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Registration of a Charge

Company name: HUB NORTH SCOTLAND (I&F) LIMITED
Company number: §C521321
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Received for Electronic Filing: 09/12/2016

Details of Charge

Date of creation:  05/12/2016
Charge code: SC52 1321 0001

Persons entitled: AVIVA PUBLIC PRIVATE FINANCE LIMITED AS SECURITY TRUSTEE FOR
EACH OF THE FINANCE PARTIES AS DEFINED IN THE INSTRUMENT
EVIDENCING THE CHARGE ACCOMPANYING THIS FORM MR01

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JOHANNE LEWIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 521321

Charge code: SC52 1321 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 5th December 2016 and created by HUB NORTH SCOTLAND (l&F)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th December 2016 .

Given at Companies House, Edinburgh on 12th December 2016

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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DEBENTURE

between
HUR NORTH SCOTI.AND (1&F) LIMITED
and’
AVIVA PUBLIC PRIVATE FINANCE LIMITED

as Security Trustee

Re: Facilities Agreement
dated § Jecember 2016
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THIS DERENTLURE is made as a deed on the S-f ff\ day of -DQC?W!WL' 2016 between:

1) HLIB NORTH SCOTLAND (1&F) LIMITED, a company incorporated under the laws
of Scotland {registered number SC521321) and having its registered office at 11
Thistle Place, Aberdsen, AB10 1UZ (the "Chargor’); and

{2) AVIVA PUBLIC PRIVATE FINANCE LIMITED as security trustee for each of the

Finance Parties (the “Security Trustee”).
WHEREAS:

(A) The Finance. Parties have agreed to make available to thie. Chargor certain loan

facilities pursuant to the Facilities Agreement.

{B) In consideration for those facilities being made available the Chargor has agreed to
enter into-this Deed.

NOW THIS DEED WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Incorporation of definitions

Terms defined in the Facilities. Agreement, unfess otherwise defined in this Deed or
unkess a c:oritrary- infention appears, bear the same meaning when uséd in this
Deed.

1.2 Additional definitions
In this Deed:

* Administrator” neans any person appointed as an administrator
pursuant to. paragraph 14 of Schedule B1 to the

Insolvency Act.

“Assigned Documents™  means the documents listed in Schedule 1 (Assigned
Documents) together with .any other documents
relating to the Project entered irto from fime to time by
the Chargor.

“Charged Assets” teans the assets, tights and undertaking of the
Chatgof frof time to. time morigaged, charged or
assigiied to the Security Trustee by or pursuant to this
Deed.

AVIFOUDBIO1391 /31824552 v3



“Deed”

“Enforcement Event”

“Facilities Agreement”

“Insolvency Act”

“Insurance Policy"

“Intellectual Property

Rights”

“Intercraditor Deed”

2
means this debenture.

means:
{(a) an Event of Default has occurred; and
(h) the Lender has given notice in accordance

with. clause 24.3 (Remedies) of the Facilities
_Agreement;

means the facilities agreement dated on or about the
date of this Dead among the Obligers and Aviva Public
Private Finance Limited as lLender and Security

Trustee.
~means the Insolvency Act 1986.

means any policy of insurance or assurance in which

the Chargor may at any time have an interest,

means:

(&) all patents, trademarks, service marks,
designs, business names, copyrights, design
rights, moral rights, inventions, confidential
infarmation, know How and cother intellactual
property rights and any interests including by
way of licence in any of the foregoing in each

case whether registered or not; and

(b) the banefit of all applications for and rights fo

use any such assets,

micans the Intercredifor Deed dated on or about the
date of this Deed between, inter affa, the Obligors and
Aviva Public Private Finance Limited as Lender and

Security Tristae.

AVIOODEN1321)318846082 v3



“Investments”

[13 LPAH

“Project Account”

“Real Property"

3
tneans all shares and stock in the capital of any

company, debentures, securities, certificates or
deposits; interests in collective investment schemes,
warrants, options and any other rights to subscribe for
or acquire any such investrments hereafter owned by
the Chargor or in which the Chargor has an interest
(including all Authorised Investments) together in all

cases with all Related Rights.
means the Law of Property Act 1925,

means each . Project Account (as defined in the
Facilities Agreement) in the name of the Chargor and

includes:

(a) if there is a change of Account Bank, any
account into ‘which all or part of a credit
balance from a Project Account is

transferred; and

{b) any account which i5 a successor to a
| Project Account on any re-riumbering or re-
- designation of accounts and- any account
into which all or part of a balance from a
Project. Account is transferred for investment

or administrative purposes.

means any present or future freehold or leasehold
property i which the ‘Chargor has an interest and
includes all buildings and fixtures. on that propery, the
proceeds of sale of any part of that property, any
| licence, agreement for sale or agreement for lease in
relation to that properly, the benefit of any covenants
for title given or entered into hy any predecessor in
title. of the Chargor in respect of that property and ary

manies paid or payable in respect of those covenants,

AVI/0008/01301/31884692 v3



1.3

1.4

4

“Receiver” means & receiver or receiver and manager of an
administrative receiver of the whole or any part of the
Charged Assats, which term will :inrzlud-e-joj*n't receivers
and any substitufe receiver, recelver ahd man'ager or
admiristrative receiver whether appointed under this
Deed or pursuant to statute.

“Related Rights” means, in relation to any Investments, all rights
derived from those Investments including rights to
dividends, interest and other ﬂistributiﬁns paid -or
payable after the date of this Deed on all or any of
those Investrents and all stocks’_, shares ar other
securiies (and  dividends, interest -and " other
digtributions thereaﬁ) or other rights accruing or
offered at any time by way of redemplicn, bonus, pre-
emption: or otherwise. to orin respect of all or any of.
those Investmenits or in substitution or exchange for all
or any of the Investments,

“Secured Obligations” means all present and future obligations and liabifities
(whether actual or cantingent, whether owed jointly .or
severally, as principal or surety or in any other
capacity whatsoever) of the Obligors to the Finance
Partiess. (or any of them). under each of the Fihance
Documents {and whether originally owing fo that
Finance Party or purchased or acquired by that
Finance Party), except for any obligation or 'iiabiiﬁty
whiich, if it were so-included, would result in this Deed

contravening any law.,
Impliad covenants for title:

Subject to the terms-of the Faclliies Agreement, the obligations of the Chargor
under this Dead shall be in addifion fo the covenants for fitle deemed to be included
in this Deed by virtue of Part | of the Law of Property (Miscellaneous Provisionsy Act
1654,

Modification of Law of Property (Miscellarieous Provisions) Act 1994

Subject to the terms: of the. Facilities Agreement, the following provisions of the Law.
of Propérty (Miscellansous Provisions) Act 1994 will not apply to Clause 3 (Creation
of security), being:

AVINO05/01301731884697 v



1.5

1.6

17

1.8

5
141 the words “other than any charges, encumbrances or rights which that

person doas not and would not reasonably be expected to know about” in

Section 3(1);

1.4.2 the words "except to the extent that" and all the words thereafter in
Section 3(2); and

14.3 Section 6{2).
Effect as a deed

This Deed is __in'ten_déd to take effect as: a deed notwithstanding that the Security

Trustee may have executed it under hand only.
Law of Property (Misceilaneous Provisions) Act 1989

To the extent necessary for any agreement. for the disposition of the Charged

‘Agsets in this Deed to be. a valid agreeméant under section 2(1) of the Law of
‘Property (Miscellansous Provisions) Act 1989, the terms of the other Finance-

Documents and of any side letters between -the parfies to. this. Deed are
incorporated into this Deed.

Security trust provisions

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties
in accordance with clause 32 (Security Trustes) of the Facilities Agreement,

Construction
1.8.1 Unless & contrary indication appears; any reference in this Deed to:

(a) “Chargor”, “Security Trustee”, “Finance Party”, “Obligor” or
any other person shall be construed so as to include its successors.
in title, permitted assignees and permitted transferees;

{by “assets” includes present and future properties, revenues. and
rights of every-description;

{e¢}  the “Facilities Agreement’, a “Finance Documient” or any other
“agreement-or instrument is a reference to that Finance Document
or other agreement or instrument as from time to time amended,
novated, supplemented, feplaced, extended or restated in whole or
in pait;

d a “person” includes any petson, firm, company, corporation,
: pan

_government, state or agency of a state or ahy association, trust or

AVAOODSRT 51131884602 v3.



1.8.2

1.8.3

1.84

(®)

{

(h)

®

)

(k)

B
partnership (whether or not having separate legal personality) or

two o more of the foregoing;

a “regulation” includes any regulation, rule, official directive,
request or guideline (whether er not having the force of law) of any
govarnmental, intergovernmental or su;::ranafi‘cmal’ body, agency,
department or regulatory, self-regulatory or other authority or

organisation;

a provision of law is a reference to that provision as from time to

time ameanded orre-enacted;

“disposal” includes a sale, transfer, grant, lease or other disposal,
whether voluntary-or involestary {and “dispose” shall be construed

accordingly);

"document” inclides any deed; instrument (including n_egoﬁable
institimient) or other document of any kind;

any matter “including” specific instances or examples of such
matter shall be construed without limitation to the generality of that
matter (and references to “include” shall be construed
accordinglyy;

the “winding-up”, “dissolution” or “administration” of a person
shall be construed so as to include any equivalent or analogous
proceedings under the law of the jurisdiction in which such person
s incorporated or established, or any jurisdiction in which such
person carries on busingss including the seeking of liquidation,
windirng-up, reorganisation, dissolution, administration,

arrangement, adjustment, protection of ralief of debtors; and

Clauses and Schedules are to the clauses and schedules to this
Dead.

Clause headings are for ease of reference only.

Words in the singular shall import the plural and vice vérsa.

Words defined in the Companies Act 2008 have the same meanings in
this Deed.

AVIGO06/01391/3 1894602 v3



2.1

2.2

31

3.2

COVENANT TO PAY

Covenant to pay

The Chargor, as principal debtar and not just as surety, covenanis with the Security
Trustee to pay, discharge and satisfy the Secured Obligations when the same
become due in terms of the Finance Décuments whether by acceleration or

otherwise.
Interest

The Charger shall pay interest on any amount demanded from it in accordance with
this Deed from the date of such demand until such amount is irrevocably discharged
and paid in full {such interest to accrue on a daily basis after as well as befare

judgment or the liquidation or administration of the Charger and to be payable onv

demand).at the rate from time to time applicable to unpaid sums specified in the

Faciliies Agreement, save to the extent that such interest is charged on such-
amount pursuant to the relevant Finance Document and itself constitutes a Secured

Ohbligation.

CREATION OF SECURITY

General

All the security created under this Deed;

3.11 is created in favour of the Security Trustee as security trustee for each of
the Finance Parlies;

3.1.2 is created over the present and futlire assets of the Chargor;
3.1.3 is security for the payment of all the Secured Obligations; and

3.1.4 subject as otherwise provided in the Facilities Agreetrient, is made with full
fitle guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1984.

Fixed charges
The Chargor charges by way of first fixed charge:

3.2 all estates or interasts in any Real Property now or hereafter belonging to
it;

3.2.2 all its rights under any agreement relating to the purchase of any freehold

or leasehold property;

AVIDOOEG13E/31894852 va



3.3

323

324

3.2.5

328

3.2.7

3.2.8

3.2.9

3210

3.2.1

3212

3.2.13

8
all its rights under any occupational lease, licence or other right of

occupation;

all plant, machinery, computers, office equipment or vehicles owned by it

and its interests in any plant, machinery or other items in its possessicn,

all monies standing to the credit of the Project Accounts {other than the
Distribution Account and other than, in respect of its interast therein, the
Joint Insurance Account) and the debts represented by them and all its

rights in each such account;

all monies standing to the credit of any account maintained by it with any
person or (to the extent of its interest) in which it has an interest {other
than a Project Account but including, to the extent of its interest, the Joint
Insurance Account) and (to the extent of its interest) the debts

represented by them and its rights in such accounts;

all of its book debts and other debts, the proceeds of the same and all

other moneys due and owing 10 it and the benefit of all rights, securities
and guarantees of any nature enioyed or held by it in relation to any of the

foregaing;

alt its rights under any Treasury Transaction;
its goodwill;

its uncalled capital;

all its right, title and: interest in any Investment including all rights-which
the Chargor ray have at any time against any clearance or settlement

system or any custodian in resgiect of any Investment;

all its right, fitle and interest in any Intellectual Property Rights belonging

to it or (to the extent of its interest) in which it has an interest; and

the henefit of all licences, consents and authotrisations {statutory or

‘utherwisa) held by it in conneclioh with fts business or the use aof any

‘Charged Asset specified in any other sub-paragraph in this Clause and

the right to recover and receive all compensation which may be payatle to

it in respect of them.

Exceptions to fixed security

The ﬁxed security and assignments from time to firme created by this Dead do not

axterk! to any asset situated outside England and Wales or the rights ta which are

AMIID0D6I01391/3 1884882 v3



3.4

3.5

36

9
governed by any law other than the laws of England and Wales to the extent that

and for so long as any such fixed security would be untawful or ineffective under the

laws of the jurisdiction in which such asset is situated.
Assignment by way of security

To the extent not validly and effectively charged by way of first fixed charge
pursuant to Clause 3.2 (Fixed charges), the Chargor assigns-and agrees to assign
(by way of security and subject to Clause 13 regarding reassignment) absolutely all

of its right, title and interest in:
341 each of the Assigned Documents;

342 all Insurance Policies taken out by it or on its behalf or (fo the extent of its
interest) in which it has an interest and the right to all claims and returns of

premiums in respect of any such insurance Policies;.

3.4.3 the henefit of any other agreement to which it is party, any letter of credit
issued in its favour and any bill of exchange or other negotiable instrument
hald by it which is not otherwise validly and effectively charged to the
Security Trustee pursuant to a Security Document (other than this Deed).

Floating charge

The Chargor charges by way of first floating charge the whole of its property
(including uncafled capital) comprised from time to time in its property and
undertaking and all other property, assets and rights of whatever nature and
wherever situated which are not otherwise effectively charged or assigned pursuant
to the foregoing provisions of this Clause 3.5 or, in relation to assets situated in
Scotland, whether or not the same are effectively charged pursuant to the foregoing
provisions of this Clause 3.5.

Automatic crystallisation of floating charge

The floating charge created by Clause 3.5 (Floating charge) shall (cther than in
raspect of any Charged Assets situated in Scotland if and to the extent that a

Receiver would not be capable of exercising his powers in Scotland in refation

thereto under Section 72 of the Irsolvency Act by reason of automatic conversion)

immediately upon the occurrence of the refevant event convert info a fixed charge in

respect of:

3.6.1 any Charged Asset which shall without the prior written consent of the
Security Trustee become subject to a fixed charge in favour of any person
ather than the Security Trusiee;

AVTIGD0G/D1201¢31894692 v3



3.7

3.8

10
3.6.2 any Charged Asset in respect of which any person shall levy, or attempt fo

levy, any distress, diligence, execution, sequestration or other similar

_process;

363 all Charged Assets if an Administrator is appointed by -the Security
Trustee or the Security Trustee receives notice of an intention to appoint

an Administrator;, or

364 all Charged Assets on the convening of any meeting of the members of
the Chargor to consider a resolution to wind up the Chargor-(or not to wirid

- up the Chargor).
Crystallisation on notice of floating charge
The Security Trustee may-at any time:

3741 after the security created by this Deed has become enforceable in

accordance with Clause 10 (When security becomes enforceabley; or

37.2 if the Chargor fails to comply or takes or threatens to take any action
which in the reasonable opinion of the Security Trustee is likely to result in
it failing to comply with its obligations under Clause 8 (Restricfion oh
dealings), ar

3.7.3 if the Security Trustee considers that any of the Charged Assets are in
danger of being seized or sold as a result of any legal process, or are

othenwise in jeopardy; or

374 if the Security Trustee considers that steps are being taken or have been
taken which are likely or intended fo lead to the appointment of an
Administrator or the presentation of a petition for the winding-up of the
Chargor,

by giving notice in writing to that effect to the Chargor convert the floating charge
created by Clause 3.5 {Floating charge) into a fixed charge as regards any asset
specified in such notice. The conversion shall take effect immediately upon the
giving of the naotice.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act applies o the floating charge
created by Clause 3.5 (Floating charge) so that the floating .charge created by
Clause 3.5 (Floating charge) shall be a “qualifying floating charge” for the purposes.
of that paragraph.

AVIIO008/01 331731834682 v3



3.9

4.1

4.2

4.3

11
Restrictions on the creation of security

[f security cannct be created in respect of any asset of the Chargor without the
conhsent of any third party:

3.9.1 the Chargor must notify the Security Trustee promptly upon becoming
aware of the same;

3.9.2 this Deed shall not create any security in respect of that asset except to
the extent permitted without the consent of any third party but will secure

all amounts which the Chargor may receive in respect of that asset;

383 unless the Security Trustee otherwise agrees, the Chargor-must use
reasonable endeavours to obtain the consent of the. third party fo the

creation of security aver that asset pursuant to this Deed; and

3.94 oh and from the date on which such consent is obtained, the security

created by this Deed shall extend to and include that asset,

PROVISIONS AS TO SECURITY

Continuing security

411 The security from time to time created by this Deed is a contitiving
security and will remain in full force and effect as a continuing security

until released or discharged by the Security Trustee.

41.2 No part of the security from time fo time created by this Deed will be
considered satisfied or discharged by any intermediate payment,
discharge or satisfaction of the whole or any part of the Secured
Obligations.

Additional security

This Deed shall be without. prejudice and in addition to-any other security which may
at any time be held by the Security Trustee or any other Finance Party from the
Chargor or any other person in respect of the whole or any part of the Secured
Obligations and may be enforced independently of any such other security.

No obligation to take other enforcement proceedings

The Security Trustee shall not be obliged before exercising any of the righis
conferred an it by this Deed or by law: '

4.3.1 to make any demand of the Chargor ar any other person other than that
required by the terms of the Finance Documents;

AVHODOSK 381731894682 v3



44

4.3.2

43.3

434

12
to take any action, enforce any security, exercise any right of
cormpensation or set-oif or to obtain or enforce any judgement, decree or

order in any court .against the Chargor or any other person;

to make or file any claim or proof in a winding up, liquidation,
administration or olher insolvency proceedings of the Chargor or any other

parsor; or

to enforce ar seek ta enforce any other security taken in respect of any of
the obligations of the Chargor ar any other person under the Finance

Documents.

Waiver of defences

The obligations -of the Chatgor under this Deed will not be affected by any act,

omission or circumstances. which, but. for this Clause 4.4 (Waiver of defences),

might operate to release, discharge, impair or otherwise affect any of the obligations

of the Chargor under this Deed. or any of the rights, powers or remedies conferred

upon the Security Trustee and-ihe other Finance Parties or any of them by the

Finance Documents or by law including (but without limitation) and whether or not

4.4.1

442

4.4.3

4.4.4

4.4.5

‘known to the Chargor or any Finance Party:

any time, waiver or consent granted to, or composition with,-any Obligor or

other person;

the telease of any other Obligor or any other person from its obligations
under any Finahce Document or any security or guarantee granted in
connection therewith, other than an express release in wriling of the

charges and/or assignments created by this Deed;

the taking, variation, compromise, exchange, renewal or release of, or

refusal or neglect to perfect, take up or enforce, any rights against, or

security over assets of, any Obligor or other person or any non-
presentation or non-ohservance of any formality or other requirement. in
respect of any instrument or any failure to realise the full value of any

security, other than an express release in writing of the charges and/or

- assignments created by this Deed;

any incapacity or lack of power, authority or legal persanality of or

dissolution or change in the members or status of an Obligor or any other

PErSOn,

any amendment, novation, supplement, extension, restatement (however

fundamental and whether or not more onerous} or replacement of any

AVIICDOG/01 301/31884692 V3



4.5

5.1

13
Finance Document or any other document or security including without

limitation any change in the purpose of, any extension of or any increase
in any facility or the addition of any new facility under any Finance

Document or other document or security;

446  any unenforceability, illegality or invalidity of any obligation of any person

under any Finance Document or any other document or security; or
4.4 any insolvency or similar proceedings.
Non-competition

Until the security created by this Deed has been discharged, the Chargor will not,
after a claim has been made ar by virtué of any payment or performance by it of the

Secured Obligations:

4.51 be subrogated to any rights, security or monies held, received or
raceivable by any Finance Parly or any Obligor nor be entitled to any right
of contribution or indemnity in respect of -any payment made or monies

received on accoiint of the Secured QObligations;
4572 claim, rank; prove or vote as a creditor.of any Obliger; or

453 receive, claim or have the benefit of any payment, distribution or security
from or on account of an Obligor, or exercise any right of set-off as against
gn Obligor

and the Chargor shall forthwith pay or transfer to the Security Trustee an amount
equal to the amount of any dividend, distribution, contribution or benefit {including
without limitation any amount set-off) actually received by it and in the meantime
shall h'old the same irt trust for the Sécurity Trustee to the extent required to pay or
discharge the Secured Obligations. '

PERFECTION OF SECURITY

Motices of Assignment

The Chargor shall

5.1.1 immediately upon execution of this Deed (or, if later as soon as possible

after the Chargor enters into such Assigned Document) in respect of each
Assigned Documerit, deliver a duly completed notice of assignment to
each cther party to that Assigned Document, and -use all reasonable
“endeavours to procure that each such person executes and delivers to the

Security Trustee an acknowledgement, in each case in the form set out in
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Part B of Schadule 2 (Notice of assignment of Assigned Documents) (or in

such other form as the Security Trustee shall agree);-and

51.2 immediately upon execution of this Deed (or, if later as soon as possible
after such Insurance Policy is taken ouf) delivera duly completed notice to
each insurance company which has issued an Insurance Policy and use
all reasonable endeavours to procure that such insurance company
exacutes and delivers to the Securiity Trustee an acknowledgement, in the
farm set out in Part A of Schedule 2 (Notice of assignment of Assigned

Documents) (or in such other form as the Security Trustee shall agree).
Investments

The Chargor shall, promptly following the acquisition of any Investment immediately
deposit with the Security Trustee, or as the Security Trustee may direct, all
certificates and other documents of title or avidence of ownership in relation to any

Investment and shall:

5.2.1 execute and deliver to the Security Trustee transfers {executed in blank
and Ieft undated and duly stamped if applicable) and such other
documerits. as the Security Trustee may reasanably require in order to
enable the Security Trustee (IOr its no‘mineé} to be registered as the owner

or otherwise abtain a legal titte to any Investment; or

5.2.2 in the case of any Investment which is held in any clearance or settlement
system or by any custodian, execute and deliver such documents as the
Security Trustee may reasonably require to perfect the security conferred

“over that Investment by this Deed.

Registration of Intellectual Property

The Chargor hereby agrees, if so requested by the Security Trustee, ta execute all

such documents and do all acts that the Security Trustee may reasonably require to
record the intarast of the Security Trustee in any registers relating to any Irtellectual
Property Rights in which the Chargor has an interest.

Further assurance

5.4.1 The Chargor will promptly do all such acts and execute all such
documents as the Security Trustee may reasonably specify {and in such

form as the Securtity Trustee may reascnably require) to:

(a) perfect or enhance the security created or intended to be created

by this Deed (which may include the execution by any Chargor of a
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mortgage, charge, assfgnment or other form. of fixed security over
all or any of the Charged Assets) or for the exercise of the rights;
powers and remedies of the. Security Trustee or any Receiver

provided by or pursuant to this Deed or by law;

{b)  confer on the Security Trustee security over ary property of assets
of the Chargor located in any jurisdiction ‘outside England and
Wales aquivalent af similar to the security intended to be ¢onferred

by or pursuant to this Deed; andfor

(¢) after the security created by this Deed has become enforceable
pursuant to Clause 10 {(When security becomes enforceable)
facilitate the realisation of the Charged Assets..

54.2 The obligations of the Chargor under this Clause 5.4 (Further assuranco)
are irv.addition to and not in substitution for the. covenants for further
assurance deemied to be included herein by virtue of the Law of Froperty
{Miscallangous Provisions) Act 1894, .

RESTRICTION ON DEALINGS

Save as permitted by the Facilities Agreement, the Chargor will not create or permit
to subsist any Security on any part of the Charged Assets or dispose of or otherwise
deal with any part of the Charged Assets.

INVESTMENTS
Rights prior to default

Prior to the security created by this Deed becorning enforceable in accordance with
Clause 10 (When secunily becoimes enforceable) the Chargor shall have the sole
right to exercise all voting rights in relation to the Investments provided that the
Chargor shall hot exercise such voting rights-in any manner which would alter the
rights attached to the Investments or which, in the opinion of the Security Trustee
would: prejudice the vaiue of, or the ability. of the Security Trustee to realise, the
security created by this Deed.

Rights during default

After the security created by this Deed has become enforceable in accordance with
Clauss 10 (When securily becomes enforceable), the Security Trustee may, at its
discretion {without any further consent or a‘-uthorii_y‘ froni the Chargof):
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7.2.1 register all or any of the Investments in the name of the Security Trustee

or its nominee and the Chargor shall, as and when required by the

Security Trustee, procure such registration,

7.2.2 exercise (or refrain from exercising) any voting rights in respect of the

Investmeints; and

7.2.3 exercise {or refrain from exercising) the powers and rights canferred on or

_exercisable by the legal or beneficial owner of the Investments,

in such manner and on such terms as the Security Trustee may think fit for the

purpose of preserving the value of, or realising, the security created by this Deed.
Dividends prior to defaiilt

Prior to the security created by this Deed becoming enforceable in accordance with
Clause 10 (When security becomes enforceable) the Chargor shall be entitled to

receive all dividends, interest and other manies arising from the Invastments.
Dividends during default

After the security created by this Deed has become enforceable in accordance with

‘Clause 10 (When security becomes enforceable):

7.4.1 the Security Trustee shall be entitled to receive all dividends, interest and
other monies arising from the Investmerits and to apply the same in

payment of the Secured Obligations; and

7.4.2 the Chargor shall take all necessary steps to ensure that all dividends,
interest and other monies arising from the Investments are paid directly to-
the Security Trustee and if the Chargor receives any dividends, interest
“and other monies arising from the investments it shall promptly pay the
same to the Security Trustee and pending such payment shall hold. the
same on irust for the Security Trustee.

Security Trustee as proxy

The Chargor irrevocably appoints the Security Trustee or its nominee as its proxy io
exercise all wvoting rights in respect of the Investments (so long as those
Investments remain registerad in the name of the Chargor) which the Security
Trustee is or hecomes entitled at such tirme to exercise in accordance with the terms
of this Deed.
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Payment of calls

The Chargor shall pay when due all calls or other payments which may be or

hecome due in respect of any of the Investments.
Performance by Security Trustes

if the Chargor fails to perform any of the obligations relating to the Investments
(including the payment of any call or other payment due in respect of any of the
Investments), the Security Trustee may, at its sole discretion, do so on its behalf
and any cost or expenses properly incurred by the Security Trustee in so doing shalt
be repaid by the Chargor to the Security Trustee on written demand together with
accrued interest thereon at the rate from time to time applicable to unpaid sums
specified in the Facilities Agreement from the time or respective times of the same
having been paid or incurred until payment thereof (as well as after as before

judgement).
No liability for Security Trustee

Netwithstanding the provisions of Clause 7.7 (Performance by Security Trustee) the

‘Secuwity Trustee shall not be obliged to perform any of the obligations of the

Chargor in relation to the Investments nor shall it have any liability in respect of the
Investments-as a result of the grant of this Deed, the transfer of the Investments fo it
of its nominee or .as a result of the performance or non-performance of any such
obligation.

BOOK DEBTS

Coiiection of book debts

The Chargot shall get in and realise:

811 any securities 1o the extent held by way of tempaorary investment;
8.1.2 book and other debts and other monies; and

8.1.3 royalties, fees and-income of like nature in relation to Inteliectual Property
Rights,

in each case in the ordinary course of business and hold the proceeds of such
getting in and reafisation (until payment into a Project Account) upon trust far the

Security Trustee,
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Payment into designated bank accéunts
The Chargor shall immediately pay all monies received ar receivable by it from any
source-(including the proceeds of collection of all book debts) into a Project Account
{or, if one or mora 'Proje‘c’t Accounts have been designated for this purpose under
the Facilities Agreement, the designated Project Accouni(s) or following an
Enforgarent Event, sich other bank account or accounts as the Security Trustee

may specify).

ASSIGNED DOCUMENTS

Representations

The Chargor represents to the Security Trustee for itself and as security trustee for
each of the Finance Parties: that:

9.1.14 it has not assigned, charged or transferred any interest in the Assigned
Documents save in accordance with this Deed;

912  as at the date of this Deed, it-has not received or given a notice or
intimation of termination, rescission, suspension or hreach in respect of

“any of the Assigned Documents;

813  the information contained in Schedule 1 (Assighed Documents) is
complete and accurate in all respects as to the Assigned Documents

governed by Englist Law as at the date of this Deed.
Dty to perform

The Chargor agrees that riotwithstanding the provisions of Clause 3.4 {Assignment
by way of securily), it shall remam liable to performi all its obligations under arnd,

prior te- fhe enforcement of the securlty created by this Deed pursuant to Clause 10
(When security becomes enforceable), shall be entitled to exercise all rights;
reriedies, powers and discretions canfefred on it under the Assigned Dosuments
subject to and in accordance with the pravisions of the Finance Docisments—and the
Secirity Frustee shall not have any liabilty or responsibility under any of the
Assigned Documents to the Chargor of any other panty.

Failure to perform

Without prejudice to Clause 9.2 (Duly fo perform), 1f the Chargor fails to perform any

of its obligations. under any. of the Assigned Docutnents, the Security Trustee shall

be entitted, but not required, to perform or pracure performance of such obligations,

-and the amount of all paymants made or costs propetly incurred by the Segurity

Trustee in that respect, shall be reimbursed by the Chargor to the Security Trustee
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oh written demand together with accrued interest thereon at the rate from time o

fime applicable to unpaid sums specified in the Facilities Agreemerit from the: titne
or respective times of the same having been paid or incurred until payment thereof
{as well as after as before judgement).

WHEN SECURITY BECOMES ENFORCEABLE

The security created by this Deed will become immediately enforceable upon-the

pecurrence of an Enforcement Event,

ENFORCEMENT OF SECURITY
Enforcement

After the security created by this Deed has becormie enforceable in accordance with
Clause 10 (When security becomes enforceable), the Security Trustee may in its
absolute discretion without prior riotice ta the Ghargor enforce all or any part of the
secutity created by this Deed and take nossession of or dispose of all or any of the
Charged Assets in any manner it sees fif.

Powers of Secirity Triistee

Any tight, power or discretion canferred by this Deed or by law on a Receiver may
after the security created by this Deed has become enforceable, to the extent
permitted by faw, be exercised by the Security Trustee in relation to any. Charged
Asset without first appoiriting a Receiver or notwithstanding the appaintment of a

Receivat.
Statutory Provisions

11.3.1  The rights, powers, privileges and immunities conferred on mortgagees or
receivers by the LPA, the Insolvency Act, the. i_nso[vency Rules 1986 or by
any other enactment riow or at any ﬁme-'i.n force shall ‘apply tothe Security
Trustee and any Receiver except in so far as they are expressly or
impliedly excluded and where there is any ambigriity of confiict between
powers. confarred By that legislation and those contained in this Deed the
tarms of this Deed shall prevail.

11.3.2  The Charger shall not exercise or agree to exercise any of the powers of
leasing or of accepting surrenders of leases conferred by sections 99 and
100 of the LPA or by common law or otherwise or grant or accept or agree
to graht or accept any lease, tenancy or licence or share or agree to share
posse‘ssio.n or occupation of the Chérg'ed Assets but the Secu'rit'y Trustee
-shall be entifled to grant and make agreements for leases at a prermium of”
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otherwise and accept surrenders of leases and grant options an such
terms as the Securily Trustee shall consider expedient and without

statutery or other restrictions.

For the purposes of Section 99 of the LPA, the expression “Mortgagor will
include any encumbrancer deriving fitle under the Chargor and Sub-
section {18) of Section 99 of the LPA will not apply.

Section 93 of the LPA shall not apply to this Deed of to any sale made
under it. The Security Trusiee shall have the right after the security
created by this Deed has become enfurceable in accordance with Clause
10 (When security becomses -enforcéable’j ta consolidate alf or any of the
security created By or pursuant to this Deed with any. other security in

existence gt any tirme.

The Secured Obligations shall be deermed 1o have become dug and
payable on. the date of this Deed for the purposes of section 101 of the:
LPA and the power of sale and other powers conferred by section 101 of
the LPA (as varied or extended by this Deed) and all other powers shall
be deemed to arise immediately after execufion of this Deed.

Section 103 of the LPA {restricting the exercise of the power of sale) shall
niot -apply to this Deed.

Protection of third parties

11.4.1

11.4.2

Na purchaser from, or othier parsan dealing with, the Security Trustee.or &

Recelver shall be concerned fo enquire whether any of the powers
exarcised or parported to be exercised has arisen or become exercisable;
whethar any of the Secured Obligations remains autstanding, whether the
Security Trustee or a Receiver is authorised to act or as to the propriety or
validity of the extircise or purported exercise of any power and a certificate

in writing. by an officer or agent of the Security Trustee or-any Receiver

‘that the power of sale or other disposal -has arisen and is exercisable shall

be conclusive evidence of that fact in favour of a purchaser of all or any of
the Charged-Azsets.

The receipt of the Security Trustee or a Receiver shall be an absolute
discharge ta a purchaser from, or other persan dealing with, the Secutity
Trustes or a Receiver and shall refieve that purchaser of any obligatian to

see fo the application of any monies paid to or at the discretion of the

Security Trustee or a Recelver and in making any sale or disposal the

Security Trustee or a Receiver. may do so for such consideration, in such
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manner and on such terms {including payment by instaiments) as it thinks
fit.

Protection of the Security Trustes.and Receiver

Naither the Security Trustee nor any Receiver shall be liable to account to the

Chargor as morigagee in possession in respect of any Charged Asset or be liable to

the Chargor in respect of any loss or damage which arises cut of the exercise, the

attempted  exercise or the failure to exercise any of their respective powers or for

any other loss of any nature whatsoever except in the case of gross negligence of

wilful defaulf,

Delegation

11.6.1

11.8.2

The Security Trustee and any Receiver may from time to time delegate by
power of attorney or otherwise to any person or corporation any of the
powers and discretions. of the Security Trustee or the Receiver under this
Deed whether arising by statute, tha provisions hereof ar otherwise upon
such. terms and for such periods of time as it may think fit and may
determine any such delegation. . |

Neither the Security Trustee nor any Receiver will be liable to the Chargar
for émy loss or damage atising from any act, default, omission of
misconduct of any such delégate, and references in this Daed to the
Security Trustee or to any Receiver will where the context so admits
include references. to any delegates so appointed.

Prior charges

1471

.72

11.7.3

In the event of any action, proceeding ot-step.being taken to exerdise any
powers or ramedies conférred by any prior ranking security in case of
exercise by the Security Trustee or any Receiver of any power of sale
underthis Charge the Security Trustee imiay redeeiri such prior sacurity or
prosure the transfer thersof to itself.

The Security Trustee may setlle and pass the -sccounts of the prior
mortgagee, chargee or encumbrancer and any accounts so settled and
passed will be conclusive and binding on the Chargor,

All principal monies, interest, costs, charges and expenses of and
incidental to any redemption or transfer to the extent properly incurred will
be paid by the Chargor to the Security Trustee on written demand
together with - accrued interest thereon. at the rate from time fo time

applicable to unpaid- sums specified in the Faciiities Agreement from the
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time or respective times of the same having been paid or incurred unti

payment thereof (as well as after as before judgement).
RECEIVERS AND ADMINISTRATORS
Appointment.dnd Removal
Without prejudice to the provisions of the Insolvency Act, at any time after having
beén requested to do so by the Chargor or after the security created by this Deed
has become enforceable in accordance with Clause 10 (Wherr securily becomes

enforceable), the Security Trustee may by instrument in writing {under seal, by deed
or otherwise under handy), without prior notice to any C:hargor;

1211 {subject to section 72A of the Insolvency Act) appoint one or more
pe'rsohs to be a Receiver of the whole or any part of the Charged Assets;

121.2  remove {zo far as it is lawfully able) any Receiver so appointed,

121.3 appoint ancther person(s) as an additional or reptacement Receiver(s);
and

12.1.4  appoint éne or more persons to be an Administrator in accordance with
paragraph 14 of Schedule BT to the Insolvency Act 19886.

Receiver as agent of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise réguired by
the Insolvency Act, the Chargor shall be solely responsible for his acts and defaults
and liable oft any contract or engagerments made or entered into or adopted by him.

‘Remuneration of Receiver

The Security Trustee may fix the remuneration of any Receiver appointed by it and
any maximum rate imposed by law (including Section 109(8) of the LP_A)"shali not
apply. The arﬁounf.'of' such remitheration shall be paid in accordance with the terms:
and conditions and in the manner agreed from time to time hetween the Security
Trustee and the Receiver.

Powers of Receiver

A Raceiver shall have (and be entitled to exercige in. such manner and on such

terms as he may in his absolute discretion think fit) in relation to the Charged Assets

over which he is appointed the followifig powers {as the same may be varied or
extended by the provisiofs of this Deed):
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all of the powers of an administrative receiver set out in Schedule 1 to the

Insolvency Act (whether ar not the Receiver is an adminisirative receiver)

{or in Schedule 2 thereof in the event of the Chargor being a company

registered i Scotland);

all of the powers conferred from time to time on receivers, mortgagors and

mortgagees in possessian by the LPA;

power o sell (wWhether by public auction or private contract or otherwise)
all or any of the Charged Assets on any terms and for ary consideration
{including without limitation for deferred consideration or a consideration
payable wholly or partly in instalments or consisting in whole or in part of
shares ar securities of any other company or of any other non-cash

asset);

power o grant any lease or tenancy or right of or affecting the Charged

~Assets for any term or terms of years at any or no rent and with or without

any premium and accept the surrender of any lease or tenancy or right .
and give a valid receipt for any premium payable on any such grani-or
surrender and to. amend. or vary any lease, licence-agreement or other

arrangement in any way relating to or affecting the Charged Assets;

power to grant options to sell, lease, licence or dispose of the Charged

Assets;

power 1o enter on or otherwise fake possession of the Charged Assets to
repair, convert, manufacture, process, decorate, alter, renew, improve,
add to or develop orto complete any development ar building which may
be unfinished and to settle, compound, ¢ompromise or submit to
arbitration any acecounts or claims arising out of the comméncément,

carrying on or complation of any such development or building;

power to redeem any mortgage, charge or other encumbrance on, over or

affecting the Charged Assets or any part of it;

power ta repair, renew or improve plant, machinery, implements, furniture,
equipment and other effects of the Chargor in or on the Charged Assets;

power to seftle or compromise or submit to arbitration any claim or claims
on or against the Charged Assets or claim or dispute arising out of the

Charged Assets;
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12.4.10 power o disclaim, abandon or disregard all or any of the outstanding

cantracts of the Chargor and to allow time for payment by or to the
Chargor of any debts aither with-or without security;

12.4.41 power to manage and carry on or concur in managing or carrying on upon
the Charged Assets any type of trade or bhusihess and fo enter and
perform such contracts and arrangements and incur any obligations in
relation thereto;

12.412 power ta make or exercise an election pursuant to paragraphs 2 and 3 of
Schedule 10 to the Value Added Tax Act 1894 in relation to the Charged
Assets or exercise any option or right of election. available to the Chargor
or the Security Trustee or the Receiver that the supplies madein respect
of any lease or tenancy of any part of the Charged Assets shall be
supplies chargeable or taxable for valug added tax purposeé at- {he.
standard or other applicable rate provided always thiat neither the Security
Trustee nor the Receiver shall be liable for any loss suffered by the
Chargor as a result and to execute all documents, and perform such acts
or things as a result and to execute all documents, and perform such acts
or things as maybe necessary to permit any disposal of the Charged -

Assets ta be zero-rated for the purposes of value added tax;

12.413 power to exercise all voting and other rights attaching to stocks, shares.

and other securities comprising or comprised within the Charged Assels;

12414 power to exercise in relation to any Charged Asset all the powers,
authorities and things which-he would be capable of exercising if he were

the absolute heneficial owner of that Chaiged-Assat; and

12.4.15 power 1o do all things which, in the opinion of the Receiver, are ihcidental
to any .of the powers, fundlions, authorities or discretions conferred or
vested in the Receiver pursuant to this Deed or upon receivers by statute
or law generally (including the bringing or defending of praceedings in the
riame of, or on behalf of, the Chargor; the preservation, improvement,
collaction and/for realisation of Charged Assets, and the executior of
documents ir the name of the Chargor (whether urider hand, or by way of

deed or by utilisation of the company seal of the Chargor).
12.5 Discretions

Any liberly or power which may be exercised or any determination which may be
made under this Deed by the Security Trustee orany Receiver may be exercised or

ANVIO006H04351/31 894692 v3



12.6

12.7

13.

1341

13.2

14

25
made in its absolute and unfettered discretion without any obligation to give

reasons.
Powers ritay be restricted

The powers granted to a Receiver pursuant o this Deed may be restricted by the
instrument (signed by the Security Trustee) appointing him but they shall not be

restricted by any winding-up or dissoiution of the: Chargor.
Actions of any Administrators

Save as provided for in statute or otherwise agreed in writing by that Finance Party,
no Finance Party shall have any liability for the acts or omissions of an

Administrator.

RELEASE OF SECURITY

Release of security

When the Secured Obligations have been irrevocably paid or discharged in full to
the satisfaction of the Security Trustee and no Finance Party has any further
abligation to provide credit facilities or other accommodation to any Obligor or, if the
Security Trustee so agrees, at any other time, the Security Trustee shall, subject to-
the provisions of Clause 14 (Avoidance of Payments), at the request and cost of the
Chargor, execute such documents as may be required to release this Deed and any
other security created over the Charged Assets or any of them by this Deed and to

re-assign tham to the Chargor.
Entitlement fo retain security

If any payment or discharge of the Secured Obligations is, in the reasonable opinion
of the Security Trustee, liable to be avoided or invalidatad under any enactment
relating to bankruptcy or'insolvency, the Security Trustee may refuse to grant any
release of the security created by this Deed for such further period as the risk of
such avoidance or imvalidity coritinues.

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adiusted under the

taw, including unider any statute relating to bankruptey or insolvency and no release,

settlement or discharge given or made by the Security Trustee on the faith of any

such assurance, security or payment, shall prejudice or affect the right of the
Security Trustee fo recover the Secured Obligations from the Charger (including
any monies which any Finance Party may be compelled to pay or refund under the
provisions of the Insolvency Act ahd any costs payable by it pursuant to or
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otherwise incurred in connection therewith) or to appoint a Receiver and enforce the

security created by this Deed to the full extent of the Secured Obligations.

CUMULATIVE REMEDIES AND WAIVERS

The rights of the Security Trustee and the Receiver may be exercised as uften as
necessary, are cumulative and are in addition to its respective rights under general
taw and may be waived only in writing and specifically. Delay in the exercise or

noni-exercise of any right shall not be a waiver of that right.

SEVERABILITY'

If any of the provisions of this Deed is or becomes invalid, illegal or unenforceable
that shall not affect the validity, legality and enforceability of any other provision in
this Deed.

APPLICATION OF PROCEEDS

Application of proceeds:

Any moneys received by the Security Trustes or any Receiver after the security
created by this Deed has become enforceable in accordance with Clause 10 {When
security becomes enforceable) shall be applied in accordanice with the provisions of
the Intercreditar Deed..

Othér claimis

The provisions of Clause 17.1 (Appfication of Proceeds) are subject to the payment
of any claims havihg priofity over the security created by this Deed. This Clause
does nat prejudice the right of any Finance Parly to recover any shortfall from the
Chargor. |

NEW ACCOUNTS

Mew Accounts

If the Security Trustee at any tinte becomes aware of aiy’ subseéquent security or
ather like interast, matter, -avent or transaction affecting: any Charged Asset; the.
Security Trustee may openi a new account or accounts for the Chargor in its books.
Ruling off

If the Security Trustee does not open any stich new account then, unless it gives
express written notice to the refevant Chargor to-the contrary, the Security Trustee
will be treated as if it had in fact opened such account or accounts at the time when

it became so aware and as from that time all paymerits by or on behalf of the
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Chargor to the Security Trustee will be credited or treated as having been credited

to a new account of the Chargor and not as having been. applied i reduction of the
Secured Obligations then outstanding untit such time as any relevant clawbatck

pericd has expired.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Trustee under this Deed
(including the praceeds of any canversion of currency) may in the discretion of the
Security Trustee be credited to any interest bearing suspense or impersonal
account maintained with any bank, building society or financial .institution as it
considers appropriate and may be held in such account until such time as any
relevant clawback period has expired pending their application from time to time at
the and of the relevant clawback period in or towards the discharge of any of the
Secured Obligations and save as provided herein no party will be entitled to
withdraw any amount at any time starding. to the credit of any suspense or
impersonal account referred to above until such time as the relevant clawback

period has expired.

POWER OF ATTORNEY

Appointment and powers

By way of security for the obligations of the Chargor under this Deed, the Chargor
irrsvocably anpeints the Security Trustee and every Receiver to be its attorney on
its behalf or in its name or otherwise to execute and do all such assurances, acts
and things which the Chargor is required to do under this Deed and generally in its
name and-an its behalf to exercise all or any of the powers, conferred by or
pursuant to this Deed or by statute on the: Security Trustee or any Receiver and 1o
sign, execute, seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument or act which it or he may reasonab’fy deem proper in or for
the purpose of axercising_any such powers, authorities and discretions. Provided
that the Security Trustee shall not be entitled to exercise its powers under this
Clause 20.1 prior to the date on which the security created by this Share Pledge
has become enforceable in accordance with Clause 10 (Whern securily becomes

enforceable).
Ratification

The Chargor ratifies and confirms whatever any such attorney mentioned in Clause
20.1 {Appointment and powers) shall da in the exercise of all or any of the powers,

authorities and discretions referred to in such Clause,

AVIJO005/01 391731 854697 v
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TRANSFERS

Transfer by Chargor

The Chargor may not assign or otherwise transfer its rights and obligations under
this Deed.

Transfer by Security Trustee

The Security Trustee may (without prejudice fo its right to appoint any joint trustee)
assign and transfer alt or any of its rights and obligations under this Deed toany

parson appointed as its s-u_dcessor as Security Trustee (or any joint trustee). The

Becurity Trustee shall be entitled to disclose such information coneeming the

Chargor and this Deed as-the Secutity Trustee considers appropri’ét'e to any actual
or proposed: direct or indirect sugcessor or to any person to wham information may

he required to be disclosed by any applicable faw.

NOTICES

Any communication to be made under or in connection with this Deed shall -be
made in accordance with clause 35 (Communications) of the Facifities Agreement.

LAND REGISTRY
Request to the Land Registry

Whetre the whole or any part of the Real Property is: registered under the Land
Rigistration Act 1925 the Charger hereby applies to the Chief Land Registrar for
registration against the registered title of the following restrictian:

“No disposition of the registerad estate by the: pr'op‘rietor of the registered ostate is
to be registerad. without awrittery consent signed by the proprietor for the time being
of the charge dated [e] in favour of Aviva Public Private Finance Limited as security
trustee for each of the Firiance Parties referred to in the charges register or, if
appropriate, signed o behalf of such proprietor by its authorised signatory.”

Further advances

It any Finance Parly is obliged to make further advances under the. Finance
Docurrients, that obligation is deemed to be incorporated in this Deed and the
Chargor applies to the Chief Land Registrar for the registration against the
tegistered title of such of the Assets (if any) as is registered under the Land
Registration Act 1925 of a note that the Security Trustee is under an obligation to
make further advances fo the Chargor.

AMOOOAI01 351131894582 v
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THIRD PARTIES

Lnless expressly provided to the contrary in this Deed, a person who is not a party
to this Deed or a Finance Party miay not enforce any of its terms under the
Contracts (Rights of Third Parties) Act 1959,

PERFETUITY PERIOD

The perpetuity period for the trusts in this Deed is 125 years.

"FINANCIAL COLLATERAL

Right to appropriate

To the extent that the Charged Assets constitute “financial collateral’ and this Deed
and the obligations of the Chargor constitute a “security financial collateral
arrangement” (in each case for-the ‘purpose of and as defined in the Financial
Collateral Arrangements (No.2) Regulations 2003 (SI 2003 No. 3226) {the
“Regulations™) the Security Trustee shall have the right after the security created
by this Deed has becomiz enfarceable to apprapriate afl or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations.

Value of financial collateral

For the purpose of Clause 26.1 {Right o appropriate), the value of the finaricial
collateral appropriated shall be such amount as the Secuiily Trustee reasonably
determines having-taken: into. account advice obtained by it from an independent
investment or accountaricy firm of national standing selected by it and the Chargor
agrees that the ethod of valuation provided for. in this Deed shall constiute a
commercially raasonable method of valuation for the purposes of the Regul'afi-ons; :

STAMP DUTY

The Chargor shall pay all stamp duties and othier sifildr taxes or duties payable on

or arising out of or in conseguence of:

fhe creation-of the security constituted by this Deed; and

the execution and delivery of this Deed and any documents executed pursuant
hereto.

COUNTERPARTS

This Deed may be executed in any rumber of counterpars and all of those
coutiterparts taken together shall be deemed to constitute one and the samme
instrurnent,

AVIOO0GI0 1391 /31804652 v3:
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28, GOVERNING LAW AND JURISDICTION

29.1 Governing law

This Deed and any nan-contractual obligations arising out of ar in connection with it

shall be governed by, and construed in accordance with, the laws of England.

29.2 Jurisdiction

29.2.1  The courts of England have exclusive jurisdiction to settle any dispute
arising out' of or in.connection with this Deed (including & dispute
regarding the existence, validity or temmination . of this Deed) (a

“Dispute™).

29.2.2  The parties agree that the courts of England are the moest appropriate and
convenient courts to sefthe Disputes and accordingly no party will argue to
the.contrary.

20.23 This Clause 29.2 (Jurisdictiony is for the benefit of the Finance Parlies
only. As a result, no Finance Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction.  To
the extent allowed by law, the Finance Parties may take concurrent

proceedings in any number of jurisdictions.

This Dead has been executed as-a deed on the date stated at the beginning of this Deed.

AVHODDE/1591/318946G42 v3
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SCHEDULEA

ASSIGNED DOCUMENTS

Letter of credit issued by HSBC Bank ple in relation to GTI's obligations to subscribe

for Borrower Loan Notes

ANO0D6I0138 1731894682 Va3
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SCHEDULE 2

Motices of Assignment
PART A

Motice of assignment of Inisurance Policy

To: [ 1
Date: | 1
Dear .Sirs_,_

We give you notice that, by a Debenture dated @ (the "Debenture”), we charged by way of an
assigjnme‘nt in security to ® (the "Security Trustee"} all our right, interests and benefits in; to
and under [the [describe Insurance Policy] policy: numiber {including all- monigs payable
thereunder, proceeds of all claims, awards_and judgments) and all ather insurances entered

inte supplemental ta or in replacerent of such policy of insurance (the “Policy”).

We will remain liable to perform all cur obligations under the Policy and the Security Trustee
is under no obligation of any kind whatsoever under the Policy nor Under any liability
whatsoever in the event of any failure by us to parform our obligations  under the Policy. -

We irevocably instruct and authorise you to pay all payments under or arising under the
Palicy to our account called “®°, account hutmber ® sort code ®. [Lis very imporiant that you
make all immediate arrangements for all sums payable: by you under the Policy o be paid to
this account.

Please note that all rights, interests and benefits whatsoever aceruing to or for the benefit of
curselves arising under the Policy are exarcisable by aiid belong to the Security Trustee.

We whareby instruct you to note the interest of the Security Trustee on the Policy
arid atthotise you to disclose to the Security Trustee, without further approval from
tig, such information regarding the Pdlicy as the Security Trustee may from time to
time request and to send to it copies of all rotices issued by you under the Palicy.

AVIRIOOSI I T8 4607 v3-
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Would you please confirm your agreement fo the above by sending the enclosed

ackriowledgement ta the Seciirity Trustee with & copy to ourselves.

Yours faithfully

Far and on behalf of

[ I

ANIDDE0139 1131854802 v3
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Acknowledgement of assignment of Insurance Policy

To: [ ]
as Security Trustee

Date: @

Dear Sirs

We confitm receipt from @ (the "Chargor”) of a notice dated @ of a charge by way of
assignment upon the terms of a Debenture dated @ (the “Debenture”) to. @ (the “Security
Trustee") of all the Chargor's right, interest and benefit-in, to and under the Policy (as

speciied inthat notice).

Wa confirm that we have not received notice of any assignment or charge of or over any of.
the rights, interests and benefits. specified in ‘such’ notice and will make al} payments fo the'

account specified in that notice.

e ‘acknowledge that the Charger will remain liable to perform all its obligations urider the
Policy and the Security Trustee is under no obligation of any kind whatsoever under ths
Policy tior under any iiab;ii'ity‘ whatsoever it the event of any failure by us to petform our

abligations under the Policy; and -
This letter is governad by and will be construed in accordance with the Taws of England..
Yours faithtully

[Insurer]

AVIODOENL 30137894892 v3



35
PART B

Notice of assignment of Assigned Documents

To [ ]
Date: [ ]
Dear Sirs,

We give you notice that, by a Debenture dated @ (the “Debenture”), we charged by way of
assignment. to Aviva Public Private Finance Limited (the “Security Trustee”) a_I'I' o.ur- right,
interests and benefits in, to and under [the [describe Assigned Documeni] dated @ between @
relating to- @ (including all monies payable theretnder and the proceeds of all claims and
judgments for breach of covenant) (the “Assigned Document”).

Wer will remain liable to perform all our obligations undet the Assigned Document and the
Security Trustee is under ng abligation of any kind whatsoever under the Assigned Document
nor under any liability whatsoever in the event of any failure by us to perform our obligations

under the Assigned Document.

We irrevocably instruct and authorise you to pay all payments under or-arising under the
Assigned Document to our account called @ acc'oun_t.number' @ sort code @. It is very
itnportant that you make ‘alt immediate arrangements for all sums. payable by you under the
Assigned Dacument to be paid fo this account.

Flease nate that all rights, interests and benefits whatsoever actruing to or for the benefit of
ourselves arising under the Assigned Document are exercisable by and belorig to the Security
Trustes.

‘This letter is governed by and will be construed in accordance with the laws of England.

Woutd you please confirm your agreement to the sbove by sending the enclosed
Hcknowledgamerit to the Security Trustee with a copy to Gurseives.

Yours faithfutly

Forand &n behalf of

i ]

AVIOOCE1381/31894582 V3
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Acknowledgement of assighment of Assigned Documents

To: Aviva Public Private Finance Linited

as Security Trustee
Date; o
Dear Sirg
We confirm receipt from @ (the “Chargor'} of a notfice dated @ of a charge by way of
assignment upon the terms of a Debenture dated # {the *Debenture”) to Aviva Public Private
Finance Limited {the “Security T.rUSte.e’f“) of all the Chargor's right, interest and bengfit in, to
and unider the Assigned Document (as specified in that notice) to which we are a party.

We confirm that we have not received notice. of any assignment or charge of or over any of
the rights, interests and benefits specified in such notice and will make all payments to the

gccourt spec_iﬁed_ irr that notice.

We acknowledge that the Chargor will remain liable to perform all its obligations under the
Assigned Document and. the Security Trusiee is under no obligation of any kind whatsoever
under the Assigned Docurent nor unider any liability whatsoeverirr the event of any failure by
the Charger to perform our obligations under the Assigned Document; and

We confirm that we have made all necessary arrangements.for all future payrments payable
under stich Assigned Documentto be made inta the account specified in the notice.

This lstter is-governed by and will be- construed in accordance with the laws of England.

Yours faithfolly

ARIDORIN 3811318948823,
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SIGNATURES
Chargor
EXECUTED AS A DEED by
HUB NORTH SCOTLAND (I&F) LIMITED
by
............ Director

in the presence of this witness:

v e IV NESS

LWFull Name

QS— Hﬁ 'WWT TM‘%EAdd ress

Security Trustee

the date above written by
AVIVA PUBLIC PRIVATE FINANCE LIMITED
acting by its ~4~ray  AALCFA  MADEL TN Smzve

s e -Atfornay
irt the presence-of this witress:

WNitness
LA AT T Full Name
e S ... Address

M, SO 507
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