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In accordance with
¥ Sectons 8594 and M RO 1 <5 IRIS Laserform
859J of the Companies
Act 2006
¢ Particulars of a charge
A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companteshouse gov uk
last page
& What this formis for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form M
Thus form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless 1t 1s accc
*A36Y2S4H*
A19 01/05/2014 #85

calrt order extending the time for delivery
You must enclose a certified copy of the instrument with this form
scanned and placed on the public record

n Company details l_\ ,@"_ For official use
Company e [0_ ’5_ [? ’—2_ ,_2— [T |7 IT Z 2 E::::si, ?o::l‘;?eft:rtrtypescnpt orin

Company name In full | Spectrum Alpha General Partner Limited / bold black capitals
I All fields are mandatory unless
specified or ndicated by *

COMPANIES HOUSE

Charge creation date / oy ’
Charge creation date ’? FT |W lm_‘l‘ |’ 2 W,T F- :
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees L_,(
entitled to the charge N
Name l Nationwide Building Society as agent and Security Trustee for itself
| and each of the Lenders / |
Name , v |
l \
|
\
Name ]
Name I
If there are more than four names, please supply any four of these names then
tick the statement below
(] I confirm that there are more than four persons, security agents or
trustees entitled to the charge
BIS Department for Business CHFP025
Innavatson & Slalls 04/13Version 10 Laserform Intemational 4/13
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

.

Not applicable

Continuation page
Please use a continuation page if
you need {o enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed securty over any tangible
orintangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[v¥] Yes

] Neo

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropnate box

(] Yes Continve
[vi No Goto Section?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropriate box

[v] Yes

] No

#4523368v1\yonek
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registrabion of the charge {use
form MRO6)

Signature

| Please sign the form here

Signature

Signature

X Addlodon Gadsad O X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

E Presenter information

n important information

We will send the certificate to the address entered
below All details given here will be avaifable on the
public record You do not have to show any detalls
here but, If none are given, we will send the certificate
to the company's Registered Office address

lc""“""“’“" JONEK/313794-223
| Company name

| adoress 100 Barbirolll Square

[ CamyRegen  Greater Manchester

e w2l a0

| oty United Kingdom

Addleshaw Goddard LLP

Fostiown  Manchester

IDX 14301 Manchester
jTe'ephom 0161 934 6000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

[] The company name and number match the
information held on the public Register

[] You have included a certfied copy of the
instrument with this form

] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

L] You have ticked any appropriale boxes in Sections
3,5,6,748

] You have given a descrption in Section 4, If
appropriate
You have signed the form
You have enclosed the correct fee

[] Please do not send the original instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

ﬂ How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regisirar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compamies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@cornpanieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www .companieshouse.gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5622821
Charge code: 0562 2821 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th April 2014 and created by SPECTRUM ALPHA
GENERAL PARTNER LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 1st May 2014.

Given at Companies House, Cardiff on 6th May 2014
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DATED 24 Apnl Joiv

Nationwide Building Society

(as agent and Security Trustee for itself and each of the Lenders defined herein)

COMPOSITE SHARE CHARGE
AND GUARANTEE AND
INDEMNITY

Chargor . SPECTRUM ALPHA PROPERTY PARTNERS
LIMITED PARTNERSHIP

SPECTRUM ALPHA GENERAL PARTNER LIMITED

Borrower. SPECTRUM ALPHA PROPERTY PARTNERS
LIMITED PARTNERSHIP

AND

HAWKBOND PROPERTIES LIMITED

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

Adolle o Goldesd Lige

DATE .22/ X/ 14
ADDLESHAW GODDARD LLP




THIS GUARANTEE AND CHARGE dated o AP

2014 18 made BY the Chargor IN FAVOUR OF

NATIONWIDE BUILDING SOCIETY as agent and security trustee for itself and each of the Lenders and whose chief office 1s at
Nationwide House, Papers Way, Swindon, SN38 1NW (in this capacity the "Security Trustee')

1

LI

MEANING OF CERTAIN WORDS

Definttions

In this Guarantee and Charge, unless the context otherwise requires

Authorrty

Borrower
Chargor
Default Rate

Disposal

Enforcement Date

Event of Default

Facilhity Agrecment

Finance Documents
Finance Partres

Indebtedness

Lenders
New Lenders

Permutted Security
Interests

Receiver

Secretary

Securities

10 4430662-4/313794 223

means any governmental body, agency, department or regulatory, self-regulatory or other
authority mcluding, without limitation, local and public authorities and statutory undertakings,

means each of the entities whose detatls appear in Part A of the Schedule,
means each of the companies whose details appear 1n Part B of the Schedule,
means the default interest rate specified 1n clause 8 3 of the Facility Agreement,

means a sale, transfer, assignment, or other disposal {including by way of lease, tenancy or loan)
by a person of all or part of its assets, whether by one transaction or a series of transactions and
whether at the same time or over a period of time and “dispose™ shall be construed accordingly,

means the date on which the Security Trustee demands the payment or discharge of all or any part
of the Indebiedness or after the occurrence of an Event of Default or, if earlier, the date on which
an application for an administration order 1s presented or any other formal step 1s taken with a
view to appointing an administrator in relation to the Chargor,

has the meaning given to 1t in the Facihty Agreement,

means the facihty agreement dated 22 December 2005 novated pursuant to an amendment,
restatement and novation agreement dated 24 February 2006 as amended and restated on 31
March 2010 and as further amended, restated and novated on or about the date of this Guarantec
and Charge and made between, amongst others, Spectrum Alpha Property Partners Limted
Partnership, acting through the Chargor (1), the Chargor (2) Nationwide Bulding Society as
arranger of the Term Loan Facuities (3), Nahonwide Building Society as agent for the Lenders
(1), Nationwide Building Society as Security Trustce for the Finance Parties (5) and the Lenders
(6) pursuant to which the Lenders agree to make available to the Borrowcr the Term Loan
Facilities,

has the meaning given it 1n the Facility Agreement,
has the meaning given it 1n the Facility Agreement,

means all moneys, obligations and hiabilities owing by the Borrower to the Lenders referred to in
clause 2,

has the meaning given to 1t in the Facility Agreement,

has the meaning given to 1t 1n the Facility Agreement,

has the meaning given 1n the Facility Agreement,

means any one or more receivers and/or managers or administrative receivers appointed by the
Security Trustee pursuant to this Guarantee and Charge 1n respect of the Chargor or over all or
any of the Secunties,

means the company secretary of the Chargor for the time being,

means the securities detailed m Part C of the Schedule and any further secunties substituted or
added from time to time wnth the consent of the Security Trustee




21

2.2

Security Right means any mortgage, debenture, charge (whether fixed or floating), pledge, Lien, hypothecation,
standard security, assignment by way of secunty or cther security interest or arrangement of any
kind having the effect of conferring security of any kind,

Status Change means

. an amalgamation of a Lender or of the Secunity Trustee which 1s a building society with
one or more other building societies pursuant to section 93 of the Building Societies Act
1986, or

. a transfer of all or substantially all its engagements (including all the obligations of a
Lender or of the Security Trustee under this Charge) to another building society pursuant
to section 94 of the Building Societies Act 1986, or

. a transfer of the whole of a Lender's o1 the Security Trustee’s busimess to a company
pursuant fo section 97 of the Building Societies Act 1986, or

. an alteration n the status of a Lender or the Secunity Trustee by virtue of any statute or

statutory provisions which alters, or permuts the alteration of, the status of building
socteties generally or building sccieties which meet specified cniterta to that of an
nstitution authorised under the Financial Services and Markets Act 2000 or to a body
which 1s regulated on a simidar basis to an mstitution authortsed under the Financial
Services and Markets Act 2000,

and "Successor" means the resulting building society, company, institution or body,
Transfer has the meaning set out 1n clause 25 11(b),
Transferee has the meaning set out 1 clause 25 11(b),

Term Loan Facilities  the term loan faciliies made available by the Lenders pursuant to clause 2 1 of the Facility
Agreement,

COVENANT TO PAY

Indebledness

The Chargor hereby covenants that it will pay to the Security Trustee for the account of the Lenders and the Security Trustee
all moneys and discharge all obligattons and liabilities now or in the future due owing or wcurred under the Finance
Documents by the Borrower and the Chargor to the Lenders or any of them or the Security Trustee when the same become
due for payment or discharge whether by acceleration or otherwise The moneys, obligations or habilities under the Finance
Documents which are due, owing or incurred to the Lenders or any of them or the Secunty Trustee may be

. express or implied,

- present, future or contingent,

. jomt or several,

. incurred as principal or under a guarantee or tndemmity to the Security Trustee and/or the Lenders (or any of them),

. ongnally owing to the Lenders or any of them and/or the Secunity Trustee or purchased or otherwise acquired by
them,

. denominated in Sterling or in any other currency,

. mcurred on any banking or other account or in any other manner whatsoever,

. mcurred with or without the Chargor's knowledge or consent

Other habilities

The habilities referred to 1n clause 2 1 shall, without limtation, include

10-4430662-4/313794 223




31

3.2

33

3.4

41

(a) the Term Loan Facihities,

(b} all iabilities ansing under any Finance Document and under this Guarantee and Charge including without imitation
under clause 13,

© all habuilitzes under or in connection with foreign exchange transactions, mnterest rate swaps and other arrangements
entered 1nto for the purpose of limiting exposure to fluctuations 1n interest or exchange rates, and

(d) interest (both before and after judgement) to date of payment at such rates and upon such terms specified 1 the
Facility Agreement, commisston, fees and other charges (including interest rate breakage costs) and all legal and all
other costs, charges and expenses (including any mnternal management, monitoring or enforcement costs, charges
and expenses of the Lenders or any of them or the Security Trustee) on a full and unqualified indemmty basis which
may be incurred by the Lenders or any of them or the Security Trustee 1n relation to any of the Indebtedness or any
guarantee 1n respect of any part of the Indebtedness or otherwise 1n respect of the Chargor or any guarantor of any
part of the Indebtedness

GUARANIEE AND INDEMNITY
Guarantee

In consideration of the Lenders granting or continung the facilities under the Facility Agreement to the Borrower, the
Chargor guarantees on demand to pay to the Secunty Trustee for the account of the Lenders and the Secunty Trustec the
whole and every part of the Indebtedness when the same becomes due for payment or discharge whether by acceleration or
otherwise

Liability as principal debtor

As a separate and independent obligatton and liabihty, the Chargor agrees that if any purported obhgation or habthty of the
Borrower which would have been the subject of this Guarantee and Charge had it been valid and enforceable 1s not and 1s or
becomes void, voidable, mnvalid or unenforceable against the Borrower on any grounds whatsoever whether or not known to
the Lender or any of them and/or the Security Trustee the Chargor shall nevertheless be hable to the Lenders or any of them
and/or the Secunty Trustee in respect of that purported obligation or liability as 1f the same were fully valid and enforceable
and the Chargor were the principal debtor in respect of such purported obligation and lLiability

Indemmity

As a separate and independent obligation and liability, the Chargor agrees to mdemnify and keep ndemnified on demand the
Lenders or any of them and/or the Secunty Trustee against all damages, losses, costs, charges and expenses ansing from any
failure of the Borrower to perform or discharge any purported obligation or hability of the Borrower which would have been
the subject of this Guarantee and Charge had 1t been valid and enforceable

Lirmuted Recourse
Without prejudice to the hability of the Chargor for any breach of any covenant, undertaking, representation or warranty
contained 1n this Guarantee and Charge, the recoursc of the Lenders and/or the Security Trustee to the Chargor under clauses

31,32 and 3 3 shall be hmited to the rights, remedies, obligations and powers of the Lenders and/or the Secunty 1rustee
under the charge created by this Guarantee and Charge

CHARGES

Fixed charges

The Chargor with full title guarantee as a continuing security for the payment and discharge of the Indebtedness hereby
charges as a fixed first charge to the Secunty Trustee (as agent and security trustee for the Lenders and the Secunty Trustee)
the following property and assets, both present and future, from tume to time owned by the Chargor or in which the Chargor
may have an nterest (whether such interest anses by virtue of trust or otherwise)

(a) all Secunitres, and their proceeds of sale,

(b) all dividends, mterest and other distributions (whether m cash or i specie and whether of a capital or income
nature) declared, paid or made in respect of the Securities at any time,

10-4430662-4/313794 223




4.2

4.3

51

5.2

5.3

61

62

(c) all accretions, rights, benefits, money or property accrung, 1ssued or offered 1n respect of the Secunities at any time,
whether by way of nghts, bonus, capitalisation, conversion, exchange, pre-emption, option, redemption or
otherwise

Representations and Warranties

The Chargor represents and warrants (o the Secunty Trustee (as agent and secunity trustee for the Lenders and the Security
Trustee) that

(a} 1t 1s the legal and beneficial owner of the Securrties,

{b) 1t has not created or granted any Security Right over the Securities to any other person, and

() it has not entered and will not enter mto any agreement to sell, dispose of or grant any Security Right over the
Securities

Negafive Pledge

The Chargor undertakes to the Security Trustee and each of the Lendeis that during the continuance of this security the
Chargor will not without the prior wnitten consent of the Security Trustee create or purport to create or permut to subsist any
Security Rught over the whole or any part of the Secunties (other than a hen ansing by operation of law m the ordinary
course of the Chargor's business and any Permitted Security Interests)

DEPOSIT OF DOCUMENTS

Deposit of Documents

The Chargor will on the date of this Guarantee and Charge (or on the date of issue where any Securities are 1ssued
subsequently), deliver to the Security Trustee (or 1ts nominee) all certificates {or such other evidence of title as the Secunity
Trustee may require) together with undated signed transfers in favour of the Secunty Trustee (or its nominec) for all

Secunties

Registration

The Chargor irrevocably authorises the Secunity Trustee to arrange, at any time following the Enforcement Date, for any of
the Secunties to be registered 1n the name of the Security Trustee (or its nomnee)

Receipt of Monies

The Chargor shall pay mte such account of the Chargor as the Secutity Tiustee may direct, ali momes which it may receive
in respect of the Securities immediately on recerpt

VOTING RIGHTS AND RIGHTS AND OBLIGATIONS ATTACHED TO THE SECURITIES

Voting
Unless and until this Guarantee and Charge becomes enforceable, or the Security Trustee directs otherwise

(a) all voting and other nghts attaching to the Securities shall continue to be exercised by the Chargor for so long as the
Chargor remains theuwr registered owner, and

(b) if the Securities are registered i the name of the Secunity Trustee or its nomunee, all voting and other rights
attaching to them shali be exercised by the Secunty Trustee or its nominee in accordance with instructions in
writing from time to time received by the Chargor, and in the absence of such instructions, the Security Trustee or

the nominees shall refrain from exercising any such rights

Notices

if the Chargor wishes to recerve coptes of notices and communicattons in relation to any or all of the Securities, the Secunty
Trustee must be given prior written notice of such request

10-4430662-4/313734 223




71

72

8.1

82

83

8.4

RIGHTS EXERCISABLE BY THE SECURITY TRUSTEE
Exercise of Rights
At any time on or after the Enforcement Date, the Security Trustee 1s authorised, without prior notice to the Chargor

(a) to exercise all voting or other pawers pertaining to the Securiies 1 any manner which the Secunity Trustee may
consider appropriate,

(b) to recerve and retain all dividends, interest or other money or assets accruing on or n respect of the securities under
and subject to the terms of this Guarantee and Charge and any such dividends, interest or money or assets received
by the Chargor after such time shall be held in trust by the Chargor for the Securtty Trustee and paid or transferred
to the Secunty Trustee on demand,

(c) to sell or realise the Secunties 1n any manner which the Secunty Trustee may consider appropnate, the costs of such
sale or realisation constituting part of the Indebtedness

No Liabduty

The Lenders and Security Trustee shall incur no hability for any loss arising out of a sale pursuant to clause 7 1 above from
whatever cause and whether or not a better pnice could have becn obtained on the sale of any Secunties by deferming or
advancing the date of such sale or otherwise They shall incur no Liability for any loss arising out of the modus chosen, erther
public auction or private deed, for the sale of the shares

CERTAIN POWERS OF THE SECURITY TRUSTEE
Powers on enforcement

Scction 103 of the Law of Property Act 1925 shall not apply At any time on or after the Enforcement Date or 1f requested
by the Chargor, the Secunity Trustee may, without further notice, and whether or not a Recerver shall have been appomted,
exercise all the powers conferred upon mortgagees by the Law of Property Act 1925 as vaned or extended by this Guarantee
and Charge and all the powers and discretions conferred by this Guarantee and Charge on a Receiver etther expressly or by
reference In the event of any conflict between the powers contained 1n the Law of Property Act 1925 and those conferred by
this Guarantee and Charge, the terms of this Guarantee and Charge shall prevatl

Subsequent Security Righis

1f the Security Irtustee recerves or has notice {actual or constructive) of any subsequent Secunity Right affectng the
Secunities 1 whole or in part or 1f the continusng nature of this Guarantee and Charge 1s determined for any reason, the
Secunty Trustee may open a new account for the Chargor If 1t does not do so then, unless the Security Trustee gives express
wntten notice to the contrary to the Chargor for the purposes of this Guarantee and Charge, the Secunty Trustee shall
nevertheless be treated as 1f 1t had opened a new account at the ume when 1t received or had such notice and as from that
time alt payments made by or on behalf of the Chargor to the Security Trustee shall be credited or be treated as having been
credited to the new account and shall not operate to reduce the amount due from the Chargor to the Lenders and/or the
Security Trustee at the time when 1t recerved such notice

Settiement of accounts

Any sale or other disposition by the Security Trustee or by a Receiver may be made either subject to or discharged from any
prior charge or upon such terms as to indemmity as the Secunty Trustee or such Recerver may think fit The Secunty Trustee
or the Recerver may settle and pay the accounts of any person 1n whom any prior charge may from time to time be vested and
any acceunts so settled and paid shall as between the Lenders, the Secunity Trustee, the Recerver and the Chargor be deemed
to be properiy settled and paxd and shall be binding on the Chargor accordingly The money so expended by the Security
Trustee or the Recerver shall be repayable by the Chargor to the Secunty Trustee or the Receiver on demand, shall constitute
part of the Indebtedness and shall bear 1nterest at the Default Rate from the date of payment by the Security Trustce

Conuingencies

If the Secunty Trustee enforces the security constituted by this Guarantee and Charge at a time when no amount 1n respect of
the Indebtedncss i1s due and payable, or when the amount due and payable 15 not ascertauned, the Secunty Trustee (or the
Receiver) may pay the preceeds of any recoveries effected by i1t into an ipterest-bearmg suspense account  The Secunty
Trustee may withdraw amounts standing to the credit of such suspense account for application 1n accordance with clause 12

10-4430662-4/313794 223
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9.1

2.2

93

9.4

9.5

Power to remedy

If the Chargor at any time defaults 1n complying with any of 1ts obligations contained in this Guarantee and Charge, the
Security Trustee shall, without prejudice to any other rights arising as a consequence of such default, be entitled {but not
bound) to make good such default and the Chargor hereby rrrevecably authorises the Security Trustee and 1ts employees and
agents by way of security to do all such things necessary or desirable 1n connection therewith Any moneys so expended by
the Security Trustee shall be repayable by the Chargor to the Secunity Trustee on demand together with interest at the Default
Rate from the date of payment by the Secunity Trustee untif such repayment, both before and after judgement No exercise
by the Security Trustee of its powers under this clause § 5 shall make 1t hiable to account as a mortgagee in possession

APPOINTMENT AND POWERS OF RECEIVER

Appointment

At any time on or after the Enforcement Date or 1f requested by the Chargor, or if the secunty created by this Guarantee and
Charge shall in the Security Trustee's reasonable opmion be in jeopardy, the Security Trustee may by mstrument n writing
exccuted as a deed or under the hand of any director or other duly authorised officer appoint any person to be a Recetver of
the Securitics or any part of them Where more than one Receiver 1s appointed, cach joint Recerver shall have power to act
severally, independently and to the exclusion of any other joint Recervers, except to the extent that the Security Trustee may
speaify to the contrary in the appomtment The Security Trustee may (subject, where relevant, to section 45 of the
Insolvency Act 1986) remove any Receiver so appointed and appoint another 1n his place

Receiver as agent

Any Recerver shall be the agent of the Chargor and the Chargor shall be solely responsible for his acts or defaulis and hable
on any contracts and engagements made or entered into by hum and shall alone be responsible for his remuneration

Powers of Receiver

Any Recever shall have all the powers conferred from time to time on receivers by statute (in the case of powers conferred
by the Law of Property Act 1925, without the restrictions contamned 1n section 103 of that Act) and power on behalf, and at
the expense, of the Chargor (notwithstanding the hquidation of the Chargor) to do or omzt to do anything which the Chargor
could do or omit to do 1n relation to the Securities or any part of them In particular (but without limitation) a Receaver shall
have power to do all or any of the following acts and things

(a) to sell, exchange, surrender, redeem or otherwise dispose of or in any way deal with the Securities and to transfer all
or any of the Secunities to any other person or persons, mcluding a company formed or acquired for the purpose, 1n
each case for such consideration (1f any), including cash or stock or any other consideration, and on such terms, as
he may think fit and whether for a lump sum or for a consideration payment in instalments,

b to exercise all voting and other nights attaching to the Securities and to pay all calls and other payments which may
become due 1n respect of any Securities,

(c) to take all such steps and give all such notices and instructions 1n 1elation to the Securities as the Receiver considers
appropriate for any of the above purposes,

(d) to do all other such acts and things as may be considered by the Recerver to be incidental or conducive to any of the
above matters or powers or to the preservation or realisation of the Securities

Remuneration

The Security Trustee may from time to time determine the remuneration of any Recerver and section 109(6) of the Law of
Property Act 1925 shall be varied accordingly A Recetver shall be entitted to remuneration appropriate to the work and
responsibihties mvolved upon the basis of charging from time to time adopted by the Recerver in accordance with the current

practice of his firm

No liability

Neither the Security Trustee nor any Recerver shall be liable for any involuntary losses that may occur n exercise of the
nights, liberties and powers contained i this Guarantee and Charge or be liable to account as mortgagee in possession
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10.1

10.2

11

12

12.1

122

123

RIGHTS ATTACHING TO SECURITIES
Payment of Calls

The Chargor will pay promptly all calls or other payments, and will discharge all other obligations which may become due in
respect of any Secunties and, 1f the Chargor fails to do so, the Security Trustee may 1f it thinks fit make such payments or
discharge such obligations on behalf of the Chargor Any sums so paid by the Security Trustee shall be repayable by the
Chargor to the Secunty Trustee on demand The Secunty Trustee may debrt such amounts to any account that the Chargor
may hold with the Security Trustee (or, 1f no account 1s held, to open an account i the Chargor's name for this purpose) and
any such amounts will form part of the Indebtedness

Exercise of Rights

The Security Trustee shall have no duty to cnsure that any dividends, mterest or other money and assets or nghts receivable
m respect of the Securities are duly and punctually pard, received or collected or exercised when they become due and
payable or exercisable, or to ensure the taking up of any (or any offer of any) stocks, shares, nghts, money or other property
paid, distributed, accruing or offered at any time by way of redemption, bonus, rnights, reference or to otherwise 1n respect of
the Securities

EFFECT OF ENFORCEMENT DATE

Enforcement Date

From the Enforcement Date, the Secunty Trustee and the Lenders shall cease to be under any further commutment to the
Chargor The Indebtedness (other than contingent Liabilities) not otherwise so payable shall immediately become payable on
demand

APPLICATION OF PROCEEDS

Application of proceeds

Any moneys received by the Secunty Trustee or by any Receiver appointed by 1t pursuant to this Guarantee and Charge
and/or under the powers conferred by this Guarantec and Charge shall be applied for the following purposes and, unless

otherwise determined by the Secunity Trustee or such Receiver, in the following order of priority

(a) o the payment of all costs, charges and expenses of and incidental to the Receiver's appotniment and the payment
of his remuneration,

{b) m the payment and discharge of any liabihities incurred by the Receiver on the Chargor's behalf in the exercise of
any of the powers of the Recerver,

() m or towards payment of any debts or claims which are by statute payable in preference to the Indebtedness but
only to the extent that those debts or claims have that preference,

(@ mn or towards satisfaction of the Indebiedness, and
(e) any surplus shall be paid to the Chargor or any other person who may be entitled to 1t
Suspense account

Any moneys received, recovered or realised under the powers conferred under this Guarantee and Charge may, at the
discretion of the Security Trustee, be placed n a suspense account (with a view to preserving the rights of the Lenders and
the Secunty Trustee to prove for the whole of its claim against the Borrower or any other person hable) and kept there for so
long as the Secunty Trustee thinks fit pending application from time to time (as the Security Trustee shall be entitled to do as
1t may think fit) of such moneys n or towards discharge of the Indebtedness

Law of Property Act 1925
The provisions of clauses 12 1 and 12 2 shali take effect as and by way of variation and extension to the provisions of section

109 of the Law of Property Act 1925 which provisions as so varied and extended shall be deemcd ncorporated in this
Guarantee and Charge
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Protection of purchasers

(a) Any person (including, without limitation, any purchaser, mortgagor or mortgagee) (in this clause a "purchaser")
dealing with the Secunty Trustec may assume without inquiry that

(1 some part of the Indebtedness has become due,
(n) a demand for such Indebtedness has been duly made, and
(1) such Indebtedness has become due within the meaning of section 101 of the Law of Property Act 1925

(b) No purchaser dealing with the Receiver or the Secunity Trustee 1s to be concerned to enquire whether any power
exercised or purported to be exercised by the Receiver or the Security Trustee has become exercisable, or as to the
propriety or regulanty of any sale by, or other dealing with, the Receiver or the Security Trustee Any such sale or
dealing 15 deemed to be within the powers conferred by this Guarantee and Charge and to be valid and effective
accordingly All the protection to purchasers contamed n section 104 and section 107 of the Law of Property Act
1925 and section 42(3) of the Insolvency Act 1986 apply to any purchaser

INDEMNITIES AND COSTS AND EXPENSES

Enforcement costs

The Chargor hereby undertakes with the Security Trustee and each of the Lenders to pay on demand all costs, charges and
expenses mcluding, without himtation, all legal and all other costs, charges and cxpenses (including any internal
management, monitoring or enforcement costs, charges and expenses of the Security Trustee and such Lenders) on a full and
unqualified indemnity basts which may be mcurred by the Security Trustee or such Lenders in or incidental to the
enforcement, attempted enforcement, preservation or attempted preservation of any of the security created by or pursuant to
this Guarantee and Charge or any of the Securrties or 1n the admunistration and management of the Chargor's accounts with
the Secunty lrustee or such Lenders or in the collection of the Indebtedness, together with interest at the Default Rate from
the date on which such costs, charges or expenses are incurred unti! the date of payment by the Chargor (beth before and
after judgment) Any taxation of such costs, charges and expenses shall be on an indemruty basis

Indemmity from Securities

The Secunity Trustee and any Receiver, attorney, agent or other person appointed by the Security Trustee or any Receiver
under this Guarantee and Charge and the Security Trustee's officers and employees (each an "Indemmfied Party") shall be
entitled to be indemnified out of the Securities in respect of all costs, losses, actions, claims, expenses, demands or hiabilities
whether 1n contract, tort, delict or otherwise and whether ansing at common law, 1 equity or by statute which may be
incurred by, or made against, any of them (or by or against any manager, agent, officer or employee for whose hability, act
or omission any of them may be answerable) at any time 1elatng lo or ansing directly or indirectly out ot or as a

consequence of

{a) anything done or omutted mn the exercise or purported exercise of the powers contained i this Guarantee and
Charge, or

(b) any breach by the Chargor of any of its obligations under this Guarantce and Charge,
and the Chargor shall indemnify the Security Trustee and any Receiver against any such matters
POWER OF ATTORNEY

Power of attorney

The Chargor by way of security hereby urevocably appoints each of the Secunity Trustee and any Recerver jointly and
severally to be its attorney with full power of delegation in 1ts name and on 1ts behalf

(a) to sign, execute, seal, complete and deliver any document, deed, agreement, instruments or act which the Secunty
Trustee or such Receiver may require for perfecting the title of the Secunty Trustee to the Securities or for vesting
the same 1n the Scourity Trustee, 1ts nomunees or any purchaser or generally for any of the purposes set out 1 this
Guarantee and Charge,

(b) to sign, execute, seal, complete and deliver and otherwise perfect any further security document referred to n clause
17, and
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(c) otherwise generally to sign, seal, exccute and deliver all deeds, assurances, agreements and documents and to do all
acts and things which may be required for the full exercise of all or any of the powers conferred on the Security
Trustee or a Recerver under this Guarantee and Charge or which may be deemed expedient by the Security Trustec
or a Recerver mn connection with any Disposal, realisation or getting 1n by the Secunty Trustee or such Receiver of
the Securities or any part thereof or in connection with any other exercise of any power under thus Guarantee and
Charge

Ratification

The Chargor shall ratify and confirm all transactions entered into by the Secunty Trustce, any Recerver or any delegate of the
Secunty Trustee 1n the exercise or purported exercise of the Secunty Trustee's or the Receiver's respective powers and all
things done by the Security Trustee, such Receiver or delegate by virtue of any power of attomney given by this clause 14
Irrevocable

The Chargor hereby acknowledges that the power of atiorney hereby granted to the Secunty Trustee, any Recerver and its
delegates and substitutes 1s granted revocably and for value as part of the secunty constituted by this Guarantee and Charge
to secure the proprietary interests of and the performance of obligations owed to the respective donees within the meaning
and for the purposes of the Powers of Attorney Act 1971

DURATION AND CONTINUING SECURITY

Drration

This Guarantee and Charge shall conuinue m effect until the whole and every part of the Indebtedness has been paid in full,
notwithstanding any mterim settlement of account or other matter

This Guarantee and Charge and the obligations of the Chargor under this Guarantee and Charge shall

(a) secure the Indebtedness owing to the Lenders or any of them and/or the Security Trustee by the Borrower and shall
be a continuing secunity notwithstanding any payment or settlement of account or other matter whatsoever,

(b} be 1n addition to, and not prejudice or affect, any present or future guarantee, indemnity, Secunity Right, nght or
remedy held by or available to the Secuntty Trustee (as agent and securnity trustee for the Lenders and the Security
Trustee),

©) not merge with or be n any way prejuchced or affected by the existence of any such puarantees, mmdemnities,

Securtty Rights, rights or remedies or by the same bemng or becoming wholly or in part void, voidable or
unenforceable on any ground whatsoever or by the Lenders or any of them and/or the Security Trustee deahing with,
exchanging, releasing, varying or failling to perfect or enforce any of the same, or giving time for payment or
indulgence or compounding with any other person liable,

{d) not be discharged or affected by any failure of, or defect 1n, any agreement given by or on behalf of the Borrower 1n
respect of any Indebtedness nor by any legal hmitation 1n any matter 1n respect of any Indebtedness or by any other
fact or circumstances (whether known or not to the Chargor or the Lenders or any of them and/or the Secunty
Trustee) as a result of which any Indebledness may be rendered 1liegal, void or unenforceable by the Security
Trustee

Other security

None of the Lenders nor the Security Trustee shall be obliged to resort to any guarantees, indemnities, Secunty Righis or
other means of payment now or hereafter held by or available to it before enforcing this Guarantee and Charge and no action
taken or omitted by thc Lenders or any of them and/or the Security Trustee in connection with any such guarantees,
indemnities, Secunty Rights or other means of payment shall discharge, reduce, prejudice or affect the habihity of the
Chargor or the Indebtedness, nor shall any of the Lenders and/or the Security Trustee be obliged 1o account for any money or
other property received or recovered in consequence of any enforcement or realisation of any such guarantees, indemnities,
Secunity Rights or other means of payment

Release of Securities
Upon being satisfied that the Indebtedness has been unconditionally and irrevocably paid and discharged 1n full, the Security

Trustee will, on request, release the Securnitics to the Chargor The Chargor shall pay all and any reasonable costs or
expenses incurred by the Secunty Trustee 1n relation to any such release
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Settiements conditional

Any release, discharge of the Guarantee and Charge or seitlement of the Indebtedness shall be conditional upon no sccurity,
disposttion or payment to the Security Trustee or any of the Lenders by the Chargor or any other person being void, set aside,
reduced or ordered to be refunded pursuant to any enactment or law relating to hquidation, admimistration or 1nsolvency or
for any other reason whatsoever and 1f such condition shall not be fulfilled the Lenders and the Secunty Trustee shall be
entitled to enforce this Guarantee and Charge and any other nghts 1t would have been entitled to exercise subsequently as if
such release, discharge or settlement had not occurred and any such payment had not been made

CURRENCIES
Conversion of currencies

All moneys recerved or held by the Security Trustee, any Lender or by a Recerver under this Guarantee and Charge at any
time on or after the Enforcement Date 1n & currency other than a currency n which the Indebtedness 1s denomtnated may
from time to time be sold for such one or more of the curienctes i which the Indebtedness 18 denominated as that Lender, the
Security Trustee or any Receiver considers necessary or desirable and the Chargor shall indemmfy that Lender, the Security
Trustee or any Recerver against the full cost (including all costs, charges and expenscs) incurred n relation to such sale
The Secunity Trustee, any Lender or any Receiver shall not have any liability to the Chargor 1n respect of any loss resulting
from any fluctuation in exchange rates after any such sale

Currency indemmity

No payment to the Security Trustee (whether under any judgment or court order or otherwise) shall discharge the obligation
ot liability of the Chargor 1n respect of which 1t was made unless and unfil the Security Trustee shall have received payment
n full 1n the currency 1n which such obligation or liability was mcurred To the extent that the amount of any such payment
shall on actual conversion 1nto such currency fall short of such obhigation or lLiability expressed m that currency the Secunty
Trustee shall have a further separate cause of actton against the Chargor and shall be entitled to enforce the charges hereby
creaied to recover the amount of the shortfall

FURTHER ASSURANCE
Further assurance
The Chargor shall 1f and when at any time required by the Security Trustee

(a) execute such further Security Rughts and assurances i favour of the Secunity Trustee (for the benefit of the Lenders)
and do and deliver all such acts and things as the Security Trustee shall from time to ime require over or i relation
to all or any of the Securities to secure the Indebtedness or to perfect or protect the security intended to be created
by this Guarantee and Charge over the Securities or any part of them, and

(b) at any time on or after the Enforcement Date do and execute all acts, deeds and documents which the Secunty
Trustee may then require to facilitate the realisation of the Securities

Certain documentary requirements

Such further assurances shall be prepared by or on behalf of the Security Trustee at the expense of the Chargor and shall
contatn (a) an immediate power of sale without notice, (b) a clause excluding section 93 of the Law of Property Act 1925 and
the restrictions contained 1n section 103 of the Law of Property Act 1925 and (c) such other clauses for the benefit of the
Security Trustee as the Secunty Trustee may require

SECURITY TRUSTEE PROTECTION

Chargor's ability not affected

The Chargor's 1ability under this Guarantee and Charge shall not be discharged m whole or 1n part or otherwise be affected
in any way by reason of

(a) the Lenders or any of them and/or the Secunty Trustee giving the Borrower time or any other concesston or taking,
holding, varying or making arrangements 1 respect of the Indebtedness and/or any present or future guarantee,
indemmity, Secunty Right, right or remedy held by or made available to the Lenders or any of them and/or the
Security Trustec or realising or not enforeing any such guarantees, indemnities, Security Raghts, rights or remedies,
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(b) the Lenders or any of them andfor the Secunty Trustee extending, increasing, renewing, detenmuning or varying the
Term Loan Facilities,

©) any neglect of the Lenders or any of them and/or the Secunty Trustee, or by any agent or receiver appointed by the
Lenders or any of them and/or the Security Trustee, in connection with the realisation of any such guarantees,
indemmues, Secunty Rights, nghts or remedses,

(d) the 1invalidity or uncnforceality of the obligations of the Borrower to the Lenders and/or the Secunity Trustee, or

(e any other act or omsssion of a Lender or the Security Trustee or any other circumstances which, but for this
provision, would discharge the Chargor

THE CHARGOR'S WARRANTY
Security warranty and undertaking

The Chargor warrants that 1t has not taken or reccived, and agrees that until the Indebtedness has been paid or discharged 1n
full it will not take or receive, the benefit of any security from the Borrower or from any member of any group of companies
to which the Borrower belongs 1n respect of any oblfgation or habihty of or payment by the Chargor under this Guarantee
and Charge

Security Trustee frust

Any security taken by the Chargor n breach of clause 19 1 and all moneys at any time recerved in respect of any such breach
shall be held on trust for the Secunty Trustee as agent and security trustee for the Lenders and the Secunty Trustee as
secunty for the hability of the Chargor under ths Guarantee and Charge

THE CHARGOR'S PRIMARY OBLIGATION AND ENFORCEMENT
Liability as primary obligor

The obligations and liabilities agreed to by the Chargor under this Guarantee and Charge are those of primary obligor and not
merely as a surety

Enforcement of Guarantee

The Secunty lrustee as agent and security trustee for the Lenders and the Secunty Trustee may enforce this Guarantee and
Charge without first making demand on, or taking any proceedings agamnst, the Borrower or resorting to any present or future
guarantee, indemmity, Secunity Right, nght or remedy held by or available to the Secunity Trustee as agent and security
trustee for the Lenders and the Security Trustee (or any of them) or other means of payment No action (or inaction) by the
Secunity Trustee as wn respect of such guarantees, indemnities, Secunity Rights, nghts or remedies or other means of payment
shall prejudice or affect the Liability of the Chargor under this Guarantee and Charge

RECOVERY RESTRICTIONS

The Chargor's restrictions

The Chargor shall not, until the Indebtedness has been paid n full and the Security Trustee has released this Guarantce and
Charge (notwithstanding whether or not there 1s a hmit on the Chargor's liabality under the terms of clause 3 4), wathout the
prior written consent of the Sccurity Trustee

(@) benefit (by subrogation or otherwise) from any rights the Lenders or any of them and/or the Secunty Trustee may

have or any present or future guarantee, indemmity, Secunty Right, nghts or remedy held by or available to the
Lenders or any of them and/or the Secunty Trustee in respect of the Indebtedness,

(b) exercise or enforce (or attempt to do s0) any nghts which the Chargor may have against the Borrower or any other
person (including without lunitation the Lenders and/or the Secunity Trustee) which anse by reason of payment of
the Indebtedness,

(c) take the benefit of, share in or enforce any such guarantees, indemnities, Secunty Rights, rights or remedies or

indemmity of the Indebtedness or any part of 1t, or

(d) claim any set-off or counterclaim against the Borrower or prove 1n the bankruptey or liquidation of the Borrower
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Securtty Trustee trust

Without prejudice to the terms of clause 21 1, the Chargor agrees that any money or asset It receives in contravention of
clause 21 1 or by virtue of the righis specified 1n clause 21 1 wall be held by the Chargor on trust for the Security Trustee (as
agent and secunity trustee for the Lenders and the Security Trustee) to be applied as 1f such money or asset was received by
the Secunity Trustee under this Guarantee and Charge

PAYMENTS GENERALLY

Chargor payments

All payments by the Chargor under this Guarantee and Charge shall be made in full, without set-off, condition or
counterclaim and, subject as provided as below, free and clear of any deductions or withholdings whatsoever i immediately
available, freely transferable, cleared funds for value on the due date to the account notified to the Chargor by the Security
Trustee Save where the Facility Agreement specifically provides for a payment to be made for the account of a particular
Lender n which case the Security Trustee shall distribute the relevant payment to the Lender concerned, payments to be
made by the Chargor under this Guarantee and Charge shall be for the account of all the Lenders and the Secunity Trustee
shall forthwith distribute such payments tn hke funds as are received by the Security Trustes to the Lenders rateably m
accordance with their commitments under the Facility Agreement

Deductions and withholdings

If at any time the Chargor 1s required by law to make any deduction or withholding 1n respect of any taxes, duties or other
charges or withholdings from any payment due under this Guarantee and Charge, the sum duc from the Chargor 1n respect of
such payment shall be mcreased to the extent necessary to ensure that, after the making of such deduction or withholding, the
Security Trustee receives on the due date and retamns (free of any liability in respect of any deduction or withholding) a net
sum at least equal to the sum which 1t would have received had no such deduction or withholding been required to be, ot had
in fact been, made The Chargor shall promptly deliver or procure the delivery to the Security Trustee of all receipts 15sued
to 1t evidencing each deduction and withholding which 1t has made

Set-off

Each of the Lenders and the Security Trustee shall, with the irrevocable authority of the Chargor (such authority constituted
hereby) and, n addition to and without prejudice to any rights they may have whether

(a) anising by operation of law or otherwise m consequence of the relationship between the parties to this Guarantee and
Charge, or
®) by way of rights of general lien or set-off or as otherwise exist,

be entitled without notice at any time and from timne to time to set-off or transfer any sum or sums standing to the credit of
any account of the Chargor with that Lender or the Secunty Trustec at any of its branches, of whatever nature and 1n
whatever currency denommated, 1n or towards satisfaction of any sums due and payable from the Chargor to that Lender or
those Lenders or the Securtty Trustee under this Guarantee and Charge

Appropriations

The Chargor shall not and may not dircct the apphcation by the Security Trustee of any sums received by the Security
Trustee from the Chargor under, or pursuant to, any of the terms of this Guarantee and Charge or under, or pursuant to, any
of the terms of any other present or future guarantee, indemnity, Secunty Rught, right or remedy held by or availablc to the
Security Trustee in respect of the Indebtedness

DECLARATION OF TRUST

Declaration of Trust

The Security Trustee hereby declares itself trustee of the covenants of the Chargor contained 1n this Guarantee and Charge
and the secunity and other nights, titles and interests constituted by this Guarantee and Charge to the Security Trustee or held
by the Security Trustee ot recetved or recovered by the Security Trustee pursuant to or m connection with this Guarantee and
Charge with effect from the date of this Guarantee and Charge to hold the same on trust for the Lenders and to apply the

same as follows

(a) first as to a sum equivalent to the Indebtedness outstanding from tune to tume for the Lenders and the Security
Trustee absolutely, and
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(b) secondly as to the balance (if any) for the Chargor or whoever else 1s entitled to such balance absolutely
Duration

The trusts constituted by this Guarantee and Charge shall remain 1n full force and effect until whichever 1s the earher of
(a) the expiration of a peniod of 80 years from the date of this Guarantee and Charge, and

(b) receipt by the Security Trustee of confirmatton m writing from all the Lenders that the Indebtedness has been repaid
or discharged to the satisfaction of the Lenders and that none of the Lenders 1s under any obligation to permit any
Indebtedness to be mcurred,

and the parties {o this Guarantee and Charge declare that the perpetuity period applicable to this Guarantee and Charge shall
for the purposes of the Perpeturties and Accumulations Act 1964 be the period of 80 years

CONCERNING THE SECURITY TRUSTEE
Deemed entitlement

The Security Trustee may deem and treat each Lender as the person entitled to the benefit of this Guarantee and Charge in
respect of the proportion of the Indebtedness which m accordance with the information provided to the Secunity Trustee
pursuant to clause 24 2 15 owing or mcurred by the Chargor to such Lender for all purposes of this Guarantee and Charge
unless and until a written notice of assignment or transfer of all or part of such Lender's share shall have been filed with the
Security Trustee

Durections for realisation

Each Lender shall provide the Security Trustee with all necessary dircctions  writing so as to enable the Secunity Trustee to
apply the proceeds of realisation of the security as contemplated by this Guarantee and Charge and such other information as
1t may reasonably require for the purposes of carrying out 1ts duties and obligations under this Guarantee and Charge

Lumit on Security Trustee's Responsibility

The Security Trustee shall not have any responsibility to any Lender (a) to ascertain whether all deeds and documents which
should have been dcposited with 1t under or pursuant to this Guarantee and Charge have been so deposited or (b)to
mvestigate or make any enquiry nto the title of the Chargor to the Securities or any part thereof or (c) for the failure to
register this Guarantee and Charge with the Registrar of Comparnues or (d) for the failure to register tis Guarantee and
Charge in accordance with the provisions of the documents of title of the Chargor to any of the Securities or (e) for the
farlure to take or requare the Chargor to take any steps to render this Guarantee and Charge effective as regards Securities
outside England or Wales or to secure the creation of any ancillary charge under the laws of the jurisdiction concerned or
(f) for acting (or, as the case may be, refraining from acting) m accordance with the directions of any of the Lenders given
pursuant to clause 24 2

Depostt of documents

The Secunity Trustee shall be entitled to place all deeds, certificates and other documents relating to the Securities deposited
with it under or pursuant to this Guarantee and Charge 1 any safe deposit, safe or receptacle selected by the Secunty Trustee
or with any solicitor or firm of solicitors and may make any such arrangements as 1t thinks fit for allowing the Chargor or 1ts
solicitors or audrtors access to or possession of, such documents when necessary or convenient and the Security Trustee shall
not be responsible for any loss mcurred in connection with any such deposit, access or possession

Security Trusfee's duty of care

Nothing in this Guarantee and Charge shall in any case where the Secunty Trustee has failed to show the degree of care and
dil:gence required of it as a trustee having regard to the provisions of this Guarantee and Charge exempt the Sceurity Trustee
from or mdemmfy 1t agamnst any lability for breach of trust or any liability which by virtue of any rule of law would
otherwise attach to 1t i respect of any neghgence, default, breach of duty or breach of trust of which it may be guilty
relation to its duties under this Guarantee and Charge
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MISCELLANEOQUS

Remedies cumulative

No failure or delay on the part of the Security Trustee or any of the Lenders to exercise any power, right or remedy shall
operate or be construed as a waiver Any single or any partial exercise or waiver of any power, right or remedy shall not
preclude its further exercise or the exercise of any other power, nght or remedy The powers, rights and remedies provided
by thts Guarantee and Charge are cumulative and are not exclusive of any powers, rights and remedies provided by law

Preservation of rights

The Security Trustee and/or any of the Lenders may, wn its absolute discretion, grant time or other indulgence or make any
other arrangement, vanation or release with any person not a party to this Guarantee and Charge or affecting or concertung
any such person in respect of the Indebtedness or in respect of any Security Right or any guarantee for the Indebtedness,
without i any such case prejudicing, affecting or impairing the secunity hereby constituted, or any of the nights, powers or
remedies of the Security Trustee and/or any of the Lenders or the exercise of the same, or the Indebtedness or other hability
of the Chargor to the Security Trustee and/or the Lenders

Unfettered discretion

Any hability or power which may be exercised or any determination which may be made under this Guarantee and Charge
by the Security Trustee or a Lender may be exercised or made n its absolute and unfettered discretion and it shall not be
obliged to give any reasons

Provisions severable

(a) Each of the provisions of this Guarantee and Charge 15 severable and distinct from the others and 1f at any time one
or more of such provisions 1s or becomes mvalid, illegal or unenforceable the vahdity, legality and enforceability of
the remaining provisions of this Guarantee and Charge shall not in any way be affected or impaired thereby

(b) If any mvalid or unenforceable clause (or part of a clause) weuld not be invahd or unenforceable 1f its draftng or
effect were modified in any way, the Chargor agrees that the Security Trustee can require such clause to be
modified 50 as to be valid and enforceable

Nature of Chargor's Obligations

The obligations and ltabihities of each Chargor under this document are joint and several and cach representation, warranty
and agreement by the Chargor under this document shall be deemed to be made severally by the Chargor as well as jointly

with the other Chargors (1f any)

Binding Nature

The Chargor agrees to be bound by this Guarantee and Charge notwithstanding that any other Chargor intended to be a party
to this Guarantee and Charge does not become effectively bound for any reason whatsoever

Benefit and burden

This Guarantee and Charge shall be binding upon the Chargor and its successors in title and shall enure for the benefit of the
Security Trustee, for the benefit each of the Lenders and the Secunty Trustee, and their respective successors tn title and (in
the case of the Lenders) New Lenders The Chargor expressly acknowledges and accepts the provisions of clause 25 of the
Facility Agreement and aprees that any New Lender which becomes party to the Facility Agreement i accordance with
clause 25 of the Facility Agreement shall be entitled to the benefit of this Guarantee and Charge

Consolidation

Section 93 of the Law of Property Act 1925 shall not apply to the security created by this Guarantee and Charge or to any
security given to the Securtly Trustee pursuant to this Guarantee and Charge

Reorganisation

For these purposes and without prejudice to the provisions of clause 25 7, this Guarantee and Charge shall remain binding on
the Chargor notwithstanding any change m the constrtution of the Lenders or any of them or the Security Trustee or their or
1ts absorption 0, or amalgamation with, or the acquisition of all or part of their or its undertaking or assets by, any other
person, or any reconstruction ot reotganisation of any kind including, without limitation, any Status Change The security
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granted by this Guarantee and Charge shall remain valid and effective 1n all respects in favour of any assignee, transferee or
other successor in title of the Lenders and the Security Trustee 1n the same manner as 1f such assignee, transferee or other
successor in title had been named in this Guarantee and Charge as a party instead of, or in addition to, the relevant Lender or
the Security Trustee, as the case may be and notwithstanding any Status Change

Disclosure of information

Any Lender may disclese to a prospective assignee or transferee or to any other person who may propose entenng into
contractual relattons with such Lender 1n relation to the Facihty Agreement such information about the Chargor as such
Lender shall consider appropriate, subject to the provision by the recipient of a confidentiality undertaking acceptable to the
Chargor (acting reasonably)

Transfer of rights
(a) The Chargor may not assign or otherwise transfer any of its nights or obligations under this Guarantee and Charge
(b) The Security Trustee may at any tune sell, assign, novate, securitise or otherwise transfer all or any part of its nghts

or obligations under this Guarantee and Charge including, without limitation, mn connection with a Status Change (a
"Transfer") to any person at any time including, without limitation, a Successor (a "Transferee") The Chargor
consents to the disclosure by any Lender or the Security Trustec of any information and documentation concerning
the Chargor to any prospective I'ransferee

(c) If there 1s a Transfer by the Secunty Trustee the Chargor will be bound to the Transferee and the mights and
obligations of the Chargor under thus Guarantee and Charge will remain the same  The Transferee will have the
same powers, nights, benefits and obligations of the Secunty Trustee to the extent that they are sold, assigned,
novated or otherwise transferred to the Transferce and the outgoing Security Trustee will be released from its
obligations to the Chargor to the extent that those obligations are assumed by the Transferee The Chargor will
enter into all documents necessary to give effect to any such Transfer

Credit balances

The Chargor rrevocably and unconditionally agrees that 1f there shall from time to time be any credit balance on any of its

accounts with the Security Trustee or any Lendcr, the Security Trustee or that Lender shall have the absolute nght to refuse

to permut such credit balance to be utiised or withdrawn by the Chargor whether 1n whole or 1n part if at that tume there 1s
outstanding any of the Indebtedness which 1s due for payment

NOTICES

Nonces by Chargor

(2) Any notice, certificate or other correspondence required to be sent or given by the Chargor to the Sccunty Trustee
shall be addressed to the Secunty Trustee and sent by first class post to the address specified below or to such other
address or for the attention of such other person or department as may from tume to time be notified by the Secunty
Trustee to the Chargor for this purpose
Busimess Finance
Nationwide Bulding Society
Kungs Park Road
Moulton Park
Northampton
NN3 6NW

Attention Lowse Towler

)] Any such notice or other correspondence shall only be effective when actually received by the Secunty Trustee
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Notices by Security Trustee

Any nofice, correspondence or demand for payment by the Security Trustec under this Guarantee and Charge shall, without
prejudice to any other effective mode of making the same, be deemed to have been properly served on the Chargor 1f served
on any process agent appointed by 1t under this Guarantee and Charge or on any Director or on is Secretary or delivered or
sent by post to the Chargor at its registered office or any of us principal places of business for the tume being or any other
address from tume to time notified by the Chargor to the Security Trustee

Time of service

Any such notice, correspondence or demand shall be deemed to have been served (if dehvered personally) when dehvered
personally (of sent by post) at 9 00am on the second day (not being a Saturday, Sunday or public holiday) following the day
of posting (notwithstanding that 1t be undelivered or returned undelivered} In proving the giving of a notice such method of
service shall be conclusive evidence

Notices conclusive

Any such notice or demand or any certificate as to thc amount at any time secured by this Guarantee and Charge shall be
conclusive and binding upon the Chargor 1f signed by an officer of the Secunity Trustee

INTERPRETATION

Successors and assigns

The expressions "Lenders”, "Security Trustee", "Chargor™ and "Borrower” mclude, where the context admuits, therr respective
successors and, in the case of the Security Trustee such other person as may from time to time be appointed security trustee
for the Lenders, and 1n the case of the Lenders, their respective transferees and assignees, whether immediate or derivative

Construction of certain terms
In this Guarantee and Charge, unless the context otherwise requires
(a) words importing the stngular include the plural and vice versa,

(b) where the

(c) refercnce to (or to any specified provision of) this Guarantee and Charge, the Facility Agreement or any other
document shall be construed as references to this Guarantee and Charge or Facihly Agreement, that provision or
that document as 1n force for the ime beng and as amended n accordance wath 1ts terms or, as the case may be,
with the agreement of the relevart parties and {where the consent of the Security Trustee 15, by the tenms of this
Guarantee and Charge or the relevant document, required to be obtawned as a condition to such amendment being
permtted) the prior written censent of the Secunity Trustee,

(d) references to a person shall be construed as mcluding references to an individual, firm, company, body corporate,
corporation, unincorporated body of persons, Authority, building society or partnership {whether or not having
separate legal personahty) or any combnation of the foregeing, and

(e) references to statutory provisions shall be construed as references to those provisions as replaced, amended or re-
enacted from time to time and any order, instrument, regulation or bye-law made or 1ssued thereunder

Effect as a deed

This Guarantee and Charge 1s intended to take effect as a deed notwithstanding that the Secunity Trustee may have executed
1t under hand only,

No restriction on interpretation

In construmg this Guarantee and Charge the interpretation of general words shall not be restricted by being preceded by
words indicating a particular class of acts, matters or things or by bemg foltowed by particular examples
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28 LAW

28.1 English {aw
This Guarantee and Charge shall be governed by and shall be construed 1n accordance with English law

282 Jurisdiction
The Chargor hereby 1rrevocably submits to the junisdiction of the English Courts The submusston to such jurisdiction shall
not (and shall not be construed sc as to) hmit the nght of the Secunity Trustee or any of the Lenders to take proceedings

aganst the Chargor i any other court of competent jurisdiction outside England, nor shall the taking of proceedings 1n any
Junsdiction precilude the taking of proceedings 1n any other jurisdiction whether concurrently or not

IN WITNESS of the above thus Guarantee and Charge has been executed and delivered by or on behalf of the parties on the date
stated at the beginning of this Guarantee and Charge
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Schedule
Part A
The Borrower
Spectrum Alpha Property Partners Limited Partnership, a limited partnership organised under the laws of England with number

LP11049, acting through 1ts general partner Spectrum Alpha General Partner Limited (Company No 5022821) and whose address for
service 1s The Edge, Clowes Street, Manchester M3 5NB marked for the attention of David Lockhart (fax no 0161-8330956)

and

Hawkbond Properties Limited (Company No 5420435) and whose address for service 1s The Edge, Clowes Street, Manchester M3
SNB marked for the attention of David Lockhart (fax no 0161-8330956)

Part B

The Chargor
Spectrum Alpha Property Partners Limuted Partnership, a mited partnership orgamsed under the laws of England with number
LP11049, acting through 1ts general partner Spectrum Alpha General Partner Limited (Company No 5022821) and whose address for
service 15 The Edge, Clowes Street, Manchester M3 SNB marked for the attention of David Lockhart (fax no 0161-8330956)
Spectrum Alpha General Partner Limited (Company No 5022821) and whose address for service 15 The Edge, Clowes Street,
Manchester M3 SNB marked for the attention of David Lockhart (fax no 0161-8330956)
Patt C

The Secunties

1 One £1 ordinary share 1n Spectrum Alpha Nominees (No 1) Lumited {Company No 3656777),
2 One £1 ordinary share in Spectrum Alpha Nominees (No 2) Linuted (Company No 5656794),
3 One £] ordinary share 1n Spectrum Alpha Nominees (No 3) Limited (Company No 5656810),
4 One £1 ordinary share in Spectrum Alpha Nominees (No 4) Lirnted (Company No 5656825)
5 One £1 ordinary share m Spectrum Alpha Nominees (No 5) Limited {(Company No 5656860)
6 One £1 ordnary share in Spectrum Alpha Nominees (No 6} Lunited (Company No 5656879)

10-4430662-4113794 223
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EXECUTED and DELIVERED as a Deed
by SPECTRUM ALPHA GENERAL PARTNER LIMITED

acting by

Director )

Director/Secretary )

SIGNED for and on behalf

of NATIONWIDE BUILDING SOCIETY

(as agent and secunity trustee for tself and each
of the Lenders)

)
)
)
)
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DATED AY Ap L 2oly

Nationwide Building Society

(as agent and Security Trustee for itself and each of the Lenders defined heremn)

COMPOSITE SHARE CHARGE
AND GUARANTEE AND
INDEMNITY

Chargor. SPECTRUM ALPHA PROPERTY PARTNERS
LIMITED PARTNERSHIP

SPECTRUM ALPHA GENERAL PARTNER LIMITED

Borrower. SPECTRUM ALPHA PROPERTY PARTNERS
LIMITED PARTNERSHIP

AND

HAWKBOND PROPERTIES LIMITED

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

Pellete.  Goldarl Lo

DATE LU 44
ADDLESHAW GODDARD LLP




THIS GUARANTEE AND CHARGE dated

2% Apn) 2014 15 made BY the Chargor IN FAVOUR OF

NATIONWIDE BUILDING SOCIETY as agent and secunty trustee for itself and each of the Lenders and whose chief office 1s at
Nationwide House, Pipers Way, Swindon, SN38 INW (in this capacity the "Security Trustee')

1

11

MEANING OF CERTAIN WORDS

Defimtions

In thus Guarantee and Charge, unless the context otherwise requires

Authorrty

Borrower
Chargor
Default Rate

Disposal

Enforcement Date

Event of Default

Facility Agreement

Finance Documents
Finauce Parties

Indebtedness

Lenders
New Lenders

Permuited Securnity
Interests

Recerver

Secretary

Secunties

10-4430652-4/313794 223

means any governmental body, agency, department or regulatory, self-regulatory or other
authority including, without hmitation, local and public authorities and statutory vndertakings,

means each of the entities whose details appear in Part A of the Schedule,
means each of the companies whose details appear m Part B of the Schedule,
means the default interest rate specified in clause 8 3 of the Facihity Agreement,

means a sale, transfer, assignment, or other disposal (including by way of lease, tenancy or loan)
by a person of all or part of 1ts assets, whether by one transaction or a series of transactions and
whether at the same time or over a period of tume and "dispose” shall be construed accordingly,

means the date on which the Secunty Trustce demands the payment or discharge of all or any part
of the Indebtedness or after the occutrence of an Event of Default or, 1f earlier, the date on which
an application for an administration order 1s presented or any other formal step 15 taken with a
view lo appointing an administrator in relation to the Chargor,

has the meamng given to it in the Facility Agreement,

means the facility agreement dated 22 December 2005 povated pursuant to an amendment,
restatement and novation agreement dated 24 February 2006 as amended and restated on 31
March 2010 and as further amended, restated and novated on or about the date of this Guarantee
and Charge and made between, amongst others, Spectrum Alpba Property Partners Limited
Partnership, acting through the Chargor (1), the Chargor (2) Nationwide Building Society as
arranger of the Term Loan Facihties (3), Natonwide Building Society as agent for the Lenders
(4}, Nationwide Bullding Soctety as Secunty Trustee for the Finance Parties (5) and the Lenders
(6) pursuant to which the Lenders agree to make available to the Borrower the Term Loan
Facihities,

has the meaning given 1t 1n the Facility Agreement,
has the meaning given 1t i the Facility Agreement,

means all moneys, obligations and liabilities owing by the Borrower to the Lenders referred to in
clause 2,

has the meaning given to 1t 1n the Facihity Agreement,

has the meaning given to 1t in the Facility Agreement,

has the meaming given 1n the Facility Agreement,

means any one or more receivers and/or managers or administrative recetvers appomnted by the
Security Trustee pursuant to this Guarantee and Charge 1 1espect of the Chargor or over all or
any of the Secunties,

means the company secretary of the Chargor for the tume being,

means the securities detailed 1n Part C of the Schedule and any further securities subsuituted or
added from time to time with the consent of the Security Trustee
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22

Security Right means any mortgage, debenture, charge (whether fixed or floatng), pledge, lien, hypothccation,
standard security, assignment by way of securnity or other security interest or arrangement of any
kind having the effect of conferning secunty of any kind,

Status Change means
. an amalgamation of a Lender or of the Security Trustee which 15 a building society with
one or more other building societies pursuant to section 93 of the Building Societies Act
1986, or
. a transfer of all or substantially all its engagements (including all the obhgations of a

Lender or of the Secunity Trustee under this Charge) to another building socrety pursuant
to section 94 of the Building Socteties Act 1986, or

. a trensfer of the whole of a Lender's or the Security Trustee's business to a company
pursuant to section 97 of the Building Societies Act 1986, or

. an alteratton 1n the status of a Lender or the Secunty Trustee by virtue of any statute or
statutory provisions which alters, or permits the alteranon of, the status of building
societies generally or building societtes which meet specified criteria to that of an
mstitution authorised under the Financial Services and Markets Act 2000 or to a body
which 1s regulated on a sumilar basis to an institution authorised under the Financial
Services and Markets Act 2000,

and "Successor” means the resulting building society, company, institution or body,
Transfer has the meaning set out in clause 25 11(b),
Transferee has the meaning set out i clause 25 11(b),

Term Loan Facilities the term loan facilitics made available by the Lenders pursuvant to clause 2 1 of the Facility
Apreement,

COVENANT TO PAY

Indebtedness

The Chargor hereby covenants that 1t will pay to the Security Trustee for the account of the Lenders and the Security Trustee
all moneys and discharge all obligations and liabilities now or n the future due, owing or mncurred under the Finance
Documents by the Borrower and the Chargor to the Lenders or any of them or the Secanity Trustee when the sanie become
due for payment or discharge whether by acceleration or otherwise The moneys, obligations or liabilities under the Finance
Documents which are due, owing or incurred to the Lenders or any of them or the Security Trustee may be

. express or unplied,

. present, future or contingent,

. Jomnt or several,

. incurred as principal or under a guarantee or indemrty to the Security Trustee and/or the Lenders (or any of them),

. onginally owing to the Lenders or any of them andfor the Secunty Trustee or purchased or otherwise acquired by
them,

. denomunated 1n Sterling or 1n any other currency,

. ncurred on any banking or other account or in any other manner whatsoever,

. incurred with or without the Chargor's knowledge or consent

Other abtlifies

The liabilities referred to i clause 2 1 shall, without mitation, include
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31

3.2

3.3

34

41

(a) the Term Loan Facilities,

(b) all habilities arising under any Finance Document and under this Guarantee and Charge including without limitation
under clause 13,

(©) all liabilities under or 1n connection with foreign exchange transactions, mnterest rate swaps and other arrangements
entered into for the purpose of hmiting exposure to fluctuations 1n 1nterest or exchange rates, and

@ interest (both before and after judgement) to date of payment at such rates and upon such terms specified n the
Facility Agreement, commussion, fees and other charges (including interest rate breakage costs) and all legal and all
other costs, charges and expenses (including any internal management, momtonng or enforcement costs, charges
and expenses of the Lenders or any of them or the Security Trustee) on a full and unqualified indemnity basis which
may be incurred by the Lenders or any of them or the Security Trustee in relation to any of the Indebtedness or any
guarantee 1n respect of any part of the Indebtedness or otherwise in respect of the Chargor or any guarantor of any
part of the Indebtedness

GUARANTEE AND INDEMNITY
Guaranitee

In consideration of the Lenders granting or continuing the facilities under the Facility Agreement to the Borrower, the
Chargor guarantees on demand to pay to the Secunty Trustee for the account of the Lenders and the Security Trustee the
whole and every part of the Indcbtedness when the same becomes due for payment or discharge whether by acceleration or
otherwise

Liability as principal debtor

As a separate and independent obligation and habihity, the Chargor agrees that 1f any purported obligation or habihity of the
Borrower which would have been the subject of this Guarantee and Charge had 1t been valid and enforceable 15 not and 15 or
becomes void, voidable, tnvalid or unenforceable against the Borrower on any grounds whatsoever whether or not known to
the Lender or any of them and/or the Security Trustee the Chargor shall nevertheless be hable to the Lenders or any of them
and/or the Secunty Trustee 1n respect of that purported obligation or hability as if the same were fully valid and cnforceable
and the Chargor were the principal debtor 1n respect of such purported obligation and liability

Indemntty

As a separate and independent obligation and lhability, the Chargor agrees to indemnify and keep indemnified on demand the
Lenders or any of them and/or the Secunty lrustee against all damages, losses, costs, charges and expenses ansing from any
failure of the Borrower to perform or discharge any purported obhigation or hability of the Borrower which would have been
the subject of thus Guarantee and Charge had 1t been valid and enforceable

Linuted Recourse
Without prejudice to the lhabihity of the Chargor for any breach of any covenant, undertaking, representation or warranty
contained n this Guarantee and Charge, the recourse of the Lenders and/or the Security Trustee to the Chargor under clauses

31, 32 and 3 3 shall be limited to the rights, remedies, obligations and powers of the Lenders and/for the Secunty Trustee
under the charge created by this Guarantee and Charge

CHARGES

Fixed charges

The Chargor with full title guarantee as a continung securrty for the payment and discharge of the Indebtedness hereby
charges as a fixed first charge to the Secunty [rustee (as agent and security trustee for the Lenders and the Secunity Trustee)
the following property and assets, both present and future, from time to time owned by the Chargor or th which the Chargor
may have an interest (whether such mterest arises by virtue of trust or otherwise)

(a) all Securities, and their proceeds of sale,

{b) all dividends, interest and other distributrons (whether n cash or in specie and whether of a capital or income
nature) declared, paid or made in respect of the Securities at any time,
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51
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53

6.1

62

(c) all accretions, rights, benefits, money or property accruing, 1ssued or offered in respect of the Scourrties at any time,
whether by way of nghts, bonus, capitalisation, conversion, exchahge, pre-emption, option, redemption or
otherwise

Representations and Warranties

The Chargor represents and warrants to the Security Trustee (as agent and security trustee for the Lenders and the Secunty
Trustee) that

(@) 1t 15 the legal and beneficial owner of the Securities,

(b) 1t has not created or granted any Security Right over the Securities to any other person, and

() 1t has not entered and will not enter into any agreement to sell, dispose of or grant any Security Right over the
Securtties

Negative Pledge

The Chargor undertakes to the Security Trustee and each of the Lenders that during the continuance of this security the
Chargor will not without the prior written consent of the Security Trustee create or purport to create or permit to subsist any
Security Right over the whole or any part of the Securities (other than a lien anising by operation of law 1n the ordinary
course of the Chargor's bustness and any Permutted Security Interests)

DEPOSIT OF DOCUMENTS

Deposit of Documents

The Chargor will on the date of this Guarantee and Charge (or on the date of 1ssue where any Securities are 1ssued
subsequently), deliver to the Security Trustee (or its nominee) all certificates (or such other evidence of title as the Security
Trustee may require) together with undated signed transfers in favour of the Secunty Trustee (or its nominee) for all

Securities

Regustration

The Chargor trrevocably authorises the Security Trustee to arrange, at any time following the Enforcement Date, for any of
the Securities to be registered 1n the name of the Security Trustee (or 1ts nominee)

Recept of Momnies

The Chargor shali pay into such account of the Chargor as the Secunty Trustee may direct, all momes which 1t may recerve
n respect of the Securities immediately on receipt

VOTING RIGHTS AND RIGHTS AND OBLIGATIONS ATTACHED TO THE SECURITIES

Voting
Unless and untl this Guarantee and Charge becomes enforceable, or the Secunty Trustee directs otherwise

(a) all voting and other rights attaching to the Securities shall continue to be exercised by the Chargor for so long as the
Chargor remains their registered owner, and

(b) if the Securities are registered i the name of the Security Trustee or its nominee, all voting and other nghts
attaching to them shall be exercised by the Security Trustce or its nominee 1n accordance with nstructions in
wnting from time to time recerved by the Chargor, and 1n the absence of such instructions, the Secunty Trustee or
the nominees shall refrain from exercising any such rights

Nolices

If the Chargo: wishes to recerve copies of notices and communications 1n relation to any or all of the Securities, the Secunty
Trustee must be given prior written notice of such request
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RIGHTS EXERCISABLE BY THE SECURITY TRUSTEE
Exercise of Rights
At any time on or afler the Enforcement Date, the Security Trustee 1s authorised, without prior notice to the Chargor

{a) to exercise all voting or other powers pertaining to the Secunties 1n any manner which the Security Trustee may
consider appropriate,

(b) to recerve and retain all dividends, interest or other money or assets accrutng on or in respect of the secunties under
and subject to the terms of this Guarantee and Charge and any such dividends, interest or money or assets recerved
by the Chargor after such time shall be held in trust by the Chargor for the Security Trustee and paid or transferred
to the Security Trustee on demand,

(c) to sell or realise the Securities 1n any manner which the Secunty Trustee may consider appropriate, the costs of such
sale or realisation constituting pari of the Indebtedness

No Liability

I'he Lenders and Secunty I'rustee shall incur no hability for any loss anising out of a sale pursuant to clause 7 1 above from
whatever cause and whether or not a better price could have been obtained on the sale of any Securities by defernng or
advancing the date of such sale or otherwise They shall mcur no hability for any loss ansing out of the modus chosen, exther
public auction or private deed, for the sale of the shares

CERTAIN POWERS OF THE SECURITY TRUSTEE
Powers an enforcement

Section 103 of the Law of Property Act 1925 shall not apply At any time on or after the Enforcement Date or 1f requested
by the Chargor, the Security Trustee may, without further notice, and whether or not a Receiver shall have been appointed,
exercise all the powers conferred upon mortgagees by the Law of Property Act 1925 as varied or extended by this Guarantee
and Charge and all the powers and discretions conferred by this Guarantee and Charge on a Recerver either expressly or by
reference In the event of any conflict between the powers contained i the Law of Property Act 1925 and those conferred by
this Guarantee and Charge, the terms of thus Guarantee and Charge shall prevail

Subseguent Security Rights

If the Secunity Trustece receives or has notice (actual or constructive) of any subsequent Secunity Rught affecting the
Securities in whole or 1n part or if the continuing nature of this Guarantee and Charge 1s determined for any reason, the
Security Trustee may open a new account for the Chargor If 1t does not do 5o then, unless the Security [rustec gives express
written notice to the contrary to the Chargor for the purposes of this Guarantee and Charge, the Secunity Trustee shall
nevertheless be treated as if 1t had opened a new account at the tume when 1t recerved or had such notice and as from that
time all payments made by or on behalf of the Chargor to the Secunity Trustee shall be credited or be treated as having been
credited to the ncw account and shall not operate to reduce the amount due from the Chargor to the Lenders and/or the
Security Trustee at the time when 1t recerved such notice

Settlement of accounts

Any sale or other disposition by the Security Trustee or by a Recerver may be made erther subject to or discharged from any
ptior charge or upon such terms as to indemnity as the Secunty Trustee or such Receiver may think fit The Security Trustee
or the Recelver may settle and pay the accounts of any person 1n whom any prior charge may from time to time be vested and
any accounts so settled and paid shall as between the Lenders, the Security 1rustee, the Recewver and the Chargor be deemed
to be properly settled and paid and shall be binding on the Chargor accordingly The money so expended by the Security
Trustee or the Receiver shall be repayable by the Chargor to the Secunty Trustee or the Recetver on demand, shall constitute
part of the Indebtedness and shall bear interest at the Default Rate from the date of payment by the Security Irustec

Contingencies

If the Security Trustee enforces the security constituted by this Guarantee and Charge at a trme when no amount 1n respect of
the Indebtedness 1s due and payable, or when the amount due and payable 15 not ascertained, the Secunity Trustee (or the
Recerver) may pay the proceeds of any recovenies effected by 1t mto an interest-bearing suspense account The Security
Trustee may withdraw amounts standimng to the credit of such suspense aceount for application 1n accordance with clause 12
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Power fo 1emedy

If the Chargor at any time defaults in complying with any of 1ts obligations contaired m this Guarantee and Charge, the
Security Trustee shall, without prejudice to any other rights ansing as a consequence of such default, be entitled (but not
bound) to make good such default and the Chargor hereby urevocably authonises the Secunity Trustee and its employees and
agents by way of secunity to do all such things necessary or desirable in connection therewith Any moneys so expended by
the Security Trustee shall be repayable by the Chargor to the Security Trustee on demand together with interest at the Default
Rate from the date of payment by the Secunity Trustee unti] such repayment, both before and after judgement No exercise
by the Security Trustee of 1ts powers under ihis clause 8 5 shall make 1t iable to account as a mortgagee In possession

APPOINTMENT AND POWERS OF RECEIVER

Appointment

At any time on or after the Enforcement Date or if requested by the Chargor, or 1f the secunty created by this Guarantee and
Charge shall m the Security Trustee's reasonable opinion be in jeopardy, the Sccunty Trustee may by instrument 1n wniting
exccuted as a deed or under the hand of any director or other duly authorised officer appoint any person to be a Recerver of
the Securitics or any part of them Where more than one Receiver is appomnted, each joint Recerver shall have power to act
severally, mdependently and to the exclusion of any other joint Recervers, except to the extent that the Secunty Trustee may
specify to the contrary m the appomntment ‘The Security Trustee may (subject, where rclevant, to section 45 of the
Insolvency Act 1986) remove any Receiver so appointed and appomnt another 1n his place

Recewver as agent

Any Recerver shall be the agent of the Chargor and the Chargor shall be solely responsible for his acts or defaults and lable
on any contracts and engagements made or entered into by him and shall alone be responsible for his remuneration

Powers of Recetver

Any Receiver shall have all the powers conferred from time to ttme on receivers by statute (in the case of powers conferred
by the Law of Property Act 1925, without the resinciions contamned n section 103 of that Act) and power on behalf, and at
the expense, of the Chargor (notwithstanding the iquidation of the Chargor) to do or omit to do anything which the Chargor
could do or omut to do in relation to the Securities or any part of them In particular (but without Iimitation) a Recerver shall
have power to do all or any of the following acts and things

(a) to sell, exchange, surrender, redeem or otherwise dispose of or in any way deal with the Securities and to transfer all
or any of the Sccuritics to any other person or persons, including a company formed or acquired for the purpose, m
each case for such consideration (if any), mcluding cash or stock or any other consideration, and on such terms, as
he may think fit and whether for a lump sum or for a constderation payment 1n instalments,

(b} to cacraise all voling and other rights attaching to the Securities and to pay all calls and other payments which may
become due 1n respect of any Securities,

(c) to take all such steps and give all such notices and nstructions 1n relation to the Secunities as the Recerver considers
appropriate for any of the above purposes,

(d) to do all other such acts and things as may be considered by the Receiver to be mcidental or conducive to any of the
above matters or powers or to the preservation or realisation of the Securities

Remuneration

The Security Trustee may from time to time determune the remuneration of any Recetver and section 109(6) of the Law of
Property Act 1925 shall be varied accordingly A Receiver shall be entitled to remuneration appropnate to the work and
responsibilities mvolved upon the basis of charging from time to time adopled by the Receiver in accordance with the current

practice of his firm

No habilney

Neither the Security Trustee nor any Recerver shall be iiable for any involuntary losses that may occur in exercise of the
rights, hiberties and powers contained 1n this Guarantee and Charge or be hable to account as mortgagee 1n possession
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RIGHTS ATTACHING TO SECURITIES
Payment of Calls

The Chargor will pay promptly all calls or other payments, and will discharge all other obligations which may become due 1n
respect of any Securnities and, if the Chargor fauls to do so, the Security Trustee may 1f 1t thinks fit make such payments or
discharge such obligations on behalf of the Chargor Any sums so paid by the Security Trustee shall be repayable by the
Chargor to the Secunty Trustee on demand The Security Trustee may debit such amounts to any account that the Chargor
may hold with the Secunty Trustee (or, 1f no account is held, to open an account m the Chargor's name for ths purpose) and
any such amounts will form part of the Indebtedness

Exercise of Rights

The Secunty Trustee shall have no duty to ensure that any dividends, mnterest or other money and assets or rights recervable
in respect of the Securittes are duly and punctually paid, recerved or collected or exercised when they become due and
payable or exercisable, or to ensure the taking up of any (or any offer of any) stocks, shares, rights, money or other property
paid, distributed, accruing or offered at any time by way of redemption, bonus, rights, reference or to otherwise 1n respect of
the Securities

EFFECT OF ENFORCEMENT DATE
Enforcement Date
From the Enforcement Date, the Secunity Trustee and the Lenders shall cease to be under any further commitment to the

Chargor The Indebtedness (other than contingent liabiities) not otherwise so payable shall immediately become payable on
demand

APPLICATION OF PROCEEDS

Application of proceeds

Any moneys received by the Secunty Trustee or by any Rececrver appointed by 1t pursuant to this Guarantee and Charge
and/or under the powers conferred by this Guarantee and Charge shall be apphed for the following purposes and, unless

otherwise determined by the Security Trustee or such Receiver, mn the following order of priority

(a) in the payment of all costs, charges and expenses of and tncidental to the Recewver's appointment and the payment
of his remuneration,

(b) 1n the payment and discharge of any Liabilities incurred by the Recerver on the Chargor's behalf in the eaercise of
any of the powers of the Receiver,

(© 1n or towards payment of any debts or claims which are by statute payable in preference to the Indebtedness but
anly to the extent that those debts or claims have that preference,

(d) 1n or towards satisfaction of the Indebtedness, and

(e) any surplus shali be paid to the Chargor or any other person who may be entitled to 1t

Suspense account

Any moneys received, recovered or realised under the powers conferred under this Guarantee and Charge may, at the
discretion of the Security Trustee, be placed in a suspense account (with a view to preserving the nghts of the Lenders and
the Secunty Trustee to prove for the whole of its claim against the Borrower or any other person liable) and kept there for so
long as the Secunty Trustee thinks fit pending apphication from time to tiume {as the Security Trustee shall be entitled to do as
1t may think fit) of such moneys 1n or towards discharge of the Indebtedness

Law of Property Act 1925

The provisions of clauscs 12 1 and 12 2 shall take cffect as and by way of varation and extension to the provisions of section

109 of the Law of Property Act 1925 whuch provisions as so vaned and extended shall be deemed incorporated n this
Guarantee and Charge
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Protection of purchasers

(a) Any person (including, without hmutation, any purchaser, mortgagor or mortgagee) (in this clause a "purchaser”)
dealing with the Secunty Trustee may assume without nquiry that

[{)] some part of the Indebtedness has become due,
(1) a demand for such Indebtedness has been duly made, and
() such Indebtedness has become duc within the meaning of section 101 of the Law of Property Act 1925

(b) No purchaser dealing with the Receiver or the Security Trusiee 1s to be concerncd to enquire whether any power
exercised or purported to be excreised by the Receiver or the Security Trustee has become exercisable, or as to the
propriety or regularity of any sale by, or other dealing with, the Recerver or the Security Trustee  Any such sale or
dealing 1s deemed to be within the powers conferred by this Guarantee and Charge and to be vahid and effective
accordingly All the protection to purchasers contamed 1n section 104 and section 107 of the Law of Property Act
1925 and section 42(3) of the Insolvency Act 1986 apply to any purchaser

INDEMNITIES AND COSTS AND EXPENSES

Enforcement costs

The Chargor hereby undertakes with the Security Trustee and each of the Lenders to pay on demand ail costs, charges and
expenses including, without limration, all legal and all other costs, charges and expenses (including any mternal
management, monitoring or enforcement costs, charges and expenses of the Security Trustee and such Lenders) on a full and
unqualified indemmty basts which may be incurred by the Security Trustee or such Lenders in or ncidental to the
enforcement, attempted enforcement, preservation or attempted preservation of any of the secunity created by or pursuant to
this Guarantee and Charge or any of the Securities or 1n the administration and management of the Chargor's accounts with
the Secunty Trustee or such Lenders or in the collection of the Indebtedness, together with interest at the Default Rate from
the date on which such costs, charges or expenses are incurred until the date of payment by the Chargor (both before and
after judgment) Any taxation of such costs, charges and expenses shall be on an indemmty basis

Indemnity from Securities

The Security Trustee and any Receiver, attorney, agent or other person appomted by the Security Trustee or any Recerver
under this Guarantee and Charge and the Security Trustee's officers and employees (each an "Indemmified Party") shall be
entitled to be indemnified out of the Securities in respect of all costs, losses, actions, claims, expenses, demands or hiabilities
whether in contract, tort, delict or otherwise and whether arising at common law, mn equity or by statute which may be
incurred by, or made against, any of them (or by or against any manager, agent, officer or employee for whose habtlity, act
or omission any of them may be answerable) at any time relating to or arising directly or indirectly cut of or as a
consequence of

(a) anything done or omitted 1n the exercise or purported exercise of the powers contained in this Guarantee and
Charge, or

)] any bieach by the Chargor of any of its obligations under this Guarantee and Charge,
and the Chargor shall indemm{y the Securily Trustee and any Receiver against any such matters
POWER OF ATTORNEY

Power of attorney

The Chargor by way of security hereby urrevocably appoints each of the Secunity Trustec and any Recerver jomtly and
severally to be its attorney with full power of delegation in its name and on 1ts behalf

@ to sign, execute, seal, complete and deliver any document, deed, agreement, instruments or act which the Security
Trustee or such Receiver may requre for perfecting the title of the Security Trustee to the Securities or for vesting
the same in the Security Trustee, 1ts nominees or any purchaser or generally for any of the purposes set out m this
Guarantee and Charge,

(b) to sign, exccute, scal, complete and deliver and otherwise perfect any further security document referred to in clause
17, and
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(c) otherwise generally to sign, seal, execute and deliver alt deeds, assurances, agreements and documents and to do all
acts and things which may be required for the full exercise of all or any of the powers conferred on the Security
Trustee or a Recerver under this Guarantee and Charge or which may be deemed expedient by the Secunty Trustee
or a Recetver in connection with any Disposal, reahsation or getting 1n by the Security Trustee or such Receiver of
the Secunties or any part thereof or 1n connecticn with any other exercise of any power under this Guarantee and
Charge

Ratification

The Chargor shall ratify and confirm all transactions entered nto by the Secunity Trustee, any Receiver or any delegate of the
Security Trustee 1n the exercise or purported exercise of the Security Trustee's or the Recetver's respective powers and all
things done by the Secunty Trustee, such Recerver or delegate by virtuc of any power of attorney given by this clause 14
Irrevocable

The Chargor hereby acknowledges that the power of attorney hereby granted to the Secunty Trustee, any Recerver and its
delegates and substifutes 15 granted 1rrevocably and for value as part of the security constituted by this Guarantee and Charge
to secure the proprietary interests of and the performance of obligations owed to the respective donees within the meaning
and for the purposes of the Powers of Attomey Act 1971

DURATION AND CONTINUING SECURITY

Duration

This Guarantee and Charge shall continue 1n effect until the whole and every part of the Indebtedness has been paid 1 full,
notwithstanding any interim settlement of account or other matter

This Guarantee and Charge and the obligations of the Chargor under thts Guarantee and Charge shall

() secure the Indebledness owing to the Lenders or any of them and/or the Security Trustee by the Borrower and shall
be a contmuing security notwithstanding any payment or settlement of account or other matter whatsoever,

(b) be 1n addrtion to, and not prejudice or affect, any present or future guarantee, indemnity, Security Raght, nght or
remedy held by or available to the Secunty Trustee (as agent and secunty trustee for the Lenders and the Securnty
Trustee),

() not merge with or be in any way prejudiced or affected by the existence of any such guarantees, indemnities,

Secunity Rights, nights or remedies or by the same being or becoming wholly or m part void, voidable or
unenforceable on any ground whatsoever or by the Lenders or any of them and/or the Security Trustee dealing with,
exchanging, releasing, varying or failing to perfect or enforce any of the same, or giving time for payment or
mdulgence or compounding with any other person hablc,

(d) not be discharged or affected by any failure of, or defect i, any agreement given by or on behalf of the Borrower in
respect of any Indebtedness nor by any legal limitation 1n any matter 1n respect of any Indebtedness or by any other
fact or circumstances (whether known or not to the Chargor or the Lenders or any of them and/or the Secunty
Trustee) as a result of which any Indebtedness may be rendered illegal, void or unenforceable by the Securnty
Trustee

Other security

None of the Lenders nor the Security Trustee shall be obliged to resort to any guarantees, indemnities, Security Rights or
other means of payment now or hereafter held by or available to 1t before enforcing this Guarantee and Charge and no action
taken or omitted by the Lenders or any of them and/or the Secunty Trustee in connection with any such guarantees,
indernnities, Security Rights or other means of payment shall discharge, reduce, prejudice or affect the liability of the
Chargor or the Indebtedness, nor shall any of the Lenders and/or the Security Trustee be obliged to account for any money or
other property received or recovered 1n consequence of any enforcement or realisation of any such guarantees, mndemnities,
Security Rights or other means of payment

Release of Securities
Upon being satisfied that the Indebtedness has been unconditionally and irrevocably paid and discharged in full, the Secunity

I'tustee will, on request, release the Securities to the Chargor The Chargor shall pay all and any reasonable costs or
expenses incurred by the Secunity Trustee 1n relation to any such release
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Settlements conditronal

Any release, discharge of the Guarantee and Charge or settlement of the Indebtedness shall be condrtional upon no security,
disposifion or payment to the Security Trustee or any of the Lenders by the Chargor or any other person being vord, set aside,
reduced or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or mnsolvency or
for any other reason whatsoever and 1f such condition shall not be fulfilled the Lenders and the Security Trustee shall be
entitled to enforce this Guarantee and Charge and any other rights 1t would have been eatitled to exercise subsequently as 1f
such release, discharge or settlement had not occurred and any such payment had not been made

CURRENCIES

Conversion of currencies

All moneys recetved or held by the Security Trustee, any Lender or by a Receiver under this Guarantee and Charge at any
time on or after the Enforcement Date 1n a currency other than a currency in which the Indebtedness 1s denominated may
from time to ttme be sold for such one or more of the currencies 1n which the Indebtedness 1s denominated as that T.ender, the
Secunity Trustee or any Receiver considers necessary or desirable and the Chargor shall indemnify that Lender, the Security
Trustee or any Receiver against the full cost (including all costs, charges and expenses) mcurred in relation to such sale
The Security Trustee, any Lender or any Receiver shall not have any liability to the Chargor in respect of any loss resultmg
from any fluctuation 1 exchange rates after any such salce

Currency indemnity

No payment to the Security Trustee (whether under any judgment or court order or otherwise} shall discharge the obligation
or liability of the Chargor 1n respect of which 1t was made unless and until the Security Trustee shall have recerved payment
wn full in the currency m which such obligation or hability was incurred To the extent that the amount of any such payment
shall on actual converston into such currency fall short of such obligation or hability expressed 1n that currency the Security
Irustee shali have a further separate cause of action against the Chargor and shall be entitled to enforce the charges herehy

created to recover the amount of the shortfall

FURTHER ASSURANCE

Further assurance

The Chargor shall 1f and when at any time required by the Secunity Trustee

(a) cxcente such further Security Rights and assurances 1n favour of the Security Trustee (for the benefit of the Lenders)
and do and deliver all such acts and things as the Security Trustee shall from time to time require over or 1n relation
to all or any of the Securities to secure the Indebtedness or to perfect or protect the security intended to be created
by thts Guarantee and Charge over the Securities or any part of them, and

(b) at any time on or after the Enforcement Date do and execute all acts, deeds and documents which the Security
Trustee may then require to facilitate the realisation of the Secunties

Certain documentary requirements

Such further assurances shall be prepared by or on behalf of the Secunity Trustee at the expense of the Chargor and shall
contain (a) an immediate power of sale without notice, {b) a clause excluding section 93 ot the Law of Property Act 1925 and
the restrictions contamed 1n section 103 of the Law of Property Act 1925 and {c) such other clauses for the bencfit of the
Security Trustee as the Secunty Trustee may require

SECURITY TRUSTEE PROTECTION

Chargor's linbility not affected

The Chargor's liability under this Guarantee and Charge shall not be discharged in whole or n part or otherwise be affected
u any way by reason of

(a) the Lenders or any of them and/or the Securtty Trustee giving the Borrower tume or any other concession or taking,
holding, varymg or making arrangements 1n respect of the Indebtedness and/or any present or future guarantee,
indemndy, Secunity Raght, right or remedy held by or made available to the Lenders or any of them and/or the
Security Trustee or tealising or not enforcing any such gharantees, indemnitics, Sccurity Rights, rights o1 remedies,
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(b) the Lenders or any of them and/or the Secunity Trustee extending, increasing, renewing, determining or varywng the
Term Loan Facilities,

(c) any neglect of the Lenders or any of them and/or the Secunty Trustee, or by any agent or receiver appownted by the
Lenders or any of them and/or the Secunity Trustee, in connection with the realisation of any such puarantees,
mdemnities, Secunty Rights, nghts or remedies,

(d) the mvalidity or unenforceability of the obligations of the Borrower to the Lenders and/or the Secunity Trustee, or

(e) any other act or omission of a Lender or the Secunty Trustee or any other circumstances which, but for ths
provision, would discharge the Chargor

THE CHARGOR'S WARRANTY
Security warranty and undertaking

The Chargor warrants that 1t has not taken or recerved, and agrees that until the Indebtedness has been paid or discharged in
full 1t will not take or receive, the benefit of any secunty from the Borrower or from any member of any group of companies
to which the Borrower belongs 1n respect of any obligation or hability of or payment by the Chargor under this Guarantee
and Charge

Securtty Trustee trust

Any sccunty taken by the Chargor in breach of clause 19 1 and all moeneys at any time recetved 1n respect of any such breach
shall be held on trust for the Secunty Trusiee as ageni and secunty trustee for the Lenders and the Secunty Trustee as
security for the liability of the Chargor under this Guarantee and Charge

THE CHARGOR'S PRIMARY OBLIGATION AND ENFORCEMENT
Liabiluty as primary obligor

The obligations and habilhities agreed to by the Chargor under this Guaranice and Charge are those of primary obligor and not
merely as a surety

Enforcement of Guarantee

Ihe Sccurity Trustee as agent and security trustee for the Lenders and the Secunty Trustee may enforce this Guarantee and
Charge without first making demand on, or taking any proceedings agamst, the Borrower or resorting to any present or future
guarantee, indemnity, Secunty Rught, right or remedy held by or available to the Secunity Trustee as agent and secunty
trustee for the Lenders and the Security Trustee (or any of them) or other means of payment No action {or inaction) by the
Security Trustee as m respect of such guarantees, indemnities, Security Rights, nghts or remedtes or ather means of payment
shall prejudice or affect the hiability of the Chargor under this Guarantee and Charge

RECOVERY RESTRICTIONS

The Chargor's restrictions

The Chargor shall not, until the Indebtedness has been paid in full and the Security Trustee has released this Guarantee and

Charge (notwithstanding whether or not there 1s a ltmit on the Chargor's hability under the terms of clause 3 4), without the

prior written consent of the Security Trustee

(a) benefit {by subrogation or otherwise) from any rights the Lenders or any of them and/or the Security Trustee may
have or any present or future guarantee, mdemnity, Security Right, rights or remedy held by or available to the

Lenders or any of them and/or the Secunty Trustee in respect of the Indebtedness,

(b) exercise or enforce (or attempt to do sa) any rights which the Chargor may have against the Borrower or any other
person (1ncluding without imitation the Lenders and/or the Security Trustee) which arise by reason of payment of
the Indebtedness,

(© take the benefit of, share 1n or enforce any such guarantees, indemnities, Secunity Rights, rnights or remedies or
mdemmity of the Indebtedness or any part of i, or

(d) clatm any set-off or counterciaim against the Borrower or prove in the bankruptey or liquidation of the Borrower
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Security Trustee trust

Without prejudice to the terms of clause 21 I, the Chargor agrees that any money or asset 1t receives 1 contravention of
clause 21 1 or by virtue of the rights specified m clause 21 1 will be held by the Chargor on trust for the Secunty Trustee (as
agent and secutity trustee for the Lenders and the Secunity Trustee) to be applied as 1f such money or asset was recerved by
the Secunity Trustee under this Guarantee and Charge

PAYMENTS GENERALLY

Chargor payments

All payments by the Chargor under this Guarantee and Charge shall be made in full, without set-off, condition or
counterclaim and, subject as provided as below, free and clear of any deductions or withholdmgs whatsoever in immediately
available, freely transferable, cleared funds for value on the due date to the account notified to the Chargor by the Security
Trustee Save where the Facility Agreement specifically provides for a payment to be made for the account of a particular
Lender 1n which case the Secunty Trustee shall distribute the relevant payment to the Lender concerned, payments to be
made by the Chargor under this Guarantee and Charge shall be for the account of all the Lenders and the Security Trustee
shall forthwith distribute such payments in like funds as are received by the Security Trustee to the Lenders rateably in
accordance with thewr commtments under the Facility Agreement

Deductions and withholdings

If at any time the Chargor 1s required by law to make any deduction or withholding 1n respect of any taxes, duties or other
charges or withholdings from any payment due under thmis Guarantee and Charge, the sum due from the Chargor n respect of
such payment shall be increased to the extent necessary to ensure that, after the making of such deduction or withholding, the
Security Trustee recerves on the due date and retains (free of any lability in respect of any deduction or withholding) a net
sum at least equal to the sum which 1t would have recerved had no such deduction or withholding been required te be, or had
in fact been, made The Chargor shall promptly deliver or procure the delivery to the Secunty Trustee of all receipts 1ssued
to 1t enidencing each deduction and withholding which 1t has made

Set-off

Each of the Lenders and the Security Trustee shall, with the irrevocable authorily of the Chargor (such authonty constituted
hereby) and, m addition to and without prejudice to any nghts they may have whether

(a) arising by operation of law or otherwise 1n consequence of the relationship between the parties to this Guarantee and
Charge, or
b) by way of rights of general lien or set-off or as otherwise exist,

be entitled without notice at any time and from time to time to set-off or transfer any sum or sums standing to the credit of
any account of the Chargor with that Lender or the Security Trustee at any of its branches, of whatever nature and m
whatever currency denominated, 1n or towards satisfaction of any sums due and payable from the Chargor to that Lender or

those Lenders or the Security Trustee under this Guarantee and Charge

Appropriations

The Chargor shall not and may not direct the application by the Security Trustee of any sums received by the Security
Trustee from the Chargor under, or pursuant to, any of the terms of thus Guarantee and Charge or under, or pursuant to, any
of the terms of any other present or future guarantee, indemnity, Secunty Right, right or remedy held by or available to the
Security Trustee in respect of the Indebtedness

DECLARATION OF TRUST

Declarafion of Trust

The Securnity Trustee hereby declares itself trustee of the covenants of the Chargor contained 1 this Guarantee and Charge
and the security and other nights, titles and interests constituted by this Guarantce and Charge to the Securnty Trustee or held
by the Security Trustee or recerved or recovered by the Security Trustee pursuant to or in connection with this Guarantee and
Charge with effect from the date of this Guarantee and Charge to hold the same on trust for the Lenders and to apply the

same as follows

(a) first as to a sum equrvalent to the Indcbtedness outstanding from time to time for the Lenders and the Security
Trustee absolutely, and
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(b) secondly as to the balance (1f any) for the Chargor or whoever else 15 entitled to such balance absolutely
Duration

The trusts constituted by this Guarantee and Charge shall remam 1n full force and effect until whichever s the earlier of
(a) the expiration of a penod of 80 years from the date of thus Guarantee and Charge, and

(b) receipt by the Secunity Irustee of confirmation in writing from all the Lenders that the Indebtedness has been repaid
or discharged to the satisfaction of the Lenders and that none of the Lenders 15 under any obligation to permit any
Indebtedness to be incurred,

and the parties to this Guarantee and Charge declare that the perpetuity period apphicable to this Guarantee and Charge shall
for the purposes of the Perpetuities and Accumulations Act 1964 be the period of 80 years

CONCERNING THE SECURITY TRUSTEE
Deemed entitlement

The Secunity Trustee may deem and treat each Lender as the persen entitled to the benefit of this Guarantee and Charge n
respect of the proportion of the Indebtedness which in accordance with the information prowvided to the Security Trustee
pursuant to clause 24 2 15 owing or incurred by the Chargor to such Lender for all purposes of thus Guarantee and Charge
unless and until a wnitten notice of assignment or transfer of all or part of such Lender's share shall have been filed with the
Security Trustee

Directions for realisation

Each Lender shall provide the Security Trustee with all necessary directions in writing 50 as 10 enable the Security Trustee to
apply the proceeds of realisation of the security as contemplated by this Guarantee and Charge and such other information as
1t may reasonably require for the purposes of carrying out its duties and obhigations under this Guarantee and Charge

Lwnut on Security Trustee's Responsibiity

The Securty Trustee shall not have any responsibility to any Lender (a) to ascertain whether all deeds and documents which
should have been deposited wrth 1t under or pursuant to this Guarantee and Charge have been so deposited or (b) to
investigate or make any enquiry into the title of the Chargor to the Secunues or any part thereof or (¢) for the fatlure to
register this Guarantee and Charge with the Registrar of Companies or (d) for the failure to regster this Guarantee and
Charge 1 accordance with the provisions of the documents of title of the Chargor to any of the Secunties or (e) for the
failure to take or require the Chargor to take any steps to render this Guarantee and Charge effective as regards Securities
outside England or Wales or to secure the creation of any ancillary charge under the Jaws of the junisdiction concerned or
() for acung (or, as the case may be, refraining from acting) in accordance with the directions of any of the Lenders given
pursuant to clause 24 2

Deposit of documents

The Security Trustee shall be entitled to place all deeds, certificates and other documents relating to the Securities deposited
with 1t under or pursuant to this Guarantee and Charge 1n any safe deposat, safe or receptacle selected by the Secunty Trustee
or with any solieitor or firm of solicitors and may make any such arrangements as it thinks fit for allowing the Chargor or its
soltsitors or auditors access to or possession of, such documents when necessary or convenient and the Security Trustee shall
not be responsible for any loss incurred 1 connection with any such deposit, access or possession

Security Trustee's duty of care

Nothing 1n this Guarantee and Charge shall in any case where the Secunty Trustec has failed to show the degree of care and
diligence required of it as a trustee having regard to the provisions of this Guarantee and Charge exempt the Secunity Trustee
from or indemunify 1t aganst any hability for breach of trust or any hability which by virtue of any rule of law would
otherwise attach to 1t in respect of any neghgence, default, breach of duty or breach of trust of which 1t may be guilty m
relation to 1ts duties under this Guarantee and Charge

10-4430662-4/313754 223




25

251

252

253

254

255

| X9
n
=N

25.7

25.8

259

MISCELLANEOUS

Remedies cumulative

No failure or delay on the part of the Security Trustee or any of the Lenders to exercise any power, right or remedy shall
operate or be construed as a waiver Any single or any partial exercise or waiver of any power, right or remedy shall not
preclude its further exereise or the exercise of any other power, right or remedy The powers, rights and remedies provided
by this Guarantee and Charge are cumulative and are not exclusive of any powers, rights and remedies provided by law

Preservation of rights

The Security I'rustee and/or any of the Lenders may, 1n 1ts absolute discretion, grant tume or other indulgence or make any
other arrangement, variation or relcase with any person not a party to this Guarantee and Charge or affecting or concerning
any such person in respect of the Indebtedness or in respect of any Security Right or any guarantec for the Indebtedness,
without in any such case prejudicing, affecting or impamring the security hereby constituted, or any of the nights, powers or
remedies of the Secunity Trustee and/or any of the Lenders or the exercise of the same, or the Indebtedness or other liability

of the Chargor to the Security Trustee and/or the Lenders

Unfettered discretion

Any liabihity or power which may be exercised or any determination which may be made under this Guarantee and Charge
by the Security Trustee or a Lender may be exercised or made n 1ts absolute and unfettered discretion and 1t shall not be

obliged to give any reasons

Provisions severable

(a) Each of the provisions of this Guarantee and Charge 1s severable and distinct from the others and if at any tzme one
or more of such provisions 1s or becomes invalid, tllegal or unenforceable the validity, legality and enforceability of
the remaining provisions of this Guarantee and Charge shall not 1n any way be affected or imparred thereby

() If any vahd or unenforceable clause (or part of a clause)} would not be mvalid or unenforceable 1f 1ts drafting or
effect were modified 1n any way, the Chargor agrees that the Secunty Trustee can require such clause to be
modified so as to be valid and cnforceable

Nature of Chargor's Obligations

The obligations and liabilities of each Chargor under this document are joint and several and each representation, warranty
and agreement by the Chargor under this document shall be deemed to be made severally by the Chargor as well as joimntly

with the other Chargors (1f any)

Bmnding Nuture

The Chargor agrees to be bound by this Guarantee and Chaige notwithstanding that any other Chargor intended to be a party
to this Guarantee and Charge does not become effectively bound for any reason whatsoever

Benefit and burden

This Guarantee and Charge shall be binding upon the Chargor and 1its successors i title and shall enure for the benefit of the
Security [rustee, for the benefit each of the Lenders and the Security Trustee, and therr respective successors n title and (in
the case of the Lenders) New Lenders The Chargor expressly acknowledges and accepts the provisions of clause 25 of the
Facility Agreement and agrees that any New Lender which becomes party 1o the Facilily Agreement in accordance with
clause 25 of the Facihily Agreement shall be entitled to the benefit of this Guarantee and Charge

Consolidation

Section 93 of the Law of Property Act 1925 shall not apply to the security created by this Guarantee and Charge or to any
security given to the Secunty Trustee pursuant to this Guarantee and Charge

Reorganisation

For these purposes and without prejudice to the provisions of clause 25 7, this Guarantee and Charge shall remain binding on
the Chargor notwithstanding any change m the constitution of the Lenders or any of them or the Scourity Trustee ot their or
1ts absotption 1n, or amalgamation with, or the acquisition of all or part of their or its underaking or assets by, any other
person, o1 any reconstruction or reorganisation of any kind mcluding, without [imitation, any Status Change The security
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granted by this Guarantee and Charge shall remain valid and effective 1n all respects 1 favour of any assignee, transferee or
other successor 1n title of the Lenders and the Securtty Trustee o the same manner as 1f such assignee, transferee or ather
successor 1n title had been named 1n this Guarantee and Charge as a party mnstead of, or 1n addition to, the relevant Lender or
the Security Trustee, as the case may be and notwithstanding any Status Change

Disclosure of information

Any Lender may disclose to a prospcctive assignee or transferee or to any other person who may propose entering o
contractual relations with such Lender in relation to the Facility Agreement such information about the Chargor as such
Lender shall consider appropriate, subject to the provision by the recipient of a confidenniality undertaking acceptable to the
Chargor {acting reasonably)

Transfer of rights
(a) The Chargor may not assign or otherwise transfer any of tts nghts or obligations under this Guarantec and Charge
(b) The Sccurity Trustee may at any time scll, assign, novate, securitise or otherwise transfer all or any part of its rights

or obligations under this Guarantee and Charge mecluding, without limitation, in connection with a Status Change (a
"Transfer") to any person at any time including, without limitation, a Successor (a "Transferee”) The Chargor
consents to the disclosure by any Lender or the Security Trustee of any information and documentation concerning
the Chargor to any prospective Transferee

{c) If there 15 a Transfer by the Secunity I'rustee the Chargor will be bound to the Transferee and the rights and
obligations of the Chargor under this Guarantee and Charge will remain the same The Transferee will have the
same powers, rights, benefits and obhligations of the Secunty Trustee to the extent that they are sold, assigned,
novated or otherwise transferred to the Transferee and the outgoing Security Trustee will be released from its
obligations to the Chargor to the extent that those cbligations are assumed by the Transferee The Chargor will
enter 1nto all documents necessary to give effect to any such Transfer

Credit balances

The Chargor wrevocably and unconditionally agrees that 1f there shall from time to time be any credit balance on any of its

accounts with the Secunty Trustee or any Lender, the Securnity Trustee or that Lender shall have the absolute nght to refuse

to permmut such credit balance to be utilised or withdrawn by the Chargor whether 1n whole or 1n part if at that time there 1s
outstanding any of the Indebtedness which 1s due for payment

NOTICES

Notices by Chargor

(a) Any notice, certificate or other correspondence required to be sent or given by the Chargor to the Secunty Trustee
shall be addressed to the Secunty Trustee and sent by first class post to the address specified below or to such other
address or for the aitention of such other person or department as may from time to time be notified by the Securnty
Trustee to the Chargor for this purpose
Business Finance
Nationwide Building Society
Kings Park Road
Moulton Park
Northamplon
NN3 6NW

Attention Lowse Towler

(b} Any such notice or other correspondence shall only be effective when actually received by the Secunity Trustee
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Notices by Security Trustee

Any notice, correspondence or demand for payment by the Secunity Trustee under this Guarantee and Charge shali, without
preyudice to any other effective mode of making the same, be deemed to have been properly served on the Chargor 1f served
on any process agent appointed by 1t under this Guarantee and Charge or on any Director or on 1ts Secretary or delivered or
sent by post to the Chargor at 1ts registered office or any of its principal places of business for the time being or any other
address from time to time notified by the Chargor to the Security Trustee

Time of service

Any such notice, correspondence or demand shall be deemed to have been served (1if delivered personally) when delivered
personally (1f sent by post) at 9 00am on the second day (not being a Saturday, Sunday or public holiday) following the day
of posting (notwithstanding that 1t be undehvered or returned undelivered) In proving the giving of a notice such methed of
service shall be conclusive evidence

Notices conclusive

Any such notice or demand or any certificate as to the amount at any time secured by this Guarantee and Charge shall be
conclusive and binding upon the Chargor 1f sighed by an officer of the Secunty Trustee

INTERPRETATION

Successors and assigns

The expressions "Lenders", "Security Trustee”, "Chargor” and "Borrower" include, where the context admuts, their respective
p B ) P

L)

successors and, 1n the case of the Secunty Trustee such other person as may from time to time be appointed security trustee
for the Lenders, and 1n the case of the Lenders, their respective transferees and assignees, whether immedrate or denvative

Construction of certain terms
In this Guarantee and Charge, unless the context otherwise requires

(2) words importing the singular include the plural and vice versa,

(b) where the

{c) reference to (or to any specified proviston of) this Guarantee and Charge, the Facility Agreement or any other
document shall be construed as references to this Guarantee and Charge or Facility Agreement, that provision or
that document as 1n force for the tume beng and as amended m accordance with is terms or, as the case may be,
with the agreement of the relevant partics and (where the consent of the Security Trustee 15, by the terms of this
Guarantee and Charge or the relevant docuinenl, tequired to be obtained as a condition to such amendment being
permiited) the prior written consent of the Secunity Trustee,

(d) references to a peison shalt be construed as including references to an individual, firm, company, body corporate,
corporation, unincorporated body of persons, Authority, bulding society o1 partnership (whether or not having
separate legal personahity) or any combination of the foregoing, and

(e) references to statutory provisions shall be construed as references to those provistons as replaced, amended or re-
enacted from time to time and any order, instrument, regulation or bye-law made or 1ssued thereunder

Effect as o deed

This Guarantee and Charge 1s intended to take effect as a deed notwithstanding that the Security Trustee may have executed
it under hand only

No restriction on interpretation

In constrming this Guarantee and Charge the mterpretation of general words shall not be restricted by bemng preceded by
words idicating a particular class of acts, matters or things or by being followed by particular examples
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28 LAW

281 English law
This Guarantee and Charge shall be governed by and shall be construed tn accordance with English law

282 Jursdiction
The Chargor hereby rrevocably submits to the jurisdiction of the English Courts  The submussion to such junisdiction shall
not {(and shall not be construed so as to} limut the right of the Security Trustee or any of the Lenders to take proceedings

against the Chargor in any other court of competent yunisdiction outside England, nor shall the taking of proceedings 1 any
jurisdiction preclude the taking of proceedings m any other junsdiction whether concurrently or not

IN WITNESS of the above thus Guarantee and Charge has been executed and delivered by or on behalf of the parties on the date
stated at the beginming of this Guarantee and Charge

10-4430662 47313794 223




Schedule

Part A

The Borrower

Spectrum Alpha Property Pariners Limited Partnership, a limuted partnership organised under the laws of England with numbet
LP11049, acting through 1ts general partner Spectrum Alpha General Partner Limited {Company No 5022821) and whose address for
service 18 The Edge, Clowes Street, Manchester M3 SNB marked for the attention of David Lockhart (fax no 0161-8330956)

and

Hawkbond Properties Limited (Company No 5420435) and whose address for service 1s The Edge, Clowes Street, Manchester M3
5NDB marked for the attentton of Davad Lockhart (fax no 0161-8330956)

Part B

The Charpor

Spectrum Alpha Property Partners Limited Partnership, a hmuted partnership orgamsed under the laws of England with number
LP11049, acting through its general partner Spectrum Alpha General Partner Limited (Company No 5022821) and whose address for
service 18 The Edge, Clowes Street, Manchester M3 5NB marked for the attention of David Lockhart (fax no 0161-8330956)
Spectrum Alpha General Partner Limited (Company No 5022821) and whose address for service 1s The Edge, Clowes Strect,
Manchester M3 5NB marked for the attention of David Lockhart (fax no 0161-8330956)

Pan C

The Securities

1 One £1 ordinary share mn Spectrum Alpha Nominees (No 1) Limited {Company No 5656777),
2 One £1 ordinary share 1in Spectrum Alpha Nominees (No 2) Limited (Company No 5656794),
3 One £1 ordinary share in Spectrum Alpha Nomtnees (No 3) Limited (Company No 5656810),
4 One £1 ordmary share in Spectrum Alpha Nominees {No 4) Linted (Company No 5656825)
5 One £1 ordinary share in Spectrum Alpha Nominees (No 5) Limited (Company No 5656860)
6 One £1 ordinary share n Spectrum Alpha Nommees (No 6) Limited {Company No 5636879)
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EXECUTED and DELIVERED as a Deed

by SPECTRUM ALPHA GENERAL PARTNER LIMITED

acting by

Director

Director/Secretary

SIGNED for and on behalf

of NATIONWIDE BUILDING SOCIETY

(as agent and security trustee for itself and each
of the Lenders)
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