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Registration of a Charge

Company name: SC WALMGATE LIMITED
Company number: 08047343

X4DMTADE

Received for Electronic Filing: 12/08/2015

Details of Charge

Date of creation:  07/08/2015
Charge code: 0804 7343 0002
Persons entitled: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Brief description: FIRST LEGAL MORTGAGE OVER LAND AND BUILDINGS KNOWN AS
NEWSQUEST/YORK EVENING PRESS SITE, 76-82 WALMGATE, YORK
YO19YN (TITLE NUMBERS NYK50865 AND NYK9795)

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 08047343 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NICK SWISS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8047343

Charge code: 0804 7343 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th August 2015 and created by SC WALMGATE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th August 2015 .

Given at Companies House, Cardiff on 13th August 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



©Buershads LLP
Ohig Woud Strést.

- London

COECOV WS
Hnjted Kiagdont

Y A S0 7457 07T
C P Ad420 Fa18 4918
DY 154260 Clienpside 8

wvershedeanim

EVERSHEDS

- Dated: 205

(13- E?%}DEF\ET QASTLE EEVEL{)?ME&TE £.¥M1TEI§ 8% First Chargiai‘ '
_ {2 } THE ﬂQMPAHIEﬁ LISTED IN: SQH&QGLE i as Ci‘iﬂ!’gi‘krs _

{8y HSBC CORPORATE TRUSTEE COMPANY (UK) LZMI"‘E’EE} a6 Sﬁmﬁt‘; Agent

- Debenture

'fha i‘lgf'ﬁfﬁ and ehiigations of %heﬁ gar&uﬁs 1o mi‘s Bemi are subject to an
* Intercraditor Agreament and a ﬂﬁhareiinatmn Dged {eaah o deftned 1 tiﬁs ’
Beaﬂ*} . .

f€9 Mmﬁww
MMrhWW

ien BRI FTOSONEG




CONTENTS

Clauge S e T o . Page

INTE‘R‘?RE?ATIGEN;.E;ri:'i'&i‘iittlislﬂ"wi:'ila:'lii;&tt't'c;it'ii‘u:i.i;i;i'&q'.y;a”wt'&;ix‘!‘bni‘.}.;.p';i»:(}uni‘g"«c:*gﬁ-kg;v”g;*&.y*yu"&w‘.@;};i-
COVENANT TOPAY ccvrrrssssrmsemninkasini is semrnrst b brasssnens tod s favsar sss brnainiast onisanerisses pvassiiionss O
b BECURITY jsaweiansatonics ek i sbisie e ias shnstisns ks Funs L5 sob s ¥ ek obs BT abbad Vo 8 na i abi s kb aabinh i sais 0
?ﬁRTHERﬁSEUR&NCE &'wa_--;‘un‘-'ut'#a_té'uu‘t_ﬂ‘iisé'ﬁiuazin'-ui__-_auw“p'ax'-'-H;-s;usuuuuuuwunmqquunmumnu 12
ﬁEGﬁﬂVﬁ PLEDESE T T P N SO SCTOREREd .

-

ﬂﬁﬁﬁ&?ﬁlﬁﬂﬁ'ﬁ*mm,-m.».m-m-.m,.“-*m.ﬁ,m-«m-..u..m«,,-*-m*,;.*-.-m*.w.x-,,.m““;h,“.-i.-“mm-u;.’1%
ENFORUBABILTITY ciaviiunvusinvisosvasais brabons sni 5 048 duss 6505 hxvatnsn i b s 585 oms st ninse s paksibnnn s sbiss ssnsr v D
ENFORCEMENT OF $E{:Uf§lwuamm”.«.;-mmuum.um“m,“.H...H,.E,“.umﬂ.u.n,m..-m,,,iﬁ
PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS i o rrirsivsriiin i 20
PROTECTION OF THIRD PARTIES o vsesvecnnsiismmasihnnssnssissmssersivessrssns susssessnstisassist senssra 28
PROTECTION -OF SECURITY AGENT b iiorindisivmibrsnsmerssrervinssi biveds ss iy bivesinssinssiisins dd
 POWER OF ATTORNEY:vvv1seessseossveosssessonsivosssssinessinessesisossensssesgosssensossimsscnsrenssirsinn 23,
“APPLICATION, ?ﬁﬂiﬁﬁ@ﬁ AND EXTENSION OF STATUTORY PROVISIONS i 26
OTHER MISCELLANEOUS PHOVISIONS varvvsrisersiso s svsssrnesns bsvssasmsesorssssbionsssvrnsnssnnsnn 9 -
{CQM_MQNIECﬁTﬁ}Nﬁ'A_,.”“g;-;uw;“-uusuu_;..-ﬁ-“-uu*_;uu;«_._«'-m'uw““_?.;a;age“n.'.tg_._.u_'...-_*_ug“u_aﬁ”,_,-g? .
R R N 1 £ £ 0 o S SRR R ¢ |
18 GOVERNING R O R S PIEP AE R N PNt ORISR |
i .JURISE:)lﬂTIGNauanm{uv-ntr;x*;--a;-w;awv&;iiwk*ih;w.uw-i-;r*;yauuuaqwcqwq:wm{w:!i*#suu-!-tuv;uict*twtannpsq&:w;tawaq¢28‘

Sx:heﬂufes

The ﬂ?targars‘....,..mm.mu.,,w.."..m,...,,,.mm,.mh.,m.,,,,.m.m.“m....,,.,,,,Y,a,.mm..?9

TR R S SR N

ok ek ek e ped
ST O T

it
o

s

1
e i E&ﬁk aECQuﬂtS.nn-n-i_-u.u»%‘«nt_&_n'?&_*_'-ueu_us_tru'qn-;r'x’uu;"n__n--.,ug«'f_naﬁ;:-ua-e:_xs:-n-:_;k#'u-u_-'cjud;:n’.n;%ixss?_uf'aswn_u'_uwfuw 3‘} ’
3 . .Qﬁﬂﬁﬁfﬁ_ﬂﬂﬁﬁ ﬁﬁ_ﬁkﬁaﬂt&_ua.;.x'.,i,\,n_'.-.';{-"a.,.h,_'.-;,-‘.-.a,'“g‘.ﬁeu-.u-*.nu.;a.‘n-f_._-_.._._-a_nn_”_;ns-n-n.u_.;uu‘_..nai-
o Charged CONErATES: uiveives e viess vepnvssaiessnns 64 es it i vesserpsee s ans s s esiisiais 32
: B Detalls of PrOPEIY. i fomiorimsiti s ssnisvisss b pinsis bt s ve s srs e thnnsereor vonvesasivis 3%
. & )
7
8
2]

Shares%

; Deslgnated TIETEEIS favu b oo s rai aas b s Voaysr by s 453 5s e 549 ¥ 0545450 F 14 Fadb 1 Eradin wwornsarnes B

. N(}‘ﬁﬂeﬁ"eeuunnu;n;'»'an.'.qq-nnucuu»'u-n-iuini';uuw::tu‘uuﬂaauH.u-iéuu--‘-uisuuu%uun‘uui‘n'-u'u-u-usﬁ'

v Forme of notice to bank o;mratlng sécured accaunt s,guugéi :

10 Rereiver’s Specifit POWETS wr i ssuiosise s ssespive csnsassisisssmssonsoxsinsian 85

11 " Far BF Supplamantal ﬁieb&nm;‘e @4}' _
. . . 5. 12 - ._ ?j}etaus_-ﬁf.?Eﬂ‘pﬁﬁ?‘s:'i&;'i-p-;-‘?-'ig't&t h‘i*il&fl'&l;‘E""‘*i'.l..‘&i'kl!$"'ﬂ‘3'Q'G'Kltﬂ'}&e‘!'b*';‘ﬁ.'l?"'ﬁi‘ﬂ'i!&'%ﬁﬁiiﬁ!"“‘i'i;l'&KO-D'O!-W-!”Q'HI Si
s AT Form of Dingd of AUCESEIIN i iiiaio dommiss biatinriiy s simssa s bnn s serisiserbes s os brviveseiiviiis e 5

g




prliaton bgtwaﬁn;

“This Deed is made on'

(1) STUDENT CASTLE DEVELOPMENTS LIMITED, a company inc:mpamted in Engtaf’td and
: ' Wa%es with mmp&ny m&mtsar 08917951, (thy "First Char gtsr"’}, o

{2y THE CﬂMF&ﬁIﬁ& LISTED IN SCHEDULE 1 al Cﬁarg&rs, am:i

o {3‘}7 - HSBC CORPORATE TRUSTEE COMPANY {m{} LIMITED in its {:apaz;éw a8 Securl y'
. Agent on behalf of tifsﬁ Secured Partl es. : _

LI T ZEN’I‘E&?RE?}%TE{)BI _
Rl ﬁx;&r&ssiy Hifined torms
1i this Deed; the follgwing words znd phrases have the specified meaninigs.

© “hecoints” means the Boprower Rent Account; the Cost Oveirlin Adcdint, the Deposit

- Account, each Development Account, the Investment Genersl Actount, sach Operstor
General Accouiit, the Rectificetion Account and: sam:h Retentions Account {ﬁaﬂi‘i as deflned
nthe Facilities Agmammt} .

“Agsariated Right& means; In refat on to any assat, alt ;smc&ads of sala of mzr;h assat:

all rights,” powers;. benefits, covenants, warranties, guarantees or Security given or
implied In respect of such asset, all rights unider any agreement for sale, agreemeant for
fease or licence of or In respect of saxch asset, and any. monles. Eﬁﬁ pmr:eeds paiﬁ or
payable In respect of sudh assel.

U.»-“authar%saiieﬁ” means afn autharlsatian, ﬁanﬁaﬁt, a‘p’pmvai;- “resolution, iit:.e:fzce_{.
expmption, fhing, notarisation or régistration.. . i o : .

. S L YEank Eﬁaiauces" means all mcﬂles {inicluding inizerest} fmm Himieto time standing m the
G - creditof any and all present or futurg accounts which's: f:i‘iargrsr has, of hasan Interest in,
o with -any bank, financial institution, or other person (Including the Specified Bank
.- Balances and any other cash cover o suspense account established pursuant to any of
- e Finance Documents dnd all Indebtidness representéd by any such atgounts, For the
L owt o avoidanee of doubt, this does not include any deposits which afe held by any Obliger
LR L unider the term of an Agreed Form Student Lease o any deposits-held pursusnt to the |
e "Daposit Protection Service” scheme, which In case have not yet be&n unconditionally .
C : released to the refevant Qbilgur. . _ o

. “Bool E&et}t HAcount” maansi fﬁ relation m any Chargm", such spacially” dﬁs lgnated:
account with the Sm:uriiy Agent -or such other account with such other bank as the -
- Sekurity Agent may from time to Ume direct for the purposes of Clause 7.9 {Collection of
' Book Debts) and for the avoidance of doubt shall not Include the Accounts,

“Charged Contracts” means, In relation to any Chargor, those car:tras:%ﬁ (if any) brisf
©particolsrs of which aré et ot In Schadule 4 {{Zhargmi cmtrasm} In yespect of such
- Chargor. .

- “ﬁanstmctmn ﬁanﬁmet&*’ 'means: in telation te ar;'g ﬁharger, thﬂse cantrams {f any}
= hrfef partichlats of which are getouf In 8€heﬁule 3 (Emmi’mcfwn €aﬁtfac§5) n respeck of
" gach Chargor _ _
“i‘iﬁarg&d Biebts” means il book and othr debts and il other fights and dlaims charged
- to the Security Agent plrsuanl to Ctause 34,9 {Fsmt fixad charges W vespect of ‘book
debisy, . '

) . . “Chargor® means the First Charger, BHY ::empany nammi i Sﬁheduie 1, or any wmpaay '

- uihich becomes & Party by axecatmg and. delivering a Deed of i&c&essicm (together the
- “Qhargam”} _ _ _

{ﬂl'{;m?ﬁ}ﬂ?wﬁag: o - ) ) . '_ o B . . - - : :;' o




'“cm&r* ivedns centre nf mam intarests. Eas thai: term Is used in ﬁ:t’tiﬁi% 3{1} of the G
' Regulatzmn) .

“Eecurity Ageni:" menhE HSE{: Curgt}rata Tiustes Compéany {Ui{} Limited azimg in its""

capacity as Security Agent for the Secureéd Parties (including Itself) In telation to the
Security Doctments for the purpose of and in accordance with the terms of the Finance

Documents or such othar or ddditional trustee or trustess s may from time o time be
+ a@ppolrited fri that cagacity In accordance with the Intercreditor Agfeement

“Gampanies Bet” redns the Cemp&rxies 3%;:& 2?3&6,

Spaed of As;s;essim" mieans & desd suﬁstan&iai in the fmm set out in’ Schedile 13
- {Form of Deed of Accession) subfect to such variations &8 the Semrity Agent shall agreée,

_“ﬂai&gaﬁa” msans anv éeiega&&, agent attarﬁay or tmstee appamtecj by Hie Ser:uriﬁy
- Agent, _ . _ .

"‘ﬁeﬁvatwe Paymeﬁt” fiisans, In reiat:ian ko an asss:, any damages, mmgﬁaﬁs&xt oy
reruneration, profit, bonus, royalties; fee, reat; income or other benefit which the

rélavant’ Chargar gy derive from or be awerded orentitled to In Tespect of such asw:

“Designated Chattels” means the piant rachi ﬁery} equt;}ment ‘ssehiz:iess, ard ather '

_chattels. (IF any) listed In respect of any Chargor In Schedule 7 (Deslgnated Chattels) and

shall Include any additions, modifications andfor equipment ant:ifiary to any such piani:
‘machinery, equiprent; vehicles orother chattels. - _ ;

“Discharge: Date” means the date with: effect from which all the Secured i‘:}hé gaﬁaas .
have been unconditionally and frrevecably pald and discharged v full aﬁd gl relsvant

- gommitments of the Secured Partles cancelied,

. “pistribution Rights” means all D v}dandsg afl sharaa or BtFier pm;mri:g derived frofm any

« crelevant Investment (whether by way of mnvaraicm, consolidation, subdivision, -

- gubstitution, redemption, bonus, prefarence; option or otherwise) and @l other
. aliotrments, aceretions, rights, benefits and advantages of all kinds accruing; offered or -

otherwise derived from or Incidental. tce &y refevant Investmant, .

%,

v“msnharga ﬁata” lias the m@anlng ascribezl ta Suﬂh tﬁerm Eﬁ the Iﬁtercmciim: :
- Agraerment, _ : L . : o o

: “Hizritiencis"'meéﬂs ali dividéﬁﬁ&, dlstribubions, interes!: and other Eﬁzzame pa td of payab
- onver derlved fromany relavant ‘Emfastment* o .

IR

“Eg ‘Regulation” means The Coundl af tha Eumpaara Uniﬁﬁ Rﬁguraﬁm Naf, 1345{2&3& art'
. Fnsolvency Pracaedmgs _ _

“Enforcement Party” means 'ﬁn?.ﬁf'_t?"ée'-ﬁ.é?:#!‘iizy Agian&;_ & Et_az:aiaser,a;f 4 -D_e!_kegat;z, o

“Establishment * means, in relation to any Charger; #n establishment as that term Is -

defined In relation to @ debtorin Atide 2 (h) of the EC Regui&tian,

; “Eaf:ilities Agvesment” maanﬁ a facl lities agmement made oo 9;* about the date Herénf

between, amongsk others, (1) Student Castle Developments Uimited as'the Company, (2)

. the ccmpanfas listed In Part @ and Part 11 of Schedile 1 theréin as Borrowers, (3) the

companies llsted I Parts 111 and 1V of Schedule T thereln ag Guarantors.(4) HSBC Bank |
PLC-and The Royal Bank of Scotfand plc as Arrangers, (5) the financial Tnstititions listed -

fn Part 'V of Schedule 1 thereln st Ofginal Lenders, (6) the financlal institutions Hsted'in -~
- Part VL of Schedule 1 therein as Original Hedge Counterparties, {7) HSBC Bank PLC &5

Agent and (8) HSBE Corporate Trustee Ccmpany (UK) Limited as Sﬂcuﬁty Agent.
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) "'Fmiur’es” migans er’i‘ﬁi fixtures {hut exehidi ing fenants ﬁxmms}, fittings, fixed g’;ia‘rit‘ or '
friachingry fram time to tme situsted onor fﬂrming ;:iari: of dny Piopeity. '

thai: time the suhje{*:t of giny ffaatmg cims‘ga gmat&d i:ty this I}aad

: “Irss&lvemy ACE" mheans tim Insc;mmcy Agt 1%6

“Ingﬁmnm Pmaﬂads" meaﬁs; the prace&ds of asw inﬁuram& cimm rec:ehaaﬁ hy any

Chargor (after deduction of {a) any reasonable expsnses incurred In refation to the

setevant dlalm and payahie by such Chargor to any person which is not-a memb&r of the

o Group and (b} amounts paid to meet third paity daims).

- “nsurances” means all contracts or policies of insumnae a? whatevgr naium whi ch fmm '
tirfie to Hime are tsken out or maintainéd by or on behalf of any chardor or {ta tha extent

of its relevant Interesty Tn which any Chargor has an ira%:&rest

3 *‘Iﬂt&rmm;&any Balances” means any {ntarmm;:&aﬁy Toaris miade bétwesn the E:hargczrs :
- under the terms of the  Facllities Agreement. . -

B “xntercreﬂitar Agreamant‘" HEans Lha intercred itor agraemeni’: 1o ba enitered inf:e ot or
about the date of this Dead between amongst ethers,, the ﬁecmit:y Agent the Finance .

Partles and the Chargors.,

EI

“Ervestment” migans; in FﬁS;se{:t of; Bﬁ? ‘Chargor, any negatﬁabm fnstmmant aeftlﬂt:ata of

*deposit, debenture, share (Including, save where: the context otherwise requ s, any of

the Shares) or other fnvestment (as spedfied: for the purposes of section 22 of the

- Finaheial Seivices and Markets Act: 2000 as at the-date of this Deed) now or fn-the future
. owned by such Chargor, in each case whether held dirgctly by, or to the order of, such

- Chargor or by any frustes, nomineg, fiduciary or clearance system on behalf’ f)f gueh -
- Chargor, and also Including -any righits in respect ofsuch. Invaglment against any stich

trustee, nominee, fiduclary or clearing system.

YLPAY mesns the Law of ?mpwt;y Act 1925,

: “ﬁ;xerating Income" mearis the R&ntaE Income pius f\m: Iary Inmmﬁ En respact of the

Properties.

“-“f’&?ﬁ?" means an orlginal party fo this Elaed or any ;sarsan which hecames a party by the, -
_ examiwn and delivery-of # Deed of Accession. -~ - _

.;“Fra;::erty meang the Real Property from time ts:a time owned l:fsf each - Chargr}r or i

which any Chargor has:any tight; Htle or literést Including that property in Schedule 5
{Details of Propertyy. Any referance to "Property? also includes a r&ferema b each

: -sepamt& partorparks of such Real-Froperty.

- YReal 'P?aperty’" rreans (a} any fmsa’holci; i'ﬂaﬁéhaid'-_ﬁr i_mmﬁvabié_ i&r@#_ett?;' Wi}é{‘avsr
: sitasatef! and {b} any buiidings, fixtures, fittings, fixed plant-or machinery from time to

time situated on.or forming part of that freehold, leasehold or tmpmovable propérty (but

B excliding any fixtares,. ﬁttfngsf plant or machinery which a tenant would pursyant o the

terms of an Oceupational Lease be entitled to ramove from that property at the' expiration

: of any Qccu;:atiana Tegss oy saaner} L L
' “ﬁeueivar" means ARyOne of More rezc:aivezrs and maaagers 2o {tf the- Se{:uﬁty Agant 6
specifias In the relevent appointment) recefvers ap;mim:e:i by the Security Agent pursuant -
- to this Deed In-respect of any Chargor or I respect of the Secured Assets of any Chargor.
- “Regulations”’ means’ the Elnancia | Collateral ‘Arrangements '{Na 7% Regulations 2003 . .
(5.1, 2003/3226) or equivalent legistation Jn applicable jurisdiction i}ringiag nto Effﬁ{it .
. Directive 2002/47/EC on financlal collateral arrangements. o

“Socurid Assets” means the assets the subject of any Security created 'Eig"i‘:hrsbﬁed‘ o

i, IR : : _ o g SR LB




1.2

g 1.3

. ,“ﬁaf:umd Ghiigatmﬁs misdns afi plmﬁﬁt aind fitiire obli g«atieﬁs aﬁd iabi littes: {whether -
actuai or contingent and “whether owed jointfy or severally ‘or In any other capacity -

whatsmevgr} of ‘each Transaction Obligor and each giantor of Security to the Becured
Parties (or any of them) under each or siny of the Fihance Docurments togeéther with all |

. costs, charges and expenses inturred by ahy Secured Perty Inv connsction with the

grotection, preservation or- enforcement of Hs reﬁﬁpe::tive rights under the Finance.
- Bacisnents, _ .

“Sacured Parties” shall besr f?iiéa': same: meaﬁ?ﬁg as such temy is :giﬁen in 3%%’-‘13'
Intercreditor Agreement. ' ' :

- “ﬁamrnty” meatis 8 mnrt:gaga, charge, piﬁ:ﬁgez, fign w tther sﬁc;urity im:emst mmr}ng any
obligation of any pem}n or gay.othersgresment or arrangament having & simifareffect,

“ﬁatsar&? Agent” means H‘:}ﬁ{: {.‘.‘t}rpmat& Twﬁ:eg {Tr}mgaﬁy {mc} i%mi?:ea& ac:i:%ﬁg ii- ¥t:s o

Ceapadty ds Securily Agent for the Secured Parties. (Inciuding itself) 1n relation o the e
Secority. Documents for the purpose of and 1n sccordance with the terms of the Finahce

Dociments ar-such ‘ofher or additional trusted or trustess 85 may from. time to time be

| _appolnted In that capacity In accordance with the Intercreditor-Agreement. o

 YSacurity Peried” eans the ;mr%mi bﬁgirm ng on the dai:a ﬁf this Gﬁeﬁ and: i-;nct ng on N
_ the Discharge Date. - o _ L _ S

e -?‘Shaws”} fi‘iéé}’iﬁ. f{é_'a‘ relation. to ﬁ_éﬁﬁ .ﬂhé{g_ﬁrj ﬁheﬁﬁ‘gg’gﬁiﬁ&é’ Eﬁa?és_ﬁ_aﬁé also &l other
-1 stocks, shares, debentures, bonds, warrants, coupons or other secuiities now or in the .
- Tuturs gwned By such.Chargor from time to time, or any 1 which it has an izztermt '

: “S;m#:iﬁw Bank Balances” means aii %‘t‘iﬁi’ﬁﬁf& {Efif:iuzﬂng Enieﬁest} from tima o t%me
- standing to the credit of the accounts specified in Schedule 2 {Bank sccounts), as such
- acdounts may be re-designated. and/or m-«nﬁmh&mﬁ fmm tsme el ttm&, aid -all

_ Indebtedhess represented ‘:ay any such account,

- Sspedified Shares” g I relatlon'to & Qharguf tha Shams s;;ec:iﬁaci in ﬁaﬁﬁdui
" {Sharesyopposlte its name.. - _ .

“Suppiameﬁtal'hehantﬁw‘* heans @ mzsrtgagé entered into by a-Chargor fiy f;;wgsmm' of
the Security Agent, in the form set out in Schedule 11 (Form of Supplemiental _

- f}eﬁenmre},. in respect of any Property acquired by & Chargorafter the date 0? ?:?iis Deed,
' “’f%ai‘rd Partias &ci” maans t:he mntraz:ts (Rights of Third Pari:?aﬁ Ac:t :LQQQ

_i’lefzmtmng ;:sntamed i the Facilities ﬁgmem@ﬁtﬁ

Excent wh&ra thi is Deed axiss‘eﬁxht statay otherwise eaah t&rm ﬁﬁaﬁ i this i"?ee& w!ﬂch _
-defined in the Facllides Agresment has the same. meaning as in the Facliities é%gmamentf
-constried i sccordance with the Facilities Agreement,

Ceastrm:ﬁmx
1 this Beed:
C1ad 3 unless & mm:%‘éw ?E“e(ffﬂﬁt?ﬂn ﬁpp&&{ﬁ, -} ;‘eference t{:; |
1AL o _"‘a&siai:as” theludes pmsent ;snd fi.%tuf“ﬁf gmpart 25 r&vamu&s am% )
) - rights: ::afcevers; ziescz iption;. S o
. X...:i‘,:t,.z ) "‘guarant&a" means any Qm‘ﬁ‘ﬁﬁtﬁ&, _Eattav of crec% L? tmm:i. '

indemnity: o simiiar assurance agafhst Joss, or dny abiigatian,
 direct or indirect, actual or contingent; to’ pﬁrc?saga oy AssUme |
. sy Indebtedness of any person or to make an Investment jn, ‘or
. lo#h to; any person or to. purchidse agsets of any person, whers,

s ARG IR - L . : SO




CAada o a Spersen’ includes any individual, firm, company, corporation;
' - government, state or-agency of  state or-any assockation, trust,
- jolnt ventire, conseitium or parknership (whether or not hauiﬁg L

S 1345 o “mgulat‘mn” includes any reguia%:mn, mig, official direct: v, -

1306 “set-off” inciudes analogois | rights and- s*zﬁiigaﬁaﬁs in-

. 132

in each case, such obligation is assumed in order to malnitain or
aysist the ability vfsuth persﬁn o frreel e mdchtedrsess, .

L3043 “;néﬁiﬁt&dn&sa" mc!udes any bl igatian {whe&%:her incurved a5
: —Fprincipal or stirsly) for the payment of repayment of money,

- whether present or fisture, actual or. contingent;

separate jega) personalityl; -

request o guideline (whether o not. having the force of iaw} of
any ‘governmental, inter-governmieéntal or supranational body,

agency, department or of any.regulatory, self-regulatory or other

authority or organisstion; .

Jurisdictions other than England am:i Wales; am:i

- 3347 _ the “Firs!: Gi’iarger the "Security Agdnt” or ::'msf “€hargur*’

“Party” or “ﬁhiigﬁf” or any of the “Secured Parties”, shall be

‘construed so as o include ity successors In. %:itia, perm itted

assigns antd permitted traﬁsfemesf

'whera something {or a ligt of th{ngs} 5 intmdumﬁ by the ward “'imiuéirxg" or
by the phrase “in particular”, or is followed by the phrase “or otherwise”,
the intention 15 to-stete an axampls (or axampies) and hot 1o be exhaustive

. (and the same applies when other similar words or phrases are used);

B 153

134

inless this Deed expressly states othentisé or the context fequires otherwise,

" (&) each. referance In this Deed fo any provislon of any statute or of any o
subordinate legisiation means; at any time, the relevant provision as In force st

that time: {even if It has been amended or reenacted since the date of this

Deed) and (b) each reference Iy this Deed to any provision 6f any statute at. :
#ny Time Inicludes sny subordinate leglslation made pursuant to or In respectof
stich provisions a¢ In force at sueh time (whether made before or after the date

af this Deathand whether amended or ra~aﬂa¢:tad sim:e ‘chta date of this Deeé},

¥

esich: feferenice.to this Deed (or to an'y* athﬁr agmammt instrurient o dead)
inieans; a8t any time, this Deed {or as applicable such other agresment,

instrument or deed) as amended, novated, supplementad, extended, or

restated, at that time, provided that the reie\:ant amendment, novation,
- supplement; extension, substitution. or restammant toes ﬂﬁt braach any term

. . of this Deed.or of any of the Finance Documents;

136

Lo 1ad

the Index and Clause and Schedule headings are fcsf-eas_é-'::sf*mfemgcé only;

an Event-of Dafadilt s Seontinuing” If it has not been walved;

Il relation to any Chargor which becomes a Party upon the execation and
cdalivery of @ Deed of -Acdcession, (B) where any assels are identifled by

~raferénce to a Schedile this Includes assets identified In any cotresponding ot

analogous schedule to such Deed of Accession and (B) provisions which apply

- by reference tor the dale orexecution of this Deed shall a;:s;}iy Emy reference to

138

TR TIER e

e it oF ax&cmtiem of such bead of kcc&ssinn; ned.

references to any Eerzuﬂty Yerentad e hy Ehis Beﬁé*‘ aré to be cfmemed o
diude such Security ereated, constitioted, givan, maée o sxtended by, gndar
“er-pursuant to this Deed, . o




T

2,

3

3

- Third Party Rights -

v

- Mo person hag ariy’ righi unciar the Th rti Par‘ciﬁx et o enfar::e or ﬁnjcy i‘ha benﬂf id af aray _
. term of this Deed, other than an Enforcement Party, which may do- so, or any other -

person; to the extent that this Deed or any other of the Fihance Documents expressly
provides: for It to do-so. Mo consent-of any person whe is not a- Party 15 reguired o

; .m&.ﬁnd or vaty this'Desd at ary time. This Clause 1.4 does not affect any right or rémedy
of -any person which: exisi:af or ls available; otherwise:-than pursuant to the Third: Parties-

Bt

: 'J."ia';:ﬁrp-nmtiﬂﬁ of. aﬂz‘a? terms.

_"1‘5;1 o The termis . of the othier Fs’aﬁne:e Qﬂtﬁm&ﬂtﬁ undai which ii";e Securad o

Obligations arise and of any side lettérs between any Chargor and the Secured
Parties or any.of them relating to the Secured Obligations are Incorporated Inte
- this Deed to the extent required for any purporied disposition of the Secured: -
‘Asméis contained In this Déed o Beé a valid disposition i sccordanceé with
. section2(1) of the Law of Property (Misce laneous Provis ana} Act 1980,

: 152 C . Without prejudice to the ‘pperation of any applhi t:abe tﬁ:’m of the Faciities

Agregment or ‘any other Flnance Document the provisions of clauses 8. 5.
| (Default Interest), 24 (Property updertakings), 318 (Currency of Accounty,
31,9 (Change of Currency), 33.1 (Communications In writing}; 33.3 (Deliveryy,
- B35 (Blechonic communitationy, 336 (English-Language), 37 [Amendinents
apy ‘wailversy and 30 Ez?aaﬁferpaftﬁ) of the Faciilties Agreement shall apply -

e ) . ~(mutatls mutandis) to this Deed as If set out in this Deed In full and &s if any

reference In ‘any such clause to. “E:hta Agrzaemean!:"' were 8 rﬁfemnm i “ihis:
- Dead . . .

. COVENANT 70 PAY |

" pach Charger, a5 priman; obligor @nd riot mereiy as surety, i:mﬁﬁants with the Samrtty

" Agent that it will pay, discharge and perform the ﬁ&mraé Obligations on demand when‘i '
“the S@zur&d EkbEEgatmns bamme e, .

| SECURITY

o Fixed charges

s 'Eac:h C‘harges} 85 k] ﬁﬁl’iﬁé‘tiﬂﬁg ﬁe{:urity fm“ the payma;zt, cﬁischarge md perfarm&nce of- t:he. :

Secured Obligations, charges In favour of the. Secdurity Agant thet following assets present

. and fisture:

: 3*1;1 : Fikst Eegal maﬂ:gage on spacifiatf Fmpertﬁf '

' _E}y‘ way of first: %é‘g;a_!:m,nrtgagt;f all its Proerty (if any) Identified In Schedule 5
ADetails of Property); TR . L :

. B4.2 ¢ First fixed ;:iaarges in respaet af ﬂthei* ?rap&rﬁ*

by way of First fivad ﬁi‘sas‘ge, (&) alf i:he Property. frt}m ﬁma o time owned: hy E
 {but excluding any Property whi ich s suhja{;t to-a valid fegal mortgage under |
© Claudge 3.1.1) (b)Y any -other sohits; ttle Or Interast of such Chargor in
Property, wherever 5¥tuated, and. {e) ai ;%smciamd Rghtg n yelation to s .

: ?mgﬁ&ﬁy,

FEE

e 36 O :Firsi: ﬁxeti chargaa in mspemt of Gperai:ing Im:mﬁe R

: to the extent that such Qperaﬁng Incoine 1§ im:apabie for any reason of aaiﬁg
" pifectively assigned pursuant to- Clauses 3.2.6 (Operating Incoine) or Clause
#.2.8 {Assoclaled Rights and Derlvative Paymentsy respectively-but 18 capable
of Being sffech vety charged, isy way of firsl fixed charge amf Operating ncome

Clegbicaestgs . L [ e - LG




SRR LS

3.5

31s

.I -.3_.&1?? .
15 I

D348

3140

341

. 4142 N

T B EEneE -

. First fixed charges in raspant of b&ak debts -

anid all sums patd or payable and any ofher consideration given in money or
moriey's worth for the disposal of an interest in-all or part of any Pmpﬁrty am}

. the righi: tw make éemand for and racaiv& the 5ams,

by we}y of first fixed ﬁharge, {a} the ﬁes;gmtﬁé Chatte 5 {if amy} i r’&s;}e::t of

suchi Chargor (but not including any of the assets which are subject toa valid

*legal mortgage of valid fixed charge under Clauses 3.1.1 or 3.1.2), and (b) all
Austiciated Rights in felation to stich D&S gnated Chattels; _

3 First f;xeﬁ x:imrges in rasgect of ;}t&er-chaitalﬁ '

by way of first ﬁxad {:harge, {&) any Bther cﬂat&eis m}w oy iﬁ tha ?umrﬁ nwnﬁd

by it (but not. Eﬂf:iﬂdfng any such asset ‘which fs mbjet:i. o @ valid iegai' o '

rmiprtgage or valid fixed charge under Clausés 311, 3.2 or 3.1.4 nof any
chattel for the time being forming part of such {:hargars stoghk=inttrade or
work In-progress), (B) ity fiphis, Utle or nterest in any chattel how of In the

< future In s possession which Is hot owned by it, but which had It been so

“owned would have been validly charged by paragraph () of this Clause 3.1.5
anid (¢} the benefit of all Assoclated Rights relating te :any chattel validly

" ghérged: by this {:Eaus& 348

' First fixed charge on 5;3&::?#5&& Shares

by, way of first fixed charge; (a) the Specified Shares and (b) the Distribution
. Rights {(if any) from time to time aceruing to or on such Shares; . .
: Fi’rat fixed chargé on I’s'fs;éaStm‘enits N _
by way af first Fised charge, {a) all Investments {but not including Shares_
wiilch are subject to a valld fixed charge undet Clause 3.1.6). and. (b) all
Distribution Rights from tinte to time an{:ru TG ta or cm EUflh Inv&atm&nts
_ First fixad charges in ms;mct af-:nszzrances ' '

-by way of first fixed charge, the Ensur'anf;es pispad i}y oF wrﬂmn in favaur t}f '

- such Chargor or In-which such Chargor-otherwise has an interest (to tha exkent

of gudh interest);

e

by way of first fixed chaige, {a} gl gzz'esent and future book anci other {iei:ta; S
revenues and monetsry clalms of or owlng to such Chargorand (b)Y sll fights -

L and glaimis-of whatever ndture of such Chargor now, or- which- may at any Hme.

be, held or enjoyed by It agalist thivd parties. and agalinst any securifies and:
guaranteas in raspectof such dabts, ressanueﬁ or f:lafmﬁ,

ﬂrst fixed ﬁhargﬁ on specifﬁad Bank ﬁa%ancas

i:y way of fir‘st fixed charge, @ al i-of the Sg}eﬂ ﬁeﬁ 83:1!{ amaﬁﬁes Ty sespect ai’: o
Such Chardor; _

First fixed charge on other Bank ﬁaiame& ) _

' i:ﬁg way of first ﬁ‘.{ﬂﬂ chiarge, all of lts Bank Balances (hut n&t inc:ludmg Hivy
Specified Bank Balances whic:h e sub;;m:%: to & valld fixed charge under
Clause 3.1.10): . .

First fixed charge on Intellectual Property




o Charger or in wﬁfﬁh such Chargor has an’ Interest (ifﬁ the ﬁxiﬁﬁt of such e

e 2 . 4

“to' the extent that such Authorisations snd Derivative Payments sre fhcapable

intarest);.

 Fivst fiked charges in respect -ﬁf'ﬁiu-fhérié&imm N

o for any resson of Dbéing effectively assigned pmsuaﬁt 4o Clapssg 32,1

- {Avthorisationsy or 3.2.9 (Associated . Rights. &nd * Devivative Payments)

S réspectively but are capable of being effectively charged, by way of first fixed
- charfige, (d) the benefit of all. Authorisations held or utilised by such Chargarin

coninection with it business or the Ose of any of it5 asdets and {b) the right to
recover and recelve alf Derivative Payments which may at any time b&mmﬁ_' .

" payable to such Chargor in respact of such-Authorisatians; -

BT

o

'Fiz*st fxmﬂ charga on Heﬁgiﬁg ﬁgrﬁ&rﬁi&nﬁ& : R )

- o thie extent that they do mot fall within any z:st har f:rmv fon of this ﬁ!ause 3 1

- {Fixed Charges) and are riot effectively assigned under Clause 3:2; 2 {ﬁ&figﬁﬁg
Agreementsy, by way of first fixed charge ali of its: r?ghm urzder sach Heﬂging

' Agreemaﬂt to which such Chargor ls & ;:oaﬁ:y? :

3,115

. to the extent that they do not fall within any a:ai’f’ter prwisimsi ef this Cfause 3.4 o

- {Fixed Charges) and are not effectively assigned Under Clause 3.2,2 (SCL Asset
‘Management Agreement), by way of first fixéd céharge all ofits rights under the .
SCL Asset Mapagement Agreermént and each Apgzmveé Assst Managemem :

3,118

ey

Firat fimd ::ha?ga :m 80CL #ﬁmt Mmagamamt Agmamm%

Agreemaent to wiich such Chargoris a party; - CE

- First fixed t:izarga o L&asa i}ammants

: i:a thi ﬁxtem: f:hat they donot fall within any Qti'zer‘ gmvis T of this Clanse 3 1
. {Fixed Charges) and are not effectively assigned under Clause 3.2,5 {Leases),

by way of first fixed charge all of its rights ufider the Lease Documents to

- which such Chargor is'a party;

3147

3148

First fixed charge on Co nétriction Contrants.

to the extent that they do:not fali wi ithin any: ai:f":er provist on of thés Clause 3 i

(Fixed Charges) and dare not effectively. assigned - under Clause 3.2.10

{Consiruction Contracts), by way of first fixed charge all of its rights under

gach-Constroction Cointract to whéc&a such ﬂhargnr g partyf

. First fixed charga o mstmci:s

' !:a thie extent that’ thay tlo-not fall w thin any nther ;;!I(Wiﬁfﬁﬂ e:f this Ciause -5 R

{Fixed Charges) and are not effectively assigned undér Clauge 3.2.4 (ﬁ“frarged
" Contracts), by way-of first fixed charge all of its rights under each agreemaﬁt

31,19

or document to which such Chargor is & parlyy

' i-“;rst fixed ahat‘ga an goodwiil arid imncallad: capitai

e By Way of ﬁrst fiked chigrge, all the goodwill. and um:af!ed ﬂa;a tai of siich

3120

' by way of first fixed charde, the benefit of-all Assodated Rights relating ta any
‘of the assets.of such Chargor; In edch case o the extent.that such Assoclated

Chargot:

First fixed chargs on agﬁer Ass_a-ciateéi Rights

Rights are ﬁa;}abie of bel ng made the subject ofa fixed charge and are not

. otherwise the-suliject of i‘ii‘i? alid fised charge: pursuaﬁi to this Deed; and

g N




" Firstined charge on Xﬁmmﬁmpany f&alamﬁs

.. To the extentthat such Infercompany Balances are Incapab!a for any reason czf
_being effectively assigned pursuant o Clause 3,2.8 (Intercompany Balancesy

But gre capable of béing effedtively charged; all reveivables due to a Chargor i

respectof any. Intarmmpany Balances made: avai!aiﬁa {;y ma;:h (;hargar

i P _ ﬁss;gﬂmants by wiay of sacur;ty

As fnrlhar mntiﬁving security for, the paymem of %:he Set:umd Qbiigations, ea{:h Chargar"

" assigri sbsolutely by way of sscurity to the Security Agent all {If any} its rightsg Hile and
interest in and to the following assets: _

S

o323

324

25

326

337

328

L 3am

o b1 ETOOROENS. -

’ﬁﬂthﬁﬁsaﬁanﬁ '

Ei Aué:hcxrisaﬁians Hrald ar Htiﬁaﬁ by mmh {fhargf;}r Iy Connection wii:h Ets

business-.or the- iise ‘'of any of its assets and tha E}enefﬂ: of any Derivative
Payment in respect oF siith Authorisatians, _

- any ﬁedging ﬁgmarmmt o whizh such {Zharger is a party? .
SCL. Asset Management Agreement

. thie' SCL Asset Management Agreement and am{ Apprmfad Mgat Managament
Agwament o which such Charger S8 party; :

: -Chargﬁd ﬂentracis

the Charged Contracts;

¥

| Leases

| :ah?'*:‘éasﬁ Document to which such Chargor i a partys
-. Operating. zﬁcm _ | L | |
.-any Operating Income and all surs pald - o payable. S —

mnsidemﬂan ghven In. money or money's watth for the disposal of an Interest
in allor partof any ?mmrty iand the Ight to maka xﬂamamﬁ for and receive the

same;

. Iﬁsuraﬁ;:a'?wﬁéadﬁ :
- the-benefit of all Insurance Proceeds of sch !;:i"im‘ggr;
 Intefcompany Balanices

' .any Iﬁterﬂempany B&iances maﬁe ﬁ'am erse (:hargﬁr tﬂ :anatmr {Ihmgm} .

' procesds tz’z ras;zeﬁt thereof:

sx‘a'saz:'%aiafii'R§§hifs'anﬁ:bafiifa§¥va ?ﬁ?i&t‘ﬁl‘iﬁs _

1472 A&ﬁﬂdﬁi&d Righits or Detivative ?ayment wh;ch arg m}t the sub}act of &
. valid fixed charge pursuant to Clause 3.1 (Fixed charges) of this Dead or valid
asslgriment pursvant to Clauses 32,1 to -3.2.7 and which relate to any of the

assets of such Chargor, whether of not such assels are subjact fo-a valid legal

- piortaage; fixed cherge of assignmant pu{ﬁsuant to-this Deed; and

" the Charged Cuntram:s arid thie %:ane:f tof aﬁy Derivative ?ayment i re&pem‘: of :




o 3210 Constriction t:nntractg_

thg - C‘nnﬁmm!:mn C{mtracts em{i i:he: heneﬁt of zmy Derivati sze Faymeat in
respect of the Construction Cantraﬁiz& _ L

'3-,3' _ Ngt;ca of t:harg& o aﬁs%‘gﬁman’ﬁ:

. 331 U Eaeh {‘:hargﬂr shaii prﬁmp'ﬂy give n(&ﬁtﬁ of each €ﬁaf‘§¥:“ o aﬁsegnmem: of a!l {if .
© o anv) s Hght; ttle ami nterest nand tor _ . :

3314 the Insurances and Insurance F‘m;:eadsf by se;trjlngg & nnﬂﬁe .
. the form of Partl of Schetild 8 {Notites) {(with such
©amendements as the Security Agent may reasonably dgree and/or

. reguive) duly mmpiﬁted to- gach of the other part%zes o the
Insurances; RS

3342 0 ull Lease ﬁ&auments {ﬁthaf if’far; ﬂctupat jatial Leases} red esting o

e each Property In existence on the date of this Deed, by sending a -
notice in ‘the forin of Partl of Schedile 8 {Natites} {with such
amentdments as the Sﬁt:urit? Agant may raascnabiy agres andfor :
require) to el lBndiords, tensnty and n!;har PEFSGng wh%ch e
parties to such Lease Documents; .

3.3.1.3 - atany time fﬂiii_:swfﬁg-a_ﬁjﬁ-ﬂéﬂt-'ﬁf“ﬁj@ifauit whith Is continuing, all
. ‘Occupational Leases relating to each Property I existenceon the
P i Coe e date of this Deed, by sending @ notice In the form of Part 1 of -
R : T Schedule 8 (ﬁfotiﬂes} {with such amendments as the Security.
S : Lo hgent may reasonably agree and/or require) to all landfords,
tenafts and: other persons which are ;:;aftfes to such: Lease -
Dotuments; : .

CE3a4 tha Hedgl zag Agreements, by sendifig & notice fn'the form of Patt
. < 2 -of Schedule 8§ (Noffces) (with ‘such amendments »s the
- Becurity Agent may reasonably agree andfor requ lre} duly
- completed to each of the other partles t the Hedging'
Agreements; L _

3345 the SCL assgt _Maﬂagam&nt ;ggmamﬁ_m and the Approved Asset
. Management Agreements, by sending a notice in the form of Part
2 of Schedule: 8 (Notices) (with such amendmants as the
© Security Agent may reasonably agree andfor require) duly:
completed to each of the other parlies to the SCL Asset
Management Agreement and th& Apip aved Asset Managemeit

Agresments)

333186 the t:hargaﬁ Contracts am:i f:anstrut:t for Cnntraci‘s, by sending a.
; . . potice In the form of Part 2 of Sthedule § {Notices) {with such.
© amendments as the Security Agent may reasonably agree and/or
requifre) duly completed to each of the other partles to the
f:hargezi Contracts zamf Construction: Chntracts; and: o

i W IR S S _'aEE Bank Bal am:e;s; E:'sy mndmg; H natim in the farr;‘; ﬁet wut in
- Schedule 9 (Form of nolice to bank operating secured accounty
{with such emendments as the Secdrity Agent may reasonably
 agree and/or require) duly completed to esch bank or ﬁnam::ai
- trigtitution with whmm an Account s mairitatned, .

332 subject to Claise 3,33 and 3:.:3_-,4-,_ -Ej§'cﬁ-__3.£;ﬁafga'r'_ 's‘hatz. e reas_anabla '
; “endeavours - W procure  thab  each  such  other  party delivers &n
- ackiowledgeinant o the Sgouly Agent materially  In- the Torm of the
- acknowledgement of notice endorsed on a copy of the relevant notice as gat
. outinPart Lor Part 2 of Schedule 8 {Nstices)

bl S L R i -




s

35

.36

3,33 Each Chargor shall procure that each party to @ Hedging Agregment, ‘thie SCL

- Assst Manegement Agreement and esch Approved Asset Management

o Agreefivent dellvers an acknowledgement to the Securl fry ‘Agent materially

.+ the forny of the acknowledgement of notice endorsed on-a copy of t%’ie relevant
. notice as set outin Part 2 of Schedule 8 (Notices), :

| 334 - Each Chargor shall procire that aas:h bank 6 fimanﬁmi Ensi:lmtram with whom '

-an-Account is maintalned delivers an acknowledgment to the Security Agent

matertally I the form of the acknowledgement of notice endorsed on a copy of -

- the velevant notics as set oot in Schedule 9 (Form of nntice to banie op&rafmg S
" mégured account), .

335 By ;ts entry into th s Deatl, aar::h i:hargor anknﬁwiedges o the Sectity Age,nt .

. that it Has notice of the assignmient by way of security of the Intercompany
. Balances-and it consents to such assignment by way of security. _

" Exercise rsf'righ'i:ﬂ' under ::ﬁsrge& Contracts and Constriction Contracts

. 3:,4.,1 v Whilst pe f:“:v&ni af i}efanft exlsts and is contiiiving, the ‘Secutity Agent sha

- pereiit the relevant ‘Chargor to. axercise its rights under any of the {:hargaci
. tisontraztﬁ arud i:‘:snsf:mchm {:mtracts (as tha cHse may hﬁ} t@ whfch i: Is pariy, :

result in an Event af Defauit.

342 ' Where an Eveént of ﬁéfaultfaxiété:and Iﬁs_'t;enti;;_ui_ng, the mi’ea;ant {Zhaz"gﬁf shadl,

I requested by the Securlty Agent, exercise its rights under the Charged
© Contracts and the Construction Contracts (as the gase may be) only In
accordance with the instructions of the Sﬁa:uri‘cy Agent. . : '

Floating t:iia?‘gfe' -

35T As Further e:_eﬁ*;tnuiﬁfg securlty for the payment, discharge -&-ﬁéi-;ﬁz&ﬁéﬁﬁﬁniﬁ to

. the Security Agent of the Secured Obligations, each Chargor charges i favour '
of the Security Agent, by way of flrst floating: charge, all Tts ms&ts amd
undertﬁking, wheraver located, beth present amﬁ future, _

352 The floating charge c:reat:eﬁ hy Clause 3, 5.1 18 tiet‘arreti i r&tat?an to each -

- Chargor, In-polnt of priority. to all fied Secur] i;y validly and effactively created -
by such Chargor under afy of the Transaction Security Documents in favour of
the:Security Agent as security for the Secured Ghiigatiuns, :

N i:ﬂnmrs?un af ﬂuating charge

R @1_ ' '__’E’he Sapurity Agent may, at any tima, hy‘ mtima fr Awriting tc arzy Ghargar,

©chnvert any foating chargs created by this Deed into & fixed charq& He regards
such assets as Ft shall specify in the relevant notice ifs _

36,44 ai Everst of Default hag occurred whlch is ﬂommafng, or

Jic 3115 0 SR §ie Security Agent Is of the view tacting :*aasnnably) ihat (&)
. csuch assets are In danger of belng selzed, {b) any }ﬁgal piucess
. or gxecution 8 belng enforcéd sgainst sm:h asse:(:& oig {z:} such
assets are otherwise In jeopardy. :

©welbivisiees . SRR : I PR P




3.7

a8

3.9

U362 By way of fuithier assurante, sich Chargor shiall, promptly fﬁ%iﬁﬁvk‘;’g dervice of
L such notice upon i, execute & fived charge over such assets Invosuch form ag

the Security Agent. shall reasondlbly require but which shall be Gi terts
consistent with and no more onerous than tiae Lerms of this Dead, L

' ﬁummaﬁc conversion Gf fiﬁat’ing charge

I mddition to any {:I; ﬁumstan{:ﬁas in which any Hoating :.:hargs creat:eﬁ under this teed will

crystallise autormatically under the general law, and without prejidice to the nperaiiﬁn of -

- Claige 3.6 (Convérsion of floating r:i‘zargﬁ}

3.7:1 If any i:ha;*gar ereates {or purports (zmate} any Sacuﬂty off .0 Gvelr any of
. w0 the Floating Charge Assets (other than as permitted under.the terms of the
© . Facilides Agréemient) without the pror wirithen congent of the Security Agent;

o : L .

© 372 any {.hargﬁr ﬁ&!ﬁ%’&ﬂe‘ﬁ emy mee&%ng bf it Thembers to cons dar @ msﬂiutian

in relation to Jts winding up, o if & liqbidator,; administrative recelver, recelver,
- administrator o another similar officer s aggmfnmﬁi m ms;mzt of such {:hargsr
of any-of ks assets, _ . . s

o then aad in aiwy such a\mni’: any fiaating ::harge cs'eatai:i hy this: ﬁeeé i relation to such
- Chargor shall, without-any notice belng given uhder Clause 3.6. (Conversion of floating
“charge) and immmﬁatﬂy ‘upon such event occurring, be converted Into a fixed charge
- aver all the assets which Immediately prmr* to- sux:h canvemiaa cempr sefi the Floating .~
“Charge Agsets of such {:hargon .

- Contihuing gecinity

_ "The prov isioris Q‘f this [}a&d will appiy atail fines untll the ﬁtﬁﬂhﬁ%‘gﬁ t}ate {a} regarﬁiesg a

of the date.on which any of the Secured Obilligations was Incurred and {b) in respect of the

- full amount of the Secured Gbligations at the relevant time even I, at some other time,
" the amount of the Secured Obligatlons has been less than the Smount cutstandhig &t the -
" relevanttime 'or there has been no part of the Securad Obligations culstanding. _
. Miscellangous o |

E 3,3,1 .- Al the: security createsi E}\; ths Dread by m“;y Chargar is. maée wtth fuil itle

 guarantee in atcordande with the Law of Pf‘ﬁj}&rt}f {Mesce% aneous Provisions)
. Ack 1994, :

13,92 Clauses 3.1.2 to 311;3}-'{F?Xﬁ*ﬁ-'ﬂ'ﬁés};éﬁ}"‘iﬁdﬁﬁi‘éa stasg‘ ﬁe.-rﬁz_ad 'é'aﬁ' {:aa?struw:f

ey if each asset-desciibed, and esch’ asset: comprised within any category of
aeset desoribed, o eath suth Clause were expréssed, separately and
- gpEcifically, to have besn pridde’ suhject to @ first fixed charge; and the validity -

. and effectiveness.of each such fixed charge will notbe prejudiced by any othar o

such firgt fixed charge being found not to be fully valld or affectwe as-such.

_:3:;3;'35 - he fack that o, or incomplate, de’taﬁs of any g}amwiar Sectired Aﬁsets are -

. hcluded or inserted in ary relevant Schiedule shall not ffect the valldity . or
- enforceability-of the char ges criated E;sy thils Dec?sﬂ AT .

' FURTHER Asaisﬁmas :

 Each Chargor shall (8nd the Fifst Chargor shall prociire that each other Chargor will):

promptly do all such acts of execute all such documents (including assignments;
transfers, -riortgages; churgss; notices and Instrictions) as the Securlly Agent ‘may

. feasonably specify (and In such form as the Security Agent-may reasonably require) but
= which shall be dn térms conglstent with’ @nd no mofe onarous than the termy of thls

Deed) in favourof the Securlty Agent or its pominesls) (&) to perfect the Security created

©or Intendéd th be ciested oF avidenced by this Deed -or for the exercise of any rights,

. _.iéﬁj}.b'ﬁ-mgfiﬂma"ﬁ .. . ) . . . . E N .. R = PR 1




O powels am:f ;emadla&; of the Sawriw Ag&nt psmffsieci ‘géy ar purﬁuaﬁt to this Beac} (b} to
: S _ . confer on the Securlty Agent or the Finance Parties Security over any properly or assets
L o of such Chargor ipcated In England and Wales or any othier jurisdiction eguivalent or
S - similar to the Security intended to be created, or expressed to be created, by this Deed;
and/or (&) following the ocourrence of dn Event of Default which is continuing, to i‘amitate
the realigratn{m of the assets which sre, or arg intended to be, the subject of this Deed;

D 1ai:e ‘alf such action as 18 ava;iabie Erol ¢ {im::lm!tng; iaking aii Hlings - ;zmd reglstrations and
the ;;agmerzt rxf all fees :mﬁ Taxes} as may. be mecessary: fas the purpaac—:f of tﬁe craatiam

_ mnfezmd on the Se;:uf%&y ﬁg&nt by or pmgﬁant ‘%:a;a ﬁ*;!!i Deex; ané

DU 5 B z'aati?g the Seeurfly Agent pz*%’ar to the Kﬂqmﬁﬂ&f‘t {and in any mse not later tﬁan 5 S
. - - Business Days prior to such acquisition} of and -promptly upon completion of the
acqulsition of any Property {which falls within the definition of sub paragraph (a) of the
-d&ﬁmtiaa af F&eai Pw;mriy} by It after té}& date ﬁf th?& De&ﬂ anci tf rec;azasteci by the :
L farm of Secus‘ity as the- &emn‘i;y Agent may‘ reasma&? r&quim} but whif:h shall be on .
. terms congistent with and fio more onerous than the terins of this. D@a&i} at the relevant
- Chargor's experise; . . P

5 NEGATIVE samssﬂ |

' ‘Puring tha Security ?ﬂf’ff.}ﬂ, ‘each C%zargar umimakas ta the Saz:urty ggant that | t wili
comply with the pmxﬁsﬁang of vlause 22.3. {ﬁfﬁgﬁl’f&*‘éﬁ Fi‘ei:fgﬁj of the Eas:iﬁﬂes !%gm&meﬂi: :

=1

6. REPRESENTATIONS AND WARRANTIES

B Each Chargor reap_mjs;&nts.anﬁ' 'wa:'fr_ﬁms to the Securlty Agent onthe date of this Deed In
* the terms of the Repeating Representations, I each case as if expressly set out In this
*Deed and so far as applicable to such Chargor or the Secured Assets of such Chargor.
‘Bach. of -the Repeating Représentations s miade by weferénce to the facts and
cireumnstances existing at-the: date of this Deed or, where«eemed- pursuant to Clause 6.3
to be repeated. at a later date, by reference fo the facts and ﬂirwmstanﬁas exis!.fng at
asch such fater date.. _ o

6.2 Each Chargar f"us’thes* mps*esmts and warrants ¥ ft}ﬁﬂ%@%, .
-&-2..1_ . Commercial benefit BN

TEenters into this Deed in'gobd faith and for fhe purposes of the fromotion of
the success of s business and hkas glverr due <onsideration o the terms and
_ conditions of the documents evidencing the Secured- Obligations and: of this
oo Deed gnd has satisfied itself that there are ressonable grounds for belleving
o : o that by executing this Deed it wm deriva mmmarcia baneﬁt

622 Matters affecting Shares N |

S aad Iets and will remaln the sole beneficlal owner of the Spacified:
SRR o - .. Sheirgs and of any other Shargs dcquired by 1t or tnwhich 1t has
sequired a bensficlalnterest; after the date ofthis Deed.

5:2.2.2 It:has ot nominated another -person or persons to ehjoy or
: . exarcise il or any of i rights a5 the registered holder of the
Specified Shares -aid | (save where the Specified Shares have :
- besnt registered in the name of the Security Agent or its nominee
- phrsuant to the pmvisiang of this Deed and save #s otheiwise - -
agread by the Seowity Agent) dt is and ‘will rﬁma‘fﬁ tha shsolite .
legal owner of the Specifiad Shafes. '

6223 ”Fhﬁ Shares are fully - g}ad anﬂ nelt:her the Shares nior the- R
: . Disteibution Blghits a?:tﬂimiai:ﬂe b the Shares arg subijedt to any

for NS RO0BE ' SRR Lo N . AU b




6.3

i

7.2
7.3

74

- T

lier, zzharge, ﬁqmty, ens:umbranﬁe? option o ;:aurchzase or stm iar'
. rights-of any person, oiher than ag garmiz:%:ed gnder the Faclitles
Agieement. .

R R The éﬁﬁuﬁ'ﬁy Agmt' is 'aiii:iﬁeéi 1o be regiﬁtare& or %.,d 'rée:;ﬁ e 8

© -« nomifiee to be registerad a8 8 member of each of e relevant.

cormpanies to which such Shares relate without any right of the
‘board of dicgctors of any such company to refuse registration or

. to consent to such s*egistrat’ian anty subject tw satlsfac::t on of
- ponditions. -

623 'Prmrxt\r ﬁf Saxzarii«g

ti’m Secirity er&ate{i h»y t:i'z is Dead cﬂ;‘zsﬂmtﬁs frs%: priarﬁy Sﬁcur' ty avar the

- assets which are-expressed to be stibject to such Security and those dssetsare _
rivk subject to any other Security, other t%mn Sﬁcuréty pegz‘mitted Under the

- termsofthe Fa::ﬁities ﬁgmementu _ - o . '

S B2 ﬁgﬁ&a of main interests

- Far the purpases ‘of the Eé: Raguiatmﬁ ite QQMI Is Bitusted {n Eng%and arsd
* Wales and It has no Establishment” in-any other jurisdiction,

- E‘ach of the' Repeating ﬁapresentatians and each {:sf the furthet rapregantatmns and’
- warrantles-set out In Clause 6.2 (other than those at Clausé 6.2.1 (Commercial benefit) _
which are not répeated) shall be deemed to be repeated on sach thay during the Security

. Period on which the Repeating Representations set out In'clause 19 {Rapresentations} of
. the Faciities Agreament. '

ONDERTAKINGS

- Throughout the sac:urtty Peﬁaﬁ each C%xargar w‘sd&ﬁai{aﬁ o the Saz;uﬂtg Agent. i Ehﬁ

terms of the following provisions. of this i“:iause 7

Not janparﬁise Security -

T will not (and, without prejidice to Clause 7;10.3, (Shares and other Investments) will

*procure that-no nominee willy do or amit to do-anything, or allow anything to be done or
‘orittadd; the result of which may be In aiy way 1o depracidte, joopardise o otherwise

prejudice the value to the Secwity Agent of the ‘Securi ty created by th%s Deed or the

" prioitty of its ta rtk:ing &5 axhressed To-this Dedd,

Mamt&naam

gt wi ! keep each ?mperty and a!:her Secured Assets in a good anef suhstantiai state of
- vepair, working order-and condition, ardinary waay and tear &:eﬁeptad

" >

. Observe :;wanani‘s '

. IEwill observe and perform ﬁ%i coveaaﬁts and &l pulatit:zas fmm tme s }:‘ime on s ;:»art te L
. be performed or observed and affecting am; of the Secured Astets. o :

: -ﬁh_sgw&_:i_aws

will comply 1ni all ?’&spfz::f:g with att lawg to which It may e s&sbjaz:t, if fmmm S0 tc.s o

'--mmgziy has or is reasonably likely to have s Material Adverse Effect and will comply with |
--all notices; oiders, Injunctions and: miandatory proposals served on 1t, issdad or made by -

any Jocal or other authority or goverfiviental agency, or by its landlords relating to any of

“thie:Securdd Asséis or its use of them, and will serve within any relevant time limit any

coiintar-notice r'sef:essary to preserve the valus of any such Secured Assﬁizs,

‘Effact vegistiationg

ten fibASEEF B0 T T - i L s 4




CYE Wl effert Al mgiﬁtmﬁam, make all Fi iﬂgs oy ﬁp;:l t::aticﬂs and pay all ’mms# rﬁﬂtsf fous:
o dues (unless being contested in good faith and by appropriste medns) necessary to’
?(ﬁﬁ?.;} i full force and effect, and where necessary to rehew or extend, all the Secured
Assets and such Chargor's plght B make full use and enfoy the full henef tof the Seciwed .
- Agsels, '

c e 'Pmcéeﬁiﬁgﬁ'

AL I8 owh cost anﬁ gxgense, it wsi? ‘Life reescsnabiﬁ aﬁdeawum o erafarz:&, inatitui:&,

“eoribinge or deferd 2l proceedings affecting the Secured Agsels, their state or coridition or .' _
continued Use er value so a8 to preserve to the fil %esi: extént the s;aimz to the Security

Agerit of the ﬁﬁmﬂty crosted b}* tfﬁﬁ Bged.
CFRT ﬁhatﬁais

. i 50 mctmasteii by the Secum:y Agent Eofiawing the occurrence of an Evenlf of Default

which s continuing; 1t will place and malntaln on eéch chattel and which is expressed lo '

- bersubject to a fixed charge under this Deed, in & conspicuous place; -an identificati for
marking in the following térms and not conceal, alter or remove such maﬁdng prpermit &
‘m be concesled; atterad or remaved: . @

i - pntice. oF ﬁ&arge - This fs;:tez:ff? i‘l:a c&attﬁ{} amz? ﬂﬂfﬁfﬁ{?ﬂﬁ aar:f anciffaf;f eqw;ﬁmm%' are
e s suiajeré to'a first fixed charge in faww of 5 insert name-of 5ec:uri£y Ageﬂt} ®

28 lami Registry

R ?;&1 : Ii’? miaﬁﬂn 1o all ;:rﬁsmt ang fuwm rey Istered: ?mp&ri:y {and any unragfstamd

Property subject to compulsory first registration at the date of this Deed), i

© will apply to the Land Begistrar to enter on the register against the title
mumnber of or to be al {s::atmi fo theelevant. Fr@party a Fastriction ‘In the
foltowing terms, - . _ '
o disposition af e f“ﬁgfﬁ‘i’ﬁ‘?‘&&i estat& ,éy fi:e pmp!:femr af e ragfsfﬁmff :
estate Is to be registered without 3 written consent signed by the propreltof for

the time being of the charge dated [date of this Deed] in favour of [name and -~

_ déscription of Sﬁ&‘mi}r Agant} r&farred tﬁ z;"s the c?rargéﬁ register, or s
" cohveyEnter” : _ -

: and wh&m ap;:}mahia mﬁm ef #ri abiEgamn to ma&e furtheer advam:es.

782 7 Itshall submit thie refevant appf aatizmg iy i;atﬂar i:han the.date of submission of -
; the nital-applcation for ‘ragiﬂtraﬁ{m -4f the Security created by this Deed {or

" in the case of The Land Registry form CH2, where applicable, promptly

. followlrig its later recelpt of such form duly completed by the Sedurity Agent],
“and pay asil fees, costs and &xpanses }nr::sfmzﬁ iﬂ connaction with tim
applications; - . o

© B3 The Security Agent, in iis a’bsaluta dtscrﬁﬁenf may  maeke any of the
applications réferred 10 In this Clause 2.8 {Ldnd. Reglsty) in plade of such
Chargor,. In such a case; such Chargor consents to the entry of the relevant
rastriction. and will pay all proper fees, costy and expenséy infurred I
connecton with the a;:}pik:aﬁam . :

7.9 Collection of book debts

78,4+ It will coliéct {as.agent for the Security Agent) il Charged Debts and.pay into:
o the Accounts I soeordands with the teting of the ?aﬁiltt:‘iaﬁ Agraerent oF
< following the cecurrence of an Event of Deéfault which 16 continaing such-other
© account with such other bank &s the Securlty Adent nisy from tinie to time. .
divéct; all money which 1 shall receive respect of such- Chafged Debts
: -immes:i ately upor receipt and pending such payment It will hold &fl such
. oney doon Teust for the Secirity Agent. o
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7.9.3

. },*3‘;@’1{. -

S FaAn2

e will not, witheut: the priot written eorisent of the Semrié:y';ﬁgerit charge,
- factor, discount of assign 8ny of the Chargesi Debig in favoir of any other
parsomor purpert fo dogo. _ .

Tt will not, withatsf; the prior mnsant af tha Sem; ity ﬁgam Wi ithdraw d!! b any' _
monies from time To time standing to the credit of the Book Debt Account
attfibutable o It or any othier Specified Bank Baldnces charged to the Security
Agent pursuant to the provisions of Clauge 3.1 :iﬂ (First ﬁxes:f ;t‘iwfge o

Specified Bank Balancss),

Bhares and other Imzeﬁtments o

it wilt promiptly and- 311 anyevent within: ff‘%fﬁi Buﬁlness i)ays af re{;ﬁipt nf themg-
defiver to the Secuilly Agent coples of all- notices, circulars, letters, reporis, _
accounts and other communications with shar&ha dlars reiating to ity hai{iing of
the Shaies, - ; .

t'will pay all calls or other paymar;tf; die and payable ir'i rﬁ&gﬁéﬁt of any of the

Shares and 1f it fali to do s0 the Securlty. Agent may pay* thfz calls or other

o payments on its behalf.

- 7.10.3

7304

B 4

AT

-7.10.8 .

7.10.9

foi AT BTN

. Gave with the prior wﬁt’ter’t vonsent of the semmy Agetit it Wiif not (3} take:
“any action by or &5 a cohsequence of which the rights attaching to the Shares
“are altered or diluted of the issued capital of any of the companies whose
_Shares are charged by this Deed Is increased; nor (b) participate In-any rights:

igsiie rélating to the Shares; nor () apply for, or consent to, the coriversion of
any Shares held in certificated form Tnto ﬁntertiﬂtated form. - :

: Except whafa the Secu; ity Agent mc;u;re& i" to ;fcs se, i w%ﬁ mzt nominats
- @nother person or persons to enjoy or axerc}se a% or any of Ity rights as the

registered holder of the Shires,

- iFthe s'ecuﬁi@t Agent reasonably ?eqiiifea it to ﬁa- 50, 1t will take all 3te'psw3.th§n -

its powel to produre that any 6f the combanies to which the Shares relate will

‘make such changes Yo lis respective artides of assoclation as may be
necessary, pursuant to section 145 of the Companies Act 20086, to parmit it o
. 'ﬂemma!;a the S&wr i:y Agam: or a rmm nea af the Hecur ty Agan!: i:cs exefctse ar

. such mmpany . . ; L

In respect of the Sgseciﬁ&ci ﬁhares whfch are heid WILhIn CREST oF ﬂthar’wise in -
uncertificated form, and any. further Shares In uncertificated form which. it

subsequently scquires, 1t will provide: such informatlon; give such Instructions
. and enter Into such docurmients ag the Security Agent may reasunamy réguire

o petfect the Sectirlty created by this Deed over su::h Shiares,

Imm&diat&iy followirig the execution of this Dm& t will ﬁaltv&r to the Security

- Agent (or-as it shall difect) all bearer Instrdments, share certificates and other
documents of title to or evidence of ownership of the Investments andfor the
CDrstriBution Rights owned by itorTn which 1t has an Intersst topether with (ln .
‘the case of Shares, other than bearer instruments, held in-certificated fori) -

. instruments of transfer In respect of each of ‘the Shares executed In blank
" {except for the number and-class of Shares and the name 'of the transferor)

ami left tindated.

4 1&: ax::qun es; Invastmsnts, whethar pursuant to g Distributian Righ%:ﬁ or fm‘
any other reason, after the date of this Deed, the: ;’Jm‘&ﬁﬁffms of Clause 7.10.3

and . ihie remaining provisions of this Ciaﬂsﬁ?m sha apply to sugh . . 3
Investments. . . L

- The Sacirity Agent fiay, 'af aiy tire '-a{z,ér the -'ﬁc&uwﬁ«gmé oF #n Event of
Default which s continting, cormplete the instroments of transferon bebalf of

is
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ﬁemtweﬁan(ﬁmiwc&s - T R

su(:h C?’m gorin favmir af Teself or suah eihe:‘ ;ﬁﬁ! Sof 85 1t sha seia::f:, zmd stich
o Chartior - shall procure. that such Instruments of transfer are immediately
tegisterad In the statutory registers of the relevant company and that shaz'e
« certificates in the name of the Secuiity Agent and/or its nominee(s) in respect
. of the Shares to which such instrument of transfer relates are delivered to the
Security Agent as soon as reasonably practicable, ‘but in any event no fater
than 5 Business Days after the date tpon which the Sewni:y Agent ey
delivered the relevant instrument of transfer, fo

'&?;i{}.fﬁ'- Until tha a{:ﬁmmme uf @i Event of {)eﬁaaIL, but: fiok aftm‘ stieh: ﬁﬁmrreraea white:
- such:Event of Defaull Is continuing, such Chargor will be entitled o receive and.

- retaln all Dividends and will bé entitied to exercise all voting anid other rights =

and powers attaching to the Shares, provideti‘that it will not exercise any such -
~“yoting rights or powers in a manner which would prejudice the value of, or the
ability of the Security Agent to reallse, the Sef:urii:y ::reated by thie Deed.

7:30.1% . It shall give t6 the Securlty Agent reasgnaiﬁe hotice: af the manher in whmh it
. proposes to exerclse the rights am&‘ powers referred to In Clause 7.10,10,

74042 T?;rﬁughﬁui tha parmd feiiﬁwing tm*z ﬁccufranca ot‘* an. Event of i}@fa;;!t and

_f::r ﬁti’:&rwfsa daan. wlth a5 ésrat:mﬁ hy tha Sacurity Agmtg and such E:harger -
" shall, If the Security Agent so. reasonably requires;.during the default perfod, -

exertiseall voting and other rights and: pnwers atmﬂﬁing to the Shares as the

Secirity Agent shall direct

710,13 At any time when any Investments are reg steraé iy the name af the ?aan:urity S
- CAgentoritg nﬂminae. o PO ¢ . _ o

: ﬂ:i_ﬁ;}‘,ﬁ,l ~ for 50 long as therﬁ 1§ no Bvent ef Bafauii: wﬁmh s mntfnufng;
: : the Seaurity Agent-will (so far as Is conslstent with the Security
- created by this Deed) exerclse dny applicable volihg of other

o fights and powers In accordance: with the directions of such

- Chargor and account to.such Chargcr for ahy E} viderzds, bt

710152 _upan the occurrerice of an Event of ﬁefauit ‘and. white 1

continuing the Security Agent mdy exercise or rvefrain frem' -

exercising such veting or other rights and powers as | it thinks fit
-@nd may retaln any Dividends; but It any case the Security
Agent will not.be under-any duty to ensure that any. Dividends,
: are duly and promptly pald or recelved by It or ity nomines; nor
" to verify that the correct amounts gre paid,or received by itorits
neminee, nor to fake any-actlon.In connectivn with the taking up
of any Distribution Rigm:s in respect of or in substitution for, any:
af thas& Investments,; . _

A

- IUwWIIt perform all its obligations under the Constrictions Contracts i;"il%} dlligent and § méiy _
-~ dmanner, not maks e agree o make any. amandments. or .modifications to the .
. Constructions Contracts (save for amendments made In accordance with the terms of the

Fabifties Agregment), nor walve any of its: Fights uider the Constraciion Confracts, nor

“exerclse any right to terminaté any of the Constriction Contracts, except, in any case, .
. with the prior-writien consent of the Security Agent and will promptly Inform the gemn?y' :
" Adent 6 any materiai digptites r&iaﬁng i:a the i:.‘:msi.rm:tmn Conttacts, o

Charged Contracts

Bt will ;}sm)rm all ks {}iﬁ!ig}&tlans uﬂdel thes ﬂharged CG;‘!E‘.‘;‘&EZE& in a ::‘;ﬂigsnt and timaly'

.. matiner; hot make of dgree 1o make any amendmients or modifications to the Chafged
- Contracts. (save for amendnients made In accardance ‘with. the tetms of the Facliities

Agrsementy, nor walve dny of ity rlabts under the Charged Contracts; hor exerclse any
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: mataarl&i éisput&s reiai:ing t& ti‘:e Charged Ceﬁtr acis

: ﬁaﬁgiﬁg ﬁgrﬁamaﬁm

R il perffarm aii sts obll gatiszas uﬁder thie. ﬁeﬁging Agream&nts iﬁ a ziiﬁgent“ and tzmeéy
T manner, not.amake or dgréé to make any amendments o modifications to the Hedging

o Agreements (save for amendments made 18 accordance with the terms of the Facilities

Agreementj, nor walve any of ity rights under the Hedaing Agreemenits, riof exercise any

vight to terminaté any of the Hedging Agreermants, except, In any case, with the prior
~ written consent of the Security. Agent and will prﬁm;}tly inform- ihe Becurity ﬁsgerzt of sy
fateriat dispites reliiting to the Heégimg Adreemenis, - '

BEL ﬁs&ez Managem&nt ﬁgreemeﬁt and A;:;n-m!&ﬁ &sset Management _

Agroeminnts

1t wil perforry all 1ts obligations under the SCL Asset Visnagerient . Agresrert and

Bpproved] Asset Mariadernent Agreements in.a diligent and tinely miahner; not-fiake or

- agree to make any amendments or modifications +to the SCL Asset Management -
. Agreement orthe Apploved Asset Managament Agresments. (save for gmentdments made

in accordance with the terms of the Facllities Adreement), nor waive any of its rights
a:mier the SGL -Asset Maﬁ&gement Agreemaﬂt or tha ﬁppmsse& Asset Management

.. Agreement or the Approved Asset Mﬁnagemant Agreements, except; In any case, with the |

| i

- prior written consent of the Security Agent and will promptly inform the Security Agent of -

any material disputes relating to the SCL Asset Management ﬁgraement ai-the Approved
Asset Management Agreements, - L e : N

Access

_';3‘;13.1: :_ sﬂbjaﬁt {0 Ciause 7,15, 3 “the. Ser:urity Agent shait hava the pnwar to %nsgact

“any Property.annually or i“al owing the occurrence of an Event'of Default which
- is-vontinuing, and each Chargor shall permit the Security Agent ‘and/or any -
“professional person. (belhg an accountant, suditor, solicltor, valuer or other
professional adviserof & Finance Party) authorised by the Security Agent free
access st all reagonable times and on reasonable notice to 1ts pramises, assets,
. books, saccounts and records for any purpose in connection wti:h the Secured
Assets and the Security created by this L}eed. g

?152 i amyf Chargor fails. at any time to comply with the obll gat?ans cxf clause 24.3

. (Maintenancey of the Facllitles Agreement subject to- i:iaﬁse 74530 shall be
tawful for the Securlty Agentto: .

75:2:1 upon 'g‘iving; wasemahfe' n&t:'i“s:e_ '(s'ave._ iq is:_hé- case of an
L emBrdendy), entéla Property, with.or without agents;and -

74522  carry aut such works #nd take such steps as it miay determine
o i{actiny réasonably) asre ﬁamasarsf o remedy or rectify such
o fallure, ’ 2 .

7453 . The Security Agent and/or any -;sréf&sss_igﬁai adiizar m‘ﬁ?s’t "r;i}.mpiy with any
- health and safety wiles And have dug regard o any restridiions regarding
. Bceess I #ny Agread Fnrm Student E.&zeaﬁa wiien aﬁcasslng any part of &

' Pmp&ri,ya . :

FA54  The proper Ey"im:urréci' féésg ‘costs and es%gzémas r.zf iéﬁ%ﬁg an? such atﬂ.uﬁ'

peferred to.in Clause 7.45.2.2 will be. relmbursed by the f:hargnrs to the
. Sec&rﬁy Agent pmmptiy Lpan damarid. .

ECR
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das

_ i}sagmsit of ﬁaaumems

Tt wil pmmptiy at the. Security Age;ﬁ: rec;ués’t’ deposit with the ﬁ&t&éﬁt? Agent (o as the

Security Agent directs) or enstire the saime are held to the order 6f the Securlty Agent

- pursuant to.sn “acceptable undertaking” as defined in-peragraph 5 (Property] of Part1of .
- Schéadule 2 (ﬂ‘mcf;tiam precedenty of the Facilities Agreement {a) all deeds and

documents of title re fating to the Property; Including all Legse Documents and any other
deeds o documents necessary to confer on the Security Agent or the Finance Parlies the

* Becurity created by this Deed, (b)) all policies of Insurance In respect of which the
©- - proceedd of any cleimE arg assigmc! or tharged: plasuant to thig Deed and {c} all such -
other documients reloting to the Secured Asssts as the Securty Agar;i: ma*y from Hmeto

e reasgnably require,

Re!:mttmn of ﬁﬁﬁﬁmeﬁtﬁ

_';;Tize Secuﬁty ﬁgent may rei:ain any ﬁmument ‘el vered m it gurﬁuaﬂt tcs {Ziauﬁe 746
{Depusit of dotuments) of otherwise untll the Discharge Date and If, for-any reason, the -

Securify Agent ceases to hold any such documsnt before such time, it inay, by notice to

R -1 1 (:hargnr, require that the relevant document be redellvered o it and such Chargor -'
" ghall comply (ﬁ? procurg mm;ﬁi‘anm} with sm:h postice  within f!tsa Buslness Days of -

dermand.

N i*nwar to femeéf

i3 su::h i’:hargﬁr fails to comply wii*?s any i‘)f the r:wenaﬁt& ant‘? undert&k ﬁgs set out oF
< referred to i Clauses 7.1 (Not Jeopardise Security) 1o 7.17 {Refez:rﬁaﬁ of documents) -

inclusive, 1t wiil altow {and irrevocably authorises) the Secdiity Agent and/or such persons

. @8 the Secirity Agent nominates to take on behalf of sich Chargor such action {Including
the making of payments) as the Security Agent may consider necessary ‘o protect any

relévant ‘assets against. the congsequences of such failure to mmpiy andfor to ensure
compilance with Sm:h covenants and undertakings. -

' ENFﬁﬁC‘&AB}ZLZW

. For the ;mrpnses of all powers. mp fed i;y the LPA o any ;}thar a;a;s if:&bfe ieg fatl of, Ehe.
Bucured Obllgations shall be deemed to have hecome due and payable and this Dead will -

become immediately enforceable and the powers of the Security Agent and any Retelver -
will become exercisable on the date of this Deed, but, s between the Security Agent and. |

- guth ‘Chargor, the power of the Sectiiity Agent o enfam& the Seburity créated by this

o . Deed shall be.exercisable only upon the occurrence of an Event of Befault and for so long

S

-5

as it Is continuing. (unless. there has been a request from, such. Chargor 1o the Sécurity

- Agent for-the appointment of a Recelver, in which case.lt will ha ammi‘saiz!a gtany time
following the making of such request} . .

ENFQRQE&EN}“ oF SECQRE’FY‘

ACany Hime after the Secdrity Ageni’s pewer ﬂf safa has b&::oma examtsaiﬂe, the Se::urity
Agent may,. without further notice, (a) appelnt one-or more than one person to be

Fscaiverin thspect of the Setured Agsets or any OF them and, If move than ong person is

* appointed as Recelver, such appointees may dct jointly and severaﬁy or indiidually, (b) -
- take possession of the Secured Assets, arie/or () In Ity absolute discretion enforce all or

any part of the Securlty on chited: by this Deed In such other lawful manner as it thinks fit,
The Secutity Agent may rémove a@ny person fromi appolnfment as Recelver and may

_-appoint another person as Recelver. The Security Agent may also appoint an additional o

Receiver.

the Recewer will, so far-as tha E p&rm!t&, be the agent of aar:h Chargar nrespect of '

which the Receiver |s aﬁpainted and sach such Chargor slofie will be responsible for the

. ani:*s or defaults of the Receiver and will be liable (save in the case of gross negligénce 6f

wilful default) on any contracts or obligations made or entered Into ‘by the Recelver, The

e Szamrity Agant will not Ese respﬁﬂs:i}ls fm‘ eny misceﬁdﬁnt ﬂegilgance of defauit t}f the -

. qLﬁﬁat on of the relevant Ci'zarger,

© e imiisrninsti S B R e . : ' TR+~ S
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e remunerai o of the Recelver may im fimd by iha Sacur ity Agent bul witl b payable‘ ) _ '

by the relevant Chargor. The aniount of the remusza:atmn i %i forni part of the Secored

' '_ ) OGibligations:

 the Recelver will :ha\éé the ;:éawen on E)E:hﬁif and at the cost of éér;‘h Char@ae' n rasfieﬁi: of

. whitch the Reétdiver is appolnted, (a) 10 do or omil o do anything which he considers

. appropriate in relation to the S&wreﬁ Assets and (b) to exercise all or any of the powers
_conferred on the Receiver or the Securfty Agent. under this: Déed or conferred upen . .
- admintstrative recelvers by the Insolvency Act {even. if he 18 not an administrative

receiver), orupdn receivers by thie LPA or any other statitory provislon (even if e Is hot
‘appointed-under the LPA or such other statutery provi islon) but so that if there is any
armblguity o conflict between the: powers contalved In sich ieglslation anti those
containad in this Deed, those contalned in this E’:reari 3hai¥ g}revaii '

” Without preficlice to the general | powers: set out in Ciause 94, a Recelver w% also ha’vé _'

*the powers and discrétions set outin Schedule 10 {Eecaivers s;}st:iﬁs S HOWSSY,

- ThE Secmitg ﬁgeﬁt or By Retsiver may saﬁmr any Fixmmﬁ fmm t:he Praperty ar‘sd sa!l

them apart fiom the: ?rﬁgmﬂty without taking possession of the Property and apply the net
procagds of such sale Inor towards satisfachion of the Securéd Oblloations. _

1 the 5&&;]‘5‘5} Agent urithe Recajver obising paﬁsessiaa’% of the Pm;}erty, ‘.:he Secuﬁ{v .

" Agent br the Recelver may use and reémove; store or sell any chattels on the Fmparty,
whither or not forming part-of the Securad Assets, without belng under any Tabllity to .
- any Chargor othiei than to account for their net proceeds of thie salg: All costs, losses @nd -

labilities Theurred by the Security Agent or the Recelver irnvconnection with the removal,
storage snd sals of such chattals will fn:m part of the Sedired ﬁhiigaﬁmnsc .

L IF (rotwithstanding any mpi’&s&aﬂtﬁﬁm ar Warranty tt:} th& mnm’ary canta?n&d i this aam}

there shalt be any Security affecting: thie Secured Assets or @ny. of - them which ranks in

. pr‘fsrity to the Security creatad by this Deed. and the holder of such priorSecurity takes
any stepsto enforée such Security, the Security Agent or any Receiver rmay, al lts a;:imm '

takie a transfer of, orrepay the Indebtedness securéd by, such Security.

B.ah

. .s S . gxii . ”._
o . urider this Deed.

10. .

o101

The Sez:urity Agam: may, a%; Bny timie 3&&{‘ this Dead haﬁ &secmﬁe enforcesble pursuant to

Claiise 8 (Enforceability), exercise, to the fullest extent permitted by faw, all orany of the -

- powers, authorities and discretjons confefred on & Recelver by ‘this Deed, whéthar ag
.. gitorney of any Chargor or atherwise and whether o neﬂ: a fiecaiver § I i:een appointet.

< The Se:;uﬁty Agent. may;  wititing, elther In s~ appﬁ ntmani: of a R&ce?var or by

. subsequent notice o that:Receiver, restrict the right of such Retelver te amrcisa all or

any of the powers conferred ona R&e:ﬁhzer by thlﬁ Derad ~ o
Paragra;:xh 14 of Schadu]& Bita ma Inmlvafmy Act app! ey tt:: the ﬂaat ng chas‘gaa créated
PAYMENTS, mﬁgm AND -m;.;:{:ﬁ?im;a}: 'Emﬁggns
Right of appropriation '

Bubject to the provisions of ﬁ:?éuﬁé 10.8 {;‘%ec;evérféé by Recelver), to the extent that any

- of the Secured Assets constifute ‘ancil collateral’ and this Deed and thie obligations of

the Chargors under ft constitute & “financlal collateral arrangements’ (in each case as
defingd ‘in-and for the purpdses of, the Regulations), the Security Agent shall have tha

. tighit to appropriate ali of any part of it or towards discharge of the Secured Obiigations

and transfer tile o and to ii'to the Becirity Agent. For this murboss, tha Parties agres

- that the value of the findnclal. collateral so appropriated shall be:

Cii1 i the case of t:ash; the arount standing to "tiié Eradit of e'at:h atoolint,
; “together with any acerued but tjn;:sazﬁ interest, at Lhe Ume the right of ~

appmpriaﬁan isaxdrcsed; and

RS . - : o o




042 in the. case of 'Inv&si;men&sf the mrizirket price deferminate by the Securfty

Agent:by teferencé to a public Tidex: oF by such other pmmss Ay the Security
Agem: may select, Tncluding %ndapeﬁéeni: viluatior.

10 each caﬁa, the Farties %gm& ‘that the method: of valuation ;:xmvided far 1f this Déed _
shall constitute & commercially reasonable mei:hmi of’ xse:iuatmn for the {3111‘;3(3583 iﬁ“‘ the .

. Reguiations.

102

103

104

105

106

R

No set-off by Chafgars _ : _'

“Ho €hargur shail exerc:se any 1l ght of sei:»ﬁff o mw&temiaim it mighi: have in res;:agc;t af .

any payment dus ko the Securlty Agent under this Smﬁ
ﬁacarity ﬁgeﬁ%‘ﬁ ﬂghts of set-off _

The Security Agent may; at any time afmr this Deed has immmﬁ ﬁnmmeabia, and i;hw%:_ o

.' notlce (a) combine or consolidals: all or any of @ Chargor's then existing accounts with,

and.- ltabiiitdes to, the Security Agent, (b) set-off or transfar any sums standing to the, )
credit of @ny one or more of such accounts, and/or (¢} set-off any other obligation owed

* by the Security Agent to any such Chargor: {wh&ther o not matured at such tme), Inor

towards satisfaction of aiwy of the Secured Dbligatitng; and IF any amount s in'a ifferent

~ vgurigney from the amount agalnst which Tt is to. be set-off, the Secirlly Agent may
- % convert either amount {or both) at any reasonable time and ak any reasonable rate. The
o Security Agent-shall notify such: Chargor iy weiting that amf m{:ﬁ transaction has taken
- place. _ .

T

Sitspense Account

.. The Security Agent may,, b any time, credit ta # suspenae as:t:aun’?: any mﬁney perelyed
by it under this Deed, to-be-heltl for so long a5 and on such ‘térmis as the Security Agent.

Ay determing ;;aem:ﬁng its application towards discharding the' Secured Obligations,

‘provided that all amotlibts standing to the credit of any such dccount shall be applied In - -

satisfaction of the Secured Obligations once such amouits are sufﬁciant to-discharge the
Securad Obligations In-full, : . .

e aﬁ'ﬁﬁmm

© If the Security Agent recelves notice of a subsequent mortgage or charge relating to the
. Secured Assets; it will-be entitled fo dose any account and to open a new. account in
" vespict of the cloged aodount. I the Security. Kgent dosg viot dpen such figw account, it -

will in any event be treated as i1t had done so ot the Hime when [t received such notlee. .

Tire deposit

Wfﬁhaﬁt prejaséﬁﬂe m the. pmvisions z;f Claise m 3 {S@ﬂumy Agant‘s r;ghz:; arzf sebaff}, fat '

. any timia any Chargor has made & deposit with the Becurty, Agent on terivis that 1k wilthe
- repald on a specified date {a “Time Deposit") then: (a) If the Security Agent has made

any ‘dermand under Clause 2 (Covenant fo pay), 1t may. vary the terms of such Tima
Deposlt so that | becomes repayable Immediately or on any other date before such

.  apecified datay or [} if an Event of Default has arisén which fs contlnuing but no dmount

of Securad Obillgations: has faller due befors such specified-date, the Semr{ty Agient may
renew such Time Deposit for such further maturity as:the Securlfy Ageﬁt i ks absolute

" discretion deternmines..
i":'a'iculaﬁaﬂg'_

. 'The Security Agent's calculation of any amount: payable by any Chargor under this Deed

. at any tme-will be conclusive (unless 1t has made. an obvious mistake) provided that,
. subject 1o clause 38 {f:anﬁaimtfaifty} of the Facllities Agreamant the Secufity Agent siaail _
- ba-obligad upon ressonable reguest 1 provids: suppi:rling z:aimia!.ﬁms In respet!: of such

::aiwiatieﬂ or determi nation

e SRR TR A 21
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& Recoveries i:‘!,f‘fias:a’iﬁér '

" 4oi9.

10,40

R

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

CThe pma:eeds #r $§ﬁ§ frami the ke e of the pﬁwers of f:h@ Rmaivar will subja{;t i:r:s ahy
" élatms ranking In priety to the Secued {}biigatiansi be applied In accor c%;;anm with clatse

15 of the Intercraditor Agrésment,

E

Tax -gms:a%ﬁii_ =

“The provisions of clause 12.2 {Tax gross-up) of the Faciilies Agreemant shiafl apply toasy

peyments made by dny Chargor untder or pursusat to this Deed.

Currency of payment

_ No paym&nt B the  Sscurty Agaﬁi twi’;atﬁar tnger ‘any }uﬂgm&nt or mz:rt; prder ar"
‘othirwise) shall discharge the obligation or liability of any Chargar in respect of which it
‘was made unless and until the Security Agent shall have received. payiient In full I the

relevant currency specified In the Facilities Agresment: To the extent that the armount of

Ccany such pavment shall; on actual conversion Into-siich currency; fall shork of Such
- obligation ‘'or Habiiity expressed in i:hat currency, the Security Agent shall have & further
separate cauge of sction -against such Chargor and shall be entitled to enforce the
. Seeurity created by this Deed to recover the amount of the: s?‘tf;rtfaii .

© Currency conversion

All money recelved or held by the Security Agent or any Recelver under this Deed may be-
cofvefted Into such other durrency ag the Secority-Adent considers regsonably nedessary
to cover the obilgations and fabilities comprised In the ‘Secured Obligations In. that other .
currency at the Security Agent’s spot rate of exchange thén preva i;ﬁg for ;}urshas iy that

other currency with-the exdsting currengy.

" PROTECTION OF THIRD PARTIES
“No duty te enquire .

A buyer me, or other person ﬁaaiif;g; with, aﬁy ﬁnfﬂmemmt F‘arty will ﬂa% b mﬂcemﬁd .

< to snguire Whether any of the powers which such Enforcément Party has exercised or

“purported to exerclse has arisen or become axerciﬁats [s} and way assume that i Es éacﬂﬁg
by accordanée with this Daedl, .

 Recsipt conclusive
. The récelpt of the Secuilty Ageﬁt'ar any Receiver shall be an absolute and conclusive
- discharge to a purchaser of the Secured Agsets and shalf relleve him of any obligation to _

. sée to the appllication.of asw friontes ;}ﬁiﬁ o or by t:he ﬁiren&inn of the Sec:urli:y Agent or
- oany Recelver, T _ _ . _ L
. PROTECTION C*F SECURITY &GENT
' seauriiy ageni:*a recaipts _

The Semi' iy Agent 3hai{ zmt be nbi§ged Lo atcount to aﬂsf Chargﬁr, g ’m ‘any: other -
* person, for anything ‘othér thar Tts own actual récdipts which have not Been distributed or .

- pald to the person entitied {or whon the Security Agent, acting reamnahiy, Eselievas tobe '
- entitled) iy accordante with the requirements of th%s Deed, .

fo i L S B R R 2
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- 133
- 132

13,3

i34

122

: .ﬁx&iﬂ'sfen of liability -

1221 No Eﬁfmrcameﬁt Pary witt b& Iab%&z i any Chargor for any ﬁxgﬁﬁﬁﬁiﬁ, foss,
ability or damage Incuired by such Chargor ariging out of the exercise by such

" Enforcement Party of its rights or powers or any attempt or fallure to-exercse
_those rights or powers, except for any expense; ldss; flability or- ﬁamage At ﬁiag

from its gross nagligence, fraud oF wilful nilscenduct

_ 1223 'Na {Zhargar may t&kﬁ sy proceadings gainst ANy t}fﬁaaxf ﬁmpémfee or agent

. of any Eriforcement Party In respect of andy clalm it fight have against such
Enforcemient Party or In tespect of any act or omission of any kind by that-
officér, employee or agent in relation to this Deed save in the case of wilful .
dafailt or grogs negligence, .

1223 Any officer, eriiployes or agz‘ar&t of any Enfmmmﬁmt %WY may rﬁ;y ofl this

Following an Event of Defatlt which is continting, -thss power nf att;smay grantad oo

#

Ciause 12 under the Third Parties Act. .

Effect of aosﬁe‘;%sisﬁ- -

©IF the Sec&rﬁt‘y Agent or &ny Receiver enters ini:ﬂ pussesainﬁ m‘ tﬁe Sez:urad Msets ar ﬁﬁy L

of them, this will not oblige either the Security Agent or the Recelver to sccount as

‘mortgages in possession, and If at any time the. Secutity Agent enters Tnto possession of
the Secured Assers or any of them it may at any tme-at its discretion go out of mmh
" possession, . :

iﬁlmadﬁaﬁa récﬁi:fﬁ"ﬁ'

It shall not be: ﬁa::&gsary for L‘he Sezmﬂty ﬁgeﬂt befm’e taicfﬁg any enfeﬁ:&m&r%t under f:his

Deed fo.énforce or Seel fo enforce any guarantes or other sedurlty or piher flghis

whather from or against a Chargor or any other person.
- POWER OF. M“’i’ﬁﬂﬁﬁ?

':Each C?zargcrr Erremﬁabiy dnd by way of security appsints i:he Security Agent and eack

Recelver-and any person nominated for the purpose by the Security Agent or the Recelver

. (in writing, undei hand, slghed by an officer of the Seeurity Agent or by the Recelver)

severally to be the. attorney’ of such Chargor (with full power of substitution and

) delegation) for the: purpases set out i Clauge 13,2 and’ f:iausze 133,

*“Prior to an Event of Default: wi’ﬁch is cent’inmng; the pnwgr of at{t:smey granted Ini Clause
. <131 alfows the Security. Agent or the relevant fiominee, in the ‘mame of the relevant -

. Chargor, of its behalf,. as. lts act and deed and at its. expense to execute and deliver .
{uslng the Chargor’s seal where @ippropriate) &ny documest or do-any act or thing which -

the Chargor Is obliged to exetute or do under this Deed buf: has fatled to-exscute or do,

Clause 131 allows the Security Agent, the Recelver gr-the relevant nominee, In the name
of the retévant Chargor, on its belalf, a5 It dct and déed anid ab.its ekpense o perfect

“the Secuity crésted by the Chargor under this Deed and to execite and delver {using
- the Chargor's seal where appropriate) any document of do any act or thing which the R

*Chargor may, ought or has agreed to execute or do under this Deed o1 which the attornay
may in its absolute discration consider appropriate In connection. with the exertise of oy o

of the: rights, powers, authorities or discrations of - the Secuﬁty Agaﬂt or the Recelver

- under, or at?serw s for the purposes of, this Dead

Each Chargor covenants with the Secutity Agenit o ratify anid confl rm'ali acks c'r:'!ihiﬁgs

made; dohe or-executed by any attorney ax&rﬁistng or- puwmﬁng to exercise the powers -

vopterred In accorddncs with this Clause 13,

REPR ST oo o e S R ; 73




.'1#;

4,2

143
144

1455

s

154
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154
.o ms IUomay inits absolute discretion decide (nor -oblige it to tis::!assa aﬁy information -

1855

156

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

‘the covenants set oubin sections'2 15 of the Law of Property (Miscellaneous Provisions)

. Act 1994 shall extend to bind & Chargor only 1 In any case, the relevant covenant -
Imposes upon such Chargor a imrefan, fabiity or abiigﬁi’%m thaﬁ wc}uid rma gtherwise arise
Ander thig E}ﬁﬁﬁf* - _ ,

" for tha jﬁﬁi‘pﬁﬁéﬁ only of semﬁﬁn 101 of the m&, {i:mi atherwi&& ﬁubjact to the pmmk}nﬁ

of Clause 8 {Enforcestilitin)y, the vonditions Sat oub In that section; 85 to whisn the powers

. conferred ona mortgages by that section arise, donotapply and the Secured Obligations
_ hecome due and the statufory power of sale and other powers of enforcement arise

immediately foliowing the execution of this Deed, The Security Agent and any Recelver

Thay elerclsd the stabistory power of salé conférred E}y‘ the LPA fras frond the restrickiong |

imposed by 5&5&% 103 ‘of the LPA, which shall not appl y to this f;iemi

| T power taf sale #id the other gawam ‘tonferied by the LPA or ati’;ﬁm {1 ar&: extersti&ci
. and verled to authorise the Secirity Agent-in its absolute discretion to do allor any of the
- things or sxercise @l or any of the gawars which & Raﬁeiver Is gmpowered ‘to. do or
“pxerclse gnder thiz Deed. _ . '

The Festrieton on His f:angr:s "§i:§mtm of mibttgagas in 'sei:tmn 93 of i:he L?A does ot apply
to this Deed ror to any. Security given to the Security ﬁg&nﬁ: pursuant to this Deed.:

_ Bection 109(1) of the LPA shall notapply to this Deed, Sections 105, 107(2), 109{6).and

109({8) of the LPA will'not apply to the ‘Security Agent nor to.a Recelver appointed under
this Desd;. .

?ﬁe'stéﬁutz)ry and ﬁt&ar powers of leas! 'ﬂg, ieﬁtiﬁé; éﬂ'tém’zg E;zi:é agrsemenis for leases m'* -

- lettings and accepting or agréging to accept surrenders of leases or tenancies shall not be

axercisable by any Chargor In refation to the Secured Assets or any part of them. The

o restiictions on the powers of the - Security Agent or the Recelver to grant leases or to
: ascept the surrender of leases In sec(:iens 99 and 100 ;)f the 1PA do not appiy ‘to -this

'a‘?ﬁm-ﬁa‘:ﬁcmwﬁe&m mawsm&s

: Exce;ai where expressly statet;f to the mﬂtraw, tha pswers, rights and remedies provided
e this Deed are In addition to {(and not ¥nsteat§ uf) pw;ers; r%gf'ﬁ:s and remedies Under
. iaw : o .

-IE #n Enfms:ament ?arty fait& 1o a:c:amim any gtmfaz} right. or s‘emer}? unﬁar th{s Eaeed or _
- delays lts exercise of any-power, right or remedy, this dogs not mean that it walves that

gower; rightor remedy. If an Enforcement Party exercises, or partly gxercises; o power,
right or remedy once,. this does not mean that it Cahﬁ!}t ﬂxerciﬁa such power right or

K rammiy agaln, fully orin part.

-T§ze Security Agerst may ﬁ&cizé& When anaﬁ haw o ag&piy any paymerwﬁs “ezmi disty ¥E¥E,Eﬂ$ﬂ£
© recaived for its own account under this Deed, and also, as between the Security Agent
" and any Chargor, whether-and, If so, when, haw and to what extent (3} to exerclse its’

rights under this Deed and (b) to exercise any other tight it might have In respect of any
Chargor {or otherwise) without, In any case, any Chargor: hamag the righi: to control or

© vestrict the Security. Agmr‘s axercses of thig disoretion.

Nix pmvisiaﬂ of this {Beed will Interfers with the Eeﬂurity f%gent‘s ﬁg;?si m arraﬂge i:s affa!rs

relating to 1S affairs), exa&pt as expressly smted

- Edich Chargor suttiorises the hoider of any prior of $ﬂbsec;ﬁeﬁ£'5écufi£y o provide to the

Security Agent, and the Security Agent to receive from such: ‘holder, ﬁfemiis of the state of

- apcount Betwesry szs{:h holder and guch Chargor,

. Nﬂ Chars_:;nr_ 51 mi. a-ssfgﬂ, novale oF 'G!ﬁ?ﬁ%i wige deal with i’?;s- Hights orsbligations Liéé'd_?er'ar o

interests [n this Deed, exceptwith the prior written consent of the Securlty Agent.

i libiyivolnbms. T - IR L R




‘fhie Securiﬁy Agent may atany Ume aﬁstgm n&va{:e or ai:herwlse deal with “any rights or .
obligations under or interests in this ﬁéﬁid T ae:mrtfﬁn::& with i:he terms of the

Intercreéditor Agreement,

158
“pbiigétions undér this Deed -and, as & conseguerces of any insolvency proceedings {or

If, st any time, there has been a migéfs&; sei:ien‘ient-" ar diéc:ﬁargé ‘of any Chargor's

'anwsgnns pmmadmgs} or- for axzy nther reasan, {ayany payment ma{ie to any gxerszm iﬁ -

. payment or aty Sez:urity Ew nﬁhﬁr :%g;h?:} heiﬂ by the $$cunty Agm%: in m«spe:ﬂci: af aﬁy QF :
thie Seciied Obligations (whether under this Deed oF gtherwise) is vold, Is set aside orls
otherwise affected, then the relevant Chargor's. obligations under this aa&d shail caﬁténm :

i effech ak if thﬁ}‘& had been ho such release, settlerent or discharge anid as if the
- relevant paymeént hiad not been miade and/or {as-applicable) the relevant Securlty (oF

other ﬁgi“stj Had not been held by the Security Agent; and accordingly. (but wiihﬂut- '

. limiting the Secuiity. Agent's other fights under this Deed) the Security Agent shiall

“entitied to recover from such ﬂhargar the value which the Security Agernt has placed up{m '

' -such Sew;ﬁy or the atount of any such pa‘gmant as i such ;::aymant settlerment m‘

discharge had not occureed,

I the Security Agent, amng masanabiy, wmidars that ARy amount paiﬁ i'sy gy C{rtargar 3

" in_respect of the Secured Obligations s capable of being avoided or ordered to be

1540

- fudgmiant oF otherwise). of otherlegal process of any kind wherever fEmight orginate, or

rafunded or rediiced. for the reasons set out in Clause 15,8, then for the purposes of this o

Deed such amount shall not be considered to have bﬁen Erfemcaia y paiﬁ

To the extent tiaat any Chargor mayf be ﬁnﬁtiad n amf jur s{i iction to s;%atm for its&f’r‘ or i!:s :
-assets mmunity from. suit, execotion, sttachment {whether In aid of execution, before

- tn the éxtent that In any such jurisdiction there-may be attributed to such Chargor or lis _

‘assets such l‘mmunii:y {whether or not claimed), it Trrevocably agrees: not to clalm: and
irrevocably waives such immunity to the. ful Fast extent: permitied by thrs: laws aé‘ such

furi {adickion.

1541

s

“On the ms::hafge E‘Jaia {but. subject tu f:!auseg 15 3 ancf 15,9} thie Setuid ty Agent shaii #

the cost of each-Chargor, execute and do all deeds, acly and things as miay be necessary.

to-release the Secured Assets from the Security created by this Deed and ra—aﬁﬁtgn the .
Secured Assets to the relevant Chargor. I .

Ec Chargor. (6ther. than the First C:harg:ﬁr) by its execution of ths Deed frrevocably -
appolints the First Chargor to act on it tse?zaif a5 Its ‘agent In relation to amf Sﬁmrity* .

- Document and frevacably suthorisess - L,

15424 the First Chargor.on behalf of such 'iihargaf* L’*s supé:i_};:tﬁ ftha ﬁawriﬁy Agentall

Informeation concerfifig such Chargor contempisted by this Deed and 1o

complete and give all notices, reguests and Irstiuctions,. ko &xecute on iy

Cbehalf any gther Security Document, to make such agféements and to effect
the relevant amendments, supplements and varlations capable of being given,

~made or effected by such Chargor; notwithstanding thatithey. may affect such-

. Ehargor; without: {n any case} Jurther reference to.or the consent of sur:.h -
Chargor; and . -

18.12.2 - the Security ﬁgenﬁ 1o gév& or make to the F}rsi: t:harg:}r {and not to such
Chargory any hiotce, dentantd or other communication concarming such Chargnr-
. iﬁumt&ant to the Transaction Securlty Documents; _ -

o i each case siich, {:hargﬂr shall be bnund a8 tiwugh such Chargnr !meif haﬁ given the '

i5.13

Information, notices, requests and Instructions or executed or made such other
Transaction Secarity Docunents of such agreements, or effected the amendments,
supplements or vatiations, ‘or recelved the relevant notice, demand~or other
comminication. . : '

EVery act; orilssion, agraement, undertaking, mtiziamaat walver, a;mndrf;eni:, '
supplement, varlation, rotice or ather communication given or made by the First Chargor

| orgiven to the First Chargor tnder of Tn coninection with any other Secumty Docdmenton

TR LT D - S e R s




- Behalf of nother Ehargor '(w'!iatimr or -fict Knowrr to any- other t:hafgér and w'hathér-_
- oecurring before of- ‘after suclh.other Chargor biecame a Chargor uiider this: peed) shall be

Binding for all purposes on'that Chargor as if that Chargor had expressly made, givenor

“concurred cwith I In the event of any ronfiler betweesn shy notioss oF other
-mmmuﬁiz:atmns ‘of the First Chargcxr and any other Cﬁargﬁr, thase of i}:a First Chargor i

shall prevail,

- Thie abligat ons of sach {:hargm under Clapses 7 {Cwenasﬁ* . gay} ar tmmz&dﬁ%&na] ar;é

figither the: provisions of this Deed nor the obligations of any Thargor will be affected by
the occurrence or existence at any tme of any of the following events or circumstances or
by ‘ahy persoi's kivowledge or lack of kndwledge as to any such mattar: (8} say person’s

B Insolvenicy or Jack of capacity, power or authority; (b) any unenforceability; illegality or

invalidity of ‘any obligation -of ny person; (). any. ;:hange in the constitution,

miembership, ownership, legal form, namé or stalus of any person; {ch) the making,
amendment. or terimibation of any ofher desd of agresment; {&Y any wmmendment, .

novation, re-statement or substitution of, or any supplement to, arzy ‘other desd ot

‘agreerment; {f) any Increase or reducton In the amount of any person's Tndebtedness o
any aliteration of any tetr, condition or arrangement in respect of any person’s

- indebtedness; {g) any person taking or omitting 1o take any Stéps tn relation to () any

1545

1546

- Chargor or any other person, (1) any of the Secured Obilgations, (i) any Sacur iy,
. guararitee or other financlal support In réspect of any Indebtednéss ant/or (V) any other
‘asset; or (h) apything else which;, aithaugh it coild affect !;he iiahiiiiy of a surﬁ&y; woulld

ngt affiect the labllity of a pﬁnﬁlgai &ebﬁem

Immediate recourse | R D

KR

Each Chisrdor walves any right It may have of first requiring Ay Fitance Party (or any

trustee’or agent on its behalf} to proceed agalnst or enforce any other rights o Security
or dalin payment fron-any person befare claiming from the Chargar under this Deed or
enforcing any Securlty created under this Deed. This-walver applles irrespective of iy

law or-any provision of 3 Finance Decurasnt %.::f the ::antraz‘y

-_i'éan-‘fsampamian ' o S - PR

15.16,1  Unless the 5&&3;’32@* Agerit atherwiﬁﬁ cﬁ%rec?:s, no ﬂﬁargar shall at’ any time

. during the Security Perlod éxercise any rights which it may have by reasori of
. performance by It mf" lis nbﬂgat ons under this deed or by reason of 3r*ry ‘amotnt
. being pavable, or llabliity ailsing, untler this dé&é* : _

A5.16,1. 1 iobe iﬁdemnfﬁad by any athar‘ gﬁmm,

R £.55 1% B e dalny any contribution from any guarantor: -of the Eeﬁufaé
L Obligations. or aay gﬁemeﬁs ﬁh%igatlﬁns uﬁder any ?iﬁanm :
Document; :

156,13 lo take the -i:mﬁaﬁiji '_im-wmﬁé‘ar n -;éatt--afﬁﬁ:-s&ﬁéﬁhmf haz'way' of
© .o “subrogation or othérwise) bf-any rights of the Finance Parties
under any Finance Document or of any other gusrantee or
v Seginity teken pursuant to, o In-connection with; any ﬂnanm
. Document by any Finance Party; R

1E16.4.4. to bring Eagai @1 othey pmceeémgs fer sy md&r mqﬂ i aﬁy _
- 2 person lo wiske any payrment, or p&rfmm dny obligation, In-
Corespest of which & has glven @ gudrante, undertaldng or
lf‘tdﬁmﬂit? or granted any Secrity under this fifmﬁi" -

CiB16.1.5 '-m exarcise By ﬁght of sttt aga}nst ar’zy other: ;aersar;, aniéfnr '

' '_'3;5-;1&_1,-6- to datm of prwe BEA iti‘EdIii}é' of any paigon n x;:am;mt{tien w h'_' '
CoaEny Finance Party. o

.'iﬁm,imi‘iﬂmﬂﬁﬁ.@' R . SR I . C . . T ’ . gﬁ




15,

1f iy Chargor receives any hanefit, payment or-distribution in relation to such rights it

oghial Hold bhat benelit; payment of distfibution 16 the extent recessaly to enalile all
“amounts which may i}& gt hecorms - payabfe {0 the Finance Parties by it under or i

. wonnection with this Deid to bie repaid I full oi trust foir the Finarice Parties and shial
_-promiptly pay or transfer the same o the Securlty Agent or ag the Security Agent may

direct for application. fn accordance with Clause 10 {?aym&ntﬁg Accotits Bnd A;zp% foation

. of proceeds).
COMMUNICATIONS

“The address and fax number- (and the department or officer, If any, for whose attention

the tommunication is i Be niade) of gach Party for any commundcatiol o fim;urs’sant b

" be made or delivered under or inconnection w‘ii;h this Hesd E 3

N § < |

L1620

17,

BT

¥ T
- 474

172

A6

178

A7.7

~in the casé of ‘edch of the Eirst Chargﬁr and the Sécurity ﬁgeﬁt; tﬁat spe&if&ﬁ on i:i'ze- T
 éxecution pagé(s) of this Deed; _ '

i the tase of any other {Zhargﬁr, that notified in wﬁtmg t:s the Sewriiy ﬁganﬁ {wﬁathas :
that capacity or In any othér capacity) on or prior to the ﬁate ofywhich it besamﬁs a F&rty
Or'a party to the Facllitles Agreement; and . _ S

in the.case af aach Recelvar and each Pelegate; those nz:t ﬁfzfi Ti wr}f:mg o the Security
Ageiit {(whether In that capacity of In any other capacity) by such Recelver or Delegate (6r
by the Security Agent on its behalf) as soon as practicable aﬁ:m* {ts dppointmient,

or any substitute ‘address, fax nmﬁ&er or ée;:aﬁmen!: o sﬁiser a5 the relevarit petson
miay notify to the Security Agent (6r as the Security Agent inay notify to the other Parties,

A o change s made I:sy the Security Agent) by ;'mt lessthan § Businass. ?}ayﬁ notice.. '

- THIS DEED.

This Deed Is & Finarice Document.

Eam Chargor has entered into ths Deed In mnsider&t]sn of tfm Satured Pari:ms 6 some '.

“of them agreeing to pm\ffd& {or to continue to prov de} finance: fac?ii ties to Ei: on the terms

atireed In the Finanté Documents.

This Deed is Intentled to be & deed w&nif;%w Party's execiition Is not Tn dccordante wi‘tﬁ
the formalities reguired for the execution of desds.

- 1 there Is any ‘conflict betiween the provisions of the: Intercreditor Agresient and the
« provisions of this Deed, the provislons of the Intercreditor ﬁgr&ﬂmﬂﬁ% sha!i gmvaﬁ

CIf any Farl;y S fwt: %munﬁ byr this. Dead {esr any part of ity for any Téasan; this ﬁaﬁg ot

affect the obligations of each other ?arty undar this &aﬁd {or unider the relavant ;}af%:)

| This Deed s In aﬁdiﬂan tc:, and {éoes fot ﬁpamte so-88 Inany way. m p:egucif::e; or at‘fectf
© or be-prejudiced or affected by, any other Securlty or guarantee which the Security Agenl
“may Aow or at any tine- aﬁ:ar the date of this Dieed hold forérin :‘eggect oF the Securad

Obligations.

5 Eaz:h Chas'g}or suhm s:ﬂng this Diged oF &y munter;}ar!: to The Land: Regis’ér? ‘shill, o each
“oceasion, also submit  certified copy of this Desd and request the return of %:he original

-and upon the return of the original 1t shall del el such ﬁsﬁgis‘za 1o the Security Agenl,

' This Deed and every cauz‘iierpar‘;: Is t%m pmp&;’t@? ai” 5:?3& E‘zamriw !%gmt, _

: 'ﬁﬂifﬁﬁﬁlﬁiﬁ L&W

- This Deed ard aiy nz}wcﬁntra;:tuai abllgaﬂons Afising GuE of of Tn Conriection W ih W oae
“gervernid by Englishilaw. _ o

i;nn,'_%im;(iiﬁﬂ#ééiﬁ.- T P o ) o .' B . 3’? .




f9, T IURISDICTION

Ces . THe cotits of Eﬂ{.}iﬁf’tﬁf Have axzius Vs, jumﬁci ction to sette arsy digpiite arzsiﬁg subofor in '
' Ceorinection with ihis Deed {mdydmg & dispute regarding the existence, validity {n‘ :
O termination of this Deed) ‘and any norf-contractual obligations arlsi ng out of o

. connection with it {5 “Dispute”). The Parties agree that the courts bf England are i:hs:

: mnst appropriate and convenlent courts to gettle any Dispute and accordingly no Party

will argueto the contrary. This Clause 19 i for the benefit of the Enforcement Parties
.uniy As a result, no Enforcement Party shall be prevented from. taldng proceedings. -

relating to & Dispute In any other codrts with Jurisdiction.. To the extent allowed By law,

mch Enforcemant Party may Gike concurrent procecdings In any number of furisdictions,

This éacﬁmezﬂ: is execited as a deed and deliverad on the ziai:e stated #t the baginning of this
Draad, .

-ih_ﬁ;!im‘;ﬁ'ﬁ?ﬁﬁﬁﬁ!@f. S o R _ -




. SCHEDULE 1

< Lo g0 Walmgdate,
T Limted
2 scwalmgate”
| Management
Limited. :
AR o Mitcharis
. Corfier Umited .
A 80 Mitchams
< Coiner e
©Mansgédent

P TRNE

. pep4734s
0220322

84das3d
0B444935

the #ﬁarg&m -

" Enigland B Wales

© Englend B Wales

' Eﬁgfa’mﬁ.&ﬁf&i%

Englarid & Wales Street,
. Hampshire PO16 788

7O High ‘Street, Farcham, - '
Hamipshirs PO16 7HB :

70 High . Streat, Fareham;

70 High - Strest,  Farehan,

Hampshire POL6 788

TJOHigh Street, Fareham,

Hampshifre POLE 7BB _

g




10

41

_".5¢:M§f{:§1'a_ms
Cotngr Limited’
| 5C Walmgate:

- Limited
. Student Castie
Davelopments

Limited

- stwahwigate
. Manzgement
- Umited.
- B¢ Mitchams. -
Corfier Limited -

8C Walmgate.
Limieed -

. Student Castle
Developtients .

Limited .
SCMitchamy

7 Corner Limited

56 Walmgate
Lk

Student Cagtle
Developrmaiits
. Limited

‘Student Castle
- Developments
C o Limited

|V

' Ohiligor
" Obligor
- Account -

Ohbligor - General

- Account -

Cost Overrin
- Gerneral Accaant
Rectifications
Account
- Retentions Account -

‘Retentions Account

SCHEDULE2

* Bank accounts

General
Actount -
General
Hccount

th}ggﬁ*’ - General

Agrount

Cost . Overrun

Deposit Account

Rent Account

HSBC Bank Pl

Sautharpton High Street

Suiithampton High Street:

HSBC Bank Ple

. HSBC Bank Plc i
- Buutharpton High Street
- HSBCBank Plc. _ _
. Sputhampton High Street -
_ HSBC Bank Ple. -

Southampton High Street .

Southampton High Strest

. HSEC Bank Plc: |
“Bouthampton High Stréet

" HEBC Bank Ple

Southamptor High Stréet

- HSBC Barik Plc. |
- Southamipton High Street

- HSBC Bank P!z‘:_' o
Southamipton High Street

HSBC Bank ple

Southaimpton High Street




" SCHEDULE 3

 Comstruction Contracts .

1. SCiWaimgate .  Bulking - 24 March - .

©Wal b (1) Vinci Construction UK Limited, Astral
~idmited o onbact o 2014 .. House, Imperial Way, Watford,
. R : . . . " Hertfordshire WO24-4WW . .

(@) 86 Walmgate Limited

2. SCwaingate  Parént - 24March: (1) Vinci Plc, asabove
Limiked . Compaty 2014 - (3y 5C Walmgate Limited
S Guaventes - . : |

o, B ORI 31




 SC Mitchams
o Cormer Limited

| SC Walmgate:
Umited

St?t’sﬁéaim‘géf&_

Limited

- BE Mitchams
- Corner-Limited. .

R iR

Deed of

SC Mitchams
Coiner Limited

 SCHEDULE4 .

Charged Contracts -

ﬁssigﬂmmt
relating to an

.- -Agreement for
- Lease

Gale and

purchase

- contract

- Contrack for
sHte

Hoarding
Licence

47 Octobier

2014

{1} Mﬁi} {%ﬁii 15113 ﬁfmﬁ {:améﬁdgﬁ}
-~ Limed

Bieag: Mitchams Cs:zmer S.jm fed (in its

O former naneof SC Miltoh Road Lfmitﬁd} o

29 Augiist

2013 {as

varlgd on6
- Mgrch 2004)

30 May 2013

DB Optober
2013

‘23 March .

2015

T 2) sC Walmgate Lim

(1) 5C Mitchams: C_csmer Limitad
~(2) Tim Hee Cong and Tak Ching Wong.

'vi*«%ﬁi} (Milton- Road r:ambﬁﬁg&} i..im tad
-and SC Mitchams Comer Limited (In its-

?mmer name of SC fvi fton Road Umited)

_{1} 8, Harﬁsar; !}mfeiegzménts Limited

Stanley Harrison House, The
- Chocolats Works, Bishopthorpe
| Resd, YorkYO23 1DE

(2) SC Walmgate Limited .~

{3} Bden Rock Estates Limited, Stanley
Harrison House, The Chocolate
Woiks, B sﬁa;}tharpa Rﬂﬁﬁi ok
Y023 ADE _

{1} &, Harrison i)es;fﬁiﬁpmeﬁts L m?tat:i

{aq above}
Hited

-




. SCHEDULES

' Datails of Proparty

wed  Land . and  buildings Freehold - NYKSO0BGS
- : NYia7as

5C Wé!mgat&‘ LHH

fervowry _ L

- Newsquest/York: Evening .

Pregs  Sitg, 7682
S C 0 Walmgate, York YOLOYR . S .
- SC Mitchams Corner - Land on the north side of  Freghold .. CB24310
CLimpited . Victoris Road, Cambritge - L -

[ e e R o R R 3%




. SCHEDULEG

Sharés

of
Lordinary

England & Wales

{ Studerit Castle . - SC Walmgate Limited  England
. Developments : - 08047343
9. StudentCastle ~  SC Mitchams Comer . England & Wales 1 ordinary . -
Developments - Umited 08444934 R .
Limited o N S _ . o
5S¢ Walmgate - s¢ Walmgate . England. & Wales 1 ordinary
7 iimited. Management Limited ~ 08220322 .
4 SCMiichams - SC Mitchars Corner . England 8 ‘Wales 1 ordinary
Corher Umited - Management Limited C0B44AdEs

aa

*lum, PRIEERADERG
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. SCHEDULE 7

Designated Chattels

35




Sﬁﬁﬁmﬁ.& 3

i‘ér;ﬁcsas

Part 1.

Notice to insurer /tenant

o _{;%é’:{ne and adedrass o iséwrérfﬁé&d?&aﬁﬁ holder/eenant]
Dated: [ﬁéééj’ -
- i:}ssar $Ers,

rﬁ,&x [Tha pai;z:iﬁs of Inst;mm:e w?srmﬂ to in i:ha Sck&ﬁu% heiaw {ﬁze *‘Pai%ai&s*’}} an

{iﬁﬁﬁﬁ ﬁﬁﬁﬂﬁﬁ"’ﬁﬂﬁ}

[(For attachmznt by way of anﬁamemaﬁi: i*is ﬁta Iﬂ&ﬁmﬁ&eﬁ}}

| Wie, {f:f;as:gc:r} {the “m'sargnr” ; give yfxu rmtic& thai; by a deheritira - dawd id&te} {the
¢ “Debenture”) and made by {amsﬁgﬁ: others) ourselves in favour of [Security Agent] (the "Sacurity
< Bgent?) (as Uristes for itself snd certain other partied), we have [chargid by wey of fixed charge]
© fand] [asslaned]-to the Security Agent, as first priority [chargee] Tand] [assignee], [the [describe
- ileaseldated [ ] between[ . Jreltingto] - I (ncluding 2l monies pavable thereunder and
- the proceeds of all claims and judgments for braach of covenant) (the "Lease”).] OR [the [describe
- Insurance ﬁafi;:yg policy number effected’ by us or whommsoever ih _mi_ai%an to the risk o [describe _
- Property] (ncluding all monles payable thereunder, procesds of all clalms, awards and judgments
“snd all other Instrances enterad into, suppfementaz o of it réplacement of Such aniw af slirancs
" {the "Policy”).] . _ _ '

- We will rervaln lable to ;}azfsrm all our sb%igatiaz}s under ‘the {Leasafi*a iey] and th& Semr&ty ﬂgﬁm o

Is undei no obligation: of any kind whitsosver under the. [LeasefPolicy] nor under any Hability
whatssevar Ti1 thie event of any fallure hy s m parfarm ol aiaiigai:mﬁs under the [Lease/Policy].

'We rrevaa:ab ly anid unconditionally suthorise amf raques;t your

: 5.* ' - '_{mﬁﬁﬁ G&&?}{W& frmmaamy iﬁﬁtmﬁi and authmrisa vl t{; pay a!i paymaﬁts um;far ar'

- arising undar the Lease to the account talled “[ 1, Account nomber [ Jeort
o .code [ ). Ibtfs very important that you rmake all immediate arrangements for all sums
payable by you urider the Leasa to be paid to i"h}s account.}

. in “"{EMSHMM{ZE ﬂhié_?}[ta ke %:ha Security. Agent’s interest as €f}%’ﬂp9§itﬁ msarafi fitst B

- [chargee]l,] {assignée] and sole loss payee of the proceeds In excess of £[ ] of such
Pollcies;] [and] . _

LB -, Lto give the éﬁknéwigdgerﬁeﬁt; undertakings and agreements’ required by the *E&mrity'

Agent-and o agt.on the instructions of the Sew::urfty Agem%: without any further veference o '
or authorisation fromus, . . . -

| please note that following an Event of e:}efaatt which 1s c’anﬁfmrné;'

e 4 _ all mmeci;es pmvttied far unzi;‘-zr £§’z:‘~z {Lease/Policy] or avaitable at an o iﬁ &quiw are
' xercisable by the Securlty Agent; _ o _ .
s <k ﬁghi&: tﬂ compe] perfwmame of the {Lﬁasef?miia:ﬁ arg exam%sabia !:y the Seeurity
' - Agent; and _ L '
: B - el Aghty ni:ar‘esi;s ane;i h&nefta whatsoawr aceruing Yo or f&r i‘he bem%m of us "arismg '_

underithe {E_eage,imlicy] belong 1. the Sﬁwﬁf:y Ageant,

T abi g : : L ) SR 36




* fuithei copy to us).

. This n&t?a& and any rmra zﬁizzracmai s:abilg*atiﬁﬂs arising mﬁ{ z:':f of In connection wati‘; it ara gwamad- -
“ by English law. . : :

 Yours Falthfully,

For and on behalf of [Chargor]: L

{Iﬂﬂﬁﬁﬁ?&f:ﬁ SNL?}ETRH ﬁﬂﬁEﬂtULE '
'E"ha ?{ﬂiﬁiﬁﬁ*

'-*'ra be mmﬁlatéé !xv i:he K:kargw :-m:i approved hg ﬂaa ﬁezuﬁs:v Agerﬂ: ami to Emziucie #ll
.'reiwant pniitzias with the named ingsirer . _ .

£
Ao [number] :
2 fnumber]
~ 3 [aumber]
A number] :
LBy [number] ;

#Not required If pelicies ate nhually renewable - -
- Dated [date}) S

. {i& be inatuﬁeﬂ on copy noﬁm}

i [Narme and address of Security ﬂgeat} 1 tmstee fer t?&e Securet! Partias {as r&farred m in
- the Debénture). . _ .

f:a;:ty to:fname ancf address t;sf Chargar}
 We acknowledge receipt of the aﬁbﬁw& aati::ez. War e

A, Y [agree to ﬁi}te y‘ﬁur nﬁerest ag F:"si: {cﬁafyee} {assfgﬁ&e} and so{::a E:}ss payaﬁ ﬁf’ the
' . procgeds of stich Pol cies,} _

e tindertake i;a disclose to oI, ol emgatty faiiswing rec;uest wfthaut any reference to.or

further -authority from the Chargor, such information relating to the [Polic azs]{Leass] uE
you may at any Hme reasoniably request; .

3, gonfirm that we hasza ot recelvad nati::& ﬁf any pr&viaus assignm&:«ni: or cha;ge by tha. '

Chargor of or over any of fts’ righte;, title, interests or benefits referred to In the noticel.)[;
#nd] _ .
S TR will make all paymané:s iz i:?';e accoiint speai?ﬁﬁ iy Lhat nai:ic:e }
"S'.'. ' Jagres: gjmmpﬁiy to: mtify you sf s fntention o {:Eiﬁﬂéf or dacline rﬁﬁewai of an*y of the.

Ci o Policies; and]

oo btsizvosooes ¢ RTINS ' L ' . 37

Please sign i:?xe &nﬂlmed mpy of thi& natit:a aﬁ::! deiiver o E:h& Sezﬁunw Ageﬁi: at [aa‘dmss} {w ith g ' _




&, fagree promptl y Eo’ hotj fy yem {sf any mquasi: rade; f}r mmfimt B0 giv&n, E:}y ti‘ze {‘:%&argﬁr i:::: HERE
us, to cancel the Policles, orto allow the Policies to lapse.] e

.‘i’ﬁrms defirad in the ﬁﬁtice apply 1o this Eﬂm}z‘semmt which: 15 governed by Engl fish taw mgeﬁier-
. with-any nom-contractual ohligations aﬁsmg otiof or in connaction with it :

S[gngd_ '.: o “_.‘.,«_.;-..'_ s .

for and on'behalf of [name of nsure] . -
Dated: [date] :

T RIS -




Park2
e Form of notice to counterparties of Charged Contracts

Tot - [hame-and dddress of coiinterparty)

. Dated: [date]

Dear Sirs,

R {hers fﬁf&’z’ﬂi’if}f miavanr {:i?argad {:’arztraf:f} {ﬁm “a‘:nntmmt”} madﬁ ﬁatweaﬁ {i} Eﬁf}&*@ﬂl"} :
- {the “Chargor"} ;mé {2 [hore insert name of mm;tergarf:y} . '

We; tha {:‘hargar, glve you notice’ tizai; by a debentiva da!:aﬁ {dat‘e} (the ”‘i:&eimr:mm”} il mad& by
. [emongst-others) ourselves In favolr of [Security Agent] (the “Security Agent") (as trustee for
C . Tself and certaln other parties), we havi[charged by way of fided charge] [and] [assigned] to the
e Security Agent, as first priority {c%}arge&j fand] {assigtt&&}t all of our rights, title and interest In the
- Contfack:

- We fﬂﬁhﬁf'i‘ff&?ﬂﬁaﬁ? aﬁfd ﬁf%ﬁﬂhélﬁﬁﬂ&ﬂ?f

4. [notify you that we may not agree to amend (save for minor administrative amendments),

- modify or terminate the Contract without the prior written f:énsfmt of the C Secur(ty '
Agent;] . . :

2 [eonfirm !:ha?: su!:t}ect: to pamgrﬁph 1 ai:me, yan may mzztmﬁe o d&aﬁ with us ?n razat}m :

to the Contract until you recelve written notice to the contrary frony. the Security Agent, but
. authorise and Instruct you that, aftér you Have recelvéd such notice, we will cease to have
~any right to -deal -with you in relation to the Contract except In accordance with the
. nstructions of the Security Agent mé therefore fromi that Gme you may deal df mﬂiéy with
the Security Agent; | _

3. aiithorisé and fnstruct y‘e&u to disclose §ﬁfé‘rmat¥nn.En-_mi'ati’eﬁ to tha_tantfagz.m the -jsm:_uﬁg«g L
seose o Agent promptly on request, without any enqulry by you as to the justification for such
- disclostre or reference to e;‘ furtherauthority fmm 1544 e

&, L _ Eauthor sa and instruct yuu to pay or fe!aasa all monles to which we are eﬁﬁﬂed under the
- - Contract directly Into . [specify designated bank account] or, 1 thie Security Agefit so
- Instructs you, Into-such other account as the Sﬁcuﬂty Agent shall speci f;g} REIRURE

B ' {aﬁ%:ber we and ingtmct your thet, whenever yau sprve any notice u;mﬁ s tsrzdar the -
. {:an%rac&, you should supply @ copy of such riotice to the Security Agent at Its address given
in the copy of this rigtice (or-as otherwise notifiad to you by i from time to time); and]

_ 8 -mtifg you that the provisi bns of this Hotice mas@ only %@e mwa&ad w:i:h the writien aensem
' of the Secirity Agent, _

 Please slgn the. é:bpyﬂf this notice and del We;’i’t--te %:E“éﬁ Semrit‘y -Ageﬁt' €w ith o f‘s,:rthar m;ﬁy tu'ﬁs’}

This niotles {a;‘sc} any r‘mmcaﬁ‘cr&z:mai obtig&ﬁans arlﬁir&g ot of or Tn- mﬁﬁ&{:ﬁ on w!:h i:] {Isfarﬁ} '
. governed by English faw. . . : : .

Yours faithfully,

o F&r amﬁ an bahaif’ of {G!?aryerj:' '

B s R

Clendwasieseaes. . _ o s R U I PE PR - S




[ta be inciuded on copy notica] | ”
To {name and adiiess of. 5&&&1{:?}* ﬁg&ﬁt} as. tmst&e Fc:zr ﬂiﬁ SEC:EJ! ed ?art:ieg (as vefeirad to i o
the eres’smre} ! . . ..

N :i’:a;:y £ iﬁam@ am'f addre&s ﬂf {Iﬁ&rgwﬁ

W {name of eounterparty] ﬁckmwieﬁga mc:ai;:ﬁ of the abiove notice.. We:

i o ﬁe:ﬂ&;st the § ﬁs‘r:ruﬂtmas and authorisations $t§’i mst I e figtics :—srss;i ﬁf}ﬁé;‘tﬁk& te fatt: in
- aticordance with such instrugtions am:i authisrisations; and

R confirm that we have nok Fe{?&?ﬂ*ti ribtice that the Ei}arge:r hag asslgned | fts fights undérhe -
- -Contratt to & thivd party o created any other interest (whether by way or security o
- pthErwise) In the Contract in: favmur of & third parly. . o R

' Tzerms defined in the naﬂce apply to i:h?s endarsemem: whi th Is gsvemed i}y Eﬁ@%ish W {mgeéhﬁr .
with any non-cohteactial nbiigatians aﬁging ot x:f or in connaction with- il _ o

' Signeds....

- for and on behalf of fname of counterparty]

| Dated: [date]

a0

i On00nE




BTN @;mmmw

' F::srms af nntme to bank cperai:;;‘;g serured atmun’t

o CTor . L [hame anel adffresg oF account fzarzk} {thie “‘Amamﬁf ﬁani{,”} oo
© pated: - {ﬁai‘e} |
Dear Sirs, - _
: Rei - f&ﬁfgﬁun‘ﬁ’iﬁ&;' {iﬁs&rﬁ afww;f rwmimr} {ti‘se "Aﬂmuﬁt”}

Account Branchy  Tinsert branch name and address],
Account Holder:  [pame of Chargor] (the “Chargor”)

Wa, the i:’f%argaf, give y&u m}ﬂce that, by a debaﬂmm dated {daé‘ej {the “Eeheﬁture’*) and made
by (amongst others) ourselves i favour of [Secuiity Agent) (the “Security Agent”) (as trustee for
itself and certaln other parties), we have charged by way-of fixed chirge to the Security Agent, as
first priority chargee, all the monies (Including interest) front time to Hime standing to the cradit of
the Account [including any re-designation. and/or resnumbaerihg from time to tme of such Account]

Pt ~asslgned to the Security Agent all our rights and benefits In msz:ree*:i; of the Charged Account.
|  Wa irremmbf? am:i unmnﬁiﬂan&i!y anthorise and Instruct ynu* ' '
:t«-. o i’wid all monies frz:«m time to time. ai:andlng to the credit nf tha Charged &cz:cunt o the:
: : order of the Secuiity Agent snd avcordingly to pay gl or any part of those montes to the

L B * Securlty Agent (or as-it may direct) promptly following rece pt of written Instructions from
. the Secirlty ﬁg&nﬁ: to that effect; Tand]

2, o discloge tc,: ?:he Seerty Agent such Enfvrmattars refating to us and ‘the Chargezi Aceount
: as the Security Agent may from time to time requeai: you 'ty provide;

b S E:hat al expenﬁaa relating tothe ma%ntananaa of the Chargaci Account &nd youir costd and -
- expenses in complying with our Instructions In accordance ‘with this notice shall be our

- regponsibility and in the event that these are riok othierwise mf».,t by us such expenses rﬂay .

. be deb ted directly by you to'the: Acmunt . _ S

< W rHEY Yol THEE We maY ot Withdrave 4y FGRIes Frany the Chargid ﬁé:%:ég:énﬁ: without fist havinig
pmdur:eﬁ toyou the prior written consent of the Security. Agent-to such withdrawal.

The ;}mv}amr&s of this notice may only be revoked of varied: with the prior written mnﬁant af the o
: Becurity Agent, .

Please slgr the encinged cnpy of this: nﬂtice an:% dai wer it o tha Se::urity Agent &t Iag?rfress}(with a
furzmr copy o ush. _ . _ I

- This niotice and’ any. n&nwcanﬁracwai ﬁbtigat o1 afisiﬂg mﬁ: m"‘ of I mnﬁactian w“ﬁ:ﬁ f:] are gwarn@d '
by Englisfy law, . . . .

-~ Y&.;_u_rs: fa?th'ﬁ}lly#;

Fa;' and on Eaei*sa%f af o
{ﬁhamar]
' [::sa bie includeil on copy notice]

C¥ar | [nemeand address of Security Agerrf} a5 agem: fnr the S&mreﬂ ?azt es {as referred to in
the Debentars) .

Copy to:[hame and éddf&ss’ﬁf’t?}?ﬁrgd?]' '

T . s L . _. ] . . - _. . 41 -

(the “Charged Agcount”) and all Indebtednéss represented by the Charged - Account and have




g

- We [Nama of Account Baiikl:
_ at:kz*znwtezdge régeaint z}f’ the abwe natide)

- agree ts ack in az:mrdam;e with the: &uihmﬂsat ong, ms’:mcimnﬁ aﬂd mti?az:atims z:ﬁ:%iainﬁé '
. or yeferped to W the above. m}tiﬁaf . ; . -

a mn&rm maﬁ we ?“xas;a not racelved: riokice that the Chargar has ass%gtmd if:s Hghts to the
" monies Standihg to the credit of the Charged Account, ar the indebtedness r&preseni_aé by

them, or otherwise granted any security or ethsazs interest ovér those m{aﬁié&, bEgteh
indebtedness, T favour of any third party; .
unidertake that. we will not exerciss any iight fo combl he soconnts m’ any rights of set-off
g lien or any similar rights in relation to the monies ﬁkaﬂe:%ing o iha cr&dﬁ: of the Charged
Account; and _ . . N

agres that any notlce or ﬂtﬁﬁr‘ communication frﬁm U5 to i:he f‘z&cuﬁty ﬁmrﬁ: will be senf;

- ormade to the address of the Security Agent stated abuve, br to such other address as

Ehe S&f:ﬂﬁi‘y Agent may me time to time notify to us.

Tarms detiried jn-the notice appiy to this ﬁﬁdmsement whif:h 15 governed by Eﬁgitsh iaw t:}g&thar o

‘with any non-contractual aisi%gat ans arising out of aria mﬁnéwm wti'r H

FAERIRIER)

o, S E2VEBODING

: 'farmd oy be%‘saifaf o | o R o
. [name and adidress afs%f:maﬁi ﬁank} L o S :
- Dated: [iate]
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W, the {:hargsrf gi‘m yﬁu Totice that; by & debenture dated {sf&fe} {the “‘i}ahaniam*‘} and made .

A!tat native formof notice to bank oper atmg &8 ﬁamm{i aocoont whith ﬁm rejevant
Fhavgor is free to operate ona day to day basis

"1‘&::5 ' {name and address of account bank] {the “Account Banle) |
vawds el é
- Dear Sirs; . |
"Ra;;. #&cﬁaﬂt fiﬁa: . [ingert aceount fz:;miw} {the “ﬁmmmt”}

Account Branchi  Uinserk branch name and address]
Acvcount Holders  [nameof i:i;argor} tehe “"Chargor)

. By {Bmongst others) ourselves In favour of [Sekirty Agent] (the “Security Agent”) (as trustes Tor

itself and certaln other partles), we have charged by way of fixed charge to the Security Agent; as

' first:priority chargee, all'the monies (including fnterest) from timie to time standing to the credit of

' {the “Cherged Accourit™ and all Indebtedness fepresented by the Charged Accourit and have: . -

the Aceount [Including any re-designation aid/or ré-numbering from time to time of such Account]l

- asgigned to the Security Agent-all our rights and benafits In magﬁs:t of the ﬁﬁams&d Amz;mig e

o We irmxmcahiy afid uncondi ﬁamﬁty Pithorige and Instract yizm* o

4. to hold all monies from time to time standinig to the credit of the Charged Account to the

- order of the Secuity Agent.(subject to the consant of the Security Agent, signified by fts:

vhtinter-sighnature of tiis riotice, for us Wroperate the Charged Acdoinils] (the "Security
Agent’s Consent”)) and accordingly to pay all, or any part of thosg monles to the
Securlty Agent {or as It may direct) promptly following recelpt by you of notice of

withdraws) of the Security Agent's Consent and of wiltien Instrictions from the Saauﬂt}f o _ '

- agant to make such- paymen%:; [and]

2. . to {f selose o the ﬁeﬁurity Agant such nfarmat:é&n r&lat’ing tz} 1ig and the f:‘.%*xarged Amunt“ '

&S the Security ‘Agent may from. time to-time (whiether before or after the Wi tﬁcirawai of
© - the Security Agent’s Consant) request you %:{a pfwid&,, fand] .

CE that all ex;:ensas reiatinﬁ fo the mamtanaﬂm of the Chargeci Ae:t;aunt am.i ym,;r tosts and'

expenses In compiyiﬁg wilth our instructions. in.accordance with this notice shall be our
responsibility &nd in the event that these are not otherwise met by ug sm:h axpenses may
be debited directly by you to the Account. . :

Uiritil s‘u_eh‘ time #s you receive fromt the Sﬁzi_tgif‘-it}? Agent a wiitten ﬁ;stfe:ie.'wiﬁhdfawzﬁg the Security

- Agent's Congent, nothing In'this notice sha'ii_;amsmat you from [operating] .Ecﬂnti‘&mng io operatel
- the Charged Account[s]) in the ordimary course. of banking budlness including, without limitation,
_eollecting cheques anid other payment orders via any medium, electronic or otherwlse and -
actepting monies. for the credit of the Charged Account[s] end alfowing us to draw x:im;uﬁﬁ and
“imake other payihents and generslly to wlthémw funds from the Account.

upmﬁ withdrawal of the Ser:urity Agant* Consent, we may not with;iraw any furi:har maonles ?‘raam'
_the Charged Accountfs] without first having produced to ’;rmf e priar written. consent of the

se::ur ty Agent to eiich such withérawai

- The provisions of this naﬂﬂe mav t&niy be reveked or varmd wkm the p:iur wraﬂ:ef; consent of the
_ $emﬁt¥ égent: :

 Please sign ‘the enc:losezi m;ay of this natif:e aﬁ{i deiwe? ftio the Sex:uztt:y Apent at [ad:!ress}{wi&h a
© further copy t6 us) |

“The prmf ?:K}I}E a? this - notice ant% aﬁy nofi-Coritractual ahﬁgatmng ar?aing Ut of oF En mtmacti

with [k sre govarned by English law, -

Yours falthiully,

Ferwes FistErrkwbrnEnvrrien ENE R BEE AR RS A

Wiz SR K o ' 43




- for and on bahialf of
[Chargor] :

: {!3‘,? munﬁu‘sigﬂmg Ehis notite tﬁ& S@:zzuﬁty &gerﬁ: mr;firms thit the Sha;gsr fhay riake withe:%rawals ' _
from-the Charged Aceount]s] untli such time as the Security Agent shall notify: you twith a topy o

the Chargor) n witting that such consent Is withdrawn.  Such consent ‘may be withdrawn or
mnd fieel by the Security: Agent hits abaﬁium discretion at @ny time. 3 Ny o

{Ziﬂu:‘ti&rs gmtz] by

B L T S T T PP P PP T

forand on behalf of
[Security Agent]

. ko e 5zm¥udmf on copy mta‘m}

o To:  [name amf aa'gfmsg of Sacw‘ify ﬁxgﬁnf] 14 %ruséee far' the Secared ?arties {as fﬁfé:’}‘ﬁﬁ to in o
the Debenture) S §

) ﬁemrt&:ﬁ{namasgﬁsﬁsfsfmss-afif?;argw}_" A e

- .We [Name of Account ﬁaﬁk}

Cd ': aﬁknawieége receiptof t!‘zc—‘: above hotice; -

a0 agme toack a:;wrdam:& with the aut?’aaﬁsatiﬁns; mstmzzﬁeﬁ& mﬂﬁfmmim{s} am%"

_ 'ﬁﬂtiﬂcaﬁms contained or referred to in the above nofice;

3 N = .mnﬁrm that we have fot recelved notice. that the {:haf‘gﬁr E'aas assigneﬁ it ﬁghta m thej
" minnles standing to the credit of the Charged Account, or the | indebtedness represented by A
- them, o gtherwise granted any sourity or othar | ntarsat Fellcly s:m:sse montes, or suchs

Indebtedness, In favour of any third party; S P

4, undertake thet we will'not exercise any right to chiibing ang:ﬁuﬁ_ts- o sny s_*;ﬁgﬁts of set-off

{other than off-setting In the ordinary course of banking transactions) or llem or any
~shrilar dghts In relation to the monles stending to the creditof tha iﬁh‘argmd Accounty ang -

5. .. sEgres that any riotice or-other ﬂammuafca% Gl‘t from HS to this Sacurity &ge&t will-be sent-- o
C v Lormade Yo the address of the Security Agent stated aim\reg oo such ni:her address ag

‘the Security Agent may from tme to Hme notify to Us. s

Tarmg daﬁn@fj ity Q:ha natim app y o i:?sis andamemanh wh nﬁ ig gﬁ\famﬁé by Eﬂg sh bW gﬁgeﬁ‘;er '

“yith aﬁy nen«watras:tuaf sbﬁgaﬁaﬂs atising out i‘}f or §n mnnectimn witth it

for and m'z bﬁhah’” of -
- {name and adfdress afﬁtcmsz ﬂ&n&:‘j

: -ﬁamd, [date}

. ViR AR

L




" SCHEDULE 10

Receivers specific powers

The Recelver will have full gm;vef‘ars{i'a.ﬁtﬁmziy: -

1

A

10

¥ 11* E

T

13 :
<o any unfinished works of doevelopment, building, reconstruction, mal nterﬁaﬂm, vepal,

) 14* A

g

' toenterupon, and to take possession of, the Secured Assets; . '

to eolisct and get inall rents, fees, chiarges of other income of the Secured Assets;

'gaﬁeraﬂy o manage the. ﬁemred }i&:ﬁew and tc; mansge or r:arry on, rewﬂstrﬁct

“artialgamate, diversify oF concur in: carfying on ‘the business {:sf the relgvant t:‘:hargz:r or

any part of it ag he magf think fit;

without restriction, to seli chargef greﬂt NEy the term& o &ﬁf:epi: su;‘mnﬁ%ars of, Eeases"
or tenancies of; licences: te:; DCCUPY, oF options or franchises over or oflierwiss: deai with -
cand dispese of the Secured Assets or aay pm;mrﬁy aa:quimﬂ In exarcise of ity powars
~ under this Deed; .

bt pﬁrz:h:sm g atqatre any ianﬁ ‘atic pﬁrchase, za:quim ﬁr graﬂt aﬁy intares?: {n vy nghtj -
ovEr ianei _ .

ji:ﬁ fake a ledse af-i:enanr;y of any ;:sm“;ﬁeﬁv-mqmmﬁ o 'mnxreéiajnt ;_i‘s;r 't-ha iadsiﬁg'ss of thé E

. relevant Chargor or the exercise of the Recelvar’s powers under this Deed; |

o gxercise oy behalf of the relevant Chargor and without the conzant of o dotice o sich
- Chiargor all the powers confeirad ona landlord or & tenant by any legislation fromitime to
- time In force In any relevant jurisdiction: refating to leasehold property, landlord and |
- kenant, rern‘.s; housing or ageicultiure In respect of the Prapgrty, _ -

for the purpose of ﬁxez‘cismg any of the rights, powers, autharﬁti&s ‘aid e:éisareﬁans :
corferved on the Recelver by of pursuant to this Deed andfor for daﬁ‘a}rmg any costs,

- losses or liabilities which may be: incurred by him in their exercise or for any other
<. -purpuse, 10 rajse or borroWw monays from the Se::urez:i Bafidg. oF others:or heéur any other
* fiabllity on such terms, whether secured or imsecumct, as’'he may think fit, and whether to

- rank in-priotity to this: i)eea:é of ﬁatf .

i) aiﬁ;aaiat &anﬁ dfﬁﬁ?‘iﬁfgﬁ emp!ey&es, éafﬁf:ers, f:emsu:tantsi advis&rsg mﬁﬁagem, agents,
solicitors, gecolntants or other professionally. qualified persons, workmen and others for
‘afiy of the purposes of this Deed or &t guard or protect the Secured Assets upoh such
terms as to remuneration or otherwise as he may think Bt and to dischaigs any such
persons apgaﬁnt&d by the relevant Chargor prior te his appo Intment; -

: in E:he fiarme of the relévant Charger, fo b;’ing; ;:xmmt;utat enfarm; defend aﬁfi zzitscs:sntimsé: -
- all such-actions, suits and proceedings, In-relation to such Chargor, the: business of such

Chargor or the Sacumd Assets agin-any. case he tﬁmks i

to gétée, adjuﬁt refer‘ to arbitratmn or exf:rari: ﬁﬁterminat‘mn, cnmprsmisa and arrange -
any clalims, accaunts, disputes, guestions and demands with or by arzy person or body
who 18 or glaims to be a-creditor of the relevant Ehargar or relating In any Way to the

C Seciired ﬁsse!,s, -

6 giﬁe vali d rsr:alptﬁ for. aﬁ mmn&ys and exécite att asﬁuram:éﬂ z-zrsr:i thl s*xgs whi i:h may he

- propet or desirable for realising the Secured Assets;

‘to' obtali Althiorisations for '::inti_'-i:q ﬁat‘*'ry out ot the %part?' any Hew works or complets -
renewal, improvement; furnishing of eguipment;

to enter into, vary, caricel or walve :an’y_ of the g}mwiﬁiﬁﬂs ‘of a‘ﬁ?- contracts which 'iﬁ_é shall

- Ireany casethink expedlent iy the Interests of the velevant Chargor or the Sscurity Adent; -

U neeneess SRR : B e S




is,: . th purchase. mai,erfala, taols, ﬁqmgament Qﬂﬁﬁﬁ ar sappﬁes on sich terms anzi at such
- priceas the Rezceivez iy the Recaiver's absolute determination thinks ity - .

16. 1o §!“i§ui“¢3 the Semre;i é%s;sei:s, any assets acquired by Higs &’{@ceiver i ‘exercise af his
: powers, and any business or works, and effect Indemnity InsuFance or other siniilar _
Insurance, in every case in such amounts, against such risks and with such offices as the
Rﬂﬁawer thinks fit,.and obtain bonds and give guarantees and ﬁecuﬁty 1o aﬂy bondsimen;

B YA Y f‘emave Store; sell z}r:'ﬁtherwiss dea-l wﬁ:h'aﬁy chattels lataf:ed at-'m& :E?ra}peﬁ:y-i

18, to.promiote or astaéﬁish aiy ;;Gm;}aﬁy {:r to aca;ui;‘e share& in any c&m;mny {wi‘;&ther* asa -

- Subsidiary of the releviint Chargor ot otherwise) to fatilitate the exerclse of his powers .
wider this Deed, to transfér to any such company ail of any of the Secured Assets or
other assets acquired by the Receiver In exerclse of his powers‘and to exercise or cause
to be-exercised all voling and other flghts atﬁa:&tng to, and to chavoe, Sell oy otherwise

" tranisfer any shares in any suth company;. . . '

18,7 to sxariise all voting dnd ﬁtﬁer rg}hts attachinge t& the invastmanﬁﬁ andall ﬁthar skocks, '
o shares and securities owned by the reievant Chan;;ar and mm;:r {sed in the Secured Agsets
ifv such fmanner as he thinks At

36, .t makﬁ; o require m'amm’ nf' the 'a éievanf: ﬁhaf*gqr* t’& makﬁ;"z:afs'canditinnéity' or
. unconditionally on the members of such Chargor in regpect of uncalled capital; and take
ar.:t?un to enforce payment af unpald calls; _ .

C 21 tocary im:f:a effect and cams::ie&e aﬁy tmﬁsaﬁt!an, Co

22, Ctoredesnt any-pr or Sae:urity {w fzmcum ‘the transfer of such ﬁiscuﬁiy to an Enfarx;emant
: " Party) and setthe and pass the:accounts of the person entitled to the prior Securlty so that
* any -accounts so settled and passed shall (subject to any manifest error) be conclusive
~and binding on the. retavemt Chargor snd the money so paid shssll bg deemed fo be &y
expense properly incu;‘mai by the K&c&izzef’* '

23, efther n the name of the relevarit f:hargaf ar i I:he: hame z&f !:he Recalver to exeaute-.
© 7 - dowuments and do all other acts or things which the Recelver may consider to be
T micldental or conducive to any af the Regelver's powers or 1o the realisation or use of the

- Secured Assets. : . .

"G ERONE
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Form of Supplémental Debenture -

(2

s

R Ry




Y FHIS DEED lsdated | . S ;}'f;;émeem '
e {i’)' B ST : Jof: {reg;sérerec:f afi""‘z:f:} am:i regiﬂtﬁred in {Engiand aﬁd Wal es} with. mmpaﬁy :
~onumber | _' J {the "Chavgor”); ang
(2} - ;«;ssa mgpﬁxmﬁ ?Rﬂﬁ?i‘:’ﬁ c&m#&w {uﬁ} LIMI‘I‘EI} ini ?*:5 capm: ty a5 “5%;;;1:?
- Agent”; _ .
 BACKGHROUND:

oy :“{itis Supgzieme;’:tai r}ebeﬂtura is supglemeni’ai 0 & ﬁﬁb&fﬂ:ljf& dated { 2015, made
D ‘between, amongst others; [Student Castle Developments Li rntted] ﬁhe ‘First Chargor") -
antd the ﬁet:tsrity Bgent (the *Debientura), . :

{BY. . The Security Agent and the {:hargef dasignai:e %:hés Suppiemanﬁa ﬁebanture ds @ Security
' - Document-for the purposes of i.:ha F&c&iiﬁe& ﬁgr&amem _ o

-{ji:;}'  the Sec::m ity &gant holds i:%';@ benefit of this Suppi&meﬁfai i}ebanmm, ;nc&udmg the
. : ﬁecurity created and other rights granted 1n It on trust for the Secured Partles:

) Tis Intended that this dacument takes effect as 4 deed potwithstandi ing the fact that a
' party. may pnly exgcute this document onder hand:

IT 16 AGREED a¢ follows:
1. INTERPRETATION

1.4 Definitions

Th this Dedd:

“Associated Rights” means, In felation to any asset, &l proteeds of sale of such dsset,

all. rights, powers, ‘benefits; covenants, warraritles, guarantees .or Seouilly glven or
- implied in régpect of suth asset, 8ll rights undér any Bfresment for sale, Bgreament for

lease or ficence of or In respect of such asset; and any ipnlés and procesds - ;:aici Folg

payable in respect of such asset. .

'*‘i’mgxerty" means: ' _ _
.' {a} the. pmpmty spez: tfied | i ﬁahadu & 1 {gataffs of Pmpertyj, amj

: (b} Ay buifﬁings, ?Exturas, fitiings, ﬁxad piant or machlnary fmm ttme tt:e e ﬁktuated
. ~on- or forming part of such property (but éxcluding any fixtures, fittings; ;:siarit or
- achingry whicha tenant would pursuant to the terms of an Otcupational Ledse be
~entitted to remove fram. that propérty t the expiration of any Gccupai: tnal Lease

- OF S00RERY,; . . .

 and Includes all Assoclated Rights;
1.2 Interprefation

121 save as. provided Tn Clause 2 (Incofporated Provisionsy or otherwise -
' - defined In this Supplemental Debenture, capitalised tanms defined In the
Facilities” Agreement anilfo the Debenture shall Have the same meaning I

- this Supplemantal Deberture.

S22 The provisions of Clause 1.3 of the Dibertire apply to this Supplemental
. Debertuig. {indudifg the provisions Incorporated hereln by Clause 2
{Incorporated Provisions)y as i expressly set out herein, mutatls mutandls,
with each reference to the deed thersln bélng ;Iaemed to-bea reference tothis

- Supplemental Debinture, : :

e devtee NS DR R T




1,232 Thetlerms of the aiher Finance Docamedits e inmrpamtﬂfi in th]ﬁ Su;;piementat
. Debenture tothe extent: required to ensure thet any purported disposition -
- of the Property contalned in this Supplemental Debenture is & valid disposition .
- In accordance with ‘Section 2{1). of the Law ef Prc;g)erty {M!scef anem;s S
- Provisiong]) Act 1989, _ L

iy 124 IF the Security, Ageni'masan&by mﬁsﬁifzrs t’hat ain' amm,em: paid by tf’ne
' - Chargor orany other pérson to a Secured Party is capable of béing avolded or .
 otherwise set aside on the Hguidation or administration of the Chargor or
" otherwise; then that amount shall hot be consldered fo have been Irmvm:abty
paid for the purposes of this. Sap;ﬁem&nta! Debenture. S

2 : 1%80&?&&&?&5 ?F&Q?iﬁﬁ)i\ii‘x e v

' Ff.:xr the axmiéanm af’ ﬁuubt ’am:i witiwﬂt prejmi ce to the g;;enersi ty of the f&rﬁga ng '
Clauses, the: provisions of the Debentire apply in relation 1o the Property to the extent
that the same apply to the ?m;mr&y {as defined in the Debenture} and (so far as
riecessary to make them apply toand be giiforceable in relation to the Property) they

o shall be deemed to be incorporated Into this ‘Supplemental E&ehenmre; nitatis mutandfs, S
o asthough set wt in full harein: with each mfereme t;herain tm : -

21 ' nabmﬁara ha?ng deemed to be'a mfaram:a !:x:s th!s Snppi&mezzta? {}ghenture, anci
' 22 '-ﬁthaduia B, heing c%aemad to be a r&farence i:e the Scheduie to this Sup;&!amental.
. Bebenture. :
3. FIXED SECURITY

- Tim {:%mrgar t:harges Wwith full tit!e guarantea in faimur f:af the sazurity Agent wi !:ﬁ i:ha :
payment and discharge of the Se;’:uf&d Dbligst) :msn by way of first !egai miortgage the

_ Property. _
4. APPLICATION 'r& THE LAND REGISTRY

. ‘the: Charger consents o an application i:remg made to ‘éha Lanti Reylstry to en’eer the
_ following restriction in the Proprietorship register of any g:*m;:erty which !s, o is reqz.iired
- to be, registered: farm ng: part of the Property: _ _

i disppsition-of the registered Bstate by the propriefor of the mgfstemzf estata i5.to ba .
rogistered without g writter consent signed by ‘the proprietor for the time being of the
“charge dated [date of this i?eedj in favour of [name and description of. gawrity Agent]
referred to jr the charges register zm i appm;m’ate, ngf?éif o sueh i?rﬁpffﬁ{fﬁfs behalf by
- its duly authorised officer” . . .

- and, where a;z;:!_f';:ame} notice _uf -a‘n_c_b'i';'g_aiimﬁ to make ‘fur_t:hez: aﬁya}mes, T

- CONTINUATION.

51 - ExceptInsofar-as sapplém_ﬁﬁtéd hereby, the Debenture will rém_é_in fn-ﬁiif forté and effect,
5.2 . Reférences in-the Debenture to "this deed®, “hereof”, *heretnder” and ‘expresslons. of .

CEL ey . " similar import shall be deemed to be references to the Debenture as amended by this -
Cwoe oo Bupplemental Debenture and to this Supplemental Dabenture. .

o S"._E - This Supg;!&manta% Debentire 15 suppleniental to the i:tabenmre {m afzé fram the date of
: this Sug;;siementaf Debenture: . T , e

'5';3.-'1;- the Supplemeniai Bab&nt:ure and the ﬁﬁhentﬁra shall be read: and mnstmed a8

one document and 1 particilar the defiaition of “?mgerty I the Debenture | '
_ shall Include the Property described in the S{:heﬁula hereitc, and

s . _ — o o s Ca




---------- C532 the. Chargor atknowledges hat references. to the *‘ﬁ%’&éaﬁu:é“ I the Facilities
o : FAgreemant afe refefences o tl’z:‘-z i)ebanttzm o amendad by th is Supplenierital
Debenture, .

6. -"mmn PA&W RIGHTS

<TFhird Farties} ﬁc,i 15’@9 o Eﬁﬁ}ﬂ.’:& or m e;ﬁgﬂy the henafri: nf arzy tex (113 {}f th i§ Deed,
70 ﬁwmmm z.mmr ' ' ' L

This Deed and any. mm~cgnu acbusl t:biigaﬁcns ar?sing :mt esf or m wnnacﬁm wzi:h itare
governed by Eﬂg!iﬁh laws _ . '

8 COUNTERPARTS -
7 This Deed may im executeni in any mami}er of couﬁtarpaﬁs, eath i}f whi o shaIE b
- desmed gt aﬁgma and this his the same effect as If the slonatures on the counterpérts

were on a single copy of this Deed.. Any party: ma‘; enter-fnto this Muri:gage by sig;ning
any such counterpart.. _

?Hrﬁ ﬁEEﬁ s been anterad info ami Is !ntﬁﬂﬂzﬂ ta b and =] ﬁﬁiismred &% & deed on the date; N
“stated-at the beginning of this Deed. _ _

e

o SR EONRORE




 SCHEDULE 1

Details of Property

Address . | NaturedfInterést - Title Number

o JibiiRFoREHE s

e o RS Ay




. Withess Address:

_ ERECUTION VERSION

zeﬁa;»ge;-;g

-dtra:;mr anci its s&(:famry

orby two directors 4 Addreses

Divector | e
B Fax numbier:

| Attention:

" Ditecter/Secretary

' The Security Agent

. Ex&cuted ag 8 desd ' _ _
. HSBC CORPORATE TRUSTEE mwm? {ﬁi{} _
_ LIMITEQ actingby _ . A attamay fﬁ?‘ HSB%I: Eﬁﬁiﬂ&ﬁm‘% Tiws'i‘ﬁﬁ

R o COMPANY {UK) LIMITED

- ii:s ﬁu?y aut%sariseé attorney
i the presence of:

 Witness signatirre: | Communications to be delivered to:

" Witniess Namé: § Address:

- Fax number:

' Witﬁe's:;ﬁ-i}ﬁsugmmﬁ: : Attertion;

-

el RO 2ITa0ERN




EXECUTION VERSION

- SCHEDULE 13

- Fori of Deedof Accession’
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THISDEEDfsmadeon . oo L between:

(1y
@

1.1

2

'fname of amding companyj, {a whnpany %ac&rpmr&teé in Englauﬂ arzti Walﬁs with _ -

company number [number]] / {aitematim mr;mmt& destription, -as ap;zmpnate}, {the
“New Chargor™); _

S‘fﬂﬁ&:‘iﬁ?‘ i:ﬁﬁ'ri.ﬁ ﬁE&iELGPMEFiTS LIMITED, o mmpany I;}mrgmmmd in ﬁngiand and '

- Wales with coipany. number [numberl; for itself and as agent for and on behalf of each

of the other Chargors defined as such in the Debenture referred to below, Ei:he *First
ﬁh&mar”}, anit -

ﬁ&ﬁﬁ CORPORATE TRHQTEE ﬂﬁi&?ﬁﬁ? {mi} L!MI?EB 3n itg ::apagity a5 “Securitsf o
.ﬁgaut‘*

. mmwagmmm

Inthis E}ﬁeé the “i}ﬁhenmr& means g debanmra dateii {zfate} madﬂ hemeen, am&ngst

- others, the First: Chargor;-gach of the other Chargors and the Becurity. Agent o amensied
- novated, supplémented, extended, or restated froni time to. time, -

Unless & .i:cmi:rary Indication appears: |

. Lt each term Used in this Deed which 1 defined In the Debenturé or the definitian.

- of which Is Incorporated by reference fnto the Debenture shall have the same
- mEaning as appli&s fthe Debenture;r and

3 123 the piinciples of construction Set it or referrad to'In clause 1.3 {Cmstmctfan}?

“of the Debenture shall apply alsu {(where relevant) to this Deed.

REPRESENTATIONS

©The New'{’iﬁa;gﬂr warrants and répragaﬁtgte t’he‘"ﬁ’és:urity ég’ent that:

ClEs 8 [[wholly: ﬂw&ad] $ulrssfd}ary of the {?Irat {:hargzarj / [Campany}] g‘ [memhar of the

Gmap}, and

1 hag - gimn ﬁue considaration tﬁ t?ae terms and mndf‘r{ms a’r‘ this Fiﬂﬁnce E}ocumemcs
{incliding the Debenture and this Dead) and has satisfled itsglf that theré are reasonable

grounds for befleving that-by executing this Deed the New Chargor will derive commerclal
beriefit-and- that it enters Into this Deed gﬁaﬁ falth and fﬁ%’ the purposes of the

- promotion of the sucecess of its business.
; ﬁﬁ_ﬁ'ﬁﬁi‘dﬁ-ﬂ? TO A{ZGE&&' '

- The New Chargor agrees to accede and become a party o and fo be bound. by the terms =
* . cof the Debenture ag'a f:hargor with: gffect froin the date of this Eeeﬂ {the “Efféctive

Date’),

EFFECT OF &'ﬁ:sss_s:&ﬂ '.

COnend after the Effective Date, the Debenture shall be read and . consirbed for all .

© parposes as if the New-Chator had been an &rigInai party to It i the capacity of Chargor
- {but sy that the Security created onseguent on stch ae:a::essieﬁn shall-be: ::z*éai:ad on the

- Effective Date), : '

SECURITY

. Security over all assets

© b BEERIORICEE . : B I T . SR RS




| CENECUTION VERSTON

5.2 B

1
L governed by English law.

B2
' “ o some of them) making or continttng to make faciities avallable to the Borrowers onthe

83

%% Vi A “E‘Ew Naw C?zargssr graﬁts: 0 the ﬁﬁiﬁﬁﬁt}f .i%gers‘: frv miaﬁsn tc; tﬁ aidets anzi

mderiaéﬁag the sama- Security as is sol oul i clause 3 {ﬁec;mfy} of the
© Debenture, : : : : : :

'_ 5.1.2. . “The Naw i?hargar agrees and ﬁ:ﬁ}nﬁrms that such Sacuz‘%ty {a) shai be effei:tive'

" and binding upon it and its assets and unﬁeﬂak ing and (b) shall ot I any way
be avoided, discharged or released or otherwise adversely affected by any
: Enaffectivenéﬂs ‘or Invalidity of the Debenture or of any other Party's execition

© of the Debenture of any other Dead of Accession, or by ‘any avoidance,
invalidity, discharge of velease of any $i§:::unty contained Inthe Dabenture oF in
any other Deed of Accession. '

{Spenifit; ﬁasuriiy - Withaut Hrmit ﬁg the gen&r&! &y of i’:iauzes i {Semr}ty over .all-

assels) of this Deed or of the Debentiire, the New Chargor, as a continulng security for -
the payiment; discharge and performanice of the Seclired Obligations charges In favour of -
the Security Agentr _ _ . _

B by way of ﬁfﬁt iega mnrtgagei, it ?m;}&rtg, ii‘!ﬁi}hﬂ&d i ‘sﬁ?aeéafe i -

{&&f&ifs of Property sw&gs;? By the ﬁie;»v Chargor) to. ti"ﬁa B&ed,}

' '.-Sazaz Thy way of first fiked nharg&, {a} the chattels {whida shai be i}asignaiet%

‘Chattels for the purposes of the Debenture) listed in Schedule 2 (Specifically

' Identified chittels owned by the New Chargor) to this Deed (but not including '

- anyof the assets which is subject to a valid legal mortgage under Clause 52,1 -
o of this Deed aind (D) the banglit of al Assaﬁiateﬂ ﬂfghﬁ:ﬁ n s’afatézm 5 siich
L Designated Chattels;] s . :

L 5.2.3 [hy way of first ﬁxaﬁ *::harge, all the Shares is{:ed i 3{:&&&&5& 3 (‘Shares} to -

this Deed;]

524 . [by Way of fimt ﬁxmi ﬂf’i&i’gﬁ; all the Eﬁsiﬁhutmn Rights az:t:mmg to ofon the '

Shares listed in 5{:%’53&:%{31& 3 {"szares} ?:& this Eeeﬁf}

Obli gaﬁen's; agaigrzs and agr&a& to &ssﬁgn i fawssr of tha ﬁaﬁurity fsgant vgiHl st:f Its r ght, o

title and interest (if any) in and to each of the contracts and agreemaents specified In

“Schedule 4 (Detalls of Charged Contracts) to. Hils Deed, each of which is deemed to be

included 1n the definjtion of “Charged Contracta” for the p;srpasﬂs of the ﬂa&&mu:‘a ]}

.mgﬁmam Ai'\!ﬁ CGNSE?&T BY CHARGORS .

‘the First ﬁhargem for It:se:lf and as aggnt for and on. ﬁei’;a If ef al fathar %‘:%:afgcm am:ﬁe:r ti*;e' o
E}&hantﬁre; agresy am':i eonsenty to'all matters fmmwitied‘ for in this !}aaé '

¥

. CONSTRUCTION

' .'fhe E}eh&nture shall cemtinua iﬁ fmi fi}m& and e?’ffaf:t but amanéeé with Effﬁﬁk fram i:hﬁ- '

Effactive Date'ln the manner and o the extent provided in this Deed; and the Debsnture

-~ gnd this i}aed shall be read as one and g0 that references In. t%aa E’Bes?::antum 1o "this .
- Deed”, and similar phrases: shaﬁ b deemed b iaduﬁ& ﬁ’}is Dgad,

| YHIS DEED

This Deed and dny nun-mﬂtrag:%:uai :}E}Iigfztscmﬁ arl s;mg ot af or in wnnesﬁm wit:h it are

Thi New Czargc:sr has entered Into this E}eed in mt’zstderatmﬁ af the Ee::ﬁs*ed Paﬁi’es {or

ferms agm&d iy the Flnante Ddcuments..

CThie Semz by Agent af‘aé the First Char‘ggr ﬁaﬂig;nate: ﬁa i ﬁﬂ&d asa Semnty Bm:umaﬁt ﬁ::r

the purposes of the Patiiities ﬁgreement

e hiplaobtn : o ' o B8




ERELUTION VERSION

B4 This Deed and every munterpar!; 15 thie: pmgsas'i:y of the Security Agﬁf“é:

CDeed,

'_{iﬁis&é*&.ﬁkﬁmiu!&s-éé ap;jmﬁriafﬁ}

S RTOTEEY

This document i';z ex&cutﬁct as o deed am:i dalivamd on tha dax‘:& stated at iHie E:;aglnﬁ rity of ahis

56




- iNew ﬂﬁarg&r}

Exdcited a8 a éeed by ii:i;argwjj acting by a'. (:ﬁmmﬁmcatmna fo iaa delmemd o '
director and its secretary - -
of by o directors.

_ Aﬁdress "

. pirector B
o | Faxl number!

- § Attention:

. .ﬁim‘a&ar;ﬂ&&re}faw | o

. First t’:hafgﬁr ' _ b
- Exetited . as a deed by STUDENT = CASTLE | Conimunications to b deliverad to:
DEVELOPMENTS LIMITED acting by g director arzd i _ o e
its secretary S _ . ﬁddwsﬁ; ?&eﬁég;_h. ‘Street, - Far\eham;, -
- orby two d:rea_mrs - Hampshire PO16 788 : S

 Director L .
' . f Fax numibery

I Attentions -

. Director/Secretary

the Sacurity ﬁgﬁﬁt

Executed as a dead ' '
* © . HSBC CORPORATE TRUSTEE ﬁﬂmpa&Y fui{}
: LIMITE%:%, actrng by o o a5 aﬁ:arﬁey far ﬁﬁﬂﬁ #SQEP&RA?& ’?ﬁﬁﬁ'&“’éﬁ
' R © L COMPANY [URY i.;IMI‘rEG

lts {fuiy autheﬁmd at‘cemay
i Ehe Ei’&&&ﬂ% off

. Witness slgristurel C Communications to be defivered tor

© Witness Name: | address:

 Witniess Addrass:

8 Fax number: .

 Witness Occupatiohs -  Astention:

| iosdbryiEnsing 57




EXECOTION VERSION

 “The Eirst Chargar

_ Signed as a deed by
- agdirectar for

. STUDENT CASTLE i}E%?ELﬂPMEHTS L‘IML&’Y&Q

o iﬁ tha m*es&nc& af
- Witness Signatima
- Witness Name:

- Wstﬁé?s's---:%ﬁéréss:

- ._Wiﬁnass fg}mupat?m*.

T era R '

) ?_ | Commiunications 6 be delivered to:

1 Address:
70 High Strget
. § Farelam .
1 Harpsifre
- -?(}:E-ﬁ BB

' :Attag‘aﬁﬂn Edward: Catie =

g@"?{’
[oSBoRE ST
ONELONDON WAL | -~
z,.@memwwm B R

ﬁmcmﬁ_

B




. sC WﬁLMGM‘E MANAGEMENT LIMITED

EXECUTION VERBION

" The Chargors

Signed as o deed:by L D Communications to be delivered to:

- a8 divedtar for S o _ L
80 Wmmamﬁ LIMITED ' ' o PAddress: '

' SR A 70 High sfvéer

Farehany '

Hampﬁh?re

POLG 7BB

. in'the presenceof:
' ) - _Atiﬁmim Edwar;i {:ada

B Witness Signature: '
Witness Name: GSB{}F%N% Ciﬁﬁ%ﬁﬁ .
| ONE LONDON WALL
LONDON EC2Y 5EB

: .Wii:r.t&sfs; éctﬁpat MC iﬂl){\

' .Sign&tf aa a de&& by
_as directorfor

- Withess At!d_r&sté:

! Communications to be delivered toy

E Aﬁérass. o
| 70 High Btreet

| Pareliam :

| Hampshire

| POL6 VBB

n the preserice of:

S S 1 Asigsion: geward cade
Withess Slgnature: o

| Witness Name:
e e {}Sﬁ@ﬁi‘%g CLARKE _.
o QNE LONDON WALL |
- ' L@NQQN E{}Q‘i’ 5EB
5@\)@( O

| Witness Occupation:

Slgned asa desd by
as director for

- ¥ communications to be delivered toi
. SCMITCHAMS CORNER i.:{:sirrm ' '

T Addrassy
~J 70 High Street
§ Fareham
| Hampshire
1 POi6 7BB
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