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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6231628

Charge code: 0623 1628 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th November 2014 and created by KNIGHT DRAGON
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 9th December 2014 .

Given at Companies House, Cardiff on 10th December 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THISDEEDismadeon ..~ 1% NOVemfkep 2014
BETWEEN: B 7
0 KNIGHT DRAGON INVESTMENTS LIMITED, a limited fiability company

“incorporated In England and Wales (with registered number 06231628) whose
- reglstared ofﬁce is at 31 HIIE Street, London W1J SLS (the "Assignor"), and

{2) . -HSBC BANK PLC as chargee (the "Assignee”, which expressmn shaii lnc!ude all
i - -successors ass&gnees and transfarees from ﬂme to time).

WHEREAS: | P

(A) - The Assignor enters info this Deed to secure the payment performance and

. dlscharge af ihe Sacured Llablhtles (as defined below).
(E] The Asmgnnr's d:rectnrs are satisf ed that entermg into and performing this Deed Is in
- the best interests, and for Ehe cornmerma! purposas and mr;mrata heneﬁt of the
-Asmgnor's business L :
(€) It is Intended by the partles herelo that this document take effect as a deed
nutwithstandmg the fact that the Aaslgnee may only execute this dﬂcument under
_hand : o .
: NOW THIS DEED W!TNESSES AHD IT ;s AGREED as f::allows
1 !NTE‘RPRETA“ON
: ":‘i.1 Deﬂnltlons : |
I ﬂ‘IlE Deed

Aot R means the Law of Property Act 1925;

f.._...,._!'Authprisaflons“ju‘.., - cemﬂcaie I!cenc}e,.. .permii, Cﬂﬂsﬁnt or Other - .

L authonsatlon

- “Assigned Assels' . means the assets of the Ass;gnor charged or assigned =

- for, intended to be charged or assignad) by or pursuant
to this Deed, and "Asslgned Assat“ sha!l be construed
' ,Gucmdmgiy;

. “Borrowers” _.Knlght Dragon MO114 LLP, atlmitad Iiabihty partnership
. ' C - registered in England and Wales {(registered number

- ~0C332539) whose registered address is at 31 Hill

. ‘Street, London W1J 5LS, Knight Dragon MO115

. Limited, a limited fiability company registered in England

and ‘Wales {registered number 08434915} whose

" reglstersd office Is at 31 Hil Street, London W1J 5.5 -

“and Knight Dragon MD117 Limited, a limited Habiiity
.. company registered In England and Wales (registered
-.number 08434942) whose registered off‘ ice is at 3 Hﬂl _
g _‘Slraﬂt London W1J 5LS o

© "Defauit R_é\té“ o _ i'maans the rate of interest caiculated in accordance w:th
o . . the default interest provisions contained in clause 8.5
-V(Defauff Inferast} of the Fac{[ity Agreemerat except that

&y al02#51065700vAKALD1]




_ "Fan_l_llt}r Agreer_nent" |

"Finance Document”

- "LLP"

"'Rece_[var"

“Secured Lisbllities"

- "Securlty period"

o j‘r'S:libérdin'ated Debt’

"Subnrtiinatien
- ‘Agreement”

Leq a5 10A5FOIvAiKADIE ]
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"rernrences to an Obligor are to be conetmed as

referancas to lhe Aseignor.

means the factlity agreement dated on or abuut the date

. hereof between (1) Knight Dragon MO114 LLP, Knight
- Dragon M0116 Limited and Knight Dragon MQ117
Limited as borrowers and, {Z) the companies listed in

part 1 of schedule 1 thereto as original guarantors, {3)

» - HSBC Bank Plc as arrlnger and (4) HSBC Bank Plc as
lender - (as " varied, * amended, restated, novated,

supplemented, exiended, modified andlor replaced from

‘ hme to time);

has the meantng ascribed to it in the Famllty Agreement
{and for the avoidance of doubt includes this Deed), and

. "Finance Documente" shatt be rmnstrued accut‘danIY-

Wmeans Knlght Dragon MO114 LLP, a limited tiability
partnership registered in England and Wales {registered

number OC332538) whuse reglstered ofﬁce |s at 31 Hili

3 ‘Street Lendon W1J SLS

means a recelvar end maneger or (If the Aeeignee 50
specifies in the relevant appointment) a receiver, in
- seither case, appmnted under thie Deed c:r pursuant tn
‘any stltute ‘ o . '

means all present and future ebligetlens end Ilabllntles

(whether actual or contingent and whether owad jaintly
- or severally or in any other capacity whatsoever) of the

Assignor to  the Aesrgnee in  whataver . capacity
(including, without limitation, in its capaoitres as Lender

“under the Facility Agreement and hedge counterper‘ty
~under any Hedging Agreement), under or in connection « .
o ewith sach Finance - Emeument (lncludmg, mthﬂut";“: SR I

"-',‘Iimltatten, this Deed) S R

_ "_'_means the period beganmng on the date of thls Deed |
- and endmg on the earlier of:

(a) '_-the date on whlch the Assr;nee is satisfled that
~the Secured Liabilities have been unconditionally
: and irrevocably patd and ctlscharged in fut! and

(b) this Deed has been reIeased pursuant lo clause

" .7.4(e) of the Facliity Agreement and the Assignee
- 'has no further obligations {actual or contingent,
~ prospective or otherwise) owed to it by the LLP _
. _under the Flnance Documents ' o

-means, at any time, any and all past present and future
‘sums, liabilities and obligations payable or owing by the
LLP (whether actual or contingent, jointly or severally or
.otherwise howsoever) to the Asssgnor at such tlme

* means the Subordmatlon Agreement entered mto by the

Asmgnor as subordinated creditor, the LLP as
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1.22

o123

124
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- subordinated debtor and the Assignee as lender;

"Subordinated . . - means all wiitten agresmants evidencing or recording

Dacumentation” the terms of the Subordinated Debt disclosed to the
T S .. - Assignee prior to the dete hereof or entered into after
the date hereof; :

T Conetruction '

"Cepitatlsed terms deﬂned in the Famtlty Agreercen% heue the same mean;ng when

used in thrs Deed unleee etherwme deﬁned herein

The provrsions of cleuee 1.2 (Conetmction) of the Facrlity Agreement epp!y to this

-~ Deed ms if they were set out in full in this Deed, except that references to the
' _'Agreement there:n WIH be construed as referencee to thre Deed ‘

;ﬂny reference in thre Deed toa mortgage, charge or essrgnment of eny asset or
property shall be oonetrued S0 as te mclude S ,

-1.2.3.1 - "the proceeds of sate of eny part of thet eeeet or property, and any other

~monies pald or payable in respect of or in connection wrth that asset or .
' -property. end ' _ o v

1.23.2 the benet‘t of eny covenants for tltie given or entered mte by any
- ‘predecassor In title In respect of that asset or property and all other rights,
beneﬂte. claims, contracts, warmranties, rernedles Secuntyr or tndemnmes .
in respec‘t thhai asset or pmperty o : : : '

Any reference in th!e Deed to any perty or pereon 1ncludee any persan denwag title
~from & or ennyr permttted successor, transferee or eeeignee (whether immediate or

R derlvative). -

1.2.5

'References in thle Deed to Ciaueee end Scé1edeles are refereneee to the c!ausee -::-f . E

and echedules to thle Deed ueEess the eontext otherwise requrree

126

127
. . .._17.2_.87 y

129
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-' Pureuent te, and in eccordance wrth the defi nttlon of "Securtty Document" in the -
- Facility Agreement, the parties hereto hereby agree and cenf Irm that thie Deed shail R
" be a Finance Document for all purposes : o i

It there is any conflict betu.reen any prowerone ei‘ thrs Deed and the releuent :

- provisions of the Facilily Agreement, save for the definiion of "Secured Liabilltlas®
; -where the deﬁmtice in thls Beed ehatt pI’EVEIil fer the purpeees c-f thie Deed.

Thls Deed eecures amounts due to the Asslgnee in whatever cepacity mcludrng, .
without limitaflon, in its _cepeeitree as Lender and hedge counterparty under the o

N F:nanee Documents S
; 'f'“Secured Ltahltttles" rncludee wrtheut E[m;tetlon TR
1 291 | any ref nancrng, further edvances, novetron, deferral or extensron, '

1.2.912 oblrgetlone and ilebtllties which the Aesignee as Iender andlor hedge

*counterparty may have acquired of may in the future acquire (whether by
) raeelgnment novation transfer puroheee secunty or otherwree)

- 1.2._9_.3 any olarm fer {a} t:-reecét of repreeentetlen warrenty or undertatcmg or on

any e'.rent of defeutt oF ueder eny mdemelty or {b} demegee or restitution;




1.3

21

2.1.1

o212
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1.2.84 ubllgatinns and habilitlss whlch wouid be traatad as such but for the
' liquidation, administration or dissolution of, or similar event affacting, the
B 'Eurmwers or smy olhar parson includmg without Ilmftatmn ‘

1.2.9.41 any claam as a rasult of any rec:overy by the Bnrrowers or any other
parsun of a payment on the gmunds of preferance or othalwlsa and

12942 any amuunts which would be mcludad as Sec:ured Llabilities but for any
dJscharge, nen-provability, unenforceabllity or non-allowance of those
: amnunls ln any such insulvency, dassolutlon or othar proceedlngs o

Awida nca

If the Assegnee conslders (actmg raasﬂnably) that any amount pald by tha Asstgnor

the Barrowers or any other Transaction Obligor or any other person in connection

:with the satisfaction of 1ha Secured Liablilitles Is’ capabls of belng avoided .or

otherwise set aside on the liquidation, bankruptey or administration (whether out of

. courl or otherwise) of the Assignor, the Borrowers or any other Transaction Obligor or
-any other pereon, as applicable, of otherwise, then (a) the security constituted by this

Deed shall continue and (b) that amount sha!l not be considered tc: hava heen
Ernaﬁ.ufr:n::al.'rlj.ur pald for the purpose of this Da@d - ‘ :

-FIKED SECURIW

'Asslgnments

The Asslgnnr. in tha manner spacri‘ed tn Clause 23 (Tfﬂe Guamntaa) and as
continuing security for the payment, performance and discharge of the Secured
Liabilities, assigns and agrees to assign to the Assignee absolutely, subject to re-

-assignment on the explry of the Security Period .in accordance with Clause 18

{Ra!aass] all uf ft$ right tlt[a, banafit and intereat (both preﬁent and future) in, ta and.

under

2.1 .1.1 - the Subordinated Debt

2112 the Subordinatad Ducumantal]on, S

- 2113 &l monles payable and a!l mpnies paid to it under or in coanectlors w:th' S

- the Subordmated Dabt; and

- 2114 o -,'all present and future ngh!s cla:ms causes of actlon, payments and

L '-_pmceeds in respect thereof

'_‘{a the extent that any such right, tltfe beneﬁt and interest descnbed in Clause 2 1 1
- is not assignable or capable of assignment, such assignment purported to be
- effected by Clause 2.1.1 shall operate, as continuing security for the payment,

- discharge, performance and satisfaction of the Secured Liabilities, as an assignment = -
of any and all proceeds of such right, title, benefit or interest paid or payable =

thereunder save for any proceeds or other amounts properly payable to any thlrd_

- paﬂy anri to wl'uach the Assngnor has no nght tltle beneﬁt or interest.
' Charges

' The Ass1gnar in the manner specsﬁed in Clause 2 3 (T:ﬂe Guarantee) and to the

-extent not subject to a valid assignment under Clause 2.1 (Assignments), and as

. continuing security for the payment, performance and discharge of the Secured
- Liahilities, charges in favour of the Assignee by way of first fixed charge all of its rlghi

titie, benefit and interest (both present and future) in, to and under:

LerpalD 285 A5 TOD [FKATI0]




2.3
2.3.1
232

233

2.4

3.2

3.2.1
3.2.2
3.2.3

. PAGES

2.21 the Subordinated Debt;

e 2.2.2. g the Suhr;:-rdmated Documentatlcﬂ, _

223 ali fnonlas payabie anci ai[ monies paid fo lt under or in eonnection with
Lo 'the Suburdinated Debt and _ S

i 224 ai] present and future nghts claims, causes of aciron payments and

proceeds in respect thenauf
Title Guarantee B '

Evary disposmon effactéd' by this Deed is made With full titlé guérantee

" The failuwmg provisions of the Law of Property (Misceilaneous Provusmns) Act 1994

Wi” not apply to Clause 2.1 0r 2.2, bemg

'-2 3 2 1 '-'the words "ather tiaan any charges encumbraﬂces or rtghts which that

~person dogs not and wuuld not reasnnai:-ly be expecteci tor know about" in
-section 3(1), o _ :

o 2.3.2'.2 ' the words except to the exient that“ and aII the words thereaﬁer in

- sactian 3(2); and

23.2. 3 N _sect!on E{E}

"'The nthar terms of this Deed do net Iimit or extend any c-f 2he covenants implied I:q.r

virtue of Part 1 of tha Law of Property (Miscellaneous Provisions) Act 1994 but create

.separale and Independent obligations hav:ng effect cumuiatlvely with thnse implied :
' -.':cwenants . G _

'Contlnuaﬂon of ilabiilties

_ .Tha Ass:gnee shall not be undar any ahltgaﬁnn in ralaticn tc any ﬂf tha ﬂssagnad .
- Agsets-as a-consequence - of this .Dead,-and the. Asslgnor shall_remain lable to.... .. -

observe and perform all obligations expressed to be assumed by it in raspect of the'

- -A&signed Assets and lha Suborcilnated Documentaﬂon
| REPRESENTATIONS AND WARRANT!ES o
,Making of represer;tations End Wan'antias o
.Tha Asmgnor makes the represantattons and warrantles sat out in this Clause 3 to '

_the Assignee. The representations and warranties so set out are made on the date of -
this Deed and are deemed to be repeated by the Assignor on each day that

representations and warranties are repeated under clause 19.30 (Repetition) of the

Facility Agreement throughout the Secunty Penod w&th reference to the facts and A
‘ _c:ircumstances then exasbng ' - . e T

'.‘Status

It is & iimlted iiahiiity company val:d!y existlng under the iaws nf its }unsdictlon of

- :inmrpurahcm

it has the powar o own ils assets and cam_.r on its busmess as it is bemg c:onducted

it possesses the r:apac:iiy to sue and he sued in it nwn name.

Legall2# 510657 C0vA[KADE]
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3.3.1
33.2
2.4
341

3.4.2

343

:3.4.4

345

346

a5

351

352
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Tile fo Assets

It is the sole, legal and benaf cial owner of, and has good, marketable and valid taﬂe

_ [whlch waa acqmred wﬂh full title guarantee) to, the Asslgned Assats

Subject to the aﬁect of thls Deed the Asszgnad Assats are wnthm and shall ramaln
within, the Asmgnur‘s own dispusitlc:n and conirot and free from any restrlctlons on
transfar. . : R ‘ e '

Suhnrdinated Debt and Subordlnated Dumumentatlon

Thers Is no prnhlbltlon on assignmant ar chargmg m favc:ur nr' the Asstgnee ln the

~8u bﬂrd[natad Dncumentatmn

* There }5 o breach ‘dispute, repudlation or disclaimer af Iiabillty under tha

| . Suberdinated Documentatlnn

No csrcurnstanues subsiat wharaby the Subordinatad Documentatmn would be or be

~ ‘rendered or adjudged to be vold, unenfnrceable or capable of rescission or

‘ravo cation,

" The Suhnrdrnated Duuumentatmn has not been amended released surrendered

assigned, novated or termmated tn each case wnthuut the prior writtan consent of the
Asslgnae ‘ .

_ “The ﬁ.ssrgnnr is 1ha sule Iegal and banaﬁclal owner of the Subordmated Dabt and of |

the benefits of the Subordinated Documentation free from -any Security. nptmn or

E subordmatmn [n favour of any persnn (other than the Assignee)

Tha Euburdinated Dabt IS nc:t subject tu any setﬂff munterclalm or other defance

_ _Securltyr

'--_i-uonfar} ‘and iz -pol liable o be. avoided or. otherwise, set aside on. the. bankruptcy, e B

Th:s ‘Deed- cnaatas the Securlty It purparts io create (wﬂh the pnonty it purports to

B msnlven-:::.r, hquidatlon or admmistratiun of the Assngnor c:r othelwlse IR

- Suhjecttc%he Fanance Documents, the Asslgned Assets are free from any Security

';Stamp dutz.lr

- Ne stamp ca' mgistratron duty or srmllar tax or chafge is payab!e in ets jurlsdictlon of |
T 'Enmrporatmn in respect of thls E}eed o . _ '

"_UMDERTRKIMGS o

- f "Duratlun -

i"me undertaklngs in thls Ciause4 sha!i remain in force throughout the Securzty '
; -F’encd and are gwen by the Asmgnor to the Assignee ' _ .

e Restrictiuns on dealing

;The ﬁsmgncr shalt not save as otherwzse expressly perm:tted by or consenled to

: ‘:usder the ?mance Documen!s .

Lagal 251 CaS TOnvA[RAD 1)
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- 4.2.1 -‘create of purport to create or permit to subsist any Security of whatsoevar
S ‘nature on or in refation to any Asslgned Asset other than any Secunty
r{:raated by this Deed . , ,

4,22 (whether by a smgie transaction or a numbar of related transactions, and
whether at the same time or over a period of time) sell, transfer, novate,
grant (including granting any option), declare a trust of, or otherwise
dispose of (or purport to do any of the foregoing) any Assigned Asset or

-any part thereof or permnt the same to oceur; nor :

423 ~do or cause or parm:% to bs dOHB any*th:ng which may in any way !
~depreciate, jeopardise or otherwise prejudice the value to the Assignes of :
the Security constituted hereby andior the value of the Asslgned Assets.

43 Suburdinated Debt and Subordinatad Documentatinn

4,39 The Assignor shail tnfm'm the ﬂss‘igne& pmmp{!y upﬂn be:comtng aware of any
occurrence or circumstance which might resuft In a breach af any Suhordlnatect
Documantatlon by any party thereto or any Gther persan '

4.3.2 The Assngnor shall pmvlde the Ass;gnee wnth coples of the Subordinated
. ‘Documertation, and all notices and other communications received or gtven by it
ursder or In respect of any Subordmated Docurnenlatmn :

4.3.3 The Asmgnor shali pmvide the Assignes with such mfmmatm:a as It shall reascnabty
_'requlre in respect of any Subordinated Debt and any Subordinated Documentation

(and in particular on the sat:sfacilon of any unfulf lled nbhgatmn nf any party under

any Suburdlnated Documentataon) _ '

434 The ﬁsslgnor shall compiy with the prows;ons of, and perform each of Its obligations
under, the Subordinated Documeniation, and {save where the Assignee directs
otherwise) shall diligantly and promptly preserve its rights, enforce all obligations, and
'_pursua any ciasms and ramed:es anslng under the Subordlnated Dncumentatlon

B 1. %fThe Assignor shall nat wathout the prlorwntten consent oi the Assignea -
' ' o 54 3, 51 'amend vanr. wawe, _release resc:nd surrendar nnuata termmate ﬂr' E

- give consent or approval under, or axer-::lse any discratlcn Lmder. the - o
' Subordmsted E}ccurnentatmn _ .

‘4:.3.542 make or agree to any c!a;m that any Subordmatad Documentatzon is
S _frustrated In whole or in part o

4353 'accapt any breach or - dsfault under any of tha Suburdmated
o Documentatrcn as repudlatcry. nor . , _ :

_ 7‘4.3.5.4 _.take any actzon in respect of iha Subordmatad Debt nther ihan as'
. 7 expressiy permttted by the Suborciinatlon Deed ' ' A

438 - Tha Asslgnor shalt promptiy and effi caently (and at :ts own cnst) take aﬂ acﬂon -
S requlred to ensure that alt amounts paid to it under any Subordinated Documeantation
~or In respect of any Subordinated Debt and received by it oiher than as exprossly
‘permitted by the Subordination Deed, are paid Imo such separate and denominated
- account as the Assignee may designate from time to time (and pending payrnent anto
o such aocount shalt hold such mcmles upon trust for the Ass:gnee) _

4.4 Hotice of security

LegalD2esA0E5700v4[KADO)]
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The Assignor shall, on ths date hereof, give notice of tha Security contained hsrein to
LLP in the form specified in Schedule 1 hereto and shall procure that the LLP
acknowlzdges promptly that notice in the form spsciﬂsd in Schedule 1 hereto.

4.5 'Psrfsctmn of Sscurlty ‘
. The Asslgnur wﬂl take suc:h actn:un as is svaltabla to It

4.5.1 .- .tu perfec’t and protez:‘.t the Secunly cnnstltuted or Intended to be
: constltutsd underthis Dssd ‘ -

452 . Kk :tu maintairl the Sacurlty constlluled or Intended to be cunstltutsd under
- this Deed; and ' i o ‘

4.5.3 to make sll fillngs and rsgisirstlons snd to take all such sth-r stsps as
- may be necessary in connection with the creation, perfaction or protection
Ccof ths Sscurlty constltulsd or lntendsd tc: be csnstltutsd undsr this Dssd

45 Dsposltnf‘fitls Daads L

. The ﬁ.sslgnsr shall smmsdlatsly upon ihe sxscutmn of this Dssd {or upon ooming into
‘the possassion of the Assignor at any time) depaslt with the Assignee all deeds,
certificates and othsr documsnts constltutlng or svidencing fitle to the Assigned
Assets (1f sny} ‘ :

4.7 | .'cmrensnttn psrform -

The ﬂ.sslgnﬂr shsll at sll hmss comply wnth ths sxprsss tsrms of this Dssd snd ths
other Fmanss Documents to whuch itis a psrty : ‘

5, WHEN SECIJRITY BECGMES ENI"-“()RCE,ABLE

The sscunty csnstltuted by thls Deed shsll bsmme immsdlstsly snforcssbia and ths
. power of saie and ofher powers conferred by section 101 of the Act, as varied ar

...-amended. by this Deed, shall be immediately exercisable upon and at any time after N
“ the accurrence of any Event of Default which is confinuing after which the Assignee

- . may in its absolute discretion enforce all or any part of the sssurlty in any manner it

~ sees fit or In accordance ‘with the ‘provisions of the Finance Documents. ‘Without
~ limiting any powers of the Assignee hereunder, the Assignee shall be entitled
~ - (without any further consent or authority on the part of the A551gnor and frrespective
. ofany ::!lrecssn g;ven by the Assugnor) to; .- _

51 fexs;'clse in retat;on to the Subordinated Documsntatzon and the Subordmated Debt
o i_ali of ﬂ‘IE nghts nf an absolute owner; -

.82 N :assmn an';.r or all of the Assfgned Assets to any perscm on such terms as the
SR -Assagnse c:nnsaders appropnate, andlor - _ '

8.3 ;cnllest recmrsr or compromlse and gtve a good dlscharge for, any memes pald or
-+ - -payable to the Assignor under or in respect of the Assigned Assets (including without
- * limitation any proceeds thereunder), and enforce (in any way whatsocever, including

- ‘{without I|m|tshon) by way of mstltuﬁng proceedings in the Assignor's name) any
- - rights or claims arasmg under or in respect of tha Assagned Assets

5 -'_ENFDRCEMENT OF SECURITY |
6.1 General

LegeiI2#5 1065 T owafiaD01;
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- B4 Forthe purposes of all powers wnplnad by statute the Sacured Liabilities are deemed
- -to have become dua on ihe date of thls DeecE

6.1.2 Section 103 of the Act {restr:ct;ng tha power c:-f sa[e) and section 93 of the Aci
S (restricting the rlght of Gonsolldataon) do not app!y to tha secunty constltuted by this
‘Deed. . ‘ _ :

6.2 Contingancles

I ‘ K the Assignee enfurcas the ssm.mtg.ur const?tutecl by th!s !Jeeci {whei’ner tay the
. - appointment of a Receiver or otherwise howscever) et a time when no amounts are
o “due under the Finance Documents but at a time when amounts may or wiit become

| s so due, the Assignap (or the Recsiver) may pay the proceeds of any recoveries
AR effected by ‘it into an interest bearing ‘account opened and maintained with the

. Assignee or otherwise as directed by the Assignee but if such proceeds recelved by

‘the Assignee are enough to discharge the Secured Liabilities in full the Assignee

must, If so required by the Asslgnur, appl}.r such pmceads in disc:harge ef the

-Sacured Liabilities. , :

6.3 No liablhty as mortgagee ln possassinn

-Nelther the Assxgnae nor any Receiver will be !Iabla by reason of entering into
‘possession of an Assigned Asset, to account as mortgagae in possession or for any
Joss on realisation or for any default or omission for which a mortgagee in possessmn 7
mlght otherwlse be iiable . : '

| 6.4 | Privllages

Each Racelver and tha ASSEQnee is enhtled to all the nghts powers privileges and
.- - immunities conferred by the Act on moﬂgagees and receivers when such receivers
. “have heen duly appolnted under the Act, except that sechon 103 of the Acl does not )

65 3_'-'Prntactlon of thtrd partles : .

No person (including a purchaser) deahng wnth the Assignee ora Receiver orisor . -}
E his agents need enqutre a : _ e S

651 .:Whather the Secured Llabﬂlties hav:a become payable, ur

| R o ‘6,5.2 c whethar any power which 1ha Asslgnea or that Recewer may purpcrt to i_
' Lo SR exarcise has bacume exerclsable crrs bemg pmperly exercised; or -

;:5.'5.3_ o -whather any money remams due, or o o |
K 575 4 N : _ '?mw any money pald to the Assignee or to the Recetver is to be apphed
i - 3 66 . Redemption of prlor martgages L 7 - - L
| 6.6.1 ‘At any time after the secunty cuns!rtuted by this Dead has becoms enfarceahia the =
- Assignee may, at the sole cost and expense of the Asszgnor (payahla to the Assignee‘ R
on demand) L e _ : '

: 5.6.1._1 - redzem any pr{or fnrm of Security nn or reiatmg to any Assagned Asset ';
o andfr.:r o . : :

6.6.1 2 pmnure the transfer of that furm af Sacusty io Itseif andmr
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'.3.6.1'.3 : setﬂe and pass the acmunis of any prior morlgagee. chargee or

encumbrancer which once so settled and passad Bhlﬂ be conclusiva and
blnding on tha Asmgnor ‘ .

The Aaslgnnr shalt on demand pay to tha Assignee all pnncfpal monies and interest

and all costs, expenses and losses incidantal to any such redemption or transfer
macie pursuant to this Clause 6. 6

.Exerc:lse nf rights ‘

-Subject to tha terms of thla Deed and to the pmwsions af tha Subordlnatlon Dead

" the Assignor shall be entitled to exercise all rights and powers which arlse under or in

. - respect of the Subordinated Documentation until notifled in writihg by the Assignee
- that the Security constituted by this Deed has become enforceable. The Assignee
- 'shall be entiled, upon giving such natice, to exercise all such rights and powers

. whan they arse (without requiring any consent ‘ar authority on the part of tha |

Assrgnnr and Irrespective nf any dlrecﬁon glven by tha Ass:lnur)

Djs charge

.':wlthnut prajudme to

R _6.5.1 L any other provision of this Daad (and iha Sacunty constntuted or intendad

to ba constututecl hereby), and R

682  any rghts or powers r:nnferred or Intendad tu be conferred by the
Subrnrdinaﬂon Deed or any other Financa Documant :

:Jf pumuant ln an anfnrcement of a charga over membership Enterests or nihenmse
- the Assignee (or a Receiver, nominee or agent on its behalf) sells or otherwise -

dispases of {or permits any sale or other disposal of) all of the membership interests

- In the LLP, the Assignee is hereby imevocably and unconditionally authorised by the . o

Asslgnor to execute and deliver a release and discharge of the LLP from alf past,

“present and future liabilities (bmh actual and contlngent) to the Assugnor (mcludmg L
. _-tha Suburdlnalad Dabl) - : o

- -RECEWER |
: 'Appumtment nf Receiver :

U Ata azw tlma aftar the security constltuied by thls Deed becomes enforceable or at

S “any time ' if the Assignor so requests the Assignee In writing, the Assignee may,

7.2

o without further notice, appoint in writing under seal or in writing under its hand any
" one of more persons to be a Receiver of all of any pert of the Assigned Assets as if .
. -the ‘Assignae had bacome entltted under the Act to exarccse the power of sate
' ;Zcunfarred underiha Act R L : _ _ o
'Remnval |
o _fr}_'The szsmnee may by wrmng unde:‘ ;ts hand

;? 2, 1 | rsmove any Recetver appo]nted by it; and

‘f?f2.72 " whenever It deems it expedient, appo:nt a new Recelver ln the place of

7.3

-any Receiver whose appointment may for any reason have termlnatecf

Remuneraﬂon

Lagaess | 045 TE0AEADO]
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~The Assignea may, subject to section 36 of the Insolvency Act 1886, fix the
remuneration of any Receiver appointed by it wlthnut being IimEted to the maximum
.rate speciﬁed in sentmn 'EE%E{E) ni’ the Aﬂt ,

-Agant nf the Ass!gnor

‘Far ali purpnses each Receaver is deamed to be tha agent of the Assignor and
- acoordingly is desmed to be in the same position as a Receiver duly appointed by a

mortgages under the Act. The Assignor alone shall be responsible for the Receiver's
contracts, engagements, acts, commissions, omissions, defaults and losses and for
liabilities incurred by him, and the Assignee shall not incur any liability of whatsoever
nature (either to the Assignor or fo any other person) by reason of the Assignee

© making his appointment as a Recelver or for any other reason, The agency of the

Receiver shali continue until the Assignor shall go into liquidation and after that the
Racawer shali act as princlpal and shalt not become the agent of the Assignee

Ralaﬂunship wﬂh Asslg nee

To the fullest extent permatteri by Iaw. any r:ght power ar dlscretlan cunferred by this
Deed {be it express or implied) or by law upon a Raceiver or mortgagee of any

_Asslgnecl Asset may, after the secunty created by this Deed has become
 enforceable, be exarcised by the Assignee in relation to any Assigned Asset without
'ﬂrst appﬂmtlng a Recalvar or nohmthstanding the appomtment nf a Recelver

'PDWERS OF REGEIUER

Genarai

In addlhon to thosa confarred by the Ac:t on any recelver appointed under the Act,

-each Recelver has, and is entitled to exercise, all of the rights, powers, remedies and
'.ciiscretmns sei Uﬂt below in this Ctause Bor otherwnse conferred under tms Deed '

_"'lf thare is ‘more than one Recewsr hnidlrag ofF ice at 1he same time, unless the
' .dc}cument appoin’ung hirm states otherwise, ‘each Receiver may exesclss all of the

843

814

8.2

8.3

LAt R SACES el [ KAD01]

" powers conferred on a’ Receiver under this Deed mdwidually and to the exclusmn of- o g
ooany uther Receivers REE R S : - R

- Ever:.r Ren:aawar fﬂr tha time benng holding off‘ ice by wrtue of an appolntment made by' i

. the Assignee under this Deed shall have all the rights, powets and dlscretmrlﬁ_
.conferred by the Aet the msah.rency A-::t 1986 and uthennase by law, :

- ARecelver rnay, in the name of the ﬂss;gnoa' zf he so vwshes '

| ':‘8.1.4._1 'do all acts and things Whlch he may consider expedlant for reails:ng any

-~ Assigned Asset or incidental or conducive to any of the rights, powers or
- discretions conferrad ona Recewar under or by virtue nf th;s Deed or by
-'1aw, and Sl , ; R _ : -

; 8.1.4.2 - exermsa in ralahon to any Asslgned ﬁsset aIL the pcwars authnnlaes and

things which he would be capabie of exercusmg as If he were lts absoluta‘
'benaﬂczal owner , o AR

Fossessmn '

‘A Recewer may take |mmadiate pcssessu}n -::f get in and cnllect any ﬁsssgned

Assets

Sale of assets
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A Receiver may sell, exchanga. grant an option over. convert into money and realise.

or otherwise dispose of any Assigned Assst by public auction or private contract in
any manner and on any terms which he thinks proper. The consideration for any such
transaction may be nll, or may consist of cash, shares of profits or sums calculated
by reference to profits or turmover, debentures or other obligations, shares, stock or
other valuable consideration and any such consideration may be payable in a lump
sum or by instalments spread over such perod as he thinks fit. Any such sale,

- exchange, grant, conversion, realisation of disposal may ba on terms excluding or
' -hmiﬂng Ilamhty nf tha Asslgnee andlor the Racawer . ‘ r

: Delagatlan

A Fiec:ewer may dalegat& hlB powers in acmrdance w1th Clausa 12 (Delagatmn)

Appnlnt Ga-trustaa o

A Raceiver rnay appoint a seccmd trustaa ar cu—irustea of a!l or any part of the.
As:a:gned Assets : . .

' Adrninistratwe t:osls

ﬁ Ranaiver ma:.r pay the pmper admmlstrative eharges of the Assignee in reapmct nf
‘fime spent by their agents and employees in dealing with matters raised by the

'Rece[ver. or reiating fo the recewerahlp of tha Ass:gnor or any ASSlgan Assets
Aﬁslgnad Assets | e '

A Recewar ma;-,r exerc[aa a!l \mtmg and other rights attachlng to the Ass:gned Asaat&s |

' ﬁPPLtCATIDM DF PRDCEEDS

- Suhject to Clausa 94 any mume&: recewed or racovered by the Ass:gnea or any
- -Recelver after this Deed has become enforceable, or 'in connection with the
. realisation or enforcement of all or any part of this Deed {for the purpose of this -
. Clause 9; the- *Recoveries"), shall be applied (and. the parties hereto shall director.... ...|..
+ - raquesl any administrator to apply such monies) in the following urdar of prmrity (but .. -
- without pre]udme tu the right of the Asmgnee to recover any shortfa!l from the Co

R ﬂsmgnor}

0.3

;5.1.1 fm dlscharging any sums (mcludi_ng remuneraticn) owmg to the Assagnee, =

- '_any Recelver or any Delegate.

o 3.-1f2' . “in payment of all costs and expenses lncurred by the Assignee in’

-~ connection with ‘any realisation or enforcement of the Transaction
. Security taken in accordance with the terms of this Deed, the Facnhty o
s ‘Agreement and the other Fmance Documenls : S

9.1 .3_' ' : in ;:ayment to the Assngnee for apphcatlon In payment of, or prowsmn for |

- - ‘the Secured Liabilities in accordance with clause 30.3 (Part:a! payments)
. f;ef the Facitity Agreement and :

" 914 _ (upon termmatlon of ihe Secunty Penod) in payment of the surplus {if

_ any} to iha A58|gnor or other person enhtied to it.

' Ciause g 1 c:-vemdes any approprzatnon made by the Assngnor

Clausa B ‘i is subject to the claims of any person havmg at Iaw prior rights thereto.

and [s by way of variation of the provisions of the Act.

Laga 2R I0EETIIvaALD 1
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94  Sublect to clause 9.5, the Assignee may, in its discretion, hold any amount of the
Regcoveries in an interest bearing suspsnse or impersonal account(s) in the name of
the Assignee with such financial institution (including itself) and for so fong as the
Assignee shall think fit {the intgrest being credited to the ralevant account) for later
apphcatlon under C]auae 8.1in respect nf- S

9 41 any sum to the Ass:gnee any Receuver or any Delegate and

9 4. 2 any ?art of the Secured Llabihtles. |

“that the Ass:gnee reasunabw conmders in eaciw casa. mlght hecoma due or nmng at | o -'

) any tlme in the future o

9.5 Where such amount nf the Recovenea received by the Assngnea is enough to

discharge the Secured Liabilities in full the ASSIgnaa must, if so required by the _

Asmgnur appiy sach amdunt in dISGhang of the Secured Liabllzties

10, EXPENSES AND ]NDEMMI'F‘I’

101 ~ The Asaugnor shail withln f” ive BUSil‘IBES Days of damand pay to the Ass:gnee and

every Receiver or Delegate (2 "Relevant Person") the amount of all costs and
*expenses (including legal fees, valuers' fees, and oonsu!ting and other professionat
~ fees) incurred by that Relevant Person in connection with the enforcement of, or the
preservatlon of any rights under, this Deed or the security cnnst!tutad hereby and

with any proceedings instituted by or against that Relevant Parson as a Consequernce :
- of it entering into this Deed, taking or holding the sucurzty constltuted hereby, or

enforcing those nghts

1[]._2 Tiwa Asslgndr shall prornptly indemnify each Re!evant F‘erson agalnat any cost loss ‘

or |iabl|lt5f [ncurrad by any of them as a result of

10.2,1 s any fallure hy 1he Asmgnnr tc cdmply wdh rls obhgahuns under Crause -

: 101

- %«%1(122 . «the holding, proiection or enforcamam of lha security cmnstltuted by thisf_ |

E 2 Deec!

_10.2.‘3‘ ._the exarc]se af any of the ﬁghts pnwez's d|scretmns. authoriius and. R
: remed|es vested in fhe Assrgnae and!ur each Hecalver and Deiegate by -

' hIS Dead or by law.

_'1{1.2.4 - aﬂy default by the Assngnor in the parformance of any of the obllgations _

_ expressed to be assumed by lt in lhls Deed

=1C).;Z._5 acﬁng as Asszgnee Recervar or Da!agate (as the caSE may be} under ihls - i
oo Deed or which otherwise . relates to any -of the Secunty Property .-

f.'-constituted by or in connection with this Deed (otherwise, in each case,

than by reason of the Reievani Fsrsons grogs neghgance ar qufuI _' _'

e :':-mfsmnduct)

1103 © The Asszgncr shail pay tnterest at ihe Defauit Rata on the SUMS payable und-ar this
' ‘Clause 10 from the date on which the ila’dility Was mcdrrsd tn the date -::-f actual

payment (both bafore and after ]udgement)

10.4 | Ea-::h Relavant F'erson may, in pﬂdnty to any payment to Asslgnee. lndemnify itsalf '

. out of the Assigned Assets in raspect of, and pay and retain, all sums necessary to
gwa eﬁect to ihe indemnlty n thls Clause 10 and shall have a Iian on the Asslgned
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Assets and the proceeds of tha anforcemant of the Assigned Asseta for all monaya

payahla toit.
DELEGATION

The Asslgnee and any Raceiver may delegate by power of attornay or in any other
manner to any person any right, power or discretion exercisable by the Assignee or
any Receiver under this Deed. Any such delegation may be made upon the terms
{including power to sub-delegate) and subject to any regulations which the Assignee
or such Recsiver (as the case may be) may think fit. Neither the Assignea nor any
Recalver will be in any way liable or responsible to the Assignor far any loss or

" liability arislng from any act, default, amission or misconduct on the part of any such
delegate or sub-delagate. References in this Deed to a Receiver or Assngnee shall
- be deamad tu mclude delegates appmnted irt accordance wnth thls Clause 11

'Fu RTHER AssunANcEs

Without prejudice ta:n, and not in substitutlon for tha prowsmm of Sectlon 2 c:f the Law

of Property (Miscellaneous Provisions) Act 1894, and to the other provigions of this - .

Deed, the Assignor shall promptly do all such acts or execute ali such documents

: '{mcludmg assignments, fransfers, morigages, charges, notices and instructions) as =
- the Agsignee may specify {(and In suoh form as thra Asmgnee may require in favour of T
_-meﬂssigneenrlts nommee(s)) B o , ‘

o cieate, perfect protect and maintaln the Seaurity creatad or intended to be creaied o
under or evidenced by this Deed (which may include the exacution or re-execution of

B morigage, charge, as&lgnment or other Security over all ar.any of the Assigned

~.Assets or for the exercise of any rights, powers and remedies of the Aaslgnee ora
- Ranawer pravided by m' pursuant io this Dead or by law andlor ‘ '

(if an Event of Defauit |s contmuing) to fam!ltata the reallsaﬂon of tha aasats

“{including the Assigned Assets) which are, or are intended to be, the suhject of thls B
- Peed and the Tranaacuon Sanunty creaiad hereunder ‘ ‘ C

The hsmgnur shal[ take all such actlon as is available to it (lnciudmg making all- f{lings‘-im, o
- and registrations) as may be necessary for the purpose of the creation, perfection, - :
- . prolection or maintenance of any Slc:urity cunferred or mtendad to be conferred on. .
the Asmgnee !:y or pursuant to this Deed EERTERE

B The obhga‘ﬁans of the Assxgnur under thts Ciause 12 shau be in addition to and not in
‘substitution for the covenants for further assurance deemed to be included herein by
-iwriue uf sectlcn 2(1)(13) of the Law of Property (Mlscellaneous Pro\nsions) Act 1994,
- ;PDWER DF A‘I‘TORNEY . |
VThe ﬂssagnor hy way of secun’ty hereby lrrevocably appaints the foilowmg, nameiy
3, 1 the Assngnee | |

- ',13.1.2 o -'each and every person to whom the Asssgnee shall from time to time

- “have ﬁelagated the exercise of the power of attorney conferred by thls
- _'-.Clause and - : R _

13.1.3 _ any Recenver appoinied hereunder and for the t:rne being holdmg off'ce |
'.=.'assuch _ . _ _

Jomtly and also severally to be its attomey or attorneys Wlth full power of substitutnon
and in its name and otherw:se on its behalf (in respect of {b) to (e) below at any time
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after the occurrence of an E'vent of Default wﬁlch is contmu?ng) to do all acts'snd

- things and to sign, seal, execute, deliver, perfect and do all deeds, mstruments.
_ dccuments acts and things which msy be necessary for B

(a) o carrying out any obl:gst:nn lm;acsed on the Assggmr by or pursuant tc this
Deed (including but not limited to the obligations of the Chargor under
Clause 12 (Further Assurances) and ths statutory covensnt referred to in

such Clause)

'{b; - can-ymg cut any sate. lssse or cthsr daalmg bz.r the Assagnee is
- ' 'de!egates any Recewsr cr acy admmistratcr mtc eﬁsct ' :
(c) :‘-: ' transferring cwnershlp or titlc in the Assignsd Assets or other property or
S assets or otharwlss howsosver : , | '
{d) _,the purpcsss cf the Asslgnee or such Recslver or any admmistratcr
- ‘ appointing a ssccnd !rustss or cc-trustee of a]£ or gart of the Assrgner.l
¥ 'Assets ' : : . :

S N getimg In the Ass:gned Assets (lf apphcablc), and
M _ e generaliy fcr enablzng the Asstgnse, us ds!egates any Rsceiver and any'

administrator to exercise the respective pcwers conferrsd on thern by or
'pursuant to thls Deed or by ]aw ' _

The Assignee shall hsvs full power to de!egate ths power conferred on it by this
Clause, but no such delegation shall preclude the subssquent exercise of such power
by the Assignea itself or preciude the Assignee from making a subsequent delegation
thereof to some cther person, any such dslegatnon may be revoksd by the Ass:gnas

o a’{an:,r tm‘ne

'_ The pcwsr of at’tc:a'l'lu=.1.ur herehy granted is as regards ths Assngnee its delegat&s a?m}ur _
~Receiver and :any administrator (and as the Assignor hereby acknowledges) granted .~
irrevocably and for value as ‘part of the security constituted by this Deed to secure . -
“proprigtary interests in"and the performance of- obh;ataons owed- tc the respective‘-- S —
- ,,dcness wlthsn the meanlng of the Pcwers of Attorney Acl 1971 L SR

- .'Ths Assngncr hereby ratifi es and ccmf irms, and sgnses tu a-atriy ancl csna“rm whate\.rer. B
any such attorney shall do or purport to'do in the exercise cr purporiec! excrcase of_ '

.the power of attornsy contained in this Ctause 13 _

ﬁ -PHESER?A‘FIDN DF SEGURITY
i _"'Additlonal Securlty | | | -
R :Ths securtty ccnsututed by thls Deed is in addition to and not In subst:tut:cn fcr, and R
s not in any way to be merged intc orin any wsy excluded or prsjudzced by (ncr shall =~~~
: 1t pra;udics) _ o _ _ : T

401 'any cther securlty ncw or subssquently held by the Assignee fc:r any of B
s “the Secured Liabilities or any other. amcunt due by the E-crrcwsr or an},r ST

'Transact!cn Dblagcr to the Asmgnaa,

| _14.1.2 “the subordination of the Subcrdlnated Debt tc ths Secured Llabiimes

. _'_under or pursuant to the Subcrdmatlon Deed; nor

4413 "any rights pcwe;s or remadies cf tha Assign&e uﬂdﬂr or PUfS”a’“ to th"'

Subordination Deed or any other Finance Documents.
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142 'Conﬁnuing Seourlty R

The seourity constltuted by thle Deod is contmumg and ehail extend {o the ulimate

balance of all the Secured Liablliﬁes. regardiess of any intermediate payment,
~ perfonmance or discharge in whole or In part and shell oontmue in fuu force and
: _.effel:t untrt the end of the Seounty Penocl ‘

14.3 Rem etateme nt

S - 90 T If any peyment by the Assngnor or any other pereon or any reiease dlecharge or
: arrangement .givan . by the Assignee {whether in respect of tha obllgetmne of the
Borrowers, ‘any Obligor or any Transaction Obiigor, or any other person, or any
. “sacuyty for those obligations or otherwlse) Is avoided or reduced or must be restored
.as a result af liquidation, adminlstration, bankrupty or Insolvency or any surmlar

- event or utharszo howsoever (in eaoh case whether in whote or part) ‘

14.3,1.1 '..the Ilabllﬂy of the Assignor ehell contlnue or be reinstated as If the
_ .- payment, dlsoharge avoidance reduction ar nastoretion had not‘
S .'ooeurred ‘ . ‘ o ‘

] 14.3'.1..2" the Aesignee shall be entlt!ed to reoover the value or amount of that
' .- -security or. payment from the Assignor, as If the payment, dlscharge
avoldanoe reduotton or ree!oratfon had not ooourred and RRR

14 3 1, 3 . any Ilebllity under thIS Glause 14 3 ehell bo socured by thls Deed

- 14;3.2 -'-.'QThe Aee@nee mey freely oonoede of oomprom\ee any olaim that any peyment
B secunty or ather diapomtlon Is Iiable to aVoldanoe or reetoretion ‘

' 14.4' N 'Weiver of defenoos

: The ohhgetlons of the Assngnor under thls Deed tha secunty ooneututed by 1h|s
- Deed, and the rights, powers and remedies of the Aee:gnee hereunder or at law, shall
- in each case not be discharged, impaired or otherwise effected by (wﬂhout Iimltahon -
- antd wheﬂ'ler or not known to the Aseignor or the AES!Q!‘IEE) Ve L e

o '-143_1.1_ o any time,‘lndulgenoe ‘walver (m whole or in part. and howsoover S

- fundamental) or consent granted to, or composition Wlﬂ'\ t'ne Borrowers
. any Transaction Obhgor or any other person ' ' : '

'_fflr&ir.4_.2 ;any delay or forbearance by the Assngnee in exercts:ng lts nghts or
' L 'remedles under any Flnanoe Document _

: 14.4‘3 VVthe re!ease of the Borrowers any Transactzon Obhgor or any o!her .

© . person under the terms of any composition, compromise or arrangement

¢ - with any credltor of the Borrowers any Transaction Obilgor or any other R
'-,-_-,person . - . -

444 _-the takmg, vanation, _compromise exchange renewa! or release of or
- - refusal or neglect to perfect, take up or enforce, any rights against, or
" security over assets of, the Borrowers, any Transaction Obligor or any
~ other person or any non—presentatlon or non-ohservance of any formality
‘or other requirement in respect of any instrument or any failure to realzse
' ﬁ_-.".the full value of any secunty, o

. ﬁe}.d.ﬁn "_'any moapacity. disablhty, or Eack of power. authonty or Iegai personalsty of
S T * & dissolution or change in the members constetut:on, identaty, control,

Legaloes1 DES TO0v[IKADO1]
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14.4.7

14.4.8

1449

14,410
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~function or status of the Burruwers any Transactton Ob%lgor or any other

person

any amendment, nnvéﬁnn Euppiarﬁénf éxtenséan (whether of maturity or

-otherwise howsoever) -or restatement (In each case, however

fundamantal and of whatsoever nature and whether or not more onerous)
or replacement of a Finance Document or any other dncument or

_ ser::uraty

any changa in the m&sﬂtmmn or ldEﬂtlt}f of the hsmgnea zncmdmg
(without limitation): (a) the absorption or amalgamation by or of the
Assignee wilh any person; {b) the acquisilion of all or part of the
Assignee's - undertaking or assets by any other person; (c) any
reconsfruction or reorganisatlon of the Assignee of any kind; or (d) any
assngnment transfer, novation, participation or other disposal (whether in
whole or part) of the Assignees rtghts andlor nbllgations under the

o Flnanca Ducuments or any of them.

any unanfurceabllaty |I1egahtz.nr or mvaladgty of any ai:l[*gairan of any persaa

under any Finance Document or any other document or securily, to the
~intent that the Assignor’s obligations under this Deed shall remain in full
-~ force, as if there were no such unenforceabtllty 1ilegahty or lnval:dity

any postpCmEmant dnscharga reductnon non-provabihty or other sumltar
circumstance affecting any cbligation of any other person under or in

- connection with any Finance Document or any other document or security

resulting from any insolvency, liquidation, administration, bankruptcy or
dissoluticn procesdlngs or similar proceedings or from any law, regulation
or order so that each such obligation shall for the purposes of the

- Assignor's abligations under ihis Deed be t:onstrued as if there were 1o
'such slrcumstance ' | :

any othar act cmzss&on, maﬁer or thmg {Whether of nat known iﬂ lhe |

- Assignnr or the Assignae) whach but for this Clauss 14.4, might reduce, S

" release, dlmmish ‘discharge, impair,” pra]udlca or otherwise affect the- -}
. obligations of the Assignor under this Deed, the security constituted by
- this Deed, and/or the rights, powers and ramedles confarred upon the :
= Assfgnee by any Finance Documenl or at law. _ .

14.5_ Confirmatlons

| :-‘Wlihout prejudica to the generahiy of C}ause 14 4 (Walver of ﬂefances) ii'ae Assngnor '_
_hereby expresaly confirms that it intends that the Security constituted by (or intended

.-to be constituted by) this Deed shall, in each case, extend from time to time to any

__{hnwaver fundamenta! and whethar or .not more onerous) variation, Increase, -

.. extenston or addition to or of any of the Finance Documents and/nr any facility or -~
.. amount made available under any of the Finance Dncuments fnr the purpcse sf orin .

: connectaon with (mthﬂut !zrnltattnn} any o?ﬂae f{}lsluwmg

© 1451
1452
14.5.3

1454

1455
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: busmess or property acquisstzons of any nature'

increasmg workmg capitat

'-enahhng invastor dtstnbutlons to be made,

-carrying aut rsstructurings. o

'raflnanc ing any other mdebtedness,
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1456 . Increasing or decraasing any facility or increasing or decreasing the
period for which any facility |s avallable, or in which it or the Securecl
Liabriltles are payable .

14._5.?' - the chenging of the :dentity ef sny party or perties (mcludlng, without
T ~ jimltation, the |dsnt|iy cf the prcviders of any securiiy, guerentees or
lndemnltles), g S ,

14.5.8 any cther variation or extension cf the purposes for which any such
- -faciilty or amount mlght he avmlab!e fmm tlme 10 time; ‘

1455 any cther vanetion renewei peymeni cemprcmrse dlscharge extensmn
= ~ or release, ‘in whele or in part, of any Finance Document or eny
--'-merilflcaticns to the terms therecf ancilcr -
-_i4._5.‘il] -'any fees. cests end!cr expenses (inciuding, wuthnut Iimitetlcn. legal, R
' actountancy, consultancy, andlor valuation eXpenses) rsescnebiy
lncurred associated with eny nf the fcregcing ‘ ,
146 ._Emmediate racuurse L o |

14.5.1 '-_'The Assrgnnr weiVes end ebendons eny nghts it mey at eny tlme heve ef first
reqmnng the Assignee to ' ‘ ‘ S

'14._6.1.1 ' ;prccsed egeirist er claim cr demand payment frcm, eny persnn or
14.6.1.2 . _enfcrce eny cther nghls or security. guerentees or mdemnitres or
' _14_LE:1 a3 .teke eny ectlon or cbtarn judgment m any ccurt agalnst eny perscn, or

_ 14.8.1 A " require thet eny perscn be made a periy te eny prccsedmgs egernst the
o Ass:gnor nl‘ o ‘ ‘ ‘ ‘

) .14 6.1 5 ' heve reccurse ﬁrsi tc eny assets cf eny perscn cr .

:_.:'146 1 E file eny prccf or cieim in eny ‘insolvency, admimstraiicm, bankruptcy. o

_-_iiqmdetnon or slrniier proceedings relahn| to any other person;

-1in each mse before ctalmsng from, or proceecflng or taking any such actlon agamst or
- i respect ef the Asszgnor under thrs Deed. o

- 1462 ‘?he walvers Dontatned in Ciause 14.6.1 appiy mespectlve of any iaw or any prcv;smn
L _;__'m any Finance Document fo the contrary : . _ '

- 14.8.3 _';I-'cr the evefdance of doubt the Assmncr shall be bcund by thls Deed whether or not
~ . "made a party to any legal or “other proceedings agamst the Borrower, any
" - Transaction thgor or any other person for the recovery of any monies in respect of -
- the Secured Liabilities and whether or not any formalities at any time required by the
~laws of England with regard to the rights or obisgatrcns of suretses shall or shall not
'ilave been cbserved _

4.7 Appropne‘tmns o N _ - _
}Dunnsg ii'le Security Penod the Assignee (or any trustee or agent on ts bshalf) may:
'14 71 refrain from applyzng or enfarcmg any other monles. secursty or nghts
held or received by the Assignee (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same in such manner
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and order as it sees fit (whelher agamst those amounts or othenulee) and
the Aeslgnor shall not be enhtled to the benefrt nf the same; and

1412 fheld in an interest beaﬂng suspense account any monies received from
© . the Asslgnor or on account of the Assignor's llability under this Deed,
save that where such monies received by the Assignor are enough to

- discharge the Secured Liabilities in full the Assignee must, if so reguired

by the Aes:gnnr apply suc’n ameunt in dlscharge of the Secured

Llabilﬂfee
14 8 = Nnn»competitron . :
14 a '1 . .-Dunng the Security Peried ihe Assrgnor shan not (unlese the Assignee otherwsse

directs, in which case it shall), after a demand or claim has been made or by virtue of
: - any payment, perfurrnance or dtscharge hy it under this Deed ar any -:)ther F‘nance
Document: o T : :

'14.8,1,1 take the benef t (in whole orin part and whether by way of subrogatlon or
‘ ‘otherwise) of any rights, guarantees, security or monies held, received or
receivable by the Assignee (or any frustee or agent on its behalf), nor
exercise any other nghts or remedies which the Assrgnor rnay have in

E 'reepect thereof e

14.8.1.2 be enuﬂed iu any nght uf cuntnbut;un nr indemnrty frum the Sorrowers,
-7 .+ any other Transaction Obliger or any cother person in respect of any
s -payment made or monies received on account of the Asmgnnr’e liabllity

) iunder thls Deed or the other Frnance Documents, ‘

- 14.8.1.3 "r:lalrm rank prove or vote as a creditor of the Borrowers, any other
o Transectmn Obligor or any other person or s estate, or in any liquidation
~ or administration or similar proceedings in each case In compeﬂtion wrth

'the Aes:gnee (nr any Irustee nrageni on ris behaff} ' :

- 14814 bnng r;rny,lr !egat or ether pmceedtngs fer an urder requrnng ihe Elurmwers, B
oo gny other Transaction Obligor-or-any other person-to make any payment;, -
o ;Jerform any obligation, in respect of which the Assignor has given any' ;
o guarantee undertaking or fndemnity under the Finance Documents, nor

© 14815 receive, cia|m or have the beneﬂt of any payment dlstrlbutmn or secunty o
Lo from or on account of the Borrowers, any other Transaction Obligor or
~any other persen, or exercase any rrght Of set-e%f nr cnuntemlaim as
) }egainstaey such pemun St e

' _14.8.2 The Assrgnor shall ho!d in trust for. and forthwrth pay ar transfer to. the Asmgnee any | L
0 payment, dlstrrbutwn. contribution or benefit received by it either contrary to Ctause i
14, 8 1orasa result of a directinn of the Assrgnee under Clause 14 8 1

| *1‘§4.9' o Securlty held hyAssignor

: The Assrgnnr shaﬂ not huid an:,»r eecenty f«rom eny nmer pereen in reepeet ef the

- Assignor's liability under this Deed andfor the ciher Finance Documents. The
. Assignor shall hold any secunty held by it in breach of thrs Ciause 14 9 on trust for

“the Assignee - ] _ RN

- 1410 vo[untery arrangements

i Wﬁheut prajudice to the Assrgnee § rsghts to recover such sums as a secured creditor
under any Finance Document, on the approval of any voluntary arrangement In

Legal0ZA#51065T00vA[KADO)
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. raspact of :znnyr Transactlon Obligor (or the Implementauon of any compromlsa or
-scheme of arrangement or any analogous procedure to any of the foregoing in any

- other jurisdiction) under which any Transaction Obligor's obligations to the Assignee

. .are compromised in any way, the Assignor shall as principal ohligor be llable to the
- Asslgnee for, and hereby underlakes to the Assignee (as a separate and additional
. covanant) Immediately on demand from time to time o pay to the Assignae, amounts
equal to the sums that would have been payabla to the Assignee by any Transaction

" Obllgot, or any guarantor of any Transaction Obligor, had such compromlse not
_aeeurred, and so that payment shall be made by the Assignor to the Assignee under
‘this Ciause 14.10 in the amounts and at the times at which but for the said
- compromise any Transaction Obligor would have been obliged to make payment to
'tha Assignee. The Assignor's liabllity under this Clause 14,10 shall, without prejudice
to the generallty of Clause 14.4 (Walver of defences), not be affected in any way by

" the Assignae voting in favour of (if the Assignes choose to do so) any voluntary
- arrangement, cumpmmme ‘scheme of arrangement or analoguus procedure ‘
prapc-sed by or in respect of any Transac’don Oblignr o :

SET Mlsr:ELLAMEnus
151 .Gmrenanttu Pay B

' 15 1. 1 '_The Assignor covenants wﬂh the Chargee that it ahall on damand pay.
' per‘fﬂrm or dlscharga all tha Sec:ured Liabilmas on thn due data tharefor

e -'15.'_1.2_ The Asslgnor COVETIHH'[S with the Chargea to pay intarest on tha Securad
~ . - Liabilities (to the extent not otherwise charged pursuant to the Facility
~Agreement) on- ‘demand until full discharge (whether before or afer
~|udgement, liguidation, winding-up, bankruptcy or administration (whether

- -out of court or otherwige)), such interest to accrue from day to day {on the

" hasis of a 365 day year) calculated at the Default Rate of interest, The

Ehargae may aumpnund interast if it is nut paid when due ' :

'15.2. __ '.:New acmunts

SN tha Asslgnee reaalv&a, orig- daamed to be affected by. nDiicB whether actual Ol'“- ]

“sonstructive, of any subsequent charge or other interest affecting any Assigned Asset |

and/far the procesds of sale of any Assigned Asset, the Asslanes may open a new . ..
“account with the Assignor It the Assignee does not open a new account, it shall

,_*nevarthaEess be treated as if it had done so at the time when it received or was
© ~deemed to have recelved notice. As from that time all payments made to the
.- Asslignee will be credited or be treated as having been credited to the new account
: and wlll nol operate to reduce any amount for wh§ch thls Deed is secur:ty :
' 153 Fufther ad'.'ances . '

. ZThe obhgatlan {rf any) on the part of the Assignee to make further advances to the E

-Borrowers under the Facility Agfeement is deemed te bs incorporatect in this Deed as - S

: If set out in this Deed
S ]_1:5'.4_ = Evldenr,e and calculations .
R :Any ceri;f catian or determmation by the Assignee of a rate or amount under the
Finance Documents Is, in the absence cf manlfest error. conctusave ewdeﬂce of the
matters to whlch it re!ates ' - : ' :

455 . Stampduties
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157

158

- 159

B The Asmgnur haraby cemf:es that |£s creation by th;s Dead of secunty in favour of ihe g ;

15,10

15101

B 16102

15.11

. 'cﬂnstitutional documents o '
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The Assignor shall pay, and forthwith on démand indemnify the Assignee against any

liabifity it incurs in respect of, any stamp, registration and/or similar tax which is or

- becornes payable in connection wlth the eritrz.r into, perfﬂrmance or enforcement of

thls Deed

Colfateral Sechrily |

'Whara any security cunstltuted under this Deed initially takes effect as a collateral or

further security to another security intended to be constituted under this Deed or
which otherwise secures all or any part of the Secured Liabilities to which the

‘Assignor is a party then, despite any receipt, release or. {hscharge indorsed on or

given In respect of or under the second menteone-::l secursty the fll’St menﬂone-:l

_ _securfty waEI operate as an :ndapendant secunty
' Suspanse Accnunts “ : L

Al monies recelved remvered or raahsed b\_.r the Assignee under this Deed

(including the proceeds of any conversion of currency) may in the discretion of the
Assignee be credited to any interest bearing suspense or lm.r.asrsnnal account and

" may be held in such account for so long as the Assignee may think fit pending their
“application from time to time (as the Assignee is entitled to do In its discretion) in or

towards the discharge of any of the Secured Liabilities and save as provided herein

 no party will be entitied to withdraw any amount at any time standing to the credit of

any suspanse or Impersonal account referred to above, save that where such monies -

‘received by the Assignee are enough {0 discharge the Secured Liabillties in full the

Assignee must, if so raqulrer.i i:ny the Asslgnar apply such amount i in d[scharge of t.i'ie _.
S@cured Liabmttes -

'_Exerclse of Powers .

- Any Ilherty or ;JOWEI’ which may ba exercused or any determlnation whfch may be
made under this Deed by the Assignee or any Receiver may be exercised or made at

his absolute and unfetterari dlsct‘etil:lﬂ wﬂhnu% any abrrgahon ta gws reasons fc:-r cfamg '

80,

Assignee does not contravene any af the prov:saons of its constitutzonal ar

g orgamsationai dnc&ments
| Assignment |

“The . Assugnor may not assign, transfer, novate or otherwiss dlspnse of or declare

any trust of, any of its rights and/or obligations under this Deed, in each case without

‘the prior wiltten consent .of the Assignee. This Deed shall be blndlng on the -
,successors transferees or asslgns of the Ass[gnc:-r Do o

, ',The Ass:gnee may at any tnme asssgn h‘aﬂsfer, charge or D’d‘leml'tSB d;spose uf all or
-any of its righis and benefits under this Deed to any person to whom it may assign,
- “transfer, charge or otherwise dispose of all or any part of its rights and benefits under
 the Facility Agreement. The Assignee may at any time resign or refire as Assignee in
- accordance with the terms of the Facility Agreament (and the appomtment of any
.successur shatl he govemed by the terms of the Facihty Agreement) :

Partia! lnvalidaty
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.Eve:y pmulsion mntained in thls Daed shall be savarable and disgtingt from every

ather provision, and if at any time any one or more of such provisions is, or become:-:-.

-'invahd |lIagal or unenforcaabla in anyjunsdmtton that shall not affect:

.15.11.1 the validity, legallty or enforceabiltty m that juﬁsdictmn of any uther
' pruwslun of lh:s Daed nor o ‘ ‘ B :

15,11 .2_ k -the validity, legallty or enforc;eablllty in any c:thar Jurlsdlctlon of that or any
-_-'-:.nthar pmws:on of thls Deed o ‘ o ‘ ‘

_ 'Remedms, waivers, amendments and cumsents

Nn fanlure Bn the part nf the Aaslgnee or any Recelver tn exercise and no dalay on

its part in exercising, any right, power or privilege under this Deed shali operate as a
waiver thereof nor shall any single or partial exercise of any right preciude any other

or furiher exercise thereof or any other right, power or privilege. The rights and

remedies herein prDVIded are c:urnu!atwe and nc:t excluswe uf any nghts or remedles

' pmwded at Iaw

: Any prnwsiun of this Daad may ha amandad supplamented or nnvatad only if the
- Assignee agrees in wntin| Any waiver of, and any consent or approval by the
‘Assignee under,’ ‘any provigion of this Deed shall not be effective unless It Is in
. - writing, and may be given subject o any conditions thought fit by the Assignes, may
-~ be withdrawn or modified at any time, and shan be effectwe uniy In the instancs, and
o _fc:-rthapurpnse forwhic:h it Isgwan R ‘ Lo A

_ﬂeliuery |

The signature or saalmg of thls; Deed by or on behalf of a party shall constituta an

. autharﬂy to the soficitors, or an agent or employee of the solicitoss, acting for that
L parly in ‘gonnestion with this Dead ‘and, in the case of the Asslgnnr. the Assngnee s
R _sollmturs to date lt and to delwer it as a deed on behalf of that party L ‘

'Nu withhoiding

' The ﬁ.smgnnr shall make all paymants under or. In raspact nf thls Deed wuthout set off .
o counterclaim and free and clear of @ny wnthhaldm. or deduction, save as may be

S reqwred by law in whlch event the amount payable shall be increased so that after

15.15

18

-~ such withholding or deduction the Assugnee shall receive a net amount equal to what
;ihe Assignea would have recelved in the absence of such mthholding or deduct;on

_ 'Perpetuliy _' :

. i-f'i'?aﬂa ;}arpetuaty penod applicab!e to the trusts consmuted by this Deed shall (|f
-'_,reIavaat} be 125 years ey :

;RELEASE }ff'

}-fUpan the explry of the Secunty Periad (but not othewwse w;thout the pﬂor wrlﬁen .

, "-_',"oonsent of -the Assignee in its absolute discration), and subject to Clauses 1.3
- “(Avoidance) and 14.3 (Reinstatemnent), the Assignee shall, at the request and cost of
.. ~~the -Assignor, take ‘whatever action is- ‘necessary to release and re—assign the

7.
174

' o app!scahla Ass[gned Assets from the secunty constatuted hy thts Deed
'fHOﬂCEs ' | EER | |

Communtcaﬁnns in wrlting
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72

173
17.3.4

1732

174

K 17413 " nolify each other of any change tc: thelr address or any other such L

17.4.3

17.5
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s Any communicatlon to be made under or in GORHECtiOﬂ wlth this Deed shall he made

in writing anci uniess otherwise stated may he made by fax or letter.

:Ax:ldresses

The address and fax number (and the de;:eartmem of crﬂ“ icer, if any, for whose

attention the comrnumcatmn Is to be made) of each pary to this Deed for any

.communication or document to be made or delivered undsr or In connection with this
'Deed is that identified with its name balow in the execution block or any substitute
“address, fax number or department or officer as a party to this Deed may notrfy to the
‘ 3uther party by not lass than five Busmaaﬁ Days notace o

Deliver:-.r

Subject {o Ciausa 17.5, any cummunicatmn or duc&mant made or delwarad io the
Asszgnor under orin cunﬁectmﬂ wﬂh this Dead will cnty be effer:twe

17311 i by way of fax when rec:ewed in iegibla form, pr _- '

‘ 17._3.1.:_2 If by way of Ietter when it has been dehvemd persona!ly to the relevant

" address or two Business Days after being deposited in the post postage
o prepald inan envelopa addressed to it at that addr&ss

. and if a parhcular dapar!ment or ofﬁcar is specified as part of its address detalls
b prowded under Clause 1?' 2 af a:iciressed to tha’i depamﬂant or officer. S

'Any commumcahon or document tn be made or delwered to the Assngnee will be
. effective only whan actually received by the Assignee and then only if it is expressly
marked for the attention of the depariment or officer identified with the Assignee 's

sighature balow In the execution block (or any subsututa dapartment or off icer as the '

' _‘Asslgnee shaEI specify for this ;Jurposa)
‘-Elac:tronic communlcatiﬂns ) |
,3*«.-Any communtcatmn o be- made betWE:en the. pames to this. Deed undar orin. .
. ’connection with this Deed may be made by electronic mall ar ather e!ectronlc means R
’;lf the pames to this Deed: _ : o ‘ RSN

 ;}!,?._4_.‘§.17 _agrae that unless and untul ﬂotured tt:) the contrary, thls is to be an"l o

_ acmapted form of commumcataon, :

7.4 2 '”.nntnfy aach other in writlng ﬂf thelr elaatronac mall adr:iress anzia’ur any' o
. other Information required to enahle the senﬁmg and racelpt ﬂf_,-‘j o

R anfarmatlon hy that means and

_- |nfnrmatton supplied hy them

*Any electmn‘c ::ommunlcatlon made between the pames to th s Dead will be effecbve_ IR
~only ‘when actually received -in readable form and in the case of any electronic - .-~

communication made by the Assignor to the Asslgnee only if it ]s addrassed insucha . ..
-~ manner as tha Ass1gnee shall spaczfy forthls purpose ‘ _ SR

:Any etectronic communication which becomes eﬁecttve. in accordanca with Clause E
-17.4.1 or 17.4.2, after 5:00 p.m. in the place of recelpt shall be deamed on!y to -
:bemme eﬁect[ve on the next followmg Busmess Day '

Proof of servlca on the Asslgnur




176
- 14.

19,

18.1.1
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“In pmmng santice ef a nettee. eemmunicetien or other doeument on the Aseigner. it

shali be sufficient to prove that either: - -~ -

17.5.1 the envetnpe centatning such notice was eddreeeed to the eddrese of the
: Aee:gnor as eet eut in the execution block below end dellvered elther

17511 totat eddress or -

.-1.?.5_.1_.2. lntu the euetody cf the pestel authontaes es a prepaid t" rs:t nlass Ietter or '

17.5.2 "that the notice was trenemttted by facelml!e to the fex nurnber of the
hseignor eet eut in the exeeution blnck belew ‘

Englleh Ianguage

' Any nntlee or uther doeument gwen under or tn eennectton wuh thts Deed muet be in

Engtlsh

- GUVERN]NE LAW

: ThIS Deed (and all non- contrectuel obltletlone arlemg out of or tn connectlen wnth |t)

ara guuerned by, and ehall he conetrued in aceerdence W|th Eng[tsh law

~dl URISDIGTIDN

The euurte et' England heve exclusive jurtedtctaen to eettle any d;epute artsing out of . 1.
or In connection with this Deed (Including a dispute regarding the existence, validity & .
- or termination of this Deed or eny non- mntrectuel ebl:gettone ertsnng out ef or in.

o connection with it) (@ "Dlﬁpute")

4842

e . 18.4.3

1914

| The pamee io thle Deed egree thet the courts nt‘ England are the meet epprepnate o
- and convenient courts to settle Dleputes end accerdtng!y no perty to thls Deed wnll I
"arguatumemntrary AP C :

This Clause 19 is for the bEtI‘lEftt of the Asslgnee on!y Ae a reeult the Aesignee ehall‘_; e

. -not be prevanted from teklng proceedings relating to a Dispute in any other courds = - .
with Jurisdiction. To the extent allowed by law the Asslgnee may take concurrent .

';preceer.tmgs in any number efjunsd[ctaons ‘ . o

k The Assugrter hereby frreVQcably and unconditsonaliy

- ",19.1‘4.1 ‘waives any objectaon to the juriecllctuen of the Engltsh courts deahng wnth L

- ~(and agrees not to raise or claim immunity from) any proceedings for -
- - such enforcement of thzs Deed (and sheit ensure that no such clalm :s o
: 'made on its behatf), O _ _

19?42 _'rcensents 10 the issue of any process, or the givmg of any reiaef in :

: '7 cennectten w;th those proeeedmgs

e -_”':"?1'9_;1_.47.3 waives eti |mmumty frem SUtt attachment end!er exeeutlon that st or its SRR

s ;,assets may now or in the future have and -

) té,t.4,4 '.ex;:ress!y consents to and acknewledges the terms of th:s Ciause 19

Lagafe#sd OG5 Qv KADDTE
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IN WITNESS of Wh'Ch this doc‘-’m"’m has been dU‘Y executed ant:l delwered as a deed by each uf
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COUNTERPARTS

‘This Daed may be exem}tet:i in any number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Dee:f and
any party may enter mto this Deed by exacutmg a counterpart

THIRD PARTY RIGHTS

Nothlng in ti'lls Deed is mtended to confer on any person any right to anforce any
provision of this Daed which that person would not have had but for the Contracts

'(Rtghts of Third Pames} Act 1989, save as set outin Eiausa 2'] 2 i}elaw

Any Recewer appmnted by the Asmgnee any Re[avant Person and any tawful
delegate or sub«ctelegate of the Assignee or Recewar may take the benefit of '

21,01 any covenant or provtston in this Deed by which the AsSignor is
-expressed to give an undertaking or mdemntty to or to release or waive -
~any claim agamst, that parsnn and!ﬂr R : : '

_ -21,2.2 -any COVE!nElnt or provusnon of thls Deed which confers, or purports to

confer any power nght remedy or beneflt upcm that pefson,

prmrlded that

N 2_1,2.3 : _un’tll the Secured Llab!tltms have been Eltsl:.‘hargecl in fuil o such psrson' o
. 'may exercise or otherwise enforce any such rlght Wlthl:lui the. prmr written .

. .consent, of the Assignee; and -

' _21 24 ncmmithstanding such nghts, thls Deed may be restated vanad amended -
;" supplemented, or substituted in any respect by the Asslgnee and the . .
- Assignor whether to remove such rights in whole or in part or otherwise .~

‘whatsoever or novated, or asmgned released or discharged by the :

- Assignes without, in any suuh ::.ase, notice tu or consent fn::rn any suci'l S

. person. '

f the partles on the day and the year f"rst stated abova

LepnEy2#5 1065700+ KARDT)
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SGHEDULE 1 |
Fnrm of Notlca and A::knnwladgement ,
| F‘urm of Nntme |
[On Headed Notepaper of Asslgnor] :
- Date]

- [Borrower] ..

. .:Dear Slrs - . .
" Re: Suhurdlnated Laan[s]

Sy We rafer tn the iuan[s] made between {] (as lendar) (the "Asslgnur“) and [Bmmw:ar] (as
' : 'hurruwer} from time to tlrne (the “Intercompany Loan[s]") . -

2y e, anghi Dragun Investments Limltld (the “Asslgnor"), give you noﬂce that by a daed
- - -pf security assignment (as ; amended, varied, supplemented or replaced from time to time)
{the "Deed of Assignment") dated on or about the date of this letter hetween oLrselves
. 2% assignor {1} and HEBC Bank Ple {the "Assignee”) (2) we assigned (by way of
security) andfor charged, inter alla, all rights, title and interest in and to the Intercompany
-Loan[s} and (in particular) the monies from time ta time due to us arising in respect of the
- |oan[s} ewed by you to the Assignor {and assigned 1o the Assignee pursuant to the Daed

c}f Asmgnmen’t} to the Assignaa upon the term& set out in the Deed of Asaignment ‘

AR '_.'-We !rrevncah'ly “and unmnditionaliy lnstmct and auihone.e you (nntwithstandmg any‘

. previous :nstmstmns Wthh we may have gwen to the contrary)

' ':_ .-if 80 requeated by the Ass]gnee to pay all sums payable by you [ us in respact of‘: f;':

: me Intermmpany Loan[s] to such account as tha Assignee may direct

) {'ii} -_ to dnscluse to the Ass&gnee wnthout further reference to or authonty from us and
~ without enguiry by you as to the justifi ication of such disclosure, such information

~ relating tothe lntercompany Loan[s} as the Assngnee may request you fo dlsclosa, -
'*jand _ _ -

o {4 -F‘Iease ncte t.nat:

L E {E} :wa shail remaln !lable io you to perform all obhgatuons assumed by us in respect

. of the Intercompany Loans], and the Assignee, its agents and/or delegates, any L

-recsiver or any other sumllar person is under no obhgat:on of any klnd whatsoever
-ﬁ’k&r&under and o . _

".{ii] : we mayr nat amend agfea to amend or waive the terms of or asstgn or transfer '
- -pur Interest in, or give any consent or approval in respect of the Intercornpany
- .Luan[s] ln each case w:thout the prior wntten consent of the Asmgnee :

(5) Save as mted ahnve and subject to the terms of the Subnrdmatson Agreement we will

- remain entited to exercise all our rights, powers and discretions in respect of the
__ Eﬂiermmpany Loan(s], unless and until you recelve notsce fram the Assxgnee to the

Legall2#51055T0IvAIADH]
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| contrary. In this event, all the rights, powers, remedies and discretions will be cxorclsablc
by (or at the diractlcn cf), and nntlces must be given fo, the Assignee or as if direcls.

‘ The instruclions In this ietter may nct be ravcked or amended wuthuut the prior written consent of
the Assignes.

Please acknowledge receipt of this letter by signing the attached form of ackncwladgement aﬁd
returning it ta the Assignee at HSBC Bank plc, Level 27 8 Canada Squara Lcndcn E14 SHQ for
the atiantion of: Loans Administration. S , P

This Ictter {and 2l non- cnntractual obligations arising out cf orin ccnncctlon wnh |t) are gcvemed
by, and shal[ be construed in accordance with, English Iaw ‘ S o

Yours faithfully

......................................

For and on behalf of
nght Dmgcn Invcstmcnis L:mlted

Laqa2#S 1085700+ {KAD01]
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~ Form of Acknowledgement

_ .Dele:

HSBC Bank Plé
" Loans Admmletretren

- Level 27
8 Canada Square
Landon
TEi14 SHG
For the attention nf Loans Adminletrelion
Dear Sirs .
Re: ' Suherdinated Loens
We aeknew]edge receipt of a notice (the "Notice") dated . -&nd addressed to us by

Knight Dragon Investments Limited (the "Assignor”) regarding the lntereempany Leen[e] (as
defined in the Motlce) mentioned -in such Notice and we accept the inetruetiene and
authorisations containad In, and egree to eemply with the terms uf 5uch Netlce ‘

: We hershy aeknewdedge and conﬁrm thet . |
{a) we waive all rights ef set-off !hat we have or wril have arising eut of or In cennectien wrth

tha Intercompany Loan[s]) other than rights of netting and set—eff prevrded for in the
ﬁ.greement in reletien to traneeeticme thereunder . o

(b} we hereby eeneerrt te the creatren of the assrgnrnent (by way of eeeurlty) endler charga In o

respect ef the Entereempany Lean[e] as referred to in the Notlce

(c)- as-at the. dete of this Aeknewledgement we heve ot received any netice thet any thlrd ....‘3‘ e o
. party has or will have any right or interest in, or has made or will be making eny claimor -

. ‘'demand or taking any action in respect of the nghte ef the Aseignor under or in respect ef o
" ,the intercompany Lﬂan[s}, R _ o

' ,{d} we wlil pay all sums due and give notices, in reSpect of the Intereompany Loan[s] as'
' : drre-::tecl in the No’ece and '

s (e) 'flhe Ass[gnor may ne! agree to amend, waive the terms of or assign or transfer its Interest .
©  in, or give any consent or appmvat in respect of the Intercompany Loan[s] wrthout your :
. prrer wrltten censent o : _ _ '

o “This Ietter {anri e!I nen-cuntractuel eb!rgatrons ansrng out of orin conneciron wrth :t) are governed. :
: I:-y, an::! shaEI be cenetrued in accordanc:e wrth Eng!rsh law, : _

R Yuurs ferti'rfl.rliyr

Fer errd en i}ehaif c-f
i[Br.rrrr:r.rrer]

Legal02851 0657004 {KADBY]




SIGNATORIES

The Assignor

Execuied a5 a deed by ‘
KNIGHT DRAGDN IMVES‘TMENTS
"EIMITED

_acting by twa Directors or & D:rec:tor m the
‘ 'Dlrectnr

presence of a w:tneas
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..............................................................

| | Prmt namet, J[ V\H)J/\.\gj\\bb‘d ........

Witness Signature:
© Witness name (BLOCK CAPITALS):
- Witness dccupatipn (ALOCK CAPITALS):

- Witness address {BLOCK CAPITALS):

';_Address fur nn;igg . 7
N '31 HLH Street Landen W1J ELS

- FAO: 'Fa:ﬂané'Haréjis |

LegalD2ds 1085 T D0 KADD Y]

--------------------------------------------------------------

‘Director

‘Print name........ PR

.................................

----------------------------
.........................

..............................

U il Sireet S
london WIJBLS
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The Assignea

Signed by

HSBC BANK PLC
. for and on its hehalf by iy duly
- .authorised officer: ' ‘

| Aulhorlsad Sighatqu

CHRARA L SHBH e

Print Name

) ﬁ.d Eire_ss:

HSEC Bank Plc

" Loans Administration
Leval 27 _

-8 Canada Sguare
London
E14 SHQ

: h_llent_iun: I_.nana ﬁdmin}s&aquh
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