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Registration of a Charge

Company name: HE2 N2 HAYDOCK LIMITED
Company number: 11455283

X7BOMNAH

Received for Electronic Filing: 26/07/201

Details of Charge

Date of creation: 18/07/2018
Charge code: 1145 5283 0001

Persons entitled: EU INDUSTRIAL CLUB Il SCS, HAVING ITS REGISTERED OFFICE AT 5,
RUE HEIENHAFF, L-1736 SENNINGERBERG, LUXEMBOURG

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS UNIT 2, M6MAJOR.COM,
HAYDOCK LANE, ST HELENS, BEING THE LAND COMPRISED IN THE
FORM TP1 DATED ON 18 JULY 2018 BETWEEN BERICOTE PROPERTIES
LIMITED, HE2 N1 HAYDOCK LIMITED AND HE2 N2 HAYDOCK LIMITED.

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

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

Certified by: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11455283

Charge code: 1145 5283 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th July 2018 and created by HE2 N2 HAYDOCK LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th July 2018 .

Given at Companies House, Cardiff on 30th July 2018

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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DATED \%"‘l’m& o018

HEZ2 N1 HAYDOQCK LIMITED AND HE2 N2 HAYDOCK LIMITED
AS THE NOMINELS

IN FAVOUR OF

EU INDUSTRIAL CLUB 1 8CS
REPRESENTED BY ITS GENERAL PARTNER
HE MANAGEMENT 1S ARL.

AS THE LENDER

SECURITY AGREEMENT
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THIS SFCEJRI’EY A@QF EMLNT is made b}f ay of deed on %/j/ u‘sﬁ 2(}1 8 h};

{i) _'j.E{EXE Wi HAW{}{Z‘K E,EMETF D regzsrered as a hmztad company w;‘ih regmtered. '

number 11455288 and HE2 N2 HAYDOCK LIMITED registered _as a limited
company with xeg;’-‘atemd number 11455283 (together the ’Nommees ) a{_:ting as joint
rustees of land for HE2 Haydock Limited Partnership; and L

(2} EU INDUSTRIAL C&U‘B I 8C8, a common limited parinership (socidfé en
commandite simple} with registered office at 3, rue Helenhaff, L-1736 Senningerberg,
Grand Duchy of Luxembourg, registered with the R.C.S. Luxernbourg under number B
218.626, represented by its general partner HE MANAGEMENT 115, ARL., a
private limited company (société & responsabilité limitée), with registered office at 5,
rue Heienhaff, L-1736 Senningerberg, Grand Duchy of Luxembourg, regﬁiered with
the R.C.S. Luxembourg under number B 218,339 (the "Lender”).

IT IS AGREED as follows:
L. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Security Agreement:

"Administration Event" means:

{a) the presentation of an application or petition to the court for the making of an
administration order in relation to the Nominees; or

(b} any person (who is entitled to do so) gives notice of is intention to appoint an
administrator to the Nominees or files such a notice with the court.

“Borrower” means HE2 Haydock GP Limited as the general partner of HEZ iiaydmk
Limited Partnership.

"“Loan Agreement” means the loan agreement dated on the date hereof between the
Borrower and the Lender.

"WMortgaged Property” means the freehold property known as Unit 2, Mémajor.corm,
Havydock Lane, St Helens, being the land comprised in the form TP1 dated on or about
the date hereof and between (1) Bericote Properties Limited; (2) HE2 N1 Haydock
Limited and (3) HE2 N2 Haydock Limited.

“Real Property” means {including as provided in Clause 1.5 (Real Property)), the
Mortgaged Property and any present or future freehold or leasehold or immoveable
property and any other interest in land or buildings and all rights relating thereto in
which the Nominees have an interest.

“Recelver” means a receiver, receiver and manager or, where permitted by law, an

administrative receiver of the whole or any part of the Secunty Assets and that term
will include any appointee made under a joint or several appomntment,

225733-4-57-v2.0 _ o - : L 00683460



"Related Rights" means, in relation to any asset:
{a) the proceeds of sale or rental of any part of that asset;

(b) . all rights under any licence, agreement for sale or agreement for lease in respect
of that asset;

{c} all rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantess, indemnities or covenants for title in respect of
or derived from that asset: and

{d). any moneys and proceeds paid or payable in respect of that asset.

"Secured Liabilities” means all present and future obligations and Habilities (whether
actual or conmtingent, whether owed jointly or severally or in any other capacity
whatsoever and whether originally incurred by the Nominees or by some other person)
of the Nominees to any Secured Party under the Loan Agreement.

"Secured Party” means the Lender and any Receiver or Delegate.

"Security Assels" means each of the assets and undertaking of the Nominees which
from time to time are, or are expressed to be, the subject of any Security created or
expressed io be created by it in favour of the Lender by or pursuant to this Security
Agresment.

"Security Period” means the period beginning on the date of this Security Agreement
and ending on the date on which the Lender is satisfied that the Secured Liabilities have
been irrevocably and unconditionally paid or discharged in full and the Lender is under
no further actual or contingent obligation to make advances or provide other financial
accommodation to the Nominees or any other person under the Loan Agreement,

“Termination Date” has the meaning given to it in the Loan Agreement.
1.2 Terms defined in the Loan

Unless defined in this Security Agreement, or the context otherwise requires, a term

defined in the Loan Agreement has the same meaning in this Security Agreement or
any notice given under or in connection with this Security Agreement, as if all

references in those defined terms to Loan Agreement were a reference to this Security

Agreement or that notice.

1.3 Construction

Clauses 1.2 (Constructiony and 1.3 (Currency symbols and definitions) of the Loan
Agreement will apply as if incorporated in this Security Agreement or in any notice
given under or in connection with this Security Agreement, as if all references in that
Clause to the Loan Agreement were a reference to this Security Agreement or that
notice.

FIETA4-ET T e T-AGGE AR



1.4

1.5

1.6

1.7

1.8

1.9

3

Apphcaimm of prm;swxzs in Loan Agmement

Clauses 1 4 (Tinrd parr\x mg!zr‘;) 12 (Gavemmg Law) ﬁnd 13 {Eurs sdw:zoﬁ} 0§" iha Lﬂan

Agreement are deemed to form part of this Security Agreement as il expressly
incorporated into it and as if all references in those clauses to the Lman Agreemem were
references to this Security Agreement.

Real Property

A reference in this Security Agreement to a morigage, assignment or charge of any
freehold, leasehold or cornmonhold property includes all buildings, fixtures and {ittings
from time to time on or forming part of that property and all Related Rights,

Present and future assels

{a} A reference 1 this Security Agresment to any Mortgaged Property, Security
Asset or other asset includes, unless the contrary intention appears, present and
future Mortgaged Property, Security Assets and other assets.

{by  The absence of or incomplete details of any Security Assets in ahy Schedule
shall not affect the validity or enforceability of any Security under this Security
Agreement.

Disposition of Property

The terms of the Loan Agreement and of any side letters between the Parties are
meorporated into this Security Agreement o the extent required for any purported
disposition, or any agreement for this disposition, of any Real Property contained in
any agreement between the Parties to be a valid disposition in accordance with Section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

Fixed Security

Clauses 4.1 (Morigage) and 4.2 (Fixed charge) shall be construed as creating a separate
and distinct mortgage, fixed charge or assignment by way of security over each relevant
asset within any particular class of assets defined under this Security Agreement and
the failure to create an effective mortgage, fixed charge or assignment by way of
security {whether arising out of this Security Agreement or any act or omission by any
party) on any one asset shall not affect the nature of any mortgage, fixed charge or
assignment imposed on any other asset whether within that same class of assets or not.

Mo ohligation

The Lender shall not be under any obligation in relation to the Security Assets as a
consequence of this Security Agreement and the Nominess shall at all times remain
Hable to perform all obligations expressed to be assumed by them in respect of the
Security Assets.

COVENANT TO PAY

The Nominees covenant with the Lender that they shall, on demand of the Lender pay,
discharge and satisly the Secured Liabilities in accordance with their respective terms

3357334-5720 I . o F-A068 3469
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4.2
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5.3
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provided that the liability of the Nominees shall be limited to the proceeds of

enforcement of the Security Assets from time to time.

COMMON PROVISIONS

Ceﬁémon provisions as to all Security

All the Security constituted by or pursuant to this Security Agreement is:

{a} created with full title guarantes;

{b) . created in favour of the Lender; and

{c) - contiuing security for the payment and discharge of all the Secured Liabilities.
FIXED SECURITY

Mortgage

The Nominees charge, by way of first legal morigage, the Mortgaged Property held by
them.

Fixed charge

The Nominees charge (to the extent not validly and effectively charged by way of first
legal mortgage pursuant to Clause 4.1 (Mortgage)) by way of first fixed charge, all of
their rights, title and interest from time to time in the Real Property and all Related
Rights.

PROVISIONS AS TO SECURITY AND PERFECTION

Megative pledge and restriction on dealings

Except where agreed in writing by the Lender the Nominees will not at any time during
the Security Period create or permit to subsist any Security over all or any part of the
Security Assets or dispose of or otherwise deal with any part of the Security Assets,

impgieﬁ covenanis for title

{a) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to this Securiiy.

(b} It shall be implied in respect of this Security that the Norninees are disposing of
the Security Assets free from all charges and incumbrances (whether monetary
- ornot) and {rom all other rights exercisable by third parties (including liabilities

- imposed and rights conferred by or under any enactment).

Deposit of title deeds

The Mominees shall:

{a) immediately upon the execution of this Security Agreement (and upon the

acquisition by it of any interest in any Security Asset at any time) deposit {or



5.4

5.6

6.1

procure {he depe%zi} wﬁh the Lender all deeds, certlfmates and oiher docurnents
. constituting or ev;.dmcmg title to the Security Assets; and -

(b} daposﬁt with' i:he Lender at - any time E:heré:aftar' any furthéf‘éuch deeds,
- certificates, instruments of transfer and other documents, pmmptly upon
coming nto possession of any of those items. :

Application to HM Land Registry

The Nominees hereby consent to an application being made to HM Land Régistry w
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Real Property.

“No disposition of the registered estate by the proprictor of the registered estate, or by
the proprictor of any registered charge, not being a charge registered before the entry
of this restriction, is fo be registered without ¢ writfen consent signed by the propriefor
Jor the time being of the charge dated [} in favour of EU Industrial Club H 5CS
referred to in the charges register or their conveyancer.”

Further advances

(a) Subject to the terms of the Loan Agreement, the Lender is under dn obligation
to make further advances to the Nominees and that obligation will be deemed
1o be incorporated n this Security Agreement as il set out m this Security
Agreement,

(b}  The Nominees consent to an application being made to HM Land Registry to
enter the obligation to make further advances on the Charges Register of any
registered land forming part of the Secunty Assets.

Statutory overrveaching

For the purposes of sections 2(1)(1i) and 27 of the Law of Property Act 1925, the
Nominees direct the Lender to apply the capital arising on or in connection with this
Security Agreement to the Borrower,

FURTHER ASSURANCE
Further assurance

{a) The covenant set cut in Section 2(1)b) of the Law of Property (Miscellancous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph
{b} below.

) The Nominees shall promptly, at their own cost, take all such action (including
filings, registrations and notarisations and applying for velief against forfeiture)
and execute all such documents (including assignments, iransfers, mortgages,
charges, notices and instructions) as the Lender may specify (and in such form
as the Lender may require} in favour of the Lender or its nominee(s) to:

{i) create, perfect, protect and/or maintain the Security created or intended
to be created in respect of the Security Assets in accordance with the

5TIIAFEv0 - B . AU 3409



rights vested in it under this Agreement (which may include the
execution by the Nominees of a mortgage, charge or assignment over all
or any of the assets constituting, or intended to coustitute, Security

Assets) or for the exercise of any of the rights, powers and remedies of -

the Lender provided by or pursuant to this Security Agreement or by law;

(ity  confer on the Lender Security over any assel or undertaking of the
Nominees located in any jurisdiction outside England and Wales
equivalent or similar to the security intended to be conferred by or
pursuant to this Security Agreement; and/or

(iii)  in the event that the Loan Agreement has not been repaid in full on the
Termination Date, facilitate the realisation of the Security Assets.

7. ENFORCEMENT OF SECURITY
On and at any time after:

{m) the Termination Date, in the event that the Borrower has failed to repay the Loan
Agreement in full; or

{b} the occurrence of any event or the receipt by the Lender of any information or
the coming to the attention of the Lender of any other matter or thing whatsoever
which causes the Lender to believe (acting reasonably) that:

{1} this has or is reasonably likely to have a material adverse effect on the
vahdity or enforceability of, or the effectiveness or ranking of the
Security granted or purported to be granied pursuant to this Security
Agreement;

(i1} all or any part of the Security Assets is in danger of seizure, distress or
other legal process: or

(i) all or any part of the Security created by or pursuant to this Security
Agreement is otherwise for any reason whatsoever in jeopardy; or

{c} arequest from the Nominees to the Lender that they exercise any of their powers
under this Security Agreement,

the Security created by or pursuant to this Security Agreement is, immediately
enforceable and the Lender may, without notice to the Nominees or prior authorisation
from any court, in its absolute discretion:

{i) enforce all or any part of that Security {at the times, in the manner and
on the terms 1t thinks fit) and take possession of and hold or dispose of
all or any part of the Security Assets (at the times, in the manner and on
the terms it thinks fit (ncluding whether for cash or non-cash
consideration)); and

(iiy  whether or not it has appointed a Receiver, exercise all or any of the )
rights, powers, authorities and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Security Agreement)

22FTRF-AETNA0 .- T0.4068 7469 _



" “on mortgagees and by this Security Agreement on any Receiver or -
s Qf:hemise conffm?ed by an on monwageeg or Rﬁcazvers S

T8 3 'EXTQN‘SI{}N 0&'«’ POWERS AND Ri{;m OF APPR{}PRIATE(}N
81 Exieasmn Gf pxm ers

The power of sale or other disposal conferred on the Lender and on any Receiver by
this Security Agreement shall operate as a variation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1925 and such power shall
arise {and the Secured Liabilities shall be deemed due and payable for that puxpom} on
execution of this Security Agreement.

82 Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 shall
not apply to this Security Agreement or 1o the exercise by the Lender of its right 1o
consolidate all or any of the security created by or pursuant to this Security Agreement
with any other security m existence at any time or to its power of sale, which powers
may be exercised by the Lender without notice to the Nominees on or at any time after
this Security Agreement has become enforceable in accordance with Clause 7
{(Enforcement of Securiivy.

8.3  Power of leasing

{a) The statutory powers of leasing may be exercised by the Lender at any time on
or after this Security Agreement has become enforceable in accordance with
Clause 7 {Enforcement of Security) and the Lender and any Receiver may make
any lease or agreement for lease, accept surrenders of leases and grant options
on such terms as it shall think fit, without the need 1o comply with Sections 99
and 100 of the Law of Property Act 1923,

{b} For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any incumbrancer deriving title under the
Nominees and neither Sub-section (18) of Section 99 nor Sub-section (12} of
Section 100 of the Law of Property Act 1925 will apply.

{¢}  The Nominees shall not have, at any time during the Security Period, the power
pursuant to Section 99 of the Law of Property Act 1925 to make any lease in
respect of any Real Property without the prior writien consent of the Lender.

4. APPOINTMENT OF RECEIVER OR ADMINISTRATOR

a1 Appointment and removal

After the Security created by or pursuant to this Security Agreement has become
enforceable in accordance with Clause 7 (Enforcement of security), the Lender may by
deed or otherwise {acting through an authorised officer of the Lender):

{a) without prior notice to the Nominees:

WTIASTNIO o LT : o T0-A0683469



9.2

9.3

10.

{1} appoint one or more persons to be a Receiver of the whole or any part
of the Security Assets; or

(it}  appoint two or more Receivers of separate parts of the Security Assets; .
or

{111  remove {so far as it is lawfully able) any Receiver so appointed: or

{iv} appoint another person(s) as an additional or replacement Receiver(s);
or

{v) appoint one or more persons to be an administrator of the Nominees
pursuant o paragraph 14 of Schedule BI of the Insolvency Act 1986;
and

{b) appoint one or more persons 1o be an administrator of the Nominees pursuant to
paragraph 12 of Schedule B of the Insolvency Act 1986,

Capacity of Receivers

Each person appointed o be a Receiver pursuant to Clause 9.1 (Appointment and
removal) shall be:

{a) entitled 1o act individually or together with any other person appointed or
substituted as Receiver,

(b for all purposes deemed to be the agent of the Nominees which shall be solely
responsible for his acts, defaudts and liabilities and for the pavment of his
remuneration and no Recetver shall at any time act as agent for the Lender; and

{c) entitled to remuneration for his services al a rate to be fixed by the Lender from
time to time (without being limited to the maximum rate specified by the Law
of Property Act 1925).

Statutory powers of appointment

The powers of appointment of 1 Receiver shall be in addition to all statutory and other
powers of appointment of the Lender under the Law of Property Act 1925 {as extended
by this Security Agreement) or otherwise and such powers shall remain exercisable
from time to time by the Lender in respect of any part of the Security Assets,

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Nominees) have and be entitled
fo exercise, in relation to the Security Assets (and any assets which, when got in, would
be Security Assets in respect of which he was appointed), and as varied and extended
by the provisions of this Security Agreement (in the name of or on behalf of the
Nominees or in his own name and, in each case, at the cost of the Nominees):

{a} all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees m possession and on receivers appointed under that Act;

33573345710 8. HIADGEIER



() all the powers of an administrative receiver set out in Schedule 1 to the
~ Insolvency Act 1986 (whether or not the Receiver is an administrative receiver);

(c) - all the powers and rights of an absolute owner and power to d'o'_'{':a;'é'mit to o
anything which the Nominees themselves could do or omit to doyand

{d) the power to do all things (including bringing or defending proceedings in the
name or on behalf of the Nominees) which seem to the Receiver to be incidental
or conducive to: -

(i} any of the functions, powers, authorities or discretions conferred on or
vested in himg

{i1) the exercise of any rights, powers and remedies of the Lender provided
by or pursuant to this Security Agreement or by law (including
realisation of all or any part of the assets in respect of which that
Receiver was appointed); or

(i)  bringing to his hands any assets of the Nominees forming part of, or
which when got in would be, Security Assets,

11, APPLICATION OF MONEYS

All moneys received or recovered and any non-cash recoveries made or received by the
Lender or any Receiver pursuant to this Security Agreement or the powers conferred
by it shall (subject to the claims of any person having prior rights thereto and by way
of variation of the provisions of the Law of Property Act 1925) be applied first in the
payment or other discharge of the costs, charges and expenses incurred and payments
made by the Receiver, the payment or other discharge of his remuneration and the
discharge of any liabilities incurred by the Receiver in, or incidental to, the exercise of
any of his powers, and thereafter shall be applied by the Lender in repayment of the
amounis outstanding under the Loan Agreement.

12. PROTECTION OF PURCHASERS
i2.1  Consideration

The receipt of the Lender or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Security Assets or making any
acquisition, the Lender or any Receiver may do so for such consideration (whether cash
or non-cash), in such manner and on such terms as it thinks it

12.2  Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be bound
to inguire whether the right of the Lender or such Receiver to exercise any of its powers
has arisen or become exercisable or be concerned with any propriety or vegularity on
the part of the Lender or such Receiver in such dealings.

225733-4-57-¥2.0 .g. L 7040683460



3.

13.1

13.2

14.

i4.1

14.2

POWER OF ATTORNEY
Appointment and powers

The Nominees by way of security irrevocably appoint the Lender and any Receiver
severally to be ils attorney and in its name, on its behalf and as its act and deed w0
execute, deliver and perfect all documents and do all things which the attormey may
consider Lo be required or desirable for:

() carrying out any obligation imposed on the Nominees by this Security
Agreement or any other agreement binding on the Nominees to which
the Lender is party (including the execution and delivery of any deeds,
charges, assignments or other security and any transfers of the Security
Assets and perfecting and/or releasing the security created or intended
to be created in respect of the Security Assets); and

(i} enabling the Lender and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers and authorities conferred on them
by or pursuant to this Security Agreement or by law (including, after this
Security Agresment has become enforceable in accordance with Clause
T (Enforcement of security), the exercise of any right of a legal or
beneficial owner of the Security Assets).

Eatification

The Nominees shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers,

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Security created by or pursuant to this Security Agreement shall remain in
full force and effect as a continuing security for the Secured Liabilities unless
and until discharged by the Lender in writing.

(b} No part of the Security from time to time intended (o be constituted by this

- Security Agreement will be considered satisfied or discharged by an

intermediate payment, discharge or satisfaction of the whole or any part of the
Secured Liabilities.

Cumaulative rights

The Security created by or pursuant to this Security Agreement shall be cumulative, in
addition to and independent of every other Security which the Lender may at any time
hold for the Secured Liabilities or any other obligations or any rights, powers and
remedies provided by law and shall operate as an independent security notwithstanding
any receipt, release or discharge endorsed on or given in respect of or under any such
other Security. No prior Security held by the Lender over the whole or any part of the
Security Assets shall merge into the Security constituted by this Security Agreement.
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143

14.4

14.5

146

14.7

No prejudice

The Security created by or pursuant to this Security Agreement shall not be prejudiced
by any unenforceability or invalidity of any other agreement or document or by any
time or indulgence granted to the Nominees or any other person, by the Lender or by
any other thing which might otherwise prejudice that Security.

Remedies and Waivers

No failure on the part of the Lender to exercise, nor any delay on its part in exercising,
any right, power or remedy under this Security Agreement, shall operate as a waiver of
that right, power or remedy o1, power constitute an election to affirm this Security
Agreement. No election to affirm this Security Agreement on the part of the Lender
shall be effective unless it is in writing. The rights, powers and remedies provided in
this Agreement are cumulative and not exclusive of any provided by law. No single or
partial exercise of any right, power or remedy shall preciude any further or other
exercise of that or any other right or remedy.

No liability
Mone of the Lender, s nominee(s) nor any Receiver shall be liable
{(a) to account as a mortgagee or mortgagee 10 possession; or

{b) for any loss arising by reason of taking any action permitted by this Security
Agreement or any neglect or default in connection with the Security Assets or
taking possession of or realising all or any part of the Security Assets,

except in the case of gross negligence or wilful default upon its past.
Partial invabidity

If, at any time, any provision of this Security Agreement is or becomes illegal, invahid
or unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Security Agreement nor of
such provision under the laws of any other jurisdiction shall in any way be affected or
impaired thereby and, if any part of the security intended to be created by or pursuant
to this Security Agreement is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the security.

Chargor intent

The Nominees expressty confirm that they intend that the Security created under this
Security Agreement and the rights and remedies arising thereunder, shall extend from
time to time to any (however fundamental and of whatsoever nature, and whether or
not more cnerous) variation, increase, extension or addition of or to the Loan
Agreement and/or any facility or amount made available thereunder for the purposes of
or in connection with any of the following: acquisitions of any nature; increasing
working capital; enabling investor distributions to be made; carrying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making facilities
available to new Nominees; any other variation or extension of the purposes for which
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any such'lfac:ﬁi;ty or amount might be made available from time to time; and any fees,
costs and/or expenses associated with any of the foregoing.

Immediate recourse

The Nominees waive any right they may have of first requiring the Lender (or any
trustee or agent on its behalf) to proceed againsi or enforce any other rights or Security
or claim payment from any other person before ¢laiming from the Nominees under this
Security Agreement. This waiver applies irrespective of any law or any provision of
this Security Agreement o the conirary.

Indemnity

The Nominees shall, notwithstanding any velease or discharge of all or any part of the
Security created by or pursuant to this Security Agreement, indemnify the Lender, its
agents, attorneys and any Receiver against any action, proceeding, claims, losses,
liabilities and costs which it may sustain as a consequence of any breach by the
MNominees of the provisions of this Security Agresment, the exercise or purporied
exercise of any of the rights and powers conferred on them by this Security Agreement
or otherwise relating {0 the Security Assets.

PRIOR SECURITY INTERESTS

{a) In the event of any action, proceeding or step being taken to exercise any powers
- or remedies conferred by any prior ranking Security against any of the Security
- Assets or in case of exercise by the Lender or any Receiver of any power of sale
~under this Security Agreement, the Lender may redeem such prior Security or

- procure the transfer thereof to itself.

(b) ~ The Lender may settle and agree the accounts of the prior Security and any
- accounts so settled and agreed will be conclusive and binding on the Nominees.

{c) All principal moneys, interest, costs, charges and expenses of and incidental to

- any redemption or transfer will be paid by the Nominees 10 the Lender on
- demand together with accrued interest thereon as well as before judgment,

SUBSEQUENT SECURITY INTERESTS

If the Lender at any time receives or is deemed to have received notice of any
subsequent Securily, assigrment or transfer affecting all the Security Assets or any part
of the Security Assets which is prohibited by the terms of this Agreement or the Loan
Agreement, all payments thereafter by or on behalf of the Nominees to the Lender will
(in the absence of any express contrary appropriation by the Nominees) be credited or
treated as having been credited to a new account of the Nominees and not as having
been applied in reduction of the Secured Liabilities ar the time that notice was received.

SUSPENSE ACCOUNTS

All moneys received, recovered or realised by the Lender under this Security
Agreement (including the proceeds of any conversion of currency) may in the discretion
of the Lender be credited to any interest bearing suspense or impersonal account(s)} ~
maintained with a bank, building society, financial institution or other person as it
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considers appropriate (including itself) for so long as it may think fit (the interest being
~ credited to the relevant account) pending their application from time to time at the
Lender's discretion, in or towards the discharge of any of the Secured Liabilities and
save as provided herein no party will be entitled to withdraw any amount at any time
standing to the credit of any suspense or impersonal account referred to above.

RELEASE OF SECURITY
Helease of Security

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the
Nominees, release and cancel the security constituted by this Security Agresment and
procure the reassignment to the Nominees of the property and assets assigned to the
Lender pursuant to this Security Agreement, in each case without recourse (o, or any
representation or warranty by, the Lender or any of its nonunees.

Clawhack

1f the Lender considers that any amount paid or credited to it is capable of beirig avoided
or reduced by virtue of any bankrupicy, insolvency, liquidation or similar laws, the
liability of the Nominees under this Security Agreement and the Secunity constituted
by that document will continue and such amount will not be considered to have been
irrevocably discharged.

DISCRETION AND DELEGATION

Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Security Agreement by the Lender or any Receiver may be exercised or made
in its absolute and unfettered discretion without any obligation to give reasons.
Delegation

Each of the Lender and any Receiver shall have full power to delegate {either generally
or specifically) the powers, authorities and discretions conferred on i by this Security
Agreement (including the power of attorney) on such terms and conditions as it shall
see fit which delegation shall not preclude either the subsequent exercise, any
subsequent delegation or any revocation of such power, authority or discretion by the
Lender or the Receiver itself.

TRANSFERS

The Nominees may not assign or otherwise transfer any of their rights and obligations
under this Security Agreement.

SUCCESSORS
Lender suecessors

This Security Agreement shall remain in effect despite any amaigazﬁiatiéﬁbr merger
(however effected) relating to the Lender, and references o the Lender shall include
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any transferee, assignee or successor in title of the Lender and any person who, under
the laws of its jurisdiction of incorporation or domicile, has assumed the rights and
obligations of the Lender under this Security Agreement or to which, under such laws,
those rights and obligations have been transferred.

Disclosure

The Lender shall be entitled to disclose such information concerning the Nominees or
any other person and this Security Agreement as the Lender considers appropriate to
any actual or proposed direct or indirect successor or to any person to whom
information may be required to be disclosed by applicable law.

GOVERNING LAW

This Security Agreement and all non-contractual obligations arising out of or in
conpection with it governed by English law.

JURISDICTION
English courts

The courts of England have exclusive jurisdiction 1o settle any dispute arising out of,
or in connection with this Security Agreement {including a dispute relating to the
existence, validity or termination of this Security Agreement or the consequences of its
nullity or anv non-contractual obligations arising out of or in connection with this
Security Agreement) (a "Dispute”),

Convenient Forum

The Nominees agree that the courts of England are the most appropriate and convenient
courts to settle Dasputes and accordingly that the Nominees will not argue to the
contrary.

Exclusive Jorisdiction

Notwithstanding Clause 23.1 (English courts), the Lender may take proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law
the Lender may take concurrent proceedings in any number of jurisdictions.

THIS SECURITY AGREEMENT has been executed as, and is intended to take effect as, a
deed by the Nominees and has been signed by the Lender on the date written on the first page
of this Security Agreement,

FEFVIZA5T0 - 14 - TOA0GE346%



EXECUTION PAGE
- Nominees R

" Executed as a deed by HE2 NI

) g
HAYDOCK LIMITED y //} AN
acting by y ==
)

a director

DV D @Jm Director

in the presence of:

Witness's signaturey”

}

Wilness's name: %%&3{:% EQ\ SanvoD>
3 Floor
- James Square
Witness's address: i1-12 gzan don
SwilyY 4.8

Witness's occupation:  A&8 ond Manesgr

Executed as a deed by HEZ N2 )
HAYDOCK LIMITED )
aciing by )
a divector )

@U@%& N oL ﬁm%irectﬁx

in the presence of

Witness's signature:

Witness's name: AN YNNG
3" Floor
Witness's address: 11-12 St James Square
London
SWILY 418

Witness's occopation: DEYOR O =
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Lender

Signed for and on behalf of EU INDUSTRIAL CLUB }
¥ SC8 a common limited partnership of the Grand Duchy )
of Luxembourg acting through and represented by its )
general partner HE MANAGEMENT IIS.ARL. )
a private limited liability of the Grand Duchy of )

arnlé )

Manager

Manager
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