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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 455364

Charge code: SC45 5364 0001

The Registrar of Companies for Scotland hereby certifies that a charge
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Companies Act 2006 on 13th December 2013 .

Given at Companies House, Edinburgh on 13th December 2013
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DEBENTURE
between
JAMES GILLESPIE’S CAMPUS SUBHUB LIMITED
and

AVIVA PUBLIC PRIVATE FINANCE LIMITED
as Security Trustee

Re: Facilities Agreement

C( DECE 3 E 2013

dated
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THIS DEBENTURE is made as a deed on the O‘ day of D{’,C@m b-f// 2013 between:

{(n JAMES GILLESPIE’S CAMPUS SUBHUB LIMITED (company registration number
$C455364) whose registered office is at Atholl House, 51 Melville Street, Edinburgh EH3 7HL
{the “Chargor™); and

(2) AVIVA PUBLIC PRIVATE FINANCE LIMITED as security trustee for each of the Finance

Parties (the “Security Trustee™).
WHEREAS:

(A} The Finance Parties have agreed to make available (o the Chargor cenain loan [acilities pursuant

1o the Facilities Agreement.

(B) in consideration for those faciliiies being made available the Chargor has agreed to enter nto this

Deed.
NOW THIS DEED WITNESSES as follows:
L. DEFINITIONS AND INTERPRETATION
1.1 Incorporation of definitions

‘lerms defined in the Facilitics Agreement, unless otherwise defined in this Deed or unless a

contrary intention appears, bear the same meaning when used in this Deed.
1.2 Additional definitions
[n this Deed:

“Administrator” means any person appointed as an administrator pursuant (o
p

paragraph 14 of Schedule B1 to the [nsolvency Act.

“Assigned Documents” means the documents listed in Schedule | (dssigned Docurnents)
together with any other documents relating to the Project entered

into from time to time by the Chargor.

“Charged Asscts” means the assets, rights and undertaking of the Chargor from time
to time mortgaged, charged or assigned 1o the Security Trustee by

or pursuant to this Deed.

“PDeed” means this debenture.

AVH0006/010392i21)284152 v3



“Enforcement Event”

“Facilities Agrecment”

“Insolvency Act”

“Insurance Policy”

“Intetlectual Property

Rights”

“Intercreditor Deed”

“Investments”

means:
(a) an Event of Default has occurred; and
(b) the Lender has given notice in accordance with Clause

23.3 (Remedies) of the Facilities Agrecment;

means the facilities agreement dated on or around the date of this
Deed among the Obligors and Aviva Public Private Finance

Limited as Lender and Security Trustec.
nieans the Insolvency Act 1986,

means any policy of insurance or assurance in which the Chargor

may at any time have an interest.
means:

(a)  all patents, trademarks, service marks, designs, business
names, copyrights, design rights, moral rights, inventions.
confidential information, know how and other intellectual
property rights and any interests including by way of licence
in any of the foregoing in each casc whether registered or

not; and

(b}  the benefit of alt applications for and rights to use any such

assets.

means the Intercreditor Deed dated on or around the date of this
Deed between, /ater alia, the Chargor and Aviva Public Private

Finance Limited as Lender and Security Trustee,

means all shares and stock in the capital of any company,
debentures, securities, certificates or deposits, interests in collective
investment schemes, warrants, options and any other rights to
subscribe for or acquire any such investments hereafter owned by
the Chargor or in which the Chargor has an interest (including all
Authorised Investments) together in all cases with all Related

Rights.
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“LPA”

“Project Account”

“Real Property”

“Receiver”

“Related Rights”

means the Law of Property Act 1925,

means each Project Account (as defined in the Facilities

Agreement) in the name of the Chargor and includes:

(a) il there is a change of Account Bank, any account into
which all or part of a credit balance from a Project

Account is transferred; and

(b} any account which is a successor to a Project Account on
any re-numbering or re-designation of accounts and any
account into which all or part of a balance from a Project
Account is transferred for investment or administrative

purposes.

means any present or future frechold or leasehold property in which
the Chargor has an interest and includes all buildings and fixtures
on that property. the proceeds of sale of any part of that property.
any licence, agreement for sale or agreement for leasc in relation to
that property, the benefit of any covenants for title given or entered
into by any predecessor in title of the Chargor in respect of that
property and any monies paid or payable in respect of rhosec

covenants.

means A receiver or receiver and manager or an administrative
receiver of the whole or any part of the Charged Asscts. which term
will include peint receivers and any substitute receiver. receiver and
manager or administrative receiver whether appointed under this

Deed or pursuant to statute.

means, in relation to any Investments, all rights derived from those
Investments including rights to dividends, interest and other
distributions paid or payable after the date of this Deed on all or
any of those Investments and all stocks, shares or other securities
{(and dividends, interest and other distributions (hereon) or other
rights accruing or offered at any time by wav of rcdemption, bonus.
pre-emption or otherwise to or in respect of all or any of those

Invesiments or in substitulion or exchange for all or any of the

AMIO0GI01092/20284152 V3



Investments.

“Secured Obligations” means all present and future oblipations and {iabilities (whether
actual or contingeni, whether owed jointly or severally, as principal
or surety or in any other capacity whatsoever) of the Obligors to the
Finance Parties (or any of them) under each of the Finance
Documents {and whether originally owing to that Finance Party or
purchased or acquired by that Finance Party). except for any
obligation or liability which, if it were so included. would result in

this Deed contravening any law.
Implied covenants for title

The obligations of the Chargor under this Deed shall be in addition te the covenants for title
deemed to be included in this Deed by virtue of Part [ of the Law of Properly (Miscellaneous

Provisions) Act 1994,
Modification of Law of Property (Miscellaneous Provisions) Act 1994

The following provisions of the Law of Property (Miscellaneocus Provisions) Act 1994 will not

apply to Clause 3 (Creation of security), being:

1.4.1 the words “other than any charges, encumbrances or rights which that person does not

and would not reasonably be expected to know about™ in Section 3(1):
1.4.2 the words “except to the extent that” and all the words thereafier in Section 3(2); and
1.4.3 Section 6(2).
Effect as u deed

This Deed is intended to take effect as a deed notwithstanding that the Security Trustee may have

execuled it under hand only.
Law of Property (Miscellancous Provisions) Act 1989

T'o the extent necessary for any agreement for the disposition of the Charged Assets in this Deed
t0 be a valid agreement under section 2(1) of the Law of Property (Miscellancous Provisions) Act
1989, the terms of the other Finance Documents and of any side letters between the parties to this

Deed are incorporated into this Deed.
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Security trust provisions

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties in accordance

with clause 32 (Security Trustee) of the Facililies Agreement.

Construction

1.8.1

Unless a contrary indication appears, any reference in this Deed to:

(a)

(b)

(<)

(d)

(e)

(t)

(&)

(h)

(1)

“Chargor”, “Security Trustee”, “Obligor”, “Finance Party” or any other
person shall be construed so as to include its successors in (itle, permitted

assignees and permitted transferees;

“gssets” includes present and future propertics, revenues and rights of every

description;

the “Facilities Agreement”™, a “Finance Document” or any other agreement oy
instrument is a reference to that Finance Document or other agreement or
instrument as from time to time amended, novated, supplemented. replaced.

extended or restated in whole or in part;

a “person” includes any person, firm, company, corporation, government, state
or agency of a state or any association, trust or partnership {whether or not

having separate legal personality) or two or more of the foregoing;

a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental.
intergovernmental or supranational body, agency. department cr regulatory. self-

regulatory or other authority or organisation;

a provision of law is a reference to that provision as from time to time amended

or re-enacted;

“disposal” includes a sale, transfer, grant, lease or other disposal. whether

voluntary ot involuntary (and “dispose” shall be construed accordingly):

“document” includes any deed, instrument (including negotiable instrument) or

other document of any kind,

any matter “including” specific instances or examples of such matter shall be
construed without limitation to the genecrality of that matter (and references o

“include” shall be construed accordingly);
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2.2

3.1

(j)  the “winding-up”, “dissolution” or “administration” of a person shall be
construed so as to include any equivalent or analogous proccedings under the
law of the jurisdiction in which such person is incorporated or established, or
any jurisdiction in which such person carries on business including the seeking
of liquidation, winding-up, reorganisation, dissolution, administration.

arrangement, adjustment, protection or relief of debtors; and
{k}  Clauses and Schedules are to the clauses and schedules to this [Jeed.
1.8.2 Clause headings are for ease of reference only.
.83 Words in the singular shall import the plural and vice versa.
1.8.4 Words defined in the Companies Act 2006 have the same meanings in this Deed.
COVENANT TO PAY
Covenant to pay

The Chargor, as principal debtor and not just as surety, covenants with the Security Trustee to
pay, discharge and satisfy the Secured Obligations when the same become due in terms of the

Finance Documents whether by acceleration or otherwise.
Interest

The Chargor shall pay interest on any amount demanded from it in accordance with this Deed
from the date of such demand until such amount is irrevocably discharged and paid in full (such
interest to accrue on a daily basis after as well as before judgment or the liquidation or
admiuistration of the Chargoer and to be payable on demand) at the rate from time 1o time
applicable to unpaid sums specified in the Facilities Agreement, save to the extent that such
intercst is charged on such amount pursuant to the relevant Finance Document and itself

constitutes a Secured Obligation.
CREATION OF SECURITY

General

All the security created under this Deed:

3.1.1 is created in favour of the Security Trustee as security trustee for each of the Finance

Parties.
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is created over the present and future assets of the Chargor:;
is security for the payment of all the Secured Obligations; and

is made with full title guarantee in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994,

Fixed charges

‘The Chargor charges by way of first fixed charge:

3.2.1

(8]
b
LA

3.2.6

3.2

3.2.9

3.2.10

320

all estates or interests in any Real Property now or hereafter belonging to it;

all its rights under any agreement relating to the purchase of any frechold or jeasehold

property;
alt its rights under any occupational lease, licence or other right of occupation:

all plant, machinery, computers. office cquipment or vehicles owned by it and its

interests in any plant, machinery or other items in its possession:

all monies standing to the credit of the Project Accounts (other than the Distribution
Account and other than, in respect of its interest therein, the Joint Insurance Account)

and the debts represented by them and all its rights in each such account;

all monies standing to the credit of any account maintained by it with any person or (to
the extent of its interest) in which it has an interest (other than a Project Account but
including, to the extent of its interest, the Joint Insurance Account) and (1o the extent of

its interest) the debts represented by them and its rights in such accounts;

all of its book debts and other debts. the proceeds of the samce and all other moneys due
and owing to it and the benefit of all rights, securities and guarantzes of any nature

enjoyed or held by it in relation to any of the foregoing;
all its rights under any Treasury Transaction;

its goodwill;

its uncalled capital;

all its right, title and interest in any [nvestment including all rights which the Chargor
may have at any time against any clearance or seitlement system or any custodian in

respect of any Investment;
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34

3.5

3.2.12  all its right, title and interest in any Intellectual Property Rights belonging to it or (1o

the extent of its interest) in which it has an interest; and

3.2.13  the benefit ol all licences, consents and authorisations (statutory or otherwise) held by
it in connection with its business or the use of any Charged Asset specified in any other
sub-paragraph in this Clause and the right to recover and receive all compensation

which may be payable to it in respect of them.
LExceptions to fixed security

The fixed security from time to time created by this Deed does not extend o any asset situated
cutside England and Wales or the rights to which are governed by any law other than the laws ol
Ingland and Wales to the extent that and for so long as any such fixed securily would be

unlawful or ineffective under the laws of the jurisdiction in which such assel is situated.
Assignment by way of security

To the extent not validly and effectively charged by way of first fixed charge pursuant to Clause
3.2 {Fixed charges), the Chargor assigns and agrees to assign absolutely all of its right, title and

interest in:
3.4 cach of the Assigned Documents:

342 all Insurance Policies taken out by it or on its behalf or (to the extent of its interest) in
which it has an interest and the right to all claims and returns of premiums in respect of

any such Insurance Policies; and

343 the benefit of any other agrecement 1o which it is party, any letter of credit issued in its
tavour and any bill of exchange or other negotiable instrument held by it which is not
otherwise validly and effectively charged to the Security Trustec pursuant to a Security

Document (other than this Deed).
Floating charge

The Chargor charges by way of first floating charge the whole of its property (including uncalled
capital) comprised from time to time in its property and undertaking and all other property. assets
and rights of whatever nature and wherever situated which are not otherwise effectively charged
or assigned pursuant to the foregoing provisions of this Clause 3 or, in relation to assets situated
in Scotland, whether or not the same are effectively charged pursuant to the foregoing provisions

of this Clause.
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3.6

3.7

Automatic crystallisation of floating charge

The floating charge created by Clause 3.5 (Floating charge) shall (other than in respect of any
Charged Assets situated in Scotland if and to the extent that a Receiver would not be capable of
exercising his powers in Scotland in relation thereto under Section 72 of the Inselvency Act by
reason of automatic conversion) immediately upan the occurrence of the relevant event convert

into a fixed charge in respect of?

3.6.1 any Charged Asset which shall without the prior written consent of the Security Trustee
become subject to a fixed charge in favour of any person other than the Security

Trusteg;

wd
&
J

any Charged Asset in respect of which any person shall levy, or attempt to levy, any

distress, diligence, execution. sequestration or other similar process:

3.6.3 all Charged Asscts if an Administrator is appointed by the Security Trustee or the

Security Trustee receives notice of an intention to appoint an Administrator; or

3.6.4 all Charged Assets on the convening of any meeting of the members of the Chargor to

consider a resolution to wind up the Chargor (or not to wind up the Chargor),
Crystallisation on notice of floating charge
‘The Security Trustee may at any time;

3.7.1 after the security created by this Deed has become cnforceable in accordance with

Clause 10 (When security becomes enforceable); or

3.7.1 if the Chargor fails to comply or takes or threatens to take any action which in the
reasonable opinion of the Security Trustee is likely to result in it failing to comply with

its obligations under Clause 6 (Resiriction on dealings): or

3.7.2 i the Security Trustee considers that any of the Charged Assets are in danger of being
seized or sold as a result of any legal process, or are otherwise in jeopardy; or
3.7.3 if the Security Trustee considers that steps arc being taken or have been taken which

are likely or intended to lead to the appointment of an Administrator or the presentation

of a petition for the winding-up of the Chargor,

by giving notice in writing to that effect to the Chargor convert the floating charge created by
Clause 3.5 (Floating charge) into a tixed charge as regards any asset specificd in such notice.

The conversion shall take effect immediately upon the giving of the notice.
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38 Qualifying floating charge

Paragraph 14 of Schedule B! to the Insolvency Act applies to the floating charge created by

Clause 3.5 (Floating charge) so that the floating charge created by Clause 3.5 {(Floating churge}

shall be a “qualifying floating charge™ for the purposes of that paragraph.

39 Restrictions on the creation of security

[ sccurity cannot be created in respect of any asset of the Chargor without the consent of any

third party:

3.9.1 the Chargor must notify the Security Trustee promptly upon becoming aware ol the
same;

3.9.2 this Deed shall not create any security in respect of that asset except to the extent
permitted without the consent of any third party but will secure all amounts which the
Chargor may receive in respect of that assct;

3.93 unless the Security Trusice otherwise agrees, the Chargor must use reasonable
endeavours to obtain the consent of the third party to the creation of security over that
asset pursuant to this Deed; and

394 on and from the date on which such consent is obtained. the sccurity created by this
Deed shalt extend to and include that assel.

4. PROVISIONS AS TO SECURITY
4.1 Continuing security

4.1.1 The security from time to time created by this Deed is a continuing security and will
remain in full force and effect as a continuing security until released or discharged by
the Security Trustee.

11,2 No part of the security from time to time created by this Deed will be considered
satisfied or discharged by any intermediate payment, discharge or satisfaction of the
whole or any part of the Secured Obligations.

4.2 Additional security

This Deed shall be without prejudice and in addition to any other security which may at any time

be held by the Security Trustee or any other Finance Party from the Chargor or any other person
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4.3

44

in respect of the whole or any part of the Secured Obligations and may be e¢nforced

independently of any such other security.
No obligation to take other enforcement proceedings

The Security Trustee shall not be obliged before exercising any of the rights conferred on it by

this Deed or by law:

4.3.1 o make any demand of the Chargor or any other person other than that required by the

terms of the FFinance Documents;

4.3.2 to take any action, enforce any security, exercise any right of compcnsation or set-off
or 1o obtain or enforce any judgement, decree or order in any court against the Chargor

or any other person;

4.3.3 to make or file any claim or proofin a winding up, liquidation, administration or other

insolvency proceedings of the Chargor or any other person; or

4.3.4 to enforce or seek to enforce any other security taken in respect of any of the

obligations of the Chargor or any other person under the Finance Documents.
Waiver of defences

the obligations of the Chargor under this Deed will not be affected by any act, omission or
circumstances which, but for this Clause 4.1 (Waiver of defences), might operate to release.
discharge. impair or otherwise affect any of the obligations of the Chargor under this Deed or any
of the rights, powers or remedies conferred upon the Security Trustee and the other Finance
Parties or any of them by the Finance Documents or by law including (but without limitation)

and whether or not known 1o the Chargor or any Finance Party:

14,1 any time, waiver or consent granted to, or composition with. any Obligor or other

person;

4.4.2 the release of any Obligor or any other person from its obtigations under any Finance

Document or any security or guaraniee granted in connection therewith;

4.4.3 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 asscls of| any Obligor
or other person or any non-presentation or non-observance of any lormality or other
requirement in respect of any instrument or any failure to realise the full value of any

security;
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4.5

5.1

444

445

4.4.6

4.4.7

12

any incapacity or lack of power, authority or legal personality of or dissolution or

change in the members or status of any Obligor or any other person;

any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous} or replacement of any Finance Document or any
other document or security including without limitation any change in the purpose of,
any extension of or any increase in any facilily or the addition of any new facility under

any Finance Docuntent or other document or security;

any unenforceability, illegality or invalidity of any obligation of any persen under any

Finance Document or any cther document or security; or

any insolvency or similar proceedings.

Non-competition

Until the security created by this Deed has been discharged, the Chargor will not, after a claim

has been made or by virtue of any payment or performance by it of the Secured Obligations:

4.5.1

4.5.2

be subrogated to any rights, security or monies held. received or 1eceivable by any
Finance Party or any Obligor nor be entitled to any right of contribution or indemnity
in respect of any payment made or monies received on account ol the Sceured

Obligations;
claim, rank, prove or vote as a crediior any Obligor; or

receive, claim or have the benefit of any payment, distribution or sceurity from or on

account any Obligor. or exercise any right of set-off as against an Obligor,

and the Chargor shall forthwith pay or transfer to the Security Trustee an amount cqual to the

amount of any dividend, distribution, contribution or benefit (including without fimitation any

amount set-off) actually received by it and in the meantime shall hold the same in trust for the

Security Trustee (o the extent required to pay or discharge the Secured Obligations.

PERFECTION OF SECURITY

Notices of Assignment

The Chargor shall:

5.1.1

immediately upon execution of this Deed (or, if later as soon as possible after the

Chargor enters into such Assigned Document) in respect of each Assigned Document,
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5.3

5.4
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deliver a duly completed notice of assignment to each other party to that Assigned
Document, and use all reasonable endeavours to procure that each such person executes
and delivers to the Security Trustee an acknowledgement. in each case in the form set
out in Part B of Schedule 2 (Notice of assignmient of Assigned Documents) (or in such

other form as the Sccurity Trustee shall agree); and

5.1.2 immediately upon execution of this Deed (or, if later as soon as possible after such
Insurance Policy is taken out} deliver a duly completed notice to cach insurance
company which has issued an Insurance Policy and use all reasonable endeavours to
procure that such insurance company executes and delivers to the Security Trustee an
acknowledgement, in the form set out in Part A of Schedule 2 (Vorice of assighment of

Assigned Documents) (or in such other form as the Security Trustec shall agrec).
Investments

The Chargor shall. promptly following the acquisition of any Investment immediately deposit
with the Security Trustee, or as the Security Trustee may direct, all certificates and other

documents of title or evidence of ownership in relation to any Investment and shall:

5.2.1 exceute and deliver to the Security Trustec transfers (exccuted in blank and left undated
and duly stamped if applicabie) and such other documents as the Security Trustee may
reasonably require in order to enable the Security ‘Irustce (or ifs nominee) to be

registered as the owner or otherwise obtain a legal title 1o any Investment: or

522 in the case of any Investment which is held in any clearance or sett/ement syslem or by
any custodian, cxecute and deliver such documents as the Security Trustec may

reasonably require to perfect the security conferred over that Investment by this Deed.
Registration of Intellectual Property

The Chargor hereby agrees, if su requested by the Security Trustee, to exccute all such
documents and do all acts that the Security Trustee may reasonably require to record the interest
of the Security Trustec in any registers relating to any Intellectual Property Rights in which the

Chargor has an interest,
Further assurance

5.4.1 The Chargor will promptly do all such acts and execute all such documents as the
Security Trustee may reasonably specify (and in such form as the Security Trustee may

reasonably require) to:
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7.1

7.2
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(a)  perfect or enhance the security created or intended to be created by this Deed
{which may include the execution by any Chargor of a morigage, charge.
assignment or other form of fixed security over all or any of the Charged Asscts)
or for the exercise of the rights, powers and remedies of the Security Trustec or

any Receiver provided by or pursuant to this Deed or by law;

(b) confer on the Security Trustee sccurity over any property or assets of the
Chargor located in any jurisdiction outside England and Wales equivalent or
similar to the security intended te be conferred by or pursuant to this Deed:

and/or

(c) after the security created by this Deed has become enforceable pursuant to
Clause 10 (When security becomes enforceable) facilitate the realisation of the

Charged Assets,

54.2 The obligations of the Chargor under this Clause 5.4 (Further assurunce) are in
addition to and not in substitution for the covenants for further assurance deemed to be

included hercin by virtue of the Law of Property (Miscellaneous Provisions) Act 1994,
RESTRICTION ON DEALINGS

Save as permitted by the Vacilities Agreement, the Chargor will not create or permit to subsist
any Seccurity on any part oi the Charged Asscts or dispose of or otherwise deal with any part of

the Charged Assets.
INVESTMENTS
Rights prior to default

Prior to the security created by this Decd becoming enforceable in accordance with Clause 10
(When security becomes enforceable) the Chargor shall have the sole right to cxercise all voting
rights in relation to the Investments provided that the Chargor shall not exercise such voting
rights in any manner which would alter the rights attached to the Investments or which, in the
opinion of the Security Trustee would prejudice the value of, or the abilitv of the Security

Trustee to realise. the security created by this Deed,
Rights during default

After the security created by this Deed has become enforceable in accordance with Clause 10
(When security becomes enforceable), the Sccurity Trustee may, at its discretion (without any

further consent or authority from the Chargor):
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7.3

7.4

7.5

i5

7.2.1 register all or any of the Investments in the name of the Security Trustee or its norinee
and the Chargor shall, as and when required by the Security Trustee, procure such

registration;

7.2.2 exercise (or refrain from exercising) any voting rights in respect ol the Investments:
and
7.2.3 exercise {or refrain from exercising) the powers and rights conierred on or exercisable

by the legal or beneficial owner of the Investments,

in such manner and on such terms as the Security Trustee may think fit for the purpose of

preserving the value of, or realising, the security created by this Deed.
Dividends prior to default

Prior to the security created by this Deed becoming enforceable in accordance with Clause 10
(When security becomes enforceable) the Chargor shall be entitled to receive all dividends.

interest and other monies arising from the Investments.
Dividends during default

After the security created by this Deed has become entorceable in accordance with Clause 10

{When security becomes enforceable):

7.4.1 the Sccurity ['rustee shall be entitled to receive all dividends, interest and other monies
arising from the Investments and to apply the same in payment of the Secured

Obligations; and

74.2 the Chargor shall take all necessary steps to ensure that all dividends, interest and other
monies arising from the Investments are paid directly 1o the Security Trustee and if the
Chargor receives any dividends, interest and other monies arising from the Investments
it shall promptly pay the same to the Security Trustee and pending such payment shali

hold the same on trust for the Security Trustee.
Security Trustee as proxy

The Chargor irrevocably appoints the Security Trusiee or its nominee as ils proxy to exercise all
voting rights in respect of the Investinents (so long as those investments remain registered in the
name of the Chargor} which the Security Trustec is or becomes entitled at such time to exercise

in accordance with the terms of this Deed.
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7.6

7.7

7.8

8.1

8.2

Payment of calls

The Chargor shall pay when due all calls or other payments which may be or become due in

respect of any of the Investments,
Performance by Sccurity Trustee

If the Chargor fails to perform any of the obligations relating to the Investments {including the
payment of any call or other payment due in respect of any of the Investiments), the Sceurity
Trustee may. at its sole discretion, do so on its behalf and any cost or expenscs incurred by the
Security Trustee in so doing shall be repaid by the Chargor to the Security Trustee on demand
together with accrued interest thereon at the rate from time to time apphicable to unpaid sums
specified in the Facilities Agreement from the time or respective times of the same having been

paid or incurred until payment thereof (as well as afier as before judgement).
No liability for Security Trustee

Notwithstanding the provisions of Clause 7.7 (Performance by Security Trustee) the Security
Trustee shall not be obliged to perform any of the obligations of the Chargor in relation to the
Invesiments nor shall it have any liability in respect of the [nvestments as a result of the grant of
this Deed, the transfer of the Investments to it or its nominee or as a result of the performance or

non-performance of any such obligation.

BOOK DEBTS

Collection of book debts

‘The Chargor shall get in and realise:

8.1.1 any securities to the extent held by way of temporary investment;

8.1.2 book and other debts and other monies; and

8.1.3 royalties, fees and income of like nature in relation to Intellectual Property Rights,

in each case in the ordinary course of business and hold the proceceds of such getting in and

realisation (until payment into a Project Account) upon trust for the Security Trustee.
Payment into designated bank accounts

I'he Chargor shall immediately pay all monies received or receivable by it from any source

(including the proceeds of collection of all book debis) into a Project Account (or, il one or more
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9.3
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Project Accounts have been designated for this purpose under the Facilities Agreement, the
designated Project Account{(s} or following an Enforcement Event. such other bank account or

accounts as the Security Trustee may specify).
ASSIGNED DOCUMENTS
Representations

The Chargor represents to the Security Trustee for itself and as security trustee for each of the

I'inance Parties that:

G.1.1 it has not assigned, charged or transferred any interest in the Assigned Documents save

in accordance with this Deed;

9.1.2 it has not received or given a notice or intimation of termination, resc:ssion, suspension
or breach in respect of any of the Assigned Documents;
9.1.3 the information contained in Schedule 1 {issigned Pocuments) is complete and

accurate in all respects,
Duty to perform

The Chargor agrees that notwithstanding the provisions of Clause 3.4 (Assignment by way of
security). it shall remain liable to perform all its obligations under and. prior to the enforcement
of the security created by this Deed pursuant 1o Clause 10 (Hhen security becumes enforceable).
shall be entitled to exercise all rights. remedics, powers and discretions conferred on it under the
Assigned Documents subject to and in accordance with the provisions of the Finance Documents
and the Security ‘Trustee shall not have any liability or responsibility under anv ol the Assigned

[Documents to the Chargor or any other party.
Failure to perform

Without prejudice to Clause 9.2 (Duty to perform), if the Chargor fails to perform any of its
obligations under any of the Assigned Documents, the Security Trustce shall be entitled, but not
required, to perform or procure performance of such obligations, and the amount of all payments
made or costs incurred by the Security Trustec in that respect, shall be reimbursad by the Chargor
1o the Security Trustee on demand together with accrued interest thercon at the rate from time to
time applicable to unpaid sums specified in the Iacilities Agreement from the time or respective
times of the same having been paid or incurred until pavment thereof (as well as afler as before

judgement}.
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WHEN SECURITY BECOMES ENFORCEABLE

The security created by this Deed will become immediately enforceable upon the occurrence of

an Enforcement Event.
ENFORCEMENT OF SECURITY
Enforcement

After the security created by this Deed has become enforceable in accordance with Clause 10
(When security becomes enforceuble). the Security Trustee may in its absolute discretion without
prior notice to the Chargor enforce all or any part of the security created by this Deed and take

possession of or dispose of all or any of the Charged Assets in any manner it secs 1it.
Powers of Security Trustce

Any right, power or discretion conferred by this Deed or by law on a Receiver may afier the
security created by this Deed has become enforceable, to the extent permitted by law, be
cxercised by the Security Trustee in relation to any Charged Asset without first appointing a

Receiver or notwithstanding the appointment of a Receiver.
Statutory Provisions

113,10 The rights, powers, privileges and immunities conferred on mortgagees or reccivers by
the LPA, the Insolvency Act, the Insolvency Rules 1986 or by any other enactment
now or at any time in force shall apply to the Security Trustee and anv Receiver except
in so far as they are expressly or impliedly excluded and where there is any ambiguity
or conflict between powers conferred by that legislation and those contmned in this

Deed the terms of this Deed shall prevail.

11.3.2  The Chargor shall not exercise or agree to exercise any of the powers of leasing or of
accepting swrenders of leases conferred by sections 99 and 100 of the LPA or by
common law or otherwise or gran! or accept or agree to grant or accept any lease.
tenancy or licence or share or agrec to share possession or occupaticn of the Charged
Assets but the Security Trustee shall be entitled to grant and make agreements for
leases at a premium or otherwise and accept surrenders of teascs and grant options on
such terms as the Security Trustee shall consider expedient and without statutory or

other restrictions.
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[1.3.4

11.3.5

11.3.6
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For the purposes of Section 99 of the LPA, the expression “Mortgagor” will include
any encumbrancer deriving title under the Chargor and Sub-section {18) of Section 99

of the LPA will not applv.

Section 93 of the LPA shall not apply to this Deed or to any sale made under it. The
Securily Trustee shall have the right after the security created by this Deed has become
enforceable in accordance with Clause 10 (When security becomes enforceable) to
consolidate all or any of the security created by or pursuant to this Deed with any other

security tn existence al any time.,

The Secured Obligations shall be decemed to have become due and payable on the date
of this Deed for the purposes of section 101 of the LPA and the power of sale and other
powers conferred by section 101 of the LPA (as varied or extended by this Dead) and
all other powers shall be deemed to arise immediately after execution of this Deed but
the statutory power of sale shall not be exercisable until the security created by this

Deed has become enforceable in accordance with Clause 10.

Section 103 of the LPA (restricting the exercise of the power of sale) shall not apply to
this Deed.

11.4 Protection of third parties

11.4.1

It.4.2

No purchaser from, or other person dealing with, the Security Trustee or a Receiver
shall be concerned to enquire whether any of the powers exercised or purported to be
exercised has arisen or become exercisable, whether any of the Secured Obligations
remains outstanding, whether Security Trustee or a Receiver is authorised to act or as
to the propriety or validity of the cxercise or purported exercise of any power and a
certificate in writing by an officer or agent of the Security Trustee or any Receiver that
the power of sale or other disposal has arisen and is exercisable shall be conclusive

evidence of that fact in favour of a purchaser of all or any of the Charged Assets.

The receipt of Security Trustee or a Receiver shall be an absolute discharge to a
purchaser from, or other person dealing with, the Security Trustee or a Recciver and
shall relieve that purchaser of any obligation 1o see to the application of any monics
paid to or at the discretion of Security Trustee or a Receiver and in making any sale or
disposal the Security Trustee or a Receiver may do so for such consideration, in such

manner and on such terms (including payment by instalments) as it th:nks fit.
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Protection of the Security Trustee and Recciver

Neither the Security Trustee nor any Receiver shall be liable to account to the Chargor as

mortgagee in possession in respect of any Charged Asset or be liable to the Chargor in respect of

any loss or damage which arises out of the exercise, the attempted or purported exercise or the

failure to exercise any of their respective powers or for any other loss of any nature whatsoever.

Delegation

11.6.1

11.6.2

The Security Trustee and any Receiver may from time to time detegate by power of
attorney or otherwise to any person or corporation any of the powers and discretions of’
the Security Trustee or the Receiver under this Deed whether arising by statute. the
provisions hereof or otherwise upon such terms and for such periods of time as it may

think fit and may determine any such delegation.

Neither the Security Trustee nor any Receiver will be liable to the Chargor for any loss
or damage arising from any act, defauit, omission or misconduct of any such delegate.
and references in this Deed to the Security Trustee or to any Receiver will where the

context so admits include references to any delegates so appointed,

Prior charges

11.7.1

11.7.2

11.7.3

In the event of any action, proceeding or step being taken to cxercise any powers ot
remedies conferred by any prior ranking security in case of exercise by the Security
Trustee or any Receiver ol any power of sale under this Charge the Security Trustee

may redeem such prior security or procure the transfer thereol to itsell.

The Security Trustee may scttle and pass the accounts of the prior mortgagee. chargee
or encumbrancer and any accounts so settled and passed will be conclusive and binding

on the Chargor.

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor to the Security Trustec on demand
together with accrued interest thereon at the rate from time to time applicable to unpaid
sums specified in the Facilities Agreement from the time or respective times of the
same having been paid or incurted until payment thereol {as well as atter as before

judgement).
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12.1

12.4
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RECEIVERS AND ADMINISTRATORS
Appointment and Removal

Without prejudice to the provisions of the Insolvency Act, al any time after having been
requested to do so by the Chargor or after the security created by this eed has become
enforceable in accordance with Clause 10 (When security becomes enforceahble), the Security
Trustee may by instrument in writing (under scal, by deed or otherwise under hand), without

prior notice to any Chargor;

12,1.1  (subject to section 72A of the Insolvency Act) appoint one or more persons to be a

Receiver of the whole or any part of the Charged Assets;
12.1.2 remove (so far as it is law fully able) any Receiver so appointed;
12.1.3 appoint another person(s) as an additional or replacement Receiver(s): and

'2.1.4  appoint one or more persens to be an Administrator in accordance with paragraph 14 of

Schedule BI to the Insolvency Act 1986.
Recciver as agent of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise required by the Insolvency
Act, the Chargor shall be solely responsible for his acts and defaults and liable on any contract or

cngagements made or entered into or adopted by him.
Remuneration of Receiver

The Security Trustee may fix the remuneration of any Receiver appointed by it and any
maximum rate imposed by law (including Section 109(6) of the LPA) shall not apply. The
amount of such remuneration shall be paid in accordance with the terms and condilions and in

the manner agreed from time to time between the Sceurity Trustec and the Receiver,
Powers of Receiver

A Receiver shall have (and be entitled to exercise in such manner and on such terms as he may in
his absolute discretion think fit) in relation to the Charged Assets over which he is appointed the

following powers (as the same may be varied or extended by the provisions of this Deed):

12.4.1 all of the powers of an administrative recciver set out in Schedule ¥ to the Insolvency
Act (whether or not the Receiver is an administrative receiver) (or in Schedule 2

thereof in the event of the Chargor being a company registered in Scoland);
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12.4.2

12.4.3

12.4.4

[2.4.5

12.4.6

12.4.7

12.4.8

12.4.9

12.4.10

12.4.11

22

all of the powers conferred from time to time on receivers, mortgagors and mortgagees

in possession by the LPA;

power to sell (whether by public auction or private contract or othervise) all or any of
the Charged Assets on any terms and for any consideration (including without
limitation for deferred consideration or a consideration payable wholly or partly in
instalments or consisting in whole or in part of shares or securities of any ather

company or of any other non-cash asset):

power to grant any lease or tenancy or right of or affecting the Charged Assets for any
term or terms of years at any or no rent and with or without any premium and accept
the surrender of any lease or tenancy or right and give a valid receipt for any premium
payable on any such grant or surrender and to amend or vary any lease, licence

agreement or other arrangement in any way relating to or affecting the Charged Assets:
power to grant options to sell, lease, licence or dispose of the Charged Assets;

power to enter on or otherwise take possession of the Charged Assets to repair, convert,
manufacture, process, decorate, alter, renew, improve, add to or develop or 1o complete
any development or building which may be unfinished and to seltle, compound,
compromise or submit to arbitration any accounts or claims arising out of the

commencement, carrying on or completion of any such development or building;

power to redeem any mortgage, charge or other encumbrance on, ever or affecting the

Charged Assets or any part of it

power 1o repair, rengw or improve plant, machinery, implememts, furniture, equipment

and other effects of the Chargor in or on the Charged Assels:

power 1o settle or compromise or submit 1o arbitration any claim or claims on or

against the Charged Assets or claim or dispute arising out of the Charped Assets;

power to disclaim, abandon or disregard all or any of the outstanding contracts cf the
Chargor and to allow time for paymeni by or to the Chargor of any debts either with or

without security;

power 1o manage and carry on or concur in managing or carrying on upon the Charged
Assets any type of trade or business and to enter and perform such contracts and

arrangements and incur any obligatians in relation thereto;
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12.6
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12.4.12  power to make or exercise an election pursuant to paragraphs 2 and 3 of Schedule 10 to
the Value Added Tax Act 1994 in relation to the Charged Assets or exercise any option
or right of election available to the Chargor or the Security Trustee or the Receiver that
the supplies made in respect of any lease or tenancy of any part of the Charged Assets
shall be supplies chargeable or taxable for value added tax purpescs at the standard or
other applicable rate provided always that neither the Sccurity Trustec nor the Receiver
shall be liable for any loss suffered by the Chargor as a result and (o exccute all
documents, and perform such acts or things as a result and to exccute all documents.
and perform such acts or things as maybe necessary to permit any disposal of the

Charged Assets to be zero-rated for the purposes ot value added tax:

12.4.13  power to exercise all voting and other rights attaching to stocks, shares and other

securities comprising or comprised within the Charged Assets;

12.4.14  power to exercise in relation to any Charged Asset all the powers, authorities and
things which he would be capable of exercising if he were the absolute bencficial

owner of that Charged Asset; and

12.4.15  power to do all things which, in the opinion of the Receiver, are incidental to any of the
powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed or upon receivers by statute or law generally (including the
bringing or defending of proceedings in the name of, or on behalf of. the Chargor: the
preservation, improvement, collection and/or realisation of Charged Assets; and the
excecution of documents in the name of the Chargor (whether under hand, or by way of

deed or by utilisation of the company seal of the Chargor),
Discretions

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made in its absolute and

unfettered discretion without any obligation to give reasons.
Powers may be restricted

The powers granted to a Receiver pursuant to this Deed may be restricted by the instrument
(signed by the Security Trustee) appointing him but they shall not be restricted by any winding-

up or dissolution of the Chargor,
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14.1

14.2
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Actions of any Administrators

Save as provided for in statute or otherwise agreed in writing by that Finance Party. no Finance

Party shall have any liability for the acts or omissions of an Administrator.
SET OFF

A Finance Parly may set-off any matured obligation due from the Chargor under the Finance
Documents (to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Party to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencics, the
Finance Party may convert either obligation at a market rate of exchange in its usual course of

business for the purpose of the set-off.
EXPENSES AND INDEMNITY
lixpenses

The Chargor shall pay to the Security Trustee and each Receiver, attorney or delegate duly
appointed by the Security Trustee under this Dced the amount of all costs and expenses
(inciuding legai fees and together with any applicable value added tax) incurred by it in

connection with:

14.1.1  the perfection of any security created or purported to be created pursuant to this Deed:

and
14.1.2  the enforcement and preservation of its rights under this Deed.
Indemmnity

The Chargor shall indemnify the Sceurity Trustee and each Receiver from and against alt losses.
costs, expenses, claims, demands and liabilities whether in contract, delict. torl or otherwise
(together with any applicable value added tax) incurred by the Sccurity Trustee or that Receiver
or by any employee, agent or delegate of the Security Trustee or any Receiver in connection with
anything done or omitted under this Deed or any other document relating to it. or in the exercise
or attempted or purported exercise of the powers contained in this Deed or occasioned by any
breach by the Chargor of any of its undertakings or other obligations to the Security Trusize, or
in consequence of any payment in respect of the Secured Obligations (whether made by the
Chargor or a third person) being declared void or impeached for any reason. The Seccurity
Trustee and any Receiver may retain and pay all sums in respect of which it is indemnified out of

any monies received by it under the powers conferred by this Deed.

AVII0008/01092/20284152 v3



15.1

15.2

RELEASE OF SECURITY
Release of security

When the Secured Obligations have been irrevocably paid or discharged in full to the satisfaction
of the Security Trustee and no Finance Party has any further obligation to provide credit facilities
or other accommodation te any Obligor or, if the Security Trustee so agrees. at any other lime.
the Sceurity Trustee shall, subject to the provisions of Clause 16 (dvoidance of Pavments), at the
request and cost of the Chargor, execute such documents as may be required to release this Deed

and any other security created over the Charged Assets or any of them by this Deed.
Entitlement to retain security

[ any payment or discharge of the Secured Obligations is, in the reasonable opinion of the
Security Trustee, liable to be avoided or invalidated under any enactmen: relating (o bankruptey
or insolvency, the Security Trustee may refuse to grant any release of the security created by this

Deed for such further period as the risk of such avoidance or invalidity continues.
AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusied under the Taw, including
under any statute relating to bankruptey or insolvency and no release, settlement or discharge
given or made by the Security Trustee on the faith of any such assurance, securily or payment,
shall prejudice or affect the right of the Security Trustee to recover the Securcd Obligations from
the Chargor (including any monies which any Finance Party may be compelled to pay or refund
under the provisions of the Insofvency Act and any costs payable by it pursuant to or otherwise
incurred in connection therewith) or to appoint a Receiver and enforce the sccurity created by

this Deed to the full extent of the Sccured Obligations.
CUMULATIVE REMEDIES AND WAIVLERS

‘The rights of the Security Trustee and the Receiver may be exercised as often as necessary, are
cumulative and are in addition to its respective rights under general law and may be waived only
in writing and specifically. Delay in the exercise or non-cxercise of any right shall not be a

waiver of that right.
SEVERABILITY

I any of the provisions of this Deed is or becomes invalid, illegal or unenforceable that shall not

aftect the validity, legality and enforceability of any other provision in this Deed.
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20.1

20.2

21.2

22,

EVIDENCE AND CALCULATIONS

Any certificate or determination by the Security Trustee as to the amount of the Secured
Obligations shall, in the absence of manifest crror, be conclusive and binding cn the Chargor for

all purposes.
APPLICATION OF PROCEEDS
Application of proceeds

Any moneys received by the Security Trustec or any Receiver afler the security created by this
Deed has become enforceable in accordance with Clause 10 (When security becomes

enforceabie) shall be applied in accordance with the provisions of the Intercreditor Deed.
Other claims

The provisions of Clause 20.1 (dpplication of Proceeds) are subject to the payment of any claims
having priority over the security created by this Deed. This Clause does not prejudice the right

of any Finance Party to recover any shortfall from the Chargor.
NEW ACCOUNTS
New Accounts

[f the Security Trustee at any time becomes aware of any subsequent sccurity or other like
intercst, matter, event or transaction affecting any Charged Asset. the Security I'rustee may open

4 new account or accounts for the Chargor in its books.
Ruling off

I the Security Trustee does not open any such new account then, unless it gives express written
notice to the relevant Chargor to the contrary, the Security Trustee will be treated as if it had in
fact opened such account or accounts at the time when it became so aware and as from that time
all payments by or on behalt of the Chargor to the Security Trustee will be credited or treated as
having been credited te a new account of the Chargor and not as having been applied in reduction

of the Secured Obligations then owstanding,
SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Sccurity Trustee under this Deed (incluéing the
proceads of any conversion of currency) may in the discretion of the Security Trustee be credited

to any interest bearing suspense or impersonal account maintained with any bank, building
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23.

231

23.2

24.

24.1

242

27

society or financial institution as it considers appropriate and may be held in such account for so
long as the Security Trustee may think fil pending their application from time 1o time (as the
Security Trustee is entitled to do in its discretion) in or towards the discharge of any of the
Secured Obligations and save as provided herein no party will be entitled to withdraw any
amount at any time standing to the credit of any suspense or impersonal account referred to

abave.
POWER OF ATTORNEY
Appointment and powers

By way of security for the obligations of the Chargor under this Deed, the Chargor irrevocably
appoints the Security Trustee and every Receiver 1o be its attorney on its behalf or in its nanie or
otherwise to execute and do all such assurances, acts and things which the Chargor is required to
do under this Deed and gencrally in its name and on its behalf (o excrcise all or any of the
powers, conferred by or pursuant to this Deed or by statute on the Security Trustee or any
Receiver and to sign, execule, seal and deliver and otherwisc perfect any deed, assurance,
agreement, instrument or act which it or he may reasonably deem proper in or for the purpoese of
cxercising any such powers, authorities and discretions. Provided that the Security Trustee shall
not be entitled to exercise its powers under this Clause 23.1 prior to the date on which the
security created by this Share Pledge has become enlorceable in accordance with Clause 10

{ When security becomes enforceable).
Ratification

The Chargor ratifies and confirms whatever any such attorney mentioned in Clause 23.1
{Appointment and powers) shall do or purport to do in the exercise or purported exercise of all or

any ol the powers, authorities and discretions referred to in such Clause.

TRANSFERS

Transfer by Chargor

‘The Chargor may not assign or otherwise transter its rights and obligations under this Deed.
Transfer by Sccurity Trustec

The Security Trustee may {(without prejudice to its right to appoint any joint trustee) assign and
transler all or any of its rights and obligations under this Deed to any person appointed as its
successor as Security Trustee {or any joint trustee). The Security Trustee shall be entitled to

disclose such information concerning the Chargor and this [Deed as the Security Trustec
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25,

26.2

27,

28.

considers appropriate to any actual or proposed direct or indirect successor or to any person {o

whom information may be required to be disclosed by any applicable law,
NOTICES

Any communication 'o be made under or in connection with this Deed shall be made in

accordance with clause 35 (Communications) of the Facilities Agreement.
LAND REGISTRY
Request to the Land Registry

Where the whole or any part of the Real Property is registered under the Land Registration Act
1925 the Chargor hereby applies to the Chief Land Registrar for registration against the

registered title of the following restriction:

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge
dated e in favour of Aviva Public Private Finance Limited as Security Trustce for each of the
Finance Parties referred to in the charges register or, if appropriate, signed on hehalf of such

proprietor by its authorised signatory.”
Further advances

If any Finance Party is obliged to make further advances under the Finance Documents. thal
obligation is deemed to be incorporated in this Deed and the Chargor applies io the Chief Land
Registrar for the registration against the registered title of such of the Assets (if any) as is
registered under the Land Registration Act 1925 of a note that the Sceurity Trustee is under an

obligation to make further advances to the Chargor.
THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person who is not a parly to this Deed
or a I'inance Party may not enforce any of its terms under the Contracts (Rights of Third Parties)

Act 1999,
PERPETUITY PERIOD

The perpetuity period for the trusts in this Deed is 125 years,
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29.1

29.2

30.

31,

32.1

29

FINANCIAL COLLATERAL
Right to appropriate

To the extent that the Charged Assets constitute “financial collateral™ and this Deed and the
obligations of the Chargor constitute a “security financial collateral arrangement”™ (in cach case
tor the purpose of and as defined in the Financial Collateral Arrangements (No. 2) Regulations
2003 (SI 2003 No. 3226) (the “Regulations™) the Security Trustce shall have the right afier the
security created by this Deed has become enforceable to appropriate all or any part of that

financial collateral in or towards the satisfaction of the Secured Obligations.
Value of financial collateral

For the purpose of Clause 29.1 (Right to appropriate), the value of the financial collaterat
appropriated shall be such amount as the Security Trustee reasonably determines having taken
into account advice obtained by it from an independent investment or accountancy firm of
national standing selected by it and the Chargor agrees that the method of valuation provided for
in this Deed shall constitute a commercially reasonable method of valuation for the purposes of

the Regulations,
STAMP DUTY

The Chargor shall pay all stamp duties and other similar taxes or duties payablc on or arising out

of or in consequence ol

30.1 the creation of the security constituted by this Deed. and

30,2 the execution and delivery of this Deed and any documents executed pursuant hercto,
COUNTERPARTS

This Deed may be executed in any number of counterparts and all of those counterparts taken

together shall be deemed to constitute one and the same instrument.
GOVERNING LAW AND JURISDICTION
Governing law

‘This Deed and any non contractual obligations arising out of it or in connecticn with it shall be

gaverned by, and construed in accordance with, the laws of England.
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32.2 Jurisdiction

32.2.1  The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Deed (including a dispute regarding the existence, validity or

termination of this Deed) (a “Dispute”).

32.2.2  The parties agrec that the courts of England are the most appropriate and convenient

courts to settle Disputes and accordingly no party will argue to the contrary,

d
g
[}
Tad

This Clause 32.2 (Jurisdiction) is for the benefit of the Finance Partics only. As a
result, no Finance Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law. the

Finance Parties may take concurrent proccedings in any number of jurisdictions,

IN WITNESS WHEREQF this Deed has been executed as a deed on the date stated at the beginning of this
Deed,
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SCHEDULE 1

ASSIGNED DOCUMENTS

None
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SCHEDULE 2
NOTICES OF ASSIGNMENT
Part A
Notice of assignment of Insurance Policy

To: f I
Date: [ |

Dear Sirs,

We give you notice that, by a Debenture dated @ {the “Debenture”™), we charged by way of assignment to
® (the “Sccurity Trustee™) all our right. interests and benefits in, to and under [the |describe Insurance
Policy] policy number (including all monies payable thercunder, proceeds of all cluims. awards and
Judgments) and all other insurances entered into supplemental to or in replacement of such policy of

insurance (the “Policy™).

We will remain liable to perform all our ebligations under the Policy and the Security Trustee is under no
obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the event of any

failure by us to perform our obligations under the Policy.

We irrevocably instruct and authorise you to pay all payments under or arising under the Policy to our
account called “®“ account number ® sort codc ®. It is very important that you make all immediate

arrangements for all sums payable by you under the Policy to be paid to this account.

Pleasc note that all rights, interests and benefits whatsoever aceruing to or for the benefil of ourselves

arising under the Policy are exercisable by and belong to the Security Trustee.

We whereby instruct you to note the interest of the Sccurity Trustee on the Policy and authorise vou to
disclose to the Security Trustee, without further approval from us, such information regarding the Policy as
the Security Trustee may from time to fime request and to send Lo it copies of all notices issued by you

under the Policy.

This letter is governed by and will be construed in accordance with the laws of England.
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Would you please confirm your agreement to the above by sending the enclosed acknowledgement to the

Sccurity Trustec with a copy 10 ourselves.

Yours faithfully

For and on behalf of

[ ]
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Acknowledgement of assignment of Insurance Polic
g y

To: [ ]

as Sceurity Trustee
Date: L ]
Dear Sirs

We confirm receipt from @ (the “Chargor”) of a notice datcd ® of a charge by way of assignment upon
the terms of a Debenture dated ® (the “Debenture”) 1o @ (the “Security Trustee™) of all the Chargor’s

right, interest and benefit in, to and under the Policy (as specilied in that notice).

We confirm that we have not received notice of any assignment or charge of or over any of the rights.
interests and benefits specified in such notice and will make all payments to the account specified in that

notice.

We acknowledge that the Chargor will remain tiable to perform all its obligations under “he Policy and the
Sceurity Trustee is under no obligation of any kind whatsoever under the Policy nor under any liability

whatsoever in the event of any failure by us to perform our obligations under the Policy: und
This letter is governed by and will be construed in accordance with the laws ol England.
Yours faithfully

[fnsurer]
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Part B

Notice of assignment of Assigned Documents

To: | ]
Date: | |
Dear Sirs,

We give you notice that, by a Debenture dated ® 2013 (the “Debenture”), we charged by way of
assignment to Aviva Public Private Finance Limited (the “Security Trustee™) all our right, interests and
benefits in. to and under [the {describe Assigned Document] dated ® between ® relating 1o @ (including alt
monies payable thereunder and the proceeds of all claims and judgments for breach of covenant) (the

“Assigned Document™).

We will remain liable to perform all our obligations under the Assigned Document and the Security
Trustee is under ne obligation of any kind whatsoever under the Assigned Document nor under any
liability whatsoever in the event of any failure by us to perform our obligations under the Assigned

Document.

We irrevocably instruct and authorise vou to pay all payments under or arising under the Assigned
Document to our account called @ account number ® sort code ®. 1t is very important that you make all
immediate arrangements for atl sums payable by you under the Assigned Document 10 be paid to this

account,

Please note that all rights, interests and benefits whatsoever accruing to or tor the benefit of ourselves

arising under the Assigned Document are exercisable by and belong to the Security [rustee.
This letter is governed by and will be construed in accordance with the laws of England.

Would you please confirm your agreement to the above by sending the enclosed acknowledgement to the

Security Trustee with a copy to ourselves.
Yours fajithfully

Foir and on behalf of

[ ]
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Acknowledgement of assignment of Assigned Documents

To: Aviva Public Private Finance Limited
as Security Trustec

Date: ®

Dcar Sirs

We confirm receipt from @ (the *Charger”) of a notice datcd ® of a charge by way ol assignment upon
the terms of a Debenture dated ® 2013 (the “Debenture™) to Aviva Public Private Finance Limited (the

“Security Trustee™) of all the Chargor’s right, interest and benefit in, to and under the Assigned

Document (as specified in that notice) to which we are a party.

We confirm that we have not received notice of any assignment or charge of or over any of the rights.
interests and benefits specified in such notice and will make all payments 1o the account specified in that

notice.

We acknowledge that the Chargor will remain liable to perform all its obligations under the Assigned
Document and the Security Trustee is under no obligation of any kind whatsoever under the Assigned
Document nor under any liability whatsoever in the event of any failure by the Chargor to perform our

obligations under the Assigned Document; and

We confirm that we have made all necessary arrangements for all future payments payable under such

Assigned Document to be made into the account specified in the notice,
This letter is poverned by and will be construed in accordance with the Jaws of England.

Yours tuithtully
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EXECUTION PAGE

Chargor

EXECUTED AS A DEED by
JAMES GILLESPIE’S CAMPUS SUBHUB LIMITED

hv
....... -vv.....Director
...... eV N MEG A Name:
in the “"Lmnﬂmisﬂvitness:
.......... Signature of-eitwess AUTHORISED

' . S
-------- A[\’vaﬂuwl Full Name efuwitness Ca ATORM

Address of witness

Occupation of witness

Securily Trustee

EXECUTED AS A DEED

{but not delivered until the date inserted above)

by AVIVA PUBLIC PRIVATE FINANCE LIMITED

as Security Trustee
acting by its Attorney

........ iR Attorne
U 'aw:,n:rmugorera

........................... Signature of witness
Y 2 Lo N W THLAaETT Full Name of witness

Address of witness

Occupation of witness Administrative Assistant
LRy 1 { ’5;5’0:%

AVIF0006/01092/20284152 v3



