.
v

Jowo41( 13

o
v’ In accordance with
Sections 8594 and M RO 1
859 of the Companies

Act 2006 Particulars of a charge

(I:aserform

A fee is payable with this form
Please see ‘How to pay' on the
{ast page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

< What this form 1s for
You may use this form to reqister
a charge created or evidenced by
an instrument

What this form 1s NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there 1s no www companieshouse gov uk

instrument Use form MR0O8

This form must be delivered to the Registrar for registration within %
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompaniec 5 ) I
court order extending the time for delivery = A42V74BE
A5 10/03/2015 #52
You must enclose a certified copy of the instrument with this form This wi COMPANIES HOUSE
scanned and placed on the public record Do not send the oniginal.
Company details /’z [_ roreffeetuse
Company number 0 |5 |9 (9|79 ]8 |6 - Filling 1n this form
pany nu ”— |—,_ I—_ r ,,_ ,7 ,7 ,_ Please complete in typescnpt or in
Company name in full ’ PRIDEBANX LIMITED bold black capitals
All fields are mandatory unless
' specified or indicated by *
E Charge /creation date Y
Charge creation date Iq ’? W r’q l? IF l? l?
n Names of persons, security agents or trustees entitied to the charge

entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

v il

7 ¥
Name INATIONAL ASSET LOAN MANAGEMENT LIMITED

Name

Name

|

|

|
Name I7

|

|

tick the statement below

trustees entitied to the charge

If there are mare than four names, please supply any four of these names then

(] I confirm that there are more than four persons, security agents or

CHFP025
06/14 Version 20 Laserform Intemational 6/14
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Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, arcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which Is not a floating charge} or fixed
secunity over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[v] Yes
[} No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[+] No GotoSection?

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(V1 Yes
(] Neo

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

[l

@ This statement may be filed after
the registrabon of the charge (use
form MROG)

o |

Signature

l Please sign the form here

Signature  J

Signature

X Dp Lo e S X

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

CHFP025
06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there Is a query
on the form The contact information you give will be
vistble to searchers of the public record

|C°“‘3°“‘a’“e Harriet Leach (Iz}(E‘l/lu?;‘)

Company name

IMM% 3 Noble Street

DLA Piper UK LLP

fLondon

County/Region

(sl [l

| Country

Post town

|Dx DX 33866 Finsbury Square

Telephone 08700 111 111

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 certified copy of the
instrument with this form

[

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

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

[] You have ticked any appropnate boxes in
Sections 3,5,6,74& 8

(] You have given a description in Section 4, if
appropnate

] You have signed the form

[] You have enclosed the correct fee

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

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

mhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate 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 Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 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@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFP025
06/14 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 5997986

Charge code: 0599 7986 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2015 and created by PRIDEBANK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th March 2015

DR

Given at Companies House, Cardiff on 17th March 2015

Companies House
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KL %,

L ...
- : .
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!
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




DATED & MAecH 2015

PRIDEBANK LIMITED
TO

D
NATIONAL ASSET LOAN MANAGEMENT LIMITE

SECURITY ASSIGNMENT OF BANK ACCOUNT

t DLA PIPER

T CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO s839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE 1/3/2015
SIGNED

DLAPIPER UK [ 1P DM ﬁ(/‘{ Ckw




THIS SECURITY ASSIGNMENT made the § day of MACLH 2015

BETWEEN

] PRIDEBANK LIMITED with company registration number 05997986 and having its
registered office at St Johns House, 5 South Parade, Summertown, Oxford OX2 7JL
(heremnafter called the “Assignor™) of the one part AND

2 NATIONAL ASSET LOAN MANAGEMENT LIMITED having company number

480246 and 1ts principal place of business at Treasury Building, Grand Canal Street, Dublin 2
(the “Lender™)

RECITALS:

The Assignor 1s now or may {rom time to time after the date of this Deed become indebted whether as
principal, surety or otherwise to the Lender It has been agreed between the Assignor and the Lender
that all such indebtedness shall be secured, inter aha, by the security specified in this Deed

NOW IT IS HEREBY AGREED as follows -

1 INTERPRETATION

11
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Definitwons

In this Deed the following expressions shall unless the context otherwise requires
have the following meamngs -

“Act " means the Law of Property Act 1925,

“Account Holder” means (i -
(or any such other branch in England as may be notified to the Lender) in 1ts capacity
as holder of monies on deposit from the Assignor,

“Affihate” means, in relation to any person, a subsidiary of that person or a holding
company of that person or any other subsidiary of that holding company,

“Assigned Account” means (1) the account having account number SN sort
code (B held in the name of the Assignor with the Account Holder (2) each
other account (as may be notified to the Lender) which may replace or be substituted
for the foregoing account held in the name of the Assignor with the Account Holder
and “Assigned Account™ means any of them,

“Assigned Assets” means the assets of the Assignor which are hereby assigned and
which are specified in Clause 3,

“Authonsation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration,

“Business Day ’ means a day (other than a Saturday or a Sunday) on which banks are
open for general business in London,
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“Default Rate” means two percent per annum above the rate which would be the cost
to the Lender as certified by the Lender (without the necessity to provide proof or
evidence of actual cost) 1f it were to fund the relevant amount on the London
interbank market or such other appropnate interbank market chosen by the Lender for
such period or periods as the Lender may n 1ts absolute discretion select,

“Delegate” means any delegate, agent, manager, attorney or co-trustee appointed by
the Lender or any Recerver,

“Enforcement Date” means the date on which any of the Secured Obligations 15 not
paid and/or discharged 1n accordance with the terms of this Deed,

“Indebtedness” means all momes, obligations and Liabilities now or hereafter due,
owing or incurred by the Assignor to the Lender whether collectively or mdividually
whether such montes. obhigations or habilities are express or implhed, present, future,
actual or contingent, joint or several, incurred as principal or surety, originally owing
to the Lender or purchased or otherwise acquired by 1t, denominated in sterling or in
any other currency, orincurred on any banking account or in any manner whatsoever
or howsoever or under any facility, agreement, instrument or other document
whatsoever or howsoever including

(a) all habsltties in connection with foreign exchange transactions, 1nterest rate or
currency hedging or other denvatives or hedging facilities or arrangements,
1ssumng, confirming, accepting, endorsing or discounting any notes or bills, or
under bonds. guarantees, indemnities, documentary or other credits or any
mstruments whatsoever from time to time entered into by the Lender for or at
the request of the Assignor, and

(b) mterest (including mterest capitalised or rolled up and default interest) as
well after as before any demand or judgment to date of payment at such rates
and upon such terms as may from time to time be payable by the Assignor,

together with all discount and other charges including legal charges occasioned by or
incidental to this or any other Security Interest held by or offered to the Lender for
the same indebtedness or by enforeing or obtaiming or endeavounng to enforce or
obtain payment of all or any such monies and habilhities of the Assignor as aforesaid,

“Insolvency Act” means the Insolvency Act 1986,

“Recetver” means a receiver or a receiver and manager, in either case, appomted
under this Deed,

“Relevant Jurisdiction” means, mn relation to the Assignor, its jurisdiction of
incorporation, any jurisdiction where any asset subject to or intended 1o be subject to
the Security to be created by 1t 15 situated, any junsdiction where 1t conducts its
business and the jurisdiction whose laws govern the perfection of any of the Secunty
entered into by 1t,

“Secured Obhgations” means all momes, obligations and hahlities heremn
covenanted to be paid or discharged by the Assignor and “Secured Obligation”
means any of such momies, obligations or habilites,

“Secunty” means any Security Interest created, evidenced or conferred by or under
this Deed,

L2
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“Secunty Interest’ means a mortgage, charge, assignment, pledge, lien,
encumbrance or other secunty interest securing any obligation of any person or any
other agreement or arrangement having a similar effect,

“Security Period” means the period beginning on the date of this Deed and ending
on the date on which the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full and the Lender is not under any obligation to
grant or continue any loans, advances or other banking facilities to the Assignor, and

“Umted Kingdom ' means the United Kingdom of Great Britain and Northern
Ireland

Construction

Unless a contrary indication appears, any reference 1n this Deed to

(a) the “Assignor”, the “Lender , any “Party’ or any other person shall be
construed so as to include its successors in title (including i the case of
individuals, executors, administrators and personal representatives) permitted

assigns and permitted transferees,

(b) an “agreement” includes any agreement, arrangement, imstrument, contract
or deed (in each case whether oral or wnitten),

(c) an “amendment” includes a supplement, restatement, novation or re-
enactment and “amended” shall be construed accordingly,

(d) “this Deed ~ means this Assignment,

(e) a provision of law or regulation 1s a reference to that provision as amended,
and
{f) a time of day 1s a reference to London time

Words in the singular shall include the plural and vice versa
Clause and Schedule headings are for ease of reference only

Any covenant undertaking or agreement of the Assignor under this Deed remains in
force during the Secunty Period

It 15 intended that this document takes effect as a deed notwithstanding the fact that
the Lender may only execute this document under hand

If an amount paid to the Lender under this Deed 1s capable of being avoided or
otherwise set aside on the insolvency of the payer or otherwise, then that amount will
not be considered to have been irrevocably paid for the purpases of this Deed

Reference to this Deed and any provision of this Deed or any other documents or
agreement, are to be construed as reference to thits Deed, those provisions or that
document or agreement in force for the time being and as amended, vaned,
supplemented, substituted or novated from time to time

References to hiability are to wnclude any hability whether actual, contingent, present
or future




110 Any reference to a statute {whether specifically named or not) or to any sections or
sub-sections of a statute includes any amendments or re-enactments of that statute for
the time bewing in force and all statutory instruments, orders, notices regulations,
directions, bye-laws, certificates, permissions and plans for the ume being made.
issued or given under or denving vahdity from such statute, and unless otherwise
stated any reference to a statute shall be a reference to a statute or order of the United
Kingdom

111 A person who 1s not party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any of the terms of this
Deed

2 COVENANT TO PAY
21 The Assignor (as primary obligor and not merely as surety) unconditionaily and
irrevocably covenants with the Lender that it will on the Lender s wntten demand
(a) pay or discharge 1ts Indebtedness when such Indebtedness becomes due for
payment or discharge, and

) pay or discharge on demand to the Lender all costs, charges, expenses and
other sums (banking, legal or otherwise) on a full mndemmty basis howsoever
mcurred or to be incurred by the Lender or by or through any Receiver or
Delegate (including, without imitation, the remuneration of any of them) for
any of the purposes referred to in this Deed or in relation to the enforcement
of this Secunty and faling which {or at the discretion of the Lender) such
costs, expenses and other sums shall be deemed a further charge on the
Assigned Assets

22 Subject to clause 2.1, the Secured Obligations shall immediately become due and
payable on demand by the Lender

23 The making of one demand shall not preclude the Lender from making any further
demands or negate or invalidate any previous demands made by the Lender

3 INTEREST

The Assignor shall pay nterest at the Default Rate (as well after as before jJudgment) on any

amount for the time being due from the Assignor to the Lender under this Deed from the date

of a demand for payment under this Deed until payment 1n full Interest payable under this
clause shall be compounded with rests on such days as the Lender shall from tune to tiune
decide but wathout prejudice to the nght of the Lender to require payment of such interest
when due

4 PAYMENTS

41 All payments by the Assignor under this Deed shall be made to the Lender 10 is
account at such office or such bank as 1t may notfy to the Assignor for this purpose

42 Payments under this Deed to the Lender shall be made for vaiue on the due date at
such tumes and in such funds specified by the Lender as being customary at the time
for the settlement of transactions 1n the relevant currency 1n the place for payment

43 If a payment under this Deed 15 due on a day which 1s not a Business Day, the due
date for that payment shall instead be the next Busmess Day m the same calendar
month (f there 1s one) or the preceding Business Day (if there 1s not)

65802216_2 5
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51

52

The Assignor shall pay all momes due under this Deed free and clear and without
deduction for or on account of erther any set-off or counterclaim or any and all
present or future taxes, levies, imposts, charges, fees, deductions or withholdings If
any sums payable under this Deed shall be or become subject to any such deduction
or withholding, the amount of such payments shall be increased so that the net
amount received by the Lender shall equal the amount which, but for such deduction
or withholding, would have been received by the Lender under this Deed

CREATION OF SECURITY

As security for the payment, performance and discharge of the Secured Obligations,
the Assignor with full utle guarantee hereby ASSIGNS to the Lender all the
Assignor’s present and future right, title and interest in and to all sums from time to
time standing to the credit of the Assigned Account and all rights, benefits and
proceeds thereof provided that upon payment, performance and discharge of the
Secured Obligations 1n full the Lender will at the request and cost of the Assignor
reassign the property hereby assigned to the Assignor or as it may direct

Upon execution of this Deed the Assignor shall execute and serve a notice on the
Account Holder 1n respect of the Assigned Account n the form of notice set out 1n
Schedule 1 and shall procure that the Account Holder acknowledges that notice in the
form of the acknowledgement set out in Schedule 2

6 NEGATIVE PLEDGE

The Assignor hereby covenants with the Lender that during the continuance of the security
hereby created -

(a) 1t shall not withdraw, or transfer any momes from, or direct payment to be
made from, the Assigned Account without the prior written consent of the
Lender, and

(b) 1t shall not, save with the prior written consent of the Lender, charge, assign,
factor or otherwise dispose of or permit to subsist any mortgage, charge, lien
or other security interest over the Assigned Assets in favour of any other
person whether ranking or purporting to rank mn pomnt of security n priority
to, pan passu with or after the security hereby constituted

7 REPRESENTATIONS AND WARRANTIES

The Assignor represents and warrants to the Lender that

71

72

73
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It 13 a company, duly incorporated, validly existing under the laws of 1ts jurisdiction
of incorporation and 1ts annual returns due to be filed in Companies House have been
so filed

It has the capacity and power to enter 1nto, exercise its rights and perform and comply
with 1ts obligations under this Deed

All Authonsations required or desirable to enable 1t to enter into, exercise 1ts rights
and perform and comply with 1ts obligations under this Deed have been obtained or
effected and are in full force and effect except any Authonsation referred to 1n clause
7 6, which Authorisation will be promptly obtained or effected after the date of this
Deed and n any event prior to the ime by which such Authorisation 1s required to be
obtained or effected
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Its obhigations under this Deed rank and will rank at least pan passu with the claims
of all of 1ts other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law applying to companies generally

Its entry 1nto, exercise of 1ts nghts and/or performance of or compliance with 1its
obligations under this Deed do not conflict with, or exceed any charging or other
power or restriction granted or umposed by

(a) any law or regulation applicable to 1t {including Sections 678 and 679 of the
Companies Act 2006), or

(b) 1ts constitutional documents

It 1s not necessary that this Deed be filed, recorded or enrolled with any court or other
authority 1n England or any of its Relevant lurnisdictions or that any stamp

registration or simtlar tax be paid on or n relation to this Deed except, registration of
particulars of this Deed at Companies House under Section 860 of the Companies Act
2006 and payment of associated fees which registration, filing, taxes and fees will be
made and paid promptly after the date of this Deed and 1n any event prior to the time
required to be made and paid if this Deed 15 10 remain valid or 1f interest or penalties
are to be avoided with respect to the registration, filing, taxes or fees

Its entry into, exercise of its rnights and/or performance of or comphance with 1ts
obligations under this Deed do not and will not

(a) conflict with any agreement 1o which 1t 15 a party or which s binding ont or
any of 1ts assets, or

(b) result 1n the existence of, or oblige 1t to create any Secunty Interest over
those assets (other than the Security Interests created hereunder)

All amounts payable by 1t under this Deed may be made free and clear of and without
deduction for or on account of any tax

It will not be entitled to claim 1mmunity from suit, execution. attachment or other
legal process 1n any proceedings taken in relation to this Deed

Save as specifically disclosed 1n wniting to the Lender, 1t 15 not unable and has not
been deemed unable to pay its debts within the meaning of Section 123 of the
Insoivency Act or any analogous legislation at the time of entering into this Deed and
remains able 1o pay its debts and did not become unable to pay its debts as a
consequence of entering into this Deed

It has not taken or received the benefit of any Secunty Interest from any person in
respect of its obligations under this Deed

Its centre of main nterests (as that term 1s used in Article 3(1) of The Council of the
European Umon Regulation No 1346/2000 on Insolvency Proceedings (the
“Regulation™)) 1s situated in England and 1t has no “establishment™ (as that term 1s
used 1n Article 2(h) of the Regulation) 1n any other junisdiction

This Deed 15 not hable to be avoided or otherwise set aside on its msolvency or
otherwise

It 15 the sole legal and beneficial owner of the Assigned Assets




8 WHEN SECURITY BECOMES ENFORCEABLE

81
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At any time on or after the Enforcement Date. this Security will become immediately
enforceable and the Secured Obligations will be deemed to have become due and
payable and the statutory power of sale will become exercisable

At any time on or after the Enforcement Date, the Lender may i 1ts absolute
discretion enforce all or any part of this Security in any manner 1t sees fit and the
power of sale and other powers conferred on mortgagees by the Act shall apply to this
Deed 1n each case as vared or amended by this Deed regardless of whether any of the
events specified in Section 24(1) of the Act have occurred Neither the Lender nor
any Recerver shall be obliged to take any steps to sell or dispose of the Assigned
Assets or any part thereof after taking possession of the Assigned Assets and the
Lender and any Receiver shall have absolute discretion as to the time of exercise of
the power of sale and all other powers conferred on them by the Act or otherwise

[t 1s hereby agreed that at any time on or after the Enforcement Date the Lender may,
if and whenever and so often as 1t shal} think fit. request the Account Holder to pay
the whole or any part of the monies from time to time standing to the credit of the
Assigned Account to the Lender, to be applied in or towards the discharge of all or
any of the moneys hereby secured The execution of this Deed by the Assignor shall
be a sufficient authonity to the Account Holder to comply with any such request

At any time after the security constituted by this Deed has become enforceable and
without any requirement to obtain the consent of the Assignor or an order for
possession, the Lender may without further notice or demand take possession of the
Assigned Assets or any part thereof The nights of the Lender under this clause are
without prejudice to and mn addition to any right of possession (express or implied) to
which 1t 15 at any time otherwise entitied (whether by virtue of this Deed, operation of
law, contract or otherwise)

In addition to any statutory power of appointing a receirver the Lender shall be
entitled to appoint a recerver 1n respect of all or any part of the Assigned Account at
any time following demand on such terms as to remuneration (and the restrictions 1n
Section 109(6) of the Act shall not apply) and otherwise as the Lender may, from
time to time, think fit and any receiver so appointed shall be the agent of the Assignor
for all purposes, and the Assignor shall be solely responsible for his contracts,
engagements, acts, defaults, ormssions and losses and for habilities incurred by him,
for hus misconduct and for his remuneration. and any such recerver shall have the
power, either in his own name or 1n the name of the Assignor to do all such acts and
things as he may consider necessary or desirable for the realisation of the Assigned
Account or any part thereof or incidental or conducive to any of the matters, powers
or authonties conferred on a receyver and to exercise and do, in relation to the
Assigned Account or any part thereof, all such powers, authorities and things as he
would be capable of exercising 1f he were the absolute beneficial owner of the same

9 POWERS OF RECEIVER

91
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Any Recerver appointed hereunder shall have all the rights, powers and discretions
set out 1n this Deed n addition to those conferred on lim by any law including,
without lmitation, the Act and those powers set out 1n Schedule 1 of the Insolvency
Act

A Receiver shall have power to take immedrate possession of, get in and collect any
Assigned Asset or any part of 1t 1n respect of which he 15 appointed and to make such




93

demands and take such proceedings as may seem expedient for that purpose and to
take possession of the Assigned Assets over which he 1s appeinted with like nghts

The Lender and each Receiver 1s entitled to all the rights, powers, privileges and
immunities conferred by the Act on morigagees and Receivers save as varied and
modified by this Deed

10 APPLICATION OF PROCEEDS

101

102

103

Unless otherwise determuned by the Lender, any momes received by the Lender or a
Receiver after this Security has become enforceabie shall be apphed by the Lender 1n
the following order of prionty

{a) m or towards payment of or provision for all costs and expenses ncurred by
the Lender or any Receiver under or in connection with this Deed and of all
remuneration due to any Recerver under or in connection with this Deed,

(b) in payment to the Lender for applhication towards the balance of the Secured
Obligations, and

() in payment of the surplus (if any) to the Assignor or other person entitled to
s

This clause 15 subject to the payment of any claims having prionty over this Secunty

Sections 105, 107(2) and 109(8) of the Act shall not apply to the application of any
monies received or reairsed under the powers conferred by this Deed

11 EXPENSES AND INDEMNITY

111

113
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The Assignor shall promptly on demand pay the Lender the amount of alf costs and
expenses (including legal and registration fees) incurred by the Lender in connection
with the negotiation, preparation, printing, execution and perfection of this Deed

If the Assignor requests an amendment, waiver or consent the Assignor shall, within
three Business Days of demand, reimburse the Lender for the amount of all costs and
expenses (including legal fees) incurred by the Lender and by any Receiver or
Delegate 1n responding to, evaluating negotiating or complying with that request

The Assignor shall, within three Business Days of demand, pay to the Lender the
amount of all costs and expenses (including fegal and registration fees) incurred by 1t
or any Receiver or Delegate m connection with the enforcement of, or the
preservation of any rights under, this Deed and any proceedings insututed by or
against the Lender as a consequence of taking or holding this Secunty or enforcing
these rights including. in each case, arising from any actual or alleged breach by any
person of any law or regulation, whether relating to the environment or otherwise

The Assignor shall

(a) keep each of the Lender, any Receiver or any Delegate indemmified against
any fatlure or delay 1n paying the costs and expenses specified in ¢lauses 11 1
to 11 3, and

(b} keep indemnified the Lender any Recerver or any Delegate for all losses or

charges incurred (including, without limitation, under any indemmity given by
the Lender (or on its behalf) to any Receiver or Delegate or to any other
person) m connection with the actual or alleged farlure by the Assignor to
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comply with this Deed, the preservation of any rights under this Deed or the
enforcement of any Security

Each Party acknowledges that the Lender takes the benefit of the indemnity m clause
11 4 for itself and as trustee for each Receiver and each Delegate

12 DELEGATION

i21

122

123

The Lender or any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by 1t under this Deed

Any such delegation may be made upon any terns (including power to sub-delegate)
which the Lender or any Receiver may think fit

Neither the Lender nor any Recerver will be 1 any way hable or responsible to the
Assignor for any loss or hability armsing from any act, default, omussion or
misconduct on the part of any Delegate or sub-delegate

k3 POWER OF ATTORNEY

131

132

The Assignor, by way of security, irrevocably appoints the Lender, each Receiver and
cach of thewr respective Delegates and sub-delegates and each of them jointly and also
severally to be the attorney of the Assignor (with full powers of substitution and
delegation), 1n 1ts name or otherwise and on 1ts behalf and as 1ts act and deed to

(a) sign, seal, execute, deliver and perfect and do all deeds, mnstruments, acts and
things which the Assignor may or ought to do under the covenants and
provisions in thas Deed,

{b) generally in 1ts name and on its behalf to exercise all or any of the powers,
authorities and discretions conferred by or pursuant to this Deed or by any
statute, or common Jaw on the Lender or any Recerwver or which may be
required or which the Lender or any Receiver shall deem fit for carrying any
sale, lease, charge, mortgage or dealing by the Lender or any Receiver mto
effect or for giving to the Lender or any Receiver the full benefit of these
presents, and

(c) generally to use 1ts name in the exercise of all or any of the powers,
authonties or discretions conferred on the Lender or any Receiver

The Assignor ranfies and confirms and agrees to ratify and confirm whatsoever any
such attorney referred to in clause 13 1 shall do or purport to do by virtue of this
clause 13 and all momes expended by any such attorney shall be deemed to be
expenses incurred by the Lender under this Deed

14 FURTHER ASSURANCES

The Assignor shall, at 1ts own expense, take whatever action the Lender or a Receiver may

require for
(a) creating, perfecting, mantaiming or protecting security mtended to be created
by or pursuant to this Deed or over any asset of the Assignor referred to in
this Deed,
{b) after this Security has become enforceable, facilitating the realisation of any
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Assigned Asset, or




() facilitating the exercise of any right, power or discretion exercisable by
Lender or any Recerver or any of their respective Delegates or sub-delegates
in respect of any Assigned Asset

This includes
{a) the re-execution of this Deed,

(b) the execution of any legal mortgage, charge, transfer, assignment or
assurance of any property, whether to the Lender or 1o its nominee, and

(<) the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Lender may think expedient
15 PRESERVATION OF SECURITY

151 This Security 15 a contimumng security and shall continue to subsist notwithstanding,
the insolvency or incapacity of the Assignor and will extend to the ultimate balance
of the Secured Obligations, regardless of any intermediate payment or discharge 1n
whole or 1n part

152 If any payment by the Assignor or any discharge, release or settlement given by the
Lender (whether in respect of the obligations of the Assignor or any security for those
obhigations or otherwise) 1s avorded, adjusted or reduced as a result of insolvency

(a) the hability of the Assignor will continue as if the payment. discharge,
release, settlement, avordance, adjustment or reduction had not occurred,

(b) the Lender shall be entitled to recover the value or amount of that secunity or
payment from the Assignor, as 1f the payment, discharge, release, settlement,
avoidance, adjustment or reduction had not occurred, and

(©) the Lender shall be entitled 1o enforce this Deed subsequently as 1f such
payment, discharge, release, settlement, avoidance, adjustment or reduction
had not occurred and any such payment had not been made

153 The obhgations of the Assignor under this Deed will not be affected by any act,
omission, matter or thing which, but for this clause 15 3, would reduce, release or
prejudice any of its obhgations under this Deed or prejudice or dimimsh those
obligations in whole or in part, (whether or not known to 1t or the Lender) includig

(a) any time, waiver, consent, indulgence or concession granted to or
composition with, the Assignor or any other person, or

(b) the release of the Assignor or any other person under the terms of any
composition or arrangement with any creditor of the Assignor or other
person, or

{c) the taking, vartation, compromise exchange, renewal or release of, or refusal

or neglect to perfect, take up or enforce, any rights against, or secunty over
assets of, the Assignor or other person or any non-presentation or nof-
observance of any formality or other requirement 1n respect of any instrument
or any failure to realise the full value of any security, or
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(d) the 1ssuing, confirming, renewing, determining, varying or increasing of any
negotiable mnstrument 1n any manner whatsoever, or

(&) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status or constitution of the Assignor
or any other person, or

(6} any amendment, extension (whether of maturity or otherwise), restatement
(1n each case, however fundamental and of whatsoever nature) or
replacement of any document or security including any change in the purpose
of, any extension of or any increase 1n any facility or the addition of any new
facihity under any document or security, or

) any unenforceability, illegality, invahdity or non-provability of the Secured
Obhgations or any indebtedness or obligation of the Assignor or other person
under any document or securnity, or

(h} any mnsolvency or similar proceedings. or

(1 any merger or amalgamation (howsoever effected) refating to the Assignor or
any other person, or

) any judgment obtained against the Assignor, or

(k) any act, event or omission which but for this provision would or might
operate to impair, discharge or otherwise affect the obligations of the
Assignor under this Deed

154  Without prejudice to the generahity of clause 15 3, the Assignor expressly confirms
that 1t intends that this Deed shall extend from time to time to any variation, increase,
extension or addition (howsoever fundamental and of whatsoever nature and whether
or not more onerous) of or to any facility or amount made available including for the
purposes of or 1n connection with any of the following acquisitions of any nature,
increasing working capital, enabling investor distributions to be made, carrying out
restructunngs, refinancing existing facilities, refinancing any other indebtedness,
making facilities available to new borrowers, any other vanation or extension of the
purposes for which any such facihty or amount might be made available from time to
time, and any fees, costs and/or expenses associated with any of the foregoing

155  The Assignor waives any nght it may have of first requiring the Lender {(or any
trustee or agent on 1ts behalf) to make demand upon, proceed agamst or enforce any
other night or security or claim payment from any person or make or file any proof or
claim 1n any insolvency proceedings relative to any other person before claiming
from the Assignor under this Deed This waiver apphes irrespective of any law or
any provision of an agreement to the contrary

156  Until the end of the Secunty Period the Lender may

{(a) refrain from applying or enforcing any other monies. security or rights held
or received by the Lender (or any trustee or agent on its behalf) n respect of
the Secured Obhgations, or apply and enforce the same i such manner and
order as 1t sees fit (whether against the Secured Obligations or otherwise) and
the Assignor shall not be entitled to the benefit of the same, and

(b) hold in an interest-bearing suspense account any monies received from the
Assignor or on account of the Assignor’s habihity under this Deed
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159

1510

1511

1512

1513
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If this Security 1s enforced at a ime when no amount 1s due under any agreement but
at a time when amounts may or will become due, the Lender {or the Receiver) may
pay the proceeds of any recovenies effected by it into such number of interest-bearing
suspense accounts as 1t considers appropriate

The Lender shall be entitled to retain this Deed after as well as before payment or
discharge of the Secured Obligations for such period as the Lender may determine

Until the end of the Security Period, unless the Lender otherwise directs, the Assignor
shall not, after a claim has been made or by virtue of any payment or performance by
it under this Deed

(a) be subrogated to any rights. security or momes held, received or receivable
by the Lender (or any trustee or agent on 1ts behalf),

(b) be enutled to any right of contribution or indemnity 1w respect of any
payment made or monies recetved on account of the Assignor’s liabihity
under this clause,

(c) claim, rank, prove or vote as a creditor of any other person or its estate in
competition with the Lender (or any trustee or agent on 1ts behalf), or

(d) recerve, claim or have the benefit of any payment, distnbution or security
from or on account of any other person, or exercise any nght of set-off as
agamst any other person

The Assignor shall hold in trust for and shall immediately pay or transfer to the
Lender or in accordance with any directions given by the Lender under this clause
any payment or distnibution or benefit of secunty recerved by 1t contrary to this
clause

This Deed 15 in addition to and shall not merge with or otherwise prejudice or affect
any contractual or other right or remedy or any other guarantee or security for the
Secured Obligations or any of them which are now or may hereafter be held by the
L.ender whether from the Assignor or otherwise

The Assignor shall not, without the prior consent of the Lender, hold any security
from any other person in respect of the Assignor’s liability under thms Deed The
Assignor will hold any security held by 1t 1in breach of this provision on trust for the
Lender and shall immediately transfer the same to the Lender or as the Lender may
direct

The Assignor warves any present or future right of set-off 1t may have n respect of 1ts
Secured Obhgations (including sums payable by the Assignor under this Deed)

None of the Lender, its nominee(s) or any Receiver or Delegate shall be lhiable by
reason of

{a) taking any action permitted by this Deed, or
(b} any neglect or default in connection with the Assigned Assets, or

{c) taking possession of or reahising all or any part of the Assigned Assets



16 SET-OFF

The Assignor hereby agrees that the Lender may at any time without notice and
notwithstanding any settlement of account or other matter whatsoever

(a)

(b}

(c)

set-off any matured obligation due from the Assignor under this Deed (to the extent
beneficially owned by the Lender) against any matured obligation owed by the
Lender to the Assignor, regardless of the place of payment, booking, branch or
currency of erther obligation, and/or

combine or consolidate all or any of the Assignor’s then existing accounts
wheresoever located (including accounts 1n the name of the Lender or of the Assignor
jJowntly with others) whether such accounts are current, deposit, loan or of any other
nature whatsoever, whether they are subject to notice or not and whether they are
denomunated 1 sterhing or in any other currency, and/or

set-off or transfer any sum standing to the credit of any one or more such accounts 1n
or towards the satisfaction of any monies owing or obligations or habilities to the
Lender or any of them of the Assignor, whether such habsliues be present, future,
actual or contingent, pnmary or collateral, several or joint or matured or not

Where such combmation, set-off or transfer requires the conversion of one currency into
another, such conversion shall be calculated at the then prevailing spot rate of exchange of the
Lender (as conclusively determined by the Lender) for purchasing the currency required with
the other currency

17 MISCELLANEOUS

171

172

173
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(a) If any subsequent charge or other Security Interest or any expropriation,
attachment, sequestration, distress or execution (or analogous process) affects
any Assigned Asset, the Lender may open a new account with any other
person

{b) If the Lender does not open a new account, 1t will nevertheless be deemed to
have done so at the ttme when 1t received or was deemed to have recerved
notice of that charge or other interest

(©) As from that time all payments made to the Lender will be credited or will be
deemed to be credited to the new account and will not operate to reduce any
Secured Obligation

Without prejudice to any nght of set-off the Lender may have under this Deed or
otherwise, If any tune deposit matures on any account the Assignor has with the
Lender within the Secunity Peniod when

{(a) this Security has become enforceable, and
(b) no Secured Obligation 1s due and payable,
that time deposit will automatically be renewed for any further maturity which the
Lender in 1ts absolute discretion considers appropriate unless the Lender otherwise

agrees I writing

{(a) To the extent that the assets assigned under this Deed constitute “financial
collateral” and this Deed and the obhgations of the Assignor under this Deed
constitute a “security financial collateral arrangement” (in each case for the

14




13

20

2]

purpose of and as defined n the Financial Collateral Arrangements (No 2)
Regulations 2003 (SI No 3226 of 2003} (as amended) (the “Regulations %))
the Lender shall have the night after this Security has become enforceable to
appropriate all or any part of that financial collateral 1n or towards the
satisfaction of the Secured Obligations

(b) For the purpose of paragraph (a) above, the parties agree that the value of the
financial collateral so appropnated shall be the market value of that financial
collaterai deterrmined reasonably by the Lender by reference to a pubhic index
or by such other process as the Lender may select, ncluding mdependent
valuration The parties further agree that the method of valuation provided for
in this Deed shall constitute a commercially reasonable method of valuation
for the purposes of the Regulations

174 If, at any time, any provision of this Deed 1s or becomes illegal. invahd or
unenforceable m any respect under the law of any jurisdiction, neither the legality,
valhdity or enforceabihity of the remamming provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any
way be affected or imparred and, i1f any part of the security intended to be created by
or pursuant to this Deed 1s invalid, unenforceable or ineffective for any reason, that
shall not affect or imparr any other part of the security

175  The oblhigations of the Assignor under this Deed shall be enforceable notwithstanding
(a) any reconstruction, reorganisation or change n the constitution of the Lender,

(b) the acquisition of all or any part of the undertaking of the Lender by any
other person, or

{c) any merger or amalgamation (however effected) relating to the Lender,

and references to the Lender shall be deemed to include any person who, under the
laws of 1ts junisdiction of icorporation, domicile or other relevant applicable law has
assumed the rights and obligations of the Lender under this Deed or to which under
such laws the same have been transferred

LITIGATION

In any litigation relating to thus Deed or any security given by the Assignor, the Assignor
irrevocably waives the nght to interpose any defence based upon any statute of himitations or
any claim of laches or set-off or counter-claim of any nature or description

ENTRIES IN ACCOUNTS

In any proceedings arnising out of or in connection with this Deed, the entries made in the
accounts mamntained by the Lender are prima facie evidence of the matters to which they
relate

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Lender of a rate or amount under this Deed s, 1n the
absence of mamfest error, conclusive evidence of the matters to which 1t relates

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising on the part of the Lender, any nght or
remedy under this Deed shail operate as a warver, nor shall any single or partial exercise of
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any right or remedy prevent any further or other exercise or the exercise of any other right or
remedy The nights and remedies provided 1n this Deed are cumulative and ot exclusive of
any rights or remedies provided by law

22 ASSIGNMENT

221

222

The Assignor may not assign or transfer or enter into any trust arrangement with any
third party n respect of any of 1ts nghts, benefits and/or obligations under this Deed

The Lender may assign or transfer all or any of 1ts rights and/or obligations under this
Deed to any person without the consent of the Assignor The Lender will be entitled
to disclose any information concerning the Assignor to any proposed assignee,
transferee or successor in title

23 VARIATION

231

232

233

This Deed may not be amended or waived except by an instrument 1n writing signed
by a duly authorised officer or representative of the Lender and the Assignor

Each of the parties to this Deed agrees that there are no oral understandings between
the Lender and the Assignor in any way varying, contradicting or amplifying the
terms of this Deed

This Deed supersedes all prior representations, arrangements understandings and
agreements and sets forth the entire, complete and exclusive agreement and
understanding between the parties as to the matters provided for in this Deed

24 RELEASE

Subject to clause 15 {(Preservation of Security), at the end of the Security Period, the Lender
shall at the request and cost of the Assignor, take whatever action 1s reasonably necessary to
release, reconvey or re-assign the Assigned Assets to the Assignor

25 NOTICES AND DEMANDS

251

252

253
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Any communication to be made under or in connection with this Deed shall be made
m writing and, unless otherwise stated, may be made by fax or letter

The address and fax number (and the department or officer, 1f any, for whose
attention the communication 15 to be made) of each Party for any communication or
document to be made or delivered under or 1n connection with this Deed 1s

(a) in the case of the Assignor, that :dentified with 1ts name beiow,
(b) in the case of the Lender, that identified with 1ts name below,

or any subsiitute address, fax number or department or officer as the Assignor may
notify to the Lender (or the Lender may notify to the Assignor, if a change 15 made by
the Lender) by not less than five Business Days’ notice

Any commumcation or document made or delivered by one person to another under
or in connection with this Deed will be effective only

(2) if by way of fax, when received 1n legible form duning normal business hours,
or 1If recerved outside normal business hours, at the start of the next Business
Day, or




254

(b) if by way of letter, when 1t has been left at the relevant address or two
Business Days after being deposited in the post postage prepaid 1n an
envelope addressed to 1t at that address

Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if 1t 1s expressly
marked for the attention of the department or officer 1dentified with the Lender’s
signature below (or any substitute department or officer as the Lender shall specify
for this purpose)

26 ENGLISH LANGUAGE

261

262

Any notice given under or 1n connection with this Deed must be in Enghsh
All other documents provided under or in connection with this Deed must be
(a) n Enghish, or

{b) if not in English. and 1f so required by the Lender, accompanied by a certified
English translation and, 1n this case, the Enghsh translation will prevail
unless the document 1s a constitutional, statutory or other official document

27 COUNTERPARTS

This Deed may be executed 1 any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same instrument

28 LAW AND JURISDICTION

281

2812

283

284

285
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This Deed shall be governed by and construed 1n accordance with the laws of
England and Wales

The courts of England and Wales have exclusive junsdiction to seitle any dispute
anising out of or n connection with this Deed (ncluding a dispute regarding the
existence, vahdity or termunation of this Deed or any non-contractual obligation
arising out of or in connection with this Deed) (a “Dispute™)

The Parties agree that the Courts of England and Wales are the most appropriate and
conventent courts to settle a Dispute and accordingly the Assignor will not argue io
the contrary

This clause 28 1s for the benefit of the Lender only As a result, the Lender shall not
be prevented from taking proceedings relating to a Dispute in any other courts with
Junsdiction  To the extent allowed by law, the Lender may take concurrent
proceedings 1n any number of junsdictions

Without prejudice to any other mode of service allowed under any relevant law the
Assignor

() revocably  appomnts WHewe @A Wa-d‘j Pglas its agent for
service of process n relation to any proceedings before the courts of England
and Wales m connection with this Deed and

{(b) agrees that faillure by a process agent to notfy the Assignor of the process
will not invalidate the proceedings concerned




286

If any person appointed as an agent for service of process 1s unable for any reason to
act as agent for service of process the Assignor shall immediately (and in any event
within seven days of such event taking place) appoint another agent on terms
acceptable to the Lender Failing this, the Lender may appomnt another agent for this
purpose

THIS DEED has been executed and delivered as a deed on the date stated at the beginming of this

Deed
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SCHEDULE 1

Notice of Assignment
To

(the “Account Holder™)

Copy National Asset Loan Management Limited
Treasury Building
Grand Canal Street,
Dublin 2 {the “Notice Party’ )

Date 2015
The undersigned refers to the account opened by Pridebank Limited (the ‘ Assignor”) with the
Account Holder at (GGG i th Account number (NP sort code

QI h1d by the Assignor with your bank (the “Assigned Accounts™)

NOW WE HEREBY GIVE YOU NOTICE that -

1 By a deed of security assignment dated 2015 made between the Assignor
and National Asset Loan Management Limrted (the “Lender”) the Assignor assigned by way
of security all sums standing from time to time to the credit of the Assigned Account mn
favour of the Lender

2 Dealings on the Assigned Account by the Assignor are not permuitted unless and until the
Lender shall notify you 1n writing otherwise and until so notified, you are hereby irrevocably
authonised and instructed, to hold for the account of the Lender, and to pay any moneys
comprised within the Assigned Account to the Lender or 1ts order at such place as the Lender
may from time to time direct

3 You may disclose to the Lender and the Notice Party without any reference to or further
authority from us and without any inquiry by you as to the justification for such disclosure,
such information relating to the Assigned Account as the Lender may, at any time and from to
time, request you to disclose to it

The authonty and instructtons heremn contained may not be revoked or amended without the prior
writien consent of the Lender

Please send to the Notice Party at 1ts address above with a copy to ourselves the attached
acknowledgement confirming your agreement to the above and giving the further undertakings set out
in the acknowledgment

The Assignor acknowledges that you may comply with the instructions mn this letter without any
further permission from 1t and without any enquiry by you as to the justification for or validity of any

request, notice or mstruction

Yours farithfully

(Authonsed Signatory) (Authonised Signatory)
PRIDEBANK LIMITED PRIDEBANK LIMITED
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SCHEDULE 2

Acknowledgement of Notice
of Creation of Assignment

To National Asset Loan Management Limited
Treasury Building,
Grand Canal Street
Dublin 2
Copy Pndebank Lim:ited
St Johns House
5 South Parade
Summerton
Oxford OX2 7JL
Date
Dear Sirs,
We acknowledge receipt of a notice of assignment dated 2015 from Pndebank Limited

(the “Assignor”) (the “Notice™) n respect of the Assigned Account (as defined 1n the Notice) We
confirm that

we accept the mstructions contamed 1n the Notice and agree to comply with the Notice,

we have not received notice of any pror charge, assignment or encumbrance of the Assigned
Account,

we will not without your prior written consent, vary, rescind or otherwise alter or terminate
the agreement between the Assignor and ourselves regulating the Assigned Account and the
terms upon which the moneys compnsed within the Assigned Account held by us or in any
way prejudice the rights, titles and interests assigned m faveur of you,

we do not have, and will not make or exercise, any claims or demands, any nights of
counterclaim, rights of set-off or any other equities against the Assignor in respect of the
Assigned Account, the deposit or the debt represented by the deposit or any part of any 1t or
them, and

we will procure that payments are made out of funds 1n the Assigned Account to the Lender
or as the Lender may direct 1n accordance with the authonity specified, and the nsiructions
contained in, the Notice

Yours faithfully

(Authorised Signatory)
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EXECUTED as a DEED by

PRIDEBANK LIMITED v
acling pussuanttesgresolution B\'{ J
wfiv-bemdatdirectors DHVLD PA-’F; Psel )

iDIREC(TOR{ IN C]}%FP/ZESQVC[?OT—" Dlrectw
SiepATuRE:  gJA S

- n

Nome: ~ RERNADETTE Pau L, Sec RE‘T@Ry
ADDR ESS . Ballymore Group BurcotonSeeretar
Pointe North
3 Greenwich View Place

Address St Johns House

5 South Parade London
Summertown E14 9NN

Oxford OX2 7JL

THE LENDER

SIGNED for and on behalf of

NATIONAL ASSET LOAN MANAGEMENT LIMITED
in the presence of

Witness signature

Witness name

Witness address

Witness occupation

Address Treasury Building
Grand Canal Street
Dublin 2

Fax 01 6650001

Attention Head of Legal
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DATED é Mae Ll H 2015

PRIDEBANK LIMITED
TO

NATIONAL ASSET LOAN MANAGEMENT LIMITED

SECURITY ASSIGNMENT OF BANK ACCOUNT

& DA PipER

DATE

SIGNED




THIS SECURITY ASSIGNMENT made the & day of MaCH 2015

BETWEEN

1 PRIDEBANK LIMITED with company registration number 05997986 and having its
registered office at St Johns House, 5 South Parade, Summertown, Oxford OX2 7JL
{herenafter called the “Assignor™) of the one part AND

2 NATIONAL ASSET LOAN MANAGEMENT LIMITED having company numbel
480246 and its pnincipal place of business at Treasury Building, Grand Canal Street, Dublin 2
(the “Lender™)

RECITALS:

The Assignor 13 now or may from time to time after the date of this Deed become indebted whether as
principal, surety or otherwise to the Lender It has been agreed between the Assignor and the Lender
that all such indebtedness shall be secured, inter alia, by the secunity specified in this Deed

NOWIT IS HEREBY AGREED as follows -

1 INTERPRETATION

11
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Definitions

In this Deed the following expressions shall unless the context otherwise requires
have the following meanings -

“Act” means the Law of Property Act 1925,

“Account Holder” means JENENEIEND - SRS

(or any such other branch 1n England as may be notified to the Lender) in 1ts capacity
as holder of monies on deposit from the Assignor,

“Affihate” means, 1n relation to any person, a subsidiary of that person or a holding
company of that person or any other subsidiary of that holding company,

“Assigned Account” means (1) the account having account number GEMMEMP sort
code (SN held in the name of the Assignor with the Account Holder (2) each
other account {as may be notified to the Lender) which may replace or be substituted
for the foregoing account held in the name of the Assignor with the Account Holder
and “Assigned Account” means any of them,

“Assigned Assets” means the assets of the Assignor which are hereby assigned and
which are specified in Clause 5,

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notansation or registration,

“Business Day” means a day (other than a Saturday or a Sunday) on which banks are
open for general business 1n Londen,
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“Default Rate” means two percent per annum above the rate which would be the cost
to the Lender as certified by the Lender {without the necessity to provide proof or
evidence of actual cost) if 1t were to fund the relevant amount on the London
interbank market or such other appropriate interbank market chosen by the Lender for
such period or periods as the Lender may 1n 1ts absolute discretion select,

“Delegate” means any delegate, agent, manager, attorney or co-trustee appomted by
the Lender or any Receiver,

“Enforcement Date” means the date on which any of the Secured Obligations 1s not
paid and/or discharged 1n accordance with the terms of this Deed,

“Indebtedness” means all momes, obligations and habilities now or hereafter due,
owing or mcurred by the Assignor to the Lender whether collectively or individually
whether such monies, obligations or liabilities are express or imphed, present, future,
actual or contingent, joint or several, incurred as principal or surety, originally owing
to the Lender or purchased or otherwise acquired by 1t, denominated 1n sterling or 1n
any other currency, or incurred on any banking account or in any manner whatsoever
or howsoever or under any facihty, agreement, instrument or other document
whatsoever or howsoever including

(a) all hiabihities 1n connection with foreign exchange transactions, interest rate or
currency hedging or other denvatives or hedging facihities or arrangements,
1ssuing, confirming, accepting, endorsing or discounting any notes or bills, or
under bonds, guarantees, indemmnities, documentary or other credits or any
instruments whatsoever from time to time entered into by the Lender for or at
the request of the Assignor, and

(b) mterest (including mterest caprtalised or rolled up and default interest) as
well after as before any demand or judgment to date of payment at such rates
and upon such terms as may from tume to tune be payable by the Assignor,

together with all discount and other charges including legal charges occasioned by or
incidental to this or any other Security Interest held by or offered to the Lender for
the same indebtedness or by enforcing or obtaining or endeavouring to enforce or
obtain payment of all or any such monies and liabilittes of the Assignor as aforesaid,

“Insolvency Act” means the Insolvency Act 1986,

“Recelver” nieans a recetver or a recerver and manager, 1n either case, appointed
under this Deed,

“Relevant Jurisdictton” means, 1n relation to the Assignor, its junisdiction of
incorporation, any junsdiction where any asset subject to or mtended to be subject to
the Security to be created by 1t 15 situated, any jurisdiction where 1t conducts 1ts
busmess and the jurisdiction whose laws govern the perfection of any of the Secunty
entered into by 1t,

“Secured Oblgations” means all momes, obligations and habilines heremn
covenanted to be paid or discharged by the Assignor and “Secured Obhgation”
means any of such monies, obhigations or habilites,

“Security” means any Securi Interest created, evidenced or conferred by or under
Y
this Deed,

[¥¥ ]
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“Security Interest’ means a mortgage, charge, assignment, pledge, lien,
encumbrance or other security interest securing any obligation of any person or any
other agreement or arrangement having a stmilar effect,

“Security Period” means the pertod beginning on the date of thus Deed and ending
on the date on which the Secured Obligations have been unconditionally and
irrevocably paid and discharged 1n full and the Lender 1s not under any obligation to
grant or continue any loans, advances or other banking facihities to the Assignor, and

“United Kingdom” means the United Kingdom of Great Britamn and Northern
Ireland

Construction

Unless a contrary indication appears, any reference n this Deed to

(a) the “Assignor”, the “Lender”, any “Party” or any other person shall be
construed so as to include 1ts successors in title (including 1n the case of
individuals, executors, administrators and personal representatives) permitted

assigns and permitted transferees,

()] an “agreement” includes any agreement, arrangement, instrument, contract
or deed (in each case whether oral or written),

(©) an “amendment” mcludes a supplement, restatement, novation or re-
enactment and “amended * shall be construed accordingly,

(d) “this Deed” means this Assignment,

{e) a provision of law or 1egulation 1s a 1eference to that provision as amended
and

{f) a time of day 1s a reference to London time

Words 1n the singular shall include the plural and vice versa
Clause and Schedule headings are for ease of reference only

Any covenant, undertaking or agreement of the Assignor under this Deed remains in
force during the Secunty Period

It 15 intended that this document takes effect as a deed notwithstanding the fact that
the Lender may only execute this document under hand

If an amount paid to the Lender under this Deed is capable of being avowded or
otherwise set aside on the insolvency of the payer or otherwise, then that amount will
not be considered to have been irrevocably pawd for the purposes of this Deed

Reference to this Deed and any provision of this Deed or any other documents or
agreement, are to be construed as reference to this Deed, those provisions or that
document or agreement in force for the ttime beng and as amended, vaned,
supplemented, substituted or novated from time to time

References to hability are to include any hability whether actual, contingent, present
or future
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Any reference to a statute (whether specifically named or not) or to any sections or
sub-sections of a statute includes any amendments or re-enactments of that statute for
the time being in force and all statutory mmstruments, orders, notices, regulations,
directions, bye-laws, certificates, permissions and plans for the time being made,
1ssued or given under or denving validity from such statute, and unless otherwise
stated any reference to a statute shall be a reference to a statute or order of the United
Kingdom

A perscn who 1s not party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any of the terms of this
Deed

2 COVENANT TO PAY

21

22

23

The Assignor (as primary obligor and not merely as surety) unconditionally and
irrevocably covenants with the Lender that 1t will on the Lender’s written demand

(a) pay or discharge 1ts Indebtedness when such Indebtedness becomes due for
payment or discharge, and

{b) pay or discharge on demand to the Lender all costs, charges, expenses and
other sums (banking, legal or otherwise) on a full indemnity basis howsoever
incurred or to be incurred by the Lender or by or through any Receiver or
Delegate {including, without lirnitation, the remuneration of any of them) for
any of the purposes referred to 1n this Deed or n relation to the enforcement
of this Secunity and failing whach (or at the discretion of the Lender) such
costs, expenses and other sums shall be deemed a further charge on the
Assigned Assets

Subject to clause 2 |1, the Secured Obhgations shall immediately become due and
payable on demand by the Lende:

The making of one demand shall not preclude the Lender from making any further
demands or negate or invalidate any previous demands made by the Lender

3 INTEREST

The Assignor shall pay interest at the Default Rate (as well after as before judgment) on any
amount for the time being due from the Assignor to the Lender under this Deed from the date
of a demand for payment under this Deed until payment in full Interest payable under this
clause shall be compounded with rests on such days as the Lender shall from time to time
decide but without prejudice to the nght of the Lender to require payment of such interest

when due
4 PAYMENTS
41 All payments by the Assignor under this Deed shall be made to the Lender to its

42
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account at such office or such bank as 1t may notify to the Assignor for this purpose

Payments under this Deed to the Lender shall be made for value on the due date at
such times and n such funds specified by the Lender as being customary at the time
for the settlement of transactions 1n the relevant currency n the place for payment

If a payment under this Deed 1s due on a day which 1s not a Business Day, the due
date for that payment shall instead be the next Business Day n the same calendar
month (if there 1s one) or the preceding Business Day (1f there 15 not)
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The Assignor shall pay all monies due under this Deed free and clear and without
deduction for or on account of either any set-off or counterclaim or any and all
present or future taxes, levies, imposts, charges, fees, deductions or withholdings If
any sums payable under this Deed shall be or become subject to any such deduction
or withholding, the amount of such payments shall be increased so that the net
amount received by the Lender shall equal the amount which, but for such deduction
o1 withholding, would have been received by the Lender under this Deed

5 CREATION OF SECURITY

51

52

As security for the payment, performance and discharge of the Secured Obligations,
the Assignor with full title guarantee hereby ASSIGNS to the Lender all the
Assignor s present and future right, title and interest 1n and to all sums from time to
tme standing to the credit of the Assigned Account and all rights, benefits and
proceeds thereof provided that upon payment, performance and discharge of the
Secured Obligations 1n full the Lender will at the request and cost of the Assignor
reassign the property hereby assigned to the Assignor or as 1t may direct

Upon execution of this Deed the Assignor shall execute and serve a notice on the
Account Holder 1n respect of the Assigned Account n the form of notice set out 1n
Schedule 1 and shali procuie that the Account Holder acknowledges that notice n the
form of the acknowledgement set out in Schedule 2

6 NEGATIVE PLEDGE

The Assignor hereby covenants with the Lender that during the continuance of the secunty
hereby created -

(a) it shall not withdraw, or transfer any monies from, or direct payment to be
made from, the Assigned Account without the prior written consent of the
Lender, and

{b) 1t shall net, save with the prior written consent of the Lender, charge, assign,

factor or otherwise dispose of or permit to subsist any mortgage, charge, lien
or other security interest over the Assigned Assets in favour of any other
person whether ranking or purporting to rank in pomnt of security n priority
to, par1 passu with or after the secunity hereby constituted

7 REPRESENTATIONS AND WARRANTIES

The Assignor represents and warrants to the Lender that

71

72
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It 1s a company, duly mcorporated, validly existing under the laws of 1ts junisdiction
of imcorperation and 1ts annual returns due to be filed 1n Companies House have been
so filed

It has the capacity and power to enter into, exercise its rights and perform and comply
with 1ts obligations under this Deed

All Authorisations required or desirable to enable 1t to enter into, exercise 1ts rights
and perform and comply with 1ts obligations under this Deed have been obtained or
effected and are in full force and effect except any Authorisation referred to 1n clause
7 6, which Authorisation will be promptly obtained or effected after the date of this
Deed and 1n any event prior to the time by which such Authorisation 1s required to be
obtained or effected
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Its obligations under this Deed rank and will rank at least par1 passu with the claims
of all of 1ts other unsecured and unsubordinated creditors, except for obhgations
mandatorly preferred by law applying to companies generally

Its entry into, exercise of 1ts rights and/or performance of or comphance with 1ts
obligations under this Deed do not confhict with, or exceed any charging or other
power or restriction granted or imposed by

(a) any law or regulation applhicable to 1t (including Sections 678 and 679 of the
Companies Act 2006), or

(b) 1ts constitutional documents

It 1s not necessary that this Deed be filed, recorded or enrolled with any court or other
authonty in England or any of its Relevant Junsdictions or that any stamp,
registration or symilar tax be paid on or in relation to this Deed except, registration of
particulars of this Deed at Companies House under Section 860 of the Companies Act
2006 and payment of associated fees which registration, filing, taxes and fees will be
made and paid promptly after the date of this Deed and mn any event prior o the tune
required to be made and paid if this Deed 1s to remain valid or 1f interest or penalties
are to be avorded with respect to the registration, filing, taxes or fees

Its entry nto, exercise of uts rights and/or performance of or comphance with 1ts
obligations under this Deed do not and will not

(a) conflict with any agreement to which 1t 1s a party or which 1s binding on 1t or
any ofits assets, or

(b) result m the existence of, or oblige 1t (o create any Security Interest over
those assets (other than the Security Interests created hereunder)

All amounts payable by 1t under this Deed may be made free and clear of and without
deduction for or on account of any tax

It will not be entitled to claim immumity from suit, execution, attachment or other
legal process 1n any proceedings taken 1n relation to this Deed

Save as specifically disclosed in writing to the Lender, 1t ts not unable and has not
been deemed unable to pay its debts within the meaming of Section 123 of the
Insolvency Act or any analogous legislation at the time of entering into this Deed and
remams able to pay its debts and did not become unable to pay its debts as a
consequence of entering into this Deed

It has not taken or recerved the benefit of any Security Interest from any person in
respect of 1ts obligations under this Deed

Its centre of mam Interests (as that term 1s used 1n Article 3(1) of The Council of the
European Union Regulation No 1346/2000 on Insolvency Proceedings (the
“Regulation’ )} 1s situated in England and 1t has no “establishment” (as that term 1s
used in Article 2(h) of the Regulation) in any other jurisdiction

This Deed 1s not liable 1o be avoided or otherwise set aside on its insolvency or
otherwise

It 15 the sole legal and beneficial owner of the Assigned Assets




8 WHEN SECURITY BECOMES ENFORCEABLE

g1

82

84

g3

At any time on or after the Enforcement Date, this Security will become immediately
enforceable and the Secured Obligations will be deemed to have become due and
payable and the statutory power of sale will become exercisable

At any nme on or after the Enforcement Date, the Lender may m 1its absolute
discretion enforce all or any part of this Secunity 1n any manner 1t sees fit and the
power of sale and other powers conferred on mortgagees by the Act shall apply to this
Deed 1n each case as varied or amended by this Deed regardless of whether any of the
events specified n Section 24(1) of the Act have occurred Neither the Lender nor
any Recetver shall be obliged to take any steps to sell or dispose of the Assigned
Assets or any part thereof after taking possession of the Assigned Assets and the
Lender and any Receiver shall have absclute discretion as to the time of exercise of
the power of sale and all other powers conferred on them by the Act or otherwise

It 1s hereby agreed that at any time on or after the Enforcement Date the Lender may,
if and whenever and so often as 1t shall think fit, request the Account Holder to pay
the whole or any part of the morues from time to time standmg to the credit of the
Assigned Account to the Lender, to be applied in or towards the discharge of all or
any of the moneys hereby secured The execution of this Deed by the Assignor shall
be a sufficient authonity to the Account Holder to comply with any such request

At any time after the secunty constituted by this Deed has become enforceable and
without any requirement to obtain the consent of the Assignor or an order for
possession, the Lender may without further notice or demand take possession of the
Assigned Assets or any part thereof The rights of the Lender under this clause are
without prejudice to and :n addition to any right of possession (express or implied) to
which 1t 1s at any time otherwise entitled (whether by virtue of this Deed, operation of
law, contract or otherwise)

In additton to any statutory power of appointing a receiver the Lender shall be
entrtled to appont a recerver in respect of all or any part of the Assigned Account at
any time following demand on such terms as to remuneration {and the restrictions
Section 109(6) of the Act shall not apply) and otherwise as the Lender may, from
time to time, think fit and any receiver so appointed shall be the agent of the Assignor
for all purposes, and the Assignor shall be solely responsible for his contracts,
engagements, acts, defaults, emissions and losses and for habilities incurred by hum,
for his misconduct and for his remuneration, and any such receiver shall have the
power, either m his own name or in the name of the Assignor to do all such acts and
things as he may consider necessary or desirable for the realisation of the Assigned
Account or any part thereof or incidental or conducive to any of the matters, powers
or authoriies conferred on a recerver and to exercise and do, 1n relation to the
Assigned Account or any part thereof, all such powers, authonties and things as he
would be capable of exercising 1f he were the absolute beneficial owner of the same

9 POWERS OF RECEIVER
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Any Receiver appointed hereunder shall have all the nghts, powers and discretions
set out 1n this Deed n addition to those conferred on hum by any law wncluding
without limitatron, the Act and those powers set out 1n Schedule | of the Insolvency
Act

A Recerver shall have power to take immediate possession of, get i and collect any
Assigned Asset or any part of 1t in respect of which he 15 appointed and to make such
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demands and take such proceedings as may seem expedient for that purpose, and to
take possession of the Assigned Assets over which he 1s appointed with like rights

The Lender and each Receiver 1s entitled to all the nights, powers, privileges and
immunities conferred by the Act on mortgagees and Receivers save as varied and
modified by this Deed

10 APPLICATION OF PROCEEDS

101

102

103

Unless otherwise determined by the Lender, any monies recerved by the Lender or a
Recerver after this Secunty has become enforceable shall be applied by the Lender in
the following order of priority

(a) 1n or towards payment of or provision for all costs and expenses incurred by
the Lender or any Recerver under or m connection with this Deed and of all
remuneration due to any Recerver under or in connection with this Deed,

(b) n payment to the Lender for application towards the balance of the Secured
Obligations, and

(c) in payment of the surplus (1f any) to the Assignor or other person enuitled to
it

This clause 1s subject to the payment of any claims having priority over this Security

Sections 105, 107(2) and 109(8) of the Act shall not apply to the apphcation of any
monies recerved or realised under the powers conferred by this Deed

11 EXPENSES AND INDEMNITY

111
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The Assignor shall promptly on demand pay the Lender the amount of all costs and
expenses (including legal and registration fees} mcurred by the Lender in connection
with the negotiation, preparation, printing, execution and perfection of this Deed

If the Assignor requests an amendment, waiver or consent the Assignor shall, within
three Business Days of demand, retmburse the Lender for the amount of all costs and
expenses {including legal fees) mncurred by the Lender and by any Receiver or
Delegate 1n responding to, evaluating, negotiating or complying wath that 1equest

The Assignor shall, within three Busmess Days of demand, pay to the Lender the
amount of all costs and expenses (including legal and registration fees) mcurred by 1t
or any Receiver or Delegate wn connection with the enforcement of, or the
preservation of any rights under, this Deed and any proceedings instituted by or
against the Lender as a consequence of taking or holding this Security or enforeing
these rights including, 1n each case, arising from any actual or alleged breach by any
person of any law or regulation, whether relating to the environment or otherwise

The Assignor shall

{a) keep each of the Lender, any Receiver or any Delegate indemmfied against
any failure or delay in paymg the costs and expenses specified in clauses 11 1
to 11 3, and

(b) keep indemnified the Lender, any Recetver or any Delegate for all losses or

charges incurred (including, without limitation, under any indemmnity given by
the Lender (or on its behalf) to any Recerver or Delegate or to any other
person} 1 connection with the actual or alleged failure by the Assignor to
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comply with this Deed, the preservation of any nghts under this Deed or the
enforcement of any Security

Each Party acknowledges that the Lender takes the benefit of the indemnity 1n clause
11 4 for 1tself and as trustee for each Receiver and each Delegate

12 DELEGATION

121

122

123

The Lender or any Receiver may delegate by power of attorney or n any other
manner to any person any night, power or discretion exercisable by 1t under this Deed

Any such delegation may be made upon any terms (including power to sub-delegate)
which the Lender or any Receiver may think fit

Neither the Lender nor any Receiver will be 1n any way liable or responsible to the
Assignor for any loss or hability ansmg from any act, default, omussion or
miscenduct on the part of any Delegate or sub-delegate

13 POWER OF ATTORNEY

131

132

The Assignor, by way of security, irrevocably appoints the Lender, each Recerver and
each of then respective Delegates and sub-delegates and each of them jointly and also
severally to be the attorney of the Assignor (with full powers of substitution and
delegation), in 1ts name or otherwise and on its behalf and as its act and deed to

(a) sign, seal, execute, deliver and perfect and do all deeds, instruments, acts and
things which the Assignor may or ought to do under the covenants and
provisions n this Deed,

(b) generally 1n 1ts name and on 1ts behalf to exercise all or any of the powers,
authorfies and discretions conferred by or pursuant tc this Deed or by any
statute, or common law on the Lender or any Receiver or which may be
1required or which the Lender or any Receiver shall deem fit for carrying any
sale, lease, charge, mortgage or dealing by the Lender or any Receiver into
effect or for giving to the Lender or any Recewver the full benefit of these
presents, and

{c) generally to use 1ts name 1n the exercise of all or any of the powers,
authonties or discretions conferred on the Lender or any Receiver

The Assignor ratifies and confirms and agrees to ratify and confirm whatsoever any
such attorney referred to in clause 13 1 shall do or purport to do by virtue of this
clause 13 and all monies expended by any such attorney shall be deemed to be
expenses incurred by the Lender under this Deed

14 FURTHER ASSURANCES

The Assignor shall, at its own expense, take whatever action the Lender or a Recerver may
require for

65802216 _2

(a) creating, perfecting, mamtaimng or protecting security mtended to be created
by or pursuant to this Deed or over any asset of the Assignor refened to in
this Deed,

(b) after this Security has become enforceable, facilitating the realisation of any

Assigned Asset, or

10




{c) facilitating the exercise of any nght, power or discretion exercisable by
Lender or any Recerver or any of their respective Delegates or sub-delegates
n respect of any Assigned Asset

This includes
(a) the re-execution of this Deed,

(b) the execution of any legal mortgage, charge, transfer, assignment or
assurance of any property, whether to the Lender or to 1ts nominee, and

(c) the giving of any notice, order or direction and the making of any filing or
registration,

which 1n any such case, the Lender may think expedient

15 PRESERVATION OF SECURITY

151
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This Secunty 15 a continuing secunty and shall continue to subsist notwithstanding
the insolvency or incapacity of the Assignor and will extend to the ultimate balance
of the Secured Obligations, regardless of any mtermediate payment or discharge in
whole or n part

If any payment by the Assignor or any discharge, release or settlement given by the
Lender {(whether 1n respect of the obligations of the Assignor or any security for those
obhgations or otherwise} 1s avoided, adjusted or reduced as a result of insolvency

(a) the hability of the Assignor will continue as 1f the payment, discharge,
release, settlement, avordance, adjustment or reduction had not occurred,

()] the Lender shall be entitled to recover the value or amount of that secunity or
payment from the Assignor, as 1f the payment, discharge, release, settlement,
avoidance, adjustment or 1eduction had not occurred, and

(c) the Lender shall be entitled to enforce this Deed subsequently as if such
payment, discharge, release, settiement, avoidance, adjustment or reduction
had not occurred and any such payment had not been made

The obligations of the Assignor under thus Deed will not be affected by any act,
omisston, matter or thing which, but for this clause 15 3, would reduce, release or
prejudice any of its obligations under this Deed or prejudice or dimmish those
obligations 1n whole or 1n part, (whether or not known to 1t or the Lender) mcluding

(a) any time, waiver, consent, indulgence or concession granted to, or
composition with, the Assignor or any other person, or

{b) the release of the Assignor or any other person under the terms of any
composition or arrangement with any creditor of the Assignor or other
person, or

() the taking, vanation, compromise, exchange, renewal or release of, or refusal

or neglect to perfect, take up or enforce, any nghts aganst, or security over
assets of, the Assignor or other person or any non-presentation or non-
observance of any formality or other requnement 1n respect of any instrument
or any failure to realise the full value of any security, or

11
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(d) the 1ssuing confirming, renewing, determining, varying or increasing of any
negotiable instrument 1n any manner whatsoever, or

(e) any mcapacity or lack of power, authonity or legal personality of or
dissolution or change 1n the members or status or constitution of the Assignor
or any other person, or

() any amendment extension (whether of matunity or otherwise), restatement
{in each case, however fundamental and of whatsoever nature) or
replacement of any document or security including any change in the purpose
of, any extension of or any increase 1n any facility or the addition of any new
facility under any document or security, or

(g) any unenforceability, illegality, invalidity or non-provability of the Secured
Obhgations or any indebtedness or obligation of the Assignor or other person
under any document or security, or

(h} any nsolvency or similar proceedings, or

(1) any merger or amalgamation (howsoever effected) relating to the Assignor or
any other person, or

() any Jjudgment obtained against the Assignor, or

(k) any act, event or omission which but for this provision would or might
operale to mmpair, discharge or otherwise affect the obligations of the
Assignor under this Deed

Without prejudice to the generahity of clause 15 3, the Assignor expressly confirms
that 1t intends that this Deed shall extend from time to time to any vanation increase,
extenston or addition (howsoever fundamental and of whatsoever nature and whether
or not more onerous} of or to any facihity or amount made available including for the
purposes of or in connection with any of the following acquisitions of any nature,
increasing working capital, enabhing investor distributions to be made, carrying out
restructurings, refinancing existing facilities refinancing any other indebtedness,
making facilities available to new borrowers, any other vanation or extension of the
purposes for which any such facility or amount might be made avatilable from time to
tume, and any fees, costs and/or expenses associated with any of the foregoing

The Assignor waives any right 1t may have of first requiring the Lender (or any
trustee or agent on 1ts behalf) to make demand upon, proceed against or enforce any
other nght or secunity or claim payment from any person or make or file any proof or
claim 1n any mnselvency proceedings relative to any other person before claiming
from the Assignor under this Deed This warver applies irrespective of any law or
any provision of an agreement to the contrary

Untif the end of the Security Period the Lender may

{a) reframn from applying or enforcing any other monites, security or nghts held
or received by the Lender (or any trustee or agent on its behalf) 1n respect of
the Secured Obligations, or apply and enforce the same in such manner and
order as 1t sees fit (whether against the Secured Obligations or otherwise) and
the Assignor shall not be entitled to the benefit of the same, and

(b) hold 1n an interest-bearing suspense account any momes received from the
Assignor or on account of the Assignor’s hability under this Deed

12
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If this Secunity 1s enforced at a time when no amount 1s due under any agreement but
at a ime when amounts may or will become due, the Lender (or the Receiver) may
pay the proceeds of any recoveries effected by 1t into such number of interest-bearing
suspense accounts as 1t considers appropriate

The Lender shall be entitled to retain this Deed after as well as before payment or
discharge of the Secured Oblhigations for such period as the Lender may determine

Until the end of the Security Pertod, unless the Lender otherwise directs, the Assignor
shall not, after a claim has been made or by virtue of any payment or performance by
1t under this Deed

(a) be subrogated to any nights, security or momes held, received or receivable
by the Lender (or any trustee or agent on 1ts behalf),

(b) be entitled to any right of contributton or indemmty in respect of any
payment made or monies received on account of the Assignor’s hability
under this clause,

() claim, rank, prove or vote as a creditor of any other person or its estate n
competition with the Lender (or any trustee or agent on 1ts behalf), or

(d) recerve, claim or have the benefit of any payment, distribution or security
from or on account of any other person, or exercise any nght of set-off as
against any other person

The Assignor shall hold in trust for and shall immediately pay or transfer to the
Lender or in accordance with any directions given by the Lender under this clause
any payment or distribution or benefit of security recerved by 1t contrary to this
clause

This Deed 15 1 addition to and shall not merge with or otherwise prejudice or affect
any contractual or other 1ght or remedy or any other guarantee or security for the
Secured Obligations or any of them which are now or may hereafter be held by the
Lender whether from the Assignor or otherwise

The Assignor shall not, without the prior consent of the Lender, hold any secunity
from any other person 1 respect of the Assignor’s habihty under thus Deed The
Assignor will hold any secunty held by 1t in breach of this provision on trust for the
Lender and shall immediately transfer the same to the Lender or as the Lender may
direct

The Assignor warves any present or future right of set-off 1t may have 1n respect of 1ts
Secured Obligations (including sums payable by the Assignor under this Deed)

None of the Lender, its nommee(s) or any Recerver or Delegate shall be hable by
reason of

(a) taking any action permitted by this Deed, or

(b any neglect or default in connection with the Assigned Assets, or
(c) taking possession of or realising all or any part of the Assigned Assets
13




16 SET-OFF

The Assignor hereby agrees that the Lender may at any time without notice and
notwithstanding any settlement of account or other matter whatsoever

(a)

(b)

()

set-off any matured obligation due from the Assignor under this Deed (to the extent
beneficially owned by the Lender) against any matured obligation owed by the
Lender to the Assignor, regardless of the place of payment, booking, branch or
currency of either obligation, and/or

combine or consohdate all or any of the Assignor’s then existing accounts
wheresoever located (including accounts in the name of the Lender or of the Assignor
jointly with others) whether such accounts are current, deposit, loan or of any other
nature whatsoever, whether they are subject to notice or not and whether they are
denominated 1n sterling or 1in any other currency, and/or

set-off or transfer any sum standing to the credit of any one or more such accounts n
or towards the satisfaction of any monies owing or obligations or liabilities to the
Lender or any of them of the Assignor, whether such habilities be present, future,
actual or contingent, primary or collateral, several or joint or matured or not

Where such combination, set-off or transfer requires the conversion of one currency nto
another, such conversion shall be calculated at the then prevailing spot rate of exchange of the
Lender (as conclusively determined by the Lender) for purchasing the currency required with
the other currency

17 MISCELLANEOUS

171

172

173
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(a) If any subsequent charge or other Security Interest or any expropriation,
attachment, sequestration, distress or execution (or analogous process) affects
any Assigned Asset, the Lender may open a new account with any other
person

(b} If the Lender does not open a new account, 1t will nevertheless be deemed to
have done so at the time when 1t received or was deemed to have recerved
notice of that charge or other interest

(c) As from that tuime all payments made to the Lender will be credited or will be
deemed to be credited to the new account and will not operate to reduce any
Secured Obligation

Without prejudice to any night of set-off the Lender may have under this Deed or
otherwise, 1f any time deposit matures on any account the Assignor has with the
Lender within the Secunty Period when

(a) this Security has become enforceable, and
(b) no Secured Obligation 1s due and payable,

that time deposit will automatically be renewed for any further maturity which the
Lender 1n 1ts absolute discretion considers appropniate unless the Lender otherwise
agrees 1n writing

(a} To the extent that the assets assigned under this Deed constitute “financial
collateral” and thus Deed and the obligations of the Assignor under this Deed
constitute a “secunity financial collateral arrangement™ (in each case for the
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purpose of and as defined 1n the Financial Collateral Arrangements (No 2)
Regulations 2003 (S1 No 3226 of 2003) (as amended) (the “Regulations™))
the Lender shall have the right after this Secunty has become enforceable to
appropriate all or any part of that financial collateral 1n or towards the
satisfaction of the Secured Obligations

(b) For the purpose of paragraph (a) above, the parties agree that the value of the
financial collateral so appropriated shall be the market value of that financial
collateral determined reasonably by the Lender by reference to a public index
or by such other process as the Lender may select, including mdependent
valuation The parties further agree that the method of valuation provided for
1n this Deed shall constitute a commercially reasonable method of valuation
for the purposes of the Regulations

174 If, at any time, any provision of thus Deed 1s or becomes illegal, invalid or
unenforceable 1n any respect under the law of any junisdiction, neither the legality,
validity or enforceability of the remaining provisions ner the legality, vahdity or
enforceabihity of such provision under the law of any other jurisdiction will 1n any
way be affected or impaired and, 1f any part of the security miended to be created by
or pursuant to this Deed 1s invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the secunty

175  The obligations of the Assignor under this Deed shall be enforceable notwithstanding
(a) any reconstruction, reorganisation or change 1n the constitution of the Lender,

(b) the acquisition of all or any part of the undertaking of the Lender by any
other person, or

(<) any merger or amalgamation (however effected) relating to the Lender,

and references to the Lender shall be deemed to include any person who, under the
laws of 1ts junisdiction of incoiporation domicile or other relevant applicable law has
assumed the nghts and obhgations of the Lender under this Deed or to which under
such laws the same have been transferred

LITIGATION

In any htigation relating to this Deed or any security given by the Assignor, the Assignor
urevocably warves the right to interpose any defence based upon any statute of imitations or
any claim of laches or set-off or counter-claim of any nature or description

ENTRIES IN ACCOUNTS

In any proceedings ansing out of or in connection with this Deed, the entries made 1n the
accounts mantained by the Lender are prima facie evidence of the matters to which they
relate

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Lender of a rate or amount under this Deed 1s, 1n the
absence of manifest error, conclusive evidence of the matters to which 1t relates

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender any night or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
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any nght or remedy prevent any further or other exercise or the exercise of any other nght or
remedy The rights and remedies provided in thus Deed are cumulative and not exclusive of
any rights or remedies provided by law

22 ASSIGNMENT

221

222

The Assignor may not assign or transfer or enter into any trust arrangement with any
third party n respect of any of its rights, benefits and/or obligations under this Deed

The Lender may assign or transfer all or any of 1ts rights and/or obligations under this
Deed to any person without the consent of the Assignor The Lender will be entitied
to disclose any information concerning the Assignor to any proposed assignee,
transferee or successor in title

23 VARIATION

231

This Deed may not be amended or waived except by an instrument 1n writing signed
by a duly authorised officer or representative of the Lender and the Assignor

Each of the parties to this Deed agrees that there are no oral understandimgs between
the Lender and the Assignor in any way varyng, contradicting or amplifying the
terms of this Deed

This Deed supersedes all prior representations, arrangements, understandings and
agreements and sets forth the enure, complete and eaclusive agreement and
understanding between the parties as to the matters provided for 1 this Deed

24 RELEASE

Subject to clause 15 (Preservarion of Securiny), at the end of the Securnity Peiiod, the Lender
shall, at the request and cost of the Assignor, take whatever action 1s reasonably necessary to
release, reconvey or re-assign the Assigned Assets to the Assignor

25 NOTICES AND DEMANDS

251

252
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Any communication to be made under or 1n connection with this Deed shall be made
in writing and, unless otherwise stated, may be made by fax or letter

The address and fax number (and the department or officer, 1f any, for whose
attention the communication 1s to be made) of each Party for any communication or
document to be made or delivered under or in connection with this Deed 1s

(a) in the case of the Assignor, that identified with 1ts name below,
(b} in the case of the Lender, that 1dentified with 1ts name below,

or any substitute address, fax number or department or officer as the Assignor may
notify to the Lender (or the Lender may notify to the Assignor, if a change 1s made by
the Lender) by not less than five Business Days” notice

Any communication or document made or delivered by one person to another under
or i connection with this Deed will be effective only

(a) if by way of fax, when received 1n legible form during normal business hours,
or 1f received outside normal business hours, at the start of the next Business
Day, or

16
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(b) if by way of letter, when 1t has been left at the relevant address or two
Business Days after being deposited in the post postage prepaid n an
envelope addressed to 1t at that address

Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only 1if 1t 1s expressly
marked for the attention of the department or officer identified with the Lender’s
signature below (or any substitute department or officer as the Lender shall specify
for this purpose)

26 ENGLISH LANGUAGE

261

262

Any notice given under or 1n connection with this Deed must be in English

All other documents provided under or 1n connection with this Deed must be

{a) i English, or

{b) if not in English, and 1f so required by the Lender, accompanied by a certified

Englhish translation and, in this case, the Englhsh franslation will prevail
unless the document 15 a constitutional, statutory or other official document

27 COUNTERPARTS

This Deed may be executed 1n any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same instrument

28 LAW AND JURISDICTION

28 1

282

283

284

285
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This Deed shall be governed by and construed 1n accordance with the laws of
England and Wales

The courts of England and Wales have exclusive junsdiction to settle any dispute
ansing out of or in connection with thhs Deed (including a dispute regarding the
existence, validity or termination of this Deed or any non-contractual obligation
arising out of or 1n connection with this Deed} (a “Dhspute”™)

The Parties agree that the Courts of England and Wales are the most appropriate and
convenlent courts to seftle a Dispute and accordingly the Assignor will not argue to
the contrary

This clause 28 15 for the benefit of the Lender only As a result, the Lender shall not
be prevented from taking proceedings relating to a Dispute 1n any other courts with
jurisdiction  To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions

Without prejudice to any other mode of service allowed under any relevant law, the
Assignor

(a} irrevocably appoints HOWARD cevpapyY L as 1ts agent for

service of process 1n relation o any proceedings before the courts of England
and Wales 1n connection with this Deed, and

(b) agrees that farlure by a process agent to notify the Assignor of the process
will not mvahidate the proceedings concemned




286  If any person appointed as an agent for service of process 1s unable for any reason to
act as agent for service of process, the Assignor shall immediately {and 1n any event
within seven days of such event taking place) appomt another agent on terms
acceptable to the Lender Failing this, the Lender may appoint another agent for this

purpose

THIS DEED has been executed and dehivered as a deed on the date stated at the beginning of this
Deed
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SCHEDULE 1

Notice of Assignment

To

{the “Account Holder™)

Copy National Asset Loan Management Limited
Treasury Building
Grand Canal Street,
Dublin 2 (the “Notice Party™)

Date 2015

The undersigned refers to the account opened by Pridebank Limuted (the “Assignor”) with the
Account Holder at (RENEEGGNEER 1 Account number (NN sort code
S .c1d by the Assignor with your bank (the “Assigned Accounts”)

NOW WE HEREBY GIVE YOU NOTICE that -

1 By a deed of security assignment dated 2015 made between the Assignor
and National Asset Loan Management Limited (the “Lender”) the Assignor assigned by way
of security all sums standing fiom time to time to the credit of the Assigned Account in
favour of the Lender

2 Dealings on the Assigned Account by the Assignor are not permitted unless and until the
Lender shall notify you m writing otherwise and until so notified, you are hereby irrevocably
authorised and instructed, to hold for the account of the Lender, and to pay any moneys
comprised within the Assigned Account to the Lender o1 1ts o1der at such place as the Lender
may from time to time direct

3 You may disclose to the Lender and the Notice Party without any reference to or further
authonty from us and without any inquiry by you as to the justification for such disclosure,
such information 1elating to the Assigned Account as the Lender may, at any time and fiom to
time, 1equest you to disclose to it

The authority and mstructions herein contained may not be revoked or amended without the prior
written consent of the Lender

Please send to the Notice Party at its address above with a copy to ourselves the attached
acknowledgement confirming your agreement to the above and giving the further undertakings set out
m the acknowledgment

The Assignor acknowledges that you may comply with the instructions in this letter without any
further permission from 1t and without any enquiry by you as to the justification for or validity of any

request, notice or mstruction

Yours faithfully

{Authorised Signatory) (Authorised Signatory)
PRIDEBANK LIMITED PRIDEBANK LIMITED

65802216_2 19




SCHEDULE 2

Acknowledgement of Notice
of Creation of Assignment

To National Asset Loan Management Limited
Treasury Building,
Grand Canal Street
Dublin 2
Copy Pridebank Limited
St Johns House
5 South Parade
Summerton
Oxford OX2 7IL
Date
Dear Sirs,
We acknowledge receipt of a notice of assignment dated 2015 from Pridebank Limited

(the “Assignor”) (the “Notice’ ) i respect of the Assigned Account (as defined in the Notice) We
confirm that

we accept the instructions contained 1n the Notice and agree to comply with the Notice,

we have not received notice of any prior charge assignment or encumbrance of the Assigned
Account,

we will not without your prior written consent, vary, rescind or otherwise alter or terminate
the agreement between the Assigno1 and ourselves regulating the Assigned Account and the
terms upon which the moneys comprised within the Assigned Account held by us or 1n any
way prejudice the nights, titles and interests assigned m favour of you,

we do not have, and will not make or exercise, any claims or demands, any rights of
counterclaim, nights of set-off or any other equities against the Assignor in respect of the
Assigned Account, the deposit or the debt represented by the deposit or any part of any 1t or
them, and

we will procure that payments are made out of funds in the Assigned Account to the Lender
or as the Lender may direct in accordance with the authority specified, and the instructions
contained 1n, the Notice

Yours faithfully

(Authorised Signatory)
R
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EXECUTED as a DEED by
PRIDEBANK LIMITED
acting pursuant to a resolution
of 1ts board of directors

Director

Director/Secretary

Address St Johns House
5 South Parade
Summertown
Oxford OX27JL

THE LENDER

SIGNED for and on behalf of
NATIONAL ASSET LOAN MANAGEMENT LIMITED
n the presence of

=
Witness signature Pa&ﬂ O @_,J,
PADDY @ Rl

“atronal Asset Management ~y«.
‘reasury Building

zrand Canal Street

Dublin 2

Witness occupationfreland < é g .
.y Coa oy

Witness name

Witness address

Address Treasury Building
Grand Canal Street
Dublin 2

Fax 01 6650001

Attention Head of Legal
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