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Registration of a Charge

Company name: BALLAST PHOENIX LIMITED
Company number: 03290431

XAEKFEBW

Received for Electronic Filing: 25/08/2015

Details of Charge

Date of creation:  20/08/2015
Charge code: 0329 0431 0005
Persons entitled: LLOYDS BANK PLC

Brief description:  FIXED AND FLOATING CHARGES OVER ALL THE ASSETS AND
UNDERTAKING OF THE COMPANY, PRESENT AND FUTURE, AS MORE
PARTICULARLY DESCRIBED IN CLAUSE 3 OF THE DEBENTURE

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 03290431 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NATHAN PRITCHARD

Electronically filed document for Company Number: 03290431 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3290431

Charge code: 0329 0431 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th August 2015 and created by BALLAST PHOENIX
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th August 2015 .

Given at Companies House, Cardiff on 26th August 2015

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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(1) PHOENIX ADVANCE LIMITED AND BALLAST PHOENIX LIMITED .

. 42) LLOYDS BANK BLC AS SECURITY AGENT -

 Debantire

This ﬂei}&ntum is sﬁi&éeci te;v tiw terms v:af the 1&%&:@;?&&&9? Agra&mant {aa 3

defined herein) -
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_"*s“mg Deed ismade on eiel ﬁx&%u&{ }%{}ig ''''''''''''''''' between: j
- {i-}_ C FHOENIX gﬁv;mi:s Lzﬁfﬂ‘ﬁﬁ ) company mc{;rg:swated in England and Wales with .
. company humber 09073239; and BALLASY PHOENIX LIMITED, & company . -
mcarmr&taﬁ f5 England and Wales with company number 032004317 and

{'2}" . LLOYDS BANK i*i.f: F t:s:-mpamf ncorporated Eﬁgfaﬁd aﬁd Wales wétb company
S humiber awaza&a In g capagity @5 semmy Agent '
T Iﬁ?ﬁfwkﬁ‘rﬁ?xﬁﬁ '
41 Expressly defived terms

- i this Deed, the following words and phrases have the specified méanings.

: ‘*Apg&iimbi& ﬂmmeseniatmm” mieans those. m;ﬁrﬁserstatfsns and warrantsas szai: gut I
 clause 21 (Representations) of the Fadllities Agreement other then those at clause 71.12
(Mo  misleading information}, 21.25 {(Group Structure Charty, 21.28 (Acguisition . .
Docurrents, disclosives and. other a’owmeam} and  21.32 (Holding and Dormant
" Companiesy, . . . :

' “A’g@im&h!e ' Gnﬂermkmgs’* means  those underfakings set oub In causes 241
{Authorisations) to 24.8 {Change of business), Inclusive, 24,12 (Preseivation of assets),
24,16 {Disposalsy, 24.23 {Instrance) and 24,25 (Access) to. 24,30 (Group bank sccounts) .
irmelusive of the Facllites Agreemem: neach case so far s appiicable t{} gath t‘;hargm

"Associated mgkm” rigans, In relation to any asset, aif mﬁﬁeeés of saia of such asset,
Loalt rtg?st&, pwers, benefits, s:nws;amts; warranties,. guar&ntees oF Security given or

implted in-regpect of such asset, all rights Under any agmgmam for sale, agreement for
o lease or feence of or i respect af sueh asset, and . amf monies and procesds s:said or

pavable In respect of such assel, a

) ‘-‘Eahica'aimme_s” mesns all mariles {.Eﬂgiudlng En‘t&ms’t} from tim&ﬁm-time standing to the
o eredit ofF any and all present or future accounts which & Chargor has, or has an Jntérstln,
U with any bank, financial institution, or other person (including. the. Specified ‘Bank -
- Balanoes and any othdr cash cover or suspanse sccount eskablished plrsuant to any of -
" the Finance Docurpents) and all indebtedness ropresented By any such aﬁﬁzﬁﬂﬁtﬁ _

' “c%argaé Contracts” i’neans, in refation to any ‘Chargor, those mmmazs {if any) brief
particulars of which are set out in Schedule 2 (Charged Contracts) in. respect. af such
Chargor, _ .

- "i‘:ﬁarga& ﬁ&btﬁ” miearis all baok and ether debts anr.é al l gther v} f§hts am% clatns charged
- to the Security Agent pursiant te Clauge 3.1.8, .

“Qhargar&" frieans F’?‘wﬁ?‘ii}c mivanm Lird tfm‘ E: csmgarr? Em:crfzerated i Eﬁg%ﬁﬂfzf el
S Wales  withe mmpany number B9073239, and Dallast Phoemix Limited, & company
incorporated In England and Wales with company numbér 03290433 and any compary
which becomss a ?ari:y by executmg ard delivering o ﬁéee& af Accesgion (and aath &
"‘(:hargor”} .

: "zzaﬁaz:tim Ai:r;aunt“ maaasi i retatiors m awg r:harggr, auch spacia ¥ deﬁigﬁamd
actount with the Secwrity Agent or such other atcount with sugh other bank as the
Security Agent may from time to time direct for the purposes of Clause 6.9 {{:afzec:mf; af
‘Book bebis). . _ _ _

. “(:ampa;z%w A::t” mEang t‘i’tﬁ {?ampames Act 2&‘;‘;&

: "‘B&ﬁd of &cca&sis}n means a ‘deed substantia L i the' ?czrm s&i: ot in Schedule 8 {Farm
of f}seg:i amegegﬁmn} subject to such varistions a5 the Securily Agent shall agres. '

bl carpvaaoedany SRS B o R _:'Ti




 “Floating charga ﬁsﬁem"‘ meaﬁa, at any tama, _33 of the Securad ﬁsﬁﬁﬁtﬁ which are at-
“that time the subject of any floating charge created by this Deed.. : : :

bir_carp\Fa0GHAN2 - e L E

“Deciared Default’ means an Event of Default which fs continul Irig vehich has resulted iIn -
“the Agent exgrcising #ny of b5 righls under clause 25.1% {ﬁm&fa{&tf&;’%} of the Facilitles
- Agresmant .

"‘ﬁeiagat&” means any delagate; agaz}t att{:«rney oF %mstee agzpaﬁnteé bx; the Saﬁurgay'

Agent.

"*E&eﬁyatim ?aymant” mgans, Ea raEaﬁlaﬂ t:cs an ass:et, amy :ﬁamagasi a:ampansstmm .
remuneration, profit, bonus, royalties, fee, rent, income or other benefit which the

falovant Chargar may derive from or be awarded or entitled to in respect of such assat.

b .“'Eﬁéaignﬁfad cijatta;l‘s" means the plant, machinary, éqisi;;mehg vehicles, and other
© chattels (If any) listed i respect of any Chargot In Schedule 5 (Designated Chatiels) and

shall Include any additions, modifications and/ar equipment ancillary te any stch plant,
machinery, equipment; vehicles or other chattals,

"Digcherge Date” means the tfate with &ff‘ect frivm which thé Securlty Adent confitms o
‘the First Chargor that all the Secured Obligations have been uncontditionally and
irrevocably paid and discharged in full and all relevant commitments of the Seciwed:
Paities cancelled, _ . '

*Distribution Rights” means all Dividends, all shares or other property derived from any
Crelevant  Investrent {wﬁether by way of conversion, consolidation, subdivision,
- substitution, redemption, . bonus, preference, option or eii&emtse} and all other
allotiments, accretions, rights, benefits snd advantages of all kinds actruing;. ufferﬁcf ar

athe:wise éerive:i fram or incidental to any ralivant Irvestiment.

' “ﬁiwi:iends” freans al dmfﬁs, {i;strsbukmﬁs; interestand other inmm& ;aafd or ﬁayaé

an or eier;s;ed from any reieyant Investmant,

G R&Q&Iatmﬁ means The {:aunml &f the: Eampean Unign. Rﬂguiation Mo 134%;2@3{3:3 ot
- Insolvency Prﬁzeeﬁmg& _ _ . .

: “Eﬁf{arﬁamﬁﬁt Pa;*ty” means any of the Sedurity. Agem # Hegcelverora Defegaﬁe

“ﬁstahiishment # teang, i retation 0. aHy i::hargar, an establishment as that tafmfis

defined inrelation to a debtor InArtigle 2.{h) of the EC Regaiateom

_ “Fas:ximw Agreemam:” means a far: flitles agream&nt on or afﬁmut the ﬁate of this' I}ﬁeﬁ
“between, amongst others, the First Chargor and Lioyds Bank Plc as Agent; Lloyds Bank.
Pl and PDL Burope Holdings LP as Arrangers, Lloyds Banlk Pic and POL Eum;m Holdings

LF‘ a5 Lenders and Lioyds Bank Pk: a5 Security &g&ﬂt*

"‘First Chargnf‘* eans ?!zcenx ﬁdvam:& Umited, 8 wmpany §n£o§parated in Enf_:;tafsd :

and Wales with company number ﬁ?t}}‘ﬁz&?

. “F:xtures“ means any fistires {i”sut exﬁiuzi ng 3aﬂdlﬁrds fxmms}, fittings, fixed plant Jm*-' _
*rnachilnery from Hime to tme situated onor Forming part of any ?m;}eﬁ*f

“ansalveney Act” means the Insolvency Act 1986..

-“xnsﬂranaé P?l’ﬁ:ﬁ&éi&" migans the provesds of any Insirance {:i in receivmi by any

_.C&arg«ar {after deduction of {(a} any ressonable expenses Incuered in refation to the

refevant claim and payable by such Chargor to any person whichi Is fiot 2 member of the -

- Group and () amounts paid to meet third party claims), tegether with the tenefit of all

Bonuses, profits, returmns of premium and other benefits ﬁf whatever nature arising by

virtue of any Chargor's swiership ﬁf any Insurgndss and &l sug:%s Chawg{:rﬁ interest in anpy
wfthe ﬁ:}regr: ng. . . . :




“Insurances” means all contracts or policies of Insurance of whatever nature which, from

- time to time, aretaken oot or faintained by or on behalf of any Chaigor or {‘ta the-axtent
- of its relevant interest) In which any Chargor-has an Interest,
- “Intercreditor ﬁgmémfant*’ has tﬁé.meéning-gwéﬁ to in tha'Faéiliél'sé-ﬁ(g"i‘éé?jﬂant; :

' .*‘Inveatment” means, in res;:e::;t of aﬁy Chargcr, any. ﬂagatzahi instrurfent, certificate of
deposit, debenture, share {including, save where the context otherwise requires, any of
the Shares) or other Investrmient (as speclfied for the purposes of section 22 of the

- Financial Services and Markets Ack 2000 as at the date of this Dead) now or in the future

“owned by stch Chargor; [n each dase whether held directly by, or to the order of, such
- Chargor of by any tustee, nominge, fiduciary or clearance system on behalf of such

‘Charger, and algo including any. rights in respect of such Investment against any such

trustas, nammae, fidictary or clearing syﬁtamg

“‘L?ﬁ" means t?‘ie Law. f;cf Property Act 1925

“S’arty” means an ssrégiﬁai party to this Deed or sy nersc:n whff:h becomies a party bythe

. exgcutich and delivery of @ Deed of Accession,

“?mparw Heans i:ha Real Pmperty Fram time to tima mﬂz}aﬂ i}y each f:izarger o i

- which any Chargot has any right, tithe or interest: Any reference to “Fmparty” also
. Ingludes & reference to each separate parior parts of stich Real Pmpﬁﬂ:y

SReal Praperty” meéang {a} any f{&eﬁntd tensehiold or mmwabie gm;:értm wherever
- ghuated, and (b) any bulldings, fixtures, ﬁtting*sg fixad plant or machinery from time to
ma s tuatea% sn or for ng part of that freabold; leasehold or immovable proparty.

“Recefvar” means an‘g one or marﬂ- ?ei:eivers and managers or (if the Securlty Agent so

spedifiasin the relevant appolntment) recelvers appointed by the Secorlly Agent pursuant

" to this Deed in respect of any: Chargor or In respect of the Secured Assets of any Chargor,

. “gacured Assets” means the assets the subject of any Security created by this Deed,

' “Secured Obligations” means all present and future obligations and llabllities (whether

actual or contingent and whether owed Jointly or severally or in any other capacity

whatsoevér) of each Obligor and each grantor of Security to the Secured Partigs (or dny

of them) under each or any of the Finance Documents together with all costs, charges

o and expenses Incurred by any Secured Party In connection  with the pritedtion,
. preservation or enforcement of its respective rights under the Finanee Documents or any
... other dotument evidencing of securing -any such lisbilities PROVIDED THAT “Secured
. Obligations” shall not Inciude any obligation or liability to the extent that if it were o

Included this Dasd {dr any sark of ) would-give Fise %o fndncial assistande within the '

mganing of section §77(1) of the Companies Act unless-such financial gssistance is not
. ‘prohibited by vivtue of the ;:mvisftms of sections 678, 679, 681 and 682 af“ the Campames
m:i: . . .

) “Semrliy Fermﬂ“ means the period h&g nnmg o ﬂ"tﬁ dam of this. ﬁ&aﬁ and ﬁn{iing en
the Dischargs Date, .

Security Agent” mééns' Liayﬁﬁs'ﬁ'ank-'?ic- actmgf f.n itis. z;a‘pafiflz_ﬁf a5 trustes f:_%f*_ i;_he"-aemr;e‘ri _

" Parties {including feelfy in relation to the Transaction Security Documents for the purpose

of and in gcodrdante with the terms of the Finance Documernts, or sich other bragditions!

- trustee or trustees as may from time to fime be appolnted in that capacity In accordance
Wwith the F nance Bocaments,

_ “ﬁhamss” trieans {;ﬂ relat far ko ea{:h ihargc}r} all shares {i?’ any} specified In Schedule 4
{Sharesy e respect-of such Chargor and also all otheér stocks, shares, debentures, bonds, -

. warrants, coupons of other sécurities now or in the future awriee% an such {:hargar from
_time to time, of anyin which it has an intergst.

bicorplaaneaang e s




“Spec!fied ‘Bank Balances” means all mories (inciuding fterasty from. time’ to timg .
" gtanding to the credit of the accounts specified in Schedule 1. {Bank accounts), as such '

accoums may be re~designated andfor re-numbered frcsrn time to lime, anaif all.
R iﬁd&btedness répresented by any such account. : _

: “Spemheﬂ Shares” means iGE re;atmr; to & ChHakgor the Shares sp&ciﬁed n Scheduie 4 .
* (Shares) oppasite Its name. '

rlilrd Parties Act” méans the Contracts (Rights af'?hf;rd parties) Act 1999

1,2 Definitions mntalneﬁ in Facziiiias Agmamant

' Facilities Agmement 5213%1 hava the same mearsmg ag m t:he Facilities ﬁgmemerﬂ:
' _-.E.-;'S.' - Construction ' '
|  1n this Deed:
' i’.3','1 . uniessa s:antrar‘g indication apgears,, 3 refareﬁce to: |

1341 “assets’ im_:luc?eé present and future _;:m‘;:sartiies{, revenues, rights .
: and interests-of every kind and reference to an Masset” fncludes.
aﬁy part or parts of such asse%:‘ : . :

L3Lz “guaranma“ lnciﬁﬁas any guarantee, }eétzar of credit,” ﬁaad
. . indemnity or similar assurance against loss; or any obligation,
- direct or indirect, actial oF contingent,: fo purchase or assume
"any indebtedness of any person or to.pay any deposit oh behalf
Cofy or meke an investment i, or loan to, ahy pérson or to
-purchase. assets of any person, where, in egach case, .sugh
obltgation is.assumed in order to maintain or assist the abillty of
such person to meetits. indebtedfzess,

1343 “indebtedness” Includes any obligation {whether incurred as
. © o principal or surety) for the payment or repayment of money,
- whether présent or fuikire, actualor ﬁantingant . -

1.3.1.4 -'“garsaﬁ" includes aﬁy individual; firm, company; ::{:rperat i R
- governmient, stataor agency of a state or any assoclation, frust,
- joint venture, consortium or partnm‘sh i (whether or not having
sepatate legal persanality);

C13LE "‘mguEatién”: %n‘c’_l'ud'es’ an’s’_f regitation, s‘_ﬁulé, official directive,
. request or guideline {in each case;, whether or not having. the
“force of law) of Any oovernmental, inter-governmental or
‘supranational body, agency; department or regulatory; self-
_régulatory or other authority or organisation;

L1316 _'._"‘Sﬁt-af " includes analogous  rights and - obligations. In
: jurisd‘ict {ms other than England and Wales; and

1317 the “First Chargcr*‘, th& “Secu;‘;ty Agent” or afy “Ehamar o
“party” or *Obliger”, or any of the “Secuied Parties”, shall be
congtrued so as to Includs 18 successors in iitle, parmi!:ted_

- asslgns and pérm tt&d transferees; :

.32 w%}eré samﬁi:?ﬁng {oFa Jist of thi ngt«:} iz introdiced hy the werd “;mimiing” of
by the phrazge “in particulas”, or s followed by the phrase “ar otherwise”,
the Intention 15 Lo state an example (or exarples) afid not to be exhaustive
{and the same applles when other simliar words or phirases are used);

i corpiiackesoN: o Ty




1.3.3 . unless this Deed expressly states otherwise or the context reguires otherwise,
ey sach reférence in this Deed to ary provision of any statute or of any
subordinate legis %at;un maans, at any time, the retevant provislon as i force &t
that time {even if it has been amended or re-anacted gince the date of this
Deed) and (b) each reference in this Deed to any provision of any statute at
- any-time Includes gny subordingte legislation miade pursuant to or lp respect of
" guch provisions as In force at such time {whether made before or after the date
of thig Eﬁem’i and whether amended or re-pnacted since the date of this Desd);

o B S -:eac:h re%’erem:e to this Deed {or to any other agr&ememt instrumment or deed) -
: fiigans, at any tima, this Deed (dr as applicable such other agreement,
instrament or deed) as amended, rnoveted, supplemented, extended, or

restated, at fhat time, provided that the relevant amendment, novation,
supplement, extersion, substitution or restatement does not breach any term

of this Deed or of any of the Finance Docyments; '

1,35 . thie index and Clause and Schedule headings are for ease of reference orily;
136 - an Eventof Default s “continuing” if It has not been walved;
137 in relation to any Chargor which becomes 3 Party upon the execution and .

delivery of & ‘Deed of Accesslon, (a) where any assets are identified by
‘referenice to o Schedile thig includes assets identified In any corrésponding or
analogous schedule to such Deed of Accessian: and (b} provisions which apply
by refarance to the date orexecution of this Deed shall 353;:{? by referghce fo

| thedate orexetution 6f such Dised of Rﬁiﬁizs’smﬂ; and .

1.3.8 | references to any Securlty Sereated i ht; this Doed” are to Be aieemeei o _
_ inglude such Seourity created; mnstrtuﬁed given, made or extended by, undar
L BF gumuaﬂt b this de Ry by, umﬁer ¥ pursuant to. anv Deed of Acdession.

L4 Third Pnrty mgm

M_t} persori Hias any right unider the Third Partles Act to enfarce or gnjoy the bensfit of any
“term of this Deed, other than an Enforcement Party, which may do so, or any other
“parstn, To the extent that this Deed or any other of the Finance Dotuments gxpressly
provides for it ko do so. No consent of any person who i not & Party iz required to
“rascind o vary this Deed ab any time, Thig Clayss 1.4 does not affect any Hght o rermedy -

- of any - person which exists; or is-avallable, otherwise than pursuant to the Third Parties

-~ Act,
1.5 Incorporation of other terme
C1.51°  The terms of the other Finanes Documents bnder which the Secured

- Obligations arlse and of any side letters betweén any Chargor and the Secured
Parties or any of them relating to the Secured Chllgations arg Incorporated ntg
this Deed Io the extent required for any purpotted dispodition of the Secured
Assets contalned in this Déed o be o valld disposifion I accordace with

- section 2{1) of the Law oF Property (Miscellangous Provislonsy Act 1988,

152 Without prjudice’ to -the operation of any applicable tefy of the Facliitley

: Agrzement or any. other Finence Document, the provisiens of dauses
1213 (Defauit interest), 289.7 (Reslgration and relgase of security oo

. disposal}, 33.9 (Currency of account); 33.10.1 (Change of currency); 35.1
" {(Communications fn writingy, 35.3 (Delivery), 35.6 (Electronic communication),

358 (Fnglish fanpuage), 38 (Cofculations and certificatesy, 37 (Partial

. Invalidity), 39 (Remedies and waivers), 39.2 {Required consents), 39.3
- {Exceptionsy and 43 (Counterports) of the Facilities Agreement shall apply -

* {mutatls mutandis) to this Deed ag if-set out In-this Deed in full and as if any

- referénce fnoany am:h clatizs to “this Agreement’ were a reference to “this

Dreed”, . _ . . .

boorpiBstaadN: s




B 2. ... COVENANT TO PAY

gach Charéwg 88 gfrmary a&tfgérahﬂ% not merely as surety, covenants with the Security
- Agent. that It will pay, discharge and perform the Secured Obligations on demand when
. they fall due for payment unéer and inaccordance with the Finance Documents,

3. SECURITY
3.1 Fixed c‘ﬁérga&

 Edch Chargor, a8 a {:antmumg securlty for the payment; discharge and parformance of the
Securad Obl lgations, charges in favour of the Security Agent’ the following pgeetsr

' .3;1.4.1 o i’nmi: lagaﬁ mnrﬁgﬁg& on specified ?rtxpzrty - ba: way Qf first. ifzgal e
: mortgage, all its Property {if aﬁy}_ idantifiad i Schedule 3 {Detalls of Property); _

342 Firstfixed charges in respect of other Proparty - subject to Clause 3.10.2
" by way of first fixed charge, (&) all the Property from time to time owned by it
~{but exciuding any Property which 15 subject to & valid legal mortgage under

Property, wherever samate& and oy all Asmaiateé Rig?’;ts i relation to iis
© . Property; _ . . —_—

317 First---ffxeﬂ charges in :"‘ﬁspe::t 'ﬁf Eﬁmi‘gnaﬁed Chattels - by way of fé:;'ﬁt-
fieed charge, (a) the Designated Chattsls (if any) In _ra‘sgect‘ of giich Chargor -
{But not including any of the assels which arg subiject to a velld legal mortgage
ot valid fixed charge under Clauses 3.1.1 or 3.1.2), and (b} &l Assaa;ateé
- Rights in refation o such Desi gﬁ&tﬁé Chattels; . _

314 - First fixed charges in reapeat of ‘other ahatteis - hy way of frst fixed -
- charge, {a) all plant, machinery, vehicles and computer equipment now or In
thie futuré owned by It (but rot Including any such aseer which Is suliject to g
valld legal mortgage or valld fixed charge under Clauses 3.4.1, 3.1.2 or 3.1.3
' rfm' afy chattel for the time being forming part of sugh f::hargarﬁ stock-in-
trade or work i progress) and (b) the benefit of all Associated Rights refating
: m any chatte! validly charged %)y this Clause 3.1.4; .

315 . First fixed chardge on spemf’;‘ed ﬁhares ~ by way of first ﬁx&d &harge, {a}
the Shares {If any) listed In respect of such Chargor in Sthedule 4 (Shares}
Cand {B) the Ulstribution Rights {if any) from tine fo- time accrumg 1o 6F G

- Bheh Shares; S

316 First fixed ﬂ&a_rg‘&: on Inivestments ~ by w;a’y of first fixed ctiarde, {_a'}- all
: < Investments (but not Ingluding Shaves whilch gre subject to a valid fixed eharge :

Clause 3;1.1); (b} #ny other rights, ttle of Interest of such Chargor in

under Clause 3.1.5) and (8) all Digkibution Rig%‘sts from time to Hre acCruing

ko or on such Inveﬁtments, _

a1 First fExﬁﬁ charges in res;m#:t “of Insmaﬁses - 16 the extant %:?}at the

Insurances and/or the Insurance Proceeds are incapable for any reason of
being effectively assigned pursuant to Clause 3.2.2 but are capable of being
- effectively charged, by way of first fixed charge, the Insurances owned E::g or

writternr in favour of such Chargor and all Insirance Proceeds: either now or in
" the f’uture held b\g or payai::l’e to ﬁﬁth Qhargczr or En which . such. Chargor

- SR First fixed charges In r‘espect of bool ﬁehts oy way of first fixed charge,
' . {a) »il present and future book and other debts; revenues and monetary claims

“of or owing to such Chargor and (b} all rights and claims of whatever nature of B

such Chargor now, ar which may at any time be, held or enjoyed by It sgainst
third parties amd agalpst any securities and gaaran%ees in reﬁaaat of sueh
debts; revenues or claims;
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548 'Firsi ﬂxﬂé f:i'targa on Specified Bank Balamm - by way of first fixed .
o charge, allof the 5;‘3@:@?&&& Bank Balancesin regpes:t af z»;uah Chargor:

3,140 - First fixed charge on m:hw Bank Balances « by way of f%rsi fied a:harge,
L * all of its Bank Balances (but not including any Specified Bar‘sk Balances which
. are subject toa valid fixed charge under Clause 3.1.9); .

SOA101 0 First fixed c:hargé on Intellectual Property ~ to 't'?;&é axfent that suth
= o Intellactuat Property 1 Incapable for any ressan of being effectively gssigned
- pursgant to Clause 3.2,3, by way of first flxed charge, afl Intéllectual Property
- {if anyy owned by such Chafgar orin whim such f:hargas' has an interest {to
?:he gxtent of suc:h m%emﬁt}, _

L3443 First fixed charg& on t‘hargad Contracts - to the extent that they do ot
_fall within any other provision of this Clausé 3.1 (Fived Charges) and are not
- effectively assigned under Clause 3.2.1, by way of first fixed charge all of ﬁ:s '
. rights under sach f:harged Contract; .

© 3143 Pirst fixed s:iaarge on gmm&wﬂi and unﬁa!imé x:a;&rtai « by way of first fixed |
L ::harge, all the fgaaﬁw: and uticalled capital of sich Chargse; and

U044 . Flvst fived charge on other Associated Régiﬂzs « by way bf fr‘st fxad :

- charge, the benefit of all Assodiated Rights refating - to any of the assets of
such Chargor, I each dase to the extent that such Associated Righis are L
capable of being made the subject of a fixed charge and arve not _
n%h&rwise the sublack of any valid fixed charga prrsuant to this Be&c% e

% c . A&aigumems by waaf of Sﬁﬂi&!‘it’f

CAg fuirther cenﬁr;umg sBeUr fly fer the ;:aymant 3% i:he Segured Obl Ig&f ons, each Cha{g{}r
‘assigns absolutely 1o the Sectmty Agent all (if any).its rights, title and Interestin and to
- the following asssty; . L .

331 Charged cm:tmets ~the s:;mi:rgéa: Contracts and the bensht of any Derivative .
- Paymént I respect of the Charged Contracts;

3!2,2_ Insurances and Insurance Proceeds - %ﬁe'iﬂsuraﬂtes and the benefit of all _
' Ingurance Proceeds of such Chargor; : '

i A Inteflectusl Pmperty = the inteliactaa warty (i anwy ﬁwme:i hy sugh
. ... Chargor or in which such Chargar has an interest {to: the extent of such
" interest}, togather with the banefit of any Derivative Fayments in respect of .
such Intsllectual Property; but i the case of any such assignment of
©Intellectual Propetty the Securlty Agent shall grant to such Chargor s licence to .
use such Intellectual Property in the ordingty course of its business. and for so
. long #@s no Declared Default exists upon such terms as may raaﬁsnab%y be
. speciffed by thﬁ Becurity ﬁegs&nt arid -

324 Assaczataﬂ Rights asmi t}ariwativa ?aymenﬁs w as’xy* Assaﬂieted Righ!:s or
o - Derlvative Payment which are not the subject of a valid fixed charge pursuant
o Clause 3.1 (Fixed chargies) of this Deed or valld assignment pursiant o
o Clauses 31201 to 3.2.9 ad which relate to any of the assets of such Chargor,
- wWhether or not Such assets are subject to 3 valid Eega mortgage, fixed charge
- ot assignmient pursuant to this i‘:eeed ) .

3.3 Notice'of charge of sssignment
' 323%1. Eaa:h Chargw shall, pmmpuy upon reae!v%ag & rscgz}esi' o i:hat effect from the

Seaur by Agent, give notics of sach ﬂharga & amignmem of &l (f amf} i+
ig?si: ‘title and interest In and fo:
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3331 . the Insurarces and Insurance Procesds, by sending 2 hotlce in
o the forrm of Part i of Schedils & [Notices) (With such
amendments a5 the Seturity Agent may agree and/or requirg)
" dhiby compl etad to sach of the other g:éaﬁ:zas to zh& Instrances;
and : . .

S Coo 332 ihe Charged ﬂ&ﬁtt‘&ﬁtﬁ, by sending a rotics T t%'ze forrn of Park 2
E EERET o of Schedule & {Noticesy (with such ameadment&s a5 the Security -
Agent mpy agree and/or require} du v complabed i‘a gach of the
x}‘ehar parties to the Charged Contracts.

- 3.3.2° - Bach Chargor shall use its reasonable endgavours to procure that, promptly
upon-ite receiving 8 regiest nder Cladse 2.3.1 to give notice to the relevant
other party, each such other paity delivers “ah acknowiedgement to the

. Security Agerit In the form of the acknowledgement of notice endorsed oh a
Cweipy of the relevant notlcs as 8t out Tm ?ar!:, I or Part 2 of Schedule &
- {Noticesh,

.34 Exercise of rights m‘tﬂ%l‘ E:haf’g&ﬂ {zmatmﬁts L

CEAL . WhIsE B Deciared ‘Default emst& ant 15 cantim.z ﬁg, thi Sa:::ursty ﬁsgﬁﬂt £hall
permit the relevant thas*gar to-exerclse ite rights under any of the Charged
. Cortriacts to which itis party, provided that the exercise f thosé rights in the
manner proposed woutd not result frt ain Bvent of Default. S

3.4.2  Upor a Declared Default existing and continuing, the relevant Chargor shall; if
: reguested by the Security Agent, sxerclss s rights under ths aharge;d. :
Cantracts only i a(:(:t}?‘dﬁﬁt’:ﬁ with the Instructions of tha Sacurlty Agent,

35 Fiuaiﬂﬁg ::Exarga

351 As further continuing seeiirity for the payment; discharge and petformance to

the Sectrity Ageit.of the Secured Cbligations, esch Chargor charges in favour

cof the Securlty. Agent, by way of first floating charge, =il s assets and
undertaking, wherever lpoated, both present and fubure, |

-3.5:2 0 The foating chatge created by Clause 3.5.1 I8 deferved, In refdtion to sach
Chairgor, In point of priority to all fived Securlty valldly and effectively créated
by such Chargor under any of the Transaction Security Docurnents In Tavour of
the Security Agent amsecurity for the Secured Ubllgations,

.36 - Conversion of finating charge

361 The secs,%réty Agént may, at iy tmﬂ; b\g nz::tic:e 1 writiog tu @y i:ﬁargcm
: . convert any floating charge created by this Deed into a fixed charge as regards
sifch ass&%& ag it shall specify In the relevant notice %f

. 3;6-.;&1: ' A i::zaciamﬂ Default has Gﬂcui“i‘ﬁéé whk:l's i s:az‘tténuiﬁg, or

3%z the ﬁezur?ty &gﬁﬂt is of the view {&e:.ttng rﬁasunab!y} that 3y
. - such assets are v danger of belng selred, (B)any ledgal process
ot execution Is being enforced against suc;h assets, {c] such
assets are otherwise In joapardy; or (d) steps have been taken .
- which would, in the reasonable opinion of the Securlty Agent, be
likely to I iead to the appointment of an administrator of
- administrative receiver in relation to such. Chargor {or such -
admindstratol or sdiminisirative recelver has been appe ﬁier:i} or - -
to the winﬁiﬁg uprof such Chargor. _ :
362 sy way of ?urti‘@er a&suranceg sych Chargor 5ha£ ‘pramptly faliawing saryice ﬁ:‘f '
o such. potice Upon It, execute a fixed charge over such assets in such form a8
. the-Security Agent shall reguire, :
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¥ The fieatmg chatge crested Unﬁar this i:aaad mav ot bie converted inte afiked - '
- charge stlely by reason of the obtaining of a mioratorium under section 1A of
the Insolvency Act 1986 in relation to 4 Chergor, or anyt?smg done wi th I view
to-obtaining sueh ] mnr&t:mum :

37 auwmat;t: conversion of ﬁ{saﬁztg r:barge

n aﬁd itibn to gy t:imumatam:eﬁ in which ansf ﬂ&aﬁ:mg charge {‘mamé under thi& i:}eed wilt
ciystaliise gutomatically under the general law, and without ;}rejuducsa fo the t:};mratc;s} of -
Clause 3.6 {(Conversion of foating chsrga} _ .

374 _ if iy Ghargf}r z:reat&s (ar pumaﬂ:ﬁ ta trﬁate} any ﬁecurity Gt o ovEr any of
. the Floating Charge Assets (other than Permitted Security) in breach of Clause
5.1 of this Deed; or

CAEIE K arsy Chargor coRvetes any meet] ng of its mamb&m to il{)i"iS éer a r&gaiutxcn
.1 relation to its winding up, oF If a liguidator, administrative recelver, receiver,
administrator or another similar mff‘cer i3 a;;mmﬁati o raspect of such Chargor

or-any of s assets, :

then and i any such bvent; any floating charge created by this't)aeﬁ i relatlon to s'iis:h
- Chargor shall, without any notice being given under Clause 3.6 (Conversion of floating
charge} and imamediately upon such event occurring, be converted Into 2 flxed charge -
C-pver-all the assets which immediately pr of b sur:h ‘Converslan compr] sed the Floating
‘Charge Assets of such Chargor, . _

38 ttmxtiﬁuing security

The provi smrsg :}f t&’z%s Deed w;ii appiy at alt ﬁf’ﬁ@ﬁ {a} regaré%esa of the: ﬁate o whlf;h afy
of the Secured Obligations was incurred and (b) in respect of the full amount of the
- Secured Obligations at the relevant time even If, at some othei time, the amount of the . -
. Secured Obligations Has bieen less than the amount at the relevant time or there has been
Riiv part of the Secur&d ﬁb%igatzans autatandmg .

3.5 - Mia&eiiar&e@ﬁs.

' 3’.3;1:' Al the Séec'unty created by this Deed &?Iany'cﬁérgér is made with full title
©* guarantee In accordance with the Law of Property (Miscellaneous Provisions}

At i’é‘igi% . '

g 3.?;2- ' {Ziauses 31, 2 tstz 3.1.14 Inclusive ﬁhail be read and mnstrua{i as f gach asset

described, and esch asset comprised within any category of asset described, in
" gach ﬁuch Clause were expressed, separately and spécifically, to have Ezaen '
made subject to-a first fixed charge; and the validity and effectiveness of sach
such fixed charge will not be prejudiced by any other such first fixed charge
. peing fauﬁd piot to- ba filly vEiid or effective as such. -

3.8.3 Tha-faz:t ti}a!: N, -6r im:{;mp?e;%e_,. detalls af any Particuiar--Séthréd'ﬁgﬁatﬁ ‘are
. dncluded or inserted in any relevant Schedule shall not affect the valldity of
enforceability of the tharges created by th I Dugd, o -

3,10 K&stvi;:m& Leasehold Praygﬂy

S340.4 0 Thig Clause 3.10.1 apgﬁies where a thargur ig ti’se Eesse& Q?’ any ff—l&&&i’lﬁid
" property howsoever créated {any of which being a “Restricted Leasehold -
Pioperty™) whose corresponding lease agreement includes a term or provigion
wiich {8} prohibits that Chargor from oreating Security overits interest insuch -
" Restricted. Leasehold Froperty or from allenating In any way the Restricled’ .
-Leasehold. Pmperty,. ar (b} requires’ ‘the consent of any third parfy prior to the
- creation of such Security or suth alienation and, {h such & case, such consent
shatl not Kave been previously obtained, or {{:} provides that the Restricted
-Leaséhold Property dontaining guch term shall be lisble to forfoiture o sarly
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termination If - sur:h Semri‘y 5&&(% be created of such alisnation shall be
gffected. B S o
................ 3102 . Untll the relovant consent has been sbtaiﬁ&ﬂ‘,' o the relevant term amended or
''''''''''''' L walved, 1h each case to the satisfaction. of the Sedirity Agent, any Redtricted
' © Leasehold Property shall be excluded from the Security created by Clause 3.1 -
-~ UFixed Charges) and From the undertakmgs éontaingd within Clause 6.8 of this
© Paed,

3103 For the vo 'éazzf:& s:sf é&'ubi:’ ath Réétrltteﬂteas'ehmd ?m’;:ierty'anaii Aot -'&ﬂ; .
- © excluded from the provisions of Clause 3.5 (Floating Charge) of this Desd,

Lo 'szzesxrwﬁ PLEDGE

41 E::urmg the Secqrity Perlod, no Qhargw may create {sr 3;;ree i‘s:} create or ;zerms% tﬁ subisist. .
' ghw Security or Quasi-Security over all or any part of the Secured Assets except s
" permitted by and irraccordance with the Fadllitles Agreement or wﬁ:h tiwe bl or corsentof -

the Securlty Agent _ _
S ' g ﬂEPﬁESEﬁTﬁﬁﬁﬁS ;mn Wﬁﬁﬁﬁ&ﬁﬁﬁ
: _'S‘.é : :Each Chargtr represants and watrants to t&s ?;ez:uﬂty ﬁ\geat &0 i:hg date of th is Deed

. the terms of the Applicable Representations, fn edch case as if expressly set out In t:?‘tis. R
 Dedd and $o fer ag applicable to such Chargor or the Secured Assets of such-Chargor:
Each of the Applicable Répresentations is made by reference to the facts and
circumistances -existing  at the date of this Deed or, where deemed, pursuant to
- Clause 5.3, to be repeated at-a later date; by refemnm 1o the fartz ar‘zei clicumstances. - '
- @xisting &t sach such later date. ' . :

5‘}2.' " Each Qhargar further w;&r&s&nm and warfants as follows.

-2 R -i:mmmamial bal"iﬁ’ﬂt < it gaters - nte tﬁs E)aed i gocd falth and for the
. purpeses of e promotion of the Success of its business and has given. due
. conslderation to the terms and conditions of the documents evidencing the
Smcured Obligations and of this Deed and has satisfled itseif that there are.
reasonable grounds for believing that %ay exacuting this Deed it will derive
- werminercial benefit

522 Matters affecting S’ha’reg- o

- s | It 18 and will {Sasze ] atherw g germittad by the Fate% itias
T pgresrpent) remain the sole bengficial swner of the Spemf"ad
Shares and of any athar Shares acquired by it or i which It has
. acguired u beneficlal interest, after the date of this Deed. :

3222 It has not nominated another person’ or gérsahs& to enjoy or ..

- exorcise all or anv of s rights as the registerad holder of the
Spacified Shares and (save where the Specifled Shares have
been reglstered in-the name of the Securlty Agent or s nomines
pursuant to the provisions of this Deed and save as otherwise
agreed by the 33::&111:3; Agent or permitted by the Fadlities

© Agreement) itis and will remain the absolute %egal owher of the
Bpecified Share& .

L R2.23F . Nelther thﬁ Shares nor the C)is&ﬂbuimn Rights miz‘lbu‘{ab{e to the
: Shares are subject to any lien, charge; eguity, ‘encumbrance,
option o purchase or simifar dghts of any person, other than a
?srmiimii Sacurity or Permi %ted Transaction.

5224 . The Secur ity Agent s entitled to be registered of to requtre &

nhominee to be registersed as a member of gach of the relevant
- torpaties to whitth such Shares relate withoub any right of the
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' poard of ﬁimctc&rs of any sugb company to refuse reglstration or
to consent to such reglstmtism aniy subjact tf; satisfaction of
conditions; o

823  Priority of Sacurity - The ﬁecﬁﬁi? ﬁreaiﬁd by this ﬁeedmn&%"&ﬁtes '?i'rs't _
: _priority Secufity over the assets which are exprassed to be subject to such
Security and those assets are nob subjest to any Security other thaa Parmitted
Security; _

B3 Bach of %:hﬁ Ag;}i;z:abiﬁ Repmsentatans and -each of i:he furi:her representations and

. | warrantles set'out in Clause 5.2 {other thap those at Clauses 5.2.1 [Commercial benefit)

- #nd 5.2.2.1 which are not repeated) shall be deemed to be repeated on each day during

the Security Perlod on which represestations and warranties set out i clsuse 22

-(R&presentatwns} of the Faclities Agreerment amg orare cieamea:s o be, made o
Feppatead. .

6. UNDERTAKINGS

Thinughout the' Security pe;‘iad gach Qﬁargar ima',ieria&as to tim ﬁ&wrsty &gem fi the "
terms of the Applicable Uhidertakings, b eath case so far a5-applicable to siich Chargw or
the Secured Assets of such, Chargor, {as If expressly set out in this Deed) and also In the
tering of the failawmg provisions of this ﬁlause &, .

61 E’erfm‘m Tt wilf at all times comply with ti’?ﬁ terms {exgresﬁ or mg :ed} of this Desd am:f
- of all other Finance Documents. o y : :

82 Not j’eu;ﬁarﬂs& Security - 'ft will ot (and, will procure that no nominee. {a:a applicable)
will) do or tmit o do asything, or allow anvthing to be done or omitted, the result of
which may be in any way to depreciate, jeopardise or otherwise prejudice the value to the
Sadurity -ﬁg&nt of tha .'Securitg' created by this Deed or the priority of its ranking as
expressed In this Dead-ar in the Intercreditor Agraament, '

8,3 Obsarve covenants ~ It will ahsﬁwe and gmrfarm all m\fenanm and &%Eputaﬂans me

- - time to Yime on its part to be performed or observed and affecting any of the sssets

" owned by or i which it has ‘an interest or the way Inwhich busss or hanaﬁts from such
‘agsets, . . .

684 Ghsarve laws - Tt wiﬁ :mt m:: or sinit o de of allow anything m bf«f dor i re{at fon to the
Secured Assets which waa Id infringe any Jaws affecting {whether directly or Indirectly) the
Sacured Assets and will comply with all notices, ‘arders, Injunctions and mandatory
| proposals served o it fssued or mate by any local or gther authority or governmiental
- agency, or by its landlords refating to any of the Secured Assets or its use of them, and
-will sefve within any relevant time lmit any counter-notice nﬁcessary or desirable to
" preserve the value of any. such-Secured Assels .

CEes _Fmeeﬁeﬁnga At i’ts own ¢ost and e?xg:ense, Howill uge | t’s E:sest eﬂdeam}urs to enfort:ef
o insthute, continue or defend all @mﬁeeéirxgs affecting the Secured Assets, thelr state or
condition or continued use or value so 38 to preserve to the fullest extent the value to the .
- Becurity Agent of the Security created by this Deed. _—

8.6 - _-'msuz’am:e?

it will %::e&p its E,ms ms&; and such of &he Sr&r:ureé f&ﬁ&aﬁ:& #s are af an énssasrab g ﬂatura, '
- insured In &ccardance with the provisions of clause 24,25 {Iﬂswmc&} of the Facilities
Agreement, save that {ai i will obtain, malntain and renew {afl at its own expense]
- insUrance, Indemnity or similar cover with reputable, independent and internstional
" incorporated insurance companies or underwriters (b) If required by the Security Agent, -
in respect of all or any of the Insutances required by the Fadiiities Agréement or this
‘Deed, it will procute and promptly produce to the Security Agent evidence satisfactory to
. the Security Agent that the Security Agent 15 named as first Joss payvee in respect of all
- elaims (save for any third party claims) under such: Insurances; and () & will promiptly
o opay all premiufns and other sums nedessafy to effect and maintain the Insurances
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required by the Facilities Agreerient ard this Died and will, on defmand, prodce to the
Security Agent such Insurances and svidence fhat such premlums and other sumé have
been ;;afd _ ' .

BT s‘:hats;e!s = 1 st requestsd b‘?‘ the ﬁewrity &g&nt; it wﬁi place and. malnaln oh sach-
C . chattel the valie of which exceeds £10,000 and which 18 expressed to be subjectto 3
fixed charge under this Deed, In 2 conspituous place, an identification marking In the
following ferms and fot concesl, slisy o rémove sm:h drking o permit it be

- concedled, altered or removed: _

- NNoties of Chargﬁ This: {Sﬁ&ﬁfy %ﬁ& ::ham] and additions and AN §iary equzpmem are
subject to a first fixed charge In favour of tmserr nare of Security ﬁg&frt} * :

88 . Land Ragiatww S

. &&1 _ in ;'e!atie}n t& all pres&nt ane futgra regist&reé ng&rﬁy {and ansf tznregistared.
. | Property subject to compulsory first registration at the date of this Deed), it
#pply to the Land Registrar to efiter on the register sgainst the title number &f
‘or to be allocated to the reiﬁvant Property @ restriction in the following i:ez*ms*

“No sposition of the registered estate by the oroprietor of the reg sté_s?&d
gstate is o be registered without a wri'ttm:censantzgignaﬁ by the proprietor for
the time belng of the charge dated [date of this Deed] In favour of [name and
deseription of Sewr;ty Agent] referred fo in the charges register, or Hs -
.cﬁnvﬁyanmr” ' o _ .

and, where ap;z%icai;ieg notice of an M&i gatmz‘s o nveke farizhar aﬁgaﬁceﬁ

CB82 Ishal _s_u-%;m'it the relovant applications no later than the date of submisslon of
" -ihe initial application for reglstration of the Seourity drested by this Deed (or,.
i the case of The Land Reglstry form CH2, where applicable; promptiy
following its later receipt-of such form duly completed by the Security Agent),.
and pay all Tees, custs and ax;mr}ses Inturred is% e.:ﬁmnef:t 413 w[th ‘{ha.
- applitations,

683 The anrity Agem, i Tis ahsaiuta' i saretiz;zs, iy make 'anss of the
-~ appiications referred o in Bl Claiise B.8 In place of suth Chardor: Insuch g
‘case; such Chargor consents to the entry of the relevant restriction and will
pay all fees, costs and ﬁX{JﬁﬂSﬁﬂ neurred In connectidn with the applff:atmnﬁ

sy €a§lmﬂm¥ of hankﬁeﬁta« -

COBSA It will collect {as agant for the Sﬂturty ﬁgafﬁt} ali (:hargeé Debts and pay into
' -+ such. specially designated account with the Security Agent or such other
account with such other bank as the Security Agent may from tme to timae-
direct all money which it shall receive in respect of such ‘Charged Debts
imimediately upon recelpt and: pending such gaymam Tt owill holf all such. -
" meney upon trust for the Security Agent. . .

69,2 It will not, without the prior written consent of the i’;er.:u'rts} Agent; charge,
: . fattor, discount or assign any of the Charged Debts in favour of arzy ati‘ser :
. parson orpurpart to doso

6543 - Where the Czalieci:mn m:cam%t attrlbutabie w ¥ ot mal nta{n&é with &he_
S Security Agent in its capacity as Security Agent tmt with the Security Agentin

. some other capacity or with some other banle or financial institution, andfor

. where any other Bank Balances are tharged to the Securlty Agent pursiant to

. the provisions of Clauses 3.1.% or 3.1.40, it will procure that the Sedurity

Agent (If such account is malntained with the Seeurity Agent in. some ‘other

capacity than g8 Security Agent) or stch sther Sank or fiencial Institution with

whiorn the Collection Account aftributable to it is malntaired or where such

- “other Bank Balances are held has recelved & hotice in the form set oot in

Wit corpyis0sadoy R, VTR RREI -




ﬁchadu g7 {Fe;;rm of notice o bank apems:fng secursd acmmé} and haﬁ iasueti '

) - receipt and contirmation Inorespect of that notice as provided I such form,

684

It Wil not withdraw all ‘of afiy. mm!es; frs;m tirtie ti} Hivie standing to the g:radut :
" of the Collection Account sttributable to it or any other Specifi Eé Bank

Balanees charged to the Sedusity Agent pursuant to tHé provisions of
- Clauses 3.1.9 or 3.1.10 except as permitted in the Facilitles Agreement or with
: tha prior.consent of the Security ;sg:snt

6.10 " Shares and other Xnveatmants =

BT L

Et will pay all calls. or f:&hhar payme:%!:s g an&i ;ﬁayabi -3 res;}éct: of any t:if é’he o
- Shares and if i falls to do so the Security Agent may pa:y* the calls or ather :

h paymama o1 s behalf,

6402

: _Save ag ;ﬁﬁét‘m ittaci umier the Faczht:zes Agre&meﬁt or with the primr written:
consent of the Security Age’n?;r Howill not (a8) take any action by or a8 &
consequence of which the rights: att&ching to the Shares are altered or difuted -
- or'the Issued capital of any of the companies whose Shareés-are charged by this -

Deetl is increased, nor (b) participate in:any rights issue relating to the Shares,

“nar (€Y apply far, b consent to, the conversion of fmy Shares held |
: ﬂert&f;cata& fﬁrn"; inte Gneprtificated form. .

Bk 2 R

in respeat of the Sped fled Sharas whmh are held withi in CREST of cherwms in
uncertiffcated Fﬁrm,ﬁ and any further Shares In uncerbificated form which it
subsequently acquires, it will provide such information; give such instructions
. and enter inte such documents as the Security Agent may masrznabiy reguire.

. ) perf“sct the Security cregted by this D%zﬁ vver such Shares.

6.10.4

Subjaclt to Clause 24.37.4 {(Conditions: sabsecgueﬁt} of the Facillt jes Agreement;
- promptly fllowing t?ie exsention of this Deed it will deliver to the Security
Agent {or as it shall direct) all bearer Instruments, share certificates and other

documants of title tw or evidence of pwnership of the Investments and/or the
Distribution Rights ownad by it gr v which It has an Interest together with (In

the ‘case of Shares, other than bearer instruments, held in certificated forr)

instruments of transfer in respéct of each of the Shares executed in blank

CEI0E

6,106 -

{except for the number and class of shareﬁ and the name of the transfemr} '

and left undated.

CIf it acyuires Inve‘stfﬁents; ’Qﬂﬁai:’har 'mérsuant B %’E:'s Bifstribution Hights "cir-‘ for
Cany other regson; after the date of 1his Deed, the provisions of Clause 6,108
and the remalning ;:rev% long of this Clause 6, 10 sha[ apply to sue:h o

Investments,

Upon the occurrence of & bedared Default, !:,h@ S”e‘m?aiy Sigént %ﬂ&ygét arzy'-
fime, compiate the [nstruments of transfer on behalf of such - Chargor tn favoud

of ttself or such other person as it shall select; and such’ f:hmgm shall procure

" that such iInstramernts of transfer are Emmeﬁiat_&!y ragistered in the statutory

registers of the relevant company and that share certificates in the name of

- the Security Agent andfor its nominee{s) In respect of the Shares to which

6107

cserchy instrument of transfer relates are deliversd to'the Securlty Agent a5 soon

as reasonably praclicable, but In any event o letar than 5 days after the date

upon which the Security Agent has defivered the relevant instrument of
"transfer .

_ Until the oceurrence of a ﬁeciareé i:}efaait sm:h Chargcr will i}e ant ted to
recelve and retaiit all Distribution Rights and will be éntitied to exercise all

Cvoting and other rights and powers sttaching to the Shares, provided that

Bir_ O\ AR 44 NG

will not exércise any such voting rights or powers in & manner which wtsuici K
- prejudice the value of, or the ability of the Security Agent to reslise, the
- Security created by this Deed. '
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. Security Agent (or ag the Security Agenit directsy (a) all deeds and documents of title.

6.3

B34

' 6;36:8 S ﬁhan gwe to the Séwrzz\; Ag’éh’f reaazmaizl& riotice. af the mannei iﬁ whtah it

;:;mpases to exercise the rghts and ﬁawerﬂ ?aferrad totn Clause 6,107,

630,89 “Throughout the perlod followiig ié‘se orcurrence ‘of & i}eﬁéaréti Default (She

Sedefault period”), any Dividends will ‘be received by such Chargawrx trost for '
the Security Agent and peid Trito a separate account or otherwise dealt with as: -

directed by the Security Agent, and such Chargor shall, if the Security Agentso

requires; diing the default perlod, sxercise all votmg and other fights and
powers attaching to the Shares ag éha ﬁewr ty Agent shall divect,

61040 At any time wher any Irvestments are registered in the name of the Security
Agentoris ﬁamén&e, _

&ADANL  Torse %zmg; #s there is no Declared D&fauit the Secursty Agant
Wil (50 far as Is conslstent with the Security created by this
Deed) exercise any applicable voting or other rights and powers

“In ateordance with the directions of sich Chargz}r and avcount to

_- such Chargor for any Dividends, but

6.10G:40.2  upoh the of_:c:ujr_zf*'eﬁce of @ Decldred -méfauit_.an'é- white it Is
o : continuing the Securfty Agent may exercise or refrali From
exgreising such veting of other tights and powesrs as It thinks fit

and may retain any Dividends, but In any case the Securlty

. Agent Wil not be under any duty to ensure that any Dividends
‘are duly and prornptly paid or recelved by It or its nominee, nor

- b overify thet the correct-amounts ade paid of received by R or s

. nominee, norto take any action in connaction with the taking up

of any Disteibution Rlights In res;:;ecr: of or in substitution for, any

of those Investments,

-::ﬂafg’éé Contracts - It will perform all its obli gatmn& nder the Cﬁargacﬁﬁan’trac&s na

ditigent znd timely manner, not make or agree to make any amendments or madifications

- {ﬁasre for amendménts or modifications of @ nor-materlal and purely administrative.
‘nature) to the: Charged Contracts, nor walve any of fts rights under the Charged
- Contracts, nor exerclse any right to Terminate any of thé Gharged Contracts; excapt, in -

any case (i) with the prior written consent of the Security Agent:or (i) as permitted by

. the Facllities Agrgement and will promiptly Inforin the ﬁecurﬂ:y ﬁg&ﬁt‘ of ‘any matertal
 gisputes relating to the Tharged Contracts. '

Deposit of documents 1wl provepily ot the Sécﬁﬁﬁy ;&geﬁnt*s'm:;ijasstl.éémésit with the

relating to the Property, including counterpart lgases, licences and any other deeds or
documents necessary or desirable to assist the Secirity Agent to enforce the Security.

" created by this Deed, (b) all policies of insurance in respect of which the proceeds of any -

claims ‘are assighed or charged pursuant to this Dead dnd (c) all such other documents
relating to the Secured Assets as the Secnriﬁy Agent may from téms @ time reasonably
rescguire .

' '-Re’x&ntinn af documents - The Sawrﬁt?- Agent 'may retain any dﬁcument delivered to It

pursuant to- Clause 6.12 {Depodit of documents) or otberwise until the Discharge Date
and if, forany reason, the Security Agent ceases to held any such-docurment’ before syuch
tire, the Securty Adent may, by notlce to such Cmrgar, requirg that the relevant

o document be redelivered to it and such Chargﬁr shall inmediately comply for procure

ﬁammf ance) with such hotice!

) iner 7 r&masi? = I wci’i t‘:har{gar fails to coinply w%%;h any of the mvanants and
-.uszciertakings set gut or referred fo in Claoses 6.1 (Perform) 16 613 (Retention of

documents) Inclusive, it will aflow {and irrevorably authorises) the Security Agent andfor

. such persons as the Seclrity Agent nominates to teke on behalf of such Chargor such.
- aohion {including the making of paymenis} as is ﬁetesgaw to protect any relevant ssssts
agalnst the consequences of such fallure to comply aﬁ*dftzr to ensure :ampi&amex with such
 covenenisand undertakings, . :

breamiobsso T e




- R Imaere&t : If tha i’;ﬁai‘gm falls to pay any siim payable under t!‘;ia Eﬂaﬁd on the due {Ia:ﬁ """"
g o tér payiment of that sum {or In the case of sny sums demﬁﬁﬁﬂ& arder Clause T
(Covenant fo pay), on the date of demand being mede) b will pay Interast on any such
-sum, beforé and after judgment, from the due date for payment {or date of demand, as
the case may be} until the actual date of payment, cajculated on a daily-basis at the rate
 determined in accordance with the provisions of Clause 12.3 (Default interest) of the
- Facilities Agresment, but only to the extent that interest at sm:h default rate (s not

- otherwisé bemiy paid on such sum.

7., ENFORCEABILITY

. Forthe purposes of aii poiers lmp &r:i %;s*gf ti‘ié LPA or any obher appll icable iegi tation, t?he.

" Secured Obligations shall be deemied to have become due and payable and this Deed will

become jmmedlately enforceable and the powers of the Security Agent and any Recelver

U will become exercisable o the date of this Deed, but, as between the S&mﬁty Agent ard
&Eif:?% Chargor, the power of the Security Ageit to enforce the Seclrity created by s

Deed shall be exercisable only upon the occurrence of a Declared Default and for so k}ng

ay it I continulng (uniess there has been 4 reguest from. such Chargor to the Security

_ Agent For the appointenent of & Recelver, in whk’:h case it will be exérdisable at amy tims

folfowing the making of s0ch requesty.

8. ENFORCEMENT OF SECURITY

Bl At any Hime after the Security Agent's power of Sale had become exercisablg, the Sadurity
- Agent may, without further notles, {(8) sppoint one or more than ons porson by be

- Receivar in respect oF the Secured Assets or any of ther and, if mofé-than one ;‘zamm |
appointed as Recelver; such appointees may act fointly and severally or individually, (b)
take. posgesslon of the Secured Assets, andfor (¢] In its absolute discretion. enforce all or

- any part of the Security created by this Daed in such sther lawful manner as It thinks fiE,
The Securlty Agent iy remove any persob from appoiitmint as Recelver and may
appolnt ancther persen as Recelver, The Security. Agent may also sppeint an additional
- Redaiver,

8.2 . The Recelver will, so far ag the law permits, be the agent of each Chargor in respect of
- which the Recelver Is appointed and each such Chargor aldné will be responsible for the
acts ordefaulls of the Recelver and will be liable on any contracts or eﬁi?gatmm made or
entered Into by the Recelver. The Securlty Agent willl not be responsibie for any
. misconduct, negligence -or default of the Receiver. The powers of the Recelver witl
- continge (i full force and effect followlng ary-]] cgtﬂtiatian ufthe rélevant Chargor:

.5 ‘%“ha remuneration of the Recelver may be fixed E}V i:he Sacurt &y Agent but will be payable
" by the r@i&vant Chargar The arount of the rémunefation will form part of tha $ecufed
'Gbi’igat 4ns, .

B4 Th_&'ﬁﬁ_t_eiver will ?%_a‘ée the power, o i}%ha;if'aé‘iﬁ at the cost of sach Chiargor In respict of

which the Reéceiver i3 appointed, (8} to do or omit to do anything which he cotsiders

| approgriate In refation to the Secured Assets and (b) Lo exercise all or any of the powers

" tonferred on’ the Recelver or the Security Agent under this Deed or conferred upon:

administrative receivers by the Inselvency Act {even If he & not an administrative.

- recslver), or uponrecelvers by the LPA or-any other 5tatut¢zry provigion {even if he e not

- appointed under the: LPA or such other statitory provis m§ but so that IF thers Iy any

_ambigmw or conflict betwesy the powers contalned in such legisiation and those
chtained in this Deed, those voritained In this Deed shall prévail.

o '_ ' :W]th&ut gsmgud Ce. t{; e geﬁ&mﬁ pr}wers saf oul i ﬂ!&ua& 8.4, @ Receiver wii also have:
- the‘powers and ﬁ‘iscmt ions set ﬁu%: v Schedule 9. (Recalver’s specific ;mwem}

g6 - The SecUHty Ag&rﬁ: or any ﬁeﬁei\rﬁr miay sever any Fxtams frt}m the ?rﬁ;&arty' and selt
~them apart from the Property without faking possession of the Property and apply thenet
proceeds of &uzh sale in or towards satisfaction of the Sacumr,i Obit gatmr;a

_8’.? S ti&a Secuﬂty Agent or the Recelver obtains ;m%assmn of the F’m;;eri:y, the Sef:wity
o Agentor the Regeiver may usg and remuove; store or sell any chattels ob the Property,

Birp\IaOsaAON ' 1




B8

8.9

| 8,10

oL

93

9.4

9.5 ..

B

whether or fiot ?’mmmg ;#aft of the Secured ﬁsssets, witheut Ifiﬁ g s,smiei‘ any bl foy to
-gry Chargor other than fo acéount for thelr net proceads of the Sale. Albcosts, lossesand

Habilities ncurred by the Security Agent.orthe Receiver in connectibn with the remaovil,

storage and safe of such chattels will form parl of the Secured Obligations.

I {E‘iQﬁWiiﬁ$t&ﬂtﬁﬂ§ any re;aresm}:atmn it war;*anty to the mﬂtrary wntamaé in th 5 L’sgz&d} -

~there shall be any Security affecting the Secured Asssts or any of them which rapks In-

priceity to the Securty crested by this Deed pnd the helder of such prior Security takes
any steps to enforce sych Security, the Security-Agent or any Recelver miay, at its ﬁptzam
© take a transfer of, or repay the indebtedness: securad by, suich Security,

R "‘f‘i‘ae Securlty Agent may, at dny tims after this Deed hag i}emme enfnm&abt& ;;umuant to
_ Ciausﬁ ? {f?afor{:ﬁ&b;!’ity}, exgrcim, m tha fullest extent permité:ed tzy Iaw, all or any cf the '

_ aé:tctmﬂy of any f:hargﬂr or ﬁtmm se an{i wﬁ&tﬁer ornot & Rm:msser bas been appemted

“rhe Securlty Agent may? I writing, -efther in §i:$ ag:r;mintment of & Receiver or hy

subsequent notice to that Recsiver; restrict the right of such Receiver to éxgrclse ail BF
any of the powers conferred &n 4 Recelvér by this Deed.

'?aragra;ﬁs 14 of Schedule Bl to the. Inseivency !fac:t appi ie5 to ti‘ee E{mtmg z:%x&rgas creat&d
- underthis Deed.

PAYMENTS, ﬁﬂc&&ﬁm-mm-’ﬁ#ﬁmaﬁam OF PROCEEDS

Right of appropriation - Suh;éct to the provisions of Clause 9.8 (Recoveries by
Receiver), the Securlty Agent is enbitled to appropristé miohey andfor assefs to the

. Segured Obligations Iy such msnner of arder as it thinks fit and any such appropriation
5?3&%3 averride any gppropriation by arzy Chargor,

No set-off by Chargors - f\iﬁ Chargor shall exemise arzy righ%: of set-off or cz}unt&rciam -

it might have In respect af any payment due o the Security Agent tnder this Deed..

ﬁiezurtw sagam*s righm nf sat-off - T%‘\e Set:urity Agent may, at &my t:img after tﬁ
- Dead has become anforceable, and without notice (&) combine or conisolidate all or any of
- & Chargor's then existing accounts with, and labflitles to, the Securlty Agent, (b} sot-off
“or transfer any sumis standing to the credit of any one or more of such accounts, ardior
{¢) set-off any other obligation. owed by the Security Adent to any siich Chargor (Whather
| grnet maturad 8t sue::h timig}, in-or towards satisfaction of any of the Secured Obligations;
and If any afmount is In-a different cufrency from the: amount agsinst which It s 40 beoset-

off, the Security ﬁgant riay convert gither amount {or both) ab any reasonable tme and:

Cat any reasonable rate: The Security Agent shall neirfy such f:’:hargér Ty writing that any
such transaction has taken place. .

" Suspense Account - The Security Agent may, at sy Hime, 'z:md‘lt_ ko W susperise _a;éédr;s{st' -
- any maney recelved by It under this Deed, to be held for so long a5 and on such terms ag

- the Security Agent may determing pendmg s application fowards paying discharging the
Senures:t {bligations.

New acmunt If the Sﬁcurlts: Agent recelves notice of & stzbset;uent martgage or {:harga
gconunt in respect of the closed acéount: T the Security Adent does riot apert such new

“gooount; Bowillnany event be freated as I it had done so 2t the Hme when it recelved
such noticg, . :

of set-off); IF &t any Hme -gny Chargor has made a deposit with the Security Agent ¢f

relating to the Secured Assets, It will be entitled to close any account and to open a new

Time deposit - Without prefudice to the provisions of Clause 9.3 (Security Agant’s Hights

- tarms that it will be repaid on o specified date {a “Thne Deposit”) thari {a) If the

Security Agent has made any demand urider Clause 2 (Covenant to pay), it may vary the

" terms of such Time Deposit so thet i becomes repavable immediately or on any other
. ddte befdre such specified date; or (b) IF a Declared Default has arisen but no amount of
- Secured Obligations has fallen due before such spedfied date, the Security Ageht may

_bimtz}r‘;si,??ijfsﬁé##ﬁ\;’ T T SRR . _' L6
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9.8

55
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10.2
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Calculations - The Security Agent's calculation of any amount payable by any Chargor
under this B_eed.a%; any time will be conclusive {unfess it has made an obvious mistake}.

Recoveries by Ramiver The pma&eds aris f‘sg} from the ederdse of the powers af the. .

Heceiver will, sublect to any cdalms ranking In priority to the Secured Obdigations, e

~applied By or at the direction of the Recelver in or towards discharging or satisfying ‘the:
‘foltowing amounts in the following order of priovity: (a) the costs, charges and expenses -

of ahd Incldental to the Recelver’s appointinent and the pavment of his mmumeratum, {hy

- any costs, charges, expenses and Habilitiss of or Incorred by any Eriforcement Paety in the
- oaxercise of any of its powers including all rents, Taxes, rates and outgoings whatever
- -affecting the: Secured Assets, all premilims. on Insurances properly payable under this

.- tenewW such Time Deposit for such flirther matusity 4s te Security Agent i Its absolite.
discration determines, . : '

‘Deed or any spplicable logislation, the cost of gxecuting necessary or proper fepalis to '

the Secured Assets, and the payment of annual sums or other payrents, and the interest

C-oon sl prindlpal sums, having protity to the Secured abélgaﬁans, ey e remalining
- ‘Becured Cbligations, in accordance with the provigions of the Finance Documents; and (d)
- the claims of those perspns entitled to any sdrpius. 3 o _ .

Tax gross-up - The provisions of clause 16.2 (Tax gross-up) of the Facilities Agresment

_-shaﬂ apply to amf payments made by any Chargor undef oF pUlsusint to th i Dead.

-Curmnay of payment = No paymemt o the Secursiy Agent {wﬁetﬁer urider-any zufigmerst '

or court arder or otherwise) shall discharge the obligation or liability of any Charger in

respect of which' it was made unless and until the S&aurity Agert shall have recelved

paymant i full in the relevant curisticy specified in tlause 33.9 (Currensy of acdount) of

 the Facilities Agreement. To the extent that the amount of any such payment shall, on.
o actual conversion Into sugh-currency, fall-shoit of such obligation or liabliity &xprﬂssaﬁ Ii58
_ that currency, the Security Agent shall have a further separate cause of action against:

such Chargor and shall be entitied to enfarﬁe thé Security created by this Deed ta recover
the amount of the shortfall,

'.ﬁurrencv sﬁnvamian Al mishey rece vaz:% ot held b‘? the Security Agent or af‘;\; Heceiver

" undér this: Deed may be converted into such. other currency as the Security Age;’;t. :

cansiders necessary or desirable to cover the obligations: and liabilities comprised in the
then preveilifg for purchasing that other currency with the exist] r'tg carrency..

PR{}?E%ZT TON OF THIRD PARTIﬁS_ -

No duty to snquire = A buyer from, of other gaman' dealing with, any ﬁ‘afnre&mémr?arty '
will not be concerned to engulve whsther any of the poweis whith such Enforcement Party

- Securad Obligatlons in that other currency at the Security Agent's spot rate of exr:hange. )

has exercised or purported to exercise hias arigen or bacome exercisable and rmay assume

. that it s acting in accordante with this Desd.

_Receipt conclusive - The z’égﬁig}:{’ of the ‘Security Agent or any. Receiver shall be an
abisplite and condlusive discharge 1o & purchaser of the Secured Assels and shall relisve

_hiny of any obligatior: to see to the application of any monies paid to or by the direction of -

the Secirlty Agﬁnt or aﬂy Rewwer

: ?RﬂTEﬁTIQN OF SECURITY ﬁGEZ‘iT

: ﬁecwaty Agerﬁ:’s recaipts “The Becur}ti; Agent shall rat he abitg;ed te accolnt m zmy :

Chargor, nor to any other person, for dnything .other than its own actual receipts which
have not been distributed or paid to the person entitfed {or whom the Secur] ity Agent,

Exclission of Hakility -

b eorpNEageadoe o R+

. Cacting s*easmatx!y, %;aef eves to be %mtit led) i oaceordence with the. mquiremams af this ..
C Qeed, .
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12.2

123

15

131

1121 No Enforcement Party will be liable fo-any Chargor for any. expense, loss,

Hability or darmage Incurred by such Chargor arising out of the exerdsé by such
Enforcement Party of its fights or powers of any at%empt or fallufe to exerche

those 1l ights or powers, except for any expense, loss, liabiilty or ﬂamaga arlsing

P its-gross negl gen:e, fraud.or w%ifui migcondict,

4132 fe Chargor: may take any ikmt%ééii‘igs against any af:‘*it:er, smploves or agent
of any Enforcefmsnt Pai*bf in raspect of any claim 1t might have against sich

- Enforcement Party or in respect of any act or omission of any kind by that

officar, employes of agent in relation to this Deed except for any expinse,

ioss, Hability or damage atising from s gross negligence, ﬁ‘auﬁ or wilful

mistandudt

41,23 Any z}fficer, emplay&e or agem sf any Ei"éfﬁ%"ﬁ‘:ﬁm&f}t Partsf may reiy on th

_ '{‘:%ause 11 under the Thisd Partles Ast,

"-f:hargars ia&ammw . Bach {:harfg:ar agrees w%tﬁ the S&szumy &gen%: to ndﬁmnfy the
. Sez:ur;ty Sgent and any Receiver or Delagate on demand agalnst any costs, Taxes, josses,

llabilittes or demage Incurred by any of them in respect of (a) the taking, holding,
protection of enfarcement of the Security created by thig Deed, (i) any exeicise of the

- rights, powers, discretions or remedies of, or vested in, any Enfa;*cement Party or any

attempt ur failure to edércise thoss ngh’tsf powers, discretions or remedies and (g)

under this Deed or under any appointment duly made undsr the provislons. of this Deed,

 POWER OF ATTORNEY

purposeé by the Security Agent or the Recelver (in writing, under hand, signed by an
officer of the Secitity Agent or by the Recelver) severally o be the attorney of such

‘Effect of pﬁgaeﬁsian - if ttm faﬁﬂi&l‘%t‘f agent or smyf R;am;mr enfers %rzta mssess cm af
the Secired Assets or any of them, this will not oblige either the Security Agent or the .
" Recelver to account as mortgagee in possession, and IF ab any time the Security Agent
ehters inte posgesslon of the Secured Assels of amf of them i may a%: any Hme st ity
-disrretion go out of such possession. .

‘anything done or omitted to be done I the exercise or purported exercise of the powers

Upon the toourrerice of & Dadlared i}efautt:, ﬁat:h t::hargm srmymab amﬁ b‘g way of
- ‘secyrity appoints the Security Agent and each Recelver and any person ngminataé for the

Chargor {(with full power of substitution and éeigga’-téen} for the purposes set out In -

Clause 12,2,

-'E‘%ae pawar of attamey g;‘anted il {:ause 12.1 aliows the $emrity %gz%:’st; the %&cewer o
“the relevant nominee, I the naerne of the relevant Chargor, on its behall, as its act and -

desd and at g expange to parfect the Security created by such Chargor under this Deed

-and toexécute and defiver (using such Chargor's seal where appropriate) any document
-oF do any &ct or thing whith such Chargor reasonably may, ought or has agreed to.

exgcute or do under this Deed or which the attorney may (acting reasonably) consider .
appropriate In conngction with the exercise of any of the rights, powers, authorities or

discretions - of the Security Agent or the Recelver under, or otheérwise for the: purpases af,
thig Beeci _ : : . .

. Ea‘t:‘h- cmrgm- covendrnits with the Seturity Agént to ratify and Confirm all acts ar things

made, dorie o executed by any attorney sxercising or purporting to exercise the powers

conferred In atrordarice with this Clause 12 provided such acts were not carrled out

. negi gertly, fravdulently ordh defau tof the prov si@ﬂs of this Deed,

' ii’?ﬁﬁ&‘!‘iﬁﬂ% VARIATION M‘él} EXTENSION OF ST&T%.%T{}RY i’&ﬂ\f.‘iﬁ!ﬁﬁﬁ

For the purposes only of section 101 of the LA, {but athﬁrwim subifmt to the pr:}wsbaﬁ- _

Gf Clause 7 (Enforceabilityy), the conditions set out I that section, as to when the powers

- conferved on'a mortgagee by that section arise, do not apply and the Secured Obligations

become dueg and the stetulory power of sale and other powers of snfordement atise

- mmediately foliowing the execution of this Deed. The Séowlly Agent and any Recelver

Cbicearpsos4anyz T . o s
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may éxerclse the éhai:u%ﬁrgpawafsf sale tﬁﬁfﬁf_’féd by the LPA frée--_frém the restrictions
“lmpesed by section 103 of the LPA, which shall not spely to this Deed. :
" The power of sale and the other powers canferred by the LPA oF otheriwie are extended
and varled o authorise the Security Agent i [ts absolute discretion to-do all or any of the

things or exercise all or any of the powers which a Becalver iz empowersd o do or

o examse Hnder ti‘i 5 Dawd,

The restriction 6n the _cgnscri%ﬁa’iiiﬁh‘ oF rﬁ&ﬁgagés in ééﬁﬁimn“% é}f'mé_'i'_PA' does not apply’ .
to. this. Deed rior to any Security given to the Security Agent pursuant to this Deed.

Section 109(1] of the LPA shall not apply to this Deed. Sections 108; 107(2}, 109(6) and

109(8} of the LPA will not 3;3;3 v b tha %cuﬂi:y Agent ner to g Recelver appa{nteﬁ under
- iy Deed, R o _ . '

The stai:atary and ather ;mwem of 1easmg, ietting, eat&rmg f‘ftﬁ agz'eemefits far lgases or
lettings and dccepting or agfesing 1o accept surrenders 6f lEages o tenancies shall not ba.
exercisable by any Chargor in relation fo the Secursd Assets or any part of them. The.

rastrictlons: on the powers. of the Security Adent or the Receiver to grant leases or o
accept the surreﬁder e’F Ieasaa i sections. 99 and 1{30 ¢f-the LPA do rot a;}pty to this

[Yesd. -

OTHER MISCELLANEOUS PROVISTONS

‘Except where expréssly stated to the contrary, the powers, rights and renvédies provided
- i1y this Deed are in addition to {and not instead of) powers, rights and remedies under

o dawe

142

14.3

0%
145

146

147

148

I an Eﬂfﬁmﬁmém ?aﬂ:’y faile to wxerclse any pﬁm&:z‘; right or remedy under thiﬂ taéed ar

delays its exercise of any power, right or remedy,. this does fiot mean that it walves that
" .power, tight o remedy. If an Enforcement Party exemfses, or partly excrcises, a power,.
right or remedy Gﬂﬂ&g this- doss pot maean that It cannot oxercise such pcswar Haht or

remedy again, fully or in part.

The Seourity Agent may decide whan and how to apply eny payrients and. distnibutions
recelved For s owh account under this Deed, and aiso, as between the Seowrity Agent
ang any Chargor, whether and, If o, whaen, haw atid ko what extent {a) to sxercise its
‘rights under this Dead and (b) to exercise any-other right it might have in respect of any.
Chargor {or otherwise) without, In any case, any Chargor having t:h@ ﬁght to control or
restrict the Security Agent’s exercise of this discretion. :

No provis a::n of this Dead wiil intarf&m with the Security Agﬁﬁt 5 rght o arrange ity affai
as it -may In Bs abisolute discretion decide (rms' obiige it to disciose any. Inf&rmaténn' :
relating to its affairs); emept #s expressly stated.. .

Eaich' Chargor autfior ises the haiéar of apy prior or subga’q#eﬁt Security to provide to the .
Security Agent, and the Sacurity Agent to receive from smch haifx}er', detalls of the smt::a ef .

atcount betwesh such holder apd such Chargor

%\és {:hafgc:»z* shail assigh, nwate or otherwise cfeak with s ri r‘ghta or-obilgations. uﬂéer or

ntamsts in this Deed; except with the prior wiitten tonsent of the Security Agent.

‘Save as f}therw ige gzrwicﬁﬁti in the Fad lities ‘Agreement or the Iritercreditor ézgreamaﬂt, '
© the Security Agent may st any time- agsign; novate or otherwise deal W}th any rggixts 033
gbligations: unﬁar or interests in this Deed. '

The Smursty Agsrs% may disclose any inﬁ::rmatzeﬁ aimzz% any Chargﬁr, the Secureﬁ Assetﬁ

. argdfor this Desd tooany pdrson o-whom 1t proposes t0 asgign, novate or fransfer {or hag
©assigned, novated or transferred) any rights or obligations under ar interests in this Deed, -

or with whom it proposes to enter into (or has entered inte) any other deafings In reiatmz‘i

to any such rights, obligations. or interasts and any person to whom the benefit of all such -
rights has been transferréd, subjedr to such obligations, maey enforce this Deed In the
" same way as If it had been arr arigingl party to this Deed. .

b corp3308440%2 | e e . | . . iy
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If, at any &ma there has heen & refease; s&ttlament ar éischarge of anyf Chargors

- obligations ;mder this Deed and, a5 a conseguence of any Insolvency proceadings (or
" analogbus firoceedings) or for any other reason, (2) sty payment made to any person In
‘respect of any of the Secured Cbligations s required to be repaid and/or (b} any such

payment ar-any Secirity (orother right) hekf by the Sscinity Agent in respect of any m’* '

the Secured Obligations {whether under this Deed or otherwise) is vold, Is set aside or is
- otherwise affected, then the relevant Chargar s obligations untder thiz Deed shall continte

in. effect as iF there had- been no such release, settlement or discharge: ardl as i the

" relevant payment had not been made and/or (a5 applicable) the relevant Security (or
" other right) had not been held by the Securlty Agent) and acmrﬁingly {but without:

limiting the Securlty Agent’s other rights under this Deed) the Security Agent shall be

entitled to recover from suth Chargor the value which the Security Agent has placed upon.
- such Security or the amount of any such paymem s If such payment, séttiement or

o &lsaharge had not oceurred,

1440

1441

To the extent that any chargni‘ méy be entitled in any juilsdiction to clalm for itself or its

. assety Immunity from sult, execution, attachment {whether in aid of execution,. before
_judamerit or otherwise) or othér legal process of any kind wherever it might ofiginate, o -
‘te the estent that in ahy stich jurisdiction there may be atiributad wosuch Chargnr or s
. @ssets such tmmun%ty {whether or not claimed), It irrevocably agrees not to claim and -
“rreverably walves socH imim ty to the fu last. axbent perm ithed by the laws of such
jurlsdicton., . .

- On the Dischargé Date {hut wbject i‘ﬂ Clauses 14‘9} the' senufnty agem Smg at e
request and cost of each Chargdr, execute and do all deeds, acts and things as may be .

o _ necessaﬂ; to release the Secured Assets from the Security created by this Deed,

i’#;iz '

_ *&’az:h' Qharga-r- {ather tban' the- F;mt .{:bargar} by its exet:utia_n of thi s_ Deet or & Déa'd of

Accussion Irrevocably appoints the First Chargor to act o its behall as dts agent In

© relgtion to any Transaction Secublty Document and irrevocably authorises: .

14,121 the First Chargar on behalf of such Chargor to suppiy to the Secirity Agerﬁ: atl
Information concerning such Chargor contemplated by this' Deed and to
Ceomplete and give all noticss, requests and Instructions, 1o execute on i3

bahalf any Deed of Accession and any Transaction Security Documient, to make -

_such agreemients and to effect the refevant amendments, supplernents and
variations capable of beihg given, made or effected by such Chargor,

- potwithstanding that they may affect such Chargor, without (in any case) B

. Hntherreférgnce to or the congent of such Chargor; and

14427 the Security Agent fo give or make to the First Chargor (and not to sueh

" Chargor) aity niotice;, demand or other communication cm‘tcernizag such Chargor
pursuant to the Transaction Security Documents;

T and i3 aaz:h case such Chargor shall be: bund as though: susﬁ Charqar ltseéf haﬁE ghver the

14143

information, notices, mquasts and Instructions of executed or made the Desd of

“Accesston, sich Transaction Security Docurents or such agreements, or effected the
" amendments, supplements of vanatéaﬁs, o received the mlevant notlce; demand or other
cammu:ﬁcat]am .

Every act; Griigslon, agreement, under’takm’gf settiemient, waiver, amendmient;

. supplement, variation, notics or other communication given or made by the First Chargor

or given to the Flrst Chargor under or In connection with any Deed of Accession of

" “Transaction Security Document on behalf of another Chargor (whether or not keown to -

1414

©any dther Chargor and whether scoutting before or after such other Chargor became a -

Chargor under this Deed) shall be binding for ali purposes on that Chargor as if that

Chargor had expressly made, given of concurred with it, In the event of any conflict. .
hetween any notices or other communications of the First i:hargsr and any other Chargor,
©those-of the Flest Chargor shall prava:i . .

The obil gatians af sach Chargor unﬁer t’.:iavse 2 {cheﬁaﬂ{ o gaesy} are urtcnnd%tmnai ang
Helther the provisions of this Deed fior the obligations of dny Chargor will be affected by

_the oceurrenice or-existence at any time of any of the following events or circumstances or

Cbicopiasosddoyy . o R
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: by any pEFSﬂﬂS kmwmage or ac:k of kmmiadge a5 tc arfy sirch ‘matter: {a} any pﬁr&{m H

ingoivency or lack of capacity, power or authority; (b) any unenforceabllity, llegality or
invelidity of ahy obligabion of any perseny {y siy changs in the constitition,

'_--m';%rzfé%'zar?shipi bw_nerf;hip;_.iegai form, name or statug of any person; (dj the making,
C amendinent of términation of any other deed or agresment; (e) any amandment,.
novation, -r&ﬁfsta?:amen%_ or substitition of, o any supplement 1, sny other desd or

agreemant; {f) any increase or reduction | in the smount of any’ Derson’s Indebtédness o

any alterationn of any term, <condition or arfargement in respect of any person’s.

indebtedness; (g) any person taking or omitting to take any steps in relation to (i}).any

Chargor or any other person; {B) ary of the Secured Obflgations, (i1} any Security; .

guarantee or other financial suppott In respect of any Indebtedness and/or (V) any other
fssat: or {h) anything else which, dlthough it could affect the Habill i:y of a sumty, wﬁu{d

" not affect the labllity of & pranmpai debitar.

| COMMUNICATIONS

The address and fax number {éh&”’t’i‘ée department or officer, If &ny, Tor whose attention

the comimurnication is to be miade) of each Party fof any ﬁsmmunlcatmn ar document to
e made or delivered urder oy in contaction with this Deed | 5‘ :

i the case of each of the First Charger ant@ the Securl Ity ;«,ger&t thoge giwm For ivin t:he'
" signature pages of the Facllites Agreement;

. -or @ party to thie Faciltties Agresment; and

153

16,

.' iﬁ"; .

PR €%
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165
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i the case of each Racaivar arzd gach Del egat:e, thﬁae netif’ied i writing to-the 53::&3:‘&3#' -
- Agent {whether in that capacity or In any other capacity) by such Receiver or Delegate {or
By the Securlty Agant on s behall &8s soon as practicable after ite: appmntment :

Cpr any substitute &ddmss, fax number or éeparzmsnt or afficar as the reevant pers{m-
-y notify to the: Agent {w as the Agent may notlfy to the cther Parties, ifa chatige i
- made by the Agent) by not less than 5 Business Days’ notice. B

. THIS DEED

: Each Chargar has entered it th i Dexad in considerat] 160 af the Secureé ?art;es or Sorig
of them agreeing to provitte {or to contihue to provide) Hnance facilittes to it o the terms

adrsad {r the Finance Documerts,

This Deed s intended to be a-deed even if any party’s exacition is not in accordance with

the formalitles requirad for the execution of daeds

I there s any cﬁnﬁ;ct between the pmv&s;ens ef the Famhtaas Agraemeﬁt anai the

priovislons of this Deed, the pm\aismﬂs of the Facilities: Agfaamant shall prevail,

: If any Party | s not bound. by th ig f.}ged {or any part of i) Tor any reas:nn; th§5 does not _'
_' affect the obiigations of each other F*arty umﬁer this Deed {or-under the refevant part}.

A COmpanyY wh e s:reqmmé by ar'pu;ﬁuaﬂt'-i:o thig provigions of the Finance %;mcumenis

fn the case of any ﬁt’heé‘ Chargor, that notifled i writing to the Security Agant (whetherjn- .
- that capadty ery any other capacity] oneor prior-to the date on which it'becemes a Party

to becoire @ Chargor, or which the Security Agent agrees may become & Chargon, (a8 -

“Mew Chargor’} shall deliver to the Security Agent @ Deed of Accession, duly executed
by the New Chargor and by the First Chargor (for itself and as agent for each other
- Chargor), and shall become a Party when such Lﬁaﬁd ef Aﬂﬁﬁﬁ’smﬂ has been sxacuted by
- the Security Agent and delivered. . . _

This [}ead is i addztmn o, and dass nnt G;ﬁ&t‘até o ssin any waej ta ;:m;;udma oF af’fe::;;:, '
or be prejudiced or affected by, any other Security.or gquarartes which the Sscurity Agent

©omay ngw or at any Hine after tha date of th&s Daed hatd fororin regpect of the Eammd

Ghligations.

b carp330644082 e Lo S R
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Each’ ﬁhargar subm ti’ing th 3 f}eed o any saz;n:erg}art t The Laﬁd Regl st;y shall; oneach
Coceasion, alse submit & dertified copy of this Desed &nd reqzs&si’ the return of the orlginal
-~ and ypon thg rétiﬁ'ﬁ of the ariginal it shall. deliver such orlginal to the Security Agent, '

This Deed and aves'y m}imterpmt i the gmg}er%y of th& Securzty ﬁsgant

 GOVERNING LAW

S This Deed and aﬁy Hoi- cér:%raetuai c;bﬁgat aiis arising mst af ar i cmrzaﬂiicm With ﬁ: arﬁ'
' gevamed by English faw. .

JURISDICTION

| Jisrisdiction of English courts

The courts of England have exclusive jurisdiction to settle any dispute arising: out of of in

Cgonfection with this Deed (including & dispute regarding the existence, valldity or
Ctermination of this Deed) and any non-contractual obligations arising out of or In
--cnnnectéan with it {a “!?riggmta”j ”!‘he F’arttes agm& that the ﬂ%}{}i‘i& of Er&g and are t?}& .

il afgue to f:he: a:c)ntrary Thig Clause 1B 15 for the bﬁnaft of the Enfsrcement Patties
wonly, As a result, no Enforcement Party shall be prevented from taking proceedings

relating to-d@ [ispute In-any othér courts with furigdiction, T the sxtent dllowsd by law,

-sach Enforcement Party may taiw- cencurrent proceedings In any number of jurisdictions.

This docurient Is exez:uted g5 g deed and ée? verad on t‘rr& date stated at. thaa begmmng QF

_ his Deed,




. SCHEDULE 1

. Bank accounits

This Schideule is [eft intenticnally blank
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SCHEDULE2 -

Charged Contracts .~

2 AR o L ey SR SNkaiE Pl ART EaEE 1 'f MERE IR
1. Phobnbe  Advahée  Sale and  purchase 11 Huly 2014 Phoenic Advance. Limited,
Limited. . agreament {es amended the Venders (as defined in
' : ' ' orf &f about the Facilities  Agresnisnt)
the date of and Ballast Nedham M.V,
this Deed)

BIF. £orpRII0EH0N P R E, ' o s




. SCHEDULE3
Details of Property

- This Schdeule is left.intentionally blarik
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SCHEDULE 4

. saamﬁ

303, 5&8 ardmary :;harss m’ £4 each In Ballast F‘heemx Lsm ted {company ﬁum%zer {1329&3431;} heid
_ b‘y the' First f:ﬁargar N
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SCHEDULE S
' Designated i’:iﬁaiﬁ:ﬁl'&' '

This Schdeule is left intentionally blank
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Nmﬁf:&s .

o ParEl
Notice to insuter
{Egr. attachiment by way of ender&aman! to the Insnraz:sceg}
o {ﬁame aﬁd adviress of insurer] .
Dated: [date] -
" Deat Sirs,
_ Re* The ;mhc:zs nf msuwﬁm rafarra;i t0'in the $€heﬁuia iminw {the “?a;icieﬁ“j
_We, {Chargor] (the “t}hargm”’}, Glve you netme that, by a debenture dated {dafe} {ihe'
- "Debenture”) and made by (amongst others) curselves in favour of Liovds Bank Pio (the
“Soourity Agent”) (as trustee for itself and certain other partfes), we have ¢harged by way of
fixed charge and assigned to the Security Agent, g first priority chargee and assignee, ali of the L
Policles as are capable of bemg charged. andfor assigned By law, o
The assets charged and assianed’ include all our s‘.ighh, ‘title and interest in zihd to the Palicies
{Including, bub rot tinited tb, the benefit of all sums assured by the Polidies and all boruses,
profits, returns of premium and other benefits of whatever nature arising by wvirtue of our
ownership of the Policies and all-interast op ahy of the secured money).
We irrevocably and urconditiorally authorise and request you

i, to note the Security Agaﬁf iriterest a3 ﬁrst chafgee; assignes and first loss payae of the
- proceeds of sith Policles; and . S

2 to give the af:kmwwégemem"&nﬁé?kai{i’ngs and agreemerits. fequk‘eﬂ by the Securlty
: © o Agent and tooact on tHe instructions of the Security Agent without any fuither rafereﬁce
. o or authorisation from us, . '

: 'F‘Eea% slgn the eniclossd copy of this rzstmﬁ ard dal yar E*: to thﬁ Sae:azr ity Agent at laddrass] {wﬂ'?\ g
~ further copy to usj

This notice ahd any o= contrac:tzm% {sbizgﬁtmns arising ol af ot in t{}nﬁect Gnowl th it [are. gaverneci o
by Engiish 18w, _ .

Yours ?althfuliy; '

-~ For and on bahalf of [Chargorl:

o besmesosadoe - R 5




THE SCHEDULE

'l“%w Pcticias* o

*To be mmpieteﬁ by the i’:hargw an# ap;&m&md hy the £ecumw kgﬁmi aﬁd toy fnctude sl '_
‘felavant policies with the named insurer h

1. Jraimber]

2. lnumber]

3 {numbery

4 {nomber}
- # '-"{numﬁ&r}

. '#!\i{:t' regil ref;l if gmiia e Gre anmal&? renewa%;
- Dated [date]

. {to be fﬂdudad on zmp;a nétfx:e}

"Tm - Lloyds Bank Plc as %rustse for: ths Secured partias {ag referrad te the E}ebenture}
Taddress of Security Agent) . . .

Copy to; {name and @idrass of fhsrgar}

We [name afmsur&r} acknow eége Feceipt n? khe abwe nctu:e We*

. 1. . agraa to fmt& yezzr Eﬂ%west a5 flrst chargee, &ssfgnés an{i first loss pa?ea 0? the proceeds

- of such Poilcies;

3. yndertake fo disclose to o, prﬁmptiy followlng request, without any réfgfeﬁ::e to or
' further authofity from the Chargor, such information relating to the Policiés as you may at’
any time ressonably request; . o

3. confirm that we have. not recelved notice of any. ;}:ﬁ#_ﬁﬂﬂﬁ ass_igmﬁant' ar 't?za;@_e %av the

Uhargor of or over any of its rights, title, intﬁresm or benefits referred to In the notlce;

@ agree pmmpﬁy m na:stéfy yau “of ot ffﬁ?&ﬁt;ﬁr} fo canz:e% ar decE na r&:}a\&ﬂ of &y t}f %ha‘ -

Polickes; and

- agrea nrem;atly EQ nx;tify yuu “af any refUest madeg or notification gwen, by the: {Ihargaf o] -

s, tocancel the Folicles, or to aliow the Pai icles to lapse,

CTermis céesﬁrmé in the notice appiy ta this endars&ment; wi's e%’a is govemed t:.\y E%"ﬁ_’; ish iaw tﬁgemer'

wiﬁh any ron-contractust ﬁbilg&ﬁ&ﬂ& arising out of or i connection with ;t .

SIGNBAL it

for and on bekalf of [narme of mgwer}
Dated: {daf:e}

CBeerpidEOSASNT T L e




Part2

Form of notice to counterparties of Charged Contracts
Th: - [namie and address of counterparty)

. ‘Dated: {d&i‘é} B

Dear Sirs,

Re I?mre fcfam;fy re;‘eyam Cf?&rgecf i:‘antract} the ‘*Enntratt“ maée haﬁwmn {i} [ﬁs‘zargcr}..
(the “Chargor”) and (2) [here Insert name of counterparty]

W&, thé Chargor, give you notice that, by a dabi&mur& dated [date] (ti’;e “ﬁeban&um”} ami mam‘e '
by (amongst others) ourselves in-favour of Lioyds Bank Plc (the “Security Agent”) (85 trustes for
lself ard cortain other porties), we have charged by way of fixgd chatge and assigned Lo the . -
© Becurity Agent, as f" sk prmsnty charges. and amlgr&ea, all of our rxghtsg title and intdrest iR the
ﬁsz’stmct . - '

We further irrevocably and unc&nd%trnn& ity

T '_ nati’y ot tﬁat we may not agres to amend, modt fy ar mrminate the Contract withaut the
S prior writker  consent of the Seourity Agent, :

2 ﬁ:enﬁrm that, subise:t to- ﬁaragraph i &%38%}&; you may continue to deal w;!:h ug in refation
o “to the Contract untii you recelve written notice to the contrary from the Security Agent;
. but authorlse-and instruct you thet, after you have recelved such notice, we will cease 1o
- have any right to deal with you in relation ko the Contract exvept in. sccordance with the
instructions of the Security Agent and therefore. from that time you may deal directly with -
" the Security f&gent

3. -:'.authamsa and 1 ﬁstmﬁiz you to éfscimse mﬁ:rmatwn iy reiatiafs ko the i:onts*a{:z to the
_ Becurity Agent promptly on request, without any-enquiry by you as to the justification for -
such disclosure or reference to or further authority from us; o

C4: . authorise and fnstruct you to pay or release all monies to which we are entitled under the:
: Contract divedtly Into [specifi designated bank gocoini] of, if the Security Agert so
Instructs you, trito such other account as the Security Agent shall specify;

5. althorlse and Instruct you that, whenever you sérve any notice upon us under the
Contract, you should supply. @ copy of such notice to the Security Agent at its address
given I the copy of this notice (or as otherwise ﬁﬁﬂﬂﬁd o you E}*f It from time to time},

- and . .

B natiﬁf Wu that thaa pmv smns of ti’azs nmtica may arﬂsf be revaketi with the wri%:ten s::emen%: :
L of the Security Agent, . .

 please _ssigﬁ the copy of this fiotice and _fiélivér it to the Security Agent (with & '?ﬁr%ﬁer‘é:&;py to us}.

. This noticeand any ron-contractual obligations arising out of or in ‘connaction with It are governed

N by English law

Yours faithfully,

" For-and on bahelf of [Chargor]s

bircomiazoeadoNg . N ALV o sos




BT wavirennnonin PR P

_ {te b :’mimf&z:f o r:e;:y saﬁw&}

Tor . Egyds aank Pl as trustee fﬁ%i‘” the: seazjmzi Parties {as mfemaz:i b i the i}abenture}
. [address of Security Ages?f] .

L {Iu oy to! {ﬁame mzf sddress sf &hﬂfgm} _
' We {riame GF mw’eferﬁariy} aﬁkfzawte{:ige receipt of the abdve niotice, We: -

' P accept the Instructions and autherisamﬂs set out in the notice and undertake to act n
: acoordance with such instructions and autfmr s#tlaris; ami

: 2 o e:c:suf 26y} that we Esaafe niot received. notice that the Chargaer Fas amgnﬁ*& its rtghts un{ier .
‘the Contract to 2 third party or created any other inferest {Whathar by wary of securl ty ot

@tiﬁarwraa} i the Contract in favour of a'third party.

- Terms defiriad in the nétice ‘apply to- tﬂla aﬂdﬁmament, which is gﬁv&rnecf hy Engi ish taw fcegathar -

- with any non-contractual obl gat o arfsl ssg SUE oF or In eonfectior with I8
SIGABU: st

. for and on hehalf of [rame ﬂf-mmﬁférﬁaéiy]; |

- Dateds [date]

bit copiiibeaany: o e s




 SCHEDULE 7

| Form of notice to bank operating secured account:

| N _. o _:_ B '{f%émé &’.ﬁff.3&&&5?)‘&?’5&6&&!'&aﬁk] {the “Account éa‘nkﬁ.}_
paed: | [date) |
Dear Sirs, _
'._'i{é:' ' -ﬁﬁcjcaaﬁt ﬁﬁ':' 3 _ [msért acwunt nambaf} {tha “ﬁﬁc&unt”}

Account Branchy [insert branch name and address]
' '&ccaun‘l:"ﬁﬁ!ﬁer; [r;amﬁa of Chargor] {i"he “Chargor”)

We, the Chargar! g;va ycu notice !:hai; by a debdnture ﬁamd [date} {ths “Sekeﬁium”} and rade
by {(amongst others) ourselves-in favour of Lloyds Bank Ple (the “Security Agent") (as trustee for
" itself and certain other parties), we have charged by way of fixed tharge to the Security Agent, a8 -

~Hirst priority chargee, all the fionies (including interest) from time to time standing to the credit of | o

- the Account including any re-desigriation and/or re-numbering from time to time of such Actount
{the “Charged Account”) and all indebtedness réprésented by the Chirged Account and have -
_ asslgned to-the Security s%gﬁnt all our rights and benefits fn reapect of the: Chargad Account:

We lrravocabl fy and wncerd i!qnalbf aiﬂzmr se and instruct yous

1. to hold all mianies from time to time Standing to the Crﬁﬂfﬁ iﬁf the Ckaz‘ge&d ézf.wuﬂt to e
: order of the Security Agent (subiject to the. consent of the Security Agent, signified by its -
counter-signature of this notice, for us to operate the Charged Adcounts (the “Security
- Agent’s Congent”)) and accordingly to pay all or any part of those monies to the
Sacurlty Agent {or gs 1t mey direct) promptly Tollowing recelpt by you of aotice of
withdrawal of the Security Agent’s Consent and of written Instructions from the Security

Agrent to rmake such payiment; . :

2. ) to disclose to the Sectirity Agent stich Information relating to us and the Charged Account

as the Security Agent may from tirne to time (whether before or ai“ter the withdrawal of . - '

- the Security Agent's Consent} request you to provide;

[ that all expensad reiatfng to the maintenance of tha Charged Acmuni: and our ccsm aﬁd

axpenses n ccmfaiymg with our hetfictions In dceordance with this noticeé shall be our

ragponsibiiity 8nd 10 the eveni that these ars hot :}zherwme migt by us such Expeﬂses may
be debited directly by you to the Accoinit. .

“Unth Such time as you receive from the Ser:urity Rgent & writtan notl é':e withdrawing the S'Ec:urity .
“Agents Consant, nothing in this notice shall prevant vou fiom {:ﬁ:sﬂtmumg to operate the Charged.
Accountfs] in the ordinary course of banking business inciuding, without. limitation, collecting
cheques and other payment orders vid any medium, electronic or otherwise and sccepting moniss
“for the credit of the Charged Accountls] and a!tuw:ng us to deaw cheques and make other
payments and generally towithdiaw funds from the Account. '

- Lipany withdrawal of the Sevurity ﬁger}t’s C&r&sent; we may ot withdraw any. f;srther fonies from:

. the Charged Account[s] without First having ;arc}cis.iceti o you the pr oF writtén consent of t?ﬁzj :
- Seeurity Agent ko each such withdrawal . o .
| We agree that you Have no natice of the particuiats of t‘he.saca;ré_ty gréateg’ by tie Debienture, save
agset out in this notice. . _ .

The pmvésmﬁg of th % natzcsﬁ may zmy he revaked: of var eé with the pr oF written: consent of the

Securlty Agert,.

please sign the enclosed s:cs];sy of this not;ce and dai ver it to thﬁ Security Agent at {adﬁre%}{wsth & -
further copy to us} . .
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"'The prev%simﬁs of this notl (ﬁ& and ar;y nan»mfatractuai ablsgazmnﬁ aris ng mt nf mf* i) cannaz:t
with It are governed by English law.

' Yours faitnfully,

Sy Fabaty

f;:;r and {m b&haif Qf -
{Cﬁafﬁwﬁ_

By countersigning this notice the Security Agent confirme that the ‘Chargor ma%;"fﬁaké withdrawals

-from the Chargsd Atcourt{s] untll such time ag the Security Agent shall notifi vou (with 2 copy to

- the Chargor) In writing that such. consent: is withdrawn. . Such: consent may be withdrawn or

modified by the: Sez:ur ity Agent in. s abisolute diseration atany time,

: Cmuntem z}ﬂ&d by

FEEBTEEE BB T EER SR TR S VR

for angd: f}n behaif et T
© Lioyds Bank Plc as Security Agent

{to be endorsed Gn copy notice]

Tor L!oyds Bank PIC a5 trustes for i:hsz Secumd ‘Parties. {as refm el 151 n zm i}ﬁbéﬁmr&}
[address of Security Agent] _ . .

Copy to:[pame and address of 'ﬁhamaﬂ '
We [Narne of Account Bankj:
' ;O aakmwtaf}ga mf:eipt of the Et}m?ﬂ nogtice; -

2. agree o -act in am:réanz;e with t!’ae aas:hﬂr‘rsat}s}ﬂﬁ, mfstmcti&ﬂst Tonti rmat m{s} and

: - notifications centalned or referred to in the sbove notice;
3 confirim that we have not received notice that the Chargor Ras assigned its rights to the
mignles standing to the cradit of the Charged Atcount, or the Indebtedness represented by

" them,. of otherwise granted any security or other Interest dver those maniea, or guch

mdaﬁtarjness, in favour of sny thind g}a;’tyf

&, undertake that we Wil not exercise any right ta mmbi% aﬂmunzs or any r:gh%:s af setwaff s
or fien or any similar rights in relation to the monias. stam:!mg o the qraé%t of the Cﬁargad o

As:r:eunt* and

- agme that-any fmtice or sthar wmmuniﬁa’mn fmm us to the Security Agent: wi!E be ﬁent -
or made to thé sddress of the Security Agent stated above, or-to such dther aéﬁres& a8

o * the Security Agent may from time to time notify to us.

?m agmem%nt in paragraph 2 above %s given or the basis that* '

1_, W may rei%f Qo aﬁy notice. or- ather dz:xa:ument ar information baifaveé reasnnably, by us -

to be genuine and cofrect and to have been signed or communicated by the person by

“whoit IE purports to be slgned and commuinicated and we will not be liable for the
consequences of such refiance end will have no ohligation whatsoever to verify that the

facts or matteis Stated in-any such notics or decUment are true and <orvect; and

- 1o the extent that an instruction for withdrawal from the Charged Account 186 glven which

O weuld; v our reasoniable opinion,. cause the Charsged Account to be Sverdravn; we shall
—pnly transfer the outstanding deared cradit balarice Th !:he Atcount.
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'wt‘c%‘s aﬂy n&ﬁ\-wntraama? f.}b sgazieﬁs 81’!5?1‘%9 out m‘- o i ﬂﬁﬂﬁeﬂiwﬁ with it
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far and oy bahialf of '
" [mame srd ddtress of Am&m}{ Bank}

Dated: [date]
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SCHEDULE & o

- Form of Deed of Aé{:e'ss%&n

This Deed is made on [date] T 7 between:

: : @

(3

i

12

2a
e the Groupl; and

e

{mme of ‘acceding z:ampany], fa mmg}any ;nc:arparated i3 England and Walas with -

company number [nuember]] / [slternative corporate d&stri;i%;aﬁ; as- appmprfam]f (the:
E "*Naw Chargor); '

{2’-}1." . maamx ADVANCE LIEI%"ES} B ccsmpany incarparated in Eﬂgiand “and Waieg withi

company riumber 05073239, for itself and as agent for and on behalf of sach of the other
Chargors defined as such in tha Debenture referred to below, {the “First Chargor™); _

LLOYDS BANK E’Lc, a wmpany %nccrpwaf:ed it Engiand ‘and Wales with comp?snv 3

. number 00002065, its ‘capacity as trustee for the Secured Parties (the “Security
- Agent”); and _ . . :

- 'LLQ?BS SQNK PLC @ company mc:c;rpmratezﬁ iy Engiartc% and Watas wtth company
Cpumbier 00002065, In e t:apaz;iw a5 agent under the ?atiiities ﬁgmement {the “Agent”y,

INTERPRETATION

In this itke:ed the “Bsheniur& means 3 debenture data{! {d’ate} maa:ia between, amcmgst'
. others, the First Chargot, each of the othier Chargors and the Security Agent as amended,
- novated, supplemented, extended, or restated, from time to time. _ . '
- Unless a contrary Indication appsars

124 each term used in this Deed which &8 defined iry the Eﬁebéntukéar the defiition

of which is incorporated by referénce into the Debenture sha § have the sania
meaning as spplies in-the Debenture; and

1,22 the pf’mmple’s of construction set out or referred to I clause 1.3 fééaﬁatmcéfm}f ;

of the Débenture shall appky alsh (whare e evarat} tothis Deed,

- aEpaEssw’mnﬁﬂs

' The New Chargor Warrants and represerits to zhé.security Agent 't'hat*

is & {wiwiiy awned] 3ubsidsarv of the {F:mt ﬁhafgar} I [Parenit/ [ Camgﬁany}][membar of

it has given due -z_if:mskﬁéraﬁaﬁ to the tefms ahd corditions of the Finarice Documents
{including the Debenture and this Deed) and hag satisfied ltself that there are reasonable

R grounds for belleving that by executing this Deed the:-New Chargor will derlve cormmiercial '-
- beneflr and: that it enters into this Deed in good faith and for the. purposes of the

nromotion of the success of its business.

 AGREEMENT TO ACEEDE

- Thie New Chargor agraes to accede anid %aemme & ;mrty to anzi to be botind b*g the terms

of ‘the Debenbure as & Charg@r wth effect from the date a? ths Deed {the “Effective.

Bate™).

' 'EFFEET i}F Aﬂﬂﬁﬁfglﬁﬂ

On and after the Effective’ Date, the Debenture shall be read and construed for ail

purposes ag if the New Chargor had been .an original party to It in the vapacity of Chargor
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51

5.2

'(bﬁt &G that the Sewrlty created z:r}r:sequent on such accession shall txe c:reateé on the
- Effective Dats) :

 SECURTTY

Secmiﬁy ever all assets

51l B The New' Chargs:r grants to the Securlty izgent in feiatien 143 i;:s adsets. aﬂd '

undertaking the same Security as is set oub In clause 3 {Secwfty} of the
Debenture, o .
1.2 . Th& Naw {:hargc}r Bgrees anﬁ confirms that auch Se{:ﬂrzty {a} shall be effer:twe i
- and binding Gpon & and Bs assets and Undertalding and (B shall notin any w8y
be avolded, discharged or re feased or otherwise adversely affected by any
: ;neffeatzv&naﬁs ur-irvalidity of the Débenture or of any other Party's eXedution
of the Debenture or any other Deed of Accession, or by any -avoldance,
frwalidity; discharge or r&ieaﬁ& of any Secutity contained in the Debenture or: tl‘i
~any gther Deed of Accession. .

ﬁ:‘fause 5.2'and the relevant sub»cfa&ms appiy where: the ﬁ&w Cf;&;‘g&f‘ DWHE assets which

- are to be idenlified by Schedule for speckic charge, The refevant Schedules to be

intornorated should follow the form of the corresponding Schedules in the Debenture.]

 [Specific Security - Without limiting the generality of Clause 5.1 (Security over all -

assetsy or of the Debenture, the New Chargor, 8¢ a continuing security for the payment,
discharge and performance. of the Secured. Obligations: ﬁharges in favour of the Ses:urfty

. Agent:

- B2,4 . [By way.of first legal mortgage, all s Pmpﬁrty, identified 1h Schedule 3

{ Detalis of Fmﬁ&‘i’t}f ow::eff by the Naw Ghargoryto thla Dapdy}

522 _ '[ji:ay-'way ﬂf first fived sh'arge, {al] the -cﬁ_attels {_whéc:h.sn'ali be _E:s'a‘éégiﬁa-te{%’

* Chattels for the purposes of the Debenture} listed in Schedule 3 (Specifically
identified chattels owned by the New Chargor) to this Deed {(but notincluding:

-any of the assets which ts subiject to 5 valid legal mortgage under Clause 521

. atid {b) the benefit of all Assoclated Rights In refation to such Désﬁgi’iataé'.
Ghatteis,] . . . . .

523 {by way af ﬁrst fixed z:%xarge, all the Shares fisted i ﬁcheduie 4 (Sharez-,) E o
. this Deed;]. _ _ . .

L B24 [by way of first fixed 'éharge;- 31I_'the' Bifs?:ﬁb‘aimn 'Right's aceriing to oron the .

Shares listed in Schedule 4.(Sharas) o this Deed; ]

: Eamﬁ a5 a cutsl:inumg; secur:ty for the payment, discharge and ;:aerformance of ths Sewred
- Obligations assigns and sgrees to asslgn In favour of the Security Agent all of its right,

title and interest (If any) in and to each of the contracts and agreements specified in
Schadule 2 (Datalls of Charged Contracts) to this Deed, éach of which Is deemed to be
Inchided in the definition of “Charged Contracts” for the purposes of the Bebenture 11 .

o ﬁﬁREEMEHT AND C{}NSENT BY CHARGORS

“The First Chargar, For itself and a5, agent for and on behalf of all ather t:hargma under ithe o

Debenture; agrees and consents to all matters provided for In this Deed.

COMSTRUCTION
The "Dsbér;mra ﬁii'é'i" tentlhue in fu 'i fﬁrca' and éfFE{it but a'men'deé v{f'th pffost frém the

~ape t?zis Eﬁﬁeii shall be reazﬁ a8 otie- and 8o that veferaiices in i:he Debamum m “this i

Deed”, and similar phrases s!"sal! be deemied to Include this Deed,.
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84

THIS DEED

' This Deed and any non- caratrai:tual Qbiig&t ons ar;séag out of or In connection with it are
- goverried by English tlaw;

“The New Chargor has é;‘itered inito this ﬁ"iﬁ‘&d in aen&lﬁeraﬁtbnbf iihe'ﬁiéz:urad ?aftiés for

some of thern) malking or Continulng to make facilities available to the New Chargor, the
Firgk Charger or any other memb&r of the {Smag an the tarms agreed By the Fipance

_ Docdments,

The kg‘ﬁﬁfaﬁﬁ thié Frst 'ﬁhar'gak :ﬁesignﬁ{e 'thi's Deed as & Finance Document,]

"fh‘éﬁ Beed and every cauni:@rpart 5 thé property of the Secamy Agi&nt

This- {fﬁééﬂ i maﬁe amﬁ ﬂelivemé as a deed on the dam stamd ahwe,

linsert Schedules as appropriste]

[isert exécution provisions as appropriaté]
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‘THe New Chargor . -

‘Executed 85 a deed by [New Chargor]; acting by a

Cdlrector

- Divector
i the presenice ofs
Wisess Sigpature;
Witness Name:
Witness Address:
.- -Wifzﬁésﬁ)écu;&ati#n: .

The First Chargar

Executed as & -deed by PHOENIX ADVANCE

CCLIMITED, scking by a direttor

; _.Biré&m*
i the presence of:
| Wititess Signature:
_ ‘Witness Name:
Withess ;ﬂ{ﬁd_fess'::. -

Witriess Occupation:

Blr_£0¥iAa306440%2

-Communications to be deliverad to:

1§ address: Treey

Y raxoumver: ree;

- § Attention: [TBC]

Communications to be deiivered to;

Address: [T8C)

| Faxnumbers [TBCT

:mmﬁzms Lrirectors

CoIE.




- As Security Agent

* Executed asa deed by ey o o .
- agattorngy for S o : R : L
. Lloyds Bank PLC, - R
- inthe presence oft L )

. a8 attorney for Lioyds Bank PLE
- Withess 5f§ﬁﬁt£;%.ra§ _ ) AR J communications to ba delivered i::m'
 Witriess Narme: oo Y address: 2 Floor, 125 Colmore RoW,

Lo | Birmingharm B3 38F
- Witness Address: : . _ _

T I Faxnumber:
Witriess Otdupationy o paAtention:

As Agent
pwecutedasadesd by -, i
ag attorney for - s

.i‘;gﬁés Bank *“m«:. R _ 1 as atfornay for Lioyds Bank PLC
- dnthepresenceof: Ty . ' _

Witness signature: .- - ] communications to be delivered to:
Witness Nams: .. © - Jaddress: 2% Floor, 125 Colmore Row,

T o § Birmingham B3 35F
o Witneks Addiess: . L

| RPNt | Fax number: -
- Witness Oceupation: -~ ST Artention
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. The Receiver will have fall power and authority:

1. to'enterupon, and to take ;:ﬁsﬁesé‘sn: of, the Secured Assets;
' 2. ke cotlazzt #rid gat A rants@ f&zi-sss[ harges arother- mmme of. t?}e Becured Agsetls;
3. o ganeraﬂy b manage the Seizured Assets ang ta- mam}ga or camr an, retanﬁtwmt,- :

. amalgamate, diversity or condur In carrving on the %msmeaa of the relevant %Zhargar of
- any partof i as he may think 6t . _

4, . wihout vestriction, v sill, s:hargai, grank, vary tha terms ar a;::capt sizrrenéars of, eases

: - or tenancles of, licences to occupy, or options. or franchises over or otherwise deal with
- -and dispose of the Secured Assets or aﬁ? property soquired i exertise of s ;aawars o
| under this Deed; : . :

aver land;

6 o take a jease or tenancy.of any gre;mrt:y retuired or wmxement for the business of thie '
' relevant r:hargmr orthe exerglse of the Regelver's gnw&rﬁ unider this Deed;

7. . toexercise on behalf of the relevant Chargor and w ithout the c&nsent of ar notlce £ such
Chargm* ali-the poewers conferresd oo g landiord or atenant by any leglslation from thme o
 time In farce in any relevant juz‘isd ction relating to leasehold property, Yandlord and -
tenant, FEnLs,. hcusmg or agriculture in respect of the Property; '

B o i:he ;}ur;msza of ax:erméng any of the rights; psWersg authorifles and discrefions
- gonferred on the Recéiver by or pursuant to this Died andfor for defraying any costs,

5t piirchase or acquire ﬁay fandd ami puraham, &cqusre of graﬂt az‘zy nteres%: in or right o

- losses or Habilities- which may be Incurred by hitn In thelr exercise or for any other o

' nurpaw; to ralge or borrow monevs from the Secursd Parties or others orincuf any other
llability on such terms; whether secured or unsecured, as he may think fit, and whetherto-
rank it priority to this Deed or toty

o tG appﬁmt and élseharge arnployees, afﬂt‘:ﬁ:’s, {:{msizitanta, Eif}\ﬂﬁ&rﬁ, managers, agents,
: sollcitars, accountants or other professionally qualified persons, workmen and others for
any of the purpases of this Deed or to guard or protect the Secured Assets upon such
“terins as to remuneration ofF otherwise @s he may think fit and to discharge any such -
parsons appolited by the relevant Chargor prior to his a;}pamtméﬁt"-

10, - in the name of the relevant Ehargmr; to bring, pmﬁemte, eriforge, éefahd arid discontinue
athguch actions, suits and pmaeed ngs, In relatitn fo such Chargor, the Business of sgel
. Chargor or the Ee.:urezﬁ Asiols as n any ﬁage he thinks fit;

il te saitt] a_, adiust, mfar ey arbi_tz'atian of a*xgert detgrmm‘aﬁen,. coripromise and a_rraﬂg_e

s - any daims, accounts, disputes, questions and demands with or by any person or body

. who is or clgims o be e credior of the relevant Chargor or reélating. in any ‘way 1o the-
Secured Agsets; : :

_ iz, o give vahr} race pts fus af maneys ‘Bhel-execuis ail assuramaa aﬂé tmﬁgs wh ch ma‘g S:xe
: - properor desirable for realls! ing the Secured fiﬁﬁets, : : .

i3, to obtain Authorisations for and to carry out an the Property any new works or complete
any. unfinished works of developrmient, building, reconstruction, maintenance, mgsair. -
r&newai Improverment, fugni 57’1 ing of egulpment; . S

U140 o enter mtc}, vary, cancel o walve any of t?ze provigions of any cantracts which ha shai% '
. imany case think expedient In the interestsof the refevarit Chargor ur the Security Agent;
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i85 to purchase materfals, tools, equipment, goods or supplies oni stch terms.and at such
. price 2% the Receiverin the Receiver's absolute determination thinks fit; |

16 . ¥ insure the Sacured Asgets, ary agseta a&qu red by the Recewer s} %xarcise af his
. powers, and any busifess or works, and effect indemnity insurances or other similar
" Insurance, in every case in such amounts, against such risks and with such offices as the
" Receiver thinks fit, and obtain bonds and Qi?& guarantees and Secarity thany bondsmen;

B T to remiove, store, sell o t}thﬂmige desl with any chattafﬁ located 4t the Property;

18. - o promote or estabilsh aﬂy mmpany or o acqu re shaves I any mmpany Iwhether 4% @
 Subsidiary of the relevant Chargor or otherwise) to fadilitate the exerciSe of his powers
. under this Deed, to transfer to any such company all or any of the Secured Assets or
- other asséts as:qwre{i by the Recelverin exercise of his powers and to exercise or cause
to be exercised all voting and other rights sttaching to; and to r:harge, sell o otherwise
S ti'ai’iﬁfﬁi‘ any shares'in any such company; N

1% To exercise all voti ng and other ﬁghts at?:aﬂhlng m the' Im&stmenzs and eﬂ ﬂﬁ:her stet:ks, )
- shares gl securities owned By the relevant Chargar and-comprised in the Secured Assets
In such manner as he thinks ity :

200 te make, or require the dirsctors of tE‘éje' relevant é&arm*m Hake, alls conditionally of
. unconditionally on the members of such Chargor in respect of uncalled capital; and take
action to enforce paviment of uhpald calls;

. o carr? into effect and complete anf?'imﬁsaﬂtihﬂ'; -

22, - toredesm any prior Security (oF prociré the transfer of such Security to & Enforcerient
: Party} and settle and pass the ascounts of the person ertitled to the prior Security so that
#ny accoirits so settlad and passed shall (subject 6 any manifest error) be conclusive
- -and binding on the relevant Chargor and the money so paid shall be deemed to be an
‘gxpenge propérty mcurred by the Receiver; . .

23, either in the namé of the relevant Chargor ;:3% iri the name of the Recelver to exacute
: - documents aiid dooall other dcts or things which the Recelver may consider to be

theldental of conducive to any of the. Raz:ewers powars. orid the reai:satieﬁ or use of the
Secureé ﬁsﬁsets. .
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'Exec:ut&d a5 @ ciae;i "is*g ?;»;{BEE%I}{ gﬁvmﬁs Z'Cemmunigaﬁﬁﬁs'ta be delivared tor
. Address: 1 ‘Jct{}ﬂa Stabies, Essex Way,
Bourne, Lincolnstire. PEli} 932 _ :

Cpirector o C :
Fax numbers

- if the presencs 8F:

— : Atention: Directors:
Witriess Signatire: § |

e £
 Withess Address: i‘i e, “"“{W 'Cw‘&i\ HL“’*‘””Q‘“’N n c}; . ﬁﬂz‘"
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