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Registration of a Charge

Company name: DAWAMA PLC
Company number: 10888992
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Received for Electronic Filing: 28/09/201

Details of Charge

Date of creation:  07/09/2018
Charge code: 1088 8992 0001
Persons entitled: GRM LAW TRUSTEES LIMITED

Brief description:  FIXED AND FLOATING CHARGES OVER ALL PROPERTIES, INTERESTS,
RIGHTS, LICENCES, AND OTHER ASSETS OF DAWAMA PLC. PLEASE
REFER TO THE DEED OF CHARGES DATED 7 SEPTEMBER FOR MORE
DETAILS.

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RABAH SAADEDDINE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10888992

Charge code: 1088 8992 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th September 2018 and created by DAWAMA PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th September 2018 .

Given at Companies House, Cardiff on 2nd October 2018

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION

Dated 7
September 2018

DAWARMA PLC.
asissuer

GRM LAW TRUSTEES LIMITED
@5 Delegate

DEED OF CHARGE
refated to
DAWAMA PLC
£1,200,000,000 Secured ﬁertiﬁ'cat&_?mgmmme

GREENWOODS GRM LLP s "

1 Bedford Row é
London ‘ &=

WCIR 4BZ GREENWOODS GRM







THIS DEED OF CHARGE is made on 7 Septernber 2018 between

{1}

DAWAMA PLC, a public imited company incorporated and registered in England and Wales.
with company number 10888992 and having its registered office at 1 Bedford Row, Londan.
WCLIR 4BZ (in its role as both issuer of the Certificates and Trustee for the Certificateholders)

{the "lssuer™); and.

GRM LAW TRUSTEES LIMITED, a company with fimited liability incorporated under the Taws of
England and Wales and having its registered office at 1 Bedford Row, London WCLR 482 {the
"Delegate”, which expression shall, wherever the context so “admits; include stich company
and all other persons or companies for the time being the trustee of trustees of this Trust
Deed} as trustee for the Cerfificateholders fas defined below) and security trustee for the

Secured Parties (as defined below).

WHEREAS:

(A)

The Issuer established a £1,200,000,000 Secured Certificate Programme an 7 September 2018

{the "Programme”}.

The lssuer proposes to issue from time to time Certificates (as defined below) to be

constituted under the trust deed dated 7 September 2018 between the Issuer, the Delegate,

thie Delegate and the Agents named therein (the "Master Trust Deed"} and each supplemental
thereto {each a "Supplemental Trust Deed") in scparate’ Saries, from time to time, which

‘Certificates shall be secured separately and apart from the Certificates of any other Serfes. The

Master Trust Deed as supplemented by each Supplemental Trust Deed is referred to as the

Trust Deed".

Each Series which is expressed to be secured pursuant to the Supplemental Trust Deed

constituting such Series shall be secured pursuant to the Trust Deed and this Deed uf Chargs

‘in accordance with the Conditiens and, where applicable, the Pricing Supplement relating to

such Seties and the coverants and-agreements set out herein for the benefit of the Secured

Parties as their interests appear bélow,

 THIS DEED WITNESSES AND 1T 15 DECLARED as follows:

L
1.1

INTERPRETATION

Dafinitions



Capitalised termsused jn this Deed of Charge but not defined in this Deed of Charge shall have
the meanings given to them in the Conditions and the following terms shall have the following

eanings:

"Agency Agreement” means the Agency Agreement dated 7 September 2018 between the

Issuet, the Delegate, the Transfer Agent, the Registrar and the Paying Agent;-

"Certificates” means the notes to be issued by the Issuer and constituted by the Trust Dead
and the applicable Supplemental Trust Deed and which are expressed o have the benefit of
the fssuer Security and for the time being outstanding or, as. the context may require, 3

specific number of therr;

"Conditions" means, in reéspect of the Certificates of each Series or Tranche, as applicable, the
terms and conditions applicable thereto. Any teference to a particularly numbered Condition

shall be construed accordingly;

"Contractual Currency” mears, in relation to any payment obligation of any C‘e&rtiﬁ{:at%
sterling and, in relation to Clause 11 {Remunération. and Indemnification of the Delegate),
sterling or such other currency as m'ay_be agreed between the lssuer and the Delegate from

time to time;
"Event of Default” means an-event described in Condition 9 [Dissolution Sx}fents'};_

*holder” in relation to a Certificate, and "Certificateholder™ have the meanings given to them

in the Conditiohs;

“Inselvency Act” means the UK Insolvency Act 1986 and/or the UK Insolvency Act 2000, as
applicable, as the sarme may be amended and supplemented from time to time {including any

statutory instrument or regulation made thereander in force from time to time};

“tssuer Security” means the security granted by the Issuer pursuant to the Trust Deed and this

Beed of Charge:

"Liability" means any | uss, damags, COSLS, __-f:ha rge, claim, démand, expense, judgment; action,
proceeding or other-liability whatsoever (including without limitation, in respect. of taxes,
duties, fevies, imports anﬁ_nther.;cha_r_geﬁ} and :iﬁcmfﬁﬂg any value added tax or similar tax
charged or chargeable Tn réspect thereof and legal fees and expenses on a full indermnity basis

[eollectively, the "Liabilities");



*Majority” means with respect m.i:m;iﬁr:aﬂ;es of any Series, Certificateholders holding more

“than 50% of the apgregate outstanding amount of such Certificates..
"sutstanding” has the meaning given to itin the Trust Deed;

"Paying Agent” means Avenir Registrars Limited, a company incorporated in England and
Wales unider camparny registration number 09009850 with its registered office at 5 5t. Juhn's

Lane, London, ECIM 4BH;
"Permitted Investments” means:
ta)  sterling denominated government notes; or

(b} sterling demand or time deposits, certificates of deposit and short-term obligations
{Ene':ﬁuding_-mmmé reial pa g'}E&fr}J

provided- that in all cases: {i} such ihvestments will mature at least one business day prior to-
the next -appiﬁﬁa_ble_.P-e:rfim;ﬁﬁ: Distribution _D-ai’_ca;-{ii’} ‘the short-term unsecured, unguarantesd:
and. unsubordinated obligations of the issuing of guaranteeing entity or Ehe.emﬁtywith which
the demand or time deposits are_-made-_ {being a bank or licensed EU credit institution) are
rated at least "A-14 by S&P or "FI+" by Fitch or "A1" {long term) and "Prime-1" {short term]
by Moody's; and (i) suﬁh- investments will provide for principal to be repaid in respect of such
investraent which is at least equal to the price paid to purchase such investmentand does not-
fall to be determined by reference to any formula or index and is net subject to any
contingency;

"Potential Event of Default” means an event or circumstance that could, with the giving of
notice, lapse of time, issue of a certificate and/or fulfilment of any requirement provided for in

Condition 4 {Dissolution Events) became an Event of Default;
“ipriority of Payments” shail mean the priority of payments set forth in Condition 2{b};
“Programme” shall have the meaning given to such term in the recitals above;

'“‘Fmgramm&-iimif{ rveans the makimum zﬁggﬁre’ga‘téﬁmit:'ﬁa! amount of Certificates that may
be fssued and outstanding at any time under the Programme, as sL.a_[;H_iEmit.may be increased
by the lssuer by nutification to the Dielegate from time to time which, as at the date of this

Deed of Charge is £1,200,000,000;



"Receiver” means.any of a receiver under the Insolvency Act, an administrator, a recelver and

manager o an administrative receiver in respect of the assets comprising the Issuer Security:

"Registrar” means Avenir Registrars Limited, a-company incorporated in England and Walss
uhder company fegistration number 09009850 with its registered office at 5 St. John's Lane,

tondion, ECIM 4BH;

"Secured Assets" means, in respect of any series; ail assets of the Issuer assigned or charged
pursuant to the Trust Deed and the Deed of Charge relating to the Serfes as security for thi
wbligations of the Issuer in respect _éf that Series as specified in.the Pricing Supplement and
Conditions applicable to any Series including the beneficial interest of the fssier in the

Transaction Documents in so far as that interest relates to such Series;

"Secured Obligations” means, in respect of any Serios, all preserit and futife obligations and

liabilities (whether actual or contingent and whether owed jointhy or severally or in any other

capacity whatsoever] of the [ssuer to the Secured Parties in relation ta such Series:

"Secured Parties” means in respect of each Series which is expressed to have the benefit of

this Deed of Charge:

(s}  the Certificateh olders of that Series;

{h} the Delegate and any Receiver or other appointee appointed by the Delegate:

{t}  the Paying Agent and any other Paying Agent pursuant to the Agency Agreement;
(d}  the Transfer Agent pursuant to the Agency Agreement;

(e} ~the Registrar pursuant to the Agency Agre-e.mﬁnst;

(f}  the Calculation Agent pursuarit to the Servicer Agresment;

{g) the Servicer pursuant to the Servicer Agreement: and

th} anyCollateral Adviser-appointed in respect of such Serjes;”

"Series" means a series of Certificates comprising one or more Tranches, whether or nat
issued ‘on the same date; that {except in fespect of the first periodic dé’stributium-"E:'_hsﬁir_
investment amount and their issue price} have identical terms on'issue and are expressed to

“have the samie series namber;



1.2

"Servicer" means Bedford Row Capital Advisors Limited, a company fncorporated in England

‘and Wales under company registration number 10010194 with its registered office’ at 1

Bedford Row, London WCLR 482,

"Carvicer Agreement” means the servicer agreement dated 7 September 2018 between the

Issuer, the Servicer and the Caloulation Agent;. and

"“Transaction Documerits" means this Deed of Charge, the Trust Deed, and the Agency”

Agresment and the Servicer Agreement; and.

"Transfer Agent” means Avenir Registrars Limited, a company incorporated in England and

wWales under company registration number 09009850 with its registered office at 5 5t. lohn's

Construction of Certain References

References to:

13

1.4

121 costs, charges, remimeration or expenses include any value added, turhover or similar

tax charged in respect thereof;

122 anaction, remedy or method of judicial proceedings for the enforcerment of creditors”
rights include references to the action, remedy or method of judicial proceedings i

jurisdictions other than England as shall most nearly approximate thereto; and

1.2.3  a Clause, Sub-Clause, Schedule or Recital, is a reference to a Clause, Sub-Clause,
Recital of, or a Schedule to, this Deed of Charge.
Headings:

Headings shall be-ignored in construing this Beed of Charge.

Contracts

References in-this E}@ed.--ﬂfﬁharge to this Deed of Charge or any other document are to this
Dead of Charge or those documents as amended,. supplemented or replacad from time to.
time in relation to the Programme and %ncmdﬂ_-_aw document that amends, supplements or

replaces them.
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1.6

2.2

Sﬁhﬂdult’f;’:‘._

The Schedules are part of this Deed of Charge and have effect accordingly.

Contracts [Rights of Third Parties).Act 1999

A-person wha is not a party to this Deed of Charge has no tight under the Contracts {Rights of

Third Parties} Act 1999 1o enforce any térm of this Dead of Chargs except to the extent that

this Deed of Charge expressly provides for such Act to apply o any of its terms but this shall

notaffect any right or remedy of a third party which exists or is available apart from that Act.

COVENANT TO PAY

Separate Series

The provisions of Clauses 2.2 {Covenant to Pay), 3 {Security), 4 {Enforcement), 8 |Receiver) and-
23 (Limited. Recourse and No Petition) hereto {all inclusive) shall apply. mutatis mutandis
separately and independently to the Certificates of each Serfes or Tranche, as applicable, and”
in such Claises and Schedule the sxpressions "Certificateholders” and "Certificates”, together
with all other terms that relate to Certificates or their. Conditions, shall be construed-as
reférring to those of the particalar Series’ in question and not. of all Series or Tranches, as-
applicable, unless expressly so provided, sothat each Series shall be constituted by a.s.e-pa'éate__.
trust pursuant to Clause 2.2 {Covenont o Poy) and the Trust Deed and that, unless -expressfy

provided, events affecting one Series or Tranche, as applicable, shall not affect any other.

Covenant ta Pay

The Issuer.covenants with an undertalies to the Délegate Tor itselfl and on trust for the other
Securad Parties that it will, subject to the provisions of this Deed of Charge and the. other

Transaction Documents to which it is a party:

2.2.1  .duly and punctually pay and discharge all monies and liabilities whatsoever which now
are or at any time hereafter may {whether before or after demand) become due and-
_payahia:m ‘the. [}Eél'-é_gai:e {whethier for its.own account or as Delegate for the other
Secured Partiesy or any of the other Secured Parties by the Issuer whether actially or
contingantly, under this Deed of Charge and/or any othier Transaction Documerit to-

which itis a party; and

222 observe, perform and satisty all its other obligations and liabilities under this Deeid of

Charge and/or any other Transaction Document to which it i3 a'partly.

'_'?__



3.2

SECURITY
The term "all of its rights" as used in this Clause 3 includes, unless the context requires

otherwise:

3.0 the benefit of all covenants, undertakings, representations, warranties and

indemnities;

AL all powers and remedies of enforceiment andfor protection;

3.1.3  all rights to receive payment of all amounts assured or pa%;ab_ie {or to become

payahle}, all rights to serve notices and/or to make demands and all rights to take

such steps as are required to cause payment to become due and payable; and

314 all causes and rights of action in respect of any breach and alf rights to receive

damages or obtain other refief in respect thereof.

Assighiment and Fiked Charge-

321 Inrespect of any Series which 15 expressed to have the benefit of this Deed of Charge
pursuarit to the Trust Deed, the lssuer with full title guarantee and as a continuing
security for the payment or discharge of the Secured Obligations, hereby assigns by
way of SEEEW‘TQW to the Delegate for the benefit of itsell and the Secured Parties all of
its present and future rights, title and interest in and to each of the Transaction
Doctments, cach Borrower Loan Agfeement, each Bofrower Deed of Charge and each
Financial Collateral Asset, in so far as such rights, title and Er;terest-;re_ia-te:‘tn such
Seties, including all morieys which at any time may be or become pavable to the Issuer
pursuant thereto and the proceeds of any clalms, awards and judgments which may at

aty time be receivable or received by the Issuer pursuant thereto,

3.2.2  Inrespect of any Series which is expressed to have the benefit of this Deed of Charge
pursuant to the Trust Deed, the tssuer with full title guarantee and as a continuing
security for the payment or discharge of the Secured Obligations, hereby grants a first
fixed charge of all- monies from time to time standing to the credit of any segregated
hank account with-any bank, financial institution or other person opened in respect of
such SéFiESJ_-.tﬂgthEi’ with all other rights and benefits accruing to or. arising in
connection with-each account {including, but not fimited to, entitlements to profits);
and a first fixed charge of all its rights in respect of each Transaction Document, each

Borrower Loan Agreemaent, edch Borrower Deed of Charge and each Fnancial

-8



3:2.3

Collataral Asset, in each case velating to such Series, to the extent not effectively

Collateral Asset, in each case relating to such Series, to the extent not effectively

assigned under Clause 3.23.2.1 above..

in respect of any Series which is expressed to have the benefit of this Deed of Charge
pursuant to the Trust Deet, the [ssuer with full title guarantee and a5 a continuing

security for the payment or discharge of the Secured Obligations, hereby grants a

‘floating charge of all ‘monigs from time to fime standing to the credit of any

segregated hank account with any bank, financizl institution or ather person opened

in respect of siich Series, together with all other rights and benefits accruing to or

-arising in connection with each account {including, but not fimited to, entitlements to

profit); and a floating charge of all its rights in respect of sach Transaction Dociment,

each Borrowar Loan Agreement, each Borrower Deed -of Charge and each Financial

assigned under Clause 3.23.2.1.above or.charged under Clause 3.2.2 above. Until the

Issuer Security becomes enforceable in accordance ‘with the terms of this Deed of

Eh_argﬁ-an_d.’t_?‘qﬂ_?mﬁt'ﬁﬁeed_,_ﬁm-éDEJﬁ_gat-E;;shaEl’ permit the |ssuer to exercise its rights

under the Transaction Documents, each Borrower Loan Agreement, each Borrowsr

Deed of Charge and each Financial Collateral Asset for so long as the exercise of such’

rights does not result in a breach of this Deed of Charge, the Trust Deed orany other

Transaction Document.:

3.3 Floating Charge

331

The Delegate may at any time, by notice to-the lssuer, immediately convert the

floating charge created under Clause 3.2{c) above into a fixed charae over any of the

assets specified in that notice and the floating charge will, without notice from the

Delegate, automatically be converted with immediate effect into a fixed charge:-

3211 in respect of any assets which become subject to a fixved .charge in favour of

any other person;
3.3.1.2 if and when the lssuer ceases to carny on business or to be a going concern;’

and

3313 lin respect of all the assels on the making of @n order for the compilsory

w_i_ﬂd?ng-up nf ihe-_i&aue_r_‘; on the convening of & meeting for the passing of a-
resolution for the voluntary winding-up of the lssuer or the taking of ary-

stepg-_'{'i_ﬂc'[_ud?hg,-_wiﬁhmut_'_fﬁrﬂi't.a%:mn,_ _the making of an application-or the.

o



3.4

35

3.6

3.7

giving of any notice] by-the Issuer or any other person for the appointmint
of an administrator in réspect.of the Issuer,
Motice of Assignmant
The Issuer shall serve (with a copy to the Delegate) a notice of assignment in the form of
schedule 2 [Form of Notice of Assigriment) hereto on each of the other persons party to each

Transaction Pocument and each Security Agreement, confirming that the Issuer granted a

Security Mterest in favour of the Delegate, for itself and on’ behalf of the Secursd Parties,

pursyarnt to this Deed of Charge.

Reledse of Security

3.51 Upon the irevocable and unconditional payment or discharge of the Secured
Obligations, the Delegate shall, on the wiritten request (an "lssuer Order”) and at the
cost of the lssuer, take whateveraction is ._r_-easnnat:]_‘gr necessary to release the Secured
Assets from the {sster Security or, as applicable, réassign the Secured-Assets'to the

Issuer orany person entitled to the Secured Assets of whom the Delegate has notice:

3.57  Upon the receipt of an lssuer Drderand subject to the irrevocable and unconditional
payment or discharge of the Secured Obligations, the Delegate shall a;clm@w_.ladge
such. Issuer Order by countersignature, which couptersignature shall operate to

release the Security interest over the Secured Assets.

Continuing Security

The lssuer Security is a continuing security and will extend to the ultimate halance of the

Secured Obligations, regardless of any intermediate payment or discharge in whole o in part,

Beinstatement

37.1 W any discharge is (whether in respect.of the obligations of the lssuer or any security
for those ohligations or atherwise] or arrangement is made in whole or in part on the
faith ‘of any payment, security or other disposition which is avoided or must be
restored on insolvency, liguidation,. administration. or otherwise without Hraitation,
the liability of the. Essuer_m’;dgr'thia.[ﬁeeiﬁ of Charge will continue or be reinstated as i

the discharge dr arrangement hiad not occurred.

3.7.2  The Delegate may wm:e_de-_nr-compmmise any claim that any payment, security or.

other disposition is liable to avoidance or réstoration.

-10-



3.8

3.8

4.2

.3

Registration of Security

The'lssuer hereby agrees promptly upon-execution of this Deed of Charge to deliver to the

‘Registrar of Companies for r-eg?_stsrat%m a_.d'l;ﬂy completed Form MROT in respect of each charge

created hereby together with the prescribed particulars of each such charge within the 21

calendar day time period specified in the Companies Act 2006,

In-respect of any Series, the Issuer will not withoit the previous written consent of the

Delegate:-

3.8.1 ‘create or attempt to create of permit to subsist any mortgage, charge, lien {other than
a lien arising in the ordinary course of business by operatioh of law} or encumbrance

o all orariy of the Secured Assets for such Serfes: or

3.8.2 sell, transfer, assign, factor, lease or otherwise dispose of ar part with possession in
any way of all or-any of the Secured Assets for such Series [other than any assets the
-subject of a floating charge {but not.any fixed charge or mortgage] on arms length

terms i the ordina ry course of trading)..

ENFORCEMENT

Security Becomes Enforceable

The lssuer Security -in relation to a Series or Tranche shall become enforceable upon the'
delivery of a notice to the lssuer that the Certificates of that Series or Tranche are, and they
shall immediately after such notice is given, become die and payahble at thelr Dissolution
Amount together with. accrued profits. The Issuer. Security shall not become enforceable in

any other droumstances,

Discretionary Enforcement

The Delegate may at any time, at its discretion and without notice, take such proceedings
and/or other steps as it may think fit against ar in relation to the Issuer or any other person 1o
enforce its obligations Gnder this Deed of Charge or any other Transaction: Document and -
exercise any of its ;r!igh‘-tg' under,. or in connection w?th‘, this Deed of Charge or any other
Transaction Document’ in such mianner as it thinks fit subject always to being indemnified:

and/or pre-funded andy/ or secyred tﬂ_its-saﬁé{aﬁtiﬂi}!

Proceedings Brought by the Delegate

-



4.4

T

At any time after the Certificates of any Series or Tranche, as applicable, shall have become
immédiately due and pavable, the Delegate miay, at its discretion and without further notice,
institute suich proceedings, action and/or steps as'it may think fit against or in relation to the
Issiier of any ather party to enforce the terms of this Deed of Charge, the Certificates and any
other Transaction Documents or to enforce repayment of the. Certificates together with
premium {if any) and accrued profitand any other moneys payable pursuant to this Deed of
Charge and, after the Issuer Security shall become enforceable, to enforce or realise the Issuer
Security subject always to being indeémnified and/or pre-funded and/or secured to its

satisfaction.

Proof of Befault

Should the Delegate take legal proceedings against the Issuer or any other party 1o enforce

any of the provisions of this. Deed of Charge:.

A4.1  proof therein that as regards any specified Certificate the Issuer has made default in:
pa’_,:-’igﬂg. any principal; prermium or profit-due in respect of such Certificate shalf {unless
the contrary be proved) be sufficient evidence that the Issuer has made the like.

defailt as regards all other Cerlificates which are then due and repayable; and

4.4.2 proof therein that as regards any specified distribution of profits the Issuer has made-
default in_paying any distribution due in respect. of such profits shall {unless the
contrary be proved) be sufficient evidence that the Issuer has made the like default as.

regards all other distributions of profit which are then due and payable.

PROCEEDINGS.

Action Taken by Delegate

The Delegate shall not be bound to take any such proceedings or action as are mentioned in
relation to this Deed of Charge or any other Transaction Document {including but not limited
to the faking of any proceedings and/or under Sub-Clauses 4.2 (Discrétionary Enforcement}
and/or 4.3 (Proceedings bmught"ﬂy' tﬁe-_{}eﬁéggre}} unless (i) it shall have been so directed by
an Extraardinary Resolution or so requested in writing by a Majority of ﬁértiﬂca‘tehnlders,-_'aﬂﬂ._
(i) it shall have’ -bﬂm.i:riﬁ'emﬂéﬁéd'az_ﬂd{-ar secured andfor prefunded to its satisfaction against
all actions, proceedings; claims and demands or Lishilities to which it may thereby render

itself liable and all costs, charges, damages and expenses which it rnav_'i'ﬂcur'by 50 doing.

Delegate ORly to Enforce

HEl



6.2

FEE R

Only the Delegate may enforce the provisions of this Deed of Charge, the Trust Deed and the

lssuar Security. Mo Certificateholder shall be entitled to proceed directly against the lssuer to

‘enforee the performance of any of the provisions of this Deed of Charge unless the Delegate

having become bound as aforesaid to take proceedings fails fo do so within a reasonalble
period and such failure shall be continuing, provided that no Certificatebolder shall be entitled
to take any steps of proceedings to procure the winding-up,. a;ﬁmiﬂistmﬁun or liquidation of

the Issuer.,.

APPLICATION OF MONEYS RECEIVED BY THE TRUSTEE

Priority of Payments

Al moneys received by the Delegate in respect of the Certificates or amounts payable under

this Deed of Charge shall, despite any appropriation of all or part of then by the Issuer, be
held: by the Delegate on trust to apply them. {subject - to Sub-Clause 62 {Investment)) in

accordatice with the Priority of Payments.

I the Delegate ‘holds any moneys in respect of Certificates that. have become void or in-

respect of which claims have become prescribiéd, the Delegate shall hald them on these trusts,

[revestraent

Maneys"held by the Delegate may be-invested in its name or under its control in any
Permitted Investments. or other assets anywhere, in each .case denominated in Starling,
whether or not‘they produce income or déposited in its name or under its control at such

bank or other financial institution.

COVEMANTS

Sa long as any Certificate is dutstanding, the Issuer shall:

Authorisation

Take all necessary action and obtaln and maintain in full force and effect all authorisations,
approvals, clearances, licences and consents renufi_red__ by English law or by any other
apiplicabde law - in connection with its business activities {as permitted unider the lssuer's

articles of incorporation); the creation; issue and sale of the tﬁerz‘tifétastes,_the execution and

“delivery of this Deed of Charge and the relevant Transaction Documents and the Certificatos

-and the performance of ifs obligations thereunder.



7.2

7.3

7.4

6

7.7

7.8

Compliance

.Eﬂmpﬁy with and. perform and observe -all the provisions of all of the Certificates and the

Transaction Documents which are expressed to be-binding onit.

Conduct of Affairs

At all times carry on and conduct its affairs in a proper and efficient manner.

Books of Account
Keep proper books of account and, at any time so far as permitted by applicable law, allow the
Delegate and anyone appainted by it to whom the Issuer has no reasonable objection, access

to its buoks of account at all reasonable times during normal business hours,

Notice of Events of Default

Kotify the Delegate i writing immediately on becoming aware of the occurrence of any Event.
of Default or Potential Event of Default.

Further Acts

So far as permitted by applicable law, do such further :thmgs -as may be necessary in the-
opinion of the Delegata to give effect to this Dead of Charge.

Certre af Main Inferest

Take all steps which it reasonably believes to be necessary to ensure that: [A) its “centre of
main interést” [within the meaning of Council Regulation [EC} No. 1346/2000 on Insolvency
Proceedings which came into force on 31 May 2002 {the "EU Insolvency Regulation”)} isand

remains in the United Kingdom; and {B} it does not have any "establishment” i’aﬁ;r'iéfh:in the

meaning of the EU Insolvency Regulation] outside the United Kingdom.

Copditions Binding

Camply with, perform and observe all of the provisions of this Deed of Charge expressed to be

binding o it

RECEIVER

Appointment of Receiver

At any time following an Event -st:if"ﬂeﬁgmt or after a proposal has been made for a voluntary

arrangement or scheme of arrangement, or after § notice of intent to: appoint an

34-
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administrator in relation to the Issuer has been served under paragraph 15 or 26 in Schedule

B1 of the Insolvehcy Act 1986 or after a request is made by the Issuer to the Delegate Tor the

appointment.of a-Receiver or-an administrator in-respect of the lssuer ar after a step or

‘proceeding is “taken for the appointment of an administrator, liguidator: or pmmsiﬂ_nai

liquidator in relation to the lssuer, the Delegate may, but is not obliged to, without further
hotice appoint, under seal or’in writing under its hand, BNy one or more persons to be a
Receiver.of all or any part of the Secured Liabilities in like manner in-every respect as if the

Delegate had become entitied under the Law of Property fict 1925 1o exercise the nower of

sale thereby conferred and:

8.1.1 such appointment may be made aither before or gfter the. Defeg_ate:sh_alr have taken

possession of the Secured Assets or any part thereof:

B.12  the Delegate may from time to time and atany time require any such Receiver to give
security for the due performance of his doties as receiver and may fix the nature and
amount of the security ta be so given but the Delegate shall not be bound in any case

to require any such security or e responsible for its adegquacy or sufficiency;

save so far as otherwise directed by _tifr_e_-ﬂeiir:—:gate, all moneys from time to time received by

such Receiver shall be paid over to the Delegate tu be applied by it in accordance ‘with the.

Priority of Payments:

8.2.1  every such Receiver shall be the agent of the Issuer for all purposes and the lssuer
alone shall be responsible for his acts, defaults, misconduct and be liable on any
contracts -or ehgagements made or entered into by any such Receiver, and the
Delegate and the Certificateholders and any other Secured Parties shall not incur any

liability therefor;:

822 the Delegate may pay over to any ‘Receiver any monies constituting part of the
Secured Assets so that such monies may be applied for the purposes of this Deed of
Charge by such ﬂ'ece?@er and.the Delegate may from time to time determine what:
funds any Recelver shall be at libetty to keep in hand with a view to the performance

of his duties as Receiver; and

823 none of the restrictions imposed by the Law of Property Act 1975 in relation to
appointment of receivers or as to the giving of notice or otherwise shall apply to. this
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B4

Fowers of Receiver

8.3.1

832

Every Receiverappointed in accordance with this Clause 8 (Receiver] shall have and he
entitled to exercise all of the powers conferred on that Recelver as the Delegate may
think expedient including, without Hmitation, all the powers set out in bchedule. b
{Additional Powers of Receiver} and in Schedule 1 to the Insolvency Act 1986 and the
Law of Property Act 1525 on morigages and mortgagees in possession and on
receivers and may sell, concur in-selling, assign or release any of the Secured Assets
withiout restriction and on such terms as ke roay think it and may effect any such
fransaction and/or do all things {including bringing or defending proceedings in the
name of on behalf of the issuer) which seem to the Receiver to be incidental to such
powers 'i_n the name or on behalf of the Issuer or otherwise and, in each case, at the
cost of the'issuer. [f at any time there is more than one Receiver of 3l or any part of
the Secgr«ed Assets, each such Receiver may (unless otherwise stated in any document
appointing him} exercise all of the powers conferred on a Receiver under this Deed of
Charge individually and fo the exclusion of each other Recciver. Mo Receiver shall
have any power to take any action in relation to the Secured Assets which the
Delegate is prohibited from taking by the terms of this Deed of Charge, the Trust Deed

arl the Agency Agreement.

& Receiver has all of the rights, powers and discretions set out, without limitation, in
Schedule 1 {Additional Powers of Receiver} hereto in addition to those conferred on it

by any laws.

Remaoval and Remuneration

The Delegate may from time to-time by written notice {subject to any requirement for arn

- order of the court in the case of an administrative receiver) remove any Receiver appointed by

it-and may, whenever it may deem it expedient, appoint 8 new Receiver in the place of any

Receiver whase appointment may forany reason have terminated and may from time to time

fix the remuneration of any Receiver appointed h"y'}t Such remuneration shail be payable by

the lssusr.

Disapplication

Sections 109(6) and. (8) of the Law of Property Act 1925 (relating to the application of rionies.

received by a receiver} shail not apply in relation to any Receiver.

Ere
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9.3

9.4

g6

MO LIABILITY AS MORTGAGEE iN POSSESSION

‘Neither the Delegate nor any. Recefver will beliable, by reason of entering into possession of

t'he353ef:umd'_ﬁﬁgﬁts;-_m_aacgum‘: as.mortgageein pussﬂ-ss.inm_nr for any loss on realisation or for
any default of vinission for which a mortgagee in possession might be Hable, Every Receiver
and ‘the Delegate shall be. entitled to all the rights, powers, privileges and immunities
conferred by law {inclading the Law of Property Act 1925) on moeftgagees and receivers duly
appointed under any law but so that Section 103 of the Law of Property Act 1925 shall not

apply.

Neither the Delegate nor any Receiver shall be liable in respect of any loss or damage which

arises out of the exercise, or the attemipted or purported exercise of, or the failure to exercise
any of their respective powers under this Deed of Charge or any of the other Transaction

Documents, unless such loss or damage Is caused by its or his gross negligence, wilful defautt

or fraud E‘I-a#irig.:rEgard_'i"{:i téhe__ provisions of this Deed of Charge- or any other Transaction.

Document conferring on it any trists, gowers, authorities or discretions. .

The Delegate shall accept without investigation, requisition or objection such'right and title a5
the Issuer may have o the Secired Assets and shall not be bound or concerned to examine ar
enguire into or be liable for any defect-or failure in the right or title of the lssuer to the
Secured Assets whether such defect or failure was known to the Delegate or might have been

discovered upon E}s:amén-a'?c_imn or enguiry and whether capable of remedy ornot.

Without prejudice to the provisions of the Transaction Ddcuments, nefther the Delegate nor
any Recéiver shall be under any obligation to insure any of the Secured Assets or any
certificate; note; bond of othér svidence in respect thereof, of to require any other person o

maintain any such insurance.

Meithier the Delegate nor any Recefver shall be responsible for any loss, expense or liability

pccasioned to the Secured Assets, however caused, by any act or omission of the issuer or any
other person {including dny bank, broker, depositary or other intermediary or by any clearing

system or operator ﬁmr"@ﬂf}i_act’iﬂg in accordance with or contrary to the terms of the-
Transaction Docuiments or otherwise and irrespective of whether the Secured Assets are held’
by ar to the_ order of any of the foregoing persons.

Neither the Delegate nor any Receiver shall be under any obligation to monitor or supervise
‘the_functﬁmm of the Issuer or any other person under any of the Transaction Documents and
gach of the Delegate and such Receiver shall be and is hereby entitled and authorised to

assume w‘fthaut.enecguiw:,.i’n the absence of actual knowledge or express nofice to the contrary,

-17-
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10.

i1,
111

11.2

that the Issuer or the other parties hereto-and thereto is duly performing and observing all the
covenants and provisions contained in the Transaction Documents relating to it and on its part

1o be perfarmed and ocbserved.

Neither the Delegate nor aby Receiver shall have any respansibility whatsoever to any other
party hereto or to any Certificateholder as regards any deficiency which tiight arise because
the Delegate or such Receiver is subject to any tax infespect of the Secured Assets arany part

theraof or any income therefrom or any proceeds thereof,

PROTECTION OF THIRD PARTIES

Mo person {including a purchaser) dealing with the Delegate or the Receiver or its or his
agents shall be concerned to enquire whether the Secured Obligations have become due and
payable, whether any power which the Delegate or Receiver is purporting. to ._e:-:er_c'is-e -h'=a_5
become. exercisable, whather the |ssuer Security has become enforceable or to ses tothe’
application of any money. paid to the. Delegate orto such Recever. The_-ﬁ_{«}iﬁga!’ef‘ﬁ or any
Recelver’s receipt for any moneys paid to it shall discharge the person paying them anid such’

person shall not be respansible for their application.

REMUNERATION AND INDEMNIFICATION OF THE TRUSTEE

Mormal Rermuneration

So long as.any Certificate is outstanding, the Issuer shall pay the Delegate as remuneration for

its services as Delegate such sum on such dates in each case as they may from time {0 time

‘agree. Such remuneration shall accrue from day to day from the date of this Deed of Charge.

However, if any payment to a Certificateholder of moneys due in respect of any Certificate is

_H‘ﬂpi’ﬂ]’}er‘ﬁ}r_wi'tihff'leﬁd or refused, such remuneration shall again accrue as from the date of such

‘withholding or refusal, to the extent not caused by the Delegate’s negligence, wilful default or

fraud, until payment to such Certificateholder is duly made. All such payments shiall be made

in priority to pavments to Certificatehalders,

CFatra Remuneration

If an Event of Default or Potential Event of Default shall have occurred or if the Delegate finds

it expedient or necessary or is requested by the lssuer to undertake dities that they both

agree to be of an ekceptional nature ar otherwise outside the scope.of the Delegate’s hormal

duties under this Deed of Charge, the issum_s;hai_i_ pay such additional remuneration as they

“may agree or, falling agreemant as to any of the matters in this Sub-Clause {or as to such sums
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11.4

i1.5-

116

referred to in Sub-Clause 11.1 {Normal Remuneration}), as determined by an investment bank

{acting as an expert) selected by the lssuer. and approved by the Delegate or, failing such

agreement or approval, nominated by the President for the time béing of The Law Society of

England and Wales. The expenses invalved in such nomination and such investrnent bank's fee
shall be for the account of the Issuer. The determination of such investrment bank shall be

conthusive and binding on the Issuer, the Delegate and the Certificateholders.

Expenses

The tssuer shall also on demand by the Delegate pay or discharge all costs, charges, Habilities
and expenses properly incurred by the Delegate in the preparation and execution of this Deed
of Charge and the performance of its functions under this Deed of Charge including; but not
limited to, legal and travelling expensés and any stamp, documenitary or other taxes or duties
paid by the Delegate in connection with any _I=ﬁ~gaﬁlprﬂceedfﬂ.g5 brought or contemplated by
the Delegate against the lssuer to enforce any provisicn of this Deed of Charge or the

Certificates.

Indemnity

The Issuer shalt indemnify the Delegate in respect of all Liabilities incurred by it or by anyone
appuinted by it (including, but: not limited 1o, any -attorney, ranager, agent, delegate,
nominee, recever or custodian) or to whom any of its functions may be delegated by it in the

carrying out of its functions {including, but not limited to, all costs, charees and expenses paid

-or incurred in disputing or defending any of the foregoing] that any of them may incur or that

may be made against it ar any of its agents, attorfey or delegate arising out of orin relation to
or in connection with, its appointment or the exercise of its. functions or delegations. The

Contracts {Rights of Third Parties) Act 1999 applies to this Sub-Clause 11.4.

Gross-up

The Issuer hereby further undertakes to the Delegate that all moneys payable by the Issuer to

the Delegate hereunder shall bhe made. without set. off, counterclaim, deduction, or

“withholding, unless otherwise compelled by . In the event of any deduction ar withholding
compeled by taw, the lssuer will pay such additional amount as will result in'the payment to
“the Delegate of the amount which would otherwise have been paid by the Issuer to the

- Delegate hereunder..

Continuing Effect

_lgm
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12.1

12,2

12.3:

12.4

Sub-Clauses 11.1 {Normal Reruneration] te 10.5. [Gross-up) {inclusive) shall continue in full

force and effect as regards thie Delegate even if it rio longer is Delegate..

PRBWSIBNSEUFFLEM ENTAL TO THE TRUSTEE ALY 1925
Advice

“The Delegate may act on the opinion or aﬁvi_ce.nf‘a-nr i.ﬁfmmat_iﬂ-n {whether or not addressed

to the Delegate] obtained from, any expert or any third- party that it believes is suitably

gualified to advise and shall not be responsible to anyone for any loss {:i[::t:a’fsiﬂ-meﬁ by 5o acting.

Any such opinion, atvice or information may be sent or obtainied by letter; email or fax and

‘the Delegate shall not be liable to anyone for-acting in good faith on any opinion, adiﬁce or

information purporting to be conveyed by such means even if it contains some error or s not

authentic.

Delegate to Assume Performance

The Delegate need not notify anyone of the execution of this Deed of Charge or doanything to
find out if an Cvent of Default or Potential Event of Default has oceurred. Uitil it has actual:
knowledge orexpress notice to the contrary, the Delegate may assume that o such event has.
nceurred and that the Issuer is performing all its obligations under this Deed of Charge and the

Certificates.

Resolutions of Certificateholders

The Delegate shiall not be responsible or liable for having acted in good faith on any.
Extraordinary Resolution In writing or any Extraordinary Resolution or 3 resolution. purporting
to have been passed at 4 meeting of Certificateholders in respect of which minutes have been
made and signed even if it is later found that there was a defect in the constitution of the
meeting or the passing of the résolution or {in the case of an Extraordinary Resolution in
writing} that not all Certificateholders had signed the Extracrdinary Resolution or that the

resolition was hot valid of binding on the Certificateholders,

Certificate Signed by Directars

if the Delegate, in the exercise of its functions, requires to be satisfied or to-have information
as to any fact ﬂf:'&h&_ﬁmedii&nw of any act, it may call for and accept as sufficient evidence of
that fact or the expediency of that act-a certificate signed by any two |2} Directors of the

Issuer as to that-fact or to. the effect that, in their opinion, that act is expedient and the-
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2.6

A2

12.8

Delegate need not call for further evidence and shall not be responsible for any loss

occasioned by acting onsuch a certificate:

Deposit of Documents

The Delegate may deposit this Deed of Charge and any other documents with any bank or
entity whase business includes the safe custody of documents or with any lawyer or firm of
lawyers befieved by it to be of good repute and may pay all sums due in respect thereof and’
the Delegate shall hot be responsible for-any fmsseé incurred in connection with. any such

deposit or holding:
Diseretion
The Delegate shall have absolute and uncontralled discretion as to the exercise of its functions

and shall nat.be responsible for any loss, iability, cost, claifm, action, demand, expense or

inconvenience that may result from their exercise or non-exercise.

Agents

Whenever it considers it expedient in the interests of the Certificatehiolders, the Delegate may,
inthe conduct of its trist bisiness, instead of acting personally, employ and pay an.agent
selected by it, whether or not a lawyer ar__ﬂfhar_p_rufessimﬂaI_persr)m to tré_nsact m.oﬁndu-y:tﬁ.-_m-
concur i transacting or conducting; any business and to do or concur in doing all acts regaired
to be done by the Delesate {including the receipt and payment of money). The Drelegate shall
not be responsible to gnyone for any misconduct of omission by any such agent 5o ernploied
by it or be bound to supervise the proceedings or acts of any such agent and any costs

incutred in respect thereof should be paid in accordante with Clause 11

Delepation

12.8.1 Whenever it considers it expedient in-the interests of the Cerlificateholders, the
Delegate may delegate to gaﬂ*f person, including without Bmitation any person to act
as custodian or nominee i reldtion to such dssets of the trust constifuted by these
presents, on any -terrns_{'i‘r‘sﬂéudisag power to sub-delegate) all or any of its fum:ﬁms,_ i
the Delegate exercises reasonable care in selecting such delegate, it shall nat have any
obligation to supervise such delegate or -be responsible for any Liability incurred by

reason of any misconduct or default by any such delegate o sub-delsgate.
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12.8.2 MNotwithstanding. any delegation. {including sub-delegation] by the Delegate of the
performance of .Hi"‘l‘,ﬁ.’ of its obligations under this Deed of Eﬁ'm'gﬁ_-_ pursuant to this
Clause 12.8, the Delegate shall not thereby be released or discharged from any liability
urder this. Agreement and shall -remain responsible for the performance. of its

ahiligations under this Deed of Charge.

12.9 Confidentiality
Unless .ordered -to de so by a court of competent jurisdiction; the Delegate shall not be
required to disclose to any Certificateholder any confidential financial or ‘other information
made available to the Delegate by the Issuer and no Certificateholder shall be entitled to take

gry action to obtain from the Delegate any such information.

1210 Determinations Conclusive .

As between itself and the Certificateholders, the Delegate may determine all questions. and
doulits arising in relation to any of the provisions of this Dead of Charge. Such determinations,
whether made upion such a question actually raised or implied in the acts or proceedings of

the Delegate, shall be contlusive and shall bind the Delegate and the Certificateholders.

12,11 Currency Conversion

Where it is necessary or ﬂes%:t_’;ib@é fﬁr_’éhe _f}Eiég‘aﬂ:&'m comwvert any sum from ane currency to
another; the Delegate shall (unless otherwise provided hereby or required by law) convert
Euch_su_‘m_at such rate or rates, in accordance with sach method.and. as at such date as may
reasanably be specified by the Delegate but having regard to current rates of exchange, if
avaiizble. ﬂr_jy rate, method and date so specified shall be binding on the Issuer and the

{ertificateholders.

12,12 Events of Default

The Delegate may determine whether of not an Event of Default or Potential Event of Default
is.in its opinion capable of .remedy and/or materially prejudicial to. the interests of .the
Certificateholders. Any such detérmination shall be conclusive and binding on the Issuer and

the Certificatsholders.

17,13 Payment for and Delivery of Certificates.

~22-



The Delegate shall not be responsible for the receipt or application by the lssuer of the
proceeds of the issue of any Certificates or the delivery. of Definitive Certificates or Individual’

Certificate Certificaites to the persons entitled to them..

1214 Legal Opinions

The Delegate shall not be responsible to any person for failing to request, require or receive
any legal opinion relating to any Certificates or for checking or commenting upon the content’

of any such legaloginion.

12.15 Frogramme Limit

The Delegate shall not be concerned, and need not. enduire, as to _w_hﬂ-thser ar not any

Certificates are isstied in breach of the Propramme Limit,

1216 Consents

Any consents or approval given by the Delegate Tor the purposes of this Deed of Charge may.
e given on such terms-and subject to such tonditions {if any) as the Delegate thinks fitand:
notwithstanding anythisg to the contrary ift these présents of afly Transaction Docurment may

be given retrospectively. .

12.17 Certificates Held by the lssuer, etc..

In the absence of knowledge or express niotice to the contrary, the Delegate may assume

without enquiry that no Certificate 5 for the time being held by or on behalf of the Issuer.

12.18 Charges

Rﬁm-,r._iﬁrusft.ee of this Deed of Charge being a lawyer; accountant,- broker or other person
engaged in. any profession or business shall be entitled to charge and be paid all usua!
professional and r:::t'h_er charges for business transacted and acts done by him or his firm in
connection with the trusts for this Deed of Charge and also his proper charges in addition to
dishursements Tor all other work and business done and all time spent by him or his firm in

connection with matters arising in coninection with this Deed of Charge.

1219 The' DeEEgate--is_'[}Jut Rﬁag;}t:_n-siblﬁffm* Lossas

The Delsgate shall nat be Hiable ‘ar responsible for any loss) costs, damiges, expenses or
nconvenience whi&:ﬁmay result from anything done or omitted to be done by it in accordance:

‘with the provisions of this Deed of Charge..
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12.20 Mlegality and Expenditure of Delegate Funds

Mo provisions of this Deed of Charge shall require the Delegate to do anything which may:
12.20.1 be illegal of contrary o -a‘mp’flitz.ahie_ﬁiaw_Qr_;r_r-egul?atﬁmgz ar

12.20.2 cduse it to expend or risk its own funds or otherwise incur any financial liability in the
performance of any of its duties or in the exercise of any of it5=-r_5ghts or powers, if it
shalt have reasonable grounds for believing that repayment of such funds or adequate

indemnity against such risk or the liability is not assured 1o it

12.71 Delegate Not Responsible for Validity of Documents

The Delegate shall not be responsible for the execution, delivery, legality, enforceability or
admissibility in evidence of this Deed of Charge, any other Transaction Document ar any other
document relating or expressed to be 'supplémenta‘l hereto and shall not be liable for any-
failure to obtain any licence, consent or other authority for the execution, delivery, lapality,
effectiveness, adequacy, genuineness; validity, performance; enforceability or admissibility in
evidence of this Deed of Charge or any -other document relating oF expressed to e

supplemental thereto,

12.22 Delegate Not Bound to Act

Tha Delegate shall not be bound to take any action in connection with this Deed of Charge or
the Certificates or any -other Transaction Document or ﬂhlégatims.aﬁsmg_ pursuant thereto,
inclading, without prejudice to the generality of the foregoing, forming opinion or employing
any financial adviser, where it is not satisfied that the lssuer will be able to indemnify the
Delegate sgainst all its liabilities and costs incurred in connection with such action-and may .
demand prior to taking any such action that there be paid to it in advance such sums as it
considers (without prejudice to any further demand)} shall be sufficient so te indemnify it and

on.sech dermand being made the Issuer shall be oblized to make payment of such sums in full,
12.23 Other Series

In refation to 'Etﬂ_ﬂiﬁ‘af‘fﬁzt‘iﬂns; duties and obligations in relation to each indivitual Series or.

Tranche, as applicable, of Certificates, the Delegate need not have regard to the interests of

Cﬁe-rtiﬁmtehaﬁﬁer&.nf_ -asw._-ﬁthe:_r--Seri_-es_ur_Tranche.ﬁf Certificates so long as the exercise or

performance of any such discretion, duty or obligation, as applicable; is not. materially



prejudicial to the interests .of the Certificateholders. of such other Series or Tranche of

Certificates,

12.24 Validity of Security

The Delegate assumés no responsibility for the validity, sufficiency-or enforceability of the
lssuer Security. In addition; the Delegate has no duty to monitor the performance by the
Agents or any other person of its obligations to'the Issuer nor is it obliged to take any other
action which may involve the Delegate inany personal liability or expense.

12.75 Defects in Perfection

13.

i4,
14

The Delegate shall not be liable for any fallure;, omission or defect in registering of filing or
procuring registration-or filing of or otherwise protecting or perfecting the Issuer Security or
failure totall for delivery of documents of title to the Issuer Security ot to require any further

assurances in relation to:any assets or property comprised in the Seclired Assets.

FURTHER ASSURANCES

The lssuer shall at its own experisg execute and do all such assurancés, acts and things as
required by the Delegate or-a Receiver or under the laws of any jurisdiction in which any
pm;pferw. and assets are located in order (o perfoect or protect-the lssuer Security over the
Secured Assets or any part thereof or facilitate {if and when the lssuer S‘ecuri%t»;_:hem-mea
enforceable) the reatiéaﬁuﬂ of the Secured Assets or any part thereof or exercise of all trusts,
powers, authorities, duties and discretions vested in the Delegate or any Receiver of the
Secured Assetsor any part thereof or in any delegate or sub-delegate of the Delegate. To that
intent; the lssuer shall in. particular execute all trafisfers, conveyances, assignments and
assurances of such property whether to the Delegate or to its nominees and give all notices,

orders and directions and make all registrations which may be éipedient.

POWER OF ATTORNEY

Appointment

The Issuer, by way of security, irrevocably and severally appoints the Delegate, sach Receiver

anid vach of their respective déiggates or sub-delegates to be its attorney acting severally, and

on lts behalf and. in its name or otherwise o execute and do all such assurances, acts and
things which the lssuer ought to do under the covenants and provisions contained in this Deed
of Charge {including, without Hmitation, to make any demand upon or to give any notice or

receipt to any person owing moneys to the Issuer and to execute and deliver any charges,
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143

15,

16.
16.1

legal mortgages, assignments or other 5ecuﬁwand any transfers of securities) and generally in
its name and on its behalf to exércise all of any of the trusts; powers, authorities, duties and.
discrﬁtiﬂns_E:Dﬁferrﬁ%{f hy_-g:r_pur&uant to this Geegj._m‘ Charge mr-ijay_ statute on-the Delegate or
any such Receiver, delegate or silb-delepate and {without prejudice to the generality of the’
foregoing) to seal and deliver and otherwise perfect any deed, assurance, agreement,
instrument or act which it or he may reasonably deem proper in or for the purpose of

exercising any of such powers, authorities and discretions.

Ratification

The Issuer hereby ratifies and confirms and agrees to ratify and confirm whatever any such
properly appointed attorney as i$ mentiohed in Sub-Clause 14.1 [Appointment) shall door
purport to do in the exercise or purported exercise of all or any of the powers, authorities and

discretions referred to in that Sub-Clause.

Substitution

Each of the attorneys appointed in accordance with Sub-Clause. 14,1 {Appointment) may
appbint ore o more persons to act as substitute o substitutes in its place for all or any of the:
purposes referred to in Sub-Clause 14,1 {Appointment) and may revoke any such appointiment

at any time,

TRUSTEE LIABLE FOR GROSS NEGLIGENCE

if the Delegate fails to show the degree of care and diligence required of it as trustee having
regard to the provisions hereof or any other Transaction Document conferring on it powers,
authorities and discretions, nothing in this Deed of Charge shall relieve or indemnify it from or
against any [iability that would otherwise attach to it in respect of any gross negligence, wilful

misconduct or Traud of which it may be guilty in relation to this Deed of Charge and the

Conditions,

WAIVER AND PROOE OF DEFAULT

Waiver

The Delegate tmay, Without the condént of the Certificateholders and without prejudice to its

rights in respect of any subsequent breach, Event of Default-or Patential Event of Default from

“time to tme and at any time, i i its opinion the interests of the Certificatehoiders will not be

materially prejudiced thereby, waive or authorise, on such terms as seem expedient torit, any
breach or proposed Breach by the Issuer or any other party of this Deed of Charge or the

26
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17.

18,
18.1

18.2.

Conditions or any Transaction Document or determine that an Event of Default or Potential

Event of Default stiall not be treated as such provided that the Delogate shall not do 50 in

‘contravention of an express direction given by an Extraordinary Resolution or a request made

‘pursuant to Condition 8 (Disselution Events). No such direction or request. shall affect 3.

previous wiaiver, authorisation or determination.  Any such walver, authorisation or
determination shall be binding on the Certificateholders and, if the Delegate so requires, shall
be notified by the Issuer to the Certificateholders as soon as practicable..

Proaf of Default

Proof that the Issuer has fafled to pay a sumt due to the holder of any one Certificate shall
{urdess the contrary be proved) be sufficient evidence that it has made the same default as

regards-all other Certificates that are then payable.

TRUSTEE NOT PRECLUDED FROM ENTERING INTO CONTRACTS:

The Delegate and any other person, whether or not acting for itself, may acquire, hold or
dispose of any Certificate or other security.{or any interest therein) of the Issuer or-any other
person, may enter into or be interested in any cantract or transaction with any siich person
and may act on, or as ﬂep-msitﬁw or agent for, any committee or body of holders of any
Certificates of any such person in euch case with the same rights as it would have had if the.

Delegate were nut acting as Delegate and need not account for any profit.

CURRENCY INDEMNITY

Currency of Account and Payment

The Contractial Carrency is the sole turrency of account and payment for all sums payable by
the Issuer under or in connection with this Deed of Charge and the Certificates, including
damages.

Extent of D'isﬂﬁ‘[airgﬁ

An amount received or recovered in @ cutrericy other than the Contractual Currency {whether

as a result of; or of the enforcement of, a judgment or order of a court of any jurisdiction; in

“the ‘winding-up or “dissolution of the Issuer or otherwise), by the Delegate or any

: {:Ezrtﬁfiv;:atehmkiér Inrespect of any sum expressed to be due to'it from the Issuer shall only

discharge the Issuer o the extent of the Confractual Currency amount thit the recipient is

- ahle to purchase witii the-amount so received or recovered in that other currency on the date
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of that receipt or recovery {or, if it is not practicable to make that purchase on that date, on

“the First date on which it.is practicable to'do so).

Indemnity

If that Contractual Currency amount is less than the Contractual Currency amount expressed
to be due o the recipient under this Deed of Charge or the Certificates, the Issuer shall

indemnify the Delegate or any Certificateholder against any Liability sustained by itas a result.

In. any event,-the Issuer shall indemnify the recipient against. the cost of making any such

cpurchiase.

!ﬁdemnity_ Separate

The indemnities in this Clause’ 18 and in Sub-Clause 11.4 {Indemnily} constitute separate and

independent obligations from the other obligations in this Deed of Charge, shall give rise to a

-separate and independent cause of action, shall apply irrespective of any indulgence granted
by the Delegate and/or any Certificateholder and shall confinue in full foree and effect despite

“any judgment, order, claim or proof for a liguidated amount in respect of any sum due under-

this Deed i}f{ihargerifﬁe Certificates and/or any other judgment or order.

COMMUNICATIONS

Methnd

Edch comimunication under this Deed of Charge shall be: made by fax, e-mail or otherwise in

writing. Each communication or document to be delivered to any party under this Deed of

- Charge shall be sent to that party at the fax number, email or address, and marked for the

“attention of the person (if any), from time to time designated by that party to each other

party Tor the purpose of this Deed of Charge. The initial telephone number, fax number, email
address; address and person so designated by the parties under this Deed of Charge are set-

out below:

fn fhe case of ﬁhe lssuer, ta it at:
Dawarma plc

1 Bedford Row, London WC1R 482
Attention: Thee Directors
Ernail: [#]

IR
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20.

21,

In the case of the D-E'-Is_fga*te, ‘tﬂ_{it.a_t:
GRM Law Tristees Lirited

1 Bedford Row, London WCIR 4BF .

Fax Mo.: 44 207 242 0631
Attention; A Deniz
“Email: adeniz@grm.co.uk

‘Deemed Recaipt’

Ay such notice shall take effect, if delivered in person, at the time of delivery, if sent by post,
three days in-the- case of inland post or seven davys in the case of overseas post after despmch

if sent by email; the next Business Day, anﬂ in the case of ‘te[ex or facsimile, 24 hours after the
tirhe of dﬁgpat{:hi_-prﬁwded that in the case of & notice given by telex or facsimile transmission
such notice shall forthwith be confirmed by post. The failure of the addressee to receive such

confirmation shall not invalidate the relevant notice given by telex or facsimile.

MERGER

Any corporation into which the Delegate is merged or converted, or any corgoration with

swhich the Delegate may be consolidated, or any corporation resulting from any-merger;

conversion orconsolidation to which the Delegate shali be party, or any cofporation, including

affiliated .corporations, to which the Delegate shall seéll or otherwise transfer: (a} all or

-Su'hs-ténﬂ:iﬁl?iv all or its assets or (B all or su’bs*ft'aﬂ?tifa'?ily all of ity corporate trust business shall,
on-the date when the merger, conversion, consolidation or transfer bécormes effective and to
the extent permitted by any applicable laws and subject o any credit rating agency
reguireryents. set out in this Agreement become the successor of the Delegate under this
Deed of Charge, uriless nther_wfise required by the lssuer, an_d after the said effective date all

references in this Deed of Charge to the Delegate shall be deemed to be references to such

successor corporation. Writtern notice of ahy such merger, conversion, consolidation or
transfer shall immediately be given to the Issuer by the Delegate.

COUNTERPARTS

This Deed of Charge may be signed in any number of counterparts, each of which shall be
deemed an orginal.

226
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23,
23.1

23.2

GOVERNING LAW AND JURISDICTION

Governing Law

This Deed of Charge and any non-confractual obligations arising oul of or in relation 1othis

Deed of Charge shall be governed by and construed in accordance with English law.

Surisdiction

The courts of England are to have jurisdiction to settle any disputes that may arise out of or in
connection with this Deed of Ch:érge ar the Certificates and acwrdmgiy any legal action or
proceedings arising out of or in connection with this Deed of Charge or the Certificates
{"Proceedings”) may be brought in such courts. The lssuer frrevocably submits to the
jurisdiction of such courts and walves any abjections to Proceedings in such cturts on the
ground of venue or on the ground that the Proceedings have been T}‘rmught_ién an inconvenient
forum. ‘This subimission is for the benefit of each of the Delegate; the Certificateholders and
shall mot limit the right of any of them to take Proceedings in any other court of competent:
jurisdiction nor shall i;:h-e.fé?k"ing' of Proceedings in @ny one or moré jurisdictions preclude the:

taking of Proceddings in any other jurisdiction twhather concurrently or not).

LIMITED RECOURSE AND NO PETITION

Limited Recourse

Notwithstanding any provision in this Deed of Chatge to the contrary, the rights of recourse of
any of the parties to this Deed of Charge against the Issuer under this Deed of Charge or any

other Transaction Document shall be limited to the remaining amounts from time to time

wvailable in accordance with the Priority of Payments and comprising the assets of the Issuer

{other than the ordinary share capital and the transaction fee charged by the fssuer] Having
satisfied ar provided for all other prior ranking liabilities of the lssuer. ﬂceﬁrdinglsv-, the parties
tn this Deed of Charge shall have no claim or recotirse: against the Issuer in respect of any
amiount which is or remains unsatisfied after the application of the funds comprising such
assets of the lssuer and/or representing the proceeds of realisation thereof and any remaining

ahligation to pay any further unsatisfied amounts shall be extinguished.

Mo Petition

Motwithstanding the provisions of Classe 4 (Enforcement], the parties to this Deed of Charge

_ja_nd. to any of the other Transaction. Documents have further agreed with: the lsster not to

‘take any action of commence any proceedings against the Issuer to.recover any amounts due

:30-



and payable by the lssuer under the Transaction Documents except as permitted by the
‘provisions hercof and in the Transaction Documents. The parties to this Deed of Charge and
the other Transaction Documents have agreed with the.issuer not to take any action or
comimence any procesdings of petition d court for the liguidation of the lssuer, nor enter into
any arrangement, recrganisation or insolvency proceedings in relation to the issuer-whether
under the laws of England and Wales or other applicable bankruptey laws until one vear and
one day after the. payment of all liabilities of the tssuer.  This Clause. 23 shall survive

terminaticn of this Dead of Charge.

AT



SCHEDULE 1
ADDITIOMAL POWERS OF RECEIVER

General
A Receiver has all of the rights, powers and discretions set out in-this Schedule in addition to

those confarred on it by any law; this includes:

1.1 in the case of an administrative receiver, ali- the rights, powers and discretions

conferred on an administrative receiver under the Insolvency Act 1986; and-

1.7 otherwise, all the rights, powers and discretions conférred on a receiver {or a receiver
and manager) under the 1925 Act and the Insolvency Act 1986
Possession

A Recebver iy take immediate possession of, get imand collectany Secured Asset.

carw O Business g

A Receiver may carry on any business of the Issuer inany manner he thinks fit.

Employees

‘41 A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen arid others for the purposes of this Deed of Charge upon such terms

as to remuneration or otherwise as he thinks fit.
4.2 A Receiver may discharge any person appointed by the lssuer.

“Borrow Money

A Recelver may raise and borrow money either unsecured or on the Certificate of any Secured
“Asset either in priority to-the Issuer Security of otherwise and generally on any terms and for

whatever purpose which he thinks fit.

‘Sale of Assets.

61 A Receiverhay sell, exchange, convert into money and: realise any Secured Asset by
“public auction or private contract and generally in any manner and on any-termé which

"he thinks fit..

-32-
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6.2 The consideration for any such transaction may consist of cash, debentures or other
ﬂhﬁ]’gatéons_f_..'sharaﬂ,ﬂE'm{:kG.r other valimbile consideration and any such consideration
may be payable ina tlump sum or by instalments spread ovér any period which he thinks

fit.

6.3 Fixtures, other than landlord's fixtures, may be severed and sold separately from the

pmpef‘tﬂ; containing them without the consent of the Issusr.

Legsas

A Receiver may, if applicable, let any Secured Asset for any term -and at any rent [with or
without & premium] which he thinks fit and miay accept a surrender of any lease or tenancy of
any Secured Asset on any terms which he thinks fit {including the payment of faiiney 1o a

lesses of teriant on a surrénder).

Compromise

A-Recelver may settle, adjust; refer to arbitration, campromise and arrange any claim, account,
dispute, question or demand with or by any person who is of ¢laiins to be a treditor of the
Issuer of relating in any way to any Secured Asset, provided that, any such claim has priority to

or ranks pari passi with this Deed of Charge.

Legal Actions

A Receiver may bring, prosecute, enforee, defend and abandon any action, suit or proceedings

‘inrelation o ahy Secured Asset which he thinks fit,

Receipts.

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which

-may be proper or desirable for realising any Secured Asset.

Subsidiaries

A Receiver may form' a-subsidiary of the lssuer and transfer to that subsidiary any Secured
Asset,

Belegation

A Receiver may defegate his powers in accordance with this Deed of Charge.

Lending
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A Receiver may lend money or advance credit to any customer of the Issuer.

Frotection of Assets

B Recaiver may:

141 effect any repair or insurance and do any other act which the lssuer might do in the

ardinary conduct of its business to protect or improve any Secured. Assel;
14,2 commence and/or complete any building operation; and

143 apply for and maintain any planning permission, building regulation. approval or any

other authorisation,
in each caseas he thinks fit.

Uricalled Capital

A Receiver may call up or reguire thie directors of the lssuer to call up any uncalled capital of

the Issosr,

Payment of Expenses

B Recaiver may pay and discharge, out of the profits and income of the Secured fsset and any
moneys madé by it in carrying on the business of the lssuer, the expefses incurred. by itin
chnnection with the carying on and management of that business or in the exercise of any of
the powers conferred by this Clause or otherwise in respect of the Secured Asset and all other
expenses which it shall think fit to pay and will apply the residue of those profits and income

in-accordance with the terms of this Deed of Charge..
Other Powers
A Receiver may:

171 do all ather-acts and things which.he may. consider desirable or necessary for realising
any Secured Asset orincidental or conducive to any of the rights, powers or discretions

confarred on @ Receiver under ar by virtue of this Deed of Chiarge or law;

17.2 - exercise in-relation to any Secured ﬁssat:al% the powers, authorities-and things which he .
would be capable of exgrcising if he were the absolite beneficial owner of that Secured

fesset: and

~-34-



17.3 use the name of the lssuer for any of the above purposes,
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SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT

From: Dawama Plc {The "issuer™)

e GREM Law Trustees Limited {the "Delegate”]

Dear Sirs,

We hereby give you notice that by a deed of charge dated 7 September 2018 made between the
Issuer and the Delegate {the "Deed_uﬁf Charge"), the [ssuer assigned to the Delegate all of its right,
title, profit and benefit, present and futufe, in, to and under [insert details of relevant agreement]:

[the "Agreement”].
The issuer confirms that:

1. it will remain liable under the Agreement to perform all the obligations assumed by it under
the Agreement;

2. none __ﬂ'.f th_se t‘aé%egam}.aﬂy'dﬂiliég.at_e appointed by the E}ﬁiﬁﬁgate oF any. receiver WEilrai{-éxzrigi'_
‘time be under any obligation or liability to you under or in respect of the Agreement; and

‘3. peither the Deed of Charpe nor this notice releases, discharges or otherwise affects your
Hability and obligations in respect of the Agreemant.

Subject to the above, the fssuer will remain entitled to exercise all its rights; powers and"cﬁi’scretiuﬂ.a
under the Agreement and you may continue to deal with the lssuerin relation to the Agreement and
give notices under the Agreement to the lssuer unless and until you receive written notice to the
contrary from the Delegate. Thereafter, all such rights, powers and discretions shall be exercisable
by, and notices shall be given to, the Delegate or as it directs and the issuer will cease to have any

right to deal with you in relation ta the Agreement and you must deal only with the Delegate.

This notice, and any dispute ar claim arising: out of or'in connection: with it or its subject matter or
"furmatim.{EmciLs{fi_:jg_-_nﬁnftmmﬁac@tﬂa1 disputes or claims), shall be governed by and construsd in

“gocordance with the lavw of England and Wales,

Yours faithfully,
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For and on behalf of

‘Dawama plc
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N WITNESS whereof this Deed of Charge has bieen executed as a deed an-the date stated 3 the

ERinning.

SBSUer,

SIGNED as'a DEED on behalf of DAWAMA PIC. .......J..
acting by [MAME] a Director, in the presence Direcy
of

Wirnais:

Sigﬁatufe:....,..m..... 3
Name: PG | Z(I:.a"v finpVlC

Address: SO CAL D INAL AVEUE

Delegate: #
'SIGNED as a DEED on behaif of GRM LAV BN v
TRUSTEES LIMITED atting. by -INAMEl a Director

Director, in the presence et Eay 80 E"IZ

Witness:
-.Signature:;nsj;.-.i,ﬁt.gpmwﬂ
vame:  JTpouick A - PAaicHoust

address S Houdiaody Lot
NG ik






