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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7109777

Charge code: 0710 9777 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th October 2019 and created by JUSTICE SUPPORT
SERVICES (NORFOLK AND SUFFOLK) HOLDINGS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

5th November 2019 .

Given at Companies House, Cardiff on 6th November 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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&, DLA PIRER :

I CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PLRSUANT TO s859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

) DATE

SIGNED L5
DLA PIPER UK LLF

20 OCtohes 2019
| DEBENTURE
between

JUSTICE SUPPORT SERVICES (NORFOLK AND SUFFOLK)
HOLDINGS LIMITED

. and

AVIVA PUBLIC PRIVATE FINAN CE'LIMITED
as Sectirity Trustee

Re: Norfolk and Suffolk Police Investigation Centres Project

AVIVA
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THIS DEBENTURE is made as a deed on the 20 .0 %bﬁ/ k 2019 between:

JUSTICE SUPPORT SERVICES (NORFOLK AND SUFFOLK) HOLDINGS LIMITED, a

(1
company incorporated in England and Wales with registered number 07109777 and having its
registered office at 5th Floor, 120 Aldersgate Street, London, EC1A 4JQ (the "Chargor'"); and

¥3)] AVIVA PUBLIC PRIVA'FE FINANCE LIMITED as security trustee for each of the Finance

" Parties (the "Security Trustee"). '

WHERFEAS:

(A) ~'The Finance Parties have agreed to make- available to the Borrower certain loan facilities
putsuant to the Facilities Agresment.
In consideration for those facilities being made available the Chargor has agreed to enter into this

®)

1.

1.1

1.2

Deed.

- NOW THIS DEED WITNESSES as follows:

DEFINITIONS AND INTERPRETATION
Incorporation of definitions

Terms defined in the Facilities Agreement, unless otherwise defined in this Deed or unless a

contrary intention appears, bear the same meaning when used in this Deed.

Additional definitions

In this Deed:
‘ "Adminisﬂ'étor" » means ahy person appointed as an administrator pursiant to
paragraph 14 of Schedule B1 to the Insolvency Act.
" Assigned Documents”"  means:

(ay the documents listed in Sthedule 1 (4ssigned ‘D;cumenrs) :
together with eag:'ﬁ --chéi‘-‘ agreement sipplementing,

amending, novating or replacing the same; and

()] any other documents relating to the Project (including, for
the avoidance of doubt, any Project Document and any

Equity Document) eithet:

' AVIINOOB00S 2143617388 v2



"Borrower"

"Charged Assets"

!‘Deed "

‘"Enforcement Event!”

"Facilities Agreement" |

"Insolvency Act"

Y"Insnrance Policy” -

“Intellectual _P:_‘ﬂ')pgrty

oo Rights"

) .may at any time have an intereif.

() - all patents, tradsmarks, serv

(1) entered into from time to time by the Chargor;

or

(ii) in respect of which the Chargor derives rights or

" benefits from time to time; and

which the Chargor and the Security Trustee designate as being an

"Assigned Document”

Justice Support Services (Norfolk And Suffolk) Limited, a
cofnpany incorporated in'_ England and Wales with registered
number 07110108 and having its registered office at 5th Floor, 120
Aldersgate Street, Lbndon, EC1A 4JQ3.

" means the assets, rights and undertaking of the Chargor from time

1o time mortgaged, charged or assigned to the Security Trustee by

or pursuant to this Deed.

means this debenture.

means:-
(a) an Event of Default has ocourred; and
{b) the Lender has given notice. or exercised rights in

aceordance with clavse 25.3 (Remedies) of the Facilities

Agreement;

. means the facilities agreement dated on or about the date of this

. Deed between, inter alios, the Borrower, the Chargor, and Aviva

Public Private Finance Lintited as Lender-and Security Trustee.

Lo

ma?ns the Insolvency Act 1986,

_mcaﬁs any policy of insurance or assurance in-which the Chargor

e

means,

. B
Y

names, copyrights, design rights, moral rights, inventions,

confidential information, know how and other intellectual

AVIf0006/008 12118677338 v2
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"Intercreditor Deed"

"Investments"

IiLPAP!

M"MidCo"

"Project Account"!

property rights and any interests including by way of licence
in any of the foregoing in each case whether registered or

not; and

(by - the benefit of all ﬂpplicatioﬁs for and rights to use any such

assets,

means the Intercreditor Deed dated on or about the date of this
Deed between, infer afios, the Botrower, the Chargor, and Aviva

Public Private Finance Limited as Lender and Security Trustee.

means all shares and stock in the capital of any company,
debentures, securities, certificates or deposits, interests in collective
investment schemes, warrants, options and auy other rights to
subscribe for or acquire any such investments hereafter owned by
the Chargor or in which the Chargor has an interest (including all
Authorised Tvestments) together in all cases with all Related
Righs.

means the Law of Property Act 1925.

means Justice Support Services (Notfolk And Suffolk) MidCo
Limited, a company iﬂcorpoi'ated in England and Wales with .
registered mumber 12282342 and having its registered office at 5th
Floor, 120 Aldﬂ_l'sgate Street, London, EC1A 4JQ.

means each Project Accoumt (as defined in the Facilities

Agreement) in the name of the Chargor and includes:

(a) if there is a change of Account Bank, any account into
which all or part of a credit balancej from a Project

Account is transferred; and

) "’aﬁy account which is a successor to a Prbj ect Accotnt on
‘ any re-numbering or re~-designation of accounts and any
account into which all or part of a balance from a Project

Account is transferred for investment or adminis?a{iva

purposes.

AVIAOC0BAN91 213617348 v2
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"Real Property"

"Receiver'

"Related Rights"

means any present ot future freehold or leasehold pi‘operty in which
the Chargor has an interest and. includes all buildingé mlld Tixtures
on that property, the proceeds of sale of any part of that property,
any licenée, agreement for sale or agreement for lease in relation to
that property and the benefit of any covenants for title given or
entered into by any predecessor in title of the Chargor in respect of

that property.

means a receiver or receiver and manager or an administrative
receiver of the whole or any part of the Charged Assets, which term
will include joint receivers and any substitute receiver, receiver and

manager or administrative receiver. whether appointed under this

‘Deed or pursuant to statute.

means, in relation to any Investments, all tights derived from those
Investments including rights to dividends, interest and other

distributions paid or payable after the date of this Deed on all or

~any of those Investments and all stocks, shares or other securities

(and dividends, interest and other distributions thercon) or other

 rights accruing or offered at any time by way of redemption, bonus,

"Secured Obligations"

Implied covenants for fitle

pre-emption ot otherwise to or in respect of all or any of those
Investments or in substitution or exchange for all or any of the

Investments,

means all present and futore obligations and liabilities (whether
actual or contingent, whether owed jointly or severatly, as principal
ot sutety or in any other capacity whatéoever) of the Obligors to the

Finance Parties (or any of them) under each of the Finance

~Docutnents except for any obligation or liability which, if it were so

included, would result in this Deed contravening any law.

‘The obligations of the Chargor under this Deed shali be in addition to the covenants for title

deemed to be included in this Deed by virtue of Part I of the Law of Property (Miscellaneous

Provisions) Act 1994.

AVIODDBO0S] 2H561 7348 v2



1.4

1.5
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1.7

Lffect as a deed

This Deed is intended to take efféct as a deed nthithsténdhl'g that the Security Trustee may have

executed it under hand only. R .
Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Charged Assets in this Deed
10 be 4 valid agreement under section 2(1) of the Law of Property (Miscellanecus Provisions) Act
1989, the terms of the other Finance Documents and of any side letters between the pasties to this

Deed are incorporated into this Deed.

Security trust provisions -

" The Seturity Trustee holds the benefit of this Deed on trust for the Finance Parties in accordance

with clause 33 (Security Trustee) of the Facilities Agreement.
Construction
1,7.1 Unless a condrary indication appears, any reference in this Deed to:

(&) "Chargor", "Securify Trustee”, "Finance Party", "Obligor" or any other
person shall be construed so as to include its successors in title, permitted

assignees and permitted transferees;

(by  Massets" includes present and future properties, revenues and rights of every

description;

(¢}  "this Deed" the "Facilities Agreement”, a "Finance Document” or any other
agreement or instiument is a reference to that Finance Document or other
agreement ar instrument as from time to time amended, novated, supplementéd,

réplaced, extendéd or restated in whole or in patt;

(d) & "person” includes any person, firm, company, corpotation, gOVernment, state-
" or agetiey of a state ot any association, frust or partnership (whether or not

having separate legai personality)} or two ot more of the foregoing;

(e) -a "reguolation" includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department ot regalatory, seif-

regulatory or other authority or organisation;

AVI00QE/0081211 3617238 v2



2.1

" (f)  aprovision of law is a reference-to that provision as from time to time amended
or re-enacted; |

(2) "disposal" includes a sale, transfer, grant, lease or other disposal, whether
voluntary or nvoluntary (and "'diSpose” shall be construed accordingly);

(h) "document" includes any deed, nstrument (includiﬁg negotiable instrument) cr
other document of any kind;

()  any maitet "in‘cludiﬁg” specific instances or examples of such matter shall be
construed without limitation to the generality of that matter (and references to
"include" shall be construed accordingly); -

()  the "winding-up", "'dissolution or "administration” of a person shall be
construed o as to include any equivalent or analogous proceedings under the
taw of the jurisdiction in which such person is ihcorporated or established, or
any jurisdiction in which such person carries on business including the seeking
of liquida{ion, winding-up, teorganisation, dissolution, administration,

* arrangement, adjustment, protection ot relief of debtors; and
(k) Clauses and Schedules are to the clanses and schedules to this Deed,
1.7.2  Clause headings are for ease of reference only.
1,73 Words in the singular shall import the plural and vice versa.
1.7.4  Words defined in the Companies Act 2006 have the same meanings in this Deed.
COVENANT TO PAY

Covenant to pay

The Chargor, as prfncipal debtor and not just as surety, covenants witli the Security

Trustee to pay, discharge and satisfy the Secured Obligations when the same hecome

due in terms of the Finance Docyments whether by acceleration or otherwise,

" Rvery payment by the Chargor of a Secured Obligation which is made to or for the

benefit of a Finance Party to which that Secured Obligation is due and payable in

. accordance with the Finance Document under which sum is payable to that Finance

Parly, shall operate in satisfaction to the same extent of the covenant contained in

clause 2.1,1. -

AVID00G/O012H3617338 v2



22

31

32

Interest

" The Chargor shall pasf interest on any amount demanded from it in accordance with this Deed

from the due date of any such amount owed until such amount is itrevocably discharged and paid

in full (such intersst to accrue on a daily basis after as well as before judgment or the liquidation *

or administration of the Chargor and to be payable on demand) at the rate from time to time
applicable to unpaid sums specified in the Facilities Agreement, save to the extent that such
interest is charged on such amount pursuant to the relevant Finance Document and itself

constitutes a Secured Obligation.

CREATION OF SECURITY

General

All the security created tnder this Deed:

3.1.1 ©  is created in favour of the Security Trustee as security trustee for each of the Finance

Parties;
3.1.2  iscreated over the present and future assets of the Chargor;
313 s secuﬂty for the payment of alf the Secured Obligations; and

3.14 is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, '

Fixed charges
The Chargor charges by way of first fixed charge:
3.2.1  all estates ot interests in any Real Property now or hereafter belonging to it;

3.2.2 all its rights under any agreement relating to the purchase of any freehold or leasehold

- property;
3.2.3 all its rights under any occupational lease, licence or other right of occupation;

3.24 all plant, macﬁinery, computers, office equipment or vehicles owned by it and the

benefit of all contracts, licences and warratities telating to the same;

3.2.5°  all monies standing 1o the credit of any account maintained by it with any person or (to
the extent of its interest) in which it has an intefest and (to the extent of its intetest) the

debts represented by them and all its rights in such accounts;

AVIFOD0B/00G 1211 3617338 v2

e,



i 4
=

33

3.4

3.2.6

3.2.7
3.2.8

329

3.2.10

3.2.11

3.2.12

all of its boak debts and other debis, the proceeds of the same and all other moneys due
and owing to it and the benefit of all rights, securities and guarantees of any nature -

enjoyed ot held by it in relation to any of the foregoing;
all its 1ights under any Treasury Transaction;

its goodwill; -

its uncalled capital;

all its right, title and ipterest in any Investment including all rights which the Chargor
has af any tine against any clearance or settlement system or any custodian in respect

of any Investment'

all its rlght fitle an{fl interest in any Intellectual Property Rights belongmg to it or (to

the extent of its interest) in which it has an interest; and

the benefit of all licences, consents and authorisations (statutory or otherwise) held by
it in connection with its business or the use of any Charged Asset specified in any other
sub-paragraph in this Clause and the right to recover and recetve all compensation

which may be payable to it in respect of them.

Exceptions fo fixed security

The fixed security from time to time created by this Deed does not extend to any asset situated

outside England and Wales or the rights to which are governed by any law other than the laws of

Fngland and Wales fo the extent that and for so long as any such fixed security would be

unlawiul or ineffective under the laws of the jurisdiction in which such asset is situated.

Assignment by way of security

To the extent not validly and effeoﬁvely chafged by way of first fixed charge putsuant to Clause

3.2 (Fixed charges), the Ch_argor gssigns and agrees to assign absolutely all of its right, title and

interest in:

34,1

3.42

aach of the Assi gn;:d Docuinents;

. all Insurance Pohmes ’faken out by it or on its behalf or (to the extent of its interest) in

which it has an mterest and the right to all claims and 1etu1ns of premiums in respect of,

any such Insurance Policies;

AVIfO006/00912/3817338 v2
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3.6

3.7

343  the benefit of any other agreement to which it s party, any letter of ¢redit issued in its -

favour and any bill of exchange or other negotiable instrument held by it.
Floating charge

The Chargor charges by way of first floating chatge the whole of its property (including uncalled
capital) comprised from time to time in its property and undertaking and all other propetty, assets
and rights of whatever nature and wherever situated which are not othetwise effectively charged -

or assigned pursuant to the foregoing prbvisions of this Clause 3 (Creation of Security).

Aufomatic crystallisatioh of floating charge

The floating charge created by Clause 3.5 (floating cizargé) shall immediately upon the

ocourrence of a relevant event specified below convert into a fixed charge in respect of: -

3.6.1 any Charged Asset which shall without the prior written consent of the Security Trustee

become subject to a fixed charge in favour of any person other than the Security

Trustee;

3.62 any Charged Asset in respect of which any person shall levy, or attempt to levy, any -

- distress, diligence, execution, sequestration or other similar process; or

3.63  all Charged Assets if an Administrator is appointed by the Security Trustee or the

Secutity Trustee receives notice of an intention to appoint an Administ;ator.
Crystal[isati(;n on notice of floating charge
The Secwrity Trustee méy at any time:
3.7.1 after the occurrence of an Enforeement Even;c; or

372 if the Security Trustee considers that any of the Charged’Aséets are in danger of being

seized or sold as a result of any legal process, or are otherwise in jéopardy,

by giving notice in writing to that effect to the Chargor convert the floating charge created by
Clause. 3.5 (Floating charge) into a fixed charge as regards any asset specified in such rotice.

The conversion shall take effect immiediately upon the giving of the notice,

-

-~

Wi , : -

. AVIQD06/00812M3617338 vi



3.8

39

4.1

42

10

Qualifying floating charge

Patragraph 14 of Scheduls BI to the Insolvency Act applies to the floating charge created by
Clause 3.5 (Floating charge) so that the floating charge created by Clause 3.5 (Floating charge)

shall be & "ciuaiifying floating charge" for the purposes of that paragraph.

" Restrictions on the creation of security

If secnrity cannot be created in respect of any asset of the Chargor without the consent of any

third party:

3.9.1  the Chargor must notify the Security Trustee promptly upon becoming aware of the-

same;

3.9.2  this Deed shall not create any security in respect of that asset except to the extent:
'permitted without the consent of any third party but will secure all amounts which the

Chargor may receive in respect of that asset;

393 unfess the Security Trustee otherwise agrees, the Chargor must use reasonable
endeavonrs to obtain the consent of the third party to the creation of security over that

asset pursuant to this Deed; and

394  on and from the date on which such consent is obtained, the security created by this -

Deed shall sxtend to and include that asset.
PROVISIONS AS TO SECURITY
Continuing security

4.1.1 The secutity from time to time created by this Deed is a continuing security and will
yemain in full force and effect as a continuing security until released or discharged by

the Security Trustee.

4,1.2  No parl of the sec’ijrity from time to time created by this Deed will be considered
satisfied or ..'discharged by any intermediate payment, discharge or satisfaction of the
whele or dny part of the Secursd Obligations.

Additional security

This Deed shall be without prejudi'ce and in addition to any other security which may at anytime
be held by the Security Trustee or any other Finance Party from the Chatgor or any other person

AVIIODDB/0091241 3617338 v2



4.3

4.4

11

in respéot of the whole or any part of the Secured Obligations and may be enforced

independently of any such other security.
No obligation to take other enforcement pi=oceedings

The Security Trustec shall not be obliged before exetcising any of the rights conferred on it by
thiz Deed or by law: ' ' |

43.1 to make any demand of the Chargor or any other person other than that required by the

terms of the Finance Documents;

432 to take any action, enforce any security, exercise any right of compensation or set-off
or to obtain or enforce any judgement, decree or order in any court against the Chargor

ot any other persom;

433 - tomeke ot file any claim or proof in a winding up, liquidation, administration or other

insolvency proceedings of the Chargor or dny other person; or

434  to enforce or seck to enforce any other security taken in respect of any of the

obligations of the Chargor or any other person under the Finance Documents.

- Waiver of defences

" The obligations of the Chargor under this Deed will not be affected by any act, omission or

circumstances which, but for this Clause 4.4 (Wdiﬁer of defences), might operate to release,

discharge, impair or otherwise affect any of the ubﬁgations of the Chargor under this Deed or any

of the rights, powers or remedies conferred upon the Security Trustee and the other Finance

"Parties or any of them by the Finance Documents ot by law including (but without limitation)

and whether or not known to the Chargor or any Finance Parly:

4.4.1 any time, waiver or consent graunted to, or composition with, any Obligor or other

person,

442  the release of any qfher Obligor or any other person from its obligations under any ‘

Finance Document or any security or guarantee’ granted in connection therewith;

4.43  the taking, v_agié’gign, compromise, exchange, renewal or release of, ot refusal or neglect
to perfect, t;ké up or enforbg_,,uany rights against, or'se:qurity over assets-of, any Ob_ligor
or other person or any non-presentation or non—obsefvance of any forﬁaaiify- or other
requirerent in respect of aily instrument or any failure to realise the full value of any

security;

"AVI/ODBA0S 21381738 v2



4.5

5‘1. -

4.4.4

4.4.5

4.4.6

447

17

any incapacity or lack of power, authority or legal persenality of or dissolution or

change in the members or status of an Obligor or any other person;

any améndment, novati.on, supplement, exfension, restatement (however fundamental
and whether or not more onierous) or replacement of any Finance Document or any
other document or secutity including without limitation any change in-the purpose of,' '
any extension of or any increase in any' facility or the addition of any new facility under

any Finance Document ot othet document ot security,

any unenforceability, illegality or invalidity of any obllgatmn of any person under any

Fma,nce Document or any other document or secutity; or

any insolvency ot similar proceedings.

Non-competition

Uttil the security created by this Deed has been discharged, the Chargor will net, after a claim-

tias been made or by virtue of any payment or performance by it of the Secured Obligations:

4.5.1

452

453

be subrogated to any rights, security or monies held, received or receivable by any
Finance Party or any Obligor nor be entitled to any right of confribution or indemmnity
in respect of any payment made or monies received on accouni-of the Secured

Obligations,

claim, rank, prove or vote as a creditor of any Obligor; or

receive, claim or-have the benefit of any payment, distribution or security from ot on

account of an Obligor, or exercise any right of set-off as against an Obligor,

and the Chargor shall forthwith pay or transfer to the Seewutity Trustee ah amount equal to the '

amount of any dividend, distribution, -contribution or benefit: (including without limitation any

amount set-off) actually received by it and in the meantime shall hold the same in trust for the

Security Trustee to the extent required to pay or discharge the Secured Obligations:

P

PERFLECTION OF SECURITY

Notices of Assignment .
The Chatgor shall: N

511

within 2 Business Days of the execution of this Deed (or, if later as soon as possible

after the Chargor enters into such Assigned Document) in respect of each Assigned

AVII00B/00812/3817338 v2
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53
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Document, deliver a duly completed notice of éss_ignment to each other party to that
Assigned Document, and use its reasonable endeavours to procure that each such
person execntes and delivers to the Security Trustee an acknowledgemént, in each case
in the form set out in Part B of Schedule 2 (Notice of assignment of A;signed

Documents) (or in such other form as the Security Trusteo shall agree); and

within 2 Business Days of the execution of this Deed (or, if later as soon as possible
after such Insurance Policy is taken out) deliver a duly completed notice to each
insurance company which has issued an Insurance Policy and use its reascnable

endeavours to procure that such insurance company executes and delivers to the

Secﬁrity Trustee an acknowledgement, in the form set out in Part A of Schedule 2°

(Notice of assignment of Insurance Policy) (or in such other form as the Security

Trostee shail agree).

Investuients

The Chargor shall, promptly following the acquisition of any Investinent deposit with the

Security Trustee, or as the Security Trustee ‘may direct, all certificates and other documents of

5.2.1

522

title or evidence of ownership in relation to any Investment and shall:

execute and deliver to the Security Trustee transfers (executed in blank and left undated
and duly stamped if applicable) and such other documents as the Security Trustes may
teasonably require in order to enable the Security Trustee (or ifs nominee) to be

tegistered as the owner or otherwise obtain a legal title to any Investment; or

in the case of any Investment which is held in any clearance or settlement system or by
any custodian, execute and deliver such documents as the Security Trustee may

reasonably require to perfect the security conferred over that Investment by this Deed.

Registration of Intellectual Property

The Chargor hereby agrees, if s requested by the Security Trustee, to execute all such

documents and do all acts that the Security Trustee may reasonably require to record the interest

of the Security Trustee in any registérs relating to any Intellectual Property Rights in which the

Chérgor has an inlerest.
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Further assurance

541  The Chargor will, at its own expense, promptly do ail such acts and execute all such
documents as the Security Trustee may reasonably specify (and in such form as the

© Security Trustee may reasonably require) to:

(a) perfect or proteét' the secirity created. or intended fo be created by this Deed
 (which may include the execution by any Chargor of a mortgagé, charge,
assignment or other form of {ixed security over all or any of the Charged Assets)

or for the exercise of the rights, powers and remedies of the Security Trustee or

any Receiver provided by or pursuant to this Deed or by law

{b) confer on the Security Truﬁstee security over any property or assots of the
Chargor located in any jurisdiction outside England and Wales equivalent or
similar to the security intended to be conferred by or pursuant to this Deed,

and/or

(¢) after the occutrence of an Enforcement Event, facilitate the realisation of the
Charged Assets, -

5.4.2 The obligations of the Chatgor under this Clause 5.4 (Further assurance) are In
addition to and net in substitution for the covenants for further assuraice deemed to be

included herein by virtue of the Law of Property (Miscellanecus Provisions) Act 1994,
RESTRICTION ON DEALINGS

Save as permitted by the Facilities Agreement, the Chargor will not create or permit to subsist
any Security on any part of the Charged Assets or dispose of or otherwise deal with any patt of
the Charged Assets. | )

 INVESTMENTS

- Rights prior to default

Prior to the occurrence of an Enforcement Kivent, the Chargor shall have the sole right to exercise
all votlng rlghts m relation to the Investments provided that the Chargor shall not exercise guch

votmg rlghts An any manner which would alter the 11ghts attached to the Investments or which, in

~ the opinion of the Security Trustee - would prejudice the value of, or the ability of the Security

Trustee to realise, the security created by this Deed.

AVIGO06/00212/3617338 v2



72

73

7.4

7.5

15

' Rights‘during default,

At any time after an Enforcement Event has occurred, the Security Trustee may, at its discretion .

(without anj} further consent or authority from the Chargor):

7.2.1 register all or any of the Invesiments in the i1ame_ of the Security Trustee or its nominee
and the Chargor shall, as and when required by the Security Trustee, procute such

regisiration;

7.2.2 exetcise (or refrain from exercising) any voting rights in respect of the Investments;

ahd

7.2.3 exercise (or refiain from exercising) the powers and rights conferred on or exercisable

by the legal or beneficial owner of the Investments,

in such manner and on such terms as the Security Trustee may think fit for the purpose of

preserving the value of, or realising, the security created by this Deed.
Dividends prior to default

Prior to the oceurtence of an Enforcement Event, the Chargoer shall be entitled to receive all

dividends, interest and other monies arising from the Investments, '
Dividends during default
At any.time after an Enforcement Event has ocourred:

7.4.1 the Security Trustee shall be entitled to receive all dividends, interest and other monies
arising from the Investments and to apply the same in payment of the Secured

Obligations; and

7.42 ﬂﬁe Chargor shall take all necessary steps to ensure that all dividends, interest and other
monies arising from tlie Investments are paid directly to the Security Trustee and if the

- Chargor receives any dividends, interest and other monies arising from the Investments

it shall promptly pay the s"ameffq the Security Trustee and pending such payment shall

-

hold the same on trust for the Secutity Trustee.

Security Trtistee as proxy
: : - i

The Chargor irrevocably appoints the Security Trustee or its nominee as its proxy to exercise all

voting rights in respect of the Investments (so long as those Investments remain registered in the
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name of the Chargor) which the Secutity Trustee is or becames entitled to exercige following the

occurrence of an Enforcement Bvent in accordance with the terms of this Deed.

Payment of calls

The Chargor shall pay when due all calls or other payments which may be or become due in

respect of any of the Investments.
Performance by Security Trustee

If the Chargor fails to pay ‘all calls or other paylﬁcnts due and payable in respect of the
Investments, the Security Trustee may, at ifs sole discretion, do so on its behalf and auny cost or
expenses incurred by the Security Trustee in so doing shall be repaid by the Chargor to the
Security Trustee on demarid together with acerued interest thereon at the rate from time to time
applicable to unpaid sums specified in the Facilities Agreement from the time or respecfive times
of the same having been paid or incurred until payment thereof (as well as after as before

judgement).
No liability for Security Trustee

Notwithstanding the provisions of Clause 7.7 (Performance by Security Trustee) the Security
Trustee shall not be obliged to perform any of the obligations of the Chargor in telation to the

Investments nor shall it have any liability in respect of the Investments as a result of the grant of

this Deed, the transfer of the Investments to it or its nominee or as a result of the performance or

non-petformance of any such obligation.
BOOK DEBTS
Collection of book debts

The Chargor'shall collect and realise:

- 811 any securities to the extent held by way of temporary investment,

812  bookand other debts and other mon'es; and
8.13 toyalties, fees and income of like nature in relation to Intellectual Property Rights,

in each case in the ordinary course of business and hold the proceeds of such getting in and

realisation (until payment into a Project Account) upon trust for the Security Trustee.
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Payment into designated bank accounts . -

- The Chargor shall immediately pay all monies received Qt.‘ recéivable by it from any source

(including the proceeds of collection of all book debts) into a Project Account (dr, if one or mors
Project Accounts have been designated for this purpose under the Facilities Agreement, the
desighated Project Account(s) or following an Enforcement Event, such other bank account or

accounts as the Security Trustee may spcdify}.

ASSIGNED DOCUMENTS

- Representations

The Chargor represents to the Seburity Trustee for itself and as secuﬁty trustee for each of the

Finance Parties that:

9.1.1 it has not assigned, 6llarged ot transferred any interest inthe Assigned Documents save -

in accordance with this Deed; and

9.12 it has not received or given a notice or intimation of termination, rescission, suspension

or brezch in respect of any of the Assigned Documents.
Duty to perform

The Chargor acknowledges thet notwithstandiﬁg the provisions of Clause 3.4 (Assignment by -
way of securlty), it shall remain Hable to perform all its obligations under and, prior to the
enforcement of the security created by this Deed pursuant to Clause 10 (When security becomes
enforceable), shall be entitled to exercise all rights, remedies, powers and discretions conferred
on it under the Assignéd Documents subject to and it accordanice with the provisions of the
Finance Documents and the Security Trustee shall not have any Hability or' responsibility under

any of the Assigned Documents to the Chargor or any other patty.

Failure to perform

- Without prejudice to Clause 9.2 (Duty to perform), if the Chargor fails to perform any of its

obligations under this Deed, the Security Trustee shall be entifled, but not required, to perform or
procure performance of such obligations, and the amougt of all payments made or costs ineurred
by the Security Trustee in that respect, shall be reinibutsed by thé Chargor to the Security Trustes
on demand togethér with acerued interes®thereon at the rate from "time to time applicable to
unpaid sums specified in the Facilities Agreement from the time or respécti've tites of the same -

having been paid or incurred until payment thereof (as well as after as before judgement).
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WIEN SECURITY BECOMES ENFORCEABLE

The secutity created by this Deed will become immediately enforceable upon the oceurrence of

an Enforcément Event:
ENFORCEMENT OF SECURITY _ '
Enforcement

After an Enforcement Event has occutred, the Security Trustee may in its absolute discretion
withont prior notice to the Chargor enforee all or any part of the security created by this Deed

and take possession of or dispose of all or any of the Charged Assets in any mannet it sees fit.
Powers of Security Trustee

Any right, power or discretion conferred by this Deed or by law on a Receiver may after the
secutity created by this Deed has become enforceable, to the exient permitted by law, be’
exercised by the Security Trustee in relation to any Charged Asset without first appdintimg; a

Receiver or notwithstanding the appointment of a Receivet.
Statatory Provisions

11.3.1  The rights, powers, prjvileges and immunities conferred on mortgagees or receivers by
' _the LPA, the Insolvency Act, the Tnsolvency Rules 1986 or by any other enactment
now or at aﬁy time in force shall apply to the Security Trustee and any Receiver except
in so far as they are expressly.or ﬁnpliediy excluded and where there is any ambiguity
or conflict between powers conferred by that legislation and those contained in this
Deed the terms of this Deed shall prevail, '

11.3.2  The Chargor shall not exercise or égree to exercise any of the powers of leasing or of
aceepting sutrenders of leases conterred by sections 99 and 100 of the LPA or by
common law or otherwise or grant or accept or agree to grant or accept any lease,
tenancy or licence or share or agree to share possession o occupation of the Chargéd
Assefs but the.Security Trustee shall be entitled to grant and make agreements for
leases at a preminm or ,otherwise and accept surrenders .of leases and grant optiens on

_ such terms as the Security Trustee shall consider exiaedient and without statatory or

" other restrictions. v

1133  For the purposes of Section 99 of the LPA, the expression "Mortgagor” will inciude :
) any encumbrancer deriving title under the Chargor and Sub-section (18) of Section 99

 of the LPA will not apply.
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1134  Section 93 of the LPA shall not :dpply to this Deed ot to any sale made under it. The
Sceurity Trustee shall have the right after the occurrence of an Enforcement Hvent to
consolidate all or any of the security created by or pufsuant to this Deed with any other

~ security in existence at any time.

11.3.5 The Secured Obligations shall be deemed to have become due and payable on the date
* of this Deed for the purposes of section 101 of the LPA and the power of sale and other
powers conferred by section 101 of the LPA (as varied or extended by this Deed) and

all other powers shall be deemed to arise immediately after execution of this Deed.

11.3.6  Section 103 of the LPA (restricting the exercise of the power of sale) shall not apply to
this Deed,

Protection of third partics

11.4.1  No purchaser from, or other petson dealing with, the Security Trustee-or a Receiver
shall be concerned to enquire whether any of the powers exercised or purported to be
exetcised has arisen or .become exercisable, whether any of the Secured Obligations
remains outstanding, whether Security Trusteé or a Receiver i3 authorised to act or.as
to the propriety or validity of the exercise or purported exercise of any power and a
certificate in writing by an officer or agent of the Security Trustee or any Receiver that

“the power of sale or other disposal has arisen and is exercisable shall be conclusive

evidence of that fact in favour of a purchaser of all or any of the Charged Assets.

11.4.2  The receipt of the sales proceeds fn respcc"t of the relevant Charged Asset by the
Seenrity Trustee or a Receiver shall be an absolute discharge to a purchaser from, or
other person déaling with, the Security Trustee or a Receiver and shall relieve that
purchaser of any obligation 1o see to the application of any monies paid to or at the
discretion of Seeurity Tfustee or a Receiver and in making any sale or disposal the
Security Trustee or a Receiver may do so for such consideration, in such manner and

on such terms (including paymént by instalments) as it thinks fit.

Protection of the Security Trustee and Recejver

Neither the Security Trustee nor any ,Receiver'shall be liable fo account to the Chargor as '

mortgagee in possession in respect of any Charged Asset or be liable to the Chargof in respect of

any loss or damage which arises out of the exercise, the attempted or pugported exercise or the
: pha
failure to exercise any of their respective powers or for any other loss of any nature whatsoever

(unless such loss or damage is caused by its gross negligence of wilfil misconduct),
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Delegation

11.6.1

11.6.2

11.7.1

1172

1173

The Security Trustee and any Receiver may from time to time delegate by power of
attorney or otherwise'to any persoen or-corporation any of the powers and discretions of
the Security Trustee or tho Receivef under this Deed whether arising by statute, the
'provisions hereof or otherwise upon such terms and for such periods of time as it may

think fit and may determine any such delegatibn.

Neither the Security Trustee nor any Receiver will be liable.to the Chargor for any loss

* or damags arising from any act, default, omission or misconduet of any such delegate,

and references in this Deed to the Security Trustee or to any Receiver will where the

context so admits include references to any delegates so appointed.

- Prior charges

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any priot ranking security in case of exercise by the Security
Trustee or any Receiver of any powet of sale under this Charge the Security Trustee

may redeem such prior security of procure the transfer thereof to itself.

The Securify Trustee may settle and pass the accounts of the prior mortgages, charges
or epcumbrancer and any accounts so settled and passed will be conclusive and binding
on the Chargor.

All principal monies, interest, costs, c}la:l‘ges and expenses of and incidental to ‘any
redemption or transfer will be paid by the Chargor to the Security Trustee on demand

together with accrued interest thereon at the rate from time to time applicable to unpad

" sums specified in the Facilities Agreement from the time or respective times of the

same having been paid or incurred until paymeit thereof (as well as after as before

judgement). . .
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RECEIVERS AND ADMINISTRATORS
Appuintment and Removal -

Without prejudice to the provisions of the Insolvency Act, at amy time after having been
requested to do so by the Chargor or after an Enforcement Event has occurred, the Security
Trustee may by instrument in writing (under seal, by deed or otherwise under hand), without

prior notice to any Chargor:

12.1.1  (subject to section 72A of the Insolvency Act) appo:mt‘one of more ﬁersons to be a

"Receiver of the whole or any part of the Charged Assets;
12.12  remove (so far as it is lawfully able) any Receiver so appointed;
12.1.3 appoinff another person(s) as an additional or replacem'ent Receiver(s); and

12.1.4 appoint one of more persons to be an Administrator in accordance with paragraph 14 of l
Schedule B1 to the Insolvency Act 1986,

Receiver as agent of the Chérgor

A Receiver shall be the agent of the Chargor and, except as otherwise required by the nsolvency
Act, the Chargot shall be solely responsible for his acts and defaults and liable on any contract or

engagements made or entered into or adopted by him.
Remuneration of Receiver

The Security Trustee may fix the remuneration of any Recelver appointed by it and any
maximum rate imposed by_law (including -Section 109(6) of the LPA) shall not apply. The
amount of such remuneration shall be paid in accordance: with the terms and conditions and in

the manner agreed from time to time between the Security Trustes and the Receiver.

Powers of Receiver

A Receiver shalt have (and be entitled to exercise in such manner and on such terms as he may in

his absolute discretion think fif) in relation to the Charged Assets over which he is appointed the

following powers (as the samie may be vatjed or extended by the provisions of this Deed):

12.4.1  all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act {whether or not the Recelver is an adrinistrative receiver) (or in Schedule 2

thereof in the event of the Chatgor being a company registered in Scatland);
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12.4.9
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all of the powets conferred from time to time on receivers, mortgagots and mortgagees

in possession by the LPA;

power to sell (whether by public auction or private contract or otherwise) all or any of
the Charged Assets on any ferms and for any congideration (including without
limitation for_ deferred consideration or a consideration payable whbﬂy or partly in
instalments or consisting in whole or in part of shares or securities of. any other

company or of any other non-cash asset);

power to grant any lease or tenancy or right of or affecting the Charged Assets for any-
term dr terms of years at any or no rent and with or without any premium and accept
the surrender of any lease or tenancy or right and give a {falid receipt for any premium
payable on any such grant or surrender and to amend or vaty any lease, licence

agreement or othet atrangement in any way refating to or affecting the Charged Assets;
power to grant options to sell, leass, licence or dispose of the Charged Assets;

power to enter on or otherwise take possession of the Charged Assets to repair, convert,
manufacture, process, decotate, alter, renew, improve, add to or develop or to complete
any development ot building which may be unfinished and to settle, compound,

oompromlse or sublmt to arbitration any accounts or claims armng out of the

-commencement catrying on or completion of any such development or bu11d1ng,

power 1o redeem any mortgags, charge ot other encumbrance on, over or affecting the

Charged Assets or any part of it;

power to repair, renew or improve plant, machinety, implements, furniture, equipment

and other effects of the Chargor in or on the Chargéd Assets;

power to settfle or compromise or submit to arbitration any claim or claims on or

against the Charged Assets or claim or dispute arising out of the Charged Assets;

power 1o dtsclalm, abandon or dlslegard all or any of the outstanding contracts of the

.Chargor and to allow time for payment by or to the Chargor of any debts either with or

without security;

power to manage und carry on or concur in managing or carrying on upon the Charged

‘Assets any type of trade or business and to enter and perform such contracts and

arrangements and incur any obligations in relation thereto,
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12.4.12 power to make of exercise an election pursuant to paragraphs 2 and 3 of Schedule 10 to
the Value Added Tax Act 1994 in relation to the Charged Assets or exercise any option
or right of election available to tha Chr;trgor or the S;acurity Trustee or the Receiver that
the supplies made in respect of any lease or tenancy of any part of the Charged Assets
sﬁall be supplies chargeable or taxable for value added tax purposes at the standard or
ather applicable rate provided always that neither the Secm‘ity Trustee nor the Receiver

~shall be liable for any loss Suffe;ed by the Chargor as a result and to execute all
documents, and petform such acts or things as a result and to execute-all documents,
and perform such acts or things as maybe necessaty to permit any disposal of the

Charged Assets to be zero-rated for the purposes of value added tax;

12.4.13 power to exercise all voting and other rights aitachmg to stocks, shares aud other

secutities comprising or comprised within the Charged A:;seis,

12.4.14 power to exercise in relation to any Charged Asset all the powers, authorities and
things which he would be capable of exercising if he were the absolute beneficial
ownet of that Chargéd Assel; and

12.4.15 ‘poWer to do all things which, in the opinion of the Receiver, are incidental to any of the
' pOWers, Tunctions, awhorities or discretions conferred or vested in the Receiver
pﬁrsuant to this Deed or upon receivers by statute or law genetally (including the
bringing or defending of proceedings in the name of, or on behalf of, the Chatgor; the
preservation, improvement, collection and/or realisation of Charged Assets; and the
execution of docwments in the name of the Chargor twhether ﬁnder hand, or by way of

* deed or by utilisation of the company seal of the Chargor).
Discretions

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or amy Receiver may be exercised or made in its absolute and

unfettered discretion without any obligation to give reasons.
Powers may be restricted

The powers granfed to a Receiver pursuant to this Deed may be restricted by the instrument
(signed by the Security Trustee) appomtmg him but they shall not be restricted by any wirnding-

-

up or digsolution of the Chargor. e
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Actions of any Administrators

Save as provided for in statute or otherwise agreed in writing by that Finance Party, no Finance

Party shall have any liability for the acts or omissions of an Administrator.
SET OFF

A Finance Partj may set-off any matured obligation due from the Chargor under the Finance
Documents (to the extent beneficially owned by that Finance Party) against any matured
obligatiun owed by that Finance Patly to the ‘Chargor, tegardless of the plade of payment,
booking branch or currehcy of either obligation, If the obligations are in different currencies, the
Finance Party may convert either obligation at a market rate of exchange in its wsual course of

business for the purpose of the set-off.
EXPENSES AND INDEMINITY
Expenses

The Chargor shall pay to the Security Trustee and each Receiver, attbrn‘ey or delegate duly

appointed By the Security Trustee under this Deed the amownt of all costs and expenses

(including legal fees and together with any applicable value added tax) incurred by it in

connection with:
14.1.1 the preparation, negotiation and execution of this Deed;

1412 the parfeéﬁon of any security created or purpotted to be created pursuant to this Deed;

and
14.1.3  the enforcement and preservation of its rights under this Deed.
Indemnity

The Chargor shall indemnify the Secusity Trustee and each Receiver from and against all losées,
costs, exiaenses, claims, demands and liabilit'igs whether in contract, delict, tort or otherwise '
(together with any applicable value added tax) incurred by the Security Trustee or that Receiver

or by any employee, agent or delegate of the Security Trustee or any Receiver in connection with. .

_anything done ot omitted under this Deed ot any other document relating to it, or in the exercise

01f'é,ttempted or purported exercise of the powers contained in this Deed or occasioned by any
breach by the Chargor of any of its undertakings or other obligations to the Security Trdgjtee,"'"brl
in consequence of any payment in respect of the Secured Obligations (whether made by the

Chargor or a third person) being declared void or impeached for any reason. The Security
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Trustee and any Receiver may retain and pay all sums in respect of which it is indemnified out of

any monies received by it under the powers conferred by this Deed.

RELEASE OF SECURITY
Release of security |
When the Secured Obligations have been irtevocably paid or discharged in full to the satisfaction

of the Security Trustee and no Finance Party has any furthet obligation to provide credit facilities
to any Obligor or, if the Security Trustee so agrees, at any other time, the Security Trustee shall,

“subject to the provisions of Clause 16 (dvoidance of Payments), at the request and cost of the

Chargot, execute such documents as may be requiréd to release this Deed and any other security

‘created over the Charged Assets or any of them by this Deed.

Reinstatement

Where any discharge (whether in respect of the obligations of the Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is ‘made on the
faith of any payment, security or other disposition which is avolded ot must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the .Chargor under this
Deed shall continue as if the discharge or arrangement had not occurred, The Security Trustee
tnay concede or compromise any claim that 'any payment, security or other disposition is liable to

avoidance or restoration,

AVOIDANCE OF PAYMENTS

No assurance, secutity or payment which may be avoided or adjusted under the law, including
under any statute relating to bankruptey ot insclvency and no release, settlement or discharge

given or made by the Secutity Trustee on the faith of any such assurance, security or payment,

" . shall prejudice or affect the right of the Securify Trustee fo recover the Secured Ohligations from,

the Chargor (including any monies which any Finance Party may be compelled to pay or refund
under the provisions of the Insolvency Act and any costs payable by it pursuant to or otherwise
incurred in connection therawith) or to appoint a Receivet and enforce the security created By
this Deed to the full extent of the Secured Obligations. | '

CUMULATIVE REMEDIES AND WAIVERS

The rights of the Secutity Trustee and the Receiver may be exercised as often as necessary, ate

cumulative and are in addition to its respective rights undet general law and may be watved only
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in writing and specifically. Delay in the exercise or non-exercise of any tight shall not be a

waiver of that right.
SEVERABILITY

If any of the provisions of this Deed is or becomes invalid, illegal or unenforceable that shall not

affect the validity, legality and enforceability of any other provision in this Deed.
EVIDENCE AND CALCULATIONS

Any certificate or determination by the Security Trustee as to the amount of the Secured
Obligations shall, in the absence of manifest error, be conclusive and binding on the Chargor for

all purposes.
APPLICATION OF PROCEEDS
Application of proceeds

Anj( moneys teceived by the Security Trustee of any Receiver affer the occurrence of an

Enforcement Event shall be applied in accordance with the provisions of the Intetcreditor Deed.
COrther claims

The provisions of Clause 20.1 (dpplication of Proceeds) are subject to the payment. of 'any

" claims having priority over the security created by this Deed. This Clause does not prejudice the

right of eny Finance Party to recover any shortfall from the Chargor,

NEW ACCOUNTS

New Acconnts

If the Security Trustee at any time becomes aware of any subsequent scourity or other like
interest, matter, event or transaction affecting any Charged Asset, the Security Trustee may open

a new account ot accounts for the Chargor in its books.

Ruling off

 If the Security Trustee does not open any such new account then, unless it gives express written

notice to the relevant Chatgor to the contrary, the Security Trustee will be treated as if it had in
fact opened such accounit or accounts at the time when it became so awate afd as from that time

all payments by or cn behalf of the Chatgor to the Security Trustee will be credited or treated as
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232
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having g been credited to a new account of the Chatgor and not as havmg heen apphcd in 1educt10n

of the Secured Obligations then cutstanding,
SUSPENSE ACCOUNTS

All monies 1ece1ved recovered or reahsed by the Security Trustee under this Deed (including the
ploceeds {)i‘ any conversion of currency) may in the discretion of the Securlty Trustee be credited
to any interest bearing suspense or mzpersonal account maintained with any bank, building
society or financial institution as it considers appropriate and may be held in such account for so
long as the Security Trustee may think fit pending their application from time to time (as the
S&curi:ry Trustee is entitled to do in its discretién) in or towards the discharge of any of the
Secured Obligations and save as provided herein no party will be eﬁtitled to withdraw any
amount at any time standing to the credit of any suspense or impersonal account referred to

ahove,
POWER OF ATTORNEY
Appointment and powers

By way of security for the obligations of the Chargor under this Deeﬁ, the Chargor irrevocably

appoints the Security Trustee and every Receiver to be ifs attorney on its behalf or in its name or

otherwise to execute and do all such assurances, acts and things which the Chargor is required to
do under this Deed and generaily in its name and on its behalf to exercise all or any of the
powers, conferred by or pursuant to this Deed or by statute on the Security Trustee or apy .
Receiver and to sign, execute, seal and -deliver and otherwise perfe;t any deed, assurance,
agreement, instrument or act which it or he may 1‘ea_s,0nably deem proper in or for the purpose of

exetoising any such powers, authorities and diseretions.
Ratifieation -

The Chatgotr ratifies and confirms whatever any such attorney mentioned in Clange 23.1
{(Appointment and powers} shall do, or purport to, de n the exercise or purported exercise of all or

any of the powers, authorities and dmcret]ons referred to in such Clause,
TRANSFERS
Transfer by Chargor ‘ \ e

-

The Chargor may not assign or otherwise transfer its rights and obligations under this Deed.
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24.2

25.

26.

-26.1 -

262

28

Transfer by Security Trustee

The Secu'rity Trustee may (without prejudice to its right to appoint any joint trustee) assign and
transfer all or any of its rights and obligations under this Deed to any person appointed as its
successor as Security Trustee (or any joint trustes). The Security Trustee shall be entitled to
disclose such information concerning the Chatgor and this Deed as the Security Trustce
considers appropuiate to any actual or proposed direct or indirect successor or to any person fo

whom information may be required to be disclosed by any applicable law,
NOTICES

Any communication to be made under or in connection with this Deed shall be made in’

accordance with clause 36 (Commurications) of the Facilities Agreement.

LAND REGISTRY

Request to the Land Registr.y

Where the whole or any part of the Real Property is registered under the Land Registration Act
1925 the Chargor hereby applies to the Chief Land Registrar for registration against the

registered title of the following restriction:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the propristor for the time being of the chargs
dated & in favour of TAviva Public and Private Finance Limited of No.1 Pouliry, London EC2ZR
8EI i‘eferred'to in the charges regiétcr or, if appropriate, signed on behalf of such proprietor by

its anthorised signatory."
Further advances

If any Finance Party is obliged to make further advances under the Finance Docuinents, that
obligation is deemed to be incorporated in this Deed and the Chargor applies to the Chief Land
Registrar for the registration against the registered title of such of the Assets (if any) as is
registered under the Land Registration Act 1925 of a note that the Security Trustee is under an
obligation to make further advances to the Chargor.
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27.

28,

28.1

28.2.

29,

30.

29

THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person who is not a party to this Deed

or a Finance Party may not enforce any of its terms under the Contracts (Rights of Third Parties)

 Act 1999,

FINANCIAL COLLATERAL

Right to appropriate

"To the extent that the Charged Assets constitute "financial collateral” and this Deed and the

obligations of the Chargor constitute a "security financial collateral arrangement (in each case
for the purpose of and as defined in the Financial‘ Collateral Arrangements (No. 2) Regulations
2003 (81 2093 No. 3226) (the "Regulations")) each of the Reveiver and the Security Trustee
shall have fhe right after the security created by this Deed has becdme enforceable o appropriate
all or any part of that financial collateral in or towards the satisfaction of the Secured.

Obligations,
Value of financial collateral .

For the purﬁose of Clause 28.1 (Right to appropriate), the value of the financial collateral
appropriated shall be such amount as the Receiver or the Security Trustee reasonably determines
having taken into account advice obtained by it from an independent investment or accountancy
firm of national standing selected by it and the Chargor agrees that the method of valuvation
provided for in this Deed shali constitite a commetcially reasonable method of valuation for the

purposes of the Reguie_ttions.

STAMP DUTY

The Chargor shall pay all stamp duties and other similar.taxes or duties payable on or.arising out

of or in consequence of:
29.1 the creation of the security constituted by this Deed; and

292 the execution and delivery of this Deed and any documents executed pursuant hereto,
COUNTERPARTS e

This Deed may be executed in any number of counterparts and all of those counterﬁaz'ts taken

together shall be deemed to constitute one and the same instrument.
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31 GOVERNING LAW AND JURISDICTION

31.1 Governing law

This Deed and any non-contractual obligations arising out of or in coanection with it shall be

governed by, and construed in accordance with, the laws of England.
312 Jurisdiction

31.2.1  The courts of England have exelusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) or any non contractual obligations arising out of or in

connection with this Deed (a '"Dispute’),

3122  The parties agree that the courts of England ate the most appropriate and convenient

courts to settle Disputes and accotdingly no party will argue to the contrary.

31.23  This Clause 31.2 (Jurisdiction) is for the benefit of the Finance Parties only, As a
result, no Finance Party shall be provented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the

Finance Parties may take concurrenit proceedings in any number of jurisdictions.

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly executed by
the Security Trustee and has been delivered as a deed by the Chargor on the date stated at the beginning of
this Deed.
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SCHEDULE 1
ASSIGNED DOCUMENTS
Docuwment Parties - Date
On loan agreement between 1. The Chargor . 23 February 2010
the Chargor as lender and the e
: 2. The Borrower
Borrower as borrower
the Management. Services 3. The Chargor 19 July 2016
Agreement '
4. The Borrower
5. Equitix Management
Services Limited as
Manager
MSA Amendment and 1. The Chargor on or around the date bf
Acbession Agreement this Deed
-2, MidCo
3. The Borrower
4. Equitix Management
Services  Tdmited  as

Manager
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SCHEDULE 2
NOTICES OF ASSIGNMENT

Part A

Notice of assignment of Insurance Policy -

To: [Add name and address]
_Date: [ . 1
Dear Sirs, -

‘We give you notice that, by a Debenture dated @ (the "Debentufe“),'we charged by way of assignment to

Aviva Public Private Finance Limited (the "Security Truste‘é") all our right, interests and benefits in, to

and under [the [describe Insurance Policy] policy mumber {(including all monies payable thereunder, '

‘ proceeds of all claims, awards and judgments) and ali other insurances entered into supplemental to or in

replacement of such policy of insurance (the "Policy™).

© We will remain fable to perform all our obligations under the Policy and the Security Trustee is under no
obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the event of any

failure by us to perform our obligations under the Policy.

We irtevocably instruct and authorise you to pay all payments under or ariging under the Policy to eur
account called "®", account number ® sott code @, Tt is wvery important that you malke all immediate

-arrangemeitts for all sums payable by you under the Policy to be paid to this account.

Please note that all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves

atising under the Policy af_e exercisable by and belong to the Security Trustee.

We whereby instruct you to note the interesi of the Security Trustee on the Policy and anfhorise you to

disclose to the Security Trustee, without further approval from us, such information regarding the Policy as '

the Security Trustee may from time to time request and to send to it copies of all notiées tssued by you

~ under the Policy.

This letter is governed by and will be construed in accordance with the laws of England.
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Would you please confirm your agreement te the above by sending the enclosed acknowledgement to-the

Security Trustee with a copy to ourselves.

Yours faithfuily

For and on behalf of
[ ' ]
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Acknowledgement of assignment of Insurance Policy

To: [ﬁdd name and address]

as Security Trustee
Date: L
Dear Sirs

We confirm receipt from @ (the "Chargor") of a notice dated ® of a charge by way of assignmexit upbn
the terms of a Debenture dated @ (the "Debenture") to Aviva Public Private Finance Limited (the
"Security Trnstee") of all the Chargor's right, interest and benefit in, to and under the Policy (as specified
in that notice).” ' |

We confirm that we have not received notice of any assignment or charge of or over any of the rights,
interests and benefits specified in such notice and will make all payments to the account épeciﬁed in that

notics. -

We aoknowledge that the Chargor will remain Hable to perform all its obligations under the Policy and the
Security Trustee is under no obligation of any kind whatsoever under the Policy nor under any liability

- whatsoever in the event of any failure by us to perform our obligations under the Policy; and
This letter is governed by and will be construed in accordance with the laws of England.
Yours faithfully

[Insurer]
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PartB
Notice of assignment of Asgigned Documents

. To: [4dd name and address)

Date; L ]
Dear Sirs,

‘We givé you notice that, by a Debenture dated ® (the "bébenture"), wé charged by way of assignmeh’r o
Aviva Public Private Finance Limited (the "Security Trustee") all our right, interests and benefits in, to
and wnder [the [describe Assigned Document] dated ® between ® relating to ® (including ‘all monies
payable therennder and the proceeds of all claims and judgments for breach of covenanit) (the "Assigned

Document").

We will remain liable to perform eall our obligations under the Assigned Document and the Security |
Trustee is under no obligation of any kind whatsoever under the Assigned Document nor under any
liability whatsoevér in the event of any failure by us to perform our obligations under the Assigned

" Document.

We irrevocably instruct and authorise you to pay all payments under or atising under the Assigted
Document to our account called ® account number @ sort code ®. Jt is very important that you malke all |
immediate a.nangements for all sums payable by you under the Assigned Document to be paid to this

account,

 Please note that all tights, interests and benefits whatsoever accraing to or for the benefit of ourselves

arising under the Assigned Document are exercisable by and belong to the Security Trustee.
This letter is governed by and will be construed in accordance with the laws of England.

Would you please confirm your agreement to the above by sending the enclosed acknowledgement to the

Security Trustes with 2 copy to ourselves,
Yours faithfidly

For and on behalf of
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Acknowlédgement of assignment of Assigned Documents

To: [4dd name and address)
. a8 Security Trustee
Date: e

Dear Sirs

We confirm receipt from ® (the "Chargor") of a notice dated ® of a charge by way of assigmment upon
the terms of a Debenture dated ® (the "Debenture™ to Aviva Public Private Finance Limited (the
"Secarity Trustee"') of all the Chargo's right, interest and benefit in, to and under the Assigned

Document {as specified in that notice) to which we are a party.

We confitm that we have not received notice of any assignment or charge of or over any of the rights, .
interests and benefits specified in such notice and will make all payments to the account specified in that

notice.

We acknowledge that the Chargor will remain liable to perform all its obligations under the Assigned
Document and the Security Trusiee is under no obligation of any kind whatsoever under the Alssigred
Document nor under any lability whatsosver in the event of any failure by the Chargor to perform our

obligations under the Assigned Document; and

. We confirm thet we have made all necessary arrangements for all future payments payable under such

Assigned Document to be made into the aceount specified in the notice.
This letter is goveﬁxed by and will be construed in accordance with the faws of England.

Yours faithfully

" AVIC0OG/O091ZM 3617338 V2
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SIGNATURES

Chargor

- EXECUTED AS A DEED by C
JUSTICE SUPPORT-SERYICES (NORFOLK AND SUFFOLK) HOLDINGS LIMITED by

[ “PirectorSecretays Witness

emri—_ .

P( &'.EQENSQY\—/ ........ Name:

| SBORNE CLARKE Lt
1 ONELONDONWALL. ... L. -
LONDON EC2Y 5EB

e ddress of witness

Security Trustee

EXECUTED AS A DEED by
AVIVA PUBLIC PRIVATE FINANCE LIMITED
acting by its attorney

................................................

CH/CH/324752/42/ JKM/59708898, 1
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SIGNATURES
Chargor
EXECUTED AS A DEED by
JUSTICE SUTPPORT SERVICES (NORFOLK AND SUFFOLK) HOLDINGS LIMITED by i
!
...................................... veeenGDirector :
.................................... Vereee e NAme:
............. ke e e e e Ditector/Secretary/ Witness
.............................................. Name:
................................................ Address of witness

................................................

Security Trustee

EXECUTED AS A DEED by
AVIVA PUBLIC PRIVATE FINANCE LIMITED
acting by its attorney .

/4}/ ....... (A/c‘JC?cjf ........... Full Name
CS}L - / ......................... weneddress of witness

..... W ...{9\650/\
6;3/’ 300 .

CH/CH/324752/42/UKM/991)8898.1
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