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Registration of a Charge

Company name: GROVE DEVELOPMENTS LIMITED
Company number: 07459482

X44GB8QBG

Received for Electronic Filing: 02/04/2015

Details of Charge

Date of creation:  25/03/2015
Charge code: 0745 9482 0005

Persons entitled: UNITED OVERSEAS BANK LIMITED, LONDON BRANCH AS SECURITY
TRUSTEE

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: MICHELLE WALLIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7459482

Charge code: 0745 9482 0005

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

Act 2006 on 2nd April 2015 .

Given at Companies House, Cardiff on 7th April 2015

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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‘Dated '1"5' .MW‘% 2015

A GROVE {zsvsmpmsms i_zm‘fm

(2)  UNITED QVERSEAS BANK i..iMfTEEI LﬁNE:i:}i‘é BRAN{:H

- :‘ﬁ$s-i§'ﬁ'mént and charge of contracts = -

Re%atmg to a prime mixed use d&?&iepmen‘t ad}acant to the 02 Ar&ﬂa in |
&f‘ﬁénwmh London _ . .

| Eversheds 1P . Yai (845497 5797

- One Wood Strest c L Fax (845 4974018

“London _ S Int +44 20 79194500
CECIVIWS .. DX 154280 Cheapside 8
_ : . -~ wwin.eversheds.com

- lor HBiNIZEEI5e0NT
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This !}ead is- maﬁe OR § Mfa" 5 ;f:eiﬁ Esetween

" GROVE QEVELQPMENTE LIM:{TEE} a mmpany' c:arparated In Engiand -and

Wales with company number 07459482 and whose registered office is at World -
- Business Centré 2, 3™ Floor E\%ewafi Rﬂad mndan Heathr
TW& ZSF {the “{:hargur”}, arad e

: -ﬂirpcrt Hounslow

GH"ITEE ﬁ?ﬁRSERS Bﬁﬁi( LIMITE%I Lﬁﬁiaﬂl‘i ERANS?‘! !i‘i its {:apamty 85 ..
: sacur;ty trustee for l:hs ﬁez:ured ?artse& (i:he "’Smmnty ’!’msme”} :

g Ey a ﬁuﬁdmg mntrax:t dateé 11 3u£y 2&113 {’che “Hult;img f;nntra:::!:”} ami inade
 between the. Chargor (as the “Empiayer”} and Balfour Beatty Regional
_{:ﬁngtrut:tmn Limited (formerly known as Mansell Cﬂnstmﬁtmn Services Limited)
{85 the “‘Ean!:rac:tnr”), the Cantractar undertook to’ {:arry m;t thﬁ deﬁgn and
: -ct:msi:mctim of the ﬁeveiepme:lt a5 ﬁaﬁt:ritmci t?‘iﬁﬁﬁiﬁ ' .

Baff&tif’ Baatty Group Limited {&eing a8 pﬁl‘e{‘it mmpany Qf the Cantractsr} {as the
“Guarantor”) agreed to guarantee the due pérformance. i:!y ﬁ"iﬁ Cﬁntrac:tor of its
_ obligatiorns under the Building (‘:urztract T e .

Thﬁ Lenders ham agraefi ta miake a:arta n. fac Iitles and aﬂcemmnfiétmns L
. avaitabie to the Borrowers: subjﬁct to the pr&mndstmn that. {amﬂng other thmgs}

the Chargor assagn th& benef‘its of the Suﬂd;ng Contract and the guarantee to the

' Financ& Parties by way af tms Qeeé

(DY The directors of Chargor are sati sf‘eﬁ that entering into this. Deed is to %:he'__ -

: benﬁﬁ: of the f:hargﬁr and for. the purpasas; af itﬁ ﬁusmass

mrsnmsmrmm -

Ex;:resstsf s:ief‘inaé termﬁ _

In this ﬂaed wwdﬁ aﬁd expressisns daﬁneé dn the Faz:zht;eg Agreement sha!i ;
have the same meanings when used’ herein an{i in adélttﬁn S

“Authmzsatmn" means. an- authartsatmn, conserit, apprsva! rescziutmﬁ £it:é:h.€e,
_ exempi:mn, ﬁimg, natari&atis}ﬂ or registratmn .

“anmess ﬁag"'means a da‘g, mthar than a: Satur&ay of a ﬁum}ayg o wh ich
- bariks are open for geﬁerdl busifiess in London or,-for the purpose of clause 15
(Cammifmcafmns), in the principal. ﬁnamiai centre in: tha ;mrzsdirztim it wh ich the
-relevar;t mmmunicatmn is ﬁielivered e o

*‘E:hargeﬁ ﬁﬂﬁtractﬁ" means {1} the Eleed of Gaarante& dated 11 Juiy 2:313 o

bah@een the Qwararttﬁrand the. Chargﬂr; and- (2} the Buildin g i:{mtract

: “cnntrm;t Party" maaﬁﬁ ar}y ;xarty tm a Charg&d ﬁmtrax:t ather thaﬂ thﬁ

f::harg{;r and If more than one such parl:y shall, where the mﬁiext S0 mquims,
mean any: ;:ma of them : R -

3 “{:ﬁntraﬁt ?mﬁeeds” meang aii prtsz:&&ﬁs m” any (:hargr»zd i’:untrac:t fmm time tﬁ

finie in whatevar fﬁrm !:hasv may be, mciuding

o {é} aﬁ mmie,s réceivab!a undt&r, atist rsg out fssf or aviéeﬂced byf an’s; _

(:hargeti Contract; _

Cloribivizzozs4sss o 7
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{b) | any- nther rfghts titfes, benef‘ ks or mterests (whethar g}i“%ﬁi’tt futureg-j
- proprietary contractual or otherwise:  of the Chargw ;n, urazier‘, arisirzg' .
“out of,or evsf;?ens:eé i}?, any ﬁhﬁ;@s{ﬁ Ce;}rztract

ey i:h& Esenef‘ t of any. Authﬂrsaat;cm, mnvayam:e asgzgnmﬁﬂi: traﬁgf&r
lease or licence which may be granted to the Chargor in relation to any
{:harged Contract, whather or nﬁt arismg f}ut c}f an Ghl gatmn z:aﬁtaanad .
i such Chargezd f:antrm:t : _

oy ' afl {:Ia ms mmf:;étent tﬁ th& {’Zharger’ ta recover am:i re:::eive damagas or
' compengation arising out ‘or relating to any breach or termination of
. anhy Charged Contract or any Authiorisation, eonvevance,. a58 lgnment,
' _transfer, tease or i:c:er;c& referreé i:;:z n ;:aragraph {{:} aim - --amﬁ o

{8y - the fuii beﬁe{it of all guaraﬂtee&s, ineiemnims bcmf::s dehmmma o
o martgageﬁ, charges or gther semrt? given inre atmﬁ to any Chiarged -
- Contract or any obligation of aﬁy Qﬁntmﬂt F’afty arising under ahy-
f:hargeﬁ {:‘entract _ . o _ :
' “ﬂaiegam fmeans any dei&gat& z&gemt atmmey ar tmstea a;:xpc;mteé hy the
Sec.untg Trustes, '

:“ﬁefamt Rat«e:”'means tma pezr cant. g:ner annum above the mgmﬁt rate of
S Intem&t eréiﬁar iy ap;s lteabt e to thﬁ Sai:umé ﬁ}i}iigatmfzs fmm tima t{; téme

“Dlschmga naim” means the ﬁiate wstﬁ aff&c%: frum ‘which the 5&&:&?5{‘9‘ Trustes
cconfifms  to the ﬂharggr_ that all the Secured __i}_t:ahgat_mas have been
- unconditionally -and Ifrevocably paid -and discharged in: full “and’ all relevant
- commitments of ‘the Eemzrety Tristee and E&Ch ‘of the other Secured: Parties .
- ancelled. _ - _

-“Enfmmmant ?ar&y" means any f}f the ﬁacuﬁty “S“rtsstaex # Receivar or a' '
" Delegate.

o “Event of ﬁefauit" means the m;mrmm:a of any of tha ez@ents or ﬁir{:umsztanr:es :
ﬁafmef;i in the Facilities Agreement as an Event of Default.

“Ex;zense&" means* alf fess, d:smunts cammissmﬂs and ather bankmg or
service charges; legal and other g}fﬁfiesssnnaé fogs, premilms, costs or expenses,
ineach case calculated on & full Inderminity basis and “together with VAT, inctrred .
by any ‘Enforcement Farty‘ i connection “with the Secured Assets, the .
_ ;:sm;}aratian, nﬁgﬁtiatmn and creation of th 5 deed, taki ing; ;}erfex:ting; erforcing
- or exercising any. power uridet this deed, the -appointment of ‘any Receiver or
‘Delégate, the breach of any provision ‘of ‘this deed and / or the protection, -
realisation or enforcement of this deed, and includés the costs of transferring o
the Security Trustee or the Recelver -any security’ mniﬁng in prioity to the
- security constituted by this deed, or the amount required to be paid to securg
. the ammﬁdttmnai and irrevacable dzs{:ﬁarge of ss..s::,h semrtyg or amf of the
: faregamg as thf@: caniaxf; s;haii requi _

“Facilities Agreement” means ‘the facilities agreﬂmen!: dated 9 }anuary 2{313
- and amended and restatéd on 25 February 2014 and.on or about the date of this
dﬁed between; amongst others; the Borrowers,; Abbey National Treasury Services
pic and United Overseas Eank Limited, London Branch as Otlginal Lenders and
: ﬁrrangers the Security "{”rast:&e and aanm Santaﬁder 5 ;& i,e;mdsﬁ ﬁraﬁﬁh as -
- -Agent. : :

ton ﬁbmzzézﬁ%\a - T
. 24 March 2018 bam«:%t : . o




: "“Fmance ﬂaz:umantﬁ” has: i:%‘}e meaning: 5{3& ﬂut %n i:ha Facﬂ:tsaf; Agreement

B : “xnwi\mnﬁy th” mﬁans Insaiveﬂay Aat 1@86

: “Iﬂtﬁl”e&t" means interesi at the rate pmvzdﬁd aﬁd r:a%e::ulat‘:ed am:i ﬁampgandm

"”LP&" means Law of Pr&perty Act 1625,

) “Qbf!gﬁf‘ﬁ E“%as the meamng ﬁet: f.}ui: ;!: m the Fami %:!&s a&gmamfznt

“Party** means a ;xar‘cv tﬂ th & de&d

'_ :.‘i‘rﬁstae sn s;ﬁemﬁas in- the rei&vant am}a ntmz«zﬂt} recel vers apg@ nted Ezy ti*se_'_
“Segurity Trustee ;:mrsuaﬁi: to this deeﬁ ﬁ ras;aect tzf tha i:hargﬁr or in respect of
the Secured Assets or any of them. o o .

) “Secumﬂ Assets” means. the ags&is sharged agsigned or atherw:s& the subject
- of any security craatﬁd t}y or pursuarzt fo. ths ﬁﬁed 3ﬁd nniudea any part o
. . parts of such dssets. . RN y

- “ﬁecured Gizl;gatims*’ "m&ans the aggragat& ef ail inﬁieﬁtedness and eii-
' ebiagatseﬂs or liabitities of any kind ‘which: may now or at any. time in the future

be:due; owing or incurred by the, C)bixg;ﬂrs to. the:Secured Parties or-any of them

under any: of the Fmanc:a Docliments, whatever their nature or bagis, inany

f:urrency o, r::urrenc es: aﬂfi hDWEVﬁf’ the*g af& dest:rib&d tﬁgether with Interast

and Expanses -

1.2 -

' “S&cured Parties” means each Finance Parﬁ:yi the Sec:ur E:sf Trustes | and aﬁy

Reﬁew@r or Beiega?;e and “Securﬁﬂ f’ari:g”’ means any of the: Secured Parties.

- "ﬁﬁcurim i}muments,_: meanﬁ thzs Deed tegef:her thh any ather agreement _
instrument deed or document entered into. by the Chargor creating or expressed

to create any Seaunty over all or aﬂ‘y' paﬁ: cf its assets in respect of the Sectred

_ ﬂi‘; gat ons..

“5&#:1::‘1*:? F‘ermd" means the perimﬁ E}eg m’;mg oni the daf:e of this deﬁd anﬁii._

h endlﬂg arr the: Dischama Date

“Th;rﬁ Partiea af:t” means ‘the {Zﬂntratta (Rights ef Third ?arties} A{Z'Ei 1?89

"‘VAT” means. value . addeci tax oy pre:w;defi far in. the Valueg Addezi Taxes Act |

;1%4 and any. r}thﬁr tax of & 8 m:far ﬁscai natur&

ﬁanstmﬁt;on
B ) th_.is deed: .
_ LEQE._ : uniess a {:antraryf mci;{:atmn aﬁpeai‘s, a mf&mme i:r:a
_ 1341 ) “asmtg”mcitsdas present and fﬁture g}ro;}&ri;ies mvenues,-
rights and Triterésts of every kind and reference to an
“asset” iaciudes any part or: garts of stich asset:
: 1;;?_.;-13;' "“guarantaa" inducf&s any guarantee letter m‘ i‘!’ﬁdiiﬁ o
: i:scmd iﬂé&:mnzty or similar assurance against 1oss, or any
o iblMzazesdes

. 24 March 2018 bankolt




eb%%gai:fm, -direc: or fndw&c:t actual or “guntl ﬂg&ni: tﬁ -

. ﬁurchaﬁe or assume any nﬁabﬁaﬁnﬁss ‘of any. person or to

pay any dﬁ;msit oy behalf of; of make an investment in, or
loan to, any person or to purchase assets of any. person, -
where, in each case, such obligation is assurhed in order

© to maintain or assmt the abil ty of such. ;:ersun tomeetits

mdﬁbteﬁﬁes& L

' 1?2;1'{3_. N “iﬁd&i}tﬂénﬁﬁs” m:::imiea any: ﬁ?}irgaﬁ:}f} {w?&eth&r mz:urred

- as principal or szzrﬁty} for the payment or répayment of
- migney, whether ;::resent or ﬁsmm, a::tual ﬂr {:ﬁnt ng&r&t

: _'1;;.?;_1',-4' "*iaw m:!udes law egtahfiﬁheﬁ by orF uﬁﬁar sﬁ;atute

" gonst t{ﬁ:mn, treaty, decree, regulation or }mfgm&ﬁt: =
cornron law and custornary. law: and the: wam “lawfal”

and “simllar words - and phr&g&s are: i:a &}e t‘:ﬁﬂf}tm\%{ﬂ o
-a:,ﬁc:r{;imgiyj, e _ o

i B 5. TR ;mrmn' includes - any ihsﬁiﬂ&ﬂéi firm,. i:émpém;,-

“gorporation, government, state or agency of a state orany .
association, trust, }ﬂir:t venture, consortium or partriership
= (whether or rzmt havi ng segmrate §a§al ;:aersenal;tyx

1215 raguiatmn inc&sﬁeﬁ antg r‘egulaﬁ m’;, mfe Cofficlal

divective, reguest or guideline {in each’ case, whether or

ot having the force of law) of any. gw&mmsni&i fijicsiny
. -'gwemmentai or supranationat Ems::iy, ‘agency, department -
oF regulatory; seifwregufater‘? e ather authurty ar

m*gar’sfﬁatmm . . '

1217 swar;ty’* iﬁ{:{udes any asasgnmant %ay way af seﬁurity,

- charge; lien, madrtgage, - pledge or other security interest
| securing any obligation of ‘any- person “and ‘any other -
B ags‘eemant or arraﬁgemen’: ?xaviﬁg a simi Iar effeﬁt '

1.2.1.8  “set-of .*f';_;z;:&sdaﬁ arialogous rights ahd “obligations in

- ;’urisd '{:i:iz,;ns -i)‘ther than Engi'and am'f W’aie&* and

- 1219 : '_“mx“ Ersclufiag any tax, iimty‘, m;msi‘. o 1&’@.@ and any ﬁi:het’

122

charge or withholding: of & similar na%:ure {including any L

_ mi:erest or penalty for late payment or non- pa’?meﬁi:}g

- &Xﬁﬁpt where thig dead expressiy state& mtﬁerw;s&e, aach tez'm us&d i
‘this deed which is defined in the Facilities Agreement has the same

- meaning as in the Facllities Agreement, z:onstrued i aca:srdam:e with
~ the Fadilities Agreﬁment

123

where something {or a list of things) is introduced i)y' the word

Mincluding”, orF by the phrase “in particular”, or is followed b*y* the
- phrase “or otherwise”, the intention s to state an example {or

- examplesy and not 1o be exhaust] Ive {aﬂd thig samﬁ a;:zghes-: wheﬁ other

124

similar words or phrases are uﬂad), B

dach reference to the “!:hargnt" oF to the “gécurity Trugtee”, aray-'-.'

"‘Patty” m" anv ef the “‘*Becureﬂ S*artte&” §nciudes ttﬁ ﬁm’:{:esﬁﬁm in

- lon_iib1NIZ220540
| 24 Maich 2015 bankoit




125

Bach rﬁf”ﬁrenm to any “i::antmct Party" shali exi:eﬂd by aﬂy perm}tted )
assignee o transferee of, or successor in Hle to, any Such person, and -
to any other person - who is obligated to the Chargf;}r undezr thie terms ;::-f :

. a Charged Contract;

126

127

each ref’erem:e to any “Ccntra::t: chmdﬁ" 3ha§i malmie ea{:h and anv

' c:ai:egnry or part of the Contract Proceeds mdep&ndenﬁy qf eveh; other

z:ategery or part

nh:—rsg hls dead expramly s;i:ates (:tﬁerwigfé of tht"a c@nt&xt mquir&s
. otherwise, {a) each reference in this deed. to any ‘provision of any

statute or of ‘any subarﬁiaam Jegislation: ‘means, . at any ‘time, the

- relevant g::rewsm @6 In force at that fime. (even if it has been amended
O or re-enacted sihce the date of this deed) and- (b) gach reference in

" this deéd to any provision “of. any_siamta at any tlme intludes any

l~2~a .

129
1.2:10

AR 1.2:1L

subﬁrdmate legislation fnadé pursuant to or in respect of such’
provisions as in force at such. tirrie {whether made before or after the .
clate of this deed and Whethar amand&d or re«eﬂaateﬁ since the date of
“this deed); - :

) each referenc:e ta th:s ﬁee:cf {ﬂl" l;ﬂ anyf ;}Ehef* agreemenl; or dee{j} .
means; at any time, ‘this ‘deed {or as applicable such other agreement
or deed) as amend&d novated, re-stated, substituted or Eugﬁlemented o

at that time, pmvaded ‘that tha raievaﬁt amendment, novation, re-

‘statement, substitution or supplement: does not breach any term of -
this deed, any Charged i:z}ntract or of any Finaﬂce Document;

~each r&feren{:e t{: I:he singul&r nciudas ti‘"ie ;siurai am:i vice varsa as the
.. tontext permitg or requirea, o .

_Ehe Iridex and each head r‘tg m ths iﬁﬁ&d i for convenierice: cmiy ani;f S
~does not affact the meanmg af the wcxrdfs which follow it;

each referem:e to-a clause or Schedule ts. {umesg expressisf ;:zmwded to
the: r:antrary’} tobe canstfued as.a refareﬂce i:a the refevant clause of

er Schedute to this deed;

i.2.17

1213

wherevar th is deed states that i:he Char“gﬁr must m;t: i:ake @ pamﬂuiar

stepr without the consent of the. ‘Security Trustee, the Security Trustee - .
has discretion whether to- give its: c&nsant and can impose conditions. -

on any sm:h mnsent it gav&si aﬂd

an Eveut m" i‘::efauit is “‘wutmumg” %f rt: has mt heem remedi ied or

“walved.

13 . Third ﬁartsf ﬁ:ght&

1.3

A pez‘s;:m whn is not an Enf‘arcement Party has nz:s I ght un{i&r the Th rd

Parties Act to enforce or enjoy. the benefit of any term of this deed

o except to the extent that this deed, any i‘:harged Contract or any of the
o .Fmance E)amments axgr&ssiy ;:imsfzdes far it o da o

132

lon_liB1412222545\5 -
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'N:} mrzs&m m’ any p&rsfm wha is not a ?arty ;s mqu:red m rescind or -
vary this deed at any time . .




133

Th;s ciause 1.3 dees t‘tat: affent any rig?ﬁ: or’ remedy of -any persﬁn:

' W?’i]{:h exists, or" Iﬁ avaziabie atherw;se t:%zaﬁ pumuang tor the Third

. parties. Act
2. ' -'Cﬂﬁﬁﬁiﬁﬁ i:i.&i!ﬁﬁ _
2.1 'firant f:f ses:arﬂ:y

.Tha Chargor, 8§ 3 cmratmumg seﬁuréty fe}r ihe paymen‘s diacharg& and- '
_ _';serfﬂrmanca of the. $ecurad Gbiigat ons:

2

ﬁsslgnmet&t bv wav af m::m'itv

assigns ai:;seiut&é*y b6 the Set:urty T‘rustee aif its - rights, title and

interestin the fﬁflew ng assets

-2,1.-1& - the Charged Cant:ractsg aﬁci

2412 the C;}f';.ts'a-e:t Proceeds;

in each ‘case to-the fullest ﬁxtant tap&bie of ass gnment and subjea:t o

o re~assigmment eﬂ redémptum a5 ;}r"{mdeﬂ m x:!ause 14*12 {Relzase of
'setamty} e

First ﬁx&d aharga

't:harg&s in favous’ of the Sﬁwnty ”t"rus‘:ea! by way e:}%’ first fixed chargé
the following asset:s '

2121  the 'Cha'rgeti éaﬁfraats‘; and

b 55 e 2 r.he Contract Praﬂeaés

| In eaah case excluding. thﬂse Chargfﬁd {fantt*acts or t‘:&ntmﬂt F*mceeds -

which “have been wvalidly and effectively -assignéd’ t the Security

Trustee pursuant to clause 2.1.1 {As&:gﬁmeﬁt by ‘way of security));

- and also

| '-2;:31_,.-2;3 i ar&*g moniés {m'f:'iué'n{g any dé}:ms:'t | aé#am:e or Ens’fat'mfﬁni: o

_ .;}ayment) pavable to the Chargor Tor or in"connection with -
“the disposal - (by whatever means and whether or not -
' permitted by this deed) of the f:‘hargaé Contracts m* arsy e
“Interest in the Charged: Contracts. : . S

' 2.2 . Nt}tma of aaslgnmant ﬂrcharga

2.23,-

) Tha'ﬁh‘argér 'sh‘aii forthwith UPGH Teceiving a reduest to that efféct
from the Security Trustee give nofice of each such assignment of its

- Hight; title and interest (if any) inand to the. Charged Contracts and the |

Coritract Proceeds by sending a notice in:the form set out in Schedole
1 (Form of noticé to Contract Partfes) (with such amendments as the

© Security Trus;te& may agrae} duly ﬁampies‘:ed to each of the ﬂaﬁtract

2322

cm ﬁﬁi‘ﬁEEEZﬁd@kﬁ
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Parties,

Thie .Cha%gt‘:f Wil use: reasorable ShdEAVOUrS 1 ';:ramra-'fmm the

Contract Party, an acknowledgement of receipt of such notice endorsed
on-a copy of the relevant notice substantially inthe form as set gut in _




23

25

31

ssh&duia 1 {Farm of. {mm@ 1o Canfrar:if Pames} reach case wzth suf:h
amendments as the Security Trustee may agree :

'Exercme osf r:ghts and. ahhgatmﬁs undar charged {:fmtracts

. '.2‘_3-_*1__ . thist no. Event g}? ﬁefault exssts am‘i 15 mrstmmﬁg 1:he Security Trustee' o

- shall permit. the {:‘hﬁrgar to exercise s ights under the Chargeii
{:ontrad: ‘to which it'is party, prﬁ%ﬁeﬁ Ehat: the exercise of those rights
_ in tha manner: pmposed w&uid not result jnan. Event of Defaui

232 - Where an’ Eveiit Of Defauilt exists and is mntmuing tha Chargnr shall
. Exercise its nghtg under any of the’ ﬁharged Contracts in- a{:mrﬂanm g

) with the instructions of the Secunt:y ‘i"rustea

233 The Chatgor shall af all times remain liable to. parfarm"ail' the
... obligations assumed by sf:; ‘under the: Charged Contracts and the

Seclrity Trustee shall assume no obligation of any kind whatsoever

under the Charged Contracts, nor be under any liability whatsoever in

the event of any failure by the Chardor to perform its obligations under
the: ?:har‘geé {:mﬁtractsi and'the Charger will at all times indemnify the
_.Security Trustee from - and: against any: demaﬁdsf daims, éamagas,

costs or éxpenses. arising: from - or in relation: i:i:} the ﬁharged Contracts :

or any stch failure by the: Char‘g@r

.E:s‘mﬁnuing Sanurit‘g

AIE the QEEW‘EW granteé or. cmated b‘y‘ i:?‘iis deed & to be a mntinumg sez:urity S

which shall remain n full force and effect’ nﬁtw:thstanding any intermediate
- payment or settlement of adcount or ather matter or thing whatsoever drid in ..
particular the intermediate satisfaction. by: the: {Jbl igors.ar.any ﬂth&l” person of

~ the whole or any part of the Secured Ghi:gahans '

F;si[ taetle guarantea am:i Empl;e& coveﬁants

_ ' i% i:he seaurity created or gsv&n and&r E:E"r i dﬁﬁi{ﬁ s made wrth fuii title. guarantee -
- [n accordance with the Law of ?raperty (MisceEEaneﬂus Prﬁvasmns} Act 1994.

Miscel taneaus

The fact that no or mmm;:atete ::Ee%al}a of ARV parttcular S&mr&d ASSEJ:& are

induded or insertéd in any relevant Schedule shall not affeat the validity or

- enforceability of the charges created byf thiz de&cﬁ

 FURTHER ASSURANCE

Eresnerai

_' 3.--1-,1-_ 'Tha Chargar musi: at %ts swrs expense ;:rmm;}tiy dm af such ac:t*s and .

. things.and execute such documents - {including - deeds, . assEgnments-
transfﬁrs mar&:gages, s:harges, ﬁﬂtiﬂeS; mstmt:tiens assuraﬂms

raquire in fav:}ur mf f:h& Sﬁ{:ur;ty Trusi*e:a or its ﬁﬁmmea(s}

3111 '3::3 perfect and pr@tez:t {irvc] uding against any s;:hange in-or
: -ravised iﬁtergretat a:m ﬁf any an or regul at Gﬂ} i:he

_ -ev_ideﬁced by this deed or for the exe_rc se of _ar;y_ nghts

fon, fibi\12232548\5 - SRR
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'powem ar;d remﬁchaﬁ i:*f the 3&(:&?1{? Truat&e pmvzdad by o
this oF any cther deed or'dociment or b’y* law; or '

3442 to confer of ‘the' ﬁ@gzwit’y Fristee “security “over any -
::’:i‘sarge{i Contract -or Contract. Proceeds of theé Chargor

“jotated in any Juriacistztsaﬁ in terns ‘which are valid and

affective within such jurisdiction “and . ‘are as nearly as-
. _'m%it}iﬁ equivaieni: or-similar to the semrtty intended to
“be conferred by or pursuant to this.deed; or

C3LL3 .{in its. absolute sﬁim“atam} to f‘adiitate the. realisation of

“thie. assats whmh are, _ﬂf’ are mtené&d i‘i} be, the subject of
“thits deed; mr ' . .
' _3'.11*-1;%?_ - gtherwise for enfmcmg the. sam& ﬁf’ exerc:ismg any of the

_Semﬁt\f Trustee's rightsf g}awem; _au_thc_mues ar’
_'dsﬁcmtims undﬁr this {ie’:ﬁd; : '

_zaﬂci the Cﬁargar shall take all such aﬁt;m A5 15 availab!@ to it {mfziud ﬁg
the making of all ﬁhngs and registrations and the payment of all fees
-and taxes) as may be nécessary for the' creation; f)ﬁ%i‘f&ﬁtmn ;:xm%:eﬁt:c}ﬁ

- maintenance or enharcement of any security conferred or intended to

‘be ¢onferred onthe Security Trustee pursuant to this deed.

L Any security document required to be executed by the. Ché’rgﬁr';m%sizaﬁt to

L clause 3.1.1 will be prepared at the cost of the Chargor, and will be in such
- formiand will mmtam such ;:smw% ons as t?m Seﬂurtty "T‘rustae may reasonably
o feaguire '

4 _ 'ﬂEﬁﬁ:’?’I‘!E PLEDGE M‘lf} QISF&K&L &ESTR!Q?@&&&
4.1 Negative pieﬂga
During the Security Period, the Chargor must not create, exténd or permit to
subsist ahy security over aﬁy of the Secured Assets, mr ma*g Et enter intoany
. other prefereiitial arrangement having a sumﬁar effect: - o o
4,2 Excéptions |
o aiaum 4*1 dﬂas nat a;&ply .
_ -4-*2*1_:- to the. ngurity f;reatad or rez:gtsireé to be ﬁr&at&d t}y thss {ieezd nar -
' 422 to ang see:urtty or traﬁsamnn ‘to whs{:h ‘E:h;z: $aa:unty Trustee has given
- its written consent; | : .
' ﬁﬁ?ﬁﬁSENTA’HﬂNS ANB WA&M&TIE&
L The i:hargm rapresents amﬁ warran?:s to th& Sex:uﬂty Trﬁstee o the tﬂate E}f this -
deed  and on ‘edch sai?mequent date -upon ‘which the répresertations and.
warranties set out ini the Facllities Agreement are ra;seatﬁé an{f wpon which falis
- during ‘the Security Period as faimws _ S
51 Status .
lon_iniizagase0Ns -
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5.3

54

55

56 .

itisa i mitad !iablitty company; ciul‘y mcar;zorata{i aﬂd vaiadiy ex;st ng under the

- laws of England and Wales and has the power. to own its assets and {:arry o its
o ‘husiness anc% ﬁthfer az:texf;ties as ti}ey are’ ‘aemg cnnéucted -

Fﬂwar am‘.i enfnmﬁahﬂ;ﬁy
'32: haﬁ the power to. eﬁter frto this deed: and to parfafm tt:s ebiigatisns and
. exerczse its rights under it and: the sbhgatsans expressed to. b& assumed by it

. under this deed ‘are A{and at all relevant tithes: have’ been) iegal, valid; Ezmdmg

: and enforcéable obligations (subgact to the principle. thai: sac;u;i:aiﬁe r&mﬁda&s are’

: 'élscrettﬁﬂaw and sub}aci: 0o ;:my appiix:abia msulvency aws},

'-.-'.'N& Enfmcament ' .

T p&rsan wh:} holds aﬁy nthar sat:ur;ty over thﬂ Semrﬁé ﬁxssats or over any
- other dssil of the Chargﬁr haﬁ eﬁfc)rtseci or: gwen m:ai: tii i}f its mtentmn ti.‘i erforce
. ﬁuﬂh saeurli:y R i : : _
_ ﬁﬁn—c&nfl:c’t w:th athﬁr ﬁbiigatmm;

" neither the axecutmn of th s deed by the Chargar nor the {Zhargars mmgﬁ liance -
< owith its: terms wills D . Sl . e

541 '-..:canﬂscf: W th e:;r resutt n any breaz:h of any Faw or: s‘egulats&n applscabi

to ;.

542 - cause any imntatitm on any mf its pcwars oF an the r[ght Dr ah iity at‘ 1=

'ﬂur&cﬁors o ax&rc%se thase pﬂwem to be excaedﬂci 0P

'5“‘:’.44:{3 'mnstitute a dafault atceiaratiﬁn ef payment er termmatmn ewnt
- (however éesarihed} under any &gr&ement of ﬁs%:rument: bindirg uporn:
e . . . . L

" Authorisations

all material Authorisations required or desirable for the execution; delivery,
issue, validity or enforceability of this deed or of the performance of the
Chargor’s obligations. or the exercise of its rights under this deed have been .

* obtained and have not been (and the Chargoris not aware of any cireurristarice _
. hawng ariseri whereby they might ha} wathdrawn or varied.in whole oF. pari:

Cammermai !}eneﬁt, E.tt:,. e

-S‘é_,,i_ it has given {ima ﬁ‘:{}E‘]SldﬁE‘aﬁi}ﬁ tf} thﬁs terms and conditions of the.

. dacuments evidenicing the See’:ured Obligations and of this deed ‘and
has satisfied itself that there are reasonable grounds for believing that
by exer:utmg this’ desd Ewill {Iertve {:csmmemiai %}éhef’ t antﬁ _

582 that it enters mt{} th;s z:fﬁed i gmd faith and ﬁ:.xr z:hez gur;;eses sf s

 business;

!*fiﬁrity of 's?emri‘t?

' "the ass:gnments and. e:harg&& ﬂﬁhtﬁmﬁd it {:imim 2 {Cf?argmg ciayse} mnst;tutﬁ

first priority security over the assets which are expresseﬁ to be secured by such

. assignmients and charges and those assets are not subject to any security other
- than thesecurity mentioned In clause 4.2 (Exceplionsy; _

lenfibiiaazsaeNs 10
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62

63

ed

58

'ﬁharge& cantraﬁts

5.8.1 - - eat;h of the {:harg&d {:mntracta 5 Eﬂ full fnme am:i affe::t: amﬁ t:anﬁtitu?:ﬂs"_ |
. legal, valid, binding and enforceable nbiigatims af the Chargaf and the

relevant Contract Parties; |

_5;2:;2' ' _':.ai: has not rescinéeﬁ ‘or che;'w e termi ﬂated or nmv&ted any of ithe- n
T iCharged T Contracts and  there have beea nfs amandments to nor

' "'z:ixefauits um:irszr t:he {Zhargegi Cmntrat:izﬁ, o 3 j E

583 it has not wam&d ::omf.)mmiseﬁ assignar} nor. agraezf ta wasve :
: : jcamammise or assign any of its preasant or ftjtum rghts, title or
_interest in and to thé Charged Contracts or the Contract: Prm:eefsfsj_ )

iotherwise than as ps‘ov:deﬁ m ti‘tis deei:i

' '5.84 o Fight of action is vesteti in i:he ﬁharger n(}r inany Csns:ract Party in

respect of any representation; breach of. candxtmn briach of warranty
or breach of any other e:xpress or imf:ﬂied term f}f any af’ tﬁe Chargaﬁ
Contracts; and

5.85 it is not aware ef 0¥ fact or c;rcumstanﬂe Whif;’:h wau?ﬁ or mght_ .
. prejudice or affect. the abil ity of the Security Trustée to enforce any of
‘the Charged Contracts or-any term or condition of any of the i:hargﬁd'

“Contracts norto recovar and retain the Cornitract f-"mceeds

-_umsamﬁxms |

| 'The Chiargor . undertakes 0 the Security Trustee in sh& term& of ti‘;e falfc;wing- .
.. provisions of this clause 6; all such undertakmgs ta wmmence on tE’;e ciate of -
- th;s deeﬁ and te contmue threugﬁaut the Secunty P&rmei '

P&rfarm -

iE cantracts reia%:ing to the Secured Dh sgatians ta whzch Et Es a party

Nnt tﬂ 3&613&;‘&35& semﬂty

IE will riot do anything or aifaw anythmg ko be dmne which may Ini ansf way'_.- '
-_jdeprf»:«mate jeopardise or otherwise prejudice the value to the Security Trustee of

the security constituted by this deed or the pﬂarii:y s‘}f sts rankmg as exgresse{f i o

- this deed.
-t:oii&ci:mn af Eantraﬁt Pmﬁe&ds, ei:::, o
C 1t will not, wthout the prior written cnnﬁent nf the Sac;zrsty Tmstee, charge;_ S
. factor, discount or assign any of the {T.nntramt ?mz&aﬁs in favour of any other
' persar*s or purport tes do so. : : -

thargad. Contracts -

' 641 ;:}erfarm ai its ‘obli Qﬁtiﬁﬁﬁ umﬁar the i:harged Cc:mtrax:ts e d?!ig&nt. '_

' &ﬁd tzm&’fy manner,

joh ibivt2z22540\ . o1
- 24 March 2015 bankolt ' . :




642 _'mt r&sa mi te{minate, nevai:& or: ;:ses*m;t F&ﬁiiﬁsim}, Fermiriatl oh or _
" novation of the Charged Contracts nor make or ‘agree to make any

armendments or modifications to the i:hargef:i Contracts or waive or

E compromise any of its fights under the ‘Charged Contracts nor release
. any Contract Party from its ahi#ga&:tms untler the Charged Contracts
except in any case w;th th& ;ﬁrsar writf:fzn mnsent nf t:he $§ﬁcs,zrtty o

‘ Trusteeg and

- 643 '_pz’omptty Inform tha ﬁs»c:ur !:‘s; Tmstee af aﬂy'material di sputﬁs r&iating

N _'m thsza i’:hargeii c::cmtraf:kg

ne;mmt of dacﬁmaﬂtg

o - Trustee (m‘ as the Security Trustee: dzr&cts}

6.6

.6,?:

68

5.9

5;5,1_ all-deeds and documents of tgtie retatmg t#;} the Qﬁarged €ﬁﬂtra;:i’$ and .
a the C&r&tract Proceeds, induciirgg any . other . deeds or. documients

necessary or . desirable to: assist the. Sec:ﬁnty Trugtee t;:.s r&g;ster or
enforce. thﬁ security f;raatsﬁi by this de&d and :

'&&2 : alt such {}thﬁr‘ {fr}t:umentﬁ reiai:mg to the $acur&d Asm!::s #s the §€:€uﬂty' k

Trustee may from time to time reasonably require.

ﬁa‘tﬁﬁtign of documents

The Security Trustee may retain any document delivered to it pursuant to

clause 6.5 {ﬁeﬁz‘?ﬁ?i’ of a'awmams} or atherwise unti| the i}ssah&rga Date and if,
for-any reason it ceases to hold any such document before such time, it-may by

- notice to the {lhargar r&aguirs& that the re!wamt docurnent be: r&ﬁa!w&mﬁ toitand

. the Chargf;r rnaesi mmedzate [y mmpiaf {er pm:::w“& mmpiianse} w fth: sw:%‘z m::tsce, '

: i’awer to remeciy

it ng&&ﬁ that‘ it faiiﬁ ta Cﬂmiﬁ‘; %th arty i}f the: {?ﬁ\e‘eﬁaﬁﬁﬁ aﬁd unﬂeﬁaﬁsngg set
out of referred o in clauses 6.1 to 6.4 inclusive it will ‘allow {and hereby
7 hrrevocably authorises) the Security Trustee and/or such persons as the Security

 Trustee nominates to take such action {zm: uding the making of g)aafmenm) n
behalf of the f;f*fas“gﬁr as is -necessary to ens;ure th:ﬂt such f:ﬁvenaﬂ%:s are
‘complied Wii:h o

' E:xpansas:

it agrees i:s:} pay a§ Ex;}ms;&s on de:mand “and: that if it ﬁnes ﬁi‘.‘t dﬁ 50, ?:he .

Expenses will Dear Intereést at the Default Rate from ané incluting the date of

- demand to -and including tﬁe date of actual payment provided that any such
- Expenses did not arise -as a conssguence of the gmm negligence or wilful’ -
' mismnﬁue‘c sf any such Enfﬁrcemem Part?f amﬁ

Inﬂﬁmﬁity

it agrees to indemnify i:ﬁe Security Trustee aﬂd w:l% keep the Seturity Trustes

indemnified against all losses and ﬁxaanﬁﬁﬁ incurred by the fé:ec:ur?ty Trustee as.8
‘result of @ breach by the: Cﬁargnr ofits ﬁbiagatmn@ under clauses 6.1 t0 6.5 and
“in connection with the exerdise by the Security Trustee of its rights contagined in
clause 6.7 (Power fo ‘remedyy. Al sumis the subject of this indemnrity will be
pa?abié by the Chargor to the Security Trustee on demand and 1F not so paid will

CeRbINZZZZSAS\S 1z
24 March 2015 bankolt S

B will pmmptiy at. the Secm*ty “‘Frustees r&qu&st dep&s;?: wzth th@ ﬁemr% g,f- |




82

8.3

g4

g5

BE

_ “bear | interest at the Defauit Rat& Any ung;a id, iﬁtﬁi‘ﬁst wiii be compotinded with
: {:afendar m{éﬁihf?‘ rests : : _ o

.EHFQRCER&TLW

- Far the ;Burgzases ‘of all ii)ﬂ?é&!& impl ad. b’if i;he LPA m’" aﬁy other a;miiz:atﬂ& sg:amte
' "the Eacumsd {}bi:gatmﬂs sﬁat e dﬁ&meri ?.s:} have became due and payatﬂe and

Trust&e ami any: Rﬁcewar exercmabie on the date ﬂf i‘h is {iaed %}ut as betwe&n o
. the Security Trusteé and the Chargor; the: power of sale shall i:n—:- exercisabie obly
upon the occurrence of an Event of Default and for so- :
- {unless there has been a request from the C:hargar to the Security Trustee for
. -the appointment of a Receiver, in Which: r:aﬁ& 5?}&1 ﬁ)ﬁ ex&rcrsaﬁia at any time
following the makmg of such raquest} e o o :

lorig as it.is’ zoﬁiinﬁing

: ﬁﬁi‘ﬁft{ZEMENT QF Sﬁﬂﬂﬁl’f‘(

At any tirhe after the a::c:urrerzm m’ ani Event of f}afauit amﬁ ﬁar 50 | cmg asitls
- continuing, the Sﬁmrity 'i’mstee mag W %:hgnt further nat céﬁ SR : :

.11 "_ag}ga nf: one or fnore than one. Rer:eiver m resgact of the SECﬂl’ﬁd .
' -Asséts or any of therm and if more than one Receiver is amﬁa?nted the -

o Receiver may act jointly and severally or indi viciuaiiyf ar

: 312 g taka ;}cssesslan of the Secured Aase%:a gf_ e

813 in its absolute ﬁig::ref:mn enforce afi of any part cxf tha sec;srxty f:mai:ed. L

"b\f tﬁis deed: m such fzthar iawfui maﬂfser' i _'s_._zt thi ﬁi{s fit,

“The' Securzty Trustee may mmavs the Raceiver and ap;&emt amther Recewer .
-and the Security Trustes miay alst appoint an alternative or adﬁ;t;enai Reteiver,

- The Recelver will, o far as the law permim be the ageﬁt z:sf the é:hargar and the
- Chargor alohe w;i% be responsible for the acts or defaults of the Receiver and will
be liable on any contracts. or aﬁ{;gatmns mada or entered into by the Receiver,

The Security Trustee will. not. ba regpmsxbta f{:ar any. mismnduﬁt neghgeme GF

. default of the Recelver.

The powers of the Receiver will contiiue in ful faréé m_aﬁég;‘ followilng the

liquidation of the Chargor.

B ‘"i‘“he ramunerataﬁn of the Hetelver ma\; he f‘*xeei by~ the Secuﬂi:y Trustea but will
_be payable by the Qbargﬁr The amau_nt of the remunﬁrat o Wil _farm part of
. "the 5&{:13{:&:::& Qi}hg&t:ms o S _ o

The: Ret:enzer will h&ve the pewer on hehaif aﬁ{i ai tha {Zﬁﬁt of. i:he t:hargf;r

861 todo or omit to do anyth g whic:h he ﬁGﬁSidﬁm appmpﬁate in relation

- tothe Secured Asseis, and

| 362 ' tsa ex&mse -all {w any of the pswer‘s mrﬁf&r“rad on th& Rﬁcefxfer oF th&- .
: _Secm"tv Trustea under this deed Ql’“ z:anfer‘red uptm a::imirﬂsi:raﬁv&:--

recei*ser}, or u;esn rec*ewers E:xy tﬁe LPﬁe m’ any atha? stats.tmw gﬁmvm jon

| Aeven If he is.not appﬁmmci Lsz;der the LPA o such dther statutory

provigion).

Cleniibivizegzsass 0 13
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89

W;t?wmt g}regudat:e t{l tﬁﬁ generat ;mwers s;est out in clause s.& & R&ﬁeiwr wﬁ! -
also have the powers and discretions set outin: Hﬂh&éﬁi& 2 {ﬁeﬂ&fvem specific
.;ﬁmv&m} : . _ .

I {natw thstarading ar:s; r&pmsenmtéﬁn m“ warrﬁﬁty to the mntmw mnta%neti i
this deed) there shall be any security affecting the: Secured Assets or any of

- ‘them which rénks In priority to the security credted by this deed and the holder
- of. stich “prior sewrﬁ:y takes any -stéps to. enforce such. security, the:Security

’E’ruste& or-any: Recelver may, at its ammn, f:ak:& a ‘;:raﬁsfe»r Qf or: rsa;;say the
mdeﬁi:edness secur&d byg such Saz:ur;ty : ST .

The Sez;ur;ty Ti’iiﬁ%t&ﬁ? may, at’ amf t%me after %:hiﬁ &&eeﬁ haﬁ hﬁmmf& ﬁ%ﬁfm‘t&ﬁhi
pursuant to clause 7 (Enforceability), exercise, to the fullest extent permitted

by law, all 6r any of the powers authorities anid discretions conferfed on a
'_-F{ecewef by this deed, whether as. attorney of ms Chargg}r ar. ntherw:se and ~

"-'whei:her af ﬂﬁt &1 Rece vsr haa heeﬁ 3;’21’33 nted

S BAD
S by subsequent notice fo that Receiver, restrict” the right of such Receiver to

9.2

93

*‘i‘h@s &"ecuréty “i“rustee may, in writmgg thar in itsz ap;&sinime&t {;f a Ret:eiver or
exercise all or any of the powers c:z}f"aferreﬁ 143 Reﬁaivers by this deed..

APF%E::ATI{}N OF PROCEEDS

Recoveries by Récéiv&?

“i‘!’}& ameaeds arismg frcm the exercise z}f tha pﬂwarﬂ ﬁf Ehe ﬁecewer w ii mbjar:t

to any claims ranking in pr m‘ity 1o the Secured Obligations, be apgﬁired by or at
the direction of the Recelver in or tawar{is dschargmg or ‘satisfying, In the -
. following order of priority: - .

9,11 the {:asts ci’zargés aﬁ{f expenses of ami Ers{:idantai to thﬁa &ez:ew&rs

agpamﬁmam and the pa’gme‘mt Gf His remumrat im;

9,12 __any t:ssta e:hargeg; axpaﬁsas aﬂ{i iiahittes E}f GI’ Enﬂurr‘eeﬁ by aﬁy-

_ Enfﬁrﬁam&nt Party In the exercise of any of its powers including all
rents, t&xes, rates. and.. outgoi ngs.. whatever . affa_t;i;mg the Securéed
Assets, or any appli jcable statute, the cost of executing necessdry oF
proper repairs to the Secured Assets, and the payment of anrival sums.

Cor.othér payments, and the' mterﬁst on: aH pr m:a;}a sums, having

: prxm t*,f to the: Seﬁur&d Ghitgatima,

- 9.1.3 _ 'tﬁe Securfsd @ﬁitggaﬂms in accﬁfdam:a w%tﬁ the §H’ﬁ‘i§ﬁiﬂﬁ$ of the

© Finance Documents - and athamtge in such ofder as the Secunty
?rus!:ee may. éet:armme, and : — '

9.1, A | tim claims of those. g%rsans ent ttled to an‘g surp

Rxgh‘t of agpraprmtian

: 'Tha secunty Trustee is entﬂ:ied tcs ap;:m;mate mgnev andfar assatﬂ o Sm:umz;i :

Obligations in Such manner of order as it thinks: fit and -any stich appmpﬁai:iﬁn-

_shai werride any aggmpriat&m by the Chargor

Suspense Account

The Security Trustée 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 termis as

lon_ibi\i2223549s B
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102

RER

11,1

' t?se Secum{! i}biigatians

PRQTE&TIQN OF ”PHIﬁﬁ F“ARJ!'SE&

: Nﬁ ﬁuty ‘!:t:a m‘sguim

A f:zuym* fmm, egdde of lis:&:’w% of Gthﬁr gzersm d&ahngg wth any Enfﬁr_mment- o

Party will niot be conderned to epnguire. whether ‘any ‘of the powers
exercised or purported to exercise has arisen. or become exemsabia and may -

: asgﬂmes thai: it is. af:tmg; i# as:mrdam:e w;t:h i:h i demtf

' R;as:e:pt cﬁnctuswa

*The recelpt ﬂf*‘ the Sacurtty ”fmste& or any Rﬁcﬁivar shall h& an at;saiuf:e ;.mci a.
conciusive diﬁ&h&r’ge toa ﬁwf:haser of the Secured Assets and shall relieve him R
-of any obligation to see to the appticatxm of an‘g mﬁnies i}air:i m er i:-xy the

dtrer:tmﬁ of the Semﬁty Trustee m’ any R,ef:etvar

?R{}?E{:’fﬁﬁ& QP‘ Sﬁﬁﬁmw ?KQSTEE

_'Sacurity Trustee’s fecaipi:s _

.The Se::um%:y Trustee shall not he ﬁbilged ¥:€:s ax:caunt to tha Cﬁargﬁr, for to any
- other persor, for anything other than Its own: actual receipts which have not
been distributed or paid to the person ent tled (or who' the Sﬁmnw Trustes,

o acting reasonably;: bﬁiievea ?}} hﬁe entit eé} i accc;rﬁame wﬁiﬁ the mquirem&ﬂts__: '

11.2

- s

114

of this deed:

' _E:xs:iusmn nf iiahihty

| __'},'1;2‘._1 “No' Errfmrc&mant Party wsﬁ be iable to th& ﬁhargar for any expense,

loss liability or damage Incurred by the: Chargor arising out of the -
exercise of s nghta or powers or any: attempt or fasiura to exercise.
those nghi:ﬁ OF powers, exz:eg&%: for ~any- ﬂxpense loss, liability or

: ':éamagﬁ artsmg fmm 3ts: gr{:fss negirgent&, fraud {35‘ wilful m;smrzﬁuﬂt

1 1.2.2 . The i:hargar may n@t take amf ;:mceedings aga?nst an? sf’f'cer;_
R _employee oF agent of any Enforcerient Party in reﬂpact of any claim it
right have against such Enforcemient Party or ln respect of any act or

omission of af‘f_}f kfﬁé tzzy th&t afﬂzer,, emf,}ie}y&e Gt ageni: in miaﬂaﬂ t&:x. o

B this fiaad

-ii.-2-.-3 Any m"ﬁcer empievea or ager&: of any- Eﬂf{}rﬁ:ﬁment Par‘cy ay reiy o - |

this: ﬂf&ﬁﬁﬁ 11 2 umﬁar the Th;rf:i ?art&es; ﬁ(:.t

. Effect of ;mssessm;: :

Y the Semrzty Trustee or any Receiver énters Into possession 'é‘f*f;xe Secured

Assefs or any of tﬁem, this: will not oblige either the Security Trustee or the

_ Receiwzr tEﬁ ag:{:mmt as rﬂ(}rtgagese m ;‘JQSSESSEBH: aﬂé if i:he: Se::;,srsty Tms%:ee

at an‘y time! at ts dis&*&tzim gc; n;;t of mmh g}assessmn

‘Cha ggt_x_r s mdaamn_ib;

R NBINIZ222548\E T s
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. fhe {":hafgw agmm w;th the' S&a:z:rity Tmstea %:a ;zdemnify the %curzty Twste&_
-~ and any Receiver or E)efagate an d&mand agaiﬁst aﬁy msts* Eas& or flability
. im:arred by any of them iy res;mai: c:;f ' CETLE SR :

-.-_'1_1.%;.1; _aﬂv exercise: f}f thﬁ ;mwers cf th& Se«::umty"i‘msst&e or the’ Receaver or

any ati:empi: or faiture ts exerczae i:hé;ase pewers:"- and_:‘- _

- 11»!%2 amﬁhmg dane oF fzmitteé {:o 3}3 ::Ime iﬁ i:he &xerc:zse or ;}'u?;}{}ri:ed
_ . .-exercise of the pt}wers under this deed or um:ier any appﬁmtmaﬂt dul’? '
. maﬁe wnder the pmmsxms ef this daed . _ :

o1z
121

122

12.3

13, -

134

' PE&WER OF Aﬁﬂﬁﬂﬁ?

ﬁz‘antz nf ;wwer

| 'The Chargar irrevacabiy arﬁ:i i‘ry way af $emrify apg}{}mts é:he Secur‘zty Tmstee '

and sach Recelver and any pefson nominated. for ‘the purgas& by the Security :
Trustee or the Receéiver (in writing, under hand, signed by -an officer of the

- Security Trustee or by the Recelver) severaﬁy to'be the at:tﬁmay of the: f:hargur o
- {with full - p@war of suhstitutwn anci dehagatmn} ﬁ:sr the purpns&ss set out in
E laﬂm 121 b 2 . Ll _ : : '
_ Extent nf gaw&r

'The pavver of aﬁemey granted fri. niaas& 12 i akiaws the Secuﬂty Tru&teef the :

Réceiver or such hominee, in the name of thﬁ Chai’gm‘ <O ii:s hehaif and as its

3 act and deed to:

1221 perfect the security given by tﬁé.dﬁéf§€§§ amﬁeré&ms deed; and

| 12,22 amzsum seal aﬁ{i de ;ver {as&ng ’ei‘;e {:hargars seal wﬁam appra;zr at&} }

any doctiment or do'any act or thing which the. Chargor may, ought or .
has agreed to execute or do under this deed or which the Security -
© Trustes; the Reteiver or such nomiigs may: in thelr absmiut& {ilﬁc;r&tian
considar appraprsata in connection ‘with ‘the exercise of any of the
rights; powers authorities or ﬁ;scr@tsmns of the Security Trustee or i;he
 Receiver ﬁfiﬁﬂ?} of otherwise for the gurpasas of; this deed:

- Ratifiaatiﬂn

_ “Tha f::hargar cﬁvaﬁants With the Semri‘ty ‘f‘ms;tee tas ratify and wnf“rm ai! az:ts or .

things made, done or exacuted by any- attorney exercising z:::r pumar‘ting to
exercise the powers conférred in accordance with this clause 12

_APPLICATION, ~VARIATION - _ﬁﬁﬂf. _EXTENSION . OF . STATUTORY

?E{Q\ﬁﬁlﬁﬁﬁ

A;:piicatmn usf statut:ary mvermnts

'Th& cwaﬂants set out in sectmras 2 to 5oof tha Law of Pm;:serty {M scai%anécus |

Provisions) Act 1994 shall exteﬁd to bind-the Chargor only if, in any ¢ase, the
relevant covenant imposes upon the f’:hargm_‘ a bur{iem imbihtga or x}btig}&tim that
would not i}the!‘W[S& arise amt%er this deed. .

CjonofibiiizERIsaOs 48
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o130

133

-ﬁnndmanﬁ ap;&fmaiﬁe tﬁ pawar m‘ sata azc

13 2 1 Far ﬁ}ﬁ ;)LH‘QGS&S #:mly af s&ct;fm 1{}1 af t?ze LF*A {%:mt atherw:se Sﬂbjec‘t- .

- to the provisions of clause 7 {fﬂfﬁ?&"i;ﬁﬁa‘ﬂfi{y}}, the conditions set out in

that section: as to when:sich powers arise ‘do not agpiy and the

Secured ﬂ%}ﬁgaf,:iam became due and the statutory power of sale and
_other powers of eﬂfareemem; arisa mmediateiy f‘ﬂﬂuwinQ the ‘execution
: ':z:;xf i:his deetj aﬁd : . . :

13.2.2 -'-the %cuﬁty 'Fru&f:ee zmd any Recefv&f may exercisa the statutary'

power of sale conferried by the LPA free from the ragmctmr}s imiposed:
isy saci:zmn 1233 f.}f ti'sv:—s L?A whmh shaii nmt a;ﬁgﬁy t{} tms ﬁﬁeﬁ

'Exmﬁman of powers of s&!e, atc

' 13.3;1 B '”Fh& power of gaie ar;d the mth&r puw&rs mrzfarmﬂ by the LPA or

otherwlse are extended snd varled to authorise the Secur ity Trustes in

-its abseiute discretion to do &l or any of the thi ings or amrt:im alor

~ - any of the ?awem whk:h a Rese ver s emp&wemﬁ ta da or exercise
. under i:h s {faed " T _

13,32 - The ﬁe::;ura%:y T rusi:a& am;i any Reﬁewer shai% fsr; hava anci anjay ‘all the:

134

13.6

14,

142

141

~other powers, privileges, rights and protections conferred by the LPA -

and the Insolvency Act on mortgagees, receivers or administrative .

“recelvers (each as amended and extended by this deed and whether or

" niot a recelver or administrative receiver has been agpmnt&d} but-so
~ that if there-is any ambiguity or conflict between tﬁe powers contained
i such statutes and those aentameﬁ in 2:!‘}3 {iaed thagﬁ mnta ned in
this deed shall prevail;

f.‘:ﬁﬁsﬁﬁﬂatmﬁ m" mm‘tgagfas :

Th& rastriﬁ::t 61 on the f:onsaizﬁa%:mﬂ of martgagm frz Sactmn 93 of i:he LPA daﬁs _
fot apply to i:%iss zﬁe@d nm‘ to zmy Samni:y gkveﬂ m the: Sacunty "‘f‘rus?:ee pursuaﬁt

Ny ‘to this dee::i . .

:L?A 'prmmiam' mfﬁt’i’;’sgitﬁ &g}pﬂiﬁﬁn&ﬁt ﬁi‘i_'aﬁ&éimr f_’_ g
' -Set:tmﬁ 1&9{1) sf ti"sﬁ LPA sha ii-not appiy 3:{) ttﬁﬁ deﬁé
...A;;;‘xfwatmn of ;:mmed&

"'Sectiaﬁs 1!35 iﬂ?{?}f 19‘?{&} E:‘fiii 10§{8) af i’.he LPA will nﬂt a;ra;:iy to tﬁt‘%'

Semn%:y Tm:‘;tee m}r ’m a R&Eﬁi?ﬁ!‘ appainmd unﬁar th;s; c:iaeci
OTHER MiﬁﬁﬁLLAHE@BK mizwsmm |

P;:Wiﬁm, r:yhm and remedies aumuiatmﬁ

The DOWEIs, righf:s angd: r&m&die& t:r‘mrided n tf‘uﬁ daed ar& i"i afiﬂit ion ta (and nm:
- instead of), gawm‘s rights and remedies under law,

' Exﬁrmse of pawers, ﬂgﬁtﬂ aad mmeme&

' Ifan Eﬁfememeni F‘arty falls to axarcisa any power, r;gi‘;i: or remeffy un{ier* E:i'z

deed or delays Hts exercise of any power, right or remedy, this does not mear

. thak It waives that power, right of remedy. If an Enforcement Party exercises, or

Jenibivtzzazsass a7
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. r:annat exerc%se su:.:h p«:}wef r:ght: {ar remedy agam, f{ziiv {3:‘ in part: o -
14.3 Discretion I | - T o
431 The Securlly Trustee may decidet
_ '14;3;3;3];- ) whﬁtﬁer and, if s, when hﬁw anz:;! tcs what &Xﬁ&ﬁt {s} t:ﬁ-
_ - exerciseits: ?‘ighi‘ﬁ under this deeﬂ and {il)-to exercise any

other right it ‘might have in respec:t of the f:hargsr {or
Qﬁhﬁﬂa’#iﬁ&}f ané e : -

}.4312 “iten and %‘zaw to. a;}ply any gaymen%:s as*zd di&mbuﬂuns‘--
_ recezv&d for its &wn atmunt umder thzs gifm{i

: _ ami the {:hargar has ho ﬁght m c{}ntml

: _' aﬁtrict the Seturﬁty
Tmstee 5 exemise af i:%x i5: d m“at Oﬁ won .

,’i%i_;'ﬁ;:ﬁ__ ?40 prwtﬁiz}n af i:h B cieed Wzii mterfara wzi:h ti’\& Sﬁ{:urity Tmﬁt% s Hight
A to grrange its’ affairs ‘as It ‘may in'its absolute discretion decide (nor _
obiige it to disclose. any mfmmaﬁan reEafzmg foits: affafrs}, except a8
- ex;}rassy stated,

144 satunff

©Nb rigm: af setwﬁﬁ‘ or cauﬁt&rﬁiaim m&y ha exerceseﬁi b‘g the ;:hargar in respect of :_'
[ any payment due to the ﬁezuﬁt\; “E‘rustag urzéer this deed.

14.5 Paw&r o ast’a&!sshé new account

Bt the ﬁemﬂty Trustae r&c:eweﬁ ﬂﬁi:t{:ﬁ m" B ﬁubﬁeaaent mertgaga or charqe'
relating to the Secured Assets, It will. be entitied to close any account and to.
. opena new account respect of the cfased account, IF the SEEE}?;&‘{ Trustee |
does not open such new account, {£will in any. awmt be: trﬁatﬁﬁ asif it hact done
- at: tﬁe time: when it received sw.:h notice. .

146 ".annfmatiun

The Chargor a‘utheri*se's the holder of any prior or 'suﬁ;ééﬁ:’;ixe’nt’ﬁeéi&rety to provide
“tothe Security’ “i‘rust&e, and the Security Trustee to receive from such holder; -
details of the state of account between mz:%’t holder and the Chafgsr, . -

147 -ﬂe-._asgignme_gt._&y-__{;hzgzﬁgﬂ_t‘ - -

" The Chargor must é‘iéit' aés'i'gn;" novate of: otherwise deal with its rights or
*obligations under or interests in this émd &xmpt w;th the pr ar written corsent
of the Security ‘i"wstee e

148 Tmnsfer by ﬁemnty *r‘rxzsmg s

14,8.1 ._Sa%iﬁ as athﬁrwis& ;}mvidaci in tha Faci txes Ag:’eement the Seaurlty'
. - Trustee miay at any time dssign, novate or z}them Se daai wei:h any’
rsghts or {}bi:gat ons, umiar or. interests in this de&d

1‘1_'4_;_3‘-;2 The- 5$ia:t,;rxizy Tmﬁtﬁe may fj sc!ase any mmrmatsnn ai::eut the Chargar,
o the Secured assﬁts and/or ‘this deed to any  person to whom it
proposes o dssign or novite or transfer {or has assignﬁd riovated or

R RBINERRZZSASNS . ag
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. :-tran&fﬁrraci} aﬁy rig;hi:s OF ﬁ}b 1gatmns undﬂr or §nterﬁsts in :ms d&fﬁé or

©with whom it ‘proposes: o enter into (or has &nmrﬁd ﬁtn} any {}izher

14.8.3

dealings In relation to any such r:ghts, ohligations cr mtes*ests

_ Any person to whorm th& venefit i}f ali suich rights: Has been: tmnsfet‘rﬁd o
subject to such obligations, may enforce this deed In the same way ag .

. ia‘" i: ﬁaﬁ t;;een a ?aﬁ:y

4.9 hwmﬂamm t;f s&t&lzmanﬁs ami nther matmm

4491

- 5enuris‘::y or payment: to the. Security. Trustee by the {:hargé:}r oF any
other-person being avoided or ‘set-aside or ordered to be refuntded or

Aw paymant mada hy tha ﬁhargﬁr or settiemersi: or discharge'

betwaen the ﬂhargar ahd: the Security Trustee, is conditional upon no

reduced. by . virtue of any gr@mszﬁﬁ ..... of -enactmient relating to

- bankruptcy, insolvency, adminjstration of |
in force and aceordingly: {E}ut without imitmg the Semrity Trustee’s
_-cheir ngh‘i:s under this deed) the Securty Trustée shall be entitied to
recover fror -the Chargor the value which | _
placed upon such: Security or the arolnt of any such: ;mym&nt agif ..
stichr g:xasfmemt settlement or distharge had nnt sccmrred ' .

1492

.quidat;{;n for the time being

if the Security Trustee, act ng reasnnabiy, {:smns:ﬁars that any am&un%:

g:;au:i 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 14.9.1; then for the ‘purposes. of this {:Eeeei such amount

shall not. he canstdered to have been irreunz:abiy pazd

1410 'Chal’gﬁr s obligations

" The! ﬂblagatmns of the Ehafgc;r wﬂi m}t he: ai“fect;eé by the oaaurrenca m“ existezme
- atany timeofany of: the fﬁ!mwing mfaﬁts sr f:ircumstar;ces ' :

446

' 14*16.2

the Eﬁﬁtjﬁt‘;‘ Tristes’ 5 grantmg any walvar or tonsent to’ am,f permn in
connection with, or allowing time for payment in respect of, the
Secured Gbi;gat ons or any of thern or taking (or omitting to take) any
other step in relation to any {;ﬂal igor or the Secured thga‘tmns 3

the makmg, am&ﬁdmﬁn’{ 0{ termfnatmﬂ of any agreemenf o

_ :armngemaﬂt rﬁlatmg to &E"E‘gf f}f thf»z Set:ured {){::iggatmn&

14103

the imsatvemy of aﬂy ‘persan, i:he app&aintmerst mf' a rec&wer or an .
administrator in vespect of It or-its property, its wmding apoar
dissolution {)i“ tha takmg -of any step in cennez:t on with: any
LOMpos ﬁiﬁﬁ,  voluntary” arraﬁgement d;ﬁﬁharga _settlernent,

reorganisation;’ restructuring or similar g:mcegs 1 reﬂat zm tc: :ta assels,

_ iiabiiitias ar blsiness:

o 14‘.-13:1;4

arzy Obligor (or- aﬁv other person) gfaﬁﬁfng any seclrity or other rights

___tc} the Security Trustee (or any f;}thﬂr pf:»:rsm} whether uﬁder !:?ﬁs: deed
or ﬁthﬁrwise, L : :

14,105

lon, SBINEZ2 2540

amf ams’sndment of the térms on whith any ﬁ&tuﬂty or ;:st%xgzr rightﬂ arg
granted, any ﬁmp being taken in Connection with any security or other

righi:s (to enfarce thaam, to release them or to do anything e ise) or any
amts@s&m to t‘:ake any 5tap: i ::cmrme:twn wth any security or other

19
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o rsghta w?nz:?‘z could ar sﬁﬁuié haw bﬁ&ﬁ tﬂk@ﬂ; wheth&r ims:ier this dead
- o ﬂi:hervs:ﬁe, o o _ L '

-13%.1&3 any reiease of 333; p&rsan iiai&!e iy re&;&am of - amf m‘ thfs $ﬁt:urea:3 . '
Obligatioris, whether as surety or on any. other basis, or aay ather step

. being: taken {Gi‘ riot being taken) in relation to any such person (except -

__tc: t’h& exi:wt that i:?s& f:hargs}r ;taeif s; &x;&reggiy reieaseé from its

B _1:4,_3_';*19,? any Iae::%«; {}f capa::ityi ;mwer csr auizharﬁsy ;:sn iﬁ?‘}e gmﬁ: af ar:y per’saﬁ,

i4.10.8 'san\f ;:sﬁrsmn s f:himge ef nam&, o

"i'e@...mig ariy change in the canstlmt on, memtmr&hha, awnershap, %aga farm or
. status of any person; e : .

14, 1{} 16 an\; unenfarceaiziittyé ﬂiagaisty oF mvaifd ty af’ any abfigatmﬂ t:)?" any'_ B

1411

person; or-

14, ﬁi‘i 11 anyth mg eise whtﬁh af%;hnagh it f:fm x:i affaf:t the iabf zty nf | suretyf
: - would not affaet the liability of 2 ;:rr ni:{;;a debtor.

_‘i‘;me aeaﬁﬁktﬁ o

If {fﬁﬁng th& Securety F’em{i 4 tim& ée;)csit matursm fm aay am}uﬁt wﬁsﬁb t?‘te o

" Chargor holds with the Security Trustes and an Event of Default has arisen which -

s continuing bt o amount of Secured Obiigatﬁans has fallen due and payable

o such time. éEpGSEt 'shall be renewed for siich: further matuﬂi:g as the Securlty

1»::;;1'2

1413

o ."f‘rustm may inits. aima ite: di ss:rai:if:m detﬁrmme

Reiaase of sm:;.mi:y

O tbe ﬁ;aﬁharge Date. {but sutajeat o aiaase 14,3 (ﬁ%‘ﬁfﬁaﬁﬁé af sertfements :
“and other’ matters)). the Security Trustee shalt at the reguest and cost of the =

Chargor execute and do all deeds, acts arid things as may be necessary to

 release the Secured Assets from the security constituted . hereby or: pursyant

hersto,

- Additional -a‘ui#fancgpmvisiansf -

- 14,131 All mames ra::&ive{l er h&ﬂ By the Sef;unty Twst&a er amf Receiver S
" under this. deed may be converted inte such other aurrem:\g as the

. Becurity Trustee considers necessaty or desirable to- cover the
obligations and labilities comprised In the Secured Obligations In that
other. currency at-the Security Trustes's set rate of exchange then
preva Iing fm‘ ;:aamhas’mg that sther curmncy with ‘the ‘existing =
::urr&r’t{:y _ . . R

'14;-3.3;2 : Nq}'g}agméﬂt..té' the __:%éfzur_ity fi‘-r{;s}ﬁ%-;{whathér ._ﬁn_:d&?‘ any judgment or
: ' court. orderor otherwise) shall discharge the obligation or liability of
the Chargor in respect of which it ‘was niade unless.and until the
.Secursty Tristee shall have rﬁz:ew&é payment In full in'the currency In
which the obligation or liability was Incurred and to the extent that the
Camount of any such payment shall on actual conversion into suth
currency fall. stort of such obll lgation or liabiiity expressac% iy that
_currency E:he: Security Trustes é;haf have a further separate cause of

Cfon NBTNLZZIISAONS . wm
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15

151

152

S 161

1682

aﬁif}n ::xgamﬁt the Chargﬂr and shaﬁ e enhttad t{} ﬁﬁfarm tm«'z security
- constituted by this deed to récover the amount of the shortf ail -

'.mwﬁummmmﬂﬁ JE R R T S

.Eaf;h T‘iﬁtiﬂe, caﬂﬁe:ﬁ: ané {:sther {:{}mmumﬁaﬁm in rea;:;ez:t of i‘his daed wiki ézfe
" ‘effective only If made by letter of fax; dellvered to the relevant address or fax
-number specified on the execution ;&age(ﬁ} of this deed (cr to any substitute

address or fax’ ﬁumb&r riotified in wﬁ%:ing by the: relévant Party for this purpsm’z}

#nd’ ‘marked for” the atténtion of the’ specified  department/individual, if

appli f:able Each communication by letter will \be effective only.if deiiv&r&d by

- hand, sent by first class gx:sst {f sent from and to an address in the i}K) or sent
- by airmai {if sani: from orto an adﬁmﬁs aisewhere} . _

Ear:h wmmmiﬁatiaﬁ wlf b&c&mﬁ effast Ve as f@ iaws {ref&reﬂces to times dre i;e -

_ ttmes in the place of ciet v&ry {;f tha {:ﬁmmumcatmﬁ}

S 152, 1. -a hand- de,i vered Jetter w %E be aszﬁfziive 45 500N S ii: is delivered {ar, !_f '

At is delivared after Spm o oy @ day that is’ not a SHSH‘EEES E}ay, itwill
' hﬁz effaf:mve a’c %m on the next: tﬁusinasﬁ ﬁay}, B : '

iS-ﬁ_zi?; ietter sent by post fram Eﬁiﬁ to an address in the Eﬁ( will bfa Efféﬁﬁve '
: at Garm on the second Business Day after it is ;}&Stﬁé and a letter sent

by airmail from or to an address elsewhere will be %ffectwe at Gamon

o ths& tenth ai,zsmeﬁs i}a%; a?ter ii: is pﬁste{i

1523 a fax wsiz ‘b effective one heur aftﬁr thez S&i"%dif}g faix mamiﬁe {m’ até’:ar e

systern) fgenerates a. canf"rmatﬁen that the communication has been

~sent I full for, IF ‘this otcurs after Spm orén a day ‘that' is not a
Business i:)ay, it wdli bﬂ effective at 9am on ma nﬁxt Evs rz:asg Day); .
and T . . . _

. isi.rﬁ;z; each mmmuﬁfﬁaﬁnh to the Security Trustee will become effective only

'whem atztuatiy rec:a \;ed h‘? t?te Sec%jﬂty ‘I‘mste&

ﬁﬁ’ﬁfﬁﬁﬂﬁﬂﬁ LAW

. ﬁﬁvéming- fawe

This Déed and any non= cﬁntras::tuai z}hitgatzzms anﬁing avt af or in mmect
with 1§:’ am gmfemed i}y the iaw af Eﬁgfand and Waies ' : .

;Iurzsdmtmn

The courts of Engiand andd Waia«m hewe exclusive juﬂsdu:ti&n to settl& any d;s{:zuta '

~arising out of or in connection with. this deed (Including 2 di ispute regarding the -
existence, validity or termination of this deed) and any non-contractual -

obl gaﬁam; arlsing out of or In- connection with it {a “a;s;m%ﬁ") Each Party

- -agrees that the courts “of” Engiand and Wales are the ‘most ag;pr&priat& and

convenient courts to settle any Dispute: and_acmmmgiy neither Party will argue
to the contrary. This‘clause 17.2 is for the benefit of the Enforcément Parties
only.  As ‘a result, no Enforcement
‘proceedings relating to 2 Dispute in-any other courts with jurisdiction; To.the

B ext&nt altowed by iaw, each Enf»:;smemarﬁt Pazty may take mnmw&nt pmceeﬁmgﬁ B

Afdny r:umémr of junsﬁ s::tioﬂs

Cjon_WbINIZ2EES4ONs @ o
. 24 March 2015 bankolt - . : -

arty - will. be grev&ﬁtad from: taking |
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| THIS DEED
171 Consideration
- The Chas*gﬁr has entered into this {:}eed in consideration of the. Secur&d Pari:i&s'
. {or semie of them) at the rﬂquagt of the Security Trustée agreeing to'provide (ot
to cortinie to pmvsde) f” nance facaitties o the Gt} ligors  on the termis agreed -
between them, .
' 13?_.2: Executmn of th:s dead cnunmrgar’cs
If the Pari::fas exec;xte this deed. in $eparate {:ﬁunmmaﬁ:ﬁ, thts deed wilE l:ake
effect asif they had all executed a singie copy. - .
174 Execution of this daeﬂ """ fmﬁm!:tms
L Thts aiee{;i is intendeé to be a deed aven if any Party’s execuimn Is- nct m" '
B __accnrdanc:e wtth the Fcrmaﬁties required fﬁr the exemtzﬁn {}f deeds
174 - -"Ffart;al mzrahdﬂ:y o o '
17.4.1 ",Ef af: ar;y tlma amf pmvrsmn af this ﬁaad is or is f:}unfi ti} hsfssez i}eifzn
U _tilaga , invalid or unenforceable. in any. respﬁct unier the faw of any. o
jurisdiction, this does not affect the legali ty, va lidity or ﬁm‘t}mﬁeabthty of
the other provisions of this deed, nor the legality, validity “or
enfmceab:iity of tha aﬁ“acte& g;mv siﬁ}n um:ler the an ef any .other
jurisdiction. R
1747 1 apy F’arty i not bound: by this deed (or any paft af ity for any - .
- reason, this does not affect the thagattaﬁs of each char Party under
_E?‘HQ deed {Br' under the relevani: part} : '
175 Other m«:ufﬂ:yf : - '
This deed is n adéititm tﬁ aﬂd does. nﬁ}t operate 56 a5 iy any way to prejud ceor . o
affect, Orbe prajudfmd or affezteci by, any other securﬁcy of:-guarantee which the -
o ﬁﬁcurity Trustee may now or at any time aftef’ the date m’ th is deed hﬁid fororin
: respem: mf the Seﬁu;‘ec:i thigatlma ' S _ X _
176 ewn'e;rs'ﬁ:;mf_ tms-ﬁaed' o
| This -ﬁesa'aﬁa every counterpart is the property of the Seciirity Trustee,
7 This deﬁumaﬁt is em{:u&e;:f as: a deec% amd tf@liii&ﬁ“eﬁ {m ti‘a@ {iafce 5&51::2& at the- B
: bagmn ng of this Deed. :
o biizazsass ;2

24 Warch 2018 bankoll




. SCHEDULE 1
_ Form of notice to Contract Parties

To: | Iname and address of Contract Party]

Dated: Zdate}

'E}earSifs _ _ SR, R R _
-'{h&f& icf&nt;ﬁx relevant {:hafgﬁd Cﬁﬁffaﬁf} [th& “ﬁnntmﬁt”i made éetween (1) {C??&fg}i}f‘] -
~ {the "Chargor” and {2} [Here insert name of counterparty] T

we {C&argﬂr} has’ehy aﬂt;%‘y yﬁu that: by a deezi éateci {{i’a{s} {the “ﬁe&d”} mac:ia by tha N
- Chargor in- favour ‘of {ﬁecwity Trustee] {the “ﬁﬁsnrﬁ:y ’E‘rustae”} the: ﬁhar’gm has

dssigned and.charged to the Security Trustes ds first priority assighee and thargee all of
- the Chargor’s rights, title and Interest in the Contract and in the prm:aaz:ia of the Contract
fromi time to time in whataver. form. they may be ntludfng, without limitation, ali menies

receivable by the . {:hargﬁr under, or otherwise arising out. of,-or evidariced by, the

: Can%:raet as semrty fm" certain G%’}ii{.}at!ﬂﬂﬁ ﬁﬁw m* hareafi:er awed bsf the (‘:hargar to the
.Ssza::urity”fmﬁtﬁes o . - e - .

R EWs mrther notify and rravccabty ami untend;tiﬁnaﬂy imtruct and aathet”ise you that

; t%’ef;—z t:hargtzf may not agree tt::t amend, ﬂ"’éﬁd fsf or %:erm nate tha Cmntr@tt w;thmt
. the gricer wrf;:tan cansent Qf the see:ursty ‘i‘mstee, L :

' (:antraf:t nor ma*gf any r:ghts of the marges* be wafveci n___a;}y_gage mths:mt the
prior ﬁ&ﬁﬁﬁﬂ‘i of the Security Trustee being at}tameé S ' :

R S saxi;;et.t tx} paragmph 1, the Seeii ;::re'sz ides: t?'xat }fi}ts may ﬁi}ﬂtiﬁﬁﬁ to tieaf With

' the' ithargar T mlatsﬁn e the ﬁeﬂtrai:i: Liritil yau receive ‘written: notice to the .
. contrary from the Security Trustee. Thereafter ‘the: ?‘targﬂr will cease to have .

. .any right to deal with you In relation to the Contract and themﬁ}re fram that
.- time you s;ﬁt:izid deal {miy with the Security ?‘mstee, : : _—

Cod o [netwi thstaﬁd ing the fﬁr‘ﬁgﬁmg tha *:hargar shall conti nue to be hable fer %:he
L gerfz}rmamm and discharge of all obligations under the Contract in acceréance -

- with Its terms and the Deed provides that the. Sec:ur;tgs Trustee shall be ﬁmﬁar‘ no

- :}E}f;ga’ﬁ:sm of any I{%ﬁd in respect of the Contract or such. ﬁi}iagatiﬁm*} L '

5. .you are authorised to distiose information in reiatim to ‘the Gantrad: to the: .
- - Becgrity Trustee on request without any enquiry by yvou as 10 the justification for _' _
sﬁch disclosure or reférence to or fuither authority from the ﬁharg&r, _

&, .you .mugt su_;zg:ﬁy ﬁcpig& gf al -mai;&ri nﬁtices_ a_n_d &ther inﬁ:}rmatim unﬁetf"thé '
' C o Condrect W the 'sz;m'arity Trustee; and : _

7. the ;:tmwmcms of this notice may only be revoked with. the written consent of the

: " Security Trustes, | : : '

-?laase sl gn arsd returhy the endoseci cepy of this notice to t?te Semr;ty Tmstee {with a
B _ -m;zy o i:h& Chargar) ?3%; way of cer‘aﬁrmatmm t%tat{ o '

Clen ibivzazsesss ey
24 March 2015 bankelt e




'secunt}f ar. z;therwise} T E:he Cen?:r&ct H"i fawus" ﬂf a i:h:rd ;sarty{; am:i

R - S ' 'yzm &gree to the. terms set out in thlE notice aﬂfi m act En acc:ardanca witi‘r
© . provisions]. . _

The pm‘szismns of this mttm and amf nﬁn—ﬁmtractuai obhgat ong. aﬁsmg r;sui: {}f ar i
conriection with it are g:svﬁrﬁed by the law of Engiand and Wales.

- Yours faithfull V.

- forand en behaif f}f
{{Zhargre}r} o

L Ter iﬁame‘aﬂéf address _gf_g:_émﬁ:f'y' Trustee]
Copy to:(name and addresses of Chargor] ~

- We hereby ae:knsw%edge race pt of i:ha aba\fe m:zm:e anf_i cnnf‘rm aur agmement to the
‘matters set eut 8 paragraphs A amﬁ B a%}ova ' . . _

Si gned

for and on ﬁéh_&_tf'af ._fhamj:é" of Contract party]

Dataé [date] -

om bI\iZaZESASNS a4
4 March 2015 bankalt: o
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| SCHEDULE2

Receiver's specific powers

“The Receiver will hiave full power and tithority:
POSSESSION |
_ t{} enter upcm,, take pﬁasessim of the sscureﬁ Aﬁ;sets,

tor miiect am:i gei: i all rer;ts fedg, e:tharges or {ﬁiﬁéi‘ mmme {}f the Secured' o
Assets; : :

sﬁn’slﬁm*msms‘ﬁ '

itheui: restyi ction, to sell, t:hzarge, grant vary the t&rms o ac:cg;‘::t 5urrende»rs c;f .

.. leases or tenancies of, licences to occupy, or optlons or frafichises over or

- otherwise deal with-and dispose of the Samreci Assets or any ;zmpeﬁ:y atquired
In exercise of H:S powers unider this deed; _

- 'sﬂagewm&

for S:he purpase of axarmsmg any a’F the rghi:s ;}ﬁwers “authorities amt!_ '
discretions conferred on the Recelver by or pursuant to this seed and/for for =
“defraying any losses or Expenses which may be incurred by him in thelr exerciss -
-or for any other purpose, to.raise or borrow moneys from the Se{:urﬁtf Parties or
- others orineur: any other §lai;i§1’€\§ on such terms, whethar s@{:ured oF unsewr&é .

as he may think fit, and whether to rank in priority to this se{:uraty ornot:

EMPLOYMENT ETC.

to appoint and discharge employees, officers, corisultants, advisers, managers,

-agents, soficitors, accountants or other professionally qualified persons,

workmen and others for any of the purposes of this seed of {6 guard or protect - .

. 'the Secured Assets upon such terms as to remuneration or otherwise as he may

. think fit and to di sﬂhargﬂ an‘y* such persons aﬁpa;nted by the Chargar griar to-his
apmintmant

_u{sah Aﬂﬁﬁ&f& AND {:aumﬁmsas

i the name {;ﬁ’ the ﬂhargﬂr to Emrsg; prosecute, &ﬁfﬂrc& defend ané diﬁf:ent%nae .
~all such actions, suits and proceedings, in relation to i:ha Chargor, the business

of the Chargor or the Secured Assets as in any case he 3hai§ think fit;

to settle, adjust, refer to arbi tration ar ax;:zert fiatermzna%:sﬁg comprofmise anﬂ o
arrange any claims, accounts, disputes, questions and t}emamﬁﬁ with or i}y any
personor body who Is or clalms to be 2 t:rediter of the Chargmr or rﬁiaﬁﬁg nany
way to tha Eegumﬁ Assety; : '

CRECEIPTS

to give vaﬁid recei;}i“ﬁ; for al mmeya anfﬁ &xemta ait asssmanms ar‘ré thmgs whmh '
_may be: g}r{ipi‘ﬂi‘ or desirable for realising the Secured Asssts;

Ion_lib 11222254008 s
CEAAMarch 2015 bankelt . o :
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CONTRACTS

. i:e eni:er ;nt:ﬁ, vary, i:an::et oF wawe any af‘ I:he provisions of arsy cgﬁtracts whxch': R
- he: 5h31i in aay ca&e thi ni«: exped &rziz fii i:hs.a mteresi:s of the (:i'zargmr or the

e pumhase mateﬁ is, i:emfs equipment gonds oF SHEJPT &5 on such’ tarms aﬁd at
_ aﬁch ‘price as'the Receiver in the Receiver's absolute determination thfﬁkﬁ fity

S msﬁmmm mn amqns

'_'_-_"-_h;s powers, and ¢ hy bus nei;s"ar warkﬁr and Eff&é:t inﬁemmty insurance or athe;-

similar insurance, In- every case in $uch: amounts, against such - tisks and ‘with

- stich offices as %:ha Receiver s%xali ‘think fit, and obtally bonds ahd give indemniti es
. and ﬁecw@ty to any tmndsman, _ o _

~_FORM mmmmf |

Ha pmm:)te or estatahsh any t:omgany or to- aﬁauira shares in any mmpany

{whether as a aubsiei;ar? of the i:harg{:r or: m:herwis&} ta fac:;m:ate the exercise of .

- ~His g:u:.swerg under this-deed; -

S reg tmnsfar to any stieh cempany all-or any of the Seciired Assei:,s; or cher assei:s

acquired by the Receiver in exercise of his ﬁﬁwars,

‘to-exercise or cause to be ekercised all voting. :anc} {;ther rights ai:tachmg to, and _'

to charge, sell or olherwise transfer any shares in any such company;

TRANSACTION

to carry Into effect and complete any transaction:

gsnﬁm 5”5’:’:%21’?

T to redeem afiy ;sriﬁr 5ecuri€§; {or procure tha f:ramf’er {‘Bf 51.:»::}1 sec:urity t& an

 Enforcement Party) ard settle and pass the accounts of the person entitled to

the prior securtty so that any accounts so settfed and passed shall {subject to
. any manifest error) be conclusive and binding on the Chargor and the money so -

paid shalf be deemed to be an expense properly incurred by the Receiver;

- GENERAL

aither in the name of the Chargor or in the name of the Receiver to execute

' documents and do all other acks or things which the Receiver may consider to be
- ingiderital or conducive to any of the Recelver's pmwers ar to the feahsaﬁﬁn or
“use of the Sedired Assets, : :

fon, ibi\iz2z2580Ns . - 28

- 24March 2015 bankalt ..




exﬁﬂmm {but rigt éaiivered Lmttl the dat:e ¥y
_hereof) AS A DEED by . Y .
- GROVE DE‘&!ELQFMEN’{S LBINITﬁi} SR
- act ng by- : o

: i}iraf;targﬁeﬁretawﬁ'ﬁtness
: Wiiﬁess Name, ' '
Witness Occupation:
* EXECUTED (but not defivered until
" for and on behalf of UNITED aiEERSEﬁﬁ

sxm‘rmﬂ .

B

.t)im_z:tnr e

‘Witness ﬁddmgs,

Mﬁmw :@asmwmg kcmg

the date hereof) AS A DEED !grz;}m v f’fi f;‘ﬁ

"BANK LXHI‘!‘EI), LGHHQN BRANCH
in the pr*&sance of:i~ _

Witness signature:

 Witness name:
 Witness address:

_ Witness occupation:

o fen dsni2mseNs . m




o 'sixsr;m:m )

_ £§§E€HT£& {txu?: m:st éeiwared untel the data 3
hereof) AS A DEED by I AR
- GROVE BE‘H’EH.}P%&&HTS LIMI‘TEQ b I
- aiﬁimghv“ . 7

i rac_i:_ﬂr

- ﬁirac:'tﬁrfﬁmzrei:aryﬁ‘éifﬁesﬁ-'
© Witness Name:
| Witness Addresst
* VWitness Occupation:
" EXECUTED (but niot delivered until
- the date hereof) AS A DEED: .
“for and on bahalf of UNITED ﬂﬁiﬁkﬁﬁg&

BANK LIMITED, LONDON BﬁANﬁﬂ o
ity thie presence oft- L

L ek s M St St

| Witriess signature: [IREEEN

‘Withess namer. <] exmas B i <
Witness address: (Das wisod 5 e
Ll gl Al s g;,:ew’mf “’*;W’f

- Witnéss ﬁtﬁ&'ﬁﬁt?ﬂﬁ g S A .%»«a»f‘

onfibiNiZIzEsa0NS. a7
| 24'March 2015 bankel - L

" ioed Overyius Sank ited London Branch




