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Registration of a Charge

Company name: OCHIL DEVELOPMENTS (UK) LIMITED
Company number: SC231707

X4D4ANJC4

Received for Electronic Filing: 05/08/2015

Details of Charge

Date of creation:  30/07/2015
Charge code: SC23 1707 0004
Persons entitled: HATFIELD PHILIPS AGENCY SERVICES LIMITED
Brief description:  N/A
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 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: SC231707 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEN EDWARDS

Electronically filed document for Company Number: SC231707 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 231707

Charge code: SC23 1707 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th July 2015 and created by OCHIL DEVELOPMENTS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th August 2015 .

Given at Companies House, Edinburgh on 6th August 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Da&d ig made on 3 Q‘ 3%%\*;; zﬂ‘sg batw&an

(1) OCHIL DEVELOPMENTS (UK) LIMITED, a cormpary mwrpﬁrataé in Scotl and.
with-company number SC231707 {the “Chargar”}; and o

(2)  HATFIELD PHILIPS AGENCY SERVICES LIMITED in its capacity as gemﬁtg :
T -~ Agent under and as defined in the Faz:a%zty ﬁgre&mem {as defined bel {)W} {the -

 “Security Agent”).
R _ _xmsapngm'fmﬁ |
1.1 Expmssi? defined terms

- In tﬁ:a E}eed the fﬁf lowing wmtfs and ghrasﬁs hava the sgxemﬁa{i m&amngs;

""‘ﬁggeimaia!& unﬁartakmgs” means fhmﬂﬁ unéart&kmgs set out in {:Eause 20
{information Undertakings), clause 22 {General Undertekings), ¢lause 23
(Property Undertakings) and clause 24 (Development Undertgkings) of the
Facility Agreement. : ' _

“Associated Rights” means, in relation to any asset, all proceeds of sale of
-such asset, all rights, powers, benéfits, covenants, Wafranties, guarantees or
' Sewﬂty given or implied in respect of such asset, all rights under any

. agreement for sale, agreement for lease or licence of or in respect of such asset
.and any mames am:% pmc&eds paid or payai}ie in respe,at of such asset. '

- “ﬁuthnﬁaaﬁnﬁ maaﬁs an au‘;ﬁerisatmm mﬁmnfzf approval, rﬁsmiutiﬁn, fEi’I{éﬁC@; o
: @xemptsanf filing, notarisation or ragzstrat;m, :

“Earsk &cmunts” meals eac:h accz}unt wmcé} the {‘:ﬁargar has, or has an
interest in, with any bank, financial institution or other person from time to time.

“Bank Balances” means all monies (including interest) from time to time
‘Standing . to the credit of any and all prasefnt or future accounts which  the
Charger Bas, or has an interest in, with any bank, financial institution, or other
person and all indebtedneds represented by any such accounts. _—

. “Charged Contracts’ means:

_é; thas& fzﬂni:me:tg or agreementg (if as‘sy} hrief part tuiarﬁ ﬁtf wi‘iti’:i‘i are get |
out in Schedule 1 {Charged Contracts); and - :

b aﬂy'ﬁ't_hr_ér 'dammaﬁt to which the 'Cha'rgar' is & party, which is designated .
-~ &s a Transaction Document in accordance with the Facility Agreement;
and where the context shall so Fequire or permit any amendmernit or variation of
- such contracts or agreements and the expression “"Charged Contract” ahaii also .
- :meaﬁ any one of such contracts or agreaments. _ : -

_ “ﬁhargad &&hts” é’h&aﬂa aii tmx:zk: aﬂfj ni:hez“ debts and all ﬂt?’i&?’ rfgﬁts and ciaims S
in respect thereof charged to the Security ﬁgant ;:mrsuant to Clause 3.1.7 (F;rst' SR
Fixed Charge in resge;:t of Book &eizf:s} : _ '

"‘Cs&mpame& Act” miaiis the campaﬂieﬁ Act 2{3{}6

: ,"‘Ge!&gat&" means any {ﬁeiegate; agant ai:tamey or. trastee a;;;mmt&ei i:a*g the
- Securi ty Agent _ . _ '

- an 992‘@5&4&5&8\4 IR : 1
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. “Derivative Payment”  means, in relation to. an asset, any damages,
. compensation, remuneration; profit; bonus, royalties, fee, rent, income or other
© benefit which the Chargor may derive from or be award&d oF ﬁntztied o n
- respect of such asset.

“"Designated {_:‘E;ai:z:efs” means the _pi-ajﬁt, -'machmery,. equipment, vehicles, and
cother chattels {(if any) owned by the Chargor and listed in Schedule 3
_ {ﬁ%@fmi‘&d Gha‘{i*&fs’} and shall indlude any additions, modifications and/or
_ '.equlpmeﬁt ahﬁziiary to aﬁy such ;::Eartt maﬁhmer‘y, &qulpment vehicies or- gther
~chattels _ _ _ _

: “Disaharge -_ﬁate” means the date with e‘ffe@ét frorm which the 'S'Qé:iiri't? ﬁgﬁr&t’. L

Cconfirms - o the Chargor that ali the Secured Obligations have  been.
unconditionally and irrevocably paid and {i{scharged in full &mﬁ all relevant
'cammitments of the Security’ ﬁgent cancelled. : '

' "‘Bmtrtbntim} Rights” means all Dwidéﬁﬁs aii ﬁhares BF ::ati‘ter property d@rwed L
from any relevant Investment {whether by way of conversion, consolidation, '
- subdivision, substitution, redeription, bonus, preference, option or otherwise)
©and all other allotments, accretions, rtgi‘ats, benefits and advantages of all kinds .
Caccruing, offered or otherwise derived. ﬁ'{}m or intidental o any relevant
JInvestment. : : B

_ "‘mmﬁends” means ai[ éiw:f&nds, d;strihutiona, mi:erest ancﬁ ﬁther income pald_ '
1o ;:sa‘;fahEa on or derived from any relevant Iweﬁtment

“EC &eguiﬁtmn*‘ means The Cauncif i}f- the E-um;:earx i}niﬁn'..-'ﬁeguiatinh' No.
_134&/2303 on fnse&iv&nay F’mca&ﬁfngﬁ . : : _

“Enfﬁrcam&at Party"’ mﬁans any mf the Seaursty Agerit a R&t& iver or a.
- Delegats, . _ - o

"‘E’atah!mhmﬁnt" meaﬁs; in reiatim'; to the {:ﬁargm‘, an ési’:ab’i’;sﬁmer%t as .th'aft_f '
term is defined in relation to a debtor in Article 2 {h} of the EC Regtz!atmn

N “Facﬂzty ﬁgmemem“ meaﬁa the Far:ehtgf agreameﬁi dai:etf ori. on or dbout the
. date of this Deed between, amongst others, the Chargor as borrower, Park
Tower Holdi ngs {BVYI) Limited as guamnmn Venn Partners LLP as arranger,
Starfin. Lux S.&.r], Starfin Lux 2 S.4.r.) as original lenders and Hatfield Phil ups. :
Agency Services Limiied as agent and security agent. L -

"‘F;xed Eharge Asaets méahé aif'a'ra? txmef all of the Sﬂfzumé ﬁssats which are
‘at that time the subject of any valid and sffective fixed Security ;}ursuant to -
~ Clause 3.1 {Fixeﬁ’ charges) or Clause 3.2 (Asa;gnments é}}t way af security).

R '_“Fixturm rmeans aﬂy ﬁxturea (but ex&:ﬁudmg teﬁant’s ﬁxtures}g fﬁ:t;ngs, fax@ﬁ.
Cplant or machinery from time to time situated on or form ing paﬂ: ﬁf any"‘
Prc;;::eri:sf . o : o S o

“‘Flnating Eharge ﬁssats” maans at an'g time, all ﬁf the Seeumd Asseti«; which
L are at that time the suh;act of any floating charge created by this Deed. -

‘*!ﬂsalv&nﬁy ﬁct” means the Eﬂﬁmmnc‘y Act 1986,
- “xﬁsﬁraﬁm Fmﬁze&és” means the. ;::mc:aaﬁs of any ;rasurarma t%a;m remewee:i by

- the Chargor (after deduction of {a) any reasonable expenses incurred in relation N
- to the relevant claim and payable by the Chargor to any persen which is not a

rnan_002\5840588\4 . SARERREE
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member of the Group and (b) amounts paid to meet third party claims) together

with the benefit of all bonuses, profits, returns ‘of premium and other benefits of
- whatever naliire arising by virtue of the Chargors ﬁwﬂe?ﬁhi’;i of any Insurances
-and all such Chargor's interest in any of the foregoing. - .

- “Insurances” means all contracts or policies of insurance of whatayer natura' '

| “Which from time to time are taken out or maintained by or on behalf of the

- Chargor or {to the extent of its reievant interest) in which the i::hargw has an
interest. . _ . . _

"“‘Iﬁtieileatﬂaf Property” means {_af} ~all rights jn confidential Ehi’iﬁrm&tiﬁﬁ,z
copytight and like rights, database rights, design rights, rights in design,
 knowhow, tights in inventions, patents, service marks, trade marks and all-other
intellectual property rights and interests, whether registered (or the subject of

.-an ap;&!:ﬁatzm for regtstratmn} or un-registered, owned by the Chargor of in

in the future owned by the Chargor, in each case whether held d;reﬁtiy by, or to .
© the arder of, the Chargor or by any trusiee, nominee, f;éucmry or clearance. .

‘which the Chargor has an interest from time to time and {b) the bensfit of the o
-Chargor's applications and rights to use such asgﬁts, in each case. thmughaut the
‘world now and in the future. : _ Lo

| “Investment” means any  negotiable instrument, certificate of deposit,
~debenture, share {including, save where the context otherwise reguires, any of
‘the Shares) or other investment {as specified for the purposes of section 22 of

the Financial Services and Markets Act 2000 as at the date of this Deed) now or

system on behalf of the Chargor, and also including any rights in respect of such

Investment-against any such tmﬁteﬁ., nom%m&, fiductary or clearing system.

o SLPA" means the Law of ?mparty ﬁct wzﬁ

) _“Party" ioans a party te this E}eeé

‘*Fmparty" meaﬂg tha Rea% ?rﬁﬂeﬁy f‘mm time to tima ewneﬁ i:sy th& Cﬁargm‘ or

ity which the Chargor has any right, title or interest. Any reference to “Property”

- also includes a referernce to 'aach ée'pa;ffate part or parts of such Real P'mp'e-rty; .

“R&ai F*mpertv” means {a} aﬁ&g fraehold, leasehold or mmevab# property,
 wherever situated, and {b) any buildings, fixtures, fittings, fixed plant or
" machinery from time to time situated on or fﬁ?‘mif"ig part z:}f thai‘; freehold,
. leasehold or immovable property. R :

' -“Set:urad Assats” mm the assets t:h& &iﬁ:ﬁ}ﬁtt ef any Sﬁ{:{mty created by thzs‘ '-

“Receiver” means any _aﬁe'czr ﬁ}ere recelvers and managers or (if t;hei' ﬁ_ﬁt:i;lffft?' _

Agent - so specifies in the relevant appointment) receivers 333ﬁ€3€nteﬁ by the

| Becurity Agent pursuant to this Deed in respect of the: Chargar orin’ resf:ee:t of -
‘the Secured Assets of the f:%aargﬁr : _ o

Beed.

| "‘S#f:urefti Obligations” meé'ﬁs all 'p’rése;‘:t 'm& 'fﬂturé ﬁbiigatmﬁs and liabi l!ti&s}.

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

- _Fimance Documents, together with all costs, charges and expenses properly

piher capadity whaﬁ:snever} of - eat:h Transaction Obligor and: each grantor of
Seturity to the Secured Parties (or any of them) under each or. any of the

| incurred by any Secured Party in connection with the protection, preservation or

enforcement of its respective rights under the Finance E}ozum&ntﬁ or aﬁy other

E dezzumant evzéem:mg or seaurmg any such isai}:ﬁt &5

_ 'mazs_;ﬂéﬁﬁﬁs%ﬂ_ﬁss“@i BTN SR
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' _ _*‘Security means any agﬁzgnmmt by way of se::ur;tg, mﬁrtgage, charge,
pledge, lisn or other security interest securing any obligation of any ;:;ermrt and
Cany mti‘ser agr&ament or arrangﬂmﬁﬁt having a similar affat:t :

_ "“ﬁecuﬂty ﬁgartt” means. Hatfield thi;p‘s Agemzy S‘éame&s L;m;ted actmg in its
capacity as security trustee for the Secured Parties {including itself) irv relation to
* the Security Documents for the purpose of and in accordance with the terms of
. the Finance Documents or such other or additional security agent or agenis as
- may from time to time be a;::pmntéd in that ca;}a{:;ty in. aamrziaﬁce with. the .
- - Finarice I)chments _ _ : _

: .'“ﬁﬁciﬂ*ﬁy Fﬁi‘iﬁd” means the pemd begmnmg on th& date af tﬁhiS Deed and
ending on the D;ﬁtharga Date, _ _ _

“Shares” means _'f:hse- Specified Sh‘é‘re‘s -and’ aisa all Qt_:hé'r stocks, sha;‘*‘es, S
debentures; bonds, warrants, coupons or otheér securities now or in the future -
. wr&eﬁ by the: ﬁhargar from t;mg to.time, or any in which it has-an interest,

_ _“Spécift&ﬂ Shar&s’* means in reiatmﬁ m thﬁ»‘: Qhar@er the Shares (ef ar&y}'
- specified in Schedule 2 (Shares) appasite its name. - o

*‘Thﬁ'd Pamas Act” i‘n&&ﬁﬁ the Contracts (Rights of Th;rd Part;eﬁ) Af:‘: 1999
1.2 nﬁﬂnitmns cﬂntam&d in i“aﬂiizty Agreement e

tnless a t:aratrary indication app&ars gach t&rm useé ir this Eeeci w%}ich 5
defired’ tn the Facllity Adreement shiall have the Samie meaning as in the Facility
Agreement {save that for the purposes of this Dead, aray reference therein to
"*Barmwar“ shall mear tha “thargcsr”} _

13 .'i‘:m's_structipﬂ

- Unless a contrary indication appears, the principal of construction sét out in
Coglause 1.2 {ﬁaﬁﬁfmﬂtfﬂn} of the Faﬁ:ifi:y ﬁ&gmﬁm&nt shail also ag%;:ﬁy to this ﬁeeé
In addition, in this Deed: _ S o

1.3 any reference to: i

13,141 the word “law” includes law established by or under -
.. -statute, -constitution, treaty, decree, regulation - or
judgment, common law and customary law and the word

CMawful” and similar words and ;}ﬁr&gfaﬁ are 1o tie-

'mnstm&d accordingly; : L .

o132 the word "‘seettri’ty“ includes any assignment by way of
- . &ecurity, charge, lien, mortgage, ;;ecfge or other security.. -
- interest securing any obligation of any person and any
wther agreemerat or arrangament hav ing a ssmik—zr effect;

1.3.1.3 - the word “tax" nciuﬁias any tax, duty,, impast or iavy and
R - - ahy -other charge or withholding of a similar nature
{including any interest or peenaity for late payment-or non-

paymem), _ :

132 unless i:hfﬁ Deed ezx;nressw Siﬁﬁt&ﬁ ﬁtharwme oF the cantex!: requires
- otherwise, (a) each reference in this Deed to any provision of any - :
statute or of any subordinate legisiation means, a8t any time, the . -

man_002\58405884 4
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“relevant provision as in force at that time (even if it has been amernded
or re-enacted since the date of this Deed) and (b) each reference in
this Deed to any provision of any statute at. any time includes any
' suberdmai:e ieggsiatian made ;zursaant to or m msgsec:i: {}f $L§ti’% '
date of tbiS Deed ané whethsr amended or re-enacted ‘si r;c:e the date
- of this Eﬁeeé}, : _ .

1.3.3 . references. to any Security “created ... by !’:ﬁ:ﬁ Deed” are '-tdbé -
- deemed to include such Security {:raai:ﬁd constituted, given, made &r_" :
extended by, under or ;}umuaﬂt tf) this Deed; and .

134 'whefever this Deed states that th& t’i‘:i*ia;‘gar mugt not take ] gsartmu far
- step without the consent of the Security Agent, the Security Agent has

- discretion (where it is not under an obligation to act reasonably or not -

- ufireasonably withold or delay such consent) whether to give it
caﬁserzt and can impase conditions on any such consent it gw@s :

14 _-'Thzrd Party R;gﬁts -

- No ';;'ergm has ai’ay'--righti ‘under the Third Parties Act to enforce or enjoy the
- benefit of any term of this Deed, other than an Enforcement Party, which may do-
s, or any other person, to the extent that this Deed or any other of the Finance
' ‘Documents expressly provides for it to do so. No consent of any person who is
not & Party Is required to rescind or vary this Deed at any time. This Clause 1.4 -
“does not affect any right or remedy. of any person which -exists, or is available,
otherwise than pnrsﬁant to the Third Parties Act. :

15 mmfpamtinn of other terms

B };;S;i- ' ”‘i"‘he terms af the nther Finance Bacuments uﬁder which the Sez:aresi _
- Obligations arise and of any side letters between the Chargor and the
- Security Agent relating to the Securad Obligations are incorporated -
- inte this: Deed to the extént reguired for any purported disposition of
. the Secured Assets contained in this Deed to be a valid disposition in
accordance with section 2(1) of the Law of Pmpe;‘ty {Miscellaneous -
- Provisions) Act 1989, : _ _ :

1.52 Wémﬂut;pmﬁudica to _the 'dperatifin of any applicable tﬁrm of the Facility
- Agreement or any other Finance Document, the provisiofs of
- clauses 8.4 {Default’ Interest), 23 (Property Undertakings), 38
- {Amendments and waivers), 40 {Counterparts) and 34 (Notices) of the
. Facility Agreement shall apply {mutatis mutandis) to this Deed as if set -
“out in this Deed in full and as if any reference in any such clause to
-"‘tf'tzs Agraemem” were a reference to “thts {}eed”

2, 'E{WENANT TO 9&? B
21 i:wemnt 8
" The Chargor, as primary obligor and not merely as surety, covenants with the
‘Security Agent that it will pay, discharge and perform the Secured Obligations on

demand made on or-at any time after the due date for payment provided in the - '-
- Finance Documents and in the manner provided in the Finance Documents.,

© ihan_002\5840588\4 . . . . 5.
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3. SECURITY

RN 7 BN ?ikeﬂ't’hérgﬁ$

.";‘:xe&rfmrmanz:e of the: EECUFEd E}biigatiom, rshar‘gﬁs in favaur of the Securaty ﬁgeﬂt
- the ﬁ:ﬁiiawmg assets: _ S _ :

3.1.1

" First fixed chargas in reﬁ:m::t ﬁf Pmperty by way of f“ rsi: fne:ad’_ |
“charge, (a) all the Property from time to time owned by it, (b) any

other rights, title or interest of the Chargor in Property, wherever

situated, and (c) alli Associated Rights in relation to its Pmparty, _

‘First fixed charges in raspect of Designated Chatﬁtela by way of
“first fixed charge, (a) the Desighated Chattels (If any) (but not
Cincluding any of the assets which are subject to a valid legal mortgage -
or valid fixed charge under Clatse 3.1.1}, and (b} all Associated Rights

- in reiatmn to such i:#essgnated Chattel s, N

313

First ﬁxeﬂ chargas in ras;:act of other chattels - by way m‘: ﬁrst :

" fixed charge, all plant, machinery, vehicles and computer eqtiipment R

- . now or in the future owned by it {but not including any such asset

which is subject to a valid legal mortgage or valid fixed charge under

| Clauses, 3.,1.1 or 3.1.2 nor any chatte! for the time be;ng forming part -
- of the Chargor's stock-in-trade or work in progress), (b) its rights; title

or interast in any chattel now orin the future in its possession which is

“not owned by it, but which had it been so owned would have been

validly charged by paragraph (a) of this Clause 3.1.3 and (¢} the

benefit of all Associated Rights re!atmg to any chattel validly tharged_ :

- by this Clause 3.1.3;

3.1.4

_ _F;rst ﬁxed charga nn Spemf;ad Shar&s “ by way of first fixed o
- charge, (a) the Specified Shares and (b) the Distribution Rights (if any) :

o fromm tirme to time-accruing to or on such Specified ﬁhares,

3.1.5

' -'First f:xeti charga 1118 :mve:stmenm - by way of ﬂrst fﬁxed f:harg@, R
{a) alt Investments (but not including the Specified ‘Shares which are

- subject to @ valid fixed charge under Clause 3.1.4) and (b) all
- Digtribution . Rights from  Hime tﬁ tzma a&:s:ruing i:cs of On such' '

3:1‘5 " .

_'Invas;tmeni:s

First fixed ;hargas in rﬂspétf of Insﬁrénm# “to the extent tﬁat o

the Insurances and/oF the Insurance Proceeds are ;ﬁmpabta for any

‘reason of being effectively assigned pursuant to Clause 3.2.4 but are
- capable of being effectively charged, by way of first fixed chargg, the

- Insurances owned by or written in favour of the Chargor and all

3.1.7

Insurance Proceeds -eithier now or in the future held by or pavable to
the Chargor of in which the Chargor ﬁtf‘tﬁ?‘WiS& has ap interest {tcs the
Cextent of such i nterest), R . . _

First fixed chargas in respect of book 'ﬁebts' . by ?J_ay'_ﬁf ﬁrﬁifz ﬁ’xe{:i'
charge, (&) all present and future Book and other debts; revenues and
mohetary claims of or ‘owing to the Chargor and (b) all rights and

- claims of whatever nature of the Chargor now, or which may at any :
" time be, held or enjoyed by it against third parties and against any

AN 002\5840588\4.
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securities and guarantees in respect of such debts, revenues or claims;




3.1.8
BECR -2

3110

F:rst fixed charge on the Eank Af:cauats - by way of fi rst flmcil )

chéarge, all of the Bank Accounts:

| First fixed cﬁargm on other ﬂank aaiaﬁms i}y way of first f‘xed
B chargae, all of its Bank Balances;. _

_F:rst fixed t:!mm& xm Int&i!mtuai ?mpertg = t{} the extent th&t’

- such Intellectual Property ‘is incapable for any reason of being

C 3441

Cor 3. 2 1% reﬁpesr:tzveiy but are c:apai‘sia of being effectsveiy charged by '
way -of first fixed charge, (a) the benefit of all Authorisations held or
- utilised by the Chargor in connection with its bu&meﬁs or the useé of
- any of its assets and (b)) the right Lo recover and raceive all Derivative -
Payments which may at any time become payable to the Chargor in

affectively asgigneé pursuant to Clause 3.2.5, by way of first fixed L
‘charge, all Intellectual Property (f any) owned by the Chargor or in.

which the Chargtr has én Interest (o 't-hé-gﬁct&'ﬁt ﬁf'sﬁth interest);

First fixed charges in respect of Authorisations - to the extent
: thai: suf:h Aﬁthwlﬁai}ans and ﬁieravative Paymﬁnts are mz:apaiaie for

. respﬁt.:t of the Authorisations;

3112

L3143

First fixed charge on Hedging Agreements - to the extent that
- they do not fall within any other provision of this Clause 3.1 and are
- not effectively assigned under Clause 3.2.2 (Hedging Agreements), by
‘way of first fixed charge all of its rights unﬁer &ach Haz:fgmg Agreement
o whiﬁh the. Qﬁargﬂr isa g&arty, _ _ -

:F:rﬁt fFised chargm cm mntrat:tﬁ tg the: extiéﬁt tﬁat thay do notfall

within. any other provision of this Clause 3.1 {Fixed Charges) and are

‘not effectively assigned under Clause 3.2.3, by way of first fixed
" charge all of its rights under-sach agreemerit or document to which !:he.

| Chargﬁr Is @ party;

3114

F:rﬁt ﬁxed aﬁarg& on gaaﬁw’iti .afiﬁ* _'uﬁﬁaiiéﬁ ﬂapitﬁai ."_*' by way. E}F R
first fixed f:harge, all the goodwill and uncalled capital of the Chargor;

“and

3.1.15

First fixed uiaarge on other Associated Rights - by way of first
fixed charge, the benefit of all Associated Rights relating to any of the -

assets of the Chargor, in each case to the exterit that such Associated

'Rights are capable of being made the subject of a fixed charge and are :
- niot otherwise the subject of aﬁy valid ﬂxerﬁ z:harge g}ursuant to thzs__.

CDeed,

3.2 -_-Assignmants hy way of sacur:ty

As fm‘th&r mﬂtznumg security far L‘i’za ;&aymerﬁ e:}f th& Q&czumd Gbi;gatmﬁs the - |

‘Chargor assigns absolutely to the Security Agent all (if any) its right, title and
" interest in and to the fatiﬁwmg &SSE’CS {to the exi:ant such assets are capable of
assigriment)s : : - :

321

an_0O\SBA0588E

* Authorisations - all Authorisations held of utilised 'by the {:hé'rge:'é |

connection with its business or the use of any of its assets and th@

b&ﬁ&f tof any i}ersvaﬁm Payment in mspm:t {)’f such Aﬁthﬁrtsaﬁzs}m, :

1) iuiy"},{ﬁif’s burgesi -




393

323

ﬁaﬁgmg ﬁgr‘eam%nts e any Hedgmg ﬁgrﬁem&nt to Whi(th ti’t&

Chargoris a party,

_ E}erwatwe Payment in respect of the f:hargad Contracts:

324

325

Inmranms amt Iﬁsurance meads " the Insuram@s :ane:j thfa

- benefit Qf all Instjraﬁm Proceeds of the Chargor;

' (:hargegi Ctmtrm:ts - the Qharge.d Cmtra»::tﬁ z—md i:‘he kmneﬁt aaf any

_-_mteii&ct;:ai Fmpertg - the Ini:eitectua! F»‘m;;:grty (af amr} awrted t::y '
the Chargor or in which the Chargor has an intérest (fo the extent of
-such interest), together with the benefit of any Derivative Payments in

respect of such Intellectual Property, but in the case of any such

asslgnmeﬂt of Intellectual Property the Security Agent - shall grant to
the Chargor a licence to use such Intellectusl Property in the ordinary

' S&fzur;ty ﬁgent amﬁ

226

. - course of its business and for so long as no Event-of Defatit exists and
- Is continuing upon such terms as may reasonably be S;}ﬂfﬁiﬂﬁd i)y the

: Asmﬂiamd Rights and ﬁarwatwe ;’ayments - any - ﬁssm:iated L
Rights or Derivative Payment which are riot the subject of a valid fixed -

- charge pursuant to Clause 3.1 (Fixed charges) of this Dead or valid |

" assignment pursuant to Clauses 3.2.1 to 3.2.5 and which relate to any -

of the asséts of the Chargor, whather or not such assets are subject to
& walid §agai m&rtgage, fixed charga or ‘assignment pursuant to this

. Deed.

33 'Nﬁtim ﬂ‘f charge. ur asstgnment

334

'The Chargﬁr shaii pramptiy upon: recemng a reques;t m that effect’
from the Security Agent, give notice of each charge or assignment of
“all {f any) its right, title and interest m and ta - _

33,11 the Irzsurmm:es arsﬁ Iﬂﬁurﬂﬁt& ?mae&ﬁa, by semﬁmg )

notice in the form of Part 1 of Schedule 4 (Nobices) {with
such amendments as the Security Agent  may agree

and/or reqmre} duly compl eted ta eat:;h t:zf the athei" R

- parties to the Insurances;

3312 the Charged Contracts, by seding a notice in the form of

- Part 2 of Schedule 4 (Notices) {with such amendments as

_the Security Agent  may agree and/or requirey duly

completed to ﬁafsh of the other partlas to the Chargeé o 8

Contracts; = -

3343 - the Bank .Aﬁt@ﬂﬁt&, by -sert&ing'é n'm't%f:é in _th'e 'férm-mf

3.3.2

mar_002\5840588\¢
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Part 1 or Part Z of Schedule 5 (Form of notice to bank
‘operating secured account) (as applicable) (with such

amendments as the Security Agent may agree and/or 3

reasonably require)- to the relevant bank, financial

institution, building society or other person,

" The Chargor shall use 7S reasonable endeavours to procure that,
within 14 days:of the date of its receiving & request under Clause 3.3.1 -
_ to give notice to the relevant other party, each such other party

“delivers &n acknowledgement to the Security Agent in'the foini of the
acknowledgement of notice ‘eridorsed on a copy of the relevant notice




as set out in Sﬂhecjuig 4 (i\iﬁi’ﬁ:ﬁi‘sj o Sthadu le O (Farm e:;f ﬂaf;ce o
- bank nperatmg secured. acmgmt} (as apphtabiﬁ)

34 "Ex:armse of nghts undaer Chargeﬂ Contracts

-~ 341

C 342

Whilst’ Ho Event of Default’ exlsts and is ctmtmtsmg, the Secarity Agent
shall permit the Chargor to exercise its rights under any. of the Charged
‘Contracts to which it is party, provided that the exercise of those rights -~

in the manner proposed would not result in an Event of Default.

Where an Event of Défault exists and is continuing, the Chargor shall,

- if requested by the Security Agent, exercise its fights undér the

" Charged Contracts only in accordance with the msi:m;:ttmﬁs af the
CSecurity. ﬁgent :

3.5 Fi::atmg charge

351

As further z:oﬁi:mumg $&¢Ui’it¥ for the. paymant d;gchargé and
performance to the Security Agent of the Secured Obligations, the -

“‘Chargor charges in favour of the Security Agent, by way of first

floating charge, all its assets and undertakmg, ‘wheraver Ee::ated both

_ prasersi: and future.

352

_The fiaatmg charge created by (:iause 3.5, 1 is deferred in ;:mmt c&f' _
© . priority ‘to all fixed Security validly and effectively created by the

~Chargor under any of the Security Documents in favour 0? the Security
- Agerﬁ* as security for the Secured Obligations. _

3.6, Conversion of f!aatmg charge

"F’he Sec:ur;ty Agen’?: may,, at any tnme, 333;* natre:e in. wratmg t{} the'_ -

361
“Chargor, convert any floating charge created by this Deed into a fixed
“charge as regards such assets as it shall specify in the mlevant natlce
if: . . S
3611 _.'.'an Event af Defauit has ae:cuf“red which is c::zntmumgg or
.3;-'6&*2 the Secnr:ty Agent is of the view that (a} such ass;e!:s are
. in danger of being seized, (b) any legal process or-
Cexecution is being enforcad against such assets, () such
©.assets are otherwise in jéopardy, or (d) steps have been
- taken which would, in the reasonable opinion of the
. Security Agent , be Ilkaiy to lead to the appointment of an B
- adrhinistrator or administrative receiver in relation to the
. Chargor (or such administrator or administrative receiver
has bean appainteé} or to the winding-up of the Chargor '
L 3.6.2 By way nf furthar assurance, the Chargor shall, pmmpw following:
- . service of suich notice upon it, éxecute a fixed ¢harge over such assets :
~ in such form as the Ser:unty Agent -shall require. R
37 Aut&maﬁc conversion of finatmg charge )

*In addition to any crmumstansas in wiw:h any ﬂe:satmg aharge created under this
Deed will crystallise automatically under the general law, and without pm}udzce _
to the operation of Clause 3.6 (Conversion of. f?oatmg charga)

Mar_002\5840588\4
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3.8

39

4,1

3,74 " Cif ‘l:he Chargar creates (::ir purpﬁrts to f:.reate} any Sec;ur;ty (cher than
.- any Security created in connection with the Security Documents) on or .

over any -of the Floating Charge Assets without the priof written
_ :mns&nt of the aecunty Agent; or . _

3?2 | ;f the i:hargm* mnvenes any meetmg of its mémberﬁ to cansmﬁr a

resa}utmﬁ i retatazm to its winding up, or if a liguidator, atmiristrative
. receiver, receiver, administrator or another similar officer is appointed .
oo respe;:t of the Chargar G any’ f}f its assez%:s

_tharf araf:i m aﬂy su{:ﬁ ﬁ\?&i’?iﬁ any f!aat;ng t:hargs created by this. ﬂea{:! in re!atian N
" to the Chargor shall, without any notice being given under Clause 3.6 .

{Conversion of floating charge) and immediately upon such event occurring, be

converted into a fixed charge over all the assets which immediately prior to such
- conversion comprised the Floating Charge Assets of the Chargor. S

| {:ﬁﬁtmumg mmrﬁy

The provisions cf this Deed will appty at all t;mes {a} regarﬁiesa of the: date on

- which any of the Secured Obligations was incurred and (b) in respect of the full
~amount of the Secured Obligations at the relevant time evén i, at some other
time, the amount of the Secured Obligations has been less than the amount at

the relevant time or there has - been no par‘i: of the Semred €}b¥ gat;ans
putstanding. :

'_ _M’isc{a'iianeaas

3.9.1 .A?E the- Seeuni:y t:matacf by th;s Daed hy the (‘:hargs:;zr is maée with fuli
. tide guarantes in accordanice with the Law of Pra;}erty (M;gt:e !aneaus .
Provisions) Act 1994, . _ _ IR

382 Clauses 3.1.1 to 3.1.15 inclusive shall be ';ea'zi 'a_rié_ ﬁé_ﬁstr;‘uadas if each

. asgset described, and sach asset comprised within any category of asset
deéscribed, in each such Clause were expressed, separately and
specifically, to have been made subject to a first fixed charge; and the
validity and effectiveness of each such fixed charge will not be =
prejudiced by any other such first fixed charges being found not to be -
Fully vaisd ar eﬁ’antw& as such. . _ : :

3.8.3 "_The faf:t t:hat noe, or mcc:mp%ete, detaxis of any partmuiar Secured
R Assets are included or inserted in any relevant Schedule shall not -

- affect the %fahﬁtty ar er}fﬁre:eabshty of the. f:harges created by this E)eeii

. 'FURTHER ASS*JRA&::E
_ :-T‘he Chargor shall:

“promptly do all such acts ot execute all such dociiments (including assignments,
- transfers, mortgages, charges, noticeés and instructions) 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) (a) to perfect the
Security created oF intended to be created or evidenced by this Deed or for the

exercise of any rights, powers and remiedies of the Security Agent provided by
or pursuant to this Deed; {(b) to confer on the Security Agent Security over any .

property or assets of the Chargor located in England and Wales or any other

| - jurisdiction ﬁquavaierzt or szmaiar to the 5ecurity mtertded to be cresated or -

fhan_002\5840588\¢ . T
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42

L ) 51

52

6.2

 expressed t{}"be"créateti by this Deed; and/or (c) to facilitate the realisation of

the assets which are, or are ;ntende{i t& E:s&, the subject of this Deed; and

take ail sus:h at:i:mn a5 is avai Eahia to it {mcimﬂmg makmg all ﬂimg& md
- registrations and the payment of all fees and Taxes) as may be hecessary for the
. purpose of the creation, perfection, protection or maintenance of any Security
- conferred of intended t6 be c:enferreé oft the Security ﬁagant fay or pursgant i:o_
~this Deed, : . R
'_ !%IEGAT!VE Phﬁnﬁ‘ﬁ AND QISPGSAL RESTRICT:BRS
| ﬂ&gatwe ;;;!eége _
o Durmg the Sﬁcurstg Period, the Chargf:;r sha If hot:

© 51,1 create; extend of parms%: fo subsist any Sexzurity Gver arzy of i:he

' Semred Assets; nor

512 sell, assign, fa'ctﬂ'r; discount, t-r‘a.nsfer,_%&agé or otherwise .dispmsﬁ of

- any of the Secured Assets; nor

51.3 - permit or agree to any variation of the rights attaching to the whole or

Tany part of any of the Secured ﬁsﬁ&ts, unfess permitted under the
Fas:thty Agreement : : : o :

ﬁ ﬁxaeptmns

521 Clause 5.1 _{_Negatﬁ#e pledge) does not apply to (a) the Security

“created or required to be created pursuant to this Deed or any Security
Document, (b} any Security, arrangement or 'transactfan to which the
. SBecurity Agent has given its written consent or {c) any liens arising by -
Coperation. of law in the ardsnary course of th& relevant person’s
. business. .

522 _'Cl”auﬁ_a”:f&*l*z does not a;:;g‘éiy‘ to (a) F‘Eéating‘_ Charge Ass;ets}. ‘whilch’ a_';"e .

- not also Fixed Charge Assets; and which are being dealt with at arms
- length in the ordinary course of business or (b) any sale, transfer or
other disposal expressly permitted under the Facility Agréement.

| EEPREﬁENTATIﬁﬂS AND WARRAETSES

'The Chargf:sr represents and warr&nts tu the Seituraty ﬁgent on the date of this )

Deed in the terms of the Repeating Representations, in each case as if expressiy

~set out in this Deed and so far as app!scaisie fo %:he {:hargﬁr or th& Secured
o Agsets. ' : . _ _ . -

‘Each af the Repeattrtg Repreaentatmns shai be: ciaem&ci to be repeated on ‘each o
: -day during the Security Period -on which representations and warranties set out

iry clause 19 (Representations) of the Facility Agreement are, or #re deemeﬁ o

‘be, made or repeated,
 UNDERTAKINGS

 Triroughout the Security Period, the Chargor undertakes to the Security Agent in

the terms of the Applicable Undertakings, in each case so far as applicable to the

- Chargor or the Secured Assets, {as if expréssly set out in this Deed) and alsoin |

'the terms of the f’nitﬂwmg ;;smv;ﬂmns of this Clausg 7.

wan_002\5840588\F . R E I
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7.1

7.2

73

74

Perform - It will at all times comply with the terms (éxpress of implied) of this

Deed and of all other Finance Documents to which it is.a party.

Not jeopardise 'S'se#uri'ty ~ Other than the Phase 1 Works and House Build in
- accordance with: the terms of Facility Agreement, it will not (and, without

prejudice to Clause 7.10.4, will procure that no nominee will) do of omit to do

anything, or allow anything to be done or omitted; the result of which may be in

any way to. depreciate, jeopardise or atﬁ&rwsm prejudice the value to the

_ Security Agent of the Security created by this ﬂa&d or the pnorttgf ﬂf its raﬁk ing
.85 esxprassad in this Deed. : _ _ _ L

= ﬂbs&ma cnmenants it weil observe am:i {:;xerfsarm aii mvenantg and sﬁpuiataaﬁs
. “from time to time on its part to be perfmmeri ot observed and affecting any of -
- the assets owned by it or in which it has an %nterest or the way in w%‘ezcth it usses'
- or benefits from such asf;em :

Observe laws - It will not do or Qfﬁit to'do or allow anything to be done in -

relation to the Secured Assets which would infringe any laws affecting (whether

| directly oF indirectly) the Secured Assets and will comply with all notices, orders,
injunctions and mandatory proposals served on it, issued or made by any local =
- or other authority or governmental agency; or by its landlords relating to.any of

- the Secured Assets or its use of them, and will serve within any relevant time

7.5
7.6

77

78

- Himit any caunter—natma nacassary oF fiEESEE'ai} & to plesetve the value of any such
T Becured Assels, _ - : R

.ﬁﬁéﬁt raigistr&tiﬁns: N | ¢ wé_{f' .afffef:i:_ all régégit%atij&nsg make all filings or

applications and pay all Taxes, rents, fees or dues necessary to keep in full force
and effect, and whera necessary 1o renew or extend, all the Secured Aszsets and

“the Chargor’s right to make full use and ﬁﬁjﬁ‘y thﬁ full benefit of the Secured -
Agsels, _

Pru_z;aédiﬁ'gs; - At its own cost and expense, it ws’l uée' its hesﬁ endea'vearé to

-enforce, institute, continue or defend all proceedings reasonably likely to

adversely affect the Secured ;%ssets, their state or condition or continued use or

" value su as to preserve to the fnﬁest extent the vahue to the ﬁecur{ty égeﬁt of
the Security created by this Deed. o _ S

: Chaﬁai& - Zf 50 requ&st&d by the Qﬁmrit‘y Ageﬁt , it W;H ;}iaﬂé;ané 'maéntam ‘on
each chattel and which is expressed to be subject to a fixed charge under this

Deed, In a conspicuous place, an identification marking in the following terms

| :ar}zi not conceal, alter or remove: sus:h mar&:mg or permtt it ti:t be aﬂnﬁealezﬂ 3

alterad or rémmfads S

-"’Nt}tice of Qharge “ This {spemﬁf éha aﬁaﬁ&f} am:i aééstxens and ancillary -
equipment are sub}ect ta 8 fff”st fixed charge in favour ﬁf Hatﬁaicﬁ Philips Agency_ :
- Services Limited.” - : : o L _

Maintain mmz:enmai Property - It will (a) obsearve 3:}'{3 perform all 'cav'e'ﬁamts'
and stipulations from time to time affecting its Intellectual Property or the way it
is used or enjoyed, (b) make all payments, carry out or seek all registrations,
_grants o renewals of its Intellectual Property, or of -any licenices of other
_interests affecting its Intellectual Property, (¢) generally take all such steps as
" may be necessary to preserve, maintain and renew when necessary or desirable
_ {and in any case promptly following a request by the Security Agent for itto do
- - so} all of its Intellectual Property, present or future; and {d) not do (or fail to ﬁ:%fa}
anything nor permit anything to be doné, if that might infringe any Intellectual

| shan_OOnsgeosse\E . 12
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o P;‘nperty

owned of useci i:s'g it or affef:t the . sxzsteme o value of any suz:?s"

Intellectual Property or its rtght or ability to use it. .

7.8 Land iiegmtﬁg -

'3_?91 -

1 relation to all prﬁgﬁﬁt ami f&tur@ mg;gtﬁm{i Pmmﬂ‘y {and. &wg

- unregistered Property subject to compulsory first registration at the

date of this Deed), it will apply to the Land Registrar to enter on the . |

- register against the title number of or to be allocated to the r‘afevarﬁ:- _

by the proprietor for the time being of the charge dated [date of this | -

Property a restriction in the f&!iawmg terms!

“Na dssp@sstmn ﬁf ths reg;stered estate by the pm;}raemr (}f the
regt5terer;§ estate is to be registered without a written consent signed

- Deed] in favour of Hatfield Philips Agency Services Limited referred ta_ .

782

in tha chargeeg mgi&t&;‘, or s canveyam:er”

and; where_ ap;ﬁitﬁhi nsatice of an Qﬁhgatien to make further .

af;}vanses

It shall gubmii the reiavant agsp lications no §atﬂr i’han the date af'

- submission of the initial application for registration of the Security
created by this Deed (or, in the case of The Land Registry form CH2,

where applicable, promptly following its later receipt of such form duly
completed by the Security Agent ), and pay all fees, costs and

- expenses incurred in ::emnect;aﬁ wath the a;:spiiz:atmﬁs

793

-T’hs: ‘Sﬁcuﬁty Ag;en’%: in :ts absalut& d;atzr&tu}n may; where the Charger o
"~ has falled to carry out such applications following a request in writing -
by the Security Agent, make any of the applications referred to in this

 Clause 7.9 in place of the Chargor. In such & case, the Chargor
canisents to the entry of the relevant restriction and will pay all fees,

~costs and expenses incurred in connection with the application.

- ?-..ics- :Shaws aﬁﬁ eth&r mvestm&ﬁts =

~7a01

1t will, pram;}tty- upon rexiaspt of thern, deliver to the 'Sér;_urit?- ﬁgén’%’ _
copies of all notices, circulars, letters, reéports, accounts and. other -

N cormmunications with shareholders relating to it holding of the Shares.

- 740.2

- 7.10.3

It will pay all calis or other payments due and payable in respect of any
of the Shares and if it fails to do so the ﬁ”ﬁcurfry Agent ma‘f pay the-

i:aﬂa oF other ;’:zaymﬁrits on its behalf.

- Smfe w;ith the prior watten consant {}f the ﬁecﬁr;ty ﬁgent sﬁ: Wi E not {a}.' '

take any action by or as a consequence of which the rights attaching to

the Shares are altered or diluted or the issued capital of any of the -
companies whose Shares -are charged by this Deed is increased, nor

(b} participate in any rights issue relating to the Shares, nor (¢) apply

L7104

for, 'or consent to, the conversion of any Shates i’lel{i in mf‘tiﬁt&t&d
'fﬁrm into azm:ﬁmfacatﬁtf fﬁrm

'ﬁxsept wher‘é i:he Secur i:y ﬁgeat reauzres to s::iea 50, it will not
“nominate ancther person or persons to enjoy or exercise all f}r any of

' its rights as the registered holder of the Shar&&

mai_002\5840588\4
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2105

If the Secutity Agent reqguires it to do so, it will take all steps within its
“power to procure that any of the companies to which the Shares relate
~ will make such changes to its respective articles of association as may
~be necessary, pursuant to section 145 of the Companies Act 2006, to

permit it to nominate the Security Agent or'a nominee of the Security
~Agent  to exercise or enjoy all of any of such ﬁhaﬁgz‘zr’a rights as a.

h r&g!ﬁtemﬁ holder of the Shares of such company.

- 7.10.6

7108

7109

S 7011

In respect of the S;aacsf‘sad E;%‘aam& Wi‘ﬁﬂh are hﬂf{i wi:han CREST or
otherwise in.  uncertificatéd form, and -any further Shares In
uncertificated form which it subsequently acguires, it-will provide such

' information, give such instructions and enter into such documents as

7.10.7

the Security Agent may reasonably redquire to gerfect the Security o

‘created by this Deed over such Shares.

Immﬁdiataiﬁg fa iswmg the exawti:m :}f mss Deed it wzii deiw&r fo i:he_

Security Agent  {or as it shall direct) all bearer instraments, share

- certificates and other docurments of title to of evidence of ownership of
_ the Investiments and/or the Distribution Rights owned by it or in which
it has an interest together with {(in the case of Shares, other than .

_ bearer instruments, held In certificated form) instruments of transfer in :

reapec:t of each of the Shares execiuted in blank {except for the number
and class of Shares and the name of the transsfemr} and 1eft undated. .

1 it acqutres Inves;tments, whether y&muan‘t ti} zta [}tstributim Rightﬁ S

or for any other reason, after the date of this Deed, the provisions of
Clause 7.10.3 and the remaining. pmvisians of tha Clause ’? 10 shall

o apply o such Tnvesiments.

The Sﬁmrtt’g Ag&ﬁt may, at an‘g time fe! ﬁwing tha gccurrence af an
- Event of Default and while it is continuing, complete the instruments of

" transfer -on behalf of the Chargor in favour of itself or such other
Cperson as it shall select, and the Chargor shall procure that such

the Security Agent as soon as reasonably practicable, but in any event

instruments of transfer are immediately registered in the statutory . |

registers of the refevant company and that share certificates in the E
name of the Security Agent and/or its nomineg(s) in réspect of the
Shares to which such instrument of transfer relates are delivered to

- no'later than 5 days after the date upon which the S@x‘:tmty Agent has
) :{ielwemd the re avant tnstrument of *craﬂsfar

S7,10.10

t-jn_t;i the occurrence of an’ -Event af'{}efau t, but not 'éféﬁr such

occurrence while such Event of Default is continuing, the Chargor will
. be entitled to receive and retain all Dividends and will be entitied to -

- axercise all voting and other rights and powers attaching to the

Shares, provided that it will not exercise any such veting rights or

powers in a manner which would prejudice the value of, or the ability
of the Security Agent to realise, the Security created by this Deed.
1t shall give to the Secutity %\geﬁf reasonable notice of the manner if‘z- :
‘which it proposes to exercise the rights ané paw&ra reférred to i

' :ﬁiause 7.10.10,

716,12

'Thrmghuut the' pefiﬁﬁ following the m‘:f:a,srmmé of an Event of Default

“and while it is continuing (the “default period”), any Dividends will be -
©received i‘}y the Chargor on trust for the Security Agent and paid into

a separate account or otherwise dealt with as directed by the Security .-

man_002s8d0seeN 14
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: -Agént ~and the Chargcsr sha%l if the Securzty Agent so reguires,. durmg L
the default period, exercise all voting and other rights and powers
attat:hmg to the Shams as the ﬁecunty Agent shaii direct. .

7.10.13 At any time whan any Investments are reg:&ter&d i the name uf the -
: : “Security Agent orits nominee: : : :

'?;1_&13,,11. ‘for 5&'--’iaﬁ'g'-as'_there is no Event .a’f_ Default wh-it:h_ 551
. continuing, the Security Agent will (50 far as is consistent

“with the Security created by this Deed) exércise any
_ appi cable voting or other rights and powers in accordance

with the directions of the Chargor am:i acaaunt o the ™

Chargcrr for any Dwademf& but ' -

_"'?-.'1_'ﬂ.'133;2 ~ Upon the occurrence of an Event of Defailt anf,i whtie itis
: continuing the Security Agent may exercise or refrain
- -from exercising such voting or other rights and powers as
it thinks fit and may retain any Dividends, but in any case
- the Security Agent will not be under any duty to ensure
that any Dividends are duly and promptly paid or received
by it or its nominee, nor to verify that the correct amounts
are paid or received l:_}y it or its nominee, nor to take any
‘action in connection with the taking up of any Distribution
Rights in respect of or in substﬁ:utian ﬁ:ar; any of those -
" Investments. R

'7.11 Charged Contracts - It will .p‘erfarm all its obligations under the Charged
. Contracts in a diligent and timely manner, not maké o agree to make any
_amendments or modifications to the Charged Contracts, nor waive any of its
rights under the Charged Contracts, nor exercise any right to terminate any of -
the Charged Contracts, except, in any case, with the prior written consent of the
_-Security Agent -and will promptly inform the Security Agent of any matersaf
disputes relating to the Charged Contracts. _ L

7.12 - Deposit of éocnments = It will pmmpt[y at the ﬁéﬁur:ty Agaent s reqm&st
: . deposit with the Security Agent - (or as the Seécurity Agent  directs) (a) all deeds
and documents of title relating to the Property, including counterpart leases,
licences and -any other deeds or documents necessary or desirable to assist the
- Security Agent to enforce the Security created by this Deed, (b} all policies of
insurance in respect of which the proteeds of any claims are ass;gned ot charged
- pursuant to this Deed and (c) all such other documénts rélating to the Secured
. Assets as the Security Agent may from time 1o time réasonably requ;re

- 713 'Re_tentm_n t_i_f. 'dﬂt}ﬂ.mﬁi‘!tﬁ - Th‘e; -Sae:_ur;ty A‘gent_ may retam any ziocument )
delivered to it pursuant to Clause 7,12 (Deposit of documents) ot otherwise until
the Discharge Date and if, for any reason, the Security Agent ceases to hold any
such document before such time, it may, by notice to the Chargor, require that -

- the relevant document be redelivered to it and the Chargor shall promptly

compiy {r.}r precure mmphanm) wsth Su::h m:atif:@ _

714 Pawer to remedy ~ If" the Chargar fails to c:am;::!y wath any of tha mvenants

- and undertakings set out or referred to in Clauses 7.1 (Perform} to 7.13
{Retention of documents} inclusive, it will allow {and irrevocably authorises) the
Security Agent and/or siich persons as the Security Agent nominates to take on
hehalf of the Chargor such action (including the making of payments) as is
necessary to protect any relevant assets against the consequences of such

- man.OU2\sedossed o . 5
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745

_ faliure to ﬁc}mpiy aﬁdiar tc; Eﬁﬁﬁrﬁ c&m;&haﬁm with s:us:h cw&ﬁants ami’_ o S
undertakings. _ R o _ _ _

 Indemnity - It will m::zmmfy the smm Aga&t. and will kﬁ'&;}' the Security

. Agent indemnified against all costs, Taxes; losses and liabilities incurred by the

Security Agent as a result of any default by the Chargor in the performance of
any of the obligationis expressed to be assumed by it in this Deed and in

g %ﬂ?i}ﬁﬂﬁﬁﬁltlﬁ

_ For the ;}.ur;:xﬁgas of all powers implied by the LPA or any other applicable
legislation, the Secured Obligations shall be deemed to have become due and
~ payablé and this Deed will become immediately enforceable and the powers of
" the Security Agent and any Receiver will become exercisable on the date of this

- connectioh with the exercise by the Security Agent of its rights contained in . o
. Clauses 7.10.2 and 7.14 [Power to remedy). All sums the subject of this .
_ _'me;femmty will be gxayabie hy the C:hargﬁr to the S&ﬁursty Agent ::m demand, '

- Deed, but, as between the Security Agent and the Chargor, the power of the

Y

5.3

Security Agent to enforce the Security created by this Deed shall be exercisable

only upon the occurrence of an Event of Default and for so long as it-is
_ continuing (unless thére has been a request from the Chargor to the Security .
- Agent for the appointment of a Receiver, in which case it will be exercisable at

any tim& following the making of such request}.

. ENFGRCEMENT OF SEQHR!TY

At any tsme aft&r the occurrénce c«f an E%ﬁt of i:}ﬁfauii wﬁmh is mﬁ%mumg; thg -
- Security Agent may, without further notice, (a) appoint one or more than one

person to be Receiver in respect of the Secured Assets or any of them and, if

- more than one person is appointed as Receiver, such appointees may act jointly _

- and severally or individually, (b) take possession of the Secured Assets, and/or
“{c).In its absolute diséretion enforca all or any part of the Security created by
this Deed in such other lawful manner as it thinks fit. The Security Agent may - .
rerfove any person from appointment @s Recelver and may appoint another
person as R{%‘miv@& ‘The Security Agent may also appoint an additional Receiver.

Tha Receiver will; 50 far as the law permrts, i}a the aQant of the ﬁhargw ané the- :

effect faiiewmg any liquidation of the Chargor.

The ramunaratmn of the R&aewer may he ftx&d bgf the Séi:u‘r' ty ﬁgéﬁt‘ but w'ii't be

" The Receiver will 'ha've ’i:hje ;pawezr', on-behalf and -a‘_%: the t:&s”i: ﬁf the i:ﬁargcg;f,. {_a:j -
“to do or omit To do anvthing which he considers appropriate in relation to the

“Chargor alone will be responsible for the acts or defaults of the Receiver and will

- be liable on any contracts or obligations made or entered inte by the Receiver,
- The Security Agent will not bg res;pmﬂtb & for &ny misconduct, hegligence or
O defaylt of the Receiver, The powers of the Receiver will confinue in mil force and

- payable by the Chargor. The amctznt of the remunaratmn will form: part of tﬁa_ L
‘Secured Obligations, : : _ S

Secured Assets and (b) to exarcise all ‘or any of the powers conferred on the
Recsiver or the Security Agent under this Deed or tonferred upon administrative .
recelvers by the Insolvency Act (even if he is not an administrative receiver), or

. upan rez:ewers h’y thﬁ LP’A or anv ther 3tamtwy pmvssmn {eveﬁ f he ;s ﬁf:}t' o

any amingu:ty or c:ar:fh{:i: between the pawers m:antamed in. such ieg;siatsgn ::mﬁ e

those contained in this Deed, those contained in this Deed shall prevail. |
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9.5

.....

_aiso have the gaw&rs anc} ifiﬁct‘&ﬁ%ﬁﬁ set ﬁt}t in Scheﬁn e S {ﬁ@&ewers spsc;ﬁc :

| mw&rgi

9.6

The Sﬁtm‘tt‘{ égent or-any Rﬁcefver may saver aﬂ§f szi‘ures chargeﬁ ;:sursuani: to
this'Deed from the Property and sell them apart from the Property without taking

- possession of the Property and apply the net ;&rﬁeeeds of such sa & in or towards
: sat;sfaz:tmn of the Secured Obligations., _ _

o If the Set:urzty Agﬁﬁt or the Recewer mbtama paggessmﬁ of thsza Praperty, the

Security Agent or the Receiver may use and remove, store or sell any chattels

. “on the Property, whether or niot forming part of the Secured Assets, without '
being Gnider any lability to the Chargor other than to account for their net

proceeds of the sale. - All costs, losses and liabllities incurred by the Security

“Agent or the Receiver in connection with the removal, stsrage and saie of such

 chattels will'form part of the S@cur&cﬁ %’.}i}iagahanﬁ _

g8

I {nnththﬁtand ing &my representatizm eid warranty to the ccntrar? mntam&ﬁ in

- this Deed) there shall be any Security affecting the Securéd Assets or any of

them which ranks in priority to the Security created by this Deed and the holder
of such prior Security takes any steps to enforce such Security, the Security

- Agent or any Receiver may,; at its 9ptzzm, take a tranﬁfer x:;f or repay the
- indebtedness secured by, such ﬁez:unty _

9.9

The Ser:urtty ﬁgaﬁt mayg at any %:ime aftar thi& Ese::ﬁ has bemme &ﬁf{;mﬁaﬁi -
pursuant to Clause 8 (Enforceability), exercise, to the fuliest extent permi ti:e(i by -

o law, all or any of the powers, authorities and discretions conferied on a Receiver
-~ by this Deed, whether as attorney of the Chargoror ethemes& and whather or

9,10

‘nota Receiver has been appointed. .

“The Security Agent midy, in writing, either in its appointment of a Re-ca-fvef or by

stibsequent notice to that Receiver, restrict the right of such: Receiver to exercise

&l orany of the powers conferred on a Receiver by this Deed.

©ear

10..

'F*afagraph 14 of ﬁt:?teéuie B1 ta the }inscsisfemy Act appi;es to tha fﬁatmg o
' :;hargas created under this Deed: .

.PAYF!EMTS; Aﬁﬂ&ﬂﬂ‘i’& &NE ﬁPFLICA’?IGﬁ ﬂ!‘*’ PRQQEEQE

_ Right of ap;:m;:rfat:wn - To the extent that the ‘provisions of the F;naﬁmat =

Collateral Arrangeménts (No. 2) Regilations 2003, as amended, apply to a

Secured Asset, and subject to the provisions of Clause 10.6 (Recoveries by

- Receiver), the S_ez:f;;_rity Agent is-entitled to appropriate money and/or assets to
" the Secured Obligations in such manner or order as it thinks fit and any such
. apg’;r@pmabm shall override any apgﬁmpnati:}ﬁ by the Chargor. : '

102

10,3

“and to open & new account in respect of the closed account. If the Security
- Agent does not open such new account, it will ih any event be treated as it

'-saagzsensa kamant The Secm ty Ag@nt may, ai: any time, ::mziei: to an mteresst
. bearing suspense account any money received by it under this Deed, to be held
for so long as and on such terrhs as the Security Agent may determ ne gemjmg '
its application towards discharging the Secured Obligations. .

Naw amaunt If the Qﬁmnty Agent recaives ﬁ{ﬁili:é of 8 ﬁubsequeﬁi: martgage

or charge relating to the Secured Assets; it will be entitled to close any account

' _-haé done so at the time when i mcewed stich niotice.
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5

IR K2 8

l:hiaﬁ.:_ {a;' if -t'_f’ze :Se_c&rity --Ag.eﬁt_" has made any. demaﬂd uﬂder Ciause 2.1
(Covehant), it may vary the terms of such Time Deposit so that it becomes

~ repayable immediately or on any other date before such specified date; or (b) if
-an Event of Default has arisen which is continuing but no amount of Secured

Obligations. has fallen due before such specified date, the Security Agent may
renew such Time Deposit for such further maturity as the Security ﬁgent inits

- .absolute discretion determines..

Calculations - The Séczurﬂfy Agen't éhafmiéttﬁh Gf arny ammuﬁt payable by 'the'

 Chargor under this Deed at any time will be conclusive (unless it has macﬁ& an
‘obvious mistake or acted fraudulently). _

'ﬁaecw&r;aes' i&y Receiver = The tﬁmﬁéédﬁ arising From i:m-.a exercise af the
- powers of the Receiver will; subject to any claims ranking in priority to the’
Secured Obligations, be applied by or at the direction of the Receiver in of -

towards dischargirig or satisfying the following amounts in the following order of -

. priority: {a) the costs, charges and expenses of and incidental to the Receiver's )

107

appointment and i:he payment of his remuneration; (b) any costs, charges, .

- expenses and liabilities of of incurred by any Enforcement Party in the exercise
~of any of its powers including all rents, Taxes; rates and outgoings whatever -
affecting the Secured Assets, all premiums on Insurances properly payable Under .

this Deed or any applicable legislation, the cost of executing necessary or proper

repairs to the Secured Assets, and th& payment. of annual sums or other .
payments, and the interest on all principal sums, having priority to the Secured
Obligations; (¢} the remaining Secured Obligations, in accordance with the

provisions of the Finance {}acumerats, and (d) the claims of those persons -
: -entntieé to anv surpius '

Tax gt‘ﬂSﬁ*ﬂp ~ The: provisions of ciausa 12,2 (Ta,x gmss—up) nf‘ the F’ac:ii by

Agreement shall apply to any payments made by the Chardor under or pursuant

to this Deed as if reference to Borrower or Obligor therein is a reference to the

= Chargor (and subjact to any other neeaﬁsary changes),

10.8
" judgment or court order or otherwise) shall discharge the obligation or liability of

A

i

C:urrency af payment No payment to the Secufity Agent {whether undér any

the Chargor in respect of which it was made unless and until the Security Agent

“shall have received payment in full in the currency in which the obligation or .~
liability was incurred. To the extent that the amount of any such payment shall,

on actdal conversion into such currency, fall short of such obligation or liability

expressed in that currency, the Security Agent shall have a further separate . o

cause of action against the Chargor and shall be entitled to erafort& the Security

'. :create:i by this Deed to recover the amount of the shortfall.

_ Curreney canvarsmn AR maoney rez:aw&é or haid by the Securtty Agent or_'
—any Receiver under this Deed may be: converted into such other currency as the

Security Agent considers necessary of desirable to cover the cbligations and.

liabilities comprised in the Secured . Obligations. i1 that other currency at the
- Becurity Agent s spot rate of exchange then ﬁmvadmg for pumhasmg that other -
. currency with the existing currency. R '

memxcm OF *r:-;ma PRRT-IES :

'No duty to enquire - A buyer from, or other person dealing with, any
Enforcement Party will not be concerned to enquire whether any of the powers

which such Enforcement Party has exercised or purported to exercise hag arisen

man 002\5840588\4 - g
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13,

12,1

12,2 .

L GF Eﬁecﬂme axerc:zsaba and may assume that itis at:t ng in acmrdam:e wzth %:hsa -
“Diged, _ . _ o

'Receipt conclusive - The receipt of the Sﬁcar‘i’ty Agent or aﬁy"ﬁéc&iwr'sﬁafi be

an absolute and conclusive discharge to a purchaser of the Secured Assets and

- shall relieve him of any obligation to see to the application of any monies paié to |
or by the direction of the Security Agent ﬁf‘ any Recelver. . :

' F‘&QT&CTIQN Q? SS{ZURIW QGEN?

'_ $ecurttv #&gen‘t ’s mcmpts = Tiw Ssae::urzty ﬁgeﬁt ﬂhat r‘mt be - abiiged to

account to the Chargor, nor to any other person, for anything other than its own

- actual receipts which have not been distributed or paid to the person entitled {or

whom the Security Agent , acling reasesrtabiy; belseves ta be eniit ez:f} in

. -accordarice with the raqmremeﬁts af th is. Eﬁeesl

' ﬁxciuﬁmn of i;ahiiity woe

L 12:2.1  No Enforcement F’arty Wii§ be Efabie to the Charg;&r fer any axpense, -.

12.3
12.4.
'. 3.
131 T

) 13.2

- loss, izab%ht\; or damage incurred by the Chargor arising out of the
- exercise by such Enforcement Party of itg rights of powers or any
attempt of failure to exercise those rights or powers, except for any
‘expense, loss, Hability or damage arising fmm ity gmss naghgaﬁﬂ& '
: fraa.sti or wilful misconduct, : _ :

12&2,2' ﬁny crff‘ fcer, ampiﬁyee or agent of aﬁy En&}mement P&f’t’y‘ mzsy reiy on
. this Clause 12 under the Third Parties Act. .

Effect of possession - If the secur ty Agent . or any Receiver ant&rs mi:f:z -

“possession of the Secured Assets or any of them, this will not oblige either the
- Security Agent or the Receiver to account as mortgagee in possession, and if at

any time the Security Agent enters into possession of the Secured Assets or any
of them it may at any time at its. {:Ezstfetmn go out {:sf such pas&efsgican

ﬁhargnr$ mtf&mr&it’g ~. The f;‘harg{}r agree& wﬂ:h the Security ﬁgent to
indemnify the Security Agent and any Récéiver or Delegate oh demand against .
. any. costs, Taxes, losses, liabilities or damage: incurred by any of them in respect
. of (a) the taking, holding, protection or enforcement of the Security created by -
this Deed,. (b) any exercise of the rights, powers, discretions or remedies of, or
vested ing any Enforcement Party or any attempt or failure to exercise those
- rights, powers, discretions or remedies and (¢} anything done or omitted to be
. done in the exercise or purported exercise of the powers under zhis &eeé or ..
under any apmmtment duly matﬁe under the ;:}mmsmns of this Deed. o

PﬁWEK OF ATTG&MEY

each Receaver and ariy ;mrsaﬁ n&mmated for tﬁe purpose by the Security Agent

or the Receiver (in writing, under hand, signed by an officer of the Security - '

Agent or by the Receiver) severally to be the attorney of the Chargor (with full

N pawer af substitution and delegation) for the purposes set put in {Ziause 132

The pawar of ai:mmey gmﬁt@d in Ciausa 13 1 allows the Secuti ity i&gemt the
.- Receiver or the rélevant nominee, in the name of the Chargor, on its behatf‘ a8

its act and deed and at its expense to perfect the Security -cr&ated_by_thé' '

“Chargor under this Deed and to execute and deliver {using the Chargor's seal

where appropriate) any document or do any act or thing which the Chargor may, |

man_oo2\sgdosseNd 19

16 July 2015 burges]




142

14,5

13.3

14,

44

Qﬁght or has agraed te exe&ute or dn dridey this E)ead ar wh;r:h the attwr;ey may
in its absolute discretion consider necessary in connection with the exercise of
any of the rights, powers, authorities or discretions of the Security ﬂgerxt orthe

Receiver under, or eti‘serw&se for i:he purposes of; this Dee{i

_'Th& Chargar ﬁwﬁr‘saﬁm wzth t?ﬁfé Sﬂmr&y ﬁ@{%ﬁt to. ratify ahd r:mnfzrm ai [ acts or
~things made, done or executed by any attorney exercising or pur;mrtfmg e

exercise the powers conferred in accordance with this Clause 13.

._.ﬁi’?ﬁ?ﬁﬁ#ﬁﬁ!\i; 'VﬁQIﬁ“PX{}N' .ﬁﬁﬁ EX“‘S‘_E“SZIQ!‘% - OF ﬂ"{’ﬁ’fﬂ’!’i}!{?
. PROVISIONS s ' 2

The covenants set @ut in SettiQﬁS 2 i:a 5 of the Law {'}f s’»’mperty {Mssce Iaﬁ&ws _—

Provisions) Act 1994 shall extend to bind the Chargor ‘only if, In any case, the
relevant covenant imposes upoh the Chargor a burden, liability or t}hhgatzon that

- - 'woild not otherwisk grise ;mfi&r this Deed.

'be tﬁe purpnsea an y af sect;@ri m} af the LP& (’i}ut &'therwise'sdbje'ct i:fs} t'hé

to when the pﬂw;em mnferred ona martgagea by i:hat ﬁéi(:tiﬁ}t‘i ati $ez, do not ap;ﬁy '

and the Secured Obligations become due dnd thé statutory power of sale and

~pther powers of enforcement arise immediately following the execution of this

Deed. The Security Agent and any Receiver may exercise the statutory power of

. sale conferred by the LPA free from the restrictions smmsed hy section 103 of

14.3

14.4

- the LPA, which shail not apply to- th;s Deed,

' The pewer ef sale and the ﬁth@r ;mwars mnf&rr&d by the LPA m' {;tharwsa are - N

extended and varied to authorise the Security Agent in its absolute discretion to

“do all of any of the things or exercise all or any of the pawars which a Rar:eiver o
- is empowered to do or exercise under this Deetl. _ :

The rés%r_iﬁtién on the consolidation of m'ertgagea in section 93 of the LPA does
not apply to this Deed nor to any Security given to the Security Agent pursuant
to this Deed. Section 109(1) of the LPA shall not apply to this Deed. Sections

105, 107(2), 1096} and 1098} of the LPA will not ap;&%y to th@ Secunty Agent |

norte a Receiver appﬂe%ﬂmﬁ under this Deed.

' -"’ifha st:&tutcsry g‘nd aﬁth‘er‘- ﬁnw‘ers ;:éf ieasiﬁgf Ee_tti_ng-,' ‘entef%ng .E'E’_Eﬁt'(:'f- .ag_reementé for

leases or lettings and accepting or agreeing to accept surrenders of leases or

tenancies shall not be exercisable by the Chargor in relation to the Secured
. Assets or any part of them. The restrictions on the powers of the Security Agent
~or the Receiver to ‘grant leases or to accept the surrender of i&asag in sections -

| 99 and 100-of the LPA do not a;&piy to thza Qeed

15,

151

152

 OTHER MISCELL&NE&H& PRQVISIQNS

 Except where expressly stated to the contrary, the powers, fights and remedies

provided in this Deed are . ;«:zdz:&t ion to (anﬂ not. nstaad caf) pﬁwem, rights and :
r&mﬂé;&s under law . _ _ _ '

If an Eni‘nmement ?art‘y fasfs t{) exerc;se any p&w&r, ght or remady ﬁnder this _
Deed or delays its exercise of any power, right or remedy, this does not mean

that it waives that power, r;g?;t or remedy, If an Enforcement Party exercises, {}r

' partly exercises, a power, right or remedy once, this does not mean that

{:aﬁnfzt exercise such power right or remedy again, fully or in part.
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The Secunty Agent may d&mde wh&n atid ht}w ta apﬂly any ;:aymeatﬁ am:% o

-~ distributions received for its vwn account under this Deed, and also; as betweéen

- the Security Agent and the Chargor, whether and, if so, when, how and to what -

154

extent (a) to exercise its rights under this Deed and {b) to exercise any other

-right 1t might have In respect of the Chargor (or otherwise) without, in any case, - '

the Chargor having the rzght to a:ﬂm:mi or resi:m:i: the Security Agesﬁt 5. exercise

of thiz discretion.

No: prﬁv;sian of this beed will interfere w&:h the 'Secﬁrlty'ﬁgent ' é'righ't to 'arrarige' .

- its affairs a@s it may in its absolute discretion decide (nor oblige it to {:ttsa::mse any
- information relating to its affairs), except as ex;are%ly stated, :

155

156 B

The Chargor authﬂﬁs&s the- hﬁidar of any prior ot subsequent E«efzuﬂty i:a:: provide -

to the Security Agent , and the Security Agent to receive from such holder,
details of the state of account bﬁtwean such: hi}i{ier and the Chargor. S

The iihargar ‘shall not iﬁﬁﬁig!’%, ﬁmfate fold atherw;se éaai w;th {i:s nghtﬁ‘s or

whbligations under or interssts in th;s Desd, @xt&pt with the pr or written g:cmsem?;

" of the Security’ ﬁgeni

157

 Save as atherw;s& ﬁrﬁv;deﬁ in the Fa::nlaty ﬁgr&ament the Secur;ty Ageﬁt may I
at any time assign, nﬁvate or atherw:&e ﬁea! with &‘iﬂ}f r;ghts gr mtghgatmﬁs under -

13 ;nterests in this Deeé

_is-,g'r '

_The S&:’:urﬁ:‘y ﬁgeni may dié&i%’eﬁ any- Eﬁfermaﬁaﬂ abott the Cﬁafgiﬁn tji'*eé'

- Secured Assets and/or this Deed to any person to whom it proposes to assign,

novate or transfer (or has assigned, novated or transferred) any rights or . .

_obligations- urider or interests in this Deed, or with whom it proposes to enter
Cinto {or has entered into) any other dealings in relation to any such rights,

_obligations or-interests (provided that in each case such disclosures are made in

accordance with the provisions relating to the same in the Facility Agreement)

- and any person to whom the benefit of all such rights has been transferred, -
_-subgect to such obligations, may enforce this Deed in the same way as if it had

- i59.

Baen an-original. party to this Deed.

If; at any time; there has t:aen'-;a release, settlement Qf-'é%éé%:@é_ﬁf the
Chargor’'s obligations under this Deed and, as a conséquence of any insolvéncy

- proceedings (or analogous proceedings) or for any other reason, {a) any

payment made to any persoh in respect of any of the Secured Obligations is
required to be repaid and/or {b) any such payment or any Security {or other
right) held by the Security Agent in respect of any of the Secured Obligations

- {(whether under this Deed or ctherwise) is void, is set aside or is otherwise

affected, then the Chargor's obligations under this Deed shall continue in effect - |
as if there had been no such release, seillement or discharge and as if the

. relevant payment had not been made and/or (as applicable) the relevant
“Security {or other right) had not been held by the Security Agent : and
- accordingly (but” without Jimiti ing the Security Agent ‘s other rights unde? this

o 15.10°

Deed) the Security Agent shall be entitled to recover from the Chargor the valug
‘which the Security Agent has placed upon such Security or the amount of any
-am:h payment as if such paymﬁnt settlement or d ischarge had not oecurred.

if thﬂ Security ﬁgent acting r&asanabiy, corisi d&rs i:hat any arnount pan:i b‘y‘ the
Chargor in respect of the Secured Obligations is capable of being avoided or
prdered to be refunded or reduced for the reasons set out in Clause 15.9, then

- for the purposes of this Deed ﬁa{:ﬁ amount shall not be considered to have been

irrevocably patzi

man_002\S840588\0 - . SR
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U 15.11

To the extent that the Chargor may be entitled in any jurisdiction to claim for -
itself or its assets immunity from suit, execution, attachinent (whether in aid of
- -execution, before judgment or otherwise) or other legal process of any kind
“wherever it might originate, or to the extent that in any siich jurisdiction there

| “rnay be attributed to the Chargor or its assets such immunity {whether or not

1512

15,13

claimed), ‘it irrevocably agrees hot to claim and irrevocdbly waives such

immunity to the fullest extent permitted by the laws of such jurisdiction. _
"On the Discharge Date (but subject to Clauses 15.9 and 15.10) the Security

- Agent shall, at the request and cost of the Chargor, execute and do all deeds; _
: 'aatﬁ and th;ngs as may b& ﬁemssary to release the Secured Assets from the

'The abhgatnﬁns of the Chargo;* under Clausa 2 {Cﬁvenanr ff:r pay) are
- ~unconditional and néither the provisions of this Deed nor the obligatiohs of the

- Chargor will be affected by the occurrence or existence at any time of any of the

16.

161

162
_-_effect asif they had all executed & mngia CopY:

16.3

following events or drcumstances or by any person’s knowledge or lack of
“knowledge as to any such matter: (&) any pérgon’s insolvency of lack of

capacity, powetr or authority; (B) any unenforceability, illegality or invalidity of

any obligation of any person; (c) any change in the constitution, membership, -
ownership, legal form, name or status of any person; (d) the making,

amendment of termination of any othér deed or agreement; (e} any

~ amendment, novation, re-statement or substitution of, or any supplement to,
- any other deed or agreement: {f) any increase or reduction in the amount of any
. person’s indebtedness or any alteration of any term, condition or arrangement in

respect of any person’s indebtedness; (g) any person taking or omitting to take

- any steps in relation to (i) the Chargor or any other person, (i) any of the
Secured Obligations, (i) any Security, guarantee or other finahcial support in.
- respect of any indebtedness and/or (iv) any other asset; or (h) anything else
- whiich; although it could affect the liabi lst‘;r e:}f 8 surety, wautd not affect tha o
*liability of a prsnc;;}ai cfebtar _ -

THIS DEED

‘The Chargér ﬁas' entered into this Deed in consideration of the Security Agent -
- agreeing to. provide (or to continle to prov;ée} finance to it on the terms agreed -

inthe Finance Bacumenfs,

If the parties execute this %}eed m separate . t{)untarparts; this Deed will téke.

* This t:’feed is mtemied i:r;} be a fieec,f even if eather Partys execut!m s not in_

_ accordance with the formalities required for the execution of deeds.

If at any time, any ;‘:arwssmn ‘of this t}eeci is or is faund to have b&en iiiegai .

Linvalid or unéenforceable in any respect. under the law of any jurisdiction, this

does niot affect the legality, validity or enforceability of the other provisions of
this Deed, nor the legality, validity or @nmmﬁabfhty of the affected provision

- under the ¥aw e}f any other jurtsﬁwt{an

16.5

166

If sither Party is hot bnuﬁ{i by thfs Dead (ar any part ﬂf t} for any r’easaﬁ this
does not affect the obligations of the ether Party under this Deed (or under the

:relevant part).

This Deed is in addition to; and does nat operate so as in any way to prejudice or

affect, or be prejudiced of affected by, ‘any other Security or guarantes which

man_O02\5840588Y . . B
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the S&eurtty Agent may now or at any time after the date:of this Deed hold for
""""" S _ar in reﬁ;peé:t of the Secured obiagai;mnﬁ o _ :

16,7 On each aﬂi:asacm that the Chargmr subm;ts t:hns E‘Jead of any munterpart to The--
' " Land Registry, the Chargor shall also subimit a certified copy of this Deed and

. request the return of the original and upon the return of the original it shall
daiwer such csr*{gmai tothe Sacur;ty Agent . : :

168 'Thzs Deed and every cetznterpart is i:he pmperty of the Secur;ty Agent
17, GOVERNING LAW

 This Deed and any nuﬁ»c"antractuai obligations. arising out of of in connection
with it are governed by the law of England and Wales. : : '

18, JURISDICTION
i8.1 . Jurisdiction of English courts

-~ “The courts of England have exclusive jurisdiction to settle any dispute arising out
of -or in connection with this Deed (including a dispute regarding the existence, .
- validity or termination of this Deed) and any non-contractual obligations arising -
out of or in connection with it (a “Dispute”), The Parties agree that the courts
- of England are the most appropriate and convenignt courts to séttle any Dispute
- and accordingly no Party will argue to the contrary. This Clause 18.1 is for the
 benefit of the Enforcement Parties only. As a result, no Enforcement Party shall
 be ;;reverxted from taking proceedings relating to a Dispute in any other courts .
with jurisdiction. To the extent allowed by law, each Enforcement F’arl:y may
take concurrant pr&teedings i any number of jgr;sﬁlctmns

182 Service of process

_1&2'.1. -Wathaut pre;ué:x:e to any s:}ther mz}de cf service aﬂewed under any :
o ~ relevant law, the Chargor: : : L

18.2.1.1 _ irrém;’:ably appoints Insight Universal Limited (company
: .. numberi 05748071) as its agent for service of process in
relation to any proceedings before the English courts in -
connection with any Finance Document; and :

18-;'.2;1',2'. . agrees th}at' failure by a 'pfﬁc&s‘s_ -agent'-_tcs. nétify:_ the )
. .. Chargor of the process will not invalidate the proceedings
mnﬁerne&_ : o - : N

18.2:2  If any person appointed as an agent for service of process is unable for
- any reason to act as agent for service of process, the Chargor must
~immediately {and in any event within 5 days of such event faking .
place) appoint another agent on térms acceptable 16 the Security
Agent . Failing thtS; the ﬁﬁmrity Agent may aapamt another agent for
. this purpczs& _

“This document is executed as a déed and deiwered on. the date stated at the begmn rig af o
- this Deed. ST :

| man.Oo2\SB40seed . 33
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Loan Agreérﬁén’t

SCHEDULE 1

 Charged Contracts

on o around
the date of this
Deed

";{1} Park Tower Haidingﬁ Est:ahl shmeﬁir {eampany

registered in Liechtenstein with regismreﬁ npmiber Fi-

- O001.051. ﬁaa—m )
LUy Dihil Esevetopments {UK} L mrted

Bullding Cofitract for
CBracs | Road E B

alignmeant _
{Seottish- . Building

1 Contract  Contractor's
Ut Dlesigned  Portion ‘With
| Quantities May 1999
Edition  {lanuary 2004

Rewvi s:cm}}

30711/2007

{1} Ochil Developments [UK): E_i:é

{2} Tayside Contracty’

Building Cﬂntract far
- Road Adcess .

{Scottish Building

Contract  Cohtractor’s

| Designed Portion With

T Quantities May 1999

-1 Edition. {January 2004
- Revision}}) :

DE/O472008

:{1} ﬁf:?si? neveiepmaﬁ%s QUK} iid
{2} Tayside Contracts

Buitding ‘aﬁcument fiar
_ Mexhanical, Electrical &

Plumber  Works  in

..raiati%tm- o the
- Maintenance Fadlity

(SBCC Domestic Sub
- Contract Agreement}

12/2009

{1} Gehit Da\feimpments {UKyLtd

| {#)FES Ltd

. Building Contract for
1the. Steelwark,  wall
Clagding, Fire Doorg

and Puriing in refation

C o the  Maintenande
4 &miﬁmg

.{aac:c ﬂam&&tat Sib
i Contract Agresrnent)

G4f1172008

|- 1) Ochil Developments (UK} Lid
| {2) Algo Blairgowrie Lid

- Building  Contract  for
“the . Substructure -and
Drainage in relation o
‘the Maintenance Yard '

(SBCC “Doifiestic 5B |
Contract Agreement) |

261074009

| (1) Ochil Developmients (UK Ltd
{2} Wing Contraciors {(Parth} L

| Building Cofitract For |
| Wogdland - Planting |
Works

fSrotfish - Building

Contract . Without
Quantities May 1989
Editlons Clanuary 2004

17/01/2008

| (1) Ochit Developments (UK) Lid
1 {2 Tilhill Forestry Ltd t/a URPM Tithitl

ran_002\5840588\4
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 Revision))

“Groundworks  Buiiding
- Contract .

((SBC/O/Scot) - 2005

. Edition {Reviged |
| Qctober . 2008)
| {Incorporating ICY
Revision Z, 2008))

0672011 .

{1} Ochil Developments (UK) Ltd

{2) Realivi Construction Lid

Bullding Contract for

Strictural Steslwork i

relation. . o the

~ ) Proposed New Golf
| Clubhouse. _

| ((sBC/Orseot) 2005
- Edition: {Revised |
Oetober 20093 1

{Incorporating . JCT
Revision 2, 2009))

Qu2011

1{_‘2} Glenvothies Fabrications Ltd

. K s

U Building  Contract for
1. Roofing Works

B (sBC/Q/Scat) 2011

Editiony

07/2012

{1} Ochil Developmients (UK) 1td

(2) HSR Building Services Ltd

il

Building - &}ﬂﬁaﬂt .fﬁ.r-
+ Helical - Staircase

including  Balustrade,
Handrail and Finishes
((SBC/Q/Seoty 2011
Editiony . -

0772012

| '{i}' achil i}'evé'ta:_;:n"taﬁtﬂ'{%3}?{:";1%1:*'_ .

12,

Building Contract for
Stone Works:

| ((8BC/O/5c0t) 2005

Edition {Ravised
Getober - 2009Y
{Incorpovating JCT
Revision 2, 200001

0972011

{1} Ochil Developments (UK) Lid

| (2) ‘stirling Stone Ltd

13,

Contract Docwment for
Windows, Doors and
‘Soreens - in relation o
the Proposed New Golf
Clubhouse

{(SBO/Q/Se0ty 2005
Edition ~ {Revised
Qereber . 2009)
{Incorporating — JCEY
Revision 2, 20080

o0z

() Ochil Developments (UK) Ltd

(2 Linn-Tech Scotfand Ltd

3§ 4

Detigh Agreement

»  Ewxecuted
: Gehil |

by

Developms:

BRREY

UKy |

Liriited. on
| 29/08/200

¥ Exérited
by

Golf Design
Umited on
10710200

- B

"I (1) Okl Deveiopments (UK Limited.

{2) DMK Goif Design Limited

DFK

) 18,

“Tenil and Structural
i Engineer's Agresment

* Kxéaﬁteﬁi
ehil ¢

by

Developme

s

(UK

: {i} Ochi Q&v&iﬂpméﬁtg{ﬁi{'j Limited

' prian_ O02\5840588
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Umited on |

LRI
B -

W Executed
. by Blyth &
- Biyth

Consulting
Enginesrs

~ Limited on
C2HORF 00

g

16.

' ;;M&ﬁ'ﬁaﬂif.‘a!
1 Electrical
- Agreerment

Enginder’s

Tand |

Executed _'

by  Ochil |

Developme
s {UK)

- Lirnited  on |-
QR0 |
8

Executed |
by | Hulley

ang -
Kirlewdiod

Consuifing

Enginesrs

. Limited on |
26/06/200 |
8 -

(1) Executed by Ochil Developments (UK) Lirited on

2072008

| {2) Executed by Hulley -and - Kirkviood

Engingers Umiisd on26/06/2008

Corsiting |

17,

Quanﬁﬁg y Si}fvg?c.';%._ i .

Agraemeant

Emdiiéﬁ
by - Ochil

" Developme
nts

Executed

ty Dolg &
Bith  LLP |-

. on :
L Asjaefa00
&

| (1) Ochil Developments (UK) Limited

e | (2) Doig & Smith LLP

UKy R

~ Limited on |

- 02/07/200 |
8

i8. -

oM

; Co-ordingtory |
Agregment 1

ots
Limiteg oo
G000
B .

Execiied

by - Ochil

Developme
{BK}

Exatuted.

by Kirk and
Marsh

Limited "o
27/06/200° |-
8 :

{1) Ochil Developments (UK) Limited
(2) Kirk and Marsh Limited ~

Architect,
Cormsltant. and | Lesd

Designer’s Agreenvent | |

Lead
by

" Developme
e

Executed
Ochil

Executed
by GAI UK
Limiited on

B2 1201
2

LUK

- himied on
© o3t
3

[ {1) Ochil Deveiopments (UK) Limited

{2) GATUK Limited
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 SCHEDULE2 -
© Shares

- This Schedule has been intentionally left blank
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B . SCHEDULE 3

_ Designated Chattels

" This Schedule has been intentionally left blank.
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SCR&&H&& 4

' Eattcaﬁ :

Part :L
&ﬁﬁﬁ& to insurer : -
o Tﬂ i{?ame af;d addra&s ;;f" msur&r}
i}at.ed‘ [dzsfej
Dear Sirs,

B Ré* Tia& ;mimies ﬁf mswaﬁm referreﬁ ta in !:hse 5::13&;11,%;& hein‘w {ﬁ‘iﬁ "‘Fﬁiiaie&”}

We, Ochit ﬂﬁveiapments {UK) Limited (the ‘*ﬁharger’*), give you mtxta that by &

debenture dated [date] (the “Debenture”) and made by ourselves in favour of Hatfield

- Philips Agency Services Limited (the “Security Agent "Y, we have chargad by way of .

- fixed charge and assigned to the Security Agent , as first priority Security Agent and
assignee; all e:sf the Policies s are f:apahia of being. chargfaci and/or gssigned tty iaw

- The asgei:s chafg&zﬁ an{i assggr;eﬁ mr::iucfe aii mzr ghi;, ti!:ie arid sntarest in and ta::s the '
- Policies {incfuding, but not limited to, the benefit of all sums assured by the Policies and

all bonuses, profits; returns of premium and other benefits of whatever nature arising by
virtue of our awner&hsp of the Policies and all interest on any of the: sesured monay Y,

We. fr‘r@vﬁsﬁahiy am:i aﬁcenémmmaﬁy authorise amf r&guegt VoL

1, tonote the 'ﬁemr i:y Agent s interest as composite insured, first Security Agent ;-

~assignee and sole loss payee of the proceeds of such Policies; and

200 to give ‘the acknowledgerment, Qnﬁettak’mgiﬁ and agreements required by the

- Security Agent and to act on the instructions of the Sat:ur;ty Agaﬁt Wit‘hﬁi.ft any
" further reference to or authorisation fmm Hs,

Piease sign the enﬁiased mpy {}f thzs notice and d&i fver it to Hat?&eié ?ﬁiifps Agemy
 Services Limited at 34™ Floor, 25 Canada Square, Canary Wharf, London E14 5LB {for

the attention of Portfotio- Nanagemeﬁi: {}esaartm&ﬁt wsth a8 fuﬂ:her copy. ta US)..

- T“his m}t ce ant:i any non- s:sﬂtraﬁt:uai Qi}hgatmns arismg out of or in mﬂnect;an wzth %t are

| - .governed by the law of EngEamﬂ an{i Wales. -

Yours fafthﬁsiiy, L |
' Forand o behalf of Ochil Developments (UK) Limited:

. . . .
%Y‘c AR EE R N S E AR R AR R A R e T T L vy ]
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. THE SCHEDULE
'ﬁ;e Policies*

*Ta be csmpi&teﬁ i:y the {‘:harger anﬂ apprmmﬁ by the ﬁawrity &gent andto
include all relevant policies with the named msurer _

[Humber]

- {aumber]

{ﬁumiw_}
[{number]

'sn:hy-*w-a

: {ﬁ&mber}

SR #Net required If policies are annuai!y r&newai}ie |
. Dated {efat&} T _ :

a {txg be inﬁiudeﬁ on copy nn%ma}

To: ' Hatﬁeid F’hshas ﬁgem:y Services Limﬁed at 34‘“ Fiean 25 Canas:la Sc;uare, Qanary
‘Wharf, London E14 ELB (far the . attantian of the “Portfolio Managament
Bepartmﬁni:} _ L _ _

N ._'Eﬁpy' to: Qahlﬂavaiﬁpments (Ui{) Limit&ﬁ .
. S L7 SRR _

o _'W& [ﬁame gf mﬁmer] ac:knaw%edge rece pt m‘ the abw& rmtme We

1. agree to note s;mur mtarasi: as mmgaszie msared first ﬂharge, asssgnee anct mla' L |
7 loss payee of the proceeds of such Policies;

2 .under'éake'ta disclose to you, promptly following fequest’: w’sthaut aﬁ?'raférerme' .
: to or further authority from the Chargor, such information reiatmg tce the Pa:viics:es
‘asyou may at any trme reasanabiy request; - : :

3 '.ceﬂferm that we have. not recawed nstir.:e of aﬁy prevmus ass;gnment or {:harge'
" by the Chargor of or over any of its rights, tztie, mtarests ‘or benefits referred to
in the m‘;:;m, SR _ : _ :

4. agree prampt y t:a ﬂatxfy yﬂu czf olir mtentmn t{s ﬂamet or deﬂime renewai of any
- of the Pmimieg, and _ _

L 5 agree pmmpﬂy to mtf"y you of any request made, or natiﬁc&ﬁen g ’szeng by the_ L
B . Chargor to us, to cancel the Pﬁimies, of to. aﬂaw the Policies to lapse. :

= '_Terms defined in the rsst ce appiy t{: this endarsemeﬁt whi::h is gaverned by the law af
CEngland and Wales i:agether wrth any nammntractual abitgati{ms aresmg out of orin
- conriection with 1t . _ _ .

© man_002\5840588\ . .30
16 Jly 2015 burges] - : . e




fﬁ)f aﬁd Te E}Ehﬁif ﬂf Eﬂ&m& foﬁs;}mf} ........................................................ '
Dated [date] . : -
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k Part 2
Forim af nﬁtim o t‘:ﬁi&f!téi‘;}ar‘tiﬁﬁ af Charged Camraﬂs o '

Tés' _ If?é“z‘f??’& and addr@ss of aaimtsrﬁarfy} e '

: | 'Sazﬁd:: '[daté}'
. Dear 5{;’5,

' -'Ra. {i‘sem ;deﬁt;fy rﬁfevanf {Ihargﬁcf Cmfracf} {the “cgmtmat”} mad& between {13 o
Ochil B&velapm&nts {iiii} Limited (the ‘*Ehargw”} and (2} [here mseri’ name of -
a&aﬁrarparty} -

: We, the i:hargar; gwe ycm mtn:e that, hy a debentiire dated {{f&te} (t?&e *‘Bﬁi}&z&mre”} :
- and made by ourselves in favour of Hatfield Philips Agency Services Limited (the
| “Security Agent "), we hav