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Registration of a Charge

Company name: CITYSPRINT COURIER SERVICES LIMITED

Company number: 05857552
XB8HAWKOJ

Received for Electronic Filing: 01/11/2019

Details of Charge

Date of creation:  24/10/2019
Charge code: 0585 7552 0010
Persons entitled: LDC (MANAGERS) LIMITED (AS SECURITY TRUSTEE)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 05857552 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JENNA POULTON

Electronically filed document for Company Number: 05857552 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5857552

Charge code: 0585 7552 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th October 2019 and created by CITYSPRINT COURIER
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 1st November 2019 .

Given at Companies House, Cardiff on 4th November 2019

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 DEBENTURE s madeon 24 Ockuser g9
' BETWEEN: | I

o .'(_3.1).' ' _ THE COMPANIES kZ{STﬁB IN SCHEI}HLE 1710 THIS DEED (t?ae’ “ﬁr;gimal ﬁhargar*s") .
' and . . _ . . .

o '{-'2‘}' Lﬁc (MANAEERS} LIMITED regiataret% in Eﬂgiar:d and Waies with campany namber .
: 02495714 and registered office at One Vire Street, London, W1l 0AH {as security trustee
_ far the Secured Parties {(as defined t}aiaw}) {in such capacity, the "Secarity Trustee™),
1T 15 AGREED: ' ' '
1. DEFINITIONS AND INTERPRETATION
44 Definitions |
In'this Deed:
.'{_a) _— '?:erms deﬁnad in, ot mr;strued far the purposes of, the Secur:ty Trustee TDead (a5 -
- defined below) have the same meanings when: usad Hy this Deed {unhass the samie
are otherwise defined in this Deed); and - . . .
(B) | atall times the following term's-haife'-the following meanings:

 "Accession Deed" means an accession - deed substanifaﬂy in ‘the form set out in
- schedule & (Form of Accession: Deedy; - N '

) "Account Bank™ means ‘any bank 02“ other ﬂnanz:?al iﬁstimtmn with whtch any Charged
Account is maintained from time to time; . . o .

. *'ﬁ{:%“ teans the Law of Property Act 1925;

2 “ﬁsﬁigﬁed Assets" means the ‘Bacur] ty Ass&ts expmss#d il he assfgned pursuant ta .
clause 4.2 [Security assrgnmeata}, e

. “Authmr;satlnﬁ“ méans an auﬁ:hmnsatsam cé’ﬁéeﬁfﬁ! agpmvz"si, ‘resolition, _liéérmé,
axamption, filing, notarisation or mgistmtian, . '

- “Business i}ay”‘ Heans a day {ather than £ Saturf:iay o Sum}ay) R whi{:h banks are
. “open for generaE business: if London; .

*'Qash celfate:al Aux;a&nta" means. t:he aceaunts. {;f any) a;;ec;f‘ed &g such in ﬁart 3. af
- schedule. 2 {Details of Security Assels); : .

*‘Cﬁargéd Accounts” means each! -
) - Collection Accounts . '_
(O Cash Coliateral i&c::ﬁanf; a;’ad |
o (f.:)" . :‘:;ther‘ acocount charged by or pursuant to thls Deed;

' “Chargmi Invaﬁtmants“ reans the Charged Securities and ail present and fut:ur&
‘Related Rights accruiag to &l or any of the Charged Securtties, . .

bir corp\gBoea2en - i




“Charged Secutlties™ means: _
| -«{'a}' | the securities specifiad i part 2 of sz:hedaie Z (Dez'alis of Seaurfty Assets}*; and
LS a“ll ather stassks -shares, debentures, bonds, wartants; mupnns, nagatiab!e- N
- lmstruments; {.ferﬁfiaatas of deposit or other securities or "a‘nvestments {as defined
i part 1Eof “schedule 11 o the Financial Services and Markets Act 2000 as In force.
--at the date of this Deed) now or in future owned (legally or beneficially) by &
‘Chargor or held by 'a nominee, trustée, fidiiciary or dlearance system on lts behalf
ar in'which such ﬂhargm' has aminterest-at any tsme, N
"'ﬂhargprs‘* me&ns N
{a). the Original ﬁ%&éﬁijﬂrﬁg and | |
@) any other.entity which dccedes fo this Deed pursuant to-an Accession Deed; -+ -
“Collaction Account™ has t’héi meaning given to .tfhaft'-téfm In clagse. 11.5(a){ ii}';'
~ Dabentire Snmﬂty" ‘means the Sedirity r:reatae!‘ oF evléenﬁeﬁ by o pursuant to this
Deed or any Accesslon Deed; . _
of interast grdi narliv a;}piicabie ta aﬂy paﬂ: ﬁf the: Secumd {}iaiigatwnﬁ o time ta time.

“Delegate” means any delegate, sula~ﬁe§egate, agent attomey or co-%:mstee appointed S
_' by the Security Trustee or by a Receiver, . _ o

. "Event of nafauit“ means anv m:ent of defaazii: howsoever des;:ribed under aﬁy Iwesttasr'
Dczcument fram ﬁme to time; . _ P

' “Insurmm" maans all pmtie%es of Insurance: {anﬂi faﬁ ;:mzer niotes) whfch Hre at any tlme '
 held by or written dn favour of & Chargor orln which & Chargsr from time to Hme has an
interast indluding, without limitatiof; .

'{a} - all :amgent and fatare keymaw Insurance- g@ﬁcies {intiudingf ftar the avmitianc& ﬁf :
- dodbt, those. listed iin Part 7 of Schedule 2 {Details'of Security Assets}; and: :

_.';(534 : the policles of insuram:a {if any} spedﬂed in part 6 af schedu!e 2 {metai?s of
: Security Assets), . o .

“but ex*ciudir;g stch puﬁc;ea of §nsuram:e o thfe axtent that they reiate to third party '
liabilities; . _ . '

o '*xnmﬂactua! Prap&mf“ means: a%l iegaf andfur equitable nmmsts {inf:mdfngf mthaut o
limitalion, the benefit of all licences in. any part of the w::sr!:i) of .each t’:hargw " or
relating to: o

: {ia’}' any paten%s trade marks, sewica marks; ﬁ'esigms, husfness r@ranrmsg r:apyﬁghts,

database rights, . design rights, damal%t names, moral rights, deventiong, -

confidential (nformation; know-how .and. other intellectual property rights and
nterests {which may mow or in the futyre sabs st}, whether registered or
" unregistered; and . o

by the ﬁeﬁeﬂt of all appl catfana and rights b ube such assets of each Chargnr {whizﬁ :
: - may now ar in the fature. stibisist),- _ _ _ _ _

. including, without fimitation, the fntaiiemtuai pmpem: rights (if any) sg&c!ﬁec& iﬁ part 4 of
.schedule 2 (!Jetai!s of Security Assetsyy :
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: “xntercmﬂitnr ﬁgm&m&m‘” edans !she Intercreditor deed dated on 18 February 2016
and enteredtinto between (1) HSBC Bank plc as senior agenk, (2) RBS Mvolce Finance as -
- receivables purdhaser; {3} the financial institiitions named in part-1 of schedule 1 thereta _
a5 Senlor Lenders, {4) The Royal Bank of Scotland ple, HSBC Bank ple and Clydesdale
- Pank plc as seniar arrangers, (5) the financial institutions named In part 2 of schedule 1
therete ag hedge counterpartles, (6) the Secured Investor Loan Note Holders (as defined
. thereln), (7) Frederick Midco. Limited as parent, {8) the companies named in part 3 of
~schedule 1 thereto-as ofiginal intra~group lenders, (9) the companies named in part 4 of -
schedule 1 thereto as original debtors, (10) Frederick Topco Limited as topeo, {11} -
Lombard Technology Services Limited as lombard, (12) HSBC Corporate Trustee Coivpany
. (UK} Lintited as security trustee and {13} LDC (Managers) Limited as subordinatﬁﬁi sﬁcurlty
. agent, as amendetl'and restated on or around the date of this Deed. _

"Material Cﬁntract" teatis eath agmemagz speditied in ;;ar‘c 5 of schedile. 2 {Detaiis of .
. Sedurity Assets) or-specified In any Accesslon fﬁeed as a"Material Contract"y . S

“Parent” mears Cltyspri nE {UK): Haidings Limited & csm;nan\f ‘Inconporated in Eﬁgfands wzthr
regi&temd number POORTIES, _

_"varty“ meang @ ;mrty ta this lﬁeed

“Flannmg Acts" means {a) the ‘anh and (:::runtrar Pianﬂmg Act. 1990, {b} the Pianniﬂg o
o {listed Buildings and Conservation Argas) Act 19905 (¢} the Planning. {Hazardous'
- Substances) Act 1990; (d) the Planning {Consequential Provisions} Act 1990, (e) the
Flanning and Compensation Act 1991, (f}-apy regulations made pamnant to any of the
" foragoing and {g) anv other legislation ofa simikamaturm _ o '

. "Real Preperty’“ means ‘alll estates andi interests in freehold, Jeasehdld: and ather' SRR
immovable property (wherever situatéd) now or il futire. heianging to any Chargor,-orin -~ T
“which any Chargor has anInterest.at any tine {Including the registered and unregistered .

“iand (if any) in England and Wales - specified in part’L of schedule 2 {Details of Secusity . =%
Assets)}, togetherwith:y _ A

- Agay . alk bull dings and ﬂxtures (im:!uding trade ﬁxturesg am:i f‘xed plant and machinery
. at any time thereon; o . _ . .

) allaasements, rights and agréements In respect thﬁr;e'nf;s and
{¢)  the benefit of all covenants given in respect thereofs
' “Rmivabkas“ 'means all present and future Book debts and other Gebts, rentals,
- royalties, fees, VAT and monetary claims and ali other amounts at any fime recoverable. or o
~receivable by, or dueor cw&ng to, any Chargor {whether actual or contingent and wﬁetﬁar'
arlsing under contract or in-any other manner whatsoever) together with: T
(8 the benafit of all vights; gua'r:aﬁt'eas, Security and remedies miaﬂng to aﬁ:y- '@fgthe 3
foregoing {including; without {imitation; negotiable instruments, Indemmnities,
reservations of property rights, rights of tracing and ungxai& veaécr’s llens and
- -simitar ‘agkodiated rights); and . '
By .L all ﬁmr:eedﬁ of any saf the femgaing,
aReeeswer“ theans a receiver or receiver and manager or aém%nistrativg receivﬁf of tha'
- whole or any part-of the Security Assets appointed iay the Security Tmsi:e& under this
- leed; .
_ ‘*R:a}ated Rights'* imeans, in relatlon to any Charged Securitiess
-,ﬁaj_ all ﬁiwdenda, distributims and other licome paid or payabie on the mievaﬂt”

i;’harged Securities or un any asset refersed toin paragraph (b) of this deﬁn Hag;
~and . _ _ :
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............ (b) . all l‘igi‘]tﬁ, mionies or property af:cm ing or ﬁfﬁe:‘eﬁ it Ef‘t‘? tine ¥n relatlsm to sm:h
----- . Charged Securities whether by way of redemption;, substitution; exchangef bonus
ar-preference; tmider option rights of othetwise;

- and. the Chargors together with. each at”her 3gm¢ment supplesmenting or amoending or
novating or replacing the saime;

: -*‘siecure:! G&fﬁgﬂ'ﬂon’s“ means all present and future ah'ﬁg'ati’x!ms and liabifities {i&h&ther
“detual or contingent arid whether owed Jjpintly or severally or alone or In any other .
- capacity ‘whatsoever) of each Chargor to the Security Trustee and/or-the other Secured
- Partles {or any of them) inderor purstiant to-any Secured Detumani: Uﬁciuding alj mnnies A

covenanted to be ;gaid iinder this Deed); .

. “Secured nmﬁmants" r'neans the: {Euamnteas th& Ir;tercmﬁitﬁr Agreement t}xg Sez:ured -
. loan Note Instruments, the Secired Loan °Ns;~tsas, the Sesurtv Truster Desd and éach of
- the other Sgcarity Dociments; 5

"“Sammd i’arﬁm" means the Security Truatee, Delegate, Receiver andijar the Investnns :
: {aﬁé “Securad. Party shait be construed accordingly)y - _

_ ”Securiiv Mset&“ miears all- prﬂpertv and assets. fmm time ta tim& !morﬁgaged t;hargad'
.. or assigned (or-expressed to be martgaged; charged or ass igned) by or g}ursuant to this
Deed; . .

' -'“sfecurity“ means a mortgage, i.:harga, pigdg&, iEen or other security Interest se::uring any
_obligation of any person ar any other agreement or arrangement having a similar effect;

”secuﬂtsf ?eried“ fneans-the ql?&fiﬁd bég&nning on fha date of this Dead amﬁ emiing ﬁn' '
- thedate on which’ . .

' _'{as} - all the ‘.Securad Obiligations have beén uncanditionaﬁy amii ¥rrevmcahly pai‘d aﬂra
dischairged In fully and . S .

b} . no Secured Party has any furthier ‘commitment, abhgak%ﬁn or iiahiiity under or
- pursuant to the Secured Documents;

“Semritv Trustee Uiced"” maans the ﬂeaurity tmstee aeeé dates! on or a&aﬁt the data af .

. this dewd and entered into between (1) Citysprint (UK) Mideo Limited ; (2) the compantes
listed at schedule 1 thereln; (3} LDC. (Managers} Limited as sea:urity tmstee, and {{4)-the
A3 foan note holders listed in St:hedﬂle 2 ﬁfxerai _ .

| “sﬂhsiﬂiar?” imeans-a subsidiary wi i:hfrs the imeaning: of section 1159 of the {:ampa;*zi
CACk 2006, : :

' - 12 : Intergrataﬁan

 (a) . Unkess & cantrary | mik:atien appesrs, In this Deedr the» provisions of clause 14 of
' the Security Trustee Deed apply to this Deed as thsug%: they were set-out In full n

"‘Ralessant Gnntrant“ ‘means any document designated as such by the Sescunty Trustee S '

this Deed, except that mfer&na&s to “this Deed? will be constried as referencesto

this iDeed.
{B) '{iﬁﬁe&s%-imﬁft“&?? lmﬁmtiﬁnaamﬂéarﬁ any mfarenee in this Deed to: N
_{i}'. & "Chargm" the "Security Trustee" or any other’ "Sacured Par!.y" or
o any other iperson shall be constriied so.as to include its successors in title,
penmitted: asstgns and permitted transferees and, in the case of the

- Trustee or Security Trustees In accordance wWith the Secired Documents;
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Security Trustee, amy person for the time being appointed ay Sas:urity_- .




LY *’!:his Deed”, ti‘;e ”Sﬁuurity Trustee Deed”, any other “Secured .
. Document" or any other agreement or instrument I a reference to this -
- Dieed, the Becurity Trustée Deed, that other Secured Document or that
other agreement or instrument as amended, suppléinepted, exterded,
- restated, novated andfor replaced in any manner from time to fime
(however fiundamentally and even if any of the same increases the
: abﬁg&ﬁans of any member of the Graup or pmvidés; for further advances);
coamd _
(ify . "Secured lefgatibus“ i’ricfuées sbi;gatianﬁ anri Izabiliﬂas whitzh wotlld be - -
© . trested as such byt for the liquidation, adminiskration or dissolutian of or
shmilar event aﬂ‘ecttng any member-of the Group. :

3(’!‘:}7 . Edch untfar?:aking ofa i:hargar (cather thai & ipaymerzt ahiigat&on) x:antained i this :
Pepd: _ .

{1 must be é:dm';}ﬁ'ea w’iiﬁh é'f: all times iliiir' ng fi‘ié Séz:iiﬁt‘y period; ari{i

()~ I& glven by such Chargor for the %baneﬁt of the Security Truﬁtae and ach " :
. -other Seoured Party. _ _ o

() The ti‘efﬁ_'ns-éf- the-other %Semﬁéﬁd Qﬁ:’cﬁmeaﬁs; and aff any side !,éttem abe_twe’e_n' any ol -
- the parties to-them In relation to any Secured Document, sre incorporated in this:
. Deed to the: extent required to ensure that any disposition: of the Real Property
. contained in this Deedi is ‘a valld disposition iin accordance with ses:ticn 2‘{1) of the
. Law of Property (Miscellaneous Ffrwia:ons} Act 1389 - _ .

. (e} Ifthe Securitv Trustee reasonably’ cﬁngfdars that an amaount paid by any membes
I -~ of the-Group o a Secured Party under a Secdred Decument {5 capable of being
- avelded or otherwise set aside on the liquidation or admipistration:of suchimember
~of the Group, then that amount shall not be considered to have been !rrevacabiy vt
©. pald for the purposes of this Deed.. . . '

K {f; . The Partaes ntenci that this éawment shaH take efflect as a deed natwithstaﬂﬁing '
the fact that a F‘arty may only execute: this-decument under Hand. _

1.3 Joint: and several

 The Habili ties and eb[igatlnns af each Chargar under this De&d are ;aint am}! several Each o
~ Chargor agrees to be ibound by this. Deed notwithstanding that' any -other Chargor which

"~ was intended to sige or be bound by t?‘!lﬁ Deed did mot 5o slgn. or Is not bourid by this
' Deed . N

1.4 Iﬂ@onais"tem?:y between this Deed and the xatmmﬁm agm@ment :

h if there Is any ‘copfiict. ar iincorisistency betwaen any provision of this Deed and any
provision of the Intercreditor Agreemenit, the provision of the Interdreditor Agreement
- shalk prevail . .

A5 Trast

Al Se;urzty aftd dis;:ﬁs?tians made or ﬂreated and alf abligatims and umiertakinxgs
wontained, in-this Deed to, in favour of or for the &meﬂt of the Security Trustee are made,
created and entered Into in favoiir of the Security Tristee as trustee for the Seciired -
Parties fram time to time on the terms of the Security Trastee Dewd, sub;{nact to theterms

of the Interoreditor ﬁ;greement _

S "rh'irgi party rights
| " Save as exgaressly prov;ded to the contraty in this Deed, & ;mr:;{m whn is ot a !’-’art? f:xas

e right under the Contracts (Rights of Third Parfies) Adt 1999 o enfcr‘ee or anjﬁy the.
benefit of any term of this ﬁﬁmﬁ% _
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3.2

COVENANT TOPAY

Covenantto pay

. ﬁa}  Eaich t:hargur as. principai obifigor. and not merely as surety, ;:::svanants iy favnur of
- the Security Trustee, that it will pay and d%ssharge the Secured: Ghligaﬁﬁnﬁ from

. tiie o time Whan they fall due,

(b) - Every payment by & Chiargor of a Secured Gulagaunn which.Js made: to-or for the -

benefit of & Secured Party to which that Secured Uliligation Is due and payable in
accordanice: with the Secuted Document under which such slm is: payable to that

" Secured Patty, shall vperdfe Jn satisfaction to the same: extmsst gf the mvenam

ceritginad inclaise Z.14a).

. Default Interest’ . |
- Any.amount whmh is mat paid dnder this Deed when di{e shai bear interest ona daily basi
. {bothbefore and after judgment and)payable 6n demand) &t the Default Rate from the due
- date until the date on which sudh -amount is ancandmianaﬁ? and irmvmcabiy ‘paid and:
. discharged nfull. _ . _ :
. GRANTOFSECURITY
1 Nature of security

T aﬂ Security and dﬁspasizaans createé or: made by o gursﬂamt ta this Eieed are createc?i‘ ar Lo

imader

ay o n 'favaﬂr'ﬁf'th’e Secirity Trﬂfstee‘? -

| {:Ea)_': with full title guarantee: in “accordance with the Law 01’ Prbp&rty {Misceilaneai:s o

Provisions) Act 19945 and

(ﬁ; _ s continui ing security for paym&nt of the Eeecured abﬁgatinns

B Qﬂaii&ﬂny floating charge s

. Paragraph 14 of Schedule 81 tﬁ the Iﬂso{s;enw Act 1986 apphes fo any ﬂoating change
‘created by or pursuant to this Deed (and gach such floating charge is a qualifying ﬁaating

charge for the purposes of the Insdlvency Act 1986},

. FIXED SECURITY
;'i‘-'ixe& c”harﬁé& | |
Each Ch&fﬂi’ﬂ‘ chiarges and agtees to charge alli of s pmsant and fature s rght, t:tle ancf o

- interest in and to'the follbwing assets’ wms:ia dre atany e owned. by ator In which it from
 time to time has an intergst;: _ . . _ : '

@) by way of first.legal martg&ge

E "ét}-  the Real Property (if any} speciﬁed in pari:i m‘* schﬁdu!ez (Eféetaiis of

o ,S‘eﬁfwltji Assetsyi and

Sy ali | other Real Pmperty {if an'f} anﬁi all intamsts i Real Pmperty not
tharged by clause- 4. 1{a)(i); .

by by way offirst fixed charge. -

' '{i}- all ‘ther Real Pmpert:y “and ali fntefests in R&ai Pmperty rmt t:harged by' o

dlause 4.1(a);
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iy ait imem:e& to entef upsity or use fand and. the benefit of all other
agreements relating to land; and : .

'_ {iiy: . the pmcaads of sale of all Real Pm;:erty, _ o
(c) by way nf first fixed charge all plant and machinery {net charged by claise 4, 1{3}
L or-4.1(b)) and the benehit af sl wntracts; !"z:am:es ahd wanmantiss miating to the:
. samve;

o (d) B by way of ﬁarsf: ﬁ;(ed s:harge,

iy all comipliters, veh}rzz,ieﬁ, afﬁo& equipment and‘ char aquipment ot
charged by clause 4,1(¢)};-dnd _ .

L Wy the benéfit b all mntractﬁ ,iimnma anti wartarities retatmg o the same; - o
(& by may of first fixed) z:harga~ R L

1y . ‘the Chargedi Securities: {if any} sfeferreé to i part 2 of &c:hedule 2 s(ﬂetaiis -
“of Security Assets)y and - : :

3 iy _sa’ii 'ﬁth&ff"ﬁhm;ge& Securities (not ‘:ﬁ‘ag‘géﬁ by ;:iéus_e.-%‘:l{e}'(:ﬁ}&sf
I éach case, togsther with (A) all R’eia’téd Rights from time o time accruing to -
those Charged Securities and (B) aib rights. which siich ‘Chargor mav,r ‘have at afy

time against any clearance or'settlernent system av any custadian In respect of ary S _ -
- Charged Investments; _ : e

- {f) . by way offirst fixed c«harge

W the Cash Colfateral Acmunts and -alf msnies at any time standlng to tha -
- credit of the Cash Callateral’ Accaunts* L

{i) - the Collection Accolints and all monies at any time standing to the credit of
“the Collection Accounts; and _ _ :

;ﬁilf} @il other acoourits of such: Cha’r’ﬁ;nr with anﬁf bar'}k 'ﬁhanciaf institu’tiﬁn or
. bther persan at any time:(not charged by dlauses 4.1(F){1) or4. X{f}(ﬁ)} and’
~allimonles at any time standing to-the {:rasdit of such acesunts,

S (¥ aach case, together with all interest from tirie to time amrueaﬁ oK acctuing fm' :
such maonies, any investmentimade: out ofsuch monies er:account and all rights to
repayment of any of the foregoing; : : L

@ by ;.sgay of first fixed charge:

. {i) ' the Intelisctual Pfapaml i{if am;} spemﬁeﬁ in pari:d} af schedute 2 {ﬁetaﬁs' :
' . of Security Asséts); and :

Ry all othierintellectual Property (if am,v) fmsft- thaﬁgﬁé 'by .t'iaﬁsé%.ﬁ_ga‘{ij); '
hy o to tﬁatextént that any Assigned Abset is mot effectively assigned under clause 4.2
{Security asslgnments), byway of first fixed charge such Assigned Asset;

() by way of first fixed charge {to the extent fot nthetwme ;:hangsad or wssigned o
- thig atﬁeed}; _ _ :

' _ "{i}' _ thea beneﬁ%: of alf licehces, céﬁ'sents, agreemen& and Aathorisati@ns held or
tsed 10 oonnaction with the business of such Chargot or the use of-any of

- [ts-assets; and
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iy any Iettef of credit: fssued n favour ‘of stich (:hargsr zmd all bills af'
- exchange-and other negotiable instruments held by it; and

t'j} . izy way of ﬁmt ﬂxed chag'ge all af the gacﬂwfli and: uncaﬂsd a:ap ital of such Chargor,

$ecuritv as&igmnmts

“{a) - Each Chargor ‘assighs and ‘agrees to assigh absolitely (subject to & pravisu for

.r&ass:ignment an raﬂemﬂtlan} all-af it present and-futire right, title and iﬁtﬁresti
and to! _ o

() the: Relevant. Cargtracts all Hights snd rémedies T chriection “with the.
. " Relevant Contracts and all proceeds and ciasma arising frem themy;

iy al Insurances Inclucimg each present and fﬁtufe kesf-fman iﬁsurarsce paiicy |
- and-all claims urider the: Insurances and all pmcaadg of the inaurancea,
and o

Gy ol other Receivablés {n'ﬁfasgignéﬂ -ahaer'-c;aas'es--&ztéxz; or d 26)).

{B) To the extent that any ixssigned Asset -deseribed m ﬁlaaseﬁ 2(a)(in Is nat_"

a3

. assignable, the asslgnment which that cladse purpoits to effect shall operate as-an
- assignment of ail present and futyre rghi:s and claims c;f such, f:hargar to any
prodeeds of soch: Insurances. _ .

l‘iﬂtice of - as&ignment and/or cifarge immmiﬁate m&tice '

As soon.as is.reasonably practicable-upon execution of this I?)aeé af-an Aac:amiun Deed {a& o

applicable) (and as soon as is reasonably ;araug&:abte upan the: obtaining of ‘any Insurance
prithe execution of any Relevant: Contract or the apeningi-of am{ Qhargeé Account after the .
date of this ﬁeeﬁ} earzh Chargor shaiiy . :

o ) {a} in respect of each of its Insurances, de§ ver & duiy a:ampieted notice.of assignment .

“to the provider of each such Insurance and shall use its redsonsble endeavoursto
- priocire that easch such person - execites apd' delivers to the Security Trustee (and
copy to the Security *{mstee): By acknawiedgement, in each case in the respective
forms set out in schedule 5 (Form &f notice to and acknnw!edgemest by insurers)y

{b) - in respect of each Relévant Contract (to the extent that such Chargor js a party to

‘the relevant document), deliver a duly completed notice of assignment to each
other party to that document, and shall use Its: reasonable endesvotirs to procure
- fhat each such party exscites and dellvers to the Seeurity Trustee {and Incopy to
e Se{:urt? Trustee) an aakﬂewfadgemem i each case In the respective forms
- set out i schedule 4 (Form saf molice to -and acknawiedgemant by pan:y T
“Relevant Contracty; and :

ey i respest of its: chargad Acmunts daiis:er 2 dul v completed notice o l:he Account

CBank and. giiall use Its réssonable endéavours to prm:ura that the Account Bank ..

executes and delivars to the Security Trustee {and in copy to-the Securaty Trustee)
“dn-acknowledgement, in each case in the respective forms set out in schedule 3

{Form. of notice to and acknowledgement from Account Bank},

_ or, ineach: x:ma, i such ather form as the Security Tmﬁae atiazi agree

44

Notice of assignmant ﬂaterial t:antra:;ts '

As soon asis reasonably practicable Upon requiest by the Security Trustee at any time after

the oceurrence of an Event: of Default which is continuing, each Chargor will, In respect of

each Material Contract to which it Is & party, deliver-a duly completed nalice. af agsignment .

to each other party to that ‘Materiak Contract, and use its weasonable endeavours to

B procure that each such party executes and delivers to the Seciirity Trustee (and in.copy to
_'the Secirity Trustes) an acimnwiedgemant ineach. case In the respective forms set out In
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' schedile 4 {Fam &f nst:fc& o a:m! as:knnw!edgement by ;mriy to R&fevant Contract) {orin
such -otherfonmn asthe Security Tristee shall agree).
4,5 Assigned Assets o

- The Sacunty Trustee is ot nbiigeﬁ o i:aka« any steps ﬁﬂmﬁsai? fo preser#e any Ass?gned- o
Assét, to enforce any term of ‘a Relevant Contract against any persom or to miake any
~enquiries asto the nature or sufficiency of any paymmt mmiveci by it ;aursuant to this

Deed. . y . _ .

g '?Lﬂhﬁua‘cﬁﬁmﬁ '

 Each Ehargar chafgeg and agnees to charge by way of ﬁrst ﬂﬁatmg charga aiE of its ;present'
and futire! .

{a) assets and unﬁer!:akiﬁg (wher&%ser itag:ateé} not atharwise eifectweiy chargedl {hy'
- way of fixed mortgage: or charge or assigned pursuant to: clause 4.l (Fixed
-chargesy, ciausef& 2 {S&ﬁﬁ!‘ﬂ}’ assigrments) or any other pmvistm of this Diesdy
and

EON '{whether o nok &ffez:ﬁveiy S0 chargad or: asmgner.i} heritabta property and af ather o
. property and assetsin Scdtland. o _

8. B ﬁQRVERSIQN QF Fl.ﬂﬁﬂ”ﬁl' Qﬂﬂﬁﬁﬁ
SR ﬁuﬂvarsiaﬁhyﬁuﬁce
The Security Trustee may, hjr"wﬁtten notice to- a Chargor, convert the: floating chiatge B

. ereaked under this: Deed into & fixed charge s regards alb or-ahy of the assets of such-
Chargor specified in-the noticeiif an Event: of Default has occarred and is continuing;

' 8.2 _ Srisall mm;mniaiﬂ
- The floating charge z:reated unsier fihis Deed by any €hargar shall not corwert into a ﬁxeei: s
" charge solely by reason. of a moratorium being obtained ander the Insolvency Act 2000 {or .
aniything done with g view to obtalning such a moratorium) i tespect of such Chargor.
6.3 Automatic conversion _ | B |

The floating chaige created urider this' Deed shall (in addition. to the drcamstarices in
“which thesame williaceur under@enerai iaw} dutomaticaliy camert mtn &. ﬂxed *:ﬁarg&

-'{a}: S in mfatinns to any Security Assat which Is subject %o a ﬂaatmg chargeif:

Ay esugh ﬁ:hargor crestes {ur attempts or pufports to create) aﬁy Eie;:uﬁt?
' (other than expressly permitted by the Secured Documients) on of over the
 relevant. Securlty Asset withoiit the prior written consent of the 'Security
Tristee; or _

Gty - an%g third ;aarfy levies or attetﬁpts ta law an‘ff distﬁess, exer;ut{nn,- _
. . athachment or other legal process against any such Securlty Asseaty and o

' '{b) over ‘all Security Assets of a chargnr Which are subjett to a fioating tﬁharga Fam
- administrator Is ‘appointed In respect of siich Chargor or the Security Trustee

raceives notice of inkention to appoink such an administrator (as contemplated by '
the Insolvency Act 1?86} .
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6.5 _

&nttiah pmp&ﬂ:\y

| Clause 6.3 {ﬂf:tomatia mﬂvg}:«;ﬁ&ﬂ will pot a;:piy to any assets sitated in Snatlanﬁi if, and -
to the extent that, a Receiver would not be capable of exercising his powers in Smtéanﬁ o

pursuant to section 72 of the Insolvency Act 1986 by reason of stich-aiitomnatic conversion.

F’mﬁai maw;'*sif;éti

The giving nf ) nntiga by the Securzts{ Tmstea pamuant to «:iaﬂs&ﬁ 1 (C‘anvemmn by_ _

notice) in relation to any asset or class of assels of any Chargor shall not bé construed as

& walver or abandohment of the sights of the Security Trustee to serve similar notices in

respect of any other asset or class of assets or of arz‘y‘ other rlght of the Secufity Tristee

- and/or the other SectrediBartios,

7.1

 CONTINUING SECURLTY

mntinﬁing wwﬁty'

The ﬁaﬁenﬁufe Se::i.xr;i:y 18 ﬁﬂl’!tiﬂﬁ ng -and wkli axi:end fo th& uiﬁmai:e i?aianca of the
Secured Otligations regardless of any ‘intermediate payment or discharge im whele orin. -~ -
park. - This: Deed shall renvaln in full force and effect as a continuing securlty for the

- duration of the sﬁzmﬁty*?eried

' Addiﬂnrmli ami se;mram semritv

" This Deed is {n addition to, Without' grejud;ce t@, ami ahall nat merge with, any other right,

iremedy, guaranteée or Security which the Secirity Triistee: andfﬁr aiy-other Secared Party.

' may at any time !mid for any Secured Obligation.

?}3} '

- Right to anfnrc&_

 Thig Deed may be: enforced agalnst each or any Chargor without the Security Trustee

.'.9.*.

- andfor any other Secured. Party first: having recourse to any other Tight, remedsf;
- guarantee or Security held by ar available to itor any of them., _

- LYABILITY OF ER&RGQR& REL&TIHG O “SECBW ASSET&

&atw&thatandfng srzything mﬁtaine{i in this Qeed or imp ied to the cantrary, each {:hargar

remains- liable to observe and petform all conditions and obligations assumed. by it in:
" relation to the Security Assets. The Security Trusteg s under no obligation to perform or
futf any such conditien: or ehiiga&im or to:make: amf payment in mspect -of any such.

condition-or ablagatiﬁn s N e

ACQQUETS ;

N@ mcmies at any time sizandlng i the !E?'el:{it af any acmunt {m‘*‘ any si:ype and vhawewer :

. designated) of any Chargor With the Security Trustee and/or any other Secured Party {or

any-of them) of in: which any Changor has.an interest {and no righits and benefits relating

. thereto) shall be capable of being assigned to any person other than-a Secured Party,
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0. ‘REPRESENTATIONS
104 Ganﬁmi .

. Each Original Chargﬁr makes the representaticms and warranties set aat in this clause 30
to the Security Trustes and to each other: Secured FParty onh the ciata of this Deead.

S 0.2 ﬂwnership of Security Assets _ _
" Each Otiginal Chargor hereby mm'sents ‘and warrants that it is the solé legal and
. beneflcial owner of all of the Secirity Assets identified agaipst fts name in soheddle 2.
- (Detalls of Security Assels); _ _ _ :
11, UNDERTAKINGS BY THE ﬁﬁmsa';zs_ -
11,1 - Negative pleﬂge and biapnsais

- No Chargor ghall do or ‘agree. t6 do any af’ the falluwing without the prior written consenit of N
- the Security Tmstee _ L

- {a)y craate o lpermii: i) sribsxst any Secuﬂty on any Sex:ﬁrity Asset ether than A5
. «created by this Deed orexpressly permitted by the Secured Documents;

- {by sell, transfer, Jease; fend or aﬁ%@emise dEspaaa off (whethar by & single tran*sas:&itmr
" ara number of transactions.and whether related or- not and whether veluntarily or
" jnvoluntarlly) the whole of any part of its interest Iniany Secirity Asset axcept as o
expressly perinitfed by the Secured: I}ﬁcumemss S :

| 1132 _ Sewrily Assets ganemlly

Each t:hargﬁr shalir

@ netf?y the Sacurity Trustee ‘within 14 da?s of raceipt of wary matertaf ﬁatiee o
- order, applicatich, requirement or pmpasai given .or made in relation ‘to th& L
- Becurity Assaty bv any competent authnrity, and: {If. requlred by the securit\f
- Trustee); _ -

o as 500 a@s rﬁe“aédna‘iéiy--ﬁracticable provide, it with a cepy of the'same: and

(i) - either (A) cormiply ‘with such -notice, order, -application, requirement or

' - preposal or {B) make such ehjet:ﬁians to thes same as the Sacurlty Trishas
may require or appmve, _ e )

::{b?_}- "'pay alll rates; rents and other autgalngs nwad byre im;mspﬂct r’zf;tﬁe .ﬁe'é;sﬁtfy
" Assets; _ N

@) ‘comply with: |
Y. ali-obligations in relation to the Security Assets tnderany preserit or fitiire
' _ egulation er requirement of any campetant authority or any Au&her&s&tinn, '
and . L :

R ()] alll covenant& an:‘! chﬁgatians aﬁacﬁmg any Saichinty Assat (or ts ranper- of -
' ﬁSE}; o ] .
oy h _nbt’_,--éxaeﬁt‘ withi the 'p‘rz'rqr ‘_\&ﬁi'tit:eia ‘mﬁsént of the: 'Sm:uiltif "I‘;Et_t"si:’é{e_, eﬁte‘fﬁ itk anﬁi .
. onerous or restrictive obligation affecting any Security Assets {except as expressly
permitted by the Secured Documents); .

-'(e’}' - provide the Security Trastee with aif Information whfch it -may feasanabiy request L
L In relatlon to the: Seﬁumty Assets; and _
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413

{ﬁs mt do, cause or ;:ermh: atzz be done .any!:hmg whicﬁ may in anv way :ie;:treciate

© jeopardise or othemwise, prejudice the value or marketability of anv Security Asset .

(or miake any omission which has such an effect).

' Dapnsii of documents anﬁ nokices mlaﬁ!ng !;a: ‘Real Pm;mrty

* Each ﬁi:fa_rgor ‘shigli, f rec;iisstad by the Sezuﬂty Trustee in wrii}ing, depusit Mth +the

Security Trustes:

{8y all deeds and dnﬂﬂmeuts of title relating to’ the eal Pmr}erty; and .

by ail local land charges,. — citarges and the Land Registry search mrﬁﬂcates agnd ' _

similar documents.recelved by or onbehalf of a Chargor;

 whigh "th’e'Sﬁ'riuﬁt? ‘Trisstee raay hold throughout the Security period,

1ns

'iReaI P;mpertg mﬂertakﬁ;ga anquisiﬂ#ns and notices to the i.imd Regiam

(a)  Each =Chargar sﬁaii rmtiﬁ,r ithe Secutity ‘Trastee 1pmmpt£y ptior to the acquisitian s:af‘ -
- any estate or interest inany freehold or leaseliold property; '

' by - On tha request of me Security Tmstmt eat:h Chargar shall; in respect af any Real '.

- Property which is acquired by it after the date of this Dead the title to which is
registered at the Land Regéstry or the fitle-to which is :required to.be su. regtstered, -

_ .{'i'}s' . gﬁve the Land! Ragfstw iﬁfrittﬁn mokice :af thiis. ﬁagd' amé

iy " procure that. notice of this Peed is tlearly noted in the Register to each
- suchititle. |

‘Real Property unéﬁﬁa’klws‘ nﬁ'ﬁihwﬁa}nca '

o {a} L Each Chargor shall mialatain all bu%fdings and erections ﬁ:rming part of the Sectirity L

Assets In a good state-of repair.

by Ne i:hargar shall; except with the prior written. cnnse.nt of t’ha Secutity Tmstm {or
a8 axpress!y permitted by the SectrediDocamerits: : _ .

AN confer oni any ;:ersaﬂ any lease of tenancy {}f any af the Real Pmparty crr" -
: accept a.surrender of amy lease or tenancy (whether inéepencientiv or-.
_ under any statutory power);

' (fi_)  confer on any ;mersm any aight or !Et:eraee tﬁ mzt:umf any Tand or buildings
' forming:part of the Real 1Praperty, ot _ _

(iliy  grant any flicence to ~ass;gn ﬁr'sub*lat ari;if 'giaft"-.uf't?h'e Reéi-?’r%‘a‘?erty-

'. 'Eﬁ) i 1] ﬂhafgar shail carky out any demla:amant Mt?f‘n the meaning of the: ?lanning :

* Acts in or upom any partof the Real Property without first obtaining sach

 permissions as may be required under of by virtue of the Planning Acls and; in the

- caseof development imfah:iﬂg; a substantial changednithe structure of, or & change
of wse of, any part of the Real Praperty, without first nbtaifﬁng the written consent

of the Security Trmsiaaa :

Sy Na Chargor shaii zia, or permit to be done, anyth g 85 @ result of whilch any lease ) -

- redy-bie Table to forfelture or otherwiseibe determmed

| {¢) - Each dxarger shall permit the: Security Trustee and‘ any aersrm nominated i;'g it at:

all reasonable tmes with rzeascznabie: natice» to enter any part of the iReal Property
and view the state af it . o o
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-(ga) . Each C:hargar shiall grant the. ﬁeamrit? Trus!:ee of request.all fagiiities within the
power of such'thargor to enable the Security Trustes. {or its Iawvers} to carry out
investigations of title to the Real Property: and to make all enguiries in relation te

_ahy part of the Real Property which a prudent mortgagée might carry out;  Fhose
Investigations shall be- aarrleﬁi out at the axﬁense af suieh {:harg::r

B A Equi;xment ' _ _ -

. E#ch Chargir siaai! affix {as soon as masmataiy praz:tm:abie an re;;uesi: aby the Saﬂtirity '-

. Trustee,) £o any plant, mackinary, fixbires, fittings; computers, vehicles, office-equipment,
- ather equipment and otfier assets for the time being owned by it (in-a prominent position)

S a darahies notice of this Deed (in.any form required - iay thes Semriry Trusi:e&}

R & K Iﬂswam:e

' gaav | Each Chargwr shal!; at ail: time&; dur ing thﬁ ssubsistencﬁ of t?xisaimeed

-own' expense) -nsurance, Indemnity or similar cover with reputable, -
independent, insurance companies or sinderwriters, agatnst those rigks-and
“to the extent -as s jusual for companies camﬂng on the sarie o
.substantiafiy stmilar busfnas&u .

) Invespect of theReal ?mpem, it will obtatn, talntaln dhd renew {aI! atits

B (1) Qmmpﬁv pay alt pﬁemiams and e::ther mani25 payabief Hnder all it
: - Insurance Policies. and promptly upon reguest, jproduce to the sacurity o
- Trustee ai copy. of each policy and evidence {reasonably az:ceptab!e o the
- Security Tristée) of the payment of suchsunis; and -

' () if weguired by the Securlty Trustee (but. subjett to the: pwvis?aus of any’ k. |
: ~ lease of the Real Property), deposit all Insurance Policies relating to-the 7
- Real Property with the Security “frustea,

(b} = Ifatany time any Chargor defatilts i
Yy effecting or keepihg tzp”ﬁhe-fﬂéﬂ#&"ﬂteé referred to In thi s’::;!‘afxs;e;%nr

.' {Hy gmd&cing any insurance policy or rec;e;;a‘t o the Sef:,ur;ty Trustee within: 5 '
. Bisiness Days of demand; -

. the Sacuﬁty Trustee may {without pﬁejﬁdlce toits i“ight’:}s &ndef:c}ause 12 {iner to
- remedy)) teke out or renew. such policies of insurance in any ‘sum which the
* Securlty Trusted may reasomably think pecessary. All monies which are expended
"By the Security Trustee in doing so shall be deemed to be properly pald hy the
‘Seciirity Tristee and shall be relmbursedity such Chargor om demand..

{r;} '.Eachﬁ {:harger shal! %uh;ect to the vights of “the Seturity %rrustee under
- clauss 11. 8(d), dﬂzgenﬁy pltFstie its rights u;‘;derﬁha Insurances, - _

- ey I mkat Ori it i:he procaeds of Insurances:

Ly after the ta;:t:ﬁrfanae af anﬁ{ivﬂﬁt of Default Wh¥c¥} Is mntfnulng the Security N
Trustee shall have the sole:right to seftle or sue for.any stch clalm and to. .-
- give any discharge for insurance monies; and '

Sy a!t dlaims and mmi&s recelved or retelvable under ariy ilnﬁsirances z;hai} .
o (subject-to the rights or clalms of any lessor or landlord ‘ot tenant of any
part of the. Sacirity Aduetsy be aﬁgiieﬁ ;n accordaiice with the Loan ‘Note
- Docyments; _ '

i Cop\ABIEAZENE R -




.. fa}"" Each: Ehargor ﬁhaii'

{iy . withoit prefudice to clanse’ 11 1 {ﬂegative p}e&g& ard ﬁfsp&s&fs} {hui i
' - ‘addition to. the restrictions in that clause), mot; without the prior written
consent of the Security Trustee, sell, assign, charge, factor or discount or
in any otherimanner deal-with any Recelvable save to the axtent permlttei;_ '
by the Secured Dociyments; .

'- (ii} following the occurrence of an Event of Diefault which s cunt!:ming caiie::t :
. all Recelvables promptily Tiv the nrdinary coupse of tradlng as. agent for the
Security Trustee; and :

.{iii§ s soon asls reamnabtv praz:ticabia upu:m retfeipt ;m? all mmﬁes whi::h it
' . receives inrespect of the Recelvablas inm* _

. gg} _'__'the aa:wuni: spet:iﬂed agairtst itﬁ nama i parm nf s:haciuie 2
{Details. of Security Assets) or, If applicable, in the m:hetiule o any
: Amgion Deed as. a Collection Accoiinty : .

' (55}'_ } any ﬂther aécount heid with an; ﬁsﬁcount Sank over which the
. Chargors have granted Security to the Sec:tiﬁty Triistee. ;rursnant to
- the terms.of this Deed; er o

ey fal?uwmg t‘he eeenﬂ*enm of an Event of t:efauit whiz:h s cantiﬂuing "
- such: speciily designated account(s) with the Security Trustee or
- another Account Bank as. the Sacuri‘ty Trustee way from time to
- tline direct .

' raplamménﬁa ther’aef {ln whatever ﬂurreﬁcy) betngi “ﬁniiecﬂan
. J’«z«t.m:sunt*"‘},F arnid: .

{ivy - following the gmﬁmzsg of an Event ef-;ﬁmfaui‘t which Is contindingpending
" stich payment, hold all meonles so receitved upon frust for-the Security .
. “fmstae ' :

by Fmﬂcwing the: Qccurrenca of an Eirent o Be?auft w*hit:h i3 mntiming each G&argor'
' . shall deal with fhe Recelvables (both collected and uncollected) and. the Collection
- Accounts in accordance with-any directions gives in. writing from time to time hy-
the. Securlty Trustee .and, in default of -and subject to. such directions, In
-acz%;rﬁam:a with this Deed, . _ e . o

11.53.3 Qperation of Coliection ﬁecounts '

- {ay After the accurrence of an Event af E}efauit whiz:h is caﬁtmuing.. nio {:;zaragaf shall
- withdraw, attempt or be entitled to withdraw {or direct any transfer of) ali or any -
- part.of the monles [n any Collection Accotint without the priar written consent of
- the Security Trustee and the Security Trustee shall be entitled (in i#:s absolite
- discretion) to réfuse to permit any such withdrawal or transfer. '

by If the rght af‘ = Charger to withdraw the proceeds of ‘dny Recelvabies staﬁd;ng o
. the tredit of a Collection Account resultsin the charge over that Collaction Account’
‘being characterised as'a floating tharge, that will notaffect the neture of any other
fixed secutity created by any Chargor urder this Deed on arw of i!:s omsstandmg‘ :
" Recelvablas, _

1‘1.11’ ‘Operation of Cash cé:iafararammts .

Na {’:hafgezr shall with::iraw o attamm: o berentitied m withdraw (ar direc?: any i:ransfar of}
- all ar any part of the movies in any” Coish Collaterab Accounit unless expréssly permitted to - -
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do 6 wnder- the ﬁecurefi Damments or tl:;e Intemretiitar Agreement or ‘with the prior -
written consent of the Security Trustee and the Security Trustee shall be .entitied (in i’ts
absolute discretion) to refuse to permit any such withdrawal or transfen: :

:u.m Charged xnvestmenw pratenﬁan of security

{{'a:}: aEach Ghargnr shali, g sazm as is masenabiy ;mracticab!e :upem execiition of ‘v:hls

' Deed or an Accession Deed {as -applicable) or (if later) as soon a5 is practicable
aﬁ?r 1ts acquisition of amy Charged Secuities, by way of s&curzty for tha Secured
Ohbligations: o

{:i’; © deposit with the Ser:uri!:y Tmstee {ﬁ!’ as the Security ?‘rustee may dtr*eex}-
. all-certificates and other documants of title or evidence 'of ownership to the
- Charged Securities and their Related Rights; and

_ '{i_i} | execute and deliver to the ﬁemﬂty Trus!:ee

._'{A} Enstmments ‘of transfér in respes:if of i:he: {:hanged Samﬂtieﬁ' '
fexeouted In blank.and left undated); anﬁfar _ S

O ABY  such other docuients’ ad fhe Sécurity’ Tristee shall réaulre to
0 enable it {or it anaminaesj} to be registered. as the owher of or
otherwise to acquire a legal title fo the Charged Securities. and

thelr Related Rightﬁ for to pass legal title-to any purchaser).

by In respéct of any Charged Iﬂvestment heid by or on behalf of any nominee of any
- cearance or seblernent systemi, each Chargor shall as soon. as s reasonably
- - practicable tipon execution of this: Deed or an Agcession Deed ai (iflater) as soon
- - as is reasonably practicable wpon -acquisition of an Interest in such. Charged -
Investment -deliver to the Security Trustee duly execited stock notes or other - - e
-docurnent fn:the name of the Security Trustee (or as IEmay direct) ssted by sueh. w0
nominee and representing or- eviﬂencing any beneflt nr enfiflement to sut,ﬁ i
Charged Investmient. o

sz‘{;:ai;:

' {é:}_ " Each Chargor ﬁhail fetﬁawmg -&h.e ocourmence nf art Evergt et Etefauit whic:h is: ' ' &

. wontinging:

ROR 'rém’pﬂy give notice to a"ny custodian of any agreement with such Chargor
Innespect of any Charged Investment in the forim required by the: Se::unty* L
Trustee? and. o _ :

i)  iise tts best endeavouirs to ensure that the: x:ustaﬁian ax‘;knaw?edges thatﬂ
- nat&m in the form re(;ufrad by tha Sﬂ;:nrity Trustes, .

' {3&} ~Fach %’:hargar shail folfowing, fhe sa{:z:&rram:a of ‘an Event of !E;&fauit which - is. ) :
- tontingings o

- '{;h}l oo matramt any tiearame systﬁm ta transfer anyf Charged‘ Im&stmant heﬁi hy '
it for such. Chargor or its nominee to an account of the Security Trustee ar .
© ity nordines with such cleardnce systens; and

R (R takrz whatever actian the Seciirity’ Trustee may request for the
: .. dematerialisation or rematerialisation of any Charged Inves&maﬁt heldina -
L clearance system. _ o _ :
- Wlthﬁut'p'rejudim to fﬁx&';rés'iz of this clase 11,12, the Security Trustee may
following the occurrence of an Event. of Default which s continbing, atthe expense

. of the relevant Chargor, teke Whatever actlon is- requited for the. ﬁamatar!aiisatﬁm :
o ammateriaiisatiert of the Charged Investimenits, .

. {e)y . Each cizaragezr shiall promptly pay all calls or other ﬁayments whi:h ‘may becomie
: - due iy respect of its Cﬁargen Investiments, _ _
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rights uf the Chargnr ain; raiatiaan m its tiharged Inv&stmertts, B mnt&m;a!ated by

 section 145 of the Compariles Act 2006 of otherwise:

3.1 3.3 Rights

@

" Without liming its abli‘gaﬁib’afs’ Under dlaase 15, 12((:} each {:‘hargar shal ce;sm;a"ly
- with all requests. for information within its knywiedge welating to fhe Charged

Investments ‘which are made, under seciion 793 of the Companies Act 2006 or
‘which ¢ould be made under sedtion 793 if the reléevant coffipany were a publlc
Jiegited tampany oF under ary simillar provision coptaiped i the articles of

association or other constitutionall dotuments of the relevant company “or =
- otherwise relating to the Charged Investroents and, i it falls to-do se, the Segirity

Trustee may provide such information-as. it may fiave on behalf of such Chargor.
tﬂ‘ the' Pad:iass imwspm of Charged x:was!:manw

Unless an Bvent éfiPefaulb which Is: mnﬂimamg, each Chargar »shali be emﬁ;tiesd ol

(D) recelve and tfetam all diﬂdemﬁs, ﬂiatrﬁbutéans and ‘'other monies Faid o or'

(by

derived fromiits Charged Securi‘eies! aml

(ﬁa: . 'exe“mise &l voting ﬁﬁd ﬂtﬁér righits and jpowers attacmng 6 i‘is {fhargﬁci :

Securities, provided that It must niot de so in a'manner which:

-{AY hasthe ieffack.of changm‘g%ﬂih‘e termis of stich ﬁbargecf &aeurit;&?s (ar'
' Ay class of them) or of any Related Rights unless permitted hy the

- Secured E}Bmments or

By s pm}&:ﬁ oiail o the interests of the Sacur‘ity Truste& and/for tiae'
. ‘other Secured Paities.

“At.any time foliowing: the CEUTFEe of F:11] Evant ﬂf mafau Et which is cantinuing, the:
- Security Trustee may complete theinstrument(s) of transfer for all or any Charged -
" Secirities on Behalf of-dny Chargor in favaur of itself or such other person. as it

" may-select

@

B -{;i'ii}'.“ take: any ax:tfan i connection with the taking rup of amf {ar any effer of
- any) Related Rights in mspm:t of or tn substitution for, any such Charged:

At any time when any Ciaargeé Securitfes iare: rregisbereei in the name of tﬁ&"
-Security Trastee orits nominee, the Security Trustee shaii be ander no dity to: o

-{-i‘} _ ensure that ansf diwﬂenda, dlstﬁhuiziam orather mfmies ﬁayahielrin res;;ect_ o
of suchCharged Securities are duly and prnmptly r}ai;i orracelved by it or

sits nominee;

@)y verlfy that the {:urmté‘ armnounts:are paid of récewedﬁ br

: | Becurities.

%2, - POWERTO REMEDY

124 MWer to rernedy

I at. any time a Char"gar éqes not mmp!y with any of its@ a!aiigatigns cum&er *hhis Deéd, the. '

-Security Tristee (without prejudice to any other rights arisiﬁg a5 8 opnseguence of snch

" pop-campliance) shall be entitled {(but not bound) to rectlfy that defauit. The relevant

- Chargor imevocably autherises. the Security Trustee and its em;aiweas and agents by way
of security to do all sdch things (including entering the. gum:a&rb; of such ChargaiY which
| are.nscessary taamctifyvﬂaat default, _ _ 5 L
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123  Mortgagee In posséssion - LT
' The exercise of the gowers of the Secirity Trdstee under this dlause T2 shall not rénder it
o any offer. 5&3&@& F*arty, fiable as & mortgagee dn- pa%&gaian

L3 Maﬂie&ﬁ;tpsendedi _

. The pelevant Chargor Shal! pay to the Se::urity Tm&tea fol1] demaﬂd anv monies wh;ch are
-expanded by the Security Trastee ip exercising Tts powers under this dause 12, together
with Interest ab the Default Rate frofn the date on which those monies were expended. by _
the Security Trustee {Both before and after }udgment} and -otherwise In accerdance with
clause 2.2 (Defauit fni"emsz} _ . . .

13, WHEN SECURITY faﬁmnsts;ﬁ'sﬁmcéﬁsw -

131 . ‘When enfarceatile

| This Mben‘mm Secualty shall become immediateiy erafar{:eahie upHn’ tzhe ﬁcwrrence of an’
‘Event of Default which'is continising, y :

432 'Qtﬂitit‘ary'pavﬁers o
- The power of sale and other powers conferred by section 101 of the Act {as amended or

. extended by this Deed) shall be Immedlately exercisable ‘upon and at any time after the -
- otchrrente of any an Etfent of ﬁefauit which Is continuing, - _ ;

- _13;33 _ Efsfumemant
After this ﬁeﬁenture Securitv hag ‘}aec{;m& enf’omeabfe the *S«ez:urtw Tmstea may in dis '
_ absa!uta discretion enforce. ai!‘ or anv part of the sebenture Securty in: mch smanneras ¢
4 '.Eramgcmsur oF saaunm B
8 _-1.{@ -sﬁanerai _ | _ _ _ )
" For the purpeoses of all. rlghts ami powers fmp!iee:i i:y ﬁt:atute, the Secum:ii Bﬁzizgatinm are’
deermedito have become dile-and payable on the date of this: Deeﬁ Sections'93-and 163.6f
the Act shall not apply to izhe Debentire Security. L
142 Powers of leasing '
B “i"h& statumry ;mwers of leasing mnfer{ed on the Security Trustee are axtenc{m 80 as ta |
_ ‘authorise the: Secuhty Trustee to lease, make agresments for leases, accept surrenders.of
leases and grant options as. the Secdrity Trustee may think it and without, the need to
_ ::cm;:aiy with section 99 or 100 of the Act. : : .
143 ) !’awars of Securlty’ Trustee ;
. (&} At any tme after the i}abentum Sacuritg hewmes enferf:eaiale {or. Ef BO mqu&sted?
. by any Chargor by written notice at any timsz), the Security "t“mgi:ee inay withoit
furtlaer notice (unless required by law): o _
g (i) " appoint any person (or persansé to bé a rm:ﬂwer, recelver an{i mariager oF
- administrative reciver of all or any part of the Security Assets andfor of
' the income of the Security Assets; and/or i _

thy . a;;puint or dpply far the appolntment of an‘g ﬂerafm wh Is appmpriaieiy
. quaﬁﬁ&dl as-administrator of a.Chargor: aﬁdﬂar _ _
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' iy ekarcise all or any of thev powers: C:ﬂ}‘tfﬂ?‘!‘&d o mnrﬁgagees by fhie ﬁ::t (as

amendad orextended by this Deed)-and/or all orahy-of the powers which -

are conferred by this Deed -on a Retelvar, I each case without first
.. appointing a Recslver or notwithstanding the: appolntment: m’ any Recelver;
- andfor _

{iv) ©exercise (irv the: name; of any shargar ancf withaut: any further: mnsent or

authority of such Charger) amy vollng rights amd -any powers or wights
‘which may be exercised by any ‘person(s) in whose pame any Charged
Investayentis registered or whe s the-holder of any of them. .

- {B) The Sﬁwritﬁf Trustee 8. gt anﬂtted to appoint a Receiver iy respect of any Seourity
' . Assets of any Chargor which: are subject to a charge which (as- dréated) was a
- flpating charge solely by redason of 4 moratorium: being obtained under the.
Inspivenicy Act 2000 (or anything dome withh a view to. obtaining such a
moratoriym) ind8spect of such Chamgon _ _ '
144 'ﬁedemgﬁﬁn of prior mortgages:

AL any’ Hme after the Deberture Secur?ty has %hemme anfmf:eabie, thai Secur&ty Trustee _
mayy : _ . '

ta’i‘;ﬁ redeem-any prior Séw:‘:ity-é’gaitastﬁén? s;éxsur;ity- &sﬁet;_ andfor.

by ;am{:ure the transfér of that Security. to itself; amﬁiar o

ey . settle ané pass the atcﬁnnﬁs of the: halder of any’ prlar Secz,:rity and any az:ceunt-s S

5o settledrand passed shallibe conclusive and bindingion eash ‘Chargor..
. 'Aii pﬁncm&lr interest, costs, charges antl experses of and snciéentai‘ to aﬁ*g such _
tedemption andfor transfer shall ibe. paié i}y the relevant Chargnr to the Security Trustee
"o demand. :

145 Primiagas

ia)’_ Each Ret:aiver and the Secuﬁity 'Ifmsta& ;s entitl }ed i+ all the: rights pawers, e

- priviteges and immunities conferred by the.Act on mortgagees and receivers when

such recelvers have beenduly ag:pamteﬂ under the Act, except that section 103 of

the Act dues mat dpply.

by - Tothe gxtent’ !shat the Secirity Aﬁsets ’wnstatate "ﬁfzaz‘zsfal cc;flaterai" amd this: E)aed
7 and-the obligations of the Chargors under this Deed constitute-a “security financial
__coflaterﬁi arrangement™ (i each case for the purpbse of and .as. defined in the
Finaridiall Collatenal Arrangements: (No. 2) Regulations 2003 {SI 2003 No. 3226))
sach Reckiver and the Security Trusted shall have the right afier the Debenture
_ Securlty has . become enforceable to appropriate all or any part of that financlal .
- toligteral in or towards the satisfaction of the Secured Obligations.,

{€) . Forthe pumasa of clause i’d,ﬁ{ﬁ)’, the value-of the financial caiiat:erai appropriated
- shalll be such amount @s. the Recelver or Secutity Trustee regsonably determines
| hiavingifaken kite arcotint advice. ahtalnéd by It from an independent investment or
| accbuntancy firm of national standing seiectedﬁhy It _ A

:{eﬁégﬁ Noj i!&h’iﬁty

fEYy '&Ee?ther the Secuaty ‘Fmstﬁaj ang “other %ﬁcur&d Party nor any iﬁeaeiver oF

'Delegate. shalll be: Hable (A) in respect of all or any paitof the Secirity Assets or

(B} for ‘any loss ;or darmage which arises out of the exercise or the atteppted or

- plnported exeridse of,or thedfajlive to exercise any of its orlhls respective powers

" funtess siich loss or ﬁiamaga i watsed by s or hfg gross negligence. or wilful
milsconduct). o : e
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by - Without pra;udit;e to zthe generafity of clause 14,6(a), nelther the Security Trostee, . -
: . any other Secpred Party norany Receiver or Delegate shall be liable, by reason nf' a
enterlng Info possession of & Security Asset, to ‘account as martgagee -
possession oF for any losyon realisation of for any defaui& or-omission: for whidha
morkgagae in possession might beliiable. . .

14?‘ * Protection of third parti%

- Ne persmn (includi ng a purchaﬁar} deal fig wilth: the Security ‘rrustee oF any Rezeivier or
Defegate will be concerned to enquire: . S -

_-{_}aj whethier the Secured Obligations have bemme}aafﬁbie; .

{t}} . whether any power which the Seauﬁty Tmstee or the Receiver is purparting to |
exercise has bacome exertisable; - . _ :

b hptier sty nioney reiiaing dise uhderany Seodred Doegaent: or
_ o {é)" " how aﬁy m:mav paid t{& the Security Trustes or to the- Rea&iver is to be ap;&izeé
A%, RECEIVER ' ' ' '
150 R&mmfai ami mpiammant
The Semr ty Tmstea may- ﬁ*am ti’me to time nemove am@ :Remmer agpﬁﬁn‘fﬁd by it (subjet:tj
In the case of an administrative recelvership, tosection 45 of the Insaivenny Act 1986)
and, ‘whenever it iay: deem necessary, may-appoint ar new Rét:‘ei[ver i the 'piat:e of any
_ Receiver whose a;:gointmeﬂt has terminated. _ o
152 Multiple Receivers
UIF at any time there is 'more tham one. Ragewer of all or anv part: of the Sewrstv Asséts .
- andfor the Income of the Ses:urity Assets, each Recelver shall have power te act -
~Individaally {uriless otherwise statedifo the apptintment docoment),
. 153 Remuneration |
" Any Recéiver shall be entitled to remisneration: for his services at a rate to bé Fixed by
. agreement betweean: bl and the Security. Trustee: for, fal }lnge such-agresment; to be fixed
by the Security Trustee). - _ o
154 i*avme;mt- by Receiver
' ‘Only monles actially paid by a Recelver to the Security Tf’ustee in reiatian to the Seaurad: L
‘Gbligations shall be e:apabie of being applied by. the. Sezur%ty Trustee: in éis;;harg& of the-
_ Secﬂred Oiligations. . -
155 . Agent- of Chargors:
o Any Receiver shall he the agﬁrtt ﬂf‘ the C&aatgm it ms;:aact eﬁ whlz:hf itis ap;minteda_ SHEh-.
- Chargor shall (subject to the Companles Act 2006 and the. Insojvency Act 1986).be solely
- responsible for his acts and defauits and for the payment of his remuneration: No Secured

- Party shall incur any lidbiity {either to such: Chargor or o any other person} by reason of -
is?}e appointment of a Recelver orfor any other reason,
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46,  POWERS OF RECEIVER

16. ii- -i%aherfaf powers

Any Riceiver shallfiaver

o
e

ON

I addi

: have th

BRCH
@

all the powers Which ara. mnferred on the Security Truste& 1§say :clause i3 (Pﬁwers -
of Security Tmstea),

ail the powers which are confersad by the: Act on fﬁaxtg'agees i possession. and:
receivers appointed under the Act; .

'iwhather ornot ke 15 ai adzﬁiﬂistraﬁve rf:ceiv&r} i the ﬁﬂWﬂ%“S wh&c:h ave listed ih

' 5&‘.%1&&;1 te 1 of the Inscivency Act 19&5 and

- 162 ‘Additional; pawars

!:irm to the powers mfafreﬁ' to in r.:lau:se 16.1 {C;enaxaf powers), & Recehfer shatl
efollowing powers: ) . :

to fake: ;:@ssassien o, colleck, amj get in aii o anvf xmxrt of the JSecz:rity BAssaty
and/or income in respect of which he was. appoin!:eﬁ* : _ -

i te manage thae Secinity Astets-and the: hus ness;of, any Chargor ashe thiﬁks ﬁt'

to redesm: any Security and to borraw. or {aise ang mcmey and secure the. payment-'

. of-any money in priotlty. to the Secured Obligations for the purpose of the exercise:

of ‘his powers and/or r«ieﬁ‘aying acwg,ir costs or !iah litles' fineurred iay Him In such

 exercise;

{a}

.' t;:x sell orconcur %r; aeﬂiﬂg, leasing of othierwlse ﬁiispﬁsing of all or any ;rart af the -
- Sicurity Assets inrespect of which he was appointed without the reed to dbserve’ K

“the mstrictims imposediby section 103 of the Act, and, without iimﬁ:atian-

' {i} : ﬂxﬁures may lhe severed and saié Separateiy ﬁ‘om iha Real Pmperty' '

: cantain ng therm, without the consent of any Chargor;

ity the consideration for any stich transaction may: wn&ist of casl': debentires.

‘or other obligations; shares, stock or other valuable coms&deratian (and the
- amount of such tonsideration may be dependent upon pmf‘t B turfover or
- be.determined by a third party); and 3

| {iiii)_ any such mﬂsidamtian may ibe payah!e i & Eump sum or by msta!#ﬁents o

tey

~spread over sich petiod as he i:h niks:fit;

sta ait:er dmr:m\te, develop, campiete, eonsmmt mod%ﬁf, amfarbish or repair any' :

. ibuitding or land snd to complete or undertake or concur in the completion or

o inpdertaking (with or withest modification} of any iproject in which any Chargor was -
 eoncernied or Interested before his-appointiment {being & project for the alteration,

improvement, development, completion, construction, modification, refurbishment

S oer repair of any bu liding orf tand};

to carry ouf any sale, lease or other dispaﬁai af‘ all or any partof the Security '

Assets by conveylng, transferring, assigning or leasing the same in the name of

- 'the refevast Chiargor and, for that purpose, to edter inth covenants and other

oy

BiF_Eorp\ABREAIE .

contractual ebligations in the name of, ‘and so as to tind, sucti Chargor:

to take: any such proceedings (in’ the pame of any af the relevant’ Cﬁargars oF
.-otherwlise) as he shall think- Ft in- tespect of the 5ecur'ity Assets andfor income in.




' res;;ect mf whi::h he was appaintad {imludlrtg procegdings for reca\fery of rent o
other mrmias In.afrears ot the date of his appointment); .

Y - to-entfer into or make ar;y smzi*; agreement, arrangement or wmpmmise as he
' - shall think fit:

I (O to nsure, and t@ refew ahy insurances §rs mgpect ﬁf tixe Sfecurlty i&ssets 2y he" h
: . shall think fit (or as the Security Trustee shall direct); IR

B Gy to appolnt and empiey such managers, officers and warkmen anci angaga sleh -
professional advisers as he ghall think fit (including, without prejudice to the
- gengrality of the foragoing power, to employ his partners and firm); _

k) - _tc forin one or’ more 5&bsidfanms of any Chargor and o tranafer tﬁt any sm:h' S
- Subsidiary afl or any part of the Security Assets;

Ty o te agerate any rent review ﬂiausa T respect m’ any iRﬁai Pmpeﬁ:y in respeci' of
" which he was appolnted for any part:tﬁemaf} and o appiy‘ for Any new. .or
- extendediease; :

() tor |
W - give valid maeip!_:s«fcf all-monies and to do all such other things :as_'amay' |
: seem to him to be-Incideritsl or conducive to any other ‘power vested in
- him or :nef:essazy for the realisation of any Secirity Assel;
{ii} '- gxardise in reiatizm to-sach Security Asset all such powerns dnd rights a5 he'
would be capable of exercising if he were the absolute beneficlal owner. of
- -the Sacoriby Asselsy an:i . . '
: {Hﬁj use the name nf arfyf t:hargm' fur any nf th& a’hewe [mrf:meﬁ
17 _Apaumwmw OF PROCEEDS AND INTEﬂﬁREBITﬁR aGREEH ENT
' 478 Application
| All monies mt:ewed by thﬂ Sex:urity Tmstea or anz Recolver aftar tha Debenture Secunty.
- has iecome enforceable shall {subject tofhe rghts and clalms of any person: having -2

- security wanking i priority to the Debenture ‘Security) be: ap;ﬂied in accortiance with and
subject to the terms ‘of the Inter{:rad tor Agmemant _ . '

B i - Cﬂl’%ﬁnﬁﬁﬂﬁiﬂs '

I the: Débenture: ﬁecurity fis enfnrz:ed at @ tim@ wheén no amaunts are due under the.
‘Secured. Documents {(but at a time when amountsunay become 50 due), the Security
Trustee or a Recelver may pay the proceeds of any recoveries effacted by it into a blocked

_ siispense. account (béaring interest at ‘sudh rate- (if any) as the Security 'f’mstee may.

' ._ﬁetermine; . .

(¥72.3 .ﬂpnmpriahan, xntammﬁitar Agraemant and suspenms account

{d) - In stcordarica with the Security Trustee Deed and subject to the terms of the

' .. Intercreditor Agreement and clause 17.1 (Application), the Secirity Trustee shall
‘apply all payments received in respect of the Secured Obligations in reduction, of
any  part of the Secured Obligatiohs in arz‘y oider or iRanner whieh it mays_
determine. _

) Any s.uch appropriation :Siaéllﬁ"éérriéé--aﬁy appropriationiby any Chargor.
(& Al montes received, recovered or realiser by the Security Trustee under or i

| connettion with this. Deed may at.the discretion of the Security Trustee be credited
- to a separate interest-bearing suspense account for solong as the Security Tristee
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20,

apph{ $UC?’§! monkes arad‘ mtere:;t or any part of it in* or %:awarﬁis the xzﬂﬁz:harge of amv B
of the ﬁeaﬁred ﬁ)i}iigaﬁsns _ '

- Set-off rights

() '_ The S&curiw Trus!zee and each ethar Secured Party ma? {but shail ot be-obliged

“to) set off any obligation, which. s due ‘and payable by any Chargor and unpald
* {whether under the Sedured Documents or which has been assigned to the
Security Trustee or such other Secured Party by any other Chargor) against apy
obligation: (whether or not matured) owed by the Security Trustes or such other
Sectired Party to such Chargor, regard}ess of the g!ace of payment *baui{!ng Branch:
o chrrency of elther uiﬂigatian _ :

LBy ¥ the abi%gaﬁinns are in e:ii‘ffemnt curremie&, the: Sea:urity ‘E‘mstae or such other

. ‘Secured Party may convert either obligation at 2 market rate of exchange in its’
- ustral gobrse of buslwess for the pur;mse of the set-exff .

bﬁum*rxaﬂ

“Each-of the f;mzur{ty Triistee and-any. Rer.:eivar fmay deiegate by :mme; ﬂf attamey o in

any other manner) to any person, any right, power or discretion exercisable: by them.

7 Under this Deed upen-any terms {including powsr to sub-delegate) which itamay think fit;
.. Neither the ‘Securlty Trustee ndr dny Recelver shall bein any way liable &r responsible to.

any Chargor for any loss or liablilty arising from arzy act, aiefax;tftz amissi:an or reiseondict
on the part of any Delegate, _ . -

Fljﬂ.‘!‘ﬁﬁ!& ASSURANCES

'{'a-} : 'Eacn Chargar Shall (arsd fhe Parent shaif procire tha%: aaz:h E:har‘ger 5ha 1} at ;ts‘

owry expense; as soon ds reasonably practicable do all such acts and execute ali -

 giich documents {including assignments, ransfers, mortgages, charges; nntlces_ '

and i!‘i&fi‘t}t‘:ﬁ@ﬁ&} as the Security Trastee or @ Receiver 'may reasonably specify
tand in such forp as the Security Trustee or aiRecelver may reasonably require)in
. favour of the: Se:z:zzrkty Trustee, a Recelver or lts nominees in order to:

{iy perffmt fhe Security created or- mt&nded to be created inder or avid&nmedf
" by this Deed or for the exercise of any rights, powers and. remedies.
exercisable by the Securlty Trustee, -any other Secured Party or any
Recelver or any. Emiegata In respect of any Security Asset or prnvided by or
pursuank to this Deed or by law; aﬁdfar

(i confer on the Secdrity Trustes, ‘any aReceiver or th‘e Secumd Parties
- Becurity over any property and assefs of that Chargor jocated In any
: Jnri‘sdmtian equivalent.or simnlar to the Security intended to be copferved

by or purstiant to this Deeds and/or . S

iy facilltate the realisation of the assets which are, or are intamied tvca he;, the -
- subject of the Debepture Security. S _ :

) thy - Each (‘:ﬁ;argor shall (and the Parent shall procure that each mamher of the Gmu;'

. shall) take all such action as |s available to it {including making alt fillngs and
'ragis?sraﬁuns} ‘as may be necessary for the pirpose of the creation, ﬁarfecﬁnn,' .
 protection or malntenance of any Sedusity conferred or intended to be conferred on.
- the-Sesurity Trustee or the Secured Partios byar.,pwfsuami:’mthis ij'eeti-- o

. ._'-{.ﬁi} With;mt pmjud[cﬁa £0 the generalitv of c!auae 24:}{3}, eaﬁh Chargor wiﬂ 45 SODR @s

' 'reaganably pracﬁcaﬁi& bpon Feqiiest by the Security Tristee execite any
dorument conterplated by that clause over any Secunty Asset which s subject ta- -

' bir: tonp\48s6aze\e ' ' IR~ 2




$ecuri aris g or intenéad tc anse pursuant tﬁ clause & {ﬂaﬂversian m" ﬁaatfng
- charged}. : _ _ o .

i P -«PQWE'R OF A’!‘fﬂkﬂ'ﬁ?'

| IEach Chargan by way of security; iwesfcxf;abiy anid: $&V&l’3!!‘¥ appoiﬁts the Se‘ﬁuﬂw Tmstem o

. eachifeceiver and any Delegateto b its attorney to take any action which such Chasgor is
‘obliged to take dnder this Deed, Including under clause 20 (Firther assurances). Each

- Ehargor ratifieg and confirms what;eve:r any atiorney does or purpam to do purstiant to jts
appointment under this clause.

22. CURRENCY CONVERSION

Al imdnies received or held by the Security Trustee o any Recaiver under this Deed may
be converted from Ehelr existing currgney into such: ofher currency as the Security Tristeg
or the Recelver considers necessary to cover the obligations-and fiabillties comprised in the
Secured Obligations in that offier currency atbe at the. official rate of exchangeirecognised
. by the central bank for the conversion of that currency. or currency unit info the other,
rounded up or down by the Security Trustee (acting feasonably), Gach Chargar shall
indemnity the Security Trustee against all reasonably incanmed costs, charges and expenses -
. incureed Iy relationito such conversion. Nelthier the Security Trustee rior any Recelver shall
have any llability to any Chargor Insespect of any loss résulting ftam an}* ﬁuctuatinn i
~ exchange rates after any such conversion. | o o

| 23, CHANGES TO THE PARTIES
231 Chargors ' |

o chargm may asgfgn any of jts r?g%‘:ts or ﬁbiigatwns uncﬁer thzs Deed,

o oama Security Trustes .

. The Security Trustee mag assign ar tfransfer all or any paft af its rights uricier this E)eﬂd
. pursuant to the resignation or remaoval of the Security Trustes In accordance with the

‘Security Trustee Deed. Each: Chargor shall, as soon as-reasenably pragticalile upon beirig -
- requested to do so by the Security Trustee, enter ‘inte such documents as may be
L necessary ’tﬂ effect such assignment or transfer.. .

'23.3  Accession Deed
'Each Ehargm" '

. {a} cﬂnseﬂts t{} new Suhsidiaries Gf the ?arent bemmingl (:hargars AS crmi:emp[ateci by -
" theSectired Documaents; and _ .

. {h}' . irrevo&:ahty authcsrisas the - ?arant to: agree t{} and $fgn amf dufﬁf campietefi.
- Accesslon Deed ag: agent anéz attorney fc&r and on behalf of such Chargor,

24, msczmmmaus
241  New accounts

C{a) Ifthe Sea&:;ﬂty "rzsustee ot any ﬁtbﬁ&l" Seeured ?artsf receiva&, or iS ﬁﬁemefi l:a be.

~ aifected by, notice, whether actial or constructive, of any subsequent Security
{other than as expressly permitted by the Secured Documents) affecting any

" Security Asset and/or the preceeds of sale-of any Securlty Assel or any guarantes,

' under the Secured! Documents ceases to continie in force, It may open a new

- account oF accolints for any Chargor. IFit does ngt open a néw account; it shall .
nevertheless be treated asif It fiad done so at #he time when it received or was
deerned to have récelved suchinofice, '
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(b} As fram t:hat time: all ,paymfznts maﬂe io th& Sﬂcuﬂty ’l’rustee or such other
Secured Party will be credited or be treated as having been credited to the new
account and wilk-not aperate to reduce any-damoiiit of the Secured Obligations.

i mz Tacking _ _ _
(#)  Each Investor shall perform its obligations inder the Laas Noke Documents.
| by “This Deed secures advances already made and fitther advances to be made
‘243 Land Registry SR | o |

{@y . Fach Chargar shall appiy - the Chief Lanﬁ Reg!si:rar (and ceznsents o strch #n
-application being made by orion behalfof the Security Trustee) fora restriction tn
the follewing terms-to ibe  entered: on the Register of Title relating to any property -
registered st the Land Regitkry (or any -umegisterad iland sub;;ad: to first
registration) and.against whicb thi& Bﬁeﬁ may be noted:

' No disposition of the mgistemd estate, by the. pmprfetor of the ?egfsiereﬂ estate is-
to be regfssered without a wiitten consent signed By the proprietor for the time
-belng of the charge dated JT] J20[0] in favour of [0 b
referred o in the {:hargas register-or their conveyancer.” i .

" (b)  Each Chargor:

: -(i‘) authurise:s the Secur ty Trustee ta umake any applécatian whieh !;he Securitv B

- Trustee deems necessary for the designation of this Deed, or-any other:
‘Secured Document as an exempt infermation decument iunder rule 136 of -
_theliand Registration Rules: 2003; .

i) | .shaii use its reasonable endeavours to assist with any such apphcatian G
; made by oron behalf of the Sedirity Trusteef arid A

O fHY - shall :na‘tify ’the‘-'ﬁacmiw Tw:?&,:efe. in Writimg -a‘s»'sa:an_ as ‘it‘-ireceives noticeof - v

' any person's application under rule. 137 of the Land Registration Rules -~ &

2003 for the disclosure of this Desd or any other Securéd Docament - w0
following lts desighation. as an-exempt Information decument, P

BN (% N Chargor shall make any application iunder rule #38 of the Land Registration .
Rules 2003 for the removal of the desigriation of! amf such dm:ument asan exempt
Information document. - -

fdy Each Chargnr shall promptly make aEi apsfjlicatians s anﬂ F!{ngs th the liand -

) " Registry which are.necessary ander the Land Registration Rules 2008 to- protect
B tha Debenturs. S&curity :

24,4 Pmtentiuﬁ ﬁaum '

{8) -Ea;:h Chargor s deamed to be @ principal debtor in- relation to this. Deed. The -

. . obfigations of each Chargor under, and the security intended to be created by, this
Deed shall not be Impaired by #ny forbearance, neglect,. indulgence, extension or
time, ralease, surrender or loss of securities, deéaling, amendment or arrangement

" by any Secured Party which would otherwise have reduced, released or prejudiced
this Debenture Security or any surety Elabiiity of & Chargor {whether ‘or apt known
“toit prio any Secured ?arty} . -

OB ZWaiver of ﬂefenees o
o ) I Thﬁ Obﬁ"gatiﬁns of aaf:h Eiaargiar under thisiDesd wiil’ not be: aﬁected zby an
~act, -amisslon, makter or thing which, but for thls Desd, would redoce,

_ reiease or prejudice any of its nhiigatians under this Deed (wi ti‘icut-
) _ Hmiltabion and whether or not khiowh ot o ariy Secured Paﬂ'y} including:

bronpdEsssse 2




C{A) N an‘y i, waiver or ;:t:trtaent gt‘aﬂteﬁ% tﬂ, or compositioh with, any .
. Chargar of other persa;af :

By the xrsiease af aff‘y’ ather c:hargar or anv ﬂi”hef fmmﬁ ”m‘m’ fhe'.
- member of the {:hargt:rs gmﬁp,

€y the taking, varla&}an compromtise, exchaﬁge “renewal or miease-
. of, arrefusal of negiect to perfect, take up or enforce, any rights
. against, or gecurity over Hssets of, any Chargot or other personor -
. any nop-praseptation of nanwehsewance of ‘any: fﬂrmaiity ot other
reguirement In respect of any instrument or any failure to realise:
o thefull va!u& of any’ security,_ . o

oy any mc:apac“ity or latk of’ ;wwer, authmrity or lfﬁgailepemﬂﬁality of or
. dissolition or ¢hange in the members or-statis of an Charger or
any other person; . '

(B} - any -amendment, novation, siupplement; extension: restatemant:
. (however fundamental and whether or inot more operdus) er -
. réplacement of a Seclired ‘Oocument. or any bther docurhent, or
“security including, without limitatiorn,-any changein: the purposé of;
any extension of or Increase in any facility or the addition of any
nmevi facility under any Secured Document on atﬁer dacument -or
security .

{F) any: uneﬁfﬂsmaﬁrkw, Eiiegality ar inﬁaildity of any ahifgaisieri ef Y.
©person under any Secured Document: or any other document. oF
- secsturity, or .

{6} any msrkivenay or‘s;miiaﬁ pmceeé!ngs

0 | tauamﬂtar intent

¢

- Without prajudics fo tha genera}zty of Clause 2& 4 (b}{iﬁfaﬁver r}f defenfes}, t*aﬁh e
- Chargors expressly corfirms that It intends that this: Deed shail extend from fime ' 3
to time to any (however fundamental) variation, increase, extension oradditionof -
“or to any of the Secured: Documents:and/or any- facility or amount made available
" upder any of the Secured Documents: for the purposes: of o in connection-with any. -
of the following: business acquisitions, of any nature; incieasing working capii:at
. enabling javestor distiibutions to be made; carrying out restructurings; refinanding
- existing: f‘aciﬂtieﬁ, rafinancing any other indebtedness; making:facilities avallable to:
new borrowers; any other variation or ‘extension .of the purpeses for which any - =
o such fagllity o Emouat might be made avaifahie fram tlimie to time; and aty faas RS
- costs and/or expenses: asseeiated Wit am; of the ﬁaregamg

' :{i:i?} . ‘Tramediate recourse .
‘Each Chargor waives any - rght it ma? have. af first requtrir;g any’ 58511,&@!,?3@ {ar -
-any trustee or agent on its behalf) to proceed agaipst or epforce any other rights.
ot sécurity or cldim payment from any petson ibefore clalming from. that Chargoer:

 ander thls Cladse 24.4 Thic walver appliss-rrespective of any law -or any pmvasiﬂn -
of & Securea Dpecument to the conbrary. . _ :

-Ca’} : ﬁpprupﬁatitms _ _
UntH alt amﬁur?tax _whfch ma}; ha ﬂ!“ i!zsaceme payabie by ther {ihargnm under orin.

-Sacurﬁﬁ% lParty (nr any tmﬁtae araagargt Xt its ‘baﬁaif} ma:{“

ey  refeain. nfmrn appisgihgs o ehfarf:ing any other m@neys, seeurity or rights
" held orrecelved i}y that Secured Party (or any trustee or agent on its

' BrconplaBobdze BN




" Until all amoiints which may be or become payable by the -iﬁh‘ﬁrﬁn‘zsamdér'dr-im{

25,

behaif) in respeat :33’ those armounts; or apply and eﬂfame the same in $uch
manner and order as it sees fit (whether against these amounts or
" ptherwlse) arid no-Charger shiall be entitled to the benefit of the same; and

gy held in an. mtermtahearing guspense accolnt any moneys received frofm |

- any Charggr or on account of any Chargor's llability underthis Deed.

Deferrai of Guarantors’ Hghts

connection with the Secured Documeénts have been irrevoeably paid in full -and

willess the Agent otherwise directs, no Chargor will exerclse any rights which it~

may have by reason of performance by it of its obligations under the Secured

U iDociiments oF by reason of any amuoiint belng ﬁayahit-s, o liability aﬂtsmg, under
- ithis Deed: . :

_' '{efj o b& indemnified by an'Chargar;

Ay - _m etalmt any t:aﬂ!:ributmn frnm any otfier guarantor of any Chamar 5

" obligations. unider ihe Qamrefs Doduments; .

Ly tcf take the beneﬁt {Er; wholex oriin-part and whether hy wayof subwg&tian

or otherwlse) of any rights of the ‘Secured Parties undér the Secured
- Documenits ‘or of any other guarantee or secunity taken parsuant to, or in
cmnnecﬁmn with ‘the Secured Documents by any Secured Party;

fiwy to bring legal or-other pmceeﬂinga for &n onder mquiﬁiﬁg! any ﬁhaf‘gwm -

make: any payment,. .o perform any obligat] lon, in respect «f which any
'Cha?er has given Secarity’ a guarantee,. ﬂndertakmg or indemnity bnder
“Deed; .

(v} to exerclse any right of set-off against-any Chargor; andfor

_(Vi}- to claim of pﬁé‘fﬁ. as a -crédifi(fr of any Ghargor iy cﬁ'm;;eﬁftibﬁ;-with; any

Secured Parby.

- If a €:har§¢r receives any. befteﬂt ;;aaymant or ﬂlﬁtﬁbﬁtim’s irc reiaténr; to sut:h rights =
B & shali“ha‘ﬁtl that hehafit, payment:or distribution fo the extent necessary-to enable

all amounts which ‘may be or become payable to the Secured Parties by ‘the :

‘Chargorander orini connediion with the Secured Dpcuments to be repaid in fllon

trust for the Secured Parties aiid shall promptly pay or transfer the: saime to the

CSecurity. Tristee oF a5 the Securlty Trustes mawf ::%iract Far application in S

amoréance with ithe Security Trustee Deed..

HQITIGES

Addressas _

The address and fax ﬁumher {and the department or afﬂcer if any, for wh;ase attent;em

thee communication is to be madey-of each party forany mmmnnieat ion-or document to be

BON

madeor ﬂa!!varadl ander or [n connettion with this Debenture are: _

: _in ‘the. caise of ﬂaﬁh c:f the i’:i'mrgar arnid the Secaﬁty Trustea, thigse givan fbr it

the slgnature pages of this Debentisre;

“in the case. of each Recelver and Qaiegate} those ﬂﬁﬂﬁﬁd in w:itiﬁg o !she Security'
" Trustee by such Recelver or Delegate as sooh as practicabie after jts reggxenﬁve _

appafntment,
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orany suhsﬁitute aédress, fax number or departmﬁnt or officeras the Felevant person may
. netify to the Security Trustee (or as the Security Trustee may notify to the other Rartles, If
"a change Is maﬁ& by the Securty Triustes) by not less than 5 Business Days”poties: '

252 Delivery

(a} L Amy mmmumcation or émument made or delivemd by ane yerssn tor anm;har
: wnder or in connection ‘with this Deed ‘will only be effective (ay If by wWay of fax,
when recelved n legible form, or {b) if by ‘way of letter; when It bas been loft at
tha relavant -address or 5 Busipess Diays after being: depuosited in the post, msizag}e o
“jprepaid; Inang envelope. stidrossed to it ab that addrass, and, in any case, ifa
particular departraent or officer is specified as part of ks &ﬂﬁi‘“eﬁ$ details ;:mviaied
~ under Clause 25.1 {Addresses), iFaddressed ia that department or officer,

by - Aby mmmuntz:atmn or dooimisnt to beé made or deliverad to- the, securl{y Triistes
_ will be effective: only when actually received by the Security Trustee and then only -
~if it is expressly marked for the attention of the department or officer identified in
atcordance with Clause 25.1 (Addresses).

‘iﬁ;ﬁ- * Notification of address ﬁnﬁ'fax-nﬂmher e
_ Pmmpﬂv upon recelpt of .nutiﬂcatiean of an address and fax namber of change of adﬂmss m' B
fax mumber pursuant to Clause. 25:1 {Acfdmssas) ar changing its; owr. address oF fax
. humber, the Security Trusteie shali notify the Charger.. .
254 Communications in writing '

e -ﬁﬂy--cammuﬁ&:at?am to be: maﬁl& under or In r;onﬁnér:'ti_nn: '&#Et?tii the. this bahé‘nmre .'_éhaif he
- made In writing and, unless otherwise stated, may be made by fax or letter.

| 25.5 - English language
{8}  Anynotice givern um:ier ar in connection wfth the Eebentare =mas¥: ha it English

(b)Y All ather docaments prmriefeé ureder ot in mnﬁeﬂ:ian with the Debenture musi: be
: in. English: or, iIf not in English, and if so required by the Security Trustee,
- accompanied by a certificd English translation and, in this case, the English-
- translation will prevall unless the document is-a constitutional, statutory or other
" afficial document. '

| 26. . CALCULATIONS AND CERTIFICATES

Any certificate of or determination:by a Secured Party, the Security Trustee of the Agent -
specifying the amoint of any Sectred Obligation due fror the Chatgors (Including details o

- of ‘any relevant calculation thereof) is; i the absence of manifest emrf canciugive o
evidence-agalhst the Chargors of the matters to which It refates.

27. - PARTIAL INVALIDITY

All the pravisions: of this Deed are: severa%sﬁ& aﬁd diﬁtinct fmm ﬁﬂa ann%her anfl if at any
time any provislon Is or becomes-illegal, invalid or unenforceable in any respect under any
taw of any jurisdiction,. neither the iegaﬁty, valldity or enforceabillty of any of the
rémaining provisions nor the iegaiit:y, validity or enforceabllity of such provision under the
law of any other jurisdiction wilbin any way be affected or Impairéd, . :

28, REMEDIES AND WAIVERS

. N& failure. to. exemise nor any de%av in exem?smg, oni the part of the Sexzuﬂty Truste& (czr
“anyother Secured Party), any right or rémedy under this Deed shall epetate as a waiver,
nor shallany single or partial exercise of any right or.remetly prevent any fusther or other
exercise; or the exercise of any other rightor remedy. The rights and remedies provided
are camuiative and fot excllisive of any fightﬁx of reme:i!as provided By law. :

. bir_comp\aBoeATENE o N




30,

- AMENDMENTS AND WAIVERS

: An_ﬁf prﬂvigmn of this Deead tay b& amenﬁsd‘ only If th& Se::urit:y Tmstaa and ttm {:hargars .

or-the Panent on their behalf so agree In writing and any breach eff this Deed may e
waived ibefore or after it vepurs only If the Security Thustee so-agrees In wilting.  A'waiver

diven or consent granted hy the Security Trustee ‘undes this Deed will he e?fewwa only If : L

tlveniln writing andither onl v In the instance and for {h& purmg& for willich it is pivem,

 COUNTERPARTS

This Deed sy be executed in any nUmbeF of colnterparts, and this has the same effect

“as i the s?gnatmres (and! seals, 1 any) on. the: caunterparts were: ani @ single copy of. ~this o

. _' Dead,

a1,

RE-% %

312

_ ﬂﬁLEﬁ_SE

Release.

Ypon: the exgirﬁr :}f the ’Eemr}ty Peritxd (i::ut ot aﬁhemisen the Securi !ay Tristes shail at

‘the irequest and cost of the Chargam, take whatever action is necessary ito release or ré--

assigm (without retourse or warranty)-the Security Assets fromithe Debenture Security.

: 'raél'n'sm'tmmt-

| Where any discharge. (whether in r‘espeat of the obltgatﬁems ofany: Chafger orany security o
far: those amigétiens or otherwise)is made In whole ar In part or any arrangement s made

on the faith' of any payment, security: or other dispdsition which lis aveided :or must be

restored on insolvency, Tiguidation. or-otherwise (without limitation), the llability of the

. Chargors undér this Deed shall continde as If the discharge or arrangement had not
| oecurred. The Security Trustes may concedeor compromise any clalm that any payment,

. 32,

o 33,

security or other disposition 1€ fiable to avéldance orresteration,

. GOVERNING LAW

This Beed and any mn-«mntractuai abiigatians ariaiﬁg out-ef of in mnnectiun wth it shaii

L be governetl by.Englishidaw.

334

_ ENFORCEMENT

Jurisdiction of English courts:

{a) -~ The chirts.of England. have: mcciusivg ju:isdif:tgun 10 mtﬂa any d!spute ar‘i&lng out
- of or i connection with: this Deed {iﬁcimﬂfzg a-digpite relating to the existence, -
yalidity or termination;of this Deed or any nbr-centractual obligatfon-arising out of

or iconnection with this- Deed) {a “"Dispute”), '

By The' Parties agres Fhat thﬁ courts. of Engiand are. the: mast a Esrepﬁat:e and:

convenlent c¢ourts ‘to settle Disputes and acmrd:ngiif no Party will argtie te: the .
. Coitrary, .

() This clause 33. i is for the benehit &F the Secured ?ari:fes"ani'y{ st 5 eres'u'fi%, ne

Seciived Party shall be prevented from taking proceedings refating to & Dispute. in -

any other <¢ourts with jurisdiction. To the extent allowed by Jaw, the Secured .

Parties may take concirrent proceadings In any number of jurlsdictions.

N mmsss of which this Digid) has Hean: duiy exenuted hy each. Qrigﬁna! Chargnr asa tﬁeeé ardh
duly execited by the Sectiriey Trustee and has been det[v&red on the figst date spm:iﬁeei onpage 1
of this, Deed h‘f «gach; Originali Chargor. _ N
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SﬂHEﬁﬂLE 1.. THE GRIGINQL EHARG&RS

. Campany dame

| Citysprint (UE) Hﬂifﬁngs :
Limited -

Gﬁ:yspriﬁtt {Eﬁgiﬁiﬁm Lipnited:
Citysprint (UKyBidco Limited

Citysprint (UK) Grotip timited

Cﬂ#t‘ierﬁﬁﬁﬁ?%s&hgﬂer o
 Transpuort Holdings Limited -

. The Courler and. Passenger
‘Trarisport Group Limited

Citysprint (UK) Limited

Citysprint Courler Services '

Limited

-On the Dcsi: Techﬂaimgies
Limited

Last Mile Link Technologies -
Limited

_ 'f[‘_ransﬁmr_ld:_i’;iabai'-%‘:qurier :
Limited:

bl corp\anuB4 a6

' Reglstered number
posE7asy

(e o O

£9988R09

06271858 '_ :
: -_i@#ﬁ??@‘?{.
| .5'43'2.:?&1?1;.
.'_eas"s;f.s.siz )
' :aéééﬁﬁzs'e »
_.ii}?‘i?ﬁii_&

- 10724495

e

Registered office

-%Reeit:entrai% ﬁﬂ High Street,

Hodhill, Strrey, RHL 1$H

. Wnited Kingdom .

Redcentral, 60 High Street,

. Redbil], Surrey, RH1 1SH,
 United'Kingdom

‘Redeetitral; 60 High Street,

Redhill, Surrey, RHE 1$H,

L Umited ngﬁam
 Redcentral, 60 High Stréé’t :

Redhill; Surrey, RH¥ 1SH,:
i}nited Kingdom

 Ground Floor, Redcentral; 60

High ‘Street, Redhill, Surtey,
REEL INY, .it%jnited Kingdom

. Redcentral, 60 High Street;

Radhilt, Surrey, rH1 m‘ﬁ, _
Unl‘;atd Kingdom

. Ground Floor, Redeentral, 60
- High-Street, Reghill, Surray,

RHL 158H, United Kingdom
Rexcentral; 60 High. $tra&’t;, -

 Redhilt, Surrey, RH1 1SH,
T United Kngdam

~ Ground Flobr, Redcentral, 60

High: Street, Redhill, Surrey,

~ RH1 ISH, United Kingdom

- Ground. Flnér, Redcentral, 60

High Street, Redhill, Surrey,
RHI 1SH, *Urtited Kingdom

Ground Floor; Redcentral, 60
High Street, Redhill, Surrey,
RHI 15H, United Kingdom .




SCHE!'}ULE 2 QETAILS OF SECURITY MS&T&

U Part Ly Real ﬂmpart?

- [Intentionally left blank]

CPark 2 ﬁha‘r'ga& Securities:

Chargor

Nante of company in
‘which sharesare
h&ld

{ Class of

sharas Held

shares held

Number of

Tssued .
share.
capital

Citysprint {!JK)
Holdings ldmiited

‘Cltysprint (LK) i‘e!idm
Limnited

1 E£1.00 each
{ Ordinary

shares

£1.00

(:ityspr it {Ul{} Mideo
j bmiteﬁ

Céi:yspﬂnt (UK} sideo
i.amited!

£1f;ﬂlfi ié‘ariié_l

Ordinary
shares _

| “E1.00

E Citysprint {UK} Bideo
Limibed

cstys;mnt (u;{} qup

Llmited:

| Ordinary

shares

40,000
Ordinary A
-shares

95000
Ordnary B

| Shares

35,000,

3 {}rdmary o

' “Shares

16 Odinary D |
1 Shares:

4 | Grdinaf‘y
1 Shares

| 100008

£39,500.06

| Citysprint (UK) Group .
_ iLimit@.{f

Courler-and Passenger

Transport Holdings

Limited

£1708 edch
- Oedinary

shares

CEIBRIES

| Courler and Passenger |
| Transport Holdings  §
Limited _ -

T h‘ﬂtﬁﬂﬂﬁéf’ and '
- Passenger Transport
 Groon Bmited.

E0,6F each

Ordinary
shares

|

1l 103,335
l
|

| 396,820

£3968.2

|
X i

The Courlar amd 4
| Passenger Transport. 1
1 Group Limited _

I

CitySprint {UK} Limited

£1.00 each . |

Ordinary
shares

500,000

£500:000

Citysprint (LK)
-i;imi,ted-

' CitySprint Courier
| Services Limited

E1.00 each

Cirelingry

shares

1100

E100

| Citysprint {UK} .
i leited '

Ot the Dot

Technologies Limited.

gi&gg Eﬂf:h - :
Ordinary

shares

- £L00

BiF_Corp\i89Ga261s -

B I




| Chargor | Nameof company in | Class of | Number of |
- _}:Wkiah.shﬁmﬁ arg . | shafes held . | sharesheld |
I held o o '

{ Citysprint (UK) CLast Mile Limk. . . | £1.00 each 200
Limited .- | Techuologies Limited . | Ordinary L
RTINS . | shares. -

| Last Mile Link | Transworld Global | £1.00each | 100
Technalogies Limited | Courier Limited | Ordinary
. o _ o shares.

Part 3: Charged Accounts

[Intentionally feft blank]
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_____ . iPart4: Intellectual Property
” . [ntentionally eft blank]
Part 5: Material Contracts

TR e ;zﬁ“zr;f;emfiaﬁafiy left blank]

Part 6: Insurances
{Intentionally left-blank]
Part 7: Key-man Policies

 [Intentionially left blank]
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| *Paﬂ: 1 F;srm of antice of charge to Account Bank.

 Tox iﬁfbﬁﬁ&zﬁarrf&anﬂaddm‘sﬁ ﬁfﬁﬂ:ﬂii@-gahkm . e |
| Cbateds [0 2001
Dear Sirs

Wa hereby give natiz:e Ahat, h'g ) éebentum éateci {l R . 2003F {the "Debeanture™) we

" have charged t6 LPC {(Managens) Limited (fhe "Security Trustée™) as Security Trustes For cortain

- firiancial Institutions ‘and others: (as referred to In the Debenture). all our present and fubiare right, -
title -and iinterest inand to the following accounts in odr name with vois, all monies from time to
time-standing to the credit of those accounts and all inkerest from:time to time accrued or acéruing
'on those accounts, any investment made out of .any such monies or acmunt and alf ﬂghts o
- repaymaent of any of the foregoing by you: o _

- Hhsert ﬁetaiis aof ac‘f:mmfs} {tagethar the.e ‘*ﬁmnn&s")

' . Fm* t%e purposes 6F this hotice and tha attached ackncwiedgement the term "’E\wm: af Is:efauit“ .
has the: meaning given to that term:in the Debenture, : :

We hemtzy fnm*scably instruct and authorise you:

4 to credit: to each Account afl- mterest fmm time te tlme ﬁamed on the sums e:zf mcmey heidj
L in that Accotnt; .

2 to disclose to t:he 5ecurty Tmste& wtthaut any referem:e to of fuf'xher auf:imri!:y fﬁ}m as .
- and witheut any lability or Inquley by you as to the justification for such: disclosure, such .~ .7
- information relating to the Accounts and the sums in each.Account as the Security Tnistee .+
O riiay, at an‘y-i:im"e ‘and from timetotime, vri?:queﬁt' you to disclose to it}

3 tohold all | stims frem time to time stand%ng to thea credit of each Acmunt in ‘our hame with
© . you tothe order of the Security Tristes;. :

A& te ;aay ot telease all or any part of the sums: from timé to time standing to the credit of
: gach Account dn our name with youi in; accordance with the writken - nstrur:tmns nf fhe
‘Secutity Trustee at any time and from time t6 time; and : :

5 to comply with the terms of; any written- notice or fnstructions in any ‘way relating to the

: Accounts or the sums standing to:the credit. of any Account from time to time which you
may recelve at any time. from:. the Secunity T rus!;ﬁe without any reférence to or fuither
‘authority from us.and without any llabifity or %m;t.i / by yﬁu as to-the 1u5t£ﬁcaﬁem for or
validity of suchmotice or instructions. _ _ .

For the avaidance of doubt, the Security Trustee shall not Em entitled to exercise ‘any of its rights
pursuant to or In connection with paragraphs'3 and 4 above and shall not be-entitled to serve any’
_nptice or give any instruction pursuan!: o paﬁagraph 5.-abdve unless and: until an Bvent of Default

' . has oecurred (as notifled to yoii In writing by the Security ’rrustee}

Please note we are ﬁot parmitﬁed to witﬁéraw any ammmt fmm the Account Wﬂ;hﬂﬁt the. gﬁnr" _
- wiritten consent of the Security T Tmsi:ee‘ _ _ '

_ '{By caunterﬁigniﬁgz this nntice, the. Secuﬂtsr Tmstea c@nﬁrms tﬁat we: masr iake withdrawm“s fram '
- the Accounts-until such: time as the Security Trustee shigll notify you In writing that its tights have
become enforcenble in accordance with the terms of the Debentiire and that its permissi‘on is

B cpeseazed . 33




- IBY.. '
Cfer and oo} hehalf of the Seeurity Tmstee] o

B} wit’hérawm whamupon We will net be. .parmimd to witi'xdraw any amuurfts ﬁrem any ﬁm&nﬁ o
 withoat the prier wrltten consent of the Security Trustee,P : _

' Theﬁe instruictions cannibt be revoked oF vatled withrsuz: the~ prior Writ«teh ‘consent of ths Sacurity
: ”‘f“nfstee

This notice; aﬁ? aekaawiedgemam in c&nmﬁtim with it, and any nﬁwcantractuai ubligatiens '

- arislng ot of orin connection withiany of them shall be gwemexf by Engiish law.

acknawledgemant to tha ﬁﬁwrity Trustae with acopy to ﬁursei\res;

. Yairs falthfilly

f‘ar amf Xi1in taehaif o

' [refevant Cbargsr]

1 Retbvaint toiCollsétion Accotinis only

i sorp\asseszs\d . @4




 Tor LD (ﬁanagem} Liriited
Dated: {00 o 2003]
Dear Sirs |

We canﬁrm receipt af“ a ingtice. dated [0 1 2@{!3] {the *‘Nutﬁc&*‘) ot {r&!evapf'- Co e
_ Ghargor] (the “(:ampany"} of a tlarge upom tha i:arms of & Debenture dated [ . T
- 20[L7], over all the Company's present and future: right, title and intérest in and to the following
aceounts ‘with s in-the: name of the Company together with all monies standing to the credit of
those accounts and alhinterest from fime to time acoued or dccruing on those accounts, Yy
Investment wmiade: ouf of any suﬁh mioniies or aemunt and all rlghts of repayment of any of fhe
foregoiny. by us: _ _ . _ _ .

e (taggther tha "Am:uunts‘*)
| We mnﬁrm thai: |

.'_"i; ) we acce;;t the linstructions' and authur%satien contained in the Nntlce ansi uncﬁer@ak& to
comply with its termsg _ . .

2, we Have not receivaé ﬁatét:e af thes in“terest saf any third%f part‘s,f in any A;:muﬁt oFin the
~sims of money held in any Account or the debts represented by those sums. and we will
- notify yau promptly should we recelve notice of any third party Interest;

3 'we have not r:iaime;:! ar emn:ised nar witl wa laim or exarsisﬁ, any Securty or xright Gf ' 
* - set-off or combination or counterdlaim or other right in-respect of any Agcount, the.sums -
of money held in-any Account.of the debts represented by those sums, _

4, [we witl not ,permit any {ameuni: to be wthafzzanm fmm amf Acmunt except against thsz o
Lo signature o%‘ aneof your authorised signatories;]
S Euntit yoit n@tify us Ei’i wriﬁag that withﬁravvafs are pmhi&ai!sed fhe i’:am;:sany may maka‘- :

: withdrawafs from the Accounts; upen recelpt.6f such notice we will not permit any amount
fo be-withdrawn from any Account: axt:apt against the signature of one of your authorised
signatories]; and .

6. . wewill pot sesk ta moedify, vary or. amend the terms upon which sums are éeposited inthe
- Accounts without yvour prdior wiitten consent.

o ‘lThEs jetter and any neﬁwcnntmctuai e:zﬁgatziﬁsns arising out of or in cannethieﬁ with {t shalli be '
o gwamed by English Tatv. . . :

Yours falthfully

ey
. for-and on i:sehalf crf
lAcoount Bank]

b cop\aBgBsZeE .- 38




Sﬁﬁﬁﬂﬂhﬁ #4: FORM OF NGTIGE Vo AQB &BKN&WLEE&EHE?!IT iBY PART’( 'ﬂ) Rﬁhﬁ!fkﬁ‘f‘ o

'_ ’Eﬁé:'

Dear Sirs

" RE: [DESCRIBE RELEVANT mﬂmm} pATED O ,2011*1:} BETWEEH '{1} wau

CONTRACY

_' Lnsert name and aa”&ress' of relevant partyy.

. Dateds [ o - 200031

AND (2) [0 - 1'THE "CHARGOR")

A

o ‘We give riotice that, by a debenture dated [B o - Z{ID} (the “nebenture’*), we
. have assigned to LDC {Managers) Limited(the’ "Sacurii:y ‘t‘mstea“} a8 Security Tristee for
certain finapclal institutions and others {as referred fo in the Debenture) all our present

and futare-right; tithe-and Interestinand to [insert datails of Relevant Contract] (together
with any .other agreement supplamenting or amending the same, the “Agreement™)

fnicluding all rights. and remedies in connection with the Agreement and all proceeds and’ |

claims: arlsing from tha Agrearment,

For the: @urgmses of this niotice anﬁ the attat:hed acknﬂwledgemﬁni: thﬁ term ‘*Evant nf'
‘Default” hasthe meamng: given tothat term in the Debenture, :

We xrrevncabiv auth&ﬁge andhi [imstruct you: frorm: t;m& ity tima«,‘ '

-Qé}; ' o disr:iﬁse to the: Seeuﬁty Trustee at- our ﬂxpense {withwt any refemnz:e to or .
: - fuither. authmty from ws and without any enguiry by you as to the justification for

. such disclosure), such information welating to the Agr&ement as the Secutity
_ Trustee may from time to-time request; . N

- {b) . following written notice to you: from the Security Trustee confirming tatéf an Event o

gt

-of Default has occurredi to hold all sums from time to fime dugiand payable by you T

to.us inder the Agreement to the order of the Seciirjty Trustée;

{c) 3 'fﬁsiiawﬁng 'Arntten notice to you. from the Secﬁrity Trustee confi rmmga that an Event: -
- of Default has occarred, to pay or release all 'or any part of the sums from timeto

o -time due and payabile by you to us under the Agreement only in accotdance with
the written instructions glver to you by the Security Trustee from time to time;

‘purporting to relate to, the Debenture oF the Agreement or the debts represented

o thereby which you receive at any time from the Security Trustee without any

dy td':a&mﬁt;ﬁ with. any ‘writtén notlce of- instractions: n :aﬁy'-*véa*g? relating to, or N '

véference to or further authority fromus and without any enquiry by yau as fo the : o

' ) jusi::ﬁcatieﬂ foror sta!i:iitsg of sut:h ngtice or instriiction; and

(e} tosend coples of all notices and other information. givm or received: undgr the
- Agreement tothe Security Trustes,

- You may cokitinte to. dml ‘with. us in reiatinn tb i:?wz ﬁgream’ent uintil you receive Mitﬁen_
" notiee from the Security Trilstee that an Event of Defaglthas occurred.  Thereafter we will
cease to have any right to deal with yoit in refation to. the Agreement and therefore from

that fime you shauld deal only with the Security’ Tmstee‘ .

' F‘m%lmwiﬁg the preurrence. of an iEvent: af E}efault we are not penmitted i:cs recélve from. ynu;_ :
otherwise than through the Security Trustee, any amount in sres;ssect of or on account of -

the-sums payable to.us from time to time under the. -Agregment

_ 'We ‘dre not pemiﬁaﬁ to agree any amendment or supplement m, or walve any obligation
_upder, the Agraement without thaprior written consent of the Saaurity “E‘rustﬁe

- This notice may only lie révakesﬁ af ameadedi with the pﬁt}i‘ wrttten canssnt of the Seeuri’ty‘-'

Trustee,

bir, corp\ABoea26Nd e




B Pfeasa ‘confirin. by cam;s!étsng Hie em:insed copy of this notice aﬁd mtuming it to the
Security Tristee (with a copy to us) that you agres to the.sbove-and thats

'(as)i-' ot accept the instructions: arid authotisations contained In this naﬁw and you '_
undertake to camply with this motices . .

by yﬁu'ihave nok,. a"t'ifhe date this na't;;:a is retiurned to the Secutity Trustee, received
: riptice of the assignmest ¢r charde, the grant of iy secUrity or-the existence of
- any other Interest.of any third party inor to-the Agreemient of any procesds of &t
~@nd yau will notify the Security Trustee promptiy if you should do so in future;

ey Followi zag written notice ta Vol t’mm the Sectrlty Trystes mnﬁrmi‘ng that ap Event
- of Default has gecutred you' will inat permit any sums to be pald te s or-any other
sperson (othier than the Security Trustee) wnder or pursuant to tha Agreamont
_without the prior written corisent of the Security Trustee; . . '

Sy you will ofi fy -‘ls‘h’e_ﬁ&r:uﬁty _'i?mas‘teé of -a_ﬁy inmm:m_a -m'éxémise‘:-.amy' riﬁh‘tﬁ :Ié,t:' -
' terminate or amend the Agreesment; and . '

ey yau will ot take any act}mn o armend or sup;aiement thie ﬁ\greement withaut: tha'
prlor wrikter consent of the Security Trustee. _ .

: ?f ' .'Th;s ‘nnthee, and | any ackmwﬁezigzmmt in mﬂnecﬁsﬁ with it “and any nmn mntmctuai'
. obligations ans{rag put of or In connection with any c;f Eherm, shaii ‘be governed by English -
faw. . _ . _ . . '
. Yours Falthfully

- _fa‘é éﬁd_m&ébehaiﬁ.if _
[NAME OF CHARGOR]

' Elrwg:cr::\éﬁ%#‘iﬁiﬁ? e EETERR- -




____________________________________________________ B :Eﬁn:mp-y]' -
Toi 1= I R
- a5 Security Trustes
IADDRESS]

CiCopytos - [NAMEOF CHARGOR]

We acknowledge receipt of the above notice and consent andi agree to its terms. We confirmand

- ‘agree to the matters set out In paragraph [7] of the above notice,

1 mi‘;'anﬂ on behalf of
R . ]

©Dasted:fm - 2000

| bI_corpuBYssze. D R




CTor Ifnsert name and address of Insurer]

-' i:a‘ated;;‘ L 11 1
. :iﬁéa?ﬁi{ﬁ_:_ ' . _ _
o jome ?'anm:;aw*}
1. We give natice hiat, by a debenitiire dateﬁ i}ﬁl ' ' | 2131:3} (the "b&hmtum"), we |

‘have assigred to LDC {Managers) Limited(the "*S&curitv Trustee") as Sec.urfty Trustee for-

certain financial Institutions and others (as referred to I the Deberitiire) all our preseiit
‘and future right, fitle and interest in.and to the policies listed in the schedule to this netice
(togethet with any other agreement sipplementing or amending the same, the.
“policles™) including all nights and remedies. in' connection’ with the Palicles and il
proceeds and claims arlsingé Fromi the ?aiictes. : _

' 2 L “Feor the pur;mses of #his notice. and the attached acknawledgemeﬁt the term "Eventof
‘Default" has the meaning given to that term in the Debenture. o

-3 o We irrévocably authorise and instmc’c you frony tire to time:

fay to disclose {0 the Sacuritv Tmatiae at. aur exaenm (mthout any referem:e toor
: - further authorlty from us and without any enguiry by vou as to the justification for
such disdfosure) such information relating to the Policies ag the Securlty Trustee_ h
. may from time to time request; . . _

(b) - following written notice to you from the ﬁeaurity T rusi:ee mrzﬁrmmg that an ’Event: S
. - of Default has vocurred . to hold all sums from Hme to time due-and mayabie by yoik :
to us-under the Pollcies to the order of the Security Trustes; .

{ey 'fﬂiiawmg written inotice to you from the Sequrity Trustee mnﬁrming ihat an Event:'
-+ of IDefatilt has occurred to, pay .or reélease all or any part of the sums. from: time o
" time due and payable by you to us under the Policles only in accordance with the -
- writteniinstructions given to-you by the Security Trustee from tirre to tHme;

{dy - to mmpiy wlth ar;y wrlttaﬁ notice or i Enss:ructiaﬁs in any way relating i:sx {nr'
' purporting to. relate to} the Iaetaenturef the sums payabie to us from time to Hime
under the Policies or the debts represerited by therm: whidh you-gvay recele from
the Security Trustee (without any reference to or further aothority from: us and
. without any enqulry by you as m ‘the. justification for or validity of such notice or
Instruction):-and o .

(&)t séﬁd 'zze;z”i'es ‘of all notices and: other ii;wfrmmﬁtﬂibn given or weceived under the
" Policies to-the Security Trustee: _ . '

4, 'Wa irr&vombiy anstruct you, with eﬁet:t fmm the date af izhis nnﬁce, to note o the
- rélevant Policies the Security Trustee's interest as foss payee and as first priority assignes
. -of the Policies and the rightsi ramedies, {i!’ﬁﬂe&ﬁﬁ and claims referred to above.

5. Ym—i may a‘samtjmue to deal with the Eharger_ in zrtefatmn. to -:t%he F‘{ilféiEE- until you receive
‘wrltten notice from the Secirlty Trustes that an Event of Default has ocolirred.  Theresfier
‘we will cease to have any right to deal with vou in refation to the Polices and therefore
frofiy that time. you should deal nn!? with the Security Trustee. :
-'lFmiawing theroccurrence of ah Ever;t of Default We aremot pen:rfltt&d to recelve fmm ym&, :
otherwise than through the: Secmi:y Trustes, &y amolint in respect of or on accotnt-of
‘the sums payable to us from: tiine to time under the Policles.

6. This nﬁtice miay only be revoked oF amended W m the prior writteﬂ consent of the Sacurﬁ*:y -
"‘}'n.;ste& -

b cop\dBoBazEE . . - CEe




% :
(a)
(b
(c)
(dy
8
. Haw.

- Sa‘ﬁz:uﬁty Tmstea {w!th a copy to us} ti‘;at you agree to' the ahave arzd ﬁhat

'y;au axzcepi: the - i‘ftstrﬁtﬁans angd authnrlsatians fcﬂntained in this nmtn:e and yoii

. undertake to comply with this notice; : _ _ T '
yoit have niot, at the date this notice 18 'retum?ed f& the: security’*rmtee, tecelved

- ‘notice of the assignment or charge, the grant of any secufity or the existence of

any other interest of any third party in orto the Policies or any proceeds of them

- or any breach of the terms of ‘any Polley and you will ﬂ{}ﬁf\f the ﬁscur;ty Trustee.
promptly If vou should do soig future, o _ o S

- faikswmg wiitten nnﬁm m yau from the Security Tmstee mnﬂrmmg that an Event
“of Default as occurred, you will not permit any siims to be paid to us or any other
- person under or pursuant tothe. Pﬂ!imﬁs w;i:hau& the priar written conserit of the
- Secirity Tristes; and: . '

ymi Wil not exercise - ar;y rigm: tﬁ teriminate or f:am;el t?;ﬁ i’ahmeﬁ without giving tﬁa

. Security Trustee not i&as than 14 rfasfs ;:ﬂ"lar written notice.

- Thils nutk:e, and any’ aaknawie@amant in ccnaectmn with it, amﬁ any ncnwcentra::mal
bligations arising out nf or i connection: with: any of tham, shalli be. gaverned by Eﬁgh@h

 Yours faithfully

for-and on 'he’haffj'af-

[Name of Charger] o

bl compramnBazed - ap




. SCHEDULE ~

THE POLICIES.
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____________________________________________ . [Oncopy]
To m. |
e Secudlty Tristes
-~ [ADDRESS]
Copyto: - [NAME OF CHARGOR]

- DearSis | |

W acknowledge receipt of the above notice and consent and agree tolts terms. We corifirm and.

.- #gree tp the matters:set out in-paragraph [7] Tn-the above notice,  [We have noted the Security
- Trustee's Interest asfirst foss payee and] [ifirst prierity: assignee] onthe Policies:] _ .

S m 1
Dateds[Ch 200

" “for and on behalf of

b eorp\dedsazers . . . o 4z




L sﬁﬂﬁﬁﬁﬂlﬁ 54. FﬁﬁM OF ACCESSION DEEB

. THIS ACCESSION DEED s mads: on B UL 2003
BETWEEN | R o '
) '{{Il = ]LIMITE& a cotapany iyacufpcrat&d W 1 with

registered pumber [[3 .1 ({the ™Aceeding c:xmpanv‘*}ﬂzﬁncﬁ: COMPANY
LISTED IN SCHEDULE 1 {esch an *‘Am:e:iirag L‘erzan}f”)} .

} {2) {Ej . o 3(‘:?‘12 ”‘?’arent“},an& :

{38} Lbe msxmems) Lmrrm(as Secunty Tmstee fer the: SEaufed* Parties (as defiried
below)) {tbe "Security Trustee”). _ _ '

' BACKG&QGM')

- ._Ths Ac:cesﬁ it ii%eed I8 suppiemental t0 d&bentura dated gET 1 zaﬁm a{ad maﬁe |
. ibetween: =(1} the :Chargors namediinit andi{Z} the: S&nurity Trustes {the “aabemure“}

4 - ﬁﬁkﬁﬁw _ _
B ; _ QEFINIﬂQﬂS AND IH‘%EHFRE‘Y&?‘R}M S
(a)  Definitions
. Terms ﬁeﬂnéd in, or éonstruéd forthe Durposes of, 'thalti'ebeﬁture havé the sarﬁg .
: mearzings ‘when used inthis Accession Deed inclading: the fec ta! to this: Acoession
Deed (unless otherwise defined in this Accession Daed). .
(b}~ Comstruction

Clause 1.2 (Intemrétatmﬁ} of the Debenture appl;es w;th any nece*z;sary t:haﬁgea ' R
to this Accessign Deed as fitf were set out In full in this. Accession Deed., T

2. ,A::cesmam OF ‘mﬁ ACCEDING fsammy
B -.{a}f ' Ams&inn
{The,fﬁach} Ameaﬁng Cﬂmpany

OB . euﬂmnditfenaﬁ? ané ftrevocably undertakes o zmasis agrees wzth I:hga 3ecurity- .
" Trustee toiobserve andibie bound by the Debenture; and: :

Y '_'areates and graﬂts' fat the date af Ehis Deed] the chargas; 'martgéges,.'
- asslgnments and.other security: which are stated to be creatsdior granted
by'the Debenture, . :
-~ as ifit had been an original party to the 'I};eh"e;mp‘ré as one of thé-'ﬁﬁéﬁgmﬁﬁ
() Covemanttopay . | o
Withnut 4prejudic& to the generaiity‘ tzsf c;iausa 2{3;} (Ac:ceysiw:) : {th&{each}n Accadi ng' _
‘Company, {jointly and severally with, the. othar Changors [and each other Accedi ng:
Companyl}, ‘coveridnts in the terms set ouE in ctauaﬁ 2 (Covenant to g:ay} of the
Debanture. _ . _
(&) Charge and assignment

© - Without, prejﬁdioe 15 the g&nemiity af elauﬁa R(a} z(Acc&ss?nn), ;{thafeach} Acceding
Copipany with fulf title guar&ﬁteeg char@es and assigns fand agrees to charge and

Mt copvaRosazed | R ¥




iauses:i (Grant of ssmrityL 4 (ﬁxed séttzﬁt?): am:i 5 (Fif?&!ﬂﬁg !charga) ﬁf ﬁhe
Deberitire Inciuding (withiout limiting fhe generality: of the foragolng): - :

W

- @

- :éﬁ;_ :

(vl

R

of the Security Assets Identified § {agaiﬁst Its pame] [ schedule 2 {Details-of
- Sgcrity Assetsyy o

(ﬁé}

by way of first legal ‘mortgage all the: freehr:!ﬁ and lensahold Raai ?i‘opmtv
© {if any) vested in or dharged to the Acceding Csm;mny {including; ‘without
lintitation, the property specified fagalnstits hameé] in part 1 of schedule 2
(Detajls of Security Assets pwned by ithe {Acaeafmg Campanyfﬁc::ediﬁg.
Compames]} (iF any)y;

by Way of first fiked charge

-(’ﬁ}_ aii the ‘Charged Se;:uri!:iea (mczi”udiﬂg, wmh@ut i:mltvation; thasa

: spa;:iﬁer:i fogainst its name] in part 2 of 5sz:heduie2 tetalls of '
©Securily Assets owned by the [Accading f:‘smﬂanyiﬂccedmg_
Eempanies]y (if afiy}}, together witﬁs

(B)alli Related Righits fram time toitime act:rﬁ'ing to them; ~

by way of “first fixed chargﬁ eaf:h of its [Cash Collateral and} ﬁm&et:tiaﬂ o

Accounts and iits other accounts with any bank or financial institution at
any time (incliding, witheut limitation, those specified [[against its pamel

in. part'3 of schedule 2 (Detalls of Sectirity Assets owned by the [Acceding .

<Company/Acceding Companies]y) snd: all mmﬁeﬁ at.any time. stamdmgz o - N
the credit of such accounts; . -

~by wa;f of fitst fixed charge; all Int&iieatual Pmperty {fnc!udmg, withcut
- limitation, the Intellectual Property specified! [against its namel inpart4 of
schedide2. (Detalls of Security Assets owped by ithe [Acceding =
Companyfﬂcceding Compamiesh (F anyiy: _

ft;y way of. abse[um aﬁsignment the Reievant Contracts fincluding, _Wimnut .
Iim §atia¥1, t{mse speciﬁed ﬁaga mst hs name} ;n partS af ssheduieﬁ '_ -

Rel&vant Cantracts Bﬁd aii pwr:eeds and daims aris“ingia‘wm ti‘sem, and

bv way - of . absolute assignment the Insurances fincluding, wsziwut
limitation,. those specified [agalnst ®s name) in part & of schedule 2
 (Details of Security Assets owned by the [Acceding Company/Acceding
- Companies]) (if-any)), alt ::laims urider the Insurances and all; ;ﬁmceeés of
the Insurances. . .

Hepresontations

[jThefEat:h} Acceding {f:am;mny mak&s the r&prasentaﬁiens and Warranties set ouf
*. - In this paragraph 2(d). to-the Security Trustee and to each other Secured. Paﬂ:y Hs:
gt the date of this Actession Deed;

Bl tarpye8osAReNd

{easﬁftﬁe} Accading (:ampany is tha safe iegal am‘i baﬁaﬁtg&[ owHer of aii. '

the Charged Securities ﬁstas:i in [part 2 af} scheduie Z o tbe Accessmn
- Deed (Detsils of Securilly  Assets owned by the [Acceding
Company/Acceding Companies]) constitute the entire share capital owned
" by lfeach/the] Acceding Company in the relévant company [and constitdte
. the entire share capital of each such companyl; and




S {ﬁis} {par&: 1 af‘j seh&du!e 2 {ﬂemﬂg uf $&curlty Assets owned by the {ﬁm&dlﬂg _
' - Eompany/Acceding Companies]) identifies al] freehold and leasehold: Real
.. Property which is beneficially owned by [eachjthe] Acceding ﬁﬂmpan? at
. the date of this Dﬁed _ o _ -
{e) - Consent
-*Pumuant ta f:{ai,zse 23, 3. (Accessi‘an ﬂeed} of the Eiebsntur&, ‘the Parent - (am ag&nt
for itsdif and the existing Chargors): . .

B (i consents: to the accession of {theféa{:!;]' Aece;éing_ éﬁ:{s;&éaﬁ?" t;:é::- '35?36
Debenture on the tenis of this Atcession Deed) and B

Yy agrees i:hat the aabeﬁture shall, after the date of this Accession Dead;, be
" read and construed as f![ﬁh&ieaeh} Acceding f:ampanv had begn namad I
| theDebenture as a Chargor,
- ﬂaﬁﬁﬁl&ﬁﬂﬁm &F %Sﬂﬁﬂ‘!‘ﬂkﬁ
- This Accession Deeﬁ 5haﬂ bé ‘read as one with ‘the. stﬁehenture so-that all referem:es fin the '
‘Debentiure to "this Deed” and similar ax;sxressiﬂns shai! include references to this Actession |
Deed. . o .
4 THIRD PARTY Rii;ﬂ'fs’ |
- Bave as expresﬁiy ‘provided !:a th& r:m'gf:?arg in ﬁhe *Qeiﬁen&uf&, & persen whi Je-hot a ﬁarty'
to this: Accession Deed has no right onder the Contracts {Rights of Third Parties) Act 1999 -
- to enforce of enjoy the: benefit of any term of this Accession Breed, _
5. NOTICEDETAILS. | '
“Notice details for [thefeach}e Acceti ng ?:ompany are i‘hﬁse idertt ﬁﬁd with s mame befew
6. COUNTERPARTS | | o
. This Accession Deed may be execited in any number of ¢ounterparts, and this has the .
same effect as if the signatures (and seals, it any) on the cgumterparts were on & shigle
copy of this Accesslon Degd, .
7. GOVERNING LAW

- This Accessiart Be&da and any’ mwc&ntracmai ﬂhilgatkms arising out of or in caﬁnactiars' .
© with 1t shall be governéd by English an . : :

IN WITNESS of which this Accession Deed ahas be&n ﬁuiy exeuut&d by [the/each] Acm{iing
~Company and the Parent as a deed and duly execiited by the Securlty Trustee and has been
- delivered or the first date specified om page. 1 of this Accession Deed j@{h*g {thssfeae:h} Acdiding

Company and the Ramnt} _ _ .

. bir.corp\Boedze\d . . as




SCHEDULE 1 TO THE ACCESSION DEED

“The Acceding Companies

number

| Registered | Registered office

[ﬂ:_-. o R |

(- SR = N B

= m o]

o £ 1= U |

bir_ corpVABYSAZENS -
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sﬂﬂgﬁui‘ﬁﬁ YQ Tﬁg ﬁ{:ﬁﬁgg;ﬁﬂ#ﬁ££n ..................................................... | N

mat,aits of’ Security Assais msstrmd by the [Acceding mmpaﬁgjﬁmedmg cﬂm;xanfas}

{I’art 1.~ Real i‘*mperty}

_ Ragistemd !ami

- [Accading | = Addiess | ﬁdministraﬁv& ﬁrﬁa { Title number
Company] : N ' _ ’ o

lm  fm o I i u 1 N &1 _ Lo
.Hnmgigtaw:i‘ !aml '

{Aﬁﬁaﬁfﬁg. I Address S nﬁcumem: desn:ribing the Real Property
Company] : o _ _ . . B

kD

Date | Document . i Parties

SR

!
'f?gm ey e owm o e

[Part 2 - Charged Securities]

- | [Acceding ' Name of companyiin | Class.of | Numiber of | Issued
Company} = =~ | whichsharesare  |[.shares held | sharesheld | share
: o | held ' : A ] copital

(o S

w1

i
@ . F o 1 _[‘}a_. B 1)

(;Part' 3- eh.a_rge&!ﬁtcéuntsjn

(:nilantien Acceunts .

i
) } i ; A
- AccountHolder | iseeqﬁ_nt_ : n‘i - Aceount | Account bankibrandh adéress and EJ

Number | Bank ~sort code

o i-'

do 1w |m

Ja

|
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‘[Pait 4 - Entellectial Php&rtv} )

E Part 4A - Trads marks

Proprietor/ADP | TM number | {_Jurixdit‘:’ﬂhniapgafteﬁ Classes
. humber o i tstatus

(1= () (= A SN T = I

o - 1fwe w1 @
SRR (= SR U NRRTR 1 (= S N =

KRS

Part 4B - Patents.

Propristor/ADP number |  Patentnumber Degcription

w1 jmo ]

w0 @3 @
@ %+ @ 1 j@ 1

- [Part 5 « Material Contracts}

' [Arceding Company] | Date of Relevant  Parlies Detalis of Relevant
. L oo Contract : : R Contract-

e U | s 5 I (= R

B3 1 o .

[Part 6 - Insurances]

QII:’Eﬁmﬂiﬂﬁ Company] l;} Insurer _ Policy number

: ! .
.i[CE I iim 1 ® !
% .

o 1 fim I | B 3

_' B conp\agoeaaeNe . . . ag




 Witness sighature

EXECU'!‘.!GH PAGES OF ‘fHE ACCESSION DEED
THE sxcc&nma COMPANLYI[1ES] | -
EXTHER one dfmﬂ.‘éﬂr in the presence of an atitésﬁng;w;tnes*si |
Executed a5 a’ deed, but: not defiverad until the }

first date specified an page 1, by [NAME OF. )
ACCEPING COMPANY] acting by : R R

Director '

Witnessimame:
Witness address;

Address: [ ]
Egcgimiie_:ﬁaz. o 1

- Attention: BN ¥ ENUEE 1o

OR where executing by an .fiﬁdiyig{ua;;amﬂm? o

Signed -as a deed, but not delivered untii the
first date ‘specified on page 1, by [NAME OF
AGCEB!&G» ﬁQMFANYj by its: attorney’
[acting pursiant to &
: pewer of atturnéy datedi [[J _ 200311
- - inithe presence of! e

‘Sighature___ SR
- as attorney for [NAME OF
ACCEDING COMPANY]

. Witniess: signatur&

_ Witness:name

: . WitnessaddI’eSS: - . . it

Address: o 1
Facsimile No: 11 D

CAttention: [0 ]

Bir_corpi4B9642614 S A




- Address: [
 Facsimile No: {01

. Attention: [0

Exeﬁuteé as a deed, biit ot ﬂa&t\rerev:i un!:ﬂ the
first -date spacified on page. 1, by [ﬁhﬁ& OF

PARENT] actir;g i:y

" Director -

- Witiess signature -

Witness name:

Wittiess address:

Address: [0
Facsimile No: [T

Attention:  [(1

' EH‘&ER one director In the presence of an attastfﬁg witness
¥ -

¥y
¥

Signed as a -6eﬁd, ‘but not. deliverad until the

Witness sfigm'aﬁuﬁé B
Witness name:

‘Witness address:

. i corpNEnBAbRd .

| first date specified .on ;:&*gagi, by [NAME OF
PARENTL. by '

attorney.

.. Facting putsiant to &
power ﬁf attamay dated {13
“in the presence of:

20011

OR wher‘errexeizuﬁﬂg by an individual atwr#ey :

o A N it i

. Signature : S
ay atf:tsmey for {NAME QF
PARENT]

55
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B

“THE SECURITY 'mnsfrss- |

Signed by Yy
for ahd on behalf of {NAHE oF 5&!:!1!%};“' Yoo
TRUSTEEY: . ) Slgnatare:

m‘m;-'. 7

CRacsimileNoi (0 ]

b corp\aassazEE - - CowE




Executed a5 o deed, bof not deliverad until the
first date spedified on page 1, by CITYSPRINT .
{UK) MIPCO LIMITED acting by:

Director

 Witress signature

Witniess narfig: vor:

E\f_eréheds _'Szi't'?"ie'ﬂa.nd T

. (En[emationéai} LLP

. 1Wood Streey
=N London ECov ywg

. Witness address:

 Address: - Redcentral 60 High Strest, Redhil,
Surray, United Kihgdom, RHL 150 ' '

© Facsimile Ne:

. Adtentioni  The Directors

" Exacuted as a deéd, but not ;Se_live'?étf untit the
- - Trst date spedified on page 1, by CITYSPRINT
- {UKY HOLDINGS LIMITED acting by
- Iﬁirgc't_cr'

- Witriess signature

Witniess narme:

Evershads Sutherland
~ {International) LLP
T 1Wood Steeel
 tondon EC2V TWS.

Witness address:

Address: -+ Redceritral | 60 - High Street, - Redhil,
Surrey, United Kingdora, RHL 15H . .

" Facsimile Noy

Attention: | The Directors

"'fals'__-'ccrp\#ﬁéﬁzﬂtzﬁ\é e R DR X




- Witness names

- Executed a5 a déed, but fot -dé?ix%efreﬁ it Ehe '}-
. first date specified oft page 1, by CITYSPRINT -} .
C{UK) BIDICO LIMITED acting byr ) RN

Director

- Witness signature

- ﬁvars?’zefiﬂ Suthariaﬁﬁ
(iﬂiamataana} LLP _
1 Wood Strest
 London EC2V TWS

Withess narie;

 Witness address: )

Addresss ~  Redcentral 60 High Streef, Refdhii'!_,
Surrey, United Kingdom, RH1 15H

"Facs:mﬁa No:

Attention: - The Directors

| Bxecuted as a deed, but not defivered: uatil the .
_ Hest date specified on pags 1, by CIWEFE!&T
C{UK) GROUP LIMITED actmg by

- Divector

Witness signature .

E\iersheds Suiherlanﬁ'

' {lﬂiemahana}LLP_
4 wood Street -}

 LondonEC2VTWS . |

- Witness address:

'.Qdﬁm's.s:_  Redcentral 60' High Street, Redhill,
surrey, United Kingdom, RH1 15H

Facsimile No:

Attantion:.  The Directors

biv_corp\AROBAZENE . S e




first date specified on page 1, by COURIER.
-~ ANDY PASSENGER TRANSPORT HOLDINGS
LIMITED acting by:

o Director

Witness sighatire.  §

witness name: RSN (Ol Ej@j AN

. Witness address:

Address: © Ground Floor,  Redcentral .60 High
Streel, Redhill, Surrey, United Kingdom, RH1 1SH

Facsimile No:

Attention: - The Directors

© L hir corp\aBgsAZENd R

- Ei'a?éréhadé' S_uﬁhériahﬁ

{inie'mmimai}-ii? o

1 Wood Strest -

- London EC2V TWS:




Exacated a5 é'cféeti' but hﬁt.deilwred antil the

. first - date spfzmﬁﬁd an page 1; by THE

- COURIER AND PASSENGER TRANSPORT . . -
- GROUP LYMITED acting by: FE R

- Direckor. -
Witiiess signature - NSRRI

- Witniess niame:

Evgrsheds Sutherland:
{intetnational} LLP
: 1 Woot Streat

- London EC2V 7WS

- Witness address: - .

' Address: - Reﬁ{:eratmt 50 Hzgh Street, Redhilt, Sufmy,

- United Kingdom, RH1 15H

Facsimile Moy

Attention:  The Directors

Execited as a deed, but. not delivered. uritil ‘the -
~ first ddte specified on pagé 1, by CITVS?RI&T
{UKY LIMITED aﬂtmg zay

Direétor
Witness signature
o Witness name £AL ! B _ _
. Witpess address: e T "Eve;gﬁg;;js_'guthaf}anﬁ
' ' ' {International} LLP

1 Wood Stregt -
London EG2Y }’W{%‘-. n

Address: . Redcentral 60 High Strest, Redhill,
: Su;zey, United Kingdom, BHL 15H _

Fatsiiile jﬁﬁ:

o Attention: The Directars:

Cbircoip\BSGazed . . . 5%




Execubted as a deed, but riot delivered until the: _
~first date specified on page 1, by CITYSPRINT
C{}LIR_IER SERVICES LIMITED actingby: .

Director
‘Witness -siggn’am'{e ' .: .

Witness name:

: - | Evershads Sutherland
' (nternationaly LLP
1 Wood Sireet
" London EC2Y WS

Witness address: - )

 Address: . Redceritral 60 High Street, Redhill, .
Surrey, United Kingdom, RH1 15H : L

Facsimile No:

Attention:  The Difectors -

Executed as a deed, but not delivered dntl the
. first date specified on-page 1, by ON THE DOT -
- TECHNOLOGIES LIMITED acting by:

" Director
- Withess signatdre -
- Witness natiey -

e . I Eversheds Sutherland
. {Internationaly LLF

ol 1 Wood Street.
. London EC2V 7WS

Witness address; .

Address: - Ground ‘Floor, Redeentral 60 High
LBtreet, Redhill, Sirray, United Kingdom, RHL 18H

. Facsimile No:

Attention: . The Directors

o b corp\aBgGAed T 56




- Witness signature:

. Executed as & deed, butnot delivered until the
- first date spedified on page 1, by LAST MILE
LINK TECHNOLOGIES LIMITED aﬂtiﬁg by

Ditedtor -

WHness named 7 R
 Witniess address: o e N N E\,gmh'g'ds' Sutherianci
' gntarnational) LLF -

4-Wood Seet - '_
- Londorm EC2V TWS

Address; 'Gf.tmnd' Floor, Redcentral 60 High

- Street, Redhill, Surrey, United ngdam! RHL 15H

Facsimile Not

Attention:  The Directors

‘Executed as a deed, but not delivered until the

o first  date  specified  on pages 1, by

" TRANSWORLD GLOBAL COURIER LIMITED
. oacting bys

- Direttor
Witness sighatire

Witness rame:

- Witness address: et
: T Eversheds Sutheriand
{international) LLP-
1 Wood Strget
. London EC2V.7WS

. Ad‘éress.:'f o ‘Ground  Floor, Redcvszntra 613 HEQ’IE! o
- Street, Redhill, Surrey, United }(mgdr}m, HH1 1SH

. Facsimile No:

- Attention:  The Dirsetors

bl corpvahocazee T+ S




Signed as a desd by oy e
LDC (MANAGERS) LIMITED

aching by jts duly authorised attorney -

/" Duly Adithrised Attorney

Narme of withess:

_ .'Sigﬂamfﬁ? Evershads Suthenand
. Address: (Irternatiohaly LLP
' e 1 Wood Street

London EC2V 7WS

Occupation: -

- Bddress: One Vine Street, London W13 OAH _
Attention: far the attention of Sirion Staveley Smith

B corp\aBOE4IE o a W




