Companies House

MRO1 e

Registration of a Charge

Company name: ENSCO 1120 LIMITED
Company number: 09426000

X44GoPXN

Received for Electronic Filing: 02/04/2015

Details of Charge

Date of creation:  31/03/2015
Charge code: 0942 6000 0001
Persons entitled:  ICG-LONGBOW DEBT INVESTMENTS NO.4 S.A.R.L.
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WRAGGE LAWRENCE GRAHAM & CO

Electronically filed document for Company Number: 09426000 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9426000

Charge code: 0942 6000 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2015 and created by ENSCO 1120 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2nd April 2015 .

Given at Companies House, Cardiff on 7th April 2015

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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s AGREEQQ.,._-_T.',:__::j_?_'-_f_:_-'_i-- S

-:_}’:_TH!s CHARGE OVER SHARES is made on 3; M@f Cﬁ\ f' ZG?S

o "_'_f-};aﬁrwsgn

S f;.j-'__,'_g'jics L@NGBOW Eaulw EN\;ESTMENTS Nn 4 SA RL of 2 BouEevard Konrad

L Adenauer L-1115 Luxembaurg (”LB Eqwty )

apy ENSCO 1120 LIMITED (company number 9425000) with its registered ofﬁce at 15‘ ﬂoaa‘ M e

.--_-'3':3 m Staple Inn London ch ?QH (together with’ LB Equity. the: ”Ghargars") and Sl i

SR _'_.-_':'-_f:'__acs-wmeaow DEBT ENVESTMENTS NO 4 SA RL of 2, souaevard Konrad_:;

Adenauer L 1115 Luxembourg (the ”Lender")

. DEFINITIONS AND INTERPRETATION

44 Definitions

2 ln-t_ﬁ'is_-_bééa: I_ | :.{ I_ ;; i = e

@ : ';:i .'.;.';"."'_'terms defned ;n ar canstrued far ‘the purposas of the Fac!i tles Agreemem (as'_ s

i :_-.:' : jsame are ather‘mse defned !n Ehis Deed} and

Sy .g_f;__'fhfe'-fca'a"cwin'g_-te'rfﬁé"h‘éve{'the;_fc!soi»%;s‘ngftﬁea_r}sﬁgs;{ S

CUAct et _3:f-r_'né-e'a'né-'thé st of prcg)-'eny_';gcif.@ :9:';5-5 S

- .. .;De%fail.lf Rate i ;.ﬁ:; .means the rate Df mterast ‘determined in’ ascordance w1th:'3'- L
I fClause‘EOd-(Defauit mteresa‘} r}fthe Facsiataes Agreement

- Facilitios Agrestient.

- Lender agreed o make certam facilties ava:!ab!e to thef
"-'._"'_-Borrower o o e

" ‘Shareholders’ Agreemenit eans the jomt venture agreement dated on or aboutne

o ":_".‘_:_"_bet\.veen (1 ) the Sharehoiders and (2) the Bormwer

3:-_1.defned be!ow} have the same meamngs when used m ‘ihis Deec! (un!ess the_:-; s

__"means the facaistaes agreement dated onor: about the date _' -
o of this. Deed and made betwesn’ ( 3 WD Chatham Lsmited e T
. as Borrower ard (2) the Lender pursuant to which her o

U dlate of: thas Deed relating to the: Borrower and made: :'_Ejlz'




. ShireholdrEvent

" Receiver

" Securities

T epalDa#BR 3SRTSVINIR)

 RelatedRights

- Secured Obligations -
P ."_j'(whether actua! or contangent whether owed - jointly or R _
5 severally or alane or in any. other” capacity whatsoever.f_-’_'_
G “whether owed as pnncapai of surety and whether or not m
0 respect of indebtedness). of the "Borrower fo the Lender;' i
e f-funder orin cannectaon wuth any anance Document S

| memsneetavecigorey.

( Yo of the c;rcumstances descnbed in Céause 22 6

'__:_.'-.(!nsoivency) cf the Faca!ities Agreement app!y io xt

o corporate actson Eegai proceedmgs or other procedurel_' :
e o step “described - Clauge 227 U”SO?VE”QV S
S :Proceedmgs) of - the Facs!atzea Agreement has bean"_._t- LA

S ;_:_ 'taken in reiaticn to

| '-Securit}! Assets

o means . é'n'y receiver, receiver and Cmanager: or
. _-*-admmistratwe receaver appointed by the Lender under thus R e

8 mea'n's '

( } aEI dawdends dastnbutaons and other sncame pasd or .
. payable in ‘fefation 1o’ the ‘Secirities or-onany asset S

o -referred ta in paragraph {b ) of thls defanstson and

i (b) ai! r;ghts monies or pmperty aca:rumg or oﬁered at any:-_._, i |
L .:':_-’Eime i reiatlcm 16 such: Securities whether by way Of-_'.'-.'*’ G
' "redemption - substitution, exchange bO“US or i

' preferemce under option raghts or. Otherwase

".'.'means ai! present and future obi;gatsons and !aabléatses_-’.:f-:

i imeins Al '-"s‘hare's:_i-er“: '__cth'ar_g[ securiﬁes-,_ aegéssy_-'ahdfcrj;fj._g L
. peneficially owned from time to"time oy or on behalf of the 1 =
;-_._""::-Chargors in. the. share capital of the: Bomrower inciudmg,_f -
B _wsthout ismltataon those Speczf@ed sn Scheduim (Semm‘;es}

: ) creditor's ¢ process descnbed in Clalise 22.8 (Cred;!ors_._'_'.if
S _'-'.'_-'Process) of the: Facalataes Agreement has occurred in e
"':-’_"._1-re!at10n to it or : : LR e

: "j-'astiga'taon” 'arbétrfat'ioh'  administrative, govemmental, 1
0 regulatory Cor: other snvestagataons proceedings. or o T
"i-.'_'.dssputes are sommemed or threatened agamst the:j-;____;j:-_-_._5.-'. RECIINE




“this Security means the Securily created or evidenced by or pursuant to
" this Deed

- Security Assets " means all property and assets from time to time martgaged.
' charged or assigned {or expressed to be morigaged,
charged or assigned} by or pursuant to this Deed: and

o Secuﬁty Period _ " "means the period beginning on the date of this Deed and
o ending on the date on which:

{a) &l the Secured Obligations have beenuhéondéﬂonaiiy _
~and irrevocably paid and discharged in full; and '

(b} the Lender has no further commitment, ob%igatﬁon or .
fiability under or pursuant to the Finance Documents.

12 Interpretation
| {a) B Unléss a c.oh‘i:.'ary inﬁicﬁéfion appearé, anﬁx .r.eferenc'e' in this Dé’éd té: :
(i) - the "Chargors”, the "Borrower" or the "Lender” shall be construed so as to. -
“include iis successors in title, permitted assigns and permitted transferees; _
. .'{ii} - - "this Deed", the "Facilities Agreement’, any cther "Finance Document” or ) ) | o

-any other agreement or instrument shall be construed as a reference to this
N Derd, the Facilities Agreement, such other Finance Document or such other .
“agreement or instrument as amended, supplemented, extended, resiated, -

- novated andfor replaced in any manner from time o fme (however '

fundamentaily and even if any of the same increases the obligations of the

"EBorrower or the Chargor or provides for further advances);

' {ii'é) - Tassets” includes any p'r'e's'ent and future properties, revenues and n‘ghts of

" every description and includes uncalled capital;

{ivi - a Default {other than an Event of Defaull) is "Continuihg” if it has not been
- remedied or waived in writing and an Event of Default or Shareholder Event
~ is "continuing” if that Event of Default or Shareholder Event has not been

waived in writing, in each case {o the satisfaction of the Lender;
(v} ' “including” or "includes” means including or includes without limitation; .

i) . "Secured Obligations" includes, without lirmitation: -~

Legalnz#na 1 3687 IVMNIR]




(A} any refinancing, further advances nsvatson deferral, or extension of -

B L the facility under the Finance Documents; e

' -'_(B) any c!a;m for ( ) breach of reprasentation warranty or undertak;ﬁg'-_""
" orenany Event of Defauit or under aﬂy :ndemmty ¢r (b) damages of

'--registutson
©.{C) - obligations and liabililies which would be ireated as such but for the |
o liguidation; administration br dissolution of,ior'simiiar'event'affet;t'ing_'
" the Chargor, or any other person, including without limitation: '
Sy any claim &s 2 result of any feézouery by {he"{}hargcr cr"ia'n'y"-'
' other person of a payment an the grounds of preference or"--- .

S -._o;herwise and
2 any amounts which would be included as Secured Liabilites
bt for any “discharge, non- provablhty, ‘Unenforceability or .
'_._non-aliowance of. %:hcse amounts in any such msolvency_ : o
" ';_':'dissoiutaon or other proceedmgs DA ' o
iy a provision of law s a reference to that provision as amended or re-enacted;
(il the singular iricludes the plural and vice versa;and
e (%) words in orie gender inclide any other gender.
'_..{.b); References to clauses are 10 be construed, unlass otherwise stated, as referencesto
tlauses of this Deed. ' S - .
HOR Clause headings afs for convenisrice only and shall nat affect the construction ofthis
CTDeed. ' : o o _ .
g {d)'__' ' -'E'achuhdeﬁakih'g; of tﬁe'i(_".hérg'or_(.othéf' than'_é paymeént 'oblig'ati'on.}_czjnta'ined in this .
.7 'Deed must be complied with at all times during the Security Pefiod. | |
(e} i the Lender reaaonably considers that an amount’ paed by the Borrowar or: he R

' _Chargors of ‘any other person -in connea’uon with the satssfactson of the Secwed

- Obligations is gapabie of being avoided c:r_.ctherwzse set aside on the liguidation,

Legal0aRsz 85878 iRy 0T




bankruptcy or administration (whether out of court or otherwise} of the Borrower or -~ ]

e “the Chargors o any cifier person, as applicablé, or otherwise, then (a) the security =
" constituted by this Deed shall continue and (B) that amount sha!! not be Considered.._ Paat
it have been irrevmcably pa;d for the purposes of this Deed. e

(0 The Parties intend that this document shall take effect as a dead notwithstanding the

. factthat a Party may only execute this document under hand. o

: .A person who i€ not & Party shali hava no nght under the Contraicts {Rights of Third Part!es) : :

s o Act 1999 to enforce or enjoy the berefit of any term of this Deed
2 GRANTOFSECURTY
2.4 Nature of security

.:A!i Secunty and daspos;tions created or made by or pursuant to this Deed are created or'_-_.'s_'

E f:_ 'mada
“{a) - infavour of the Lender;

:_:('b) 'wzth fuii tst!e guarantee i acccrdance Wsth the Law of F’rapeny (M:sceﬂaneous 3

' _Prowa!ons} Act 1994 and
" .':.'-{(.:} . é%.c;,'bntihQiﬁg.'.é.écu.'ri'ty f«:j.r.pa?r;!'en.t: of the S.é.c;u"red bbiiééﬁo.n.é_'. g
B | _' 2 2 ' : é:e'.cxjﬁtieé.
L .':Each éﬁmrgo.r char.ge.s. aﬁd éérees to Cﬁarge al.i of .ats present a.nd future raght title and - PR
o :nterest an and 1o the foiéowmg assets which are at any fime owned by it and!or any nommee:}--: v

'c;r other person on tis behalf, or in which it from tme to'time has an lnterest

(2) by way of first iega maﬁgage and/or ferst fixed charge the. Securites: together wath'f"_

: a!! Related Righis from time to E!me reﬁatmg to that Security and
SO : by way of:ﬁxe'd:éha'rge'tﬁééecuriiy As’Sets; i

CLegainmszIERATRVIAIR)




e} in the extent not effectively assigned under Cladse 2.3 (Shareholders' Agresrnent),

all its rights and remedias in connection with the Shareholders’ Agreement and all”

' proceeds and claims arising from them.

2.3 - Shareholders’ Agreement’

" Each Chargor assigns and agrees to  assign absolutely (subject to a proviso for
reassighment on redemption) all of its present and future rights, title and interest to the
Shareholders’ Agreement, all righis and remedies in connection with the Shareholders’

' | Agreement and all proceeds and claims arising from them.
3 | | CONTINUING SECURITY
' 31 Continuing security -
' This Securily is continuing and will extend tb ihe ultimate bajance of the Secured Obligations -

| regardless of any intermediate payment or discharge in whole or in part. This Deed shall

. remain in full force and effect as a continuing security for the duration of the Security Peried.
3.2 - Additional and separate secﬁrity
This Deed is in addition to, without prejudice 1o, and shall not merge with, any other right, .
-remedy, guaranfee or Security which the Lender may at any time hold for any Secured
.. Obligation.
33 Right to enforce

" This Deed may be enforced against the 'Chargors without the Lender first having recourse to -

any other right, remedy, guarantee or Security held by or available fo it

4 LIABILITY OF THE CHARGORS RELATING TO SECURITY ASSETS
Notwithstanding anything contained in this Deed or implied to the oahfrary, the Chargors -
- remain lisble 1o observe and periorm sl conditions and obligations assumed by # in relalion

to the Security Assels. The Lender is under no obilgation fo perform or fulfil any such

 condition or obligation or to make any payment in respect of such condition or obligation.

- LenalEEEz BEE7 B [HIR;




5  REPRESENTATIONS
.5.1_- . General -

~&ach Chargor makes the representations and warranties set out in this Clause 5 to the .

. Lender.
52 C Siatus

(2)  ltis a limited Nability corporation, duly incorporated and validly existing under the

laws of ita jurisdiction of incorporation,
o (.5) ' it has the power to own its assets andcérry'tm its businéss és itis bei'n.g .(.:bndusted.. .
5.3 ) ‘Binding obligatians -
© Subject to the Legai Rése.n;ations.: _:

{a) - the obligations expressed {o be asstmed by it in this Deed are legal, valid, binding

and enforceable obligations; and
() ~without fimiting the generality of Clause 5.3(a)
() this Deed creates the Security which it purports to create; and . .

{EE).-  that Securily is valid and effective and is not fiable to be avoided or -

otherwise et aside on s liguidation, administration or ctherwise.
54~ Non-conflict with other obligations

" The entry into and perdormance by it of, and the transactions contemplated by this Deed do - _

not and will not conflict with:

" {a) - any law or regulation applicable to it
(b}  its Constitutional Documents; or
{ch _any agreement or instrument binding upon it or any of its assels or constitute a-

L egalnggtn 13587 R [NIR




55 . Powerand athority
| '(aj”* It has rﬁe‘ powér'{é enter ints, 'perfo.rm'anci”déﬁiver'émﬁ it has taken al n’ecés‘s’ary'.
.'-acnon to authiorise its ‘entry into, performance and- de?svery of ihzs Deed and thﬁ"

" -tfansactions contempﬁated by it

Aoy No limit o its pOWErs il be excesded as resuit of the graﬂt of secunty or gavang gof g

-~ indemnities contemp!ated by this Deed

- :'{c)'-_-'_ 'It is actmg in ai] matters ralatmg to this Deed ’for its own account and ﬂot as trusiee i

" ‘nominee or agent orin any other caoac:ty whatsoever
© B8 validity and admissibility in evidence -
" Al Authorisations required or desirable; e

_ {a): ta enabﬁe it Iawfully to en‘ter into exercsse its raghts and compiy with its obligatsons m3 =

this Deeci and :
j'.(b';:-*f : '.tg.'ﬁ.iak:ie:'t'ﬁé:s!ﬁeéd é&'hﬁiss"zijse En. evia'eﬁéetin .ifsj.u'riédigzﬂan of i'ric.or'pc'a'ratién';' o
e have :b:éé'ri o'bta'i'n.;d: (:):'.r..effei.c;te.d and are'in fﬁil force and efa‘ect o g
5? No Secuny S
: T'hef'is'e*e;ﬁmé; and Re?éﬁéd'ﬁigﬁté are, or when écqm'réd m}@sz"bé-!efga'f!y“and- beneficially
Dwned and ‘controlled by the Chargers free from any Secunty other fhan as created by this'
::_..Deed . . o R
58 _._.-._-.se';aunﬁés._’;.;:- _
Tﬁe:éécurétieé .'a.fé:.f.ijily::gﬁa!i:.j;:' |

59 Governing law and enforcement
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= DU {a}) . The choice of English faw as the governi ng taw of this Deed will be recagnased and

'enfcrced in its jurisdiction of mcarporataon [

(bj. ."Any judgment cbtamed in Enaland in reiatson o th;s Deed wa!i be recogmsed and'_._:'_'_ .

L enforsed in its jurigdi ctian of mcorporataon
540 nsolvency
._’No Shateholder Event is currently taking ';Iii.a‘cé' of oc.c'LJr'ring';f.'has occurred or been taken or. _ B
" to its knowledge after making due and careful enquiry, threatened in relation toit.
544 :ﬁanking_f-_': o
".'_.'Thas, Secur}ty has a f;rst rank:ng pnoraty and is not subject to any prsor rankmg or par passu B
: Securty. . e L R e
512 Centre of main interest and establishments
" For the purposes of The Council of fhe  European Union Regulation No. 1346/2000 on
. Insolvancy Procesdings (the "Regulation™) each Chargor's “centre of main interest” (as”thaz o

':':'term is: used in Article 3( ) of the Reguiation) is situated in Eng!and and Wales' and it has no:' R

o j'urasdictaon';
o 5.;13_-'.'3_"§"ifn:e when representations made S
: '('a)-_._' AII the representat:ons a‘nd warranhes in *his Ciause 5 are made by the Cha{gors on-.

s __'-the date of this Deed and {éxcept for the representatlons and’ Warrant!es in Clause

: 510 (fnsofvency) are aiso dedmedto be_made by the Chargors ons T B
) thedate of the Utiisation Request and the Utilisation Date;and™ .
" (i) each Payment Date. " -

Ty - Each representation or vxérranfy desmed to 'be made after the date of thiS'Deéd shall - o

o he deemed o be made by reference to the facts and carcumstancea ex:stmg af the S '

R date the representatmn or war;anty is deemed to be made

U LeplnoEsTIBERTRVINIE]




R :_;'Negazéve'p!édgeanddssposaés T T

.:j"The Chargors shaf% nai do or agree to do any ofthefoilowangwaiheut .t'hé”p.r'sbr wntten " :
~consent of the Lender X s ' B i
{a) “ereste or perm t t@ subsast any Secunty on any Securxty Asset exoept as created by' RIS |
" this Deed: ' TN B S : o
| ...:.(.!"J} O 's:ei.i : t'r'ahéfér” lease, lend ‘or otherwise dispose df'{whe{hé? by a Si'ﬂg!é transaction or
A number of transact:ons and whether related or not) the whoie or any ‘part of :ts"'-

anterest in any Securaiy Asset’ car e

: .(c')'_' _'take or pers’nit the tak ng of any a{:t;on whach may result i the rsghts attachang to any -

Secu nty Asset bemg a!tered
Creze Nofification
" The Chargors shall:
By (a} mtn‘y the Lender w;th:n 14 days of rece;pt of every notace received by gt from any e
competent authonty in relation to ths Secunty Assets and ' T
" (6) " (ifrequired by the Le'nder}’ immediately provide it with a copy of that notice and sither.
(A) comply with such rotice or (B) make such objections to it as the Lender may
" reasonably require or approve. T BB S
o (a) The Chargors"shé!i.prbm'ptiy' pay all calis or other paymernits Whiéh.méybéccrﬁe'_due”“ o

o in respect of the Securities and all offier outgoings in réspact of the Securities.

o) '.'.-'if a Chargor fails to \ make su"h payments the Lender may (wathout prEjud:ce ia the"
: ' '.'rights of the Lender under Ciause ? (Pawer z"a remedy}) make ‘such payments cn'_':' '
'._'.'_behaif of that Chargor S R BRI
S (c) Aﬁy'é'uméz'so paid by the Lender shall be fe‘pa.yab!eby._ the Chargers bn"demé';rid".': o

L LEGRInIEE R SERTOVIINNY .




together with interest at the Default Rate (both before and after judgment} from the

B date on which those payments were made by the L'én'der"'up to and intjiuding: the
“date of reimbtrsement by the Chargors and otherwise in’ aocordance with' Cause :'3: o

: "'_._'10 4 (Defaufz‘ interest] of the Faca? ties Agfeement
el Compliance with faws
" The Chargor shéri“cbmpiy in &l material respects with~all obligations in relation to the * -
-_Secunty Assets under any prasent or future law, reguiat:on order or mstrumcnt ar under_”_

" bye-laws, reguiahons or requgrements Df any COmpetent authomy or othcr approva!s .' e

_.Iicences and consents.
3.5_._"_'_'_'.'!ﬁfc}.rn’iaﬁtion}__ _. :-_-: L
. The Chargors shall provide the Lender with all informiation which it may reasonably request. =~
~in relation to the Secunty Assets including copzes of any Sharehoiders Agreement io which TSR
:'asaparty T - N :
68 Rights in respect of Securities D

- _U'hﬂi'.é.h. Event of Default o Shareholder Event oceurs and for so long as such Event of

" Default or ‘Shareholder Event s contsnumg and. subjeot fo- the terms of the Fac;htaes :'---:

Agreement and the Subordination Deed the Chaa‘gcr shall be entatied tca

' -"(é) ": receive and retain a!! diwdends dastributions pmfts and other monies - paid on or S

_denved from its Secunties and

by .-'exermse all votng and- other rights and pawers at‘tachmg to the Securaties prowded' i

‘that it must not do 506 in 4 manner which

Ty has the eﬁec; of changang the r;ghts attachmg ta any Securit:es or of any_ L : i

Reiated Raghts oro
Gy is p-rejudiéia!to the interasts of the Lender.
7 . POWERTOREMEDY

?ﬁ . 'Powér'to'rémedy..
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et any. tame the Ghargors dc nct ccmply w:th any"cf.'thear respectwe cbhgatscns una:ier this_-__

";-'jDeed thc Lender {wathout pre;udice to any Gther raghts arasmg as a consequence of such

"*--'.:'ncnccmpiiance} sha! bc cntitfed (but nct bcund) tc rectify that defau!t The Chargors :

:_.-'firrevccably authcrisc the Lcndei and lts empicyees and agents by way of securaty to! dc aﬁ : S

' :f-'-:thmgs whach are rcascnab!y neccssary tﬂ rectlfy that default

: mm@agég_aﬁ possession:

o mcﬂgagee jn pcssessacn

. Manaé;;;féxpeaséa:_a_

::: "The Chargor sha!i cay tc the Lender cn demand aﬂy mcmes whach aye expendcd by the: i

Lender an exercasang at.s pcwars under th!s Clause 7 tcgether w;th mterest at the Default Rate'}'_.

b the date cn which’ those momes were expended by th_a Lender up to thc date of actua! . L
"f'payment (bcth ":'cfcre and ai‘ter d'gment) and otherwase in accordance w.th ciauce 10 4_- e

':::(Defauff mferesi’) cf the Fac;imes Agreement

- WHENSEGUR!WBEC@MESEMFoRcEABLE -

i thn -éﬁ%b‘fciea ble :

Z-Thss Sccurity shaﬁ! beccme mmedsate!y enforceab!e upon tnc cccurrence cf an Event of'-:.';-'-- i

_.ECZDcfauit or Sharehc!der Event and shail remain 50 fcr 50 !cng as such Event of Defauit or_é' L

';."Z_ﬂ'-Sharchc!der Event IS contanumg
'__Statutcry powcrs

- _'.The pcwcr cf sa!e and cther pcwers ccnferred by sectacn 101 of the Act (as amended or

._'__extended by this Deed) sha!l be lm'ﬂedaately exercisab[e upcn and at any ‘ume af‘er the'?‘--

_:o'ccurfencc of any Event of Default or Shareho!der Event and fcr s" Iang as such Event af}:: g

__;Defaui% or Sharchc!der Event as contanuang"-"

-_-Aﬁer th:s' Secursty has beccmc:enfomeable thc Lendeg may in'. nts absc!uteﬁz:dascretacn.

3-'énforce ali or any pan of thls Secunty in such manner as 1t seec fit
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""".'_'.3have became due and ;aayabfe on the date Df thls Deed Secﬂons 93 and 103 Df the Act shai! e Ei

o .:.5::5’_: '(unless requared by Iaw)

o ._ ;_'ﬁ._'{'b ; .:_.: .

S semed and passed shaié be ccmcfuswe and bmdmg on the Chargars o

'_.__';not apply to thas Securaty

peﬁson or persons to’ he a recezver receiver and manaaer or admsmstratwe recerver s T

.1‘5_:.-___of all or any part of the Securaty Assets and/or of the mcoma of the Secunty Assets ﬁ . S T

Redemptson 'O'f: ﬁ:ri’.o..r_ morﬁgages : ;' S o

= "'-._'and/or i

B '.'5-__nomsthstandmg the appolntment of any Recewer and!or

-':'ffthe Chargors in respect m‘ the Secunt

'bmc’a‘.’jré_fﬁe_fﬁraih_éfé};_éfthét'éec:urityto fifé‘é!f;'éhélé'r_: . i :

: For the purpnses of a!l powers !"F‘ip :ed by statute the Secured Obl!gatsons are deemed to:_

'::_."_ZZAt any tlme after thss Sﬂcuraty becames enfcrceabae the Lender may w:thout further notsce :_' & : _Q i

'_{or if so requested by the Chargors by wntten notice at any timie may) appomt any' ;f;" S

: ".':exerc;qe al! or any of the powers canferred on mortgagees by the Act (as amended B
or extended by thas Deed} and!ar al! or any of the' powers whach are conferred by th:s : =

'.5":.:'Deed o g Recewer in each case wsthout first appOiﬂﬂﬂg a Recesvef ‘3”'.3.:-':-

:'f'exerc:zse {sn the name of fhe Cha{gor and wnthout any furthey consent oy autharsty of_._ _ f:-'

: -_".':’"the Chargors) any votmg r:ghts and any powers or r:ghts whach may be exercrsed by' = :'f g ':':-:'_} :

- Atany time after this Security has become enforceable, the Lendermay. 7

)| redeem any prior Security againstany Sectrlly Asset andior

settie and pass the accounts of the hoéder of any pnor Secursty and any accounts so: i S




R andfor transfer shall be pasd by the Chargors {0 the Lender on demand
o4 Privieges

: ey Each Recewer and the Lender is entatied tc: all tha reghts powers prwiﬁeges and_ R
immunities” conferred hy the Act on rnortgagees and receivers when such recewers_ '

“have been du!y appomfed under the Act, except that sestion 103 of the Act does not S

-appiy

) Tothe é,':;cteh{ that the Security Assets constitute "financial collateral’ and this Deed
““and the obligations of the Chargor under this Deed constituté a "security financial - o
: :-_"_.-.toisateralé"arraln'gemen‘t"_(En ‘each case for the 'pu?pcse_cf and as ‘defined in the. | : L
Financial Collateral Arrangements (No. 2) Regulations 2003 (51 2003 Na. 3226)).
' each Receiver and the Lender shall have the right after this Secuiity has become -
_.eﬂforcea!:aie to appropriate all or ary part of that fitancial coliateral in or towards the

g _'j._sat;sfactacn of the Seciired Obhgations R

" {c) For the purpose of Clause 9.4(b), the valie of the financial collateral appropriated
~-ghall ba stich amount as the Redaiver or Lender‘reasicnabiy determines having taken -
iAo ‘account advice obtamed by it from an independent mvestment or accountancy-’__

._._frm of national standmg selectad by o
9s TN iaabss'nyf e

= (@) _'-'Ne.'i‘fﬁ'é.r the Lender nér"ahy'Ret:e'ivéi"s'hail. be liable (A) in 'reépé{:t of all or any pért."éf_"':.'.'_; S
o ."Ithe ‘Security Assels or ( ) By for any loss or damage which arises out of the exersise of .
. the atternpted or purported exercisé of, or the failure to exercise any of, its-or his o
._ _Er'ﬁes:;pect'évé- powefs (unless such” loss ar damage s causad by its or hiS gross
- ‘negligence or wilful m!sconduct) RN ' e S
."(b). . _'_W;thout pre;udace o the generai:ty aof C!ause 9 5( ) ﬁe;ither'th'e."!_eh.der n’fir éhy'z“.--‘_-_."_;
- 'Receiver shall be liable, by réason of entermg into possess;on of a Secunty Asset, to:

- account as mortgagee in possession ar forany loss on-realisation or for any defauit. SRR

~gr orission for which a mor&gagee in possessaon maght be iaab!e o
9.6 Protection of third parties
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_'No person (;nc!udmg @ purchaser) dealing with the Lender or any Receiver, de!egate or sub-

' _:-'deiegate or any af :ts or his agents will be cmncemed to enguire;
(@) whether the Sectred Obligations have becorne payable: oF

by ':"-:--whether any power whsch the Lender ar. the Recewer is purpor&mg to sxercise has _'

.become exarcisable; or
T .. (c) ._ : Whether anymoneyremasnsdueunder é.:.ﬁ.'y:Fiﬁéﬁfsé’[ﬁbcﬂrﬁéht; 'e.;:r. :. L
@ nowany 'maaey‘p-saé tC‘.%E:E_Len.dé.'r ortothe Receiveris tobe applied.
1 01 éle.n.'ac';vai_ a'n:d. _rep}é‘cén&eht '_ o
. "f’he Lénder may.frﬁr.n .time to time réméva any Rece.wer appo.lnted by E£ (subject in the case' L
_'of an administrative recewersh;p to seciion 45 of the Insol yency Act 1986) and, whenever It

'__'._.'may deam’ appropnat@ ‘rmay appoint a new Fiecewer in the p!ace of any Receivér whose R

o appomtment has term;nated
102 Multiple Receivers .-
= ~If at any time there is more than one Receiver of ali or any part of the Sec'ﬂrity’ Assets énd’/or-_:_ : _ _' o
“the income of the Security Assets, each Recewer shall have powerto act mdawdua!!y (uriless o S
i otherwise stated in the appointment decument) : : S
_ 10.2 _".'Rémajﬁé}atioﬂ.. R
Ay Receiver shall be entitled to remuneration for his services at a rate to be fixed by
. agreement between him and the Lender (or, fafling such agreemient, to be fixed by the. .
Coobender). ' L S SRR
40,4 Payment by Receiver

. Only monies ‘actually paid by a Receiver to tie Lender in refation fo the Secuired Obligations

" “shall be capable of being applied by the Lender in discharge of the Secured Obligations.
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105 Agent of Chargors

Any Regeiver shall be the agent of the Chargors. The Chargors shall (subject to the
Companies Act 2008 and the Insolvency Act 1886} be solely respensible for his acts and
- defaults and for the payment of his remuneration. The Lender shall incur no liability {either to

the Chargors or o any other person) by reason of the appointment of 2 Receiver or for any -

' other reason,
| 11 POWERS OF RECEWER - -
' ..1'1..1 - G’@nerai powers .-

 Any Receiver shall have: |

@) . all the powers which are conferred on the Lender by Clause 9.2 (Powers of Len.der}; '

by . &ll the powers which aré conferred by the Act on mortgagees in possession and

recelvers appointed under the Act;

(c) - [whether or not he is an administrative receiver) all the powers which are listed in

“schedule 1 of the Insolvency Act 1888; and
{dy - all powers which are conferred by any other law conferring péWer on reo’ei\}ers.-
B 11.2 - Additional powers -

In addition to the powers referred to'in Clause 11.1 (General powers), a Reveiver shall have

the following powers:

' '_"{'a) to take posses'sirj'n of, collect and get in all or.any' pért of the Security Assets and/or

. income in respect of which he was appointed;
() to manage the Security Assets as he thinks fit
L) 1o redeem ahy security and {o borraw or raise any money and secure the payment of -

any money in priority o the Secured Obligations for the purpose of the exercise of '

his powers and/or defraying any costs or kabilities incurred by him in such exercise;
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() fo sell or concur in selling or stherwise disposing of all or any part of the Security
Assels in respect of which he was appoinied without the need io chserve the '

restrictions imposed by section 103 of the Act, and, without limitation:

“{iy .~ the consideration for any sich transaction may consist of cash, débéﬂtures
- or other oblinations, shares, stock or other valuable consideration {and the
amount of such consideration may be dependent upon profit or furnover or

. be determined by a third parly); and

iy any such consideration may be payable in a lump sum or by instalmerits -

spread over such period as he thinks fit;

(e) . to carry out any sale or other disposal of all or .any. part of the Sec'u.rity Assets by
- conveying, ransferring, assigning or leasing the same in the name of the Chargors .
“and, for that purpose, to enter into covenants and other coniractual obligations in the
' name of, and so as to bind, the Chargors;
(fy - to take any such proceedings {in the name of the Chargoré or d?hewv.i'se'}' as he shall
R think fit in respect of the Security Assets and/or income in respect of which he was -
appointed (including proceedings for recavery of rent or other monies in arrears at

- the date of his appointment);

{g)- - io-enter into or make any such agreement, arrangement or compromise as he shall
think fit in respect of the Securily Assels and/or income in respect of which he was

appointed,

{h) o appoint and employ such managers and officers and engage such professional
"advisers as he shall think it {including, without prejudice to the generality of the I

foregoing power, to employ his partners and firm); and

{i} o
(A} give valid receipts for 2l monies and to do all such other things as
“may seem to him to be incidental or conducive to any other power
vesied in him or necessary or desirable for the realisation of any .
Security Asset;
(8 exercise in relation to each'.Sécurity Asset all Suéh powers and r.ights '
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as he would be capable of exercising if he were the absolute

beneficial owner of the Securily Assels; and

{C) . usethe name of the Chargors for any of the ébcvé purposes." :

42 . - APPLICATION OF PROCEEDS
12.1  Application -

All monies recei'ved'by the' Lender or any Receiver under of in connection with this Deed or L
‘the Security Assets after this Security has become enforceable shall (subject to the rights -
" and claims of any person having a security ranking in priority to this Security) be applied in -

- the following order:

(s} -first, in satisfaction of, or provision for, all costs, chargeé and expenses incurred and
' payments made by the Lender or any Receiver and of all remuneration due to the -

. Receiver in connection with this Deed or the Security Assels,
oy . _éeoondiy, in or towards the satisfaction of the remaining Secured Obligstibné; ar.'z.d
: {cy - thirdly, in p.'ayme'nt of any surplus to thel.Chargors or other person entitled {o it
_' 12.2 Co'm.;iﬂgencées L

If this Security is enforced at a time when no amounts are due under the Finance Documents _
(but at a time when amounts may become so due), the Lender or a Receiver may pay the -
- proceeds of any recoveries effected by it into a blocked suspense account provided that
- once all contingent liabilities under the Finance Documents have irrevocably crystallised, any
“monies held in that biocked suspense account which are in excess of the amounts due fo the
Lender or any Receiver under the Finance Documents will be transferred by the Lender or

“ihe Receiver (as the case may be) to the Chargor in accordance with Clause 12.1

- fApplication).
12.3  Appropriation and suspense account
{a) Subject to Clause 12.1 (Application), the Lender shall apply all payments received in

respect of the Secured Obligations in reduction of any part of the Secured :

Ohbligations in any order or manner which it may determine.
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R _Legﬁ?sza‘s‘ﬁﬁs

S .1:__'-_'this Deed may at the dascretlon of the Lender be credited to a separate mterest—"j'_?'_- ;:'-'; ForRR

o '__.:._the dascharge of ; any of the Secured Ob!!gataens unless such mon!es would cﬁear ali._":_f i

terms {mcludmg power to sub delegate) wh!ch it may think flt Neather the Leﬂder ncr any e
: '3'.-'_-_Rece!ver shali be !n any Way Iaabie or responslb!e to the Chargors for any oss ar iiabaiaty_-_. o :

: """._'f'aras;ng from any ac:t defauft DETHSS!OH mr misconduct on the part of any such deiegate or':_ .

e -.--::rf-’umere{ﬁA‘ss'umegsi o G

_'-_The Chargors shaE! at theie’ own expense prompﬂy take whatever act ion- the Lender or a_

B Recewer may requare for '

| .'!ncludang the executson of any transfer conveyance asssgnment or assuraﬂoe of any:;'
o .Z-"praperty whetherto the Lender orte lts nomsnees the gavmg of any not!ce crder of d:rectaon-_i.- e

o '__'-and the makang of any regastra‘tien Whlch m any such case the Lender may thank Expe@ent

s -:_:"'_.{P_'éW?E'R D'F:jATTth:E_Y__:_ :

Sub de!egate

e

T '_."-::'.j'dlscretion exercssabie by the Lender or any Recewer or any of z’ts ar their delegates-:-'-_._;_i.__-.;_ L

o "_or sub delegates in respect of any Sec:unty Asset

53?3%@&5&}1 e

Aympptmdypwtwcw .

S Z'_AIE mon!es recewed {ecovered or rea? sed by the Lender under or in cannes;taora W!th_--- i

Hif:"bearmg Suspense ac:count for 50 Icng as the Lender determines wsthout tha Lender._-_ :

havmg any oblfgahon to app!y such monaes and m%ere&t oF any iaart of !t in or towards i

j'fSecured Obhgat:ons zn fuii

.'.'The Lender and any Recewer may delegate by power cf attomey { N any other manner)'.___ R |

" :'_to any persan any nght power or discretian exersasabie by it under th:s Deed upon any, o

Creating; perfedting or protecting the Security intended to be created by this Deed; = .~ -

fac;litatsng the reallsatson o= any Securty Asset or the exercasa of any raght power or-_"”.

'.The Chargors by way of security!_irrevocab!y and cevera!!y appomt the Lender each‘_"'.- i '@

' :r" Recewer and any of !ts m the:r deiegates or sub de!egates to he its attomey to take any;_ii-_' o




_ action which the Chargor is obliged to take under this Qeéd,-iné!uding under Clause 14
- {Further assurances). The Chargors ratify and confirm whatever any attomsy does or.

pumorts to do pursuant to its appointment under this Clause.
16 - PAYMENTS -
6.4 ~ Payments

Subject to Clause 16.2 (Gross-up), all payments to be made by the Chargors in respect of

" this Deed shall be made:

(&) in immediately available funds to the credit of such account as the Lender may

designate; and

by  without (and free arid clear of, and without any deduction for or on account of): B
iy any set-off or counterclaim; or :
(i) except to the extent compelied by law, any deduction or with holding for oron

~account of Tax.
162 . Gross-up

~If the Chargor is compelled by law to make any deduction” or withholding from any sum
. payable under this Deed to the Lender, the sum so payable by the Chargor shall be -
increased so &5 10 resull in the receipt by the Lender of a net amount equal to the full

“amount expressed o be pavable under this Dead.

17 STAMP DUTY
The Chargor shall: .
- {a) pay all present and future stamp, registration and similar Taxes or charges which
may be payable, or determined lo be payable, in connection with the execution,

' delivery, performance or enforcement of this Deed or any judgment given in

- connection therewith, and

(b} indemnify the Lender and any Receiver on demand against any and afl costs, losses

LenalloHant 35578y [HIR]




o S or liabi!ities(tnciuding;- without !imitaticn penalties) with respect to;-or resulting from, - .

its da ay or omission o pay any ‘such stamp reg istration and samatar Taxes or E

: charges
48 . COSTS AND EXPENSES
484 Transaction and amendment expenses

' “The Chargors shall promptly on demand pay to the Lender the amount of all reasonable .
" costs, charges and expenses {including, without fimitation, reasonable legal fees, valuation,
| accountancy and constiltancy fees (and any VAT of similar Tax thereon)) properly incurred

| _by the Lender in connection with’ any actual’ or propcsed amendment or extension of or any'-_

. Wwaiver or consent under this Deed
‘Mz _' Enforcement and preservation costs

- The C'hérgo'rs'ahéi!' p‘ro.m'pttj'r. on'”:dethé:rtd p.éy' to' the 'Léhde.'r and any Receiver the aimiol nt of -
S all costs, charges and expenses (including, wthaut limitation, legal faes {and any VAT Q!’_ : e
' ::samsiar Tax thereon)} - incurred by itin- connectaon Wwith the 'enforcement, exercise or'_" o
: _'presewatson {or the attempted enforcement exemise or presewatzon) of any of theur_"-' '
e respective rights’ under this Deed or any document reférred ta in thss Deed or this ‘Security SR

o _:'(mciudmg a!i remuneration’of the Receaver)
.19 DEFAULTINTEREST

_ o : _Any_am'burtt"deﬁtahdéd't:rtde.t'.(.;iéu.ée.té.t-'(Tf;an"safc'ﬂoh:éfsd."amen'dh?eht' é}'cp.ensés;) é.r".tS.Z':'_ L
. {Enforcement and preservation costs) shall bear interest 4t the Default Rate (both before and o
- afier jidgment] from the day on which those costs, charges of expenses were paid. incurred
| ~or charged by the relevant person and otherwase in accordance With Clause 10.4. (Defau!t

' "'.-:'Interesé} of the Facr!!tles Agreement
20 _"C’URﬁENCfES"_j 8

:'Ai! monies tecesved or’ he!d by the Lender or any Recewer under this Deed may be'_"_
| '.:'converted from their exmtmg currency into such other c:urrency as the Lender or the Receaverz S
“considers necessarg o cover the- oblagatsans -and liabilities - compnsed in the Secured
_'Obiagatmns in that other currency at a market rate’ of exchange in the’ Lendar's usual course g -

g '-_':'Qf business. The Charger shall mdemnn‘y the Lender agasnst a!l c:@sts charges and_.'_-_
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expenses incurred in relation to such conversion. Neither the Lender ror any Receiver shall
- “have any liability to the Chargors in respect of any loss resulting from any fluctuation in

exchange rates afler any such conversion,
21 INDEMNITY

The Chargors shall indemnify the' Lender, any Receiver and any atforney, agent or other
‘parson appeinted by the Lender under this Deed and the Lender's officers and employees
' {each an "Indemnified Party™) on demand against any cost loss, fiability or expense-

" thowever arising) incurred by any Indemnified Party as a resuil of or in connection with:

{a) . anything done or omitted in the exercise or purported exercise of the powers

o contained in this Deed:
. (b) | the Security Assets orthe-uée or .h.c.ak.iing'cf thénﬁ by any.péréon;.or '
() | " 'any breach by the Chargor of any of its obligations under this Deéd. :. .
| _22 . MISCELLANEOUS
22.1 - Appropriation and suspense accouﬁt -.

@) The Lender may apply all payments received in respect of the Secured Obligations
in reduction of any part of the Secured Obligations as it thinks fit. Any such

appropriation shall override any appropriation by the Chargor.

by .'A!i monies received, recovered or realised by the Lender uhder,'or in conner:ta‘oh' -
.:.wéth, this Deed may at the discretion of the Lender be credited to a separate interest -
. bearing suspense account for so long as the Lender defermines (with interest
- accruing thereon at such rate, if any, as the Lender may determine for the account of
- the Chargor) without the Lender having any obligation to apply such monies and
. interest or any part thereof in or towards the discharge of any of the Secured -

~ Obligations unless such monies would clear all Secured Obligations in fuil.
_ 222 New accounts

_ Ifthe Lender receives, or is deemad to be affected by, natice, whether actual or constructive;

of any subsequent Security affecting any Security Asset and/or the proceeds of sale of any
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Security Asset, it may open & new account or accounts for the Chargors. If it does nat open
a new account, it shall nevertheless be {reated as if it had done so at the time when it
received or was deemed to have received such naotice. As from that time all payments made
“to the Lender will be credited or be treated as having been credited to the new account and

will not operate to reduce any amount of the Secured Cbligaiions.
. 223 Changesto Parties -
() The Chargors may not assign any of its fights under this Deed. 3

by ‘The Lender may assign or transfer or grant participations in all or any part of its
rights under this Deed in accordance with the Faciliies Agreement. The Chargors
shall, immediately upon being requested o do so by the Lender, enter into such

documents as may he necessary fo effect such assignment or transfer,

(¢} This Deed is binding upon any administrator of the Chargors and.upon any -
committee, receiver, trustee or other persons acting on any Chargors’ behalf. '
224 Tacking
(@) . The Lender shali perform its obligations under the Facilities Agreement (including

: any obligation to make avaliable further advances).

(b} This Deed sécures advances already made and further advances to be made. ) _' '

225 Amendments and waivers

Any provision of this Deed may be amended .on!y if the Lender and the C’harg.ors 50 'ag;ree in -
writing and any breach of this Deed may be walved before or afler it occurs only if the
Lender so agrees in writing. A waliver given or consent granted by the Lender under this

Deed will ba effective only if given in writing and then only in the instance and for the .

- purpose for which it is given.
- 226 Calculations and certificates

" A certificate of the Lender specifying the amount of any Secured Obligation due from the
" Chargors {including details of any relevant calculation thereotf) shall be prima facie evidence

- of such amount against the Chargars in the absence of manifest error.
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227 Waverrightsandremedies

".::::f_ No fai!ure to exerc:se nor any delay :n exertasang on the part of the Lender any nght or.'_""-"{ Cin

-_remedy under thrs Deed: Shall oparate as a waiver ncr sha!i any sangle or pama! exercssc! of'_".-.} L

';. : -_-_any rsgh’t or remedy p{event any further or other exerc:ase or the exerc;se of any other right oro Lo

. remedy The rights and: remedaes provsded are cumuiative and not exc!uswe of any rights ar___'_- ff.ﬁ.':' S

: : ._.":I‘Emedies prowded by Iaw

. m THROPARTY cmusss e

231 Waiverofdefences . 1 :

o ':"'-._'-The abiigatlons of the Chargers under thss Deed sha!l not be dsscharged lmpasred or

:'f.;'-'otherWise affected by an act, omassson matter or thing wh:ch but for th:s Clause 23:1, would L .

: ':"'_.-:freduce re!ease of pregudme any of lt% Qb!rgations or: the Secunty mtended to be granted

' f':;under th:s Deed (w;thaut hmatatson and whether cr not known to at or the Lender) anciudsng

'-_--:'(a}: any time wawer or consent granted to oy composat:on wnth the Barmwer the: T Lo

Chargars or other person

| “{b) ':’the release cf the Boa’rower the Cnargors any other surety oF . any other person'f._" B

_'--f_undar the terms of any composmon or arrangemant with | any creditor of the_.'_-;--_"_3'-';3_"-‘."_':5:

o . -_:Bormwer ihe Chargors; or such other surety or cher person

ey the takmg var:aton compromuse exchange renewai or reiease of or refusai op__':.-._;. L

_-'..negiect to perfect take up or enfarce any rsghts agamst oF Security wer assets of '_f.':; 2

: presentation or nvn-obsewance of any formai:ty or other requlrement an respec:t of;-."_'f-'- '

f-{fany mstrument orany fa:!ure to reaiase the fui! value of any Secursty, T S

S aﬂy mcapacaty hm:tataon death dasahaiity or: Eack of power authofiiy or iegalj."-:.'.:'-_".- :

g _'-persona!sty of or dasso!ution or. change m the members rzame Oi’ status or'_--""'_'- S

' :-'_the Bormwer the Chargors any other surety or any other persan or’ any non-—:'__-'_f B

const;tutaon mf the Chargers the Barmwer the Lender Qr any other person ' ;.._-'i: R

"';'-.'any amendment ridvéﬁo'n supp!ement extensson 3_ restatement {hnwever_”i__'-_

"'-f-'_'.-_fundamenta! and whether or no‘t more oneraus} ar rapiacemem of a Fmanca.ﬁ;

;3.'_Document czr aﬂy ather document or Secur:ty mciudang wathout ﬂamstation any '_.r.f '5';

;Lég‘g‘i@':?ﬁ:é:ﬁ355?5\;1{:\4‘@}- e

'ﬂ-.changa in the purpose of any extensaon of or increasa i any faca!aty or the addztaon'- S




' "'__"(f}'_": any unenfnrceabmty siiegahty ot invalidity of any Db!!gahon of any person under any

Fmance Documentor any cther document or Secuniy o
: :"(g} . ah'y'i.nsb!vency','admini'stra't'EOH';"bank'r'uptéy or sirnilar pfocéedin'g's.-
232 Chargorsintent

" Without prejudice to- the generality of Clause 23.1 (Waiver of defences), the Chargors
7 expressly confirm that they intend that thsg_sécuriry'fsh'aﬁ extend from time to time toany
: : _:_"(ho'weve-r findamental) variation, increase, extension or addition of of to any'of&he Finance .~
: '-:'Doc;umerats “andlor any facilityor afmount “made available- Under ‘any of the  Finance S
- Documents. for the purposes “of orin connect;on with - any of the. foilowang property:’.- o
':acqwsiuons of any ‘nature; carryang out reatructurmgs refnancang _exastang_._facaiaties,_'.
_: refinancing any other indebtedness; makang facilities available to riew b’drrowars“any' oiher _:'
o variationg or eéxtension of the pUrposes for which ‘any such faca!:ty or amount might be made Sl :

-available fram tame o ?ame and any fees, costs and!or expenses associated with any of the -

- foregomg
933 '_;Immedia'té. réébursé_':

" The Chargors waive any right it may. have of first requiring fhe Lender (of any trustes.or - . .
'égeht'on' its behalf) to proceed against or enforce any other rights or Security or claim =
payment from’ any person before exercising any right under this Dead. This waiver app!ieé S

':""”53993’5!\4’8 of any iaw or any provasaon c»f a Finance Document o the contrary
- 234 _':".'App!ic':a'tioh

* . Until the Secured Obligations have heen irrevocably paid in full, the Lender (or any trustee or -
__ager'it on its behalfj may. refrain from applying ‘or enforcing -any. Cther"mbniég Sesurity or
nghts held o received. by the Lender’ {or any frustes or agent on its behaéf} in respecf: of o
“those amounts, or apply- and enforce the same’ an such manner and order as it sees fit’ B
- ':(whether agaanst those amounts or otherwase) and the Chargors shall not be entitied to the-"" '

U penefit of the same.

235 Deferral of Chargors' gri'gh'ts.__"" R
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_Untri the end of the Security Peridd and unéees the Lender e‘therw:se directs Ehe Chargors_ ':_ : e

: ""'_.-"ehail not- exererse any rrghte Whrch rt may heve by reasorr of perferrnance by |t of rts: ﬁ_ L

S "I'_'oblrgatidns under thrs Deed

' (a) :-i.'f.:_to be' mdemmfred by Ehe Berrawer of any other person gr\rmg Secunty for the e

L -"'_._Secured Ob!rge‘uons underthe Fmance Documents B ; _Zj._' :_'f S

S : (b -';_'.'.__Z'to c!arm any cdntnbu’tion from any guarerrtdr of the Borrowars Dbirgations under the":;"_i A

L 1_ Frnance Documents dr any dther pereon gwrng Securrty fdr the Seoured Obirgatrdns_.'_-" G

E ':":under the Fmance Doeumente

oy to take the benefri (in whoie or rn part errd whether by way ef subrogatron or_'.':':ﬁ'._.". 8

S dtherwrse) of any raghts of the Lender under the Frnance Decuments or df arry other__'-

":""-'-'_guarantee or Secunty taken pursuant to or rn connectron wdh the Frnancei

;':'_:_':_Documents by the Lender

) te brrrrg Iegal or other proceedrngs fer en order requrrrng the Borrcwer or any other_:_"_l'_' Gl

person gwmg Secur;ty fdr the Secured Oblrgatrens under the Fmance Ddcuments o e

. make any payment ar Perform any obilgatron in. respect of whrch the Chargdrs heve'_"f:'-':'-' S e

.'_"._".grven Securrty underthrs Deed

__-'_te exererse eny rrght of eet—off dgernst the Borrower or any other peredn grvmg*.: : i

'Z"-:;.'_Securrty for Lhe Secured Ob!rganons under the Fmance Decuments endier '

e -;_'to ciarm or preve asa eredrtdr ef the Borrower or any dther persen grvmg Secunty for;: Gimraniid

' ":_"_::-the Secured ObErgatrdns under rhe F:nance Documents in competrtrdn wrth the:-'i'._"”'

'- Lender.”

"I_._.:'_!f the Chargore recewe any beneﬂ payment or drstrsbutren in relatnon fc such nghte it sha!!_':{:'.. o

Chald that beneﬂt payment or drstrrbutron to. the extent necessary to enable al! amounte which’ i

"'-frnay be or become payab!e o the Lender by the Borrower or any other pereon gwrng’-_-,:. R

.'.-__Z_Secur;ty for the Secured Oblrgatrdns under the Frnance Ddcumerzts under orin connectron'_::_-'_r_i S

";jwrth the Frnance Decuments to be reperd rn fuIE ori trusr fdr ihe Lender and shafl prompt!y ..j S

S '::"'fpay or transfer the same to the Lender or ae the Lender may direct fdr app!rceten rrr_'_j_-_i' e

e :accordance wrth thzs Deed S
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24 Gommumcat:onsmwr!ting

i f_wratang and unless othemse sta&ed may be made by fax or Ietter {but rict, by emasi) i

e :-.;'.'..24‘.'2.:'::-_':':Addr'és'szes"_ Eraana

_'__or de!vered under or sn connect:on wath thas Deed is S

o .':._'Any communscatmn tc be made under or, !n c:onnection w:th thas Deed shall be made :n" S

The address and fax number (and the dEPartment ar oﬁ‘cer i any for whose attentlon the'E : S

': .___'f_commumcatlon ls to be made} of each Party for any communlcatlon or document to be made'_:_]"--:iz; .  & ; =

e ﬁ_--;_‘"in_-_tﬁé_'_éése_Qf"'th'e"t:hargcré,.'thé’t_i_d_’ehfaﬁéa _\}v}t’h‘_fjté name below; and o T

L Q_{&’)"fi’_'_'_.i'n-__thézcase_'of‘theL"en-d'e;'r,'.tﬁétf;’déﬁﬁ'fiéd m)ith'a'té-jrn'afné}_je'rd{,»;},_’.j::'_.'f_'_ Sl

o -_::'5- 3may nctafy fer the other Party by not !ess than fwe Busmess Days notace

i ._':'_or any substatute address fax number or department o offacer as the Chargors or the Lender'{ Sl

g '.".:f-_'__'(";'3')';_:-__-'_5_.'_Subject to Ciause 24 S{D} any commumcataen o document made or de!wered by et

i :"i"'-'._one Party to another Uﬂder or in connec:tlcn wath this Deed w:!l onEy be effectwe

ifby way"cé’f'fa'x';-f\,a;'h‘eh'?re'ceaveqﬂm-.fse-gzsbie}forra: or o

s o _af by way of ietter when st has been left at the re!evant address or fwe:- S

i : Y envelmpe addressed to :t at that addreﬂs - i -Zi e

under Clause 24 2 (Addresses) :f addressed to that dapartment or ofrcer

.:..'-":"Busmess Days aﬂer bemg deposnted in the post postage prepasd in anf e

o and if 3 pamcu!ar department or ofﬂcer !s specafaed as part of rts addreas deta;is prowded:_'_;f e

| '...'_:Any commumcataon or document to- be made o de!i\;ared to e Lender Wit be

"3'-.":e€fect;ve only when actua}iy recewed by the Lendar and then oniy if st is expressiy:'-"'

o marked fcr the attentuoﬂ of the department or ofﬁcer |dentsﬂed w:th the S!gnature of : :-_ :

Sy BERTEANIR

o 35-tha;Lender below {or _any_substitute_department o_r_.pfﬂ_cer _as_the__!_ender sha!i spec_ify'_';. : .




. forthispurpose).

'*afﬁawﬁﬁrsgvggaxrr;?g;,,az_;.,:.:.:.:.:._ .

S :--A! the pro\nssons of thls Deed are se\;erable and d;stanr:t fmm one ancther and :f at any time

' .___any pravssson ss or becomes i!iega! mvaiad or unenf{)rceable |n any respect under any !aw of

””:".:_-_.prowsrons nor the Eega!sty va!adity or enforseabl ity of such prows;cn under the an of any 3-‘_;

othar;urssdictzon wsi! !n any way be- aﬁected or impalred

. :2'6-1.'_'.'_ -._..'Rei'éa'séi_. i

_":_':Upon the exp:ry af the Securaty F—"enod {but not otherwuse} the Lender shaii at the reque%t'_'_ S o
o 3"'-._and cost of the Ghargmrs take whatever act!on is: necessary tc ra!ease or. re~a$$lgn (wzthout L -.:'1: S

.:'_.'_:"jrecourse or warranty) the Secursty Assets frem the Securaty

'""--.-'.:_'3.2'56_.'2'-:'"Rei'nét"a"terﬁenf:”ﬂ g

:_Where any discharge {whether m respeet of the obiigatsons of the Bormwer the Chargors or;_ o _' e e

"'-'g_f_'any securi‘ty for these obhgatsons ar otherwnse) is. made in wheﬁe or m part or anyi_' S
"_"_:'_.arrangement 15 made on the faath of any paymen’r securaty or other diSpOSétion whach 55-1'._;'

- avosded or must be restored can ansol\rency iaquidat!on or. otherw:se (wathout Himitaticn) the_-_ e -_: Sy

o .’;_ffiabllsty of the Chargors under thJs Deed sha!i contmue :as !f the discharge or arrangement.'-._._'-- o

" had’ nat cccurred The Lender may con,r:ede or compmmsse an‘y‘ céaxm that any payment SR

"ﬂfsecursty oF cher disposmon as Isab!e to avoadance or rea’mra‘ﬂon :'- wom

7 COUNTERPARTS

o '_'-zzgif the signatures (and seals lfanyj on the caunterparts ware ona ssng!e ccpy of thas Deed o e

e GOVERNINGLAW S

o ':_This Deed and any non contractual oh!agatrons ansmg out of or m connectaan wsth zt shali be_-i' S

- governed by Engl;sh !aw T

; ',wf 2 ;c;mgnmem




e J'urisd'izé:iéo'n_" L

- (a)  3 _-_The coun's of England have exclusive jurisdiction to seltle any dispute arising out of-
s " of in connection with this Deed {including & dispute re!at:ng to the existence, validity '
j_'or termination of this Deed or any norsnccntractua! ob!igatzon arasang out” af or !ﬂ:.'__ )

“connection w:th this Daedj( ”Dispute ) R

(b).‘--;'_.'_The Partias agree ihat the courts - of Eng!and are the most approprzate and EORRB
'convement courts to setfie Disputes and accordsng!y no- Party will. argue to the'-.:..

SO " contrary.

: '(é} o This Clause 29'is for the benefit of the Le'n'dér.dn'iy'.- As a result. the Lender shall not ol
. 'be prevenited from taking proceedings relating to a Dispute in any other courts with
e jurisdiction. To' the ‘extent aliowed by lavi; the Lendey may . take cencurrent L

proceedmgs i any number ofjurisdicteons
i 282 _'Sér'\'ic.e of p.;racess"‘f o

st (@) Without pr'efj'ud'i'cé_.tdany other mode of service éi!m.wedﬁh'der'a'ny'!’eie&ianf_iaw,. LR

__Eq'uity:- S

W -.arrevocab!y appomts (and hereby confirts the appomtment of) 1CG: Langbow’_
- {with regsstered office at 3 * floor, 42 Wagmoye Street, London WAL ZRYYas
' “its agent’ for service of process in relation to any praceedmgs bafore the

R -'Engiash courts in connection with this Dead::

(i) agrees that any wiit, summons 'ud'ge'm'ent'd'r“cther*notice of legal process
~ shall be suﬁ:csent!y served if deiwered to such agent at ;'ts address for the o

' fimie being: and

'(iis:}ﬁ'_: -""'agrees that faaiure by a process agent to" notfy st cf the pmcess sha!! not .
o 'f_'mvaisdate the pros;eedmgs Goncerned. : B o
U ey “if any person appointed as an agent for service of process s Linable for 'ahz.f"r'eastah'_-__ﬂ'_ e
_ ‘toact as {or not longer acts as) agent for service of process, LB Equity must as soan .
- as reasonably practécab!e3{a'nd_in_ahy everit within'5 Business Days of such event
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taking place} -appoint or procure - the appoiniment of ancther agent on . terms
_ - acceptable 1o the Lender. Failing this, the Lender may appoint ancther agent for this

 purpose.
"IN WITNESS of which this Deed has been duly exacuted by the Chargors as a deed and duly
executed by the Lender and has been delivered on the first date spacified on page 1 of this Deed by |

the Chargors,
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THE CHARGORS - ... ... - _ TR

Executed as a deed by

ICG-LONGBOW EQUITY ENVESTMENTS MO.
4 S.ARL : o

a sociélé a responsablilité limitée organised Lo s
cand existing under the laws of the Grand
- Duchy of Luxembourg

by f,‘w o ?

“being a person who, in accordance with the  Manager
laws of that fterritory, is acting under the - Print namg.
authority of this company and in the presence - i
of & withess: ' .

Witness signature -

Witness name

_ e T imad Qasern S
Witness Address S e +-Bo ue Gabriel Lippmann :
R ' Lo 1-5385 Munsbach :
TR it Socountant. ... L P

" Address: - - -2 Boulevard Konrad Adenauer,
luxembourg

© Attention: L - Board of Managers
. Copied to: - |
Address: .  clo Longbow Real Estate Gapxtal
' 3rd Floar
42 Wigmore Street

London
Wil ZRY

FacsimileNo: 02032017529

_Attention: I - Julian Naylor =

Legslaziez 3587 v [NIR]




THE LENDER

-Executed as a deed by e
ICG-LONGBOW DEBT INVESTMENTS NO. 4 o0 SRR R '

- 8.A RL. 8 sociélé & responsabilité fimitée Manager
- organised and existing under the laws of the 3 A
- Grand Duchy of Luxembourg by Print name. .. ... L

. R
being a person who, in accordance with the:
Claws of that territory, are acting under the

" authority of the company and in the presence
of g wilness

Witness signature |

- Witness name

- : T 5 L-5365 Munsbach _ -
Address R, R AECOUnTaRE e SRR »
. Address: o R - R 2, Boulevard Konrad Adenauér,'
' L1115
Lixembourg
 Attenition: ERETE " Board of Managers
'Cepied ton _
Address: . - ¢lo L.ongbaw Real Estate Capﬁal i
Co o Grd Floor :
42 Wigmore Sireet
London
- WU 2RY
 FacsimileNo: 02032017529 .
Attention: o Julian Naylor

- LegalnZS#sE1anETeC IR




 Execlted as a deed Dy -
ENSCO 1120 LIMITED

- acting by its sole director - Director
‘inthe presenceof. . .. - Print name....

. ‘Witness signature : o

e CHACREL i
U \Withess address T S

T -H.'.";i})ﬂic\v&ummi“b@ KGM L
| Lt&ﬂf{,@;ﬁ‘;&it&f) SDMQC‘? gM X?ﬁ/w _

CoAddresst oo FAO: Peter Everest
S LT elo WD Limited e I T
st Floor, 8-10 Staple Inn. Hoibam Dl '

LondanC‘!V?QH R
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