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Registration of a Charge

Company name: C.A. BLACKWELL GROUP LIMITED
Company number: 00664770

X7COoLBD4

Received for Electronic Filing: 10/08/201

Details of Charge

Date of creation:  31/07/2018
Charge code: 0066 4770 0010

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED AS SECURITY
AGENT

Brief description:
Contains fixed charge(s).
Contains floating 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

Electronically filed document for Company Number: 00664770 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID PARRY

Electronically filed document for Company Number: 00664770 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 664770

Charge code: 0066 4770 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st July 2018 and created by C.A. BLACKWELL GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th August 2018 .

Given at Companies House, Cardiff on 14th August 2018

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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“Thig E’}&ed sm&dean R . -_ _' '_ . gi '3?.33*37 2018 betweer&

_'{.1’}"' '- ﬂs&ﬂﬂ&&ﬁv% sagvzrzﬁs Pi.c a4 comipany mwmaret&é i Engianﬁ am:i Waias wrth '
. company number 04952865, (the *First Chargor”); o '
{2y . The companies ii sted i $£:hﬂdaélﬁ 188 Chafgmm, and : : _
3 - HSBC ﬂﬁﬁ?ﬂﬂh‘t‘ﬁ ‘!‘RS&TEE COMPANY (UK} LXMITEB m Its c&paeity ag S&curi £y '
_' Lo -Agm’st
i Iﬁ?ERPRETﬁTIQﬁ
Li ngsrgss'_ig:;igiij;'@a‘tmﬁ;ﬁs

I ti%i's’ii'}eédi-.the'fé?iﬁwiﬁg'w&fds and phrases have the specified mééﬁiﬁgs'

"‘ﬂpplmabie R&present:atmnﬁ 'means thcsse mpm&entatmn& am:i warrantlaﬁ set out m. -
clatse 21 (Representations) of the Facllity Adgreement other: i:han ﬂwsa -at dause 21,12
{Air: m:séeaf:fmg mfm‘mafmn} aﬂ{i 21 19 {Gmasp Si‘mz:ture Ehart} -

“ﬁp*;rimahie ﬁﬂéeﬁaksng&” means ihm& und&;‘iakmgs st ot iR éiauées 24, 1'
- {Authprisations) 6 24,7 (Change. of E}ysmegs} inclusive, 24,12 {Dispesa?s} and. 24.18
. {fnﬁw@ﬁm} of: the Famizty Agreament in eaz:h case sofar as appll z::abfe to each Chargor

' “ﬁsseciat&d nghtﬁ“ ‘m&anﬂ, m reiaf::{:m tc any asset aii ;}mcaeﬂis ﬂf sa}e i}f si.zx:h asse%:
“allrights; pOWers; banﬁﬁmf ‘covénants; ‘Warranties; gumanﬁa&s ar Secur ity given or
Amplied in: reapect of such asset; all rights under any agreement for sale, agreement for
- lease or licence of or: in respect of: smh asset and: an _'--manies aﬁd pmz:eeds pa:d or
' ';;ayabi n respaz:t af ﬁaﬁh aﬁsaet, SRR o o _ .

“Sank Baiances” means aii mm’sms ( m:Es.aémg int&mﬁt} fmm Himeto tl?é‘%ﬁf ﬁtanﬁmg; i the
Ci‘i&{itt m? any’ and alt ?f&?ﬁ&ﬂt or ﬁsturﬁ a‘{:CGUE’!tS which & *:?:hargﬁr has, o has an jnterast iy
_'_&ﬂy bank; fmamxa% msti’tﬂtaﬁm G pthar: per&;{} {including: tha' Spef:ifmd Bank
o E&aianc&s and any other cagh cover or suspense: af::muﬂt sstablished pumuant to anyf of .
_.thﬁ Dehb ﬁﬂmﬁmeatﬁ} aﬁé aii %n(i\EhtEﬂ%‘?eSﬁ represerateﬂ bss any suc:h af:f:nun' e :

o '*‘ﬂhargef! i‘iekts" maans aEE beck: aﬁé ather debts am:! aii csthar nghm Al c?a ms charged a
Ot the ﬁéﬁﬁﬁl’lﬁﬁf Agent ;}urﬁuant t::} Ciause.:%;i 6 {_-;mf'_ f:xed af;arge m mspecf of haok

- debts}

) "“Chargur“ means the First’ i‘:hargc:g any c:{:mpany gamaﬁ i ﬁchedut 1, 6r any company
O wihigh' bz&c:emeg B Party hy exe;:utmg and: defiver] ng & Deaé Gf Acmgs on {tf}g&ther the
..'..'“Ehargms”} L e e T -

: -_*‘f:aiiamun .ﬁut:aunts meaﬁs i‘?mse a::z:cauatg i‘zeid hy s:he Bl glb?e Owr’sem with HS&C’I
- “Bapic plc listed in: ﬁcheﬁiu e 7 (Callection Accouhits) fnta which: each ﬁifgsiﬁa Dwner must

pay .all Recei ivables pursuant. to Clause 7.8 (as ithe sarme ‘ray’ be ;‘edes:gnai:eé -

L renumbared $L§h$?;’ tutaa:i or: repﬁaced frem t;me E:f} t:fma}

a _“!:mﬁ" means e:entre of mam mt:erests {aa that t:arm is. useae:i In Artic,e 3{1) mf the EE{:
Regufatian} ' . . '

"Debt E&;}aumanm” haﬁ it mean%rxg grv&n to ti”rai: i:erm Ei‘l th& Eratarc:redimr Agreement.

- “ﬁeaﬂ of M:cgssinn mean's -2 deeé suizﬁi:ant'faiiv”m the fm‘m set out in Schiedules 5 {Fﬁrm '
- i;eed of Aamssfﬁn} stbjéct ta stich vars;atmns as the Ees::urt%:y Agent: shall agree. -

“bﬁl&gai‘&" &sear’ss any deiegat& agén?: atttsmey oF tmste& appmntﬁﬁ% by the Sﬂmﬁt‘g _ o

Agent or any Recelver.
_"‘.ﬁef’ivai:ﬁ;e' Payment” means, in relation to an asset, any damages, compensation,
. remungration, profit, bonus, royaltles, fee; rent, income or other bengfit which the

refevant Chargor may derivé from or be awarded or éntitled to In respect of such asset.
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_“ﬁ:schargae ﬁam” meaﬂs the dattﬁ with eff{«:ct from whicﬁ the $awnty Agent mnﬁm’ts o
the. First Chargor that all the Secured Obligations have been unconditionally and

~irrevocably  paid and’ dtsahargaff in full and all relevant commitmernts of thez Secursd

. Parties cancalled:

“Bistribution R;ghis’” rremig Al "i}'ixiideﬁds, alt shares or other tam;:f?&;’éy? derived from any
redevant Tnvestment. {whether By way of conversion, consolidation, subdivision,

substitution, redemption, bonus; preference, option or otherwise) and -all other . -

allotments, -acoretions, rights, benefits and advantages of all kinds accruing, affereﬁ ar -

- otherwise derived from of Incidental ta- any relevant Trvastiment

“Eiviﬁends” mBans aii di vi&fer‘;cis, str i}uﬁons, intereat anci nther mmma paf{i ar payabia
oy e d&z’;vad fmm any reiavar;t Iﬁvestmeat, -

'“EC Reguiatmn“ means Reg;u ai:zf:m (Ei}} 2@15}848 af 26 May 2{‘315 c;rs ;nsaivency B

_ pmﬁfie{f ngﬁ {resast}

"‘Enfarf:ement Pariy" ?saeans 33’}“; mf thé Semzrfz:y ;sgﬁn!:, a Racaava; ora E}eiagate

"‘ﬁsmbimhmanf’ m&aﬂs, n f&iatiaﬁ trs af}y Cﬁargﬂr an ast&biss%%ment as t%mt mrm i-'.

' ﬁeﬁneci m refas:i@n ta a dehtor in ﬁ.rtade 2(10)‘of the E(‘: ﬂaguiatmn, o

' "ﬁmat of ﬁai‘auit" ‘means an Event of Default (as, daf‘ ned i the Fagility ﬁ.greemerzt} aﬁd' _

'_ amf G%:het“ f:fefaukiz {hawmewr t:iescr i:reﬁ} umﬁer or ;}ufssaﬂt to tha f.‘}&bﬁ {Eacamant&

' j“Fatz&i:ty ﬁgmement" means the bﬁrmwiﬂg haﬁe facifity agreemenf: ::fatad on of atgund.
thé same date a5 this Deed batwaan, amangst mthes‘s, thie First :::hargar as Parent; the

Chargors as original: guarantors, HSBC Bank pleas égent ar%ﬁt HEHC {:ﬁrp{}rai:e Trustée.

' .Campan? {ui{}-hzrﬁitad as Eer::ur t‘y’ ﬁ%ggent, e

"‘Frxture&” meaﬁs any ﬁxtums (E:ut exaluding famﬁ!erd 5 fxturas}i ﬁttingsg
_'-'-maminery fmm time: m time sxf:uateﬁ on m* f&rmmg part ﬁf any ?mgarizy

“ﬁaatmg ﬂhargﬁ' Aﬁaats“ mﬁamf at amf tzmaf alt af t?ae Securﬁii Af‘sﬁ&tﬁ w?zmh are at
- that time the Sﬁb}ett af aﬁy ﬁ{)atlng ch&rge ca*e&ted E}‘g thzs Beed

‘*Ins _'_bzam:y Act” rﬁeana tbe znsaivam:y i%{':t 1935.

..“Insufaﬁce #mnemi;s" means ‘the preﬂeedﬁ f}F zm\g msurane:e cia:m recewed hy any-

“Chargor (after deduction of: {a} ‘any  redsenable expenses’. incurred ‘i “reldtion to the

 relevant ¢laim and ;ﬁayab}& i:sy such Chiargor to any person which is pot a member of the -
- Group and (BY-amolnts paid to meet third party ﬂfasms}g together with the:benefit. afall
. bonuses, profits; returns of ;:sremiazm ‘and other behefits of whatever. nature. arising by

 virtue of any E‘,harg&rs ﬁwnem%aig} m‘ Ziﬂ\i Insuram:es amﬁ &l I sueh Chargars Entarﬁst i arw _

'ef tha ferﬁgamg. o

"‘I:ssuranceﬁ" maanﬁ alt ﬂontracts aof g:airc;&g a{‘ Insuranﬁe of whatever nature whwis; fmm L

. time to time, are taken out or maintained by ot on behalf of any Chargor or (to the extent

‘o its relevant interest) in which any Chargor has an intergst ex:::tudiﬁg any ;mf;mes in

' resp&::t of third party Eiabiiities

“Intellectual Proparty” means:

'{;;*if}"' | any paterstsg tmfﬁe maark:&f sewm n'zezrif::t;g deﬁ&gnﬁ, hm&inesﬁ nameﬁ cﬁ;sy:'ights, '

design rights, moral’ rights, invientions, confidential information, . knuwhaw and
other  intellectoal property rghtﬁ and interests, whetﬁer feg istered or
unregisterad; and ' ' _ .

() - _ th& benefit of aif agpi;catmﬁs amd rtgﬁts to use suf:h z&ssets c}?" eaci’z member ﬁ:f'-

'rhe Gm&;}
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“}:;ttemredimr Agm&mant” misans the intercraditor agreeméﬁi daaeé aft oF amunﬁ the

- date of this deed dnd made betwéen, amongét othiers, the First Chatgor and HSBC Bank . '
- ple &5 Agent and HSBC Corpordte Trustes _Ceam;}aﬁy {URY Limited as Sequrity Agent

- “Investment” mzaiis, ift réspect of aty Chargor, any: ﬁegﬁbééie instrutnent, certificate of
.. deposit, debenture, share {including, save where the context otherwise réquires, any of

the Shares) or other. investrent {as $peczf§fzd for the- pufposes. of sf&::tttm 2% of the
Financial Setrvices and Markets Act 2000 as at’ ‘the date of thig Deed) now -or in ‘the future

: awmd by such Chargor, in each case Wwhather held directly by, ar to the prder of, such

C&arg@r ar by any trustes, nominge; fiduciary or: ‘clearance sgstem Eeie bﬁhaif af such
Chargor; and. @lso: am:iudmg any rights in respect- of sush- Investment-agathst amg such .

tru&t&ef n&rﬁmee, fzzﬁuﬁ afy s‘:sr ciﬁarmg; $§*s’€:em

--“K&}g -_'Fm;mrtnes aﬂy Pmp&r&y fmm tim& m t;m& dasmnateé a Ke‘y Pmperty by the
: $aa:ur;t=g Agent: and thee relevant i:‘hargw ar QV&!‘ whi ch thie resievan‘c E:hzargar has granted

iegai mortgage in f:a%ur' Qf ’f:hé Semrxty Agent

“LP;&" m&ans the Law af ?m;&eﬂy ﬁct %5

"“f*arty" means an e::r ﬁ:’aE ga._y te thzs Exeed or any mrsoﬁ Wi’% {:?1 bﬁ{:c&mas a g:saft\g i:r*y the -
Cgxecution: anﬁ ﬁeﬁw&w of o Deed of A{':casﬁi{m - '

“F‘mp&rt‘f" means: the Reai ?rﬂperfy fmm time" %:e t;me ‘gwhéd. by eaah Chargar of
“which any: Chargor-has any right;
: maim:%&s g1 ;‘efﬁrem::e ta each segaraf:apart G?‘ g:ari:s s:}%’ Sﬂth Reaf i’«’mperty

title o interast,” Any refemnm o “Fmperty” also

'“Real Pm;mfty” maaﬂs {a} zmy fmehaéd ieasahefzi or §mm{}va¥zﬁ:« pmperty, where*aier
_ -sztuatmi and. {Byany. bw{dangs; fixtures, f'ttzzfﬁga, fixed: p%aﬂi; o ma{:hmarsf from time to
. I:Eme sstzzated anor farm mg parﬁ: af that Freehaiﬂ ieaﬁehﬁié o émmavahié pm;serty

“Raaaiwaiﬂm‘* m&ans acmunts me:e?vabiﬁ { ric uding int&r&st or damages} payahla or to

"~ be p}ayabie Hoan, Eizg:hie Owner in reldtion to the sile and deiivers; or provision of: ‘guods _

or_services under or In c&nn&mtsm With g8 a:ontract ‘which: s arwas: an Eligible Ccﬂtrat:t
whethier or not that account receivable is or has hears mciude:ﬂ in the Barrowing Base
Amournt am‘ier tha ?&mita; Agreemen& and any: gaaraﬁtee ‘letter: of *credit, bond,

indemhity or other form collateral issusd. in favour of the: rzaiaxfant Elig i:tia Cwner: In
_' {:{}nneﬁt;ﬁﬁ wath sur:h tﬁﬁiﬁl‘aﬁt; save them shaR bie: exciuéed s L

{a}_. %ai:ni t;&s mat ar tn %m msat u:‘sdar angf sappiy cham fﬁanm* angd:

by . any mts*a*Gmup rer:eivaijie

- “Receiver” means. any one or-rore recewafs and managers. or (if the Security Agent so
-..-.-.wecifies i the relevant am}amtm&nt} recemers aggﬁmt&& by the: S&e:urtf:y Agant purgant

to %:hiﬂ meecf i res;}ét:t af: any f:hargar or m reapef:t a’f 3:?;& Secured As&e!:s of. aay Chargor.

S '--Z“Semsred Aﬁsetss" m&aﬁs tha asﬁets E‘:hza- aubject z;'? any Sesunty created by this Deed.

' -r“’.&‘amwd K)bisga‘&mrﬁa’* mt—:arza ait preseﬁt ami fuiure abiigaﬁws and ltabiiities (whether'

actual or ‘eontingent and - whéther owed  jointly or severally or in any other capacity

whatsaever} ot any tme due, ‘owing or mcnrraci by each Chargor to the Secured Parties
{aranyof them): under gach or any of the Debt E)f}z:umeﬁm tag;ethar with all. costs,
- charges dnd. ‘expenses Incutred by any: Secured Party in connéction with the pmtec&fgn,, :

préservation or enforcement of its respectivé rights under the Debit Documents or any

other decument evidéncing or securing any such fiabilities PROVIDED THAT “Secured - B
- 'm:iigatiaﬂs” shall: riok include any obligation or !iahﬂﬁ:y to the extent that if it were so

incluoded this Deed (or:any part:of it:} ‘would give rise-to financial assistance within the
meariing of section 677(1) of the Companies Act 2006 unless such financial assistance is -
sl ;:zmhzbtt&ff by virtue of i:m provislong: ot sections &?S; fi*?f:a, 681 and 682 of the

' {Zrﬁm;:san a5 ALt 2{}66

mon BhEEREGE . o O Sy
¥ Suly Q01E muogred; s R . .




Lz -;ﬁ&ﬁmtians ::mstaine

“Secured Parties” has the meani ngg “given t{s that: t&;m as in the Iﬂt&rcreﬁ;tc}r Agm&m&mt o

- (and-each 3 "Secured ?artv”} o

"Sexzuritg Parmd" rrigans the' g:em}ﬁ hag;ifznmg an the eﬂaie of ti'}s E’zaeé and eﬁdmg on
- the Discharge Date. .

-“Sacurnty ﬁgent" :means HSE& {:argarate Trust&e Campany (LH{) Lzmzf:ed a&tmg irs its:
- ‘tapacity ag trustee for the Secured: Parties (including itself) in refation to the Transaction:
Seclrity: Documents - for the purpose of amﬁ i sccrdance. w;ti"t the terms of the Debt
Bawm&atﬁ ot such -other or additional trustes or trustées as’ may front time o time bhe

: appmnt&d in:thiat capacity ;:eursuaﬁt o the Int&rcredimr Agreement

“Shares’ means {in re amm ta eax:?% Charggw) !:he relevant Epecaﬁe& Shar"s ane:% aisc alt

- other. steck&, ‘shares; debaﬁtums, honds, watrahts, coupons of other secutities now or in
thi fumre owned by such Cﬁargnr ?mm t:ame tc: hme Gt afsy m wh g:h t has i mier&st

o "‘Sp&clﬁeﬁ Ennk ﬁaiarzces m&ans aﬁ meni es (arss: admg mmr&st} fmm tim& m tzm&f

- standing to the eredit of the ‘accounts: Spﬁ{ﬂf jed in Part T of Schedule 2 {Baﬁff Accatnts arid

Sharis) or standing to the credit of the Collection Accounts {or any.of them) as such
gmberad; aubatstate{i i rapiaf:ed fmm tirm% ta time, :

. accounts may he res ﬁ&&gﬁaiﬁé e
and all mtﬁebﬁ&dnem répresentad. hyazﬁy sue:h Eiﬁ:t:ﬂuﬂt

-:“&;&eaifmd ‘Shares” means in relation o & Chargas* the Shares sgemf‘ed in Part it of

---_'Schﬁﬁiu!a bed {&aﬁf{ s%cmants aﬁd Sé:ams} ap;ses ite its name.

: '“Thmi ii*ames Ae’t” 'ﬁneana the'.(‘;arstme:ts {nghm r}f ”T‘hird F’artzes‘j Aﬁt 1999

' m Faﬁi'izt’g ﬁgreemant'

: .;.rFacsiity'sAgreemenE: shaii E‘zav& tha same me&n ng Hs ire the Faﬂzl ty Ag;reem ngos

13 Canstrw;tmn
o :":tn this E)ee':
- 1;33; i"' o r;:éiess a mﬂtrary nd;;:at e*m a;a;mars, é :.*efe.ren.m te. .
| i :Lx_S,;l.;i s “aase o Eﬁetuxﬂes preaem: and futur‘e pmperties, maxenues! g?‘its' :

and interests of every. kind and refarae’sm i:a an “as&at" inclides -

~any part or ;:sarts of such asset;

i.la__z*z- "'-;--_“’guaram&e"’ m:ﬁuci&s any guamntee; ia%:tar m‘* cr&d:t; bemf

“Lindemn i:*g o) ol ﬁ&smiar ‘assurance against ieszz, arany {}izitgaﬁ on,

- direct. or: Indirect, actual or mntmgezﬁt to' purchase or assume

- any indebtedness of any person.or to:pay- ahy: deposit on behalf

ooofy stomake &R investment ;o foan ‘to;. ‘any‘person or to
purchasa assets of -any persoit,. wh&m, in--gach case, such

obligation is assumed jn order to malitain or assist. thﬁ ah:iétsf of”

s;uch parsar’t to meet: ita Eﬂ{ieﬁteéﬁess, o

I T3 M SRR ‘”a{ieh’t&ﬁnes& mc]udas any ﬁhilgatssn (whathar mcuﬂ'&d a5 -
: : ‘principal or wmty} 5t the payment or ‘repayment QE mohey,

- whether gzresant ar futus*e, acmai o mntmg&nt

B 5 6. R "‘pamcm” mﬁmdéxs anv zmﬂv éuaé f‘ irHt; mmpamy, car;mratmﬂ

gw&mmeﬁt gtate or agency of a state or any ‘association, trust, ©
joint venture, consortium or par‘tnarsh p {wf‘zethﬁr or-hot having

- separate Eegai personality);

1.3:1.5 “regulation” indludes any regu!atiang mie, official éire»::i:;ve. IR
: o requesi: or Qﬂi!ﬁf&?mﬁ {m sach r:asss, wh&ther ar nst: having tha o

i gASERTGR o A

Al R0E macgreda

a-.::antfary mdecatinﬁ a;};‘ieaa’s &ach tc«srm us&d in t%ns Deeé Whrch 5 definad Hri th&-’
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force of Taw) of any goverimental, inter-govérnmental or
- supranationial body, agency, department .or reguta’mr?, gelf-
- regulatory or other author ity or grganisation; -

1,316 “s&t—ni inchides analoghus  rights “and obligations i

3&:‘:3{?1{:&32}5 othér than Engﬁamf and Waias, ami

LAY the “F;mt Lhargor” the: “&ﬁwmy Adent” orany “i:?;argﬂr” -

"‘Fartg" sr “{Bhizgar’* Gr a#ny: af tha “ﬁewred Pamas” shaﬁ fe _ '
- aﬁgigns ar&d ;rnerm tteﬂ transf&rees 3m§¥ v the r:ase of the
- Secyrity Agent, Agent or BEF Agant an*g person for the time

~being - appointed as -Security - Agent ‘or Security Agents in
accordance with the Eﬁtemredztﬂr Agresment or, as the case may. .

- -bs, Agent’ m’ EEF Ageni: in accarﬁance with x‘:he Faazi ty
"-_"_,ﬁgreemeﬂt i : SR . . .

:"whare ﬁamathmg {m & ist cf I:hi "gs} is mtmdumci éy th& word: “mtludmg” ‘oF

by the phrase “in: yarﬁwia;”, o is followed by the' iﬁhrase “or otherwise”,

the intention 15 to stabe aiv exam;ﬁe far ﬁxamptes} and not to be exhaustive. '
" {and tht: same applm whe:n {}thézr simitar words or phrases: az‘e useﬁ)f :

- unless th;a Deed axpr&ss V2 gtat@s ﬁ}thetw 58 m* %:he context r&qmmg dtherwise,
- {a) each’ reference in this: Beeﬁ ‘o any provision: of any. statute or of any
‘subordinate’ legi s¥a§:;s:m means at any time, the miw&nt provision as. i fﬁ?i"é:ﬁ at -
that tiime (even if: it hag been-amended or re-enacted: since the date of this -

Deed) and {b) ea:::h ‘Feference in this Deed to .any provision. of any statute at’

1 e me:iuzies any subbrdinate legislation: ‘made pursuant ta ‘or in respect of
©-guch provisions as in foree at such time: {whether made before or after the date.
: __-ef‘“ this Dﬁed and whe%:?mr amancﬁa{i ar z’awena{:md since: t%’:& dam GEthis E)aad}; '

3-each referarzce to this Daed {m‘ 1o any. csi:her agrﬁamant, instrument or ﬁe&d)_ :
e .f-_means, b an*g tirne; itt”és Deed . {or as Japplicable such - other: agreamﬁnt

linstrunient ar: deeﬁ} a& amamé&ﬁ nwataé sumgiamenmﬁ rextended, or -
restated at: tha!: ﬁmef ;;ra:w ided: tﬂat the reievafat amendmant; navatian,-

e supgiement ﬁxtans;an, subststutian oF mstatem&nt daas mst br&agh any: t&‘:r{’ﬁi :

135
36

138

o ofthis iﬁeed of of any af the E}abﬁ: ﬂammenta* o

.--.-;-me mée){ and {tiaussr and Eflch&d%}iﬁ headmgs al'é.’f fm* aasa eaf refs:aram:e nniy, o

-'ars i’:‘uent af* ﬁefaﬁit as’ "‘mntmumg” zf ii: Eﬁ z:arﬁ:mﬂfmg undef é::iaus& i 2{e) of
: -.?:he Fac Esty Agreemaﬂt, TEEI SRR . . '

15 r&iat;aﬁ ta aﬁy Cha;g{zr wh ;:i”s immmas e Party upmn i:he axemtmﬁ and

woodelivery of a Déed of Accession,s (a) ‘where any assets are identified by
- reference to @ Schedule this includes asse
o .anaiag;aus ‘schedile o suich ﬁeﬁﬁ af éﬁaﬁﬁsiﬂﬁ and: {bY: provigions which apply

‘identified in‘any mmasptmdmg or

by reference to the date or &xecution of this Deed sha?i apply by referance to
the date ar &xe::uﬁﬁﬁ at‘ mf;h ﬁﬁ&:& caf Acaassian aﬁd .

'-r&fer&m&s to any Sm:asrlty' “cmat&ﬁ SEevi bv tms ﬁee “are tc be ﬁe&m&cﬁ to -
- inélude such Security reated; consti itutad, g iven, made or-extended by, under .

m“ prirsiant to this Deed, or by, undar o g:ursuaﬂt to any Dead of Aﬁt&&siana _

14 Third Party mghm

- No persan has BhY ﬂg?ﬁ: t;.mder the Thm:} Part;es Actito enfarce oF oy the b&naﬁt of any
- tarat of this Deed, other than an Enforceiment Party, which may do. so, ot afy other

person; to the extent: that: this Deed or any other of the. Debt Documents expressly
prowtieﬁ far tt i:a f,io 50, No mr%sent of ‘any- person: whz:s is nat @ Party 1§ required to

T BHIEOE SO
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LS Incar;mratmn ai’ ntker iserms '

151 . The terms Gf the ﬁthei’ E}ebt Dacumants Lszer which the Samred {)ht gatlans
- arise amd of any side Tetters between any Chargor and the Secured Parties or _
any ot tham r&iatmg to t:fsa Sacufﬁt% Qbhgatzans are inmr@zamtﬁsﬂ into thi& ﬁaed -

af. ti’se Law of ii‘mperty {M;sce} anﬁaaﬁ ?‘-‘mwﬁmng} Act zggg

152 Withnut pr&jucﬁﬂe m th& ﬂg}emtmﬁ {;%f aﬁ\; am:simahé& term ﬂf ﬁ‘!ﬁ ?af; Hi:y' .

-Agreammt ar- any- ather Debt. {Bammant ‘the provisions of clatuses 11, 3
_{Default interest), 29.7 (Resignation and rélease of secirity on disposal), 33.9
ACurrency of acmynt (33010 (Change of: mmfmcy}, 35.1 (Communications in

CoWHERGY, 35 {Séfme- g 35 6 {Electronic. comimunicationy, 35.8 (English
- language), 36 (Calculations ~and certificates), 37 (Partial Invaliditg), 38
(Remedies and ‘walversy, 39.2 (Réquiréd ‘consents), 39.4 (Other Exceptions)
am:i 43 {Cﬂ&ﬂferparfs} af tha Fat:siity ﬁgméméﬁt s%zaii a;m y {matataa matand Sj

2 CG?EN&?%T TG Fﬁ&i’

‘Each’ Charg;ar as. pnma:‘y thigar antt not: merefy as saraty, cmxanants with: tha Seturl ty

Agent that it will pay; discharge and perform the Secured: Qbiigat%ans on dematid made on -
frat any’ time after the die date for. pa’yment gmwéed iy thﬁ {iiss«:bt Dacuments and in the
maﬁn&r pmvidad i th& Debt {Sgwme«mts ' : : S

RN aﬁmaxw

31 Fixeti {:iaaz'ges

3gwing asmtﬁ

Seﬁureé Gb!igat e:ms ﬂ%’ia!’§65 i f&vaur af %:hﬁ Security &g&nt th&' fai

- 3;.:2{_3.-1' F’:rﬁt f;xed ch&rges m resp&c!: nf Pm;mrty & by way“ ef“ f%rst fixed charge, C
CEE ) el the Property from time ta time owned by it, (by.any other rights, title or
‘Hiterdst of such i:hargar i Fm;;artvi wiéarf—war ﬁ;tuataﬁ ‘and: {z:} ei! Assaciated
g%ats i regatiﬁn f:a Ets ?rﬂ;}eﬂm ' B

44 F:rst f;xeti chargas in m&pwt af z:&ai:tesls & by wagf Qf f‘rst ﬁxed {:ﬁarg;& fa) '
S ~all plant; maﬂi“ainary, vehicles and computer equ ipment now .orin the futire -
swned by it (but not mduﬁing any such asset. which is subject ta'a sfaﬁd fixed
.tharge under Clause 3.1.1 nor any. ‘chattel for the: time: bemg frzrmiﬁg part.of
Cosueh Chargars stm:&:mmmts*a{ie o -work. i prﬁgmss}; {h} ity nghts? e or
_-_ interest | noany chattel-now or in’ thﬁ future in'its ‘passession which Is.not owned
by Ty but which had e ‘been so owned ‘wolld have Bean. valldly - n%}argaé by
--.-ﬁaragrapii (a).of this Clause: 3.1.2 ‘énd {c) the Eaanaf‘ t of all Associated R?ghf;s
_ retatmg tt} any thaf:te \fahdty charged by th;s Clause 3.1, 2 . R

3.1.3 '_ First fzxeti charg& an Specif;ed sharaa By way {3!’ Frst fix;a::f z:harga {a}.

S the -Specified - Shares (f any) in respect of such . Chargar and (b)) the

- -ﬂ;str hution: Rights (;f any} from. E:ame o} t;mﬁ aé:c:mmg toor on stich Specified
 Shares; .

3.4.4 - Firgt flxﬁé charge of xnvastm&nts - by Wy af first fleed 'r:i“aarge, {ay all
' Investments (but not including Shares which are subject to a valid fixed charge
under Clause 3.1, 3).and. (b) all Drstribution R@ghts Froms Hme to Himg accruing.
' i:s:a oo stich Irweatments* . .

315 K .F;rst fixaﬁ ﬁharges in respect ﬁf Tnstrances = to ibﬁ% extﬁmt that the&i N
: S _insuranv_::ﬁs andfor the Insivance Procesds are _n;ar;abie for any reason of
bising efféctively assigried pursuant to Clause 3.2.2 but are capable of being

e SERERIIURLE o ' - ' &
o Ty 2 magrsta : : A




effectively charged, by way of first fixed chargs, the Insurances owned by or -

o yeritten - in faviour of suchoChargor-and all Insurance Proceeds either now of i
the future held by or payable to such Chargor or in which such Chargm

othérwise has-an Intefést{to the extent of such interasty; . .

3,16 - First fixed aitarges in mssxaat nf hwk debits by way of f‘rst: fixeﬁ ehargef N
oAy el prasent and future book and other debts, revenues and moﬁetary claims
of ar pwing to such Chargor, Including the' Receivables, and (b) all rights and
- clafins of whatever nature of such Chargor now, o which may at any time be,
: held: or &mayﬁé by it- against thiled - parties and against any security and
" guarantees in raﬁpect of fstsa:h de’sbts mv&mueg o r:iaima, nchuding the
_Recaivabias, . o o S
C B4 First fixed s:i:a:*gsez on- Specified Bank ﬁaiam:as = by way of f‘ rat fived
SRR z:ﬁafge each of the SﬁéClﬁed Bank Baianﬂes in réspect af such Chargor;

R % A -_i-‘wsi' ﬁxmi acharge on ﬁti‘%&i" aank aaiam:es& by way m‘ fzrst fiked chargs; 2
L el of Jts Bank Balances (but not including any ‘Specified Buasnk Eaiances which
Care SUb}m‘:ﬁ toa %izd f’xad x:&%arge nnﬁez‘ Ciatzsa 475 .

: 319 . F;fst f;x&xﬁ c&arg& G xﬁtaﬁentuai ?mperty by way af ﬁmt fixea‘ chargsz—:,_ -
B | i Inteitgx’:wai ?mpﬁriy {ff any) owned by such {I?rargar ar in whs{:h such
Chargf}r has aﬁ mteregi: f(ta the exteﬁt af sm:h intaresty; _

CEAIE Frmt f:xeé c&arges if. respec!: af ﬁutﬁar;satmns and Derivative
ST Faym&nm-« to the extent that suc:h Authorisations and {}erwatw& Paymem“s
are intapable. for- any. reason of izemg ‘efféctively. ass gﬁed ‘pursuant to:
Clauges 30 1 ;:r 3.2.3 respectively. butare: capabi& ‘of - haing eaffez:tsveiy-

~charged, by way “of first fixed charge, (a). the benefit of all Authorisations held -
" or utilised by such Chargor in conhection with.its-business or the use of any of
“ojteassels and {b) the 14 o recover: armi réceive all Derivativie Payments
which: ma? at’ any tfme ?::a*szeméz payaﬁﬁie t{; ‘such Qhaﬂgef in msgmct of such

L }.Aathr}r sat fms, . SRR .

e 0 s T F:rsi: fﬁced tharg& ﬂﬁ ﬂﬂﬂtfﬁﬂtﬁ = tﬁ the exi:eni: t?zat i:hay éa mt faii w&hm
@by other provision of this Clause 3.1 (Fixed Cbarges} by ‘way of first. Fived.

- charge all:of its ﬂghts zmafer eaah _agreement ar z‘jscument m wh i suf;h_ _

: _.i‘:%aai*gas' sa gaat'ty,. S T . S o '

R Fzmz f;xeri charga on ganﬂwﬂ! ami ﬁn:aﬁati r@apmﬁ - By way. of first f‘xed: '
: . ahaz‘ge, aif the goodw ill-and. unsalied Cap taE ‘of such: {‘ji'sarg{zr, am‘j o

R 16 s i B ?irﬁi fixed: sharge o ai:m:r Assamamﬁ Rzgﬁts o E:v; way - of firgt. fixed:
Ll dharge, the benafit of all Associated Rights relating to- af;y af the assels of such
- Chargor, In each case to the éxtent that such Associated Rights are capable ‘of
-~ being made. this subiject of & fixed charge dnd are not dtherwise the subject of

: -'-any vall d ﬁxe{f chat’ge pur’auaﬂt ta %:his E}eed .

-+ R Aasrgnmmats b? way of 5‘3‘3‘“‘3

As further contiriuing Seclrity for the payment of the Secured Dbligations, dach Chargor
assigns absolutely to the Semnty Agar;t aif {%f amj} ts rights, titie -and intérest in and to
: .the ﬁ}i[awmg aﬁsam .

R 5 | : iathnrtsatwns gy th& extérzi‘ that Ehey are m;}abie of being as;mgﬁed :
S wikhsie regliiing congent or aﬂy otheraction, all Authorisations Held 6r utilised
-y such Chargor in conhéction with its business or the use of any of lis assets.

- and the banef;i: af aﬂy Dert sfative Paym&rsi' ini respeci: af such Authorisations;

3.2.2 _mss}ranms aﬁd; xnmmum ?rs:tme:ﬂa ~the. Imuram:es ami the immﬁf‘ tofal
‘Insurarice Proceeds of Su(th Chargor; and :

R T S S e
- R by dndd mintgeda s . . .




3.2.3 Assoctated Rights and Derivative Payments - any Assoclated Rights of
R -Digrivative Payment which are not the subject of & valid fiked charge pursuant.
to Clause 3.1 (Frx&d charges)y of this Desd or valid assignment pursuant 1o
Clauses 3,2.1 to 3,2.2 and which relate to any of the assets of such Chargor,
whether or not such assets are sgsbject to & valig fived chafge &r aﬁségamam' -
pursuant to this ﬁeed . o

: 33 : ﬂai;::a of tzharga or asssgument

'3;3,_1-. - Each Chargt:ar, ::vr, A ag;zmgmat&, reievaﬂt Eﬁgfﬂ & E}wﬂer &hall, pmmgztiy Upen
- peceiving o request to that effect from the Semﬂzy Agent, glve notice of each
{:harge ar assigriment af alf (if any) ks vight, title and interest iy and o

3,-3;.1-,-1_:- “othe Instrances and Insurance ?rm:e&::ig by sending a z‘;{:tice in
: : .--th& o of Part 1oof Scheéuﬂ 3 {Naizc&s} Dwith such
memdm&nts dg. the Secursty ;@g&r}t midy-agree arzfi;&r reguire)
éuﬁy mm;&f&teé Yo aach of the other parties to the Insurances
§g::mv ided that fio such reguirement shall: apply in relation any -
Insurances: where the Secutity: Agenfz is noted on %:he relevant
pailg;es a3 ae:nmsur&d}, and. .

3332 et any tima Whﬁ%ﬂ an: Even _fs_f ﬁ&fau!t has occurred and is
oo eontinuiig, the: Becelvablés orother Charged Debts by sending a
notice in the form of Fart 11 of Schedule 3 {Notices) {with such

.. amendmients as. the S&cunty Ager;t may agrée ahd/for raquire)

duly mmpieteé to each &ehmr n respect ‘of such Receivable or -

o :'E:hargad %znfsi:t 3 . L '

S P e U, anﬁh Chargef shaii usa aii reasonahia enﬁeamurs te ;}raﬂure S:hat wathm 5
o o Business. Days of the date of its recelving @ request under Ciaus& 334 m give
“notice ‘to. the relevant - other- ‘party; -each such: othar: ‘party. delivers .an
“acknowledgement to the: Sacurity Agentinthe farm of the a{:knf)wiadgamant af
riotice endorsed on-a copy of the: re:‘«:ievar;t notice afs set out ih Part Tor Part 11
uf $€:§’tﬁﬁi§f& 3 {f\iz}i*;ces} .

=T .:_ ﬁcsauaag eharga '

3 4 1 o 3%5 furti*ze‘r mﬁtmumg securzty f&r fhe ;}aymemt ii;scharge :amci perfﬁrmﬁnce to
. Uthe Security’ %gent of the Sectired Obli igations,; ea«.::h ‘Chargor. charges in favour - -

“of 'the Security Agent, by way-of first: floating. charge; all its: assets and

- undertai{mg, wherever. im{:atad batfr gr&s&nt and future. . .

- B2 . The ffaatimj.; a':harge ﬁf‘ﬁaﬁﬁd by e::tasase 34100 def&rr&di in reiatmn to éaﬂh -
. Ghdrger, in point of priority to ali fixed: Sacurity validly and effﬁcﬁv&fy created
by such Chargor under any of the Transaction Security Documients in favour-of
- the Sea:ursty Agem‘ as 3ecurity for the S&Qiii‘ed thsgatmns, :

' 343 Thedl Hloating aharge a:rsatad bv thts {ttauses §s & quai;fymg ﬁeat ng. f:ﬁarge fnr t?ae
. purpose Gf paragraph 14.0f Sc:ﬁacfuie Bl:to the Inaalvem:y At

) 3.5 ﬁanversmn of ﬂnatmg nharga
351 "i"he Samﬂty Agen% may, at any time, hy riobice in wrsting tr:e any Gﬁafgar,
: convett any fk}a‘fmg pharge created by this Déed into & fixed chaige as regards
SUCH. assai:s as it shall specify In the relévant notice if:. .
3 S 1 i _ ' _'»:-ar% Evertt g;f m&fauﬁ: hﬁﬁ ﬁcﬁzwred wi’smh 54 mrtt rmmg,, m‘
. "3;-5'.1-_-.2 ' the Secumty Agent s af the view that {8} such assetﬁ @re I
: . dangef. of being seized, (b) any:legal process or ekecition is

being enforced agaéngt sueh. -asgets, (6} such assets are
ptherwise In jeopardy or{d) steps have hesh taken which would,

smar SogasITaRA IR . O
7 Joly 2048 dsegala- . : -




I R ~in the reasonable opinion of the Security Agent, be likely to lead
: _ : : : - to the appeintmient of an administrator or administrative receiver
-in relation to stch Chargor {or sueh adimnistrator of

c . _ . aduiinigtrati ve receiver has been appamte{i} or to the winding=up
P o o . of such Chargor.. '

3,52 ﬁy wiay of fasrl:her assurance, 5{3{:}1 {:haz‘gﬂr ﬁhali, ;:rmmptiy fai!awfng seryice of
- such:onotice upon ity execiite & fixed cﬁarge gver sticly assets iy such fortn as
the: ﬁes:ur;ty éga-::nt shaﬁ reqmre. - . o

CEET L Autamaﬁie; cnnvars%on af ﬂﬂatmg ci‘iafgta

"”.:En addftttm t@ arzy @ mz,smstaﬁces Eﬁ whi::h any ﬁsat ing. z:harg& ::re&teci under té‘sis Seed wﬁ
-.cs*ystezit se altomatically Under tha’ gaﬁemi §aw, and wit:hcsut pr&gudzc& to the aperation of
Ciause 3 5 {C&nvemmn of floatihg ﬁfzarg;e} : i . .

: 351 ¥ ams Chargor. creates.-(or purp{arts to. ;:reai:ej ahy. Eieaunty on orover an%; z::f
L UERIL the Floating Charge -Assets. [other than Parmfi:ted Seazr ty} without the ;3?56?‘ _
i wmtt& &b '&ﬁt af tha Secuz'éty #&Qﬁt‘fi; m“ : _ o

C3e2 if any Chargar convenes. any meetmsg of: its mﬁmbes‘s to {Zﬁ{lﬁéd&r = resolution

) CrE T relation tots w;némg U orifa iguidat{m acimtmstmtive receiver, receiver,
3 3*a;immistratar or another semiiar aﬁ’ cer is a;:ma ntecé m res;}&ct of sach Chargor
o any of i ts af,sets, _' i = _

then amf ir-any suﬁh ev&nt, aw §Eaatmg t:harge f:raated hy this meed n reiatsa:m f:& such
‘Chargor: shall; withatt “any. notice -being given: uﬁ{iﬂf Clause 3:5: (C@RVEJ“S{G?? o fiﬁ}aémg .

:chafge} and: mmediamiy upon such event occurring, be. mnverted into’a fixed charge
-pvear-all the agsets which imm&dzat&iy ;:}r or o shch: caﬁverséen campfssed the" Fiﬂatmg
_{?harga Aasets ﬂf sm:h Gﬁargcxr R _ SR

37 't’:antzmting ﬁemrztsg

: 'i‘?m ;}mv sions af ?;E*;is D%Ei‘i wiit apply at all t;mas (a): rﬁganﬁgss of i:fm zfatia ol W?&I::h amf

" of the Secured thxgatsaﬁs was tcurred and (b i respect. ‘of ‘the full amoint of the .
-S&mred Obligations at the: Fetevant time even if, at seme other time; the amount’ of the -
Sacsifed Ohligations: has been: less than the amount at'the relavan!: fime or thﬁra hasheen
"o ;‘mrt ﬁf the Qemred Ghilgatiems avtstaﬂtimg B o

. 3.8 Mismiiaﬁamaa

3’{3;3_;--. . AEi the Seauraty z:reateﬁ by thﬁ ﬁeeﬁ by any Chargar iz made with fu! title
: guamnt&& i aﬁccr{iance ‘with the Law of Property {Mﬁsc&} aresls varﬁzans} '
. Aﬁi‘i 1994% : _ .

3B Ciausm 3 14 to 34 13 Em‘:kzs fve shall be read and {:{xnsi:med a5 If each asset
: o ::!escnb&é and‘ each agsezz mmg:arlsagi withm any- ::atagt:sry z}f assat desmba& i
 ade SUi:}jﬂf‘:E to & first fxeé a:harga and tk’éé"vai dity and effezst fuerisiss- of ench
~ siseh fixed charge will.not be prejudiced by any other such f‘ rst ﬁxed s:hargﬁ- L
B i:e g fetsr;z:l fok t{: i:aa fuiiy vai d ﬁf‘ effactwe as suf.:ia '

CmEI : ?he fact that ncn, B ncampleteg detaiig of any:; pamezﬂar Secured: Assets are _
© o inclided oy inserted In any ralevant Schedule shiall not. affect the vatidity or
anfnme&h i;ty af t?ae s?iargea cr&a‘ceti t}y th;s E}eeﬁ '

EeR: ) - ' The Sactrity Agent. undaﬁak&s to eat:h f:?&arger thiat it -shall do’ ali Hich ac:m or

execute all such documients as any ‘Chargor may r&asanahi;s spgmfy to relesse -
from the semrliy craatee:i hy th s De&ﬂ

irid SHIOER TS . : : I o
. EF3uly 2008 maogradin - o
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385 ._The Sﬁmﬂty ;&geﬁt "aﬂﬁrms that tha

B4 any lease in respect of which the creation of such security s
s oo ekpessed toobe prohibited or suf}jeci: i the. congent 5f #
superior Eanﬁiarﬁ and.

- 3;58,4;2: any ﬁhams the creation f:rf semrﬁ:y aver w?su:h i prﬁh!hft&d'-.
: - howsoever,

' -_m &ac;h cage, ;}mmptfy fﬂiiﬁw ng. récéipt of any foties {in the formi of. & .
cestificate signed by. a director of the Chargor {upon which the Security Agent -

ghall Be entitled to vely without Hlabl I;ty ‘ta.any person)) from that Chargor that

- forfeiture or other procesdings: or, in the case.of shares, actiohs under a
shareholders . agrgament or arrangement that would %;za adv&zr&a by the
commercial inferésts of ‘the Group have been threatened as a- result of the -

creation’ of such security.  The: r&ievant Chargar ‘shall; on mqmsﬁ af the

Smufity Ag&ﬁi, pay Bl rﬁasamhie ms;ts inmr‘r&d by the. %ezc:urzty Agef}t i
daing g0, _ .

on any bank (an "Aécount. Baak"} which ‘aperates any ‘account over which.
semrity is areat:eé andﬁr this Daed {Gther than the Collection Accounts) notice:
P ] Gut 2t Part 1 of Sehedule 4. ‘Each Chargor shall use all
'massmbia 'née&mum_ ‘procure that w ithin 10 iﬁaamess Days of the date of
. any ‘Account -Bank ‘receiving such d notice under. this: f:%ause, such “Account
‘Bank delivers an- aﬁknawiedgement to ‘the: Se{:urit? Agent in the form of the

' a&kmwi&dgemant of niotice endorsed” on a copy of ti‘ae rﬁlevar%t notice as et
ﬁut in. Parﬁ: I af Scheduie 4

' 38ﬁ The' Sae:artty Agant ﬁﬁiixﬁﬁ t:ha benei‘“ i: ﬁf tﬁss E}eeé on twﬁz f»f)t‘ the Seaumé._

; :Qarttes : S : LoEud :

387 The S&curty Agani is not Qbﬁged m {iﬁ any {:f E:he fallew&ng m resf;ser:’f af aﬂy-
- _Sacur‘aff Aﬁs&‘ﬁ : e sl

'_ ::_it_;&_?._l_:_ . '..perfarm any eE}i gatmm :af thia Chargarg

_-3#"84'"1}'-:;2 S mai«:e arzy pa’;fmant*' -

3873 make ‘any enqu;w a5 to i:he namm or mffm amsg r;ef aﬂy payman&:
R - received by Et ar the {’:harg;ar; .
3.8.74 g}resent or file amf i:i& e of kak& an? ﬂthér aéﬁ;&:ﬁ to. collect or -
. enforce the payment of aay amwﬁt to wh;ch i or the Chargor
 miay be entitied; or _ S :

N 3 8 ?‘ ' exercige’ amf rights to-which it of %:he ﬂhargur mayf t}ﬁ antyti&d

N 'Fumﬁm Assuamﬁs

Each t:har*gar s?’xaii {amf thﬂ First Qhargﬂr shaiE pmcur& that aaah athar {:f*aargc;r wiii} _

pmmptiy do all sush acts oF exe:cate aii such ﬁcc&;mants {mc ud ng ass:gnments
transfers, mortgages, t:hargesg fiotices arid r;si:rm:tlcmsj ‘A the Securty &geni oF any

. Recelver may reasonably require (and in such form as the Security Agent or any- Recaiver

‘ndy reasonably require) in favour of the $&curity ﬁ;gem: or its narmines(s)-(a) to creats,

- perfect of protect the. Security created or-intended ‘to be created: or evidenced by this

Deed or for the exercise of any rights, nowers; discretions and remedies of the Security.

Ageni: or any Recgiver or any of its Delegates or suh»&eiegates provided by or pursuant to

FHis Dead {i‘i{t uding tm giving - af any. fioti ce, order oF direction. and the making of any
filing or registration which, in any. m;cﬁ case, such person may think expedient); (b) to

coffer on the Security Adent; its nominee or the Secured Parties Security over any
©property or assets of such Chargor located in England and Wales or any:other jurisdiction . .

equivalent or similar to the Secuilty intended to be created, or exg}resseé to be created,

e

4 Gl 2618 Mgl

kavant Cﬁargar is: autﬁemﬁd to serve .
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6.F

: -'1;-}333’5255%&?&?1&?&& #J'iﬁ WAR&AE&TIE&

i circumstances it
Clatise 6,3t ‘be
fmstmg ai: each wch Eatm’ ;:%ata e

Each C%;arg@r fur%:hér repres&nts amf warraﬂts :

h I:sy this Deed; arzﬁiim (r.:} o fa:: iﬁtate‘s the realisati ﬁt’% fsf tha assets wh e:h are; o are
intendéd-to §:’:e thi- sub;&c%: af this Deed;and -

- i:ai{e & ¥ aw:ia am ﬂﬂ s is avaiiabi@ m # (mﬁlu{%mg makmg alt #ili ngs aﬁd r@gistratians amf
. the payment of all fees and Taxes) as may be necessary for the purpose of the creation,
‘parfection; pmtentiaa or maintenance of “any. Secutity vonferréd or infended to- be

ccmfefrecf Filed i'he ﬂee:urz{g Ag;&rzt: by or gmrsisarzt to this Qeeﬁ

ﬁEG&TI&fE F‘LEQG‘E

. During. tt‘re Sec;z;ruty Peri(}ci and wit:hm;t m‘&jﬁédt{?& t@ the obit gatiuns i the Faclity
-extend, or. permit to subsist, any Security over any-
©of ity asgels; nor rhay: it (a} sell, transfer or othérwise dsﬁp_"'“ﬁ r}f" any of jts assets on
Termid that thev are or may be }aaﬁed folor re~a€qmred by an. Obligor or &ny other

Agreement, no Chargor: shail create,

memi}ar of the Gmug::, {b) selly transfer or stherwise dispose of arsy of its receivables on

N raz:msrsﬁ terma, {(:} aﬁter‘ iﬂm any arrangem&ﬁt uﬂdar wh z:h mx:meyg é&siats G;‘ the hez’;eﬂt

i as:suunts, or {d} &nt&r ;nf;a any sih&r ;arefﬁrenti i arrangement hau ng a- simziar effact o
“any of the afrangements or i:ransaﬁﬁsns previm;sty deseribed: 1 this Clause 5. i, In any
. rrgase Indrcumstances where the arranige meﬁ’e o transaction is’ emt&r&d into primarily'as a
methsd af ranssng Fmam’:i ;_

Indabtedness m' Gf fmaﬁcmg the acqms;t;{m saf :ars ass&i:

: Withmut ;:am;ué f:ﬁ: to tha fmﬁ gatmns 2% g:!m Faczi;tgg Agreﬂfm&nt Ciaus& 5 1 dazas no%: &ppiy
. fo any Security o (as the casé may he} Quas -*Séf:ﬂﬁt‘,? which i3 Perm;tted Semﬁty or @
_ Parmitta{sﬁ Trarssactmrt, o _ _ _ .

' ﬁacﬁ {Zhaf‘gnr re;}msentﬁ aﬁd warrafttﬁ m the Secuﬁty sfagen sn the date f}f t%'ﬂﬁ Qﬁﬁﬂ i
- the terms of the Applicable &gyraﬁaﬂtamm, in ¢ach case asiif expressly set out'in this.
+Deed and so Tar as applicable to’ such Chargor or the Seaured Assets of ‘such Chargor.

ﬁat:ﬁ of ‘the: }%;:tpimabﬁﬁ R&;:smsentaﬁaﬁs is made by ‘reference to tha facts and.
fig “at the date of this Deed or, where fieemed pursaant o

‘répeated at @ iat&r dat&; hy r‘eferenﬂe t{s th& facts antf ﬁ;rcamstancas'

“purposes ‘of the: pmmatmr@ ‘pfrhe succkgy of ity husmﬁss ‘and has glven due

NG ideration t6 the terms ‘and: conditigns of the' dac;ummts gvidencing the .
. Secured Dbligations and of ‘this:Dead and has satisfled itself that there are:
reasonable. grounds: f_m' behaymg ét}mt by ex&cuting ‘this” Deied it will derive

e:nmm&sma bamﬁt

g f”Mattem ai’femtmg Eﬁares -

| Agrsement) remain’ the soleé béneficial owner of the Spacified

' _’-‘52 2 1 . It gL amﬁ il {sava ag’ t}tﬁ&rwgse pe;mit‘tﬁsﬁ hy !:he Fagility

" Bhares and of any othei Shares’ acquired by it, or it which it has

- segulred 8 henaf icial Interest, after the'date of this Deed:

v It hais Tt ‘nominated _a_'f;c}f:ha?r pérson or ':;aef'soﬁs- th enjoy or
SOt exerdiseall orany of its rights as the registered holder of the
Specified Shares and’ (save where the Specified Shares. have

been registeted in the name of the Security Agent of ts nomines
. pursuant to the pravisions of this Deed and save as otherwise =
agreed by the Security “Agent of permitted by -the Facility -

Agreement) it Is and will remain f;#”;e a%:;samte iegai awner of the

'__5;3&{:&? ied Shates.

o ' 11
F Ry 2OER sl . .

&2 R -{:nmmammi haneﬁt = It: ﬁﬂt&m ;nte this &ee{i e gac;z:é fa:i:h ami ﬁar thﬁ; -
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71

7.2

7.3

o

2.5

76

o "'::Ferfarm It wsif ai: alt t%mes cam;:zly w ti’; tl'te i‘ermﬁ (expres:s ﬁr'
. ;:af aii f)tbﬁf ﬁﬁb%_a}ﬂmmmts : g = -

o B2aa. - Meither the Shares nor the Distribution Rights attributable to the
- Shares are subjsct th-any.- Hen, charge, equity, encumbrance;
option to purchage or similar Fights of any person, othér than a .

Permitted Security or Perimitted Tramsaf;tmn,

62,24 - TThe Seeurity. Agent is enf: itled to be regl gtered or tn reqmre #

nominee to be registered as a member of each of the relsvant o
© comparies t0 which such Sharss relate without any right of the

board of directars of any such company: v refise. registration o’

to consent 1o such registration {mh; sumec{ to satisfaction of

::méitszmg

. priority Sécurity over the assets which are ekpressed. o bé- subject ‘to such
Lo BeCurty {gth@r thah-as c@nt&mr}mtﬁd by Intercraditor Agreamant) and: those
e assets are. rmi: subgect to. any gecuriﬁg_ather thaﬁ permltteé Seﬁurity

the S&wz’ity

iﬂ\i ﬁﬁﬂfﬁﬁiﬁﬁﬁ

' '?h;f_f:su-g?}émt-_-'tha-_s&'carﬁkty Period, each Chargor undertakes to the Security Agent in. the
. terms of the Applicable Undertakings, in.each case o far as applicable to such Chargarer
.- the Secured Assets of such Chargot (ag if expressiy set out m_ thfs {aeed) amﬁ aisa in tE";e o

--'tesrms {;F the: f@iiawsﬁg gm}usﬁraﬂs 'of-.th;s {:iause i : S . . '

mpiieéjaftﬁis t}ééd and

_pwaur& th,at no. smmm&:a wli ) dﬁ £etd um;t {ﬁ de am,fth ng, or aimw aﬂyth ng to E:ae aﬁaaf: or
‘oniitted; the result of: ‘which may bein any way to {%&ﬁmsxamf jeopardise or otherwise

;'a}udice ‘the: value: to the Secufi ty Agent af- thﬁ Seﬁurity craated: by thiz. E}aﬁfj or the

' pmﬁty of: its raﬂkmg as expr&ss&ci zn this E?eed

' '-_-Qi:sewe cmfenants = It wsEi @b%s‘ve ané ;}erﬁafm at t:weﬁantg ami st pui&t oS fmm

- time o time on its g:azart o -be ;mrfas‘mad or abﬁewe{i and’ affaz::t;ng any of the assets

~oowned: by it orin wi’}tcis it has an. mteresfr or ﬁze wagf in. whsf:h it i}SES or bertafits from such
-ﬁ&SEtS : AT Lo : ) . AR

Ohsérve Iaws 1t will Aot do or Gt to cia ur aﬂew anythmg m be deﬁa %F‘% Felytion to the

- Bogured Assets: w_rhich WauEd nf’riﬂge any laws affecting {whether dim{:i:iy o ndir&etl‘y') the
Sacured Assets and will comply with all notices, orders, injunctions and manﬁatﬁw-
.prﬂpasaiﬁ served on it issued or made hv any'local or other authority or governmental
agency, or by jts: Eam;iksrzis relating to any of the Secured Assets or its ise of them, and

will serve within any relévant time Timit any. tcunter nmtifse necessary. of desirable to

prasarve thevalue of any mah Secured Assets,

--j_Effect r&gsstratmns " it wsil effed all. reg sts‘atmns, mai«{e Al fliings or a;a;nimatmm anf:i '
_pay. all Taxes, r&rstsf fees or dues nécessary to k&eg:x in full force and effece; and where
nems&ar? to renew ‘or extend, 8if the Secured Assets ‘and such Chargor's right to make. )

full use and’ eniz:ﬂg %:ha fuii b&mﬁt of the %mmd Am&ts

Qﬁattala - se r&qaested by zhe Saauﬁty Agent, ii: will place arnd inaintaln on esch

_ f:h&t%:gi__the_ value.of which exceéds £250,000 and which is expmsmd to be subject to a
- fixed charge under this Deed (save for any chattel which s primarily located underground
“in the ordinaty course of thiat Chargor’s business), it & <donsplouous plade;, an

T e R IR : IR

LA e LS malhinds

_ ; " pach of "he furth&r repr&sentatmr}s and
‘warranties: sat Ut inClause. 62" {other than th:aﬁe atekmises 6.5 ACommercial benefity
and 6.2.2.1 which aré not regeated) shall be deemed to be repeatec% on each- day during -
_ Period o which. representations.: and Wwarrantiedset ot in cthuse 21
_ '{&ﬂ;};&mﬁtaﬁwnﬁ) {}f the Fac:;hty Agmemenﬁ are, ot ;ara deamad to be, made GE’ ra;;xeated

523 i ;'-:':?riartty aaf Sef;t:my Tf’tﬂ $8€23i’ity nmatezi i::vg !;i'zgs Saed {:cmst i:t,fta& first




' Semn{yégen{}
4 A Land Ragxstrv w0 _
- T?;??Q’i S 1 re!atma o a! Kw f-‘*mgxertres, zi: shaii apply o the Larzd Ragmf:rar fo c:zntar an’ - .
e the reglsizer against the title ‘number.