Companies House

MRO1 e

Registration of a Charge

Company name: ANSCO FINANCE 2011 LIMITED
Company number: 07665949

X6DATVEJ

Received for Electronic Filing: 21/08/2017

Details of Charge

Date of creation:  18/08/2017
Charge code: 0766 5949 0004
Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 07665949 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7665949

Charge code: 0766 5949 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th August 2017 and created by ANSCO FINANCE 2011
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st August 2017 .

Given at Companies House, Cardiff on 23rd August 2017

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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~ ‘Ansco Finance 2011 Limited

Ccas'Grantor 0

. Lloyds Bankple

- as Security Agent _'a-nd_'gétu3_';éd'_'p'ar‘ty' S

© SECURITY INTEREST AGREEMENT ~~ -

- in refation to contract rights in or pursuant to certain loan agreements




L1 DEAINITIONS ANDINTERPRETATION 1 =

40 FURTHER ASSURANCE AND POWER OF ATTORNEY. . -

. REPRESENTATIONS AND WARRANTIES =

- DERIVATIVE ASSETS AND LOAN RECEIVABLES

| ENFORCEMENT BY THE SCCURITY AGENT =

- ASSIGNMENT AND SUCCESSION -+

. EXTINGUISHVIENT OF SECURITY INTEREST(S)

7.0 CCOMMUNICATIONS =

' GOVERNING LAWAND TURISDICTION = 0

. AeTeoRsemver

Sl SCHEDULEY

LSCHEDUMED
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_ CONFIRMATION OF EXiS’le‘G-'éE.'cU'h;T_\'?._'iNT’jER'gs_'T-AGF%EEM’E_{NT_:__.-__-:'-"-"-'_ i

. CREATION, ATTACHMENT AND PERFECTION OF SECURITY INTERESTS




.....-":.':_‘:.-THISAGREEMENTJSImadethE Et’h dayof ﬁ“@uﬁk . 2017

:_':BETWEEN "

(1] ANSCO FINANCE 2011 LIM]TED a company |ncorporated m .ngland & Wales'wn ' reglstered S
_ .65949 and havmg 'ts‘ reglster"'d-ofﬁcp at The OP .P' '
(the"Grantar"], and ' S B L

S number

msu!a Square London SEIO DDX o

L (2] _-_:-._'__'.LLOYDS BAN'K PLC as secunty trustee for th -Secured Partms {as defmed be!ow) {the "Securlty__'*_' o S
S .-_'Agentﬂ] S - R : . B R - :

TUS(A) L The Grantor 'el_ﬁtéré into ‘this ‘Agreerent as a candition precedent to t_h_"ef__éj'r_f_lenf:_{mént'-'s6f'_'_th'e.-3:":: e

_' p i poses ofthe Law Ias deflned belnw)

s -H'ERﬁBf'AG_RE:ED__é's 'fé_;_l_'bw :

. DEFINITIONS AND INTERPRETATION.

s the coht_ext'dthéf_Wise._réqL'jii'é_"s:_- s

adva nce

: hdS the meantng glven to that word m Arncfe 33[4) of the_-- B

B "AffectedSecur fes! R :'_..: means the Secuntleswhlch'from tlme t tlime compr:se or are_:

after-acqurredproperty _

©. “this Agreement”

upplement replacement L

o the -_’!Aménid:rﬁﬁ_é'nt:'Agtéém_em:"‘;_

ank plc _(as arranger bofjkrunner

)3 9553/0075/]1](90994\.'?




o 'se_cﬁ rltyagent]dated '(_)r_i 'Q'_r'_._a'_b('}'qt'i._ﬁe_ dateoffh;«; Agreement, =

7 "Bailin Action” means the exeruse of any" Wﬁi't_c_a—'ddw'h_"ﬁ:'_'a_'nd_'_- CUh_Véf_éié_ﬁ"; s

i Powers

Sy in relatlon to; 'an EEA Member Country whnch has':_-_:- =

..-_.;.|mpfemented or Whlch at any tlme 'mp'Ements'_"'_:” :
o .j.-._/\rtrcle 55" of chctwe 2014/59/EU estabhshlng a-"___

""mework for the recovery and FPSUIUUOH- of_cre_dr_l

: f.--mstltutfons and |nve\;tmm‘r hrms

'_ the r'c_el_e_:v_'a'_nt':_;_.

S implementlng Iaw or. rogulatron as descrlbed |'

i '.Bdll tn Leglsfatlon Schedule from tlme to t;me and

_..|n relatlon to any ather 5tate any. analogous Iaw or

(b)

':":regu!atrcn from t|me 6 time whrch "requtres." L

"';'fcontractual recogn:tlon of any Wnte down _' and_"_-'_f

'-.:Conversmn Pc_:w_c_rrs contamed that faw- o

: ".-'.r-egulatzlqn, L

|nclude the meanmgs gwen lo those words by Artucle 8 of th 2

O "BanKrupt" and *Bankruptey"

o -Interpre_'_'_ tlon (Jersey] Law, 1954 as weil as any other state of

-_means the"borrower undc"._-the termsi o

S '::Agreem ent;

:_"'I_s"&siinéss_ Day’ :

:-'"ha:s'.'thzénﬁ_'ea'h_i'hg'g?\}e”r'j'_t:@.th;éft'é'_r'r_ﬁ--iri-ft'h'ej:?" cility Agreement; .o

the "Collateral"

‘the Contract Rights:

8 3t'-h"e'-:_Loa'h: Nq'tﬁl:-';,___-_j e

- ':_any other Securltres in the Company rhat may from-'._;-_ R

GS/ITE00g Ay



L ;_’.;not Derlvatwe Assets) of aII such Secur|t1e5 _a"d the-_"' o

; Derwatwe Assets, S

i _tfhép'r@'céédsfpf _su;_}_;-ca;mtg_c't' .R_i-gr_{ts__-'_ :

:"_('g.} _' _.:_ 'aII the Grantor s nght tnlle and mterest from tlme to‘-_"E e

tlme ‘to and inaff such Seeur;tues Lo_an __Note_s,-_'_'._"'_:"'
SRR '_Contract Rrghts and proceeds o

mcludmg_ ny after~acqu:rec| property fallmg wrthm any of the_' :

i above paragraph_.ofthxs deﬁmtmn

o f.th'e-_"Cdrhp'ah'v"_:'-_ S ; means Rocket Estates L|m|tecl a company mcorporated m S
R R --'--;_Q_-'Jerseywmh reglstered number 113909 '

.':'_’.Cbmb_efing"_Rigﬁtsf'-"-'. S ..y.;or ot.e'r nght of the Gran or (whether by: B

ceunterclalm

: subrogation mdemmty,;: e :.' 5

.ontributlon ar ntherwme o

W

the "Conﬁrmatwn ;:1-_

- “Contract Biéhts'_i-__-_ R and | powers pre_ ant and_.';- 5

of pursuant 1o: any: Loan e et

S "'AgrEEment includmg the PanE 1t ol _Iigétlo '-and ||absl|tse.5 ef' .

___.the Com :ny documented or eVIdeﬂ ] ch__erwr__s_e d_u_c_e_'_'

i respect of each Loan Agreement and/or eeeh"_._peh.'r\:.lb'te' e

':' '_-.Cert:ﬂcate e

-.f?.‘é%s'rfs'."‘c'_'qn'{'rqr"- s that word is defined in Article 3(5) of the

o 10395a3!0075/111690994vz ST



G UDefaultt o h'as'th'e_'m'e'_an_ihg'grven._rd.that_ térrﬁ_'r'n"t_'.h_éj Fac:i'l'it'y_Kgre_eme_'nt;."_' 2

“Derivative Assets’ " means a]I Securltres dlwdends drstrlbutlons :nterest or other !

o -Z_'._:property (whether of a capttal DI‘ rncome nature} accrumg,_-_ e

o _derrwng, oﬁered ar: :ssued at any tlme (mcludmg af‘te

'ﬁ'; "acqu:red property) by way of dlvrdend bonug redemptlon o R
b

R '-'d|w5|0n preference, opt:on Dr otherwrse that are attrrbutabie'-. :

"'-exchange,_ subststutlon, conversron consohdatlon, .5u

L to any Affected Securltres or- any Derwatlve Assets prevrously_- L

- described. and a]l nghts from _me to tlrne thereto but no : e

'.__;:rncludrng votrng nghts as separate from the Affected'_':f

g Securltres,

e :.':f"EEA-Memhef_."f:'bu'ht'r.vi'-f__'._..j._: _mcans any member state of the European Un:on Icelandl ST

;echtcnstem and Norwa i

B -"'.'_‘?E_ffec'trtre_'D_a_te_"-._'i o _h'e_'é.:the-_rn_ea'n:i_nggi'ven_'tjo:it i'n'.'t'hefAn_'ﬁendm nt Agr;éérﬁém; '; T L

__:-s'_na_:rﬁ'bfa'n:ce-.-:;_ ' .mcludes any securrty '|nterest mor‘tgage charge pIedge_"

S :'f_assrgnmen' '-t:tle retentron, hen hypothec trust arrangement S

""cptton_ or other thrrd party mterest or 'a_angement-"_:

'_ :whatsoever whlch has the effect of creatung secunty ori'_:i'

B -another adverse nghtor |nterest i

" "English Security Assignment”. rﬁean“s_.each 'c_'f-; .;

u.ht.')"rdinerted :"cre:di'ter.s. R

."-'an Englrsh Iaw governed_

'_'.securlty agreement between, amongst others the-:':: i
: Grantor and the Securrty Agent dated on or about the*_;’ i

: date of thrs Agreement

: '. EU Ba" In LEB'5|3UOI‘|. : m ns. the document descrrbed as such and pubhshed bY. he-._" S

G _ﬁScheduIe" %

. :'.Loan Market Assocmtlon (Dr any Successor- "erson} from tlm(’:-'

e e "aﬁ‘v*o_f-thé -

“theExchange Rate! & 0 riedns: rate of exchange _ etWeen one currency and annther'._:_-'_-';'- R

e .deterrnmed by the Securrty Agent to be a reasonable _ e

- 1039543/0075/)1160099402




i _ma'rk'ét_ jréjt“e.'as at the ;_ime*tha{_:h'é'_an;x-cjh'a ngé";s* é_'ffec'ted;'

' _'-the "Exlstlng Secur;w lnterest i means the Iersey law governecf Securlty Enterest Agreement'.- o

e Agreement

S betwepn the Grantor and the Security Agent dated 20 January”}_..”-' Sl
BRI -_2016 in espect of certam ofthe Collateral ' -

_'-'::'-'the "Extstlng Securltylnterest : "means the Secured Oblagatmns as deﬂned in the Exlstlng R

:Agreement ecured R Securlty Interest Agreement

R Obllgatmns" : '-

@ S -th:_e1'_'F'_z"a'c_i_li'ty_AgreEEn'ent"'. (R : __.'greement as amended and'- :'_

. '_'restated pursuant to the Amendment Agreement

© . "Finance Documient® h_es__tne:me'a:_nirig g'i_ye*ﬁ'_'t'p:tbét-te'r_'m- rhé_}Fa’éi!_i_t_y'jng"f'eér'hejﬁt;

U "Further Advance” -".";rneans' “further advance as that expressm is

: :'.:Artlcfe 33(4) Df the Law, for the avu'd nee. csf--. oubt bemg Gf"' :

L _any amount or value made: for any’ purpnse and whether or-'

S not contemplated by any party to this Agreement or an
other Dbhgnr when thls Agreement is executed '

B _-lnciudes the successors or {as the 'ase

'a_?_ be) heirs of the

i ' person named as. the Grantor above

o i relataan toa corporate body means that, ccrporat :"body,

i .':'submdmnes zts hcldmg bodres and any other subsndlanes of"'

- the Law®

7 "Legal Resefvations” .

S "Loan Agréement”

' a ny-_-'pr-i_n¢ip'e'_| s_u'm_ ;

B '_or currency that may from t:me ta tlme be'made or :55ued' :

-~ 1039543/0075/11 16005827




- belween the Grantor and the Company on such terms as the

-.Grantor and the Company may agree (and as such further_ ERUTENS

: Ioan agreemenrs or Ioan notes may thcmsetves be amended

supplemented or vaned from tlme to t[me) and mcludes any s

o '-_ﬁ_such Inan agreement or Ioan note whether documented'-

B not: and mcludes the Speuﬂed Loan Agreement' N

 ':"'_"f‘.Lﬁé‘ﬁ-N_dtés?’."_:'- : "_'--'-_'-means the F54 888 451 fuxed rate unsecured ioan notes'__-. e

:ssued by th Company to the Grantor and any addItIOﬁEL._:::' R

7 "Loaw Note Certificate’

“TLpan Receivables™

; nterest to and m any amount peyable to the Grantor 'u'nder_ '1_3 

o - any Loan Agreement and/or any Loan Note

- "Margin Letter” as thé-m_ééni'xjgz'g_-i'yén"t'z__éfthfa’; te_"rm'_i_n"fh_'e 'F'_'a'_'cili"tyf-Ag'r_éehﬁent;;:_-'_ S

- ."‘:"'Ma'fériél Advefsé_ Effect™ . 1"._h::_3's'tj_ﬁ_g- _rjj_e_a'_ ngglven "t'p fhé__t".t_é_-r'rﬁ_:-,‘h_"fhé_.[:’é¢_f|_"‘ y A'E"Tééf:ﬂ'éﬂfi;f G

i _ -means'_ _'he nolice to! be grven to the Company substanmify in: 3-. o
'._the_form setoutin Schedule 20 '

-:.I_-'n_éfs_'tl:j__e_ mea "ng-.g'i"'\_ir'en_."'cfiij'-t_ha_t:'t'ér'm'rj_n'th"e -'Fa:c'i__li_ty Ag_ré_'e'm'e;'rit: I

ZIthF-‘ "Ongmar Facuhtv f_ L '_.-'-":means t-he facmt agreement of up to F185 200 DDD between::
5 -Agreemem" Shen o ; - S = : o

o "Pérmitted Paymant”

S Mproceedst

" "Required Clrreney” -

'-f'._1'0:55_)5_43/0_(575)1i‘isgd_gé‘::;:\-,"z__' B



g I T e _"’"-‘fRe's'oItrt'i'_t_}n' A_uthbrit_y'-"'-' : : '_.;.-_rneans any body wh|ch has authcrrty to exercrse any Wrrte-.’__"'_

i down and Conversron Powers

' -_-'._the__"_Se'r_;'_u:r_ed:'()'bIig'a't'ic'r:n's‘." ' _._-means aH present and fulure obhgatrons and Irabrlrtresf'. o
SR BER :'(whether attual or centmgent end whether owed jomtly or_"

"--'fseveraliy or in any other capactty whatsoever and whether" s

= .3'1'ong|nally rncurred by a Transactron Dblrgor or- by some other'f-

Obllgor o any. Secured Party.' S

'-_"-'.'uncler each’ Fmance Document and |nc|udrng fo':'__ _h_'e'._f-_

- person) of each Transactr

: -'_'avordance fdeubt any obhgatrons and !:abrlrtres rn respect of':-""'-- -

e any Further Advances

| "Setured Parties' = ha’s tiﬁei:rfiéehrn'g'giréh "to-tfh’at _fe%m in 'r'h‘etacfifrvﬁAg'r.;e'eméint‘:}‘ L

".."."3.the:"Séc’ui"_i’hj’.Agéﬁt"._’j'- 3_"'|ncludes the successors and asstgns of the person named as:'-""-" :

the Securlty Agent above' S

'wrthm the defm;tlon_:
__-:the
T : Law and for the_avordance of doubt mcludes the Loan Notes

L ".rnclude wrthout Inmltatron any prope

nvestment secunty under Artrcle 1 [Defrmtrons)

L

- "saeuirity Period

.means a Ioan n;ote |nstrument by the Company dated

“Specified Loan Agreement”

= _:3September '2015' relatrng to: loan notes |55Ued by the"'_.'-:--.

& --':Company to, amongst others the Grantor

i ﬁas t'hrj.--.r‘née'_n:ihg_”gwéfﬁ to-iti'a't-'term-zi'ri' th_e'.Fa.C_.i'l'i'_fv'Agr'e'eme'nt. Lo

o "'_'-"Th'ir'?d_ r_'-ar’:'y'_'tbén'-r'cdtes!' ":-.':_means the £54,-888 451 flxecl rate unsecured ]oan |ssued by e

FundLPthat ay 'from trm.e to trme be owned by Crosstree.j' S

T o3gsa3foors/itieatesavy L




.-_Real Estate Management erlted as general partner of_

"_"Cmsstree Real Estate Specml Sltuatlnns Fund L P pursuant to 0

o _the Specrﬁed Loan Agr ecment

- "Transaction Documenits” - .ih.a‘s'-t..he-mé'én'ihg"gi'ven-_t'c.ift_'haft te.rm"ih.t_hé-iFfa'_c'H.itv-Agfr’eéfriémi:‘: &

: "TransactmnObllgor" 'h.a's.th'e_' rn_é'nning'g_i.'vE_'n'"to_-'-t'r_r:'i'_t?:-te'rrn'__in t_h_é Faci ity::Ag:r_e_é_n"i'én't;' LR

- and ST

: "Wnte—down and Conversron T .3_rn'e_éi_'rﬁis':' R

Powers

(a) -_|n relatlon o any Ball In Lr*grs.latmn descrtbed in the-_'_ s

- -'-_':']EU Barl ln Legrs?atron Schedule from tlme to trme, the e

".'3-'_powers descrlbed' a5 such m reiatron ta that Barl i g

.-":-any powers under that Ba;l'ln Legrslatlon to

:'_canccl transfer b dliute shares 1ssued By a

"person that isa bank ar: mvestment flrm or-'___

_'nther flnanr:lal tnsntutron or. afﬂ]rate of E

|nve5tment flrm

"r other flnanc:al“’"i_.-

_'_--.-or any contract o mstrume

i that |iablllty anses to ccnve_. all

e _obhgation i respéct of that I brlrtv or a""

i '{the powers under 1hat Barl In Leglslatlon that"__

= _'_are related to or ancﬂlary to any of tho e'

R anv 5|mllar or: analogous powers under that S o

Ba:i n Leglslatmn e

U120 i this Agreement, unless thie cantext otherwise 'reqm;jire's;_:j'- -

~“penders and jce versa; LT

L A039543/0075/111690854v



P o - 122 ;references to a Recltal" "Clause or: "Schedule“ are 10 ; a recltal clause or schedule
R A R IR R '.___'-_ofortothlsAgreement ' '

o o .:references to an\/ other agreement, :nstrument ar: document shall be construed g

3':'_references to Such agreement lnstrument or document in force for the t:me belru,-_--' S

':'_-_and as amended varled supplemented replaced restated or novated frorn trme to:

"addltlon of ar to {a] eny such agreement mstrument or document (lnciudrng any:" o

" Fmance Document], andfor {b} any facrhty or amount or value made avallahle__'-"

R 3 : S .'thereunder and/or {e) any purpose thereof and whether o not contemplated by.'_-

e any party to thrs Agreement or any other Trensactmn Obhgor when thls Agreement is.. L
S executed o R R e '

T2 references to any statutory prowsmn are to such statutory provrsnon as modrﬂed or'.{_.' S

S e enacted for th s time: bemg |n force and mclude any analogous provrsron or rulc S

: 'f:under any apphcable law_

"-_-.'-references to a "person anclude any mdlwdual ﬂrm company,_corporatron

i'government state or agencv of a state or any assocration trust _]Oll"lt Venture,'{ S

"_consortlum or partnershlp [whether or not hawng separate Iegal personallty)

1'.1:2.'63 _ __.ﬁ'words and expressaoos not otherW|se defmed |n thlS Agreement shall be construed rnj. B

__'_acco"dance wrth the Facmty Agreement end_words and’ expressrons not otherwrse_:__._f._ S

B deflned in thls Agreement or; in the Fac _'ty Agreernent shall |f deflned in the Law be3
;'_"construed in accordance Wlth the Law : : '

the Secun_ Y Agent rs "the secured party“ the;Grantor IS "the grentor" the Collateral__" SRR

E ent of Default s contin mg" |f |t has not been wawed in wr. 'n‘g’by tﬁé;#-éci”?v

103954370075/ 660054y T




@ T 13 '."_'Clause headmgs are mserted for convenlence on!y and shall not affect the constructlon of thIS.-.'-_._

- 'Agreement

B "-'}'-coNF_IRMAtlo'N:OF EXI'STANG St’t:uelﬁ 'INTE.R'ES:T:"AGR:EEMENT_..'E. S

For the avmdance of doubt the Grantor conflrms for the beneflt of the Secured Partles that W|th'-'.

ef!’ecl frorn the Effectwe Date the secunty |nterests constltuted by or pursuant 0 the Exrsttng"u-'_f. Eeh

:.-.SE_C'_._.ItV Interest Agreement shaII {a) remazn in ful[ force and ef‘fect notwnhstandmg the L

: ."amendments referred to in clause 2 (Amendment and restatement offacrhty agreement_ -of th _' _
.::'_._Arnendrnent Agreement and (b} contlnue to secure the- Emstmg Secunty Interest Agreement_
: -'.-:Ser,ured Obhgatmns under the Ftnance Documents each as. amended and/or restated from nme':'_ S :
'f'-.':to trme {mcludmg, but not iumted to L.Eﬂdel’ the Facmty Agreement as amended and/’or restated_ S

from tlme to tlme}

L _'_'-As supplemented bv thls Agreement the Exlstmg Secunty tnterest Agreement shall remam i fuII_ S

R :force and effect

_'_'For the avordance of doubt: any secunty mterests created by or pursuant to the Exlstlng Secunty:g_; L

g '_"'Interest Agreement shall cantinue in’ fuII force and effect and shall not’ merge in any Secunt?' B

i -'."-"Interests created by thts Agreement or be reieased extmgutshed or affected |n any way by the'-':.-:'- B

o Secunty lnterests ( onstltuted by or pursuant to thls Agreement

i "CREATION A‘ITACHMENT AND PERFECT!DN or secunm' INTERESTS- S

av'e"cont'inu'ing_i g

._-_-The Grantor'and ‘rhe Se ur;ty Agen. hereby agree that the Secunty Agent sha'lt""

: flrst pnonty secunty' mterests |n i e'.'CoIIateraI [sub;ect te the Exlstrng Secur:ty} .nterest'_-__. ;_:-' L

sec_tj it ii'sf.he_-rebff _creat_ed._

Do 'To the. |ntent that the Secunty Interests shal'l':attach tothe Collateral the Grantor._ nd " the

o ; Securlty Agent hereby agreetha'

321 in the case: of Affected Securltles represented by a certaf:cate or cerhﬂcates' h‘e'{

_urposes ef'_.'gf_ S

8 . '.Secunty Agent shall ha\.re Control of__such Affected' 'Secur:tles for the
o ':_.Artlcles 3{5) and 13{1) c](n) of the Law by bein
: regrstered W|th the Company as the holder of the Affected Secur:tles

{at he ptlon of the Secunty Agent}f-}"...'-; : Sy

322 ;'to the extent ' :at the Secunty Agent shalt not have Control of soine or. anv of the_-'-'

pu oses ef Arttcles 3{5} and 18 1}(c](|] of the Law by' belng |n possesswn of aII_:S-_-_.'_

L cert:ftcates ropresentmg aII such Affetted Secuntles and



L@ 3.'2;3_' in the case of Collateral that is fot Affected Securrtles to: whrch Securrty Interestsi_ :

have attached pursuant to Ciauses 3 2 1 or 3 2 2 the Securrty Interests shallattach to;';.

: - such Collateral for the ptrrpOSeS of Artrcle 18 1) (u) of the Law

In accordance wsth Ciause 3 2 and rn order jis) facrhtate the exercrse of the Securrty Agent s rrghts.é o '

.'under thrs Agreement the Grantor has dehvered together wrth thrs Agreement and shall ensure:'__i e

""-_'-';'that |n the future there shal promptiy be del;vered to the Securrty Agent or to its order i

: 331 the certrfrcates representlng afl Affected Securrtres represented by a certrf"cate or' e

: Zj"._"certrfrcates S

S 332 |nstruments of transfer in respect of all Affected Securrtres' represented by a certrfu:ate_ o

o certrfrcates and i respect of'whrch Securrty Interests are attached under Clause_j_

5-'.__3 2. 2 duly executed by the oider but otherwrse comp!eted or partra[lv completed m' e

-fsuch manner as the Securlt Agent drrects

333 : :copy ( ertrfred true and correct by 3 drrector o the secretary of the Co__

: -.reg|5ter of holders of the loan notes |55ued by the Cdmpany pursuant

i "Agreement Showrng T

: (a) rn the case of Affec‘ted Securltles m respect of whrch Securlty Interests are-j_;.-__ SRR

:__.'ﬁ attached under Clauee 3

.1,' the Secunty Agent and:

i (b) Jin the case of Affected Securrtres i .'respect of whlch Secunty Interests arefi'__'{-_ o

'.attached under Clause__3 2 2 the Grantor-':

as the regrstered“holde of all f'Affected Securrtres represented -by a certrfrcate or'___

__'“'frcate"' and in erther case notmg the: nteres of. the Securrty Agent pursuant to thrs.'
"._Agreement and : : ' :

: :._"Grantor wdl prompUy provrde a certrf-redfcopy of that

( an Agreement to the Securrty Agent

: :.'.'1___3-In accordance wit] __Artrcles 18 (Attdchmen 'generaf rufe) and __Bfi(After acqurred property) nf the"'- :

& __Law the Securrty Agent and the Grantor hereby agree that the Securlty Interests shall attach
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R :_'_-.3'.}6,'1 'to the ex‘tent that the Col[ateral does nDt constltute after achIred property, to such i

"Collateral lmmedlately upon cxecutlon of th!S Agreement and

ot to the exten that the Colrater'_" constrtutcs after acdwred property, to such-

Collateral |mmedrately on the acquusmon of rlght5'| such Coliateral by the. Grantor RO

': W|thout the need for any specuﬂc appropnatlon of the pmperty by the Grantor

' 'To the mtent that the Secunty lntere s_ shaII be perfected _:n- accordance wrth the Law th "
fos :..S'Eé : :

_y'Agent and the Grantor hereby agree that 8

1:3.7-.1: : the Securnty Interests _n the Affected Secuntles represented by a certrfrcate or R
e _cert;f _ates shall be perfected by the Securlty Agent havmg Controt of such Callateral B R :
pursuant to. Clause 3 210, 3 P 7 and/or (at the: option of the. Securlty Agent) by- S

: reglstranon of a fmancmg statement |n accordance wnth Art:cle 22(4) t f.the Law

\ fected Secur!tles _'not represented bv a certlflcate or

'_the Securlty Interests in i an

: "_"'certmcates shaII be"perfected by reglstratmn of a fmancmg statement in accordance_-"f_.' S

o 26 {Temporary perfectlon of secunt nterests in pmceeds] of the Law be perfected'-' S

by reglstratron of a fmancmg atement in accordance wuth Artlcle 25 [Cont.'nuous"f:'_-

: perfectron of secunty mterests in proceeds} of the’ Law :

The Secunty Agent may, suI:uJect only to the ' at any _ame (\mthout exercrsmg the pow '

:enf.o 'ement) t:aus - eqmre any person its. beha_ _other:t an the Grantor to become-_the SERRED

: 'nece' ary ar: desrrable order'to' gwe the'Securlty Agent a Contmumg ﬂrs_ prlorlt' Secunty}'_-' RS

t‘or |ntere ts

O inte in the Collateraf under the Law that satlsfres the reqwrements o he'L' W as_" o

fto attachment and perfectlon" :
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E ZI'IZpromptIy after the executron of thls Agreement and as a contmulng oblagatron.'_
jpy of (or full detalls of {tn the case of an undOcumented__ [ -

S '-Loan Agreement)) each Loan Agreeme'nt to the Securrty Agent
BEEEL R

' ' -'of the other S cured Parties to pay ancl d|5charge the Secured Obhgatlons when due e BRI
e nommoe) halt- not become regrstered as, holder of the Affected Securmes in the reg:ster of '_Z S

: -:.'_an Even of Default has occurred and

;Securlty Perlod prowde a cert|f|e'
The Grantor coven nts wrth and undertakes to the Securlty Agent actmg for |tself and on behalf.-j_ _

The Securlty Agent hereby agrees that notwuthstandlng Clauses 32 1 3 8 ancl 3 9, lt (or lts_ =

o gwen

- only from those prc
: :'_relatlon to Clause 3 12 above other than the enforcement of the ﬁecu'rlty lnterests created by'-"".iz

---thls Agreement

f the Grantor has not already pro\nded such a’ copy to the '%ecunty Agent the Grantor wsll
uring the_'.' S

L ho]ders of Ioan notes |ssued by the Company pursuant to_ _'ny Loan Agreement Unless and untal'j-

is contlnumg

: o The Grantor acknowledges that for the p.urposes of Art:cle 18(1 (a)-o the Law value has been’_ﬁ i

rhe-:(:;_‘lr'_ant_'d-r'"s_;_co'venant o ba\f_-aeﬁdeta_ll_é_ _In__ Clause 3 12 above shall be }lmrted to an. amount'f : '_: : :
: ¢ g rrient of or ‘the Collateral and shall I:Je satlsﬁed;: B

e

to 'perfect and/or protect the Secunty e ated or mtended to be created u_nder'or :_:_- EE
: ev:denced by thls Agreement ori_f_o the exercise of any rlght ': Sowers and re

"--.'-'__"of the Securlty Agent or the Secured Parnes_'-prowdeci by or. pursuant to thrs.--_ :

" Agreement or by Iaw;.a_n_d]or

2 to_f_aell_ltatej't_h real 'a't'io'n:an.'cl/.o:r_fe'n.for'ce'm_:entf'of_-'t_h_e Colla'ter'al_; i

. "Securutv Agent any Delegate and any person nomma_ ed for the purpose by th' .:ISECUl'It\/ Agent or :

o :-"'_Delegate (|n_w iting“and. srgned by an officer. of the Secunty Agent or Delegate) as. its attorney o

T 103954370075/ 1116909942
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: -_:'(wrth fuII power of substrtutron and delegatlon) in |t5 name and on rts behalf te execute dehver

i EI_and perfect any agreement or cther |nstrurner'rt and to do any act or. thrng

o 431 :'_vtfh_ich'.t_h'e_(_;rart_tp'r'_is_ requrred te' d_q.by'.:; 3_terrr_1's ofrhlsAgreement, a_n_d,'t‘r'a_r.:".;'_- R

: 432 - whrch is for the purpose of enablmg the exerche of any rights or powers conferred'*'

' on the Securlt\,r Agent by thls Agreement or l:ny Iaw S

__'::and t!‘te Gr-a "tor' covenants wrth the Securrty Agent"and an\.r Delegate to ratrfy and confrrm a!l"__'_ e

e such acts or thrngs made done or executed by that attorney

: The powers set out |n Clause 4 3 may only be exercrsed followmg the occurrence of an Event of'-'.-

i '-_:::".-.Defauit whrch IS contmurn' S

EﬁREZSE'ﬁi'AT_leNS;AN'ﬁ' thaAr‘i'_r_rES--*f

oo :.-The Granter represents and warrants to the Secunty Agent on the date of thrs Agreement and' i

'wrth referenc"'- tcr the facts and mrcumstances then exrstmg, and"-.:;-_

: 'contmues to warrant on the date of each Utrlrsetmn Request each Utrlrsatron Date and the ﬂrst.

:-day of_each lnterest Penod"f S

: 511 ':that fo.. the purposes of Artrc!e 18(1)(b] of the Law the Grantor has rlghts in aII of'- e o

"__'the Collateral and the power to grant nghts :n"the Collateral to the Secunty Agent

"""_3that sub;ect only to the Securlty Interests_ the Extstlng Securlty Interest Agreemen :

' currty Assrgn ment the'_'.

: ;:"and each Enghsh"

_' ol!ateral |5 the Grantors sofe and

: bsolute property free from any Encumbrance and that the Grant" s title to the ._ :

_.Collateral is no Irable_to be 'hallenged oh: any grounds' : S

-_:that the Grantor_ _"as good cause and fu!l power authorlty and competence to enter'_:"

:ﬁthat lt hasy duly obta

d: any authorlty,:':. L

3.consent and approvat whrc_h is. necessary for rt properiy to do se
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'_:.lhat the Grantor |s able tO__'pdV.'ltS debts as they-_-_fa! due and that it WI|| not be': D

_rendered unable to do so as a result of enterlng |nto and performlng thls Agreemem o

: 518 g that thc- Grantor has not ber:n declared Bankrupt or suﬁ’ered or msmuted sumlar_-': S

-'_-'proceedmgs nor has |t commltted' ny act mdrcatrve of msorvencv under the Iaws of i

i ;:_anv jurisdiction or had: anyjudam against it in any'c court {rior has, to the-' i
- o ;'best of rts kncwledge aﬂd beltef any s:m:lar proceedmgs been threatened agamst : o

__'the Grantor) O

-'--._:Subject to the Legal Reser\ratrons that thss Agreement-'_"

nstitutes legal, valid and

"'__'bmdlng oblrgatmns _f'.'the Grantor that are enforceable accordance with their

s terms, S

that the Grantor has not gran : d any pnwer of a orney or srmllar rrght in respect of-_.'-" S

. '.:any nghts or powers relatln" to he Collateral other than tcr thP Secu 'rty Agent under

' _ thrs .Agreement the Exlstmg Secunty Interest Agreement and the Englrsh Securlty_. o S

_-_-_that the executron delwery and performanc' by the G 'ntor of thrs Agreement do_-'

: '_3 nOt and W|II nut wo!ate, cause a default'_ "nder or I'n any other way-conﬂrct wrth

e "[_é_} any terms of_ the Grantors-me‘morandum and art|cles of assomatron or-other-;_' Eee

. '. _constrtutlonal docu me nts, or

T '_-Agreemen
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L 1 14 that the Borrower has authonsed the Grantor to agree on the Borrowers behaff to

Clause 12 1 to the extent It extends to |nf0rmatlon about or belongmg to the

Borrower o

. 5115 t.ﬁ,a'tf_m?e'--e_-rfa.n'far;:.-- e

: ”. .. [a } |

has disclosed all of its previous names (if any) to'the Security Agent; and

ot che procss o chanding s

R have been ISSUE‘d bv the C'

-no other lozn no e' mstrument pursuant to whlch the Grantor holds any ioan: '
- "_.notes :ssued bythe Company, SR : : L

"'-.-:"-_that save fo 0 d_arrangements blndmg upon lt

o 5116 -_-that the Affected Securltles (together W|th the Thlrd P rty Loan Notes) msofar as_' :
R :‘fcomprlslng Ioan notes rssued by the Company comprlse d” of the loan noteq whtch'_ SRR

'pany pursuant to the Specmed Loan Agreement and S

: thal no' Event B -_D'fa_ult and ‘as: at the date uf i "'s Agreem' nt and each Ut:hsatlon S

L '-Date no Default rs contlnwn gasonab y. ._’the makmg o any_f-'_ e
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o Utlllsatlon or the entry |nte or the performance of or any transactlon contemplated_ o Sl

by, any Tranﬂctlon Document to Wthh rt is a: party, i

5._'1'.2"_’}_' that no other event or mrmmstance lS outstandmg whlch consntutes (or, _Wlth the. S

L ._'_expnry of a grace persod the gwmg of notice, the maklng of any determmatuon or any--f S,

-comblnatmn ef ] w: of: lhe foregomg, would constltute) a default or 'a._ rrmnatlon:' '

-:"event (hewever descrlbed] under any other agreement cr mstrument whn:h |5-'___. T

- Iblndlng on it er to whmh any of rt< dssets are subject Wthh has er is reasonably I|kely” e

o ';to have a Materlal Ad\.rerse Effect

L5125 'that 0o event or- mrcur‘nstance or: senes of events or rcumstances have occurred’:_

Whlch_hdb or is reasonably Ilkely to have a Malerlal Adverse Effect and’

d any Loan Note Certlflcate prowded by {

5126 that the copy of any Loan l\greernent ar
Clon f] the Grantor t_

the Securlty Agent is omplete ancl correct'm a I-

"":The Grantor acknowledges hat. the Securlty Agent has entered_lnto thIS Agreemem |n reltance - e

L --.on the representat#ons and warrant:es set out m thls Ciause 5

i covfs'mmfszgsn_ ugasnmwss Lo

U Th _.Grantor covenants w;th and undertakes to; the Securlty Agent to the.:ntent that'the same :_- SR

:'ecurlty mterest n the_-

__.shaH be tontmumg covenants and undertak:ngs unt|| the Securlty Agent

e :'_-._.Coilateral wholiydlscharged '
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o o S 614" :'_'prernptly to pay. aH calls and other payments due m respect of the Collateral wrthout L L
' o B f;:;costtotheSecuntyAgent R R

- 615 _-'_promptly to pay any ampunts due _by the Grantor under flald pursuant to the Loan._. .

S Agreement wrthout cost to the Secunty Agent

'f_'.:that the Grantor shail rematn hable to ebserve and perform ail ef the other_ s

' _-'-condltlons and o gatlons assumed by it or by whlch the Grantor‘ bound m respect'_ : Rt

of any of the ( ollateral and pursuant to each Lean Agreement netwwthstandlng the

S "_':method by whlch the f: curlty Interests may have attached or been perfected

BT _;to__pc'dcu:re'-that_ tyitho-u_t"th'_e;-p'r_iqf 'writ't_'en cp_n's'e'n'_t {of.the_ s-é@_t._ﬁw’ Afge_nf_:_-;

o _(Za')' ;;_:_-' :-no other Loan Notes are |55ued by th :'Company'to any person (other than_the: S
e [ 'antar or the holder of the Thlrd Party Loa'n Notes) S : '

(b) "'no thange’ :s.made to.any Loan Agreement or any Loan Note Certnc ate ar to the:'_- R e

erms of rssue of any Affected Securftles or. any nghts attachmg thereto and

B thé-;t_o_rhpany_-. d_des_'-{_not _er’it"er-_'_into_. a_ny 't'ran_sa:ctien-;Qt_h_e_'rf t_}f_.'a'n_' ah"ar'rnf's 'ler_fgth' )

ch: f;nanczal and other |nf0rrnat|on relatlngf."-'.

' '__to the Grantor or the Cempany or the Collatera[ as the Secunty Agent may from t:me S

kS to t|me reasonably requrre

'th"a_tg,-_-_ CEpt pur to the. terms' of ""':.Agreement and 'he Extstmg Securrty:.'-”

nterest Agr emen' ther no. restnctlons on the tran'sferabllrty of, or_- S

s o_n the _otmg nghts ttached: m, the Affected Securttles

) notto take':_ £ perm t the_.taknng 0 __any actron Wthh may _esult in any nghts, terms _: D

'_--'condtuons, agree’ments

rrangements |n respect 0[ or: apphcable to the' Ci Ilateralz"_i i

'-bemg breached amended or rep 'd m any respect

mmence any Bankruptcy or |nsoivency_f SR

i 6111 that the Grantor shall net take'any_ teps t_

__'procedure or process of or relatmg tg. the Company or. rtseif or i respect of: any}'-i_' =

.-".assets of the Company

r the Grantor (other than, n the case Uf the Grantor only,

g :'.:-...Wlth the pnor wrltten consent of the Secur 'y"Agent},

o ._beneflt of {or attem : :to' enforce o "take "I'he":h 'neﬁt of]', any contractuai rghts or-__-:'.

s :-_ : Dbllgat:ons of se oﬁ‘ or nettmg W|th respect to the Col(ateral
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13 that the Grantor shall not change |ts name wn;hout flrst notlfymg the Secunty Agent B

iriting of the proposed new name not Iess than ten Busrnes:; Days before the-__'; T
""_'change takes effect S T S :

B4 that unless the Secur:ty Agent otherwuse agrees in: wrntmg, the Grantor shafl" :

: -':'forthwrth procure the diScharge of the registratlon of any secunty "nterest that |s"-_ —

'--.reg!stered agamsl |t in relatmn to anv Col!aterar (oiher than reglstratron m respect ef._." S

'cunty !nter : st' or pursuant to the Exrstmg Serunty Interest Apreement)

6115that the Grantor shall make such a[teratlon__ to any Laan Agreemenl (excludmg far i

o 3;_'these purposes the Specrfled Loan Agreement) as the Secir ity Agent may. reasonably‘ S

'_reqmre to: protect the Securlty Interests and the nghts and powe s'of the’ Securrty-_ Do
-:'Agent undcr thls Af,reement and the Law and G '

: :hall not.__enter mto any amalgamatlon demerger' merger o

corporate reconst" ctlon i

' '“._'The Grantor acknowledges thatz _'Secunty Agent has entered mto thlS Agreement m rehance i

o on the covenants and un e:r‘rakmgs set, out |n thls'CIause 6

A _vo'rmr_;._m'c;n‘r'sﬁ_' e o



@ Sl '.authonsed to exercrse nghts constrtutmg or |ntluded |n the Contract R:ghts provrded that such e o
L ' ' '.':Z-rrghts must not be exercrsed m a manner whlch :s mconsrstent wrth any Frnance Dowment or' L

8 'j -'3whrch may be pre‘udrcral to. the rnterests of the Secured Partres under th|s Agreement

& € "1'_._$h'all': ."ir'1' nq' Wa_y_:'cn_ns_t'i:tu_t_e_ 3.'_t'_he' :._G_'ran

s Ttheagent oftheSEcurlty -

: 75 Fo[lowmg the wrthdrawal Df sucl authonty, the Secunty Agent may: but wrthout any obllgatron_. e

S to do su- of lia __r!"ty

r farhng to do so) exercrse such Contract Rrghts as_the Secunty Agent m |ts__" SR
' _-absoiute drscretron thmks flt in the name of and on behalf of the Grantcr ' : '

s -l_nER'_rijnvg AssE_'_rsz-Annj{toAN'R'E__ct_n'rp;mrzs' i

' ""__.:-j.The Secuntv Agent shall not have (and Hov. sharl any nomrnee of the Secunty Agent ':ave) any:_'-'

S _--duty o take up any Derrvatrve Assets o "an‘,r Loan Recewab?es o to ensure that an such'- ':}" e

Derrvatrve -_Assets of- any Lo 'n HECelvabies are, duly and punctually pald, recerved or_'-

":'or to ensure that the correct amounts are paid receaved R R

':"':shall rmmedrately be pald delzvered and _ra'nsferred (as appropnate) to the Secunty Agent {or rts--"_'-_ :_'
':::._ nommee) and pendmg such payment dellvery or transfer Such Loan Recervables :

L -'SecurltyAgen ar

d shaH prompt!y pay the same to the" ecunty Agent
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”'For the avoadance nf doubt,_ a securlty mterest in- Affected Securmes shall rtself encompass aII-_' i

Denvatwe f\ssets WhICh are’ consrdered as a matter of. Iaw to be a compos:te part of such.' S

'“".“Affecled Securlt:es S ey

Evems'_or-_-perAuu e

'."-':"Any Event of Default as deﬂned in the Famllty Agreement shaII be an Event of Default for the’._::

:_-pUrposes of th|5 Agreement

'i'-.'.r'ENFORéEME__N_T'}BYT_HE’-SE.CURITQY'-AGENr_-f L

: "'-.-.'_The Secumv:Agent's' pDWer of'enforcemen Dver the Coﬂateral shaII become exerasable_'_'_ _' o

- "_:':Secunty Agent has served on the Grantor wrltten notnce spemfylng the Event of Default

':_S'u'bj'eéf bn'l'y"to 3 .Law the Secunt __gent may exeruse the: power o

. .:'.the Securlt\,r lnt-

ts'rn any manner perm:u d- by or not m confhat wrth the Law, mcludmg,-;

3_W|thout Ilmltation y.the Securlty Agent or some person on |ts beha

' '1021 approprlatmg' aII or some of th_. Coliateral {whether"m one. or a; number of"'f

'transactrons and whether s;multaneously Dr |n senes) i

_:tmmedlately upon the Dccurrence of an Event: fDefauIt which iS contlnumg, pro\.rlded that the'__' S

: .":"sellmg all of some of the Collateral (whetl:er n--one or 4 number of tI'ElnSEC‘tIOI'IS and_ I

B whether s:multaneously or |n serles) :

: by takmg any one or, more of the followmg ancnllary ac‘uons

.:.the terms upon an_i rch such d|spcsaf{ )shal! take place""mclud:ng S
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'-_the pnce or other cause or consrderatlon (whether payabie mmedrately,_by DR

' ;|nstalments or otherwme deferred) ‘and d:rect:ng the rnode of appllcatlon of the

eds of such dlsposal(s) iy such manner as the Securlty Agent} Rall-in- |ts_ Saii

..:absolute di 'retlon determme"mcludmg by way of- sale toa thrrd party, t

: .;'-_.S_et_:urrty_:/_ﬁrge it : : s

or namlnee of the Securlty Agent

(SUbJECt onry to the Law] for the purposes of thls 'Agreement references to the exerclse of a':

e power of enforcemen'"_ : hall mclude any method ar process by-

Ch llralul“: is gwen aliowed or.’ e

5 3'_credrted by the Securlty Agent for the Collateral agamst the Secored Dbhgat:ons

o104 ;_Where the power of approprlatron or. sale is. exerused in. relanon 1o any rion- monetary'

'-obllgatton the monetary value 'as_referred to an /\rtlcle 51 (When does a surplus exrst?) of the'.".'."'

e Law] oF 5uch oblrgatlon shall be the joss or’ losses suffered hy the Secured Partres by reason of..-."' L

ealelik performance of such obhgatmn (rnc :dmg as such Dbllgatlu" |51_ owed :or also owed i any':"_.-:. o

g _"_Uther person), mcludrng,'wthout llmltatlon AN

such ]oss(es} as calculated and set otit ina

S certrflcate submltted to the Granlor by the Secunt _ Agent

y at any tsme ancl from tlme to tlme exe ciseo e__or more t__ ano

Coa0s

i -.-powers set out in. Clause 10 3 _|'n whatever ordcr and comblnanon as the Securlty Agent thmks"':_- Ry

: 106 -:_.'_"-ln accordan wrth Art:r:l _:44 4] Uf the Law, the Secu.rlty Agent and th' G‘rantor herebv agreeﬁ S

: '.:-:'that notlce need not be gwen under Artlcle 44 (Notn:e of approprmtfon or sale of coﬂoterol} of o :
: theLawtot'____ S = . T o

Grantor P

7 sibject io‘hl_y.‘to't_h_e___- La:»'y;_f“_tjhé_Séc irity Agent may-at "‘s'_d';i's'jcr_'ejt'i"on:;e:

Exchang,e Rate that may befh 15 | sen ap

.Dther part of the Collateral and

_ from e CI5Ing |ts power of enforcement in res'pect of..the Securlty Irite

' _over an ; one part of the ollateral notwuthstandmg that rl shall have exercrsed such

- pe 'er over any other part. of the Collateral

i nt shall be con_'_ rned to enqurre as: to the propnety of.'_-.'_.

o 1(}8No person dealmg W|th the Sec

:'riy p0wer of enforcemen ._respect of the Securtty Interests (mcludlng, wrthout

mltamon whether an _:SECUI'IT,Y Interest has be me fo : whether any of the ’Secured_
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'...'habriltv to: the.-" L

g 9 It g 10977 'To the fullest extent perrmtted by Iaw the Socur:ty Agent shall be under_:
S - "'-.-'-Grantor for any fallure ‘to- apply and drstrrbute any momes representrng the: proceeds of:__--.'

enForcome it _of the SeCUrrty Interests in respect of the Coliateral in ac:cordance wrth the Law B

i the Securrty Agent apphes and drstrrbutes such momes m good falth wrthout further enqurry “and ':::'. o

'-_m accordance With the mformatron expressly known to it at _the _trme -of applrcatlon_ and'i' R

- 'fdestrlbutron

_ '-ZI_I'In accordanc"'wsrh Artlcle 54{ )(a) of the Law the Securlty Agent and the'Grantor hereby agreej o
o -_'_-'-'that the Granto -shall not have any rrght of remstatement pursuant to Artrcle 54(4) of the Law or' S

;.-0therw=se s

o 1011 The Securlty Agent _'n'ot ob[rged to marshal enforce apply, approprlate recov "r or exeruse any_ 3

o -'-_tecunty, guarantee or other rrght held by |t or any moneys or property that rt ho!ds or is: entrtled::.‘_f"._ ey

to recerve before the power of_ A i rcement i excrcrsed

i 1012 The Secursty Agent ws!l be accountable {and the Grantor |5 entatled to be credrted} only for ar;tual-_ S S

value or proceeds. rea!rs_ y the Securltv Agent ansmg from the approprratlon sale or- other'._ : :

-__.'rea!rsatron of any Collateral by the Securrty Agent
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redomrcrlxatron by or mvolvrng the Securrty Agent and shall mure for the benefrt of the Securlty_-'-__' B o

"'_'Agentssuccessors e

'.1-_2';?;' .'__"_The Grantor may not assrgn or transfer ait or zmy part of |ts rlghts, beneflts and or. obhgat:ons'-_ S
o _underthlsAgreement i : : e I '

om _S_Er-“o_rj_r_._ .

: 131 Sub;ect to Clause 3 12 above the Secumy Agent may, wrthout notn:e to the Grantor and borh__. e
o bnfore and after demand apply dny credrt ba!ance which i$ at any t|me held by any ofﬂce or- g

i branch ef the Secunty Agent for the account of the’ Grantor |n or toward§ qatrsfartlon of any sum i

g _-_'__then due and payable from the Granto 16 t'he Secunty Agent

a3 For the purpases of exercrsmg any rrghts under th|s Clause 13 or any nghts under the generar'._

Iaw the Securlty Agent may Role vert mr translate a!I or any part of such credrt balance mto_' Lo

:.-:::'another currency by appiylng the Exchange Rat

a3E

B _-.i'are W|thout prejudrce and in addatlon 10 any rlghts under the general Iaw :5_ i

The Secunty Agent is: not obhged to exercrse any o _-ns'nghts under thls"Clause 13 and such rrghts'_' o

"In thls ClauSe 13 the expressron rlghts under the general Iaw means any nghts of set»cff i

S combinatron _:’consohdatron of accounts Iren or srmllar rrghts to wh:ch the SECUI’It‘{ Agent rs

"entltled under any applrcablelaw S i

a\/, at an‘f tlme applv anv fthe momes'referred to in Ciause 14 1in; or-:'- B

2. ;_'-Th'e-' Se'ru'r'iry Age'nf

_-'towards satrsfactmn cf_ any of the_ Secured thgatrons as permrtted under the terms of the_ -:_-':

. EXTINGUISHMENT OF SECURITY INTEREST(S)

1 ___-'r'he's_é_c__u'_ri_i_ty_frﬁ_t'éré's_tsfs h’é_n_- not be -e_x'ting_ljrshed;pr_i_ar'_to- t_h'e 'e:xp'i;'{; _of.'t;he?s'éc_ur'i_’tg}--p._efrdd,2_'

C1sa

_';_or in terms the Securlty Interests shaﬁ not be extmgurshed by' the repayment of an _'current_':_ )

: :_.advance
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3 _ of the Ser:unty Perrod the Secunt";Agent shall at the request and cost of the
i Granmr take any act:on wh:ch :s necessary to re!ease the Securlty Interests and return any_- SRE

= documematron dellvered tu the Serurrtv Agent pursuant tn Clause 3

s __Prlor to @
R "_'-Agent reglster k! fmanung Cha g _-statement drschargmg-_a reglstratron of a flnancmg statemeht

' Sin respect of a Securlty lnterest made by the Securrty Agent under Dr m_- connectlon wrth thrs;-_.'-'

s .Agreement o

161 B The Seeurity Agent may exr:hange or convert tD the Reqmred Currency any currency held or:-__.; R o

jf__recelved at, the Exchange Rate

: '_"_for any of the Secured Oblrgatrons AOW or subsequently held by the Securrty Agent or: any person_'.: SR

S on rls behalf or Uther Secured Party B
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o generallty of the foregomg, the Securlty Agent may exeruse or refram from exercusmg any of- |t5- S

i rlghts and remedles mdependently i respe(,t Gf dlfferent parts Of the COHHTEW!

1 'ore than one person the Ilabmt of.'each of thern shall be Jonnt : i

L 16.7 'E_._'."Where the Grantor compr

e and several

':'nd eVery egreement covenant and under‘taklng contamed |n thus Agreement shall'._'i '

o be censtrued accordmgly'

"Save ‘as otherwme expressly prowded |n thls Agreement and subject always to.the Law any.i.'_ R

168

._'lberty or power whmh rnay be exerc:sed or any determmatmn whlch may be made by the":'i'-"-'-"

' @ S, .-.Ser:ur[ty Agent’ may be' exet >d. or made i the absolute and unfettered drscret:on of the'--__ S T

) Security Agent whlch shall not be under any oblrgatlon to glve reasons

g 169 :.";The Grantor acknowledges that the Secun Agent has no obllgatson to perform any of the._ G

Zobhgatuons of the Grantor lnctudmg |n respect of the Collateral or. to make any payments or to:

S ':enqwre ast the nature or. sutflmency of any payments made by oron behalf Df the Grantor or_-_:'__

: _her act:on to_ coflect or enforce payment of amounts the Secu y' Agent |5 entltled' : L

nder or pursuant tot i Agreement in. respect Uf any Cel[ateral :

E At 'aﬁy._-'tame"m' or: ore of the prowsuuns of th|s Agreement becomes nvahd .

severed frorn the remarnde and the_'_ .

_-.'__-'_unenforceable '_-any respect that prowsscn shaII b

shall nor: be._' s

o _-_vahdlty, Iegallty and enforceablllty of the rema:mng prows:on of thrs Agreeme'

' -'_-__"affected or impa 'ed i ny way ln partucu[ar_" w:thout DTEJudICE to the generalrt o" the'_”

i 1__ _foregomg, no defect in: respect of a Secunty Interest created or 1ntended o be created o)

: part of the Collateral shall affect the Secunty lnterest created ver any other part
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- Q ::-'_'.-; ._16:.-115. Thrs Agreement may be executed in any number of: counterparts each of wh|ch shall be an: '

ongmal but whlch shailtogether constrtute one and the sarne enstrumem

o 1616 The Secunty Agent sha!] at no t|me be deemed to author:se 1mpl=ediy o] otherW|se any deallng |n_-'

g _'the Co!lateralf __:.the purposes of Art|cle 24 {Contmuat;on ofsecurr -rnteres'ts in proceeds} of the'-'-"___-' RS

jln' 'ccordance wrth Amcle 65 (Apphca 't._ to pass on venfrcatron statement) of the Law the_-' g R

'-"Grantor heleby |rrevocably Warves the rrght to recelve a copy of any verlflcatron' tatement:’_’:_: R

_-_-relatmg to any flnancmg statement or fmancmg change statement reglstered |n respect oi any

"-"'Secuntylnterest

In accordance w:th Artrcle 78 (No fee for comphance wrth demand) of the Law and wnthout_'-'_"_.-_'

"Dther obllgatlon under th' -'l'ty Agreement the Gra or hall_":-.'_ S

[ f.j:_ pre;udrce to Clause 11 and an

: .._._._pay to; the Secunty Agent on'de and the Sec- :rt v Agent‘s fees':reasonabiy and properly |'ncurred :

"arges from ttme to trme) costS-__-__ R

'_.’(calcu!ated in accordance wnth |ts standard 'ca!e af fe

-and expenses |nc|ud|ng, but not I|m|ted to, Iegal 'ees and expens : _on sohutor and own chent- L L

"-_basus i connectlon wrth a \ d_ _'mand for reg:st""tlon of_a flnancmg change state”' ent relatmg to:_-_ e

_'rlty Agenl or any other Secured -

_from or agamst any person, S :

o 16196 _';.'do or omrt to do any other actor thmg the domg or. ornnssuon of_whxch; :apart frorn'-_ e

: - '-thls prov:smn jjwould or mlghl afford any defence_to

L i 1620 The Grantor walves any _ig_h't__"it;'rn'ay'_ha\.'fe-"{wrirether- -b_yv_rrt_dé fthe dro de-c_a‘_r’s::coﬁs_e'_r‘on', droit de’

i 'drws.'on or otherwrse) to requrre that

'-16 20 1 the Secunty Agent and/o__ any ar aII of the othpr ‘Secure artios; before e_nforci_'ng__:'.'

thls Agreement“take{s] ar y actlon exeruse{s} an
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' Z_of Bank'ruptcy agamst any Obhgor or. any other person make(s) any ctarm in- a
: ::'-Z_Bankruptcy, hqutdatlon admmlstratlon or |nsolvency of any person o enfarce(s) of o
'_:;_-_:seek(s] to enforce any other rrght clarm remedy or: recourse agamst any Obhgor or'_' R

S .-'any cther persen,

: ::'_ the Securaty Agent and/or any oF aII of the other Secured Pames |n order to preserve '

: .;_any of therr;’rts rlghts agarnst the Grantor Jom{s} the Grantor a :_a party to any_-'-’.

"'.'_'.-prOCeedm' s_'agalnst any other Obhgor ar any othe person or. any Obhgor or anyz':' e

S :'_;' other person as 3 party to: any proceedmgs agatnst the Grant_

T prncedura?step, [

g 5 16203 _ the Securfty Agent andfor any or aii of the other Seu:ured Partles dwrde(s) the isablhty.'.' i : v e

e :'of the Grantor under thrs Agreement wuth any Obllgor or any oth_ 4 person

'The Grantor warrants that as ‘at:th -date of thls' greement |t has not taken _recewed ‘or

i .exercrsed any. Competsng nghts and agrees that it will:notin the future take reteiv or exercrse.f-' o

B any 'ompetmg R|ghts unt|| the Securlty Agent has conflrmecl |n tlng to the Grant r-.that the':-'

; .':.'Secured Oblsgatlons have been who!iy dlscharged or. unt;l the Grantor is OtherWlSe releaSed by_:
B '_ the Securlty Agent from |ts oblrgatrons under thts Agreement '

R 1522 _if notmthstanding Clause 16 21 any Competmg R:ghts are_'taken' exercused or recewed by the e

" Grantor '

'uch Competmg nghts and all: monles nr other p' 'operty or assets recerved or” held m": b

"'.._.'respect thereof shaII be held by the Grantor on rust for the Securtty Agent to __e anpired in or.'_"_"' o

'._'.Ztowards the discharge of: the Grantors Ilablhne _ under th:s Agreement and sha!'l be transferred :

fi'__:_lasmgned or, as the case may be, pard to the Securuty Agent promptly followmg the Securlty ;

o ..;..:Agent 5 demand

'The Gra ntor hereby |rre_ _

: any person "en 'tq behalf

T A039843/0075/ 111680504y L




g '.trustee that would otherw:se attach to the Secunty Agent as: a lruslee under or by reason of th|5' e

o Agreement are hereby excluded to the mdxm'rum extent permitted by Iaw

Norwﬁhstandmg an _other term of any Flnance Document or any other agreement arrangement S

: or understand:ng be:ween the part1e5 each party acknowledges and accepts that any Ilab|hty of-' B

o the Securlty j gent under or- in- connecuon wsth thus Agrcement may be SubJECt to ‘Bail- tn ACtiOI"I s

L Zj_':' by the reFevant Resolutlon Authorilv and acknowledges and_accepts to be bound by the effect

o -_'1‘&_5’.‘;_21__1“- '_any-_sa-'iglg_:n;r\_'ct_iaﬁfi’h relet_ion t'o' é_;r}'y_sg_chf|i’abi|ity-,- i'nc'l'u'd'i_n'g" (w.__tho'ut'r_i'__m_.t-at_rqn};

' a reductlon |n full or |n part in the prmmpal amount or outstandmg amount due_.' : e :.'

:;.[lncludlng an accrued but unpald mterest) ln rESpect ufany such |lab:hty, R

(by; a conversmn ot aII or part 0" a'ny'such Ilablllt\/ ;nto shares or other mstrume

Tof ownershrp that may be’ ISSUEd to, or conferred on [t and

S _ai_'cia n'cél_la_ﬁoﬁfof"any.;su';h. Iiéb'_i_lity;'_-a

effect to any Baa! In Actlon m relatlon to any such hablllty

i camm-n cfATi'o’Ms_-_'_.- G '

: '-':Any notlce demand or uther .commumcatlon to the Grantor under th‘lS Agreement sh'aH be made L

“in wrttlng and may be dellvered by post or facsmmlle a' foIIOWS S

o .1?' 1 W.h‘qﬁt?-. '_.ﬁ'a_ "dffﬁéé's. spe fié'd'a'b.oréia_n

2 by facsimile: 02077577501

i atlon'despatc ed to the Grantor in’ accordance wuth_

1722 i '

_antor ma ___by notlce m'wrmng to heé: _'ecunty Agent from tlme to: _me'alter |ts postal

__emarl'o facsmnle detalls for the'ipurposes_ of th: ___Clause 17

;3::-'18."1:3 : _"Thrs Agi .ement shail be governed by and construed in accordance W|th the !aws of the Island of _ i

e Jereey and the partles hereby |rrevocably _agroe for the exc[uswe b_”'
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B "-th _t.jthe courts of the island of Jersey are o have excluswe Jur|sdchmn {wnhout premd:ce to.
' :-;’Clauses 18? to: 18'

 1d setilr—: any dnsputes' whlch dI’ISE uut of oF m'co _r’l'ECthn with th|s':'.'_ e

Agreement and
i _W|__t_h 1

-a-t accordmgly any su:t actmn or proceedmg ansmg out of or rn cunnectmn.f [

' greement ("Proceedmgs ) shall be brought |n such court R 2,

182 NOthmg contalned in: thiq Agreemen' 'shall..ll i |:t-- the rlght_ of thc Securltv Agent to takE'f: i

i .Prcceedlngs, serv_ fment of a jLIdE‘ Tt

: 'ess or seek the recogmtron or em‘or' - a.ny 51m|lar_' e

-The Gra tur further hereby irre

i _:such court asis referred toin _hts Clausrz shaif e
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- Z"-_‘.:IGN.FJRMIA‘:I"IO'N_ s

= i.LC)'._'Y_':D:Sﬁ"BANK:P'LCee__ee‘:_:fhfi‘_t_\,é_.:t:r_u:s_te'e:'f_d_f_.g"he:.Se'cufed' F?'afti'e_gﬁ_(é’s"de:fi_'r'qec'_i'_:l_je['pw")j__. S

o (the"Security Agent’)

L Dear Sirs -

W this Confirmation:

"Derivative Assets” . means all'securities, dividends; distributions, interest or-other

exchange, substxtutscm conversmn:'

1-"_-.'_consclldatlon sub- preference, optmn or :oth_erwase_

- :that are attrlb tablo 1o any Securitles ar: to assets Pfevmusly::

s descnbed an ;aII: nghts from tlme te tlme thereto and_i'

E _:mclud"':g any after acqunred property fallmg thhm any of the:-.'_-';. o

: :foregomg,

-_the' ”Emstmg Secunty Interest- 'means the Jersey Iaw‘ governed Securlty Interest Agreement o

j"Agreement B = between the Grantor and the Secuntv AEEnt dated 20 el

e : "'f's-eeiifed_:Pe_'r;iés'_‘ L f'.'has the'meanmg _ven to. that term n-'the fa<:|||ty agfeement e

L of up to £185 200 DOO between The Waterfrom L|m:ted:._'- S

T Securities”
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i @ S .".'$e_eur’i_tig'Ag’reementf"{' B s means the secwlty |nterest agreement between the Grantor -
: T . "'and you as seeunty trustee for the Secured Partres dated on

: ‘or about the date of thzs Conﬁrmanon |n relatlon to amcmgst

- 'other th|ngs the SE'(‘UFIUE‘S and the Derwatlve Assets

- Weconfirmthat: -

::-as at the date of thrs’Conﬁrmatlon we: have not had nothe of any secursty |nterest (other than: S

"".:"_.'__Under th" -'Securlty Agreement and the Exsstlng Sccunty Interest Agreement}, mortgage chargef e s -

L :pledge assrgnment trt!e retentmn hen hypothec tru ':'arrangement Optron or. other thlrd party' '

lnterest or. arrangement whaISUeve ¢ whu:h Fras. the effect of creatmg secunty or another adverseﬁ i

rlght or

mterest affect:ng the SeLurltses or the Derlvatwe AssetS'- 2

o we s’h.ai‘i"p’tbr_ﬁptlv'fﬁopfv .vbi_if.if we 'ré-'c{'e:ité_'nbtite%ﬁ of{a;nv:_s;ucwéner in the future; -

. _'-to the extent that |t may prejudlce or compet W|th the pr r ty of any.-securrty granted'_t you by

. "_""::'the Grantor we WI|| not seek to ent /e or rrght of set off or other. r|ght that we may.--_-__ S

from tlme to tlme have over the Secuntres,'the Derlvatrue Assets or any proceeds (that are not" i

= 'Derwatrve Assets) ofthe Secuntles and Derwatwe Assets and _' e

S you W|sh your DWn name, or the name; of such other 'erson a8 you shaH nommate to be'._-'i__-: o

.entered |n the reg|ster of holders of Ioan notes as holder..ot any Secuntr

.we shall promptly'_-.
: 'effect thls upon rece|pt ofia duly completed ransfer notrce 5

 This confirmation i

; g'i\'f"e'n..f'q'rfeoe_?;e _rt_d__::sh'a'llz.; be:-'goj\)e'r_heq":b'y'_é'_'r_j_d:-:_.t;'on§trt4e'd:__‘|n_'?.i'ct':orda_r:ic'e_W th the laws: o

"dulyr authonsed
.'_for ando behalfof SR
-'ROCKET esm‘res umurto 3: i
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o ..TFZIIE;:S.ECIU'R!%IES'-." '

: '-'.£S4 888 451 ftxed rate unsecured Ioan notes |ssued by Rocket Estates Lumlted [the “Company") to the._
: f::Grantor pursuant to a Joan: note rnstrument by the Company dated 2 September 2015 relatmg to Ioan:_'__-._-:_
i notes lssued by the. Compaﬂv tO amongst others the Grantor and any addrtional loan nntes |ssued by the: )

% Cornpany to the Grantor that may from tlme tp tlme be owned by the Grantor all such secuntles belng' S

o '_'_sub;ect 10 the Securlty Agreement
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o sewbuez

L THENOTICE o

RocketEstates Li.mitEd,_'Z_Z' G_rer‘r‘;fil_le._street'_'s'_t'-He_}'i'er JerSE\/JEﬂBPX(the"CDmpanv"} R T

"'-'.:";;_'_D'eja'r__S'i_r'é_ﬁ : S

'”"_..-:'We the undersrgned hereby give you"._ notu:e that by a secunty mterest agreement dated_'_-_'.'“- -

2017 {the "Securlty Agreement") Ansca Flnance 2011 leiled (the "Grantor”} and :. : s :

) Lloyds Bank plc as secunty trustee for the Secured Partles (the "Securlty Agent"} the Grantor has grante' 4

RO 1o the Securrty Agent securlty mterests m all jts” rlght tltEe and mterest and powe g

-present and}future to

Loan Agreements") (the "Contract;."":'

"or in or pursua t-to the ann agreements specufe -'below (the

ncludmg aII such Contract R|ghts as. consrst i the rlght title: and |nterest present and future. 4 :

s '_ and in any amount payabie to the Grantor under the Loan Agreements (the "Loan Recewabies"] and-any_" e i

proceeds of. all such Contract Rrghts and mctudlng any after~acqu1red property falllng W|thm any. of the." SR
w foregomg (the "Collateral") : PR T RN :

B _ From and uncludmg the ate upon whlch the Security Agent notn‘les vou to do so you shaH pay aII Loan'_ o

e Recel\rables to the Secunty Agent or: |ts f '_mmee at. |ts account detalls of wh" howill be

: from tlme to_ '|me (the "Secured Party Account"}

ThlS N'é_.t_ite"mzi_y-zh'of Be'-'a'mended"i'n _any.'fr'e;aff.ﬂ?'ct' Witho‘ot_tnez S:e'c{d_rity-'Agent's_'prifor:wrj_tt'efn consent.

_ords and express:ons not otherw:se defmed ir ‘aCtordanice with'the = .

: Secu nty Agreem ent

o Please mgn date and forward the enclosed form of'ack' owledgement; -'-thé._-f,er;_ur;i_ty _-Aggnt'__-rfﬁa_r;kéd-_fa' :

e jthe attentlon ofJenna Dawdson) '_ ey

s Nt sl e ovend By o I 3EcOance it v o eres.

- _'for and on behm’fof" S
i _':'_:ANSCO FINANCE 2011 I.IMITED &

. .' "for ond on-behm’f af
' -h-LLovDs BAN' PLC -

i as securrty trustee for the Secured Partles
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: THELOANAGREEMENTS :__: S

Each _and every mtercompany loan agreement or loan note present and future, between the Gra_ntor {as.; L SR

: .._A_m__qu_nt: RN ;'-'.ji'jrtté__rfes't__._'




LL‘OYDS‘B‘AN"‘:"’LC as security trustee for the Secured Parties (as defined below]
: ':._:'150 Fountambrldge R
" Edinburgh™: :
CEHIGPE TaE
'_._Unlted Klngdom R

'F_'qr t_he__-at_tenthn-.q erj.rrzj'[')';_a'\'."i_'cl'sdn_'- o

from and mcludmg the date upon Whl(‘:h \,rou nonfy us to dc'so we shal[ aQ__aII lo:ah_ Retféi_vé'b!e's-._-:_

tb the Secured Pariy-‘Account

Cag at the date of thz" acknowledgement we have not had otice of any secursty mterest (otherl :
than under the Securlty Agreement and the Jersey Jaw governed Securlty Enterest Agreement_._ Soen e
5 "between the Granto "nd the SEcurlty Agent dated 20 January 2016 in respect of certam of the-_i' _' RRERE




- This acknowledgement is given for cairse and shall be governed biy and consirued in accordance with the =< L

o dawsofdersey

© L Yoursaithully

L fm- nt On bpha.'fgf L
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S 9 o e The partles have tluly executed thlS Agreement the day and year f|rst above wntten

g SIGNED _
L for andon behalf of i
_:_:3. . ANSCO FINANCE 2011 LIMlTED

"'__-'-_'_"snGNED

: i for and on behalf of
. .'_SLLoves BANK PLC

as secuntv trustee for the Secured Part!es':'- SR
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