Companies House

MRO1 e

Registration of a Charge

Company name: LANDS IMPROVEMENT HOLDINGS LIMITED

Company number: 01257600
X5DMLA1V

Received for Electronic Filing: 18/08/2016

Details of Charge

Date of creation:  04/08/2016
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1257600

Charge code: 0125 7600 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2016 and created by LANDS IMPROVEMENT

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th August 2016 .

Given at Companies House, Cardiff on 19th August 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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THIS DEED is made on ] R\)g\)&& 2016

BETWEEN:-

{1) THE COMPANIES whose names and registered offices are set out in Schedule 1
{together with each company which becomes a party to this Deed by executing a
Dead of Accessicn, each a "Chargor" and together the "Chargors"); and

{2) HSBC BANK PLC (the "Security Agent”} as agent and frustee for itself and each of
the Finance Parties (as defined below).

INTRODUCTION

{A) The Finance Parties have agreed to make a revolving credit facility available to the

Borrower (as defined below) on the terms and conditions set out in the Facility
Agreement (as is defined below).

(B) The Chargors have agreed fo enter into this Deed to provide Security over their assets
to the Security Agent to hold on trust for itself and the other Finance Parties.

IT 1S AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
in this Deed:-
"Account’

"Assigned Account”

"Assigned Contracis”

71217435.8\kh27

means any account now or at any time (and from time to
time) opened, owned, operated, held or maintained by
any Chargor (or in which any Charger has an interest) at
any bank or financial institution in any jurisdiction (and
shall include any replacemsnt account, subdivision or
sub-account of that account) and all maneys from time
to time standing to the credit (including any interest
thereon) of such accounts

means.-

()

means.-

(@)

(b)

each of the Accounts specifted in Schedule 5
{Detafls of Assigned Accounts) (and any
renewal or redesighation of such Accounts);

any Blocked Accounts which are maintained
with any bank or financial institution other than
the Securlty Agent; and

any oth‘er Account agreed by the Security
Agent and the Borrowsr in writing to be an
Assigned Account

the Hedging Agreements other than the
Charged Hedging Agreements; and

the option agreement dated 13 June 2001 and
made between (1) Redland Property Holdings




"Assigned Insurances"

"Authorisations"

"Blocked Account”

"Borrower"

"Charged Account”

"Charged Hedging
Agreements”

"Deaad of Ascession”

"Default”

"Default Rate™

"Event of Default"

"Excluded Assets"

71217436.8\Kh27

Limited, La Farge Aggregates Limited and
Steetiey  Aggregates Limited and (2)
Landmatch Limited and A.L.LH. (Properties)
Limited (the "Lafarge Option Agreement’)

means the Insurances (if any) specified in Schedule 4
(Assigned Insurances) (including any  renewal,
substitution or replacement of such Insurance)

has the meaning given to that term in the Facility
Agreement

means:-

(a) any Finance Account (and any renewal or
redesignation of such account);

(b) any Disposals Account {and any renewal or
redesigration of such account;

(c) any Cure Account (and any renewsal or
redesignation of such account; and

{d) any other Account agreed by the Security

Agent and the Borrower in writing fo be a
Blocked Account

tneans LIH Financing Limited registered in England and
Whales {registered number 10187550}

means:-

(a) the Accounts maintained by any Chargor with
the Security Agent and agreed by the Security
Agent and the Borrower in writing to be a
Charged Account; and

{b) any Blocked Accounts maintained with the

Security Agent (acting In any capacity)

means any Hedging Agreement entered into by the
Borrower with the Security Agent

means a deed substantially in the form of Schedule 7
(Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

has the meaning given to that term in the Facility
Agreement

means the rate specified in clause 8.4 {Defaulf interest)
of the Facility Agreement

has the meaning given to that term in the Facility
Agreement

means each of the assefs (and all-and any related
rights, benefits, interests and agreements in respect of
such assets) described in Schedule 8 (Excluded Assets)




"Facility Agreement"

"Finance Documents”

"Finance Parties”

"Insurances”

"Intellectual Property"

"Land"

HLPAII

"Monetary Claims”

“Party"
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means the Facility Agreement dated on or about the
date of this Deed between, among others, the Chargors,
the Agent and the Security Agent

has the meaning given fo that term in the Facility
Agreement

has the meaning given to that term in the Facility
Agreement

has the meaning given to that term in the Facility
Agreement

reans any of the following:-

(a) all interests in respect of any registered
intellectual property right in any territory or
jurisdletion,  including, without  limitation,
patents (Including supplementary protection
certificates), trade marks, service marks,
registered designs and any simitar right in any
territory or jurisdiction and any applications or
right to apply for any of the abovs;

(B) any brand and trade names, domain names,
invention, copyright, design  right or
peifarmance right;

{©) any confidential information; and

{d) the benefit of any agreement or licence for the
use of any such right,

and any similar right in any territory or jurisdiction and
any applications or right to apply for any of the above
together with any registrations, extensions, renewals or
applications of ar for the same, now or at any time
hereafter (and from time to time) owned or held by any
Property Obligor or (to the extent of its interast) In which
any Property Obligor has an interest

has the meaning given to that term in section 205(1) of
the LPA but for these purposes "Land" excludes
heritable property situated in Scottand

means the Law of Property Act 1925

means all book and other debts, rentais, royalties, fees,
VAT and monetary claims now or in the future owing to
each Chargor (whether alone or jointly with any other
person), whenever payable and whether liquidated or
unfiquidated, certain or contingent including, without
limitation, credit balances on any Account, together with
all cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities at any time given in
relation to, or fo secure payment of, any such debt

means a party to this Deed




"Plant and Equipment"

"Receiver”

"Regulations"

"Related Rights”

"Secured Assets"

"Secured Liability"

"Securifies"

"Security"
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means all plant, machinery or equipment {including
office equipment, computers, vehicles and other
equipment) of each Property Obligor in respect of the
Properties only of any kind and the benefit of all
licences, warranties and contracts relating to the same

means any receiver, receiver and manager or, to the
extent permitted by law, an adminigtrative receiver
(whether appointed pursuant fo this Deed or any statute,
by a court or otherwise) of the whole or any part of the
Secured Assets

means the Financial Collateral Arrangements (No2)
Reguiations 2003 (8.1 2003/3226) or equivalent
legislation in any applicable Jurisdiction bringing into
effect Directive 2002/47/EC on financial collateral
arrangements

means in relation to any Secured Asset:-

{a) the proceeds of sale of all or any part of that
Secured Asset;

{b) allotments, rights, money or properly arising
from that Secured Asset, hy way of
conversion, exchange, redemption, bonus,
preference, opfion or otherwise;

{c) all rights under any [licence, agreement for
sale ar agreement for lease in respect of that
Secured Asset;

(d) all rights, powers, benefits, claims, contracs,
warranties, remedies, security, guarantess,
indemnities or covenants for fitle in respect of
that Secured Asset; and

() any moneys and proceeds or income paid or
payable in respect of that Secured Asset

means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the Security created in favour of the Security Agent
hy or pursuant to this Deed

means all present and future obligations and liabilities
(whether actual or contingent and whether owed Jointly
or severally or in any other capacity whatsoever) of
each Chargor ta any Secured Party under each Finance
Document (together the "Secured Liabilities")

means all or any stocks, shares {other than any Shares)
or other financial instruments (as defined in the
Regulations) including those held via a nominee, trustee
or clearing system

means a mortgage, standard security, charge, pledge,
lien or any other security interest securing any obligation
of any person or any other agreement or arrangement




having a similar effect

"Security Perlod" means the period beginning on the date of this Deed

and ending on the date which.-

() al of the Secured Liabilities have been
unconditionally and irrevocably paid and
discharged in full; and

(b} no Finance Party has any further commitment,
obligation or liability under or pursuant to the
Fihance Documents

“Shares" means:-
{a) all of the shares in the capital of each of the
companies specified in Schedule 3 (Detaiis of
Shares); and
(b) any shares in the capital of any other memher
of the Group ownead by any Chargor or held by
any nominee on behalf of any Ghargor at any
time, other than any shares issued by a
company incorporated In Luxembeurg
"Subordinated Assets" means:-
{a) the Subordinated Debt;
(b) the Subordinated Documents; and
(c) all Related Rights under or in connection with
the Subordinated Debt and the Subordinated
Documents
"Subordinated Debt' means all present and future obligations or liabilities
{(whether actual or contingent and whether owed jointly
or severally or in any other capacity whaiscever) of
each Obligor fo a Chargor pursuant to a Subordinated
Document o otherwise
"Suberdinated means all agreements evidencihg ot recording the terms
Documents" of the Subordinated Debt
1.2 Incorporation of terms

Unless lhe context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Facility Agreement
shall have the same meanings in this Deed.

1.3 Interpretation

1.3.1

1.3.2
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The principles of interpretation set out in clauses 1.2 to 1.4 of the Facllity
Agreement shall apply to this Deed insofar as they are relevant to it.

Unless the context otherwise requires, a reference to a “Finance
Document" or any other agreement, deed or instrument is a reference to
that Finance Document or other agreemeni, deed or instrument as
amended, novated, supplemented, restated or replaced (however
fundamentally} and includes any increase in, extension of, or change to, any




1.4

1.6

1.6

1.7

1.8

1.9

1.10

facility made available under that Finance Document or other agreement,
deed or insfrument and includes any increase in, extension of or change to
any facility made available under that Finance Document or other
agreement, deed or instrument.

1.3.3  The liabilities of the Chargors under this Deed are joint and several.
Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Deed for itself
and as trustee for the Finance Parties who shall be entitled to the full benefit of this
Deed,

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Securlty Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of any side letters between any
parties In relation to any Finance Docurment are incorparated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land contained in
this Deed Is a valid disposition in accordance with Section 2(1) of the Law of Property
(Miscellaheous Provisions) Act 1889,

Third party rights

1.7.1 Each Finance Party, any Receiver and their respective officers, employees
and agents may enforce any term of this Deed which purports to confer a
benefit on that person, but no other person who is not a Party has any right
under the Contracts (Rights of Third Parties) Act 1889 to enforce or enjoy
the benefit of any term of this Deed,

172 Notwithstanding any term of any Finance Document, the Parties and any
Receiver may rescind, vary, waive, releass, assign, novate or otherwise
dispose of all or any of thelr respective rights or obligations under this Deed
without the consent of any person who is not a Party.

Continuing Event of Default

An Event of Default is "continuing” if it has not been remedied in accordance with the
relevant provision of Clause 24 (Events of Defauff) of the Facility Agreement prior to
any steps being taken under Clause 24.16 (Acceferation) of the Facility Agresment or
walved,

Nominegs

If the Security Agent causes or requires Shares or any other asset to be registered in
the name of its nomines, any reference in this Deed to the Security Agent shall, if the
context permits or requires, be construed as a reference fo the Security Agent and its
nominee.

Conflict of Terms
To the extent that there Is any conflict andfor contradiction andfor inconsistency

between the terms of this Deed and the terms of the Facility Agreement, the terms of
the Facility Agreement shall prevail.

71217436.8'%h27 6




21

22

3.1

3.2

3.3

3.4

3.5

3.6

COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that it will pay and discharge the Secured Liabilities when
due in accordance with the terms of the Finance Documents.

Interest

Each Chargor covenants to pay interest at the Default Rate fo the Security Agent on
any sum not pald in accordance with Clause 2.1 (Secured Liabilities) until payment
{both before and after judgment).

CHARGES

Land

Each Property Obligor chargas:

311 by way of first legal mortgage all Land described in Schedule 2 (Defafls of
Land), and

3.1.2 by way of first fixed charge:-

{(a) all Land vested in any Property Obligor on the date of this Deed o
the extent not effectively mortgaged by Clause 3.1.1;

fb) all licences to enter upon or use Land and the benefit of all other
agreements relating to Land; and

{c) ali Land acquired by any Property Obligor after the date of this
Deed.

Shares

Each Chargor mortgages of (if or to the extent that this Deed does not take effect as a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares,

Securities

Each Chargor mortgages or (if or to the extent that this Deed does nat take effect as a
mortgage) charges by way of first fixed charge the Securities and all Related Rights
under ar in connection with the Securities.

intellectual Property

Each Property Obligor charges by way of first fixed charge the Intellectual Property
and all Related Rights under or in connection with the Intellectual Property.

Monetary Claims

Each Property Obligor charges by way of first fixed charge the Monetary Claims and
all Related Rights under or in connection with the Monetary Claims.

Charged Accounts

Each Chargor charges by way of first fixed charge:-

71217436.8%h27 7




3.7

3.8

3.8

3.10

3.11

312

3.13

3.8.1 all amounts standing to the credit of the Charged Accounts; and

36.2 all Related Rights under or in connection with the Charged Accounts.

Plant and Equipment

Each Property Obligor charges by way of first fixed charge:-

3.71 the Plant and Equipment (to the extent not effectively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which is for the time
being part of any Property Obligor's stock-in-trade or work-in-progress; and

3,7.2  all Related Righfs under or in connection with the Plant and Equipment.

Charged Hedging Agreements

The Borrower charges by way of first fixed charge:-

3.8.1 the benefit of the Charged Hedging Agreements, and

3.8.2 all Related Rights under or in connection with the Charged Hedging
Agreements.

Goodwill

Each Property Obligar charges by way of first fixed charge its present and future
goodwill.

Uncalled capital

Each Property Obligor charges by way of first fixed charge its uncalled capital.
Authorisations

Each Property Obligor charges by way of first fixed charge the benefit of all licences,
consents, agreements and Authorisations held by or used in connection with the
business of such Property Obligor or the use of any of its assets.

Subordinated Debt

To the extent not effectively assigned under Clause 3,16 (Assigned Subordinated
Lxebt), each Chargor charges hy way of first fixed charge:-

3.12.1  the Subordinated Debt;
3.12.2  the Subordinated Documents; and

3.12.3 all Related Rights under or In connection with the Subordinated Debt and the
Subordinated Documents.

Assigned Centracts

Each Property Obligor assigns absolutely by way of security, subject to a proviso for
reassignment on the irrevocable discharge in full of the Secured Liabitities, all its right,
title and Interest from time to tims in:-

3,131 the Assigned Confracts to which it is a party; and

71217435.8\kh27 8




3.14

3.16

3.16

3.17

3.18

3.13.2 all Related Rights under or in connection with the Assigned Contracls to
which it is a party.

Assigned Insurances

Each Property Obligor assigns absolutely by way of security, subject fo a provigo for
reassignment on the irrevocahle discharge in full of the Secured Liabilities, all its right,
title and interest from time fo time in:

3.14.1 the Assigned Insurances to which it is a party; and

3.14.2 ali Related Rights under or in connection with the Assigned Insurances to
which it is a party.

Assigned Accounts

Each Chargor assigns absolutely by way of security, subject o a proviso for
reassignment on the irrevocabie discharge in full of the Secured Liabilities, afl its right,
title and interest from time to time in:-

3.15.1 the Assigned Accounts in its name; and

3.15.2 all Related Rights under or in connection with the Assigned Accounts in its
name.

Assigned Subordinated Debt

3.18.1 FEach Chargor assigns absolutely by way of security, subject to a proviso for
reassianment on the itrevocable discharge in full of the Secured Ligbilities,
all its right, title and interest from time to time in:-

(a) the Subardinated Debt;
(i) the Subordinated Documents; and

(c) all Related Rights under or in connection with the Subordinated
Debt and the Subordinated Documents.

316.2 The execution of this Deed by the Subordinated Creditors which are party to
this Deed shall constitute notice to each relevant Obligor of the Security
created over the Subordinated Debt, the Subcerdinated Documents and all
Related Rights under or in connection with the Subordinated Debt and the
Subordinated Documents.

Ficating Charge

3.17.1 Each Chargor charges by way of first floating charge all of its present and
future business, undertaking and assets wherever situated, which are not for
any reason effectively mortgaged, charged or assigned by way of fixed
security by thls Deed, including, without limitation, any heritable property
situated in Scotland and any property, assets or rights of any Chargor
located In Scotland or governed by andfor otherwise subject to Scots law.

3.17.2 Paragraph 14 of Schedule B1 to the [nsolvency Act 1986 will apply to any
floating charge created by this Deed.

Trust

If or to the extent that for any reason the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shall:~

71217435.8%N27 9




3.19

3.20

3.21

3.22

4.1

3.18.1  held it on trust for (or in respect of a Chargor located in Luxembourg, for and
an behalf of) the Security Agent as security for the payment and discharge of
the Secured Liabllities; and

318.2 take such steps as the Security Agent may require to remove the
impediment to assignment or charging it.

Nature of Security created

The Security created under this Deed is created.

3191 as a continuing security to secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any intermediate
payment or seftlement of all or any of the Secured Liabilities;

3.19.2  in favour of the Securily Agent as trustee for the Finance Parties; and

3.19.3  with full titte guarantee.

E£xcluslon of Scoftish assets

No property, assets or rights of any Chargor located in Scotfand or governed by andfor

otherwise subject to Scots law, shall be charged by way of morigage, fixed charge

and/for assignment by this Clause 3.

Exclusion of Luxembourg Assets

No property, assets or rights of any Chargor located in Luxembeurg or governed by,

and/or otherwise subject to, Luxembourg law, shall be charged by way of mortgage,

fixed charge, floating charge and/or assignment by this Clause 3.

Excluded Assets

It is expressly agreed that the Excluded Assets shall not be subject fo any Security

created under this Deed and therefore shall not form part of the Charged Propertty

unless otherwise agreed in writing by the relevant Chargor.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

4.1.1 The Security Agent may at any time by notice in writing to any Chargor
convert the floating charge created by Clause 3.17 (Floating Charge) into a
fixed charge with immediate effect as regards any property or assets
specified in the notice if:-

(&) the Security created by or pursuant fo this Deed becomes
enforceable in accordance with Clause 156.1 (Enforcement); or

(b) the Security Agent considers that any Secured Asset may be in
jeopardy or in danger of being seized, attached, charged, taken
possession of or sold under any form of distress, seguesiration,
execution or other process of otherwise be in jeopardy; or

{c) the Security Agent considers that it is necessary In order fo protect
the priority of the Security created by or pursuant fo this Deed.

4.1.2 If no specific assets subject to the floating charge in Clause 3.17 {Floating
charge) are Identfied in the nofice referred to in Glause 4.1.1 then the

71217435.8%hR27 10




4.2

4.3

4.4

4.5

4.6

crystallisation shall take effect over all of the assets subject to the floating
charge in Clause 3.17 {Floating charge).

Crystallisation: Automatic

The floating charge created by a Chargor under Clause 3.17 {Floating Charge) wil
automatically be converted (withouf notice) with immecdiate effect into a fixed charge
as regards ali of the undertaking and assets of that Chargor subject to the floating
charge:-

4.2.1 if that Chargor creates or attempls to create any Security (other than as
permitted under the Facility Agreemant) over any of the Secured Assets; or

422 if ary person levies or attempts to levy any distress, execution or other
pracess against any of the Secured Assets; or

4.2.3 if the Security Agent receives notice of an intention to appoint an
administrator of that Chargor; or

4.2.4 if any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator, administratar or Receiver in respect of that Chargor, over all or
any part of its assets, or If such person is appolnted; or

4.2.5 on the crystallisation of any other flvating charge over the Secured Assets;
of

4.2.6 in any other circumstance provided by law.

Assets acquired post-crystalllsation

Any assets acquired by a Chargor after crystallisation has occurred (and that are not
effectively charged by way of legal mortgage or fixed charge, or assigned under
Clause 3 {Gharges)), shall become subject to the floating charge created by Clause
3.17 (Floating charge) so that the crystallisation shall be effective as if such assets
were owned by the Chargar at the date of crystallisalion.

Crystailisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3.17 {Floating Charge) may not be converted
into a fixad charge solely by reason of:

4.4.1 the ohtaining of a moraterium; or

4472 ahything done with a view to obtaining a moratorium,

under Schedule A1 to the Insolvency Act 1986,

Partial crystallisation

The giving of a notice by the Security Agent pursuant to Clause 4.1 (Crystalfisation:
By Notice) in relation to any class of assets of any Ghargor shall nof be construed as a
waiver or abandonment of the rights of the Security Agent to serve similar notices in
respect of any other class of assets or of any other right of the Securlty Agent andfor

the Finance Parties.

De-crystalllsation of floating charge

71217435.8\h27 11




4.7

5.1

Any charge that has crystalllsed under this Clause may by nofice in writing (given at
any time by the Security Agent to the Borrower), be reconverted into & floating charge
in relation to the assets or class of assets specified in that notice.

Assets situated in Scotland

The provisions of Clause 4.1 (Crystaliisation: By Nofice) and Clause 42
(Crystaliisation: Automatic) shall not apply to any of a Chargor's assets insofar as they
are situated in or otherwise subject fo the law of Scotland to the extent that the
conversion by notice or automatic conversion provided for therein would not be
recognised under the laws of Scotland.

PERFECTION OF SECURITY
MNotices of assignment

5.1.1 The Property Obligors must deliver notices of assignment in refation to each
Secured Asset which is subject to an assignment under this Deed:-

(a) Assigned Contracts: within two Business Days of the date on which
the assignment [s granted, by issuihg a notice substantially in the
form set out in Schedule 11 (Form of notice of assignment of
Assighed Confract) addressed {o the relevant counterparty;

{b) Agsigned Insurances:

{i) within fwo Business Days of the date on which the
assignment is granted, by issuing a notice substantlally in
the form set out In Schedwle 8 (Form of nofice of
assignment of Assigned Insurance) addressed to the
relevant insurer,

(i) if any Property Obligor renews, substitutes or replaces
any Assigned Insurance, by issuing, on or within 3
Business Pays of the date of the renewal, substitution or
replacement, a notice substantially in the form set aut In
Schedule 8 (Form of notice of assignment of Assigned
Insurance) addrassed to the relevant insurer;

{c) Assighed Accounts:

)] in respect of each Assigned Account (other than a
Blocked Account) by Issuing, within two Business Days of
the date on which the assignment is granted, a notice
substantially in the form set out in Schedule 8 (Form of
notice of assighment of Assigned Accounts (not Blocked
Accounts)) addressed fo the bank or financial institution
with whom the Assigned Account is held; and

{ii) in respect of any Account subsequently designated in
writing by the Security Agent and the Borrower as an
Assigned Account, by issuing, within 5 Business Days of
the date of the designation, a natice in the form set out in
Schedule 9 {(Form of notice of assignment of Assigned
Accounts (not Blocked Accounis)) or, if the Account is a
Blocked Account, a notice in the form set out in
Schedule 10 (Form of nofice of assignment of Blocked
Accounts) addressed to the bank or financial institution
with whom the Assigned Account is held,
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(d)

Assigned Subordinated Debt: within two Business Days of the date
on which the assignment s granted, by issuing a notice in the form
set out in Schedule 12 (Form of notice of assignment of
Subordinafed Debt) addressed to the relevant counterparty.

The execution of this Deed by the Property Obligors shall constitute notice to

512
the Security Agent of the Security created over the Blocked Accounts
opened or maintained with the Security Agent.

513 The Property Obligors shall use reasonable endeavours to procure that,
within 14 days of the dats of the each nofice of assignment delivered
pursuant to Clause 5.1.1 above, each notice of assignment is acknowledged
by the pariy to whom it is addressed.

5.1.4 Fach Property Obligor will deliver to the Securlty Agent:-

(a) a copy of each notice of assignment, within 5 Business Days of
delivery o the relevant counterparty; and
(b} a copy of each acknowledgment of a notice of assignment, within 5
Business Days of receipt from the relevant counterparty.
52 Documents of Title
521 Land
{a) The Property Obligors shall upon the execution of this Deed or any

Deed of Accession, and upon the acquisition by any Property

Obligor of any interest in any Land that becomes a Property deliver

(or pracure delivery) to tha Security Agent of either:-

()] all deeds, certificates and other documents relating to
such Land described in Schedule 2 (Details of Land)
(which the Security Agent shall be entitled to hold and
retain at the expense and risk of the Property Obligors);
or

{ii) an undertaking from the Borrower's solicitors {in form and
substance acceptable to the Security Agent) to hold all
deeds, cerfificates and other documents of title relating to
such Land described in Schedule 2 (Details of Land)
strictly to the order of the Security Agent.

{b) Following the cccurrence of an Event of Default, the Chargors shall

deliver {or procure delivery) to the Security Agent of either:-

{i) all deeds, certificates and other documents relating fo
such Land vested in any Property Obligor (which the
Security Agent shall be entitlied to hold and retain at the
expense and risk of the Chargors); or

(i) an undertaking from the Borrower's solisitors {in form and
substance acceptable to the Security Agent) to hold ail
deeds, certificates and other documents of fitle relating to
such Land strictly to the arder of the Security Agent,

to the extent not already delivered under Clause 5.2.1(a).

522 Shares

71217435.8\kh27
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523

The Chargors shalf within two Businaess Days of the execution of this Deed
or any Deed of Accession {or, [f later, promptly upon the accrual, offer or
jssuc of any stocks, shares, warrants or other securities in respect of or
derived from the Shares) and upaon the acquisition by any Chargor of any
interest in any Shares deliver (or procure delivery) to the Security Agent of:

(a) all stock and share cerificates and other documents of or
evidencing title to the Shares;

(b) signed and undated transfers (ar other instruments of transfer) in
respect of the Shares, completed in blank on behalf of the
applicable Chargor and, if the Security Agent so requires, pre-
stamped; and

{c) any othar documents which the Security Agent may from time to
time require (acting reasonably) for perfecting its title, or the title of
any purchaser, in respect of the Shares,

all of which the Security Agent is entitied to hold at the expense and risk of
the Chargors.

Securities

As soon as any Securities are registered in, or transferred into the name of,
a Chargor, or held by or in the name of the Security Agent or a nominee
(and In any event as soon as the Security Agent so requests), such Ghargor
shall deposit with the Security Agent, in respect of or In connection with
those Securities:

(a) all stock and share ceriificates and other documenis of or
evidencing title to the Securities;

(b) signed and undated transfers {or other instruments of transfer} in
respect of the Securities, completed in blank on behalf of the
applicable Chargor and, if the Security Agent so requires, pre-
stamped; and

{©) any other documents which the Security Agent may from time to
time require (acting reasonably) for perfecting its fifle, or the title of
any plirchaser, in respect of the Securities,

all of which the Securlty Agent is entitled to hold at the expense and risk of
the Chargors.

5.3 Application to the Land Registry

Each Property Obligor and the Security Agent shall apply to the Land Registry for the
following to be entered on the registered fitle to any Land described in Schedule 2
{Details of Land) and, where agreed between the relevant Property Obligor and the
Security Agent, any Land now or in the future owned by that Property Obligor:-

5.3.1
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a restriction in the following tertns:-

"No disposition of the registered estate by the proptietor of the registered
estate [or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] is to be registered without a
written consent signed by the propristor for the time being of the charge
dated [insert date] In favour of [inserf name of Security Agent] referred to in
the charges register (Form P)"
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8.1

6.2

6.3

7.1

5.3.2 a notica that-

"[detalls of the lenders] are under an obligation to make further advances on
the terms and subject to the conditions of the Finance Documents and the
security created by the charge dated [insert date] in favour of [insert name of
Security Agenf] (as trustee for the Finance Parties referred to in that charge)
has been created far the purpose of securing such further advances.”

COVENANTS
Further assurance

Each Chargor shall, from time to time and at its own expense, promptly do whatever
the Security Agent requires to:-

5.1.1 give effect to the requirements of this Deed;

8.1.2 perfect, preserve or protect the Security created or expressed fo be created
by this Deed, cr its priority; or

813 once the Securily created by this Deed has become enforceable, facilitate
the realisation of the Secured Assets or the exercise of any rights vested in
the Security Agent or any Recelver by this Deed or by law,

including executing any transfer, conveyance, charge, assignment or assurance of or
in respect of the Secured Assets (whether to the Security Agent or its nominees or
otherwise), making any registration and giving any notice, order or direction. The
obligations of the Chargors under this Clause 6.1 are in addition to the covenants for
further assurance deemed to be included by virtue of the Law of Property
(Miscellaneous Provislons) Act 1994.

Negative pledge

Each Chargor undertakes that it shall not create or permit to subsist any Security over
any Secured Assets, nor do anything else prohibited by clause 22.3 (Negative pledge)
of the Facility Agreement, except as expressly permitted under the terms of the
Finance Documents.

Digposals

Each Chargor undertakes that it shall not enter into or agree fo enter into a single
fransaction or a series of transactions (whether related or not and whether voluntary or
involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any
Secured Assets except as permitted under the terms of the Finance Documents.
SHARES AND SECURITIES

Shares: before an Event of Default

Prior to the occurrence of an Event of Default that is continuing, the Chargors shall:-

7.1.1 pay all dividends, interest and other moneys arising from the Shares into an
Account;

742  exercise all voting rights in refation fo the Shares for any purpose not
inconslstent with the terms of the Finange Documents; :

7.1.3 promptly comply with ali requests for information which s within its
knowledge and which are made under section 793 of the Carmpanies Act
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7.2

1.3

7.4

2006 or any similar provision in any articles of association or other
canstitutional documents relating to any Shares; and

7.1.4 comply with all other conditlons and obligations assumed by it in respect of
any of the Shares where failure to do would have a Matetial Adverse Effect.

Shares: after an Event of Defaulf

After the occurrence of an Event of Default that is continuing, the Security Agent may
at its discretion (in the name of any Chargor or otherwise and without any further
consent or authority from any Chargor):-

7.21 exercise (or refrain from exercising) any voting rights in respect of the
Shares;

7.22  apply aii dividends, interest and other moneys arising from the Shares in
accordance with Glause 17 (Application of Moneys),

7.2.3  transfer the Shares into its name or the name of its nominee(s); and

724 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
right, in relation to any company whose shares or other securities are
included in the Secured Assets, to concur or participate in:-

{a) the reconstruction, amalgamation, sale or ofner disposal of such
company or any of its assets or underaking (including the
sxchange, conversion or reissue of any shares or securlties as a
consequence of such reconstruction, amalgamation, sale or other
disposal);

(b) the release, madification or variation of any rights or liabilities
attaching to such shares or securifies; and

(c) the exercise, renunciation or assignment of any right to subscrine
for any shares or securities,

in each case in such manner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shall form part of the Secured Assets.

Securities and Shares: payment of calls

The Chargors shall pay when due all calis or other payments which may be or become
due in respect of any of the Securifies and Shares which are not fully paid (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Security Agent may, if it thinks fit, make such payment on behalf of stch Chargor
in which case any sums paid by the Security Agent shall within 6 Business Days be
refmbursed by the Chargor to the Security Agent on demand and shall carry interest
from the date of payment by the Security Agent until reimbursed at the rate notified fo
the Chargor by the Security Agent.

Securities: exercise of rights

The Chargors shall not exercise any of their respective rights and powers in relation to
any of the Securities ih any manner which would prejudice the efiectivenass of, or the
ability of the Security Agent to reallse, the Security created by or pursuant to this
Dead.
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9.1

9.2

2.3

10.

10.1

10.2

10.3

INTELLECTUAL PROPERTY

Each Property Obligor shall, if requested by the Security Agent and at such Property
Obligor's cost, execute all such further assignments, transfers, charges or other
documents in such form as the Sectirity Agent may require and de all acts that the
Security Agent may require to perfect the Security taken by, or to record the interest
of, the Security Agent in any registers relating fo any registered Intellectual Property.

MONETARY CLAIMS

The Property Obligors shall get in and reallse the Monetary Claims in the ordinary
course of business and pay the proceads of those Monetary Claims into an Account
(or, where reguired under the Finance Documents, info a Charged Account or an
Assigned Account).

The Property Obligors shall not at any time during the subsistence of this Deed,
without the prior written consent of the Security Agent or otherwise as permitted
pursuant to the terms of the Finance Documents, sell, factor, discount, transfer,
asslgn, lend or otherwise dispose of any of the Monetary Claims or enter into any
agreement to da so.

If and to the extent that the Security Agent so specifies, at any time after the Security
created under this Deed has become enforceable, each Property Obligor shall pay the
proceeds of payment or realisation of its assets comprising temporary and other
Investments, book and other debts, royalties, fees and income of like nature or other
moneys received by that Properly Obligor as the Sscurity Agent may require into such
Account(s) as the Security Ageni may from time fo time specify and pending such
paymant shall hold all such receipts on trust for the Security Agent.

CHARGED HEDGING AGREEMENTS
The Borrower shall;-

10.1.1  deliver to the Security Agent, promptly following execution of the same,
coples of all documents entered into by it relating to the Charged Hedging
Agreements;

10.1.2 perform all its obligations under the Charged Hedging Agreements in a
diligent and timely manrer, and

10.1.3  nofify the Security Agent of any breach by any party of or default by any
party under a Charged Hedging Agreement and any right arising to
terminate or rescind a Charged Hedging Agreement, pramptly upan
becomling aware of if.

The Borrower shall not, without the priar written consent of the Security Agent:

10.2.1  amend, supplement, supersede or waive any provision (or agree to do so) of
any Charged Hedging Agreement in a manner which is prejudicial to the
rights of the Finance Parties; or

10.2.2  exercise any right to rescind, cance!, terminate or release any counterparty
from any obligations {or agree {o do so) in respect of any Charged Hedging
Agreement,

except as permitted by the terms of the Finance Documents.

Save as expressly restricted pursuant to the terms of the Finance Documents, while
no Event of Default is contihuing, the relevant Chargor may exercise all its rights in
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11.
11.1

11.2

1.3

12.

12.1

respect of the Charged Hedging Agreements to which it is a party including receiving
and exercising all rights relating to proceeds of that Charged Hedging Agreement.

CHARGED SUBORDINATED DOCUMENTS

Each Charger shall:-

11.1.4  perform all its obligations in respect of the Subordinated Assels in a diligent
and timely manner; and

11.1.2 nofify the Security Agent of any breach of or default under a Subordinated
Document by any Obligor and any right that arises entitling an Obligor to
terminate or rescind a Subordinated Document, premptly upon becoming
aware of the same.

No Chargor shall, without the prior written consent of the Security Agent:-

11.2.1  exercise any right to rescind, cancel, terminate or release any Obligor from
any obligations (or agree to do to any of the foregoing) in respect of any
Subordinated Assets; or

1122 assign, fransfer, charge or otherwise deal with or dispose of any
Subordinated Assets or any of a Chargor's rights, title, interest and benefits
in, to and in respect of any Subordinated Assets,

except as permitted by the terms of the Finance Documents.

Save as expressly restricted pursuant to the terms of the Finance Documents, while

no Default is continting, each Chargor may exercise all its rights in respect of the

Subordinated Assets including receiving and exercising all rights relating to proceeds

of the Subordinated Assets.

ACCOUNTS

General

12.1.1  Each Chargor shall

{a) deliver to the Security Agent.-

(3] on the date of this Deed (or the date of any Deed of
Accession, if applicable), detalls of each of its Accounts;
and

(i) if any change in such detail (including any renewal or

redesignation of any such Account} accurs after the date
of this Deed or any new Account Is opened as permitted
under the terms of the Facility Agreement, details of such
change or new Account on the date of such change or
opening;

{b) not, without the prior written consent of the Security Agent, permit
or agree to any variation of the rights attaching to, or clese, any
Blocked Account; and

(¢ open such new Accounts as the Security Agent may require (after
the Security created by this Deed has become enforceable).

12.1.2  Without prejudice to and in addition to Clauses 6.2 (Negative pledge) and
8.3 (Disposals).
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12.1.3

(a)

the benefit of each Charged Account and each Assigned Account
shall not be capable of assignment or charge (in whole or in part)
save pursuant to this Deed, and

each Chargor agrees that it will not assign (whether by sale or
mortgage), charge or otherwise seek to deal with or dispose of all
or any part of any Charged Account or Assigned Account without
the prior written consent of the Security Agent (in its capacity as
Security Agent under this Deed).

Upon the Security created by this Deed becoming enforceable, the Security
Agent shall be deemed to have designated in writing all Accounts other than
the Charged Accounts and the Assigned Accounts as Assigned Accounts
(or, in the case of any Accounts malntained with the Security Agent {in any
capacity), as Charged Accounts) and at any time thereafter the Security
Agent may:

(@)

{b)

in relation to such new Assigned Accounts, require the Chargors
to, and the Chargors shall promptly on request, serve a notice of
assignment in accordance with Clause 5.1 (Notices of assignmert)
on each bank eor other financial Institution with which any such
Account is maintained {(and the relevant Chargor shall comply with
its ohligation under Clause 5.1.4 to obtain an acknowledgement of
each stch nofice of assighment); and

exercise from time to time, all rights, powers and remedies of the
Chargors in relation to any or all of their Accounts, including to
demand and receive all and any moneys standing to the credit of
such Accounts.

122 Charged Accounts

12.2.1
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Charged Accounts: before an Event of Defauit

(@)

(b)

(c}

The Chargars shall, prior to the occurrence of an Event of Default,
be entitled fo recelve, withdraw or otherwise transfer any credit
balance from time to time on any Charged Account (other than any
Blocked Account).

Save as permitted pursuant to the terms of the Finance
Documents, the Chargors shali not make any withdrawal from any
Blocked Account without the prior written consent of the Security
Agent (in its capacity as such).

If and to the extent necessary to enable, and for the sole purpose
of enabling:

(i) the Chargors to comply with their obligations to make
repayments of the Secured Liabilities arising under the
Financa Documents; or

{ih the Agent fo apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Finance Documents,

the Security Agent shall release from the Security created hy this

Deed the whole or any part of the sums standing fo the credit of
any Blocked Account.
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The Obligors hereby autharise the Security Agent (in its capacity
as the bank with whom each Charged Account is maintained) to
endorse any statement in relation to any Charged Account with a
statement to the effect that:-

)l the benefit of such Charged Account is not capable of
assignment or charge without the prior written consent of
the Security Agent;

(i) the relevant Obligor has agreed not to assign, charge or

otherwise deal with any moneys standing to the credit of
such Charged Account without the prior written consent
of the Security Agent; and

(i) the benefit of such Charged Account is subject to a first
fixed charge in favour of the Security Agent as trustes for
the Finance Parties,

12.2.2 Charged Accounts: after a Default

(2)

(b)

The Security Agent shall, upon the occurrence of an Event of
Default be entitled without notice to apply, transfer or set-off any or
all of the credit bafances from time to time on any Charged
Account in or towards the payment or other satisfaction of all or
part of the Secured Liabilities in accordance with Clause 17
(Application of Moneys).

After the ocourrence of a Default, the Chargors shall not be entitied
to recelve, withdraw or otherwise transfer any credit balance from
time to time on any Charged Account except with the prior consent
of the Security Agent {in its capacily as such).

12.3 Assigned Accounts

12.3.1

Assigned Accounts: hefore a Default

(@)

Subject to Clause 12.3.1(b) below, the Chargors shall not be
entitled to receive, withdraw or otherwise transfer any credit
palance from time to time on any Blocked Account except with the
prior consent of the Security Agent or as expressly permitted
pursuant to the terms of the Finance Documents.

If and to the axtent necessary to enable, and for the sole purpese
of enabling:

i the Chargors to comply with their obligations to make
repayments of the Secured Liabilities arising under the
Finance Documents; or

{ih the Agent to apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Finance Documents,

the Security Agent shall provide consent or execute any
documentation required to allow for the release from the Security
created by this Deed the whole or any part of the sums standing to
the credit of any Blocked Account.

12.3.2  Assigned Accounts: after a Default

T1217435.8\kh27
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The Security Agent shafl, upon the occurrence of a Default, be entitled
without notice to exercise from fitne to time all rights, powers and remedies
held by it as assighee of the Assigned Accounts and to:-

(a) demand and receive all and any moneys due under or arising out
of each Assigned Account,

(b} exercise all such rights as the Chargors were then entitled to
exercise in relation to such Assligned Account or might, but for the
terms of this Deed, exercise; and

{c) apply, transfer or set-off any or all of the credit balances from time
to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Liabilittes in accordance
with Clause 17 (Application of Moneys).

13. ASSIGNED CONTRACTS AND ASSIGNED INSURANCES
13.1 Each Property Obligor shalk:-

1311 deliver to the Security Agent, promptly following execution of the same, such
documents relating to the Assigned Contracts and the Assigned [nsurances
as the Security Agent may reasonably require;

13.1.2 perform all its material obligations under the Assigned Contracts and
Assigned Insurances in a diligent and timely manner; and

13.1.3 nofify the Security Agent of any breach of ar default under an Assigned
Contract or Assigned Insurance by it or any other party and any right that
arises entifling it or any other party fo terminate or rescind an Assigned
Contract or Assigned [nsurance, promptly upon becoming aware of the
same.

13.2 The Property Obligers shall not, without the prior written consent of the Security
Agent:

1221 amend, supplement, supersede or waive any provision (or agree to do to
anhy of the foregoing) of any Assigned Confract (other than in respect of the
Lafarge Option Agreement where the principles of good estate management
require otherwise) or Assigned Insurance;

13.2.2  exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations (or agree to do to any of the foregoing) in respect of any
Assigned Contract or Asslgned Insurance; or

1323 assign, transfer, charge or otherwise deal with or dispose of any Assigned
Contract or Assigned Insurance or any of the Property Obligors' rights, titte,
interest and benefits in, to and in respect of any Assigned Contracts or
Assigned Insurances,

except as permitted by the terms of the Finance Documents.

13.3 Save as expressly restricted pursuant to the terms of the Finance Documents, while
no Event of Default is continuing, the relevant Property Obligor may exercise ali its
rights in respect of the Assigned Contracts to which it is a party including receiving
and exercising all rights relating to proceeds of those Assigned Contracts.

13.4 While no Event of Default Is continuing, the refevant Property Obligor may exercise all
its Tights In respect of the Assigned Insurances to which it is a party inciuding recelving
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14,

14.1

14.2

15.

161

152

and exercising all rights relating to proceeds of those Assigned Insurances to the
extent permitted pursuant to the terms of the Finance Documents.

PROTECTION OF SECURED ASSETS
insurance
The Property Obligors shall at all times during the subsistence of this Deed:-

1411 keep the Secured Assets insured in accordance with the terms of the
Finance Doecuments; and

1412 ensure that all moneys received in respect of any Insurances in respact of
the Secured Assets are applied in accordance with the ferms of the Facllity
Agreement.

Application of Insurance Proceeds

All moneys received under any Insurance relating to the Secured Assets shall be
applied in accardance with the terms of the Finance Documents.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall hecome enforceable upon:-
151.1  the occurrence of an Event of Default which is continuing; or

15.1.2 any request being made by a Chargor fo the Security Agent for the
appointment of a Receiver or an administrator, or for the Security Agent fo
exercise any other power or right available to it.

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the
Security Agent may (without prejudice to any other rights and remedies and without
notice to the Chargors) do alt or any of the following:-

15.2.1 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on mortgagess by the LPA, as varled and
extended by this Desed, without the restrictions contained in sections 103
or 109{1} of the LPA;

1522  exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Secured Assets, without the restrictions imposed by sections 99
and 100 of the LPA;
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15.3

16.4

16.5

16.

16.1

16.2

15.2.3 1o the extent that any Secured Asset constitutes "Financial Collateral” and
this Deed constitutes a "security financial collateral arrangement" each as
defined in the Regulations, appropriate ali or any part of the Secured Assets
in or towards satisfaction of the Secured Liabillty (including transferring the
title in and to it to the Security Agent insofar as not already transferred,
subject to paragraphs {1} and (2) of Regulation 18), the value of the property
so appropriated being the amount standing to the credit of the relevant
Account (where the property is the benefit of an Account) or, in any other
case, such amount as the Security Agent shall determine in a commercially
reasanable manner;

15.2.4  subject to Clause 16.1 (Method of appoiniment or removal), appoint one or
more persons to be a Receiver or Receivers of all or any of the Secured
Assets; and

15.2.5  appoint an administrator of any Chargor.
Disposal of the Securaed Assets

In exercising the powers referred to in Glause 156.2 (Powers on enforcement}, the
Security Agent or any Receiver may self or dispose of all or any of the Secured Assefs
at the times, in the manner and order, on the terms and conditions and for the
consideration determined by it.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Recelver may be exercised by
the Security Agent, or to the extent permitted by law, an adminisirator, afier the
Security created by this Deed has become enforceable, whether or not the Security
Agent shall have taken possession or appointed a Reneiver of the Secured Assets.

Delegation

The Security Agent may delegate in any manner to any person any rights exercisable
by the Security Agent under any Finance Document. Any such delegation may be
made upon such terms and conditions {Including power fo sub-delegate} as the
Security Agent thinks fit.

RECEIVERS
Method of appointment or removal

Every appoiniment or removal of a Receiver, any delegate or any other person by the
Security Agent under this Deed shall be In writing under the hand of any officer or
manager of the Security Agent (subject to any requirement for a court order in the
case of the removal of an administrative receiver).

Removal

The Securlty Agent may (subject to the application of section 45 of the Insclvency
Act 1986) remove any person from office in relation to all or any part of the Secured
Assets of which he is the Receiver and at any time (before or after any person shall
have vacated office or ceased to act as Recelver In respect of any of such Secured
Assets) appoint a further or other Receiver or Recelvers over all or any part of such
Secured Assets.
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16.3

16.4

16.5

16.6

7.

171

Powers
Every Receiver shall have and be enfitled to exercise all the powers:-
18.3.1  of the Security Agent under this Deed,;

16.3.2 conferred by the LPA on morigagees In possession and on receivers
appointed under the LPA (in sach case as extended by this Deed),

16.3.3 in relation to, and to the extent applicable to, the Secured Assets or any of
them, of an administrative receiver set out in Schedule 1 fo the Insolvency
Act 1988, whether or nof the Recelver is an administrative receiver,

16.3.4  in relation to any Secured Assets, which he would have if he were its only
beneficial owner, and

16.3.5 to do all things incidental or conducive to any functions, powers, authorities
or discrelions conferred or vested in the Receliver,

Recelver as agent

The Receiver shall be the agent of the relevant Chargor (which shall be solely liable
for his acts, defaults, remuneration, losses and liabilities) unless and until such
Chargor goes info liguidation, from which time he shall act as principal and shall not
become the agent of the Security Agent.

Jolnt or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severally so that (unless any instrument appointing them specifies to the
contrary) each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.

Recelver's remuneration

Every Receiver shall be entitied to remuneration for his services af a rate o be fixed
by the Security Agent {acting reasonably) and the maximum rate specified in section
102(8) of the LPA shall nof apply.

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed and/or any other Security Documents by the
Security Agent or any Receiver shall, subject to the payment of any claim having
priority to thls Deed, be paid or applied in the following order of pricrity:-

17.1.1  first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Security
Agent as agent for the Finance Parties and/or as trustee in relation to the
Security Documents, or by any Recsiver (including legal expenses), together
with interest at the Default Rate {both before and after judgment) from the
date those amounts became due until the date they are irrevocably paid in
full;

17.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Security Agent or
any Receiver;
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18.

18.1

18.2

19.

19.1

19.2

17.1.3" thirdly, in or towards payment of the Secured Liabilities in accordance with
the Facllity Agreement;

17.1.4  fourthly, in the payment of the surplus (if any), to the Chargor concerned or
any other person entitled fo it,

and section 109(8) of the LPA shall not apply to this Deed.

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of security appoints:-

18.1.1  the Security Agent {(whether or not a Receliver has been appointed);

18.1.2  any delegate or sub delegate of, or other person nominated in writing by, an
officer of the Security Agent and

18.1.3 (a2 a separate appointment} each Recelver,

severally as such Chargor's attorney and attorneys with power (following the
sccurrence of an Event of Default which is continuing) to do any act, and execute and
deliver any deed or other document, on behalf of and in the name of such Chargor,
which such Chargor could be required to do or exacute under any provision of this
Deed, or which the Security Agent in its sole opinion may consider necessary or
desirable for perfecting its titte to any of the Secured Assels or enabling the Security
Agent or the Receiver to exercise any of its rights or powers under this Deed.

Rafification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney appointed pursuant to Clause 18.1 (Appointment) does or purports to do In
the exercise or purported exercise of all or any of the powers, acts or other matters
referred fo in Clause 18.1 (Appointment).

CONSOLIDATION
Combination of accounts

In addition to any general lien, right to combine accounts, right of set-off or other right
which it may at any time have, the Security Agent and each Finance Party may at any
time after this Deed has become enforceable, without notice to the Chargor, combine
or consolidate all or any accounts which it then has In relation to such Chargor (in
whatever name) and any Secured Liabilities owed by such Chargor to the Security
Agent or that Finance Party, andfor set-off or fransfer any amounts standing to the
credit of one or more accounts of such Chargor in or towards satisfaction of any
Secured Liabilities owed it on any other account or otherwise.

Application

The Security Agent's and each Finance Party's rights under Clause 19.1 (Combination
of accounts} apply:-

19.2.4  whether or not any demand has been made under this Deed, or any liability
concerned has fallen dus for payment;

19.2.2  whether or not any credit balance is Immediately available or subject fo any
restriction;
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20

20.1

20.2

20.3

21.

211

19.2.3 irrespective of the currencies in which any balance or liability is
denominated, and the Security Agent and the relevant Finance Party may for
the purpose of exercising its right elect to convert any sum or liability ih one
currency into any other at Its spot rate applying at or about 11.00am on the
date of conversion; and

19.2.4  in respect of any Secured Liabilities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
pringipal or surety, and howsoever arlsing,

PROTECTION OF THIRD PARTIES
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Security Agent, as varied and extended by this Deed,
and all other powers of the Security Agent, shall be deemed to arise (and the Secured
Ligbilities shall be deemead due and payable for that purpose) immediately after the
exacution of this Deed.

Purchasers

No purchaser from or other person dealing with the Security Agent, any person to
wham it has delegated any of its powers, or the Receiver shall be concerned:-

2021 to enquire whether any of the powers which the Security Agent or a Receiver
have exercised has arisen of hecome exercisable;

20.2.2 to enquire whether the Secured Liabiliies remain outstanding or whether
any event has happened to authorise the Receiver to act;

20.2.3  as fo the propriety or valldity of the exercise of those powers; or

20.2.4 with the application of any moneys paid to the Security Agent, any Receiver
or to any other person,

and the title and position of a purchaser or such person shall not be Impeachable by
reference to any of those matters.

Receipts

All the protection to purchasers contained in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other applicable lsgislation shall
apply fo any person purchasing from or deafing with the Security Agent, any other
Finance Party, any Recelver or any perscn to whom any of them have defegated any
of their powers.

PROTECTION OF THE SECURITY AGENT, THE FINANCE PARTIES AND ANY
RECEIVER

No Itability

None of the Security Agent, the other Finance Parties, any Receiver or any of their
respective officers, employees or delegates shall be liable in respect of any cost,
liability, expense, loss or damage which arises out of the exercise, of aftempted or
purported exercise of, or the failure to exercise, any of their respective righis under
this Deed provided that such actions, costs, expenses, loss or damage did not arise
as a consequence of the gross negligsnce or wilful default of any such person.
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21.2

21.3

21.4

22,

22,1

22.2

Not mortgagee in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Secured Assets shall not render the Security Agenf, any Receiver or any of their
respective officers or employees liable:-

2121  to account as mortgagee in possession;

21.2.2 for any loss on realisation; or

2123  for any default or omission for which a mortgagee in possession might be
liable, .

and if and whenever the Security Agent or any Receiver enters into possesslon of any
Secured Assets it shall be entifled at any time it or he thinks fit to relinquish
passession.

Liability of Chargors related to Secured Assets

Notwithstanding anything contained in this Deed or implied to the contrary, each
Chargor rernains liable to observe and perform all conditions and obligations assumed
by it in relation to the Secured Assets. None of the Finance Parties, the Security
Agent or any Receiver is under any obligation to perform or fulfil any such condition or
obligation or to make any payment in respect of any such condition ot obligation.
Continuing ptetection

The provisions of this Clause 21 (Profection of the Securily Agent, the Finance Parties
and any Receiver) shall coniinue In full force and effect notwithstanding any release or
discharge of this Deed or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discrefions given to the Security Agent In this Desd:-

2211 may be exercised as often as, and n such manner as, the Securlty Agent
thinks fit;

2212 are cumulative, and are not exclusive of any of its rights under the general
law; and

22.1.3 may only be waived in writing and specifically, and any delay In exercising,
or non-exercise of, any right, is not a waiver of it.

Certificates
A certificate by an officer of the Security Agent-

2221 as to any amount for the time befng due to the Finance Parties or any of
them; or

22.2.2 asto any sums payable to the Security Agent under this Deed,

shall (save in the case of manifest etror} be conclusive and binding upon the Chargors
for all purposes.
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223

23.

231

23.2

23.3

234

Trusts

The perpetuity periad for any other constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Confinuing Security

This Deed shall be a continuing security to the Security Agent and shall remain in
force untit expressly discharged in writing by the Security Agent notwithstanding any
intermediate seftlement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition fo, and shall not merge with, any other
right, remedy or Security of any kind which the Security Agent or any other Finance
Party may have now or at any time in the future for or in respect of any of the Secured
Liabllities.

Waiver of Defences

Naither the Security created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or preludice that Security or any of those obligations (whether
of not known to it, the Security Agent or any other Finance Party) including:-

23.3.1 any time, waiver or consent granted to, or composition with, any Chligor or
ofher person;

2332 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;

23.3.3 the taking, variation, compromise, exchange, renewal, enforcement or
ralease 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-observance of any farmality or other requirement in
respect of any instrument or any fallure to realise the full valus of any
Seclrity;

23.3.4 any incapacity or lack of power, authority or legal personality of ar
dissolution or change in the members or status of any Obligor or any other
person;

23.35 any amendment {however fundamental}, replacement, variation, novation,
assighment or the aveoidance or termination of a Finance Document or any
other document or Security,

23,36 any unenforceability, illegaiity or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

23.3.7 aninsolvency, liguidation, administration or similar procedure.
Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any
other Finance Party (or any trustes or agent on its behalf) to proceed against or
enforce any other rights of Security or claim payment from any person before claiming
from a Chargor under this Daed. This waiver applies irmespective of any law or any
provision of a Finance Document to the contrary.
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23.5

238

23.7

23.8

Appropriations
During the Security Period the Security Agent and each Finance Party may:-

2351 refrain from applying or enforcing any moneys, Security or rights heid or
recelvad by it {or any trustes or agent on its behalf) in respect of the Secured
Liabilities, ar, subject to Clause 17.1 (Application of moneys), apply and
enforce the same in such manner and order as it sees fit (whether against
the Secured Liabilities or atherwise) and the relevant Chargor shall not be
antitled to the same; and

2352 hold in an interest-bearing suspense account any monays received from the
relevant Chargor on or account of the Secured Liabilities.

New accounts

If the Security Agent or any other Finance Party receives notice {whether actual or
otherwise) of any subsequent Security over or affecting any of the Secured Assets or
if a pefition is presented or a resolution passed in relation to the winding up of a
Chargor, the Security Agent and the relevant Finance Party or Finance Parties may
close the current account or accounts and/ar open a new account or accounts for such
Chargor. If the Security Agent or any cther Finance Party does not open a new
account or accounts immediately it shall nevertheless be treated as if it had done so at
the time when the relevant event ocourred, and as from that time ali payments made
by such Chargor fo the Security Agent or that Finance Party shali be credited or be
treated as having been credited the new account or accounts and shall not operate to
reduce the Secured Liabilities.

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the land
Registration Act 2002 the Security Agent confirms on hehalf of the Finance Parties
that the Finance Parties shall make further advances to the Chargors on the terms
and subject to the conditions of the Finance Documents.

Deferral of Chargor's rights

During the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have hy reason of performance by [ts
ohligations under this Deed or the enforcement of the Security created by this Deed:-

2381 to receive or claim payment from, or be indemnified by an Obligor,

2382 to claim any contribution from any guarantor of, or provider of Security in
respest of, any Obligor's obligations under the Finance Documents;

2383 to take the benefit {in whole or In part and whether by way of subrogation or
otherwise) of any rights of any Finance Party under any Finance Docurment
or of any guarantee or Security taken pursuant to, or in connection with, the
Finance Documents by any Finance Party;

2384 fo exercise any right of set-off against any Obligor; andfor

23.8.5 to claim or prove as a creditor of any Obligor in competition with any Finance
Party,
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24,

24.1

24.2

24.3

25,

25.1

252

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secursd
Liabilitles and the termination of all facillties which might give rise to Secured
Liabilities, the Security Agent shall, or shall procure that ils appointees will, promptly
following the request and cost of the Chargors:-

24,11 release the Secured Assets from this Deed;

24.1.2 re-assign the Secured Assets that has been assigned fo the Security Agent
under this Deed;

24.1.3  return all deeds and documents of titls delivered to the Security Agent under
the Finangce Documents; and

2414 execufe and deliver such further documents as the Chargors may require in
order o give effect to this Clause 24 (including without limitation, any filings

required to be made in arder fo remove the restriction referred to at
Clause 5.3 (Application fo the Lantd Registry) of this Deed].

Reinstatement

If the Security Agent considers (acting reasonably) that any amount paid or credited to

any Finance Party under any Finance Document (whether In respect of the obligations

of any Obligor or any Security for those obligations or otherwise) Is capable of being

avoided, reduced or otherwise set aside:-

24.2.1 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabilties have been Irrevocably and
unconditionally paid and discharged; and

2422 the liability of the relevant Chargor and the Security created by this Deed
shall continue as if that amount had not been paid or ¢redited.

Consolldation

Section 93 of the LPA dealing with the consolidation of mortgages shall nof apply to
this Deed.

MISCELLANEOUS PROVISIONS
Severability

It any provision of this Deed is illegal, invalid or unenforceable in any Jurisdictian, that
shall not affect:-

26.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

2512 the vaiidity or enforceability of that particular provision, in any other
jurisdiction.

Joint and separate liability
Unless the context otherwise requires, all covenants, agreements, representations

and warranties on the part of the Chargors contained In this Deed are given by them
Jolntly and separately and shall be construed accordingly.
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25.3

25.4

26,

26.1

26.2

Counterparis

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

Deeds of Accession

25.4.1 The Borrower and each of the Chargors shall procure that each company
which is required by the Finance Documents to accede to this Deed shall,
within the timeframe allotted by the Finance Documents, execute and deliver
a Deed of Accession.

25.4.2  Each of the Parlies agrees that:

(a) each Deed of Accession shall be supplemsntal to this Deed and be
binding on and enure to the benefit of all the partiss to this Deed;

(b) the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under (and the
covenants given by each of them in) this Deed or any previous
Deed of Accession and that this Deed shall remain in full force and
effect as supplemented by any such Deed of Accession; and

{c) the property and assets morigaged, charged or assigned io the
Security Agent (whether by way of legal mortgage, assignment ar
fixed or floating charge) by or pursuant to any Deed of Acoesslon
shall form part of the Secured Assets and referances in this Deed
to the Security created by or pursuant to the Deed will be deemed
to include the Security created by or pursuant to any Deed of
Accession.

9543 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor (as such term is defined in the relevant Deed of Accesslon) that the
Repeating Representations are true and correct to the extent applicable to it
as at the date of delivery as if made by reference to the facts and
circumstances then existing.

NOTICES
Communications in Writing

Any communication to be made under or in connection with this Deed shail be mads
in writing and, unless othenwise stated, shall be made by fax or lettar.

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication is to be made) of each Party for any communication or decument
to be made or delivered under or in connection with this Deed is:

2621 In the case of each Chargor, that identified with its name (in the execution
pages) belaw;

26.2.2 in the case of the Securlty Agent, that identified with its name (in the
exacution pages) below,

or any substitute address, fax numbet, or department or officer as the Party may notify
to the Agent pursuant to clause 33 (Notices) of the Faclliity Agreement (or the Agent
may nctify to the other Parties, if a change is made by the Agent) by not less than flve
Business Days' notice.
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26.3 Delivery

26.31

26.3.2

Any communication or document made or delivered by one parson to
another under or in connection with this Deed will only be effective:-

{(a) if by way of fax, when received in legible form; or

(b) If by way of letter, when it has been left al the relevant address or
five (6) Business Days after being deposited in the post postage
prepaid in an envelope addressed to if at that address,

and, if a particular department or officer is specified as part of its address
details provided under Clause 26.2 (Addresses) of this Deed, if addressed to
that department or officer.

Any communication or document to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent and
then only if it Is expressly marked for the attention of the department or
officer identified with the Security Agent's signature below (or any substitute
department or officer as the Security Agent shall specify for this purpose).

26.4 English language

26.4.1  Any notice given under or in connection with this Deed must be In English.
26.4.2  All other documents provided under or in connection with this Deed must be:
(a) in English; or
{b) if not In English, and if so required by the Security Agent or Agent,
accompanied by a cerified English translation and, in this case,
the English franslation will prevail unless the document is a
constitutional, statutory or ofher official document,
27. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with It
are governed by English law,

28, ENFORCENENT

28.1 Jurisdiction of English Courts

2811

281.2

28.1.3
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The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute relating to
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connectich with this Peed) (a "Dispute”).

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

This Clause 28.1 is for the benefit of the Finance Parties only. As a result,
no Finance Party shall be prevented from taking proceedings refating to a
Dispute In Luxembourg, Scofland, Jersey, the British Virgin lIslands,
Bermuda or any ofher jursdiction in which a Transaction Obligor is
incorporated. To the extent allowed by law, the Finance Parties may take
concurrent proceedings in any number of jurisdictions.
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28.2 Service of Process

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor {(other than a Chargor incorporated in England and Wales):

28.2.1

2822

28.2.3

itrevocably appoints LIH Financing Limited as fts agent for setvice of
process in relation to any proceedings before the English courts in
connection with any Finance Document (and LIH Financing Limited by its
execution of this Daed, accepts that appointment};

agrees that failure by a process agent to notify the refevant Chargor of the
process will not invalidate the proceedings concerned; and

if any person appointed as process agent is unable for any reason fo act as
agent for service of process, the Borrower {on behalf of all the Chargors)
must immediately (and in the event within five (5) days of such event taking
place) appolnt another agent on terms acceptable to the Security Agent
Failing this, the Security Agent may appoint another agent for this purpose,

and each Chargor expressly agreas and consents to the provisions of this Clause 28
(Enforcement) and Clause 27 (Governing Law).

EXECUTED AND DELIVERED AS A DEED on the date set cut at the beginning of this Deed.
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Schedule 1

THE CHARGORS
‘Company name No Address for service and fax
number
LIH Financing Limited 10187550 _ | 140 Lendon Wall

Ergland and Wales

London EC2Y DN
Fax: +44 (0)207 796 5300
FAQ: Treasury Team

BR Empire S.arl, a private
limited liability company (socigté
a responsabilite ffmitée)
incorporated under the laws of
Luxembourg having a share
| capital of GBP 12,500 and its
| registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B145757 — RCS —
Luxemboury

¢fo LIH Financing Limited
140 London Wall

London EC2Y 5DN

Fax: 0207 7986 5300
FAQ: Treasury Team

Lands Improvement Holdings
Shrewsbury S.arl, a private
limited Biability company {société
4 responsabifite fimitée)
incorporated under the laws of
Luxembourg having a share
capltal of GBP 12,500 and its
registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B187787 —RCS -
Luxembolirg

cfo LIH Financing Limited
140 London Wall

London EC2Y 5DN

Fen: 0207 796 5300
FAO: Treasury Team

Lands Improvement Holdings
Luxembourg S.arl, a private
limited liahility company (soclafé
a responsabilité fimites)
incorporated under the laws of
Luxembourg having a share
capltal of GBP 12,500 and its
registered office at &, avenue
Gasion Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B156061 - RGCS

Luxembourd

oo LIH Financing Limited
140 Londan Wall

Lendon EC2Y 5DN

Fax: 02407 796 5300
FAQ: Treasury Team

Lands Improvement Holdings
South Cambridge S.arl, a
private limited fability company
(socistd & responsabilité limitée)
incarporated under the laws of
Luxembourg having a share
capital of GBP 12,500 and its
reglstered office at 5, avehue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B178923 - RGS

Luxembourg

cfo LIH Financing Limited
140 London Wall

London EC2Y 5DN

Fax; 0207 796 6300
FAD: Treasury Team
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Company hame

Mo

Address for service and fax
number

Lands Improvement Holdings
Peterborough S.arl., a private
limited llability company (sociefé
a responsabiiité limitee}
incorporated under the laws of
Luxembourg having a share
capltal of GBP 12,500 and its
registered office af 5, avenue
Gaston Diderich, 1-1420
Luxembourg, Grand Duchy of
Luxembaourg

B178898

cfo LIH Financing Limited

~ RCS 140 London Wall

Luxembourg London EC2Y 5DN

Fax: D207 796 5300
FAC: Treasury Team

Lands Improvement Holdings
Empire S.arl, a private fimited
liability company (société a
responsabilité fimitée)
incorporated under the laws of
Luxembourg having a share
capital of GBP 24,959,199 and its
registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B172657

c/o LIH Financing Limited

= RCS | 140 London wall

Luxembourg London EC2Y 5DN

Fax: 0207 796 5300
FAQ: Treasury Team

Lands Improvement Holdings
Landmatch S.arl, a private
limited liability company (sociéfé
a responsabiiité fimitée)
incarporated under the laws of
Luxembourg having a share
capital of GBP 12,500 and its
registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxemhourg

B168508

¢fo LIH Financing Limited

~ RCS 140 London Wall

Luxembotrg London EC2Y 5DN

Fax: 0207 796 5300
FAO. Treasury Team

Lands Improvement Holdings
Peole S.arl, a private limited
liability company (socfété a
responsabilité limitée)
incorporated under the laws of
Luxembourg having a share
capital of GBP 12,500 and its
registerad office at b, avenue
Gaston Diderlch, L1420
Luxembourg, Grand Duchy of
Luxembaurg

B168515

cfo LIH Financing Limited
—RCS | 140 London Wall

Luxembourg London EC2Y DN

Fax: 0207 796 5300
FAQ: Treasury Tearn

lLands Improvement Holdings
Houghton Regis 5.4.1.., a private
mited liability company (sociéfé
a respohsahilité fimftée)
incorporated under the laws of
Luxembourg having = share
capital of GBP 12,500 and its
registerad office at 5, avenue

B168319

¢fo LIH Financlng Limnited

- RCS 140 London Wall

Luxernbourg London EC2Y 5DN

Fax: 0207 796 5300
FAQ: Treasury Team
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Company name Ne Address for service and fax
numhber

Gaston  Diderich,  L-1420

Luxembourg, Grand Duchy of

Luxembourg

Lands Improvement Holdings | B 182474 - RGS :folﬂg nzlgr? %;Eg Limited

Colchester S.Arl, a private | Luxembourg London EC2Y 5DN

limited liability company (socléfe Fax: 0207 796 5300

& responsabilite limitée) '

incorporatad under the laws of
l.uxembourg having a share
capital of GBP 12,500 and its
registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand DPuchy of
Luxambourg

FAO: Treasury Team

Hubert C Leach (High Leigh) Ltd

9218231 — England
and Wales

140 Londan Wall

L.ondon EG2Y 50N

Fax; +44 (@)207 796 5300
FAQ: Treasury Team

LIH Colchester Limited

7267343 — England
and Wales

140 London Wall

London EC2Y 5DN

Fax: +44 (0)207 796 6300
FAQ: Treasury Team

Lands Holdings

Limited

Impravement

1257600 — England
and Wales

140 London Wall

London EG2Y 5DN

Fax: +44 (0)207 796 5300
FAQ: Treasury Team

Empire LIH Limited

7089729 — England
and Wales

140 Londan Wall

London EG2Y 5DN

Fax: +44 {0)207 785 5300
FAQ: Treasury Team

Brifish Field Products Limited

0464095 — England
and Wales

140 London Wall

London EC2Y BDN

Fax: +44 (0)207 796 5300
FAQ; Treasury Team

Feltwell Fen Farms Limited

0370762 —~ England
and Wales

140 London Walt

London EC2Y 5DN

Fax; +44 {0)207 786 5300
FAQ: Treasury Team

A.L.|H. (Properties) Limited

1343356 — England
and Wales

140 London Wall
London EC2Y 5DN
Fax: +44 (01207 796 5300

.FAQ: Treasury Team

Landmatch Limited

2197474 — England
and Wales

140 London Wall

London EG2Y 5DN

Fax: +44 (0)207 796 5300
FAQO: Treasury Team
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Company name

No

Address for service and fax
number

Landmatch (L.E.A.) Limited

2588216 - England
and Walss

140 Lendon Wall

London EC2Y DN

Fax: +44 (0)207 796 5300
FAQ: Treasury Team

ALILH.(Farms} Limited

1161464 —~ England
and Wales

140 London Wall

London EG2Y 5DN

Fax: +44 {0)207 786 5300
FAQ: Treasury Team
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Schedule 2

DETAILS OF LAND

REGISTERED LAND

Landmatch S.a.1.1

Lands Improvement  Holdings { Land at Haddenham Aerodrome,
Landmatch S.a.r.l Haddenham
{TItle number: BM233773)
Land on the north west side of Dollicott,
Haddenham
(Title number: BM1145673)
Lands Improvement  Holdings | Land at High Leigh Hoddesdon
Landmatch S.a.r.l
{Title number: HD399112)
Lands Improvement Holdings | Land and buildings on the North side and
Landmatch S.a.r.| lying to the North and North East of Gateford
Road, Gateford Park, Worksop and a strip of
land 0.3048 metre {ohe foot} in width
(Title number; NT312400)
Land on the scuth side of Wellesley Close,
Worksop
(Title number: NT348892)
Lands Improvement  Holdings | Land on the south side of Apedale Road,
Landmateh S.a.1.] Chesterton
(Title number: SF376411)
Lands Improvement  Holdings | Land lying to the west of Ash Bank Road

Ripon
(Title number: NYK252730)

Land lying on the scuth side of Doublegates
Avenue, Ripon

(Title number: NYK328380 — not subject to
"Lafarge” overage)

Land and building known as 1 Ash Bank
Avenug, Ripon

(Title number: NYK331762 — not subject to
“Lafarge” overage)

Landmatch Limited

Land lying to the east of Gower Street,
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Dannington, Telford

(Title number: SL1735)

Hubert C Leach {High Leigh) Ltd

The land known as Lyndate, Hertford Road,
Hoddesdon ~ for your information, this is the
High Leigh Bungalow that is descried in the
Faclity = Agreement as  "Hoddesdon
Property”

(Title number: HD144821)

None at the dafe of this Deed,
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Schedule 3

DETAILS OF SHARES

Name of Company

Descripticn and Number of
Shares

Name of Shareholder

LIH Financing Limited

10,000 ordinary shares with
nominal value of £0.01

BR Empire S.a.r

Hubert C Lsach (High Leigh)
Ltd

80 ordinary shares with

neminal value of £1.00

Lands Improvement Holdings
Landmatch S.a.r

LIH Colchester Limited

8,000 ordinary A shares with
nominal value of £1.00

2,000 ordinary B shares with
nominal value of £1.00

Lands Improvement Holdings
Colchester S.4.r.

Lands Improvement Holdings
Limited

542,800 ordinary shares with.

nominal value of £1.00

Empire LIH Limited

Empire LIH Limited

5065216 ordinary shares
with nominal value of £1.00

Lands Improvernent Holdings
Empire S.a.r.l

British Field Products Limited

446,787 ordinary shares with
nominal value of £1.00

Land Improvement Holdings
Limited

Feltwell Fen Farms Limited

10,000 ordinary shares with
nominal value of £1.00

British Field Products Limited

Land Improvement Holdings
Limited

A.LLH. (Propettles) Limited

100 ordinary shares with
nominal value of £4.00

Land Improvement Holdings
Limiied

Landmatch Limited

1 ordinary share with nominal
value of £1.00

Land Improvement Holdings
Limited

Landmatch (L.E.A.) Limited

1,000 ordinary shares with
nominal value of £1.00

Landmatch Limited

Land Improvement Holdings
Limited

AL H.(Farms) Limited

1 ordinary share with nominal
value of £1.00

Land Improvement Holdings
Limited
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Schedule 4

DETAILS OF ASSIGNED INSURANCGES

Insurance polley provided by Aviva Insurance Limited with policy number 24142156CHC.
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Schedule 6

DETAILS OF ASSIGNED ACCOUNTS

None at the date of this Deed.
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Schedule 8

DETAILS OF EXCLUDED ASSETS

Name of Company

Excluded Assets

Lands  Improvement

Haldings

Houghton Regis 5.2 &I, Landmaich
Limited and Lands Improvement

Holdings Limited

The freehold fand on the east side of Bedford Road,
Houghton Regis, Dunstable and reglstered at the Land
Registry with title number BD119632; and

The freehold land on the east side of Bedford Road,
Houghten Regis, Dunstable and registered at the Land
Registry with fitle number BD78448; and aHl or any
interest i the following:

a)

b)

the part of the freehold land associated with
Grove Farm, Bedford Road, Houghton Regis,
Dunstable (LUS 6J4) and registered at the Land
Registry with titte number BD172915;

the frechold land known as Calcutt Farm,
Bedford Road, Houghton Regis, Dunstable (LUS
6JJ) and registered at the Land Registry with title
number BD79326;

the frechold tand adjoining Red Cow Farm,
Bedford Read, Bidwell, Dunstabla (LU5S 6JF) and
registered at the Land Registry with title number
BD273819;

the part of freehold [and on the north west side of
Sundon Road, Chalton registered at the Land
Registry with titte number BD235683;

the fraehold land known as Chalton Cross Farm,
Houghtoh Road, Chalton, Luton LU4 ¢TX and
registered at the Land Registry with title number
BD72597;

the freehold Jand being land lying to the east of
Conguest Road, Moughton Regis and registered
at the Land Registry with title number BD228382;
and :

the freehold land being land on the north west
side of Sunden Road, Houghton Regis and
registered at the Land Registry with title number
BD237471.

Lands  Improvement
Shrewsbury 8.471.

Haoldings

Land on the south side of Oteley Ruad, Shrewshury

(Title number: 81231285}
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The Freehold mines beds and quarries of coal ironstane
and other minerals under the land shown edged with red
on the plan of the above title filed at the Registry and
being Land at Cteley Road, Shrewshury, together with ali
appurtenant rights of working the same

(Title number. S1.2313186)

Lands  Improvement  Holdings
Colchester S.ar.

Land being 506 Ipswich Road, Colchester CO4 9HE
{note: between the points lettered C, D and E on the tifle
plan only & 0.3m strip is included in the title)

{Tifle number: EX843817)

Landmatch Limited

lLand on the west side of Norton Lane, Whitchurch,
Bristol

(Title number; ST265581)

Lands Improvement Holdings South
Cambridge S.ar.l

The freshold land lying fo the south west side of
Cambridge Road, Great Shelford

(Title numbers: CB333884, GB376408, CB333885 and
CB3560016)

Lands  Improvement  Heldings
Peterborough S.ar.l

All that piece or parcel of freehold land known as Zone B
situated at Thorpe Road, Peterborough PE3 6DA

{(Title number: CB384748)

The freshold land and huildings on the north side of
Thorpe Road Paterboreugh

(Title number CB307506)

Lands Improvement Holdings Poole
S.a.rl and Lands Improvement
Holdings Limited

All and any land relating to the site khown as Poole
located at Poole Harbour, Poole, Dorset including without
limitation the land comprised within the following titie
numbers;

DT317111; DT233455; DT301633; DT63233; DT308619,
DT316337; DT320511; and DT275362,

together with unregistered leasehold land known as
foreshore an bed of the sea at Hamworthy, Poole
Harbour, Poole.

bands  Improvement  Holdings
Limited

All and any land located at Arbury Park off Kings Hedges
Road Cambridgeshire inciuding without limitation the
land comprised within the following title numbers:
CB189083 and CB160850,

Lands  Improvement  Holdings
Limited

The freshold land at Crabkhill, Wantage.

{Title numbers: ON303825, ON303826, ON303842,
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ON303850, ON316124, ON316123)

Lands  Improvement
Landmatch S.ar)

Holdings

The area of ground sxtending fo 140.46 square metres or
thereby, more particularly described in and excluded
from the relevant Standard Securlty relating to part of the
land at Western Road and Irvine Road, Kilmarnock,
registered under Title Number AYR11988,
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Schedule 7

DEED OF ACCESSION

THIS DEED is made on [ ]

BETWEEN:-

(1)

(2)

[ 1(the "New Chargor"), a company incorporated in England or Wales
whose registered office is at | I

] (the "Borrower") for itself and as agent for and on behalf of each of the
other Chargors (as defined in the Debenture referred to below); and

(3} [ 1 BANK [PLC][PIc][pic] as the Security Agent.

INTRODUCTION

(A} The New Chargor is, or will on the date of this Deed become, a fwholly-owned)
Subsidiary of the Bormower,

(B) This Deed is supplemental to a deed dated [ ](as supplemented and
amended from time to time, the "Debenture") between, among others, the Borrower,
gach of the companies named in the Dehenture as Chargors, and [ ] Bank
[PLC] [Pic] [plc] as agent and trustee for the Finance Parties.

(C) The New Chargor at the request of the Borrower and in conslderation of the Finance

Parties making or continuing to make facilittes available to the Borrower or any other
member of its group has agreed to enter into this Deed and become a Chargor under the
Debenture.

IT IS AGREED as follows:-

1.

1.1

1.2

3.1

3.2

DEFINITIONS AND INTERPRETATION
Terms defined in the Debenture have the same meaning in this Deed.

The principles of interpretation set out in Clause 1.3 of the Dsbenture apply to this
Deed insofar as they are relevant to it, as they apply to the Debenture.

ACCESSION

The New Chargor agrees to become & party to and to be bound by the terms of the
Debenture with immediate effect and so that the Debenture shall be read and
construed for all purposes as if the New Ghargor had been an original party fo it as a
Chargor.

SECURITY

The New Chargor mortgages, charges and assigns to the Security Agent, as agent
and trustee for the Finance Parfies, all its busihess, undertaking and assets on the
terms of Clause 3 of the Debenture, provided that.-

[the Land charged by way of legal mortgage shall be the Land referred to in Schedule
1 {Land);]

[the Shares morigaged or (if or to the extent that the morigage does not take effect as
a mortgage) charged shall include the Shares referred to In Schedule 2 {Shares)]
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3.3

3.4

35

3.6

3.7

5.1

5.2

jthe Assigned Insurances assigned shall Include the Assigned Insurances referred to
in Schedule 3 (Assigned Instrances),

[the Assigned Contracts assigned shall include the Assigned Contracts referred to in
Schedule 4 (Assigned Confracis);]

[the Assigned Accounts assigned shall include the Assigned Accounts referred fo in
Schedule 5 (Assigned Accounts);]

the Gharged Accounts charged by way of fixed charge shall include those referred {o
in Schedule 8 (Charged Accounts);] [ and)]

the Charged Hedging Agresments charged by way of fixed charge shall include those
referred to in Schedule 7 (Charged Hedging Agreements)].

CONSENT OF EXISTING CHARGORS

The Borrower by its execution of this Deed confrms the consent of the existing
Chargors to the terms of this Deed and their agreement that this Deed will in no way
prejudice or affect their obligations under, or the covenants they have given, or the
Security created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
referances in the Debenture to "this Deed", "herein", and similar phrases will be
deemed to include this Dead.

For the purposes of this Deed and the Debenture and with effect from the date of this
Deed, the property and assets of the New Chargor mortgaged, charged ar assighed fo
the Security Agent (whether by way of legal mortgage, assignment or flxed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assets and
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Security created by or pursuant to this Deed.

GOVERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Deed
by [NAME OF CORMPANY] [LIMITED] [PLC]
acting by twe Directors or a Director and its

Secrefary:-
Diractor
Director/Secretary
Address: 1
Facsimile number [ 1
OR

EXEGUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [NAME OF DIRECTOR], a
Director, in the presence of:-

Signature of withess: Director
Name of witness:

Address:

Occupation:

Address: [ ]
Facsimile number I 1
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The Borrower

EXECUTED (but nct delivered
until the date hereof) AS A DEED

by | ] LIMITED
acting by:-
The Security Agent

SIGNED for and on behalf of
[ 1 BANK [PLC] [Plc] [plc]
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Director/Secretary
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To:

Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To be printed on the headed notepaper of the relevant Property Qbligor

[[nsert name and address of relevant insurer]

Date: | i

Dear Sirs,

[DESCRIPTION OF RELEVANT INSURANCE POLICLY][IES] INCLUDING POLICY NUMBER]
(THE "POLICIYI[IES]") [refer fo an attached schedule if there are a number of policies]

1.

3.1

3.2

3.3

3.4

3.5

We give you nofice that we have entered into a debenture dated [ ] in favour of
[SECURITY AGENT] (the "Security Agent”) (the "Dehenture").

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assighed, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title, interest and
benefits in to or in respect of the Polic[y]ies} including the benefit of ali claims and
returns of premiums In respect thereof to which we are or may at any time become
entitled.

With effect from the date of receipt of this nofice, we instruct you to:

name the Security Agent (in its capacity as Security Agent) as loss payee in respect of
[each of} the Policlyl[iesk

promptly inform the Securlty Agent, without further approval from us, of any dsfault in
the payment of any premium or fatlure to renew [the][any] Policy;

advise the Security Agent promptly of any proposed cancellation of [the]fany] Policy
and in any event at least 30 days before the cancellation is due to take place;

I the insurance cover under [the]lany] Policy is to be reduced or any insured risks are
to be restricted, advise the Security Agent at least 30 days before the reduction or
restriction is due to take effect; and

disclose fo the Security Agent, without further approval from us, such information
regarding the Policly]lies] as the Security Agent may from fime to time request and to
send It coples of all notices issuied by you under the Policly]fies].

Following the Security Agent's nofification to you that the security created by the
Debenture has become enforceable:-

411 all payments and claims under or arising from the Policlyljies] are fo be
made fo the Security Agent to such account (or to its order) as it may specify
in writing frorn time to fime;
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7.1

7.2

7.3

412  all remedies provided for in the Policfy]lies] or available at law or in equity
are to be exercisable by the Security Agent; and

4.1.3 all rights to compel the performance of the Policfy][ies] are to be exercisable
by the Security Agent.

With effect from your receipt of this notice all rights, interests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Policly][ies] {including all
rights to compel performance) belong to and are exercisable by the Security Agent.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirm that:-

you have not received notice of any previous assignments or charges of ar over any of
the rights, title and interests and benefits referred to in this notice;

no amendment or termination of [the][any] Policy shall be effective unless you have
given the Security Agent 30 days written notice of It or, if it Is not possible to comply
with such notification to the Security Agent in accordance with the provisions of the
[relevant] Policy, the notice will be provided to the Security Agent In relation to such
termination as soon as possible; and

you will not, without the Security Agent's prior written consent, exercise any right of
sat-off or counterclaim in relation to any ameunts owed under or in connection with
[the][any] Policy.

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge recelpt of this notice and your acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the enclosed
copy of this Jetter directly to the Security Agent at | ] marked for the atfention of

[

1

Yours faithfully,

for and on behalf of
[PROPERTY OBLIGOR]

Acknowledged:

For and on behalf of

[Name of insurer]
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To:

Schedule 9

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS (NOT BLOCKED

ACCOUNTS)

To be printed on the headed notepaper of the relevant Property Obligor

[Insert name and address of relevant account bank}

Date: [ 1

Dear Sirs,

1.

4.1

42

4.3

We give you nofice that we have entered info a debenture dated [ | in favour of
[SECURITY AGENT] (the "Security Agent") (the "Debenture”).

We refer to the following bank accountfs] which we hold with you {and any
replacement account or subdivision or subaccount of [thatfleach] account) (the
"Assighed Account]s]"):

Account holder Account name Account number | Sort code

We give you notice that, pursuant to the terms of the Debenture, we have assigned
(and, to the extent not validly or sffectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title and interest from
time to time In the Assigned Accountfs] including, without limitation all money at any
fime standing fo the credit of the Assigned Account(s] (whether in sterling or any other
currency and whether in addition to or by way of renewal or replacement for any sums
previously deposited or otherwise) together with all interest accruing from fime to time
in respect of such money.

With effect from the date of receipt of this notice:

any existing payment instructions affecting the Assigned Accountfs] are lo be
terminated and all payments and communications in respect of the Assigned
Account]s] should be made to the Security Agent or to its order (with a copy to us);

all moneys standing to the credit of the Assigned Accountjs] are to be held to the order
of the Security Agent; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Assigned Account]s] belong to the Security Agent.
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6.1

6.2

6.3

6.4

8.5

6.6

We are not permitted to withdraw or otherwise fransfer the whole or any part of the
money standing to the credit of the Assigned Account[s] without the prior written
consent of the Security Agent.

By countersigning this letter, your confirm that:-

no fees or periodic charges are payahle in respect of the Assighed Account(s] and
there are no restrictions on:

6.1.1 the payment of the credit balance on the Assigned Accounts]; or

6.1.2 the assignment of the Assigned Account[s] to the Security Agent or any third
party;

you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Assigned Account]s];

you will not, without the Security Agent's consent:-

6.3.1 exercise any right of combination, consolidation or set-off which you may
have in respect of the Assigned Account[s]; or

6.3.2 amend or vary any rights attaching to the Assigned Account[s;

you will act only in accordance with the instructions given by persons authorised by
the Security Agent;

you will not permit us to withdraw or otherwise transfer the whele or any par of the
money standing to the credit of the Assigned Account[s] without the Securlty Agent's
prior written consent; and

you shall send all statements and other notices given by you relating to the Assigned
Account[s] to the Security Agent.

The authority and instructions contained In this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and cohstrued in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out abave within 5 days of receipt by signing, dating and returning the enclosed
copy of this letter directly to the Security Agent at | ] marked for the attention of

[

Yours faithfully,

for and on behalf of
[PROPERTY CBLIGOR)|
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Acknowledged:

For and on behalf of

[Name of account bank]
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To:

Schedule 10

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACGOUNTS

To be printed on the headed notepaper of the relevant Property Obligor

[insert name and address of relevant account bank]

Date: | ]

Dear Sirs,

1.

4.1

432

We give you notice that we have entered into a debenture dated { ] in favour of
[SECURITY AGENT] (the “Security Agent") (the "Debenture”).

We refer to the following bank account{s] which we hold with you (and any
replacement account or subdivision or subaccount of [thatlleach] account) (the
"Blocked Accountfs]"):

Account holder Account name Account number | Sort code

We give you notice that, pursuant to the terms of the Pebenture, we have assighed
(and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security ali of our rights, title and interest from
time to time in the Blocked Accounf[s] including, without limitation all money at any
time standing to the credit of the Blocked Account]s] (whether in sterling or any other
currency and whether in addition to or by way of renewal or replacement for any sums
previously deposited or otherwise) together with all interest acerniing from time fo time
in respect of such money.

Following the Security Agenf's notification to you that the security created by the
Debenture has become enforceable:

alt moneys standing to the credit of the Blocked Account]s] are to be held to the order
of the Security Agent; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arfsing from the Blocked Account(s] belong to the Security Agent.
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5.1

5.2

5.3

54

55

5.6

By countersigning this letter, you confirm that:-

no fees or petlodic charges are payable in respect of the Blocked Account(s] and there
are no restrictions on;

5.1.1 the payment of the credit balance on the Blocked Account]s]; or

51.2 the assignment of the Blocked Account(s] to the Security Agent or any third
party;

you have not recsived notice of any previous assignments of, charges over or frusts in
respect of, the Blocked Account(s];

you will not, without the Security Agent's consent:-

531 exercise any right of combination, consolidation or set-off which you may
have in respect of the Blocked Account[s]; or

5.3.2 amend or vaty any rights attaching to the Blocked Account[s];

save as specifically set out in this notice, you will act only in accordance with the
instructions given by persons authorised by the Security Agent;

save as specifically set out in this notice, you wilt not permit us to withdraw ar
otherwise fransfer the whole or any part of the money standing to the credit of the
Biocked Accounis] without the Security Agent's prior written consent; and

you shall send all statements and other notices given by you relating to the Blacked
Account[s] to the Security Agent.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

This notice, and any dispute or claim arising out of or In connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within [5] days of receipt by signing, dating and returning the
enclosed copy of this letter directly to the Securily Agent af [ ] marked for the
attention of | 1

Yours faithfully,

for and on bshalf of
[PROPERTY OBLIGOR]

Acknowledged:

For and on behalf of

[Name of account bank
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Tao:

Schedule 11

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED GONTRACT

To be printed on the headed notepaper of the relevant Property Obligor

[Insert name and address of relevant contract counterparty]

Date: [ ]

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1.

3.1

32

3.3

3.4

We give you notice that we have entered info a debenture dated [ ] in favour of
[SECURITY AGENT] (the "Security Agent”) (the "Debenture”).

We give you nofice that, pursuant to the terms of the Debenture, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title and interest from
time to time in, and the full benefit of, the Contract and all rights, titte and interest in
any amounts payable to us under the Contract, including any claims for damages in
respect of any breach of the Contract.

Following the Securlty Agent's notification to you that the securlty created by the
Debenture has bacome enforceable:-

[all payments to be made to us under or arising from the Contract should be made fto
the Security Agent or to its order as it may specify in writing from time fo time] [specify
bank account];

all remedies provided for in the Contract or available at law or in equity are exercisable
by the Security Agent;

you are authorised and instructed, without further approval from us, to comply with
your obligations (including without limitation your payment obligations] under the
Contract in accordance with the written instructions of the Security Agent from time to
time (and to hold the money for any such payments to the Security Agent's order
pending receipt of written instructions from the Security Agent); and

subject fo paragraph 5 below, you shall allow the Security Agent to perform ail the
obligations assumed by us under the Contract.

You shall not be released from your obligations under the Contract without the prior
written consent of the Security Agent.

We shall remain liable to perform all our obligations under the Contract and the
Security Agent shall be under no obligation of any kind whatsoever in respect of the
Contract.
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6.1
8.2

8.3

7.1

7.2

9.1

9.2

9.3

9.4

9.b

10.

You must not, without the Security Agent's prior written consent:
amend, novate, supplement, restate or replace the Contract;
agree to any waiver or releass of any of your obligations under the Confrack; or

exercise any right of set-off or counterclaim in relation to any amounts owed under or
in connection with the Contract.

With effect from the date of receipt of this notice, we irrevocably and unconditionally
instruct and authorise you, without requiring further approval from us, to:

promptly disclose to the Security Agent such information relating to the Contract as
the Security Agent may at any fime request including, without limitation, all
information, accounts and records in your possession or control that may be
necessary or of assistance to enable the Lender to verify the amount of all payments
made or payable under the Contract by you or the performance by you of all your
obligations under the Contract; and

provide the Security Agent with copies of all notices given or received under the
Contract promptly after they are given or received.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersighing this letter, you confirm that:-

you have not received notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to In this notice;

no amendment, waiver or release of any of rights, interests and benefits referred to in
this notice shall be effective without the prior written consent of the Security Agent;

ho termination of any rights, interests or benafits referred to in this notice shall be
effective unless we have given the Security Agent thirty days written notice of the
proposed termination {or if notice is not possible within that peried, as soon as
possible), specifying the action necessary to aveid such fermination;

no breach or default on the part of the {inserf name of relevant Chargors] of any of the
terms of the Contract shall be deemed to have occurred unless you have given notice
of such breach to the Security Agent specifying how to make good such breach; and

you will not, without the Security Agent's prior written consent, exercise any right of
set-off or counterclaim in relation to any amounts owed under or in connection with the
Contract,

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within & days of receipt by signing, dating and returning the enclosed
copy of thig letter directly to the Security Agent at [ ] marked for the attention of

I3

Yours faithfully,

for and on behalf of
[PROPERTY OBLIGOR]
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Acknowledged:

For and on behalf of

[Name of insurer]
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To:

Schedule 12

FORN OF NOTICE OF ASSIGNMENT OF SUBORDINATED DEBT

To be printed on the headed notepaper of the relevant Chargor

[insert name and address of the relevant Obligor]

Date: | ]

Dear Sirs,

[DESCRIPTION OF SUBORDINATED DEBT] (THE "SUBORDINATED DEBT") AND
[DESCRIPTION OF SUBORDINATED DOCUMENTS] (THE “SUBORDINATED
DOCUMENTS")

1.

31

3.2

33

3.4

We give you notice that we have entered Into a security agreement dated [ ] in
favour of [SECURITY AGENT] (the “Security Agent") (the "Security Agreement”).

We give you notice that, pursuant to the terms of the Security Agreement, we have
assigned (and, to the extent not validly or effectively assigned, we have charged by
way of fixed charge) to the Securlty Agent by way of security all of our rights, title and
interest from time to time in, and the full benefit of, the Subordinated Debt and the
Subordinated Documents and all rights, title and interest in any amounts payable to us
in respect of the Subordinated Debt and the Subordinated Docuiments.

Following the Security Agent's notification to you that the securily created by the
Security Agreement has become enforceable:-

all payments to be made fo us under or arising in respect of the Subordinated Debt
and under the Subordinated Documents should be made [to the Security Agent or to
its order as it may specify in writing from time to time] [specify bank account];

all remedies provided for in the Subordinated Documents or available at law or in
equity are exercisable by the Security Agent,

you are authorised and instructed, without further approval from us, to comply with
your obligations (including without limitation your payrnent obligations) in respect of
the Subordinated Debt and under the Subordinated Documents in accordance with the
written instructions of the Security Agent from time to time (and to hold the money for
any such payments to the Security Agent's order panding receipt of written Instructions
from the Security Agent); and

subject to paragraph 5 below, you shall allow the Security Agent to perform all the
obligations assumed by us in respect of the Subordinated Debt and under the
Subordinated Documents,

We shall remain liable to perfarm all our obligations in respect of the Subordinated
Debt and under the Subordinated Documents and the Security Agent shall be under
no obligation of any kind whatsoever in respect of the Subordinated Debt and the
Subordinated Dosuments.

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.
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Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the enclosed
copy of this letter directly to the Security Agent at [ ] marked for the attention of

[ ]
Yours faithfully,

for and on behalf of
[CHARGOR]

Acknowledged:

For and on bahalf of

[Obligor]
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EXECUTION PAGES

The Chargors

EXECUTED as a Deed
by LIH FINANCING LTD acting by two Directors
ora Director and its Secratary:-

Director
Director
Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300
EXECUTED as a Deed_ )
by BR EMPIRE S.AR.L acting by two )
Managers or 2 Manager and its Secretary:- )
)
)
Manager
By:
Name:
Title:
Manager
By:
Name:
Title:

Address: 5, Avenue Gaston Diderich, L-1420
Luxembaurg
Fax: +352 2744 81061
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EXECUTED as a Deed )
by LANDS IMPROVEMENT HOLDINGS )
SHREWSBURY S.ARL acling by two )
Managers or a Manager and its Secretary:- }
)
Manager
By:
Name:
Title:
Manager
By:
Name:
Tifle:
Address: 5, Avenue Gastor Diderich, 1-1420
Luxembourg
Fax: +352 2744 8101
FXECUTED as a Deed §
by LANDS IMPROVEMENT HOLDINGS )
LUXEMBGURG S.ARL acting by two )
Managers or a Manager and its Secretary:- )
)
Manager
By:
Name;
Title:
Manager
By
Name:
Title:

Address: 5, Avenue Gaston Diderich, 1-1420
Luxembourg
Fax: +362 2744 8101

71217435.8%h27 64




EXEGUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
SOUTH CAMBRIDGE S.A.R.L acting by two
Managers or a Manager and its Secretary:-

Address: 5, Avenue Gaston Diderich, L-1420

Luxembourg
Fax: +352 2744 8101

EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
PETERBOROUGH S.A.R.L acting by two
Managers or a Manager and its Secretary:-

Address: 140 London Wall, London, ECZY 6DN

Fax: +44 {0)207 796 5300
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Manager

By:

Name:

Title:
Manager

By:

Name:

Title:

e S S Mt

Manager

By:
Name: (Sroxepne Huiy
Title;

Manager

By:
Narmne: T2, 5SEAL Guonil
Title: M& hO\_W
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EXECUTED as a2 Deed

by LANDS IMPROVEMENT HOLDINGS
EMPIRE 8.A.R.L acting by two Managers or a
Manager and its Secretary:-

Manager

By:
Name:
Title:

Manager
By:
Name:
Tltle:
Address: 5, Avenue Gaston Diderich, L1420

Luxembourg
Fax; +352 2744 8101

EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
LANDMATCH S.AR.L acting by two
Managere or a Manager and its Secretary:-

Manager

By:
Name:
Title:
Manager
By:
Name:
Titte:
Address: 5, Averue Gasion Diderich, L-1420

Luxembourg
Fax: +352 2744 8101
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EXEGUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
POOLE S.A.R.L acling by two Managers or &
Manager and its Secretary.-

Manager

By.
Name:
Title:
Manager
By:
Name:
Title:
Address: 5, Avenue Gaston Diderich, L-1420

Luxembourg
Fax; +352 2744 8101

EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
HOUGHTON REGIS S.AR.L acting by two
Managers or & Manager and its Secretary:-

Manager

By:
Name:
Title:
Manager
By:
Name:
Title:
Address: 5, Avenue Gasfen Diderich, L-1420

Luxembourg
Fax: +352 2744 8101
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EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
COLCHESTER S.A.R.L acting by two
Managers or a Manager and its Secretary:-

Address: 5, Avenue Gaston Diderich, L-1420
Luxembolry
Fax: +352 2744 8101

EXECUTED as a Deed

by HUBERT C LEACH (HIGH LEIGH) LTD
acting by two Directors or a Director and its
Secretary:-

Address: 140 Landon Wall, London, EC2Y 5DN
Fax: +44 {0)207 796 5300
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Manager

By:
Name:
Titie:
Manager
By:
Name:

Title:

M St S o

Director

Director
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EXECUTED as a Deed
by LIH COLCHESTER LIMITED acting by two
Directors or a Director and [ts Secretary:-

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300

EXECUTED as a Dsed

by LANDS IMPROVEMENT HOLDINGS
LIMITED acting by two Directors or a Director
and its Secrefary:-

Address: 140 London Wall, Londen, EC2Y DN
Fax: +44 (0)207 796 6300

EXECUTED as a Deed
by EMPIRE LIH LIMITED acting by two
Directors or a Director and its Secretary:-

Address; 140 London Walk, Londen, EC2Y 5DN
Fax: +44 (0)207 796 5300
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Directar

Director

e et i S

Director

Director

Director

Director
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EXECUTED as a Deed

by BRITISH FIELD PRODUCTS LIMITED
acting by two Directors or a Director and its
Secretary:-

e e e et

Director

Director

Address: 140 London Wall, London, EC2Y 50N
Fax: +44 (0)207 796 5300

EXECUTED as a Deed

by FELTWELL FEN FARMS LIMITED acting
by two Directors or a Director and ifs
Secretary~

Director

Director

Address: 140 London Wall, London, EC2Y 5DN
Fayx: +44 (0)207 796 5300

EXECUTED as a Deed
by A.L.LLH. (PROPERTIES) LIMITED acting by
two Directors or a Director and its Secretary:-

B

Director

Director

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300
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EXECUTED as a Deed
by LANDMATCH LIMITED acting by two
Directors:-

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300

EXECUTED as a Deed
by LANDMATCH (L.E.A.) LIMITED acting by
two Directors or a Director and its Secretary:-

Address: 140 London Wall, London, EG2Y 5DN
Fax: +44 {0)207 796 5300

EXECUTED as a Deed
by A.LLH.(FARMS) LIMITED acting by two
Directors or a Director and Its Secretary:-

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300
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il

Director

Director

Director

Director

e e Nt Mt St

Diractor

Diractor

(




The Security Agent

SIGNED for and on behalf of )
HSBC BANK PLC )

Address: FHBC BANK PLC, 70 BAcC MALL, LaNpan, JwiY see
Facsimile number O3S B7G £3¢
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pATED Q\JU&OS& 2016
)]

(1) THE CHARGORS

{2) HSBC BANK PLC
{as Security Agent)

EXECUTION COPY

DEBENTURE
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THIS DEED is made on "1 f—\\)&\)&& 2016

BETWEEN.-

{1} THE COMPANIES whose names and registered offices are set out in Schedule 1
{together with each company which becomes a party to this Dead by executing &
Deed of Accession, each a "Chargor” and together the "Chargors"), and

{2) HSBC BANK PLC (the "Security Agent") as agent and trustee for lself and each of
the Finance Parties {as defined below).

INTRODUCTION

(A) The Finance Parties have agreed to make a revolving credit facility available to the

Borrower {as defined below) on the terms and condltions set out in the Facility
Agreement (as is defined below).

(B} The Chargors have agreed o enter into this Deed to provide Security over their assets
to the Security Agent to hold on trust for itself and the other Finance Parties.

IT 1§ AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
[n this Deed:-
"Account”

"Assigned Accaunt”

"Assigned Contracts”
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means any account now or at any time (and from time to
time) opened, cwned, operated, held or maintained by
any Chargor (or in which any Chargor has an interest) at
any bank or financial institufion in any jurisdiction (and
shall include any replacement account, subdivision or
sub-account of that account) and all moneys from time
to lime standing to the credit (including any interest
thereon) of such accounts

means.-

(@)

()

{c)

means-

each of the Accounts specified in Schedule §
{(Dataifs of Assigned Accounts} (and any
renewal or redesignation of such Accounis),

any Blocked Accounts which are malntained
with any bank or financial institution other than
the Security Agent; and

any other Account agreed by the Security
Agent and the Borrower in wriing to be an
Assigned Account

the Hedging Agreements other than ths
Charged Hedging Agreements; and

the option agreement dated 13 June 2001 and
made between (1) Redland Property Holdings




"Assigned Insurances”
g

"Authorisations”

"Blocked Account”

"Borrower’

"Charged Account”

"Charged Hedging
Agreements"

"Deed of Accession”

"Dafault”

"Default Rate”

*Event of Default"

"Exciuded Assets"
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Limited, La Farge Aggregates Limited and
Steetley  Aggregates Limited and (2)
Landmatch Limited and A.L.LH. {Properties)
Limited (the "L.afarge Optlon Agreement”)

means the Insurances (if any) specified In Schedule 4
(Assigned  Insurances) (including any renewsl,
substitufion or replacement of such Insurance)

has the meaning given to that term in the Facility
Agresment

means,-

(a) any Finance Account (and any renewal or
redesignation of such account);

{b) any Disposals Account {and any renewal or
redesignation of such account;

{c) any Cure Account (and any renewal or
redesignation of such account; and

{d) any other Account agreed by the Security
Agent and the Borrower in writing to be a
Biocked Account

means LIH Financing Limited registered in England and
Wales (registered number 10187550)

means:-

{a) the Accounts maintained by any Chargor with
the Security Agent and agreed by the Security
Agent and the Borrower in writing to be a
Charged Account; and

{b) any Blocked Accounts maintained with the

Securily Agent (acting in any capacity)

means any Hedging Agreement entered into by the
Borrower with the Securify Agent

maans a deed substantially in the form of Schedule 7
{Deed of Accession) exscuted, of to be execuied, by a
person becoming & Chargor

has the meaning given to that term in the Facllity
Agreement

means the rate specified in clause 8.4 (Default interest)
of the Facliity Agreement

has the meaning given to that term in the Facillty
Agreament

means each of the assets (and all and any related
rights, benefits, interests and agreements in respect of
such assets) described in Schedule 6 (Excluded Assets)




"Facility Agreement’

"Finance Documents"

"Finance Parties"

“Insurances”

"Intallectual Property”

"Land"

"LPA"

"Monetary Claims”

Ilpartyn
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means the Facility Agreement dated on or about the
date of this Deed between, among others, the Chargors,
the Agent and the Security Agent

has the meaning given to that term in the Facility
Agreamaent

has the meaning given to that term in the Facility
Agreement

has the meaning given o that term in the Facility
Agreemeant

means any of the following:-

{a) all interests in respect of any registered
intellectual property right in any terrifory or
jurisdiction,  including,  without  limitation,
patents (including supplementary protection
cerlificates), trade marks, service marks,
registerad designs and any similar right in any
territary or jurisdiction and any applications or
rlght to apply for any of the abovs;

{b) any brand and wrade names, domain names,
invention,  copyright, design right or
performance right;

(c) any confidential information; and

(d} the benefit of any agreement of licence for the
use of any such right,

and any similar right in any territory or jurisdiction and
any applications or right to apply for any of tha above
togeiher with any registrations, extensions, renawals or
applications of or for the same, now or at any time
hereafter {(and from time to time) owned or held by any
Property Obligor or {to the extent of its interest) in which
any Property Obligor has an interest

has the meaning given to that term in section 205(1) of
the LPA but for these purposes "Land" excludes
heritable property situated in Scotiand

means the Law of Property Act 1925

means all book and other debts, rentals, royaltles, fees,
VAT and monetary clalms now or in the future owing to
each Chargor {(whether alone or jointly with any other
person), whenever payable and whether liquidated or
unliquidated, certain or contingent Including, without
timitation, credit balances on any Account, together with
all cheques, bills of exchange, negotiable instruments,
indemnities, credits and securities ai any time given in
relation to, or to secure paymeant of, any such debt

means a party 1o this Deed




"Plant and Equipment"

"Receiver’

"Regulations”

"Related Rights"

"Secured Assets”

"Secured Liability"

"Securities”

"Security"
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means all plant, machinery or equipment (including
office equipment, computers, wvehicles and other
equipment) of each Property Obligor in respect of the
Properties only of any kind and the benefit of all
licences, warranties and contracts relating (o the same

means any receiver, receiver and manager or, to the
extent permitted by law, an administrative receiver
{whether appointed pursuant to this Deed or any statute,
by a court or otherwise} of the whole or any part of the
Secured Assetis

means the Financial Callateral Arrangements (NoZ)
Regulalions 2003 (S.|. 2003/3226) or equivalent
legislation in any applicable jurisdiction bringing into
effect Directive 2002f47/EC on financial collateral
arrangements

means in relation to any Secured Asset:-

{a) the proceeds of sale of all or any part of that
Secured Asset;

{b) allotments, rights, money or properly arsing
from that Secured Asset, by way of
conversion, exchangs, redemption, bonus,
preference, option or otherwise;

{c) all rights under any licence, agresment for
sale or agreement for lease in respect of that
Secured Assel,

{d} all rights, powers, benefits, claims, contracts,

warranties, remedies, security, guarantees,
indemnities or covenants for tille in respect of
that Securad Asset; and

(e) any moneys and proceads ar income paid or
payable in respect of that Secured Asset

means all the assets and undertaking of the Chargors
which fram time to fime are, or purport to be, the subject
of the Security created in favour of the Security Agent
by or pursuant to this Deed

means alf present and future obligations and liabilities
{whether actual or contingent and whether owed jointly
or severally ar in any other capacity whatsoever) of
sach Chargor to any Secured Party under gach Finance
Document {together the "Secured Liabllities")

means all or any stocks, shares (other than any Shares)
ot other financial instruments (as defined in the
Regulations) including those held via a nominee, trusiee
or clearing system

means a mortgage, standard security, charge, pledge,
lien or any other security interest securing any obligation
of any person or any other agreement or arrangement




having a similar effect

"Security Period" means the period beginning on the date of this Deed

and ending on the date which:-

(a) all of the Secured Liabllites have been
unconditionally and #revocably paid and
discharged in full; and

(b} no Finance Party has any further commitment,
obligation or liability under or pursuant to the
Finange Documents

“Shares" means:-
(a) all of the shares in the capital of each of the
companies specified in Schedule 3 (Details of
Shares); and
(b) any shares in the capital of any other meamber
of the Group owned by any Chargor or held by
any nominee an behalf of any Chargor at any
time, other than any shares issued by a
company incorporatad in Luxembourg
"Subordinated Assets” means:-
(a) the Subordinated Debt;
(b) the Subordinated Documents; and
{c} all Related Rights under or in connection with
the Subordinated Debt and the Subordinated
Pocuments
"Subordinated Debt" means all present and future obligations or fiabilities
(whether actual or contingent and whether owed jointly
or severally or in any other capacity whatsoever) of
each Obligor 1o & Chargor pursuant to a Subordinated
Document or otherwise
*Subordinated means all agreements evidencing or recording the terms
Documents” of the Subordinated Debt
1.2 Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation ls provided for In the Facitity Agreement
shall have the same meanings in this Deed.

1.3 Interpretation

1.34

1.3.2
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The principles of interpretation set out in clauses 1.2 to 1.4 of the Facility
Agreement shall apply to this Deed insofar as they are relevant to it,

Unless the context otherwise requires, a reference to 2 “Finance
Document" or any other agreement, deed or instrument is a reference to
that Finance Document or other agreement, deed or instrument as
amended, novated, supplemerted, restated or replaced (however
fundamentally) and includes any increase in, extension of, or change to, any
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1.5

1.6

1.7

1.8

1.9

1.10

facility made available under that Finance Document or other agreement,
deed or instrument and includes any increase in, extension of or change to
any facility made available under that Finance Document or other
agreament, deed or instrument.

1.3.3 The liabilities of the Chargors under this Deed are joint and several.
Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Deed for itsalf
and as trustee for the Finance Parties who shall be entitled to the full benefit of this
Deed.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Security Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of any side lefiers between any
parties In relation to any Finance Document are incorporated in this Deed to the extent
required to ensure that any purported disposition of an interest in Land containad in
this Daed is a valid disposition in accordance with Section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989.

Third party rights

1.7.1 Each Finance Party, any Recelver and their respective offlcers, employees
and agents may enforce any term of this Deed which purports to confer a
benefit on that parson, but no other parson who is not a Party has any right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any tarm of this Dead.

1.7.2 Notwithstanding any term of any Finance Document, the Parties and any
Receiver may rascind, vary, waive, release, assign, novate or otherwise
dispose of all or any of their respective rights or obligations under this Deed
without the cansent of any person who is not a Party,

Continuing Event of Default

An Event of Default is "continuing" if it has not been remedied in accordance with the
relevant provision of Clause 24 (Events of Defaulf) of the Facility Agreement prior to
any steps being taken under Clause 24.16 {Acceferation) of the Facility Agreement or
waived.

Nominees

If the Security Agent causes or requires Shares or any other asset to be registared in
the name of its nominee, any reference in this Deed fo the Security Agent shall, if the
context permits or requires, be construed as a reference to the Security Agent and its
nominee.

Conflict of Terms
To the extent that there is any confilet andior contradiction andfor inconslstency

batween the terms of this Deed and the terms of the Facility Agreement, the terms of
the Facility Agreement shall prevail.
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3.1

3.2

33

3.4

3.5

3.6

COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that it will pay and discharge the Secured Liabiliies when
due in accordance with the terms of the Finance Documents.

interest

Each Chargor covenants to pay interest at the Default Rate to the Security Agent on
any sum not paid in accordance with Clause 2.1 (Secured liabilities) untll payment
{both before and after judgment).

CHARGES

Land

Each Property Cbligor charges:

3.1.1 by way of first legal mortgage all Land described in Schedule 2 (Delails of
Land}; and

3.1.2 by way of first fixed charge:-

{a) all Land vested in any Property Obligor on the date of this Deed to
the extent not effectively mortgaged by Clause 3.1.1;

(b alt icences to enter upon or use Land and the benefit of all other
agreements relating to Land; and

{c) all Land acquired by any Property Qbligor after the date of this
Deed.

Shares

Each Chargor martgages o (if or [o the extent that this Deed does not take effect as a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
in connection with the Shares,

Securities

£ach Chargor mortgages or {if or to the extent that this Deed does not lake effect as a
mortgage) charges by way of first fixed charge the Seouritiss and all Related Rights
under or in connection with the Securities.

intellectual Property

Each Property Obligor charges by way of first fixed charge the Intellectual Property
and all Related Rights under or in connection with the intellectuat Property.

Monetary Claims

Each Property Qbliger charges by way of first fixed charge the Monetary Claims and
all Refated Rights under or In connection with the Monetary Claims,

Charged Accounts

Each Chargor charges by way of first fixed charge:-
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37

3.8

3.9

3.10

3.11%

3.12

313

3.6.1 alt amounts standing to the credit of the Charged Accounts; and

3.6.2 all Related Rights under or in cannection with the Charged Agccounts.

Plant and Equipment

Each Property Obligor charges by way of first fixed charge:-

3741 the Piant and Equipment (to the extent not effectively charged by Clauses
3.1.1 or 3.1.2) other than any Plant and Equipment which is for the time
being part of any Property Obligor's stock-in-trade or work-in-progress; and

3.7.2 all Related Rights under or in connection with the Plant and Equipment.

Charged Hedging Agreements

The Borrowsr charges by way of first fixed charge:-

3.8.1 the benefit of the Charged Hedging Agreements; and

382 all Related Rights under or in connection with the Charged Hedging
Agreements,

Goodwill

Each Property Obligor charges by way of first fixed charge its present and future
goodwiil.

Uncalled capital

Each Property Obligor charges by way of first fixed charge its uncalled capital.
Authorisations

Each Property Obligor charges by way of first fixed charge the benefit of all licences,
consents, agreements and Authorisations held by or used in connection with the
business of such Property Obligor or the use of any of its assets,

Subordinated Debt

To the extent not effectively assigned under Clause 3.16 (Assigned Subordinated
Debt), each Chargor charges by way of first fixed charge:-

3.12.1  the Subordinated Debt;
3.12.2  the Subordinated Decuments; and

3.12.3 gl Related Rights under or in connection with the Subordinated Debt and the
Subordinated Documents.

Assigned Contracts
Each Property Obligor assigns absolutely by way of security, subject to a praviso for
reassignment on the irrevocable discharge in full of the Secured Liabilities, all its right,

title and Interest from time to time in:-

3.13.1  the Assigned Contracts to which it is & party; and
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3.14

3.15

3.16

317

3.18

3.13.2 all Related Rights under or in connection with the Assigned Contracts ta
which it is a party.

Assigned Insurances

Each Property Obligor assigns absolutely by way of security, subject fo a proviso for
reassignment on the irrevocable discharge in full of the Secured Liabilities, alf its right,
title and interest from fime to time in:

314.1  the Assigned Insurances to which it is a party; and

3.44.2 all Related Rights under or in connection with the Assigned Insurances to
which it is a party.

Assigned Accounts

Each Chargor assigns absolutely by way of security, subject to a proviso for
reassignment on the irrevocable discharge in full of the Secured Liabilities, all its right,
title and interest from time to time in:-

3.15.1  the Assigned Accounts in ils name; and

3152 all Related Rights under or in connection with the Assigned Accounts in its
name.

Assigned Subordinated Debt
3.16.1 Each Chargor assigns absolutely by way of security, subject to a proviso for

reassignment on the irrevocable discharge in full of the Secured Liabilities,
ali its right, title and interest from time to time in:-

(a) the Subordinated Debt;
{b) the Subordinated Documeants; and
{c) all Related Rights under or in connection with the Subordinatsd

Debt and the Subordinated Documents,

3.46.2 The execution of this Deed by the Subordinated Creditors which are party to
this Deed shall constitute notice to each relevant Obligor of the Security
created over the Subordinated Debt, the Subordinated Documents and all
Related Rights under or in connection with the Subordinated Debt and the
Subordinated Documents.

Floating Charge

317.1 Each Chargor charges by way of first floating charge all of its present and
fulure business, undertaking and assets wherever situated, which are not for
any reason effectively mortgaged, charged or assigned by way of fixed
security by this Deed, including, without lirmitation, any heritable property
situated in Scolland and any properly, assets or rights of any Chargor
located in Scotland or govemed by and/or otherwise subject to Scots law.

3.17.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any
fioating charge created by this Deed,

Trust

If or to the extent that for any reason the assignment or charging of any Secured Asset
is prohibited, the relevant Chargor shal:-
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3.19

3.20

3.21

3.22

4.1

3181 hold it on trust for (or in respect of a Chargor located in Luxembourg, for and
on behalf of) the Securlty Agent as security for the payment and discharge of
lhle Secured Liabilitles; and

3.18.2 fake such steps as the Security Agent may require to remove the
impediment to assignment or charging it.

Nature of Security created

The Security created under this Deed is created.

3.19.1  as a continuing security to secure the payment and discharge of the Secured
Liabilities and shall not be released or discharged by any intermediate
payment or settlement of all or any of the Secured Liabilities;

3102  in favour of the Security Agent as trustee for the Finance Parties; and

3.18.3  with full title guarantee.

Exclusion of Scoftish assets

No property, assets or rights of any Chargor located in Scatland or governed by andfor

otherwise subject to Scots law, shall be charged by way of mortgage, fixed charge

and/or assignment by this Clause 3.

Exclusion of Luxembourg Assets

No property, assets or rights of any Chargor located in Luxembourg or governed by,

and/or otherwise subject to, Luxembourg law, shall be charged by way of mortgage,

fixed charge, flaating charge and/or assignment by this Clause 3.

Excluded Assets

It is expressly agreed that the Exciuded Assets shall not be subject to any Security

creatad under this Deed and therefore shall not form part of the Charged Propenty

uniess otherwise agreed in writing by the relevant Chargor.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

411 The Security Agent may at any time by notice in writing to any Chargor
convert the floating charge created by Clause 3.17 (Floating Charge) into a
fixed charge with immediate effect as regards any property or assels

specified in the notice if:-

{(a} the Security created by or pursuant to this Deed becomes
anforceable in accordance with Clause 15.1 {Enforcement), or

{b) the Security Agent considers that any Secured Asset may be in
jeopardy or in danger of being seized, attached, charged, taken
possession of or sold under any form of distress, sequestration,
axecution or othar process of otherwise be in jeopardy; or

(c} the Security Agent considers that it is necessary in order to protect
the priority of the Security created by or pursuant to this Deed.

41.2 If no specific assels subject to the floating charge in Clause 3.17 (Floaling
charge) are identified in the notice refemed to in Clause 4.1.1 then the
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orystallisation shall take effect over all of the assels subject to the floating
charge in Clause 3.17 {Floaling charge).

42 Crystallisation: Automatic
The floating charge created by a Chargor under Clause 3.17 (Floating Charge) will
automatically be converted (without notice) with immediate effect Into a fixed charge
as regards all of the undertaking and assets of that Chargor subject fo the floating
charge:-

4.2.1 if that Chargor creates or attempts to create any Security (other than as
permitted under the Facllity Agreement) over any of the Secured Assets; or

4.2.2 if any person levies or atiempts to levy any disiress, execution or other
process agalnst any of the Secured Assets; or

423 if the Security Agent receives nofice of an intenfion to appoint an
administrator of that Chargor; or

424 If any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) fo appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of that Chargor, over all or
any part of its assets, or if such person is appointed; or

4.2.5 on the crystallisation of any other floating charge over the Secured Assels;
or

4.2.6 in any other circumstance provided by law.

4.3 Assets acquired post-crystallisation
Any assets acquired by a Chargor after crystallisation has occurred {and that are not
effectively charged by way of legal mortgage or fixed charge, or asstgned under
Clause 3 {Charges)), shall become subject to the floating charge created by Clause
3.17 (Floating charge) so that the crystallisation shall be effactive as if such assets
were owned by the Chargor at the date of crystallisation.

4.4 Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3.17 (Floating Charge)} may not be converted
into a fixed charge solely by reason of:

444 the obiaining of a moratorium; or
4,42 anything done with a view to obtaining a moratorium,
under Schedule At to the Insolvency Act 1986.

4.5 Partial crystallisation
The giving of a notice by the Security Agent pursuant to Clause 4.1 {Crystaflisation:
By Notice) in relation to any class of assets of any Chargor zhall not be construed as a
waiver or abandonment of the rights of the Security Agent to serve similar nofices in
respect of any other class of assets or of any other right of the Security Agent andlor

the Finance Parties.

4.6 De-crystallisation of floating charge
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4.7

5.1

Any charge that has crystallised under this Clause may by notice In writing {given at
any time by the Security Agent to the Borrower), be recanverted into a fioating charge
in relation to the assets or class of assets specified in that notice.

Assets situated in Scotland

The provisions of Clause 4.1 (Crystallisation. By Notice} and Clause 4.2
(Crystallisation: Automatic) shall not apply to any of a Chargor's assets insofar as they
are situated in or otherwise subject to the law of Scottand to the extent that the
convarsion by notice or automatic conversion provided for therein would not be
recognised under the laws of Scofland.

PERFECTION OF SECURITY
Notices of assignment

511 The Property Obligors must deliver notices of assignment in relation to each
Securad Asset which is subject to an assignment under this Deed:~

{a) Assigned Contracts: within two Business Days of the date on which
the assignment is granted, by issuing a rnotice substantially in the
form set out in Schedule 11 (Form of notice of assignment of
Assigned Contract) addressed to the relevant counterparty;

(b} Assigned Insurances:

{i} within two Business Days of the date on which the
assignment is grantad, by tssuing a notice substantially in
the form set out in Schedule 8 (Form of notice of
assignment of Assigned Insurance) addressed to the
relevant insurer,;

{ii) if any Property Obligor renews, substitutes or replaces
any Assigned Insurance, by issuing, on ar within §
Business Days of the date of the renewal, substitution or
repiacement, a notice substantially in the form set out in
Schedule 8 (Form of notice of assignment of Assigned
frsurance) addressed fo the relevant insurer;

() Assigned Accounts:

{i) in respect of each Assigned Account {other than a
Blocked Account) by issuing, within two Business Days of
the date on which the assignment is granted, a nofice
substantially in the form set out In Schedule 8 (Form of
nofice of assighment of Assigned Accounts (not Blocked
Accounts)) addressed to the bank or financial institution
with whom the Assigned Account is held; and

(i} in respect of any Account subsequently designated in
writing by the Securily Agent and the Borrower as an
Assigned Account, by issuing, within 5 Business Days of
the date of the designation, a nofice in the form set outin
Schedula 9 {Form of notice of assignment of Assigned
Accounts {not Blocked Accounts)) or, If the Account s a
Blocked Account, a notice in the form set out In
Schedule 10 {Form of nolice of assignment of Blocked
Accounts) addressed to the bank or financial institution
with whom the Assigned Account is held.
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513

(d}

Assigned Subordinated Debt: within two Business Days of the date
on which the assignment Is granted, by issuing a notice in the form
set out in Schedule 12 (Form of notice of assignment of
Subordinated Debt) addressed to the relevant counterparty.

The execution of this Deed by the Property Obligors shall constitute notice to
the Security Agent of the Security created over the Blocked Accounis
opened or maintained with the Security Agent.

The Property Obligors shall use reasonable endeavours te procure that,
within 14 days of the dale of the each notice of assignment delivered
pursuant to Clause 5.1.1 above, each notice of assignment is acknowledged
by the party fo whom it is addressed.

Each Property Obligor will deliver to the Security Agent:«

(2)

{b)

a copy of each notice of assignment, within b Business Days of
delivery to the relevant counterparty; and

a copy of each acknowledgment of a notice of assignment, within 5§
Business Days of receipt from the relevant counterparty.

5.2 Documents of Title

5.2.1

5.2.2

71217435.8\kh2Y

Land

(a)

Shares

The Property Obligors shall upon the execution of this Deed or any
Deed of Accession, and upon the acquisition by any Property
Obligor of any interest in any Land that becomes a Property defiver
(or procure delivery) to the Security Agent of either:-

{n ali deeds, certificates and other documents relating fo
such Land described in Schedule 2 (Details of Land)
(which the Security Agent shall be entitled to hold and
retain at the expense and risk of the Property Obligors);
or

() an undertaking from the Borrower's solicitors (in form and
substance acceptable to the Security Agent) to hold all
deeds, cerlificates and other documents of title relating to
such Land described in Schedule 2 (Dstails of Land)
strictly to the order of the Security Agent.

Following the oscurrence of an Event of Default, the Chargors shall
deliver (or procure delivery) to the Security Agent of either:-

{H sl deeds, cerlificates and other documenis relating to
such Land vested in any Property Obligor {which the
Security Agent shall be entitled to hold and retain at the
expense and risk of the Chargors); or

()] an undertaking from the Borrower's solicitors (in form and
substance acceptable to the Security Agent) to hold all
deeds, certificates and other documents of title relaling to
such Land strictly to the order of the Security Agent,

o the extent not already delivered under Clause 5.2.1(a).
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52.3

The Chargors shall within two Buslness Days of the execution of this Deed
or any Desed of Accession (or, if later, promplly upon the accrual, offar or
issue of any stocks, shares, warrants or other secuities in respect of or
derived from the Shares) and upon the acquisition by any Chargor of any
interest In any Shares deliver {or procure delivery) to the Sectrity Agent of:

{(a) 4l stock and share certificates and other documents of or
evidencing title to the: Shares;

({2} signed and undated transfers {(or other instruments of transfer) in
respsct of the Shares, completed in blank on behalf of the
applicable Chargor and, if the Security Agent so requires, pre-
stamped; and

{c} any other documents which the Security Agent may from time {o
time require {acting reasonably) for perfecting its title, or the title of
any purchaser, in respect of the Shares,

all of which the Security Agent is entitled to hold at the sxpense and risk of
the Chargors.

Securities

As soon as any Securlties are registered in, or transferred into the name of,
a Chargor, ar held by or in the name of {he Security Agent or a nominege
{and in any event as soon as the Security Agent s0 requests}, such Chargor
shall deposit with the Security Agent, in respect of or in connection with
those Securities:

{a}) all stock and share certificates and other documents of or
avidencing title to the Securitles,

{(b) signed and undated transfers (or other instruments of transfer) in
respect of the Securities, completed in blank on behali of the
applicable Chargor and, if the Security Agent so requires, pre-
stamped; and

{c} any other documents which the Security Agent may from time to
time require (acting reasonably) for perfecting its title, or the tile of
any purchaser, in respect of the Securities,

all of which the Security Agent is entitied to hold at the expense and risk of
the Chargors.

53 Application to the Land Registry

Each Property Obligor and the Security Agent shall apply to the Land Registry for the
following to be entered on the registered title to any Land described in Schedule 2
(Detalls of Land) and, where agreed between the relevant Proparty Obiigor and the

Security Agent, any Land now or in the future owned by that Property Obligor:-

531
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a restriction in the foliowing terms:-

“No disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] is to be registered without &
written consent signed by the proprigtor for the fime being of the charge
dated [inserf date] in favour of [insert name of Security Agent) referred to in
the charges register (Form P)”
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6.1

§.2

6.3

7.1

53.2 a notice that:-

"[details of the lenders] are under an obligation to make further advances on
the terms and subject to the conditions of the Finance Documents and the
securlty created by the charge dated [insert date] in favour of [insert name of
Security Agent] (as trustee for the Finance Parties referred to in that charge)
has been created for the purpose of securing such further advances.”

COVENANTS
Further assurance

Each Chargor shall, from fime to time and at its own axpense, promptly do whatever
the Security Agent requires to-

6.1.1 give effect to the requirements of this Dead;

6.1.2 perfect, preserve or protect the Security created or expressed fo be created
by this Deed, or its priority; or

6.1.3 once the Security created by this Deed has become enforceable, facilitate
the realisation of the Secured Assets or the exercise of any rights vested in
the Security Agent or any Recelver by this Deed or by law,

including executing any transfer, conveyance, charge, assignment or assurance of or
in respect of the Secured Assets (whether to the Security Agent or its nominees or
otherwise), making any registration and giving any notice, order or direction. The
obligations of the Chargors under this Clause 6.1 are in addition to the covenants for
further assurance deemed to be included by virtue of the Law of Property
{Miscellaneous Provisions) Act 1994.

Megative pledge

Each Chargor undertakes that it shall not create or permit to subslist any Security over
any Secured Assets, nor do anything else prohibited by clause 22.3 (Negative pledge)
of the Facillty Agreement, except as expressly permitted under the terms of the
Finance Documents.

Disposals

Each Chargor undertakes that it shall not enter into or agree to enter into a single
transaction or a series of transactions (whether related or not and whether voluntary ot
involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any
Socured Assets except as permitted under the terms of the Finance Cocuments.
SHARES AND SECURITIES

Shares: before an Event of Default

Prior to the oceurrence of an Event of Default that Is continuing, the Chargors shall:-

714 pay all dividends, interest and other moneys arising from the Shares into an
Account;

7.1.2 exerclse all voting rights in relation to the Shares for any purpose not
inconsistent with the terms of the Finance Documents;

743 promptly comply with all requests for information which is within its
knowledge and which are made under section 793 of the Companiss Act
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7.2

7.3

7.4

2006 or any similar provision in any articles of association or other
constituional documents relafing to any Shares; and

714 comply with alt other conditions and obligations assumed by it in respect of
any of the Sharas where failure to do would have a Material Adverse Effect.

Shares: after an Event of Default

After the occurrence of an Event of Default that Is continuing, the Security Agent may
at lts discretion (in the name of any Chargor or otherwise and without any further
congent or authority from any Chargor):-

7.21 exercise (or refrain from exercising) any voting rights in respect of the
Shares,

7.22 apply all dividends, interest and other moneys arising fram the Shares in
accordance with Clause 17 {Application of Moneys),

7.2.3 transfer the Shares into its nama or the name of its nomlnee(s); and

7.2.4 exercise (or refrain from exercising) the powers and rights confarred on or
exercisable by the legal or beneficial owner of the Shares, including the
right, in relation to any company whose shares or other securities are
included in the Secured Assets, to concur or participate in:-

{a} the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking {including the
axchange, conversion or reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
disposal};

{b) the release, modification or variation of any rights or liabilities
attaching to such shares or securilies; and

(c) the exercise, renunciation or assignment of any right to subscribe
for any shares or securilies,

in each case in such manner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shall form part of the Secured Assets.

Securitles and Shares: payment of calls

The Chargors shall pay when due all calis or other payments which may be or becomea
due in respect of any of the Securities and Shares which are not fully paid {unless
raasonably contested), and in any case of default by any Chargor in such paymant,
the Security Agent may, if it thinks fit, make such payment on hahaif of such Chargor
in which case any sums paid by the Security Agent shall within 5 Business Days be
reimbursed by the Chargor to the Security Agent on demand and shall carry interest
from the date of payment by the Sscurity Agent until reimbursed at the rate notified to
the Chargor by the Security Agent.

Securities: exercise of rights

The Chargors shall not exercise any of their respective rights and powers in relation o
any of the Securities in any manner which would prejudice the effectiveness of, or the
ability of fhe Security Agent to realise, the Security created by or pursuant to this
Deed.
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9.1

9.2

0.3

10.

10.1

10.2

10.3

INTELLECTUAL PROPERTY

Each Property Obligor shall, if requested by the Security Agent and al such Property
Obligor's cost, execute all such further assignments, transfers, charges or other
documents in such form as the Security Agent may require and do afl acts that the
Security Agent may require to perfect the Securlty taken by, or to record the interest
of, the Securlty Agent in any registers relating to any registered Intellectual Property.

MONETARY CLAIMS

The Property Obligors shalt get in and realise the Monotary Claims In the ordinary
course of business and pay the proceeds of those Monetary Claims into an Account
{or, where required under the Finance Documents, into & Charged Account or an
Assigned Account).

The Property Obligors shall not at any time during the subsistence of this Deed,
without the prior written consent of the Security Agent or otherwise as permitted
pursuant to the terms of the Finance Documents, sell, factor, discount, transfer,
asslgn, lend or otherwise dispose of any of the Monetary Clalms or enier info any
agreement to do so.

If and to the extent that the Security Agent so specifies, at any time after the Security
created under this Deed has become enforceable, each Property Obligor shall pay the
proceads of payment or realisation of its assels comprising temporary and other
investments, book and other debts, royalties, fees and income of like nature or other
moneys received by that Property Obligor as the Security Agent may require inte such
Account(s) as the Security Agent may from time to time specify and pending such
payment shall hold all such receipts on trust for the Security Agent.

CHARGED HEDGING AGREEMENTS
The Borrower shalk:-

10.1.1 deliver to the Security Agent, promptly following execution of the same,
copies of all documents enterad Into by it relating to the Charged Hedging
Agreements;

10.1.2 perform all its obligations under the Charged Hedging Agreements in a
ditigent and timely manner; and

10.1.3 nofify the Security Agent of any breach by any party of or default by any
party under a Charged Hedging Agreement and any right arising to
terminate or rescind a Charged Hedging Agreement, promplly upon
becoming aware of it.

Tha Borrower shall not, without the prior writlen consent of the Security Agent:

10.21 amend, supplement, supersede or waive any provision (or agree to do so} of
any Charged Hedging Agreemert in a manner which is prejudicial 1o the
rights of the Financa Parties; or

10.2.2 exercise any right to rescind, cancel, terminate or release any counterparty
from any obligations (or agree to do so0) in respect of any Charged Hedging
Agreement,

except as permitted by the terms of the Finance Documents.

Save as expressly restricted pursuant to the terms of the Finance Documents, while
no Event of Default is continuing, the relevant Chargor may exercise all its rights in
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1.

111

11.2

1.3

12,

12.1

respect of the Charged Hedging Agreements to which it is a party including receiving
and exercising all rights relating 1o proceeds of that Charged Hedging Agreement.

CHARGED SUBORDINATED DOCUMENTS
Each Chargor shall:-

11.1.1  perform all its obligations In respect of the Subordinated Assets in a diligent
and timely manner; and

1112  notlify the Security Agent of any preach of or defauit under a Subordinated
Document by any Obligor and any right that arises antiting an Obligor to
terminate or rescind a Subordinated Document, promplly upon becoming
aware of the same.

No Chargor shall, without the prior written consent of the Security Agent:-

11.2.1  exercise any right to rescind, cancel, terminate or release any Obligor from
any obligations (or agree to do to any of the foregolng} in respect of any
Subordinated Assets; or

11.2.2 assign, transfer, charge or otherwise deal with or dispose of any
Subordinated Assets or any of a Chargor's rights, title, interest and benefits
in, to and in respect of any Subordinated Assets,

except as permitted by the terms of the Finance Documents.

Save as expressly restricted pursuant to the terms of the Finance Documents, while

no Default is continuing, each Chargor may exercise all its rights in respect of the

Subordinated Assets including receiving and exercising all rights relating to procaeds

of the Subordinated Assets.

ACCOUNTS

General

12.1.4  Each Chargar shall:

{a) deliver to the Security Agent:-

] on the date of this Deed {or the date of any Deed of
Accession, if applicable), detalls of each of its Accounts;
and

{ii) if any change in such detail (including any repewal or

redesignation of any such Account) occurs after the date
of this Deed or any new Acsount is opened as permitted
under the terms of the Facility Agreement, detalls of such
change or new Account on the date of such change or
opening,

(b) not, without the prior written consent of the Security Agent, permit
or agree to any variation of the rights attaching to, or close, any
Blocked Account; and

(c) apen such new Accounts as the Security Agent may require (after
the Security created by this Deed has become enforceable).

12.1.2  Without prejudice to and In addition to Clauses 8.2 (Negative pledge) and
6.3 (Disposals):

N
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12.4.3

(a}

the benefit of sach Charged Account and each Assigned Account
shali not be capable of assignment or charge (in whole or in part)
save pursuant to this Deed; and

gach Chargor agrees that it will not assign (whether by sale or
morigage), charge or atherwise seek to deal with or dispose of all
or any part of any Charged Account or Assigned Account without
the prior written consent of the Security Agent (in its capacity as
Security Agent under this Deed).

Upon the Security created by this Deed becoming enforceable, the Security
Agent shall be deemed to have designated in writing ali Accounts other than
the Charged Accounts and the Assigned Accounts as Assigned Accounts
{or, In the case of any Accounts maintained with the Security Agent {in any
capacity), as Charged Accounts) and at any time ihereafter the Security
Agent may:

(a)

(b)

in relatian to such new Assigned Accounts, require the Chargors
to, and the Chargors shall promptly on request, serve a notice of
assignment in accordance with Clause 5.1 (Nofices of assighment)
on each bank or other financlal institution with which any such
Account is maintained (and the relevant Chargor shall comply with
its obligation under Clause 5.1.4 to obtain an acknowledgement of
each such notice of assignment); and

exercise from time to time, all rights, powers and remedies of the
Chargors in relation to any or all of their Accounts, including to
demand and recelve all and any moneys standing to the credit of
such Accounts.

12.2 Charged Accounts

1221

71217435.8\kh27

Charged Accounts: before an Event of Default

(a)

{b)

(c)

The Chargors shall, prior to the occurrence of an Event of Default,
be entifled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Charged Account {other than any
Blocked Account).

Save as permitted pursuant to the terms of the Finance
Documents, the Chargors shall not make any withdrawal from any
Blocked Account without the prior written consent of the Security
Agent (in its capacity as such).

if and to the extent necessary to enable, and for the sole purpose
of enabling:

] the Chargors to comply with their obligations {o make
repayments of the Secured Liabilities arising under the
Finance Documents; or

(if) the Agent to apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Finance Documents,

the Security Agent shall release from the Security created by this

Dged the whole or any part of the sums standing to the credit of
any Blocked Account.
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12.2.2

The Obligars hereby authorise the Security Agent (in its capacity
as the bank with whom each Charged Account is maintained) to
endorse any statement in relation to any Charged Account with a
staternent to the effact that-

{H the benefit of such Charged Account is not capable of
assignment or charge without the prior written consent of
the Security Agent;

(i} the relevant Obilgor has agreed not to assign, charge or
otherwise dea! with any moneys standing to the credit of
such Charged Account without the prior written consent
of the Security Agent; and

{iii) the benefit of such Charged Account is subject to a first
fixed charge in favour of the Security Agent as trustee for
the Finance Parties.

Charged Accounts: after a Default

{a)

{b)

The Security Agent shall, upon the occurrence of an Event of
Default be entitled without notice to apply, transfer or set-off any or
all of the credit balances from time to tme on any Charged
Account in or fowards the payment or other satisfaction of all or
part of the Secured Liabilities in accordance with Clause 17
(Application of Moneys).

After the accurrence of a Default, the Chargors shall not be entitled
to receive, withdraw or otherwise transfer any credit balance from
time to time on any Charged Account except with the prior consent
of the Security Agent (in its capacity as such).

12.3 Assigned Accounts

12.3.1

Assigned Accounts: before a Default

(a)

()

Subject to Clause 12.3.1(b} below, the Chargors shall not be
entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Blocked Account except with the
prior consent of the Security Agent or as expressly permitted
purstiant to the terms of the Finance Documents.

If and to the extent necessary to enable, and for the sole purpose
of enabling:

{ih the Chargors to comply with their obligations to make
repayments of the Secured Liabilities arising under the
Finance Documents; or

(it the Agent to apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Finance Documents,

the Security Agent shall provide consent or execute any
documentation required to allow for the release from the Security
created by this Deed the whole or any part of the sums standing to
the credit of any Blocked Account.

12.3.2  Assigned Accounts: after a Default
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13,

131

13.2

13.3

134

The Security Agent shall, upon the ocourrence of a Default, be entitied
without notice to exercise from time to time all rights, powers and remedies
held by it as assignee of the Assigned Accounts and to:-

(a} damand and receive all and any moneys due under or arising out
of each Assigned Account;

(b) exercise all such rights as the Chargors were then entilled to
exarcise in relation to such Assigned Account or might, but for the
terms of this Deed, exercise; and

{c) apply, transfer or set-off any or all of the credit balances from time
to time on any Account in or towards the payment or other
satisfaction of all or part of the Secured Liabilities in accordance
with Clause 17 {Applicafion of Moneys).

ASSIGNED CONTRACTS AND ASSIGNED INSURANCES
Each Property Obligor shall:-

1311  deliver to the Security Agent, promptly following execution of the same, such
documents relating to the Assigned Contracts and the Assigned Insurances
as the Security Agent may reasonably require;

131.2 perform all its material obligations under the Assigned Contracts and
Assigned {nsurances in a diligent and timely manner; and

13.1.3  nolify the Security Agent of any breach of or default under an Assigned
Contract or Assigned insurance by it or any other party and any right that
arises entitling it or any other party to terminate or rescind an Assigned
Contract or Assigned Insurance, promplly upoh becoming aware of the
same.

The Property Obligors shall not, without the prior written consent of the Security
Agent:

132.1 amend, supplement, supersede or waive any provision (or agree to do to
any of the foregoing) of any Assigned Contract (other than in respect of the
Lafarge Option Agreement where the principles of good estate management
require otherwise) or Assigned Insurance;

13.2.2 exarcise any right to rescind, cancel, terminats or release any counterparty
from any obligations (or agree to do to any of the foregoing) in respeact of any
Assignad Contract or Assigned Insurance; or

13.2.3 asslgn, transfer, charge or otherwise deat with or dispose of any Assigned
Contract or Assigned Insurance or any of the Property Obligors' rights, titte,
interest and benefits In, to and in respsct of any Assigned Contracts or
Assigned Insurances,

except as permitted by the terms of the Finance Documents.

Save as expressly restricted pursuant to the terms of the Finance Documents, whlle
no Event of Default is continuing, the relevant Propetty Obligor may exercise all its
rights in respect of the Assigned Contracts to which it is a party including receiving
and exercising all rights ralating to proceeds of those Assigned Contracts,

While no Event of Default is continuing, the relevant Property Obligor may exercise all
Its rights In respect of the Assigned Insurances te which itis a party Including receiving
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14.

141

14.2

15.

151

15.2

and exercising all rights refating to proceeds of those Assigned Insurances to the
extent permitted pursuant to the terms of the Finance Documents,

PROTECTION OF SECURED ASSETS
Insurance
The Property Obligors shall at all times during the subsistence of this Deed:-

14.1.1 keep the Secured Assets insured in accordance with the terms of the
Firance Documents; and

14.4.2 ensure that all maneys received In respect of any Insurances in respect of
the Secured Assets are applied in accordance with the terms of the Facllity
Agreament,

Application of Insurance Proceeds

All moneys recelved under any Insurance relating to the Secured Assels shall be
applied In accordance with the terms of the Finance Documents.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
15.1.1  the occurrence of an Event of Default which is continuing; or

1512 any request being made by a Chargor fo the Security Agent for the
appointment of a Recelver or an administrator, or for the Security Agent to
exercise any olher power or right available to it.

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the
Security Agent may (without prejudice to any other rights and remedies and without
notice to the Chargors) do all or any of the following:-

1521 exercise the power of sale under section 101 of the LPA togsther with all
other powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103
or 109(1) of the LPA;

1522  exercise the power of lgaging, lelting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of Jeases in relation to
any Secured Assets, without lhe restrictions imposed by sections 29
and 100 of the LPA;
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15.3

15.4

15.5

186.

16.1

16.2

16.2.3 to the extent that any Secured Asset constitutes "Financial Collateral” and
this Deed constitutes a "securily financial colateral arrangement” each as
defined In the Regulations, appropriate ali or any part of the Secured Assets
in or towards satisfaction of the Secured Liability (including transferring the
title In and to it to the Security Agent insofar as nol already transferred,
stibject to paragraphs (1) and (2) of Regulation 18), the value of the property
so appropriated being the amount standing to the crecit of the relevant
Account (where the property is the benefit of an Account) or, in any other
case, such amount as the Security Agent shall determine in a commercially
raasonable manner;

16.2.4  subject to Clause 16.1 (Method of appointment or removaf), appoint one or
more persons to be a Raceiver or Receivers of all or any of the Secured
Assets; and

15.2.5 appoint an admintstrator of any Chargor.
Disposat of the Secured Assets

In exercising the powers referred to in Clause 15.2 (Powers of enforcement), the
Security Agent or any Receiver may sell or dispose of all or any of the Secured Assels
at the times, in the maenner and order, on the terms and conditions and for the
consideration determined by K.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by
the Security Agent, of to the extent permitted by law, an administrator, after the
Securlty created by this Deed has become enforceable, whether or not the Securlty
Agent shall have taken possession or appointed a Receiver of the Secured Assets.

Delegation

The Security Agent may delegate in any manner to any person any rights exerclsable
by the Security Agent under any Finance Document. Any such delegation may be
made upon such terms and conditions (including power to sub-delegate) as the
Security Agent thinks fit.

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the
Security Agent under this Deed shall be in writing under the hand of any offlcer or
manager of the Security Agent (subject to any requirement for a court order in the
case of the removal of an administrative receiver).

Removal

The Security Agent may (subject to the appiication of saction 45 of the Insolvency
Act 1986} remove any person from office in relation to all or any part of the Secured
Assets of which he is the Receiver and at any time (before or after any person shall
have vacated office or ceased to act as Receiver in respect of any of such Secured
Assets) appoint a further or other Receiver or Receivers over afl or any part of such
Secured Assets.
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16.3

6.4

16.5

16.6

17.

174

Powers
Every Recelver shall have and be entitled to exercise all the powers:-
16.3.1  of the Securlty Agent under this Deed;

1632 conferred by the LPA on mortigagees in possession and on receivers
appointed under the LPA (in each case as extended by this Deed);

16.3.3 in relation to, and to the extent applicable to, the Secured Assets ar any of
them, of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986, whether or not the Receiver is an administrative receiver;

168.3.4 In relation to any Secured Assets, which he would have if he were its only
heneficial owner; and

16.3.56 to do all things incidental or conducive o any functions, powers, authorities
or discretions conferred or vested in the Receiver.

Raceiver as agent

The Recsiver shall be the agent of the relevant Chargor (which shall be solely liable
for his acts, defaults, remuneration, losses and fiabilities) unless and until such
Chargor goes into liguidation, from which time he shall act as principal and shali not
become the agent of the Security Agent.

Joint or several

If two of more persons are appointad as Recelvers of the same assets, they may act
jointly and/or severally so that (unless any instrument appointing them specifies to the
conirary} each of them may exercise individually all the powers and discretions
conferred on Receivers by this Deed.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by the Security Agent (acting reasonably) and the maximum rate specified in section
109(8) of the LPA shall not apply.

APPLICATION OF MONEYS
Application of moneys

All sums received by virtug of this Deed and/or any other Security Documents by the
Security Agent or any Receiver shall, subject to the payment of any claim having
priority to this Deed, be paid or applied in the following order of priority.-

17.1.4 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Sscurlty
Agent as agent for the Finance Parties andfor as trustee in relation to the
Security Documents, or by any Recsiver (including legal expenses), together
with interest at the Defauit Rate {both before and after judgment) from the
date those amounts became due until the dalte they are irrevocably paid in
full;

17.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Security Agent or
any Receiver,
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18.

181

18.2

18,

19.1

19.2

17.1.3  thirdly, in or towards payment of the Secured Liabiliies In accordance with
the Facility Agreement;

17.1.4  fourthly, in the payment of the surplus {if any}, to the Chargor concerned or
any othar person entitled to it,

and section 109(8) of the LPA shall not apply to this Deed,

POWER OF ATTORNEY

Appeintment

Each Chargor irrevocably and by way of security appoints:-

18.1.1  the Security Agent (whether or not a Receiver has been appointed);

18.1.2 any delegate or sub delegate of, or other person nominated in writing by, an
officar of the Security Agant; and

18.1.3 (as a separale appointment) each Receiver,

severally as such Chargor's attorney and attorneys with power (following the
oceurrance of an Event of Default which Is continuing) to do any act, and execute and
dellver any deed or other dacument, on behalf of and in the name of such Chargor,
which such Chargor could be required to do or execute under any provision of this
Deed, or which the Security Agent in its sole opinion may consider necessary or
desirable for perfecting its litle to any of the Secured Assets or enabling the Security
Agent or the Receiver to exercise any of its rights or powers under this Deed.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney appointed pursuant to Clause 18.1 {Appointmanf) does or purporis to do in
the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 18.1 (Appointment}.

GCONSOLIDATION
Combination of accounts

In addition to any general lien, right to combine accounts, right of sat-off or other right
which It may at any fime have, the Security Agent and each Finance Party may at any
time after this Deed has become enforceabla, without notice to the Chargor, combine
or consolidate all or any accounts which it then has in relation to such Chargor (in
whatever name) and any Secured Liabilities owad by such Chargor to the Securily
Agent or that Finance Party, and/or set-off or transfer any amounts standing to the
credit of one or more accounts of such Chargor in or towards satisfaction of any
Secured Liabilities owed it an any other account or otherwise.

Application

The Security Agent's and each Finance Party's rights under Clause 19.1 (Combination
of accounts) apply:-

10.2.1  whether or not any demand has been made under this Deed, or any liability
concemed has fallen due for payment;

19.2.2  whether or not any credit balance is immediately available or subject to any
restriction;
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20,

201

20.2

2003

21

211

19.2.3 irrespective of the currencies in which any balance or fiabiilty is
denominated, and the Security Agent and the relevant Finance Party may for
the purpose of exercising iis right elect to convert any sum or liability in one
currency into any other at its spot rate applying at or about 11.00am on the
dats of conversion; and

19.2.4  in respect of any Secured Liabllities owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingenily, presently or in the future, as
principal or surety, and howsoever arising.

PROTECTION OF THIRD PARTIES
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Recoiver
which are conferred upon the Security Agent, as varied and extended by this Deed,
and all other powers of the Security Agent, shall be deemed to arise (and the Secured
Liabilities shal be deemed due and payable for that purpose) immediately after the
execution of this Deed.

Purchasers

No purchaser from or other person dealing with the Security Agent. any person o
whom it has delegated any of its powers, or the Receiver shall be concerned;-

20.2.1 to enquire whether any of the powers which the Security Agent or a Recelvar
have exercised has arisen or become exercisable;

20.22 to enquire whether the Secured Liabllities remain putstanding or whether
any event has happened to authorise the Receiver to act;

20.2.3  as to the propriety or validity of the exercise of thase pawers; or

20.2.4  with the application of any moneys paid to the Security Agent, any Receiver
or to any other person,

and the title and position of a purchaser or such person shali not be impeachable by
reference io any of those matters,

Receipts

All the protection to purchasers cordained in sections 104 and 107 of the LPA,
seclion 42(3) of the Insolvency Act 1986 or in any other applicable legistation shall
apply to any person purchasing from or dealing with the Security Agent, any other
Finarice Party, any Recelver or any parson to whom any of them have delegated any
of their powers.

PROTECTION OF THE SECURITY AGENT, THE FINANCE PARTIES AND ANY
RECEIVER

No liability

None of the Security Agent, the other Finance Parties, any Receiver or any of their
respective officers, employees or delegates shall be liable in respect of any cost,
liability, expense, loss or damage which arises out of the exercise, or attempted or
purported exercise of, or the failure lo exercise, any of their respective rights under
this Deed provided that such actions, costs, expenses, loss or damage did not arise
as a cansequence of the gross negligence or wilful default of any such person.
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21.2

21.3

21.4

22,

221

222

Not mortgagee in possassion

Without prejudice to any other provision of this Deed, entry into possession of any
Secured Assets shall not render the Security Agent, any Receiver or any of thair
respective officers or employees liable:-

21.2.1 o account as mortgagee in possession;

21.2.2  for any loss on realisation; or

21.2.3 for any default or omission for which a mortgagee In possession might be
liable,

and if and whenever the Security Agent or any Receiver enters into possession of any
Secured Assets it shall be entifled at any time it or he thinks fit to relinquish
possession.

Liability of Chargors related to Secured Assets

Notwithstanding anything contained in this Deed or implied to the contrary, gach
Chargor remains liable to observe and perform all conditions and obligations assuimed
by it in relation fo the Secured Assets. None of the Finance Parties, the Security
Agent or any Recelver is under any obligation to perform or fulfil any such condition or
obligation or to meke any payment in respect of any such condition or oblligation,
Continuling protection

The provisions of this Clause 21 (Protection of the Securify Agent, the Finance Parties
and any Raceiver) shall continue in full force and effect notwithstanding any release or
discharge of this Deed or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given to the Security Agent in this Deed:-

2211 may be exercised as often as, and in such manner as, the Security Agent
thinks fit;

2342  are cumulative, and are not exclusive of any of its rights under the general
law; and

22.1.3 may only be waived in writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it.

Certificates
A certificate by an officer of the Security Agent:-

2221 as to any amount for the time being due to the Finance Parties or any of
them; or

22.2.2  as to any sums payable to the Security Agent under this Deed.

shall {save In the case of manifest error) be conclusive and binding upon the Chargors
for all purposes.
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22.3

23,

23.1

23.2

23.3

234

Trusts

The perpetuity period for any other constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security to the Security Agent and shall remain in
force until expressly discharged in writing by the Security Agent notwithstanding any
intermediate settlement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other
right, remedy or Security of any kind which the Security Agent or any other Finance
Party may have now or at any time in the future for or in respect of any of the Secured
Liabilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to it, the Security Agent or any other Finance Party) including:-

233.1  any time, walver or consent granted o, or composition with, any Obligor or
ather person;

23.3.2 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;

23.3.3 the taking, varation, compromise, exchange, renewal, enforcement or
releass 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-observance of any formality or other requirement in
respact of ahy instrument or any fallure to reallse ihe full value of any
Security;

23.3.4 any incapacity or lack of power, authority or legal personality of or
digsolution or change in the members or status of any Obligor or any other
persomn;

2335 any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any
other document or Security;

23.3.6 any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document; or

2337 aninsolvency, liquidation, administration or similar procedure.
Immediate recourse

Each Chargor waives any right It may have of first requiring the Security Agent or any
other Flnance Party (or any trusice or agent on its behalf} to proceed against or
enforce any cther rights of Security or claim paymeni from any person before claiming
from a Chargor under this Dead. This waiver applies irrespective of any iaw or any
provision of a Finanee Document to the contrary.
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23.5

236

23.7

238

Appropriations
During the Security Period the Securily Agent and each Finance Party may:-

2351  refrain from applying or enforcing any moneys, Security or rights held or
received by it (or any trustee or agent an its behalf) in respect of the Securad
Liabilitiss, or, subject to Clause 17.1 (Appfication of moneys), apply and
enforce the same in such manner and order as it sees fit (whether against
the Secured Liabilities or otherwise) and the relevant Chargor shall not be
entitled to the same; and

23.5.2 hold in an interest-bearing suspense accaunt any moneys received from the
relavant Chargor on or account of the Secured Liabilities,

New accounts

If the Security Agent or any other Finance Party receives notice (whether actual or
otherwise) of any subsequent Security over or affecting any of the Secured Assets or
if a pefition is presented or a resolution passed in relation to the winding up of a
Chargor, the Security Agent and the relevant Finance Party or Finance Parties may
close the current account or aceounts andfor open a new account or accounts for such
Chargor. If the Security Agent or any other Finance Parly does not open a new
account or accounts immediately it shall nevertheless be treated as if it had done so at
the time when the relevant event occurred, and as from that time all payments made
by such Chargor to the Security Agent or that Finance Party shall be credited or be
treated as having been crediled the new account or aceounts and shall not operate to
raduce the Secured Liabilities.

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Security Agent confirms on behalf of the Finance Parties
that the Finance Parties shall make further advances to the Chargors on the terms
and subject to the conditions of the Finance Documents.

Deferral of Chargor's rights

During the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by its
obligations under this Deed or the enforcement of the Security created by this Deed:-

23.8.1  toreceive or claim payment from, or be indemnified by an Obligor;

2382 1{o claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations under the Finance Documents;

23.8.3 1o take the benefit (in whale o in part and whether by way of subrogation or
otherwise) of any rights of any Finance Party under any Finance Document
or of any guarantee or Security taken pursuant to, or in connection with, the
Finance Dacuments by any Finance Party;

23.84 o exercize any right of set-off against any Obligor; and/or

2385 to claim or prove as a creditor of any Obligor in competition with any Finance
Party.
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24,

24.1

24.2

24.3

26,

251

252

RELEASE

Release

Upoen the irmevocable and unconditional payment and discharge in full of the Secured
Liabitities and the termination of all faciities which might give rise to Secured
Liabllities, the Security Agent shall, or shall procure that its appointees will, promptly
following the request and cost of the Chargors:-

2411 release the Secured Assets from this Deed,

2412 re-assign the Secured Assets that has been assigned to the Security Agent
under this Deed,;

24.1.3 return all deeds and documents of title dslivered to the Security Agent under
the Finance Documents; and

2414 execute and delver such further documants as the Chargors may require in
order to give effect to this Clause 24 (including without limitation, any filings
required to be made in order to remove the restriction referred to at
Glausa 5.3 (Appfication to the Land Registry) of this Deed).

Reinstatement

If the Security Agent considers (acting reasonably) that any amount paid or credited to

any Finance Party under any Finance Document (whether in respect of the obligations

of any Obligor or any Security for those obligations or otherwise}) is capable of being
avoided, reduced or otherwise set aside:-

242.4 that amount shall not be consldered to have been paid for the purposes of
determining whether the Secured Liabiliies have been irrevocably and
unconditionally paid and discharged; and

2422 the liability of the relevant Chargor and the Security created by this Deed
shall continue as if that amount had not been paid or credited.

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed.

MiSCELLANEQUS PROVISIONS
Severability

if any provision of this Deed is iltegal, invalid or unenforceable in any jurisdiction, that
shalt not affect:-

2511  the validity or enforceabillty of any other provision, in any jurisdiction; or

2512 the validity or enforceability of that particular provision, in any other
jurisdiction.

Joint and separate liability
Unless the context otherwise requires, all covenants, agreements, representations

and warranties on the part of the Chargors contained in this Deed are given by them
jointly and separately and shall be construed accordingly.
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254

26.

26.1

26.2

Counterparts

This Deed may be exscuted In any number of counterparts, and this has the same
effect as if the signatures on the counterparis were on a singls copy of this Deed.

Deeds of Accession

25.4.1 The Borcower and each of the Chargors shall procure that each company
which is required by the Finance Documents to accode to this Deed shall,
within the timeframe allotted by the Finance Documents, execute and deliver
a Deed of Accassion.

25.4.2 Each of the Parties agrees that:

{a) each Deed of Accession shall be supplemental to this lead and be
binding on and enure to the benefit of afl the parties to this Deed;

{b) the execution of any Deed of Accession will not prejudice or affect
the Security granted by each other Chargor under (and the
covenants given by each of them in} this Deed or any previous
Deed of Accession and that this Deed shall remaln in full force and
effect as supplemented by any such Deed of Accession; and

{c) the property and assets mortgaged, charged or assigned to the
Security Agent {whether by way of legal mortgage, assignment or
fixed or floating charge) by or pursuant to any Deed of Accession
shall form part of the Secured Assets and references In this Deed
to the Security created by or pursuant to the Dead will be deemed
to include the Security created by or pursuant to any Deed of
Accession.

25.4.3 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor (as such term is defined in the relevant Deed of Accession) that the
Repeating Representations are true and carrect to the extent applicable 1o it
as at the date of delivery as if made by reference to the facls and
circumstances then existing.

NOTICES
Communications in Writing

Any communication to be made under or in connection with this Deed shall be made
In wilting and, unless otherwise stated, shall be made by fax or letter.

Atldresses

The address and fax number (and the department or officer, if any, for whase attention
the communication is to be made) of each Party for any communication or document
to be made or delivered under or in connection with this Deed is:

26.2.1 in tha case of each Chargor, that identified with its name (in the execution
pages) below;

26.2.2 in the case of the Security Agent, that identified with its name (in the
axecution pages) below,

or any substitute address, fax number, or department or officer as the Party may notify
to the Agent pursuant to clause 33 (Notices) of the Facility Agreement (or the Agent
may notify to the other Parties, if a change Is made by the Agent) by not less than five
Business Days' notice.
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263  Delivery

26.3.1

263.2

Any communication or document made ot defivered by one person fo
another under or in connection with thls Dead will only be effective:-

{a) if by way of fax, when recelved in legible form; or

{b) if by way of [etter, when it has been left at the relevant address or
five (5) Business Days after being depositad in the post postage
prepaid in an envelops addressed to it at that address,

and, if a particular depariment or officer is specified as part of its address
details provided under Clause 26.2 (Addresses) of this Deed, if addressed to
that department or officer.

Any communication or document to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent and
ihen only if It is expressly marked for the attention of the department or
officer identified with the Security Agent's signalure below {(or any substitute
depariment or officer as the Securily Agent shall specify for this purpose),

26.4 English language

26.4.1  Any notice given under or in connection with this Deed must be in English.
26.4.2 Al other documents provided under or in connection with this Deed must be:
{a) In English; or
{b) if not in English, and if so required by the Security Agent or Agent,
accompanied by a certified English translation and, in this cass,
the English translation will pravall unless the document Is a
constitutional, statutory or other offlcial document.
27. GOVERNING LAW

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

28. ENFORCEMENT

2841 Jdurisdiction of English Courts

28.1.1

28.1.2

28.1.3

71217435.8%h27

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

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

This Clause 28.1 is for the benefit of the Finance Parties only. As a result,
no Finance Party shalt be prevented from laking proceedings relating to a
Dispute in Luxembourg, Scotland, Jersey, the Bitish Virgin islands,
Bermuda or any other jurisdiction in which a Transaction Obligor is
incorporated. To the extent allowed by law, the Finance Parties may take
concurrent proceedings in any number of jurisdictions.

3z




28.2 Service of Process

Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than a Chargor incorparated in England and Wales):

28.21

28.2.2

28.2.3

irrevocably appoints LIH Financing Limited as its agent for service of
pracess in relation to any proceedings before the English courts in
connection with any Finance Document (and LIH Financing Limited by its
axecution of this Deed, accepts that appointment);

agrees that failure by a process agent to notify the relevant Chargor of the
process will not invalidate the proceedings concerned; and

if any person appointed as procass agent i$ unable for any reason to act as
agent for service of process, the Borrower (on behalf of all the Chargors)
must iImmediately (and in the event within five {5} days of such event taking
place) appoint another agent on terms acceptable fo the Security Agent.
Failing this, the Security Agent may appeint another agent for this purpose,

and each Chargor expressly agrees and consents to the provisions of this Clause 28
{Enforcemant) and Clauge 27 (Governing Law).

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Schedule 1

THE CHARGORS

Company name

No

Address for service and fax
number

LIH Financing Limited

10187550 -
England and Wales

140 London Wall

London EC2Y 5DN

Fax: +44 (0)207 796 5300
FAQ: Treasury Team

BR Empire S.arl, s private
fimited liabllity company {société
a responsabifité limitée)
incorporated under the laws of
Luxembourg having a share
capital of GBP 12,5800 and its
registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B149757 — RCS -
Luxembourg

¢fo LIH Financing Limited
140 London Wall

London EC2Y 5DN

Fax: 0207 796 5300
FAQ: Treasury Team

Lands Improvement Holdings
Shrewsbury S.a.rl, a private
limited liability company {sociéte
a responsabilité limitée)
incorporated under the [aws of
Luxembourg having a share
capital of GBF 12,500 and its
registered office al 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B187787 —-RCS ~
Luxembourg

cfo LIH Financing Limited
140 London Wall

London EC2Y 5DN

Fax: 0207 796 5300
FAO: Treasury Team

Lands Improvement Haldings
Luxembourg S.arl, a private
limited liability company (soclété
a responsabilité fimitée)
incorporated under the laws of
Luxembourg having =a share
capital of GBP 12,500 and its
registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B156061 -
Luxembourg

RCS

cfo LIH Financing Limited
140 London Wall

London EC2Y 5DN

Fax: 0207 796 5300
FAQ: Treasury Team

Lands Improvement Holdings
South Cambridge S.Arl, a2
private limited liability company
{société & responsabilité limitée)
incarporated under the laws of
Luxembourg having a share
capital of GBF 12,500 and its
registered office at 5, avenue
Gaston Diderich, L-1420
Luxembourg, Grand Duchy of
Luxembourg

B178923 -
Luxembourg

RCS

c/o LIH Financing Limited
140 London Wall

Londen EC2Y 5DN

Fax: 0207 796 5300
FAQ: Treasury Team
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Company name No Address for service and fax
number

Lands Improvement Holdings | B178898 ~ RCS ?‘:fﬂiignzlgr?f\ﬁl;? Limited

Peterborough S.4.rk, a private | Luxembourg Landon EC2Y 5DN

limited liabllity company {société Eax: 0207 796 5300

& responsabilité limitée) F Ad' Traasury Team

incorporated under the laws of ’ i

Luxembourg having a share

capltat of GBP 12,600 and its

registered office at 5, avenue

Gaston Diderich, L-1420

Luxembourg, Grand Duchy of

Luxembourg

Lands Improvement Holdings | B172657 -~ RCS :?ULQEHEQI?%QI? Limited

Empire S.a.ri., a private limited | Luxembourg Landon EC2Y 5DN

ltability company (soviélé & Fax: 0207 796 5300

responsabilité limitég) FAd' Treasury Team

incorporatad under the laws of ’ 4

Luxembourg having a share

capital of GBF 24,959,199 and its

registered office al b, avenue

Gaston Diderich, L-1420

Luxembourg, Grand Duchy of

Luxembourg

Lands Improvement Holdings | B168508 - RCS :TOLIE}:nZt‘:%ZHQ Himited

Landmatch S.4rl, a privale | Luxembourg { ondon EC2Y 50N

imited liability company (sociéfé Fax: 0207 796 6300

a responsabilité limitée) E Ad' Treasury Team

incorporaled under the laws of ) Fy

Luxembourg having a share

capital of GBP 12,600 and its

registered office at 5, avenue

Gaston Diderich, L-1420

Luxembourg, Grand Duchy of

Luxembourg

Lands Improvement Holdings | B168515  -RCS ﬁg’ol“i;'n’;'grf'\}ﬁ':ﬁ Limited

Poole S.a.rl, a private limited | Luxembourg t ondon EC2Y 50N

liability company {(soclélé a Fax: 0207 796 5300

responsabilité limitea) F A(f)- Treasury Team

incorporated under the iaws of )

Luxembourg having a share

capital of GBP 12,500 and its

registered office at 5, avenue

Gaston Diderich, |--1420

Luxembourg, Grand Duchy of

Luxembourg

Lands Improvement Holdings | B168318 — Res | Sio Ll Finaneing Limited

Houghton Regls S ar.l., a private | Luxembourg London E%ZY EDN

fimited liability company (socig¢té Fax: 0207 796 5300

a responsabilité limitge) FAd' Treasury Team

ingorporated under the laws of ) o

Luxembourg having a share

capital of GBP 12,500 and its

registered office at 5, avenue
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Company name No Address for service and fax
number

Gaston Diderich, L-142(

Luxembourg, Grand Duchy of

Luxembourg

Lands Improvement Holdings | B 162474 ~ Ros | o LiH Financing Limited

Colchester S.arl, a private | Luxembourg London EC2Y 5DN

limited liabilily company (sociéié Fax: 0207 796 5300

a responsabiiité limitée) :

incorporated under the laws of
Luxembourg having a share
capital of GBP 12,500 and its
registered office at 5, avenue
Gaston Diderich, L-1420
fuxembourg, Grand Duchy of
Luxembourg

FAQC: Treasury Team

Hubert C Leach {High Leigh) Lid

9218231 — England
and Wales

140 London Wall

London EC2Y 5DN

Fax; +44 (0)207 796 5300
FAO: Treasury Team

LIH Colchester Limited

7267343 ~ England
and Wales

140 London Wall

London EC2Y 5DN

Fax: +44 (0)207 796 5300
FAO: Treasury Team

Lands
Limited

Improvement Holdings

1257600 — England
and Wales

140 London Wall

London EC2Y 5DN

Fax: +44 (0)207 796 5300
FAQ: Treasury Team

Empire LiH Limited

7089729 — England
and Wales

140 London Wall

London EC2Y 5DN

Fax: +44 (0)207 796 6300
FAQ: Treasury Team

British Field Products Limited

(464095 ~ England
and Wales

140 London Wall

London EC2Y S5DN

Fax: +44 {0)207 796 5300
FAQ: Treasury Team

Feltwell Fen Farms Limited

0370762 — England
and Wales

140 London Wall

London EG2Y 50N

Fax: +44 (0207 79¢ 6300
FAQ: Treasury Team

AL.LH. (Properties) Limited

1343356 ~ England
and Wales

140 London Wall

London EC2Y 5DN

Fax: +44 (0207 796 5300
FAO: Treasury Team

Landmatch Limited 2197474 — England | |40 Londen Wl
and Wales ondon
Fax: +44 {0)207 796 5300
FAQ: Treasury Team
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Company name No Addrass for service and fax

number
Landmatch (L.E.A.) Limited 2606216 - England | | 20 London Wial
and Wales naon
Fax: +44 (0)207 796 5300
FAQ: Treasury Team
ALLH.(Farms) Limited 1161464 — England | 140 Londor el
and Wales ndon
Fax: +44 (0)207 796 5300

FAQ: Treasury Team
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Schedule 2
DETAILS OF LAND

REGISTERED LAND

Lands Improvement Holdings | Land &t Haddenham Agrodrome,
Landmatch S.4.r.i Haddenham
{Title number: BM233773)
Land on the north west side of Dolliicott,
Hacdenham
{Title number: BM114573})
lands Improvement  Holdings | Land at High Leigh Hoddesdon
Landmatch S.a.r.
{Title number; HD399112)
Lands Improvement  Holdings | Land and bulldings on the North side and
Landmatch 8.a.1.l lying fo the North and North East of Gateford
Road, Gateford Park, Worksop and a strip of
land 0.3048 metre (one foot) in widlh
{Title number; NT312400)
Land on the south side of Wellesley Close,
Worksop
(Title mumber: NT348892)
lLands improvemeni Holdings { Land on the south side of Apedale Road,
Landmatch S.a.1.1 Chesterton
(Title number: SF376411)
Lands Improvement  Holdings | Land lying to the west of Ash Bank Road

Landmatch 8.4&.r.l

Ripon
(Title numher: NYK262730)

Land lying on the south side of Doublegates
Avenue, Ripen

(Title number: NYK328380 — naf subject to
“Lafarge” overage)

Land and building known as 1 Ash Bank
Avenue, Ripon

{Title number; NYK331762 — not subject to
"Lafarge” overage)

Landmatch Limited

Land lying to the east of Gower Stresi,
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Donnington, Telford

(Title number; SL91735)

Hubert C Leach (High Leigh) Ltd

The land known as Lyndale, Hertford Road,
Hoddesdon ~ for your information, this is the
High Leigh Bungalow that is descried in the
Facility Agreement as  "Hoddesdon
Property"

{Title number: HD144821)

None at the date of this Deed,
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Schedule 3
DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Sharehelder

LIH Financing Limited

10,000 ordinary shares with
nominal value of £0.01

BR Empire S.a.r.

Hubert C Leach (High Leigh)
Ltd

80 ordinary shares with

nominal value of £1.00

Lands Improvement Holdings
Landmaich S.4.r.l

LiH Colchestet Limited

8,000 ordinary A shares with
nominal value of £1.00

2,000 ordinary B shares with
nominal value of £1.00

Lands Improvement Holdings
Colchester S8.4.1.

Lands improvement Holdings
Limited

542,800 ordinary shares with
nominal vaiue of £1.00

Empire LIH Limited

Empire LIH Limited

5,065,216 ordinary shares
with nominal value of £1.00

tands Improvement Holdings
Empire S.a.r.t

British Field Products Limited

446,787 ordinary shares with
nominal valug of £1,00

Land Improvement Holdings
Limited

Feltwsll Fen Farms Limited

10,000 ordinary shares with
nominal value of £1.00

British Field Products Limited

Land Improvement Holdings
Limited

A.L1H, {Properties) Limited

100 ordinary shares with
nominal value of £1.00

Land Improvement Holdings
Limited

Landmatch Limited

1 ordinary share with nominal
value of £1.00

Land Improvement Holdings
Limited

Landmatch (L.E.A.} Limited

1,000 ordinary shares with
nominal value of £1.00

Landmatch Limited

Land Improvemeant Holdings
Limited

A.LLH.(Farms) Limited

1 ordinary share with nominal
value of £1.00

Land Improvement Heddings
Limited
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Schedule 4

DETAILS OF ASSIGNED iINSURANCES

Insurance policy provided by Aviva Insurance Limited with policy number 24142156CHC.
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Schedule 5

DETAILS OF ASSIGNED ACCOUNTS

MNone at the dale of this Deed.
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Schedule 6

DETAILS OF EXCLUDED ASSETS

Name of Company

Excluded Assets

Lands  Improvement

Holdings

Houghton Regis S.a r.l, Landmatch
Limited and Lands Improvement

Holdings Limited

The freehold land on the east side of Bedford Road,
Houghton Regis, Dunstable and registered at the Land
Registry with title number BD119632; and

The freehold land on the east side of Bedford Road,
Houghton Regis, Dunstable and registered at the Land
Registry with fitle number BD79448; and all or any
interest in the following:

a) the part of the freehold land associated with
Grove Farm, Bedford Road, Houghton Regis,
Dunstable (LU5 8.J) and registered at the Land
Registry with title number BD172915;

b) the freehold land known as Calcutt Farm,
Bedford Road, Houghton Regis, Dunstable {(LUS
6JJ) and registered at the Land Registry with title
number BD79326;

¢) the freshold land adjoining Red Cow Fam,
Bedford Road, Bidwell, Dunstable {LUS 8JP) and
registered at the Land Registry with title number
BD273919;

d) the part of freehold tand on the north west side of
Sundon Road, Chalton registered at the Land
Registry wilh title number BD235583;

g} the freehold land known as Chalton Cross Farm,
Houghton Road, Chalton, Luton LU4 9TX and
registered at the Land Registry with titte number
BD72597;

f) the freehold land being land lying to the east of
Conguest Road, Houghton Regis and registered
at the Land Registry with title number BD228382;
and

g) the freehold land being land on the north west
side of Sundon Road, Houghton Regls and
registered at the Land Registry with title number
BD237471.

lands  Improvement
Shrewsbury S.arl

Holdings

Land on the south side of Oteley Road, Shrewsbury

{Title number: SL231285)
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The Freehold mines heds and quarries of coal ironstone
and other minerals under the land shown edged with red
on the plan of the above fitle fied at the Registry and
baeing Land al Oteley Road, Shrewsbury, together with all
appurtenant rights of working the same

(Title number: SL231316)

Lands  Improvement
Colchester S.arl

Holdings

Land being 505 Ipswich Road, Colchester CO4 9HE
{note: between the polnts lettered C, D and E on the title
plan enly a 0.3m strlp is included in the title)

(Title number: EX643817)

Landmatch Limited

Land on the west side of Norton Lane, Whitchurch,
Bristol

(Tltle number: ST265581)

Lands Improvement Holdings South
Cambridge S.arl

The freehald land lying to the south west side of
Cambridge Road, Great Shefford

(Title numbers: CB333884, CB376406, CB333885 and
CB360018)

Lands Improvement
Peterborough 5.4 r.l

Holdings

All that piece or parcel of freehold fand known as Zone 8
situated at Thorpe Road, Peterborough PE3 6DA

(Tidle number: CB384748)

The freehold land and buildings on the north side of
Thorpe Road Peterborough

(Title number CB307508)

Lands [mprovement Holdings Poole
Sarl and Lands improvement
Holdings Limited

Al and any land relating to the site known as Poole
located at Poole Harbour, Poole, Dorset including without
fimitation the land comprised within the following title
numbers;

DT317111; DT233455; DT301633; DT63233; DT308619;
DT318337; DT320511; and DT275362,

together with unregistered leasehold land known as
foreshore an bed of the sea at Hamworthy, Poole
Harbour, Poole.

Lands Improvement  Holdings | Alf and any land located at Arbury Park off Kings Hedges

Limited Road Cambridgeshire including without limitation the
land comprised within the following title numbers:
CB189083 and CB160950.

Lands  Improvement  Holdings | The freehold land at Crabhill, Wantage.

Limlted

(Title numbers: ON303825, ON303826, ON303842,
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QON303850, ON316124, ON316123)

Lands Improvement  Holdings | The area of ground extending to 140.45 square metres or
Landmatch S.ar.l thereby, more particularly described in and excluded
from the relevant Standard Security relating to part of the
land at Western Road and Irvine Road, Kitmamock,
registersd under Title Number AYR11989.
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Schedule 7

DEED OF ACCESSION

THIS DEED is made on [ 1

BETWEEN:-

{1} [ }(the "New Chargor"), a company incorporated in England or Wales
whose registered office is at [ 1

(2) { 1{the "Borrower"} for itself and as agent for and on behalf of each of the
ather Chargors (as defined in the Debenture referred to below); and

(3} { 1 BANK [PLC][Pic][plc] as the Security Agent.

INTRODUCTION

(A) The New Chargor is, or wili on the date of this Deed become, & [wholly-owned]
Subsidiary of the Borrower.

{B) This Deed is supplemantal to a deed dated | 1(as supplemented and
amended fram time to time, the "Debenture") between, among others, the Borrower,
each of the companies named in the Debenture as Chargors, and [ 1Bank
[PLC] [Pic] [plc] as agent and trustee for the Finance Partles.

(C) The New Chargor at the request of the Borrower and in consideration of the Finance
Parties making or continuing to make facilities available to the Borrowar or any other
member of its greup has agreed to enter into this Deed and become a Chargor under the
Debenture,

IT S AGREED as follows:-

1. DEFINITIONS AND INTERPRETATION
1.1 Terms defined in the Debanture have the same meaning in this Deed.
1.2 The principles of interpretation set out in Clause 1.3 of the Debenture apply to this

Deed insofar as they are relevant to it, as they apply to the Debenture.
2. ACCESSION

The New Chargor agrees to become a party to and to be bound by the terms of the
Dsbenture with immediate effect and so that the Debenture shall be read and
construed for all purposes as If the New Chargor had been an original party to it as a
Chargor,

3. SECURITY
The New Chargor mortgages, charges and agsigns to the Security Agent, as agent

and trustee for the Finance Parties, all ils business, undertaking and assels on the
terms of Clause 3 of the Debenture, provided that:-

34 {the Land charged by way of legal mortgage shall be the Land referred to in Scheduls
1 (Land))
3.2 fthe Shares mortgaged or (if or to the extent that the mortgage does not take effect as

a mortgage) charged shall include the Shares referred to in Schedule 2 {Shares);]
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3.3

3.4

35

38

3.7

5.1

5.2

[the Assigned Insurances assigned shall include the Assighed Insurances referred to
in Schedule 3 (Assfgned Insurances).]

[the Assigned Contracts assigned shall include the Assigned Coniracts referred to in
Schedule 4 (Assigned Contracts);]

[the Assigned Accounts assigned shall include the Assigned Accounts referred to in
Schedule 5 (Assighed Accounts);)

the Charged Accounts charged by way of fixed charge shall include those referred to
in Schedule 6 (Charged Accounis);] | and]

the Charged Hedging Agreements charged by way aof fixed charge shall include those
referred to in Schedule 7 (Charged Hedging Agreements)}.

CONSENT OF EXISTING CHARGORS

The Borrower by its execution of this Deed confirms the consent of the existing
Chargors to the terms of this Deed and their agresment that this Deed will in no way
prejudice or affect their obligations under, or the covenants they have given, or the
Security created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Daed shall be read and construed as one document so that
references in the Debenture to "this Deed", "herein”, and similar phrases will be
deemed to Include this Deed. )

For the purposes of this Deed and the Debenture and with effact from the date of this
Deed, the property and assets of the New Chargor mortgaged, charged or assigned to
the Security Agent {whethar by way of legal mortgage, assignment or fixed or floating
charge} by or pursuant to this Deed shali form part of the Secured Assets and
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Security created by or pursuant to this Deed.

GOVERNING LAW

This Deed of Accession and any non-contractual abligations arising out of ar In
connection with it are governed by English law.

EXECUTED AS A DEED AND DELIVERED on the date set out at the beginning of this Deed.
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SIGNATURE PAGES TO DEED OF ACCESSION

The New Chargor

EXECUTED as a Deed

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Directors or a Director and its
Sacretary.-

Chirector

Director/Secretary

Address: [

Fagsimile number { 1

CR

EXECUTED as a Deed by [NAME OF
COMPANY] [LIMITED] [PLC]

acting by [NAME OF DIRECTOR], a
Director, in the presence of:-

e i Y ir

Signature of witness: Director

Name of withess;
Address:

Ocelpation:

Address: [ 1

Facsimile number f]
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The Borrower

EXECUTED (but not detivered
until the date hereof) AS A DEED

by [ ] LIMITED
acting by:-
The Security Agent

SIGNED for and on behalf of
[ ] BANK [PLC] [Ple] Eple]
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To:

Schedule 8

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To be printed on the headed notepaper of the relevant Property Obligor

[Insert name and address of relevant insurer]

Dale; { ]

Dear Sirs,

[DESCRIPTION OF RELEVANT INSURANCE POLIC[Y][IES]) INCLUDING POLICY NUMBER]
(THE "POLIC[Y]IIES]") {refer to an attached schedule if there are a number of policies]

1.

3.2

3.3

34

3.5

We give you notice that we have entered into a debenture dated [ ] in favour of
[SECURITY AGENT] {the "Security Agent"} (the "Debenture”).

We give you notice that, pursuant to the terms of the Debenture, we have assigned
(and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our rights, title, interest and
benefits in ta ar in respect of the Policfyl{ies] including the benefit of 2ll claims and
returns of premiums in respect thereof to which we are or may at any tima become
antitled.

With effect from the dafe of receipt of this notice, we instruct you to:

name the Security Agent (in its capacity as Security Agent) as loss payee in respect of
[each of] the Policlyllies];

promptly inform the Security Agent, without further approval from us, of any default in
the payment of any premium or failure to renew {the][any] Pollcy;

advise the Security Agent promptly of any proposed canceliation of [the]fany} Policy
and in any event at least 30 days before the cancellation is duse to take place;

if the insurance cover under [the]any] Policy Is to be reduced or any Insured risks are
to be restricted, advise the Security Agent at least 30 days before the reduction or
restriction is due to take effect; and

disclose to the Security Agent, without further approval from us, such information
regarding the Policfyllies] as the Security Agent may from lime to ime request and to
send It copies of all notices issued by you under the Policly]lies].

Following the Securlty Agent's notification to you that the security created by the
Debenture has become enforceable:-

411 all payments and claims under or arising from the Policly]lies] are to be
made to the Security Agent to such account (or to its order) as it may specify
in writing from time to time;
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7.1

7.2

7.3

412 all remedies provided for in the Policlylfies] or available at law of in equity
are to be exercisable by the Securlty Agent; and

41.3 all rights to compe! the performance of the Polic[y][les] are to be exercisable
by the Security Agent.

With effect from your receipt of this notice all rights, inferests and benefits whatsoever
accruing to or for the benefit of ourselves arising from the Policlyllies] (including all
rights to compel performance) belong to and are sxercisable by the Security Agent.

The autharity and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this letter, you confirtm that:-

you hava not received notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to in this notice;

ne amendment or termination of [the][any] Policy shall be effective unless you have
given the Security Agent 30 days written notice of it or, if it is not possible to comply
with such notification to the Security Agent in accordance with the provisions of the
frelevant] Policy, the notice will be providad to the Security Agent in relation to such
termination as soon as possible; and

you will not, without the Security Agent’s prior written consent, exercise any right of
set-off or counterclaim in relation to any amounts owed under or in connection with
[the][any] Policy.

This notice, and any dispute or claim arising oul of or in connection with it, shall be
governed by and consfruad In accordance with English law.

Please acknowledge receipt of this notice and your acknowtedgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and retuming the enclosed
copy of this letter directly to the Security Agent at | ] marked for the attention of

[

1

Yours faithfully,

for and on behalf of
[PROPERTY OBLIGOR)

Acknowledged:

..................................................

For and on behalf of

{Name of insurer)
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To:

Schedule 9

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS (NOT BLOCKED

ACCOUNTS)

To be printed on the headed notepaper of the relevant Property Obligor

[Insert name and address of relevant account bank]

Date: [ i

Dear Sirs,

1.

4.2

4.3

We give you notice that we have entered into a debenture dated [ ] in favour of
[SECURITY AGENT] {the "Sacurity Agent") (the "Debenture”).

We refer to the following bank account[s] which we hold with you (and any
replacement account or subdivision or subaccount of [that]leach] account) (the
"Asgsigned Accountfs]”):

Account holder Account name Account number | Sort code

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, to the exteni not validly or effectively assighed, we have charged by way of fixed
charge) to the Security Agent by way of security alt of our rights, fitle and interest from
time to time in the Assigned Account(s] including, without limitation all money at any
time standing to the credit of the Assigned Account|s] (whether in sterling or any other
currency and whether in addition fo or by way of renewal ar replacement for any sums
previously deposited or otherwise) together with all Interest accruing from time to time
in respect of such money.

With effect from the date of receipt of this notice:

any existing payment instructions affecting the Assigned Accounts] are to be
terminated and all payments and communications In respect of the Assigned
Account]s] should be made to the Security Agent or to its order {with a copy to us);

afi moneys standing to the credit of the Assigned Accountfs] are to be held to the order
of the Security Agent; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Assigned Account(s] belong to the Security Agent.
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6.1

6.2

6.3

6.4

8.5

6.6

We are not permitted to withdraw or otherwise transfer the whole or any part of the
money standing o the credit of the Assigned Account(s] without the prior written
consent of the Security Agent,

By countersigning this letter, you confirm that:-

no fess or perlodic charges are payable in respect of the Assighed Account[s] and
there are no restrictions on:

6.1.1 the payment of the credit balance on the Assigned Accountfs); or

6.1.2 the assignment of the Assigned Account[s] to the Security Agent or any third
party;

you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Assigned Account[s];

you will not, without the Security Agent's consent:-

6.3.1 exarclse any right of combination, consolidation or set-off which you may
have in regpect of the Assigned Accountfs]; or

632  amend or vary any rights attaching to the Assigned Account[s];

you will act only in accordance with the instructions given by persons autherised by
the Security Agent,

you will not permit us to withdraw or otherwise transfer the whaole or any part of the
money standing 1o the credit of the Assigned Accounts} without the Security Agent's
prior written consent; and

you shall send all siatements and other notices given by you relating to the Assigned
Account{s] to the Security Agent.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent,

This notice, and any dispute or claim arising out of or In connection with It, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the enciosed

[

copy of this letter directly to the Security Agent at [ ] marked for the attention of

Yours faithfully,

for and on behalf of
[PROPERTY OBLIGOR]
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Acknowiedged:

For and on behalf of

{Name of account bank)
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To:

Schedule 10

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

To he printed on the headed notepaper of the relevant Property Obligor

[Insert name and address of relevant account bank]

Date; [ 1

Dear Sirs,

1.

4.1

4.2

We give you nolice that we have entered into a debenture dated [ ] in favour of
{SECURITY AGENT] {the "Security Agent"} (the "Debenture").

We refer to the foliowing bank account[s] which we hold with you (and any
replacement account or subdivision or subaccount of [that]feach] account) (the
"Blocked Account[s]"):

Account holder Account name Account number | Sort code

We give you notice that, pursuant to the terms of the Debenture, we have assigned
(and, to the axtent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security all of our Hghts, litle and interest from
time to time in the Blocked Accountfs) including, without limitation all money at any
time standing to the credit of the Blocked Accountfs] (whether in sterling or any other
currency and whether in addition to or by way of renewal or replacement for any sums
previously deposited or otherwise) together with all interest accruing from time to tme
in respect of such moneay.

Following the Security Agent’s nofification to you that the security crealed by the
Debenture has become enforceable:

all moneys standing to the credit of the Blocked Accountis] are o be hsld ta the order
of the Security Agent; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Blocked Account[s] belong to the Security Agent.

71217435,8\%kh27 56




5.1

5.2

53

5.4

5.5

5.6

By countersigning this letter, you confirm that:-

no fees or periodic charges are payable in respeot of the Blocked Account[s] and there
are no restrictions on:

5.1.1 the payment of the credit balance on the Blocked Accountfs]; or

51.2 the assignment of the Blocked Accountfs] to the Securlty Agent or any third
party;

you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Blocked Account(s];

you will not, without the Security Agent's consent:-

5.3.1 exercise any right of combination, consclidation or set-off which you may
have in respect of the Blocked Account(s]; or

5.3.2 amend or vary any rights attaching to the Blocked Accourfs];

save as specifically set out in this notice, you will act only in accordance with the
Instructions given by persons authorised by the Security Agent;

save as specifically set out in this nofice, you will not permit us to withdraw or
otherwise transfer the whole or any part of the money standing to the credit of the
Blocked Account[s] without the Securily Agent's prior written consent; and

you shall send all statemants and other notices given by you relating to the Biocked
Account[s] to the Security Agent.

The authority and instructions contained in this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

This notice, and any dispute or claim arising out of or In connection with it, shall be
governed by and construed in accordance with English faw.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within [5] days of receipt by signing, dafing and returning the
enclosed copy of thls letter direclly to the Security Agent at [ ] marked for the
attention of | ]-

Yours faithfully,

for and on behalf of
[PROPERTY OBLIGOR]

Acknowledged:

For and on behalf of

[Name of account bank)
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To:

Schedule 11

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACT

To be printed on the headed notepaper of the relevant Property Obligor

[Insert name and address of relevant contract counterparty]

Date: [ ]

Dear Sirg,

IDESCRIPTION OF RELEVANT ASSIGNED CONTRACT] (THE "CONTRACT")

1.

3.1

3.2

3.3

3.4

We give you notice thal we have entered into a debenture dated { ] in favour of
[SECURITY AGENT] {the "Security Agent") (the "Debenture”),

We give you notice that, pursuant to the terms of the Debenture, we have assigned
{and, ta the extent not validly or effectively assigned, we have charged by way of fixed
charge) to the Security Agent by way of security alt of our rights, title and interest from
time to time in, and the full benefit of, the Contract and all rights, titte and interest in
any amounts payable to us under the Contract, inciuding any claims for damages in
respact of any breach of the Contract.

Following the Security Agent's notification to you that the security created by the
Debenture has become enforceable:-

[all payments to be made to us under or arising from the Contract should be made [to
the Security Agent or to its order as it may specify in writing from time to time] [specify
bank accounty;

all remedies provided for in the Contract or available at law or in equity are exerclsable
by the Security Agent;

you ars authorised and instructed, without further approval from us, to comply with
your obligations (including without fimitation your payment obligations) under the
Contfract in accordance with the written instructions of the Security Agent from time to
time (and 1o hold the money for any such payments to the Security Agent's order
pending receipt of written instructions from the Security Agent), and

subject to paragraph § below, you shall allow the Security Agent to perform all the
obligations assumed by us under the Contract,

Yau shall not be released from your ebligations under the Contract without the prior
writlen consent of the Security Agent.

We shall remain fiable to perform all our obfigations under the Contract and the
Security Agent shall be under no obligation of any kind whatsoever in respect of the
Contract.
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5.1
6.2

6.3

7.1

7.2

a1

9.2

9.3

9.4

8.5

10,

You must not, without the Security Agant's prior written consent:
amend, novate, supplement, restate or replace the Contract;
agree to any waiver or release of any of your obligations under the Contract; or

exercise any right of set-off or counterclaim in relation to any amounts owed under or
in connection with the Contract.

With effect from the date of receipt of this notice, we irrevocably and unconditionally
instruct and authorise you, withaut requiring further approval from us, to:

promptly disciose to the Security Agent such information relating to the Contract as
the Security Agent may at any time request including, without lmitation, all
information, accounts and records in your pessession or control that may be
necessary or of assistance to enable the Lender to verify the amount of all payments
made or payable under the Contract by you or the performance by you of all your
obligations under the Contract; and

provide the Security Agent with copies of all nolices given or received under the
Contract promptly after they are given or received.

The authority and instructions contained In this notice cannot be revoked or varied by
us without the prior written consent of the Security Agent.

By countersigning this lstter, you confirm that:-

you have not recelved notice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to in this notice;

no amendment, waiver or release of any of rights, interests and benefits referred o in
this notice shall be effective without the pricr writlen consent of the Security Agent,

no termination of any rights, inferests or benefits referred to in this notice shall be
effective unless we have given the Security Agent thirty days written notice of the
proposed termination: (or if notice is not possible within that period, as soon as
possible), specifying the action necessary to avoid such termination;

no breach or default on the part of the [insert name of relevant Chargors] of any of the
terms of the Contract shall be deemed to have occurred unless you have given notice
of such breach to the Security Agent specifying how to make good such breach; and

you will not, without the Security Agent's prior writlen consent, exercise any right of
get-off or countercialm in relation to any amounts owed under or in connection with the
Contract.

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and consirued in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the enclosed

[

copy of this letter directly to the Security Agent af | 1 marked for the attantion of

]

Yours faithfully,

for and on hehalf of
[PROPERTY OBLIGOR]
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Acknowledged:

...........................................................

For and on behalf of

[Name of insurer)
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To!

Schedule 12

FORM OF NOTICE OF ASSIGNMENT OF SUBORDINATED DEBT

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of the relevant Obligor}

Date: | ]

Dear Sirs,

[DESCRIPTION OF SUBORDINATED DEBT] (THE "SUBORDINATED DEBT") AND
[DESCRIPTION OF SUBORDINATED DOCUMENTS] (THE “SUBORDINATED
DOCUMENTS")

1.

3.1

32

3.3

3.4

We give you notice that we have entered Into a security agreement dated [ ] in
favour of [SECURITY AGENT) (the "Security Agent"} {the "Security Agreement”),

We give you notice thatl, pursuant to the terms of the Security Agreement, we have
assigned (and, to the extent not validly or effectively assigned, we have charged by
way of fixed charge) to the Sacurity Agent by way of security all of our rights, itle and
interest from time to time in, and the full benefit of, the Subordinated Debt and the
Subordinated Documents and all rights, titte and interest in any amounis payable to us
In respect of the Subordinated Debt and the Subordinated Documents.

Following the Security Agent's notification to you that the security created by the
Security Agreement has become enforceable:-

all payments to be made fo us under or arising in respect of the Subordinated Debt
and under the Subordinated Documents should be mada [to the Securlty Agent or to
its order as It may specify in writing from time to lime] {speacify bank account];

all remedies provided for in the Subordinated Documents or available at law or in
equity are exercisable by the Security Agent,

you are authorised and instructed, without further approval from us, to comply with
your obligations {inctuding without limitation your payment obligations) in respect of
the Subordinated Debt and under the Subordinated Documents in accordance with the
wiitten instructions of the Security Agent from time to time {and fo hold the money for
any such payments to the Security Agent's order pending receipt of written instructions
from the Security Agent); and

subject to' paragraph 5 below, you shall allow the Security Agent to perform al the
obligations assumed by us in respect of the Subordinated Debt and under the
Subordinated Documents.

We shall remain liable to perform all our obligations in respect of the Subordinated
Debt and under the Subordinated Documents and the Security Agent shali be under
no obligation of any kind whatsoever in respect of the Subordinated Debt and the
Subordinated Documents.

This notice, and any dispute or claim arising oul of or in connestion with If, shall be
govemned by and construed in accordance with English law.
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Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within 5 days of receipt by signing, dating and returning the enciosed
copy of this letter directly to the Security Agent at | ] marked for the attention of

Yours faithfully,

for and on behalf of
[CHARGOR]

Acknowiadged:

For and on behalf of

[Obligor]
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EXECUTION PAGES

The Chargors

EXECUTED as a Deed
by LIH FINANCING LTD acting by two Directors
ar & Director and its Secretary:-

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300

EXECUTED as a Deed
by B8R EMPIRE S.ARL acling by two
Managers or a Manager and its Secretary:-

e e T e

Director

Director

e e

Manager

By

Na

-/Gérard MATHEIS 1[
Title:.l,r/gv;_-“.,w ,uﬁ/ },?jm@; &ﬁj

Manager
By:
Name:
Tifle:
Address: 5, Avenue Gaston Diderich, L-1420
Luxembourg
Fax: +352 2744 8101
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EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
SHREWSBURY S.ARL acling by two
Managers or a Manager and lts Secrefary:-

Manager

: %LLL{III.-&M el s T!‘“’D

Name:
Tifle:

Address: 5, Avenue Gaston Diderich, L-1420
Luxembourg
Fax: +352 2744 8101
EXECUTED as a Deed )
by LANDS IMPROVEMENT HOLDINGS )
LUXEMBOURG S.ARL acting by two } ;
Managers or a Manager and its Secretary:- }

}

Manager

Address; 5. Avenus Gaston Diderich, L-1420
Luxembourg
Fax: +352 2744 8101
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EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
SDUTH CAMBRIDGE 8.A.RL acting by two
Managers or a Manager and its Secretary:-

Manager
By:
Na )i
tle: Mﬁw}% ?u»;;;! 5 ;5;& ‘9"}1’]
Manager 7
By:
MName:
Title:
Address: &, Avenue Gaston Diderich, 1.-1420
Luxembotrg
Fax; +352 2744 8101
EXECUTED as a Deed }
by LANDS IMPROVEMENT HOLDINGS }
PETERBORCUGH 8.A.R.L acting by two )
Managers or a Manager and its Secretary.- %
Manager
By:
Name:
Title:
Manager
By:
Name:
Title:

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300
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EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
POOLE $.A.R.L acting by two Managers or a
Manager and its Secretary:-

Manager

Title;
Manager /
Name:
Tile:
Address: 5, Avenye Gaston Diderich, L-1420
Luxembourg
Fapr: +352 2744 8101
EXECUTED as a Deed )
by LANDS IMPROVEMENT HOLDINGS )
HOUGHTON REGIS S.A.R.L acling by two }
Managers or a Manager and ity Secretary:- }
)
Manager
By:

Na érard MATHEIS

e ’/tiv hasiocd s j“ﬁ j

By:

K
Manager

Nama.
Title:
Address: 5, Avenue Gaston Diderich, L-1420

Luxembotrg
Fax: +352 2744 8101
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EXECUTED as a Deed
by LIH COLCHESTER LIMITED acting by two
Dirgctors or a Dirsctor and its Secretary:-

Diractar

Director

Address: 140 London Wall, London, EC2Y 50N
Fax: +44 (0)207 796 5300

EXECUTED as a Deed

by LANDS IMPROVEMENT HOLDINGS
LIMITED acting by two Directors or a Director
and s Secretary:-

Diractor

Director

Address: 140 London Wall, Londan, EC2Y 5DN
Fax: +44 (0y207 796 5300

EXECUTED as a Dead
by EMPIRE LIH LIMITED acting by two
Directors or a Director and its Secretary:-

Director

Dirsctor

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300
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EXECUTED as a Deed

by BRITISH FIELD PRODUCTS LIMITED
acting by two Directors or a Director and its
Secretary:-

Director

Director

Address: 140 London Wall, Lordon, EC2Y 5DN
Fax: +44 (0)207 796 5300

EXECUTED as a Deed

by FELTWELL FEN FARMS LIMITED acting
by two Dirsclors or a Director and its
Secretary:-

e S e

Director

Director

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300

EXECUTED as a Deed
by A.L.LH. (PROPERTIES) LIMITED acting by
two Directors or a Director and its Secratary:-

Director

Director

Address: 140 London Wall, Londen, EC2Y 5DN
Fax: +44 (0)207 796 5300
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EXECUTED as a Deed
by LANDMATCH LIMITED acting by two
Directors:-

Director
Director
Address: 140 London Wall, London, EG2Y SDN
Fax: +44 {0)207 796 5300
EXECUTED as a Deed )
by LANDMATCH (L.E.A.) LIMITED acting by )
two Directors or a Director and its Secrelary:- )
)
)
Director
Director
Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0207 796 5300
EXECUTED as a Dead )
by A.L.LH.(FARMS} LIMITED acling by two )
Directors or a Director and its Secretary:- )
)
)
Director
Director

Address: 140 London Wall, London, EC2Y 5DN
Fax: +44 (0)207 796 5300
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The Security Agent

SIGNED for and on behalf of
HSBC BANK PLC

Address:
Facsimile number
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