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Registration of a Charge

Company name: ITS TECHNOLOGY GROUP LIMITED
Company number: 08786229

X8KHBCYX

Received for Electronic Filing: 17/12/2019

Details of Charge

Date of creation:  16/12/2019
Charge code: 0878 6229 0009
Persons entitled: AVIVA INVESTORS INFRASTRUCTURE INCOME NO.6B LIMITED
Brief description:
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
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JESSICA HASTINGS, CMS CAMERON MCKENNA NABARRO
OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8786229

Charge code: 0878 6229 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th December 2019 and created by ITS TECHNOLOGY

GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th December 2019 .

Given at Companies House, Cardiff on 18th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATE: tb PLembes 2019

BORROWER DEBENTURE

Between

ITS TECHNOLOGY GROUP LIMITED
{(as Chargor)

and

AVIVA INVESTORS INFRASTRUCTURE INCOME NO.6B LIMITED
{as Lender)

CMS Cameron McKenna Nabarro Olswang LLP
Cannon Place
78 Cannon Street
London BEC4N 6AF
T -+44 20 7367 3000
F +44 20 7367 2060

Uk - 8319930358
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-.'-‘_'Tm‘a DEEB is madeonthe EL:, dayof m{,&
S

o

®
o provided for in this Deed is in the interests of the Chargor and has passcd a resolutmn to that. R
‘effect. RIS = S e

..._.2.0_19{_:: o

. 'BETW}:FN e R S R
ITS TECHNOLGGY GROUP LIMITEE) regmtemd in" Eng!and and Wal@s (regismrcd'-'_“ S

number OB786229), whose registered office is at Elm House Farm, Smghton Lane;,. Smghmn
‘Chester, CH3 6EN (the “Chargﬂr Yyand = R IET

AVIVA INVESTORS INFRASTRUCTURE INCOME NO.6B LEMETED regstered mo

" 'England and Wales with company number 11253798, whose regmtered office isat St Hs:!en s, 1 I =
Undershaft, London, EC3P SDQ (th@ “Lender”) : : S : : :
"'WHEREAS | Y e S T
.;_The Chargor enters into thxs Deed in connectmn thh a development ﬁnance facﬂny agreemant_ e
| (the “Facility Agreement™) dated on or around the date ﬂf this Desd betwecn amcmg others,
(1) the Chargor and (2) the Lender. SO _ L o
_ The Board of Directors of th‘eCharg'arI .iis"sati;sﬁad'fhafthie g'i"#fi'ng of the 'S'ecﬁrity cﬁn.téln'eﬁ' of

_"_Now IT 1§ AGREED 25 follows: -

'_ ﬁEFENITI()NS AND INTERPRETAT};{}N
1.1 Terms deﬁncd n the Fac:hty Agreement shall unless c:therwise dcﬁned in thls Deed, have tha :__ - '
' ' same meanings when ‘used in this Deed and in addition i in this I}esd : '

' -_"‘Charged Pmperty” 21l the asséts of the Chargnr which from time tc time are the Subject of _
amy Sce;umy created or expreqsed to be created in favour of the Lender by or pumuam to’ thls'_ :

"“Debt Pmcee{ls” 'my proceeds of any bsmk debts and other debts or msnetary c}aims” _
.~ {including any chose in action which may give rise to a monetary claim) owing to the Chargor L
: ‘(including, without limitation, any stms of toney received by the Chargor from any of the -

" assets charged under Clause 3 27 (.Boa!e: debts) andx‘nr Clause 328 (Bam’s: accounis and'f' o

“Deiegate any person appmnted by tha Lcnder or any Ree:ewer pursuant to Clausas 12 2t .
-12:4 (Delegation) and any person appmmcd as attormiey of thc Lender and/or any Recéiver or -

B '_ -De}egate

o | “Enwmnment” humans - animals, plaﬁté and all’ other 'liﬁng‘ éfgahis'ms 'in'c:'lu'ding".thé
- ecological systfzms of which they form part and all o any of the foliowing media® .

- (a) e :-_"air (mcludmg, thheui: hmﬁanon air mthm bux}dmgs and air within other namral or

' man—made structures, whethe:r above or below ground);,

(b) _.water (mcludmg, mthout Iirmtatmn territorial, constal and miand waters water under o

" or within land and water in drains and sewers); and

o e) ' ﬁand {mcludmg, wnhcsut hmxtatmn,- surface and 'sub-surfa'ce s.(')il.an(.i land nnder {vat'eif}..-.' L

UK 6319930558 R R



- “Envirsmmental 'Ciaim any cﬁaim pmceedmg, fazmal notme or mvestlgatmn by any person” . -

“-.in respect of any Environmental Law.

L f. “Environmental Law any appllcab!e an or regulatmn whmh relates tor

o (@) the pol!unon or pmtectmn of the Environment;
by the conditions of the wnrkplacs, or _
' (e} - ‘the generation, Iha'ndii.ﬁg, s*toragé use, release of spillage of any'emissinn orsubstanoe . -

" 'which, alone or in combination ‘with any other, is capable of causmg harm to the”-_

_-Enwronmemt mcludmg, th@ut limitation, any waste,

“"'-“Enwronmenml Permits™ any pﬁ:nmt aud other Authensatmn and the ﬁhng ot any; S
" notification; report or assessment reguired under- an}’_Envimnmentai Law for the operation of =

R _ the business of the Chargor conducted on or from the properties owned or used by it -

- .""Exp'e'ns;és"’.:- “all costs (inchoding Eégsl'féés), éhafges, expenses and damages actually and -

- properly - sustained or incurred by the Lender or any Receiver or Delegate at any time in it

: connection with the Charged Property or the Secured Liabilities or in taking, holding ‘or :'-
~ perfecting this Deed or in protecting, preserving, defending or enforcing the Security constituted

_ by this Déed or in exercising any. rights, powers or remedies provided by ‘or pursuant to this : i
- Deed (including any right or power to make payments on behalf of the Chargor under the terms g

. of this Deed) or 'E:ly law in each case on a full mdemmty basis. -
o “Intellectual Pmperh” ' ' _ B _ o _
. (a) - all patents, trademérks' ‘servite marks, designs, business namies, design 'rights"'rﬂbréi.
. rights, inventions and all other registered or unregistered intellectial property nghts '

' (b '_.aii copyrights (incliding rights in scftware) database rights, domain names, source
“ 0 codes, brand. names - and all ether sumiar rsgzstered or umegistered intellectual -
- property rights; - e g e
(c) ; Call apphcatmns for mtellec’:ua! property rlghts arid the beneﬁt nf any pnoniy dates': o

attaching to such applications ‘and all benefits deriving fmm-mteﬂmmaﬁ_pmperty""__”_

S Tights; including royalties, fees, profit sharing agréements and income from leences;- _
(dy " alt know-how, confidential information and trade secrets; and

o _.(c-':) -' all physmai material in which any intellectial pr()p-zrty maght be mcarporated

“Liab;ixty Period”: the permd begmmng on the date of this Deed and ending oh ’rhe date ofi | B
~ . which all Ehe Secured Liahilities have been unccnds,tmnally and irrevacably pald and discharged_ S

Cimfull D R
SLPA™: the Law of Property Act 1925

'. “W@rtgaged Pmperty” : any ‘frechold, commonhold or Eeaseho Id pmperty the suhjf;ct of the

S 'Secunty constituted by this Deed and references to any “Mcrtgaged Pmperi} * shall mciude_'-' .
- references to the whole or any part or paris of it. - =

© “Planning Acts™ all legislation from time to time reguiatmg the development nse, safety a,nd"

| ~control of property including, without limitation, the Town and Country Planning Act 1990, the ;
" Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous ~ ol

o ' Substances) Act 1990, the Planning {Consequential Provisions) Act 199(},_the Planning and -
" Compensation Act 1991 and the Planning and Compulsory Purchiase ‘Act 2004 and any other
* instrument; plan, regulation, permxssmn or direction made or issued under any such legislation. -

Uk 631993(}558 o _' L 2 B



_ "_"‘.PreimSSM aE! buz!dmgs and erections ‘from time 0 txme s:.hxated on-or fonmng part af any
oo Mortgaged Property e :

s '.“Receiver a receiver, receiver and manager or admm:straﬁve recewcr of the wbole or any :
- part or parts of the Charged Property. g o ' ;

' “Related Rights™ in relation to the Secuﬁtiesj,': éli:dixk’idends,ﬁimeresf:, benefits, property, rights,

.- gceretions, monevs, advantages, credits, rebates, refunds (including rebates and . refunds - in g S
- -respect of any tax, duties, imposts or charges) and other distributions paid or payable in respf:ct'_".'_' :

of the Securities, whethet by way of bonus, capitalisation, conversion, preferem::e spn{m- L
" substitution, exchange, redemption or otherwise. : IR _ S :
' “Secured Liabilitles™: all present and future mdeb’tédnéss, moneys, obligations and liabilities of

- the Obligors to any Secured Party under the Finance Documents (including this Deed), in

-whatever currency denominated, whether actual or contingent and whether owed jointly’ csr'_:."' :
Toseverally or as pnﬂmp&! or as surety or in some other capacity, mciudmg any hahlhty in respect L

*~of any further advances made under the Fmance Diocuments, togasher with all Expz:nses and aH :
. interest under Clause 2.2 (Interest).. ' e

' “Securities”: all stocks, shares, loan mtés, bonds; certificates of dep'as{t,-depnsitory_feceipts,- .
- loan capital indebtedness, debentures or other securities from time to time legally or beneficially . =
- owned by or o behalf of the Chargor, including, without limitation, any of the same specified . - =

. in Schedule 1 (Securities), together with all property and rights of the Chargor in respect of any o
-~ account held by or for it as- participant; ¢r as beneficiary of a nomines or trustes participant,’
- with any clearance or settlement system or deposxmry or custodzan or subncustodmn or broker in

" the United ngdomereisewhcre TR P PRI PR '

: -_"-_“Spemﬁed Centracts”™ each of the contracts f-‘.pemfied in Schedule 2 (Sp@cqf' edq Commcts}
o Construction _ S : ._ i S
- _E'-.ZE-' S Any reference in th:s Deed to

S 5 i . the “Lender” the “Chargﬂr any “ﬂbligw”_ or 'aﬁy:.mher pérm"s;hau' be construed : :

- s0 as to include its successors in title, permitted assigns and permitted transferees and; S
“in the case of the Lender, shall include any person for the time bemg appointed as o

* - additional Lender pursuant to the Facility Agree:mem

122 “assets” mcludes prcsent ‘and’ future pmpemes ‘revenues: and raghtﬂ ef every_"_: S
- S dﬁsﬂnphaﬂ . . . . A . : IR . A . .
123 o mdebtedness mcludes any nbhganon (whether mcurred ag pnnczpai or as surety)'"

- for the payment or repaymenﬁ cf money, Wherhsr preseni: or. future, actual nr'

o contmgem
'1.24. a “person’ m"—'ludﬁs any individial, firtn, Company, corporation, government, state or
o7 agency of a state or any association, trust, joint venturs, consortium or partnership -

oo {whether or ot havmg separate legal personality); : :

'__”1.2.5. A regulatwn - includes any regulanon Tule, csfﬁmai -:hrecnve requegt or guida:lme-_- B
.. (whether or not having the force of iaw) of any governmental, intergovernmental or :

s .supranatmnal body, agency, dcpartment of of any régulatory, selfnregulatory or other'
authority or organisation; and Sl

12,6 o provision of law is a reference to thae provision as amended or re-enacted.

LUK 619930558 R R |



S A __'Any refersnce in this Deed to & meﬂgagc chﬂrge or asmgnment of any asset shall be construed
00 so as to includer SRR o - _

B N the benefit of any covenants for mle given or entered into by any predcccssor in tifle
Sl of the Charger in respect of that asset and all other rights, benefits; claims, contracts, S
" warranties, remedies, Security or indemnities in respect of that asset;”

142 ":-'the proceeds of sale of 4 any part’ of thiat ‘asset and any other maneys pazd or payable in =
" respect of or in connection with that asset; and :

o 143 " in respect of any ‘Mortgaged Property, ‘all Premises and all ﬁxmr@s and ﬁttmgs"'”. _
e “(including trade fixtures and fittings and tenants’ fixtures- and. ﬁttmgs) from time tc)j'- '
‘time in or on that Mortgaged Property : : : DI :

1.5 Each'term in any Fmance Document is,. 1o the extent riot set out in or othemse mcarparatﬁd .
7 into this Deed, deemed to be incorporated into this Deed insofar as-is necessary to comply with :
‘Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated :
otherwise, if there is any conflict between that mcarporats:d tm‘m and- any Bther term of thxs
. -Deed that (}ther term shall p;evaﬂ S '

S W L 'Any refemncc in this Deed to any Fmance Dmument or any othe:r agreemem of othe:r document S
' o - shall be construed as a reference to that Finance Document or that other agreement or document .
~as the same has been validly restated, varied, emended, ‘supplemented, extended, substztuted B
 novated or asqxgned whether or not as a resuli uf any of the same: R :

L6t L there is an increase or decrease in any facility made’ avallable under that Fmance Sl
" Dociiment or other agreement or document or an increase or decmase in the period fmr_
- which any facﬂity is available or in which it :s rcpayabie ; :

g 162; | :'any additmnal further or substlhzted fac;hty to or for such famhty is pmwded
1.6.3 - :""my rate of i mtercst commission or fees or relevant purpuse is changed
1 6.4 - the |denmy of the pames is chauged ' : - '
o 1 5 . the 1denmy of the prowders of any Scsnnty i3 chauged
. 1 6.6 '..'__'_there is an increased or additional habzhty on the- part Gf any pm’soﬁ or B
1.6 'F -8 new agm:;ment is effectwely created or deemed to be created.

1.7 :"-_..An}f reference in this Deed to “this Deed” shall be deemed to be a raferem:e to thls Deed asa
T ~whole and not limited to_the-pamcular Ciause,_Saheduie or provision in which the relévant o '
el _'.":Z‘eferenca appears and to this Deed as amended, novated, assigned, supplemented; extended or
“restated from time to time and any reference in this Deed to a “Clause” or 2 “Schedule” is,
. - '_uuless otherwise provided, a reference to a Clause or a Schedule of this Deed. o

1B :Unﬁess the coritext atherwise requ:res wards ds::nctmg the smgular sumber’ on}y shal] mclude
o -the plural and VICE Versa. s - . o :

e : Where emy promsmn of thls Deed is sta&ed to mclude one or more tbmgs that shali be by way of'. o R o
- example or for the avoidance of doubt oniy and shall nm lumt the generaht}f of that provision.

10 It is intended that this document. shall take eff&ct as and be a deed of the Chargor'_'“-
L notwathstandmg the fact that the Lender may not execute this document as a deed. - '

LUK S631993055.8 T T gy



- Any- chang@ in the constitution of Ehs: Lender or ifs absozptmn of or amalgamahon Wﬂh any-." o L
other person or the acquisition of all or part of its undertakmg by any other person shall motin~
" any way prejudice or affect its rights under this Deed. : o

- “-Third Party Rights ::'.- B S

Lz

_Nothmg in this Deed is mtended to confer ‘on any pcrson any rig‘nt to enfﬁrce or Qﬂ_}ﬂ}l ﬁhe S
" benefit of any provision of this Deed which that' pemon wotld not havg “had but for the
'Centracts (nght‘i of Third Pameﬁ) Act 1999, L

' 'COVENANT TG PAY’
Cenn _-gjave;zw:rta}’ﬁy v B e St
217 The Chargor covenants (s with the Lender that it shall pay, perform and discharge the Secured
“+7 " Liabilities as and when the same fall due for payment, perfennance o1 dlscharge in accordance
' _ _w;th the terms of the Fmanc:e Dmumenss : e

- '.'-Ifs!erest RN L

S22 ~
' : {(Covenani to Pay) from day to day until full ‘discharge (whether before or after judgment R '
- liquidation, winding-up or administration of the Chargor) at the rate-and in the manner specified o
Jin-clauses 8.3 to 8.6 (Default Interest) of the Facility Agreement, provided that, in the case of o R
.- any Expense, such interest shall accrue and be payable as from the date on which the relevant
S Expense arose without the necessaty for any demand being made for payment '

The Charger covenants ’mth the Lender to pay mterest on.any amiounts due under Clause 2. 13_ '

. FIXEDSECURITY
_ "'_-'_Charges-'“-'__ _ S o .
LR - Thﬁe_Chargof;.as'Setﬁﬁiy.'fer.'thcfpayméxjt, 'ﬁéffomanCé'aﬁd"dischargé"éf all ‘the .Sef:urec]j“ .
000 Liabilities, charges in favour of the Lender by way of a first legal mortgage all of its right, title
-and interest in and to the freehold, commonhold and leasehold property now vested in it. - et
v The. Chargér' as Security for the payment, performance ‘and diéciha.rg'e of allthe Secured
- Liabilities, charges in favour of the Lender by way of first fixed charge all @f its rlght title and
©interest in and to the following assets, both present and future: :

B 3;2.1__'_ -'all estates or interests in any frﬁehold commonhald or leascheld pmperty (other than '_ : g

- such property effectively mﬂrtgagad under Clause 3.1 abave)g o

322 _aH hcanccs held by it to enter tipon or use land and/or to cany on the busmess came:d Sl _
o1 upon that land and all agre:emems re!atmg to land to thch :t 15 4 party or otherwme R o

g entitled;

o 3;2;3_ where any Mortga:ged?fapérty 'is"leésehéld f}roperty,"aﬁy ﬁ'ght. of interest aﬁsiﬁg' by - . | : =
C o virtue of any enfranchising legislation. (inclnding, but not limited to, the Leasehold e

" Reform-Act 1967 and the Leasehold Reform Housing and Urban Development Act
: _' 1993 but excluding Part 11 of the Landlord and Tenant Act 1954) which confers upon: :
- a-temant of property whether individually or collectively with other tenants of that or

I other properties the right to acqmre a new lease of that propeﬂy or 1o acqmm or

- require the acquisition by a nominee of, thc frechold or any mtearmed:ate reversionary e

. interest in that pwpexr!:}fs

©UKSE3I9930558 o U g




‘324
e ground rent and/or rent charge in respect of any Mortgaged Property or Premises; -

Csas

326 “‘all Insurances, ‘including all- clmms the pmceeds Of all cla,ims and’ aE] refumms. of SR

' premium in connection with Insurances

Cand o

any amounts owing to it by way of rent, licence foe, service chargs; dilapidations,

o all fixed and ather pléﬁt and machiﬁefy,”éomputex’s vehicles, office etjﬁipmcﬁt and 3

- other chatteﬁs in it ownership or possession {but excluding any of thﬂss items to the_"_ L
extent that they are part of its stock in trade)

all book debts and all. mher debis or monetary cl'ums (mc!udmg all choses in action T '
- which may give rise to a debt or monegtary claim), all proceeds thereof and, in each
~case, any cheque, bill, note, negotiable instrument or Gther document representing the

. same;-

o8

all moneysiﬁ‘cm time to time -deposited in or standing to the credit of any bank . .
© " account with the Lender of any other bank or financial institution (including, without SR
: limitation, aﬁy-rént deposit given to secure labilities in relation to land and any L _' _
-_retentmn or similar sum ansmg out of a construction contract or any other contract ol

" {and, in each cage, any ch&que bill; note, negotmblc instrument or other document =

S 'reprcsentmg the same)); -

3200 &

3206
i 3 201

'-"5_"_'_3212 o
' use of any Charged Property and the right to recover and receive all cempeus&tmn o

all Securines and their Rela‘ted Rights

all of its 'gbédwiﬂ and uncailed capital; o

“all In'téllectual'i)rﬁpéﬂy;

all Autherisations (statutory or otherwise) held in connection with ifs business or the

o “which may be payable in respect of them

SR Rk I

i (a)';_-' o all cantracts guarantecs appomtments warranhes and m:her documﬁnts te [

' DN () I all Agreements entered into by it or of whxch it has the beueﬁt under whwh |

. ":each of the Specified Contracts together wath

“which it is-a party or in its favour or of which it has the benefit relating to=

“any letting, development, sale, purchase or the opemtmn of aay Mcﬁgaged. :

" Property or ?rermses o

Ceredit of any amount is provided to any persm el

() all contracts for the supply of goods and/or services by or toitor of which it -

- has the benefit (including, wﬂhuut limitation, any contracts of hire or lease L

Cef chattels); and-

) '_--'-any'currency_or interest swap or any other interest m’*_éurreﬁéy_prdtéc{ioﬁ,--__.

 hedging or financial futures transaction or arrangement entered into by it or o
- of whicli it has the benefit (whethcr entered into with the Lender or any other .

- persony,

-_'mcludmg, in each case,. bu& thhnm Iam:tatwn tha ngh& to demand and receive a!l e
‘moneys whatsoever payable to or for its benefit under or arising from any of them, all 70
o remedies provided for in any of them or available at law or in equity in relation to any
" of them, the right to compel performance of any of them and all other rights, interests -

" and benefits whatsoever accruing to or for its beniefit arising from any of them. -

LUK C6319930558 0



 FLOATINGCHARGE
' .C."eéﬁﬂ;"é bfﬁ’fﬂd&‘iﬂgﬁ‘hﬂ@é
R N

R Quaiyf;;mg Fa’easmg Ckarge o e . RENORRN A Sl
42 ':- The | provisions of parag;ﬂ'aph 14 of Schedule BE o ﬁae Insolvency Act 1986 shali appiy to the Eafs
Lo * floating charge created pursuant to Clause 4 I (Creafmra Qf" Ffm!mg Charge) S

; Co;werswn by Notice - B

: :_4 3.1 ' the Secutity constitutéd by this Deed becomes enfceraf:abie or .

s '_4.3.2 " the Lender reasonably ccms:ders that any of the Charged Pmperty may be in 3eopardy : :
' " or i danger of being seized or sold pursuant to any form of legal process or that itis . 0

~The Chargor, as Security for the payment; performance and discharge of all the Secured =
" Ligbilities, charges in favour of the Lender by way of a first floating charg@:thawhbls of its
' :undaﬂaking “and -all its “other property, . assets and -rights  whatsoever, present and future,
. -including all of its stock in trade and all of its property, assets and rights not otherwise validly o
' and effectively mortgaged, chargad or ass&gned (whether at law orin equzty} by way of fixed L
- Security pursuant to Clause 3 (Fixed Semmy} ; : - R

_'_'.'The Lcnder may by nnhce i wnhng at any time to the Chargor convert the floatmg charge.-" : :_. : _
- created by Clause 4.1 (Creation of Floating Charge) with immediate effect into a fixed charge - :' o T
o {either genemt!y or specifically as fégards any assets of the Chargor specxﬁed inthe nﬂnee) if :

R desirable to do so in order to protect or preserve the Security constituted by this Deed "

S 'over an}; of the Charged Property and/or the pnenty of that Secumty

. Automatic Conversion

s charge as regards all of the undertaking and assets subject to that floating charge it -

"Pmperty {except as expressly permitted under the Facihty Agreement);

" any of the Charged Property, or o

' Registration at HM Land Reggsi:f};: - |

.'.Notwnhsiandmg Ciause 4 3 (C’onversmn by Nonce) and wgthout prejuciwe tD any law whzch._ e
- ‘may have a similar effect, the floating charge created by Clause 4.1 (Creation of _Fa’oafmg'_ : '
Charge) will automatically be converted (without notice) with immediate effect into a fixed

i ':441 ‘the Chargor creates ‘or attempts to create any Security. over any of tha Charged:f' RS

442 an}f person levies or &ttsmpts to Eevy any distress execution or other pmcess agamst SR

' 443 :a rssalutson is passed or.an order ig mads fﬁr the wmdmg-up, dx&:solutlon S
0" administration or re-organisation of the Chargor or ant admzmstrawr 18 appomted m
- 'respect of the Charger ' : : :
PERFECTION OF SECURITY -

" For the purposes of panel § of each Form RX1 that may be iie(:;ﬁir’ed to be completed by the =
- Lender in relation to any Mortgaged Property registered or required to be registered at HM Land SRR
.- Registry, the Chargor hereby consents to-an application being made by the Lender to the Chief o o
o ‘Land Registrar to enter the following restriction in Form P agamst its title to such Moﬁgaged
" Property: - : ' ' SRR : '

o “NO cfzsposmon of tize regzstered esfate by the pmprzemr af tizf registered estate or by rhe."_ SR

p; opnez‘or af any regw?ered char; ge not bemg a cirarge regzstered befare the. enn’y of this S

UE{ 63!993{3558 SR St B



restriction, is to be ?égz'sire}*éd withowt @ writien consent signed by the proprietor for the fime -
- being of the c?zarge dated o] in favour af Aviva Investors I:yﬁvastmcmre Income No.6B L;meied b
Creferved to in the charges register” o e B

1F the title to any Mortgaged Pmperty is not regsstered at HM Land Reg;stry: the Chargor shall
" ensure that no person (other than itself) shall be registered under the Land Registration Act 2002 = . _ o
" as the proprietor of all or s any part Df that Moﬁgaged Property without the pnm‘ consent m'_- L '
~writing of the Lﬁmder : i S : :

- Whether or not the title tﬂ any af the Muﬁgageﬁ Pmpert}' is regzstered at HM Land Regxstry,
" the event that any caution against first registration or any notice (whether agreed or unilateral} is -~
o registered against the Chargor’s title to any Mortgaged Property, the Chargor shall immediately : e
provide the Lender with full particulars of the circumstances relating to such registration or- '

' ~notice and, if such caution or notice shall have been registered in order to pmtéct a purported
R - interest the creation of which is not permitted under this Deed, the Chargor shall immediately '
U0 and at its own expense take such steps as-the Lender may requ:re to ensure that the caution er:

B _nance as app!:cable is thhdrawn or cancelled. '

L FuriherAdvancge S

540 : Subject to the pr{msmﬂs of the Facaht}; Agmemem if the Lender is under an ebhgatmn o make o
“on o further advances to the Chargor under the Facility Agreement, that obligation will be deemed to-'

Rhp : ‘be incorporated into this Deed as if set out in this Deed.

B .'::.':Acgmsmmz of New Lmzd

i o 5.5 S In relation to any freehold ccxmm@nhald or Eeass:ho d pmpe{t}f whmh iz acqmred by or on behalf g

~of the Chargﬁr aftar the data of this Deed:

S 551 if the fitle to any such property is regastered at HM Land Registry, the Chargcr shall- _ -

S immediately apply to be registered as the proprietor of the registered estate acquired

- (or procure that such application is made on its behalf) and {for the purposes of panel . .
11 of Form AN1) hereby consents to an application being made by the Lender to the B
- Chief Land Registrar for the registration of an agreed notice in Form AN1 to protect .~

o ‘this Deed against its fitle to that property: _

552 if the title to 4 any such pmpcrty is reqmred to be registered at HM L;md Registry under' _. :
©"the provisions of the Land Registration Act 2002, the Chargor shall immediately apply

for first registration of the estate acquired .in Form FRI (or procure that -such .

" application is made on ite behalf) and shall disclose or procure that the existence of . s
- this Deed is disclosed to HM Land Registry either in-the Form DL- accsmpan;ﬂng such e

- “application or in paael 12 of Form FR1; and

ol 553" cif the title to any such property represents ﬂle transfer Df cither pan of a c(}mmonhaid' L

" unit or part of the common parts of land régistered as a freehold estate in ‘commonhold S
land under the Commonhold and Leasehold Reform Act 2002, the Chargor shall also -

" procure that the application to register the transfer is accompanied by an app'licatiﬁn' in

o -Form CM3 to register the commonhold community statement that has been amended e

inrelation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of ihe
' Cummenhold (Land Registration) Railes 2004,

R and in each such case, the Chargor shall, 1mmedxateiy after registratmn csf it as the pmpnetor of e
. 'the relevant reg:stercd estate, pmvxde the Lender with an ofﬁcml cap}' of the reglster recording
- the same. : : : : - _ .
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s Na?fces of Cixmge

| '_'3._-_5;6- !

The Chargor shall, prompﬂy upon the re:quest of the Lender fmm time m time, gwe or jgm the o

" Lender in giving: S _' . _ L . N | :

561 - atiotice in the fonn set ont “in Pari 1 of Schedule 3 (Fomz nf No!zce of Chm‘ge i S o
Sl Imsurance Policies) or in such other form as the Lender may reasonabiy fequire to the S

“relevant insurers in respact of each of its Insurances;

562 @ notice in the- form set ot in Part 1 Gf Schedule a (Form af Noacg of Ci?a;ge o

o 563 a notice in' the form set nut in Part 1 of Schccﬂuie 5"(Foé;m'qf Notice of Ciédrge o

- Specified Controcts) o1, as. apphcabie in. such other form- as the' Lender may ' B

s reasonably require to each of the counterparties to each Specified Contract -

“Accounts Not with the Lender) or, as applicable, in such other form as the Lénder may
- redsonably require to each bank or financial institution (other than the Lender) in

~respect of each account of the Chargor opened or mamtamed w:th it;" mciudmg the .

:" ‘Accounts; and

564 “in respect of any cst!isf a'ss'et'.'{afhich' is e::hafgéd pursuant to CIz{use_'?{Ff}cécf Security), a

" notice of charge in such form-as the Lender may reasonably rec’;'uire_ to the relevant
robligor; debtor or Gther third party {as the case may be}

" Fach such natucs shall be’ du]y signed by ot on’ behalf of the Chargor and it shai! use: all
' reasonable endeavours to procure that each of the persons on whom any such niotics is served - _-:
_' - promptly provides to the Lender a duly signed acknowledgement of that notice in the form sef
' -out in Part 2 of Schedule 3, Part 2 of Schedule 4 or Part 2 of Schedule 5 (as appropr:aze) or m-'__ e
such ethsr form in any case as the Lender may reascmably require. '

s 3': Acimowiedgemem of Notzce

The execution of this Deed by the Chargor and the Lcnder sha!! constitute notice 1o the Lender' R

- of the charge created by ﬂ’lis Deed over any account opcned or maintained by the Chargor with -

o thelender. oo e T T T o
'Da:pasgf ﬂfDacuments ﬁf Tstfe S

o :The Chargor shall pramptly daposzt wnh the Lender (un!ess alre:ady hald by 1ts sahmtors :m_ e
' behalf of and to the Lender’s order or at HM Land Reg:stxy for the purpose of registration of the :'_ -
- Security constituted by this Deed) all deeds, certificates zmd other documents of mie from time
e :'tm time relating to the Mﬁrtgaged Property. T o _
59 T The Chargar shall pmmptﬁy upcm request fmm the Lender depnsxt wzth the: Lender all pehcy':.' L
o " documents, documcms of title and endorsements. from txme o time. relatmg to the. Kcyman-
.Policies. : ' : St :

o Depaosit af Secgerzfzes o

s

The Chargor shall, in respe':t of any Secumies whmh are in cemﬁcated form pmmptly o

L '5.10.1._ dcpaszt with the Lender or as it may direct all stuck and share certificates and other. o : _
o ~documents of tltie or evidence of ownersth from : time  to time relatmg to such

" Securities; and -

. 5102 execute and dchver to the Landcr all share transfers. and ozhsr dociiients a8 the-

" Lender may from time {o time request in order to enable the Lender (or its nominee(s))

't be regisiered as the owner or otherwise obfain a legal title fo or to perfect its. "

UK 6318930558 oo g



BRI
7 subject to the facilities and requirements of the relevant system, all instructions necessary to"_" e
- effect a transfer-of title to such Securities into an account in the name of the Lender {orits = =

- nominee(s)) and to cause the Gperator o register on ths: rcievant register of securities the"-'. o
- transfer of such htle ' S : : : ) :

Cosaz o

el

-..:'_'6.1.? --'j-'perfect the Secumy_ created or 1ntﬂﬂdﬂd;t0_bem'e'ated: iﬁ"'féépéct'-.af .t'he"_'Chérged.-_ B _
RN "f.Property {which may include the execution by the Chargor of a morigage, charge, =

g 6%2 confer on the Lender’ Secum}’ over any pmpeﬁy and assets of ths Charg@r lﬂcatad in L

o 613 f.'fa.czhtate the - exercise of any mghts powars and remedxes of the Lcnder or any S

“Security interest in such Securities; to the intent that the Lender may at any time

- without notice complete and present such transfers and dncuments for registration. .

- The Cha:gﬁr shall in mspect of any Securities whlch are in uncertificated form promptly upon. - |

being requested to do so by the Lender, give or procure the giving of, in accordance with and

For the purposes of clauses 5.‘10 and 5.11 above, the e'xpr"eésiohs' “certificated”, “instruction”, S
“Operator”, “relevant system” and “ancertificated” shal! have the meanmgs gwen to those ©. -
" terms in the Uncemﬁcated Securities Regulatmns 2001. ' '

: FURTHER ASSURANCE
'Furtlerswmnce S o o
‘The Chargor shall promptly do all such acts and execute all such® documents (including
. assignments,’ transfers mortgages,’ chargas ‘notices and - instructions) as the Lender or any . -

 Receiver may: reasonab!y specify (and in- such form as the Lender or any Receiver- may'.__ :
" reasonably require in favour of the Lender or its nofoines(s)) to: L E

assignment or other Security over all or any of the assets forming par‘t of, ar which are
“intended to form part of, the Charged Property);-

< any Jnnsdmtmn equwalent or szmxlar tc the Security m&smded to-he conferred by or -
" pursuant to this Deed o

‘Receiver or De}egate provided by or pursuant to this Deed or by law;

6.1.4 facilitate the realisation of the assets which form part of, or are mtended to form part_ . s

" of, the Charged Property; and/or -

._ 6.;1-.5_ " create any charge by way of leeal mcrtgage over any frechcld mmmenhald or L

 leasehold property which becomes vested in the Chargﬁr after the date of this Deed..

| S : .Nececsmy.»@ctmn Ry R _ _ . R
o 62 The Chargor shall take all such action as is avmlablc to it (mc]udmg mzﬂang all fi lmgs and

. . registrations) as may be necessary for the purpose of the creation, perfectmn protection m::_' S

maintenance of any Secunty conferred or intended to be conferred on the Lender hy or pursuant S

: - to this Deed.

U Aequisition o of New Land

: '_'6'.3'_ o

-~ The. Chargor shall :.mmedmtely notxfy the Lsnder t::f any acquxsatmn by it of any freeho!d -
. commonhold or lcaschold property or of any agreement entered into by u orof Whmh it has the - "
77 benefit fm‘ the acqmsmon Gfany such’ propert}f [ NI Tl
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? 31 ef oash by Way of a payment @ut of an Acmunt in accordance wﬁh the terms of the::: S

74

hg

- R _'-.'-"-.Impked Cﬂuﬁ;fﬂnﬁfw thfe _ L o BTN :
' 5_ 6.4 ._ Each of the mortgages and charges g;ranted by the Chargor under this D{:ed are gmnted W}th fuﬂ SR
Lo title guarantce_m accordance with the Law of Property (Miscellanecus Provisions) Act 1994, L

- save that the covenants set out in Section 2(1)(a), Section 3 and Section 4 of that Act shall

" extend to the’ Chargor without, in each case, the beneﬁt of Section 6(2) of that Act

o '_,UNDERTAKINGS
B Generm’

. ?%1 B

The undeﬁakmgs in- thls Clause ’F Temain in furce fwm the date of this Deed fur 50 Eong as any_ o

amount is outstanding under thig Deed

__ : _:"Nega!we _Piedge S _
73 " The Chargor shall not ¢reste or extend or péermil 1o arise or subsist any Security (other then any
©* . Security constituted by this Deed) over the whole or any part of the Charged Property or enter
S into any arrangement or transaction as described in clause 17.3 (Negative Pledge) of the Fagility
R Agreement in respect of any asset forming part of, or inteiided to- form part of, thf: Charged B SRR
' Pmperty, other than as permitted under the Facxlity Agreemcnt

" Restriction on D:Spos&! s S

e _The Chargar shall not enter inte a's.ingle {ransaction or a series of transactions (Whééhér related - S
ot not and whether voluntary or involuiiary} to daspase ef all or any part of any of the Charged L

- Property, other than any disposal: . ' ' ' '

-~ Facility Agreement; -

_ ?32 " ‘made in the ordinary coui’ée"éf tradéﬁg(’)f any Chai’géd Pfc?’érﬁ) which is"s'ubject nﬁ'ﬁy L o

P to the floating charge created by Clause 4.1 (Creation of Floating C:'mrge) er.

: 133 as othcrwxse expressly peg'matted und&:r the Facuhty Agreement
"'A'cc'és;s : . L | i ) | .
_ __Thé Chargor shall ensure that each of the Lender and the Project Monitor énd'any of it Dfﬁée’rs,.__f o

+-. employees and agents has access to the Charged Property at all reasonable times upon request

- (without, in any case, hecommg lable to account as mortgagee in possessmn)

Insurence

 The Chargcr shail ‘insure and kﬁﬁp msursd thc Charged Propeny in ascardance thh 1ts_ B
.- obligations undet Clauses 18.27 to 18.38 (Imm ances} of the Famhty Agreement as if it was the S
- Borrower. - SE : : . _ o . :

S Rmnedymg Insumﬂce Befauits S : _ L o
; ::'If default shall be made by the Chargéf in s'csmpiyi'n'g. with Clause 7.5 ahove, the Lender may
- (but shall not be obliged to) effect or reriew any such insurance as is required by that Clavse on’
" “such terms, in such name(s) end in'such amount(s) as the Lender reasonably considers - .
- appropriate. All moneys expended by the Lender in so doing shall be reimbursed by the Chargor . e
1o the Lender on demand and until so reimbursed shall carry interest at the Tate specified in.

L -'.'_'-'Clause 2.2 (Inferest) from the date of payment by the Lender until reimbuised (aﬂer as well as B
before any judtrment) : : e o L
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- Vatmg ii‘fgfzts and Dividends refam:g i Secwmes

: At any time befors the Secunby constitated by this Daed has becoms enforceabie

o -_"_-:?'.?.'l_ the Chafge:;r shall be entitled to exercisc ail'vming and other ri'ghté and pdﬁffe'rs’ in S

S - .at its discretion (in the name- of the Chargor or otherwise and w;thout any further consent or ..
' a.uthomy from the Chargor): . S : :

© 782 apply all dividends, int’efeéil and other moneys arising from the Securifies in
-+ accordance with Clause 15.1 (Order of Application) and, if any of the same are paidor o
“payable to the Chargor, the Chargor shall hold all such dividends, interest and other o SR

" respect -of the Securities or, if any of the same are exercisable by the Lender {or its- '_ :
- nominee(s)), to direct in writing the -exercise: of those voting and other nghts and :
. powers, provided that the Chargor shall not exércise or direct the exercise of any oo

o - voting or other rights and powers in any manner which would, in-the opinion of the -
" Lender, prejudice the value of the Secumms or otherwise jeopardise the Seaumy ol
- constituted by this Deed; and : : '

R I o S the Chargor shall be entitled to Tetain a'ri'd '.a'pp}}"' for .iis own use all dividéﬁdé,. intéfééf B o
7 -and other moneys paid or payable in respect of the Securities and, if any of the same

' “are paid or. payable 1o the Lender (or its nominee(s)), the Lender will hold all such .
. dividends, interest and other moneys received by it for the account of the Chargar and
- will pay such dividends to the Chargor promptly on reguest. '

At any time after the Security constzmted by this Deed has become enfereeahic the Lender may :

ey ?.8.1 “exercise (ar refrain fmm exemssmg} ali Vetmg and othe:r mghﬁs and powers in respf:ct

of the Secunnes

‘moneys on trust for the Lender and pay the same 1mmed1ate1y t0 the Lender or as it
- may direct to be applied in accordance with Clause 15.1; : :

- _:'?.8.'.3._] _lf not ah'eady 80 transfexred transfer the Securities into thc name of or (as applzcabl ) SR

“into an-account in the name of, the Lender {or its nemmee{s)) and

E 7.8:4 in: addmon o' any other power created vinder t!us Deed m:ﬁrcase (or refram fmm o
exércising) all the p{}wers_and rights conferred on' or exercisable by the legal or

_."beneﬁc;iaﬁ_awnér of the Securities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the -

' " Trustee Act 2000, including, without liiitdtion, the general power of investment set- . '_ _  _
~. ‘out in-section 3 of the Trustes Act 2000, provided that the duty of care set out in
~section 1 {1} of the Trustee Act 2000 shall not apply o the exercise of any other power

-~ of investment (however- conferred) by the Lender (or its nommee(s)) in respect of -
- -gecurities or property subject to 3 trust. : : - o

L Calls and Other Ob!:gafmns in respeea‘ of Securities -

o ?;9:._

. The Charg@: shall pmmptly pay all calls 2nd other payms—:ms wh:ch may be or becc\me due ino
o " respect of all'or any part of the Securities and, if it fails to do so, the Lender may eleet (but shall =
~not be obliged) to make such payments on behalf of the Chargor. Any sums so paid by the SRR
' _ " Lender shall be reimbursed by the Chargor 1o the Lender on demand and shall carry interest at :
_ " the rate -specified ‘in- Clause 2.2 (Interesf) from the date of paymsnl: by i:he Lender until
o reimbursed (after as well as before any judgment). : : 5 L
'?,'10"3'_'5 _The Chargar shall remain’ liable tu ‘observe and perfarm aﬁ uf the other COﬂdltlQﬂS and L
ST obligations assumed by itin respect of any of all or an.y part of the Secunucs :
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716

o

‘Neither the Lender nor its nominee(s) shall be liable to'_maké_aﬁy pz{ymen:i in respect of any -

“calls or other payments which may be or become due in respect of the Securities or be under . S

- any duty to make any em:guiry'intc the nature or sufficiency of any payment received by it in _

o respect of the Securities or to present or file or make any claim; take any action or do any other ~~ -

v :' act or thing for the purpose of collecting and/or enforcing the paymem of any amount to which-
~itmay be entitled in respect of the Securities. SR e :

The Chargor shall copy to the Lender and comply wn:h ail requegts for mformatmn Whmh is- .:. Lo
" within its knowledge and which are made under section 793 of the Companies Act 2006 or any oo
o - similar provision containad in any articles of association -or other constitutional documents
' ~relating to all or any part of the Securities and, if it fails to do 6, the Lender may elect (but shall : S
- “not be obliged) to pmwde such information as it may have on behslf of (and at the expense of} S
1000 the Charger. Sl ' - : R B
113 :The'Charjgor shall not; without the prior written consent of the Lender, do of cause or permit to
' . be done anything which shall require any company in which any of the Securities is held to treat '
"'--_'anﬁy person who is not the registered holder of any of the Seéurities as entitled to enjoy or - :
- exercise any rights of a member in relatmn Eo the Whole or'any pari of the Secuntxea except-'_
_ pursuant to the terms of this Deed. : ; : '
ST Book Debts and OﬂEerl}ebts _ _ o
714 The Chargar shall not at’ any time deai thh its buok debts and other debts and manetary clmms_ B
except by getting in and realising them in the ordinary and usual course of its busingss and " :

“paying all Debt Proceeds into the current acconnt of the Chargor with. Lioyds Bank plc orinte” = " S
- such other account with a bank or financial institition in the United Kingdom as the Lender ':}'. i
R “shall have approved in advance (such approval not to be unreasonably withheld or delayed). S

.°7.15 " Arany time before the Security constinited by this Deed has become-enforceable; the Chargor R
. shail be entitled to teceive; withdraw or otherwise transfer any credit balance which arises on: AT
- ‘any account of the Chargor with anv bank or financial institution referred to-in Clause 7.14 -

- -above as a result of Debt Proceeds bemg credited or transferred to that: account fmrn time to' '

time. R _ . . : . .

Bimﬁ Acmun t5

The Chargor shail pmmptly deiwer ta the Lender ofi ths dats of tms Deed aﬁd 1f any change-'_
- gicours thereatler, on the date of such changs, details nf each account mamtamcd by it with any o
: bank of financial institution (other than the Lender). o : ST

The Chargﬂr undertakes that it shall not, without the Lender 8 pnor wmten consent

7. l'? 1 penmt ‘or agrec m any variation of the' nghts aﬁachmg to any dceonnt referred tc; m'-'_:_" R

- Clause '? 16 above; or

S _'i 7. 2 ciose any such acconnt. - B T o . _
ALY = Subgect to Clause 7.15 above, the Chargor agrees thh the Lendar that it shall riok bﬁ entxﬂed to . |
L recelve; utilise, transfer or withdraw any credit balance from time to time on amy account . -

.'_'(whesher that aceount is' with the Lender or any ot.her bank or financial institution) except with

S ‘the prior written c;onsem of the Lender. -

At any time after the Secumty consmuted by this Deed has become enforcaabls the Chargm" R

shall not be entitled to receive, utilise; transfer or withdraw any credit balance from time to time

~on any sccount except with the prior written consent of the Lender. R

U UK-63I993055.8 L g



| ___:: 722

' 723 '.".'_The Chatgor shall not, @mept as ﬁxpressly pemitted under the Fa{:xhty Agreemmt ar wuh the

S prior wntten consent ef the Lender: .-

w1

726

B Prem:ses, Piam‘ and Macimzepjf T : ! _ o
720 The Chargor shail at all times, to the Lender s reasonabie satlsfactmn repair and keep

e 7.20.1  ‘the Premises in goa::d sind substantial repair and condmon and adsquately ahd pmperly_" _ Sl

- painted and decorated; and.

'-'._?.20.2 ‘the fixtures, plant, machmer}f, 'imp'l.e'ménts aﬂd oth:er'.ef.‘faf:t's"aﬁﬂ' chattels owned by i

701 3

" and which are in or upon the Premises of elsewhere in a good state of repair and in. '
" good working  order and- condition and - shall, as and when ‘necessary, renew and
~replace such items when they shall become obselete, wom out or destroyed with items .~ -

- of similar guality and of egual or greater value, -

If default shall be miade by the Chargor in complying with Clause: _7.20@5@3, the Lender may
- (but shall not be obliged t0) carry out any necessary repairs and the ‘Chargor shall permit the BT

- Lender and its agents and contractors to take any of the steps referred to in Clause 7.28 below _

- ~for this “purpose. -All moneys expsnded by the. Lender in taking any ‘stch steps shall be - ' R
o reimbursed by the Chargor to the Lender on demand and until so reimbursed shall carry intergst - ;

*at the rate specified in Clause 2.2 (Interest) from the date of pa}'mem hv the Lender ufmi'z o o

o reimbursed (after as well as before any judgmcnt)

“The Chargor shall net, w;tho\ut the prior written consent of the Lender carry outor perrmt to bc S
~ - carried out any: matanal ‘demeolition, rebmﬁdmg, reconstmctmn or structural alteration of any o
~ Premises. e : .

R _.Maﬂgaged Pmper!y

s B _7.23.1.- exercise any ‘statutory or ather power cf leasmg ar lenmg, or accept or agree to ascept' . (R
07 surrenders of any leases, or enter into any agrecment for lease or 1etnng, i) respect of SRR

B .7.23.'2' create any licence in- respect aof an}; Moﬂgaged Pmiaeny, or let any . person into SR
P hccupatmn of, or share Qccupatmn of, any M()rtgaged Propﬁrty or.grant any other"-*-_ o

o .7.24;2' duiy and punctuaﬂy pex‘fenn and observe and mdemmfy the Lender fﬁr any breach of

725

any Mortgaged Pmpeﬂy, or-

S propnetary or other mght or interest in any Martgaged Propeny

The Chaxgar shall:-

72410 : observe and perform ali the terms on its part cnntamed in any lﬁaSﬁ or agreement for' . e

- lease comprised within the Mortgaged Pr@perry, and -

- any covenants, stipulations and obhgatmns {resmstwc or otherwme) affecting - the_;'.__-'
" Mortgaged Pmpeﬂy : '

: .':The Chargnr shall not: .
e y _7.2§.1 “enter into any onercus or restrictive covenants affectmg the Mortgaged Pra:ppmr‘tjs,r3 or’ o

2725820 sever or unfix ar remove 'any of the fixtures from any Mcrtga?ged P’ropeﬁy (e"{'cept far_' ' '_ ' _
" the purpose of effecting necessary iepairs o any such items or renevwng or replacing - i

 the same in accordance wnh Clause 7.20 above)

'Th'e'_Chargar shall punctually-pay or causs to be_paxd (except whEEﬁ'cu'ﬁtﬁSIeﬁ on reasonable e
“grounds) and shall indemnify the Lender and any Receiver or Delegate on demand against all B
present and fiiture rents, rates, Taxcs assessments and outgoings of whatsoever nature imposed S

' "UK 531993@553 B S VR



s “shall be reimbursed by the Chargor to the Lender or such Receiver or Delegate on demand and. - :'. : :_.
shall carry interest at the rate specified in Clause 2.2 (Jnferest) from the date of payment by'the =
.70 Lender or such Receiver or Delegste until reimbursed (after as well as before any Judgment). |
Co727 o |

: e ?.27.1 : maks or, msofar as it is able, pem'ut athera ‘to.make any apphcatmn for plannmg'.

_ _'..upt:ﬁ'of .p.ayiab.lé in respect of the MO'rtgaged:Pmpéi'ty or bf;’ the ownéi.'._'-o'r..ccc'upiér'j of the : o
" 'Mortgaged Property upon the same becoming due and payable or within any applicable grace

period. If any of the foregoing shall be paid by the Lender or any Receiver or Delegate they - SR

The Chargor shall not; without the pm}r written consent of th Lender

T .:-pcrmmmon invespect of any Mortgaged Property; |

- {wsthm the meaning of that expressmn in Ehe Planning Acts); or -

7973 'make any VAT election ini r@latmn to any Meﬁgaged Property

g Rggmedymg Mortgﬁged Pmperty Dﬁfﬂ“[ts

728

B _ ‘}‘.28.2 comply Wwith or object to-smy nat:ce scwcd on the Chaxgor in resps:ct of the Mortgagcd RO

Sy

'_'7 28, E ' enter on the Mortgagcd Pmperty,

- Property; and

: ?LQS.?}_'. take any acucn 83 the Lender may reasonably consader necf:ssary or desn‘able (6

?.2.7.'2'-- carry out or permit to- be carried cut on any Mortgaged Pmperty any development?

In case of any defauli which is autst’ﬂndiug by the Chargor in'psffdnﬁing or ébiﬁﬁﬂjﬁﬂg with any'f'_ el
-~ covenant, undertaking, restriction; applicable law or regulations affecting the Martgaged' B TS
' 'Pmperty, the Chargor shall permit the Lender and its agents and contractors tor

- prevént or- remedy ‘any- breach of any. such covenant, undertaking, resmctmn '

R 'apphcable law or regsxl&tmns or 1o somply with or object to any such notice:

Rl 'Speczf’ed Contracts _ S
7300 '_The Chargor shall not exercise any discretion to take of not take action in réspect of, or agrec to -
[ "_"'_"any material amendment, supplemen& waiver or rciease in Tespect of, any Spec&ﬁed Contract, -
“without the prior written consent of the Lender :

s Inﬂ?rm amm

The Chargor shall promptly ngtlfy the Lender in. wmmg of any actlan clalm or demand made'_.'f S
© by or against it in connection with all or any part of the Charged Property or of any fact, matter._"'
- or circumstance which may with the passage of time give mise to such an action, claim or
- “demand, - together with the Charger’é proposals ‘for settling, liquidating, compounding or =
contesting the same and shail ‘subject to the Lendér’s appmvaﬁ of such prﬂpcsals implement
" 'them at its own expemc BRI Sl :

CURSE9NSSE T e

_ AIE mone}fs expeuded by the Lender in takmg any stcps referred to in Clause 7.28 above sha!.} : g
- 'be reimbursed by the Chargor to the Lender on demand and until so teimbursed shall carry o
-interest at the rate specified in Clause 2.2 (Interest) from the date of paymcnt by the Lender - '
: " until reimbursed (after-as weﬂ as before any jndgment). :

oo The Chargor shail promptly suppiy to- the Lender such mf’emat‘mn as- the - Lender may.': -
= reasonabiy require about the Charged Property and its compliance with the terms of this Deed

§ _”_-'and such further information regarcimg its financial condition, assels and’ Gperatmns as the R
. Lender may reasonab!y roquest. -

o .'._?'32. . _. :.-



. Notices mlafmg a‘o ﬁ‘fmrged Frapeng:

?’33 - The Chargc}r shalE within 14 days aﬂer the receipt by it Df any appheatwn reqmremem order o
" or notice served or given by sny publlc or local or any other authomy with Eespect to the whole

: or any part of the Charged Property:
7. 33 1 '-deiwcr a copy to ‘the Lender

§ [ '_'7 33. 2 inform the Lender of the steps taken or propased to be taken by it to c:omply Wlﬂ’l the s

" relevant application, requiremem order or notice; and -

- ’?333 : comply with any reasonable reguest by the Lender to take such ac;twn as tha Lender S
0 may believe necéssary.to preserve or protect the Charged Pmperty ar the Security -

constituted or intended to be constxmted by this Deed

_ " Net .{eapgrd;se Securzty RO _ i
" 734 __-_'The Chargor shall’ not da of cause or pemmt to be done anythmg whmh mlght in any way: S
- depreciate, jeopardise or otherwise prejudice the valve to the Lender of the Security constituted -~ -7+
- or intended to be constittted by this Deed, excfzpt to the extent axpressly perm:tted by the terms

g - of this Deed
o _'ENFORCEWNT oF SECURITY
_ : -~ . : Wheii Sec:m{p becomes Enﬁ?rcea{;!e - - SRR i
o SE 3--1-_-'._The Secunty constituted by this Dcsd shaiﬁ. became 1mmadmte]y eﬂforceable and the pawer !.}f S

sale and other powers conferred by Section 101 of the LPA, as varied or extended by this Deed, o
. shall be immediately’ exermqabe upen and whilst there is an Event. e:}f Befauit which as

. continuing.

g2

“After the Sccﬂritj?_ r:;.dn's'titﬁt'éd by thié’_.Déled_'héé' become enforceable, : the'..'Leﬁdef.'méy inits |
- absolute discretion enforce all or any part of that Security at the times; in the manner and on the - L
" terms it thinks fit and take pnssessmn of and hold or dlsposc of all or any part of the Charged e '

~ . Property.

o .fR;g!zt af:éppmprmfwn

To the exfent that any of the Charged Pmperty wnsurutes “f nanmal collateral” and this Deed =
o “and the obligations of the Chargor under this Deed constitute a “security financial eollateral -
arrangément”_ (in each-cdse as defined in, and for the purposes of, the Financial Collateral = -
: _.':'Arrangemems"(No.;Z) Regulations 2003 (the “FCA Regulations™)), the Lender shall have the -
. right, at-any time after the Secuiity constituted by this Deed has become enforceable, to.
- appropriate all or any p&ﬁ-af such financial collateral in or towards discharge of the Secured.

Liabilities. For this purpose, the parties agree that the value of such finaneial collateral shall be -

“(in the cass of cash) the amount standing to the eredit of each bank account of the Chargor, ;' o
e g “together with any accroed but uipaid interest; at the time the right of appropriation is exercised '_

- and (in the case of Securities) the market price of such Securities determined by the Lender by .
" reference to-a public index or by such other process as the Lender may select, including =~
s “independent valuation. In each case, the parties agree that the manner of valuation provided for =~

B “in-this Clause 8.3 shall constitute a commermaily rcaeonable manner of valuation for the. - %

' - purposes of the FCA Regu!atmns

o " Redemption of Prior Mortgages IR

ga - The Lender or any Receiver may at aﬁ}f time: .
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841 reﬂéem aﬁ}? ip'i'.i'c:s'r'Sﬁeéu&’i‘.{};ﬁ'cnfe;*"aﬂy Charged Pi:é;ﬁérty; or - o -

e 8'.4..2 pmcure fhie transter of that Security to the Lender; or -

843 ' setﬂe and pass the accounts of the perscm or persons entitlsd to such Secumy (and any’.' S

" ‘accounts so settled and passed shali be conclusive and binding on the Chargor). -

o :All pnncipai manays interest, c;osts charges and expenses of and’ incidental to" any such" SRR
~redemption or transfer shail be paid by the Chargﬂr to the Lender and every Receiver on - SR
“-demand and shall be secured by this Deed. ' " ' '

' EXTENSION AND VARIATION OF I‘HE LPA

e Ge;sem{

93

" For the purpmes of all powcrs nrnphed by the LPA such powers shaii arise (amd the' Secumd. B :
 Liabilities shall be deemed to have beeame due and payable for that purpose) on the date of thxs R

o .'Scction 103 ef the LPA {restnctmg the pewer of sale) and Sectloﬂ 93 of the LPA (res‘mctmg th@ o
Coo right of consehdatmn) shall not apply to the Security constituted by this Deed o
93 3 .'-'.__'Thc”statutﬁry powers of 1eas;ng cmnferred' on’ the Lender are 'extended 50 as to' atthorise the _
. - 'Lender and any Receiver at any time afier the Security constituted by this Deed has become
. enforceable to make any lease of agreemerit for lease, accept surrenders of leases andfor grant :

" options on such terims as it or he shall think fit, without the nee:d to comply with any restrietions

: imposed by Sections 99 and 100 of the LPA

S . Pwvifeges

94

_ so requests the Lender in writing (in each such case, the Security constituted by this Deed shall - R
" become immediately enforceable), the Lender may without przm notice to the Chargor:

" Bach Receiver and the Lender is entztied to all the nghts puwers pnvﬂcges and smmunmes L |
" conferred by the LPA on mortgagees and receivers. : : '

.-APPQINTPVIENT OF RECEEVER AND ADMINISTRATOR

Appmntmmz

At any time after thé Slecdﬁty constituted by this Deed has become enforceable or if the Chafgér =

S _10.1.1 appoint free from the restrictions imposed by Section 109(1) of the LPA exthcr under_

" seal or in writing under its hand any one or more persons to be a Receiver of the whole -1 Lo
" or any part or parts of the Charged Property in like manner in every respect as if the S
- Lender had become entitled under th,e LPA to exercise the pc}wgr of sale conferted - -

= “under the LPA; or

o 1@ L 2 appmm one or more persons m be an admxmstrator of Ehe Chargnr

i _ 1027 The Lender may by wntmg under its hand (or by an apphcatwn to the caurt where reqmrcd by S
o lawy : o Sl : : :

102.1. temove any R,ecewer appmnted by if; and

10 2. 2 whenever it deems it expedient, appomt any one or more persens to be a new Recewer S o

~in the place of or in addmon toany Receiver.

CUUR-6atemOsss gy



- Statutory Powers of Appointuient s

a7

“The powers of appointment of a. Recei#ér_conferred.by this Deed shall he in addition to all T
“statutory and other powers of appointment of the Lender under the LPA (as extended by this "~ ©
- Dreed) or otherwise and such powers shall be and remain cxerclsabie from time to time by the .

" Lender in respect of any part or pax’ts of the Charged Pmperty
LT Capacity afﬁegewer | _ R o o o
104 Bach Receiver shall be deemed to be the agent of the Chargm‘ fﬁr all purposes. Tha Chargar.- . .
o Calone shall be responmble for a Receiver’s contracts, engagements -acts, omissions, defaults and -
B ‘losses and for liabilities incurred by him. _ PR : ' '

o '-':.'1@.'5 e The agency of each Receiver shall continue untll the Chargm‘ goss into llquxdation and after that"_ o S
S the Rece:wer shall act as principal and shall not become the agent of the Lender.
10.6 “If there is more than one Receiver hoidmg office at-the same time, each Recewer shaﬂ (unless L
: " the document appointing him states otherwise) be entitled (o act {and to exercise all of the L

" ‘powers conferred on a Receiver under this Deed) mdmdually or tﬁgether with any other’ pcrscm R

" “appointed or substituted as Receiver. o

'.'_Remfmemtzon af Recezver N :3'

The Lender may fix the remuneratmn of Bhy Recewer appomted by 1t Withcmt any rcsmctmn' '

R “imposed by Section 109(6) of the' LPA and the remuneration of the Receiver shall be a debt.

T

- secured by this Deed, which shall be due and payab!e 1mmedmteiy upon its bemg pald by the
- .;Lender e . .

o PG’WERS GF RECEIVER

IR Eiich Receiver Has, and is entltled to exercise, all of the nghts powers and dascretions set out L
[ below in this Clause 11 in addition to those conferred by law, : _ Lo '
' _ 1i.;E.:-_'-'-__._'WithOut prejudice to the gemeralit}f of this Cl'ause-_'l'l ,each Rec'éiviﬁr'shali_héife alE._thé ﬁgﬁés, -
T -powers and discretions of an administrative receiver under Schedule | to the Insolvency Act
R _1986 whether he falls within the statutory definition of an adsministrative receiver or not

L Specific Powers

13

B . 1132 “power to take immedaate possessmn Df get in and ccllect any Charg&d Pmpm’ty, o S

Each Recewer sha!] have the fnilowmg pnwers (and gvery refarens:e in thls Clause 11 3to tha S o
HCharged Property” shall be read as a reference to that part or parts of the Charged Pmpert} in.
. tespect of which that Recewer was appointed): - ' g :

L3  power to purshase or acquue land and purchase acqulre or grant any mtsrest in or R

' -_nght over land as he thinks fit

| _ 11 '.3'..3 _ power to e:arry on the busmess of the Chargor as he thmks fit;

o l, 134 'pewer (but wuhnut any oblxgatmn 1o do 50) tor

(&) - make and effect all mpaws aiteratmns addltmns and i insurdnces and de ail S
" other acts which the Chargor might do in the ordinary conduct of its business L

- as well f-:)r the protection as for the improvement of the Charged Property, _

o () _' commence or complete any buﬂdmg gperatwm on ths Charged Pmperty, o |

CUK6319930558 o gl



“(d) : - 'negm;ate for compsnsatmn with' any authomty whwh may interid to- as:qun‘e _:: S
S .ot bein the process of acquiring all or any part of the Charged Property and =~

fe) ."apply for and maintain any pianmng pesrmasszon bmldmg regulauon R

. appraval of any other pefmmsmﬂ consent of licence; and

- make objections to any order for the acquisition of all or any part of the
'Charged Property and represent the Chargor at any enquiry to be held to -
= sons:lder such ob_}ectlons or otherwise relatmg to any such acqu&sgtmn '

- .m each case as he thinks fit;

1135

"'pcwer'-to appaint_and_'discharge-mia.nagers, officers, agents, advisers, accountants, -

" servants, workmen, contractors; surveyors, architects, lawyers ‘and . others for the -

~purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit _ SRR
- "and power to discharge any such persons appointed by the Chargor {and the costs- .~ .

wo-incurred by any Receiver incarrying out such acts. or doing suchithings_shall be

U136

o reimbursed {o that Receiver by the Chargor on demand and until so reimbursed shall . o
. camry interest at the rate specified in Clause 2.2 (Jnterest) from the date of payment by': 8
- the Receiver until reimbursed (after as well as before any judgment)) '

pcswer to raise and borow m’oney sither unsecured or (wzth the pnor_ cbnsem of the

- Lender) on the Security of any Charged Property either in priority to the Security .
‘constimted by this Deed or otherwise and geueraliy on any terms and for whatever - - o

o “purpose he thinks fif;

s |
Lo pubim auction or pnvate contract and generaily in any manner and on any terms as he S

1138

11300

TUan

s

power . to sell exchange cunven mto money and reahse any Chﬂrged Pmperty by'.

power to sever and sell sepamte!y any ﬁxtures fmm the g;mperty cﬂntammg thsm.-_ L
RN '__-'_-wﬁhout the consent of the Chargor,; ' I '
11380 pomr o let any.'C'harg'ed Prcpértyfaf any term. and at any rent (with or without 2 _ PR
o premium) as he thinks fit and power to accept a surrender of any lease or ténancyof

any Charged Property on any terms which he thmks fit (mciudmg the paymsnt of -

- money to a lessee or tenant on a surrender); -

- power’ to. settle; adjust, refer to';'arbitrati.cn, cnmp'rémisé' and arrange any - claims,

. accounts, disputes, questions and demands with or by any person who is or claims to
T be a creditor of the Chargor or relating in any way to any Charged Property; '

S i13i1 power 1o bnng, prosecute enfmce defend and abandon zll"actions, suits- and"”

proceedings in relation to any Charged Pmperty or in reiatmn m the Chargur which™

i may seem 1o him to be expedient; -

: power to gwe valid resmpts for: aiE mcnays and execute aﬁ assurances and thlugs e
" which may be proper or desirable for realising any Charged Property; :

power to form a submdmry of the Charger and transfer to that submdmry any Charged

RN Property; -
| 1 13.14 .:pcwcr o dn all such acts as may seem m hml to be nesegqary or desxrable in ﬁrder 0 : o s _
g " initiate or continue any development of any Charged Property and for these pUrposes ' '

~to appoint- and. {0 enter - into such’ contracts with such- building- and -engineering

" Gontractors or other contractors and professional advisers as he may think fit -

L UK-6319930358



14

. 13,11 carrymg out an}f obhgation 1mposgd on the Chargor by thls Dced wh:ch has not bcen TR

.'-11 .3, 15 power 1o call any meetmg af the members or chrecmrs Gf the Chargor in arder m_

" consider such Tesolutions or other business as he thinks fit;"

U136 'pdwér'm exercisé in relation to a'ny Charged Property all the powers and rights which L .
oo he wouicl be capahle af exercising if he were.the absolute bemﬁcxal owner of the: D

- game;

' -3"1 13,17 power to do all ather acts and thmgs Wthh he may conmder desuable of necf:ssary far B
_realising any Charged Property or incidental or conducive to any of the nghts powers

7 or discretions cnnfeﬁed ona Racewer under Gr hy virtue of this Deed; and.-

1 '1..3.18 power to exercise any of the above puwers in the name of or on behalf of the Charger o o

- or in his own name and, in each case, at the cost of the Chﬂrgor

. -Lender 5 Pawers

" To the fullest extﬁnt penmtted by law, any nght power or dmcmhon conferred by this Deed o pon : o

o (either expressly or 1mphcdly} upon a Receiver may after the Security constituted by this Deed S o
 has become enforceable be exercised by the Lender in relation to any Charged Property, =

. irrespective of whether of not it has taken possession of any Charged Pmperty and without first R

= appointing a Receiver or notwaths@aﬂdmg the appomtment of a Recewer . o

DISCRETEONS AND DELEGATIGN

Lo __._.I):screzwﬁ _ SR _ _ _
_1 2.1_ : ‘Any hberty or powcr whmh may be exermsed or any determmatmn whsch may he mads under =
o this' Deed by the Lender or any Receiver may be exercised or made in its absolute and'__'

unfettered discretion wﬁhout any obhgauon to gwe rEasons.

_ ) _:'Beiegafwfs _ ._ : o e _ o _ :

8 ".-_-_-'1'2.2 " Each of the Lender and any Rﬁcewer may del egate (e!ther genemliy or %pec:ﬁcaﬂy) by power of L

LT attorney of in any other manner {0 any person any nght power, authﬂnt}f or d:scmtlon confened o
S ~on it by this Deed (including the power of attorney). R

- - 12:3 ": . A,ny such de}egatmra may be made upon sich terms and mnditmns (mciudmg the power to sub- e

oo delegate) as the Lender or any Recewe: (as the case may be) shall think fit '

o 12'.:4'1L 5 ~Neither the Lender nor any Receiver shall ba in any way hable or responsm}e to the Cha:gor for _

- any loss or liability ansmg from any act, def‘mit omission or mlscanduct on the part of any

: Delegate.
POWER '051#‘ ATTORNEY
"..'Appmnrment and Powers SR

13 The Chargor, by way of secunty mevecably appmnts the: Lender every Recewer and every

" Delegate severally and independently to be its attorney and in its name, on its behalf and s its
- actand deed to execute, deliver and perfea;t all documents and de a!§ thmgs whmh the attczmey
- may consader ta be reqmred or desirable for: - :

L _3 - performed or discharged by the Chargor within any applicable grace period; and/or

R 13.12 enabimg the Lender ot any Receiver or ‘Delegate to exercise, or delegatc the ev&ermse'_ . _ o
" of, any of the rights, powers; auth&rztws_ and discretions conferred on it'or him by or o

CUK-6319830553 oo




e

pursuam to ﬂns Deed of. by !aw (mcludmg the exercise of any nght of an’ absolu!:e._ S

legaE or beneficial owner of the Charged Pmpﬁﬂy)

L 'Ratgf cation- _ _ P : S
' _.-'_1'3..2" " The Chargﬂr shall raufy and conﬁxm whatever any attomey does or purports to dc: purmant to.
S __1ts appomtment wnder Clause 13.1 (A;;pmmmem and Powers*} g

PROTE{fTIGN GF PIERCHASERS

_ Consideration _ _ _
14100 ' ‘The receipt of the Lender or any” ‘Receiver or Deiegate shali bea conc!uswe discharge toa RS
- purchaser and, in making any sale or other dlsposaﬁ of any of the Charged Property (including a e

- dispesal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any =
" acquisition in'the exercise of their respective powers, the Lender, every Receiver and every

' Delegate may do so for such consideration, in such manner and on such terins as it or he thinks

s

': _.--APPLICAT!@N OF PROCEEBS

L '.'meeciwn af Thtrd Pames _ -
o ::':'14.2 - No per«;on {mcludmg a purchaﬁey} dealmg With the Lendcr any Recewer or any Dc!egate shaﬂ i
7 be bound toenquire; - _ e '

- : 1421 whether the Secﬁured Llabﬂmes have bacome payable ar

| 14 2.2 whether any power “which the Lender or any Recewer or Daleg.ate is purpertmg ta.-

" exercise has arisen ofr become exercmable or

B 14.?;.3' whether any Secured Liabilities remain due undsr &he Fmance Documents or :
4. 4--' how any money paid to the Lender or'ta any Receiver or Delegats is to be apphed S

' gr shall bé coricered with any propriety, regu!anty or purpmse on the part of the Lsndm‘ or any:' o

Receiver or Delegatc in such dsahngs or in the exercise of any such power

R _'.___Order af Apphcatmn | . | |
15 Al moneys received or rec@vered by the Lender, any_Réééivér or any Delegafe pursuast to this R
7 Deed, after the Security constituted by this Deed has become enforceable, shall (subject to the o
. claims of any person having prior rights thereto and by way of variation of the provisions of the

- LPA} be applied in the following order (but without pregudise o the nght of the Lender to

L recover any shortfall from the Chargnr)

'15.1.1- . in'or towards payment of all cests lasses habxl!tles and expenseq of and mmdental to- L
*'the appointment of any Receiver or Delegate and the exercise of any of his nghts and

o '_ : powers mcludmg his remunetation, and all nutgomgs pmd by him;

R 15.1.2-_ in or towards payment of all other Expenses : :  ¥

: '15.'1'.3"." in or towards payment of all other Seciired Liabilities or such part of them as is then
SN '_'due and payable to the Scoured Parties in accordance with the orderof apphcatmn f;et' e

‘out in clause 25.5 (Partm? Payienis) of the Facility Agreement; and

o 8 .15 1 4 “in payment of the surplus (1f gay) to the Chargor or other person anutied to it;
sz

C!ause ES 1 (Drder of Appi:cm‘gon) will override any appropnatmn made by the Chargor :'_ :; e

Uk gaion0sse S 2'1:'_' SR



VU New Accounts

153 :

If the Lender at any time receives, or is deemed to have received, notice of any subsequent S SR
" Security or other inierest affecting any Charged Property, the Lcnder may open a new account Rt [

- _ 'With the Chargor. .

. 154

“If the Lender dass not Upen & new acs:eum: it shall nevertheless be treated as lf it had dunc soat
" the time when it received, or was deemed to have received, such notice; As from. that timeall =
" payments made by oron ‘behalf of the Chargor shall be credited or be treated as having been

“credited to the new account of the Chargar and not as havmg been appl:ed in reduction of the
" Secured Liabilities. ' ' S R : ' g

o &srre;’scy meersﬁmr :

' :'For the purposs of or pendmg the d;scharge of any of the Secured Liabﬂmcs the Lender ma}f :
~{in -its absolute’ dlscretmn) convert any moneys received or recovered by the Lender or any
o :Rccewcr or D@legate pursuant to this Deed or any moneys subject to apphcatmn by the Lender

or any Receiver or Delegate pursuant to this Deed from one currency to another and any such- TR

. conversion shall be made at the Lender’s spot rate of exchange for the time being for obtaining;.'--_.. R

* such other currency with the first currency and the Secured Liabilities shall be discharged only

" to the extent of the net proceeds of such conversion realised by the Lendsr. Nothing in this Deed L
. ghall require the Lender to m.ake or shail impose any duty of care on the Lender in respect of, o :3 S

L any such currency conversion.:

e

NO LIABILITY AS M@RTGA?GEE IN POSSESSION

s Neither the Lender nior any Receiver or Delegate shall in any circumstances (either by reason of o

*entering into or taking possession of any Charged Property or for any other reason and whether”_: [
a8 m@rtgagee_in possession or on any other basis) be liable to account to the Chargor for : :
_ _'anything, except actual receipts, or be liable to the Chargor for any costs, charges, losses, =

' - liabilities or expenses- arising from the realisation of any Charged Property or from any act,

-~ default -or omission of the. Lender any Receiver, any Delegate or any of their respective S
" officers, agents or @mpiayees in relation to the Charged Property or from any exercise or- _.

- purported exercise or non-exercise by the Lender or any Receiver or Delegate of any power, . -

. authority or discretion provided by'or pursuant to this Deed or by law or for any other loss of -

S any natie whatgoever in connection thh the Charged Praperty or tha Finance Diocuments.

SET-OFF-

“Without limitiﬁg'any'-othcr rights conferred on the Lender by Taw Gr_by'”any"aither'agfé'emiems'.'
“entered into with the Chargor, the Lender may (but shall not be obliged to) set off any matured .~

" pbligation due from the Chargor under this Deed (to the extent beneficially owned by the =

_ Lender) against any obligation (whether matured or not) owed by the Lender to the Chargor,

. regardless of the place: of payment, booking brancﬁ_er_currenc:y of either obligation. If the =

- obligations are in different currencies, the Lender may convert either obligation at a market fate _
- of exchange in its-usual course of business for the purpose of the set-off, If the obligation owed -
by the Lender is unliquidated or unascertained, the Lender may set uff inr an ‘Aamount estimated

o _. Z_by it in gﬂod fzith to be the-aniount of that nbhgatmn

U UKS631993055.8° i



18, EFFECTIVENESS OF SECUR}TY

o Cﬂnanumg Secum‘y

18.1 7 The. Ss:cunty consututed by thls Dsed shali ‘remain in’ ﬁl!l force and eﬁ"&:ct a5 a ccmtmumg S
: Security for the Secured Liabilities; unless and until discharged by the Lender, and will extend o
- to the ulfimate balance of all the Secured Liabilities, regardirzss of a an}f intermediate paymcnt or S

- discharge in whole or in part.

. Cumplative Rzgﬁxts

e i8.2 U The Security consumted by this Deed and all nghts powers and mmedzes of the Lendcr: Rh

~provided by or.pursuant to-this Deed or by law shall be cumulative and in addition to,and
" independent of, any other guarantee or Security niow or subsequently held by the Lender for the

" Secured Liabilities or any other obligations or any rights, powers and remedies provided by law. :
- No prior Security held by the Lender over the whole or any part of the Charged Pmpen}' shall

" be superseded by, or supersede or merge into, the Ses:umy constifuted by this Deed

" Reinstatentent e o

183 UIfany discharge, release or arrangement (whether in respect of the obligations of an Obligoror © L

'  aniy Security for those obligations or otherwise) is made by the Lender in whole orinpartonthe

" faith-of any payment, Security or other disposition which is avoided or must be restored in-

" insolvency, liquidation, administration or otherwise, without limitation, thén the liability of the -~~~
- Chargor under, the Security constituted by this. Deed will continue or be reinstated as lf the S

discharge, release of arrangﬁmem had not occurred

- -_.185.4 - The Lender may concede or cempmmase amy clmm that any payment or any dascharge is habie- o e

RRREES avoidance or restoration.
L Wawffr of ﬁqfences’

o 18.5 :Nmthar the obhgatmns of the Chargor undgr thzs Decd nor the Secumty canstamted by thls Deed S

nor the rights, powers and remedies-of the Lender provided by or pursuant to this Deed ot by '_ e
law’ will be affected by an act, omission, matter or thing which; but for this Clause 18.5, would - e
: reduce release or prejudice any of its obligations under this Deed, any of that Security or any of . -
.' - those Tights, powers and remedies (Wathout hmitatlon and whether or not known to 1t or thc'_'-.'- L

Lender) including: -

o 18.5.1° any time, wawer or consent granted to or cﬂmpﬁsztmn mth an Obhgor or any other
e ..'.'person . . . . . .

1852 the releass of an Obhgc}r or any uther parqon under the terms of any compesztmn 01" e
: ' arrangement with any creditor of any person; et g’

-..ES.S..?;' ‘the taking, vanatmn compmmlsc exchange renewal or release of or. refuaai cr'_" -
R : neglect to perfect, take up or enforce, any rights against, or Security over assets of, an

C-Obligor o any other person orany non-presentation or non-observance of any |

. formality ot other requirement in rcspect of any instrument or any failure to realise the
o full value of any Security; ; SR '

1854 any'ins:apacity or lack of power, authority or legal personality of, ar'dissoluitién:or DN

*"change in the members or status of, an Obligor or any other person; .-

. _"18;5.5" 'any amendment ncvatmn suppiement extension (whe'fher of matuni:y or otherwme} o

- restatement (in each case, however fundamental and of whatsoever nature and whether

© UK 6319930558 = L e T



186

- or not more onerous) or replacement of any Finance Document of any other document . :
- ot Security including without limitation any change in the purpose of, any extensionof =~
" or any increase in, any facility or the addition of any new facﬂi‘ty under any Fmance'.:- S

- '__Document or other document or Secunty, SR

18.5.6° “any unenfomeahx!uty, ﬂlegaixty or invalidity Of any thgahon of an Obhgor or any'_' i

~ other person under any Finance Documeni or any other document or Secun‘{y, or

1857 any mso!wmcy or smuiar prﬂs:eedmgs
- . Inmediate Recourse - : _ L ; _
" The Chargor waiv:a‘s:any'ﬁght it may have of first requiring the Lender to proceed against or
_ - enforce any other rights or Security or claim payment from any person or file any proof or claim _
S in-any insolvency, administration, winding up or liquidation proceedings relating to any person’
- before claiming from- it under this Deed. This waiver applies irrespective of any law or any' S

e ~'provision of any Finance Document to the ccntrary

s Appmprzatmns

s

Until all thc"Secured Liabilities which may be or become ;ﬁ;as}ailﬂ.e bﬂf the Chétgor. under or in el -
'_ = connection with-this Deed have been mevocab!y pald performed and - dlscharged in full; the :
o Lender may! : : : : ' L

187 wnhaut affectmg thc habihty 0{ the Chargor undar thls Deed

e a) refrain fmm appiymg or enfommg any other mfmeys Secunty or mghts held :

(O app]y and eﬂfarce the same in such manner and nrder as it sees ﬁE (Whether L
" against the Secured Liabilities or otherwise) and the Chargor shall not be

~entitled to direct the appropriation of any such moneys, Secunty or rlghts or _-:

o -to enjoy the benefit of the same; and/or -

IRT2 hOld_ﬁﬁ a suspens& sccount any' moneys recewcd.fmm_the Ché'?rgor'ﬁf on aécount'_ of -

- the Chargor’s liability in respect-of the Secured Liabilities. Amounts standing to the
; credit of any such- suspense account shall bear interest at a rate considered by’ the__ -
- Lender to be a fair market rate. : '

= o Ne Secuity held by Chargor -~ o |
188 R The Chargor shall not take or receive any Secuﬁty'froni any other pérson in connection with its
e llabihty under this Deed Howaver, if a.ny such Secumy is 80 taken or received by the Cha‘:gor

' '.: 1 9.8.1" Lot sha}l bc held by the Chargor on trust for the Lendf:r together with all meneys at any-_' '

" tirfie received or held in respect of such Security,’ for- applmatmn in- or tnwards__'. -
payment and dascharge of the Secured Liabilities; and : :

.:1'8.8'.2 " on demand’ by the Lender the Charg{)r shall pmmpti}/ transfea' assu_gn or pay to the.-'i'-._.:..' S

o __Lender all Secunty and all mansys from time to time held on trust by the Chargor-'“- :
: j'_under this Clause 18.8: L

 PAYMENTS

R : Mamsgr of Paymem.s - o R _ _ :

- 19.1 The Chargor shall make aH paym@nts required to be made by it under thlS Decd avaﬁable to the' i =
"7 Lender (unless a contrary indication appears in this Deed) for value on the due date at the time S



R R

L :_2;{11 _

- and in such funds specified by the Lender as being customary at the time for settlement of
_"transactions in the relevant currency in the place of payment. Payment shall be made in the
" currency in which the relevant indebtedness is denominated or, if different, is expressed tobe .
payable and to such account in the pnnmpal financial centre of the country of that currency with el
.- such bank as the Lender spscxﬁss : ; ' - '
S . No Set—ﬁﬁ'by Clmrgg;‘ _ _ : L RSN,
R :_._: . :19.'2. All payments to.be made by the Chargor undef th:s Deed s;hall be caicu}ated and be made -
- Without (and free and clear of any deductmn fcr) set-off or caunteralaxm :

I’XPENSES STAMP TAXES AND INBEMNI’E‘IES

"'Se‘amp' Taves

: The Chargor shall pay, and shail promptly on demand mdeer:rmxfy the Lendcr and every Rcccwer " -

" or Delegate against any cost, loss or liability any of them incurs in relation to, all stamp duty, = -

" registration and similar Taxes - payéb!a in conmection. with the entry into, performanmce or : o
enforcement, of this Deed, the Security conistiuted hy this' Deed or any judgment gwen 1n' Ll
" connection with this Deed. Do : '

o Currency Irsdemms}!

o202

“If any sum owmg by thc Chargﬂr under ﬂus Deed (a “Sum”), or any order Judgment or award R
- given or made in relation to-a Sum, has to.be converted from. the cumency (the “First '_
. Curreniey™) in which that Sum is payahle into annther cun‘cncy (the “Secﬂnd Currency") for :
~ - the purpose of o : R el B S

202, 1 makmg ot f"img a c:!alm or pmof agamst the Chargm’ 3 : T

S 20.2. 2 abtammg or enforcmg an order, judgm&nt or award in relahon to an_'y' 11t1gatmn or -

ar‘aﬁratmn proceedings, or

:'_20 2. 3 app!ymg the Sum n samfacuoﬂ of an}r of the Sscured Llab; mcs

o the' Chargar shall as an. mc?epeadem obhgatmn Wxthm Ehree Busmess Days Of demand

indemnify the Lender and each Receiver or Delegate to whom that Sum is due against any cost,

- loss or liability ansmg out of or as.a result af the conversion mcludmg any dxscrepancy' L

S between:

' 2024 the rate of excbange used to convert that Sum fmm i:hs:‘: F;rst Currency mto the Sesond :

. Currency, and oo

' 20257 the tate oF ratés of exchange available to that person at the timé of its teceipt of any e e
Cel __ammmt ‘paid to it in satisfaction, in whole or.in part, of such claim, proof order,

judgment or award, -

""__Thc Chargor waives az’i}"ﬁght it may have in any jurisdiction to pay any amount under this Desd =~
. ~in 4 currency or cun‘ency unit other than that in Whmh it ig’ dmommated or, if different, is o
" expressed to be payable. - ' ' e

S _’-'Vafumdde;f Tax
204

'_ Any cost or expensa referred ta in th!s C!ause 2() is excluswe of any VAT that rmght be : '_: EROR
' s:hargeabie in connection with that cost or expense. If any VAT is so chargeable itshallbepaid .~

' by the Chargor at the same time as it pays the reievant cost oF expense. -

CUUKSEIIGEISSE T g
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" CERTIFICATES AND DETERMINATIONS o |
_ : Any certificate or determination by the Lender af a rate or amount under thls Deed is, in the" L R
: . absence of mamfest error; conclusive evidenice of the matters to Wh}ch i reiates o

PARTIAL INVALKDITY_ o

" If,at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable inany

: “respect under any law of any jurisdiction, neither the legality, validity or enforceability of the

- remaining provisions of this Deed nor the legality, validity or énforceability of such provision B
‘under the law of any other jurisdiction will in any way be affected or impairéd and, if any part _
~of the Security constituted, or intended to be constituted, by this Deed is invalid, unenforceable SR

or meffef:twe for any TEaAsoN, that shall not affect or nmpaxr any other part of the Sf:cunty '

REWIEDIES AND WAIVERS

. No failure to excrmsa ‘nor any dsiay in exermsmg, on the pari of the Lender any nght rcmcdy o '

or power under this. Deed shall operate as a waiver, nor shall any single or partial exercise of - -

- "'_'_';:any tight, remedy or power prevent any further or other exercise or the exercise of any other - Rt

. right, remedy or power. The rights, remedies and powers provided in thzs Deed are cumulatwe SR
“and not exclusive ﬂf any rights, remedies or powers pmwded by law, ' '

'_'Any amendmant waiver or consent by the Lender under this Desd musl: be in wntmg and ma}f. ._ _
- be given subject to any conditions thought fit by the Lender. An}' waiver’ or consent shall be SR
o effective (mly in the instance and f@r the purpase for which it is gweu

. ‘QQTICES
_ e _ 'Commmsmatwns i W?‘Etli;g N :
B L 41 i'Any communication to be made under or in connection w:th thls Dﬁ:ed shail be made in wnt:ng.-_..:: i
- and,; unless otherwise stated; may be made by Ietter .

S .Addresses

Cadn

" The address (and the department or officer, if any, for whose attention the communication is to e
" be made) of the Chargor and the Lender for any communication or document to be made or "
© delivered uuder or in connestisn with this Deed is that identified with its name below: -

ITS TECH}‘JOLOGY GRC?UP LIMITED

o Addrass ".:ElmHGuseFarm

. “Saighton Lane, R
-+ Saighton,

. Chester,

. CH36EN

| "_Emﬁi’!:‘ RPN - c'aﬂ.kameen@it’s'téchhbldgﬁ’gfﬁ'up.carn_ o

' ..For the Attentmn cf o Carl Kimeen :

_' ._-'AVIVA INVFSTORS TNERASTRUCTURE H\ICQME ND 6B LIMITED o

L S " ¢lo Aviva Tnvestors Global Serwces Limned
-Address RN -

7St Helen's, e

UK-31993085.8 i T



| !.Lfn.de'rshaft,."' L

SooLondon oo
T - EC3P3DQ
Eail: o
" For the Atfention of: _':@Diréc'mrs of Aviva Investors Infrastnictire Income L

Cer a'ny'sﬁhstimté address or department or officer as the Chargor may hbtiﬁy tothe Lenderor,as - ..
the case may be, the Lender may nenfy tc- the Chargﬂr in ¢ach case by not less than ﬁve o
- Business Days notice : : e SRR ' RSN RERTIS

coa3
" connection with this Deed will oniy be effective when it has been left at the relevant address or

- No.6B Limited and Head of Infrastructure, Aviva -
- Investors Global Services Limited . -~

De!wezty

Any commumcamon or. d@cumem madé or delwered by one permn m amiher undm‘ orin.

" five Business Days after being dﬁpaszted in the post postage prepaid in an envelope addressed to
- it ‘at that address, and if by email will be effective only when actually received (or made
* -available) in readable form (any email which becomes effective, in accordance with this Clause = = =+
. 24.3, after 5:00 p.m. shall be deemed only fo become effective at 9.00 a.m. on the following - _' ' _ '
“day) and, if a particular department or officer is specified as part of its address details pmwded R i
S under Clause 24.2 {Addresses), if addressed to that department or officer. R '
244 7 Any communication or document to be mae:!e or delivered to the Lender wn!l be effectwe only -
0 when actually received by it and then: only if it is expressly marked for the attention of the "
S ~department or ‘officer identified with. the Lender’s name in Clanse 24,2 {Addresses) (cr any ;' o

o " substitute department or ofﬁcsr as it shall spcmfy for thls purposs)

28

e

- 'COHI\TERPARTS : o o _ _
e This Deed may‘be executed in any number of cdﬁﬁt&rpaﬁs','énd this has the same effect as if the .
- signatures on the counterparts were on a single copy of this Dead. Delivery of an ¢lectronic - -

: counterpart - of this Deed by g~mail’ attachment or teiecopy &hall bc an cffcctwc mode of S
o delivery. : : o ' o L

.ASSIGNWEN’F i | | | L
" The Lender 'm'a}f a%sigﬁ.,. charge or transfer all'é'r.'an}" of its rights under this Deed without the- e
' consent of the Chargor. The Lender may disclose any information about the Chargor and this
- Deed as the Lendar shall consider appropriate to any actual or’ proposed direct or indirect

T successor or to any person to whom information is: reqmred to be disclosed by any apphcab!e e
. law or regulation. = ' '

RELEASES

" Upon the expiry of the .I;ia.biliity Period (biit not otherwise) .and'stjbjeci to Clauses 18.3 and 18..43'.;"_' T
" (Reinstatement), the Lender shall, at the request and cost of the Chargot, take whatever actionis -

o . “necessary to release the Charged Property from the Security constituted by this Deed. © -

U UK-GII0558. oy



L oagl G@VERNING LAW

' This Deed and” any noit- contmcmal @bhgatmns ansmg out Gf or in cmmectmn wzth ;t are S

govemed hy Enghs;h law

' :'1- .E,N 'WITNESS Gf Whmh thm Decd has bean entered into as a de{:d and is mtended to be: aﬂd is delwm'ed
“on'the day and ycar first before written,

CUTUKSGBI90305EE g



" SCHEDULEL .
~ SECURITIES

Details of company in . | Number of = | Description of - | Registered holder | Share certificats
which shares are held | shares L :: | shares (elass, par |~ o K

numbers -
Clvalmeste) o

ITS Telecom Solutions - | 17~ = | Ordinary shares of | ITS Technology |17 -
Limited oo Lo fleah . GroupLimited |

| ITS Nottingham -~ ~ 12 . | Ordinary shares of | TTS Technology " |1 =
Lamited T 50 each 0 | Group Limited

- |.ITS Hammersmith and .10 . Ordinary shates of .| ITS Technology . |17 "
‘Fulham Limited N B S £1 each S | Growp Limited.

BNET Ultra Limited 1 2. “. ) Ordinary shares o 1 ITS Technology T R B
St el each | Group Limited '

T UR-6319930858T L Ty



. SCHEDULEZ
 SPECIFIED CONTRACTS

1. Each Development Document; .

2. Each Upstream Loan Agréement;and

30 Each Intra-Group Loan Agreement. o

U UK-63I9930558 o o g



: ; SCHEDULES o
F GRM GF NOTICE {}F CﬂARGE INSEJRANCE PQLECIES

B Parti Ferm ofNetmg =

o T'o:':' 3-. [Name af re!evant msurer} i

B -i)ear Su‘s

oS TECHNOLOGY GROUP LIMITED - Tasarsnce Pahc{ }gm] ‘Number[ s} o] [a;,a:ga.;' (the' S
L _“Palxciy}[aes}”) e RIS _ e o

~ AVIVA INVESTORS INFRASTRUCTURE INCOME NO.6B LIMITED (ths-“Lender”) wd TS

TECHNOLOGY GROUP LIMITED -(the- “Qnmpany”) HEREBY GIVE NOTICE that by a- chargs -

" contained in a debenture dated [e] and made between the Cnmpany and the Lender (the “Debenture”} -
- the Company charged to the Lender by way of first fixed charge all of its present and future right, title

: and interest in and to the Policly]lies], mcludmg all ¢laims, the proceeds of all claims and all retums of .

- premium in connection with the Policfyjlies]..

The Pohciy} [ms] tageiher with any new pohcy or pol:mes in substl‘{uhon for the Pghc{y] |es] and’ all -

L poth._dOCumems, documents of title and endorséements relatmg to -all such policies. (including the = .= '

:_. Polic[y][ies]), should be held to the order of the Lender and all payments by you under or in connection o

- ~with the Pohc[y]{icsi shculd be made as the Lender may dxrect and mnly on Ehe Lcnder s written

o instrictions,

T The Cempany con.f irms that

P 3 '(i) ~in the event of any conﬂlm bstweem commumcatmns received fmm 1t and fmm the Lender thc RRR

- communication from the Lender shall prevail;

o D o "_'none of the mstrucnons authansanons or conﬁrmatmns in thﬁ Nonce of Charge (the “Nemce"}
B o .'can be revoked or varied in any way exsept with the Lender’s specific written consent; and

_ '{iii)'__:; any vmtten notice or instructions gwen to vou by the Lender in accordance with-this Not:c:e'_ o o

- shall be conclusive. -

. _ Kindiy'acknawﬁedgc recmpt'of this Notice aﬁd.cﬁﬁﬁﬁﬁ'yﬂuf ﬁgfé‘emént fo it b.y'sig'ning the enclosed famﬁ SR

“ef acknowledgement and returning it to the Lender at [address] for the attention of [offi cer/department].

" This Notice and any non- contracmal obhgahons arising out of or m connechon with lt are governed by :_'_;' g o

‘English law, :
‘Yours faﬁbfully;:_"_ -

- _forandon hehalf of .07 forand on behalf of

TS TECHNOLOGY GROUP LEMITED © AVIVA INVESTORS INFRASTRUCTURE
SR . INCOMENO.6B LIMITED B

CUREION0SEE L gy
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Part 2 Fnrm of Acknowledgemem-- :
_ _ [gm a’yphcm&} s :
: A\nva Investors Enfrastmcmre Income - S
No.6B Limited : IR
clo Aviva Imrestars Global Sewaces Lo
L}rmted SR
I-Undemhaﬁ, S

" London.

' -Attention:

BC3P SDQ

- Infrastructure Income No.6B Limited -~

. and Head of Infrastructure, Aviva.

o ~ Investors Global Services Limited

3 Dear SH‘S

" Directors of Aviva Investors S e - o  [Date]

o We ackmawiedﬂe recelpt of the Nonce af Charge of whwh this isa copy Terms and exprcsswns deﬁned' .
" in that Notice shall have the sameé meanings when usad in this ackﬂow!edgment We agree to and confirm -
- the foliowmg o ; : ' S : : '

we will hold the'PoliéIy]{ies], together with any new policy or policies in substitution for the =~

- Policfyllies] and all policy documents, documents of title and endorsements relating to all such

- policies (including the Polic[y]{ies] ) to yaur order and acccpt agreﬁ to-and will comp!y with _' S

RO

- the terms of the Nmica R

we will- send. to you copzcs af any rmtxces which we may give to the Campany under such L

- policies (mci‘udmg the Pohc{yj{ies]} at the same time as we send them to the Company, _

@

“we have not received notice of any other c:harge asmgnment or Uther third party right of interest
" whatsoever in, of over, or affecting, any such policies {including the Palic[vilies]); and .

this acknowledgemcm is freely: asagnab}e or transfembla by ye:m by any subsequent ass:gnee o
- transferee or successor-in title in-accordance with the terms. of such policies. (including the

" Policfy]lies]) (“Subsequent Party”) and by any receiver appomted b}' you. or- by any'_"_' R
" Subsequent Pﬁr!:y pursuant to the Debenturs. - : . _

o Our agreemem: ‘and confirmation in paragmph {a} ab(}ve is gwen subject to our nght of canceiianon in '_ .
' respect of any such policies (including the Pahc[y}{ies]) on default in payment of an}r premiums but we
“undertake with you {until such time as we receive notice to the contrary from you): - B

e

-'to adwse you pmmptiy if any such premmms are not received b}f ug’ W!,thm 30 days ef renewai' s e

" not to exercise our nght of cancellatmn on defauﬁt in paymem of any- quch premmms w:thaut' S

” ggvmg you. 30 days notice in writing and thsrefore a- reasonable - Qppemnaty of paymg the
N premmms outstandmg, and . : B

" to motify vou promptly of, anﬁd' iﬁ any eVen’t'bcfofe giving our agfeetnén't'td ‘any material By

i :Pr}hc{yiilesi)

CUK-E319930558 o gy

= '_ changes which are proposed to he made- 'EQ the terms of any such pohmes (mciudmg the _' e



e Z_Ynurs'faizﬁﬁxﬁjﬁf o

o .:_ " for and on behalf of i
S s " [Name of relevant insurer] S

CUKSEIISS0SSS L g



: e : SCHEDULE‘& : PIHE
F ORM QI‘ NﬂTICE OF CHARGE SPECIF IED CQNTRACTS

Part 1 Fm'm of Nﬂme o

L Tas g w [Name af ref@éné‘ cmmterpar!y 0 Spécsﬁed C@ntmct]
- Dear Sirs

" AVIVA' INVESTORS INFRASTRUCTURE INCOME NO.6B LIMITED (the “Lender”} and ITS

" TECHNOLOGY GROUP LIMITED (the “Company”) HEREBY GIVE NOTICE that by a charge
e contained in a mortgage debenture: dated [*] and made between thé Company and the Lendes. {the' .
" “Debenture”) the Company charged to the Lénder by way of first ﬁxed charge all of itg present and .

- ~future right, title and interest in and to the following agreement:
_”[desc'nbe agreemem} : _ _ _ _ _ _ _ :
. '(thé:“‘&gféeﬁient”} 'includihg, but fiot limited to, the ﬁg}if to demand and receive all moneys whatsoever
- payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
- for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel’

- performance of the Agmement and all other rights, interests and benefits what&oever accrumg foor fm' the

" benefit of the Company ansmg from the Agreement.

' Al! maneys payabie by yuu to th.e Company pursuant 0 the Agrecment shall be paid o thc Company N e

-account  (sccount. nuinber [mse;t account number], sort ‘code [insert sort code] and account reference
< “insert account neme)”) as directed by the Lender. 8

"'_Noththstanximg the c:harge rcfemad to abovc or the makmg Df any paymm: by you to ths Lender._'_' o
- pursnant to it, the Company shall remain liable under_ the Agreement to perform all the obhgatmns' '
- assumed by it under the Agreeinent and neither the Lender nor any receiver nor any delegate appointed by
- the Lender of any such receiver shall be at any time under any obligation or liability to you under or in
_ respect of the Agreement. The Company shall also remain entitled to exercise all its rights, powers and
. discretions under the  Agreement and vou should continue to give notices under the Agreement to the
o Company in each case unless and uniti] you receive notice from the Lender to the contrary when all sach -~
o rights, powers and discretions shall be exefcisable by, and notices shalE be gwen to, the Lendar or as it _':
- directs: : : ; e . ; B . :

" Please n‘d{e that, pﬁfsué,ﬁt'to the cheﬁhifé' ﬁie'CQmpényénd'thé Lender have ég%ééd that fhé 'Compén.y: =

will not make or agree to make any amendments, variations or modifications to the Agecmfmt or waive

o any of its nghts under the Agreement thhmu& the | pnor written consent of the Lender.
< The Cempany confirms that: o i :

W '_ “in the event of any cﬂnﬂmt between communications mcmved ﬁrom it anci fmm the Lender the L
" communication from the Lender shall prevail; :

L (i) none of the instructions, authorisations or canﬁnnatmns in this Nmmc of Charge (the “Nonee”) -_: S
- can be revoked or varied in any way except with the Lender’s specific written consent; and -

o .'{iii}"" any written notice or msimctlons gwen to yau b}r ‘the Lender in accordance with this Not:ce [
" ghall be conclusive. - :

UK -631993055.8 B I SRt " B S



s Kindly acknowledge receipt of this Notice and confirm your agreément it by sigﬁing the enclosad form :

" of acknowledgement and remming'it to the Lender at [address] for the'aﬁcnti@n of {affi cerfdepartmem] ;

- This Notice and any non»contmcmal obhgati@ns ansmg out cf or in connection wnh it are gavemed by ': :

: ._ English law. -
R '_Yam"s faithfuily,'_ '

AaaanaaaF e e a e R - . R N A e ]

: :'.-for and on behalfof RN L f@r and on hehalf of

IS TECHNOLOGY GRC)UP LIMITED AVIVA INVESTORS INFRASTRUCTURE o

INCOME NO. 6B LIMITED -

UK-631993055.8 0 e e



o _ Part 2 Fﬂrm of Aﬁ:knawledgement'
S _ . _ [nm dupizcage] :
Tor L - Aviva Investms Infrastmc:ture Income
| - No.6B Limited o
L g Aviva Tnvestors Giobaﬁ Scmces e
CAddressr -
<7 Limited,
o StHelen's, -
.1 Undershaft,
- London .
BC3P 3DQ - _ _ :
"'A&én't:ién:'_' Directors ofAvwa Investors ':'13'- | B e : o : -~ “[Date] S
g - Infrastructure Income No.6B Limited N '
and Head of lafrastructure, Aviva -
- Investors Global Services Limited - o
CDearSiset s _
We-aci{nowiédgé reé‘éipt of the thicebf'(')hairge of which thig is a copy. Terms and ekﬁreSsﬁons'déﬁné& S
~in that Notice shall have the same meanings. when used in this acknowledgment. We give any consent to o
" the creation of the charge required pursuant to the Agreement and agree to and confirm that; - :

- (ﬁ) o we will pay all moneyshemafter bec:‘mmng due to the'Campany in resp‘ect of the Agfé’em'énif as
- directed in the Notice and as:ceptand will comply with the terms of the Notice; - -

o (b):'._ o :we will send to you coples of any riotices which we- may gwe o tha Company under the
' " Agreement at the same time as we send them to the Company; - '
ey “we shall n'ot exercise or seek to exercise a’n'}? ﬁght which we may have to terminate o treat as
" terminated the Agreement without first giving to you by registered or recorded delivery post not’
" less than 20 ‘working days’ prior written notice specifying our grounds for terminating or
‘treating as terminated the Agrecment and further that we shﬂii ot terminate ﬁ:he Agreement mor:
~treat the same as terminated zf '

o iy B "~ any breach giving rise to the nght to temminate the Agres:ment is remed;ed befora the R
- expiration of 20 working days from such notice; or . o '

(i) - -prior to Ehe'expiry of snch petiod, you have agreed to exeéﬁte or 'piodufe'the"é:’xééﬁéiéﬁl
© - of, and vou call upcm'us_to execute, a novation agreement (in form and substance B
" acceptable to you) by which you, a receiver a‘ppoihted by ymﬁ under the Debenture or
. another person nominated by vou and approved. by us {such -approval not to be
- unreasonably . withheld or . delayed)- assume(s) the rights-and  obligations  of the -
'_ Company under the Agrécment (but giving credit to you, such receiver or such other S
. person for manéys-aiready paid and obligations already performed by or on behalf of S :
o the-Compaﬁ'ny-pursuant to the Agreement) and we agree and confirm that on being
calied upon to execute any such novation agrecmﬁnt we shall- promiptly execute the =
same; RO S -
' '(d] e -'Wé:shalll pm\}ide to you prompily on request any documents or other relevant information which o
- vou, such receiver or such other person may from time to txme requ:re in order {o perform the =
mbhgatmns of the Company, _ ' Tl :

CCUKSETIONN0SSEL e g



: {e} if you shcmld gerve OO us-a notlce m wntmg statmg that the Cempany 15 in E’)reach 91" an
o obligation on its part under or in connection with the Debenture, we shall:

g

'._"permxt yuu to exercise ali or any of the rights of the Cempany under i:ha Agreement R
_: '_ for so long as you ghali raqulre Such notice in wrmng shall bc binding and conclusive = - '
Lol uponus: and/or . o ' : : '

- (- enter mto a novation agrecment {m form and substance acceptabie to you} by Wh:ch'_ S
RO _' you, a receiver appointed by you under the Debenture or another persen nomminated by o
. you and approved by us (such approval not to be unreasonably withheld or delayed)
X “assume(s) the rights and obligations of the Company under the Agreement (but giving
~eredit to: you, such receiver or such other person for mmoneys already paid and L
_obiigatians 'alréady performed by or-on behalf of the Company pursnant to the =~
. Agreement) and we agree and confirm that on being called upon to éxecute any such "

: novation agreement we shall promptly execute the same;

B {(f " we have not received notice of any other charge, assignment or mhef third party right or interest =~

-whatsoever 'in, ‘of, over, or- affecting,” the Agreement or. any other notice re!atmg to the .
" Agreement; and o : ' = '

gy this- acknowledgemem is freeiy a%mgnabie oF transferable by you, by any subaequent as&gnes _. B
- -transferee or successor in title in accordance with the terms of the Agreement (“Suhsequent B
Party™) and by any receiver appomaed by you or by any Subssqucm Party pursuam te tha

Debenture

;’fYaurs fanhful!y o

- for and on behalf of - : - S
- fName aof refevant 'cozmz'erpdﬂj} to Specified Contraclf

s UK - 6319530553 .

...53.?_. i



R - S SCHEDULES e R
: -”F@RM m? NOTICE OF CHAR(;E ACC@UNTS N{)T ‘Wim ’EHE LENDER

E’artl Fnrmnf\}ome S

: Tb: - ) !Name of ?efﬂvam Zmnk or f nam‘:a! msszwtzoni .
"Dear Su‘s PR

AVIVA' INVESTORS INFRASTRUCTURE INC{)ME -NO. 6B LEMITED (the' “Lender”) ancl ITS_':.
TECHNOLOGY GROUP LIMITED (the “Company”) HEREBY  GIVE NOTICE that by a charge =
o “contained ina morigage debenture dated’ [*] ‘and made between the Company and. &he_Lender-(thé_:_ e
" “Debenture”} the Company charged to the Lender by way of first fixed charge &ll of its present and g
. future right, title and interest in and to all moneys from time to time deposited in or standing to the credit =
“of any bank account with any benk or financial institution, mcludmg the followmg accc)unt(s) (each a '::j o
. “Relevant Accaunt”) maintained w:th you ' ' . ' o

o [Speczﬁ; decornis: account name, account rnimber, details of branch etc. ]

_Ascerdmg!y, the Company hereby mevocably and uncond;tmnally mstmcts and authomses ya}u

- (a)" o ; _to dlsclose to the Lander wﬁhmuﬁ; any reference to or ﬁmher authority from the Company and
o without any enguiry by you as to the justification for such disclosure, such information relating -

- to any of the Relevant Accounts and the moneys from time to time deposited in or standing to

- the credit of any of the Relevant Accounts as the Lender may at any ‘time and fmm tlme o ume'-:'_ B

" request you to disclose to it;

by '_-'::to_h@ld-al&_moneys from time o tii‘ne deposited in or standing to the credit of any of the
- Relevant Accounts to the order of the Lender and.to pay or release all or-any part of such

- moneys in accordance with the written instructions of the Lender at any time and from time to
.-"..-"time; and. : : ' :

(e} tocomply with the terms-of aniy other written notice or instructions that you receive at any time

“-and from time to time from the Lender in any way relating to the Debenture, any of the Relevant
- Accounts or the moneys from time to time deposited in or standing to the credit of any of the

" Relevant Accounts withoit any reference to or further authority from: the Company and thhaut"_ i

" any enqulry by vou as to the justification for or validity of such notice or instructions. .

- The Lender has agrsed that the Company may wsthdraw any moneys fmm any of the Relevant Accoums - :

entitled to make any such withdrawal 1o the extent spﬁs::ﬁed in the notice. -

_'_The Company confirins that

o iy “in the event of zmy ccmﬁmﬁ: between cammumcatmns recewed from 1t and fmm the Lendar ﬂ'iﬁ

‘communication ﬁ'om the Lender shall prevail;

oGy : Lonong of the instructions, authorisations or conﬁrmatmns in thﬁs Notme of Charge (the "‘Nohce”}

" ‘can be revoked or varied in any way' exsept with the Lendar $ specific written consent; and - '

(iii')'-": an}f ‘written niotice or mstrucuans gwen to yau by thc Lender in accerdaﬂcs Wlth this Netme TR B

o shall be concluswe

- without any reference- to or further authority from the Lender except to the extent that the Lender gives |
" you nofice to the contrary. Upon and afier the gwmg of such notice, the Company shall ‘cease to be



- _ Kindly'acknbw.léd:gé receipt of this Netice and confirm ybur é,greéniém tey it by s'igﬁi'ng’ the enclosed form.
“o of acknowledgement and returmng it to the Lendcr at [address] fmr the attention cf {oﬁ;‘cer/departmenf}

" This Notice and any non- r-contractual @bhgatson& smsmg out of or in connection W1th it are govemed by__

'__Enghshlaw e
e " Yours faithfully, : e

B R L I e S PRI LI SR U AP R R S U SRR

o '.._.fm' and on behalf of T fur and on bﬁhalfﬂf :
':--:if: ITS TECHNGLC}GY GROUP LEMETED S -_3 “AVIVA INVESTORS INFRASTRUCTURE
. B INCOME NO6B LTMITED

L UKEN90SSE e g



Part 2 Earm of As:know}edgemant :

: {oyz dupftcafe}
.'.T'cs': __ S 'vaa Envestars Infrastmcmm Income o
S 1 Noi6B Limited :
Address - efo Aviva Investors Glmba] Scwwes .
' o Limited, - SRRt
- StHelen's, - :
~1Undershaft,
CLendon T
CEC3P3DQ. .
" Attention; Directors of Aviva Investors R SRR o [Date]
: Infrastructure Income No.68 Limited B -
- and Head of Infrastructure, Aviva-
' TInvestors Global Services Limited e :
s Dear Sus

L We acknowledge recelp‘t C!f the Notice of Charge of whmh thxs isa copy Terms and expressmns deﬁned.._ ._ _. |
- ' - in that Notice shall have tha same meamngs when used in this acknowledgment. We agree to and conﬁrm':_ - :
the followmg - R SURLEP - B -

) we accept and wﬁi cgmpiy wzth the termis of the Nntlce _ _
B :'(b)': : IZ'IWE have not recmvmd notice of i any other chargc assignment or other third party nght or initerast '_ :

- whatscever in, of, over or affecting any of the Relevant Accounts;

= '(c) ": “we have not claimed or exermsed, and will not elaim or exercise (except thh the Landsr 5 pncar '
L . written consent) any Security interest; right of Set-off,:consohdanon or counterclaim or any-
- other right against or in respect of any of the Relevant Accounts, except in respect of our usual -

- administrative. and transactional fees a.nd charges i telation io- the Relevant Account m'-' o S

question; and

S(dy - we shall Hiot permmit the Compsny to make any withdrawal from any of e Relevant Ascounts

~afier receipt by us of a notice fmm the Lender prohibiting" such wathdmwa}s to the extent -

' "-"speczfied in that hotice. -

3 :.Ygurs falthfuily |

© - for and on behalf of - o
R '{name ﬂf refevant banﬁ: or fi nam:zai mstztutsanj

LUK- 6319930558 T UL g



EXECUTION PAGE
THE CHARGOR

EXECUTED AS A DEED by

ITs TECHNCLOGY GROUP LIMITED
on being signed by a Director

in the presence of!

P g s’

MName of witness:

HAHL

Signature:;

Address:

Oecupation:

THE LENOGER
AVIVA INVESTORS INFRASTRUCTURE INCOME NO.6B LIMITED
By:

LN - 631993055.8 43



