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Registration of a Charge

LLP name: SIGLION DEVELOPMENTS LLP
LLP number: 0C394705

X497UUMI

Received for Electronic Filing: 09/06/2015

Details of Charge

Date of creation:  09/06/2015
Charge code: 0OC39 4705 0001
Persons entitled:  SIGLION LLP
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC

Electronically filed document for LLP number: OC394705 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEN EDWARDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC394705

Charge code: OC39 4705 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th June 2015 and created by SIGLION DEVELOPMENTS
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 9th June 2015 .

Given at Companies House, Cardiff on 10th June 2015

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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. pATED Y June. - g

" {4) SIGLION DEVELOPMENTS LLP
. {as Chargdry :

{2) SIGLION LLP
 {asCharges) .

DEBENTURE
C ~ cinrespectofthe .
. Development (SDV) A Loan Notes . -~

Note: This Debenture is subject to the terms of the Members' Agreement and the
Intercreditor Agreement (as such terms are defined in this Debenture} - -

 PinsentMasons
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 THISDEED isdated . § . June. 2015

BETWEEN:

{1} SIGLION DEVELOPMENTS e a fimited iiahliafy'pa'ﬁ?}emhﬁg registered in England
- (LLP Number 0OC394705) whoss registered office is at Gaie Hmuse 35 E}zaie Sireet _

Manchester M1 2HF (the *'ﬁhargm”} g

@ SIGLION LLP a limited liability. partnership fegiateféd i Eﬂgtand {LLP' ﬁ'umt;er'_ '.

OC394883) whose registerad office is at Dale House, 35 Dale Sirest, Manchester M’E

ZHF {the *‘{:i'mrgw"}

._BéCKGRBUNQw

{A) . The Ghargar enters into ﬁ*us Deed i corsne{:tian mth the Loan Naie instmment {as .
defined below), '
. '_{B)" S dtis mtended that this dmumen‘; takes eﬁect as & ﬂe&d mf:wrihstaﬁdmg the fact ihat - -

- party may onily execute this dfzscument un{:éer Hand.

IT' 1S AGREED as follows:

_ 1 EHTERPRETS\TfGN
T E}efmntmnz«;
| Iﬂ this E)e’ad:iﬂ- |
"Act' |

"Business Day™

*C Loan Note Debenturs"

"G Loan, i\itste stcharge :

Date”
" Loan Notes"

- "G Noteholder”

~ “Charged Contracts”

BAB17781 601

© o means tm Lﬁmr of Pmpeﬁy é‘sci 1925

: ':any e:iay (&%har ihan a Saﬁurdey, Suﬂday ora pubh{:.

- holiday in England) on which clearing banks in the City
Cof Londor are: open for tha fransaction ef narmal
L steriing baﬂkmg business

means the dehentufe grarited by the Chargor in favour
Cgtine Counell in aanrtectzaﬂ with the C Loan Notes

means the first date on which all fiabilities expres*seé o
" besecured by the C Loan Note Debenturs Have been
fully and finally discharged to ih_& -satisfaction of the
Council: {acﬂng reasonably} - :

ih@ C loan notes cmnstsmied b}r a loan note zﬂsﬁfum@m _
-and io be issued pursuant to a resclufion of the .
- Partnership Board as outstanding from time to time

the person whose name is for the time being entered in

- the Iﬁfﬁif&ﬁt-f&gfﬁér as the hoiﬂer'ﬂf C Loan Notes

_.means sach and all of the fatimfmg bcath pmseﬁt and. :
futures- - - :

- {a'} all development daj@'me‘ﬂfs’ entered into. by

the Chargor conniection with  the

'Qeyeimpment mciudmg, bui not Elmlted tw the L

-centrar:t_ ssubwﬁamr“acis appemtmeﬁts afz_d

colizteral warranfies




. “Council"

| “Couneil Default Event"
 "Dangefous Substances”
D Loan Notes"

"y Nat&hﬁiﬂéf'*

“"Default Event’

"Development Business

Plan®

~ "Development Site"

"Enforcement Date"

“Environmental Law"

" "Environmental Licence”

- “Event %ﬁf'.ﬁafaui.f’; N

 BABTYTELEWOT

by :aach contract in - respec,t of any drspgmi af_ -

-any Securafy Asset

)y sach m:cupamnal iea3e r&latmg Qta whmh :
. the ﬁhargaf 5 party: .
fdy any man@mg agent's agreem&at amd
{'é}__ oA othfser agmemenis mlatmg 'ihﬁ- |
 Develeopment. in which a Chargm ?sas an
mﬁerest _

- i each case, Imﬁud?ng any guarantees or sureties
- eniered into inrespect of them

- mieans The Council of the City of Sunderland of Civil

Centrs,; Bufdaﬁ Rosd, ﬁuaée; and, SR2 TON

; has t?'se meanmg asz:ribed to ;t in- iha Members '
. Agz‘eemﬁni’ e .

_ 'means aﬁy wbstans&s t:a;}abie of causing harm to
- omah or any other uifmg mrgamsm or damagmg ihe
| environment ' : '

o the D &maa'nms constituted By a ioan note instrument.
- and to bé issued pursusnt to g resoluion of the
 Partnership Board as outstanding from time to time

' the persani whose name is for the time being entered in

ihe-ral’evant rag%star as the holder of D Loan Ne'tes _

_ has the ‘meaning ascnbed fo it in' the Members
-Agfeameﬂt ' : . : :

_.has fhe meamng gweﬂ tcf that term in the: Mambefs |
- Agreement . '

' _has the meamng given to that iafm in fh& Memb&fg'
~ Agresment : : '

" theaiis the daté an which alf ot any part of the ?;e'cunty'

constituted by this Déed is enforced in accordance with

'Gkause 11 of this Desd

means all laws, f@gﬁ_;si:aﬁmns,- directives, codes of
practice Gimipdsing mandatory requitenients), circulars

(imposing mandatory requirements), guidance notices
(imposing mandatory - requirements) . and court
decisions {whether in the UK or eldewherg) concerning

. the protection of human health of ‘welfare or the

emvironment or the conditions of the watk place or

- degeneration, fransportation, storage, treaiment or
- disposal of Dangerous Substances

means any ic&ﬂ{}e authorisation or agpre\sat reﬁfﬁsmd
by Emﬁmﬁmen{ai Law .

o any of the -evers - of -default sst out in




 Scheduls 10 (Events of Default) .

“Finance Documents”

medng- . -

(a) the Loan Note Instrument
| Zﬁﬁ} .-i’h‘&'i;sazﬁ"téiﬁies ard |
e e Intereraditor Deed

"Fixed Plant and Equipment"

means all plant, ‘machinery of ‘equipment of the
Chargor of any kind which does not for any reéson
constitute 4 Fixture, but is now or at-any time direétly or

| indirectly attached by any means afd for any purpoge
. to any land or building, whether or not it is removable
of intended 1o form part of the land o building

"Fixtiures"

nsurances”

means-all things of any kind niow or at any time affixed -

o {he Mortgaged Property for any pi,trp'ﬁae

‘means alf mmtrams and ;;c;itf:,;ﬁs i)f insurance or

assurance taken out by or on behalf of the Chargor or
{to the extent of its interest) in which the Chargur has

- mteras%

intellectual F‘mgﬁérﬁ;}*‘ o

means any of the following:-

. (_a}" Cany - regzsﬁefaﬁ mteﬁaatua{ pmpar‘cy ﬁght in

Coany territory or jurisdiction, including, without )
limitation,  patents, 2raci§a marks, service
msrk&. registered designs, and any similar
right in. any territory or jurisdiction. and any -
applications or right o ap;‘;aiy for any of the
above

oy ' ar&y_giriverﬁiﬁm_ cagﬁyr_?_gﬁt,:- :ﬁiesigr:. ri’ghf.' or
S _.'s:sr?mm'ame“ﬁght '

I - 'any irade s:earais know~haw and a‘;c;r‘:f deﬂizal'

. information and

gy _Eha"besjeﬁt of any agreement or licence for

‘Intercreditor Deed”

the use:of any such right

“means the intetcreditor deed dated [**] 2015 between

{1y the Chargef, {2ythe C Noteholders, (3)the D :

- Noteholders, (4) the SDV and (4} Siglion investments

LLP and any other deed enterad info from time fotime

by the Chargor and the hoiders of any class of loan

note jssued by the Chargor wh&reby the pﬂ&raty of

. 3ﬁ‘i€§5€3 notes is-regulated

"Loan Note Instrument’

"Loan Note™

ha& the meanmg g;sien o the tﬁrm "Geve!apmmf e
{SDV) A Loan Note ?ﬁstmmeni" i the Members’
EAgreement

haEs ihe ma«zanmg gﬁfaﬁ 10 the %:erm’ ' “Devafaﬁmam

_ .{Séﬁw A Loan Note" in the Members" Agreemant

BABITTEIEWO0T




"Loose Plant and
Equipment”

© "Members' Agreement”

“Members”

"Monetary Claims”

'-"'ﬁ&brigaged P‘mpﬁrfy'f_ o

"Noteholders®

. “"Occupational Lease"

~ "Planning Acts"

!‘?&'Eéy‘*. |
""?rér#i#&#"’ o |
“Principal Amount’
| *Rgggivgr“ |

“Related Rights"

| G4BITTBIBHOT

-Deed between (1) the Council,

—or dontingent dncluding, without  fimitation,
~balances on any Account, and together with all
‘chegues, bills of exchangs, negoliable instruments,
credits and-securities at sny time-given in relation o, or
- losecurs payment of, any such debt .

- means, ail plant, machinefy, equipment and mofor

vehicles now or at any time owred by the Chargeras a
capital asset which is not Fixed Plant and Eguipment

Chargor dated on or sboul the dafe of his

SDV, (4) Siglion Investments LEP (5 S:glrr:.xrt Nammea

©obd mﬂad and {8} t?re Charg;czr

.. Hag the maanmg gzvan 1o that iefm i the Members'
' Agr&&maat _ -

means all book and. ;;ﬁzer débts arpd m{:smetary cia;ms-

now of in the fidure owing io the Chargor (whether

alone or jointly with any other persgn), whenever

(2} the SIP, (3) the

" means the members' agreement relating fo the

payable and whether fiquidated of unliguidated, certain

credit

means aﬁy freehc%lﬁ B ieasei‘mid pmper’ty ﬁﬁs sub;eci '

 ofthe security created by this Deed

. __meaﬁs- the g}ég&gns whose names are .fur the i.ime :
.~ being entered in the register of holders of Loan Notes .~
: aﬁﬂ “Matem%ﬂm“ means any of %hem '

means any mc:f:upatmrtai Eease or hcem:e or athef rag;ht

- of occupation to which the !\éertgageﬁ Praparty may bha
- subjectfrom time {o fimie : :

means the Town and Country ?zannsntg._ ;x;ct:_ 1990, the

. Planning (Listed Buildings and Conservation Aréas)

Act 1990, the Planning (Hazardous Substances) Act

1880, the Planning (Conssguential Provisfons)y Act
S 1880, the Plining and Coniperisation Act 1891 and -
ke Local Goverimient Planning ahd Land Act 1880,
Tand arty subiordinate legislation madeé {befofe or after
~ this Deed). under those statutes and any other statute

governing or controlling the use of a:imf& Q:}meﬁt i}f land

- anﬁ property

has at’sy inferest

means all ;}mkdmgé and erections included in the
definiion of "Security Assets” :

) -the pr;ac;t;sai amcunt of the aﬁaﬁ Notes Guéatandang
: fmm fime tﬁt . .

' maaﬁs & T‘Eﬁaﬁf&f Bﬂ*d manager or & receiver, iﬂ E’:—‘EG?’%

case; appnmﬁeﬁ uncier this Dead ..

' risans in relation to any Security Asset-

(8)  the proceeds of sale of any part of that

- m&aﬁa fzach p{:a%;:;y of insurance in wms::h the ﬁhargar '




. lisg'vh.' .

“Secured Account”

"Secured Liabilities”

. "Securities”

S4B17781.6W01

Sesiirly Asset

(b} | ol nghts ur‘;dﬁr any it:em:& agreezm&nt fc;r'_"

- sale or agresment for lease in respect of that
- Security Asset
| ey all rights,  benefits; claims: mntmcts

. warranties, remediss, security, indemniies or

. covenants for fitle in- respes‘t of that S%uﬂi’y -

Agset arzd

dy. _ any mmnays; and prmcaedg ga a:i ar gayaisfa 1

respact of that Security Asset

Siglioh LLP; & limited liability ﬁa?ﬁﬁérﬁhipi rég"i’*’s%e’raﬁ_ o

England (LLP number OC304683) whose registored

~ office Is at Dale House, 3?} Dale Street, Manchester M1 |

ZHF

means the bank account with sort code “S&Gﬁ 81 and

account number 42087406 {and any reﬁewat or
redesignation of such accaunt}

'meems- any Habil ity to.be exp{@ssed to be due, owing or
payabile by the Chargor to the Chargee under or in -

connection with any of the Finance Documents {in -
sach case, whether alone or jointly, or jointly of jointy

and severally, with any other person, whether actually
~or contingently and whether as principal, surety or -
. ﬁthem;ge) : : : . o

means all the r’sght i!ﬁ& and intgrest of the: Chargar
now or in the fulure, in any:- L

: _{a_j'- . stf}t:ks '5%?&3 bands, deeds, loan stocks, or

" other securities igsued by any persnit.

- By warrantsi options or other ng?}%s i ﬁu&saﬁb& .

- purchase or ofherwise acouire any stocks,

. shares, bonds, deeds, loan stocks or ofher

 securiies. of invesiments issued Dy any
person and

e units: or cz%har interests. in éh.y it frust or

. collectiverinvestment schemie, -

~including. (without limitation) the Shares and all of the
. Chargor's (in its own . capacity) interest in any
partnership ({including without limitation _any fimited
“parinership or any limited liability pa;’tﬁershtgﬁ} and all
rights and powers. thersin:  and arising therefrom -
- together with all distributions, mi:ares%a_ returns of
Ccontribution deriving  from or incidental to any -
partnership - interest and- any- other income paid or -

payable and all ﬂghts miohies Or property aceruing or
offered at any time in refation fo such assets whether .
by way of feﬁempim sasi}stitatran exchange honus or -

. preferen{;e




- 'Seeurity Assets” S means all assets of the Chatgor which are, or purport
. ' “to be, the subject of any sscuity t;reated or smtertx:ied e
 be s;i'eataé by th;a !}ead : :

"Security Interest” - means 93‘?‘5{ maﬁgage p!edga lign, -~ charge,
K R cassignment, hypothecation or %curai’y interest or any
other agreement or arrangement h:&vmg t?}e effei:i af

corferring securily .

"Security Period” - o means the period beginning on -ihe'cia”ié'ﬁf %ﬁis Desd -

and ending on the date on which the Chargee is
satisfied that all the Secured Liabilities have been

. uncondifionally and irrevocably pald and dissharged in -
-'fﬁil _ _

 "Shares” . O mesdns the tﬁharg@rainie;‘ests in any share in the shara'
- o a B wapital of any entity L '

s o _'mezaﬁs Carillion (Maple 0sk)  Limited, & company

SRR : ' . registered in England (Company Numbsr 01468541)
' whose registered office is at 24 Birch Street,
. Wg%verhamptcﬂ ‘West Mid ands WAT 4HY

 "Termination Event” o hafs thiz maanmg gwan %ﬁ that term in ihﬁ Mamt}arﬁ; o
' ' - Agresiment : : :

12 Constriction

124 f:a;;i’taﬁséeﬁ: terms defined’ In tHe Loan Note Instrument have, unless
" expressly defined in this Deed, the same meaning in this Deed,

| 122  The g:rcmgﬁans of Clause 2.2 r.}f the Laarz Note Enstmment apply fo thas Da@d - -
©as though they were set outin full in this Deed except that references to. ihe IR
“Instrument are fo be construed as referenﬁes te this Deed. o

123 Th_e 't*a}rm_s z:rf j&he other _F‘iﬁaﬁi‘;‘& _I}-s;sguma'ms aﬁd m:f any side letters between
: . any parties in rélation to any Finance Doclment are incorporated in this.
Desd to the extent requirad to ensure that any purported: disposition of the
Mortgaiged Proparty contained iy this Deed is a vald disposition in
. accordance with Section 2(1) of the La_w of Properly. (Miscellaneous
. Provisions) Act 19809, : AU : _ S

124 Eaﬂh m&rﬁgaga f::harge and. ass;gnmemi created urst:iar this Deed s mad& By o

the Chargor with full tile guarantes in gccordance with the Law of ?’mpm‘t}f -
. {Miscéellanebus ?rﬁws&tms} Act 1994, o :

S 125 i 'th;ef ‘Chargee. considers. -th‘at an am‘ﬁunt paid to %t ufm‘er‘ a .Fir;'anc:e- '
 Document is capable of being avoided or otherwise set aside ori the
liquidation or administration of the perdon that pald that amount or otherwise,

- Cthien that amount shall pof be Songidered to have bsen ;rmafmabiy {:saﬁi for

- the putpbses of this Deesd.

126 Al {éb%igaﬁmm mzke'ﬂ'aﬁzs re;;reseniatisﬁs and warranties on '%f%‘ie'pzafi oftwo
' OF More persons are eniered into, given ormade by such persons jointly and -
severally. . -
427 lfthereis a confiict between the provisions of this Deed and thé provisions of
the Members' ﬁgfaﬁmem the provisions of the Memﬁei‘ﬁ Agreement. shail
. .;:;revaﬁ . . .

| Bagtrsiswot 8




COVENANT TO ?Av |

Tha Gﬁargar covenants that it will on dem:and ;:ssay amd c:{xsamrg& any of aii of the
- Becured Ligbilities when due fogether with interest to the dale of payiment at such
- rates ard upon such terms g may from time o ime be agreed, commission, Tess,

ehfofcement expansss and other chattes and all legat and othér dosts, charges and :

. expenses, on a full ungualified indemnity basis, which may be incurred by the :

:-. 3t .'

- Charges in relation o any such Securad Liabiiities.
 FIXED SECURITY

Greation of fixed security

:Ti“;e t’.‘;hargm as mn?mmng security for %he ;::aymen& and dzscharga of ai% of the'
. Secured Liabilities, charges with full title guarantee all of e rights, tile and interest
- from tim@, to time in sach of the ol icswmg assets in famur of the Eiiharg@e “

a1 by Way t}f =4 aga mmrtgaga-— '

G - by way af & ﬁxed charge eaﬁh of the foll ewmg {mciadmg enfemament rgghts

@) - all the piopety spemfeﬁ in Schedue 1 {Reai Pmp&rfy} to this

'E}ead and

- (&) Ll estates or interests in arsy freehold or leasehold properiy

{sxcept any Securily Assets specified in Clause 3.1, *I{a} abuve} -

~now of hereafter vested in the Chargor; and

of the: $ame} -

| (é}' C e the exteﬁi that they are Aot the. subjest. of an eﬁectw mﬁ;ﬁgage .

- under Clause 3.1.1 above) all estates or interests in any freehold
ot jeasebold property now or hereafter vested in the Chargor,

{&} ) | :fhé Féﬁé{% Plant and 'Eg;jipme.nt; .
{o) " the Loose Plant sind Equipment; R
@ :.'fhe Enf@ﬁecmgi Property: |
.'-{zé)- " the Monetary Claims; - |
B (f} '.._ihé.*ﬁhéré"a; o |
gy the $Esf:ﬁz'ﬁ:i'es;
| {?5;} o aﬁ sasements, Scéhmeﬁss and .m%hér. ngﬁﬁé pféserﬁ & future {éi&ﬁé-g
- o any Meﬁgageei Property inwhich it has an inferest, .
{'i} - a’ts r;ghi:s ist}e aﬂd mterea% in-and to the Members Agreaméat
'(j). ol benaﬁts in respect of the Ins-s;;raﬁcas and all '&::imm's and returns

- of premiums in respect of them;

W (o the extent they are not subject o a'per?ecieﬁ' assighrﬁ.eﬁf under

LClhause 3.2 mss;gﬁmeni} ‘below) the Charged Contracts and all its
-ftgﬁt under and interest in each: agfaemeﬁi or dmumem to which
_ the: Qhargc;z‘ gapartly, :

sapivretewior 7




iz

33

34

---------- iy tio the extent they are ‘not subgea% ta af.a mrfer;tad assagamem '
- under Clause 3.2 (Assignment) below) all Pits nght under and

. inferest in each {Bacupaimﬁal Lease; |

. Amy : the benefit of all ligences, consents, ;}ianmrzg ;:%&rmsssmns and

authorisations (statutory or otherwise) held in connection with its

business, the Business Plans or the use of any Security Asset

* specified in any other sub-clause in this Clause 3.1.2 and the right

o recover and receive all e&mpens&fmﬂ which may be payabie for it

in !‘%S;D&ﬂ‘f of them;

SRy sés far as ';isa‘smstiez:i dnder the relsvant document, its rights’ under
R the appointment of any managing :agant of tar ceﬁtfa::fms i raspm‘t :

- of the Mortgaged Property;

LBy sa tar as permitied ‘trdsr the: relevant 'ﬂ%}a{:fﬁéﬁt_ its rights under

any ‘agreement relating fo the purchase or dmm}&ai of the

Martgaged Pronerly or any olfier estate of interéstin any freshold -

- oF leasehold property,

(o) the Related Rights under or in connettion with the géﬁm& and ths
: : Securities; the Fixed Plant and Equipment, the Loose Plant and

: Eguipment, the intellectual Property and ‘E?‘l& Mmetary Claims; and
gy el preserti anﬁ fu’suz*a geoaﬁwﬂ% |

Assignment :

_ 'T?}e Gﬁargsr as ccmt inuing semjrsty for ihe paymam and d;sczh&rga mf all i*?ia Semmd _ '
Liabilities, assigns and agrees o sssign absolutely o ihe Qhargea by way of 5ewraty

.-.3;2;‘; 1 .ail tﬁa rights t;te and Ir;ierest from time to time in amﬁ to eaah Acmunt amﬁ o '
- the debls represented by the stihe standing i::; ihe credit of each such

. _"mmun%

322 all its ¥ rgi’zis; Hitle a&d interest fmm tsme i‘ﬁ% iime in and fo each i‘% ;ey ané the :

- proceeds of each siich Fﬁ;}iicsy, arﬁd

823 0 to the axient permstted by stich mﬂtrac‘:i all its régﬁt titte and interest from
' time to time i and fo each Charged Contract and the preceeds af such

' Shaz‘gscﬁ Contracts;

é@geﬁ%‘t&r with &l Fie aieé R;ghis in resp&ct of stxezh Secunty Assats pm&ad&ﬁ tha‘z ihe

Chargor is entitled to exercise all rights assigned under this Clause 3.2 {Asmgﬁmenfsf}

' {subject ta the terms of the Finance Documentsy and the Charges will reassign any -
- such rights to the sxtent necessary 1o enable the Chargorto doso. o '

Trist |

CIf o 1o the extent that for any reason the assigrment of charging of ary Securlty

~Assets s prohibited, the Chargor shiall hold it on Hust fof the Chargee.

Wiscelianeous

A rﬁfereﬁ{:e i th;s Q&ﬁﬁ toa cmz’ga or martg:age of any ?reeha t:i 6t %easehaid pmperiy o

'imiuz:iag w

341 all buziafzﬁgf‘s'anﬁ ?“_%xmrés; an.iii';ai-;ﬁmpeﬁy;' :

342 the proceeds of sale of any part of that property; and

Csdgirveiewr o 8
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4.2

o4

a4

. 343 the beneﬁt ef any mvenaﬁta far titte gfveﬂ or erstered mt::s by arzy'

predecessor in tilfe of the Chargor in respect of that pm;:certy or any maneys '
paid or pevacts in respect of those covenants. o o

' FL(}ATK\IG cam&&
' Greation of floati g charge

. The Chargor, as a continuing security for the payment and discharge of all of the
- Secured Liabilities, charges in favour of the Chargee by way of a floating charge all its _
- undertaking and all its property assets and rights, whatsoever and wheresoever bothy -

* present and future not otherwise effectively mortgaged, charged or assigned by %nfay of -

fixed marigaga or shsrge or assignment by Clause 3{(Fixed Secunfy)

Conversion: by notice - .

421 Without prejudice fo the security constituted or intended 1o be constituted by

- fhiis Deed (and. subject to the provisions of paragraph 43 of Sthedule A1 of

the. insolvency Act1986), the Chatgee inay by notice in writing to the -
Chargor convert the floafing charge created by this Deed with immediate
affect into a fixed charge a8 regards aﬂ or any of the {:hargafs assats .
3pef;;f§ed in the ﬁetzce e .

{8y - the Chafgee cons;ders those assets to be in daagef of bamg

- seized or sold under any fortn of distress, attachment, execution or. '

. other legal process or'to be otherwise in jeopardy; of -

- (b} an Event of Default has occurred and is cortinuing.

: 422 The Ghargee may by notice in writing to the Charger reconvert any charge

over any assets spemfied in a notice under this Clause 4.2 into a floating
charge.

' Conversion: Automatic

- The fl'omzﬁg charge crééte’d by this Clause 4 (Floating Charge) will autoratical iy be
converted {without notice) with immediate effect into a fixed charge as ragards a%! of

tha Secunty Assets subjsct to the ﬁaatmg charge it~

| 434 the Chargar creates or aﬁampts fo create any Sec:uﬂty Interest (ether i!’san

- as permitted pursuant 16 the terms of the Finance Documents) over any of
the Security Assets; or . _ _

432 aﬂy persafz levies or aﬁempﬁs 0 1@%@;} any é;siress exeﬁutsoﬁ o cher-' "

~ process dgainst any of the Security Asmts of

433 ahy: si:ap- is faken {including the -pr&se'ﬂtatmn 'c.}f- @ petition, the pa&siz‘xfg} 'éf a8

resolution or the making of an application) to appoint-a liquidator, provisional
 iguidator, administrator or Receiver in respect of the Gha;’ggr over alt or aﬁy h
part of its assets, or if such person is appointed. o : :

_ .'leaiifyi'r;g Fioating Charge B o

Paragraph 14 of $ﬁ'h-edufe Bito the Insolvency Act 1986 applies 1o the floating 'ci;hargé _'
- greated pursuant to Clause 4,1 {Creation of floaling charge) above.

o Bggtretew0d o . @
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55

61

Bz

' ﬁEFKE&ENT&?lGH& ﬁNE WARF!A!%‘IEES
' R&pmmmatmns am‘i Waﬂaﬁﬁéﬁ '.

The Eh'af*gssr makes ih&' r&pmsan%aﬂeﬁs and warranties set ouf in this Clause 5 to the

Charges. .

‘Security

This Dae{} areatea tho&e Secirity: ir;terestg it: purmrts 1o x:raat& and is not i?ﬁblﬁ fo be

" avoided or atﬁerw&s& set sside on g fzqusdattcm o aagim ritstration of the Ghargﬁr or
otheniise. : .

. Enviwﬂmentai matzew

531 - The Chargﬂ; shall pmmp’ty &bfa;n all reguisite Envimnméﬁiéi Licehces

‘applicable to it and will at all timés comply in all material respects with the
. terms. of those Environmental Licences and -all other applicable
- Envirghmental Law. ' Lo :

532 No Dangerous Substance has been used, {ii‘agmsa{i of, generated, stored,

- t?ans;nmed, dumped, deposited, buried or emitted at, on, from or under any

-~ premises {whether or not owned, leased, occupied or controlled by the
- Chargor) in circumstances where this is reasema%:}!}; likely to result in &
- hability vn the Qhargmr . .

 Centre. formain in’t&r&&%&- o

o tts centse of ma;n interests (fm the: ;mf;mse af ihe EC Reguiaﬁ;en o insc:lvency
Pm{;eedzr;gs EQGG) 18 in England and Wales. S . o

_ Times for makmg represenﬁa&ims and warrant;es

The eopiassrtaions i waranies sebout s Clbiise & 46 Tade G- e o
L ihig Deed and are desimed o be repealed: by the Chargor on each date during the

Security Period with reference fo the facts and circumstances then existing:

GENERAL UNDERTAKINGS

_ ﬁur&ﬁﬁﬁ

o The undaﬁak&rsga in this Ciause B:ramain in fmrce thmaghaut the ﬁﬁeaﬂ’(}’ Pﬁ{ém‘f

Re&f:mimm on deaimg

. _The Ghaf’gw shall fot at any time: ﬁurmg the Sacurtty Pertad w;%ht;sut the prior cen%m'_
o of the Charges Ih acordance with the lerms of the Members' Agfeement.or on the
- written directions of all the Membersi- : :

621 create or permit fo subsist any Security interest on any Security Asset other
- than any Security Interest created by this Deed or any Security interest”
' p&rmi’gmci.anzier the terms of the Finance Documsnts; or - . '

822 sell; transfer, assign, grant, ie’éée or hire out, factor, discount, ficence; iend,

- part w;*;h its interest in or otherwise {stpase of {whether nuing?ﬁ by & saliy
and fepurahase or sale and leassback arranged or otherwise) or grant any
rights whether of pre-emption or stherwise over any Security Assst or permit

or enter into any agreement to permit the same fo ocour provided that untii -~

“the fioating charge creafed by Clause 4 (Fia_aiiﬁg Charge) is converted b a

seTIStEWOT .. . 1o
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65

8.5

67

o .sug'

72

ﬁxed charge, the Chargr}r ray hald snjoy and deal wﬁh ar‘ay assel c:hargﬁcj _

- by'this Deed i}y way of fiaaimg charge aﬁly

-{:evenant to pen‘nrm o

 The Ghargm shall at all ﬂm@,s camply thh the terms (expras*s; oF i :ed} UF this Dﬁeﬁ B
and of aii confracts relating to the Secured Ligbilities. _ :

'ii‘siectmes to bank& ageratmg ﬁewunt&

The Ghargm shall, sher the C, Lc:aan Note i):scharge Date pram;atfy upan recewmg'
- writteni instructions fo do so by the Chargee whilst an- Event of Default is continuing
unwaived, give notice o sach bank operating an Account substantially in the form of
Schedule 2 (Form of nofice fo the bank opersting an sccount) and shall use-
" reasonable endeavours fo snsure. that bank acknowledges that notice substantially in
-the form of Schedule3 {(Form of ackmwiﬁzdgamanf from the bank operating an
' aamanf} . : .

Notice to insurers

Tbe Qhﬁ;‘g{:@r shali after the G Lmaﬂ Pdme Gtscharge I:’sate and pmmpty apan r&o&zvmg

writken instructions to do so by the Chargee, give notice to each relevant insurer in
respect of the Policies substantially in the form of Schedule.4 (Form of notice i
insurers) ‘and shall use reascnable endeavours to procure that the insurer

- acknowledges that notice subs‘fantiaiy m ihe ?arm -of Schedﬁie b (F&rm af :
- acknowledgement fmm msurer) . .

lnteiiactuai P’mperﬁg

The Ghargar shaﬂ aﬁer tﬁe < Loan N@ta {}zsnharga Date and i ret;fuested by the
“Charges and af the Chargot's cost, sxecute all such further sssignments, transfers,

charges or other documents in such form as the Chargee may require and do allacts

~that the Chirgee ray require fo perfect the Security Interest taken by, or o record the -
. interest of, the Chargee in any reg;is’fers relating to any registered Iniellectual Property.

Notice: ta Gharga& Gantract munterparty

The Chargor shall; aﬁer the C Loan Note' {}zsaharge E}ate and pramptiy upan r&c&wsng
. written instructions to do so by the the Chargee, give notice to each other party to a
' Chargeti Coniract substantially in the form of Schedule 6.(Form of notice fo Charged o
- Contract counterparty) and shall use its reasonable endeavours to procure that the
- Gharged Contract counterparty ac&ncw!ea&ges that notice substantially in the form of
~ Schedule 7 (Form of acknowledgement from Charged Contract counterparty), .

Netice to partners

S The Chargﬁr shall, after the C Loan f\!ate Eitsaharge Date amﬁ prcmpﬂy upon reced mng R
o written instrudtions to-do so by the Chargee, give notice to each other partner of gach B
- partnership in which the Chargor has a Partnarship interest substanfially in the form-of -
- Bchedule 8 (Form of notice re Members Agreerient) and shall use its: reasonabie
endeavours to procure that the relevant pariner acknowledges that notice substantially
. inthe form of Schedule 8 {F@rm of a&kﬁow!e&gement re Members Agre@meﬁf)

PRQPERTY ENQERTAK!MGS

Duration

' The uﬂdeﬁak{nggﬁ in ihts Clause 7 r&ma inin fc:rc:e thmughoui the Security Pem}d )

Ae{gulsiﬁanﬁ and iegal martgaga -

| Bamfrie bWl R o I &




“The Chargor shall:-

'?".2.‘3 B _ _rza‘i&fy the Shargee at s00n-as reamnabiy prat:tscabie fmﬁfwaﬁg cam;}lettan of
-, the acquisition by the Chargor of any freehold or leasehold property; and

7.2.2 - as soonas reasonably practicable following completion of the acquisition by

: the Chargor of any freehold or leasehold property deliver fo the Chargee g
legal mortgage in favour of the Chargee of any freehold or leasehold.
property which becomes vested in if after the date of this Deed ina formand
substance thal is 1o the reasonable satisfaction fo the Chargee. '

73 Notices

- The Chargor shall, a8 scon &8s feasonably practicable after the reteipt by the Chargor
of any application, requirement, order or notice served or givén by any public or locall
or any other authority with respect to the Security Assets {m’ arty part of tham} d&hv&r' '

O dcopyto the Ghargea o Ny S

74 Land R@g!siry

Tha Chargor shall in rssgzect cs‘f aﬁy fiaehold or Seas&hmld propérty whmh is af;{;wmei -
after the date of this Deed by the Chargor, the fitle o which is registered at the Land
- Registry or the tifle to-which is required fo be so registered, at the request of the
Chargee as s00n as reasonably practicable following completion of the acquisition of
such property; give the Land Registry writlen noticé of this Deéd and use réasonable
- endeavours o procure that nofice of this Deed is duly nofed in !hes registér fo each
such title, : _ . .

75 iﬁsumﬁw -
L The Chargar will ensure that the Martgageﬂ F‘mperﬁy is kept msurad for such emauﬂf
or amounts which may be incurred in or abouf repair, rebuliding or reinstatement and
- i accordance with the insurance provisions of the Occupational Leases in such name

or names and against loss or damage due o such risks and with such insurer as the
Charges may in gach case and from time to time reascnably requtre ' :

78 Power to r&maf:iy

: -ln case of defauit {hawsaever {iest::rri;ed} by ti':e C:hargar in per?e{mmg any term L
affecting the Mortgaged Pmperty, i:he Chargor shali Q&fmli fhie ﬁhargee orits agants :

- and contractorg- _ .

781 ._sub;ect j1e] the Chargor hsvsng the rsghﬁ to d{: 50 at that tlma to enter aa i:ha '
. Morigaged F’mperzyf _

782 "tﬁ compty w:th ot czb;ec;l tﬁ any nolice seme§ on the {’;harger in respeai of the.'. o
Morfgaged Property; and _ o

783 o take any action as fhe Charges inay'feémﬁab}y consider necessary or
- desirable to prevent or remedy ary breach of angf such-erm or to mmp '
_ L owithor {:t:s;eci to-any such notice. :
8 SECURITIES |
81 Sesurities: 3‘&&:@3 Enforcement Date
B :'Pr:mr t& ih& poourrence: of the Erzfe:ﬁmﬁmam Date, the {marg&r shall~
”8;.'"‘5.1 - pay all {izv;denﬂg, interest and Oi‘hef monies. arasang from the Securities info
' . ah Account and L -




' _':.’3."3;2 - sxercise 8l mimg rights i relation 1o E?:e Semrxhas fa;’ arry ;:mrgmse not_

g2

mc:t:srsszs%ent with the ters of the. Fzﬂaﬁm D&ﬂumer}tﬁ

'$ef:antms Afmr Enfamtzmani i}ata S

. Aﬁer the ooourrence of the © Loan ?ﬁé{:&te {}ascixafge E::‘ata aﬁd the Enf&rcemeni Eate :

- the Charges may at its-discretion {in the name of the Chargor or otherwise and without

any further consent or authority from the Chargor).~

:8.2,‘5_. exercise {(or r&fram trom exerctsmg) aﬁy wtmg r&g?ﬁs in f‘es»;peai of the

~Securities;

| 822 o apply at% dE'\fEtieDCiS mt&rest am:i otiler fonles arssmg fmm i’he Sec;unﬁes i |

-_'--3;32;4 | @xsrcies {e&r mfmm ¥mm axamasmg} the pavséers amﬁ rights Q{)ﬂfﬁ}’!’e{i on or S

a3

: aw:zrdanae with {.‘;iaﬁse 15;.

' .8.23 _ _'tfaﬁsfer tHe Securities ;zﬁc the name D‘? suth nammea{s} of the Charg&e a5

it shall require; and

.- Exarcisable ?}y the lega& ar bendficial ownerof the Sﬂmntsas

ir each case, in s:unh mam&r ‘and an sach terms as zhe Ghargee may think fit, amj the

proceeds of any such action shall form part of the Becurily Assels,

| 'Semﬂf:sas ?aymeni: of caﬂs

" The s’;hafgf;r shaii pay whers s aﬂ ca!is or other pzaymants which may ba or hamme '
dueé in respect of any of the Securities which ‘are nof fully paid {uniess reasonably

contested), and in any case of default by the Chargor in such payment, the Chargee
may, if if thinks i, woke such pavment on behalf of the Chargor in which case any

-sums paid by the Chargee shall be reimbursed by the Chargor to the Charges on

demand and shall carry interest from the date of payment by the. Shargaa undil

- reimbursed at the rate notified 1o the ﬁhafgw by the Gharga@ :

S84

-'ﬁaauﬂtws Emmlaa of ﬁ;ghﬁa

. The Gharg’ar’ stziaEE not e:ee?c;ﬁsa a.f-‘i?" of its _s’eépeéﬁve wights anid paﬁféefs in relation to

any of the Securities in any mannar which, in the opinion of the Chargee, would - '
- prejudice the effectiveness of, or the ability .of the Chargee 1o realise, the seclrity

" greated byor pursuant to this Deed.

8.1

 ACCOUNTS

ﬁsmﬁuﬁfs“' Netification and Variation '

- The. Ci‘;argar durmg the sub&natﬁsm:e ﬁf this. Qab&nmra -

B '7§-.'1;’3' shaii pmmf}ty dehvea’ o ihe {"}hargee on ifhe date of ihrs iﬁebemare {amﬁ o
- any change otcurs after the date-of this Debenture, o that date), details of

92

each Account maintained by it with any bank or financial institution; and

942 shall not, Without the Chardes's prior writfen cohsent, permit or agree to-any .
- variation of the rights attaching o any Adcount 'or close Bny Account unless

 such account closure is notified in advance to the Chargee.

" Accounts: i:‘:pe;aﬁaﬁ Before Enforcemaent Date

The Chargef sha prmr fo the octurrence of the Eﬁfﬁrc&mérﬂ Date, be’ ﬁmfﬂed to
- receive, wzﬁﬁéraw or athaswzse Transier any crédit i::alam:& freiryr Himie m time o any
: -ﬁmneunt - _

omagfrretswmd 1w
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: "_"‘i-{}h |

'. the Chargor shall riot be entitfed ’{o rec:e;va weih{iraw ar otherw;sa transfer atiy m‘ﬁ{:ﬁi

balance fram time ta time on any Agcourt except with the: pﬂar ﬁe}n&&m of !:ha

- i}hargaa
; Atxcaunta* Appi;catmn of i\ﬂmeys;

'The i::hargee ghall, Upon the octurrencs af the B Loan H{:ate Gisg;hafga Ii}a‘se and the

Enforcement Dale, be entitied without nofice to apply, transfer or set-off any or all of -
the credit balances fiom time fo time on-any Actount. in or towards the payment or .

* other satisfaction oF all or part of the Secured Liabilities in accordance with C?E&Hﬁ& 15 -

11,

144

oz

A2

oz

122

- (Application-of Froceseds).
_ 'WHE& SESGRW‘? BECOF@P&&& ENFQR&&#&&L&

The security constituted by this L‘ée&d shall become immediately enforoeable and the

power of sale and other powers conferred by Section 101 of the Act, gs varied or

-~ amended by ihis Dead, ‘shall be exerceszzabia feiiﬁwmg the af::aurrenc:e cf an Event of
: Default that is-continuing unwaived. : .

_ -'-Aﬁar the saemniy const&tﬂt&{i tiy ihm Deed hag baccxma axarczgabi@ fhe ﬂ%’targaa may
- invits absolute diseration enforce all or any part of the security t:c:matafutef:i by this: Dead-
in amy manter it sess it _ o _

_ ENFORCEMENT OF SECURITY |

General

1211 For the purposes of all powers implied by statute, the Secured Liabilities are
. ... deemed to have become due on the date of this Deed. o _
éé,i‘.ﬁ ‘Section 103 of the Act’ {mstr;c:img the pmwef of sale) ami Section 93 of the. '

- Act {restricting the right of mnsmh&a’il{m} do not apply o the securlly
: -wnstﬁuied by this Deed. _

- 12.1.3 Tim stamtﬁrg ;mwars of iaasmg mnfarrad an th& Chargaa are extended so

as to authorise the Chargee io lease, make agreements for leases, ascept:
. surrenders of leases and grant options as the Chargee may think fit and
- without the need fo comply w;i& arzy pmv;smn of Section 98 or 100 of the
S ite : . . :

o ﬁantiﬁganﬁi@& '

. If the Chargee enforces the security constitited by this Deed at a time when' fio

123"

124

. amounts. are due under the Finance Documents but al a time Whan amounts nay or '
- will become so due, the Chargee (or ihe Recew&r} may pay the pmca&ﬁs af any :

feroveries sffacied hy it into an Acoount.

_ ﬂ:} i;abaiutg

e {:hargﬁ-ﬁe and any Receiver shall not be liable in respect of any loss or damage
- which arlses out of the exercise, or attemipted or purported exercise of, orthe fallure o~

axercise any of their respective powers under this Deed.

No liability as mortgagee in possession

_ Neither the Chargee nor any Receiver will be liable, by reason of entering into

' possession of & Security Asset, fo actount as iorigages in posseéssion or fofanyloss -

Csatvetedt o aa
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g6

427

28

’13 :

131

.f)ﬂ reahsaiz&n or for any- :ﬁ%fwit or ‘omission fm whmh a maﬁg&ag&za in yowassmn .
- might be-iiable. .

Agsaﬁt of ihe Chargm

Each a“%&sem&g is z:feemati i8] he the agent e;:af the f:harga; for alf ;sur;mses “and

- accordingly s degmed to bé in the same position as a Receiver. duly appointed by a
- morigages under the Act, The Chargor alone shall be responsible for his contracts,
‘engagements, dcts, omissions, defaults and iogses and for liabilities incurred by him

and the Chargee’ shall ot incur any liability (sither to the Chargor of to any. other

person) by reason of the Charges makm;g his aga;:smntment as a Receiver or for any - '
. gther r’easm _ . _

3 aniegm

Each Rec:esver and the Qhargee i enm ed ta il thé rsghts pawsrs prmieges amd'

immunities conferred by the Act on morigagees and receivers when such receivers

' have been duly appointed under the Act, except that Seatfor; 103 of the Act doss not
- apply. _ .

 Protection of third ;;arties

: hie ;:.seracm (including a pamhaser} ﬁaaimg thh the Ghargee T Raaewar or its i:sz' h:s-

agents will be concerned to enguire:-

B - B whemer the Seaﬂ{ed Ltabaht;es have beac:zme ;:sayabie or

1272 whether any power which: the- Ghargee of the Rez:&wer is ;aurperttng o

-exercise has barome &xemrsawe af

4273 whether any meney. remains dug ff{sm-the 'Chéfge;ftélzﬁaGharge'ef;-mr: S

1274 how any money paid to the Chargee or 1o the Receiver is fo be applisd,

. Reci'empﬁm of prior E&m&gaggé&

AL aﬁff time after the s&curﬁy cmaststuieé by this Deed has i}&mma @nfmrcaaba the
© Chargéee may:- : . : .

:12;8._‘%' " redear any prior ﬁé_c:ari'ty §_ﬁté§est'agaiﬁ$§.'éﬁy Security Asset: and/or

12:8.2' procure the transfer of that Security Interest to ifself, and/or -

1283 ‘seffle and pass the accounts of the prior morigagee, chargee of .

-encumbrances; any accounts so seifled. and passed shall be conclusive and
-hinding on the Chargor.

Al prmci;sa mmeys mﬁemst costs, cha;ges and experzses of aru:i mcccienia o any
. osuch redem;atit:m andfar iraﬁafer ghall ba g:}:ase;i %:xy ff}ﬁ i:%mrgc}r o] t?“;e {;hargee e 13 I
p damand o . :
REQENER

-As&minimanﬁ of Refse:wr : B

°§3;M _ .At any fithe after the seclrity mns%z%uieﬁ by this Deed bez:t}mes enforceable
“and following an Event of Default which s continuing unwaived,. or if any

peErson ittends, or takes any step, 1o make or file an adminigtration

- application inrelation to the Chargor-or to-give of file nofice of anintention fo

- appoint an administrator in relation to'the Chargor or any such application is

sagivTRiSWOL . s
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133

134

4

144

142

143

made “or filed or any such notice of inferition o appoint or notice’ of

appmntmmt is- given, made or filed, or if the Chargor so requests the .

Chargee in writing, at any time, the Chargee may without further notice

appoint under seal or in writing under its hand any one or more persons o

“be a Receiver of all or any part of the Sscurity Assets in fike manner in

avery respact as if the Charges had become entitled under the Act fo . N

exercise the power of sale conferred under the Act or may at its sole
. discretion appoint {or may apply to the court to appoint) any person or
- persons {6 be an administraior of the Chargor pursuant to Schedule B1 fo

the Insolvency Act 1988. This Clause 13.1.1 shall operate subject to the

- provisions of paragraph 43 of Schedule A1 to the Insclvency Act 1986.
13.1.2  Seotion %-;Gag‘ijzxf.ihw&z:% shall hot apply to this Deed,

. Removal

. "f’he Cﬁargﬁé may E}y wrsimg under sia ?"zarsd -

o 1321 remove any Fieae;ver appszntezi by Ha 3nd

432 2 may, whanevaf ftdeams it axpad ent appoint & new Recelver in ihe glace of

" anty Receiver whoseappointment may for any reason have terminated.

Remuneration

The éhargee may fsx !he remun&ratzan of eny REG&WE{ appmmieﬁ by ft anﬁ e
Crhakimum mze specéﬁeﬂ iy Saction 109(8) of the Act sha*ii not app y.

Relationship with the ﬂhargee |

the security created by this Deed Becomes enforceatile be exercised by the Chargee

in refation to any Security Asset without f‘ rat appointing a Receiver or notwithstanding

the appointment of a Recelver,
POWERS E}F RECEIVER : .

 General

| 1411 'Eac?'z Receiver has, aﬂd 18 enbﬁeﬁ isa exerc;se aE of the r;ghza ;:mwam and.

. discretions set out below in this: Clause 14 (but niot limited thereto)in addition
] thﬁse sanfeaeci hythe Act o any ?EG&N&? appointed under the Act:

142 if Ehare i ritore fzhan mr&a Rm&w&-? E‘midmg csz ce :.-31 i?‘iﬁ same tlme ‘each

Hecelvar may (unless the document appoifting him states  otheniise)
- exercise dll of the powsrd conferred on & Recdiver ufder thts Deed
" ndividually and to the axslusmr% of any othier Regaivers.

1«%13 Eat:h Rm&vw i‘iag all the rsghts powers and discrefions . set. ::nut

- Behedulg 1 fothe insm}vamy Act, 1986.

-Pwsasﬁim;

_ A R&c;ewer raay take tmme&rat& ;mssessmﬁ ﬁ‘f g&t in ami coll eat any Semﬂty Assets.

z‘;arry on. husmeﬂs .

A Racezver may x:arry b the busmass of the: Shargmr as he %hm%:s f £,

CsagrrBtewOr. . 48

_ ' _T& the fullest ex’ten% permitied by law, aﬂy nght pa:swaf or dsscrat on conferied by this o
. Deed (either expressly or impliedly) upon a Receiver of the Security Assets may after
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Pmiaﬁﬁ'éﬁ of 3‘53&2‘5

A A R&mzv&r may -

M,féﬁ% j'maka amﬁ affe{:t ail repairs and insurances and do all Gﬂ’im’ acts wmh the
CChargor might do By the ordinaty condugt of its business as well fﬁ%‘ i:he-'

protection as for the improvenient of the Secunty Assets;

4442 - comimence andlor c@mg; lete any iﬁmiﬁmg Gp@raitmns foe 'tha M{aﬁgag&d B

Fmparﬁy and

*§4,2;M3 agpiy fm and. mamtam :«;mas ;ﬁamtr‘&g permtssmn msiﬁmg regiﬁat;aa a;}g}rwa : B

orany other permission, consent or ficence

. in each case as he rriay think it
Empiagfe‘es o

A Recaiver may appoint and discharge managers, officers, agents, accountarits,
sarvanis, workmen and others for the purposes of this Deed upon such ferms as fo .

remuneration or otherwise as he may think proper and d;schafge any stieh psrsgns
appmﬂt&sﬁ by the Chargczr -

Earz‘#:sw money

A Receiver may raise and borrow mioney either unsecured or on' the security of any

. Security Asset either in priority fo the security constituted by this Deed or otherwise
~and generally on any ferms and for whalever purpose which he-thinks fit. No person

_ _%&ndiﬁg that money is concerned to enquire as fo the propriety or purpose of the
. exercise of that power or fo check the application of any money s0 raised or borrowed. L
Saie of assets |

A Receiver may sell, exchange, convert into maoney and realise any Security Assstby - -

public aucticn or private contract and genera% y ity any manner and on any terms whiich

" he thinks propér. The consideration for gny such transaction may consist of cash,

debentures or other obligations, shares, stoek or other valusble consideration and any
such consideration may bie payable in & lump sum or by instalments spread over such

- pariod as he thinks fit. | Fiddures, other thar landlord's fixtures, may be severed and - -

sold saparateiy f;em thie property cantamsng them without the consent of the Shafgcr

: Laases

- A Recéiver may let any Security Asset for any term and at any rent (with or withouta

premilm) which he thinks proper and may accept & surrender of any lease or tenancy

. of any Security Assel on any terms which he thinks fit {inci udsr;g ihe paymeﬁ% of
. mongy v & lesses or lenant on a surrentiar} _

~Gompromise

A Rec:ewer may “seitle, ad;i;st refer fo. arbzta‘atmn mmpr&mise and ar{aﬁge any.' '
' -s%azmg accounts, disputes, questions and demands with or by any person who is or

claims to ba a creditor of the Chargoror zeiataﬁg ireany. way to any Security Asset.

'Lega§ actmns

A R&E&i?ﬁf may bring, ;}msecate enfe::ma daf&nd and aban{i&n all ac:iﬁms s ta and -

proceedings in relation to any Security Asset which may seem to him 10 be expedient. .

| B4BTTIETBMOT T RS [ A
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_ Raamgts -

. ';‘f& ﬁeaesver may gnve valid recmpis for aii marseys Fied axecute all assufaﬂceg and
. things which may be properor éeairatsie for raai;sing any Sec%srfisf Asget, :

: 3&2)5;613:195

A R&cew&r may ?arm & subgad;ary of the Gt}argcrr and trar%gfc»zr tﬁ} that sahatdtary any -
Security Asset. : o : :

| Dai&g&ﬁeﬁ |

' .A Receiver may d&iagaia hts ;:mwers in. a::mfﬁaﬁce wsih Claum 17 {Qeiegatmﬁ}
Other pc;w&m | | |

A ?éacewer may =

‘14 14 *i “do al cﬁmr ac:ts and thmgs which he may cor;ssder d&s rabte or necessary |

Cfor realising any Security Asset or incidental or conducive 0 any of the
- rights, powers of discretions conferred o a Recelver under-or by virtue of
- this i)f»}a{i and : _ .

“}"45!'4"2 _ é-xercise _E;’s_ relation to arsy' Sscurity Assst all thé"p%}welfsg authorities and
' things which he would be capable of exercising if he were the absolute

- heneficial ownerof the sams

aﬁd may ase this ﬁame of Ehe Chargor for any of the abme purpese&

: A??Liﬁﬁ?if}ﬁ i}F PRQ{:EEI33

- Bubjesct i:tf.& section 1784 of ihfe En&_mfv&ﬁcy Act 1986, any moneys received by the
o Chargsd or any Receiver after the seolnity cotistifuted by this Desd has become

~enforceable shall be applied in the following order of priority (but without pra;z.;dme o

e rzgh‘; of the Q?}arga@ to recover any smri;fa fmm the Chargory- :

. 1&‘#&! : Fi 532&3?3@;&1’; c:f geid pr{sws;w for all cﬁsts t;has‘ges and expaﬂsaa iﬂCLEﬂ“ed

—and payments made by the Chargee or any Receiver (including bul not .

limited to costs and expenses incurred by the Chargee or any Receiver in - )

. the course of canving on e bushiess of the Chargorny and of all
- rerineration due 16 any Recelveér uhder this Deed!

4842 in or fowards payment of the Secured Liabilities or such part of them as is

then due and payable to the Chargee in accordance with the terms of the
Intercreditor Deed; and : :

. 1513 in pagmerzt of the surpl us (;f any} fo the Chargar or ather g;erszm &ﬂi‘ii’ e o it

and see::tien 15‘3%{8} of the a":"sﬂ{ shall rmt ;a;}pty

ﬁiaasa 4.4 {Qaaf:fymg Fi{}a;‘mg Chafge} of ﬂm &greemeﬁt will be maﬁe . azzmrﬁame_ o

: mii& the mquamsmis of the msaive:nc:y Act 19&6

E}(PENSE;‘E AND lﬁﬁﬁi‘ﬂﬁﬁ‘f

The i‘;’hargm é’i"saﬁ ;i:mmﬁiiy pag alt reasmat}ie costs ar‘sd ex;mnses {incl udmg legal

fees) reasonably incurred in connection with this Deed by the Chargee, or any

- Receiver, attorney, manager, agent or other person appointed by the Chargee under

this D‘e‘ed,. and indemnify, and keep each of them indemnified, against any and all.

L sasfretewst . 4B
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claims, costs; expenses and liabilities: which they may suffer or incur in tonnection

with this Deed or any failure or defay in paying the same (including any arising from-

- any actual of alisged breach by any person of any Environmental Law or

Environmental Licence},

 DELEGATION

The Chargee ami any R&cewer may da&&gat@ by pmwe; of attamey o in any c;iher-
mannier to any person any right, power or diserefion exercisable by them under this

- E&eed Any sush {ie &gatmn may b& made upon the tarms {mclucimg ihe psvmr tm sui‘» -

case may he} may thmk fi £ Neither the- Chargee ngr aﬁy Re;::&wer wzﬂ E::e in any way -
lizble or responsible to the Chargor for'any loss or liability arising from any et default,
omission or misconduct on the part o? any such éeiegata or sab gietegaze -

B FURTHER ASSURANCES

- ThE 'C‘;ﬁargmr“ 5?‘#‘31!, at iis own expenss; take. whatever action the. Charges ora

Réceiver may,. i'm the case Of Clause 18.1.1 beldw oniy, reasonably reguire ﬁ;)r"w .

- ‘if&ﬂ_ﬁ%' cfeatmg‘ gerfac%mg. prﬁt&cisﬁg or mamiamzng the security miemieﬁ fo b

created by this Deed over any Security Asset; or

1812 faciitating the realisation of any Security Asset o the exercise of any right,

power or discretion exercisable, by %he Chargee or any Receiver or any of ity
of i’he;r del &gates of sib-det ega%es in rea;}eat of any Security Assei:

glile udmg %‘?‘ia sxesution Gf angf transfar, conveyancs; assignment or assurance of any
_property whether to the Chargee or to its niominses, and the giving of any notice, order

or direction and the making of any ragtai:‘aimn which i any suaﬁ case, the Char;;&a '

-y %hirsk ﬁxp&m&nt

B The Ghas‘gar shatl axemte Ei’?{i s:ja ai s own mst and in such fﬁrm as’ls feasanai’;iy |

required by the. Ghargee '

' _ '“’E&E,*ﬁ sach further additional maﬁgagag chas’g% assignmaniﬁ tramafers afsd'."" '

mﬁveyames and

1822 such assurances, ée&d‘a,- documents, acts and things, -

o e ti’se Sﬁargae may require to supp emem parfect of pmtee{ the security cr&ai@d by
| this Deed create security over assets acquired by the Chargor after the date of this

Dead andfor to facilitate or effect any deaimg with the %I;hafged Assets in connection

with this B%d

: 'p{}wm E;F ATTQRKEY

The Charg&f %ay way Gf set:uﬁm grrevma%&%y and sevara!iy appmmtss Eha i:hargee each )

~Receiver and any of their delegates of sub-delegates fo be its attorney fo take afy :
S attion which the Chargor is Sbliged to take under this Degd, inclding, without

limitation, under Clause 18 (Further Assuranoss) and Clause 7.2 (Acguisitions and

 fegal mortgage).  The Chargor ratifies and confirms what&var any aﬁc}m&y does’ or

plirports to do’ ;mmtzant o ity appointmient meiar thig Clauge..

' magagi_mﬁmu& S
_ f:s:)venaﬂt to pay

) '.?he Chargnr mvenants that if wzt o éemaad pay of dzsaharge the Sem{a{i L:absiats&@
- when due in the manner provided for in the Finance Documents, T

omamirreiswer R
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Continuing seeurity

The ‘sécurity constituted by this Deed is cortinuing and will extend to the ultimate
balarce of all the Secured Liabilities, r@gaﬁﬂes& of any intermediaie ;}aymeﬁt or

discharge i whole of i part,

' 'Wa’iver of E)é'fenﬁéé .

. Neither the $é¢uﬂ§y_!mé;fas% created by this Deed nor the ﬁisﬁgéﬁm&s_ of iﬁé Chargor
—under this Deed will be affected by an act, omission, matter or thing which, but for this

Clause, would reduce, release or prejudice that Securily Inlerest or any of those

 pbligations (whather or not known 1o it or the Charg&e’) inciuding:-
2&,3;? ' '-ar;y time, wawe;“ or sensent granted 1o, or wmpc:asi;z}n w;f;h i:he Ghar‘gar

2032 the 'takmg; .%;arzat_sersm; -mmpmms%, _E:xmang&; _renewai enforsem&at 9;'

release of, or refusal or neglect Io perfect, take up or enforce, any rights

‘against, or Security Inferest over assets of the Chargor or other person.or - -

“any non-presentation  or  non-observance of -any fﬂﬁnahiy or .other

reguirerent in regpect of any instrument or aay failure to realise the full

: Cvalue of any Security Interest

| _ 20.3.3 iang'iz‘méga&ity of lack z:s'f power, aiﬁhﬁr&y.ﬁr_' iagai ;}érgc;ﬂaiity of or dissolution

. orchange in the members or statis of the Chargor or any other person;

2034 ~any amendment (however fundamental), replacement, variation, novation,

assignment or the avoidance or termination of a Finance Document. or. any
oiher docurment or Securily interest;

2035 any unanfarﬁaabﬂ;ty! iHlegality or mvahﬁsi:y of any ﬁi}%}gaﬁ{m af ot amy
- "Security Interest created by, any person under any Finance Iﬁaﬁumeai or

“any other document; or

2036  an insolvency, ;é%qumaﬁan;sﬁmmm{ra&ps of similar procedure. |

Adﬁﬁmnai sawrlty

| The securﬂy constitutad by this Da&tﬁ is invaddition to and i m:xt in ahy way g}re;uésﬂefzf

by any cther security now or su?ssatgmnﬁy held by the Charges for any of the Secured

. Ligbilitles,

: __'The Land Regzstry

o V\é’haﬁev&r emy ag}plrszzat;z}n shall be m:-affe: o %"iﬂfﬁﬁ this {}eezzi in- Ehe z‘:harges register

208

207

Crelating to the title fo any registered land of the Chargor which shall be the subject of

any of the charges constituted by this Deed, the parties fo this Deed apply and agree
o apply-to the Chief Land Registrar for 2 restriclion 1o be entered on the register of the

Chargor's title relating to any such registered land in the form set-out in any Form RX1 .
. which accompanies any such application. : .

Mem ﬁam :ﬁngm@mﬁnt am% Intercreditor ﬁe&ﬂ

- Subarﬂi;mtian :

 if the board of difectors of the Chargor agrees a funding package with a third paity
funder, the Chaiges hereby agrees fo subordinate o sich funder it rights under this

Debeanture and the other Finance Documents, on terms required by such funder.

Sagtrreiewot .o R

N 'The terms aﬂﬁf gmvsswns z}f this Agfeement are subjeci ta the tea'ms Qf the Men’smm o
ﬁgreement and the iniemredimr Dead, . : o '
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-smmmg |

Hany. pmms;on of this Deed is &Eiégai mvai;c% o un&afﬂmeabie in aﬁy gunsdsat;ﬂn that -

shall not affect’

2084 ii?ﬁé'véiidity cr-eh‘farﬁeaﬁiﬁty Qf'aﬁy -'at?aei';"_pmvisiem if aﬁyjurisdiﬁﬁaﬁ; or

20872 ‘the validity or enforceability of that particular provision, in any other

jurisdiction.

ﬂ;mendmaﬁﬁs and vartatmns .

_ Th;@ i}eeei shall remain in mu force and. &ffact nntvvxth&%andmg any amendmenis-; or
variations from time to time o the Finance Documents (including, without limitation, _
any increase. in the amount of the Secured Liabilities) and all references to any

Finatice Docurients in this Deed shall be taken as referfing to such Finance
Document as amended, novated, aupai&mant&ﬁ extended, res%aiegi or varied from
tirne 10 timé: . o : S

Cﬁi’ii?&t’:ﬁ& (Rgghfs of Th:rxi F*aniaa} Aot ‘i%ﬁ

20404 Th& Chargeé any Reaewef areci their res;:aes%wa afﬂcam ampiﬁya% ami _
: agents may enforce any term of this Deed which purports 1o confer a benefit

on that persen, but no other person who is not a:parly to this Deed has any

right under the Contracts (Righis of Third Parties) Agt 1888 {the "Third -

Parties Act') to enforce or tp enjoy the benefitof any term of this Deed.

20402 %sié%vv;thsiaﬂdi'ﬁg any term of any Finance Document, the péﬁms fo this Deed

and any Receiver may rescind, vary, waive, release, assign, novate or

otherwise dispose of all or any of their resp&ctsve rights or obfigations under .

: thzs Beed w;ihgut the c@ﬁsant e:;f any parsorewhois not & pariy to this Deed.

' .i’:gantez‘parts -'
. Thés. Deed may be exécuted in any number of .céﬁﬂ;ié?;éaﬂ.s;_'ané- this has the same .
- gffect as if the sighatures on the Sounterparis were on a single m;‘;}r'_a‘f this Dead, o
RELEASE |

“Upon the expiry of the Security Period or the irrevocable and unconditional payment

- and discharge in full of the Security Liabilities, {but not otherwise), the Chargee shall, -
at the request and cost of the Chargor, take whatever action is necessary to release

'the Security Assets from the Security Interests constituted by this Deed and re-assign:
the Security Assets that have been assigned fo the Chargee under this Deed. -

' AS&I{SNMENT

. Tha henﬁfif c}f thm EZ}aeci ghall. be asafgnabie by the Chafgea only aponan asﬁzgnmant

of Loan Notes in the circumstances permitted by and as regu?a%e::i inthe Loan Note

. instrument and the Members' Agreement and no ass;gnmant in hreac?s of %ﬁ:ﬁ clause

shall be re::mgmmd t}y the Chargm of any Recaiver,
NOTICES “ |

Comunications.i Writing -

| Each comrunication to be made under of in connection with this Dead shall be made

in writing and, unless otherwise stated, shall be made by fetter, and will only be

- effective if delivered to the address specified in Clause 23.3.1, (or, if the relevant party
- has notified a change of details under Clause 23.3.2, fo the new address),  The .

sabrrreiewot . m:
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Chargee s?‘;ai aerﬁci | «:ispy c:tf eat:i’i natice Which is 1o be- ﬁ@iﬁf&m{i o iha Shargsr T
: Lms;ie{ and in r:aﬂneaimr’; with the terms of this Desd 1o the 8IP o

i:}e!wery

2321 ‘Eachcommunication made by istter will be effective only.if. -

@ - d mered by hand:
'{ki}' o seﬂi by ?‘ rs% cfass poat {rf the dddress is irf the Lﬁ{} ar

_{s} - Siﬁﬁi by airmail {;f the a«:ﬁdress s el s&wher@}

g '23.,-2.2. Eaz:h communication by the ﬁh&s’gm will become &ﬁacﬁsv& agstated:

(@), ahand-delivered lettsr will be eﬁeaizva as soor as it is deliversd
o ity delivered after Spmoor on & day that it Is not.a business -

' day, it will be effective at Qam ofi the next business ciay}g o

: _'ﬁ{b} '-a letter sant b’y pesﬁ m an address in %he UK will ha gffective at'_ )

Yam onthe second business day after it is postad; and

@ a a letter sent by post to an address elsewhiere will be effective at

Sam-on the tenth business day after E‘i m pasted.-

2323 In Clause 2322 above,

(@) . references to times are fo times in the ‘place of delivery of the .

. eommunication; and

) a'business day* is a day {other than a Saturday ora -Si;;r_éd'ag}'an
which banks are open for general business in the place of delivery.

Addresses

2331  The parties contact détails are as follows:
' THE CHARGOR.

Addrass: ‘I’hé Chargor's registered office from tine to time )

Far the aﬁ@nisnﬁ of the Chief Executive {zar auaﬁ x;sihﬁsr i)E’:f‘SC)%"‘i as directed by

“the ﬁhargczr from time fo timej
- _THE{}H&R{BE& -

_ Addregs The f.;i’xargee £ regastefed Qﬁ" ice fr&m ‘:zme o time

 For if’sa attehtse;an of the {“;?1;:9? E:wautwﬁ {or wah ather persaﬁ ds ﬁireaﬁsf:i hy

tha Chargee from time to time)

2332 i a person's contact ‘details f:;ﬁange.-} it must n‘oﬁfy: the ofhirs within a -

reasonable t%me after such change.

. ﬁng;iish iangﬁage

2341 Any'nmzce given under 6r in confection with this Deed miust be in English.

sagteieNOt . .z
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- This Deed has been eitered into as a deed on the date stated at the beginnifig of this Deed.

23 é 2 ﬁdi other- s:if;}mmenm provscéed underor if canneeﬁam with this Deed must bel
inEnglish,

o Ewmmamzm |
' 'Juﬂsd:atmn of 5ngt:sh ﬁﬁﬁl’i’é‘ ) |

2441 "i’?te;-agmis_ of Eng%ané Have exclusive éétz;isﬁicﬁtm to settle any disputs
arising out of or in cornection with this Deed (including ‘a dispute regarding

the existence, validity or termination of this Deed) (2 "Dispute™).

2412 The paities to this Deed agree that the courts .of England are fhe most
: 3;:};3;{;;%31& ard convenient couris 1o Settle dishutes dnd af:cmrdmgiy e suah- .

party will azgue o fhe mmtmry

GOVERNING | i.ﬁw

This Deed and any’ naﬂ-cgnt{actsa {}bhgazmns arising out 5% of it connection wst?z s%: _
~shall be governed by and shall be construed in aecordance with English law.

CsemtEtewer . 28
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REAL PROPERTY

This schedule has been intentionally left blank
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SCHEDULE 2
F{}RM OF iﬂﬁ“{is&i TO THE BANK GF’ER&T?M{; AN Aﬁﬂ{mi‘i‘i‘
{ﬁn ii’se ieﬁer&ezﬁ of the' Chargmr}

To:  [BANK]

Forthe attentionof, [ _}_-' DR .

- B R Bate: ]

. :it}ear&m N o 5 _ _

 DEBENTURE (‘DEBENTURE") DATED B S _Z'B'Erwgm' [GHARGOR] AND

. SIQHARGSQE {THE "CHARGEE") .

- We g ive ymu rotice that we have ﬁsmgna{i anﬁ c:h;zxrged i& tba C:E’sargee all af oilr nght tstia anei
interest. in dnd o account number | }. soft tode [ 1, account name _

o o Hincluding any renewal o r%dasrgnﬁﬁgn of the dcesunt) and all monies aiaae:img R
1o the credit of that aﬁmmt fromi time to time (the’ “Az::mmnf‘) o

With eﬁect fmm ihe date (?.lf y&u? raceap% i}f m 4 m}f:tce o

f;{‘i_}_ o aﬂy existing payment mstmm:ans aﬁectmg the ﬁcmunt are fo ba iaﬂmnaﬁaﬁ and alt

payments and communications in respect of the Aceount should be made 1o the |
- Chargee or to its order (with. a copy to us); and :

@ all Fights, Inferests and benefits whatsoever aceruing to or for the benefit of ourselves

arising from the Account belong to the Charges.

_ "Fﬁe-_in‘&__’tmcﬁsnzs in this. t_attér may not be revoked éramemﬁad wit?asaué{ha prios written 'f;sés‘ent
© ofthe Gmrgee : o _ _ -

) This letter and any m:sﬁ-coniraciuai Gbiiggatzaﬁs ar!smg ouf of or in c@ﬁneﬁimn with it sha!t tre S
o gsavamae:i by English law. . S S

'_ ?’Fease confirm your ag;&amm’i fo the abm*e b%; s@ndsﬁg the. attaﬁhezz:@ aakmwledgemaﬂi t{s ti‘te-'
. Chargee with 4 copy to aurseivas _ .

N Ya%._sfs faithiul _y_ -

(Aath@rts&e:i Ssgnaiary}
: [CHARGQRE

sagtrTEIGWOT . 28




| _ SCHEDULE 3 |
FORM OF ACKNOWLEDGEMENT FROM THE BANK OPERATING ﬁ-ﬁmmum‘
{Gn the fetterhead of ihe barek u;seraimg an Ax:wumj

o gcmﬁégﬁgg

_ -Mténin:m 1 T T SR
S e o Datesf ]
Deargirs | R L |
 DEBENTURE §“I}EBENTL¥RE“} amm L SETWEEN Iﬁﬂmaﬁm {THE
COMPANY™ AND §Q§i&f§$£‘:£} ' L SRR '

- We mnﬁm ?ﬂﬁﬁf;ﬁi’ fmm the {Zﬁmpaay of a notice ﬁat&ﬁ { e } ofa ﬁharge up{m éhe terms‘ N

- of the Debenture over ail mmays standmg im tha credit of zh& Ascaunt {as defined in that naime)
arid the debt repr&sent@d by. rt . .

W_e curaf’ i that wes-

(& ' acc:ept the ensirue:imns cantaanad i tha notice ans':i urtdﬂﬁake to com;:ﬂy wz%h the- .
' " potice : : _ .
{by will act only in accordance. wsm the ‘instructions given by persérzs authorised by t’i‘se. -

Chargee and we shall send all statemenis and athaz notices given by us felaiing o the
: Amoun% o tha Charges; . .

e {é} . have mtﬁ; reaa:vect notice af the mierest f::f any- third gﬁar{y i any a::f the émaunis -
' aintained with ug; and. P _ . -

{8} - have n&;ther c!azmaﬁ..cr-axerci’se&- nor will.claim or exersise arsy'sgsﬁrity-'intarést, set
0 off, counder-claim or other right in respect of the Account, the moneys in the Account
or the debls represented by it. : o

| 'i‘hrs etter ami any nonﬁ}ntractual abttgatmns arzsmg out af of in mnr&ac&am wﬁh it sh&i
) gaverneﬁ by English law. _ B :
_ -YD;}{S faﬁhfu Iy o

C j{;;;égé;ggéé»g%é;;é%g%g.”wm.w."
[BANK]

sapfrretewml ' Cm
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SCHEDULE4
. FORM OF NOTICE TO INSURER

 [On'the Isttethead of the Ghargor]

o "'{{m‘_&;
Dear Sirs | | |
We refer to fhe in:sur'arzae?:;éééisy-'[.'_.' _'1 ;:ia'ts_si U Jand .';éad:eééemm C
andi ](the“?e!zz:y“) _ PRI - S :
'Wa [EﬁﬂRSGRE gtve yfrm Hotice that’ by a E}ebenture {the “Beh&ntum"} ‘dated | . : }x&e s

‘tharged and assigned (by way of fixed security) to [CHARGEE] (the “Ghargee“} ail. our right,
title and inferest in.and 1o the Policy and the proceeds of the Policy. o

| We trrevacahy instruct and authorise | yf:su unizt ymz recewe mtsae frohi the Chafgee to the' o
cortrary and nahmthstamimg any prevrfsus instructions given‘by usio you foi-

R F pay any praceeds payab = by yr:xu under the: ?Gimy o the {”}&argee at {asmunt &etazi*s}
T ortocits order as it may $pamf§f in wntmg from time to time; _ .
| 2 f"mte-ihesnterest ﬂsf_ the isﬁa;gee: on tha;.?e&c}g and
3. disclose fo the Chargee such information regarding the Balicy as it may from time to

time request and o sendit maﬁies of all notices issued t}’y you under the Policy.

Piease c;ar;firm your agreement 16 the abgwa by ssgnsﬂg Ehe attached aakmwiedgemaﬁi and
- returning it fo the Chargee. _ R '

B Tha mstmctlans i this letter miay nmt ke f&va&ed oF amended w;tmut %be prmr wz*eti&n cansent _' '

of the Charg&e

?hts s?ztter amﬁ any nmmmtractaa{ ubi;gaizans aﬂseﬁg oiit ::af o in ﬁonneaiscm w;th ﬁ shai%

- governad by English taw.

Yours faitafully

B T AT T L S E T T S e SR S P P

For

y {mmma}

Csdptrrstewel . R




©  SCHEDULES
FORM OF ACKNOWLEDGEMENT FROM INSURER

Tor - [CHARGEE]

Attention: { 1 o _ L
o AT Dater] . ]
De&réir’% - R |

- poLicY]

We ack:mwte{:iga rec;e;tp’r of & notice dated [ - | (the "Notice") and a{i'ci'fe*.sseé o us. by )

[CHARGOR] {the “i‘;mmgzaﬁy"} i relation o the E‘-”a;- icy (as deﬁnad in the Notice) and we aﬁﬁéﬁi e
the instructions and authorisations ssniamed it i’he Ne&tc& . o

' We mnﬁrmihat«

(ay. - we have m:st as at thie date af this amknﬁwiesﬁg&mant received any notice ;hai :m‘y third
o - gty has or will have any rzght or interest in, or has made or will be making any claim or
- demand or taking any dction in respect of, the rights of t?‘:e Céampany under of in respett
- of the Policy (as defined iy the Noticey: S

' by - we st’}a pay at pmaeezﬁs and all aﬁher monies payaﬁia by us i:rraiier ihe Pahcy to the- '
: " Chargee until swe receive your written instructions to the contrary; and :

{cy  no amenﬁmen& or tarmmatsﬁn of the Policy shall be eﬁeniwe arless we Tiave given the -
o Gm;‘fgea 130] days written notice or, i1t Is not possible to comply with such nofification
C i acstrddnce with the provisions of suéh policy, the ndtice shall be pr&v;dad 1 the
Chargee in r@ tation tt) sieh iermma%tmﬂ a8 goon as pmsazbte .

- “This tetter and any mrz-f:cmtr«:—mtuai obsli gatt{ms artsmg mu‘i of or in smnﬁes‘{mﬂ With it shatl be
. governaed by BEnglish law. . : : - . -

“Yours faithfully

e
[INSURER]

satrreiewor . 28




S Ton

CSCHEDULES

FORM OF HE}TICE TO CHARGED ES{}HTRAGT ﬁﬁ{}&TER?&R??

3 [ﬁam& and atldress of eaurﬁergarfy}
- Dated: {ﬁaté}:

. i:!ﬁar Si;’s

| Re: fhere fdani’f{y refevant Cﬁarg@d Canfmcf} [the “Gantraaf‘} made hetween {1} {é‘;‘hargverj {the_. o

- *Chdrgor™) aﬁd {2) ihere insert name of saunferparfy}

.'..We

the. Ghargar gwe Yo notice that; i:rg a dabmnmm dated ie:iaia} {ihe “Dabenture"} amﬁ
- made by ourselves infavour of [CHARGEE] (the “Chargee”), we have charged by way of fixed -
- charge and assigned 1o the {:hargea as priority chargee and assignee, all of our rights, title and
. interest inthe Condract. _

We furthsr arrevacabfy an{i mcaz&aézimnaﬂ

1. L

natsfy ymu that we may not agme ie amaﬁd m{}{i!f}f or Earmmate the Cmtraa’é thheut _'
. %ha pricr written consant of the {;hargee : . '

- confirm that, subj_ac;:% Ea‘-p?a}z‘aigr'aﬂph 1 ,af%mvel_ycsu may continue o deal with usin relation
- to the Contract until you receive writfen notice to the confrary from the Charges, but

authotise amtt instruct you that, after you have réoeived such notice, we will ceasg o

- have any right to deal with you'in relation to the Confract except in accordance with the ~

instructions. of the Chargee and thersfore from that time you ‘may deéal directly with'the

Chargee;, .

authorise and istruct you to discldse information i relatioh fo the Gontract 16 the

Chargee promptly on request, without any enquiry by you as to the justification for such

- disclosure or reference to or further authority from us;

“authorise and E’nsi?uéi: you fo 'pay'm release all monies to which we are .Ei"}ﬁﬂjé.d. tnder N
the Contract directly into [specily designated bank accounfl or, it the Chargee so.
instructs-you, infosuch other account as the Chargee shall spegify,

authorise and ‘instruct you t:ﬁat, v?héﬁ&vér you .Qe_ﬁfé' any notice upon us under the
- Contract, you should supply & copy of such notice 1o the Chargee &t its address given
- irvthe copy of this nofice (oras ntherwise nigtified foyou by it from time to ﬁme)" ang

o n@tcfg ye:m that the pmwsxerzs of thas aut;ee may mrﬂ},.r be revakeci with tﬁa Wl’iﬁ:&ﬂ o
_-t;onsenz ofthe Ghagga:se _ _ o

| -Piease sagn thie eapy t:;f thrs fotice ant% f:ia ivar it fo the Chcafgee (with a furthar cagy ’Eﬁ us).

| This f‘mi;ﬁe and any mﬁwmrstmﬁmai abisga&ems arising otit of or in connection w;t?} 12 are
- governed by Engissh law.. . _ o

Y{;urs.faaihfuii v,

‘Forand onbehalfof

L [Chargor]:

Csagi7retewOl o 29
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SQHEQ%}LE 7

FORM QF &CK&QWLEE&GEME?@T Fﬁﬂﬁﬁ CHARGED ﬁ{}HTRﬁQT SQSNTERF&RTY

 Tor - [name and addiéss of Chargee]
"_Cﬂpy fo: {name and address of Sifargaﬂ
| . We [nam& of cﬁaﬁta@aﬁy} aﬁkmwleﬁge reaezg}f of & notice Gateﬁi o Tthe “i%ctg'cé‘*} and

- addressed o us by {QH%RGQ?{} {ihe “Cﬁmpzny“} in raiatmn to the Qﬁl"itl‘aﬂi {as defined i the
' Nﬁtxceﬁ

- We!

4. aecept the instructions and authofisations set out in the nofice and undertake to actin .
' accordance with such instructions and authorisations; and
2. confirm that we have riot received notice that the Chargor has assigned its rights

. under the Confract to a third party or created any other interest (whether by’ wa\; or
“Bedurity or ﬁti’terwzse} in ihe Contract iy favaur of a third paﬁy .

Terms. defined in the riotice apply o this endam&mant whmh is gwemeﬂ by Eﬁg{isﬁ b
tcgethar with: any non-contractual obligationhs arzssng out of or in connection with it
Sigﬂﬂﬁf _ _ o _

for and on behalf of [name of counterparty]

Dated: [date]

osagtrveteer 3




SCHEDULE 8

FORM OF NOTICE RE MEMBERS' AGREEMENT

Tar '{;ﬁaf;ﬁze' arid address of parifza;j

- Dated: [dats]
Diear Sirs,

. Re: [he{e sdem;fy reievaﬁi m&mﬁem agmemenf} {tiw *‘Aﬁra&maﬁt“j mad& between (’1 }-
[Chargorl {ihe “ﬁharger”;! and (2} [here insert name of party] .

We, the Qhargw glve Wu rintice: tﬁai bya debeniu:‘e dated Ec:?ai&} {the “Debenture’ } and made.

by ourselves in-favour of [Charges] (the "Chargee”), we have charged by way of fixed charge -

S . our {im}t&é} parinership miarest " {f}‘@f& rdgam‘ify mﬁwanf paﬁﬁ@fsfz:;}} {the .

' ”Partnersi‘np“} and all rights and powers therein -and arising. therefrom, including,
without iam;i’atmﬂ -all distributions, dividends,  interest, income and - returns. of

- pontribution damsmg from or incidental 16 svch limited paftnership interest {the

o “Pa&namh;p inmmstﬁ”} anfi

4, | - ali our nght t;taaﬂd ;nieresi fmm time to %sm& *;{:.s aﬁﬁ irual smh Paﬁaer@th §i”s’rerests

: {iapt‘gahsed terms used in ihxs natztse unless atﬁem&se ﬁeﬁﬁed in ﬁf’iiﬁ &atme heve i:he meaﬂmg :
- -givern fo them in the Debenturs. . : : :

* This notice rnay.-:hcs’i be éméﬂé‘ed inany ré&péci without i:ijé Qi"sarge&?‘slpﬁotwfﬁﬁen consent,
- F*’Eéas;é sign the se;:;i;f of this notice 'é_n{'i_ deliver it to the S‘I‘sa‘rgég '-{_W?éh 8 ?ﬂﬁ%‘%er copy. fo f;zs};- '

This notice ard aﬁy mn«mntracﬁuai abésgatmns ar;smg ot amf or i c;sanﬁectsaﬂ w:ii‘z i are
.gmfemeai by Engif,sh Taw, _ _ : o

sz‘s fa;thfu

 Forandonbehalfof
AChargor]: '

BY: s oo

sagtrzeiewor . 3z




SCHEDULE'S

FORM OF ACKNOWLEDGEMENT RE MEMBER'S AGREEMENT

To: _[name and address of Chargee}
Copy to: [name and address of Chargor]
- We [name of partner] acknowledge receipt of a notice dated '[' S (the "Notice”) and.
 addressed {ous by [CHARGOR] {the "ﬁam;&aﬁy"} in relafion to the Agr&&men% {aa defined in
the ixigi;t:e) . .
We mrzﬁrm :i:ha’t Weﬁ"%’eave not teceived m%ﬁécé of 'anyr ;ir'evious éss’i’gaments or :ai*sarges:ﬁf’-ar over
- any of the right and remedies in connection with the Parinership Interest and that we will comply
- with the terms of that notice. : .

' Terms defined in the riotice apply to this endorssment, which is governed by English law
trgather with any non-contractual obligations ansing ol of orinconnection with it .
SEQQ&&:, Vs s ,... N a2k B ..;., “_;,..y.{,., .. . | .

- for and 6 behalf of [name of partier]

Dated: [dats]

. sagtr7etewol . a3




_____________________________________ =  '_-'$CHéaULE1§

_________________ o L 5‘35?%’;‘3&?&3%3&.‘{ |
Each of the events aﬂd azwumsﬁam&e& st aut i this ﬁsh@dma 153 igan E&f&f!i of Ei&faut

S failure by the f:ha{ga; f6 make payment sf my amt}unt payai:xie undef the Fmaﬁt‘;@ '
. Documents within 10 %3%1%33 Days of its due date; . B =

R faitufe by thia: Cha{gm o comply with any pmmsam‘s of or ::gvaﬁam on l’ES pa;"i
' contained in the Fingnce Dooumments;

3 ' arzy mmemmiamn of warraniy ma{ia {or deemed to i:xes mada} by the Chafgm woor
o Qﬁrsuar%t 1o the Finance Doouments, gt any fime being or becoming urtrue or. incorect
-invany respect as of the date on which it is made or deemed to be made or there being
any adverse change in the position as se! out in such ;ep{esantetmn or waﬂaniy

4 an m‘ﬁ%&‘ is made or effective fﬂsﬁriuﬁ{}ﬂ is passad for the wmdmg up or the aﬁiry info
* administration of the Chargor; . :

5. any-ehcumbrancer takes possession or a receiver o atimémét'mafcsr is appointed of or

. over all ora material parf of the unidertaking, pmper‘ty ané assets of the Chargor;
'. 6. a pf{)}zﬁ}aai f{}z" a vaiantary aﬁaﬂgamem b rﬁada by the Charg{}r With its cred;ta:s. .
- pursuant to section 1 Insolvency Act ?Qﬁﬁ _ : '
7. & ;:aét!tr@n is presentﬁd fmr an admsms‘i:rat fon erﬁer t@ be maﬁei or an app&mamn is o
 made for the appointment of an administiator; in respect of the Chargor under the
insolvency Act 1986, .
'8 adistress or exee:uﬁcéﬁ' is levied or enforced against érégf' of the chattels or pi‘oge.fty" of
- the {}i"safggnr . '
9 -any step or event is taken or arises eatmda ih@ Um%ac% ngcic:m i reisahan to th&.' '

- Chargor which is similar or analogous to aﬂy of the s%f»zps o events ref&rrad o in
paragraphs 4 tﬁ 8 {;n{;mswe}s - .

100 the Chargsr is u&abia er admsﬁs msts;my to pay s d@b%s as %hay fall xﬁue ar is deemee:f’ :
o o or declared to bé unsble to pay its debts under applicable law, suspends or
_ threatens to suspend making payments of any of its debts or, by reason of actual or -
anticipated financial -difficulties, commences negotiations  with one or more of its
creditors with & view tr;} rescheduling any of s mtészbteﬁn%s ' :

S T aa‘ay p&m&n of g;rmip {:f amneﬁta& mrsans who e:mes ;m% mv& a;:mtmf of the Gh;argmr N
© - abthe daite of this Deed acquires such control of the Shargﬁr save where ;:aerm;ztgd. )
. g%m“suaﬁi i the Mem%:faw Agr&zerﬂaﬁt : - . L

A2 any indabtedness of of created by the Chairgor bemmas due and p&y:ahle or capable
of bising declared dug and payabile priorto iy stated matanity or-any security oréated
by the Chargor for any such indebtedness becomes enforceable; or '

43 an oider is made for the compulsory. purchase of the Security hssets uniess e nat .
compensation procesds are paid to the Charges; : :

. 14. - any parson ta%:és_ ;ia‘asessééa‘ of, in the context of enforcing security, or exerciess or
attempts 10 exercise any power of sals in‘relation 1o any of the Security Assets;

| sasTrTBieWOL B g




B 15, & ﬂefauit Event coturring under t?‘;{-‘z tas*ms sf ma Merribers' ﬂgm&maﬁt which has a -
-~ material adverse effect oit the value of the Chargor or its ability to perform its payment
. obligations under the Finance Documents but hot incliding & Coungll Default BEvent, or

18, & Termination Event éfsm.’amﬁg under the terms of the Members' ﬁg?éemeﬁt which -
: . leads to a winding up of the Chargor or SOV in accordance with the pw\ﬂsmﬁs e’? the
: Members Agresment. _

segtrsiewor . s




 EXECUTION PAGE

“EXEGUTED and DELIVERED as a

deed on the date h&rembefmrﬁ first
- mentioned by

SIGLION EEVELQPMENTLS P
acting by its member, SIGLION LLP

Carillion (Maple Oak) Limited, signing ori behalf of Sighion LLP

 Witness Sigrature.
. Witriess Name

| Withess #ﬁi’%ﬁ{es_sz .

- EXECUTED arid DELIVERED 28 a
deed an the date hersinbefore first
' mientioned by -

 SIGLION LLP acting hy its mambaf '
- DAK)

CARILLION. . {MAPLE
LimTED

' 'Wit's‘iess'- Name

Project Qi
Durhamgate

_ Spennymoor, Co !le.mfw T

DL1G 6FY

R T

Carillion (Maple Oak) Limited

Witriess Signature

© Witness Address _

 BABiTIRLBW0T

. Pm;em z‘:’}fﬁm
Durhamgaie

o 9%..16 6?’?

3

‘Spennymoor, Co ﬁumam o




