Companies House

MRO1 e

Registration of a Charge

Company name: CARDPOINT LIMITED
Company number: 04098226

X7JBKWBG

Received for Electronic Filing: 21/11/201

Details of Charge

Date of creation:  19/11/2018
Charge code: 0409 8226 0008
Persons entitled:  J.P. MORGAN EUROPE LIMITED (AS SECURITY TRUSTEE)
Brief description:
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRIDGET NICHOLS, CMS CAMERON MCKENNA NABARRO
OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4098226

Charge code: 0409 8226 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th November 2018 and created by CARDPOINT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st November 2018 .

Given at Companies House, Cardiff on 23rd 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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THIS DEED is made o) %%BW%@W 2018 BETWEEN:
{1y

(2)

(A)

(B)

'{‘HE ’CQMPANiES whuse respeatws names- and company numbers appear in- Sa:hadula I
(?}‘ze C%argars} (r:oiéav:tweiy the “Chargﬂrs” and ear:h a“Chargor”); and

J.P. MORGAN EUROPE LMTEQ‘ wgzstered W Englan& and Wales wzth aompany number

- ODe3RRAT whose registered office is: situate at 25 Eank Strest. Lmdcm E;M 5I¥ as seclirity

O wsstee fm‘ the Fmance ?aﬁles (the “Seeurzty ”I‘mstee”)

WHE RE&&

Eaﬂh Chargnr enters mw ﬁus Pead m mme@imn th‘h a uwdn agrﬂe;m@m (iha “Credit
Agreement™) originally dated 15 My 204 and amended and restated on' 24 April 2014 an_ci

made between, amongst others, Cardttonics, Inc, JPMorgan Chase Bank, NA
' _"admams‘cmtm‘: agent, the finangial. mstnm%mns Elswd in schedule 2.01 to the Credit ﬁgmmwnt as

lenders and the Security Trustes s alternative curtency agent, as amended or restated from time

totime and fost fecently amended on or around the date 6f this Deed {thﬁ ‘*Ammrieé and

. Restated {Zradit Agreemazit")

- The ?c:soard af direc:mm of sach Chargar is satistied !:hat the gmng of the Samnty mntamad or

prw;dzed for in th:s Deed is m the Taterests ef that Chargor and has passed & redolution to” that
effeck.

NOW IT IS AGREED as follows:

1.

L1

'DEFINITQGNSANDEN?ERE‘RETAHQN e L
- Befi Im‘;mzs L o

Taexms deﬁn&d ini the Amen&ed and Restamd Credit Agreﬁment shail “unless atherwzse dsﬁnﬂd

i thas Deed, have i:he saFre m&anmgs whan useé ini this Dead and in’ addmen in ihss Deed

“Aﬂthnﬂsatmn seans zm authmns&%mn cmnsem appmml resciutmn, imence exemptaﬂeﬂ,

- filing, noiansalmn of" reglstratmn, mcindmg, for the avoidance of doubt, any Gavemental
. &ppmvai : .

: ‘Busxness Da;,-r“ means a day (m:imr than a: Samréay of &unéay} on. whzch banks are: e::pen fm’
-geﬁﬁral !}u&mess inLoadon. - : o

“{Zha?geei Pmperty“ MEHrs ai] Ihe: assgtg of each Chargm which from timie to time aw the:

PR 33%33 ect of any Security ereated or exprﬂsse& to-be created in favour of the: Secunity Trustes by or

pursuant to st]:s.zs Dﬂed

- “Debtors” meanis all nf the: Qb gﬂrs fmm‘t:me 10 time,

. '“Hvei&gﬂe‘* 'mga,ns any: pei’sﬂﬂ appmntad by the S&wm}f Trustes of any Receiver puréu'aﬁt to
- clanges 12, 2 to 124 {Deleguiion} and any person’ &ppamted as attmmey of the Seaunty Trustea
. aﬂd!ﬂr any Reamwr or. {}elegate ' : .

. “Exc%uded i’fullatﬂral“ has thﬁ‘ meanmg gwm to:it m Smimn 201 nf the. Sea:amty Agreemem

_ “Expem&s: maans all costs imclu&mg reasonable | ega ‘fees), charges, expe:nses Eﬁd éamagss

' sustainied of incutred: by the. Secuﬁﬁy Trustee. of any Recelver or E’relﬁg,ate at-any time in

CORnecHon wnh the Charged Pmpﬁﬁy 6r the S@%u’a‘ed Liabilities or i taking, haldmg or

_'-perfeetmg the' Sea:unty ggﬁsnwzed by this. Deed o in pmtﬁctmg, preserving; dsfandmg of
. ' eaf@cemg that Seauniy or i exercising aiiy rights, pﬁwers of remedies provided by or pursuant

WK-620193070.3



to-this Deed {incliding any right o power to. make payments on hehaif” af any Chargor umier
tha tarms of this Ba&d} or by iaw m Each B&&ﬂ m’t ) ﬁ.lll mdemm:y basis.

“FCA Regukatmns” has Ehe meamng gwan to- ;t in niaus&z 3 3 {Eagk{ ﬂf Apﬁraprmﬂm}

“Fmance ﬁocummts 'msans the Amendﬂd and Ras?ated Creds: Agreemem this Deed and ﬂxe-
Eewnw Agmement ' : :

“Finanee i’ames“ means the Administrative Agem* ihe Lenders, the Secusity Trustee. and each
other Person to whﬁm any f:#bhgamﬁs of the Debtors-are owed under the Finanee Documents.

g Govammmta! Appmvai” means:

(@) - any: authcsnsatmn -::nnsem' approvl, hceme, waiver, ot exempmm, by or wxiﬁ* or

{(by . any mqmmti fiimg or rﬁglstratm by or wxsh -t any other action or dﬁ&mﬁd action’ by-
~oron hehaif Qf :

ﬁny ﬂmvemmemai .Authm'xty

“Guvemmamai Authttmty 'mf;:ans the g&vemment of the Umted Kingdom or any aihe*r nation.
or of any political subdivision thereof, whether state o local, and any agency, authority,
mstwmﬁniahm wgulaimy body, court, central bank or other eatity exercising’ executive,
Tegistative; judw;ai taxing,. regulamry or admimstrahve powers or firetions of or pertaining to
government {m@ludmg any’ sagr& nahonai hmiaes such ay tha Eumpem Unmn 5‘31' ihe;: Eumpean
Sﬁntfai E&n}:} ' '

"‘Imeueetual ngerty” mearxs

@ all patents rademarks Service: marks des:[gns, business | natnes, dmrgn nghts, marai
' rights, inventions and aﬂ aother registered or unregistered intellectual property righti;.
{b} all capynghts (mciusimg rights mmfmar@)_,- detabase rlg.hts,, domain names, source.

- codes, brand ﬁames; and all other similar registered - or wnregistered intellectual
- property ﬂghts, o ' - _
© alt apphcatmns fot mtallecmai pmperty nghi:s and ﬂxe beiiefit uf' a;ny prmmy ﬂates«s.

attaching to such ap}:ﬁhcmmns and all benefits deﬂwng from intellectual’ property
rlghts, mc!udmg myaitws‘ fees, pmﬂt sharmg agreemaﬁts emd mcome fmm hcenaas

(dy o oall kmwimwﬁ mnﬁdennal mfmmamn and L‘md& s&cre{s fmd -
(é}' ol pﬁyswaﬁ mat&mi in whmh any mtellecmd pmpemv mighz hﬁ mcmrpmawd
mﬁmdmg, wzﬂxmt hmitaimn any {}f the &ame spemf ed in sahaﬁaie i {fnfefigcmm’ Pmpsriy}

_“Lmh:&;ty Penmi” émans the pfemﬁd %}egmmng on t"he date ﬂf th:s Déed and endmg it the date
‘on which the Security Trustee i is satisfied, acting reasonably and in good faith, that all the
E:enured Lmbzé:ﬂas have. beera unnanchtmna!l y ami inﬁvgcabﬁy pazd and dlschargeé in: fuli

""LP&“ mieans the Law Qf Pmpeﬂ:y Aﬂl 1?25

“Premises” means all buildings and erections from time to time situated on or forming pait of
fmy Pmpcrﬁy '

_‘*P‘mperty“ means the whole or any part-or parts of any fraaahmi& mmmnn}mld ar leasehmld
property held by any Chargor fromi time to time. : '

UK.~ 620195070



“Peceiver” means a receiver, receiver and manager or acimlmstratws regewer t:rf the wl:mie or
any part fxr parts af thva Gharged Pmpesrty - :

'“Ka!ate«d nghts” meam; in relation fo th& Eiecarmes ali dmdenﬁs mtaf&si beneﬁts pmpeﬁyg.
'nghts accretions, moneys, advantages, credits, febates, refinds (inchuding rebatis dnd refunds
in mspect of any Tax) and dther distributions paad or ‘pavable in respect: :}f the: Sﬁcuntws
whether by way af borus, nsp:tahsatmn wmﬁmmn prﬁferﬁnc:e r.;pnun, suhsumtmn exchang@
redempﬂan (‘}i‘ mherwrs& R :

“Sm:ured Lwabahms” Higans ail Gb!;gatmm of ﬁm E}ehma’s maw oF hereafter emsrmg, m;‘:iudmg.
any exiensmﬂs, !’ﬂﬂdif canﬂns substitations, amendments amd renewals thereof, ‘whether for
principal, _mieres{ fees, ._expgnses,_ indemmification or. otherwise, and including all costs and
expei‘aséés (including reasonable atiorneys’ fees. aﬁd'éx;jense's)' incurred By the: ’S’e{zuri'ty Tristee,
any Reteiver or Be}egate, o &ay Finance P“aﬂy i mmechan with any exercise of its rights or
remedms hereunder, pursuant 10 the fenns af thes {)esd :

“Sacurﬁﬁeg" means ai! smcks sharas, !mn ncutes E:c:rncis ﬁemf catc—:s nf depes;t depﬁsmry
receipts, loan capital indebtedness, debennires or other securities fom time to time legally or
beneficially owied by, or on behalf of, a:ay_ﬁhatgar, smiudmg,. without’ Ixm&_ta%zml, auy of he
same specified in schedule 2 (Securiries), together with all 'prdpéﬁy 'and'ﬁ'g‘hts*tsf any Chargor in
respect of any aceount held by of for that Chargor participant, or as beneficiary of 4 nominée or
tristed partimpant with any clearance or settlement system or depositary or custodian of sub~
custodian or broker in. the United Kingdom of elsewhere. pmvxdgd that for the purpose of
_Ciaﬁses 5 {Fmﬁeﬂfmﬂ of Securin, 7 (Umferfakmgs) and 8.3 {Rzgiu 0f ﬁppmpmatmn} mﬂy the
ferm “SEGUTEU&S shaﬂ not mclude any Exctud&d Cnllatera! s .

“Semmfy*’ means a mﬁrtgage c:harge b edgs iaen or chtt:r Sﬁ“ﬁnﬁt}‘ mtems&: swurmg any
_a’ehgatmn of any pars(m i{.}!‘ an}f ﬁ}ti'iﬂr agreemeit or arrangement having & similar effect,

“Seﬁurzty Ag;ﬂmmt” means the certain’ Beourity and Pﬁedge Amemem dated July 13, 2@!6
_as amended fmm hme to nme

= Spemfed antmctﬁ" means any mmmm Lharge:d ﬁmier ciause 3 L if} {C‘femgeg} if reiatscm jis]
which tha Security. Trustee, faiinwmg the ocourrence of an Event of Defauit that is continuing;
mquﬁsm B pﬂrfechﬁﬁ notmg tar ba wsusd m acf:wdance wzih cfiause 5% {Nmmes a@f Charge}

“Taxes” has the mﬂanmg gwen Eﬂ ﬂ A Smtmn lf}i mf the Ammded ami R@Stawﬂ E?ra»;igt:
Agresment.

**VAT*’ eEdnsd

{a} o any tax zmpﬁseﬁ in mmp‘hanae with the C{mﬂmi Qimshw of 28 Nwemher 2006 on
' - ihe sbmimon system uf valug addeé tax {EC Directive 2@05% 12}, and

by “any other tax nf & szmﬂar Tture, whethe:r mpﬁsed ina membar state of the European
.. Union in substitution for, or Eeweﬁ in adﬁmﬂn ti:), such tax. r&f&m‘ed to in paragraph {a)
. abave or 1mpﬁsed elsewhere.

Construction -
12 Ay referenice in this Deed to: -
12,1 the “Security ";"rasteﬂ"i. the “Chargor”; aiy “Finance Party” or anv other person
- shall be construed s a5 to: include its successors”in fitle, permitted assigns and

LK = 620195070



permiited transferees and, in the case of the Security Trustee, shall inclide any person
for: Ehe time hemg appmnmd as adﬁ:tmnai Eex:umy {rustee;

L.22 '*‘aﬂsew’ mciudea presem and ﬁ,&tum pmg:emeﬁ, tevenies and rsghﬁs of f:vas“y_
Co x:iesmptmn R .

123 mdebteﬂm&s" el udﬁs any obhgatiﬁn (whether mcurrad as pmmpsi Dr as auragy)'
" far the paymant or repam@m i:,sf maneya whethar pmsem or Eumre:, aatual ar
' contmgent - ERRHE o : '

124 a "‘"refgniatien mr,;iudes any reguiatmn, ruIe, ﬂfﬁclai dil‘ﬁcﬂ‘f&, r&quest or guzdetme

' © {whether or not having the force of §aw} of any gﬁvewﬂnﬂmai ;mergcvmmamal or
supranational bady, agencyg deparimﬁm or of any regalatory, self-regulatory or mther
_ 'authumy 374 m’gam&atmn and

125 . a pmmsmﬂ of law is a rﬁferenc& to that provision as amended or re-enax;ted
1.3 Clause and scheduie headmgs are far ease cf" rﬂferﬂm:e tmiy
1.4 Any: referame iri this {}eed toa eharge of any asaet s‘nall ’E:se censtmed 5688 10 nclude:

141 the bﬁne-fi!:.-.ﬁf .an_y- covenints for title gwen or &ﬁ{ﬂ?{_‘ﬂd into: by any predecessor ri:ﬂ_ﬁﬂé
- .of any Chargor in-respect of that asset and all ﬂtl"i'ﬁl' fighas benefits, clairns, contracts,
warranties, rmeéms seaurxt? csr m&smmtw& m raspax:% c:rf that asset, aﬂd

14.2 the pms:eeéa of saie ﬁf ariy part of ﬁ’lﬁf ssset and any ather mnﬁeys pmé o payahlﬁs m
-respect of ar it mnneatwn W1th that asset: and

143 Cin re:spect mf Aty Pmperty, aﬁ ?remmes and-all' fixtures and ﬁmﬁgs {mc]uﬁmg tmde;
- fiktures and ﬁttmgs and tenants ﬁxture& anid fi t&mgs} fmm fiffie v e i oF o that
- .?mpe:rty - :

1.5 Eaah tem& i ‘any. Fmance E}aaumem ss, tﬁ the exten‘f not Set out o mherwmﬂ mmrpﬁratad
into. this Deed, deemed to be incorporated into this Deed insofar as is neuessary to snmpiy with
section’Z of the. Law nf“ Pmpeﬁy {Miscellaneous Proviiois) Adt 1989 but, excem where stated
eth&misef it thew is any conflict between that incorporated term and any other term mf this:
Dseed that cther Eerm shaﬂ pravaﬂ '

1a 'My mferezme in this Deei:i to any Fmanxza Dmcume:m or any other agreemem G mh}zr dﬂcmﬂaﬂt
shall be cﬂnstmeé a8 refmam;e to-that Finance Document or that atb&r agreement or ducumﬂm
Ay the sarme mﬂy have been, or may. from time 1o time be, restatad varwd aménded,
snppiemeutad ﬁxmuded submtuted mvated or assigned whethar or mt as a result r:af any af
the zame: : : : S

161 -there ig an - memage or daureasa in any. famhty made avmiabie un&er that Fmance'
' :'Dacumﬁm o oither agreemem or document ot an increase or decrense in the period for
which any faciltty is avmﬁahle of in which it i repayable'

162 any additmnai further or su?:}stntuted facility o ot f‘ar such f’amhty is prgvided
163 any m‘te of -mteresi cominission or-fees o relevant purpose is changed;

(64  the zdenmy of ﬁhe: p&mes ischanged; '

165 the 1dannty of the pmwdﬁ:rs of any saaumy is changed

166 them isan mczeased of adé;tmmi ilabthi:y on fhe ;:seaa:t ef any ;::ersan ar
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L

18
19
1.10

SR

1:12

L67 & new agfeemeni is effez:twe:%y {::ﬁatecﬁ or deemed to FJE credted. -

- Any refereme i this: Deeci taf ‘“tius Dw&” 'shaii be deemed m be. & referenca te ﬂms Deed a5 a
~ whole and not limited to the pamz:ular clause, schedile or pmwsmn in-which' the relevait

reference appmrs and to this Deed a3 aménded, novated, assigned, snppiemented extended,

' $Hb$titméd o restated fmm time t¢ time and @ity reference An this Deed t6 a “elauge”™ o @

scheduie m nnke&s athemts& prﬁwdad i rﬁfemmc m & r:l&tme ord schedu]rz of th;s Deed.

' Unless the ct;anmx,t ﬁtherwssﬁ mqmms wcrds éenatmg t%;,e smg&ﬁm‘ m.imbﬁf only shali 1n{111id&'
the p!urai and vme wrsa o

_ _Whem any pmwzsmn of thm &@@d is smted to mﬁlude one c}r’ soTE t}ungs,, that sha!i b 'ﬁy way Eaf
-examplé oF fmf i'he avméance of dm;&i only aind: shail not. iimu the genemhay of that pmwsmn

It s mtendeé %:hat ﬂnm dacumar;t shal’.t take effersﬁ 48, smd be, 4 deed of aas:h thargor
ﬁatw;thstandmg t}'m fﬁ{:t ihat ihie E*aec;urzty Tmstﬁe may not execute this dmumm’t as’a deaﬂ

.ﬁmy ﬂhange i the mnst&tmmn of the Se«c:.umy Trustee or its abscrpnon ef‘ or amaigamahgn
__'wa%h JAany nther person of the aequisition of all or part of its undertaking by any other person
-shaii nm‘ in Hﬁ}’ Way prejudice or affect its rights under this Deed.

' Third Party Rights

_ Nothmg in ‘this Beed is intended to “confer on any Person any nght to enforce or ﬁnjﬂ}f the
benefit of ‘any ‘provision of this Desd- whmh that Person wau}d nat have: ha& but fmr ﬂm

o _ Cun%racts {Rxgh%s of Third Pameg) At 1999,

A
Py : :

- C{WENA.NT m PAY

Each Chargm covenatits with th& Secmiy Trustee that 11 shall pay, parfmn and dlscharge the
Sevured Liabitities as and whern the saine fall due for payment, _p@rfmnan_ca. or discharge in

- accordance with the terms of the Fimam:‘é”ﬂ_}gacumems_,.

2.2

11

Tnterest

. Each thargm coveﬁaﬂts wrth th& Secunty Tmstee fo pay m@eres% on any amﬂunts dus under

clause 2.1 (Coveﬂam - Pay) from day to- day watil fll émnharge (whe%her before or dfter

: judgmem hquidatmn, winding-up of administration o any ﬂhargoﬂ at the applmabie rate sef

out in the Amended and Restated Credit Agreement, pmwﬁaﬁ that, in the casg of any ‘Expﬂnse*
such interest shall aecme and be payabie as from the date on whick the. relevant Experise arose

‘without the neeeﬁss:y for any deémand being thside for pa}rmemt and- provided further that if
 interést s aiready aséraig of mll dcerue on, or in r@spect of, any such amount in az:gordanae
with any terinof e Amended and Restated Credit Agxeﬂmam (including, without limitation, in
“aceordance with section 2.12(¢) {Interest) of the Amended and Restated Credit Agreemient) then
0o inferest shall acerve on; or in- raspeat of; th&t amount in secordance with this clause 2.2

Unierest). _
FIXED --smm

. Efiarges

-Each ﬁfhamﬂf as sec:umy far the payment gerfnﬁname am} dnseharge ﬂf ali the Secuwd

o ntl& ami mtsrﬂs% Zﬁ aﬂd m the fGH{wang assets buth pzesent and f‘uture

CA 1 ' l§ amat&e or mzerests in'any freehnld mmmh«:ﬁid of. easahu?d pmgmﬁy;
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a2

313

3147

305

- withow limitation, any rent deposit givi
: any feteﬁtmn of stonilar sur driging Hiit of a constriction cantram ar any oiher coniract

316

308

use of any Chargsd Pmpmy ‘and the right fo recover and receive all compensatmn
~which may be payabia in respect of them;. . : '

3110

#it Heences held 'b'y it to-enter upon of use land and/or 16 carry on the business carried
on by it uwpon that lend and all agreements rﬂlahng to land o which' 13? i «& party or

R ﬂtherwsse eﬁmﬁﬁd

@il amiounts. ﬁwmg o it by way of rent, Imem:e fe:e, service charge ﬁﬂapzdatmns

ground mnt andfor rent chargﬁ i respex:t -of any Pmpeny or Pramzses

~all ﬁxed and mher plam and- machmery, mmputers, vehmles? afﬁce eqmpment and

othier chattels in its. mwnersth oF possassmn (but excludang an‘y nf :hase :tems tcz t‘he
extent that they are pan af its. smck in trada), e - ' :

all mmnays from time to nms depnmted i ot standmg o the maif of any bank'
account with the: Sacumy Tristes orany. mh&r bank or financial msnmtaan (including,
10 secure labilities i m relation to land ami

{arid, in esch case, ‘any c:h{:quf; !;nii note, ‘nepotiable instrument or mher doctient
rep;e&enu ng the same}) '

it Sﬁs‘;umnes fmd !:heir Reiﬁt‘ed nghts

all of i its gmdwxﬁ and ﬂncalied é&p:ia& '

call Inia&ﬁacmai E”mpm'tyg R

all Amhmsatmns (statu{ary or ch&ﬁﬂﬁﬁ) hﬂ’ié inn connection mi:h ats husmess m‘ the

any!

{a) - contracts, guarantees, appeintments, warfanties and other documents o
_w#hich' it is-a party or'in its favour or of which it has the benefit relating to
any iettmg, devc!cpment sale, purchase m gh& npﬁratwn of gny Pmp&n}v or

:- 'Premises _ B
' by agm:mems miemd mte hy :t oF mf whmh it. has thie bmeﬁt m}dﬁt‘ whwh
' -credzt af az‘:y :ameunt 1s pmwdec% to any persnn .
{e) " contracts for ihe supply of goods arid/or services hy oF 16 it or a{’ whwh it has
"~ the beneﬁt {mcluémg, wztheut hmazahgn any coniracts of hire or lease of

r:,hatteis},g and

: {d} ) K cs:mncy or interest FWap or BILY ather- mte:mst ot curreﬂcy pmiemmﬂ,

oo hedging ot fifancial futures transaction or arrangement entered into by it or
- of 'which it has the Beriefit (whemer entmd into wzih any of the Fmance
o Pames of an}v mher pefson), L -

znciuclmg:, in ﬁ:at;h cass bﬂt withott hmmtwn, the- ng‘hk tor aiemand and. receive all

- menieys whatsogver payable to or for its benefit wider orarising from any of the saime,
gl remedies pmwdad for in any of the same or available af law or in equity-in relation
to-any &f them, the right to compel performance of any. of the same and ‘all other

B rights, mw:resza and benefits whatsoever sceriing to or for its henefit ansmg fmm any

- of the same;

save. t.hat nammhstmdmg anythmg 1o th& wntt‘ary in thvs I}ee:d m fixed charge is reqmred oF
created by this Deed (of othsrwise) with respect toany Excluded Collatéral. -
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4.2

4.3

4.4

51

FL@&TING CIHARGI}E N
':‘L‘marmn nf FInﬂfmg Cimrgg .

Each thargoi, as sec&mty for the pa}rmeni petf&maﬁc& and dzschargﬂ of all the Set;um{i
Ligbilities; charges in fawmr of th{»:* Security Trustee (as trustee: fm‘ the Finance Parties) by way
of a first foating charge all afits underiakinig and all its other pr{:aperty, assets of that Chargor
i rxghts whatsoever, presam; and fatire, ineluding all of its stivek i in trade and: ail property,
.a&sms and rights-not otherwise va icﬂy and effectively charged (whether at law orin ec;mty) by
way &}f ﬁx»ad SE{:UHiy pursuant to clause 3 (Fived Security).. | :

_Qmﬁﬁzmg F!aatmg Cimrge

The pmmsmns nf paragraph 4. csf schedule Bl to the. Iﬁsawency Ast 1986 shall apply e t}m
ﬂcatmg ahaa‘ge created pursuant to clavse 4.1 (Creation of F!fmtmg Charge}

si’wz vemws :ﬁy Natice

The Secunty Tmsﬁea may by nutwe in wratmg at any time o fmy Chargm’ chvert the ﬂmatmg
chargf: cigated by ihat {:hargar pnrsuant to - clanse 4 (Qmafmﬁ of Floating Chargey with
immediate effect into a fixed charge {eﬂhar g,enam“y o Sp@ﬂ!ﬁﬁaﬁy as regards any assets of that
Chargm spemﬁes:i in the ﬁutwe) it :

431 unm Ew:mi of’ DefauEt hag uncurfed whméi as csmtmumg; ar

432 the ’Sﬁmmy Tmste'a reasonably aamsmdeﬁ th&t any of the Charged Pmperty may be in
. jeopardy or in danger of being sefzed ot sold pursuam to any’ form of legal process of
“that if 18 neaessagf t6 div so in order to protect or pieserve the Security. csnsi;tumd hy

“this De&é over my ef the- ﬂhargﬂd Pmperty andﬁm t”ém pnnnty of that Secumy

xizttm;mtzc ﬁ‘mwgmmz . L

Notwﬂ}'xsmndmg »::iaus@ 4, 3 (Qmwmczw by Nw:ce} and without pregudwa to any.law which: may
have s similar effect, each floating charge created by clause 4.1 {Creation of F}mtmg Cimkge}
will wicsm&hca%&y b cofverted {wxi;heut nm;we} with immediate effect into a ﬁxad charge as
regards ali nf ﬂ“m undm&kmg amf asseis sub;ezt tﬂ that ﬂmzmg s:;harge 1f :

43@_.% Cany C%xargor creates or attempss o Gredts any Secumy av@r aﬂy of thes Charged
N ”Pmpei‘ty (@xeapﬁ as expressly permmﬁﬂ unider the Amanéed and. R&s&ated Credit
: -Ag;‘eament} -

442 any pers{m Eevzes or. aﬁempm to Ievy any ﬁ;stfe&s, execution of mhar pmcass agamst
any of: E?m Gharg&d E”mperzy, or :

443 a msciutmn is passeé of - an m‘der is -made for the wmdfnguap, dxssezlutzmn
admamstratmu or rawurgamaatwn mf‘ any Chargor or an administrator is appointed in
'wspmt of any “Lh argmf

PEWE&TI@N @F SECHRITY
Fi ymiwr r‘fd mﬁceg

Subjﬁct to the provisions of the Amended and Restated Credit Agreement each Lender Is uﬁder
an obligation tomake further advances to each Chargor under the Amended and Restated Credit
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52

5.3

54

35

5.6

Agreement and that obligation will be deemed: m be incorpordted into this Deed as if sel out i
this Deed.. - :

Naﬁcﬁs ef C’e‘mrge

Eaah Eharg{zr shai% pmmpﬂy ﬁpﬂn the rﬁquaast uf the- Sﬁ::umy ’Trus’re& when an Bvent of Default
is cmtmumg, gwe or 5am ﬁae Em‘:umy Tmsiee 1 gwmg :

521 a notice in the fﬂﬁn sel out in ;mﬁ 1 Gf Sﬁ:h&dtiie 4 (Fc}rm of Notica ﬂf ifizmge: -

Specified Contracis) or, as appi;cable part 1 of schiedule § (me of Notice of Charge

= Acconnts not with the Secarity Thistee) or in such other forny as the. Becurity Tmﬁme

ey feasonably require to each of the cnantezpames ti eack Specilied Contract and to

“each bank or financial mstxmimn {othér than the Security Trustee) in mspeﬁi mf each
account af that ﬂhargcar 5penﬁd g:&r mammmed with it; aﬂd : : :

522 in rﬁspegt of any a&he; assef which'i ig charged pursuant to clause 3 (F feed Semm!yh a
: '_'natwe of c:harge in such form. e the Security Trustee may reawnah’iy require to Ehe
' re}cvam ﬁbhgn{? dabtﬂr or other third p&ﬂy {as the case may be} :

Edsh siach fmnce shall be ﬂuly s;gned by m‘ {31!1 Ecwhalf i}f the reievam Chafgﬂr and that Cimrgs:}r
shall use all reasonable endeavours to procure that each of the persons on whom any such natice
15 served pmmptiy yrﬂw:ias to the Seaunty Tristee a dily signed ﬁ@kﬂewiadgemﬂnt of that
faotice in. zhe form set out in part 1 of'schedule 3 or part of schedule 4 orin swch mther f‘arm in
any ease a5 the Securify Trustee may raasmabiy mquzm {&s ﬂse case may be),

.Acimﬁwfﬁdgemem af Notice :_' o

The execition of this. Decd by thc Chargors and t%w Secuniy Tmstea shazlt uonstimte notice to
the Secumy Trustee of the charpe created by this Deed over any acoount opened or maintained
ésy any Chargor with the: Sacumy Trigstes:

ﬁﬂprﬁ’.ﬁ‘f{ ﬂf Secrm!ms _ _
Each Ghargor shall, in respfmi: x:;f any Secutities whmh aré in cemf' cated fm‘m, ggmmpﬂ}f
551 _ dep@sit‘ with the Em‘:uﬂzy Trustes oras it may direct all stock and shiare eertificates and
. other documents: of title or evidence of own@rsth from time to time mlatmg to such
: 'Semrztws, anﬁ

$52 - execute and ciahvﬁr m the Set:mty Tmstea ail shure. transfers and otlier; dmvmams as
the. Security Trustee may from tinie to tgma request in order to- ‘eriable the Security
Trastee {or its nmmmﬁe{s}} i e reglstered as the owner af orotherwise obiain a legal
-tifle to, or perfect its Security interest in, such Securities, o the intent thiat the Security
“Trustee 1 miay,. at any time affer the Security constituted by this' Deed has bécome
- enforceable, w1thout notice complete and preseﬂt such transfers and dﬂcumﬁnts for

' "'regxsifaimn : ' R

Each Chargsr shall, in respect of any Eacunhes w’hmh arein uncer%af‘ cated fc:szm pmmpﬂy upaﬂ
bemg requested to do so by the Security Trustee after the Security constituted by this Deed has
become: enfomeab!e, give or procure thé pivinig e:}f‘ ifi acmrd&mﬁ wz,th And Sﬂbjﬁm‘ to the
f&m!zties and requirements of the relevant system, a?.l inigtructions neeessazy s effect ‘& transfer
of title to: such Secufities into an accnunt in the name of the Sesun{y Trustes (GT i mmxnee{s}}
‘and to cause the Opierater to register on the rélevant repister of s&cunnes zhe tran:sfer af’ such
‘title,
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5.7

6.1

6.2

I

T

T3

For the purposes -of clauses 5.5 {Deposit of Securities) and 5.6 (Deposit of Securifies), the
expressions | “eertificated”, “iustruction”, “Operator”, “relevant system” and

“anceértificated” shaﬂ hmfe the meanmg& gwen 1o those tenns in the Uncmif cated Secunnes
Regulatmm 20(“ ' : : : "

FERTHER Asgtfmm '

F urﬁ’: er A.s.mmﬁcg

.Each Ehargcer shall’ ;:;mmptiy dcy aii such Hots ami ex.ecute aﬁ sueﬁ &acummis {zm;!udmg

assxgnmems, transfers; charges notices’ ‘and msﬁucti{ms} a5 the: Seeuﬂty Trustes or any chew&r'
may reascnabiy ﬁpmfy {and in such formr as the Semnty Trustee of aay Rec:ewﬁr may
reasonabl ¥ requzre in favour of the Secumy Tristee ot its nammee(s) m

611 p@rfect the sem;my sreated of meénded ;ca Be cr&ateci by oz pufsﬁam i t‘ms I}eed in
respect of the Charged Property {(which may include fhe execution by that Chargor of
Ca charge; ass;gnmem or other Security ‘over all orany of ﬂ’lﬁi as&ats f‘ammg part of, or

' _whmh are :menéed to forrn p:m of, ﬂm Char‘gﬁd Pmpmy} R

612 B confer on the Smumy Trustee Semm;y mrer any pmpeﬁy anst‘i absets nf ﬁxaﬁ Chargur
loeated in any }unsdwn{m f:quwalmt or similar to the S&@uﬁty intended to be
canfermd by mr gursuam to this Dﬁéﬂ -

513 fgmhtaw the exercise czf any mghtﬁ ;mwers and- remed:es gf the Eemmiy Tristee or
-HRY Rﬁ{:eivﬁzr o0 Dﬂlﬂgﬁtﬂ provided by of pursuant to this Deed or by law; andi’ar

5,.1',.4' _ -facxhtaﬁe ﬁte r&&hsatmn of the asseis which form' yaﬁ cisf oF Are. mtendad o ﬁ:}nﬂ pai‘t
' “of; the Chargﬁ:d Pmperty

Impa’mﬁ Cﬂlﬁe;wﬂfs f{ﬂ‘ Txt'e'e

Each uf Ehfs x:harges gfanted hy e&ch Charger ﬁnder thxs Hegd are gmnted wﬁh full. izt!e_

.guaranteif: inaccordance with the Law of Property {Misaeﬂaﬂeﬂus F’mwsmm} "Act 1994, save

that the covenaiits set out in séctions 2(F)(a}, 3 and 4 of that. Act ahaii extend to- t}mt Chargar
wnhmﬁt m eash case, the benefit of section 6(2] of that Act

' HNDER’E’A. K,INGS

- G‘efs emi

T};e undemkmgs i th;s clause 7 {Maﬁermkmgs} temain in force from the date of this Deed for

S0 lﬂng a8 any amount is mztstandmg unider this Pasd,

-Negamre Fiedg& ’

No Charger shaﬂ create or r extend or pmit tg arise oF subsist any Secumy over ?he wha!a of
any part of the ﬁhﬂrgeﬁ Fmper&y 16 the extent prohibited by the Amended and Rﬁstated Credit
Agreememt or the Eecumy Agr‘eamem :

Resmm oni ot ,I}:spmm’s

_Nﬁ Charggr shali enter mtn a smgle transactmn ur & 5eries :Jf tmnsaa:hﬂns (wheihsr related or

not) and. whethef volurtary or mvﬁéunmi'y to- seli leass, transfer or othérwise dispose of the

whole ‘or ary part of the Charged Property’ t6 the extfm% @mhzhﬁed hy ‘Ef‘lﬁ Amendsd ‘and
Restated Credit Agreement oy the Security ﬁgreﬁmaem :
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7.4

1.5

76

78

émeﬂ

'Each Chargar shaﬂ %t any tnme dunng narmal hwsmess hﬂurs but not more: ihan one fime per
calendar Year so long 45 rio Bvent of Default is cgntmumg& pernit the Security Trustee dnd any
athﬁr person nominated by it fre& access at all reasonable times and on reasonable notice 1o

&ntm‘ upon and/of view. the state and condition of the Charged ?rapaﬁy (wathﬁut in any case,
becﬂmmg iiabie m accﬁun‘é as& mnﬁgagﬁs in pnswssmn} '

-éuﬂ:ﬁrmm&m‘ o

Eaa}z Chargﬂr shaﬂ pmmptiy ﬂbﬁalﬂ mmp!y mth and da ali that iS nmassary ta m;amtam i fuii

'reqmmd under any law ot ragu%a%mn of its jumdncimn of mcmpﬂratmn to enabie it-to garfam

its obligations under this Daed and 1¢ ensure the legality, validity, enforceability or admlssiblllky

in awdance in stfs ;unsdmtmn qf mcargnmtmn af z%ns De:ed

C‘amp!mm:e w:fh Law&‘ anid. Regulatwﬁs L

'Eaah Chargur shall cﬂmpfy g all mspécts Wﬁh aﬁ laws and reguisztmna foy whmh 1& or any.
Charged: Fmparty may be subject, if faﬂm& 50 to mmpﬁ[y would matesially i impmr ity abﬂxty 16
'parfc}m its c:biagatmns under tizns Daed

Vm‘mg ngkm mm’ Dmdmds reiang fo wamws _
Atany time b&fm‘e the Secumy C{}nsﬁlhﬁﬂd by this E}eefi has hecamﬂ &nfmae&b&&

1.0 each Chargor shall beentitled to exercise all voting and other rights and powers in
h respect of the Securities or to direct in Wﬁ‘ﬂﬂg the exercise of those voting and other
rights.and powers, prﬂwded that ng, Chargﬁr shall éxercise or -direct the exercise of any
vating or othér ng%xis and powers in any manner which would breach the prowsmns of
- the Amandﬁd and Restated Credit Agreement or woulid, i the teasonable opinion 'of
the Secunty Trustes; prejudice the valie of the Smumies or otherwise jeapardise the

: 'See:unﬁ:y wnsﬁamted by th:s Dfmﬁ and

(e v 8 cach Chargor shall be entitled to retain and spply for its Gwn usa: ai! dmdmda mtw&st-

o m‘scﬁ i H T m{}neys} paxd ﬂr payahie i respect of the S@muntms

'At any nm@ atﬁ:er the: Secunty cfmshmsad by this Deed. has bﬂtﬂme enfemeable, rim Smumy

Trustes may at its. dlscreflon {m the natne of any Chargor or otherwise and without any further
consent ér autfmniy from any ﬂhargar}

281 - exercise (cr rafram from exermsmg} all *mtmg and mhezfr ﬁgﬁts and gmwers in respect

of thﬁ Sﬂcuntms

7.8.2 | _appiy alE dméends mtﬂrest ami c%her mﬁﬁéyﬁ ansmg fmm Ehrz Secumzes in.

' acéordance wath clause 15.1 (Qrdef of Application) and, if any of the sasiie are paid or

. payab%a to aray ﬁhargﬂr thaﬁ Chargi:w ghall éwﬁd aii such &mdemis mtefest and aﬂ}er

. Tmstee m;'é's it may dnr&cﬁ to be applmd in acnmﬁamza wnh z:‘Iausa Eﬁ I {@rdér f.zf
-Appiwmwﬁ}, S : :

783 transfer the Seeurmes, info the narme Ef o {as agpimab!e} inito an account in the name
of, Ehﬁ Se&unty Tmstee {or its: nﬁmmee(s)) and -

784 in &ddmon m an}v nther puwer ﬂreazm’.ﬁ uadsr rh;s Deed exercise: {,'es“ reﬁ*am fmm

Cexercising) “all the pcwsm arid rights. conferred on or exercisable by the ‘Ecgai of
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79

740

711

713

- beneficial owner of the Securities and, except as expressly provided for in the Deed,
_ai% the powers dad diseretionis conferred on tristees by the Tmstee At 1925 and the

. Trustee Act: 2000, including, _wzshom hmuatmn the gﬁnerai pgwar of i mvea‘imem set_
'.aué in section-3 of the Trustee Act 2000, pmvaded that the duty- caf care sef-out’ in

section 1(1) x:sf ﬂ:’mt At shall nat" app}y to-the ex&rcme of By mheg‘ power af“
investment (however mnfem&d} by the: Secmty Triisiee {or it nﬂmmeets}} ifi respect
nf Secirities or pmperty mbj ect oy a tmst

: Ca?!s mrd ﬂﬂ'wr ﬂbfzgtafmm it m*rpecf af ;‘E’ecyrmes

 Edch Qhargc-r shail ;:Jmmptiy pay- all caEEa amﬁ aihe;r paym»sms whwh may be of bemmw due n
“respect of all or any part of the Securities zné it fails to do so, the Secufity Trustée may elect
~{but shall not be obliged) to make such pﬁ}rmcﬂis oit behalf of that Chargor, Any sums 86 pa;d-

by the Smumy 'I‘mazeﬂ shail be mimbufsﬁd by that E%largt}r m the Sﬁcumy Tmsme: o d&mand

" Fach’ {Jhargm shai% remam Ewbie to mbs&rvﬂ aad pﬁrﬁ}mi all-of the ﬁther cﬂnditwns and
-obli gamms assumad by it'in respﬁsct Gf zmy x}f alI or afy part uf the S&curshe&

Neither the Sacuﬁi"y Tms&:ee not its. nmmm&e{s} shall be liable ta mak& anz,r paym&:nt in rz:spect

of any calls o other’ paymeﬂts Whmh may, be ot become diie in msp@ct of. the Securities or be

uncier any duty to inake arly enquiry into the nature or suffi mency of any payment received by it

- in respect of the Securities or to. present or file. or make any claim, take. atly action of do any

ather act or thing for the purpose of cnl?ectmg andior enfarmng the pamemt ﬁf any amount to

' whwh it may be emstied ini msp&ct of th& Securmes

742 ._ Fach: Chargﬁr shaii wpy to the Semnty Trustee and aompiy thh all mq%zests for mfﬁnnatmn
. which g wathm its knﬂwledge and which are made’ under section. ’?93 of the Cempames Act

3006 ‘or any similar provision contained in any articles of association or mh@r constitutioral

documents reiamng to-all or any part. of the Securities amd if it fails to- do-so, . the. Security
Trustee may eﬁect {bué shall not be Gb?;ged} to provide: such information  to- éach relevant

- requestmg Fer&orx as it may have o behalf of {aﬁd at ﬁle expense nﬂ thait C,hargor o

- No Ghargar shal! without the prmr ‘wiitten ‘consent nf the Secumy Truﬁwa dn or Gause @sf
- permit fo bg_dane any@hwg which shall require any Persnn ju whicl any-of the Securities is hetd

to tieat any Person who is not the registered holder of any of the Séeurities as entitled to enjoy

-t exemige'any-ﬁghzs'afﬁn' ownér of & member in relation to the whole or any part of the

Semrmes excep; pursuant o the terms of this D&ed

. ..Baﬁkﬁcmums* SR

7,14

715

716

Each Chargor shall pmmpﬁy cietwer to. ﬁm Secmmy T rugﬂtvz:& u;mn t}w request of the: Security
Trustee when an Event of Default is continiing, details of each accﬂum mmmamad by it with

any ba:rsic or ﬁnanmal msnmtmﬁ {mhe:r than the Secumy Tms§ee}

At any nme afze:r the Secunfy c@nstﬂuteci hj,f this Deed has E:secome enfc;maable eaa:h Hhargcur

shall niot be'entitled to z‘&cewe utilise, transfer or withdraw any credit balance from G to fime
ot &a}y amoum except with the pnar xmﬁen consent of the Security Trustes, -

' Premzses, Fx’mﬂ and Macfmmxfjf

Fach Ch&rgﬁr shal! atall times; to the Security Trustee ] reasmnabie satisfaction, s‘epair and

keep:

7161 the Prémises in good and substantial a‘efp'éir and condition; and

IR 620195070



7.17

718

719

7.21

81

7.36:2 . the fixtures, plant, machinery, implements and other effects and chatfels owned by it

- and ‘which are'in or upon the Premises of elsewhiere in-a gobd state of repair and in

- good ‘working order and ‘condition and shall, as dud w‘émn RECEssary, renew and

o veplace such items ‘when they shall becorne GbSGlf:i%, Wﬂm but or destmy@d with ":zams-
o _'t:rf similar qzmhty ﬁmi Gf &quai ar gféater V&EUE ' :

If m‘iy Chargor faﬂs ) aamp y with' ::iamse ‘? 16 {Pmmzsw Pfam and Macfzmwv}, 1he Sf:mmty

“Trustee Ty {hué shall not be nbiiged m} carxy out any necessary repairs ‘and the relevant
- Chargor shall permit the Eﬁcumy_fl‘ms%es and. its agents and _mntmntms 1o take any steps for

this purpose. All moneys reasonably expended by the Security Trustee in taking any such Steps

" shall’ b@ rexmbursed by ﬂw Eﬁharg@r m the Seeunty Tmsme O demand

' ﬁg}"wﬂmfmn -._::_ .

Edich Charg@r shall pmmpﬂy suppiy ts; &a Smmty Tmstsee; such mﬁ:mhatmn as the Secmty-

- Trustee may. reasmnab’!y require about the Charged Property and its compliance with the terms
‘of this Deéd and such further information regm*dmg s fi nanc:al wndxtmﬁ assets and apemtmns

as the: Sgnﬁﬁty Tmstee may wasqn&bly w;t;uﬁst :

Eagh' Ehargﬂr shall pmmpiiy n{)nfy the:. Secumy Tmstae in writing Qf any as::tmn tlaim or
demand made by or against it in conpection with- all ot any part of the Charged Pmpeﬂy ar of
any fact, matter of circumstance: which may with the passage of time give rise to such an' action;
claitn or demand, together wﬁh tha% Chargar § pwp%ais for: Settimg, hqwdatm@ cmmpcunﬂmg

of mmwmg the &ame .
. . Numes refmng i Qimrgﬂa‘ Fmperty
TG

Each Chargﬁr sha!i wﬂhm 14 days aﬁer the: rece:pt by it of any apphcﬂtmn reqmremem order
ot fiotice served of given: by any. puh%m or local of any other authnniy with respect to the whole

Cprany pan: of the Chargad Pmper!:}f

. '?..2{),1 deiwer a ﬁapﬁ! {}f i:he rﬂiﬁvam apphcatwn mqmmmenn s}rder or iotice to the Seﬁnmy

Tmstee, and

72002 inform the Secumy Tmstee of the steps takm ar pmpoged to be taken by itto cmmpiy

“with the reéevam apphﬂancm, mqmmmem ordér or notice.

Mot Jeapardme Seﬁmfzy

No C%}ﬂrgof shall da oF cause or pﬂrmzt 1o he dmna anythmg whmh mlght in any way dﬁpracaaw

jeopardise or m:hemzsa prejudice the value to the Security Trustee of the Security constituted or
intended to be constituted by this Dﬁﬁfd ﬂxﬂihi:pi to the extent f:xpress? ¥ pﬁmmted by f:he term of
the Amended ami Restated {Iredﬁ Agreemﬂm or th:s Dwd : :

B ENF@RCEMEHT OF SECURITY
 When Semm‘y &emma? Enﬁzrﬁﬁ‘ﬂb!e

" The Seaunty cmnstmmd by this Deed shall bemme :mmednataiy emfm:eable and the- power nf
. sale and other powers conferred by sea:tmﬁ 101 of the LPA, ae varied or extended by this Deed,
- “shall be- mee:daateiy exmzsable - upon and 4t any time after the occurrencs of an Evs:nt af

B Defauit whlch is cﬁnimumg

o it abisolute discretion enforce all dr afy part of that Seéurity st the times; in the manaer and on

After the Secumy cmsnmted hy ﬂus Da&d has bemme enfomeabie thf: S&c;mty Tmstee may in

L 620195070



8.3

g4

8.5

a1

9.2

9.3

the: terms it thinks. fit amd take possession of and h{:&d or dispose of ali or amy parf: of the
Charged Prﬂpﬁr{y : : : :

H:ghr af éypraprmnm .

To the extent that. any of the Charged Pmperty constitutes “t"manma] cﬁllaterai” and tius ﬁﬂﬂd
and the u&iagatmna of any Chargm unider this Deed constitute a “seeur:ty i aam:mi collateral
armngemmt“ {in eeu:h ¢ase as defined in, and for the purpnsas of; the Financial Collateral
Arrangements (No. 2} F{eguiatmns 2003 {i:he ‘FCA Regulahnns”}), the Security Trustea shaﬁi

have the right, at sny tme after the Sammry constituted by this Deed has become enfomeahie,
'm appmpﬁatae aii or. ;any pm mf such ﬁnauczal ﬁ:ﬂﬁ&i&:ﬁi it or mwards dnscharge nf the Sewred

Wy e

collateral shaﬁ Ese (m thc tase Df cash} ths ﬁmuum s&and:ng sd tha credzt nf Eanh ban!; 35{;@11;1: af :
the relevant Chargor; together with any ax:cmed but- uripaid-interest, at tha timie the right of
appropriation is exercised and (in the case of Seauﬂtles) the markeat pm:e of such Securities

determined by the Security Trustes by reference 1o a public index or by such ‘other process as

'thc_Seeuntmistgﬁ may select, ___.anafsiad_i_ﬁg__mdepmdmt_ valuation, It éach case, the parties to
this' Deed agree that the anner of valuation provided for in this clause 8.3 shall constitute i

mmmermaiiy reasonable manner of vaiuatmn fbr the purpases (}f zhe FCA Regulahﬁm

_Hmimr ptmn ﬂ‘f ,P'f“mr Sﬁg‘:ur;@!

At any time after th& Securily. Cﬂﬂﬁiim’tﬂd by this if}ﬁ:mi has: hamma enfameabia& the: S@cmty

Trustes o any Kecewer may _ L
84.1 redeem any prmr Sﬂcuﬁty over any Ch&rged Prﬁpeﬁ:}f, -'
842 pmsum the Emnsf’er af that Sa;umy to the Sﬁcumy Tmstﬁe or

843 seftle and pas& i:he; accounts of the person of pérsons entitled to sueh Smumy {and any
' az:munts 50 setﬁm an:l passed shaH be canciuswe ané bmdmg o that Chargar)

All pmnelpal *mpzcrm:.a'sE mtsems,t cmisj charg&s and e:xpens&s (}f and mmdenta? 6. aﬂy Such-
redemption or transfor shall be paad by the relevant C’hargm to the Sccunty Trostee and every
Receiver on demand and shall be 5ecured by thiz Eieed

.-EXTENﬁlﬂN AND VAHEATEDN GF THE LPA

ftffmem’

"Ear tha purpases Df all puwers lmplwd Eﬁy the LPA such prawers shaik anse Eand the SEEureé:

Liabi 11%1&5 sha‘éi be deemed to have become due and - payabl»e for that pm‘pose) ofl the ﬁatg of th;s
Dieed, . R

Sections 103 {rﬁstﬁéﬁng the ﬁm df'ééie'j é;id 03 '{fésﬁ'-ig':sng she'ri'gﬁfz nf’i"e:gns@;idafiﬁn} of the

LPA shall not appiy to ihﬁ Secunty cunsnmmd b“y this Deed

Tha sfammry pﬂwers mf Ee;asmg wnfermd mn t‘tw Secumy Tmstw are extemﬁed S BS 10

Deed has become Enfameab‘la ts‘:r make any 1%&&5 of agreemem far le:asf:, accept: sunenders of

leases and/or gradt; Dptmns on such tertis as i or ha shall think ﬁt wthﬂut the need to cmmpiy

with iy restrictions imposed by sections 99 and 100 of the LPA.
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94  Fach Re:cawer and the: Secunty Trustﬁe 18 ﬂnmled to all the r"eghts POWers, pﬁwleges and
' iminities c::anfm‘ed by the LPA o mortgagees and receivers.

0. APPGINTMENT OF KE{ZEQVER AND AﬁMINISTRATOR
3 -Apgm:ztmem

10.1 - At any time after &:h& Sﬁcumy mmﬁmmd by *zhm Ee@d has i}fmme mfhmeabfe ihe Secumty
: 'I‘mstae may Withnuz pmr nmace m any Chafgm : : R

1B,M- appamt free from ﬂ'ﬁe restnﬁtmns ;mps}seé by smtmn iﬂ?(i} mf’ the LP’}%. sathar umiar'

- sealorin wnnng under its hand: any OHE OF fiore persons to bea Receiver of fhe: whméﬁ

B any part or parts of the Charged Prapmy in like manner in every respeez 8§’ if the

- Besurity Trustee had: become entitled under the LPA to exercise s:hs power of’ sale
contferred nndﬁr i’he L?A or '

1012 appoint one oF more pemcam tﬂ be an- admmlstramr of By ong hr mnr& gt the
o Chargots. o

Remaval

103 The Se{:umt‘y Trustee may by \amtmg under its i'mnd {m: hy an apphzatmn o ihe caus’a: whers
reqmred by an} - :

1021 renmove fmy Recezwar appmnted hy ity and

22 - appoint, whenevar i deemﬁ i axpedieﬁt, any g or friore: petsons o be & new
“Receiveri m the piace of or in addition to any Receiver,

. Sz‘aﬂ;ﬁar}f vaers* af Appﬁmmmm

103« The powers af appmmment of 4 Recﬁwer mnferrﬁd by this Dead s}"xai ba i ad:‘ilimm 0 aH
T - statigtory and other powers of sppmntmant of the Secunzy Trustee under the LPA {as. extended
by this Dszed) £ ﬁthﬂmsa and such powers ‘shiall be and remain exercissble from time tx} t:mﬁ

b the Seeunty Tmstee in respect of any part ot parts of the Charged Pmpmy :

'E‘aﬁaerw ﬂf Racemer

104 - Each- Rmewer shall ‘be deemed to be the agem »:}f the razlevant Chargar for a’i‘i purposas Each
o Chargor alone: shail be- respensxb&a far & Receiver’s ‘contracts, engagements acts, 1}1;1&35:0!5@55
. defaults and losses atid for liabilities incurred by him, except in any such case where the:rf: is.o

“has bﬂsﬁ fmud gmss nﬂghgeme ot w:lfui m;sc:s:mduct on the p&ﬂy c;f ﬂ‘mi Re«zmver '

10.5 . The 3gemay nf eaeh Recawer shai? continue untii the relavam Chargm goes mm hquidatmﬁ atid
“after that ﬁne E{etewer shall act as prmcx;}ai and shall not become: the agent of the Sesumty
- Trustee, - : : :

10:6 e there it more, %han one Recewer he?dmg office af thie sie. timé; Eiwh Recmwsr shat] {unless
the documient . arppmmmg hif stafes otherwise) be entitled to act (and to exercise all of the
. pOWErs conferred on a Recelver under this Deed) mémduaﬁy or together with-2ny other perscm

: -appgmted Gr substzmted as R&f:ewsr

. :Rmmwmfwn af Remwr

107 The Swamty Trustﬂe may ﬁx ihe ramtmeratmn mf any Rﬂcawar appamtﬁd hy it wﬁhs}ut‘ any
Fesiriction: :mpused by section iﬂ?(é} of the' LPA and the remuneration of the Receiver shall be

LK« B2O15S070



.- adebl secured by fhis Deed, whxch shall be due wnd payabis zmmedaamiy upon its being paid by

“the: 8ﬁcunty Trustes:
TR POWERS OF RECEIVER
' Qﬂw‘ﬂf - S . _ o
}_i:'.'l' o Baich Receiver hias, ané is entitled fs to exercise; all ef fhe mghts pOWeS. and discretions set out

below in this r;:lmzse ii m aﬁdztmn o thsse cmferre& by Taw,

11.2° 'Witheut ;:srejudma to. ihe generah%y af ﬁus ciause 11, em:h Rmewsr shall have- all i‘iws rrghtﬁ
o ;_pawefs “and chscretmm of an admfmstmiwe ‘réceiver ander sahedu‘ée i tothe insclvancy At
- 1?3& whazher hie faﬁs wmi}m ihe mmmry deﬁmnan mf Eil‘i aémmmtmtws receiver or m:nt

-Sﬁes:;f’ ¢ Pawmf o

1 33 L Fach Rgcawer shiall have the following powers {and every refereme in. this ciause I’ 1 3 o the
“Charged Pmperty shall be read asa reference to that part or- paﬁs of the Charged Property in
“respect of which that Rez:ewer WRS appm inted):

LA “power 16 pumhase of ﬂv::qmre fand’ ané pumhase acqu:re or grant any interest in or
- Tight over Iand 3% he thmks ﬁt :

11320 powerts raka lmmedzate passessmﬂ ﬂf get inand collect any. Qhargad Pﬂ;}pﬁﬂ}f,
143 powerto aan’y an-the business: nf any Chargmr as he thinks fit;
| '13:,3»4 pawer (but wﬁhnut any ﬂhhgatmn m ém se} oz oo

{ﬁ}' S m&ke and effec:t ,ali mpmrs al%emtmn&.ﬁ addatmns and insifances’ ami dcs aH
E other acts which any ‘Clargor might do in- the nrdmary conduct of its
: _busmﬁﬁss ] vwell fc;r tha pmzee::tmn ag: for the mpmw:ment of the Charged

Pmperty, o _ o .
{b} ~ commence or mmpiem any bu;ldmg gperauuns ok the Charged ngmy, o
o) '&ppéy fm‘ and maintain any planting permission, hmidmg re,guiatmﬁ
- _aqumvai or ariy other pﬁar:m;sswn consent or licence’ in respect af Thﬁ
Chargﬁ:ﬁ Pmpertyg and _
{d) - 'negmaate for mmpensatmn wﬁh arzy authcmty whls::h may mﬁenﬁ to acqmre

of bein the pfodess of acqumng all or any part of the Charged Preperty snd

make Objﬁttlﬂiﬂﬁ to any ordet for the. ‘acquisition of. all or any part of the
 Charged' Pmperty and represent any Ehargar at any enqmry to be held to
B mnszdrar sgh nbjﬁctmns of mhﬁrmzse relating to any such a;quxsitwri

R % each case aﬁ he &:hmks ﬁt, : g 5

1135 pii}wef o appmnt and dlschargﬁ: managers Gfﬁcersg agantsk adwsers, acwumémm

. serviuits,  workmen, mn@rac:mrsu 3uweyms am}ntem:s* lawyers and -others for the

purposes of this Deed upsm such terms as to remineration or otherwise as he thinks fit

- and power to discharge any such persaﬂs appamﬁ:ﬁd by any Chm-gar {and the vosts

' '3_-|mmrrﬁd by any Receiver fn carcying out such acts or ﬂmng such ﬁungs shiall be
rexmhursed m that Kecewer b}f the reisavant Chargar csn demand,), D '

1l “power 1o raise. a.nd bﬂrmw marx&y mther unaemred or {wﬁh the pnﬂr mnsem of the
' Security Tms!aﬁ) on the security of any Charged Property either in’ priority o the
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__secumty constituted by this Deed or mhemfwe and generally on: any terms and for

. whatever purpﬂsa he thmks f“ b

137

_fp«ower m sell, exahaﬁge ccnverﬁ mta mongy and reahsf.: any Chszrged Pmper‘ty by

o public auction or private sontreetdnd generally in any manner and on any terms as he
-~ thinks fit;

fu‘?_;_s'

1138

POWEr 1. sever and ﬁe?ii sepammiy ARy f xturss from ﬂze pmpmy ccmmmmg them
' wﬂhﬂut !:im mnsent Bf any Chargm - :

pawm to !et amy C’harged Fmpﬁrty fm’ any berm arzd at any rent {wzth or without'a

premwm) as he thinks fit and power to acaepi a surrender of any lease or tenaney of
e _&ﬂy Cﬁhag’gfzd Property on .any terms whmh ha thmks ﬁt {;nﬁlucﬁmg the pa}‘m&nt of

11310

B mﬁnrﬁy to ﬁ lszssaﬁ of tenamt fvii 8 suu’ea&der)

p{}wer tﬁ settla adgust mﬁ:r o Erbﬂratlﬂn, anmpmmme and arrange any claims,
. ACCOUINES, dfﬁpute%? questions and dernands W1th ot by any pefson wha 15 oF: clmms to
o bea sre{%zic&r of aﬂy Qha;gar or raiatmg Y any way to any Charg&d Pmperty,

1 i_'j3,-i:_1:'_ zpnwer to imn,gi pmaecute, enforce,. def&nd and abandan all sctions; suits and

pmeeecimg& in relation to.any. Charged Pmperty oF i rf:}atmra 1o any Chargﬂr whn;:h

1132

113.15

EERATE

iy segre m i'ﬂm {3 be expf:dmﬁt

powar 1o gwe valid reaeapxs fm‘ all maneys &nd exscute all assurances and ihmgs

_ L .whu;h may be proper or desirable for realising any Charged Property;
RUEREE
S ?rapﬂrty,
11304

' _ initiate or mntmu& any development of any Charged. Propérty and for these purposes

pﬂ’Wﬁ“i’ ta fﬂnn a su%&adlary of any Chargor and transfer to- that suhsxd:ary any Chmgeci

power o do al! ‘such acts as mﬂy seem . to him to ?;:se necessary or desxrahie in ﬂrder iy

to appoint. and ta enter into such contracks with sugh hmidmg “and engmemng

'mntrwcmrs or ather: cran’%raet@rs and ’g}mfessmnai a&vmers us ha may thmk it

power o f:ali any mmtmg of the members af dlr&ﬁ‘lﬂrs ef any Chargmr in i)‘{dﬂi‘ m
consider s;mh resmiutmns of mher business as he thmks fiz ;.

power to memse i reiatwn b &ﬁy Charg&d Propﬁﬁy all the powers: and rights which

- he wuuid ha capable of ‘exercising if he were the ‘absolute beneficial owtier of the

1R3.17

samme;.

power to s’ia aﬁ athér acts and fhangs whmh he may cans:dm“ dssardhlﬂ of nm&ssa;y fc;r

ma%zsmg any Chargad Property or mcidental or cenducwe o any of the nghts PowErs
¢ dassretmns conferred m‘l a Re:r:ewez“ undef orby wrm& of this Deed; ind

1L 18

power to exercise any of the: abcwe pOWers: it the mame nf oF oi. behalf of th& relevant
Chargor or i his own namie and, in each case, at the cost of that Chargor.

: Semmy Trustee’s Fawem‘

114 To the fullest éxtent penmts:isd by law; eny right, pm%r or discrétion canfaﬁed by t}ns Dieed

- {either expressty of impliedly) npoi 4 Riecaiver | iay alter the Security constifuted by ihiz Deed

has become. enforceable bé exercised by the Secuniy Trustee in relation fo any Charge&

' Property, irrespective of Whﬁther ar not it has taken pﬁssassmn of any’ Charged Ffi)?ﬁﬂ.‘y ami
“without first appointing a. Recm%r GE‘ mmifhstaradmg the appointment of & Receiver.
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121

12.2

124

13,

151

133

14,

§4:-.¥ .

DiSCRETIQhS AN‘D BELEGATI@N

Discretion.

-_Any hbgrty or pnwaz whm%z may he axemxsed of any determination whmh may be: mad& under
“this Deed ‘by the Security Trustes ur any Rﬁcawz;'r may; except 1n any instance whers any such

Person is @xpre;«:ﬁly required by the terma of this- Deed to-act reasc:-nably, e ammzsﬂi of madein:

“its absolute and unfettemd dmcre:tmn wﬂhmﬁl any ﬂhhgaimﬂ to ng& reascms -

ﬂdegﬂ:mn o

. Each-'af the Securify Trustes and any Receiver may defegate (either generally or specifically) by

power of attorney or- in-any other manner to any Person any right, power, auihority or disoretion

: ~conferred on it by thm Deed {mc:’ludmg the puwer of attorney provided for in elause 13 {Pawer
. af A:mrney}) '

123

Any such. dﬁiegammﬁ may he made upfm ‘such terms agid mm:htmns (mciudmg ihf: yawar to sub«

- delegate) as the Semr:ty Tmste& or aray Raecmver (as the case may bﬁ} shall thmk ﬁ

) Neithier the Seéumy Tms‘tee nor’ any Reaewe:r shail be in any way 11&1}?& ar res.pmnmbie 1 4y

Chargor for any 1oss or Eiahlhty amsmg from any act, defailt, omission or misconduct on the.

o part oF any: ﬁe!egaw ‘except.in any siich case where there is or hig been fraud Sross’ neglz gemcf:
Or W:Ifu? mmmﬂduct on the party of that I)a!egate '

- POWER OF ﬂmm&f
'Appgm fmem zmd Pawgﬂz

. Each. Chargar by way. nf 5ecumy, memcably appumts the S&cumy Trustee, every R&cﬁwgr
and every BEIEgate Eweméiy and- independently to be its aitarﬁey and in its name, on its Behalf

and a8 its act and deed to' execute, deliver and perfect all documents and do all things whfch the
fﬂiev‘anf atmme}i may fﬁasmabiy cons:der tﬁ be mqmred o deswabie fbr

| &3..1.,} : ~canymg Dl.!t any f;@hhgahﬁm 1mpased @n any Chargur by this De&d andfm* :

1312 _- Qnahimg thf: &fmumy Trusteﬂ o1 any Recewer or Delegate tu exercssa, ar deiﬁg&te the
: '.'lnm by of purs&am m E"ms Qeed i E:ay law (mmluémg the exetcise af Ry nghi uf &0
e ahsnlme Eeg&% or. bm&ﬁmaﬁ owneér of the Charged Praperty),

.pmwdad that 1o such Pmun miay so act as an attomey of any Chargar unless an Event ﬁf"

Befault has uccurmd ami is cuuhnmzﬁg

Rﬁ&f{:ﬂfmrs

“Fach Chargat shail ranfy &nd confirm whatever gy attorngy ﬁnas o purpuﬂs ta dn ;’mrsuﬁnt s

its- apgmimment under élause 13, I (ﬂppamtmem and Pc%wer«r}, except in any sich ease “where

“there is or has bﬂen fraud gmss neghgﬁnee ot wﬂfu& masmnﬁuct ity the paﬁy of that attﬂms‘:}f
PRQTE{?}‘I{Z&N QF PURCHAS}E&S
' szs:éeratmn

The: mﬂmpi of the Smumy Tmsree or any R&aewer or Delega&e ghall be a mmiuswe dlsaharg&

to a purchaser and, in making any sale or other disposal of any” ‘of the Charged Pmpeﬁy
(mcludmg A dmpasat by & Receiveror Halegate 0 any- subsidiary of any {Zhargm*) oF in making

_any acquisition in the exefcise. of their respective powers, the Security Tristee, evéry Receiver

U< 620195070



15,

15.1

1*5;;4

Hnd every: ﬁﬁiﬁg&tﬁ iy do so f’c}r such consideration, in su{:h manier and on stch tetms a5 it or

he thanks fit.

- Pmremwz af TlnrdPames

_N@ Pﬁ:men {inci udmg & pumhassr) daaimg with the Semﬁty Trusm&i mxy Rﬂaewef or any
Dilepate shall be bmzmi to enguire;

42y whe%her the SEEHFEE] Llablhtws hava heenme payablc

1422 “whethet any pawer whwh fha Smun%y Tristee or any Resewez or Saisgate 15
: "purportmg i f:mrcme has ansen ur be:cume ﬁxﬁrmsable, :

14.2.3 . whether any mﬂney ramams dur:: umier fhﬂ Fmaﬁce [}agume;msg or

1424 how any money. pwﬁ to the Seeumy Trustee.or to any Hecewﬁ:r or Beiagate is to be.

" applied,

or sha!§ be wnnemx&d Wit any pmpnety, regmanty f)r purpcrse ot the' pirt @f“ the Sﬁcunty
Trustee or any. Receiver or Delegate in such dz&almgs orin the exerciss of any guch power,

| '-Arismmrmw OF PROCEEDS
Order af ;éppima;mn

Al moneys rﬁcelvac% or recovered hy the Sacurzty Tmsteﬁs any Rgcewzr or any E}elegata

pursuant to this Deed, after the Security uwstamwd by this Deed has become enfnmeab’ie shall

~{subject to. the gﬁaims of any person havmg prior rights therete and by way of varistion of the
- provisions of the LPA) be app‘ﬁed ini the following oider {but Wiihi‘.‘im pregudzce to the nghﬁ m{'
" the Sﬂaumy Trustea o racf,a ver. any sh@rtfaﬂ from’ any Chaxgm:} -

15 1 1 iner tawards paymem of” alf COStE, Insses habﬂmeﬁ and expﬁnaes of and mmd&ntal ze

the Bppmﬂﬁnf:ﬁt of any Recgiver or Deiaga’te and the exercise of any of his rights and
- powers, mnlnﬁmg 'ms remuneratmm and ail e:mtgmngs pmd by him;

B 15.1 2 in or towards payment af all athﬁr Expens&g, o

1513 imor inwards paymem of all mher S&cumﬂ Lmabilmes or sm:h pari of !hﬁm ag.is thﬁn,

due and payabie t6 the Finance Parties in acoérdance with the order of application set
ot in mctmn 6. 54 (&ppz‘mfmm of Pma:md@ of thr»:: Secumy Agmamem; ﬁmi

151 4 in paymem m‘:“ the sﬂrp‘ius {1f any} o an}f Chargor or-other @ewcm @n&:ﬂad tn it _
- 'CEEH.SS& 151 ({}rdef af App{imnan} wzii m&:m&e &ny apg:mpﬂamﬂn mad& by any ﬂhargnr
© o New Acc&tmfs

I Ehf: Sez:unty Tmstee {aczmg m its capﬁmty as trustee fer the Fmanca ‘Pamr:s or mﬁemsa) or

-amy ethw Fmam;e Par{y a@t aﬁy tama Teceives, or is daemed m have recawed mtme uf anjf

anﬁfﬂr any ﬂﬁ‘aer m&f:vant anam:a ?arty may: mpm a mw accaunt thh or m z‘ﬁs]:sect 0f‘ any

' _Chargﬁr

It the: S@cumty Tmstee am:’i!mr any @ther Fm&ncﬁ Pmy daes m:at i}pen @ mw ac?cmm zt shaﬁ}.
“nevertheless. ha tteated g8 1171t had dmw so at the time when it: reﬂewed ﬁr Way deemed to have

received, such hotice. As from that tifns all payments mede by of ont bﬁhaﬁ‘ of any Chargor to.

- ihe Secumy Trugtee. {whethar indts capmﬁy as trusiee for- the Finance Partiss bt athemtsa}

and/or any other Finance Party shall be. credited of be treated 45 i-umng beeit credited to the new

LI - 620193070



15.5

i6.

17.

18.

1.1

aecount. of, ar in respect of, that Chargor and ot a5 hamng been applied in reduction of the
Secured Laabﬂmes :

L‘t;mz'ncy »Cms wmxm

For- the purpr:‘:se of or pfgm‘img i’he dsscharge of any of thc Smumd Lmbﬂmes the Eeeuﬂbj
Tmstse an.d each other Fmanae Party ma}r (u:e 11'5 absa!utse dxscretmn} c:x:mvert any mmeys
sub}sct b apphs::mon by it'or any Recewex o Da{agate purwam o tﬁas Deed “fmm one currenc}r
16 another and any such conversion shall be made at the: Secumy Trus&ee s (or that Finance
Party’ &) spot. rate of exchange for the fime bemg for obtaining such other curmency with' the first
'cumzncy and the Secured Liabilities shall bs. dlscharged only to the extent of the net prwe&ds of
such conversion realised by the Security Trustee or that Finarce Party. Nothing in this Deed
shall 'requim‘ the Security Trusiee to makﬁ; or shall impose any duty of care ‘on the Security
Tmst&e or any ofher Fmamz&: Party m respect 0f any-guch ¢ cﬁmzm:y conversion..

-Nﬁ LIAEELXTY .&S MDRTGAGEE iN ?QSSESSIGN

'Ne:ther &:Exe Seauniy Trustee nor any Rece;wer or ﬂe’%eg,ate s%mﬂ in any circuinstances (Elﬂ’i&l‘ by
_reasars of am‘enng mm of taking passessmm af BTy Charged Property or for any othier Teason and

whether a3 mﬁﬂzgage& i possession or on any ather bas:s} b liablé fo account to"any Charger
for anything, except actual receipts, or ba liable to- ‘any Chargor for any costs; charges, Eagse*s,
Iiahﬂzttﬁs or ﬁxpensss arising from. th& realmatmn ‘of any Charged Property or from any act,
ﬁefauﬁ or omission of Ehe Security Tmstee, any Recmver, any. Dek:gata Qr any of their
respective ﬂfﬁcers agents or vampiaye;es m rsiatmn to the Charg,ed Praperty or from any

‘exercise or purpmwcﬁ EXErcise or non-exercise by the Seaumy Trustee or any’ Rﬁﬂﬁlva‘r ar

Deiegate of any pmw&r authﬁﬁty or discretion pmméeﬁ by or pﬁrsuant to this Deed or by law or
for any other lToss ‘of any nature whatsoever in connection’ With the. Gharg&d Pmpeﬁy or the

:Fmama Dscuments

5 ET« @FF

Wimﬂut ]1m1tmg any ()ﬂ'lﬁr rights conferred .on the Sﬁcumy Trustee and/or any other Finance
Party by law o by any other agres:ments entared into with: any {l‘hargcsr, the Security Trustes
and each other Finance Par‘ay may: {but shall-fot be nbizgeﬁ to) set off any matired. Ghligation
due fromiany Chargor under this Deed (ta the extent heﬁeﬁmally wned by the Secunty Trustes
or, 85 the case may be, that Fmanae Paﬁy} agamsi: any nbhgatmn {whether miatured or nﬁt}
pwed by the Smuniy Tm&tea or, as the case may be ‘that Finanee Party to that Chargor,

regardiess of the place of payment booling braneli or curremy of either thgamm If the
'_abhgstmns ars in different currancies, the Security Trustes or; as the case ‘may b, that Finarice

Party may convert either obligation in sccordance with clause 155, 1 the ﬁ}bhgﬂhm} owed by
the Security Tmstﬁe ana:}fnr .any other Finance ‘Party - is uﬁhqmdated or -unascertained, the

.Sexmmy Trustee or, a5 the case may be, that Finance Party may set off inan amaum ﬂsﬁmaied
by it, acting reasonably and in good faith, to be the amount af that m%hgatwn

;EFFECTIVENESS E)F SEC‘HRIT&’

Eﬂnnnmng Ses::uﬂ!y

The: S&cumy cansntutﬁ:d E:»y this Deed s’haii remain i fuié force and effect 'as o cantmumg

Security for the Secured Liabilities, unless and until discharged by the Security Trustee, and
‘will eitend fo the ultimate balance of all the Secured Liabilities, regardiess of any intermediate
‘paymient or discharge in whale or in pait.
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182

1 84 )

19,

1.1

193

193 .
o Taxes. payable in re.spe:ca of this Deed shall be pald by’ the felevant Chargor, mge{her with, o the

20.

200 -

_ _The Sesurzty s:onshmteci by this Deed Bﬂd al] nghfs pﬂwm’ﬁ and remedies of the Secuﬂf}r
Trustee provided by or pumuam to this Deed or by law shall. be curmulative and in addition to,

and independefit of, any ‘other gusrantee or Seeurity now of subsequently held by the Secuﬁry_
Trugtee or any other Finance: Party for the Secured: Liabilities: or any other obligations or any
rights, powers dnd remedies provided by law. No pnﬂr Security held by the Security Trusiee

o -{whe&hm it it¥ capacity as trusiee or otherwise) or ay of the other. Finaice Parties over the
~whole or any part of the Charged Property shall be superseded by, or supersﬁde or mérg,e m!m
the Secunty t:unsnmted by this. ﬁced :

_' ﬂémmztmrwnf

183

1t any dxscharge mlease w' mmngement {whethe:r in respeai of the ﬁbiigatmm csf any. i‘:hargnr or

- any Security for those csbhgazmus or otherwise) Ts made: by the: Security Trustee or any ether'
-Finance ?arty in whole o’ in part -on the faith of any payment, Security or {}thﬁr dlspﬁsﬂmn
‘which i 18 avmded or mmist be ‘restored in: msa}lvenﬂy, Ezqmdatmn adrinistrationt or otherwise;
“without hmltatmm then the lability of sach Chargor under the Security constituted by this Deed
Wil cant:m:ze af %e femstated a5 xf the d;sah&rga, release &y arrangeme:nt had nm mcurmd '

“The Seaunty Tmst:ee fmy Qﬁﬂ@éﬁf} or mmpmmzse any clazm that Ay paymam or any dnscharge

is fiabie o avmdam:ﬁ arrestoration,

'm&mm‘m
' Mmmr ﬂf Paymmts '

- Each Chargr}r shal make all paymenis requiwd obe maée by it undar this Dea@ available to the
K 'Eecumy Trustee {unless a contrary indication. appears in this Deed) for value on the dus date at
-the: nme and in SUGh funds spacaf ed by tha Secumy Trustee a8 bemg c&swmary at the Em;e: for

..made i thee currency in which the relevam mdeb%edness is denﬂmmateé ot :f d1fferf:nt is
- expressed to be payable and to sish aecount in the principal finaricial cénire of the caunﬁ:ry v:}f
‘that e:un-enay wrth such hank as t?ze Security Trustee specifies.

No Se#»@ff oF fﬁuﬂt&rz‘imm by C}zargar

All paymams to be mad& by any Chargor iinder this D&ed shall be ca'ic’uiatad arzd be made
' wnhout {ancﬁ free ami elearof any deduction for) se%»afi? or counterclaim.

. Tux Gmss—!fp

To the extent reqmred by Sesmn 2 ‘iﬁ uf Ehe Amendad ami R.estated C‘;redlr Agmemeﬁt, aity

extent required h}r Sscmmn 2.16 of ﬂxe Amended and- Resiatéd Credit Agreemeni interest and

pmaﬁtxe& it any

' :EZ’{PENSES ANI? INBEMNE%ES

-Semmns 160. i)?:(a} {exc uding paragraphs {1) aﬂd {n‘} thewt;f} {‘b} {ﬁ%miudmg paragrapha (11} 1G]

{iv) thereof)) and (&) {Exgeﬁses, Iﬂdemmm ﬁfzmage_ Waivery: Qf‘ the MEndad_ and _Restatﬁ:t;i_
: Credit’ﬁg‘mémem sﬁaii Eé: :incmfpﬁfa'tedm:irﬁxis'r?zitlfxﬁdz's imd u;his '[’.!e'ed asif éét w’t iﬂ'ﬁﬁl“iﬁ

“h&reby“ m be read and mnstrued B refermr:es o th:s Deed refercm:es io “the Admmlstraiwe

'Agent" e Tssuing Lender®, “any Lender” to be read and construed as rei"erences 1o the

UK. -620195070



202

20.3

04

232

4,

Security Trustee and /ot any Recmver and ./ or any E)elegate and referenneﬁ to-dny "‘Lsans or

- “Leﬁers of CE’E‘dli" m b d:srﬁgardad

Each tharger shati pmmpt]y ot d&mané psy o t§1£: Secmnty Tmstm and each Rﬂcewer ‘or
Delegate the améunt of all costs and exyenses {mciudmg k:ga% fﬁas} reasonably incurred by any

of theim: in connéction with the ﬂegm;aﬁmm ;:ns*apamitmn3 printing, execution and perfection of

 this Deed and any other dﬁcumants referred 1o in this Deed aud in ‘responding o, évaluating,
- negotiating or camplymg ‘with any. reqnest for an amen&ment Wwaiver or congeit macle by thai
' -Chargm in raiatmn tor this Bead '

~ Each Ehargﬁr shal i ﬂmwﬁhstaﬁdmg the release of dﬂc‘ha:‘gé of all or any part of ﬂ‘iﬁ Seﬂmty

. ponstihned by this Deed, pmmpﬂy tridemuify the Security Tiusteé and every Receiver and
) Illelfzgam against any cost, loss, lability or damage incurred by any of them asa- result of any

- default or dﬁi&}f by any Chargor i inthe perfnmame of any of the uhlxgatmns expresse& to be

assumﬂd ‘by it m th:s Deed:

Anv cost or expense refﬂrrﬁd m in ‘this ei&usa EG is exclusive ef any VAT thiat might be
chargeable i in connection with tht cost or ﬁxper:se If any VAT is so chargeable; it shall be pmd

by the ralevant Chargar at. thﬁ same t&me e 1f pays the relevant costor expense.

EERTEFICATES ANB E}ETERMENA.TEHNS

3 Any eemﬁcate O detsmmaﬁmn by the Secun%y Trusmﬁ uf a I‘ﬁ’tﬂ or amount undar this Deed.is,

1 the: absaace af mamfest ermr, ﬁgncinswa ewdence Gf ﬁafx matiers o whitch 1 relaies,

-P’AR’I’IAL mmmmn' '

- HMatany hme any pmmsmn of thls Dieed is of hecﬁmes llegal, mval'.td or unsnfomaabie: i any

respect under any law of any__ Jurigdiction, neither the legality, validity or snfarcaabsisty of the

. remaining provisions of this Deed nor the legality, validity or enforceability of such provision

unider the law of any other jurisdiction will in any way be affected _’ur_iﬁipaired_- and, it any part

~ of the Security constifuted, or intended to be constituted, by this Deed is invalid, unienforceable
Looar ineffective for any reasnn that sha%% fiot affect or impair any other part nf that Semmy
| RE”%EE!HE‘S AN’;B ’W&iVERS | | |

"~ Na f&ﬂ’m‘ﬁ Ei} Exerc‘ése o any ﬁelay in exarc::smg, on-the pan, of the Secam%y Tmstee any rxght
remedy o power under. this Deed shall operate as 4 Wwaiver, nor shall any single ‘or partial
exercise of any night, remedy or-power prevent any further or other exercise or the exercise of

any other right, remedy or power, The rights, remedies and powers provided in ti'ﬂs ﬂead dre

; cumuiatwe anﬁ I‘iﬂt axsluswe of any rlghts remedles DE‘ pﬂwers prnwdﬁd by 1aw

.:Any amrsmflmam Wawef DI‘ ‘consent by the. Securﬂy Tmstee under thss Dee& mitist be in Wntmg
- gid may be given subjem to any conditions thought it %Jy the Security Trustee. Any waiver or
' ponsent shall be effective only in the instance &ﬂd for-the purpose for which-it is.given. .

:'N{}'}‘ICES |
o Cimmmmmfwm* in wrztmg

241 Any ccmmumcaﬁﬂn 10 be mada wunder or in sﬂnmch{m with this ﬁegd shall be mada m wntmg

and, unless chemsa slated; may be made by fax or leler,
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Addresses

242 _'The address and. fax numb&r (and the égpmmant or Qfﬁcer i any, for whose attennan fhﬁ
communication is o, ém made) of each Chargor and thie Sewirity Trustee for any communication
~ or docusiient 1o be made of delwemd under-or in ‘contiection With this Deed is that identified

withid its nama befﬁw

- Sunwin ﬂerwees Graup (2010) Limited

Address:

Fax Numbar:
For the Attention of
Cardpuint Limited

.Adﬂ.ressﬁ'-'_ =

.Fax Nﬂmhef'-
Fm’ i}w Aitentmn ofi -
Cardtmmes Hnldmgs Lmntm!

Address:

Fax Mumber:
For the ﬁfﬁeﬁtéﬁﬁicﬁ
Cardtronics PLC

:ﬁédress

UK - 620193070

Building4 .

Figst Floor, Trident Housé
Mosquito Way
Hatfield, Heitfordshire -
United mg&om -
ALID ?UL '

Mﬂi {1‘}} 1?{)‘3 6328@1

Mwhae .Pmder' o

Building4 -

First Floor, Trident House
Mosquite Way

Hatficld, Hertfordshire.
United Kiingdnm

-Ama UL
-+44 (m ‘E?Q’? 532391

Jana Hlle: :

-Euﬁi&iﬂg 4.

_Mﬂsqutm Way

Hathield, Hﬁftfm‘dsmm .

':Umtad Kingdorm
AU{} guL

+44 (0) 1707 632801
:B'faﬁz Conrad



Fax Mumbet:
For the Attention of

Cardirenies UK Limited

Address:

Faxmamher

For the Attention of

CATM Australasia Holdings Limited

Address: ._

Fax- Numbﬂrf g

Fﬂr the Attenhcn Qf

Buillding 4 .

First Flot, Trident House
Mosquito Way

Hatfield, Hertfordshire
United i{mgdam

ALIO QUL

44 (i}) wﬁ? ﬁazsm

.Gary ?errera

Building 4

First Floor, Tridént House
" Mosquito Way - :
- Hatfield, Herttordshire
~ United Kingdoti

CALIOSUL '

44 (0) 1707 632601

- JanaHile

GA"E‘M Ez;repe Hn!dmgs lelmd

Address:

UK.« 620195070

' Building4

First Floor. Trident House

Mosquito Way -
- Hatfield, Hertfordshire
o 'Unﬁéﬁ Kingdom

ALIGOUL -

: +44 E(}} 1?&? 6328{)1
.Brad Congid :

First Floor; Trident House
‘Mosquito Way

Hatfield, Hertfordshire
United Kingdomi

ALTOOUL.



24.3

Fax Number: - 44.(0) 1707 632801

For the Attention of Janatiiie
EA’I‘M North America Holdings
Limzted T
.AﬁdmsS:' e
Building 4 |
Fifst Floor, Trident House
Mosquito Way
Hatfield, Hertfordshire . -
Uﬁite’tﬁ'iﬁngdﬁm >
ALI Q QUL
_E‘&xz--}?&umbér;’ - -HM ({3} 1?(}? ﬁEEBm
For thie Attenition of Brad ﬁe‘nrad
LB MORGAN EUROPE LIMITED -
Address; 25 Eﬂnk Streesi
: ' Canagy_%arf :
 London E14 57P
United Kingdom
Fax Number: 0203493 1365
For thie Aiténtion of: Altan Kayaaip,

of any substitute address, fax fumber or dﬁpaﬂmem of officer as any Chargor may notify to the
S&wm}f Tmstee {er the Secuﬂ@y Tmstee may nattfy 0 tha Ch&rgﬂrg zf ) f:hangg is made by ﬂ‘lﬁ

ﬂff;vszry

ffmy cﬂmmumcmmn @y dacument maéﬁ or dehverad by ane. parsnn 1o anmher under pr in
connection with this. B&e& will mly b effectws

2431 if by way uf fax when recewed n Eagtb}e f‘amx, or

2432 ifby way Gf letter whﬁn 1t T been left at the relevant address or ﬁvﬂ busmass davs

' aﬁ&:r being éeposxted in the post posta ge ;;mgraaé inan ﬁnvelape addressed to it at that
address ' : :

and 1§' & partwular {iepmmmt or nfﬁser 15 spemﬁ::ﬁ szz p&rt nf its. a:idress; details prwsded under

UK.« 620195070



244

245

24.6

35

36,

6.1

28,

Any communication or docutient to be made or delivered to the Security Trustee will be
“effective mﬂy when actualiy received h}; it ans:l then anly if it is e:xpmssly tnarked for the
. attention -::ef the dapartment or officer identifi ed With the Security Trustee’s name in. aﬁatiss 14 2.

(Addr 3.9.5&5‘} (ur any wbsumfa dc:paﬁmeni or- r,;ff‘ cer as it 5hall spemfy fcrr thls pur;m&e)

B fzgfwfl Languaga

Any notice-or- cmmnﬁmaatmn gwen or made uné&r of in conngcion with this Deed must bein

' Enghsh
 All-other datumﬂms prawdad under-.or in connection with thils Deed rtist bf:

2481 i Enghsﬁ or

2462 if not in-English, and- if so required by thigs Eecurity ngt&e acc{}mpamed by 2
ﬁ;amf’ ed Erglish tmnsiatmn and, in this ‘case, the Enghsh translation mlE prevail
o uniess the docum&nt isa wnstsmnunai statumry ar mher ﬁfﬁmal &Gaument

CGQNTERPARTS

" 'This Deed ma}? he execﬂted in aﬁy number of mumemaris am:! by each pariy on separ‘ate
caunserparis Ear:h counterpart is an original, but all counterparts shall together constitute one

aridd the same insitument. Delivery of a counterpart of this Deed by e-mail attachment or
telecapy shai! hﬁ sm effective made of delwery '

ASSK&?«EWENT

-~ Subject to the' pmwsmns of the Amendeﬁ amd Re:stated Credit Agﬁe&meﬁm the Swun&y ?mswe
may assi gn, charge or tansfer all of aty of its rights under this Deed without the donsent of any

* Chargor. Subject to the. pruwstons of the. Amended and Restated Credit Agreement; the Security
“Trustee fiay dmclase any information about any’ Chargor and this Deed as thﬂ Sscunty Tmsieﬂ

* ghall consider appmpnata fo-any ‘actval or proposed direct or indirect successor or to any person
o whum mfmmatmn is reqmred to he dmcias:ﬁd by any apphcable 1aw or r&gulatwn

: RELEA&ES

. 'U;}ml the expiry of the: Laah:isﬁy Pena& (bui not mtherwase} anci suhj&gt to clauses iB 3 zmd 13 4

{Remvmwmeﬂf) thie Semmty Trustee shall, at'the request and cost of the relevant C‘h&rger take

. whatéver action is necessary to. relense the Ch&rgﬁd Fmpari:y of that E}hargur fmm the smuniy

tonstitited hy :}us Beed

- GGWRN ING L&W

This ﬂeeﬂ :-mci Ay mon-contractial ﬁbi;gatmﬂs ansing out of or in connection with ;! dre

* goverded by English Taw,
. "ENTFK}ECEMENT
'Junsziwﬂmi

 Each @nm‘ts of Engimxd have exclusive Juﬁsdmimn for satﬂx:: any dmpt:te Arising mﬂ of orin
- gonnection with this Deed (including a dispute regarding the existence; vai]dlty or termination

of this Deed or any fion-contractual abligation | msxng aut :}f or'in ::grmeatmn Wﬂh thzs I}a&d) (a
_ “ﬂsspute“} - :

UK - 620193070



2972 }Each Qhargar agrees that the courts of England are the most appmpﬂate and convenient courts
to setile Disputes and as:s:csrdmgly it will mot argue to the contrary of mke proceedings. reiatmg
toa Bispme in any mher courts, : .

293 . Clauses 29.1 (‘fw:sdmmzz} and Eg 2 §Jamszz’:cnm} abﬂve are for the b&ﬁeﬁi of the Sef:sﬁmy
. Trstee oniy As a result, the Secumy Trogtee shall not ‘be prevented from taking pmﬂeedmgs
- reldting to-a B!Spﬁt& inany othet courts with gunsdmhm To the extent allowed by law th&

g -Secumy ’E‘mstee: may take conctirrent pmw&dmgs i any number of luns&mmm

294 - Wafhwt pseju&me o g!auses 29 1 (ﬁ;md:cfwﬁ) and 29, 2 (Jarm{ma‘mn}, ench Chargar ﬁmhar
- bgrees thit. pmceedmgs reiatmg to-a Dispure may be hmugﬁa i thie c{:zurts smmg in New York
City am‘i 1rremcabiy submiits fo tle juﬂsdzctmn of sueh courts.

II% WXTNESS ﬂf which this De&d has bﬁan eritered into asa deesd and is mtended o be ami ig deiwereﬁ
on the dav and vear fisst before written.

VR~ 620193070



 SCHEDULE 1
'THE CHARGORS

Sunwin Services Gmup (Zﬂii}}
'leltet,i -

D7935529

; 'Bi;i.lc.i:ing 4 First ¥ 1(}"0;‘ Trident Place, Mosquito
Way, Hatfield, Hertfordshire; ALIGOUL.

Cardpoint Limited

04098226

| Building 4, Ist Floor Trident Place, Mosquito
o WayF Hgtﬁeld HE’:Hﬁirdshtm ALE{E QL'{L

Cardtronics Holdings Limited

10187501

.Bmidmg 4 First Floor Trident Place, Masqmw'

Way?_Hatf' {Eid_ Hertfordshire, ALIOSUL.

Cardironics PLC

10057418

Building 4 First Floor Trident Place, Mosguito
'way,.:e;n'aa;ﬁei‘a-,_Hertfgrdshire, ALOSUL

Lardtronies UK Limited

103610221

: 'Buﬁdmg 4 Fsrst Fii}(}r Trident Place; Mcsqu;m
'Way‘ Hatﬁad Hmfwdshm ALIQ QI}L o

CATM - Austraasia  Holdings

Limited

0423371

: 'Bui’ldmg 4 Farst F Emr Tnﬁent?lﬁce M’qumm

CATM Europe Holdings Limited

10290354

© | Building 4 First Floot Trident Place, Mosquito
S Wé}f.;-_Hﬁﬁﬁﬁiﬂ;‘-H’ﬁﬁfﬁrﬁiﬁhﬁ‘_ﬁﬁ ALIOSUL -

CATM Nnr%h America Hnlﬂmgs
;Lxmxfaﬂ :

-1@4137;E"

' ; Bmidmg 4 First Floor T ndﬁm Piaae Ma&qu;m
: Wayi Hatfield, Heﬂf@rdshtre ﬁLH} auLs _
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SCHEDULE 2
INTELLECTUAL P’Ri)zi%m{w

 Trademarks

Sunwin Services Group (2010) Limited

Trade Names 858G

858G 201 0

Sunwin

Sunwm Sm‘vmes :
Sunww Services {}mup

Cadtrﬂmsﬁ-ewma Solutions
Logos ‘

Excallencs cormes 55 standan

: Burate Bucian S
Sunwin Excellence comes as Standﬂrd
SSG Excellénce comes as Standard -

Registered.
‘Trademarks

KOOI I6EsT LI I fag b Ropisirsd 010X 00 04 05 18

0708 9T 1T 2
BRI Rl BN
e
KIETR AR TR T ) A

I3

{urnasnzsiness [5G Swmsin | B2032000 Regisercd | 173945 Bagt
' $'§ﬁgi£ea__ B HE . SR .

Lemonggs -

Eardtmnu:s UK an;ted

Trade Names . . |'Bank Machlm (no Eanger in. use)
' L5 Cardironics

Cardtranics UK

Cashzone:

Oinnicash

LI 620895070



Le gés

Registered:
Tradematks

where o nged us

W banbmicking Thone § 2

i1 Regheied

[ bunkmahine Thore

whire o vieed b

HEA M

Reglvend -

A3R

Bgnkmachine - fhore sheve

i nied s

USOR0TI.

Hepiztpad

BiErs vl )

T T J—

bankmssching o where

ot fised -

BEPIIID

Regiserer

36373942

UKO00I6558T

btk i Phr where

el dy

TR

- Registioneg

38373947

Ermagline

vt et 583

ankmachine There where | 080313

o e 1

Rg?gnﬁmfmf

4637 34|

S LY .
g uf“ iap itk B
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SCHEDULE 3
SECURITIES
:E"art |
Khavés

Sunwin Services Group (2010} Limited | Grcon Team Services Limited (100%)

Cardpoint Limited

| Cardtronies UK. Limited (100%)

Ormnicash mgea é{a,t)-o.%-} o

Cardtroniés Holdings Limited

CATM Huiémg& LLC f?ﬂﬂ%}
CATM Lumm%murg [SA R L (1{}6 ﬂ)

Cardtronics PLC

. Gardironics Holdings Limited (100%)

Cardtronies UK Limited

| New Wave ATM Lnsmﬂatmns Lummd { iﬁﬁ%}
. .Eardpmm Gmbﬂ {lﬂﬂ%)

CATM Australasia Holdings Limited

Nmﬁe at th@ datex of thzs ﬁeﬁci b

CATM Europe Holdings Limited

_ Cardtronics reland Limited (100%)

| ﬂﬁrchmmﬁg Piﬂska sp zo.0 (lﬁﬂ%}
_E:ardtmmas Semaes Lxmxted {1&3{} Y
:'Ga@’dtmm% Spam Sc}cxzdad Limitada {1‘1}{3%}

| (00%) o |
. ": DifectCash Managment UK Led, (EOD%}

Sunwm “Semses qup {;‘iﬁfﬂ) L;mﬁed

CATM - North America Holdings

Limited

Ea:dtmnizcs--ﬂaﬁad&.H‘z:a;ldiﬂgg Ine: g:m@%}

LK - 520425070



. g{:HEDULE 4 TR R P P PR
FORM OF NOTICE, OF ﬂHARGE SPE‘CIFiEB CONTRACTS

P‘ar’t i
Fm‘m nf Nﬂtxm

To:  [Name of relevant o um‘grpﬂrfy io Spﬂczf e Canérar:;} R
&ddress i S B R "{Dﬁte}
ﬁsar S1rs B ' | S | ' .

5. P Margan Eumpe Limuted {th?: “Security ’I’rustee”} and {name of relevani Chafggr} {the “‘ﬁampany“)
hereby give notice that by & charge contained in.a debenture dated [+] 2018 and made between the
Cﬂmp&ﬂy ard the Semrity Z‘mﬁf;ee (the Dg%mnmre*"} the i:nmpany chargeé 0 the Senunw Trt&stee by

agreemﬁm
[z{eumr; be: ﬂgr eﬁmem}

(the “Agreemmf’”) mciu&mgh hut not. i;m:ted ter, the: f‘ighi to demmd and receive all moﬁeys whatsﬁever
payable to or for the benefit of the Company under or arising from the Agreemant, all retiedies provided
for in the Apreement or ‘available at law or in equity in relation to the Agreement, the right to compel
performance of the Agraement and all other rights, interests and benefits whatsoever accruing m or for, ﬁm
berz&ﬁt ﬁf the Cumpaﬂy ansmg fmm the Agreemeﬂt

All mgﬂeys payabie by you to the’ fl‘ﬂmpany putsuant ti} the: Agreemint shai ba pazd m the Elsmpany 8
account {account number {insert aocount numberi, sort code Emseaf sort codel and account reference
“linsert account mﬂm}‘“‘)[ with the Stﬁunty Trustee} uiless and until vou re¢eive notice from: the
Sﬂcumty Trustee. 1:0 the:- c:cintmryg in whmh event you shﬂuid make Bll futum payments as. s:‘ixrf:ciﬁd ‘E}y ihe:
'Sacunty Tmstee - S : : e

Nn%wﬂhsfandmg tha charge refmed ta- ahnve or the makmg Gf any’ paymem by you ta éhe Secunty
Trustee pursuant to: it, the Company shall remain liable under the Agreemem: to perform all the
Gbi;gatmﬂa assuried by it under the: Agreement and- ne;&h&r the Security Trustee not any receiver nor any
'deiegate appotited h}r the Security Trusiee of &ny such receiver shall be at any time under any e:}bhgatmn
or Hability o’ you undet’ or gL g resyect of the Agre&:mant The Company shall slso remain entitled o
exercise. all its ngh?sg powers and’ émcmtmng under the sﬁ&gm@mmt and you. ‘should continue 1o, give
_Il{}tlﬁi‘.s und;:':r the ﬁgteemem to the Cﬂmpany in each ease uriless Eﬂﬂ until “you receive. nmwa from the
Secunty Trilstes: to°the confrary when' all stich nghts, powers and dsscratmns shall be exem&ah!& b}r, and
_natms sha,ﬂ be gweu ta, rha Seaurzty Tmstee of awit dlrecss ' '

The Cﬁmpany c{mﬁrma ihai

oy i tha svent ﬁf" sr;y mnﬁwt between mmmumcatmns r&sewed ﬁ-{rm 1£ and from. the Secumy
o 'Tmstee, the commurication from thﬂ Seummty Tmma s.haﬁ prevazi
iy - none a‘)f thza mstmctf{ms, auﬁmnsatmﬂs ar c@nﬁmmmns in {his Nf::twﬁ of Charge (ﬁw “Mﬂﬂce“}
: can be revoked of varied in any way excapt with the Segur:ty Trustee’s _spemf ¢ written consent;
and ' : - _
‘(i‘i:ij S any Wntten notice or mstmcfmns gwan to. yﬂu by the Eecmnty Trustee i acc&rdance wath this

o Nﬁxme s‘haﬂ !}a f:emﬂtum%

'-Kmdty aﬂknawiadga reza:aipt ef this Nx‘.}tmﬂ and cantirg yeur agrﬁement to it ‘.::ay s1gmng the eﬂcluaed form
af _azcknewtgégemem arid: rﬁmrnmg ittorthe Secarity Trusteeat| ] forthe attention of TR [

UK - 620195070



This Notice.and any non-contractual obligations arising out of or in connection with it are governed by
English law, L ' '

Yours faithfully;

forand on behalfof for and on ‘behalf of

;[naﬁﬁ of relevant Ch'argar] 1.P. Morgan Europe Limited

UK -520195070



Ta;

Address:

Attention:

Diear Sirs -

Part I
Form of Acknowledpement

lon dupticate)
4P, Morgan Europe fi

b ; {Date]

We acknowledge receipt of the Notice r’}f Charge of which this is u copy. Terms and expressions defined
in that Notice shall have the sam¢ tneanings when used in-this acknowledgment, We give any consent to
the creation of the cbargz reqmred pursuant iy the ﬁgfeemeﬂt eid ag;:ee m and canf’ Teit) that

(&)

o

we W:EE pay alf m:me:ys hereaﬁer ha:;f:rmmg due m the Eﬂmpany 1 mspeet ;:s“f tim Agremiant as
dzwetaﬁ in the Naﬁce and m;;cepif and wxii camp y Wzm the wertns of the Motice;

we w;ll ssmd ta: you mpxes af any m:i:xc@s which we may give to the Cﬂmpany ﬁiﬂﬂﬁ‘!‘ the.

o égmemeut at ihe sama time aswe sand them to the Cempany,

© :

we shall mt Eﬁﬂrﬁzs& or: &ec:k m axerc;se any "ﬁght which we may haw m termmate ot Ireat 48

terminated the Agreement without fi rst piving o jﬁﬁ%} by mgmtemﬂ or recorded- deiwery post not
Tess than [20] working days’ prior written notice specifying our grounds for terminating or

: tre':atmg ag ferminated the Agreemem and further thaﬁ we s}:mll not. mmnmate the Agreemsni ner'
treat the same ds termmated 1f ' ' S :

i) ' any. bre&r:h gmng rise o tﬁe nght to Eﬂmzmate the Agreement 1% remad;ad before the

EXpiration. af {201 workmg t%ajys fmm sugh nmw, i«

: (n) . 'pr"mr to the exp;ry of sich paﬁod you have agrﬁed 16 execute or pmcure the execution

O

. af, and you call upon s to-executs, 3 mvataaﬂ agreement (in form and substanice

aceapmblﬁ o ‘you) by which . ym:z A receiver appmnted by you under the Debenture or

 “aftother person nominated by vou and approved by ‘us (such approval not o be

-_:ﬁ unreasonably withheld or - delayed) - assume(s) the _ngﬁts_ ~and “obligations’ uf the

- Company under the Agreement {m*gmng credit to you, such recsiver or such other

person for moneys already paid and obligations already performed by or on behalf of

the Company pursuant to the Agreement) and we agree and confirm that-on h&ing

_ _-.cslied ﬁpﬂn {0 execite’ zmy such novatiof agreement we' shall. pmm;:eﬂy emwte lhﬁ
- same; .

Wi shall pmviﬁ&'ia you promptly on request smy dﬁcummts orother relevant ifxfﬁﬁnmiaﬁ which

you, such receiver of such other permn may frum time to time require in order to’ peﬁi}m the

. gbltga{wﬂs of %h@ Cnmpan}’,

f yﬁu should serve of us & nﬂm:e ini wnﬁng s&atmg ;that the Cumpany is.in I:amach ﬁf an
obligation on its part unider or’in conngetion with the Debesture, we shall:

UK - 820195070



_permit you o exercise all or-any of the rights of the Company under.the Agreement
forso long 45 you shall reqmra Suc%x nﬂmce in wmmg shaﬂ be btndmg and mnckxswe
:u;;tm us} andf‘m S .

enter inte 3 novation agreemml {m f{mm ami substame aecep@abie ko }fﬁﬂ} by whzc:h

youl, a receiver appointed by, you under the Debentire or another person nominated

by you and approved by us {such: approval not {0 be uriredsonably withheld o
delayed) assume(s) ihf‘i nghts and obligations of the’ Company under the- agreﬁmam

(it giving credit to you, such receiver Gr ‘sach u!:hf:r person for muneys ‘already paid
1 and ohbligations already perfortaed by or on behalf of the Cempany pursuam to-the
- Agreement) and we agree and confirm tha.t ot i::emg called upou © f:xecufﬁ any snnh

mvatmn agreement we shall pmmpﬁy execilte the &;ama ; f

(f)  we havez ot rmawed muce of an‘y mher charge: asmgnmeui or mher thmi pﬂﬂ‘y mght or interest
whatsoever iny of, ‘over; ot affacctmg, the Agreemem of an},r mher nutme refatmg o the
'-Agmﬁmant anﬁ : :

(&) this: ackﬂ@wladgmnem is fre@iy asszgnabk of zransferab]a by vou, .’l:sy aﬂy su‘ﬁasequent assag,m:e,
- transferee or successor i tite in accordance viith the terms of the Agreement (‘*Subseqnent

‘i’art}r”j and hy any rm:ewar appmnted by you or by aiiy Subsequem Paﬂy pursuant 1o the
© Debenture,

Yours faithfully

FRA LA AR TAREA R ACL IR RS

FHATR LR R

fer arad on behaifaf

[Name i}f relevant cmmmrpmzy ] Spsc:f sm’ ifi‘onfmct}

LK - 920195070



SCHEI)ULE 5

‘Part E
' Fnrm of Nﬂtme

To:  [Name of relevant bank or financial insiifinion]
Addressf .- ] B [Date]

Dear S;rs«: S

1P, Mﬂrg&ﬂ Europeé Lsm;i&d (tha “Secmlty ’E‘mstﬁe”} and name of mlavani Chargar] {the “C‘@mpamy""}
hesehy give notice that by & cherge contained in ‘a debenture dated [+] 2018 and made between the
Company anid he Seturity Trustee (the “Behemure") the Company charged to the Security Trustse by
way of first fixed nharga all of its present and future right; title and interest in and to all moneys fiom fime
o time depasﬁed in or standing to the credit of any %}ﬁnk aceountwith zmy -bank GI‘ ﬁnanczai mstti’uimn,
mc[ucfmg the.: fmk}wmg; acmunt(s) (each a “R@f}emut Aizmunt"} mamtamed w;th you:

{Spe?c{fy aﬂcmmts accmm! mme, ac,cmmt }H{mbé}“‘ fi’em.tis ﬁf brmw?f ewE _ _
Acmrdmgiy, t‘ne Campany hereby mewcab%y and unmndztmnﬂﬂy mstmcts aﬁd authiorises ymf

(af}:' 1o disclose o the %eaunty Tm%tEe, mthﬁw; aty mfgmmc@ to or ﬁiﬁhar suthority from- the-
~ Company and- without any énguiry by you as to the }ustxﬁcatﬁm for - such disﬁinsure suc:h
“information ra’iatmg to any of the. Relevam Accounts and the morieys from time 1o tirme
deposited in or standing to the credit of any mf the Relevani Aﬁmums a8 the Seaurﬁy Trustee

may a’i any tlme ami from tine tﬁ E:me rﬂquest yau t@ disalﬁse to: 1t amd :

{_hﬁ)" o cﬁmpky w’n &;he: tenns af any ether writteri nutsce nr mstma’fmm that VO receive it any e
“and from time to time from the Secmty Trustes ift any way relating io the Debentiire, any of the
‘Relevant Accounts o the moneys from time to titne deposited in or standing to-the credit of any

of the Relevant Accounts. wxﬁmm any referenice to or further authority from the Cotnpany and
. without any em:;mry ’by yms as m the tustification for or validity of such notice o mstrumums,

and follﬁwmg reampt of rscﬁwe gwen to yau by the Security Trustee that: the security’ constituted by ﬁw
Debenture has: bms::rma Eaforceable, you shall: :

(E_:'} - not mnmt any Wll‘hdl‘ﬁW&§ E:}y thg Cumpany of ai% or any gjm*t af the mcrneys fmm hme to time
iiepmsamd inor standing to the credit of any of the Relevait Accburits without the priof written
.ﬂcmsmt uf th@: Seﬂmty Tmatee and - :

e} ~hold ail maneys froi time: to iima deposated for smnﬁmg m the zredzt of aiiy of thﬁ Reiwam
- Accounts to the ‘order of the- &eﬂumy Trustee and to pay or release all o any part of such
. moneys in acagrdance withi the written instructions of the Sse::nnty Trustee at any tirng and from

o _ time: ta time

The Company: wnf‘ rms that

@y - in fhe event af any canﬂmt between mmmummmras reaewad fmm at anﬁ fmm the Se:nurﬁy
' "Tmst&*@ tha wmmﬁmm&twn from the Sﬁﬂﬂﬂiy Tmsta& ﬁhai% prevmi '

(i) nome ;:xf i‘lw mstmz:ﬁﬂna authmsabons or ::&r:ﬁrmatwm in th.:s Nanc:e uf Charg@ {the “Nutﬁee")
© - can be revoked or varied in any way except with the Security Trustee’s specific written consent;
3a‘n}d’ - AT N

CUK-6I0155070



{m} dmy writterr notice or msimctwns given to you by the Security Trustee in accordance with this
' Notma shai! be conﬂiusws : :

Km{iiy ackﬁewiedge racmpt af ihis Nﬁtwg and Bﬁnﬁm‘i your & greemmt to it by ﬁ;gﬂ;ng the encinsed form
amf ackngwiedgmﬁem and refuming it to the Security Tristee st { T for the atténtion of | }

_Thzs Ncmt:e and any- nenmcantractua! obligations arising ‘out of or in connection. wﬁh it are g(wﬂmed by
Elnghgh iaw :

Yours fithiully,

for and on behalfof for and ori behalf of
[name of relevant Chargor] 1.P. Morgan Eurepe Limited

UK.~ 520193070



o

-ﬂﬂ&rﬂﬁsi

Attention:

Part 11
Farm of Acknowledgement

[on duplicare}
1.P, Morgan Burope Limited

{ ] [Date}

E)ear Su’s o

'We ae,:}mmwieéga receipt of the Nﬂtzce m“ Charge of which this s a copy. Terms and expressions defined
in that Notice shall have the same imeanings when used in this gcknowledgment. We agree to and confirm

the fo?iawmg _

). we amept ancﬁ will mmp}y with the tenns Gf i:he Nnt}ce _

by -we have not received notice of any other chafge assignment or other th:rd party right or: mtemsi
whataﬂwer in, af a;wer ar. affectmg anyof the Rel evané Awauni&, v

{6y e have nm eiaameé or exercised ami waii not aiaxm or gxercxse fexwpt with the Seaunty

C o Trustée’s prmr written consent) iy security mt&rﬂﬁi nght of set-off, consalidation or
'muntgraimm or any other right against or in respeck of any. of the Relevant Accounts, except in
: respect of our usual administrative and %ransactmnai t"ees end charges in relation to the Reiavam
. -Ac:cmum it qw:&ﬁlﬁ}{& and _ ' '

dy - we ‘shall not pmn the {Eampany m make any wﬁhdrawai from any of the Relevant Accouits

without the prioe weitten consent. :::rf” the Secumty Tmssﬁe of exuept s expressly permmed by the
. “terms of the Debenture, ' : SRR :

Yours faithfully

for and on behalfof

[naiime of relevait baik or financial iistiturion]

UK - 620195070



EXECUTION PAGE
EXECUTED AS A DEED by -
BUNWIN SERVICES GROUP
(2010 LIMDTED

‘asting by its duly authorised
signatory’ -

‘T the presence of:
‘Namie of wilness:

Address:

EXECUTED AS A DEED by
CARDPOINT LIMITED

acting by its duly authorised
signatary

Jana Hile

In'the presérice of
Mame of withess;
Sigoames: ... Cevnre s e e e

Address:

UK - 620195070



e | EXECUTION PAGE

THE CHARGORS ...
EXECUTED ASADEEDby
SUNWIN SERVICES GROUP
(2010) LIMITED

éﬁt'ing-'by ity duily atthorised
signatory -

‘éig?;%gg‘é;g;!;é;““"” srruireRaERE i
In the presaice of: o |

Mame u‘f";é%tnsgsz |

Sigﬁaﬁ:'re:.]‘ e

Addﬁ“&ss: o ':n.eg-r_ni..'««-rx-n;--;;n‘iu-w;:uv‘:n'i"inwk'ix»i:‘uu(vid\‘:.n-

EXECUTED AS A DEED by
CARDPOINT LIMITED

weting by its duly aithorised
signatory

In'the presence of:
Name of witness:
Bignture:

Address:
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EXECUTED AS A DEED by
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EXECUTED AS A DEED by
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acting by its duly authorised
signatory -
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Inthe presence of -
Name of withess:
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Address:

EXECUTED ASADEEDbY . )
CATM. . AUSTRALASIA - HOLDINGS)
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acting by its duly authorised -
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In the prﬂs's:ﬁéa of:
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EXECUTED AS A DEED by
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signatory
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EXECUTED AS A DEED by
CATM EUROPE HOLDINGS LIMITED
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T the presence of;

Mame of witress:

Sighiaturst -
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EXECUTED AS A DEED by N '-)i
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LP. MORGAN EUROPE LIMITED

Author’sed Signatory
o Belinda Lucas
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UK « 620195070



