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Registration of a Charge

Company name: ABBEY PROPERTIES CAMBRIDGESHIRE LIMITED

Company number: 03138929
X5298I3M

Received for Electronic Filing: 07/03/2016

Details of Charge

Date of creation:  04/03/2016
Charge code: 0313 8929 0027
Persons entited: LOMBARD NORTH CENTRAL PLC
Brief description:
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.

Electronically filed document for Company Number: 03138929 Page 1




Certified by: SHOOSMITHS LLP ON BEHALF OF LOMBARD NORTH CENTRAL
PLC

Electronically filed document for Company Number: 03138929 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3138929

Charge code: 0313 8929 0027

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th March 2016 and created by ABBEY PROPERTIES
CAMBRIDGESHIRE LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 7th March 2016 .

Given at Companies House, Cardiff on 8th March 2016

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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CHARGE OVER SHARES
.__._BETWEEN

o '.ABBEY PROPERTIES ¢ AMBRIDGESHIRE LIMITED, a company lncorporatedm England aid R
< Wales (company number 03138929) whose reglstered office is at Nene' Lodge, Funlhams Lane;:
o Whilllesey,: Peterborough Cambridgeshire’ F'E? 2F’B ("Abbey Propertles”} '

' '_ ? __"YOOGEN 1 LLP a Im|ted llablhty partﬂership mcorporated i} England and Wales (company'-
L number OT378795) whose reglstere-d Offtce is-al 2. Bentmok Stroet ‘London, W1Ll zer}
(“Yoogen"); and :

. g . LOMBARD NORTH CENTRAL PLC a company |noorporated in England and Wales (company '

. number 0033?'004) whoso regtstered offico’ |s at-135 Blshopsgste London ECQM 3UR: (the . - ©
e __-"Lender”} : . R : o

"The Parttes agree aa rollows '
1  : DEF[NITIONS AND INTERPRETATEON
A . Deﬂnlttons
In this Agreement 1he following defmltions apply
: "Authorasatlon _ j" _moans an attth'ons'ation N consent approval " 2
. . e e resotutzon hcenoe exemptton tllmg notartsatlon ar
o :reglstratmn
".Z"Bus'lness”DayT" : e meansa day (otherthan & Saturday orSunday) on
. S owhieh banks are open for.. general busmess o
T Edmburgh '
" “Charged Property” ‘means aII e assets of the C‘nargors whloh from -
: : e ta time a_re,or_areexpressed to be, the subject

- of the-Seourity_ créated or expressed to ba created S
“in favaur of the: Lender pursuant to this Agresment, -

“Chargor(s)” '_ S '_ ‘méans gach of Abbisy Properties and Yoogen;
" Company™ L means Ui {Nailstonside) - Limited, a ‘company -
O KNP T - registared -in - Scotland wsth company numper -
86400383 :
. “Delegate™ 11Ut means any delegate agent attorney appomted by'f
' SHETENE : : _-'_that_ender . . '
- “Enforcement Event”. . :' '_ means any eventorolroumstance speolhedas such o

- In Clause 10 {Eiiforcement of Secunry)

- "EU Regulation” > 3 . o mgans - the Gounéil of ;the-- European' Union™
Lol Regulation - 134B/2000/EC - on.  insolvency
w proseedings; R I
Legal Reservatlons” .. teanst

R Dis247256 1.0 12022016



{ ) the pnnmple that remeduas may be granted'_'

o orrefused at the. discretion of a courtand

T he s limitgtion of _siforcement - by: laws

R relatmg 16 |nsolve«ncy, ‘feorganisation and o
“other:laws genarally affeclmg the: rlghts of."- e

' credltcrs R

) the firiie barrlng “of- clalms under the-;..- S
" Proseription and Limitation (Scotland) Act
© 1978, the possibility that an undsrtaking to- . -0 -
" Tassume liability for or indemnify a person.

" against iion-paymant of UK stamp duty may -
“ b ~void  and - defences’ of sst-off csr'_
'counterclalm and N

= .-'(G)::Slmllar.' pnnclples',- rig'h't.'%::ahd'_'.defénéesf.-3'- .
PR under-the laws of any Relevanit Jurisdiction; - -

. "Ob]igors" : o .. o means each Qf

(a) the Company,__ L

(b) London & Cambndge Energy lelted:.:'

(company number 80404328), o

o '(c) L (Wast Snathore} Farm- L||T|Ited (company :
L numbarSC424351), : -

""'..(d] PRE (Whltehlllj Limlted (company number';":-"“ oo

. 0924708 3)

_3-(9) Stafford Wlnd lelted (company number .
 09668432) ) -

'-"_..:__.(f) Saunton Wmd letted (company number__ e

69668409} and

_EZZ(Q) Cualwlle Wnd llmlted (Cﬂmpany numbar

098?0429)

ahd:any_othe'[' entityﬁth"at' su.l:.js"et:]i;'l_ér.]t'ly becbfn’e's. .

- an Obligor pursuant fo the facility agreement dated -

S or ahout the" date of this: Deéd  and made.

S betweer, amongst others {1)lhe Ob!lgors and (2 AR

kg Lender;

"Party" ': R meansaparty to this Agreement" '

- "Related nghts” L 8 :. means -

g .'(*a')f-_."'all ‘dividends, interest, distributions and all =
Sl othet rights and tensfits-of an incore nature -
- acgrulng; . payable or paid: at any _tire |n""'-'.
.-_'respectofthe Shares, i

T DS 547286- 1.0+ 12022016



"Relevant Jurisdigtion” -

- "Sgcured Obligations”

g _‘I’Secl'..l.[i.:t;._'f"' -

"Sscurity Perlod”

_ _""Shares‘_"

.gf. } all other nghts monles or’ property accrumgl " : .
o pffered or-jssued abany time tn respect of the

" Shares by way of - redemption,: substitution, .
" exchange, conversion, bonus; preference or. - S

o otherwisé,. under ‘option rlghts or oherwlser . . IRy

' and

ol

: '(e) _' the proceeds of sale of any Share(s)
- maans, tn relatron to a Chargor

s;_eﬁ the Junsdmtron Gnider - whose laws it |s'-_

; tncorporated atthe date of thrs Agreement

by any leI‘IsdICtIon where Ay asset subject to or-' -
7 intended. fo be subject to the Securily created

o expréssed o be creatad in favour of the . .

S Lender: pursuant to thls Agreement

e _any junsdlctron where It conducts |ts buslness :
L '_'_'ancl el

perfe ctron ofthle Agreement

© - rieans atl present and future Irabllrhes and R
- obligations at any timedue, owing of incurred. by the -
- Obligors to the- Lender, bath actual and contingent 2

“and whether.incutred solely or jointly-or joirtly and -
~severally, as principal or surety or in-any .other © .-

- capacity - together - with - all -costs, -charges -ahd

-~ expenses incurred by the Lendsr in connection with

- theprotection; presewatron or enforcement of. |ts L

nghts :

L ';'rneans the penod begmn ng. on the dato of this
o -',t\greement and. ending on the date on which the -
. Sscured Obiigations have besn uncondltronally and - o
- irrgvocably repald-and- discharged in full ‘and:the -
~'Lender has no commitment to iend to “any of the_ :
§ .Obllgors, . : :

. fneans: all of the uharee In the hare: oaprtat of the '
: Company. and. '

U rieans any. tax tevy, 1mpost ctuty or otherchergo oF
. withholdlng of asimilar nature (including any pevaity "

" of Interest payabte in connaction with:any failure to
" pay.orany delayin paying any of the same).

o means a mortgage charge pledge Iren or other'

security  interest” securing any. obligation of any -
_ person. or any- other agreement or arrangement'i T
c ha\.'rng srmilar effect . '

o DMS-5247256 4 1.0 - 12.02.2016
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v 'c:o'r'i'structidﬁ- S

:Untess a eontrary !ndreatren eppeere a reference n thrs Agreement to '

'- o this Agreement

- :e) : '_'-eny pereon sha]l be eonetrued 5048 ta melude |ts successers In tltle permrtted RS
o assigns and: permrtted trensferees ta;. or of |te rlghte and/or oblrgatene under Can

; Bl R “assets” includes present end fu’rure prepenree revenues end nghts of every_": ;
FRRIE descrrptron' : - . '
: r“} _ "-_'any agreement or tnetrument le a referenee te that agreement or |nstrument as

" .'arnended neveted supplemented extended or. reetated

o t’E} :_"I"indebtedness" 1ncludee eny eblrgetron (whether |ncurred a5 pnnelpel ar as T '

~o o gurety) for the payment or. repayment of money. whether present or. future

o -.'eetuet or eenttngent

: 'a persen |nctudes any- mdrvrdua? F rin, eempany, corporatlon government L

O stateor agency of a state or-any association, trust, joint veriture; consortium, - S
'partnershrp ar ether ent[ty {whether er not hawng eeperate tegat pereonalrty) STNCHRREN

R f) 4 regulatlon rncludee any regutatron. rule offrcrel drreetrve request or'- S

g} A prov sren ef Faw |e A referenoe to thet provrsron as emended or re enacted :
Cand - S _ . :
TRy a tirne'df'dey'ie e'r'eference'to'London ti'm'e. o . o

'..-.:..-_1;_-2.‘7_ :

- 131

S -guideline: (whether. or ot having - the forea of law). of eny governmental g -:_
'."rntergevemrnentel or. euprana‘rrenal ‘bady, agenty, department or er any R

B "';.'_'regulatery, self regutatory or other eutherrty or orgenieetron

. Cleuee heedrngs are: fer gase ef reference only

j_Words |mp0rtrng the erngular ehall rnelude the plure! end vrce versa end worcle denetrng_

any gender shetl mclucte eil gendere

The: werds "mcludmg 'ehalt not be construed as Irmrtrng the generalrty ef the wordej_ R
: .'precedrng rt _

Unlees the context otherwree requrr‘es any reference to’ "Charged Property rncluﬁdes L g
' eny part of thet Cnerged Preperty and eny proceeds of that Charged Property

'An Enforcement Event i contrnulng if i, hae nol been remedred to the Lender s i
R satrsfactron or’ waived i rn wrrtrng by’ the Lender : o

EEeeh Gharger g obtrgetrons under thte Agreement are jotnt end eeverel

'_'.Thlrd party rrghte

'Any undertaklng by erther or both ef the Chergors under thrs Agreement remarne rn' o
-'_'force durlng the Secunty Penod and is grven fer tht beneht of the Lender, o -

Unlees exprese y provrded to the contrery in thrs Agreement a pereon whe is net a Party'_

~héds no right to enforde orto enjoy the benisflt:of any tgrm of this Agreementy .-

LR DMS5a47256 - 1.0 12,08.2016
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L 132 _Notw:thetendrng any term o! thrs Agreement the censent of any perean whe i not a..: e

_'Party is nol reqmred to-rescind or vary thrs Agreement et any t|me

_1_.3.3' .:'Any Delegate or any nominee’ of tho Lender may, subject to thrs Clause 1 3 rely on oS .

any Clause of this Agreement whrch expreeely cofliars rrghts on it

'F_OBUGKHONTOPAY

. Eech C’hargor 'ee”prih'c’ip'al obligor @ind hot merély-as suraly undartakes thak it will on demand:
- _pay and discharge the Secured Obligations to the-Lender as and whan the same are due

' SHARECHARGE y'r

' Subjeet always v the terms of thrs Agreem ent eaeh Charger hereby, as COntrnuIng securlty for. -

the payment, perfarmance and observance of the Secured Ohitigations, pledges; chargés and
assigns to-the Lendar the Sharee and all-Related’ R;ghte (owned by them respeclively or to

~ which that are respectively entitled) including (without limitation) all dividends paid or payable
" -after the last date of execution -of this Agreement on or i respect of all oF any of the Shares :
- and Related Rights and all stocks -shares, securitios {and the dividends and interast therson),
"_rlghls monies or property agcrding .or offered at any time by way. of redemption; honus,
“preferencs; optlon rights, warrant rignts.or otherwise to-or i respect of any of the Shares-and.
Related thhte or In eubstrtutlon or emhange forany of the Shares ar Related nghts

. All dmdende pald in respeet of the Shares shall unttl the oceurrence: of an Enl’orcement Event '
Cbe pard to lhe Chargore

Each af the Ghargore hereby egrec wtth the Lender that Immedrelely upon encl wrth effect from ;

‘the oecurrence of an Enforcsment’ Evenit all drwdende paid on and recelved by tha Lender i
- -respect of the Shares or any of them and any other moniss received by the Lender ir respect '
* of stocks, shares, ‘sacurities, rights-or property’ referred to (in clause 3.1 aboye) may beapplied
by the Lender as-though they. wers proceede of sale of the Shares and the Lender shall be
" entifled upon_such ocourrence lo exercise in their -absalute d|scretron all votrng rlghts all
' Releted Rights - and other pewere in-respéct of the Sharee :

' Notwrthstandrng any other provfsren in thrs Agreement the maxlmum lreb lit y ot the (,hargors '
-'shallbe_' R : B

341 [rmlted atall trmes to an amount equal to that recevered by the Lencler as g result of .
‘the:- eriforesrment of this Agreement wrth respect to the Chargors |nterests inthe . o

: Charged Preperty, and

' -'-'-_éi4‘2: satrsfred unly from the proceeds ofsals or other drsposal or reelrsatron or ether évercise

of nghts of ot in relation fo the (,herged Property pursuent to l‘ms Agreement

. NEGATIVE PLEDGE

: Nelther Cherger shall create or permrtto ‘sUbsist eny Secunty over any of the Gharged Property e
- other then the Securrty created-or expressly permrtted by ihrs Agreement '

Nerther Cherger <;hell enter intora; eingle lrensactron ora serlee of transactions [whether releted' _ T |

“ornot and whelkisr voluntary-or involuntary) to -sell, discount; feeter transfer eeelgn, lease,
‘tend or otherwise dispose of any of the Charged Property :

L DMS604726- 1.0 - 12022016



e .-5_: Peerecnon oF secuemr

. '- M '--_-'lmmedrately followmg the executlon of thls Agreement each Charger shall deposrt wrth the'- o
el Lender ; . . . . =

B, 1'.1"1 'aII deeds certtftcates and other ddcumente of tttle relattng to lhe Charged Property S

©0 which are'in the possessian or control of that Chargor {and each {hargor uridertakes
“to obtain possession of any such deeds: "tt'ld doctimenis that are’ not inits possessmn S
.'andlor control) and ' : : : : :

o _5.1;-2-:_'{stock tran’efer’ forrns in tespect of the' Charged Propeity ‘relafing: to that Charger,
s Uexecuted and - completed e:-tcept for the nams of the transferee the date and the-
- feonsrderatton : '

s 52 o The Lender shall be entllled to hotd all deeda certmcates and other documents of tlﬂ@ relatlng S
_.to the Charged Property throughout the Securlty F’enod - o '

%’«l Promplty upon the eccrual offer or lssue of any Related nghte m the form of stocks sheres R
R 'warrants or other eecuntlee oaoh Chargor-shall precurn o the delwery to the Lenderof

o 53 alI deeds cemftcates and other documents of tltle relatrng to such Related R|ghts and' N

' 5.'3'.'2.- _ such etoclt transfer forme or ether mstrumente of transfer in respect of those Relatedf" S
: Rtghte as the Lender may request, éxecuted and. cernpleted except for the narne efthe' e
transferee the date and the cenederatron : '

54 .:The Lender shell be enhtled at any time whether before ar efter the ecurrence of an"_ A
- Enforcement Event without enyfurtherconsent or authority from the relevantChargor complete .
“the instrument(s) of. transfer for tho Charged Property on behalf of that Chargor(s) T favour of -

~ ihe Lender or: such trustee or. nomlnee of the Lender as the Lender may select. '

g fFURTHER ASSURANCE

s | 'Each_'Chargor.-s_hall-:,premptly d_o' all such =cts or execute all such docurients (including -
- assignments, transfers, morlgages, charges, notices and instructions) as the Lender may
.. reasonably spasify {and in such form as the Lender may reasonably requlre in favour ofthe -
".Lenderor its nemanee(e)) : ; N : - : o

' _'6;1._1 e perfeet the Seounty created or expreeeed to be created in- favour of he Lender. R
: pursuant to this Agresment. (which miay include the ‘exacution of a mortgage; charge R
- assignment or other Security over all or any of fe assets which are, or are intended to -~
" be, the.subject of the Secunty created or expressed to be created in’ favour-of the
- Lender pursuant to this- Agresment) -or. for the exaercise of any rights, powers and "
' ."'remedles of the l_ender provrded by o1 pursuant to th1s Agreement or by lav; andfor

L8612 o famhtate the reaheatten of the assats which are, or are intended to be, iho SubJBCt of |
L “thg Secunty created or axpressed to be oreated i faVour of trie Lerider pursuant to thls-_ '
Agreement

6.2 Each’ Chargor shiall take all such actlon as'ls avallable to It (1ncludmg making all f:lmgs and :
" registrations) d@s may be ngcessary for the-purpose-of the creation, perfection;: profection or-
" maintenance of ‘any. Seourity created - or expressed 1o be’ created in favour of tha. Lender K
'pursuant to thls Agreement ' - :

S OMe-5247256 <1.0-1202.2016



S REPRESENTATIONS

Genera!

::Eech Ghergor makee thc representatiens and Werrentles st out i thls Cleuse 710 the Lender P L
| o the date of this Agredmaenit and. on sach date dunng the Secunty Patiod by reference te the'_':. L

L ':fac s arid ourcumstenees thien exlstmg

R

: 721 It fsa lrmtted Irabrlrty oorperetren duly rncerporated end vahdly exrstrng under the Iew B

-Status '-

s of Its |unsd|ct|on of lnoorporatron

S '7' 2. '2 It has the pewer to OWn Its eseets and eerry ofi lts busrnese as lt is belng conducted

Blndlng obligatione el

- _'.'3'Subrect to the Legat Reservatlone

- 731 _'the obl getrens expressed tobe assumed by rtln this Agreementerelegel velld b|nd|ng- _: _' '

o end entoreeable oblrgahons end o

' 732 thrs Agreement creates the eecurrty Intereets whlch it purports te create and those :__ Rt

: . T»-¢ :

- ._'ﬁsecunty mterests are vahd and effectrve B R R

Nen- oonfhctwrth other obligetrons

: The entrylnto and performance byttof end the transaetrons contempletecl by, this Agreement L
-and.the granting of fhs: Setutily: creatad:or expressed toba created in fevoer of the Lender [RETRIT
pursuant to thrs Agreement do not end wﬂl not ccmﬂlct wrth ' '

E ""?.4-.1 : eny Iaw or reguletion epplrceble to !t

Tan _|ts conetrtuhoneldocuments er

i ?43 eny egreement or |nterest bmd:ng upon lt or eny of s aseets or conetltute a default or_-_ _

B termmatron event (hewever desorrbed) under any such agreem ent ar Instrument

g _'__:.:F'ower and authunty B

?51 - .It hes the power to enter into, perform and delwer end has. teken all necessery actren__ SR
S g authoise its eritry -into, performence “and dehvery of thrs Agerement end the

s _transactlorts contempleted by thle Agreement

o -7.5".2""'-:-No limit on fts powers will be exeeeded as'a reeult ef the grant of Securrty created or ST

oA

: expressed to be creeted in favour af tho Lender by thts Agreement

'_Valldlty and admlsslblltty ln evidenee

: -'All Authorlsetrons requzred or desrrable

ST 6 1 to enebie :t !awfully to enter _o,- exerelse |ts rtghts and eomply w1th |ts oblrgetlons under'f

hrs Agreemenl and

762 lo make thre Agreement edmrssmle in evldence in |te Retevant Junsdrctlons

r:r '_'_.-DMs-524rzee;1.o;r2'[n:é.20'1'e "



B Ak

[

: ;:have been obtarned or effeeted end are In full force and effect

Governlng Iaw and enforcement

-'Relevantdurrsdrctrons

772 : Any deeree or judgment obtarned in relatlon to thrs Agreement in Scotland or England :

and Wales wrll be recognrsed and enforced i1 rts Relevant Jurisdrctrens

Insotvency

B .:No:-_'._ g Lo

8 :' _7.’8L1' '_ cerporete actren legat proceedrng or nther procedure orstep described rn Cleuse 10 6'_3._ :'_

(!nsorvency proceedmgs} or

8 "_7:.8.2' credrtors process descnbeci In Clause 10 7 (Credrtors pmcess)

' "._--hes been taken er to rte knowledge thrcatened ln relatren to |t and none ofthe crrcumstances L

R -deecrtbed in Clause 10 5 (lnsotvency’) apply to it

CTATE The constrtutlonal decuments of the Company do riot and could ot restr et or Inhlblt_'

7z

e Fer the purposes of the EU Regulatron 1ts centre ctmern |nterests (as that expresswn s used- - '
o -Article 3(1) of the EUC Reguletzon) |s “situated I England.and Walas and it has no other
S "astablishment® (as that term ig ueed in Artrc!e 2(h) of the . EU Reguldtron) m eny other .
".Jurtsdmtren o s : . :

B Ranktng

P The Secunty ereated or expreesed to be created in Favour ot the Lender pursuant to thrs AR
“-Agresment hais or will hava first ranklng prlonty and itis net subject to eny pnor ranklng or parr '-
peesu renking Securrty : . :

-"Legal and benefrclal ownersh|p

_' : lt is the snle tegal and beneficret awner of the assets aver wh:ch rt purports o grent the Secunty . -,
- created of expressed to be created in favour of the Lender pursuant tn this: Agreement L

Shares
T 1 1 1 The Sheres mclude the enhre |ssued share caprtel of the Company

' _7_.1 12 The Shares are futly pard and not subjeet to any optron lo purehe.se ar ermrlar r|ghts

S any transfer of the Shares on creatron or enforcement of thls Agreement

ST .4 There are no egreemente in ferce which provrde for the issue or atlotment of or grent. =

"-_:'7_;'7_.1 The eho|ce of governrng aw ot thls Agreement wm be recegnreed end enforeed i ItS'_ R

~any person the right to call for the issue or allotment of, any share or foan eapltal ofthe. e

':-Company (mcludmg any opuon ar rlght of] pre emptron or cenversron)

o 'T ‘t‘l 5 No nemlnattons heve been mede |n respect of any et the Charged Property

: Centre ef maln Interests and estebllehmente -

DA DMS-5247286 1012022006



- % UNDERTAKINGS
' 'ﬁ.: __'_The undertakrngs in thrs Ctause 8 remarn rn forcethro.uglmutthe Sectjnty Pencd.
i 3'1 _.Informatmn B ' | | o : :
-_-Each Chargor shatl supply to the Lender

P _:-_8'.1_3;1'-" '__'at the samé time as they are drspatched ccples cn‘all documents dispalched by i to |ts s
ERAEE _credltors generatly (cr any class of thern) o > R RS

f 812 promptly. coptes ofall notrces circilars, reports accoun’s and otherdccuments whlch. o : R
A sent or recewed by itin relatron to the Charged Property, and o

84 3 :'promptly. euch rnformatron as the Lender may reascnably requrre abcut the Charged
RERRER F’roperty and each Chargcr g complrance wrth the terms of thls Agreement

ﬁﬁ . y .Notlfrcatron of default

. _-Each Charqcr shatl promptty upon becomrng aware ofrts occurrence nctrfy the Lender of any S
: -'-occurrence afan Enfcrcement Event : :

L -_-"Authorlsatrcns ﬁ.'

o Each Chargcr shall promptly
o . 831 o cbtarn ccmply wrth and do aII ihati |s necessary to malntaln [n full force and effect end'_ :
s '_ 8320 suppty certrﬁed copres to the Lender of

o -:."any Authorlsatlcn requrred under any Iaw or regu!atrcn of a Retevent Junsdrctron to

'é)_f enable |t to pertorm it cbltgatrons under thts Agreement and
E b_}- o ansre the Iegallty. vahdtty. enfcrceabrlrty or adITItSSIb hty in e\ndence of thIS..'_.-_ . g
' Agreement : e e . T

5“% i o Preservatron of aesets

' Nerther Chargor shalt dc cause or perrnrt to be done or omlt fo do anythlng wtuch rnay in any' g
way depreniate; jeopardaee or ctherwrse prejudrce the vatue or marketabrtlty of any cf the
o .-Charged Property R o

' 35 Pari passu ranking
_'.-Each Chargcr shall ensure thet at alt trmes any unsecured and unsubordlneted ctarms of the : s o
- Lender agalnst it under this Agreement ranpk at. faast pari: passtwith the claims of all ils offier L
g _unsecured and ‘unsubordinated creditors excapt those credrtors whosc clatms are mandatonly' R
: 'preferred by laws of generat apphcatron to compame& R B
CBE Shares
- :'_.Each Chargor shelll . Sl

' -..';:8_ '.1 prcmptly pay aII ealls or other pnyments whrch may become ctue in respect of the' o
: Shares tf e|ther Chargor fatts lo make any such payment the Landar mey make that -

T DMSS247256 10- 12022015 S
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S

payment on behalf of 1he relevant Chargor and any SUMs S0 patd by the Lender ehatt-'-'. ' _ -

' o _'be retmbureed by that Chargoron demand

R 862

A

865

:'promptly upon the acorual offer orissue ‘of any Re[ated Rrghts iri- the farmof stocks S
* " shares, warrants. or other securitios, execute in favour of the Lender such additional -
: _';jcharge or.other dogurmignt as the Lender may raquire In respect of thern in each case

: fln form and substance salisfactory to the Lender;. )

at. the request ot the Lender procure atl consents waivers and approvals which are.

" necessary, under the arficles of association of the. Gompany .or otherwlse, for the

- transfer of the Charged I-’roperty to-the Lender ar its: nomines and to pracuré the
- ‘amendment of the share transfer prowslons of the Company's articles of agsociation in
: such mannsr as the Lendar may requlre tn order to perm|t slch a transfer

not at any t:me exermee |ts rtght 1o nomtnate any person ether than the Lender te enjoy '
‘arexercise ¢ 1ny nght relatrng to any of the Charged Property. :

not wlthout the pner wntt‘en consent of the Lender amend \.faryr novate supplement L N

. eLJpersede warve or termtnate the artlcles of assocratron ef the Company. and

BBB.-

Mot ta!-ce nor attow the takrng of any act ion on ' its behalf whlch may result in’ the rrghts e

attaching to, or conferred by, all or any of the Charged Properly being altered nor cause

: of-permit any of the Charged Property to be consolidated, sub- divided, converted, re-. -
- organised, exchanged or repaid nor alloiw any further sharesi in the share oapttal of the -

o _Company to be issted.”

Nerther Chargor shall wrthoutthe pnor wntten cansent of the Lender change its centre of matn _

'Centre of matn Intereste and establrshments

Interest {as that expression'is used in Arlicle 3(1) of the ELF Regulation) to- somewherg other

‘than England and Wales, nor-will it have any establishment (as that term ]S used in Arttcle 2(hy

: '_of the EU Regulatton} in any otherrurlsdtetten

L -VOTING RIGHTS AND DIVIDENDS

Prlor to an Enforeement Event

RIS

: Provlded that no Enforcement E\rent is contrnmng and whether ar not the Lz ender (or fis
_ nomlnee) are regrstered as. holders of the Charged Pmparty (or any- part of |t)

Ta) eaeh Ghergor shatl be entttlod to

[ o .._'recetve and retaln all dlvldends dtstnbutlons and other moneys patd' .'

Con or denved From the Charged Property. and

S .:_ exéroise of refraln from exerctetng al VOtlng ard: otrier rtghts and . 3
B _pewers attaohtng to the Charged Proparty provided that it must natdo .
50 In a manner which is ptejudtCIEI to the mterests of the Lender under'_ B

' '_th s Agreement

o _:'.._If any’ dividends, drstnbuttens or other moneys paid on o denved from the =

o ;"Charged Property are- paid of payable to.the Lender-ar- its naminées, the
‘Lender. of-its -nominees- (a5 the case may ‘be):shall hold such dividends;

“dlstributions and other moneys. paid on or derlved from the Chiarged Praperty

g DMg-bTaE6 - 1012022016 ©



9.24

“that they receive for the relevant Chargor anl:l pay them to tha that Chargor.' g

L pmmptly on request and

R ;fany voting and other nghts and pGWSrs a 1aohlng to the Charged l"roperiy R

- exercisable’ by ‘te Lendar of -gny. of its: nomlnees the Lender or fts 0
“nominees (as the case may be_)_shall exerclse or refrain fror exercising all = =
voting -and: otfier rights and: powers attaching to the Charged Property i

accordarics with dny directions given in writing by the. relevant Chargor.. The:
- Lender will hot, by followmg such direclions; be.construed to consent to any.
.. ‘exercise of failure to-exercise whi chis prejudicial to the interests of the Lender:
- under this Agreement. The relevant Chargor shalt mdemmfy the Lenderand
- its nominees. against any-loss.or- llablllty mourred by them-as a consequence
: of fol?owmg such dlrechons : : S

g After an’ Enforcement Event

At any hme after an’ Enforcement Event has occurred and it contmuing (ancl whether_. _:- .
or not the Lender {or its nommee} are reglstered as holders of lhe Charged Property: S

'(or any part of lt))

g eachCha;gorshall

: I __:éholcl all dlwdende d|str|but|ons end other monles peld on-ot derwed

~front the Charged: Proparly oiv trust for the Lander. and pay’ the same il

o mmedlately upoﬂ rece;pt to the Lender or as it may dlrect

- lF _'.'_CQmply and procure that |ls nominees (lf ahy) comply W|th any.'_ -

" directions: from the Lender doncaming: the exercise of all voting and . -
- other rlghts and powere eltachlng to'the Charged Prope[iy. and :

i b '(to the extent lhal: It heis not alreacly done eo) permit o Lender to-
- pomplete the instrument(s) of transfer for the Charged. Praperty o - -

. behalf of that Ghargor In favour of the Lendar or such risminee of lhe e
Lender or olher person as the Lender may select; and "

' %;ﬁ} I the Lender may at 1ts discretlon in the name of each Chargor and wlthoul any o
O irther consant of authonty from’ the relevanl Chargor and |rrespect|ve of any :

LU direation gwen by thal Chargcrr SRR

B "":'exercise of refraif from exercising (or dlrecl its nomines or  frustos to.i o
- - eXercise o refraln from ‘exércising) all. vating rights- and any other:

~“power or rights- in respect of the. Charged Property and: gwe any SHRI

- dlrechone ln respect oF lhem lo that Chargor

l'i_-;.' o ' apply all clwldencls mterest or other monles pald or payable iti respect o
- roofthe Charged Propeny in: aocordance W|lh C]ause 12 (Appllcanon of-.
- Moneye) : :
' lil - (to the extent |t has not already done eo) complete aII lnstruments of'

“transfer held by itin relation to the: Charged Property in favolr-of itsslf .
- or sugh other persor-as Il ey select afid have the Charged Property

" transforred Into its hame, the name of its nomirise or such-other person ' .
~as the Lendermay select or; as: appllcable. |nto an eccounl A the name: o

g of any of them and
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U invaddition toany offier power ereated under this Agreamment, exergise o
S or refrain from éxercising: (or direct.its nominee-to exercise.or refrain - -
o fram exerdising) all te powers and- rrghte conferred on or exereisable_ Sl
L fby the ewner of the Charged Property :

: rr:r _--ENFORCEMENT OF SECUR'TY

"-;"The Secunty created in: favour of the Lender pureuant to s’ Agraement shal] hecdme R
- Immediately enforceable onthe ocourrance of arl’ Enfercement Event. Each of the eventsand =~
7 cirgumstances gat out in thls Clause 10 is an Enforcement Event. Fer the purposes of this
S _;clause "Relevant Entlty“ means a Chargor oran- Obhgor TR . '

o0 -:'Non F'ayment
g ::jAny of lhe Seeured Oblrgatrons are: not pard ol drscharged when the same ought to be pard or-_:_ RN
e '__drs_c_harged by any Ohiligor (w_hether on: _dern_ane‘_ al schedule, mat_u_r_rty,_ or_ by_acceleratr_on oro
oo otherwise) uriless ity failire to- pay. s caused only by administrative ar technical -erroror -
o breakdown and the relevant emount is pard wrthrn two Busrness Days of Ite orlglnel due dete

102 o Other oblrgatlons

' _Any Oblrgor rs in breach of any of rte oblrgatrons under any agreement between an: Obllgor and S : :
o the Lenderor-any Charger is in breach of any obtrgatrons under thrs Agreement of any othgr_-_- S
= ..'agreement between a Chargor and the Lender : :

o 103 : 'MlsrepreSentatlon
Any repreeent'itren warranty or statement made or deemed ta be made by any Relevanl Entrty L A
_-_Under this Agreement or any ofheragreement betweer any Relsvant Entity-and the Lender IS

o preves to ha\re been rneorreet or: mrsleadrng when made or deemed tcr be made '

e 104 Cross Default

: '-'A defau[t or event of default however delrned occurs under any agreement between gt
i _Relevant Entrty end the Lender RS . - :

10.5 :Insolvency

' ".‘lt}.b.l Any Rele\rant Entlty

S e)_ __: is unabla or admrts rnabrlrty.to paylrts debts as they fatl due o
o ];} .' '-:-rs deemed to or rs declared to, be unableto pay |ts debts under applreable Iaw 2 e
c) . '-‘Eeuspends or threatens te suepend maklng payments on any of |ts debts ar,.
d} o .by feason” of actual ‘or antrerpated ﬁnancral drfneultres eemmences-'.'-. . L

negetrattens ‘with orie or more of its creditors’ (gxcluding the: Lender ifits . S
capacrty ds such} with'a vsew to reschadulrng any of its" |ndebtednees

o _'1(} 52 ‘t’he value of the assets of any- Relevant Enttty |e tese tnan |ts Ilabllrtlee (takrng rnto e
' aoeeunt eontrngent and prespectl\re Irabrlrtres) : e

_ : A meratertum Is declared it respeetef any rndebtedness of any Relevant Entrty If a nreratonumfi R
occurs; the: snding of- the moratonum erI not remedy any Enfercement Event caused by that.:'
_._moratonurn L RN o R .

' B emei'sznrrzr;e-r.u Mpoaomie



A

':.":'_-‘lD 61 tho euepension of te- schedulrng o pdyments a moreterrum of any mdebtednese
s Cwinding-Up, - dissolution; -administration _ar-. reorganisation:. (by “way - of . voluntary :

Inso]vency proceedrngs

'_ Any corporate aotlon Iegal proceedmgs or other proeedure or step is teken in relat lon to

o ____-_arrengement seheme of errengementor otherwree} of any Relevant Entrly._ :

'_.1016.2 & compos tron oompromzee esslgnment or arrangement wrth dny eredltor ef any'

o Rolovant Entlty.

"1'0'.6.3 the appomtment of & quuldator Teceiver; admlmstratwe Ttecelver, admmrstrater-_._ e
: -compuleory manager.or Other SImrlarofflcer in respect of any Relevant Entlty or any of- e S

s assete or.

. 10 8, 4 enforoement ef eny Security over eny aesels of ; any Relevant Entlty. i

S o7

: 'Any exproprretlon attachment sequestretron drlrgenoe drstress or executlon aﬁects eny aeset
Lreor aeeete of eny Relevant En lty anct is:not. dreohargecl wrlhln 14 days: 2

108

.Credrtore precese .

_'Analcgous process

' Any event occurs . relatren to any. Rele\gant Entity that s aoalogoue to thoee eet eut -
paragrephe 10:510 10.7 above in any jurisdiction exceptany wrndrng up petition which is proved BHTIE
- tothe satisfaction ol“the lendler to be-an abuse of process or lo-have no real prospectof success .
~dnd which- |e fn-any event, dlscharged wrthln 7 days of |ts presentatron and before s

e _'advertlsed

: o POWERS OF THE LENDER
R '._'_-Powers on enforcement

' : 11 l 1 At eny tlme after an Enforcement E\.fent hae oeourred the Lender mey. wlthout nollce S
~to-eithier Chargor exarcise-all or any. of the powers conferred by thls Agreement and in S

b -3addlt|on ehell heve the power to

g@} o to teke posseseron of collect and get in all ot any part of the Charged F'roperty, ' o g

; m} _:' to borrow or ralse money end securs fre payrnent of any money m prlonty to o :
L the chiarges crealed by this Agreement for the purpose of exercising its: powers .

) anclfor defrayrng any costs or expenses mourred by him In euch exerclse :

ey _'_'sell exchange oenvert lnto money end realrse all or’ any of the Chargecl'. S,
S “Propery in any menner (rncludmg, withoat limitation, By publia- auction or -0
private sale) and gensrally-on any terms and tonditions as he thinks fit. The'
" ‘tonsideration far any. such-transaction fmay -consist of cash orof shares or.
o gecdrilies or other obhgatrone {and the. amount of such- consideration may be o
o determined by a’third perty) end may bo- payahle in-a lump SUM or. in- R

o _'._mstelments ot

o e:l} 16 exercise all powers rrghte and!or obllgatrone uncler any contreol or

. agvésment forming part of the Charged Property, including, Wlth()ut lrmrtetlon
_-.all votrng and other rrghte attechrng ko the Sharee

R : O oMsBarzes- 10- dz0z0te



g e} S to exercise in’ relatren to all ofany pan of the Charged Property all: such pewers £

. -and rights as he weuld be capable of axaret srng If he wete the:owner of Ihe i Ll

Charged Property, T

R f] _"-'grve a velld reeeipt for any mOneys snd evecite any Assurante o thlng whlchf-i _ -': :

may be preper or desrrable for real |eing any Charged F‘roperty and

s gs} - o do- ell other ects and thrngs as’ may be cenadered by the Lender to be'-

~ inéldental or conducive-to the above or otherwise expedient for.of incidental or .
©-gonduicive o the preservalen Improvement or’ realieatron of the Chergecl RN

R ._f-"-.-_'Preperiy e

Ne IIabiIlty as mortgagee In possesslon

"'.-'-._Nerther tha" Lender nor- any of rts nemrnees shall be lrable to eeceunt as'a’ mortgagee in. .-

L 1”1__.4" .

_.'-peesessron in respect of all or any part of the Gharged Property or be liable for any loss upon N

. realisation or for any neglect defeult or omlsslon fer whrch @ mengagee in- poseessren mj ght. RO
o otherwrse be Irable B . : "

- D!s eretren

-".'-"Any Irberty or power whreh may be exerclsed or any determmetren winch may be mede under' .

this Agreeiment by thie Lendar or-any of its nominees may be exerersed or made In rts ebeolutei_' :

.--'Zend unfeﬁered discration: wrtheut any eblrgatron to grve reaeene :

'Delegatlon

k "'::_.'_-_The Lender shiall’ have ful! pewer le delegate {elther generaily or. specrﬂcally) thi pewere o

" austhorities and discrations conferred on itby-this Agreemant on stich terms and conditiohs as

S itshall e fitwhich delegation shall Aot precluda either the subsequent eXerclse of such powsr, S

. 115 N Investlgatlons

' __':Power to remedy

S authenty or dlecretaon by the Lender rtselfor eny subsequent delegatlon or. revocetren theredf. s

-Follewrng the occurrence ofan Enforcernent Event the Lender may lnltrate an mvestlgatlon ef BRI
- andfar instruct any report (acoeuntmg legal, valuatioriar olhar) on the business and affairs of =~
“ gither ar both’ Chargors which it considers necessary to ascertain tho financial: posr[ron of thg L
: '5._'_relevant Chargor. - All-fess and expeneee incurred: by the’ Lender in connaection with such_ R
. investigations. shall be payable by the relevant Chargor: and that Chargor consents to-the:
: _'provreron by the Lender of ali information in relatlen fo that Chargor whlch the Lender prowdee--'

“ta-any persen in relenen ta the preparetlon of any suoh report : : :

' ' If at any trme erther Chargor does ot comply wrth any of its- ebhgahons under thls Agreement R
T the Lender may (but shalt not be abliged to) rectrfy stich defatilt and each Chargorimevacably. .

“authotises the Lender, its employees and agente attha ralevant Chargers expenee to daall o '
o .suors thlnge ae are necessery er deerrabie to rect fy euch defeult ' FERAE LR
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gz AP’PUCA’TION eF’Mo:NE'fg._' -
s 121 Orderofeppllcatlon '

o Allm moneys recewed o T ecovered by the Lender or any Delegate or nomrnee of the Lender' '
o pursuant to this Agreement shal[ be: applled i the follewmg order:

o 12 1, 1 first in satlsfectron of;or prowsren for a!t costs, cherges and expenees mcurred by ar
' “an behalf of the Lendet its Delegate of any of its nomineas. under or in connection with
thts Agreermient and the paymant of the- remuneration ef any namines or- agent ofthe. '
Lender under or in cennaction wrth thrs Agreement : : 2

_ 12 1 3 secondly, in or tOWards sat!staetlon of the Seeured Obligatlone and

12, 1 d thirdiy, any surptus shatl be pald to the relevant Chargor or any other person entstled' S
to ite PR RO . R .

_ ThtS (,leuse Is subjeet to the payment ot any ctarms Iravmg priorrty over the Secunty ereated m .
- favour of the Lender pursuent to this Agreament. This Clause dags not pre;udrce the nght of -
o the Lender lurgrover any shertfell from the rete\fant Chargor DRI .

ias Actuai receipts 3 ':' B

On!y moneyr actually pard by the Lender ehall b capable of berng applred insor tewarcls the el
eetrefactlon of the Securéd Obligations and neither Ghargor shall have any yights in respsct of RN

. theapplication by the Lender ef any sums rec:ewect rece\.rered or realised by the Lender under -

o this Agreement : : L

' _1:'2‘3 g A\roldance of payments _' '

T the Lender reeeenebly eonerdere that any amount pard or credded 0 |t is cepeble of berng _
- avdided or reduced by virtue of any bankruptey, insolvency, liquidation: or similar laws, the i
~liability of each: Chargor under. this: Agreement and the. Secunty ‘created or expressed fobe
. oreated. in favour of the Lender pursuant o this Agreement ehell centrnue and such amount -
- ghall not be eonmdered to have been |rrevocabiy pard

13 “'PROTECTION OF PURCHASERS
. -13._1'_'_' :Rece:pts .

lhe recelpt of the- Lender or ltS detegate ar nomingé shatl be concluswe drscherge o S
Ce purchaeer In eny eale or disposal of any of t’ne Charged Propeny '

4320 Pretectlen of purchaeers '

; . No purchaser or other person deeltng wrth the Lender shall be bound o enqurre whether the > '_
" right of the Lender or. such nofriinge to dxercise any of its powers has arisen or ‘become . S
- axercisakie of be sancerned with any natice to the conlrary, or be concerned to sae whather
Lany such delegatron by the Lender shalt have Iapsed for any tsascon of have been reveked

e POWER or= ATTORNEY
41 Appolntment

o 'Each Charger by Wey of secunty. urevocebly appornts the' Lender eaeh person te whom the- o _
R ender shail from time to time have ‘delegated the exercrse of the power of atterney cenferred___' T
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o o 14 1 1 oarryrng out any obtlgatlon |mposed ona Chargor by thre Agreement (rnclud g the o o
. “-execution:.and delivery of any deeds, charges asergnmente or oihar '%equnty and anyj- B

o and both cases only in reepeot of anythlng the relevant Chargor is otherwrse obhgod fo do |n'__ L

_' by fris Claiise and any Délegate jointy and severally to ba its atiorney andIn its name and on -
S its behalf to execuls, deliver and perfect all documents and to do all thrnge whroh the attorney
Cmay. oonsrder to be requrred or. desrreble for : :

transfers of the Charged Property) and

A4, 1 2 enab!tng the Lender and any Delegate or namings to exercise any of‘ the powers L

oonferred on them by or pursuent to thls Agreement or by taw

o _acoordanoe with' the terms of this Agreement and has not done

_' Ratlflcatton

-.Each Chargor ratrfree and confrrms, and agreee to ratrfy end confrnn atl thrngs done and all IR
-documents exeouted by any attorney in the  exercise or- purported exerotse of atl or any of hre IO

_-powere

o PRESERVATIDN OF secumw
. Continutng security

'The Seounty oroetod or expressed o be created in favour of tHe Lander. pursuant to thig S

- Agraement will.be' a- continuing -security for. the ultrmate balance of the Secured Obllgattons-' :

' _-’notw&hetandmg any’ tntermedrate payment or. settlemen t.0f all or any part of the. Secyred: [
-__;'Obl:gatrons . S . _ _

: 'Wawer of defencee
':'I'he obligatt-ons ot each'Chargo'r'uode'r.thie“Agre‘enﬁ'ent will notbe 'af'fected'by' an'y'aot, orfifssion

. orthing which, but for this ‘provision wouid reduce, release or prejudice any of its obligations ™~ .~ - .
~uridér: this Agreernent (whether ar’ not known to-it- or the Lender) ThlS inctudes {wrthout o

L _-'.rmltatron}

o 15.2:3 the takrng, vanatron comprornree exohange renewat or releaee of or retusal or-"ﬁ'-

; 1525 any Inoapec|ty. Iack of power authorlty or tegal pereonahty of oF dlssolutlon or ohenge _:

' '-:-'1'5.2.6 any amendment novatron supplement extene|on reetatemen (however fundamentet. R
“l - land ‘whether o niot more onerous). or. replacemant of any -document or. Security -
_.rnoiudrng without limitation, any ohenge in the: puirpose of; any exleaslon of or increase .
~in any factlity or the addillon of any new facility underany documant or Seeurity; -

_:'ta 2, 't eny tlme or watver granted to or oompoertton wrth any person‘ : e

O 15,2.2 any retoase or any person under the terms of any oomposrtton or arrengement ;;' R

e negtect fo perfoct take up or enforoe any rlghte agarnet or Seounty over assetsof, any
pereon . . .

: "'15'.2.4 any non presentatlon non observanoe of any. formatrty or other requrremente i S

: -_ respeot of any mstrument or any farlure to reatree the fuI value of ¢ any Seounty, -

- In the members or, stetus of any person

CUURR T DS 247256 1.0 < 12022016
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15 2, ‘r eny unenforoeebrlrty, rltegalrty, rnvalrdrty or non- provabltrty of any oblrgatron of eny-'.:-" :
- person under any dosument of Secunty or the farlure by any person to enter mto or be o '_j o

bound by any documenf ar. Seourrty, anct

15 2 8 any |neotvency or srmnar prooeedmgs

. Chargor |ntent

. Wrthout prejudroe to the generelrty of Clauee 152 (Werver of dofences) each Chergorﬁ' 33'.__ '
. explesgly confirms that itintends that the Seourlty created or exprassed to be craated it favour

.1__5'5..:...

s

R ':1'5:.6;2 To the extent that thls Agreement constrtutes a ftnanolet collateral arrangement any =

Immedrate reoouree

" ofthe Lender pursuartt to- ‘this Agreement ‘shall sxtend from. time: to time to any (however = _
fundamontal) varlatlon; increase, extension ‘or addition of or to-any documerit: oreetrng a RN
B '_'Secured Oblrgatron and!or any fecittty or emount made avanable under suoh document

-'_Eech Chargor Walves any r|g'nts |t may. have of frrst requlnng the Lender (or any nomlnee S

Cotrusteg or egent an-its behalf) to. proceed agamst or- enforce any othier righit or Sedtirity or dlaim:
o P payment fromi any personor fila any proof or otarm in any nsolvenoy, admiristration; winding -

- Fu rther Advances

'Any ob rgatlon of ttre Lender to make further edvenoes to the Oblrgors Is deemed to be"
e mcorporated mthrs Agreement T S R SR o

Financlat collateral

".1.3 61 For the purposes of: thre Cleuee the exprees:one “frnancre] oollateral arraogement'

o inarelal collateral” and "financial instrument” have (hé meaning’ given to ther by the
R "{-’Fmancrel Cot[aterat Arrangements (No 2) Reguletrons 2003 (Amendment) Regulatlone'
";2009 e R U R B .

o '__up, thuldatron of bankruptey proceedings’ relatrve ko any: other pereon before olalmlng frorn
s ___elther or both Chergors under this: Agreement

: _.part of the Charged Property that: oonetttutee financial ootlateral may be approprrated- S

o 'by the Lender at eny trme after an. Enforcement Event hee occurred

"_ _': 15&8_.3'_ "lf the Lender exerorqes rts power ot‘ appropnetlon

o g .Charged Property for lmmedlate payment and .

Ll a} : _ff' any Charged Property that conersts ofe frnanme| mstrument shall be valued as R
Lo the cash paymient which {he Lender would have recewed ona drspose! of that-

_ m i -any Charged Property thet conersts of a batance onan ecceunt shatl be velued 2 L

- as the amount standing to the cradit af that account, togather with any acorued RS

: _:rnterest not credrted o the aooount at the trme of the: epproprlatron '.

'-"':_'1'5.8'.4 The sxercise of any rtght of eppropnatlon shatl not prejudroe or affect any other r|ght or _ﬁ _
© o remody avallabls in: tespect-of the remalnder of the Charged Property or: any Seoured_-'

e Oblrgetrons that remein uopard

W DMG-5247256-1.0-12.02.2006



S 1-'5.'7 :

"'Appropriatlons

'Untrl all amounts which’ may be or become payable by eech Chargor and each Obllgor te the_-':":';
Lender have besn irevocably pald in full; fhe. Lender:{or. any-nomines,’ trustee or agent on |ts '

1':_ hehalf) may wrthout atfectmg the I|ab|l|ty ef the Chargere undezr th s Agreement

o - .. 15 7 1 refrain from applwng of enforelng any other momes Seourlty ar rlghts held & recewed - e

L 15.7.2 hold in a euepenee account any moneys recerved under or in eonnectnon wrth thrsf o

B8

by the Lender {or any lrusiee or agent on its behalf) against those accounts; or apply

" and enforce them in such. mannar and order as It sees fit (whether egamet those- _: g

amounts oF othenwee) and.

o Agreement

; Addit[onal securlty

' -'.'15 8 1 Th 8 Agreement FS in addltton to and is not i any way prejudloed by any other Secunty

new or subsequenlly held by the: Lender

L 15 8. 2 No pnor Secunty held by the Lender (|n its capae[ty as sueh ar otherw}ee) aver any_-"f L

" Charged Properly will tnarge into“the Security’ created or expressed to be created in -

favour of the- Lender pureuant to lhtS Agreement

_._.:'Non cempetltlon o

[ _-:Unleee

e 15 8% all amounte WhiCh may be or beceme payeble bythe Obllgore to the Lender heve been

|rrevooably pald i full ar:

15 'El 2 the Lender othenmse dlrects. e .- :

-': = a_}- '_ be subroqated lo any nghte Secunty or moneye hetd reoelved or recewable

g _.-'.__:-_by the Lender- (or any trustee or agent on'its behatf}

o tﬂ '_ ; be entrtled to any nght of contnbutton or |ndemntty in respect of any payment e

. nerther Chargor erF after | clalm hae been made or by wrtue of any peyment or performance-
by ttunderthleAgt’eement : . R . T

“omade or, meneys recewed o eccount ef eaoh Chargors liability- under thie- & Sl
Clauee, Lo : i
: ﬁ} clairn, renk prove or Vote as @ oredﬁor ef any Obllger or- lte EState In__

'.'eompetltlon walh the Lender (or any truetee or agent an ttS behalf} or..

i é} . ._-recewe elerm orhave the beneht of any paymeng dlstnbuhc,n o Secunty from"

“oron; aecotint of any Obhgor or exermee any nght of set- ofr as agalnet any:_._.. R

'Ob[lgor

Eeoh Chargor must hetd In trust for and muet Immedlately pay or trenefer to the Lender farthe

T Torin eccerdance wtth eny dtrectione gwen by 1he Lender under thts Olauee -

o Lender any paymentor disttibution” or benalit of Security feceived by it contrary to this Cteuse ) '_ ; :

S DMss2d2se e 10E 12022016 L
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o 17

".-6

NEW ACCDU NTS

- With the relevant Chargor

= As frem such trme all payments made te the Lender shatl be credrted ar be treated as hawng S
- been credited to such ngw account or eceeunts end ehatl not eperete toreduce the amountof.

s the. Secured Obtrgetrons

74

o o 17.1: 1 Each Charger shall o emptty en demand ‘pay the Lender the emeunt et aII costs end

COSTS EXPENSES AND INDEMNITIES

_'-Cests and expenses

. _.lf the Lender et any trme reseives or is: deemed to hal.re recelved netrce of eny subsequent s R
- Seourily affecling all or any partof the Cherged Property |t may open a new account or Gocolnts - -

_If the Lender does net open aHew aeeount o eceounts |t ehall nevertheless be treated s rf |t-"- R
had done 80 ae at the tlrne when it recerved er was deemed to heve recewed such netree

-'.expenses (rncludmg lagal fews) reasonably. incutred by the Lender and any Receiver e

'_"'-er Delegate or nomings of this: lendar in’ connection with the negotretten ‘praparation; B
- priating, exgcutian end perfec:tron of thts Agreement end eny ether documents referred

e tointhis Agreement

e Eech Ghergor shial, wrthan three Besrnese Deys of demend pay to the Lendar he _'
e ~amotintof all ‘costs and expensss (i (nctudrng legal fegs) incurred by itin connection with- o
- the ‘enforcement of ‘ot the: preeervatren of &y Tights: under this: Agreernent andthe -

72

" Becurity created or expressed to be created in favour of the Lender pursuant to- this*

~Agreerment and any praceedings instituted by or againstthe L.ender as a coneequence_"_' R

-_ef tekmg or heldlng that Secunty or enfercrng these nghte

:\lndemnltlee

Lender egernst any eeet teee ar trebthty rncurred by any of them &s a reeult ofi

-'f.:.t? 2.4 Each Chergor shall promptly mdemnrty the: Lender and any Delegate o nominée ot_the R "

i e} _: 'the teklng holdmg, pretectlon of enfercement ef the Securtty created or Bt

: .expressed o be creetod in t’avourofthe Lenderpursuent to this. Agreement S R

t:fi-:t_-_': - '_the exercise ef any of the nghte powers'drscretrons euthonttes end remedres S

S \rested rn the Lender tJy thrs Agreement or by Iaw S

c} g ':"'_'.any defeutt by elther Chargor tn the perfetmence ot the obttgetlens expreseed : o

S 'te be assumed by rt rn this- Agreement or

o . : ’55:‘ .' ".'.:eetrng as Lender under thrs Agreement or whrch otherwiee retatee to. er;y ofthe

“Charged: Praperty (otheniise, in ¢ach case, then by reason n of the Lendere'-_' o

e groes negtigenee or: wrttul mleeonduct)

= effect te the: indemnrty in Clause: 1? 2; 1

Currency tndemntty

_ 17.2:,'2 Trie Larder encl every Detegate and nemtnee of the Lenderrnaymdemnrfy rteelt eut ef' e
wo i theCharged Properly in respect of, -and pay end retern all sums neeeesary to glve.'_.

' _-:tfanyeum duefremaChargor underthteAgreement (e "Sum") eranydecree erder Judgment- i

ar award gtven ar made iy relatlon te l Sum hae to be Gonverted trom the currency {the ”F]rst’-‘

B RE e DM5524?255 0 12022016} S
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SRR 3

S Currency ") in Whlch lhat Surn is payable info another currency (the' "Second Currency Yor -

e ~ther purpose of

’ '_'1731 makrng or frlrng g clarm or proofagarnst thatGhargor or L

_'.18-.1__ .

82

1732 obtalnrng ar enforcrng a decree order judgment or award in relatron to any Irtlgatron of

“arbitration proceedsngs

tha’t_Chergor_. shall as an. |ndepen'de'ni3obliget’ron,- within three: Businass Diays of ‘démand, .
~indemnify the Lender-against any cost; loss of liability atising out of or as a result of the'
“conversion including-any discrepancy betwean {A) the rate of exchinge used to-convert that -
~-Sum from the First Currency. into the Second Currency and (B} the Tate orratés of excharige:
..avellab[e to thetpereon at. the trrne of 1te recerpt ofthet Sum.: R SR

CHANGES TO THE PARTIES
_'The Lender may aeetgn or transfer all’ or any of |te rrghts and oblrgatrons under thrs Agreement '_ :

_-__The [_ender shatt he entnled to drsclose euch lnformatron concornrng erther Chargor and this'
Agreement as the Lender cansiders appropriate to- any. ‘actual-or - proposed direct or indirect

-7 guccessor-and to any pereon to. whom mformatron may be requlred to be drec osod by any
-apphcablet : S ; L .

. ..:.19.‘1.

o '_3 :For the purpose of or pendmg the d|soharge of the Secured Obhgatlone the: Lender may, in its R
sole discrélion, coriver| any-mongys recelved, récovorsd or realised in any currenoy under this -
_'Agreement (including the procasds of any. pravious conversion under- this, Clauss) from their -

':'Nerther Chargor may ass gn any of rls r|ghts or- tranefer any of Ite rlg hts or obllgatlone under:. S

hls Agreement

M!SCELLANEOUS
.No deducttone and tax tross- up

19 1 1 Atl payments to be made by each Chargorunderthre Agreementshai[ be made in freelyl. : S
" avallable funds and in sterling and shall be calculated and be made without.(and frea ™

o and eleer of any deducuon for) eet-oﬁ counterclalm or deductron o aecount of Tex

: 19 1 2 If a. Tax: deduetton s reqmred by Iaw to be made by erther Chargor the amount of the
paymentdue from the refevant Chargor shall be increased to an amount which (after - -
~-making any Tax deducnon) leaves an amaiint equat to the payment whichr woulct have

been due |f no Tex deductlon hias been requrred

Interest

o erther Chargor ferls to pey eny amount payabte by |t under thts Agreement an lts due dete o

interest shatl acorie on the overdue afpount from the due date up te the date of actual payment

- (both befors and. “after judgment) &t the rate of o (2) per cent. per annum. Any interest -

- - gceruing underthis Clausé.d shall-he rmmed;ete!y pavable by the ralovant Chargor on demand S

by the Lender anid shall'be compourided wilh thie overdue amount on the last Business Day of SR
each month but wrlk remain |mrned!ateiy due ancl payabte . . RN

C urrency

: - axisting cirrency into ahy othér currency at such rete ar rates of exchange and at suoh trme das
S -'ihe Lencler thrnks frt . . . IR
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_1 9.3.2 The Lenderwrlfnot be requrred in eny manner to perforrn or fulfil anyobtlgelron ofelther- L
“. 0 Chargor, make any payment; maka any enquiry as to the. nature or- sufficlency of any.
L payment receivad by-it ot present or file any- ctarm or take eny actron 0. eotlect er_- -

3_"No llabllity

- 193 1 None of the t_ender its” detegate(s) and nomlnee(s} shetl be l|able for any loss by o
i reason of {a) taking ary action permiitiéd by this Agresment or (b} any negleat or detaull-._' :
- in connéction with the Chiarged Froperty or {c) taking possession of or realising allor -
~any-part of the Charged: Propcrty, exeept in- the case ef gross neglrgenee ar wrtful '

= -defeultupon rte part

_enforce the payment of any amount

R __.19 3, 3 The Lendershalt riot be Irable to elther Chargor orto any olher persan by reason of the'_' : T

194

L Any certltroetlon or determlnatron by the Lender of A rate ofF amount under tnrs Agreement is |n ': o
: _the absence of manlfest error. Gonolusrve ewdence of the malters to whlch it relates : R

1o

T R

Sl apporntment or a delegate ar nominee or far eny other reaeon

. Ceﬂlfmatos

_ _-Release

Atthe end of the Secunty Pened the Lender rnuet at the requeet and oost of ether Chergor o

take ‘whatever aclion:ls- reasonably - necessary to release the’ Charged Propetty: from the =
Security creatéd or expressed to be created in favour of the Lender pursuant to thls Agreement S

. end te=assign any (‘herged Property assi gned under thrs Agreement

SET OFF

'__:'The Lender may eet oft any matured ob |gatlon t:lue from erther Chergor under thls Agreement_"'_'--' .
agelnet any matured obtlgauon owed by the Lenderto that Chargor, regardless of ive place-of -

paymeént, booking: branch or. cufrency of eitiier abligation. If the obligations aro in-differgnt . - .- .j

Rvike

_currencles the- Lender: may cohvert either abligation at a market rate of oxchange tn |ts usuat :
__ocrurse of busrnees for the purpeee of the set offi. :

- _'NOTICES

: Communtcatlons In wrtttng

o : ':--wntng and untess otherwiee bldted by Ietter

212

' '."__:'.'The address (and the department or: otflr.er rf any, for whose ettentron the communroatlon is to : L
. “bemade) of-each: Party. for.any communlcatton or document to be mede or delwered under or i
T ln conneotron wrth this Agreementt o : -

Addresses

; _or any eubstrtute edoress departmen -of officer as one Party may notify to the other Party by v
' -not less than hve Buslness Deye notroet Tt _ el . '

Dms-s'zqrzsﬁzt-.o--12.02i2f5t5' SR

- _Any eernmunlcatlon to be made under or i r,onneetron w:th thls Agreement ehall be made in s e



e

_Dellvery

: 21 3 1 Any cemmumcatron or doeument made or detlvered by ohe person te enother underor: Lol
~in’ coninection with- thiis Agreement will-oply be effective when it has been leftat the ~ -0
relevant address -or five: Business Days after being deposited in the. past postage -

- prapaid in'an envelope addressed lo it at that address, and, if & perhculardepertment

-or-officer is” specified -as part 'of its address details provided under Clause 21 2 . w

- _'.;:"{Addresses) If addressed te thet depertment or efncer

B Any cemmunlcatton or document to be nade erdelweredte the Lender thl be sffactive S

“only whgh ectuatfy receivad by the Lefider-and ther: only if it is expressly farked for

~Ahe attantian of the departrent or officer identifiad with the Lerider's detaits pravided.

ol under Clause 21,2 (Addresees) (cur eny substltute department er otﬂcer as- tte Lender
" f'ehall epeclfy for this purpese) :

A K Any commumcetren or documentwhrch bacormas effectwe in acéordance with Clases SR
e 21030 and 2’t 3.2 abeve aftér 5:00 pom. in the pl'ace of receipt Shall be deemed only_i-__'

e

| .:ﬁ_'PARTIAL tNVALIDITY

to become effective on the fetlomng day.:

_"Engtish Eanguage _ :

B : Any notrce gwen under er |n eonneetlon w;th thls Agreement st he if Engllsh

_ _'-'If etany ttme any prewsmn of thls Agreement isor becemes il ege |nvehd or unenforeeabte_'_ S '
<l any reepect under: any law of any jurisdiction;: nieither-the legality; validity or enforceability af -

S the remetmng provisions nor the legality, validity or enferceeblhty of eueh provigion under the -

Jaw of any other jurisdiction will in eny way be affected arimpaired. -If any part of the' Securlty_ v - N
created ar expressed to be created | infavatirof the Lerider. purstiant to this Agreement s Invalid; oo

s ;'unenferceeble or ineffactive for any: reeeon that shall not. affagt: or impair any othar. part of R

: jREMED[ES AND WAIVERS

. Secunty creeted or expreseed to be ereeted in favour ofthe Lender pursuent to- thls Agreement S

o Na: fellure te exermee Hor delay 1n exermemg, on the part of the Lender any rrght ar remedy -

under this Agraement shail-operate as a waiver, of any such right or: remedy o eenstltute an. ._ L
sloction ta affirm this: Agreement No'election to affirm thig Agreement on'the pert of the Lender- .

- shall bo ettectrve unlessitls in ‘writing: Mo eingte or pertlat exerciso of any right or remedy ehatl'.

I prevent any furlfier or other exerdise:or ihe exerclse of any other right of remedy. - The Tights -

2 'ThIS Agreement and eny non- centraetuat obllgatron ensmg ln cennectren wuth |t are geverned S
by Scets law: : e : 5 :

e GOVERNING LAW

COUNTERPAR‘I‘S

-and remedios prewded iry th_le Agreement are. eumutalwe and not excluswe of any rtghte or
o :"’remedles prewded by Iaw SN . : - ;

B .ThIS Agreement may be executed m eny number ot counterparts end lhtS hee the eeme effect':"--” e
}es if the ergnatures on the counterparts were on & smgle copy of th|e Agreement R

T DMS-5247256 510 12022016~



Lo sonnectio wilth- t,g_jﬁugmammﬁ {lﬁr;mr:}iﬁ»g

rminatian of tis Agreement ar Al fon-
L __wlth th;s Agreement) {a "Dlspute"} .

: 262 : The Pames agree that the couﬁs of Scoh'anu’ arg the most approprlate and convement courts'.
e ..-ta séltls Disputes and accordmgly no Partywnlargue to the contrary S :
S courtswith furisdiction: To the extent allewed by law the Lender may take concurrent__ SO
N wrmess WHEREOF thess. pre_:senis c0n3|st ng of this _'ah-d'the"pkécea'ing ?4'-pages*_ OF_;th'ls"'-' g
o Agreamentare executed as foI{ows T S

e "SUBSCRIBEDforand on behalfof

L ';ABBEY PROPERT[ES CAMBRIDGESHJRE LIMITED o

: 'JU'RJSbrchdN__' 3_' -

_'The Lander shall rmt ha pmvanfed !rom taking prcu:eedmgs relating t:: a D|5pu!e fi anz,r gther..": o

'- : proceedmgs |n any number of Junsdlchons

e Aésfmxw«i'_ e

L '|n the preSence or

CEMMALUCYBETTLES

mnesy

o 2 (FuH Name) :

o "(Address)

s s '.DMS'-'sini:zss-”j.ni1'2.02120161':"._;.._



T SUBSCRIBED for and on behaif of

S -_'.YOGEN 1 LLP

' : ._ ::;"Member

g .j' ; -'Lombard-North C"}%trak plc

:mmem :cﬁmm Deslgnated S

o |n Ihe presence of

- .(Withésé)f- R

e -..'(Full Name} 'jf_

: "‘._(Address} i

by - S ,A’u_t'hor'is:edl

e Slgnatory/Attorney
A |
e °f13 _' i’% %ﬁémﬁw 20‘16 E

n the presence of S

. : | -(WltneSS)

"IZI.I(FUII Name) T

Cme U Diisseanass- 10412000008



':SUBSCRIBED for and on behalf of

. YOGEN1 LLP

ERE. RE S _:' .':_.Z}.'Designétéd'.-3_-'. s '
"Member I e e

| f-'on'-.:._" 1'.3;: P&{’Mé\é')f _'-.26'1:63' o
ify the presence of: .
..".(\."\J.ltn.e.ss) i

" EMMALUCY BETTLES -:---;."_-"'._(Full Name) —

E (F\ddress)' L :

7 (Oceupation) 0

= -_'SUBSCRIBED for and on behalf of -

o Lombard North Central pic DR

G L Authorised
RN :-_S*Qnatﬂwfmmmey e S

C gi o
0“ ; I T

“Inthe presence ofi:

o :'(Wltness)

: -'_.-_(FUII Name]

: '.'..:(A(Idress) o

(Occupatmn) -
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