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Company Name: BERKLEY ESTATES LONDON LIMITED
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Received for filing in Electronic Format on the: 15/02/2022 XAXX4TU1

Details of Charge

Date of creation:  08/02/2022
Charge code: 0267 0273 0016
Persons entitted: MOUNT STREET MORTGAGE SERVICING LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: POLLY LOCKHART
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2670273

Charge code: 0267 0273 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th February 2022 and created by BERKLEY ESTATES
LONDON LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th February 2022 .

Given at Companies House, Cardiff on 16th February 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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'?Hxs ﬁEED i5 made o'n '''''''''''''''''''''''''''' g Fet:ruary '''''''''''''''''''''''''''''''''' . 2022 between:

e (1’)" - THE CﬂMPANIES fisted In Sc:heciule 1{The Chargars) (each a “Chargur” and together the
' *Chargors”); and B

" {2)  MOUNT STREET MORTGAGE SERVICING LIMITED &s securzty trustee for the Secured o
' - Parties (the “Sacurity Ag&nt*"} o _ :

IT IS AGREED as follows: S
i, DEFINITIONS AND INTERPRETATION |
1.;1'. Dafm;ﬁtms |
| In thig i:)eeci
. “Asmmated Beneﬁts” Higsns;in respect C}f any asset

. {-a) . all monies mdudmg {where retevant} all d[stnbutions, pmﬂts, cmmpensatlcnr
- damages, income or Interest paid or payable relating to that asset; and

vy -Authérisations;rig’hts,'_ 5-enéﬁt's', claims or pfb;’j'érty'é't a'n'y'time 'relat'ingj_ tothat -
" asset. N

“BC:A" means the BVI Business Cumgﬁames Ac’c 2004 (as; amendecf)

“Borrower” rmesns Arindel Pmpe&rttes Lithited & campany limitead by shares mcgrpc;ratﬁd in:.
.. the British Virgin.Istands with registration humber 525876.

) “ﬂalﬁgate" reans: any detegate, agent attomey O ¢o- tr‘ustee appo;nted iay t?xe Semnty
Agent. .

. “Event of !:ie'f'au'lt" hag thé m'eahing“'givéﬁ to-that 'tarm in the Facility'-}&greéme:ﬁé’..

' “Facility Agreemént” means the fac;flrty agreement datezd on or gbout the date m’ this
Diéd between, amongst ethers the Borrower-and the Security Agent.

“Fihance I}acuﬁie_ﬁ’é” has .the'meaning given to that term in the Facility Agree‘ﬁ‘ie.nt_; B
- “Finance Far.ty” rﬁéans t’hé Agent; the Security Agent; the Arréngér ora Lender.
3 _-“Irﬁ‘sahkéncy ﬁ;t”'j&xéans the Insolvency Act 1986,

_ “Irisolvency Event” means afrry corporate action, legal p?cceed?ngisfm'mther procedure: or
- step is taken in refation tos .

@ . 'the suspension of paymenm, a mmatanum of ahy mdabtedness, Tigut ciatt(m
~ winding-ug,. dissolution),. administration or reorganisat[on {by way of voluntary
- arrangement, scheme af arrangement or otherwise) of any Chargor;: .

{by - @com position, compramise ,-.:ass{g_nme_nt falg arraﬂg_ém-ent with any craditor of ahy
Charﬁn‘r* : : -
ey the appcmtment ofa hqutdatar recefver; admmsstrative ?e<:ewes*, admzﬂ;stz‘amr, :

compulsory manageror other similar officer (including, without limitation, any
receiver or receiver and manager or adriinistrative receiver, dppomted in the
British Virgin Iglands) in respec:t of any Chargor or any of its assets;

S A(dy . any action s takeni to strike-off any Chargor from the Register of Campani
" maintained by thig BVI registrar of Corpmrate Affa;rs, ar
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(e} . theenforcement of any Security over any assets of any Chargor,
“or any analogots procedure or step is taken in any jurisdiction. -
o "‘ZL-P#*’*‘:meajﬁs the Law Sf Property Act 1925,

~ “original Jurisdiction” means the jurisdiction under whose laws a Chargor i§ incarporated

- asat the date of this Deed. .
"‘Rec;"eiﬁiér"" MRENS 3 receiver oF receiver ahd 'mahéx_g'érbr'az:irhi'r}'i'straﬁve'r“eceive.r (ﬁin&uﬁin_g i
without: fimitation, any receiver, or receiver and manager or administrative receiver,

- appointed in the British Virgin Islands) of the whole or afy patt of the Secured Property,
“Réleévant Jurisdiction” means, in relation to any Chér’é‘ar, s GHgHal Jirisdichon and
any jurisdiction wheve it conducts its busiress. : ' :

“Secured Liabilities” means all présent and future obligations and liabilities fwhether

actual or contingent and whethier owed jointly or severally or in -any other capacity
 ‘whatsaoever) of ‘each Transaction Obliger to any Secured Party under eack Finance
Document. : _ : . : '

“Secured Party” means a Finance Party, & Receéiver oF ahy Delegate,

- “Secured Property” 'meaﬁé the a'sséi:'é;: df'eé_Ch-Cha?gfiﬁ which from time to time e, or
- are expressed to-be, the subject of any Security created by this Deed..

' “'$ubbr'dina'ted Debt” has 'thé:méa'n'iﬁg';gfvé‘h' to t'h‘é_ti' tetm if the 'Fa_c’ili_tfy Agmemédt

“Subordinated Debt Document’ means any document, agresment of instrument
evidenicing or recording any Subordinated Debt or its terms, including .any specified in.
© Schedule 2 {(Subordinated Debt Décuments). : . .

| “Tax Deduction” means & deduction or withholding for or on account of Tax frofi &
payment uhder a Fiiance Deelmignt. : : S -

i Construction
% Unlessa contrary indication appears, in this Deed: -

_ii-z_',;l.i L t_e_rms;'de‘ﬁh'_ed in the Eéciiityﬁ Agreement have the samie meaning
o inthis Deedy ' .

1.2.1.2 - the provisions .of clause ‘1.2 (Construction) of the Facility
.- Agreement {with the exception of clause 1.2.4) apply to this Deed
as. if set out in full in this Deed, except that references to the
Fadiiity Agreement shall be construed as references to this Deed:
--and. : :

1243 all provisions in the Facility Agreement that are deemed to _af;n_;}'fy' :
. tothe Finance Documentsapply to this Deed as if sef out in full a
" this Deed. _

12,2 Unless a contrary indication appears; any reference in this Desd o7 -

(L2240 any “asset” includes present and future properties, reventues and

: - rights of every description, all proceeds of sale of such asset, all
rights under any agreement for the sale, fease or licence of such
asset and any manies paid or payable in respect of such asset;

R e S 30 any “disposal” includes a salg, transfer, assignment, grant, lé;asa,'-
- licence, declaration of trust or other disposal, whether voluntary
orinvoluntary, and “dispose” will be construed accordingly; and

car WELLTOAS5E0IE -




a reference to that Finance Document or other sgreement of
Cinstrument as amended, novated, supplemented, extended,
regtated dr replaced from time to Ume: L

153 Wheré this Deed includes the words “including”, “in particular” or “oF
- " .gtherwise” (orsimilar words-or phrases}, the Intention is to state examples and - -
riot b be sxhaustive, _ _ - : '

1,24 - Reéférences to amy@e"cs‘urfty “ereated by this Deed” are to be deemed to include
©such Security created or intended to be created, constituted, given, made ar
extended by, under of evidenced by this:Deed.

1,3 Becurity Agent Provisions -

134 The Security Agent executes this Deed in'the sxercise of the rights, powers and
' authority conferred and vested in it under the Facliity agréement and any other

Finance Document for and on hehalf of the Secured Parties for whom It adts, It
will exercise its powers, rights, duties and authotity under this Dead in the
manner provided for in the Fadility Agreenient and, in so deting, it shall have the
protections, Imimunities; limitations of liability, rights; pewers;. authorisations,.
indemnities and benefits conferred on it under-and by the Fadility Agreement.
and the other Finance Documents.. R :

© 43.2  The Security Agent shall riof owe any fiduciary. duties to any party to this Deed
o or any of thelr directors; employees, agents or affiliates. L S

1,33 Notwithstanding any other provisions of this Deed, Tn. acting under and In -
- accordance with this Deed the Seclrity Agent is entitled to seek instructions
" from the relevant Finanice Partiés in dccordanice with the provisions of the Facility
- Agreement and at any time; and where'it so acts or refrains from acting on the
fnstructions of a Finance Party or Finance Parties entitlied to-give it instructions, -
the Security Agent shall not Tneur any Hability fo any person for so acting or
‘refraining from acting. e . : .

1.4 Third party rights

144 . Unless expressly provided ;tj'e-'the c‘d-ﬂtrﬁa%y in this De‘ed-,..é person’ who is not a
party to this Deed has no right under the Contracts (Rights of Third Parties) Act
1999 (the “Third Parties Act”) to enforce orenjoy the benefit of ‘any term of
this Daed, N -

B 5 S Notwithstanding any term of this Deed, the cansent of Ay E.Déi’s.(}h'.whﬁ ishata
- party to'this Deed s not required to rescind or vary this Deed at-any tine. .

143 - Any _Reaéivef, Delegate or:any person described in clause 29.11.2 (Eé%dusfmj of
B - liability} of the Facility Agreement imay, subject to this Clause 1.4 and the Third:
Parties Act, rely on any clause of this Deed which expressly confers rights on it

RLN Subject to Clause 2.2 below, each Chargor; as principal debtor and not just as surety;.
covenants with the Security Agent to pay or discharge the Securad-Liabilities. '
2.3 The total amount recoverable by the Secured Parties from each Chargor in relation faithe
Sectired Ligbilities shall be limited to the amount realised from the proceedsof sale arother -
disposal or realisation ‘of the Secured Property together with all costs; expenses; interest
and other armounts payable by each Chargor under the terms of this Deed.

23 Clause 2.2 shall only fimit the liability of each Chargor for the discharge of the Secured
. * Liabilities and shall not: o N '
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234 reduce of discharge the Secured Liabilities themselves or limit oF Festriét the
- accrual of thterest {Enc[udmg default interest) on-any amount; ar-

2.3.22° . limit the rights of any Secured Party to recover a‘my amount ﬁ'am ahy person. -
. other than a Chargor under of i connection with the Fanance Documents.

3. - GRANT OF SECURITY =
31 Fixed charges -
‘Bach Chargor charges by way of first fixed charge: -

310 ail the Suhmrdmateé Debt, to the extent nct effetttwely asspgnecf under Clause
- 3.2 {Assignment); .

312 il the ‘Subordinated Debt Dacuments, ta the extent riot effeg:twely assagned '
. uUnder Clause 3.2 (Assignment); and .

3,13 all Associated Benefits relating to the Secared ?raperty, ts the extent: not
effectively assigned undar Clause 3.2 {Assignment), :

32 :kssig:ﬁrhent _
Each Chargor a_-:ssjaigns':-&y way of seciitity:
321  all the Subordinated Debt; and -
f _:é',.:a;;: L all the Subordinated Débt Docuiments,
- _ i ea::h tase; tagether with all Asso::iat&ci Bensfits relatmg to such Secured Property
3.3 'General

Al Securzty c.reated b’y* thxs t}aed

3.3-.1- o fs; created m f"axmur c:f th@ Security Agent, as security trustee for the Secured '
' . Parties:
3;3’.2 - unless spec;ﬁcaliy st:ated stherwxse, is.created over the prasent aﬂd future assets' '

- . of each. Chargor to the extant of tg rights, title and interest fit, under and to -
such assets at any timea; and _ _ o

. 333 g ‘created with full titie guarantee i accordance with the Law af ?mperty- '
. tMiscellaneous: vais;ons) Act 1994, . . '

34 o -Cnntmumg secuntv

The Security created by thzs Deed fa c{}ntmumg 5ecurity for the payment and drscharge af. '
the Secured Liabilities. The pmwsions of this Deed will apply-at all times:

o 34t ‘regardless of the date on which any. of the Secured Liabilities were mcurred
343 _ 'noiwathstand ing: any irztermedsate payrment or d;scharge and
343 i respect Qf the firll amount of the Secured Liabilities at the rei@vant t:me ayen -

if the amount of the Secured Liabilities had prewousry been less than that
- amount-or had been nil at any ti me:

35 Additional security
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Exe@mjdﬁ_ Gera

The Secuiity created by this Deed is in addition to and f& it ey way prejodiced by any

- pther glarantes. o security new or subsequently held by any Secured Party. No pirior
. Security held by any Secured Party over the whole or any of the Secured Property will”
merge With the Security-created by this Daed, . o

3.6 validity of details of Secured Property g
 The fact that IFcoFrect or icomplete detals of any Secured Propetty are ihicluded of Iriserted |

in. Schedule 2 {Subordinated Debt Documents). will not affect the validity of eriforcgability
of the Security created by this:Deed. _ _
A CONSENTS | | |
41 Each Qha'r'ga'r;Iré‘f:éresem to the Security Ageht on the date of this Deed that the '
... Subordinated Debt and each Subordinated. Debt Document which it has any right, title or
interest in, under or to, is capable of being freely assigned by it without the consent ofany
. other person. _ : _ .
“#.3  Each Chargor shall énsure that sty Subordinated Debt or any Subordinated Debt Documert
. which it has any right, title-or interest in, under or to after the date of this Deed is'capable
of beirg freely assigned by it without the consent of any-other pergon. .

5. REPRESENTATIONS -

| Each 'ch_'azfgﬁf m'a;kes the veprasentations and warranties set out in this Clause 5 to each
Secured Party ot the date of this Deed. .
51 status | |
B4 Itisalimited iability corporation (or company limited by shares, as applicable),
duly incorporated, validly existing and (wWhere applicable) in-god standing under
+the faw of its Original Jurisdiction. .
- O RO 1< hés: the power to own "'i_:ts'a"s:_set's-' and a&rr? on jts bu'éin'éiés' as It & béing _
' conducted. : :
52 Binding obligations
" The obligations EXpr*e'sééd_ to be assumed by it in this Deed are, subject to the Legal
Reservations, legal, valid, binding and enforceable obligations, .

£4. . Non-conflict with other 6biiga:i:io£§s'
Thie éntry into and pér_fqr_mamé by-it of, and the transactions 'tén'teﬁﬁ'gql-ated by, this Deed
. and the granting-of the Security-created by this Deed do tiot-and will not-conflict with:

RS ény law or regulation applicable to it
533 ks constitutional decumients; or
B33 _ a_;*iy agreement or instrument hindf’nij ypon it orany of ity assets or mﬁsﬁm%e &
- default-or termination event {however described) under any such. agreernent or
Cinstrument. . :
54 Power ams-_aumariw_-.

.54 Ithas the'_mwér to e"nt'ér?i;nté,. perform and d’aﬁ&re?,_'and has taken all necessary
. actioh to authorise its entry into, performance and delivery of; this Deed and the

transactions contemplated by this Deed.

. 542 Nﬁ'ti'rﬁ_itﬁ an'its powers will be exceeded as & result of the grant of Security or
: - giving of guarantees of indemnities contemplated by this Deed.
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5.5 Validity and admigsibility in evidence 3

. All Authorisations required of dasirable;
554 to enable it Tawfllly to eénter into, exercise its rights and comply with' Its

- obligations uhder this Deed; and L
552 tomake this Deed adniissible n evidence in its Relevant Jurisdictions,

' have bean obtained or éffécted and are n full force and effact except any Authorisation
- referred torin Clause 5.8 {(No filifig oF stamp taxes), which Authorisation(s) will be promptly
‘obtained or effected after the date of this Deed. _

.56 Governing law and enforcement

o ..5'.52,;1 . 'The chofce of English law a:;"__iih'é '_gQ\??e'rhiéﬁg law: of this Deed will be recognised
—and-enforeed In its Relevant Jurisdictions. - _ .
562 ARy jidgment obtained in. England and Wales in relation to this Deed will be
—oredognised and enforded i its Relevant Jurisdictions. :
5.7 . Deduction of Tax
As at the date of this Déed, it is not raquired to make any Tax Daduction for o on SCEoURL
- of Tax from-any payment it shiay make under this Deed. o : :
Lse " No filing orstamp taxes
U581 - Under the laws of its Relevant Jurfsdictions it is ot necessary that this Deed be
- registered, filed; recorded, notarised or enrolled with any court arother authority
in that jurisdiction or that any stamp, registration, notarial or similar Taxes o
-feas be paid on-or in relation to this Deed or the trangactions contemplated by
this Deed excapts o _ . '
5811 registration of particulars of this Deed at Gdrzipém‘xes Hotise Under
' - the Companies A¢t 2006 and payment of assoclated fees; and _
5812 registration of particulars of this Deed with the BV Registrar of
' .. Corporate Affairs purstant t6 Part VI of the BCA and paymentof
assgclates fees; . '
. which will be made and paid pmm_mm the date of this Deed,
59 - Information '
591 Allisforriation supplied by It-or on its behalf to any Secured Party in cornection
: . with this Deed ot any Secured Property was true and accurate as at the date It
.. was provided or as at'any date at which it was:stated to be given.

592 It has not:amé'tted__t?éj sUpply ény-ihﬁwmatéeh which, if disclosed, would make the
information referred to n Clause 5.9.1 Untrie or misleading in any respect,

583 As at'the Utilisation Date of the Refinancing Facility, nothing has oceurred since

B - the date of the information referred to in Clause 5.9.1 which, if disclosed, would

- make that'information untrue or misleading In any material respect, :

510 Pari passu ranking o

_Etﬁs_-..’_;i:aymeni:'.ﬁb!'fgjétinn‘s uhder this Deed rank at leaﬁs_-%’:-paz‘if‘p‘assﬁ- wiifh:_'th:‘e_ claims of all sts

. other unsecured and unsubordinated creditors, except for obligations mandatorily preferied
hy law applylng to companies gererally, '
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511 'No ;pmc&adings pending oF threatened ...

'No litigatian, &rbitration or administrative proceedings or investigations of or before any
court, arbitral body or agency which, if adversely determmined, are reasondbly likelyto have
- .z Material Adverse Effect have {to the best of its knowledge and belief (having made du

-and careful enquiry)) beeri started or threatened against it. - o
| 5,12 - Insolvency
" No:

54271 corporate action, legal ;:é:’f_é_}ceedir'}-gj or other proééc%uire orstep described i claise
25.7 (Insbivenicy proceedings) of the Facility Agreement; or

B12.3  creditors’ process described in clause 25.8 (Creditors’ process) of the Facility
: Agreement;, . : _ ' .

has been ‘taken oF, to. its knowledge, ‘threatened in relation to it and none of the
cifcutnstances described in clause 25.6 (Insolvency) of the Fadlity Agreefent-applies to it.

513  Centre of main interests and establishments

Foi the purposes of Regulation (EU) 2015/848 of 20 May 2015 oh Insolvency Proceedings
(recast) (the "Regulation®), its centre of mairi intefest (as that term is used in Article 3(1)y
of the Regulation) is situated its Original Jurisdiction and it has no “establishimeait” (as that
‘term is used In Article 2{10) of the Regulation) in any other jurisdiction. o

514  Ranking of Security

' The secuirity conferred by this Deed constitutes'a first priority security iterest of the type
described, over the assets referred to; in this Deed and those assets-are not suhject to any
prior of pari passu Security. - : _ -

515  Aniti-corruption law

It has c'dﬁdujc':ted] its businesses in compliance with Zappli';:ab'i'féj ariti-carruption,. aht’f-br’ib.ery- -
- and anti-money laundering laws and has instituted and maintained policies and procedurés
designed to promote and achieve cormpliance with such laws.

. 516 Sanctions

Neither it nar any of its Affiliates, nor any of their respective directors; officers or
* employees, nor (to the best of their knawledge and belief) any of their respective agents

or representatives; is a Sanctioned Person, or located, organised orresident in a Sanctioned:
© - Jurisdiction. : : o :

R, 1? _ _ﬁécufe'd:_l?'mpertyf

'It: is the sole legal and beneficial owner of, and has g’da‘d' and m_érketaﬁbﬁé title to, the -
Seciired Property, in each case, free from Security or restrictions (other than those created
by or pursuant to the Finance Documents). :

_ 518 - Repetition
" Each of the representations and warranties set out in this Clause 5 are desmed t6 be made
by each Chargor by referenice to the facts and circumstances then existing on the date of
sach Utilisation Reguest, on each Utilisation Date dnd on the first day of each Interest:
Period. . : : o
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. 6, '_ . .' . %JNQERTAKINGS R

The undertakings in this Clause 6 remair in force from the date of this Deed for 56 loig a5
- @ny amount 1s outstanding under the Finance Documents or any Commitiment s i foree.

B - _.'N'égé't'i#ﬁ pledge

No Chargor may create or permit to subsist any Security over any Securad Property other
“than as permitted under the Fadility Agreerhent,

6.2° .- Disposals

" No Chargor shall sntet inte a single fr_éns"a-ctioh or aseries af-'t'ran'ﬁacﬁdné'_{_wﬁe.tﬁ%*:e‘fr‘el'afﬁeé" :
‘or not and whether voluntary of involtntary) to dispose of alf or any part of any Secured -
Property, other than as permitted under the Facility Agreement, . .

63 Ziﬁﬁé’ﬁmaﬁﬁﬁ refating to Secured Property

Each Chardor shall promptiy supply to the Security Agent such further information
- regarding its Secured Propérty as the Security Agent may reasonably réqiiest: '

6.4 Fuither assufance

 Eaich Chargor shall profiptly take all such actions, indluding executing ail such documents,
naotices-and-instructions in such form as the Security Agent may reasonably require:

6:4.1 - to create, perfect, protect-and (if necéssary) maintain the Security created by
 this Deed or for the exercise of any rights, powers and remedies of the Secured
~ Parties provided.by or Under this Deed or by law or regulztion;
6.4.2.  to'confer on the Secured Parties Security inferests in o over any of s assets
- located inany jurisdiction other than England and Wales equivalent'ar similar to .-
- the Security created by this Deed; and/or ' S

643 | to facilitate the réalisation of the assets which are, o are intanded to be, the
' © . subject of the Sécrity:-created by this Deed. _

- Geﬁ'erai’-a:étiﬂn- '

- Within five Business Days of the date of this Dised, each ‘Chargor registerad in the British
- Virgin Islands shall updateits internally held register of rélevant charges in accordance with -
- section 162 of the BCA and shall provide to'the Security Adgent a certified copy of its update .
“reglster of charges, . , o .

66 Power to remedy -

- If any Chargor fails to comply with-any of its obligations under this Deed, the Sécurity Agent
~{orits nominee) may (at that Chaigor's expense) take such action asis necessary to proteét
any -assets against the tonsequences of that Chargors non-compllance andfor to énsure -
compliance with such obligations: The Security Agent s fiot obliged to perform any
- obligation of the relevant Chargor nor to take any action which it may be gntitled to take
. nder this Deed, : .

6.7 Power of attorney
671 As security for the performance of its obligations under this Deed, each Chargor
: . irrevocably. appoints the Security Agent, each Receiver and each Delegate to be
its attorney, with full power 6f substitution. .
672 Ff{iildw'i'ng_ the Gfﬁ_:urrehte- af‘_' #n Event of Déféuit_wﬁich is continuing, each
- attorney may, in the napie of the relevant -Chargot and on its behalf and at its
- expense, do anything which that Chargor is dbliged to do under any Finance
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Receiver or Delegate may in their absolute distration consider appropriate. in
‘connection with the exercise of any of their rights, powers, autharities or
discretions in relation to the Secured Property or under or atherwisé fof the
purposes of any Finance Document or any law or regulation, . -

6.7.3  Each Chargor ratifies and confirms anything done by any attorney under thig
. Clause 6.7. Each Chargor agrees to indemnify each attorney against all-actions,
" claimis, demands and proceedings taken or made against. it and all costs,
damages, expensés, liabilities and losses inctirred by each attorney as a resuit
- of or in connection With anything lawfully done by it under orin connection with
this power of attorneys : : : K

7  RIGHTS OF ENFORCEMENT
:‘e.i'_ Secured Liabilities deemed iﬁégaﬁie' SR
Fo the purposes of all fights and powers implied by Statute; the Secured Liabilties are due:
and payable on the date of this Deed. ) _
| 7»2:” o ‘When Secuiity -enfnfﬁaaﬁ'je-' |

" “The Seciirity treated by this Deed s enforceable at any time while an Event of Default is
: ..cOn'tir“lu’lhg'- B o _ _

7.3 Enforcement powers

" At any tife {a) when the Security created By this Deed is anforceable or (b following.a .

- reguest by any Chargor, the Security Agent may, without further noticer
734 - sell, appropriate, realise or tratisfer, including to itselfor to any other person,
"l ar any part of the Secired Properly; . _

732 a';:‘pcinf GRE-OF THOTE Pérsons to bie a Receiver of all or any part of the Secured -
- Property; I . _ _ :

733 exérdséanyaf the powers; authorities and discretions conferred onmortgadees,
. administraters or receivers, under the LPA, the Ingolvency Act, the Insolvency -
*Act 2003 of the British Virgin Islands,.any other legislation or reguiation orunder .
thig Deed; and/or o : _ :

934 take such further action as it seas fit to enforce all or any: part of the Semﬁri’ty
: . created by this Deed. : _ . '
74 Rights in relation ta a Receiver
The Security Agent may remove any Recelver appainted under this Deed; appoint another
person as Recelver or appgint additional Receivers. Each Receiver will be deermed to be
thi agént of the relevant Chargor who alone will be résponsiblé for the acts and defaults.of -

_ the Recelver and for any liabilities incurted by the Receiver. The Security Agent may fix :
the remuneration of a Receiver which will big'payable by the relevant Chargorand form part S

of the Secured-Liabilitiés.
- 75 Redemption of prior Security

" Where there is atly Security created over any of the Secured Property which ranks in priority. |
- to the Security created by this Deedand: ' :

754 the Security creatad by this Deed becomes éhforceah'i_e;__ andfor

7.5 theholder of siich other S_étuﬁty takes any steps to énforce that Secﬁa‘;i.ri'ty.,'.__
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the Qécg':?ity'Agé_at; or any Receiver r:hay, at its sole diseretion dnd &t the cost and expense’
- of the relevant Chargor, redeei, take a transfer of and/or repay the indehtedness sesured
by such other Security. All amounts paid by the Security Agent or'a Receiver urider this

L Cladse will form part of the Secured Liabilities,
7.6 Approptiation of payments

- Any a?ﬁbl’ﬁ?‘riaﬁan by the 'Séé-U'_riﬁS?'AQé-htﬁ oF & Recaiver urider this Deed will overide -a'ny' o
. appropriation by any Chargor, T

7.7~ Finandial collateral

7.7 To the extent that any of the 'a‘ﬁs‘éf:%' assigned or charged’ Under this Deed
: . constitute “financial collateral” and this Deed constitutes a “financial «collateral
arrangement” {in each case, for the purpose of and ag defined inthe Finandal
Collateral Arrangemients (No. 2) Regulations 2003 {the “FC Regulatioris”)), the
-Security Agent-will have the right at any time when such Security is-enforceable
to appropriate all orany part of that financial collateral in such manner as it sees -~ .
fit in or towards the satisfaction of the Secured Liabilities,
) - Where any financial collateral i’s':.a'p';:»mpr'i'ateﬁ_;-:}"t:'g"i}alaJE'.-.shail ba:
. 772 in the-case of cash,. its face value 5t the Hime of the a’fa'préap‘izﬂi-ation;-- )
TT22 i the financial coliateral s listed or traded ofi a recognised
exchange, the value at which it could have been: sold on that -
exchahge 4t the time of appropriation; and :
7.72.3 in a‘ﬁifj _Qitﬁe'r.-f:as:é,. the amaurit reasonably determined by the
' Security Agent by such process as it may select, including
independent valuation, L o . :
and sach Cﬁ'a'r‘g:or é‘grees that the method: of val uation provided forin this Clause -
7.7.2 15 commercially reasonable for the purposes of the FC Regulations.
7% - Demands |
Any .d_améﬁd f@'jr;.paymé:ni: made by any Secured Party 's_'h_ai_f be valid and effsctive even if it
containg no statement’of the relevant Secured Liabilities or an inaccurate or incomplete’
. statement of tham.. B : :

8. - POWERS OF A RECEIVER
81  @eneral powers |
 Any Receiver will have:

8.1.1 . therights, powers, privileges and immiinities conferred on receivers, receivers
ahd managers and mortgagees in possession unider the LPA; :

8.1.2 the rights, 'pdwers,-_gzr%v%'l-eg_as_ amd"'i_m_m_umties .cjdn'ferrfed on administrative
: receivers (whether or not that Recelver Is-an administrative receiver) under the
- Insolvency Acti and :
- 8,13 all other Fights, powers, priviteges and immunities ccnférred by 18w oF regulation
' con receivers, receivers and managers, maortgagees in possession and

administrative receivers (inicluding, But net limited to, the Insolvency Act 2003
- of the British Virgin Islands and secandary legisiation made under ). :
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g2 spedificpowers .

- powers;

821 t’?’ié:;}:i\;&fé%'tts do or ohiit to do anything which the relevant Chargor could do oF
: . omit to do in relation to the Secured Property which is the subject of the
appointimeant; : : _

8.2.2. . . the powet to do all other acts and things ‘which the. Hecaiver may -eansider
' desirable or necessary for realising ahy of the Secured Property of Incidental or
conducive to any of the fights, powers and discretions conferred on a Receiver
underthis Dead or by lawor regulation; and

' 8.2.3 - thepowerte .L}s'erfhe r’ekéx’éa‘ht Chargor's nafneﬁ‘for ati:%he.'abw'e'fjijrpt}éés;_
83 Variation of statutory powers

. The foliawing_':étafﬁté-;‘y provisions do hiot apply tothis _'Déed orany Sémri‘ty c’i"e:éted"i:xy‘this -
- Deed: ' '

831 -t’:hé_éé’zﬁé?t’ipné-tﬁ' the -éa}ée‘rc’jﬁ'é {;f;a power of sale T section 1{)3 of ih‘é'LP'A; -

832 the restrictions on the application of proceeds by a mortgagee or receiver in -
T gections 105, 107(2) and 109(8) of the LPA; and _ S
633 the restrictions on the appointment of a recelver in section 109(1) of the LPA
- and the provisions regarding & receiver's remuneration in section 109(6) of the
LPA. _ .

9. PAYMENTS AND ACCOUNTS
9.1 Sat*:sz and other remedias 3

g1 AI‘I'_pa‘yments'tdbe_'m_aﬁé by any Chargor Und.eifth’is;t)e‘éd‘.éﬁaﬂ. be calculated and.
: be made without (and free and clear of any deduction for) set-off or
| countafelaim. . : ' S

g2 A Secured Party mayset off any matured obligation due from any Chargor under
this Deed (to the extent beneficially owhed by that Secured Party) against.any
- matured obligation owed by that Securgd Party to that Chargar, regardless of
" the:place of paymient, booking branch or currency: of either obligation, If the -
. obligations are in different currencies; the Seeured Party may cunvert either
" obligation at a market rate of exchange in its usual course of busingss for the
piirpose of the set-off. '

9.1.3 . ASecured _?a‘kty méy,' 'at"an'y time, combine or cén's_éiida‘te any acoounts E*;e_id’_"tjy-- :
it for any Chargor. _ : :

‘9.2 Nowithholding
'8.2.1 .. Each C:ha‘rgmr shall .-.make .a'l'i_ payments to be Inzjda"'by' it Withéu‘é any Tax
Deduction, unless a Tax Deduction is required by law.
922  Each Chargor shall, -Sjr'am-bt§Y .ﬁﬁoré. béc’a'miﬁng %ﬁwaré Ehat it must make a Tax.
: . Deduttion (or that there is any change in the rate or the basis of @ Tax
- Deductign); notify the Security Agent accordingly.
623 If aTax Deduction is required by law to be made by any Chargor, the amount
" of the payment due from that Chargor shall be:increased to an amount which
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(aftar miakifng any Tax Deduction) leaves an amount equal to the payment
- “which would have been due if no Tax Deduction had been required.

924 0 Ifany Chia_'Egdr"i_s.téqﬁi_lféd.ité make a Tax Deduction, f:h‘-:e-reieva'_ht:ri;hé.rggr stiall
- -inake that Tax Deduction &@ind any payment requiréd in connection with that -
- Tax Deduction within the time allowed and i the minimum arount required
by law. : : :

| 93 VAT

‘Clause 12,7 (VAT) of the Fadility éf%g'feem'e'ﬁt'ia';ﬁpl'ie“s to this Deed a5 if set ot in full in this- _
. Deed, except that references to 4 Party shall be construed as references to d party-to this
Peed. : _— _ .

9.4 - Default interast

If any Chargor fails to pay any armdlinit payable by it under this. Deed on its due date,
“Interest shall accrue on the overdue amount from the dite date up to the date of actual
- payment {both befors and after judgment) at a rate which is two. per-cent: per anhum
- higher than the rate which-Would have been payable if the overdue amount had, during the
- perfod of non-payment, constituted a Loan in the currency of the. overdug smount for
~ successive Interest Periods, each of & duration gelected by the Agent {(acting reasonably);
. Any interest ‘@ccruing -under this Clause shall be imrmediately payable by the relevant
~ Chargor on demand by the Security Agent. Default interest (if unpaid) arising on an
~ overdue amount will be compounded with the overdue amount at the end of each Interest
Period applicable to that overdue amount but will remain immediately due and payable,

a5 General

9.51  Subject to-Clause 9.5.7, :ster'iin-g is the currency of p-aym‘ént' for any sum das
: . from dny Chargor ander this Deead, _ . _ o

9,52 Each payment in tespect of costs, expenses or Taxes shall be tmade in the
- ‘turrency in which the costs, expenses or Taxes are incurred.

9.5.3. - If any Chargor pays any amoUnt in a different currency, it shall ag an .
: - Independent obligation immediately on demand indeninify each Secured Party.
against any tost, loss or Hability arising out of or as-a résult of the conversion
- inte the reqguired currency.

954 All amounts payabté“ia?-_ahy Chargor under this Deed shall be paid immediately
© - oncdemand by, and in accordarice with the instructions of, the Security Agent.

955 Any certification or determination by én’y Secured Party of a é*ate- or amount .
~under this Deed' Is, in the ahsence of manifest error, conclusive evidence of the

matters to which it relates.

858 Ay démand for payment made by the Security Agent shall be valid and effective
' even it contains no statement of the relevant Habiliies of & ingccurate o .
- Incarmplete statement of theim. The Security Agent may make any number of
- damands under this Deed. : : -

. 10. . APPLICATION OF PROCEEDS

- 10.1-  Order of priority

All amounts r&aéi?é_d by any}- Sa‘c_:u'sfeci '?afty il connection with the _enfb-féem_eht*'af the
- Security created by this Deed will ‘be applied, to the extent permitted by applicable law, in

- atcordance with the provisions of the Facility Agreement.

10.2  New accounts
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Ifatany time:

10:2.1  -anyobligation of & Chargor ceases o be continuing obligations for any reason;

o _ : o '

4025 Secured Party receives oris deemed %:'0. have received notice of Subsequent '
' Security over any of the Secured Property,

“each Securad Party may 6pen a new accolint with the relevant Chargor. 1fa Secured Party .
does not open a new account, it will be treated as having done so at thetime when the

relevant Chargor's obligations cease to be continling obligations or; as the case may be;

the relevant notice of subsegquent security was receivéd and, ag from that time, atl

 payrients made by or on hehalf of that CHargor to that Secured Party will-be credited of be
treated as having been credited to the relevant new account and not.as having been applied
in discharge of the Secured Liabilities. . '

103 Release of Secured Property

If the Secirity Agent is satisfied that all the Secured Liabilities: have, subject to Clauses -
13,1 (Reinstatement) and 13.2 (Avoidable payments), been unconditionally-and irrevocably
paid and dischiarged In full and all facllities which might give rise fo Secured Liabilitles:
terrinated, the Security Agent will, at-the request and cost of that Chargor, execute such
documents and take such steps tiscessary to release the Secured Property from the Security’
created by this Deeéd. _ . . '

11, PROTECTION OF THIRD PARTIES

111 No ij.{si}eé**i‘rém, or other pe‘rs'bn'déa‘l'i'ﬁd'w'it'h_,- ahy Secured Party will be m‘tﬁc'ierned te enquire
: ‘whether! _ PR o : : -

{1.1.1  any money remains due under the Finance Documents; '
11,12 -any power which that Secured Party is pliFporting to exercise has arigen of
: become exercisable; or : _ - .
11.1.3 ‘that Secured Party is validly appointed and sctig with‘i_ﬁ its powers in accordanice '
- ~with this Deed, : : '
. ':*;;i.,;zl - The receipt of any Secured Party will be an ahsolute and conclusive discharge to a purchaser
of any.of the Secured Property who will Have no obligation toenquire how any maonies are
- applied. = :
42, PROTECTION OF SECURITY AGENT
{21 No liability as mortgagee in possession.
' No Secured Party will be liable to account to any Cﬁa'r'g_or as mdrﬁgjagee in ‘possession _b'y'-' 3
. reason of entering inite possession of any.of the Secured Property; nor for.any cost, loss or

liability -on reaflisation, nor for any-default or emission for which.a mortgagee in possession
- fright be Hable, .

12,2  Tacking
T he.sécu'ri.ty created by thas Deed s intended %o' sec:_ui‘e“ ényffu'rther- advances Which BNV
Securad Party is obliged ta make under the Finance Documents.
12,3 Discretion of the Secured Paities. -
" Each Secured Party is entitled to eﬁce_ré;i"sé its rights, powers and discretions unider this Deed
in accordance with the terms of the Finance Documents and no. Chargor his any right to

. control of restrict any Secured Party’s exercise of any of its rights; powers or diseretions .
-urider this Deed. _ _ . ' . '
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13, 'SAVING PROVISIONS
i3 '“Rei-ﬂstafaniehf '

o If, at any timie; there has been a. release, settlement or discharge of any Chargor's
" - obligations under this Deed and, 85 5 Consequence of any Insolvency Event or for any other
reason: _ _ .

13.1.1 - any payment made to 3"nY'_ﬁ:e'i*sdn.-'ih 'raspac; of any of the Secured. Liabiiitias 'Esi'_ o
N o required to be repaid; and/or - '

B 13.1’-.-'2 - any Secutity (or ofher right) hetd 'Eiy'th.e' Secured Parties i respect of a‘ﬁg:.afth‘e:
' -+ Secured Liabilities (whether under this' Deed or othetwise) is-declared veoid, is -
setaside ot i§ otherwise affécted, _ . . :

then the relevant Chardgor's abligationg under this Deed will continue in effeét as if thare
- had been ne such release, settlemenit of discharge and as if the relevant payment had not -
- been made and/or {as applicable) the relevant obligation or Security (or other right) had
" net'been so affected; and accordingly (but without limiting the Secured Parties’ otherrights
nder this Deed) the Security Agent will be entitied to recover from such Chargor the value
which the Security Agent has placed Upon such Security (or ottier right) or the aimgunt of
~any such payment as if such release; settlement or discharge had niot ocourred, :

132 Avoidable payments -

. If the Security Agent, acting réagonably, considers that any amount paid by oron behalf of
any Chargor:in respect of the Securad Ligbilities is capable of being avoided, set aside or
ordered to be refunded or reduced for any. reason then, for the purposes of this Deed, such

- amount will not be considered to have been irrevocably paid,-

133 Waiver of defeiices

-~ The obligations of each Chargor under this Deed and the Security greated by this Deed will

- nat be affécted by any act, omission,. matter or thing which, but for this Clause, would:

. reduce, release or prejlidice any of its dbligations under this Deed or the Security created

by this Deed (without limitation and whether or Kot kriown to it or any ‘Secured Party)
fivdluding: S : . : : '

1331 any tirhe, waiver or consent granted to, oF coniposition with, any Chargor, any
- -Obliger or any other persom; . . : _ '

13.3.2  the releass of ‘any .Obligor or any other persan ‘under the térms’ of any
compaositian -or arrangement with any creditor of any Obligor; : -

1333 the taking, variation, compromise, exchange, renewal or release of, or refusal
ar neglect to perfect; take Up or enforce, any rights against, ot security over
assets of, any Chargor; any Obligor orany bther person or any non-presentation

- of nen-observance: of any formality or other requirement in respect of any
- instrument or any failure to realise the full value of any Securityy E

13.3.4 any fricapacity or lack of power, authority or lega_l' 'pérs'cna!ity' of or dissémtimﬁ: '
: . or change In the ménibers or status of any Chargor, any Obligor or any. sther -
PErsSmT; . _

13.3.5 any amendment, novation, supiplement, extensior, restatement (however
fundamental and whether or not more onerous) or replacement of any Finance -
Document or any other document or security including without limmitation any. .
change in the purpose of, any.extension of or any increase in any fadility arthe.
- addition-of any new facility under any Finance Document. or other dacument or
Becurity; T ' : :
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13.6

3.7

1336 -ahv-‘_u_énen’fm‘téab'ii'ityf, WHegality or invalidity ofany phligation of ary person under

any Finance Docuivieht or any other documeant or security; or

| 13.3.7  any insolvency, 'iiq_'r.jida'tiaﬁ;-w'iﬁd:i-n-gu;:}; _s‘fr?ké»:@ffhr similar proceedings.
- Chargor Intent
“Withott -'preju'dkﬁe ‘to ‘the generality of Clause 13.3 fWa‘fvér”-af defences), each Chardor

‘expressly confifms that it intends that the Security created by this Deed shail extend from o
time to time to any (however fundamental) variation, increase, extension or addition-of or .

to any of the Finance Documents and/or any facility or ainount made avallable under any -
of the Finance Documents. for the purposes of or in connection with any of the following:

. acquisitions of any nature; increasing working capital; enabling distributions to be made;
- carrying out restructurings; refinancing existing facilities; refinancing any other
- indabtedniess; making facilities svailable to riew borrowers; any other variation orextansion

of the purposes for which any facility or amount might be-made avaliable from time to time:
and any fees, costs and/or expenses associated with: any of the foregoing. :

Iminediate recouise

- Each Chargor walves any. Fight it may have of first requiring any Secured Party (orany

_ trusteé or agent on its behalf) to proceed against or enforce any other rights or security or -

¢lalm payment from any person before claiming from that Chargor under this Deed. This:

walver applies irrespective of any law or any provision of & Finance Docurneht to the .-

contrary. : : : .
Appropriations’

Ut all amicunts which may be or become payable by the Obligors uridér 6r in connection

* with the Finance Docliments have been irrevocably paid in full, gach Secured Party (or @ny -
trustes of d@gent on its behalfy may: : o

13,6.1  refrain from applying or enforcing any othér moneys, security or tights held or
_ ~ recelved bythat Secured Party (of any trustee or agent on its behalf}in réspect -

. of those amounts, of apply and enforce the same in such manher and order as -
it sees fit (whether against those amounts or otherwise) and ho Chargor shall
be entitied to the benefit of the same; and

13.62 _ | jﬁ%‘:x'!d_ In.@n interest<bearing suspense accﬁu_ﬁ{.énvﬁmﬁﬁeys received from any

~ Chargor or o account of ‘any Chargor's lability under this Deed.:

. aeféri*_al-ﬂf Chargors’ rights

B "L;E_nt’i'l'_aii amounts which ma.y-bé or become payable t:n_,'i'-the Obiig_ﬁrs u_-n_cie# ofin conhection

with the Finance Documents Have been irrevocably paid in fill and uniess the Security Agent

" otherwise directs, no Chargor will exercise any rights which it may have by reason of

- petformance by it of its obligations under the Finapce Documents or by reason of any
. amount being payable, or ltability arising, underthe Finance Documents: '
1371 ‘to be indemnified by-any Obligor;

' 1:3_.“}‘;:2- Cto daim 'ér_tv contribution from any Obliger or guata'n.tar af a‘hy- Qb’ii’gb’r-’s :

. obligations:under the Finance Documents; o

1373 i_d take the benefit (in whole or in part and whether _'_‘sﬁiyr'-WBy of S&’bmgaﬁén or -

otherwise) of any rights of the Secured Parties under the Finance Documents.or

of ahy other guarantee or gecurity taken pursuant:to; orin connaction with, the

| Fihance Dacumerits by any Secured Party;

137.4  tobring legal or other proceedings for an ardér requiring any Obligor to make
© . any payment; or perform-any obligation, in respect of which any Chargor has
- given a.guarantee, undertaldng of indamuity; . :
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1376 1 claind tj’r'bﬁéife'a's- a creditor of any Obligor in '{:ﬂ-mp&jﬁtidﬁ With &1y Securéd
: .})arfyﬁ o .

If any Chargor receives any benefit, payrient or: distribution in relation to such rights it
~ shall hald that benefit; payment or distribution to the extent necessary to enable all
~ amounts which may be or become payable to the Secured Parties by the Obligors underor
In connection with the Fihance Documents to” be vepald in full on trust for the Secured
. Parties and shall promiptly pay or transfer the same to the Security Agent or as the Security
" Agentmiay direct for-application in accordarice with Clause 10.1 (Order of priority). :

14. . CHANGES TO THE PARTIES
141 No assignment by Chargors -

o Chargor may assign any aj'f"-.iE;S'i';iQ_‘hts" oF transfer any'af'ité :righfs or obligations under _
“this Deed, : 5 - '
143 Assignment by Security Agerit
~ The Security Agent may assign' any of its rights of transfer any of its rights or-obligations
- under this Deed in accordance with the terms of the Facility Agresiment. .

15, - NOTICES
15.1 . Communications

- Any commuriication to be made under o in connection with this Deed shail be made in
English,-in writing and, unless otherwise stated, may be made by faxor letter, _

152 Addresses

The address and fax number (and the department or officer, if any; for whose attention the
communication s to bé made) of wach party to this Deed for any communication or

- document to be made or deliveréd undeér or In £onnection with this Deed is that identified

- with its name below. or any substitute address o fax number ar department or officer as
the party to this-Deed may-notify to the Security Agent (oF the Security Agent may natify

- to the other parties to this Deed, if a change is made by the Security Agent) by not less

. than flve Business Days’ notice. : _ I

153 Delivery

R 11t | -.._Ar_xy communication or docuiient made -or'déﬁ\fered by ohe person to another
o - under-or In conriecton with this Deed will oily be effective: - : '

1531 - ifby way of faX, when receivéd in fegible form; or - .

1532 if by way of letter, when it has been left at the refevant address .
' - or {if within the United Kingdom) five Busifiess Days after being - -
.. deposited: in the post postage prepaid in an. envelohe addressed -
to It at that address or (if outside the United Kingdom) flve
Business Days after dispatch by international courier in an
envelope addressed to it at that address,
“and, if & particular department or officer 1§ spécified as part of its address details
provided under Clause 15.2 (Addresses), if addressed to that department or
. afficer. .. : _ . L
1532 . Any dommiiijcation or document to be miade or delivered to'the Security Agent
: - will be effective only when actually recelved by the Security Agent and then enly -
If it is-expressly marked for the attention of the department o officer identified
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With the Security Adent’s signatire below (or any substitute department or
officer as the Secutity Agént shall:specify for this purpose).

1833 - Any communication or docufnent which becomes effective, in accordancé With .
- Clagses 15.3.1 and 15.3.2, after 5:00 p.m. in the place of receipt shall be
deeired ohly to becorne gffective on the following day. . o

154  Englishlanguage

- Any notice of docurment given or provided under or in connection with this Déed st be
. iri Erighsh, :

16, COUNTERPARTS

This Deed may be executed in any number of counterparts, afid this has the same affect as
if the signatures on the counterparts were on @ single copy of thie Deed.

17, CONTRACTUAL RECOGNITION OF BAIL-IN

Netwithstanding - any other terrh of any Finance Document or any ether agresment;
arrangement or understanding between the Parties, each Party dcknowlednes and dccepts
that any liability of any Party to-any other Party under or in connection with the Finance

. Docliments may be subjact to Bail-In Action by the relevant Resolution Authority and '
‘acknowleddes and accepts to be bound by the effect of: : .

474 any Bail-Tn Action in rélation to any such liability, including (without imitation):
17,1 & reduction, in full or in part, in the piincipal amount, or outstanding amount

' -due {including any.accrued but unpaid interest) in respect of any such liability s

17.1.2 . ‘aconversion t}F"T&H,"dr part of, any such Hability into shares orother instruments -
‘of ownership that may bé issued to, orconferredion; it; and .~

17.4.3 - acancellation of any such liability; and .

173 #variation of any term of any Finance Dotument to éhe extent necessary to give: effectto

any Bail-In Action in refation to any such lability:

18. . GOVERNING LAW B
This Daed and any non-contractual a'blé_gafia.ns arisinig out of or in coriniection With ‘it are
- -governed by the law of England and Wales, o . P :

' {9, . - ENFORCEMENT = )
16.1 Jurisdiction

19.1.1 - The cotirts of England and Wales have exclusive jurisdiction to settle any dispute
. arising out'of or in connection with this Deed (in¢luding a dispute regarding the
‘exdstence, validity or termination of this Deed) and any  ton-contractual
abligations arising out of orin connection with it (a “Dispute”

191,27 The pa’rt‘t.és’-'ﬁo t'his.tﬁéad'_agree that the courts of England and 'Waiés are the mcs;t" |
" appropriate and convenient courts to settle any Dispute and gecordingly (o pary
.+ 'to this Deed will argue to the contrary. :

. 19.1.3 . This Clause 19 fs for the benefit of the Secured Parties only. . As a résult, no
* Secured Party will be prevented from taking pro¢eedings relating to a Dispute in
. any other court with jurisdiction {including, Without limitation, the British Virgin
Islands). Tothe extént allowed by law, the Secured Parties myay take concurrent

" proceedings in any number of jurisdictions.
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- ‘This Deed is executed a5 a deed and deliversd on the date stated at the beginning of this.
Dieed, : U

. dar_BEINISalsdenE




;ssandey Estates London 026?02?3 55 saker-.-St'reet.,.ftaﬁdon', England and
Limited ' | Wil 7EU Wales
Arindel Pmp{ér‘fses ersted '525_82?6 | Palm vae houseg P O British \hrgm

| Box 438, Road Town, - | Islands
| Tortola; VG1110, Emtasﬁ :
’vlrgm Islands

[ Topland Chiltern Limited | 04040645 . | 55 Baker Street, Landoﬁ,- England and

e i WU ZEU . {'wales ]
| Topland (Aldersgate No.1) | 04018760 = . | 55 Baker Streeit ‘London, | England and
f Limited e wiu 7EU - wales
Topland (Al ciersgaie No. 2) 04018932 . 55 Baker Street, -Londch;,-._' _ Eﬁ'gl-an(i ariel
| Limited __ . e WIUT7EY - .{ Wales

- BINEISR0NE.




SCH&&ULE 2 ............................................................................................................................ .

5uhnr§imated bebt Bacuments

Qaﬁ,ﬁéé,ﬂﬂﬂ intercompany loan On gir-about the {1} Berkley Fstates
agreement. o dateof this = Loridon Limited _
. agreement . . B5 Baker Street,
‘Londonh W1L-7EU
{2) Arindel Properties
_ Limited . .
Falim Grove House, P.0. Box
438, Road Town, Tortola,
\/Glim British Virgin Islaﬂds
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CEXECUTION

The é_haraers -

Execited asa deed by
BERKLEY ESTATES Lﬁﬂﬂ(}% E.IMITﬁD,
" acting by one director in the présence of: .~ ).

| Dimctnr _
_ﬂame. té&a‘lm o E{:ame-:,
| communications to be delivered to:
[ Address: (b5 Wiemore errew
o o _ R eetees wadv G
© Withess address: - 103 SNOMed BTROET | Fax numbert

L Lewatond wh i o Jaenton: ‘W}}’M*l &eca&-w-—(

Exec:utsd asa daed By _
ARINDEL PROPERTIES LIM!’!‘E!}'

- a company incorporated in

- the British Virgin Islands

- acting by an authorised signatory .
who, I accordance with the laws of -
7 that territory, is acting under . '
©7 - the authority of the cormnpany

Signature of authorised signatory

{Name: So “';z'.&m\f

) '_ cammuniv:atinns to be delivered tol
I Addresst g wgmere swREET
CkorEon Wl ey
- Fax number: - N o
fAtention:  ComPARY §EcleTAL(

Executed asadeedby R N |
~ TOPLAND CHILTERN LIMITED, _
- acting by one director in the presence of: a2 |

Director /

Iname: nate wwesod

- Witness signature 2 - S
' | Communications o be delivered tos
! Address: 108 oMo @e stloer

Witriess name:
' ' Lodsors W Lo

VoL L\Gaplle il § Fax number:

‘Witness address: |
: . _ | Attention:  ComPAS Sfe:cﬂemﬁ
.LM%_J_.M%{&T{_._ . "( es(

G B INISAERBEY :




Executed a5 a deed by ; o ¥ '
 TOPLAND (ALDERSGATE NO. 1} LIMITEm_ b
acting by one director in the preserice of: )

o Direuwor /

. Witness signaty ] o e

- | Communications to be delivered to:
Address: a0 Wlaelie odieer
' Epndsped wdiw &GZ‘.{

Witriess riames -
ReBird NS .
0K Witiasns gt e ) ax number:

Witness aﬂﬁféss:' _
_ L § Attention: CewmPAN  soé ma
i SN IEWICPY 1&:_‘ : TN secee ~f

3 Executed as & deed by - )
TORPLAND {AL&EKSGA‘I‘E NL2) LIMI‘EEQ 3
acting by-one director in the pres&nce af 2

! Blrente;/’

Witness sigratiis -}
' _ ! Qammumcatmns to be ﬁalivefed tc.
. Witness name: - RoRp NAmItELY fAddress: (04 uitse SrRee
S ' R N . Lanlesosd Ll =
- Witriess address: - o WTeE SR b Fax number‘ .
SR s o GG ”‘"’“’( § Attention: - ZopmbAn Sﬂam&-;l

OB



The Security Agent

Executed as a deed by ¥
MOUNT STREEY MGRTG&QE SERVICING )
LIMITED,

acting by an aiithoriged  slghatory in the
presence af

N ﬁu%hﬁrisedr&igﬂéﬁaﬁ o

{ Name: - —

Jameﬁ Buml&

 Witness signature: | N .
_ : s - 8 'ﬁammunic&tlnns tobe de!lvemﬂ to:- _
o WineEs ﬁarﬁe:'ﬁﬁﬁﬁ .Tﬂﬁi@r . f Address: 100 Wood Stree::, Lcndan,, ECV
L S . - o i FAN _

‘Witness addresst . YEmalt M-s;'ps&amaumstéestﬂp.-tofﬁ'
| _ L - [ Auention: John Newton

100 Wood Street
‘London EC2V7AN
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