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Registration of a Charge

Company name: A A HOMES AND HOUSING LTD
Company number: 02928711
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Received for Electronic Filing: 18/10/2017

Details of Charge

Date of creation: 12/10/2017
Charge code: 0292 8711 0008

Persons entitted: MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY AS SECURITY
TRUSTEE

Brief description: NONE.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 2928711

Charge code: 0292 8711 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th October 2017 and created by A A HOMES AND
HOUSING LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 18th October 2017 .

Given at Companies House, Cardiff on 20th October 2017

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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RN THIS DEED is made on I’ZOddoe( 2017

| :'_.'aETwaEN

- ...{1.) -

'_j".A A HOMES AND HOUSING LIMITED (a company lncorpelated in England and Wales; e
o 'W|th reg|stered number 02928711 (the “Chargor"), and RN R

'MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY a5 securlty trustee fdr the--" '

_"Secured Partles (the "Securlty Agent"), which expressmn shall mciude any ‘person’ from.:

time to'time appomted as a successor, replacement or addltronal trustee m relatlon to the:;_-_
v interests created by thzs deed) o SR o S

' --_'3__-_3me PARTIES AGREE as seLLews,. o o

QEFI NITEONS AND INTERP RETATION

Deﬁmtsens

"'-.'In'.this"dee'd‘.-.-- -

e "Chargad Pmperty" means the assets mortgaged charged or aSS|gned to the Secunty_.

: '-._Agent by th|s deed

"Charged Share" means any stock share debenture loan stock or securlty and any-"_.'_.'j-___;
. other: comparabie mvestment (whether or not marketable) |n each Subsldlary whether.-'-
"'-'_-owned dlrectly by or 10 the order of the Chargor or by any trustee ﬂdLlClary of: clearance i
1L system on.its behalf {inciuding- ail shares and other mvestment mterests (lf any) I|sted ln_' S
: -_'ischedule 1 (Charged Shares)}, ' : o et R

"”Defauit Bas;s means the rate at whlch |nterest 15 payable and the basrs for'f
o determining payments due as prowded for in: clause 8. 3 (Default Interest) of the Facmty-"-

_'Agreement

U Londan\RMAGILG4737492,05 T

_-'_:“Betegate“ means any delegate agent attorney or co trustee appomted by the Secunty: : 3:' 3:_'_"-:
'-'-'.3__'Agent R R . . TR

:'."Evant of Defau!t" means an Event of Default under the Facrllty Agreement

_ "Fac;l;ty Agreement" means the Facmty Agreement made between (among others} A A SR

L "Homes and. Housing (Croydon) Property Limited as: Obllgors Agent the Borrowers as set . S

R 'out i Schedule I thereln and: Massachusetts Mutual Llfe Insurance cempany as Agent and- S :
o jSecurlty Agent and others dated o’ or about the date df thls deed B

| '[.f'"Fananee Documents _means the Fmance Documents as deﬂned |n'-'__t_h'e".l_?a:c_ili'ty-'-_f___i.
ﬁAgreement : : o e R SRR

'-_.'_"Fmance Parties” means the Flnance Partles as deﬂned 1n the FaC|I|ty Agreement

- "Lenders means the Lenders as deﬂned ll'l the F"ac1l|ty Agreement

' : ."(}blagors" means the Obllgors as deﬁned ;n the FaC|I1ty Agreement

R ';:I_"Oh!egors Agent" means the Obllgors Agent under the Fac1l|ty Agreement

-'_:"-“Riecesver means a recewer or recelver and manager in: each case appomted under thlS e
: '-.-deed B : = : R :

“Reiated R!ghts" means |n relat|0n to any asset




o _"(_a)'-_";' Z'the proceeds of sa!e of that asset or any part of that asset

by 'all d|\/|dends distrlbutlons mterest and/or other |ncome pa|d or payable in relatlon' o
: o to that asset (mclud!ng on:any. Charged Shares) together W|th all shares or other."{: :
: -;_-_-_-property derrved from ‘that asset . and ail other: aliotments accretrons rlghts S
- bernefits: and advantages of aII kinds accrumg, offerad or otherwrse derrved from or:: Ll
_"_'_|HC|dentaI to that asset (Whether by way of conversmn redemptlon bonus, D
R _.preference opt[on or otherwrse) o B L o s Ry

ey ;""any monres and proceeds pald or payable in. relatlon to that asset

S "(-dj)":.'f"the beneﬂt of aII other rrghts pOWeI‘S clarms consents contracts warrantres
Sl : j'securrty, guarantees |ndemn|t1es or covenants for tltle in respect of that asset

: __'_"Secured Lmbllltles" means aII present and future obljgatrons and I|ab|[xt|es (whether R
~“actual. or contingent. and whether owed ]omtly or severally ‘or in. any other capacity -
_3-_:whatsoever) of - each Transactlon Obhgor to any Secured Party under each Flnance_-' S
""'Document Lo o R B S

: -'-_"Secured Part!es" means the. Fmance Partles and any person who accedes to the Facallty :'- e
'Agreement as a Flnance Party and any Recewer or Delegate, - : : R

: "-"Subordmated Debt“ 'means each and every sum or other Indebtedness owed oF e
SRR ":payabie fram: t|me to trme to the Chargor by any: Obhgor(whether documented or : Lo
' -.‘.'undocumented) that |s subordrnated to the Secured Lrabrlrtres pursuant o a Subordmadon*- :

'_:.Agreement BRH . . S L SR . R . e

. _’_"‘Subez‘dmated Debt Agreements“ means any Ioan agreement (whether documented o
o 'undocumented) relating” to. Suberdmated Debt. mcludrng those Subordlnated Debt_ o
. _:Agreements (:f any) I;sted m schedule 2 (Subordlnated Debt Agreements), and ' :

o ..-"Subordmatlon Agreement“ means the subordrnatlon agreement dated on or about the'--_ﬁ Lo ey
_ -'_--'same date as thts deed: between (amengst others) the Chargor and the Securrty Agent S
5 '.and Sh - ; : : SRS, : P

o "Suhsndaary" means each company ]|sted as a."SubSIdlary mschedu[e1 (’{;h_a:r'g'ed_zf._-_

R _: Constructmn

: ':: '(a}j'- In th|s deed unless a contrary mtentron appears & reference to

o (l) words and expressmns deﬁned |n the: .y.Agreement have the same-_iz'.' SR
SR meanlngs when used m thIS deed unless otherwrse deflned |n thls deed :

'."";.('ii).-ﬁ ' the prrncrples of constructron contamed i clause O (Constructlon) of the oo

P © Facllity Agreement apply equally to. the COI’]StI‘UCtIOH of ‘this -deed, except.___' S
S “that references to. the Facmty Agreement WI|| be construed as reterences to_ o
'--_-.‘_"_'thls deed_'}iﬁ_'j S P . T : S

o :-_('Eifi_)"_ the “Charger”- 'any "Securit‘y Agent“ an\/ “Secured Party orany. Oth'ér'j: o
L per_s ri‘shall be construed so’as. to: inciude its: successors in tltle perm|tted.--_"_ R

- assigriees. and. permltted transferees to, of of; fts- r|ghts and/or obllga’dons'-;; S

S -under the Flnance Documents and in: the case Bt the Secunty Agent L

s 'persen For the tlme belng appomted as Secunty Agent or Secunty Agents or' D o

created by th|s deed |n accordance W|th the Flnance Documents
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:'_33:,';1_. ::' ._:aned Charges

- --('b') Sectlon clause and schedule headlng are for ease of reference only

.'-":.:“:CHARGING cmuee

':'(IV) ‘a "Fmance [mcument" or: any other’ agreement or |nstrument s d

“.reference -ta - that™ agreement ot mstrument -as a_rne_n_ded __n_o_vat_ed R

' supplemented extended restated or replaced

= vy ins:ludmg means |nclud|ng W|thout llm;tatlon a_'n_d__'._“irre!udeiS‘l'_.and_ e

- j:"Encluded" shall he construed accordlngly, R

":..I.j_(\_/_i)-_' “irosses |nclude5 Iosses actlons damages clalms proceedlngs costs TR
' "'__j-demands expenses (ll’]ClLlClIl'lg fees) and llabllltles and "loss" shall be_'._'
-*,_fconstrued accordlngly, : BRI S o
R (V215 P any clause or schedule |s a reference to respectlvely, a clause Gf and- R

O ('c)':-_'_: The partles |ntend that thls document shall take effect as a deed notW|thstand|ng:‘ :

: the fact that a party rnay only execute 1t under hand

Th!rd Pa rty Rights

(a)'-'_ _-Any Recelver or: Delegate Wlll have the rrght to enforce the prov15|ons of thls deed_-'.'.-.-.'-_-'_
' which: are glven in s favour however the consent of a Recelver or Delegate rs not' SR

'_requlred for the resussmn or varlat|on of thls deed

: '._'(b)_'-._"_."_Subject to paragraph (a), a person Who lS not a: party to th|s deed has o rlght___."-';
s uinder ' the: Contracts {nghts of Thll‘d Partles) Act 1999 to enforce or enJoy the_"f}.-._'--.'
'_beneflt of any term of thIS deed & : : L S : :

R :COVENANT To Pm'
The Chargor as pr|mary obhgor covenants W|th the Securlty Agent (for the beneflt of ltse]f_- R

" and the other Seciired Partics) that it Wlll on: demand pay the Secured Llab|]|t1es when B e
el they faIl due for payment ' - S : S S

__':-'.The Chargor as securlty for the payment and dlscharge of the Secured Llabilltles chargesf"_" o
R ln_'_f-avour__-of the Secunty Agent with full. title guarantee -all-of "ts r|ght tltle and lnterest in : R

the.fol'lowmg assets ‘both present and future from time: to' ime owned by it or m whrch g
E has an mterest and |n each case aIl Re[ated nghts by Way of f;rst flxed charge e

e '_(: ) aI! Charged Shares and

v
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'_Secur:ty Assngnment

L "(Ib) to the extent not effectwely a55|gned by clause 3.2 (Secunty Asmgnment), the_.'-'.--_. :-_ |

Subordlnated Debt and any Subordlnated Debt Agreements '_ L

o 'As further securlty for the payment and dlscharge of the Secured Llab|lit1es the Chargor- o

- assigns absolutely With: i

oand lnterest in the-_.Subordlnated Debt and Subordlnated Debt: Agreements both presentf

SAnd: future and in each case, aII ‘Related. nghts prov ded that on’‘payment:or. dlscharge i
_'_fu!l of the Secured Llablllt1e5 the Security Agent Wil at the wrltte

R Chargor ré- a53|gn W|thout any representatmn or: Warr_

T .-|nterest in the aSSlgned asaets to the Chargor {or as |t shall dII‘ t)-_,' .

leII title guarantee in-favaur: of the Securlty Agent all |ts right; title:

- réquest and cost of the'__'__ﬁ"_' L
ty, the_relevant rlghts tltle and e




..'-_The Chargor represe ts. and warrants to the Secunty Agent as set out |n clause 5';1' to ;

'"ffREPeeSENTAftoes;fff:

szed Securltv ge

”’fnfuerﬁeeeesueawcefﬁ{jf-“

L -Clause 3. 1 (leed Charges) and clause 3. 2 (Secunty Asmgnment) shall be construed as;._ o
e .f_creatrng a separate and. d|st|nct ﬂxed charge or secunty a55|gnment over: each relevant_' R
'-"-:-asset W|th|n any.. partmu!ar class of assets spet:lﬁed |n thls deed Any fallure o create’ Sl

: erfect ve fixed. sec:urty (for whatever reason) over: an asset shall not affact’ the ﬂxed_ NIRRT

B nature ef the securlty on any other asset Whether Wxth|n the same class of assets or not S

'.";: "'('-a').; "jThe Chargor shall promptly (and at |ts own expense) do ail such acts or execute aIF:-'_-"'-":' L
ci '_-_-:-such documents (mcludmg a55|gnments, transfers mortgages charges notlces and:

: .;mstructlons) as the Securlty Agent’ may: specn’y (and i such form: as the Securlty"f:’ :
S Agent: may: requlre in:favolr of the: Setunty Agent ar. |ts nommee(s)) at any trme '_:'-3

' '_'.';'lncludmg upon the ach|S|t|on of any Property

'(i')-" ' _':-to perfet:t and/or protect the Securlty created or mtended to be createdi."-_:_-_" '
Cdnder: orevidenced hy this. deed or pursuant ta 1t or: for the exercise of any .
: ._'rlghts powers and: remed|es of-: the- Secunty Agent -any: Reccwer or the__-‘_

-._.j.Secured Part|es prowded by ar pursuant to th!s deed or by law ;:.'; :

(Il) "to Confer on the Security Agent or: DR the Secured Partles Securlty-. 3_:-5

- '_equwalent to that granted pursuant to: thzs deed over any future Charged '

“Shares, Subordmated Debtor: Subordlnated Debt. Agreements acqwred or_:"-_-

comlng mto exustence after the date hereor and/or R

: '(:'ii'i') : to facmtate the reallsatlon of the assets and/or enforcement aver the assets o
SR wtnch are ‘ar are |ntended o’ be the subject of the Securnty created by thlS"'_:_"_'

'"'*-deed

(b) : _';: ;The Chargor shall take all such actlon as s avallable to |t (mcludmg maklng aII '

CUHilings and: reglstratlons) as. may be necessary for: the purpose’of. the creat|on

g perfectlon, protectlon or: malntenance of-any Secunty conferred or mtended to be- A

' -conferred on the Secunty Agent or: the Secured Partles by or pursuant to thxs deed

oiclause; Errorl Reference. source ‘not found. (|nciu5|ve) o the date of this deed and on

each day on: which. a: Repeat ng Representat:on (under the FaC|I|ty Agreement) is. repeatedf o SR
-'-'-or deemed to be repeated e TR e

" London\RMAGIIAG4737495. 05 0

f_':: : ( ) It |s the sole Iegal and beneﬂaal owner of the Charged Shares

_'_.(_b')“:_"'_AiI of the Charged Shares are. fu]ly pard and are: not subJeCt to any opt|on to::

S '_:Subsu:hanes et o

;_"_.Charged Sharee

3'_"_.purchase ar: “similar’ rlghts and constatute aIl the share cap|tal of the relevant:" : S

. (c) _'The constltut|onal decuments of each Sub5|d|ary do'not and cou!d not restrlct or_ ::- ;'-
'|nh|b1t any: transfer of those: shares ‘oft creation’ or-on: enforcement of- the Security:

' Ctand there are ng other restr|ct|ons contalned |n any other agreements reiatmg to-’

. :'Esuch Charged Shares

Suberdmated Debt

!'t'_'|s a credltor g

: he sole Iegal and beneﬂual owner of the Subordmated Debt in respect of_ S



B (b) The Subordlnated Debt Agreements are in fuII force and effect and have not been; S
: amended in“any way: (other than as perm|tted by the. Subordmatlon Agreement)-_. y
' and no' party [¥e] any Subordmated Debt Agreement |5 ln default thereunder ' '
L B Status -

: (a) Itisa Ilmlted hablhty corporatlon duly ncorporated and valldly emstmg under the' g DY
S --Iaws ofEngIand ' R SR L . S

(b) -Each Subezdlary s a Ilmlted Ilab|l|ty corporahon duly mcorporated and valldlyf"_-_-.-."'ﬁ-'_-'i'-'-':- .
_.exrstlng undertho laws of: Engiand [t S

.'(.c)_.é'._It has the power to own |ts assets and to carry on |ts busmess as |t |s bemg.;_... S
o ';-ConduCted o . : TR ; . L

o 54 ;Centre of Maih-mtereéts o

- 'For the purposes of the Councrl of the European Umon No 1346/2000 on Insolvency._:- R
S Proceedmgs (the regulatlon") |ts "centre of - maln interests” “(as that. term is used in o
CUUUARtCe T 3(1) Cof. the Regulatron) s in-its }urlsd|ct|on of “incorporation and it “has no
R '-'--Z-"establushment" (as that term IS used in Arhcle 2(h) of the Regulatlon) in: any other
S j]ur|sdxct|on = . . L S S

R 5.5 Bmdmg Dbhgatiens

'::':-The obhgahons eXpressed to be assumed by |t in th|5 deed are, Iegal vahd bind:ng and_._f-.
'.;enforceable obllgatuons O S T SESHERIE

o : 56 S Non Conﬂ:et wath other lelgatlons

The entry into and performance by it of and the transactions contemplated by, this deed_-"j' o S
_and the grant:ng of the Secunty pursuant to thiS deed does not and WI|| not confhct wrth R

'.: (a) _'any Iaw or regulatmn apphcable to lt

) f:'ItS constltutlonal documents or:

e any. agreement or mstrument bmdlng upon it orany- ot its. assets o c:onstltute Al
""".':.'-:j_dEfaU|t or: term{natlon event (however descnbed) under any such agreement or
' .'mstrurnent ' s T : Sl R O

S 57 'F"mr\rer 'em‘d Auth’orlty
_(a')"'-_' "'_3It has the power to enter mto, perform and dehver and has taken aII necessary”

. &ction ‘to:authorise:its entry into, performance and dellvery of thls deed and the_;': R
';._.transactlons contemplated hereln - R L R

(b) : '-:No limit “on |ts powers w;ll be exceeded as a result of the grantmg of Secunty: S
_:_contemplated by thls deed R S . S

58 Authorlsataons S

= -'.-A_Il-_Auth‘oris-ation's .re.c']ui"r.ed- orf dé-s*ir'-abré-f_. S -

'_'3(a’)_-;_' : _to enable it Iawfully to enter 1nto 'exerc15e |ts rlghts and comply wrth |ts obhgahons-;_': .
"'-".'_Inthlsdeed : : T R

B (b)to create the Security oonstltuted by thlS deed and to ensure the valldlty of such :
oy :_'-Securrty, and T . o S S _ o

-~ London\RMAGIL\S4737492,05.




50

.'('c:):__ '_ to make thls deed admlssable in ev1dence |n England

' '_'-Gevern:ng !aw and enfercement

F Subject to the Legal Reservatlons

e .;(l_:;)"'. any: Judgment obtalned in England in relat|on to thlS deed shaH be recognlsed and":':_.'.:_.

i
— .'_The Secunty created by ciauses 3 1 (leed Charges) and 3 2 (Secur:ty Asagnment) of: th|s_'. S

e --':;'__deed constitutes a: first prrorlty secunty Jihterest of the type described over the assets'-_'-_' D
: .:'_':referred to and those_ assets are not subJect to any prlor or par Lo

(a) corporate actsen legal proceedlng ‘or other procedure or step descrlbed in clause-f :

. pald promptfy after the ;_

_-_'?SC Register :

_Inso!vency

(b) '-.;.’credltors process descnbed_rn_f'ciause 228 (Credltor

enforced |n ItS }urISdICtIOI"I of |ncorporat|on and

L enforcecl |n |ts Jur|sd|ct|on of |ncorporatlon

:"Deductmn of “E‘ax _' SR

Ne F:img or Stamp Taxes

date of thIS deed

Rankmg

'.assu Securlty.:'-.-. S

o ":'22 7‘ (Insolvency Proceedmgs) of_the Facul:ty Agreement or

o '-Agreement

: have been obtalned ar efFected ancl are.. in fuII Force and effect except for any-;_"_-*-':
.__”'Authonsatlon referred to s clause 179 (No' Filing -or. Stamp “Taxes)of the Fatility o
Agreement, which Authonsatlons wrlt b promptly obtamed or: effected after the date of
de wery of thls deed ' S : : . o S

(a) the chmce of Engllsh Iamr as the govermng Iaw oF thxs deed shail be recogmsed and'i' _' -

It ;s not reqmred to make any deduc‘uon for or on’ account of Tax from any payment lt S o
' "_'.:_may m-a_ke under thls deed o o U . : O

: '3Under the Iaws of its. Jurlsdlctlon of incorporation or estabhshment 1t |s not necessary that. R
S this deed be ‘registered, filed or recorded or enrolled with any court or: other. authorlty A
_:'that Jurlsdlct:en or that-any stamp; reglstratmn or similar Taxes or fees be paid onorin.
- _:-.:-_relatlon to: t_his deed except regrstratlon of - partlculars of th|s deed at Compames House-.'__ S
- -under-the Companies' Act 2006 and payment of assoc:ated fees Wthh WI|| be made and' e

-:_No warmng notlce" or "restr|ct|on5 notlce" (both deﬁned in paragraph 1(2) of Scheduie-___._-.
1B of the Compames Act 21306) has been |ssued to and remams |n ef'fect in respect of |’c "

Process) of. the FaCJHtV;_;: .

._'3-'_f:has been taken or threatenecl in relatlon to it and. nhore of the cwcumstances descnbed m e
'_"';clause 22 6 (Insolvency} ofthe Facrllty Agreement apply to |t SR R

L LondontRMAGIINGA7 3745205 L
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"""-'-_AII of the undertakmgs glven m thlS deed are glven from the date of th|s deed and until"_

j:(a)_-_._-' _'-W|thout pre]udlce to any specnﬂc requrrements lﬂ thls deed for the dellvery of"_'; S
L _-.’.}_’-documents the Chargor will deliver to the Securlty Agent all’ documents relating-to
'_'.the Charged Property WhICh the Securlty ‘Agent from ‘time to. time: reasonabiy:'_;.'-
"'..-_-.'.reqtures promptly upon request and in. any-event- W|thm two: Busmess Days of'--""' R

"3request (or otherW|se procure that any such documents are held to the order of the-"“ e

- -(b)" - The Secunty Agent may reta[n any document dellvered to lt under th|s deed for soj'.-'_f R '
R ree and, if for any reason. ¢
L itmay by
3;'5:;not|ce to the’ Chargor require: that the relevant document be - redellvered to rt and o j':_' R
: :-.the Chargor shail promptly comply (or procure compllance) W|th that notn:e S i R

() Wh:lst an Event of Default is contlnulng

T London\RMAGILAG#737402:05 1

g Documents Relatmg to Charged Property S

""."No lltlgat ion, arbltratlon admlnlstratlve proceedlngs or mveshgattone of or- before any

court arhitral body ar agency whlch it adversely determmed arg: reasonably I|l<ely to have".

B a. Matenal Adverse El"fect have been started threatened agalnet |t

"-3-1_-'_'_'__UNDERTAKENGS eeeeem_

Duratien of Undertakmgs

Negatwe Pledge

_ .'The ( -harqor W|i| not create or agree to create or permrt to subs st any Secunty or Quasx—:'
S Securlty over alI or any part of the Charged Property ol : SR '

.'--Daspesa Restrlctmns

'_The Chargor WI|l not enter |nto a 5|ngle transact:on or a senes of" transectlons (whetherj'-_?

' -related or- not: and whether voluntary or mvoluntary) to- d|spose of all or any part “of - the’--'_ R
-_-'_'Charged Property except as: perm|tted by and |n accordance W|th the FaC|l|ty Agreement_{:
.'_'_or the Subordma‘non Agreement : o : S

: --'-._-Securlty Agent on terms acceptable to the Secunty Agent)

T -long as any secunty cons‘ntuted by th|s deed remalns i1
it returns any document to the’ Chargor (or |ts nomlnee) before that t[me

T

CHARGED SHARE$ :

Vﬂtmg and Dastrsbutmn R:ghts SR e

- .'_'._'SubJect to the terms of th ' :Flnance Documents prowded that no Event of Default IS_._ S
' _'_:'contlnulng, the Chargor may i : R DER : B R

: (I) iréceive’ and retaln all d|V|dend5 d|str1b ’nons and other momes pa|d ‘on’ or -

"derlved from the Charged Shares and

[ (1D exermse aII votlng and other rlghts and powers attachlng to the Charged--’j'. S
i Shares provided that it ‘may not exercise-any such voting or other rightsor' ..~
| powers: in-a: ‘manner which ‘is inconsistent: _wlth any-. Flnance Doeurmient or -~ =
”'_.'WhICh may be preJud|<:|al to the value of the. Secunty granted by or persuant';j': Ll S

'j':. to thlS deed or the reallsatlon of any such Secunty

dlstrlbutlons and other mon es pa|d on or derlved from the Charged Shares

To the extent that any, d|V|dends dlstrlbutlons or other momes in: relatlon to : S




_ '”the Charged Shares are recelved by the Chargor the Charger wrli hold the'.- :

" same on-trust for thie Security Agent and shaII promptly pay. the same to- an ERRITE T
account de5|gnated by the Security Agent whrch shali absent any further_ e

S de51gnatJon be the [DepDSIt Account], ancl ' S : e

Gy the: Securlty Agent may (|n rts soie dlscretuon) drrectly or |nd|rectly (by__
U instruction to the legal ‘owner” of the relevant: ‘Charged Shares) exarcise, "L
© - refrain from exercrsmg or disclaim’ any right to éxercige any voting or other._-_."':. R
-'_nghts and powers attaching to the Charged Shares: Any. exercise of - stuch
3vot|ng nghts may only be for the purpose’ of preservmg the value:of the =
“ - Security granted by or pursuanit to this deed or facilitating the realisation:of =
._such Secunty The Chargor will promptly comply Wlth any such 1nstructlon-'
g_gwen by the Secunty Agent e retatton to the: exerase ‘of votlng o other.
:rlghts and powers.: Any. disclaimer of nghts by the: Security Agent will confer " B
-~ on the Chargor.the authority to exercise the disclaimed right, as ifanEvent oo
L :'_of Default was not contmulng, |n accordance W|th paragraph (a)(n} above [

(c) A any t|me when any Charged Shares are; reglstered in the name of the Securlty'_ Sl
oo Agent or its nominee, the Security \gent will ot be under any. duty-to ensure that: .
any: dlvtdends dlSt?‘IbUthr‘lS ar ot' r-:'monles payable i respect of: those Chargedj S
_.Shares are duly and: promptly pald;or' received by itor ItS nominee, orto verify that"_'
-":_"_-'f.the correct: amounts are paid or. recelved' oF to take ‘any action: i3] connectlon with
the takmg Lp of ‘any. (or-any oﬂ’er ‘of an _.stot:ks shares, r;ghts, monies or’ other -
; _-"_'_propert:y paid, distributed;. accrumg of offered at any time: by way of: anterest o
e _"dnndend redemptlon bonus rlghts preference ophan Warrant or otherW|se cm or'-.-'
""_.1n respect of cr |n substltutlen fer any of those Charged Shares ' B S

B 72 :'__':'Perfectlon of Charged Shares Securlty

L The Chargor Wl|| promptly foliowmg the executmn of thls deed or {rf Iater) acqu|5|tlon of R .
":'..'_Charged Share deposit with- the Securlty Agent (or as. it shali- dlrect) all stock and share'_.- i
- Certificates and’ other documents of title re atmg T the Charged Shares in whlch ithasan .
. '_mterest tc}gether W|th stock transfer forms executed in blank and feft undated on the basis.
. that the Security Agent shaH be" abte ta hotd such ‘documents of t|tle and stock: transferf";'_'. _.
- “forms . until the Secured Liabilities have been irrevocably and u _'ondstlonally discharged: i
cfull and: shall be: ent|_ o, any t|me followmg the occurrence of an Event of: Default and'f":-_'-'j '
S forisal iong as-it-is contrn’u' “oroif the: Securlty Agent con5|ders that the e e
I constltuted b 'thls deed 'is in jeopardy. to Complete; under. |ts power of attorney grven by
P : ey) below the stock: t:ransfer forms on behalf cf the Chargor in. favour of__'i_'_ R
-"-ltself or: rts nommee(s) : s : S S S S

B Person wuth mgmfncant controi reglme S

: -_'.The Chargor shall promptly

(a) comply.-_ WIth _all____requests for |nf0rmatlon whlch are 'made under Part 21A and'_"__'_'-_
Rt : ie Companles Act 2006 relatmg to any Charged Share and

':(;b;)f'; _:_"supply the Securlty Ag-_ent any._ Warnmg or rest ...CtIOﬁ notlce (each as deﬁned in BRI
L _Schedule 1B of the Compames g ct 2006) |ssued after the date of thls deed re(atmg-f S
o -'-_to any Charged Share ' : : B :

- R _Q_.-f-_sueeamwmcp DEBT AGREEMENTS AND sueceemm‘en DEBT

S 81 '"_-Pmceeds oi‘ Suberdmated Debt &greement& and Subardmated Debt

':_.as agent for the Security Agent collect all amounts payable to at under:-:'-ﬁ'-' :

"_'_'the Suborchnated 'Debt Ag-r_ _ments and the Subordmated'_-‘Debt and forthwnth pay thosel'_ S

. LO”dOﬂ\RMAGlL\54?3?49205 o :Z_ : .- RACIARRIOR
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' momes |nto such accounts (lf any) as are requwed by the Facullty Agreement and pendmg

= that payment hold those proceeds on trust for the Secunty Agent

S 82 Perfect:on nf Subordmated Beht Agreemente and Subordinated Debt Securaty

(a_).-'._.'_'.Other than in the cncumstances descrlbed |n paragraph (b) and (c), below the- -
“2 i Charger s will, prompty followmg execut|on of - this ‘deed: (or in:respect “of any

sy bordmated Debt Ag reements entered |nto after the date of. execut|on of th|s deed

= .-_-prornptly upon entry “or -désignation” or: the advance of any Subordlnated Debt RS

""'-promptly after such entry, des'.lgnatlon or advance)

. (l) : j'-".glve notlce (substantlally m the form set out in the relevant part of schedule_.-f

" .3 (Forms of notice to counterparties) to the borrower In respect of: any. o
: -.*.-,Subordmated Debt of the secunty created by or pursuant to thlS deed:” over . _
Citginterest thereln and’ provide ewdence satlsfactory to the Secunty Agent_ S

S (actmg reasonably) of the dellvery of that ﬂOthE and

(||) use reasonable ondeavours to procure that any borrower promptly". R e

: __acknowledges that notice by countemgnmg a copy of |t and delivenng that'_" '
_"copy to the Securlty Agent - : . . ; AU

e ATTGRN BV

'..'la)"_ :' -’The Chargor by way of secunty, |rrevocably and. severally appolnts the Secur:ty:_”._ '_ _'
Lo Agent, each Receiver and -each Delegate and any person nominated for'tha: purpose'{- S R
.'-by the Secunty Agent Roly any Recelver or any Delegate (1n wntmg and 5|gned by.an o

o officer of the Secirity-Agent or Receiverior: Delegate) as its attorney. (with-full power:':

| j'of substitution ‘and. delegation) in its.name and on its behalf:and asits act and deed
A ol execute dellyer and perfect any deed agreement or. other lnstrument and to do_-

o '-:-"-any act of. thlng

: '('i)' Wl'IlCl’l the Chargor |s requlred to do by the terms of any Flnance Document .

e (n)

.'...'_"_.'_Document or’ by Ia Vo

and the: Chargor covenants wnth the Secur:ty Agent and each Recelver an _'_e:alc'h_“ o '
“Delegate: (as relevant) to ratlfy and conﬁrm aII such acts or thlngs made done or S

o executed by that attorney

101 ﬁxerc;se uf ﬁntorcement Powers P B

: At any tirne after an Eyent of Default has occu rred and 15 contlnulng

' -('_a')._-__'__:':-the secunty created by or pu rsuant to thls -_deed IS lmmed|ately enforceable

(b) _-::the Secunty Agent may enforce all o any part 'of.-'-""' e securlty and take' possessmn-‘__
o and hold, sell or otherwxse dlspose and/or deal wth all or any part of the Charged__ S

i Proporty, and

e "_the Secun_t_ A "nt may exerose the power ‘of: sale and:

B .Securxty Agent oFon a Recewer |rrespect|ve of whether the Securlty Agent has"_ -
o taken possessm’n’ or apponnted a Recesver of the Charged Property L

_whlch 1s for the purpose of enablmg the exermse of any 'nghts or: powers_ -
*conferred o’ the Securlty Agent or any Recelver or Delegate by any Fmance.-'-__

lﬁothel nghts and powersj‘-_:""'_' i
" coniferred:: by thls deed or by: statute ‘(as:varied or extended by ‘this. deed} on-the w0



102 A;;op.ogntntent of Recewe;“ e.r Admmls‘trator : L
: (a) SubJect to paraglaph (d} and (e) below lf
- (1) an Event of Default has occurred and |s contlnulng, _o.r :
"-_.'_3:_.-.'_(”) -. 50 requested by the Chargor o .

"35.';_'.:the Secunty Agent may by wrltlng under hand appomt any person (or persons) to
be a Rece;ver of all ot any part of the Charged Property R : o

(b) | Sectlon 109{1) of the Law of PrOperty Act 1925 shall not apply to thls deed

B '5_-__:(":')':-': -'The Secunty Agent shall be entltled to appomt A Recelver save to the extent_-:_
RO '_-prohlblted by sect:on 72A of the Insolvency Act 1986 ' : o s

'._:.(d')'_. _'-A Recelver mav not be appomted solely by reason of the obtalnlng of a moratorlum S
oounder section. 1A of the Insolvency Act 1986 in relat1on to. the Chargor or anythlng._- SR
S ;'done Wlth a wew to obtaznlng such a moratonum : :

103 A?propriatmn

-'-_'(_:a)'. In thls deed “fmancxal coilateral" has the meamng glven to that term |n the-:-_'f__-
Fmanc1al Collateral Arrangements (No 2) Regulatlons 2003 : S

(1) : an Event of Default has occurred and is. contmumg, or

B the SE‘CU”W Agent may. abpropnate all or part of the ﬂnam:lal collateral m or
o towards satlsfactlon of the Secured Llabllltles B : : s .

: (f(':)._:}'.' '-::The Secunty Agent must attrlbute a value to the appropr:ated f1nanc1a[ collateral Ii’l-' ::."
".'_'a commermally reasonable manner : . R S S

e (d) 'Where the 'Securlty Agent exeruses |ts nghts of appropnauon and the value of the._' '
a .ﬂnancral collatera] approprlated dlffers from the amount of the Secured Llabmtles SRR S
B as the case may be either e o B g

. (:'i')_.::_". .' : -_the Securlty Agent must account to the Chargor for the amount by whlch-'-' s
; "'..ithe -value of the approprlated ﬁnanual ollateral exceeds the Securecl-_'*.'_-_- '
ab 1t|es or I : B SRR

| (!l) the Chargor w1ll ‘remain llable to the Secured Part[es ‘any amount
“wheteby' the valug of the appropnated fmanmal collateral |s Iess than the‘ TR
i :'Z_Secured Llablht|es" - Eetey T R R _ S

1 f;exreusxew AND vaezm*mm oe smruroev powees i

: 111 _Statutory Powers

'_'-_-'_.The powers conferred an mortgagees ‘réceivers of admlmstratlve recelvers by statute-'_'
o shall: app[y to the securlty created by this! deed (to the. extent p055|ble), unless they are_" T

- '-feX‘pre's_'sljyr OF i plledly ‘excluded. - If there is’ amblgulty or conflict -between'the ‘powars
: '-':conferred by statute and those contamed ;n thls’deed those conta[ned N th|s deed shallf_ L

"-.preva|| : IR : : i BRI Sl s

| Londom\RMAGIL\54737402.05 L




: ":.-“.'_1;2_-_:4“;’_' ;.'.*_Remuneratmn of‘ Recewer

m2

]f-s'ectidh 101 LPA pa@e} =

o : 'The power of sale and other powers confelred by sectlon 101 of the Law of Property Act :

o ';'_1925 ‘shall-arise. on. the: date of thlS dead and foi that purpose the. Secured Llablht:es are S
A deemed to have fallen due on the date of thls deed : : : - .

' "":-The restrlctlons on' the consolldatlon of mortgages and on exermse of the power of sale

: Restnctlens Dlsapp!red o

: |mposed by sectlons 93 and: 103 respectlvely of the Law of Property Act 1925 shall not-i.“

8 --':apply to the secunty constltuted by th|s deed

STATUS POWERS REMOVAL AND REMUNERATION OF RECEIVER

Rece:ver ae Agent

_:_.Each Recelver shall be the agent of the Chargor WhICh shall be solely respon5|ble for hIS orf'_":
" her acts or defaults and for his or her remuneratlon and expenses ‘and be: I;able onany

R _agreements ar engagements made or entered |nto by htm or'her. “The Secunty Agent W|II o

1220

' ._1'__:-_:The Secunty Agent may by notlce remove from tlme to tlme any Rece|ver appolnted by |t o
:.'_-__'and whenever it may deem- approprlate apposnt anew RECElVEI’ in the place of any-_."_'--.- Lo
'_.Recelver whose appomtment has termmated for whatever reason S . : <

i The Secunty Agent may from tlme to t:me fix the® remuneratlon of any Recelver appo;nted"; S o
njot apply to a'j S

' ;If at any t:me there is more than one Recelver each Recelver may separately exerclse all'.-. '_ _
":of the powers conferred by th|s deed (unless the document appomtmg such Recelver'-__j'_- L

by At Sectlons 109(6) and (8): of the Law of Property Act 1925 shal'.
. '._"Recelver appolnted under th|s deed ' : R R L

; _":Several aecewers

_not be respons:ble for any rnlsconduct negllgence or default of a Re:ewer S
'_Powers of Reeewer L

'3:'Each Recewer appomted under thls deed shall have all the powers conferred from t|me to._: S
Lotimeion: recewers ‘by: the: Law:of: Property Act 1925 and the Insolvency Act 1986 (each of
U whichis desmed. incorporatad in this deed), so that the powers. set out in schedule: ite . :
- the. Insolvency ACt 1986 “(to the. extent possab[E') shall extend to’ every Recelver whether: s
ar. not an admlnlstratwo rece{ver e o o S S

_Removai:of Rec’ewer :

L states otherW|se)

13

3
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-'P’RQTECTION oF Temo eAe*r:tes
'_-_'_No Obhgataon te Enquare

. No purchaser from or other person deallng W|th the Securlty Agent any Rece:ver or'_'_"'
o Delegate shall be obhged or concerned to enqunre whether e : G

: { } the nght of the Secur!ty Agent or any Recelver to exemse any of the powers.'_"'_ _
S conferred by th|s deed: has arisen of become exerCISable oras to the propr:ety or.'_-_-::; Sl

valldlty of the exermse or purported exermse of any such power, or




s
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. fb'). ' any of the Secured Llab|l|t|es remaln outstandlng or be concerned W|th not|ce to the s

: contrary and- the title and: position. of such a purchaser or other person shall not be L :

- |mpeachable by reference to any of those matters _'

: Receipt Conclus:ve

- '_"The recelpt of the Security Agent or any Recelver shall be an absolute and a conclusrve._:;.-:.--'._-'_'. o

141
I _'_The prowsmns set out Il’l clause 25 (Role of the Agent the Secunty Agent the Arrangers)';f '_ _
~of the Facﬂty Agreement shall govern the rlghts dut|es and obhgatlons of the Securlty S

.'_'_-Role of Securlty Agent

"__ﬁ_.dlscherge toa purchaser and shall. relieve h|m of any- obhgatron 1o sée to the application.
rof any. moneys or. other conSIderat|on pald to: or by the direct[on of the Secunty Agent or'_ :
'.'any Recewer o : . S . : S :

A -;:-Z-PROTEC‘E'IOM os seCURITv AGENT AND eecezver{

e '__Agent under th|s deecl :

140

__'_No Laablllty

'1 :'_"Ne|ther the Secunty Agent nor any Recewer or Delegate shall be I|able in respect of Ny of-':__:- SRR

= f.:the Charge Property or: for any: Ioss or damage which: anses out of the EXercise or: the ="

.Zattempted or purported EXEI‘CISE of ar the failure: to exercnse any of thelr respectlve:-" R

Wlthout preJud|ce to clause 14 2 (No L|ab|l|ty), |f the Securlty Agent or: any Recelver ar - _' RS
o Delegate enters |nto possessmn of the Charged Property, it will hot be. liable: to account as':_: SR

| .-_'_powers unless caused by |ts or h|s or her gross negllgence or W|lful defauit

'-Possess:on of Charged Property .

e .'__"_rnortgagee |n possesszon and may at any tlme at |ts discret|on go out of such possessmn

T -agalnst any cost loss or i|ab|llty mcurred by any of them as a resu it of

IN oemexw

:The Chargor sha]l promptly |ndemn|fy the Securlty Agent and every Recelver and Delegate_: e .

' -':E'-(_a')_"'_'_ actmg or relylng on any notlce request or 1nstruct|on whlch |t reasonably bE|I8VES; S

-':to be genume correct and approprlately author;sed"-

'";;deed

._-Iaw

: (b) :the takmg, hoIdmg, protectron or enforcement of the Secur:ty consbtuted by thls'._. Sh

(C) _Zthe exermse of any of the: r|ght5 powers d|scret|ons author1t|es and remedzes_'_':__"'__'_... S .
el ’"'Vested in. the Securlty Agent and each Recezver and Delegate by thls deed or by__'. ST

' (d) any default by the Chargor in: the performance of: any of the obllgatlons expressed:_ :

o (f) : actlng as _

"to be assumed by |t |n th|5 deed T

S -"adVIsers or experts as permltted under the Flnance Documents or :

o wilfyl | misconduct).

ey j:::mstructlng lawyers accountants tax adwsors surveyors o other professzonal_':f-

_ecunty Agent -Recelver or Delegate (othermse in each case, than by'_ o S
Lreason of the relevant Securlt T 'Agent s Recewers or Delegate 5. gross neghgence or'__ SRR



e

152

'.-The Chargor expressfy acknowledges and agrees that the contlnuatlon of its: mdemnrty- :
-_obllgat|ons ‘under this: clause 15 WI|| not be prejudlced by any release of securlty or

B . dlsposal of any Charged Property

- _16;21_:_':

:.:APPLECATH)N QF ENFQRCEMENT PRGCEEDS

-.'Order of Agel;catzon i

o :The Securlty Agent and every Recelver and: Deiegate may, m pr|onty to any payment to :_ S
~“the:other Secured Partles mdemnlfy |tself out of the Charged Property in: respect of and_ g
pay and retam aII sums necessary to glve effect to the lndemnzty ir th!S clause 15

. ""':"'AII proceeds of enforcement (whether cash ‘or non- cash) recelved or: recovered by the"; S
' .'_'Secunty Agent or-any Recelver pursuant o th[s deed shall (sub}ect to. the clerms of any

i

g _Suspense Acceunt

S ~person having prior: rights thereto) be applied in the order and manner SpeCIfled by the g
o 'j_FaCI“t\/ Agreement notW|thstand|ng any purported appropnat|on by the Chargor

' ._"-'(a_)_ :':_'-Untrl the Secured L|ab|ht1es are: pald i fuII each Secured Party may place and keep::f”.-' -
s ko the extent p0551ble and for stch: t|me as.it: shall determme) any: recoverles OF

s Z"-._'-other proceeds of: enforcement (whether cash ornon- cash) received : pursuant to '

- this'deed orF otherwise on account of the: Chargors Ilablllty in: reSpect of the’ Secured : R
8 'L|abl||t|es in-an ‘interest: beanng separate susperise “account; W|thout having:: any" ST

'_-obl|gat10n to appiy aII or. any part of the same inor towards dsscharge of the

"-.'--_'_'_"'Secured Llabrlltles

(b) If the’ securlty created by th|s deed |s enforced at a tlme when ne amount is: due:'_"'-'_'.

: _"_3under the Finance Documents but at. the tlme when amounts may arwill- become_:{_'_'_'_'_f s
- duea Secured Party may pay any recovenes or other proceeds of enforcement rnto'_' SRR

: a suspense account

8 .PROTECTION OF secumw e

Con'tmumg Secur;ty e

_'.Thls securlty isto: be a contlnumg secunty notmthstandlng any |ntermed|ate Payment or"'.;..--.'-

17E

(a)The powers whlch th|s deed confers on the Secunty Agent the other Se o
L partiest and - any. Recelver appomted under ‘this ‘deed “are curnulatzve W|thout"- :

b)) Th :-Secunty Agent the other Secured Partles or-the Re’c Ve _
S W|th the exercrse of their: powers, Jom ‘or. concur. W|th any person |n any transachon S,

" Loridor\RMAGIL\54737492.05 . -

_';'-Gther Securaty

Cumulatwe Pewere

-_':-._settlement of aII or anyr part of the Secured L|ablllt1es or any other matter ar thmg

_'.".ThIS secunty is to be |n addrtion to and shai[ 'ne|ther be merged in’ nor in: any way-j
exclude or prejudlce or be: affected by any: other secur:ty or; other nght which the -

o _:._Secur|ty Agent or any other Secured Party may now or after the date of th|s deed _ L

S hold for any of the Secured L|a|:uI|t|es

: ':any other rlghts of the Secunty Agent or any other Secured Party

(e .Th|s secunty may be. enforced agamst the Chargor thhout ﬂrst havmg recourse to SR

o .-f'pre}udlce to their respective powers. under the genera[ Iaw and may be: exermsed as'_- e

.'often as the relevant person thlnks appropnate

- scheme or arrangement whatsoeyer S

Z-'may, in connectlon'_"j'ﬁ' :



CA74

(c} The respectlve powers of the Securty Agent the other Secured Partles and the'.:.' _
: ﬁ Receiver will inno mrcumstances be. auspended walved or otherwme prejudlced by_'

anythlng other than an express consent or amendment

. Amoents Avmded

o If any amount pald by the Chargor ln respect of the Secured L:ablhtles |s capable of belng_' o

avoided or set aside on the llqmdatlon or admlnlstratlon of the Chargor or otherW|se then-':'-

:-_.:for the: purposes of thls deed that amount shall not be con5|dered 0 have been pald

: ':: 175 - 'Discherge Cendatmmel

SR 'If any dlscharge, release or arrangement {Whether in respect of the obllgatlons of the RO
R '-Chargor of other Transactlon Obllgor or in; respect of- any. secunty fOl those obllgatlons or:
otherwrse) st made by-a Secured Party-in whole orin.part-omn. the ba5|s of: any payment L
_."._'.-secunty or “other - d|5posmon ‘which" is avorded or -must - be restored Jin- lnsolvency, S
" liguidation, -administration or otherwise, without - limitation, " then ‘the ilablhty of the .

v Ghargoer: under th!S deed will contlnue or be relnstated -as |t the dlscharge, release or5

: Z'_"ﬁarrangement had not occurred v o = S SRR

_Wawer ef Defenees

-_3'-'The obllgatlons of the Chargor under thls deed W|II not be affected by an- act om155|on
'-__-matter ar thlng Whlch “but for thls provision; would reduce release or. Dl‘EjL[dlCG any of |tS_' L _
-obl1gat|ons under thls deed (W|thout Ilmltatlon and whether -Qr not known to |t or any-: PSR

' ..:':'_:'-Secured Party) mcludlng

: -_:_.'(a')';__'_. any tlme, walver or consent granted to, or comp05|tlon Wlth any person

""'-:(c) the taklng, vanatlon compromlse exchange renewal ar release of or- refusal or

- --'.'_'_('e')'_.-'.any amendment. 5
"'-fundamental and whether OF “not “more onerous) or replacement of ax Flnance S

3 (f) "_'.any unenforceablllty, :Ilegallty or mvalldtty of any obllgatlon of any person under"'_'"_'ﬁ i

(b the release of any person uoder the terms of any composmon or arrangement

"-_negtect to perfect take up_ or enforce, any rlghts agalnst or security over assets of '

_|n‘_ the members or status of any other person

novatlon supplement extensmn restatement (however .-~

Document or any other document or secunty, :

_--any Flnance Document or any other document or secunty, or : S NS U

. (g) . any lnsolvency or Sll’l’ll|al’ proceedlngs

77

.--_--_'._have been wrevoeably pald in: rull and unless the Securlty Agent in Wl‘ltlng otherwme_"
- directs; ‘the Chargor will not: exercise any “rights which: it e

R _'_performance by-it-of its obligations: under thls deed or by reason of any amounts belng-:'_ ol
o '-_'_.-'payable or Ilablllty ansmg under thls deed o - : S S

London\RMAGIE\54737492,05.

(a) to clalm

fNon cemeetit;on e

other satlsfactlon of the Chargors Ilablllty under thls deed

:(d:).-'.j.-'_any mcapamty or lack of power authonty ar Iegal personallty of or-_' ls’_solu*_cion or B L

it may have by reason of. - R

¥ '_nght of mdemnlty or contrlbutlon m respect of any payment made or'_'j_;-"_'f




- by to take the' benef:t (whether by way of subrogatmn or otherwrse) of any r|ghts of-'_-'

_'.'the Secured Partles under the Flnance Documents and/or :

(c) “to cla|m or prove as a cred|tor of any Transact on Obhgor |n competl‘non wnth any.":-'

- '._Secured Party

S The Chargor shall hold any beneflt payment or diStrIbUtlDl’I recewed by lt contrary to thIS'::. :

e "_.:;'-'1'2_'._8_:" | ;

"_:_-If the Secunty Agent or any other Secured Party recewes notlce of any subsequent R
-Security or. other Interest affectmg any of the Charged Property - (except as permitted by -
o the Facility: Agreement) it may open a'new account for the Chargor.in its books. If It does S
" 'not do'so’then (unless it gives express notice to the contrary to'the Chargor), as:from the-’_- L
- time it réceives that notice, all payments made by the Chargor to it shall {in.the. absence__'-_:-'-'{ -
S of any express appropnahon to’ the contrary) be treated s hav ng been credlted toanew:. R
" account of the Chargor and not as havmg been applled e reductxon of the Secured."___-"

__"_clause 17 7 (Non compet[tlon) on trust for the Secured Partles and shall promptly pay or-: e
'_'transfer the same ‘to the" Securty Agent or-as: the- Secunty Agent may dlrect for_. _.:':_:-. PR
appllcat|on |n accordance Wlth clause 15 (Applicat;on of Enforcement Proceeds} S

Subsequent Security Ruimg eff Accounts ﬁ. -3.

o : f Lzab|§1t|es

o '-'_"The Securlty Agent may, at any tlme after an Event of Default has occurred WhICh |s';'--_:-__ RSy
o _Contlnumg, redeem: any prior Secunty -oniar: relatmg to any of the: Charged Property or. _
_.j ;-_.'procure the transfer ‘of . that Secunty fivey :tself and:-may’ settle nd; pass the accounts of any

' _':person entltled ‘to- that: prlor Securlty Any account sa settled and passed sha[l (subJect to S

any: mamfest error) be conclusive: and binding “on’ the Chargor “The: Chargor WlH on:':__-.f gy
' -.demand pay to: ‘the: Secunty Agent aII pnncnpal monles and mterest and afl Iosses_:- I

Redemptmn of Prmr Charges

R :|nC|dentaI to any such redemptlon or transfer : -_3

S

-.'_Z'Enforcement Expenses

'{:ces*rs AND expenses

g

a3

""'.-"'_:Q'Any amounts payable by the: Chargor under th|s deed wdl |f-‘ not pald ffw'.h__e_n}._du:ej,_:;'carryi.:_'_ g e

: -fStamp Dut:es, etc

L ""-_"The Chargor shal pay ahd '_.-w'tthm three Buszness Days of demand mdemmfy eachj.:'
oo Secured Party: agalnst any cost Ioss or. llabllity that Secured Party incurs i reiat|on to aII__' : Sl
: ---_.stamp duty, reglstrahon and other 51m|Iar Taxes payable In- respect of this deed S L

: Defau!t Inte rest

"-'--_'{lnterest determlned on the Default Ba5|s

o _1.9_';_ o

: 'Lo'ndgptn_MAGtL&S'si"a'_'?"a}e_'z.o'5'_ S

-SET OFF

(a) Any Secured F‘arty may set off any: matured ebhgatlon due frorn the Chargor under.-'-_-:.:_f.'_
: the Fmance Documents (to the extent beneﬁcrally owned by that Secured Party)_

-"The Chargor shaII thhln three Busmess Days of demand ;;pay to each of the Secunty S

U Adent, any. Recelver and each other Secured Party the: amount of all costs and expenses“ RIS
_.--_'.'(mcludmg Iegal fees) mcurred by. it-in: connectlon W|th the enforcement of or the"'“"'_ S

o preservation of any nghts under: (and ariy. documents: referred: to- m} this deed and any.oooo
: 'fproceedlngs Instituted by- or: against: the Security Agent and any, “Secured: Party asia -

consequence of taklng or: holdmg the secunty created by i:hrs deed or enforo g these o



agamst any obllgatlon (whether matured or not) owed by that Secured Party to the._.:-_ .

_Chargor regardless of the:place. of payrnent booklng branch ar: currency of: e|ther:_.._'§: '
- .'obl:gatron Ifthe obhgatmns are in: different. currenmes thea: Secured Party may':_'.-_'. B
Cconvert elther obhgatlon -ata market rate of exchange in: |ts usual course of__ S

B ;busmess for the purpose of the set off

L (b) If the relevant obhgatlon or i|ab|hty or the Chargor is unllquldated or unascertalned -
L litha Secured Party may set- off the .amount which. it estimates (in good. falth) w;ll be ST
- the. final amount of - that obhgat(on or ilablhty once |t becornes hqmdated or S

o _3_ascerta|ned

o200 'Nothes

o 201 ___._-Commumcatmne in Writmg

' -_-Any communxcatmn made under or in connect|on W|th th[s deed shall be made |n wntlng'-:ff' PR

o and unless otherWISe stated may be made by fax or. letter

- :. ' :2::D_L:2'__-."Addresses _ o

Lo London\RMAGIL\S4 73749205

The address and fax number of each party to thls deed for any cornmumcat!on or' ;

_ _::'j"_-_document to be’ made or: delwered under or in:‘confection w1th thls deed s as. shown_'.':'_ -
g '.-__;|mmed|ately after its narne ar: the executlon pages of thls deed or-any. subst|tute address L

:_or fax riumber: as the party may: notn‘y to the Secunty Agent (t:he Secunty Agent may. .
notlfy o the partles |f a change !s made by the Securlty Agent) by not Iess than ﬂve__: :
'_'-Busmess Days notice S . s S . R LT

-'g-"_ZDL:S'_ '_3 _- _-"-De!:very

: "(_ ') Any commumcatlon or: document made or dellvered by one person to another under'_ﬁ S

or in connect|0n on W|th th|s deed WI” only be effectlve :

: .: _(i_):'_f .If by way of fax When recewed in ]eg|ble form or

'. '_ _envelope addressed to |t at that address,

S (ll) |f by way of Ietter when it has been Ieft at the relevant address or flve..';_:--_'_'___:_ o
: ---'ﬁ__-_Busmess Days after belng deposrted in the post postage prepa|d in: an_f'-'__' ' '

and |f a: 'partlcular depa_rtment or- ofﬂcer is spemﬂed as part Of |ts address detall_s:_-'-"_.- _ :

prowded under clause 20 2 (Addresses), |f addressed to that department or ofncer

i (b) _Any commu'nication oF. document to be made or: dehvered '.to the Secu'rlty Agent Wl”. SR

_.-___-.'_3:be effective on!y when actually recewed by the Secunty Agent and: then only . lt |s_'.-'- _
._.-'expressly marked for: the “attention of the: department or officer identified. W|th the oo
Security -Agent’s 51gnature below (or any : substltute department or ofﬂcers as the:- Ly

S '1Secur|ty Agent shaII specn”y for th|s purpose)

'-'._j'_('r_:)g_"*..Any communlcat|on or document whlch becomes effectwe, in accordance wnth.-_f'_'.'-

: _':paragraphs (a) or (b) above after 5. 00 pim, ln the place of rece:pt shall be deemed- S
SI onSy_to become effectlye on the follow;ng day o i R B

: 204 Eiectromc Commumca’tmrﬁ

":'-_'(.a')fﬁ: :Any com'munscatlon to be made I connec‘uon W|t-h th|s deed between any two'.'-_-'_._'
R "_partles may be made by electromc mall or-other electromc means to'the extent that o
- fthose two' partles agree that “nless. and until notified: to the Contrary, thls is to be_ Dy

: _i-:an accepted form of communlcatlon and if those twa: partles

Ll 16 ::-: .:-:1: '::':.




K (b) - Any electronlc communlcat|on between those two partles W|Il be effectwe only when: :
RS actually recelved in: readabte form’ and [1a} the case of any. electron:c communication

ey Any eiectromc communlcatlon whlch becomes etfectlve 'i'n" “accordance with

"'cHANees "m PARTIES

-”1_._('i)---_; _'-notn‘y each other in Wrttmg of thelr electronc mall and/or any other_._-.

3'..'|nformat|0n I“ECIUH”ed to. enable the sendlng and rece:pt of [nformatlon b\/'::' e

_-'_ﬁthat means; and

(n) notn’y each other of any change to the|r address or any other such'_-'-':_
i 3_ _-|nformatlon supphed by them by not iess than flve Busmess Days not|ce _ﬁ:- o 5

i “tnade by the Chargor to the Security. Agent only: it it is addressed in such a manner; =

as the Securlty Agent shaH specﬂ’y for th|s pu rpose

: .paragraph (b): above after 5.00° p min the p[ace of recelpt shal[ be deemed only to '_ s

'become effectwe on: the followmg day

:"ﬁaeig ﬂment by the Secumty Agent

The Securlty Agent may at any: tlme assrgn ‘or: otherwxse transfer a]l or any part of |ts"_. .

i '-'_nghts under thzs deed in accordance W|th the Fmance Documents

5 2:1:.5'2.: :

__'_"_-:'.'AII mories; recelved or. he[d I:Jy the Securlty Agent or any Recelver under thlS deed rnay be e
._"converted |nto any other currency WhICh the Securlty Agent con5|ders' X '

' Changes to 9@!‘!:!85

' Cenvers:on ;

'-CURRENCY

: -__'.'-_The Chargor authonses and agrees to changes to partles under clause 23 (Changes to:j '
R Lenders) and: ciause 24 (Changes to the: Transactlon Obhgors) of the Facmty Agreement b o
colrand author|ses the Securlty Agent’ to ‘execute on its behalf any-document. requ|red toh
R effect the necessary transfer of rights or obltgahons contemplated by those prOVISIOﬂS R

o discharge any. oblagatlons and I|ab|]|t1es compnsed in the: Secured Llab|I|t|es in that other'.;_.'_'..

."_'f_';'currency at-the Securlty Agent 5 SpOt rate of. exchange then prevarllng for purchasmg that: S
--_:;'_:other currenCy with: the exxsting currency or otherwrse at a market rate Df exchange then'_'_ REEE
'_.preva“mg R : PR I o o . : S

oo

No stcharge

No payment to the Securlty Agent (whether under any Judgment or court order or_"'f o
e _othervwse) shall d|scharge any obl|gat|on or habmty i respect of which |t was made unless: -

__."and until the Securlty Agent has recelyed payment in fuII in the currency in- whlch the-_' S

o -f:'mcurred To the--eXtent that the amount of any such payment shalf on actua! corwersron R

'_ ﬁ_mto that: currency fall short of that! obhgatlon or: I[abrllty expressed i that curfency, theﬁ
RIne ‘Security Agent shall have & further: ‘separate’ cause of action in relation.to the shortfall and.-‘ ot
- _-shail be entltled to enforce the secunty consututed by thls deed to recover that amount :

MISCELLANEOUS

::Certtflcates Cencluswe

: A certrﬂcate or determlnatlon of the Secunty .f-\gent as ‘to the amount or rate under th|s o

| _':deed is; rn th f.-_abSEnce of mamfest error, concluswe ewdence of the matter to whlch |t3:'- e
re}ates ' : : S : . . S e

 londompAciseTITSes




232

Invahdsty ef any Prevasmn

o If any prov on of thlS deed i or becomes |nval|d |!Iegal or unenforceable |n any respect R

233 3_:'3_"._-_'C0unterpart5 e

. 234 5 5'-"."Fa|iure tﬂ ﬁxecute

under-any iaw the valldity, egal:ty and enfdrceab|!|ty of the remarmng prov|5|ons shall_-:"'-_ R
: _not be aﬁected or rmparred in any way : R . S

3 "Thrs deed rnay be executed in any number of counterparts and thIS has the same effect_i_'
as: rf the sxgnatures o1 the counterparts were on g smgle cepy of thls deed ' :

: :_.:Failure 'by dne’ oF more. pe'r'tre's"{""an'"S"'i'gneteries.“)' fo execute this deed on the date =« .
~hereof will not. |nvahdate the provisions: of th|5 deed as. between the other patties who do

"1.'-execut f:thls deed Such Non= Slgnatdrles may execute thls deed on a subsequent date'-_.f"'

at the wr

s '_-'-('a')'._ _Thls deed and any non contr_actua! obhgations dsspute controversy, proceedmgs or-':_'_' S

o by The courts of England have eXC|USIVE'J

ey _Th "__.partles _tOIthIS deed agree that the courts of England are the most approprlate'-':_ & SR
o and .._.._I_ent courts to settle Dlsputes and accordingl‘/ no. party willl argue to. the'---

IN WITNESS whereof thrs deed has been duly executed and dehvered on the above date ﬁrst‘-__:_'-_'_ ERE

' '--and mll_thereupon beceme bound by |ts provrsrons
-;_Cevenant te Reiease

T '.Once aIl the Secured L:abllltles have been pard in: fuI and none of the Secunty Agent nor___._--"'_'_ L
S any -Secured: Party’ has any actual or contingent lability. to ‘advance further monies to; or- -
i _-'rncur Ilablhty an: behalf of; any- Ob[lgor ‘the' Secuntv Agent and each Secured Party shall

en request and cost of: the C'argor and wrthout representatron or warrantv,_ L

'E:_GOVERNINEE LAW ANB EURKSDICTIQIQ

'_clalms of whatever nature arising: dut ‘of ‘ariinh any: way relatlng to this deed c_)r |ts"
_formatlon shall be governed b__ -a.nd construed rn accordance wth Engl;sh law '

Soerdn connect|on with this _deed (mcludmg ‘- displite: regardmg the: emstence, vahd|ty-:;

'f'-_"or terrnlnat|on of thls ‘deed or any .rgn- contractual"obllgat;on ansrng out OF or II‘]:': : :

: "-'_"_connectron wrth thls deed) (a “DISPut.__.

B 'contrarv

S above wntten

U7 Lotdon\RMAGIL\S4737492.05 1

|5'd|ct|on to sett]e any dlspute ansmg out of:-:_: e



U Subsidiary

-';_-.A A Homes and Heusmg
'_.'(Prem|er) Limited. " =7
COACA Homes ‘and- Housmg
7 (Metro Point) Limited

2 ATA Homes: and Housmg

L London\RMAGLL\E4737492.05 '

scHEDULsi"

Chargec& Shares

'.'__-'.:.';_'Reglstrat;on :
- Number

09353796

09:_-535._7.4_8-.-; o

R (Exchange Court} lelted G

o shares 3. o

Numher and - ciasg

‘Details of nominees .
o (ifany)- huidlng gﬁga!: T
o .'-_':"tzt!e to shares :




. SCHEDULE 2 .-

. Subordinated Debt Agreements

. None at the date of this deed. . -

i CR0
© Londdn\RMAGIINSA7 3749205 o S




SﬁHEﬁULE 3
Ferm ef net!ce te ceunterpert;es

g -ff-’ermef_znetiee to 'ceuntetpertiee ef_Subordmated'Debt _De'eu:mehts-_': s

“Tor o . linsert name and address of counterparty] - .
Dated:. . ®
L ﬁDear Slrs

h Re- [here fdent:fy the refevant Subordmated Debt Document] (the "Agreement")

':'_.___We notlfy you that [msert name of Chargor] (the "Chargor“) has a55|gned to [Securlty Agent _::__'
SR ‘Name] (the “Securltv Agent”): far the: beneflt ‘of-itself: and certam other partles (the "Secured
.o parties™) all its right; title ‘and interest in the Agreement as- secur|ty for certaln obl;gatlons owed'_'-_-_'

o 'by the Chargor and others to the Secured Partres T : : o SR

- .We further l’lOtIﬁ/ you that

. 1 -5_'the Chargor may ‘not amend o termmate the Agreement w1thout the pr;or wrltten consent'--
; ot the Securlty Agent - LT . o S

2 you may contmue to deal w1th the Chargor in: relatlon to the Agreement untll you recelve S S
; _"_3Wr1tten notlce toithe: contrary from: ‘the’ Security. Agent ‘Thereaftar; the Chargor will cease
Ltorhave any rlght to deal with you in rélation to. the Agreement and therefore from that_'_""
_-"_t|me you should deai only W|th the Securlty Agent : S : R

3 3_"_._.'-'_;{__iyou ara authorlsed to dlsciose :nformatlon |n retatlon to the Agreement to the Securlty B
".-.Agentonrequest R . S

' '::_-__::'after recelpt of wr;tten notlce in: accordance W|th paragraph 2 above, you must pay aII_}'-_:‘:_'3_:-:-".'.-. &
Coomonies o Wthh the Chargor is: entltled under the Agreement dtrect tto: the Secunty Agent i
_-_(and not to the Chargor) unless the Secunty Agent otherwrse 'agrees :n wrltmg, and

i = f_-the prov1srons of thls not|ce may only be revoked W|th the wr;tten consent of the Securlty_:- '

Please 5|gn and return the enclosed copy of thls notrce to the Securlty Agent (wnth a copy to theﬁ :
"_Chargor) by Way of conﬁrmatmn that : o o L o o
e .'('a)ﬁ._ '.-'_..vou agree to the terms set out in’ thls not|ce and to act |n accordance W|th |ts""'_. S
e ':prov|5|ons e B T R e

(b)you have not recelved not|ce that the Chargor has assrgned ar. charged |ts rlghts'i".’ R
LOLT under the: Agreement to a thlrd party of created. any other interest (whether by: e
o ':wav of secunty or otherwrse) in the A: ement in: favour of a th rd party, and :

' (c) .:'-‘_you have not clalmed or exercrsed ner: do you have anv outstandmg r1ght to clalm' '
U orexercise against the: Chargor any raght or’ set—otf, counter c!alm or. other nght_'-' L
' 'reiatmg to the Agreement : S : o o -

The provzsuons of thls notlce are geverned by Erighsh Iawr

| Londor\RMAGILNS4737492.05 i




Yours faithfully =

Name: '
- for: and on behalf of i
RS [msert name of Chargor]
e _-;_[On acknowledgement copy]
_T'o":':ﬁ [Security Agent NameJ, _[Securlty Agent Address]
S iCopy to : [msert name and address af Chargor]

:'We acknowledge rece|pt of the above notlce and conﬂrm the matters set out |n paragraphs (a) to
_(c} above ' RN : : :

o forand ¢ on beha!f of
- '-'-[msert name af" Counterparty}

7 London\RMAGILNS4737492:05 S




- SIGNATORTES TO SECURITY AGREEMENT . = 0

s -Executed as:a deed by ol S
o 'A A mMEs AN{} Heusmﬁ men e

Signature of director ...

. Nameofdirector ..

- Address of witness.

.:'Nﬁtice Qetagas SR
ddress Coombe Farm Oats Road Croydon London CRO SHL o

e Attentxon Dr Anwar Ansan : et

 Londom\RMAGIIAB4737492,05




o ."me 5EﬁURI'§"( MENT S

r'.'--Mmsﬁc%ﬂiueewﬁ MUTUAL hIFE’S msummce cemmwf S

; -__a Mac;sachusetts corpo: atlon

CNamel o

g Address

e e

_ BARINGS REAL ESTATE ADVISERS u_c
' .Its Authorlzed Agent S

_'.'-.C/o Banngs Real Estate Adwsers LLC One Fmanc:al Plaza Hartford Connectlcut
.'.'_."_'_06103 USA : . : e : R

_-'Loan Ser\ncsng Head w1th a copy to Barmgs Real Estate Adwsers LLC One Flnanc:al
"_;;Plaza Hartford Connectlcut 06103 USA (Attention Legal Department) S

7 LoRdom\RMAGLL\54737492.05 .




