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" In accordance with “{
*  Sections 859A and M RO 1 (Laserform
859 of the Companies
et 2008 Particulars of a charge
A fee 15 payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
< What this form is for Y What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an instrument nstrument Use form MROS
This form must be delivered to the Registrar for registration v
21 days beginning with the day after the date of creation of the ¢ |8
delivered outside of the 21 days it will be rejected unless it is accr B3
ourt order extending the time for delivery o
=] *S3ZYBC2I
You must enclose a certified copy of the instrument with this forn e
I SCT 2710142015 #2768
scanned and placed on the public record Do not send the onign COMPANIES HOUSE _
n Company details : 10 v

Company number ’—0_ ’3_ l_e.—— F F [6_ ’T ’_3_ = Filting In this form

Please complete in typescnpt or m

Company name in full { UNIVERSAL UTILITIES LIMITED bold black capitals

All fields are mandatory unless
{ specified or indicated by *

E Charge creation date

Charge creation date W FQ_ W W lg /70— IT I@

ﬂ Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | CORTLAND CAPITAL MARKET SERVICES LLC

} (AS SECURITY AGENT)

Name |

|
Name ‘
|
Name |
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1confirm that there are more than four persons, securty agents or
trustees entitled to the charge

CHFPQ25
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed security included i the instrument

Bref descrnption

Please submut only a short
descrption If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the iines of, "for
more detals please refer to the
instrument”

Please fimit the descnption to the
avallable space

Other charge or fixed security

Does the instrument mclude a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scottand) corporeal or incorporeal
property not described above? Please tick the appropriate box

[v] Yes

[} Ne

Floating charge

Is the nstrument expressed to contaim a floating charge® Please tick the
appropriate box

{1 Yes Continue
[v] No Goto Section?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[] Yes
(] No

Trustee statement ©

You may tick the box f the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

]

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

| Please sign the form here

Signature

Signature AN

F NO ON BEHALF/OF BURNESS PAULL LLP

This form must be signed by a persan with an interest in the charge

CHFPQ25
06/14 Version2 0




MRO1

Particulars of a charge

Bﬁesenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companes House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|cuntamname REBECCA CLARK

Co
 coreryoms BURNESS PAULL LLP

|

] saress 50  OTHIAN ROAD

] FESTIVAL SQUARE

| Fostosn  EDINBURGH

Posteode

County/Ragian
[efr]s]

[ofwlv]

Country

|DX ED73 EDINBURGH

Teephers (9131 473 6000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

[ You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the enginal instrument, it must

be a certified copy

[

Qoo o

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Maka cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1l to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companigs House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www campanieshouse gov uk or
email enquines &companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3667643
Charge code: 0366 7643 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2015 and created by UNIVERSAL UTILITIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th January 2015.

O

Given at Companies House, Cardiff on 3rd February 2015
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Certlfied rue co
Edlnburgh ............. IANARY z:uS

-------------

----------------

for and on behalf of Burness Paull LLP

\Qurness Paull

UNIVERSAL UTILITIES LIMITED
as Chargor

n favour of

CORTLAND CAPITAL MARKET SERVICES LLC
as Secunty Agent for the Secured Parties

DEED OF PLEDGE
of shares 1n the capital of Clear Business Water Limited
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DEED OF PLEDGE
by

(1) UNIVERSAL UTILITIES LIMITED, a company incorporated under the Companies
Acts with registered number 03667643 and having sts registered office at Umiversal
House, Longley Lane, Manchester M22 4SY (the “Charger”)

in favour of

(4] CORTLAND CAPITAL MARKET SERVICES LLC, acting through its office
located at 225 W Washington Street, Suite +458; Chicago, IL 60606 as Secunity Agent
for the Secured Parties as defined in the Faclht}\Agreemem referred to below (the
“Security Agent”) 240G

gp

CONSIDERING THAT

) The Chargor 1s an Obligor under the Facihty Agreement (as defined below),

(1) under the terms of the Facihity Agreement, the Chargor 1s required to grant security
over its assets as required by the Agent, and

()  the Agent has reqinred the Chargor 1 enter into this deed of pledge in favour of the
Security Agent

NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS
1 DEFINITIONS AND INTERPRETATION
11 In this Deed

“Charge” means the Secunty created or expressed to be created by or pursuant to this
Deed,

“Company” means Clear Business Water Limited, a company incorporated under the
Companies Acts with registered number $C444366 and having 1ts registered office at
Mediacorp House, 2 Caird Park, Hamilton, ML3 OEU,

“Debenture” means the debenture creating a fixed and floating charge n respect of the
Facihty Agreement dated 18 April 2011 and made between Euhad Financing Limited,
Euhad Acquisitions Limited and the Secunity Agent,

“Enforcement Notice” means a notice m wniting by the Secunty Agent to the Chargor
specifying that (1) an Event of Default has occurred and 1s continuing and (1) 1t has
elected to exercise the votng nghts and other nights and powers in respect of the
Shares,

Live 29811041v 5




“Enforcement Event” has the meaning given to 1t in the Debenture,

“Existing Shares™ means the shares in the capital of the Company descnibed 1n the
Schedule,

“Facility Agreement” means the £70,000,000 faciity agreement ongunaily dated 18
April 2011 and as amended and restated on 27 November 2012 and made between
(among others) the Chargor, the Lenders, the Security Agent and the Secured Parties,
as amended and/or restated from hime to time,

“Further Shares” means any shares in the capital of the Company (other than the
Existing Shares) at any tume and from time to time held by the Chargor,

“Pensions Notice” means a contribution notice or a financial support direction 1ssued
by the Pensions Regulator under the Pensions Act 2004,

“Related Rights”” means any dividend or interest paid or payable m relation to any of
the Shares and any nights, money or property accrumng or offered at any ttime n relation
to any of the Shares by way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

“Requisite Lenders” has the meaning given to 1t in the Debenture,

“Secured Assets” means the Existung Shares, the Further Shares and the Related
Rights,

“Secured Liabilities” means all present and future obligations and habilities of each
Obhgor whether actual or contingent and whether owed jomntly or severally or in any
other capacity whatever and whether ansing before or after any judgement) which are,
or are to be expressed to be, or may become, due, owing or payable to the Secunty
Agent (whether for 1ts own account or as agent or trustee for the Secured Parties) or to
any of the other Secured Parties under or in connection with the Finance Documents,
together with all costs, charges and expenses mcurred by the Secunty Agent or any
other Secured Party which are, or are expressed to be, or may become due, owing or
payable by any Obligor under or in connection with any Finance Document,

“Shares” means the Existing Shares and the Further Shares, and

“Winding-up”’ means the winding-up of a person and also includes the amalgamation,
reconstruction, reorgamsation, dissolution, admustration, hquidatton, merger or
consolidation of that person, and any equivalent or analogous procedure under the law
of any junsdiction to which the person 1s subject (and references to the commencement
of any of the foregomg include a reference to the presentatron of a petition to a court of
competent jurisdiction or the passing of a valid resolution for or with a view to any of
the foregoing)

Live 29B11041v 5 2




12 Construction

121

122

123

124

125

126

127

2 BOND

Capitalised terms defined in the Facility Agreement have, unless expressly
defined in this Deed, the same meaning in this Deed

The provisions of clause 1 2 {Construction) of the Facility Agreement apply
to this Deed as though they were set out in full in this Deed except that
references to the Facility Agreement are to be construed as references to this
Deed

A Fnance Document or other document includes (without prejudice to any
prohibitton on amendments} all amendments however fundamental to that
Finance Document or other document, including any amendment providing
for any increase in the amount of a facility or any additonal facihity

The term “Security® means any security created by this Deed

A reference to any asset, unless the context otherwise requires, includes any
present and future asset

If the Security Agent considers that an amount paid to it or any Secured Party
is capable of bemng avoided or otherwise set aside on the hquidation or
administratton of the payer or otherwise, then that amount w:ll not be
considered to have been urrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Secured Asset mcludes
the proceeds of sale of that Secured Asset

The Chargor undertakes to the Secunty Agent for itself and as trustee for the Secured
Parties that it will pay or discharge to the Secunty Agent all the Secured Liabilities at
the time or times, 1n the manner in which, and 1n the currencies in which they are
expressed to be due and payable under the Finance Documents

3 PLEDGE

31 Security

The Chargor, by way of continuing security for the payment and discharge of the
Secured Liabthties

311
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hereby pledges and charges to and n favour of the Secunty Agent the
Existing Shares and any Related Rights to which 1t 15 entitled at the date of 1ts
execution of this Deed, and




urevocably and unconditionally binds and obliges uself to pledge arnd charge
to and 1n favour of the Security Agent and in accordance with the remaming
provistons of this Clause, any Further Shares and any Related Rights to which
1t becomes entitled after the date of 1s execution of this Deed

32 Delivery of Documents

The Chargor shall

321

322

immediately after execetion and delivery of thus Deed, deliver or cause to be
delivered to the Security Agent, certificates and other documents of title or
evidence of ownership in the name of the Security Agent or (1f specified by
the Secunty Agent) 1ts nomunee n respect of the Existing Shares and Related
Rights, and

within five Business Days of each future occasion on which the Chargor
becomes entitled to any Further Shares or Related Rights (whether by
purchase, subscription or otherwise)

(a) enter mto a deed of pledge mn favour of the Security Agent
substannally the same form as this Deed, i respect of such Further
Shares and/or Related Rights, and

(b) deliver or cause 10 be delivered to the Security Agent, certificates and
other documents of title or evidence of ownership in the name of the
Security Agent or (if specified by the Secunty Agent) 1ts nominee n
respect of such Further Shares and Related Rights

33 Share Transfers

The Chargor shall

331

332
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immediately after execution and delivery of this Deed, deliver or cause to be
delivered to the Security Agent evidence that the board of directors of the
Company has approved the transfer of the Existing Shares for registration mn
accordance with the Articles of Association of the Company and that the
name of the Security Agent or (as the case may be) its nominee has been
entered 1n the register of members of the Company 1n respect of the Existing
Shares, and

within five Business Days of each future occasion on which the Chargor
becomes entitled to any Further Shares, deliver or cause to be delivered to the
Secunty Agent evidence that the board of directors of the Company has
approved the transfer of such Further Shares for registration i accordance
with the Arucles of Association of the Company and that the name of the




41

42

Secunity Agent or (as the case may be) 1ts nominee has been entered in the
register of members of the Company 1t respect of such Further Shares

THE SHARES
Voting rights
Untl the Security Agent 1ssues an Enforcement Notice

411  the voung and the other nghts and powers attached to the Shares shalt be
exercised by the Chargor or shall be exercised i accordance with us
direction, for any purpose not mconsistent with the terms of the Fmance
Documents and this Deed, and

412  provided the payment of such dividend, interest or other distnbution 1s not 1n
violation of the Facility Agreement, the Chargor shall be entitled to receive
and retamn all dividends, interest and other distnibuttons and mcome paid mn
respect of the Shares

If an Enforcement Notice 1s 1ssued by the Security Agent

413  the Security Agent on the direction of the Agent on behalf of the Requisite
Lenders, shall be entitled (in the name of the Chargor and without further
consent or authonty) to exercise or direct the exercise of all votng rights and
other nghts now or at any tme relating to the Shares, and

414 the Secunity Agent shall be entitled (under its powers of realisation) to
transfer or cause the transfer of any of the Shares to be transferred and
registered 1n the name of any purchaser or transferee

Receipts

Until an Enforcement Event occurs, all momes (including dividends) paid mn respect of
the Secured Assets and received by the Secunity Agent or its nonunee shall be for the
account of the Chargor and the Security Agent or is nomunee shall account to the
Chargor for those momes After the occurrence of an Enforcement Event, the Security
Agent may apply all momes (includimg dividends) n respect of the Secured Assets
recetved by the Security Agent or 1ts nommee as though they were proceeds of sale of
the Secured Assets and 1f the Chargor or any person on its behalf receives or obtains
the benefit of any momes pa:d m respect of any Secured Assets 1t shall account to the
Security Agent for those momes If the Chargor (or any person on 1ts behalf) receives
any cheque, warranty or other monetary mstrument 1n respect of any monies for which
it would on receipt be obliged to account pursuant to this Clause 42, it shall
immediately pay those monies or procure the transfer of such mstrument to the Security
Apgent
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43

44

45

51

Other rights

Except as otherwise provided 1n Clauses 4 1 and 4 2, the Chargor shall ensure that all
rights from time to time attaching to or connected with any of the Secured Assets are
exercised in accordance with the instructions of the Secunty Agent

Calls etc.

The Chargor shall duly and prompuy pay, and indemmfy the Secunty Agent (and its
nomnees) against, all calls and other moneys which may lawfully be required to be
pad and all other lrabilities, costs and demands that may be sustained, tncurred or made
against the Secunty Agent (including its nomunees and custodians) m respect of any of
the Secured Assets, and if the Chargor fails to pay any such call or other moneys due
within seven days of the due date the Secunty Agent may elect to make such payments
on behalf of the Chargor

Documents and information

The Chargor shall, promptly upon receipt, deliver to the Secunty Agent a copy of every
circular, notice, report, set of accounts or other document recerved by the Chargor or
any nomunee mn connection with any of the Secured Assets and all such other
mformation concerning the Secured Assets and the Secunity Agent may request from
time to time

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES
The Chargor undertakes, represents and warrants to the Secunty Agent that

511 the Shares set out opposite its name m the Schedule are owned by 1t
absolutely and are not subject to any Secunty or other third party right except
where such Secunty or third party right 1s Permutted Secunty or pursuant to
this Deed and that such Shares are fully paid up,

512 1t bas not sold (or agreed to sell) or otherwise disposed of {(or agreed to
dispose of} the Secured Assets or any miterest therein and will not, while this
Charge remains 1n force, sell, dispose of or agree to sell or dispose of any of
the Secured Assets or any nterest therein, withont the Secunity Agent’s prior
wrtten consent unless such disposal 1s a Permutted Disposal,

513 it and its directors have the necessary capacity and power to enter mto and
have taken all steps which are necessary to authorise the execution and

delivery of this Deed and the creation of this Charge,

514 each of the Repeating Representations are made on the date of this Deed,
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52

61

62

63

515 if 1t becomes entutled to any Secured Assets afier the date of its execution of
this Deed, 1t will forthwith give notice of that fact (giving paruculars of the
Secured Assets in question) to the Security Agent,

516  apart from the Existing Shares, no shares have been allotted or issued in the
capital of the Company on or prior to the date of its execution of this Deed
and no right or option to subscribe for any such shares has been given to any
person prior to such date, and

517 the directors of the Company have no power (whether under the Articles of
Associauon of the Company or otherwise) to refuse to register any transfer of
the Shares pursuant to this Deed including, without hmutation, the transfer of
the Shares to the Secunty Agent pursuant to Clause 3 3 1 above, and any
onward transfer of the Shares following the occumence of an Enforcement
Event pursuant to Clause 9 below

The undertakings, representations and warranties given or made by the Chargor n
Clauses 5 1 1105 1 7 inclusive shall survive the execution of this Deed

LIABILITY OF THE SECURITY AGENT
The Security Agent shall not 1n any circumstances

611 be hable to account to the Chargor or ary other person for anything except
the Secunty Agent’s own actual receipts which have aot been distributed or
pad to the Chargor or the persons entitled or, at the ume of payment,
beheved by the Security Agent, after consultanon with the Chargor, to be
entitled thereto, or

612  be hable to the Chargor or any other person for any costs, charges, losses,
damages, habihues or expenses ansing from or connected with any
realisation of the Secured Assets or from any act, neglect, default, omission or
musconduct of any nature of the Security Agent, its officers, employees or
agents in relation to the Secured Assets except to the extent that they shall be
caused by the fraud of wilful default or gross neghgence of the Secunty
Agent or any of thewr respective officers, employees or agents

The Security Agent shall not by vartue of Clause 6 1 owe any duty of care or other duty
to any person to which the duty would not be owed 1n the absence of that Clause

The Secunty Agent and every delegate, attomey, manager, agent or other person
appomnted by the Secunity Agent under this Deed shall be entitled to be mdemmfied out
of the Secunty Assets i respect of all habihues and expenses incurred by any of them
n the execuuon or purported execution of any of s nghts and agamst all actions,
proceedmgs, costs, claims and demands i respect of any matter or thing done or
omutted in any way relaung to this Deed or the Security Assets, and the Security Agent
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64

91

and any such delegate, attorney, manager, agent or other person appownted by the
Secunity Agent under this Deed may retain and pay all sums in respect of them out of
any moneys received The obligations contained m this Clause 6 3 shall survive the
expiration of this Deed

The Security Agent may place any or all deeds and other documents cernfying,
representing or constituting the title to any of the Secured Assets m any safe deposit,
safe or receptacle or with any banker or banking company or compames whose
business includes undertaking the safe custody of documents or any solicitor or firm of
solicitors The Security Agent may 1n its absclute discretton make such arrangements
as 1t thunks fit for allowing the Chargor or its solicitors or auditors or other advisers
access to or possession of any such deeds and other documents when necessary or
convenient The Security Agent shall not be responsible for any loss incurred n
connection with any such deposit, access or possession

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Security Agent shall be concerned to
enquire whether any Enforcement Event has occurmed or 15 continuing, whether any
consents, regulations, restnictions or directions relating to the rights of the Security
Agent have been obtamned or comphed with or otherwise as to the propriety or
regulanty of acts purporting or intended to be in exercise of any such nghts or as to the
application of any money borrowed or raised

SET-OFF

Followmng any Enforcement Event the Secunty Agent may (but shall not be obliged to)
set off agamst any obligation of the Chargor due and payable by 1t to or for the account
of the Security Agent under this Deed and not paid on the dee date or, where
apphicable, within any grace period for payment, any moneys held by the Security
Agent for the account of the Chargor at any office of the Secunity Agent anywhere and
1n any currency, whether or not matured If any such obhgation 1s unliqudated or
unascertained, the Secunty Agent may set off in an amount estimated by 1t m good
faith to be amount of that obligation The Secunty Agent may effect such currency
exchanges as are appropriate to implement the set-off and any unusual charges and all
applicable Taxes 1n relation to such currency exchanges shall be paid by the Chargor

ENFORCEMENT

At any time on or after the occurrence of an Enforcement Event, the Secunity Agent
shall be entitled, without any consent, notice or further notice, from or to the Chargor
or any other person, erther m 1ts own name or 1n the name of the Chargor or otherwise
and at the cost of the Chargor, to exercise all 1n such manner and upon such terms and
condrtions as the Secunty Agent thinks fit

911 Notice of Enforcement
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912

916
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to give any notice or notices to any person, giving directions (which shall apply
to the exclusion of any directions given at any time by or on behalf of the
Chargor), regarding the exercise of all or any of the nights, powers, discretions
and remedies which would (but for this Deed) be vested in the Chargor under
and 1n respect of the Secured Assets,

Deal with Secared Assets

to sell, transfer, assign, exchange and otherwise dispose of or reahse the
Secured Assets erther by public offer or auction, tender or private contract and
for such consideration and on such other terms and condiions as the Secunty
Agent shall 1n 1ts absolute discretion deterrmne and so that the Secunity Agent
may (without himutation) do any of these things for a consideration consisting
of cash, debentures, or other obligations or other valuable consideration of any
kind and any such consideration may be payable or delivered 1n a lump sum or
by instalments spread over such period as 1t may think fit and shall be apphed
by the Secunty Agent to reduce the Secured Liabilities,

Rights of Ownership

to exercise and do (or permut the Charger to exercise and do) all such nghts and
things as the Secunty Agent would be entitled to exercise and do if 1t were the
absolute owner of the Secured Assets and the registered holder of the Shares,
Claims

to seitle, adjust, refer to arbitratton, compromise and arrange any claims,
accounts, disputes, questions or demands with or by any person relating in any
way to the Secured Assets,

Legal Actions

to brng, prosecute, enforce, defend and abandon actions, suits and proceedings
1n relation to the Secured Assets,

Redemption of Security

to redeem any Security {(whether or not having prionty to this Charge) over the
Secured Assets and to settle the accounts of the hoiders of any prior secunty,

Other Powers
to do all such other acts and things as it may, actng bena fide, consider

necessary or expedient for the realisation of the Secured Assets or incidental to
the exercise of any of the nghts conferred on the Security Agent under or by




virtue of this Deed and to concur 1n the domng of anything which the Chargor
has the nght to do and to do any such thing jomtly with any other person

92 Right of Appropriation

To the extent that any of the Secured Assets constitutes “financial collateral” and this
Deed and the obligations of the Chargor hereunder constitute a “secunty financial
collateral arrangement” (in each case as defined i, and for the purposes of, the
Financial Collateral Amangements (No 2) Regulations 2003 (SI 2003 No 3226) (the
“Regulations”) the Security Agent shall have the nght to appropnate all or any part of
such financial collateral in or towards discharge of the Secured Liabilities and may
exercise such right to appropnate upon giving written notice to the Chargor For this
purpose, the parties agree that the value of such financial collateral so appropnated
shall be 1n the case of any shares, stocks, debentures, bonds or other securities or
investments, the market price of such shares, stocks, debentures, bonds or other
securiies or mvestments determined by the Security Agent by reference to a publc
index (where such mstruments are listed on a public index)} or by such other
commercially reasonable method of valuation as the Secunty Agent may select
(includmg independent valuation) for the purposes of the Regulations

10 APPLICATION OF ENFORCEMENT PROCEEDS

101 Al monies received by the Security Agent under or by virue of this Deed following
enforcement of the secunty hereby granted or of any security interest constituted
pursuant hereto shall be applied, subject to the clams of any creditors ranking 1n
priority to or part passu with the claims of the Secunty Agent under this Deed, 1n the
following order

1011 firstly, in or towards satisfaction of the Secured Liabihises in such order as
the Security Agent shall n 1ts absolute discretton decide, and

1012 secondly, any surplus shall be paid to the Chargor or any other person entitled
thereto

102 Nothing contained 1 this Deed shall limat the right of the Secunty Agent (and the
Chargor acknowledges that the Secunty Agent 1s so entitled) 1f and for so long as the
Secunity Agent, in 1ts discretion, shall consider it appropriate, to place all or any monies
arising from the enforcement of the securnity interest hereby granted or any security
created pursuant to this Security into a suspense account, without any obligation to
apply the same or any part thereof mn or towards the discharge of any of the Secured
Liabihities

11 PROTECTION OF SECURITY

111  This Secunty shall be a continuing security notwithstanding any setilement of account
or other matter or thing whatsoever and m particular (but without prejudice to the
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113

115

116

generality of the foregowng) shall not be considered sansfied by an ntermediate
repayment or satisfaction of part only of the Secured Liabilities and shall continue in
full force and effect until total and urevocable satisfachon of all the Secured Liabihities

This Security shall be 1n addition to and shall not in any way prejudice or be prejudiced
by any collateral or other securty, right or remedy which the Security Agent may now
or at any ume hereafter hold for all or any part of the Secured Liabilities

No failure on the part of the Secunity Agent to exercise and no delay on 1ts part
exercising any right, remedy, power or privilege under or pursuant to this Deed or any
other document relating to or secuning all or any part of the Secured Liabihutes will
operate as a waiver thereof, nor will any single or partial exercise of any right or
remedy preclude any other or further exercise thereof or the exercise of any other right
or remedy The nghts and remedies provided in this Deed and any such other
document are cumulative and not exclusive of any right or remedies provided by law

Each of the provisions in this Deed shall be severable and distinct from one another and
if at any time any one or more of such provisions 1s or becomes or 1s declared null and
voud, invald, 1illegal or unenforceable m any respect under any law or otherwise
howscever, the validity, legality and enforceability of the remaning provisions of this
Deed shall not 1n any way be affected or impaired by that occurrence

If the Secunity Agent or any other Finance Party recerves or 1s deemed to be affected by
notice, whether actual or constructive, of any subsequent securnity or other interest
affecting any part of the Secured Assets and/or the proceeds of sale(s) thereof, the
Secunty Agent and each other Finance Parties may open a new account or accounts 1n
the name of the Chargor If the Secunity Agent or such other Finance Party does not
Open a new account or accounts, it shall nevertheless be treated as 1if 1t had done so at
the tme when 1t recerves or was deemed to have received notice and as from that time
all payments made by the Chargor to the Secunty Agent (whether 1n its capacity as
trustee or otherwise) or to another Finance Party shall be credied or be treated as
having been credited to the new account or accounts and shall not operate to reduce the
amount for which this Deed 1s secunty.

Neither this Secunity nor the rights, powers, discretions and remedies conferred upon
the Security Agent by this Deed or by law shall be discharged, impaired or otherwise
affected by reason of

1161 any present or future security, guarantee, indemnity or other right or remedy
held by or available to the Secunity Agent being or becomng whoily or in
part void, voidable or unenforceable on any ground whatsoever or by the
Security Agent from time to tune exchanging, varying, realising, releasing or
failing to perfect or enforce any of the same, or

1162 the Secunty Agent compounding with, discharging or releasing or varying the
hability of, or granting any tume, indulgence or concession to, the Chargor or
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1163

1164

any other persom or renewing, determuming, varying or creasing any
accommodation or transactton n any manner whatsoever or concurming in
accepting or varymg any compromise, arrangement or settlement or omiting
to claium or enforce payment from the Chargor or any other person, or

any act or onussion which would not have discharged or affected the Liabihity
of the Chargor had 1t been a principal debtor mstead of cautioner or by
anything done or omutted which but for this provision mught coperate to
exonerate the Chargor from the Secured Liabihties, or

any legal limitation, disability, incapacity or other similar circumstance
relating to the Chargor

117  The Secunty Agent shall not be obliged, before exercising any of the nghts, powers or
remedies conferred upon 1t by or pursuant to this Deed or by law, to

1171

1172

1173

take any action or obtarn judgement or decree in any court aganst the
Chargor, or

make or file any claim to rank in a winding-up or iquidation of the Chargor,
or

enforce or seck to enforce any other secunty taken, or exercise any nght or
plea available to the Security Agent, in respect of any of the Chargor's
obhgations under the Facility Agreement

12 FURTHER ASSURANCE

The Chargor shall, in additton and without prejudice to any otker provision of this
Deed, at the request of the Secunity Agent but at its own cost, promptly take whatever
action the Security Agent may from tume to tume reasonably require

(a) to ensure that the secunty intended to be constituted by this Deed 1s and remains
valid, legally binding and enforceable,

(b) to perfect, preserve or protect the secunty interests conshituted or intended to be
conferred on the Secunty Agent by or pursuant to this Deed or the prionty of such
security interests, and

(c) to faciiitate the exercise of any and all of the nghts vested or intended to be vested
in the Secunity Agent or any Recesver by or pursuant to this Deed and to facilitate
the realisation of the Secunty Assets,

and for such purposes 1t shall in particular (but without hmitation), execute all such
documents, transfers, conveyances, assignations and assurances in respect of the
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13

131

132

14

141

142

Secured Assets and give all such notices, orders, wnstructions and dwections as the
Security Agent may reasonably consider necessary

MANDATE AND ATTORNEY
Appointment

(a) The Chargor hereby appoints, urevocably and by way of security for the
performance of its obhgations under this Deed, the Security Agent and every
delegate of the Securnity Agent severally to be attorney of the Chargor, on 1is
behalf and in 1ts name or otherwise and as 1ts act and deed, at such tme and n
such manner as the attomey may think fit

(1)  to take any action which it 1s obliged to take under thus Deed but has not
taken promptly following a request to do so from the Security Agent, and

(11}  to take whatever action may be required for enabling the Securtty Agent and
any delegate of the Secunty Agent to exercise all or any of the rights,
powers, authorities and discretions conferred on them by or pursuant to this
Deed ar by law,

and the taking of action by the attorney or attorneys shall (as between 1t and any
third party) be conclusive evidence of tts nght to take such action

(b) The powers of attorney granted i Clause 13 1(a) (Appointment) shall be
exercisable by the Secunty Agent or its delegate (as appropriate} upon or
following an Enforcement Event or upon any failure of the Chargor to comply
with the perfection requirements set out 1 this Deed 1 relation to the Transaction
Securty

The Chargor hereby ratifies and confirms and agrees to raufy and confirm whatever
any such mandatary or atterney shall do 1n the exercise or purported exercise of all or
any of the powers, authonties and discretions referred to 1n this Clause 13

EXPENSES AND INDEMNITY
The Chargor must

promiply on demand pay the Secunty Agent all costs and expenses (includmg legal
fees)reasonably mncurred by 1t (and by any delegate of 1t) in connectron with the
negotration, preparation, printing, execution and perfection of this Deed and any other
documents required under this Deed,

1f an Obligor requests an amendment, waiver or consent, the Chargor shail, within three
Business Days of demand, reimburse the Security Agent for the amount of all costs and
expenses (including legal fees) reasonably incurred by the Seconty Agent (and by any
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14 4

15

16

Recerver or delegate) 1n responding to, evaluating, negotiating or complymg with that
request or requirement

(a) In the event of (1) a Default ar (1) the Security Agent considering 1t necessary or
expedient or (11) the Security Agent being requested by the Chargor or the
Majonty Lenders to undertake duties which the Secunty Agent and the Chargor
agree to be of an exceptional nature and/or outside the scope of the normal duties
of the Secunty Agent under the Finance Documents, the Chargor shall pay to the
Secunty Agent any additional remuneration that may be agreed between them

(b) If the Security Agent and the Chargor fail to agree upon the nature of the duties or
upon any additional remuneratton, that dispute shall be determuned by an
imvestment bank (acting as an expert and not as an arbitrator) selected by the
Secunty Agent and approved by the Chargor or, failing approval, nonunated (on
the application of the Security Agent) by the President for the time being of the
Law Society of Scotland (the costs of the nommation and of the investment bank
being payable by the Chargor) and the determumation of any investment bank shall
be final and binding upon the parties to this agreement

The Chargor shall, within three Busmess Days of demand, pay to the Secunty Agent
and each other Secured Party the amount of all costs and expenses (including legal
fees) icurred by it in connection with the enforcement of or the preservation of any
nghts under this Deed and any proceedings instituted by or against the Secunty Agent
as a consequence of taking or holding the Security created by this Deed or enforcing
these nights

ASSIGNATION BY THE SECURITY AGENT

The Secunty Agent may assign and transfer all of its nghts and obligations under th:s
Deed to a replacement Securnty Agent appointed in accordance with the terms of the
Facility Agreement Upon such assignation and transfer taking effect, the replacement
Security Agent shall be and be deemed to be acting for itself and as trustee for the
Secured Parues for the purposes of this Deed 1 place of the previous Security Agent

NOTICES

All notices, requests, demands and other communications to be given under this Deed
shall be given and/or be deemed to be given in the same manner as notices to be given
under the Facihty Agreement and the terms of clause 34 (Notices) of the Facility
Agreement shall apply mutatis mutand:s to this Deed as though that clause were set out
n full in this Deed
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GOVERNING LAW AND JURISDICTION

This Deed shall be governed by, and construed m all respects 1n accordance with, the
law of Scotland and, for the benefit of the Secunity Agent, the Chargor urevocably
subrmuts to the non-exclusive junsdiction of the Scottish courts but without prejudice to
the abihity of the Security Agent to proceed agamst the Chargor m any other
appropriate jurisdiction

CONSENT TO REGISTRATION

A certificate signed by any official, manager or equivalent account officer of the
Security Agent shall, in the absence of mamfest error, conclusively determune the
Secured Liabilities at any relevant tme  The Chargor hereby consents to the
registration of thus Deed and of any such certificate for preservation

IN WITNESS WHEREQF these presents consisting of this and the preceding 14 pages
together with the schedule annexed hereto are executed as follows

THE CHARGOR

SUBSCRIBED for and on behalf of

the

smd UNIVERSAL UTILITIES

LIMITED

2t U ER S HOUSE LONGrLeY LANT, W ANORASTER, Y22 437

on ‘L U—M\,Cm’ PAGAN

by PRrAL DOHTRTY

hT

Prnt Full Name Directot’” u

before this witness

AN GE Lk THOAND LTl onnon
Print Full Name Witness

Address

PEEL VUL

Rl PRESLOT OM)

STHEiLenNf, wao Sif
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THE SECURITY AGENT
SUBSCRIBED for and on behalf of

the said CORTLAND CAPITAL
MARKET SERVICES LL.C

" 236, ul. Washingn s, Sute 2000, Uopp, Tifinets Loedo
°“Ilnua\’d- 301 0] &

b
Print Full 5_153 8 g

before this witness

Rudn ik

Pnn(t-ll‘ull Name

Address

E . L ah}r(ﬂ_fn ot.
ik AD

Chicagp, Tl s s USAH0l0DL
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This is the Schedule referred to in the preceding deed of pledge granted by Universal
Utlities Limited in favour of Cortland Capitai Market Services Limited
dated 12 aad 20 Kamm(t)_?-@\s

Shares in the Capital of the Company

Shareholder Number of fully paid Shares of £1 each
Universal Uulines Limited 1000
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