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Registration of a Charge

LLP name: STIRLING PARTNERS REAL ESTATE LLP
LLP number: 0C388930

X3BTMDA2

Received for Electronic Filing: 10/07/2014

Details of Charge

Date of creation:  25/06/2014
Charge code: 0OC38 8930 0001
Persons entitled: COLBY CAPITAL Il S.A.R.L

Brief description: (1) BY WAY OF FIRST LEGAL MORTGAGE: BY WAY OF FIRST LEGAL
MORTGAGE THE STIRLING PARTNERS REAL ESTATE LLP’S SHARES
IN CITRON ESTATES LIMITED; (2) BY WAY OF FIRST EQUITABLE
MORTGAGE: (2.1) ALL DIVIDENDS, DISTRIBUTIONS, INTEREST AND
OTHER INCOME PAID OR PAYABLE ON THE SHARES LISTED AT (1)
ABOVE:; (2.2) ALL SHARES OR OTHER PROPERTY DERIVED FROM ANY
SHARE LISTED AT (1) ABOVE; (2.3) AND ALL OTHER ALLOTMENTS,
ACCRETIONS, RIGHTS, BENEFITS, AND ADVANTAGES OF ALL KINDS
ACCRUING, OFFERED OR OTHERWISE DERIVED FROM OR INCIDENTAL
TO ANY SHARE LISTED AT (1) ABOVE; (3) AND TO THE EXTENT NOT
VALIDLY AND EFFECTIVELY CHARGED BY WAY OF MORTGAGE
PURSUANT TO (1) AND (2) ABOVE, BY FIRST FIXED CHARGE THE
CHARGED ASSETS DESCRIBED AT (1) AND (2) ABOVE.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Electronically filed document for LLP number: OC388930 Page 1



Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NEIL SARGENT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC388930

Charge code: OC38 8930 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th June 2014 and created by STIRLING PARTNERS
REAL ESTATE LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 10th July 2014 .

Given at Companies House, Cardiff on 11th July 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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This Deed is made on ’13 ﬁqu U between:

| (1)

R S

STIRLING PARTNE&Q REAL ESTATE LLp (regrstered ﬂambar QSZBS@SG) _
whose registéred office is at Thorpe Akch ﬁrange, Walton Road, Weth@:rby, West

" Yorkshire LS23 7BA (the “{:hargor”}, 3nd

. COLBY CAPITAL ir S.&R L., & pnvam Eimlteti Jab; tty campany’ (gmc;efe a

responsabilité ifmfi:se) established and existing under Lixembourg law, having

- its. registered address at 65, boulevard Grande-Duchesse Charlotte, L-1331

- Luxembourg, Grand=Duchy of Luxembourg which is. regastered with the RCS -
 Luxembourg under number B 174282 {tha “Lanﬁer"} : R

. INTERPRETATION | -

- Ex;;ressty difined t&rms :

: In this: E}eed the f“oiiowmg words and phrases have the spez:sfted meanings

“ﬁuthmmatmn"’ means an authar isation, COE’?E&%’%E, apprwai resamta{m} -Iif.:ee;s‘;c:i%ir

. 3 emmpt;on, ﬂhngg i’mtarfsatten or registrat;aﬁ

-“Bﬁrmwer” means Cﬂ:mn Est‘ﬁtﬁﬁ Lzm tes:i a campariy Timited 'byﬂshéresr

incorporated under the laws of Jérsey having its reg;stes'ecf address at Elizabeth

“House, 9 Castle Street, St Haher; Jers&y JE2 3RT with registered number

11580?

"‘E}elﬁgate” meaﬁs any deiegai:e, agent at:tﬁmay or trustee ap;:scmteﬁ by the
~‘Lender, : L _ _ _

| 'f.“b;scharge E}ate*" means the date with eﬁ"ect frem whiﬁh all thé Secured )

Obligations have been unconditionally and irrevocably paid and disahargad in full

" and all relevant commitments of the Lender cancellad.

“Distribution R?ghtﬁ’* means:

(é}. Sl divsdendst distrlbatmn& ;nmr&s‘c and athar income pal d of payai}isa '
. _anaﬁyShare;_. . _ I

| (b} o all shares or other pmperty demved from any. Share (whether by way.

- of conversion, cenmhdat:aﬁ, subdivision, substitution, redampt on,
S 'banusf preferencef eﬁttan or f}thermse}, and :

'- © all other allotments, acf:retleﬂs, rzghts, beneﬁts and a-:ivantages af ait'_

kinds accruing, offered or otherwise derwed from or mc;dentai to any |
.. Share, -

- “Enfﬂmamant ?art\y” means any (}f the i.endar; & Recelver or a Df‘alegate

. “Euent sf ﬁa&fauit” means the occiiFrence of any of the eveats oF c;mumsi:ances o
“defined in the Facility Agreement as an Event of E}efauli:

- "‘Famiti:v ﬁgr&am&nt” maaﬁﬁs the factiity agreemam: dated on or_around the
_ ‘date of this E‘r&ﬁd am:i made betivéen the Borrower amﬁ the i.erzder

o “Insaivency Ant” means Inﬁnkvency Act 1986

“LPA” means Law of Property Act 1925, .

o ;bmaismgs:s\z LN T
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. “Party” means a party to this Deed.
“Receiver” means afy oné o more recelvers and managers or (If the Lefder so
specifies in the relevant appointment) receivers appointed by the Lender

- | pursuant to this Deed in respez:t of the ii:hargor or if respec:t mf the Secured
Assets or any of them, . L

"‘$enurﬁd Assﬁts” ﬁ‘;eans i:he agmtg t:harged at ciause 3 (Ghargmg cfause) and :

' “Sacumﬁ thigatmns" i'neaﬂs all present and future ab! gatmns and i;ab;izttes |

{whether actual or contingent and whether owed jointly or severally or in any

- other capacity whatsoever) of the Borrower and the Chargor to the Lender under
ot in connection with any of the Finance Documents or otherwise, whatever theip
hature or basis, in any curtency oF currencies, and however they are described,
together with all costs, charges and expenses incurfed by the Lender In-
connection with the protection, preservation or enfsrcement of its. rghts, under

the Finance Documents or any other document: evidencing or securing any stch-

liabilitias, PROVIDED THAT “Securéd Obligations” shall not include any
obligation or liability to the extent that If it were so lhclided this Deed {or any
‘part .of it} would give. rise to financial assistance within the meaning of section

o 677(1) of the-Companies Act unless such financial assistance Is not prohibited by

virtue of the. g;zrovssiona G‘f secteens 678, 679, 681 and 682 of the Compames Act

- “Saﬁuriw P&r:mf" means thﬂ period begmning f:m ‘the date ﬂi‘“ this D@ed and
ending on the Discharge Dai:e o

“Shares” means aE} shares (if anv} spet ﬁed in Schedule :l, (3hares) and alse all
~other shares riow or in the future owned by the Chargar in the Berrower from
tirpe to time.

"_“’rh:ré Parties S\ﬁfi” means tha Contracts (Rights af Third Partias} Ac:t 1*399* o |

12 ﬁefinitinns mntained fri Facilli:y Agmements

Except where this Deed expressiy states ﬁtherw a«::e, eaz:h term used in this Deeé |
which is defined in the Facility Agreement has the same meanmg as in the
Facility ﬁgreement - : :

' _'._1;3 j Construction

) In this Deed:
o .1',_3,-:3; aﬁy raferenf;& ta* |

SO i T 5 B ‘T"asaets"" §sfggtu'des ;:zres'eh_t;,_aﬁdﬁ future properties, revenues, -
rights and interests of every kind and reference to an
- “asset” includes any part or parts of such asset;

- 1.3,1.2 . “guarantee” inclides any guarantee, letter of credit,
: . bond, indemnity or similar assurance against loss, or any -
'{;bligatran, direct or indirect; actual or contingent, to

.- purchase or assume any: indebtedness of &hy person or to-

- pay any deposit on behalf of, or inake an investment in, or

loan to, any person or to purchase assets of any person,

- where, in each ¢ase, such obligation is assumed in order '

fon: lm\wamgm&z e
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to maintain of asglst the ab; ety of suah perscm ta mesat its
- indebtedneéss: o : _ L

11.,3;.12_,.3- ) “m:iebtedness" includes any obl agatmn {whei:her m(:ur*red g

~as principal oF surety} for the payment or repayment of .

money, whether present or flture, actual or contingent;

1.3.1:4  “person” includes -any individual, firm, company,
- corporation, government, state or agency of & state or any
association, trust, joint venture, consoitiuim or partnership

~{whether or not having separate legal personality);

1345 Sregulation” incluidas: any regulation, rule, official

. directive, request or guldeling {in each case; whether or
- not having the force of law) of any governmental, inter-
“governmental or supranational body, agency, departiment

or . regulatory; se}f-regmatgry o Gt?‘!ﬁ?’ authority or
: crgamsatmr’z, : ' : . L

13,16 0 “set-off” includes ana!agew ngh‘cs and 0&} 1gatic}ﬁ$ in

a Junsdictmns other than Engiand and WBIGS; ar;ci

1347 _ tha “t:hargar” the “Enrraw&r”?- the “Lersﬂar" oF arw-

1.33

“Party” shall be construed so as to include its successors -
[in title, permitted assigns'and permitted transferees;

‘whete snmeth"ng (or a list of things) is introduced by the word =

*including”, or by the phrase “in particular”, or is followed by the

phrase “or otherwise”, the intention is to state an example (or o
examples) and rot to be exhaustwe (and the same applies when other
- similar words or phrases are used);

_.uniess this. Daad expr&ssiy stateg ﬁtherwsse oF the . cantexi: requ fres
otherwise, (a) each refererice in this Deed to any provision of any .
‘statute or of any subordinate legislation means, at any time, the

relevant provision as in force at that time (even if it has been amendad

“or re-enacted since the date of this Deed) and (b) each reference in

this Deed to any provision of any statute at any time includes any

1.34

subordinate legislation made  pursuant to oF in respect of such

provisions as. in force at such time {whether made before or after the
date of this Deed and whether amended or re-enacted since the date
of this Deed); -

each: referem:e to this Deed (or to any étﬁar-a"gme_m&ﬁg instrument or
-deed) means, at any time, this Deed (or as applicable such other

. agreement, Instrument or deed) as amended; novated, supplemented,

extended, or restated, &t that. time, providéd that the relevant
amendment; - noVation, suppleiment, extension, substitution ‘or -

restatement does not bréach any term of' this Deed or of any of the

Finance Documents)

the index and Clause and Scheduie ﬁead ings are fc::r ease of reference '

' ___aﬂiy,

1.3.6

Toh !?%3111{38?{}983\2
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137 references tc any &?ezursty “createé - i)y th;s Deed” are to be'
deemed to include such Security :::reated mnst!tuted given, mada or .
_ exterzded by, i.zm:ier or pursuant o this I‘I}eeé _ :

1.4 'Th:rsi Partv mght&

~ No pe‘zwm& i‘zas any nght Gﬂdét‘ the Ti‘iarci Par%: a5 Aci: Lo enﬁarce or emey the o
. benefit of any term of this Deed, other than an Enforcement: Par’ty, which may do
80, 'oF any other person, to the extent that this Deed of any other of the Finance
" Documents-expressly providds for it to do so. N6 consent of any person wha is -
'not a Party is requlred to rescmcl or vary thzs Deed af: any txme TE‘HS Cfause 1 4'

' c&therms& than pursuaﬂt to tha Thtrd F’arties Aci:
15 "Im:nrpamtmn af atﬁar terms
1.5 'The terms gf the ather Einance Dﬂcum@ﬁts un{ier Wi’azch the Secured I_

~ Obligations arise and of any side lettérs between the Chaigor and the _
Lender or any of them relating to the Secured Obligations are

incorporated into this Deed to the extent required for any. purported .

 disposition of the Secured Assets contained in this Deed to be a valid
‘disposition in accordance with section 2(1) of the Law of Propeity -
(Miscellaneous Provisions) Act 1989, _ -

352 Wsthaut prejudice to: the aperat on af ahy a;)phf:abi& term af: tha Fac Etty-
S Adreement or any: other Finance Dgcument, without prejudice to the.
operation of any apphcebie term. of the Facllity Agreerhent or any other
Finafice Document, the provisions of clauses 10.3 (Default Interest),

- 22.5 (Currency of Account), 24.1 (Communications in writingy, 24.3
(Delivetyy, 24.5 (Efeci‘mmc cammamcatmn)f 24.6 (English Language), .

28 {Amendments and waiversy and 30 (Counferpar%s) of the Facllity
Agreement shall apply (mutatis mutandis) to this Deed as if set out in
- this. Deed in full and as. if any reference in any such clause to “this .
Agreemer;t"‘ WEere & refereﬁce to “thts Deed”; and o

2. COVENANT TO PAY

. "T“he Chargor 'ﬁéreby, as prirhary obligor and not merely as surety, covenants
‘with: the Lender that it will pay; discharge and. perform the Secured Dblzga‘cians L
“on demand: and in the manner provided in the Finance Documents. .

3. LIMITED RECOURSE

© 34 Notwithstadning any other ;zravismn i;%f any‘ Fnaﬂf.:e Bacument the maximum
- - amount recoverable by the Lender in raspect of the obligations and liabilities -
owed by the Chargor under this Deed will not exceed the dggregate net prezr:eedg '

- of any sale or enforcement (the "Sale Pmm&ds") of the Secured Assets as a
result of; |

| 3.1 '.the exercise by ﬁhe L,ender of & pnwer af sale {ar cher rlght) pu rsuant
' to this Deed; aa’:d!ar : _ : o

342 o the e}s{ei*c:'iée or perf’asrmanse by a duly a’ppé':ﬁted' Réﬁéiﬂfer of his duties

or functions under this Deed or any admzmstrator or !iqu:dater upder
S any reievant §aw or statuta :

lon_ibiviogzosgaz . . 4
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3.2

52

C 53

1f the Sale Pmceeﬁs are ﬁsafﬂment to- sai: isfy %:he S&cur&c} Gbllgatmns, the
_ Chargor shall have m: ilabliity to make u;;} such msui’ﬁmenc:es o o

CHARGING CLAUSE

Grant of m:;ur:ty :

. T

. The Chargor, as E tantinmrtg security - for the, payment; dzsaharge am:f'

- performance of the Eeﬁur&d Qbﬁgatmns, f:.harges and agrees to aharga in favour .
~of the: Lﬁnder R _ _ _ _

o | 4.}-31;1- - -by way of first fegai mﬁrtgage, the §hares,

C#12 by way. of First @qmtab e mﬁrtgage, the E}isizrihataon Rrghts from tife to

" fime accriing t6 of on the Shares; and

4,13 to the extent not val idl y'aﬁd Effeettveiy cha%gee:? E}y"évay of mortgage

pursgant to clauses 4.1.1 or 4.1.2, by way of first fixed, charge the .

a - Secured Assets-and all the Chargo¥s interest inthe: Secumd Assets,
Full title guarantag and iﬁi;ﬂfe‘ﬂ cmfena_nfs -

All the security created or giver under thils Deed is made with full title guarantee

in accordance with the Law of P’m’g:se‘rty' {(Miscellaneous Provisions) Act 1994,
: --eemsxr OF cERTIFmATES AN9 xmxss&as
- The Chargar must

U 5;1.1 ' prompty deposit with the Lené&r on the ﬁate -of thas Deed . (ﬁrf in .

- relation to any Secured Assets acquired by it, or In which it has

acquired an interest, after the date of this Deed, on the date that it
beneficially acquires such Secured Assets or interest) all share .
certificates or other documents of titie or evidence of ownership in

relation to any Share or to the Distribution Rights; and _

'5.4.2 .. at the same time that it deposits the certificates -ér'-.db.cﬁ_m'énjifé.-%éf@fred_

- to in clause 5.1.1; deliver to the Lender instrurents of transfer in
respect of the relevant Shares executed in blank {except for the
. -hlmber and class of Shares and the hame Gf the traﬂsfemr) and left
. undated, : . _

The Lender may _r'ei:ém. any certificates, documents or instruments of transfer
.- delivered to it pursudnt to this Deed Until the Discharge Date and If, for any

reason it ceases to hold any such certificate, document or instrument before

guch time, it may by notice to the Chargor require that the relevant certificate; )
-docliment or Instriiment be redelivered to it and the Chargor must Jmmedlately
- comply (or procure compliance) with such notice.

 The Lender may &t any time fﬁi!awmg the ‘occurrence of an Event of Default
‘which Is continuing complete the instruments of transfer on behalf of such.
Chargor in favour of itself or such other person as it shall select, and such

Chardor shall procure that such Instruments of trahsfer are forthwith registered

in the relevant company and that share certificates in the name of the Lender

and/or its nominee(s) in respect of the Shares to which such instrument of -
transfer relates are delivered to the Lender as soon as reasonably practicable,

" but in.any ‘event no later than 5 days after the date upon which the Lender has -

-~ jon, Hib1N10870983\2 s
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.. delivered the relevant instrufient of transfér. The Lender or its nominee, having
.. been registered as the transferee of such Shares, may at any time thereafter re-
. transfer such Shares to the Chargof; and the Chargor shall procure that the
relevant instrument of transfer is forthwith registered in the relevant company
-and that the share ceftificate(s)in the name of the Chargor together with a
further instrument of transfer executed in accordance with clause 5.1.2 relating -
to such Shares, are forthwith delivered to the Lender.

5 ' NEGATIVE FLEBQE ANB BISP{)SAL RESTRIﬁTIﬂNS
61 Negative piecige

| The Chargor | IS ot t{} c:reataf exi:erxd or perm;t to subs;s;t any semrxty mfer any of
the Secured Assets. _ o

%3 Restrictions on disposals

_ The Chargor is not to seli ‘trahsfer or othemise cﬂspese of its mterast {whether _
“legal or benef’lmai) in the Se::ured Assets, . _

6.3 Exm;:t:uns '

Clauses &1 (Neg&i‘;m pfea“ga} and Ciause 6.2 (Eesi‘:ict;ans on d:s;:asalﬁ} di). '
not-apply: : _ _ _

631  tothe sec_uﬁty- a‘r‘eate'd or requilred to be created by this tseie':f-'-

6.3.2 to any sez:urity or transat:tfan to whlch ﬁhe Lender has; given zts wrttten' L
' c:t:-nsent or _ _ _

6.3.3 '.-'i:a any Gther secuﬂty or transaﬂtmn wh ch is permitted pursuaﬁt to the
terms of the Facility Agreement .

7. _ REPRESENTATIONS ANI} WﬁRRANTIES

- The Chargor represents and warrants to the Lender on the dat& of i:his Deed and .
orn-each subsequent daté upon which the representations and warranties set out
in the Facllity Agreements are repeated and uporz which tﬁere Hre Sef:ured. -
'Obhgaticms ﬁutst‘andmg as follows: : : S

) ?1 ' Status
_ rl: is a hmited zahzhty partnershsp, duy Iﬁmrpmrated arm‘ vaiidEy axisting 'un'::iér :
~ the laws of England and Wales and has the power to own its assets ahd cafry on
s business and other activities as they are: being conducted; - : :
g Power and &ufﬁrcseahﬂ:ty -

the Cﬁha?QGr has the power to enter into this Deed and 16 perform Its obligations
-and exercise its rights under it and the obligations expressed to be assumed by
it under this Deed are (and at all relevant times have been) legal, valid, binding

‘and enforceable obligations (subject to the principle that equztable remedies are )

o -discrst%mary and ta any applicable: insc::lven«:y }r:m!s:)aF

onoibiNiogzosesE @
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Nc Evert Gf ﬁ&fau!t

7.3.1. - 1o Event of Default has Qccurred or is: contmuiﬁg or might reasonably
- be expected to result from the execution of this Deed or from effect
- being g;ven to its pmvisimﬂs, _

7.3.2 :ma person wha holds: any ﬂther ser:ur;ty over the Semresd Assats or

~over-any other asset of the Chargor has enforced or gsvan notice of itg
- intention to enforce guch security;. _

Nan-mﬁﬂict wﬁ:h othar abingaﬁenﬁ

het ther the exacution of this Deeﬁ E;;y the Chargar‘, not the ﬁhar‘gﬁrs mm;:tltame .

o with its terms will:

75

' -'?,4.1_ : | 'x::onﬁict With or result " aﬂy breach cf any law of regu!at’ian applicable. o

to it

743 :cause any iim;tatmn on amy of its: pgwers oron i:he rght or ab;hty ﬁf

directors to exercise those powers to. be exceeded; nor

7.4.3 - constitute a d‘efau!’t acaelei‘atmh' of . pavmﬁnt or termfnatsah' avent
~(however described) undér any agreement or instrument bm&cﬁng upon
| ¢

- Authorisations

all Authorisations required or desirable for the execution, delivery, issue, validity

of enforceabllity of this Deed or of the performance of the Chargor's obligations

.- or the exerdise of its rights under this Deed have been obtained and have not
- been {and the Chargor is not aware of any circumstance havi ng afisen wharaby

76

.~ they might be) withdrawm o

- Priﬁrifz;f nf semrity

the Eegai and ec;uitable mnrtg&ges and fixed chargﬁs czmta ined in clausa 4. 1'.
{Grant of securityy constitute first priority security over the assels which are

. expressed to be secured by such mortgages and charges and th@se assets are
mt ‘subject to any prior or pari passu security; and : _ .

Matters miatmg to the Shamﬁ -

R CT7A ’ the Shares spemﬂed in Smhe&iu!e 1 (,S‘z‘}ares) are at the date {:f' this'

. Deed the only Shares legally: and beneficially owned by it in. the
- Borrower; : _ S

7,72 it is ‘and will remain i:ih"e: sole bé.h‘éﬁéi'a"l owner ﬁf the seft‘:ur“e:i Aésété

and (save where the Shares have been registered in the name of the '

Lenderor its nominee pursuant to the provisions of this Deed) it
' and!ﬁr its nominee Is and will remain the absoiuta legal owner Qf the -
‘Shares subject ta the provisions of this Deed;

773 B the Shares are fufly paid ‘and none of the S@cured ﬁs&ets Is subje{:t ts:}

~any lien, charge, equity, encurnbrance, option to pumhase or similar
. rights of any: pergon csther than the Lender, _ o

lon_ibt\togyogeae 7
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7.7.4 the Leﬁder is 83‘3@‘&1@:& ta iae regi stere{:i or tg requir& & niomines to be-

82

registered as member of each of the relevant companies to which the

 Shares telate without any right of the board of direttors of any such -

 company to refuse reglstration or to cénsent to such registration only
subject to satisfaction of conditions; and

7.7.5 it has not nominated another pérson or persons to énjoy or exercisé all

' “of any of its rights as the reg Istered holder.of the Shares.

'umnmmxmﬂs

The Chargor undertakes to the Lender in the tefms of the following provisions of
this clause 8, all such undertakings to commence on i:he date of this Deed and -

“to continue thmughaut the Security Pﬁric}af

_'Matterg re!ating i:e:s Shares

_Sk:h._.i.. it WEEE ;mmed;zate!v ugﬂn rec:etgﬁ: of the same datver tas the Lﬂ!‘tﬁ@i‘“'

‘copies of all notices, circulars, lefters, reporte. accounts and other

' mmmummt;anﬁ with sharehniders reiating to s heidmg s::»f the Shares, o

_ _sg-._-:.;z L iwil: pay all caEls of eth&r payment& dua amfs payabi e in respaﬂt_ of anyﬂ |

of the Secured Assets;
8.3 save with the prior written conserit of the Lender it will not: -

8.1.3.1 take _a*ﬁy" éétigﬁn whereby or asa e&rs‘saqu&mé& 'Wﬁéréaf éhe' '

rights attaching to the Shares are altered or diluted or the -
issued tapital of any of the companies whose Shares are. o

- charged by this Deed increéased;
- 8,1.3.2 participate in 'any:rights‘ issue ralating to 'the- Shares;

 '-&1-.?3.'3 a _appﬁ{ fm‘, or ::ansent to, the conversion of any Shares he d
' - Ineceitificated form into uncert] ificated form; or

8.1.3.4 _'-nammate anoth&r persan or parscms ta en;;ay ot ex&rc:se -
-~ all or any of its rights as the r‘egsstereé holder of thﬁ :
-Shares o

Not to ja&pardise seeursty

it will- mot {and, without pre;udice i:e ctaase 8.1.3, 4 wiil pr@cur& that no
nominee willy do anything. or allow anything to be done whmh may: in any wa*gf'

“depreciate, jeagzardiﬁe or otherwise prejudice the value to the Lender of the_
- security constituted i::y this Eeed or the priority of its ranking ag expressed in

.- this.Deed;

8.3

'Fitx_rth_er--asaura‘mﬁ

it will at all times (and forthwith upon the Lender's written request) but at the |

-~ Chargor's own expense take all steps (including the making of all filings and

registrations and the payment of all fees and taxes) and execute all documents.

B necessary or, in the reasonable opinion of the Lender, desirable {a) to render

“effective and valid any security 6r any right o power created or intended to be
created or evidenced under or by this Deed but which is of may beé ineffective or

invalid, (b} to perfect, protect or improve any such secutity or to facilitate its

Ton,_IbINI0B70983\2 T S
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________ ~enforcemanit or rﬁaiisatmn, {¢y to pmtect the Lendei's position tinder this Deed
''''''''''''''' _of any other deed or document entered into pursuant to this Deed or (d) in
""" connection with the exercise of any of any rights or powers by any Enforcement
Party under or in relation to this Deed, and so that any security document
required to be executed pursiiant 1o thzs clause will be in such form and wili.

' _wntam sueh provisions as the Lendsr may reasonably | requare,
84 Fﬁwer to remeﬂv

i the Chargar faris to camp Y Wi i:h aﬁy m’ the cﬁv&mants and under’takmgs set nut_ e

o veferred to Ini clauses 8.1 to 8.3 inclusive it will allow (and hereby irrévocably

authorises) the Lender and/or any other Enforcemient Party to take such action
" {including the making of payments) on behalf of the Chargor as is nacassarv to
ensure that such covenants are campiied with; and :

9. DIVIDENDS AND vmme RIGHTS

9.1 Until the occurrénce of an Event of Default but ot thereafter whzle such E&sant of
: Default is continuing, the Chargor: : :

. 911 : waEt be entitied to recgive amj retam aii ﬁw;dends, dstributians,'
' interest and ather maonias paitd on.or deriveﬁi from the Shares; .

9.1.2 'w;_it- -E:!e-entiti&d -ta sxercise a-li_:'\mtmg and cher ﬂg_hts:.a_m_i. powers
: - attaching to the Shares, provided that it will not exercise any such
voting rights ‘or powers in @ manner which would prejudice the value
of, or the ability of the Lender te:) S‘ﬁfﬁi ise the samm:sf c:r’eai:ad by this
'jE}eed and o . _ S

9.1.3  shall give to the: Lender reasonable notic:e of ‘the mannér in which it
- proposes to exercise the thhts -and ;mwers referred 1o in clause
. 3,@1.2 ' _ : :

9.2 At any tme whan any Shams ‘are regigtered in the name ﬂf the L@E‘idﬁt‘“ gr i‘:s_- .
<o nomines, and for such period as thera 'is no Event of Default which is gontinuing,
the Lender will {so far as is consistent with the security created by this Deed)
exercise any applicable. voting or other rights and powers In accordance with the
directions of the Charger and account to the relevant Chargor for any dividends,
- payments or other distributions attributable to such Shares; but upon the
- -pecurrence of an Event of Default and so long asit is continuing the Lender may ™~
' exerclse or refrain fr'em axerci tng such vatiﬁg ar ether rights and powers as %t: '
“but in an_y “case the i__endar _w il nhot be urider a_ny dtsty ta ensure that any
-dividend, distributions or other monies payable in respect of those Sharés are
duly and: promptly paid or received by it or its nominee or to verify that the
“correct amounts are paid-or received by It or its nominee ‘or to take any action in
connection with the taking up of any (or any offer of any) stocks, shares, rights,
monies or other property paid, distributed, scdruing or offered at any time by
way of Interest, dividend, redempﬁaﬁ, bcmus, rights, preference, option, warrant
or-otherwise on or'in respect of or in substitution for, any of those Shares.

9.3 After the occurrence of an Event of Default; and while such Event of Default is
~continuing, and in the event that any Shares are registered in the name of the .
~ o Chargor or it h&i‘ﬂfl’léﬂ, the Chargc}z* shall and shall procure that s nominee

- -ghall : S
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10,

1L

11

112

11,3

- exercise all or any of the powers conferred on the Receiver or the Lender under
- this Deed or conferred upon administrative receivers by the Insolvency Act (even

9.3.4 "mmgﬁy"w;th_'tﬁe directionis of any Enforcement Party '.'in"fesgs'ecﬁ of the

- exercise of the voting and other rights and powers attaching to the
- Shares and shall deliver to stch Enforcemient Party as directed such -
forms of proxy or other Authorisation as may be appropriate to allow

any Enf&rsamant Party te exercise-such Fights and powers; and

932  held-. §n trust f{w and promptly pa‘y or {ieiiver ta the Lender any" |

Distribution Rights recelved by it.

EN FﬁRCEABILITY

. 'Far the pur;mseg m’- aii pﬂwers :mp fied by i:ha LPA ot any char ap;}ifcabt :

legislation, the Secured Obligations shall be deemed to have become due and
payable and this Deed will become immediately enforceable and the powers of -
the Lender and ‘any Receiver will become exercisable on the date of this Deed,

- but, as between the Lender and each Chargor, the power of the Lender to
enforce the Security created by this Deed shall be exercisable only upon the
~occurrence of an Evenit of Default and for so long as it is continuing (unless there

has been & request from such Chargor to the Lender for the appointment of a

- Recelver, in which case it will be exercisable at any time following the making of . -
- such réquest). _ L

ENFORCEMENT OF -s&i:uarﬁf

At any time after the Lender's power of sale has become exercisable, the Lender _
~ may, without further notice, {a) appoint one or more than one person to be - -

- Receiver in respect of the Secured Assets or any of them and, if more than one
person is appointed as Receivar, such appciﬂtees ‘may act jﬂiﬁtly‘ and s&var&i%y'
or individually, (b) take possession of the Secured Assets, and/ar (¢) in its
“abgolute discretion enforce all o any part of the Security creatéd by this Deed in

. such other lawful manner as it thinks fit. The Lender may rémove any persoft

. fram apgﬁaﬁntmeﬂt as Receiver and may appoint another person as Rsecewar The

- Lender may algo appﬁmt an additional Receiver; : -

 The Recelver wiEE s6 far a8 the law perrits, be the agent of the Chargur in
. respect of which the Receiver is appointed .and the Chargor alone will be-

responsible for the acts or defaults of the Receiver and will be liable on any.

contracts or-obligations made or entered into by the Receiver. The Lender will
not be responsible for any misconduct, negligence ordefault of the Receiver. The

powers of the Receiver will continue in full foree and effect following any
liguidation of the Chargﬂr .

_by thg relevant Chargr;r Th@ amount 6f the rem_uneratmn will fmrm paf_“i: of tiﬁse |

_ Secured Obligations.

“The Receiver will have the pawefr, on b&haif aﬁd at the r:nst Qf the ﬂharget‘ sn_
tespect ‘of which the Receiver is appmnted (a) to do of omit to do anything

which he considers appropriate in relation to the Secured Assets and (b) to

ifhe is notan admimstratwe receiver), or upon receivers by the LPA or aniy other .

statutory provision (even if he is not ag}pemted under the LPA or such other -
statitory provision} but so that if there is any ambit guity or conflict between the
- powers contained in such legisiation and those contained in this Deed, tﬁosa_ o
contained in this Deed shall prevail.
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115

SAle

417

118

12,

| 121

123

i2.4

W”t%hout' prejudice to the general powers set out in Clause 11, 4, a Receiver 'wﬁ'l' '
also have the powers and diseretions set mit in Schedule 2 (Rec‘e;vem spec:ﬁf: o

| powers).

It (haﬁw;thstanding any’ 'represzer;tation' or wafrar;ty to the c:en'trary tanta’ineci in

this- Deed) there shall be any Security affecting the Secured Assets oF any of -

. them which ranks in priority to the Seecurity created by this Déed and thé holder .

of such prior Security takes any steps to enfoirce such Security, the Lender or

“any Receiver may, at its option, take a transfer of, or repay the mdebtetineﬁs“_'
- secured by, guch Secarity _ :

'. "%‘he Lander iy, at any time after th;s Deee:i has become enfameabfe pursuant'
- to Clause 10 {Enforceability), exercise, to fhe fullest extent permitted by law, all -

or any af the powers, autharsheg and disaretians cmnferred ona Recezver by thzs

" Receiver has baen a;}paintad

“The Lender may, m writiﬁg, eiti‘xer in. ﬁ:s app@mtmeﬂt of & R&cewer or by

subseq&ent notice to that Recaiver, restrict the right of. such Receiver to exere;isa
all or any of the powars mnf’ermd o a Receiver by this Dee:i : .

APPLICATI&N Q? FRQCEEEFS

Calculations = The Lendet's calculation of any amount payéb_ie by any Chaf_ggr -
' under this Deed at any time will h_e: conclusive (unless it has made an ﬁi’:_.vijausj

mistake).

Recmmrxes h’y Remwer The praﬁaefzis ariszng fmm the @x&rcise af the powers )

“of the Recelver will; subject to any claims raﬁking in pnemty to the Secured :
Obligations;  be appised by or at the direction of the Receiver in or towards = -

discharging or satisfying the folt owing amaunts i the following order of priority:
(a) the costs, charges and expensés of and incidéntal to the Recelver's
appointment: and the payment-of his remuneration; (b} any costs, charges,

- expenses and liabllities of or Incurred by any Enforcement Party in the exercise
of any of its powers including all rents, Taxes, rates and outgolngs whatever ™

affecting the Secured Assets, all prémiums on Insurances: properly payable under
this Deed or any apptmab!e legislation, the cost-of executing necessary-or piroper -
repairs to the Secured Assets, and the payment of annual sums or other

" payments, and the interest on all principal sums, having priority to the Secured :

Obligations; (¢) the remaining Secured Obligations, in accordance with the
provisions of the Finance Documents; and ({E) the claims of those persons

_ entftiaci to any surpizrs

Tax gross-up — The prov sians of :ci_at:sé 12 '.{3}"3:';3( -Igrais's?up' a;*._?d f}n‘demnftiés} of

the Facility Agreement shall apply to any payments made by the Chargor under

oF pursuant to this Deed.

Currency of payment - No payment to the Lender (whether under any
judgment of court oidel or otherwise) shall discharge the obligation or lability of
thé Chargor in respect of ‘which it was made unless and untll the Lender shall

have received payment in full in the relevant currency specified in the Facility o
Agreament T@ the ext&ni: i’:hat the amount of any sasc:h payment shat% on: az:i;ua'i B

in thai: CUtTency; the Lender ahaii hav& d further separate c:ause of az:tmn agamst '
~the Chargor and shall be entitled to enforce the Seciiri ty created by thig Deed to-
- recover-the amount of the shortfall. -

Tor_JibI\108705832 ' SRR 11
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125 _

- _ 13{1

BEE < -

_Currency conversion - Al | toriey received or held by the Lender or any
~Receiver under this Deed may be converted into such other currency as the

Lerider considars necessary to cover the obligations and. liabilities comprised in -

the Secured Obligations in that other currency at the Lendet's spot rate of-

126

127

i

125 -

13,

14
141

exchange then prevatl;ng for ;mrchasmg that ather currency’ with: the exastmg -

Ctufrency

Rtght cef apprapnatmn

. The Lemjer is entitled to. a;x;::m;}r;ate marzey aﬂ{i}'(}t‘ assets to Secured Gbﬁgaismns

in-such manner of ordsr as it thinks fit and any such approprﬁammn shall overr! de o

any appropriation by the Chargor,
' Suspense Ac:caunt

__The Lender may ptace (far such time-as it th;nks pmdent} any mam«zy r@c&ived: o
by it pursuant to this Deed to the credit-of a suspense account (wi ithout liability

to account for interest thereon) for so long and in such manrier as the Lender

- may from time to time determine without having any obligation to apply that o
- mﬁnay aor any part of it In or towards f:ftsaharge nf the Secured Gbﬁ%gatéﬁns o

'New aﬂcnunt - If the Lender receives notice. of a subsequent martgage of
:czharge raiating to the Se:cured Assats, it will be entitled to close any account and

to open & rew- account in respett of the closed account. If the Lendar does not"

- open stch new account, it-will in any event be treated asif it had done $o at the :
- time when it received such notice. :

Calculations = The Lender's calculation 'z_;f'_ain?. amount payable by thﬁ-éﬁhargbr o
under this Deed at any time Wi“ b‘e conclusive (unless it has made an obvious

Cmistake), o
.-FR(}TECTIQN Gf: THXRQ FART:{ﬁﬁ
" No duty tt:s enq;ﬂre o

A buyer frofi. or other person dealing with any Enforcement Party will riot be
- goncerned to enguire whether any of the powers which such Enforcement Party

has exercised. or purported to exercise have arisen or become exercisable and

rray assume that such Enforcement Par!:y is acting in accordance with ti‘xis Deed,

Recmpt conclusﬂfe '

Receipt by the Lender or any Receiver shaii be an’ absolute and a cmncmswe- |
discharge to a purchaser of the Secured Assets and shall relieve such purchaser
of any obligation to see to the gpplication of any monigs pald to or by the

- direction. of the Lender or any Recelver,

. PROTECTION OF LENDER
* Lender's receipts |
“The Lender shall not be obliged to account to the Chargor, nor to any other

- person, for anything other than jts own actual receipts which have not beer-
. distributed -or pald to.the péerson entitled {or whom the ‘Lender, acting .

 Ton_lib1\10870883\2 gy
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'_ Dead
14.2 Exclusmn of !tahihty
14,2...1 'Ma Eﬁforcemem ?arty WEH be hahie to the Charger far any expense,
loss liability or damage Incurred by the Chargor arising out of the
“exercise of its rights or powers or any attempt or failure to exercise
those rights or powers except any ‘expense, loss; liability or damage .
arising from its gmss nﬁgligenfze frai,zd or wilful m smﬁdudz
o 33";4;2--.'2' _'The Chargar may not take any praceedmgg agamst amy c;fﬁﬁer,
' ~employee or agent of the Lender in respect of any claim it might have
against the Lender or in respect of any act of omission of any kind by
that offi cer, empioyee or agent i relation 1o this Deed, _
1423 | ] An‘y @fﬁtzer em;z:k}yee or -agent of the L&ﬁd@r may rely nig] thas _
' c:iause 14 under the Third F'arties Act. S
143 | Effect of pnssessmn
If the: Lerfdm‘ or any Reae ver regi sters itself or any ﬂeminea as the heiéar of the.
‘Shates or otherwise enters into possession of the Secured, Assets this will not
oblige éither the Lender or the Receiver to account as mortgagee in possession,
and if at any time the Lender enters intg possession of the Secured Assets or
: .'an‘«; af thern it may at any tirme at its discretion go out of such possessien; o
14,4 Chargars mdemmty |
The Chargm‘ agrees with the. Lander to Endemmfy each Enfmcemeﬁt F*arty oy
demand agamst any costs, Taxes, loss, iiahtl ties:or damage incurred by it
':{454& in. respect: mf* the taking, hmléing, pretes’tian or erlfarcam&nt of the_"_
Set:uﬂty crested by this Deed;
| _14_-;4;2 Sin F@Spﬁﬂt of any exercise of the rlghts, pmwer&, distr@tibﬁs oF
: “remedies of, or vested in, any Enfercement Party or any attempt or
_ f&i ure to exermse those nghts, powers, c’ﬁsscratmng or remed iesy '
. 1&4,3. 0 re&pect of anyth ng done of am;tted o be ﬁane in i:ha éxarcis'e or
o - purportéd exerciseé of the powers under this Deed of under any
“appointment duly made under the. ;ﬁrﬁmsseng of this Deed; and
14:.44 asa result a_f- any .defauit by i:he C:hargar in the parferman_ce ef'fé'n’y' of
' o the obligations expressed to be assumed by it in this Deed and in
- connection with the exercise by the Lender of its rights contained in .~
_ Clauses 8.4 (Fowar to remedy), :
145 Immediate recourse
It shall not be necessary for the Lender before taking any enforcement under
-this Deed to enforce or seek to enforce any guarantes ot other security or other
: rsghts whether from or against the Chargor or any nther pet‘s«ant
on_ibLyiosTosER2 . .13
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S isa

- 152

153

16.

162

..'The Chargor Irreveﬂabiy and. by way of secmtty a;:zpﬁmts the Lender and each
‘Receiver and any person nominated for the purpose by the Lender or the

Receiver (it ‘writing, under hand, signed by an officer of the Lehder or by the

Receiver) severally to be the attorney of the Chargor (with full. power of -
- substitution a'nd-dﬁiega:tiaﬁ) for the purposes setout in Clause 15.2. :

The gawer ﬁf attcsrney granted in »‘::Iause 15.2 aiiaws ti’:e Lem:}erf the Racewer or
~'the relevant nominee, in the name of the (Zhargﬂr, on its behalf, as its act and

deed and at its expense to perfect the Security created by the Chargor under :
this Deed and to execute and rjelwer (using the Chargor's seal where

- appropri jate) any document or do any act or thing whlc:h the Chargor may, ought o
ot has agreed to execute or do under this Deed and has failed to do or which the .
attorney may in its absolute discrétion consider appropriate in conpection with
- the exercise of any of the rights, powers, authorities or discretions of the Lender
or the Receiver under, or otherwise for the purposes of, this Deed.
The Chargor covenants with the Lender to ratify and confirm ail acts or things
- made, done or executed by any at‘camey exercising or purpc;rtmg to exercise the
mwers carsferrﬁd in accordance with this Clause 15, _

| Ai?PLIﬁﬁT}ZGM; - VARIATION _Arsz_n_...ﬁx*rmsmﬁ. oF jsm*rﬁrmax |

PROVISIONS

_ Conditions applicable to power of sale etc.

16,11 Forthe pur’gﬁsé‘s.-bniy Q'f.?;&é_t_iaﬂ 101 of the .L?}ﬁ;,_ '{but}-afﬁ&rvﬁs& subject’ -
~tothe provisions-of clause 10 (Enforceability)), the conditions set out’

- in that section as to¢ when such powers arise do not apply and the

- Secured Obligations become due and the statutory power of sale and

- other powers of enforcement arise mmedta’teiy fmtlawmg the emcuticm
of this Deed. _ '

1612 . The Lender and any Receiver may exercise the statutory poﬁzer of sale -

- conferred by the LPA free from the restrictions impased by sactmn 103
~ of the LPA, wh;ch shall not appfy to this Deed. _

Extansmn af pxxwars uf aaie, et:ﬂ:. :

"-_'1&2_;1 T he pﬁwar of sale and the ﬁther powers cenfﬂrmd E:ry the LPA or -

‘othetwise are extended and varied to authorise the Lender in its

“absolute discretion to do ali or any of the things or exercise all or any

of the: pawers which a Rece;\fer is empowered to do oreXercise under
- this Deed. S : . :

1622 The i,e':}f:ler and -any Receiver shall also Fave and enjoy aii'th‘e other -

powers, privileges, rights and protections conferred by the LPA and the
Insolvency -Act on mortgageeés, receivers or administrative receivers

{each as amended and extended by this Deéd and whether or not &

receiver o administrative receiver hag been gppointed) bt so that if

there is any ambiguity or conflict between the powers contained in
giich statutes and those c:ontained in this Deed, those contained in this
Deed shaii prevall. .
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16:3 _ﬁansnhdatmn of mertgages _____________________________

: T?’ze restriction on the caﬁsaisdamn of mortgages in Section 93 of the LPA dées
“not apply to this Deed nor to any seﬁzurtt:y given: to-the Lender pursuant to this
Deed. _ _ o

16.4  LPA p‘raeis'iﬁa-s- elating to 'a';;gsdi'ntmeﬁt of Receiver
'Sac:tzon 1{}9(1) of the LPA shall not appiy to this Deed

_' 16.5: : -Appl;mtmn of prm:e&ﬂs

Chortoa Receiver appmint&d uncfer this Deeﬁ
17, .G'FHER M1$CﬁkLAN£QGS PRQVIS-IQHS
 : 17.1 o .Pawers, rights and rem&d:es {:umulatwa

.'The powers, r;ghts aﬁd remedleg pmv;dad it ’L"h 5 Dead are in adthtlon tn (and
- notinstead f:af), powers, rights and remedies under law.

172 'Ex-arcme--nf powers, Fights aﬁd'reme&iés"

If.an Enfercement Party fa!Es tcr axercise any pc;wer, right or remedy under this

. Dieed of delays its exercise of any pawer, right or remedy, this does riot mean
- that it waives that power, right of remedy. If an Enforcerment Party exercises, or .
partly exercises, a power, right or remedy once,. this does not mean that it -~
cannot exerclse: such ;}ower right or remeciy againf quiV ar in part :

.._'17.3-_ .- -Discretmn o .
' -3;?.'3,3;. The Lender may -decides -
S 17,311 whether and, If so, when, how and to what extent (i) to
- exetcise its rights under this Deed and (ii} to exercise any
other right it might have in respect of the Chargcsr for -
--aﬁherwise}, and _ :

1?312 - wihien and how to apply any payments and distri but jons
' recgived for its own account-under this Deed, -

' -and the Chargear has no right to caﬁtmt or restrmt the Lenders exercrse
-~ of this discretaan. _ : . _ -

] 17.3.2  No provision of this Deed wil | interfere w;th the Lender's Yight to
- arrange its affairs as it may decide (or oblige it to disclose any
. information relating to its affairs), except as expressly stated.
174 $et-aff and ﬁﬂmhmatmn of acmunts

: if?.fi»-,i._ Nn right of gat=off or muntercfasm may }:re exercrsed by tha Chargm m.-' . |
~ respect of any payment due tc: the Lender under this Deed. '

1742 The Le.ncier may “at any time after this Deed has become. enf&rmable
_ ~and without notice to the Chargor

:_'ldh._i!%’b_i&l‘d&?i)%ﬁ\:i  R TR £
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17421 combiné of consolidate all of arly of the Chargor's then |

'~ existing accounts with, and liabllities to, the Lender; .

17,432 set off o transfer any sums standing to the credit of any
: one or more of stuch accounts; andjer .

' ."3,?’.4,2.3_: seb*sff any other abhgattsn owed . by ‘the Lem:ier tﬁ the'_

{:hargor (whether ornot matured at such time); B

oot tcward?s satisfaction 't:xf any Qf the "'ﬁa::uréd fﬁbhgaﬁfans The ~
. Lender is to no*nfy the Chargﬁr in writmg that such a tranﬁfer has been:

4743

made

If arty amt}ur;t is in-a different élirrency frﬁm the ameunt agamst whu:!’;.. ;
it is to be set off, the Lender may convert either amount (ar both) at

- any reascmabie time-and at aﬁy reasonable r‘ate

7.5 Other security

The ﬁhﬁrgsfau%ﬁérés&s the holder of any ptior or subsequent ser:imty to provide

to the Lender; and the Lender to receive from such’ ha{der dei‘atfs of the state of - |

account between such holder and the Chargcr

o 17.6 _ :Nn ass;gnment hg Chargﬂr :

'The Charger must; net ass;gh, navate or atherwss& deal w;th its nghts or

of the Lender, -

obligations under or interests in this Deed except w;th the prscﬁr wtitten consent

. 17,7 T‘ransfar by Lendﬁr

1??1

Sav& Ak otherwige prwsded in i:he Far:ztlty Agmements the Lerader may

Jat any time assign, novate or otherwise deal with any rtghts or

o . obligations undeér of interests in this Deed.

- .l?-:?-,ii:. _

The Lénder may disclose any infcrmataﬂ abaut the -Chargor, tha'

Secured Assets andfor this Deed to any persor to whon It proposes to 3 .
assign or novate or transfer (or has assigned, novated or transferred)

any rights or obligations under or Interests in this Deed; or with whom
it proposes to-enter into-(or has entered into) any other dealings in
relation to any such rights, obligations or interests, _

“Any person to-whom the benefit of all such rights has bieen transferred,
subject to such obligations, may enforce this Deed in the same-way as

if’- it had been a Party,

. _1.?:.8; ; i&vaidanc& of sztﬂemants and ether mattsrs

1?53»1 .

Any paymﬁﬂt madﬂ by thé s:hargar, or sétttament or digcharge
- between the Chargor and the Lender, is conditional upon no security or
payment to the Lender by the Chargor or any other person being
avoided or set aside or ordered fo be refunded or reduced by virtue of

any provigion or enactment  relating to bankruptcy, insclvency,

“administration or liquidation for the time being in force and dccordingly

o _{but without limiting the Lender's other rights under this Deed) the

Ton_ibiviogineeng

24 June 2014

Lender shall bs: entitled: to recover fmm the- Chargor the. vaiue thch o :
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g}ayment as EF such payment set’i:i’ém'éné oF '-dis’éi‘ta‘ﬁ;}é'_'hﬁad net
occufred. ST e _

17.8.2 If the Lehd‘en éct’ihg"i*easonabty, considers that any amount paid by
-the Chargor in respect of the Secured Obligations is capable of being
avolded or ordered to be refunded or reduced for the reasons setoutin
clause 17.8:1, then foi the purposes. of this Deed suth amount shall _
o not be: mnsidared to have been irrevocably paid.

18, cammumcmmhis

181 Eaz:h notice, éonsent’ and other ﬁammunicatian m respec:t of this E‘»eed will he o
L . effective only if made by letter or fax, delivered fo the relevant address or fax
- number specified -on the execution page(s) of this Deed (or to any substitute =
address or fax nuniber notified in writing by the relevant Party for this purpose) =
and marked for the: attention of the specified department/individual, if
applicable. Each comimlinication by letter will be effective only if delivered by .
“hand, sent by first class post {if sent from and to an address in the UK) or sent-
by azrmaai (if sent from. er to an address eisewhere) :

18.2 - Each communication will becomie effective as follows (.refe;feni:és to times are to
 times in the place of delivery of the cammunicaﬁ:}ﬁ)'-
1821 & hand- dafivet‘eei iei:ter will be affac:t vé as z«man asitis dei;ver&ﬁ (ﬂr,

it is delivered after Spm or on @ day that is not a Business Day, it wii!
- be effective at 9am onthe next Business.Day); : :

1822 tettéf sm&' by gm'st from and to an 'adrjréss :’ri the UK will be e’ff&cﬁvé |
E:sy asrma;! from or to an address ais&whﬁr@ W;II be effactive a_t Qam on
“the tenth Business Day after it is posted; and 2 S
'_'-1_8_.'2,:3' & fax will be ﬁffa;:tivé one hour _aftar'-tt‘i_e' sending fax. machine {or cit:her- R
.. -system) generates a confirmation that the communication has been
gent In full (or, if this occurs after 5pm or on a day that Is not a
' ‘Business Day, it will be effective at Sam on the next Business Day).

183 Eac:h c;ommunmat on to the Lenéer wii hezame effact ive GE’II‘{ ‘when a{:tually .
: ‘received by the Lender. : S

19, . THISDEED
19,4 This Deed is a Finance Document.
- 19.2 . The C'har;gé‘r' has: entered into thig Deed i consideration of the 'Len'ciéir oF Sorrie of

them agreeing to provide {or to continue to prov cie) finance facllities to it on the
terms agreed in the Finance Documents,

' '129;3' _This Dead is intended to be a deed even: :f any Partys execution is nc:.t sr:--
- accordatice with the formalities required for the axez:utiaﬁ of deeds, :

19.4 If there is any cenﬂ ict between the pmvrsnens cf the Intercrecintar Deed and the :
. provisions of this Deed, the provisions of the Intercreditor Deed shali prevaii o

195 I any Party is not bourid by this f}eed {m* ar&y part {)f 1t) for any reason, this
. does niot affect the obligations of each other Party under this Deed (of underthe
. rélevant part). . . :

ofi_libixioszoesse 47
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o187

19,8

0.

o204

g0

This Deed isin addition to, :—mﬁ daes nat epe;‘at@ so as in any. wagf ta aregudice oF -

“affect; or be prejudiced or affected by, any other Security or guarantee which:

the Lender may now of &t any time after the date of this Deﬁd hold for or in

_ iréspect of the Saecured Obligations,

The Chargor submnttmg this Dead or any caunterpart to The Laﬁé Ragistry shali
on .gach occasion; also submit & certified ‘copy -of this Deed and reguest the

Creturn of the original and upon the return. of the original it shall deliver such

original to the Lender.

. This Deed and every x:auz‘tt&rpari: is the pmperf:y z}f i:he Lander '.
: GOVERNING ng a&ﬂf? 3ﬁﬁ159§ﬂ719ﬂ

' {%overnmg law

”i"hs Deed and any non- ﬁont;‘aatuat obli gatmns anssng put Qf oF i c:a;-nﬁéz:ttam '-
with it-are governed by English law. _ _ o

: Jumsﬁmtiﬁn of Eng!mh murts

'- '.The ceurts of Eng;iand haxfa exaius fve }urisdmtfﬁn t@ set‘cia any dzspute arising out o
- of or in connection with this Deed (including a dispute regarding the existence,
* valldity or termination of this Deed) and any non-contractual abiigatsmns arising -

out of or In connection with it {a “I}ispﬁtﬁ”} “The Parties agree that the courts

“of England are the most appropriate and convenient courts to settle any Dispute
- and accordingly ho Party ‘will argue to the contrary. . This Clause 20.2 is for the

benefit of the Enforcement Parties only. As a result, no Enforcement Party shall

be preventeti from taking proceedings relating to a Dispute in any other courts -

with jurisdiction. To the extent allowed by law, each Enfcrcement Par‘ty may-' o
izake concurrént pmceedmgs in any number of Jur;sd ctions. o

i:hiS Dﬁed

ot Iim\ma?w&s\z T oo 18
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SCHEDULE 1

The Shares

| Citron Estates Limited . - | Jersey - | 100 ordinary shares of £1|

| each

ClenJibiNiceossse - 48
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SCHEDULE 2

. Recelver's specific powers

" The Receiver will have full power and authority:

ey

1

1.2

6.2

P‘ﬁ'ss&'mmﬂ o

ta anter upm, f:akfz ;mssessian nf and ge&ﬁ&raily operate and manag@ the' L g

Secured Assets; o

Cto collect aﬂd get m aiI the Dagtrabui: ion: Raghts, :

SALE ANE QISFGS;&L

without restriction, to sell, charge, grant or vary the terms o accept surrenders.
of options or rights over; of otherwise deal with and dispose of the Secured

 ‘Assets or any assets acquired in the exercise of its powers under this Deed;
' Amuxs?:‘rm'ﬁ

L to pumhase or a::e:;wre any :aas&ts or rights requireti or conv&mam: for the- |
- exercise of the Receiver's pcwers under i:his Qaed* : :

BQRRﬂWINE

for the purpose af eXEFCi 5ing - aﬁy of i:he tights; powers, authf.}ritxes and'

- _d:scrataons cenferred on the Reaewer by or pumuant tc this Deecﬁ andfsr fmr _

' 'exercsse or far any other purpﬁse, ta ‘raise or barmw any meney from i:he Lender- :

or others or to: incur any other liability. on such terms, whether secured or

- unsecured, as e may think fit, and whether to rank in pr fority to thzs security of
- onot; _ _

- Appcm‘rm_Eﬁ?ﬁ; E‘mg

" to appoint and discharge employees, officers, consultants, advisers, managers, -
agents, solicitors, - accolntants or other professionally qualified persons,

workmen and others for any of the purposes of this Deed or to protect the -
Secured Assets upon such terms as to remuneration or otherwise as he may .
think fit and to di scharga any such persans appamteti by the Chargor pm}r tcx his

- appolntment;
LEGAL ACTIONS AND mmmm:sss”
in thie narne of the Chargor, to bring, prosecute, enforce, defend and discontinue -

- all such attions, suits and proceadings, in relation to the Chargor, the Secured
Assets-or any business carrled on from the Property; as in any case he thinks fit;

to settie, adjust, refer to arbitration or expert determination, compromise and

arrange any clairms, accounts, disputes; guestions and demands with or by any o

person or body who is or claims to be a creditor of the Chargor or relating in-any
way to thﬁé Secured Assets;: _

Tt tam\msmgsz\z L IR &
24.June 2014 L L




7. ._raE't_EIPTsf' o

' 'to give valid receipts for all moneys and execute all assurances and things which
- may be pm;}er or desirable for realising the Secured Assets;

8 CONTRACTS

. 'ta eﬁt@r mi:c} vary, t:ancei er walve any ‘of the pmvzsmns of any mntracts -
relating to the Secured Assets which he shall in any case think expﬁdient in the
©interésts of the Chargar or'the Lender; : :

9. INSURANCES AND BONDS

o insure the Saeurec:t Agsetsg any assets accgui:“ed by him in the exercise af hss 3
. powers,; and effect indemnity insurance or other similar insufance; in every case -

in such amotints, against such risks and with such offices as he thihks fit, ami
- obtain bonds and give indemnities and security to any bandsmen,

.10, FORM COMPANY

104 to promote or cstablish any company or to acquire shares in @ny company
.. {whetheras a subsidiary of the Chargor or atharwsse) to facllitate the e::carcsse of
- his ;::Qwers under this Deeé s _ : :

. 132 ot transfer to aﬂy such campany all: ﬁi‘ any of tha Secured Asgets or ﬂtth ass&ts -
-acquired b‘f him in the exercise of his powers; .

| 1{33 ~to-exercise or cause to be exerci sed aEE voting and cther rights att:achmg to; ané
i B te charge, sell or otherwise tmnﬁfer any shares in any such company;

11, VOTING RIGHTS

to exercise all voting and other rights attaching to the Shares and all other .
_ stocks, shares and securities owned by the Chargor and ccmprﬁsed ifi the-
. Secured Assets insuch manner as hé may think fit; : :

12, TRANSACTION
: 't"ra-. carry into effect arid Can%:pfe-te ény. traﬁsaﬁtfon;i' -
13. ' REDEEM SECURITY - = |
" to redeem any prior security (or procure the transfer of such security to himself)
and settle and pass the accounts of the person entitled to the prior security so
that any accounts so settled and passed shall (subject to-any manifest error) be. -

" conclusive and binding on the Chargor and the money $o paid shall be tieezmad
- to bean expense f:trcperiy incurred by the Rec&sver; and

14, GENERAL

- cgither i the name of the Chargor or in the name of the Receiver, 1o execute-

“docurnents and do all other acts or things which the Receiver may consider to be

incidental or conducive to any of the Receiver's. pawers ot to the realzsat;aﬁ or
use of the Secumd Assets, _

- lon libiyivszosese S S
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_ EXECUTION

‘"rha'c*.hafgér“_' . | | |

Exectited as a deed by STIRLING PARTNERS
REAL ESTATE LLP, a limited liability
partnership incorporated in England and Wales

. acting by _
; ‘being & desi gnated member {::f S?‘!IRLXP&G Lo

PAR’TNERS REAL ESTATE LLP

Designated Membér

in the ';sfégérz'maf:f :

Wztness Stgnamm

| _Witﬁess.-mam&;_ "“’5«& A ‘rg&‘m Y

Wi-t’ness.ﬁdﬁress; \&-A!f‘zg_ Q_-mufﬁ-;"‘?t

. Witness Occuipation: ’“TQ}\KM‘ﬁ& 5‘?51«\ evs U

- The _Le-ﬁd_'er '

 Executed as a deed by COLBY CAPITAL IX
US.ARL, & - company  Incorporated inj

' Luxembaurg acting by

, being a person who in acmrdam:e wth the |

- lawe of ‘that territory, is acting under the
- authority of that company _

A-u.tﬁn'ris.é'ﬁ é’i;guam.fyi o
In the presence Qf

- -thness Siggnatur@, "
%‘\iitness P\iame

Wztness ﬁ;ddr&ss

Wl’tness C}ecupatsarz':' '

C lor JibI\ID8T09B32. - T £

2 June 2014

Comiunications fo be delivered tor

Address:

} Fax number:

- | Attention:

RS *mma yua%‘f mav:ms '.
é.&x %ﬂm

Communications to be delivered to:

Address:

Y Fax -number:

| Attention:




" EXECUTION -

| Th& Ci}argﬂr

| Executed as a deed i:sy STIRLING pARmERs.'
REAL ESTATE LLP, a
_ _partnersh;gz mt:c:rpmated it England and Wales

- PARTNERS REAL ESTATELLP

: - Witness Signature:

in the presence of: -

fimited liability

actitig by -

Communications to be delivered tor

Address:

, being a deﬁsgnated member of STIRLING]

 Designated Member

. Witness Name:

 Witness Address:

Witness Qecaig;saﬁtxﬁ:; .

The Ltender

Execited as a deed by COLBY CAPITAL II

S.ARL, a - comipany

_ Cintorporated  In
Luxembourg acting by

Jérdme Devillet -

R aui:ﬁarity of that r;em;zany

" Witness Name:

: Wltnass $§g nature:

 Authorised signatory

in tha_ preserice "U'f:‘

Mﬁﬁetkmm "ﬁarﬁ-s

., tue Bugine Ruppert
thﬂass ﬁddress: L.~ 2453 Luxembourg -

Fax number: -

JAttention:

‘Communications to be delivered to:

_ Address:
; being & person who in accordance with the g :
_ Eam of that territory, is acting under the_ j

6, rue Eugénﬁ EaP?&ﬁ
L 2453 Laxambourg

Fax numberi+ 352 a6

Attention: . Jérome Devillet

‘Witness C}cmpa‘tmn -t?f‘&dﬁmé‘mg‘ (9%%“‘% {;m{’“*“ﬁ

_ Icm uhﬂzesmg&sxg S i
. zz;mnezme; : -




