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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8811317

Charge code: 0881 1317 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd October 2014 and created by KERRYWELL

PROJECTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd October 2014 .

Given at Companies House, Cardiff on 23rd October 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) KERRYWELL PRQJECTS LTD
{as Chargor}

(2) BARCLAYS BANK PLC
{as Securlty Agent)

SECURITY AGREEMENT
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THIS DEED Is made on 2t CLOOLY 2014

BETWEEN:-

(1) KERRYWELL PROJECTS LTD {company number 08811317) whose registered office
is at Ffat 1, Allanadale Court, Walerpark Road, Salford, M7 4JN (the "Chargor"); and

{2) BARCLAYS BANK PLC (the “Security Agent") as agénl and trustes for itself and
each of the Finance Parties (as defined below).

THiIS DEED WITNESSES as follows:-

1. INTERPRETATION
1.1 Definltlons
In this Daed:-
"Account”

"Asslgned Account®

"Charged Proparty”

"Default Rato™

“Facillty Agreement”

"Fixed Plant and
Equlpment”

"Flxtures"

“Insurances"

"Intellectual Property"

53194154.20)B47

reans any account opened or maintained by the
Chargor at any bank or financial institution

means the General Account, the Rent Account and any
other Account that may from time to lime be agread by
the Security Agent and the Chargor lo be an Assigned
Account

means all the assels and undertaking of the Chargor
which from time to time are, or purport to be, the subject
of the security created in favour of the Securiiy Agent by
or purguant to this Deed

means the rate specified in Clause 2.2

means lhe £5,400,000 investment faclily agreement
dated on or about the date of this Deed bstwaen,
among others, the Chargor and the Security Agent

means all plant, machinery or equipment of the Chargor
of any kind which does not for any reason consfilule a
Fixture, but Is now or at any timae directly or indlractly
altached by any means and for any purpose to any Jand
or building, whether or not il is removable or intended to
form part of the land or bullding

means all things of any kind now or at any ime affixed
to land for any purpese, Including, without limitation,
trade and tenants fixtures

means, togelher with those insurance policles details of
which are set out in Schedule 3 (Details of Malerlal
Insurances), any policy of insurance or assurance of the
Chargor

means together with, bul not mited 1o, the intellectual
properly detalls of which are set out in Schaedule 4
(Delalls of Intellectual Properly), any of the following of
the Chargor:-
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"Land"

‘Loose Plant and
Equipment”

"LPA"

"Monetary Clalims"

"Notice of Assignment"

liPartyII

"Receiver"

"Regulatlons”

53184154.211847

(a) any registered Intellectual properly right in any
territory or jurlsdlctlon, Including, without
limitation, palents, trade marks, service marks,
registered deslgns, and any simllar right In any
terrltory or jurlsdiction and any applications or
right to apply for any of the above;

(b) any invention, copyright, deslgn right or
performance right;

(c) any trade secrets, know-how and confidential
Infarmatlon; and

(d) the benefit of any agreement or licence for the
use of any such righl

means, In relafion to the Chargor, any estata, right or
interest In or over land, whether legal or squilable, and
wherever the (and Is siluated ncluding, without
limitation, any bulldings and Fixtures on land, and the
benefit of any covenants or rights owed lo any person or
enforceable by him by virtue of the ownership
possession or occupatlon of land but for these purposes
“Land" excludes heritable properly sltuated in Scolland

means, In relatlon lo the Chargor, all plant, machinery,
equipment and molor vehicles now or at any time
ownad by the Chargor as a caplial asset which [s not
Fixed Plant and Equipment

means the Law of Proparly Act 1925

means all book and other debts and monetary clalms
now or In the fulure owing to the Chargor (whether
alone or Jointly with any other person), whenever
payable and whether liquidated or untiquldated, cerlain
or contingent including, wilhout limitation, credit
balances” on any Accounl, and together with all
cheques, bllls of exchange, negoliable instruments,
credits and securltlas at any ime glven in relation 1o, or
to secure payment of, any such debt

means a notice of assignment in subslanllally the form
set out in Schedule 5 (Form of Nolice of Assignment of
Insurance), Schedule 6 (Form of Nolice of Assignrmont
of Assigned Accounts), Schedule 7 (Form of Nolice of
Asslgnment of Specific Gonlract) or In such form as may
be specified by the Securly Agent

means a party to thls Deed

means any recelver, recelver and manager or
adminlstrative receiver of the whole ar any part of the
Charged Property

means the Flnanclal Collateral Arrangements (No2)
Regulations 2003 (S.I. 2003/2336) or equivalent
legislation in any applicable jurisdiction bringing Into
effect Dlreclive 2002/47/EC on financlal collateral
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"Related Rights"

"Secured Liabillty"

"Securities™

"Security”

"Shares”

"Spaclfic Contracts”

53184154.213847

arrangemenis, and "Regulation” means any of them

means In relatlon t¢ any Charged Preperty:

(a) the proceeds of sale of any pan of ihal
Charged Property;
{b) all rights under any licance, agreement for

sale or agreement far laase in respect of that
Charged Properly,

{c) all rights, benefits, clalms, contracts,
warranties, remedies, sacurity, Indemnities or
covenants for title in respect of lhat Charged
Properly; and

(d) any monays and proceeds paid or payable In
respect of that Charged Property

means any liabllity expressed to be due, owing or
payable by the Chargor under or in conneclion with any
of lhe Finance Documenls (tegether lhe "Secured
Liabllitles™)

means all the right, litle and interest of the Chargor, now
or n the future, in any:-

(a) slocks, shares, bonds, debentures, [oan
slocks, or other securities lIssued by any
person;

(b) warrants, options or other rights to subscribae,

purchase or otherwise acqulre any stocks,
shares, bonds, Deeds, loan sfocks or other
securlties or investments Issued by any
person; and

{c) units or cther Interests in any unit trust or
collective investment schema,

other than the Shares

means a mortgage, charge, pledge, llen or any other
securlly interest securing any cbligation of any person
or any other agreement or arrangement having a simllar
effact

means all of the shares In the capllal of each of the
compantes specified In Schedule 2 (Defails of Shares)
and any Shares in the capltal of any olher company
owned by the Chargor or held by any nomines on behalf
of the Chargor at any time or held by, to the order of or
on behalf of, the Chargor at any time

means any Hedglng Agreement, any Lease and any

othar agreement deslgnated as such by the Chargor
and the Security Agent
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1.2

13

1.4

1.5

1.6

1.7

2.1

22

Incorporation of terms

Unless the context olherwlse requires or unless defined in this Deed, all words and
expressions defined or whose Interpretation Is provided for In the Facliity Agreementl
shall have the same meanlngs In this Deed,

Interpretation

The principles of Interpretation set aut in clause 1.2 {(Construction) of the Facllity
Agreement shall apply to this Deed insofar as they are relevant te it and In this Deed,
unless the contexl otherwise requires, a reference to a "Flnance Document” or any
other agreement or instrument is a reference to that Finance Document or olher
agreement or instrument as amended, novated, supplemented, restated or replaced
(however fundamentally) and Includes any Increase In, extension of, or change to, any
faclity made avallable under that Finance Document or other agreement or Instrumant
and Includes any increase In, extension of or change to any faciity made available
under that Finance Document or other agreement or instrument.

Acknowledgement

The Chargor acknowladges that the Security Agent enlers into thls Deed for itself and
as trustee for the Flnance Partias who shall be enlllled to the full benefit of thls Deed.

Effect as a deed

This Deed shall fake effect as a deed even if It Is signed under hand on behalf of the
Security Agent.

Law of Property (Miscellaneous Provlslons) Act 1989

The terms of the other Finance Documents and of any side lellers belween any
partles in relation to any Finance Document are incorporated in this Dead to the axlent
required to ensure that any purported disposition of an Interest in Land contained In
this Deed Is a valid dispositlon In accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

Third party rights

1.7.1 Unless expressly provided ta the contrary in thls Deed a person who is not a
Party has no rlghl under the Conlracts (Rights of Third Partles) Act 1999
(the "Third Partles Act™) to enforce or enjoy the benefit of any term of this
Deed.

1.7.2 Notwithstanding any term of this Deed, the. consent of any parsan who Is not
a Party Is not raquired to rescind or vary this Deed at any time.

COVENANT TO PAY
Secured Llabllitles

The Chargor covenants thal it will on demand of the Securlly Agent pay and discharge
any or all of the Secured Liablliiies when due.

Interest

The Chargor cavenants to pay Interest to the Securily Agent upon any sum demanded
n accordance with Clause 2.1 (Secured Liabilitles) until payment {both before and
after any judgment) at two per cent. above the rate applicable to that sum immediately
befare demand (or, If lhere was no such applicable rate, at two per cent. above lhe
Security Agenl's base rale).
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3.1

3.2

33

CHARGES

Mortgages and Fixed Charges

As a continulng securlly for payment and discharge of the Secured Llabllilles, the
Chargor with full title guarantee charges to the Securlty Agent all ils right, tille and
interest from {lme to time in each of the following assets:-

3.1.1 by way of first legal mortgage all Land which Is described in Schedule 1 and
all olher Land now vestad in the Chargor;

3.1.2 by way of {lrst fixed charge all other Land now vested In lhe Chargor (lo the
axtent not effaclively charged by Clause 3.1.1);

3.1.3 by way of equitable morlgage or (if or to the extent that thls Deed does not
take effect as a mortgage) by way of firs fixad charge the Shares;

3.14 by way of first fixed charge:-
(a) the Securilies;

(b) ihe intellectual Praperty;

(c) the Manetary Claims;

(d) the Fixed Plant and Equipment;

(e) | ihe Loose Plant and Equipment;

(f) the Accounts;

(9) ihe Related Righls under or In connaclion with the Shares, the

Securities, lhe Accounts (cther than the Assigned Accounts), the
Intellectual Properly, the Monstary Claims, the Fixed Plant and
Equipment and the Loose Plant and Equipment;

{h) to the exlenl not asslgned or effeclively assigned by Clause 3.3
(Assignments), the Spaclfic Conlracts, the Insurances, the
Assignad Accounts and other agreements and all Related Rights In
raspect of such Charged Properly; and

U] its present and fulure goodwill and uncalled capltal,
Floating Charge

As conllnulng security for paymeant and cdischarge of the Secured Liabilltles, the
Chargar with full title guarantee charges to the Securlty Agent by way of first floating
charge the whole of the Chargor's undertaking and assels, present and future and
wherever situated, which are not for any reason effectively charged or assigned
(whether In law or equily} by way of fixed security by thls Deed, Including, without
limllatlon, any heritable property of the Chargor situated in Scolland.

Asslgnments

As continving security for payment and discharge of the Secured Llabliities, the
Chargor with full tille guarantee assigns absolutely in favour of the Securlly Agent, bat
sublect to the right of the Chargor to redeem such assignment upon the full payment
or discharge of the Secured Liabilities, Its right, titte and Interest from time 1o time in
each of the following assets:-
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3.4

3.5

3.6

4.1

4.2

3.341 the Specific Conlracts;
332 the Insurances;
333 fhe Assigned Accounts; and

334 all rights under any agreement to which It 1s a party and which Is not
morlgaged or ¢charged under Clause 3.1 (Mortgages and Fixed Charges),

together with all Related Rights in respect of such Charged Propenty, provided thal lhe
Chargor is entitied untll the occurrence of an Event of Default to exerclse all rights
assigned under thls Clause 3.3 (Assignments) (subject to the terms of the Finance
Documents) and the Securily Agent will reasslgn any such rights to the extent
necessary to enable the Chargor to do so.

Trust

If or to the extent that for any reason the asslgnmen! or charging of any Charged
Property Is prohibited, the Chargor shall hold it on trus! for the Security Agent.

Qualifying floating charge

Paragraph 14 of Scheduls B1 lo lhe Insolvency Act 1986 willl apply to any floaling
charge created by this Deed.

Charltles Act 2011

3.61 The Land ¢hargad pursuant lo Clause 3.1 (Morigages and Fixed Charges) Is
held cn trust for the Charlty, a non-exempt charity, and this Deed Is not one
faliing within sectlon 124(9) of the Charittes Act 2011, so that the resltrictions
Imposed by saclion 124 of that Act apply.

362 By executing this Deed, the Chargor in its capacily as trustee of the Trust
certifies that is has the power under the provistons establishing it as a charily
and ragulaling Its purposes and adminlstralion [o effect this charge and that
it has obtalned and considered such advlce as Is mentionad In saction
124(2) of the Charilias Act 2011.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Noflce

The Security Agent may at any lime by nolice in writing to the Chargor convert the

fioaling charge crealed by Clause 3.2 {Floaling Charge) with immaediate effect into a

fixed charge as regards any properly or assets speclfled In lhe notice if:-

411 an Event of Default has oceurred; or

4.1.2 the Security Agent conslders that any of lhe Charged Properly may be in
jeopardy or in danger of being selzed or sold pursuant to any form of lsgal
process; or

413 the Security Agent canslders that it is nscessary in order to protect the
priorlty of the Security created by or pursuant to this Deed.

Crystalilsatlon: Automatlc
The floaling charge created by Clause 3.2 (Floaling Charge} will automalically be

converted (wilhout notice) with Imrmediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge If:-
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421

422

4.2.3

the Chargor creates or attempts to create any Securlly (other than Permltted
Sacurlty Interest (as defined in the Facility Agreement) over any of lhe
Gharged Properly; or

any person lavles or altempts fo levy any distress, execution or other
pracess against any of the Charged Property; or

any slep s taken {including the presentatlon of a petitlon, the passing of a
resolullon or the makling of an application) to appoint a liquidator, provisional
liquldator, adminislralor or Recsiver in respect of the Chargor, over all or any
parl of ls assels, or If such person is appointed,

43 Crystallisation: Moratoﬂu_m where directors propose voluntary arrangement

The floating charge ¢reated by Clause 3.2 (Floating Gharge) may not be converted
into a fixed charge sclely by reason of:

4.3.1

432

the obialnlng of a moralorium; or

anylhing done with a vlew to oblalning a moratorium

under Schedule A1l to the Insolvency Act 1986,

5. PERFECTION OF SECURITY
5.1 Notlces of Assignment
5.1.1 The Chargor shail dellver to the Security Agant (or procure delivery of)

513

5318415420847

Notices of Assignment duly executed by, or on behalf of, the Chargor:-

(a) In respect of each Lease in place at the date of this Deed, on the
date of this Deed and in respect of any other Speclilc Conlract
entered into afler the date of this Daed, promptly upon entering Into
that Spaclfic Contract;

{b) [n respect of the Insurances, promptly upon purchasing any furiher
Insurance after the date of this Deed;

(c) In respect of each Assigned Account, on the date of this Desd and
promptly upon the designation at any lime by the Security Agent of
any Account as an Assignad Account; and

(d) In respect of any other asset which is the subject of an assignment
pursuant to Clause 3.3 (Assignrmenis), promptly upon the request
of the Sacurity Agenl from time {o time.

The Notices of Assignment in respect of the Leasas provided by the Chargor
on the date of this Deed pursuant to In Clause 5,1,1{a) above only shall be
held by the Security Agent until the accurrence of an Event of Dafault, at
which point the Securily Agent Is Irrevocably aulhorised by the Chargor lo
serve such Noilces of Asslgnment on the parties to whom they are
addressed.

The Chargor shall In sach case use reasonable endeavours fo procure lhat

each notice is acknowladged by the parly to whom such Notice of
Asslgnment is addressed.

7ol 37




5.2

53

5.4

b.b

Notices of Charge

The Chargor shall promplly deliver to the Securlty Agent (or procure delivery of)
nolices of charge {In farm and subslance satisfactory to the Security Agent) duly
executed by, or on behalf of, the Chargor and acknowlsdged by each of lhe banks or
financlal Inslllullons with which any of the Accounts are opened or malntained. The
exscutlon of this Deed by the Chargor and the Security Agent shall conslitute nolice to
the Securlty Agent of the charge created over any Account opened or malntained with
the Sacurlty Agent (Iincluding, for lhe avoidance of doubt, any Asslgned Accounl).

Delivery of Documents of Tltle

The Chargor shall upon the execution of lhis Daed (or, If later, upon recelpt or
entillement thereof), and upon the acquisillon by {he Chargor of any interast In any
Land deliver (or procure delivery) to the Securily Agent of either:-

531 all deeds, certificates and other documents releting to such Land {(which the
Security Agent shall be enlitled lo hold and retain); or

532  an undertaking from the Chargor's solicitors {In form and substance
acceptable to the Security Agent) to hold alf deeds, cerllficales and other
dacuments of title relating to such Land strlclly to the arder of the Security
Agent.

Appllcation to the Land Reglstry

The Chargor and the Security Agent apply to the Land Registry for the following to be
entered on the registared title to any Land now or In lhe fulure owned by it:-

5.4.1 a restriction in the foliowing terms:

“No disposilion of the registered eslate by the proprietor of the registered
estate [or by the proprietor of any registered charge, not being a charge
reglsiered before the entry of this rastriclion,] Is to be registered wilhout a
wrillen consent signed by the proprietor for the time being of the charge
daled [inssrt dalg] In favour of Barclays Bank PLC referred to in the charges
reglsler (Form P)",

654.2 a nofice lhat the Lenders are under an abligalion to make further advances
on lhe terms and subject lo the conditions of the Finance Documaents and
the securily created by lhe charge dated [/nsert dafe] in favour Barclays
Bank PLC (as trustee lor the Flnance Parlles referred to in that charge) has
been created for the purpose of securing such further advances.

Delivery of Share Certificates
The Chargar shall:-

5,541 on the dale of this Deed, deposit with the Securily Agent {(or procure the
deposit of) all cedificates or other documents of title lo the Shares, and stock
transfer forms relating to the Shares (stamped and executed in blank by or
on behalf of the Chargor); and

656.2 promptly upon the accrual, offer or Issue of any stocks, shares, warrants or
other securilles In respect of or derived from the Shares, dellver to the
Securlly Agent (a) all cerlificates or other documents of itle reprasenting
such flems and (b} such slock lransfer forms or other instruments of {ransfer
(stamped and executed in blank on behalf of the Chargor) in respect of such
stocks, shares, warrants or other securitles as the Securily Agent may
request.
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5.6

8.1

6.2

6.3

7.1

7.2

Intellectual Property

Tha Chargor shall, if requested by the Securily Agent and at the Chargor's cost,
exacuta all such further assignments, transfers, charges or other documents In such
form as the Security Agent may require and do all acts that the Security Agenl may
reqmre to perfect the Security taken by, or to record the interest of, the Security Agent
in any registars relating to any registered Intellectual Properly.

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Chargor undertakes that it shall not create or permit te subslst any Security over
any Charged Property, nor do anylhing else prohibited by Clause 14.5 (Negalive
pledge) of the Facilily Agreement, except as exprassly permitted under the terms of
the Finance Documents.

Dispesal

The Chargor undertakes Ihat it shall not enter Inte or agree to enter into a single
Iransaclion or a series of transactions (whether related or not and whether voluntary or
involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any
Charged Properly except as permiltad by clause 14.6 (Disposals) of the Facllity
Agreement,

Further assurance

The Chargor shall promplly do whatever the Security Agent requires to:-

6.3.1 perfact or protect the Securily created or exprassed to be crealed by this
Deed, or lis prlority; or

6.3.2 facllitate the realisatlon of the Gharged Property or the exercise of any rights
vested in the Securlty Agent or any Recaiver,

Including execuling any transfer, conveyance, charge, asslgnmenl or assurance of the
Charged Properly (whether to the Security Agent or ks nomlnees or olherwise),
making any reglstration and giving any notice, order or direcllon.

SHARES AND SECURITIES

Shares: Before an Event of Default

Prior to the accurrence of an Event of Default, the Chargor shall:-

7.1.1 pay all dividends, interest and other monies arlsing from the Sharas into an
Account; and

7.1.2 exercise all voling rights In refatlon to the Shares for any purpose nol
inconsistent with the terms of the Finance Documents.

Shares: After an Event of Default

After the occurrence of an Event of Default, the Securily Agent may at Its discretion (in
the name of the Chargor or olherwise and without any further consent or authorily
from the Chargor):-

7.2.1 exercise (or refrain from exercising) any veting rights In respect of the
Shares;

5318415420847 90l 37




7.3

74

7.5

7.2.2 apply all dividends, interest and othar monies arlsing from the Shares in
accordance with Clause 13 (Applcation of Moneys);

7.23 transfer the Shares into the name of such nominee(s) of the Securily Agent
as it shall requlre; and

724 exerclse {or refraln from exercising) the powers and rights conferred on or
exerclsable by the legal or beneficial owner of the Shares, Including the
right, In relation fo any company whose shares or other securilies are
included In the Charged Properly, to concur or participate In:-

{a} ihe reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or relssue of any shares or securilies as a
cansequence of such raconsiruction, amalgamatlon, sale or other
disposal);

(b) the release, modificallon or variation of any rights or liabilllles
altaching 1o such shares or securllies; and

(c} lhe exercise, renunciation or assignment of any right to subscribe
for any shares ar securilies,

in each case in such manner and on such {erms as the Sacurily Agent may
think fit, and the proceeds of any such action shall form part of the Charged
Property.

Securities and Shares: Payment of Calls

The Chargor shall pay when due ali calls or other payments which may be or become
due In respect of any of the Securities and Shares which are not fully pald (unless
reasonably contestad}, and In any case of default by the Ghargor in such payment, the
Security Agent may, if it thinks fit, make such payment on behalf of the Chargor in
which case any sums pald by the Securily Agent shall be reimbursed by the Chargor
to the Security Agent on demand and shall carry Interest from the date of payment by
the Securlly Agent until reimbursed at the rate nolified to the Chargor by the Sacurity
Agent,

Securltles: Dellvery of Documeants of Title

After the occurrence of an Event of Default, the Chargor shall prompliy on the request
of the Security Agent deliver (or procura delivery) fo the Security Agent, and the
Security Agent shall be entitfed lo retaln, all of the Securities and any cerlificates and
other documents of tilie representing the Securilles to which the Chargor (or its
nominee(s)) Is or becomes entited togelher with any other document which the
Sacurlty Agent may request {In such form and executed as the Security Agent may
require) with a vilew lo perfecling or fmproving its securily over the Securltles or to
reglstering any Securities In its name or the name of any nominee(s).

Securittes: Exerclse of Rights

The Chargor shall not exerclse any of lhelr respeclive rights and powers in relation to
any of Lhe Securitles In any manner which, in the opinion of the Securily Agent, would
prejudice the elfectiveness of, or the ability of the Securily Agent to realise, the
securily created by or pursuant lo this Deed.
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8.1

8.2

8.3

8.4

8.5

9.1

AGCOUNTS
Accounts; Notlfication and Varlation
The Chargor, dutlng 1he subslstence of thls Deed:-

8.1.1 shall promptly deliver to the Security Agent on the date of thls Deed {and, If
any change occurs after the date of this Dead, on that date), details of each
Account maintained by it with any bank or financlal insiitution {other [han
with the Securily Agent); and

8.1.2 shall not, withoul the Securlly Agenl's prior wrilten consent, permii or agree
to any varialion of the rights attaching to any Account or close any Account
unless such account closure is nollfled in advance lo the Securlty Agent,

Accounts: Operation Before an Event of Default

The Chargor shall, prior to the occurrence of an Event of Default, be entllled to
receive, withdraw ar otherwlse fransfer any credit balance from time to tme on any
Account {ather than an Assigned Account).

Accounts: Operation After an Event of Default

After the occurrence of an Event of Dafault the Chargor shall not be entitled to recealve,
withdraw or otherwise lransfer any credit balance from time fo fime on any Account
excapt with lhe prior consent of the Security Agent.

Assigned Accounts

8.4.1 The Chargor shall not be entitled to receive, withdraw or olherwlse lransfer
any credit balance from time 1o time on any Asslgned Account except with
the prior consent of the Securily Agent or as expressly permilted pursuant to
the terms of the Finance Docurments.

8.4.2 The Security Agent shall, upon the occurrence of an Event of Default, be
enlitled without notice to exercise from time to time all rights, powers and
remedies held by it as assignee of the Assigned Accounts and to:-

(a) demand and recelve all and any manles due under or arising out of
each Asslgned Account; and

(b) exercise all such rlighls as the Chargor were then enlitlled to
exercise in relation to such Asslgned Account or might, but for the
terms of this Deed, exercise.

Accounts: Application of Monles

The Security Agent shall, upon the occurrence of an Event of Default be entitled
wilhout notice to apply, transfer or set-off any or all of the credit balances from time to
tima on any Account [n or towards the payment or other sallsfacilon of all or part of the
Secured Liabllities In accordance with Glause 13 (Application of Moneys).

MONETARY CLAIMS

No deallng with Monetary Clalms

The Chargor shall not at any time durlng lhe subslstence of this Deed, without the
prlor wrltten cansent of the Security Agent or as permilted pursuant to the terms of the

Finance Documents, sell, factor, discount, transfar, assign, lend or otherwise dlspose
of any of the Monatary Claims or enter inte any agreement to do any of the foregoing.
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9.2

10.

10.1

10.2

10.3

i1,

Procesds of Monaefary Claims

The Chargor shall get in and realise the Monatary Claims [n lhe ordinary course of
business and pay the proceeds of those Monetary Claims into an Account (and, where
required under the Finance Documents, an Asslgnad Account).

INSURANCES
Insurances: Undertakings
The Chargor shall at all times during the subsistence of this Deed:-

10.1.1 keep the Charged Properly insured In accordance with the terms of the
Finance Documents;

10.1.2  if requlred by the Securily Agenl, cause each Insurance relating to the
Charged Property other than any Insurances which have been the subject of
a Notice of Asslgnment pursuant to Clause 5 (Perfection of Securily) to
contaln (In form and subslance sallsfactory fo the Securlly Agent) an
endorsement naming the Securily Agent as solo loss payee in respect of all
clalms;

10.1.3 promplly pay all premlums and cther moneys payable under all Its
Insurances or procure that such Is done and promplly upon request, produce
to the Securlly Agent a copy of each policy and svidence (acceptable to the
Securlty Agent) of lhe payment of such sums {or procure that such is done);
and

10.1.4  if required by the Security Agent, provide a copy of all Insurances relaling to
the Charged Propetly to lhe Securily Agent.

Insurance: Default

If the Chargor defaults in complying with Clause 10.1 {Insurance: Undertakings), he
Security Agent may effect or renew any such [nsurance on such terms, in such
name(s) and in such amount(s) as It considers appropriste, and all moneys expended
by the Security Agent in dolng so shall be relmbursed by the Chargor to the Security
Agent on demand and shall carry Interest from the date of payment by the Security
Agent unlil reimbursed at the rate specified In Clause 2 (Covenant to Pay).

Application of Insurance Proceeds

All moneys racelved under any Insurance relating to the Charged Property shall, prior
to he occUrrence of an Event of Default, be applied in accordance with the terms of
the Flnance Documents. After the occurrence of an Event of Default the Chargor shall
hold such moneys upon trust for the Security Agent pending payment to the Security
Agent for appllcation In accordance with Clause 13 {Application of Moneys) and the

Chargor walves any right it may have lo require thal any such moneys are applled In
reinstatement of any part of the Charged Properiy.

DEMAND AND ENFORCEMENT
Enforcement
The Security created by this Dead shall become enforceable upon:-

11.1.1  the cccurrence of an Evenl of Default which [s continuing;
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11.4

11.1.2  any request being made by the Chargor lo the Security Agent for the
appolntment of a Recelvaer or an edministrator, or for the Security Agent to
exerclse any olher powsr or right available Lo It; or

11.1.3  the occurrence of any event causing, or purporting to cause, the floaling
charge created by this Deed to become fixed in relation to any Charged
Property.

Powaers on enforcement

At any time after the Securily created by this Deed has become enforceabls, the
Securily Agent may (wilhout prejudice to any other rights and remedies and without
nollce to the Chargor) do all or any of tha following:-

11.2.1  exercise the power of sale under seclion 101 of the LPA tagethar with all
other powars and righis conferred on mortgagess by the LPA, as varied and
extended by thls Deed, without the reslrclions contalned In sectlons 103
or 109{1) of the LPA;

11.2.2  exerclse the power of leasing, letting, entering Into agreemants for leases or
letlings or acceptlng or agrasing to accept surrenders of leases in relation to
any Charged Property, without the restrictlons imposed by seclicns 99
and 100 of the LPA;

11.2.3 to the extent that any Charged Properly constilutes Financlal Collateral, as
dsfined In the Regulations, appropriate it and transfer the tille In and to it to
the Securily Agent Insofar as not already (ransferred, subject fo
paragraphs (1) and {2) of Regulation 18;

11.2.4  sublect to Clause 12.1 {Method of appointment or removal), appoint cne or
more persons to be a Recelver or Receivars of all or any of the Charged
Property: and

11.2.56  appolnt an adminlsirator of the Chargor.

Disposal of the Charged Property

In exercising Ihe powers referred to in Clause 11.2 (Powers on enforcement), the
Security Agent or any Receiver may sell or dispose of all or any of the Charged
Properly at the times, in the manner and order, on the terms and conditions and for
the consideralion determinad by it.

Same rights as Recelver

Any rights conferced by any Finance Document upon a Recelver may be exercised by
the Security Agent, or to the exient permilled by law, an administrator, after the
Security crealed by this Deed has become enforceable, whether or not the Security
Agent shall have taken possessicn or appolnted a Recelver of the Charged Properly.

Delegation

The Securlty Agent may delegate in any manner lo any parson any rights exercisable
by the Securily Agent under any Finance Document. Any such delegation may be
made upon such terms and conditions {including power to sub-delegate) as the
Sacurity Agent thinks fit,
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12.

12.1

12.2

123

12.4

12.5

12.6

RECEIVERS
Mathod of appolntment or removal

Every appolniment or ramoval of a Recelver, any delegate or any other parson by the
Security Agent under thls Dead shall be in writing under 1he hand of any officer or
manager of the Securlty Agent (subject to any requirement for a court order In the
case of the removal of an administrative receiver).

Removal

The Security Agent may (subject (o the application of sectlon 45 of the Insolvency
Act 1086) remove any persan from office in relation to all or any part of the Charged
Property of which he is the Recelver and at any time (before or after any person shall
have vacated offica or ceased to act as Recelver In respect of any of such Charged
Property} appolnt a further or other Receiver or Receivers over all or any part of such
Charged Properly.

Powers
Every Receiver shall have and be entilled to exerclse all the powers:-
12.3.1  of the Security Agent under this Deed;

12.3.2 conferred by the LPA on morlgagees In possesslon and on recelvers
appointed under the LPA;

12.3.3  of an administrative receiver set out in Schedule 1 to the Insolvency Act
1986, whether or not the Receiver is an adminlstrative recelver;

12.3.4  In relation fo any Charged Property, which he would have if he ware Its only
benelicial owner; and

12.3.5 o do all things incidental or conducive to any functlons, powers, avthorities
or discretions conferred or vestad In the Racelver.

Recaiver as agent

The Recelver shall be the agent of the Chargor (which shall ba solely (lable for his
acls, defaults, remuneration, losses and llabllitles) unless and unlil the Chargor goes
into liquidation, from which time he shall act as principal and shall not bacome the
agent of the Security Agent.

Joint or several

If two or more persons are appolnted as Recelvers of the same assets, they may act
joinfly and/or severally so that (unless any Instrumant appolnting them specifies to the
contrary) each of them may exerclse Individually all the powers and discrations
conferred on Receivers by this Deed.

Recelver's remuneration
Every Receiver shall be eniitled fo remuneration for his services at a rate lo be fixed

by the Security Agent and the maximum rate speclfied In seclion 109(8) of the LPA
shall not apply.
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13.

14,

14.1

14.2

15.

16.1

APFLICATION OF MONEYS

All sums received by virtue of this Desed and/or any other Securlly Documenls by the
Securily Agent or any Recelver shall, subject to the payment of any claim having
priority to this Deed, be paid or appliad in the following order of priorily:-

13.1 first, In or lowards satisfaclion pro rata of, or the provision pro rata for, all
costs, charges and expenses Incurred and payments made by the Saecurily
Agent as agent for the Finance Parlies and/or as trustee In relafion to the
Security Documents, or by any Recelver (Including legal expenses), togethar
with interest at the Default Rafe {(both before and after judgment) from the
date those amounls became due unlil the date they are Irrevocably paid In
full;

13.2 sacondly, in or towards the paymeni pro rata of, or the provision pro rata for,
any unpald fees, commission or remuneration of the Security Agent or any
Racelver;

133 Ihirdly, In or towards payment of the Secured Liabilities in accordance with
lhe Facillty Agreement;

13.4 fourlhly, in the paymaent of lhe surplus (if any), lo the Chargor concerned or
any other person entlfied to I,

and section 109(8) of the LPA shall not apply.

POWER OF ATTORNEY

Appointment

The Chargor irevocably and by way of securily appolnls:-

14.1.1  the Securily Agent {whether or not a Receiver has been appointed);

14.1.2  any delagate or sub delegale of, or ¢lher person nominated in writing by, an
officer of the Securlty Agent; and

14,1.3 (as a separate appolntment) each Recsiver,

severally as lhe Chargor's allorney and altorneys with power to do any act, and
execule and deliver any deed or other document, on behalf of and in the name of the
Chargor, which the Chargor could be required to do or execute under any provislon of
this Deed, or which the Securily Agent in its sole opinion may consider necessary or
deslrable for perfecting lts fitle to any of the Charged Property or enabling the Securily
Agant or the Recelver to exarcise any of its rights or powers under this Deed.

Ratlflcatlon

The Chargor ralifies and confirms and agrees to ratify and coﬁﬂrm whatever any
alforney appointed pursuant fo Clause 14.1 (Appoinfment) dogs or purports to do in
the exarcise or purported exercise of all or any of the powers, acls ar other malters
referrad to In Clauss 14.1 (Appoiniment).

CONSOLIDATION

Combinatlon of accounts

In addition to any general lien, right to combine accounts, right of set-off or other right

which It may at any time have, the Securlly Agenl and sach Finance Patty may at any
lime after an Event of Default has occurred and Is conlinuing, wilhout nelice to the

53184154.20847 16 of 37




16.2

186.

16.1

16.2

16.3

Charger, comblne or consolidate all or any accounts which it then has in ralatlon to the
Chargor (I whatever name) and any Secured Llabllities owed by the Chargor to the
Security Agent or that Flnancae Party, andfor sel-off or transfer any amounts standing
to the credit of ene or more accounts of the Chargor In or towards satisfaction of any
Secured Liabilitles owad it on any other account or otherwise.

Application

The Security Agent's and each Finance Party's rights under Clause 15.1 (Combination
of accounis) apply:-

15.2.1  whelher or not any demand has been made under {his Desd, or any llabllily
concerned has fallen duse for payment;

15.2.2  whather or not any credit balancs is Immediately avallable or subject to any
reslriction;

16.2.3 Irrespactive of the currencies in which any balance or llabllity is
denominated, and the Securily Agent and the relevant Finance Parly may for
the purpose of exercising its right elect to convert any sum or flabllity In one
currency Into any other at its spot rate applylng at or about 11.00am on lhe
dale of converslon; and

1524 In respect of any Secured Llabllities owed by the Chargor, whether owed
solely or Joinlly, certainly or contingently, presently or in the fulure, as
principal or surely, and howsoever arising.

PROTECTION OF THIRD PARTIES
Statutory powers

[n favour of any purchaser, the statutory powars of sale and of appolnling a Receiver
which are conferred upon the Security Agent, as varlad and extendad by this Deed,
and all other powars of the Securlly Agent, shall be deemed to arlse (and the Secured
Liabilities shall be deemed-due and payable for that purpose) Immediately after the
execution of this Dead.

Purchasers

No purchaser from or cther person dealing with the Securily Agent, any person to
whom it has delegated any of lls powers, or the Receiver shall be concerned:-

16.2.1 fo enqulre whether any of the powers which {he Sacurity Agent or a Recelver
have exercised has arisen or become exerclsable;

16.2.2 to enquire whether the Segured Liabililies remaln outstanding or whether
any event has happened to aulhorise the Recelver to act; or

16.2.3  as lo the propriely or validily of lhe exerclse of those powers,

and the tile and position of a purchaser or such person shall nol be impeachable by
reference to any of those mallers.

Receipts

All the protaction to purchasers conlalned in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other appllcable legislation shall
apply to any person purchasing fram or deallng wilh the Securily Agent, any other
Finance Party, any Recelver or any person to whem any of them have delagatad any
of their powers.
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17.

17.1

17.2

17.3

17.4

PROTECTION OF THE SECURITY AGENT, THE FINANCE PARTIES AND ANY
RECEIVER

No llakHity

None of the Security Agent, the other Finance Parties, any Recelver or any of their
respeclive officers, employees or delegales shall be liable in respsct of any cost,
liability, expense, loss or damage which arises out of the exercise, or attempted or
purparted exercise of, or the failure to exarcise, any of thair respeciive rights under
this Deed.

Not morlgagee In possesslon

Withoul prejudice to any other provision of thls Deed, entry Into possession of any
Charged Property shall not render the Security Agent, any Receivar or any of lhelr
respective officers or employees llable:-

17.2.1  to account as mertgagee in possession;

17.2.2  forany loss on realisallon; or

17.2.3  for any default or omlsslon for which a morlgagee in possession might be
liable,

and if and whenever the Security Agent ar any Recelver enlers Inlo possession of any
Charged Properly it shall be entitled al any time it or he thinks fit to relinguish
possession.

Indemnity

The Chargor shall indemnify and keep Indemnified the Securily Agent, each other
Finance Parly, any Recelver, and their respeclive officers, employees and delegales,
against all claims, costs, expenses and liabllilies incurred by them in respect of all or
any of the followlng:-

17.3.1  any act or omission by any of tham In relation to all or any of the Charged
Property;

17.3.2  any paymenl relaling to or In respect of all or any of the CGharged Property
which Is made at any time by any of them; :

- 17.3.3  any stamp, reglstrallon or simllar Tax or duty which becomes payable In

connactlon wilh lhe entry Into, or the parformance or enforcement of, this
Deed;

17.3.4  exercising or purporting to exercise or failing to exerclse any of the rights,
powers and discretions conferrad on them or parmitted under this Deed; and

17.3.5 any breach by the Chargor of any of Its covenants or other obligations to the
Securlly Ageni or any other Finance Parly,

except in the case of gross negligence or wilful misconduct on the part of thal person,
Interest

The Chargor shall pay Interest at the Default Rate on the sums payable under this
Clause 17 (Prolection of the Securily Agent, the Finance Parfies and any Recelvar)

from the date on which the liability was incurred to the date of actual payment (both
before and afier judgment).
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17.5

17.6

- 18.

18.1

18.2

18.3

18.4

Indemnity out of the Charged Property

The Security Agent, the other Finance Parlies, any Receiver and thelr respactive
officers, employses and delegates shall be enllled to be Indemnified out of lhe
Charged Property In respect of the aclions, proceedings, demands, claims, costs,
expenses and liablliies referred to In Clause 17.3 (Indemnlly).

Continulng protection

The provisions of this Clause 17 (Prolection of the Security Agenl, the Finance Parligs
and any Recsiver) shall continue in full force and effect notwithstanding any release or
discharge of thls Deed or the discharge of any Recelver from office,

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretlons

The rights, powers and discraetions given to tha Securlly Agent In this Deed:-

18.1.1 may be exercised as often as, and In such manner as, the Securlty Agent
thinks fit;

18.1.2 are cumulative, and are not exclusive of any of Its rights under the general
law; and

18.1.3  may only be walved In writing and specifically, and any delay [n exerclslng,
or non-exerclse of, any right, Is not a waiver of It.

Cortificates
A cerilficata by an officer of the Securily Agent:-

18.2,1  as to any amount for the time being due to the Finance Partles or any of
lhem; or

18.2.2  as lo any sums payable to the Security Agent under this Deed,

shall (save in ihe case of manlfest error} be concluslve and binding upon the Ghargor
for all purposes.

Asslgnment

The Security Agent may assign this Deed to any successor In title to any of the
Securad Liabilittes or to a replacement Security Agent appointed in accordance with
the provisions of the Facility Agreemenl, and each Flnance Parly may asslgn its
Interest In this Deed in whole or in part to any successorin itle to any of the Secured
Liabliitles, and the Security Agent and any Finance Parly may disclose any Information
in its possession relating o the Chargoet, lts alfairs or the Secured Liabilities to any
aclual or prospective assignee.

Trusts

The perpetuily period for any other censtiluted by this Deed shall be 125 years.

63184154.2\)B47 18 of 37




19.

19.1

19.2

19.3

19.4

19.5

PRESERVATION OF SECURITY
Contlnuing Security

This Deed shall be a ¢onlinuing securily to the Security Agent and shall remaln In
farce unlil expressly discharged in writing by the Security Agent nolwilhstanding any
intermedlale settlomant of account ar olher matter or thing whatsoever.

Addltlonal Sacurlty

This Dead is without prejudice and In additlon to, and shall not marge with, any other
right, remedy or Securlly of any king which the Security Agent or any other Flnance
Party may have now or at any {lme in the fulure for or In respect of any of the Secured
Liabilities.

Waiver of Defences

Naither the Security created by this Deed nor the abligatlons of the Chargor under this
Deead will be affected by an acl, omisslon, matter ar thing which, but for this Clause,
would raduce, release or prejudice that Security ar any of those obligations (whether
or not known fo Tt, the Security Agent or any other Flnance Party) Including:-

19.3.1  any lime, walver or consent granted to, or composition with, any Obligor or
other parson;

19.3.2  the release of any Obligor or any olher person under the terms of any
composition or arrangement with any person;

18.3.2 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfecl, take up or enforce, any rights
agalnst, or Securilty over, assets of any Obligor or other person or any
nan-presentation or non-observance of any formality or other requiremant in
respect of any Instcument or any fallure to realise the full value of any
Security;

19.3.4 any Incapaclty or lack of power, authority or legal personality of or
dissolullen or change in lhe members or stalus of any Obligor or any other
person;

19.3.6 any amendment (however fundamental), replacement, variation, novatlan,
assignment or {ha avoldance or terminalion of a Finance Document or any
olher document or Security;

18.3.6 any unenforceability, lllegality or [nvalidity of any obligalion of, or any
Securily created by, any person under any Flnance Document or any other
document; or

19.3.7 aninsolvency, liquldation, adm!nlsiration or similar procedure.

Immediate recourse

The Chargor waives any right it may have of firsl requiring the Securily Agent or any

other Finance Party (or any lrustee or agent on Ils behalf) fo proceed against or

enforce any other rights of Security or claim paymenl from any person before claiming
from the Chargor under thls Deed. This walver applies irraspective of any law or any
pravision of a Flnance Document to the confrary.

Appropriations

During the Security Perlod the Securily Agent and each Finance Party may:-

53184154.20)B47 16 0of 37




19.6

19.7

19.3

20,
20.1

18.6.1  refrain from applying or enforcing any monies, Security or rights held or
received by it (or any truslee or agent on ita behalf) In respect of the Secured
Liabilities, or, subject to Clause Errorl Referance socurce not found,
(Application of monays), apply and enforce the same In such manner and
order as it sees fit (whether agalnst the Secured Llabilities or otherwise) and
the Charger shall not be enlifled to the same; and

19.6.2  hold in an Interest-bearing suspense account any moneys recelved from the
Chargor on or on account of the Sacured Liabilities.

New Accounts

If the Security Agent or any olher Finance Parly recelves nolice (whether aclual or
olherwlse) of any subsequent Securily over or affecting any of the Chargad Proparty
or if a pelition is presanted or a resolulion passed In relation to the winding up of the
Chargor, ihe Secuilty Agent and the relevant Finance Parly or Finance Parlies may
close the current accaunt or accounts andfor apen a néw account or accounts for lhe
Chargor. If the Securlly Agenl or any olher Finance Party does not open a new
aceount or accounts immediately it shall nevertheless be treated as if it had done so al
the ime when the relevant event occurred, and as from that time all payments made
by the Chargor ta the Securily Agent or that Finance Parly shall be credited or be
freated as having been crediled the new account or accounts and shall nol operate to
reduce he Secured Liabilities.

Tacking

For the purposes ol section 94(1) of lhe LPA and section 49(3) of the Land
Registralion Act 2002 the Securily Agent confirms on behall of the Lenders lhal the
Lenders shall make further advances to the Chargor on the terms and subjecl o the
conditions of the Finance Documents.

Deferral of Chargor's rights

During the Securily Period and unless lhe Securlly Agent olherwlise directs, no
Chargor shall exercise any rights which It may have by reason of performance by ils
obligations under this Deed or the enforcement of the Security crealed by (his Deed:-

19.8.1  to recelve or claim payment from, or be Indemnified by an Obligor;

19.8.2  to clalm any contribution from any guarantor of, or provider of Securilty in
respect of, any Obligor's obligatlons under the Finance Documants;

19.8.3  to lake the benefit (In whole or in part and whether by way of subrogation or
olherwise)} of any rights of any Finance Party under any Finance Document
or of any guarantee or Securily taken pursuant to, or in conneclion wilh, the
Finance Documents by any Finance Party;

19.8.4  to exerclse any right of sel-off against any Obligor; and/or

19.8.5 o clalm or prove as a craditor of any Obligor in compelition with any Finance
Party.

RELEASE

Release

Upon the Irrevocable and uncondliional payment and discharge In full of the Secured
Liabilittes and the termination of all facilities which might give rse to Secured

Liabilities, the Security Agent shall, or shall procure thal its appolniees will, at the
request and cost of he Chargor.-
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20.2

203

21,

21.1

21,2

21.3

214

22.

20.1.1  release tha Charged Properly from this Deed; and

20.1.2 re-assign the Charged Properly that has been assigned fo the Securily
Agent under this Dsed.

Relnstatement

It the Securily Agent considers that any amount paid or credited to any Finance Party

under any Finance Docurnent {whether In respect of the obligations of the Chargor or

any Security for those obligations or otherwiss) Is capable of being avolded, reduced

or otherwlse set aside:-

20.2.1  that amount shall not be consldered ko have been pald for the purposes of
determining whelher lhe Secured Llabliitles have been Irrevocably and
uncendilionally pald and discharged; and

20.2.2  the liability of the Chargor and the Security created by this Dead shall
continue as if that amount had not been pald or credited.

Consolidatlon

Section 93 of the LPA dealing with the consolldation of merlgages shall not apply to
this Deed,

MISCELLANEOUS PROVISIONS
Sevarahllity

if any provislon of this Deed Is lllegal, Invalid ar unenforceable In any Jurlsdiction, that
shall not affect:-

2111 (ke validity or enforceabilily of any othar provision, in any jurisdiclion; or

2112 the validily or enforceabilily of that parflcular provislon, In any olher
Jurisdlclion.

Information

The Securily Agent may from ime o time seek from any other person having dealings
with lhe Chargor such informalion about the Chargor and thslr affairs as lhe Securily
Agent may think flt and the Chargor authorises and requests any such person to
provide any such Information to the Securily Agent and agrees to provide such further
authority in this regard as the Security Agent may from time to time require.

Jolnt and separate llabllity

Unless the conlext otherwise requires, all covenants, agreements, representations
and warrantles on the part of the Charger conlalned In this Deed are glven by them
Jolnlly and separately and shall be construed accordingly.

Counterparts

This Deed may be executed In any number of counterparls, and this has the same
effect as If the slgnalures on the counterparts were on a single copy of this Deed.

NOTICES
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22.1 In writing

2211

221.2

22.1.3

Any communlcallon In conneclion with this Deed must be in wiiling and,
unless otherwise stated, may be glven In person, by post or fax,

For the purpose of this Deed, an slectronic communication will be treated as
belng In writing.

Unless it is agreed to the conlrary, any consent or agreement required under
this Dead must be given In writing.

22.2 Gontact details

2221

22.2.2

2223

22.2.4

Except as provided below, the contact delails of each Party for all
communlcations In connection wilh this Dead are those notified by that Parly
for this purpose lo the Security Agent on or before the date it becomes a
Parly.

The contact details of the Chargor for thls purpose are:
Address; 66 Watarpark Road, Salford, M7 4JN
Faxnumber: 0161 720 8041
Altenlon: Joel Wels,
The contact delails of the Security Agent for lhis purpose are:
Address: Barclays Bank PLC

6 The North Colonnade

Canary Wharf

London E14 ABB
Fax number: +44 (020 7773 4893

Allention: Head of European Loans Agency.

Any Parly may change ils contact details by giving five Business Days'
notlce to the other Party.

22.3 Effactlveness

22.34

2232

22.3.3

53184154.21J847

Except as provided below, any communication in connection with this Deed
will be deemed to be given as follows:

(a) If delivered In person, al the ime of delivery;

(b) If posted, five Business Days after being deposited in the post,
postage prepald, In a corractly addressed envelope; and

(c) If by fax, when raceived In legible form.,

A communicalion given under Clause 22.3.1 but recelved on a non-working
day or after business hours In the place of receipt will only he deemed to be
glven on the next working day in that place.

Any communication or document to be made or dellvered o the Security

Agent will be effective only when actually recelved by (he Securily Agent and
then only If It Is expressly marked for the altention of the department or
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23.

24,

241

24,2

24.3

24.4

officer identified with the Security Agent's signature above (or any substilute
depariment or officer as the Securily Agent shall spacify for this purpose}.

GOVERNING LAW

This Deed and any non-contractual obligations arlsing out of or In connection with It
are governed by English law.

ENFORCEMENT

The courts of England have exclusive jurlsdiction to seitle any dispute arising out of or
in connection wilh this Deed (Including a dispute regarding the existence, valldity or
terminalion of this Dead or any non-contractual obligation arising out of or In
connection with this Deed) (a "Disputae”).

The parties to (his Deed agree 1hat the courts of England are the most appropriate and
convenltent courts to setlle disputes and accordingly no such parly will argue lo the
contrary.

This Clause 24 (Enforcement) is for the benefll of the Finance Parties only. As a
resull, no Finance Parly shall be prevented from taking proteedings relaling o a
Dispute in any olher courts with Jurlsdiction. To the extent allowed by law, the Finance
Parlies miay lake congurrent proceedings in any numbar of jurlsdictions.

The Chargor expressly agrees to the provisions of Clause 23 (Governing Law) and
Ihis Clause 24 (Enforcement).

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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SCHEDULE 1
DETAILS OF LAND

REGISTERED LAND

No:

Dascription/
Address

Freehold/
Leasehold

Title Reference

53184154. 21847
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SCHEDULE 2
DETAILS OF SHARES

Schedule deliberately left blank.
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SCHEDULE 3

DETAILS OF MATERIAL INSURANCES

Insurer Policy number

Zurich Insurance PLL.C KK415687
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SCHEDULE 4
DETAILS OF INTELLECTUAL PROPERTY

Schedule deliberately left blank.
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
To: [Insurer]
Date: [ 1
Dear Sirs,
Woe give you notice that we have assigned and charged to Barclays Bank PLC (the “Security
Agent") pursuant to a deed entered into by us in favour of the Securlly Agenl dated

[ ] all our right, tille and interest In and to the proceeds of [insert deotails of relevant
fnsurance policy] (lhe "Pollcy of Insurance”).

Wilh effect from your recelpt of this notlce we instruct you to:

{n followlng the Security Agenl's nelification to you that an Event of Default has occurred
make all payments and claims under or arising from the Policy of Insurance to the
Security Agent [Insert an account number if required] or to its order as it may specify in
wrillng from time to time;

2) nole the Interest of the Security Agent on the Policy of Insurance; and

(3) disclose to the Securlly Agenl, without further approval from us, such informallon
regarding the Policy of Insurance as the Security Agent may from Ume to lime request
and lo send it coples of all notices issued by you under the Policy of Insurance.

With effect from your recaipt of this notice all rights, Interests and benefils whalsoaver accruing
to or for the benefit of ourselves arising from the Policy of Insurance {including all rights to
compesl performance) belong to and are exarclsable by the Securlly Agent,

Please acknowledge receipt of this notice {substantially in the form of the allached) by signing
the acknowledgement on the enclosed copy letter and relurning It to lhe Security Agent at
Barclays Bank PLC, 5 The North Colonnade, Canary Wharf, London E14 4BB marked for lhe
altention of Head of European Loans Agency.

Yours fallhfully,

for and on behalf of
KERRYWELL PROJECTS LTD
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[On copy only:
To: BARCLAYS BANK PLC as Security Agant

We acknowledge racelpt of a notice In the terms sel out above and confirm that we have not
received nolice of any previous assignments or charges of or over any of the rights, title and
interests and benefits referred to In such nolice and that we will comply with the terms of that
notice.

We furlher confirm that no amendment or terminalion of the Policy of Insurance shall be
effeclive unless we have given the Securlly Agent thirly days wrilten noflce of it or, Il It Is not
possible to comply with such notification lo the Securily Agent in accordance with tha provisions
of the relevant Policy of Insurance, the notice will be provided fo the Security Agent in refation to
such termlinatton as soon as pessihle.

For and on behalf of ]
By: [ ]
Dated: [ i
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SCHEDULE &
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS
To: [Account Bank]
Date: [ ]
Dear Slrs,
Wa give you nollce that we have assigned and charged to Barclays Bank PLGC (the "Security
Agent") all of our right, title and Interest in and to account number [ ], account name
] (including any renewal or redesignation of the account) and all monies standing
to the credit of that account from time to time (the "Account).
Wilh effect from the date of your raceipt of this nolice:
(1) any exlsting payment Instructions affecting the Account are to be terminated and all
payments and communlcations In respect of lhe Account should be made lo the

Securily Agent or to lls order (with a copy to the Chargor), and

(2) all rights, interests and benefits whatsoever accruing 1o or for the benefit of oursslves
arising from the Account belong to the Security Agent.

Please accept this notice by signing the enclosed acknowledgement and returning It to the
Security Agent at Barclays Bank PLC, 5 The Norlh Colonnade, Canary Wharf, London E14 458
marked for ihe attention of Head of European Loans Agency.

Yours falthfully

for and on behalf of
KERRYWELL PROJECTS LTD
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[on copy only]
To: BARCLAYS BANK PLC as Sacurlly Agent

Date: [ |

At the request of the Security Agent and Kerrywell Projects Lid we acknowledge recelpt of the
notice of assignment and charge, on the terms altached, In respect of the Account (as
described In those terms). We confirm that:-

{1) the balance standing fo the Account at today's date Is | ], no fees or
periadic charges are payable In respect of the Account and there are no restriclions on
(a) the payment of the credit balance on fhe Account or (b) the asslgnment of the
Accounl to the Security Agent or any Lhird party;

{2) we have nol recelved notlce of any previous assignments of, charges ovar or trusts in
respect of, the Account and we will not, wilhout the Securlly Agent's consent
(a) exercise any right of combination, consolidation or set-off which we may have In
respect of the Account or (b) amend or vary any rlghls allaching te the Accouni: and

3 we will act only in accardance with the Instructlons glven by persons authorised by the
Securily Agent and we shall send all statements and other notices given by us relaling
lo lhe Account to the Securlly Agent.

For and on behalf of [ ]

By: [ |
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: [ ]

Date: [ ]
Dear Sirs,
We give you nolice lhat we have assigned and charged lo Barclays Bank PLC {"Security
Agent”} pursuant to a deed entered into by us In favour of the Security Agent dated [ ] all our
righl, title and Inferest In and to [delalls of coniracf] {the “Contract") including all monays which
may he payable In respect of the Cantract.
Wilh effect from your receipt of this notice:-
(1) following Lhe Securlly Agent's nolification to you that an svent of Default has occurred

all payments by you to us under or arising from the Contract should ba made 1o the
Securily Agent or lo its order as It may specify in wriling from time fo time;

{2) all remediss provided for in the Contract or available at law or In equily are exercisable
by the Security Agent;
{3) all righls to compel performance of the Contract are exercisable by the Security Agent

aithough the Company shall remain ilable to perform all the obligations assumed by it
under the Contract;

(4 all rights, interesls and benefits whatsosver accruing to or for the benafit of oursalves
arising from the Conlract belang to the Security Agent and no ¢hanges may be made
to the terms of the Conlract nor may the Conlract be termlinated without the Security
Agent's consent; and

(5) you are aulhorised and Instrucled, without requiring further appraval from us, to
provide the Securily Agenl with such information relating to the Canlract as it may
from time to fime request and to send it copies of all notices Issued by you under the
Contract to the Securily Agent as well as to us.

These Insiructions may not be revoked, nor may the lerms of the Contract be amended, varted
or walved without the prior wrilten consent of the Securily Agent.

Please acknowledge racelpt of this notice by signing the acknowledgement on the enclosed
copy letter and relurning It lo the Security Agent at Barclays Bank PLC, 5 The North Colonnade,
Canary Wharf, London E14 4BB maiked for the attenlion of Head of European Loans Agency.

Yours falthfully,

for and on behalf of
KERRYWELL PROJECTS LTD
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[On copy only:]
To: BARCLAYS BANK PLC as Security Agent

We acknowledge recelpt of a nofice In the terms set out above and conflrm that we have not
received notlce of any previous assignments or charges of or over any of the rights, Interests
and benefils In and to the Contract and that we will comply with the terms of that notice.

Woe furlher ¢onfirm that:-

{n no amendment, waiver or release of any of such rights, Interests and benefils shall be
effactive wilhout the prior wrilten consent of the Security Agent;

(2) no terminatllon of such rights, Inleresls or henefits shall he effeclive unlass we have
glven the Security Agent thirty days wrliten notice of the proposed termination (or if
nelice is not possibla within that period, as soon as possible), specifying the action
necessary to avoid such lermination; and

(3) no breach or default on the part of the [insert name of the Chargors] of any of the
terms of the Contract shall be deemed to have occurced unless we have given nolice
of such breach 1o the Security Agent specllving how to make good such breach.

For and on behalf of [ ]
By: [ ]
Dated: [ ]
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The Chargor
EXECUTED as a Dead
by KERRYWELL PROJECTS LTD

acting by iwo Directors or a Director
and its Secretary:-

The Securlty Agent

SIGNED for and on behalf of
BARCLAYS BANK PLC

§3184154.210847

SIGNATURE PAGE

)
)
)
)
)
Director:
»Q#ectouSespe{a;y:
VITNEY
NI.SSIm HﬂsSan -‘
)
)
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The Chargor
EXECUTED as a Deed
by KERRYWELL PROJECTSLTD

acting by {wo Dlrectors or a Diractor
and its Secretary:-

The Security Agent

SIGNED for and on behalf of
BARCLAYS BANK PLC

§3184154.2\.)847

SIGNATURE PAGE

Direclor:

Director/Secretary:
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