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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7110108

Charge code: 0711 0108 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th October 2019 and created by JUSTICE SUPPORT
SERVICES (NORFOLK AND SUFFOLK) LIMITED was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 4th November 2019 .

Given at Companies House, Cardiff on 5th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made asadeedon . . &6 0 ctober ' 2019 between:

1 ~ JUSTICE SUPPORT SERVICES (NORFOLK AND SUFFOLK) LIMITED a company
© incorporated under the laws of England and Wales (registered number 07110108) and having its
registered office at 5th Floor, 120 Aldersgate Street, London, EC1A 4JQ (the "Chargor") and

2 AVIVA PUBLIC PRIVATE FINANCE LIMITED as secutity trustee for each of the Finance
- Parties (the "Security Trustee").

WHEREAS:

(A) The Finance Parties have agreed to make available to the Chargor certain loan facilities pursuant

to the Facilities Agreement.

(B) In consideration for those Tacilities being made available the Chargor has agreed to enter into this
Deed. ‘

NOW THIS DEED WITNESSES as follows:
1, DEFINITIONS AND INTERPRETATION
1.1 Tneorporation of definitions

Tetms defined in the Facilities Agreement, unless otherwise defined in this Deed or unless a

contrary infention appears, bear the same meaning when used in this Deed.
12 Additional definitions

In this Deed:.

"Administrator” means any petson appointed as an administrator pursuant to
) ~ paragraph 14 of Schedule B1 to the Insolvency Act.
""Assigned Documents" me?_:iné:
& g {a} - the docunents listed in Schedule 1 (4ssigned Documents)

amending, novating or replaciiig the same; and

(b) any other documents relating to the Project (including, for
the avoidance of doubt, ény Pi‘oject‘ Document and any

Equity Document) either:

together swith each other agreement supplementing, . =~



"Charged Assets"

HDeedN

"Enforcement Event'

"Facilities' Agreement"
. "Insolvency Act"
"Insurance Policy"

"Intellectual Property
Rights" .

6] entered into from time to time by the Chargor;

ot
(i) in respect of which the Chargor derives rights or

benefits from time to time; and

(iif) which the Chagor and the Security Trustse

designate as being an "Assigned Document”

means the assets, rights and undertaking of the Chargor from time
to time morigaged, charged or assigned to the Security Trustee by

or putsuant to this Deed.

means this debenture,

means:

{a) ~ an Bvent of Default has occurted; and .
(b) the Lender has given notice or exercised rights in

accordance with clause 25.3 (Remedies) of the Facilities

Agfeameﬂt;

means the facilities agreement dated on or about the date of this

. Deed between, iater alios, the Chargor and Aviva Public Private

Finance Limited as Lender and Security Trustee.
means 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 riphts, moral rights, inventions,

. confidential information, know how and other intellectual

propérty rights and-any intefcsts including by way of licence

in any of the foregoing in each case whether registered or

not; and

(b) the benefit of all applications for and rights to use any-such
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"Intercreditor Deed"

"Investments"

"LPA!II

"MidCo"

"Project Account™ I

""Real Property"

assets,

means the Intercreditor Deed dated on or about the date of this
Deed between, infer alios, the Chargor and Aviva Public Private

Finance Limited as Lender and Security Trustee,

‘means_.' all ‘ shares and stock in the capital of agy company,
debentures, secutities, certificates or deposits, interests in collective
investment schemes, Wm‘raﬁts, options and any other righls to
subsctibe for or acquire any such investments hereafter owned by
the Chargor of in which the Cﬁargor has an nterest (including all
Authorised Investments) together in all cases with all Related
Rights. } '

means the Law of Property Act 1925,

means .Tustide Support Setvices (Norfolk And Suffolk) MidCo
Limited, a company inco‘rporated in England and Wales with
registered number 12282342 and having its registered office at 5th
Floor, 120 Aldersgate Street, London, EC1A 4]Q.

means each Project . Account (as defined in the Facilities

Agreement) in the name of the Chatgor and irieludes;

: '(a) if there is a change of Account Bank, any account into

which all or part of a credit balanéf; from a Project

Account is transferred; and

(b) any account which is a successor o a Project Account cn
any re-numbering or re—desigﬂaﬁon of accounts and any
account into which all or patt of a balance from a Project
Account is transferred for jnvestment o adminisirative.

purposes.

means any presént or fisture freehold or leasehold properfy in which
the Chargor has an interest and includes all buildings and fixtores
on that ptoperty, the proceeds of sale of any part of that ﬁxoperty,
any licence, agreement for sale or agreement for lease in relation to
that property and the benefit of any covenants for titfe given or

entered into by any predecessor in title of the Chargor in respect of

AVIf0008/00812/13814359 v2



1.3

1.4

L5

that property.

"Receiver" ‘ ‘means a receivet or receiver and manager or un administrative _
. receiver of the whole or any part of the Charged Assels, which term
will include joint receivers and any substitute receiver, receiver and
manager or administrative recewer whether appointed under this

Deed or pursuant to statute.

"Related Rights" means, in relation to any Investments, all rights dexived from those
Investments including vights to dividends, interest and other
distributions paid or payable after the date of this Deed on all or,
any of those Investments and aﬂ stocks, shares or other securities
{and dividends, 1nterest and other distributions thereon) or other
rights aceruing or offered at any time by way of redemption, bonus
pre-emption or otherwise to or in respect of all or any of those
Investments or in substitution or exchange for all or -any of the
Investments. '

"Secured Obligations" ~  means all ﬁresent and future obligations and liabilities (whether
actual or contingent, whether owed jointly or severally, as principal
or surafy or in any other capacity whatsoever) of the Obligors fo the
Finance Parties (or any of them) under each of the Finance
Documents,} except for any obligation or Hability which, if it were

so included, would result in this Deod contravening any law.

Tmplied covenants for title

The obligations of the Chargor under this Deed shall be in addition to the covenants for title
deemed to be included in this Deed by virtue of Part I of the ‘Law of Property {(Miscellaneous
Provisions) Act 1994.

Effect as a deed -

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

execuled it under hand only,
Law of Property (Miscellanenus Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Charged Asscts in this Deed
to be a valid agreement under section.2(1) of the Law of Property (Miscellaneous Provisions) Act -

AVIO00B0091213814360 v2



1.6

1.7

1989, the terms of the other Finance Documents and of any side letters between the parties to this

Deed are mcorporated into this Deed.
Security trust provisious

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

with clanse 33 (Security Trustee) of the Facilities Agreement,
Construction
1.7.1 Unless a cantrary indication appears, any reference in this Deed to

() "Chargor", "Security T1'ustee" "Finance Partj” "Obiigorf‘ or any other
person shall be construed so as to include its successors in title, penmtted

assignees and permitted transferees;

(b) Massets" includes present and future properties, revenues and rights of -avery

description;

(c) ~ "this Deed", the "Facilities Agreement", a "Finance Document" or any other
* agreement or instrument is a reference to that Finance Document or other
agreement of instrument as from time to time amendéd, novated, supplemented,

replaced, extended or restated in whole or in part;

(d) 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 legai 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 ot supranational body, agency, department ot regulatory, self-

regulatory or other authority or organisation;

{f) aprovision of law is a reference to that provision as from time to time amended

or re-enacted;

(ag)r "disposal‘."includes a sale, transfer, grant, lease or other disposal, Wheﬁher

voluntary or involuntary (and "dispose’ shall be construed accordingly);

) "document" includes any deed, instrument (including negotiable instrument) or

other document of any kind;

. AVII0008/00812/1 3614358 v2



2.1

2.2

(i}  any matter "including" specific instances or examples of such matter shall be
"construed without limitation to the generality of that malter {and references to

"include” shall be construed accordingly’;

) the "windi;iguup", ""dissolution” or "administration” of a person shall be
construed so as to 'ﬁlélqde any equivaient or analogous proceedings under the
law of the jurisdietion in which such person is incorporated or established, ot
any jurisdiction in which such person catties on business including the seeking
of liquidation, winding-up, reorganisation, diésolution, administration,

arrangement, adjustment, protection or relief of debtors; anhd

(k)  Clauses and Schedules are to the clanses and schedules to this Deed. -

172 Clause headings are for ease of reference only.

1.7.3 Words in the singl;ular'shall irnport the plural and‘vice versa,

1.? 4 ‘Words defined in'the Companies Act 2006 have the same meaniﬁgs in this Deed.
CQVENANT TO PAY

Coveénant {o pay

211

212

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

die in terms of the Finance Documents whether by acceleration or otherwise.

Every payment by the Chargor of a Secured Obligation which is made to or for the

. benefit of a Finance Party to which that Secured Obligation is due and payable in

Interest

accordance with the Finance Document under which sum is payable to that Finaace -

Party, shall operate in satisfaction to the same extent of the covenant contained in

clause 2.1.1,

The Chargor shall pay interest on any amount demanded from it in accordance with this Deed

from the due date of any such amount owed until such amount s irrevocably discharged and paid

in full (such interest to accrue on a daily basis after as well as before judgment or the liquidation

or administration of the Chargor and to be payable on demand) at the rate from time to time

-applicable to unpaid sums specified in the Pacilities Agreement, save to the extent that' such

AVI008/00912/1 3814358 v2



3.1

3.2

interest is charged on such amount pursuant to the relevant Finance Document and itseif

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;

3.1.2 is created over the presenf and future assets of the Chargor;

313 is security for the payment of all the Secured Obligations; and

3.1.4  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:

321

322

3.2.3

324

3.2.5

3.2.6

alf 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 freehold or Ieasehold '

propetty,;
all its rights under any occupational lease, licence or other right of occﬁpation;

all plant, machinery, computers, office equipment or vehicles owned by it and the

benefit of all contracts, licences and warranties relating to the same;

all monies standing to the credit of the Project Accounts (ofher than the Disttibuﬁo_n
Account and, other than in respect of its inferest therein, the Joint Proceeds 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 intetest therein, the Joint Proceeds Account) and (to the
extent of its intetest therein) the debis represented by them and all its rights in such

accounts;

AVIGR06/00912M 2614358 v2



3.3

3.4

3.2.7

32.8

329

32,10

$3.2.11

32,12

3.2.13

all of its book debts and other debts, the ﬁl‘oceeds of the same and all other moneys due
and owing to it and the benefit of all rights, securities and guarantees of any nature

enjoyed or held by it in relation to any of the foregoing;
all its righis under any Tréasury Transacﬁon;

its goodwill;

its uncailed capital;

all its right, title and interest in any Investment including all rights which the Chargor

" has at any time against any clearance or settlement system or any custodian in respect

of any Investment;

all its right, title and interest in any Intellectual Property Rights beldnging to it or {to

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

the benefit of all licences, consents and authorisations (statutory or otherwise) held by
it in connection with its business or fhe 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.

Exceptions to fixed security

The fixed security from time to time creatad by this Deed does not extend to any asset sitnated

outside Englarid and Wales or the rights to which are governed by any law other than the laws of

England and Wales to the extent that and for so long as any such fixed security would be

. unlawful or ineffective under the laws of the jurisdiction in which such asset 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:

341

342

each of the Assigned Documents;

411 Tnsurance Policies taken out by it or on its behalf or (to the extent of its interest) in
which it has an intersst and the right to all ciaims %ind returns of premiums in respect of

any such Insurance Policies;

AVIF000B/0081 21 851 4368 vz



3.5

3.6

3.7

faict

9

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

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

'3.4.4 the benefit of any other agreement to which it is party, any letter of credit issued_ in its

* favour and any bill of exchange or other ne gotiable instrument held by it.
Floating charge

The Chargor charges by way of first floating charge the whole of its properly (including uncalled
capital) comprised from time to time in its property and undertaking and all other property, assets
and tights of whatever nature and wherever situated which are not otherwise effectively charged

or assigned pursuant to the foregoing provisicns of this Clause 3 (Creaﬁon af Security).
Automatic erystallisation of floating charge

The floating charge created by Clause 3.5 (Floating charge) shall immediately upon the

-occurrence of a relevant event pecified below convert into a fixed charge in respect oft

361 ~ 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

Trustea;

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

distress, diligence, execution, sequesiration or other similar process; or

3.6.3 all Charged Assets if ati Administrator is appointed by the Security Trustee or the

- Secutity Trustee receives notice of an intention to appoint an Administrator.
Crystallisation on notice of floating charge
The Security Trustee may at any time:

3.7.1 after the occurrence of an Enforcement Eveat; or

3.7.2  if 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;

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

The conversion shall take effect immediately upon the giving of the notice.

AVIFOU06/0001 21 3614369 v2



3.8

39

4.1

42

&

10

~ Qualifying floating charge

" Paragraph 14 of Schedule B1 to the Tnsolvency Act applies to the floating charge created by

Clause 3.5 (Floating charge) so that the floating charge created by Clause 3.5 (Floating charge)
shall be a "qualifying floating charge" for the purposes of that paragraph.

Restrictions on the creation of security

Tf security cannot be created in respect of any asset of the Chargor without the consent of any
third party: |

3.9.0  the Chargor must notify the Security Trustee promptly npon becoming aware of the

same;

392 - this Deed shall not create any secutity 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 recetve in respect of that asset;.

3.93 unless the Security Trustee otherwise agrees, the Chatgor 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

3.94  on and from the date on which such consent is obtained, the security created by this
Deed shall extend to and include that asset. o

PROVISIONS AS TO SECURITY

| ~ Continuing security

41.1 The security from tithe 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 dischatged by

the Security Trustee,

4,12 . No part of the security from time to time created by this Deed will be considered
N satisfied or discharged by any intermediate payment, discharge or satisfaction of the

whole ot any part of the. Secured Obligations.

4
i

-

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

AION0BIN0 123614350 v2



4.3

4.4

i1

in respect of the whole or amy part of the Secured Obhgatlons and may be eniorced

mdependenﬂy of any such ather 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 to make any ciemand of the Chatgor or any other person other than that required by the

terms of the Finance Documents

432 totake any action, enforce any security, exercise any tight of compensation or set-off
or to 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 proof in a winding up, liquidation, administration or other

insolvency proceedings of the Chargor or any other person; or

434 1o enforce or seck to enforce amy other security taken in tespect of any of the

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

The obligations of the Charpor under this Deed will not be affected by any act, omission or
circumstances which, but for this Clause 4.4 (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 conferted 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 knewn to the Chargor or any Finance Party:

4.4.1 any time, waiver or consent granted to, or composition with, any Obligor or other

person,

442  the release of any other Obligor or,any other person from its obligations under ary

Finance Document or any security or guarantee granted in connection therewith;

443 the taking, variation, cumpromiée, exchange, renewal or release of, or refusal ot neglect
to perfect, take up or enfofce, any rights against, or security over aséets of, any Obligor
or other person or any non-presentation or non-observance of any formality or other
requirement in respeet of any instrument or any failure to realise the full value of any

seclrity;
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4.5

5.

5.1

4

444

4.4.5

446

4.4.7

12

any incapacity or lack of power, autﬁority or legal personality of or dissolution ot

change in the membetrs or status of an Obligor or any othet person;

any amendment, novation, supplement, extension, restatemment (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,
eny extension of or any inerease in any facility or the addition of any new facility under

any Finance Document or other document or security;

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

Firance Document or any other document ot security; or .

any insolvency ot 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

452

4.5.3

be subrogated to any rights, security or monies held, received or receivable by any
Finance Party or any Obligor nor be entitfed to any right of contribution or indemnity
in tespect of any payment made or monies received on account of the Secured

Obligations;
claim, r'ank,.prove or vote as a creditor of any Obligor; or

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

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

and the Chargot shall forthwith pay or transfer to the Security Trustee an amount equal.to the

amount of any dividend, distribution, conttibution or benefit (including without limitation any

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

Security Trustee to the extent required to pay or discharge the Sceured Obligations.

PERFECT1ON OF SECURITY

Notices of Assignment

The Chargor sha].l:‘

511

within 2 Business Days of the execution of this Deed (ur, if later as soon as possible

after the Chargor enters into such Assigned Document) in respect of each Assigned

AWHO00B/0081211 3814858 v



52

5.3

5.12

13

Document, deliver & duly co:ﬁpEeted notice of a;ssignment to each other party to that
Assigned Document, and use its reasonable endeavours to procure that each such
person executes and delivers to the Security Trustee an acknowledgément, in each case
in the form set out in Part B of Schedule 2 (Notice of assignment of Assigned

Documents) (or in such other form as the Security Trustee shall agree); and

within 2 Business Days of thq execution of this Deed (or, if later aé soon as possible

after such, Insurance Policy is taken out) deliver' a duly completed notice to each

" insurance company which has issued an Insurance Policy and use its reagonable

endeavours to procure that such insurance corpany éxecutes and delivets to the -
Securﬁy Trustee an acknowledgement, in the form set out in Part A of Schedule 2

(Notice of assignment of Insurance Policy) (or in such othet form as the Security

Ttustes shall agree).

Investments

The Chargor shall, prompﬁy following the acquisition of any Investment deposit wi'th..the

Security Trustee, or ag the Sécurity Trustee may direct, all certificates and other documents of

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

5.2.1

522

‘execute and deliver to the Security Trustee transfers (executed in blank and left undated

and duly starnped if applicable) and such other documents as the Seéurity Trustee may
reasonably reduire in order fo enable the Security Trustee {or its nominee) to be

registered as the owner or otherwise obtain a legal title to any Tnvestment; or

in.the case of any Investment which is held in ény clearance or settlement system or by
any cus’todié,n, execute and deliver such documents as the Security Trustee may

feasonabiy require to perfect the security conferred over that Investment by this Deed.

Registration of Intellectual Property

The Chargor hereby - agrees, if so requested by the Security Trustee, to execute all such

documents and do all acts that the Security Trustee may reasonably require to record the interest

of the Security Trustee in any registers relating to any Inteflectual Property Rights in which the

Chargor has an interest.-

% -
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7.1
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Further assurance

54.1 The Chargor will, at its own expense, promptly do all such acts and execute all such
documents as the Security Trustes may reasonably specify (and in such form as the
Security Trustee may reasounably require) to: ' '
(a) perfect or protect the security created or intended to be created by this Deed
(which may include the. exscution by any Chai'gm‘ of a mortgage, charge,
assignment or other form of fixed security-over all or any of the Charged Assets)
or for the exercise of the rights, powérs and remedies of the Security Trustes or
any Recetver provided by or pursuant to this Deed or by law;
(b) confer on the Security Trustee security over any property of assets of the
Chargor located .in any jur_isdicﬁon outside England and Wales equnivaleat o
similar to the security intended to be conferred by or pursuant to this Deed;
and/or
(c) after the occurrence of an Enforcement Event, facilitate the realisation of the
Charged Assets, A
5.4.2 The ob]igétions of the Chargor under this Clause 5.4 (Further assurance) are in
addition to and not in substitution for the covenants for further assurance deemed to be
included herein by virtue of the Law of Property (Miscellansous Provisions) Act 1994,

RESTRICTION ON DEALINGS

Save as permitted by the Facilities Agreement, the Chargor will not create or permit to subsist

any Sectrity on any paft of the Charged Assets or dispose of or otherwise deal with any part of
the Charpged Assets, '

INVESTMENTS

Righiy prior to default

Prior to the occurtence of an Enforcement Event, the Chargor shall have the sole right to exercise

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 ability of the Security

" Trustee to realise, the security created by this Deed.
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7.3

74

7.5
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Rights during defauli

At any time after an Enforcement Event has occurred, the Security Trustee may, at its diseretion

(without any further consent or authority from the Chargot):

7.2.1 register all or any of the Investments in the name of the Security Trustee or its nominee

and the Chargor shall, as and when required by the Security Trusteé, procure such

' registration;

7.2.2 exercise {or refrain from exercising) any voting rights in respect of the Investments;
and
723 exercise (or refrain from exercising)-the powers and rights conferred on or exercisable

hy the legal or beneficial (_)wnér of ther'Irivestments,

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

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

Priot to thé occurrence of an Enforcement Bvent, the Chargor shall be entitled to receive all

dividends, interest and other monies arising from the Investments.
Dividends during default
At arny time after an Enforcement Event has occurred;

7.4.1 the Security Trustee shall be entitied fo receive all dividends, interest atid other monies
arising from the Investments and to apply the same in payment of the Secured

* Obligations; and

7.42  the Chargor shall take all necessary-steps to ensure that all dividends, interest and other ‘
monies atising from the Tnvestments are paid directly to the Security Trutee and if the
-Chargor receives any dividends, interest and 'other monies arising frot the Tnvestments
it shall promptly pay the same to the Security Trustee and pending such payment shall

hold the same on trust for the Security Trustee.

Security Trustee as proxy

_The Chargor imrevocably appoints the Security Trustee or its nominee as its proxy to exercise all

voting rights in respect of the Investments (so long as those Investments remain registered in the
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7.6

77

7.8

8.1

16

name of the Chargor) which the Security Trustee is or becomes entitled to exercise following the -

‘occurrenice of an Bnforcement Event in accordance with the texms of this Deed.

Payment of calls

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

respact of any of the Investments. |

: Performance by Security Trustee’

If the Charger fails to pay all calls or other péymants due and payable. in respect of the

Investments, the Security Trustee may, at its sole discretion, do so on its behalf and any cost or -

expenses incurred by the Security Trustee in so doing shall be repaid by the Chargor to the
Security Trustee on demand together with acerued interest thereon at the rate from time to time
applicable to unpazd sums Qpeciﬁed in the Facilities Agreement from the t1me or respective times

of the same having been paid or incurred until payment thereof (as well as after as before

judgement).

No liability for Seeurity 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
Investments nor shall it have any liability in respect of the Investments as a result of the grant of
this Deed, the transfer of the Tnvestments to it or its nominee or as a result of the performance or

non-performance of any such obligation.

BOOK DEBTS

Collection of book debfs
The Chatgor shall collect and realise:
8.1.1 any secutities to the extent held by way of temporary investment;

8.12 “book and other debts and other mor}ies; and

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

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

realisation (until payment into a Project Account) upon trust for the Security Trustee,
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8.2

9.1
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9.3
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Payment into designated bank accounts

The Chargor shall imlﬁediate]y pay all monies received or receivable by it from any ‘source

(including the proceeds of collection of alt book debts) into a Project Account (o, if one or more

* Project Accounts have been designated for this purpose under the Facilities Agreement, the

desipgnated Project Accouni(s) or foflowing an Enforcement Event, such other bank account or

acecounts 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

Finance Pattjes that,

9.1.1 it has not assigned, oharged or transfetred any interest in the Assigned Documents save

in accordance with this Deed; and

9.1.2  ithas not received or given a notice or intimation of termination, rescission, suspension

or breach in respect of any of the Assigned Decuments,
Duty to perforﬁn

The Chargor acknowledges that notwithstanding the provisions of Clause 3.4 (dssignment by
way of security), it shall remain [able to perform all its obligations under and, prior to the
enforcement of the security created by this Deed pursuant to Clause 10 (When security beco;ﬁes
enforceable), shall be entitled to exercise all rights, remedies, powers and discretions conferred

on it under the Assigned Documents subject to and in accordance with the provisions of the

- Finance Documents and the Secﬁrity Trustee shall not have any liability or responsibility under

any of the Assigned Documents to the Chargor or any other party.
Failure to perform

Without prejudice to Clause 9.2 {Duty 1o pe:fm.’m),'if the Chargor fails to perfort any of s
obligations under ﬂﬁs Deed, the Security Trustee 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 Secﬁﬂty Trustee in that respect, shall be reimbursed by the Chargor to the Security Trustee’

on demand together with accrued interest thereon at the rate from time fo time applicable to

. ynpaid sums specified in the Facilities Agreement from the time or respective times of the same

having been paid or incurred until payment thercof (as well as after as before judgement).
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11.
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WHEN SECURITY BECOMES ENFORCEABLE

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

an Enforcement Eveint.
ENFORCEMENT OF SECURITY
Enforeement

After an Enforcement Event has occurred, the Security Trustee may in its absolute discretion

" without prior notice to the Chargot enforce all or any part of the security cteated by this Deed

and take possession of or dispose of all ot any of the Charged Assets in any manner it sees fit.

. Powers of Security Trustee - . : ' : y

Any right, power or discretion conferred by fhis Deed or by law on'a Receiver may after the
security created by this Deed bas become enforceable, to the extent permitted by law, be

exercised by the Security Tristee in relation’to any Charged Asset without first appointing a

_Recetver or notwithstanding the appeintment of a Receiver.

Statutory Provisions

113.1  The rights, powers; privileges and immunities conferred on mortgagees or receivers 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 Secdrify Trustee and any Receiver except
in so far as they are exprossly or impliedly excluded and where there is any ambiguity
or conflict between powers conferred by that legislation and those contained in this
Deed the terms of this Deed shall prevail.

11.3.2 The-Chargor shall not exercise or agree to exercis;a afy o'f the powers of leasing or of
accepting surrenders of leases conferred by sections 99 and 100 of the LPA or hy

. common law ot otherwise or grant or accept or agree fo grant or accept any lease,
tenancy or licence or share or agree to shate possession or occupation of the Charged

Assets but the Security Trustee shall be entitled to prant and ‘make agreements for

leages at a premium or otherwise and accept surtenders of leases and grant options on

such terms as the Security Trustee shall conside% expedient and without statutory or

other restrictions.

11,33 For the purpoées 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 apply. 4
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11.5

1134

11.3.5

1136

19

Section 93 of the LPA. shall not apply to this Deed ot to any sale made under it. The
Q_ecurity Trustee shall have the right after the occumrence of an Enforcement Event to
consolidate all or any of the security created by or pursuant to this Deed with any other

security in existence at any time,

" The Sevured Obligations shall be deemed 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 estended by this Deed) and

all other powers shall be deemed to arise immediately after execution of this Deed.

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

Protection of third parties

11.4.1

11.42

No purchaser .ﬁ'om, 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 exei‘ciséble, whether any of the Secured Obligations
remains, outstanding, whether Security Trustee. or a Receiver is authorised to act o as
to the propriety or validity of the exercise or purpérted exercise of any power and =

certificate in writing by an officer or agent-of the Security Trustee. or any Receiver that

- the power of sale or othet 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 the sales proceeds in respect of the relevant Charged Asset by the
Security Trustee or a Receiver shall be an absolute discharge to a purchaser from, or
other person dealing with, the Security Trustee or a Receiver and shall relieve that
purchaser of any obligation to see to the application of any monies paid to or at the
discretion of Securitj Truostes, of a Receiver and in malﬁpg any sale or disposal the
Security Trustes or a Receiver may do so for such consideration, in such manner and

on such letrs (including payment by instalments) as it thinks fit.

Protection of the Security Trustee and Receiver

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

(unless such loss or damage is cavsed by its pross negligenco of wilful misconduct).

AVII0D6/00812{13614359 v2



il6

117

12,
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Delegation

11.6.1

11.62

The Security Trustes and any Receiver may from time to time delegate by power of
attorney or otherwise to any person ot corporation any of the powers and discretions of
the Security Trustee or the Recéiver 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 it and may determine any such delegation.

Neither the Security Trustee nor any Receiver will be ligble to the Chargor for any loss
or damage arising from any act, default, omission or misconduct of any such delegate,
and references in this Deed to the Security Trustee or to any Rec_:eivér will where the

context so admits include references to any dclegateé 50 appointad,

Prior charges

11.7.1

11,72 -

11.7.3

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

may redeem such prior security or procure the transfer thereof to itself,

The Security Trustee may settle and pass the accounts of the prior mortgagee, chargee
or encurnbrancer and any accounis so setfled and passed will be conclusive and binding

on the Chargor.

All principal monies, interest, osts, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor to the Security Trustee on demand
together with accrued interest thereon at the rate from time to time applicable to unpaid.
sums specified in the Facilities Agreemént from the time or respective times of the

sate having been paid or incurred until payment thereof (as well as after as before

© judgement).

RECEIVERS‘ AND ADMINISTRATORS

Appointment and Removal

Without prejudice to the provisions of the Insolvency Act, at any time after havin‘g been

requested to do so by the Chargor or after an Enforcement Event has occutred, the Security

Trustee may by instrument in writing (under seal, by deed or otherwise under hand), without

prior notice to any Chargor:
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12.3

12.4

2]

12.1.1-  (subject to section 72A of the Insolvency Act) appoint one or mote persons to be a

Receiver of the whole ar any part of the Charged Assets;

12.12  remove (so far as it is lawfully able) any Receiver so appointed;

N 12.13  appoint another person(s) as an additional or replacement Receiver(s); and

12.1.4  appoint ane or more persons to be an Administratbr in accordance with paragrapﬁ 14 of
Schedule B1 to the Insolvency Act 1986,

Receiver as agent of the Chargof _

A Receiver shall be the agent of the Chargor and, except as otherwise required by the Insolvency

. Act, the Cha:rgor shall be solely responsible for his-acts arid defaults and liable on any contract or

engagements made or entered into or adopted by him.
Remuneratihn of Receiver -

The Security Trustee may fix the remuneration of any Rcomver appomted 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 conditions and in

‘the manner agreed from time to time between the Security Trustee 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 Chatged Assets over which he is appointed the

folldwing powers (as the same may be varied or extendod hy the provisions of this Deed):

12,41 all of the powers of an administrative receiver set out in Schedule. 1 to the Insolvency

Act (whether or not the Receiver is an administrative receiver) (or in Schedule 2

_ thetcof in the event of the Chargor being a company registéred in Scotland),

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

in possession by the LPA;

1243  power to sell (whether by public auction or private contract or otherwise) all or any of
the Charged Assets on any terms and for any consideration (including without
limitation for deferred consideration of a consideration payable wholly or pattly in
instalments or consisting in whole or in part of shares or securities of any other

- company or of any other non-cash asset);
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1245

12.4.6

12.4.7
©12.4.8

12.4.9

22

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 ény premium and accept
the surrender of any lease or tehancy or vight 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 of ofherwise tale possession of thé Charged Assets to repair, convett,
manufacture, process, decotate, altet, renew, imlﬁrove, add to or develop or to completg
any "deVeIopment or building which may be unfinished and to settle, compound,
compromise or submit to arbitration any accounts or claims arising out of the

comimencement, carrying on ot completion of any such development ot building;

power 1o redeem any mortgage, charge or other encumbrance on, over or affecting the

Charped Assets or any part of i;

power to repair, renew or improve plant, machinery, implemeits, furniture, equipment

and other effects of the Chargor in or on the Charged Assets;

powet to settle or compromise or submit to atbitration any claim or claims on ot

~against the Charged Assets ot claim or dispute arising out of the Charged Assets;

12.4,10

12.4.11

12.4.12 ¢

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

without security; ' -

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

atrangements and incur any obligations in relation thereto;

power to make or exercise an election pursuant to paragtaphs 2 and 3 of Schedule 10 to
the Value Added Tax Act 1994 in refation to the Charged Assets or exercise any option
or right of election available to the Chargor or the Secwrity Trustee or the Receiver that
the supplies'm_adé in respect of any lease or tenancy of any part of the Charged Assets
shall be spppﬁes chargeable or taxable for value added tax purposes at the standard or
other applicable rate provided always that neither the Security Trustee nor the Receiver
shall be Hable for any loss suffered by the Chargor as a result and to execute all

documents, and perform such acts or things as a result and to execute all documents,

AV|f500B/00912/136 14364 v,



i2.5

12.6

12.7

13,
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and perform such acts or things as maybe necessary to permit any disposal of the

Charged Assets to be zero-rated for the purposes of 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 Assefs;

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

owner of that Charged Asset; and

12.4.15 power to do all things which, in the opinion of the Receiver, are incidental to eny of the
powers, functions, authorities or discretions conferred or vested in the Receiver
pursvarit to this Deed or upon receivers by statute or law generally (including the
Jbringing or defeﬁding of proceedings in the name of, or on behalf of, the Chargor; the '
presewétion, improveme‘nt, collection and/or realisation of Chail‘ged Aséets; and the
execution 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 lberty or pOWcr 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 oblgation fo 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. -
Actions of a ny 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 acis or omissions of an Administrator.

SET OFF

A Yinance Party 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 cgrféncies, the
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141

142

15.-

15.1

24

Finance Party may convert either obligation at a market rate of exchange in its usual coutse of

business for the purpose of the set-off.

EXPENSES AND INDEMNITY

" Expenses

The Chargor shall pay to the Security Trustee and each Receiver, attorey or delegate duly
appointed by the Seourity'Trustee under this Deed the amount of all costs and expenses
(including lepal fees and togethet with any applicable value added-lax) incurred by it in .

connection with:
14.1.1  the prepatation, negotiation and execution of this Deed;

14.12  the perfection of any security created or purported to be created pursuant to this Deed;

and

14,13  the enforcement and preservation of its rights under this Deed.

* Indemnity

The Chargor shall indemmnify the Security Trustee and each Receiver from and. against all losses,
costs, expenses, claims, demands and liabilities whether in contract, dslict, tort or otherwise
{together with any applicable value added tax) incwred by the Security Trustee or that Receiver
or by any'employec, agent or delegate of the Security Trustee or any Receiver in connection with
anything done or omitted under this Deed or an} other document refating to it, ot in thé exercise
or aftempted or purported exetcise of the powers contained in this '[_)eéd or occasioned by any
breach by the Chargor. of any of its undertakings or other obligations to the Security Trustes, or
in consequence of any payment in respeét of the Secured Ob]igations‘ (whether made by the
Chargor or ‘a third person) being declared void or impeached for any reason. The Security
Trustee and any Receiver may retain and pay all sums in respect of which it is inderomnified out of

any monies recetved by it under the powers confetred by this Deed.

RELEASE OF SECURITY

Release of securify
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

to any Obligor or, if the Security Trustes so agrees, at any other time, the Security Trustee shall,

subject to the provisions of Clause 16 (Avoidance of Payments), at the request and cost of the
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16.

17,

18,

19.
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" Chargor, execute such documents as may be required to release this Deed and any other secutity

created over the Charged Assets or any of them by this Deed.
Reinstatement

Where any discharge (whefhe’r in respect of the obligations of the Chargor or any security for

those obligations or otherwise) is made in whole er in part or any arrangement is made on the

faith of any payment', security or other dispesition which is avoided or must be restored on

insolvency, liquidation or otherwise (without limitation), the liability of the Chargor under this

" Deed shall continue as if the discharge or arrangement had not cceurred. The Security Trustee

may ¢onoede or compromise any claim that any payment, security-or other disposition is liable to

avoidance or restoration,

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under the law, iﬁcluding

* under any statute relating to bankruptcy or insolvency and no release, settlement or discharge

given or made by the Security Trustee on the faith of any such assurance, security or payment,
shall prejudice or affect the right of the Security Trustee to recover the Secured Obligations from
the Chargor (including any moiies which any Finance Party may be compelled to pay or refund

under the provisions of the Insolvency Act and any costs payable by it pursuant to or otherwise

incurred in connection therewith) or to appoint a Receiver and enforce the security created by

this Deed to the full extent of the Secured Obligations,
CUMULATIVE REMEDIES AND WAIVERS

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-exercise of any right shall not be a

. waiver of that right..

SEVERABILITY

If any of the'prévisions of this Deed is or becomes invalid, illegal or unenforceable that shall not

affect the validity, legality and enforceability of any; other provision in this Deed.

EVIDENCE AND CALCULATIONS
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201

202

2L

21.1

212

22,

26

Any certificate or determination by the Security Trustee as to the amount of the Secured

Obligations shafl, in the absence of manifest error, be conclusive and binding on the Chargor for

all purposes.

APPLICATION OF PROCEEDS
Application of proceeds

Any moneys received by the Security Trustee or any Receiver after the occurrence of an

Enforcetnent Event shall be applied in accordance with the p1‘ovisf0ns of the Intercreditor Deed.
Other claims

The provisions of Clause 20.1 {Application of Proceeds) are subject to the paym;ant 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

If the Security Trustee al any time becomes aware of any subsequent security or other like
interest, matter, event or transaction affecting any Charged Asset, the Security Trustee may open

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

If the Security Trustee does not open any such new account then, unless it gives express written
notice to the relevant Chargor to the confrary, the Security Trustee will be treated as if it had in

fact opened such account ar accounts at the time when it became so aware and as from that time

.all payments by or on behalf of the Chergor to the Security Trustee will be credited or treated as -

having been credited to a new account of the Chargor and not as having been applied in reduction

" of the Secured Obligations then outstanding.

SUSPENSE ACCOUNTS

All monjes received, recovered or realised by the Security Trustee under this Deed (including the
proceeds of any conversion of curi‘ency) may in the discretion of the Seé:urity Trustee be credited
to any intetest beating suspense or impersonal account maintained with any bank, building
society or financial institution as it considers appropriate and may be held in such account for so

long as the Security Trustee may think fit pending their application from time to time (as the

“Security Trustee is entitled to do in its diseretion) I or towards the dischatge of any of the
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23.1

232

24,

241

242 .

25,

27

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

above,
POWER OF ATTORNEY
Appointment and powers

By way of secutity for the obligations of the Chargor under this Deed, the Chargor irrevocably
appoints the Security Trustee and evety Receiver to be its attorney on its behalf or in its name or
otherwise to execute and do all such assurances, acts and things which the Chargor is required to

do under this Deed and penerally in its name and on its behalf to exercise all or any of the

. powers, conferred by or pursuant to this Deed or by statute on the Security Trustee or any

-Recelver and to sign, execute, seal and deliver and otherwise perfect any deed, assurance,

agreement, instrument or act which it or he may reasonably deem proper in or for the purpose of

exercising any such powers, authorities and discretions.
Ratification

The Chargor ratiﬁes., and confirms ‘whatevcr any such atiorney mentioned in Clause 23.1
{(Appotntment and powers) shall do or purpm"t to do in the exetcise or puarported exercise of all or

any of the puwérs, authorities and discretions referred to in such Clanse.

TRANSFERS

Transfer by Chargor | ‘

The Chargo.r may‘not &s_slgn or otherwise transfer its rights and obligatipns under this Deed,

Transfer by Security Trustee

"The Seduri‘ry Trustee may (without prejudice fo its right to appoint any joint trustee) assign and

transfer all or any of its rights and obligations under this Deed to any person appointed as its
successor -as Securify Trustee (or any joint trustee). The Security Trustee shall.be entitled to
discloge ‘such information” boncerning the Chargor and this Deed as the Seturily Trustee
considers appropriéite to any actual or proposed direct ot indirect successor or to’any person to

whom informatign fmay be required to be disclosed by any applicable law.
NOTICES

Any communication to be made under or in connection with this Deed shail be made in’

accordance with clause 36 (Communications) of the Facilities Agreement.
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26.1

262

27.

28,

28.1

28

LAND REGISTRY

Request to the Land Reglstl ¥

‘Where theé whole or any part of the Real Property is registered under the Land Reglstratlon Act
1925 the Chargor hereby applies to the Chief Land Registrar for registration dz,amsi ‘the
registered title of the following restriction: '

"No disposition of the registered estate by the prc;prietol' of the registered estate is to be
registered without a written consent signed by the proptictor for the time being of the charge
dated e in favour of [Aviva Public and Private Finance Limited of No.1 Poultry; London EC2R
BEJ] referred to in the chaiges register or, if appropriate, sighed on behalf of such p;:oprietor by
its authorised signatory.”

Further advances

If any Finance Party is obliged to make further advances under the AFinance Documents, that
obligation is deemed to be incotporated in this Deed and the Chargor applies to the Chief Land
Registrar for the regisiration against the registered title of such of the Assets (if any) as is~
registered ﬁnder the Land Registration Act 1925 of a note that the Security Trustee is under an

obligation to make futther advances to the Chargor.

- THIRD PARTIES

Unless axpreqsly provided to the contrary in this Deed, a petson who is not a party to this Deed
ora Fmance Party may not enforeé any of its terms under the Contracts (Rights of Third Partles)
Act 1999,

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 each case

for the purpose of and as defined in the Financial Coliateral Arrangements (No. 2) Regulahons
2003 (SI 2003 No. 3226) (the "Regulations")) each of the Receiver and the Security Trustee
shail have the right after the security created by this Deed has become enforceable to appropnate
all or any part of that financial collateral in or towards the satisfaction of the Secured

Obligations.
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29,

30,

31

311

312

29-

Value of financial coliateral

For the purpose of Clause 28.1 (Right to appropriate), the velue of the f{inancial collateral
appropriatad shall be such amount as the Recei‘;rer or the Secu_rity Trustes 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
prbvided for in this Deed shall constitute a coimnercially 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 payable o or arising out

of or in consequence of'

29.1 the creation of the securily constituted by this Deed; and

29.2 ihe execution and delivery. of this Deed and any documents execufed pursuant hereto,

COUNTERPARTS

This Deed may be executed in any number of counterparts and all. of those cbunterparts 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 or in connection with it shafl be

governed by, and construed in accordance with, the 1aws of England.
Jurisdiction

31.2.1  The courts of England have exclusive jurisdiction to setlle any dispute arising out of or
in conmeetion with this Deed (inchuding a dispute regarding the existence, validity or
termination of this Deed) or any hon-comtractual obligations arising out of or in

connection with this Deed (a "Dispute™).

31,22 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 conttaty.
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31.23  This Clause 31,2 (Asisdiction) is for the benefit of the Finance Parties only. As a
result, no Finance Party shall he prevented from taking proceedings relating to a
Dispute it any other courts with jurisdietion. To-the extent allowed by law, the

Finance Parties may take concurrent proceedings in any number of jurisdictions.

IN WITNESS of which this Dead has been duly executed by the Cﬁat‘gor_as a deed and duly executed by
the Security Trustee and has been delivered as a deed by the Chargor on the date stated at the beginning of -
this Deed. ' I
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SCHEDULE 1: ASSIGNED DOCUMENTS

Document

'

Pal_'ties

Date

the DProject Apgreement as

amended from time to time

1. The Chargor

2. Authority

23 February 2010

the Refinancing Deed of

1. The Chatgor

on or around the date of

(Norfolk and Suffolk) Limited

2. FM Guarantor -

Variation this Deed
2. Authority
1 ¥M Coniract as amended from 1. The Chargor 23 February 2010
time to time
: 2. Tascor Services Limited as FM
Contractor
FM Guarantee - I. Justice . Support  Services | 23 February 2010
- (Morfolk and Suffolk) Limited
2. ‘Capita Business Services Lid
as FM Guarantor
FM Parallel Loan L Justice  Support  Services

‘23 February 2010

FM Contract Deed of

Variation

1. The Chargor

2. Tascor Services Limited as FM

Canfractor

o or around the date of
this Deed

FM Collateral
(Authority)

Warranty

1. Tascor Services Limited as FM

Contractor
2. The Charger

3. The Authority

23 February 2010 '

Building Contract as amended

from time to time

1. The Chargor

. 2, Kier Construction Limited as

23 February 2010
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Building Cordractor

Building Contractor Deemad |

| Awareness Letter

* 1. The Chargor

2. Kier Construction Limited as

Building Contractor; and
3, The

"Building  Contractor

(Guarantot

on or around the date of
this Deed

Building Contract Guarantee

1. The Chargor -

2.‘ The Contractor

23 February 2010

Agreement;

1. The Chargor
2. HoldCo

3. Equitix Management Services

Limited as Manager

Building
Guaranfor
Building Contract  Parallel 1. The Chargor .| 23 February 2010
Loan Agrecment
2. ‘The Building Contractor
| Independent Tester's Contract 1. The Chargor 23 February 2010
. 2. The Assignor
3. EC Hamis LLP
4. The Authority
the: Management Services 19 Tuly 2016

the MSA Amendment. and-|

Accession Agreement

1. Thea Chargor
2. MidCo
3, HoidCo

4. TBquitix Managemant Services

Limited as Managet

on or around the date of
this Deed :

AVIIDONEOND 2 8814368 v2




33

the Interface Agreement

the Chargor
the FM Contractor

the Building Contractor

23 February 2010

Settflement Agreement

the Chargor

the Authority

the FM Contractor

the Building Contractor

25 November 2015

Account Bank Agreement

1. the Chargor.

. the Account Bank

the Secul‘ity Trustee

on or around the date of
his Deed

Upstream Loan Agreement
between the Chargor as lender

and the MidCo as borrower

The Chargor

). MidCo

on or around the date of
this Deed
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SCHEDULE 2: NOTICES OF ASSIGNMENT

. Part a: Notice of assignment of Insurance Policy

To: - [Add name and address)
Date: [ ‘ ' ]
Degr Sirs,

‘We give you notice th,a.t, by a Debenture dated ® (the "Debenture”), we charged by way of assignment to
~ Aviva Public Private Finance Limited (the "Security Trustee") all our right, interests and betiefits in, to
and under [the [describe Insurance Policy] pplioy number (including all monies payable thereun&er,
iaroceeds of all claims, awards and judgments) and all other insurances entered into supplemental to or in

replacement of such policy of insurance (the "Policy").

We will remain Hable to perform alt our obligations 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 code ®. I is very important that you make alt immediate

arrangements for all sums payable by you undet the Poh'cy to be paid to this account.

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

atising under the Palicy are exercisable by and belong to the Security Trustee.

We whereby instruct you to note the interest of the Security Trustee on the Policy and authorise you to
disclose to the Security Trustee, without further approval from us, such information regarding the Policy as
the Security Trustee may from time {o time request and to send to 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

Security Trustee with a copy to ourselves,

Yours faithfully

For and on behalf of
[ ' -
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Acknowledgement of assignment of Tnsurance Policy

To: " [ddd name and address]
' as Security Trustee
Date; ° ‘
Y
Dear Sits

We confirm receipt from @ (the "Chargor") of a notice dated @-of a charge by way of assignment upon
the terms of a Debenture dated ® (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 Policy (as specified
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 Hable to perform all its obiiga.tions undet the Policy and the
Secutity Trustes is under no obligation of any kind whatsoever under the Policy nor under. amy liability

whatsoever in the event of any faiture by s to perform our obligations under the Policy; and
This letter is governed by and will be construed in accordance with the laws of England.
Yours faithfully

[fnsurer]
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Part b: Notice of assignment of Assigned Documents

To: [Add name and address]
Date: [ ]
Dear Sirs,

_Wé give you notice that, by a Debenture dated ® (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 to ® (including all monies
payable thereunder and the proceeds of all claims and judgments for breach of covenant) (the "Assigned

Document"),

We will remain liable to perforin all our 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 us to perform our obligations under the Assigned

Document.

We irrevocably instruct and authorise you' to pay all payments under or arising under the Assigned
Document to our account called ® account number ® sort code ®. It is very important that yon meke all
immediate arrangements for all sums payable by you under the Assigned Document to be paid to. this
account. |

Please note that ail rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising under the Aséigned Document are exercisable by and belong to the Security Trustee.

This letter is governed by and will be construed in accordance with the laws of England.

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

Security Trustee with a copy to ourselves,
Yours faithfully -

For and on behalf of
{ ]
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| Acknowledgement of assignment of Assigned Documents

To: [ Add name and address]
as Security Trustee

 Date: @

Dear Sirs

We confirm receipt from @ (the "Chargor") of anotice dated @ of 8 charge by way of assignment upon
the terms of a Debenture dated @ (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 teceived notice of any assighment or charge of or over any of the rights,
interests and benefits specified in such notice and will make afl payments to 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 Trustec is undet no obligation of any kind whatsoever under the Assigned
Docurnent nor under any liability whatsoever in"the event of any faiture by the Chargor to perform our

obligations under the Assigned Docurent; and

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

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

Yours faithfully
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- SIGNATURES

Chargor

EXECUTED AS AD]_}ED;I’)y - ,
JUSTICE SUPPORT SERVICES (NORFOLK AND SUFFOLK) LIMITED by

Director

_— Bircctcﬂﬁ'mrctarﬂw ilness:
o ﬁf\AC,E o %END(\*!\.) ........... Name;

T v Address of withess

- -ONE-L-ONDON.WALL..._...
LONDON EG2Y5EB |

Security Trustee

EXECUTED AS A DEED by

AVIVA PUBLIC PRIVATE FINANCE LIMITED
acting by its attorney
............................................ Attorney

...l ............................................ Narme

in the presence of this witness _
............................................ Witﬁes'e.
............................................. Full Name
.............................................. +Address of witness

..............................................
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SIGNATURES
Chargor

EXECUTED AS A DEED by
JUSTICE SUPPORT SERVICES (NORFOLK AND SUFFOLK) LIMITED by

................................ e e Ditector

............................................. Name;:

Security Trusies

EXECUTED AS A DEED by
AVIVA PUBLIC PRIVATE FINANCE LIMITED
acting by its attorney
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