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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10286425

Charge code: 1028 6425 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2016 and created by CURLEW THIRD
LETTING GP2 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 16th December 2016 .

Given at Companies House, Cardiff on 19th December 2016

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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patep_IR Decemberapis

(1) CURLEW THIRD LETTING GP1 LIMITED and CURLEW THIRD LETTING GP2
LIMITED acting in their respective capacities as general partners o‘? CURLEW
THIRD LETTING L.P.
(as GHARGQR)

(2) THE ROYAL BANK OF scoTLAmﬁ ;NTERNAT!QNAL umn'gn
{as SEGURITY AGEN'{} -

SECURITY AGREEWMENT

Pinsent Masons
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THIS DEED s madeon ol Decemio=r 2016

@

BETWEEN -
{1)

.CURLEW TB]RD LETTiNG GP’! LIMITED (a cornpany registerad in England and
Walss with registered number 10286353 whose registered office is at Brockbourne
House, 77 Mount Ephraim, Tunbridge Wells, England, TN4 8BS). and CURLEW
THIRD LETTING GP2 LIMITED (a company registered in England and Wales with
registered number 10286425 whose registered. office is at Brockbourne House, 77
Mourit Ephralni, Tunbridge Walls, England, TN4 8BS) in thelr respective capacihes as
general pariners of GURLEW THIRD LETTING L.P, a limited partnership registered In
England and Walss (wiih régistered numibier LP017524) whose registered office js at

-Brockbotime House, 77 Mount- Ephranm Tunbridge Welis, England, TN4 8BS (the
"‘Chargor‘) and

THE RGYAL BANIS OF SCOTLAND NTERNATIONAL LIMITED (the “Securlty
Agent") a8 agent and trustee for itself and edch of the Sectred Partees,

THIB SEED-W%TNESSES as follows:~

1.
11

INTERPRETATION

Definitions

In this Deied:

“Account” ‘fRedns . any account openad or mééniamed by the

' Chargor at any bank ﬂrfsnanmai msnwuon v

iAgent* ieans The Re::yat Bank ot Scottand ple

“Assigned Account” means the Third LeaseCo Rent Aceniint ahd the Third
LedseCo General Accolnt. (and any renswal ar
ratlesignation of stich dccounts) and any other Account
that may fromi lime: 1o’ time be agreed by the Security
Agent antl the Chargor to be an Assigned Account

*Charged Property” theans all the assefs and undertaking of the Chargor
which from time to fime.are, or purpart fo be, the stbject
of the sectirity created in favour of the Security Agent by
o pursuatit o this Deed

"Default Rate" mesns the rate specified in Clauss 2.2

"Enforcement Action” means the accelsration pursuant to Clause 2520
{Accelgrationy of Ihe. Facllities . Agresment of any
Secured Liabililies or any declaration-That any Secured
Ligbilities ars pramaturely dus and paydble on demand
{olher than as a resull of 1t becoming unlawful for @
Secured Party to perform jts obhgaircns under, or of any
mandatory. prepaymert arising - Under, the Finance
Docurents)

"Enforcement Date" rmeans the. date on which the Security Agent or any
oftier Secured Parly first takes Enforeement-Action

“Fadillties Agreament” means the facility agreement dated 19 December 2013

as amended and restated orieach of 7 April 2014, 26

4-0f 37



“Einance Documents”

“leed Planf anci

Equipment" :

Eixtured’

“nsurances’

 lnteliectual Property”

.ﬂLandI[

*Loose Plant and
Equipment” -~

AT

“Management

March 2015, 22 August 2016 and-;zg_- November 2015
and zs further amended and restated from time to time
betwaen, ‘among others; the Borrower, the Agent and

he Se__curit_y-ﬁ.gent

" has the meaning given to the ferm in the Facilities

Ag‘re_ement. _

‘means all plant, machinery or equipment of the Chargor

of any kind Which_ does not for any reagon conslitute a

. Fixlure, but-is now or-at any-lime- direclly or indirecily

-altached by any means and for any puipdss to.any land
- of building. whethier 6r not It 1 rémovabla or Intendad to
- tarm pari of the land o bu:ldmg

'means a!l thmgs of any kind fiow or al any lime affized

to land -for any purposs;. inciuding, wuthout fimitation,
rads and tenants fivtures

" rheans, togather with, but ot Iimited to, those .-;-}smm
policies details of which &re sei out in Schedules
e (Deiaiis af Maferiaf inszfrances} : .

T _means iogeiher wzth hut nct Ismlted to; !he intelieciua[
praperty details of which are set oif. In ‘Schedule 4
) '(Daia}!s of Inteifeafual Propefty) any-of the fﬂiEowIng-

| '{a}-.___' -any reg;sterecé intellectual pmperty raght in any

.+ Aarrtory - or - jurisdiction, inciudmg, without
- limitation, patents, trade marks, service marks;
_registersd designs, and any simitar right in any
“territory or jurisdiction and any applications or
' rlght o apply for any af lhe above '

by oany .mvent;or_a,-_ cap.ynght, -deslgn_ right. or

© - peiformance right;

(6} any tade secrets, know-how and confidential

. ._mformatlon. and

(d) 'the Bahefit of any agreement or licence for the

useof any: such right

means. any estaie nght or interest  in or over land,
~whether legal or equitable, and wherever the land is
' gitiated including, withott limitalion, any buildings end
~Fixtures on land, and the benefit-of any covenants or
" rights owed ‘to any person or enforceable by him: by
~vinue of the ownership possession or socupation of land
“but for ‘these purpases "Land" excmdes “heritable
preperly gitusted i in Scoﬁand

means, in relahon Eo !he Cha;gor alf ;::!ant machinary,

" equipment and motor vehicles: now or at any time
" owned by the Chargor as a capltal asset which i& not
Fixed P!ant and Equlpment
: means iha Law of Property Act 1925

" meanis the management agreement gnitered fnta by the

Fol37



Agreement"

_ "Méhetéw Clalins” |

* "Notice of Assignment’ - -

Chargor with the Managing Agent.

. _means all hovk @nd ofher debts-and monetary claims
" row of.in the future owing to the Chargor {(whether
alone. or Jointly with. any other persor), whenever

. - .payable and whether Tiguidated or unliquidated, certain

of - contingent incliding; - without - limitation; oredit
balapces - o any Account, and together with. all

. ghegues, -bills of exchange, négotiable: instrumerits,
" credils and sscurities at any tirie: gwer; m relation to, or
R ¢} secum payment ﬂf any such debt

means ‘8 nohce of ass:gnmant in subsianttaily tie form

. set out in Schedule 5 (Form of Notice of Assignment of

Insuranca), Scheduls:6 (Form of Nolice of Assighment

- of Assigned Accounis), Schedule 7 (Form of Nolice of
. Assignment of Specific Contract) of in-such form as may

| . be spemf:ed by the Security Agent

N :"Party" )

"'Planning Acts'* R '

“fneans: a ;::arty to thvs Deed

_.'f-means the Town ancf Cauntry Flanning Act 1999 thi

Planning  (Listed -Bullding and Conservation Areas)

Act1990, - the Planning - (Congequeritial Pravisions)
UABL1990,  the - Planning - {Hazardous:  Substances)’

" Act 1090 and- thé Local Governmerit Planning and Land

- "Receiver”. .

Aot 1980 and any subseqezent Ieglslatscn af g smtar'
_ nature ' _ .

0 means any recelver, - rédéiver “and man'aget or
-administrative- receiver of the whoie oF any part of the

o Charged Pmpaﬁy

"Regulations”

"Refated Rights"

:_'means the. -Flnancial Coliatera! A;rangemeﬂts {No2}

Regulalions 2003 (S, 2003/2336). or - sguivalent

legislation in any applicable jurisdiction bringing - Into

sffsot - Diraotive | 2002/47/EC . o financial collateral

_ arrangements -and “Reguiat:on“ rieans any of them

. meansin reiaﬁlcm {o any Chmged Property:

Hay the: procesds of sale of any part of that
: Charged Propetty; '
byl rights under any licencs, -agresment for
T ;Zsale ot agreemeit for lease in respect of that
- ;U__hargec! F‘mperty,
T '(c}-' oAl Fighits, Benefits, claims,  coniracts,

"Secured Liabilities

- warrarities, remedies, sacurlly, indemmi:es of
.- covenants for litle n respact.of that Charged
Fropery; and .

4y any moneys: aiid proceeds paid of payable in

. réspect of that Gharged Properly

'means all present and future obligations and liabilities

(whether actual or contingent-and whether owed jointly
or geverally or in aty other capacily whatsaever) of

- gach Transaclion Obligor to-any. Secured Party tnder

 Borar



1.2

13

each Finance Document

"Securities” . means 2l the nght tifle'and mterest of the Chargor, now
' ' or in the fulure, n any:-

(a} stocks, shares, bonds, debentures, loan
stocks, of. other. securitics [SSUeCf by any
pérson;

. _(b) _ warranzs, apliohs or other Tights to subscribe,

- piirchass of otherwise acquirg any stocks,
... shares, bonds, debentures, loan stocks or
- other securities or mvasiments :ssuad by any
: perscm anci '

© . units ot sther tnteresis in ‘any unit trust or
_co!lectlve investment scheme,

other than ihe Shares e

o "Security Ageut“ ' _ : ;r;ciudes the Sscurily Agem’s successnrs in tille add any

- gliccessor appolnted in accardance w:th the. Transac!jon
o :_-Securi!y Docurments- :

-"'S'g_émity": g ¥ rgans: g mortgage charge p!edge isen or any other
o .secunty intérést seciming - any. obligation of any pefson
-or any-other agreemeﬂt or arrangement hawng -] snmﬁaf

'effect .

“Shares" -means aﬁ of the shares sn ihe capstal of eaeh of ihe
. -cormpanlies spec‘f‘ ed in Schedule 2 {Delails of Shares).
“and any. Sharas in the capital of any ofhier member of
the Group owned by the Charaor of held by any.
nemmee on behalf of the Chargor at any time

“Spacific Contracts” mieans each Lease Dosument, “sach Management

. Agreement. and any olhei- agreement. designaled as
"such by the Gharger and the Sasunly Agent

Incorporation of terms

Unless the confext ctherwise requires or tinless defined in thss Dieed, all words and
axpressions defined ot whoss: mterpretahon is pmwdetﬁ for in tha Factlahes Agreement,
shal! have the same mean:ngs in this Deed. : .

i flnterpretat:on

The prsnciples of mierpretation set eul in Giause ‘1 2 {f;‘onsimcﬂoﬁ) and Clause 1.3
(Gurrency symbols and definitioris) of the Fagilities Agreement shall apply to this Deed
insofar as ‘they are relevanl to it and In fhis. Deed, urless the context ofherwise
_requ}res 4. reference 1o a. "Transaction Decumant" or .any - ofher agreemen or
insfrument is ‘& reference to- that Transaction Document or other agresment or
inglrument as amended, novated, supptemented festated  or replaced: {however

‘fundarmentally) and includes any Increase in, sxtension of, or ¢hange to, any faclity

made available under that Trahsaction Document or other agresment or instriment
and includas-any Increase in, extension of or change to any faclfify made available
under that Transaction Doctmant or ather agreemant of instrument,

Crerar



1.4

1.5

1B

1.7

21

22

34

Acknowledgement

The Chargor acknow!edgea {hat the Securily Agent enters Into this Deed for itself and
a6 trustes for the Secured Parliss Who shali be entitled to the full benéfit of this Deed.

 Effestas adeed

' This Eﬁeed shaﬂ take effect asd daed gven if It is signed under hand on behall of the

Securily Agent.

Law of Propan'y iMi'acél;'aﬁééu’s Provisions) Act 1989

_"The ierms of the ather Fmance Dacuments and ‘of any side lefters belweer any
" patiiss it re!at{erz to any Finance Document ars: incorporated i this Deed 1o the extent

tequired fo ensure that:any purported disposiion of an interest in Land contdlned In

‘ihis Daed Is.a valid' digposition in 'acrordance with Section 2(1) of the Law of Properiy

(Mzsceltaneeus Prowsmnsj Act 1984..

 Third ParﬁyR:ghts P

RFAR i}ntess exp{ess!y pmv;ded to the canlrary in this Desda person whe'ls nota

. Party has no right urider thie Contracts {Rights of Third Parties) Act 1899 (the
“'E'hird Parﬂes Act’ylo enfnrce or Enjoy the benefit of any’ ierm of ihis. Deed

172 . Noiwsihslandmg any term nf this Deed ihe consent of any’ persaﬁ who is nat

a Pariy is not requfred to rescmd of vary lhis Deed atany time.

h COVENAN? TD F’AY
ﬁ”Secumd Liabﬁities

B TS Ohargor cmfenants Ehat it will on demand of the Sécirily Agent pay and dischargs.
any.orallof the Secured Lnablhtses when due in.agcardance with the provigions of the
Fmance Documems

- _Interest

"-The Chargor cevenants to pay interest to tha Securily Agent upon any sum demandad
'in-actordance with Clause 2.1 (Securad Liabilities) until payment {bolh before and

after any jJudgment) at two'per cenl. above the rate applicable to that stim Immedlately
before demand (or, If there was no such applicable 1ate, &t two per cent, above the
Becurity Agent's base rate).

_ CHARGES

Mortgages and F:xed Chargas

As contmuing security for paymant and dsscharge of the Secured Liahilities in
asccordance with the provisions of the Facilities Agreement, the Charger with full fitle
guarantee charges to the Securily Agent ati its. ngh! title and mteresl {rom time fo time
in edich of the foi!owmg assets - : _ o

. 13.’1.1 by way of first Iegal moﬂgage aH Land whmh is described in :Schedule 1

'{Detarls of Land} and all ather Land now vestad In the Chargc:r,

342 ' by way of isrsl fuxed charge all ol Land riow vested In the Chargor {to the

extent not effectively charged by Clause 3.1.1) and al! Land aceuired by the
Chargc}r after the date nf this Deed; _

80137



32

3.3 byway of equitable mortgage or {if or to the exient that this Deed does not
take effect as a morlgage) by way of first fixed charge the Shares;

314 by way of first fixed charge:-
" {e) the Securmes
{b} the lnte]iectual Properly,
(v_c) . the Monatary Claims;

() the. foecl Piani and Equ;pment

(&) the: chsaPiartt-and Equnprn‘erit:'
i thie Accouits (other than the Assigried Accounls);
{8) the Relaled Rights under or in connection with the' Shares, the

- “Securities, the Accounts (othier than the Assigned Accounts), the
- Inteltectual Property, the Monetary Claims, the Fixed Plant and
. Equ;pmeni and thie Lcose F’Ian& anc{ Equ[pmem

oty o e extent nat assgne::i or eﬁectwely ass;gned by Clause 3.3

U U(Mssignments),  the Bpedific . Contracts;  the lisurances, the

- Agsignied AccoUnts and other agraaments and ail Reiated Righis in
-respect of such Charged Property, and ' .

g 3'('i) e .; _Its present anci future goodwi]E and unc:alled cEpEtaI

: F[oaﬁng Charge '

As contihuing secuﬂiy for paymeni anci discharge of the Qecured Llabillttes in

accordance with the provisions of the Facilities Agreerment, tié Chargor with full title

7 giarantes chargss to the Secirity Agent by way of firs! floaling charge the whole of

33

the Chargor's -undertaking and assets, present and- future and wherever situated,

‘which aire not for any reason effactively charged or assigned (whether in law or equity)

by ‘way: of fixed securily by this Deed, znctudnng, wslhout lzmﬁal[on any heritable.

- praperty of the Chargor situated In Scotland .

-Asmgnmen’cs

As coniﬁnumg secunty fcr payment and dlscharge af the ‘Secured. Liabililies, the

- Chargor with full tille guarantew assigns absolutely in favour of the Security Agent, but

" sublect to the right of the Chargor to redesm stich assignment upon the full payment

“or discharge of the ‘Sectred Liabiiliies, i!s nght tnie and mterest from:- e to tme in
-gach of the foilow;ng asseiss .

A . the Specifc Coﬂtracis‘

332 _ _-ihe lnsurances, o
383  the Assigned Accounts: and

334  all rights under any agreement to which it is a parly and which i nol
' martgagect a;' charged under Cfause 3 1 (Mon‘gage& gnd foad Charges),

tagather with all Relatad Rights m res;:ect af such Charged Praperly. prcv:ded that the

Chargor is entitled until tha occurrence of an. Event of Defaull to exercise all rights
assigned under this Clause 3.3 {Assignmerils) (subject o the lerms of the Transaction

‘Bof97



3.4

3.5

4.2

4.3

Securily Doguments) and the Securily Agent wilt reassign any such rights to the extent
necessary fo enable the Chargorto doso. . .

Trust

If or to the extent that for any reason the assignment or charging of any Charged

Property is prohibited, the Chargor shall hold iton tustfor the Seourity Agent.

'Qnaln‘ying ﬂoaﬂng charge

Paragraph 14 of Schedule BY to fhe insol\fency Act 1988 wﬁl apply to any fleating
-chas’ge created by ihss Deed

CR‘{STALLISATiUN OF FLOATING CHARGE :

-'Crystal!fsation. Ey Netlce L

The Secuﬂty Agent may at any tlme by notice In w;:tmg to-the Chargor converl the
. floating :charge created by Clause 3.2 (Flaating Charge) with immediaté effect into &
- fived. charge as régards: any praparty or asse!s specmed in this niotice if-

4.1-.1 A Event of Defaull has occurrad whnch is ccmimumg. or

' 412 : lhe Securily Agent considers that any of the Charged Property may be in

-__1eopardy orin’ danger nf bemg seized or soid pursuan! fo-any fmm of legal
B pmcess or : RO _

413 s he Se{:urlty Agant consfders that tt is necessary Inorder to: proiect tha

: pr;orily of the Securﬂy createcl by ar/ pursuani fo thas Deed;

_'Cwstatiisation, Autemaﬁc S

“The: iloaimg t:harge created by Ciausesz (Ffaatmg Gharge) will automattca!Ey bea
. converted (without notice) with inmedite effect infa.a fixed charge a8 regards all of
- the underiaking and assets subjact io the ﬁoating charge i

. 4.2._1 o the Chargor creates o attempts to create any Secunty Gver any of the

_Charged Property, other than the Secunty granted pursuant to {he terms. of
thée Finance: Documents o :

4,22 any person lavies or atiempis ta lavy any duétre$s,- "'e'xe'éulirsn of other
process agalnst any of the Charged F’mpeny, or

' 423 Cany sie;} !s laken (tnciudmg the presentatmn uf 4 peimong the passmg ofa

- vesolution or the making of an application) to-appoint a liquidator, provist ional
Tepidator, administrator of Receiver in respect of the: Chargor overall or-any
‘part of Jts assets or if such person i is appo:nted

-Crystaflisation. Moratorium where managers propuse va!untary arrangement

The floating charge crealed by Clause 3.2 (Floafmg Charge) may fot be converted
into & fixed charge solely by reason of: :

- 434 . ihe obtamsng ofa mnratanum, of
439 anylhing done w;th a v:ew to abtasning & muraionum

" under Schedule A1 'tc'ih_e’ Insolvenicy Act 1986,
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_ PERFECT!ON OF SECBRETY
o Nntices of ASSIgnment

‘The' Ghargor shaii datwer to the Securlty Agent: (or prcrcure delivery ofy Notices of
_Asaignment duly e’xecutecl by, of of behalf of, the Chargcr =

'“5;1;1 e respect of each Speczﬁc Bontract fo whlch itisa party, on the date of this

. ~Deed and profiptly upon antering into any further Spemf ¢ Contract to which
' _!l is: a par[y affer Ehe date of thts %Jeed .

542 in respeci ui lhe Insurances. in lis name, on the date of this Deed arid

‘prompily: upon purchasing any further Insuranca inits name after the date of
this Deed; - . : :

513  n respect 6f each Assignad Accoint, on the dals of this Deed and promptly
“-upon the designation at’ any Time. by the Securliy Agemt of fmy ‘Accountas an
3 Assugned Acaount artd R .

R respsct ﬂf any oiher assel whxch is the subjeat of an ass:gnment pursuant

s2

5.3

~ 7 to Glause 3.3 (Ass:gnments) pmmpﬂy upnn the request ‘of the Security
"__:Agentfmmﬂmeletlme e '. e

'.";ami !n ‘sach case shall use its reasanab!e encieavours to procure that gach natuca is
'.acknowledged by fhe: parly lo whnm suc:h Nutsce of Assugnment Is addressed

Matmas of Charge o

The Chargor shall pmmptly deiiver o the Securﬂy Agent (cr prccure de!lvezy af)

natices of charge (in form -and substante satisfactory o the ‘Security Agent) duly

' axecuted by, or on behalf of, the Chargor and use reasonable endeavours 1o ensure’

7 that such notices are ackriowledged by each of the banks or finaricial instilitions with
“ihich &ny: of the Accourits aré opened or maltitained. “The execution of this Deed by

- . the Ghargor and the Seclirity Agent shall constitute riolice to the Security Agent of the
. chargé created over any Account opened -or malnlained. w:lh lhe Securkty Agem

54

~ {including; for the a\fo:danc;e of doubt; any Asmgned Account)
_aefivery of Documents of'!‘lﬂe S | L | _
The Chafgor sha!i upsn tha executmn of thls Deed {or, if later upon receapi or
entitternent therent), and upon the mcguisition by the Chargor of -any. interest. i any
_ .Lar;d dehver (cr procure deh\fery) 10 lhe Secunty Agem of e:ther, -

: 5.3.-1 ~all deeds certifi cates: and other doc:uments reiahng in suc:h Land (which the

'S@cunty Agent shaﬁ bie enmled to hotd and fetain); o

532  &h- undenaklng from the Chargor's solic;tc;rs (in - form and . substance
-acteptable to the Security Agent) to hold all deeds, cerfificates and other
- dotuments of iille. ra!ating ic: EUGh Land stna{!y to the nrder of the Security

' Agsni - .

' _Applicat:on {3 I-EM Lam:% Regls:ry

The Ghargor ard the Security’ Agem shall apply to HM Land Registry for the following

o be anlered on the regtstered t:t!e to any Land fiow or m the futum owaed by it-

5.4._1 . = restr;ctloru in the foitowmg terms

"No dlspc:saiacm of the regi'aterad es&ate by the propﬂetor Gf the registered
astate [or by the: proprietor of any registered charge, not beiny a chsrge

Nold7



55

T

et

8s

registerad before the enfry of this restriction ] is to be. registered withowt a
wrilter consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of The Royal Bank of Scotland -International
Limited (as \ustee for the Secured Parties referred fo In. that charga)
referred to in the charges register; .

5472  anotice that the Lendérs are under an obligation to make further advances
.o the terms and subject to the conditions of the Finarce Pocuments and
' the Security-created by the charge dated [insert dale] in favour of The Royal
Bank of Scofland Internatioria) Limited {as trustee for the Finance Partles
referred fo in that charge) has been créated for the. plrpose of securing such

~ furtheradvances. . e L R

Delivery of Share Certificates

- The Chargor shalt= - -

551 on the dats of this Daed, deposit with the Sacurlly Agent (or procure the

deposit of) gl certificates of other documents of tille to the Shares, and slock
. fransfer forms relating fo the Shares (ekecuted in blank by the Chargar),-and

552 . promptly upon the accrual, offer of lssue of any stocks, shares, warrants or

. other securities in respact of or derived from the Shares, deliver to the

©Sepurity. Agent. (a) all cerlificates..or -other: tacurrients of tille representing

- such tems and (b} stich stock transfer forms or other instruments of ravsfer

“(stamped and executed in blank on behalf of the Chargor) In respect of such

- slocks, shares, warrants of other securlties: as the, Becurity Agent- may
ClreqUESE. o

intollectual Property | o |

The Ghargor shall, if requesied by the Securly. Agent and af the Chargor's cost,
execute all such: further assignments; transfers; chargas or other documents in such
‘form @8 the Secuirity Agent may reasonably require and do all acts that the Securily-

Agent may. reasonasly require to: perfact the Security taken' by, or to record the:
interast of, the Securlfy Adent in any registers relaling to any registered Inteliectual.
Property.. : el e AR Ghi

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Ghargor undertakes that it shall not create or-peritiit {6 subsist arly Security over

- any Charged Property except as expressly permitted under the terms of the Facilities

Agreement,

: Diséa‘s'ai_ :

" The Chargor undertakes that it shall ot enter (ntd of agrés to enter into a single
‘transsction 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 all or

part of any Charged Properly excepl as permilted by the Faclities Agresment, .

- Furtherassdrance .

“The Chisigor shall promplly do whatever the Sectiity Agent ressonably requres 01+

631  perfest or protect the Security created o expressed to be créated, or
intended to be wreated ; by this Deed, orits-priorily; of
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6:32 faciltate the reafisation of the Charged Property or the exercsse af any tights
' vested i the Secunty Agent or any Recazver, o

' incfudmg exacutsng any transfar conveyance chatge; asagnment or aestrance of the

Charged Properly (whether to- the Security Agent or its nominees or otherwise},
miaking any registration and g:v:ng any noiece ordez‘ or direction.

SHARES Aﬂﬁ SEGURETIES
- Sﬁares. . Befnfe an Event of Defauit _
- 'Prior to the occurrenne ofan. Euent of Default whi ch ts continufng, the Chargor shall:-

-_ ' -7.1.1_ . 'pay aIE dividands snteresl and 0ther momes ansmg fmm the Sharas into an

: Account and -

71.2 exemse aEE Votfng nghts in relation 1o the Shares for any purpose not
incoiisistant with the terms of {he Transactlcn Secuniy Dacumanzs :

Shares‘ After ar; Event of Defauit . :

'”Aﬂer tha ageurence of an Event of Defautt which s ccnttnutng. the Security Agent

may atits discrefion (in the namé of the Ghargnr or ctherwise and w;ihnut any furthar
ccmsent ot amhtanty fram the Ohargur) _ .

7.2 'exercese (or refraln from exercssmg) any votzng nghts m respect nf the
Shares; - : _ .

7.2 -apply. all diwdends. interest and other monies: ar:smg from the Shares in
— accardance weth Glause 13 (App!.rcar:on of Maneys}

' 723 transfer the Shares into _tbg Rare of such nc;mmee(s) of the Security Agent

as :! shall requu'e and-

L ¥4 exerclsa (or refrain from exercusing) the pcwafs arad rights ¢onferred on-ar

“‘sxercisable by the legal or beneficial owner of the Shares; including the
©right, In felation to ariy company whose shares or other securilies dre
inglided In the Charged Properly, lo conclur or padlc:ipate in-

&y the reconstruchun amaigamatmn “sale or other disposal of stich

company or any of ifs assets o ‘undertaking. ({including the

- Exchange, conversion or reissus of any shares or secwrities as a

“consetuence af such reconsiructzon amalgamat;on, sale or other
.dts;:aosal} S

Amy . the re ease; - mod:flcat;on or vanaﬂan of any ﬂgh’ts o liabi lities
'_atéaehmg to sunh shares ar secunﬂes and :

ey “the exercise, renunmatmn of asszgnmanl nf any righﬁ to stbscrbe
: far any shat‘es ar securshes ' :

in each case in such raanner am! o such ferrms as the Security Agent may
Hhink fit, and the proceeds of any such action shall form part of the Charged
_Prcperiy

:-Securaties and Shares’ Payment of Caiis

The Chargor shall ;aay whan due &l calis o other payments which may be or become
due in respect of any of the. Securities and Shares which are not fully paid {unless
reasonably contested), and In any case of default by the Chargsr in such payriient, the

13.0f37
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Becurity Agent may,.If it thinks fit, make such payment-on behalf of the Chargorin
which case-any sums paid by the Securily Agent shall be reimbursed by the Chargor
to-the Security Agent on-demand and shalt carry inferest fromm the dale of payment by
thie Securily. Agent until re;mburs&d at the rate mﬂf‘ etl io the chargar by the Security
Agent. o . :

Securitios: Be’livery 'of'ﬁeeufnénié of Title
After thie occurrence of an Event of Default; which s contiruing; the Chargor shall

promptly on the request of the Security Agent. deliver {or procure delivery) to the
Security Agent, anid the Securdty Agent shall be antitled 16 refain, alf of the Securities

- and any cert;facates and other documents of tttie representmg the Secunt@ﬂs to which

. document which th. Securaiy Agent may request (in ‘stich form and. exac:uteci as the

Security Agent may reguire) with a view to: perfacling its seeuiily over the Securiiss of
to reg!siersng any Securllses in its' name or the name of any ncminee(s} :

Ser;untzes' Exercase of Righls _
The Ghargor shali ncni exercise any i of thetr respectsva r;gh!s gnd’ powars in re!aﬁon to

any of the Securities In any manner which; in the reasanable opinion of the Security
Agent, would: prejudice the affeciivensss of; or the ability of 1he Secunty Agent to

_ raalzsa the schﬂty created by or pu rsuant to th I8 Deeci
 ACCOUNT3 | '
Accmmts' Notafmatmn and ’u‘aﬂatuon

. Tha Chargor dur:ng ihe subsmtence of thfs Deeci “

B.-_‘l',i _ _sheﬂi prcmptly dehver ta" the Securily Agent on the date of thss EJeed (and if

: any change oceurs after the date of this Deed, on that date); detafls of sach
Account maintained by & with any bank or f:nanc:al Institution {other than
with the Secuﬂty Ageni) and

: -_53.12- ' sina!! nat w;thout {hie Secuniy Agant’s prior wnttan consent, pefmll OF agres

- to any variation of the rights attaching to any Accolint or closé any Account
B : _un{ess such account closure is noliftad ln advance to'the Secunty Agent.

: Accnunts' Oparaticn Before an Event of Default whach is contmulng

The Ghar_gcr shall-,_ prior 1o-the eccur_rence.of-an Event of Defauit,- which is continuing

-be entitled to receive, withdraw or otheiwise transfer any credit balance From time to
“fimie. on any Account (oiher than ‘an Asssgned Aawunt} in-accordance with the terms

of the Fi nance Ducuments

Aecounts- Ciperatlon A&er an Event of Default whmh Is continuiﬂg

. After the occurmnce ::f ani Event of Default wh:ch i5 canﬂnumg the Chargor shall not

be entitled to withdraw or otherwise transfer any credit balance from time to fime on
any ﬂccount except with the prser consent of the Ser;ur:ty Agent

Ass!gned Aeconnts
8.4.1 The- Ghargor shan not be entiﬁed to recelve, wathdraw or otherwlse transfer
any cradit balance from time to time on &hy Assigned Account except with

the prior consent of the Security Agent or as otherwise expressly permitted
. pursuant to the terms of the Finance Documents; _
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- 842 The Sacutlty Agent shall, upon the cocurrence of an Event of Defauit, which

~lg-ganlinuing, be enlitled withoul notice to exercise from time lo time all
rights; powers and remedies hetd by it as assignee of the Assigned
Actounis.and to- .

{8) . demand and receive al- and any riohies dus under or arising out.of
R - |- & Asslgned Accaunt and o

"'(b)"- 'exerc;se alf ‘siich ﬂghts as the Chargor was: ihen entitled to
oL exercise In relalion to such Ass&gnad Accaunt or msght but for the
' -terms of ihls Dead exaz’clse -

hoesiints: Appiication of Mames '

The Secunty Ageni shail upcn ihe aegurfentce. of an Evenl of Default which is
sontinuing be entitiéd withatil notice 1o apply, transter or set-off anyor 8k of the créedit
balances from time to time on. any Account in or towards the payment of other
satisfaction of all or. parl of the Secured Liabilities which are than due and payable in
accas’dance with Clausa 13 (Apphcat:on of Moneys} :

MONETARY QLAIMS

. 'No dealmgwsth mOne%ary Cla;ms S

"The Chargor shafl riot at any- time dunr;g the subsrsience of thrs Deed, without the
‘prior writtlen corisent of the Secirity Agent.or as permitted pursuant to the terms of the

Findhce Dotuments; sall,.factor, discount; fransfer, assign, fend or ofherwise disposs

of any nf the Nianetary Clasms or er;ter mtc any agraament ta do any ot the fcregamg

-.Proceeds annnetary Ciaims o

The Charger shatl gei in and realise the Mﬂnetary Ciaxms in the ord nary course of
business and use all reasonable endeavours to pay the proceeds of thuse Monstary

- glaims into” an - Account -(and; “whare reqmred uncier {he Transaction Security
B -Documents, an P\ssxgned Accotnt). '

”JNSURAMCES

lnsurances' Undertakmgs .

'The Chargnr shall ai ai[ imws during the subsfstence ef thts Deed -

LERE keep the Charged Property insured {or prosure {hat the Charged Properly is

: 'kepi :nsured) in accordance w;th zhe terms of the Finance Dogiiments;

10.1.2 _promptiy pay all prem:ums and ﬂlher moneys payable by it under all ils
_Insurances of procure that stch Is-done and pramptly upon request, produce
o the Securlty Agent a copy of each policy and evidence (acceptable to the
- Seoutity Agent) of the payment of such sums (or procura that such 15 dong);
'and

1043 if required by the Security Agent; provide & 'cbp'y of all Instrances relating to
the Charged Property o' the Security Agent.

insurame. Defa u;t

o if the Ci'largor defauiis ] mmpiymg wzth Ciause 10, 1 (Insurance* Undedakmgs) ‘the
" Saculity Agsnt may effect or renew -any such’ Insurance on such terms, In such

name{s) and In-euch amcunt{s) a§ it congiders appropriate, and all moneys expended
by the Security Agent in doing so shall be reimbursed by the Chargor to the Ssctrity

189.6f 37
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_Agont on demand.and shall carry interest from the date of payment by the Securily

Agent until reimbursed at the rate specified in Clause 2 (Covehant fo Pay).

Application of Insurance Proceeds

Al franéys received under any Insurance relating to the Charged Property shall, prior

to the occurrence of an Event of Default which is confinuing, be applied in-accordance
with the terms of the Finance Docurments. After the occurrence of an Event of Default

-which is continuing, .the Chargor shall hold such-moneys upon trust far the Securily
. Agenl pending . payment: to the Securlty Agent for.application in accordance with

Clatise 13 (Application of Moneys) -or otherwise in accordance with the terms - of the

Finance Documents and the Chargot waives: any right it may have fo require that-any
such rmoneys are applied in reinstatement of any partof the Charged Properly.

- DEMAND AND ENFORCEMENT
Enforcement - o

The Seéuri{y'ﬂregteﬂ bﬁf'_thié Désd s_hé!’i Ber_;éme-éﬁ'forcééb}éc u‘;ﬁ'cn:-' o

1111 the ocourrshce of ar Event of Difaull which Is continuing: or

142 'ah‘y"'ré_c;u_éét beihg made by the _.gha'rg_ofr{'io the ‘Security. Agent for the
appointment of @ Recelver or-an administrator, or for the Security Agent to
. exercisa-any other power or right available toit, - ..o

Powsrs on enforcement

" At any tinie affer th Seourily created by this Deed has become eifdrceabls, fhe

Seeurily Agent:may (without prejudice to any other rights and remedies and without

‘notiee to the Chargor).de all or any of the following= .~

4121 percise the powst of sale undar section 101 of the LPA together with all

~ other powers and rights canferred on morigagess by the LPA, as varied and
extended by this Deed, without the: restrictions- ‘contelhed in. sections 103
or 108({1) of the LPA; '

1123  exercise the power of leasing, letting, entering into agreements for ieases or
lettings or acoepling or sgreeing to accept surrenders of |eases i relation to
any Charged Property, without the: restrictions imposed by -sections 89
and 100.of tha LPA; . e _

C11.2.8  lo the extent that any t}ha‘rge&'.P;opedy'_coﬁsiitut’es‘ Finaricial Collateral, as.

definéd in the Regilations, sppropriate it and transfer the fitle in and to it to

the - Security  Agent insofar ‘as - not already ftransferred, subject fo

‘paragraphs.(1) end {2) of Regulation 18; .

" 1424 subject to Clause 121 (Method of sppointment or removal), appolnt one or

- more persons to be a Receiver ar Receivers of all o any of the Charged
Propedy, and. ' ' ' -

11285 ap‘poini an administrator-of t_ha_Chargcr_,__

bisposal of the Chiarged Property

So far as permitted by law, In exercising the péwe:é teferred to in Clause 11,2
{Powsrs on enforcement), the Sacurity Agent or any Recelver may sell-or dispose-of

all'or any of the Gharged Properly al the fimes, in the mannér and order, on the terms
- “and condiftons and for the consideration determined by it. - .
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Same rights as Recefver

- Any rights confarred by any Finance Docurment upon a Recei\{er-may be exercised by
. the Security ‘Agen!; or fo the extent permitted by Jaw, an administrator, after the
Security created by this Deed tias become enforceable, whather or not the Securily

Agent shall have taken possession or appointed a Receiver of the Charged Property.

Delegation

" The Security Agent may delagate in any mianner lc"ériy"pers'an any righls exercisable
" by-the Secur]ty Agent under any Financs Document; - Any such delegation may be

fnads [upon’ sueh terms and conditions {Incudirig power to sub deiegate} as the

-Secunty Agent thinks flt

RECEI-\IERS

K Method of appolntment or remoual

'Evary appomlmeni or. removai of & Recewer atty cietegate or any. oiher person by the
Security Agent tider this Dead shall be in Wwiiting tinder the hand of any officer o

manager of the' Securily Agent (subject to -any reqmremenl Far-a c:nurt crder )] the

. tase af lhe remcvai of i an acimmistratwe recewer} 5

S22

123

12,4

. Removat

.."Fhe Secur:ty Agent may (subject to the apphcaﬁan af sechon 45 nf the Fnsoivency

.....

- Act 1986} remove: any ‘person from office in relation fo all or any part of the Charged.
‘Propérty. of which he is the Receiverand at any time (béfore or affer any person shall

have vacated office or ceased lo-act as Redelver in respact of any of such Charged

R ,Property) appoint a furiher or other ReceWar of" ReceaVers owar aEl of any part of such
' _Charged Property. . o

_ _Powars

Every Recewer shall have arid be entitlad to exerc!se ailihe powers:-
1_'2.3,1 'tﬁf'ihe-SecuriEy Ager_ii un’dar lhié’-'Deg_cf; '

12.3.2.  conferred by the LFA on modgagees in pcssess:on and on feceivers
appointed tnder the LPA;

12.3.3  of ah administrative receiver set out In- Scheduls 1 to the Tnsalvency Act
1986 whelher ar not the Recewer is @ admmlsiratwe raceiver

12.3.4  inrelation to any Ghargeci Pmper{y, Which he woutd ha\Ie i hie wers ils only
beneﬂcial owner, and o

: §2;3.5 'tcs do ali things mcrdaratal or condutive to any fﬁncﬁons pawers, autharities

or. dlscreiions conferred ar \tested in, the Recezver
Receiver a8 agent | . - |
The Recelver shall be ihe agent of the Chargor {wh:ch shall be solely liable Tar his

dcts, defalits, remuneration, losses and IEabihéies) unless and until the Chargor goes
into- liquidation; from which tlme he: shail ac! as prmcfpal and shall not become the

_ agent oftha Secunly Agenl
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4.1

Joint orseveral

If two or more persons -are appointed. as Recejvers of the same assels, they may act

- jointly andfor severally so that (unless-any instrument appointing them specifies to the
‘contrary) ‘each of them may exercise individually &l the powers -and discretions
- conferred on Receivers by this Deed, . . .o o

Receiver's refnuneration

Every Recelvér shall be entifled fo remunieratian for his services at a rate to be fixed

by the Security Agent and the maximum rate specified in section 109(6) of the LPA

APPLICATION OF MONEYS
-_Ap‘pllcaﬁhﬁ of roneys
Ati sums received by virue of this ‘Deed andlor any other Trarisactioh Security

.. Pocurient by the Seeurlty Agent or any Receiver shall, subject to the payment of any
- claim having priority to this Deed; be pald or applied in the following ‘oider of prionly:-

4341 first.in o towards satisfadtion pro rata of; or the provision pro rata for, all

costs, chiarges and expenses incurred and payments mads by the Security

" Agent as agsnt for the Secured Parties andlor as tilistee In-relation lo the

Transaction  Securlty Documents, of by any Recelver. (including fegal

- gxpenses), together with interast al the Default Rate (both before dndl after

~judgment) from the date those amounts became due untit the. date they are
~rrevocably paidinTul; . e oo

4342 secondly, in or fowards the paymierit pro rata of, or the provision pro rata

" for, any unpald fees, commission or remuneration of the Sectirity Agent.or
any Receiver; _ s T :
1343 thirdly, in or fowards payment of the Sacured Liabilities in accordance witf
. the Facilities Agreement,and . '

13.1.4 fnurih!y; in théfpéy_me'nt'of _lhe'-‘smpius_(if any}, fo the Chargor or any other

person’eniiﬂed tolt, :

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

POWER OF ATTORNEY

Appolntment

' The Gﬁ"aégo%"ir:_revb_caﬁ]'y-énﬂby way of security appoints:-

1441 ihe.S_a'curi_{y.Agehi_ (whether or net a Recelver has been appointed);

14.1.2 ény ddeg’éfé_pf'_stﬁ'b:ci&é.géte of, ot :otﬁef_p'e'rsjoﬁ niéminated in wiiting by, an
officer of the Security Agent; and

1413 - (as a'3é;§arata"é'ppdin'iment) _e‘éCh'_REceiver',_ )

B .éeﬁe’re’alt’y’.-'a'é".tﬁe Chargor's -attomey and-allorneys ‘with power to do any act, and

exacute and deliver any deed or other docuiment, on behialf of and in the nama of the:
Chargor; which the Chargor could be required to do or execute underany provision of

1his ‘Dead, or which the Securlty Agent reasonably considers. riecessary or desirable

for perfecting its title to-any of the Charged Property of gnabling the Security Agent or
the Recéiver 1o exercise dny of Its rights or powers under this Deed.
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15..

15.1

'Rat'Ificafion

The Chargor ratifies and confirms and agrees: lo ratify and confirm whatever any
attoriey appointed purstant fo Clause 14.1 [Appoininient) does of purports fo do in
the éxercise or purported. exerclse of all or any of the. powers acls of other matters
raferred fo in Clause 14,1 (Appmn!ment) }

CONSOLIDATION

combmatwn of accounts

Tl adci:tmn to any generat lien r;ghi fa: combme accounts nght of set-eff or other right

o - which it may at any time. have, the Security Agent-and sach Finance Party may at any

152

%
164

6.2

time ‘sfter ai Event of Defaull hias 6ccurred and 18 continuing,: w:!hnut notfice o the
_Chargor; combing or congolidale all or any accolnts which it theh has in relation to the
- Chatgor {in whatever.naima) and any Secured Liabilities owed by the Chargor to the

Securily Agent or that Finance Parly,- arid/or setoff or transfer any amounts standing
tor the credit of one or more accounts of the Chargor in or lowards saiisfactmn of any

Secured L:abziztlas 0wec§ it onany: other accolnt or a!hemise
_ZAP?!Icatton

The Sacunty Agen{'s and each Fmance Party s nghts under CIauae '!5 T (Combmatwn
ot accounrs) appiy o .

: 15.-2._1 wheiher ar not any demand has beerz macie uncier khis Deed or any liahility

concerned has fai!en dus for payment; -

1 5.-2.‘2' whether o not any credit bafanc:e is: zmmedsately ava;iabie of sub;ect to'any
: resirtchon, . .

15;2;3'_ _-_mespectwe of tha ‘Gurrencies in- wh;ch any ba[ance of " lablity Iz

denominated, and the- Secuniy ‘Agerit and the relevant Finance Paity may for
the purpose of exercising its right elect 1o convert any stim or fiability in one.
currency into any. other at its spot rate applymg at or about 1'§ 008 on the!
date of conversion; and

1524 in respact of ahy Secured Liabiiies owed by the Chaigor, whelhier awsd
~ solely or juintly, certainly- or confingently, presenﬂy ar In the futlre, as
"pﬁncspai or suraty, 4hd howsoever arlsing.

PROTECTION OF 'FH!RD PARTIES

' Statutos’y powers

In favoir of any purchaser; 1 ha statutory powers of sala and of appomi ng a Recelver
which aré conferred tpon the Security Agent, a8 vatied snd extended by this Deed,
and all other powers of the Security Agent, shall b dasmed 1o arise (and the Secured

_Liabillties shall ba deemed due and payabie fm' that purpose) ;mmeﬁlateiy aftar the
~execution of 121Is Deed ' :

Purchasers

Wo purchaser from or other person dealing: w:th the Security Agent; any person to
whom it has :ielegatad any. of its powers or the Receiver shail be soncarned -

o 16_.2_.1 io enquqre whethet any of the powars whfch the Secustty Agenl or a Recelver

have exercised has arisen or betoma exarsisabla
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17.4.

16.2.2 to enquire whether the Secured. Liabilities remain outstanding or whether
any evenit has happened o authorise the Receiver to ek or

. 162.3 astothe propriaty or validity_-o( the exerclse of thosa powers,.

~ and the title and ﬁs'siii'on__bf-a :pu'r'cﬁés-ér' or such par"sén'"shaﬂ' not be i'énpeac'ha_bie by

reference to any of those maiters,
Receipts

All the protaction to purchasers contained Insections 104 #nd 107 of the LPA,
soction 42(3). of the Insolvency. Act 1886 or in any other applicable [egislation” shalt

- apply to any person purchiasing from or dealing. with the Security Agent, any ofher
_Becured Parly, any Recelver or any pefson to whotn any of them have delegated any

of their powers. -

PROTECTION OF THE SECURITY AGENT, THE SECURED PARTIES AND ANY
- RECEIVER e e T

o liability

Narié of fhie Setuiity Agent, the cther Secured Parties; arly ReCeiver o any. of their

. fespsclive ‘officers, employees or delegates shall be liable i respect of any cosl,
liabitity, experise, loss-or damage which arises out of the exercise, or attempted or

purported exercise of, or the failure to exerciga, dny of their respective rights undar

_this Deed save in the case of gross nagligence or witful miscondauct by the Security
Agent; the other Seclired Parties, any Recelver or any of their respective. officers,
smployeesordelagates. o T e s

No mottgagee In possession =
Withiout prejudice T any other provision of this Dasd, entry Into possession of any

- -Gharged Property. shall not render the Security-Agent, any Receiver or any of their
- respective officers or employees liable:- S

4724 1o account a5 martgagée in possession;
17.2.2 _for any loss of realisation; or

47.2.3 for any default or omission for Which é'morig'a_géé- In possession might: be.

liable;

and if and whenever the Security eﬁ@éni a'r_é'n"_\:r Riceiver anfers o possession of any
Charged Propery it shall be entiled at any time it or he thinks fit to relinquish
possession, : : -

Interest

" The Chargor ’shé'il'péy_"ir.aiefé's'_t.:ai_ih‘e' Default Raté'.'afi"_t'ﬁe sums payatile under this
" Clatiss 17 {Pratection of the Securily Agent; the Finance Parlies and any Receiver}

from the date on which the liabliity was incurred fo the date’of actual payment (both.
before and after judgment). .

_ Indemnity out of the Charged Property

The Sscurly Agent, the other Finance Parties, any Redeiver ‘and thelr respective

dfficers, smployess and delegales éhall be entitied to be indemnified out of the

Charged Property in respact of the actions, proceedings, demands, claims, costs,
expenses and liabilities referred to in this Clause 17.4 '
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17.8

18.
18.4

iz

Continuing protection

The pravisions of this Clause 17 {Proteclion of the Securily Agent, the Secured Parlies

" and any Receiver) shiall continue i full force and effect riotwithstanding any release or
~discharge of this Dead ar the discharge of any Recelver fromi office..

PROVISIONS RELATING TO THE SECURITY AGENT

_ Pawers and dfscrations

The nghts, powers and diacretions gwen to the Securiiy Agent iri this Ueed -

o '18.’2-.-.1 may be exe;’cfsed as oftan as ané i sk friahnier as; iha Securlly Agert

_ _ihlnks fit;

4812 are cumilative, Emd are ncl exciuswe of any of its nghts undar the general

: an and

'_18.1 3 “may anly e wa:Ved in wntmg and spacifzcatty, and ‘any delay i exercising,
ar. non—exermse of any rzght is nota waiver of it.:

_ 'Ceri‘iﬁcatss R

A cemﬁca{e l:xy an uff ceraf ths Secunty Agent o

183

18.4

18.2..‘% a8 iﬁ any amcunt fcr ﬂ‘se lims bemg due o ihe Fmance Parties or any of
' them or. B . .

'1-3”'2 2 a8 to any sums payabia iu the Secunly Agent under !his Beeci

' shaii (save in Ehe casé of mamfesz error} be canciuswe and bmtﬂng upon the Chargor

B 'foraii purposes

'Assignment

_'_The Sseuraiy Agent may assign th;s Dead to any successor in title to-any of the

‘Becured Liabiilties or to a replacement Secrity Agent appointed In accordance with

the prows:ons of the Facifities Agreement and each Secured Parly may assign its

Interest in this Deed in whole or in part fo-any successor in-title 1o any of the Secured
‘Liabifitias, ‘and the Security ‘Agent. and any Secuted Parly. may disclose any
Information in lts pnssesqmn ralating to the Ghargnr lts affairs cr the - Secureci

Liabilities to-any actual or prospective assignas.

T'rﬂéﬁs

i ‘i‘he perpetuiiy panod fc:r any trusis constltuted by this. Daed sha!E be 125 years,

EC

19:4

PRESERVAT!GN OF SECURH‘Y

. Cunt;nmng Securiiy

" Subjest to Clatise’ S04 (Rs!ease} ihis ‘Deed shall bs & continur ng securlly to- the

‘Security Agent-and ‘shall remain in force until expressly dsschargad In writing by the

Securlty Agent notwithstanding any mtermectiata settEament of agcount or other malter
or thing whatsoever.
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19,2

19.3

194

Additional Security

This Deed is without prejudics and in addition to, and skall not merge with, any other

‘right, remady or ‘Security. of any kingl which the Security: Agent or any other Secured

Party may have now or at any fime in the fulure for or In respect. of anyof the Secured
Liabilities,

Waiver of Defehces '

Neither the Security created by this Deed nor the: obfig'éti'oﬁ's 'of the Cha'rgur under this

- Deed will be affecied by ain act, omission, malter or thing which, but for thig Clalse,
“would reducs, release or preludsce that Security or any of those abligations {wheiher

or not known to it the Secunty Pagent or any clher Securad Pady) including:

*39.3.1 -any fiifis, wa;ver or consent granted to; or campcsiteon wuh ‘any Obligor or
: otherperson; : . S

19.3.2 the re!eass of any Obilgor or -any oftier person Grider the terms of any
_ _composulcn or arrangement with: any perscm

1833 the taking. varlaﬁnn comprc;mlse exchange renewat enfmcement or
release of, o fefusal or neglect fo perfact, take up or enfurce. any. righits
“against, or Securlly -6vér, @ssets of any Obligor or other pérson’ of any
non-presentation or non«nbservame of any formality or other requirement in
respect of any |nstrument of any tailure to realise” the il value of -any
Seourdty; . oo _ o

19.3.4 '-any mcapacu!y or lack of power au{honty of iegal personal:!y of or
.. dissolution or change in. khe mambez‘s or status of any Obhgor or any other
: _person . .

1635 Cany amendment (however fundamentai) repiacemeat vartaﬁon, riovalion,.

-agsignment or the -avoidanice or termination of a’ Finance Documant or any
‘other documient or Security;

18.3.8  any unenfcrceabiitly, ilegalily or invalidily of any c:i:hga!ion of, or any
L Sty ereated by, any person under any Fmance Documeni or any other
_ ,dacument or

:1933?' __an msolvent:y, Bquadanon admmistratmn ar sEmaEar procedure

. '}mmedzate mcourse

The Chargor waivey

1941 any right it may ‘have: of first. requlring the Secisrity Agani or aiy -other

" Seclred Parly {or any lrustee or ageni on its behal) to procesd against ar
enforce any other rights of Seéturity o dlaim paymeni from -any person
_'before claimmg from the Chargor under this Deed

19.4:2  without prejudice to Clause 18.4.1, any ex&sting or future right that it may

_have, whether by virtue of the drolt de discussion or. olherw;se_ to require

’ -t’hat racolrse be had to the assels of another before any claim is enfarced

‘against the Chargor | in respect of tHe ohligaﬁons assumed by it underor in
‘connection with this Deedy and -~ .

19.4.3  withoul preludice to Clause 184 4, any exisiing or 'fut'ure right that it may
have, whethér by virfue of the-droit de division or otherwise; to require that
any liability under or in connection with this Deed be divided or apportioned

. with any other person or reduced in any manner whalsoever.
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195

C{as

19,7

188

This waiver apglies irrespactive of any law or any provision of a Finance Document to
the conlrary,

Apprnprtations
Durmg ihe Securlty Fermd the Secunty Agent and each Secured Paﬂy may:-

19.5:4 tefrain frem app[ying & enfnrc;ng any momes, Securiiy or rights held or
received by it {or any trustee or agent.on its: behalf) in respect of the Secured
‘Liabilities, or, subject to Clause 13,1 (Application. of moneys), apply and

gnforce the same’ i such manngr and orderas It sees fit (whether against
the Secured Liabilities: r.:r olhe:wme) anti the Chargcr shall. not be enut!ed o
the same; and . .

19.52 'hoid inan ;nterest beanng suspense acccunt any mcneys received from the
_Chargar on of account of the Secureci Llabllltres :

--;Naw Aacounts

' -'li the Becureiy Agent of any other Fmance Pariy recelives nu!;ce (whether actua! or
‘otherwise) of any subsequent Securily over or- sffectmg any of the Charged Propsrty

orif apetition is presented of a resolution passed i refation o the winding up of the

- Ghargor, the Sectirity Agent and the relevant Finance Party or Finande Parfles may
close the current aceoiint or accatints ‘and/or opieh a Hew account of accounts for the
‘Chargar.. If the ‘Security Agent of any ‘othér Sécured Party’ does riot open a new

. ‘acesunt or aecounts tmmediately it shall nevertheless be treated as If it had done so at

the titne whai the relevant event: occurrad, and &8 from that time all payments made

by the Chargor to the Securily Agent or thiat- Secured Party shall b credited or be-
" ‘freated as having been credited to the new: acccunt or accnunts ancf shall nat operate
o v reduce {he Securad Luabﬁ;ues _ . : _ .

Tacking

For the purpcses of aechnn g4{1y of the- LPA and sec!ton 49{3} of the Land
Registration Act 2002 the Securlty Agent corififms: on behalfof the Lenders that the

‘Lenders shall make fuither advances o fha Chargor on the terms. and sub;ec:k to {he

ccndntaans of the Fmance Documents.

- Deferral of Gﬁa rgors rlghts

Durmg the. Secunty Per;ad and un!ess the Sectrity- Agent otherwise directs, the

. Chargor shall not exefclse any rights which it may biave by reason of performance by it

of jis: oblzgatmns under this. Ueed or the enfercement af the Secua‘ily created by this

' E:)eed -

1984 torecelve o ckazm payment fromm, of he mdemn;ﬂed by an Obhgor

_ig.a.z “fo elaifim any’ cnntribu{:on from any guaranier of, o provzder of Secunty in

- respect of;, any {}bhgc:ar's obhgatsons under the Transac.tlon Becurity
- Documents S _ o R

e "*19.-8.'3-. o toke 1he beneﬁt (En whale or rin pat. and whether by way of subrogaimn or

“otherwlse) of any Hights of any Securad Party under any Finance Document
or of any guarantee or Securily. taken pursuant lo, or I’ connecimn with, the:
Flnance Documerits by any Secured Parly; "

1884 o exercuse arsy fight of set6if agalnst any Dbhgor and/or

- "iQ.B.S' o claim or prave a8 a ereditor of By Ob!:gcxr fr ccmpetmon with. any

Secured Party.
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20.1

203

‘RELEASE

Releage

Upon the irevocable and Unconditional payment and: ci;scharge i fol nf the Secured

. Liabillles and the termination of all facilities which might give rise to Secured

Liabillties, the Security Agent shall, or shall procure that its appmnteas will, at'the

. recguest antd cost.of the Chargor- o

_ -2D.1.-1_ : re!aase the Chargsd Pmperty frnm Ih:s Deed and releasa the Chargor from

ail obhgabuns under the Fmance Dacuments, ancE o

2012 re-asssgn ihe Charged F'mparty that has been assigned to the Secunty
_ Agent under ihls Daed

. Remsﬁatemani

lf the Secmnly Agent reasonably ccnsidara that any ‘amount pa::l or credited to any
Secured Parly under any Finance Document (whether in respect of the obligations of

- ahy Obligor ‘of any Security. for those nbizganons or aiheiwise} i5: capable of bieing
i avmded reduced or niherwise set aside— e

20 2 1 : 'that amouni shall nnt be conmdered to ha\ie baen paid foir the pttrp&ses of

- determining  whether ihe: Secured. Llabtllltes have been :rrevocahiy and
}-_uncmdmonally paad and discharged aruf S

S :20';-2-.2.'- fhe 1|ab!t|ty of iha Charger and the Sesur!ly craated by ihls Deed shall

203

21

o

g -_-contmue as tf tval. amount had nat been paid or credited

' Gunsohdation

Sectlon 93 of he LPA deaimg with the consolidation of mortgagas shatt not apply to
this Deed

MlSGELLANEDUS PROV!SiONS

Severabzllty |

I aty provision of this Dead Islllegal, invalid 6r Unenforceablé In any jurisdiction, that

.shall not affact-

A tha valads:y or enforceab;my of any other provisucn m aﬂyiuriscﬁctzon of

21.3

21.1.2 lhe vaildiiy or enforceab:hty of ihat parlicutar provrsmn, in- any. olher
jUHSdICtEGn

informafion

'The Secunty Agenl may from time ta time seek fram any oiher parscm havlng dealings
‘with thie Chargor such information about the Ghargor and their: affairs us the Seourity

Agent .may think fit .and the: Chargor authorises and reguests any such person to

U previde any such information to the Security Agent and agrees to provide such furthier
.authcnty In this regard # tﬁe Secunly Agent may fmm irme lotime regulre.

:Remedles and waivem

_No failure to exercise, nor any delay in exercising, on the part of the Security Agent,

any tight or remedy tinder this Deed shall operate as @ walver, nior shall sihy-single or
partial exercigs of any right or remedy ‘prevent any further or other exercise or the
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214

22

23

24,

249

242

exercise of any. other right or remedy. The tights and remedies provided in this Deed
are cumulative and not exclusive of any rights or remedies provided by faw.

Counterpants

This'Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were.on a single copy of this Deed,

NOTICES

E&ch'_ cotmubication to be made under or in conneclion with this Deed shall be in

‘gccordance wilh the Facilities Agreement:

GOVERNING LAW

This Dead and any non-coritractual obligations arising out-of or in eonnection with it
are goverised by English law,

ENFORCEMENT
Jurisdiction of Eﬁgliéi} Courts

2444 The courts of England have exclusive jurisdiction to settle any dispute

- arising out'of or I connection with this Deed {including ‘a dispute regarding

the existencs, validily or termination of this Dewed or any non-contractual
obligation arising out 6f of In connection with this Deed) (a "Dispute”).

2412 The parties to this Désd agree that the courts 6f England &re the most
“appropriate and convenient cotrts to settle disputes and accordingly fio such
party will argueto the contrary. e :

24,13 This Clause 24.1 (Jurisdiction of English Courts) is for the benefit of the
Secured Partigs only.- As a result, no Secured Parly shall be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Sacuied Parlies may take concurrent
proceedings in any number of jurisdictions,

Sarvice of PrOCess.

2421  Withoul prejudice to arty other modé of service allowed under any relevant
[aw, the Chargor:

{a) irrevacably appoirits Curlew Capital Limited as its agent for service
of process in relation to any proceedings before the English courls
In connection with any Transaction Security Document; and

(3) agrees that failure by a process agent to Rotify the Botrower of the
-meess_-will.nm. invaiidate the procsedings cohcernad; and

24.22 I any person appointed as process dgent is unable for any reason to actas
agent for service of process; the Borrower must immediately {and: in any
avent within 5 days of such event taking place) appoint another agent on
terms acceptable o the Security Agent. Failing this, the Security Agent may.
appoint another agent for this purpose,

24.2.3 The Chaigor expréssly agrees and consents to the provisions of this
Clause 24 (Enforcement) and Clause 23 (Governing Law).

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

None at the date of this Deed.
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SCHEDULE 2
DETAILS OF SHARES

None at the date of this Deed
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SCHEDULE S
DETAILS OF MATERIAL INSURANCES

Policy No. LP BDX 6882764
Policy No. DOVWNN1600121

2Bal3Y



SCHEDULE 4

DETAILS OF INTELLECTUAL PROPERTY

None at the date of this Deed
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SCHEDULE &
FORM OF NOTICE OF ASSIGNMENT OF INSURANGE
To
Data: _ 2016
Dear Sirs,
We: give you notice that we have assigned and charged to The Royal Batk of Seottana
Intarnational Limited (the "Securlty Agent") pursuanit to-a deed entered Into by us In favour of

the Security. Agent dated o 2016 alt our right; tile and interest in-and to the
proceeds of an insurance policy with policy number {this "Polley of Insurancs").

With effect from your réceipt-of tHis notice we instruct you ta:

) following the Secuiity Agents niofification to'you that ari Event of Default has occurred
~and is continulrig make: all paymenis and claims under or arising fiom the Policy of
Insurance. lo-which we are entitled lo the Security Agent o to its order as it may
spacdify In writing flom time to fimey ..

2) hote 'thefintarest'o?'Eﬁé-Secur’ity' Agent on-_ihe'-r-"’oﬂc_,y'af nsutance [es cn’-'in's"ur'eéi!; and

(3)  discloss o thé Secirlty Agent, without further approval from us, such:information
regarding the Policy of Insurance-as the Security Agent may from lime to time request
and fo send It coples of all notices issyed by you unader the Policy of Insurance.. -

With effect from your 'rec.:'eipt' of this natice all rights, interests and benefits mhétécavé_r accruing

to- of for the beneflt of ourselves arising from the Palicy of Insurance {including all rights: to

compel performance) belong to and are exercisable by the Security Agent.

This notice and any non-contraciual obligations arlsing out of or in relation:to this notice shall be
governed by Eriglish law.

Please acknowledge réceipt of this natice (substantially in the form of the attached) by signing
Ihe acknowledgement on the enclosed copy lefter and returaing it lo the Security Agent at P.O.
Box 84, Royal Bank House, 71 Balh Strest, St Halier, Jersay, JE4 8PJ (Altténtion: Rob Voce},

Yours faithfully;

forand on behalf of

Curlew Third Lelting GP1 Limnited

in its capacity of general partner.of
Gurlew Third Letting L.P.

Curlew Third Letting GP2 Limited
in ts:capacity of general partner of
Gurlew Third Letting L.P.
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[Cn copy enly;
To: SECURITY AGENT

We-aékhowledge recaipt of & nelice in the ternis sef out above and confirm that we have not
reseived notice of any previous sssigrimants or charges of or over any of the rights, title and
Jntaiesis ard benefils referred 1 In such notice and that we will comply with the tarms of that
n’ciice’

We farther confirm that no amendment o termination of the Policy of ¥nsurance shall be
effactive unless we have given the Securlty Agent twenty five days written notice of ftor, ifitis

" not possible to. comply ‘with-such  notification. to the Security Agent. in accordance with the

; .prowmons of the ralevant: Policy of Insurance, the notice w;ll be provnded to fhe Secumy Agent
“in relatlon to siich terminatten ag soon as possitile. : : _

“This fiolice and any non-contfactua! nbilgataons arlsmg otit of of in reiat ohtorthis nok;ce sha!l be
: :govarned by English: law. - : . _

For_and on behalf of
pated: - 2016
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SCHEDILE B
FORN OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS
To, . [Accourt Bank]

Dater . . 2016

Desr Birs, _ _

We: gi'v'e'--ybﬁ_' nolicé that we have assigned and eharged to The. Royal Bank of Scotland
~international Limited (the "Security. Agent") dll of our right, title and interest if-and {o.account
“pumber| - f accountname | - ] {(including any renewal or redesighation of

the ‘account) and all monies standing to the credit of - that agcount- from: {ime o time (the
‘"Account’).

With effect fioin the date of your receipl of this notice following the Secutity Agent's riotification

6 you that sn Event of Default has occurred and is continting:

4)) any existing payment Mistructions affecting the Accaunt are to-be temiinated and al
payments and communications ir respect 'of the Account should be made lo the
Security Agentor fo its order {with a copy to the Chargor);and. - '

(@) all rights, Interésts and benefits whatsoever aceriing to of forthe benafit of ourselves

atlsing from the Accoun_tjbe!ang fo the Sedurity Agent. :
Piéé'se ‘accept this nolice by slaning the enclosed ackhéwlé_dgemeht._anc_! rettrning It o the
Security Agent at .0, Box 64, Royal Bank Hotse; 71 Bath Street, St Helier, Jersay, JE4 8P
(Altention: Rob Voca)., . y _ : :

Yours faithfiilly

for and on behalf of

Curfaw Third Letting GP1 Limited
in Its capacity of genersl pariner of
Curlew Third Latting L.P.

Curlew Third Letting GP2 Limited

in its capacity of general pariner of

Guilew Third Letting L.P,
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{on copy onlyj

To:

Date:

SECURITY AGENT

At thie request of the Security Agent-and the Chargor. we acknowledge receipt of the notice of
aigsignnient and charge,; on the terms aftachaed, in respect of the Account (as described in those
terms). We canfinm that-

)
L@

. By -

the balance: s!andmg to the Account at taday's date £ , o feds ot periodic

. charges are payable in respect of the Account and there are no restrictions on (a) the
- payment of the credit-balance on the Account or- (b) the assagnment of the Accoua‘st o

' the: Secunty Agent or any ihird party.

-""we have not received hotics of any p;‘emous ass:gnments of, charges over or truats in
respect of, the Account and we will niot, without the Security ‘Agent's consent
{8) exercise any. right of combination, cc:nsolldalmn o setoff ‘which we may have in

respettof the Accoun{ or H) amend of vary any rzghts aﬁachmg to 1%1& Aceount; anid

'fallowmg e Security Agent‘s nnilftcat:on to us that an Event of Defau!! has ocsutred
‘and is continuing, we will act only In accordarice with the Instructions given by parsons
~authorised by the Security Agent and we shall send all statémienis and ottier notices
-gwen by us reialmg to the Accaunt fo the Secumy Agent

"Fnr and on behaff af
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRAGT
To:
Date: 2018

Dear SiFS,

"We gwe yau notice - that we: have assagned and charged to The Royaf Bank of Scuiland‘
International Limited (“Security Agent) puisiiant 16-a securily sgreement enfered into by us in

tavour of lhe Sectirity Agent dated Lo 2016 (the “Security Agresmant™) all our
“Fight, titls and interest i in and to the agreementfor[ - “o 00 Yhetwesn [ |

_endusdated]{ . I{he “Contract“) mciucfmg atl monsys Whtch may be ;:»ayable by you

lc us in fespec! of tha Confract

'.Wath sifect frorﬁ your recet;)t of ihls notme.

SR & | I faIEOWing e Secunly Agent‘s no!:facatlon io yau . that - the
: Enfcrcemenl Dats (as def'ned in the Securcty Agreement} ‘has

occurred : _

_"(’i) R _'aEI payments by you tc us uncier or ar:sing from the
~Contract should be made to the Securlty Agent or o its
‘order’as it may spemfy i Wriﬂng from time ko tlme

{ii} all remedies prowded far In the Contracl ar ava:lab!e at
law or in equ&ty are exercisabie by the Secunty Agant
{iify alf nghts fo compel pe:formance of the _Contr&ct are
' exercisable by the Security Agent although the Company
-shall remain lisble to perfarmali the obhgahons assumead
by it under the Contract;
{iv) all rights, Interests and benefits whatsosver aconing to

of for the benafit of curselves. arising frofm the Contract
belong to the Securily Agent and no: changes: may be
mads to the terms of the Conkract nor may the Contract
be terminaled without the Security Agent‘s consent; and

{2y you are authorised and instructed, witlmut requitihg fuither approval
from us, to provide the Security Agent:with such information relating
to the Contract as it may from time to lime request and to send Ht
copies of all notices issued by you under the Gontract to the Security
Agent {al the details below) as well 2516 us,

These instructions may not be revoked, nor may the terms of the Conlract be amendsd, varied
or walved without the prior written consent of the. Securily Agent, although (subject to paragrapfi
1 above) we will continue to deal with- you directly in respect of the Contract,

This natice and any hon-contractual obligations arising out of or in relation to this nofice shall be
governed by English law.

Please acknowledge recalpt of this nofice by signing the acknowledgemant on- the enclosed
copy letter and returning it to the Sacurity Agent at P.O. Box 64, Royal Bank House, 71 Bath
Strest, 8t Helier; Jarsey, JE4 8P {Attention: Rob Voce).

Yours falthfully,
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Curlew Third Letling GP1 Limited

in' its capacity of general parter of
" Curlew Third Leﬁmg LP. -

Curlew Thtr::% Letting GP2 Limited

" hiits capacity of genersl parmsr of

Curlew Third Letting L.P. -
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[On-copy onhy]
To: SECURITY AGENT

We acknowledge receipt from Gurlew Third Letfing L.P, (acting by its general partners Curdew
Third Letting GP1 Limited and Curlew Third Letting GP2 Limited) '(the "Assignor’) of a notice
dated {the" Notice™ in the terms set cut above and confirm that we have
not received notite of any prev:ous sssignimenis or charges by the Asssgr:cr of or over any of
the rights, interests and bensiits in and to the Contracts (as defined in the Notlca) and that we

‘wili comply with the terms of the Notice,

We further confts'm ihai'

(1) TG amendmen& waiver or retease of any of stich ngh’ss mtereats and henefets sha | be
-affeche without the prior wiltten cotisent of. the Securily Agent;

(2 _nc terminancan of stich r:ghts mlerests or beneﬂts shall be effectwe unless we have_
given the Security Agent thirly days writteh notice’ of the proposed termington {ar if
fiotice is not possible Within that period, as soon as pnssﬁale) specliymg the action
necessary to avoid such termination; ahd

(3 no breach oF defauit on the part of the Asmgnor of ahy of the terms of the Contracts
shall be deemetd fo have oecurred unléss we have given notlce of stich breach to the
Securety Agent specafymg howto make gead such breach

This rotice and any ncn—contractuat oblaga:ions ar;smg oul Gforin re!at:on to this notice stiall be
governed by Eng!ssh law.

For and ors-behatf_of. '
By:.'
Dated:

. 980fd7



The Chargor

EXECUTED as a Deed by a duly authorised

-officer for and on behalf of

Curlew Third Letting GP1 Limited
(acting as a general parther of
CURLEW THIRD LETTING L.P.}
in the preserce of

Signature of Withess:

Name of Witness:

-Acl_dress::

Gccdbatinn:

EXECUTED a5 4 Desd by a duly authorised
officai for and on behalfl of

- Curlew Third Lettling GP2 Limited

{(acting a5 a géhsral pardrier of -
CURLEW THIRD LETT%NG L. P }

in the presa nee. uf

Signatu're of Withess:

'Nﬁme' of Witiess:

Address:

Oucupation:.

The Saecurity’ Agent 25%%

SIGNED for and on hehaifo? '

},WM'VUV

uthorised Signatory

DAL e %muuomw
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