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Registration of a Charge

Company name: SANTA FE GROUP LIMITED
Company number: 05652020

X479KHPV

Received for Electronic Filing: 12/05/2015

Details of Charge

Date of creation:  05/05/2015
Charge code: 0565 2020 0003

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

Brief description:  AS MORE PARTICULARLY DESCRIBED IN CLAUSE 3 OF THE
DEBENTURE, A DEBENTURE CREATING FIXED AND FLOATING
CHARGES OVER ALL THE ASSETS AND UNDERTAKINGS (PRESENT
AND FUTURE) OF SANTA FE GROUP LIMITED, INCLUDING WITHOUT
LIMITATION A FIRST FIXED CHARGE OVER (1) 1,600,215 ORDINARY
SHARES HELD BY SANTA FE GROUP LIMITED IN INTERDEAN GROUP
HOLDINGS LIMITED AND (2) 533,120 A ORDINARY SHARES HELD BY
SANTA FE GROUP LIMITED IN INTERDEAN GROUP HOLDINGS LIMITED
TOGETHER WITH DISTRIBUTION RIGHTS.

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.
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PAUL CASTLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5652020

Charge code: 0565 2020 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th May 2015 and created by SANTA FE GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th May 2015 .

Given at Companies House, Cardiff on 13th May 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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“This Deed is maﬁié-an ER 5 : M@%‘Y R o o 2915 between:

' '{"'1)'- Sﬁﬂ‘!‘ﬁ FE GROUP LIMITED, & mmpany i;‘amrp(}rateﬁ 1y Engiand and Wa

with mmpany fimber 05852020, (the “First Chargoi™);

THE COMPANIES listed in Scheduie 1; am:% | R o
HSBC CORPORATE TRUSTEE COMPANY (ux} Lmzmn i its capacity as

Securtty Agent.

 INTERPRETATION

_ --Ex;‘;résﬁiy defined terms -

in this Deed, the following Wt}rﬂsranﬁ' phrases have the specified meanings.

o _"‘&ﬁpimabia Repmm:ﬂatwm” means thase i‘&p%’ﬁﬁ&ﬂt&ﬁﬂﬂﬁ and waz‘raat!es set
out in: clause 18 (ﬁeﬁmﬁeﬁfatmm and Warranties) of the Facilities Agreement .
other than that at ctaus& 18. }.{Xf) {(No mai‘reﬁaf adveﬁ;e cf;aﬁge Sirce Gﬁgmaf PN

Finaricial Statemaﬁtgj

' “App!{cabie !.iﬁdm“takmgﬁ” maans thnﬁe uﬂder‘tak fgs. set aut in afause 20

{General Undertakings). of the Facilities ﬁgreemant i each case so far as
applicable to each *f:ﬁargm: : . : S

“émamatad Rtghts” meaﬁa, in reiatiaﬂ ta any asset, at% pri:)_ceei-rjs of sale i:‘éf
such asset; all rights, powers, benefits, covenants, warranties, guarantees or

Security dgiven or Implied in respect of such asset, all . rights under any -

agreement for sale, agreement for lease or llcence of or In respect of such asset, -

Cand any monies and proceeds paid or payable in ref;pent of such asset.

L “ﬁu.thansatmn-" maan&; an &utherisatian, C{mﬁi‘:ﬁﬁﬁ;. appm\?'ai, !’Eﬁﬁiutﬁ}m Eiﬁéﬁﬁe,j
- exernption, filing, notarisation or registration. :

- *Bank Balanices” means all monies (including interest) from time to time

o standing to the credit of any and all present or fulure accounts which a Chargor

has, or has an interést in, with any bank, financial institution, or other person o

{including the Specified Bank Balances and any other cash cover or suspense

account established pursuant to any of the Finance Documents) and ail

E iﬁdebtedﬁess represented by any such accounts.

“Ghafg&d Contracts” means, in Fefation to any Chargor, those contracts (if

- any) brief particulars of which are set out in: Schedule 3 (Gﬁargmﬁ z:‘mfrasfg} in-
e 'reﬁpez:t {}f mch f:%aargmr _ . L o

' “Charge& Debts” means. a! bmak aﬂd f}the? debts and ai ather nghts and claims -
charged to. the Security Agent pursuant to f:iausa 318 S :

- “Chargm” 'means the First {:hargarg any c&mpany namez% in Sc:heciu[e i m* any_

~company. which becomes a Party by executing and detwermg a Deed t}f_
- Accession (together the “Chargors™). .

“‘Ea!!et:ﬁﬁn ﬁ:{:ﬁﬁﬁt” ‘means, in m&ai:iﬁﬁ fied ar:y i:harg{}r, sz.,zch s;}ec aiiy-_' :

. designated account with the Security Agent or such other accéunt with such -
- other bank as the Security Agent may from time to time diréct for the purposes
-~ of Clause 7.11 (Collection of Book Debls). : _ S

s oo3VeosiS2®M i
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“COMIY means centre of main Eni:erests (as that term §$ used in Artn:ie 3(1} af'

the EC &egu ation}:

“Cam;saniﬁs A::i:” means thfs i:ﬁmpaﬂ (o] Af:t 2006.

- ‘Deed of Aams&inn“ mean& 3 deed sut}staﬁt%aliy' in the form set sut in

- Becurity Ageﬂt shall agree.

' '-“baiagate” méeaﬂs any del &gai‘e, agerﬁ: atmmey o tmﬁtesa &@p:& nt%d by the -

Security Agernt.

“Derivative Payment” ME'éﬁs',__'.'in relation to an asset, any damages,
compensation, remuneration, profit, bonus, rovatties, fee, rent, income or other

benefit which the refevant: f:hargar mav derive fmm 4:32' i:se awardeé or entaiied fo

o in resgsec:t of such asset.

“Bas:gﬁated i:hattais’* means i’ha piant mac?; ey, equi;:amwt vehi desf amﬁ

- Schedwle 9 {Form -of Degd of Ar:s&ssfan} suhj&c:t to such variations as the -~

~other chattels (if any) listed in respect of any Chargor in Schedule 6 (Designated -

Chattéls) and shall include any. additions,  modifications and}ar equipment”

- ancillary to any such p ant maﬂhmary, &quspment vahictes or other chattels.

B :“_n:_se:harga Bate" means the date_ W t%fs affect ?rsc;}m wh ich the Sec;.,érity égerst

confirms to the First Chargor that all the Secured Obligations have been
unconditionally and irrevocably paid and dischiarged in full @nd all relevant
commitiments of the Secured Parties cancelled. I

_ _“‘ﬂis_tf’i&aﬁan Rights” means all Dividends, al shares o othier property detived

EC Raguiatmn’* means Yhe Council of the Eumpean E}ﬂieﬁ Reguiatiaﬁ No. -
- 1346/2000 on Inﬁﬁivem:y Preceedings

- from.any relevant Investment {whether by way of conversion, consolidation,
- subdivision, substitution, redemption, bonus, preference,. option. or otherwise)
and all other aliotmients, accretions, rights, benefits and advantagdes of all kinds -

aceruing, offered | or gtherwise deriv&ﬁ fmm or ing ﬁantaﬁ o anv: relevant

Investment.

“Dividends” means all divi dencﬁs distrzbutmna, intérest and other income paﬂd'

or payable onor derived from any relevant Investment.

“Enforcement ?arty*’ maaﬁg arzy gf the Seturity Agent a F?.ez:e;ver or a
© . Delegate. : . _ _ _

o “F‘;xtums" means aﬁy ﬁxtures {hu%: ﬁxsfuejmg iaﬁdfard s fixtures), ttm'gs? fiked

“?az:i!:t;&& Agm&mant” means a DKK. 225 000, f}{}ﬁ T&r‘m iﬂan Anci BKKZ '
100,000,000 Revolving Credit Facilities &greemﬁnt dated 26 March 2015

) “Estahiisﬁment’” means, tri relat’nért to thethérgar‘, an estai;iishiﬁent as"tﬁaiz o
termis deﬁneﬂ in relation to a debtor in Article 2 (h) af the &C Reguta’tian

hatwe_eﬁ,? amongst others, A/S Det @stasiatiske Kompagnl as Original Barrower, |

" Danské Bank A/S and HSBC Bank ple 8s Mandated Lead Arrangers and Original

 Lenders, Danske Bank A/S as Agent and HSBC carparat@ TFU&’?:E& Company {UK)
Limited as Seﬁurity Agez‘st

o oplant or machinery frs:am Hme to time sisted on or forming part of any 3
_ _.?mper&:@f : N

Ids 003\60SIS28NE - - RS
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L “Floating Charge Assets” means, at any time, all of the Secired Asséts which
L . are gt that time the subject of any ﬁaatmg charge created bv this Deecf

' “Inmi\rency ﬁt:t” means th& Inmiv&my Act 1‘98&

“Insurance Pmm&ds” means the grﬂceatis of any inﬁumme ciasm recelved by
arzy ﬂhaz‘g&r {aﬂ:&r é&éus::t %’:ﬁ”? c::f {a) aﬁy masimaiste raxg:;er;ﬁ&ﬁ immm&d it rﬁiaﬁ{m '
: member of the Gmu;} aﬂd (b} amounts paid ts:} meet tt?sird g:;arty claims),- tcgat%‘ier _
- with the benefit of all bonuses, profits, returns of premium and other benefits of
. whatever nature arising by v ?tsm of any Chargor's ownership of any Insuraﬁf:&s L
. and all such {:hargofs ir}terest i any of ths foregoing. o :

) “znsgtrancas*’ means all mni:mz:ts or polici &5 of nsuranﬁ& of whétavar nature.
which, from time to time, are taken out or maintained by or on behalf of any. .
s:hargar or {to the extaﬁt of its relevant in‘cemst} i whi ;:h any Chargar has-an
intemst _ . _ _ S

' ‘*int&ﬂattual memt‘ty” meatis:

(a)- any patents trada marks, sewize mark&, d&sigmi busi ﬂess nameﬁ,”

. copyrights, - database rights -design. rights, domain names, moral

rights, Inventions, confidential information, knowhow and other

o intellectual property rights and interests {which may now or in tﬁﬁ_ :
 future subsi st), whether registered or unregistered; and .

{b}- the beriefit’ of a!E am}% f.:ati{ms and r‘ight& to use such aﬁsats of ea{:h '
© 0 Chargor {which ay now orin the future subsist), :

- “Investment” means , in respect of ahy Chargor, any negotiable instrument,
- -certificate of deposit,  debenture, share (induding, save whare the context
otherwise requires, any of the Shares) or other investment (as specified for the
purposes of section 22 of the Financial Services and Markets Act 2000 as at the
date of this Deed) now or in the future owned by such Chargor, in. each case
-whether held directly by, or to the order of, such Chargor or by any i:fustea,
nominee, fiduclary or clearance system on behaif of such Chargor, and also.
“induding any rights in respect: of such Investment agamst any such trustea; o
nominee, fiduciary of clearing system. . _

 SLPA” means the i.aw af Property Aﬁ*‘c i§25

o “Far‘w” means an {mg aai garﬁy to this Deed ar aﬂsf parszm wh f:h hemmes a -
- party by the executi on and delivery ofa Deed of Amﬁssmn L :

: “Fmperty” means f:he Fieai Pmper?.y fmm trma to tim& mwneci by each (’:harger' _
or in which any Chargor has any right, title or Interest. . Any reference to
_ “F‘m;&er&y”’ also Includes a reference to each separate ;:;art ot parts of such Real
o ?mger{y . _ T _

_ “R.eai 'Fm’pﬁﬂ?”’-méana; (a) any freehold, tea'seﬁa'id f:;'r- immovalile property, -

 wherever situated, and (b) any bulldings, fixtures, fittings, fixed plant or
machinery from time to time situated on or fnrmmg part of that fr&ehai

- leasehold or innovable ;:sm;:}&rty _ _

' “Receiver” means any one of more receivers and managers or (if the Security
Agent so specifies in the relevant appointment) receivers appointed by the

s pO3\eOSIS®A . 3
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Security Agent pursuant to this }:}aeﬂ in respec’i: of 83’33! ﬁhar@af or in r&spez:i: fﬂ”‘ -

‘the Semmtﬁ Assets of any Chargor.

 Deed.

{whether actual or contingent and whether owed pmtty mr aweraiiy m* inany

o other capacity whatsoever) of each Obligor to the Secured Parties (or any of

them) ufider each or any of the Finance Documeénts together with all .costs,

. charges and expenses incurred by any Secured Party in connection with the

 liabilittes PROVIDED THAT “Secured Obligations” shall not include any

protection, preservation or enforcement of its respective rights. under the.

' “ﬁecumﬁ! As;sat&” meéans the aasﬁtss the suf:;ject e::f any Sez:uﬂty cr&ai:efi by thia _ |

Finance Documents or any other document evidencing or securing any such

bl gation or liability to the extent that if it were so included this Deed (or any.

part of it) would give rise to financial ‘assistance within the meaning of section '
; 6??‘( 1} of the Companies Act unless such financial assistanice is not prohibited by

virtue of the grovisions of sedlions 678, 6?9 681 and 682 of the: ﬁam;sani&s Act.

- “Secumﬂ Parties” meanﬁ ‘each Finance ?aﬂ:y aﬁﬁ anv Ref:eiver or E}eiegai:e

' “Sacurit'g Agant“ mﬁans Hﬁaﬁ {;‘r:;r;mrate ‘f‘mﬁtee é’:cm;;anv {i}?{} Limited 3£:tmg o

in its capacity as trustee for the Secured Parties (including itself) in relatior to
- the Security Documents for the purpose of and in accordance with the terms of
-+ the Finance Documents, or such other or additional trustee or trustess as may
from timé to time be ag:pa inted in that t:apa(:ity in accordance with the Finance

- Docurhents.

- “S&mrzw P&rmtf” ‘means the period begi nmng ot t:he ::éata of tms Deed and

ending on the Discharge Date. -

. “Shares” means. (in relation to each (ihargﬁ%} all 'S;ﬁei:if jed Eha'résf'aﬁwmﬁ by
- such Chargor and also all other stocks, shares, debentures, bonds, warrants,
- coupons or ether securities now or In the future owned by such Chargor from

" “Specified Bank Balances” means all monles (including interest) from time to

time to time, or any in which it has an interest.

| fime standing to the credit of the accounts specified in Schedule 2 (Bank

accountsy, as such accounts may be re- é&ssgnatezé an{ft;’m re-numbered from

time to téma, and all indebtedness :*eg:rresantaé hy angf such aamumt

“Spﬁmﬁeﬂ Shar&s maarzs iry. reiatmﬁ to. & Chargor i:hﬁ Shar&s 5;3&(:3# ed
© Schedule 5 {Shares) Qg}paaite its name. _ _

"‘Suhmdiary” maans & subsdary ander&akmg wsthm thﬁ maamﬂg af seai':
1182 af the {:ampames Act 2006, . _ _ .

“Tax”’ mheans any f:ax_ Iwy,, m;}t}st éuiy ar mther c&arg@ o wthiaaét&rng of &
simitar natire {mdadiﬁig any penalty or interest payable i connection with aﬁy_

failure to pay or any: deiay ity pavirig any of the same),

s Iy -

' “Thm:i Part;es Act” feans tha Contracts {Ri ghts of Thirﬁ Faﬁ; ea} Act 199&7

. aafm?i:mrts mntamﬁﬁ in Facilities kgrﬁ&mﬁﬁt | _

CideoonNeosisRRG o
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_____ deﬂﬁed n the Fa{: HEles ﬁgm&ment $ha§ hava i:he gaTE meanir;g as;_in the-
- Facilities Agreement, _ ' _ -

1.3 Construction

o _irz this Deed:

13t

. .'1-*3;:.{;.'3 )

18140

1.3.1.3

1345

1316

132

- 1.3.3.

fds_ OU3VE051528\4
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1.3.1.7

......

:uniess a contrary mcf z:atim appaar&, a r&fer&m:e to:-

"‘"asﬁets".im;iu:;ies';ﬁreﬁefnt and ﬁstu‘re- ;;r{}pe;t%és,- révenue_s; o
- rights and interests of every Kind and reference to an
- “asset” includes any part or parts of such asset; ' :

“‘guarantee” includes any guarantee, letter of credit,
_bond, indemnity or similar assurance against loss, or any
- obligation, direct or indirect, az:mai_ or contingent, to
purchase or assume any ifidebtedness of any person orto
- pay any deposit on behalf of, or make an investment in, or
~loan to, any person of to purchase assets -of any person,
- ‘Where, in each case, such abligation is assumied in order

‘Toomaintain or assist the abillity of such person 1o meaet s

Indebtedhess;

vindebtedness” %mﬁiﬂéeﬁtéw obligation th&tﬁek i_n’eurs’*ﬁd -
. as principal or surety) for the paymerit or repayment of
. money, whether present or future, actual or contingént;

“person” includes any  individual, firm,  company,
-corporation, government, state or agency of a state or any

association, trust, joint venture, consortium or partnership
{whether or not hwir;g:; separate legal personality);

“regmatmn” includes any regulation, rule, ~official
- divective, request or guideline {in each case, whether or

ot having the force of law) of any governmental, inter-
governmental or supranational body, agency, department

-~ or regulatory, self-regulatory or other authority or
_ organifsation: - : N
‘vsat-off" includes analogous rights and obligations i -
- jurisdictions other than Engtand-and Wales; and o
“the “First Chargor’, the “Security Agent” of any
- “Chargor”, “Party” or “Obligor”, o any of the “Secured

Parties”, shall be construed so as to Include  its

. successors in title, g_ez?mit‘céc’@ “assigns  and  permitted i
: traﬁsferées ' _ : " _

'wh&re s&methtﬁg ({3}” a lgt Qf things} § introduced by the word -
“including”, or by the phrase “in part:tmlar’_’-, of is followed by the
. phrase. “or otherwise”, the intention is to state an example {(or
examples) and not to be exhaustive (and the same applies when other

sirpllar war::is or phrases are ijﬁﬁ{i};

'uniess this Q&eé expressly’ gtateg otherw:s& or the context: requires
otherwise, (a) each reference in this Deed to any provision of any




1.34

statute or of any subordinate legislation means, at any time, the

relevant provision as In force at that time {even if it has been amended
or re-enacted since the daté of this Deed) and (b) each reference in
this Deed to any provision of any statute at any time incdudes any
subordinate  legislation made pursuant to or in respect -of such -
provisions as in force at such time {whether made before or after the
date of this Deed and whether amended or re-enacted since the date
of this Deed);

- each referenice to this Deed (or to any other agraé_m.ent,-'ins’tmm‘ﬁrgt or
- deed) means, at any Ume, this Deed (or as applicable such other

. agreement, instrutiient or deed) as amended, novated, supplemented,
- extended, or restated, at that time, provided that the relevant -
-~ arnendment, novation; supplement, extension, substitution or-
pestatement does not t}rea::h aﬁy tertn of this {}eee;i or of any of the
| -Finaﬁcﬁ Documents; ' _

135

136

the Index and Claisse and Sch&{iu e heaci ngs are far case of raferenm:'_ .

- only;

a Potential Event of Default Is “wntinumg"‘ iFi 't has 'm:;t been waived

- or remedied, anfi an BEvent of Default is "mnt;numg" it has riot been
- waived; . _ _

1.3.7

in relation to any Chargor whim becomes 4 Party tipan the execition

cand delivery of a Deed of Accession, (a) where any assets are

identified by reference to a Schedule this includes assets identified in . -

any mrrﬁsgmﬁdmg or analogous schedule to such Deed of Accession

- and (b} provisions which apply by reference to the date or-execution of

~this Deed shall apply by r*efer‘emm to the date or execution of such . '
Deed of Ax:f:essizsraf and : :

1,38

'ref&rencea te amf Secuf’zty “created .. by %hm ﬁ&aﬁ*‘ ara to he
deermed to include such Security z:raai:ez:i constituted, given, made or

" extended by, under or pursuant to tf“; 5 ﬁeacf m‘ E}y, undat‘ o pumu&nt _

toany i}aaf} of Accession.

. 14 ' ‘!‘htrd Party Rights .

- No person hasi_ ar‘ay r;_g‘%#it" tinder the Third Parﬁe‘s- Act to enforce or iﬁ.ﬁjo\g‘- ‘the
" benefit of anv term: of this Deed, other thar an Enforcement Party, which may do

~sg, o any othér person, to the extent that this Deed or any other of theé Finance -

" Docufments expressly provides for it to do so. No consent of any person wha is

-~ not a Party is required to rescind or vary this Deed at’ any time. This Clause 1.4

deoes not affect any right or remedy of any person which exists, ar 1 aviailable,
-gtherwise than pursuant to the Third Partiea Act.

15 - Xnmrpnmtmﬁ of otherterms

151

The terms of the other Finance Documents inder which the Secred
Gbligations arise and of any skde letters between any Chargor and the -~

- SBecured Parties or any of them relating to the Secured Obligations are
.. incorporated into this Deed to the extent required for any purported
- disposition of the Secured Assets contained in this Deed to be a valid

disposition in accordance with section 2(1) of the Law ‘of Property

o -{M;s;:e aneous’ ?rcsva&smns} %;:i: 1989,

fes {){}3\{5051523\4
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1.5.2  Without prejudice to the operation of any applicable term of the
_ Facllities Agreement or any other Finance Document, the provisions of -

26.1 (Communication), 26.3 (Effectiveness of ii‘ammuﬁzﬁaﬁ&a), 26, 4_

- {Netices by means of fax ore-mail attachments), 27 (Calcufations and
- certificates), 28 (Partial Invalidity), 29 {Remedies and waivers), 30.1
'(Requfre«:f mﬁsﬁf}m} am:i 30. 3 (thar &xc&ptmns} ef the Fa::ﬁztias.

" this Deed In ful and as if anfg' refererme in am; suf;h a%ausez to “i:hzs- R

. Agreement” were a refereme to “thzs DE&%:I”

: Cﬂvﬁﬂaﬂf TO PAY
_Eaf:h Chargar, as ;;rima;”y a%ﬁi gar anfi fiot memly as suret:y; mveaants with the o
Security Agent that it will pay, discharge and perform the Secured Obligations on
-derand made On or at any thme after the due date for payment provided In the

" Financé Documents and In the manner provided in the Finance Documents.. '

SECURITY |

- Fixed charges

- Each ‘Chargor, as a mntmaing secur%ty far the ;:sayment dfscharge amﬁ :

~ performance of the Secured Obligations, char'ges in faw}ur of the Seaurit‘y Agent

_ the following assets: . . B .

L1 _ _First legal mertgage on s;mmfmd F‘mper&y hy way of f;rst iegaf

mortgage, all its Property (if any) identified in Schedule 4 (Details of
Froperty); S S

342 First fi_x_&;i charges in re’snaﬁ:t 'afff other Property = by way of first

.~ fixed charge, (a) all the Property fram time to time owned by it (but
- excluding any Property which is subject to a valid legal mortgage under
Clause 3.1.1), {b) any other rights, title or interest of stich Chargor in
Property; wherever situated, and {C} all ﬁssﬁdaﬁezﬁ Rights in refation to
Hs ?mpertyf : L o

3:&3 n F;fst fl:_:ﬁd _cha;rgé-s- in reséfmtt t:f bg‘signaﬁe& Gﬁ!a;tt;e!sz - iésf' way of :

first fixed charge, (a) the Deésignated Chattels (if any) in respect of

-~ such Chargor {Dut mot including any oF the assety which are subject to

a valid legal mortgage or valid fixed c?%arg’e under Clagses 3.1.1 or
o3.4.2), and (b} ait Agsamatﬁd Rghts i relation ta ‘such Designated
Chattels; . _ '

314 First fixed char'géﬁ in respect of other ckaﬁels = by way of first

- fixed charge (a) all plant, machinery, vehicles and computer equipment
- now or In the future ezwrmc% by it {but not including any such asset |
- which is subject to a valid legal mortgage or valid fixed charge under
Clauses 3.1.1, 3.1.2 or 3.1.3 ner any chattel for the time being-

forming part of such Chargor's stock-in-trade or work in progress), (b}

. its rights, title or interest in any chattel now or in the future in jts
possesston which is not owried by it, but which had it been so owned

 would have been validly charged by paragraph (2) of this Clatse 3.1.4

cand {¢) the benefit of all Associated Rghi:s relating to. ahy c:?;att&f
validly charged by this {;‘laus& Fl4 . _

315 :Firﬁ fixed i;harge on ﬁﬁemfmﬂ_ ﬁh;are'sf - b‘y w-'ay' ef '.ﬁmt_ fixed

charge, (a) the Specified Shares in respect of such Chargor and (i}} the

| ids_003\60515284 R o
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3.:1‘&

_'{kistributifm Ri@hm ( i arzy} fmm tzme to tima af:c:ruing i:ﬁ or ;:m such o

Shares;

First fixed g:h'a.rgﬁwe on’ Irz#estments u 'b%; way of first fixed charge,

 {a) all Investments {but not including Shares which are subject to &

347

veason of being effectively assigned pursuant to Clause 3.2.3 but are

from time t{} time accrging tﬁ o on such Iﬂvestments

_ ?irst fixed ﬂﬁargas in ms;mei: of Iﬁmmﬁt&s = to th@ extent that

the Insurances andfor the Insurance Proceeds are Incapable for any

- capabié of being effectively charged, by way of first fixed charge, the

Insurances owned by or written in favour of such Chargor and ail
Insurance Procéeds élther now oF i the future held by or payable to

valid. fixed charge under Clause 3,1, 5) and -(bY all Distribution Rights o

. such Chargor or in which such Chargor otherwise has ah intérest (t:a_ =
- the extent of such interest); _

318

319
3110

SR Y

" First fixed charges in respect of book debts < by way_ of first fixed
charge, (&) all present and future book and otheér débts, revenues and

monetary claims of or owing to such Charger and (b) all rights and

¢laims of whatever nature of such Chargor now, or which may at any
time be, held or enjoyed by it against third parties and against any -
.semrities and gmaran-tees in res-;:saf:t of such debts, revenues or ciaimﬂ; :

F:rsi' fﬁx&ﬂ f:harge on ng:’ifmd Bank Baiam:aﬁ = by way of f’ rst

f‘xez:i charge, all {}f the S;mf:efaﬁ Bank Eaianms in respect of such’

Charger,

First fixed cﬁarga on ather ﬁank Batamses & %;n; way of ﬁrst ﬁxeé )
: --c:ba_rgef all of its Bank _Baianceﬁ {%::i..i_t__m:t m_c?w:.i;_ng any Specified Bank
" Balances which dre sublect toa valid fixed charge under Clause 3,1.9);

First fixed charge on Intellectual Property - to the extent that

such Intellectual Property s incapabie for any reason of being
effect] ively assigned pursuant to Clause 3.2.4, by way of first fixed

charge, all Intellectual Property (If any) owhed by such Chargor or in
which: such i:hargnr has an intergst (1o the extent of such i interest):

_First frxad charges in r&spaat of Authorisations - to tha ﬁxtentf

that such Authorisations and Derivative Payments are incapable for

any reason of bhelhg effectively assigned pusuant o Clauses 3.2.1

‘or 3.2.5 respectively but are capable of being effectively charged, by

way of first fixed charge, {a) the benefit of all Authorisations held or

L utifised by such Chargor In connéction with its business or the use of

- any of its assets and {b) the right to recover and receive all Derivative _

3.1.13

3.1.14

| --_:am:%

lds. GOBK&%ElSR&X‘?
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Payments which may at any tiime become payable to such Chargor in
respect of such Authorisations;

_ First fixed charge on contracts - to the extent that they do not fall

within any other provision of this Clause 3.1 (Fixed Charges) and are

not effectively assigned under Clause 3.2.2, by way of first fixed
charge all of its rights -under each agraemaﬁt or document to which :
such Chargor is a party; B

 First fixed charge on goodwill and uncalled 'aapif:ai < by way of

first fixed charge, all the gzm{iwiii ané ;;nt:aflad c:apitai of sus:h Chaa’gnr;




15 First fixed chargé én other Associated Za'igﬁ'hi:ﬁs' = hy _'Wés; '{)’f_ﬁfs% .
-~ fixed charge, the beneflt of all Associated Rights relating 1o any of the

- assets of such Chargor, In each case to the extent that such Assoclated

Rights are capable of being made the subject of a fixed charge and are

- not. otherwise: i:he subjeci: ﬁf any valld fixed c?zarge ;:mrsuant i:a this
L Peed. . N .

3.2 Assignments by .wa‘?'ﬁf'SEﬁﬂﬁtf' :

As further cantinutﬂg secatrzty fﬂi‘ His paym@nt af the: Semred Oobli gzat: oHis;. each
Chargor assigns absolutely to the Security Agent all {;f any} s r ghts, Hbe and

“interest in ahd to the faimwing aﬁﬁeta

391

.ﬁutharisatiﬁrm al ﬁuﬁharis&t onis heit:i of utill sed by suich Chaﬁgaz‘ o
connection with ks business or the use of any of its asséts and the

©henefit of any E%eré'&fafive Pagm*eﬁt in fe’s’;is'eat-af such ﬁﬂtheﬂaat’imns;

322

323

_ ﬂkargad Contracts - the {Ihargﬁ{i C@ntra{:f:s ‘and i:i'ie beriefit- of any E
. Derivative Payment in respect of the Charged Cﬁﬁtraﬁm, _ o

Insurances and Insurance Pmcéaés - the IHSurarices éf‘%’d the

- benefit.of all Insurance Proceeds of such Chargc:}r, _

- 3.24

Inteﬁa::tuat Prﬁ;;&rt;f - the Inte%ier:ma F*mperty {if any} GW%’%EEI by_ o
such Chargor or in which such Chargor has an interast (to the extent-of
ssuch interest), together with the benefit of any Derivative Payments in

respect of such Intellectual Property, but in the case of any such

B assignment of Intellectual Property the Security Agent shall grant to

- such Chargor a lcence to use such Intetiecttzai Property in the ordinary '
_ _courge of its business and for so long as no Event of Default exists and -
s ﬁﬂi‘itﬁmﬁﬁ‘ig Upon. e:»;m:?x terms as may raasmabw be specuf ted Esy the -

: Securtyﬁ%gent ansﬁ

325

N aﬁ.smmatati Rtghts: and Bﬁrmatwa Paym&nta - aﬂsf Assaa at&d S
- Rights or Derivative Payment which are not the subject of a valid fixed
charge pursuant to: Clause 3.1 (Fixed charges) of this Deed or valid-

assignment purstant to Clauses 3.2.1 to 3.2.4 and which relate to any

of the assets of such Chargor, whather oF not such assets are subject

“to-a valid legal mortgage, fixed: charge oOr assignment pursuant i;o this

‘Deed,

38 Nx}tmg ﬁf z:harge or. aaﬁignmant

334

3341 the Insurances and Insurance Proceeds, by sending a.
: - nptice In the form of Fart 1 of Schedule 7 (Notfces) {with -

3312 .’Ei’iﬁi Charged ﬁﬁﬁt?‘ﬁﬁtﬁ; E:xy seﬂdsng a m:;t ice in the farm Gf'.

s 003\6OS1S2884
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Each C?&argﬁr shall, ;}mmptEy umrz rez:ezvimg a requast tx} t?zat effaai,:
from the Securily Agent, give notice of each charge or assignment of

all {If any) its fight, title and interest in and to:

such amendments as the Security Agent may agree

- andfor require) duly completed to each of th& other -

- parties to the lnﬁazraﬂf;EQ, and

Part 2 of Schiedule 7 (Notices) {with such amendments as

'_  the Security -Agent may agree andfor require) duly




a3z

341

" those rights i the manner pmpaaed wotdd not resull in an Evemt of

: 342 .

mm;ﬁet&d to- aach of tha mti'rer p&ﬁ:ﬁﬁ$ to the {:hargeﬂ '

Contracts.

Each Chargor shall use its reasx;nabﬁ: &ﬁdeavaum to procure that

within 10 Business E}ays of the date of its receiving a request under
Clause 3.3.1 to give notice to the relevant other party, each such other
party delivers an acknowledgement to the Security Agent in the form

. of the acknowledgement of notice eridorsed on a copy of the re &\fant '
riotice as sét out in Part 1 or Part 2 of Scheduls 7. (Nafic‘&g) o

3.4 . Exeicise of nghtﬁ--under (:imrgad ﬁnntraﬁts

Charged Contracts to which It is party, provided that the exercise of

Default.

W’h’sm an 'EVéﬁt of t}efauit' exists zmi:i’ 'is' if{)ﬁtmumg}, the relevant
Chargor shall, if requested by the Security Agent, exercise its rights L
“under the Charged Contracts only ‘i acmrdanca with the imtruct:eﬁs. B

of the Security Ag&nt

- - I Fi&a’tmg fsharge

351 .

'As fs.sr&:her‘ ::antiﬁumg senurity far’ the payment d]scﬁarga amj'
parformance to the Security Agent of the Secured Obligations, each

Chargor charges in favour of the Security Agent; by way of first

floating charge, all its assets and underi:akff;g, wherever ac:ated both

) 3;5;2 .

';;resent and future.

Whilst o Event of Default exists and Is continuinig, the Security Agent
- shall permit the relevant Chargor to exercise its rights under any of the

The fioating eharge crented by Clause 3.5.1 1 deferred, in relation to

gach Chargor, in point of priority to all fixed Security validly and

- gffectively created by such Chargor urider any of the Security
Docurrients in favour of the Secutity Agent as secur ty for the Secured -

3.6.1.

-Gbiagatiﬁns

3.6 '(:zmvarsian of ﬂuating ﬂharge

Tha Secursi:y {-igiant may, at any time, by notice i wriﬁmg 1o any

. Chargor, convert any ﬂaai:m:_:; charge created by this Deed inte & fixed
charge as regards such assets as it shall specify in i:h& relevant notice

if:

. 3/61.1  an Event of Default has t}ci:urraa which is cé'ntéhumg; or

3612 - the Security Agent is of the view that (a) such assets are
© ' in danger of being seized, (b) any legal process or

ids. 0O3\6051578
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executlon Is being enforced against such assets, {c) such

assets are otherwise in jecpardy, or {d) steps have been g
taken which would, In the reasonable opinion of the

© Security Agent, be likely to lead to the appointment of an

' admm'istratc‘:r ﬁf“admi iStrative recalvar in relath:en tm Et,ifih R

o has been aﬁ@mniaﬁ_} or ta the wiriding-up of sz.i_ch (Z?'sargﬂr _ N

1




3.7

| 3*3 :

39

3.6.2 By wa’sy of fuﬁ:her EiSﬁijf‘aﬂCég such Chargor shai ;;ammpi:{y fc.s iawing N

service of such notlce upon it, execute a fixed charge over such assets
iy such form as the S&mrzty Agent shai reguire, : '

- 'ﬁummatic naﬁverslaﬁ of f!uating charga :
In adeﬁxtiars to aﬁy mrmmstances if wh%sf’z any floating f;harge m*eateé uﬂéer this : B

. Deed will crystallise automatically under the general law; and without ;:sra}uii ce
. tothe opez‘ai:iﬁn of {‘:iause 3.6 {ﬂbﬁifﬁfﬁmﬁ af Ffloating c?;«arge}

371 .:if any ﬁha;‘ga;‘ cmai‘&s {c;r ;:*urpﬂrts m ::s‘aate} any ﬁeeur ty fm f.}f‘ over.

: under the Facil fies ﬁgr&emer&t} W thaut *.:ha ﬁﬁﬁt’ wrlttaa ccmsaﬁt of tha
Becurity Agent; or . _ .

302 i-f any Chargdr convenes any meeting of its members _'i:e fcﬂﬂ&'iée’r ¥y
- resolution in relation to its winding up, or if a liguidator, administrative
- teceiver, receiver, administrator or another similar officer is appointed .

in re&;}a*f:t of such {:harg{}r or any of its as*.s&i:si, _ .

-i:hen and in any such event, any- ﬂmat: ng :‘:ﬁarg@ crea‘ced by i‘hzs Qﬁaﬁ m re!at ifes]
to such Chargor shall; wethauf: any notice being given under Ciause 3.6

{Conversior of floating charge) and immediately upon such event occurring, be

B “converted into a fixed charge over all the asséts which immediately prior to such
" conversion comprised the Fioating Charg& Assets of such Chargf}r :

Ccaistmu:ﬁg s&cwzw

' which any of the ‘Secur_ed i}biigatmna wi_as" incurred and (b) in respect of the full - -
-Amuount - of the Secured Obligations at the relevant time even if, at some other -

time, the amount of the Secured Obligations has been less than the amournt at -

“the relevant time or there i’zas been o part of the Secured Obligations
outstandi ing. _ o . _

_ .'Mtsceiiamaﬁa -

3,2&1 Al the Security {:réated by th Dead by an‘g"tharﬁm' is made wtﬁ' fuli

“title guarantee in dccordance with the i,,aw of Pmperty (M scellaneous
“Provi smﬁs} Act 1994, L _

392 Clauses 3.1.2 to 3.1.15 inclusive shall be read and z::dﬁstf_‘ued as ifeach

asset déscribed, and-each asset cotnprised withih any cstegory of asset

' described, in each such Clause were expressed, separately and
specifically, to have been made subject to a first fixed charge; and the

-~ yalidity and -effectiveness of each such fixed charge will not be
prejudiced by any other such f%rs?: fixed c:harge ba;ng found i”if}t ﬁ:& be -

~ fully valid or effective as such, . .

3.9.3 N The faci: that m} or - ﬁmmgiate d&taf}s of aﬂy ;;aari:ﬂmar Semred
Assets are if’i{:iii(;?&d or inserted in any relevant Schedule shall not -

- affect the validity or eﬁfarceaia fity of the chargea created by this E}eed

'Fumﬁsa Assumma&*

Eaz:h {:hargf}r sha ] {am:i i:ha F irst {:hargcr shai? ;:smmre that eaa::h ch%r i:hargw' Ny
willy: . _ o _ . _ _

- ids.003\6051526%4 ey
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5.2

e

4.2

i

Cpromptly do all such acts or exedute ‘all such documents '-(.'i'hx:!uti'ing assignments,
~transfers, mortgages, charges, notices and instructions) as the Security Agent
“hay ma‘sﬁﬂ-'amy specify (and in such form as the Security Agent mav reasonably

require) in favour of the Security Agent or its nominee(s) (a) to perfect the

. Security created or intended to be created or evidenced by this Deed or for the
exercise of any rights, powers and remedies of the Security Agent provided by or

~pursuant to this Deed; {b) to confer on the Security Agent or the Finance Parties
 Security over any ;Jmper‘ty or :assets of such Chargor located in England and
Wales or any other jurisdiction equilvalent or similar to the Security intended to.
- be created, or-expressed to be created, by this Deed: and/or (€] to facil] ftate the

- realisation t)f the -assets whia%z are} or are intended m E:%e, the sui:rjea:t of this
- Deed; and o _ :

take all such actmn a5 is avaiiaizia i:cz it {inct uﬁmg mak ing a%% fimgs and PR
. registrations and the: paymerit of all fees and Taxes) as may be necessary for the -
- purpose of the creation; perfection, protection or maintenarice of any Security
~eonferred or intended to be conferred on the 5ecur“§i‘y ﬁgant by or g&ursuaﬁt to
this Deed. : . _

 NEGATIVE Pt;siisfs'ﬁ- -
'in this. Ciaufse 5 ‘*Quas S;e{:urity” meaﬂs ari arrangamen% oF tr&ﬁsaci"san'_; -

. described in 5. L{a)y-{d) (inclusive) below,

'i’:aur.mg the Sémr‘ity Period, no Chargor shall create, axta‘m‘:i-, ér_permit to subsist,
- any Security over any of the Secured Assets; nor may it (a) sell, transfer or
- otherwise dispose of any of its assets on terms that they are or may be leased to
" or re-acquired by any of the Obligors or by any other member of the Group, (b)

sell, transfer or otherwise dispose of any of its recelvables on recourse terms, {c)

-enter into any arrangement under which money, debts or the benefit of a bank -
or other account may be applied, set-off or made subject to a combination of

atoounts, or (éﬁ} enter inte any t;thar preferential arrangement having a similar

- effect to any of the arrangements or transactions previously described In this
- Clause 5.1; in any case in circumstances where the arrangement or transaction
is entered into primarily as a mﬁtmd of ;*a:ﬁmg Financial Indebtedness or gf '
- financing the a{:f:;ais foify af #n agsel: _ _ : :

- Clause' 5,1 dae5 nr::at appy to any. S&c:uﬁty or {as the TESE may ba} Quaak
_SBecurity wh f:i’“i is permitted under the Famiitres Agreement. _ '

- Rsmesmmﬁaxs AND wmnmﬂzs

| Each Chargor represents and warraﬂts to the Seturity Agent an the {iate of this
- Deed inthe terms of the Applicable Representations, in sath case as if expressly

set out in this Deed and so far as applicable to such Chargor or the Secured
Assets of such Chargor.  Each of the: Applicabie Representations is made by

- reference to the facts and circumstances existing at the date of this Deed or, =~
. where deemed, pursuant to Clause 6.3, to be repeated at a later date, by .
.. reference to the facts and tiirf:ums&anﬁes existing at each such later date.

- Each- Chiargor further re;}resents and warrarits as feitﬁws

6.2.1 i:nmmamza! benefit = It enters mt& i:hs ii}ee::i in good faith ané far o

© . the purposes of the promotion of the success of its business and has
‘given due consideration to the terms and conditions of the documents

" evidencing the Secured Obiigations and of this Deed and has satisfled-

Ids OO3\6051528 R R
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__________ _ 'a’{se%f thai: them are reamnabiﬁ gmunﬁs for i:;eimvmg that é:i*g &xemtmg_ o

........ L - this Deed it will derive z:ﬁmmerctai benefit.

6.2.2 ‘Matters affecting Shares -
U ﬁ;z_;z,; Itis and will (save as s:}i:herwsse permi tteci by the Facili ies -
s C - Agreementy remain the sole beneficial owner of the
'Spﬁﬁif’ ied Shares and of any other Shares auguired by it;
"~ orin which it has aﬁqaired & beneficial interest, after tha
. ‘date of this ﬂeeé _

62,22 It has ns;st: nammatﬁcf anether garsaﬂ or parsaﬁﬁ to en}sy
- or exercise all or any of its rights as the registered holder
- -of the Specified Shares and (save where the Specified
 Shares have been registered in the name of the Security
Agefit or I8 hominee pursuant to the provisions of this
- Deed and save as otherwise agreed by the Sécurlty Agent
- or permitted by the Facilities Agreement) it is and will
- remainthe absolute legal owner of the Specified Shares,

6.2.2.3  Neither the Shares nor the Distribution Rights attributable
. to the Shares are subject to any lien, charge, equity,
-encumbrance; option to purchase or similar rights of any

person, other than a ?armftted S&wrxtsf or ?erm tteci
Transaction. S : . _

S 6224 'Tl_fz& Security i_%gent- Is '-e_r}ti'tie_d to be_' registered or  to
... .require a nominee to be registered as a member of each
of the relevant companies to which such Specified Shares
relate without any right of the board of directors of any
- such commpany to réfuse registration or to consent to such '
- registration only subject to satisfaction of conditions, '

6.2.3 - Priority of Security - The Security created by this Deed coristitutes
. first priority Security ‘over the assets wWhich are expressed to be subject
~to such Security and those assets aré not subject to any Security other -
. than Permitted Security. ' y

5.2.4  Property - It represents and wartants as set out Ify Part 2 of Schedule
10 {Property warranties and undertakings) o the best of ks kﬁowiedge
“and belief, having made due and careful enguiry. L _

- 63 Each -af-i:?ze Applicable ﬁemﬁmﬁtat ohs and each of the fifﬁ:%’sér-’ re.;:ar&gemi:iatiaﬁa L
: ~and warranties set out in Clause 6.2 (other than those at Clauses 6.2.1 -
- ACommerclal berefity and 6.2.2.1 which afe not repested) shall be deemed to ba -
- repeated on each day during the Securily Perfod on which representations and -
warranties set out In clause 18 {Reﬁresentar;mg} of the Facilities ﬁgreement are,
. or are’ dﬁemecf to be, made or r&peatae:i

A -ummm;{mﬁs

T hrmug;hwt the Securi tv ;}ermd eaah {Ihargar undart&kes to the Secuntv ﬁagﬁnt' '

in'the terms of the Applicable Undertakings, in each case so far as applicable to

. such Chargor or the Secured Assets of such Chargor, {as i if expressly set out in
. this Deed) and also in the ferms of the f{}ifawing provisions of this iliaa,ese ras

ﬁaaﬂﬁgﬁegxﬁzgw N gy
20-April 2015 parryda :




73
74

75

76
A

C 740

Perform - It will at all timies {:{}mpiy w;th the terfm {&x;:xmss r::r mp i&d) of this

Deed and of all other Finance DocUmeénts,

' !\tnt jeapard:se $e<:uraty ii: wi? not. (and, wzthsut grejud ce to C!ause 7.12. 4

will procure that no nominee will) do or omit to do anything, or allow anything t{)

. be done or omitted, the result of which may be in any. way to depreciate,
jeopardise of &Eﬁéi‘i&is& prejudice the value to the Security Agent of the Security

created by this Deed or the priority of its ranking as expressed inthis Deed.

Maintenance = It will keep the Property and other Secured Assets in a good
and substantial state of repair, working order and condition. Where the Secured -
Assets include any item of plant or machinery ‘which becomes incapable of .

_economic repalr, it will replace such asset with an asset which s a comparable '

madem equl vatent ar W?%iﬂh is otﬁemis& a;}pmveai by the Security Rg&nt

ahmr\m mvanaﬁts It wi it i}b&éﬁf& am:i perfarm all covenants aﬁé sts;}ﬁiatlans _
frofm Hme to time on its ;zart to be performed or observed and affecting. any of
the assets owned by it or In which it haa an interest or the W%‘i? in which it uses -
o benefits from such assets. : : -

: _t‘.‘i_i_:u"sénif'e' taws - Tt will ot _dc’s or _ﬁmit to '(30'_ or a’iiéw :anytifimg to be dﬁﬁe_' in
- relation to the Secured Assets which would Infringe any laws affecting {whether

directly or indirectly) the Secured Assets and will comply with 8l notices, orders,

injunictions and mandéatory praposals served on it, issited or made by apy local

or uther authority or governmental agency, or by its landiords relating to any of

. the Secured Assets or its use of them, and will serve within any relevant time
limit any counter-notice necessary or daﬁirﬁbm to pmﬁer\f& the value of any such

Secired Assets,

Effect. re_gi'st;ﬁ%fa'ﬂbns Tt s'm’i'if af?fmfi all rﬁgi‘Stmtiéné, ‘make all filings or
applications and pay all Taxes, rents, fees or dues necessary to keep in full force
and-effect, and where necessary to renew or extend, all the Secured Assets and

. such Chargor’s r‘ghﬁ to make fuif use and enjoy the fui? bﬁneﬂt of the Siacu'mii-

-ﬁssets

me&ﬁmg& #d: ite ﬁ‘e\'ﬂ cost am& SXpENSs; st w;!i use 11:5 best eﬂdeﬁﬁtyars to -
- enforce, Institute, continue or defend all proceedings affecting the Secured
. Assets, their state or candition or continued use or value so as to preserve to the -

fullest extent the value t@ the ﬁeeur;ty Agent. of the Seeurt@s created by this
Deed, o _ _

.ichatte!s - Gparx i:ha occurrence of a Eﬁefats! if =0 r&quﬁsteé by tha S&tnnty
Agent, 1t will place and maintain on each ah&tte I the value of which exceeds
. £50,000 and which is expressed to ba subject to & fixed charge under this Deed,

in a conspicuous place, an identification marking In the following terms and not

- concesl, alter or remove such markmg of permit &6 be Cﬂnceaied altered of

remw&z:i

- “Notice of 'ﬁhargé'a Thg {ggﬁeﬁiff the chattel] 'ami aﬁd:tiaﬁé and anc 1233‘? |

- eguipment are subject to a ?rﬁi: ?;mr:i zharg;e in fawmr of {mses't name (}f

7.9

 Security Agenf} "

E-‘mpertv = it: wiit campiy Wi th the provisions c}f Part 3.of Schedule m (S‘»’mﬁergf :
warranties and undertakings). . -

Land Registry ~

ids OOMeoEIsTEE - . ia
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''''''''''''' 7.10.1 7 In relation to all présent and future registered Property (and any
''''''''''' ' unregistered Propeity subject to compulsory first registration at the
~ - date of this Deed), it apply to the Land Registrar to enter on the

- register against the title number of or to be allocated to the relevant

- -Property a restriction in the following terms:

"“t’\ia {!tS;EQSf jon of the registered esiate i}gs the ;:smspr jetor of t:i’;a '
- registered estate Is to be registered without a written consent signed
by the proprietor for the time being of the charge dated [date of this
.. Deed] in favour of [naime and description of Security Agent] referreﬁ:i 1o
i the charges register, of its convegancer” o

- and, whare a‘ppi?cabie; ﬁnﬁm m‘* an: Qtﬁtgatii}r} t@ ma{{ﬁ f‘urthﬁr o
- -advances, _ R - -

7.10.2 It shall ié‘_i;:bm'it the réi'évaﬁt '-'agts'ii'taﬁééﬁs o iai:é-r :‘:haﬁ.'tﬁ,e i_iia?:e. nf" )
~submission of the initial application for registration of the Security
created by this Deed (or, in the case of The Land Registry form CH2,
where applicable, promptly following its later recelpt of such fortm duly

completed by the Security Agent), and pay ail fees, costs and expenses
incorred in mrzne&ﬁﬂn with the applications. : -

7103 - The Semﬁty ﬁgeﬂt It its absolute a:iiscretmﬁ, may make any of i:he R

R - applications referred to in this Clause 7.10 in place of such Chargor. In
such a case, such Chargor consents to the entry of the relevant

~ restriction and will pay all fees, casts; and expenses mcurrsé i

connection w ith the application. _ _ S .

711 '{:aﬂectmn of book tiei.ﬁ:a -

B ATES -ugﬁe;’; the occurrence of a ?mteatsa’l Ewnt a{" Default and fofmwmg _
S written notice from the Security Agent requiring it to do so, it will

collect {as agen‘i for the Securlty Agent) all Charged Debts and pay

into such specially destgnated. dccount with the Security Agent or such

~other account with such other bank as the Security Agent may from
Ctime to time direct all money which it shall receive In respect of such -
--Charge;:i Debts Immediately upon receipt and pending such g}aym&nt L

will hold all such money upon trust for the Security Agent.

- ?112 i wli nat wiii:hﬁu‘c tha priar Written conéent of thé Sﬁwﬂty Agent,
I - ¢harge, factor, discount or assign-any of the Charged Debts in fa\fﬁur L
of an‘y' Gthér person or purport to do sg, _

7113 Where the Coll ex:tfaﬁ- Af::munt..attnbutabi&tﬁ it {5 not maintained with -
y - the Seclnity Agent I S capadiy 85 Security Agent bub with the
~ Becurity Agent in sorne other capacity or with some other bank or -
financial institution, . and/or where any . other Bank Balances are
. charged to the Security Agent pursuant to the provisions of
Clauses 3.1.9 or 3.1.10, it will, upon the occurrence of a Potential
- Bvent of Default and following written notice from the Security Agent
. requiring it to do so, procure that the Security Agent (if such account is
~maintained with the Security Agent in some other capacity than as
" Security Agent) or such other bank or finarcial institution with whori .
 the Collection Account attributable to it is maintained or where stch
. other Bank Balances are held has received a notice In the form set out
- in Schedule 8 {Form of notice to bank operating securey account) and

ds oO3\eUSISIEVE . i
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7.41.4

has issued a recel pi: and “confirmation in rﬁsmﬂt of that riotice as _
. :previgéed r such form. : : o

Lo any mgn es fmm time to time standmg i:s;s ‘chﬁ credit of th& m}ﬂectiﬁn“

Account attributable to it or any other Specified Bank Balances charged

. to the Security Agent pursuant to- the gﬁ;*wzﬁimsa ﬁf E:iaum 3.1. g9,

a2 'shares and other xnvestmentﬁ =

7. 1-2*-_1

It will, prnm;atl? upan ra{:eipt of them, delw&r m the Security Agent

~ copies of all notices; circulars, letters, réports, accounts and other

- corimunications with sharehaiﬂers retat g to its haiﬁmg of the Shareﬁ

CTtwill pay all calis or ﬁther paym&nts ﬁua and gayai:si 1A f'es;!ect of any |
of the Shares and if it fails to do so the S&Cﬁﬁt‘;f Agent ritay pay the

N ‘calls or pther payments on its behalf,

7423

Save with the prior writter conserit of the Security Ag‘fesﬁ;t; ft will not (,;a} -
take any action by or-as a consaguance of which the rights attaching to -

thie Shares are altered or diluted or the issued capital of any of the

companies whose Shares are charged by this Desd s ihcreased, nor
{b) participate In any rights issue relating to the Shares, nor (¢} apg}ig@

for, or consent to, the conversion of any Shares hald m cortificated

| formyinto uncertificated form,

7024

:Except where the - Security Ageﬂt rﬁquﬁs it to s:ia sa, it wiii' ot

" nominate another person oF persons to enjoy or exercise all or any of
_ its reg;%ii:s as the registered holder of the Shares, o

7125

_'If th& Sﬁ&tur;ty Agent requires at to do sm it w%i! take all Staps w1thm its
power to procure that any of the companies to which the Specified
Shares relate will make such changes to its respective articles of

- assogiation as may be necessary; purstant to section 145 of the

-Companies Act 2006, to permit it to nominate the. Security Age:}t; ora
nominee of the Seourily Agent to exercise or enjoy all of any of such
‘Chiargor’s rights as a mgiﬁam& holder of the S;}@mﬁad Shares of such

tompany.

7.12.6

in. r&spact of the E;}ecified Shares; which are held within ﬁREST ar

otherwise in  uncertificated form, and  any further Shares In
arcertificated form which It subsequently acguires, it will provide such

information, give such instiuctions and enter into. such documents as

the Security Agent may easonably require o {:}ﬁl’fﬁfct the Sacwty

) "_'creai:ﬁd by this Deed over suth Shares.

7.12.7

1mmedt_ateiy f&i%ﬂwiﬂg-the execution of this Deed it will z:ie%i'ver to the

Security Agent (or as it shall direct) all bearer Instruments, share
- certificates and other documents of title to or evidence of ownership of

" the Specified Shares including instruments of transfer in respect of '

738

each of the Spedified Shares executed in blank (except for the number
and class of ﬁpamﬁed Shares and the niame of %:he traﬁsfémr} arrd left
undated. : _ :

IF it acquites 'Iﬁv‘as’tmerité,-, whether p‘aﬂzuaﬁt to its i’i‘.‘i‘#isir%ﬁuti}mé Rights -

ot for any ‘other reason, after the date of this Deed, the provisions of |

- Clause 7.12.3 and the remaining provisions of this Clause 7.12 {other

ids_ 0036051528\
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“than Clausés 7.12.5 to ?12? (zne uswe}} shall a%-;z;;iry'_' %&-_sush i

- Investments,

7429

The Security Agent maay, at any - time foll awmg the mtc:urreﬁce of an
.- Event of Default and while it is continuing, complete the instruments. of
transfer on behalf of such Chargoer in favour of itself or such other
person as it shall select; and such Chargor shall procure that such
instrurnents of tratisfer are promptly registered in ‘the %atutary .

- registers of the relevant company and that share certificates in the R

name of the Security Agent and/or its nominee{s) in respect of the

Specified Shares to which such instrument of transfer relates are

B delivered to the Security Agent as soon as reasonably practicable, but

(i any event no later than 5 days after the date upon which: the

742,100

Security Agent has delivered the relevant instrument of transfer,

Until the occurréfice of an Event of Default, but riot after such -
- seeurrence while such Event of Default is continuing, such Chargor will
be entitled to recelve and rétain all Dividends and will be entitled to

- exercise all voting and other rights and powers attaching to the

71201

7.12.12

Shares, provided that it wiil not exercise any such voling rights or
powers i @ manner which would prejudice the value of, or the abiiity

of the: Sexurtty Agertt o mahsa; the S@auz‘:ty‘ created &y %h s Deed,

I S%'saﬁ gw&«a tf} the Sﬂfzuﬁty Agent reasonable notice t}f the mamer in _
- which it proposes to exercise the rights arsci pewem referred to in

Clause 7.12.10, .

“F‘hma:ghsmt the permd '§0Hew ing: the c}car:urrenéé of an Ever%i: of Dﬁi’a&ft S
-anic while it'is continuing (the *default period”), any Dividends will be
received iﬁy such Chargor on trust for the Security Agent and paid into R

‘a separate actount or otherwise dealt with as directed by the Security

Agent, and such Chargor shall, if the Security Agent so requires, dufing. -
- the default period, exercise all voting and other rights and QﬁWﬁi’S'

. attaching to the Shares as the Security Agent shali direct.

7.12.13

ﬁt any S;me when any Imf{estmﬁnts are rﬁgistﬁmd n tha riame of th& - '

- Security Agent or-its nominee:

'_ .?!12.’1311 for so long as there is "o %vmt of Defailt which is -

continuing, the Sscurity Agent will {so far as 1& consistent
with: the Security  Greated by this Deed) exercise any
applicable veting o other rights and powers In actordance

- with: the directions of such Chargor and acmmt to such
Chargor for any Dividends; iaut

R A 12.13.2 upon the occurrence of an Event of befauit'éﬁﬁ white it is

ids QGBX{SQSiSE&W
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. continuing the Security Agent may exercise or refraln from '

exercising such voting or other rights and yewe?s as it
thinks fit and may retain any Dividends; but in any case
the Security Agent will not be under any duty to ensure

- that any Dividends are duly and profiptly paid or received -
- by it or its horiinee, nor to verify that the correct amounts

" are paid or received by it or its nominee, nor to take any

action In connection with the taking up of ary Distribution
Rights in respect of or in substitution for, aﬁy of those

fiﬁiiééﬂtmﬂﬁtﬁ
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7.13 - Charged Contracts - It will perform all its obligations under the Charged
= ~ Contracts In a diligent and timely manner, not make or agree to make any
- amendments -or modifications to the Charged Contracts, nor waive any of its -
- . rights under the Charged. i‘.‘:ani:raa:ts, nor exercise any right to terminate any of
- the Charged Contracts, except, in any-case, with the prior written consent of the

‘Security Agent and will promptly Inform the Qﬁmﬁty ﬁgent of any roaterial
disputaa refating to the Charged Ct:mi:raz:ts

714 Access - :t wilt {at the rsk anc% {:ﬂst of sm,:h {:hargﬁr} perimit t?‘iﬁ ﬁemrzty Agem’
SR and its professional advisers, agents and contractors and, where required by the

- Security Agent, independent valuers freg access at all r@asﬁna&ie tirmes aind on
rﬁasanatﬁe mﬁaz:a ami fm‘* a raassﬁah e purp&gf:zs {if"ii: udi r;g f:as*ryiﬂg m;t

amifar sx:hez%uiea andjor ather i"é(':f}lf‘{fﬁ or r:s:sp es} to: tha _premiﬁesg agﬁﬁts books,

accounts and records of such Chargoer and will provide and will grocure that any

occuplers of such premises provide all reasonable assistanice to the Security

. Agent and stich other persons in- mﬁnec%:i{m with the acosss csbi%gatscms imposed.
by this (.‘:iaus;ra 7014, . L

7.15  Centre of main interésis - It will not move its COMI, mf-_am any
 Establishment, outside England and Wales. .

- 7.16  Deposit of ésxzum&nﬁs - TEwill pr{}mptty at the Sﬁﬁuﬂi? Agent’s reque&t degmsat .
: - with the Security Agent (or as the Security Agent directs) (a) all deeds and

- documents of title relating to the Praperty, including counterpart | eases; licences

 and any other deeds or documents niecessary or desirable to assist the Security

Agent to enforce the Security created by this Deed, {t}} all policies of insurance

- in respect of which the proceeds of any claims are assigned or charged pursuant
to this Deed and (¢) 4ll such other documents relating to the Secured Assets as -

. the Securi ty Agent may from time te time reasmab%y requ re. S

S -Retentmn of documents - -‘Fhe Semntyr _ggeﬁ_t_ may Eﬁt&i?}: any document -

o . delivered to it pursuant to Clause 7.15 (Deposit of documients) or otherwise untll
the Discharge Date and If, for any reason, the Security Agent ceases to hold any
such document befofe such time, the Security Agent may, by notice to such
Chargor, require that the relevant document be redellvered to it and such
Chargor shall promptly comply {or procure compliance) with such riotice,

- 7,18 Power to remedy < If such Chargor fails to comply with any of the covenants
: - and undertakings set out or refeired to in Clauses 7.1 {Perform) to 7.17
.. [Retention of documentsy inclusive and Pert 3 of Schedule 10 [Property
warranties and undértakings), it will allow {_ar‘ic% irrevocably authorises) the
Security Agerit and/or such persons as the Security Agent nominates to take on =
behalf of such Chargor such action (including the making of payments) as is
. necessary to protect any relevant assets against the consequences of such
~ fallure to comply anﬁ;’@r to .ensure mmpizance wth such wv&nant& and.
- undertakings. _ :

R £« R -Intamst o ti’*;e ﬁhargar falls to fﬁaxg ANY sUM- pagfabia und&r th;s Deed ofy the _
: due date for payment of that sum (or, in the case of any sums dernanded under

--_Ciause 2 (Covenant fo pay), on the date of demand being magde). it will pay
interest on any such sum, before and after judgment, from the due date for

. payment (or date of demaiid, as the case may be) until the actuai date of

. paymerit; calculated on a daily basis ‘at the rate determined in accordance with

the provisions of Clause 12.9 (Default interest). of the Facilities: Agreement, but .

ohly to the extent that m%:er&ss: at suf:.h default rate is not othefwise being paid -

" ofrsuch suri. : N :

Ids_003\6051S2EA o 18
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9z
- accordingly will be deemed to be i the same position as a Receiver duly

83

9.4

- Indemnity ~ It will indemnify the Ssacurlty Ag&rxt (and amf R@ﬂew&r or Del égai:&}
and will keep the Security Agent {and any Receiver or Del egate) indemnified

 against all costs, Taxes, losses and liabilities incurred by the Security Agent {and . -
- any Receiver or Delegate) as a result of any default by such Chargor in the

performance of any of the obiligations expressed to be assumed by It inthis Deed

and in connection with the exercise by the Security f&gen!: of its rights contained
. in Clauses 7., 12.2 and 7.18 (Power to remedy). suinis. the subject of this
-~ Irdemnity wifl beg gayabi& bsy suich Charg;s:sr to the Secur £y Agent an damaﬂci

_ ﬁ&FﬁRﬂEABX&IW '

For %:i'*re Qurpesea {zf all f.}t}wers mpi ed. i}y the: &PA or: ‘any z:ﬁrher app i{:at}

- legisiation, the: Secured Obligations shall be deemed to have become due and .
- payable and this Deed will bacome immediatély enforceable and the powers of

the Security Agent and any Receiver will become exércisable on the date of this .

Deed, but, as between the Security Agent and each Chargor, the power of the
Security Agent to enforce the Security created by this Deed shall be exercisable

only upon the eccurrence of ‘an Event of Default which is continuing {unless there
“has heena reguesi: from such f:hargcsr tothe Semrzty Agent for the appointment
of @ Receiver, In which case ﬁ: wili be exemzs&bie at any time ft}itawmg the.

making of such reeguest)

. EﬂFﬁRﬁﬁMEﬁT OF 5%6’.3!%11‘?

. 'At any tima after tﬁe Securft‘f Agent‘ 5 power- af sai has _%ﬁﬁcﬁme exergfsabt;é;_ the
- Becurity Agent may, without further notice, {a) appoint one or more than ana
_pérson to be Receiver in respect of the Secured Assets or any of them and,

more than orié person is appointed as Receiver, such ap;}amtaees gy act 393&1:
and severally or Individually, {b) take possession of the Secured Assets, and/or

{€) i its absolute discretion enforce all or any part of the Security created by -

 this Deed in such other lawful manier as it thinks fit. The Security Agent may
. remove any person from appointment as Receiver and may appoint another -
- person as Recelver. The Security Agent may also appoint an additional Receiver. .

A Recelver will be deemed to be the agent of each Chargor for all purpbses.and .

appointed by a mortgage under the LPA. Each Chargor alone will be responsible
for the contracts, eﬂgagemﬁﬁts acts, omissions, defaults.or josses of a Receiver

and for the Hablities incurred by a Receiver. The Security Agent will not be
‘responsible. for any misconduct, negligence or default of the Receiver. The
. powers of the Recelver will continue in full force and effect following any
- liquldation of the relevant Chargor. L -

The remuneration of the Receiver may be fixed by the Security Agent but will be.
payable by the relevant Chargor. The amaunt of the: remuﬁﬁratis:m wzﬁ farm part
- of the Secured Obligations. . o _ :

" The Eecetvef will have the pawer Gy b&haif and at th& c;:sst {”i’f sach Ci:argnr

respect of which the Receiver is appointed, (a) to do or omit to do anything :

- which he considers appropriate in relation to the Secured Assets and (b) to .
exercise all or any of the poweis conferréd on the Recelver of the Security Agent.
under this Deed or conferred upon administrative receivers by the Insolvency Act

{even if he is not an admindstrative réceiver), of upon receivers by the LPA or
any other statutory provision {even if he is not appointed under the LPA or such

- othér statutory provision) but so that if there is any ambiguity or conflict’
between the powers -contained in such legislation and those contained in this
‘Deed, those contained in this Deed shall prevail.

ids: D03\6051528% o e
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10.3

| Without 'is.rejz;ieiéi'z:e to. the geﬁéra{ ';ﬁﬂWem set out in Clause 9,4, & Recéiver will _
also Have the powers ahd d;ss:ret onis set put in Schedule 11 {Rac&iv&rs specific
powers). _ _

The Security Agent or any 'Rét:eiver”may_ Sever any Fixtures from the Property
and sell them apart from the Properly without taking possession of the Property
and-apply the net proceeds of such sale in or taward& satisfaction of the $ems~as§- '

ﬂtﬂiga‘dﬁﬂs

If the Sec:uﬁty ﬁgemt m* the Receiver @btams passess on m“ t?’se ‘i-’mgserty, the
- Security Agent or the Recelver may use and remove, store or sell any chattels on-
the Property, whether or not forming part of the Secured Assets, without being
- under any liability to any Chargor other than to accounit for thelr net proceeds. of
“the sale. All costs, losses and liabilities incurred by the Secufity Agsnt or the _

Recelver in connection with the removal, storage and sale of such chattels will
form part of the Secured Obligations. :

I (notwithstanding any répresentation or warrarity to the contrary contained in

- this Deed) there shall be any Security affecting the Secured Assets or any of

. them which ranks in priority to the Security created by this Deed and the holder

Cof such prior Security takes any steps to enforde such Security, the Securty
Agent Or any Receiver: may, at s option, take & transfer of, or z‘epay the

- indebtedness secured: by, such Seturity, : : .

© The Security Agent may, at any time after this Deed has hecome enforceable _
- pursuant to Clause 8 {Enforceability), exercise; to the fullest extent permitted by ~
- law, all or any of the powers, authorities and discretions conferred on a Recelver
" by this Deed, whether as attorney of any Chargor or ath@rw ise and whetf‘ses* or
" nota Racewar has been ag}pﬁgﬁ%eﬂi _ _ -

T he an;‘étgf égent may, in writ rtg;‘, ther in lfes a;:zpamtm&nt of a Racewer orby
- subseguent notice to that Recewer, restrict the right of such Receiver to exercise '
- aii orany of i:he powers conferred on a Receiver by this E,‘}eeé o

?aragragh 14 af S{:ﬁeéuie B1. te the Insaivenf;y‘ Af::i: ag;:ﬁ Bg te i:hss ﬁnai:;ng'_ .
ehargﬁs ;‘:z’eated urtt:%ef' this Deed. ' .

_ Pﬁ?MENTS, AﬂEGENTQ A!'«ii} APPLIQ&’%&?& ﬂF PRQCEE&&

R;ghﬁ: of appmpna’twn ﬁui:;ec‘s: to the pmvisim‘ts of Clause 10. 8 {Remvarses' g

by Receiver), the Security Agent Is entitled to appropriate money and/or assets

- to the Secured Obligations in such manner or order as It thinks fit and any ﬁtmi‘! -

appropriation: sssali mferr e @y approprigtion %‘3‘; any Cé’saygor

) f\ii’i g'atwﬁff i&y ﬁhargws - N@ Chargar shall e&:erﬁts& éz‘ssf rzght of Set-off cr. _
counterciairy It inight” i*save in respeci: of any zaaymemt due 1o the Sez:ug'ty Ag&nt .

under this Desd,

‘Sacurity Agent's rigm of set-off - “fhe's':emr-zty Agent may, at any time after
- this Deed has become erforceable, and without notice (a) combine or.

consolidate all or any of a Chargor’s then existing accounts with, ‘and liabilities

.- to, the Security Agent, (b}set-off or transfer any sums standing to the credit of
- any one or more of such accounts, and/or (c) set-off any other obligation owed
" by the Security Agent to any such Chargor (whether or not matured at such
 time), in or towards satisfaction of any of the Secured Obligations; and if any

amount is in & different currency from the amount against which It is to-be set-

- off, the Security Agent may convert afther amount {or both) at any reasonable

| ids.oodleosiszaéd . . a0
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 titme and at aﬁy rﬁasmabi& rat&, The Security Agént sha ﬁ&tif? siich ﬂbargar i

10,4

writing that any such transaction bas taken place.

- Suspense Actolnt - The Security Agent may, at any time, credit to a suspense

| account any money recelved by ILunder this Deed, to be held for so long as and
_on such terms as the Security Agent may det&rmiﬁ& pendmg i:s application _

105

towards paying discharding the Sﬁ%{:ﬁi‘éd ‘Obligations.

Nm&z accﬁaﬁt if the 5&&;‘&3{ Agerat reaeive& ngtice c;f a mt}sequeni: mertgage" _ _'
or charge relating to the Secured Assets, it will be entitled to close any account
and to open a new account in respect of the closed account. 1 the Security

Agent does not open such niew account, it will in any eveﬁt 1:»& treataci a@s if kin éia'd'

' dz}ne &0 at the time Wheﬁ i ree:ewe& such niotice.

106

"rfma ﬁepas:t “ Wii:hmut prejuciit:e ’?:r:s the pmws ons of E:iause 10; 3 {S@a‘mty. :
" Agent’s rights of set-off), If at any time any Chargor has made a déposit with the

Security Agent ‘on terms that it will be repaid on & specified date (3 “Time

Deposit™) then: (a) if the Security Agent has made any dermand under Clause 2

- {Covenant to pay), it may vary the terms of such Time Deposit so that it
 becomes repayable immiediately or on any other date before such specified tiaté; _

- or {b) if an Event of Default has arisen which Is continuing But no amount of
. Secured Obligations has fallen due before such specified date, the Seairity Agent

may renew stich Time Deposit for such further maturity as the Security: ﬁgent in |

. _ its absolute discretion determines,

107

10.8

Calculations - The Security Agen’t z:ak:uiatian of any amﬁaﬂt pa\;ai:sie by any.

Chargor under this Deed at any time wﬂi be conclusive (un ess it has made an -
obvious misﬁake} o _ _ _ _

' Ree&uerws by Reaewar The pmt&@tﬁﬁ aﬂﬁmg fr&m tha &xercaﬁe of th& pawers '

- of the Recelver will, subject to any daims ranking in priority to the Secured

Obligations, be a;}gﬁ ed by or at the direction of the Recelver in the order of
priority - set out in clause 17.6 {Ap;:*ff:‘:aﬁm: of ;}mc:ﬁ&ds} 'm‘ the Facilities -

 Agresment.

109

Tax gross-up. - Thé provisions of {:Eazsse 14.2 (Tax gmss~ap} of the Facilities

- Agreement shall a;&piy 1o Eiy payments maée by any Chargor under or pursuant ) -
.tﬁtﬁsaﬁeeé P . o _

10,10

‘Currency nf ;mvmmt N;} paymeﬁt m the Sgcur ty }‘%Q&Fﬁ: {whether under aﬂy

judgment or cowt order or otherwise) shall discharge the obligation or liability of

- any Chargor In.respect of which it was made unless and unti] the Security Agent
shall have veceived payment in  full In the rélevant currency specified in .

glause 17.11 {(Currency) of the Facilittes Agreement. To the extent that the

Camount.of any such payment shall, on actual conversion Into such currency, fall

short of such obligation or liability expressed in that currency, the Security Agent
shall have a further separate cause of action agsinst such Chargor and shail be

- entitled to enforce the Security created by this Deed m recover E?E& armount of
. the shortfall. .

10.41

Currency -cnnv&réigﬁ-.; All money received or held hv-t_’he 'i_:"‘és;:a;%rity Agent or any
Receiver under this Deed may be converted into such other currency as the .

CSecurity Agent considers negessary or desirable to cover the obligations and

liabilities comprised In the Secured é‘}bﬁgatwnﬁ in that other currency at the

Security Agent’s spot rate of exchange then preva g for ;:mrchas ﬁg that other

mrmm@f with the existing curmncy

lds_0ONGOSISZ®E . . a1
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11,1

~ PROTECTION OF THIRD fssxm*xﬁﬁ S

No a:iut!g m enqwm - A buyer f‘“mm or at?}ar pﬁrsan {é&aimﬁ with any
Enforcemerit Party will not be concerried to efquire whéther any of the powers
which such Enforcament Party has exercised or ;:turpmrted £5 exerclse has arisen
- or become exercisable and fmay assume that it is acting in aamrdanee wlth this

T Deed,

112 _
- an absolute and conclusive discharge to a purchaser of the Secured Assets and

Rec:mpt canc!usiv& The remzpt ﬂf" i:i"}ﬁf Security Ag;ﬁﬁt or any Recelver shall b@:

- shall refieve him of any obligation to see to the application of any monies paid to

s,

421

- or by the direction of the Security Agent or any Recelver.

' PROTECTION OF SECURITY TRUSTEE | |
Security Agent’s receipts - The Security Agent shall not be obliged to éxtmunt -
to any Chargor, nor to any other person, for arything: other than its own actusl

recelpts which have not been distributed or pald to the person entitied (or whﬁm'_
the Security Agent, acting reasonahly, believes to be entitled)in acr:mrdam:& with

- the requirements of this Deed. -

22

B -5

_ Exc!asmn of hah:ﬁtv -

iz No ﬁnfarcement ?art:sf will be hz-sb%e ta aﬁy E:hargsar for az*;y expense,
~loss, liability or damage incurred by such Chargor arising out of the

~exercise by such Enforcement Party of its rights or powers or any
attempt or fallure 1o exercise those rights or powers, sxcept for any -

expense, loss, liability or damage arising from its gross nﬁghgené@, '
- fraud or wilful misconduct, : Lo _

C Y222 &Ec; Chargor may take any pmt:eaﬁingﬁ against any officer, employes or
: agent of any Enforcement Party i respect of any claim it might have
against stch Enforcément Party or in respect of any act or omiission of

-any kind by that officer, employee of agent in miatfinn to this Dead.

- 12.2.3 . Aﬁy officer, empiwm ot agent of any Enforcement Party ma’g ;*eEy en' O
: - this Clause 12 under the Third Parties Act. _

Hole of S‘&aurity ﬁgeﬂt '

o 12"‘3.,":‘&  The Securlty &gent‘ is nat ﬁhifg&d to do any of the f‘bi}@wmg in res;aect

- of the Secured Assets: B _ _
i _12?;3;1,1-' '_'jperfarm aﬂy at: 1§;at an e:zf the Chargarg '
12312 make any paymerﬁ: o

12,303 make any engiiry @s to the Hature of suﬂ’ iciency af any .
' . . payment received by it of any Chargar, -

12344 - present of file any claim or take any other action to :.?:;a'z’lé;;t" |

or enforce the payment of any amount to which it ora.

Chargor may be entitled; or

© 12,315 exercise ‘any Hghts wht{:h it or ‘any Chargar ma\g iae'
' : entitled to exércise, y

Cds_0o3gOSIEZE . g2
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| .3.'2;5 g

13

13,1

'.Effact of possession - If the Semrty Agent Q?‘ an*,f Recaiver e:nt:em into

possession of the Secured Assets or any of them, this will not oblige either the

- Security Agent or the Receiver to ‘account @s mortgagee in possession, and ifat
_any time the Security Agent enfers into possession of the Secursd Assets oF ahy -

of therii it may at any time at its discretion go out of such possession,

‘Chargors’ indemnity - Each Chargor agrees with the Security Agert to.

Indernnify the Security Agent and any Receiver or Delegate on demand against

.- any costs; Taxes, losses, liabilities or damiage Incurred by any of them In reéspect
of (&) the taking, holding, protection or enforcement of the Security created by

- this Deed, (b) any exercise of the rights, powers, discretions or remedies of, or =~

vested In, any Enforcement Party or any attempt or faillure to exercise those

rights, powers, discretions or remedies and {c) -anything done or omitted to be

dorie in the exertise or purported exercise of the powers under this Deed or
under any appeiﬂtmeﬂt duly made under the pmmsmns of this Deed.

POWER {BF S&W&Rﬁﬁ?

- Eac-h‘ Chargor irrevacably and by Wa#:'ﬁf'ﬂﬁemréty appoints the Sﬁﬁarity-ﬁg}anﬁ and
each Receilver and any persoh nomingted for the purpose by the Security Agent

or the Receiver (in writing, under hand, signed by an officer of the Security

13.2

3.3

§4

14

'1%

Agent or by the Ret:eiver} severally to be the attorney of such Chargor {(with ﬁi o

powsr of subst it €}5“§ and éeiegatmn} for the purposes set out.in Clause 13.2.

The power of attc}mey granted in Clause 131 aif@w&; the' Se;:ursty Agent, i:he :

" Receiver or the relevant nominee, in the name of the relevant Chargor, on its
- behalf, as its act and deed and at it expense to peifect the Security created by

such Chargor under this Deed and to execute and deliver (using such Chargor's.
- seal where appropriate) any document or do any act or thing which such Chargor:
h mayf aug}ht or has agree"d i:o exe‘cui:e E}E" d{; under tfhis't:*eaid or wh r:h the‘ o

. ﬁ"iE exercﬁse: of an‘g of the rﬁghtﬁ, ;mwers, authur%tieg or a:its::fetams of %:he )
- Security Agent or the Releiver under, or ﬁtherwise ff)r the {}ur;msas {}f thig

Dresesd,

‘Each: {ih'argnr covenanits with the Security Agent to ratify and confirm all acts-or
things made, done or executed by any attorney exercising or purporting to

- exercise the pzzwers conferred in acmrdance with this Clause 13,

APPLICATION, = VARIATION - AND. Exrﬁﬂsmm | er-‘ _s?nwmﬁy_

_ PROVISIONS

“The covenants ‘set out in sections 2t0 5 '_éf the Law of Property (Miscellaneous
- Provisions) Act 1994 shall extend to bind a Chargor orily if, in. any case, the
relevant covenant imposes upon such Chargor & hurﬁen, zaE:a Hity of obligation .~

that would not otherwise arise umﬁar th % Deed.

For the ;}urgasssf i}ﬁ!\j af sectmn 101 of the L?A {but otherwise subjeci: to the

provisidng of Clause 8 (Enforceability)), the conditions set out in that section, as
o when the powers coniferred on a mortgagee by that section arise, do not apply
and the Secured Obligations become due and the statutory power of sale and

. othér powers of enforcement arise immediately following the execution of this

Deed, The Security Agent and any Recelver may exercise the statutory power of -

-~ sale conferred by the LPA free from the restrictions Imposed by section 103 of .
- the LPA, which shall not apply to this Deed. :

s 0ONGO51558\4 ST
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144

145

e
15.1

152

153

The power of sale and the {}ﬁiﬁf‘ powers cz}nﬁarreci E:oy the L?A or ﬁtharwise are

- extended and varied to authorise the Security Agent in its absolute discretion to
. do all oF any of the things or exercise all of any of the ;}e:}warﬁ wh;e::h g Retaiver
is empowered to do or exercise undér this Deed. :

- The ;’estrictwn an tha csnse:;i%czaticm t}f martgages in sectis:m 93 0%‘ the L?A d{:&ﬁS o

. not apply to this Deed nor to any Security given to the Security Agent pursuant
- to this Deed, Section 109(1) of the LPA shall not apply to this Deed, Sections
105, 107(2), 109(6) and 109(8) of the LPA will not apply to the Security Agent
: -ﬁ{}r to a Receiver appointed under this Deed.

The statutory and. Gi:her powers of ieasmgg fetting, - entermag into agr&amants for
leases or i&tﬁngs and accepting or agreeing to. actept surrenders of leases or -
tenancies shall not be exercisable by any Chargor in relation to the Secured

. Assets or any part of them. The restrictions on the powers of the Security Agent -

or the Recelver to grant leases or to accept the surrenfier of leases in sections
-9%-and 100 of the LPA do not apply to this Deed. - BT

.'QYHER MI&&&LL&NE&Q& FR&?IﬁEGﬂS '

Ex&eat where @xpmssiy gtated to the cantraryg the p&war& rights an:i remﬁ{iiea
provided in this Deed are in addition to (and not instead of) powers, rights and

' rameci;eﬁ under law,

I an Enforcement P_,ar_i:}*’ fails to exercise any ;;&é%z?er’,- z_‘fg‘ﬁt or re.maﬁy:tzﬁifér this -

Deed or delays its exercise of any power, right or remedy, this does pot mean

- that it walves that power, fight o remedy. If an Enforcement Party exerclsss, or

partly éxércises, a power, right or remedy once, this does fgt mean that it
cannot exercise such power right or remedy again, fully orin part. :

_'”'fhe'éiécurity A'gieﬂ%i m’ay decide when :»:imi héw i:é #piﬁ? ény giayments and

- the Semrgtv A{Z}ﬁr’%t and any Chargczr wheﬁ‘mr aﬁé, if sc,_ Whaﬂ how.and to whaﬁ:_' =

' extent (&) to exercise its rights under this Deed and () to exercise any other .

154

15.5
R ..is..-.:e;..-
'iﬁ._.? '

- 15.8

- oright it mlfght have in respect of any Chargor (or otherwise) without, in any case, :
any Chargor having the right to control or restrict the Ses:urﬁty Agﬁnts exercise

of thes discretion.

' %\Ja provisi ﬁm of this. t}aeé wzii n‘ferf&re thh the Sef:urfty Agent’s rght to arrange
lts affairs as it may in its absolute discretion decide {nor oblige it to. disclose any

infermation relating t{.‘s its affairs), except as expressly stated.

Each Chargnr _aut.hoz:iseg the haider' of a_ny _;;rmr_ or sahﬁeqaem -.Saa:;zr?tsf ‘to
provide to the Security Agent, and the Security Agent to receive from such -

. holder, detalls of the state of account between such holder and such Chargor, .

No Chargor shall assign, novate ar otherwise deal with its rights or obligations
‘under of Interests In this Deed, -except wftiﬂ the prior Wrltten mrasem of the

. Segurity Agent. -

- 8ave as e:sthﬁwvis& pmv dad in the Fac:ititees ;i%greement the Qe{:us'it\; ﬁsgent may' '

at any {ime as;sign, fiovats or otherwise deal with aﬂy rights or ﬂbﬁigatmns under

Cor interests in thi& Dead,

The Security A‘gent. may disclose any information -about any Chardor, the

- SBecured -Assets and/or this Deed to any person to whom it proposes to assign,
- novate or transfer (or has assigned, novated or transferred) any rights or

lds_003\6051528\ c o
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o abl ga%:msns sjm:%ar or iﬁt&f&ﬁtﬁ in thiﬁ Deed or with whnm it proposes t:a entar' '
into {or has entered into) any other dealings in relation to any such rights;

obligations or interests and any person to whom the bengfit of all such rights has

.. been transferred, subject to such obli igations, may enforce this Deed {;’a the same =
© WAy 85 lf it had beer an Griginai party to this Deed. _ :

I, at amf tma, thare has beeﬁ a release, - 5ett§emeat ar discharge af any '
Chargor's obligations under this Deed and, as a conseguence of any insolvency

[ proceedings (or anaiﬁgm}s proceedings) or for any other reason, (&) any .

1510

1511

payment made to any person in reéspect of any of the Secured Obligations. is
regiired to be repaid and/of (b} any such payment oF any Security (or other

right) held by the Security Agent in respect of any of the Secured Obligations o
-(whether under this Deed or otherwise) i& vold, s set aside or is otherwise
affected, then the relevant Chargor's: obligations Gnder-this Deed shall continue

in-effect as If there had been no such release, settlement or discharge and as if
the relevant payment had not been made and/for (as applicable) the relevant

“Security (or other right) had not been held by the Security Agent; and

accordingly (but without fimiting the Security Agent’s other rights under this :

" Deed) the Security Agent shall be entitled to recover from such Chargor the

value which the Security Agent has placed. upon such Security or the amount of
any such payment as if such payment, settiement or discharge had riot oceurred.

If the Security Agent, acting reasonably, considers that any amount @'aid_:ﬁy-any'
- Chargor in: respect of the Secured Obligations is capable of being avelded or
-~ ordered to be refunded or reduced for the reasons set out in Clause 15.9, then

for the purposes of this Deed such amount shal 1 ot be cansidered to have E:reen _

' irrevacabiy paid..

_ 'The- S-ecwfzty Agent és'-.agaﬁt for the Secured Pamé:s- ﬁ@ﬂﬂi‘_‘n’is.that i:he'. Seclred

Parties shall perform thelr respective ohligations, to the extent arising under the
Finance Documents, té make further advances. The Security created by this

e “Deed has been matle fmf“ S@mriﬁg Sﬂﬂi‘% further aﬁvanees

15.12

15,13

15.14

To the exteﬁt that EH“?Y Chas*agmr may- he ahtitied i an’yf jurfﬁd ction ta claim for
- itself or s assets Immunity fromy suit, execution, attachment {whether In aid of

execution, before. judgment or otherwise) or other legal process of any kind
wherever it might orlginate, -or to the extent that in any such jurisdiction thergé
may be attributed to such Chargor of its assets such immunity '(whet’her or not

“claimed}, it frrevocably agrees not to claim and irrevocably waives such
) 'immumty to the fullest extent ﬁarmitted E}y the iaws of such j;.;r;sﬁ ction.

_ﬁges‘et shaii ai:: the r&quest aﬁd cost of &aﬂh Chargfsr exenutﬁ and f:iﬁ aEE deaﬁsf o
acts and i:h ings as may be necessary i:f:z reiease the Secured fiﬁzsetg from the

Security created by this Deed.

E‘aah ﬁhafgc%h{s:\thafr than the F;_srst' é%iargﬁr)' by itséxéc&tim_ of this Deed or a

Deed of Accession irrevocably appoints the First Chargor to act on its behalf as

its agan& in reiaﬁ'an to any Secz.srétg Document and ?revecabiy- authorises:

:§§ 14.1 the First ﬁhaz’gm on behatf Gf Sijiﬁ"} (:hargc:r o 53;3]:1 ¥ t{} i:hse Sec:urity .

Agent all information’ ¢oncerning suich Chargor contémplated by this-

- Deed arid to complete and give all notices, requests and instructions,
7 to execite on its behalf any Deed of Accession and any other Security

- Decument, to make such agresmerits and to effect the relevant’ B

amendments, suppléments and variations capable of being given,
made or effected by sUch Chargol, notwithstanding that they may

ids DOBOS1E2EW . . SR
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= affect suah Chargﬁr wgthaut {m any case) ?urth&r refﬁr&nm t{‘j or th&
consent of such Chargor; Ht‘“ﬁd

' ;iﬁS_';.id..:z .'thez Security Agent t& ‘give or make to the First Chargar {anﬁ notto . |

such Chargor) any notice, demand or other communication mﬁcernmg -
such {Zhargar pursuant to the Security E:#awmenm, _ S a

arch rieach case such chargcxr shiall I 'be hmund oy i:hnugh sw:h Chargor itself f’iiid

15.15

given the information, notices, requests and instructions oF executed or made

- the Deed of Accession, such other Security Documents of such adreémerits, or

effected the amendments, suppléements or varations, or i‘ﬁiﬁﬁi\i‘&d the relevant
notice, demand or other: mmmumcatltm : : : '

Ev&ry ax:t ﬁmtﬁsian, agraament, undertakmg,, setttament waiver, ameﬁ{imeﬂt

supplement, variation, notice or other communication g?ven or ade by the First

Chargor or giv&s’i to the Fifst Chargor unider-of i connection with any Deed of _.

-Accession or othet Security Documaent on behalf of another Chargot (whisther or
- not known to any other Chargor and whether octurring before or after such
~other Chargor became & Chargor under this Deed) shall be binding for all

purposes on that Chargor as if that Chargor had expressly made, given or.

~concurred with it. In the event of any conflict between any notices or other
-~ communications of the First Chargor and any other i:?zargar, those of the First-

~ Chargor shall prevail.

1516

The 'ﬁbligaticﬁs of each Cﬁargﬁr” une:ier C’_Eaus;eg {Qﬁ&énmt | f‘a“ pay) are

uncenditional and neither the provisions of this Deed nor the obligations of any

Chargor will be affected by the oceurrence or existence ja‘ft any time of any of the -
T following events or drcumstances of by any perseﬁﬂ knowledge or lack of

krowledge as to any such matter: (a) any person's insolvency or lack of .

- capacity, power or authority; (b) any unenforceability, illegality or invalidity of

any obligation of any person; (c) any change in the constitution, membership, -
ownership, legal form, name or status of any person; (d} the making, .
amendment or termination of any  other deed orF ‘agreement; (&) any

- amendment, novation, re-statement or substitution of, or any supplement to,

ary othér-deed or agreerment; {fy-any increase o reduction inthe amount of any -

' pérson’s iridebtedness or any alteration of any term, candition or arrangement in

respect of any person’s Tivdebtedness; (g} any person taking of omitting to take |

~any steps In relation to (i} any Chargor or any other person, (i) any of the

Secured Obligations, (ili) any Security, guarantee or other financial support in

respect of @ny Indebtedness andfor (Iv) any other asset; or (h) anything else

. which, although it could affect the §ah lity of a ﬁurety, wau:i not affect the

16,

liability 'of a principal debtor.
 COMMUNICATIONS

i Tha address and fax number {aﬁd tha de;}artment or officer, If any, f"{fzr whese.
- attention-the tﬁmrﬂunswtzﬁn is to be made) of each Party for any communication

o or document to be made or d&iwered unider of inconhection with thfs Deed iz

L '15};3_,.

162

_ in the case ﬁf &af:h of the Fxrst: Chargﬁr and tha Ei«&f:urity ﬁgeﬁt %:hms& given for it
e the s;grsamr& pag&s of the Faciiit:es Agreement _

in the case of any. ﬁthez‘ f::hargm} that notifi ed i writmg i{} the Semrbf Agesat". |

{Wwhether i that x:a;&a{;ii:y or in any other capacity) on of prior to the date on
- which it becormes a Party oF 3 party ta the Facllities Agreemient; arid

Ids_003\6051528% . . 2B
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. i6.3

17.

1701

172 )

173

i - 1?‘4 .

“in the case of each Receiver and each Delegate, those riotified in writing to the

Security Agent (wh&tiraer in that capacity or in any other capacity) by such
Receiver or. Delegate {or by the Security ,{-xgent on :ts behaif} as soon as

- practicable after #s appointiment,

“or any Sﬁbsi:i‘mtez address, fax hutmber or ﬁ&ﬁa"t‘tﬁﬁ&‘nt or Qﬁ’Emr B tiﬁé&'miwaﬁt
. person may notify to the Agent (or as the Agent may notify to the other Parties,

ifa ﬂhang@: is.mhade t:g th& Age&i‘:} 1:3\; not less than 5 Business Days’ notice,

?HKE ﬁi‘fE!}

Each Chargor has entéred into this Deed in ‘consideration of the Secured Parties

of sorme of thermn adresing o provide [or to continue to provide) fnance fadilities
to it o the terms agreed 1h the Finance Documents.,

This. Deed Is iitended to be a deed even if any Party’s execution is not i -

accordance with the formalities required f@r t?}a ex&mt Ot m’ ée&ds

If ‘any Patty is not bound by~ E:haa Deed {or 3;33; part of i) for any reamn, this
~ does not affect the obligations of each other Party under this Deed {ar {mder the -
. refevant ;}ari:} _ . _

A campany w?ﬁch requ rssd hyf or ;:a%;rsuarzt :8 tize E;}?"CN siong: c;f the Finance |

Docunrents to b&ﬁ:é}m& a Chargor, or which. the Security Agent agrees may -

become & Chargor, (a8 “New Chargar”} shall deliver to the Security Agent a

" Deed of Accession, duly executed by the New Chargor and by the First Chargor

. 17.5

176 |
- shall, on each occasion, also submit 8 certified copy of this Deed and request the
return of the original and tpon the return of the original it shall defiver such

177

18,

19.

{for itself and as agent for each other Chargor), and shall become a Party when

:sm:h Deed of ﬁccesssan has been executed by the 5ex:uriizy ggarﬁ: and delivered.

Thzs E)&ed fs in adéii‘ ioh i:eg and. éees not eperate S0 @5 in any Wa*y* t{} ;:sre;us:ﬂ{:a ar

- affect, or be prejudiced or affected by, any dther Security or guarantée which
- the Security Agent may now or at any time aﬁar the date {Ef this Deed hold for or

i r&gpeci: of the Secumd Obli gat {}ﬂS. : :

Each ﬁhargar suhms’éﬁ: rtg this Gaed or any. munterpart i;a:a The Lanzﬁ Regl si:ry'

original to the Security Agent.

-_“‘i"hlsa E}e‘aeﬁ and every s:eunterpart is the prﬁpefty z}f the Semr ty Ageﬁt
GOVERNING LAW | L

This. E?eed and any non- cmtraﬁtuai ﬁ}i:si gatmns aﬂﬁing out c}f m’ in c@nnegtmn' '
- with it are governed by the an of England and Wales, R

JURISDICTION |
_ The courts of England and Wales have exclusive jurisdiction to settle ary dispute

arising out of or In connection with this Deed (including a dispute regarding the
existence, valldity -or termination of this Deed) and any . non-contractual

obligations -arising out of or it connection with it (@ “Dispute”). The Parties '

agree that the courts of England and Wales are the most appropriate and '- _
Ccofiverient courts to gsettle any Dispute and accordingly no Party will argue to

the contrary. This Clause 19 is for the benefit of the Enforcement Partiés anly.

‘As a result, no Enforcement Party shail be prevented from taking prodeedings -
- relating to a DBispute i any other courts with jurisdiction, To the extent allowed

R e e S
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by aw, eath Enfﬁrcemﬁﬁt %’arty may take mnmrrent ;:sraceedmgs inany number
: of jurisdictions. - o _

This {iecumam: is emcutad a5 8 da&d aﬁé ﬂeirv&mé mn the date state:i at th& b&gmnmg ef
this Deed. L _ _ _ :
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The i:ﬁﬁrgérs other Eha;ﬁ'ti—:&.!‘-’ifsiéhargm e

Company o Registered number - Jurisdiction S ef
: SRR T incorporation IRUR

. interdean Group Holdings 03788202 -~ England and Wales -
 Limited ST T T IR

| Interdean Limited 00711783 ol o . England and Wales
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 SCHEDULE 2

. Bankaccounts

" This Schedule has been intentionally left blank
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 SCHEDULE3

. Charged Contracts .

.- This Schedule has been intentionally left blank
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SCHEDULE 4
Details of Property -

© This Schedule has been intentionally left blank -
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SCHEDULE 5
Shares -
_chaigor. - Description of sharés
| GantaFeGroupLimited 1,600,215 ordinary shares of €0.10 each
S . _ L . inInterdean Group Holdings Limited,

533,120 A ordifiary shres of €0.10 éach

_ _ o _ In Interdean Group Holdings Limited.
 Interdean Group Holdings Limited 650,000 - shares of £1.00 each in
. L Interdean Limited. _ BER

Interdean Group Holdings Limited

L4861 shares of €0,10 each in Interdean
{ Interpational Limited. .

iﬁ,.;;%iﬁfz,. o T e
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Designated Chattels
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SCHEDULE 7

Notices

CPart i
~ Notice to insurer
 (For attachment by way of endorsement to the Insurances)

“To: [name and address of insurer]

 Dated: [date] |

E}ear Sir’s,

: Ra* Tt-m ;mtitziaﬁ af iﬁsurame mferregi to in the ﬁtzheduia iﬁafaw {t?&ﬁ “‘i’aiimﬁs"}

. We, [Chargor] (the ‘*ﬁhargﬁr”}, gi% }ff}t.i nt}tic& that E:sy ] aiebenture {iatesc% {dar‘;’e} (the

"‘Debﬁntnm“’} and made by (amongst others) ﬁamﬁivas in favour of HSBC Corporate
Trustee Company (UK} Limited (as trustes for itself and certaln other parties) {the -
"Security Agent™), we have charged by way of fixed charge and assigned to the -
CSecurity Agent, as first priority chargee and asségnee, all .of the Policies as are capable of

being ﬁ?}argee:i anéfor ass%gned by law. . : : ' _

_ The assets é:har‘getzj. and as&ign&d nciude all jamir right,. title and interest in and to the

Polickes (including, but not limited to, the benefit of all sums assured by the Policles and

all bonuses, profits, returns of premivm and other benefits of whatever natuie drising by
virtue of tur ownership of the Policles arnd all interest on any of the secured mﬁr;esf}

B We irrevefzamy and unﬁgnéitmnaiiy author] ise and r&queﬁt ym.s

1. . to nhote the Security Agan‘cs interest as first” x:ﬁargeaf sole iﬁs‘a payee anid .
_-assignee of the proceeds of such Policies; and _ — -

S 2, to give the ack’nsw%’adgem&nt undertakings and agreements required by the
‘Security Agent and to act on the instructions of the Security Agent without any
_furl:he;" reference to or authovisation from us.

: '?Eﬁasa sign the enclosed Ct'}f'j}’ of this notice and d&hv&r :E to i:he Sewmtyf Ageni: at
- [address] {w&th a f’urther t:f);}y {ousy, : _

Thzs riui: ce and any m:sn eaﬁtma::tuai ebligat%am aﬁsiﬁg out of or m aﬁnnemm‘z Wi th lt are
governed ii:y ti’xa Jaw: of Eﬁgiaﬁd and Waies _ . :

| B VQE.%I‘S fﬁiiﬁi‘ifﬂ

| _Fc'r.aﬁd on h&he@if-ﬁ;f [Chargor]:

Fe N N N . .
B = ST

1ds_003\E051528 . .35
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| ‘rﬁs 'ﬁcﬁwmﬁ

The ngmtas* |

*’rn be mmpiet&d by th& Qﬁargm* and. ap;sravad by the Sacurrty &gent and to
inciude-all miavant pnl;cms with the named tnmxmr e

"1'. {ﬁﬂmmr} _
[number]

3. [number]

4,- [number]
{namber]

| #iﬁiof: requ:red if policies are annuaiiy renewabi
_ Dated [date]

_ [!‘9 I;e msc;m:?ed on c:o;:xg ﬂaﬁm}

To: -

Copy to |

- HSBC Carparata Trustee ﬂampany (UK) Lim;teﬂ asg E:s*ustee fe::r the *:’;e::uref:i
Parties {as referred W in the i)ebeﬁtur‘e}
' {éi}DRESS}

" [Chargor]
[ADDRESS]

We [pame of insurer] acknowledge récel ;31: of the above notice. We:

: agrea f:ﬁ note your interest as first t:hargeef sole loss payee ancf assignoe ef thé
“proceeds of such Pahr:ies* _

urzdﬁrtake to céiﬁctase to you, pmmptiy faiEmwmg raquesi* without any refarence

to or further authority from the Chargor, such information relating to the Policies-

as you may at any time raasaﬂabiy reqnest

.'_r:{mfirm that we have mt rec:ewed ne::tme of any prexfsaus asmgnmeﬂt or t:hargé '

by the Chargor of o over arw of its rights, title, interests or benefits refes'rer;% to

inthe hotice; and -

| -'agm& pmmptiy to fiotify you of our mi:entian to ca;‘:ce? or dect ne renewai of any

" of the Policies: aifid

5.

agree promptly to notify you of any reguest made, or notification given, by the

" Chargw fo us, to-cancel the Policies, or to allow i:he Policies o lapsé,

' -'T&rms defined iR thé notice a;};ﬂ‘y to this’ éhdorsemient, which 1s gaverned by the law a:)f _
England and Wales t{)géth&r with ar’vg non-contractisal obli gatzans; arising out of or in-
connection with it. :

s 003051528 - 38
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" forand on behalf of [name of insurer]
.. Dated: [date]
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Part 2

- Ferm nf nnt:ee i:#: munterpameﬁ of Charged t’:zmtrants '
To: ; - [h_anw aﬁh"aﬁdm&s of m&f}i‘erﬁa;fty}

'_'E'ate’ci:'ftfatﬁ SRS

Dear Sirs,

B .Ra* [hers . sdentsfy rezevaﬂt Cﬁargad i:aﬁi'rasf} {the “Santraz:t”} maﬂe hetwaen (1)
[Chargor] {tha *Chargor”) and (2} ihef'e insért name of t:ﬁanterparty} R '

'We, the Charga}r give you mt:is:e that by 2 debentw& dated [date] {i:he “ﬂebentzaw”}
and made by (amongst others) {}urse!ve&; i favour of HSBC Corporate Trustée Company.
- (UK} Limited: (as trustee for itself and certain other partles) (the “Security Agemt”), we
" have charged by way of fixed charge and assigried to the Security Agent, as first priority
B thargee and assignes; ali of our rights, title and interest in the Contract.

' Wa-jf_u_rther' trreve:scahiy and unmﬁditéﬁnaily’

1. '_nﬁtify you that we may not agree to ameﬁd madefy or termmaﬁe the C{}ntratt
- without the prior wr;ttsm mnsent of the Security Age.nt

R T ccmﬁrm that, subjer:t ta garagraph 1 above, you maxf e:eﬂtinue to deai with us in
: " relation to the Contract until you receive written notice to the contrary from the

. Security Agent, but auth{zrise and instruct you that, after you have received such

" notice, we will cease to have any right te deal with you in relation to the -

K - Contract except in accordance with the instructions of the Security ‘Agent and
. therefore from that time you may deal directly with the Security Agent;.

3. authorise and instruct you to disclose information in relation to. the Contract to
_the Security Agent promptly on request; without any enquiry by you as to the
Justification for such disclosure or reference to-or further authority from us;

4 _aﬁth_ﬂrise'snﬁ- instruct you to _f}ay or release all _mﬁniés to which we are entitied

' under the Contract directly into [specify designated bank account] or, if the

C - Becurity Agent go instructs yau, into such other acmunt as the Semrsty ﬁxgent'
shall specify; _ o

5. aiitHorise and Tristriek you that, whenever you serve '-arsv' notice upon us nder

the Contract, vou should supply a copy of such notice to the Security Agent at its

‘address given in the copy of this notice (or as otherwise notified to you by it - |
from-time to Hime); and . '

6 ot fy you that the prwssucms {:tf this notice may only be revoked with the wiitten .
' mﬂsent of the Sef:uri‘{y Agent. .

2 Pieasa sgn the a:&py of this’ natie:sa am:i deli ;ver it- m the Semz‘zty Agfant {wi th a further .
copy 1o usl. . _

This notice ane:i any Fic- cant:ra::tuai ab[zgatrms arssmg z::ut Gf Gi" m {:mnnec:ttfm wzth it are
gmfamed by the law of Erxgland and Wales. : : o

s 003g0siszBNMA - . . Em
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----------------------------------------------------------

[to be fﬁcﬁ:i’fﬁ#.aé.cﬁpy';wﬁﬂe} :

CTor :' ' HSB{: Carpes‘ate Trus?:ee Campaﬂy {Ui{} Limited as trustee f{;r i:he Sez:ured
: : Parties {as referred Lo'in the Debenture}
[ﬁﬁﬂ&§5§}

Copyto  [Chargor]
. [ADDRESS]
We [name ajéf'fasﬁférparé}%}".ackﬁQWiéﬁ-ga'réc_eiﬁt of the above riotice. We: |

1. aceept the instructions and authorisations set cut in the notice and undertake to
' - act inaccordanca with such instrictions and authorisations; and
2. confirm that we have not received natice that the Chargor has assigned its rights
'+ under the Contract to a third party or created any other interest (whether by
way or secutity or otherwi ise) ih the Contract in favour of a third party. '
: Tﬁzrms ﬂﬁfmed m the ﬁ{}t[tﬁ apniy f:c; Ethrs endﬁrsemant wh ch is Qevemed E::y tha !aw af
' -ccmnectifm with %t
SIGNBU L i o iveieirisbrensesssisesess

for and on behalf of [naime of counterparty]

. Dated: [date]

s bo3eosis2ANE L - 3
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SCHEDULES

Form: af natim tﬁ bank ﬁperatmg s&camﬁ a;::caaﬂt _

..: To: . {;wme a‘md sﬁidress af aﬁ“cmmt ba;;k} {the “‘ﬁcmnnt 331‘:&”}
{}a’ted {ciat&}
ﬁaar Sim,

' Re: ' Aceount No: - nsert gecount nurber] [the “Account”]
Account Branchy [insert branch pame and dddress)
Account Holder: _ [narmie of Chargor] (the “‘ﬁhargw’*}

T We, tha f’:?&argfar, dive yoii notice that, i}y a debm&ure dated {i?ﬁ?i‘é} {th@: ’*‘t#eimntum“}-
-and made by {amongst others) Qurseiveﬁ n favour of HSBC Corporate Trustee Company -
(UK) Limited (as trustee for ftself and certain other parties) (the “&ecuraty Agent”), we
have charged by way of fixed charge to the Security Agent, as first priority chargee, all
the monles {including interest} from time to time standing to the credit of the Account
including any re-designation and/or re-numbering from time to time of such Account {the

- “Charged Account”) and all indebtedness represented by the i‘:fhargeé Account and -

- have assigned to th& Security’ ﬁgent all mzr rights and benefits in reapeﬁt of the Charged -
Account: L _ _ _ . L

| W& irrewacabiy and ism:mcéitimaiiy authanse am:f tnstruct yuu

10 to i’;ﬁéd aii ‘monies from time to time standing to the t:rea:iat of the Charged e
. Account to the order of the Security Agent and accordingly to-pay all or any part

of those monies to the Securlty Agent (or as it may direct) pmmptiy following

receipt of written instructions from the Security Agent to that effect; and :

2. todisclose tothe Security Agent such Information relating to us arid the Charged
. Account as the Security Agent may from time to time requegt vou to grmf d@

| _Wa fiotify yﬁu that we may not’ withdraw any mer&i@s from the Charged At:comt wzthﬁut e
- first having produced to you the ;:%rstrr written consent of the Securrty Agent to such
. withdrawal. _ . .

The pr@iﬁisﬁt}ﬁﬁ of this ncz%:zz:& may: eﬁty he revakad or vartez:! wzti"s the priar written mnsent L

- of the Security Agent.

please sigh the enclosed copy of this natiméﬁd' deliver it to the Security Agent at
[address] (with a further copy to us) :

" This notice and any non-contractual obligations arising out of or in connection with Tt.are

.- governed by the law of England and Wales, o

- Yaﬁrsfaitfhfﬁi}!?z

)“.»J‘asn»sms\nyxuvnnanww:\tyn~1w‘1\\OQ‘;»Kw-é!:ot.a.upﬁ'rni'siw;xww EREss

- for and on behalf of
{Eﬁarggar}

S s oUmgosisaed o ap
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. {tﬂ be iﬁﬂ!ﬂdﬁd on tap;f natice}

To:

'ﬁaﬁy'm

' %E{: f:ar;mrate Truste& Cam;aany {Lﬁ{} L f;eei =L trustee :‘er the Secur‘ed
~ Parties {as referred to in the E}ebenmre} - _ o -
_'{Ai}i};%ESS] ' _ S : :

_ {-Cha:gaﬁ} .
L mm&gss;-

 We {i&fame of Az:a:z:tw;t Sank}

y

_- ackmw &{?ﬁgﬁ mx:eipt of ’F:I“Sﬁ abwa nc:;t ce;

E 'a"gra&- m-aé:t in accordance with the authorisations, instructions and riotifications
coritained or referred to in the above notice; B _ '

*confirm that we have net recelved notice that the Chargor has assigned its rights -

- to.the monies standing to the credit of the Charged Account, or the indebtedness

represented by them, or otherwise grar;tad any security or other interest over

_’ﬁf’tﬂﬁ& mornies, or such ind&bteﬁiﬂess, iy favourof any thtrd party;

' unﬁer‘mke thai: we will ﬂﬁt ex&rc se any rrght to cﬁmbme af:teunts or af‘i?‘ r‘ightﬁ' o

- of set<off or lien or any similar rights in relation to th& mcmeg stanéing to the
credit of the Charged Ae:;:c:runt and . _ o

8 'agre_a_. that any notice or cher mmm_urzi:;ati{ir_é_ from us 'i:dthe Security Agent will
- be sent or made to the address of the Security Agent stated above, or to such

. other a@'ﬁir&aﬁ ‘as the Security Agent may from time to. time notify-to us.

Terms defined in the rotice. apgiy to this endorsement, wh ch is gmv&mﬁd by the law of
- England and Wales mgather ‘with arty ez~ ccntractuat abli gaﬁang aﬂs ng out of or in
_ onnection witht L R :

xxxxxxxxxxxxxxx

P L L L S S R L e S TR ]

for ami ind behaif of
[name and address of f-i;:::aunt Qaﬁk}

i:}ated {dai&}

ds ooa\eosisIRVA . ar
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- _ DR SCHEDULE g ............................. _

 Form of Deed of Accession

- This Deed ig madﬁon [date] L . R L between:
iy {ﬂame {Jf acceding eampaﬁy}, Ea r::ompany 3nc:ar;acsr3ted ity Eng fand and Wal les
- with company number [numberll 7 [a!tem&twe car,aamt& desmpffaﬁ, &a -
appmgnafe}, (the “New Chargor”); : _ . . _ o

(2)  santa Fe .ﬁmts;‘: 'Limite*d, -a_cam’;;s“ariy 'mﬁ:'ar;mrajted in En_gia’nd 'aﬁd_WaEe'sf Wit’h'-
©. - company number 05652020, for itself and ag agent for and on behalf of each of.
- the other Chargors defined &8s such In tﬁe i‘}ai:erﬁ:ure r&f&rred to below, {ti*xe.
_"‘First Chargor”); . _

| {3} HSBC Car;mrat& Truste& Cmmgaﬁy {UK) Lim ted in | m capac;ty as trust:ee fc;r the -
.. Secured Parties (the "Security Agent”); and : _ _ _

' (4} HSBC Cﬁrparaie Trustee {:cmpar;y {UKY Limfted in its capa:::ty as- ageﬁt undez‘. '
_ the Facilities Agreemeﬁt {the “Agesxt”} _ _ o

B 1 | INTERPRETATIQN

'__'1-.11 - In this Deed, the “Debenture” means.a ﬁebenture dated {date} mad& betwaan,_ _
- amongst others, the First Chargor, each of the other Chargors, and the Security -
-~ Agent as amended, novated, su;&p&emeﬁted extended, or restated, f‘mm time to -

' time - _ _ :

R ) Unless & {:{}ﬂtrary indtcatian ap;:}ears

1.2.1 '.-aaz:h term used in this E}aad which is deﬁned in the Dehenture or the _
'  definttion of which Is incorporated by reference into the ﬁeben_ture_ .
_ shiall have the same meaning as applies in the- E}abentura, and

122 - the prinﬁi;zies af cons?:rm:trcm s&t wut of raferred to in clause 1. 3'
- {Construction) of the Debenture shall ap;ziy algo (wher‘e relevant) to - _
" this Deed. _ _ :

B Rzpasﬂsmmmms
- The New Chargt;r warrants and mgjresents o the Secunty Agent that

_ 21 o ;i: isa {whai?}f &Wﬁ&d} Subszdiaﬁ; of the {ﬁmt‘ {:f?arg;or] ,! Em@mber of fi‘se Grﬂup}, : _
Coand S _ o _ . _ '

2.2 it -h’as _giveh diue t@.ﬁ-si’éerétian. ta the terms and mr;ditl'cﬁé' af the- Finance .-

' Docurrerts (induding the Debenture and this Deed) and has sitisfled ftself that -
- there are reasonable grounds for believing that by sxecuting this Deed the New
Chargor will derive commercial benefit and that it enters into this Deed in good
_faith and for the purposes of the promaotion of the success of its business.

. 3. AGREEMENT TO ACCEDE
The New Chargor agrees i:ﬂ at:c:eci& and bemme a party to and to be bm;nd by_ '

- the terms of the Debenture as a s:harg:::r with effect from the date of this Deed
-_ {the “Effectﬁm i)ate"} - :

ids _00\GOB15268\ L T
20-Apell 2015 parryda L _ .




' R EFFEQ’? OF ﬁ{:{ﬁﬁ&ﬁ:{ﬂﬁ .........................................................

. On and after the Effsactiva Date, the Debenture shall be read and construed for -

- all purposes #s if the New Chargor had been an original party to It in the capacity . -
- of Chargor (but so that the Security created cﬁnsequent an guc?a aoeession shall -

_beé created on the &ffectwe E}ate} _ _ L

s sgzua:m'
51 Sﬁcnrity over all assets

511 The New Chardor grants to the Séc:uﬁf? Agent in relation to its dssets
: and undertaking the same Seécurity as is set out in-clause 3 {Securityy
of the Debenture, _ : _ :

512 Thé New 'Chargﬁr 'agrees and mnﬁrms that suc:h Samrity (a} 'shaii bie
~efféctive and’ binding upon it and its assets and undertaking and {b)
‘shall not'in any way be avoided, discharged or released or otherwise
adversely affected by any ineffectiveness or Invaiidity of the Debenture
or of any other Party's execution of the Debenture or any other Deed
. of Accession, or by any avoldance, Invalidity, éis&harga or release of
. any Security contained in the Dabentur& or in any other ﬁeeci of
o Af:e:essiws _ : _ :

5.2 {Speciﬂt: Semrity Wfi:hcrut fim%tin’g- the g_'fenerafity' 'af'Ciaﬁse 5.4 Eﬁemfffy
- over all assets) or-of the Debenture, the New Chargor, as a continuing securtty
o for the payment, discharge and perfarmanc:e of the Secured Obligations charges .
in favour t:f the Security Agent: . S

521 [by way of ffrst egai martgage, all its Praperty; dentlfied fﬁ Schedu
e (Betasfs of Property owned by the New Chargar} to this Deed:] -

522 {by way of ﬁrst ’f”xed f:harge, {a) the thatteiﬁ (wh e shafl t}e'
- Dest gnated Chattels for the . purposes of the Debenture) listed i
Schedule 4 (Specifically identified chatrels owned by the New Chargﬁf‘} R
to this Deed (but not including any of the assets which s subject to a
valid fegal mortgage under Clause 5.2.1 and (b) the benefit of all”
Assodiated Rights in refation 1o such E}esrgnated Chattels:]

- B3 | [by way of first ﬁxed charge; all the $hares listed in Schez:iule 5
' - (Shares) to this Deed; ] _

S B24 B [by way of first fixed charge, all the‘s [8]] s-;tribut on Rrghtg aceruing. tz:x er" -
: on the Shares listed in Schedule 5 (Shares) to this Deed;]

[and as a continuing security for the payment, 'discharge and pe'rfﬂ'rmam:e of the
Secured Obligations assigns and agrees to assign in favour of the Security Agent
“all of its right, title and interest (if any) in and to each of the contracts and
_agresments s;a&ﬂif’ jed in Schedule 3 {I;‘vetaffs of Charged Contracts) to this Deed,
each of which is deetmed to be included in the definition of “{:harged Cﬂﬁtraats”
for the purposes of th@ Debenture.]] '

6 _ma&mem AND CONSENT BY CHARGORS -
'Tha First ﬁhargar, for xtseif and as agent fof ard on i:sehaif cf ai z:ﬁ:her ﬁhargars

drrder the Debenture, agress and consents to-all matters provided for in this -
Dﬂﬁd . ' '

| ds 003\GoSISZBVE o ag
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S EONSTRUCTION _

The Debenture shall continue In Rull force and effect but amended with effect
_ from the Effective Date in the manner and to the extent provided in this Deed; -
- and t:he Debenture and this Deed shall be read as one and so that references in
- the Debenture to “this ﬂeed” and similar ;}hmses sha I be-deemed to include
- this Dead : . . : o

B . '*m:s DEED

:' 8;3“_' ' "Ths t%eed and am; ron- aﬁﬂtraﬁtuai abiigatmng arising out m‘ or in cannect:i on. o
o “with itare gevemed by the law of England amd Wales o I o

8.2 The New Chargar hag ani:ered inta:; this Qeed i c&:snmderat o ef tha Sec:ureé 3

~ parties (or some of theri) making or continuing to make facilities available to
[the New Chargor] [and] [the First Chargor or any othet m&mber of the Gmup} _
o o the ternis agt‘eeé if1 the Finance Dacuments I - _
8.3 :'Tha Agent and the First. Charf;;sﬁr tiasignate this Deed as & Fiﬂance E)m:umant
' 8 4 This Deed and every cﬂunterpart is the ;}fx}party af the Securitv Agen’t S
. 'This t}eed ;5 made and del;vereé as a f.iead on the {iate stated above.
) ._ {insert Schedules as appropriate]

- [insert execution provisions as appropriate)

1ds_DOIG051528\ RS
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. SCHEDULE 10

Property warranties and undertakings

part |
| _ i}aﬁmtwm and mtarpwtatmn applma&!a to Ssheﬁuie 19
h Exgmss!y ﬁef‘ ned i‘erm& |
| B Inthis Schedule,. the fﬁitﬁwing wWords and’ phrases have t‘he s;:&ecaﬂeti mearﬂngg

- “Adverse’ Property Effect"‘ fneans, in the reasonable opl fioh of the Security
. Agent, a material and adverse effect on (a) the value or marketability of the
. Property, (b) the ability of the relevant Chargor to use the Property for the.
- purposes for which it is currently used, or {c) the validity or enforceability of, or
the effectiveness or ranking of the Security created or purported to be c:reated -
_ by; this Deed in relation to the Pmpgri:y or the rights or remedies of the Security
- Agent under this Deed. _

“Granted Leaﬁe” means am’g' lease, égreéfﬁmt for- 1&&56; tenancy, Centr&ttuat_ L
- licenice or other document which gives a person who is not the relevant. ﬁhargﬁr
_ the rsght to oceupy, use or enjoy the Property..

."*Pianning Acts” means the Town ané Ceuntry Piannmg Aﬁtﬁ 195’:?0 afict the
_ Planring (Listed Buildings. and Conservation Areas) Act 1990, the Planning
- {Hazardous Substances) Act 1990, the Planning (Consequential Provisionsy Act
. 1990, the Planning and Compensation Act 1991 and any order, regulations or -
. permission made or grantezf unider-or by virtue of such Acts orany of them. '

' _ “Re!avant Lease” means any 1ease agreement fﬁr iease, tenancy, cantraﬁtuai :
- licence or other dodument which gwas th& relevant Qhargor the right to eﬁcupy; o
- ouse o efjoy the ?mperty _ .

2 _ Cnnstﬂsctian
I this Sc:heﬁuief sniess a c@ntrary mci;cai:iﬁn appears

b _the words “would have an Aéwersaa Prngxerw Effeet” are ta be f:enstrued as . |
meaning “would or might reasonably be exp&ecgeé to have an Adverse Property
- Effect”; . N

22 referem:e. in any Part of this Schedule to matters, éventg i;:r‘r* -&Eé*t:i,i’ms{ani:e&._
' . having an Adverse Property Effect are to be construed.as if such matters, events
Cor circumstances were taken together with all other matters, events or
. circumstances arising under any paragraph of such Part of this Schedule which

would, on such construction, in aggregate have an Adverse Property Effect.

s BO3EOSISIEVE - L
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. R prnpﬁrty Warrant!&s )

1. MATTERS AFFECTING THE PROPERTY

14 Such Chargor 'is the legal ahd beﬂeﬁci al owner ‘of thﬁ Prﬁ;&arty for the estate sat . .
- out In relation to each part of the ?mparty, '

1.2 'the ?rcperty is free from $ef:ur§i:y or th;;'é party réghts r:;f any ki n{f whatever save
. any Security .or rights which constitute & Permittec:i Security ar whi ¢h ‘are
comprised in a Permitted Trar‘ssactmn i _

1.3 the Pmpezrty i& fréa fmm any tenam:ias or Hcesrsc&s t{} m:g:upy which Wﬂiﬁd have '
S En ;‘%dverse Property Effect : . _ :

' .11-.,4 o nmth%ﬂg has ar;sen or been i:reated or'is subﬁmng wh ch weuiﬁ 1}& an ﬂvemding
- Interest over the Property wh ch would ha\fa #n Adverse Property Effect; '

1.5 there is no displte regarcﬁ% hﬁunﬂan&ﬁ, ﬁasamerﬁ:s cmsenants or other mati:ars
- relating to any part of the Property or Its use which it believes, or has reasensble
" grounds to believe, is likely to be adversely determined and which, sF so, would
have an Adverse Property Effect; o

1.6 . all material c:t}venants {whether af?ectmg the fs‘aehﬁld or leasehold tfﬁes t{:s the

-'Pm@eﬁy‘} have been properly performed and observed and it has received no

- notice of any outstanding breach of ary material covenant as regarés the
Prﬁ;}erty which wmmd have an Adverse Property Effect;

47 all Authorisations requfred or desirable for the a@ﬁt;nu&d use of the f’mperty for _
: its present. purpose have been obtained and have not been {and it is not aware -
afany E%fﬁumsﬁam:e having arisen whereby they mighﬁ: be) w the:%rawn,

5 -E’:hara is na covenant, rﬁgtﬂcti{m, bunﬂm, st g}uiaher} or nutgmng {ather tﬁan'

: - usual business outgol ngs) affecting the Property which is of an onerous or

- unusual nature {(either generally or in the context of the present use of the
Property) or which conflicts with ii:s present use and whiah ‘would ha%;e an
Ae:isferse Pr&pe;‘t‘g Effeci: o -

- 1.,.’9-' :: there stibsists no materfal %::reat:h of any ?fannmg Acts o other iaw, reg;u!atmn or .
' - eovenant which wolild: hawa arn chversa Property Effett and:

o .10 i has mﬁ: fer;afvae:i nai:ie:e {Bf any azjverse: i:;! im by any ;::ersmn in resp&ct {}f the'

owriership of the Property -or any interest In the Property which would have an
Adverse Property Effect, nor hes any ackmwieﬁgememt been given to any pﬂrsem- Co
inrespect of any such daim or interest, : =

jds ooaseosisasa 4
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> i‘*art 3 | _
_ _ | Frsperty undertakings _
| 2. NO cﬂ.ﬁﬁﬁﬁs TO THE F‘RGPER'{Y o
e will not, withgut the' f}i‘?{?i' written mnseﬁt of the Sea:urity Agent

. 2 make any. application for- thﬁ grant of planning germia&iont iiﬂtﬁé Bullding
' - consent or conservation area cansan?: within the mean ng of the P‘%ann ng Actsy

- 22 | demolish 4l oF ansi part of the Pr@perty, |
2.3 d&stmy t:ar remiove fmm the Fm;a&rty, exce;:st e the Qr{iiﬁary course {:af ts'
- “busitiess as currently carried on, any other of the Secured Assets r;ﬁw Gt at any
time after the date of this Deed located in or on the Property; .
2.4 mmake any additions or structural of other material alteration to the Property:

2.5 create or ;rjérrﬁit to arise any overfiding inﬁ:’érésft, easement. or right over the
- Property; T
3.6,  entér into negdtiations with any competent agericy of jocal or national
-~ .government with a view to the mmpaism‘y am;;uis;tiaﬂ of the Property mnor.
_ consent to such acquisi tmn _ . o

2;? - éﬂi‘er into an’g agrﬁameﬁt under ﬁﬁﬂt eyl :H}é af the anm arsd ﬁauntﬁr P as‘sr;ing '

- "Act 1990, section 33 of the Local Government {(Miscelfaneous Provisions) Act '

1982 or any other agreement with any local government, pfanniﬁg or reguiatery .
o authority to bm!d roads or carty out other works; -

_ 28 -chaﬂge ti‘;e use of the Prﬁ;ﬁ&rty or do or sﬁffer fo %}e {:iona aﬁytfsmg; in rfaiatian o '

. the Property which constitutes development (as tha%: ex;:;raaﬁien is defined in %:ha o
 Tewn and. Caumtry P anning Act 1990}, - '

i, %n any casef sm::h acit o weiﬁd have an ﬁdverse Fmg}erw Effegt
3. COMPLY WITH cwﬁmmm - B

1t witi ab_se_we ‘and ;;ser_farm-aii. coverants, agreements, restrictions; stipulations
. and conditlons. from Hime to iime affecting ity Intéerest in the Property of the
Ciniode of user orthe enjoyment of It iF fallure v do 56 wolld have an Adverse
. Property’ Effect, and will promptly pay all present and future tax, rates,
: assessments and outgoings of any kind imposed upon or payable in respéct of

- the Property, of by the owner or occupler of the Property.. :

4, COMPLY WITH AUTHORISATIONS

"It will observe and comiply with the terms of alf Authorisations relating to the

 Property, if fallure to do se would have an Adverse Property Effect.

5. REPAIR g |
L If, following any §'nz;;e¢é§én*{;% i:_hé .?ragészrty iaif the S;ecl};‘?ty 'Agéﬁt or '&ny. _éf__its '
professional advisors, the Security Agent considers that the Property is suffering
. any defec:ir or want m* repair, fai[urﬁ m mmeﬂiv whmh W{Bufd havz‘e an A{iveme

ids oo3weosisaed . . ar
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-ﬁ&f&aﬁ or want of repair, and suc?z ﬁhargﬂs* si‘za i fthcu*; deiay pram;:stisf remeéy
' sazs:h defact or want of repair. -

6. DISPOSALS OF FIXTURES
It Wil not, otherwise than in the ordinary course of thalntenance of replacerent, -
U sever or-dispose of any Fistures which are now, or which at any time after the
date of this Deed may be, affixed %:r; the Pm;séréy ' .

7. GRANTED LEASES
- 7.4 16 will notgrant any Grarﬂ:ed Lease or otherwise gzari: wzth or share p&sgess;;ﬁn of -
_ _ the ?rﬁg)eri:y :
8 acguxsrrmms

Bl It wi E rmtfy tha %mﬁi:y sﬁgaﬁt ;:srﬁmgtt\; i writ ng {a} before wntrar:tmg ar
o ptherwise committing itself to purchase any éstate or intérest in Real Property .
- and supply the: Safsur%taf Agent with such details of the proposed purchase as the
- Security Agent may from Ume to time request and (B) upon completion of its
- acquisition of any estate or interest in Reai Property.  Iii ‘this paragraph 8 any
- such Real Property in which such Chargor has acquired an estate or interest is
- referred to-as “Acquired ?raparty’* '

8.2 Where the tﬁﬁﬁgie‘éiﬁﬁ of 'the am:;ui&&ticﬂ of any estate or interest in Redl Property
e Cowould result In such Chargor holding any part of such Real Property under g
Relevant Lease, such Chargor shall, 8s a condition precedent of such acguisitiory,
obtain any necessary consent from any othér parly 1 the Relevant Léase tothe
Becurity created by this Deed, and may not waive such condition without the
©consent s:;f the Security Agent. -

~ B3 If the Acquired ?raperty includes. any ?raparty heiei by such i:‘harger under a
- Relevant Lease, such Chargor shall, within 21 days of the acquisition, serve on
each of the other parties to Sisﬁh Rﬁfevant lease a notice of the Security
constituted by this Deed and use its reasonable endeavours to procure that each
- of such other pamﬁg ﬂ&aﬂ countersign the acknowledgement contained in such
notice, . : L e o

6. - INSURANCE

Save In respect of any leasehold property which Is insured by the relevant

tandlord ptirsuant to an obligation arising under a Relevant Lease, it will insure

and keep insured the Property with a reputable indepehdent United Kingdor -
- insurance company Or United Kingdorn underwriter: _ . o

N 9.1 .' against suf:h risks amﬁ ﬁ&fﬁ:shg&mmes E!ﬁ tha ﬁems‘ity Ageﬂt from t%i“ﬁe 1‘,0 trmé_ |
' - reasonably requires; _ :

92 ina value equal to the full cost of relpstatement from time to time Including
' - proper provision for cost inflation over any period that might be required for -
planning and negotiation and the reconstruction period plus the cost of
demolition and debris removal and architects’, surveyors' and ali other
professional fees and the cost of f:ﬁmg}‘{y ﬁg with focal authority .and other
- gtatutory raquirem&ntg, _ o ' .

9.3 -cherwxse in such form anf:% upan guc:h terms 5. the ﬁeaumty Agent agrees (sm:ﬁ E
- agreement rot to ba uﬂreasa}nabiy withheld or del aved} -

ds DO3\EDSIS2EN . ag
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...... 10, E}(EM‘PTI-PEFGRMAT!@NDGCUMENT-

10,1 - It shall, at its ewn expense, do whatever the Security Agent mriay rﬁasaﬁaﬁiy
: . require in connection with (@) any application by the Security Agent to have this
Deed designated an exempt Information document under Land Registration Rules
2003 rule 136 and (b} any person's application under Land Registration Bules
. 2003 rule 137 for disclosure of this Deed following its designation as an exernpt
- information docoment. : o _

102 It shall notify the Security Agent in wr.;is'n-g:'

10.2.1  before making any application to have this Deed designated an exempt
_ ' ..infﬁ'rmatinﬁ dm:umént'ﬁﬁt%ar Land Registrat‘ on Rules 2003 rule 136;
1022 as soon as It recelves notice - csf any persam 's ap;:ﬁu:atmn under Laric.

Registration Rules 2003 rule 137 for disclosure of this Deed fﬂﬁ:}wmg o
s dassgnatiun as an exempt mformatmﬁ decument; and

10.2.3 éaefwe makmg any api}im&ﬁ{}n under Land Regl stratifm Ruie& 26%3 ruE
138 fﬁl’ remeafai of any such deslgnat o L

Cids.003e0S1528M o ag
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R SCHEDULE 11

Receiver's specific powers "

- The Receiver will have full gmwer and autharitv |

i, 'ts:r enter. u;mm and to tak& posséssion af the Secured ﬁs&atg

2. to collect and gﬁt in &l re'ms,lfées; charges oF other Income of the Secired
SRS -_ﬁssats,._ . _ _ N
- 3 S generait*g t0 manag;e the Secured Assets ané to manage or f:arz’y x}ﬂf recanstmﬁt

. amalgamate, diversify or concur in carrying on the business of the :‘eievant_
ﬁhargw z‘sr any. part of it as he may think fit;

4, . W thﬂui‘; rﬁsiricﬁioﬁ, -tc-.seti ﬂhargeg grarst vaw the tﬁrms or az:ae;at Sisrrenders i}f '

- leases or tenancies of, §iCﬁﬁﬁES to occupy, or options or franchises over or

otherwise deal with and dispose of the Secured Assets or any ;amgsarty aﬁquim{i
rvexercise {}f its powers under this Deed; : _ -

5, to plrchase oF acquire any fand and pumﬁas@, acquire or grant any ntarest inor
- right over land; _ . _ o
SRR TR to ‘take a ieasr—:: or ieﬂanw of any gz'rﬁpértgf required: or mn*fan{eni: fa'r the
- - - Business of the relevant Chargor GF the exercise of the Recelver's }Z)GW&%’S under
this Deed; : : _ -
g be exdicise o behalf of the elevant Chargor and: Without the conisent of or

" notice-to such Chargor all theé powers conferred on & landlord or a tenant by any .

legisiation from time to time in force in any relevant jurisdiction relating to
- teasehold property, landlord and tenant, rerts, housing or agriculture in res;:se{:t. :
~of the Property; .

g for ‘the zgsurpﬁ'ae of exercising aﬁ\g of the rights, powers, authorities and
. discretions conferred on: the Receiver by or pursuant to this Deed and/or for
defraying any costs, losses or liabilities which may be incurred by him in their -
“exercise or for any ether purpose, o raise or borrow moneys from the Secured
" Parties or others or incur any other Hability on such terms, whether secured or _
- unsecar&d as h& may think fit, arﬁﬁ Whﬁther‘ to raﬁk in gmar ity to this Deed or
- not; : _ _ _ T _

9, '_tc_: app{ﬁrit and discharge ampieyee’s’, ef’féf:ers, G&ﬁﬁﬁi?ﬁ&ﬁtﬁ ‘advisers, managers,
- agents, solicitors, accountants or other gwi’essamaﬂy qualified persons,

- workmen and others for any of the purposes of this Deed or to quard or protect’

‘the Secured Assets upon such terms as to remuneration or otherwise as he may-

think fit and to discharge any such persons app@;fztecf by the relevant. Chargef‘
~ priorto his appo ntmar;t y _ N e '

10, it the nare of t}m miwaﬁt ﬁhargm ﬁ} bring, pmseﬁutﬁ erzfﬁ;rcﬁ éﬁf&né am:i
: discontihue all such actions, suits and proceed! ngs, in relation to such Chargor,
the business of such Chargor or the Securad Assets as in any case he thinks fit;

11, to settle, adjust, refer to arbitration or expert determination, compromise and

' Carrange any claims, accounts, disputes, questions and demands with or by any
person of body who is ‘or claims to be a creditor of the relevant ::hargﬁr or
relating iy any way to the Secured Assets;

_ _iéﬁﬁ;ﬁ'&\éﬁ'ﬁiﬁé&ﬁ% R B - 'S& o
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------ 12, to give valid receipts for all maﬂeys and execute all assurances and things Whizh Coe '
""" _ may be oroper-ar desirabie for real smg the Secured Amets, - _ L

13, to obtain ﬁutharssatinﬁs for amj tf:s earry out o th@ ?mpertyf any hew: wnrks or E
- complete any unfinished works of development, building, I’ECOﬁSti‘UCﬁGE‘i, S
riainténance, repair, renewal, improvermnent, fumishing or equ pment

14, to-enter mta, vary, cancel oF watve Y of the pmv foris of any ::ontrani:s which .
" he shall in any case think expedient in the jhterests of thé relevant Chargar or
 the Security Agent; : R :
- 15, o to purchase matert ats i:mfs af:;uipmeni, gﬂ{}ds or 5;.3;3;3&{&5 on sw:h terms and at .'

such price as the Rec&iver In the Receiver’s absolute determination thinks fit;

16. . to insure the Secur&d Assets, any assets a{:qwred by the Recelver in exercise of
' - his powers,. and any business or works, and effect indemnity insurance or other
similar insurance; in every case in such amounts, against such risks and with-
- such offices as the Recelver thinks fit, and obtain bonds aﬁii give guarant&ag and
. 'Security to any hﬁndsmen, : _ _

. 7.0 t:c remave, stere; seii ar athemgse deai WEth arty zhat*ce {ecétad_ 'af'the _
: _' ?mpes"!:y, : S '
_'1_8,- Cto prz}mata or est:ab? ish any cam;:aany or to ac:quire shareg in any cmmpany

- {whether as a Subsidiary of the relevant Chargor or otherwise) to facilitate the
exercise of his powers under this Deed, to transfer to any such company all or
~any of the Secured Assets or other assets acquired by thie Recelver in exércise of
his. powers and to exercise or cause to be exercised all viting and other rights
attaching to, and to charge,. sell or c;t:hermse transfer arzy shares in any such -
cgm;::anyf. . _ _ o '

1§ ~to exercise all viting and ch&i‘ rrghts ﬁttaﬂhing to the Iﬁves!:ments and afl either'_ .
" stocks, shares and securities owned by the relevant Chargor and. {:@m;}f sed in
. the Secured Assets in-such manner as he thinks fit; .

20, "tm make, or require the directors of the relevant ﬁhargﬁr to make, cat
- conditionally or unconditionally on the members of such Chargor in respect of
-s_mcaﬁeﬁ capital; and take acttcm ko enfcm:e payment of unna:é calls;

21, to carry into effect ami tempret@ any transac:tmnf

22, to redeem any ;mm* Secur] ty {or pmr:ure the transfer af ﬁuch ﬁecarity toan.
. Enforcement Party) and settle and pass the accounts of the person entitled to -
- the prior Security so that any accounts. so settled and passed shall (subject to
any manifest error) be conclusive and binding on the relevant Chargor and the -
‘maney so pald shall be - deemed to be an expense praperty Encurrad i}y the
RECEVBF} o . _ .

23, either in the name of the relevant Chargor or In the name of the Receiver to
- execute documents and do all other acts or things which the Receiver may

tonsider to be incidental oF conducive to any of the Recelvéer's powers of to the-
_ 'reaiisatieﬁ of Use of the: 5ei:ured Assets, : .
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- _Eﬁx‘ecuteé as a deed by
- Santa Fe Group Limited
©agting by a divector

 Director
in the presence of:
Witriess 5ignature g 3 y% @ggﬁj&%

 Witness Narme: ﬁ m% WAL E NM% g '

- Wmess f’&ddress T é it Ll f%
T AN Ll ‘LT PLT

-] Communications to be delivered to:
ﬁddress

 f santa Fe R@iacatmﬁ Servifzﬁs

4 Central Way

f Park Royal
- § Loadon, NW1D ?‘XW

Fax number: +44 {G)Ei) 8965 4484-

Attentian Aian Caitwr;ght A

The ﬂhargors-- {other than the Fifsft:&arg&r} -

‘Executed as & deeé by '
Interdean Group Holdings erﬁ:ed
- _acﬁmg by a diractar‘ :

Director

. in the présence of:

© Witness Signature: ’%« »}wwm WA

" 'w%%'g oW gl

Withess Narfe:
Witness Address:

. wm Ex, LTy "z, W

1d5_003\6051528\d
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Address:

1 santa Fe Relocation Services
‘3 Central Way

Park Roval

~ J London, Nwio 7xw :
' Fax number +44 (0Y20 8965 4484

ﬁtt@ntmn Al arz Cartwrfght

{ Communications to be delivered to;



Executed asadesdby ~ } communications to be d&tw@md to:

Interdean Limited . .. AT
- dcting by a director . R Y Address:

TOTPAT N B S Santa Fe Rgiratat on S&wie:es
; : Q‘M;Jw;*;mw‘m‘?‘;j’*v PR .' ) {:entg-a} Way

. - o :-Parki»'{oyaf o :
London, NWiG 7Xw
Fax number: +44 (0)20 S%S 4#84

‘Dirvector

in the g:sreé'énm Gf*é N
-ﬁttent{f.m Alani Cartwrzghi:
' Witness Signatus’e _

Witness Name: g“‘% £ AR W*AWW‘”WW -

B 'Witness address: 31 SUwwCILE(ELY ’%‘Ci 2t "i’”ww"}
| Ly w&w 1Y VR LLE
' _Ti’m $ecumy agent

-Executad as a deed by)as dttorney for HSBC

- Corporate  Trustee Campany {iﬁ(} _
. Limited - N

~inthe presernce of: Ty as aﬁ:tomﬁy for

. HSBC Corporate Trustee Campany o
. {E}K) Limited

Witness signature: - o - | Communications to be delivered to:
CName: . laddress: & Canada Square
R PR ) ' - JLondon E14 5HQ

- Address: r

Fax rumber:

‘Occupation: -~ [ Attention: Francois Riviere
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