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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC400335

Charge code: OC40 0335 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 20th April 2018 and created by SOLUM REGENERATION
HOLDING 2 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 25th April 2018 .

Given at Companies House, Cardiff on 27th April 2018

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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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy |
instrument is a correct copy of the original instrument.

Datedthis  Z5° spnl o€

LR

Signed @ﬁ%%’m&

Osborne Clarke LLP

2 Temple Back East ,' Execution Version
Temple Quay, Bristol
B51 6EG

Charge over Member's Interests and
assignment of Subordinated Debt

{1} The members of the Bomower listed i Schedule 1 as
Chargors

{23 Tha Royal Bank of Scotland plo

Dated 20% APE«,{ 2018

Uzborne Clarke LLP
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This Deed is made on 1‘0 (J;?M 2018

Between:

(1y  Each person listed in Schedule 1 {the "Chargors"); and

{(2).  The Royal Bank of Scotland plc (the “Security Agent”),

This Deed witnesses as follows:

1, Definitions and interpretation

1.1 Jri this Deed, unless the context otherwise requires, the following words shall apply:

"Borrower" means Soliim Regeneration (Twickenharn) LLP (company numbeér; OC400334).
“Coliateral Liabilities" in relation to any of the Subordinated Debt means:

{a) any claim for damages or restitution in the event of rescission of any such liabilities or
otherwise in ‘gonnection with the Subordinated Debt;

(by. any clsim against any Obligor flowing from any recovery by an Obligor of & payment
' “or discharge in respect of the Subordinated Dabt on the grounds of preference or
othenwise: and

{c) any amounts (mcludmg post-insplvensy interest) which would be fricluded in any of
the above but for any discharge, non-provability, unenforceability or non-aliowability of
the same in-any insolvency or other proceedings.

“Facilities Agreement" means an agreerment dated 5 May 2017 and made between, among
others, the Borrower and the Seeurity Agent under which the Original Lenders have miade
available certain facilities o the Borrower as amended pursuant to an amendment letter dated
on or around the date hereof as the same may be amended, novated, supplemented,
axtended or restated from time 1o time,

"Finance Documents” means the Finance Documents and Hedging Agreements, in each
cage as defined in the Facilities Agreement and in each case as amended, novated,
supplemented; extended or restated from time to time.

“Guarantor" mesns the entifies listed in Part | of Schettule 1 of the Facllities Agresmiant,

" Lm" mea'ns the Law of -Pro-pen'y' A‘c't 19‘25

Chargors relatm_g to the Borrow_er dated 28 Ma_rch 2018

"Member's [nterest” means in respect of each Chargor; all of its rights, title, benefit and
interest in the Members' Agreement énd the Borrower whether arising Under the Members"
Agreemerit or by operation of {aw or equity.

"Obligor" means the Borrowet and/or any Guarartor,

"Party” means 4 party to this Desd.

“Related Rights" means:

{a) the proceeds of sale ‘andfor other realisation of a Member's Interest {or any part
thereof or interest thereiny;

(b} any dividend, finterest, capital contribution or incoime paid or payable in relation o or
deriving from & Member's Interest; and

(c) all Security, Authorisations, options, agreements, rights, beénefits, indemnities,
gugrantess, warranties or covenants for title in raspect of & Member's Interest,

“Secured Liabilities" means all present and future obligations and liabilities (whether actual

of contingent and whether owed jointly or severally or in any. other capacily whatsoever) of

each Transaction Obligor to any Secured Party under each Finance Document except for any
money or liability which, if | were so intluded, would cause the infringement of sections 678 or

679 of the Companies Act 2008.
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1.2

1.3

1.4

1.5

1.6

1.7

"Security Assets” means each Member's Interest, any Related Rights and the Subordinated
Debt.

"Security Period" means the period from the date of this Deed until the date on which the
Security Agent has determined that all of the Secured Liabilities have been irrevocably and
unconditionally paid and discharged in full and thal no commitment is butstanding:

“Subordinated Debt" mesns all present and fulure sums, habilities and obligations
whatstever (actual of contmgent) payable, owing die or incurred by the Obligors to the
Chargors (or any of them) together with any Collateral Liabilities relating thereto and any
Related Rights in respect of any of the foregeing.

Construction

@) Unless a contrary intention appears, sib-clause 1.21.2 (Construcfmn) of the Facilities
Agreement -applies to this Deed, and shall b deemed to be incorporated into this
Deed, mutatis mutandis, as though set out-in full in this Deed, with any reference to
this "Agreement” being deemed to be a reference to this "Deed"; subject 1o any
“hecessary changes.

o)} Unless the contéxt otherwise requires or as otherwise defined in this Deed, terms
defined in the Facllities Agreement mean the same in this Deed as-they do in the
Facililies Agreement.

(¢}  Unless expressly provided: otherwisé n this Deed, the Chargors shall be joindly and
severadlly liable for thelr respective obligations and liabilities arising under this Deed.
The Secuiity Agent may take action dgainst, or release or compromise the liability of
any Chargor, or grant time or other indulgence, without affecting the liabifity of any
other Ghargor,

{db Any refarences to the Securily Agent or any Receiver shall include its Delegate.

(). Clauses and schedules are referenicas to clauses of and schedules to-this Desd and
references to sub-clauses and paragraphs are references to sub-clauses and
paragraphs of the clause or schedule in which they appear.

th To the extent that there is any conflict and/or contradiction andfor inconsistency

between the terms of this Deed and the terms of this Facilities. Agreement, the terms.
of the Facilities Agreement shall prevail and in such circumstances compliarice with
the terms of the Facilities Agreement shall be desmed to be compliance in full with the
coriflicting andfor contradictory and/or incorisistent termis of this Deed,

Implied covenants for title’

The obligations of each Chargor under this Deed shall be in addition to the covenants for title

deemed to be included in this Deed by virtue of Part [ of the Law of Property {(Miscellansous

Provislons) Act 1994.

Effect as a deed

This Deed is intended to take effect as a deed notwittistanding that the Secutity Agent: inay

have executed it under hand only.

Trusts

(a) The Security Agent halds the benefit of this Deed on trust for the Secured Patties in
accardance with the termis of clauge 28.1 of the Facilities Agreement.

(b} The perpetuity period for any trusts created by this Daed is 125 years.
Third party righis

‘Unless a contrary intentiori appears, sub-clause 1.4 (Third parly rights) of the Facilities

Agreament applies to this Died, and shall be deemed to be incorporated into this Deed,
mtatis mutandis, as though set out in full in this Deed, with any references fo “this
Agreement” being deemed to be a reference to "this Deed”, subject to any necessary
changes.

Finance documents
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This Deed is a Finance Document,
Covenant to pay

Edch Chargor-as primary obligor ¢ovenants with the Security Agent (as trustee of the Secured
Parties) that it will on demaid pay to the Security Agent the Secured Liabilities when the same
become due in accordance with tha Finance Documents and in the manner provided for in the
relevant Finance Docuriéents.

Security Assets
Security

{a) Each Chardor, as secunty for the payment of the Secured Liabilities, charges, by way
' of fiest fixed charge, in favour of the Security Agent, with full title guarantee, all of its
right, tite, benefit and interest fiom time to time in its Member's Interest together with

#ll Related Rights from time to time accruing to its Member's Interest,

(bY . As securily for the payment of the Secured Liabilities, each Chargor assigns, by way

of security, with full tille guarantee to the Security Agent all its rights, titte and interest
it the Subardinated Debt.

Limited recouise .

Notwithstanding clause 2 (Covenant to pay):

{2} thie liability of any Chargor to the Seécured Parties under clause 2 (Covenant to pay)

shall be;

{h) limited in aggregate 1o an amount equal to that recovered by the Secured
Parties as a result of the enforcernert of this Deed with respect to the Security
Asgsets; and

(i) -satisfied only from the proceeds of sale or other disposal or realisation of the
Security Assels pursuant to this Deed; and

(b} the Secured Parties s’h_'all' not have any recourse yndet clause 2 (Covenant fo-pay) to
any assets of any Chargor other than the Security Assets;

provided that nothing in this sub-clause shall limit the recourse of the Seciired Parties to a
Chargor in réspect of any bresch by a Chargor of any obligation (other- than clause 2
{Covenant to pay)) or representation given by a Chargor urider this Deed.

Nature of Security
Continuing security
{a) The Security created by this Deed is to be a continving security for the duration of the
Security Period notwithstanding any intermediate payment or settlement of ali or-any
part of the Secured Ligbilities or any other matter or thirig.
by If any purported chhgatfon or llability of any Transaction Obligor to the Secured
Parties which if valid would have been the subject of ‘any obligation or charge created
by this Deed is or becomes unenforceable, invalid or illegal on any ground whatsoever
whalhet or niot kinown to any Secured Party, the Chargors shall neverthelsss be liable
in respect of that purported obligation or Jiability as if the same were fully valid and
enforceable and the Chargors were the principal deblofs in réspect thereof. ‘Each
Chargor hereby ‘agrees to keep the Secured Parties fully indemnified against all
damages, losses, costs and expenses arising from any failure of any Transaction
Obligor o carry otit any such purported obligation or ligbility. -
{c} The obligations and liabilities of each Chargor under this Deed will ot be affected by
~an act, omission, matter or thing which, but for this paragraph, would reduce, release
-or prejudive any of its obligations or liabilitles under this Deed {without limitation and
whether of riot knowtt to any Secured Party) including:-
()] any time, waiver or consent granted to, or compasilion with, any Transaction
Obligor or other person;

O UR/335804148.




()
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)

(i) the release of any Transaction Obligor or any other person under the terms of
aiiy domposition or arrangément with any creditor of any persor;

{ii) the taking, variation, comproimise, exﬁhah‘ge, renewal or release of, or refusal
or figglect to perfect; take up . or enforce, any rights against, oF securily over
any -assels of any Transaction Obligor or any other person or any fion-
presentation or non-obsérvange of any formality or other reguirernent in
respect of any instrument or any fallure to realise the full valle of any
Sesutity;

{iv}) any incapacity or Jack of power, authority or legal personality of or disgolution
or change {n the members or status of any Transaction Obligor or any other
person;

{v} any- amendment {however fundamental} or replacement of any Finance
Document or any other document or Security;

i) any unenforceability, illegality or invalidity of any obiligation of any person
-under any Finance Document or any other document or Security; or

{vii) any insolvency or similar proceedings. .

Until the Security Peri-o‘d_ has ended and unless the Security Agent otherwise directs, a
Chargor will not exercise any rights which it may have by reason of parformance by it

~of tts obligations under this Deed:

(i to be indemnified by arny. other Transaction Obligor (including any-rights it may
have by way of subrogation);

i} “to claim any contribution from any guarantor of any other Transagtion Obligor
of the obligations underthe Finance Documents;

(i) to take the benefit (in whole or in part. and whether by way of subrogation or

otherwise) of any right of the Security Agent or any of the other Securad
Parties under any Finance Document or.of any other guarantee or Security
taken pursuant to, or in cornection with, the Finance Docurnents;

() Yoy claim, rank, prove or vote as a creditar of any other Transaction Obligor or

fts estate in compehtlon with the Security Agent or any of the ofher Secured
Parties; andfor

() receive, claim or have the benefit of any payment, distribution or security from
or on account of any other Transaction Obligor, or exercise any rlght of set-off
against any other Transaction Obligor:

Each Chargor shall hold on trust for and immediately pay or transfer to the Securily

-Agent any payment or distribution or benefit of Security received by it conteary Yo this

sub-clause.

Edch Chargor waives any right it may have of first requiring the Security Agent to
proceed against or enforce any other rights or Securily or claim payment from any
persan before ¢laiming from-a Transaction Obligor under & Finance Docurment.. This
waiver applies irrespective of any law or &@ny provision of the Financeé Dogumenl o the
contrary.

Until the Security Period has ended. the Security Agent may refrain from applying or
anforcing any other moneys, Securily or tights held or recéived by the Security Agent
in respect of those amotints, or apply and enforce the same in such manner and order
as jt sees fit (whether against those amounts or otherwise) and a Chargor shall nol be
entitled to the bensfit of the same.

Without prejudice to the generality of clause 4.1{c), each Chargor expressly contirms
that it Intends thal the Security constituted by this Deed shall extend from time to time
to any (however fundamental) variation, increase, extension or addition of or to the
Secured Liabjlities as a resulf of the amendment and/or restatement of the Facilities
Agreement andfor any of the other Finance Docuiments dandfor any additions! facility
or amount which is made available under any of the Finance Documents for the
purposes of or i connection with any of the following: business actuisitions of any
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4.2

52

6.1

nature, increasing working capital; enabling investor distributions to be made; ¢arrying
out resfructirings; refinancing exisling facilities; refinancing any ether indebtedness;
taking facilities available to new borfowers! any- other variation of extension of the
purposes for which any stich facility or amount might be misde available from time to
tinie;-and any fees, costs andfor expenses associated with any of the foregoing.
Non-meérger of Security
The Seourity created by this Deed is to be in addition to and shall neither be merged with nor
ir any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent may now or after the date of this Deed hold for any of the Secured Liabilities,
and this Deed may be enforced against any Chargor without first having recourse to any other
nghls of thie Sedurity Agent.

Further assurances and protection of priority
General

{a) Each Chargar shall, at its own expense, promplly do all such’ acts or execute all such

documents (mcludmg assignments,. transfers, morlgages, charges, notices and

ingtructions) as the Security Agent may reasonably specify. (and in such form as the

Security Agent may reasonably require in' favour of the Security Agent or its

nominee(s)):

i to perfect or protect the Security eréated or intended to be created under, or
evidenced by, this Deed (which may include the execution of a mortgage,
chatge, assignment or other Security over all or any of the assets which ars,
or are intended to be, the subject of this Deed on téerms no more onerous than
those provided for in this Deed) or for the exercise of any rights, powers and
remedies of the Secured Parties. provided by or pursuant {o this Deed or by
law;

(i to confer on the Security Agent or confer on the Secured Parties, Security
over any assets of & Chargor; located in any jurisdiction, equivalent or similar
to the Securily intended to be conferred by or pursuant to this Deed and,
pending the conferring of such Security, hold such assets upon trust (or in any
manner required by the Security Agent) for the Secured Parties; and/or

(i} following the secirity constituted by thiz Deésd becc:mmg _e.nf_o_rceabIE, to
facilitate the realisalion or enforcement of the assets which are, or are
“intended to be, the subject of the Security. créated, or intended to e created;
" by this Dieed.

=) Ezaich Chatgor shall take all such action (including making 2l filiigs and registrations)

as may be. necessary for the purpose of the creation, perdection, protettion or
maintenance of any Security conferred or intended to be cotiferred on the Secured
Parties by or pursuant fo this Déed.

Notices

Eath Chargor shall:

f&) Promptly give notice of the assigriment of the Subordinated Debt to the Obligors in the
forris set out in Schedule 2 (Form of riotice of assigniment); and

{b) Use all reasonable endeavolrs to procure that the Obligors on whom a notice is
served, execute and deliver to the Security Agent an acknowledgement of that notice
in the form set out in Schedule 2 (Form of nolice of assigniment).

Representations and warranties

Each Chargor makes the representations and warranties listed below in favour of each of the

Secured Partias,

Status

It s & duly incorporated corporation and validly existing under the lawg of ity jurisdistion of

formiation:
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6.2

6.3

6.4

8.5

6.8

6.7

6.8

69

Binding obligations
This Deed constitutes its legal, binding, valid and enforceable obligations.
Non-corflict with other obligations
{a) It has the power fo enter into and perform, and has taken all necessary action 1o
authorise the entry inte, performance and delivery of, this Deed.
(b) The entry into and performance by it of, and the transactions contemplated by, this
Deed do not-and will not:
Ay conflict with ainy law or regulation or judicial or official brdet applicable toit; of
iy conflict with its conslitutional documents; or

{ilty conflict with any agreement or-document which is binding upon it or any of its
' .agsels and it has obtained all necessary consents and authorisations for the
performance by il of thiy Deed.

Security Assets

{a) Save in respect of any Security Assels legally assigned to the Security Agent
pursuant to this Deed, it is the legal and beneficial owner of the Securily Assels with
the right to transfer with full title guarantee all or any part of the Security Aszets and

. has good marketable title to the Securily Assets, '

{b}. The Subordiné_te‘d Debt is not subject to any set-off, counterclaim or other defence.

{c} The Securily Assets are free from any Security other than any Security created
pursuant to this Deaed,

{d) It has: not appointed any nominee to exercise or enjoy all or any of its rights-in relation
fo the Member's Interésts or any Related 'Rig_bi-s.

e} The Members' Agreement does not and -co_uld' not restrict or. prohibit any transfer of
each Member's Interest on creation or on enforcement of that Security.

Members' Agreement and {nterests
{a) All contributions payable by & Chargor under the Members' Agreetnent have bean

made or paid in full and there are no monies or liabilities oulstanding in respect of
them,

{b) The Chargors are the on fy members of the Borrower,

{©) Each Chargor has consentet to each other Chargor entering into and perorming this
Deed.

Pari passu ranking

Its paymerit abligations under this Deed rank at [east pari passu with &ll its other present and

future unsecured payment obligations, except for obligations mandatorily preferred by law.

No filing or stamp taxes

No stamp or registration duly or similar Tax or charge is payable in its jurisdiction of
inaorporation in respect of this Deed and it is not necessary that this Deed be filed, recorded
or enrolled with any court or-other authority in any jurisdiction.

Information

Al informialion provided by it or on itg behalf in connection with or pursuant to this Deed or any
other Transaction Docurrent was trug and accorate in &l material respects as at the date it
was provided or as at the date {if any) it was stated and nothing was omitted from such
infarmation that restits. i such information being untrue or rmisleading in anymateral respect,
No proceedings pending or threateried

Na litigation, arbitration of administrative procgedings of or before any court, arbitral body of
agency which, If adversely determined, might reasonably be expected to have a materially
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6.10

6.12

6.13

6.14

7.2

adverse effect on its ability to comply with its obligations under this Deed have {to the hest of
its kiowledge and belief) been starded or threalened against it.
Imitnunity

The execution by it of this Deed constitutes, and the exercise by it of its rights -and
performance of its obligations under this Deed will constitute, private and commercial acts
performed for private and commercial purposes arid it will not be entitled to claim |mmumly
fromi sult, execution, altachment or other legal process in any proceedings taken in its
jurisdiction of incorporatisn. in relation to this Deed.
Insolvency
(&) It is niot unable nor has-admitted inability to pay its debls as they fall due, suspended
making payments on any of its debts, or, by reason of actual or anticipated financial
difficulties, commenced negotiations with one or more of its creditors with a view to
rescheduling any of its indebtedness.
(:b) The value-of its-assets is not less than its fiabilities {taking into account contingent and
prospective liabilities).
{c) No moratoriurn has been declared in réspect of any its indebtedness,
Choice of jurisdiction and law
(a)  itis not necessary under the faws of its jurisdiction of incorparation:
{ in ordér to enable a Sécured Party lo ériforce its rights urider this Deed; or
{iiy by reason of the execution of this Deed or the performance by it of ils
' obligations under this Deed,-

that & Secured Party should be ficensed, quatified or mtherwi_sér entitied to carry on
business.in its jurisdiction of incorporation and nor will it be deemed to be resident,
domiciled or carrying on business in its jurisdiction of incorporation by reason only of
execulion, performance andfor enforcemant of this Deed

by its:
(0 irrevocable submission under this Deed to the jurigdiction of the courts of
-England; dnd -
iy agreement that this Deed is governed by English law,
are legal, valid and bmding under the laws of its jurisdiction of incorporation and any

judgment obtained in England will be recogmsed and be enforceable by the courts of
its jurisdiction of incorporation.

Ranking of Secutity
The Security conferred by this Deed constitutes a first priority security interest of the type
described in this Deed aver the Security Assets and the Securily Assels are not subject to any
prior or pari passu Seeurity,
Rapetition
The representations in this ¢lauss are desmed to bs made by each Chargor by reference to
the facts and circumstanices then existing on- the date of this Deed and on the date of each
LMilisation Request, on each Utilisation Date arid on the first ddy of each Interest Period.
Undettakings
Duration of undertakings
Each Chargor undertakes to the Security Agent in the terms of this clause for the duration of
the Security Period,
General undertakings
{a) Negative pledye arid disposal restrictions

It will not:
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(b)

{e)

{d)

{e)

)

{a)

{i} create or agree to create or permit to subsist or arise any Security over all or
any.part of the Security Assets; or.
(i) dispose of all or any part of the Seciirity Assels or agree or attermnpt to dothe
' same,
exoept with the prior wiitten consent of the Sscurity Agent.
Deposil of documenis or lille deeds

Atwill deposit with the Security Agent:

{y to the exlent that the relevant dacuments have nol been deposited with =
-clearance system, setlliement system or custodian acceptable to the Security
Agen!, all deeds, documents of title {or documents evidencing title or the righl
to fitle) and agreements relating to a Security Asset;

{ii} any hlank transfer forms or other instruments of transfer duly completed to the
Security Agent's salisfaction; and

{iii) any other document which the Security Agent may require for the purpose of
perfecting the Securily created by this Deed.

Calls

{t shall- duly and promptly pay &ll.calls, nstalments or othér payments which may be

due and payable in respect of its Member's Interest.
Compliarice with laws

It shall at afl times comply with all laws and regulations applicable to it and will obtain
and’ maintain in fult forcé and effect all Authorisations which may at aiy time be
required with respect to ary of the Security Assets,

Information
ftshall supply promptly to the Security Agent:

{iy such information in relation to the Secutlty Assets as the Security Agent may
“reduest; snd '

i) all documents dispatched by the Borrowsr to it in connection with a. Security
Asset.

Exercise of rights

N Prior to a Defaull, it may exercise or refrain from- exercising {or direct the

same) any of the powers or rights conferred upon or exercisable by the legal
-or beneficial owner of the Member's Interest unless such exercise or refrain
from exertising {or direction to do the same):

(A) breaches, or riight reasonably be expected to breach, any term of the
Facilities Agreement; or
{B) would, or might reasonably be expected to, have an adverse effect on
the value of any of the Security Assets or otherivise prejudice any
Transaction Security; or
€y would, or might reasonably be expected lo, effect any rights. or
powers of the relevant Chargor arising from its legal and/or beneficial
ownership of the Charged Invastrments.
i) On and following an Event of Default, it. shall not, without the prior written
consent of the Securily Agent, exercise or refrain from exercising {(or direct
-the saime) any of the powers or rights conferred upon or exercisable by the
legal or beneficial owner of (he Member's Interest,
Nominees
It shall not appoint any nominee to exercise of enjoy all or any of its rights in relation
to the Member's Interest and any Relaled Rights.
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7.3

8.2

8.3

{h} Changes lo Members' Agreement
)y ltshall not permit the addition of & new member of the Borrower.
{ity It shall not amend, walve ar supplément or permit any amendmient, waiver, or

supplement (by cohduct or otherwise) of, any provision of the Members’
Agreement witholit the prior Written ¢onsent of the Security Agent.

(i) T shall not exercise any right to rescind, cancel or terminate the Members'
Agreement.
vy Hwill perform all of its obligations under the Members” Agreement in-a diligent
' gind timely manner.
{ Changes fo members
(i) Following the oceurrence of an Event of Default, ubon the Security Agant's
request, it shall prosure (by amending the terms of the Members' Agreement
- OF Dthermse) the transfer of the Member's Interest to the Security Agent or its
nominee and procure the appointment of the Security Agent {or its nominee)
as desighated member of the Borrower and shall itself resign as a member of
the Borrower,

(i) it shall ensure that the Borrower maintains at least two members at all fimes
during the Security Period.
Power to retnedy

It & Chargor fails to comply with any covenant sel out in sub-clause 7.3 (Generaf

undertakings}, it witl allow (and irrevacably authorises) the Security Agent or any Receiver to

take any action on its behalf which the Security Agent or the Receiver (acting réasonably)

deems necessary or desirable 1o ensure that those covenants are complied with. Each

Chargor shall réiimburss to the Security Agent andfor any Receiver, within 5 Business Days of

demand,. all amounts expended by the Segurity Agent or any Receiver in remedying such

failure together with interest in -accordance with sub-clause 14.7 (Default interest) from the

date of payment by the Security Agent or Receiver {as-the case tiay be} until the dale of

reirbursement,

Enforcement and powers of the Security Agent

Enforcement

At any time on or after the. occurrence of an Event of Default which is continting, the Security

created pursuant to this Deed stiall be immediately enforceable and the Security Agent may in

its absolute. discretion and without notice to the Chargors or the prior authorlsatlon of any

cotrt:

{8) enforse all or any part of the Security created by this Deed and take possession of of

: dispoge of-all or any of the Security Assets in each case at such Himes and dpon such
terms as it sees fit; and

{B)" . whether or not it has appointed a Receiver, exercise all of the powers, authorities and
diseretions:

-(i) conferred from time to time on mortgagees by thie LPA {as vatied ot extended
by this Deed) or by law, and

{ii) granted o a Receiver by this Deed or froni time to time by law,
Power of sale
For the purpose of all rights and powers implied or granted by law; the Secured Liabilities are
desmed to have fallen due on the date of this Deed. The power of sale and other powers
conferred by section 101 of the LPA and all other enforcement powers confarred by this Deed
shall be immediately exercisable at any time after an Event of Default which is continuing.
Statutory restrictions

Fhe restrictior on the consolidation of mortgages amd on power of sale imposed by sections
93 and 103 respectively-of the LPA shall not apply to the Seécurity constituted by this Deed.
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8.4

9.2

9.3

04

10,

Appropriation

{a) In this deed, "financial collateral" has the meaning given to that term in the Financial
Collateral Arrangements (No.2) Regulations 2003.

{t) At any time after an Event of Default which is continuing, the Security Agent may
appropriate all or part of the financial collateral in or towards' satisfaction of the
Secured Liabilities.

{cy The Parties agree that the value of any such Security Assels appropriated in
acctrdance with sub-clause 8.4{b) shall be the markel price of such Secutily Assets
at the time the right of appropriation iz exercised as detefmined by the Security Agent
by referance to stich method or souree of valuation as the Security Agent may selest,
including by mdependen‘t valuation. The Parties agree that the methads or sources of
valuation provided for in this sub-clause or selected by the Security Agent in
accordance with this sub-clause shall constitute a commermaﬂy reasonable manner of
valuation for the purposes of the Financial Collateral Arrangenients (No 2)
Regulations 2003.

{d) The Security - Agent shall notify the relevant -Chargor, as soon as reasonably
practicable, of the exercise of ils right of appropriation as regards such of the Security
Assets as are specified in such rfotice.

Appointment of a Receiver

Appointment

(g}  Atany time on or after the occurrence of an Event of Default, or at the request of a
Chargor or its directors, the Seourity Agent miay, without prior notice to the Chargors,
it writing {under seal, by deed or otherwise under hand) appoint a-Receiver i respect
of the Security Asséts or any parl thereof and may in like manner from time 1o time
(and insofar as 1t is lawfully able-to do) remove any Receiver and appoint another in
his place.

{b} Nothing in sub-clause 9.1{a) shall restrict the exercise by the Security Agent of any
one or more of the rights of the Security Agent under Schedule B1 o the Insolvency
Act 1986 and the rules thereunder or at common faw.

(¢}  Section 108(1) of the LPA shall not apply to this Deed.
Séveral Receivers
If &t any time there is more than one Receiver, each Receiver may separately exarcise alf of

the powérs conferred by this Deed {unless the document appointing such Receiver stales
ptherwise).

Remuiieration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appoinled by it

fram time fo time. For the purgose of this sub-clause, the Hmitalion set out in seclion 1096} of

the LPA shall not apply:

Liability of Security Agent for dctions of a Receiver

Each Receiver shall be the ageni of the Chargors which shall be solely responsible for his acls

or defaults, and for his remuneration and expenses,; -and- be fiable on any agreements or

engagements made or entered into by him. No Secured Party shall be responsible for any

ifrisgonduct, negligence or defaiilt of a Reeeiver.

Powaers of a Retceiver

A Receiver shall have {and be entilled to exercise} in relation to the Security Assets over

which hie is appointed the following powers (as the gamie may be varied or extended by the

provisions of this Deedj:

(a) all of the powers of an admiriistrative receiver set out In Schedule 1 to the Insolverncy
Acl 1986 (whether or not the Receiver iy an administrative receiver);

. Ot UKEEABE0414E
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1.
111

112

11.3

11.4

{b) all of the powers canferred from time to time on receivers, mortgagors and
moertgagees in possession by the LPA;

{c) all of the powers conferred on the Security Agent under this Deed:
{d) all the powers and rights of a legal and beneficial owner and the power to do or omit
to do anything which a Chéargoer itself eould do of ormit to do;

{e} thie power to do all things which, in the opinion of the Receiver, are incidental fo any &f

the powers, functions, authorities or discretions conferred or vested in the Receiver
pursiiant to this Deed or upon receivers by statute or law generally (including the
bringing or defending of proceedings in the name of, or on behalf of, a Chargor; the
collection ‘andfor realisation of Security Assels in such manner and on such terms as
the Receiver sees fit; and the execution of documents in the name of @ Chargor
(whether under. hand, or by way of deed or by utilisation of the company seal of a

Applsic_ation of'moh'fe_s
Order of application

All amounts from time fo time received or recovered by the Security Agent pursuant to the
terms of this Deed or in-connection with the realisation or enforcement of ail or any part of the
Security created by this Deed (for the purposes of thig clause, the "Recoverles") shall be held
by the Security Agent on trust to apply the same at any time as. the Security _Agenl {in- its
discretion) sees fit, to the extent permitted by applicable law (and subject fo the provisions of
this clause), in the following order, after the payment of any preferentlal ‘debts ranking in
prictity to the Secured Liabilitiss:

{a) in discharging any sums owing to the Security Agent or any Receiver;

{=)] in payment of alf costs and expenses incurred by any Secured Parly in connection
with any realisation or enforcement of the Security created by this Deed;

() in payment of any Secured Liabilities; and-

{d) the balance of any Recoveries, after all amounis due under sub-clauses 11.9(a) to ()
have been paid in full; to the Chargors

The provisions of this sub-clause will ovérride any appropriation made by a Transaction

Ohbligor.

Prospective fiabilities

The Securlty Agent may, in its diseretion, hold any amourit of the Recoveries in an interest

bearing Suspense or impersonal aceount(s) bearing normal commercial rates of intersst or

such other rates as may be agreed in writing between the relevant Chargor and the Security

Agent in the name of the Security Agent with such financial institution (inclirding itself) and for

so lorig as the Security Agent shall think fit {the interast being credited to the relevant accotint}

for later application under sub-glause 11.1 (Order of application) in respect of:

{a} any sum to g Secured Parly; and

(b} any part of the Secured Liabilities,

that the Security Agent reasanably considers, In edch case, might become due or owing at

any fire fr the future.

Investmént of proceeds

Friot to the application of the proceeds of the Recoveries in accordance with sub-clause 11.1
{Order of application) the Security Agent may, in its diseretion; hold ail or part of those
proceeds in an interest bearing suspense or impersonal account(s) in the néme of the Security
Agent with such financial institution {including itself) arid for so long as the Security Agent shall
think fit {the interest being credited to the relévant account) pending the application from time
to time of those moneys in the Security Agent's discretion in accordance with the provisions of
sub-clause 11.1 (Order of application).

Ctirventcy conversioh
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11.5

1.6

12,
12.1

122

13.
134

132

13.3

{a) For the purpose of, or pending the discharge of, any of the Secired Liabilites the
Security Agent may convert any moheys received or recovered by the Security Agent
from ane currency to another, at a market rate of exchange.

{b) The chligations of any Transaction Obligor to pay in the due curtericy shali only be

' satisfied {o the extent of the amount of the due currency purchased after deducting
the tosls of tonversion.

Permitted deductions

The Security Agent shall be entitled, in its discretion:

{a) to sel aside by way of reserve, amounts required fo meet; and 1o make and pay, any
deductions and withholdings {on account of laxes or otherwise) which it is or may be
required by any applicable Jaw 1o make from any distribition- or payment made by it
under this Deed; and

{b} to pay all Taxes which may be assessed against it in respect of any of the Security
Assels, or as a consequence of performing its duties, or by virtue of its capacity. as
Security Agent under amy of the Finance Documents ar otherwise {other than - in
connection with ifs remuneration for performing its duties under this Deed).

Good discharge

{a) Any payment to.be made in respect of the Secured Liabilities. by the Security Agent
may be made to the Agent on behalf of the Finance Parties and any payment made in
that way shall be a good discharge, to lhe extent of that payment, by the Security-
Agent.

(b} The Security Agent is under ro obligation to make the payments to the Agent under
sib-clause. 11.6(a) in the same currency as that in which the obligations and liabilities
owing to the relevant Finance Party are dénominated.

Protection of third parties

No obligation to enquire

No purchaser from, or other person dealing with, & Secured Paity shall. be obliged or

cancemed to-enguire whether!

(&) the right of the Secured Parly to exercise any of the powers conferred by this Deed
has arisen or begome exercisable or as to the propriety or validity of the exercise or
purporled exercise of any such power; or

{(by  any of the Securéd Liabililies rémains outstanding or be concerned with notice to the
contrary and the tite and position of such-a purchaser or other person shall not be
impeachable by reference fo any of thoge matters,

Recelpt conelusive

The receipt of the Security Agent or any Receiver shall be an absolute and a coriclusive

discharge to-a purchaser, and shall relieve such purchasger of any dbligation to see o the

application of any moneys paid to or by the diréclion of thé Securily Agent or any Receiver.

Protection of the Secured Parties.

No-Jiabifity

No Secured Party shall be liable iri respect of any of the Security Assels or for any loss or

damage which arises ol of the exercise or the atternpled or purporied exercise of, or the

failure to exercise any of, their respective powers.
Possession of Secutity Assets
Without prejudice to stib-clause 13.1 {No liabifity}, if a Secured Party enters into possession of

the Security Assets, it will not be liable to sccotitt as moﬂgagee in possession and may at any
time at its discretion go out of stich possessior.

Nuo proceedings

BO_URIE35804146
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14,
141

14.2

14.3

144

14.5

146

No Party (other than the Security Agent, @ Receiver or a Delegate in respect of its own

officers, employees or agents} may take any proceedings against any officer, employes or-

agent of & Finance Parly, a Receiver or a Delegale in respect of any claim it might have
against a Finance Party, a Receiver ot a Delegate or in raspect of any sct or oiiission of any
kind by that officer, émployee or agent in relation to any Finance Document-or any Security
Asset and any officer, employse or agent of a Fifiahce Parly, a Receiver or a Delegate fnay
rely on this clause subject to sub-clause 1.6 (Third parly righits) and the provisions of the Third
Parties Rights Act.

Costs and expenses, Indemnities and defatlt interest
initial expenses

The Chargors shall within & Business Days of demand pay each Secured Party the amount of

all costs and expenses (including legal fees)- reagonably inourred by any of them in connection
with the. negonahon preparation, printing, execution and perfect:on of:

{a) this Deed and any other decuments referred to in this Deed; and

(b} any other Finance Document executed after the date of this Deed.

Amendment costs

If a Ghargor requests an amendment, waiver or consent in ¢onnection with this Deed, the

Chairgors shall, within five Business Days of demand, reimburse each Secired Pary for the
amaunt of all costs and expenisies (including legal fees) reasonably incurred by it in responding
o, evaluatlng, negchatlng orcomplying with that request.

Enforcement éxpenses

The Chargors shall, within 5 Business Days of demand pay 1o each Secured Parly the amount
of all cosls and expenses (inchuding legal fees) incurred by it in connection with the
enforcement of, or the preservation or review of -any rights under, this Deed and any other
documents referred 1o in this Deed.

Stamp duties, etc.

The Chargots will on demeand inderminify each Secured Party, from and against any liability for
any slamp, documentary, filing and ofher duties and Taxes {if any} which are o may become
payable Tn connection with this Deed. -

Cinvancy fndemnity

(&) If any sum dus from a Chargor under this Deed (a "Sum"); or any order, judgment or

award given or made in relation to a Sum, has to be converted from the currency (the

“"Eirst Currency”) in which that Sum is payable mte another currency (the “Second
Currency™) for the purpose of:

{i} miaking or filing a claim or proof against-a Chargor; or

(i abtaining or enforcing an order, judgment or award in relatiors to any litigation
or-arbitration proceedmgs

& Chargor shall as &n independent obligation, within three Busiress Days of derrand,
inderminify each Secured Party to whom that Sum Is due against any cost, loss or
liability -arising ‘out of or as & result of the conversion including any discrepancy
“between (A) the rate of exchange used to convert that Sum from the First Currency
into the ‘Second Currency and (B) the rate or rates of exchange available to that
person at the time of its receipt of that Sum.

(b) Each Chargor waives any right it may have in any ;Ur'lsd[ct[on to pay any armolint
under this Deed in & currency or cutrency unit other thar that in which it is expressed
to be payable;

Other indemnity

The Chargors shall within 5 Business Days of demand indemnify each Seciired Party against
any cost, Toss or fabllity incurred by any of them:

{a) as & rasult of:

) O LRI04 146
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14.7

18,
16.1

162

18.3

16.

0} any failure by a Chargor to comply with its obligations under this Deed,
{iiy the taking, holding, protection or enforcement of the Security. created by this
- Deed;
(i) the exercise of any of the rights, powers; discretions and remiedies vested in it
by this Deed or by law; or
(b} which otherwise relates to any of the Securily Asséts or the performance of the terms
of this Deed {otherwise than as & resull of its gross negligence or wilful misconduet),

Defaultinterest

(] If a Chargor fails to pay any amount payable by it under this Deed on its due date,
interest shall accrue on this overdue amount from the due date up'to the date of actual
payment (both before and after judgment) at a rate which is two per cent higher thran
the rate above the cost to the Securlity Agent {as conclusively determiried by the
Security Agent) of funding the ovardue amount.

{b) Any interest accruing undsr. this' sub-clause shall be immediately payable by the
Chargors within 5 Business Days of demand by the Security Agent.

{c} Default interest {if unpaid) arising on an overdue amisunt will be compounded with the
overdue amount atl the end of each month but will remain immediately due and
payable.

{d) Any interest acoruing under this Beed will accrue from day to day and is calculated on
the basis of the actual number of days elapsed and a year of 365 days.

Cumulative powers and aveidance of payments
Curivlative powers

The powers which this Deed confers on the Security Agent and any Receiver appointed under
this Deed are cumulative, without prejudice to thelr respective powers under the general law,
and may be exercised as often as the relevant person thinks appropriate. The Security Agent
or the Receiver may, in connection with the exercise of their powers, join or concur with any
persah in any transaction, scheme or arrangement whatsoever, The respective powers of the
Sesurity Agent and the Receiver will in no ¢ircumstances be suspended, waived or otherwise
prejudiced by anything other thary an express consent or amendment.

Amounts avoided

If amy amoimt paid by a Chargor in respect of the Secured Liabilities is capable of being and is
reasonabiy likely to be avoided or set aside on the liguidation or administration of a Chargor or
otherwise, then for the purposes of this Deed that amount shall ot be considered to have
been paid.

Discharge conditional

Any seltlemant or discharge beétween a Chargor and the Security Agent shall be conditiorsal
upon no security or payment to the Securily Agent by a Chargor or any other person beirig
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating 1o Insolvency and accordingly (but without fimiting the other rights: of the Security
Agent under this Deed) the Securily Agent shall be entitled to recover from the Chargars.the
valug which the Security Agent has placed on that security or the amaunt of any such
payment as if that settlerant or discharge had not vecurred,

Rufing-off accounts
If- the Security Agent receives notice of any subsequent Securily or other interest affecting any

of the Security Assets it may open a new aceount for the Chargors in its books. if it does not

do so then (unless it gives writien. notice 1o the contrary to the Chargors), as from the time it
receives that notice; all payments made by a Chargor to it {in the absence of any express
appropriation to the contrary) shall be treated as having been credited to-a riew account of the
Chargors and not as having been applied ih reduction of the Secured Liabifities.
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17.

18.
181

18.2

19.

20.
20.1

20.2

203

Power of attorney

Each Chargor, by way of security, irrevocably and severally appoints sach of the Security
Agent and any Receiver as its altorney (with full power of substitution and delegation) in its
name and on its behalf and as its act and deed to exetute, seal and deliver {using the
sompany seal where appropriate) and otherwise perfect and do any deed, assurance,

agresment, instrumient, act or thing which it ought to execute and do under the terms of this

Deed, or othenwise after an occurrence of an Event of Default which is continuing, or which -
may be required or deemed proper in the exercise of any rights or powers conferred on the
Security Agent of dny Receiver under this Deed or otherwise for any of the purposes of this
Deed, and sach Chargor covenants with each of the Security Agent and any Receiver to ratify
and confirm all such acts or things made, done or exectted by that attorney (provided in each
case, that such acts were not carried out by the Security Agent or Regceiver {as applicable)

with gross negligence. or in default of the provisions of this Deed),

Delegation

A-Secured Party may, al any time, delegate by power of atforngy or otherwise to any person
for any period, all orany of the rights, powers and discretions vasted in It by or pursuant to this
Deasd.

That delegation may be made upon any terms and conditions (mcludmg the power to sub

delegate) and subject o any restrictions. that that Sgcured Party may, in its discretion, think fit
iry the interests of the Secured Parties and it shall not be bound to supervise, ot be in any way

responsible for any loss incurred by reason of any mrsconduct or-default on the part of any

such delegate orsub delegale

Redemption of prior charges

The Security Agent may redeem any. prior Security on o relating to any of the Security Assets
or procure the transfer of that Security to itself, and may seltle and pass the accounts of any
person entitled to that prior Security. Any account so settled and passed shall {subject to any
manifest error) be conclusive and binding on the Chargors. The Chargors will within 5
Business Days of demand pay to the Security Agent all principal mories and interest and all
fosses incldental to any such redemption of transfer.

Seteoff and other rights

Setoff rights of the Sacured Party

A Secured Parly may set off any matured obligation due from a Transaction Obligor under the
Finance Documents {to the extent beneficially owned by that Secured Parly) against any
maturéd obligation owed by that Secured Parly to an Obligor, regardless of thé place of
payment booking branch or currency of either obligation. if the obligations are in different

currencigs, the Sesured Parly may convert sither obligation at 4 market rate of exchange for
the purpose of the sat-off.

Uniiguidated claims

If the: refevant obligation or Ilabilkty is unliguidated or unascerained, the Secured Party may
set-off the amaunt which it estimates (in good faith) will be the final amount of that ubligation
ot liability onee it becomes figuidated or ascerained.

No deductions

All payments under this Deed by a Chargor shall be made without any set-off, counterclaim. or
equity and {sobject to the following sentence) free from, clear of sind without deduction for any
taxes, duties, levies, imposts or chargss whalsoever, present or futive. If a Chergor is
campelled by the faw of any applicatsle ;unsdlctmn (or by an order of any regulatory authority
in such jurisdiction) to withihald or deduct any sums in respect of taxes, duties, fevies, imposts
or charges from any amount payable to a Secured Party under this Deed or, if any such
withholding or deduction is made in respect of any recovery. under this Deed, the relévant
Charger shall pay such additicnal amount so-as to engure that the net amount recelved by that
Secured Parly shall equal the full amount due ta it under the provisions of this Deed {had no
such withholding or deduction been mada).
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21.
211

212

21.3

214

21.5

Notites
Communications. in writing
Any cofmmunication to be made under or in connection with this Deed shall be made in writing
and, unless othenyise slated, may be made by fas or letter,
Addresses
The address and fax nurnber {and the department or officer, if any, for whose altention the
somminication i to be maded of wach Parly for any communication or document 1o be fnade
or delivered under of in connection with this Deed is that identified with its name below or any
substitute address, fax number or departrient or officer ds any Party may notify to the Security
Agent {or the Security Agent may notify to the other Parties, if a change is made by the
Security Agent) by not less than five Business Days' notice,
Delivery
{a} Any communication or document made or delivered by one person to ancther under
ar int connection with this Deed will only be effective:
) if by way of fax, when received in legible form; or
(i if by way of letler, when il has been left at the relevant address or five
Business Days after being deposited .in the post postage prepaid in an
-envelope addressed to it at that address,

ard, i & parficular departiient or officer Is specified as part of its address delsils
provided -under sub-clause 21.2 (Addresses) if addressed to. that ‘department or
officer.

{s)] Any comfmunication or document to be made or delivered to the Security Agent will be
_effective only when aclually received by the Security Agent and then only if 1t is
expressly marked for the altention of the departrment or officer identified with the
Security Agent's signature below (or any substitute department or officer as the
Security Agent shall specify for this purpose).

(G} Any communications or dosumient which becomes effective in accordance with sub-
“clauses 21.3(a) to (b) after 5:00pm in the place of receipl shall be deemed only to be

effettive on the following day.

Electronic communications

(=) Any communication to be made between any two Parties under or in connéaction with
this Deed may be made by electronie mail or other elastronic means 1o the extent that
those lwo Parties agree that, unless and until netified to the contrary, this is to be an
accepted form of commiumicalion and if those two Parties:

) notify each other in wiiting of their electronic mail address: and/or any other
information required to enable the sending and recaipt of information by that
means; and

i) (notify each ofthier of -any charige 1o their address or any other such

infarmation supplied by them by not less than five Business Days' hotite.

{b) Any electronic comimurnication made between those two Parties will be effective only
when actually received in readable form and in the case of any electronic
commuinication riade by a Party to the Security Agent only if it is addressed in such a
“mianner as the Security Agent shall specify for this purpose.

(e} Any electronic ‘communication which becomes efféctive, in accordance with sub-
clause 21.4(b), after 5:00 p.m. in the place of receipt shall be deemed only 1o bécome
effective on the following day.

English language

{a)  Any notice given under or i connsction with this Deed must be in English.

(bY All other-documents provided under or in connection with this Deed must be:
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22.
221

22.2

22.3

224

225

226

23..

24,

244

2432

{i) in English; or

{ii) if not iy English, and if so required by the Security Agent, accompanied by a
certified English translation and, in this case, the English transtation will
prevail unless the document is a constitutional, statutory or other official
document,

Miscellaneous

Assignment

No Chargor may assign any of its rfghts or transfer any of its rights or obligations under this
Deed. The Securlty Agent may assign ahid tranisfer all or any part of its rights-and obligations

under this Deed.

Certificates conclusive

Any ceitification or determination by a Secured Party of a rate or amaount uhder this Deed is, in
the absence of manifest error, conclusive evidence of the matiers to which it relates.

Invalidity of any provision

1f, at any time, any provision of this Deed i& or becomes illegal, invalid or unerforceabls in any

respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions rior the legalily, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected ar impairad.

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

(by Failure by one or more Parties ("'Non«Stgnatones"') to execute this Deed on the date
of this Deed will not invalidate the provisions of this Deed as between the other
Parties who do execute this Deed. Any Non-Signatories may execute this Deed {ora
‘counterpart of this Deed) o a subseguent date and will thereupon become bolind by
its provisions.

€y If any one or more of the Chargors is not bound. by any or all of the provisions of this
Deed (whather by reason of lack of capacity; improper execution, failure to sxecute or
for any other reason whatsoever) the remaining Chatgors shall nonetheless continue
to be bound as if such Chargor had never baen a party.

Covenant to release

At the end of the Security Period, the Security Agent shall, promptly after the request and at

the cost of the Chargors, reléase the Security Assets from the security constituted by this

Dead.

Disclostire

A Secured Parly may disclose to any person to whoni it discloses Confidential Information in

gcdordance with clause 38 (Confidentialily) of the Facililies Agresnment any information about

the Borrower, the Chargors, the Facilities Agreement or this Deed as that Secured Party shall
consider appropriate.

Governing law

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

Jirigdiction

The-courts of England have exclusive jurisdiction o setlle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any fion-contractual obligation arising out of or in connection with this Desd) (a
"Dispute™).

The Parties agree that the courts of England are the most approprate and convenient couirts
to settle Disputes and accordingly no Party will argue to the contrary.

o0, UkiaIsebite:
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24.3  This clause is for the henefit of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispule in any other courds with
jurisdiction. To the extent allowed by law, the Secuwrity Agent may take concurrent
procesdings in any number of jurisdictions. '

1 witness this Deed is exacuted as a deed on the date appearing at the head of page 1.

O UKRa580414.6
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Schedule 1
The Chargors

Name of Chargor Régistrét’ion number (if any)

[ Solum Regeneration Holding 1 LLP DC400336

Solum Regeneration Holding 2 LLP | 06400335

OC_UKI33580414 5
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Scheduls 2
Farm of notice of assignment

To: e [insert name and address-of cotnferparty
Dated: o

Dear 8irs
We notify you that we have assigned, by way of secunty tow (the "Security Agent™) all our right, title
and interest in the Subordinated Debt {as such term is defined in an assignment of subordinated -debt

dated » and made between {the Gompany/- ‘Chargors] ant the Sacurtty Agent) as security for cerain
wbligations owed by us to the Secunty Agent,

We further notify you that:

) -we jrrevocably authorise and instruct you to pay to the Security Agent all moneys which may
become payable to us pursuant to the Subordinated Debt;

2 ‘you are authorised to disclose information in relation to the Subordinated Debt lo the Security
Agent on request; and '

3 the provisions of this notice may only be revoked or amended with the. prlmr written consent of
the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent {with a copy to us) by
way of-.confirmation that;

(a) you -agres to the fterms set out in this notice and to act in accordance With its
provisions;
(b) you will not, without the corsent of the Security Agent:

) -amend in fanyla material] way or ferminate any document evidencing the
Suibordinated Dabt;
) waive or release any rights, interést or benefit i refatior to the Subordinated
‘Dabt;

{c} you have not received notice that we have assigned or charged our rights pursuant to
‘the Subordinated Debt to a third parly or created any other interest in relation to the
Subordinated Debt in favour of a third party; and '
{dy .you have not claimed or exercised, nor do you have any cutstanding right to claim or
-gxercise against us any right of setoff, counter-claim or other right relating o the
Subordinated Debt.
This notice and any non-contractual abligations arising out of or ift connection with it are governed by
English law.

Yours faithfuily

for and on behalf of
e [irisert the name of the Companyfielevant Chargor]

[On acknowledgement copy]
Tor s [insert name of Secutity Agent]

_ 06, URISISRO4IA S
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Copy to: = [insert the name of the Company/relavant Chargor]
We dcknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirmi the matters set out in paragraphs (a) to {d) (inclusive) of that notice.

aaaaaaa

& [insert name of toimtarparty]

Dated: o]

N 0 URIBIBE04T46
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Signatories to this Deed

Chargors

Executed as a deed by

Solum Regeneration Holding 1 LLP
acting by two members

Notice Details

Address:’ Network Rail Infrastructure Limited, Eversholt Street, London, NW1 2DN
Fax: “NIA ' '

Email: notices@networkrail.co.uk copy: treasury. backoHfice@networkrail.co.uk
Attention: Treasury Department

and

Address: Kier Limited, Tempsford Hall, Sandy, Bedfordshire, SH19 280D

Fax: N/A

Attention: Lee Howard

Executed as a deed by _
Solum Regeneration Holding 2 LLP )
zcting by two members )

'Mem_ber

Notice Dotails

Address: Network Rail Infrastructure Limited, Eversholt Street, London, NW1 2DN
Fax: NIA

Erriail: noticesi@networkrail.co.uk copy: treasury backoffice@networkrail.co.uk
Attention: Treasury Department

and

Address: Kier Limited, Tempsford Hall, Sandy, Bedfordshire, SH19 2BD

Fax: NA

Altentin: Lee Howard

O0_LKr3580414.6



Security Agent

Signed by )
authorised signhatory )
for and on behalf of )
The Royal Bank of Scotland plc 3

Notice Details

Address: RBS, 8th Floor, 250 Bishopsgate, London, EC2M 4AA
Fax; N/A

Attention: -Biman Schollar

OC_UR/I3580414.8
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