897 0023

Persons entitted: CBRE LOAN SERVICES LIMITED AS SECURITY TRUSTEE FOR THE
SECURED PARTIES

Brief description:
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLIFFORD CHANCE LLP

Electronically filed document for Company Number: 02091897 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2091897

Charge code: 0209 1897 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th October 2018 and created by LEGAL & GENERAL

PROPERTY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th October 2018 .

Given at Companies House, Cardiff on 19th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS AGREEMENT is made the 11 dayof  October 2018 .
-'SQTWEEM:' &

e '{13_' wcﬂ PARW Liﬁm i SQHWHLE i mc@us%mg the sumeamrs af gach xuch party {each a .
S “ﬁmntar amﬁ mgetharthé "ﬁraﬂmrs“} and e o = '

; {25 e ﬁERﬁ S,QAN ﬁﬁmﬁﬁﬁs LEM TEQ as wwraty trustee f{)r the %es:us‘ed Part ios {as d?f néd be QW} Ethé :_ R
L ."’ﬁecumw Agam"} ' ' ' ; o

. -WHER%A%
A ﬁ.-.'.;Each' ﬁrahiérﬁés éhférééﬁ ?ﬁté'thé Ek?é‘?:ihg i‘séﬁa..-'”." |

B ey -Ea%:h Gmntar enmrs into. thus Ag;eﬁm&mt to. pmvzde supgﬁéementa! $€f§:i§ﬁt¥ in adt‘éétsan to the'ﬂ_._ e
- --Exaﬁtmg Secur;w ' S : . : L _ )

'3 {C} The Agreemﬁnt 5 entereﬁ mte:: pwsuant 16 the pmv;suum nf C; ause ﬁ {Furﬁ?er Aswmm:e and S
PR 'Pewwafﬁtfamsy} of the Existing S1A 0 ' ' B ' U

 §11)§} .EM?’% i%ranmr anid the Smu%’it*{ Agent mmnd thss Agreement to. be 2 secur W agraement %{mr the'z; o
SRR _'_-pumc}ses of the Law ias defined be!mw} : ' : o

ST ssﬁﬁaagﬁmmﬁw as follows: S
B o Déﬂmﬁwms&mméwa’ﬁm&'sm' R
1100 Qapt%aiusad werds and me;;s'essmnﬁ rgt othgrw:se {iefmeaé xn \ this &graemﬁﬁt sha have the i
e mean nggsven tﬂthem in the Facaéztyﬁg{eemmi ' : e
W : .éh %hisﬁg'reém'mt:f
'_---.7_'&&?355 'Déwﬁiépme%ii”-.‘. -:fhas th@ maani ing- gsveﬂ m zhat term i Echadue 1 §sz9 '
R '3-__'63;”@:':5@;’53 T R
: “advance” S '_-".?‘zas the msan;ng given ' to ?hat ward i Article 33( } of the_-:
' Claw = B |

- "Affacted Securitias”” B '_'_-'Imeans the Secﬁrmes whmh fram mma "Cﬁ t;me camgmnga ar are' e

S ingloded the Coligteral;

' '_ afmeﬂwacqu msj gmper‘ty haﬁ the mean ng gveﬂ o ti’zat expmgssm ii"% ‘the Law and '
B Jncludes future collateral as referred toin Article 18{2)c } and R

o '{d}aftheaaw

e m%%saﬂmw 135361757




“ihis Agreement” S

extends to every -:sé;iaraté "ahd independent  stipufation
coritained herein and includes the Retitals and Schedules and -

‘any. amendment, - variation, . supplément,  replacement; S

~ restatement of rovation which s for the time belng in effect:

- "Bankrupt” and "Bankrupicy”

linclude the eanings g'veﬁ to thosa W.ﬁ'}f;{iﬁ.b?'&fﬁ.ﬁ;%}:g'ﬁf the R,
' §nterpmiaifﬁﬁ {}wmy} Lawe, 1954 as well as any other state of - .
- ba;zkru;;tw, smsweni’ wmtésng un, : admi nistration,

s -recem—zrahip, admmsgtrat fye rez:ﬁf;wrsh;p or szmaéar Smtus-_ S

S um:éer the laws of any miavaﬁt;ur sdaﬁ‘mn :

o UBTRT

has té’se mean;ﬂg gweﬁ m that term ini S{:heéiﬂe 1 {T:‘ié-_ B

e ﬁ?’m’?fﬁfﬁ}

R _'thé:“iﬁz;i%atemééf._."_ L i

means in 'ressect of each Grantor: = 0

. . 'i'a}._-_"-" the $peci§§é'€£ éﬁsﬁré‘%ies;:

o {b) . any other units mﬂ?h& Unit Tr'u.;'r.'t' that m’é;j fromtime

“tw time he iega by and;’@r E}@neﬁs aiiy @wnsee.:? by that
T Grantor: ' g

N5 R _'_éi?'{}eri%té% Assets; =

Ul {where the context allows) any procesds (that are

et Derivative Agmts} of aE! ‘such Se{:ur:t igs and thﬁ'_ B

o [erivative Assets

ey sl thaz Grantor's E”Eght"'iitiﬁ'énd?nteré&t from time ta-

time to and in 3l such Securities. and tha ﬁenvahve S

B Aswts arid pmweﬁﬁ

e {g}. " the g':.mz':é@tifs sf s%jch' Cﬁhtract-ﬁéghté;" -

msfudmg any af"icernamwed pmges"ty ?ai? ﬂg wi ‘thm am,f ﬂf the- S

- abev-&* g::azag.raphs of thss defini zmn

- "Competing Rights'

- 3_"c:'ams‘a'ct ~proof in Hguidation,  contribution o gthemsse}
o {a) ‘5 Grantar rgd’ugihg”.ar;y of éha%ﬁ?@ﬂtér’s Tiabilities

" in396RS/00Ei 38Ry

'meaﬂé'_anv-_'secﬁﬁw oF Qt?‘iér righé bf_a_{%rén{:m twhether by S
“way . of  set-gff,  tounterclaim, -suhragaﬁan“ indefmnity,

giercisable agasnst any person wi th a wiew ol




. “the "Confirmatian’ o

O vgantract R‘a’gﬁhts:“'_-.{'_'f.f S

U "Cantrol” . '

"Data Protection Laws®

"Derivative Assets” S

- "Enforcement Event”

o "Encombranee”

AmaeRas/onssIEsasiTEyy

s ._ﬂﬁ(ﬁﬁ?’ or in connection with'this'&g?eeméﬁt;

By : a Grénmrbbﬁamihg{ reimbursersent in respect of any

"e:::—%"’ that Grantor's %zabmtaas g.zm;ém or in cm&z’s@{tmn'

wst%z this s&gre&meﬂt“ or

'{é:;}} R Gmnmr hamr&g th@ henefit cf shaz ing m m'i"__

"_enfaﬁ:mg any wmrty for . th& mdugtmﬂ ar';

mi&ursemmt s:}f any s&sch S abil atse&

the Trustees substantially in the form set out'in Schadule 2; =

7 mieans mmr@ a3 t%‘;at ward dﬁfened in fi‘smé: o 3( § Q‘F the

Law

- means éﬁ?g_- privaey and/or ‘data. protection law _éppiicabie
- from time to fime to any party to this Agreement which may

- %ﬁ'aans éié'S@curEﬁes, distributions, Interest or other property

- {whether of & capital o 'Enmme' nQ?Ureﬁ afcruing, derving,

' ._"'_pwmr‘ty} by Way z:&f dzsi‘rabiﬁisﬂn baﬂus,_”reiﬁémptééﬂ,
e . exchange, - substitution, -conversion; consolidation, subs

- division, b%efeienae,_aptiﬁﬁ or otherwise that sre attributabla -
- deseribed and all rights from time &6 time therets; B
."ﬁeéanﬁ':'. I
"-"35;313_35 éwh% a% ﬁé'fa'uﬁé .w.ﬁi.ﬂﬁ'_iﬁz é@'ﬁiéﬁué?‘%é‘;.@r R

- éh} a s"éﬁ:;u&zzgt é’r':}m"a'ny Geantor or its difertors to théﬁscurit?'_ '

= _'méanﬁ.the'cﬁ'n"?irﬁ"éatmﬂ to i}e'géven”ta the'_ﬁemﬁtyége‘ni by

- mieans all present and futire rights, title and interest in and
- to any obligations {whether actual or contingent) owed by the. -
s Tmﬁe‘és ta ary Grantor umfﬁer-any ﬁpéciﬁec’i Agmement; R

_ ﬁ?‘éf;%uc’:fé without fimitation, the Qata-?‘rmecﬁ:i@ﬂ '{'jé?éey)'taw_'_'
2018, the Dats Protéction Authofi ity (Jersey) Law 2018 and
the EU General Data Protection’ Reguima@n {Reguiamn EU' o
--:?m&;s?%} ' ' : SO

'_ offered - or  issueéd = af ahy tsmﬁ {including - afrer-gcouired o

1o any Affected Seciirities or any Derlvative Assets previdusly

Agent that it exercise any of its powers under this Agreament; S

U Cingludes any sez:ur?ty_'Erétéi*e’ét,:”médg@age, charge, pledge,




. "Event of Default”

the "Exchange Rate"

g "’Eixiﬁti'ng Sécuréty”_

Esisting SIAY

i

' '_-_'thé_”Fgciii’wdﬁg’mezﬁén{ -Z_:'-
' i St between, ammgst others, the Trustees, HSBC Bank Pic s

"Finance Document”

C Finance Party”

| '.._’.‘Fur.thér Advange”

a "Grantor™ .
"interest”.

©DIGES 0065/ BRAmITIYY T

as&agﬂment tztie remntmn ézen hymthec trugt arrang@men%: o
.-'c};}ﬁﬁn or - other. third ‘party - interest or a{rang@ment: :
o whatsoever which has zhe effact f}f creating - sewrtv e:;::' L

B aﬂmther adwﬁrs@ ri g%ﬁ: or interast
__'h"as "chémﬁaﬁiﬁg g?véh f:z}”thafmrm in the Facllity Agreement: L
“'means a rate of exchange between one currency and snother _

: which is determinad by the Security Agent to bie a reasonable -
" market rate as at ihe'ié%ﬁéthat’tha éxchangé Is éﬁécﬁed:' S
'.."mear‘as the’ Eewnw :meregt cr@amd by ot ;}i.smuant m i:he_._“" o
g 'Exsstang SiA ' '
z?'ae?ané ‘zh'a'steé:urity.%ﬁtémsi: agreement bétw?eé@?ﬁ'thé Grantors -
and the Sacurity Ageﬂt dated 3 August 2018 i in reéaﬂm 0, R
S 'amﬁngﬁ' other t?‘mga the Coilateral; g

'means the fazzi W agfeemem éatad 30 }u i ?2}18 amﬁ made-_..

o _affangar.aﬁd_ersgma _iender;_{;‘ﬁﬁg Loan Services Limited a3
. agent of the other Finance Parties, and the Security Agents
" haes the méaﬁmgg giééﬁ.‘tz}? such ‘twm}ﬂ'the ?écéé'ﬁ&y Aéréemeht e
and "Finance Documents” shall be canstrued aceordinghy:
L * has the meaning giver to that term in the Facility Agreement:
| mesns “furthér advance” as that expression Is defined In- .
- Article 33(a) of the Law, for the avoidance of doubt being 6f .~
any amount or valuae, made for any purpose-and whether or
St cenmm;}éamd b\; any pas‘i\z 6 this Agreement when thss'_

"&greammt is executed

: maiudeﬁ tha SLICCESSars of {as tha case may he} hmrs G{ e"ﬂ:h

" person named asa Gsanter above;

means nzerest at the d&f’aﬁit mm $pecs§ied in ﬁiauﬁa 8.5 ef L
; ."?:he Faca!at‘y Agmamem : '

: mea'ns the Ses:ur%t? Ehterests {jé?sév} 'Lé%'éﬁizg'_- _

'-?ms 'ﬁhe meamng gsver: to ‘Ehat tem’z in Scheduée 1 i?‘he ’

_ {Emnm;‘s)




"Namhw a}% Pss& Radempzwn

Ui
;'“Perrﬂétt&d ?avéﬁeﬂ'ﬁ”_' Co

Mproceeds" L

'.-'_“Réiéa?;aivé&f@s“ S

has the megning given to that terim in Clause 12

L ha’s the 'mléaﬂéng-givéh'm thatterm Eh"'t.h.e Faziéé'w Agrfzémééét;

_has iy reiatzan o the {az?}@r} ceiiat&ra the mezamng gveﬂ m R

o thatwmd inthe Law Ry

| .-'_méfaﬁf; all sisch é’:wéffm:t Rights as consist in the right, title and T

U interest to and inany amount gayab?@ to a Grantor under any

_ "Spet fied Agrfmmﬁnt

" "Required Currency”

o %h&:”sémréd Liabilitles”

S méans:thé_' turrency-hr ‘currencies i which the Secured

Liabilities are for the tme being exr}%‘esged; o

means. a? present ;:md ‘?uture ﬁb?!gatmm and isa&};htrﬁs'.; o
o iwh@gher actual Or - cont ngeﬂ'tj of each Grantor and each
- other Traksaction thgﬁr to-any Secured ?arw unider pach.

“ Finance Documeant and incinding for the avoldance af deuht 3

- any “pbligations and lishilities 1A N%S;}%?W m’ am{ Further

R .ﬁdvaﬂceﬁ

- :”_‘ﬁaéué“@‘ﬁ Paz‘w“ g

the "Security Agent®

_.__bezng appoi inted as Segunzg Agant or Secur&t’g Agems sn': S

g 'hasl fhé m‘éaﬁiﬁg gh}’eh to that t’er'ﬁ’a Eﬁthé%{fi?éﬁf A'greeméﬁf;'

includes " its” sutcesmr& in t;i?e perm:tted assigns and'_ SR
o E;jw'rmitted transferses to, “or of, its. rghts and/or obligatigns

: undezf the: Finance Dawmemg and- aﬁv person for the time

- accﬁrdam:e with the Finance Documents:

CelSacurities”

inc:%;;zde' 'wnhm%- i?ﬁitatﬁcﬂ ae’é‘; _';cir'apeft?jwizhm"th'e definition

e nvgsimsﬁt sarunw ‘under Article 1 {Definitions) of the

T " Seourity Interasts”

" "Security Period”

Law*-

':_ “means the security Interest(s }'. greamﬁ by or ‘?9%’ whmh'_:_-

) ;:mv;asan is made in zhsg Agreemisnt;

means tﬁé périﬁd begiﬁm%hgér& 'thedété'ﬁf théaﬁgréaﬁéem'

' ':én?d éﬂ.@'ﬂg on the date on which 2ll the Secured Lishilities

Vhale s Been- uawadstsma%fgf “and sfréz\é{z::ah!y “naid - and

discharged In fuﬁ and Ao Finance ?ar‘i:y i under any Rirther -~

o actual or com;ngem ehi;gat ofi fo make advances ar provide

- other financial accommodation to any Grantar or any other

o igRSEssjopa/HEsIelIy




.pe%én umﬁek'aﬁng«r of the Fiﬁanﬁe'[}ammentsﬁ '

o *;S}peéiﬁéﬂi Agreement™ ':'-._-_.means e:%m\; greﬁent or fumm lﬁam agmemem or arranggment
i . e - {whether in wz’ ing or not and Whether governed by the laws.
- of Jarsey or m}%} bsstween amf Gmﬁmr the Tr u&‘{ees and {if
'-_:'agmifcab le) am,: other persm{ iF ewzﬁsem:mg ar g‘:reatmg & éebt
obligation awed by the __Tm&terazs {as borrower or, in the case’ [ L
aE IGAR Rots of similar, as issuer) ta such Grantor fas lender, .

or, in the case e:;f 8 Ecién mte'ﬂ?sémiiar, as haide?}; -

o _”&patﬁ%&d Securities” :'me&ﬂs thﬁ Sacuritses sﬁentiﬁed i Sa‘:hedue 3 Spémﬁéd_-.-

' Sez:asrftgz%}

- igubordination Agresment” - ':.has the reaning giver 10 that term in the Facil W Agr@emeﬂt
'.'_.'_‘*.“‘?Iré.'mfégé;i s i : me&n‘ﬁ_mgﬁthaiCetza'_?m?;zées ‘ﬁi%_ﬁ.%mite'd_(a préi}até Eémitéd'_ R
: g ‘tompany intorporated in Jersey . with - registered ﬁumber SR
- 118521) and Cetzs Trustees Va4 limited, a private limited
_ :b@mpaﬂy sﬂmm@rated indersey - with regsst@red numher _
- 118522, each in its capacity as joint trustee of the Un t Ti"ruat g

: :_' and ”’i”m%tee ‘méans any one of them; -
..':._:"T?u.st 'i'ﬂSt'rQMeﬁt'é"E_. : : means ’t%ze trust instrument éamd 5 Seat@mher 2&1? made E}y R
- o B Cetza Trustees V3 Limited and Cetza Trustees V4 Limited i .
- respect | of the  Unit~ Trust and amended, varied aﬂé,’ar
o éuppéement@ﬁ by a su;}plememal trust instrument dated 30 ..
. - July 2018 (as such frust instrument may be further amended,

* varled, restated or sipplémenited from time to time):
Ui o o means a unit {or fraction of 2 unit) in the Unit Trust; 0
- "Unit Redemption Netice” has the meaning given to that term in Clause _134.1;

"Unit Trust™ U means the: Newhall Square Property Unit Trist as established
P S - and constituted by and pursuanit to the Trust Instrument. PR

o 13 "'!n'zhés;-.&gre'émeht, u'ﬁiéssthe céntéxtéthémiée"&’éqxﬁreﬁ:: -

B ‘1,3.1 th? ssngu!as mdudeg the piura! and th&z magguime mcéuées the femznme am:i ﬂeuter'-_' =

gendfm and vice uerﬁﬂ

B = S raferenaes 103 "R@ezta ", ”Qiause or "5&:3’%@% " 876 1o a rec;tai {:iause br- sa:hecéui

~of or to this Agmement

13968570063/ 3538175V




R B B B " references to any other agreement,. instrument &f dociment shall E:.s‘é_cdﬂst'rx;lzed_ as- SN

“references to such agreement, instruiment or document in force Tor the time being

and a5 amended, varied, supplemented, replaced, Festated ar hwa‘{eé (however -

'fﬁndameﬁtaﬁy} from Sme to timé in accordance with its terms ar a5 the case masy be,

R tf"’iﬁ agreamﬁm of the relevant g:eart!es ar‘;é including any {mwewr fund’am@ntai}' _:'

- wr:atmn increase, extension or addition of ér 1o: {a) any such agresment, instrument

“or document iif%{:iasdmgfanyﬁnam:e Qmummt}; ﬁ'é"id[ﬁf (b} any facility ar-amcum-ar;;

; valie made available thereunder: antl/or (e} any purpose thereof, and whethergrnot

o é{:antém;ﬁiéwé by 'a;?%gf party to th‘iﬁﬁgraemem Whaﬁ this Age‘é!emfent is éxmutéd;- o

134 r&ferenms to any statutory prm’ sion are 2{3 sm:h 5tatumw prm;msn z&a m&ds‘?ed or

ré-enacred for the time bel ng in f@r{:? and nciide any anaéaggw ;}{QWSEGﬁ o rule o R

o "uﬂdeg an;s agxp ;cabia

SoL3s _-'-rgferem:e‘s- ‘m & “;‘aWaun ma:!uée ana,f mdsvxduai frm mmparzgf, wrpmatssn o

government,” state or ageﬁ@; of a state. or any association; trust, joint venture, .

mﬂsamum or parmershx;a iwhather or not hawmg sa‘para'te legal ;:«em{’mai ty},

136 o wards and expresss@ns not Gtherwsse ée‘?zned in thm Agreement shal? be mmt&'ued ino

e -accmdama with the Facility Agr@emgﬂt and words and expressions not otherwise SRURRT

defined in this Agreement o1 in the Facility &gseem&nt shall, if defiried i i the Law, he B

- construed i ae::mre:%am;@ with the Law;

._1',3.7_ he SECU!EW Agant i ’“%h& sezured gmmg“ '&aah Grantor Is ”%he graﬂmr Cthe

Collateral 15 the "coliatersl” ahd thm_Agreemeni_ isa _sezurz@:y agreemem”,_far ths&'-__ - o

. .purpﬁses of the Law,

: . 138 __: ._-__-'-thé'ﬁec‘i"éais.énd’ Séhadules form ;:aér:bf.t???é@gréééwnt and shal hém_éhe same force

- and eﬁ*’éé’i as'E‘F thfey Wers Qkp?esaiy $E‘€ ot Eh’ the %}iﬁdy of this Agmfeme'm;:'_

" 1.3.9 a rﬁfersne;e in thss Agreemeﬂt to any asgets xs‘ac%uejes unims the conteéxt ath&n’w;tse' B

5 'requlr% pwwnt and futuw;’after«acqmmd prapmty, AR

-:;' 1.3.10 N the eant that there is a mnﬁ ot z;r mmm:atemy be‘tween the prws&%onﬁ af tha S
E racili ity Ag;eement and this Agrepment, the provisions of the Facility Agreement :—;haii'_ S
prevail, unlgss this would srejudice the security initerests. constituted arintended to

“be mnsismted hy this Agrgamﬁﬂt ar be cmzmr‘y tothe requ irements of the taw and

S1341 an. "Ew&m ﬂfﬁﬁﬁu?t” is ﬁdﬂtmuing if it ha& not. been waived o prmaeﬁad o attion

T ws been taken by the Agent ﬁur&uant te- €‘§8i£§€ 2471 {Acaeferafmﬂ} of the Facility -

_'.-ﬁgreemeﬂt remedied to the satisfaction of ‘the f-‘zger&t ia(:tmg wasmabiy}

14 CClause headmgs are iﬂﬁei"ied fm’ convenience onl y anz% shaii‘ mt aff@{;t the mngtruatmn m‘" thss_' Sl

o Agreﬁment

030RRS 006/ IS IRITEYT




L2200
T O

- and Legal & General UK Build to Rent Fund LP actmg by its manager LGIM Real Assats {Operator} R

' ' Lo %!at@rai and

T3z
' - this Agraemmt shall be 5amﬁad fram the proceeds of sale or other d;sgusai or realisation of the: o

s

R
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. CONFIRMATION OF EXISTING SECURITY
* For the avoidance of S's:zu'éét'i_ S s

RN . @tﬂéss-beveiapmeﬂf cé’réﬁrms for the benefit of the Secured Parties that M%héﬁ‘é:{- -

from the date hareof, the Exsst ing Secur;w shall {a} rerain in fui% fszr{:e and effect and S

' {b} contlnue to seture the Samred i ablists% am:i

_'2,1,2 - _':szaz:h Grantar mn%’arms far tha bﬂﬂeﬁt of the Secured Pa;"%: es ?hai under jezﬁﬁy faw
U the pmwzms of the Exi ﬁzmg Securztv shai ‘save as amended b‘; this ﬁagraemmﬁ: o R

' 'mnt inue i full fﬁrce and eff@st

: Nutwsmstaﬂd ing se{:taan 35%{ } af the {Zampanm At Zﬁ% aa«:h Grantar ane:i thﬁ Secwety Agent ' '
héreby agree that the monies smuredby the Existing Security have not become immediately

:p’ayai}?é, but are péyab?e in atcordance with thé%‘@ép@‘ﬂ?vﬁ'terfﬂﬁ of the Finance Dbcuments. R

'é.:ss égréédéh%z hé:.fééfwé.t.é r"?iegéét.er: thé Ex'féf'hg; .SiA aﬁa.%%'!.;sfc 'i_'eéa' & é:én.s,;rza!; %’fséé‘rﬁ? Lﬁﬁ'taé e
 Limited-at Companies House within the presciibed timeframie 5hai% nit be regard&d as a breach - R
Cof Clause 18.8(a) aft?‘s@ Eaci E;wﬁ%greemem ' ' : R

'.':-.-:.M?vﬁ“ﬁm'RﬁQQURSE:-._ g S ”

o N'g.twi"éh.s't'aa%:i:iﬁg ah? 5%%;’5}?@%3@;}.@% this .Agr.é.emsrzt! it E#é#gﬁréssiy.ég;éezﬁ that o

: the FECOUFSE Qf the Sea:z;rsty Agen‘t uﬂder ﬂ’%iS Agreemgnt is to- each Gr@ﬂtﬂrs nterest in the . '_ S

me i abiésw m‘ each Granmr to the Smurzt‘g Agﬁnf{ purs%.aaﬂt ta or Gthe;’wgse in cgnnesm‘t jon wsth__

Collsteral pursusnt 0 t?‘i is Agr@emeﬂt or tha Law
'.CREA'? QN AW&E:HM%N’? ﬁk&é[} PER%W?Q?&% GF SEQJR NT&R&STS

_Ea’thﬁr&ﬂt{}r and-the'SezuHW 'Agenf ﬁéraby a'gé"ee !:hm: th’e-S&mrit\,ﬁﬁgerﬁ shall haiéle; Si;%sjeét'
orify to the tarms of the Existing SIA, cantinuing first priority security interests in the Collateral as
“sacurity fm' the Sewrﬁ’fd Liahilities In acrordance w’sh the Las&; and th:-zt such secii ty {5 hereiz}y SRR

o .'creamd

= To th&* intarit that the Seeunt\g itérests 5%a§i aﬂ;ach t::a ﬁ%wr ﬂﬁﬁatem saach Gfamgr ané the s
Securi ty&gent hereby agmmhat R e Sl '

_--'@52.1' : su?;};agt to Ciauae 4 ii ‘in the CHSEB Qf Af?@cteﬁ Seaursts@s represgnted Eyg a f:emfsz:am'
- or certificates the Securs?y Agenit shall have Contral of such Affetted Securi ties for the -
_ .;:}wmseg of_ﬂame:ifza £ } and. 15( }{t}{} e:}f_the Law by being. {at ih@-aptson of the




-_S@cus’ ity Agant} regzsmred fre thg regsﬁmr mf umtheiders a;af the Unit- “%"r:sﬁt as th& e
- holder ef Sh& Affec%:ed Securities: an{é : ; o :

423 .' o thé szi:ént t’h‘atf th‘é S@curiw Agént'ﬁhaii'naf.havé.{laﬂérai'm‘. some é?é’ﬁy of the :
S Af‘?&z:ﬁ:@d 39&;&.&{2?3@3 remmentaﬁ by a. e:amficate or caertifssates purszgant to Clause’ B '.
4z, 1, the Secz&rty Agent shall have Control of such Aﬁ‘ected Securlties for the
g}u;’peseg ~of- f\r‘tse:ie;s 5] amd 13{ Yic %{'E af the Law by besng in pess&ssam z}? ai% _. ' "

: e::semf mt% repreﬁammg ai? siich Aﬁ’wmd Semr tles; amﬁ
423 e th’e_ié:as?a 3?‘ (Lé:sé'iaiéfa'i.thét'ig.ndf Af?es:téci Sédﬁﬁ’i{iéﬁ o 'Wﬁifziﬁ:Secué‘itﬁg”imérésté'
' o Chave attached pufsuant to Clauses 4.2.1 or 4.2.2, the Security Interests shall Hereby
: o atme{:h %sj 3uc:h Collatera! for the 'S}Q?@{}Séﬁ of Arﬂdé 1&{1}{1’:3{53} of the Law. :

a3 in a{:mrdance wsth Ciame 42, aﬂd in G?’der to ?as:t late the exercise m‘ ﬁ:%ze E%emrzt@; ;&geﬂ& st ghta. -

: under this Agregmient, the Grantors have delivered mgether with this Agmemeﬁt {in the case of i
© . Clauses 4:3.1 and 4.3.2, o the extent not préviously deli vered pursuarit to the Existing SiA Ay and
- shall ensure that m %he flture there shall g:;mm;:st%y be de!swmd to the Sewrt\; &gem br o its

o arder
REE I R the cerﬁ;fﬁates repmmm:ng aH Aﬁenmd Sewr fies. wh th ara represanmd E:s;f a'_-.-' :
SE ._"'gwtéf{:ata o¥ f@i’t;?mtes SN e RER '
E @32 irﬁ&tri&'ﬁ‘@éntgcf tran&;??ﬁr'én rés;ﬁmt of all Affected Securities which are regresented by

"4 certificate or certificates and in respect af which Security Inferests are attached

 uniler Claiise 4:2.2, duly executed by the holder but athérwise mmpie?ed or partially B

3 mmpimed in wah manner as the Seaunw gfzgent directs;

- 433 s ccgyg €cem‘ f ed t{ue sﬁd correct by a dss‘m:mr or the gegfetary af a Trusﬁ:&a} 015 the
: -.regsster m‘f umﬁhi}i»ﬁﬁgm of th@ L}mt Trist 5htﬁw=ng ' : o

{a) i the rase- r}f Aﬁected ﬁacun?: jes in respegt m’ whssh Semsmw ﬂtereﬁts am' :
2 :cstia{:?wd uﬁder Eiaus&%z 1, the SQCUHW Agent; am‘j TR

_'_.;:-'{?3} in. the ‘case e}f Aﬁeni@d Sewrtses in respsti of wh:ch SQCU%‘iW ir&ter@&t& are’ o

aﬂaz‘:hed umﬁer Clause 4.2.2, the reiwar}t Graﬂ’{m
o aﬁ's;"the r&géstéw'd el dér cf 'Sus::i‘“é A’ﬁstied Eiec&r't@e's"whicﬁ'a're represented by &
' .{:wtsfstate or s_“emfsaateﬁ and in either rase r‘sﬂtmg the interest r.%'? the Se{:uréw Agem' o
pursuant o thi sﬁgreement anc‘? R S SR '
434 o ';'tha C{}n?érmatsm S;gﬁﬁiﬁ i'zy 3 dzr@szm{ ar QT?‘%Q%’ ﬁu%y authorised Sigmmw sﬁ e‘ﬁ:h z;}‘?

t%‘w Trustees.

Ry 43»&% e _' W accordance with Articles 18 (Attachment: generdl rule) and 19 (After-oguired praperty) of the

L iDIBEas/I06A/ A3 TR

LW, the Security Agent and each Grantor hereby agree that tha Security Interésts shall attach: -




' RN RN _.:"’%“‘a; the mmm that ‘the Eec:urzty n?ﬁfests ﬂmil ba g;erfesmd in amordance wzth *zh@ Lasar ?:hee B

a6

DL axerd smg ‘the power of gnforcement) ciuse or zequsre a0V person on i’CS behalf other than a_.

A8

- N306RE/00GI/ 1 3RASTTST

dan o ts:; the exmnt ﬁmt t%’w Collateral d{;ex not mﬂst f;utsa aﬁ:&r az:quzrsnd ;araperty, m 5u£h

U coltateral ;mm&mamiy upen execution of this ﬁgrgement 3?:{5

"_'4.6.2 _"‘m ﬂ’%e extﬁmt that the C@i%amraﬁ mngtmtes a%ar«aﬂqwred ﬁ?ﬂpﬁ!"t‘y’; to su::h:'-"

L {;miéatera! smmmﬁzateiy on thé aﬁqwmmﬁ sf rights in suz:h Ceiiater&% by the réievant:' S

Gramf,}z withaut ihe nﬁed for any spem”c apgzm;}r fation m‘ the pmperty E;w the'- S

B relevant Grantor. .- e

-Semnw Agent -ﬁﬂd eas::h Gmnmr herﬁhy agres that

: _'d..‘S:.’i e _ﬁm _Saauriw.éhteresis in thﬁ Aﬁéctéd_se':uriﬁés represented: by a 'aé?"ﬁfiiaté'fcsr g

: ﬁssrﬁﬂr';a'tés_s}és% bhe f:éieﬁaméd_ﬁ'gf the Security Agent having Control of such Csj%iatéraﬁ: - e

. pursuant to Clause 4.2.1 or 4.2.7 andfor (at the option of ‘the Securfty Agent] by -

e s"zzg'iatraﬁﬁﬁ é::if a fénazﬁﬁéhg sta"tem@iem'in atntﬁrdangé' with Article 22{4} cf ihe i’aw;. :

- L with Article 22(4} mf't}& Law,

c483 0 -'_thzﬂ Seauri’w §mew§tﬁ in i}er vaiwe A&sets tha& are. nm: Affe:ﬂmd Sef:‘umzes_ i
e _repremnted by a e:ertfcat@ or cerifcates shall be perfez:ted hy registration Gf a_'_f-_-

.-_:: .fmanmng statement in assﬂrdaﬁm wmh Article 22{ 4 of ?ha Laws; and

3._ 454 S -tha ;‘-}etussty Interests in pmceeds ghaﬂ w&thz:sut pre;udss:e to Artacie 26 {?ﬁmpgmry L
' ' perfection of Seurity interests In pr&mmjs} of the Lawe, b perfemed by registFatioh m"_.f '

S B A R ihe Sacmty Entgrasis in any Aﬁeit@d Eecurét les not rﬁgresented &:;y a {er&;f cate ar:'_ L R

3 financing stat@ment inaccordance with Article 25 {i’cﬂmuaug pe{fasmn of security _' P

S -:'mz‘eresés in pras:eeds} of the Law

'Suh;eci i Eiaum % 11 tﬁe Sesurxw Agent may, wb}est {méy m thﬁ i.aw at any tm@ {w;thmt o

" Giantor to hecome the rs«geatafed holder of any part of the ﬁﬂﬁa%era ar‘sd{ar e} have pmwsswﬂ SRR o

- ﬁf thg«z certificates representing tha Affected Securst;es

("ranmrﬂ shall i mmadsate%y procire entry of the %:ramferee fiamed in such sf@sf:mmem ﬁf transfer

in t%w reg;stgr afunﬂ:hc ders ot %he &}mz: Trust, R

: 'Eaﬁh- Granter héré?by ngés ?haif"th‘ée %{:a'rityﬁgéeht may at any time and from tme to tir

.wsihcut the cansent of any Grantor take. any such further action as the Sszcuﬂ?:‘g Agent may deem

[ [

instrurment of transfef in mch manner as for the time being appaars ap;}mpr iate to the Secufl tyo s

Sui};ﬁﬁt to Ciauae ﬁli"é, the E@zzuriy Agsm may mmpéete a haﬂk or parﬁa%iv mmﬁieted s . S

L Agent f@r ’{he ;:ms';wse gf hemmmg regsatmad ungder C!aum 421 or Bt’%’%@{wsse facshmtmg ti’ie :; DRI

negedsan} By d@zs rable in erﬁer fo gwe the Securzty Agent subjm:t emiy ts:x the tgrms a‘i" the'_f e S




'Exsst irg 5 .& a conti inui ng ‘f{s;?: prgeﬁw smuni:y intarest or mtwasts i the Cﬂiéamra? izmier the} o

i Law that satisfies the raqusram@nzs of the Law as to attachmant and mﬂ‘@fzt;an SE

a0

- Eaah Gran"tm covenants w'th amﬂ uﬂdertakﬁs ta ti'wé ﬁecuriw Agm ﬁ}r its'ei‘f‘ Za?r‘ézi on fmha?f of 'th@'_. _ :

:.mwem ve terms :3’? the ?!nanm’ Dscuments

Each Granmr ar‘zé i’he Sez‘:ursw .izgem aﬁknﬁw adge that far t?’z@ pUrpGIes of Article 18{ };’ ﬁﬁf"éhé L

o kaw, value has bBeen gwen R

FETEN
. :'. ‘nominee) shall not bécome registered as holder of the Affected Eefuntiaﬁ in the mg;gter of _:; e

K '1"_'and remedses of the Secunty Agent provided by or pursuant ta this Agr@emeﬂt or by faw in each - o

Yhe Eemriw &gan‘z herebg agrees tha‘t nmwsthstand ing C%awes 43 2.1, @6 aﬂd 4 ? ii: {m’ its
S 'uﬂuth@%ders of i:he Unit Trust unless and un¥il an Eﬂforwmeﬂt Evard has oeurred.
s mﬁwm mgummﬁ ANE} powWER QF'AW@RNE? -

" Each Grantor must 'pmfﬁ'ptéy; at i d@n'éx#énﬁé take 8l such iac%ié:}h and execute all 'such

documents as the Security- Ageﬂt ma*g rmmre to create, parfect, protect: andiar maintain tHe

" Sécurity Interests created or intended to be created in vespect of the Collateral in aceordance 5

with the rights vested in it under this Agreement or ﬁ}r the axarcise of ; any of the rights, mwers'

L case insuch ‘fa;’m as the Securi ty Agem ma\; mqusre {aﬁmg reasana% y ;f no Event a‘f B&fauit TR

wntxr&umg}

o 552_'_':

'Thé atztir;é'n that'maﬁ? he !rfetgisi'r&d under Clause 4.1 above indludes:

B2 "zia?dég aﬂ_'suc'h' SEQQS én‘d 'acﬁbn to 'effér:t registrétic}m;' :
'§.2.3 the gwmg of arsgf natzga smtruct Qﬂ arder ar d@rectgsﬂ and the ma%: ng of amy fzisng ot s

regsstraﬁsﬂn

R _w?‘a'i'ch, in any §u'th caség the §é{:urit§ Ageit may consided necessary.

S
' and pumuant to this’ Ag:‘sement each “Grantor, by way of security, s‘mwwb?y atid saveraﬁy R R

For the purpose of facilitating the exercise of the- powers of the 'Sec'untyﬁgéné under the Law. . ©

'app{}mtﬁ the Security Agent and | any Delegate to be its attorney with the full power and authmew'_ _ '

- -of that (’Sranmr andin sta nama, on its behalf and as xts act and ﬁeefé m

s - :"_aﬁar the erurrence f:s{ an E‘J&*ﬂi ﬁf !}efauit emﬁuw d&éwer aﬁd perfmt a!?_ -

7 1p3esEs/00EA A8 EITEYY

 assignments or other $ecuz:w and ‘any. Wansfem of the Collateral aﬂd perfecting
o _end!ﬁr feleasing any Security created ‘or intended to be created In mgmﬂﬁt of the
' '&}iis‘itera! s name anid otherwise on its behalf and 16 do o¢ cause 16 be done alf

- acts and things, in each case which may be réquired or which ariy attorney may in its

. absoiute discretion deem necessary oF desirable for carrving out _anxyi{:b?igazim of o




: '_"Yhm: Grzmmr undcr or pursuam 16 this ﬁ.gmsm&m of .am; ather agmament bmd;ng s;m_ ST

*that Grantor to which the Seruri ity Agaﬂt is par‘w, or

5.3.2 -.'._'Sﬁ:er the 'ejf;ﬁuz"'s’enf:e of ‘ar; Event of @éfauit genm‘aéiy ‘enable the Security ﬁgeht o
' o exﬁrcss}e GF' ﬁeiegat& tha exem se s:ﬁ .any of the r;gh‘tﬂ pﬂwm‘s and’ authsﬁt '

_ mnf@sred on therm by or pursuam to ihrg Agraamant or by law {i ﬂcizzdmgj after 'i:he

"Seaurt‘y %ﬂt&?mgts ha‘ga E:;emmﬁ enfﬂmeabée} ?:he exerciss z}f any f;ght c}f 2 fegal m“__'- IR

b@ﬂefsma! owner ef thi {Zuiiamral

: B4 Ean‘:h ﬁrammr covenants w:th am:i unﬁer‘cak&s to the Seeur] ty Agen% to ratﬁy amﬁ ‘confirm any

L lwful axerm&e or pi&rpr}ﬁ:&d exercise z)*?"‘ m@ pﬁww of aﬁmmay constituted in ﬁiause 5.3

e REPREEENT&?QMS AND WARRAN?

L A0396HS /00631138381

51 Each G%’antar reprvsents and warrants ta the Beﬁurz@g ﬁsgent bn the date z:,xf thsﬁ Agr@ﬂment amﬁ B

o regrﬁaents cm gach’ day that such represenmtsam and warranties sre r&peated under the Facill W_ T

R Agreement

611 . - that'fﬁr'the pﬁé‘;ﬁﬂ’séﬁ of Article 18(1b) Qf %he iaw each ﬁfar‘amr has nghts in aEi a’f i

the £m§iamra! and the power to gran?: rxghtﬁ i the Eﬂiiazerai t{) the Ses:amty Agem’:

R S o 'that Wb;ez:t s}nfy 1o the Securi t\; Eﬂt@reszs the Emtmg §acurs@g amﬁ iri the case s}f L{EP =

S the henaﬂma? interest of Actess Development in the z’e?@\saﬁ% Collateral, the relevant e

o Ce%!atera s that ﬁranters sole and. absolute property free fmm any Ensa,zmbrance_f
“ahd that zhat Grantor's ’m‘de to the rgievant Qs:}i%aterai i5 not Jizble to be ahai%engad an’

“any gmunds

ELE 'thia@: iaii Aﬁéctmﬁ ‘Sécurities have been du? $sued ar‘sd arg fu?iy pasd {anc%udmg any;__ :

; premsum therw;’%} and that nme is or will ha Siﬂ:\ act io aﬁy 0;3?: Ons w purchas& oF | R

: sell or amg 5 ms%a;’ ri ghts er bl gatl@% _' o

14 that z:»xcept as. may %39 set out in the Trust Instrument oF crested by thez; ﬁgreement '

Cor the terms of the Existing 514, there are and will be’ o restrictions or prohibitions

on the transferabifity. of" of {Eﬂ the exercise of w‘{mg rsghts at‘tached to ar&y of the R S

[ Affected Securities:

N R Cthat i is duly established "éz'nd!@r i’nsémda‘"méd{aé the case %&éx;’ ﬁé} and-validly 8

o exsgtmg and . In good standing unc%er the laws s‘}f s péace of establishmeant amé{ar col

“incorporation {as the case ma\; ba} Sl

BLE "__that it has t"?&e ‘power to enter mm p@ﬁmm and deiwer ar’szj has takan aii ﬂ@z:essaw

action to authcs‘zse its entry Ints, performance and deiwery c;af this Agreemem an{i'_'_'- S

S .fhﬁ‘ traﬂsactsm contermp fated &3\; this ﬁagmemenf:




817

CEds

oB1g -

B o dz} 50853 raﬁuit of enmrmg into’ and g;erfurmmg ﬁé@ ] Agreament

- us’zsxzﬁsctmﬁ m had an%udgm%nt mken agam&;t i ﬁny court)’

- _'.b ﬂdm@ and enfarceab & ehligations; .

a0

SR Rt B

: that s abie to pay its d&i’sta as they fa%% die am:i that it will m? éﬁe rencﬁﬁs@d zzﬂabie_ '_ .

that i haa rit Emen ﬁeﬂiared Saﬁiﬂ'um or suffer&d ori ﬂS%%tuted mme!ar pwceed ngs

_that submat to. the Legai Rﬁsewat jons as’%é ’che Per‘f@ﬁt ot Raqwmm@ms t? e

*abligations expressed to be astumed ?33; it in this Agreement are its Eegal walid,

that T has 'émt ﬁg{ani’éﬁd ahy pﬂwé?' taf aﬁﬁmey or similar right in respect of any rights '

Copr mwers relating to the Collateral othar thaﬁ 10 the Semmy Agemt Undar this'
' ﬁ%greﬁmant and fthe £xsstmg SiA; L e e

: mnﬂ of with:

fal éw '!aw c}é’: %quiaﬁén é;&gﬂécab!é to Et;'

: .dc&cumeﬂtﬁ

e theT{%fEés'tr'ﬁm?en't;_'éf' R

_ti"sat the 'eﬁtr‘g ir&ta and parf@rﬁ@anaie”b?"t of, and the trar;.sact"a'ns' contemplatad .by;: o

" this sﬁgmemem dc& mt and will iot violate, cause a defau!t umfef or in aﬂy mher way R

'{b} any terms n'? its mammaadum amﬁ ari"u:!% :3% association or mhar mﬂst tutstmai'f:'

Ty save for the Existing SIA, any agreement of Instrumerit binding Upon it or aﬁ?' of

EE AR b

" filing ar fegistration lother than any registration of & financing statement urider the -

.: 5;1;13 S
o rem& ns pes’f@ﬁteé thmasghaut the Se:umy P’eraeé a%"aiﬁ the Cai§a§&ra? is ot subjett to o o .

i pRGEES /ORI BRI TR -

s assets o constitute a default 'ar't{emﬁ“'ﬁa‘iia}n"ev&r‘s%c'{ﬁ@wever"des::ribed}'

~under any such agzeement or Instrument in a manner which has oris reasanabf '

- fke!y o have a Materm? Advarse Eﬁam:

“subject to t?":e terms s? thé Ex%sﬁs‘%fg Siﬁx i:f'za‘i: m gmarﬁﬁaénmi ﬁf'rég{s!amfg :a'pp's"téﬁééé, o

full benefit of & conti inuing first ;3r=£:rmy :;es:ur;ty interast in. all of the Col §ateraY::: -

Aursuant to ti’ze %erms of this Agreerient, pr«:}vsdad that - the registration of such

A .ﬁnanﬁ;ng &tatemeﬁt dﬁm not gxp;%’e i atcm;dance wmh its ierms;

- 3

thaz,-subject to ‘%he i,&e,gai Réﬁe?ﬁaiiéﬂg, t?‘sé 'Peerfée:ﬂm '?ié‘a:gﬁira'marﬁé a"nid.'ﬂ;zé terms g;:f'.i.. '_ _
Cthe 'E'x‘sting':'SA éi?'Se’zﬁri@ Interesis will bé recognized as'f'?st'.prié;srit?'W’e’:u?iw' :
interssts over ‘the Collateral far the: Sewmd Liabilities in any Bankruptcy of tha’i:_:"

. Grantor, provided that the se:wsw interest i¢ 3t the- dam hweaf peﬁeﬂted and o

U ner has it mmmst‘md amg a:::t néstatwe mf mﬁ@ivenw unzﬁe‘-’fr the ans m‘ ar’zy

- Law i accordance with Clausé 4} iz mqwrezﬁ i order ta give the Securify Agent the 0 b



; _;.aﬁy’ ';:zﬁér'br gﬁaé’i-pésgiﬁ" rar.zk'iﬁg.-Sée’:uﬁ%\f exwgﬁ: _-é:a é}&és’mm’ed ‘under the ?irﬁén’éé_. :
. Documents {ént?uéin’g,"fﬁr %h’ie'airmdanm of dgubt, the Exisﬁn’g S§A};‘ L
CeLa t%‘mt the‘z Aﬁagteﬁ Secuﬁnes smz}far a5 comipri smg {#its in tha Uﬂ t ?rust cnm;ﬁz’ se i:ha' Lo
' wbuie thhe ssued units’ @fzha Unit Trust. B S

= "'6.2__ _"-'Ead’; Gfantcsr ackm’miedgeg tha%: the 5%1}5” ty ﬁ%gem has mtweaﬁ nm thu Agmem@m in mg iahce e

. prthe r@;ﬁresentatnms and warranties set out In i%’ns Clausé 6

7 covenanTs mg-ummmms

e 7.1 Each Grantor tovenants with and underiakes to the Séeuﬁ"i‘y’. Agéntto the intent that the same.

" shall be continuing covenants and Undertakings untll the Smmzw .ﬁgem’ % wmr;ty interest in the
Collateral is whsi!y dmghargad : : Do : L

ST __'that it 5?13'58 prémpi%\; on request provide to .the'Sewrify"'ﬁégéht all infarmation that _
o the Security Agent requires in order to 'registé? any financing statement or financing
'-_Ehﬁngﬁ statement in acmrdanm with C%aus& 45 or am; pther g;}!'{)\f ision’ a}f this S

-'&gm@mem

?12 = __'ﬁet m'{aﬁdnét torattempt to) sell, creste any Encumbrance over, withdraw, disburse, .
R pay, assign, transfer oF otherwise {iusgmse of or deal with the Collaters! or any interest o

_'..!i"‘% the Collateral iather than i:}y ar pursuam te this Agmement o the Exz&tmg Stak

o 3  '?.3;.,'3' R pr@mmiym gévé 1o tha& S&curiw ﬁ«gem mpies of an‘y m{ices or a‘t’her cahﬁm'ﬁmbatidﬁs: S
S : “or other documents {including, without limitation, any répert accounts, ‘circular or '.
' resolution or proposed resolution) received by it with m&pecﬁ to, or Wwhich might™
affect. the Collateral together with a statement that any such niotice, mmmuﬁzsatmn'

or mthar dagumemt relates to ?he su%};ezt H’Eéﬁt‘{ﬁf of this Agreemente DR

?,E,@ : pg"g}m;}ﬁy ‘g;{} g}axf Y ; {:aigg angd ch&? Qaymﬁﬁts du@ in geﬁﬁeﬂt Qf ﬁ'}{i‘ {'@Hatez’ai W!fhﬁ!ut L
B 5 wﬁtm the SecurltyAggrst ) : S : T

ras .'th&t it shall remain fiable to '{:'bs%ewe: and‘perform all of the ather conditions and S
S .'33.. Gb%sgatsens assurmned by it or by which 2 holder of units § in the Unit Trust is Emund oo
respect of any m‘ the Col !am»ral notwithstanding the methﬁd Z:}y whsi:h the Semzzty' SR
o o Interests My Z’iave attached or been pen‘emed ' R

718 "'tt}; pr?@'cmé that wﬁih{suf t?‘}'ﬁ ﬁriafw‘réﬁm {zajﬁsém'ﬁf th@ Secfuri"{'? Agarﬁ":_' e

o "(3'3': no fwther LAits in the Umt ‘T’rus!; or ather Ses:umtzes in reiatsm to the Un 5? 'E’m&?:'
U gre issued by the Trustees to any person unless such furf:her Urits . or mrher' e

SEEU%’Et?BS are sub;ect g Transam@n Se&umy

AR PERRNNEEE SRR 1. U
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o {?:s}'_ no chamge i mad@ to 'z;he Trugt %ns?rumanﬁ: or 1o tha 'i’?rmx ﬁf‘: issue s}‘f émy

{e} - the: Tmsi:em r.im nm: ent&z mts;z any !:mﬂsastaﬁn ather than e:m arm's- %ength o

e

_"a:o thai Grah{ar a'r't'he ?{iaii'ate%a?as tﬁé Secu?ity ﬁgént Fray ?rﬁm firﬁé-'t'dtimé rmuifé;’ e

718

Aﬁected Secursties or any mghts attaihmg thereto; and

wmmesrml terms

_tz’a.pmvéée, 'm'" pré{:ufe’ fhé'préviﬂébh of, such financial and other informatian relating -

: 'that exmp? a5 ﬁet out in th@ '?rust n&%rumeﬂt am;! in s:he termg af mas Agreemem

- there are and will be'ng restrsciwﬂs onthe Zramﬁ«zrabz lity m‘ or o the wotmg rights

- _.aﬁ;ached t6, the Affected Secarities:

?1§

o conditions, ‘agreements or arraﬂgemeﬂts in m&pest of ar ap;ﬂscabie to the ESGE ateral”

mt to take 'n?“gz’ermit thé takirﬁg of 'a's%'y‘écﬁ:’ﬂn which may fesult in any rights, {érms

besng breached, amendad er rep%ar:er:ﬁ in any respeat

SVARLES

CTrist CN" ztgaf Hr i ?ewec"ﬁ: -z::éf am; assets “of any ngta@ tha Unit Truﬁﬁ: or that b

that it shall not take ans; st&;ﬁs fo te{menam tha Unt Truaz or to cammence. amy-

' ﬁankrupmf or msc:zimmy procedure or process of o reiatmg to the Trustess, the Unit

e Grammr

i

benefit of {or ati’ampt to enforce or take the berefit af} arsy contractual raghta {3?'-

7.142

U of the ;}rc&gmged new name not !ess tHan ten business: days before ‘the thange takes

~that, s#?:ﬁeé’ than 8 provided for in the Facifity .Agrééﬂ;sent'i:‘sf in faw‘aka‘? the Security SR

~ L Agent, that Grantor thall not create; confer or enter into; of enforce or take the
_-shhg&tsms of set-off or nett r;g w;th reéspect to the Qaiiamrai R

~that it shall 'n'z'}'t shan’gé its 'name"wétham'ﬁrst natify'hg t‘ie‘Sécézrity Agent in wiiting R

e eﬁ‘ett and

S 7aay

[ security interest against it in relation to aﬂyﬁ’g!iam’?a% to reguire. the dischaige 'Tcsf ;

' t?’sai: unless the Security Agent otherwise agrees in writing, the relevant Grantor shall

 serve a demand on any Qe?mn'(mtﬁér_fhaﬂ the Seclirity Agent] who registers any

“such registration and shall vie reasonable endeaveurs to- procure the d:saﬁarge of o

any such registratioh of mw security Interest that is registerad agasmt iinrelation to

S any Coiﬁatw&i {ath&f than s’&g stratsm in r@ﬁpeat of any Seczzrzt\; !n‘tefest 05’ Exrstmg

. “Securi RON

B _' _ Each Granmr acknf}wie@dges ﬂ:hat the 5@surity a&gem has entarad mm thss &gmgmant in m%aance._ o

‘on th{e covenants and undsﬁzak ﬂgss Sgt out in this Clause 7. 70

T 4039RS/0063 /11 25301 75T




O80T VOTING RIGHTS:

. 8.1 ‘Before the occurrence of an Enforcement Event, each'ﬁranmk shall, for 56 long as it rerains the
: reg;stemd oviner of any of the Affected Securities, continue t@ be ema‘tied 0 exercise ﬁ&e vatmg. ' -

rsghta aﬂ:tachmg to %uz:h Aﬁﬂgzed Se:;um‘tzes

o 82 S At any fime a'?ter the occurrence af an. Eﬁfﬂrtem@nt ﬁvent the Ssea:mzty Agan!’ may sxercise {in _
L the ﬂama “of wach Grzsnmf and without any. further consent of au’{herw on the part af sue:%‘zt -
: :Gramﬂr} of direct the exercise’ {or refrain from | exercising or directing ihe. axercxs&} a‘? all the -0
”-C raritors' w}tang arid other rzgh‘%:ﬁ and POWETS aﬁ:&&rhmg to the Affectad Securitios 3¢ the Security PR
: }%gmt mags in its’ absol ute dascret;@n t%amk H an:ﬁ &ach Grantor shall, and shall gronure that ;ts

- of sueh r!ghts and gmwerg
e CONTRACTRIGHTS =

a1 _Wiﬁﬁmﬁé';‘}re‘gudicétd t'h&_'athér provisions of this Agréé#ﬁent ¥nc'§'ndi.r.;g.huiznt3!: limited to fhose G.f.._-_. B
Clauses 3 and 6, until an Enforcement Event has accirred each Grantor s authorised o exercise
_ . " rights constituting or Included in the Contract Rights {s}thef than the nght 16 receive or retain the-._.' '
_'..Recewabies whi ch may be dealt with pursuant o flausé 10.2. 23, provi ded S:hat such exercise of .
: “rights may 0n§y he such 83 wi é not ha\se a Ma’@ersai Aiﬁyarge Effect on such Contract nghts or'the :

-' ﬁwuﬂty Interests,
- “{"hé aui;ﬁo?rit? in Ciausé 8.1'shall in no way constitute 7 Grantor the agent of the Security Qﬁgfmtﬁ_: o

: %3 T ?éi%é%éing. the" w?ihd?éwgi of. s.uch_'éu%hafiw .refér’red_-"ir) i Clause 9.1 'énd"fé?%c@hg ."téie_'._' e,
R ”'aaé:'urranw of an Er'}f@r{:em?ﬁﬁf Event, the'S’ec&r'w Agent may {but without any obiigation to do-
' _'fm or liabili ‘é:y fm’ fa:izng o do 5{3} axercise such Contract. asghts as the Secufity Agmt in- :ts o

ahsolute d;szretwn thiriks f inthe r&amﬁ of anz’,é on hehalf of éach Grantor,
SEL _-m;;'msgmm ;sm!zts O?HER mﬁﬁ;vmm s:\sa'gtg |

'- o i&i}_--_The Securszgf ,&gem: ghaé m}t have {@nd nor shai! aw nomi ineg c:af the §e€unty Agem have) any . L
: -_--duty i take-up amf Desrivative. AEE@’{S ar’to énsure that any s«;ur:h Dérfvative Assets or any . '
Receivables are duf I and puncually paid, rsmsvgd or collected 3§ and when dus @nd g,;zsyai:?e or - SRR

B 0 enstire that the correct amounts are paid, rete;vecﬁ or cﬂ%!m‘:teé
- 102 Be?”er’a t?“ée {Sa:t'uf‘renfc'e'bfan ﬁhfdi’mméﬂz Evérs‘é:: s
102 all distributions; interest and other Darivative Assets of 4n incame nature in relation
e to-any Affected: Securst;eﬁ may. “he paid to’ %’he reiwam Gmmtc«r orovided’ such_;

: paymems are Permmed Payments and >
10220 each Granter may receive and retain aER Rea:e vab}es in accsfdanse wgth tiw terms cn?' SRR
R .__fha— Suboardination Agresment, S : B

I R (R
[ 1D3TBRE/O0ER/ 11383817 L ' SR




L 13;3 . At :&n:‘;f fime after *:he'df:‘éurrén’cé of aﬁ'ifréi‘gmérﬁeﬁté#ént, it é’ﬂ?'ﬁ@ﬁ?éiim Assais o Réééi?abiéé o
X - are offered to; distributed to 'ar_fes’éa‘véd_bya'Graﬁtar {or its nominee) in respéct of the Collateral
'?é‘zaéi-'ﬁz‘an'tﬁr-'gha ] immﬁedfé‘te?y ‘netify the Security’ Agéhiz' and ‘sich Derivative Assets "@f-.’-
. | Receivables shall immediatély be paid, delivered and transferred {as apggmgngtﬁ} to the Security -
e : Agent {ar its’ mommee} snd’ p&ﬁd ing such Qayment x:%e&vew ar tmasfer ﬁurh ﬁzer%wstwe Assetior S

R?ww&hi
: 1{! 3 1 sha%i b@ heid E’zx; tha% Granmr {m its m}mmeﬂ} if trust fez" thg 3&’{:&3?’ t‘y &gent ané
o, 3 2 5?13%1 be'segreg‘ate‘d fmm '@ther ;:ampseﬁ:v amﬁ fumds;ﬁ that (Sram;c}r {ur"suah'mm;rﬁe&}; '_ S

104 A‘t any . txme aﬁer the czg::urmras:e ef an Eﬁ*?arcgmeznt Ev%m‘i: ihe Secur;t\g ﬁxgeni may at lts
‘discretion apply all r:sr 3ﬂ’gf part of such Derivative Assets or Receivables | in accordarice Wwith the
~tarms of c%ause 28 {Am}?&mﬁm Qf Pmseeds} cf the Faci ity Agmement . :

SN 1115 .__.Liﬂ‘i’ii ss.%ch appimat;{:}n Rewwah!eﬁ dsstr butmm, interest and ﬁzh&r ﬁ@rwat;ve Assets of an.
income nature shall remain gzar? of the Collateral, ' s '
N _19.5 : _Fﬁr th@ avmdame &f daubt @ aﬁcuraw snterest in Aﬁeaﬁ:@d Sazzursises ahai itself enwmpasg aié._-'
- Derivative Assets whmh arg {:anssdered as @ matter of an o E}ﬁ 3 wmpasste paﬂ: of such
o Affected Se:c:ur Hes: : '
11 PROCEDURE F@R‘ REDEMPTION OF LiNITS aY WAY OF PERMITTED PAYMENTS
."1};}3._3 U the Trustees propase ta-redeem Units by way of 4 ?érrﬁfﬁéd'?ag%ﬁm{ i accordance with the
: ~terms of the Fatility Agreement, the Trustées or the relevant Grantor(s) shall provide the )
' '__Securs?? Agent with notification in wntlng {the “Um%: Reﬁem@%mﬂ ﬁ?m‘, ce"} m* su::h pmgosgd' o o

' reg‘iempt:cﬁ aﬂd wbjem to Eimzﬁes 11 2 aﬂd il 3

"13.;3..1 v _'zhe Eeiwt‘g Age;@t sha § w;thm 10 Bassm@ss Bays af receapt of the Umz Redemptz&n'_:' o
o Netice re‘{urﬁ ‘thi. s:&rzsf cates repr&zsmt ng the: rai&v&rzt Affected Securitizs in sts' L
o _ms&egs on o the Trustess {or ﬁmvade L1y appwfp? iate indemini ity in respect of the_ T

S samel: amfi

112 _':_"‘m'meéziiateh;'upan réséégi:é‘f én\; certificates delivered to it pursuant to Clause 11.1. Lo
' the Trustees shall, and each Grantor specified in the relevant Unit ﬁedemprmn Notica
_ shall - procure that. the’ Tmst%s 5haH izsua new certificates in the narne @f sach - _
< Grantor that is. spetified in the relevant, Unit ﬁad@m;}%san Nmtam with each’ such"_"_- 8 R
S cartificate representing Units in number equai fo the' Numbef of Post- Eedemgtmn_"-_f T |
< Unitg {aﬁ defiried in Clause 11.2) app sa‘:abie {0s] !hat Granmr and immeéiateéy deliver
the samie to ‘che 3s§:un§y Agem orto th@ Securf ‘{‘\f Ag@nt 3 caréer o S

i :'3;3;2-'_'.: Each Ué’éét Rarﬁ@m;ﬁté{;n_Natim“pmviéad t'c the Sémrity Agéht p;;;:sagm ‘to Clause 111 chait-

- specify the namé of each Grantor whose Units are to be redeemed, the number of Units which -

L ADEERE/ONERA1RGIBI ST R




o _j'am m be redmmeﬁ and the numher m‘ Uzw its that 6&%’:?"1 {‘Eranmr wai hz:tszﬁ f@ igwmg suz:h':-_' e

.: '. _.mdgm;}t ion {ﬁ:he “Mumber ef Pmtwaﬁdfzmwmﬂ i}mts"} o

113
'_;mmemw& ;‘.}Q;’i{}ﬂ of three months, wi ?:h ‘tm fsrﬁt Siiiih pw sd cemm&mmg on the date of this |

o more thm aeie Unit Redamms@n Notice ay be de sverad o ‘the §ewrsw f—%gﬁﬂt in- eae::h'_"-_.'_ R

o 'Agreﬁmem

14

S

U amg

122
L ;_'%he Sezuraty interests.in any mannar permitted by or not in conflict with. the Law, ;ﬁc%udang,.-'

CSGERS /061N IRITSVT L

"_.'Satis;fas;ﬁ"én of & :pa'ri?‘z '.Ebrresgﬂﬁdﬁﬁg f@hii@é%édﬁs"gﬁmmﬂf to clause 10 '{P%ﬁﬂédukﬁ for
Redempfem Qj’ Units by way of Perrmitted Poymentst of the Exi stmg Bla shai¥ bz@ suﬁ‘" cient to -
: __'sai"asfy that paﬁ:‘g £ ahhgamens purss,sant 5] thls ﬁausa 1300 L IR

ENF{}R{&ME&ET BY THE 3&&3%5"{? AQEMT-- '

o The Sm:zmt‘y ﬂgen*{s power of en?ﬁrcamaﬂt aver the C@ iatera mf ﬁi’%‘y’ parti cuiar ﬁs’anmr shaii SREa
S become exercisable smmeﬂsai’eéy upon the occurrence of an. Enforcement Event, ;&mv ided that e

- the Security Agent has served on that Grantor wiltten notice specifying the Enforcament Event. S

- without lim mtmn b%g the Secwat‘; ﬁ\gar‘%t or safha g:‘aarsan on ri:s hehaif

B 122‘% a@ﬁm?riaﬁﬁg"'ai!'-nr'- S{}mé e‘f 'the' ﬂé iate?aé iwhether §¥'1 ofe o a number mf'_-

S iransactions and whether Ssmuftaneausiy or in aerses)

1222 aaihﬂg aH or tome m’* the Qmiiamra iwheihea’ inone or a numhar of tmnsactsms Eﬁﬂd .;' R

“whether simultaneously or'in seneﬁ} '

1223 by ‘mkiﬂg Ew'éné o’s* ?ﬁére of the ‘?@Eiﬁwmg ';érz‘.'séﬁ.iéng'azztibﬁs':“ L

.{a?).'__"'téking'ééﬁﬁ@ 6f'p:§§sé§$§0n é:zf 358 or anﬁf of té"\?é Coliateral; o

B ﬁzxe;rzssmg amf rghis f.}f ‘%he raéewam @a’an’mr in reéat ion to’ aﬁ af any {3‘?‘ then_ n

o i?atﬁraﬁ

L) Eﬂstmﬂii‘ng any person who hds 2n obligation in relation to 2ll o any of the

7 rollateral to carry out that obligation ﬁ:}s’ the i}eneﬂt of tha Sacur] t‘f Agent. {c}r td___

its Drder}

Czaa eke%c°s§ng ér'a';xpﬁying any remedy set aut in this Clause 12, 2&3"€§u'ch remedies bain ng S

- gxercisable pur*;&sam to the power m“ aﬂft}rgem%t} fal the extent that such remedy s :

2 'nm‘. inconflict wi th ’i:hsf Law::

{a} : éﬁireéﬁng from tinie to fife any Grantor as to how it shall exeréise or cause to ba
L exerclsed all or any rights attaching to all or any of the Collateral of that Grantor,

Subject anly to the Law, the Security Agent may exercise the power of eifarcement in respect of R




. _"prmsaﬁed tha@: the reievamt Granmr sha?% on%y b@ regwmcﬁ 10 exercise oF iause tﬂ '

- - be exércised such rsghts lf twauld be tawhul to ci@ s

o (b} ."Idire'ct'éég aﬂy'{irahmr as to the 'd’zspeéaif a?f"aii ér 'az'ﬁy'“af"th'é'.Céii.amréi %n'.'_' L
| atcordance with the provi 5¥C§RE of the Law, . m;‘:‘iﬁd ing, where sppmsreamfi_. L
'specsfﬁfmg the ;;a@rsar‘e{ ] who are 1o asquzra& such Cﬁ§§amra! ‘the terms upen and -
mamw in which such z:iss;:zosaii } shall take place, mciudmg the price of. other = '
cnise. or considerztion {whmher payable- emmeésa?elsg, E‘;y ms‘taimenm ar R
- atherwise deferred); and directing - the mode of appli cation of the proceads’ z:‘;f’ e
: Jsueh ds&pﬁsaiis} in such manner . g5 the Sea:urity Agent shall in iz absslute
'dzsﬁ:reﬁmn determing, inciudi ing by’ way of sale to a third ;33?’2"5’, te;i the Eegwmy

2 Agent of to an assr;czate or riominee of the Seaur;w Ageﬂt
1123 - Subject only m' the -iaw'-'far thé pu?pﬁsesé @f'this Agréemmt' re’?erfeh‘aﬁes"m”tha exercise of &
: power of enfarcement” shall includs any méthod or grocess by which valug is gwen aiéewed ar :-_: SR

o areds’mzﬁ by the Securi t‘g Agent for the ﬂﬁiéatera! agamst ‘i’he Secired Liabilitias,

'.' 174 _.Whe{e_?he power of emf@m&mem 's-fexercésed in' reiat’aﬁ ta any réah'-»mm‘ei‘ﬁry 'zﬁbiégSt:iGn" the
o L _”mwezs@ value” {as referred fo in Articie 51 {Wé?w? does o surplis exist?) of the Law) of such "~
- obligation-shalt be the loss or mssas guﬁerad by the Security Agent or by any other persan by R
_ -.mamﬂ r}f non- peﬁerman{:e of. s,uah Dbligation (smﬂudmg as such ﬁb??gatsm is owed, or aém ;
- owed, 10 any ather person), ms:?udis’sg, without limitation, aﬂy sueh oss{es) as x:aicu&azaci and Sﬁt. o

Coutina cert;ﬂcate submitted to the relevant Granmr by the Sewr;w ﬁ\gmt R

" 125 ' fhe-Sywr%ty Aigmt ?ﬁa‘y fc}iéﬁwmgan En‘fﬂrmmenf&f@nt 'wh'sh'ié 'cﬂhté’ﬁﬁ"ng e%é}'cise orieg or
" riiore than one of the powers set Ut | in Clausé 12.2, in whatever order and cambination as the ) :
' _Semﬂty Agem thinks fit and agamgt ohe or more Granmr& and not others, -or in: series. or in . .
parallel against sisf‘?ef@m Sramf}rs oF ;;mrsug different en?arcema&m :ﬁrateg es or fimings agasnst'_ﬁ :
. "'_.dsffamnt ﬁranmm : " : ' T

126 in aﬁcbgdahﬁé”wth ;’irﬁd@ 4414} of the Law, the Sec:u'rét's} Agent and each Gram’térz hereby a'gm o
' " that notice need not be. given ;sndpr fkmcie M {Maéife af {?p;.?mprfazfm or w;‘a af mff’azemi) of
- the iawm ar's‘; Granmr ' ' o - : SR

N V- A Suhgem: s:mh: m ﬁhe Law, the ﬁewrtw Agant may f{}i%{mwrﬁg an inf@rc@mem Event whzch is R
L continuings : e R
12.‘?.1‘ L exercise its pawe? of em‘ﬁrc&:mﬁm in re&;mct af’ the Securahf %ni:amsts avar ﬁnsg gaart of -
SR " the Collateral without reference to the time, ‘manner, Couse, consideration or

: '-: _.'Exshang@ Rate that may ba/hias heen appisc&z%ﬂie to suah exertise in respezﬁ: a:}f any . :
oo othet part of the ﬁﬁiiateraé and ERRIRTE o :

L 1039685,/006//13538175v7 T : o




1710
“that Hig Gra;‘zmr shall have ami ng?’zt f::s“? remqiaitemem pursuan?: to Artac?e 54{ pof thelaw or

12140
T i respect of ‘the %ef;ursw Interests of ong or mme Grantors shall kot aﬁeft ﬁ:s:harge or.’

e

R ER T

< AO3S6RE/0063/1 135381 7507

.:: 12,8 o
U axergise of any power of @r‘;f’artemerzt in ras‘gec? of the Sgemnty Interests {including, withiout .

S 92720 vefrain from ?exértiging} its power of enforcement in respect of the Security Interests o

“over any one part of the Collateral notwithstanding ihat it shall %ave exercised. such SR

pmwer Q‘u‘é*i’ aﬂy other g:ﬁar‘t of the Cﬂ%fat@rai

Nm per&an deahng wsth the $em; t\; Agent shall be mﬂ{emed ’ta anqusre a5 to. ’che gmpnew [ = =

: hmita‘tmn wheﬂ:har any. Eacim%:y mermst ha*; ‘becoms enforceable, whethar any of the Securad

g “Liabilities remain due, as to the necessi ty or expad;&my of zmg: conditions to which a sale is made

subject or- geverally as to the application . of “any’ fonies m;amsemt ng the proceeds of

:'en‘&}rcemem of the S-:ec%.;rzw Irtérasts in-respect of the Coll atera?} Edch such deaimg shal ] E:se

: _'_'d@emeé i favour 0% such gemm to i}& va! d, b ﬂdmg and effertual.’

Cazg
U Grantor for any failure to apply and- téﬁﬂtﬂbate any maonies ‘represénting the proceeds of -

: in accardar&ca ‘with the sm’*armaﬁaﬂ @x;&re&&iy knewn io st aﬁ: the tsma %:;:f aﬁ;}ixcatmn amﬁ

To the fu!iest"&xiwt ;mé"miﬁ:ei’i 'bi,r iaw the-SQtuﬁW Ageat shaﬂ %:se uhéaf-ndiéé%%!“‘é‘g"?a.a'réy"':: b

: '3enfar£emar;t af ‘the 3&:115‘}1:? Inkergsts in respect of the CGEiatera! i sccordance with the Law if :

Cthe ﬁesurzty Agent applies and distributes such monies in good faith without further enquiry and o

- disteibution..

ifs am{}rdaﬁé& with Article 54{% }( i 0§ the Law th@ %emr 5‘55‘ Agsm*t amﬁ each Graﬂmr here’sby agm’se -

S atheywew

TR Y
- ' secuwtg@, guarantee or sther rsght held by i, ar anmy menegfs or pmparty that i# hﬁiés or is ant tled :

1232

_Th@ Sﬁcur b,r Agant is not sblnged 0 magshal enfarsa app!y; appmpmm recover or exermsa any: L

ts.} s’egewe he?’am tha pmwe&' m‘ enfﬂr{:ement i5 exee’csges‘i : o

T’he Sectri ty ﬂgeﬂt wsii be aetouﬁmble (and the reievaﬂt Granmr i entitled ‘tﬂ be crea‘is‘ced? 05"%5

for ‘actiral waim ar Qramﬁda fealised by the Security Agem arising fmm ‘ihe ag};}rawrsatsw or

oo pther raaiﬁsatmﬁ a‘f amf Qs&%atera h%; the 5&35:155’;%\1 &gem

iz

E€ %’:ha' sfa%ﬁé';ﬁ? prcceﬁ‘cﬁﬁ of the Za;ispmpriaﬁan Ga‘ '@thér're’eé%‘&i&iiéﬂ' of any Collateral is insufficient

to dsscharge th&f Secured Lsabzistzes in fuéi each Grantor will wmaan aahia m the Semrzty ﬁ;gmi' .

.' '-'f@r ar&y mwﬁai!

' "'pre;udace the Seiamt\g nteresis gramﬁd by E%?’i‘{ other Grantos or Grantors; and all rights and B

_?emesﬁ:es aga inst them sha 1 r&masn available to ti’w Secursw Aggnt ! the em:i mf the Ses:umty' S

_T?’;a exercise k’;y th& Semrsw Agem‘ af ts pﬁww Gf enf@rsemaﬂt or by some g:ers;an TR ;ts hehaif R '

_i’@ﬂf}d

- -ég\sggmmgg AND INTEREST

“Each Granter must:

20




182
L pe ?ﬁa’éahiaebh demarntd with Interest from the date ‘on which it is demanded and 3 Grantor's

' "__sha ll be compounded a5 set Gut In the Facil fry ﬁsgreamem ar, if not there set ﬂut in accordance

1311 promptly on demand pay t the Seclrity Agant for and on behalf of sach Seciired

L Party the amount of all costs, fees and expenses {including | @g@i'feéﬂ"ﬁﬁéfr’éd by that -~ '

Secured - ?arw in connection wsth -this Agreement inc fuding any ‘arising fmm any '

actial of ai!eged breash by any person af any %aw or wguiam@ﬁ anid

“33de keeg sach Sagumd Pamf imdemmf eiﬁ agal nst amg fasium or ﬁeiay in paymg thase

e QO&‘ES f%s or expenses e

e With th? usual prac:tza:@s ﬂf the Semm‘lv Ageﬂ*{

ey
' -_dﬁmse of, the wholg or ary part of its rights and beneﬂts sindar this Agreems&nt and in particular

- '_"Agmﬁmeﬁt and appoint such éss%ghee"an’d!ar transferee as a new and successor security frusteée . '

i 'i&,z“"

'-'remam vaisc% “and binding nsththstamﬁmg any . amalgamation, rem‘gamsatmn merger a;zr._'-' :

 ASSIGNMENT AND SU&EESSEQ?@ S

{w;thaut limitation) the_ benefit of dny Security Interest in accordance with -the_ Facility

Son imhaif m‘ the ﬁmnta;‘s or whsah is c«i’he;w de pubhe‘:iy available,

Any éum due b’g any'{%m'ﬁtm 'uf%ﬁézr a'réy provision of this Agreement (incliding Claise 13.1) shall

- liability to pay such sum and Interast shall form part of the Secured Liabilities. interest shall be » 2 '
" payable afier as well 35 before judgment, shall acerue on 3 dey-to-day basis, shall be calculated e '
by the Securat\; ﬁsgen‘t o the basis of the actual number {}f days elapsed and a 3%«5 day year and S

.ThéSéézﬁﬂ%y Agent 'é?iay grant a 'ﬁsrtéz:'#aﬁe:sﬂ in or make an ésgigﬁmaht or %ranrferﬁr'mfh&ﬁwéée_ '_ S

“of the trusts under this Agresment. For the pUrpose of az“ug such participation, @ssignment,
“transfer or dsspa}&a the Security Agent may disclose’ znfc}rma‘gsgn about the Grantors and the

o "-_fmanmai zgndgtmn of the Grartors as shall have béen made available o the §w:unw Agem hi; ario

= ._redamaclhatam by or mm%mng the $ﬁ£umy Agent aﬁd shall inure fﬁr tha benefit zﬁ ‘%he Se{:unw“- S

T3
S ks Agreemem

B

. ':'Aggntsguccmmm S

Na Craﬂmr may assagn or tyahsfes' a%i oF any parﬁ: a}f its rig?‘zt&: b@ﬂeﬁts anzj oF abizgatmm mder"_ ST

.--__'SE“&’mGF? i

' regam‘ 255 af the p ace of pavment, hooking ixras‘ec?‘i m’ wrrency of gither obli gat on. ff the

: _"_Tha Bszcuﬁt‘g Agen’t may wt m’?’ angf matumd @bizgatmn due fwm BOY Grantm‘ umﬁe{ %:?ns '
N ﬁgreemem ‘against any’ matired ebhg&tmﬁ ewee@ by EE'W $awred Party 1o ‘that Gantor, T

I -abésgazluns are in différent currencies, Security Agent may tofivert either obligation at a mazket S

o ApaEERS/00RI/I13539175VS

N rate of @xahaﬂgﬁ inits uguaﬁ c:mwaae of business ’fmr the ;:suwme 0‘? the set-off.




BT

' _az"a'mmt'féf"m long a5 E%ﬁe'Setum\g Agent Sﬁa%?th'ﬂk fit, any. monies received under. or in’

1620

. _:_ 47, ..

Ciiarg

SUSPENSE ACCOUNT
The Security Agent may, in its discretion, place to the credit of suspense actount or impérsonal R
o mnna{:iaan with' this. Agreement in; ardﬂr to, §mmg5t “other, thsﬂgs and a5 réguired by the .

'_._'Sesurity ﬁzgeﬁ% presewe ths Tights sf the security Agent and the other Securted if’artssss to prove ' S S

- ‘?’m‘ the fu% ammumt m’: al t%a:ms ag&;nst any ﬁrantm o anv other pmaan

.Yhe Smurw ﬁtg&nt m&v; at amf time, a?iﬂ?’ Ay’ i‘}f the mariies w{@rmd to in Clatse” 16 Tinor:
towards satisfaction of any of the Secured Liabilities as i:he Sa{:ﬁfzw &gem in its absmiuta B

o sﬁmzre?soﬁ ;’%‘z&y from timé to i%m& casaéu&%ve!y determme

.'-E’msNGmSHMEMT_QF5E§UREWi?kETEERES?{S;,-_ L

The Ses:(irétyin%érés’ts 'éi‘iaﬁ%% 'rém be eﬁeéinguisheﬁ gﬁriar t& the éxpé?‘y'df the Secuﬁty ?9?%9{5; '

"_._wh{fre the Sez:uma;? L:a%:;sirt ies ;nc!ude ﬁbhgatmm a5 tg any Furthar Acﬁvaﬂce t%’m Sacursty smeres‘cs ":3' : SR

o 5 sha I not be extinguished by the r&paymﬁnﬁ of any current asrévam:e

Coa73

1 i}pc’aﬂ éngiry’ ﬁ‘f the Sémr't‘f @éris}d th@"ﬁefjurity ﬁigent shéii ét thé' rédge@t and E:d&t' of the 0

‘Grantors, take such szﬁga a5 may be reamnab?‘g mqu ired to release the Seﬁurit\g interests amﬁ'-'_ .

T return any documentation dehvefﬁd i:ﬂ tha S&?{:uréty Agent pursa,zant o Clause 4

1A
R Agent register a finanting change statement discharging a registration of a financing statement .
R respect of a Security Interest made by the Security Agent Under o in confection with this

R |- R

181
182"

13
: 5 _ ‘prejudici cially affected by, or prejudicially affect, aw other Serurity | fiterest or other Encumbrance o

" '?ria'r't’e thé ﬁxg’iés’y_ﬁ? the S&{uré%ﬁ? Fsrmd, the {Srantmﬂ ;éh'aii ﬁ{}t'éewe'a démaﬁd 'i:'h;'ai the géiﬁ%}ﬁty'_ R

p Ag?egm’e’@t;]:-'

mss!cgi;mﬁéaﬁug : SR

- _Tha S&zurit‘y Agem; fhay mfﬁhaﬂga or canvemz te::z ‘che Requamd Curranc‘g any c%}rr@ﬂw %’ie!d af'.' FRRE

'-recewfzd at the Exaha&g& Rate.

_ _ﬁm Security mtege&ts 5?13%5 take eﬁsﬂct a5 a msursty far the wiﬁaie aad w@w paﬂ: Qf the p&ymem” o

: L ar per‘?armame m’ the Secured %.iabzhzies -
'Eas:h Semﬂt\g ' ntéfest E's éhde#&?ndém' af, a‘rééi i addition to and will ‘nat. merge wt‘h he"

or guarantee for any of the Securad Liabilitiés now or wbswusmiy held i‘}\; the Sewrzw Agent ar' _ '

R any. germn on its behalf or any other Secured P&rw

184

7 neither prejudice not be prejudiced by any other security or right or remedy which is at any time

1030ERS/00A3/135381 757

_.“%”he réghié'ané r'a'médies af" thé'Sés:uﬁ@ ﬁgeﬁt uﬁdé? %hés Agreement may be exercised 'fmm"‘s:ime._'-._ R
t6 tirne and as often. as'f%hé_'s?eturitx;-éigem éeems_e‘é’x;}edmm and aré in addition to and shall =

- available to the ‘Security Agent or any othér Secured Party {whither at law or pursuant 1o this L

. e 22'. S




?%gwéméht;éhéﬁher.ag?ééméhi or the order of an\; court). The Sﬁea:,u;.’.a'ity Agent executes '_”ﬁhég'_" a
_ - Agreement in s capacity as Security Agent in the exerciée of ‘éhé';’zéwersand authority fc'ﬂhferréé'_. e
U and vestel i it under the Facility Agreement for and on behalf of the Secured Parties. The L
: . Security Agent will exercise its pewers, rights, duties and authority in the manner grovided for in -
- - the Facility 'ﬁgreémeﬂt and in so a.cting, Cthe Security - Agent shall have ‘the . g’:’xmmct‘s:}h'ﬁ'f.. o
i immumtzes rights, powers,’ “authorisat] iaris, indemnities and benefits mrzferred on t under the'_

~Facility Agreemeﬂt a5 s‘f they were sef Qut in fui inthis &ggeemeﬁt

B 185 _ 'Aﬂi;' saﬁzlpmeht oF digthaé’ge betw%n th@&éﬁ:uf‘w Agent ar’mi a‘Gra%’étm.in réépéct of the Secired
' e Liabilities shall be conditional upon no security pmvedeé or-payment made, to the" §awrsw =
- :'i’agem Bt m’%y’ ather Secired Pa:‘t‘g i:a%; that Grantor or any other person being avc;ded of reduced -
by virtue of any ! Qrweﬁmn of any enactment ﬂr law refating to Bandduptcy, winding- up ar._- '
N limsolvency, sndudmg wﬁ:hmst Himitation - any such g:!r{w sian. wngernmg ”transact iohs atan
- undervaliue”, “fraudulent o veidable: prﬂf@rmces“ "preferences” or azw provision similar m’-': s
_ _'-'ana?ﬁgﬁus thereto. f any such secirity or payment shall be so avoided or reduced, the Securi ts;:' o :
Lol Agent shall be entitled to recover the value or amaunt t?‘zamﬁf fram that Granmr 2 i no such o

- ettlement or dlsz:harge had taken place.

- _ 136 Nc} da«&ay, omission; time or miﬁuégenca of tha paé’t r}f Ehe Seg:ursty Agem (gr any mhw Sesur@ﬂ_. et
e Parw} in exercising m&; rsght or remedy under this Apre@ment shall impair that right or remedy R
B or {in the absence of an eXpress raservation o that effect) aperate as or big taken 1o be a walver -
of it; ‘nor shall any Spmgie partial or defective exerc se of any such right or rem@dy preclude am;" =
: \z}thar air further exercise of that ar. any other r;ght or remﬁdy “Witholt pre;ud ce to the_ .
”"_"generaiaw of the fm’&gm ing, t;“E&‘ %ecun%y Agent may exerc] e or refram from exerasmng az’w of its

- rsghts and mmmﬁ ies mdegmndmtiy in r@speci of different gsm:s of ti’se i‘iaiissterai

Ly _Wherﬁ %he {;‘sranmr mmpwses more: than one person &he zab: m; af ﬁa:h ﬂf ti’sem 35’1& E i’ze 50
R - and several and every agréemerit, cw?naﬂt and améez‘takmg containad in this ﬂgrﬁ@mant shall = o

" be construed amsrdmgi‘

lig8 Sa\}e' a% cthe?wise'éﬁpmfﬁiy nrovided in this Agreement and su'bféc'ft_é%wwﬁ 1o the Law, any
fiberty or power which may be exercised or any determination which may bé made by the .
: .'Sewmy Agarit may be exercised’ or made . in the absolite and unfetterad discretlan of the .

U Security Agent wihich shall nut be under any abéigatmn fiv gwa reasons,

188 Each Gramer scknowl ééges'that the- Sec'uriié,é -Ag‘ém 'hiaa' ho 'abi'gatéﬁh .%s"@pérféém' anyof the
S .-'._'gbhgatmm of the refevant ‘Grantor, including in -respect af the. Colfateral, or to make. any - o
o paymants or m anquére as to the nature or &zszz::‘zenw of zm*g ‘payments made bsf or on heha%f of h
- that Grantor or to take any “other action to collect or enforee” ‘payment Bf amounts the Secarity '

Bgent is entitied to unider or pursuanﬁ: 0 ’zh i5 Ag?’%mem in resgect of any Ceiiammi
S C18.10 "éf at. &E’W nme ane. or m@r&* of i‘he prews s sf ‘thm Agreﬁmeﬂt %‘mcame iniféiid’ Eiiegaﬁ%'fsf e

'.:unsnfwmabia in any respez‘t Ehat provision ghaﬁi be severed fmm the r&mamdar and’ ihe-_ -
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L yalidity, legality and énfdréaahé‘ii.’ty 'Gf the 'resﬂ:ﬁaﬂiﬁi’z"é‘g' provisions of this Agreament shall not be

" affected or impaired in any way. I particulst, without arejudice to the generality of the :_3_

L :'ferege ing, no-defect in rmpeﬁ; of @ &%»:ursty Interest creatad or Intended m be created mver any o

1sarn

- Default ér other breach of terms of this Agreement: and sy consent or approval given by the -

. ;33;’%: of Zi’ze Caél’%temé &;hai affact the §e€uﬂ‘£§f Eﬂteresz a:re:at&d over aﬂy ather part

: MG’ va'ria’i:iaﬁ 'm” ameﬂdmem ﬁf 'th%s &grgemes‘st shai? bea va?id uﬁimﬁ in wré%mg 'ami ﬁégﬁed by or on

behalf of cach Grantor and the Security Agent. Any waiver by the Security Agent of any Event of R,

'_ Security Agent for the purposes of t?é?a:;ikgreemfent; shiall also be effective anly if given in writing

S anﬁ'ihen'aniy fcr the p’tsrgas&' and ubbn th‘a téfm’s and m@aﬁens,-;f 'aéh"g', on whis::h ftis gz'fahmd.

1512
' Agent ijﬁﬁ&?’ ar gursuam t@, any s:sf the terms mf this Agreement or in ms;}est z}f the Eecured":'._-'  ; - '

Mo ﬁraamr may d re{;t the apgiacataoﬂ *;w the Security i&gem of an\; sums received i}*\; the Semrst\g'.'. 8

O Liabilities,

S TR

:ThaSeCuﬁi@; Agehf"s&a@.{? without prejudice to its other rights éa‘n'd?@Wé’f&'ﬁn'der_thgs' Agreement

be entitled {bist not bound) st any time and as often a5 may be necessary to take any such action 0

i ©as it may in its discretion think fit for the purpose of protecting the Security Interests, 1

g

Any certificate submitted big the Sécuﬁi‘y Agent to the Grantors as to the amount of the Secured -

s Lzaha%at ies or “any sﬂ:h&zr amourit referred to in or arising under this Agreemem shall, sn ti’m-'_"

. absence cﬂ? manﬁs&t error, be tonchisive amﬁ hsmﬁmg on each Graramr g

185

) under ihsg Agreemem

iads

Tme shal hﬂ‘ D‘f tha Essancs in r%pect sf th%& Peﬁarmame Qf any Gbﬂsgat ioan r:;f the Gramms. S

o origh nai gt whmh sha%! tﬂge‘ther constitite one ar%s;% i:he same mstrummt

TR

'_: zhe Cﬁf%&t@t’a! far the puzp@sszs of Articlé 74 {Csmmimmﬁ af sECLty interasts in pmseedsi of the' '_ o (R

The Saw!sw agem 55’1&?! at no t;me m:a d%em&@:ﬁ {1} &uzhmase smphesﬁ yar ath@?w ise any deaimg zn_ :

18,18

-"_m acmrdance wsth Anﬁac & 65 {Applicant o pass on ve;;ﬁcamn stgtemens’} Gf the ww eae:h

" Grantor h&mbv sfmwtabiy waives the right 1o recgive a copy of any vérification gmtement

relati ing to any finaricing statement or finand ing change staterneny rggaatemd in respect i}f any o

o Sewmg merest

1818
' - Z-'prﬁgudsﬁﬁ to Clause 13 of this Agreement and’ atly mher ieéeuam abi;gamn under the Faﬁifli’y’.
Ag;’eement the Grantors shall pay to the Serun ity Agent on demant the Security Agent's fees"._ e

: {micuiazed n dccordance. with its standard scale of fees and {:harges from tirne to time), costs

" hasls, In mnnm&z@n with any cﬁemamﬁ f{:sr r&g istration Qf a fimncmg i‘:hﬁnge statement relati ng w'-: P

1039685/0063/)135 381 75y7

I az::’:'@?éar‘sce ;s};s"fch ﬁrﬁﬁé 78 (No fee fd:’ a’émbﬁﬁém'zwﬁh afé?ﬁaﬂa?’}"af the Law and. Witﬁéi}t:fi

ant expenses including, but not limited to, ‘legal fees and experises on solici tar and own client L

e

ths Agreemem may bf‘;‘ exemtesﬁ in any number af ﬂﬁunt&rpaﬂs eaz:h m‘ whzch shaﬁ he an-'_'_"-'_-_-"




L1820 “‘%"‘he hecuraw Ag&m andf{:«r any ar a!i caf the ch@r Secureé ?ar;:aas may at. &?"“j tme w;‘i:hsut_ 3

18203 -.'reﬂsw haid “over or ng Lz;? ar}?’ E}EHE af emhaﬁgﬁ pmméssm"yf fibtes o char 5

' A 5§r£ur ity %ntemst sewm or ;awpwmc? 0 b& semmﬁ by ary pe{mn at am,f time uﬂdw of g}uaﬂ;uant : o
iy Article ?5 i{}emﬁnd fsr regrsffazwm aj j‘ inancing c;‘mnge 31"&:@;@?&5@%} of the Law, '

g ': ;}rejudmmg i’m;’thasr righ'{f—; under thas f%greﬁm&ﬂ%
.:_1&‘2{3;1 Z_dmefméne,- ;edurz&é’,’ iﬂcmage or 'athemisé .va;’y'aﬁij credit to arﬁ% ;:eémdn; R

18.20:2 pive time f{:ér'p.ay?%iéﬂt ar g?aﬂt éﬁ?é}fhér éhda}iganﬁem ém} ﬁefg'a'nﬁ o

':': : ﬂegmfabée mgtmments

1329‘3% _- cissﬁai wt%z exchange m?i}ase macfsfy er - abstain fmm perfeci:mg or anforel ing aﬂ*g' :

"-security, guarantee of other right whith ‘the Security Agent or aﬁy other Securmﬁi o

RE Pa;ty may now or at aw; tire have §ra:em or against ar&y parwm

18208 _ tﬁmimzmd w%th’ ain'y gu’as’anm}’r}rétﬁ&f QQFSGIH?-”'

- "18.2'@'.5 a:%a :}r mit to dﬁ an!,f c&haz actor th ing the& tﬁﬁzmg m’ omission af whzz:h ag:mrt fmm

S mar

< this ;:sramsmn would or k1] ght afford ar%ze' daf%m:f:} 08 suret}f

Each Granmr waives ary ﬁght it ma!f havsﬁ (wheth&r E:}‘g mr‘i’ue a;v? th&z dmft s:!e diSCUﬂSfﬁﬂ dmf: fie o

o af;wgmﬁ ar mhe;’wzsp} o s‘eqmre that

. 1&.2’1.1 :.'thé-Sﬁi’juﬁt‘g.Agﬁﬂf a?‘sdfa?r' an%; ar afi_éé‘_"thé other Secured Parties, befare enforeing

" this Agreement, takes any action, exercises any recourse or seeks s declaration of o

- Bankruptcy against ahy other person, ‘makes any clair in'a Bankriptey, fiquidation,
“-administration or inselvency of any persen or enforces or seeks to eﬂf(}m@- ang other

i ght cldim, remecﬁy OF FacoUrse against any other'; ;}arsan

18212 : the'Semrity Ageﬁt andg"ﬁr ahy or all é:;"é'" ‘th‘e m’her Séwréd Pa‘rﬁéﬁ‘ inorder to p?eézéﬂée B TRRE TR

any of its/their rights against 3 Grantor,” joins that Grantor as @ party fo. aﬁy'_'

' .mat%dmgs ‘against. any other person or any other person’ as a parﬁy m an\; S

o pwceeiﬁlng 3ga;n$t that ﬁraﬂmr of takes any’ ﬁther pmcedur&& 5tepa or-

18.2;*1,3 . -_the Eecwsty Agar‘s& and;’mr am; of ai% ﬂf the @ther Secured ?ames dw g the Eeabs ;ty‘ :

1897

- Secured Libilities have been wholly’ disﬁhafged or until that Grantor is mherwme reiea%d E}y the g o

- of a Grantor under this Agrﬁemerzt with any other pemﬂﬁ

Z'Eanh Grantor wa{ranta that as at the daie ef %:E 1ls Agreemeni it hag m)t takeﬂ resewecﬁ ﬂr':
éxefcsgad any Csmpetmg Righits am:ﬂ agrees that it will not in the future take, raceive or éxercise : : :

-..any Competing Rights until the E—%eemty Agent has confirmed in writing o the Grantors that ?:he_ o

e o Securstﬁ; Agent frﬁ}m itz ohisgatmr&s under this Agreement.

- iDESEEs/006 /13538378y




L1873

B : towaids the di ischarpge of that @ranmr& lizbilities under this Agreement and shall be transferred.

N notwa‘fhst‘and?ng Clause 18,22, &ty Competing Rights are taken,. éxerﬁ%éed or received by .a_ S
- Grantor, Such Competing Rights and all mgnses or ather pmg}e{ty or assets received of held m:';_ T
Crespect thereof shall be held by that' Gran%ﬂr an trust for the Secur ity ‘Agent to be agp?ead inor.

- Agen%s demaﬂd

g
- addition to and shall not in any way derdgate from of he prejudiced by any security hald by the

_T?’w Saauﬂt? Agent‘s iahtﬁaé}yhﬁ:hé? secured ?aﬁ?éﬁé' ri’gghts;'%sndér'_{léa.uﬁés. 18.20 ta-18.23 are -

oo Secufity Agent (Gr any other Secured Party) from any persan (including the Security Interests)

qmas

S g;arm:e,ssmg and other notices as may be re«qusred ng the athar party and in the ‘i‘arm requsmd E}y" o

Eath Kéaf?i‘iy’_%é this Agreemenit shall comply in al respects with the Data Protection Laws as far .a's;':_"-. R
- they may apply from time to timéamd each such party shall assist the other in bringing such fair -

- the other par&y tg the attention m‘ data subjests.

e
B : _'wﬁ:h this Agreement shall constitute an ‘appointment of the Security Agent {ar any mmen orits. R

NG?’%E of ih& prmﬁssang s:}f this Agreement hoT-any hotice o ath&r d@cument gi ver in z:csnﬂect;an '

B beha f} as {er its ag?eemem toy be} @ trusiee or gami:@c,mr of the Unlt Truﬁt

18.27.
interests, teh’firm'a%t"'cﬁs'-'fep’r’esentaiizms';a'r;d warranties and . Undertakings and covenants given :.'_: o

'-_Thé Semﬁw}&gsﬁmshaii hold the'henaﬁt of t'hés Ag?éeméﬁf Enciizﬁi\?ée{ mz‘ér alig, %P‘ée'gécﬂéify- S

by each Grantor in and pursuant to this. Ag,reemem upen trust far the Secured Partse& {:m the S

e 'termﬂ e&z’z{:‘; conditions of the Facility Agreement

L1

- Jtrustee that would athemss& attach to the Security Agem as & trustes under o by FERSTH m‘: this:

U agag
. indér this Agr%m@snt dﬁ@ﬁ riot affas;? ‘{ha @bhgamm or Liahil EW of any Gthsr Gs’aﬂmr under this =

; ‘i‘h@ 5&%?5@5 Agé@é? 25 trustee uhéef this Ag%ézaméht shall have the duties of a triistee set out or
referred to in ause 27 of the Facility Agreement. Al snd’ any other duties and Hiahilig tes of a

) Agr{eement are herebgs exaiu&fed to the maximum extent permitted b\; %aw e

Failure %W aﬁy'ﬁrmmr 0 s.éaE'diy enter inta and §§ge’§' thié 'Agreﬁam'ent ér to perform its obligations

g '_-Agreemmt

LR

amn

o CONTRACTUAL RECOGNITION OF BAIL-N

Inthis Clause 18:

: '-..“i%aﬁidwﬁﬁt%zm"_ méahs‘ the exercise of any Write-down and Conversion Powers;

.-_"Qaz i Lﬂgsmtmn means

1039685/0063/11 35381 75w7

“la) in re!atmn m BN EEA Mﬂmber Caur&try whech has. mpiemented o Wh ;:h at ansf !,
_ implements, Article 55 of Directive 2014/59/EU  establishing a %mmewark tor the.

- recovery ‘and - reso lution of credit institutions and investment firms, the relevant

- aski igned or, as thss case may- iz}e paad m ‘the’ Semmgf ﬁagent pmmg}tiy f@iigwsﬂg the ﬁanur py




' ';mpiamentmg !aw or mgu?&t ion as f:%asz:r bes:;? in the E%J ﬁa;i !n L@gsaiat;ﬂn ‘éahedu!e fmm o

U tiiE to time; aﬁd

) irz relation ‘té:)"any 'Q‘i:h'er state, any analogous law of regulation from time ta time which

requires contractual remgnztmn of any Write-down and Conversion- ?awem mr%tamed in R

*that law’ cr reguiahaﬂ

. "ﬁm M%mbe? ﬁauntw ‘rigans aﬂy member a‘tate {}f ‘i:he Eumpean ijmm ica!and herhtmstem

amj Ng}maya .

: .“ﬂ.ﬁ' Eaéim' n"'i;égiﬁiét?szﬁ: $§hé€§u!é means 'i:he dazumem dfeacrsbed as wch ané nub%ssheeﬁ by the -

' iman Market Assotiation {ar aﬁv suiccessor per&zsn} fram tsme totime;

' "ﬁﬁm%u&mn Auti‘mriw“ means amf bad\g whsch has authw@ty m emrc se am; Wﬂtﬁ dawn ar&@i

Conversion Powers: and

j'W?ize~den aéncﬁ camfssm Powars" meanir

(a}"'--_.ﬁ i relation to ary Bail-n Legiskation described in the EU Sail-in Legislation Scheduls from :

~time ta tima, the powars describad as sajcw in re?atzﬁn o that Ball-in Legssiatmn in the EU

- Bail-in Leg;s%atez;n Schedule: am:i

o ihl. :-"i'm wiatem za any e}ther appissabie Bail-in zygssiatzcm

192

- S0 -én?’ mwers-uﬁder that'%i’iwm'Legis;%éstiér{ ta cancel; transfer of dilute shares
S “issued by a person that is a bank or investment firm or 6ther financial | institution -
" or affiliate 9‘% 2 bank snyestment firm or other financial institution, to cancel,
reducs, madsfy ar change the form of a Eaabsiizy of suth a p@rsc‘m ar arzy contract .
. or instrument under which that liabllity arises, 1o mmfert all or part of that -

O fak lity inte shares, secliFities or {»bizgatefmg of thiat person of any ather persin,

o provide that any sueh contract or Ingtrumment 15 to have effect as if & i ight had

‘been exercised’ ursder it or to suspend any obli gatmn in respézﬂ: of that lahi By or :'

' ariy of the powers urdar that Baildin i%gs&?at ion that are related o or ang Sas‘y oo

any of %hesa’e GOWETS: and

BE {23) _.'_én?'&%mfiar c'r'énaémgfcﬁspcﬁwém under that Ball-n %;éagéséiaﬁéﬁ, S

Nazﬁﬁithﬁmndéhg a'ﬁ?g other I&?!ﬁ.ﬁf afw Finance Dﬂ{uménﬁ or ény other ag?eeméht és'faﬁgeﬁ“@em gt L

“or understanding ﬁﬂwfﬁ@ﬁ'.fhﬁmﬁies 'éﬁﬁhﬁﬁfﬁf acknowledgas and aceepts that any liability of
.amg party to any other party Undér or In connection with the Flrance Documants | may be su%}m{:ﬁ : |
 ta Bail-dn Action by the re!evam Resmu“{xaﬂ Authm’ity ans:.i ac%naw%azﬁg&a and acse;&ts to be hound R
'.'bythsﬁaﬁemm‘ : : . . o

o '1&-2;1"'; én? Bail-n Action in relation to any such Eiahéiit‘?, including {withaut iimiﬁ{aﬁéh]:{{:

- 1pEEesS 58{}&35313*3%837&’\??

o




1Y 'a reduction, in Full or i part, in the_priﬁéép’a?”améunt; tar_'uuiis'tanﬂing amount -

o '_:.'{iué {including am; acz?’uesj bt u'ﬂpaiid interest) in rex;;m’:% of ar‘nﬁ; sg,sszh 'li&hiiﬁy; _ PR

o {b}"f' ‘3 tanversion m‘ aii or pa?t cf any suﬁh isabsiaw ;nm mareﬁ oF ather xnstrumenm : o

ot BWR%?E!’HS tha‘t ma*g ha ;%su&d o, OF. e:eﬂfesred on; it and

8 ii‘:}' : éé%‘z’:ei%@ﬁﬁn of an'f suézh iiaba’iity;: 'éhéi i

RN _i'§.2.23_'_'_.'__ a variation sf any tarm- e:}f as’ay Fmam:e Duwmen& %"c thé extent nei:essaw 1o gwe SRR '

U gffect te any Bail-in Action in reiamﬂ m any such liability.
200 mwmmms o

laa é'ae F}?GVSEQ?EF; of a?au&e 33 {Not:cw) of tha Faz; et:y Agreement sha$§ apphf isuhg@s’:t m angf e

- _: necessary mm:ézﬁcatimﬁ fo this ﬁ%g?esment k1 th@ugh they were set out iri full in this Agreement S

o cand s if refarenices in such’ clause to "this- Agreemem were r&fﬁmmeﬁ to this Agreement and

referénces to a "Party” or the "Borrower” included the Grantar&
3002 ':3'-_7’?'29 address ianﬁ the dé?la?‘trhén{cr'aff‘cs=f""§'aw,’fﬁ.r‘ whose at'terat.'.cn the communication is.ta°
- be made) of ach Grantor for any cammunication or dm‘:urﬂem o] he mad@ or de liverad under ar
- i conngetion with this Agreement is: e '
: ::_}' 2&3,2}1 ' N'amé:'_'_' SRp Aé:’sieé‘é Deveiag.ﬁenﬁ P
Address: | -A}z‘éeéGr'éup House, 11-15 Seaton Place, St Helier, Jersey JE4 OCIH o
- Email: s ' "'LegéE&Geﬁer’aijg‘f@aztétgmup‘m;uk '

o Atfention: - Real Assets Department. o

2022 : Namg 5"55%
P B : Ae:idre&s ' :;_ _:_ (’}ne{"o!&man St.ré.a?{; Ldﬁ%ﬁ%ﬁn;éﬁéa 5,@;1 L . o .
: .:Er.ﬁﬂa.ﬂ; .' | Kéfhé;iﬁ.&a.éau'a.’.e'rés(.}h@.!éfrﬁ..é:ém : o '; S
At%ﬁm:s% Kathar;nei.aurﬁnwn
023 Meme e

- ﬁdzﬁresﬁ Gneiﬁﬂiaman Stre@tgmnden EC2R 55%,%

B .'._'_EE.%’.E.’?z'ﬁif : '_.:"'-'-__Katﬁe'riéé{!aﬁfe’nﬁéﬁi@%éérﬁ:ﬁézﬁ%
: ':Atééﬁﬁ{m;: : _' : 'Ks&ﬁé.fiﬁ.é"L.aumhsﬁra."_' o

’i@ﬁiﬁ%}‘}ﬁﬁ"}ﬂl% 381757 : :




B ar zmy ﬁubﬁtsﬁum az:%cimss or depadment {}r eﬁzcer Wiﬁi{:h E:] Ghﬁﬂt{‘]r may ﬂc;?;sfy tr:; %he Securctg'-_ o
. ﬁgaﬂt by netless than ﬁw Busingss Days notic ' ' Lo o '

o _Gwﬁemma mw}&ﬁn;umm’m%- o

211 T?%Es”'!%géégrﬁmt shall be g"évéméd.i}y"aﬂd.m'nsimed in a%émrx:tianc&z with t?‘xééaws of the ISS fand of o
R }wse\; and the p;:-zrt 25 herehy zrf@vezahiﬁg agree far the euciugive hene‘?st of the Se{:unw Agent.
:_ that th& courts of ti‘ze [sland of éersey are {6 have exduswa jurasdms@n (w;thmut prejudice to
: Clauses 71.2° to- 21 4} w settle any diﬁputes which arise ﬂut af ‘or in conneciion with this’
T Agmement ‘@nd that @ammﬁmgiy any suit; action or procesding arising out.of oF in cennect

- w;th thas Agreemant {"Pmmeﬁmg& } shall be bmught In such court.

S msthmg'_ contained in’this Agreem'érét'_éﬁéﬂ ;éimit]the' Fight of the _s;mf;tg- Agent to take
B Praceedings, serve process or seek the recognition ér enforcement of a judgment or aﬁ‘g simitar
or relted matter against a Grantor in any c&nvenmnt suitable or competent jurlsdiction ﬂarf-_
U __'5?1&%? the taking of any action.in eng z)r mme mr isdiction preciudﬁ tha taking ﬁf’ action. in amf- o .

L ather ;urmé ctsars Whether cmncurwntiy of nat

213 - Each G{anmr érrévﬁzsb!?'waiwefs {an'd"h'ém%y E@"’!é\k@f:ébi?’égréé& not to raise) 'any.aghjéﬁﬁsﬁ whick _' - R
' - Et'méy'havenﬁwm hereafter to laying of the venus of any Proceedings in any such cotirt as
' referred o in this. Clause, “any claim that any such Procesdings have ‘bagn hmughi in . an
P ; inconvenient farum and any right it may have io claim' frzsr itself or s\‘:s assets immumt\; fmm suit,

T _executmﬂ attachment oF other §ega% mam%

Eia : "Eagh Graﬂmr'fizrthﬂer h’erehg'irr‘emmm? ég?’aes that a‘}'udgmém%‘ Eéﬂ"arﬁ? Proceadings brought in
L any such court a5 is referrad to in this Clause shall be conclusive and i:;m{img ugan that Gramss’_' -

- '_ afid m;w he er&fan:ed in the court of £ amf other jurssda‘ct
SR P R AG’SN? FOR Sﬁmﬂcg '

._ :.'-Each Granmr that is m‘!: :m:(}rp@rafad or estab%;shed un@er .iemay iaw rrewﬁabl\g ap;w ints.

' -'_.As:c:ess D%@?opmem Qf 11-15 Seaton. P?ace St Halier, Jersey JE4 O0H to act a3 its ageni o
rarsive angd acmpt ol is ‘hehalf any process or other document relating to %«‘mceedmgs hraught: Sl
“in the courts g}f the i amﬁ of J&rsey anid AﬁCEE‘S i}ewiapment here%:w irrevacahiy ac{:epts suah

: épp@sntmem

o L g
e .-3.5}35}&85,’?3@8351135581?5@?-_'_ : AR




O SCHEDULEL .

" THE GRANTORS

o .Aé;ﬁ?ﬁﬂ D@veimpmer‘zt Limi ted Paﬁne?sha;},; # §;m&ted ;}aﬁ:nemth estaé}isshesﬁ i Jeyse%y w;th regsster@d:.ﬁ-' y
S number 2170 and hammg ifs registered office at 11-15 Seaton Place, St Heli ier, Jer&@yi&’ﬂ GQH az:tmg by its '_ R
- .'”geﬂﬁfa? partner Access Development General Partner Lamateﬁ & ‘company incorparated in éermy with R
3 'pagssmred number 120347 and hausng its regist@reé office at 11 15 Seaton ?iate St Helier, }ersey B4 S
”@QH {"Aa%s ﬁawa%agmmt"} ) ' : : : : : _ L

. Legai’ & Genaral UK B‘uiid'?’ﬂ Rer&f FuRd P 3'§§m€ted partnership re?g.iﬁfeféd i Ehgiénd and Wales wi h o
registersd Aumber LFOL7657 act ing by Its manager LGIM Real Assats {Ogeramr} Limited, & limi i:sz:t% liabiiity. '-

. mmpany registemé in Engéamﬁ and Wales with geg istered number 05522016 {“a‘m“; '

'Legaé & Gener@ Pr@pemf hmr‘{ed 8 mmpany sncm‘pcramﬁ in Eﬂg%aﬂd with | rag ste:ed number 132@%18‘3? e
Cget ﬂg in %5 sa;ﬁ:acaty as bam ristes sf Arcess Bwe%s;&me&t ('*iﬁp”} ' R B ' :

- 103968S/0063/ 1135 3BLTET




SCHEDULE 3. B
*--_-f_"cmmg- &
':'?E? ._ . {:#RE LOAN SERVICES LmiTED 5 S o
A %WNW agent for the Secured Parties {as deﬁn@d bﬁmw} Ethe ”Fs@ﬁ:ursw ﬁigem”}
'..F.i.:'x;.*'th.;e'. é‘fténi%ﬁﬁ_éf §§A$€E}.: |
“Dear Sirs S

: 'Ufz!ess the c&nt&xt czhemsse re‘sqwr&a cap!mhsgd wmds az’id expregﬁmrzs nat athemuse ;éefmed in thss

o C@n?symat ion shall have the meamng Biven %‘e theim in'the S&cunt‘g ﬁgreemeﬂt aﬂd in additiang

:“Bmémﬁve Assasﬁ”_-__; S R means ai safzuntms dmtr;bu{sms intarest or csther g:sm;zerty o
o ' S fwhether of & g:amtai or.income natire) accruing, deriving, -
offered or jssued at any t;me.by way of di stribiution,’ honus, -

- redemption; " exchange; suhs?stat;m o ?z:s::smfergmn S

* conselidation, sub- division; ;}referenm ‘apti cn or mherwwﬁ-_ -
' " that are attributable to any Securities or to agsets prweausw o
described and al zzght& from time m time ‘therato ami._:_:"_'-'."_'
f'mi:?ud;ng any a‘é‘tﬁfrﬁa{qusfed pmpemﬂ “fa mg wsthm any of the
faregmmg, O o

 "Grantors" ST o imeans Aecess E}e\ffe'ﬁégmém‘: Lirhited Partnership acting by its . .-
o - S o .Z-Qge:an&raifl ;:aa?r%ﬂér_ Access Development General Partnaer Limited
' 'f ("Access Development'): (i) Legal & General UK Build To Rent
_ Fund LP acting by its' manager LGIM Real 'Aasé?s {Operator) _
Liri ted; and {ill) Legal and General Property Uriited aﬁtmg e

i capaﬂzty a3 hars truﬂt% @f Avcess D&ve%apmﬁni

T Sacured Parties” : _' means’ th& Sew?erﬁ F’ames as deﬁnad in the Faas%t‘;:
e B _ '_'Agreemem (as dafined in the ﬁeﬂm‘ ity Agreament}
L "Securities® oo means the securities sg;zeciﬁed below: 'a?'nﬁ'-"-'
0 "Security Agreement” . eans - the  supplemantal 5ecunw Eﬂmféﬁ? sgréement
BETOTER ' - between the Grantors and the Sewrw Agent dated on or

Z_Z'._abczut_th@ date of this’ Cohfirmation in relation’ to, amongst S '

other things, the Serurities and the Derivative Assets. Lo
Wé:whfiyzn_tha:t: S
UL UUas at the date of this Canfirmation we h'aveﬁét'_ had notice of any security interest §5}thé’r_thaﬁ_"'

T oS Bt R ._ RS | R
OO (0= Ay et L o L SR Sl




under ihe_SﬁCurityﬁgreeh’mm and the Existing SIA), mortgage, charge, pledge, assignment, title
‘retention, fien, hypothee, trist arrangement, option or other third party interest 6r arrangement
- whatsoever which has *:he effect” of -créati ﬂg Ss&e:unty or ancthﬁr aﬁverm mgh‘t or mtﬁrest o

aﬁ&{:tmg the Securities or the Derivative Assets; L
T WQ shai% 'hmmptﬁy 'né’té'fy {héSe{:u'rity}&gém s’f WE rer:'e‘évé notice of aré?éuth:mattér In ihé?uﬁufe}_ R 3

I Tt éh-é_éxzeﬁi tht i may préguzﬁice or compete with the priority of any 'sﬁci,éi"iw sranted to the
“Seturity Agent By the Grantors we will fiot seek to enforce any tien or right of set off or other
B right tha‘t we - may from ¥ime to time have over the Securities; the. Derivative A&set% or. ar;y w

o 'pmceeds i%’hat are not Derlvative Assets! of the Seaumias m’sd Gerw&t:va A5sETE;

g :'-'z'§ Yo wssh t%‘w ﬁeawéty ,ﬁzgant s name, ar %he name m‘: saﬁ:h m:her pemer‘s E-1 th@ Semnw ﬁ;gent _
O shalt mmmam to be enteréd in the register af uni itholders i}f the Unit Trust a5 ha} Ider of arw e

o Sezu%‘zt ies, we shall immmﬁsam&y effect this:

S . 5 wzé: Sckrs'mw'iaﬂgaand agree m be h@munﬂ ts'gé the tarms of Clause 11 .{Pf"@x‘;“ﬁ‘dw"é?. for ﬁe‘ﬁ&mpﬁéhaf" S _'
' U Units by way of Permitted Payments) of the Security Agreement and, in particular, we agree that,

{a} : :'f'weé propose to redeem Units' by way of a Permitted ?a??ﬂeé’xt in actordance 'wéiﬁ the _
'_ Cterms of the Facility. f;\greament we shall provide E:he Secur;ty “Agant wth a L}mt_':
o 'R@éemgz iy E\ést fee: and L : . _ B

. '.'.{%3} - :immediaté{\} upm recsint Q’f ainga z:éfts’f"cétés det ;Qéréﬂ étfé"ua";;%asrsgaht ﬁa.CEaﬁééii 11af" e
. the Security Agreement, we shall issue new certificates in the name f}%’ Bach Grantor that -
s specified in “the” r&ievam Unit Redemption . Ne}tsfe with ﬁad’% such f;er?:;fcate__".-
i representing Units in number equal to the Numb@r of Post- Redem;:st;sn Units app%smb?ﬁ
-~ to that" Grantor, and immiadistely deliver the same 1o the Security’ Agem: or té the i
- _Se;’:um\g Aganm mder : - : T

Tbss mnﬁrmatmn i gswen fm’ caise ar}d shali be gﬁvem@ﬁ i:zy am:ﬁ mmtruad iri acmrdame wth zha %aws'. SR

o af}@rsw

O Vourstaithfully

"-.'dUEyauthGriséd Lo S o g§ Ey'auihwigéd'

' !’:ETZATRUS“FEE& vaa TE;‘) mt& cagzac;ty asf @mmgumm &m UM ’%‘55;?@% capast‘gag
]_tmstee of NﬂwhaHSqaam ?mperty Umt ”Yra,zst'-_ '--trmtse sﬂ\éewhaffﬁquara F’mpertsf %.imt “?”rust
-f@m gmrg} 21’318 R .i_mate {mm 2018 'i B R

i

. 10?%8 ;’fﬁ&'}ﬁﬁﬁm»:&ﬁi?‘iw?




e '_:_.v'é-fﬁ ﬁmmmm SRR

: :.' EN&EMEER@F'UNETS} unts in. Newhaﬁ Sf’;uam Pw;}ﬁ'rw Uit "Emst {5“1.' “Umt '%”mﬁt”} ﬁumbemé :
EN&M&?% iFANY] inclusi e and any ‘other Units in the Unit Tru:«z‘t tha@: ma\j frorh time to i‘zma be ;' '

bﬁne‘f {:zaié'g awnpd i:si; ’ihe Grantors, all such’ secur ities &m ing suhﬂ;ﬁct ta tha Eemr tgi &gre@maﬂt
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: sﬁé’:mem '

S%PEC wgﬁmmm

' HNarme of Unit Trust

Mumber of Secuirities |

A%:s:es& _E&ev&?@pment Lim

ited Partnership, a2 limited

-Pm;}er?:v Um £ Trust

Newhail " Square | 7,210,566 | | T HUTHEE Farnership, a hmted )
: Pmperty 'Qm Trst: L el ?a.ftrwmh%g. established - in _._}em@:‘g._ with - registered
e number 2170, acting hg;_éis_geﬂerai_' partnar Access
o ‘Developrent  Géreral’ Parther Limited, 3 company
: :'mz:zzr;mrazed in lerzey with r%}gastered numbw 12(}34?
-{ Accass mwem;xmant} : ' R
Newhall - Square | 3,659,634 Legai & Genwei (9] .4 Euaéé Tﬂ Ré%"%‘l Fumﬁ LP 8 ! ted =
S Praperty Unit ?‘msit ; o _ Qar‘zmrsth. mgs&iemd.m “England -~ and .-.Waies. .w;th q
el L | -registered number E_P{‘%E?ES?_alt‘t‘ﬁg by' its manager
LGIM Real Assets. {Operator)  Limited, a mmmaﬂy
. mmr;mmteﬁ in Eﬂgiar&d amd Wa%ea wsth zeg $ter$€3
' 'mmbarmszgma PR
Mewhall -~ Square | 109,800 ..l Legal & Gareral ?wpeﬁ:‘y Limited, a company
: ' 'mmrpusa?ed in Ee%g?and with registered number

D187, actmg i its ca;:aam‘ty as bar@ thistee @"i' s

| Accass %uﬁi;}g}mem

L ADAERES/U0EAI135REITRT




1K WITNESS whereof the parties have duly executed this Agreement the day and year first above written:

_SIGNED for and on hehalf of
ACCESS DEVELOPMENT LIMITED PARTNERSHIP
acting by ts general partner
ACCESS BEVELOPMENT GENERAL PARTNER LIMITED:
by

SIGNED for-and on bekalf of

LEGAL & GEMNERAL UK BIHLD TO RENT FUND-LP
acting by its manager’

LGIVI REAL ASSETS {OPERATOR) LIMITED

b fodless Bunks

SIGNED for and o behalf of

LEGAL B GENERAL PROPERTY LIMITED.

acting in Its capacity as bare trustee of

ACCESS DEVELOPMENT LIMITED PARTNERSHIP
inturn-acting by its general partoer

ACCESS DEVELOPMENT GENERAL PARTNER LIMITED:
byt . i

CBRELOAN SERVICES LIMITED
inits capacity as security trustee

“for and o behalf of the Secured Partles.

by

“andd by
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