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Details of Charge

Date of creation:  01/06/2018
Charge code: 0554 7054 0002
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT
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: DAVID PARRY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5547054

Charge code: 0554 7054 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2018 and created by NEWABLE UK HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th June 2018 .

Given at Companies House, Cardiff on 7th June 2018

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 Eeed is made I}ﬂ _ j—* M R AR 2(318 betweeﬂ

-'(:L)ﬁ' ' &EWAELE iﬂi HﬁLﬁINGS LIMITEQ a8 mmpany mmrparai:ed in Eng!and and

. Wales with company number 05547054 (the “ﬁhargar"}, and

u.aws BANK PLC & z:ompany mt:erperated it Eng!anﬁ ami Wales thh

‘company number 00002065, acting in its capaczty as trustes for the Secured -
~ Parties (mctudlﬁg itaelf) in relation to the Security Documents for the purpose. of

and in accordarice with the terms of the Finance Documents (orsuch other or
additional trustee. or trustees as may from time to time be. appointed in the

! capacity in accordance wﬁcﬂ the Finance Documents) (the “Set:uﬂty Agent”},
' -_.INT’ERPRETATIQN
'Terms defined in: Fac:!:ty Agreement '
. Except where 't%”ti-&-t}eed &xﬁé’_és’s’;i?_ states otheiwise, each term used in tﬁ%s'..t}eéd
~which is defined in the Faciity Agreement has the same medning as I the
" Facility Agregiment, mmstmed in atcerdance with the Facility &gre@mant
'.Terms exﬁreggty rief:ner! in this E}Eéﬁ | | |
| '.-.ira-thts Deed: o
: “Emnpamas ﬁct” means the Camparzies Act 28{}6

o “Qeiaga’ta” means aﬂy datagate ggent; atmmey or trustee appamed by the
_ Qecur;ty Agant

"‘t}ﬂfault Rat:a” meahs one per cént g}er Hrnum ai}ave the hsghest rate of
. Interest ordinarily applicable to the Secured Obligations from time to time. . '

" “Discharge Date” means the date with effect from which the Security Agent -

confirms to the Chargor that that all the Secured Obligations have been
unconditionally and frrevocably: paid and discharged in fuit and all relevant .

" commitments of the Secured Parties cancelled.

“ﬁistributioh Rights” means:

(a8} .. ali dividends, distributions, mterest and’ sthar income paué or payahle

on any Share; )

. {b} . all sharéé or '@thar'pm;nérty'éeﬂv’ed fr:i:ém' an'y Shar*é {w’héther:ﬁy way |

of  conversion, consolidation, subdivigion, Suiastztutmn, s’edemptmn,
- bonus, preference, option or otherwise); amﬁ : B

(€).'  all other allotiments, att’retidns rights, benefits and: advantages of all

- kinds accruing, aﬁer&d o othérwise derived from or mmﬁentaf to any
- Share. S .

"‘Enfamemenﬁ: Farty” means any of tha Sez:;ur;ty Agent a Receiver or &

. Dl egate

_"-“Event af Befault” %neans the occurrence of. any of the events or mrmmstances-"
* defined in the Facility Agreement as ar “Event of Default” but shall also include

&ty breach by the Chargor of, oF non-compliance by the C‘hargor with; the
pmmsmns of this Deed or {}f any Gther Finaam {Z}acumerﬁ: .

o oids_op3velegeON 1




“Expenses” means all fees, discounts, commissions and other banking of
service charges, legal and other professional fees, premitims, costs or e¥pensgs,

i each tase calculated on a full indemnity basis and together with VAT, incurred

by ariy Enforcement Party in connection with the Secured Property, the

preparation; negotiation and creation of this Eéeez:i_{ taking, perfecting, enforcing
SO axerdsing any power under this Deéd; the appointment of any Receiver or
 Delegate, the breach of any provision of thizs Deed dnd / of theé protection,

' realisation or enforcement of this Deed, and includes any payments made under - :

clause 7.4 (Power to remedy), and also includes the costs of transferring to the

Security Agent or the Recelver any security ranking In priority to the security.
- constituted. by this Deed, or the amount required to be paid to secure the .
- untonditional and }r‘z‘evaﬂahie éﬁs{:harga of such s&aur:ty (if: app licahla). '

' “Famir&y ﬁgmemanﬁ” means a senior revaivmg C?&éit facﬂzty agr&ement :;§at&d' -

19 June 2015 and made between {1} Newable Properties Limited as Borrower
- and () L a\;{is Esaﬂk ple (invarious capaczt;as, ine udmg as Securzty Agent}

“!ﬁmhmrmy Az:t" means inseivency Act 1?8&

“Interest” means interest at the rate ;‘;;’W%d&d in and calculated and

compoundsd in accordance with the Fﬁﬂiiity Agreement both before and after
_}udgemant .

- “LPA” mearis Law of Pmpeﬁ:g Af:%t 1925

. "Newable ?m;&ames- fieans Newabf& Pmperﬁs&s Limztecﬁ a -mé@aﬂy.f |
- registered i England and Wales with company number 01793938 whose |
o -'regzsterez:} address 5“‘* Floor Valiant Buitéingf 14 ﬁauth Parade, Leeds, 151 5Q$

"‘ﬁarty"’ means a party to this i}eed

"*Ramwar” means any one or mom recewers amﬂ manager&; or {zf the Sﬁr:ur;ty
CAgent s spécifies i the relevant ag}pemtme;}t} receivars a;}pomted by the
Security. Agent purstant to this Deed in respect of the (Zhaz‘gar orin resg:eact of

- the Secured Property of any of them. . '

“_Seysura_é. Obligations” means all present and future obfigations and liabilities
(whiethier actual or contingent and whether owed. jointly or severally or in dny -
other tapacity whatsoever) of each Transaction Obliger to any Secured Party .
under each Finance Document, whatever thelr nature or basis, in any currency

g gurrencies, and however they are described, together with all costs, charges

~and expenises incurred by any Secured Party in connection with the protection;
preservation or enforcement of its rights, izméer the Finance Documients.or any
other document ev;{ienc;mg_ or securing any such fiabilities, PROVIDED THAT

“Secired Obligations” shall not include any obligation or liability to the extent

that if it were so included this Deed (or any part of it} would give rise to financal

- assistance within the meaning of section 677(1) of the Companies’ Act unfess-'-'
such financial assistance s not prohi b;ted by virtue of the provisions of‘ sections

678, 679, 681 and 682 of the Campaﬁ es Act.

" “Secured ?mp&r@y” fnesns the assets shzargeﬁ at clause 3 (ﬂf:aafgmg a:fause}-_'_' :

| -and includes any g:zart or parts of them.

- “ﬁa::ur:i:? Period” means the F&F’iﬂfj beg nning i}t"t tha date Gf” this Deed am:i'

ending on the Discharge Date.

s _003\7gIgOsONT IR SN




*shares” means all shares (if any) specified in Schedule 1 {Shares), and also all.
gther stocks, shares, debéntures, boads, warrdhts, coupons or ofher securities
now or.in the futum owried by the Chargor fmm time to time or any in which ;t
has an interast, _ L

- “Third Parties 'a_ai:” means the it:entraéts (Rights of Third Parties) Act 1899,

o 1.3 B tanstif‘mﬁtitxn

- In this- ﬁead
:§;¢3$1_ ) -any reference [3¢H

o 1311 'the ward “asgetis” mciuéeﬁ present: and fufure pr{afaerty; :
- revenue rights and interests of every kind;

1312 the  ward “"g_uarantee"' includes any guarantee . or
. . indemnity and any other financial support {including any .
‘participation or other assurance against loss and any
deposit or  payment) in. respect of any  person’s
- indebtedness; A L

1,343 thé word “indebtedness” includes any obligation for the
- payment or repayiment of money, whatever the nature or -
_basis. of the relevant obligation (and whether preﬁent g
future, actual orcontingent};

1314, the word “law” _i'ncfude'si an gstablished by or under - -
' - statute, constitution, treasty, decree, regulation of
. judgrment, comimon law and customary law and the word ~ -
TMawful” and similar words and - g}iwrasesﬁ are to be
- gonstrued acmrdmgiy, : . _ :

S 1.3.1.5 the word - “person” includes any individual, company,. -
- corparation; firm, government, state of any agency of a
. state and any asSociation, partnership or trust (in each
¢ase, whether oF 1ot it has separate legal personality);

1.3.1.6  the word “r&gu!atian”’ inaiudés’ all guiﬁeiz'nes; ‘official
- - _-ﬁ%trés:twﬁs regulations, reguests and rules (in each. case,
 whether or not having the force of law) of any
. governmental,  Inter-governmental - or  supranational
- agency, body or depariment or of any regutats:xry or other
authority or - grganisation {whether statutory or non-

stat{.:tary; gavemmental or hon gc}vernmentaf},

1347 th-za: word “sewﬂty” im-iudes:-aﬂy asslgnment.byway of-
security, charge, lien, mortgage, pledge or other security
interest securing any obligation of any person and any
“other agraement or arrangement-having a similar effect;

3l8 th-.e. ‘word  “set-off” includes _analagcus- rights an-d:_ '
. obligations in other jurisdictions; . . - '

1.3.1.9  the word “tax” includes any tax, duty, impost or levy and ..
. any .other charge or withholding of a similar nature

s 003\7918080NL .3




S 1.3.2

1.3.3

1.3.4

1.3.5

136

137

138

139

1,310

{including any mterest or pena Ity for late bayment or non-
paymént};

where samethmg {or &. ltst: of thmgs} is mtmduced ?:;y the word
*ingiuding”, ﬂr.by the phrase. “in pairticular”, or is followed by the
phrasé “or otherwise”, the intentlon is o state an éxample {or

~examples) and not to be exhaustive (and the same applies when other . -

similar words or phrases are used);

each reference to the. “Ehargar’* or to ?:he “Security Agent’ includes
. its successors in title . and ;ts permittéd asssgne&s or permitted
transferees; : : .

) un%ess thzs Desrd expressiy states otherwise, (a} each re’fe%éncé in this -

Deead to any provision of .any statute or of any subsidinate legislation

© means, at any tiime, the relevant provision as in force at that time
(even if it has been amended or re-enacted since the date of this

Deed) and (b) each reference in this Deed to any provision of any

. statute at any tme includes any su.bercﬁﬂate. legistation made pursuant’

to or in respect of such provisions as in force at such time (whether
made before or after the date of this Deed and whether amended of

' re~er*fa{:tes§ sirice the date of th;s De:ed}, .

each raference to this Deed (or to any other agreement or Deed)

means, at any time, this Deed (or as am::hcabre such other agreement
or Deed) as amended, novated or . supplemented, at that time,

-provided that the relevant amendment, novation or supplement does
ot breach-any term of this Deed or of any Finance ﬁﬁcument

sach ref’er-ence- to the smgufar inciudes the plural and vice versa, as the
context permits or requires;

the index and each heading in this Deed is for conveniénce only and
doegs not affect the meaning of the words which follaw ity

- each reference to & clause or Schedulé is (uni gss expressly pmwdec% o
- the contrary) to be construed as & reference to the relevant clause of
o Schedule to this Deed;y : _

 wherever this Deed states that the Chargor must not take a particular
-step without the consent of the Security Agent, the Security Agent has. -

discretion whether to givé its consent and can impose ﬁmnd;tsans on. '

any such consent it gnvaa,‘ and

Can E‘xfant-af Default is “continuing” if it has riot beeh waived.

B 14 ' Thlrd Party R;gﬁts

141

© ids 00317919080\

A person wi’u} §s not an Enfercemeﬂt Party has o rlght ander thie Thi r{i :
Parties Act to enforce or enjoy the benefit of any term of this Deed.

- except to the extent that this Deed or. any other F;nanc& Document
Cexprassly. pr‘{s\f ides for it to-do 50, . . :

ch consent mf any perscn who is not a Party is requzreﬁ ta z*escmd or
vary this: E?&ad at any tlme o . _
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 1.43  This clause 1.4 does not affect any right or remedy of any persor
Cwhich exists, or I8 aval iab!e, &them se than pursuant to the Third

Parties Ack,

' xnmrpwatsm of ﬁt!‘iéf terms

. Without pr@;ad;m o ti’%ﬁ ﬁp@ramn of any app %C&bﬁ tef‘m af the Fadility .
_' Agreement or-any. othey Finance Docurment, the provisions of Clauses 8.4
{Default interest), 30.8 [Turrency of a;:mmi:}, 30.9 [(Change of ¢currency); 32,1
- (Communications-in writing), 32.3 (Delivery), 32.5 (Flectronic communication},
" 32.6  (English  language); 33 (Calculations and certificates); 34 {(Partial =

Invaligity),. 35 (Remedies and walvers), 36.1. (Reguired consents), 29.5

{(Exceptionsy and 39 (Counterparts) of the Facility Agreement shall apply
~{mutatis mutandis) to this Deed as if set out in this Deed in full and as if any

reference in any such clause to “this Agreement” were a reference Yo “this

Deed”. The Chargor azknewiﬁdgas that it hasg ramwézd a copy- mf tha Facﬁi‘{y _

Agreement.

~ COVENANT TO PAY

The Chargor hereby, as primary obliger and not merely as suréty, covenants

with the Security Agent (for the benefit of itself and the other Secured Partles)
- that it will pay, discharge and perform the Secured Gblsgatmns on ﬂemaﬁd arid
in the manner prﬁmde{ﬁ in t?‘!ﬁ Fiitance E}ﬁcumaﬁts :

' Tﬁe laaé}tizty e:}f the Qhargar under thss Deed shall i::e tm’sﬁ:&d toy the Shares an::i the
Chargor shall not have any Hability to the Security Agent in excess of the value -
of the Shares from time to time. Netwithstanding any other provision of this
Deed, the Security Agent’s only recourse under this Deed is to.the Shares of the

. Chargor and not to ai’;y of the Chargﬁr s other assats..

CHARGING ﬂLﬁﬁEE
- Grant of security

The Chatgor, @s a continuing gémrsty for the payment, discharge and -
o performiance of the Secursd Ol iggﬁt:{;m charg;as and agrées to chdrge in favour

of the Security Agent:

3.3 %}V way of fsz'st Eegai marf;gaget the S%“%BF&S;

3.1.2 | by way of fzrst equitab & m{}z*%:gage rhé Distribution nghts frcm timeto

tirme amrumg to or on the Shares; and

o 313t the ﬁxt@ﬁt not val idly ane::% ﬁfffectwey f:hargeﬂ by way of mer’tgag@ '

- pursuant to clauses 3.1.1 or 3.1.2, by way of first fixed sf:ha;‘ge the
Secured . Property and all the {:E*targz;rr’ﬁ interest In the Secured
Pm{;erty L : . '

:f-‘*ull t:tie guarante& an:i imtﬂtmf covenants

: -AH the security creatﬁd or gwen urider this E}aed is mmﬁe wuﬁh full title gmarantee '
i accordance with the Law ‘;‘Bf Property {Miﬁ{:&ﬁaﬂ&ws ?rawswm} Act 18594,

: QEF‘QS}:T OF QBRTIFIC&TES AND TRANSFERS

The Chargor musty

ds_oo3esosov . . s




4.2

.43

| %‘i,i _ prgmpty depasft thh the Security Ag&nt on i:hse date of this E}eﬁd {or;

. in relation to any Secured Property acquired by i, or'in which it has

acquired an interest, after the date of this Deed, on the date that it |

beneficially acquires such Secured Property or interest) all share . N
- certificates or other documents of title or evidence of ownership in -
. relation to any Share or to the Distribution Rights; and '

4,12 at the same time that it deposits the certificstes or documents referred -

to in clause 4.1.1, deliver to the Sacurity Agent-instruments of transfér

in respect of the relevant Shares executed in blank (except for the '

numbdr and class of Shares and the name m’ the transfemr) and Ieﬁ;
urndated. : :

. The Security Agent may retain any certificates, documents of instruments of
transfer delivered to it pursiant to this Deed until the Discharge Date and if, for

any réason it cegses to hold any such certificaty, document or frstriment before
such Eims, it may by notice to the Chargof require that the relevant certificate,

- docurnent or instrument be redelivered to it and the Chargor raust immediately |
 comply {or procure compliance) with such notice. L :
* THe Security Agent may, at any time whilst an. Event of Default is continuing,
complete the instruments of transfer on behalf of the Chargor in favour of itself
Corsuch other person as. it shail sefect, and the Chargor shail procure that such

o instruments of transfer are forthwith registered in the relevant cormpany and that

51

52

61

share certificates in the name of the Security Agent and/or its nominee(s) in.

respect of the Shares to which such iristrument of transfer relates are delivered
to the Security Agent as soon as reasonably practicable, but in any event no

later than 5 days after the date upon which the Security Agent has delivered the
relevant Instrument of transfer. The Secur;ty ﬁgemt ar its nominee; hav i been -

 registered as the transferee of sich Shares, may at any time thereafter re

‘transfer such Shares to the Chargor, and the Chargor shall procure that the
relevant instrument of transfer s forthwith registered in the relevant company .

- and that the share certificate(s)in the name of the Charger together with a

further instrument of transfer executed in accordance with clause 4.1.2 relating

.. to such Shares; are forthwith delivered to the Security Agent.

: NEGATIVE PLEDGE AND DISPGSAL RESTRICTIONS

~ Negative ﬁi&dgé' B

' The ﬁhas*gﬁr Is Aot to ﬂreate, extend or permit ta subs;st any securlty over any m‘"'_' |
“the Secured Property. .

" Restrictions on disposals

The Chargor is not to sell, transfer or otherwise dispose of its interest (whether
_l'egal or-beneficial) §n: the Secured Property. :

- REPRESEMTATIG&S AND WﬁRRAﬁTIES

The Qhargc}r represer;ts aﬁd Warz‘ani:a to the Securtty Adent on !:he ::iate of th:s_. S
- Deed and ot each subsequent date upon which the représentations and: -

- warranties set oullin the Facility Agreement are repeated and upon which there.
. are Secured Obl egations outstanclmg &5 follows:

- Status

ids_gostzeroosoNt . - %




62

6.3

64

65

6.6

6.7

Citisa firnited lianlint?é@ﬁipany, duly incorporated and validly existing under the:

laws of Engianﬁ and Wales and has the power to own its: ass&ts and ﬂarry on its

) busmes& and otﬁﬁr activities as they are hemg conducted;

Fawer and &nmm&ah:hw

'the Chargar has the gmwer to eﬂtar into this fjeed and 3] ;:seﬁ&%'m its Gbisg&tians -
- and exercise its rights under it-and the obligations expressed to be assumed by
it under this-deed are {and at all relevant times have been) legal, valid, binding

ard enforceable obligations {(subject to the principlé that equz.tab%e remed;es are:

discretionary and to any applicable insolvency laws);

¥ No Eveni: of nefault

631 - ne Evaﬂt of” Bﬁfauit has {}chrreé oris centinumg or’ mtght r@aseﬁabiy'- _
- e expected o result from the execution of this deem‘ or from effect - .

being given to its provisions;

6.3.2 no berﬁor&' who holds any ai:her séi:ur;ty' everfhﬁ Secured Praperty or
over any other asset of the Chargor has enferﬁaz;i or gzven notice of its
' mf:ehtmn 1o @nff::rca stich security; :

' Knn-mnﬁlﬂ: wnth other abiigatwns

- neﬂ:her the execution c:sf this deed by the ?Ci"fargar ner the ithargers mmphame
' -_with xts terras will: . L

B 6.4.1 conflict with or resuit in any br’each Qf any §aw m-" reglz atli}ﬂ app licable

toit;

ﬁ42 . cause any ;m;tatean on aﬁ\f of its pmwars oron the rsght or ai:aghty of g
- directors to exercise: thmse powers to be exceeded; nor

- 643 mnstztute & éefauit acceleration of payment or termaﬂai:%on gvent

“{however described) under any agreement or instrument binding upon
i .

o ﬁutﬁaﬁsaﬁénsr
all Authorisations required or désifable for the execution, delivery, issue, validity -
< enforceability of this deed or oF the performance of the Chargoer's obligationg
o the exercise of it fights under this dead hive beer obtained and have not

been {and the Chardor is not aware of any circumstance having ansen W‘hereby '

they mtght be) wi thtfrawn;

P:mzrlty-ﬁf seaur;tg

- the legal and eéquitable miortgages and fixéd charges contafned in glause 3.1
- {Grant of securityy constituteé first priority security over the assets which are
expressed to be secured by such moftgages and charges and thc}se agsets are
‘not subject to any prior or pars passu secuﬁty, and _ :

-Matters reiatmg to the i"shares _

_ 6.7.1.  the Shares specnﬁ&cﬁ iy Saheduie 1 {Sﬁares} are. at the dai:e -of thtsf

beed fhe only Shares legally &mﬁi penefic :—z!ty aowned by it in Newabie
Properties Lamnt&é, . . o

s 003\7990BONL 7




672

6,73

_' 674

itis and will remain the sole beneficial owner of the Secured Property
ant {save wheie the Shares have been registered in the name of the
.. Security Agent or its nominee pursuant to the provisions of this Deed)
- and it and/or its nomines & and will remiain the absolute egal owner of
- the Shares sui:ge::t to the provisions of this Deed: '

the Sﬁams are full v paid ;ar;f:i none of the Secur&ci Frcr;mr‘ty is subject:
to any fien; charge, equity, encumbrance, option to purchase or simiflar -

rights of any person other than the Security Ag&n’c

the Security Agent s entsﬂed- to i:jﬁ re.g:starea% or to require a nominge:
_to be registered as member of each of the relevant companies to which .

~-the Shares relate without any right of the board of directors of any

such company to refuse registration or to consent to such registration

- only subject to satisfaction of conditions; and

675

- -it-has not rominated another person or pérsons to enjoy or exercisé all

ﬁr-any-af’ i%:S- rights as the registered holder of the Shares..

BT _umsmmmss

_ S?‘aa?asg
72 it will pay aii catls or ﬂt%‘ser ;:;aymants é%}e and payabie in raspect of am;
a " of the ﬁewmd Property; _ _
71,3 o save w;t%% ti’%é& pr;m‘ written mnﬁent Gf the Semnty Agent %t will ﬁnt
_‘f 1.3 :L  fake ar’;y a{:!:wn Whﬁreby orasa a&nseauenge wh*:—zreof the
rights attaching te the Shares are altered or di ituted or the
issued capital of any of the companies whose Shares are
charged by this Deed increased;
7.1.3.2  participate in any rights 18ste relating to the Shatés;
7.1.33 . apply for, or consent to, the conversion of any Shares held
o in certificated form inte uncertificated form; or
7.1.34  nominate another person or persons to enjoy o exercise _
oo allor any of its ﬂghts as the regsstemd holder of the
Shares, . .
72 &sﬁ: tuu ;enp&ard;m 5ewr:ty

Ids: DO3\7SI9080NL

- The i:?warg{ar mfjertakﬁs to. ‘f:he Seﬁuﬁty Agmat in the t&?’%’?‘tﬁ of the fﬁﬁcwmg
provigions. of this clause 7, all. such undertakings to commende Gt f:%m datée of
“this ﬁeed and to continue thmughr}ut ihe 56{21,}%“!?1‘5{ Perfod :

Fa1

71 Matters raiatmg to Shares

'i‘c w;ti ammedtateiy upon recefgi {}f t%xe samie deliver m the Secur;ty“
_ Agent copies of all notices, circulars, letters, reports accounts and
. other communications with shar&haiﬁfem rafatmg vy its holz:%mg of the

| ';i: w;ti ot (and, wsthaut prejudice to tlause 7. 1 3. d% Wsii ;:;t*{}s:ure that ne n:;m’emee

willy-do anything or allow anything to be done which may in any way depgreciate,
o jes}g}arﬁlsa of ‘otherwise pr‘e}m:itca the value to the Security Agent of the security’

e;ﬁnstttutad by this I}e:—:ed or ’E:he primty of its rarskmg as expresseﬁ ity this Degdy




73

75

81 .

87

Further assurance

“ jt will at all times (and forthwith upon the Security Agent's written request) but

at the Chargor's own expense take all steps (including the making of all filings:

. and registrations and the payment of all fees and taxes) and execute all .
' documents necessary or, in the reasonable opinion of the Security Agent, =
" -desirable {a) to render effective and valid any security or any right: or powsar
created or intended to be created or evidenced under or by this Deed but which .

is ar may be ineffective or invalid, (b) to perfect, protect or improve any such

seclrity of to facilitate its énforcement or reallsation, (¢} to protect the Security

Agent’s position under this Deed or any other Deed or document entered. into.
pursuant to this Deed or (d) In connéction with the exercise of any of any rights

- or powers by any Enforcement Party under-or in relation to this Deed, and so
.- that any Security document required to be executed pursuant to this clause will

o be insuch form -and will contain such provisions as the Secur&ty Agent may

- reasonably. reqmm . N A o
Powerto réemedy

if the Chargor fails to corply with any of the covenants and -'gntéér’takmgs set cﬁi’_ '

or referred to in clauses 7.1 to 7.3 inclusive it will allow (and hereby irrevocably

authorises) the Security Agent dnd/or any other Enforcement Party to take suth

action. (including the making of payments) on behalf of the {:hargar as is

© pegessary to-ensure that such covenants are compfleti w;th and

Expenses

it will pay all Experises on dernand,: If it does not do Sd, the Exg}ehéea will bear
. Interest at the Default Rate fmm and’ including tﬁe date of demand to and
- including the dat:e of actual ﬁayrﬁant

.- GIVIE‘ENBS AND VOTING RIGHTS

Until the occurrence of an _Eve-ﬂt.'af Default but not thereafter while such Event of
Default is continuing, the Chargor: :
8.1.1 will be entitled to receive and retain all dividerds, distributions,

~interest-and ether monies pald on or derived from the Shares; '

8,12 will be entitied to exercise all voting and ‘other rights: -Bﬁﬁ".'.pﬁWEfS-

- attaching to the Shares, provided that it will not exercise ahy such
voting rights or powers i 8 manher which would prejudice the valie
of, of the ahility of the Secunty Agent to realise the seculity craated by
this ijéed Eﬂd _ _ . '

813 “shall give to the Security Agent reasonablé notice of the mariner in.

which it proposes  to exercise the r;ghts and pmwers refez‘red tc} in
Colause 8.1.2. - _

At any tifrie when any Shares arg registered i the name Gf the Secunty ﬁgent arF-

- its nominee; and for such peried as theére s no Event of Default which is
contifiuing, the Security Agent will (50 far as is consisteht with the: sacurity:

- created by this Died) exercise any applicable voting or other rights and powers

_in gocordance with the directions. of the Chargor and accotint to the Chargor for

any dividends, payments or other distributions attributable to such Shares, but

upon the etcurrence-of an Event of Default and so Ecng as it is eentinuing the

'Securtty Agent may exercise of refrain from exerc&ssng such vat;ng or f;other_'- EE

| ds_poosveidosot 9




' 33 :

S10.
10.1.

102

103

404

_ rrght& and pewars a@s it tﬁmks fit anc:i may mtam am; sux‘:ﬁ dmﬁﬁndﬁ, gaymeﬂts _
- or gther distributions, but in any case the Security Agent will not be under ﬁﬁyﬁ

duty to ensure that any dividend, distributions or other monies pavable in

- respect of those Shares are duly and promptly paid or received by it or its
- nominee o to verify that the corvect amounts are paid or received by itor ifs
‘nominee or to take any action in connection with the taking up of any (or any
offer of any) stocks, shares, rights, monies or other property paid, distributed,

accruing or offered at any time by way of interest, dividend, redemption, bonus,

rights, preference, option, warrant or otherwise on or in respect af or in
- substitution for, any of those Shares, : o

After the occurrence of an ﬁ\'fe'r’ai: of ﬂ:’efauit,. and whils such Evert of Defaultis

- Continuing, and ih the event thal any Shares are regiStered in the name of the -

- Chargor of its n&mm&e, tha Shar“gm shall and shall procure that its nomines
“ghalls . . . . . : : :

'8}_3;1_ “comply with the directions: of any Enforcernent Party in respect of the
: exercise of the voling and other yights and powers attaching to the.

-Bhares and shall deliver to such Enforcement Party as direécted such
formis of proxy or other Authorisation as may be appropriate to ailow
ghy Enforcement Party 1o exercis'f‘e such rights aﬂ{i powers; and .

B3 ) hodd in trusz for and promptly’ pay or deliver to the Seﬁurfty Agent any '_

Distribution Rtghts received by tt

ENFGR@E&%X&I’!’?

- For the pt;f‘p{;seﬁ ef‘ a?i pwwers ;m;;liefs E:*;v the i,PA orany @thar a;:;g; Ecaiale atatute.'

the Secured Obligations shall be deemed to have become due-and payable and

~ this Deed will become fmimediately enforceable and the powers of the Security _
Agent and any Receiver will become exercisable on the date of this Deed, but, as

- between the Security Agent and the Chargor, the power of sale and other powers
conferred by this' Deed shall be exercisable only 'upor the occurrence of an
Event of Default and for so long as it is continuing (unless it is expressly -

provided to the contrary otherwise than in this clause or there has been a

request from the Chargor to the Security Agent: for the appointment of a -
Receiver, in which case they shall be exercisable when so provided or at any

time following the making of such request as the case may be).

 ENFORCEMENT OF SECURITY © -

At any time after the Security Agent's power of sale has become exercisable, the
- Becurity Agent may appoint one or more than one Receiver in respect of the
Secured Property and if more than one Receiver is apgﬁazntm %:?te Receiver may
- act jointly and severally or m%izvudua]%y '

“The S;emr;i:y Agent may rémove the Reee jver and a;}pmnt aﬂether Receiver am:i: T
- the Security Agent may also appoint an alternative-or additional Receiver. -

' The Receiver will, so far as the law permits, be the agent of the Chargor and the
Chargor alone will bg regponsible for the acts or defauits of the Receiver and will
-be liable on any contracts or obligationg rade of éntered iInto by the Redeiver.
_ - The Security Agent Will riot be re:sponsst:a}& for any misconduct, negligence Q!‘ R
. {iefau i1 e::sf the Rece:;vef R R 2

'_ iiqwdam_n of the Chargcf

lds.ovaizeteosol 10
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106

107

10,8

10.9

 The remuneration of the Receiver may be fixed by the Security Agent but will be
‘payable by the Chargor. The amount of the remuneration will form part mf the

‘Secured Chligations. '
'The Receiver will ﬂa‘sfﬂ the p@wer on behalf ahd at the'z {Ct‘}ﬁt of the i:%*zargmr

10.6.1 . todo or omit to.do anym;@ which he considers a;&g&mg}rfate m raiatmn' N

to the Secured Property; and

L1062 to exercise all or any of the ;}s}_w'ét*s mﬁ?@rmd ot the Receiver or the -
- Security  Agent under this Deed or conferred upon administrative
“receivers by the Insolvendy Act {even If he B not an admibistrative

Fecelvery, or Upon receivers by the LPA or any othér statutory provision

" {even if he is nﬁt apgmmteﬁi under the LPA- or such other si:atutﬁry-

provision).

W;’E:hz}ut gregu{étﬁ:a tf:s t'he Qenerai pewers set gut in clause l(? 6a Rec&mer wzi! .
aiso: have the powers and discretions set out in Schedute 2 {Recew@fs gpemfm
L pOwWers}. : o . .

I’f‘ (notwithstanding any representation or warrah‘ﬁy to the contiary mnmmm i}
this Deed) there shall be any security affecting the Secured Property which ranks:
iy priority. to the security created by this Deed and the holder of such prior
-security takes any steps to enforce such security, the Security Agent ar any

Recelver may, at its option, ta%e:e a transfer of, ar re;:;ay the indebtedness
: ﬁaz::ured E}y, $uc§1 s;ec:ursty S .

The Sﬂturzty Agerﬁt may? at aﬁs; tirme aﬁ:er tnts Deed haf; became ﬁﬂfarceabia O

pursuant to clause 9 (Enforceabllity}, exercise, to the fullest extent permitted by
law, all or any of the powers authorities and discretions conferred on a Recelver
by this Deed, whether as attorney of the Char‘gﬁr or otherwise and whether or .

 nota Receiver has been appointed.

16,10 .

i

11.1

.1_1',_1.,2'- any costs, c?‘tai"geg expensas and Exabﬂzt;es of or incurred by any

The Security Agent may, in writing, either in its appointment of a Receiver or by

" subsequent notice to that Receiver, restrict the right of such Receiver tt} gxercise
“alt or any of the powers conferred on Receivers by this Deed,

APPLICATION s:}'r«* PROCEEDS

_' Recoveries by Receiver

- The proceeds arising from the exercise of the gﬁwé?s' of the Receiver will, subject
Ctoany claims ranking in pricrity to the Secured Obllgations; be spplied by or gt

- the direction O the Receiver in or towards ésﬁ@hargmg or satmfymg;, n the
- following order of priority: . _ _ _

1}.-;1.3 . the' Gﬁﬁt&, chaf’ges and expaﬂse& Q?‘ amj incidental o the Récewer g

. appmntmerzt and the payment of his refmuneration;

Eriforceément Party in the exgrcise of any of its powers inc tudi ing all,

tawes amﬁ outgoings whatever affecting ‘the Secured Property, all .

premiums on Insurances properly pavable under this Deed or any
applicable statute, and the payment of apnual sums or other

payments, and the interest on all principal sums, having priofity to the

- Secured Obligations:

Cids_BosversosOSL o o dn




C 4113 the Secured Obligations, in accordanice with the provisions of the
' Finance Documents and otherwise In such order as the ﬁecurﬁtv Ageﬂt-

112

113

12,

12.1

422

130

13.% -

Clima

: n’;ay éetermme; and

o 11 1.4 the claims of tm}se pemfms ‘entitled to ang«f ﬁurpf

) Rzght of anpmpr;mwn

The Sezzur;ty Ageﬂt is entzt aé o appmpnat& maﬁey anéjﬂr agsety to Secmeci -

- i)i:}itgatmns in such manner or order as it thinks fit and any. such a;&pmpﬁatm
- shall override any apm{‘ﬁﬁ}ﬂatfﬁﬁ by the Chargor, : .

5&9;&&1’;&& ﬁaﬂaant

The Security Agent may place (for such time as it thinks prudent) any money
~received by it pursuant to this Deed to the credit of @ suspense account (without
- Hability: to account for interest thereonj for so long and in such manner as the
. Security Agent may from time to tme: determine without having any obligation
- to apply that menay‘ or- amf part of it in or towards dischérge of the Sacured
U Obligations.

' PROTECTION OF -m'-;:m PARTIES
Mo duty to enqu:re

A bayer frizm, or any othér person ﬂea ing Wlth any Enfareem&ﬁt Party Wif not -
be concerned te enguire whether any of the powers which suich Enforcement

Party has exercised or purported to exercise have ariseén or become exarcisable
arid miay assume that siich Enforcément Farty iz aar:i:mg iy accordarnite with this

- Deed,
) S{ﬂcmpt ﬂﬁnciusw&

- _Recmpi: bg thezz Semsrﬁ:y Agent of any %%es::eswr shaf be an atzgﬁ%miie iaﬁ_ti_' ]
-eanclusive discharge to 8 purchaser of _tha Secured _#rcperty argd shall relisve
- sueh purchaser of any obligation to see to the application of any monies paid to
Br f:sy the direction of the Security Agent or any Receiver. o L
: PR(&TEC‘!‘!&R &F SE*:HRIW ’ﬂm&‘f‘EE

' ﬁﬂﬁui‘it}f &garﬁ:’@ receipts -

The Security Agents sb&gai:mn ta ac&emt {whether t%} ?;he Chargar or to any
- other person) shall be limited to the Security Agent’s own actual receipts which

the. Security Agent must distribute or pay to the person entitled (or who the

- Security Agent, acting reasonably, ba feves to be entitled) in accordance with the _-

requirernents of this Deed.

' E‘xfsiusinn- of liability

13.2.1  No Enforcement Party will be liable to the Chargor for any expense, -
' loss Hability o damage incurred by the Chargor arising out of the

exercise of its rights or powers or any attempt or failure to exgrcise

~those rights or powers except any expense, loss, lability or damaga- '

L aﬂsmg from its gmss negligence, fraud or wilful m:smnﬁﬁﬁt

wsoosversgsowt o g
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134

'13.2.2° The Chargor may rnot take any ;};‘G{:ﬁ&ﬁéﬁ_g‘s_ agains}:‘ any officer;
' - employee or agent of the Security Agent in réspect of any claim it

mitght Have againgt the Security Adent or in respect of any act or

- omission of @ny kind Dy that officer, employee or agent in relation fo
- this Deed, Ay officer, employee or-agent of the Sécurity Agant may BT

ref‘g' on this {:Eause 13 under the Third Partiss Ak,

Effeﬁt arf possesmaﬂ

i3 the Sé_c:%;ffifv'ﬁ\géeﬁ%‘ oF any ﬁ&ﬁeivar'réﬁistafﬁ %tﬂfe-if"ér-' any nominee as the
- holder of the Shares or otherwise enters inte possession of the Secured Property’
_ this will not oblige either the Security Agent or f:he Rei:eimr to afzmant -
- muortgages in passessiarf _ :
- Chargnr 'S mﬂammty

. The t’:harﬁm agreeg with the Security Agent o mﬁemmﬁ; ﬁac:h Enﬁ:}r{:emeni:_
Party on demand against any costs, loss or Hability incurred by it in respect of:

' 1.3.4“.1.. any exercise of the pf:;wers of the Secw‘sty Agent or ti’se Receiver or amf'

. atternpt or failure to exercise those powers; and

B _;3;-4..27 anything done or omitted to be done in the exertise of {zurpar’ijﬁd

1“5’;; o

4.1

exercise of the powers under this:Deed or under any appointment: duty
“made uiidér the provisions of this Deed. .

" POWER OF ATTORNEY
: Gram: ai" pawar

A se{:urgty for the: parfermance af the: obl sgatlaﬂs of the C:%*;argaf' under this.

Deed, the Chargor irrevocably appoints the Security Agent; 8ach Receiver and

any person nominated by the Security Agent or the. Réceiver (In writing, undet
hand, signed by an officer of the Security Agent or by the Receiver) severally to
- e the attorney of the Chargor, with TUll power of substitution and délegation, for .

B Cthe purpases set oul i clause 14.2.

142

' Ext&nt of pawer :

Ti’;e powar of attamey graﬂteé in i:iaus;e lé 1a [iaws the ﬁeaurity Agent the
Receiver or the refevant nominee in the ﬁam& af the Chargor and on. its. behalf .

and at its axgaaﬂse

14.2.1 to perfect the: mmnty givern ﬁy tha Chargﬁr under this meesi* and

‘1.4.2.-.;2'- to sign; exaf:ute and deiwer any dacument or do any act or thmg that

R the Chargor may, ought or has agreed to execute 'or do under this
Deed or which the Security Agent, the Receiver or the relevant .
nomines may in their absolute discretion consider appropriate in

- connection with the exercise of any of the rights, powers, authorities or

- discretions of the Security Agent or the Receiver um;ier or ptherwise for

. the purposes of this Deed.

O lds_ooswetsosoeni .13




_ thmgs made, daﬂa or . exee:ute::i bgz any attarney ex&msszﬂg or pumarﬁ:mg taf
exercise the powers conferred In accordance with this clause 14.

15,  APPLICATION, VARIATION ~AND EXTENSION ~OF = STATUTORY
" PROVISIONS S - -

151 ‘Conditions apgi;ﬁaﬁf& fo ;wwar of sale etc

: 1‘5‘1.:;. | For the pw;mses only of section 101 of the LPA, ( b&t atherwrse sub;@ct
- fo the provisions of clause 9 (Enforceabiiity}), the conditions set out in
that section as to when such powers arise do not apply and the
Secured Obligations become due and the statutory. power of sale and
- other powérs of enforcement arise tmmedaately following the executwn_
of th;s Deed. : _

15.4.2 Th& Secitity ﬁge;’ﬁ: and any Receiver may exercise the stétutﬁry pt}@\?er o
of sale conferred by the LPA fiee from: the restrictions imposed: i}y S
© section 103 of the LPA, which shall not appEy to this Dead. '

. 152 Ext&nswn of puw&m af sale, etc

- 1521 The ;:mwer of saie and the ﬁther pawer& conferred by the LPF& or
ptherwise are extenf:ieé and varied to authorise ‘the Security Agent in
its absolute discretion to do all orany of the things or exercise all or -

~any of the powers whlch & Recezver is empowered to da of exercise
“under this Deed,

15.2.2 The Secur;ty Ageni anc& any- Recenver shall also have and &mjay all the
IR . other powers, privileges, rights and protections conferred by the LPA
and the Insolvency Act on mortgagees, receivers or administrative
-receivers {gach as amended and extended by this Deed and whether ar
not a receiver or administrative receiver has been appointed} but so.
- that if there is any ambiguity or conflict between the powers contained

“in such statutes and those contained i this Deed, i:hcse contained i
this Peed shall prevail, : :

153 Consolidation of mortgages
" The restriction of the consolidation of Titgages in Sectioh 93 of: the LPA does
- not-apply to this Deed nor to any security given to the Securlty Agent pursuant
-~ to this Deed. ' . o _ . S o
154 LPA provisions relating to appointment of Receiver
-ﬁectmrs M}Qii} %f ihe LPA shai not apply to this E}eed
155 - 'Apptwatmn of pmmezéa

Sactions 1€3§ 1(}?{2}, i{m(é} and 1&9{8) af- the LF’A w1§ fiot ag:}g:ziy to the
Securfty Agent nor to a Recelver appointed undar tiis Deed, . .

6. {}THER.:MISCELLABEEQUS PROVISIONS -

161 Powaers, rights and remedies camulative
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- The powers, rights and remedies provicied_ in this Deed are in addition to (and )
not instead of), powers; fights.and remeilies under faw., - o

18.2 Exercise of paWamg rights and rémediéé '

' If an Eﬁfarcemant Party faris to exercise any pawar right or remeéy undar th :
Deed or delays its exercise of any power, right or remedy, this does not mean
that it waives that power, right or remedy. If an Enforcement F’arty ‘sxarcises, or
partly exercises, -a power, right or remedy once; this does. ns:}'c rrreEn that it
cannot exercise such power right or remedy again, fully or in part. :

16,3 Discretion

16.3:1

C16.3.2

The Secumty &gent may tie(:xde

16.3,1.1  whether aﬂ{i,‘ if 5o, whenf %mw and tc:; what extent {a} to

exercise its rights Under this Deed and (i) to-exercise any
Cgther right it might have in res;:sect of the Charger Lot
otherwise}; and _

116.3.1.2 . ‘when and how to a;ﬁ;ﬁly afy. payments and distributions

received for its own accounit ynder this Deed, -

i _af‘id the Chargmt' has no rzght t@ control or :‘est:rlct the Security ﬁsger;t’
- exercige of this discretion: _ .

-Nn provision of this Deed. wxit interfere with the ‘Seécurity Agent's nght“-
to arrange its affairs as it may decide (or abhge it to disclose any'

mfﬁrmatean re:iatmg to its aff:arrs)f except as expressly Qi:ataci

i6.4 'Set-nff anﬁ zamhznatiﬁn of at:munta

16.4.1

16.4.2

1643

I\Es right of set~c%°f or counterclaim may be exerczsed t}y the Chargsr

:respect of any paymer}t due to the Security Agent under thss Deed

The Set:urlty Ager&t may.. ai: any time after this Deed i‘sass bécam&. '
enforceable and without nofice to the Chargor: .

'15.2%.;2;1 - combine or consolidate all or ar%‘g of the 'Chér'*'gbré ﬁhéﬁ

O -existing sccounts with, and - liabilities. to, the Security
- Agents .

164,22 'set off or transfer ay. sums standing to the credit of any

. : -~ oné ormore of such gocounts)y andfor '

16.4,2.3 - set-off any other abligation owed by the Seciirity Agent to

- the Chargor (whethér or not miatured at such tirme),

in or towards satisfaction of any of the Secured Obligations. The

Security Agent ig to rotify the Chafg;er i Wﬂtmg that such a transfer

- has been made,

I any amount is m & dﬁfferent currency fmm the amr}unt agamst which'-_
it is to be set-off; the Security Agent may convert either amount (or
both) at aﬂsf feasonable time and at any regsonable rate. :

165 - Powerto open new account

lds. 003\7910080YL
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17.

174

166
167

168

JIf - the Security Agent réeceives notice of a subsedguent mortgage or charge
‘relating to the Secured Property, it will be entitied tu close any account and to
- ppen a.new account in respect of the closed account. If the Security Agent does
- ot open such new account, it will be. tr&ateﬁ as if it had done so at the time
- when it received such notice, : : : : '

Other :mciﬁrit?'
- The G%ﬁérgar-'a'ﬁt’ha’fi'ﬁes. the holder of any fjﬁt_ir; o subsequent -sacu'ﬁ:z\g-te mwe(se
to the Security Agent, and the Security Agent to receive from such hoider details
" of the state of account between such holder and the Chargor.

No assignment by Chargor

 The Chargor rmust not éssfgﬁ, ‘novate or otherwise deal ‘with its rights or

- obligations Under or interests in tms Deed, em:ept with the prior written consent
_of the Security Agent. _ . _

'Framefer by Secnﬂw Ageﬂt

- 16:8.1  Save as otherwise ;:sm’stid‘ed it the Facility Adreément the Sacurity.

Agent may at any time assign, novate or otherwise deal with arsy rights
or gbligations Under or interests in this Deed. : _ .

B 3;&'8,2_. The. $e=::urs£:y ﬁgeﬁt fhay disclose any mfc}rmatmn at;a}ui: ti‘se ﬁhargm,._

the Secured Property ané{er this Deed m the. manner pmvaéec} for sn
the Facr ity Agreement

._16;_3,3_ ' Any mmm i:c; whom the benafit a‘f all such rights. has %)een trans;ferred e
- subject to such obligations, may enfmrm this Deed in the samie way as -

L ifit had been a Party.

#x:ﬁiﬂanca of sattiﬁmre_nt&'and other maﬁers’

S 169.1 Any. payment 'made _hy.__tﬂh_é-' f:?%afgw,- or éef;tre'm'en_!;__ﬁr-' discharge
S between the Chargor and the Security Agent, is conditional upon no

-security or payment to the Security Agent by the Chargor or.any other

. person being avoided or set aside or ordered to be refunded or reduced
by wvirtue of any provisien or enactment relating to bankruptoy,
insolvency, administration or liguidation for the time being in force and

“accordingly (but without limiting the Security Agent's other rights

 under this Deed). the Security Agent shall. be entitled to recover from: -
. the Chargor the value which the Security Agent has placed upon such -
security or the amount of any such payment as. t? such payment,

settlemernt or diSﬂharge had not gcourred.

E_ﬁ.'%.'z. If the Security Agant a{:i‘:mg mamrt&bw, ﬁmngzder’s that ar’ay atriount
' - paid by the Chargot in respect of the Secured Obligations-is capable of
being avolded of ordered to be refunded or reduced for the reasons set

-out i clause 16.5.1, then for the purposés of this Deed sich amount

“shall not'be {x}nﬁfder&é to have been rrevmabiy paid.

mnm&mcmm&s

Each notice, consent. and other communication in reéspect. of this Deed will ‘be
effective only If made Dy letter or fax, delivered 1o the relevant address or fax -
number specified on the execution pagels) of this Deed (or to any substitute

s 003\7SISOSONL . . s




address or fax ﬁ.amt}ér- notified in writing i}?-'%:hé'rémvan%: Party for thég’:'pgrpﬁsé}

and marked for the attentfon of the specified department/individual, if

applicable. Each communication by letter will be. effective only if delivared by
hand, sent by first class post {if sent from and to an address in the QE{} ar sent

o _ i::xs airmail (if sent from orto an address elsewhere).

172

173

18.

181

182
B ) This guar&nt&e is & ccmtmmng guarantee and will extend to the ultsmate b&!ancej
of sumis payable by the Transaction Obligors ander the Finance Documents,
. -regardiess of aﬂy mtez*me;flate pagment er di S{:harga in w?mt& orin aa?t

183

Each communication will become effective as follows {__ref’erennés to times are'to.

- times in the place of delivery of the communication): .

- 17.2:1 & hand-delivered lettér will be efféctive as soon as it is delivered (o, iIf
' it is delivered after Spim oF oR a day that is not & Business Day, it will

- be effective at 9arn on the next Business Day);

17,22 d letter sent by post from and to an address i the UK will be efféctive
Cat Sam on the second Business Day after it IS posted and 8 letter sent

by airmail from oF to an address elsewhéere will-be effective at 9am on
- the tenth Business: Bay after it is posted; and

17.2:3 & fax will be effactive caae-_hou_r aft_e;* the sehding fax machine (or other
' - system) genterates a confirmation that the comimunication has begn

Usent in full (or, if this occurs aftér Spin or on a day that s niot &
Business: Day, it will be sffactive at 9am on the next Business Day).

E.g%:‘h‘_.'Cam_muﬂ'ii:aﬁiaﬂ to _tﬁﬁ. $emr§_tﬁf' Agent. will iﬁéﬁ:ﬁme. ef?e::ﬁ'v.e. only when '
- getuslly received by the Security Agent. : : :

. GUARANTEE AND ':x‘ﬂi:zwmﬁf. |

ﬁnarantea and mderﬁmty

- The Chas’gm lrrﬁvacaéﬂy and um@ndstwr&aliy jf)mtiy aﬁé severai yr

-'_'1&1,1- guarantees to the Security Agent punctual g}erfarmaﬂce 333; the

Transaction Cfb ligors of the Secured Obligations;

'_ 18,12 undert&k&a with the $e<’:uﬂty Ag&nt that whenever B Tremsaﬁtmm

- Obligor does ftiot pay any amount wheén due under or in connection

. with any Finance Document, it shall immgdiately on demand pay %:hat;

. amount as if it was the principal-obligor; and. -

1813 indemnifies the Security Agent immediately on demarid agaiﬁs‘f any

- cost, logs or liability suffered by the Security Agent if any obligation

Cguaranteed by it s or becomes unenforceable, invalid or illegal. The
“amount of the cost, toss or [iability shall be equal to the amount which

thé Sedurity Agent would otherwise Have been ient:ties:i to recover..

' ﬂnntmumg gﬁarantee

R&msmt&men‘t

Ef angf p&ym&ﬁt b*;s i:he C%’targer ﬁ?‘ aﬂy dzsaharge gwen by a Secured ?art:y '
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18.5

| 'amf SeCUFity fﬁi‘" those anitgatmns or athemnse) is amided or mduﬁed a8 & result
g :ns&ivenay or any similar event: : - - :

18,3‘.1 | the sabrilty of the {:harger shaii z:e:}ntmue 4% if tha ;:éaym&nt, {imchargge; o

avaidance of reduction had not occurred; and

18.3.2 = the Security Agent shall be entitled to r&a:c}vér .tﬁﬁf.’\?aiﬁé.ﬁf at"mﬁ;t‘st’ of .

that security or payment from the Qhargaf*, a5 1f ti“se ;}aymeﬂt- '

_ cissz:harge, avoldance or reduction i‘zaﬁ not occurred.

'Wawer mf defences

‘The r:%%}ii’gai:ims. of the G’hargﬁr under this Clause 18 will not be affected by an
Cact; omisslon, matter or thing which;, but for this Clause 18, would reduce, -

release or prejudice any of its. obligations under this Clause 18 {without

- limitation and whether or not kriown to itor any Secured Party) %_nc!udiﬁg_;

) 1841 any firme, waiver or c;srzsem: gmﬁteé to, {)I" mmpas;mn with, the

~ Chargor-or any Transaction Obligor ar other person;

18/4.2  the release of the Chargor or any Transaction Obligor or any other  ~
- person under the terms of any compasition or arrangement with any _

creditor r.}f the Chargor or any Transaction Obligors

T 18.4.3 - the taking, varzatmra:, -cc}mps*emma-, &xchaﬁgeé r&ﬁﬁw_a} or release of, or '

refusal or nedlect to perfect, take up or énforce, any rights against, of
security: Over assets of, the Chargor or any Transaction Obligor or
other Derson orF any non-présentation - or non-observante of -any

- formality o &ther requirement in respect af any instrumént’ or any

_far%w*e tr,:s realise the full vallie of any seﬁur;ty,

18:4.4 - any znaapamty m* laci 0? pawar aﬁthar;ty of tagal perssnai;ty of or
dissolution or chahge in the members or status of the ﬁharg;ar ar an’?
- Transaction Qbhgnr or any other ;;mseﬁ, : : .

18.4.5 -a-_n-y a{?’iﬁf“tﬁmﬁﬁt; : ﬂcwatsan-g $uppfamenﬁ', extensian {whai:?wer of
- ~omaturity or  otherwisey or restatement {in each caﬁe, however .

fundamental and of whatsoever nature) or replacement of a H inance .
- Document or arsy ether dc;e:um&nt or security;

18.4.6 'ansf uﬁaﬂfar{:ea%;; ity slfﬁgaitty o’ mvaizdlty m*’ any {%iﬁhgatm}ﬂ Qf‘ any’
- pergon under any Fmanc& Qnﬁumem or any other document or

security; or

1847 .aﬁ.?" -imefﬁfené:yiﬁr similar proceedings.
" ‘Chargor intent

Without prejudice to the generality of Clause 18.4 (Walver of defences), the

Chargor expressly confirrms that it intends that this guarantes shall extend from
time to time to any (however fundamental} variation, increase, extension or
addition of or to any of the Finance Documents and/or any facilify of amoint

- made available Under any of the Finance Documents for the purposes of or in.

conrectivny with any of the following! acquisitions of any nature; Increasing
Cwiorking  capitall ehabling dhvestor distributions {9 be made; dafrving out

Crestructurings: refinancing existing fadilities; refinancing ahy othet indebtedness;y
- making facilities available to new borrowers; any other variation or éxtension of

o dsgasvEieeEoNs. o 18 -




186

i87

188

the pmrpmes for which any stich faczht@f of amaunt mtght be madsz asfadatﬁ e from -
time to timé; and any f&es, costs :amifer expenses ass&mat‘ecf with aﬁy of the
- foregoing. _ .

xmmﬂﬁm‘m ramwﬁe

The Chargor waives any’ r;g%st ﬁ: may have c;f first reqmnng the Sesmrity &gent -
{or any trustee or agent on its behalf) to procead against: or enforce any other

rights or sgcurity or clalm gayment from. any person before claiming from the

Charg‘gar‘ under this Clause 18, This walver applies. ;rmgpea%:wfn: of any law orany

provision of s Fmam:& Proctiment to the Eﬁr‘%tf“af?

&ppmx&r;atmns

until the Saz:uretﬁ Gt}tigamns have tmen 1rr¢evm:a§3§y gja:;i i full, the Sﬁmr;ty_

Agent (or any trustee ur agent on is heha f} may:

13,?,1 refram frc;m applying w eﬂfcrf:mg any ather maae\;:s, ser;urtty of ﬂghts _

.- held or received by it (or any trustee or-agent on its behalfy in respect

- &f those amounts, or apply and enforce the same in siich manner and

. order as it seés fit {whether aga inst thase amounts or otherwise) and
. th_a-{_:_hargmr shall not be antitled to the benefit of the same; and

18.7.2 . hold in an interest-bearing suspense account any moneys received
-~ from the Chargw or on amwmt of the Charg@m %aiﬁ;ﬁfi’ty' trder this

Clause 18,

Bef&rrai of t::iwrgw £ r:ght&

' 18_.&1 _Until the Secured %bisgatwns have: E;sz&rz ;rrevecabiy paré in ful and.
.. unless the Security Agent otherwise directs, the Chargor will not
exercise any rights which it may have by reason of ;tze%*ﬁ‘:;rmaﬂce by it

of its ebligations under the Finance Documents:

© 18.8.1.1  to be indemnified by Newable Properties ;-

| 18.8.1.2 - to claim any cohtribution from any othér guarantor of
: Newable Properties ' obligations under the Finance

. Dotiments) and/or

- 18.8.1.3  to take the benefit (in whole or in part and whether by
e - way of  subrogation of otharwised of any rights of the

‘Secured Parties under: the Finance Documents or of any

other guarantee or security taken pufsuant to, or in
connection with,. the Finance Dotuments by any Secuz*ed’

. Party.

1882 - If the C?}&?‘g{}r {eaeiv% '.any'-_héna'_fit; payment or distribution ‘t';r}' relation.
T t&such rights, it shall hold that benefit, payment or distribution (to the
. extent necessary to enable all amounts which may be or become
‘payable to the Secired Parties by the Chargor and Newable Properties.
- urider of In connection with the Finance Documents to be repaid in fully
- oft trust for the Security Agent and shall promptly pay or transfer the:

. same to the Security Agent.
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‘?ﬁ';a guar&niee i this aiauﬁe 28 isin admtmﬂ toand is nat ;n any way gsre;ue:%rced by amﬁ

Additional security

wther gaarantee or mwﬂt’? now ot su&aaquentiy held %}y t%‘%& Security ﬁgent

.-'19.,' '
e

192

20,

2001

203

203

@ﬁ?ﬁﬂﬁiﬁﬁ LAW Aﬂﬁ Jﬁiﬁﬂﬁﬂ?lﬂﬂ

- Gﬂv&mmg iaw |

This Geeé and any nanwmﬁtmcﬁual sb giﬂ:li}ﬁs arlsi ng out {af or i ccmr;e&:t
w;th it are gsvemee:i by tha taw of Engl ané and Wa = _ _ _

Jurisﬁic’twn

. The courts of England and Wales have exclusive jurisdiction: to settle any dispute
- arising out of or in connection with this Deed (including a dispute regarding the
- existence, validity or termination of this Deed) and any non-contractual
abligations arising out of or in connection with it (a "Dispute”). Each Party.
_agrees that the courts of England and Wales are the most appropriate and
convenient courts to settle any Dispute and accordingly neither Party will argue
to thécontiary, This <ladse 19.2 s for the benefit 6 the Enforcement Partiss
only. ~ As -a result no. Enforcement Party will be prevented from taking
 proceedings felating to a Dispite in any other ¢ourts with jurisdiction. To the
.- extent allowed by law, each Enforcement Par’ty may take conourreht pmceeamgs_
- iy any number of jurisdictions.

- THIS DEED

Consideration’

The Chargor has entered into this Deed in consideration of the Secured Parties or

some of therm agreeing to provide (or to continue to provide) finance facilities to

_ &ewab%e Properties Limited on the termis agreeﬁ i:setween i:hem
£xm:utmn of &hx& ﬁe&d mﬁnterparm

'_ If the Paﬁ: es exe:ute th%s Deed in ﬁeparatﬁ ceurat&rsaart:s, ﬁhss &egs:i will takaf“” '
o effer;i: as if they had all executed a single C:Q;:}*f : '

Execution of t_:hss- Deed - formalities

This Deed is intended to be @ Deed even if any Party’s execttion is not in

- accordance with the formalities required for the exscution of Deeds,

20.4:

20.5

Conflict
If there is any conflict between the provisions of the Facility Agreement and the
‘provisions of this Deed, the provisions of the Facility Agreement shall prevail.
Partial invalidity | | | |
2051 If, at any time, any provision of this Deed is or is found to have been
- iltegal, invalid or unenforceable in-any respect under the law of any
Cjurisdiction, this does riot affect the legality, validity or enfofceability of

the other provisions of this Deed, nor the legality, validity or
- ertforceabliity of the affected gsmvssmn urzdar the law of any f}ther
}ur sﬂmtmn _ _ o _
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C207

36.5.2 - If any Party I§ not bound by this Deed (or any part of it) for any
' “reason, this doss m}z affect the obligations of each csi:her ?arty under

thrs E}ef&ﬁ {or tnder thé relevant ﬁart}

m:har &ﬁcurity

' This Geé{é isin Edﬁiimi’i to, amﬁ does not i}i‘;erate so a5 in as‘w way to prejz.sé {:‘:Ef or '

affect; or be prejudiced or affected by, any other security o guarantee which the -
Security Agent may riow or at any time after the date of tﬁfs Deed hold for or in
respect.of the Secured Obisgatmﬁs '

Gwnawm;} of this ﬁamﬁ

'_ _'This Deed an‘.d e\_?‘ery c;evnte'rpaﬁ is th-e-pmpertg of the Securit-y Agent.

: “This tﬁtmmmeﬂt is ex&t:u%:ed as a Deed and {ieiwemé or the date stated at the &agmmng- :
of this Deed. .
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E\Iewabie Fmpertses Limited 1?*9393%3 {England .
_ arzd Wales) . 1 EL.0OO each

 SCHEDULE 1

" The Shares -

i‘;iii'}i} 000 Gi’ciaﬁary shares ef )

o Jds GO3\7919080NT

22




“SCHEDULE 2
Recéi_%er’s spe_ci'fi{:.;iéﬁéeré'. :

| '“i‘he Recagver will have full pcswer am% authen@f

1. POSSESSION .

1 to emtef u;:aam take psssegsmn of anc} generatiy Qperate arté manage ‘che'_

Secured ngez‘t‘g@
.z ta ol ect anci gei’ f aii the t};strsbutmn R g?ﬂ:s

2. 5%5 mﬂ msmsa;.

%%:E'umi: restt“zﬁtiam tc} ﬁﬁ% . charge, grant ar sfary tha terms o a{:cept surrenders L

“of options or rights over, or otherwise deal with and dispose of the: Secured
Property or any assets acquired in the exercise of its powers under this Deed;

3. . ACQUISITION

. to purchase or acquire any assets or rights required or convenient for the
. exercise of the Receiver's powers under this Deed;

4. BORROWING

for the purpose of exercising any of the rights, “powers, authorities and

discretions. conferred on the Receiver by o plrsuant to this Deed andfor for -
defraying anv losses or Expenses which may be incurred by him In thelr exercise

. or for any other purpose, to raise or borrow any money from the Security Agent
or others or to Induy any other Hability on such terms, whetheér secured or

unsecured, g5 he may thi rzica fit, and whether to rz‘snk in ;erﬁif’g to this $ecur;i:y or

oty

5. . APPOINTMENTS, ETC.

to appoint and discharge empiﬁigees; officers, consultants, advisers; m’anagém,' s

' - agents, solicitors, dccountants or other professionally . qualified persons,

- workmen and othérs for any of the purposes of this Deed or to protect the

Secured Propeérty upon such terms ag 1o reémuneration or otherwise as he may

think fit and to discharge any such persons appmmted by the Chargﬁ}i‘ ;:srtar tor-His. :

 appointment; o
6, LEGAL ACTIONS AND COMPROMISES

6.1 _ 1 the mame of tha Chargﬁr to tzrmg,, pmsewte; ar%ﬁ:arcaf éefﬁnci anf::i ¢li scaﬂtmue

~all such actions, suits and proceedings, in relation to.the Chargor, the Secured .

ity

5.2 to sett%a,, aﬁ;ust z"efer ta ar{:ﬁtmtwn o expert {ﬁﬁtermmatim, ﬁ{}m;}f{)mxse aﬂd .
' " arrange any claims, accounts, disputes, questions and demands with or by any
" person or:body who is or daims to be a cretiimr of the Chargez* or rela%mg i any

i ~way to the Secured Property;

s ooyyozsosont . o 2y

Property or any business carried on from the Property, as in any case he thmks_




10,

10.1

-10.2

- 10.3

11

12,

13,

4,

RECEIPTS

to give valid r‘et:ezptg for all moneys and execute all assurances and things which :
- may be g}mper or desirable for rea!zﬁmg the Secured Pmperty, o

‘CONTRACTS

" to enter into, vary, cancel or waive any of the provisions of any contracts
-relating to the Secured Property which he shall in any case think &xpﬁdmnt it the-
mterests of the Chatrgor or the Secursty Agent .

'- _'msummcﬁﬁ AND BQP&?E -

o msure the Secured f’mgerty, any. assats ac:qmrad by hzm in the exemse of his:

‘powers, and effect indemnity insurance or other similar insurance, in every case
- in such amounts, against such ﬂskﬁ and with such offices as he thinks flt and
- obtain bonds and give indemnities and semrﬁry to any E}Gmﬁsmen,

'Faﬁfvs COMPANY
“to pmmate or estab%:aﬁ any company of to acquire 'sharés in any cormpany
(whether as a subsidiary of the Chargor or otherwise) to facaistate ’E:he &xermse of
" his powers under this Deed; .

to transfer to any such company all or any. of the Secured Property or other

assets acquired by him in the exercise of his powers;. _ B
th exercise oF cause to be exercised all voting and other rigﬁf:s attaching to, and
- to charge, sell or otherwise transfer any shares in any such company;

. VOTING RIGHTS

to exercise all voting and other rights attaching. to the Shares and all other
stocks, shares and sédurities owned by the Chargor snd compriged in the
: Set:ure.d Property in such manner 4s he may think fity, S '

TR&RSA{:‘!‘}:QN

'_ t’<‘} t’arrv-inm_ eﬁéct'aﬁd gomplete any tr‘anséz:ﬁan;- o

REDEEM SECURITY |

“to redeerny any prior sectirity (or pk@ﬁure. the transfer of such s‘eat‘zri’tﬁ to hirﬁﬁe}'f_j

and settle and pass the accounts of the person entitled to the prior security so

that any accounts so settled and passed shall (subject to'any manifest error) be .

conclusive: and binding on the Chargor and the money so paid shall be deemed
to be an expense pmpﬁﬁy incurred by the Receiver; and _

 GENERAL

- either ifs the name of the Chargor or in the name of the Recelver, to execute

documents and do all other acts or things which the Receiver may consider to be
“incidental or conducive to any of the Receiver's powers or to the realisation or .
use of the Secured Property.
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. EXECUTION

The Ch’argér

Executed a5 t}eec% by ] cemmunications to be delivered to: .
' NE&%&E&E UK ﬂguﬁﬁﬁﬂg Li!ﬁffEﬁ R 1
. atting byv/& directhr . o Aﬁﬁreas' *2 &M Mw% _

- ﬁm@m

Bil"ﬁ«:t#}r € W‘:&»xxxm .

T "ﬁatta.ﬂ%_m- a%&.umfmm}
winesssignature: [N~ ARy

. Witness Mame i%‘z,m ngu&%ﬁ

- Wikness hddres: — |
Witness ﬂrt{:upat T
CCat L AR ;}muwwmk T
. Thea ﬁawr;w &gaﬁz a

in _t_ha-:;:res&ne& afr

Executed as a t}eed by R
as attorney for LLOYDS BANK BLC, )

?_-'--m thepresenceof: .. ) asattorney for LLOYDS BANK PLC

| Witnesssignature: . | Communications to be defivered tor . .
C Witness Name: - - | Addressi

'Witnﬁ'_fs_é-- Ad_ﬁ’?«ess; N

 Fax number:

Witness Occupation; o ?&tte’ntiﬁn':”

s ob3velscsc 0 i




