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Registration of a Charge

Company name: HOMEBASE GROUP LIMITED
Company number: 04071533

X714YLMW

Received for Electronic Filing: 06/11/201

Details of Charge

Date of creation:  01/11/2018
Charge code: 0407 1533 0002
Persons entitled: HOMEBASE (UK & I) HOLDINGS LIMITED
Brief description: NOT APPLICABLE.
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
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 04071533 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 04071533 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4071533

Charge code: 0407 1533 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st November 2018 and created by HOMEBASE GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th November 2018 .

Given at Companies House, Cardiff on 8th November 2018

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

Companies House



EXECUTION VERSION

Dated 1 November 2018

HHGL LIMITED
AS COMPANY

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED
A5 ORIGINAL CHARGORS

HOMEBASE (UK & 1) HOLDINGS LIMITED
AS LENDER

COMPOSITE GUARANTEE
AND DEBENTURE
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EAEC»UT Oh VERSION

< This composite guarantes and debenture is made on 1 November 'E’Df?ﬂ-

- Betwesn

Pt
e

HHGLLE’&‘EE'{M -{'f”éfgié{%é’ﬁd iry fEﬁq!amd ‘W%ﬁih -i‘tz'u'a'"'nhés‘ Q@'SSSGES"‘ { ﬁﬂm,ﬁaﬁfsi'

' :The Subﬁzdmrseﬁ of the C?{;sm;mny fisted.in Sch&ﬁula 1 gTh@ uharg@m} q’tmge“{her w;ih zhe :

= ._'f.:‘;mmpaﬂy the. ﬁragmamhargami and,

Homebase {E}K- &1y H‘Qidmgs -Limeteﬂ:f_“{'rfég;%széféﬂ i England with - num bt 00944258)

{Lender).

Itis agreed

Tt

Définitions and interpretation.

Dafinitions

ifi i Ej?:%éﬁi'

'Mmmi haf—* tmm meamrg gwm m ;i i clamae :% 4{ !‘i Fgrst ﬁwed {:hargeg}

' "Adﬁltmﬁai E:hargar mv@ar‘zfs a mmgaﬁy ww{;h creaEs: Sacuri’{y aver:its abaets i grams &
.'qusrﬁnéeﬂ i ‘Favaur of the Lender E}y ammtmg & Semmy Deed of At‘ws&am

'Authmssatmn m&am an amhmtaa!;m rongand, ngmw! fem i c:m lls:fawe E}»%m;}d{iﬂ ’F J'
-'miansafsm i mglqﬁm s, oF any. mher simitar ;:»ermissmﬁ

: _Bm‘rgﬁw&r esns a’%-cmmpany wiiich s or .b'mm_miss'a b‘r:'ariréswe.s""_u.r“rﬂeﬁ the Facilities Agreement

in accordance with the terms of the Facilities #ﬁ?\'greﬁmahz- :

' 'Eusmess Day means @ day (aﬁ‘;er *han a. Seaturday B Sunday) a:m wh c:h E}arks are opern fm

denmaa business in Londen

'{;MEE% m-ieemsthe? 'Eomgsaﬁé?eg-ﬁict E{i&f:l@

_ "Gha?g &r 'r'ﬁ'?eax%s el .t:tfi@%'ﬁai{ Eﬁhé}rg@r- ot ain -msfmmna'i' Chargor:

. _f:hﬂfiégﬁ has the menam ity givan i criting r‘lame 3, JI{df; IFirst fixed chiaigest.

Eiié_bm has the meaning giyaﬂ it clauss 3 4(1) (First fixed tharges)
Delegate m éé-‘r:é- .faﬁy'{:ﬁeéég ata; égem’, ﬂémin‘ee, atiamey é‘r’ ctrdfustes a@ﬁgihte’zﬁ_i‘si&.th’é'lﬁeﬁﬁé? '

: ﬁirﬁm:on ha:; the meanmg qivier - f% in-ct SUsE 12 4 {R&aﬁ pmperty}

Etﬁer’!t af Detault Ha s the.-meaning gﬁen'ta ﬁuiﬁ?’i mrm’- i Eh‘e-?a@iﬁtjes Agfaémeﬁf '

Emarunmentai Law means dz‘zy agpiiaab' law o regi aimn which rPiéiP‘% kei:

&) :the.ppiéut_imiﬂ'ar-pm@e{:ﬁm of the _ﬁravérmﬁ'1 gt

Y b lo or (he petestion of Buman health
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EM’_"EE?&UT%&N xfém"zi};«;_;

fed sy ETission dr subistance c:;*gzab = {}f famm@ e to any il\ﬂﬂt‘ ﬂrqran sl o the
“erivironmet - :

-.Fam!shea ﬁgmemﬁm trsaag the ﬁamtsm agreemer’st betwe« 213 he Enmﬁany, %F‘:E Qﬂgam!
Chargors and the Lerder dated onor about the date uf this Beed urider W il e Lend&' agresy
' .ta rmake aveilable io the Borrowars revol wing gredit frif"H ties: -

" Finanoe - ﬁﬁtummt FIERTS Eh& F@;:;Iisi% Agre@mm? ?hsq E}eed Bﬂ}’ dammeni gmwmmg ar.
: @wdenmng e terms of the ‘Securad Obligations and any mf‘wer dacurmant ﬂewgﬁamj @ a
SFinance Dﬁaijmsﬁn% by fhe Lender and the G@mpany ' :

Fm&mc;ai im:lébtednésa rreans 3!’“‘} mdebt@drsass Far BF fr respmﬁ ot
' f{a} : m-@rzﬁi'as i’:rm*i*ﬁ:@ed '

' {.i:.ﬂ C ssar}y grmount mzcmi i:ny aawptanm nidér afﬂy accgptanw credi #acil ﬂy o a:jarnai:@ma asaré.
-fﬁqu fira em

;b’}' ang amoum E‘g?S&ﬁ pumuam m any r:siﬂ gumha&e fm ity @ th&z issie c;}? ?:,ancfs nme& :
Eﬂat\mmrm i}an stock or ary similar matmmané

gcﬁ_ﬂ e amoont of By habiiity it respect ot &ﬂy femse or hife mmc*nﬁ%s& comtract which wmu!{s K
iy afmrdanm with fhe geherally sccepied: rwr,czuntmg mmmp e i thie L.im wﬁ i"ir‘*gdﬁm :
b érwtmj asg finance or capital lease :

{ié) _ recevabl e eold or ﬁ;smm%ad {Gt“’w«r ﬁwan aﬂy rﬁeewa&:ﬂes m the extent ih ey are sl
' EHY B YO reﬁmz‘se ﬂaf‘:f}

W ey T?E&-asuryr Tfaw-ﬁai;ﬁm {and; when ecslculating the value of that Treasury

' Trarigaction, only the rarked to matket valug as 8l the rélevant dals on which Fina Aeial

- indsbfednass is caleulated (or, if any actual amount is due 53 o result of the lermination
o Bose-aut of thot Treasury Tmngaetmﬂ that am@unt s"\all be taken into amﬁ;m}

ij B 3ﬂy t;ﬂuniﬁ%r»rndemmty ol Eqaizﬁr& i respect of & guamnt&e bam standby or
' -cir;:ﬁumenia?y etter @f oredif oF &ny gther ingtrameént issued by & bak of financial
irstitihie '

»CH} : _'"lmr arfdui Jfan’y faé:uity Litderan advance or dafegrer* ;}umhaae agre@mant if (e}am:-'.- '

i this pririary réasons biehind mlr:zmg o thea ag;‘am’r*@m is to raise finanne: B { (b the
agresmant s inraspact of the supply of assels or sﬂwacas ard ga;mﬂm i Cimél mmre-
flakiel Eﬁ Business Days after the date of supply '

(i) E any ammunt rajgad. under any other Em%acilr;m {zmiuz‘i ing. any ?amvard sa'e o pw&hase-- '
agr&ex‘ﬁeni af’hﬁ any- sale and rﬁanébaﬁk as'range&menﬂ hawzf“n:; the cammem al o
erénomic et of a momrow! rzg e

gﬁ R 1112 amouni af any Habifity s fewsicﬁ of rsrsy guaudwtﬁm ?’mf any af the itpmﬁ rﬁﬂ?{wd 1 i
paragjraphq {ﬁ‘ toi {&} :

Fixiurgs means in respect "ﬂf any Secured Property, all fixtires and fittings ( inciuding Trade

Cfedree and fléimga} arid fixed plant ard mﬁrhmary new-or & emy Hirne Zﬁé}" the dafe of this Deiae

on i;h;:a% Semrmﬂ F‘rmpeﬂy

1 VB LA CR



.Exs{;ma% VERSION

Flosting Charge &snet&; misans sl the assets and unden'—si\mg from time 1 tinte subjpci io ?HP:
" Hoating charge creafﬂci under clauge 3 5 ’Flr::eatmg uh&rgg;

Group means ih%‘{:‘azm.@an{y and each of it -Su:bs.iﬁiat‘i&a:‘s fer' fhe ?t;im'a:béiﬂq _

'!ﬁﬂumnge Palicies means in rémec,‘f [ ] Charqor zi @anme@ wf i ;ﬂauras fle=h pr&ﬂen arid futun:,: -
drvwdich it has an interes!

g '!ralé':_@_‘ifléﬁ%;:‘ézl’P-m;ﬁserfy. means:

Cley any patents, Erade narks, ‘seivice marks, designs, businsss names, Sepyrights,
0 datsbase rghts, design rights, topography vights, domain nsmes, ‘moral - rights,
inventions, confidertial information, knowhow and any oiber gssoct a"ed (218 Sii‘mia?
inteliatlual property righte and interests anywhere in the world fwhwh may rmw ar i this -

future Sa,.bszgi) g ini aaah sase whether reg ster&d_g; unragistered and

- {bj ' the bepfit m all app! zGHhOﬁ , Fights to apply for and Fghts 1o use sush assets (ncluding,.
“withbut Himitation, ANy lsaém& and subdicences of the same gramad by % or m iyof
cach Chargor {whn:: i) may ROW BF n this tha 3ub5:si§ :

' §ﬂveafman§$ MEsns giﬁf,f shares, stocks, debeniure seclril IV, awunine% hmam aradmvmﬁmﬁmb :

of any type (other than the Subsidiary Shares} whakever, including butnot imited 1o, riegotiable.
'éntifnmen%:% vertutf;a%:@s of depasit; eligible debt secufllies, interests in Collattive investmant

soheries, o athprsmestmem referred toin section 22 of, arid as defined in Part 1 of sohedule 2

e, i Fmamza’ﬂ Bervices a’“ﬁ Markets Act 2000 amﬁ Part lil of the Finanmai Services and '

'_"iv‘aﬁwt:w Kt 2000 {Fequisted ﬂecfwhesj Qrder 2001, whether Cer%[{émted 18 urwprsfsfai@m
thss{;eﬁé or demateriatised, r@g isterad or w&!e&;m?ermﬂ bzl t}y the Lhafgar or %Jy & i ’-31&& at
{3?-&@%&%& rs;ysa‘tﬁm mﬁtﬁmii‘ilﬁé '

R '.Qmugmmnaé Lease me:ams in respect m a Ghargm & eﬁgJe o’i B Sm:umd F’s‘r\;‘j&ny i reg pé{:i
G? wﬁwh it i tandiord ' N

' '.@arfy:meé n’s. & ::a‘?iy-tq this Desd

- Planning Acts means the Town and Country Planning Acts 1990, the- Planning (Listed.

Buildings dnd Conservation Aress) Act1990, ihe Planring {Haﬁdrd@ug Subglancss) Aer 1900;
{he Platring rjﬁc}n%qufznina Provisiong) Aot 1%{} el ar‘mmg and Compensation At “‘%@Q
tha Plaﬂnmg i Compulsory Purchass Act 2004 and any- reguiations o subordinate ﬂgﬂiailﬂﬂ

- myade mcier anyof ihe Toregoing and any otfier statute or ra::;u!a*ir:m govarning or t:»s:ﬁi'str@ Hing the -
| oyze. or: deveia;;mem of ia% and bu&ldw&q '

..sterﬁ-i'fs% mé-aﬁa-.aﬁy B i’éd%ﬁ'g £ :a'Ser:u'recﬁ.Prtﬁ p‘éﬁy :
- Properties mean the properties listed in Sch edute 2 (Proparties)

Re{:ewer maans any rECEVar, managz:-s Fald ﬂrimmnsimme r@eewer d@ﬁﬂiﬂ fed- by %ha Le :dw m'
Cpaspent of :*;my {i‘h’argor ar any of the Sasured Assists '

Ra%ated R.igjhts m@ans, in raspect imf any inv&-’s{mﬁnt ér'-'Su'bgé.dsgry‘:ShErer-- -

fa) a%i maries paid &¢ payable in rea;}ect ot that nvestmeni or Subsncﬁaaw ﬁhare‘ {wmetmr"
& incorme, Gﬁ;:lltai c:w' mthemxse?

IR R R



:_E'iia*ﬁiumm VERSION

i) a%! shates, nvestments or ofhér ausets derived fr{m that Invec:!mﬁm or 51 !b‘%if“;am :

&f‘laﬂ&‘ “ﬂf?:

"iﬁ} . :-a!%-;figh"ts dér%vé& f{ém'aré’nﬁiﬂéﬂféﬁ't@iﬁa&!mes:imem-bf'Sﬂbsidi&_&ryS:Hé?ﬁ

-Reievam Agreemené means eaa..h aqruemmf desiqnaiﬁa‘! HEE F{ wan%t_'ﬁg_r_éam'eh@'by tHie
'Lef"ii&"*r and ke Gi"ﬁfﬂmﬁf‘if ig wmt;m '

'Raiwari% P{sitmﬁs rﬁeaﬁS 'aﬂ ?ﬂauranae Policies Lmher than policies in ms;}@a:* of third ;sar*v :

. _If!ablilf‘w‘:j iaqeiher it all. msmes gmycab in respﬁﬂt of thise mi oigs

'-Sea:ﬁmé Asaets TERNG 1 z*a%;‘;ief*t {:ef any Charqmr all »s:}f its assats and: Léﬁdaﬁaklﬁg the %uﬁgam :
-4 gy Security created by, Lmder of su.ppiﬁmerita o, this Dised i favour of e Lex oy

:Saned @hhgaﬁ:mhs means in resmem of @ny. o 1arg@r, alf mioies arm !.ab aiaea RO aﬂer.
e date Gt this Daed due, cwmg arinchred by that Ghargor to'the Lender whatsdever, inary
randiel and inany Curency f r“urrenme** 4and whatfier prasent or future, actual or a,kaﬂtaﬂg;eﬁt .

whether inturred salaly or ]mrﬁ with any other person 2nd. whether as principal or surely,.
tegether with sl Interest accruing on- such moniss d@nd Hab

i ahd all s:;ésts e:marc;f;s g
sxperises incurred by the Lender, exceptfora ﬁy obligation which, if it were ncluded herg, wauéd

_mmtl& i) uraiawf‘ul firimncial aemstmma ar ity ﬁquwai@m iy any u!h@rjurﬁsﬁschm

rSEcured Pmmdﬁy means . sy iame the Praperties and all other 'ffe&e%*md feasetold or-
sommaniiald ;amﬁﬁf‘{y whikeh |t* subjec“ i any Sec:umy credfed it}y underof sugplementai« o,
ihis De»ﬁ:zﬁ

' S&"c_urity means & morgage, chiarge; pledge, lien, sssigiment ar other security interest securing

any obligation of any perscn or @ny other agresinent or arrangement Having a similar effect -

Security Desd of Accession mesns 2 desd in the form set out in Sthedule & (Formiof Security-

Deed of Aczession) by which s parson will become & party 1o this Deed as a Chargor

Seciirity Pariod means the period Beginning on the daté 6f his Deed and ending or thé date
ot which the Lcmﬂm s sotistied That the Sesired Cﬁb!;qai;ans have:been: mzwcaby and

dncondittonally satisfied iy futl zu‘i(.“4 all facilitios made available. by the Lenfjez 1o e Borrowers
~ip arvy-of thent heve been tahcslied

Subsidiary MERIS &t ﬁb%i{ihﬁf‘y underiaking wilhin the n'manmg ﬁf saciioh 1162 of ihe- C’ﬁaﬁﬁﬁﬁ-
~antd any uﬂmpaﬂg which iwould bie s sulysi fjsary undertaking within the maaﬂmg of saut or B2
of the GAEDUQ but a‘m any Seclrity wbsusi ng over Ehe shares in %hat sar ’ﬁpamy from tamfa to tire

: Suhsidiary Shares means, in T‘E‘SDewt ota &:‘Ihdrgczr aié shares present and iutue hr== i by it m.

St Substdearues {mdusﬁmq those. fisted inSchedule 2 {SUba!ﬂiEW Sh*ﬁfr;s:)r}

: garmf-»-;,imu aggmal or tnaﬂe fmm é’%un Hslion i Gy fate oF pm‘g

| AEIEENGYS

- .%.Eﬁp'aid Sim hesns any --Sum éuaarﬁsi psyama -m_itﬁe :{;ghﬁa‘% i}uf uﬂpaﬁid by's _ﬁﬁ'ﬁ?‘_{;ﬁ}r'-

:_VAT mieafs valus added tax as pramded forin the Vaiua f«‘-lrﬁﬁad Taix A{:T EBEM {-md any ﬂihar' :
[ law oba similar i“aatur@

Adingngsra Sedl
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{a) .iér‘sieé:s-'f}%h_&:;’w%'ﬁedéféﬁﬁ%ﬂirﬁ_ this Dead & term defined In ihe Faciily

EXECUTION VERSION:
Irtappratation
hgreement has the

sEmE meaning wheit used i this Desd of any rotices, acknrw‘i@dga}m&mg or other
Cgdocuments issued under or i conneclion wﬁ‘w thig E}e@md

ey Fz'ﬁi ihis E}a?'efi.ihe- reem d’éi‘sgase incluties any saie. lease, ﬁ@éﬂaé..%mnst"er or foar,

& Clauses x and 1.4 {De&‘mmms and’ ﬁtﬁ%mretatleﬂ) Qf the Famimes ﬂsgrt,emegﬂ are

mcﬂrpﬁrated in this Deed as if set out here in full bt so that each reference’in that-
: miauﬁé'{m this Agreement shall be read as  referéncs fo this Deed,

: Thjrti ;:iarty ﬂghtg

Tal: _' “Untess f&xwewy mrr‘sw{E@d iyt contrary in-any Finance Emumzﬂ;n% Y mmoﬂ whe us
ConotE Party hasnoright under the Contracts (Righits of Third Parties) Acl 1998 o enforce -

b

Cpren s}v ‘the E}enﬁfi" of any term of this Deed or amf other Finarice Document issued ar
- ghterad Into um:i;ter s;vr intonnection with- it '

ity ﬁn.iessj-a:r:;ﬁ:e‘ssiy .g.?*ové;dérj m'{héic:m?:ﬁ#ary-m any Finance Document the congent @%’any
patann who i€ ot a Party 15 not 'rm:’u.féé’e'd' 1o resoind or vary this Eh;:em ﬁr ar‘ay Glher
Fuwnm Emmmant E«zhtsered Hie Ofder Orin eamectmn it 1,

'fﬁ'ﬁméni&%mﬁm’ L

S - Ar‘sy refaranng in ‘E%‘us Dezfsci of dny mhwi Firance Darumerﬁ en{@red it linder o7 i

~connecton with: :ﬁ o the malk aur‘sg of an administration drder shall be treéated a8 inihuding -
A mfer@m:e 16 the Bg;}mnh’{%em af an doministrator ynder pa‘ragmph 14 {@y the haif:ipar“
of & gualifying fkuating charge in respest of a Chargsr’s asgels) or 22 (by-a Chargor or
the directors of & Chargor) of Stheduie B fo the Insol v&ncy Act 1988 or any steps
taken towsard such Qfﬁer.mra;}mmfmem.. :

B hny reference i this Deed or any other ananw Document entered’ info undet of In

-Qﬁﬂﬂﬂ%t!@ﬂ with it, to maeking an apmhm ok for an adiminigation order by petiion ghall

Che treated gy ol udlng & fe»ferem &t rakiivg & adrminisiration agplication to the: pourt -

uridar Scherjuie B io the dnsolvency Sl 1988, appdinting an administrator under

o .fwagraph erddof ihat Esh@duie or gwmg rotics under paragraph 15 or 26 of that

- Srhedileof intention 1o eppaam an adm!mstram or any steps taken towards smh
application'or notice..

' .iﬁcnrgsﬁ-fatéifi %ﬂ-é’iﬁs’. .

Thi teris of the Finance Documents and of sny side leiters ielaling fo the Finanss Dotuments

Cand the Séoured Obligations are incorporated it fhis Deed to the extent retuired for ahy -
purported rjac;pmemnn ot any Sscured Assets contained in this Deed to-be & valid disposition in

Accordarie with séction 2{ 1) of the Lew of Pm;:aerty {Migze éanwus Pra:w,mnn} Act THHET.

: i:hargorﬁ agant

{a‘}- Each i,hargar {Other tham the Gﬁmpany‘e by it eyew" ion of this Deed of 8- Seumw

Dsed of Actession irreviacably appoints the Company to act 6n s behall as its: quni
ire retatitn fo this Eueed am:s wrewmah%y slithirises: :

T
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. E;}{Emﬁw E,e'_EF?E;'Sth'-

Y Jhe -Company . on s benalf 10 supply: -l anmm’lailm ebnesming  itself
- contemplated by this Deed to the Lender and o give all notices and
instruthions, fo execute on its behalf any Seourity Deed of Accession; to rake
sish agreements and 1o effect the relevant gm éﬁdmeﬁ i5, sugpiemﬁnts it
variations capable. of bafng ghve, madé or éfected by any Chargor

Fintwif hstanding tiat ey may affect the L’f’:?aargm weithioul ?uiher reﬁferem@ HY

OF the consant of that Chargor: and '

iy fhe Lentﬁér’if_ﬁ 'QIVe:'ﬁm'y_m}ﬁ;e:si &émar"sd ar other Sommunicafion 1o that Chargor -
C L pursuant to'this Deed o thé-Go'mQaﬂy-,

aivd in each gase ihe Charqm shiall be hmmd as 1h wgh the C‘hargm 2155”" e ,gswrz
ke notices and nshuctions of executed or made the agresments ar affected the-
éamendmanis, susplemients ey varaata::}ns, ar yecaived ih& relevant m*:{:e demaﬁﬂ ar
other mmmumcatioﬂ :

(b} Every acl pmissing a‘qrtﬁemthf' undertaking, S&E*ism'ﬁ% walver: amendmernt,

.aupplfamer‘i variaticn, notice or @&hey COMEUmicaton f‘}wem ormiade by the Ghaﬁ"gﬂr% :
sgent Gt given iy the Ghﬁ?gﬁw anpnt under this Deed on behalf of angther. Chargor or
i sonnechion with this: Desd { thhw o fiot known to any other Chargor and whether
ac::::umﬁg before or after such ather Emrr“ar became a Charq{:sr} shiall be bmdmg f@r afl
purposes on that Chargor as. if that Chardor had expressly fnade, given or SoPcurrad,
withy it I il‘@ evant of any confict betweerany hotices ar.oihisr communications of the
Chatgors' sgent dnd any ofber Chigi gor, thode of tha Ehargmrﬁ “agent shall prevail:

-Q{WEF&H nt to :'gjf:;%gg

Each {“mrgmr r:;mfenzmzs with ihe L&ndm to pay and de*ahmwe the Securm:! ﬂb sgamnﬁ Whé?"e :

‘they beporme dug for payment arw ﬁ;szharge

LG harging pmvifsiaﬁg

Géneral

A Seousity created by a Cherger Under clauses 3.2 1o 3.5 closive s

iay & continuing security for the peyrment and discharge of thi Ssuufed Ofligations;
“{BY Qm‘hﬁ%ﬁ-@ﬁih?ﬁ%? _%;ii;[é' duarantes:

(By - grantedin respect of @l the réght mie and mtereat (0f any), pr-és.é«m;and_fﬁzfu're, ot ihaf --

Chargor i and ter ihe r&levant gec:ureri Asset; and:

{d) - grantad in f'awour of anje Lender.
“First legal mortgages

‘Each Chargor charges by way of first fagal morgsge the Propertiss anid &l Premises A
- Fixtures on each of the Properiies. IR ' ' ) s

" AS’sig'nméﬁfs :
g _ﬁa;ﬂ Edeh Chargor as;s’igﬁs;;'
SO ﬁhe R@igvam ﬁgreemgmis b wilsieh i? :z‘wam‘?f and

CHRRIEEER Y 1 aB0EERE R



- EXECUTION VERSION

(i e R&-!@wg At Policies, 't_o-'whit:h it 15 @ party,

)

E Eacn qurg{zr shall femain lizbla o perem a% it bixgagona undw me e manf

'Agremwems ard the Rl mam FPolicing Eo which i S e gfmrty

' 'Nc;iw&h:taﬂd;nq tha &sher ferms of th 5 Liame 3. 3, p?uor tm tha a:!e:currmre of ar Euam
L oF Default which ig carntining, sach {Zhgrgm may, subject a7 The other termsof the

-Financa  Dbcuments, cantinue. o ﬂx@rm@ il ang any o s m:;%wg ur%d{nr ar‘af:i if'"l
'uDﬂﬂECilE}F‘i wsth the Relevant Agreemenf: '

S

Firet féxeﬂ ﬁharg%

“Ehk %';"hafg:j-r' ﬁﬁ_grqés by way of first fixed charge: '

il m1ea9m and asfates n aﬂy free}w {j ieaaphmd or mmm{mimid praperty nmv or .
: -subwqwn*!y cwried- hy - fsther thain any freshold, leasehald or camimonhold propsety

- effectively charged by way of legal mortgage under clause 3.2} and, ineach cases, the
-Premises and Fixures oryeach such groperty; : ' '

 the proceeds of sale of its Secured Propanty and all licences 1o enter on of use any

Secufed F’_m-;:ife?'l‘}%;

m@ hE’ﬂf—’“fi* ol ai -oiher. agreem&nts mc:tr\umpﬁf& ;’-:m:l rlg his relating m it SQ’UI’&S -

- Pmpar@y

{d)

ol %an? mschmery whicfe& mmpq’zer Gﬁ!tﬁﬁ* and e}’%"ier equment ai Furmiture;

--mm;shmgs anulpmeit and tools, and any removale o rep%aae_. erit-of them, {together -
' ﬁhaﬁa!s; preseit and futur{a arif tho benefit of all contracts, hoerices, v.fa;“raé'ﬂ'iiea; )
: f!fﬁ.lf“l&!f’_ﬂﬁﬂb% eonfracts rﬁ%_a&:jng_ to them snd any renewa e and replacements ofthem;.

ts}
£

@

e Subsidisry Shares togaiher with =l Related Rights:
the s’nv@-ﬁmétg ia-gemszer with al F%éiafe&ﬁm his ;"

';he FZ@ evant F‘GE clas and Any nmar inEurance pmhmm from . hmw ti i and a8l

pmceeds ot thﬂm

Sl ook and tther deb%s e ?o Lhe reirvvant Ghargﬁr and *{heur srﬁceetﬁ {b@hh # ses’“!:ecl_' :

: gmd uncallected) (together ﬁeﬁats} arel ol rights, q&.&ae’antces sepurityof other aollateral
Cncrespect of the Debts {or any of them ) aﬂsd the benefit of any judgmentar ordér to pay
“a surof mnn?y and Al rights To 9r1rﬁn*e he Dabls for any af %hH‘ﬁ} K

B2 IBRT £ EEReRE

all minisg fmm time 1o lime standing: tr:a the’ Cradgt af gach mmun% heid by the. ﬂﬂie&wmi -
Char gar withy Ay bani{ b dmg 5&@:@%:3} finaricial insti i;ut;oﬁ or o*her perstm {eaah A
&cmun%‘; :

3l s Intellectual Property:
all ifs g'{:;c'ej_@ﬂ% anid L&ﬁtﬁé‘iii‘ad o p'ifsﬁ;

'--i?w barefitof &l Aulimrﬁaimﬂ% h@ud it il ‘%?ﬁ t?y it G{mmeﬁann ws!h its busme% z:ss"'

ihie use of any of s assels and the roght fa recover and receive mmpwgai on payable
¥ respect @f any af %h&m aﬂd
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My o the Extent that ary assigrment in f:!a_s::,@ 3.3 iy neffective as an Sssignment, e
o réfaried 1o i that olauss, ' '

*:.?@K

Fleating c;ﬁar_ig;e.'

Esch Chirgor charges by way of first floating charge il is assets and underlaking Wheréver
Hecated both. present and future ather than any assety e‘fea,t;ve y charged by Wiy Of eaai
-mar‘tqaqe or fixed charge or-gss aqﬁed under clauses 32, 33 ar3.4;

-maﬁsﬁﬂg floating charge

This Dam’ “gontains 8- quahfymg ﬂﬁaimg —'charge ahd. pafaqmph 14 of - Sch@xﬁu.e i of i

- Ansolvency Act 1986, aﬁp ies to the fioating charge crested b}f oF umﬁer tﬁas Deed
'ﬁnmersmn ﬁf ﬁwting ch&rge ‘to'a fixed aha;ge '

'Tha‘ Lnﬁdu iy at any i;nw by f'im’,lfﬂ i wiiting. i 8 y Chamm converl. the' ﬂ@a ;n{g chargw

t’:rﬂatﬂd under olause 35 info a sted ohirge a5 régsrds any F zmﬁr&g C«h&fﬁs& Asseles i ahali

. Wr*&*‘y i %hﬁ nmtu’;s& e

Y am Event bf Defauit s s‘gﬁt“ﬂuéng’m '

10y in the opinion ;::;f %hc:f: Lemdér* thah Ec&m.ﬁg Gharga; ffwsot i in danges of baing %ized s‘;r_

ar’;y ingat Dz’f:rc;m% prexecution is being enforced aqaiism {hat Floating Ci"rarg@ Asset:

: 'Aﬁ%ﬂmaim-aﬁﬂwmmn af ﬁ%%‘ﬁm’gﬁﬂhwg& w,s faked t:ihargé

S {mﬂ%% fxermﬂ'ieﬁ iy writing by lh? L%r}rislr oy, mcprs‘ﬁ%}j psrmﬁtsﬁ Liﬁaﬂi@f“ the: ferms &f Bi"iy D
Finance E}mmmnni.;..

W

ay o om @I’"‘Earﬁar creates-or aﬁem@iﬁ tx‘:s cfsnate aﬁy Serur Ly r;wer any r:a%‘ !t% F? cma%mg Ghefm R

Azsets!

ey arv ;aars@r‘t ieviss of aimmpb o levy gy distress, altachiment, executmﬂ orother egai B

geifelncte ot agamsi ﬁsrw Flaating T aarqe Ass{as -

&y a‘:ﬁy:ca{:ﬂm‘ata'ac-i-im"fg_- tegal proceedings or other procedures ar steps sre talken Tor the
winding vp, dissolution, administration, exsminarship or recrganisation of any Ghargor,

i Tioalitig charge-created by this. Diesd will sutomaticslly and immediately without nofice ba

- convertad intoa fixer charge over fhe r&!evar‘% asssts or, i the a:arcumt‘tah{;% desmbed i
el jause 2.80), we;* all ot the Fi E:ra%ms; Chargc A;s&s

Emaii to’ma:ﬁarsy mw_aﬁ:&r‘iufﬁ -

- Wﬁﬁm Al ras‘gcsr W oan alsmb%e f;umpany w;?han the meshing of pmggmghq 2 s mwiusw&} of po
CBihedule A1 o the Insolvency Aot 4886, ther the ohigining of & moratoriurn, including sny -
- prgigrﬂmary demsmm orinvestigation i terms of paragraph 43 0f Schedule A1 1o thi insmwency'
CoAct 1988 shall not gause. the floating chérge cregted by this Deed 1o crystalliee into & fixed
CEharge; norcause rastrictions which wayld not G%hﬁm ise-apply to ke | imposed on the dispﬁﬁa :

<t its prowerty and Zuspls w *ha% Charqw

i Ge0ssEs -
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EXECUTION VERSION

: Eaﬂémumg seﬁumty

Thig 3eaur'ty r;@mtetu&mi oy +h & Deed shall be mntenumzs seammy ar;r:i s%@ai remain in ﬁ,ﬂ} fﬂrf R

cand gffect raqa{diﬁb of any Intermediate pay*ﬂem or dischargs by arly Ghargm Lir Ay ﬂmw-
. 'pwﬁan Hf the whole-orary ;nd:t{}%‘ the ‘EH uretl Bbhqaimm

: 'ﬁéscﬂ'rse :
The Sému?_ﬁ{y"@mstiiutéﬁ @y.msweéd:

: {_5}"' is i addition to 2 n}g Dt*“%er Erfﬂ'*wnty wibizh: “h& E_eﬂfier m&y mm ;31 qn}} ismzﬂ for ihﬁ‘:_-

CEatured Qi‘)iigatmnsmfaw of *ﬁem} and -

iy, may b E?;'ﬂﬁjl'”(f}é{‘ withiout first -ﬁ_awﬂg'_‘r&c:wrse to sy other rights of the Lender.
Negative pledge

N6 Chargor shall sraate o permit to subsist any Security over any of its assefs.

ST Chargm fs?‘tai

: 'g;f'a} Tosell, %ransfer m mthgmvzm dmpose ef any c}f ity as‘fets o iermis wzereby theyare of may :

- beleased o or re-acquired by it. & Chargor or any other member of the Groug;

by sell Transfer or oftierwise dispose of any of s recsivables on fécolrse lerms; .
o) epterintogny arangement under vihich money or the benefit of a bank orother account. -

 may be applied, set-off or made subjett fo & combination of accounts; or

: {ﬁ__}% : 'e-mfzfr' inito éﬂ"\,ﬁ'@%ﬁ'é’f p%eferémﬁ%!':swaﬁfgémeh%, hfavm'g 4 séimiéai*-effet&

C'rﬂams‘tam@s whers the: ;ﬁfrangemsm or fransaction is émemd frifor ;:}r;mareiy ag5g “h&%hnd of .

k wsamﬁ Fsﬁmc ai Mrjt-zbheg ness of of finandi ng hh& amuvaiiraﬂ of g asz‘sg%

: _Ciam'rseg-ﬁ.*}. g 5.2 'ﬂm_-ruﬁ}_’a‘p;ﬂy Lo ey Security :a_r.'a-'r'g'air:s_{;er‘ﬁgem?; which is perfitted by the:
 Lender i writing or expressly permitted uiders the tefiis of any Finance Dotument. -

Restrictions on disposals

No Chargor shall enter into' 3 single transaction or 4 seres of ransachons (whether related tir

ety and whether vo umaw oF draitiluntaty i gall, héase, transfer or mherwase disposse of any
L Secursd Assets.

_"C’La%e E‘E diss not ap;}iy t@ m}f s:ila;msa whach s permitted by the Leﬂder in wr;iing m“ '
_exps’es&y p&rmati{aﬁ under iheterms of any Finaiice Daeumen’r :

Fisrthe;r:aﬁﬂmaﬂ&a :

& Eaz:h Slﬂarg@r ehiail pr@mpty a5l guch acts and exscute all sueh decuments (incliding
assigniments, trangters, mcﬁgageg charges, notices and mstrucmﬂm a8 the Landsr ey
cregsonably specify {and v such form ag tr‘e Lender may reasons t}iy require) in favuur of the
: LPr‘TLEf orits hc:nmm&etsjs '

i Hﬂw-’ﬁﬁ “ SRR g,
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EXECUTION VERSION

Cla) o locreate, perfect, proted! and maintain the Security created or interded to bé created

- Under or evidenced by this Dead or for the-exercise of any righits, powers ana:é'f&m'édi@;ﬁ
of tha i.‘e_ﬁ;t%ef; provided by or pursuant 1o this Desd or by Jaw;

by canfer m‘i fhe Leider B'F«ﬁxﬁf’%y' bvar any property and assels of (hat Gharﬁhr'lmc’awﬁi :

iy any jurisdiction suivalent i S'mliar ta *he Security intendat to be a@nf‘ﬂrmd by or
pumuani {o ’this el anmw :

'{'73'} (if & Evént r;:zf Dafault is. fzmtmv ﬁtgj“‘%ﬁ‘} faclitale the rea%rsat €30 m" the asm‘rs whmh A,

or Bieintended tobe, {hi subject: Gf fhe Security o &si?ﬁ b ey U!‘idi”s’ Ihﬁi Daed.

'Eaf,,h Chgrgor hhﬁa faks alf such agtion g3 s av&lahée i {m{“ iuding making a!! filinigs and .
: remstfahons; @8 fiay ba fiecessary for the. purpnse of the creation, perection, protection ‘or
~mainfsnance of any Sesumy cani‘er*ﬂfi orintended to be conferrad on the Lentler by or purstiant:
*to this: Desd.

ﬁﬂy ﬁmwmant mquirad o be @y@vufgé by & Chasmor ursder ?hi%‘ clause 7w i! be prepared: at ihe :

cost of thai Ehafgfu{

- _Lam_ Registry
'.'&.gs'?ﬁi i‘ﬂﬁ*ﬁ:‘iﬁﬁ f’c’xf restriction

RENN -iﬁ reiatém m lafic and bl {ﬁmgﬁ Sstuateﬁ i Eng ar*sc:i aﬁd Waséﬁ tiﬁie ta wmch i§ f‘ﬂgsgt&reﬂ '

or is 1o be registered ot the Land ﬁegﬁtw each Chargor consents o &n application
beifng made to the Ghigf Land Registrar for reqssiratam ol e temretimﬁ iy the ragister.of
T o all me%mami fuit ture registerad freehoid, leaselol d or mmmﬂnhmid promrw x:;f '
_"Ehat Chargar! {anthany. uﬂrsgzstered ;}mpemm sub;ec% ] mmpu!c‘wy first regusirai ional
. thie date of this Deed):

(b Each Chargmr confirmns. ihai s far as amg wi ihes: Smamd Prap&:;‘ty i5 uﬁf‘ﬁmsi&ré& such

land s pot affected by any disclosable overdding interests within the meaning of the -
‘Land Registration Act 2002 or the Land Regisiration Rules 2003,

- Tacking and further advances

The Lender is, subjaat fo the terms of he F'mgms'fmmméﬂs; undar an ﬁbi'ﬁg‘gi’inn ey civisike

“Hitthar azﬁvanaes to the Barrowsrs and this 5@5&!?‘!%\; hae beer: made for 5eaur‘;rﬁg such furthier
- ddvances. The Lender and each Chargor by this Deied 'Cﬁ“’l*’sﬂ"m toan a;zpﬁrc;a%m neing mate

o the Chisfland Registrarto enter a note of suchobligation on the segister of title to all- present”

: amd Future regsteied property of that’ Eharqa{ tand :m‘g mfmaslgma properties 5u§3;ec% W
_-Cgmpu;smy first ﬂaqsstra%iﬂr@ at th? {jaiﬁ it thi‘i E}P{-‘Eﬁ}

. Euiire pmp&?r‘%y

_if &’ Qhamm acq sifas gpr mifends s Actire] any fr@ehr:sfd oF leas eh’@!d”@r sther inlarsist i"'h__ -

;:smp?riy aﬁer the date of this Deﬁcf 1 i

-{a}: ot fy the Lender ummeﬁ:da!y m’ su::h &C(’;wqiflﬁﬁ o its intent ;r:‘m to af“qu e %ch :

property;

ib} immedlataiy s f'equec! {:y the Lender and aE: the costof ihaz Chargaa execuie as‘rd -

detiver to thﬂ Lender, 2 legal mar!gage iry famur of the Larznﬁr bf such: property m wc:& .
farfn as the Lmder may mqmre ' '

i3 3=:m s : HE



10

qa

A0

P
=
[

104

--_Exﬁei:aﬁJmM- VERSION

el abéa!ﬁ ‘auch consents ds-ard renuired fDE thie: Sl 'ﬂ%v mfcw?rrf::d m i this lause 9; .
) zf the tifie to such freehalﬁ ar i%be‘-h{:lzi proﬂ@rly is ERQISTE%’E@ atthe Land Regmtfy oF
reguited fo E:nm =i wgmtarmﬁ tgive tha Land Ret; sty wmﬂem r‘iﬂi‘lﬂm of fhe. Smuﬂiy,f
~and
A€} i :m;}i cabie Ensureg ihai: the S@cur!t\; 5 mwecﬂy nmeﬂ in %he regxster af’ ille agai M'

thmme Hnm Lard Rquatm

' -'N@ﬂi;eﬁ-Qf'a.sSignm'gni's_aﬂﬁ. 'ﬁha?gég
‘Relevant Agréem%&n’fs :

~ la) it rﬁsqu@stad hy the Lé‘mﬁ@r e'—'ich Chargar Which is p:arw ﬁ‘@ S Ri&?evm?ﬁ ﬁgreemem ﬂ‘ha!.'

{f}mmpt W dive rotics iy the Form Sﬂ%’:ﬁ%f'ed in-Part 1 (Fie:srm of riotice of assignment) of 0
¢ to the ofher perties o cach Relevant Agraem&né ihat tha Cmﬁfwr s aa%;gr&aﬁ ic} th:‘ :
Lender il Hs fight, tite and irderast i tal Rei&mﬂm At gemernt..

ey The rélevani ’Jfr‘:mgnggshaaii-ﬂﬁa'raaﬁon'ab?e-gn‘t%&ﬁmurs fo ;_;:;_rm:’ure't_hat the regipignt of

gath such notice acknowledges that notice in subisiantially the Torn spedified in F‘arfté 3
.(me ot gl viﬂﬂger"iem; of & Mt*‘sm 5 Business: Days of that riotice being given.

inmragﬂce-r-?ﬂ#icm: :

g '(:é'} U W reauested by the Lﬁhd@r gach’ Chargor 'x.fv‘%ith is an i"r‘?'Suﬁ’-*ﬂ:QH!‘ﬁf ﬁ"m'fﬂ'&‘r";a R#Ié‘ﬁ@dﬂf -

'Pm!ecy shail promptly’ Give mvitm ir the form "fﬂﬁﬁifieﬁ i Part 1 LForm of notice of -
: -awgnmerﬂt& of Sithedule 4 to sach Insurer under each Rélevant Policy thatthe Charg@r: :
'.has asqsgmd to the Laﬂder all s right, thle and: m?v‘-“res‘l iy that Relevant Palicy.

k) ey ralevairﬁt f"'hafgf*r shall ige rc;asc:mak%&:f u:;rudsawaurs tej il nlle s tha"t ihe ;rcmm»ﬁl of

each Such notice acknowledges that notios I substant aiiy the form spacified in Part 2
{Forny of ackndwledgenant) of Schedule 4 wilkin 5 Business Days ﬁ? that notice bging
given:

- Charge aver acoaunts .

ey i reuested hy &ha Landan B h Cmrgar ﬁa%ﬁmg ar ﬁxammt shaé pmmpti y gwe mt f:f::_ "

i e Tormy specified i Sr:heduie & (Form of notice of charge) &f Szhrﬁdule B the
'._f nancial msts!utsm ot Whlch such Account Is held (if stch f"ﬂamaa! instilution Is not the:
-Lender)that the Chargor has created afived ::hargp over the ba!aﬂm standing o thi
‘oredit of that _AL.CGLE.?’![, . : o

By The rédévant C’:hs{g@f"#iwarﬁ Lise reasonable sndbavours fo procure that the reipient &f
each siich nofice aoknowlsdass that Aolics) Subsfahtlﬂiw in the form spécified in Part 2
~(Form of awnowiedgerrem} «::»f ‘%medu s within & aumesg Eavfs it that notice” be:ﬂg--_
':QEVEF‘I - '

'ﬁe@-is_’teﬁ'&f-”f’rada Markﬁ. -

: Eaﬁh Ehafqm“ a% reglsiared pm;jr ietar hereby: appuumc: ihe L{-“i’%\dﬁf Er agam {e Apply fm the -
- particulars of this Desd and the Lendér's intérest in the Intallsciual Froperty, snd any dther or”

' :"ulur& ire:’i{;fﬁ marks: or teade merk ap;ﬂmairms mf‘ﬂalemd or i6-be registered i he Urited

Kingdem 1 the name of that Chargor, to be made o the Rudister of Trade Marks under =

section 25(1) of the Trade Marks -Act 1994,  Each Chargor Rereby agress fo execute all

BT PR T - o A
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| toedments and forms: naqu@rec% it enable sgch particulars o be &mi&rem an aht’? Ra{;sﬁef m Traﬂr&
Harks,. '

- Guarantes and indemnity
Each Ghargur.irmvtraaiﬁiy sl uaa@;ﬁtﬁié-i’ﬁﬂ&%??jg_i'n%iy and séveréiiy':'

f{a'} ‘Hugraritees-to the Lender pur‘fiw perfmrmame hy Each Dih&%' Cha g@r af 24 iha‘t' B

.

: i’“harqaw Qb!u}aﬂmﬂs to'the Lendar:

'Lmﬁ%ﬁak@“& with the Lender *é’sa% whenfsver am&’ﬁer Q?:arqgr dges mt pay any i nc:»ur‘;%

wikien diie tothe Lender; that {Zhargm shall em"ﬁedsafﬁiy 31 wrﬂ?nd p:aax; that amiouni
‘gz i it was the principal obii gm ard.
ey a}g;‘e% with the Lerider that '?é'i mr any reason, any amount tlaimed by the Lerider under

<this clause 71 s not recove%‘abvﬁ or the basis of & guarantee, owill be fiable as a
E _;:»‘rrif‘{;iiﬁ% Habior ami gl mary aphigar o sndemmfy the Lender dgainst any cust, loss or
fiabiliity Wineurs: a% @ fesult of @ Chafgm ok payeng any amount expressadlo. be Hayeble:
Sy it the Lender on thie. dats wher itis exprassed to be dus. The anount nayab! g By
“.a Chargor undsr this inderinity will not excesd the amdunt it would have had fo gay
Curiter i clause 19 I e amount claimed: had beer recoverable on e basis of @
CQuaranise, ' ' - S

Continuing Guarantee

*This gusra "ﬁ&*ﬂé‘: s a continuing: q’uérah%ﬁm'anéﬁ' mtend m feic) u%um&ie haiama of sumE .
'gayai;la by any Eihargc&r to the L_encier FEQ@TLE%’:‘;Q uf ér‘iy.rm%erm sdiate gjaw;ﬁﬁt or dischargein.
whnle of in part : .

 Reinstaterment.

N any dzswharge release or arraﬂ emﬂm (wﬁefhcr i res;per::t ot %am mblsgahaﬂs of an@; Chﬁf’gcf_ :
@ any Seoufity for those ohiigations of gtherwise) is made by the Lender in whole or in pafton
e faith -of any paymem Security of offer disposition which is svoided orimusi be ﬁ%mmeﬁ T

nsoliency, nquidation, administration, examinersiig or oitarwise, without limiteficn, then the

liabdity of each Chargcor uniar this claises: ‘é“! wu!! eontiviug o be reinsiated as i e ﬁasrmrge .
fﬁiease B &rrangﬂmﬁn% har:i rit mcuwaﬁ '
' Wa’év&t of d&fﬁn‘ﬂﬁs -

The obligations of each Chargor under this clause 11 will not be affectsd by an act, omission, -
" malter ar thing which, but for this clause 11, would reduce, relesse of prejudics any of s
- ohbligations under this clause 11 [without mitation and whether or not knownte i or ihe Lender)

_ 'ihziusdiﬂg;.
cdd) _any Hifie, wauvgr o :y{mwnt grantan: {o m cﬁmpammﬂ w;th any’ Chargm ety cher'
__;';:mr@.m :

T the - rajeass of any aﬁher Chammr o any other. perﬁoﬂ under the terme. ccf any.

_ ~Eamposition o arrarzgemem with gty c:rerdmr of any such e IW aig pér

1:@ @er‘f@cﬁ ta (e w:; Grerdoroe, any i his at;deust or bec’ EH .‘y-_vwr aqsm& m :;srav C mrgur :
o Bzhéf’ CEr=Tar ﬁﬂy narepresentation or n@n-@b%ewame af amf Farmalﬂy ar ﬂthpf .

Wi B e T iz
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: EKEﬁUTmNI‘JERSaQ&d

reguiremizAt rrs rmpwt of any instrurment o any failure to r&ahue thie Fuil wsluy ﬂ? ary-
'Eewﬂ B

(@7 iy incapacity ot gk oF power, sitriority ot legal perscriality of. or dissoluton D”h’amge
: drvthe m{mus—“rs or StEtus ofai "aamm of any other persom, '

R amf dm&mame&m {hawewu fu;&damwiar) ot wgﬂacﬁemﬂm Gf ary - Becurzty of amy' :

agreement o other instrument providing *‘nr or. anterad ints" zrr copnettion with any
bl 1gqtmr ﬁ:ﬁ aty f&hargm tothe Lender :

{f E AP uﬁemmr{:eab;! it e‘!ega‘nw oF vl tdsty m‘ any ﬁb ;gahm staf ARy ;:anfaﬁn uﬂder any'
' s Sﬂmrkty O By a{:;memmt or k':!ﬁ"éel%’ nsimmmnt o :

{9} - any inkolvernicy, examingrship »&:}r-'sirﬁiis-f pm{:ee-::ﬁﬁgs.-
intent

""gf:&”'iiﬁ_cﬁﬁi- prejudice 1o the generality of clause 1.4, each Chargor ekpressly c*é:;ﬁﬁrms' gt i

intends that this guarantee shall extend fran time to fime to any (however func!amenﬁai I

waration, mr;reasa m&ﬂnsu:m »:sr addition of or ko agfeewm% andiorany facility o Aol made

availablz tﬁy dhe E.emifsr toa Chargor for the gumﬁgeg of or in connection with ar;y of ti’u‘f

: fﬁﬂinmﬁg

(g} busingss acquisiions of any natire;

AB) 7 increasing working capital;

“fe]”  erabling investor distributions to be made;

({ﬂ é;:ar't_*y_in'ﬁ {:a.a;:ii rﬁasi'ru-:ﬁtwiﬁgﬁ;:'

&)y reﬁﬂaﬂ'{':irgg .'é:_\f;i-ét{iﬁgfaﬂiiitias; o

: (1“} ' "réi’_ié:ér'.z'ciﬁ_g sﬁy-ﬁ{her ’mdéhiédneéé,f .
Sgpooom é%ing- faé’ikiiiéé‘-gﬁvah&éﬁhié-éﬁ ﬁew.ﬁmrmw*eré_

Ehi}f ) 'ar‘sy otrier variation or eyiengmr‘; oF the pm;ﬁ;@sm fw which m.y c:u::h i’d{n .;ty af ’jmaﬁnt.--

might 21 made avae&;:b!e %rom time to time; and

Y anyfess, costs iaﬁdi-‘:jr.expens-es assacisted with Aoy of the foregoing.
Immediate recourse:
Witkout firmiting clause 11.10, Sach Charger walves any ght it may have of first requiing the

- Lender (o grocesed against of enforcs any ather r;géﬁ.s ar’ Semraiv o claim paymientfront ami"
- pergon batore claiming from that Qhargm urder thig aiaus& 11, This waival spplies. irtespective

D’? any law or any provis m‘% i sny ﬂagﬁaamaﬂt o mh%r instriment &, thie mnisary

Agjpmpnaﬁﬁﬂs -

Lhtg all ammuwts wm.h Ty b or betome ;}ay‘%b =] tvy the Ghargors tﬁ Eh& L&nder have btﬂ@ﬂ :

_irrewaabiy pasd in fui dhe L{Endfi}' ma%f

La¥
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{3} resfrain from Applyl ﬂg} o EWDV“ ing ahy other maonias, S&L,urﬁiy o rigﬁ 5 hei{i SE remwmﬁ :

hy the iéﬁdé? o ref:peai of those amounts, or ;spp yiand gnforce the sanE i slih
anngr and m{’}ef as it sées fst {whether against those arﬁwmm o aﬁhewasa§ and
Chargnd ehaii be antitled o the banefit of e ws**‘s? am!

{by ‘Hold Inan m!&e%i«haarm@ sUEpENEE HoCount dhy m::&me*‘ retaiva fmm aﬂ}; L?ﬂarm:}r
o en acrount of Eﬂy Chefgurg {ishility ﬁnder his elause 11,

'ﬁe‘?err& af Chargnrs reg&ﬂa :

_Urml ;ﬂi amauntﬁ vhacl' 'Tisy be or bemmm p&vabﬁe h‘; the Eiﬂargmﬁ Tt he %.Eﬁdes’ havn ftieen’
faffwmaabfy pai{i v fuli and upiess the Lander otherwise directs, no Ghaﬁrgt‘ﬂ” Wil gxerciss any
righits: which. it may have by reasan of g}@rf@rm&ﬁce by itof its okl ligatiarns 1o the L 1t%e*r ar By

mana{a ofany amwn% beur%g payable; or |amuty armmg Uinder this clause Lk

A {_.;‘i)_ RO < i-be--mdemmf:et:j -ﬁy-aﬁ.ha?gﬁr;-

) B e f‘Eazrﬁ ai’wf c:;z}ritr E}ut!@m fro a.zy other guaram{*}r of any f.’:ha or's ob!aqat (ot Ry thg"
' Lender; : '
35&;} -t ‘iak;& ih@ tienefii bl whsele of o pan aﬂﬁ whemw F;&gi way of subrogation or ani?‘!@ﬁ“‘ﬁ?&i&.‘j.

St ary rights of the. Lm;ﬁer orof any other auaran%@e o Sewrt’y taker by the Lender
| pursiiant to, or in epnriection with, the obligations of the Chafﬁgorg ta the Lendesr,

: _{d__ﬁ 'i.ﬂ"kiif'.ir‘ég"_éebgmi_ oF Gther ;}m&mﬁ:ﬁngsmr an grcﬁ@r.ffézq;}irémg afy Chargor 1o mske d@ny.

. _gg@mi;‘ﬁ_.--_._m-r_ perform any obligation,. in respect of which any _;’.Z‘h'.afg:jr_ has givar a
guarantes, underaking or indemnily under clause 11.1; '

) Ry ﬁxér‘t’;iaﬁ é-m'y-.-rmht of ssﬁiﬁmﬁ'-a_qa&mi Ty G'hargﬂrf; amdlor.

e

PiAG

{1 o laim oo pmve s & smmwr m? ainy Qharqm it competﬁm ‘W‘fth the Lemier

: .ii‘ a. Ghamcr recEives any Banafi, ;}aymem v égs—;tﬂbmzm in-relation 1o sur:h rights it sﬁaii hd%":j:i .
© that penedfit, payment dr distd batm to the extent riscessary to'gnable all amamts which ey

Be At become Qayabi& o the Lender iw the Chargors to be repaid in fill- Dﬁ jrust far the Lemﬁer-

- and hat! pmmp e pay or transfer thie sare. in the Lender.
."J&ﬁ'détifmai .ﬁ;eﬁ.uﬁiy

' T%,ei-; Guararﬂes is i add fmn i F‘ﬂ{f e r‘sm in any wq} prejlidiced by ar‘y a:}%hﬁr guammfeﬁ or
SEcuris ,g P or Suh'ﬁewpﬁﬂy Flh by o on biehalt of the. Lender.

: 'Wai:vér-ﬂf Jorsey faw .@.u&'mmary'r g_htg-

 Withaut imiting elause 11,61

(ay - anyright which at any Bene any Chargor may have under the existing of flure Taws of
- derseywhether by virue of the droit derdiscugsion or othérwise to reguire that recolise
be had to the asssis of any other parson beldre any claim is enforced agamst such
: '{Zhﬁmf}r in respeit.of fnes shiigations assumed by Swh ﬁhargﬂr undﬁr orin Gﬁ“’mﬁﬁieeh-'
with any. Fenaﬁrﬂ Coiniiment s h@rﬁby waufﬁ&d

othy any right whilch at any time any Ehargm‘m;‘ay if;ave. had under the existing or fulure laws: -

i BEET

of Jtérsey whether by virtlie of the droit de divislan or otherwise 16 fequire that any
Niability under any guarantess or indemnity given in or in cornection with any Finance

feighEsas R =t
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et mgﬁeﬁ ReTy a@pmimvw;i w=m gy othet Wrwn o ’P{Tiuﬁtﬂ i anv mafiner
JEEW wralwﬁ

Dicienesrrierit b
whgtsoavar | i

A jsi.;mee--r%tfakings :

'_Ea che Qharm:;r unﬂeﬁak’us b thé Lendsr in a”cmmamc& \Mth thess uause 12 The undenakmgw--

A tma fai

fause 12 sha % ramain i foree duft ﬂq *he Seewlty Perigd,

Az _.'§ " Real gﬁm@eﬁy

famy

o Acdees

it will permit the Lander and such persan o persoris as His Lender shall rominate atall
- raggonable firres and on feasonable notice to gnter on any part of its Secured Prdperty.

Repair

{i} : e ﬁhz—ii Ee&g} !!s Semned Prap&rigg i gumﬁ gnd sumwn fial aegaif am:i mﬂditmn :

- apddesdrative ormar,

_ I t:ha I rﬂpair any ﬁa*@ct br damagp toany ofits SEGUreaﬁ Pmpafiy ;‘rmrﬂmiy amj .

i ik Taiis g a:io s0.the Lender may, bt shall not be .Sblag-aﬁ 1o, e 56,

Plan ﬁm‘g

i shall rmt doorallow t:er m’m’é 1o bw done: amﬁh ng whi ﬁ:h ay mfﬂmﬁﬂ or g:m%favﬁrie ihe

.:P'mrz ing Aots affect tirig its Secured Praperty, nor miake any application §or the grant of.-
planning permission within: the meanmg of thg- P gnmﬁg A!‘*%% without th& grmm' written
‘consent of thie Lender

Sy

.‘P!a‘ﬁh’éng' direetions

Tl Within 5 Business Days of receipt by it of any notice or order (Direstion) servad

ERRl o) laSLﬁEﬁ f it by any. %z:az:ai o other adthority (W whether inder the Planhing :
oty orofherwise) in respect of any part of its Secured Property, it shall give’
full particiilars of the Diredtion to the Lender and, it so'requested by the Lendar .
: _pr@duce %he Diramscn ora copy of i fo !ha Ls&ndef

m it shalladvise the Lerss:ief of & steps taken or 33&‘0?%35@*:‘ o b»a famr’; hy it from

: tsmz‘: o tirmie to comply with *!m terms of %he Eizrermt:an

*_(’:é&} s !t.shau'.take aﬁij ‘m'et:&ssaw stops 1o ﬁéfﬁ;ﬁ!!}é with the méféciibr’a;

e

(iv) T shall at the reqtiest of the Lender (but at the cast'of the ﬁh’érqcr}mak{, of jéin
' Witk the Lender in waki g sUch objsct g represe@rﬁtaimm agamst ap;}ea!!ﬂg“-
'.'iagﬁmgi oF i R*'F‘S[}F‘Ci ot ey proptsal mnialnad inthe Direttion as the Lenc i
= ghai “daatm expeds&nt i e;}rder fr g}mtﬁe:;t ?he LE"sdﬂTS interests. o

 Deveio jpam'eﬂ’ﬁ'

EUA itshall ot carry st any evélopment {(as defined in the Planaing Acts) on any

—part of its Seclred Prape'r’iy’wiﬁ'gmui the mic:-;*.writteﬂ 'cﬁriaefni.-af th@' i@:ﬂd@n‘ '

.'{j&i}_'__ CArsha l% ot anaﬂge !"aa, uge m‘ any pafi G&’ ﬁs Euﬂuﬂ.d F’mﬁerty wahm‘{ 1he pr’:ﬂr

RIS gAY

written mmam of the Lender.,
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1) Deposit of %’;i’_%i&- deeds
tt'shall cie;:zc:t’-:st wi"h tha Lentar ali desds amd documments 1 itk !ﬁlﬁhnq 1o e ;:w:ure;.i-s.
Prsmer‘ty '
w5 lj‘ﬂigg’éﬂi@‘ |

1 will punctually pay and indeémaify e Lerder and any Recelver against all present
- afid future rents, rates, Taxes, assessiments and outgoings of whatsoever rigture:
; "amgms&d 0N oF gayabiﬁ in f@%pem ofi its b@cw@d ?ﬂrmeriy or any nir O”F it oy payabie by

tHi Gwrer oy {amuwer ofit '

B} Envestsgzﬂmn of title

-Eﬁn %’euues% 333: g Ls;,micr it shali guam thﬁ Lender or 1ts Gélvisers (at ihe cost of the
Chiarg 'aﬁ! Taciities within ifs power o erablé the Lendar nrits gdvizers or delegetes.

oy oot soRh mwstsramnm of titte to and- snguiries into s Secured Property or other
SEZC;UﬁE%f Assets as may be safried mut by ! prudnﬁ% mmﬁgagm or chag“gesz

B G 'Natims :
e will detiver e the Lander ;:s"rém'ptiy acertfiad true Copy m’ any at@tutaw o @iﬁsr retice -
-{;rwludmg aity notice issued under the Fégulatory Reform (Fire Safety) Order 2005 and

all regulations, guif}eﬂm maasures arm& mtsu&s issted uracier i), in fespect of thi
- Secured ng}eﬁy "

122 Leases

gy - 'Léasﬁ_’aﬁd-&bvén&ﬁ-t-cﬁmm%nﬁe-'"
Clsnatls
(i perfor sl the terms on ite part contained In sny lease or Bgreement for lease:

urider which it hiol s s nterest i w Sectirad Pr up&r - or whnw ::my of fts-
- Sesurad F’r’ﬁpeny fg Sub el

ity _aropefy pertorm (and indemnnify the Lenderand sach Receiver for atty breach
of) ahy sovenants dnd slipud ations. Qf ‘whatsoever namr@ affecting an 5; i
Eecured F’rmpwy :

SRy o fake iy Sledtion of take any other sction 56 25 1o alter the freatment of
ey Oecupational Lease Tar thie purposes of value added tax;

vl nok, withont the prior wiitten consent of the Lender, sere hotice on 8y forrmdr
isnant usider al_r‘tey--Qmup’aiitméi Lease under section 17(2)of the Landlord and
Tenant (Covenants) Act 1995 & on ‘any guarantor of driy such forrmer lenent -

uhider seat:cﬂ 1730t that as‘c ared _ '

{v.fg L s=rﬂrﬁéci"fate:§'y ﬁaﬁﬁv fhe Leﬁd@'r of 'a‘rw ratice "rczc:ciifa:r:i? by it under section '*;ﬂ@bf
' ihe Law of Proparty: Act 1825 or any proceedings mmmemed Gr steps taken

against it for the” Ferfelture of any lease unﬁnr wﬁaf’h it holds arinterest ina
Secured Property. ' : :

LT S YRS ' ' 1]
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)

- EXECUTION VERSION -
Landiord's consent.

I under the tarms of any lease under which it holds an interéstin any Secured Progerty,

B Chargor {5 not pﬁm‘mm o chargé its *niczregt in mch Secured 'Pmpr,rty without the '

Ornsg 11: of thelandi z:;.*ci

'.ﬁ_if;' it uwj&rtﬂkes prf,}mmly to mighe an gpﬁ%sm i for Eanv%iurda onsent t::: ihe.

-a:feat an of the fixed charge contgined in: ‘clause 54 iF’irqz fixed th?gi"f%‘] anil
Ay charge vy bé oreated under clausg 7 gFu"iher asauram:e} ghall Use all
reasorable erdeavaurs to obtain such consent as soon as. possible and shal

" keep the Lenderinfarmed of the progress of its negotiations with sush lapdiord;

iy subjest tdeﬁ:immé-'fM.ih}'{_izié}:

(R mo Bresch r::ff ariy fefirasentation in s this Finance Dociiments shall Boeur
' -?:xg virfue of the relevant ﬁﬁargbm fa;?ug‘e o hav@: phtained such
ancﬁ!mrﬁja consent; and

[(=1 s%_ffme:é _ia;ri_dlo.rd. indicates i wiiting thal It proposes to commence, or
cormvences ar action of farfsiture of ‘the lease, the Lender shall

release fréi SUCH fsswd wh«arg& i retevant C‘harmrc; erest inthe

lBass

iy Eai.sae 12200 *—*ha 1 ol appl y wWhers the rﬂ!evaﬁf;%’f:ham@r Mas complied With

ite - obligations undér ok ause: 12, il b}{} but the iandii}s‘d hu;‘?} not gavan the '
. mﬂsem reauestad of 1t

S (0 ugmm receipt by the Lemjer pf i—*WdP?‘!{,E in wrilig mfwe r_cmsent of the Iaradi{:»rd -
1o the creation amﬁ existencs of the fixer charge over e Chargor's interest -

such laase, clause 12.2(b)(i) shall cease fo-apply in respest of the relevant -
" Secuted Property. : : _ : . :

N variation to Tedse:

it shiall nat withiout the prior written cofisent of the Lender altér or vary or agres to alter
- or varythe terms of shy lease urider which it Hoids any Secured Progeri or. any 34585!“4{

to which any Sacured Proparty is su&;gem

- Mo S'ﬂrm’ndernf‘.iaﬁ*‘m‘inatﬁimﬁ :

it shai ﬂCﬁt Withé}m Ehz-:n {:‘)rﬁm‘ writter ﬂﬁgént & the Lender sui r‘ender or mh@rws&-'

ferminate any !easa under which it hoids g Sécureé Property or terminats, forfeit or

_ af.:s.,e;:a? 4 ﬁurfenfier {}% ar&y loase 1 whéch any Secured Prc}per&y s slitject.

o Gﬁmﬁhanca by temnts .

it shiall ise régsonable andesaiiours to procure that sech ledant under an Decupational

- Lease complies with e terris of that Oeoupstiona! Legse.

: L‘@i_a'fs_é' or right 1o _ﬁ_ﬁﬁﬁﬁ? :

i will nit without the: ﬁri'a?;*wréi:tﬁhf {é@ﬂsiéﬁt" k}f"’rﬁie 'E._ieﬁdeh'

iy 'g‘éé’ﬁi“aﬁ}f lsdsd o ermamy o Mﬁmi% sy other mwar t}f eaking of %he wha%a

Afigeesns-

L or par% of any Secured Property; {}r

17
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{éaﬁ}_- “grant any person any mmf{smm! [ksenie ar ihd gkt i{} GECLpY- any Semrad-

F’A‘mp@r Br p:::ri with ‘;‘QS%FQSEDH of

(g) -  Forféiture-
i shall i‘?@i’ da or permit hvihing which inay render gy lpase oF Qgréem?ﬁn* for 1ease
CundEr which i ackdsan interast it 5 Secured Pmpeifyﬁ or ey whnch the Sesured Pmper‘ty
~iEsubiech ‘c‘:’u?!f" toy fc:rfgmsiuri:* (ol mherwcm el szarmafmh : :
. ;;:hmg
.' hE) it w;i keev{} i C%aii&ls mrﬂpliaed i t':‘ b&fﬁuf"’-‘{i Aggetis in gm{j and substﬁmga rppasr'
S candin e:;oe:ed er?-;ing onﬁﬂér arid condition. -
b Et aha!l repar asw de{em’ or damage to-anyof its C‘hai’te & pmmpﬂy ahﬂj af it faiia o t?aa 50

g

the Lender r"zmy byl Qmi no e @hhgedm st

Sgbs._;d;‘ary-&har&g and_ En%_&%mwﬁa

if 'réqi.gegtea: by the Lérﬁide&*, it shali ;;scmm‘;y: '

e {AYy 4 lwér émwe Lender all reﬁs%sa:ateg wf fitle and c:aather dﬁrumems @f fifig

oF avidénce of uwr‘éemm il respect of its Subs;dsary Shares or

' '_"lmea,tm_ants and the &eiamd Rights; z—md

_:{B}' daliver fo ﬁ’%é" Lerider siich %ﬂﬁ?“"“’%fﬁa‘ df}i“ﬁmi?ﬂ% fwuh he trarzsferee l&ﬁ“
5 -biaﬁi{ orany other dafumems as the Lender may require or oft ;é;«m%é"
request in ret*mect ot tmge Sl dsary‘ Shares, im&szmems and

: "Reiamzﬂ Fisghiﬁ ' o

Untit any steps are tsken fo ersfm’m&;"the Security created by o 'uﬁder'ihia'ﬁ#éd it shali
R =2 srfifled o rECEVE arid retamall dividends, distributions and cihw Frinegttc rcccwab!t, :

in regpect ﬂf its SUh‘SFEﬁEiBFy Sares, Thvestmenis and Balaied Right%.. -

i sl ot exéfcise its voling and ofher rights in réspect of s Subsidiary Shares,

investments and Related Righis in-a manner which g %J&ﬂ!g ‘tﬂ be prﬁjudrcsaf to: the.
“nferests i’lf the-Lender.

i

e}

.{.%_3..

FOF1EEmEI

1t ﬂhail make alt paymem wh mh trEy mmmc j@me il ;’Jayabie in respact of ary ot i3

'_Subardidry Bhares, invehlm&n s oand Related Rights, 30 faits 1o make ahy sueh
payments; the Lender may but shall not be obiligedd 1o frakia such pRygmenlof behall of

the Tefevant Chargor.  Any sums s paid by the Lender shall be repayable by the

B relevant Ghargoriﬁ the Lender o demand atd panding such repaymerat ehial constifite
“partof the Secured Qbhfzatims

B -ShaEE: sermain lisble: to”cbserve and perform all of the conditions and obligations
- @ssumed by iUin respact of its Subsidiary Bhares, Investiments and Related Rights and -~

it Lenider shall riot be required 1o perform o Tulfil-sny obligation of any Chargor i

g m;s{ﬂ'@fﬂi of '3'.55#' Buibisid i'ﬁry Shares, Investmerts or Related Rights.

I EEIRER2

i ﬁhaﬁ “Dr“‘!p!y with Emy nat;ce SEWFd on IE uﬂ{it»‘*f CA 2008 or purstiant to Eh@ »irtu,lsm ot

: am&mauor o any mher ccr%s;’esmtmnal cioc:ument mf aﬂy i E‘f&ﬂt eni;?:y in r@smct GE‘ o

pmmpt!y pxwrde m ‘1:?’1& Lenéer 3 ﬁ;my of h;;t mﬁc&

i



@

i)

R ghi*s from 2 B@rtmcaie{t tor-ar a,irzc‘emfti:aa_f?c; farm, ard on thie scguisit
| Subsidisry Shares, Invesiments.or Related Rights i an uncerfificated form. if shall ¢ i give
cguch | instructions . or aﬁzrﬁ-mi{mﬁ ah{ﬂ {ake such- diher sleps and entar into stich
_.cmumemman 85 the Lemier fray require in order iy protest oF preserve ihe Becuaﬂty :

ieibepded 1o B created by Bis Deed:

EXECUTION VERSION

it shall. ensure that none of its Subsidiary Shares are converted intd uncerlificated form .
_ \is}i{%ﬁ'{}ut the arior wr'éiifeﬁ_ consent of the L&'ndgh-

it of Related
a by it of any,

§mm@mrm ly B clinversion of any of its Sut&samaw Shares, Ir‘sw:ﬂ' i

T 5h=x!! ensurs fha all af its Suhaamary Shara& g fu%ﬂy pzasd aﬁd not "»UL]EG‘E ﬁs:: anfj '
i‘}pflt‘:ﬂ ey guf’chase or similar fghts.

- The f;ztshﬁt&iut'an'al s::imz'um%rﬁz: of each company whose shares are ‘Subsidiary Shares.
- do not-and’ could. ot restrict or inhiblt any *transfer of those Subsaa iary Bhares on

s““F‘%tmrw of ﬁ“ﬁfﬁ”ﬂ:’m&r‘f o tha ‘%esumy weaimﬁ purauam m Lhas fjﬁ&c’i

' Thprg dre o agrpemantﬂ; i fﬁr@*’e wim‘h gxrr}wsde for e ss:.%:ue or aiie ment a::# or qram
any parson the right to call for the jssie or aliotment of, Bny Share or Joan sapi ital af Ay

'---mmpanv whose Shares are Submcﬁary Sé’ﬁar“as kmalumng amy cp:s‘rmﬁ or r«gni m’ gﬁw’*

: @mmmn ar corwemm) '

125 Insurance

{a)

s

©owile

T 5ha!| #“ffiﬁr‘t arid mam%am ina form and smr:;unt and w:ih En iﬂS!jl’aﬁi"“EZ‘ ammparsy c:zr

urithrwiiters accar}tahm ththe Lander, *—aur*t& msurance on andin reqpegi of its business

cand itg atsets as the Lender considers & prodent company Cartying on ihe- SEmE ﬁr:
gubstaf‘s{uai y* shinilar i::usmeﬁs as that ﬁhargar ol &Tfﬁﬂi

ahaii pmmpt W Ey ail pmmnums ard g s % mher thmgs ﬁEEESSEE‘y i keep aI! of t%he.
';gm :uaa-'-: of insurance m which it hasan ;mﬁmat i Full fmfc&; A e“fe@i :

1t S;E‘.ﬁ'a!i ﬁ-héum "‘Ehia’fi_

_'.'ifi} _ -.ﬁth? nama Df thea i.endﬂr E:? nmed e @3{ K pﬁ!my mi isuranhe g% mmﬁgaq»‘*e-

“and first loss payes:

Y. sanh policy 'caf ;ré sirance shall contair & standard mortgages Ha use wherebiy,

Carnong other things, the insurance shail ot be vitisted or avoi e A3 against 4
'mﬁ"tuag&e nmtmt&ﬁstancﬁmg that it coul zﬁ aihrsm;sc t!E o againgt any Chargar,
anci '

{m} - adih p«:@hf‘y {}% isirance shall cortain a provision to the eﬁect that the msuranr“e_-

shall not Fie invalidated s against the Lender for non-payment tef any premiium
due Without the ingurer first: gving b thﬁ Lénder not less than 14 days’ writlen-
na&ear. . '

W snal potdo or germit i Eﬁa"tjc:.me-'ér'uythiﬂ_g: to render the insurance void or w’a‘eﬂaﬁh}g;

I & Chiargor shall be in-default of efecting of maintaining insurances ‘or in producing

amy anm pghmy of reteipt o the Lender on dermand, the Lender inay take out or rensw
sueh nsurances in any sum which. the Lender way | iHink sxpedient.and all menies -
expanded and coste incirrad by the Lender urider this p?{}'w‘sfa[f}ﬂ shall bie Torthe sccount

~of any sich Ghamrﬁr

- TyheRTi- FIEOEERE _ : 1
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{1 Subjest to-any stalutory oriconfractual restristion erising be

- EXECUTION %*ERE;;DN

e Eﬁﬁ i of this Daed,
@t the. @phoﬂ of the Lender any proceeds of insurance shall b app! fisd LQWPrﬁs tht?
-'Wpay'ﬂem m the Sfacured @hizgatmﬁs

Ciday Subjmt‘b:;i 'r;léaum"i’E;[S;{F}'abave wﬁh"ih-e_m‘r'é'of.wﬁﬁmfa coiﬁserii:'m"imLehéﬁe‘ff;m!;:i;r'tm'éérf';g?-

‘ofinsurance shall be applied towards replacing of reinstating the property'in réspect of+
whishr !'n";e .'gjr‘mﬁ':ﬁéda- are received.

hye o __h ﬁhah Brocure Ehﬂ?ﬂ‘ the{@ is given to the Lender copies of the insurdhes in Wh"i{*ﬁ i has

- an interst, and ‘such other 'mormatlm i cennection With them ag the Lender may.
ma’morﬂﬁi}ly rer:g,ufe T mj%fy g Lender irywritivi of all renewale, malerial var amﬂs
and c,-ag‘zceﬁu,;mm of policies matle or, 16 its knowlatlge ot t'é?"a—,;:lLE’_i’lE*lj o penditg.

Baok and othe F'd’@!ﬁ«%s-

A Hoshal *::r::sii:»nr:t and reafise the Debts i the: prdinary course r:af trading as agent forif -
' '-_Leﬁdér and’ pay fveir procesads intg an Actount: mrmﬁlateiy an recst ;‘:ﬁ it shall hokd aH_ -

T Egch Qraz:eeds on trust for the Lender pemc?mg paymentof them inte eﬂ Aceaunt.

. £33 t shall het 54:1 Q{f pc}atmm& or miﬁa% aﬂg of the Debts or d{j or Gmﬂ t g Emi,ff"umg..

-_:Nham tray delay or prejudice *i'w ull rem‘verzf of al Dehis without the g}nm wrattenj
-x:a%e-ﬁﬁ of the i,m{*er

Intellectial Pmpwty-
Eath Chargor shally
Ada) o preserve and inaintain the subsistente and uai_idé'tgv--{# itsi-'gntesﬂecmaii Fi’ﬁﬁérﬁy;‘

. u;e rcaﬁmnmbk, i;mﬁa:amura o ;::s:eve:,m any mfrarzgamaﬂt in Eﬂ?}" mater mgpecﬁ of i

poiual F?rc:spez’iyi

feh o make ret;'%fmtmr@s; and pay ail registrafion feas ahd tazes ﬂéﬁeﬁgsmg} 10 mantain its

nte%iﬁmual Pmpaﬁy #) m fatcs, and af?@{;t amzi recnrd s mip aitin fhat ntellentual
Prﬂpm‘%v ' '

Ay G UsE oy penl !: ItS nte !ec:iua F’wper‘ry to b used m a my o; 'éake :any step s:‘;r it

o take any atrm in respeet of that Intelizctual Propm‘tv which may ﬁgtena!!y Fred
adversety aﬁmt the edistence or valiis of the inteffectual Pr::x,;eﬁy r impefsi 1he Aghtaf -
. -dw rambiar of the Sroup 16 use such pm[}eﬂy ar'd '

ey et discentinie the ise 6f ifg _Sﬁzﬂﬁawua Prnpeﬁy

:Genarae :

}mail m*‘ c:if:; or cAusE: by ﬁwm{ to e dohe ar%ﬂ,f“h ng wihich may i any Wa}; m:ateﬂa!y-.f
tiwmmaw, jeopardise or gthorwiss g::?'cgudnw thg valuc o the Lwdcr of *Ef"*e Secufity created by
o under this Deed.

:inar to remedy

Cihamoz Tails to mmﬂly wnh ariy of the, umeﬂakmga set ot inelausd 12 (Uﬁdartamngs) i

: sﬁail alfow and m@w;abhz mmhc;rmea ther Lender andior ﬁ;wh petsons 25 | it shal rzx‘:smsﬂat? 1y

take such action .of its benaif as - shaii b ﬂeces‘:aw 5 BHSUTE . thag it mrrpii@s vty thoge

: Uﬁder%&kmgs

O R e AR L ; 2D
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951

_ -51_5_5-

Earh O g shall i
loss or ability melirmed By it in taking any of the stops refarred toin this clavse EICH

éEXE-GiJ'TI"CJhI-HE:RSi@N

fﬁ Ehargcr fails t{; per%m:m ary obligdtion o other covenant a?fer:%.m:a me ecur&d Pm;:seriy m'

i) NS ) E’.ﬁii'*s*tgar' ol i.hﬁ’_'.ﬁé(:’ﬁrz%:d Pf‘c};ﬁe’rsy;

Ty o mmp'w w'ﬁh o object to any nofice served ﬂn Eiﬂy‘ C‘?‘nargw mla‘imc; o the Se«:ured' '

Propiety of mther Secured Assst; am:i

{g} -t ek 'gqy"ggetio'm thi 'Leﬁﬂﬁﬁg" m'zay"ré&gf::n:aﬁ'y 'mmw{idér éxipétﬂéﬁl o [:srelﬂ.reﬂmr 'rs'm'ed.g-

sy breach mf any such term or fo cormply w;th o object o aﬁy suth notice.

il wi'izhirﬁ-i%_' Bus"iﬂe'saﬂéyﬁ Gt diefm'ar"sd--m t&.emmfy-rij?a L&nd_er’- agasnﬁtany post

'{Sé-é;’uriﬁy : ii-a'y*uér' of aitz}'rﬁ;ey

: '.Each f““haarqmr ti:ry was wiof r:ehurizy .rrevaﬁ:ab y aﬁd severa!ly apmmig the Lender, egﬁh F{ewpzvear'_.
and any -of %imga" dofegates or sub-del sgates to be its attomey to take any action which fhe -
—Chmrgor 18 ob %ged o fake under Wis Deed, Each Chdrgar Fatifies and confirms Wh&t@vef my
'emm@y dﬁ&'s o ;ﬁurmﬂu m: o g:mfaufam 1o its d;}pmmmem muﬁ&r this clause 14,

En?ﬁrc_je-m etit of %mity .

Whensecurity is enforceabls

_ 'Cir{ i c:éc«'*'u'rr"aﬂéé ol any: Ex}en of Defauit whigh ;s mrztzhumg thé Eeaur@*y cfeamd m zar;zi_' -
under this DEE»‘JJ is 1mmed13t@ Iy enfeme}abla

-'A;a:m-.rgf e’.nfmmm&nt

_ "T-m Lemjar may m sfa ;aabsmlme dm{“feéew@ 3& ar’gy ﬂme aftea’ 1he aae«cumy rmaied bj m‘ ur;dw '
_ *h = Eiead s pn%‘cfzaat:-i

REI N -'pn’%ﬁmg ail B arsy pari ot me Ser;urlty ﬂre:a%m* by or umﬁﬁr tha& Eﬁppd m amy miginmEr it

sEes fﬁl

: :{"?:3:)_' ExeToise r*‘s, Figihts and ;:mwcra mr;fefrec% upﬂn mm&gdgeem hgf the L:aw @% Pm;::er’ty r’%m :

CHOEE, as varled and extended by this Deed, and rights ang priwers canferrad on oo’
Receiver by this Deed, whether or it if haﬁ taken possession of appointed 2 F&erwe‘r- :
' to-any of the Secured Asgels;

. ic} : appmnt & Rem var to Al or angf pﬂri 0 tha Sweiiirad Assals),
Sy 'aapo AE-ar admmsstmtmr in regpect of any {:harggr anid t*aka my staps m do 56,

T{e) exorclse | tg gower o sale ur‘tder ﬁed ion 101 of the Law :::5 Pmperty Ast 1995 {as

amended by this Dead); or

Sy ;i perma tied by iaw a;:spmm 2N admzmsiratwe recelver in r«as;aea:t crf sy i';ﬁargﬁar
- ﬁight 'oi appmpriaﬁbr&
o th& mem thai iher ues:'urliy preatat by his 'E}ééa}'i{iﬂr?&'&st’%éuéés ER Security firanclal collateral

: arramgemﬂnt armf this ‘Bacured Assets eofstiute “Hinarncial mi!atprai” for ?!{:5 purpose of the
2 Fi manm& Co%iafefa Arrangﬁmentg Ehr 2} Fegul atmns EGG& {Ragu%@i’mﬂsfn the Laider shal

. R .. g
A FEHERT TN BEDERL Ry
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-EXECUTION VERSION .

feve the right on giving prior notiee 10-the rélévant Chargor; at shy fime sfter the Security

Retomiss enforcaable, o appraﬂr@ﬁm all ar any parl of ghmﬂ Sévured Assals N or towards.
o | sebargs of the Setdred ﬂb!%ﬂ&‘t?iﬂﬂs The Parlies agrew that tﬁ& value of the appmp‘}rm?%d
‘Secured Assets shall be, in the case ofcash, the amaunt of cash: apsropriated and, inthe cage

of So_.it_bEdEEI v Ghares and | rweshﬁer}ts, determined By the Lm:lt,r‘.b_y feferehoe I8 any _;:x.p_b,_ciy_”

svaiable market price and, i the absence of which, by sucholher means as the Lender {acting -

reasonably] may sefect including, without hrr*siatim anindenardent wa!u&%ﬁ For the purpose:
of RegUiation T8(1) of the Regul atmn'-‘: sach Chargor agress that ary ﬁ:ucb delarmimation By
the Lenderwill constitute 2 valuatioh r}_ & ugmmerceaily reasohiahle manner,

‘Statutory powers - getieral

(=} F'{*Et?ééﬂ'fiurg}m?i ol gémﬁ ars m ahaé by staﬂuse ihe Suwred C}bizgaﬁans Hre d&ﬁmeé o
to have become due and payabie iR sy dfz teof s E‘ﬁﬁ*h

s {tx; ' :Semm 103 ot the: Lawof Pm;ﬂser’t}r ﬁsct 19725 and section 93 of the % =t ﬂ§ Fﬁm"}iﬁrﬁy Ae:* '

- ‘325 do riot awpiy 0 the wacumg e:anstgiuted oy arunder thig I}eea

e 'Ths% Statutery powers of leasirig coferrad 'Gr’% 'the Lmz“aci'ﬂr” are 'Wﬁ%hdéﬁ o thiat, withoot

- the e to comply with: any provision. of section 94 or séttion ’iﬁ@ of the Law-of
' Propery Bt 1925, the Lender | :3 wﬂp{f}ww@d fo iggse and riske’ aqraememz for le%e_
ata prerr‘mm or otherwise, accept surenders of leases and gran! Fomiions ar vary' or
md.\ii::sﬁ as‘ay e ;ﬁayaa & urﬁef aﬁy legses of fenancy agrepmmis as it may timk iii

: (d} - Ea@h Recelver and. the’ Lmder i entiled 1o aii e ﬁ'aghis PEwers, gjrm%ec‘e g

immonities conferred i}y the Law of Pmpc»rty Act 88 5 and the I.T'?s.;aﬁ}liv'@ﬁﬁjf At ﬁ%f_: o
mmﬁgagmﬁs arnd Reteivers, : :

L Centingencies

e Lender entories the Seturity tonstitiied By or ubdér (his Deed at & time when no afinunts
oare due e ier&de;*bug at @ tirve when amounts may or will becams so due, the Lender [or

fhe Reéewor} iy ;:»ay the proceeds. @f any refﬁv&rées eHected by it nsi} an interssat baarm g _
sumanse HECOL né: '

%@aﬁgagea éh'pusséssim ~HO ;samﬁity’ -

: _MB\ther fhﬁ Laﬂdar I &ﬁy Recaiver will ba Iszable i}y r@aamn af emaguru:g iff ﬂ?ﬁbﬁ%ﬁ?%@ﬁ Of g-

Secured Aszet, fo account 3 mgﬁgagee (43 p;}ss&ﬂ‘gmﬁ B fOr By logs an vaafisation of for any

.ﬁefaui_* of Qm:ss o for which. & mortgages in pmses&mn frit ghi otheriias b’ iazzﬁ

Redemmam s::pf prior martgages

Atanytime df’ﬁﬁa{ the Se::urliy cn.,at@s:% Dyor undﬂrth!s Dced has mcame ezﬁfcameabie the Lemjar_

_'mayﬁ a1 the sole dost of the Cham{:m (poyalile tf:% the Lender an @ﬁmaﬁd}

ERE -mdeem’ange: srior Torm of Security aver any Sewred Asse%; _aﬁd;ﬂr :
fny - proours the franster of that Security o itself; and/or
(e} - Betie and passthe actounts of any prior morgagse, chargee of encumbrancer which

onez so settied and passed shall be conclusive and binding on the Chargers.

RS S IgDAkz R - . L 2E
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“EXECUTION VERSION

Sﬂbs‘éﬁéary Shares and ﬁﬁveéime_n’és —fsliowing an Evént of Defauit -

(a)

(g} IFan Event of Defalt is continuing, each Chargor shall or request by the Lender
A deliver to the Lendar such stock ranster forms of ather fansfer qir;wmewm B85
h&-&arad%r may fequ&r@ o enable the !ﬁnﬂer or its naminee o nominess t@ be
registered ag e owner of and obtair fegal and beneficial title 1o, the
“Gubsidiary. Shares, the meﬁﬁ;mwta«s amidlar Reaatmﬁ R@hts refemzd ol rx sur:.h
: mquesi
(i 'prwéde 1o the Lerder cerified copiss. 6f all tesclutions and authornisal
' a;:sprmw‘;g the exscution of sudh transfer fmrm% s mg;st‘ra e E’f stnh
- -transfers g% the Lander | may ’easonably r@qu!re :
Y - ;:wmure mat &acﬁ sz}m tram?er T pr@mp iy rEQ!S&‘EEﬂ?d hy thc H Eavant ﬁﬁmpar’sy o
_-0{ m}‘aar grﬁ:kyﬁ
iy .';}mm.m_‘e- 'thaé'?,. -'immed y an fhew male, &} share . cerificates or Gther
' “gdoeurierts of fitlé i ihé;f dppropriate form, in respect of the rélevant Subsidisry
Shares, Invesimants and/or Related Rights, are delivered i6the Lender ingach
©orase show ing the regmaerecs heldaras the. Lemdef ar i#s nomines m«r rominess
'(as apﬂhzsame} arid - :
vy ex’emis'e all voting rights ifi 'résg}'aét"@f ité"-SubS-’édi‘ajfy Bhargs, Investments and.
R’e’iai'e*df '%Ri'qh'ﬁg oty in aocordance with e instructions of the 'Legﬂ_fje;:

(B} A any fime whs!{-‘: an Event of Eiefauét s wn%ir‘umg, the Lemder may r‘c}r”r‘r eie any -

-tramf@r documents held’ By JE i respect of the Subsad iary Shares the Irves tmenm'
andior the Related R:g piiATe %uvbur of Healf aor suth othel person or. Romines 8% it ghiall
' &fs::i&zc%

o) ﬁ‘q*i By e aftm the Sacunty mreatﬁti i’:«y or urider this: i}aﬁd fas- bacome en§wrceabie _
the Lender and 18 nominge or nominges may: sall alf gt ‘any of the Bubsidiary Sharas;
_!nve&i Thénts o Fjﬁaiated Frglits ﬁ_‘f tha Chargofs {Qﬁ_any oi’_mem)_m ,mw manﬂe; pﬁnﬂ_ﬁiad
: 'ﬁ":?'ﬁﬁw Sﬂzd o1 such iefms as the Lender shall in iﬁa'aiasa]me"diacreﬁm' dstﬂrm'%%,

o £ 'if amf C:fwamnr receives any mwr:;endsz dastf’butms oF pifier fivoni ieg iy mspect &t s
_-Subaadmry Shares, investments and Related. Righits ‘at @ time when. the Lender has
made-g requestunder dause 15 &,a} or taken any stéos foenforce the Securfty created
By or under this Deed under clause 15:2, the relevant Chargor shall immediataly pay -

- such sumE received directly to his Lender Tor application in sctordante with clause 18
{!%gjmliﬂatéon of mopies) and shall hold all such sums on rust -for the Lender pandmg.
. payment of them ki such am:oun! as the Lender shall direct:
Redelver

Ap ﬁ;i«:bﬁiﬁtméﬁ% of Recelver

B ' Abany tme aftar any be&*urliy created .o ur}é"ier thm Dead iy erafmc,eab!e jhe -

Lender mgy dppoint 8 Receiver to all or any part of the Sesured A%etq m _
: %rrﬂrdaﬁce With a!adsp TEZCh{ ﬁwés of mfarr@mem) '

54



e

gy

N

i

£X E‘&UT;'@N VERSION

At any time, if go-requasted in wiiting by any. Chargar, WthﬂLi fu’r‘tﬁer natice,

{iy
thie Lemﬁﬁr may sppoint @ Receiver o all of any partol the Secured Agsels ag
ke L_L_mde. had bdcome entitisd under the _Law‘y of Froperty Act 14625 10
e‘xa;cis& thie power of salg corferred under the Law of P’smeﬂy‘_ﬁm ALEE.
Fi) '--é’%ﬁy Fﬁam&w@f appmnfed umﬁer thig i‘}eed shalt be the agent ufﬁ‘m ralavant {Thamﬂr and ..

- ifiat i“hﬂrg@r shall be solely responsible far his acts or defaulis and for his remunaration

- mht fiable on ahy QGM%":!L;ES & enaagememtS made or. entered into oy Hirm ahd i fao

rmmsiamcw whstshever shall the Lender b in any way FE“Q{?F}SQD{-‘: for an}e %
mEscondust neq! igenue or de?&uét of the m&ewwez‘

L 'Wher@ & Charqm i an elivible comipany within th@ meaning of m;am.:gmg:ms 2 [

_ _{mamawe; &f Brehaduie A1 1@ thi !nm venay Act 1086

_Qbiamingﬁ & marstoniumeor

anythirig dore with a View 16 ebtaining & moratorun é’nr!md‘ng' any preliminary
decision or uwas&gaimm in terms of paragraph 43 - of Srzh&t@ue AT o the
: !I"‘%Em":s YEHLY At 1986, -

ghall inet };};&iig_rou_nds for app@j’éntmemmf: a Receiver

“Removal

The Lénder may by wiitten nitice remave from time 16 time ary Recelver apaainted by i (subject

fo thie. provisions of ‘section 45 of the Tnsoivency Act 1886 i the case of any adiridslative
mwwer} and, whenever it may deer appropriate, 3@;}(}5;’;1 anew Receiver | i the n?acr* t:a‘f amf

e

< iy

fiiy - -

(v}

ida0eEE

Regiver: wmw appointment has tarmingted,
" Powers of Receiver
{a] - General

i addition 16 those conferred by the Law of Property Act 1925 on any Receiver

appointed. dnder that At each Roceiver has and s entied 'ff:s EXErCie, a1§ c«*'

: téﬁe T gmaY it il and discretions aet out i this clause 16.3,

'?f 'hera ;s ma‘jr& z;ha‘n D'ﬁE ?eic‘ea‘vier hmtﬁmg aﬁ"iée aﬁf th"e Harme. tii‘r"xie, ur*?y%’;g 'th'e-_-

* the pawers r::mfﬂrred and Remwer Unﬁpr.th 158 Bmzd ar lmdﬂl‘” ﬂw §mm Ivenicy
= Ac% 1986 m&w idually and o the axc'usn:an ot a0y athar F?;er;ewerg

A Ramwer of a Chargor. has al the rights, pawexs and ijzsrratsana of an

: a:%mmmiraiwe retdivar unﬁer the iﬁsoiwﬂw Aot oR6,
: A:.E%fe ciiver ma‘y} E:@n-'ihe name -txf--am,r E?;%ﬁz:%rg@'r:-

Ay doall other &its Al *htﬂg‘% wmch h@ nigy t:@ns;der ex;}emfﬁﬂi i‘m ﬁ

real mng aﬂy Setirad Amsal and
{ 3} wxsriis in relation to any Secured Asset all the powars, 'mi‘%h'c:fiﬁa’s' _
and things which . he would: be capable of exarcising it he were s .
abisalpie beneficial owner,



EXECUTION VERSION

'gérmw money’

Sk F{pc@wr Friay ma and barmw money {either unsecured eron ihﬁ% secuity a:;f 3?’%5&_ .
" Becursd Asset, gither ini prmrliy to the security cansiituted by thig Dieed or. athemise},-

ot any terms and for whatever purpose which he thinks fil: e ;:awsmn fending that -

: manew Teed enduire 2% 1o The: F}r{‘pne"‘y or purpose of the exercise of that @@ww orio-
-pheck e ﬂpnéica‘tton of any maney §0 faaged Gr borrowead, '

5 e'azrry an 'gmisaeﬁes:s '

A -Reveiver may carry on the business of any relevant Chargor as he thinks fit and, for

- the avoldance ©f -::E@ubt o Recelver may apply forsuch Auiharﬁ@atmm as he considers
S i hig abaﬁlu%e :E;:;sar&tlm ap proprighs, -

(d)

Compromige

& Reneiver miay seftle . adjust: refer i:zj-53F?:»itFQ‘%!’{&h_{GﬁH‘s;ﬁMhﬁisé and arrange any claifis,

e

80,

ACCOUtS, disputes, questions and demands with or by any persen who is of claims to
be @ E:ﬁ%fjlfﬁ&" of aﬂy relovant Ghar{;m of re!amg in any wav {o &y S&curec§ Ame

;D.eie.gaiiﬁ'ﬁ i

A Recsiver may delsgate his powers I accordancs with clause 17 {Delsgation),

. En g}'i'ciﬁyws

Fc»r e pur@sseq @f this iﬁeeﬁ 2 Recmer a5 hﬂ mmw&s egmmpnate ot behialf of tm:,'f-
reigvant Chargm‘ ar fm ;tscif as Recaiver, mmy :

iy .a-apr;:’n’t and discharge 'rﬂan’agers afficers, dgents, attountants, servants,

Cworkmen. and gthers upon soch terms as o f&mmprata:}n or ptherwise a8 h& :
magg hink propers :&md

OIS -fﬁ%sr;hafgef Any-siieh parsons appoiniad by the relevant Chargor

oy

Lasdses.

A Haceiver may let any Heciired As sget forany term and at amf resit (wnﬁ's or wrihmut X
'.premum; wiich he thifks proper and may acoept & surrender of any lease of tenancy

ofany Becured Assels on anv terms whlch he thinls fir f’mc Lu:img ihe paym%nt af maney

16 & lessee or tenam o %ﬁ}rmmﬁ?f}

i)

- _Le'gal aai’ignss: '

e Recmwar may brin pmsecute aﬂgfcfce, datend and aba"ﬁdan all aaﬂnrﬂs, suzts and
'@rmcawﬁ ngs ar submit to arbifration or any farm of alfermative dispute msaﬁutmﬂ iy s

nama o the wtevaﬂt Lhargor i i reiaw:m w Hhy Becufed AQSB’E ety hﬂ coﬂmders

cxpmd ient,

Ci0E iaggn T aianasy |

' Pgs;sé?saiaﬁ_

A Peazzwez’ may pake smmeﬁ:g ﬁ i3 DF gef i and @ﬂiiaﬁ sny &Ecured Assﬁi

a5
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EXECUTION VERSION

- Protection of assets
A Recelet may, i gach case &s hé.may thitrike fit:

o micks and _f‘&?ifé{if_a’% E’EDB!F“% ard ﬂsumnces anitl - da =11 mher '-‘qc‘ia wmm ihe.

. refevant Qh‘ar‘gﬁr migrit do.in the Grdinary conduct of ite business be they far -
me protection of for %he mpmvemrm Gf the Secured Assﬂs

(R szmh‘iéhm andior comp! late Ay bunﬁzﬂq OQEEE!!DHS i the Secured F*aperw_ .
or difer Seeured Asget, and :

CEY -am iy iy amj wrainiain dny pianmnq pa(missrﬂn bw d.ng i'eguéﬂmﬂ a;:t proval or -

=

any ohher p@rqumn consent or Iac&%zﬂ

g Rfég;é’igp:i:ﬁ '

gt Reae;v&r m%y give vz}i;d rv::e::ﬁlp‘i forail meries a;m:i exesule all assuranses and things -

: Whach may be expedient for realising any Secured Asset,”

Sale of assets

A Reteiver may séll, excharige, convert iito monies and realise any Secured Asset by

public anction or private contract in dny manner and-on afy ferms which ke hinks
pm;}er The conslderation for any sueh transaction miay consist of cash. debenture or

- ether obligations, shares, stock or other valuable - consideration and any B1GH

-consideratiorimay b pdyabge i & lurnpesum or By irstalnients spre-:ae:i IREEUGH __;;:a-ang-t% o
‘as he thinks fit.  Fixtures and any plant and machinery annexed 1o any part of the -
Setured Pmmr&y may E:r@ severad and sald separateiy frorm the pmpeﬂy a:r:mtamam} i

them: wthaut the r*c:nseni af the relevarnt fjhargeﬁr

. Subsidiaries

A Recelver {%’kﬁ_f form & Subs@aaw ﬁef fhe rei&uaﬁ& Cwarqr}r aﬁti lr*arﬁsfer 10 tha

N Subsieary any Sramfed Amci

iny

.ﬁéai”wﬁfh 'Eezﬁufeej Anseis

A Recsiver gy, W Emu? restriction sell; laf or leass, or conour A sei;iﬁg Ft’%mg ar

lsasmy, or vary th@ terms of, determing, surrender or acf;#p’s sssz'reﬁcfers of, ieases or

tensncies of of grant aptionz and licences over ir o‘ﬁzhewae: dispose of or deal with all
Sy any part ofthe Secured Assels without belhg. gespunsrbie for loas or damage, and so
; that any such sale, lease or disposition: may be made forcash payable by instalmants,

ioar stock, or ofher debi obl igations of for shares or secunfies of anotfier: m"npaﬂy ar

ot valimble. m%wﬁaratm The Receiver may farm #ng promote, or consur in forming

Cang pmmmmg & company o companies to-plrchase, lease. licence of othenvise:

TR TR

ac’;qu!ra interests in all or any of the Becured Assets or otherwise, arrange for such
cEmpanies o fadeiar cease to frade and o purchase, lease; license of ofheérwise .

atguire all grany of the _.E-ex:‘:!...re.:i-ﬁxssa%ﬁ o such tefing and conditions whether & vl

including payment by indtalments secured o unsecured as he may thirk it

Waoting righits

Receiver may ‘exercise 8l voting and otter mms aﬁarﬁmg 6 the iwﬁatmemg

A,
'Sms;@uarg Ehareg Related R ights. and staﬁks ghares and other securities gwned by
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- EXECUTION VERSION

the rélevant Ehargﬁr srd somprised in the EPLude Assets i €Uch MANRET A5 he may-

.thf‘zhfzt
3 S‘em‘rﬁy
A Receiver may redeer any prior Security-and seltie and pass the accounts of the

-person entited to the pmr E::em_mty 80 that any accounts so setfed and passed shall
Ysubiedt m aﬁ}f manitest arror) Ha cahsiuswe and bmdmg &R the relevant Ghargor and

thio maney S0 g:iaiti st bﬁz desmied o beak ﬁxﬁ&nsa properly incurrad by the Reeewamr

. Aaquire-_iand .

The REE&WS‘F ey plirchase ara <°1us;’e any lang arsf:i plrchase, am@u e or gram any .
interastinor ﬁght Bver-land:. '

o Eﬁgva%mph-;ﬁént :

-A Rm‘:wwﬁr may !;‘Y‘z;} lement o continue; the éevempmmt s:ﬁ {and n:;i'ﬁam a1} mmentﬁ

raquree:ﬁ i conndcti Wi ihemm ) endios c;mmu!{:éﬂ Ay bua!qug T ‘?‘tmeturﬁﬁ; o, Ay

real pmwm‘ty comgprised int 'ss Samr&d Prﬁpeﬂy am:i doall sets and thm@s N dmizﬂl §iey
- tha Sepured ng}erﬁy ' : :

Landlord's obi sgafmﬁs

A FZrﬂr.:eww may. on i:aeha i ﬂf & ﬁﬁamm and withatt consent c;f or notice o that {:rlafgmr"-

: _exerma sl the powers sonferred on g wandlord or 2 Yenant bythrﬁ Landiord and Terants: .
A, the Renits f%fg ard Hauamg ﬁimg or: any ather | E{;iﬁiailﬁﬂ from tinve to time in force
Y relavant 'E}i‘”j%t’i! g e atiﬁj o rents or agriculiure n reqmam ot aﬂy gﬁart of ti‘la
Saoursd ?‘mparﬁ:y_._.
Uncalled mjﬁm_;.
'-A Rccaw&r“ magf ke GGHR crzxﬁdihmaiy oF mrsmdltzcma y-on %iw memmrg ot :«any'.
Crilevant Chartgm irrespent of uncaé e aapl ai .

;im‘:ides‘ei‘al 'matterﬁ:

A Reteiver may do all other acis and things including without imitation, signing and:

ascuting. all docdmerits andd desds as may be considered by the: Recelver to be~
incigental or eonducive ty any of the matters or powers listed Teve or grarted by lawor
‘ntherwise ncidental 5r tonducive o the preservation, improvement or realisation of fhe
Bocured Assets and to use the nsme of the refevant Chargor for ) the purposes set
outin-this clause 16, ' R o '

"éﬁerﬂunwétiﬁﬁ _

o T*aa Lanrﬁer msy oy tmc—; 1ot ms—* i he rermin @mtlaﬂ m’ azw Receiver %QEQ f—*-:i by it

.@ﬁiﬂgﬁ‘ﬁﬂn :

Trie L@nﬁer ariel any F{eamuer Fresy e ﬁﬂ?iﬁ i:%y gcwar of! sm}me«y {}f if any pfEr manner ali F -

any of ther Bawers, attherities and discrations whith are for the tzmg heing exerdisable by thé

.Lgndcr and the Receiver (a8 appm;}n:ﬂej urider this Deed to-any pergon ér pe rsong.as it shail

thire fit. Any such de&egatmn may be made. upon such terms and conditions” Emcsm;ﬂg the -
Cebrvssr feb siibe de.iega‘tn_; as the Lender and Receiver (asapordpriate) Ry think fit.



'A Frnoniss rec:ewpd by the Lemﬁer oF sny Receiver undet th i Deeﬁ sha§ b spoli .
-of the Secured Obligations ghall e apmh&fﬁ to the: Séourad thgaimm in wch mrd@{ g ?he"s-
Lewde; may e:fetemﬂme o

; EXEQU?%Q_N VERSION

Thelendar am:i Ay f%e; sivar will mt i :abiea o rmpm'ashﬁs: foany {“*hargm ar ‘:mg,f pther getson

: "fz:f ‘any fosses, abiliies or exgmges ar&%mc: from 5’!3«‘ At deTaui% {smmﬂa@ﬂ sl mw“m:ﬁs«m o
.Lh@ mar‘t of aﬁy aﬁeimat@ : : o

: Ampdé_aaﬁ&n of monies.

- Beclions 108(8) and (B) (Appaintiisnt, powers, remuneration and duties of recelver) of the Law -
- o ?r_apeﬁ’y‘ _ﬁ.ﬁ'ﬁj'ﬁ@?fﬁ shiall :nﬂ'%-*ap;ziy'i-m 'a'ﬂ'emij\fﬁr apparted inder this [esd.

din. {ﬁm"heme :

The Lerdér and ahy Recsiver may place any money received, recovered or realised pursiant.

tothis Daied it an irterest bearing suspenise acoount and itmay retsin the ssme for such period '

as it considers expedient without having any obligation to apply tha SEME O any part of it or

o towards d;schama of itie Smurea C!lf:r gations,

4y

el

204

202

Reme‘diefs an‘d w-awers :

R Failare o ex?;’msp ror any delay i el mg ary i 16 ;::ari mf the Lerdaror a"‘iy R&ceave;‘
any right or: r&mezﬁy HidteicH ‘rhm Deett shall operale g5-a walver, e shall any single or partial
“ekercige of any right or rerfiedy g:;remm" ary further or Dt?‘if&r’ aXarise of ithﬁ exaicise of any glher

t"zg%t oF remedy: Tha righis ang remacﬁ&ea provided in this E}eeﬁ aa‘a ﬁuwuia‘hve aref i F‘X(’Eikﬁ%l‘dn’
af any rf ghﬁs of remedies g;&mve@&d Ejﬁy Baw,

CREver gwerz o rmse«m gmﬂt@d by the Lender u‘sdan this Dfmd willl-be rﬂﬁ&—’:f*twe oy if giwﬁﬂ :
S wrrhrzg airged Wim ;:mly in ihe maiame and for the ;ﬁurgose for hich it is given. -

?mtmi:m of t’ﬁ??ﬁﬁ' g’;la‘r'ﬁa's

"NQ pemcm firgct udmg =3 purshaﬂeﬁ’) daa!ing W.i:h the i Bider of & Rweww or ;i% ar hig agem g'

an ol sgaﬁm o enguires of the Lender, Receivar or othars!

S Wi’aétﬁér '{h'e.S’écﬁmﬁ'C}b’ié_gazécﬁs_hévé-be&céms payahie:

() _ whether‘ am; pw ey purpmr’fee ir:e E:;fz e:x».,mnsed has bewmn exernis sabla’

Gl whether azw Secmed iiﬁb& mna:nﬁ oF m'ﬁer mmtes ?emaln autstanqu, _
{d} Faw any manies paid Ea the Lenderof %o %he R@e:eww sh § bb‘ app%seﬂ ar
iy fha s‘%amg,. mpﬂéwz or -vaifi’déy- &l 'lhé; At -:z:ef"-thei F«ze-;:eive ¢ bF Leniler.

The re{:&rpz by it L?ﬂﬁer o any Recpwer shall baan 35%!15%9 amﬁ i cungligive, t}iiarﬁéi’ge o -
a purchaser nnd shail if retieve hirn of any dblipation o gea o the appi!{*at art tﬂ? any monies paid-
Claor by the durmt:m of the Lersder or any Recalver,

lrt slau‘;ﬂs 201 aﬁd 20 2 pan‘:haser mr:mt:leﬂ any pErsan 3cqusr p, i:w money oF H’%QHISS wmith :

. 'amy lease of, “oF Seurit ;s,e mver, Qf any c:mer Imeresz oF raqhi whaiseever i raéa‘tmm 10, ih@* bacum-’%- :

ASSEQB i {-m; af fhan:

B et 5 S 2E
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EXECUTION VERSION:

- Edditional éez&uréty

-Th@ %egunry’ crested by of unﬂie* this Deed s inaddition to ard is nm* iy Ay way ps‘em:ﬂwad by

qny guaranies of =g ty rw o Su!ﬁ:maeﬂtéy held’ hy ihe Lem.w

) sets;emms .wmﬂsﬁma‘a

I the Lender [acting ‘raastiriably) belisves that any amount paid by & ;ifjin-a_frgej; G any ather

pafson in respect of the Secured Obligations is capable of being avoided or set aside for any -
reasor, then for rhe pmrpmses of this Deed, sus:s*’s Fmitunt ghall 1ot be uammdmreﬁf e haﬁe bepn

ji=hd

"Af“ﬁy s&tﬂemen’t d!sc‘haf‘q& o r‘e%s:ase bétweem a Lnarg{:sr i e L.Pﬂd@r shall be cmﬂdst;cngi '
upon no-Security of g};ﬂ}meh’E to o for the Lfﬂnder by that Chargof or any of ther parson Being :
Cravoided brogal eﬂzscﬁe of ordered io be refunried or reducad by wr“mé of ‘any Jaw raia%mtz toy -
'barzrzmmsyq ;mcmlwmy‘ Exami nef"sh ip or licuidation or c‘;t"ienfmse '

Suhsequa‘m Secumy. e

1 the Lender recaives notice of dny other subsequent Seaurity dr olfier irferest affecting all or
“any of the Senured Assets it mEy DpEra frew socount or accounts for the relayant Chargor in

its ﬁ:&mks if i foes fot b sa thery, unjess it gives supress written: notice to the cordrary to thst

Chargor: as frof. thie time of receint of such notice by the Lerder, sl paymaﬂis made By that
“fahargor i the Lendershall hé trested s having beern credited fo 8 newaccount m‘ ihat Cha{gm
anci Aot as hsxnr@ ban agﬁfihed iy s‘e:dumloﬂ of the Seciired ﬁﬂhgaha 8,

_ Sﬁst aff

.'Tiw@:ie-n'ciiaé may,'seiz'ﬂff any matursd obligation due from a Chargar (o the sxtent beneficially

swned by the Lender) against any matured obligation owet by the Lender 4o thet Chargdr,

-rﬁg}az"tﬁ%wss r::sf the p%ac@ of payment, ‘booking tranch or ﬂurrenszy of aither abiaqatrm Fthe
obligations afe in dl*‘@i’i‘:‘?’l‘{ cirrencies, the Léndér may convert either obligation aty markét. rate
o Exr*ﬁér&ge i its ustial z:as.&r&c ‘of business, forhe gums%e i -the. 3@?—@?}‘

| Motices

Ay communication to ?:;é méﬂé‘uﬁd&r ar i conneeliarewith this D or any ather %czuriw'o'r’
Finance Dbcumant oreated by o under this Dasd shall be madein accordance Wai:h the térme:

- of s;mu:ae W {waass & me Facilities: Agrgemgnt
-'irwsiéditjy o

E “F at any hme any provision. af s Desad s or hetomeg ﬁiegai invalid or uneﬁmmeabée i .:my'

res;‘)e& Under any. law.of any ;urmﬁ;ctaon pigither the legaility, ua!xdzﬁy t‘}t?’ eﬂfarﬂ@am Hy af ihe-
reimaning provisions nor the legality, validity or emmweat}mtw ﬂf sush provigion under the law o
any other juisdiction WL“ iy @y W‘-sy ke affﬂ-!ﬂ&d ar inpairad.

.&Ssigﬁmﬁnt :

rhp Lenider gy @ssign or Dtherw £ 1ramfer ai! or amy prart of zis rights Urder this Excei:i or amy_
E}acunty ﬂmat&ﬁ by or under [

v
LT
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EXECUTION VERSION

: Reie%%

‘Upan e a:::;{mry of the 8@(::_;:!13; Period, the Lendershall, at the request and cost of the Chargors,
“take whaiwak sofion s netessay :eieaw drsd reassign o sach sc%@mnt ot mrgm

fa) ‘s Aghis arsing uridér this Deed;

Ty the Secured Adsatsfrom the Security created by and Under this Deed,

g

and refurn al deciments or desdsof file delivered o it under this Deed..

- Curfentcy clauses

Unless othenwisa prohibited by law, If more than orie currenicy or currency unil are af thé same -

e i'iﬁfsf'ﬁfifg'rtiﬁéﬁ Lt Zﬂémml Banicof any-cduritry as the [Ewiul curranioy. of that country, th g

| (a)  Cany raﬁer@ﬂw (B GICE Eitses,%d 1o, &nd gr‘ﬁf abli gaﬂ@r‘ss ag'asmg ﬁnder 1hs Dead ifi; the

-oplrency of ihaémuniry shali be afslated info, or paid. ify, e r“ur‘r‘ﬁr‘ec’:y or CLifrancy Wit
it %hm{‘;mmtw ﬁﬁsu;nated by e Lmde:,r fafter rwnsuiiat;on with the Qmmwwn azn:;i

By any transt aism'fmm one .t:m‘remy-m-ﬁmrmmy it o aﬁﬂiher-sha;i il be at the official rate’

292

“of exchange recognised iy 1he céniral bank for he conversion of thet currency or.
currency uriit into the nﬁ:h@“'r, rmmc:‘iez:i- g ar-dovn By the Lénder {a'c'ting_ masen‘at':'!y;r) N

s change it aﬁy aurmmy of & cmumry seeurs, this Deed wi 5 1o the exi&nt ths Lander {acmg -

reascnably and after consuitation ws‘ch fhé Ct:smp:ary} specifies i be n#@eﬁsaw fearmended ta

'comgfy with any generally acmptetﬁ conyentions and markel pracﬁte in the Lmndcn interbank

' ‘market and thEWv’lEH t0 ridflact thechangein surmancy:

30

':;??"i'_ |

B s N

fa payvmln s mad@ fe e Lendf—fr umﬁ&r this Deattin & r‘urmmny {Payma»nt l‘;urmmy) oiber
than e currenty in which if is expmsmsﬁ 1o be payabia {Confractual ﬁurremy} the Lender

fhay tonvert thitt payment into thes Cortractual Currency at the rate at wihichit {acting r‘easﬁna%j i
and i oot féaéth)'if; shle{g purchage 1he Cm’irmtua Curresicy with the Paymert Cuﬂemy ity
or dround the dote of rmz:mm of the payment and 1o e extent that the corverted: ol of the

payment T'aiiﬁ short of ihe amou tdueand peyable the i“hﬁ_rggc:_rb. il mmam liable foiy Fuch '
shorifall. . o

ﬂ-&r&.i’fﬁ&éias and -&mwﬁﬁnmmﬁs-

Ay cedification or detstinination E:ly the Lenderof s ra*e or ameﬁum ﬁj“ﬁ:ier thls De#&c& as in f‘[h?—‘*
: atasenf:,e of maﬂsfeef ermr f"camlugwe wz&emcrﬁ of the matiers fowhich Hrelates:

inﬂémnﬁv
Chargors' indempity
(a) .Eafh Chargor shall prontpty indemnify the Lender and every. Récelver nd 'f}e' legate

' {each an Indemnified Person against any cost, foss or liahility <ngethe: withy drsy-.
' -ﬂSSf"E‘iEin VA Tipcarted t}y Any af %hmm ol mgilit o :

S the liaki‘ﬁgf._h:jldmg, rivmte-ttn’ﬂh of enforsement of any Securily Docirient; -
{ily:the sxsrcige of sny of the rights; powers, discretions and remédies vasted i
C T ihe Bender and each Receiver. ‘;:ru:j Dl eg&atm By thiz Fmgnf‘e @hcumemts wr &:y.
v and : '
BIUELE : S«
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(i}, ary default By any Chargar in the peﬁmrmancﬂ af ‘any-of e obligat nm_'
e.,xprebm.ﬂ m e agsumud by i Fename ﬁmc:umem

=38 ._':Each ﬂhargm shal r@fipmmfy he Lerider againis Ta“‘zy and ali custs, losses; liabilites of -

‘BRDENEEE. mgethar seith any. Fgsociated w:u nnumpfi i;ay e Lem:ier arlsing ;i‘!i"t?uhf,,f o
ndirecily) outef o ;n mme@mn wzh :

'- (i} any bf&ach o p@temal breach m ar §§abm£y wmether il andmf r:arxm mai} under :
-any Envicorimental Law;

g any n:spmrwhh e the z:a;‘* o the Leadar i res,}w@: Of By :‘:ieaﬂwup r&mw o
o other mfrec:iwa mohorn or.

[t business or any;éai-ﬁsra;jeﬁg-am A Chargar.

¢y - The L&nde{ ma‘y mdemnlfy itselt Ut in respect of, and pay ang retain, sl sums.
necessany o give effect 1o the Indempity in this clause antd shall have a lien o this -
Dewd and the pmﬂeecﬂa of fm? mforc:emem of th@ Security mcumeﬁis Eﬁeeﬂ for &l

B~ eea payabie Ferif, - o

_'ﬁ.;tc_f’dﬁifsﬁ_ 'a-f liability

| -M-’:ﬁs'néﬁ%i‘ityi -

" Meither tre Lz:mmr m::r :my F{ec:e ver shall be hab e i respect af ala af any part of ifig Sﬂuurei:é
Asseisor for sy foss.or damage which arises out of the exercise ar the: atiempted o purpored.

CERELise ol orthe taifire o éxercise any of, their respec:twe pawm‘ﬂ unless such foss or tiamazge
s ﬁausm by Tt gms& regineics or wilfil acts of defaull and reckiessness.

-E}‘E‘fmers ami agentﬁ

; .i‘w ergm may take prmeedmgs agaznst amy f:sffzazﬁr 1 pﬁﬁwtﬂ ot agem of %ha Lmder in

_ :f&sp@ci of gy shalm it might heve against the Lendar of i Faspact of aﬂy act'or omiss fm of any
~Hined by that eificer, employes of agent iy refation to the E‘aer:urity Doeumarnis arid any mﬁ*m&r -

- mmployes or Fﬁg@‘ﬂE of thé Lerider fmay rely o this tlagse.

Fess, costs and sxpenses
1. Transaction &xgén%s

The C@mg:zaw shizil ;:arcamptiy arn demgm pag frve Landsy the AMoUnt af 8l costs, fees dnd
-MEQEE‘::E" {irig udmg Eega! feas) together with: any a8 Sﬁmamd VAT i‘aa&*mr‘iaixly incurred by itin
eannection with the negotiation, p&:paratseﬂ puntmg execution and per‘%@chm of this Deed arid.

mgh uther Fifiance Dﬁcum@m

' -_-ﬁ;mhamm costs

it 3 Chargor réfuests an amendrmant, Wwaiver or consent of this Deed or-any othet Finance

Docurment, the Company. shall, within 3 Business Days of demand, reimburse the Lender for

e amc&um af aii costs’ and exgﬁer&ses gmmugmg Jegal fess] together with any assoclated VAT

. ihe tequegt._e:ar_ ;reqmrememt

AT R S 3
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Enforcement and preservation gosts

he Company shal, within 3 Business Days of dermand, pay to the Lendsr the amount of il

__'msis! feesahd expénses {including lsgal feas) together wigy any assotiated VAT incurred by

e Lenuef in mme{:bm with the einfarcement of orthe presérvation of any rsgh{s under any
Firances Documant and. any. pmce&dmga institutded by o apainst the Lander a5 5. ;‘t‘.‘!g"{%ﬂfwi‘nr‘u

“of taking: or holding the Securily crested or expressed to be Ugat@d in favour of the Lender_

mz‘j&z ary Security Dooument or en?@msng these rightis.

jnt‘gmst on late paymen%sz

fay ary Chafgc:sr Tl m Py aﬁy amauﬂt myab g b\; it erder t§1 s Eiiem o its dum z:jase!-
- intgrest shall Sociue on the everd&e drount from the due date Lp- 1o the date of aciual
- payment (hoth before and after judgmenty ai rate of interest provided for in dlause 7
(Default tnerést) of the Facilities Agresmant, Any interest accruing under this clauge -
dd4 sha!l Bé& :mmnduate y payabie by the re%evar;t Chargar an-temand h; the Leridar;

' {fﬁr'}- ' -Defaﬁ inier"eﬁf {it unpaid)- amsi‘:g Gy Uﬂpdtd Sums wm Ba cmmpﬁumded with %:hfz._

Gverdus amount at the erid: mf each calendar month but wi Ii remain immediately due -
.l payable: ' '

-'Q@uﬂ’terﬁ&r’tﬁ'

This Dised orany Finance Document snterad info Gnder of i Sonhection with s Deed mizy be

Caxectisd 0 aﬁy number of caunterparﬁs and by sach mmy G ﬂeparmfﬂ munt&marﬁs Eagh- _
c&unitﬂmm is @ mﬂgma! but all ‘wolnterparns - shﬁéa toga?her constitute ong and ihe same
_'m&tmmmt Dolivary ofa sount@rpaﬁ of this Deed of dﬁy sueh Frrsar:r & Document entered- it
under or in connest i5n-with this Desd by e-mail sitachment or lecopy. shall be an effscive
'mnﬁe t}f el w:ary :
: Gi:svarniﬁg =1

'Thws Deed and any mﬁ»mntraa:ﬂ,sa{ ﬁb% ga'i{ms aruszﬁg {mt ﬁf ot in conmr%m wth it e
'-tx@vemeci by Engl ish faw.

Enforcement

“Jurisdiction '-ﬁffE‘ﬁg’iéé_E‘: c-auﬁs.

fay _"Fhe oourts of Eng and have exoligive jL&éF sdiction {43 SEHE HITY: durggum Hris lrzg mﬁ of dr
© o connedtion with this Deed (including 2 dispute relafing o the existence, validity or.
iermmatlmﬂ of thig Deed oF Ay nor- mmraz:tua! u%j!egatacm arising outof of in gonneétion

: W!i""i this [}E‘,ﬁﬁ il mspufe} :

iby o The F*artms agres Hat the wuris of Entgiaﬁﬁi are the mist a;&pfs}pﬁ raie amcﬁ Qoﬁvemen%- '

‘Tols L‘Q ;;Ettie Disputes. av“xf;* atcondi Pg yno ?arty will fﬁfgue tey thie cﬁmrﬁry

g {i:;'} T%&%S@ Glause' :38 is ?@r"ihé 'E;}s%?%@'fi‘t ij the Levider, 'As A reaull; the Lamﬁir Ehﬂil Trik bf?

pt*'{-’im"emé*c* from taking procesdings relaling o & Dispute in 81y others wotirts with
Cilrigdichion, Te the axtamﬁ e by faw, the Lemjsr may talfe concyrrent @rm:e:mémgs
~in ahy nimber ﬂf]bﬁf!gdictloﬁﬁ ’

gatniny s aanekia Az



EXECUTION VERSION

BEE .Eewifseéf process

-{a} < e T Prmedw& Rriles regarding %erwr&a and deams&d sErvich wali riit ai"{}ij ta =my-
. 'etim or athar comm urucailm notifying & slaimor SErvis Al eg:& pmheemﬂgs urider prdd
m*mebimr with tms Dned wiich chall instent be setvedin arcs:ardmw wrﬁh thisclauss

by Anv'i@ﬁér’ ar other comimunicalion notifying & claim o serdng legal praceedings under
or in connection with his Deed may not be made hv wiry of fax and must be mads:
pursuam ter clauq@ 25 FNQ’UC@Q} andfaf as appnﬁabie ‘dlalise. 36 2{c).

ey Without prejuﬁme-m-anyoiher:m'{}d-ie of sefvice allowsd und@r;_thﬁi:s Deed, each Chargar
' {otherthan g Chargor %"ﬁcbrpera”técz if 'En-g!anri and Wales):

N R '.zrrewocably appmms fha Cﬂmpany as a%cs agém‘ Fs::r servics of. pmbesﬁ el iu;;‘*a‘- '
o any procesdings hefaw i Efglish courts in sonrxecut}m with this Deed (and
the {“mmpaﬂy }"y its meauiém of thiz Desd, af’*cep that awxm?tment} and '

'{E%];_.- ' EQFEE‘S thaL ?aiium by & agew for sefvice !Df pmmes& 1o mmy the re!&vamf-
B Chsrgm’ ot the p*ﬂ{:ef’;a willl hiot mwa} date the prcce&dmgs sonteied,” '

lf smy pcrs@n e‘.app@m&ed as an-agent for service cﬁf praa::ess is uﬁabfﬁ far any reason to

(]

' act as agent for service of § process, he Com pary {on behalf of alf the Chargors) mist
immedialaly @ i sty event within & Business Days of guch EVEﬁt taking page} :
appoiot anmher agen; on- teé'ms accegtabe i the Seauflty Agent, Failing this, the
“Sesufity Agem may a@pmm srmther ageﬂz far this EJL.E’"BC)‘S*ZL )

.'(-&_‘;' ' Thé Cm‘sﬁ;:sﬁn}f express ¥ agr&;wg and cOnSEnTs tc; ih@ grw;smm :jf thus clatss: Sﬁ and - .

- Clause: 35 (Gwarrmq I},

This Deed has been énj:gémad 'fii‘étb' as g deed on the date g_?vén at the beginning of this Daed.

53



Schedule 1

Tha Chargors

Name Jurisdiction of incorporation
Fifthgrange Limiled England
Momebase Card Handling England

Sarvices Limited

Hampden Group Limited Northern lreland

[Momebase Group Limited England
l.exden BH {Colchester) Limited England
HHGL Limited England

HHGL (ROI) Limited Republic of treland

Lexden BH Limilad Jarsay

105 HBBAN 1 11 ANABIBED 2 34

EXECUTION VERSION

Registerad number
04071712

04042609

NI011639 _
OUC7 (533 @
BH4E756~

10470000

00533033

127841

114591




EXECUTION VERSION

Schedule 2
Properties
Chargor Country and district {or address or description and  Title number
Lendan borough)
Lexden BH Limited Unit 2 Toligate East, Stanway, Colchester Ex402884
HHGL Limilad 33 Brook Lane, Newsasile Under Lyme SFZ31315

2185994 1 1350652 35



Chargor

“Fifthgrange Limited

Zchedule 3

Subsidiary Shares

Name and registered number of

Subsidiary

‘Homebase Card Handling Services’

Limited, 04042509

Horigbase Group{2000) Lirited,

Hormehase Card H’a’ndién'g'- '
Services Lifmited '

' Homebase Group (2000} Limited,

41460756

HHGL Limited, 00833033

01460756 -

Hampﬂén Group Limited

- Hemebasse Group Limited

HHEL Limitast

Homebase Group Limited,

04071533

Filthgrange Limited, 04071712

leonford Limited, 04071571 -

Le_x&én BH {Coichester) Limited,
10470000

Focal Point (Lighting) Limited,

Q1025570

Texms Services Limited, 01049148

" Honebase Spand & Save Limitad,

4447084

Index Limited, 62461339

"M Homie Limited, D4463540

AB0.427 321
-shares

164,529,227

Homabase (NI} Limited, NID34159-

EXECUTION VERSION

Number -and class  of

shares

- Ordinary
108 A C’f-[ﬁfi"&i’y shares

13188752 Orfinaty

sHares

1B Ordinary share -

302,000 A Ordinary shares

. 14,361,625.040 B Ordinary
-shares

45,000 C Ordinary shares
148,000 Do Grdifary shares

20000 E Grdis“aary shares

_ Ordinary
shargs -

1 Urdinary share _

1 Ordinary share.
64?8'3[) '@r{i'%ﬂaf'y shares.

2 Ordinary shares

{ Ordinary share

50 Ordifary sharss

2 Ordinary shares .

1 Oidinary share

" Moderr Interiors Limited, 04463538 1 Ordinaty shars-

Jis e v AR

36



EXECUTION VERSION

Texas (NI} Limited, NIO3¥584 2 Ordinary shares
HHGL (RO Limited Nong at date of this Dead MIA
Lexden BM Limited Mone at date of this Beed MNA

-2 HA3IB T LE0RET2 37



EXECUTION VERSION

Relevant Agreemenis

Fart 1 - Form of notice of assignment

Te: ]
Diated Q
Dear Sirs

' The agreement described in the attached schedule [Agresinent).
Ve Fereby notify you that we have assigned to Homebase (UK & 1} Moldings Limited (Lender) ali aur
right, fitle and interestin and to the Agreement.

‘We hereby ifrevocably and unconditionally authorise and instrict you:

o without notics or reference to, 'or further authonfy from us and without enguiring as to the
justification or the validity of those instructions, to comply only with any instructions from imeto
fime recelved by you fom the Lender relating o the Agreement and any rights under or in
connaction with the Agresmeant; and

3 topay sl sums payable by you under the Agreemerit directly to the Lender at:
Bank: i
- Atoount nlimber: ¢
* Sort code: L8

or such othéer account as the Lender may specify from fime th tirma.

- Please sign and refurn the acknowledgement attached to ong enclosed copy of this notice fo the Lender

and the other capy 1o Us..

The orovisions of this notice {and any fionconfractual phligations arising o0t of of I cormection with if)
care governed by English aw.,

Yours Tathiuly
- Forang on behaif of-
% Limited

R SRR 38



EXECUTION VERSION

Schadule
Date Parties Description
] & &
Atlach form of acknowledgment]
B2t BEED* 4 TANEROBSE-2 39



CEXECUTION VERSION:
Part 2 - Form of acknowledgement

Homebase (UK & ) Holdings Limited

T _
- [addiess]
Te: o Inemie of Chaargm} ﬂhmgar}
R Eacfcfresa}
Dated: 4

"_W@ ac#m:;wiedge receipt.of ?hfﬂ nmm? af a&mqnmem e%innce} of wh;m fhrﬁ abiove isa dU;ﬁl‘iC:ﬂL Termg_-

"":5‘?7_3’1

by

defined i the Nc:gtt:e shall have the samea 7 ﬁ”eangﬂg whstrr uged i thHig amknowiﬁdg%meaﬁ 1. We confirm.
that: :

'_ir’x@re has besn no amendmem wawu ar re*ease &F amf rghtﬂ e emerests inthe’ Agreemer%
since the cigaie of the Agreelm&*m : : :

we Wil ne%agree to any amendment, walier or TEEB&:}E of aray pmw&l&n of me Aqrecmsniwﬁhaut g
e pl‘lm‘ wiitten corisent Gf the Lender,

Cwe 'shéé%: actin aacsmnee wi_ih the w@ce;

o at. the daie of this acknmwlgcﬁg&men* e haqe fiot rec«ﬂwed any natice of ass;gnmem w'
: ?wargem 6f thie Charqma interest in the At:riaﬁﬁwni in favaur of ara}f &%hef pe?‘mm

: '5&5 atihe ﬁ‘ia?e af !hrs ﬁfmtjwiedgemmt weBre m}t Fiware Df aﬂy br@a{;h by‘ the Chmg@r c:}f ‘fﬁe -
ey Df the ﬁsﬁfﬁ@mé”ﬁ? istek ’

wa o not hewe and have notclaimed or exercised any rsgm o claim Ega ﬂsi the Gﬁarg;ar or

©exercised or attem;;@e:d ta exemas& any’ ;gqht ot set-off, counterclaim or other !’iQhL 8 aiim; to the -
: .Agrear’"em ' :

CThe [:;m’v -aarmb of this &:knaw.edgem@nt fand aﬁy r‘on t:mtramu&' Q%ﬁﬂ ahﬂﬂa aﬂsmg Gﬁ Qf nr in

._mmar‘hm ws’rh sﬁ are goverred by English law.

o

‘Forand on _b‘SH'@!f mf_ -

sOTiiiiEes R



EXECUTION VERSION
Schedule 4
Relevant Policies

Part 1 - Form of nétice of assignment

To Iinsurer
Digtad: .

Daar Sirs

The misﬁram:a.';saf;sieé described in the attached schedule (Relevant Policies)

. We hereby notify you that we have assigned to Homebase {Lﬁ{ & !} Holdings Limited {Lender) all our.

right, e andinterest inand to the Felevant Policies.
We hereby irrevocably and unﬁdndi:tit:v:ﬂ&%%fﬂutﬁér%ﬁ'e and instruct you:
T without niotice or reference fo or further authanty from us aned witho it enguiring as.-tﬁ;ihe

justification or the validity of those instructions, to comply only with any instructions from fifig o
fime received by vou from the Lender relating to the Relevant Policies {or any of them); and

2 topey all sums payable by you Under the Relevant Policies {or any of thiem) directly to the
- Lender att
Bardc ' ) . )
Account nimber: . #

Hort vode: L
or sucﬁ othier account a5 the Lender may éspe?c;ify.fmm'_ tém'e'é.g fime:

: PEﬁase &g and feturn the acknowledgement attached to one enciosed cﬂpy of this notice fo the Lendsr
Cand the other copy to Us. :

'-"E“he provisions of thﬁs notice (Rnd any pai: coﬁtracma! obisga’ums ar Slﬁﬂ eu‘t r*f orin connestion with ity
are govarned by English law, :

Yaurs faithfully -

for and on behalfof
¥ Limited

Y TR E LR o4



EXECUTION VEREZION

Schedule
{Jate of policy Insured Folicy type Policy number
4 & % . 4
TAttach form of acknowledgment)
1021359811 1413606527 42



EXECUTION VERSION:

Parl 2 < Form _{Iﬁ: aé’kmﬁ?iédge-m ent

;H@msbaw TUK & 1) Hﬂ[d;; g& L;m EPd

{En:fdr&s ]

T

[name.of f;‘hargar} {Char’gnrj

o .;uaa’ﬁmss;

.Ea;.atied:'

_WP T
-ﬁef“r‘@d

a :'MBE

&

mw!&dq&a! rmmm nﬁw THit zc,P GF awgﬂmam {hﬂﬂ’ésca} af Mm F the abwe isa {iupiicate‘z TEE'TL}- :
inihe N{:ﬁ:ia& shall have ﬁﬁe SEME meaning when L:seﬁ 1this &Eﬁns}w adgem@nt We confirn

- thars haﬁ baen no amﬂrdmcni Waer oF reia&*‘*ﬁﬂ of any rrqhﬁ:s oF mtefests i any Reiavaﬁt'
_ F’{mcy ginge the dafe of susﬁ pu t:},,

e hmre n&ied j"tha- L,raeﬁﬂer‘s imeres{ s ﬁ;ﬁrt'gage'e and jﬂrsaﬁt: E_o:%a'_gjs’}re;e ﬁﬁ'eé{:’h 'Regﬁvéﬁ{ﬁﬁiie}{; -

;e will nat agmﬁf to. af‘v am@mﬁment aiver ar re;sﬂase af- any provaslm ﬁf any Relevant Pf”}«i

“yithout the. gmc:ar wiitten consent of the Lam&m

- we' sh-::‘zii ac;:&: m_ -;:si_c.a{}'i‘d@ﬁta -‘ﬁrit‘h'ti‘zé‘ Nv::ii:z:fe;_

chargs of ihe {_“,hargasf s amemsi i Eﬂg‘ R&Eevam me ar t**je pfor'&edg G? any Relevant Pmiecy"' .
in-favour r:;f dny tther persor: gmd

e da mt hau@ and have not {:ia:mad OF BREr sa{i any r:ght or Glaim agamﬁ:’{ the C?’aa?gﬂr o

: ezﬁzrcased o attem pted to exercise any nght of spt‘a‘f% ‘counterclain or cther right re!atung o any 3
B Ra evant Palicy, :

: Thie PrOVISIGng.- Df thig -ackricw! edgﬁm&:nt {and arw Tigi- c:aﬂ‘(rar;tua! t}b agamn& aﬂsmg f.::lu? n:ai - ;?‘1

'-Lm‘*mﬁm

“Ear and
limsuran

GBI

gy with it) are gm.vemed t:s;s,e English law..

ja?y'hﬁi‘zsif of ©
ve companyl

{ e 43



EXECUTION VERSION
- Sehedule 5
.A‘cgahh?s o

“Part 1< Form of notice &f sharge:

TD;  insart néme and ggg;@s & Qf& cin ﬁﬁff_'f*.“?ﬁ!df}%g' st
'.Agéﬁuﬁﬁt'nﬁmb&ﬂ * R _ {-ﬁ&é‘;ﬁuné' '
Sort coder - * ﬁ '
...'ﬁt:rssﬁum :h;:?"d%f-f ' * L!m}mﬁ

_ We h@mbv rmzzfy ytm tmz Wi bave chargeg by way of st f"mcﬁ L,mrge fo Hcmehaﬁ& {i}?: & l} Haidmgs"
Limnited Lendery alf our right, title- am:l irterest Hoand o i’hra maonies fram {fmp i Urne g arzdsﬂg i EhE :
Céradicol ‘h& Beeount.” ' -

e 'heéeﬁtja"y'-érfévmabw and Lzm::'rf&r'?zfiii'tiffarﬁzaiié éu'ﬁhiﬁﬁé& angt Instructyal;

4 iohold-all monies from fime é{; iime standi ng e ihe f*rew af e Ammum 1 the ariler of thﬁ
Ler::ier and accordi miv to pay all or any part of those monies o the Lendir {or @ it may dm:z:é:&’
' pr@mpt 19 f@!ii‘:swmg mcesm 2%% writien irstructions from the Lender tr.} thst eﬁabi and

2 o dl&ﬂ[ﬁsﬁé to %E*m, Lf;mjer a'utzh infarmation r@iatang to s and ih@ Aocount as the iendrm {gl?“
' "%ram e to e request you o, pmwde :

' Ey f‘e’.‘zumim*&.igmm th mium h@ wr&dw ‘wuthorisas yml ie} Qermli us, ts:: W%hcjraw and ﬂihar‘eﬂﬂgﬁ dﬁal
it Furidls aiﬁﬁﬁmg 1o the credit of the Amm;m unit

A VB FecEive 4 jﬁ'@%icse i:hw'ﬁsﬁmg ia the saritra ry fram fthe Lender

o) & petition is presented for & winding Up-order In respest of us Or &7 application is made
foran administration orderin respect of us, ' ' '

..-{wﬁichem# soclits -ﬁ'r:“—r-é;}g _

-mkeaqe sign and remrﬂ the acknnwiacﬁgsmem Al iamed fm it enc!msed mpy m’ this nobics %ﬂ th@ i@mjaf =

- _'dﬂd 1hs mihw mp:zy Fev dis

The Qrﬂwﬂmr‘is of this ﬂm'ce {mcﬁ sny o cmntrawtuas u&rliadtxsns anszng il m s&r* i ccvnhect of Wﬁ‘tﬂ ati-

- are g@v@meﬂ t:m Eﬂg igh law,

.Ymirs s:ai‘:hfuﬁy

'-fm’ aﬁi ot b@i aif af %" L!ma

: ﬁﬁiiﬂié‘fs"ﬁ
© the Lendart

ﬂ?ﬁi foor ar‘scj o &wh.e an

R Tl



EXECUTION VERSION

[Attach form of acknowledgment]

1527 BB TREEGEE 45



EXECUTION VERSION

Part 2 - Form of acknowledgemeant

To:  Homebase (UK & 1) Holdings Limited
|address]

To: {name'éf Cﬁérgér} {(Thargory
laddressl .

Dated &

We acknéwledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
defired in the Notice shall have the same meaning when Used irt this acknbwledgemant.

We confirm that;

() we shall actin accordance with the Notice;

C{# asat the date of this acknowladgement we have nol received any notice of assignment or
charge or other seturity over the Chargor's.inferast i the Accountin favour of any other pergon;
and

{6} we will not exércise any rght of combination of acoounts, set-off of lien over any fohies

standing to the creditof the Account.

The provisions -of this acknowledgement (and ‘any nen-contractual obligations -arising out of of -
~connection with ity gre govemed by English faw. ' '

Forand on behalf of
- Jageount holding institution]

152195801 4 L0 GE0RsE T A’ﬁ‘



EXECUTION VERSION
Sehedule &

Form of Sectifity Desd of Accession

This Deed is mads on &

oy

g

T

‘Betwaeh
s '§ré:gi_$iéfé§:'E"%&'_.Ehg!-a’nti it numbe&’ .ir';:ﬁjr tei ghmériﬁé iﬁhéﬁgtws’ (Company);
{2y rrﬁg stwsd i Engiamﬁ wstﬁ msmtf:eter ¥ (Am;eazimg ﬁhargm) and- |
f(é'ﬁ} Hﬁmehase flm & !} Hmldmgﬂs L&mited (mg%saere:‘:i i Em‘; lans Wﬁh numma‘ !3%*44 }'_ﬁhmﬁa..
registerad offic ice lg atSuite T, 3rd Floor, 11 12 StJames's Squars, London 8WA1Y 4LS {Lender).

Wheress " |

LAY _ “Eh ﬁe&zd = supp!wmaniai oo ﬁebpﬂture datﬂﬁi @ EG‘!Q béﬁWe&m smw aha the {;f.jm psnyg thﬁf

-t’&hargc»&'s and the Ler‘sﬁer {ﬂeﬁemum;
_.-'?The Aacaﬁ irig Ci arr;ar hag also: "‘ETEE}?"@C; jrte an Acsessmﬂ Dan ia %th;ﬁ Faf‘ii""'ea Acgrés:ami:si fon

or sbout the date of this Seourity Deed of A cegsion and by doing: %G agpam?' ?w Comparny as

:E< AGEAE ar the terms set oltin the Ame%ﬁﬁ Desd: }
.' is sigre‘éd- .
' 'Qéﬁzﬁﬁ:ss-n'sz'a-ﬁﬂr'mg_émretéﬁm .
_.ﬂsé"!i‘n.iﬁenﬁr |

(g} K Save m the e:‘x*;@m mhﬁmﬁsa dﬁf@ﬂ@d i iﬁib Dees:;i ters defiried i the Dat:xc.ﬂtum hawf:: :

: th‘e Sae. mean;m il ua&cﬁ m Hhig i]aec!

. {by s, a::eeu Sub%iﬁiaw Shares means all shares ';ﬁ?eé‘érﬁi. aﬁd :fmu?@ held hy. thie

Aecading Charger or its ﬁuha:ﬁiarﬁm ,nduﬁmg tose hst&d 7 ssh@du!& 2 (Subsidiary
. Bhares) to this Qaeﬁ

Interpretation

Clavses 1.2 (Interpretation), ﬂ'.B.'{Tmej' party fights), 4 Mﬁd?ﬁiéﬁ'ié’iraﬁbﬁ} and 1.5 (Incorporated
termis of the Debenturs are incorpurated i this Dead as if “"ﬂ&f were sel ouf infull in this Deed,

“hit se thabreferentes in irmsa QIaUaEa i this Deed ahﬁ HE 8 {"{}I'?iat?lﬁﬁ{j as refersaﬂfea tethis -

Sewurity Deed of Acoesson,

" Accession of Accsding Chargor
Accession
Tha Acteding Ch afgﬂréﬂfeéém be s Chaf‘gmr for the pursoses of the Debenture with Immediate g
Ceffectand aprges u:a b Bound by aft of "i"n:: uzzrma of the Debenture as if it hagd aﬁqumny hecﬁ H-
- par“y fo it '

B T R s -t IR AT



EXECUTION VERSION
22 Covenant fo pay

The: ﬂéuﬂ:ecjs’m;é Chargar covénants with the Lender that if will pay End dlssmarqa the: Samroﬁd
-{3?1! igationg when thay L:»ewme “iie ’Fa:}r paymﬁsm @ mc:tmsvge

E’i : .Ghargmg pravmm%
Al saﬁurﬁjy'cr Sted by the Amedsng Ch’argm um%r e maes 2.4 Lﬁ 2 7 ;mﬁus»vé A
':'gf?;a'} S -#i)’ﬂ'ﬂ%‘f{@léﬁg sweurity for th’@rpa‘-ymsrsfa-nti gﬁ;si-g;'h'g;ge Lrgﬁhe -Sécu:r@d_ﬁizisgaﬁﬁﬁé; B
©) . oranted Wit il tite guarantse; | e |

] - graned ity reagnedt of i - thie right, it md mtersﬂe; {af ":mv% pﬂ?%‘ﬂ tane TLJ%UF‘F m’ ihﬁ '
&mcedmg Chammr irand 0 therale \;am %@Burﬁ{iﬁ ;&559% ahd '

(Ciy in'?’a&@ur '@? %h'efi_;ersdig&i

First #égai mbrtgages

=

: h#‘ Aecadi rigy G I&F’;}]E}F zl as"n;ge;g E:w wav of: frst E@Qa; mortgage. the prmgeﬁles dﬂﬁmbed in
sehedule 1 {Pmpar‘fieg} to thig: Ezaged and, i esch coge, all Pr@'m!wﬁ and Fi xmreg o eanh G‘f'.
: .gm@ F-“«‘mmrha% : : : -

C2BL ;Ass_'ig'nme;'ﬁts

{a: ' Thie Acceding '(‘.fhafg?d% é;és_% gigt
fif - the agreements deseribed in schedule 3 {Relevart Agreements) to this Deed: -
. (n) ' 'ils: Hé@é-\émt Fﬁ'c%iéci'e;s,
{Ea} TThe Aewﬁmw Chai;g;nr &;E &l remain ildt;’if" {3 p;,eﬁonﬂ all s v;:}bisga it urider tE '

' -.'Rsaéﬁ’vﬁm Agreemetis; and thie Hﬁ%mam P{; icies,

ey E Poh ’Ehstandmg %hﬂ :::zther"z@rrms if thig clause 2.5, pr &y t::n the soourrsnce {}? By Ewenf

- of Dafault which is cond mu:ng the Acceding Chargor may, subjestto the other terms m? -

the F!i‘&af“t:ﬁ Dacuments, eontirue to exarcise all and any of its rights ﬁﬁd&%i‘ andin -
: CQHH%‘E?!QF& with the Relevant ﬁ\greemem '

26 First fixed charges
- Thie Asteding Chargor tharges by way of firsi Tixed ﬁéi&f'géi-
- {a) il interaisis ard estats in. ahy"frﬂaﬁt}d ieasehold o rﬂmmcﬁnhnid pr{:xparty now f‘vl’: :
| subseguehtly owned by if {mihef thar any freehold, {gasehold ar cgmmer&ﬁﬁ o property

B effectively nhdrgeé by way of legal mortgage under ﬂ;!ausr el 4) and, insach case, the
: F"fﬁﬁ‘%eS and F mtores greach :«;ueéﬁ ;:r«:x;:ssea‘tyi ' : '

- () the pmueem of sale of i Secmed F’rumerty amﬁ 2l hnencea Ea ertes o {)i’ lse any
SEmm—d Property;. ' :

-_{C‘j - th? mmaf’ taf gi aikar @gr%mm@ ngtrummtb and rigfﬂt: re%atmm ﬁea !f:: ::;smufﬁ;.
: f—"rmpwb; : : :

S E IR b L4d
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iy .8l plant. madhinary, vehicles, computers, offine and other eguigmyest, alf sirnitofe,

- furhishings. equipment and toois and any remmovals of replacement ol them, {together

“the Chatiels) Qf’menz and futura and the berefit s% Al contracts, licences, warrantiés,
mainferiance contracts relating to theny and: any renewsls ::fmd reaiamme*m uf ihEm

ta)thé Subsididry Shares fogether with 2l Related R’E'Q“%‘até;:;- .
Aty . dhe lmestm@ihfs fogether with s:%if'?éfti&'t%d ﬁ?gh‘f‘é’;;
-ty the Fteiewani F’G“me‘% and any ﬁther sﬂsuranc@ ;m icies fram’ time o T and ai'

'immmads ﬁf*tmm

{hy sl bookand ether débts due to the Adceding Chargor and their procseds [both coliscted

= ';ami uneoilected) V{together Diebts) and all rights, guarantegs, socurity or other callateral '
- respect of the Debts or any of thern) and ths h?"séglt of any judgment or c:’srcfcr Hale i
- & sum of m@mey ane alt rfgﬁfg 0 enfe:arw the Detits {or arsy gt ?wem)

B iy el faohies fmm firvie *r.:) tirsie ﬁ:tandmg 1o the Cr’ediﬁ of sach acmmt haid t::xyi: T &nmrrimg,: :

Chargor with any har‘ak, bue“ﬁmg st ew fmar‘@c il IhSii'tutson or s:ather pervmn ieach &y
-Accnunt} :

W il 15 Intelecis) Property;

) allits goodwil and Lnealled capitat;

:..(5}.. 5 e benefif 0\:‘ .é,; '.Aﬁﬁﬁmriséi’cné held or Uii'iserﬁ'é:y itiin ccﬁh’namscﬁﬂ with itz business or |

the use of any of fs.assels and the rzg*‘st 23 ret:wev arid receive compeansation payable
iy res;:spm of any of them;

fry . '_'iss..r&_ghiﬁs' under any i‘iédging'a-gré'@mém’m'mthBr"TEEéézgury:T-r'ah"é‘aaﬁiiﬁﬁ: -gﬁd

(A e %Mﬁ ewfent that any assi gnmam in- ciause 2:5 53 iﬂEﬁﬂEﬁCt ] as 'w}ﬁ agsignmem e

ogbate T@fﬂ“ﬁé‘id to s that clauss.

' %Eﬁa‘t‘ing-th&fg&

.Thu Ac;x;edmg Chargor cnarges by way of f‘ifs+ f atzﬂg rh;arga al a%s-‘. asweis anﬂ uﬂdeﬁakmg _
wierever located Bath present and future bther than any ssets effer waiy charged by way of -
‘egal morigage of fixed charge orassigried Under clauses 2.4,2.5 or 28, '

. _;ﬁua:'afysng floating charge

This, szﬂ containg 8 qu.ahfymg fi{.mlﬁg chaige and paragraph 14 8 tiﬁédumﬁ .B”!'_Ifr::i: the.
Inm&vency Act 1986 appliss fo s foaling 5 charge r;regtad i’}y oF Unioar s Deed.

Gonsent :::sf ﬁ.x-isting__c-hargmg Bt p‘anms

The Chargors dgres to the terms of this Deed and agres thatl its exsculion will in no way.

orejudice or affect any Security oranted by any of them by or under the Debentlire:

'ESeza'urE'i:j;‘ power of 'éata:-s:g?mzy' g

The &rredﬁm Cimrgm iy way of SDf:unm rrevoc;ab!y amﬁ saverai%y appcagﬂtﬁ the Lender, eauh

- F{emwar and any of thair ;jéEemtm ar st d&éeg&laﬁ o e iEs afian ey totake any Action whigh
o (31 Accedmg {‘hargw 5. ot !ga(i e take amdsﬁ*r i!aes De&d or the, Bebemum Thi: Ataﬁﬁmr’- :

‘aigvebneedeteRy . S48



EXECUTION VERSION

Chargor ratifies and confirms whatever any attormey does or prompis to do pursuant o its
appointment under this clause 4.

5 Motices

The Acceding Charg‘t&r confirms that its address details for notices in relation o dlause 24
_{Motices) of the Debenlure are as foliows: :

- Address: &

Facsimile: A

- Attention: - ¢
& ﬁﬂuﬁtﬂ?parfﬁ' '

 This Deed may be executed in.any m'umije??'uf'caumerpaﬁé and this has the same effect as if
the signatures on the counterparts were.on a single copy of this Deed.

il Governing lavw and jurisdiction

Clause 34 {Governing law) of ihe Debenture shall be incorporated in this Deed as if set out Hére
i Tl But so that references to the Debenturs shalf be construed as references to this Dead.

Thsz Deed has been entered info as a deed on the date givan atthe beginning of this Deed.

50
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Schedule 1

Proparties

©0-2BEeE - 14NIE0EEE-2 &1
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Schedule 2

Subsidiary Shares

2T REIT L AIROBE R 52
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Schedule 3

Felevant Agreaments

1B-21BEGST T EEIEE S 53
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SIGNATURES TO THE SECURITY DEED OF ACCESSION -

Company

Exscutad as a dead by _
HHGL Limited
-acting bya director in the presence of

Acveding Chargor

Executed as a deed by

# Limited o

acting by two directors or by 3 director and it
secretary

oR -
Executed as & deed by

4 Limitsdlple _
-acting by e divector in e présends of

R T L L T T o E T L I

T B0 b TR T

3 Director

T e S St St

§. Direcior
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Lender

Executed a5 a dead by }
Homebase {UK &1} Holdings Limited 3
)]
4

acting by & directorin the presence of Diractor

0-F1B5IF 4 40606522 55



EXECUTION VERSION
'SEQN»@TURES TO THE DEBENTURE
Company
Exccuted-as a deed by

i
I
HHGL Limited . _ 3
acting by a direstor in the préserice of Y

Direcior

‘Sigrature of withess
Nama. ﬁ..&.?e@.@%%ﬁ...._.iwﬁ%-ﬁr ...........................

- Address Wlﬂw“ 3 Lﬂ’*}f . fgfii?ﬁffé%‘éi i Jf@"ﬁ%@m ;

Chargors

Execulsd as & dosd by
Fifthgrange Limited _ _
acting by a director in the presence of

Dire'c%w o

Slgr‘emu aof wﬁnasa

 Name «}Mi m‘”‘”

Executed as & dead by - ' ) -

_ Homebase Card Handimg Sawmes Lfm:ted i s e pad s SR
acting by a direcior in the pregence of Y Direétor '

Slgnhature of witness”

Nams . 'zmug "iw&@i

..............................................................

ke, %i% _!ff»%mw

REEAEE- RS 58



EXECUTION VERSION

Execuled as a deed by
Hampden Group Limited
‘acting by a-director in the presence of

ot gl T

Director

b

Addrass . M'iﬁm &&R f“&mﬁ, fﬂﬁi} -h 00
T {mi@fi K

‘Execuled ss e deed by - 5

Homebase Group Limited : o
- acting by & director in the presence of _

) Dirsctor

';Addm wm Mﬂ Hovie sm-boo
kﬂm { é%i ﬁ% {fxm Kfﬁmﬂl

_ Exemted g5 a3 deecﬁ by )
_Lexden BH {Colchester} Limited Yo —
acting by a director inthe prasence of ¥ Director

.'Adﬁreas L} iﬂm L@R L&?Wi bm 53!::%
bbb Gute, Millen ff&m;

1029850811 00B0652E 57



Executed 25 2 deed by
HHGL Limited
acling by & director i the prasence of

~Signature of witness

"y oy .
Mame gg”m’%g@ééf%" '

| Addrass é,vi -if“ ' imj& }iﬂbliﬂw“éﬁﬁ
ifm} . éﬁ‘%ﬁ %mf\ Ef& nen

..............................................................................

SIGNED and DELIVERED 25 a DEED

. forand o bahalf of

HHGL (ROH LIMITED -
oy s lewiully appointed gttormey

{itness' Sigrature)

fivitness” Mame)

_ (jw;tmeas Aﬁdrﬁss}

(Witness G-s;c'upatisn;}

| Exeruted as a deed by
CLexden BH Limited
" acting by.a director in the presence of

- Signature of wétness _

'Aﬂdmsﬁ ?}im gﬂ“&iﬁ H@‘%iﬂ o k}x} éfﬁ
w\@“"‘aéﬂfi‘&,%

A 1 s

T g g

58
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Dli‘eﬁnﬁf

Attornay




Executed as a deed by
HHGL Limited
acting by a director in the presence of

SIGNED and DELIVERED as a DEED
for and on behalf of

HHGL (ROI) LIMITED

by its lawfully appointed attorney

in the presence of:

Mo~ At

(Witness' @)

EXECUTION VERSION

Attorney

Queside. One LS ek @06“““‘5 Guﬁa Deboln 2,

(Witness’' Address)
(Chartered Sec

(Witness' Occupation)

Executed as a deed by
Lexden BH Limited
acting by a director in the presence of

10-21859911-141360652-2

) Director
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The Landar

Executed as 2 deed by
Homaebase (UK & 1 Holdings Limited
acting by a dirgctor in the presence of

Withess

Signaturc [

10-2185091 1-14\360852:2 53



