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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10562040

Charge code: 1056 2040 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd May 2017 and created by Millex Investments Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th May 2017 .

Given at Companies House, Cardiff on 11th May 2017

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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Date: 2 ™ oy 2017

The Companies listed in Schedule 1

as Chargors

Homeselect Finance (No. 1) Limited

as Security Agent

Debenture

Fieldfisher Riverbank House 2 Swan Lane London EC4R 3TT
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THIS DEBENTURE s made the 2. dayof Mdf:') 2017

BETWEEN:

1) THE COMPANIES listed in Schedule 1 (gach a "Chargor”, together the "{f:ha'rgors!'}; and

(_2)’ HOMESELECT F]NANCE {NO.. 1) LIMITED & limited liability company incorporated in Jersey

{company reglstratmﬂ no, 72089): whose registered office is at 16 Esplarade, St HeEier Jersey
JE1 1RB as agent and security trustes for itself and each of the Finance Parties {the "Saaﬂnty

Agent").
IT IS AGREED &s follows:
1. Definitions and interpretation
1.4 Deﬁni'tion;s

Inthis Deed:
“Aecount” rieans any accolnt opened by & Chargor,

"Account Bank" means any bank, building society, financial ‘institutlon or c}ther person with
whom an Accourit is maintained by a Chargor,

"Act" means the Law of Property Act 1925;

"Administrator’ means an administrator-appointed under paragraph 14 of schedule B1 1o the
_!nso{vency Act. 1986

“Authbrisation” means an aulhorigation, consent, -approval, resolution, licence, exemplion,
filing, notarisation or registration;

"'Business Day" means a day (other than a Saturday or: Sunday) on which banks are open for
general business i inLondon;

"Equipment’ means all fixed and moveable plant, machinery, tools, vehicles, compuiers and
office and other equipment and the benefit of all refated Authorisations, agreements and
warranties (lnciudzng all spare parts, replacements, ‘madifications and.additicns);

"Group Shares” means, in relation to & Chargor, the shares In any member of the Group-owned
legally or beneficially by the Chargor or held by the Security Agent-or any nominge on its-behalf
(inchudiny the shares §deﬂtif§8ﬁ i respect of that Chargor in Part 2 of Schedule 2 (Security
Assets) (if any);

"Intellectiral Property” means (i) any patents, tratde marks, setvice marks, logos, trade names,
domain names, copyights (including rights in  computer - software), database rights;
gemi- -conductor topography rights, utifity madels, rlghts in: dBSIQHS, rights. in getup, rights in
_!l’WE‘ntiOﬁS rights “in know-how: and confidential mfarmataon moral nghts and: other intellectual
property rights- and ifiterests (which may now or in the future subsist), in each case whether
registerad or unregistered, and all rights or forme of protection having equivalent or similar effect
anywhere in the world, and (i) the benefit-of all applications for, and all rights to Use, any &f
those thitigs (which may now or in the fufure subsist), and "registered” includes registrations and
applications Tor registration;
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"Insurance Policy” means, In relation fo a Chargor, any contract or palicy. of insurance of any
kind (other thar in relation to third party lisbilities or similar claims]) in whieh that Chargor has an
interest from time to time and all rights related to any such policy;

"Investments" means, in relation to-a Chargor;

(a) any stock, share, debenture, loan stock, security, borid, warrant, coupon, interest in any
investment fund and any ‘other invastment (whether or not ‘miarketable} whether Held
directly by or to the arder of that Charg@r or by any trusteg, nominee, ﬁduc;eary,
investment manager or depository or clearance system on its behaEf (mciudmg bt fiot.
limited fo, the Group Bhares);

{0} all -aliotriénts, ‘acoretions, offers, options, rights,. bonuses, benefits and advantages,
whether by way of conversion, redemption, preference; option. of otherwise which at
-any time acerus o or are dffered or arise in respect of-any such. nvestments mentioned
inparagraph (a) above; and

() all rights that Chargor has against any trustee, nominee, fiduciary, investment manager,
depository or clearance system in respect of any such mvestments mantioned in:
paragraphs (&) or {b) above;

"Lease" includes any lease, agreement for lease or tenancy and {where the context admits) any
licence or other rfight of cccupation;

"Loan Note Instrument’” means the loan note instrument dated on or 'ébout the date of this
Deed 1ssued by Millex Investments Limited, and- guaranteecf by Van Mildert Landiord and Tenam:
Protection: Limited, underwhich £5, 2{30 000 12.5% secured foan notes are constituted;

"Material Adverse Effect” means a material adverse effect on:

(a) ‘the business or financial condition of any Chargor;

(B)  theability of any Charger to perform its payment, financial covenant and other matetfal
obligations under any Finance Document;

{c) ‘the validity or enforceability of any Finance Document;.ar
{d) ~any right or refiedy of the Security Agent in respect of any Finance Document;
“Material Contract” means:
(a) ‘the agreemients (if any) specified in Part 1 of Schedule 2 (Securfty Assels),
{B) any agreéement o which a Chargor is a party (other than the Finance Documents) the-

'breach aanwperfnrmaﬂrse x::anceiianon faimre ta renew or- shanges m the terms of

{e) any agreement or - instrument entered Into by a Chargqﬁ -évidencing or governing
indebtedness with respact to ah-amount ity gxcess of £1 0,000,

"Real Property” means freshold leasshold or other immoveable property ‘and any buildings,
‘grections, fixtures, fitings, fixed plant or machinery from time to-time situatad on or forming part
of stich property and easemants or other rights servicing that property (including, but not limited
to, the property {if anyy described in Part 4 of Schedule 2 {Security Assets));

BIBLOEEAYY 3



"Receivables” means, in relation to a Chargor, all present-and future book and other debis and
rights o money and income’ liguidated and unliquidated. die or owing o the Chargar including
the benefit of all neguhabﬁe instruments, securities, guarantees and indemnities for such debts
and rights but excluding cash at bank

"Receiver" means any one or more perSons appointed by the Seaourity Agent as a receiver,
receiver-and manager or (if allowed by law) administrative receiver under this Deed;
"Regulations" means the Financial Collateral Arrangements (No. 2) Regulationis 2003 (S 2003
No. 3226) (as ‘amended) or (where the context admits}. equivalent legislation inany apphcable_-
jurisdiction bringing into effect Dlractlve H024FIEC on financial collateral arrangements;

“Rental Income” mears, in relation to.a Chargor, all present and future amounts payable to.or

for-the benefit of the Chargor under or in connection with any Lease or any ofher letting of Real

Property forming part of the Security Assets;

"Secured Obligations” means the aggregate amount of all present and future obligations -and
liabilities of each Chargor owed or -expressed. to be owed under or i connection with any
Finance Document whether actual or contingent and whether owed or incurred alone or jointly
andior severally with another and’ as principal or ag Surety ‘or in any othier capacity or of any
nature;

lexganen af any person n:r any t}thﬁf a_greement ar _arrang_ement hay;mg a.smﬂar effec:t

"Becurity Assets® means all assets and undertaking of each Chargor from time: to time ‘the
subject of any Securlty created of, where the contéxt admits, to be created by this Desd;

"Security Perfod" means the period heginning:on the date of this Deed and ending on the date
on which the Securlty Agent fs satisfied that all the Secured Obligations have been

“griconditionally and irrevocably pald, released and discharged in full and no further Secured

Obligations are capable of becoming oltstanding;

“Bubsidiary" means a subsidiary umiertakmg of-a Chargor w;thm the meaning of section 1162
of the Companies Act 2006; and

WAT! means valie added tax as provided for in the Vallie Added Tax Act 1994 and any other

12
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tascof a similar nature.

Construction
{ay In-this -Dieied_-, unlsss a contrary indication appears; any reference too

R0 *agsets” includes present and future pmpertlﬁs revenues and righ%s of avery
description and includes the proceeds of sale of any such dssat:

{ii) a Finance Document of any other agreement or document is a reference to
that Finance Document or.other agresinent of docurent as it miay have been,
or may from time: o time be, amended varied, supplemented or novated;

{iil) a party to this Deed shall be construed so as to'inciude its successors in fitle,

permitted assigns and permitted transferess:



(M

(g)

{h)

{iv) a "person” includes any individual, firm, company, corporation, government,
state-or agency of a slate or any association; trust; joint venture, consortium,
parinership or other entity (whether or not having separate legal personality);

{v) a provision of law includes that provision as amended, re-enacted or replaced.
from time to time-and includes any subordinate legislation;

{viy. “Reéal Property", the "Security Assets”, and any other asset or assets or the
*Secured Obligations® inclides a reference to any part of them or'it;

{vil) a "regulation” includes any regulation; rule; official. directive, request or
guideline {whether or not having the foree of faw) ¢f any governmental,
intergovernmental or supranational body, -agency, department or regulatory,
self-regulatory or cther authority or organisation;

{vii)) “this Security” means any Security created or constituted by this Deed; and

{ix) words: in the singular iﬂ'ciude__thé plural and vice versa -and words in onhe
gender include any other gerider.

Headings in this Deed are for ease of reference only.

Any covenant or undértaking by the Chargor under this Deed is given to or made in
favour of the Security Agent and remains in force during the Security Period.

An Event of Default is "continuing’ if it has not beeri remedied or waived.

It is intended that this document take effect as a deed notwithstanding the fact that (if
executed by the Security Agent) the Security ‘Agent may only execute this document
under hand.

This Deed is & Finance Document.

Unless expressly defined in this' Deed or a contrary indicafion appears, words and’
ex;:;resssons defined in the Loan Note [hstrument have the-game meamngs when used .
in this Deed.

The fact that the details of any assets in the Schedules are incorrect or incomplete shall
rot affect the validity ‘or enforceabllity of this Deed in respect of the assets of the:
Chargor.

1.3 Trustee Act 1925 and Trustee Act 2000

(a)

{®)

6164828447

Section 1-of the Trustee Act 2000 shall not apply to any function of the Security Agent.
Where there is any inconsistency between the Trustee Act 1925 of the Trustee Act

2000 and the provisions of this Deed, the. provisions of this Deed shall, to the extent

aliowed: by 1aw, prevail and, in the caseof any inconsistency with the Trustee Act 2000,
the pravisions of this Deed shall constitute a restriction or: exclus;on for the purposes of
the Trustee Act 2000,

For the avoidance of doubt:

{1 the Security Agent may retain or invest in-securities payable to bearer without
-appointing a personto act 48 a custodian; and



1.4

24

2.2

23

31

32

i} sections 22 and 23 of the Trustee Act: 2000 shall not apply to this Deed.

Third party rights

(a) Unless expressly provided to the contrary in this Deed, a person who is iot-a party to
this: Dead: has no right under the Contracts (Rights of Third Pafties) Act 1899 to enforge
orio @njoy the benefit of any term of this Deed

(b} Notwithstanding any provision of this Deed, the consent of any person who is not a
party to this Deed is not required to rescind or vary this Deed at any time.

Undertaking to pay
Undertaking to pay

o pay fhe Secur&d thgaiions_ on demand_ on the date(s) on wh_mh such Secured Obkga&zons_
are expressed to become due and in the manner provided for in the relevant Finance Docurnent.
Amount secured

Each Chargor acknowledges 1o the Security Agent that the amount secured by this.Deed and in
respect of which this Security is enforceable is the full amount of the Secuired Obligations.
interest -

If any Chargor fails to pay any of the Secured Obligations on the due date for payment of that-
sum, that Chisrgor shall on demand pay to thie Security. Agent interest on all such sums from the
due date untll the- date of payment’ {both: before and after ;udgment) calcuiated and payabl@ i
accordance with the rate and in the manner specified in the Loan Note Instrument,

Provisions relating to Security
Nature of Security created.
{a) Allthe-Security créated under this Dead'is crested:

20} with full title guaraniee as a continuing security for the payment, dlscharge and
performance of the Secured Obligations:

iy In favour of the Security Agent, and

(iify {except In the case of assets which are the subject of a legal mortgage Under
this Deed) over all présent and fiiture assats of the kind described which are
owned by each Chargor anid, to the extent it does not own those assets, shall
extend to any right, itle or interest which it may have in them.

(by The-.Secu.rit_y- Agent holds the benefit of this Deed on'trust for the Finance Parties.
-Consents
{a) 1 a5 Chargor purports to mortgage,. assign or charge (absolitely or by way of fixed

mortgage or charge) an asset under this Deed and such morigage, assignment or
charge breaches a term of an agreement or licente binding on that Chargm in respect:
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of that asset because the consent of a-person {other than a member of the Group) has
niot been obtained:

(iy that Chargor shall notify the Security _ﬁg:'e’n!ﬁim'rr’iediaiel.y;-
(_iij)_ subject to paragraph {w} beiow, the relevarnt: mortgage, aas;gnmeni ‘ar - fixed
charge under this Deaed will extend. (tc the extent ne breach of the re evant:

‘agreement would occur) to-all ammunts whrch that Chargor may. receivé and-
other tights in respect of that asset but will exclisde the asset itself:

(iiiy unless the Security Agent otherwise: requires, that - Chargor shall -use all
' ‘reasoriable endeavours fo obtain the ¢onsent of the relevant person and, once:

_obtained, shall promptly provide a copy of that consent to the Security. Ageni
and

{iv) imimediately upon the relevant consent being obtained, the relevant asset shall
become subject to this Security in favour of the Security Agent under Clause 4.
{Fixed Seciirity).
4, Fixed Security
4.1 Real Property
() Each:Chargor charges:

{i) by way of first legal imorigage the Real Property vested in it on the date of this
! Bosd: ; ; _

iy by way of firgt fixed charge any right, fitle or interest in Real Pmperty (to the-
exieni not e subjectof a martgage under paragraph. (i) above).

{b) Each Chargor assigns absolutely, suliject to the provisions of Clause 28 (Release and
recoursey:

i)y all Rental Income;
(i all rights-under any licence; agreement for sale or agreement for !ease'.osr'i_gihe_r-
use of its Real Property or underany agregment to purchase Real Properly {in
-each case present or fullre);
iy -alt rights, powers, benefits, claims, contracts, warrantigs, remedies, covenants
for title, security, guarantess or indemhities (present or futtre) in respect of
any of its Real Property or any Rental Incorme;
{iv) the procesds of sale-of any of its Real Property; and
{vy any other moneys paid or payable in respect of its Reat Property,
4.2 Eqisipment

Each Chargor charges by way of first fixed charge all ity rights, title or-interestin Equipment in'so
far as it is not charged under Clause 4.1 {Reaf Propan‘y} and inahy Equipment for the time being
-{ii its posgession.
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43

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.1

Investments

(a} Each Chargor charges by way of first legal mortgage all its rights, title or interast in the
Group Shares arid any other shares forming:partof the Investments belonging to it on
the date of this Deed and, in-each case all Dividends in raspact of the Group Shares of
other investments.

(b} -Each Chargor charges by way of Tirst fixed charge all its rights, title: or interest in the
Investments (to the extent ot the- sub;act of an effective morigage under par;agraph (a}
above).

Intellectual Property

Each Chatgor charges by way of first fixed charge alf its rights, titls-or interest in Inteflectual
Property (including the Intsllectual Property {if any) described in Part 3 of Schedule 2 {Security

Assels)),

Receivables

[Each Chargor charges by way of f;i_rs’ji;fixed charge all its ri:ght's_',xtfit_i.e or interest in Réceivables,

Accounts

‘Each Chargor charges by way of first fixed charge all its rights, title or interest in the Accounts
-and all monies standing to the credit of the Accounts and interest and other monies payabie on

orin respect of the Accounts

Goodwill

Each Chargor charges by way of first fixed charge its goodwill.

Uncalled capital

Authorisations

Eath Ehargor charges by way of first fixed charge all its fights, title or interest in Authonsatmns

held in relation to any other Security Asset.

Insurances

‘Each Chargor assigns absolutely, subject to the _prﬁvfigionsﬁ'f' Clause 28 (Release and recourss),
“all its rights, title or interest in thie Insurance Policles arnd the proceeds of such policies.

Gentracts:

-Each Chargor assigns absalutely subjec& to the provisions of Clause 28 (Release and racourse),

al! its rights, titie of intarestin;
{a) ts Materizl Contracts;

(b¥ all other agreements to which lt s a party except to the extent that |t is subjeet to any
fixed secuﬂiy created under any other term of this Clause 4- and

61848284 vT 7



4.12

5.2

53

(@) the benefit of any guarantee or security for the performance. of any of such Material
Centracts. or other agreements.

Pénsion funds

Each Chargor: charges by way. of first faxed cﬁarge any beneficial mterest claim.or entitlement of

that Chargor in any pension fund.

Floating Security

Floating charge

Each Chargor charges by way of first floating charge the whole of its present and future
business, undertaking and assets to the extent that they are not effectively morigaged, charged
or assigned to the Security. Agent by way of fixed security under Clause 4 (Fixed Security).

Lonversion

- Subject to Clause 5.3 (Moratorium under Insolvericy Acl), the Security Agent may at any time by

written notice to a Chargor-convert the floating charge created by that Chargor by Clause 5.1
{Floating charge)into a fixed charge as regards any assets specified in the notice if.

{a) -an Event of Default has ocourred;

by  the:Security Agent considers such assets to be in danger of being seizedor sold under
“any forrn of distress, altachment; execution or other legal process or to-be ofherwise in
jespardy or to be at risk of becoming subject to any Security (other than this Security);

or

{c) the Security Agent considers it is necessary in arder to protect the value of the: Security

Asset of the priority of this Security.
Moratorium under Insolvency Act
The Security Agent shall not be entitled to convert the floating charge créatéd by Clause 5.1

{Floating charge) into a fixed charge as a result only of a Chargor obtaining ‘a moratorium of
anything dons with & view to- pbtaining a mioratorium Under sectioh 1A of dnd Scheduls A1 to the

Insolvency Act 1986.

‘Qualifying floating charge.

Paragraph 14 of Schedule B1 16 the Insolvency Act 1986 applies to the fioatifig- charge created.
by Clause 5.1 {Floating charge), which is a "qualifying floating charge” for the purpose of

paragraph 14{1).of Schedilé B1 to thé Insolvency Act 1986:
‘Automatic conversion

‘The floating charge created by Clause 5.1 {Floating charge) will convert automatically into-a

fixed charge over all of a Chargor's assets notalready subject to an effective fixed charge:

{a) if the Security Agent receives notice of an intention to 'a'ppdiht an administrator of any

Chargor;

61848984 v7 8



() if any ste;:s is faken o appoint a |IC{UId8tOF pmvnsmr*iai liquidator, administrator or
Receiver in raspect of any Chargor or over all arany of its assets or if such person is
appointed;

{c) any Chargor takes any step to create Secufity aver any Secunty Asset in breach af-
Clauise 6 {Restrictions on-dealing);

{ch) on the crystallisation of any other floating charge over the Security Assets;

{e} it any person takes any step to seize, attach, charge, take possession of or sell any-
Security Asset under-any form of distress, sequestration, execution or other process; or

{1 inany othet circumstances prescribisd by law,
58 R-ecomers‘ien to floating charge
(A_ufomatfc convarsmn_) fray: by hatice in wntmg given gt any tme b'y- the S-ec_urity _;Agem'_to_ the
relevant Chargor be reconverted into a floating charge urider Clause 5.1 (Floating charge) in
relation to the assets, rights and property specified in suich notice.
8. Restrictions on dealing
No Chargorshall;
(jai} ‘create or permit to subsist any Sectrity over any of the Security Assets; of
(b) sell, transfer, license, lease or otherwise disposé of any of the Security Assets,
exceptas e_xpressigpermi&t&d to do so under the Loan Note Instrurment.
7. Representations

Each Chargor mekes the representations and warranties set out in this Clause to the: Security
Agert:

7.1 Nature of Security

_ Subject 1o general principles of law limiting its abligations, ihls Deed creates the Security it
'purports to create in respect of #ach Chargorand such Security is valid-and effettive.

7.2 Security Assets
{a) It is the sole legal and beneficial owner of, and absolutely entitied to, the assets it
_purports to mortgage, charge of ‘dssign under this Deed (save, where refevant, in
respect of the: legal ownership of any of its Investments registered in the name ofits

nominge of custodian or in the name of the Secunty Agent {or its nomineey piirsuant to
“this Deed).

b} “Such assets are free from any Seeurity (except as created by this Deed in favour of the
Fingrice Parties or as permitted by the Finance Docurnents) and it has not granted any
“aption ar other right in favour of a third party or otherwise encumbered any such assets.

{c} As at the date of this Deed, Schadule 2 {Seeurity Assels) identifies:
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] all of the Real Property, Group Shares and Material Contracts in which it has
any.-i.ntéras?t_{Wh-e‘zzher"ﬁémct or indirect); and

{iiy all of the i_nté!iés_tuaﬁi’ Property in which it has any interest that it considers
{acting reasonably) is required to conduct its business ar any partof it
7.3 Investments
(a). Its Investments are duly authorised; validly issued, freely transferable and fully paid.

(b} The terms and conditions of its Investments do not restrict or otherwise limit its right to
transfer -or charge them -other than aiy restriction permdteé under. the Fimar‘ice.

Diocumsnts,

(e). It has not nominated any person to enjoy or Bxercise any rights relating to the
Investments pursuant to Part 9 of the Comipanies Act 2008 or otherwise.

{d) The Investents described in Part 2 of Schedule 2 {Secirity Assels) constitute: all of
the Group Shares and no person has or is entitied to any conditional of unconditional

option, warrant or other right to subscnbe for, purchase or otherwise acijuire any issued
or unissued shares, o any inlerest in shares, in the capital of any of its Subsidiaries.

{e) It has complied with all notices relating to its Investments received by it pursuant to
“sections 790D and 790E of the Companies Act 20086,

(fi No warning notice has been issued under paragraph 1(2) of Schedule 18 of the
Companies Azt 2008, ant rio’ restrictions notice has been issued under paragraph 1(3}
of s;:hex;iu.le 1B of the Companies Act 2008, in respect of its Investmeénts.

74 Intellectual Property

{a) All Intellectial Propety owned by it-which is material to ifs business is identified in Part
3 of Schedule 1 (Securily Assels).

{by It i hot aware.of any infringement or threatened infringement of its Intellectual Property.
7.5 Material Contracts

{a) ‘Each Materlal Contract to which it is a party has been duly executed and deliveréd by
the partiesto it, is in full force and effect and enforceable in accordance with its terms,

{B) Thisre s no prohibition on assignment in any Material Contract to-which it is & party and
the entry. into and perforimance by. it of this Deed does niot conflict with any: term of any
such Material Contract.

76 Repetition

The representations and warranties in this Clause are deemed to be made by each Ciﬁargcr on

the date of this Deed and to be repeated by each Chargcar by reference to the facts and

‘circurnstances then existing on each day during the Security Period.
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8.2

84

85

8.6

87

8.8

General underiakings
Covenant to perform

Each Chargor shall at-alt times chiserve and perform the obligations, terms and conditions on its.
part of the Finance Dicuments..

Carry on business:

Each Chargor shall carry - on it busmeas ina proper manner and not. niake any material
alteration in the nature of its business.

Laws

Each Chargor shall chserve and perfmrm all laws, covenants and stipulations from tirve 1o firme
affectmg any of its Security Assetor otherwise relating ta its businéss.

Mot to jeopardise this Security

No Chargor shall do or cause or parmit to be done-anything which may depreciate, jeopardise of
otherwige prejudice the Becurily Assets or their value 1o the Security Agent.

Maintenance

a geod and substamial state of fepajr aﬂd in gcmd werkmg ﬁrder and Cﬁi“ldltlﬁn and whera_-
necessary. replace the same by itéms of similar quality and value.

Accounting records

Each Chargor shall keap proper acebunting records and make all proper entries in relation to its
affairs and make such records ava:!abl_ for inspection by or of behalf of the Secunty Agent or
any Receiver at'the costof thaf Chargar atall reasonable times.

nformation
Each Chargor shall promptly:

(d) provide the Security Agent or any Recelver with all such docuiments and infermation
“gbout i Semmy Assets and sbout that Chargot's business and affairs (including its
books, aceounts and records) as the Security Agent may from. time to time: regsionably
re_qulre_

{b) provide the Security Agent with coples of all eemmunications sent to sharshoiders
- @ndier creditors or any ci.a_ss--"of thern generally; and

(¢} deliver to the Security Agent a -copy of any nolice or litigation, -arbitration or
“administrative proceedings which to- its knowledge are threatened; pending or have
been commaenced against it.

Documents

{a} Each Chargor shall, upon ektecution of this Deed or, if later, upon receipt, deposit with
the Security Agent all deeds, certificates and other documents . evidencing title in
“respectof its Investments and Real Property.
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8.9

810

94

) Each Chargor shall deliver to the Securily Agent all deeds and other documents of tille
relating to its Intellectual Property (including any licehdes relating to, and- any’
applications to vegister, any such Intellectual Property) and such other decuments of
title relating to Security Assets as the Security Agent may from time to time require,

{c) The. Security Agent is entified fo hold and- retain .all such deeds, certificates and
documents until the expiry.of the Security Period or, if earliar, untif the Security Asset 1
which such dééds, cerificates or dosuments of title relate is released from this Security
i accordance with the Finance Documents,.

Events of Default

Each Chargor shall upon becoming aware of the same: promptly notify the Security Agent of the
gecurrence of any Event of Default and at the same time inform the Secunty Agent of any action
taken or proposed to be taken by itin connection with it.

Accuracy of information

Each Charger shall ensure that all information supplied to the Seciirity Agent by it is at the time
of supply cornplete and accurate inall material respects.

Real Property
HM Land Registry

{a1) Each Chargdr applies and agreas that it shall apply to HM Land Registry (by submsttmg
a form RX1, CHE or otherwise as appropriate] tox

A{iy -enter a restiiction Tn the following . termis on the 'regi;*ste_a" or ra_g:’i'é_tem"gf title
relating to any of its Real Property now or after the date of this Deed registered
~at HM Land Regietry and against which this Deed may be nated:

“Ng- disposition ‘of the registerad estate by the proprietor -of the registered
estate or by the proprietor of any registered. charge, not being. a charge
_reQIStﬂi“a?cE before the. enfry of this resiriction; |s to be registered without a
“writter consent gi gr‘aed by the pmprletor for the tine: being of the ¢harge dated
[date] i favour of Homeselect Fingnce (No. 1) Limited (as trustee for-the
Finance Parties referred to in that charge) referred to iri the Charges Register.”

(i to enter any obligation to make furthér advances on the relevant register of
title,
{by. ‘Each Chargor certifies 16 HM Land Registry that this Security does: not contravene any

5.2

“of the. provisions of its memorandum or articles. of association or other constitutive
‘documants.

Acquisitions of Real Property

Each Chargorshall;

(&) hotify the Security Agent immediately upon the dcquisition by or on behalf of that

(61848284 v7

Chargor of any Real Property and the titls number of stich Real Property;
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8.3

8.6

{b) atthe cost of that Chargor, execute and-deliver lo the Security Agent a legal mortgage
ini-favour of the: Security Agent of any Real Property which becomes vested in it after
the date of this Deed substantially in the form of this Desd;

{e) it the title to such Real Property is {oris required to be) registered at HM Land Registry,
promptly submit an application fo register that Chargor @s proprietor. of the Redl
Property and of the Security Agent as proprietor of such legal moitgage; and-

{dy if the consent of the fandiérd in whom tha réversion of any lease comprised i any Real
Property which becomes vested in that Chargor after the date of this Deed is required
for that Chargor to-create any fixed charge or legal rortgage; it will:

{iy use all reasonable endeavours to obtain such Eandlcrd‘s*consent;
iy hotify the Security Agent inwriting upon feceipt of such consent; and
(iiiy ot be required to create a fixed charge: or legal morigage over such Real

Property until it has received the landlord's conisent.
Qutgoings

Each Chargor shall punctually pay or cause to be paid-and shall indemnify andlor secure the
Security Agent and ‘any Receiver against all rents, rates, taxes, Ii'_a.bi!i.t'ies-, duties, assessrments
and other outgoings payable in respect of or by the owner dr occtpier of its Real Property.

Repair

Each Chargorshall put and keep:all buildings, instaliations and structurés on its Real Property in:
good and substantial repair and condition, replacing, rebuilding and renewing the same: when

necessary and shall keep all fixtures and fittings from time to. time on or in its Real Properly in.
good and ‘substantial repait and in good: warklng arder, in each case, ordinary wear and tear-
gxceptad,

Alterations

No-Chargor shall make any structural alteration or addition to, erect; demolish or pull down, or
change the use of, any of its Real F‘tc;perty or building or structure oft its Real Property, or pe;mlt

~any such thing to be dore,

Compliance with leases

Each Chargorshall:

“{a) -ohserve and performi-all the térms on its part contained in ahy Lease cﬁmprzsed within

its Real Property and enforce the due ohiservance and performance of all eb!!gatmﬂs of
all pther parties o such Leasa_

{b) not do or knowingly permit to be dohie: any actas a result of which any such Lease may.
become liable to forfeitire or otherwise be cleterrnmed

oy not accelerate or defer payment of any moneys due or Walive or vary any obligation
under the terms of any Lease or other praperty agreement comprised within its Real
Pr@}eﬁ}f, ahd
{d). comply with any rent review procedures in Leases comprised within:its Real Property.
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8.7

9.8

99

10.

10.1

10.2

1.4

Compliance with covenants

Each Chargor shiail duly and punctually perform and observe and indemnify and/or secure the
Security Agent for any hreach of any covenants and stipulations (restrictive or otherwise)
affecting its Real Property orits use and enjoyment.

Compliance with applicable Jaws and regulations:

Each Charger shall perform all of its ob§|gatlons under any law or regulation affecting its' Real
Property inclading, but not limited to, any planning permission it any way related to-0r affectlng
its:Real Property or its Use-and an;eymeni

Notices

Each Chargor shall, promptly after the: teteipt by that Chargor of any materisl communication
incltding, but hot limited to, any application; requirement, order or notice served or given by any
public or locat or any other authoflty with respect to.its Real Pmperty ‘deliver a copy of thi séime’

to the Security Agent and infarm the SEcurfty Agent of the steps taken or proposed to be taken
to comiply with the rélevant communication.

Reéeivables

Restriction on dealing

No Chargor shali charge, factor, discount, assign or otherwise deal with any of the Receivables

save as permitted by Clause 10.2 (Collection and payment) and shall not subordinate, release or

waive itg rights in respect of any of the Receivables.

Collection and payment.

Each Chargor shall collect and realise all of its Receivables in & prudent manner and,

imimediately on receipt, pay the proceeds: of such. payment or fealisation or procure that such

proceeds. are paid. Into an Account, and pendmg that payment wilt hold- all monies so received

upon trust for the Security Agent,

Exercise of rights on Event of Default

Oni and after the vccurrerice of an Event of Default:

{a) no Chargor shiall be entitled to withdraw or otherwise transfer fhie praceeds of coliection
or reslisation of any receivables standing o the credit of any - Account without the prior

written consent of the Security Agent; and

1h) agah Chafgar shai! give written notice of this Security. tothe. debtors in respect of any
- Recelvable in'such form as the Security Agent iay reguire.

Accounts

 Notices

- Each Ghargor shall, if so requested by the Security Agent, give notice to- each Accolint Bank

substantially in the form set out in-Schedule 3 (Notice to Account Bank) and shall procure that
the Account Bank delivers to the Security Agent @ duly completed acknowledgement: of stch
notice.
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11.2

Other undertakings

(@) Prior t6 the occurrence of an Event of Default, each Chargor shall {(subject to the terms
' -of the: Loan Note Instrument) be entitled to receive, withdraw or otherwise transfer any
‘crédit batance from time to time on any Account..

(b} Each: Chargor-shall promplly: deliver fo the Security Agent detalls of any- Account

maintained by it

{e) No Chargor shall, without the Security Agent's. prior Writfer congent, permit ot agreé o

-any variation of the rights attaching fo any Account or close any Account:

Exércise of rights on Event of Default

-On and after the ocourrence of an Event of Default:

ta) no' Chargor- shall be entiied o receive, withdraw or otherwise transfer any credit
Security Agent; and

b} the Sectrity Agent shall be erititled without notice to withdraw, apply, transfer or st off

12..

any or all of the credit balances from timie to time: on any Account in of towards
payment ar nthar satlsfactfon Qf aii or part of the Secured Obligations | in accordance

------

Investments:
Documents of title relating to Investments

Each Chargor shall, on the date of this Deed or, if later; upon becoming entitled to the rélevant
investments, deliver to the Secunty Agent:

{a) all stock and share: cemﬁmata@ -and other documents: of title relating to its Investments;
and
B). all stock transfer forms {duly executed In.blank and left undated) and other documents:

12.2

etB4g2E4 7

that the Security Agent may requestin respect of such Investments and in such form as.
the Securily Agent may require {mﬂ!udwgg declarations of trust in relation to any
Investments in whlch that Chargor has &n interest that ‘are not held in its solé name,
and forims of waiver of any pre-emption rights necessary to enable stich transfers to be
registered)

Voting powears

(ay Pricr to the stourrence of g Voting Event:

0 each Chargor may continug to exercise the voting rights, powers and other
' fights in respect of its Investments. {subject to paragraph (b} below); and

{iy if the Investments of @ Chargor have beéen registered in the name of the
Security Agent. {or its- nominee), the Secutity Agent (o its nominee) shall
exercise the wvoling rights, powers and other rights in respect of such
Investments in such manneras that Chargor may direct in-wiiting from time o
fime,



(b)

{c)

No Chargor shail exercise any: of its voting rights, powers and other rights in respect of

its Invesiments. (or-direct the Security ‘Agent (or its nominee) to:exercise such voting
tights, powers and other tights) in any manner whichivaries the rights attaching to or

conferred by the Investmerts' in any way which could reasonably be expected to

‘adversely affect the interests of the Finance Partigs or which could a*eastanably be

Expﬁﬁtﬁﬂ to prejudics the vallie of or the abmty of the Securaty Agent to realise this
Security in fespect of such Investments

Before the: decurrence of @ Voting Event, voting power (for the- purposes. of section
435{10} ef the Insolvency -Act 1888) in respect of its Investments shall remain with the
Chargorand shall not pass 1o the Security Agent.

In this Clause 12 "Voting Event” in relation to a particular Investment means service of
a notice by the Security Agent (either specifying that Investment or generally in relation
fo all-of a designated class of Investments) on the relevant Chargor on or following an
Event of Dafault specifying that control over voting rights are to péss to the Security
Agent.

12,3  Other undertakings

{a)

{b}

(c}

()

(e)

o

BBABIEA VT

Prior to the occurrence of an Event of Default and subject to the provisions of the Loan
Note Instrument, each Chargor shall be entitied to receive and retain ali Dividends paid
of payable iri relation to its Investments.

On and -after the sccurrente of an Event of Default, all Dividends in raspect of any of its.

Investments will be payable to the Security Agent and may be-applied by the Security
Ageént in reduction of the Secured Obligations whether or not any sich- investrment is

registered in the name of the Securlty Agent or s nominee or in the namé Bf- any

Chargor or its nomines,

N Chargor shall nominate any parson, other than the Security Agent {or its nominee),
to enjoy or ‘exercise. any right relatlng to any of the Investments whether. pursuarnt o

- Part 9 of the Cempames Act 2008 or otherwise.,

At-any time when any Investments of a Chargor have been registeréd in the nams of

the Secursty Agent {or its nominee), the Security Agent {or its ﬂommee} will not be

under any dilty to ensure that any Dividends or ottier moriies payable in respect of siich.
Investments are duly and promptly paid of received by it {or its namiree); or 1o verify

hat the correct amounts are paid or received by it{or its nominee), or to take any action
-in connection with the. taking up of any {nr ahy- offer of any) $mcks shares, rights,.

frionies. or Sther pmperty paid; distributed, accruing or. offered -at any time by way of
interest, dividend, redemption, borus, rights, preference, optmn warrant or atherwise
onorin respect of such Investments.

Prior to the occurrence of an Event of Default, the Security Agent shall use its

‘reasonable &ndeavours to forward to the relevant Chargor - all -material notices,
-correspondence and other communication it receives.in relatidn to the Investrients.

Each Chargor shall promptly copy to the Security Agént and comply with all requests
for information which are made under the Companies Act 2006 (incitding, but riot
limited to, under sections 790D and T80E of the Companies Act 2006) relating to its
Investments. If it fails fo do so, the Becunty Agent may . elect fo provide siich
information as it may have oy behalf of any Chargor:.
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Each Chargor shall indemnify the Security Agent (or its nominee) against any loss or
liability incurred by the Security -Agent (or its nommee} as a congeguence of: tha
Security Agent-{or its nominee). acting a! the direction of a Chargor in respect of its
Investments.

Each Chargor shall pay when due all:¢alls or other paymenits that may be of become

due in respect of any of its Investments. In the case of 4 default by a Chargor in such

payment, the Senuslty Agent may make such payment on behalf-of that Chargor in
which case- any sums paid by the Secun!y Agent shall be feimbursed (tegether wuthj
interest at the rate app licable under Clause 2.3 {inferest} for the period from and

“incliiding thie-date incurred up to and- akcliding the date reimbursed) by that. Chargcr to
-the Security Agerit on dernand.

12.4 Exercise of rights on Voting Event

(a)

{b}

On and after the occurrence of a Voting Event; the Security Agernit (or its nominee) may

exarcise of refrain from exerc;amg any vntlng rights; powers and other rights in respect

of the Investments in-each case in the name of & Chargor, the registered holdsi of
‘otherwise and withoit any further consent or authority: on the part.of any Chargor and

irrespective of any direction given by a Chargor.

Each Chargot irrevosably appoirits the Security Agent {or its nominee) as its proxy to

exercise all voting rights in respect of the Investmerits with effect from the occurrence of

aVoting Event torthe extent that such Investments remain _reglstered inits name,

12,8 Clearance systems

(a)

{B)

-Each Chargor shall, if so requested by the Security Agent.

0] instruct:or requést its nominée of cistodian to’ instruct any 'ci'e'aﬁ;rﬁa'ncai's_ysf@m

' (inchuding, but not limited to, CREST) to-transfer-any Investiment held by:it or
its nominee ‘or custadian for that Chargor to an aecount of the Security Agent
of its riominee with that clearance: system; and

{iiy “take whatever action the Secuity Agent may request for the dematerialisation

of reraterialisation of any Investments held in a clearance system..

The Security Agent. may, at the expense of sach Chargor, take whatever -astion the

‘Security Agent-considers hecessary for the dematerialisation or rematerialisation of the
1 nvte‘stm ents.

126  Custodian arrangements

Each Chargor shail:

i

(b}

BASAE2B T

‘promptly-give notice of this Deed to-any custodian of any: Investment in any form which

the Security Agent may reasunably require; and

‘use reasonable endeavours to énsure that the custodian acknowledges that notice in
any form which the Security Agent may Teasonably require.
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13. Insurance
131 Cover

Each Chargor shall keep its Real Property and all its other assets which are of an insurable
nature insured {in the jaint names of the: Chargor and the Security. Agent and with the Security
Agent as loss payes in the case of the Redl Property) agai inst all risks which a pruderit person
carrying on a business. similar to that of the relevant Chargof would- reasonably insure agamst
-and agamsﬁ such otheér risks @s the- Security Agent may from time to time specify:

{a) in the case of Assets other than buildings to their full replacernent valug; and

(b) in the case of buildings on & full reinstatement basis and against alt professional fees,
VAT, deimolition and site clearance charges and loss of rental and other income derived
from such buildings for at least three years.

43.2  Noticeof assigninent
Each Ch'argor"*éﬁa?é, if so requested by the Security Agent,. give notice of assignment to each
i'nsurer in the‘ f;srm set ovt in Schedu’le '5 '{Notice of'm'surance Assfg‘n'meh'f) c';r such Gther form as_
prompt_dellvery to the Securaty_ Agent af a duly completed acknowledgement of such not]ce_

13.3°  Other undertakings

{a) Each Chargor will promptly. pay. alf premiums and take all reasonable and practicable
steps to preserve and-enforce its rights and remedias under orin respect of each of |ts
insurance Policies,

(b). Each Chargor will not amend, waive or términate dny termi of any ¢f its thsurance
Policies untess permﬁt@d by the Loan Nete. Enairumeut :

ey Each Chargmr shall supply to the Secur:ty Agent.on request cop|es of edch of its
insLirance Palicy tcagether with thie current-applicable’ prem:um rec:e1pts

434  Policy endorsements
Each Chargor shall procure that each of its Insurance Policy contains:

{a) ~a standard mortgagee clalise pmwdmg that such insurance shall not be avmded 43

itiated as against a morgages in the eventorasa resuit of any misrepresentation, act

Lt negiecﬁ or failure to make disclosure on the part of the insured party -or in -any
tircumstances beyond the: cantrol of the insured. party or the: morigages;

(b} terms providing that it-shall not be invalidated so far asthe Secirity Agent-is concerned
by failure to pay any premiurn due.or breach of any other palicy term or condition, or
otherwise cancelled or allowed to lapse; without the insurers first giving to the Security

Agent not less than 30 days'written notice; and

€ 4. waiver of the rights of subrogation of the' insurer as against sach Chargor, the
Finance Parties, any Receiver and the tenarnts of the Real Pmperty gtherthan any such
rights arising in conriestion with any fraud or criminal offence committed by any of those

persons in respect of the Real Property or any such insurarnce.
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13.5 Proceeds

All meney. received under any iasuraﬂce-i.:‘@liw shall be applied:

()

{0}

‘prior to the occurrence of an Event of Default, in making good the relevant loss or

damage (any deficiency. being made good by the Chargor), and

following the occufrénce of-an Event of Default, n or towards discharge of the Secured
Obligations. '

Any stch money received by a Chargor shall be held on trust for the Seclrity Ageft:

13.6  Leasehold propeity

It any part-of the Security Assels Is held by any Chargor under a Lease or subject to a piior
Security, this Clause shall apply to the extent compatible with the terms of the relevant Lease or
ptiof Security,

14.. Contracts

14.1 Performance

(2)

b}

{c)

‘Egeh-Chiargor shall duly and promptly perfarm its ‘obligations and enforce and diligently

pursae its rights under sach Material Contract.

Prior 10 the otcurrerice of an Event of Defalt, eacti Chargor shall remain-entitied to
‘gxercise its rights and remedies under orin respect of the Material Contracts.

Each Chargor shall take all redasonable and practicable steps to praserve and enforce

Its ;_"E'g’fhts&m;{f remedies under orin respect of Mater;al_ﬁuntract&

Each :Chargor shall give notice to the Security Agent forthwith in writing of any breach

of any Material Contract to which it is a party or right of rescission or termination arisirig
-under any such. Material Contract together (wheré such brégach is by the Chargor) with

its" proposals for causing any bregch to be remiedied and; subject to the Security

Agent's approval of such pmpasa!s forthwith :mpiemem them at the relevant. Chargars
expense to the satisfaction of the Sesurity Agent,

14.2  No améndrments

‘No Chargor shall without the prior written consent of the Security Agent:

@
(b)

(c)

14.3 Copies

ameand or-waive {or agree to amend or walve) any provisian of, ar reséind or terminate,
any Mammai Curatract

exerdise any discretion fo-give corisent {o-any action 1o be taken by any other party 1o

“any Material Contract or

do anything whict might jeopardise the enforceability of any Material Cofitract.

Each Chargot shall supply to the Security Agent on request copies of each Material Contract to
which it is a party and any other information and-documentation relating to any Material Contract,
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14.4

14.5

4.6

45,

18.1

152

No restrictions on assignment

Each Chargor will use z'is best endeavours to ensure that no Material Contract which it-enters
into after the date of this Deed shall ¢ontain restrictions: whrch would cause it to be excluded
from e charges or assagnments contained in Clauses 4 (Fixed Security) of 5 (Floaling

Sectrity).

Notice to third p-a_i'ﬁes

{a} In this Clause "Relevant Material Contract” means each of the agreements (if any)
specified in Part 1 of Schedule 2 {Securily Assefs) that does not prohibit such
agreement being assigned to the Securily Agent pursiiant to this Désd.

by Each Chargor shiall, in respect of each Relévant Material Contract to-which it is-a party:
() if 80 requested by the Security Agent, serve notice of assignment, substantially

in the form of Schedule 4 (Nofice to Courterparty) on-each counterparty to the
Relevant Material Contract; and

(ié_) use all redsonable endeavours o procure: that such counterparty promptly
delivers to the Securily - Agent ‘s dily completed a;cknﬁw&ed_gement of such
notice.

(© Esch Chargor shall, in respect of each Material Contract to which it is a party which is

riot & Relevant Material Coritract, if consent s given under Clause 32 (Consents); Upon
recelpt of that consent and if so requested by the Security Agent.

{iy serve notice of assignment, substantially in the form of Schedule 4 {Notice fo
_-'Ceuﬁfer,earty} orreach counterparty to the Material Gcnntract and

(i) use all reaschable endeavours to. procure that tha countarparty promptly
delivers to the Security Agent & duly’ campleta{i acknowledgement of -such:
notice.

Exercise of rights on Event of Default

On and after the occurrence of ‘an Event of Default, the Security Agent may exercisée (without
any further consent or- authority on the part of the relevant ‘Chargor and irrespective of any
direction glven by that Chargor) that Chargor's nghts and remedies {inciuding direction of any .
payments to the Security Agent) urider of in respect of any Material Contract.

Int_el!‘ectua_i...R-ro:;;e_.rty

Preservation

Each . Chargor shall preserve and maintain the subsistence and validity. of the Intellectual
Propéity necessary for its business.

Infringements.

Each Chargor shall prévent any infringerment in any material respect of its Intellectual Property

and immediately notify the Security Agent if it becomes aware of any infringement or suspected
'_mfrmgement or any challenge to the vaildaty, enfarceabmty or owriersmp of its Intellecf:uai

Property and supply the Security Age_n_tws!h all relevant information in relation to it
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18.3

154

155

15.6

157

15.8

159

Registrations.

Each Chargor shall make registrations and pay. all registration and renewal fees and faxes.
necessary to mairitain its’ Enteliectual Praperty in full force and effect and record its. interest in that
Inteliectual Property

Use of Intellectual ?mpertty._

No Chargor shall use or permit its. inte[iectﬂal Pr’oper’ey to be used ina way or take any step or
omit to take any step in respect of its Iritellactuat Property which may materially and adversel}f
affect the existence or value of its Inteliectual Property or imperil its right to uUse its Intellectual
Praperty.

Feos

Each Chargor shall pay all renewal and other fees which may become payable in respect of it
Intellectual Property before or as soorn as they become due and produce to the Security Agent
on demand a receipt for such fees or other evidence of payment of those fees.

Not abiandon Intellectual Property

No Chargor shall abandon, caricel or allow any of its Intellectual Property fo-become void, lapse
or'to become vulnerable to attack for non-use or otherwise:

Detect infringements

Each Chargor shall use all reasonable endeavours to detéct any materlal infringement of, or
challenge 15, any of its Intellectual Property and, immediately after befmmmg aware of such
material infringement or challeﬂge inforthe Ser::urjty Agent and take such steps af the cost of
the relevant Chargor gg the Security Agent shall reasonably consider necessary or desirable in
arder to pr@tect its Inteliectual Pr@pert}f in relation to any infringement of or challenge to any of ifs:
Inte!iectual Praperty.

Notification of new Intellectual Property

Each Chargor shiall pmmpﬂy natsfy the Secunty Agent of the creation oracquisition by iL.of any
new Intellectual Property.

Further assurance

Each Chargor shall promptly and at its own e:{pense take all such steps.and execute all such

documerts as the Security Agent reasonably. requires in relation to the registration of the

Security Agent's interest under this Deed in or in relation to-its Intellectual Property or to record

the interest of the Security Agent'in any registers relaimg toany such {ntellectual Property

1510

Other Undertakings

Each Chargor shall promptly provide details to the Secusity Agent of any intellestual Progerty

thiat the Chargor sonsiders {acting reasonably) is required fo conduct its business or any part of
it unless such detafls are set out in Part 3 of Schedule 2 (Securify Assets).

E1848284 47
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16.

164

16.2

7.

474

17.2

18.

181

Power fo remedy
Security Agent's powers

i any Chargor falls'to comply with.any of the covenants- or obligations set out in this Deed or fails
to perform its ohligations affecting the Security Assels, and such failure is not remedied ;}rompﬂy
to the satisfaction of the Security Agent, each Chargor will aliow the Security Agent, its agents or
contractors to take such action on behaif of the relevant Chargor 28 may be necessary o ensure
that such ccvenaﬂts and cbhga&laﬂs are complied with. Such action may include, but is not
limited fo

{a) entering any Chargor's Real Property and carryifig out any repairs or othei works which
a Chargor has failed to do; and ' '

{b) taking such action as the: Security Agent considers iecessary or appropriate to corriply
' with or object to any notice served on any Chargor i respect of its Real Property,

and the Security Agent shall not, by taking any such action, become liable as a mortgagee in
pogsession,

Reimbursement of expenses

Each Charger shall reimburse the Security Agent on démand for-all reasonable and documented
costs ‘and expenses incurred by the Security Agent in anything. done pursuant to the powers
containet in- Clause 18.1 {Securily. Agent's powers) together with interest from the date of

payrent by the Security Agent until the reimbursement caleulated inaccordance with Clause 2.3
(Interest).

Whien Security becomes enforceable
Timing

This Security shall become fmmed i'at_e*fg enforceable if:

{ay - an Eventof Default occirs; or
{b): any Chargor requssts the Sectirity Agent to exeraise any of its powers urider this Deedl.
Enforcement.

After this Security has becoms enforceabls, the Security Agent may in its absolute discretion
enforce. alt or any part-of this Securlty in ary manner 1t sees fit or as the Majority Noteholders
difect.

‘Enforcement of Seturity

Becurity Agent's powers

immedaately upen this. Secutity becpriing enforceable or at any tume thereafter the Secumty

Agent may do all or any.of the foliowing:

(ay exercise the power of sale and all other rights, powers and discretions conferred on
riortgagees by section 107 of the Act as varled or éxténded by this Deed,;
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(b}

(c)

¢}

{f
{9}

appoint one or more gualified persons as an Administrator of any Chargoer {lo act
together or independently of any. others-so sppointed) in' accordance with schedule BT
to-the' Insolveéncy Act. 1986, and for fhis purpose “qualified person” means a person
who,-under the Insolvency -Act 1986, is qualified to act.as an administrator of any
company with respect to whict he Is:appointed;

stibject to section 724 of and paragraph 43 of schedule A1 to the Insolvency Act 1986,

appoint one or more persons as a Receiver of all or anypart of the SEEL!!‘IW Assets,

exercise all the. rights; powers and dissretions confarred on a Receiver by tiis Deed,
the:Act, the Insolvency Act 1986 or stherwise by law, without first appointing a Recegiver
or ngiw;fhstandmg the appoiniment of a Receiver;

by notice to any Chargor end that Chargor's right to possession of all of ary of its Real
Property and enter into gossession of all or such part of such Real Property;

“exetclse all other powérs conferred on mortgagess or receivers by faw;

to-the extent that this Deed constitutes a "security financial collateral arrangemeant” as

~défingd in the Regulations, without notice to the relevant: Chargor, appropriate any

Securlty Asset which constitutes “financial collateral” as defined in the Regulations in or

towards satisfaction of the Secured Obligations and for this purpose the value of the

financial collateral so appropriated shall be:

i) in the case of cash, the amount standing to the cradit of sach relevant account

'togezhﬁi' withany sccrued but unposted interest at the tme the right of
-appropriation is exerc ised;

{ii} in‘the case of any Investment; the market price of 'such Investment at the time

the: right of appropriation 5 exercised detetmined by the Security Agent in &
commercially reasonable manner {including by reference to'a public index or
independent valuation or othér procedire selected. by the Sacunty Agerit
-acting reagonably), and

(ii’i}. in the case of any _ﬁtber Beourity Asset; such amount as the Security Agent
determines having taken into account advice ‘obtained by it -from an
independent investment or accounting finm of national standing selected by it

-Each Chargor agrees ‘that -the .methods -of valuation provided for in this Clause are.

commercially reasonable for the purposes of the Regulations,

18,2  Consideration ona disposal

The consideration for any sale or other disposal of the Security Assets by the Security Agent.or
any Recelver In’ the exercise of their respective powers may (in addition to that permitted under
‘the Act-on a ssle by = mortgagee) consist of cash, shares, sec:uritues debentures or other
‘valuable consideration; may fluctuate. according to or dependent upon profit or turmover or be
‘etermined by a third party, and may be payable iria lump sum or i’ Iristalments (w:th or without

security).

183  Leasing

The statutory powers of leasing conferred on the Security Agent are exterided o as to authiorise
the Security Agent to lease, make agreements for leases, accept surrenders of leases and grant

51848284 v7

23



185

18.6

18.7

18.8

{a)

{c)

oplions-as the Security Agent may think fit and without the need to-comply with any provision of
sections 89 or 100 of the Act, and may be exercised by the Security Agent at any time after this
Security has betome enforceable. Any lease. grantsd wnl bingd -any holder of a subseguent
Sacurify deriving title under the Security Agent.

Protection of third parties

No person. (in'éiuding a purchaser) dealing with the Security Agent or a Receiver will be
concerned toenguire; ' '

{ay whether the Secured Obligations have become payable:

{b} whether any right or power which the Security Agent or a Receiver is purpeiting to
exercise has drisen or become exercisable;

tey whether.any money remains due under this Deed or the other Finance Documents;
{d}_ how any money paid to the Security Agentortoa Receiveris to be apphed or
(e) as to the propriety of regularify of such dealings.

Redemption of prior mortgages

At aiy time after this Security has become enforceable; the Security Agent may redeém any

prioi Security against-any Seourity ‘Asset, andlor procure the transfer of that Security to ftself,
andfor setlle and pass the accounts. of tha prior mortgagee, chargee or encumbrancer. Any
accounts so satiied and passed shall be conclusive and binding on the relevant Chargor. Al
principal ‘monbys; interest, costs, charges and expenses of and incidental 1o afty such
redemption andior transfer shall be paid by the relevant Chargor o the Security Agent on
demand and form part of the Seclired Obligations.

Cash cover

After- this Secuirity has becoms enforceable sach Chargor shall, immediately on demand, provide
to the Security Agent full cash cover for any contingent ligbilities forming. part: of the Secured

Obligations including Nabilities. arising in . respect of bills: of exchange or promissory. notes

acr;:epted endofsed G {ii'sz;ounted and'bnnds guarantees indemniﬁes dﬁaumentary or other

‘Receipts

.The recelpt af the Securtty Agent s}r the Recewer shall be an absnlute and 8 cancluswe_.

' moneys pald to or by the tisrectmn gf ihe Security Agen& or the Recewer

: G._en;era!'

For the purposes of all.rights, powers and discreticns: impilied by statute or arising by faw, the
Seciired Obligations-ars deéemed to have become diig and payable onthe date of this Deied,

The' power of sale and all other powers confetred on mortgagess by section 101 of the Act as
varied or extended by this Deed shall arise on the-execution of this Deed by the Chargors.

‘Section 103 of the Act {fes_frit:t'i;nﬁ'g the power of sale} and section 93 of the Act (_ires:tﬁ_cting the

right of consolidation) do hot apply to-this Sectrity.
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{d)

18,

194

19.2

19.3

19.4

196

The power to appoint a Receiver pursuant to Clause 1811 {Securify Agent's powers} is in

‘addition to'the power to appoint a Receiver under gsection 101 of the Act  Section 108{1} of the
Act does not-apply to this Deed.

Receiver

Appointment

Any-appoirtment of a Receiver by the Security Agent shall he by deed or in writing under its

‘haind.

Extension of appointment

IF-a Receiver is appointed of part of the Security Assets, the Security Agent riay subsequently
extend the. appointment to all or any other part of the Security Assets or appoint another
Receiver of any gther part of the Security Assets.

Removal

The Secumy Agent may by writing unider its harid or by deed (subject to any requirement for an
order of the court in the case of an administrative receiver):

&) remove any Receiver appointed by it and

{b} whenever it deems it expedient, appoint & new Recsiver to be an additional Receiver or

Inthee place of any Repsiver whiose appointrent may for any reason have terminatid.
Remuneration

The Security Agent may appoint any Receiver upon such terms as fo remuneration and

otherwise as’ the’ Security Agent thinks fit, and {he. maximum rate specified in section 100(6) of
the-Act-will not. apply

Payments to the Security Agent

Only monies actually paid by a Recelver to the Security Agent in satisfaction or discharge of the
Secured Obhgat!oras shall be capable of being applied by the Security Agent for that purpose..

Agent of Chargor
Each Receiver shall be the agent of each Chargdr for all purposes:and accordingly is desmed 1o

be in the same position as a Receiver duly appointed by a morigagée under the Act. Each
Chargor alone shall be responsible for his remuneration and for his contracts, engagements,

‘acts, omissions, defaults and losses and for liabilities incurred by him and the Security Agent
shall not incur . any liability (either to any. Chargor of to any other person} by reason of the
'Set;urity Agent making hig appomiment as a Receiver or for any other reasor. If & liguidator is

appointed in respect of any Chargor, the: Receiver shall act as _prmcapal_ and not as agent of the
Security Agent.

Receivers of the same assets

If at any time any two or more persons appointed by the Security Agent hald office as Recsivers
of the same assats or income, aach of them may {unless otherwise stated in the: instrurment(s)
appointing them} exercise all rights, powers and discretions: conferred on Reteivers by this Deed

individually and to the exclusion of the other or others of them.
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20.

20.4

20.2

20.3

206

206

20.7

20.8

Powers of Receiver
General powers

A Receiver has {subject to any limitation or restriction expressed in the instrument appointing
him) all the rights, ‘powers and discretions set out below in this-Clause 20 Ih addition to those.
canferred oh the Reséiver by any law or otherwnse chnferred by this Deed. Such. rights, powers
and dlSGrBtIGnS mciude {nthout: Ilmrtatmn)

{a) in the case of an-administrative receiver ali the rights, powers and discretions conferred
on an administrative receiver urider the Insolvency Act 1986

(b} otherwige, all the rights, powers and discretions conferfed on-a receiver {(or réceiver or
manager) urnder the Act or thie :En_'sof!'u're;n-cy'Atit_ 16886.

Possession

A Receiver may take immediate possession of, collect and gét in any Security Asset.
Comply with undertakings

A Receiver may comply with-and perform all of the undertakings and covenants of any Chargor
contained in‘this Deed.

Carry on husiness

A Receiver may carry on, manage, develop, amalgamate, reconstruct or diversify the whole or
any partof any Chargor's business and, where that: ‘Chargor has one or more Subsidiaries, may
supervise, gontrol and finance any such Subs_ldja_ry_ or husiness.

Building operations

A Receiver may gommence andfor campieie any building operations or development on any
Real Property subject to-any of this Security and apply for-and obtain any. planning permissions,
buxldmg regulat on appmvals and any other permissicns;. consents or licences, and may appoint

-and enter into. contragts with building ‘and “engineering contractors -or other contractors . or
' profesalonal advisors, in sach such case as he may think fit,

Repairs

A Receiver may repair, decorate, maintain, furnish, aiter orimprove the Security Assets.

Borrow money

A Recelver may raise or borrow money either unsecured: aron the security of any Security Asset
either In priority to this Security or‘otherwise and genérally-on such terms as he may think fit.

Subsidiaries

A Receiver may form a Subsidiary of any. Chargor and transfer any Securlty Asset to that

Subsidiary on such térms and conditishs as he thinks it
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20.8

20.10

2011

2012

2013

20,14

2015

20.16

Leaschold property

If the Real Property subject to any of this Security is leasehold a Receiver may vary the terms of
or surrender the lease andfor take @ neiw lease of such Real Property dn such terms 8s he may
think fit. Any such new lease shall autornatically be charged to the Security Agent on the terms
of this Deed so far as applicable, but & Receiver shall if requested by the Security Agent execute
a-formal legal charge over such new !ease in favour of the Security Agent in such ferm as the
Security Agent may require.

Powaer of sale

A Receiver may sall, transfer, assign, exchange; hire out, lend or otherwisé convert into mongy

of realise of dispose of the Seclrlty Assets or conour in any of the same; either by public auction’
‘or private contract or it any other manner, and generally in such mannér and on ‘such terins and

conditions and for such consideration as he may think fit. Equipment, other: than landlord's
fixtures (whers the Real Property subject to this Secunty is leasahoid), may be severed and sold
separately from such Real Propetty.

Leasss

A Receiver may grant Leases of Real Property subject to this Security for any term and at'any
rerit, with-or without a premium, and otherwise oh such terms and conditicns as he may think fit
and may accept surrenders of such Leases on such terms-as he may thinkfit, with o without &
pramium teor by any tenant or olher pérson.

Transfers and other disposals.

A Receiver iay. carry any sale, letting or other disposal intoeffect by transferring, letting or

- btherwise making such d!sp@saE it this name of the relevant Chargor and for that purpose gy

give valid receipis forall moneys and enter into covenants and contractual obligations in the
name of and so as to bind that Chargor,

Legal actions

A Receiver may bring, prosecute; enforce, defend and abandon all actions, suits and
progeedings in relation to the Security Assets or the business.ofany Chargoras he may think fit.

-Obligations in relation to the Secutity Assets

A Receiver may ‘enter into, perform, . tépudiate, - rescind, -._rect'_i:fy or vary contracts, bonds,
covanants, commitments, guarantees, indemnities and similar matters in relation to' the Security’

Assets: and may -make all payments needed to effect, maintain, perform or satisty any of the

aame..

Settle disputes

A Receiver may settle, adjust, refer to. arbitration, compromise and ‘arrange any claims,
-accolnts, disputes, quesi:ons and demarnids with or by any person who is or claims 1o be a

creditor of any Chargor or relating in any way to the Security Asssts.

Insurance

A Receiver may sfect such insurances of or in connection with the Security Assels as he may
thirik fit.
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2047

20.18

2019

20.20

20.21

20.22

20.23

21..

21.1

21.2

Employeus

A Receiver may engage or employ or dismiss managers, officers, contractors, agents, servants,
workmen and others far any of the purposes referred to in this Clause 20 upon-such terms as to-
remuneration or otherwise as He may think fit

Prior Security:

A Receiver may redeefi, discharge of compromise arly prior Se::unty and settle the account of
encumbr:aﬂﬁee on such’ tarms as he foay think fit

Actin Chargor's namé

A Receiver may do all acts-and exesute in the name and on behalf of any Chargor, any deed,
regeipt or other documant,

VAT

A Receiver may make such elections, registrations and applications for VAT purposes as he
may think fit, and may do so in, or Use any Chargor's name, forany such purpose.

Credit and guarantess

A Receiver may lend money or extend credit to any customer of any Chargor, entér into bonds,
covenants, commitments, . guarantees, indemnities or like: ‘atters and. make all requisite
payments to effect; masntam orsatisfy the same.

Otheracts

A Receiver may do all other acts anid tmngs which he: miay consider to be necessary, expedient
or desirable. for preserving, improving. or realising any Secuiity Asset or the gettihg in-and.-
collection of the: Security Assets {or. any assets which when got in would constitute Security
Assets) or ‘which. are mcadental or canducive to any of the rights, powers. and discretions.
conferred on & Receaiver by o pursuant 1o this Degd or by law.

Other powers

A Receiver may exercise in relation to the Security Assets all powers, authorities and things
which he-could exercise if he-were the absolute beneficial owner of the Security Assets:

Exclusion of il.i;ab%iélﬁity

Neither the Security Agent nor any Receiver s uniderany obfigation to take action fo collect-any
money or enforce any rights comprised in the Security Assets whether or not it-is in possession
of the relevant Security Assets.

‘No liability as mortgagee in possession

‘Neither the Secunty Agent hor any Receiver shall be liable, by reason of shiering into

possession of the Security Assets to account as murtgagee or be liable for any loss oh
realisation or for any default or omission for which a. mortgagee might be liable.
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213

21.4

22,

221

23

22.3

23.

234

Posgsession

i the Securi ty Agentorany Receiver shall take possession of the Security Assels it or he may at
any tima:go out of possession. Each Chargor will remain liable to observe: and perfornt. all
conditions and obligations relating to its Security Assets.

Losses on enforcement

The Secutity Agent-or any Recewar will not be: liable tc; any Chargor for any Ioss oF damage

_arising from:

(a) any sale of any Security Asset;

by any act, default or-omission of the Security Agent or any Receiver in relation to any

‘Security Asset; or

{c) “any exercise or nen-exercise by the Security Agent or any Recelver of any power
‘conferred uporr it in relation to any Security Asset by or purgtant 1o this Deed or by the
o 6

“unless such loss or damage is caused by the fraud, gross negligence or wilful raisconduct of the
‘Security Agent or any Receiver.

Application of proceeds

~Order of application

-_Subject to-any claims having. pricrity fo this Secuiity all money recovered by the: Sécﬂrit'y Agent

or any Receiver as a result of the enforcement of this Dieed or athe;w:se by reasan of this

: Secunw will b2 appheﬁ? as provided in the Security Trust Desd.

Contingant or future liabilities

If any money is received by the Security Agentor a Receiver as a result of the enforcement of or
otherwise by reason of this Security at a time when the Secured Obligations include contingent

“or future liabilities the Security Agent orany Receiver miay hold some.or a@ll of such money in an
“interest bearing suspense adcount;

Insurance moneys

Any insurance moneys received by a Receiver deriving from any Insurance Policy -which form

‘part of the Security Assets shall be applied in accordance with Clause. 13.5 {Proceeds) and
‘section 109{8) of the Act shall not apply.

Expenses and payments

Enforcement and preservation costs

All costs and expenses (including legal faes} charges.and liabilities inciirred in-connection with

the ﬂegotiaﬁan preparation, printing, exstution, registration and - perfection; enforcement of, or
‘the preservation of ‘any rights under, this Deed by the Security Agerit of any Receiver shall be
‘paid by the {’:h&rgor t6 the Security Agenit ori demand.
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23.2

23.3

23.4

24,

244

24.2

24:3

Indemnﬁy'

Each Chargor shall indemnify the Security Agent and any Receiver upon demand against all
liabilities, claims and expenses wheather arising out of contract o in fort or in any other way
whlch may at any trme he lr’ecurreci by any t:lf them i cannactmn w:th thls Deed or fer’ anythmg_

Deed unless such Iiab#:%ses cialms and expenses are t:aused i the fraud gross negltgence or
wilful defauft of the. Becurity Agent or such Receiver,

Stamp taxes

Each Chargor shall pay and, within three Business Days of demand, indemnify and/or secure the
Security Agent and any Receiver against any cost, loss or liability the Security Agent or Recelver
inclirs: in relation to &l stamp. duty, stamp duty. land tax, registiation and other similar taxes
payable in respect of of in conhection with the entry into, performance or enforcement against
any Chargor of this Deed.

VAT

Where: this Déed reqliires any Chargor to reimburse o indemnify andlor secure the Sacurity
Agent-or any Receiver for any costs of sxpernsés that Chargor shall.at the same time pay and
indemnify andfor secure the Security Agent or any Receiver against all VAT incurred by the
Security Agent or any Receiver in respect of the costs and expenses to the extent that the
Security Agent or any Réceiver determines that it is not entitled to credit or repayment. of the
VAT. All-amounts payable by any Chargor under thig Deed are sxclusive of VAT, Each Ghargm’
will, ifi addition, pay any a;:splmabie VAT on'those amounts:

Delegation of powers by Security Agent or Recelver

Delegation

The Security Agent-and (to-the fullest extent permitied by law) any Receiver may delegate by

power of ‘attorney ‘or in any other manner to any person any fight, power or discration

exercisable by it under this Deed, Any such delegation may be made ugon the terms {including

power to sub-delegate) and subject to any conditions or reguéa’tions which the Security Agent o
Receiver (as the Case may be) may. thinkfit.

No liabifity for delegates

Neither the Security ‘Agent nor any Receiver will be in any way liable or responsible to any
Chargor for any loss or Fability arising from any act, default, omission or misconduct on the part

of any such delegate or sub-delegate.

- Construction of this Deed

References in this Deed fo the Security Agent or a Receiver shall be deemed to Include

references to any delegate of the Security Agent or Receiver appoifited in acoordarice with th:s
- Clause 24.
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25, Furtherassurarice

Wheen required by the Security Agent or-any Receiver each:Chargor shall, at its own cost:

{a)

(b}

()

{d}

executé an. assignment of its Intellectual Property in such form as the Secyrity Agent or

~any Regeiver from-time to time requires;

execute-a charge by way of legal mortgage, assignment by way of security. or fixed
chiarge overany assets of the Chargor gnid such legal mortgage, assignment or charge

“shall gscure the Secured. Obligations and contain & power of sale which arises
immediatély ypor execution, provisions excluding section. 93 of ‘the Act and . the
“restrictions contained in-section 103 of the Act and such other prowsrons including any
~similar to those in this Deed as the Securily Agent may reasonably require;

execute sny dociments or do any other thing which the Security Agent or any Recgiver
may require for perfecting or protecting any Security created orintended to be created

by this Deed or in connection with the exercise of any rights, powers or discretions
given fo the Becurity Agent or any Receiver under this Deed; dhd.

convey, trarisfer, assign or otherwise deal with’ any Security Assels ity such manner as

the Secuniy Agent orany Receiver may réquife in conriection- with- any enforcement of

any of this Security.

26. Power of attorney

281 Grantof power of attorney

‘Each Ghargor, by way of security; Irrevorably and saverally appoints the Security Agent and
each Receiver-io bs its atformey in its name and an-its behalf to take any action which that
Chargor is or may be abliged to take uﬂdif or purstiant to this Deed or which the Security Agent
-or any. Receiver in itg or his sole and absolute discretion considers {6 be requisite,” axpedient.or
appropriate in ordet o carry any sale, lease or other. dispusal into effect, orto-execute any deed,
document or instrument, or to convey-or transfer any legal estate or” other interest in any asset,
or to-get in. the Securlty Assetg, or generally to enable the Security Agent or a Recelver to
exercigse the respective rights, pewem and discretions coriferred on them by or pursuiant to this
Deed or by law.

26.2  Ratification

-Each Chargor agrass to ratify and confirm whatever any such attoriey shall do, or attempt to do,
inthe exercise or purported exercise of the power of attorney granted under this Glause 26.

26:3  Appropriation

‘The: power of atiorney conferred on the Security Agent and each. Receiver shall continue
notwithstanding the exercise by the Security Agent of any- right ot appropriation pursuant to
Clause 18.1 {Security Agents' powers).
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27. Non-release provisions

274 Waiver of defences

The: obligatiotis -and liabilities .of any Chargor under this Deed and this Security will not be
aftected by an act, Gmission ar thing (whether or not known to it or the Security Agenit) which, but
for this Clause, would reduce, release or prejudice  any of such obligations and  liakilities or
Seourity including: - '

(a)

(b)

(c)

(d)

(:-e') .

o3

{h}

(i)

G

any time, waiver or cohsent granted fo, or compegsition with, -afy Chargdr or other
person;

the release of any Chargor or any other person lnder the terms of any composition or
arrangement;

the ‘taking, variation, compromise, exchange; renewal or reldase of, of refusal or
heglect ¢ pérfect, take up or enforce, any tights against, or Securﬂy aver property of,
any other Chargor or other person;

any non-presentation or non-observance of any formality or other requirement in

respect of any instrument or any fallure to realise the full value of any Security;

any incapacity or fack of power, authority or Iegal personality of or dlsscalutmn or change
in the mambers or status of aniy other Chargor or any other: persan;

any amalgamation, merger of _-f'ec;-{:ajnstr_uc;.t_ign of the Security’ Agent with any othet
person or any sale or transfér of the whole or-any part.of the assets of the Security
Agent to any other person;

the existericé of any claim, set-off or other rights which any other Chargor may have at
any time against the Sacunty Agent, whather ifi connectiori with. the Finance
Dosumenis or s:‘)t_hem;_se

any novation, amendment. - (however fundamental} or replacament of & Finance
Dogcument or any other document or Security;

any vbligation of any person under any Finance Document or any other docurnent or
Security beliig void, voidable, invalid, uhenforceable or otherwise irrecoverabie; or

any insolvency or similar proceedings.

272 Immediate recourse

Each Chargor waives any right it ay have of first requiring the Security Agen% to pracesd
‘against-or enforce any other rights or Security of claini payment from any person before
-enforcing this Security. “This waiver applies irrespective of any law or any pmwsmn ofa Finance.
Document to the t:entrary
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27.3

2.4

2.5

28.

281

Appropriations:
During the Security Period the Security Agent may:

(ay refrain-from applying or- enfc;rcmg any moneys, Security or rights held or received by it
' (ef any trustee or-agenton its behalf) in respect of the Secired Obligations, or, sui:uect
to Clause 22 (Application. of proceeds), apply and enforce the same in such manner.
and order as it sees fit (whether against the Secured Obligations or otherwise) and the:

Chargor shall not be entitled to the benefit of the same; and

(B hold in an interest bearing suspense account any maneys received from any Chargor
for or on aceoling of the Securéd Obligations..

Defeival of Chargors” righis

Until the expiry of the Sscurity Perlod and unless the Security Agent otherwige directs, rio
Chargor will exercise any rights which it may have by reason of the:enforcement of this Deed to:

{d) be Indemified by any other Chargor;

(b} clairm any contribution from any other Chargor of any ofher person in respect of any
obligations and liabilities of that person under the Finance Documents;

{€) take the benefit (in whole or in part and whether by way of submgation or otherwise) of

' any rights of the Security Agent under the Finance Documents: or. of any other
guarantee or. ﬁacunty taken purstantto, orin confection with, the: Fifance- D%cuments-
by the Becurity Agent,

(d): bring legal -or other procesdings for an order requiring the Chargors to ake any

payment, or yeﬁarm any obligation, in respect of which the relevant Chargor has given
Security under thls Deed,;

{e) exgrcé.se any right of set-off against a Chargor,

N exgrcise any right.of quasi-retainer or other analbgous aquitable right; and/or
g} claim or prove as & crediter.af-a-c‘harg:or i competition: with the Security Agent.
Tu_rnpve'_r'

If any Chargor receives any bensfit, payment or distribution in rlation to.the rights referred to in

Clause 274 (Deferral of Chargors’ rights) it 'shall hold that benefit, payment or distribution” on

trust for the Security Agent and shall promplly pay or transfer the same to the Security Agent or

as the Security ‘Agent may direct for application In or towards discharge of the Secured
Obligations. '

Release and récourse

‘Releass of Sscurity Assets

Upan the expiry of the Security Period (but ot othervise), the Security Agent shall, at the

request and tost.of the relévant Chargoer:

(&) take whatever action is necessary to refease the Secirity Assets from, dnd/or to cancel,
this Security; and
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4] reassign of procure the reassignment to that Chargor of the assets assigned by it to the
' Security Agent plrsuant to this Deed,

in each case subject to Clause 282 (Releases conditional) and without recolrse tr:} of ary
representation or warranty by, the Security Agent or any of its fiaminess.

282 Releasds conditional

Any setilement, release or discharge under this' Deed between. the Security Agent and any
Chargor will be conditional Gpon no security or payment to the Security Agent by that Chargor or
‘any other person being avoided or set aside or ordered fo be refunded or reducad by virtie of
any provision or enactment. reiatmg 1o bankriptey, winding-up, administration or insolvency for
the titné being in force, and if such condition is not satisfied; the Security Agent will be entitled to
recover from the relevant Chargor on demand the value: of such security or the amount of any
siich paymient as if such settlement, release or discharge had not oocurred andlor to enfoice this
Secunty to the full extent of the Secured Obligations. The Security Agent may concede or
-comipromise any claim that-any payment, security or disposition is liable to avoidance, refund or
redustion.

29, Benefit of this Deed
28.1 Assignment by the Security Agent
(a) The Security Agent may at any time assign or transfer all et any part of its "rig'hts andfor
oblzgat;ons under this Deed without the consent of the Ghargor to- any’ slscessar
appgsmed in acmgffiaﬂce with the Finance Documents.
{b) Each Chargor

iy agrées to be bound by the terms of clause 16 { Transfers and tfransmission) of
the Loan Note Instrument;

{1 dgrees 1o enter into any ‘documents: specified by the Security Agent 1o be
necessary or desirgble to give effect to such assignment of fransfar; and

(il authorises the Seturity Agent to execute on its behalf any such document the
“Security Agent considers necessary or desirable in relation to the creation,

perfection or mainfenance ‘of this Secunty and any agsignment or traﬂsfer
contemplated by such provisions.

23.2  Noassignment by the Chargor

No Charrgor niay assign or transfer all or any part of its rights and/or obligations under this Deed.
29.3 Disclosure of information

The Security Agent may disclose to:

(&) ‘any person o (or through) whom it assigns: or transfers (or may poltential ly assign ar
transfary thiis Security:orall or any of ifs rights and obligations untler this Deed;

(b} any Receiver-or proposed replacement or additional Receiver;
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{c) any person with (or through} whom it enters into {or may potentially enter into} any.
arrangerment in relation to, .or any other transaction under which payments are fo be
made by reference to, the Secured Obligations;.or

(d) any person to whom, ‘and to the extent that, inforination is required to be disclosed by
any applicable law o regulation,

any information. ‘about any Chargor and this Deed as the Security Agent éﬁai!. consider

28.4

appropriate.
Change in name or constitotion

This. Deed shall remain valid and enforceable notwithstanding any change in the name,
composition or constitution of any party or any” merger, amalgamation or-consolidation of such

-party with any cther corporation or-any reconstriction or reorganisation of any kind.

30.

304

‘Motices

Coimniunications in writing

Any cormmunication fo be made under or In connection with this Deed shall be made in writing

je.2

30.3

and, unless otherwise stated, may be made by letter or by emall.
Addresses

(&) Subject to paragraph {b) below, any notice; communication or document to-be made o
delivered under or in-connection with this Deed shall be sent by hand, by pre-paid mail
delivery service {by airmall if sent outside the gurlsdm!{an i which it is ‘posted) 1o the
.regfstemd office of the relevant par%y to this Deed or by email to such emall address as
the relevant party may nolify to the other parties by not less than five Business Drays'
notice.,

{b) A notice, communication or documerit by the Security Agent shall also be effective if
“sent to of left at any Charger's registered office or the address or email address of the.
Chargor last known to the Security Agent.

Delivery

_ ﬁny communication or document made or delivered by .the Security Agent to any Chargor under
“or in connection with this Deed will only be effactive:

(&) if sent by hand, when left at the recipient’s address;

{5y if ‘sent by pre-paid mail delivery service and the sender proves that the envelope

BIBABIE4 VT

containing it was cotrectly addressed in accordance with Clause 30,2 above and that it
‘was sent with postage pre-paid in full

{0 by first class mall, or nearest equivalent service in the jurisdiction of posting, to
an address within the same jurisdiction, on the second Business Day after
sending; or

(it} by airmail, on the fifth Business Day-after sending, and.

(e} it by email, when a delivery receipt or otfier. sonfirmation: report is received from the

recipient's setver and the ofiginal transmission has been properly addressed.
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31.

311

2

33

34

3.5

English language

Any ﬁﬂﬁ';;g;@Véﬁ'_E..I..n_;é_e_r.gr'_;i;n ;_Q[_‘i_snEQﬁGH'Wifh this Deed must be in English.

Miscellaneous

Contihuing secutity

This Security is pontinuing: and will extend to ihe ultimate balance of all the: Secured Obligations,
regardless-of any intérmediate paymentor z:irscharge in whole or inpart.

Additional Seciirity

This- Security is i addition to and is not in any way prejudiced by any bill, fiote, guararitee,
indemnity ‘or other ‘Security now or subsequent!y held by the Security Agent for.any of the

Secured Obligations,

New accounts

if the Security Agent receives, or is deemed to be affected by, notice, whether -actual or
canstructive; of any: subséguent Security or other interest affecting any Security Asset andfar the
proceeds of saleof any Security Asset, or this Security for any reason ceases tobe a continuing
security in‘respect of any Chargor, the Security Agent may open & new account for that Chargor,
If the Security Agent does not opén a new account, it shall nevertheless be treated as if it had
done s0 at the time when it received or was diemed to have recerved natice. As fram that time
all payments made io the Security Agent will be: creﬂtteé or be freated as having been credited to
the new account and will not operate to reduce any. amount for which this Déed is security.

No deduction or withholding -

All payments made by any Chargor to the Security. Agentunder this Deed shall (save insofaras
required by law to the contrary) be.paid in. full without set-off or counterciaiim and free-and clear
of and withaut any ‘deduction. or withkiolding ‘or payment for or on aseount of any present or
future tax, Ievy duty, impast or other charge ¢ withholding of & similar riature. If any Chargor
sha!l be mqurred by iaw to eﬁeﬂt any Such ffeductaﬁn or W!thhﬁ]ﬁfmg or payment that Chargor

lmmediate recejpt by the Secunty A,gent of the full amount whh::h would othemﬂse have been

‘received hiad no such daduction or withholding or payiment been mads.

- Sot-off

The Security Agent may set off any matured obligation owed by any Charger to. the Security
Agent against any obligation {(whether or not matured) owed by the Security Agent to that

Chargor regardiess of the place of payment, or currency of sither obligation. If the obligations

“are in different currencies; the Security Agent may convert either obligation gt 'a market rate of
exchange for the purpose of the seb-off in an amount estlmated by it in good faith to be the
armount of that ob?sga’a@n

‘Remedies

No Faifure fe exercisé nor 'anff de‘la‘y ’i’r“i exerc’is%ﬁg' on 't’h'e gsa‘r't af't‘he 'S"écuri'fy ﬁ\g‘e‘nt‘ 'arzy r’ig'ﬁt' cr'

'nght or remedy_ preveni any further Of ﬁther exe{_ctse or the axercise of any ather rsght or remedy :
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318

3.9

3110

31.4%

3142

3143

The rights and remedies:provided. in this Deed are cumulative and not exclusive.of any rights or
remedies provided by law.

Waivers

A waiver given or consent grarited by the Security Agent under this Deed will be effective only if
given in writing and then anly in the instanice arid for the purpose for which it is given.

Partiat invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in-any
respect under any law of any jurisdiction, neither the- legality, validity or enforceabil ty of the.
refviaifing provigions nor the legality, validity or enforceability of sugh provision under the law of
any other jurisdiction will in any way be affected ar impaired.

Amendments

Any term of this Deed may be amended, varied or supplemented with the consent of the Security
Agent and the Chargor-and by afi instrurent in writing signed by the parties to this Deed-and
ahy such:amendment. variation or supplement will be binding on the Security Agent and the
Chargor.

Ceitificates and determinations
Any certification ‘ot determination by the Security Agentof a rate or amaouint under this Deed Is, in
the absence of manifest-or proven grror, conclusive evidence of the matters to which it relates.

Accounts

In any litigation or arbitration proceedings. arlsing out of of in connection with this: Dead, the
entries made in the: accounts miaintained by the Security Agent are piiina facie evidence of fhe
matters o which they relate..

Currency

(ar In this. Clause, the "Spot Rate” means the Security Ageiit's spot rate of éxchange for
the purchase of any currency with -any other currency In the London foreign exchangs.
rhartket.

b} The. Security Agent may convert any moneys received, recovered or realised. in any

surrency underthis Deed (including the praceeds of any previous: conversion under this
Clauss) from their existing currency into any uther currency, by purchasing that other
“currericyat the Spot Rate,

{c) \f any Chargor fails to pay any sum under this Deed on the due date, the Sscurity Agent

“may, without notice to that Chargor, purchase at the Spot Rate any currency which the
“Security Agent considers necessary or desirable to caver the liabilities of thiat Chargor

o pay that sum,
‘Currency indemnity
(a) (f any surm due from any Chargor under this Deed {a "Sum®), or any order, judgment or

award given-or made in relation to 2 Sum, Has to be converted from the curréncy {the
"Fmst Cu_r;emy Y in- which that Sum is payable into another curfency (ihe "Second
Currency”} for the purpose of.
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{i} making or filing a claim or proof against the Chargor; or

¢ obiaining or enforcing an order, judgment or awaid in relation to any litigation
or arbitration proceedings,

gach Chargor shall as an independent obligation, within thres Business Days of
demand, indemnify andlor secure the Security Agent against any cost, loss or liability
arising out of or as a result of the conversion including any discrepancy between {A) the -

rate of exchange used to csnvert that -Sum from the First Currency into the Second .

Currency-and: {B} the rate or rates:of exchange avallable to the Seclirity Agent at the
time of its receipt of that Surm.

[Each Chargor waives-any right it may Have in any jurisdiction to pay any amount under

this Deed in & currency of curiency unit sther than that in which it is expressed to be

‘payable.

3114 Counterparts

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

32. Governing law

This: Deed ‘and any non-contractual obligations: afising out of or .in connettion with it are
‘governed by English law.

33. Enforcement

331 Jurisdiction

Aa)

(b}

&)

The-courts of England have exclusive jurisdiction to-settle any dispute arising out of or
in-connection with this Deed- (including & dispute regarding the existence. validity or

_termmat;en of this Deed or any nsnwcgntraatual obligations: arising out ‘of or in
: momnectien with this Deed) {a “D:spute“)

The: Security Agent and each Chargor agree that the courts-of England are the most
appmpnaﬁe and converient couris to setfle: Dnsputes and: accordingly neither of them
will grgue to the. contrary.

This Clause 33.1 is for the behefit of the Secunty Agent only. As a result, the Security

Agent shall not be prevented from taking procesdings talating to & Dispute in.any other

courts with jurisdiction. To the-extent allowed by law, the Security Agent may take
concurrent proceedings Terany number of jurisdictions,

EXECUTED as & deed anid delivered by each Chargor and signed-on bahalf of the: Secunty Agenton the
date stated at’ the beginning of this decument

1849284 ¥
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Schedule 1

'Char_gc'zrs*

Mame

Country of
Incorporation

| Registered Number

Registered Office

| Millex  Investments
| Limited

England and Wales

| 10562040

10 Albemarle Street, |
Loridon W1S 4HH,

United Kingdom

Van Mildert Landlord
-and Tenant
Protection Limited

England and Wales

07064255

DCs
Camperdown
Industrial
Newcastle
Tyne, Tyne ar
Wear NE12 85U,

House,

Estate,

United Kingdom

Upon
and |

G1548284 7

39



Schedule 2

Security Assets

Part 1= Material Contracts

Tiate Descripiion Parties

Noné at the date of this Deed.

Part 2 —~ Group Shares

467,894 A ordinary shares of £0.01 each held by Millex Investments Limited in Van Mildert Landlord -and
Tenant Protection Limited

1,000 B ordinary shares of £1.00 each held by Millex Investments Limited in Van Mildert Landiord and
Terant Protection Limited

Part 3 - Intellectual Property

Patent/Trademark Registered. Country Proprietor
Design/Application Number

None at the date of this Deed.

Part 4 - Real Property
Registered Land

Country and District (or London Address or Description Titls No..
Borough}

None at ths date of this Deed.
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Scheduie 3
Notice to Atcount Bank
To: [Account Bank]

[Date]

Dear Sirs:

Debenture dated [ » ] 2017 {the "Debenture”} between Millex Investment Limited, Van Mildert
Landlord and Tendnt Protection Limited and Homeselect Finanice {No.1) Limited {the “Security
Agent"}

1. This letter constitutes notice to you that under the Debenture we have charged by way of first

fixed charge In favour of the Security Agent all our rights, title and interest in all sums of money

'-whlch may Row:or in the future be held with you for our account in the accounts identified in the

-sthedule to this notice and o any othier accounts from: time to-time maintained. with you by us

{the "Accounts”) fogether with all interest from time fo'time earned on such sums and the debts
represented by such sums and interest. ' '

2. With effect frofmn the date of your receipt of this hotice:

(&) -subject to paragraph (g} below; all sums from time to time standing to the credit of the
o ‘Accounts. should be held fo the oider of the Security. Agent:

{b) -subject to paragraph (s) below, such sums may only-be paid or released in accordance
with the writtery instructions of the Security Agent at any time;

(e} the terms and conditions refating to-the: Accounts: designated as "Blocked" may fiot be
amenided, varied or waived without the priorwritten cansent of the Security Agent;

() ‘we are not permitted to withdraw any. amount from the Accounts designated as
"Blocked” in the schedule to this-notice without the prior writterr. consent of the Security
Agent;-and

(e) we are permitted 1o withdraw or trafsfer amounts froi the Ascourts designated as "Not

blocked” in the schedule to this nofice until such time as the Security Agent provides
written notification. o you that such parmsasmn is withdrawn. {and the Security -Agent
migy withdraw or modify this permission in its absolute discretion at any time).

3. You-are authorised and instriicted, withoUt requiting further approval from s,
“{a) to pay all mories received by you for the Accounts to-{and only to) the credit of the
Aceounts;
(b to provide the Security: Agent with such infarmation refating to- the:-Accounts as it may

from time to time request; and
{o}¥ to comply with-the: terms. of any written: notice or instructions in.any way relating to, or.

purpotting to rélate to, the Debenture, the sums standing to the credit of the Accounts
from time to time or the debts represented by them which yoli receive at’ any time from
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the Security Agent without any reference to or further authority from us-and without any
enquiry by you as tothe justification for or validity of such notice or instruction.

4, These instructions maynot be revoked without the prior written consent of the Security _ﬁs;gje:ni;

5. Please sign and return the enclosed copy of this notice to the Security Agent {with-a copy 1o-us)
tor confrrm (by way of undertaking in favour of the Securlty Agent) that:

'(_'a). ‘you agree 1o the terms of this notice and ta act in accordance with its prewisions;

(b)_ you have not received notice of the inferest of any third party in the accounts; and

{&) you have not and will not claim, exercise or enforée any security interest, right of set-of,
countefoiaim or similar right in respect of the Accounts or the debts represented by
thern without the prior written consent of the Security Agent.

B. This rictice-ard any non-contractuat obligations arising out of or in relation to this notice shall be
governied by, and interpreted in accordance with, English law.

Yours faithfully

for-and on behalf of
[Miliex Investmeits Limited][Van Mildert Landlord and Tenant Protection Limited] as Chargor:

R T R R LR T E LT C TN E PP ST}

for and on behalf'of |
Homeselect Fihance {(No.1) Limited as Security Agent
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SCHEDULE

Account Number

Sort Code

Status

o]

(o]

[Blocked/not blocked]
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{On. acknowledgement copy]
To: Homeaselect Finance (No. 1) Limited
15 Esplanade, St Helier, Jersey JET 1RB
Copy to: [Millex Investmenits Limited}[Van Mildert Landlord and Tenant Protection Limited]
We acknowledge réceipt of the abavé notice and agree to and confirn the matters setout in it.

for atid on behalf of
[Account Barik]

Date:[| e |

BI84E2E4 VT
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Schedule 4

Notice to Counterparty

[On the letterhiead of e Chargor]

To: [Contract Party]

Copy to: Homeselect Finance {(No.1) Limited as Securlty Agent

[Date]

Dear Sirs.

Debenture (the "Debentfure"y dated [ < ] 2017 between Millex Investment Limited, Van Mildert

Landlord ahd Tenant Protection Limited and Homesslect Finance {No.1) Limited (the “Security
Agent”) - ' '

1. This letter constitutes rotice to you that under the Debenture we have assigned to the Security
Agent all-our rights, title-and interest in respect of [insert detafls of confract] (the "Contraet") as
security for certain cbligations owed by us to the Security Agent.

2. We will remain liable under the Contract to perform all obligations ‘imposed on us under the
“Contract and none of the Seourity Agent, its agents; ary raceiver, administrator or any other
parson will at. any fi time be undﬁf any Bbl;gaimn or liability to you under or in respect of the
‘Contract.

3. We will remain entitied to exercise allof our rights under the Contract and you :should continue to
give notices under the Contract to us, until-such time as the Security. Agent provides wiitten
notification to the contrary. After such wraﬁen notification, all rights. in respect of the Contract
{including the right To direct payments caf arnounts due under it to another accamt) will be
exarcisable by the Security Agent and notices under the Contract should be given to the Security
Agent or as it directs.

Securlty Agent With such mformatmn reiat:ng to the Contract g% it may from tlme to time request
5 These instructions may not be revoked witholt the prior written consent of the Security Agent.

6. Please sign.and retirn the enclosed copy of this notice to the Security Ps,gent {with: a copy to us)
o confirm {by way of unidertaking in favour of the Security Agent) that:

{a)  you agres tothe ters of this notice and to act in accordance With its provisions;

by you have not and will not claim, exercise or enforce any right of set-off, counterclaim.or
‘similar right in respect of the Contract withoat the conserit of the Secunty Agent]]

{c) you have not received notics of the interest of any third party in the Cortract and

{dy you will nofify the Security Agent of any breach by us of the terms of the Contract and

will allow the Security Agent to remedy that breach.

7. This rioticeand any ron-contractual obligations arising out of orin relation to this notice shall be
governed by, and interpreted in accordance with, English law.
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Yours faithfully,

for and on behailf of
[Millex Investment Limited][Van Mildert Landlord and Tenant Protection Limited) as Chargor

forandon behalfof
Homeselect Finance {No.1) Limited as Security Agent
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[On.acknowledgement copy]
To: Homeselect Finance (No.1} Limited
16.Esplanade, St Helier, Jersey JE1 1RB
Copy to: [Millex [nvestments Limited][Van Mildert-Landlord and Tenant Protection Limited]
We acknowledge receipt-of the above notice and agree to.and confirm the matters set out in it

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

for and on behalf of
[Counterparty to relevant Material Contract]

Date:[ ». ]

G1848284 7
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Schedule 5

Notice of (nsurance Assignment

To: [insett narne of instirance company)
[Date]
Dear Sirs,

Re: [identiﬁi:'fhe ra_f_aVagf'__iﬁs_ufanpe-'paﬁ;}y{iés)}{tﬁe:*‘?aﬁaies”}_

Debenture (the "Debenture®) dated [ o ] 2017 between Millex Investment Limited, Van Mildert
Landlotd and. Tenant Protection Liniited and Homisselect Finance {No.1) Limited (the "Security

1. This letter constitutes notice o you that under the Debenture we have assigned 1o the Security
Agent all our rights; title-and interest in and to the insurance policies identified in the schedule to
this fetter and 1o any- other insurance policies taken out with you by us or on our behalf or under

“which we have a fight 1o a-claim (other than in relation to third party liabilities) {the “Insurance
Policies").

2. We will remain liable inder the Insuraiice Policies to perform all obligations imposed on s under
the [nsurance Policies and none of the Security Agent, its agents, any recelver, administrator or
-any other person will at any tme be ur%der any obligation or liability to you under-or in ‘respect of
the Insurance Policies. .

3 We will rentain entitied to exercise all of our rights under the Insurance Policies and you should
continue to glve notices under the insurance Policies to us, until such time as the Security ﬂgeﬂt
provides wriften noﬁﬁ{:atian to-the contfary. After such written notification;

(&) all arpourits payable Under the Insurance Policies should be paid 1o the Seaurtf:y Agent
or as itdirects; and

(b) all rights in respect of the Insurance Policies will b exercisable by the Security Agent-
and notices under the Insurance: Policies should be given to the Security Agent oras it
direts.
4, You ‘are authorised and instructed (without requiring filrther approval from us} to }3%’0\1’@6 the

- Security Agent with-such information relating- to thé Insiirance Policies as it may frorir time o
‘timé request.

5. ‘These instructions may not be revoked without the prior written consent of the Security Agent.

6. Please note the interest of the Security Agent on the Insurance Policies and show the- Security
: Agent as loss payse and first priority: assigries.

7. Please sign and refurn the enclosed copy of this notice to the Security Agent (with-a copy to us)
' ‘o confirm (by way of lindertaking in favour of the Security Agent) that:

{(a) you agree to the termis of this notice and to actin accordance with its provisions;
(b} you have not recelved notice of the intetest of any third party in any of the Insurance
Policies;
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Yours faithfully

()

{d)

(®)

{9

{r)

lin the case of insurance of real property] the Insurance Policies [have the Securn;y
ﬁgeni named a5 compos,lte msufeﬁ in respec:t Qf‘ its Swr separate insurance interest
under gach of the | nsurames}i[are in the joint names of the Security Agent and
ourselves] [and with the Security Agent as loss payeef; '

the Insurance Policies shall not be vitiated ‘or avoided as against the Security Agent.in

the event of as a result of amf mistepresentation, act or neglect or failure to make:
disclosure on our part of in-aiy circumstances beyond the control of us'or the Security

Agent;

the Insurance: Policies shall not be invalidated or otherwise cancelled or aliowed to
lapse 8¢ faras the- Secunty Agerzt is concermed by failure to pay any premium due or
otherwise cancelled unless you have first given to the Security Agent not less: than 3@

days writtai notice;

you have not and will not claim; exercise or enforce any right of set-off. counterclaim or

‘similar right in respect of the Insurante Policies without the consent of the Security

Agent,

you will nictify the Security Agent of any breach- by Us. of the terms of any Insurance:
Policy and will allow the Security Agent to remedy that breach; and

the Security Agent shall not inany ¢ircumstances be liable for the premium in relation to.

the Insurance Poliies (but may electto pay i),

This notice and any nen-contractual obligations: arising out of or in relation to this notice shall be:
governed by, and interpreted in-accordance with, English law.

R R AR R R R PR bR e R e R e e s e P

for and on: behalf of _ _
[Mitlex Investments Limited][Van Mildert Landlord and Tenant Protection Lifited] as Chargor

e S A BN E R HEE S A R e A & mi e o AR AE S A DA

for anid on:behalf of _ _
‘Homieselect Finance {No.1} Limited as Security Agent

BIBABZE4 VY
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Schedule

[Details of Insurance Folicles fo be inserted]

51848284 w7
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[On acknowledgement copy]
To: Homeselect Finance (No. 1) Limited
15 Esplanade, St Heligr, Jersey JE1 1RB
Copy to: [Millex Invesiments Limited]){van Mildert Landlord and Tenant Protection Limited]
We acknowletige receipt of the above notice and agree to and confirm the matters set out in it

forand on behalf of
[insurer]

Date:r]{ # |

1048254 V7
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SIGNATORIES

The Chargors

EXECUTED as.a DEED by MILLEX INVESTMENTS LIMITED acting
by a.director in‘the presence of:

Signatute of director

EXECUTED as a DEED by VAN MILDERT LANDLORD AND TENANT PROTECTION LIMITED acting
by-a director in the presence of;

Signature-of director
Ségnaiure:ofwit_neS's-- R OT POOPPP P

Print Name .ot s e s et rer e e ceeaes N

Address ...

AET AR R R AR a3 e

Cecupation .....
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The Security Agent

EXECUTED as a DEED on behalf of HOMESELECT FINANCE
LE:;EO 1) LIMITED a company iricorporated in Jersey, by
WARIEL Vi SWeETAISTERE S LU being  persons
who, it accordance with ‘the [aws of that tefritoly, ate acting
under the authority of the company: ' '

...........

v Bilthorised signatory

61845284 v6

....Authorised signatory
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