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Companies House

M R01 (ef)

Registration of a Charge

Company Name: AVISON YOUNG PROJECT MANAGEMENT LIMITED

Company Number: 02774669

Received for filing in Electronic Format on the: 14/08/2023 XCYVKKTL

Details of Charge

Date of creation:  11/08/2023
Charge code: 0277 4669 0008
Persons entitlied: = CAPITAL D’AMERIQUE CDPQ INC.

Brief description: THE COMPANY CHARGES BY WAY OF LEGAL MORTGAGE ITS INTEREST
IN THE LAND (AS DEFINED IN THE DEBENTURE) IN SCHEDULE 2
OF THE DEBENTURE AND BY WAY OF FIXED CHARGE, ANY RIGHT,
TITLE OR INTEREST WHICH IT HAS NOW OR MAY SUBSEQUENTLY
ACQUIRE TO OR IN ANY OTHER LAND. THE COMPANY CHARGES BY
WAY OF FIXED CHARGE ALL INTELLECTUAL PROPERTY RIGHTS (AS
DEFINED IN THE DEBENTURE), INCLUDING ALL FEES, ROYALTIES AND
OTHER RIGHTS OF EVERY KIND RELATING TO OR DERIVING FROM
SUCH INTELLECTUAL PROPERTY RIGHTS. PLEASE REFER TO THE
DEBENTURE FOR MORE DETAILS OF THE CHARGES.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 02774669 Page: 1




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: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 02774669 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2774669

Charge code: 0277 4669 0008

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 11th August 2023 and created by AVISON YOUNG
PROJECT MANAGEMENT LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th August 2023 .

Given at Companies House, Cardiff on 15th August 2023

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

Companies House s
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Execution Version

Dated 11 August 2023

 Avison Young Héldi’ﬁg's Limited
(and others as Chargors)

a'fnd':

Caplta! d’Amértque CDPQ inc.
(as Lender)
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_Debenture

';[Ja_ted' 11 Aagust 2923

- Batween

w

" Avison Young Hoicimgs L;m:ted a comipany mcarperaied under the laws of Engiaﬂd and Wales .

with regnstered number: {)8963626 (the ﬁnmpany)

(Q) The Gompames identified in Sahadu§e 1{The Chargcrs} (tﬂgether wﬁh th@ Company and each -
person which becomes a party to this Deed by executmg a Daed of Accession, each a Chargm*'
-and i{:gether the 6hargers) and -
By Capzia! d’Amér;que GQP& Em: as the Leneder (the Landar)
Reatta!s ’ ' '
NN -'Th‘e Lendér"has 'aéfeed to m'aké.faéii'i.tie's; a'\éaiiab£e on fhe’ Eéfrﬁs' 'e'f"t'he Credft Aé%eéfnéﬁt-
(B) The Ghargurs enter mtn this Deed to s-ac:ura the repayment and satrsfachen nf the Secured.
- Liabilities. S :
< 'The Ghargars and the Lenﬁer miand §hat thxs dacument take effect as 8 deed natmthstaﬂdmg-
that it may be executed uader hand ' . o
it is agreed |
B -Defm;tlons and lnterpretatmn .
11 - _Defmitiuns -

- UKHT51922289v3

in thrs Deed::

Arzt means the Law af Pfoperfy AGt 1 925

. Bnok Bebts maans

'{é} -l baok and othier debts in ems’cence fmm time to time (lnciudmg, without !1mwtataen, any‘- .
' sums whatsoever owed. by banks or similar institutions} both present and future, actual or' .

o _ﬁaniingent due, owing 1o or which may hemme due, cwmg tc) or purchased ar otherwsse_
af;qu:red by any Ehargor, and '

{b) the beneﬁt 0f all raghts whalsoever a‘eiateng t the debts mferfed toin (a} abwe ;neludmg, o o
ol _wzthout limitation, any related ‘agreements,. documents; rights and remedies {including, -

- without limitation, negotiable or ndn-negotiable instruments; guarantees, indemnities, legal -
* and équitable charges, reservation of proprietary rights, nghts of tracmg, Uﬂpald veﬂdor (-3
liens and ait s;m;iar conﬁect@d or refated nghts arxd assets) -

_ Ereti;t Agreemeni means the loan agreern@ni dated 30 Mamh 2{)23 between AVESGF! Young': '
-(Ganada} lnc a8 Borrower and ihe Lendar a§ Lander "

Deed of Aenessian means a deed ef access;z}n substaniua!iy iﬂ the form sl aut m Sc:heduie 5

{Deed of Access:on}

: "De¥ayed l:#rawdowr; GC’A means. the New Yark Iaw-gmvemed guarantee and caﬂateral- :
: agreameni dated on or about the date of this Deed and made by Avison Young (Canada) Inc

and certain of its subsidiaries in favour 6f the Lender:
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‘Distribution Rights means all allotments, accretions, offers, options, rights, bonuses, benefits
and advantages, whether by way of conversion, redempi:an preference, option or otherwise
which at any timé actiue to or areé offered of arise in- respect of any Investmenits or Shares, and
includes ali d;v;dends interast and mihar dlstrabutiens paidor payabie onrerin feSpect of Ehem

Equ:pment means each Chargor’s ffxed and moveable piani machinery,; tom!s vehicles; .
computers and office and other . eqmpmenf and ihe benaf:t of all related- author;sahons g
agreements and warrar:tses

_ Excluded Assets has ihe meanmg given to such term in %ha Detayed {}rawdawn GGA

' §nsuran::e means each. ccntract or pulucy cf msurance to which & L’;hargor ig.a party or :n whlch
it has an anierest

intail&ctuai Praperiy Rights means

(a_):; any patents petty palents, 1rademarks, ‘gervice - marks §rac§e names damam names,
" business names, designs, rights’ in designs, software: nghtsi moral rights; uithty models, . -
_database rights, copyrights, rights in the nature: af copynght and all o!her forms of

mteliectual or industrial preperty S o

{'b)' “‘any rights in of tcn mvent:ons formulaa conf;dentnat or sec:ret precesses and mfcrmahon;-
- 7 knowshow and: s:m;tar nghts gccdwdl and any other reghts arxd assefs m‘ 8 s:mt[ar nature, :
n and _ . _ o '

(¢} -any niher ngbt 1o use (ar whtch may arise: frcm, ralate t@ or be: asaamated ‘with); Grf-’”
.appln_cat:__an to re__gasﬁer or _p_mtEc:t any of the items listed in paragraphs (ayor (b) above, -

a’fiéiﬁg or subsi'siing'- inany iurisdictidn éh'd whether 'régistéred"of not .

B Intercredltor Agreements has the meanmg gman tc it i the Gredet Agreement

: "lnvestments means all or-any stm;lc.s;s shares; bonds- and securities nf any kand (markeiable of
oiherwtse) negntlahte mstruments and warrants’ and any ather fiﬂancsai mstmments (as defmed
Cinthe Regu%at;cns) : . _

=Lam¥ has the same meamng asit has in secﬂun 205(1} ef ihe Act

- Recewer mean& a recelver appmnted pursuant to thls Deed GF to aﬂy applacab!e law whether -

_appmnt an arfmm:st;'atwe recesver, nciucfes an admmistraiwe rﬁcewer

Regalatzor;s mearts the Fmamat Cmiiaterai Arfaﬂgements (NG 2y Regufatmns ZE}{)B (SE_ _
- 2003/3228) or sqtivalent fegislation in any apptzcabie jurisdiction: bringing into effect: B:ractwe L
-2{10214?'1'EC on fmancsai cs!!aierai arfangements, and Regu!aimn means any of them "'

. -"Rigbt means any right pnvstege, pawer ar lmmﬁntty, or any mterest or femedy, c::f any tc;md L
“whsther it is persenal or prnpﬂetary, anctudung, fc;r the avmdance of. doubt all powers of . -
_enfamement . _ R .

“Soeured: Liabnlaties has the mean;ng given to the term Guarantar Gbﬂgatmns in-the Delayed :
-ilirawdawn GCA : . o . .

. -Seaﬂrﬁy Assets means att assets gf eaeh Qhargc:r ihe subject Gf aty Secunty created by th!s o
Deed. .

e Secunty Perind means the permd begmmng on ihe data of this Deed ancf andmg of- the daie on
“which the Secured Liabilities (other than indemnification and other contingent obligations riot then'

UK#75102228043
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12

dueand: payabie and’ the termmatuon or expiration of all commitments to.extend credit under the

Credit Agreement) have been lrrevocably and inconditionally satisfied in full and the Lender has
o commitiment or liability, whether present or future, -actual or contingent, in relation to the

faciliies provided under the Credit Agreement in relation to any Chargor. If any amount paid by

any Chargor, andfcar I connection with: the satisfaction of the Secured Liabilities is capable of

" being avoided or otherwise set aside on the liquidation or administration of such Chargor or-
otherwise, then that amount shaii nui be cansndemd to have been srre\mcably paxd for the purpose-

of thas Dead,

j 5ecurity has the meanmg g;ven to: the ierm Lteﬂ in the Credit Agreement

Semer Lenders Entemradztnr Agreemeni has the ‘meaning given io tt in the Credit Agreement .

Shares means all shares held by any Chargor in its Subsrdsaﬂes

Specsi‘:ad §ntellactuai Pr&peﬂy means the regsﬁtered intellectuai F’mperty Rtghis spmfaezd m"'-

" Scheduie 4. (Specmed infe!!ecfuai Pmpefty) andforin the Sehedule to:any Deed of Accession.
":Submdiary means:
: (a) 8 subs;diary wuihm tﬁe rneamng of section 1159 of the Campan:es Act 2096 and

{b) B 'any company whxch wnuid ha & subs;d:ary wﬁhm the maanmg of section’ 1159 of the o
. ‘Companies Act 2006 but fﬂr any Sacunty subsfsteng GV&E the, shares in that cempany from-

tlmetotame,ﬁ '

~buton the bas1s that: a perscn shall be trealed as a memher of a scampany if: any shares in fhat'_ 3
_ campany are held by that persons nommee oF any ather persan act;r;g an. thai persan 5. hahaif '

Cunstmctmn

Aa ) Any reference :n th:s Deed to

: (E)-‘ . assets’ mciudes present and futura properhes revsnues and nghts of every-- .
-descrlpttﬂn, o . . :

(i an. authﬂnsaimn means an authorssatian cﬁrnsem approvai lacence, resolutian,_'
fﬁmg or regtsiratfon : .

{iiiy. . any Lnan Document or any ciher agraemant or mstrument (ar any Df thetr speczﬁc- o

-~ provisions)i§ a reference to that Loan Document or other agreement or instrument . -
{or specific provision) as amendad, ncvated supplemented extended or restated or

: cthamnse modified from t;me tc t;me ' i

vy i mdabtedness includes any Qbhgatmﬁ (whéiher sr"'z'c.ﬁrre‘.d'aé ptincipal-or as'éﬁr'ety}’:' -
“for the payment or repayment of money, wheiher gresent or future actuai er
-coni:ngent . :

B a ;:ersen mciudes one or More of that person's ass;gns, transferaas or successc:rs..

in title, delogates, sub- deiegates and appointeés’ {m the case of a Chargor only, in

.80 far as such assigns, transferees or successors in fitle, del legates, sub- de!egates- )

- ant appointees are permitted in accordance with the Loan Documents) and any

. person, firm, company,. Corporation, gavernment state or agenoy of astate orany
assematlon trust of partnership- (whather or nct having’ saﬁarate legai personahty} :

= () M ragulatwn mc:!udes any reguiat:cm tule,; official dn’ectwe request or guadeime -
: (whether or not havmg the-force of law) of any gavemmenial :ntergavemmentat or -

| UKH7519222803.
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(_z:f)._
.-(E:)_.-

(d)

: -supranai:anai bgdy, agency, department or regulatcry, self~reguiatory o other
authority or argan;sattgﬂ

. (\'?ii): ‘a guarja_ﬁtee'-_ includes an'y. guarantee, -ie"tter_ of credit, bornd, Eﬁde‘m'ﬁity' or -similar

assurance against loss, or any obligation, diréct or indirect, actual or contingent, to
purchase or assume any indebtedness of any person or to make an investment in or
foan to any person or to purchase assets of any person where, in each case, such
obligation Is assumed in ordar to maintain or assist the ability of such. person to meet
its ;ndahtedness,

(viil) & provision of law is.a reference to that provision.as amended of ré-enacted; and

(ix)* words importing thé Singular s’haii_'int:!m:!e the plural and vice versa.

- c’i'a'us'é and séheaule-hea&engs:are for ease affefe:ence‘cngy =

: Capztaiased terms defmed in tbe Credﬂ Agreement have the same meaﬂ;ng when used m' :
~this Deeci tnless the: context requsres oihenwse :

'_-The terfs of the ather chan Dcacuments aﬁd of arsy side ietters hetween any parties. in
~relation to any Loan Document are incorporated in this Deed to- the extent required to . -

" -ensure that any purported disposition of an interest in Land contained in this Deed is a 'valid

-disposition in - aacardance ‘with secﬁzon 2{1) ef the Law of F’mperiy (Masceiﬁaneous- .
T .Prows:cns} Act 1989, : : .

Each of the charges in Ciause 3 (Creaﬁon of Securfty) over- @ach categary of the: assets,-'

‘each asset and each sub-category of each asset specified in such clause shallbe read and
_gonstrued. separately, as though each'such category, asset. and sub:catégory were
= charged mdepenrjenﬁy and separateiy of each cther and shall appiy to both present and

future: assets

13 -_Th:rd pariy nghts

@

jUrdess expressiy prov;ded to the' contrary in ih:s i)aed or the other: Loan Documentsi L
- person who isnot a parly hés no rrght under the T hard Farhes Act tca enfarce orto: enjoy the

. beneﬂl ef any term of thes Deed :

"'(b)'i : 'Noﬁmthstandmg any ierm of this ﬁeed ‘the consent of any person wha is: net 4 parly 5 nct" B
o ' required to rescand ar vary this Deed at any t:me .

14 {tradlt Agreement and Intercreditar Agreaments

@

©

4.5

(a)

UKHT51925289v3

_.’E‘i‘us Deed is entered mic subject io the ierms af the CreditAgreement anci the !ntercred;tor
: '--Agreements o . :

In the event of any mccnsrstency between the terms of thls Eseed and the prowsro;is ofthe

Intercreditor Agreements, the provisions of the Intercreditor Agresments shall prevail;.
“provided that in the event of anycanftzctbetweentheterms of the IntercreditarAgreements o
_ the SsmorLanders tntercredaiorﬁgreemeﬂt shall govem e : :

In the event of any mcongistemy beiween the. terms nf this Deed and Ihe pmws:ans of tha '
Cred;t Agreemant the prowslons of the Credit Agreemeai shatt prevazl .

Esﬁng security

Any referem::e tm Secunty being created by this Deed “wnh full t:ﬂe guarantee" is qualsf;ed '
by and subject to the Security permitted to be created in respect of the: re!evant Secunly'
Assets’ by the Credit Agréement and/or the Intercreditor Agreements;. '
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'(-i'_))’ - The cevenanis nf the Chargors contained in clause 5(a) {Restrictions)-arg qualified by and
“subject to the Security permitted 16 bé created in réspect of the relevant Secuniy Assels by
the C:redet Agreement and/or the intercreditor Agreements; and
(¢} The _ r_epa_*esen_tatmns _ and wa:‘_ranhe_s made’ and deemed_ o be 'r'_h'a'cie in clause. 7
o (Repres'enta!rﬁﬁs and Warranties) are qualified by and subject to the Security permitted to-

- be created in respect the. relevant Securtty Assets by the Credit Agreemeant and!or ﬁhe.
. _[ntercreditor Agreemants (and ihe prowsrons of such Security thereof)

2 '-'fie}:\fanant-fc pay

- Each Ghargar ce\fenants wath the Ler;der that it weii on demand pay and d:scharge the Secureti :
Lrabrlitaes when due : :

3 Greatmﬁ of Saeuﬁiy
34 'Lar;d
' .Each Chargor Gharges

-':_('_a-) : by: way of iegai mﬂrtgage 14;3 :nterest in the Land referred i@ in Scheduie 2 {Land charged' _:
L by wayaflegaf martgage) and : '

(b} by way af f;xed charge any rfght titfe or mterest whlc:h |t has now oF may subsequently o
' acqu;re ta orin any sihﬂr Lanei

C 32 ':Shares

- Each Chargar mnrigages oF (af ar fo the extent thaf ihis Deed daes r;at take effect as a mortgage)-_
; .charges by way of fixed charge . '

(8} ai! Shares and
__ 'f;b) all related Distribution Rights.
38 investments

: -'Each Chargor martgages or {zfand to the extentthatthis Deed dnes not tak& affect as a mortgage)- -
charges by way of fixed charge : . o

'(a)”'_ ai! invesiments and )
: '__('b} : aii related Dlstrahuticm ngi‘itsw
L ':.ihﬂud!ng_ ihase_ _h_e_!_d'ffj.)r it b_y any no_:_ﬂm'ée,':
':3,4 Eqaipment = R

'Each Ghargt:r mortgages or (sf to ihe extent thai ihas Deed: does nct take effect: as -] mcrtgage‘)
'-charges by way of ftxed charge aii of sts rlght title and interesti in and tc; _ ;

{) . aii Equlpmeni and
o '{b) ik spare paris and repiacements for aﬂd al! madlfzcaimns and addmcns to ihe Equzpment

i e«ach case, s0° far as zt s nnt charged by way i)f iegai mur‘igage under El!ause 3, 1 (Land)

UKA751022289-v3
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35

36

a7
38

39

310

3.1

342
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Book Debts
Edch Chargor c'h'arges by way of fixe& charge:

{ay s’ Book Debts, both uncollested and coliecter_! the proceeds of the same and all monies

aotherwise due and owing to such Chargor but excluding any bank accounts of the Chargof'
and any amounis stancisng tothe: credst of such bank accuunts arnd '

(b the benefit of all nghts Securséy and guaraniees of whatsoever nature en;ayed or, heid by-

_ 1t in relation to-anything referred torin paragraph (a) above,

.inteilectual Pmper&y R:ghts

_Each Chargor charge& by way C’if fa:-ted charge all inte!iectual Preperty Rzghts mcludmg all fees

royaities and other nghts of every kznd reiatsng te or denvmg from such intellectual F’reperty_ _

| '-Reghts .
:"Gnodwdl _
.'Eac:h Ghargnr c:harges by way- of fixad charge lts gondwﬂi
'Unt:aiiad aagita! | |
- Edch Chargor charges hy way af f;xed charge |f:s uncaiieﬁ capitaf
":Authonsatiqns | .

~ Each Chargor Gharges by way. of fuxed charge the benefit mf aEE author;satsans held byiti m re!ahon -
wto any Securzty Asset .

: !nsurance _

- Each Chargor charges by way of ﬁxed charge all of its beneﬁts ciaims and returns of premsﬂms L
: m respect ofthe Insurance, . T .

Gther assets

(a)-_ 'Each Chargar chargeg by way of ffoaimg charge atf ;ts present and: future busmess

- undertaking: and- assets which are not-efféctively morigaged; charged by way of fi xed :
: charge or ass:gnﬁd ufider this C|ause 3 (Creatfan of Secunfy} . :

_ (b) S Faragraph 14 of Scheduie E‘i to the insctvency Aat ’1986 shal[ apply to any ﬁaatmg aharge_-

: created by thls Deed

Trust

--.(.a)". 3_ Sub;ect w0 paragrapix (b) n‘ or to the extent thaifar any teason the asmgnment mcrtgagsng'-

“or charging of any Seaur;ty Asset is prﬂh;blted each Oharger ho!ds 1t ofi’ irust for the
- Lender. _ . .

ey ;_lf'ihe re’aébﬁ' referred to 'Er'i'tiarégfép'ﬁ' (a). is ﬁw’i"

W . a cansent or waiver miust be obtamed or
iy & c{:«ndttmn must be sahsfied

t“hen._ _ o
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(c}

RCR

- Security) and the trust’ referred toin paragraph (a) shall tarmanata

Ay subject to paragraph {c), the: relevant Chargor shall apply for the cansent ar
. - walver, and . _ _ _

(B) the relevant Ghargar shall use aﬂ reasogabie endeavours m satisfy the -
~ condition,

a5 5000 as reasonably practicable affer the date of this Deed or, if the. Securily Asset is

acquired after the date of this' Deed as soon as reasonably - practicabie after the daie of
acquisition. - .

'Whére-ihe consent orwa‘ivér is no{'to bé Gﬁfeas’dﬁabiy WEt-hhei d, the refevant Chargo‘r shall:
iy _ use all reascnabie endeavaurs to abtam rt as soon as reasunabiy pract:cabfe and
(i'i)’ keep the Lander snfarmed of tﬁe prcgress caf ihe negaitatenns tt:: ubtam :t

On the wawer or coﬂsent be;ng obia:ned or the ccndttxan bemg satasf;eci the Secuniy Asset o

shall be mortgaged, charged or. asmgnad (as appropriatey under this Clause 3 (Creatron of -

313 | Excluded Assets '

-'.ff_i_).“

Sub;ect 0 paragraph (b) belew bui ntherwsse natwethstandmg anythmg to’ the cunirary in.o
this- Deed, Fxcluded Assets shall be excluded from- the Security created by this Deed . =
pursu:aﬂt to' this clalise 3 (Creation of Securily) other than the floating charge created by -

clause 3.41 (Other assets} and from the operatlan nf aﬂy further assurance pmws:ans I

3 _cantamed in th;s {}eed

e _(5?}.

Notwsthstandtng anyihmg herenr& o the contraw, to the extent and for so !nng asany’ asset

is'an Excluded Asset, the Security granted under this Deed {other than the floating chaige
- greated by clause 3.11 (Other assets)) shall not attach to such asset; provided, however -

that alt-of the relevant Security ‘shall immediately attach to any such asset {or perhcn -

' 1h@.reaf} upan such asset (ar such porhan} eeasmg o be an Excfuded Asaei

4. ': Nai’ure of Secunty Greated

"-_'The Seaunty created under thss Qead is c.reated

' {aj: asa ccntmumg sacur:iy and will exiend fer the uitamate balance of sums payabie in
7 connection. with - the Secured Liabiiities regardless m‘ any antermedrate payment or
' discharge in wha!e or part
ARy '(except in the case af asse%s whtch are 1he sub;eat ofa !egai moftgage under thls Deed) :
. ~overall present and future assets of the kind described which aré owned by any Chargor -
- -&nd, to the extent that it does not owr th{}se assets sha]l exiend to any rzghi or: m&erest L
- which |t may have i in them SRR :
ey .i'ﬁ_ favour of the Lerider; and
() with .fu'i'i title :'guarar'itéé;';
5 Restrictions
No Chargar shaii
-:'(a'_). create or permzt to subsist’ any Sacurﬁy of whatsaﬁver nature z)n any Secunty Asset ciher

UKHTE1922080v3

than Permztted Lzens oras created by this’ Deed or .
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82

63
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(b) seii transfer grant {ease of atherw:se dispose of any Security Assef, excepl with the

_ congent of the Lender or as permitted under the Credit Agreement the Delayed Drawdowr:
GCA or the other Loan Documents. .

o i‘;nnvers;en of Flﬁatmg Charge

Conversion ﬁn.naﬁae o

Subject to Clause 6 2 (L:m:tafmn} the Lender may by notice to a Ghargor at any hma dureng the

. Se::urlty Period convert the floating charge created by that Chargor under this Deed into:a fixed.

charga in respect csf any: Securziy Asset sp;ecrf;ed it that notace i

: :(a)- an Eventof [}efauit isconhnumg, or

{by . the. Lender (acting reasanabiy} conmders that Securety Asset to be in daﬂger ef being'
' seized, aftached, charged, taken possession of or-sold under any. form of. t:i;stress__.

' :sequesiratwﬂ execullcrs or nther prﬁcess or otherwise tt) bein jeapafdy

'Lzmitatmri

Ciause 6.4 (Conversmn on notrce) 5hai§ nat appiy by reason ﬂniy of a mcrator;um being abtamed o

ot ‘anything being done with a. vxaw tod mcfatonum bemg obtamed under sectmn 1A af tﬁe- L
. insnlvent:y Act 1988, : :

' Autamat:c canversmn

. The ﬂoatlng charge created by & Charger uacier th;s Deed wrll ce:;rwert automatmaliy mte f;xed B
‘chiarges: .

{a) - ifthe Lendéf re’cé'ives:nbtéca-t}f-ah iriientio’é to fappctin't .ah'édminisirattzr ﬁf that"}Chargt)ﬁ:' R

®) - fany steps are taken (mciucimg the presantatnﬁn ofa petstlon, the: passmg ofa resoluﬁcn"_- .
or the making of an application) to appeint a liquidator, provisional liquidator, administrator

or Receiver in respect of that Chargor over a!i or any part of |ts assets or if such perscm is:
appointed;.. .

_(i:) if that Chargor creates or attempts to create any Securety over ati or any of’ the Securtty -
' Assets (cther than : Permutt@d Lign or with ihe pnar written consas}t aef the Lencier)

(d} | C-onthe crystaihsat:on of any ather ﬂgatiﬂg charge over the Security Asseis

{e) if any Qerﬁen seizes, aﬁacbes, charges takes possess:cn of or seiis any Secursty Assei C

under any fcrm of dastress sequestra%mn executlon or other process or aﬁen‘ipts o dc} $0;
and. o : : .

:_{f) Lin any c;ther ciraumstances presmbed by an
'-_Represeﬂtatmns and Warranties

i‘ﬂaking of representatinns

-Each Chargor makes the. representatuons :and warranties set out in thrs Gtause ?* 1o the E.ender' :

The representations and wérranties $o setout are made on the date of this Deed and are deemed

“to be repeated by the Chargors throughout the Security Period . on those dates on - ‘which .

representations and warranities areto be repeated in accordance with the Cred:t Agreement Wlth

'_referene:a to the far;ts and’ czrcumstances then exxst:ng
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7.2

7.3

T4

75

76

77

81

_Gapacity

Each Ghargor has tha capamiy, power and-authority to enter into this Dead and the obligations
assumed by it are its legal, valid, hzndmg and enforceable nbirgafmns subjee::t to iaws affecting

*creditors’ rights generally.

Titie:

“The Chargors are the sole legal and benaficial owner of the Security Assets free of any Security
or third party interest of any kind (ather than pursuant to or as permitted by the Loan Documents), -

_La:n'd

© Al Land beneficially owned by a Ghargcr as ai the date of thls Deed 13 descrzbed in Schedule 2

{Lana' charged by’ way of Iegai mmgage)

Shams

{a) A!! Shares bene?rcaalty owued by -} Chargar as at the date af this Deed are descnhed in

Scheduie 3 (Shares}

(b) All of the Shares and, tc; the extent appi;cabie all Envesfments are fui y pald

Speciﬁed inteﬂectuai Prepefiy

(é)_ The detaﬁs of the Specified !nte!fectua? Property appearang or referred %u m Schedu!e 4-: o
_'{Specrﬁed inieffasfuaf Pmperty) ' . : :

i -..'are true, accurate ar;d complate irr ati matenat respects and

- _(i_i)"' no- Chafgor is the Gwiier of any tnterest in-any other regtstered Iniellectuai Pmper%y-' :

Rights which are not identified inv that Scheéu!e and which rs/are matenal fc such-- o

| Chargor‘s busmess

. (b) No chargar is aware of any c rcumstances whmh would be hkeiy to enhﬂe a third party o

alicence, permission; consentor assignment of, or inrespect of, any Speciﬁed Intellactual -

Property or: other ntetieetua! F‘mper&y Rights am'i whmh wc;ufd tave a Materiai Adverse S

: Effeei

&) __Na Ghargor s aWare’ of any actions, cfa:m"s or allegations agalnst any th;rd party alleging
infringement of “any Specified - Inteflectual  Property, nor of any. facts, ‘matters - or -
'-circumstaaces which could reasonably be expected to-give rise-to-any. such action,” claim

g -'ar allegatton and whtch wouid have a Maiereai Adverse Effent .

(d) _ No- Ghargor s aware of any penﬁmg or. antzcnpated actlans ctaxms, counter claims, -
. -applications or allagations impugning - the validity or  enforceability of any Spee#sed- .

_lntelieciuat Property or its ownershlp of it and wmch wmstci have a Mateﬂai Adverse Eﬁect R

7 Exc!uded Assets

_ -T?le represeniat:ons set Dut in thls siause 7 do not appiy and are ncat made in respect of any
S assets wh;ch are Excluded Assets L

| fu_nciejrtakmgs

“ Duration

UK-H751922285v3
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.’E‘he underﬁakangs in this clause 8 shall remain in force throughout the Secunty Penod and are
gwan by earzh Ghargcr to'the Lender.

8.2  Book debis and receipts

“Each Chargor shal_l colect and realise its Book Debts and other monles and receipts and pay the
proceeds of any Book Debts into such accounts as the Lender may from time to time specify.

83  Shares and Investments

Each'Chérgérmﬁeﬁaﬂts that:

_(é}_' '._--cm the date of thas Deed in respect of the Shares cfescrsbed in Schedu]e 3 (Si‘in..qrfzzs)i and as_'
- goon-as practicable in respect of any Shares or Investments registéred in, or transferred.

into'the name of, a Chargor, or held by or in the name of the Lender (and in‘any eventas - -

- soon-as the Lender so. requests), it shail deposit with the Lender in respec[* of- or En_ :
" connect:on w;th Ehnse Shares or investments . ;

KR

W

-{ii‘é);.

all stcxck and share certaficates and documents af or ewdencmg title (except where :

-such Sharas ar Envestments are uncert f;::ated)

In respest of Shams ami !nvestmenis held‘in Subsndtaries mcorpcraied in Engiand e : o
and Wales andfor the Republic of Ireland only, signed undated transfers compieted T
i biank and, if Ehe Lerzder $0 requires, pre-siamped and o

:any other ducumenfs which the Lender may fram ttme tu hme reqmre for peﬁectrng' -
. |ts t:ﬂe, or the title af any purchaser, '

3 i! of whzch wni be held by !he Lender at the expense and rzsk Gf the. Charger

tby - atall tames durmg ihe Secunty a‘f’enmﬁ

o

@

(i)

(iv)

_"tf it farms or acquires any Subsrdiary affer the date of this: Deecf it shaﬁ promptly'- Con
_natafy the Lender

it will pmmptly ccpy t6 the Lender and comply wzth all requests fcr information Whiﬂh o

‘fs within its knowledge and which are made under section 793 of the Companies Act

2006 or any similar provision ‘contained in-any. articles of association or other

-canstﬁut;cnai cfucument relatmg (o] any of its Shares and Investmenis

et wa!E campiy wsth all Other corzdnﬁons and ﬂbhgatzans assumad by |t in: respect of aay :
. of the Shares and Investments where failure to.so comply would in the reasonahﬂe_; '

g opm:on of the relevant Ghargar adversaly aﬁect the ;nterests of the Lender and

prcmptiy foilﬁwmg raceipt, each Charger shaﬂ forwarsd fo. the Lef:cief copses ofall

_nibtices, documents - and. othsr commumcatmns raz:awed in. connect;m w;ih the'-
-Shares and Envesiments . _ Do . .

I\Igihmg in thls ciause 3 3 shaii appty to any Shares or invesiments that cansﬁxtute Excludeti'

Asse’ts

84 Land

- {a) Eac;h Chargar sha!l pmmpﬁy nmt;fy ﬁw Lender in wrat&ng sf ;t

0.

UKA7519252603

has entered mto an agreement or ether bmcimg commiiment tc acquare any esiate- o
or mterest in any Mor{gaged Property, or o
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o)

@

{1y --a'sqm;és:aﬁy estate or interest in any Mortgaged Properly.
Each Chargor shall promptly give notice i'wr';ting to the Lender if:

{) - itrecsives any notice under section 146 of the Adt; or

Ay any proceedmgs are commenced agamst it fcr me forfeiture of any lease of any

Land

' I? any Chargor acqulres any Mcrtgaged Prcperty aﬂer the date c)f thrs Deed it: shaii

o0 wuthm g0 ciays of the acqwsrtton of such Mortgaged F’mpedy and at the cost of iha.

Chargor, exacute and deliver to the Lentler a legal mortgage in faw;mr ofthe i_errder'
“of that' prc:perty in the same formas th;s Deed (mutatrs mufand:s)

. :(f'i} -if reqmred hy the Lender and i the tztle fa thai ffeeho!d ot leasehold property is

“registered at the Land Registy or required to be so registered, give the Land
'Regisﬁry wrstten nolice af th;s Deed; and :

-'(Ei'i)-'- i appimahta, ehsure” that ‘the provssmns f.:f Ctause 14’2 (Applfcaﬁan o Land .

-Registrar) are scmphed with in. relahon fo that Eegat mortgaga

i the consent of the Eandiord |n whom' the reversion of a Eease Is vested is requwed fer a
o Chargor ta execute a Eagai moﬁgage over it that Chargar shali .

R ﬂot be required to perform that sbfsgatmn unless and untd it has nbfamed Ehe- .

E iandlcxrdscansent and L

. (i USe its reasonabla endeamws to cabtam the Tandlord's consent,

(e} ) -Each Chargcr shal!

Sy '__perform all tts Qbhgaiians under any law or regﬁ[at:an in any way re&aied tc: or .

- affecting its Land, ‘except to the extent that non-peiformarice-of those obligations
would not matenaiiy acfverse(y affect ihe vaiue or marketahz!aiy of any of its Land )
.and ' - . . . '

- '(.ii')' wathm M Eiays aﬁef recexpt by it m“ any matenai appi;catzon, rec;u;rement arder oF

natice served or given by any publzc or Iacal or any other atﬁhﬁ!’lty wﬁh respect toits -
.i,and {er any part of li} o .

.-(A_) -:fehver a ﬁopy ta the Lender; and

'{B} inform the Landar of the sieps taken or proposed te be taken to camp!y w
: the re!evant requarements R

85 _ {nteil&ctua! Preperty

()

- UK-476102228643

_ W;thout pmjudtce tc: ciause ‘M (Furihemssurances} each Chargar sha[l at 1ts owri expanse "

promptly ‘executs any ddcument and do. all ‘assurances acts and things as the Lender .
(acting Feasonably) may require to procure that the Security creatéd by this Deed is. -

“recorded as soon as possible by the Lenderin each _reg;ster in-each ;unsd:ctson in. whzch

any Specn‘;ad Intellectuai Propeﬂy is reglstared

Wsthﬂui pre;udlce to ciause 14 (F‘uﬁher Assurances} if aﬁer the& date of ihls Deed any

: :Chargor {i) proposés to'apply to register any Specified intellectual Property in ‘any register
inwhich it is not already identified as being registered in or (ii) proposes to apply to- register

any Inteflectual Property Rights not. exzstsng on the date of this Deed; such Chargor shall

N
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' noitfy ihe Lender emd if the Lender- (acting reasonably) so requires and promptiy notifies

the Chargaor, such Chargor shall ensure that application is: made for the. Secunty created.

.- by this Deed to be recorded, and that, where practicable, any such Securily ia récorded, at -
* the same time as the application or registration (as. the case may be) of such: Intellectual -
K Proparty R!ghts

Each. Charger shall use its best endeavours o procure any third-party consents which may

“be riecessary to complete ‘or to perfect the Security mtended o ba created over- the
. Inteiiectua] Praperiy Rights pursuant fo this Deed.

Each Chargor wﬂl as soon as reasonabiy practlcable notify. the Lender i wrmng upon’-

 becoming aware of any circumstances which: would. make any of the representatlans n

clause 7.6 (Specified intellectual Property) inaccurate or mi sleadsng inany matenai respect‘. :

if those representations were then to be repeaied
'-'Exc!udaé Assets

The undertakings set out in this clause 8 dc fiot appty it respeci ofany assets which are Exciuded -
-Asseis . . : B

: Shares arif;i hwestments

_ .:_(a): _'

Unless anEvent of Defauét shall hava occurreci and be contsnumg and: (uther than it respect.

“of 'an’ Event of Default under Section 7.01(g) or (h) (Events of Defaulty of the Credit .
By Agmement in which case nosuch notice is required), the Lender shall have given atleast =
‘three Business Days prior notice t6 the relevant Chargor of the Lender's intent to exercise -

Lits rights: pursuan’t to Clause 9(b) (Shares. and investments) sach Chargor shall be

~ permitted to recsive all cash dividends and payments-paid in reéspect of the Shares and
Investments, in each case pald it the normal-course of business of the relevant Iésuer and

- consistent with past’ practice, to- the extent-permitted in the Credit Agreement, and to.
‘exercise all voting: and: corporate rights with respect to the Sharés and Tnvestments;
_provided, however, that no voté ‘shall be' cast or ‘corporate or other owaershtp ngbt- :
‘exercised or other action taken which, in the Lender's reasonable judgment, would smpa;r .
the aggregate value of the Security or which would result in any violation of any prowsmn

-.-of this: Deed ihe Credit Agreement or any other. Loan Document '

| Upcﬂ the occurrenice and dunng the contmuanca of an Event of Default i} alt rights of each
- Chargor to éxercise or refrain from exercismg the voting and other consensual rights which

it would otherwise be entitled to exercise pursuant hereto shall cease and all such rights -
shall thereupan become vested in the Lenderwho shall ihereupan have the sole right, but. -
shall ‘be under no obligation, to exercise or refrain from exercising such voting and other.

consensual rights and (i) the ‘Lender. shall have the right, withiout notice to-any Chargor

{other than as required pursuant to this Deed), to transfer all or any portion of the Shares

~and investments fo s name or the name of its nominee’ oragent, - In addition; the. Lender- -

shall have the right at any time, without notice to any: Chargor (other thian as required -

: pursuant to this Deed), to exchange any cértificates: or ‘instruments representing any - -
_ Bhares.or Investments for certificates or instruments of smaller or larger denominations.
- Upon the aceurrence and during the: continuance of an Event of Default, in ordér to: permit.
‘the Lender to exercisé the: voting’ and other consensual rights which it may be entitled. te
exercise. pursuant hereto and to receive all dividénds and other distributions ‘which it may' -
" be entitled to feceive hereunder each Chargor shall pmmpﬁy execute and deliver{or cause’

to be executed and delivered) fo the Lender'all proxies, dividend payment orders and other -
instruments-as the Lender may from fime {0 fime reasonably réquest and each Chargor -

: 'ackm}wEedges that the Lender may utilize the power of attorngy set forth herein; provided
- that, immediately Upon:waiver or cure of such Event of Default, all such rights shall ;

aummatlcaﬁy am:i w;thout further af;tscm by any pariy hereto, revert to such Shargor
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{c) Each’ Chargﬁr hereby aufhcnzes and instructs each issuer of any Shares and Investments
pledged by such Chargor hereunder fo (i) comply with any instruction received by it from
‘the Lender in‘writing that (x) states that an Event of Default has otcurred and is-continuing
-and {y) is otherwise In accordance with the terms of this Deed or the Delayed Drawdown
-GCA, without any other or further instructions from such Chargor, and each Chargor agrees:
- that edch issuer shall be fully protected in so complyirig, and (i) upon any such instruction
upon the ocourrence and during the continuance of an Event of Default, pay any dividends
or other. payments with rsspeat to the Shares and invesiments, directly to the Lender;
_ prowded that, immediately upon waiver or cure of such Event of Default, all such’
instructions of the Lendér shall be rescinded, and payments with respect to- the Shares and’
Investments shall automatically and without further action by any parly hereto, become
payab!e to such Chargcr lo the same extent as in effect prior to such Event of Default.

Enfsrcement

When Seeurﬂy hacames enfarceahle

“The' Secunty createci by a ﬁhargor ur’ecier thfs Deed sha’ﬂ bec;ame enfcrceab!e

“fa ) “on the cccurfance of an Evant af DefauEt and wh;lst the same is contmumg, or

by - if a-Chargcr 8o requests-;

. Powars on enfo;‘eament

At any time aﬂer the Secunty created by a Ghargor under this Deed has becora enforceable, the -

*Lender may (without prejudice to any other of |ts nghts aﬂz:f remecfses and wnthcut E'IDfiCE to: any- _
,C%‘xargor) do ail or any m'" the foiiawmg

' (a) _exermse all the powers and rights conferred o mortgagees by the Act, as varied and. -

~extanded by this Dieed, wﬁhaut Ehe restrictions ccntamed in secttcns 103 Or 109(’1) of tha.
h Act B :

{by exercxse the power of Eaasmg, Ieihng, entermg mta agreements for letises or. Iett ings’ or*‘ 3

-&ccepting or agreeing to accept surrenders of leases in relation: to any Securrty Asse’t_
“without the restr;ctmns fmposed by sectlons 99 and 100 of the Act; .

sy o the extent that any Sf»zcurity Aséet canst:tut@s Financial Cattateral' as defined. in the -

‘Regulations, ‘appropriate it and transfer the title in- and to- it to the Lender insofar ‘as nct '
ia'eady transferred, subjent fo paragraphs {1Yand (2) of Reguiatwn i85 :

A{dy | .subjgct t6 Clause ‘i 141 (Methad of appamfment and remova!) appomi ong or more persons

o bea Recewer ar Recewers af aEE or aﬂy of the Secur:iy Assets and

ey 'appamt an aﬁmmzstrator nf any Chargor.
_E}ispasai ef the Secur&y Asseis '

n exencssmg the | pawers referrati to in Ciause ‘10 2 (Fawers on enfamement) the L&nder er any "

Receiver may sell or dispose.of all or any of the Security Assets at the times, in the manner -and

“order, on the terms and cond:tlons and for the sens;derai:on ﬁeierm;ned by ;t
' Apphcat:cn nf moneys

) -(a)' Subject’ to the intercredltar Agreements, the Lender oF any Reﬁelver shail appiy moneys:

. teceived by them tinder this Deed after the Sécurity ¢reated under this. Déed has become

enforceable as set forth in.Séction 8.05 (Application of Frﬂcesds) of thie De ayed Orawdown S

" BCA; and section 109(8) of the Act shall not apply

13
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{by ~Clause ‘!G 4(&) wall ovetride any appropnahan maée by a Chargor.

Appamtmenf and pcwers of Recewers

' Methoﬁ of appamtment and remaval

'(a)- _ The Lerrder may not appomt a Recewer by reason on!y ofa morator:um being otitained, or

anything being done with & view to'a meratcnum bemg obtained, under sechan 1A of the
-Insolvency Act ‘1986 - :

{by - - Evéry a;}pmntmen@i or refmoval of a Receiver, of any delegate or of any other person by the

‘Lender pursuant to this Deed may be made-in writing. under the hand of :any officer or.

- manager of the Lender (sub;ect to any reqmrement fora ceurt order in the removal of an
admmistrafwa recewer) .

Pn’Wers of Receiver :

' _Every Recesvar sha!l have ai tthe pawers

(8) ofthe Lender under thas Deed

(b}. ::onferred by ihe Act on martgagees in possessmn and on- recewers appuznteﬁ under thef-
: Act;. _ . -

(e "sn relation to, and'to the extant app!zcabie to, the Secunty Assets orany ﬂf them, the pc«wers_-_'f'_- —_—
L specified in Schedule 1 of the nso!vency ‘Act 1986 {whether or not the Recewer ns an

. adinin isiratwe receiver withm the meaning of ihatﬁucﬁ) and

. '(_d)i'- in refat on 1:0 any Secunty Assei whach ha wauid have it he were its tmiy benef;srai owner

Jmnt or several

: lf two oF more persong are ap;m:nted as Rece;vers ﬂf the: same asseis they may act jemﬁy andfor

severally so that (unless any instrument appointing them specifies to the contrary) each of them

. may exercise m(fewduai!y all the powers and discretions conferred on Rece;vers by this Deed

_ Receiver #s. -agent

Every Recewer shall be %he agent of tﬁe relévant Chargor which shall be so!eiy respcnssbie fe:rr'

-"'hts acls and defauits and for ihe payment of his remunerat:on
_'Recewer -3 remuneratmn

' E\fery Recewer shaii be entsﬁed fo femunerataon for %us servicesata rate tobef xed by agreement.

betwaen him'and the Lender, and the max;mum rate speeeﬁe{i i sectmn 409(6) of Ehe At shaii

ot app!y
:Dalegatmﬁ' :

(@) The Lencfer and any Reﬁe;ver may, fnr ihe fime bemg and fmm time {6 time, deiegate by

power of aftorney or in any other manner {including; wuthout limitation, under the hand of -
any manager of the Lender) to-any person.any right, power or discretaon exercssable by the. _
Lender or such Recezver (as the case may be} under this Deed

'(.b): _ Any sm}h delegatmn niay be made upon the. terms (mcfudmg, w&thoui Ermttaiien pawer tnl.' :

‘sub délegate) and subject to any. regutattons which the Lemfer er such Receiver {as the :
. case may be) may fhsnk fli : :

S
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)

Neithier the Lender nor ¢ any Recelver will be inany way liable or responsible to-any Chargor

for any loss or liability arising fromr any act, default; omission or misconduct on the part of

~any such delegate or sub delegate who shiall be entitted to-all the indemnities to whach his

appomter is entitied under this Deed

Protection of purﬁhaser‘s

‘No' purchaser or other persan dealmg with - the Lender or any Recelver shatt be bound asr_-

'ccmcerned

_'{a) “to-see or enquire whether the r;ght of the Lender or any Rec::ewer m exerc;se any af the
- __pawers conferred §:~y this Deed has arisen-or not; -

by with tha pmprzety of the emrc;se ar purperted exercase of thase pomrers or

@

: w;th the applrcat;on of any msrtays paid to the Lender} ta any Recesver G?‘ m any of:her'__ S
. perscm o R _ :

Prctectren of the Lender and Rez:mvers

Exc[usmn ef hability

8y

©

_(ﬂ)

_(_&} _

-(e):

 None uf the Lender; any Receaver or any of thetr res;}ectwe oﬁrcers or empiayees shall have any
.-respﬁnmb:hty or liability: SN : . . . :

for any actmr: taken or any fat[ure to &ake any aﬁtlcn in refahen tn all or any of the Securlty._ e
“Assets; . S

to acceunt as martgagea m possessmn or fx}r any Inss upcm reahsa{ton af any Secunty' '_
Asset; - . R

fﬂf any !ass resuitmg fram any ﬂuctuafrcm ln exchange rates in ccnnectmn wath any
purchase of currencies:

for the inss or destruchon of, or damage to, any mf the Secunty As*sets or tcs any documents L

“of or evidencing title to them, which are in the possession or held to the order of any such -

person {and whlch wﬂl be- heid hy such persans at the expense and rssk of the Chargers) o
or. _ _ ; . L _ : '

“for any othier defauit or sm;ssran in reEaiion to a!i or any af the Senunﬁy Assets for whnch a._? _ |
: martgagee In possession mtght be !;ab!e . o

-exce;)t in the case of gmss negixgeﬂce o wﬁfui misconduct (as detarmmed by a court of- :
. competent Jur;sdmtmn n aﬂnai and non- appeatable judgment) on the part of that person

-Enfamement Expanses, Genmal mdemmty
; {’a)_ 'The partles hereio agree that Ehe Lender and ‘any Recewer shall - be enttﬂed W _
L _re;mbursementofihezrexpenses incurred hareunder as provided in and sub;ectta thecapsj C

_ set foa'th In Section 9.06 (Expenses Indemmty) nf ihe Cred:!: Agreement .

(®) 1
~ - " andal E;abuiltaes, ebiagaﬁons icsses damages, penaihes, ‘actions, fudgments suats costs
‘expenses or disbursements of any kind or nature whatsoever with respect to, or “Testlting

from any delay in paying, any and all stamp; excise, sales or other taxes which may be.

“payable or determined to be _paya_bie ‘with respect tQ_ any of the. Security Assets or in
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gonriection with any of the tfansactfcms coftemplated by this Dead, except: Indemnified
Taxes and Other Taxes. covered in Sectmn 2,20 (Taxes) of the Credit Agreement

~{¢y  Each Ghargor agrees o pay, and to hold the Lender and any Receiver harmiess fron’i any

- and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,

expenses or disbursements of any kind or nature whatsoever with respect to the execution, .
delivery, enforcement, performance and administration of this. Deed to the exfent the -

Borrowet would be required to-do so pursuant to Section 9. 05 (Expenses; Indemmfy} ofthe
Credlt Agreement
(dy - The agreements in this clause 13.2 (Enfo&cemént Exﬁén'ses,' General Indemnityy. shall
: survive repayment of the Secured Liabilities and all other amotints payable under the Credit
.Agreament and the other Loar; Documents,

§ndemmty Qut of the Security Assets

_Upun tha nccurrence and dunng the continuance cxf an: F:'vent of. Defaut the Lender is hereby
atthorized at any time and from time to time; except to the extent prohibited by law, to setoffand -

apply any.and all deposits (general ‘or special, time: or demand pmv:sraﬂai or final), in any -

- gurrency, and any other credits, indebtedness or claims, in'any ctirrency, In each case whether | -
-direct or indirect; absolute or contingent, matured or unmatdred, at dny time héld or owing by the -
Lender to:or for the creditor the account of stch Chargor, or any part thereofin such amounts as
“the Lender may elsct, against and on accounit of the obligations and fiabilities of such Chargorto-
“the Lender now or hereafter existing under this Deed and the other Loan Documents and claims”.
“of every nature and description of the Lender agaanst such Chargor, in any currency, whether
arising hereunder, under the Cradit Agreement, any other Loan Document or otherwise, as the -
‘Lender may elect, whether or.not the Lender has made any demand for payment.and. althcugh' 2

such obligations, liabilities and claima may be contingent or.unmatured.  The Lender shall notify - -

~guich Chargor promply of any such setoff and the application made by the Lender of the proceeds
“thereof, provided that the: failure to give such notice shall not affect the validity of such seloffand

apphcaﬁion The rights.of the Lender under this clause 3.3 (Indemmity out of the Security Assets) .

~ are in addition to gther raghts and remedtes (xncludmg other. r;ghts of setoff) which ihe Lender may.
. have .

Further Assurances

Apphcattan m Laﬂd Regisfrar

' Each Chargar consents to the reg;stratson agamst the reglsiered tities spemﬁed n Schedui

(Land cbargea‘ by way of ;’Egai mcn‘gage) of

(a) a restnc&aen in Ehe felfc:wmg te;’ms

“No- disp«ositmn e:;f the reglstered estate by ihe proprzetar Qf ihe regtstered astaie {or by the o

. .. proprietor of any registered charge] Is to be registered without a Wr:tten consentsigned by

- the proprietor for the time being of the debenture dated ** < [date - of debenture].

in favour of Capital d'Amérique CDPQ inc. referred fo in’ the charges register -or, if -

- appropriate, signed on-such proprigtor's behatf by ai. authcrfsed signatory of Capxtai..
: d'Amerique COPQ ine. (Fform P)" and . _ .

by a notice that the Lender is under an cbisgatlon to make further. advanc@s on the terms and-.; :

.subjact to the: cond;t fms nf the Laan E}ocumenfs o

. Fufther achan-

Each Ghargcr sha!l at its own ex;:ense pmmpt ¥ take any action and sign or execute any further

decuments which the Lender (actmg reaszmably) gy requlre in: arder o

16
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{a) qgive éff’éct to thé--fé-qui?émeﬁts-cf 'this Deed;

(b) protect presenm and’ perfeci thie: Secur;ty intended to be created by or pursuant to this
' Deed;

{c) ~ protect and preserve the r&nkmg of the Secunty intended to be created by or pursuarst to

this Deed with.any other Seouniy over any assets of any’ Charger or

{d} facihtate the real:satmn of all or. aﬁy aof the Semurity Assets or the axerctse of any r;ghts,

- powers and dsscreisens -conferred on’ the Lender, any Recewer or any adm;mstrawr e

) -t:onnect:on with alt or any of the Secur;ty Assets}

and any 3uch decument rnay (Q chsapp!y secttun 93 of the Ac‘t and (n) confam an assagnment to -

_ the Lender of Ehe Book Debtsi ;n any manner reasonabiy requ;red by the Lender.
Law e::f Praperty {Misseilanaeus Prav;sncns} Act 199&

The ccvenant sei out in section 2(1)(13) of the Law of Pmperiy (Misﬁetianeous mes:ans) Act.'.-
© 994 shali extenc,i o the prowsmns set nat in ti-ns Clause 14 (FuﬁherAssurances) :

Fower of Attamey

_ 'Appomtment ' R

- Each Chargar lrrevocabiy and by way cf securtty appe;nts each of
'.".('é_). the Lender ' ' o |

(b} _::-'any detegate ar sub~deiegaie of or cher person nnmmated in wntmg by; an oﬁ;cer 0f the.-..

. Lersder, and

3 {c) .'-any Receaver
o ;oznﬂy and severaiiy a8 that Ghargor‘s aitamey, in that Charg::rs name, on ils hehaif and'in such- U
‘manner as the attorney may in its or his absolute discretion think fit while-any Event of Default is
. _'cmtmumg or following the failure by that Chargor to comply with-a i‘equest from the Lerider in -
accordance with the terms of this Deed, to take any action and sign or execute any further
o documents which that Charger is requ;red to take, s:gn or execuie in accordanca w;th th;s Baed
' _Eataﬁcatlen . | |

' E;ach Chargor agrees prcsmptly on the request ofthe i_endar or any Recewerj to raitfy ana;i canf‘ rm' g
' _-.aiE such acisons taken ami documents srgned or executed - :

16

161

Preservatlon of Securlty

. Remstatement

U any payment by a Chargor or any dlscharge given by the Lender {whether iﬂ fespect af the?." -
. obligations .of any Chargor. or any Security for those obhgatsons or otherw;se) :s avmded or
: reduced as a rssuit of ;nsolvency or arsy smiar event: :

:;_(a) E the itabrirty ﬁf each Chargor shall cmnhnue ‘a8 ;f the payment d:sc’harge, avoidance ar &

. reducﬁon had not occurred and

by the L@ﬁﬂer shai! be entitied 16 recover the value or amaunt of that Secur;iy or paymant fmm -

. each Chargorf as if the payment c!sscharge avmdance or reducison had riot: occurred

7
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1 6.2 '_Wz'z__ivér of z‘:_iéfenc'es'-

The obligations of each Chargor under this Deéd will not bé affected by an act, omission, matter
or thing which, but: for this Clause 16.2 (Waiver of defences), would reduce, release or prejudice

-any of its ab!;gat!ens under this Deed {without limitation and whether of ﬂot known to it or the
Lender) mciud;ng

(@),
)

).

.__{f).:. :

any fxme, walver or congent granted to, 'ﬁr ccmposiéion Wit!ﬁ any 'Chafgof :ixr'othér pe?‘sbﬂ; :

the release of any other {}hargor ar any cthar persan Lsncﬁer the ierms of any compc)sztzon'-

or arrangement with any creditor of any Chargoror; any: other perscm

‘the tak:ng, varsaf;an, compromise, exohange renewar or retease of, or refusal or neglect Ed :
- perfact, take up or enforce, any Hghts against, or Security over assels of, any Ghargor or
-any other: persgn or-any non-presentation or non- pbservance of any formality or other -
- réquirement :n respect of any ingtrument or any fa:!ure fo- real;se the ful! valug of any
. Security; - |
(d).

""Ehe members or sfatus of’ any Charg{)r or any- ather person.

e

: .any mcapacaty or lack of ;}t:war autharaiy or. iegal perscnahiy ﬁf or dassomhan or change o

any amendment (hnwever fundamentai) or repiacement of a Lcan Document or any ciher :

---document cr‘ Security;

"any unenfarceabti ty, ziiegaiity or mva&c&ty s:}f any ob!;gatfon of any persan under-any Lcan '
g Document or any other document or Secur ty: of :

@

: any mseivency or ssmﬁar praceedmgs

' "§_6.-3  : Chargcr intent

) W;thout prejud;ce tc the generailty of Giause 16 2 ( Wa:ver of defences) each Chargm‘ expresfsiy'.
-~ confirms that it intends that the Security créated by this Deed shall extend fron timé td time to -

any. (however fundarmental) variation, increase, extension or addition of or to any of the-Loan = .

“Documents and/or. any facility or amount madé available under any af the: Loai Documems for:
the purposes cf or in cannect;crﬂ with. any of- the fﬂEEcwmg :

' .('a') .acq.u_isxt;gns_of any nature_,,.
) . Increasing v‘}ﬁr&ing-ca'piéai’
. (c) : enabtmg investor dtstr:bunens to be made
(g -cas’ryang nut restmciurmgs
. '(é)' E 'refmancmg ex&stmg -fami:ises
{f) o .. raf:nancmg any other ;ndebtedness
' (g) .makmg fac:ilties avaalahie to new bcrrﬂwers, L
.(h")' any ‘other varsaiecm or: extensmn ofthe pur;mses for whtch aﬂy such facﬂity oramotit might
: _ba made avaziabte from tzme totime;.and: :
{|) _ .. fany foes; costs andior expenses asscclated w;ih anf of the foregosng
- 164 -'Immedlaie recourse | |

UKH#751922269-v3
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Each Chargor .-waiw_s--any ':right. it may have of first requiring the Lender to proceed against or
enforce any other rights or Security or claim payment from any person before en'fors‘:mg the

‘Security constifuted by this Deed. Thig wawer applies lrrespec:tave of any taw orany prewsmn of
a Loaﬂ Document to the contrary

. .A‘ppmpnat{cns :

Unt:E the expsry of the Sgcurity Period, the Lender may

_"_(é)-‘. ' refrazn fmm appiymg or enforcmg any nther monies Security or-rights held or recel ved by

the Lender in respect of the Secured Liabilities; or apply and enforce the same in-such
manner and order as it sess fit (whether agamst the Secured Liabilities or athenmse} and
no Chargor shail be entitled to the beneﬂt of the sameg and

by - hold inan mteres%-bearsng suspense account any n‘zomas rac@wed from any’ Chargor or fm_
~ . -account of any Chargor's ilab:ltly in respect of ihe Secured i_fabﬂntzes '

Bafarral of Ghargars r:ghts E

: _Unttf the exp:ry uf Ehe Secur:ty Perzod anﬁ uniess ihe Lender otherw;se direets nﬁ Chargor wsil S
-exercise any rights.which it. miay. have by reason ef perfurmance by :t of ;ts abiagahans under. the _
'i_nan Documenis o _ . . R .

- (é') to be mdemmferi by any ather Ghargor

_ f(_b} » to cfa;m -aify contribution from any ciher guarantar of any Ghargurs cbl;gai;ons under the-_ :

' 'Loan Documents anﬁ/ar

_ (’cﬁ ‘to take the beneﬁi {in whaie orin part and whether by way of subrogatson ar otherw;se} of -
: any of the Lender's rights under-the Loan Documents or of any other guarantee or Security -

-taken pursuant to, or m cannenhan with, ihe Lﬁ}an Documents by the Lender.

' Add;tianal Securaty

.__‘ﬂns Dﬁed iz- in addatscm tf}, i -not in any Way prajud:ced by and shatl nut merge wath any-’_
contractual right or remedy or other Secur;iy now or in the future heid by o avaiiabie tn the Lender o

_ New Accsuntﬁ

if the Lender recezves netsse (actual or cstherwsse) t‘)f any subsequent Secunty (ather than any -
Security permitted under the terms of the Credit Agreement or any other Loan Dopumenty over or
affecting all or any of the Securily Assets it may open a new account or accotints with any Chargor

~and, if it does not do 5o, it shall nevertheless be treated as if it Had done so-at the time when'it . -
received or was deemed to have receivéd notice of that subsequent Secunty, _and as fmm thai o
' tsme all paymer;ts made i:)y the reievant Chargor fo the. Lender o : . .

: (a) _:'-"'shaﬁ be: c:redated orbe treated as. havmg been cred;ted tﬂ the new account of ihat Chargor B

E and

.(b_)_ shall not aperaie to reduce the' Sez:ured Laabt;ittes at the hme when ihe Lender receweci or o

. was deemeci te have reaewect such nohce

'_ Notaces =

' _'-.;'Any commumcattcns 1o be made’ uncéer or in cannect;on thh this Deed shal! be made m "
- -accordancé wsth Sechon 8. 02 (Notrces) of the Delayed [ﬁrawdowrt GCﬁx T

e
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Miscellaneous Provisions

Tax:king

. For the purposes m‘ section 94(1) of the Act and section 49(3) of the Land Registration Act 2002
“the Lender confirms that it shail make furthe_r advances'fo the Barrawer on ihe terms and subject

to the conditions.of the Loan Decuments

'Saparate ﬂharges

This Deed shatf in relatnon tc pach’ Chargur be read and conslried as if it were a separate Deed

‘relating to such:Chargor to the intent that if any Security created by any othér Chargor.in this'

Diged shall be invalid or liable to be set aside for any’ reason; ih;s shall not affect any Secunty'
created under thts Deed by such f ist Chargor

- lnvaiidlty

I, at any time, any provision of this Deed is or becomes invalid, 'l'li'ega'i.dr" unenforceable in any
- respect under any iaw, the validity,- legality and enforceabmty of the remammg pmvssmns will mfst :
e any way be affected or :mpasrecf '

R;ghts and R@medies

The rsghts of the Lender underihis Deed: are cumuiatwe may be exerc;sed as oﬂan as conmdered h
_appropriate and are in addition to the genera! law. Such rights (whether arising-hereundar or-
under. the general taw) shall not be capable of being waived or varied otherwise than by- an;_ .
express: waiver -Gr varfation in writing and; n- pamcular any failure to exercise or delay in' . -
- exercising any of such rights:shall not nperate as a'waiver or variation of that or any other such
right, any defecfive or partial exercise of any_su_r;h tights shall not preclude any other.or further .
‘exercise of that or any other such tight, and no act or course of conduct or negotiation by the
_Lender oron its behalf shall in any way preclude itfror exercising any such nght or ccmstfiuie a;
' suspens:cm or any vanatlcaﬁ of any such nght o

) Accessmn of Afﬁi;ates

(a}- e 1he extent ihai any Aﬁnixaie of the Comparty is requ;red by the terms of the Loan
. Documents to provide Security ovér its assets under English law, it may do so by executing:

~-a Deed of Accession and such Affiliate shall on the date which such Deed of Accession is.
executed by it become a party to this Deed in thé capacity of a Chargor and this Deed shall..

- e read and construed for all purposes as if such company had been an original-party 16

this Deed as a Chargor. (but for the avoidance of doubt the Secunty created by such-

;mmpany shaﬂ be created on tha daie of the. E)eed of Ar:cessznn} o S

“(b). _'Each Chargor (cther ihan the' Campany) by its execution of this Deed or -any Deed of

_-Accession, irrevocably appoints the Company to execute on its ‘betialf ahy Deed of -

Accession without further refereénce to-or the consent of such Chargczr and such Chargor . =

- shall be bound by Bn}' ‘such Deed. of Act:essmn as.if it-had ;lseif exec:uted such Deed of -
' _'Acs:essmr; : . S

: Release

(a) : Upon the exp[ry of the Secunty Pariod (but not otherwise}, the Lender. sﬁai% at the reques%’ '
and cost of the Chargors, take whatever action is nécessary to release the Security Assets . -

(in- whole or in- part, ‘as applicable} from the Security constituted by - this- Deed and/or
reassign the benefit of the Security Assets to the Chargors, and-the Lender shall axecute’

-anid deliver to any Chargor, at such Chargor's expense; all documents that such Chargor - '

~. ghall-reasonably request to evidence such termination or release. Any exectition and -

20
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s:fet;very of dncuments by the Lender pursuant to this clause 19 (Release) shall be: wrthnui
recouise to or warranty ia the Lender

by Section 93 of the Act shall not apply to this Deed.
20 - Governing Law and Jurisdiction
201 .G‘uvémin'g L'aw'

English law governs thls Déed, its. mtefpretatmn and any non-contractual abhgations ar;smg from
- orepnnected waih it '

202 -Jurisdictmn

(&) ‘E‘he courts of Engiand have exs!uswe ;ur;sdlctsca to seﬁie any dfspute ar;smg out ef or mf -
T connection with. this - Deed (including & dispute fegardmg the emstence va!:dity or
"-_termmatuan of this Daed) @ D;s;:ute) .

.’(b’) 'The partses agree ihat the couris m‘ England are the most appropr;ate and convement
= . murﬁs to settle Dsspu{es and accc;rdmgiy rio: pariy will argue k} the cantrary '

{c) '-This Cfause 20.2 (Jurfsdfcﬂon) is for the bEHeﬁt ofthe. Lender ﬁnly ‘Asa result the Lender' -
© - -shall not be prevented from taking proceedings relating to-a Dispute in any other courts =
with jurisdiction. Tothe extent allowed by !aw the Lender may take cencurrent pmceed:ngs s
Cimany number of ;urcsdrcﬁans .

This i}ead has been antamd mtu as a deeci on tﬁ& data stated af the heginning cf this Deeé

. 21
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~Schedule 1
The Chargors
Name of 'ﬁ'ha'rg'm"‘ | Jurisdiction of ' Registrﬁtidn._numﬁeé‘ -
o incorporation C B
Avison Young Infrastructure Management England and Wales | 04015826
Limited (formerly known as Apleona GVA _
Asset Mamagement Limitedy _ N
| Avison . Young  Workplace Limited England _ancf Wales 03691291
-(formeriy kniown as GVAAculty Ltmzted) _ SR
Awsan Yaung Real. Estate Fmanf;e: - England and Wales _ 07359662
Limited (formerly knﬁwn as GVA Financial | S '
Csnsuitmg E_imsted) : el
| Avison. Young  (UK): Lxm:ted (formeriy . England _aﬁd'Waies : 06382509
known as GVA Gnm!ey Limited} . . '
Avison - Young Pra;er;t Manag‘amen{ Englandand Wales . | . 02774669
lelted S el g

o 22
| URAT5100228693 .
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Schedule 2
Land charged by way of legal mortgage

None-as at the date of this Deed.

UK#7519322803 |
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Schedule 3.
_Shar'es_ o

UK-#751922280v3

| Ghargor Company Narne ‘Type of $hare-' Number of Shares
| Avison Young Holdings | Avison Young (UK) Limited | Ordinary 854,517
_Limited (company number | (company number | '
:08‘363626) ' 06382509) _
Avison  Young  (UK) | Avisan Young. | Ordinary 1
Limited (sampany number Infrastructure . RN O '
'GBSSZSOQj Management Limited |
: {company . -number
: j_t34{315826) S
Avison . Young . (UK) | Avison Young Wﬁz’kplace' Ordinary. 251,000
Limited (company number | Limited (company number S : '
06382509) 1 03691291) - _
‘Avison. . Young. (UK} | Avison Young Rga; Esta_te_.' Ordinary - 100
-} Limited (ﬁompany number | Finanoe Limited (company | -~
|06382509) | number 07359662) - |
| Avison Young ("U'K) Avison Young - P_mjectf Qrdiﬁ'aﬁy- : 20
| Limited (company number. | Management - Limited | =
06382509) {company - nurmber |
: -1 02774669)
Avison ’Y‘aung {UK) | Avison Young' Polska sp. Ordmary. 170
Limited (company number | Z.o.o.  {incorporated. ~in.|.
-.05382509} ' Poland . with  number |-
s : GGUDESGUSSB} '
' 'Av:s&m : Ysung (UK) Avason Young Planning. _Qrﬁiéha:y 1 100
“Limited (company number and. Regeneration Limited.| -~ C
' 36382509) {incorporated . in-. the
' : Republic of Ireland- wﬁh.-
number@ﬁﬁ&?) o
| Avison - Young. - {UK) | Avison Young. !nvastment Ordinary - 30,000
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- Schedule 5
ﬁa&d of Acsessmﬁ

TH!S BEED GF AEE:ESSEON is dated [+}and madg :

. BETWEEN .

)

: (2) :

(3’)

* Jo].Limited [registered in England with number [ whose registered office is at [*}}fa corporation.

organised-and existing under the iaws of [+] whose priricipal piace of busmess is-at [J)[of [*]] (the

-New:Chargor);

Avison Young Holdings Limited a company irécorporated under the laws of Engi’éndéﬁ& Wales
- with registéred number 08963826 for itself ard as agent for-and on behalf of each of the uther
. Chargers presentty party to the Debenture (as dafmed beiow) ({:‘ampany} and

'Capiiai d'Aménque {:HPQ ine. (the Lender)

REG%TALS

)

®

terms and conditions of the Loan Documerits and the Debenture and satisfyingitself that therg -
--are reasonable grounds for balieving that the enfry into this Deed by it will be' of benefit to'it;
‘decided in good faith and Tor the purpose of carrying on eis busmess tﬁ enter mta this-Deed. and "

: 'thereby beceme a Chargor under the Debenture s : :

¢c>r

. .The Company and crthers as Ghafgors entered into a debenture dated {a} (as supp!emented and' '
-'amended from ttme 1o tame the l}ebenture) i favour of the Lender :

_The New Charg&r has at the request of ihe Gompany and in ﬂonstdes’atson of the Lendar-"_.;___

continuing to°make facllites available to the Borrower and after giving:due tonsideration to the

The Chargnrs anci the Lendar mtend that i:hfs dmument iake effect asa deed notmthstand;ng'-- "
: that it may be: exeauted under hand .

T lS AG&EED

1

5

UKHT51932080:v3

“Terms defined in the Debenture have the same meaning when used in this Desd.

“The New Chargor agfées to becore 4 .P'ariy: t’nzaﬁd pound by the i'é'r'rﬁs'df the Eﬁébéntu’ré asa
.Chargor with immediaté effeéct and so that the Debenture shall be read and constried for all

purposes as if the New Chargor had beéen-an original party fo: the: Debenture in the. capamty of

- Chargor-{but so that the Secu;;ty sreated consequent on such accessaon shall be areated or ihe
“date of this Deed) S

.The New Chargqr undertakes icz be bound by all; of the cc}venanis and agreements i the S
: __Debenture which-are expressed to be bmﬁang ona Chargor _ B

) The New Charger grants o the Lender the assagr&menﬁs charges mortgages and: oiher Securﬁy o

" described in the Deberiture as being grahted; created or made by Chargors urider the Debenturé - -
o the intent that its assignments, charges, mortgages and othier Security shall be effective and
© -binding upon it and its property and assets and shall riot iri any way be- avoided, dischargéd or
‘released or-otherwise adversety affected hy any ineffectiveness or invalidity of the Debenture or = -

of any other parly's execution of the Debenture or any other Deed of Accession, or by: any’ '

~avaidance; lnvahdsty, dsscharge or reloase of any gua;’antee ass;gnment or charge centamed in
‘the Debenture orin any- ather Deed of Access;aﬂ R

-The Debentura and thIS Deed shalt be reaci and canstrued as one o !he extent and so that'
 references in {he Debentﬁre io ' : :
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=)
(b

@

this Dééd and similar phrases shall be deemed ta include this Deed;

'thedulez {Land. charged by .way of legal martgage} shall be deemed to include a
. reference to Part | of the Schedule to this Deed:. _

©

Schedu!a 3 {Shares) shall be deemed to mc!ude a reference to Part it of the Scheciuie to -

this Deed;

“Schedule 4 (Specified Infellectual Property) shall be desmed to Include a feference to Part

IHl.of the Schedule to this Deed;

6 The Com;:any, for itself and as agantfor and on behaif of tha other Chargers undarthe Dehenture, '
- agrees and consents to all of the matters pravicfed for inthis Deed ' -

T thhout i;mztmg the genera lity of the uther prowsians of ihls Deed and the eren&ure pirsuant to

‘the terms of this Deed and the Deberiture, the New Chargor as Securily for the payment and
- performance of the Secured Llabshtaes and m the manner specrﬁed in cﬁause 4 (Nafure of Securfiy_-

Created) ﬂf the Debenwm

@

by

.charges to the Lender by way af iegai mortgage alf of the properiy (n‘ any) now beEangmg s
- ta it brief descriptions of which are specified in Schedule 2 (Land charged by way: af {sgai S
- mm’tgage) o tha Debeniure and/or Part | of the Schedufe fo ihss ﬂeed g

) mortgages or (if to the extent that this Deed dues not take effer.:t a5 a maftgage} charges -

by way of fixed charge to the Lender all of the Shares (if any) brief descriptions of which
are specified in Part I} of the Schedule to this Deed (which shall from today's date form part -

| - of the Shares for. the purpgses of the Debenture) and aii related Dsstnbut;on Righis, and

charges to the Lendef by way of ftxed charge its” inteilectuai Pruperty Rtghts (r.f any)

spacified in Part Il of the Schedule 1o this Deed (which shall from foday's date form partof.
the Specif‘ ied !ntel!ectua[ Praperiy af the Chargms for the purposes of the- Debenture)

8 - Engllsh law governis this Deed sts fn’terpretatson and any non—contractuai obhgaﬂons ans ng fram .
7 or cennected with it, ' . _ '

'Th:s Eiee:i has been entered inm as A deed on the date stated at the beginning uf this Deed

"SCHEDULE
“Parti-Land

[Insert defaafs af any reaf praperly awned by rhe New Chargor]

Pari H i Shares

{insert deta;fs of a!! Shares of the New Chargar}

F‘art Hl - Speciﬁed !ntelief:;iual Pmperty_ X

[insert details of any .reg'rsfered -{nfeﬂecwaf Pmper_i‘y owned_ by i.he Ne_w _Ghargor.j :

UK-476102228043
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SIGNATORIES

; -[ta"fhe Deed of A_"ecés'sian}

‘The New Chargor

Execuléd as a deed by . )
® LIMITED ' - )
acting by a Director inthe presenceoft = )

Si'géat;jré'of witness:

Name of witness: -
Address;

R e TS TR T LT g

B R R L T I ST ER R R R T R T PR

The Gampany L
for itself and as agent for the ather
- Chargors party to the Debenture:

Executed as a deed by
® LIMITED .~ L
actmg by a Director in the presence of' .

S;gr_)ature_qf wnt_ness.- :

G R e AL LR T PP T TP

 Name of witniess:

Addrésé: .

B T T L e e R PR R T R e

The Leﬂder
CAP&TAL D‘AMERIQUE CBPQ ING :
" By:

UKH75182258073
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Signatories

The :C"cmpany' B

" Executed as a dead by _
AVISON YOUNG HQLDINGS LiMITED

3
)
acting by: )

Director TR . Company Secretary

Name! Hiren Thakar - ‘Name: .usha pe Sousa .-

Thé- ath&r Gﬁarg'éré-

Executed asa deed by k 5 S
_AVISON YOUNG: INFRASTRUCTHRE o
MANAGEMENT LHVIITED o

)
¥
}
actmg by:: ¥

Eji’*é.ét?"" L : ' “Company _Sec'_retai”ﬁ’-_'

Name: -~ Ricarde Jenkins Name! Usha pe sousa

UK-#75192228993 .
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Executad as adeed b }
_AVISON YGUMG WGRKPLN’SE Llfq‘llTE{} BE
acting by: ¥
‘Director - _ Company Secretary
‘Name: . Ri car‘dc} Jenin ns Néme; Usha be sousa,
Executeé as a deed by Yy
- AVISON YOUNG REAL ESTATE mece L!MITED P
astmg by: . _ . )
erectcxr S Gampany Secretary
Name: 'Zl'égﬂ’*_n S"i.ﬁtﬁﬁi_‘-ﬁé Name: usha De Sousa.
Executed as a deed by _ ¥
AVISON YOUNG (UK} i.jM ITED D
acting by: : ¥

' 'Di_}éctﬁr. - Campany Secretary

‘Name: Jason Sibthorpe ' Name L!sh_aDE- 5‘?“53-”

UK-H761022080-v3
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Executed as a deed by

_ AVISON YOUNG - -
PROJECT MANAGEMENT LIMITED
adting by:

)
)
)
)

Director - Company Secretary
Name: Ricarde Jenkins Name: isha be Sousa
12

UK-H#75102278608
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The Lender

* CAPITAL D'AMERIQUE CDPQ INC.

Name: T Texandre pécary. pavid Boivin

Tiller:  vice president, International PBikcagtaRity

o - 13
 UKH7519222803
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