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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7459482

Charge code: 0745 9482 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th August 2016 and created by GROVE DEVELOPMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th August 2016 .

Given at Companies House, Cardiff on 26th August 2016

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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Confidential

EXECUTION VERSION

pated |7] AVGQUST 2016

GROVE DEVEL.OPMENTS LIMITED
and

UNITED OVERSEAS BANK LIMITED, LONDON BRANCH

ASSIGNMENT AND CHARGE OF CONTACTS

I certify that, save for material
radacted pursuant to $.859G

of the Companies Act 20086,

this copy instrument is a correct copy
of the original instrument.
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This Deed is made on r? fm SAN T betweaen:

(M

e

GROVE DEVELOPMENTS LIMITED a company incorporated in England and Wales with
company number 07458482 and whose registerad office is at World Business Centre 2, 3rd
Floor Newall Road, London Heathrow Airport, Hounslow TW8& 25F ({the Chargor); and

UNITED OVERSEAS BANK LIMITED, LONDON BRANCH in its capacity as Seourity Agent for
the Secured Parlies (the Sacurity Agent).

WHEREAS

(A)

(B)

()

o)

1.4

By &z building contract dated 11 July 2013 {the Building Contract) and made between the
Chargor {as the Employer) and Balfour Beatty Ragional Construction Limited (formery known
as Mansell Construction Services Limited) (as the Contractor), the Contraciar undertook fo
carry out the design and construction of the development as described therein.

Balfour Beatty Group Limited (being a parent company of the Contractor) {as the Guarantar)
agreed {0 guarantee the due performance by the Confractor of its abligations undar the Building

Contract.

The Lenders have agreed to make cerlain faciliies and accommedations available to the
Borrawer subject to the pre~-condition that {(among other things) the Chargor assign the benefits

of the Building Cantract and the guarantee to the Finance Parties by way of this Deed.

The directors of Chargor are satisfied that entering into this Deed is to the benefit of the Chargor
and for the purposes of its business.

Interpretation

Expressly defined terms

In this Daed, words and expressions defined in the Facility Agreement shall have the same
meanings when used herein and in addition:

Authorisation means an authorisation, consent, approval, resolution, licence, exemptian, filling,

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 or, for the purpose of clause 15 (Communications), in the principal
financial centre in the jurisdiction in which the relevant cammunication is debvered.

Charged Contracts means {1) the Deed of Guarantee dated 11 July 2013 hetween the
Guarantor and the Chargor, and (2} the Building Contract.
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Contract Party means any party to a Charged Caniract other than the Chargor and if more than
one such party shall, where the context so requires, mean any one of them.

Contract Proceads means all praceeds of any Charged Contract from time to time in whatever

farm they may be, including:
(ay all monies recelvable under, arising out of, or evidenced by, any Charged Contract;

(b) any other rights, titles, benefits or interests (whether present, future, propietary
contraciual or otherwise j of the Chargor in, under, arising out of, or evidenced by, any
Charged Contract:

(e} the benefit of any Autharisation, convayance, assignment, transfer, lease or licence which
may be granted to the Chargor in relation to any Charged Cantract, whether or not arising
out of an obligation contained in such Charged Contract;

{d) all claims competent to the Chargar to recover and receive damages or compensation
arising out or relating to any breach or termination of any Charged Contract or any
Authorisation, conveyance, assignment, transfer, lease aor licence referred to in paragraph
{c) ahove; and

(&) the full benefit of all guarantees, indemnities, bonds, debentures, mortgages, charges or
other security given in relation te any Charged Contract or any obligation of any Contract
Party arising under any Charged Contract.

Pefault Rate means two per cent, per annum above the highest rate of Interest ordinarily
applicable to the Secured Obligations from time to time.

Discharge Date means the date with effect from which the Security Agent confirms to the
Chargor that all the Secured Obligations have been unconditionally and irevocably paid and
discharged in full and ali relevant commitiments of the Security Agent and each of the olher
Sectired Parlies cancelled

Enforcement Party means any of the Security Agent or a Recaiver.

Event of Default means the occurrence of any of the events or circumstances defined in the

Facility Agreement as an Event of Default,

Expenses means ali fees, discounts, commissions and other banking or service charges, legal
and other professional fees, premiums, costs ar expenses, in each case calculated on a full
indemnity hasis and together with VAT, incutred by any Enforcement Party in connection with
the Secured Assets, the praparation, negaotiation and creation of this Deed, taking, perfesting,
enforcing or exercising any power under this Deed or the appaintment of any Receiver, the
breach of any provision of this Deed and / or the protection, realisation or enforcement of this

BO-H26210271-v7 2



Deed, and includes the costs of transferring fo the Security Agent or the Receiver any security
ranking in priority to the security constituted by this
Daed, or the amount required fo be paid to secure the unconditional and irrevocable discharge

of such seotrsity, or any of the foregoing as the context shall require,

Facility Agreement means the facility agreement dated on or about the date of this Deed
between, amongst others, the Obligors, Abbey National Treasury Services ple and United
Dverseas Bank Limited, London Branch as Original Lenders and Arrangers, the Security Agent
and Santander UK plc as Agent,

Finance Documents has the meaning set out in the Facility Agreemant.
Insolvency Act means Insolvency Act 1988,

Interest means interast at the rate provided and caleulated and compoundad as agreed

hetweon the Security Agent and the Chargor from time to time,
LPA means Law of Property Act 1925,

Obligors has the meaning set out it in the Facility Agreement.
Party means a party tao this Deed.

Receiver means any one or more receivers and managers or {if the Secuiity Agent so specifies
in the relevant appointment) receivers appointed by the Security Agent pursuant to this Deed in

respect of the Chargor or in respect of the Secured Assets or any of them.

Repeating Representations means the representations set out in clauses 5.1(a) to 5.1(d) and
5.4{g) fo §.1(h) of this Deed.

Secured Assets maans the assets charged, assigned or otherwise the subject of any security
craated by or pursuant to this Deed and includes any part or parts of such assets.

Secured Obligations means the aggregate of all indebledness and all obligations or liabilities of
any kind which may now or at any time in the future be dus, owing or incusred by the Cbligors to
the Secured Parties or any of them under any of the Finance Documents, whatever their nature
or basis, in any currency or cuirencies and however they are described together with Interest
and Expenses.

Secured Parties means each Finance Parly, the Security Agent and any Receiver and Secured
Party means any of the Securaed Parties.
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1.2

Security Documents means this Deed, together with any other agreement, instrument Deed or

document entered into by the Chargor creating or expressed to create any Securily over all or

any part of its asseats in respect of the Secured Obligations.

Security Period means the period beginning on the date of this Deed and ending on the

Discharge Data.

Third Parties Act means the Contracts (Rights of Third Parties) Act 1999,

VAT means value added tax as provided for in the Value Added Taxes Act 1994 and any other

tax of a similar fiscal nature.

Construction

In this Daed:

(a)

unless a contrary indication appears, a reference to:

"assets" includes present and future properties, revenues, rights and interests of every

kind and reference to an "asset” includes any part or parts of such asset;

"guarantee” includes any guarantee, letier of credit, hand, indemnity or similar assurance
against koss, of any obligation, direct or indirect, actual or contingent, to purchase or
assume any indebtedness of any person or to pay any deposit on behalf of, or make an
investment in, or loan to, any person or to purchase assets of any person, whers, in each
case, such obligation is assumed in order ta maintain or assist the ability of such person

to meet its indebtedness;

“indebtedness" includes any ohligation (whether incurred as piincipal ar surety) for the

payment or renayment of money, whather prasant or fufure, actual or contingent;

"law" includes law estahlished by or under siatute, constitution, treaty, decree, regulation
or judgment, common law and customary law; and the word “fawiul" and similar words

and phrases are 1o be construed accardingly;

"person” includes any individual, firm, company, corperation, government, state or
agency of a state or any asscciation, trust, joint venture, consorlium or partnership
{whether or not having separate legal personality);

“regulation” includes any regulation, rule, official directive, request or guideline {in each
case, whether or not having the force of law but if not having the force of law being one
with which it is customary to comply) of any governmental, intergovernmental ar
supranational body, agency, department or regulatory, self-regulatory or other authority or

organisation;
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{b)

{c)

(d)

()

(f)

(g}

(h)

“security" inciudes any assignment by way of security, charge, lien, mortgage, pledge or
other security interest securing any obligation of any person and any other agreement or

arrangement having a similar effect;

"set-off" includes anajogous rights and obligations in jurisdictions other than England and

Wales: and

"tax" includes any tax, duty, impost or levy and any other charge or withholding of a

similar nature (including any interest or penalty for late payment or non-payment;

except where this Dead expressly states otherwise, each term used in this Deed which is
defined in the Facility Agreement has the same maaning as in the Facility Agreement,

construed in accordance with the Fagcility Agreement;

where something (or a fist of things) is introduced by the word "including”, or by the
phrase “in particular®, or is followed by the phrase "or otherwise", the intention is to
state an example (or examples) and not to be exhaustive {and the same applies when

othar similar words or phrases are used);

each reference to the "Chargor”, or to the "Security Agent”, any "Party" or any of the
"Secured Parties" includes its successors in title, and Hs permitted assignees or
permitted transferees;

each reference to any "“Contract Party" shall extend to any permilted assignee or
transiferee of, or successor in title tg, any such persan, and to any other person who is
obligated to the Chargor under the terms of a Charged Contract;

each reference to any "Contract Proceeds” shall include each and any category or part

of the Contract Praceeds independantly of avery other category or part

unless this Deed expressly states otherwise or the context requires otherwise, {a) each
reference in this Deed to any provision of any statute or of any subordinate iegislation
means, at any time, the relevant provision as in force at that time (even if it has been
amended or re-enacted since the data of this Deed) and (b) sach reference in this Deed to
any provision of any statute at any time includes any subordinate legislation made
pursuant tc or in respect of such provisions as in force at such time (whether made before
ar after the date of this Deed and whether amended or re-enacted since the date of this
Deed),

each reference to this Deead {or to any other agreement or Deed) means, at any time, this
Deed (or as applicable such other agreement or Deed) as amended, novated, re-stated,

substituted or supplemented at that time, provided that the relevant amendment, novation,

BO-#26210271-v7 5



1.3

21

restaternent, substitution or supplement does not breach any term of this Deed, any

Charged Contract or of any Finance Bocument;

{ each reference to the singular includes the plural and vice versa, as the context permits or

requires,;

)] the index and each heading in this Deed is for convenience only and does not affect the

meaning of the words which follow it;

(k) each reference to a clause or Schedule is {unless expressly provided to the cantrary) to
be construed as a reference to the relevant clause of or Schedule to this Deed;

()] wherever this Dead states that the Chargor must not take a particular step without the
consent of the Security Agent, the Securily Agent has discretion whether to give its
consent and can impose conditions on any such consent it gives; and

(m) an Event of Default is "continuing” if it has not been remeadied or waived.
Third Party Rights

A person who is not an Enforcement Parly has no right under the Third Parties Act to enforce or
anjoy the benefit of any term of this Deed except o the extent that this Deed, any Charged
Contract or any of the Finance Documents expressly provides far it to do sa.

(8} No censent of any persan wha is net a Party is required o rescind aor vary this Deed at

any time,

(b} This clause 1.3 does not affect any right or remcdy of any parson which exists, or is
available, otherwise than pursuant {o the Third Parties Act

Charging clause

Grant of security

The Chargor, as a continuing security for the payment, discharge and performance of the

Secured Obligations:

{a) Assignment by way of security
assigns to the Security Agent all its rights, title and interest in the following assets:
(i the Charged Cantracts; and

(i)  the Contract Praceeds,

BO-#26210271-v7 6



2.2

2.3

2.4

25

in each case to the fullest extent capakle of assignment and subject to re-assighment on
redemption as provided in clause 14.16 {Release of securily).

(b First fixed charge
charges in favour of the Security Agent, by way of first fixed charge the following assets:
{iy the Charged Contracts; and
(i} the Contract Proceeds

in each case excluding those Charged Contracts or Contract Proceeds which have heen
validly and effectively assigned to the Secwity Agent pursuant to clause 2.1(a)

(Assignmoent by way of security)); and also

(it}  any monies (including any deposit, advance or instalment payment) payable to the
Chargor for or in connection with the disposal {by whatever means and whether or
not permitted by this Deed} of the Charged Contracts or any interest in the Charged
Contracts,

Notice of assignment or charge

The Chargor shali forthwith upon receiving a request ta that effect from the Security Agent give
notice of each such assignment of its right, fitle and interest (if any} in and to the Charged
Contracts and the Contract Proceeds by sending a nolice in the form set out in Schedule 1
{Form of notice fo Contract Parties) {with such amendments as the Security Ageni may agree)
duly completed to each of the Contract Parties.

The Chargor will use reasonable endeavours to procure from the Contract Party, an
acknowledgement of receipt of such notice endorsed on a copy of the relevant notice
substaptially in the form as set aut in (Form of notice to Contract Parties} in each case with such
amendments as the Security Agent may agree.

Exercise of rights and obligations under Charged Contracts

Whilst no Event of Default exists and is continuing the Securily Agent shall permit the Chargor to
exercise its rights under the Charged Contract to which it is party, provided that the exercise of

those rights in the manner proposed would not result in an Event of Default.

Where an Event of Defaull exists and is continuing the Chargor shall, if requested by the
Security Agent, exarcise its rights under any of the Charged Contracts in accordance with the

instructions of the Security Agent.
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2.6

2.7

2.8

2.8

3.1

The Chargor shall 2t all times remain liable to perform all the obligations assurned by it under the
Charged Contracts and the Seourity Agent shall assume no obligation of any kind whatsoever
under the Charged Contracts, nar be under any liability whatsoever in the event of any failure by
the Chargor to perform its abligations under the Charged Coniracts, and the Chargor wifl at all
times indemnify the Security Agent from and against zny demands, claims, damages, costs or
expenses arsing from or in relation to the Charged Contracts or any such failure by the Chargor.

Continuing security

Ali the security granted or created by this Deed is to be a continuing security which shall remain
in full force and effect notwithstanding any intermediate payment or ssttlement of account or
other matter or thing whatsoever and in pasticular the intermediate satisfaction by the Obligors or
any other perscn of the whole or any part of the Securad Obligations.

Full title guarantee and implied covenants

All the security created or given under this Deed s made with full title guarantes in accordance
with the Law of Property (Miscellaneous Provisions) Act 1994,

Miscellaneous

The fact that no or incomplete details of any pariicular Secured Assets are included or inserted
in any relevant Schedule shall not affect the validity or enforceahility of the charges created by
this Deed.

Further assurance

*

General

The Chargor must at its own expense promptly do all such acts and things and execute such
documents (including Deeds, assignments, transfers, mortgages, charges, notices, instructions,
assurances, agreements and instruments) as the Secuwity Agent may reasonably require in

favour of the Security Agent or its nominee(s):

{a) toperfect and protect {including against any change in or revised interpretation of any law
ar regulation) the security created (or intended to be created) under or evidenced by this
Deed or for the exercise of any rights, powers and remedies of the Security Agent

provided by this or any other Deed or document or by law; or

(b) to confer on the Security Agent securily over any Charged Conlract or Contract Proceeds
of the Chargor located in any jurisdiction in terms which are valid and effective within such
jurisdiction and are as nearly as possible equivalent or similar to the security intended o

be conferred by or pursuant to this Deed, or

BD-#26210271-v7 8



2

4.1

4.2

j=)l
—

{¢) (in its absoiute discretion) to facilitate the realisation of the assets which are, or are
intended ta be, the subject of this Dead; or

(d} otherwise far enforcing the same or axercising any of the Security Agent's rights, powers,
authorities or discrefions under this Dead,

and the Chargor shall take all such action as is available to it (including the making of all filings
and registrations and the payment of all fees and taxes) as may be necessary for the creation,
perfection protection, maintenance or enhancement of any security conferred or intended 1o be
conferred on the Security Agent pursuant to this Deed.

Any security document required fo be execuied by the Chargor pursuant to clause 3.1(a) will he
prepared at the cost of the Chargor, and will be in such form and will contain such provisions as

the Security Agent may reasonably require.
Negative Pledge and disposal restrictions
Negative pledyge

During the Securily Period, the Chargor must not creafe, extend or permit 1o subsist any security
over any of the Secured Asssats, nor may it enter into any other preferential arrangement having
a similar effect:

Exceptions

Clause 4.1 does not apply.

{a) tothe secwity created or required to be created by this Deed; nor

(b)  toany secwity or transaction to which the Security Agent has given its written congent;
Representations and warranties

The Chargor represents and warrants to the Security Agent on the date of this Deed as follows:

(a) Status

it is a limited liability company, duly incorporated and validly existing undet the laws of
England and Wales and has the power to own its assets and carry on its business and

other activities as they are being conducted,
{p)y  Power and enforceability

it has the power o enter into this Deed and o perform its obligations and exercise its
rights under it and (subject to the Legal Reservations} the obligations expressed to be
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assumed by It under this Deed are (and at all relevant fimes have been) legal, valid,
binding and enforceable obligations {subject to the principle that equitable remedies are
discretionary and subject to any applicable insolvency laws);

{¢) No Enforcemant

no person who holds any other security over the Secured Assefs or aver any ofher asset
of the Chargar has enforced or given notice of its intention to enforce such securily.

(d)  Non-conflict with cther obligations

neither the exacution of this Dead by the Chargor, nor the Chargor's compliance with its
terms wiil:

)] conflict with or result in any breach of any law or regulation applicable to it;

(il cause any limitation on any of its powers or on the right or ability of its directors to

exercise those powers to be exceaded; nor

(i) constitule a default, acceleration of payment or termination event (however
described) under any agreement or instrument binding upon it to an exent and in a
manner which could reasonably be expectad to have a Material Adverse Effect;

{e) Authorisations

all matetial Authorisations required or dasirable for the execution, delivery, issue, validity
or enforceahility of this Deed or of the performance of the Chargor's abligations or the
exercise of its rights under this Deed have been obiained and have not bheen (and the
Charger is not aware of any circumstance having arisen whereby they might be)

withdrawn or varied in whole or part;
(i  Commercial benefit, etc.,

(0 it has given due consideration to the terms and conditions of the documents
evidencing the Secured Obligations and of this Deed and has satisfied itself that
there are reasonable grounds for believing that by executing this Deed it will derive

cammercial benefit; and
(i)  that it enters into this Deed in good faith and for the purposes of its husiness;
{g) Priority of security

the assignments and charges contained in clause 2 {Charging clause) constitute first

priority security over the assets which are expressed to be secured by such assignments
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and charges and those assets are not subject to any security other than the security

mentioned in clause 4.2 (Exceptions);

{hy Chargad Contracts

(i

(i

(i)

(iv)

(v)

&4
[\

each of the Charged Conlracts is in full force and effect and constitutes legal, valid,
binding and enforceable obligations of the Chargor;

it has not rescinded or otherwise terminated or novaled any of the Charged
Contracts and there have been no amendments to nor defaults (save as disclosed
to the Secuwity Agent by the Developer before the date of this Deed) under the
Charged Contracts;

it has not waived, compromised, assigned nor agreed {o waive, compromise or
assign any of its present or future rights, title or interest in and to the Charged
Caontracts or the Contract Proceeds otherwise than as provided in this Deed;

no right of action is vested in the Chargor nar in any Contract Party in respect of
any representation, breach of condition breach of warranty or bhreach of any other
exprass or implied term of any of the Charged Contracts (save as disclosed to the
Security Agent by the Develaper before the date of this Deed); and

it is not aware of any fact or circumstance which would or might prejudice or affect
the ability of the Security Agent (o enforce any of the Charged Contracts or any
term or conditicn of any of the Charged Contracts nor to recover and retain the
Contract Proceeds.

Each of the Repeating Representations shall be deemed to be repeated oh each day during the

Security Pericd on which representations and warranties set out in clause 20 {Representations)

of the Facility Agreement are, or are deemed 1o be, made or repeated.

6 Undertakings

The Chargor undertakes to the Security Agent in the terms of the following provisicns of this

clause 6, all such undertakings to commence on the dale of this Deed and to continue

throughaut the Security Period:

8.1 Perform

It will at all times comply with the terms {express or implied) of this Deed and of all contracts

relating to the Secured Obligations to which it is a party.

6.2 Not to jeopardise security

BO-#26210271-v7
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6.3

6.4

6.6

it will not do anvthing or allow anything to be done which may in any way depreciate, jeopardise

or otherwisa prejudice the value to the Security Agent of the security constituted hy this Deed or

the priority of its ranking as expressed in this Deed.

Collection of Contract Proceeds, elc,

It will

not, without the prior wrilten consent of the Security Agent, charga, facior, discaunt or

assign any of the Conlracl Proceeds in favour of any other person or purport to do so.

Charged Contracts

It will:

{a)

(o)

{c)

perform all its obligations under the Charged Contracis in a diligent and timaly manner;

except as permitted under the terms of the Facility Agreement, not rescind, terminate,
navate or permit rescission, termination or novation of the Charged Contracts nor make or
agree o make any amendments or medifications fo the Charged Contracts or waive or
compromise any of ifs rights under the Charged Contracts nor release any Coniract Party
from its obligations under the Charged Caontracts except in any case with the prior writien

consent of the Security Agent; and

promptly inform the Security Agent of any materfal disputes relating to the Charged
Contracts,

Deposit of documents

it will promptly at the Security Agent's request deposit with the Securily Agent (or as the Security

Agent directs):

(a)

)

all Deeds and documents of title relating to the Charged Contracts and the Cenfract
Proceeds, including any other Deeds or documents necessary or desirabie to assist the
Security Agent to registar or enforce the security created by this Deed; and

all such other documants relating to the Secured Assets as the Security Agent may from

time to time reasonably require.

Retention of documents

The Security Agent may retain any document delivered to it pursuant to clause 6.5 {Deposit of

documents) or otherwise until the Discharge Date and i, for any reason it ceases to hold any

such document before such time, & may by notice o the Chargar require that the relevant

document be redelivered to it and the Chargor must immediately comply (ar procure compliance)

with such notice:

AD-#262102T17 12



6.7

6.8

6.9

8.1

Pawer to ramedy

It agrees that if it fails to comply with any of the covenants and undertakings set out or refarred
to in clauses 6.1 1o 6.4 inclusive &t wilk allow {and heraby irrevocably authorises) the Security
Agent and/or such persons as the Security Agent nominates to take such action {incldding the
making of payments) on behalf of the Chargor as is necessary to ensure thal such covenants

are complied with,
Expenses

It agrees to pay all Expenses on demand and that if it does not do so, the Expenses will bear
Interest at the Default Rate from and including the date of demand to and including the date of
actual payment provided that any such Expenses did nol arise as a consequence of the gross
negligence or wilful misconduct of any such Enforcement Party.

Indemnity

It agrees to indemnify the Security Agent and will keep the Security Agent indemnified against all
losses and Expenses incurred by the Security Agent as a result of a breach by the Chargor of its
obligations under clavses 6.1 to 8.5 and in connection with the exercisa by the Security Agent of
its rights contained in clause 8.7 {Power fo remedy). Al sums the subject of this indemnity will be
payable by the Chargor to the Security Agent on demand and if not so paid will bear interest at
the Default Rate. Any unpaid interast will be compounded with calendar manthly rests.

Enforceability

For the purposes of all powers implied by the LPA or any other applicable statute the Secured
Obligaticns shall ba deemad io have become due and payahle and this Deed will become
immediately enforceable and the powers of the Security Agent and any Receiver exercisable on
the date of this Deed, but, as batween the Security Agent and the Chargor, the power of sale
shall be exercisable only upon the occurrence af an Event of Default and for so long as it is
continuing (unless there has heen a request from the Chargor to the Security Agent for the
appointrnent of a Receiver, in which case it shall be exercisable at any time following the making

of such request).
Enforcement of security

At any time after the occurrence of an Event of Default and for so long as it is continuing, the

Security Agent may without further notice:

{a) appoint one or rmore than one Receiver in respect of the Secured Assets or any of them
and if more than ohe Recelver is appointed the Receiver may act jointly and severaily or
individually; or
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8.2

3.3

§.4

8.5

8.6

8.7

8.8

8.9

{by  take possession of the Sacured Assels; or

{c) inits absoclute discretion enforce ail or any part of the security created by this Deed in
such othar lawful manner as it thinks fit.

Tha Security Agent may remove the Receiver and appoint another Receiver and the Security

Agent may also appoint an alternative or additional Receiver.

The Receiver will, so far as the [aw permits, be the agent of the Chargor and the Chargor alone
will be responsible for the acts or defaults of the Receiver and will bs liable on any contracts or
obligations made or entered into by the Recelver. The Security Agent will not be rasponsible for
any misconduct, negligence or default of the Receiver.

The powers of the Receiver will continue in full force and effect following the liquidation of the
Chargor.

The remunaration of the Recelver may be fixed by the Security Agent but will be payahle by tha
Chargor, The amount of the remuneration will form part of the Sacured Obligations.

The Receiver will have the power on behalf and at the cost of the Chargor;

{a) fo do or omit to do anything which he considers appropriate in relation to the Secured
Assats; and

() toexercise all or any of the powers confarred on the Receiver or the Security Agent under
this Deed or conferred upon administrative receivers by the insolvency Act (even if he is
not an administrative receiver), or upon receivers by the |LPA or any other statutory
pravisian {even if he is not appointed under the LPA or such other statutory provision).

Without prejudice to the general powers set out in clause 8.8 a Receiver will also have the

powers and discretions set out in Schedule 2 (Receiver's specific powers).

If (notwithstanding any representation or warranty to the contrary contained in this Deed) there
shall be any security affecting the Secured Assets or any of them which ranks in pricrity to the
security created by this Deed and the holder of such prior security takes any steps to enforce
such security, the Security Agent or any Receiver may, at its option, take a transfer of, ar repay
the indebiedness securad by, such securily.

The Security Agent may, at any time after this Deed has become enforceable pursuant to clause
7 (Enforceabiily), exercise, to the fullest extent permitted by law, all or any of the powers
authorities and discretions conferred on & Receiver by this Deed, whether as attorney of the

Chargor or otherwise and whether or not a Receiver has been appointed,
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8.10

a1

9.2

8.3

The Security Agent may, in writing, either in its appointment of a Receiver or by subsequent
notice to that Racsiver, restiict the right of such Receiver to exercise all or any of the powers

conferred on Receivers by this Deed.
Application of proceeds
Recoveries by Receiver

The proceeds arising from the exercise of the powars of the Receiver will, subjact to any claims
ranking in priarity to the Secured Obligations, be applied by or at the direction of the Receiver in

or towards discharging or satisfying, in the following arder of priority:

(@) the costs, charges and expenses of and incidental to the Raceiver's appaintment and the
payment of his remuneration;

(hy  any costs, charges, expenses and fabilitias of or incurred by any Enfarcemeant Party in the
exarcise of any of its powers including all rents, {axes, rates and outgoings whatever
affecting the Secured Assets, or any applicable statute, the cost of exsculing necessary or
proper repalrs to the Secured Assets, and the payment of annual sums or other
payments, and the interest on all principal sums, having priority {0 the Securad
Obligations;

{c) the Secured Obligations, in accordance with the provisions of the Finance Documents and
otherwise in such order as the Security Agent may determine; and

(d) the claims of those persons entitled {o any surplus,
Right of appropriation

The Security Agent is entitied to appropriste money and/or assets to Secured Obligations in
such manner or order as it thinks fit and any such appropriation shall ovarride any appropriation
by the Charger.

Suspense Account

The Security Agent may, at any time, credit to a suspense account any money received by it
under this Deed, to be held for so leng as and on such ierms as the Security Agent may

determine pending its application towards discharging the Secured Obligations.
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10

10.1

10.2

11

11.5

Protection of third parties

No duty {o enquire

A buyar from, lessee or licensee or other person dealing with any Enforcement Party will not be
concerned to enquire whether any of the powers which it has exsrcised or purported to exercise
has arisen or hecome exercisable and may assume that it is acting in accordance with this
Deed.

Receipt conclusive

The receipt of the Secwrity Agent ar any Receiver shall be an absolute and a conclusive
discharge to a purchaser of the Secured Assets and shall relieve him of any cbligation to see to

the application of any maonies paid to or by the direction of the Securily Agent or any Receiver.
Protection of Security Agent

Security Agent's receipts

The Security Agent shall not be obliged to account to the Chargor, nor to any other person, for
anything other than its own actual receipts which have not been distributed or paid to the person
entitled (or who the Security Agent, acting reasonably, believes to be entiled) in accordance

with the reguirements of this Deed.
Exclusion of liability

No Enfarcement Party will be iable to the Chargor for any expense, loss liability or damage
incurred by the Chargoer arising out of the exarcise of its rights or powers or any attempt or
failure lo exercise those rights or powers, except for any expense, loss, liability or damage

arising from its gross negligence, fraud or wilfl miscanduct.

The Chargor may not take any proceedings against any officer, employee or agent of any
Enforcement Party in respect of any claim it might have against such Enforcement Party or in
respect of any act or omission of any kind by that officer, employee or agent in relation to this
Deed.

Any officer, employee or agent of any Enforcament Party may rely on this clause 11.4 under the
Third Parties Act.

Effect of possession

If the Security Agent or any Receiver enters into possession of the Secured Assets or any of

them, this will not oblige either the Security Agent or the Receiver to account as marigagee in
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12

12.1

12.2

possession, and if the Security Agent enters into possession at any time of the Securad Assels
or any of them it may at any time at its discretion go out of such possession,

Chargor's indemnity

The Chargor agrees with the Security Agent to indemnify the Security Agent and any Receiver
on demand against any costs, loss or liability incurred by any af tham in respect of:

(a) any exercise of the powers of the Secuwrity Agent ar the Receiver or any attempt or failure

to exercise those pawers; and

{b}  anything done or omitted to be done in the exercise or purported exercise of the powers
under this Deed or under any appointment duly made under the provisions of this Dead,

provided that any such any costs, losses or liabilities did not arise as a consequence of

the gress negligence, fraud or wilful miscanduct of any such person,
Power of Attorney

Grant of power

The Charger irrevocably and hy way of secusity appoints the Security Agent and each Receiver
and any person nominated for the purpose hy the Security Agent or the Receiver (in writing,
under hand, signed by an officer of the Security Agent or by the Recelver) severally to be the
attorney of the Chargor {with full power of substitution and delegation) for the purposes set outin
clause 12.2.

Extent of power

The power of attarney granted in clause 12.1 allows the Security Agent, the Receiver or such
nominee, in the name of the Chargor, on its behalf and as its act and Deed {0

(@ perfect the security given by the Chargor under this Deed; and

{h}  execute, seal and deliver {usihg the Chargor's seal where appropriate) any document or
do any act or thing which the Chargar may, ought or has agreed to execute or do under
this Deed or which the Security Agent, the Receiver or such naminge may in their
absolute discratian consider appropriate in connection with the exercise of any of tha
rights, powers authorities or discretions of the Security Agent or the Recelver under, or

atherwise for the purposes of, this Deed.
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12.3

13

13.1

13.2

13.3

13.4

13.5

Ratification

The Chargor cavenants with the Security Agent 1o ratify and confirm all acts or things made,
done or executed by any attorney exarcising or purporting to exercise the powers conferred in
accordance with this clause 12,

Application, variation and extension of statutory provisions

Application of statutory covenants

The covenants set out in sections 2 to 5 of tha Law of Property (Miscellaneous Provisions) Act
1994 shalt extend to bind the Chargor anly if, in any case, the relevant covenant imposes upen
the Charger a burden, fiability or obligation that would not otherwise arise under this Deed.

Conditions applicabla to power of sale etc.

{(2) For the purposes anly of section 101 of the LPA, (but otharwise subject to the provisions
of clause 7 (Enfoiceanilify)), the conditions set out in that section as to when such powers
arise da not apply and the Secured Chiigations become due and the statutory power of
sale and other powers of enforcement arise immediately following the execution of this
Deed; and

(r)  the Security Agent and any Receiver may exercise the statutory power of sale conferred
by the LPA free from the restrictions imposed by section 103 of the LPA, which shall not
apply to this Deed.

Extension of powers of sale, etc.

The power of sale and the other powers conferred by the LPA or otherwise are extended and
varicd to authorise the Security Agent in its absolule discretion to do all or any of the things or
exercise all or any of the pawers which a Receiver is empowered fo do or exercise undar this
Deed.

The Security Agent and any Receiver shall also have and enjoy all the other powers, privileges,
rights and protections conferred by the LPA and the Insolvency Act on mortgagees, receivers or
administrative receivers (each as amended and extended by this Deed and whether or not a
receiver or administrative receiver has been appointed} but so that if thera is any ambiguity or
conflict between the powers contained in such statutes and those conlained in this Deed, those
contained in this Dead shali prevail.

Caonsolidation of mortgages

The restriction an the consalidation of mortgages in Section 93 of the LPA does not apply to this
Deed nor o any security given to the Security Agent pursuant to this Deed.
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13.8

13.7

14

14.1

14.2

14.3

14.4

14.5

LPA provisions relating fo appointment of Receiver Seclion 109{1} of the LPA shall not apply io
this Deed.

Application of proceeds, 107(2), 109(6) and 108(8} of the LPA will not apply to the Security
Agent nor to a Receiver appointed under this Deed,

Other miscellaneous provisions

Powaears, rights and remedies cumulative

The powers, rights and remedies provided in this Deed are in addition to {and not instead of),
powers, rights and remedies under law.

Exercise of powers, rights and remedies

If an Enforcemant Party fails to exercise any power, right or remedy under this Deed or delays
its exercise of any power, right or remedy, this does not mean that it waives that power, right or
remedy. If an Enforcement Parly exercises, or partly exercises, a power, right or remedy onoe,
this does not mean that it cannot exercise such power right or remedy again, fully or in part.

Discretion
The Security Agent may deckle:

(a) whether and, if so, whan, how and to what extent (i} to exercise its rights under this Dead
and (i) to exercizse any other right it might have in respect of the Chargor (or otherwise),;
and

{p)  when and how to apply any payments and distrihutions received for its own account under
this Deed,

and the Chargor has no right to control or restrict the Security Agent's exercise of this discretion.

No provision of this Deed will interfere with the Security Agent's right to arrange its affairs as it
may in its absolute disaretion decide {nor oblige it to disclose any information ralating to its

affairs), except as expressly stated.
Set-off

Mo right of set-off or counterclaim may be exercised by the Chargor in respect of any payment
due to the Security Agent under this Deed.
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14.8

14.7

14.8

14.9

14.10

14.11

1442

Power to establish new account

If the Security Agent receives notice of a subseguent mortgage or charge relating to the Secured
Assats, it will be entitled to close any account and to open a new account in respect of the
clased account. If the Security Agent does not opan such new account, it will in any event be
treated as if it had done so at the time whan it received such notice.

Information

The Chargor authorises the holder of any prior or subsequent security to provide to the Security
Agent, and the Security Agent to raceive from such holder, details of the state of account

betweaen such holder and the Chargor.
No assignment by Chargor

The Chargor must not assign, novate or otherwise deal with its rights or obligations under or
interasts in this Deed, except with tha prlor written consent of the Security Agent.

Transfer by Security Agent

Save as otherwise provided in the Facility Agreement, the Security Agent may at any time
assigrs, hovate or otherwise deal with any rights or obligations under or interests in this Deed.

The Security Agent may disclose any information about the Chargor, the Secured Assets and/for
this Deed to any person to whom it proposes to assign or novate or transfer (or has assigned,
novated or transferred) any rights ar chligations under or interests in this Deed, or with whom it
proposes to enter into (or has entered into} any other dealings in relation to any such rights,
ohligations or interests,

Any parson to wham the benefit of all such rights has been transferred, subject to such

obligations, may enforce this Deed in the same way as if it had been a Party.
Aveidance of settiements and other matters

Any payment made by the Chatgar, or settlement or discharge hetween the Chargor and the
Security Agent, is conditional upon na security or payment to the Security Agent by the Chargor
or any other person being avoided or set aside or ordered {o he refunded or reduced by vitue of
any provision or enactment relating to bankrupicy, insolvency, administration or liquidation for
the time being in farce and accordingly (but without limiting the Security Agent's other rights
under this Deed) the Security Agent shall be entitled to recover from the Chargor the value
which the Security Agant has placed upon such security or the amount of any such payment as
if such payment, setilement or discharge had not occurred.
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1413 If the Security Agent, acting reascnahly, considers that any amount paid by the Chargor in

respect of the Secured Obligations is capable of being avoided or ordered to be refunded or

reduced for tha reasons set out in clause 14,12, then for the purposes of this Deed such amount

shall not be considered to have been irrevocably paid.

Chargor's obligations

14.14 The obligations of the Chargor will not be affected by the ccciirence or existence at any time of

any of the following events or circumstances:

(a)

(b)

{e)

(d)

(f

{g)

the Security Agent's granting any waiver or consent to any persen in connhection with, or
allowing time for payment in respect of, the Secured Obligations or any of them or taking
{or omitting to take) any other step in relation to any Cbligor or the Secured Obligations;

the making, amendment or termination of any agreement or arrangement relating to any
of the Secured Obligations;

the insolvency of any perseon, the appocintment of a receiver or an administrator in respect
of it or its property, its winding-up or dissclution or the taking of any step in connection
with any composition, voluntary arrangement, discharge, sefflement, reorganisation,

restructuring or similar process in relation to its assets, liabilities or business;

any Qbliger (or any other person) granting any security or other rights to the Security
Agent (or any other person) whether under this Deed or otherwise;

any amendment of the terms an which any security or other rights are granted, any step
heing téken in connection with any security or other rights (to enforce them, o release
them or to do anything else) or any omission to take any slep in connection with any
sacurily or other rights which could or should have been taken, whether under this Deed

or otherwise;

any release of any perscn lable in respect of any of the Secured Obligations, whether as
surety or on any other basis, or any other step being taken {or not being taken) in refation
to any such person (excepl to the extent that the Chargor itself is expressly released from

its obligations under this Deed or otherwise at any time);
any fack of capacily, power or authcrity on the part of any person;
any persan's change of name;

any change in the constitution, membershin, ownership, legal form or status of any

Person;

any unenforceability, illegality or invalidity of any obligation of any person; ot
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14.15

14.16

14,17

14,18

15

15.1

(x) anything else which, although it could affect the fiability of a surety, would not affect the
fiability of a principal debtor.

Time Deposits

If during the Security Period a time deposit matures on any account which the Chargor holds
with the Security Agent and an Event of Default has arisen which is continuing but no amaunt of
Secured Obligations has fallen due and payable such fime deposit shall be renewed for such
further maturity as the Security Agent may in its absalute discrefion determine.

Release of security

On the BDischarge Date (bui subject to clavse 14.12 {Avoidance of sefflements and olher
maiters)) the Security Agent shall at the request and cost of the Charger execute and do all
Deeds, acts and things as may ha necessary o release the Secured Assels from the security

constituted hereby or pursuant hereto,
Additional currency provisiens

All menies received or held by the Security Agent or any Receiver under this Deed may he
convertad into such other currency as the Securily Agent considers necessary of desirable to
cover the obligations and liabilities comprised in the Secured Obligations in that other currency
at the Security Agent's set rate of exchange then prevailing for purchasing that ofther currency

with the existing currency,

No payment (o the Security Agent (whether under any judgment or court order or otherwise)
ghalt discharge the obligation or lizbility of the Chargor in respect of which it was made unless
and until the Security Agent shall have received payment in fult in the curency in which the
obligation or liability was incurred and to the extent that the amount of any such payment shall
on actual conversion into such currency fall shart of such obligation or liability expressed in that
currency the Security Agent shall have a further separate cause of action against the Chargor
and shall bae antitled to enforos the security constifutaed by this Deed to racaver the amaount af {he
shortfall.

Communications

Each notice, consent and other communication in respect of this Deed will he effective only if
made by letter or fax, delivered ta the relevant address or fax number specified on the execution
page(s) of this Deed {or to any substitute address or fax number notified in writing by the
relevant Parfy for this purpose) and marked for the attention of the specified
departmentfindividual, if applicable, Each communication by letter will be effective only if
delivered by hand, sent by first class post (if sent from and to an address in the UK} or sent by
airmail (if sent from or to an address elsewhere).
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15.2

16

16.1

16.2

Each communication will hecome effective as follows (references to fimes are to times in the
place of delivery of the communication):

(a) ahand-delivered letter will be effeclive as soon as it is delivered {or, if if is delivered after
S5pm or on a day that i= not a Business Day, it will be effective at 8am on the next

Business Day),

(b} & letter sent by post from and to an address in the UK will be effective at 9am on the
second Business Day after it is posted and a lefter sent by airmail from or to an address
alsewhere will be effective at 9am on the tenth Business Day after i is posted;

(cy afaxwil be effective one hour after the sending fax machine {or other system) generates
a canfirmation that the communication has been sent in full (or, if this occurs after Spm or
on a day that is not a Business Day, it will be effective at Sam on the next Business Day);

and

(d) each communication to the Security Agent will becorne effective only when actually
received by the Security Agent,

Governing law

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are

governed by the iaw of England and Wales,
Jurisdiction

The courts of England and Wales have exclusive jurisdiction to setlle any dispute arising cut of
or in connection with this Deed (including a dispute regarding the existence, validily or
tarmination of this Deed) and any non-contractual obligations arising out of or in conhection with
it (a Dispute). Each Party agrees that the courts of England and Wales are the most appropriate
and convenient courts to settie any Dispute and accordingly neither Party will argue to the
contrary. This clause 16.2 is for the benefit of the Enforcement Parties only, As a result, ne
Enforcement Party will be prevented from {aking proceedings relating to a Dispute in any ofher
courts with jurisdiction. To the extent allowed by law, each Enforcement Party may take

concurrent proceedings in any number of jurisdictions.
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17

171

17.2

17.3

17.4

17.6

17.7

This Deed
Consideration

The Chargor has enterad into this Deed in consideration of the Secured Parties (or some of
them) at the request of the Security Agent agreeing to provide (or to continue to provide) finance
facilities fo the Qbligors on the terms agread betweaen them.

Execution of this Deed - counterparts

If the Parties execute this Deed in separate counterparts, this Deed will take effect as if they had
all executed a single copy.

Execution of this Deed - formalities

This Deed Is intended to be a Deed even if any Parly's execution is not in accordance with the
formalities reguired for the execution of Deeds.

Partial invalidity

If, af any time, any provision of this Deed is or is found to have heen Hlegal, invalid or
unenforceable in any respect under the law of any jurisdiction, this dees not affect the legality,
validity or enforceability of the other provisions of this Deed, ncr the legality, validity or
enforceability of the affected provision under the law of any ather jurisdiction,

If any Party is not bound by this Deed (ar any part of it} for any reason, this does not affect the
abligations of each other Party under this Deed (or under the relevant part).

Other security

This Deed is in addition ta, and does not operate so as in any way to prajudice or affect, or be
prejudiced or affected by, any other security or guarantee which the Secuiity Agent may now or
at any time after the date of this Daed hald for or it respect of the Sacurad Ohligations.

Ownership of this Dead

This Deed and every counterpart is the property of the Security Agent.

This document is executed as a Deed and delivered on the date stated af the baginning of this Deed.
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Schedule 1

Form of notice to Contract Parties

To: [name and address of Cantract Paily]
Dated: {date]
Dear Sirs,

{here identify relevart Charged Coniracf] [the Contract] made between (1) [Chargorl {the Chargor)
and (2) [here insert name of counterparty]

We [Chargor] hereby notify you that by a Deed dated [dale] (the Deed) made by the Chargor in favour
of [Security Agent] (the Security Agent) the Chargor has assigned and chargad to the Security Agent
as first priority assignee and chargea alt of the Chargor's rights, title and interest in the Contract and in
the proceeds of the Contract from time fo time in whatever form they may be including, without
limitation, all monies receivabls by the Chargor under, or otherwise arising out of, or evidencad by, the
Contract as securily for certain obligations now or hereafter owed by the Chargor to the Security
Agent,

[We further notify and irrevocably and unconditionally instruct and authorise you that;

1 the Chargor may not agree to amend, modify or terminate the Contragt without the prior written
consent of the Security Agent;

2 the Deed provides that you may not be released from your obligations under the Contract, nor
may any rights af the Chargor be waived, in any case without the prior consent of the Security
Agent being obtained,

3 subject to paragraph 1, the Beed provides that you may continue to deal with the Chargor in
refation to the Contract until you receive written nolice ta the contrary from the Security Agent.
Thereafier ihe Chargor will cease to have any right to deal with you in refation to the Contract
and therefore from that time you sheuld deal only with the Sacurity Agent;

4 [rotwithstanding the foregoing the Chargor shall continue to be liable for the performance and
discharge of all obligations undar the Contracl in accardance wilh its terms and the Deed
provides that the Security Agent shall be under no obligation of any kind in respect of the

Contract ar such obligations:]

5 yoU are autharised to disclose infarmation in relation to the Contract to the Security Agent on
request without any enquiry by you as to the justification for such disclosure or reference to or

further authority fram the Chargot;
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6 you must supply copies of all material notices and other information under the Contract to the

Security Agent; and
7 the provisions of this notice may only be revoked with the written consent of the Security Agent.]

Please =ign and return the enclosed copy of this notice to the Security Agent (with a copy {o the

Chargor) by way of confinmation thaf[:

(z) lyou have not received notice that the Chargor has assigned its rights under the Contract to a
third party or created any other interast {(whether by way or security or otherwise) in the Confract

in favour of a third party[; and
{b)  you agree tothe terms set out in this natice and to act in accordance with its provisions].

The provisions of this nctice and any hor-contractual obligations atising out of or in connection with it

are governed by the law of England and Wales.
Yours faithfully,

for and on behalf of

[Chargor]

To: [name and address of Securily Agenf]
Coapy to:[name and addrasses of Chargor

We hereby acknowledge receipt of the above notice and sonfirm our agreement to the matters set out

in paragraphs A and 8 above.

for and on behalf of [name of Contract Farly]

Dated: [dale}
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Schedule 2

Receiver's specific powers

The Receiver will have full power and authaority:

1.1

1.2

&)
—

52

Possession

to enter upon, lake possession of the Secured Assets;

o coflect and get in all rents, fees, charges of other income of the Secured Assets,
Sale and disposal

withaut restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or aptions or franchises over or otherwise deal with and
dispose of the Secured Assets or any property acquired in exercise of its powers under this
Deed;

Borrowing

for the purpose of exercising any of the righis, powers, autharities and discretions conferred on
the Recaivar by or pursuant to this seed andfor far defraying any losses or Expenses which may
be incurred by him in their exercise or for any other purpose, to raise or borrow moneys from the
Secured Parties or others or incur any other liability on such terms, whether secured or

unsecured, as he may think fit, and whether to rank in priority to this security or not:
Employment efc.

to appoint and discharge employeas, officers, consultants, advisers, managers, agents,
salicitors, accountants or other professionally qualified persons, workmen and others for any of
the purposes of this seed or o guard or protect the Secured Assets upon such terms as to
rernuneration or otherwise as he may think fit and to discharge any such persans appointed by
the Chargor prior to his appointment;

Legal actions and compromises

in the name of the Chargor, o bring, prosecute, enforce, defend and disconfinue all such
aclions, suits and proceedings, in relation o the Chargar, the business of the Chargor or the

Secured Assets as in any case he shall think fit;

to seitle, adjust, refer to arbitration or expert determination, compromise and arrange any
claims, accounts, disputes, questions and demands with of by any person or body who is or
claims to be a creditor of the Chargor or retating in any way to the Secured Asssts;
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10

10.1

10.2

10.3

11

12

Receipts

to give valid receipts for alf maneys and execute all assurances and things which may be proper

ar desirable for realising the Secured Assets;
Contracts

o enter into, vary, cancel or waive any of the provisions of any contracts which he shall in any
case think expedient in the interests of the Chargor or the Security Agent;

Supplies

to purchase materials, tools, equipment, goods or supplies on such terms and at such price as
the Receiver in the Receiver's absolute determination thinks fit;

Insurances and Bonds

to insure the Secured Assels, any asseis acquired by the Receiver in exercise of his powers,
and any business or works, and effect indemnity insurance or other similar insurance, in every
case In such amounts, against such risks and with such offices as the Receiver shall think fit,
and abtain bonds and give indemnities and security 0 any bondsmen;

Form Company

to promote or establish any company or fo acquire shares in any company (whether as a
subsidiary of the Chargor or oftherwise) to facilitate the exercise of his powears under this Dead;

1o transfer to any such company all or any of the Secured Assets or other assets acquired by

the Receiver in exercise of his powers;

to exercise or cause to be exercised all voting and cther rights attaching te, and to charge, ssll

ar otherwise transfer any shares in any such company;
Transaction

to carry inta effect and complete any transaction;
Redeem security

o redeem any prior security (or pracure the transfer of such security 1o an Enforcement Party)
and settle and pass the accounts of the person entitled to the prior security so thal any accounts
so setlled and passed shall {subject to any manifest errar) be conclusive and binding on the
Chargor and the money so paid shall he deemed to be an expensa properly incurred by the

Receiver;
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13 General

either in the name of the Chargor or in the name of the Receiver to execute documents and do
all other acts or things which the Receiver may consider to be incidental or conducive to any of

the Receiver's powers or to the realisation or use of the Secured Assets.

BD-#26240271-v7 29



Execution

EXECUTED (but not delivered until the date
heraof) AS A DEED by

GROVE DEVELOPMENTS LIMITED

acting by:

Director

Director/SecretaryWitness -

Witnoss Name: §u pAv. PAAEHM

Withess Address:

Witness Occupation: o /sy rr LE O Aoy TN T

EXECUTED (but not delivered until )
the daie hereof) AS A DEED )
for and on behalf of UNITED OVERSEAS }

BANK LIMITED, LONDON BRANCH

in the presence of;

Witness Signature:
Withess Name:
Witness Address:

Witness Occupation;
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EXECUTION VERSION

Confidential Dated |} g}@(&gﬁgﬁr 2016

GROVE DEVELOPMENTS LIMITED
and

UNITED OVERSEAS BANK LIMITED, LONDON BRANCH

1

1 .,

ASSIGNMENT AND CHARGE OF CONTACTS
Fat

| certify that, save for material
redactad pursuant o 5.859G
?hf- the Companies Act 20086,
IS copy instrument is a correct
of the original instrument. oy

/U (S1a 2 Y TaY ff@;}\i TL,({ 4,_,)[./}'5{'/( ';_ / ‘. f”?
Sign & Dated NS08 Dol

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

IIQORTON ROSE FULBRIGHT
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This Deed is madeon %&Xé}g@ EAT hetween:

{1

(2)

GROVE DEVELOPMENTS LIMITED a company incorporated in England and Wales with
company number 07459482 and whaose registered office is at World Business Centre 2, 3rd
Fleor Newall Road, London Heathrow Airport, Hounslow TW86 2SF ({the Chargor); and

UNITED OVERSEAS BANK LIMITED, LONDON BRANCH in its capacity as Security Agent for
the Secured Parties (the Security Agent).

WHEREAS

(A)

(8

(€

(D)

1.1

By a building contract dated 11 July 2013 {the Building Contract) and made between the
Chargor (as the Employer) and Balfour Beatty Regional Construction Limited (formerly known
as Mansell Construction Services Limited) (as the Contractar), the Contractor undertook to
carry out the design and construction of the development as described therein.

Balfour Beatty Group Limited {being a parent company of the Contractor) (as the Guarantor)
agreed to guarantee the due performance by the Cantractor of its obligations under the Building
Contract.

The Lenders have agreed to make certain facilites and accommaodations available to the
Borrower subject to the pre-condition that (ameong other things) the Chargor assign the benefits
of the Building Contract and the guarantee to the Finance Parties by way of this Deed.

The directars of Chargor are satisfied that entering infe this Deed is to the benefit of the Chargor
and for the purpases of its business,

Interpretation
Expressly defined terms

In this Deed, words and expressions defined in the Facility Agreeament shall have the same
meanings when used harein and in addition:

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing,

natarisation or registration.

Business Day means a day, other than a Saturday or a Sunday, on which hanks are open for
general husiness in London or, for the purpose of clause 15 (Communications), in the principal

financial centre in the jurisdiction in which the relevant communication is delivared.

Charged Contracts means (i) the Deed of Guarantee dated 11 July 2013 between the
Guarantor and the Ghargor, and (2) the Building Contract.
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Contract Party means any party to a Charged Contract other than the Chargor and if mare than

ane such party shall, where the context so requires, mean any one of them.

Contract Proceeds means all proceeds of any Charged Contract from time to time in whatever

form they may be, including:
(&) all monies receivable under, arising out of, or evidenced by, any Charged Cantract;

() any other rights, titles, benefits or interests (whether present, iuture, proprietary
contractual or ctherwise } of the Chargor in, under, arising out of, or evidenced by, any
Charged Contract:

{c} the bansafit of any Autharisation, conveyance, assignment, transfer, lease or licence which
may be granted ta the Chargor in relation to any Charged Contract, whether or not arising

out of an obligation contained in such Charged Contract;

(dy all claims competent to the Chargor to recover and receive damages or compensation
arising out or relating to any breach or termination of any Charged Contract or any
Authorisation, conveyance, assignment, transfer, lease or licence referred to in paragraph
{c) above; and

(e) the full benefit of ali guarantees, indemnities, honds, debentures, merigages, charges or
other security given in relation to any Charged Contract or any obligation of any Contract
Party arising under any Charged Cantract.

Default Rate means two per cent. per annum above the highest rate of Interest ordinarily

applicable to the Secured Obligations from time to fime.

Discharge Date means the date with effect from which the Securilty Agent confirms to the
Chaigor that ail the Secured Cbligations have been unconditionally and irrevocably paid and
discharged in full and all relevant commiimants of the Security Agent and sach of the other
Secured Parties cancelled

Enforcement Party means any of the Security Agent or a Receiver,

Event of Default means the accurrence of any of the events or circumstances defined in the

Facility Agreement as an Event of Default.

Expenses means all fees, discounts, cemimissions and other banking or service charges, legal
and other professional fees, premiums, costs or expenses, in each case calculated on a full
indemnity basis and together with VAT, incurred by any Enforcement Party in connection with
the Secured Assets, the preparation, negotiation and creation of this Deed, taking, perfecting,
enforcing or exercising any power under this Deed or the appointment of any Receiver, the

breach of any provision of this Deed and / or the protection, realisation or enforcement of this
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Deed, and includes the costs of transferring to the Security Agent or the Receiver any security
ranking in pricrity to the security constituted by this
Deed, or the amount required to be paid to secure the unconditional and irrevocable discharge
of such security, or any of the foregoing as the context shall require.

Facility Agreement means the facilily agreement datad on or about the date of this Deed
between, amongst others, the Obligors, Abbay National Treasury Services plc and United
Overseas Bank Limited, London Branch as Original Lenders and Arrangers, the Security Agent
and Santander UK plc as Agent.

Finance Documents has tha meaning set out in the Facility Agreement.
Insolvency Act means Insolvency Act 1986.

Interest means interest at the rate provided and calculated and compounded as agreed

between the Security Agent and the Chargor from time to time.
LPA means Law of Property Act 1825.

Obligors has the meaning set out it in the Facility Agreement.
Party means a party to this Deed.

Receiver means any one or more receivers and managers or (if the Security Agent so specifies
in the relevant appointment) receivers appointad by the Security Agent pursuant to this Deed in
respect of the Chargor or in respect of the Secured Assets or any of them.

Repeating Representations means the representations set out in clauses 5.1(a) to 5.1(d) and
5.1(q) to 5.1(h} of this Deed.

Secured Assets means the assets charged, assigned or otherwise the subject of any security

created by or pursuant to this Deed and includes any part or parts of such assets.

Secured Obligations means the aggregate of all indebtedness and all obligations or liahilities of
any kind which may now or at any time in the future be due, owing or incurred by the Obligors to
the Secured Parties or any of thern under any of the Finance Documents, whatever their nature
or basis, in any currency or currencies and however they are described together with Interest
and Expensas.

Secured Parties means each Finance Party, the Security Agent and any Receiver and Secured
Party means any of the Secured Parties.
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1.2

Security Documents means this Deed, together with any other agreement, instrument Deed or
document entered into by the Chargor creating or expressed to create any Security over all or

any bart of its asssts in respect of the Secured Obligations.

Securify Period means the period beginning on the date of this Deed and ending on the

Discharge Dats.
Third Parties Act means the Contracts (Rights of Third Parties) Act 1999,

VAT means value added tax ag provided for in the Value Added Taxes Act 1594 and any other

tax of a similar fiscal nature.

Construction

[n this Deed:

{a) unless a contrary indication appears, a reference o

"assets"” includes present and future properties, revenues, rights and interests of every
kind and reference to an "asset" includes any part or parts of such assef;

"guarantee” includes any guarantee, letter of credit, band, indemnity or similar assurance
against loss, or any obligation, direct or indirect, actual or contingent, to purchase or
assume any indebtednass of any person or to pay any deposit on behalf of, or make an
investment in, or loan to, any person or to purchase assats of any person, where, in each
case, such obligation is assumed in order fo maintain or assist the ahility of such person

to meet its indebtadness;

“indebtedness" includes any obligation (whether incurred as principal or surety) for the

payment or repayment of money, whether prasent or future, actual or cantingent;

"law"” includes law established by or under statute, constitution, treaty, decree, reguiation
or judgment, common faw and customary law,; and the word "lawful" and similar words
and phrases are to be construed accordingly;

"person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, cansortivin or partnership
{whether or not having separate legal persanality);

"regulation” includes any regulation, rule, offictal directive, request or guideling (in each
casa, whether or not having the force of law but i not having the force of law being one
with which #t is customary to comply) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other authority or

organisation:
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(b)

e

(d)

it

e}

()

BO-#26210271-v7

"security” includes any assignment by way of security, charge, lien, mortgage, pledge or
other security interest securing any cbligation of any person and any other agreemant or

arrangement having a similar effect;

"sef-off" includes analogous rights and abligations in jurisdictions other than England and

Wales; and

“tax" includes any tax, duty, impost or levy and any other charge or withholding of a
similar nature (including any interest or penalty for late paymant ar non-payment);

except where this Deed expressly states otherwise, each term used in this Deed which is
defined in lhe Facility Agreement has the same meaning as in the Facility Agreement,

construed in accordance with the Facility Agreement;

where something (or a list of things) is introduced by the word "including”, or by the
phrase "in particular’, or is followed by the phrase "or otherwise”, the intention is to
state an example (or examples) and not fo be exhaustive (and the same applies when
other similar words or phrases are used);

each reference to the "Chargor”, or to the "Security Agent”, any "Party” or any of the
"Secured Parties" includes its successors in title, and its permitted assignees or

permitted transferees;

each reference to any "Contract Party” shall extend to any permilted assighee or
transferee of, or successor in title to, any such person, and to any other persan who is
obligated ta the Chargor under the terms of a Charged Contract;

each reference to any "Contract Proceeds™ shall include each and any category or part

of the Contract Preceeds independently of every other category or part

unless this Deed expressiy states atherwise or the context requires otherwise, (a) each
reference in this Deed to any provision of any statute or of any subordinate legislation
means, at any time, the relevant provision as in force at that time (even if it has been
amendead or re-enacted since the date of this Deed) and (h) each reference in this Deed to
any provision of any statute ai any time includes any subordinate legisiation made
pursuant to or in respect of such provisions as in farce at such time {whether made before
or after the date of this Deed and whether amended or re-enacted since the date of this
Deed);

each referance to this Deed (or o any other agreement or Deed) means, at any tims, this
Deed {or as applicable such other agreement or [Jeed} as amended, novated, re-siated,
substituted or supplemented at that time, provided that the relevant amendment, novation,

431



1.3

2.4

(i)

i)

(1)

(m)

restatement, substiiution or supplement does not breach any term of this Deed, any

Charged Contract ar of any Finance Document;

each reference to the singular includes the plurat and vice versa, as the caniext permits ar

requires;

the index and each heading in this Deed is for canvenience only and does not affect the

meaning of the words which follow it;

each referance to a clause or Schedule is (unless expressly provided to the contrary) to
be construed as a referenca to tha relevant clause of ar Schedule to this Deed;

wherever this Deed states that the Chargor must not take a particular step without the
consent of the Security Agent, the Security Agent has discretion whether tc give its

consent and can impose conditions on any such consent it gives; and

an Event of Default is "continuing” if it has not been remedied or waived.

Third Party Rights

A person who is not an Enforcement Party has no right under the Third Parties Act to enforce or

enjoy the benefii of any term of this Deed except to the extent that this Deed, any Charged

Contract or any of the Finance Documents expressly provides for it to do so.

(@)

(b}

MNo consent of any person who is not a Party is required to rescind ar vary this Deed at

any time,

This clause 1.3 does not affect any right or remedy of any person which exists, or is

available, otherwise than pursuant to the Third Parties Act

Charging clause

Grant of security

The Chargor, as a continuing security for the payment, discharge and performance of the

Secured Obligations:

(@)

Assignment by way of security
assigns to the Security Agent all its rights, title and interest in the following assets:
{ the Charged Contracts; and

{il  the Contraci Proceeds,
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2.2

23

24

25

in each case ta the fullest extent capable of assignment and subject to re-assignment on
redemption as provided in clause 14.16 (Release of securily).

(b}  First fixed charge
charges in favour of the Security Agent, by way of first fixed charge the following assets:
(i the Charged Contracts; and
(i)  the Contract Proceeds

in each tase excluding these Charged Contracts ar Contract Proceeds which have heen
validly and effectively assigned to the Security Agent pursuant to clause 2.1(a)
(Assignment by way of security}); and also

iy any monies {including any deposit, advance or instaiment payment) payable to the
Chargor for or in connection with the disposal (hy whatever means and whether or
not permitted by this Deed) of the Charged Contracts or any interest in the Charged
Cantracts.

Notice of assighment or charge

The Chargor shall forthwith upon receiving a request te that effect from the Security Agent give
notice of each such assignment of its right, title and interest (if any) in and to the Charged
Contracts and the Contract Proceeds by sending a notice in the form set out in Schedule 1
(Form of notice to Contract Parties) (with such amendments as the Security Agent may agree}
duly completed to each of the Contract Parties,

The Chargor will use reasaonable endeavours fo procure from the Contract Party, an
acknowledgement of receipt of such notice endorsed on a copy of the relevant notice
substantially in the form as set out in (Form of notice ta Contract Parties) in each case with such
amendments as the Security Agent may agree.

Exercise of rights and obligations under Charged Contracts

Whilst no Event of Default exists and is continuing the Security Agent shall permit the Chargor to
exercise its rights under the Charged Contract to which it is party, provided that the exercise of
those rights in the manner propesed would not result in an Event of Default,

Where an Event of Default exists and is centinuing the Chargor shall, if requested by the
Security Agent, exercise its rights under any of the Charged Contracts in accordance with the

instructions of the Security Agent.
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28

27

28

29

3.1

The Chargor shall at all times remain liable to perform all the obligations assumead by it under the
Charged Contracts and the Security Agent shall assume no ohligation of any kind whatsoever
under the Charged Contracts, nor be under any liability whatsoever in the event of any failure by
the Chargor to parform its obligations under the Charged Cantracts, and the Chargor will at all
times indemnify the Security Agent from and against any demands, claims, damages, costs or
aexpenses arising from or in relation to the Charged Contracts or any such failure by the Chargor.

Continuing security

All the securily granted or created by this Dead is to be a coniinuing security which shall remain
in full force and effect notwithstanding any intermediate payment or seftlement of account or
cther matter or thing whatscever and in particular the intermediate satisfaction by the Obligors or

any other person of the whole or any part of the Secured Obligations.
Full title guarantee and implied covenants

All the security created or given under this Deed is made with full title guarantee in accordance

with the Law of Property (Miscellanecus Provisions) Act 1994,
Miscellancous

The fact that no or incomplete details of any particular Secured Assets are included or inseried
in any relevant Schedule shall not affect the validity or enforceability of the charges created by
this Deed.

Further assurance

General

The Chargor must at e own axpeanse prompltly do alf such acts and things and execule such
documents (including Deeds, assignments, transfers, morigages, charges, notices, instructions,
assurances, agreements and instruments) as the Security Agent may reasohably require in

favour of the Security Agent or its nominea(s)

(a) 1o perfect and protect (including against any change in or revised interpretation of any law
or regulalion) the security created {(or intended to be created) under or evidenced by this
Deed or far the exercise of any rights, powers and remedies of the Security Agent

provided by this or any other Deed or document or by law; or

{b) to confer on the Security Agent security over any Charged Contract or Contract Proceeds
of the Chargor located in any jurisdiction in terms which are valid and effective within such
jurisdiction and are as nearly as possible equivalent or similar to the security intendead to

be confetred by or pursuant 1o this Deed; or
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3.2

4.1

4.2

5.1

(¢) (in its absolute discretion) to faciltate the realisation of the assets which are, or are
intended to be, the subject of this Deed; or

(d) otherwise for enforcing the same or exercising any of the Security Agent's rights, powers,
authorities or discretions under this Deed,

and the Chargor shall take all such action as is available to it (including the making of all filings
and registrations and the payment of all fees and taxes) as may be necessary for the creation,
perfection protegtion, maintenance or enhancement of any security conferred or intended to be
caonferred on the Security Agent pursuant to this Deed.

Any security document required to be executed by the Chargor pursuant to clause 3.1(a) will be
prepared at the cost of the Chargor, and will be in such form and will contain such provisions as

the Security Agent may reasonably require.
Negative Pledge and disposal restrictions
Negative pledge

During the Security Period, the Chargor must not create, exiend or permit to subssist any security
over any of the Sacurad Assets, nor may it entar into any other preferential arrangement having
a similar effect;

Exceptions

Clause 4.7 does not apply:

(a) tothe security created or required to be created by this Deed; nor

{b) to any security or transaction to which the Security Agent has given its written consent;
Representations and warranties

The Chargor represents and warrants to the Security Agent on the date of this Deed as follows:
() Status

it is a limited liability company, duly incarporated and validly existing under the laws of
England and Wales and has the power to own its assels and carry on its business and
other activities as they are being conducted;

{b)y  Power and enforceability

it has the power to enter into this Deed and to perform its obligations and exercise its
rights under it and (subject tc the Legal Reservations) the obligations expressed o be
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assumed by it under this Deed are (and at all relevant times have heen) legal, valid,
binding and enforceabla obligations (subject to the principle that equitable remedies are
discretionary and subject to any applicable insolvency laws);

(c) MNo Enforcement

no person who holds any other security over the Secured Assets or over any other asset
of the Chargor has enforced or given notice of its intention to enforce such security.

(d)  Non-conilict with other obligations

neither the execution of this Deed hy the Chargor, nor the Chargor's compliance with its

terms will:
(i) conflict with or result in any breach of any law or regulation applicahle to it;

(i)  cause any limitation on any of its powers or on the right or ability of its directors fo
exercise those powers to be exceaded; nor

{iiy constitute a defaull, accelerafion of payment or termination event (however
described) under any agreement or instrument kinding upon it to an extent and in a
mannar which could reasonably be expected to have a Material Adverse Effect,

(e} Authorisations

all material Authorisations required or desirable for the execution, delivery, issue, validity
or enforceability of this Deed or of the perfarmance of the Chargor's obligations or the
exercise of its rights under this Deed have been obtained and have not been (and the
Chargor s nol aware of any circumstance having arisen whereby they might be)
withdrawn or varied in whole cr part;

{H Commercial benefit, etc.

i it has given due consideration to the terms and conditions of the documents
evidencing the Secured Obligations and of this Deed and has satisfied itself that
there are reasonahle grounds for believing that by executing this Deed it will derive

commaercial benefit; and
{i)  that it enters into this Deed in good faith and for the purposes of its business;
{g) Priority of security

the assignments and charges contained in clause 2 {Charging clause) constitute first

priority security over the assets which are expressed to be secured by such assignments
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and charges and those assets are not subject to any security other than the security

mentioned in clause 4.2 (Exceplions),

{h}  Charged Contracts

0

)

{iii)

{iv}

{v}

each of the Charged Contracts is in full force and effect and constitutes legal, valid,
binding and enforceable obligations of the Chargor;

it has not rescinded or otherwise terminated or novated any of the Charged
Contracts and thers have been no amendments to nor defaults (save as disclosed
to the Security Agent by the Developer before the date of this Deed) under the
Charged Contracts;

it has not waived, compromised, assigned nor agreed to waive, compromise or
assign any of its present or future rights, title or interest in and to the Charged
Contracts or the Cantract Proceeds otherwise than as provided in this Deed;

no right of action is vested in the Chargor nor in any Contract Party in respect of
any representation, breach of condition breach of warranty or breach of any other
express or implied term of any of the Charged Contracts (save as disclosed to the
Security Agent by the Developer before the date of this Deed); and

it is not aware of any fact or circumnstance which would or might prejudice or affect
tha ability of the Security Agent to enfarce any of the Charged Contracts or any
term or condition of any of the Charged Contracts nor to recover and retain the
Contract Proceeds.

52 Each of the Repeating Representations shall be deemed to be repeated on each day during tha

Security Period on which representations and warranties set out in clause 20 (Representations)

of the Facility Agreement are, or are deemed fo be, made or repsated.

6 Undertakings

The Chargor undertakes to the Security Agent in the terms of the following provisions of this

clause 6, all such underakings to commence on the date of this Deed and to continue

throughout the Security Period:

6.1 Perform

It will at all times comply with the terms (express or implied) of this Deed and of all contracts

refating to the Secured Obligations to which it is a party.

6.2 Not to jeopardise security

BD-#26210271-v7
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6.3

6.4

6.5

6.6

It will not do anything or allow anything to be done which may in any way depreciate, jeopardise
or otherwise prejudice the value to the Security Agent of the security constituted by this Deed or

the priority of its ranking as expressed in this Deed.

Collection of Coniract Proceeds, eic.

it will

not, without the prior written consent of the Security Agent, charge, factor, discount or

assigh any of the Contract Proceeds in favour of any other person or purport to do so.

Charged Contracis

It will;

(@)

(b)

()

perform all its obligations under the Charged Contracts in a diligent and timely manner,

except as permitted under the terms of the Facility Agreement, not rescind, terminate,
novate or permit rescission, termination or novation of the Charged Contracts nor make or
agree to make any amendments or modifications to the Charged Contracts or waive or
compromise any of its rights under the Charged Contracts nar release any Contract Party
from its obligations under the Charged Contracts except in any case with the prior writtan

consent of the Security Agent; and

promptly inform the Security Agent of any material disputes relating to the Charged

Confracts.

Deposit of documents

[t will promptly af the Security Agent's request deposit with the Security Agent (or as the Security

Agent directs);

(a)

(b)

all Deeds and documents of title relating to the Charged Contracts and the Contract
Proceeds, including any other Deeds or documents necessary or desirable {o assist the

Security Agant to register or enforce the security created by this Deed; and

ail such other documents relating to the Secured Assets as the Security Agent may from

time to time reascnably reqguire.

Retention of documents

The Security Agent may retain any document delivered to it pursuant to clause 6.5 (Deposit of

documents) or otherwise until the Discharge Date and if, for any reason it ceases to hold any

such document before such time, it may by natice to the Chargor require that the relevant

document be redelivered to it and the Chargor must immediately comply {or procure compliance)

with such notice:
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8.7

6.8

6.9

8.1

Power to remedy

It agrees that if it fails to comply with any of the covenants and undertakings set out or referred
to in clauses 6.1 o 6.4 inclusive it will allow (and hereby irrevocably authorises) the Security
Agent and/or such peraons as the Security Agent nominates to take such action (including the
rraking of payments) on behalf of the Chargor as is necessary to ensure that such covenants
are complied with.

Expenses

It agrees to pay all Expenses on dernand and that if it does not do so, the Expenses will bear
Interest at the Default Rale from and including the date of demand o and including the date of
actual payment provided that any such Expenses did not arise as a consequence of the gross
negligence or wilful misconduct of any such Enforcement Party.

Indemnity

it agress to indemnify the Security Agent and will keep the Security Agent indemnified against all
losses and Expenses incurred by the Security Agent as a result of a breach by the Chargor of ifs
obligations under clauses 6.1 to 6.5 and in connection with the exercise by the Security Agent of
its rights contained in clause 6.7 (Fower to remedy}. All sums the subject of this indemnity will be
payable by the Chargor to the Security Agent on demand and if not so paid will bear interest at
the Default Rate. Any unpaid interest witl be compounded with calendar monthly rests,

Enforceability

For the purposes of all powers implied hy the LPA or any other applicable statuie the Secured
Obligations shall be deemed to have become due and payable and this Deed will become
immediately enforceable and the powers of the Security Agent and any Receiver exercisable on
the date of this Deed, but, as batwaen the Sacurity Agent and the Chargor, the power of sale
shall be exercisable only upon the occurrence of an Event of Default and for so long as it is
continuing (unless there has heen a request from the Chargor to the Security Agent for the
appointment of a Receiver, in which case it shall be exercisable at any time following the making
of such request).

Enforecement of security

At any time after the occurrence of an Event of Default and for so long as it is continuing, the

Security Agent may without further notice:

(a) appaoint one or more than one Recelver in respect of the Secured Assets or any of them
and if more than one Receiver is appointed the Receiver may act jointly and severally or
individually; or
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82

8.3

8.4

8.5

8.6

8.7

8.8

8.9

(b) take possession of the Secured Assets; ar

{¢) in its absolute discretion enforce aii or any part of the security created by this Deed in

such other lawful manner as it thinks fit.

The Security Agent may remove the Receiver and appoint another Receiver and the Security

Agent may also appeint an alternative or additional Receiver.

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor alone
will be responsible for the acts or defaults of the Receiver and will be liable on any coniracts or
ohligations made or entered inta by the Receiver. The Security Agent will ot be responsible for

any misconduct, negligence or default of the Receiver.

The powers of the Receiver will continue in full force and effect following the liquidation of the

Chargor.

The remuneration of the Receiver may he fixed by ihe Security Agent but will be payable by the
Chargor. The amount of the remuneration will form part of the Secured Obligations.

The Receiver will have the power on behalf and at the cast of the Chargor;

{a) to do or omit to do anything which he considers appropriate in relation to the Secured

Assels; and

{b) to exercise all ar any of the powers conferred an the Receiver or the Security Agent under
this Deed or conferred upon administrative receivers by the Insolvency Act {even if he is
not an administrative receiver}, or upon receivers by the LPA or any other statutory
provisian (even if he is not appointad under the LPA or such other statutory pravisian}.

Without prejudice to the general powers set out in clause 8.8 a Receiver will also have the
powers and discretions set out in Schedule 2 (Receiver's apecific powers).

If {notwithstanding any representation or warranty to the contrary contained in this Deed) there
shall be any security affecting the Secured Assets or any of them which ranks in priority to the
security created by this Deed and the holder of such prior security takes any steps tc enforce
such security, the Security Agent or any Receiver may, at its option, take a transfer of, or repay

the indebiedness secured by, such security.

The Security Agent may, at any time after this Deed has bacome enforceable pursuant to clause
7 (Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers
authorities and discretions conferred on a Receiver by this Deed, whether as attorney of the

Charger or otherwise and whether or not a Receiver has been appointed.
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8.10

9.1

9.2

9.3

The Security Agent may, in writing, either in its appointment of a Receiver or by subsequent
naotice to that Receiver, restrict the right of such Receiver to exercise all or any of the powers
conferred on Receivers by this Deed.

Application of proceeds

Recoveries by Receiver

The proceeds arising from the exercise of the powers of the Receiver will, subject to any claims
ranking in priority to the Secured Obligations, be applied by or at the direction of the Raceliver in
or towards discharging or satisfying, in the following order of priority:

{a) the costs, charges and expenses of and incidental to the Receiver's appointment and the
payment of his remuneration;

(b} any costs, charges, expenses and liabilities of or incurred by any Enfarcement Party in the
exercise of any of its powers including zll rents, taxes, rates and outgoings whatever
affecting the Secured Assets, or any applicable statute, the cost of executing necessary or
proper repairs to the Secured Assets, and the payment of annual sums or other
payments, and the interest on all principal sums, having priority to the Secured
Obligations;

(c) the Sacured Obligaticns, in accordance with the provisions of the Finance Documents and

atherwise in such order as the Sacurity Agent may determine; and
{d) the claims of those persans entitled to any surplus.
Right of appropriation

The Security Agent is entitied to aporopriate monay andfor assets to Secured Obligations in
such manner or order as it thinks fit and any such approgpriation shall override any appropriation
by the Chargor,

Suspense Account

The Security Agent may, at any time, credit to a suspense account any money received by it
under this Deed, to be held for so long as and on such terms as the Security Agent may
determine pending its application towards discharging the Secured Obligations.
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10

10.1

10.2

11

11.3

11.5

Protection of third parties

No duty to enguire

A buyer from, lessae or licensee or other person dealing with any Enforcement Party will not be
concernad to enquire whether any of the powers which it has exercised or purperted to exercise
has arisen or begome exercisable and may assume that it is acting in accordance with this
Deed.

Receipt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser of the Securaed Assets and shall relieve him of any obligation to see to
the application of any manies paid ta or by the direction of the Security Agent or any Receiver.

Protection of Security Agent

Security Agent's receipts

The Security Agent shall nat be obliged to account to the Chargar, nor to any other person, for
anything other than its own actual raceipts which have not been distributed or paid to the person
entitled (or who the Security Agent, acting reasonably, believes to ba entitled) in accordance
with the requirements of this Deed.

Exclusion of liability

No Enforcement Party will be liable to the Chargor for any expense, loss liability or damage
incurred by the Chargor arising out of the exercise of is rights or powers or any attempt or
failure to exercise those rights or powers, except for any expense, loss, liability or damage
arising from its grass hegiigence, fraud or wilful misconduct.

The Chargor may not take any proceedings against any officer, empioyee or agent of any
Enfarcemant Party ir respect of any claim it might have against such Enforcement Party or in
respect of any act or omission of any kind by that officer, employee or agent in refation to this
Deed.

Any officer, employee or agent of any Enforcement Party may rely on this clause 11.4 under the
Third Parties Act.

Effect of possession

If the Szcurity Agent or any Receiver enters into possession of the Secured Assets ar any of

them, this will not oblige either the Security Agent or the Receiver o account as mortgages in
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12

12.1

12.2

possession, and if the Security Agent enters info possession at any time of the Secured Assets
or any of them it may at any time at its discretion go out of such possession.

Chargor's indemnity

The Chargor agrees with the Security Agent to indemnify the Security Agent and any Receiver
on demand against any costs, loss or liability incurred by any of them in respect of:

(a) any exercise of the powers of the Security Agent or the Receiver or any attempt or failure
o exercise those powers; and

(b)Y anything done or omitted to be done in the exercise or purported exercise of the powers
under this Deed ot under any appointment duly made under the provisions of this Deed,

provided that any such any costs, losses or liabilities did not arise as a conseguence of
the gross negligence, fraud or wilful misconduct of any such person,

Power of Attorney
Grant of power

The Chargor irrevacably and by way of security appoints the Security Agent and sach Receiver
and any person nominated for the purpose by the Security Agent or the Receiver (in writing,
under hand, signed by an officer of the Security Agent or by the Receiver) severally to be the
attornay of the Chargor (with full power of substitution and delegation) for the purposes set out in
clatise 12.2.

Exient of power

The power of atiorney granted in clause 12.1 allows the Security Agent, the Receiver or such
nominge, in the name of the Chargor, on its behalf and as its act and Deed to:

{a) perfect the security given by the Chargor under this Deed; and

(b}  execute, seal and deliver {using the Chargor's seal where appropriate) any document or
do any act or thing which the Chargeor may, ought or has agreed to execute or do under
this Deed or which the Security Agent, the Receiver ar such nominee may in their
absclute discretion consider appropriate in connection with the exercise of any of the
rights, powers authorities or discretions of the Security Agent or the Receiver under, or

otherwise for the purposes of, this Deed.
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13

13.1

13.2

13.3

13.4

13.5

Ratification

The Chargor covenants with the Securily Agent to ratify and confirm aii acis or things made,
done or executed by any attorney exercising or purporting to exercise the powers conferred in
accordance with this clause 12,

Application, variation and extensicn of statutory provisions
Annlication of statutory covenants

The covenants set out in sections 2 to & of the Law of Property (Miscellaneous Provisions) Act
1894 shall extend to bind the Chargar anly if, in any case, the relevant covenant imposes upon
the Chargor a burden, liability or obligation that would not otherwise arise under this Deed.

Conditions applicable to power of sale atc.

{a) Forthe purposes only of section 101 of the LPA, {but otherwise subject to the provisions
of clause 7 {Enforceability)), the conditions set out in that section as to when such powers
arise do not apply and the Secured Obligations become due and the statutory power of
sale and other powers of anforcement arise immediately following the execution of this
Deed; and

(b} the Security Agent and any Recaiver may exercise the statutory powsr of sale confarred
by the LPA free from the restrictions imposed by section 103 of the LPA, which shall not
apply to this Deed.

Extension of powers of sale, sic.

The power of sale and the other powers conferred by the LPA or otherwise are extended and
d f the thin

Nidigs of
r this

vatied to authorise the Security Agent in its absolute ation to do all or any ©
exercise all or any of the powers which a Receiver is empowered to do or axercise unde

Deed.

The Security Agent and any Receiver shall also have and enjoy all the other powers, privileges,
rights and protactions conferred by the LPA and the insolvency Act on martgagees, receivers or
adminisirative receivers {each as amended and extended by this Deed and whether or nct a
receiver or administrative receiver has been appointed) but so that i there is any ambiguity or
conflict hetween the powers cantained in such statutes and those contained in this Deed, those
contained in this Deed shall prevail.

Consclidation of mortgages

The restriction on the consolidation of mortgages in Section 83 of the LPA does not apply to this

fe.. B L

Deed nor 1o any security given 1o the Secuiity Agent pursuant to this Deed.
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13.6

13.7

14

14.1

14.2

14.3

14.4

14.5

LPA provisians relating to appointment of Receiver Section 109(1) of the LPA shall not apply to
this Deed.

Application of proceeds, 107(2), 109(8) and 109(8) of the LPA will not apply to the Security
Agent nor to a Receiver appointed under this Deed.

Other miscellaneous provisions

Powers, rights and remedies cumulative

The powers, rights and remedies provided in this Deed are in addition to (and not instead of},
powers, rights and remedies under [aw.

Exercise of powers, rights and remedies

If an Enforcement Party fails fo exercise any power, right or remedy under this Deed or delays
its exercise of any power, right ar remedy, this does nat mean that it waives that power, right or
remedy. If an Enforcement Pary exercises, or parfly exercises, a power, right or remedy once,

this does not mean that it cannot exercise such power right or remeady again, fully or in part.
Discretion
The Security Agent may decide:

(@)  whether and, if so, when, how and to what extent {i) to exercise its rights under this Deed
and (ii} to exercise any other right it might have in respect of the Chargor {(or atherwise);

and

{b)  when and how to apply any payments and distributions received for its own account under
this Deed,

and the Chargor has no right to contro! or restrict the Security Agent's exercise of this discretion.

No provision of this Deed will interfere with the Security Agent's right to arrange its affairs as it
may in its absolute discretion decide {(nor oblige it to disclose any information relating to its
affairs), except as expressly stated.

Set-off

No right of set-off or counterclaim may be exercised by the Chargor in raspect of any payment
due to the Security Agent under this Deed.
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14.7

14.8

14.9

141G

14.11

14.12

Power to establish new account

if the Security Agent receives notice of a subsequent morigage or charge reiating to the Secured
Assets, it will be entitled to close any account and to open a new account in respect of the
closed account. If the Security Agent does not open such new account, it will in any event bs
treated as if it had done so at the time when it receivad such notice.

information

The Chargor authorises the holder of any prior or subsequent security to provide to the Security
Agent, and the Security Agent to receive from such holder, details of the state of account

hetween such holder and the Chargor.
No assignment by Chargor

The Chargor must not assign, novate or otherwise deal with its rights or obligations under or
interests in this Deed, except with the prior written consent of the Security Agent.

Transfer by Security Agent

Save as otherwise provided in the Facility Agreement, the Security Agent may at any time
assign, navate or otherwise deal with any rights or obligations under or interests in this Deed.

The Security Agent may disclose any information about the Chargor, the Secured Assets and/or
this Deed o any person to whom it propeses to assign or novate or transfer (or has assigned,
novated or transferred) any rights or obligations under or interests in this Deed, or with whaom it
proposes to enter into {or has entered into) any other dealings in relation to any such rights,

obligations ar interests.

Any person to whom the benefit of all such rights has been transferred, subject to such
obligations, may enforce this Dead in the same way as if it had been a Party.

Avoidance of setilements and other matters

Any payment made by the Chargor, or settlement ar discharge hetween the Chargor and the
Security Agent, is conditicnal upon no security or payment to the Security Agent by the Chargor
or any other person being avoided or set aside or orderad to be refunded or reduced by virtue of
any provision or enactment relating to bankruptey, insolvency, administration or liguidation for
the time being in force and accordingly {hut without limiting the Security Agent's other rights
under this Deed) the Security Agent shall be entitled to recover from the Chargor the value
which the Security Agent has placed upon such security or the amount of any such payment as
if such payment, settlament or discharge had not occurred.
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14.13 If the Security Agent, acting reasonably, considers that any amount paid by the Chargor in

respect of the Secured Obligations is capable of being avoided or ordered to be refunded or

reduced for the reasons set out in clause 14.12, then for the purposes of this Deed such amount

shall not be considered to have been irrevocably paid.

Chargor's obligations

14.14 The obligaticns of the Chargor will not be affected by the occurrence or existence at any time of

any of the fellowing events or circumstances:

(a)

(b)

(c)

(d)

(&)

{

(9)
(h)

)

@

the Security Agent's granting any waiver or consent to any person in connection with, or
aliowing time for payment in respect of, the Secured Obligations or any of them or taking

{or omitiing to take) any cthear step in relation to any Obligor or the Secured Obligations;

the making, amendment or termination of any agreement or arrangement relating to any
of the Secured Obligations;

the insolvency of any person, the appointment of a receiver or an administrator in respect
of it or its property, its winding-up or dissolution or the taking of any step in connection
with any composition, voluntary arrangement, discharge, settlement, reorganisation,
restructuring or similar process in relation to its assets, liabilities or husiness;

any Obligor {or any other person) granting any security or other rights to the Security
Agent (or any other person) whether under this Deed or otherwise;

any amendment of the terms on which any security ar other rights are granted, any step
being taken in connection with any security or other rights (to enforce them, to release
them or to da anything else) or any omission to take any step in connection with any
security ar ather tights which could or should have heen taken, whether under this Deed
or otherwise;

any release of any person liable in respect of any of the Secured Obligations, whether as
surety or on any other basis, or any cther step being taken {or not being taken) in relation
to any such person (except o the extent that the Chargor itself is expressly released from

its obligations under this Deed or otherwise at any time);
any lack of capacity, power or authority on the part of any person;
any persan's change of name;

any change in the constitution, membership, ownership, legal form or status of any

person,

any unenfarceability, Mlegality or invalidity of any abligatian of any persen; or
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14,15

14.16

14.17

14.18

15

15.1

(k)  anything else which, although it could affect the liability of a surety, would not affect the

liability of a principal debtor.
Time Deposits

If during the Security Period a time deposit matures on any account which the Chargor holds
with the Security Agent and an Event of Befault has arisen which is continuing but no amount of
Secured Obligations has fallen due and payable such time deposit shall be renewed for such

further maturity as the Security Agent may in its absolute discretion determine.
Release of security

On the Discharge Date (but subject fo clause 14.12 (Avoidance of selflements and other
matters)) the Security Agent shall at the request and cost of the Chargor execute and do all
Deeds, acts and things as may be necessary to release the Secured Asssts from the security
constituted hereby or pursuant hereto.

Additional currency provisions

All monies received or held by the Security Agent or any Receiver under this Deed may ba
converted into such other currency as the Security Agent considers necessary or desirable to
cover the obligations and liabilities comprised in the Secured Obligations in that other currency
at the Security Agent's set rate of exchange then prevailing for purchasing that other currency
with the existing currency.

No payment to the Securily Agent (whether under any judgment or court arder or otherwise)
shali discharge the obligation or liability of the Chargar in respect of which it was made unless
and until the Security Agent shall have recsived payment in full in the currency in which the
obligation or liahildy was incurred and to the extent that the amount of any such payment shall
on actual conversion into such currency fall short of such obligation or liability expressed in that
currency the Security Agent shall have a further separate cause cf action against the Chargor
and shall be entitled to enforce the security constituted by this Beed to recover the amount of the
shartfall.

Communications

Each notice, consent and other communication in respect of this Deed will be effective only if
made hy letter or fax, delivered 1o the relevant address or fax number specified on the execution
page(s) of this Deed (or to any substitute address or fax number notified in writing by the

O Y Y LYo |
1 (RN~ BRElingu

relevant Party for this purpose) and marked
department/individual, if applicable. Each communication by letter will be effective only if
delivered by hand, sent by first class post (if sent from and to an address in the UK) or sent by

airmail (if sent frem or to an address elsewhere).
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16

16.1

16.2

Each communication will become effective as follows (references to times are io times in the
place of delivery of the communication);

(a) a hand-deliverad letter wili be effective as soon as it is delivered {or, i it is delivered after
5pm or on a day that is not a Business Day, it wili be effective at 9am on the next
Business Day);

(n) a letier sent by post from and to an address in the UK will be effective at 9am an the
second Business Day after it is posted and a letter sent by airmait from or to an address
elsewhere will be effective at Sam on the tenth Business Day after it is posted;

(¢) afax will be effective one hour after the sending fax machine (or oiher system) gensrates
a confirmation that the communication has been sent in full {or, if this occurs after 5pm or
an z day that is not a Business Day, it will be effective af 8am on the next Business Day};
and

(d) each communication to the Security Agent will beceme effective only when actually
received by the Security Agent.

Governing law
Governing law

This Deed and any non-contractual obligations arising out of or in conneclion with it are
governed by the law of England and Wales.

Jurisdiction

The courts of England and Wales have exclusive jurisdiction to setile any dispute arising out of
or in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) and any non-contractual ohligations arising out of or in connection with
it (a Dispute). Each Party agrees that the courts of England and Wales are the most appropriate
and convenient courts to seille any Dispuie and aceordingly neither Party will argue o the
contrary. This clause 16.2 is for the benefit of the Enforcement Parties anly. As a result, no
Enforcement Party will be prevented from taking proceadings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, each Enforcement Party may take
concurrent proceedings in any number of jurisdictions.
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17

17.1

17.2

17.3

17.4

17.8

17.6

17.7

This Deed

Consideration

The Chargor has entered into this Deed in consideration of the Secured Parties (or some of
them) at tha request of the Security Agent agreeing to provide (or to continue ta provide) finance
facilities to the Obligors on the terms agreed betweaen them.

Execution of this Dead - counterparis

If the Parties execute this Deed in separate counterparts, this Deed will take affect as if they had

all executed a single copy.
Execution of this Deed - formalities

This Deed is intended to be a Deed even if any Party's execution is not in accordance with the
formalities required for the execution of Deeds.

Partial invalidity

If, at any time, any provision of this Deed is or is found fo have been illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, this does not affect the legality,
validity or enforceability of the other provisions of this Deed, nor the legality, validity or

enforceability of the affected provision under the law of any other jurisdiction.

if any Paity is not bound by this Beed {ar any part of it} for any reasaon, this does nat affect the
obligations of each other Party under this Deed {or under the relevant part).

Other security

This Deed is in addition to, and does not operate so as in any way to prejudice or affect, or he
prejudiced or affected by, any other security or guarantee which the Security Agent may now or

at any time after the date of this Deed hald for or in respect of the Secured Obligations.
Ownership of this Deed

This Deed and every counterpart is the property of the Security Agent.

This document is exacuted as a Deed and delivered on the date stated at the beginning of this Deed.
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To;

Schedule 1

Form of notice to Contract Parties

[rame and address of Coniract Party]

Dated: [date]

Dear Sirs,

[here identify relevant Charged Contract} [the Contract] made between (1) [Chargor] {the Chargor)

and (2) [here insert name of counterparty]

We {Chargor] hereby notify you that by a Deed dated [dale] {the Deed) made by the Chargor in favour

of [Security Ageni} (the Security Agent) the Chargor has assigned and charged to the Security Agent

as first priority assignee and chargee alt of the Chargor's rights, title and interest in the Contract and in

the proceeds of the Contract from time to time in whatever form they may be including, witholit

limitation, all monies receivable by the Chargor under, or ctherwise arising out of, or evidenced by, the

Contract as security for certain obligations now or hereafter owed by the Chargor to the Security

Agent.

[We further natify and irrevocably and unconditionally instruct and authorise you that;

the Chargor may not agree to amend, modify or terminate the Contract without the prior written
consent of the Security Agent;

the Deed provides that you may not be released from your obligations under the Contract, nor
may any rights of the Chargar be waived, in any case without the prior consent of the Security
Agent being obtained;

subject to paragraph 1, the Deed provides that you may continue to deal with the Chargor in
relation to the Contract untit you receive written notice to the contrary from the Security Agent.
Thereafter the Chargor will cease to have any right to deal with you in relation fo the Contract
and therefore from that time you should deal only with the Security Agent;

fnotwithstanding the foregoing the Chargor shall continue fo be liable for the performance and
discharge of all obligations under the Contract in accordance with its ferms and the Deed
provides that the Security Agent shall be under no obligation of any kind in respect of the
Contract or such obligations;]

you are authorised to disclose informatian in relation to the Contract to the Security Agent on
request without any enquiry by you as to the justification for such disclosure or reference to or
further authority from the Chargor;
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6 you must supply copies of all material natices and other informatian under the Contract to the

Security Agent; and
7 the provisions of this notice may only be revoked with the written consent of the Security Agent.]

Please sign and return the enclosed copy of this notice fo the Security Agent {with a copy to the

Chargoer) by way of confirmation that{;

{a) lyou have not received notice that the Chargor has assigned its rights under the Contract to a
third party or created any other interest (whether by way or security or otherwise) in the Contract

in favour of a third party[; and
{b)  you agree o the terms set out in this notice and to act in accordance with its provisions).

The provisions of this notice and any non-contractual obligaticns ariging out of or in connection with it
are governed by the law of England and Wales.

Yours faithfully,

for and on behalf of

[Chargor]

Te: Iname and address of Securnily Agend]

Capy to:[name and addresses of Chargor]

We hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out

in paragraphs A and B above.

for and on behalf of {name of Contract Party]

Dated: [date]
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Schedule 2

Recelver's specific powers

The Receiver will have full power and authority:

1.1

1.2

5.1

52

Possession

to enter upon, take possession of the Secured Assets;

to coltect and get in all rents, fees, charges or other income of the Secured Assets;
Sale and disposal

without resiriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or options or franchises over or otherwise deal with and
dispose of the Secured Asseis or any property acquired in exercise of its powers under this
Deed:

Borrowing

for the purpose of exercising any of the rights, pawers, authorities and discretions conferred on
the Receiver by or pursuant to this sead and/or for defraying any losses or Expenses which may
be incurred by him in their exercise or for any other purpose, to raise or borrow manays from the
Secured Parties or others or incur any other liability on such terms, whether secured or
unsecured, as he may think fit, and whether to rank in priority to this security or not:

Employment etc.

fo appoint and discharge employees, officers, consultants, advisers, managers, agents,
salicitors, accountants or cther professionally qualified persons, workmen and others for any of
the purposes of this seed or to guard or protect the Securad Assels upon such ferms as to
remuneration or otherwise as he may think fit and to discharge any such persons appointed by
the Chargor prier to his appoiniment;

Legal actions and compromises

in the name of the Chargor, to bring, prosecute, enfarce, defend and discontinue all such
actions, suits and proceedings, in relation to the Chargor, the business of the Chargor or the
Secured Assets as in any case he shall think fit;

to settle, adjust, refer to arbitration or expert determination, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person of body who is or
claims to be a creditor of the Chargor or relating in any way to the Secured Assets;
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10.1

10.2

11

12

Receipts

to give valid receipts for all moneys and execute all assurances and things which may be proper

ar desirable for realising the Secured Assets:
Contracts

to enter into, vary, cancel or waive any of the provisions of any contracts which he shail in any
case think expedient in the interests of the Chargor or the Sscurity Agent;

Supplies

to purchase materials, tools, equipment, goods or supplies on such terms and at such price as

the Receiver in the Receiver's absolute determination thinks fit;
Insurances and Bonds

to insure the Secured Assets, any assels acquired by the Receiver in exercise of his powers,
and any business or works, and effect indemnity insurance or other simitar insurance, in every
case in such amounts, against such risks and with such offices as the Receiver shall think fit,

and obtain bonds and give indemnities and security to any hondsmen;
Form Company

to promote or establish any company or to acquire shares in any company (whether as a
subsidiary of the Chargor or otherwise) to facilitate the exarcise of his powers under this Deed;

to transfer to any such company all or any of the Secured Assets or other assets acquired by
the Receiver in exercise of his powers;

to exercise or cause to be exercised all voting and other rights attaching to, and to charge, sell
or otherwise transfer any shares in any such company;

Transaction
io carry into effect and complete any transaction;
Redeem security

to redeem any prior security {or procure the transfer of such security to an Enforcement Party)
and settie and pass the accounts of the person entitled to the prior security so that any accounts
so setfled and passed shall {subject to any manifest errar) be canclusive and binding on the
Chargor and the maney so paid shall be deemesd to be an expense properly incurred by the

Receiver;
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General

gither in the name of the Chargor or in the name of the Receiver to execute documents and do
all other acts or things which the Receiver may consider to be incidental or conducive to any of

the Receiver's powers or to the realisation or use of the Secured Assats,
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Execution

EXECUTED (but not delivered until the date )
hereof) AS A DEED by )
GROVE DEVELOPMENTS LIMITED )
acting by: )
Director

Director/SecretaryVitness
Withess Name:
Witnaess Address:

Witness Occupation:

EXECUTED {(but not delivered uniii

the date hereof} AS A DEED

for and on behalf of UNITED OVERSEAS )
Cheah Shu Kheem

BANK LIMITED, LONDON BRANCH ) General Manager

United Overseas Bank Limited

in the presence of: London Sranch

Witness Signature;

Witness Name: Lo ancis NET

Witness Address: 8 Cana St ¢ LG”l(j:-;-ﬂ EE A KEQTLT

LY, YT

Witness Ocoupation: ?fﬁﬂ\‘ Ta
£ 4 N, .
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