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Details of Charge

Date of creation:  17/12/2019
Charge code: 0348 7308 0011
Persons entitted: BARCLAYS BANK PLC AS SECURITY AGENT
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.

Certified by: SHEENA WELLS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3487308

Charge code: 0348 7308 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2019 and created by TRILLIUM HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th December 2019 .

Given at Companies House, Cardiff on 20th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEEDis madeon 17 Decemberzt}m S between:

.. o

@

TRILLIUM HGH}INGS LIME'!‘EE’& reg istered ir’: Eﬂgiand aﬁd Waies (regiﬁtﬁr”ed fismber

'_ 03487308) at 140 London Wall, iandan EC2Y 5DN, as chargor {the "Chargor”); ;-and

QARCL&?S BANK PLC as seciirlty t!“LEEStéﬁ for the: Seeured Parties {the “Ser..urlty Age.n!:’”}

IT. Is AGR&EB a5 fotiaws

ks

DEEINITIONS AND INTERPRETATION.

. Definitions

‘In this Deed:

| “Associated ﬁeneﬁts” meanﬁ, in r&sp&ct of any asset*

: (ay . all moﬁies Em:tssdiﬁg (where reievant} ai diwderzcﬁs distr:butssns, profits, _
' ... compensation; ﬁamages, incorne: or interest pazd or payabée miat r%gg 4] thai:
o as;set, and - _
by al!Autborisaﬁidﬂs, 'r%gﬁts-,. b'eneﬁts:, clalms caf;imparfy a‘t?aﬁ‘ﬂy’ ti'fﬁé-i‘eiatihg to that
: asset. _ o - o N

“Borrower” means Telereal Investrment __Pr_opémesf Limited, ‘registered t‘n;_ England and
‘Wales {registered number 104137263 at 140 London Wall, London EC2Y 5DN.

“Company” means each of:

) ﬁa}f - _ Trﬂ!Eum Pmparty ‘Tradmg Lsm ted FEG sterecﬁ in Engrand amf Waies (reg stared

- number E}?BSS?M} at 140 Lendaﬂ Wail Lﬂnﬁon ECZ‘#’ 5D

Yy Manstor F‘m;aer?. £ Limit:ed registereti in Eﬂgland anﬁ _W.a s {r;egistéred.numb”er

6515%41} at 140 London Wall, Landen ECEY 5DN;

A} _:- ?‘eiaraai Trac}%ng Pmpeﬁ:y Lirnate:d regiﬁte:red in England arid Wal es {regEstered

number 04243011) at 140" Londan Wall, London EC2Y 5DN; and

(d): Taiereaf. '(ffa'ied'em"an') Lim t&d regsstered in Eng[and and ‘Wales {regtstereci'_'_ N

number 09918670) at 140 i_andan Wall, Lordon EC2Y 5DN..

: “Delagate" maans amf detegate, ageni: attomay of co~tmstea appemtad by the ﬁ&mri ty -

Agent,

: _“Event of Dafauit" has the: maaming gwan to that term in the Faatiity ﬁgreement

o “Faml;ty ﬁgmemﬁnt” friedns the fac:sl ty agr‘eement dated on or abﬁut i:he r:iate of this -

Deed between, amongst others; the Borrower, the Security. Agent, ‘the Agent the Arranger;

o Ceach Hmfga Qaunterparty and aaas::h Lender

'aﬁy Security Bocument any: Hef:igmg Agreemant amf Suhc&rdmatmn ﬁgrﬁ&ment, any Duty'

of Care. Agreement, any Fee Letter, any:Hedge Counterparty Accession Agreemient, each
Propefty Report Warranty, the TTPL Deed of Priority, a Guarantee Limit Increase Notice (as

- defined in the Guarantee), & Cure Notice (as. defined in the Guarantee). or any other
U document designated assuch by t:he Agent and the Borrower, :

“Finanm #arty” meam the Agent, the Se;:urity Agen?: the Arranger, & Hedge Cwuntz—rmarw

-or g Lender {including, for the avoldance of doubt, any Lender who makes a Property

Protection. Laan)
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. “Irsolvericy At 'meané'theffﬁs'bwenay Act 1986,

"‘Insnwency Eveﬁt” means an\; t:nrpcsrate ar;tictn, {egai prat:eedings c:tr rather pm::es:iure oro

“step is taken in relation to:

(a) - the suspension of ;jayménis; & mératgrium of ‘any ”miéb'fédneés, winding- up; '

_dissolufion, administration or reorganisation (by way of wiuntary armngement -
scheme of arrangeiment or otherwise) of the Chargor;

{by a'compos tlcm, cﬂmpmmisa, assigiiment or ar;’angement with any Creditor of the
- Chargor; :
oy - the a;ﬁpainfméﬁf"ﬁfa ligiiidator, 'ré'c:éa%zer adrministrative raaéwér, amﬁimse:ratér;

. compulsgry manager or other similar ai‘ﬁcer i mspeci‘ of the Chargor or any of
_-it& -assets; or . o . .

B {.v:f}.' o the enfart:emem: of az‘sy Setur ty over any assets ci‘ i:!'}ﬁ Chas‘gan _

Cor an\g ana[c«geas pmcedure ar step s taken i any 3urlsd:citiam _

“Inwstmmts” means:

'- {ja}' - ‘che Specified Shares; arid
"(_b}- ~oalt other stocks, shares, bcmds securit;ea ﬂr investmenf;s %ssued i;:g any :
: Campany .

- “LF*A.””means the Law of P%cpeé'ty Aﬁt: 1’925 .

- vMateriat Advarsa Effact“ maans a matenai adverse effect cm

N (a'}. B K the ability. of the t:hargmr tc perform its pagfment 0;‘ ether mataﬁal obli gat ons .

“urider the Fmance ﬁQﬁHH‘!Eﬁiﬁ, or

' (b} '_ - subject ta the i_egai Resewaizmns, t:he vaiid:ty oF enfurceab m:y of, or the '

.;aﬁect_ivaness_cr ranking’ of any Security granted or purported to be granted
~“pursuant to this Deed o7 any t;f*-'-the}?irt&nﬁe-'Dﬁﬁumeﬁtsﬁ;*ar .

ey ' subjéct to the Legal Rasamatxons the: rsgiats sr remaﬁées of any Finance Party

under this Deed 6r any of the Finance Dociiments.

“Original Jurisdiction’ ‘médns the - Jurisdiction © under- whose Jaws the Charger is

- intorporated as at the date of this Deed.

“Reeeiver" means a-receiver of receiver and manager or admtnisﬁ:rativﬁ rex':eiver of the

whole or any part of the: Secured ?mperty,

“ﬁgelew;nt. Jurisdiction” means, i reiaticﬂ t:: the Chargnri -

@ its Original Jur sd;ctaan’ o _
'{}':s}.i any jur;sci:ctmn whera any asseﬁ: s;.ai:um:t to Ur sntended to be svt}ject to the '
Co Seaurit\g e:reated by thi sDeed is. s ituated; ' -
.(c} | o an.y Ju-risdictmnj where_ .E_f;-cnncfu;:i:s-:_ts'bus_i_jﬁ-e-#'s; éh_'fi
Sy the jurisdiction whose laws govern the p‘eﬁrfeeﬂ;;n of this Deed.

“Secured Liabilities” means all present and future ‘obligations and liabilities (whether

actual or contingent. and whether owed jointly or severally or i any ‘ofher capacity

zisdada0n




whatscever} of gach Trarzsactlaﬁ Obirgcsr o any Sacurcsd ?arty Lmder‘ each Fman{:e

. Diodument,

' _"‘*s&ﬁuraé i’*artsr" meang a: %’inance Party, 4 Receiver of any Daiegate

- “Secured Pmperty” means the assets of the (‘:haz*gcr wh‘tch from time ic: t;me a:*e, or are '

expressed to.be, the subject of any Security created by this Baeé

“Specitied Shares" mgans ar;y shares sg:)m:if‘ ted in Sx:ﬁeduie 1 {?“};e ﬂpemf“ed §fmres)

_“‘Tax Deduction” means a deductlon ar wthho ding for or or account. of Tax fram a

1.2

paymeant uncfer 4 Finahce Dogumeént.

L Canstructwn _

. 1.2.1 Unless s mntrary ﬁd:{:at ton ﬁ;}pears In this D&ﬁd

: 1-‘2,.1:,1 . ‘teriis deﬂned in the Fac;liw Agreement have th& same meaning -
' . inithis Deed; :

RIS R P ‘the provisions of c’tause'- 1.7 (’{?_dﬁ'stmz‘:‘tiaﬁ)' of the  Facility
' : .Agre‘ér‘nent:(with-th‘e-exse_ption of ¢lause 1.2,8) apply to this Deed
..as If seb-out in full in this Deed, except that references to the
- Faility Agreemaﬁt shall b construed as réferences to this Deed;
. and _ . .

1.2.4.3 0 al pmvtssons in the Facaift‘f Agraement tha; are; daﬁmed t{y apply
.. to the Fingnce Doguments apply to this Deed asHf get out in full in
" this Deed. .

.22 Untess B mntrary mﬁ;e:atum appears, any referenca in this Deed tﬁ

_1-,2-*2*1 o any “asset" incluces present anci future pmpaﬁ:ﬁes, reventies and N
L : rights of évery. description, all proceeds of sale of such asset, all
rights under.any agreement for the sale, lease or licence of such )

asset and any monies pa id or payable in respect of such asset;

: '_'1,;’?«';2,2' -. any "‘dispfasai" nciudesasaia, transfe:‘ assignment gran!: lease,
Hicence, declaration of trust or other disposal, whether voluntary
ar Involuntary, and “dispose” will be construed accurdingly; and

© 12223 a'‘Finance Document” or any other agreement or instrumentis
a_reference to. that Finance Documient or other agresment or

instrument as amended; novated, supplemented, extended,
' : restated (however funéfa‘mei‘itatiy) or replaced fram time to time,

123 o Where ‘this Deed includes the _wwds ’“inﬁluﬂmg” “m particuiar or Mar

_otherwise” (or dimilar words or phrases), the inténtion is to state examples and
not to be exhaustive, '

_ 1.2.4 R&ferenﬁes to. any Seciirity “createﬂ by this Be:-aﬂ" ara. to bé deamed o Include .

1.3

such Securlty created or intended to be created, constituted, given, made or

-e)etemied by, Under or evidenced i’)y this Deed,

ThiFd party rights

_ i-.-:‘i".-ih . Unfess ex;;resgiy pmvlciee:i to the ms’straw Iy this Deed a persort wi’m is niot &

21544208

" party to'this Deed hasno right under the Contracts {RI ghts of Third Parties) Act’

199G (the “Third Parties m:t”) to enforce or enjoy f:he benefit of any term of

his Deed.




24

22

1.3.2 Nﬁtwuhﬁtanding Ay term of this: i)ﬁed the mnsaﬁt of any persaﬁ Who 18 not a

party to this Deed & not requlred to resc;nd or vary thig Deed &t any time,

133 Any Receiver, 'Eﬁeiega'te&-ﬁr dny person described fn clause 27.8.2 {Exclusion of

liabiiity} of the Facility Agreement may, subject to this Clause 1.3-and the Third
Parties Act, z‘eiy onany ciause of thxs Daed wWhich expreﬁs g confers rlghts ol i

ﬁﬂ?ENANT Tﬁ pAY

The Chargar, a4 principal debtof and Aot 3ust as surety, ccvenants thh tha Secur i:y Agent
to pay or-discharge the Secured Lisbilities.

. ‘The total amount recoverable hy the Secured Parties fmm th& Chargm‘ in miatian ta thﬁ o
- sectired Uabilities shall be limited to the amourit redlised from the proceeds of sale orother

_ disposal or realisation of the Secumé Pmper&y

2.4

34

'Ciause 2.2 shall sn[gf lmﬁ; the i;a?a Eii:y of &:he t’lharger for %:he dlse:harge ﬂf the Secured

abiisti&s and 5§1a | nigt:

'23,.1”. . reduce or di scharge the Samred Liﬁf}liiﬁﬁs themseives or i:mit of restrict the '

accrial of interest {ind fuding. ciefauit intemst) o any amount; or

:2-*-3,-2 S ﬁmit the rights of ‘any Secured F’ar%:y to recover aty amount from any gersan

~upther than the {Ihargar inder orin connection with the Finance Documents,

GRANT QF SECERIT?

:_: lea& t:harges

The Chiafgor charges by way of first fixed charge:

C3aa talé' tes S‘p‘aﬁ:lﬁéd"ﬁhareﬁ.«

- 3 'i:,:'?.'-. N alfits Inves‘:ments {ether than its $pemﬁed Shares charged urxde;‘ Ciass& 3.1 1}, :

B2

: and

313 al%_-&ssaaiaiecf Ekenefit_s_;feiating t_b _Ets- géﬁﬁre'd ?mpér&yg .

- 'Ge‘ﬁefréi'

Al Secar‘ity created b‘y this Deed

324 Is created in favour of the $ecurty Agent, as secuﬁbg trustee for tha Secured e

33

Parties;
3.2.2 unlessspecifically stated otherwise, is created over the present dnd fliture assets o

of the CHargor to the ‘extent of its rights, title 31’15 interest in, under and to such
assets ab any time; and .

323 s s:reated with fuﬂ title guarantee in accardame wlth the Law nF Pmper{y'

' {Migﬁelianews Provismra5§ At 1994

. _ Cantinuing security

. t%‘;e Secured L ahtlatees The: g::mvasians of this Deed will appiy at alE t;mes. :

' 331 ' :regardtessaf thé ::iata-en wh_tc:h-any_ .nf‘ j&:h"e Sec&feci Liabflities w-e_x"e méurr'ei:i;' :

- BISAAY08

332 notwithstanding any intermediate payment or discharge; and




'3;3;3' Sn e‘espect of tha full amount: csf the Qacumd Llab ll‘:ies; at the reiavant: tzme everi

3.4

. If the amount of the Secured Liabilities had prev;ausw been less than that
- ambunt or Had been il at any time, .

Addrtmnai s&curity

 The Security e:r&ated by thts Ba&t? 13 ln add ikot tt} and is-not in any way prﬁ}ﬁd[ﬁed by any

35"

other guarantee or security riow or subsetquently held by any Secured Party. No prior
Security -held by any Secured. Party over the. whaole: or any ‘of tha Secired Pmperty will
merge wii:h the Securlty created by thils: iﬁeed Lo

'Vailﬁ;ty nf detaiis nf Specﬁﬁeﬁ Eﬁares o

. The fact that ncorrect ar mcomplete data Hs of any Spemﬁed Shares are inciudaﬁ ori ns&rted :

in Schedule 1 {The Specified Shams) wﬁl Aot affﬁagt thfz validity or enforceability of the

. _ 'Security ¢reated: by th S E)eed

: REPRESENTATIONS

' “Fhe Chargm“ make&; the re;rresaamatfnnﬁ ami warrantses set aut ifn- this t‘siause 4 o &8(:33

| Becured ?ari:y on the date of this Deed.

Can

.status :
R 0 TE 35 8 Timd i:aci iiabikﬁty mrporatmn oF ccmpany, ity inwrpnrat&d arnie- valkdiy -
o ' existing under the law of its Original Jurisdiction. . . a
4,19 it has the. pcwer to own its aasets am:% z:arry on its i:zusinesa a5 ;t iz halng '

4.2

conducted,

Binding ami'gatms :

' The ablégaﬁens expressezi 1o he assumezj by it En this D&ad -are, sub;ect to the Lega! .

4.3

. Reservations; ega¥ yahid, bmd"mg and enfarceabte aﬁhgataams

Rnn-#:onfhct with ether 9b¥igatiﬁns

The entry inté and rserfarmam:e hy it Qf and the: frarssact:ons ccﬂtempiateﬁ b‘g, this Beed

' - and the granting of the Security created by this Deed do not and will not conflict with:

44

g . T N

a5

442

4.3.1 o .{wbjeat to the Lega Reservatmns) any matértal law-or- reg;zia%:ien appizcabia to
T 11 . .

4'_.-'3.2_._ - its mnsti’&uti‘aﬁa% datuéneﬂts? or

433 _ : any agmem&nt or instriment. hinﬁzng upon it or any of ts aassats or constitute a

::iefauitz or termination avent (hﬁwever descr bad} nnder any suczh agreementor -

. 'gwiﬁg of guaranteas oF éndemniiies mnizempiamd by this Baaci

'Va!:ﬂsty and aﬁmisszhiii!:y I ewidence -

. 4-;5;;{ Sub}eat to the Legai Reservations, al ? Authorisations rﬁqu;red*

21544200




452

47

'.Guveming an aud anfarmm&nz:

461 -Subject fo the Legal R&sewahims i:hsz chak:e of {%nghﬁh an a5 the gav&ming faw -

- of this Deéd will be récognised and enforced in its Refavant jurisdzct o115,
' #._6..2 ﬁ 'Stibj&(:t to the Legal Reservations any ;udgment obtat i"iﬁd in Ersgland and Wales'
: in relation to-this Deed wills be mcugn sed anri enfa?{:ed ity Relevant

. Juilsdictions.

Deduction.of Tax

. As at: the date uf this E}eed ftis: noi: required b mat{a any Tax Detiuctscn for-aron accoﬁni:

48

.sub,}ac!: E:a t;he Legai .Reser\aatians,-

49

of Tax from any payment it miay miake under this Deed to & Finance Paﬁ:y which is:
4.7.1 oA Qualifying: E.erzéer' ' |

4;’1&1;1 o falling w@hm paragrapﬁ {a}(i} of ths:s daf it an 0? Quairfymg aﬂde;*
- jrvthe Facility Agréement: m‘

L4742 o éxcept where a Directioh has:Been: given under section 931 of the
<o ITACIn rélation to the payment concernéd, falling within paragraph

(@)} of the defmit;on nf Qua fy;fsg Lemﬁer in. i‘hi& Famhty S

_Agreement O

"4;?-;1,-_:3. : '-faEHng wthin paragraph (a}{ iy caf ‘the d&f m’zmn of Quai[!‘y
o - Lender fnthe Faciity: Agreement ar .

4,72 . oa Treaty Lender am'.i the ;::ayr’nf.mt isone spacified n a étrect o QiVen hy i:he '

‘Commissioners of Revenue & Customs undér Regulation 2 of the Double
Taxat on Reiéef (Taxss on Income} {Geneml} Regufatiﬁns 1570 {SI 1970/488)

-No filing or si:amp taxes

urider: the iaws nf ts Reiavant Jurl sdictions it is not
eed be filed; récorded or enrolied wit_h any court or other authori ity i
L any. stamp,. registratmn or: simﬁa:ﬁt&x {m::m__d ng LBTT) be r}a d cn
t_:th& tfansactian cen!;emgsia{e by t?}i

:t&fé:’srhﬁ;iéfmﬁ

&9 '-AEI information Sil;};'ﬂiﬁd hy itoron jis behaif toany $ea:ured Party I mnﬂemﬁm

with this. Deed or any Secured Property was frue and curate In Al miatertal -
. respsec.:ts a5 at the date it was ;}mvidad oF a¢ at an\f ciata-a _wh chiE was stated
te begiven. . _

L ibddngy
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440

A1

413

: "".in?fxi“ﬁ?a't ol wh}ch if discmsed wouid_ make the
4.9:1 _mtru& orim siead ng.i '?' materfai

Cenfre af main interesis and estabhshmantﬁ

. For the plirposés ﬁf Reggt ation {EU} 20157848 of 2#) May 22}15 ot Inseiv&ngy Pmmedmgs

{recast) {the "Regulation”), its centre of main Initerest (as-that term is used in Article 3(1) '
of the Regulation) Is situated in its fﬁrigznat Jurisdiction and 1t has no “establishment” (as .
that ferri s used i Artic;ie 2010) 0f the' R&gutat;{m} gy ather Jurtsdtctiaﬂ :

Ranking of Sacar*ty

subjer;t to the Legal Resewatmns, the Sec,urzty can?erred by this Dead CGﬂ&ﬂtEEﬁe&; a first

- - priority gecurity interest of the' type described, aver the assets referred to, in this Deed and - '
- those assets are not siubfect to any pri or or parx passu Security. . '

4,13 -

 Anti-corruption Taw

: It hag cnnducmd fts iausiﬂesseﬁ In mmpi:ance with aﬁplfcahte ant ﬂﬁrmpticn laws: and haﬁ
- instittted and ma;nta ned palec;&s and pmceclures designed to. promote and achieve

414

: campiiame with such | aws.

_ Sﬂﬁ'ﬁtlt_?ﬁﬁ o

 The Chargdr, mr-éngé-aff its s‘bbﬁ'{diariés or directors, Is either:

' .4.'1_4._-.3.'. - Tisted, or is. ﬁwngd ‘oF controlled, d:rractiy ar indirectiy, b.y any person wh:ch 1s' '

ligted, on: anSON- Liﬁt*

#3477 located, argan fsed or ms ident in-a f:z:auntry of tarritory which is the gubgent ef" R

sanatzcms by any: Authm‘ ity or

_'.4;:1%,3' - & governmental ageﬁf.:y, authcr:tﬁf, or. i}mfiaf or ﬁtate ﬁwned anterprsse of any

cotmtey or territory which is:the. sub;;act; of sanctions by any Authcﬂty,

other than tﬁ the exteﬁt that sm:h represant&tmnfwarranty wauid resuit in- & ma]atmn of

Council Regulation (EC) No 22?1}3& as amended.

_ -S"aw!-’ad'Prdﬁ&rty'

#4151 The ent;re fssﬂeci 5hare ca;:tt:at of each ﬁompany 5y %egat y arid bemf‘éc ii

- directly owned and controlled by the Chargor..

4452 It the solé legal and beneficial owner of, ‘and Has good and mar'ke'tébie' title

“to, the Secured Property, in-each case, free front Security or restrictions (other
than those treated by or: ‘pursiant to the Finance i:iccuments)

4,153 'The shares in the capltal of each i:ompaﬂy are fmw pald and are not subjeﬁzt to

- any eptionto purchase or-similar rights. -

L atsadany
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4154  The cmnsi:tmiticmaE ﬁacvments of each Comipany do na:xt snd cotrld ot pestrict o

Cinhibit any transfer of the shares 6f that Qampan‘y an creation or-enforcement’ '

of the Set:urity conferred by this i}eeﬁ

: Rﬁpetztmn

Eaf;h of the re;:xr&sentatimns arad war:'antias set nut inthis {:Eauﬁe 4 are d&amed to be made

© by the Chargor by reference to the facts and tircumstances then existing on the date of the:
- Utilisation Request, on each Utllisation Date and on the first day of each Interest Period,

| uanmmxmﬁs

any amount 1% cutstand ng unéﬁr tl‘se F nance Batnments cr any. Camm tment % in: fcrce

' i’ﬁegatwe ;;ladge o

_The {.‘hargor may fiot: craate or pErm i: e sut}sis{, any Secunty Qver aﬁy Secur&d Pra;ﬁ&rt’y' o
-pther tham as perm itted under the Faci ity Agre%m&nt

' ﬁispnﬁals

" Fhe Chargar shall not: en’cer into-a smgfe trarzsactzﬂn or a series 01’ tramaﬂtmns (whether
related o not and whether voluntary or involtntary) 1o d:ﬁpase ofall or any pan‘, of any
- Sacured. ?m;ﬁerty, r:ther than as’ perm tted und&r the Ffa:: ty Agr&ement .

5.3

Documents reiatiﬁg to Securad Pmp.erty

- The chargor shaEi

54

55

21544200 .

5.3 .'i Do thfz dat& af this t}ead {n the case {:f any Secﬁmd Property: exﬁst ng an the
 date of this Deed), on the date of acquisition or receipt of any. Secured Property
. {in the case of any Secured Property acquired or received after the date of this

" Deed) and, at any other time, promptly upor request by the Security Agent,

depogit: w:th the Sacurtty ﬁgent :

'_S.x:i-«i,l_ "at dnc:uments of t{tte of other evidénce of :mmersh 43 feiatirtg t:e
: © - jts Secured Property to the extent niot c%epﬁsiteci with the Securlty
' Agant priok to the date of this Deed;
| B3z transfers of the Investments eae::h executed n blank; and

.-S.Z:}-‘I-,S.' ' Ruch deeds cartif;cates and documents reiat ng to its S@curad _
o Pmperﬁy 35 the ﬁerzurﬁ:y‘ Agent may reasanak&iy request; and

- 5,32 B pmm;}tly supply to the %ecurity Agant suz;h further: infarmation mgardmg its -

Secured Property as the Secur t’y’ Agar;t miay reasonably request.

aintenam:e of Secureﬁ Property

* The Chargor may not: .

544 ‘take or peErmit ttl"sé'tak g 'e'f"a'ny action which Wéﬂ?’d"aéiv’e:‘sé{y affect the valug _
. .- of any of the Secured Property, adversely prejudice the interests of any Secured .
‘Party under any Finance Document or result in the ri ights attaching toany of the -

" Secured Property being altered or diluted in any ‘adverse respect or

. 5.4.2 ' excapt whﬁra the $ecurzty Agenr $0° reguires of permtts, nmminat& an‘e‘iither

person. to-enjoy or exercise any of it tights in relation to any of the Secured
- Property.

Dividends and veting rights




5.6

551, . Subjectto CEaUSe 5.4 {Mamter:am:e of Sec:ﬁred Property} and prowded that no .
: Event of Default is: contiriting, the Chargor may: .

2575 1 ‘receivé and retain all dividends or other inmme paxd af pavabfa jri
' : ' mapaz;t of jig Envestments, and . .

55, 1.2 exercise all vating ';an'd-ﬁth'ﬁ*r z‘lghts.attachiﬂg'm”fté 'In#é‘s‘tméni:s; '

. .pmzwd&d that it does so for & purpas& Tt inmns;stent with arsy Fmanae_
Document: . S

: ’345;2'__ o 'W’?}’ii&:aﬁ"g Eve_ht”c;f' Default is continuing, the Chargor shall:

5.5:2.1 - hold any dividends or other income received in respect of the
. - Investments on trust for the Security Agent and pay such amounts

- into a separate account or atherwlse as: the Secur;ty Agent may
direct; and .

5522 ekérj'a_i_se-a'fi :v_ai:i‘n'g'.ahd ‘other rights as:it'_-aé'?'amg to the investmerits
- asthe Security Agent may direct, '

Further assurance

- The Chargor shall promptly take all such 'actims; inclliding executing all such documents,

“notices and instructions as the Security Agent may reasonably reguiré on terms which are

- congistent with and 1o more fmémus thar the terms of this Deed:

57

561 | to craate‘ per’fect, prﬂtect and (i ﬂer:essary) m&mtam the Security created by -
: . this Deed or for the exercise of any rights, powers and remedies of the Secured _

Partles: provided by of unde_r_ this Deed or by law or regulation; and/or

5.6.7 - to facilitate the realisation of _t?*:éassé%s.wh?ch are; or are Intended to be, the.
- subject of the Security created by this Deed.

Power to remedy

' If the Chargor fails to comply with any of its obligations under this Deed, the Security Agerit

(orits hominee) may {at the Charger s expense) take stch action as i nedessary to protect’
any assets against-the. consequences. of the. Chargor's nons camplianm and/or 1o ensure

" compliance with such obligations: The Seeurity. Agent 18 not-obliged to perfofm any -

obligation of the Chargar nor to take any action which it ma‘; bie-entitled m take under this

 Deed,

5.8

pawer ef-atmmeyi |

5.8 As security for the performarnce of its obligations under this Deed, the Chargor

irrevocably appolnts the Security Agent, each-Heceiver and sach Delegate to be '

£y ati:emey, with full power of substitution.

'-5;8"2' : Eaﬁh atmmey may, i the name Gf the ﬁhargor and oft its %:ehalf and at sts.'

_expense, do anything which the Chargor Is obliged to do under any Finance . .
Document to which it is a party but has failed to do, Wwithin any applicable grace
- period, or, following the dccurrence of an:Event of Default, which is continuing,

‘Which the Security Agent, Receiver or Delegate.may.in thew absolute discretion . .

_ -cans@er appropriate In cofinéction with the exercise of any of their rights,
* powers, duthorities or discretions In relation £ the Secured Property or under or
otherwise for the purposes of any Finance Document or any law or regulation,

'5.8.3_ The Chargor vatifies and ‘confirms anything done by any attorney Under this

. Clagse 5.8, The Chargor agress o indemnify each attorney against all actions,
- ¢laims, demands and proceedings taken or made against it and all costs,
damages, expensis, liabilitles and losses incurred by each stiorney as a result

$i544305
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| At any time {&) wher the $e<:ur%ty created by this Deed i enf(}rceable of {E}) t’oimwmg 5
regiiest by the Chargot, the Security Ageni: miay, without further rigtice: : '

aF orin mnnﬁ»ctm withi anything aw?ﬁliy done by t {Eﬁﬂ"kﬁr !fi"saﬁ asa. resuit of its

OwWn gross negligence or wilful defautt} underorin connection with this power of -

“attorney,

'.meii’ffs n"s: EN‘Fo&éma’m’ '_

Sﬁc:ﬂreﬁ Liai:ﬂitim xieemad payahle

Forthe purpﬁseg ofall ;“ights artd pawam m@%rezﬁ by gtai:ut&, t:he Sgeured Liabiimes are dug o
- -and payable on the date of this Deed.. o :

‘Wher Secunty anfamﬂabla

- The gecur;w crﬁated b’y‘ this Eﬁe&d fs enfwcaabie at anv time while an Eivent of Default is
.mntmumg T

'ﬁﬂfa:‘cemet&t powers

""5.’-3-‘_1 U gall appropriste, realfse or traﬁsfen ﬂciudmg to' tsalf ar tcs aﬂ‘f char pemaﬁ,
- aller any paﬁ: of the Seaurﬁd F‘rat};:h’;’:r’i.ﬁgfir _ .
CE3Z - appoint one or more ;:erszmﬁ tobe a Recezve;' of all ﬂl‘” aw par't af the Sacur&d
: Pmpérty, _ ' . .
E _ 633 . exercse any’ of: ti"se pawers, auther;t £5: anﬁi tiiscretiﬁnﬁ conferrad on- mcs:‘tgageas

64

' Tha Secutity. Agent mav FEIFOVE: any Racsiver appﬁinted nder: E:his Deetl, appmnt anathar '

persen as Recelveror appcint adéitwnai Receivers. Each Receiver will be ﬁﬁemed to bethe

" agent of the Chargar whic alone will be' résponsible for the acts and défaults of the Recelver .

- @nd: for any Fabilities incurred by the Receiver (othér than those which result from its own:

“pieghgence or wilful default),. The Security Agent may i the remuneration of & Recelver
which will be payable by the Chargor-and férm part of the Seclréd Liabilities. '

B

. Wherg thera s any Securtty ﬁreated ever aﬂy of the Secureci Properi:y which ranks ity pﬂoﬁt\f- '

;administramrs or fecelvers; under the LPA; the Inselvency Act, any other .

fegislation or regulation of under this Deed; and/or

_';t'i;?gefi' _ biake- 51,1{:?‘1 further acti cxn as. it sees fit. !:o enff.arce aEl ear any part of the Secumty

. created by this Deed.

.ﬁighté in relation toa R‘ec:ei-’%éer'

 Redemption of prior -'sac;z'riiv

- rothe Security crested by this Deed’ amj

U651 ' the Security: (:reateci i:;y thig Deed b&cam&s ‘enforceable; andfor

- §5.2  the holder of such athe‘r Se‘cu?ity‘ takes any steg}s'ta ‘enforce that Se.c:ssr'ify,'

the Sacunty Ag&rtt: oF any Recaiver may, at Ets 5@1& c% Scr&ti&n and at the cost and expgnse -
.of the Chargor, redeem, take a transfer of and/or repay the i indebtedness secured by such K
‘other Security, All amounts pald by the Securit:y Agentora Receiver under thiz Clause will

- fori part of the Secumd Liabilities,

S66

. _Ahy appropr ai: on by the: Sacuraty Agemz or & Receww tinder this Deed will override any
‘appropriation by the Chargor, o

'.ﬁppmpriatian ai“ aavments

2is44E0E




6.7

- Firancial tollateral

6.7.1 o Tothe extani that any of the assets s:hargeti under this Deed C{mstatute “fmancsai

collateral” and this Deed con
. case, for the purpose Fan

stitutes a “financial collateral arrangement” (in each
as def’ ned f tha Fmanmai f:eiiai:erai &rrangements _

theright at any ﬁ
part of that fim berar
satisfaction of tha Secure '_ Lign)

67,2 . ‘Where any fi f‘nancﬁai collateral is ap;&rapriatecﬁ He vaiue shall b&
&7.21 i the case of cash, Its face value at the zime.af-m-e-apprap'ri'ationt;‘
6.7.2.2 . if the fnancial coliateral is Hsted or traded on & recognised

exchange, the value at which it cm;d Have been sold on that'
exchange gt the tme ﬁf appropriation: and. '

6.7.23 .En any ather casa, i:he amotint. feagenabiy determined i:vy the

~Becurity Agant by such process as it may select, including
independent \faiuat lon, : . .

and the Chargor agraes that the metmd ef valuaﬁﬁn pmwdad for it this. Ciause s
8,7.2 Is commercially reasonable for the: purposes of the FC Ragulatmns

ﬂemanﬁs

Ay demand for payrﬁant made by any Secured Par’!ﬁy"sha' il be valid and effective even if it
containg no staternent of the reievant Semred Liabllities or an inaccurate or Incamplete

. statement.of them .

74

F‘QWERS f.}F A REEEIVEQ

: ﬁ_enara.l pnwers-
- Any Recelver will have:

C 711 the rights, powers, privileges azéd immunities conferred br”é'rat:'eiversg receivérs

and managers and. mortgagms in ;sessess . undar the LPA;

742 ':tﬁe rights, ;Jawers, privil eges and immunities canferr&d on administrative .

73

~and remedies under law or fegutatmn Any Ret:ewer will have the following additional

reteivers (whether or not'that Receiver tﬁ an administrative recé sft«:«r} under the
Insolvency Act; dnd :

| 7.1.3 '_ : z’a‘i[-n‘ther* rights, pm*aeré,--'ﬁrivi}egaS-_ahd E'rr_imumties-coﬁférred by law or regulation

on receivers, feceivers and managers, mortgagees in possession and
“administrative receivers.. : I

Specific powers:

The rights, powers and remedies provided In this Deed are in addition to any vights, powers

powers:
724 th& ;:mwer 0 e:io ar ot to ﬂﬂ aayth g whu:h the f;:hargor coud d{z oF brrit £6 do
: in relation to the Secured Property which 15 the subject of the ap;}mﬁtmant
7.2.2 - the power to do- all other acté and things wi&-mh the Receiver ‘may cong éé‘r

- Fisa4z0n

desirable of necessary for realising any of the Secured Property or Incidental or :
conducive to any of the rights, powers and discretions conferrad on a Receiver
- under thig Déed or by law or regulation; and




7.2:4 . the power to use the Chargor's name for all the above purposes. - ... |

73 'Variatma of &tatuiary powers

The fcﬁawang statut:ary prov siaﬂs do not: agpiy o' this Deed or aﬁy Secmr;ty created by this

Deed;
734 . the réstriction‘on the consol dation of rrortaages i 'sec:tian' 93 of the LPA;
CFA2 0 the restrtctions on the power to grant or accept’ mz-z surrand&r of leases in
' - sections 99 and 100 of the LPA; . .
733 - the conditions to-the exercise of a";‘ébwa# of sale in section 103 of the LPA;
754 '-the restrtci:{ws on the application ﬁf proceeds by a mortgagee or receiver m'_.
' R s&ctteﬁﬁ 1!35 1(}?{2} and 109(8) af the LPA: and .
735 the restrictit}ns on the a;’;pomtment of & receiver in section’ 1{3"3( i) of the LPA S
' ' and the: provisions rfzgardmg a r&ce;v&r s remuneratian I section ii)?(&) of the
- LPA, .
8, PAYMENTS AND m:mm?s -
8.1 Set-off and nther remeti:es

' &i;_i All payments to be made by the Chargor under this Deed shial be caleulated and
: be made without {am:i free and ciear af ANY éeduﬁton f{}r} set-off or
counterclatm,. . .

o812 _A-_Secumcﬁ ?af'tyf_ may -set-nff:any matured obligation due from the Chargor unz_iar B
' - this' Deed (o the éxtent beneficially owned by that Secuied Party) dgainst any :
matured obligation-owed by any entity within that Secufed Partys Groupto the . .
- Chargor, regardiess of the place of payment, booking branch or currency of
gither obligdtion. The relevant Secured Party shall promptly thereafter inform
- the Chargor of such set-off, IF the obligatigns are in diffsrent currenties, the
- Secyred Party may convert either obligation ata market rate of exchange in'its
usual collrse of .business for the purpose of thia set-off, -

: 8}1;;3 o A Secured Party may, at any timé, wmhiﬂe ar tansol :date any ac;e:eunts held by
' B O Fc:r the Chargor, . . :

B2 rin w:thhuiding

| _8,2,_1_  The Chargﬂr shall make ail’ paymeﬁts ta be made t:sy lf: Wthsuf: an‘f Tax'
. " Deduction, unEe&s @ Vax Deduction 15 required by faw. o

822 - The Chargot Shali pmm;}ﬂy upon- becom:ng aware that ft fnusf: make & Tax
' . Deduction {or that there [s any change in the rate or the basts c:f a Tax
Deduction), notify-the Security Agent accordingly. '

823 Ifa Tax Dediiction & required by law to He made by the Chargor, the amount of
the payment due from the Chargor.shall be increased toan amount which (after
riaking any Tax Deduction) leaves:an amount equal to the payment which would
have bean due if rio Tdx Deduction had been requirec& :

824 A _paym‘e&t shall hiot be increased under Ciause 8.2 if one of the exceptions set
' ot in clause 12.2,4 of the Facllity Agréement would apply, where references in

such clause to an “Obligor” or the ‘*Bﬁ:’rﬁw&r wotld: be constiued as refarences
o i:he Chargor : . . . :

21544300
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CBEZS

. vaT

Ifthe {“.imrgar Es ret;u fred to make a Tax Deﬂucﬂ:imnf ti’sa Chargar shall make thatt .
- Tax Deduction and any payment required in connection with.that Tax Deduction
within the time aliowed and In the minimum amount required by law,

 Clause i2.7 {VA?} ‘of the Fac%ki:y Agreement applies to this: Be&d as it set out in fu!i in‘this

- beed,

84

841

‘Deed, except that references to a Party. shall be construed as references to a party to tiﬂﬂ .

. Default interest

If the {:hargor failsto pay.any. ameunt payabia by li: under this Eteed on its due

date, interest shall acérue on the overdue amount from the dug date up to the
date of actual payment (both before and after judgm&nt} at @ rate which fs 2%

- hi gher than th{i‘ rate whiszh weu!d hava imen ;aayabie i tfhe werdue amﬂumt had,

overdue amwnﬁ: for SUC(‘:EﬁﬁiVe Iﬂtemst Periﬁds eac:h oF & durat;es‘a ﬁeiectzed by’_

the Agent {ar:%:mg reasenab Iy}, héarmg an irsterest rate: per annum which is the

. aggmgate of:

_a‘_#,i‘.&.- o _{jiiar_g_én_;; aﬁc_:%

: __84'-12 LBoR.

842

843

- .Ge_r;érai

851

- 8.5.2

. B53

8,5.4

: #n*g mt&res?: accming uﬁder this C%ause shall be lmmecﬂat&iy payabia by the

Chargor on dernand by the Security Agent. .

Default interest (if unpaid) arlsing on an overdue arount will be c:om;;aundeﬁ

With the overdue amount at the end of each Interest Period app! icable to that
' ﬂvardue amﬂunt but wiii mmam :mmadnate?y due amf payah

F:Euhg&ﬁt to ﬁiauses 8 5, 2 and 8 5 3 steriing is the currsnay Gf asceunt ami-

" payment fm' any suni due from the Chargor under this Deed.

Eaa;h payment e respeci; Gf ::asta, BRpenses m" Taxes: 5ha13 e madsz in the

: r:urrency in which the- ::asts expenses or Taxes aré incurfad.

Any amount expressad to be payable ina eurrancy other thaﬂ sterilng shaEi
- paid in that other currency, .

Ifthe Chargar pays an\f amﬁunt irva i fferent curreﬁcyf it: shall Asan Endependent' o
_obligation immediately on demarnd indemnify each Secured Party against any.
. cost, loss or liability arising out of or as a resu[t of the conversion into the:

- required. z:urrenc.:y

G440

85,6

BE.7

' '. All amounts payabie by the. i;‘i'xargar under thss Deed sha!! geL3 paid rrirreddl ate!y
13 demand by,-and in accordance wsth the instmc&taﬂs of, the’ Saﬂuréty Agent

Any certification of detefminatimby any Securad Paﬁ:y of a rate m- ammsnt' )

_under this.Deed is, in the absence-of manifest error and subject fo any contrary.
provisior in the Finance Documents, conclusive evidence of the matters to which

it relates, o IR L -

_ s%ny demand for payment made by the. Securi iy Kgent. shaii be valid artcx’ sffactive

avern if & ctmta ins 1o statement of the relevant liabili flities or-an inaccurate of

incomplete statement of them. The Securtty Agent may make. any humber of

demands under this Dead.
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* APPLICATION OF PROCEEDS

 Orderof priority

All amourits rece ved by any Secured Party in connaction with the enforcément af the

_ Secdrlty-created by this Dised will beapplled, to the extent nei‘mittﬁd i::y a;:p icable law, it

. accardance with the provisions of the Facility Agreement:

9:;2;-3.._ ' any of: the Chargnrs obii ga‘ttans cease to Esa contmmrsg ab?rgatrons for aay )
T : -reaﬁen, ﬂi’ R . .
932 Es Ses:;ureé Qari:y rec&wes oris deemad o have ree:eived notice of subsequent )

gdch Semre& Farty may open & new account with i:he i:hargar If & Secured Paﬁ:y t:fmm '

- New 'a'ct:nu’tiiis'

1F at any time

_ $ecunty cyer aﬁy of zhe S&cumc% Pro;:serty,

notopen a new acoount, bwill be'treated as having done so-atthe time when the Chargor's
obligations cease to be continuing obligations or, as the case may be, the relevant notice

of subﬁeqwnt security was received and, asfrom that time, all payments made by oron

behalf of the Chargor to that Secured ‘Party will e credited or-be treated as having been.

. creditéd to the reiavan!: tew account and not a5 havmg heen appi fed iry digcharge of the

a3

Secur&ci Llabzizt
' 'Raieaﬁa af Sﬁ::urezi Preperty

.'Ef-th_e‘-.s_ev:ﬂ'z*ityjAgfesa_.t’ié'é‘;atisﬁ&ﬁ i_aé_ting--rea@nﬁf_é%ﬁr} Eh’éf 'é;i{f_'tﬁa'fﬁ:éﬂaré& ‘Liabilities have,; |
: suh}ecﬁ: te" C!ause’s’ : };2 i' {Remsta:’&m&ht} and "12 2 {;é'wafdabfe ;ﬁaymenf‘s), F:raen

L rseto Semreé Liabil ities t&rm nat&d the Secuf‘ Ty ﬁsg&ﬂt wi il at the mqua:at and coist of the .
~ Chargor, execute sich documents and take such staps necessary to release the Secured B

1o

101

B 10:4.3 -!:hat Sz:ezt.:arad Party‘ is validly appo rs%‘ed :«md actmg w;th n ;m ;mwam in accordance .

iz

Pm;ﬁer‘gy fmm tha Sﬁcuﬂty creat&d i}y th s Deed.

PRBTECTZQN GF T}iIRﬂi Pﬁﬁ‘i‘IES

o buyfszr 1*"‘;'%’1,r or t}the:* perss:m dealmg wai:h any Sacul ﬁd Party wéﬂ be ienﬁameé to: anqunre
whether

1_&.1._.1 any money rermains dua umder the Fmanf:@ I}chments,

'.15.1,2 any power which that Secured Parﬁy is ;surpartm{:; to exercise hag arisen or

. 'bec:;}me exermsable Gr

with this Desd:

. of anyof the Securad Pmpaﬁ:y who will have ho obligation to enguire how-any moriies are

1.

REE R

appiied,

: ﬁa&?ﬁwiaﬂﬂ? smugmimsmi -

‘No- iialziﬁty as martgagee in pussessian B

Jydasen of éntermg mta puﬁses;sian of- any r::f tha 5ec:ureci i‘*‘mpeﬁzy; nor for any cost, loss or
- Hability oh réalisation, nor For any default or ammsign for which a mortgagee in possession

. rivight becliable,

iz

pisasz09

- Tacking |

. “i"he recer;:»t of any Secired Paﬁ:y will bean at\saEute and canc%uswa discharga toa pumhagar -




113

19,

21

“The Secirity created by ‘this Deed is intended to secure any further advances which any

- Secured Paity Is obliged to make under the Finance Documents,

- Diseretion of the Sscured Parties .

‘Baich Secured Party is éntitled to exercise its rights, powers and discretions Under this Deed -

" in atcordance with the terms of the Finance Documents.and the Chargor does not have any.

right to control or restrict any Secured Party’s exercise of any of 1ts rights, mwers or

dis&retéans under this Deed,
 SAVING PROVISIONS

Reinstatement

- 'If ‘ab ::my tiine, i:here Has been & reiease, mttlement oF dtschargﬁ of - Ethe Chargars-
obligations under this Deed and, ag a consequence of any Insr:sivency Event-orfor any other .

TEAS0NT

'i'_z.._:?;l'_i Lany: gayment made t6- any perscm in f’espett of ‘ariy of the Sez:urad LEabsiitles s

required to be repaid; aﬂd!ar

' 12,12 - any Seaurft’y‘ (ar othar right) held by the Secumd Partaeﬁ ] ms;mzt of any Qf’ the |

Secyred Liabllities. (whether under this Deed oF otherwise) is dedlared vaad is:
setiaside or ls otharwise affm:tad .

- 'thert the. Chargars obligations under this Deﬁﬁ will continte in effect as If there had been
. nosuch release, setttement or discharge and das if the mlavanﬁ payment had rot been made
" andfor (as applicable) the relevant obligation or Security {or other right} had not been-so

12z

123

affected; and accordingly {but without limiting the Secured Parties’ other rights under this
Deed) the Security Agent will be entitled to recover from the: Chargor: ‘the value which the

Security Agent has plated upon stuch Security {or other right) orthe amount of any sich : =

: paymm‘; as if such re!ga‘s&;setﬂefﬁant ot discharge had not occurred.

Avoidable ;xaymams

If Hie Se{:unty Agernit, at:tmg reaﬁanabiyf ce:s'zﬁders that any amaunt paéci by or af behalf of

the Chargor'in respect of the Secured Liabilities is capable of being. avoided, set aside or . |
ordered to b refunded or reduced for.any reason then, forthe purposes of this Deed, such

amount will not ba cc}nsnciereﬁ tofave bean frravef:abiy pard

Waiver of 6afam:ea

The cbi atians af the Chargar‘ u%’lder this Deed ar’id the Security (:reaf:ect by this Deed will
© ot be. a??er:ted by any act, omission, matter or: thing which; but for this Clause, would

reduce, release oF prejudfce any of its obligations under this Daed or the Secliffty created

by this Deed (without: xmltatmn am:i wh&ther or not knowrn to It or any Secured Party) -

" including:

S 1231 - any tima walver ar canseﬂt gf’anted t@, oF mmpﬁsai: on with The. Chargsr, any

Obligor-or any: m‘:her persony

1232 A :the reie'ase. of any {}biigo‘r or any other person under the terms of any

~ composition or arrarigement with any creditor of ariy Obligor:

12433 the taking, variation, compromise, exchange; retiewal or releass of, or refusal

or neglect to perfect, take up or enforce, any rights agamst, oF seclrity over
' ‘assets of, the Chargor, any Obliger or any.other person o any non-presentation

o o {shsewance of any formality or other tequirement in respect of any’

Instrufient or any failure to realise the full value of any security; .

©opin4ad0g




1234 aty mcar}ac ty of lack of pnwer, autimraty or lega ;:sersma sty af at di ssnlutmn
- _or change in the members or status of the C:hargon any ﬁ)hlégar of any dther
person; _

1235 lany amendrent, nava‘céon,' supplement, ﬁx't:énsian, resi:ai:emerzi: (h'awév‘er
U fundamental and whether or ot mdte ongrous) orreplacement of any Findnde
- Document or-any other documient of security including without limitation any
_changein the purpose of, any extension of or any increasein any: facility or the
- -addition of any new famiity under any Finance Dof:umant oiother document or
securityy : o . :

1236 any un-eﬁfarces'ﬁiiity, 1'I'}egaiit?'af nvalidity of m esaisgaz:a'n of 'any person under
. -ariy Firnance Document or any other document or secunty, or .

Ci5397 any nsalvenﬂy ot 5im ilar pmceodmgs, _
124 i:hargmr Int&r;t

. Wi!:imut preguéice o the genera Ity of Ciausa 12.3 (Wafver af’ d&fenc&s}, the ithargar
R expressly confirms that it Intends that the S&curity created by this Deed shall extend from
tirme to timie to any {however fundamental) variation, increase; extension or addition-of or
" to any of the Finance Documents and/or any facﬁity of amount made avallable under any
af the Finance Eﬁacumarzts for the purposes of or in. mnﬂe{:twﬂ with any.of the following: -
. acquss itions of any nature; increasing working: capital; ‘enabling distributions to be mads;
- carrying. out restructurings; refinancing existing facilities;  refinancing any other
-indebtedness; making facilities available to new borrowers; any other variation.or extension
- of the purposes for whith any famhty oF amount might: bie-made avallable from timeto time,
and any fﬁ&& costs: andjcr ex;;emes assotiated: With any of the foregoing:

. ': 12,5 Imm&ﬁlate ramumﬁ

_ Thss Chargm waives aﬁy ﬂghi: i may h&ve c,:f‘” first requiriﬁg any Seﬁured §‘~3arty {Gr any
- trustes or-agent on its behalf) to proceed against or enforce: any ofher rights or secutity or
“claim payment from any person before claiming from the Chargor under this Deed. This
watver applies. irrespective of aﬁy law. or any pmv sion of a Finance Document tn the
- gontrary. .

126 ﬁpprapriatiam

 Until all amoiints which may be or becorme payable by the Obligors under or in corinection
with the Finance Documients have been irrevocably paid in full, each Secured Party (or any
trustes or agent tm' Its be‘haif}. m‘ay-' :

1281 refrazﬁ fz‘am appiymg o &ni‘aﬁ:}ng any: ai:hei* menays, se{:umty o rtghts held or
' _racelved by that Secured Party-(or any trustee or agent o its hehaif} 11 respect
of those amounts, or appty -and enforce the same insuch manner-and orderas
.- iEsees fit (Whethar against those amobunts or otherwisé) and the Chargor-shall
 not be entitied to the benefit cf the same; aﬂd '

. ':12}5;3 : hcﬂr:% in an interest—heahﬁg suspenﬁe acc:aunt arzy mweyﬁ rece&ved fram thé_.
' - Chargor of on a(:caunt of the ﬁharg&r 5 Habifity under this Deed.

LT Defarrai of Qhargnr s rights
Until all amoutts whach may be [¥ig bemme payai:sm by i:he Ob fgors uﬁder or iri connection
- with the Finance Documents have been irrevocably paid in fulland unless the Security Agent
otherwise directs, the Chargor will not exercise any rights which it may have by reason of -
performance by it.of ts obligations under the Finance Docdments -or by reason of any -
arnount being payable, or lability arising, _tmder the Finarice Dotarménts:

374 to be Indermnified by any Obliger;

Lo




- - ta claim: any corite but o F{om any Obiig'ar or guaranmr af any thgars

obligations under the Finance Documents;

12.7:3 1o take the benefit (In whole or in part and whether by way of subrogation oF -

- -otherwise) of any rights of the Secured Parties under the Finance Documents or
-of any other guarantee or security taken pursuant to, orin connection with, the
-F?nance Documerits by any Secured Party; :

1274 o bring Iegai ar other ;)roceedings for-an order réqu". ing ‘any Obligor to make N
' any payment, or perforim any &bligation, n respect of which the Chargor has

. givena gﬂararstae, undeﬁakmg or ﬂdemnity, _

{2015 . to exercise: any right of mtmoff against any Obiiger, and,fer

- _ 1:2;?;*3% o dlaif o ;:}mve a5 & cmdzt&r of any- ff}bllgar if :;ompet fion wzth any $ecured-- '.

:Partsf

CIfthe Chargar recetves any bertezﬁ:: pa’ym&nt or fiistriisui: fort In relation’ t:::: sm::h Fights it ahal

hold that benefit, paymient or distribution to the extent necessary to enable all ambunts '

. which may be or become payab!e to the Secured Parties by the Obligors under or in

coniiection with the Finance Docurmentsto be repaid in full on trist-for the Secured Partles
and shall promptly pay or transfer the same tothe Security Agent oras the Security Agent

 may direct for application in accordance with Clause 9.1 (Order of priority).

130

i34

CHANGES TO THE PARTIES

No a#signméni: by 't':iiargn? :

The Chargor ‘may nct asssgﬂ ;amr of ita rsghts ur trars:sfer any of its s*igi’st& or abhggatmnﬁ )

N under this Deed,

13.2

14,

141

1432

Assignment hy Sﬁnurity &gent

' The Secirity Age:nt may assign any of its rzghts or transfar any of its’ ﬂghts or. obltgat GRS

under this Deed in acf:ordance with the terms of the i‘-”aa:ﬂity Agrﬁemem,

NQTI(:EE

'Cqmmumcaﬁﬁns .

- Any communication to be made under or I “connection with this Deed shall be made in

English, in writing arid, unless otherwise stated, may be mjac_!é by e-mall, fax or letter,

Addresses

The address, e-mail address and fax number (and the department or officer, if any, for

- whose. attention the comimunication is to- be made) of each party to this Deed for any

communication oF ciacumer’st o be made or delivered um%s&:r or in_conniection with this Deed

. Is that identified with its name-below or any ‘substitute address, esmail address or fax

‘number or department or officer as the party to this Deed may riotify to the Secutity Agent

B {or the Securlty Agent may notify to the other parties to this Deed, If a change is macia by |

143

the Se{:urity &gent} by notjess than fwe Business %3&&;5 rmt;ce

: 'beliver!g '

- 14.3.1 Aty c:ﬁmmumeat ofi of document macia oF defivered by orie ;sersan o amther _

~-under or in connection with this Deed will only be effective:

14,351 If by way of e-mail or fax, when receéived in legible formj or -

E1E44205




o Any nat&ce of dﬁmment given or pmvideﬁ under G- conrzectwn with' th;s Deeﬂ must he -

15,

: 1‘4.'3*}“;2' _ if by way of {etler, when it fas been jeft at the re evant address

or five Business Days after being deposited in the post postage

~prepaid in an envélope addressed to it ot that address;

' and, ifa part;r:uEar department or officer is spee:tﬁad #@% part of its ac}dreé;g details

;aravidad under Clause 4. 2 (Addresses), if addressed to that department. or _ '

. officer.

432 N __Any cammunsﬂamﬁ ar docutment te be macﬁe oF deiivered to the Security Agent
: wiil be effactive only when actually received by the Security Ageiit and thenonly

if it is expressly marked for the attention of the department or-officer ideritified
- with the Secufity Agent’s 51gnatura balow {or any- subsumtﬁ departrient or
aofficer as the Se{:ari%;y Adent shall specify for this purpose).

14,33 AN cemmunieatrcm op ﬁiacument wihich betoes effective, 0 asmr{ianm with

. Clagses 14,3.1 and 14.3.2, after 5:00 p.m. In-the pidce of receipt shall be'__

cieemm:i fmly to hecome effective on the fol ir}wmg day

_’Engiisﬁ Ianguage

i ﬁngiish

. 'munrﬁ RPARTS

”’E"%us Deed may be executed in am@ numiaer of ceanterparts anzf this has the same effeci' as -

' - If the signatures on the: munterparzs were on g single: (:apy of the Deed,

T

. Thig Deed and arw mm ::entraz:mal abiigatmnﬁ ar!s ng mit of of in f:oﬁnectmrs thh it are

: GQVER?@ING LAW

- governed by the faw of England and Wales.

AT

7.1

' T‘his baed 13 ex&cuted as a deed and ﬁeiiuerﬁd o th& date stateu:i at the beginmﬁg of this

peed, |

EN F(}RQEM &NT

N 3urisdi¢tian

: 1?._3.1 ... The: mm‘ts of Engi&ﬁd and Waieﬁ hava exc&usiv& }urisdszi:mr% to Seti:ie any dispute
.- arising out of or In cohnection with. this Deed (including a displte regarding the

existence, validity of termination of this Deed) and any non-contractual
_thgatzms arismg out uf or i ccnnez:t%cm w ‘{h It {a “D!spﬂte"}

1712 The patties. to this Deed agree thai: f:he caurts af Er‘agéaad ancﬁ Wa{as am the mﬁﬁt.

appropriate and convenient courts to settle any i)rspute and a&cord:ﬂgiy no: party
to this Desd will argue tothe: z:zmtrary . .

1713 This Clause 17 is- fnr the beneﬁt of the Saﬁ:urad Parhes oniy As & resuit no
L . Secured Party will be prevented from %:akmg prm:eedmegs relating tosa Uispute in -
" the British Virgin Is?amis afidfof Scotlarid. . To the extért alfowed. by law, the
Sacured Parties may take f;ancurreﬂt proceadings i the Er?tish Vzrgm Islands -

andfor ?smﬂand

B4




1 " SCHEDULE 1 S DR _______

The Specified Shares

| 07836704 | Lordinary share of
d e | Ereach - o
Manston Properties | 05159641 100 ordinary shares
Limited o i _ |-oF£1 each

Telereal Trading . ..| 04243011 - | 7000 ordinary

Property Limited - | . .-~~~ |sharesof £1 each
Telereal (Caledonian) | 09818670 | Tordinary share of |
umted |  |eesn |

1544209




'.EXEC'UTIQQ ) T .

?heﬁh&rgﬁr'_-._j E TP -

' Exec:nted as a deed bv '
CTRILLIUM Hﬁ)L{}Ii’%GS LTMITED

.-actmg by: o dh’-'f}:ram

Ceksaeriy by i

Director

:ﬁammﬁnfx:atians to be delivered tor
: Address _

ﬁirmw. K140 Lﬁndai} Wall
e o o London
EC2Y 50N
Emai dddress:
Treasury Team@taiaraaitriitsum com
Attention: Treasury Team

‘Name;

) 'The' Eeé&rﬁﬁy. Agent

Executed as. a deed by %&am g, )
. as attorney for BARCLAYS BANK PLC, )
ik the p{egeme of: . o

o I o e 'asatmmeyferﬁﬁmﬁhﬁﬁs BA&KPL@:'.' .
- Witness signature: j- : | communications to be delivered to:

| Witness name: s PRSHESY Address:
RS U _ o b 1 Churchill Place

A o N _ Cahary Wharf

| Witness.address: IR London E14 5HP

ﬁvm‘hé{is Sutharland : C U S
{Internationaly LLP ¥ raxnumber: +44 {0320 7773 4893 _
| Wood Street -4 Attention: Head of Eumpean Loans Agenny o

N mnejmﬁ ECoVIWS | Email: o o

2EHA4I0Y




