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Details of Charge

Date of creation:  23/12/2019
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Persons entitled: SANNE GROUP (UK) LIMITED

Brief description:  ALL PRESENT AND FUTURE SHARES HELD IN MITRE YARD
PROPERTIES (2020) LIMITED.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISTIAN ANTHONY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10858379

Charge code: 1085 8379 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2019 and created by SCRUBS LANE
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 2nd January 2020 .

Given at Companies House, Cardiff on 3rd January 2020

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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< Execution Version

i

(I)  SCRUBS LANE INVESTMENTS LIMITED, TCH INVESTMENTS | LIMITED, -
_BJH INVESTMENTS LIMITED AND HANNINGTON INVESTMENTS LIMITED
(as CHARGQRS) |

'. _ -and-

() SANNE GROUP (UK) LIMITED (AS SECURITY AGENT)

SHARE CHARGE

CERTIFIED GOPY

CERTIFED THAT THIS 1B A TRUE GOFY OF THE ORIGINAL

PR sl ALCA LS. i/gﬂ%

Hnbann do Foys LLP, Aldes House,
10 Wuamwey, Lotdon WEZB §AM

Mishcon de Reya LLP.
Africa House
70 Kingsway
- London WC2B 6AH -
Phone: +44 (0)20.3321.7000 .
Fax: +44 (0)20 7404 5982
_ . Ref: 60963.1 N
.- Email: christian.anthony@mishcon.com
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o '(1)'  SCRUBS LANE INVESTMENTS LIMITED mcorporated in England and Wales with

- registered company number 10858379 whose . registered office is at Regina® House, 124 -

- Finchley Road, London NW3 5[5, ' TCH INVESTMENTS LIMITED, incorporated in"

- England and Wales with registered- company number 10963970 whose registered office is'at

.. 2 lake End: Court; Taplow Road, Taplow, Maidenhead, - Berkshire SL6" 0Q, BJH
* INVESTMENTS LIMITED, mcorporated in England and Wales with registered company )
" ‘number 10963592 whose registered office is at 2 Lake End Court; Taplow Road, Taplow,
" 'Maidenhead,  Berkshire ‘SL6 0JQ dnd - HANNINGTON INVESTMENTS LIMITED, .
~incorporated in England ‘and Wales with - registered  company ‘nuimber 10964338 ‘whose

" registered office is at 2 Lake End Court, Taplow Road, Taplow Maldenhead Berkshlre SL6'_ e

0Q (the Chargor and each a Chargor) and

@) SANNE GROUP (UK) LIMITED as agent and trustee for the Secured Parties (as'-_-" |
- defined in the Facility Agreement) (the Security Agent).

RECITALS

(A The Original Lenders and the Borrowers (as defined below), among others, entered into a

facility agreement dated on or around the date of this deed (the Facility Agreement)

. under which the Original Lenders will agree to make available to the Company a facility
upon the terms and subject to the conditions set out therein,

(8) ltisa condition of the obligations of the Original Lenders under the Facility Agreement that
the Chargors execute and deliver this deed, which is given in consideration of the Security
Agent assuming and performing those cbligations.

ITIS AGREED as follows

I DEFINITIONS AND INTERPRETATION

Unless otherwise provided for in this Deed, terms defined and interpreted in the Facility
Agreement shall have the same meaning where used in this Deed.

Il Definitions
- In this deed, the feflbvuing definitions apply:
Borrowers means the Company and North 'Ken.si'ngten. Limited, a company incorporated
-and registered in England and Wales with registered number 11974748 and whose

registered office is at Regina House, 24 Finchley Road, London NW3 5/,

~ Business Day means a day (other than a Saturday or Sunday) on WhICh banks are open for
general business in London : :

Company.means- Mitre Yatd"Ptoperties'_ (2020)' Limited, ‘2’ company incorporated -and
. registered in England and Wales with registered number 12075959 and whose registered
.. office is at Reglna House I24 chhley Raad London NW3 5}5

Default Rate means the rate specnﬁed at clause 8. 4 of the Facmty Agreement :

_Event of Default has the meanlng given to that term in the' Facnluty Agreement

STOTI0004 o o



_ Facility Agreement means the facllity agreement dated on or around the date of this =~

~ Deed and made between, -amongst others, the Borrowers, Catalina Acra Zurich . .
_Relnsurance Trust (as: orlgmal Iender and arranger) ‘and Sanne Group (UK)- Limited" (as__ R
' agent and securlty agent) . : : S

-.Fmance Document has the meanmg given to that term'in the Facnhty Agreement

Fmancnal Collateral has the meaning gwen to that term in the Financial Collateral'

_ Regulatlons

.'Fmancual Collateral Regulat:ons méans the Financial Collateral Arrangements (No 2) |
‘Regulations 2003 S/ 2003/3226).

57073000.4 .

Interest Period has the meaning given to that term in the Facility Agreement.
LPA has the meaning given to that term in clause 12.1 (Statutory Powers).
Original Lenders has the meaning given to that term in the Facility Agreement.

Other Security has the meaning given to that term in Clause 9.4 {No Obligation on the
Security Agent).

Relfated Rights means any:

() present or future dividend, interest or other distribution paid or payable in
relation to any of the Shares:

(b} share, stock, debenture, bond, warranty, security, investment, right, money, other
assets or property accruing, offered or issued at any time in relfation to any of the
Shares by way of redemption, substitution, exchange, conversion, rights issue,
bonus, preference or otherwise, under option rights or otherwise in relation to
any of the Shares;

{c) rights to subscribe for, purchase or otherwise acquire any Shares through options,
warrants or otherwise; and

{d) all other rights and assets attaching to, deriving from or exercisable as a result of
the ownership of any Shares.

Receiver means a receiver and manager or a receiver, in each case appointed under this
deed.

Secured Assets means all the assets, property and undertaking for the time being subject
to any Security created by this deed.

Secured Liabilities means all present and future monies, obligations and liabilities of any
kind owed by the Borrowers to the Lenders, whether actual or contingent and whether
owed jointly or severally, as principal or surety or in any other capacity whatsoever, under
ar in connection with any Finance Document.

Security Financial Collateral Arrangement has the meaning given to that expression
in the Financial Collateral Regulations.



e Securlty means any mortgage charge (whether fi xed or ﬂoatlng. Iegal or equltable) piedge
~ lien, assngnment by way. of security or other security interest securing any obllgatlon of any L
-person or any other agreement or arrangement hawng a 5|m|Iar eﬁect L

_:Securlty Penod means the perlod startlng on the date of thls deed and endlng on the'. .

date ‘on which the all the Secured Llabllltles have been uncondltlonally and irrevocably’ pald :

“and dlscharged in fuII

: '-Shares means all present and future shares in the Company held b)r the Chargors

' Interpretatlon e

-~ Unless 'the -’context-otherwise reqtjires : a’-refere'nce in this deed to:

1l '-words in the s:ngular shall include the plural and in the plural shall’ mclude the

" singular; .

'. 22 party shall mclude that party's ‘successors, permn:ted assngns and permitted

transferees;

.23 a statute or statutory provision is a reference to it as-amended, extended or re- -

enactad from time to time;

24  a statute or statutory provision shall include all subordinate legislation made from _
time to time under that statute or statutory provision;

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

1.26 ~ aclause or Schedule is to a clause of, or Schedule to, this deed and a reference to -
- a paragraph is to a paragraph of the relevant Schedule;

127 - Section, Clause and Schedule headings are for ease of reference only:

1.2.8 ° "authorisation" includes an approval, authorisation, consent, exemption, filing,
- licence, notarisation, registration and resclution;

129 . "disposal” includes a sale, transfer, assignment, grant, lease, licence, decfaration of -
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~ trust or other disposal, whether voluntary or involuntary, and "dispose” will be.
construed accordingly;

1.2.10 - this deed, a Finance Document or any other agreement or ‘instrument is. a
reference to this deed, that Finance Document or other agreement or instrument’
as amended, - novated, supplemented, extended or restated;

[.2.11 "guarantee” means. any guarantee, letter of credit, bond, indemnity. or similar-
. assurance against loss, or any obligation, direct or indirect, actual or contingent, to
_purchase or assume any indebtedness of any person or to. make an investment in
or loan to any person or to purchase assets of any person where, in each case,
- such obligation is assumed in order to maintain or assist: the ability of such person
-.to meet its indebtedness; .- . - S



L2 I2-__ - mdebtedness mcludes any obllgatlon (whether mcurred as. pr:nupal or: as surety) .

. for the payment or repayment of money. whether present or future, -actual or
'-'contlngent : : : SR

E213 a_ person " includes any individual, firm,’ company, corporation, government, state

4.1
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“or.agency of a state or any association, trust, joint venture, consortium or -
partnership (whether or not having separate legal personality); '

1.2.14 - a "regulation” includes any regulation, rule; official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental
or supranational body, agency, department or of any regulatory, self-regulatory or .
other authority or organisation;

1.2.15  a reference to "writing" or "written" includes fax but not e-mail; and

1.2.16 ' references to the giving on any "notice”, "consent” or "approval" by any person

means that, unless otherwise stated, such "notice", “consent or "approval” will be

in writing and the words "notify", "consent” or “"approve" will be construed

accordingly.

GRANT OF SECURITY

As continuing security for the payment and discharge of the Secured Liabilities, the
Chargors with full title guarantee charge to the Security Agent, by way of first fixed charge,
the Shares and all Related Rights.

LIMITED RECOURSE

Notwithstanding any terms in any of the Finance Documents, the liability of each Chargor
to the Security Agent as trustee for the Secured Parties under the Finance Documents shall
be limited in aggregate to an amount equal to that recovered by the Security Agent as a
result of enforcement of this deed with respect to the Secured Assets and satisfied only
from the proceeds of sale or other disposal or realisation of the Secured Assets and the
Secured Parties shall not have any recourse under this deed to any assets of the Chargors
other than the Secured Assets.

DEPOSIT OF TITLE DOCUMENTS
Deposit
The Chargors shall:

4.1} termimate with immediate effect all nominations it may have made in respect of any
of the Secured Assets and, pending such termination, procure that any person so
nominated:

{a} does not exercise any rights in respect of any of the Secured Assets
without the prior written approval of the Security Agent; and

{b) immediately on receipt, forward to the Security Agent all communications
or other information received in respect of any of the Secured Assets for
which it has been so nominated;



400 _'on or before the execution of this deed deposut wath the Secunty Agent all stock- :

- or:share certificates or other documents of title to or representmg the Secured
B Assets owned by the Chargors at that tlme. mcludlng the Shares and

413 '-'_-"on the accrual offer,. Issue or recelpt of any Related nghts. dehver or. pay or.

. procure the delivery or paymierit to the Security Agent of all such Related Rights ...l
and - deposit with: the - Securlty ‘Agent the stock  or ‘sharé : certnf‘ icates. or’ other T

_ 'documents of t|tIe to or representmg such Related R:ghts

o together Wlth such executed blank transfers or. assngnments as the Securlty Agent may :
" require so that the Security Agent may at any time after this deed has become enforceable
~ without notice complete the stock transfer forms {or other transfer instruments) on behalf

- of the Chargors (in favour of itself or their nominee) using the power of attorney created in

42

. Clause 4.4 (Power of Attorneéy) and present them for registration..

N6 nominations

The Chargors shall not, during the Security Period, exercise any rights to nominate any

. person {other than the Security Agent} to enjoy or exercise any rights relating to any of the

4.3

Secured Assets,

Further assurance

The Chargors shall, at the direction of the Securit)r Agent given at any time, forthwith
execute and deliver to the Security Agent all transfers and other documents and do all such

things as may be necessary or desirable:

4.3.1  toregister all or any of the Secured Assets in the name of the Security Agent or its
nominee;

432  for creating registering, perfecting, maintaining or protecting the security created

by this deed;

433  for creating a fixed charge over any of the Secured Assets; or

44"

434  to facilitate the realisation of all or any of the Secured Assets after this deed has
become enforceable, or the exercise of any right, power or discretion vested in
the Security Agent or the Attorney in relation to any Secured Assets or this deed.

- Power of attorney

By way of security the Chargors irrevocably appoint the Security .A','g'ent, any Receiver and’
any of their respective delegates and sub-delegates to be the attorney of the Chargors and

~in the Chargors' name and on the Chargors' behalf and as the Chargors' act and deed:

441 execute any. documents and ‘do a'ny acts and’ things which. the Chargors are

45"

- 57073000:4

required to execute or do under this deed, including execute any document
'reqmred by the Securlty Agent under Clause 4 3 (Further assurance); and

442 to execute any documents, and do any'acts and thlngs whlch-such-attorney' may

deem proper ‘or -desirable  in  exercising any of the powers, authorities and =

_discretions conferred by this deed or by law on the Secur:ty Agent

Ratlf' catlon of attorney s acts



5.1

By this- deed 'thé' Chﬁrgbrs rétlfy'. and confirm, and agree to fé'tlfy and confirm, 'an)?thmg”
< ‘which any. attorney may do'in the | pr‘oper and lawful exercise or. purported exercise of all -
or any of the powers authormes and dlSCl"etIOFIS referred to in thIS Clause 3. -

PROTECT!ON OF sacum'rv '

' Payment of calls

Notwithstaridihg'the: s.ecu'ri'ty created .by this deed, the Chargors shall brom'ptiy pay all calls,
instalments and other payments due on any of the Secured Assets, failing which the Security

~Agent may, at its discretion but without obligation, make such payments on behalf of the

52

53

5.4

6.1

57073000.4

Chargors.

" Reimbursement of the "Sec.u'i'i'ty."l\.géht

Any sum paid by the Security Agent on behalf of the éhargofs under Clause 5.1 (Payment of '
Calis):

52.1  shall be reimbursed by the Chargors on demand by the Security Agent on a full
indemnity basis;

522 is, pending reimbursement, secured by this deed and may be debited to any
account of the Chargors as the Security Agent deems fit; and

523  shall bear interest accruing daily in arrear from the date of its payment at the
Default Rate,

Compliance with requests for information

The Chargors shall promptly copy to the Security Agent and comply with all requests for
information which are made under the Companies Act 2006 (including, without limitation,
under sections 790D and 790F of the Companies Act 2006) relating to all or any part of the
Secured Assets. If they fail to do so, the Security Agent may elect to provide such
information as it may have an behalf of the Chargors.

Information

The Chargors shall:

541 promptly following receipt, send to the Security Agent copies of any natice,
circular, report, accounts and any other document received by them that relates
to the Secured Assets; and

543  promptly notify the Security Agent in writing of any action, claim, notice or
demand by or against it in connection with all or any part of a Secured Asset or of
any fact, matter or circumstance which may, with the passage of time, give rise to
such an action, clhim, notice or demand, together with, in each case, the
Company's proposals for settling, liquidating, compounding or contesting any such
action, claim, notice or demand and shall, subject to the Security Agent's prior

_ approval, implement those proposals as its own expense.

LIABILITY OF THE CHARGORS

Liability not discharged



% .The I|ab1hty of the Chargors under this deed in respect of any of the Secured Llablht:es shall

e not be dlscharged pre]ud|ced or affected by

S the Security Agent be:ng or becomlng wholly or partlally |Ilegal vond or
- unenforceable on any ground . o L o :

. .: 6.1.2 :.'--__the Securlty Agent renewmg determlmng varylng or mcreasmg an)f faahty or

~other transaction: in:any - manner. or concurring - in, accepting -or varying any
" compromise, arringement or- settlement or omlttlng 1o clalm or. enforce payment’
: .'from any other person or: s : il

e 613 'any other act or ornission whlch but for thls provnsaon might have d:scharged or

62

“otherwise prejudlced or affected the liability of the Chargors

'Immedlate recourse -

.'The Ch'arg'o:rs.'w.aiire any 'right thejr may have of requiring the Sec:l.lril:'j«r Aéen:t to:

621 enforce any security or other right; or

622  chim any payment from or otherwise proceed Iag'ainst' any other person,

7.1

before enforcing this deed against the Chargors.
REPRESENTATIONS AND WARRANTIES

The representations and warranties in this Clause 7 (Rep'reseritation and Warranties) are

. made by the Chargors on the date of this deed. The representations and warranties in
~ clauses 7.1.1 to 7.1.2{inclusive) and 7.1.4 to 7.1.22 (inclusive) shall be deemed to be
. -repeated on the date of this Deed and on the first day of each Interest Period with

reference to-the facts and circumstances then existing and- the Chargors shall promptly
upon becoming aware of the same give the Security Agent notice of any breach of any
representation and warranty.

714 Each Chargor is a limited liability corporatioh,.”duly.inedr'porated and validly

-existing under the law of its jurisdiction of incorporation.

7.2 The Chargors are the sole legal and beneficial owners and registered holders of all

. the Secured Assets free from any Security other than any Security created by this
deed.

713 The Shares represent, at the date of this deed the entire issued share capital of

the Company

- 7.14  The Secured Assets have been duly authorlsed and valldly |ssued and are and will

- be free from any restrictions on transfer or rights of pre-emptlon

715 _The Secured Assets are fully paid up and there are no momes or llablhtles
: outstand:ng in respect of any of the Secured Assets '

~7.1.6"  This deed does not and will not conﬂict Wlth or result in any breach or constitute

57073000.4

~a default under any agreement; instrument or obllgatlon to which the Chargors are -
a party or by which they are bound. :



T

718

719
7.1.10
7011
7.1.12
7.1.13
7.1.14
7.1.15
7.1.16
7.1.17
7118
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“This deed constltutes and wﬂl continue to" constitute the Iegal vahd blndmg and
“enforceable obhgatlons of the ‘Chargors, and ‘is and will continue to be effective

B 'secumty over all and every part of the Secured Assets in accordance wnth its terms.

"No Chargor is: sublect to- any bankruptcy, msolvency, or- sumular or analogous

provisions relating to its financial standing (whether entered into voluntarily or as a
consequence of actions initiated by their credltors)

'No Chargor has suspended or threatened to suspend payment of its debts is not

unable to pay its debts as they fall due, has admitted inability to pay its debts, nor is
deemed either unable to pay its debts or as having no reasonable prospect of so

. doing, in either case, within the meaning of section 268 of the Insolvency Act 1986.

No Chargor, by reason of actual. or anticipated financial difficulties, has
. commenced negotiations with one or more of its creditors (excluding any Finance

Party in its capacity as such) with a view to rescheduling any of its debts, or made a
proposal for or entered into any compromise or arrangement with its creditors,

No person has become entitled to appoint a receiver over any of the assets of the
Chargors and no receiver has been appointed over any of the assets of the
Chargors.

No creditor or encumbrancer has attached or taken possession of and no
distress, execution, sequestration or other such process has been levied or
enforced on or sued against, the Chargors’ assets.

No event has occurred and no proceeding has been taken in any jurisdiction to
which the Chargors are subject which has an effect equivalent or similar to any of
the events mentioned in clauses 7.1.9 to 7.1.12 (inclusive).

No Security expressed to be created by this deed is liable to be avoided or
otherwise set aside on the liquidation or administration of the Company.

The Chargors have the power to own their own assets and carry on their business
as it is being conducted.

The entry into and performance by the Chargors of, and the transactions
contemplated by, this deed do not and will not conflict with:

{a) any law or regulation applicable to it;
{b) the constitutional documents of the Company; or
{c) any agreement or instrument binding upon it or any of its assets or

constitute a default or termination event (however described) under any
such agreement or instrument.

The Chargors have the capacity to execute, deliver and perform its obligations
under this deed and the transactions contemplated by them.

No litigation, arbitration or administrative proceedings or investigations of, or
before, any court, arbitral body or agency which, if adversely determined are
reasonably likely to have a material adverse effect against any Chargor or prejudice
the Security Agent's interest in the Secured Assets,



'_.:'7'.I:.-I'9_ 'No llmlts oniits: powers WI" be exceeded as a result of creatmg any Secunty or
R gwmg any mdemnlty contemplated by this deed - .

7020

RAFIE

The Chargor's have taken aII necessary actmns and obtalned all reqwred'..

) 'authorlsatlons

(e)'_ o enable them o Iawfully execte, dellver and perform thelr obllgations

' under thls deed and the transactlons contemplated by thls deed

: (b) '_ to make thls deed admlsslble in- ewdence in’ England and Wales!thelr : |

- jurisdiction of mcorporatlon (and such authorlsatlons are in-full force and
' __effect) and : .
(9. to enable them to create the Security constituted or expressed to be -

7132

7123

8.1

-~ Agent:

constituted, by this deed and to ensure that such Security has and will
- have the priority and ranking which it is expressed to have in this deed.

The Chargors’ payment obligations under this deed rank at least pari passu with
the claims of all its other unsecured and unsubordinated creditors, except for

 obligations mandatorily preferred by law generally.

* The choice of the laws of England and Wales as the gdsv'erning law of this deed will -

be recognised and enforced in the jurisdiction of its domicile and any judgement

obtained in England and Wales in relation to this deed will be recognised and -
enforced in that jurisdiction.

It is not necessary that this-deed be filed, recorded or ‘enrolled with any court o™ =

other authority in the jurisdiction of its domicile (other than in respect of filings at
Companies House} or that any stamp, registration or similar tax be paid on or in
relation to this deed or the transactions contemplated by it.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS AND
UNDERTAKINGS 2

The Chargors shall not at any time, except with the pr:or written consent of the Security

- 8.1

812

813

82

B2

| 570730004 .

create, purport to create or permit to subsist any Security on, or in relation to,

any Secured Assets other than any Security created by this deed;

- sell, assign, transfer, part with possession of or otherwise dispose of in any manner

(or purport to do so) all or any part of, or any interest in, the Secured Assets: or

create or grant (or purport to create or grant) any interest in any Secured Assets

in favour of a third party.
- The Chargors grant and agree to procure

-all consents ‘waivers, approvals and permissions whlch are necessary, under the

articles of association (or otherwise) of any issuer, for the transfer of the Secured -

- Assets to the Security Agent or its nominee or to a purchaser upon enforcement .
_ of this deed; and : : S '



- 822 the améndment of the share transfer provisions of the articles of association, other

83

constitutional - document or. otherwise : of each issuer-in. such manner as the - T

Securlty Agent may requnre in Order to permn: or facilitate such a transfer

. The Chargors shall not, wnhout the prlor written consent of the Securlty Agent, amend or

- agree to the amendment of, the' memorandum or articles of association of any issuer of any '
- - Secured Assets or the rlghts or liabilities attachlng to any of the Secured Assets.

84

“The Chargors shaII ensure (tnsofar as it'is able by the exercise of all voting rights, powers of -
control and other means.available to |t) that no issuer (not bemg a public company) ofany = . -

" Secured Assets wull

-84l consolidate or subdwnde any of its stock or shares or reduce or reorganlse its

- share capital in any way,

" B.42 issue any new shares or stock; or -

' 843 . refuse to reg”ister any ‘transfer of any of its_shires which rnay'be lodged for

8.5

86

2.1

92

570730004

registration by or on behalf of the Security Agent or the Chargors in accordance
with this deed,

The Chargors shall, and shall procure that each of their nominees shall, promptly following
receipt, send to the Security Agent copies of all notices, circulars, reports, accounts and
other documents relating to any Secured Assets, which are received by the Chargors or
any of their nominees (as the case may be).

The Chargors shall not cause or permit to be done anything which may adversely affect the
security created by this deed or which is a variation or abrogation of the rights attaching to
or conferred on all or any part of the Secured Assets by this deed, without the prior
written consent of the Security Agent.

RIGHTS OF THE SECURITY AGENT

The Chargors’ Pre-enforcement rights

Until the security constituted by this deed has become enforceable:

9.0.1  the Chargors may exercise all voting and other rights and powers attaching to the
Shares and exercisable by the Chargors, provided that:

{(a) they do so for a purpose not inconsistant with their obligations under this
deed/the Finance Documents; and

(b} . the exercise or failure to exercise such voting and other rights and
- powers would not prejudice the Security Agent's security under this deed
or the value of the Shares or contravene any provision of any Finance

~ Document; and

9.12°  the Chargors will be entitled to receive and retain any dividends, interest or other
. distributions in respect of the Secured Assets.

The Security Agent's Post-enforcement rights

After the security constituted by this deed has become enforceable:



92 :

922

923

93

94

all dividends, interest and other distributions paid in respect of the Secured Assets =~ .. - -
_'.-"___:and received by or.on behalf of the ‘Chargors: shall be held on trust for the Security:. .
. Agentand. |mmed|ately paid into an account demgnated by the Security Agent orjif .. .
: __'frecewed by the' Security Agent, may be applled by the: Securlty Agent as though_' B

f'-‘they were: the proceeds of sa{e, ; .

- aII votmg and other rlghts and powers attachmg to the Secured Assets that may be o

- exercised by a person in whose name the Secured Assets are registered shall be. -

o exercised by,.or at the direction of, ‘the Security Agent, and the Chargors shall, and -

- shall procure that their nominees ‘shall; comply - with-any dlrectlons the Security -

- Agent may, in-its absolute discretion, give concerning the exercise of those rights
'and powers, and : '

- 'the Secunty 'Agent may_cause.any or all of the Sh'ares to be registered in its name

~_or the name of its nominee and the Chargors shall promptly execute and deliver
“to’ the Security Agent: any 'documents necessary or .desirable to achieve such

. registration.

Protection of intere'sts' ;

The powers conferred on the”Security Agent by this dead are soleiy to protect its interests
in the Secured Assets and shall not impose any duty on the Security Agent to exercise any
of those powers.

No Obligation on the Security'Agent

The Security Agent shall not be obliged, before making demand or taking any cther steps to
~ enforce its rights under this deed:

94.1  to make any demand for repayment or take any action on or against the Company
or any other person to recover any of the Secured Liabilities;
942  to take any proceedings or exhaust any claim, right or remedy against the
. Company or any other person; or
'9.4.3 . to take any action under or enforce any other guarantee or any mortgage, charge, K
'  pledge, lien, deposit, note, right or remedy from or against any person In respect -
.. of the Secured Liabilities (each an "Other Secunty") held by it '
No dutues

9.5

The Secur:ty Agent shall not, in respect of any of the Secured Assets have any. duty or
" incur any liability for: :

952

96

95.1
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. ascertaining or ‘taking action in respect of any calls, instalments, conversions,
“exchanges, maturities, tenders or other miatters relating to any Secured Assets or
. the nature or sufficiency of any payment whether or not the Securlty Agent has or

is deemed to have knowledge of such matters; or . -

-taking any necessary steps to preserve rights agamst pI‘IOI‘ partles or any other '

rights relating to any of the Secured Assets.

‘Exclusion of liabllity




The Sec:ur:t)-r Agent shaII not be Ilable to account as a mortgagee in possessmn in respect of

-'.;_'the Secured Assets. and shaII not be Ilable in connectlon wn;h the Secured Assef.s for"

SRERS X1 P any Ioss on reallsatlon' T

962 any fallure to present any interest coupon or any bond or stock drawn for

~_repayment;

9.6.3 ".-'any fallure to pay eny'call or instalment;

:'9.6.4 - the acceptance of any offer or the notification of the Chargors of any such offer:

9.6.5 - any failure to ensure that the correct amounts are paid or received in respect of -

the Secured Assets;

966 any negligence or default by its nominees; or -

'9.67  any other loss of any nature whatsoever.

10.1

10.2

10.3

10.4

570730004

POWERS OF THE SECURITY AGENT
Power to remedy

The Security Agent shall be entitled (but shall not'be'bound) to remedy a breach at any
time by the Chargors of any of their obligations contained in this deed, and the Chargors

irrevocably authorise the Security Agent to do all such things as are necessary or desirable
for that purpose.

Exercise of rights

The rights of the Security Agent under Clause 10.1 are without prejudice to any other
rights of the Security Agent under this deed and the exercise of those rights shall not make
the Security Agent liable to account as a mortgagee in possession.

Prior Security

At any time after the security constituted by this deed has become enforceable, or after any
powers conferred by any Security having priority to this deed shall have become
exercisable, the Security Agent may:

10.3.1  redeem such or any other prior Security, or procure its transfer to itself: and
10.3.2  settle and pass any account of the holder of any prior Security.

Any accounts so settled and passed shall be, in the absence of any manifest error,

conclusive and binding on the Chargors. All monies paid by the Security Agent to an

encumbrancer in settlement of such an account shall, as from its payment by the Security .
Agent, be due from the Chargors to the Security Agent on current account and shall bear

interest at the Default Rate.

Currency conversion
For the purpose of, or pending'the discharge of, any of the Secured Liabilities the Security

Agent may convert any monies received, recovered or realised by the Security Agent under
this deed (including the proceeds of any previous conversion under this clause)} from their



.'-exlstmg currenaes of denommatlon mto such other currencnes of denomlnatlon as. the ER

~Security Agent may think fit. Any such ‘conversion shaII be effected at then prevallmg spot.

_selling rate of exchange for such other currency against the exnstmg currency as determined - - -

by the" Security - ‘Agent (acting reasonably). Each: réference’ in"this ‘clause to 2" currency :
- “extends to funds-of that currency and, for the avoidance’ of doubt. funds of one currency o
. may be converted into different funds of the same currency S

10.5

s _'Currency Indemmty

As a separate ‘and lndependent obhgatlon the Chargors agree o mdemnlfy and hold
- harmless the Security  Agent . against - any shortfall - between any ‘amount received or

“recovered by it in respect of any payment due under- this deed and converted in accordance

~with Clause 10.4 into the currency in which such amount was payable and the amount in

10.6

107

~such currency which was due and payable to the Security Agent under this deed.

“New accounts

I0.6.l If the Security Agent receives, or is deemed to have recewed notice of any

Security or other interest affecting all or part of the Secured Assets, the Security

Agent may open a new account or accounts for the Chargors in the Security

Agent's books and (without prejudice to the Security Agent's right to combine
~ accounts} no money paid to the credit of the Chargors in any such new account

will be appropriated towards or have the effect of discharging any part of the
- Secured Liabilities.

1062 If the Security Agent does not open a new account or accounts immediately on
receipt of notice, or deemed notice, referred to in Clause 10.6.1, then, unless the
Security Agent gives express notice to the contrary to the Chargors, all payments
made by the Chargors to the Security Agent shall be treated as having been

. credited to a new account of the Chargors and not as having been applied in
reduction of the Secured Liabilities, as from the time of receipt or deemed receipt
of the relevant notice by the Security Agent.

Indulgence

~ The Security Agent may at its discretion grant time or other indulgence, or make any other
~ arrangement, variation or release with any. person or persons not being a party to this deed

108

(whether or not such person or persons are jointly liable with the Chargors}) in respect of
any of the Secured Liabilities or of any other Security for them without prejudice either to
this deed or to the liability of the Chargors for the Secured Liabilities.

Financial Collateral

- To the extent that any Secured Asset constitutes Financial Collateral and-is subject to a
. Security Financial Collateral Arrangement created by or pursuant to this deed, the Security
~-Agent shall have the right, at any time after this deed becomes enforceable, to appropriate

all of any part of the Secured Asséts in ‘or towards the payment or discharge of the Secured -
Liabilities. The value of any Secured:Assets appropriated:in accordance with this Clause

108 (Fmanc:al Collateral) shall be the. price of such Secured Assets.at the time the right of -
. appropriation is exercised as listed on any recogmsed rarket index, o determined by such
‘other method as. the Security Agent may select (including :ndependent valuation). The

Chargors agree that the methods of valuation- provided for in this Clause 10.8 (Financial
Collateral) are ‘commercially reasonable for .the purpose.of the Financial Collateral

" Regulations. To the extent that the Secured Assets constitute Financial Collateral, the

- 570730004



; '; -'Chargors agree that such Secured Assets shall be held or' rede51gnated $0 as'to be under o
'the control of the Secunty Agent for all purposes of the Financial Coliateral Regulat;ons A

._ENFORCEMENT

Enforcement events

“The security constituted by this deed shall be enforceable:

- IL.1.1- upon the occurrence of an Event of Default which is continuing; or.

112

1.3

4

15

12.1

570730004

1512 if the Chargors so request.

" Power of sale -

At any time after the“.se'curit'y constituted by this deed has become enforceable, the Security

Agent and any nominee of the Security Agent may (without prejudice to any other right

which the Security Agent may have), without further notice to the Chargors, exercise the
power to sell or otherwise dispose of the whole or any part of the Secured Assets. For the
avoidance of doubt, the power of sale exercisable under this Clause may be exercised any
number of times.

Terms of sale

Any sale or disposal under Clause 11.2 may be made in such manner, on such terms and for
such consideration (whether payable immediately or by instalments) as the Security Agent
shall in its absolute discretion think fit and without liability for loss.

Cash

The Security Agent may (without prejudice to any right which it may have under any other
provision of this deed) treat any part of the Secured Assets consisting of money as if it
were the proceeds of a sale or other disposal under Clause 11.2.

Application of proceeds

The Security Agent shall apply the proceeds of a sale or other disposal under Clause 1.2
(without prejudice to the right of the Security Agent to recover any shortfall from the
Chargors) in or towards the satisfaction of the Secured Liabilities in such order as the
Security Agent in its absolute discretion may from time to time determine.

APPOINTMENT OF A RECEIVER
Statutory powers

{1211 The statutory power of sale, of appointing a receiver and the other statutory
powers conferred on mortgagees, receivers or administrative receivers by the Law
of Property Act 1925 (LPA}) and the Insclvency Act 1986 (as the case may be) as

* varied and extended by this deed will apply to the Security constituted by this deed
and will be immediately exercisable at any time after that Security has become

_ enforceable. If there is any ambiguity or conflict between the powers contained in
those Acts and those contained in this deed, those contained in this deed wiil
prevail.



. '-._-_;'I2 I.2

2

23

"-'-"_'_-|2.3.|.

For the purposes of aII powers |mphed by statute the Secured Llabllltles are
deemed to have become due and payabIe on the date of thls deed

Statutory restrlctlons

. Sectlons 93 and I03 of the LPA do not apply to thIS deed

' Appomtment of Recelver

At any time after an Event of Default has occurred or if the Chargors 50 request

~the Set:unty Agent may, in‘writing signed by any of. the Security Agents officersor
managers, appomt any person (or persons) to be a Recewer of all or part of the .-~

- .'-'--Secured Assets

1232

12.4

Sectlon IO9( I) of the LPA does not apply to thls deed

Status, powers, removal and remuneratlon of Recelver IR

1241

124.2

12.43

1244

12.4.5

1246

2%

Each Receiver shall be the agent of the Chargors and the"Che'rgors”shel'l be solely

~responsible for its acts and defaults unless any such default is the direct result of
~ the Receiver's gross negligence or wilful misconduct and for his remuneration and

expenses. The Chargors shall be liable for all agreements and arrangements made
or entered into by the Receiver.

Each Receiver appointed under this deed will have all the powers conferred from
time to time on receivers by the LPA and the Insolvency Act 1986 so that the
powers set out in Schedule | to the Insolvency Act 1986 (to the extent relevant)
will extend to every Receiver appointed under this deed, whether or not an
administrative receiver.

In addition to the powers referred to in Clause 12:4.2 above, a Receiver may do all
other acts and things which he considers desirable or necessary for realising any

‘Secured Asset or which are incidental to any of the rights or powers conferred on
him by this deed or by law, and may exercise in relation to any Secured Asset all

the powers and rights which he would have if he were the absolute owner of that

-Secured Asset.

If there is n'no're than one Receiver holding office at the same time, each Receiver

‘may (unless the document -appointing him- provides otherwise) exercise all the
‘powers conferred ona Recelver under this deed individually and to the exclusion

of any other Recewer

The Securlty Agent may by notice from time to tlme, for any reason, remove any

Receiver appointed by it and, if it deems it appropriate, appolnt a substitute

' Recewer

__'The Securlty Agent may from time to time fix the remuneration of- any Receiver
_'appointed by it and the maximum rate specified in Section 109(5) of the LPA will

“not apply

“The Securlty Agent may act

_Tothe fullest-extent-allowed'by:la'w,_any'right'-or power conferred by this deed or by law -
on a Receiver may, after the Security constituted by this deed becomes enforceable, be

57073000.4



i 'exerased by the Securlty Agent in relauon t6 any Secured Asset :rrespectwe of whether or
- not a Recewer has been appounted : :

e PROTECTION oF THIRD PARTIES

B 'No purchaser mor'tgagee or other person deallng witha Recelver the Security Agent or its
" nominee shall be concemed to:

NEYE

_ enqmre whether any of the Secured Llabllltles have become due or payable or remain

'--unpald or -not discharged, or whether the power the Securlty Agent is purporting to -
"' exercise has become exercisable; or .

132

14.1

see to the application of a any money paid to the Seéhrity Agent oF its riominee,
" FURTHER PROVISIONS RELATING TO THE CHARGORS

'No discharge of the Chargors

" . The Chargors shall not be released or discharged from 'émy' of their obligations under this
~ deed, nor shall any of such obligations be diminished, prejudiced or affected, by reason of
~any of the following (whether or not known to the Security Agent):

{4.1.1 the giving of any time, indulgence, waiver or concession to the Chargors or the
Company or any other person or the making of any compromise or arrangement
with the Chargors or the Company or any other person;

1412  the release of the Chargors or any other person under the terms of any
composition or arrangement;

14.1.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or Security over assets of,
the Chargors or any other person or any non-presentation or non-observance of
any formality or other requirement in respect of any instrument or any failure to
realise the full value of any Security;

14,14 any lack of power, authority or legal personality of or dissolution or change in the

members or status of the Chargors or any other person;

14.1.5 any amendment or variation of any Finance Document or any of the terms of this
deed (however fundamental) or of any other document which creates, evidences
or gives rise to any Secured Liability, with or without the prior knowledge or
consent of the Chargors (so that any such amendment or variation shall be binding
on it, even if it increases or otherwise affects its lability or contingent liability); or

" 14.1.6 - any unenforceability, illegality or invalidity of any Security or of any obligation of

570730004

any person under any Finance Document or any other document; or

t4.1.7  the liquidation or insolvency of the Chargors of Company, the presentation of a
petition for the making of an administration order or a winding up order in respect

. of the Chargors or Company, the filing of a notice of appointment, any application

for the appointment or the appeintment of, an administrator in respect of the
Chargors or the Company, the entering into administration of the Chargors or
Company, or the Chargors or the Company becoming subject to a company



i voluntary arrangement or ‘scheme of arrangement or undergomg a merger or i

L i:__amalgamat:on or.any. change in lts constltutson

'_ I.'4".'|'.'8: the Securat)r Agent hawng or takmg or falllng to take any Other Securlty

. s I'4._|.9 any Other Securlty belng or becomlng mvalld or unenforceable for any reason;

: '_-I'-"i'.l'.-IO any fallure by the Securlty Agent to enforce or perfect, or: delay by the Securlty L

“Agent-in enforcing, -any ‘Other Securlty or-any. amendment, exchange varlatlon L

L waiver or release of or in relatlon to: any Other Securlty

5 '|4._|.|'.| when the securlty created or purported to' be created by thls deed secures the

142

“"Chargors' “obligations and liabilities a5-a: guarantor. or iindemnitor, anything. which |

- would -not have discharged or affected ‘or prejudlced the :Chargors' liability' if the
o Chargors had been a prlnclpal debtors to the Seturlt)«r Agent '

' Non-competltlon

The Chargors shall not during the Security Period (or unless the Security Agent otherwise

directs) exercise any rights which they may have by reason of performance by them of their
obligations under this deed:

142.1 to be indemnified by any person;

142.2 to claim any contribution from any other provider of Security or any guarantor of
the Secured Liabilities;

1423  to take the benefit {in whole or in part and whether by way of subrogation or

143

otherwise) of any of the Security Agent's rights under the Finance Documents or
of any other guarantee, indemnity or Security taken pursuant to, or in connection
with, the Secured Liabilities by the Security Agent; and/or

142.4 to claim rank, prove or vote as a creditor of the Company or its estate in
competition with the Security Agent.

Tacking

“The Security Agent will comply with _its. obllgatlons under the Facmty Agreement mcludlng'

(4.4

any obligation to make an additional advance.

Rights of the Securitj Agent

If the Company is wound up or reconstructed in insolvency proceedings, or the Company
makes any composition or arrangement with its -creditors, then notwithstanding any -

~payment which may have been made under this deed, the Security Agent may .rank as a

creditor .and prove for the full amount of: the Secured: Liabilities. = Any. dividends or
payments which the Security Agent may receive from the ‘Company or.any other person
shall be taken and applied as payments in gross and shall not prejudice the right. of the
Security Agent to recover from the Chargors to the full ‘extent of the security hereby
created the ultimate balance of the Secuired Llabllltles whlch after the receupt of such

’ 3d|V|dends or payments, remains outstandmg

' I4 4.1 The Security Agent may

570730004



15,1 -

15.2

@y __refraln from. applyung or enforcmg any other moneys nghts or Other =
. Security.received or held by the Secunty Agent; or apply and enforce the
~same'in‘such manner and order as |t thmks fit; and S S

by _ hold in‘a suspense accotnt any moneys recelved fro'm the Chargors or on

- account of the Chargors' liability under this- deed without any obligation - - :

S oto apply it towards dnscharge of the Secured Liabilities. _

1442 . Neither the Securlty Agent nor- any nominee of the Securlty Agent shall be bound
{whether by statute, or otherwise} to pay or appropriate any receipt or payment
- first towards interest rather than principal or otherwise in any particular order as
‘between any of the Secured Liabilities. and the Chargors may not direct the
- application by the Security Agent of any moneys received by the Security Agent’
. from the Chargors or on account of their liability under this deed and the Security
Agent may appropriate all payments received in respect of the Secured Liabilities in
reduction of any part of the Company's obligations as the Security Agent decides.

1443  Any security that is or has been taken by any Chargor or the benefit of which has _
been received by its and the proceeds of any payment received by it, in each case
in breach of Clause 14.2 (Non-Competition) shall be held in trust for the Security
Agent.

COSTS AND INDEMNITY

Costs

The Chargors shall, on demand by the Security Agent, pay or reimburse to the Security
Agent or any Receiver, on a full indemnity basis, all costs and expenses of whatsoever
nature (including, without prejudice to the generality of the foregoing, legal fees and
disbursements) and value added tax thereon which the Security Agent, any Receiver or

their respective agents may incur in:

15.1.1  dealing with any actual or proposed amendment, variation, supplement waive or
consent under or In connection with this deed;

15.1.2  discharging or releasing this deed;
I5.1.3 stamping or registering this deed (if relevant); andfor

15.1.4 protecting or preserving, exercising or enforcing its rights and/or powers under
this deed or attempting to do so.

Indemnity

The Chargors shall indemnify the Security Agent and any Receiver and their respective

- employees and agents against all liabilities, costs, expenses, damages and losses suffered or

incurred by any of them arising out of or in connection with:

15.2.1 the negotiation, preparation, printing, execution and perfection of this deed;

152.2 ° the exercise or purported exercise of any of the rights, powers, authorities or -

. 570730004 -

discretions vested in them under this deed or by law in respect of the Secured
Assets; '



Cis23

-_so) the securlty constltuted by thls deed or -

I524 any default or: delay by the Chargors ine performlng any of thelr obllgatlons under

. Any past or present employee or agent rnay enforce the terms: of thls Clause I5 2 subjectj. L

e

6.1

o .__-thls deed or: any other Fmance Document 10 wh|ch i:heyr are a: party

to and in ac¢cordance w1th the provssmns of the Contracts (nghts of Thlrd Partles) Act :
I999 ' : e g

NO DEDUCTION AND GROSS UP

No Deducttons o ey

Al s surns p’ayable by the Chargors under this deed shall be p'aid in fu|.l for the'Security' Agent '

162

in the currency in which the Secured Liabilities are payable without any set-off, condition or B
counter-claim whatsoever and free and clear of any deductions or withholding whatsoaver
except as may be required by law or regulation which is binding on the Chargors.

Gross-up

If any deduction or withholding is required by any law or regulation to'be made by the
Chargors, the amount of the payment due from the Chargors shall be increased to an
amount which (after making such deduction or withholding) leaves an amount equal to the
payment which would have been due if no deduction or withholding had been required.

RELEASE

Subject to Clause 24.4 (Discharge Conditional), on the expiry of the Security Period (but not
otherwise) the Security Agent shall, at the request and cost of the Chargors, take whatever
action is necessary to- release the Secured Assets from the security constituted by this

"~ deed,

181

ASSIGNMENT.'AND':'.I"RANSFER

Assignment by the Se'curity.Agent |

18.1.1 = The Chargors agree that the: Security . Agent may assugn or transfer theéir rlghts _

. ‘under this deed in accordance with the Facility Agréement.

1812 The Security Agent may disclose to an'y actual or proposed assignee or transferee -

182

~any information in its possession that relates to the Chargors, the Secured Assets
and this deed that the Security Agent considers appropriate.

Assignment by the Chargors

The Chargo'rS'-mey'not assign_eny of their rights and mﬁy- not transfer eny of their

- obligations under this deed or enter into any transaction which would result in any of those
_rights or obligations passing to another person.

9.1

- 570730004

' SET-OFF

' The Secunty Agent s rlght of set—off



192

: 20'..

201

- _The Se-:-t:urlt)«r Agent may - at any ‘time set off any Ilablhty of the Chargors o' the Securlty o

- Agent agalnst any Hability of the- Security Agent to the Chargors ‘whether either. liability is .- '

“present or future, Ilqundated or unliquidated, and whether or not either liability arises under -
- this deed. If the liabilitics to be set.off are expressed in- different ‘currencies, the Security -
~ Agent may convert either liability at a-market rate ‘'of exchange for the purpose of set-off."

Any exercise by the Security. Agent of its rights under this Clause 19 shall not limit or affect . -

" any other rlghts or remedies available to it under this deed or otherwise."

'_ “No obllgatlon to set oﬂ'

'The Security Agent is not oblig'ed to exercise its 'r'i'gl'1ts under Clause 19.1. -

202

21

22

3.

“AMENDMENTS, WAIVERS AND CONSENTS

~ Amendments -

No amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each party (or its authorised representative).

Walivers and consents

20.2.1 A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default. It only
applies in the circumstances for which it is given and shall not prevent the party
giving it from subsequently relying on the relevant provision.

2022 A failure or delay by a party to exercise any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right
or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by
the Security Agent shall be effective unless it is in writing.

SEVERABILITY

i any provision {(or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed medified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision (or
part of a provision) shall be deemed deleted. Any modification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this deed.

 COUNTERPARTS

This deed may be executed in counterparts each of which ‘shall be an original and such
counterparts taken together shall be deemed to constitute one and the same instrument.

THIRD PARTY RIGHTS

- Save as expressly provided in any Finance Docurnent, a third party (being any person other
~ than the Security Agent and this deed and their permitted successors and assigns) has no
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right to enforce or to enjoy the benefit of any term of this deed.

o



o242

e

o4

- ._.'_._'The rlghts and remedles provtded under thlS deed are. cumulatlve and are in addltlon to,
L -_and not excluswe of any rlghts and remedies prowded by Iaw o '

:FURTH ER PROVISIONS

_nghts and remedies cumutatlve .

2 Independent securlty

- .Thls deed shall be in addmon to, and mdependent of, every other Secunty or guarantee'

" - _.which the Sécurity Agent ‘may-at any time hold for any of the SecuredLiabilities;. and no’ " R
- prior Security held by the Security Agent over the whole or any part of the Secured Assets -
B shall merge in’ the securlty created by this’ deed e .

243

- :.COntmuung securlty

'Thls deed shall Femain in full force and effect as-a contmumg securlty for the Secured

Liabilities, notwithstanding any settlement of account or intermediate payment or other - .

~ matter or thing whatsoever, unless and until the Security Agent discharges this deed in
o writing.

244

245

' Discharge conditional

Any release, discharge or settlement between the Chargors and the Security Agent shall be
deemed conditional on no payment or security received by the Security Agent in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
provision of any law relating to insolvency, bankruptcy, winding-up, administration,
receivership or otherwise and, notwithstanding any such release, discharge or settlement;

24.4.1  the Security Agent or its nominee shall be at liberty to retain this deed and the
security created by this deed, including ali certificates and documents relating to
the whole or any part of the Secured Assets, for such period as the Security Agent

~shall deem necessary to provide the Security Agent with security against any such
~ avoidance, reduction or order for refund; and

2443 the'Seturl'ty"Agent shall be entitled to recover the value or amount of such
- -security or payment from the Chargors subsequently as if such release, discharge
*+ or settlement had not occurred. - : '

Certificates

A ‘certificate or determination by the Security Agent as to any amount for the time beirig
due to it from the Chargors shall (in the absence of any manifest error) be conclusive

- evidence of the amount due.

246

'Perpéttiit'y-peried _—

. If the rule against perpetumes applles to any trust created by thlS deed the perpetulty '

period shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations

Act 2009).

247
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Incomplete detalls



. The fact that no or. only mcomplete detalls of any Secured Asset are Ilsted in th|s deed does -

25

250

952

" notaffect the enforceablllty of the Securlty constltuted by thls deed

' NOTICES

Commumcatio'ns in'writing .

Any communication to be made under or in connection with this Deed shall be made in -

~ writing and, unless otherwise stated, may be made by fax or letter _

Addresses - : -

" The-address and fax number {and the départment or officer, If any, for whose attention the.
 communication is to be made) of each party to this-Deed for any communication or
- document to be made or delivered under or in connection with this Deed is that identified

253

254

with its name below or any substitute address or fax number or department or officer as -
each Chargor may notify to the Security Agent (or the Security Agent may notify to the

Chargors, if a change is made by the Security Agent) by not less than five Business Days'
notice.

Delivery

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

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

(b if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address details
provided under clause 25.2 (Addresses), if addressed to that department or officer.

25.32 Any communication or document to be made or delivered to the Security Agent
will be effective only when actually received by the Security Agent and then only if
it is expressly marked for the attention of the department or officer identified with
the Security Agent's signature below {or any substitute department or officer as
the Security Agent shall specify for this purpose).

2533 Any communication or document made or delivered to the Borrower in
accordance with this clause 25 will be deemed to have been made or delivered to
the Borrower.

25.34 Any communication or document which becomes effective, in accordance with
clauses 25.3.1 to 25.3.3 above, after 5.00 p.m. in the place of receipt shall be
deemed only to become effective on the following day.

" Notification of address and fax number

. Promptly upon changing its address or fax number, the Security Agent shall notify the other

255
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parties to this Deed,

Electronic communication



'_'2'5.5'.|.

2552

25.6

26,

26,

262 .

2622

Any communlcatlon to be made between any Chargor and the Security Agent '

“under or in- connectlon with this Deed may. be made by electromc mail or-other .

©electronic ‘means (including, mthout Ilmltatlon by way of postlng to a secure :
: ""-websue) if those two' partles e

Ca) -'notlfy each other iy wmmg of their electronic mall address ahdior any

2553

2554

25.5.5

.- _other information requnred to enable the transmussuon of mformatlon by o
. that means;. and . SRR _ .

'(b) | notlfy each other of any change to. thelr address or any’ other such" '

~information supplled by them by not less than five Business Days notice.

‘Any such e!ectromc comminication as specnf' ed in paragraph (2) above to be made R
between that Chargor' and the Security Agent may only be made in that way to the

extent that those two parties agree that, unless and until notified to the contrary, .
this is to be an accepted form of communication,

-Any such electronic 'comimunication’ as specified  in paragraph (a) abo#e'naade

between any Chargor and the Security Agent will be effective only when actually
received (or made available) in readable form and in the case of any electronic
communication made by that Chargor to the Security Agent only if it is addressed
in such a manner as the Security Agent shall specify for this purpose.

Any electronic communication which becomes effective, in accordance with clause -
25.5.3 above, after 5:00 p.m. in the place in which the party to whom the relevant

communication is sent or made available has its address for the purpose of this

Agreement shall be deemed only to become effective on the following day.

Any reference in this Deed to a communication being sent or received shall be

construed to include that communication being made available in accordance with
this clause 25.5.

English language

Any notice given under or in connection with this Deed must be in English,

'GOVERNING LAW AND JURISDICTION

Governing law

This deed and any non-contractual obligations arising out of or in connection with it are -
governed by English law.

Jurisdiction of English courts -

26.2.

57073000.4

The courts of England have exclusive jurisdiction to settle any dispute arising out
of or in connection with this deed whether of a contractual or non-contractual

~ nature (including a dispute refating to the existence, validity or termination of this

deed or any non-contractual obligation arising out of or in connection with this’

" deed) (a Dispute).

The Chargors agree that. the: courts of England ‘are the most -appropriate and

convenient courts to settle Disputes and accordingly agree that they will not argue - -

to the contrary.

R




262 3 ThIS Clause 26. 2 is for the benef t of the Securlty Agent only As a result. the -
-~ Security Agent will not be prevented from taking proceedings relating to a Dispute

- inany other courts with jurisdiction. To the extent allowed by law, the Security
' Agent may take concurrent proceedings in-any number-of ]urlsdlctlons e

This document has been executed as a deed and is delivered and takes efféct on the date stated at
the beginning of it. ;

80730004 - L o



© THECHARGORS

~ SIGNEDasadesdby . [Signauwre
" "SCRUBS LANE INVESTMENTS |
' '--LIMITED actang by.: &N O~

e h

- in the presence of.

' Witness signature <

.~ Name (in BLOCK CAPITALS) |

_ B o - 23 Golf Close, Stanmore =~
Address __Middlesex HA7 2PP

IN HOUSE SOLICITOR

Notice Details
Address:
Facsimile:
Attention:
Email;

SIGNED a5 2 deed by Signature
TCH INVESTMENTS LIMITED acting

in the presence of:

Witness signature

_ Name (in BLOCK CAPITALS)

" Address -

Notice Details
. Address:
- Facsimite:
Attention:
- Email:

570730004 RN | S



 THECHARGORS

~ SCRUBS ~ LANE  INVESTMENTS | o
LIMITED actingby...oivvoorni

" inthe presence of.

- Witness signature -

" Name (in BLOCK CAPITALS) - =~

- Address

Notice Details
Address:
Facsimile:
Attention:
Email:

SIGNED as a deed by .
TCH INVESTMENTS LIMITED acting
by. Lot . Fénio G Tomn

- in the presence of:

- Witness signature

Name (in BLOCK CAPITALS) - = \~novvroiAn. o he2

Landau & Cohen
e

Butterfiy Lane

. Elstiee '

. Address

' Hertfordshire WUB 3AU
- Matice Details |
 Address;
- Facsimile:
~ Attention;
Email:

CS0TI004° e g




SIGNED as a deed by

“ B}H INVESTMENTS LIMITED ac{i'ﬁgi
%LM...hﬁMMIMQTou

_-:"m the presence of:- e

. Witness signature

- Name (in BLOCK CAPITALS) - «-:—;WJMQ =l

- AddreSS -

" Notice Details
Address: '
Facsimile: ~
Attentiom:

Email:

SIGNED as a deed by | |
HANNINGTON  INVESTMENTS
LIMITED actingby.....................

RoReeT Rarmning Tane
in the presence of:

Witness signature . -

- Name (in BLOCK CAPITALS) - T tre{2 e

_' Address

Notice Details
Address:

Facsimile:

.- Attention:

_ Email:

570730004

2

handau & Gohen o
Medburn Lodge _
Butterﬂy Lane

Hertiord&hlra WDS SAD

Candan & Cohen
Medburn Lodge

21T iii‘mrﬂu Lano

Hertfordshire WD8 3AD



EXECUTED as a deed

for and o' behalf of SANNE GROUP|
(UK) LIMITED bya dlrector- L

in the presence of:-

 Witness signature

Name (in BLOCK CAPITALS)

S "'r'HfE"ééc:"uﬁl""f_?_ 'AGEN'T;::_ e

e Signaturé o

- Director

-+ Print name _
lan Venter -
Director .

Asiiznz  Ksauzyve. Mamwae

Address 2) (@9 tMer (Trcet lopan SN 1 VAD

= Notfce Details

Address: Asticus Building, 2nd Floor, 21 Pa!mer Street London, SWIH 0AD

Facsimile: +44 20 7222 5151
Attention: Mahen Surnam
Email: sannearencyvisannesrouncom

| 570730004
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