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In accordance with
Sections 8594 and M RO 1
8534 of the Companies

Act 2006 Particulars of a charge Is Lase orm

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companteshouse gov uk
last page
< What this form s for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there Is no www companieshouse gov uk
an instrument mstrument Use form MROS
This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the ct
delivered outside of the 21 days it will be rejected unless it i1s acct
court order extending the time for delivery *A34J62ZK2"
You must enclose a cerlified copy of the instrument with this fom A35 27/03/2014 #77

scanned and placed on the public record COMPANIES HOUSE

Company details Ezﬁ:b I] | S ryrra
comperymver [0 [3 [1 [ [5 [« [o [5 > Flngo s

Company name In full I WYG INTERNATIONAL LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

I Charge creation date
Charge creation date ['12_ F‘r 'W 'F; [F ’W ’F 4 7
I Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name |BNP PARIBAS BANK POLSKA S.A -

Name

Name

|
|
|
Name ,
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Skills 04/13 Version 10 Laserform Intemational 4/13
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MRO1

Particulars of a charge

Description

Please give a short descrption of any land (including bulldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

N/A

Continuation page
Please use a continuation page if
you need to enter more delails

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corpcreal or incorporeal property not described
above? Please tick the appropriate box

[¥1 Yes

(] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

(] Yes Continue
[v] No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes
[] No

CHFP{25
04113 Version 10




MRO1

Particulars of a charge
I Trustee statement ©
You may tick the box If the company named in Section 1 1s acting as trustee of | @ This statement may be filed after
the property or undertaking which is the subject of the charge :L‘;:eﬁggg;m of the charge (use
[]

I Signature

| Please sign the form here

Signature Signature

X (A CAhton MolCadab L,L,ID X

/ This form must be signed by a person with an interest in the charge

CHFPQ25
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

mmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do riot have to show any details
here bui, if none are given, we will send the cerlificate
to the company's Registered Office address

[Cumm BEYE/SEGA/107260.00278

| Company name

If"“’rlress Mitre House

CMS Cameron McKenna LLP

|160 Aldersgate Street

ILondon

| Post town

, County/Region

e e lefr (2] efol>

I Country

|Dx DX 135316 BARBICAN 2

|weprme 020 7367 3000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

[] The company name and number match the
information held on the public Register

[} You have included a certified copy of the
instrument with this form

[J You have entered the date on which the charge
was created

[J You have shown the names of persons enfitled to
the charge
You have ticked any appropriate boxes in Sections
3,56, 7&8
You have given a descniption in Section 4, if
appropnate
You have signed the form
You have enclosed the correct fee

[ Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

ﬂ How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below:

Far companies registered in England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhalf, 32-38 Linenhall Street,
Beliast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04/13 Version 10




CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Charge code: 0319 5485 0011

Company number: 3195485

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th March 2014 and created by WYG INTERNATIONAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th March 2014

@"

Given at Companies House, Cardiff on 1st April 2014

&

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Dated 24’ MM«:L\ 2014

(1) WYG INTERNATIONAL LIMITED

(2) BNP PARIBAS BANK POLSKA S.A.

CHARGE OVER ACCOUNT AND DEPOSIT MONEYS

THIS DEED 1S SUBJECT TO THE DEED OF AMENDMENT AND PRIORITIES
(AS DEFINED HEREIN)

CMS Cameron McKenna LLP

Mitre House CERTIFIED TG 8 - +RUZ AND
160 Aldersgate Street  COMPLETE COPY OF THE ORIGINAL

London ECIA DD CAAS CamEton m fein/h o o
pate 257 3 / Lol
T +44(0)20 7367 3000 CMS Cameron Mckenna lp ! """

F +44(0)20 7367 2600 Mitre House, 160 Aldersqate §
London ECTA 4DD g treet

SEGA/107260.00278
EXECUTION VERSION

UK - 69410677 9




R O A

—
-0

[ U G —
20 ~ L BN

19

Table of Contents

Definitigns and Interpretation .
Covenant to Pay

Grant of Secunty

Perfection of Secusity

Further Assurance .
Represcntations

Undertakings.

Enforcement of Secanty .
Extension and Variation of the LPA
Power of Attorney

Applicanon of Proceeds .

No Liability

Set-Off .
Effectiveness of Secunty
Payments.. c e -
Expenses, Stamp Taxes and Indemnities
Certificates and Deternunations
Parual Invahidity .. ..

Remedies and Warvers

Notices B
Counterparts . . .. .
Assignment .

Releases

Governing Law

UK - 69410677 9

A - L R T

i e et e e e g e e e e o b
T OO WO NN R W W NN




Aats
THIS DEED is made on the /f]’ day of March 2014

BETWEEN.

{1 WYG INTERNATIONAL LIMITED, regstered in England and Wales with company
number 03195485, whose registered office 1s situated at Arndale Count, Otley Road,
Headingley, Leeds, LS6 2UJ (the ““Chargor™), and

(2) BNP PARIBAS BANK POLSKA S.A. registered in Poland, having 1ts branch office at Suwak
3, 02-673 Warszawa as lender (the “Lender™)

WHEREAS

(A) The Chargor enters 1nto this Deed 1n connection with a bonding facility agreement dated 8®
December 2009 as amended by way of a letter dated 24 June 201) and made between, amongst
others, (1) WYG International Sp z.0 0, WYG Consulung Sp 2.00and PSDBSp 700 as
borrower and {2) the Lender (the “Bonding Facility Agreement™).

(B} The bonds histed 1n Schedule 1 have been 1ssued by the Lender pursuani to the terms of the
Bonding Facihity Agreement (the ‘ Bonds™)

(8] The Board of Directors ol the Chargor 1s satisfied that the giving of the secunty contmned or

provided for 1n thus Deed 15 1n the interests of the Chargor to continue the Bonds and has passed
a resolution to that etfect.

NOW IT IS AGREED as follows:

1.

11

Definitions and Interpretation
Defimtions

Terms defined 1n the Bonding Facility Agreement shall, unless otherwise defined i ths Deed,
have the saume meanings when used 1 thus Deed and in addition in this Deed

“Account” means the interest beanng account (account number 115490235, sort-code 406384
with account name WYG International Limited) opened or to be opened n the name of the
Chargor with the Lender on or before the date of this Deed and/or (where the context permits)
any account from time to ume substituted for or additional to the same (including in cach case
such account as redesignated and/or renumbered from time to tume)

“Bond Redemption Date”: means the date on which the Lender confirms to the Chargor that

(a) the onginal bond document is returned to the Lender (or, 1f applicable, if the onginal
bond document has been lost, a letter 1s received by the Lender on headed notepaper
from the thurd party beneficiary addressed to the Lender confirming that the onginal
bond document has been lost or otherwise mislad and will be destroyed or returned to
the Lender should it be found subseguently accompanied by independent written
confirmation satisfactory to the Lender that the signatory to such letter 1s duly
authonsed by the third party beneficiary to sign such letter (such confirmation to be,
procured by WYG pic on a best endeavours basis)), and

(b) the Lender receives a letter addressed to the Chargor or the Lender from the third
party beneficiary on their headed paper confirrung that the habidity under that Bond
has been irrevocably released {or substantially sinular language with eqmivalent effect)
and 1n the case where such onginal bond document has been lost and not returned to
the Lender (in accordance with paragraph (a) above), such letter 1» to be accompanied
by independent wrnitien confirmation that the signatory to such letter 15 duly authonised

UK - 69410677 8




by the third party beneficiary to sign such letter (such confirmation to be procured by
WYG plc on a best endeavours basis)

“Charged Property” means all the assets of the Chargor which from time to time are the
subject of any securily created or expressed to be created in favour of the Lender by or pursuant
to this Deed

“Default Rate”: means the mterest rate specified as defaolt interest 1 the Bonding Facthiy
Agreement

“Deposit Moneys” means all moneys which must be 1n Euros from ume to ume deposited 1n
or standing 1o the credst of the Account (1acluding all moneys 1n any currency representing the
renewal or replacement of or for any such deposits), ail interest from tme to ume accrued or
accrumg on all such moneys, all or any moneys payable or repayable pursuant to such deposis
ar 1 respect of the Account and n each case the debits represented thereby

“Expenses” means all costs (including legal fees), charges, expenses and damages sustained
or meurred by the Lender &t any time i connection with the Charged Property or the Secured
Liabilities or in taking, holding or perfecting this Deed or in protecting, preserving, defending or
enforcing the security consututed by this Deed or in exercising any nights, powers or remeches
provided by or pursnant to thys Deed (including any nght or power 1o make payments on behalf
of the Chargor under the terms of this Deed) or by law 15 each case on 2 full indemmty basis

“Finance Documents”. means this Deed, the Bond and in respect of the Bond only, the
Bonding Faeality Agreement and General Counterindemnty.

“General Counterindemnity” means the general countenindemnity entered into by the
Chargor 1n favour of the Lender on or around the date of this Deed as supplemented by a
general countermdemnity entered into by the Chargor in favour of the Lender dated on or
wound the date of s Deed.

“Legal Reservatiens” means.

(a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the imitation of enforcement by laws relating 1o 1insolvency, reorgamsatton
and other laws generally affecting the rights of ereditors;

{b) the tme barring of clums under the Linutauon Acts, the possibility that an
undertaking to assume liabihity for or indemnify a person against non-payment of UK
stamp duty may be void and defences of sel-off or counterclaim, and

{c) similar principles, nghts and defences under the laws of any Relevant Junsdiction.

“Liability Period” means the period beginning on the date of thus Deed and ending on the

date on wiuch the Lender 1s satisfied, acling 1n good fmth, that ull the Secured Liabilities have

been unconditionally and urevocably pad and discharged in full

“Limitation Acis” the Limtation Act 1980 and the Foreign Limetation Penods Act 1984

“LPA™ means the Law of Property Act 1925

“Material Adverse Effect’” means, in the reasonable oprmuon of the Lender, u matenal adverse
effect on.

UK - 69410677 9




(b} the business, operations, property. conditton (financial or otherwise) or
prospects of the Chargor, or

(c) the ability of the Chargor to perform its payment obligations under the
Fimance Documents, or

(d) the validity and entorceabibly of, or eftectiveness or ranking of any Security
granted or purporting to be granted pursuant to any of the Finance
Documents or the nghts or remedes of the Lender under any of the Finance
Daocuments

“Onginal Jurisdiction”. m rclation 1o the Chargor, the junisdicuion under whose laws that the
Chargor 15 1ncorporated as at the date of this Deed

"Party" mcans a party to this Deed
“Relevant Jurisdiction” in relation to the Chargor
(a} 1its Onganal Junsdiction,

(b) any junsdiction where any asset subject to or intended to be subject to the Transaction
Secunity 10 be created by 1t 1s situated,

(c) any junsdiction where 1t conducts 1ts business, and
(d) the junsdicuon whose laws govern the perfection of any Securnity entered mnto by it

“Secured Liabulities” means all present und future imdebiedness, moneys, obhigations and
habihities of the Chargor 1o the Lender under the Finance Documents, in whatever currency
denomunated, whether actual or cantingent and whether owed jointly or severally o1 as principal
or as surcty or in some other capacity, including any habuhity in respect of any further advances
made under the Finance Documents, together with all Expenses and all interest under Clause 2 2
({nterest)

Security” means a monigage, charge, pledge, lten or other secunity interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

“Tax” means any lax, levy, impost, duty or other chage or withholding of a simalar nature
(including any penalty or interest payable in connection with any failure to pay or any delay
paymng any of the same)

“VAT” means value added tax as provided for 1n the Value Added Tax Act 1994 and any
other lax of a similar nature

Construction
Any reference in this Deed to

121 the “Lender”, the “Chargor” or any other person shall he construed so as to include
s successors 1n title, permitted assigns and permitted transterees,

1.22 “assets”™ includes present and futore propertics, revenues and rights of every
description,

UK - 69410677 9




123 a *benefit” includes the nght to demand or receive maney to exercise all or any
nghts available at law or 1n equity, to compel performance and/or to give auy notice,

124 “indebtedness” includes any obligation (whether incurred as principal or as surety)
tor the payment or repayment of money, whether present or future, actual or
conlingent,

125 a “person” ncludes any mdividual, firm, company, corporation, government, stale or
agency of a stale or any association, trust, Joint venture, consortivm or parinership
(whether o mot having scparate legal personality},

126 a “regulation” includes any regulation, rule, official direcuve, request o guideline
(w hether or not havang the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authonty or organ:sation, and

127 a provasion of law 1s a reference to that provision as amended or re-enacted
13 Clause and Schedule headings are for ease of reference only

14 Any reference m this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from ume to time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same

141 there 15 an ncreasce or decrease 10 any facihity made available under that Finance
Document or other agreement or document or an increase or decrease i the penod ftor
which any facility is available or in wiuch 1t 15 repayable,

142 any addinonal, further or subsututed facility to or for such facihity 1s provided,

0

143 any rate of interest, commusston or {ees or relevant purpose is changed,
144 the 1dentity of the parties 18 changed.

145 the 1dentity of the providers of any secunty 1s changed,

146 there 15 an ncreased or addizonal liability on the part of any person, or
147 a new agreement s effectively created or deemed to be created

| Any relerence 10 this Deed (0 “this Deed” shall be deemed to be a reference to this Deed as a
whole and not limited to the particular Clause, Schedutle or provision 1o which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from tame to ume and any reference in this Deed 10 a ““Clause” or a “Schedule” 15,
unless otherwise provided, a reference to a Clause or a Schedule of this Deed

i6 Uniless the context otherwise requires words denoting the singular number only shall include
the plural and vice versa

17 Where any provision of this Deed 15 stated to include one or more things, that shall be by way of
example or for the avordance of doubt enly and shalt not it the generahty of that provision

18 It 15 intended that dus document shall take effect as and be a deed of the Chargor
notwithstanding the fact that the Lender may not execuote this document as a deed

4
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110

21

22

3]

41

42

Any change 1n the constimution of the Lender or tts absorption of or amalgamation with any
other person or the acquision of all or part of its undertaking by any other person shall rot n
any wady prejudice or affect 1ts nghts under thes Deed

Any liberiy or power which may be excreised or any determinacion wiuch may be made under
this Deed by the Lender may be exercised or made 1n 1ts absolute and unfettered discretion
withoul any obhigation to give reasons

Tlhurd Party Rights

Nothing in this Deed 1s intended to confer on any person any 1ight to enforce or enjoy the !
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parties} Act 1999

Covenant to Pay
Covenant to Pay

The Chargar covenants with the Lender that 1t shall pay, perform and discharge the Sccured
Liablities as and when the same fall due for payment, performance or discharge in accordance
with the terms of the Finance Documents ar, 1n the absence of any such express terms, on
demand made on or at any ttme after the due date for payment

Interest

The Chargor covenants with the Lender 1o pay interest on any amounts due but not piud under
Clause 2 1 {Covenant to Pay) from the due date until the date of full discharge of such amount
(whether before or after judgment, liquidation, winding-up or admumistration of any person) at
the Default Rate, on the basts that all such 1aterest will be payable upen such days m each year
das the Lender shall from ume to ume fix and will be compounded with rests on such days
each year 1n the event of 1t not being so paid but without prejudice to the nght of the Lender 1o
require payment of such mterest on demand and at any ume and provided that, in the case of
any Expense, such interest shall accrue and be payable as from the date on which the relevant
Expense arose without the necessity for any demand being made for payment

Grant of Security
The Chargor, as secunly for the payment, performance and discharge of all the Secured
Ligbihities, charges 1 favour of the Lender by way of fiest fixed charge all ol its present and

future nght, utle, benefit and wnterest m and to the Account and the Deposit Moneys

Perfection of Secunity

Acknowledgement

The execution of tlus Deed by the Chargor and the Lender shall constitute notice to the Lender
of the charge created by thus Decd over the Account and the Deposit Moneys

Documents

The Chargor shall promply, following request of the Lender from time to ume, deposit with the
Lender, and permt the Lender duning the subsistence of this Deed to hold and retain, at any
branch of the Lender or with any correspondents or other agents of the Lender all certificates of
deposit deposit receipts and other documents or secunties from time 1o bme relating to the
Charged Property, wgether, where appropriate, with all forms of transfer or other instructions

5
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51

53

61

(duly execuled) relating to the Charged Property as the Lender may trom time to tme
reasonably require,

Further Assurance
Further Assurance

The Chargaor shall promptly do all such acts and execute all such documents (sncluding
assignments, transfers, mortgages, charges, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require in tavour of the
Lender or its nomunee(s)) to

511 perfect the sccunty credted or intended to be created 1 respect of the Charged
Property.

512 facihitate the exercise of any rights, powers and remedies of the Lender provided by or
pursuant to this Deed or by law, and/or

513  facihtate the realisation of the assets which form part of, or are 1ntended to form part
of, the Charged Property

Necessary Action

I'he Chargor shall take all such action as 15 available (o 1t (incloding muking ail fikings and
1egistrations) as may be necessary for the purpose of the creation, perfection, protection or
matptenance of any security conferred or intended 1o be conferred on the Lender by or pursuant
to thas Deed

Imphied Covenants for Title

The charge granted by the Chargor under ths Deed 1s granted with [ull title guaraniee in
accordance with the Law of Property (Miscellaneous Provisions) Act 1994, save that the
covenants set out i Section 2(1)a) and Section 3 of that Act shall extend to the Chargor
without, 1 each case, the benefit of Section 6(2) of that Act

Representations
General

The Chargor makes the representations and warranues set out 1 tms Clause 6 Lo the Lender on
the date of this Deed

Status

It1s a hmted habihty corporation, duly incorporated and validly existing under the law of its
Junsdiction of incorporation and 1 has the power 1o own 1ts assets and carry on 1ts business as 1t
18 beng conducted

Binding Obligations

Subject to Legal Reservations, the obligations expressed 10 be assumed by it 1n this Deed are
legal, vahd, linding and enforceable obhgations and (without irmiting the generality of the
foregoing) this Deed creates the security which 1§ purports to create and thal secunty is valid and
effective, subject to the registrations and filings referred 10 10 Clause 6 14 (No Filing or Stamp
Taxes)
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64

63

66

67

638

69

610

Power and Autharity

1t has the power to enter mito, perform and deliver, and has taken all necessary action to
aunthonse its entry into, performance and delivery of, this Deed and the transacuons
coutemplated by thus Deed

No lLiout on its powers will be exceeded as a result of the grant of security contemplated by this
Deed

Non-conflict with Other Obhgations

The entry mnto and performance by 11 of, and the transactions contemplated by, this Deed and the
granting of the secunty under this Deed do not and wili not confhet with

661 any law or regulatton apphicable to 1,
662 1ts constitubienal documents, or

663 any matenal agreement or instrument binding upon it or any of ils assets or conslitute
an event of default or termination event (however described) under any such
agreement OT instrument

Insolvency and Centre of Mair Interests and Establishments
No corporate action, legal procecding or other procedure or step in relaton to

671 the suspension of payments, 2 moratorium of any indebtedness, winding-up,
dissolution, admimistrauon or reorgamsanon (by way of voluntary arrangement,
seheme of arrangement or otherwise),

672 a cCOmMpOsIIoN, COMPromise, assignment or arangement with any creditor; or

673 the appointment of a iquidator, recejver, admunistritive receiver,
adnunistiator, compulsory manager or olther sinular officer,

{or any analogous procedure or step 1n any junisdiction) has been taken or, 1o 1its knowledge,
threatened 1n relation (o 1t or any of 1ts assets and the above shall not apply to any winding-up
petibon which 1s fivolous or vexatious and 1s discharged, stayed or disnussed withun 14 days of
commencement

No expropnation, attachment, sequesttation, distress or execution (or any analogous process 1
any Junsdictron) affecung any ol its assets having an aggregate vatue of £750,000 (or 1ts
equivalent o any currency or currencies) has been taken or, to its know fedge, threatened
relation tat.

it 1» not unable and has not adnuited 115 inabihty to pay its debts as they fall due (and has not
been deemed to or declared to be unable to pay s debts under applicable Jaw) and 1t has not
suspended or threatened to suspend making payments on any of its debts or, by reason of actual
or anticrpated financial difTicultres, commenced negottations with one 01 more of 1ts creditors
with a view to rescheduling any of ils indebtedness)

For the purposes of The Council of the Furopean Union Regulation No  1346/2000 on
Insolvency Proceedings (the “Regulation’), ity centre of man interest {(as that term 1s used 1n
Article 3(1) of the Regulation) 1s situated in Its jurisdicuon of incorporation and 1t has no
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614

615

616

617

“establishment™ (as that term is used in Article 2(h) of the Regulatton) 1n any other
Jurisdiction

Validity and Admissibility in Evidence

All authonsations, consents, approvals, resclutions, licences, exemptions, fibngs, notarisations
or registrations required or desirable Lo

6111 enableit fawfully 1o enter into, exercise s rights and comply wath its obligations n
this Deed,

6112 make this Deed admussible 1n evidence in its jurischction of incorporaton; and

6113 enable it to create any security expressed to be created by 1t by or pursuant to, or, as
the case may be, any secunty expressed to have been created by 1l and to be evidenced
i, this Deed and to ensure that such secunty has the prnionity and ranking 1t 15
expressed {0 have,

have been obtuned or efiected and are 1n full force and effect, except lor any registrations and
filings referred to in Clause 6 14 (No Filing or Sicwnp Tuaes)

Govermng Law and Enforcemnent

Subject to Legal Reservations, the choice of Enghsh law as the governing law of thns Deed will
be recognised and enforced in 1ts junsdiction of incorporatnon

Subject to Legal Reservations, any judgment obtained in the courts of England n relation to this
Deed (or, 1n the case that this Decd confers junisdicuon to settle disputes on any other courts,
any judgmenlt obtained in those other courts) will be recogmsed and enforced in 1ts juriscaction
of incorporation

No Filing or Stamp Taxes

Under the law of ity jurisdiction of incorporation it 15 not necessary that this Deed be filed,
recorded or enrolied with any court or other authorny 1n that jurssdiction or that any stamp,
regLstration, notarial or similar taxes or fees be paid on or 1n relation to this Deed or the
transactions contemplated by this Deed, except registration of a cerufied copy of this Deed at
Compames House under Section B59A of the Compames Act 2006 and payment of associated
fees. which registration and fees will be made and pad promptly afier the date of this Deed

Creation of Security

This Deed creates or, us applicable, evidences in favour of the Lender the security whuch it
purports to create or evidence with the ranking and pnonty which 1t 1s expressed to have

Without hmuting Clause 6 15 above, 1ts payment obhgations under this Deed rank at least par
passit with the claums of all 1ts other unsecured and unsubordinated creditors, except for
obhgations mandatorily preferred by law applying to companies generally

No Secunty exists over the assels over which 1t purports to grant secunty under this Deed other
than any floating charge aver such assets 1n favour of Santander UK plc
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71

72

73

74

75

Gond Title to Assels

It 15 the sole legal and beneficial owner (subject to the terms of this Deed) of the assets over
which 1l purports (o grant securily under thas Deed

Centinuing Representatnons

The Chargor undertakes with the Lender that the representations and warranties 1n this Clause 6
will be true and accurale on the {irst day of cach calendar month by reference to the facts and
circumstances exasting from time to e

Undertakings

General

The undertshings m thus Clavse 6 1 reman in force from the date of this Deed for so long as any
amount 15 outstanding under thts Deed

Negahve Pledge

The Chargor shall nol creale or extend or permmit to anse or subsist any Secunly (other than any
Secunty constituted by this Deed) over the Charged Property other than any floaling charge
over sich assets in favour of Santander UK ple

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transacuons {whether related
o1 not} and whether voluntary or inveluntary to sell, assign, transfer or otherwise dispose of the
whole ot any part of the Charged Property

Restrictions on Repayment and Withdrawals

Notwithstanding any term express or implied pursuant t¢ which any of the Deposit Moncys are
or may be deposited 1n ar pawd to the credit of the Account, the Chargor undertakes and agrees
with the Lender that pnor to the Bond Redemption Date 1t shall not be entitled to and shall not

741 rmake any request or demand to the Lender for the payment or repayment of all or any
part of the Deposit Moneys which would result 11 a breach of Clavse 7 6,

742 withdraw all or any part of the Deposit Moaeys which would resultin a breach of
Clause 7 6, and/or

743 close the Account,
except 13 any case with the prior written consent of the Lender

If, but for the apphcatien of Clause 7 4 above, any Deposit Moneys would be payable or
repayable to the Chargor at the expury of any period of ume under any term express or imphed
pursuant to which those Deposit Moneys were deposited in or pad 1o the credit of the Account,
then the Chargor undentakes and agrees with the Lender that, notwithstanding any such term,
prior to the Bond Redemption Date the followsng conditions shall apply

751 the Deposit Moneys required to be re-deposited to ensure compliance with Clause 7 6
shall be re-deposited (or successively re-deposited) in or paid to the credit of the
Account on such terms concermung time and merest as may from ume to ume be

9
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17

78

79

710

711

712

agreed between the Chargor and the Lender or, tmhng such agreemenl. on such terms
as the Lendec may reasonably decide, and

752 all such Deposit Moneys from time to ume re-depostted (or successisely re-deposited)
in or paid to the crednt of the Account, together with all interest from ume 1o time
accrued or accrinng on all such moneys and all or any moneys payable or repayable
pursuant to such re-deposils and 10 each case the debis represented thereby shall form
pant of the Charged Property and shall be subject to the terms of this Deed

Security Margin

Prior to the Bond Redempuon Date, the Chargor shall at all ttmes marntain sulticient sums
standmg (o the credit of the Account s¢ that the amount of the Deposit Moneys at any iume
equals the aggregate amount of the Secured Liabihities at that ime with a margin of 10% of the
aggregate amount of the Secured Liabilties up lo @ maximum amoun! of Euro 58,430

Followinyg the Bond Redempuaon Date for any Bond, the Lender shall promptly release to the
Chargor an amount equal to the Deposit Moneys applicable to that Current Bond with a margin
of 10% and rermt the same to any bank account specified by the Chargor

Authorisations

The Chargor shall promptly oblam, comply with and do all that 1s necessary to maintain in full
force and etfect, and supply cerified copies to the Lender (upon reasonable request) of, any
Authorisation required (subject to the Legal Reservations) under any law or regulation of 1ts
junsdicuon of incorporauon to enable it to perform 1ts obligations under this Deed and to ensure
the legality, validity, enforceability or admussibility o evidence n 1ts jurisdiction of
incorporation of thus Deed

Compliance with Laws and Regulations

The Chargor shall comply 1n all respects with all laws and regulatiens to which 1t or any
Charged Property may be subject, if farlure so to comply has or 15 reasonably hikely 10 have a
Matenal Adverse Effect

Infarmanon and Notification

The Chargor shall promptly supply 10 the Lender such imformation as the Lender may
reasonably require about the Charged Property and 115 compliance with the terms of tus Deed as
the Lender may reasonably request.

The Chargor shall promptly notify the Lender in wniting of any acuon, claim or demand made
by or agmnst i 1 connection with #}l or any pant of the Charged Property or of any fact, matter
or circumstance which may with the passage of time give nse to such an action, claim or
demand, together with the Chargor’s proposais for setthing, hquidating, compounding or
contestng the same and shall, subject to the Lender’s approval of such proposals, implement
them at its own expense

Not Jeopardise Security
The Chargor shall not do or cause or pecrnt 1o be done anything which might 1n any way
depreciate, jeopardise or otherwise prejudice the value to the Lender of the secunty constituted

or intended to be constituted by this Deed except 1o the extent expressly permutted by the terms
of this Deed

10
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84
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Enforcement of Security
When Security becomnes Enforceable

At any ume after a notice by the Lender demanding payment, performance and/or discharge of
any of the Secured Liabihiics shall have been served by the Lender on the Chargor as 15
regwred pursuant to the Finance Documents, the security consttuted by this Deed shall become
immechately enforceable and the Lender may, without nouce or further demanrd, 1n 1ts absolute
discreton eaforce all or any part of that security by appropnating, applying or iransferring as
the Lender shall think fit al} or any part of the Deposit Muneys at any tsme or times n or
towards satisfaction of the Secured Liabilities 10 accordance with Clause 11 1 (Order of
Applicanon)

Timed Deposits

The nghts and powers of the Lender contained 1n Clause 8 1 (When Secunizy becomes
Enforceable) shall apply notwithstanding that

821 ali or any part of the Deposit Moneys may have been or may be deposited with the
Lender for a fixed or mimimum pennd or be subject to a period of notice,

822 any wlerest on the Deposit Moneys is calculated by reference to o fixed or mimmuom
penod, and/or

823 any such fixed or minimum penod or period of notice may or may not have expired or
been piven

The Chargor authornses the Lender at any Ume after the security constituted by this Deed has
become enforceable to break or determine the Deposis Moneys in whole or in part and/or (o
renew al or any of the Deposit Moneys for such fixed periods as the Lender may (in its absolute
discretion) from ume Lo tme thenk fit

Currency Conversion

For the purpose of Clause B 1 (When Securuty becomes Enforc eable) andfor for the purpose of
or pending the discharge of any of the Secured Liabahties, the Lender may (in 1ts absolute
discretion} convert uny Beposit Moneys or any moneys received or recovered by the Lender
pursuant Lo this Deed or any moneys subject to apphcation by the Lender pursuant to this Deed
from one currency o another and any such conversion shall be made at the Lender's spot riate of
exchange for the time bemg for oblwning such other currency with the first currency and the
Secured Liabrthties shall be discharged only 10 the extent of the nel proceeds of such conversion
reahised by the Lender  Nothing 1o this Deed shall requare the Lender to make, or shall impose
any duty of care on the Lender 1n respect of, any such currency conversion

Financal Collateral

To the extent that any of the Charged Property constitutes “financial collateral” und thus Deed
and the vbligations of the Chargor under this Deed constitute a “security financial collateral
arrangement’ (in each case as defined 1n, and for the purposes of, the Financial Colialeral
Arrangements (No 2) Regulations 2003 (the “FCA Regulations™)), the Lender shall have, in
addition, the right, at any time afier the sccurnity consututed by this Deed has become
enforceable, to appropnate all or any part of such financial collateral i or towards satisfacuon
of the Secured Liabthties in accordance with Clause 11 1 (Order of Application). For this
purpose, the parties agree that the value of such financaal collateral shall be, 1n the case of cash,
the amount standing 1o the credit of the Account, together with all interest accrued but unpaid,

13

UK - 69410677 9




91

g2

10.

10t

11.2

at the sme that the nght of appropriation 1s exercised The parues further agree that the manner
of valuation provaded for in this Clause 8 5 shail consbiute 2 commertally reasonable manner
of valuation for the purposes of the FCA Regulations

Extension and Variation of the LPA

Statutory Powers

The rights and powers of the Lender comained in Clause 8 (Enforcement of Secnriry) shall be 1n
addition to and not to the prejudice of all or any of the powers, authoriues and discretions
conferred by the LPA (as vaned or extended by this Deed) on mortgagees or otherwise
conferred by law on mortgagees For the purposes of all powers implied by the LPA, such
powess shall anse {(and the Secured Liabihines shall be deemed to have become due and payable
for that purpose) on the date of this Deed and shall be rmmediately exercisable by the Lender at
any ume after the secunty consatuted by thus Deed has become enforceable

Restrictions

Sectron 103 of the LPA (restnicting the power of sale) and Section 93 of the LPA (restricting the
right of consclidation) shall not apply te the securty constituted by thus Deed

Power of Attorney

Appaintment and Powers

Lhe Chargor, by way of secunity, irrevocably appoints the Lender 10 be its attorney and mn 1ts

name, on its behalf and as s act and deed to execute, debiver and perfect all documents and do

all things which the ditorney may consider to be required or desirable for

10011 carryng out any obhgation imposed on the Chargor by this Deed, and

1012 enabling the Lender o exercise, or delegale the eaercise of, any of the nghts, powers,
authoriues and discretions conferred on 1t or him by or pursuant to this Deed or by law
(mclucding the exercise of any night of an absolute legal or beneficial owner of the
Churged Property)

Ratification

The Chargor shall ratify and confirm whatever any allorney does or purports 10 do pursuant to
1ts apporntment under Clause 10 1 (Appomtment and Powers)

Application of Proceeds

Order of Application

Al] moneys recerved or recovered by the Lender pursuant to this Deed, afier the secunty
consututed by this Deed has become enforceable, shall (subject to the claims of any person
having pner nghts thereto and by way of vanation of the provisions of the LPA) be applred i

such order as the Lender selects

Clause 11 1 (Order of Applicanon) will overnde any appropnation made by the Chargor
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13.

131

14,

141

New Accounts

If the Lender at any time recetves, or 1s deemed to have received, notice of any subsequent
Secunty or other interest affecting any Charged Property or of any disposal of any Charged
Property which 1s prohibited by the terms of this Deed or the Bonding Facility Agreement o1 of
any other matier which may cause the security consututed by this Deed to cease to be 4
conunuing secunty, the Lender may open a new account with the Chargor

If the Lender does not open a new account, 1t shall nevertheless be wreated asf it had done so at
the tme when 1t recerved, or was deemed to have received, such notice. As from that tme all
payments made by or on behalf of the Chargor to the Lender shall be credited or be ueated as
having been credited to the new account of the Chargor and not as having been apphed 1n
reduction of the Secured Liabiliucs

No Liabulity

The Lender shall not 1 any circumstances (either by reason of takung possession of any
Charged Property or for any other reason and whethcr as morigagee in possesston or on any
other basts) be liahle to account o the Chargor for anything, except actual receipts, or be irable
to the Chargor for any costs, charges, losses, hatilities or expenses ansing from the reatrsahion
of any Charged Property or from any act, defanlt or onmssion of the Lender or any of ils
officers, agents or emplayees n relation to the Charged Froperty or from any exercise or
purported exercise or non-exercise by the Lender of any power, authority or discretion proy ided
by or pursuant to this Deed or by law or for any other loss of any nature whatsoever
connection with the Charged Property or this Deed (ncluding, without hmitation, any loss of
wnterest caused by the determination before maturity of any Deposil Moneys or by the
fluctuntion in any exchange rate at which currency may be bought or sold by the Lender)

Set-Off

Set-off

Without prejudice to the nghts conferred on the Lender by Clause 8 (Enforcement of Security)
and without limuting any other nghts conferred on the Lender by law or by any other
agreements entered 1nto wath the Chargor, the Lender may (but shall not be obliged (o} set off
any matured obligation due from the Chargor under this Deed (to the extent beneficially owned
by the Lender) agamst any abligation (whether matured or not) owed by the Lender (o the
Chargor, regardless of the place of payment, booking branch or currency of etther obligauon. if
the obligations arc in different currencics, the Lender may convert either obligation at a markcet
rate of exchange 1n its usual course of business for the purpose of the set-off 1f the obligation
owed by the Lender 15 unhiquidated or unascertaimed, the Lender may set off in an amount
estimated by it in good fasth to be the amount of that obhgation

Effectiveness of Security

Continuing Security

The security constituled by this Deed shall remain in full force and effect as a continting
secunty for the Secured Liabittties, unless and unti! discharged by the Lender, and wall extend

to the ulimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part

13
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Cumulative Rights .
The security constituted by this Deed and all nghts, powers and remedees of the Lender
provided by er pursuant to this Deed or by law shall be cumulative, in addition to and
independent of any nght of set-off, combination, hen or other nghts exercisable by the Lender
das banker against any person and of any other guaruntee or Secunty now or subsequenily held
by the Lender for the Secured Liabihties or any other obhigatons or any nghts, powers and
remedies provided by law No prior Secunty held by the Lender over the whole or any parl of
the Charged Property shall be superseded by, supersede or merge into, the secunty constituted
by this Deed

Reinstatenent

If uny discharge, release or arrangement (whether in respect of the obligations of the Chargor or
any Secunty for those obligations ar otherwise) 1s made by the Leader i whele or 1n part on the
faith of any payment, Security or other disposiion which s avoirded or must be restored in
imseivency, hquidation, admimstration or otherwise, without limttation, then the hublity of the
Chargor under, the security constituted by this Deed wall coninue or be remnstited asf the
dischurge, release or arrungement had not occurred

The Lender may concede or comproruse any clam that any payment or any discharge is iable
to avoidance or restoration

Waiver of Defences

Neither the obhgations of the Chargor under this Deed nor the secunty consututed by this Deed
nor the nghts, powers and remedies ot the Lender provided by or pursuant to this Deed or by
law will be affected by an act, onussion, matter or thing which, but for 1hss Clause 14 5, would
reduce, release or prejudice any of its obligations under this Decd, any of that secunty or any of
those rights, powers and remedies (without hmmtation and whether or not known to 1t or the
Lender) including

1451 any ume, waiver or consent granted to, or composition with, the Borrower or any
other person

1452  the release of the Borrower or any other person under the terms of any composition or
arrangement with any creditor of any person,

1453  the iaking, varianon, compromse, exchange, renewal or release of, or refusal or
neglect ta perfect, take up or enforce, any nights agamst, or Secunty over assets of, the
Borrower or any other person or any non-presentation or non-obscrvance of any
formalhty or other requirement m respect of any instrument or any fwlure to realise the
full value of any Secunty;

1454 any incapacity or lack of power, authonity or legal personality of, or dissolution or
change in the members or status of, the Borrower or any otlier person,

1455  any vanauon, amenrdment, novation, supplemeat, extension (whether of matunty or
otherwise), subsutution, resttiement (in each case however fundameatal and of
whatsoever nature and whether or not more oncrous) or replacement of any
agreement, account arrangement, lransaction or cngagement entered 1nto by the
Borrower wath the Lender or any other document or Secunity mcluding without
hmitation any change in the purpose of, any extension of or any Increase 1n, any
facility or the addition of any new facility under any such agreement, account
arrangement, transaction or engagement or any other docurnent or Secunty.

14
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15,
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154

155

1456 any unenforceability, illegality or invahdity of any obhgation of the Borrower or any
other petson under any agreement, account drrangement, transaction or engagement
cntered into by the Borrower with the Lender or any other document or Security, or

1457 any insolvency or similar proceedings
No Security held by Chargor

The Chargor shall not take or receive any Security from any person in connection with its
liabihity under this Deed However, if any such Secunty s so taken or recerved by the Chargor

1461 it shall be held by the Chaigor on trust for the Lender, together with all moneys at any
tume received or held in respect of such Secunly, for appiication 1n or towards
payment and discharge of the Secured Liabhties, and

146.2 on demand by the Lender, the Chargor shall promptly transter, assign or pay to the
Lender all Secunity and all moneys from time to ume held on trust by the Chargor
under this Clause 14 6

Payments
Manaer of Payments

The Chargor shall make all payments requrred to be made by it under thus Drecd available to the
Lender {unless a contrary indication appears in this Deed) for value on the due date at the ume
and tn such funds specificd by the Lender as being customary at the ttme for settlement of
trapsactions 1n the relevant currency 1 the place of payment Payment shall be made in the
currency 10 whuch the relevant indebtedness 1s denomunaled or, if different, 15 expressed to be
payable and to such account 1n the principal financial centre of the country of that currency with
such bank as the Lender specifies

No Ser-off by Chargor

All payments 1o be made by the Chargor under this Deed shall be calculated and be made
without (and free and clear ol any deduction for} set-off or counterclaim.

Tax Gross-Up

The Chargor shall make all payments 1o be made by it under this Deed without any deduction or
withholding for or on account of Tax, untess such a deduction or wethholding 1s required by

law The Chargor, promptly upon becoming aware that it must make such a deduction or
withholding (or that there 1s any change 1n the rate or the basis of such a deduction or
withholding), shall notfy the Lender accordingly

If a deduction or wathholding for or on account of Tax from a payment under this Deed 15
required by law to be made by the Chargor, the amount of the payment due from the Chargor
shall be increased to an amount which (after making any such deduction or withholding) leaves
an amount equal to the payment wiuch would have been due :f no such deduction or
withholding had been required

If the Chargor 15 required to make a deduction or withholding for or on account of Tax from a
payment under this Deed, the Chargor shall mike that deduction or withholding and any
payment required in connection with (hat deduction or withholding within the ume allowed and
m the nuumum amount required by law  Within thirty days of making such a deduction or
withholding or any payment required i connection with that deduction or withholding, the

15
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Chargor shdll deliver to the Lender evidence reasonably sausfactory to the Lender that the
deduction or withholding has been made or (as applicable) any apprepriate payment pad to the
relevant taxmg authony

16. Expenses, Stamp Taxes and Indemnitics
Expenses
161 The Chargor shall promptly on demand pay 1o the Lender the amount of all costs und expenses

(immcluding legal fees) properly and reasonably incurred by il in connection with the negohiation,
preparahion, pnnting, execution and perfection of this Deed and any other documents referred to
m this Deed and in responding to, evaluauing, negotiating oi complying with any request for an
amendment, waiver or consent made by the Chargor m relation to thus Deed

162 The Chargor shall, within three business days of demand, pay to the Lender the amount of all
costs and expenses {including legal fees) incurred by it in connection with the enforcement of,
or the defence, protecuon and/or preservation of, any nghts, remedies and powers under this
Deed or the secunty constituted, or intended 10 be consututed, by this Deed and any proceedings
instituted by or against the Lender as a conseguence of taking or halding the seconty
consiiluted, ur intended Lo be constituted, by this Deed or entorcing any such nghts, powers and
remedies

Stamp Taxes

163 The Chargor shall pay, and shall promptly on demand indemmity the Lender aganst any cost.
loss or habihity it incurs in relation to, all stamp duty, registraizon and similar Taxes payable 1n
conneclion with the entry into, performance or enforcement, of this Deed, the secunty
constituted by this Deed or any judgment given 1n connection with this Deed

General Indemnity

164 The Chargor shall, notwithstanding the release or discharge of all or any part of the security
consututed by this Deed, promptly indemmily the Lender agminst any cost, loss, liability or
damage mcurred by 1t as a result of

1643  any defanlt or delay by the Chargor 1n the performance of any of the obligations
expressed to be assumed by 1t 1n this Deed,

1642 the taking, holding, protection or enforcement of the secunty constituted by this Deed,
and

1643  the exercase of any of the rights, powers, discrettons and remedies vested 1n the Lender
by this Deed or by law in respect of the Charged Property

Currency Indemmity

165 If any sum owing by the Chargor under this Deed (a1 “Sum™), or any order, judgment or award
given or made 1 relation to a Sum, has to be converted from the currency (the “Furst
Currency™) 1n which that Sum 15 payable mnto another currency (the “Second Currency’™ for
the purpose of

1651 making or filing a claim or proof against the Chargor,

165.2  obtaning or enforcing an order, judgment or award 1n relauon to any hingation or
arbitration proceedings, or

16
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17.

171

18.

i81

19.
19.1

16.53  applying the Sum n satisfaction of any of the Secured Liabiliues,

the Chargor shall as an independent obhigation, within three Business Days of demand,
indemnify the Lender agatnst any cost, loss or habiluy ansimg out of or as a result of the
conversion mcluding any discrepancy hetween.

1654  the rate of exchange uscd to convert that Sum from the First Currency mto the Second
Currency, and

1655 the rate or rates of exchange available to that person at the time of 1ts receipt of any
amount paid to 11 1n satisfaction, in whole or 1n part, of such cluim, proof, order,
judgmeant or award.

The Chargor waives any right 1t may have in any junsdicuon to pay any amounl under thrs Deed
1N a curTency or currency unit ather than that in whach it 1s denomunated or, 1f different, 15
expressed w be payable

Value Added Tax

Any cost or expense referred to in this Clause 16 1s exclusive of any VAT that might be
chargeable in connection with that cost or expense If any VAT 1s s0 chargeable, 1t shall be pad
by the Chargor at the same ume as il pays the relevant cost or expense

Lender may Debit Account

The l.ender may, without prejudice to any other nght, power or remedy, at any itme and from
tme to tune and without further anthornty from or nofice (o the Chargor, debit and charge any
account of the Chargor with any cost or expense referred to wn this Clause 16

Certificates and Determinations

Any certificate or determnation by the Lender of 4 rate or amount under this Deed 15, tn the
abscnce of manifest error, conclusive evidence of the matiers 1o which 1t relates

Partial Invahdity

If, at any ume, any proviston of this Deed 15 or becomes 1llegal, invahd or unenfoiceable tn any
respect under any law of any junsdicuon, neither the legality, validity or enforceatility of the
remamog provisions uf this Deed nor the legalny, vahdity or enforccabihiy of such provision
under the law of any other junisdiction will 1n any way be affected or impaired and, 1f any pan
of the secunity constituted, or intended 1o be constituted, by thas Deed is invahid, unenforceable
or mneffective for any reason, that shall not affect or impair any other part of the secunty.

Remedies and Waivers

No failure to exercise, nor any delay 10 exercising, on the part of the Lender, any nght, remedy

or power under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any nght, remedy or power prevent any further or other exercrse or the excrcise of any other
nght, remedy or power The nghts, remedies und powers provided n thrs Deed are cumulative
and not exclusive of any rights, remedies or powers provided by law

Any amendment, waiver or conseat by the Lender under this Deed must be 1n writing and may

be given subject to any conditions thought fit by the Lender. Any waiver or consent shall be
effecuve only 1n the instance and for the purpose for which 1t 1s given

17
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202

203

Notices
Communications in wriing

Any communication to be made under or in connection with this Deed shall be made in wrnihing
and, uniess otherwise stated, may be made by fax, e-mat or letter

Addresses

The address, e-mail address and fax number (and the department or officer, if any, for whose
attentton the communication is to be made) of the Chargor and the Lender for any
commumnication or document 1o be made or delivered under or i connection with this Deed 15
that wdenufied with its name below

WYG INTERNATIONAL LIMITED

Address Arndale Court, Headingley, Leeds West Yorkshire LS6 2UJ
Fax Number +4H4 (0)113 274 5185

E-mai] address sean cummmns @wyg com and steve oldroyd @ wyg com

For the Attention of Sean Cummins/Steve Oldroyd

BNP PARIBAS, London Branch

Address. 3™ Floor, 10 Harewood Avenue
Murylebone,
London
NW]1 6AA
Fax Number (207 595 5019
E-mail address: paul.downey @uk.bnppanbas com
For the Attention of Pau] Downey,

or any substrtute address, fax number or department or officer as the Chargor may notify to the
Lender or, as the case may be, the Lender may notfy to the Chargor, 1n each case by not less
than five Business Days’ notice

Electronte commumication

Any communication to be made between any two Partues under or 1n connection with this Peed
may be made by electronic mail or other electronic means (o the extent that those two Parues
agree that, unless and until notified to the contrary, this 15 10 be an accepted form of
communication and if those two Parties

(a) notufy each other in wrniting of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that
means, and

(b) notify each other of any change e their address or any other such

information supplied by them by not less than five Business Days' nonice

18
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221

2032 Any electroric communication made between those two Parties will be cffechive only
when actually received in readable form and in the case of any electronic
commumecation made by a Party to the Lender only if it 1s addressed in such a manncr
as the Lender shall specify for this purpose

2033 Any clectromc commumnication which becomes effectrve, i accordance with
paragraph (b) above. after 5 00 p m 1n the place of receipt shall be deemed only to
become effective on the following day

Delivery

Any communication or document made or delivered by ane person to another under or 1n
connection with tus Deed waill only be effective

2041 f by way of fax, when receaved in legible form, or

2042 1fby way ol letter, when 1t hus been Jeft at the relevant address or five business days
after being deposied i the post postage prepaid 1 an envelope addressed to 1t at that
address,

and, 1f 3 particular depariment or officer 1 specified as part of its address details provided under
Clause 20 2 (Addresses), if nddressed io that department or officer

Any communication or document to be made or delivered to the Lender will be effective only
when actually received by it and then only 1f it 15 expressly marked for the attention of the
department or officer identificd with the Lender's name in Clavse 20 2 {(Addresses) {or any
substitute department or officer as it shall specify for thus purpose)

Counterparts

This Deed may be executed 1n any number of counterparts, and this has the same effect as\if the
signatures on the counterparts were on a single copy of this Deed Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an eftective mode aof
delivery

Assignment

The Lender may assign, charge or transfer all or any of 1ts nghts under thus Deed without the
conscnt of the Chargor. The Lender may disclose any mformation about the Chargor and thas
Deed as the Lender shall consider approprizte to any actual or proposed direct or indirect
$UCCESSOor Or Lo 4Ny person to whom mformation is required to be disclosed by any applicable
faw or regulation.

Releases

Upon the expiry of the Liability Penod (but not otherwise) and subject to Clauses 14 3 and 14 4
(Retnstaternenys), the Lender shall, at the request and cost of the Chargor, take whatever action 15
necessary to release the Charged Property from the secunty constituted by this Deed

Governing Law

Ttus Deed and any non-contractual obligations ansmg oul of or in connection with 1t are
governed by English Iaw

19
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IN WITNESS of which this Deed has been entered mto as a deed and 15 iniended to be and 15 delivered
on the day and year first before wrtten

20
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Schedule 1

f

Brojeet - 2

Ret,

15*_.«3?.(::.;—3 i

3478 WYG Intemauonal | Przedsiebiorstwo Wodoci1ggow ¢ 24,090 6,086
SpZoo Kanahzacn Sp zo0 ©

3422 WYG Internauonal | Powiat Swidmucks ul M Sklodowskiey- | 89,450 22,599
Sp Zoo Curie 7 58-100 Swidnica

2326 WYG Intemational | Swietokrzysk) Zarzad Drég 78,690 19,830
Sp 200 Wojewddzkich w Kieleach

2376 WYG International | Zarzgd Drog Wojewddzkch w bodz 18,020 4,553

SpZoo
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EXECUTED AS A DEED by

\ EXECUTION PAGE
; P WYG INTERNATIONAL
Lonlhabe L8 LIMITED on being signed by

THE CHARGOR
S-e LA_A(J‘L@_Q
- Brecior 1n the presence of .

2 szrﬁj (Dusesied) QT;ro'ﬂ‘Ng; .

‘ ‘Witness signature F M‘

| Witness pame ;gmp HuGSe o

Witness address gﬂ.ﬁz)(—}(wﬂf{:ﬁf PLACE, Léens
Lhwve

e

Witness occupation
THE LENDER

BNP PARIBAS BANK POLSKA S.A,
By

[
w
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THE CHARGOR

EXECUTED AS A DEED by
WYG INTERNATIONAL
LIMITED on being signed by
a Drrector 1n the presence of

Witness signature
Witness name.
Witness address

Witness occupation

THE LENDER

EXECUTION PAGE

BNP PARIBAS BANK POLSKA S.A.

By’

UK - 69410677.9

e Pa o
02-670 WWarsx

W (22) &

S’ S N S

-----------------

Grz gorz Malaaz“ .

-3 near Povia 2
—gwa ul Suwak 3
55-50-00, fax (22) 566-90-10
NIP 675-007-63-01

(453)




