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This Deed is made on 21 December 2018

BETWEEN

(1

@

LONDON AND REGIONAL GROUP PROPERTY HOLDINGS LTD {registered in England
with number 11393433} whose registered office is at Quadrant House, Floor 6, 4 Thomas Mors
Square, London EIW 1YW (“Charger’); and

CITIBANK N.A., LONDON BRANCH as security trustee for itself and the other Finance
Parties (“Security Trustee”), which term shall include any person appointed as security trustee
or as additional trustee in accordance with the terms of the Facility Agreement).

It is agreed:

I.
.1

INTERPRETATION
Definitions
In this Deed:

“Borrower” means Graingrade Limited (registered in England with number 02960053} whose
registered office is at (Quadrant House, Floor 6, 4 Thomas More Square, London EIW 1YW,

“Facility Agreement” means the facility agreement dated 8 July 2011 as amended and restated
on 23 June 2016 and finrther amended on or about the date of this Deed between the Borrower,
Citibank N.A., London Branch as Agent, the Security Trustee, Citibank N.A., London Branch as
Original Lender and Citibank N.A., London Branch as Original Hedge Counterparty;

“Parfy” means a party to this Deed;

“Receiver” means any receiver appointed over any Secured Assets whether under this Deed or
by order of the court or application by the Security Trustee and inchudes a receiver and manager;

“Related Rights” means in respect of any Share:

(a) all monies paid or payable in respect of that Share (whether as income, capital or
otherwise);

{b) all shares, investments or other assets derived from that Share; and

{c) all rights derived from or incidental to that Share;

“Becured Assets” means all of the assets the subject of any Security created by or under this Dead
in favour of the Security Trustee;

“Secured Obligations” means all monies and liabilities now or after the date of this Deed due
owing or incwrred to the Finance Parties (or any of them):

{a) by the Borrower under the Finance Documents (or any of them); and/or
{b} by the Chargor under this Deed,

in any meanner and in any currency or currencies and whether present or future, actual or
contingent, whether incurred solely or jointly with any other person and whether as principal or
surety, together with all interest accruing on such monies and liabilities and all costs, charges and
expenses incurred by any Finance Party under any Finance Document except for any obligations
which, if it were included here, would constitute unlawful financial assistance, or its equivalent
in any other jurisdiction;
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1.2

2.2

*Security Peried” means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that the Secured Obligations have been irrevocably and
uncenditionally satisfied in full and all facilities made available by the Finance Parties (or any of
them} under the Finance Documents {or any of them) have been cancelled; and

“Shares” means all shares in the Borrower present and future held from time to time by the
Chargor including:

{a) the 1 A ordinary share of £1;

(b) the 2 deferred shares of £1 each;

(<) the 10 ordinary shares of $1 each,

gach in the Borrower and held by the Chargor as at the date of this Deed.
Interpretation

{a) Unless otherwise defined in this Deed, a term defined in the Facility Agreement has the
same meaning when used in this Deed or any notices, acknowiedgements or other
documents issued under or in connection with this Deed.

{b) In this Deed the term dispose includes any sale, lease, licence, transfer or loan,

{c) Clause 1.2 of the Facility Agreement is incorporated in this Deed as if set out here in
full but so that each reference in that clause to this Agreement shall be read as a reference
to this Deed.

Third Party Rights

{a) Unless expressty provided to the contrary in any Finance Document a person who is not

a Party has no right under the Contracts (Rights of Third Parties) Act 1999 {0 enforce
or enjoy the benefit of any term of this Deed or any other Finance Document issued or
entered into under or in connection with it but this does not affect any right or remedy
of a third party which exists or is available apart from the Contracts (Rights of Third
Parties) Act 1999.

(b} Unless expressly provided to the contrary in any Finance Document, the consent of any
person who is not a Party is not required to rescind or vary this Deed or any other
Finance Document entered into under or in connection with it.

CHARGING PROVISIONS

{eneral

All Security created by the Chargor under clause 2.2 is:

{a} a continuing security for the payment and discharge of the Secured Obligations;
{b) granted with full title guarantee;

() granted in respect of all the right, title and interest (if any), present and future, of the
Chargor in and to the relevant Secured Asset; and

{d) granted in favour of the Security Trustee as Security Trustee for the Finance Parties.
Fixed charge

The Chargor charges by fixed charge the Shares and all Related Rights.

UK - 6211254871 19



23

32

i3

34

Limited Recourse

Notwithstanding any other provision of the Finance Documents, it is expressly agreed and
understood that:

{(a) the sole recourse of the Security Agent to the Chargor under this Deed is to the
Chargor’s interest in the Secured Assets;

(b} the liability of the Chargor to the Security Agent pursuant to or otherwise in connection
with the Finance Documents shall be:

(i) limited in aggregate to an amount equal fo that recovered as a result of
enforcement of this Deed with respect to the Secured Assets, and

{ii) satisfied only from the proceeds of sale or other disposal or realisation of the
Secured Assets pursuant to this Deed.

{c) no guarantee has been given by the Chargor to the Security Agent under the Finance
Documents, and

(d} any legal right of the Security Agent to take any steps or other proceedings for the
winding up, dissclution, bankruptcy or reorganisation of the Chargor is subject to the
Security Agent having first enforced the Security created under this Deed in accordance
with the terms of this Deed.

GENERAL SECURITY PROVISIONS
Centinning security

The Security coustituted by this Deed shall be continuing security and shall remain in full force
and effect regardless of any intermediate payment or discharge by any person of the whele or any
part of the Sscured Obligations.

Additional security

This Deed is in addition to and is not in any way prejudiced by any other guarantee or Security
now or subsequently held by any Finance Party.

Settlements conditional

(a) If the Security Trustee (acting reasonably} believes that any amount paid by any person
in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have
been paid.

(b) Any settlement, discharge or release between the Chargor and any Finance Party shall
be conditional upon ne Security or payment to or for that Finance Party by the Chargor
or any other person being avoided or set aside or ordered to be refunded or reduced by
virtue of any law relating to bankruptcy, insolvency or liquidation or otherwise,

Waiver of defences

The hiability of the Chargor under this Deed will not be affected by an act, omission, matter or
thing which, but for this clause 3.4, would reduce, release or prejudice any of its lability under
this Deed (without limitation and whether or not known to it or any Finance Party) including:

{a) any time, waiver or consent granted to, or composition with, the Borrower or other
person;
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3.5

3.6

37

{b} the release of the Borrower or any other person under the terms of any composition or
arrangement with any craditor of the Bommower;

{c) the taking, variation, compromise, exchange, renewal or release of] or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over assets of, the Borrower
or other person or any non-presentation or non-observance of any formality or other
requirenzent in respect of any instrument or any failure to realise the full value of any
Security;

{d} any incapacity or lack of power, authority or legal persopality of or dissclution or
change in the members or status of the Borrower or any other person;

{e) any amendment (however fundamental) or replacement of a Finance Document or any
other document or Security;

() any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security; or

{g) any insclvency or similar proceedings.
Chargor intent

Without prejudice to the generality of clause 3.4, the Chargor expressly confirms that it intends
that this Security shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of or to any of the Finance Documents and/or any facility or amount made
available under any of the Finance Documents for the purposes of or in connection with any of
the following:

(a) acquisitions of any nature;

(b increasing working capital;

(e} enabling investor distributions (¢ be mads,;

{d} carrying out restruciurings;

(e} refinancing existing facilities;

{f refinancing any other indebtedness;

(g} making facilities available to new borrowers;

() any other variation or extension of the purposes for which any such facility or amount

might be made available from titoe to time; and
(i) any fees, costs and/or expenses associated with any of the foregoing,
Immediate recourse

The Chargor waives any right it may have of first requiring any Fipance Pariy (or any trustee or
agent on its behalf) to proceed against or enforce any other rights or Security or claim payment
from any person before enforcing its rights under this Deed. This waiver applies irrespective of
any law or any provision of a Finance Diocument to the contrary.

Appropriations

Until the Secured Obligations have been irrevocably paid in full, each Finance Party (or any
trustee or agent on its behalf) may:

{a} refrain from applying or enforcing any other moneys, Security or rights held or received
by that Finance Party (or any trustee or agent on its behalf} in respect of the Secured
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3.8

42

Obligations, or apply and enforce the same in such manner and order as it sees fit
{whether against those amounts or otherwise) and the Chargor shall not be entitled to
the benefit of the same; and

{(b) hold in an interest-bearing suspense account any moneys received from the Chargor or
on account of the Chargor’s liability under this Deed.

Deferral of Chargor’s rights

Until all amounts which may be or become payable by the Borrower under or in connection with
the Finance Documents have been irrevocably paid in full and unless the Security Trustee
otherwise directs, the Chargor will not exercise any rights which it may have by reason of
performance by it of its obligations under the Finance Documents:

{a) to be indenmified by the Borrower;

(b) to claim any contribution from any guarantor of, or person providing Security for, the
Borrower's obligations under the Finance Documents; andfor

(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Finance Parties under the Finance Documents or of any other
guarantee or Security taken pursuant to, or in connection with, the Finance Documents
by any Finance Party,

NEGATIVE PLEDGE

The Chargor shall not create nor permit to subsist any Seciwrity over any of the Secured Assets,
other than Security arising under this Deed.

The Chargor shall not sell, transfer or otherwise dispose of any of the Secured Assets on terms
whereby they are or may be re-acquired by the Chargor or the Borrower in circumstances where
the arranpement or transaction is entered into primarily as a method of raising Financial
ndebtedness or of financing the acquisition of an asset.

RESTRICTIONS ON DISPOSALS

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets.

FURTHER ASSURANCE

The Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security Trustee or
any Receiver may reasonably specify {(and in such form as the Security Trustee or any Receiver
may reasonably require) in favour of the Security Trustee or its nominee(s)):

{a) to ¢reate, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Security Trustee or the Finance Parties provided by or pursuant to this Deed or
by law; and/or

(b} {(if an Event of Defzult is continuing) to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Security created by or under this Deed.
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6.2

6.3

7.1

7.2

7.3

T4

7.5

The Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Security Trustee or the
Finance Parties by or pursuant to this Deed.

Any document required to be executed by the Chargor under this clause 6 will be prepared at the
cost of the Chargor.

REPRESENTATIONS

The Chargor makes the representations set out in this clause 7 to the Security Trustee for the
benefit of each Finance Party.

Status

(a) It is a limited liability corporation, duly incorporated and validly existing under the laws
of England & Wales.

{b) It has the power to own its assets and carry on its business as it is being conducted.

Binding obligations
Subject to the Legal Reservations:

{(a) the obligations expressed to be assumed by it in this Deed are legal, valid, binding and
enforceable obligations; and

(b} (without Jimiting the generality of clause 7.2(s)) this Deed creates the Security which
this Deed purports to create and the Security is valid and effective.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed do not
and will not conflict with:

(a) any law, regulation or judicial or official order applicable to it;
(b) its constitutional documents; or
{c) any agreement or instrument binding upen it or any of its assets,

Power and authority

{a} It has the power to enter into, perform and deliver, and has taken all necessary action o
authorise its entry into, performance and delivery of, this Deed.

(b} No limit on its powers will be exceeded as a result of the grant of the Security
contemplated by this Dead,

Validity and admissibility in evidence

All Authorisations required:

{a) to enable it lawfully to enter into, exercise its rights and comply with its obligations in
this Deed; and
(b) to make this Deed admissible in evidence in its Relevant Jurisdictions,

have been obtained or effected and are in full force and effect,
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7.6

7.7

7.8

7.9

7.10

7.11

7.12

7.13

Acting as principal
It is acting in all matters relating to this Deed as principal for its own account and not as agent or
trustee or in any other capacity whatsoever on behalf of any third party.

Governing law and enforcement

(a) The choice of English law as the goveming law of this Deed will be recognised and
enforced in its Relevant Jurisdictions.

(b) Any judgment obtained in England in relation to this Deed will be recognised and
enforced in its Relevant Jurisdictions.

Ne filing or stamp taxes

Under the laws of its Relevant Jurisdictions, it is not necessary that this Deed be filed, recorded
or enrolled with any court or other authority in that jurisdiction or that any stamp, registration,
notarial or similar Taxes or fees be paid on or in relation to this Deed or the transactions
contemplated by this Deed except registration of particulars of this Deed at the Companies
Registration Office in England and Wales under section 860 of the CA 2006 and payment of

associated fees which registrations, filings, taxes and fees will be made and paid promptly after
the date of this Deed.

Good title to assets
It has a good, valid and markeiable title to the Secured Assets.
Legal and beneficial swnership

{(a} The Chargor is the sole legal and beneficial owner of the asseis over which it purports
to grant Security.
(b} Each Secured Asset is legally and beneficially owned by the Chargor free from any

claims, third party rights or cornpeting interests other than Security created under the
Security Documenits,

{c} No breach of any law or regulation is ouistanding which adversely affects or might
adversely affect the value of any Secured Asset,

Ranking

Subject to iterns mandatorily preferred by law, the Security created under this Deed has or wiil
have first ranking priority and it is not subject to any prior ranking or pari passu ranking Security.

Shares

{a) The Shares constitute all of the issued share capital of the Borrower and are fully paid.
()] Mo Secured Asset is subject to any option to purchase or similar rights.

{c) As at the date of this Deed, none of the Shares is in an uncertificated form.

{d) The constitutional documents of the Borrower do not restrict or inhibit any transfer of

the Secured Assels on creation or enforcement of this Security,
Ne adverse consequences
{a) It is not necessary under the laws of its Relevant Jurisdictions:

(i) in order to enable the Security Trustee to enforce its rights under this Deed; or
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7.14

8.2

83

(ii) by reason of the execution of any Finance Document or the performance by it
of its obligaticns under this Deed,

that any Finance Party should be licensed, qualified or otherwise entitled to carry on
business in any Relevant Jurisdiction of the Chargor.

() No Finance Party is or will be deemed to be resident, domiciled or carrying on business
in any of the Chargor’s Relevant Jurisdictions by reason only of the execution,
performance and/or enforcement of this Deed.

Repetition

The representations and warranties in this clause 7 are deemed to be made by the Chargor by
reference to the facts and circumnstances then existing on the date of?

(a) this Deed;
(b) each Utilisation Request; and

{c) commencement of each Interest Period.

UNDERTAKINGS
Duration

The Chargor undertakes to the Security Trustee for the benefit of the Finance Parties in
accordance with this clause 8. The undertakings in this clause § shall remain in force during the
Security Period.

Authorisations

It shall promptiy:

{(a) obtain, comply with and do all that is necessary to maintain in full foree and effect; and
(b} supply certified copies to the Security Trustee of,

any Authorisation required under any law or regulation of a Relevant Jurizdiction 1o enable it to
perform its obligations under this Deed and to ensure the legality, validity, enforceability or
admissibility in evidence of this Deed.

Shares
{a) Within 5 Business Days of the date of this Deed, it shall:

(i} deliver te the Security Trustee all certificates of title and other docurnents of
title or evidence of ownership in respect of its Shares and the Related Righis
within 5 Business Days of the date of this Deed; and

{ii) deliver to the Security Trustee such transfer documents {with the transferee
left blank) or any other documents as the Security Trustee may require in
respect of those Shares and Related Rights,

(&) Until the Security Trustee takes any steps nnder clause 8.4(a) or takes any enforcement
action under clavse 10.2 (Acts of enforcement), the Chargor shall be entitled to receive
and retain all dividends, distributions and other monies receivable in respect of the
Shares and Related Rights.

{c) It shall not exercise its voting and other rights in respect of the Shares and Related Rights
in a manner which is likely to be prejudicial to the interests of the Finance Parties.
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(d)

(&)

(B

(g)

(b}

It shall make all payments which may become due and payable in respect of any of the
Shares and Related Rights. If it fails to make any such payments, the Security Trustee
may but shall not be obliged to make such payment on behalf of the Chargor. Any sums
s0 paid by the Security Trustee shall be repayable by the Chargor to the Security Trustee
on demand,

Ir shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of the Shares and Related Rights and the Security Trustee shall
not be required to perform or fulfil any obligation of any Chargor in respect of the Shares
or Related Rights.

It shall comply with any notice served on it under CA 2006 or pursuant to the articles
of associaticn or any other constitutional document of the Borrower in respect of or in
connection with the Shares or Related Rights and will promptly provide to the Security
Tmstee a copy of that notice,

it shall ensure that none of the Shares are converted into uncertificated form without the
prior written consent of the Security Trustee.

Irpmediately on conversion of any Shares or Related Rights from a certificated to an
uncertificated form, and on the acquisition of any Shares or Related Rightz in an
uncertificated form, it shall give such instructions or directions and take such other steps
and enter into such documentation as the Security Trustee may require in order to protect
or preserve the Security intended to be created by this Deed.

8.4 Following an Event of Default

(a)

)

UK - 6211294971

If an Event of Default is continuing, the Chargor shall on request by the Security
Trustee:

(i) deliver to the Security Trustee such pre-stamped stock transfer forms or other
transfer documents as the Security Trustee may require to enable the Security
Trustee or its nomines or nominess to be registered as the owner of, and to
obtain legal and beneficial title to, the Shares and/or Related Righis referred
to in such request;

{ii) provide to the Security Trustee certified copies of all resolutions and
authorisations approving the execution of such transfer forms and registration
of such transfers as the Security Trustee may reasonably require;

(iii) procure that each such transfer is promptly registered by the Borrower;

(1v) procure that, immediately on their issue, 2ll share certificates or other
documents of title in the appropriate form, in respect of the relevant Shares
and/or Related Rights, are delivered to the Security Trustee in each case
showing the registered holder as the Security Trustee or its nominee or
nominees (as applicable); and/or

{v) exercise all voting rights in respect of the Shares and Related Rights onlv in
accordance with the instructions of the Security Trustee.

If the Chargor receives any dividends, distributions or other monies in respect of the
Shares and Related Rights at a time when the Security Trustee has made a request under
clause B.4(a) or taken any enforcement steps under clanse 10.2 {dcts of enforcement),
the Chargor shall immediately pay such sums received directly to the Security Trustee

26



8.5

8.6

10,
10.1

16.2

for application in accordance with clause 31 (Sharing among the Finance Parties) of the
Facility Agreement and shall hold all such sums on trust for the Security Trustee
pending payment of them to such account as the Security Trustee shall direct.

{c) At any time while an Event of Default is continuing, the Security Trustee may complete
the transfer documents delivered to it under clause 8.3 or take any other necessary steps
to vest the Shares and Related Rights in itself or such other person or nominee as it shali
select.

Retention of documents

The Security Trustee may refain any document delivered to it pursuant to clause 8.3 or otherwise
until the Security created by this Deed is released and if for any reason it ceases to hold any such
document before such time, it may by notice to the Chargor require that the relevant decument be
redelivered to it and the Chargor shali immediately comply {or procure compliance) with such
notice.

General

The Chargor shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Finance Parties of the Security
created by or under this Deed.

SECURITY POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the Security Trustes, each
Receiver and any of their delegates or sub-delegates to be iis attormey to take any action which
the Chargor is obliged to take under this Deed. The Chargor ratifies and confirms whatever any
attorney does or purports to do pursuant te its appointment under this clause 9.
ENFORCEMENT OF SECURITY

When secority is enferceable

On the occurrence of any Event of Defanit which is continuing, the Security created by and under
this Deed is immediately enforceable.

Acts of enforcement

The Security Trustee may, in its absolute discretion, at any time when the Security created by or
under this Deed is enforceable:

(a) enforce all or any part of the Security created by or under this Deed in any manner it
sees fit;
(b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this Deed and rights or powers conferred on a Receiver
by this Deed whether or not it has taken possession of or appointed a Receiver to any of
the Secured Assets;

{c) appoint one or more persons to be a Receiver to all or any part of the Secured Assets;

{(d) exercise its power of sale nnder section 101 of the Law of Property Act 1925 (as
amended by this Dead);

(e) sell all or any of the Secured Assets in any manner permitted by law and on such terms

as the Security Trustee shall in its absolute discretion determine; and/or
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{H apply all dividends and other monies received in respect of the Secured Assets as though
they were proceeds of sale.

10.3 Right of Appropriation- Syndicated

To the extent that the Security created by this Deed constitutes a “security financial collateral
arrangement” and the Secured Assets constitute “financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2} Regulations 2003 (the Regulations), the Security
Trustee shall have the right on giving prior notice to the Chargor, at any time after the Security
becomes enforceable, to appropriate all or any part of those Secured Assets in or towards
discharge of the Secured Obligations. The parties agree that the value of the appropriated Secured
Assets shall be determined by the Security Trustee by reference to any available publicly available
market price in the absence of which by such other means as the Security Trustee (acting
reasonably) may select including, without limitation, an independent valuation. For the purpose
of Regulation 18(1) of the Regulations, the Chargor agrees that any such determination by the
Security Trustee will constitute a valuation “in a commercially reasonable manner”,

104 Statutory Powers- General

{a) For the purposes of all powers implied by statute, the Secured Obligations are deemed
to have become due and payable on the date of this Deed.

(b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Properiy Act
1925 do not apply to the Security constituted by or under this Deed.

(c) Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges
and immunities conferred by the Law of Property Act 1925 and the Insalvency Act 1986
on mortgagees and Receivers when such Receivers have been duly appointed under the
refevant Act.

10.5 Contingencies

If the Security Trustee enforces the Security constituted by or under this Deed at 2 time when no
amounts are due to the Finance Parties under the Finance Documents but at a time when amounts
may or will become so due, the Security Trustee (or the Receiver) may pay the proceeds of any
recoveries effected by it into an interest bearing suspense account.

10.6 Morigagee in possession - no lability

Neither the Security Trustee nor any Receiver shall be Hable to account as mertgagee in
possession or for any loss on realisation or for any default or omission for which a mortgagee in
possession might otherwise be liable,

10.7 Redemption of prior mortgages

At any time after the Security created by or under to this Deed has become enforceable, the
Security Trustee may, at the sole cost of the Chargor (payable to the Security Trustee on dernand):

(a) redesm any prior form of Security over any Secured Asset; and/or
{3)] procure the transfer of that Security to itself: and/or
(c) seftle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargor.
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11. RECEIVER

11.1 Appoiniment of Receiver

(a)

(b)

(c)

11.2 Removal

(@

(if)

At any time after any Security created by or under this Dead is enforceable,
the Security Trustee may appoint a Receiver to all or any part of the Secured
Assels in accordance with clause 10.2{c).

At any fime if so requested in writing by the Chargor, without further notice,
the Security Trustee may appoint one or more persons to be a Receiver of ail
or any part of the Secured Assets as if the Security Trustee had become entitled
under the Law of Property Act 1925 to exercise the power of sale conferred
under the Law of Property Act 1925.

Any Receiver appointed under this Deed shall be the Security Trustee of the Chargor
and the Chargor shall be solely responsible for his acts or defaults and for his
remuneration and liable on any contracts or engagements made or entered into by him
and in no circumstances whatsoever shall the Security Trustee be in any way responsible
for any misconduct, negligence or defauit of the Receiver.

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule Al of the Insolvency Act 1586 (a) obtaining a moratorium, or
(b} anything done with a view to obtaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A 1 of the Insolvency
Act 1986 shall not be grounds for appointment of a Receiver.

The Security Trustee may by written notice remove from time to time any Receiver appointed by
it and, whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver
whose appoinunent has terminated.

11.3 Powers of Receiver
{a) General
{i) In addition to those conferred by the Law of Property Act 1925 on any
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(id}

(iii)

Receiver appointed under that Act, sach Receiver has, and is entitled io
exercise, all of the rights, powers and discretions set out in this clause 11.3.

If there is more than one Receiver holding office at the same time, unless the
docurent appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers.

A Receiver may, (in the name of the Chargor):

(A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

{B) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.
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(b)

()

(d)

(e}

®

(g)

(h)

(i)
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Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
Secured Asset, either in priority to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person wha is or claims to be
a creditor of the Chargor relating in any way to any Secured Asset,

Delegation
A Receiver may delegate his powess in accordance with clause 12 (Delegarion).
Empioyees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, may:

(i) appoint and discharge managers, officers, Security Trustees, accountants,
servants, workmen and others upon such terms as to remuneration or
otherwise as he may think proper; and

(i) discharge any such persons appointed by the Chargor.
Legal actions

A Receiver may bring, prosecute, enforce, -defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the Chargor in relation to any Secured Asset as he considers expedient,

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and things
which may be expedient for realising any Secured Asset.

Sale of assets

A Receiver may sell, exchange, convert into monies and realise any Secured Asset by
public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration and any such consideration may be payable in a lump sum or by
instalments spread over such period as he thinks fit.

Deal with Secured Asseats

A Receiver may, without restriction vary the terms of or otherwise dispose of or deal
with, all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such disposition may be made for cash payable by instalments, loan
stock or other debt obligations or for shares or securities of another company or other
valuable consideration, and the Receiver may form and promote, or concur in forming
and promoting, a company or companies to purchase or otherwise acquire interests in
all or any of the Secured Assets or otherwise, arrange for such companies to trade or
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11.4

12.
12.1

i2.2

13,
13.1

13.2

cease to trade and to purchase or otherwise acquire all or any of the Secured Assets on
such terms and conditions whether or not including payment by instalments secured or
unsecured as he may think fit.

)] Security

A Receiver may redeem any prior Security and settle and pass the accounts of the person
entitled to the prior Security so that any accounts so settled and passed shall (subject to
any manifest error) be conclusive and binding on the Chargor and the money so paid
shall be deemed to be an expense properly incurred by the Receiver.

k) Incidental Maiters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Secured Assets and to use the name of the Chargor for all the purposes set out in this
clause 11.

Remuneration

The Security Trustee may from time to time fix the remuneration of any Receiver appointed by
it.

DELEGATION

The Security Trustee and any Receiver may delegate by power of attorney or in any other manner
all or any of the powers, authorities and discretions which are for the time being exercisable by
the Security Trustee and the Receiver (as appropriate) under this Deed to any person or persons
as it shall think fit. Any such delegation may be made upon such terms and conditions (including
the power to sub-delegate) as the Security Trustee and Receiver (as appropriate) may think fit.

The Security Trustee and any Receiver will not be liable or responsible to the Chargor or any
other persen for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

APPLICATION OF MONIES

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the Law
of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Security Trustee or any Receiver under this Deed shall be applied in
the following order:

{a) in payment of all costs, fees, taxes and expenses incurred by the Security Trustee or any
Receiver in or pursuant to the exercise of the powers set put in this Deed and of all other
outgoings properly payable by any Receiver;

{b) in payment of any remuneration 0 any Receiver;
{c} in or toward payment of the Secured Obligations as provided for in the Facility
Agreement;

{d} the balance (if any) will be applied as required by law.
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13.3

14,
14.1

14.2

14.3

15.

15,
16.1

16.2

The Security Trustee and any Receiver may place any money received, recovered or realised
pursuant to this Deed in or at an interest bearing suspense sccount and it may retain the same for
such period as it considers expedient without having any obligation to apply the same or any part
of it in or towards discharge of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No person (including a purchaser) dealing with the Security Trustee or its agents has an obligation
to enguire of the Security Trustee, Receiver or others:

(a) whether the Secured Obligations have become payable;

b} whether any power purported to be exercised has become exercisable;

(c) whether any Secured Obligations or other monies remain outstanding;

(d) bow any monies paid to the Security Trustee or to the Receiver shall be applied; or
{e) the status, propriety or validity of the acts of the Receiver or the Security Trustee.

The receipt of the Security Trustee or any Receiver shall be an absolute and a conclusive discharge
t0 a purchaser and shall relieve him of any obligation to see to the application of any monies paid
t0 or by the direction of the Security Trustee or any Receiver.

In clauses 11.1 and 11.2 purchaser includes any person acquiring, for money or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the Secured
Assets or any of them.

SUBSEQUENT SECURITY

if the Security Trustee or any other Finance Party receives notice of any other subsequent Security
or other interest affecting all or any of the Secured Assets it rnay open a new account or accounts
for the Chargor or the Borrower in its books. If it does not do so then, unless it gives express
written notice to the contrary to the Chargor, as from the time of receipt of such notice by the
Security Trustee, all payments made by the Chargor to the Security Trustee or to any other
Finance Party shall not be treated as having been applied in reduction of the Secured Obligations,

PAYMENTS
Currency of account

Subject to Clause 16.2, Sterling is the currency of account and payment for any surm due from the
Chargor under this Deed.

Change of currency

{a) Unless otherwise prohibited by law, if more than one currency or currency unit are at
the same time recognised by the central bank of any country as the lawful currency of
that country, then:

(i} any reference in this Deed to, and any obligations arising under this Deed in,
the currency of that country shall be translated inte, or paid in, the currency or
currency unit of that country designated by the Security Trustee; and

{11} any transiation from one currency or currency umit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the
Security Trustee {(acting reasonably).
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16.3

17.
i7.1

17.2

17.3

18.
18.1

18.2

{0 If a change in any currency of a country oceurs, this Deed will, to the extent the Security
Trustee {acting reasonably) specifies to be necessary, be amended to comply with any
penerally accepted conventions and market practice in the London interbank market and
otherwise to reflect the change in currency.

Neo set-off by the Charger

All payments to be made by the Chargor under this Deed shall be calculated and be made without,
{and free and clear of) any deduction for, set-off ¢r counterclaim.

MISCELLANEOUS

Certificates and determinations

Any certification or determination by a Finance Party of a rate or amount under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

Remedies and waivers

(a) No failure to exercise, nor any delay in exercising, on the part of the Security Trustee.
any right or remedy under this Deed shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or cther exercise or the
exercise of any other right or remedy. The rights and remedies provided in this Deed
are cumulative and not exclusive of any rights or remedies provided by law.

(b} A waiver given or consent granted by the Security Trustee under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for
which it is given.

NOTICES

Communications in writing

Any comrmunication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or by letter.

Addresses

The address and the fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or document to be made or
delivered under or in connection with this Deed is:

(a) in the case of the Chargor, that identified with its name below; and
b} in the case of the Security Trustee, that identified with its name below,

or any substitute address, fax nurnber or department or officer as that Party may notify to the other
by not less than 7 days® notice,
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18.3 Delivery

{a) Any communication or document made or delivered by one person to another under or
in connection with this Deed will only be effective:

{i} if by way of fax, when received in legible form; or

{ii) if by way of letter, when it has been left at the relevant address or 3 Business
Days after being deposited in the post postage prepaid in an envelope
addressed to it af that address,

and if a particular department or officer is specified as part of its address details provided
under clause 18.2 if addressed to that department or officer.

(b} Any communication or document to be made or delivered to the Security Trustee will
be effective only when actually received by the Security Trustee and then only if it is
expressly marked for the attention of the department or officer identified with the
Security Trusiee’s signature below {or any substitute department or officer as the
Security Trustee shall specify for this purpose).

18.4 English langoage
Any notice or documents provided or given under or in connection with this Deed must be in
English.

19. COUNTERPARTS

This Deed may be executed in any number of counterparts and this has the same effect as if the
signatures on the connterparts were on a single copy of this Deed.

20. GOVERNING LAW
This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.

21. ENFORCEMENT

211 Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a Dispute).

ts)] The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

{c) This clause 21 is for the benefit of the Security Trstee. As a result, the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Trustee may take
concurrent proceedings in any number of jurisdictions.

This Deed has been entered inio as a deed on the date given at the beginning of this Deed.
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SIGNATURE TO THE SHARE CHARGE

Executed as a deed by )
LONDON AND REGIONAL GROUP PROPERTY

HOLDINGS LTD
acting by a director

in the presence of

Signature of witness

MName ROgﬁm&ﬂ{ . Uﬂdﬂfmﬁﬁ

PricewaterhouseCoopers LLP
1 Emgnkméﬁt wpié.ée ....................
Londen

WE2NBRH. ...

Address:

Address:
Fax No:

Attention:

The Secarity Trustee

Executed as a deed by

as duly authorised attorney
for and on beha!f of CITIBANK N.A,,
LONDON BRANCH

in the presence of:

R e S S

WWHBEES. i iiieesieereneentananaananianean
SIgnamre e e,
Name:

Address

Address:
Fax No:

Attention:
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SIGNATURE TO THE SHARE CHARGE

Executed as & deed by }
LONDON AND REGIONAL GROUP PROPERTY
HOLDINGS LTD
acting by a director

R VP Y L

in the presence of
Signature of witness e,
Name

Address: e,

Address:
Fax No:

Aftention:

The Security Trustes

Executed as a deed by

PANA Gioris Eoutoud

as duly authorised attorney

for and on behalf of CITIBANK N.A.,
LONDON BRANCH

in the presence of!

Ttar’ mact moer! heer’ e’ o’ el

Witness:
Signature

Name:

Address 6} L}{ gLJ,S} L{)N\'}bﬁ

Address:

Hut () de 785 0% EFST

Fax MNo:

Attention: A ﬁ%&i‘g ff;@
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