In accordance with
Sections 8594 and
8591 of the Companies
Act 2006

MROT OY f2jz0 |88

Particulars of a charge Companies House

A fee 1s 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 1s for What this form 1s NOT for For further information, please
You may use this form to register You may nat us fnrm to refer to our guidance at
a charge created or evidenced by register a charg =« rampanteshouse gov uk
an instrument nstrument Us:

O

This form must be dehvered to the Registrar for re
21 days beginning with the day after the date of creat
delivered outside of the 21 days 1t will be rejected unle

4CK;
court order extending the time for delvery Ki

Comprr /2015 #
You must enclose a certified copy of the instrument with this form 1. PANIES House %3
scanned and placed on the public record Do not send the orniginal

Company details D_[-[— For offca e

Company number

ERENENCNENCRCNEN o

Please complete 1n typescript or in

Company name in full | GREENFIELDS (A) LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by "

2 |

Charge creation date

Charge creation date

2l [ P2lofifsa |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name

ROUNDSHIELD LUXEMBOURG |, SAR L

Name

Name

Name

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

[J | confirm that there are more than four persons, secunty agents or
trustees entited to the charge
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Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please subrmt only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
mare detalls please refer to the
nstrument”

Please imit the description to the
avalfable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[zZ] Yes
7 nNeo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[ Yes Continue
[0 No GotoSection?

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

[Z] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

[Z] VYes
O ~o

Trustee statement @

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

O

@ This statement may be filed after
the regsstration of the charge {use
form MROG}

Signature

Please sign the form here

Sighature

Signature

X WwATION ParLEM L vnLimS LLP X

This farm must be signed by a person with an interest in the charge
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Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name TIM WILLIAMS - 552457081 7

Company ame \WATSON FARLEY & WILLIAMS LLP

Address

15 APPOLD STREET

|
|
|
|

Post lown

LONDON

County/Region

A CE PN L CACACY

Lountry

UNITED KINGDOM

DX

Telephone

020 7814 8000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

£J 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

You have shown the names of persons entitled to
the charge

You have ticked any appropriate hoxes in
Sections 3, 5,6, 7& 8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do net send the oniginal instrument, 1t must
be a certified copy

ooo a o g o 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

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it 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 Regstrar of Compamies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, 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, Companses House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern [reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse 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

This form has been prowided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8582892
Charge code: 0858 2892 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th December 2014 and created by GREENFIELDS (A)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th January 2015

Given at Companies House, Cardiff on 16th January 2015
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DATED

EXECUTION FORM

24 December 2014 |

(1 GREENFIELDS (A} LIMITED

(2)  ROUNDSHIELD LUXEMBOURG |, SAR L

DEBENTURE

O

ORRICK

ORRICK, HERRINGTON & SUTCLIFFE {EUROPE} LLP

LoNDON
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THIS DEED is dated 24 December 2014

PARTIES

(1)

(2)

GREENFIELDS (A) LIMITED incorporated and registered 1n England and Wales with
company number 08582892 whose registered office 1s at Manor Offices, Chelvey Road,
Backwell, North Somerset, BS48 3BD ("Chargor")

ROUNDSHIELD LUXEMBOURG |, S.A R L incorporated and registered in Luxembourg
whose registered office 1s at 7 rue Lou Hemmer, L-1748 Luxembourg-Findel Grand-
Duché de Luxembourg ("Lender®)

BACKGROUND

(A)

The Lender has agreed, pursuant to the Acquisition Facility Agreement, to provide the
Chargor with loan faciliies on a secured basis

(B) Under this Deed, the Chargor provides security to the Lender for the loan facilitles made
avallable under the Acquisition Factlity Agreement

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

11 Defintions

Terms defined in the Acguisition Facility Agreement shall, unless otherwise defined in
this Deed or in any Supplemental Legal Mortgage, have the same meaning In this Deed
In addition, the following definitions apply in this Deed

*Account" any account opened or maintained by the Chargor with any bank or financial
institution or any other person (and any replacement account or subdwision or
subaccount of that account) (but excluding the Designated Accounts), the debt or debts
represented thereby and all related nghts in connection with such accounts

“Acquisition Facility Agreement’ the faciity agreement dated on or around the date
hereof between, Inter ala, the Borrower and the Lender, to which the Chargor has
become party as Additional Guarantor pursuant to an Accession Deed dated on or about
the date of this Deed

"administrator” an administrator appowted to manage the affars, business and
property of the Chargor pursuant to clause 6 8

"Book Debts" all present and future book and other debts, and monetary claims due or
owing to the Chargor, and the benefit of all secunty, guarantees and other rights of any
nature enjoyed or held by the Chargor in relation to any of them

"Delegate” any person appointed by the Lender or any Recewver pursuant to clause 15
(Delegation) and any person appointed as attorney of the Lender, Receiver of Delegate

OHSEUROPE 552457081 7 3



"Designated Account” means

{(a) the Mandatory Prepayment Account opened In the name of the Chargor in
accordance with clause 18 37(e) of the Acquistion Faciity Agreement,

(b) the Operating Account {as defined in the Construction Faciity Agreement)
opened in the name of the Chargor in accordance with clause 16 34{(d) of the
Construchon Facaility Agreement, and

(c) any other account of the Chargor nominated by the Lender as a designated
account from time to time for the purposes of this Deed

"Equipment’ all present and future equipment, plant, machmery, tools, vehicles,
furniture, fittings, installabons and apparatus and other tangible moveable property for the
tme being owned by the Chargor, Inciuding any part of it and all spare parts,
replacements, modifications and additions

"Event of Default" has the meaning given to that expression in the Acquisition Facility
Agreement

“Financial Collateral' shall have the meaning given to that expressicn in the Financial
Collateral Regulations

»Financial Collateral Regulations" the Financial Collateral Arrangements (No 2)
Regulations 2003 (S! 2003/3226)

"Insurance Policy" each contract and policy of insurance effected or maintamed by or
on behalf of the Chargor from time to time n respect of its assets or business (Including,
without Imitation, any contract or policy of insurance relating to the Properties or the
Equipment)

“Intellectual Property" the Chargor's present and future patents, trademarks, service
marks, trade names, designs, copyrights, inventions, topographical or simiiar nghts,
confidential information and know-how and any interest in any of these nghts, whether or
not registered, including the benefit of all applications and rights to apply for registration
and ail fees, royalties and Related Rights

“Investments" all present and future certificated stocks, shares, loan capital, secunties,
bonds and investments (whether or not marketable) for the time being owned (at law or in
equity) by the Chargor, including any

(@ dividend, interest or other distnbution paid or payable In relation to any of the
Investments, and

(&) nght, money, shares or property accruing, offered or 1ssued atany bme In relation
to any of the Investments by way of redemption, substituton, exchange,
conversion, bonus, preference or otherwise, under option nghts or otherwise,

DHSEUROPE 55245708( 7 4




whether held directly by or to the order of the Chargor or by any trustee, nominee,
fiduciary or clearance system on its behalf and all Related Rights {including all nghts
against any such trustee, nominee, fiduciary or clearance system)

"LPA 1825" the Law of Property Act 1925
"Notice of Assignment”

(a) in respect of a Relevant Agreement, a notice of assignment in substantially the
form set out In Schedule 1 {Notice and Acknowledgement — Relevant Agreement)
to this Deed or 1n such form as may be specified by the Lender, and

(b) In respect of an Insurance Policy, & notice of assignment 1N substantially the form
set out 1n Schedule 2 (Notice and Acknowledgement — Insurance Policy) to this
Deed or In such form as may be specified by the Lender

“Notice of Charge" a nctice of charge In substantally the form set out I Schedule 3
(Notice and Acknowledgement — Bank Account to this Deed or in such form as may be
specified by the Lender

"permitted Securnty” has the meaning given to that expression in the Acquisition
Faciity Agreement

"properties” all freehold and leasehold properties (whether registered or unregistered)
and all commonhold properties, now or In the future (and from time: to tme) owned by the
Chargor, or in which the Chargor holds an interest, and Property means any of them, and
including all Related Rights

"Recever’ a receiver, receiver and manager or administrative recewver of any or all of
the Secured Assets appointed by the Lender under clause 13

"Related Rights” means in relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease In respect
of that asset,

{c) all nghts, powers, benefits, claims, contracts, warranhes, remedies, secunty,
guarantees, indemnities or covenants for title in respect of that asset, and

(d) any monies and proceeds paid or payable in respect of that asset

“Relevant Agreement” each relevant intercompany Loan Agreement, Lease, Option to
Lease, EPC Contract, Contestable Works Contract, Performance Bond, Connection
Document, Planning Document and any other Project Document to which the Chargor I1s

a paty
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“Secured Assets” all the assets, property and undertaking for the time being subject to
the Secunty created by, or pursuant to, this Deed and each Supplemental Legal
Mortgage (and references to the Secured Assets shall include references to any part of
thern)

"gecured Liabilities" all present and future momes, obligations and llabites of the
Chargor to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety of in any other capacity, under or in connection with the
Acquisition Faclity Agreement, this Deed or any Supplemental Legal Mortgage
(including, without imitation, those ansing under clause 28 3(b) of this Deed), together
with all interest (including, without hmitatton, default interest) accruing in respect of those
monies, obligations or llabilities

"Security" any mortgage, charge {whether fixed or floating, legal or equitable), pledge,
len, assignment by way of secunty or other security interest secunng any obligation of
any person, or any other agreement or arrangement having a similar efiect

"Secunty Financial Collateral Arrangement® shall have the meaning given to that
expresston in the Financial Collateral Regulations

"Security Penod" the period starting on the date of this Deed and ending on the date on
which the Lender 1s satisfied that ali the Secured Liabilites have been unconditionally
and irrevocably paid and discharged in full, no further Secured Liabilities are capable of
being outstanding and the Lender 1s not under any further actual or contingent obligation
to make advances or provide other financial accommodation to the Chargor or any cther
person under any of the Finance Documents

"Supplemental Legal Mortgage" a supplemental legal mortgage in substantally the
form set out In Schedule 4 (Supplemental Legal Mortgage) to this Deed or in such form
as may be agreed between the Chargor and the Lender

12 Interpretation
[n this Deed

(a) clause, Schedule and paragraph headings shall not affect the interpretation of
thus Deed,

{b) a reference to a person shall include a reference to an indnadual, firm, company,
corperation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium (whether
or not having separate legal personalty) and that person's personal
representatives, sUccessors, permitted assigns and permitted transferees,

(c) unless the context otherwise requires, words In the singular shall include the
plural and in the plural shall include the singuiar,
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(e)

(f

(@

(h}
U]

(k}

(1

(m)

(n)

(o)

(P}

{q)

{r)

unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders,

a reference to a party shall include that party's successors, permitted assigns and
permitted transferees,

a reference to a statute or statutory provision 1s a reference to 1t as amended,
extended or re-enacted from time to time,

a reference to a statute or statutory provision shall include all subordinate
legisiation made from time to tme under that statute or statutory provision,

a reference to wnting or watten includes fax but not e-mail,

an obligation on a party not to do something includes an obligation not to allow
that thing to be done,

a reference to this Deed (or any provision of It} or to any other agreement or
document referred to in this Deed 15 a reference to this Deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this Deed) from time to time,

unless she context otherwise requires, a reference to a clause or Schedule Isto a
clause of, or Schedule to, this Deed (as applicable} and a reference to a
paragraph 1s to a paragraph of the relevant Schedule,

any words following the terms including, include, i particular, for example or any
similar expression shall be construed as illustrative and shall not lmit the sense
of the words, description, definition, phrase or term preceding those terms,

a reference to an amendmert includes a novation, re-enactment, supplement or
vanation (and amended shall be construed accordingly),

a reference to assets Includes present and future preperties, undertakings,
revenues, nghts and benefits of every description,

a reference to an authonsaton includes an approval, authorisation, consent,
exemption, fillng, icence, notansation, registration and resolution,

a reference to continuing 10 relation to an Event of Default means an Event of
Defaylt that has not been remedied or waived,

a reference to determines or determined means, unless the contrary 18 indicated,
a determination made at the absolute discretion of the person making i, and

a reference to a regulation includes any regulation, rule, official directive, request
or guideline (whether or not having the force of taw) of any governmental, inter-
governmentai or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation
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13

14

15

16

17

Clawback

If the Lender considers that an amount paid by the Chargor in respect of the Secured
Liabilities 1s capable of being avoided or otherwise set aside pursuant to a petition or
application being presented for an order of winding-up of, or the making of an
administration order in respect of the Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed, and the Lender
may continue to retan such Secunty, this Deed and such documents relating to or
evidencing ownership of all or any part of the Secured Assets for such further pericd as
the Lender may determine and the Secunty and such documents shall be deemed to
have cantinued to be held as Security for the Secured Liabifittes

Nature of secunty over real property
A reference In this Deed to a charge or mortgage of or over any Property includes

(a) all buildings and fixtures and fitings (including trade and tenant's fixtures and
fitings) that are situated on or form part of that Property at any ime,

() the proceeds cf the sale of any part of that Property and any other monies pad or
payable in respect of or in connection with that Property,

(c) the benefit of any covenants for title given, or entered into, by any predecessor In
hile of the Chargor in respect of that Property, and any monies paid or payable 1n
respect of those covenants, and

(d) alt nghts under any licence, agreement for sale of agreement for lease 1in respect
of that Property,

and any Related Rights
Law of Property (Miscellaneous Provisions) Act 1989

The terms of the Acquisition Facility Agreement, any other Finance Document and of any
side letters between any parhes In relation to the Acquisiion Facility Agreement are
incorporated into this Deed to the extent required for any purported disposition of the
Property contained in any Finance Document to be a valid disposition ih accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Perpetuity peneod

If the rule aganst perpetuities applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuibes and
Accumulahons Act 2009)

Schedules

The Schedules form part of this Deed and shall have effect as if setout in full in the body
of this Deed Any reference to this Deed includes the Schedules

OQHSEUROPE 5524570817 8
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32

COVENANT TO PAY

The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabiities
when they become due

GRANT OF SECURITY
Legal mortgage

As a continuing secunty for the payment and discharge of the Secured Liabilites, the
Chargar with full titie guarantee charges to the Lender, by way of first legal mortgage,
each Property

Fixed charges

As a continuing secunty for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Lender by way of first fixed charge all of
its ight, tifle and interest from tme to tme in and to (subject to obtaining any necessary
consent to such fixed charge from any third party}

(a) all Properties acquired by the Chargor in the future,

{3)] all present and future interests of the Chargor not effectively mortgaged or
charged under the preceding provisions of this clause 3 In, or over, freehold or
leasehold property,

{c) all present and future nghts, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property,

(d) all Consents and all Related Rights,

3} all its present and future goodwill,

f all its uncalled capital,

(@) all the Equipment,

)] all the Intellectual Property,

n all the Book Debts and all Related Rights,
)] all the Investments,

(k) ali the Accounts,

()] all its nghts 1n respect of each Designated Account, to the exient not effectively
assigned under clause 3 3

OHSEUROPE 552457081 7 g



33

34

35

36

(m} all its nghts i respect of each Insurance Policy, including all clams, the proceeds
of all claims and all retums of premium n connection with each Insurance Pahcy,
to the extent not effectively assigned under clause 3 3, and

(n) all its nghts in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to the Secured Assets, to the extent not effectively
assigned under clause 3 3

Assignment

As a continuing secunty for the payment and discharge of the Secured Liabilities, the
Chargor with full tite guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on Imevocable discharge in full of the Secured Liabilities, all of its nght, title
and interest from time to time In and to each of the following assets (subject to ohtaining
any necessary consent to that assignment from any third party)

(a} the proceeds of any insurance Policy and all Related Rights,
(b) all nghts and claims In relation to any Designated Account, and

(c} the Relevant Agreements and the benefit of all other agreements, instruments
and nghts relatng to the Secured Assets, all proceeds paid or payable
thereunder and all Related Rights

Floating charge

As a continuing secunty for the payment and discharge of the Secured Liabilites, the
Chargor with fuli tile guarantee charges to the Lender, by way of first floating charge, all
the undertaking, property, assets and nghts of the Chargor at any tme not effectively
mortgaged, charged or assigned pursuant to clause 3 1 to clause 3 3 inclusive

Qualifying fleating charge

Paragraph 14 of Schedule B1 to the insalvency Act 1988 applies to the floating charge
created by clause 3 4

Autornatic crystallisation of floating charge

The floating charge created by clause 3 4 shail automatically and immediately (without
notice) convert into a fixed charge over the assets subject to that floating charge It

{(a) the Chargor

)] creates, or attempts to create, without the pnor wntten consent of the
Lender, a Secunty or a trust in favour of another person over all or any
part of the Secured Assets {except as expressly penmitted by the terms of
this Deed or the Acquisition Facility Agreement), or

QHSEUROPE 552457081 7 10



{n) disposes, or attempts to dispose of, all or any part of the Secured Assets
(other than Secured Assets that are only subject to the floating charge
while it remains uncrystallised),

{6} any person levies {or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets, or

(e) a resolution 1s passed or an order 1s made for the winding up, dissclution,
administration or re-organisation of the Chargor

37 Crystallisaton of floating charge by notice

The Lender may, in its sale discretion, by wntten notice to the Chargor, convert the
floating charge created under this Deed Into a fixed charge as regards any part of the
Secured Assets specified by the Lender in that notice If

(a) an Event of Default occurs and 1s continuing, or

{b) the Lender considers those assets to be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or to be
otherwise In jeopardy

38 Assets acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystallisauon of the floating charge created
under this Deed that, but for that crystallisation, would be subject o a floating charge
under this Deed, shall (unless the Lender confirms otherwise to the Chargor in wnting) be
charged to the Lender by way of first fixed charge

4 PERFECTION OF SECURITY
41 Notices of Assignment

The Chargor shall deliver to the Lender {or procure delivery of) Notices of Assignment
duly executed by, or on behalf of, the Chargor

(a) in respect of each Relevant Agreement, Designated Account or Insurance Policy
entered into on or pnor to the date of this Debenture, promptly after the date of
this Deed,

{b) in respect of any Relevant Agreement or Insurance Policy entered into after the

date of this Debenture, within five {5) Business Days of the date of such Relevant
Agreement or Insurance Policy,

() in respect of any Designated Account opened after the date of this Debenture,
within five (5) Business Days of the date of such Designated Account being
opened or promptly upon designation at any time by the Lender of that Account
as a Designated Account, and
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42

43

44

{d) in respect of any other asset which 1s the subject of an assignment pursuant to
clause 3 3 (Assignment) of this Deed promptly upon the request of the Lender
from time to time,

and In each case the Chargor shall use all reasonable endeavours to procure that each
notice 1s acknowledged by the obligor or debtor specified by the Lender and shall retain
and, If requested to do so, promptly deliver to the Lender written evidence of the delivery
of such Notices of Assignment to the relevant counterparties specified in such Notices of
Assignment, provided that the obligation under this clause 41 shali not apply If such
notices and acknowledgements have been Iincorporated ito, In the case of any
Insurance Pohcy, the endorsements contained in such policy

Notices of Charge

The Chargor shall from tme to time promptly deliver to the Lender {or procure delivery of)
Notices of Charge in form and substance satisfactory to the Lender, duly executed by, or
on behalf of, the Chargor in respect of each Account, and the Chargor shall use all
reasonable endeavours to procure that each notice s acknowledged by each of the
panks or financial msttutians with which any of the Accounts (other than the Designated
Account) are opened or maintained

Property Delivery of Documents of Title
The Chargor shall

(a) immediately upon the execution of this Deed or any Supplemental Legal
Mortgage (and upon the acquisiton by it of any intergst in any Property at any
time) deposit {or procure the deposit) with the Lender all deeds, certificates and
other documents constituting or evidencing fitle to the Property {other than the
Investments In relation to which Clause 122 (Investments Dehvery of
Documents of Title) shall apply) or shall procure that the Chargar's solicitor
delivers appropnate undertakings satisfactory to the Lender to hold the deeds,
certificates and other documents of tile to the order of the Lender; and

(b} deposit with the Lender at any ime thereafter any further such deeds, certificates
and other documents, promptly upon coming into possession of any of those
tems or shall procure that the Chargor's solicitor delivers appropnate
undertakings satisfactory to the Lender to hold the deeds, certficates and other
documents of titie to the order of the Lender

Registration of intellectual Property

The Chargor shall, f requested by the Lender, execute all such documents and do all
acts that the Lender may reasonably require to record the interest of the Lender in any
registers relating to any registered Intellectual Property
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LIABILITY OF THE CHARGOR
Lrability not discharged

The Chargor's liability under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

(a) any secunty, guarantee, iIndemmity, remedy or other nght held by, or available to,
the Lender that 1s, or becomes, wholly or parhally tilegal, void or unenforceable
on any ground,

{b) the Lender renewing, determining, varying or increasing any facility or other
transackon 1N any manner or concurring in, accepting or varying any campromise,
arrangement or settiement, or omitting to claim or enforce payment from any
other person, or

(c) any other act or omission that, but for this clause 5 1, might have discharged, or
atherwise prejudiced or affected, the liabiiity of the Chargor

Immediate recourse

The Chargor waives any right it may have to require the Lender to enforce any secunty or
other nght, or claim any payment from, or otherwise proceed against, any other person
before enforcing this Deed against the Chargor

POWERS OF THE LENDER
Power to remedy

(&) The Lender shall be entitled (but shail not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained In this Deed

(b) The Chargor irmevocably authorises the Lender and s agents to do all things that
are necessary or desirable for that purpose

(©) Any momnies expended by the Lender in remedying a breach by ihe Chargor of its
obligations contained n this Deed shall be reimbursed by the Charger to the
Lender on a full indemnity basis and shall carry interest in accordance with
clause 17 1

Exercise of rights

{(a) The nghts of the Lender under clause 6 1 are without prejudice to any other nghts
of the L.ender under this Deed

(b) The exercise of any rights of the Lender under this Deed shall not make the
Lender liable to account as a mortgagee in possession
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Power to dispose of chattels

(@)

(b)

At any time after the Secunty constituted by this Deed has become enforceable,
the Lender or any Receiver may, as agent for the Chargor, dispose of any
chattels or produce found on any Propenty

Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 6 3(a), the Chargor shall indemnify the Lender and any
Receiver aganst any liabiity ansing from any disposal made under clause 6 3(a)

Lender has Recelver's powers

To the extent permitted by law, any night, power or discretion conferred by this Deed on a
Recelver may, after the Secunty constituted by this Deed has become enforceable, be
exercised by the Lender in relation to any of the Secured Assels whether or not it has
taken possession of any Secured Assets and without first appointing a Recewer or
notwithstanding the appointment of a Recerver

Conversion of currency

(a)

(b}

(c)

For the purpose of, or pending the discharge of, any of the Secured Liabihes,
the Lender may convert any monies received, recovered or realised by It under
this Deed (inciuding the proceeds of any previous conversion under this
clause 6 5) from ther existing cumencies of denominaton nto any other
currencies of denomination that the Lender may think fit

Any such conversion shall be effected at a prevaling spot selling rate of
exchange for such other currency against the existing currency of a bank as
specified by the Lender from tme to time

Each reference 1n this clause 6 5 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency

New accounts

(@

(b}

If the Lender receives, or 1s deemed to have received, notice of any subsequent
Secunty, or other interest, affecting all or part of the Secured Assets, the Lender
may open a new account for the Chargor in the Lender's books Without
prejudice to the Lender's nght to combine accounts, o money pad to the credit
of the Chargor 1n any such new account shall be approprated towards, or have
the effect of discharging, any part of the Secured Liabiities

If the Lender does not open a new account immediaiely on receipt of the notice,
or deemed notice, under clause 6 6(a), then, unless the Lender gives express
written notice to the contrary to the Chargor, all payments made by the Chargor
to the Lender shall be treated as having been credited to a new account of the
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Chargor and not as having been applied in reduction of the Secured Liabilities, as
from the time of recelpt or deemed receipt of the relevant notice by the Lender

67 Indulgence

The Lender may, at its discretion, grant time or other induigence, or make any other
arrangement, vanation or release with any person not teing a party to this Geed (whether
or not any such person is Jointly iable with the Chargor) n respect of any of the Secured
Liabiites, or of any other secunty for them without prejudice ether to this Deed or to the
habihty of the Chargor for the Secured Liabiliies

68 Appaintment of an Administrator

(a) The Lender may, without notice to the Chargor, appoint any one or mare persons
to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1
of the Insolvency Act 1986 if the Secunty constituted by this Deed becomes
enforceable

(b) Any appointment under this clause 6 8 shall
() be in writing signed by a duly authorised signatory of the Lender, and

() take effect, in accordance with paragraph 19 of Schedule B1 of the
[hsolvency Act 1986

{c) The Lender may apply to the court for an order removing an Administrator from
office and may by notice 1n wriing in accordance with this clause 6 8 appoint a
replacement for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing to be qualified

69 Further advances

The Lender covenants with the Chargor that it shall perform Its obligations to make
advances under the Acquisition Facility Agreement {including any obligation to make
available further advances)

7 WHEN SECURITY BECOMES ENFORCEABLE
71 Secunty becomes enforceable on Event of Default

The secunty constituted by this Deed and each Supplemental Legal Mortgage shall
become immediately enforceable f an Event of Default occurs and 1s continuing

72 Discretion

After the Secunty constiuted by this Deed has become enforceable, the Lender may, in
its absolute discretian, enforce all or any part of that secunty at the times, in the manner
and on the terms it thinks fit, and take possession of and hold or dispose of all or any part
of the Secured Assets
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INVESTMENTS
Investments Payment of Calls

The Chargor shall pay when due all calls or other payments which may be or become
due n respect of any of the Investments, and In any case of default by the Chargor in
such payment, the Lender may, if it thinks fit, make such payment on behalf of the
Chargor in which case any sums paid by the Lender shall be reimbursed by the Chargor
to the Lender on demand and shall carry interest from the date of payment by the Lender
until reimbursed at the rate and n accordance with clause 112 (Default interest) of the
Acquisition Facility Agreement

investments Delivery of Documents of Title
The Chargoer shall promptly

(a) on the execution of this Deed, delver {or procure delivery) to the Lender, and the
Lender shall be entitled to retain, all of the Investments and any certificates and
other documents of title representing the Investments to which the Chargor {or its
nominee(s)) 1s entitled, and

(b) delver (or procure delvery) to the Lender, and the Lender shall be entitled to
retain, all of the Investments and any certificates and cther documents of title
representing the Investments to which the Chargor (or its nominee(s)) becomes
entitled after the date of this Deed,

together, 1n each case, with any other document which the Lender may reasonably
request (in such form and executed as the Lender may reasonably require} with a view to
perfecting Its Secunty over the Investments or to registening any Investment in its name
or the name of any nominee(s)

Investments Exercise of Rights
The Chargor shall not

(a) exercise (and shall procure that any nominee acting on its behalf does not
exercise) ifs voting nghts and powers in relation to the investments, or

(o) otherwise permit or agree to, or concur or participate in any

n vanation of the nghts attaching fo or conferred by all or any part of the
Investments,
() increase in the 1ssued share capital of any company whose shares are

charged pursuant to this Deed,

() exercise, renunciation or assignment of any nght to subscribe for any
shares or securihes, or
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(v} reconstruction, amalgamation, sale or other disposal of any company or
any of the assets of any company (including the exchange, converston or
reissue of any shares or secunties as a consequence thereof) whose
shares are charged under this Deed,

in each case in a manner which in the opinion of the Lender (acting reasonably) would
prejudice the value of, or the abity of the Lender to realise, the Secunty created by this
Deed provided that the proceeds of any such action shall form part of the Secured
Assets

B4 Voting nights and dividends pnor to an Event of Default
Prior to the occurrence of an Event of Default (which 1s cantinuing), the Chargor shall

(a) apply all dividends, interest and other monies ansing from the Investments in
accordance with the terms of the Acquisition Facility Agreement,

(b) subject to clause 8 3 (Investments Exercise of Rights) of this Deed, be entitled to
exercise all voting nghts in relation to the Investments

85 Voting nights and dividends after an Event of Defauilt

Upon the occurrence of an Event of Default {(which i1s continuing), the Lender may, at its
discretion, (in the name of the Chargor or otherwise and without any further consent or
authonty from the Chargor)

{a) exercise (or refran from exercising) any voting nghts 1n respect of the
Investments,

(b} apply all dividends, interest and other monies ansing from the Investments as
though they were the proceeds of sale under this Deed,

{c) transfer the Investments into the name of the Lender or such nominee(s) of the
Lender as 1t shal} require, and

{d} exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Investments including the nght,
In relation to any company whose shares or other secunties are included in the
[nvestments, to concur or participate in

] the reconstruction, amalgamation, sale or other disposal of such company
or any of its assets or undertaking (including the exchange, conversion or
reissue of any shares or secunties as a consequence thereof),

() the release, madification or vanation of any nights or liabilihes attaching to
such shares or secunties, and

(1) the exercise, renunciation or assignment of any right to subscribe for any
shares or securities,
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in each case In the manner and on the terms the Lender thinks fit, and the proceeds of
any such action shall form part of the Secured Assets

ACCOQUNTS
Accounts Notfication and Vanation
The Chargor, during the Secunty Period

(a) shall promptly notify to the Lender and, if any change occurs promptly following
the date of such change, detalls of each Designated Account mamntained by it
with any bank or financial institution, and

(D) shall not, without the Lenders pror written consent (not to be unreasonably
withheld), permit or agree to any vanation of the nghts attaching to any
Designated Account or close any Dasignated Account

Accounts Operation Before Event of Default

The Chargor shall prior to the occurrence of an Event of Default (which 15 continuing) be
entitled to receve, withdraw or otherwise transfer any credit balance from time fo time on
any Account (other than a Designated Account) subject to the terms of the Acquisition
Facility Agreement

Accounis Operation After Event of Default

After the occurrence of an Event of Default (which 1s continuing) the Chargor shall not be
entitled to receive, withdraw or otherwise transfer any credit balance from time to time on
any Account except with the prior consent of the Lender

Designated Accounts

(a} The Chargor shall not be enttled to receve, withdraw or otherwise transfer any
credit balance from time to tme on any Designated Account except as permitted
pursuant to the terms of the Acquisition Facility Agreement

(b) The Lender shall, upon the occurrence of an Event of Default (which 1S
continuing), be entitled without prior notice to exercise from time to time all nghts,
powers and remedies held by it as chargee of the Designated Accounts and to

(1) dermand and recelve ali and any monies due under or ansing out of each
Designated Account, and

(1 exercise all such nghts as the Chargor was then entitled to exercise In
relation to such Designated Account or might, but for the terms of this
Deed, exercise

Accounts Application of Monies
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The Lender shall, upon the occurrence of an Event of Default (which 1s continuing), be
entitled without notice to apply, transfer or set-off any or all of the credit balances from
time to tme an any Account in or towards the payment or other safisfaction of alf or part
of the Secured Liabilities n accordance with clause 14 (Applicaton of Proceeds) of this
Deed

PROPERTY
Notification

The Chargor shall immediately notify the Lender of any contract, conveyance, transfer or
other disposition for the acquisition by the Chargor (or its nominee(s}) of any Property

Lease Covenanis

The Chargor shall, in relation to any lease, agreement for lease or other nght {o occupy
to which all or any part of the Merigaged Property Is at any tme subject

{(a) pay the rents (if the lessee) and observe and perform in all matenal respects the
covenants, conditions and obligations imposed (i the lessor) on the lessor or, (f
the lessee) on the lessee, and

(b) not do any act or thing whereby any lease or other document which gives any
nght to occupy any part of the Mortgaged Property becomes or may become
subject to determination ar any right of re-entry or forfeiture prier to the expiration
of its term

General Property Covenants
The Chargor shall

{(a) repair and keep In good and substantial repair and condition to the reasenable
satisfaction of the Lender all the Property, plant, machinery, fixtures (including
trade fixtures), fitings, vehicles, computers and other eguipment at any time
forming part of the Mortgaged Property,

(b} not at any time without the prior written consent of the Lender sever or remave
any of the fixtures forming part of the Property or any of the plant or machinery
(other than stock In trade or work In progress) on of in the Mortgaged Property
{except for the purpose of any necessary repatrs, general maintenance, renewal,
upgrade or replacement of it),

{c) comply with and observe and perform (&) all applicable requirements of all
planning and envircnmental iegislation, regulations and bye-laws relating to the
Property, (b) any condihons attaching to any planning permissions relating to or
affecting the Property and (c) any notices ar other orders made by any planning,
environmental or other public body in respect of ali or any part of the Real
Property,
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(d) not grant any lease, tenancy, contractual hcence or nght to occupy in respect of
the whole or any part of the Property or otherwise part with possession of the
whale or any part of the Property except as permitted by the Transacton
Documents or with the prior written consent of the Lender,

(&) permit the Lender and any person nominated by the Lender to enter into and
upon any Property at all reasonable tmes during business hours and on not less
than 24 hours' nohice to view the state and condition of the Property and will
remedy any materiai defect or want of repair forthwith after service by the Lender
of notice of the defect or want of repair, and

{f give immediate notice to the Lender if it recetves any notice under section 146 of
the Law of Property Act 1925 or any proceedings are commenced against 1t for
the fotfelture of any lease compnsed in any Property

Enttlement to Remedy

If the Chargor fails to comply with any of the undertakings contatned in this Clause 10
{Property), the Lender shall be entitled (with such agents, contractors and others as it
sees fit), to do such things as may in the reasonable optnion of the Lender be requited to
ramedy such fatlure and all monies spent by the Lender in doing so shall be reimbursed
by the Chargor (n accordance with Clause 17 1 (Costs)

COVENANTS

The Chargor shall not at any time, except with the prior wntten consent of the Lender
create, purport to create or permit to subsist any Secunty on, or in relatton to, any
Secured Assets other than any Securty created by this Deed, the Supplemental Legal
Martgage, any Secunty permitted in the Acquisition Faciity Agreement or any Secunty
permitted In the Construction Facility Agreement

ENFORCEMENT OF SECURITY
Enforcement powers

(a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed

(b The power of sale and other powers conferred by section 101 of the LPA 1925
(as vared or extended by this Deed or any Supplemental Legal Mortgage) shall
be immediately exercisable at any time after the Securtty constituted by this Deed
and each Supplemental Legal Morigage has become enforceable under
clause 7 1

(c) Saction 103 of the LPA 1925 does not apply to the Secunty constituted by this
Deed and each Supplemental Legal Morigage
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Extension of statutory powers of leasing

The statutory powers of [easing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the Lender
and any Recewer, at any tme after the Secunty constituted by this Deed and each
Supplemental Legal Mortgage has become enforceable, whether 1in its own name or In
that of the Chargor, to

(a) grant a lease or agreement to lease,
{b) accept surrenders of leases, of

(c) grant any option of the whole or any part of the Secured Assets with whatever
rnights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Chargor,
and on such terms and conditions (including the payment of money to a lessee or tenant
on a surrender) as the Lender or Recewver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1625

Access on enforcement

(2} At any time after the Lender has demanded payment of tha Secured Liabilities or
\f the Chargor defaults in the perfarmance of its obligations under this Deed any
Supplemental Legal Mortgage or the Acquisition Facility Agreement, the Chargor
will allow the Lender or its Receiver, without further notice or demand,
immediately to exercise all s nghts, powers and remedies in particular (and
without irmitation) to take possession of any Secured Asset and for that purpose
to enter on any premises where a Secured Asset Is situated (or where the Lender
or a Recewer reasonably believes a Secured Asset to be situated) without
Incurring any hability to the Chargeor for, or by any reason of, that entry

{b) At ail times, the Chargor must use its best endeavours to allow the Lender or its
Receiver access to any premises for the purpose of clause 12 3(a) (including
obtaining any necessary consents or permmts of other persons) and ensure that
its employees and officers do the same

Prior Secunty

At any time after the Secunity constituted by this Deed and each Supplemental Legal
Morigage has become enforceable, or after any powers conferred by any Secunty having
prionty to this Deed shall have become exercisable, the Lender may

(a) redeem that or any other prior Secunty,
(b) procure the transfer of that Secunty to it, and

{c) settle and pass any account of the holder of any prior Secunty
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The settlement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Chargor All monies paid by the Lender
to an encumbrancer in settlement of any of those accounts shall, as from its payment by
the Lender, be due from the Chargor to the Lender on current account and shall bear
interest at the default rate of interest specified in the Acquisiion Facilty Agreement and
be secured as part of the Secured Liabtiities

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver cor
Delegate shall be concemed to enquire

@ whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,

(o} whether any power the Lender, a Recewer or Delegate is purporting to exercise
has become exercisable or is properly exercisable, or

(c) how any money paid to the Lender, any Receiver or any Delegate 1s to be
applied
Prvileges

Each Recelver and the Lender 15 entitled to all the rights, powers, privileges and
immunibies conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee (n possession

Nerther the Lender, any Receiver, any Delegate nor any Administrator shall be hable, by
reason of entering 1nto possession of a Secunty Asset or for any other reason, to account
as mortgagee in possession in respect of all or any of the Secured Assets, nar shall any
of them be liable for any loss on realisation of, or for any act, neglect or default of any
nature In connection with, all or any of the Secured Assets for which a mortgagee in
possession might be liable as such

Conciusive discharge to purchasers

The recespt of the Lender, or any Receiver or Deiegate shall be a conclusive discharge to
a purchaser and, tn making any sale or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of therr respective powers, the Lender, and every
Recelver and Delegate may do so for any consideration, in any manner and on any terms
that it or he thinks fit

Right of appropriation
(a) To the extent that

(n the Secured Assets constitute Financial Collateral, and
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()] this Deed and the obligations of the Chargor under 1t constitute a Secunty
Financia! Collateral Arrangement,

the Lender shall have the nght, at any time after the Secunty constituted by this
Deed and each Supplemental Legal Mortgage has become enforceable, to
appropriate all or any of those Secured Assets in or towards the payment or
discharge of the Secured Liabilitles in any order that the Lender may, in its
absolute discretion, determine

(b} The value of any Secured Assets appropriated in accordance with this clause
shall be the pnce of those Secured Assets at the tme the rght of appropnation 1s
exercised as histed on any recogrised market index or determined by any other
method that the Lender may select (including independent valuation)

(c) The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purpeses of the Financial Collaterai Regulations

RECEIVER
Appointment

At any tme after the Secunty constituted by this Deed and each Supplemental Legal
Mortgage has become enforceable, or at the request of the Chargor, the Lender may,
without further notice, appoint by way of deed, or otherwise in writing, any one or more
persons to be a Receiver of all or any part of the Secured Assets

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986
In the case of an administrative recewver), from time: to ime, by way of deed, or otherwise
in writing, remove any Recelver appointed by it and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
terminated

Remuneraticn

The Lender may fix the remuneration of any Receiver appointed by 1t without the
restrictions containea in secton 108 of the LPA 1925, and the remuneration of the
Receiver shalt be a debt secured by this Deed, to the exient not otherwise discharged

Power of appointment additional o statutory powers

The power to appoint 2 Recelver conferred by this Deed and each Supplemental Legal
Mortgage shall be in addition to alt statutory and other powers of the Lender under the
Insolvency Act 1986, the LPA 1925 or otherwise, and shall be exercisable without the
restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments
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The power to appoint a Receiver (whether conferred by this Deed a Suppiemental Legal
Mortgage or by statute) shall be, and remain, exercisable by the Lender despite any prior
appontment in respect of all or any part of the Secured Assets

Agent of the Chargor

Any Receiver appointed by the Lender under this Deed and each Suppiementzl Legai
Mortgage shall be the agent of the Chargor and the Chargor shall be solely responsible
for the contracts, engagements, acts, omissions, defaults, losses and remuneration of
that Receiver and for habilittes incurred by that Receiver The agency of each Receiwver
shall continue until the Chargor goes into iquidation and after that the Recewver shall act
as principal and shall not become the agent of the Lender

POWERS OF RECEIVER
General

(a) Any Receiver appointed by the Lender under this Deed and each Supplemental
Legal Mortgage shall, in addihion ta the powers conferred on him by statute, have
the powers set out In clause 14 2 to clause 14 23

(b) If there 1s more than one Recelver halding office at the same time, each Receiver
may (unless the document appointing lum states otherwise) exercise all of the
powers conferred on a Receiver under this Deed and each Supplementa! Legal
Mortgage individually and to the exclusion of any ather Recever

(c) Any exercise by a Receiver of any of the powers given by clause 14 may be on
behalf of the Chargor, the directors of the Chargor (in the case of the power
contained in clause 14 16) or mself

Repair and develop Properties

A Recewver may undertake or complete any works of repair, building or development on
the Properties and may apply for and maintain any planning permission, development
consent, butlding regulation approval or any other permission, consent or licence to carry
out any of the same

Surrender leases

A Recewer may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or nght over any Property on any terms, and
subject to any conditions, that he thinks fit

Employ personnel and advisers

A Recewver may prowide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit A Recelver may discharge any
such person or any such person appointed by the Chargor
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Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as he thinks
fit

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incuired by him) that the Lender may prescnbe or agree
with him

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them In respect of
which he s appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with iike nghts

Manage or reconstruct the Chargor's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets In respect of which he 1s appointed in any manner (including, without limutatron, by
public auction or private sale) and generally on any terms and conditions as he thinks fit
Any sale may be for any consideration that the Recewer thinks fit and a Receiver may
promate, or concur (n promoting, a company to purchase the Secured Assets to be sold

Sever fixtures and fittings

A Recewer may sever and sell separately any fixtures or fitings from any Property
without the consent of the Chargor

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is
appomted in any manner, and generally on any terms and conditions, that he thinks fit

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assets
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Make settlements

A Receiver may make any arrangement, settlement or compromise between the Chargor
and any other person that he may think expedient

Bring proceedings

A Receiver may bning, prosecute, enfarce, defend and abandon all actions, suits and
praceedings In relation to any of the Secured Assets as he thinks fit

Improve the Equipment

A Recelver may make substitutions of, or improvements to, the Equipment as he may
think expedient

Make calls on Chargor members

A Receiver may make calls conditicnally or unconditionally on the members of the
Chargor in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are canferred by the
artictes of asscciation of the Chargor on its directors in respect of calls authonised to be
made by them

Insure

A Receiver may, if he thinks fit, but without prejudice to the ndemmity In clause 17, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,
the Insurance required to be maintained by the Chargor under thus Deed

Powers under the LPA 1925

A Receiver may exercise all powers provided for In the LPA 1925 m the same way as if
he had been duly appeinted under the LPA 1925, and exercise all powers provided for an
administrative recetver in Schedule 1 to the Insolvency Act 1986

Borrow

A Recewver may, for any of the purposes authorised by this clause 14, raise money by
borrowing from the Lender {or from any other person) either unsecured or on the Secunty
of all or any of the Secured Assets in respect af which he is appotnted on any terms that
he thinks fit {including, if the Lender consents, terms under which that secunty ranks In
priorty to this Deed)

Redeem prior Secunty

A Receiver may redeem any pnor Security and settle and pass the accounts to which the
Security relates Any accounts so setfied and passed shall be, in the absence of any
mantfest error, conclusive and binding on the Charger, and the monies so paid shall be
deemed to be an expense properly incurred by the Recerver
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Delegation
A Receiver may delegate his powers in accordance with this Deed
Absoclute beneficial owner

A Receiver may, In relation to any of the Secured Assets, exercise all powers,
authonsations and nghts he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assets

Incidental powers
A Recewer may do any other acts and things that he
(a) may consider desirable or necessary for realising any of the Secured Assets,

(b) may consider incidental or conducive to any of the nghts or powers conferred on
a Recelver under or by virtue of this Deed or law, or

{c) lawfully may or can do as agent for the Chargor
DELEGATION
Delegation

The Lender or any Recewver may delegate (either generally or speciicaily) by power of
attorney or In any other manner ta any person any nght, power, authanty or discretion
conferred on it by this Deed {(including the power of attorney granted under clause 20 1)

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
(Including the power to sub-delegate) that it thinks fit

Liabihity

Neither the Lender nor any Recewver shafl be in any way hable or responsible to the
Chargor for any loss or liabiity ansing from any act, defauit, omission or misconduct on
the part of any Delegate

APPLICATION OF PROCEEDS
Ovrder of application of proceeds

All monies recewved by the Lender, a Receiver or a Delegate pursuant to this Deed and,
each Supplemental Legal Mortgage, after the Secunty constiluted by this Deed and each
Supplemental Legal Mortgage has become enforceable, shall (subject to the claims of
any person having prior nghts and by way of vaniation of the LPA 1925) be applied In the
following order of priority
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163
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(&) In or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Recewver, Delegate, attorney or
agent appointed by it) under or in connection with this Deed and each
Supplemental Legal Mortgage, and of all remuneration due to any Recewer
under or In connection with this Deed and each Supplemental Legal Mortgage,

(b) in or towards payment of or provision for the Secured Liabilites 1n any order and
manner that the Lender determines, and

(c) in payment of the surplus (If any) to the Chargor or other person entitled to it
Appropriation

Netther the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which 1s vared accordingly, 0. otherwise) to pay or
appropriate any receipt or payment first towards interest rather than pnncipal or
otherwise in any particular order between any of the Secured Liabilities

Suspense account

All monies received by the Lender, a Recewer or a Delegate under this Deed and each
Supplemental Legal Mortgage

(a) may, at the discretion of the Lender, Recelver or Delegate, be credited to any
suspense of secunties realised account,

(b} shall bear interest, f any, at the rate agreed In writing between the Lender and
the Chargor; and

{c) may be held in that account for so long as the Lender, Recewer or Delegate
thinks fit

COSTS AND INDENNITY
Costs
The Chargor shall

{a) promptly on demand, pay to, or reimburse, the Lender and any Receiver all
costs, charges, expenses, taxes and labilities of any kind {(ncluding, without
imitation, legal, printing and out-of-pocket expenses) incurred by the Lender, any
Recetver or any Delegate in connechon with

(n negofiating, prepanng, pnnting, executing and perfecting this Deed any
Supplemental Legal Mortgage or the Secured Assets, or

() taking, holding, protecting or perfecting any of the Lender's, a Recever's
or a Delegate's nghts under this Deed or any Supplemental Legal
Maortgage, or
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(b) within 3 Business Days of demand, pay to, or reimburse, the Lender and any
Receiver, the amount of all costs and expenses (Including legal fees) incurred by
the Lender in connecton with the enforcement or preservation of (or the
attempted enforcement or preservation of) any of its nghts under this Deed and
any proceedings instituted by or aganst the Lender as a consequence of taking
or holding the Secured Assets or enforcing these nghts,

tegether with any Default Interest, which shall accrue and be payable (without the need
for any demand for payment being made) from the date on which the relevant cost or
expense arose untl full discharge of that cost or expense (whether before or after
Judgment, liquidation, winding up or administration of the Chargor) at the rate and n the
manner specified In the Acquisiton Facility Agreement

Indemnity

The Chargor shall indemnify the Lender, each Receiver and each Delegate, and therr
respectve employees and agents against all llablities, costs, expenses, damages and
losses (Including but not imited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs {calculated on a full
indemnity basis) and all other professional cests and expenses) suffered or incurred by
any of them arising out of or in connection with

(a) the exercise or purported exercise of any of the rights, powers, authonties or
discretions vested in them under this Deed, each Supplemental Legal Mortgage
or by law in respect of the Secured Assets,

{b) taking, helding, protecting, perfecting, preserving or enforcing (or attempting to do
so) the Secunty constituted by this Deed and each Supplemental Legal
Mortgage, or

{c) any default or delay by the Chargor in performing any of its obligations under this
Deed ar any Supplemental Legal Morigage

Any past or present employee or agent may enforce the terms of this clause 17 2
SUPPLEMENTAL LEGAL MORTGAGE

If the Chargor acquires any Property including (but not iimited to) entry into a Lease after
the date of this Deed, the Parties shall enter into a Supplemental Legal Mortgage

The definition of "Secured Assets" shall, for the avotdance of doubt, include all, or the
relevant part, of the nghts, property, assets and undertaking mortgaged, charged o
assigned, as the case may be, under a Supplemental Legal Mortgage

Following the execution of a Supplemental Legal Morigage, this Deed shail remain in full
force and effect except as supplemented by that Supplemental Legal Mortgage
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FURTHER ASSURANCE
Further assurance

The Chargor shall, at its own expense, take whatever action the Lender or any Recelver
may reascnably require for

(a) creating, perfectng or protecting the Secunty intended to be created by this
Deed,

(b) factiitating the reahsation of any Secured Asset, or

(c) facilitating the exercise of any right, power, authanty or discretion exercisable by
the Lender or any Receiver in respect of any Secured Asset,

including, without hirmitation (if the Lender or Receiver thinks 1t expedient) the execution of
any transfer, conveyance, assignment or assurance of all or any of the assets forming
part of (or Intended to form part of) the Secured Assets (whether to the Lender or to its
nominee) and the gving of any notice, order or direchon and the making of any
registration

POWER OF ATTORNEY
Appointment of attorneys

By way of secunty, the Chargor irrevocably appoints the Lender, every Receiver and
every Delegate separately to be the attorney of the Chargor and, in its name, on Its
behalf and as s act and deed, to execute any documents and do any acts and things
that

{(a) the Chargor Is required to execute and do under this Deed, or

(b) any attorney deems proper or desirable in exercising any of the rights, powers,
authonties and discretions conferred by this Deed or by law on the Lender, any
Receiver ar any Delegate

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the nghts, powers, authonties and discretions referred to in clause 20 1

RELEASE

Subject to clause 28 3, on the expiry of the Secunty Perod (but not otherwise), the
Lender shall, at the request and cost of the Charger, take whatever action 1s necessary
to

(a) release the Secured Assets from the Secunity constituted by this Deed, and
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[{9)] reassign the Secured Assets to the Chargor
ASSIGNMENT AND TRANSFER
Assignment by Lender

(a) At any tme, without the consent of the Chargor, the Lender may assign or
transfer any or all of its rights and obligations under this Deed or any
Supplemental Legal Mortgage

(b) The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Chargor, the Secured Assets and
this Deed or any Supplemental Legal Mortgage that the Lender considers
appropriate

Assignment by Chargor

The Chargor may not assign any of its nghts, or transfer any of its nghts or ablgations,
under this Deed

SET-OFF
Lender's right of set-off

The Lender may at any hme set off any hability of the Chargor to the Lender against any
Liability of the Lender to the Chargor, whether either hability 1s present or future, hquidated
or unhquidated, and whether or not either liabiity arises under this Deed If the habilies
to be set off are expressed in different currencies, the Lender may convert either liabiity
at a market rate of exchange for the purpose of set-off Any exercise by the Lender of its
nights under this clause 23 shall not imit or affect any other nights or remedies available
to 1t under this Deed or otherwise

Exclusion of Chargor's nght of set-off

All payments made by the Chargor to the Lender under this Deed shall be made without
any set-off, counterclaim, deduction or withholding (other than any deduction or
withholding of tax as required by law)

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this Deed or any Supplemental Legal Mortgage shall be effective
unless 1t 15 in wniing and signed by, or on behalf of, each party (or ds authcnsed
representative)

Waivers and consentis
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(@) A walver of any nght or remedy under this Deed or any Supplemental Legal
Mortgage or by law, or any consent given under this Deed or any Supplemental
Legal Mortgage, 1s only effective if given in wnting by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default It only
applies 1n the circumstances for which it 1s given and shall not prevent the party
giving 1t from subsequently relying on the relevant provision

{b) A fallure to exercise, or a delay in exercising, any rnght or remedy provided under
this Deed or any Supplemental Legal Mortgage or by law shall not constitute a
wawver of that or any other nght or remedy, prevent or restnct any further exercise
of that or any other nght or remedy or constitute an election to affirm this Deed or
any Supplemental Legal Mortgage No single or parhai exercise of any nght or
remedy provided under this Deed or any Supplemental Legal Mortgage or by law
shall prevent or restrict the further exercise of that or any other right or remedy
Ne election to affirm this Deed by the Lender shall be effective unless it 15 In
wnting

Rights and remedies

The rghts and remedies provided under this Deed and each Supplemental Legal
Morigage are cumulative and are in addition to, and not exclusive of, any nghts and
remedies provided by law

SEVERANCE
Severance

If any provision (or part of a provision) of this Deed Is or becomes invahd, legal or
unenfarceable, It shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable If such modification 1s not possible, the relevant provision (or
part of a provision) shail be deemed deleted Any modification to or deletion of a
provision {or part of a provision) under this clause shall not affect the legabty, validity and
enforceability of the rest of this Deed

COUNTERPARTS
Counterparts

This deed may be executed 1n any number of counterparts, each of which when executed
and delivered shali constitute a duplicate onginal, but all the counterparts shall together
constitute one deed

THIRD PARTY RIGHTS
Third party nghts

Except as expressly permitted in clause 17 2, a person who 15 not a party to this Deed
shall not have any nghts under the Contracts {(Rights of Third Parties) Act 1999 to

OHSEUROPE 552457081 7 32



28

281

282

283

28 4

2856

enforce, or enjoy the benefit of, any term of this Deed This does not affect any nght or
remedy of a third party which exsts, or is avallable, apart from that Act

FURTHER PROVISIONS
Independent secunty

The secunty constituted by this Deed shall be in additton to, and independent of, any
other secunty or guarantee that the Lender may hold for any of the Secured Liabilites at
any time No prior secunty held by the Lender over the whole or any part of the Secured
Assets shall merge in the Security created by this Deed

Continuing security

The secunty constituted by this Deed shall remain in full force and effect as a cohtinuing
secunty for the Secured Liabilites, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges this Deed n
wrniting

Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be
deemed conditional on no payment or secunty received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insclvency, bankruptcy, winding-up, adminstration, recelvership or otherwise
Despite any such retease, discharge or settlement

(a) the Lender or its nominee may retain this Deed and the Security created by or
pursuant fo it, including all certficates and documents relating o the whole or any
part of the Secured Assets, for any period that the Lender deems necessary to
provide the Lender with secunty against any such avoidance, reduction or order
for refund, and

{b} the Lender may recover the value or amount of such security or payment from
the Chargor subsequently as If the release, discharge or settiement had not
occurred

Certificates

A certificate or determination by the Lender as to any amount for the tme being due to it
from the Chargor under this Deed shall be, in the absence of any manifest error,
conciusive evidence of the amount due

Consohdation

The restriction on the nght of consolidation contained in section 93 of the LPA 1925 shall
not apply to this Deed
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29 NOTICES

291 Communications in writing

Any communication to be made under or In connection with this Deed shall be made in
wnting and, unless otherwise stated, may be made by fax or letter

292 Addresses

The address and fax number (and the department or officer, If any, for whose attention
the communication 1s to be made) of each Party for any communicaton or document to
be made or delivered under or in connection with this Deed 1s In the case of the Lender
or the Chargor, that identified with its name below

283 Delivery

(a)

(b)

Any communication or document made or delivered by one person to another
under or in connection with this Deed will only be effective

()] if by way of fax, when received in legible form, or

(1) if by way of letter, when 1t has been left at the relevant address or five
Business Days after being deposited in the post postage prepaud I an
envelope addressed to it at that address, and, If a particular department
or officer 1s specified as part of its address details provided under clause
242 of the Acguishon Facility Agreement, If addressed to that
department or officer

Any communication or document which becomes effective, in accordance with
paragraph (a) above, after 5 00 pm (London tme) in the place of receipt shall be
deemed only to become effective on the following day

294  Electronic communication

(a)

(b)

Any communication to be made between any two Parties under or In connection
with this Deed may be made by electronic mail or other electronic means to the
extent that the Parties agree that, unless and until notified to the contrary, this is
to be an accepted form of communication and If the Parties

() notify each other in writing of their electronic mail address and/or any
other nformation required to enable the sending and receipt of
wnformation by that means, and

(1) notify each other of any change to their address or any other such
information supplied by them by not fess than five Business Days' notice

Any electronic communication made between the Parties will be effective only
when actually recetved in readable form
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(c) Any electronic commumication which becomes effective, n accordance with
paragraph (b) above, after 5 00 pm (London time} in the place of receipt shall be
deemed only to become effective on the following day

English language
(a) Any notice given under or in connection with this Deed must be In English

(b) All other documents provided under or in connection with this Deed must be n
English

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim ansing out of or i connection with 1t or its subject
matter or formation {Including nen-contractual obligations) shail be governed hy and
construed 1n accordance with English law

Junsdiction

Each party irevocably agrees that the courts of England and Wales shall have exclusive
Junsdiction over any dispute of claim ansing out of or in connection with this Deed or its
subject matter or formation {including non-contractual obiigations) Ncthing in this clause
shall imit the nght of the Lender to take proceedings against the Chargor in any cther
court of competent junsdiction, nor shall the taking of proceedings In any one or more
junsdichions preclude the taking of proceedings in any other junsdictions, whether
concurrently or not, to the extent permitted by the law of such other junsdiction

This document has been executed as a deed and I1s delivered and takes effect on the
date stated at the beginning of it
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SCHEDULE 1

NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT

Part 1

Form of notice
{On the letterhead of the Chargor]
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture dated [DATE) between [CHARGOR] and [LENDER] ("Debenture™)
We refer to the [DESCRIBE RELEVANT AGREEMENT] ("Contract’)

This letter conshitutes notice to you that under the Debenture we have assigned, by way
of securty, to [LENDER] (Lender) all our nght, ttle and interest in and to the Contract,
including all monies which may be payable in respect of the Contract

We confirm that

. All remedies provided for i the Contract (including 1n respect of relevant
warranties and indemnities) or avallable at law or in equity are exercisable by the
Lender although we may continue to exercise ail nghts and remedies granted to it
under the Contract, subject to a further notice from the Lender mndicating
otherwise

. We will remain lable under the Contract to perform ali the obligations assumed
by us under the Contract

. Until such hme as the Lender reassigns all nights, title and interest in and to the
Contract in accordance with the terms of the Debenture, all of our nghts, title and
interest from tme to tme 1 and to the Contract, all proceeds paid or payable
under the Centract and all related nghts shall be assigned to the Lender and no
changes may be made to the terms of the Contract nor may the Contract be
terminated without the Lender's consent {save to the extent required in order to
ensure complance with applicable law)
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. all payments by you fo us under or ansing from the Contract should be made to
the [specify account defais), and following notice from the Lender, to the Lender
or to Its order as it may specify in wniting from time to tme, and

. None of the Lender, any delegate appointed by the Lender or any receiver will at
any tme be under any obligation or frability to you under or in respect of the
Contract

. vou are authonised and instructed, without requiring further approval from us, to

provide the Lender with such information relating to the Contract as it may from
time to time request and to send it copies of all notices 1ssued by you under the
Contract to the Lender as well as to us

Neither the Debenture nor this notice releases, discharges or otherwise affects your
liability and obligations in respect of the Contract

Subject to the above, we will remain entitted to exercse all our nghts, powers and
discretions under the Contract and you may continue to deal with us in relation to the
Contract and give notices under the Contract to us unless and until you receive wntten
notice to the contrary from the Lender Thereafter, all such nghts, powers and discretions
shall be exercisable by, and notices shall be given to, the Lender or as It directs and we
will cease to have any right to deal with you in refation to the Contract and you must deal
only with the Lender

Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the pnor written consent of the Lender

The nstructions 1n this notice may only be revoked or amended with the prior wniten
consent of the Lender

Please confirm that you agree to the terms of this notice, and to actin accordance with its
provisions, by signing the enclosed acknowledgement and returming it to the Lender at
[ADDRESS OF LENDER], with a copy to us

This notice, and any dispute or claim ansing out of or in connection with it or its subject
matter or formation (Including non-contractual disputes or claims), shall be governed by
and construed 1n accordance with the law of England and Wales

Yours faithfuliy,

[NAME OF CHARGOR]
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Part 2

Form of acknowledgement
[Cn the letterhead of the counterparty]
{NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture dated [DATE] between [CHARGOR] and [LENDER] (Debenture)

We confirm recetpt fram the Chargor of a notice {Notice) dated [DATE] of an assignment,
by way of secunty, of all the Chargor's nghts under the Contract

Terms defined in the Motice shall have the same meaning when used In this
acknowledgement

We confirm that

. We accept the confinmations and instructions contained in the Notice and agree
to comply with the Notice

. There has been no amendment, waiver or release of any rights or interests in the
Contract since the date of the Contract

We will not cancel, avoid, release or otherwise allow the Contract to lapse without
giving the Lender at least 30 days’ prior wnitten notice

. We have not, as at the date of this acknowledgement, received notice that the
Chargor has assigned its nghts under the Contract to a thurd party, or created any
other Interest {whether by way of secunty or otherwise) in the Contract in favour
of a third party

. The Lender will not In any circumstances have any liability in relation to the
Contract
. The Contract shall not be rendered void, voidable or unenforceable by reason of

any non-disclosure by the Lender
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Trus letter, and any dispute or claim ansing out of or in connection with it or its subject
matter or formation (iIncluding non-contractual disputes or claims), shall be governed by
and construed in accordance with the law of England and Wales

Yours faithfully,

[COUNTERPARTY]
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SCHEDULE 2

NOTICE AND ACKNOWLEDGEMENT — INSURANCE POLICY

Part 1

Form of notice
[Cn the lefterhead of the Chargor]
[NAME OF INSURANCE CCMPANY]
{ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture dated {DATE] between [CHARGOR] and [LENDER] ("Debenture")

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY
NUMBER] ("Policy"}

This letter constitutes notice to you that under the Debenture we have assigned, by way
of security, to [LENDER] {Lender) all our nghts, title and interest in and to the proceeds of
the Palicy (including all claims and all returns of premium in connection with the Policy)

With effect from your receipt of this notice, we irrevocably instruct and authonse you ta

. [Note the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED
BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST
MORTGAGEE"] and first loss payee OR Name the Lender on the Policy as co-
insured]

. Comply with the terms of any wnitten instructions received by you from the Lender
relating to the Policy, withcut notice or reference to, or further authority from, us
and without enquiring as to the justification or the validity of those instructions

. Hotd all sums from time o time due and payable by you to us under the Polcy to
the order of the Lender

. Pay, or release, all monies to which we are entitled under the Policy to the
Lender, or to such persons as the Lender may direct
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. Disclose to the Lender, without further approval from us, such information n
relation to the Policy as the Lender may from time to time request and to send it
copies of all notices 1ssued by you under the Policy

With effect from your receipt of this notice all ngnts, Interests and benefits whatsoever
accruing to or for the benefit of ourselves ansing from the Policy {including all rnights to
compe! performance) belong to and are exercisable by the Lender

Neither the Debenture nor this notice releases, discharges or otherwise affects your
llabiity and obligations In respect of the Policy, and we shall contnue to be solely
responsible for the performance of our obligabons under or in connection with the Palicy

Subject to the foregoing, you may continue to deal with us n refation to the Policy untd
you receive wrtten notice to the contrary from the Lender Thereafter, we will cease to
have any nght to deal with you in relation to the Policy and you must deal only with the
lLender

The instructions n this notice may only be revoked or amended with the prior wntten
consent of the Lender

Please confirm that you agree to the terms of this notice, and to act in accordance with its
provisions, by signing the enclosed acknowledgement and returning it to the Lender at
[ADDRESS OF LENDER], with a copy 1o uUs

This notice, and any dispute or ¢laim ansing out of or in connection with 1t or its subject
matter or formation {including non-contractual disputes or clams), shall be governed by
and construed In accordance with the law of England and Wales

Yours faithfully,

[NAME OF CHARGOR]
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Part 2

Form of acknowledgement
[On the letterhead of the insurance companyl
[NAME OF LENDER]
{ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCCDE]
[DATE]
Dear Sirs,
Debenture dated [DATE] between [CHARGOR] and [LENDER] (Debenture}

We confirn receipt from the Charger of a notice ("Notice”) dated [DATE] of an
assignment, by way of security, of all the Chargor's nghts under the Policy

Terms defined in the Notice shall have the same meaning when used In this
acknowledgement

We canfirm that

. We accept the instructions and authonsations contained in the Notice and agree
to comply with the Notice

- We have noted the Lenders interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE,
"FIRST MORTGAGEE AND FIRST LOSS PAYEE" OR AS "CO-INSURED"]

. There has been no amendment, waiver or release of any nghts or interests and
benefits In the Policy since the date the Policy was issued and no amendment,
waver or release of any nghts or interests and benefits n the Policy shall be
effective without the Lender's prior written consent

. The Policy 1s 1n full force and effect and we are not aware of any breach of the
Policy by the Chargor or any other insured party !

. We will make any payments due under the Policy as provided in the Policy

- We have not, as at the date of this acknowledgement, received notice that the
Chargor has assigned its nghts under the Policy to a third party, or created any

' WFW Note Please note deletion of the cancellation provision Under the AFA, the Obtigors should ensure that the
Insurances are maintaimed and do net lapse elc We note the insurance propesal 1s still outstanding
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other interest (whether by way of secunty or atherwise) In the Policy in favour of a

third party

. The Lender will not n any circumstances be liable for the premiums in relation to
the Policy

. The Policy shall nat be rendered void, voidable or unenforceable by reason of

any non-disclosure by the Lender

This letter, and any dispute or claim ansing cut of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims), shall be governed by
and consirued In accordance with the law of England and Wales

Yours faithfully,

[INSURER]
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SCHEDULE 3

NOTICE AND ACKNOWLEDGEMENT - BANK ACCOUNT

Part1

Form of notice
{On the letterhead of the Chargor]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear Sirs,
Debenture dated [DATE] between [CHARGOR] and [LENDER] (Debenture}

This letter constitutes notice to you that we have assigned and charged, by way of first
fixed charge, in favour of [LENDERY] (the Lender) ali monies from time to ime standing to
the credit of the account held with you and detailed below (the "Account”), together with
all our nights and benefits accruing to or ansing in connection with the Aceount {Iinciuding,
but not limited to, entitlements to interest)

Name of Account [NAME OF ACCOUNT]
Sort code [SORT CODE]

Account number [ACCOUNT NUMBER]
We irmrevocably instruct and authonse you to

. Disclose to the Lender any information relating to the Account requested from
you by the Lender

. Comply with the terms of any wnitten notice or instructions refating to the Account
received by you from the Lender

. Hold all sums from time to time standing te the credit of the Account to the order
of the Lender

. Pay or release all or any part of the monies standing to the credit of the Account
in accordance with the written instructions of the Lender
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We acknowledge that you may comply with the instructions in tius notice without any
further permission from us

We are not permitted to withdraw any amount from the Account without the prior written
consent of the Lender

The nstruchions In this notice may only be revoked or amended with the prior written
consent of the Lender

This notice, and any dispute or claim ansing out of or in connection with 1t or its subject
matter or formation {including non-contractual disputes or claims), shall be governed by
and construed Iin accordance with the law of England and Wales

Piease accept this notice by signing the enclosed acknowledgement and retuming it to
the Lender at [ADDRESS OF LENDER], with a copy to us

Yours faithfuily,
Signed

INAME OF CHARGOR]
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Part 2

Form of acknowledgement
[On the letterhead of the bank, financial institution or other personj
[LENDER}
[ADDRESS LINE 1]
[ADDRESS LINE 2}
[POSTCODE]
[DATE]
Dear Sirs,
Debenture dated [DATE] between [CHARGOR] and [LENDER] ("Debenture”)

We confirm receipt from the Chargor of a notice (the "Notice") dated [DATE] of
assignment and charge (on the temms attached) in respect of the Account (as descrbed
1n those terms)

We confirm that we

. Accept the instructions contained In the Notice and agree to comply with the
Notice

. Will not permit any amount to be withdrawn from the Account without your prior
wntten consent

Have not received notice of the interest of any third party in the Account

. Have neither claimed nor exercised, nor will claim or exercise any security
Interest, set-off, counter-claim or other night in respect of the Account

This letter, and any dispute or claim ansing out of ar In connection with 1t or its subject
matter or formatien (including non-contractual disputes or claims), shall be governed by
and construed in accordance with the law of England and Wales

Yours faithfully,
Signed

INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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SCHEDULE 4

SUPPLEMENTAL LEGAL MORTGAGE

(3)  GREENFIELDS (A) LIMITED

(4) ROUNDSHIELD LUXEMBOURG |, SAR L

SUPPLEMENTAL LEGAL MORTGAGE
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THIS DEED 1s dated [] December 2014

PARTIES

(1M

(2)

GREENFIELDS (A) LIMITED incorporated and registered in England and Wales
with company number 08582892 whose registered office 1s at Manor Offices,
Chelvey Road, Backwell, North Somerset, BS48 3BD (the "Chargor")

ROUNDSHIELD LUXEMBOURG |, S.A RL Incorporated and registered in
Luxembourg whose registered office 1s at 7 rue Lou rlemmer, L-1748
Luxembourg-Findel Grand-Duché de Luxembourg (the "Lender")

BACKGROUND

{A)
(B)
(C)

This deed 1s supplemental to the Debenture
The Chargor owns the Mortgaged Froperty

Under this deed, the Chargor provides secunty to the Lender for the loan faciities
made avaliable under the Acquisition Facility Agreement

AGREED TERMS

31

311

DEFINITIONS AND INTERPRETATION
Definitons

Unless the context otherwise reguires, terms defined 1n the Debenture shall have
the same meaning when used in this deed 1ncluding, for the avoidance of doubt,
when used In provisions of the Debenture incorporated by reference into this
deed The following definitions also apply in this deed

Debenture means the debenture dated [DATE] between the Chargor and the
Lender,

Acquisition Facility Agreement means the acquisiion facility agreement
dated [DATE] between, inter alia, the Borrower and the Lender, to which the
Chargor has become party as Additional Guarantor pursuant to an Accession
Deed dated on or about the date of the Debenture,

Mortgaged Property means the freehold or leasehold property (whether
registered or unregistered) owned by the Chargor descnbed n Schedule 5 and
includes all Related Rights,

Related Rights means, In relation to any asset
{a) the proceeds of sale of any part of that asset,

(b} all nghts under any licence, agreement for sale or agreement for lease In
respect of that asset,
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312

313

(c) all nghts, powers, benefits, claims, contracts, warrantes, remedes,
secunty, guarantees, indemnities or covenants for title in respect of that
asset, and

(d) any monies and proceeds paid or payable in respect of that asset

Secured Liabilittes means all present and future monies, obligations and
habihities owed by the Chargor to the Lender, whether actuat or contingent and
whether owed jointly or severally, as principal or surety or in any other capacity,
under or in connection with the Acquisition Facility Agreement, the Debenture or
this deed (including, without lmitaticn, those ansing under clause 263
{Discharge conditicnal) of the Debenture as incorporated into this deed), together
with all interest {including, without mitation, default interest) accruing in respect
of those monies or habilities, and

Supplemental Secured Assets means ali the assets, property and
undertaking for the time being subject to the Securty created by, or pursuant to,
this deed

incorporation of interpretation and other provisions

The provisions of clauses 1 2 to 1 7 (other than clause 1 4) of the Debenture shall
(as far as the context permits) apply to this deed as if set out in this deed n full
except that references in the Debenture to “this deed" shall be construed as
references to this deed

Nature of secunty over real property

A reference in this deed to a charge or mortgage of or over the Mortgaged
Property inciudes

(a) all buildings and fixtures and fittings (including trade and tenant's fixtures
and fittings) that are situated on or form part of that Mortgaged Property
at any time,

(b) the proceeds of the sale of any part of that Mortgaged Property and any
cther monies paid or payable in respect of or in connection with that
Mortgaged Property,

{c) the benefit of any covenants for ttle given, or entered into, by any
predecessor in title of the Chargor In respect of that Mortgaged Property,
and any monies paid or payable in respect of those covenants, and

(d) all nghts under any licence, agreement for sale or agreement for lease in
respect of that Mortgaged Property,

and all Related Rights
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32

33

331

332

34

341

342

COVENANT TO PAY

The Chargor shall, on demand, pay to the Lender and discharge the Secured
Liabiities when they become due

GRANT OF SECURITY
Legal Mortgage

As a continuing secunty for the payment and discharge of the Secured Liabilites,
the Chargor with full title guarantee charges to the Lender, by way of first legai
mortgage, the Mortgaged Property

Fixed charges

As a continuing secunty for the payment and discharge of the Secured Liabihties,
the Chargor with fult titte guarantee charges to the Lender by way of fixed charge

(a) all present and future nghts, hcences, guarantees, rents, deposis,
contracts, covenants and warranties relating to the Mortgaged Property,
and

(b) all licences, consents and authorisations (statutory or otherwise) held or
required 1n connection with the Chargors business camed on at the
Mortgaged Property or the use of any Supplemental Secured Asset, and
all nghts in connection with them

PERFECTING THE SECURITY
Registration at the Land Registry

The Chargor consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to
the Mortgaged Property

"No disposition of the registered estate by the proprietor of the registered estate
for by the propnetor of any registered charge, not being a charge registered
befare the entry of this restriction] 1s to be registered without a written consent
signed by the proprietor for the time betng of the charge dated [DATE] in favour
of [NAME OF PARTY] referred to in the charges register [or their conveyancer] "

Further advances

The Lender covenants with the Chargor that 1t shall perform its obligations to
make advances under the Acquisition Facility Agreement (ncluding any
obligaton to make avaitable further advances}
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35

36

36 1

362

36 3

37

38

381

INCORPORATION OF TERMS FROM DEBENTURE

The provisions of clause 5 (Liability of the Chargor) to clause 27 (Nofices)
{inclusive) (other than clause 8 {/nvestments) clause 8 (Accounts), clause 16
(Supplemental Legal Mortyage) and clause 24 {Counterparts)) of the Debenture
shall apply to this deed and the Secunty constituted by 1t as if set out in this deed
in full {with the necessary modifications) and this deed shall be construed with the
intent and effect that ail the nights, oblgations, covenants, assurances and
provisions, express or implied, contained In or subsisting n relation to the
Debenture 1n those provisions shall apply to this deed and to the Securty
constituted by it as If expressly set out In this deed and as the context may
require, as If references in the Debenture to

(a) "this deed" were to this deed,

(b} a "Property" were to the Mortgaged Property, and

(c) "Secured Assets” were to the Supplemental Secured Assets
CONTINUATION OF EXISTING SECURITY

Debenture remains in full force and effect

Except as supplemented by this deed, the Debenture remains in full force and
effect The definiion of "Secured Assets” contained in the Debenture shall, for the
avoidance of doubt, include all, or the relevant part, of the nghts, property, assets
and undertaking mortgaged, charged or assigned, as the case may be, under
clause 33 {Grant Of Security)

References to this deed in Debenture

References in the Debenture to "this deed" and similar expressions are deemed
to be references to the Debenture as supplemented by this deed

Designation as a Finance Document

This deed 1s designated a Finance Document
COUNTERPARTS

Counterparts

This deed may be executed In any number of counterparts, each of which when
executed and deiivered shall constitute a duplicate ongmnal, but all the
counterparts shall together constitute one deed

GOVERNING LAW AND JURISDICTION

Gaoveming law
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382

383

This deed and any dispute or claim arnising out of or in connection with 1t or 1ifs
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales

Junsdiction

Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdicton over any dispute or claim
aristng out of or In connechon with this deed or its subject matter or formatien
{including non-contractual disputes or clams) Nothing in this clause shall himit
the nght of the Lender to take proceedings against the Chargor in any other court
of competent junisdiction, nor shall the taking of proceedings In any one or more
junsdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, fo the extent permitted by the law of that other jurisdiction

Other service

The Chargor wrevocably consents to any process In any legal action or
proceedings under clause 38 2 being served on 1t In accordance with the
provisions of this deed relating to service of notices Nothing contained Iin this
deed shall affect the nght to serve process in any other manner permitted by law

This document has been executed as a deed and 1s delivered and takes effect on the
date stated at the beginning of it
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SCHEDULE 5
Part1 Mortgaged Property

[DESCRIPTION OF MORTGAGED PROPERTY, INCLUDING TITLE NUMBER IF
MORTGAGED PROPERTY IS REGISTERED]
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SIGNATURE PAGE TO SUPPLEMENTAL LEGAL MORTGAGE
CHARGOR

EXECUTED AS A DEED by

GREENFIELDS (A} LIMITED }
acting by a director }
in the presence of

Wiiness signature
Name (print}

Address

LENDER

EXECUTED AS A DEED by
ROUNDSHIELD LUXEMBOURG |,

SARL )
acting by a director )
Ir the presence of
Witness signature

Name (print)

Address
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SIGNATURE PAGE TO DEBENTURE
CHARGOR

EXECUTED AS A DEED by

GREENFIELDS (A) LIMIT

acting by a director }

in the presence of \

Witness signature \ U (& O OSQ Mo N

Name (pnint) u“%u.-Q_‘l 6 HCL\ M

Adress Welsworg X1 32446 Reonntd m&

Notice Details \U L\r b\(gg S(& v L . 2 .

Address Manor Offices, Chelvey
Road, Backwell, North

Somerset, BS48 3BD
Fax
Attention- The Directors
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SIGNATURE PAGE TO DEBENTURE

LENDER
EXECUTED AS A DEED by
ROUNDSHIELD LUXEMBOURG I, SAR.L. ) /Zé&
acting by a director -
in the presence of

P JaMn;es Lees
Witness signature M‘u— nager
Name (print) %ﬂté’n/':" L/?AI DECer S &

Ve Lo Henwiras
Ity ;/.J-::MA@? - F—tﬂ/‘/

Address
Notice Details

Address 7 rue Lou Hemmer, L-1748
Luxemboug-Findel Grand-
Duché de Luxembourg

Fax +352 24 616 016

Attention Max Leeb and Herbert
Beckmann

cc RoundShield Partners LLP,

14 St George Street,
London, W1S 1FE

Attention Max Leeb and Herbert
Beckmann
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