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in accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

,
@

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form s for % What this form is NOT for For furthes information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created of evidenced by register a charge where there s no www companieshouse gov uk
an instrument mstrument Use form MR08

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charge
delivered outstde of the 21 days it will be rejected unless 1t 15 accompani
court order extending the time for dehvery

Mu must enclose a certified copy of the instrument with this form This

scanned and placed on the publc record

Company detaits

Company number

CNCNENCH A PN EN 3

Company name m full [ FRENCHGATE INTERCHANGE LIMITED v~

-

b

22/09/2014 #42
COMPANIES HOUSE

LI [ ™"

2 Filling w this form
Please complete in typeserpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

: I

Charge creation date

Earg creation date ,? W I’fﬁﬁq— W l? W E /

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Deutsche Pfandbriefbank AG as Common Asset Secugty Agent
f

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

3 1 confm that there are more than four persons, secunty agents or
trustees entitled to the charge.
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MROT

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuatich page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes \/

] No

Floating charge

Is the instrument expressed to contain a fleating charge? Please tick the
appropnate box

Yes Continue /
[[] No GotoSection?

Is the floating charge expressed to caver all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

(] nNo
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MR06}

Signature

Please sign the form here

Signature

Slgnature

il Oege Sla, e 5&/ Uk)uu?

This form must be sugned bya person with’an iterest in the t charge
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MRO1

Particulars of a charge

mresenter information

nTnportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company’s Registered Office address

| Contact name

JO JIMENEZ
SKADDEN, ARPS, SLATE,
MEAGHER & FLOM (UK) LLP

| *“=* 40 BANK STREET

| CANARY WHARF  ©~ ~ -
|

|

Company name

Addiess

Post town

LONDON

County/Region

e fefifef [sfofs|

MY ENGLAND

|Dx

Telephane

020 7519 7204

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

ooo 0O g o0 OO o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern treland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

EFurther information

For further information, please see the gurdance notes
on the website at www companieshouse gov uk or
email enquines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 5867230

Charge code: 0586 7230 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th September 2014 and created by FRENCHGATE
INTERCHANGE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd September 2014,

Given at Companies House, Cardiff on 25th September 2014

THE OFFICIAL SEAL OF THE

Companies House L e




I VERST

Dated __8 September 2014

FRENCHGATE INTERCHANGE LIMITED
as Chargor

AND

DEUTSCHE PFANDBRIEFBANK AG
as Common Asset Secunity Agent

SHARE CHARGE AGREEMENT
(COMMON ASSET)

Skadden, Arps, Slate, Meagher & Flom (UK) LLP |
40 Bank Street
Canary Wharf |
London E14 5DS

v R A T e T DR S R N P R TR G L 2 T - T,
Lo

. A
We certify this to be a true copy of the original. :!

e, 47‘1/40/6,/%&34 £ Flo [mjw’i

-------------------------------

------------ e e .

Skadden, Arps, Slate, Meagher & Flom (UK} LLP
40 Bank Street
Canary Wharf
London E14 5DS
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THIS DEED i1s made on 8 September 2014

BETWEEN:

(1)

(2)

FRENCHGATE INTERCHANGE LIMITED (a company incorporated in England and Wales
with registered number 05867230) (the "Chargor"), and

DEUTSCHE PFANDBRIEFBANK AG as Secunty Agent for itself and the other Secured
Parties In relation to the Secunty Property {(Common Asset) (the "Common Asset
Security Agent")

THE PARTIES AGREE AS FOLLOWS:

1

11

INTERPRETATION
Definitions
In this deed

"Borrower" means Frenchgate Interchange Limited (a8 company incorporated 1n England
and Wales with registered number 05867230),

"Charged Property"” means the assets mortgaged, charged or assigned to the Common
Asset Securnity Agent by this deed,

"Default Rate” means the rate at which default interest i1s payable under clause 8 3
{Default Interest) of the Faality Agreement,

"Dhstnibution Rights" means all dividends, distnbutions, interest and/or other income
paid or payable on any Subsidiary Share, together with all shares or other property
derived from that Subsidiary Share and all other allotments, accretions, nights, benefits
and advantages of all kinds accruing, offered or otherwise derived from or incidental to
that Subsidiary Share (whether by way of conversion, redemption, bonus, preference,
option or otherwise),

"Event of Default" means an Event of Default as defined in the Facility Agreement,

"Facility Agreement” means the mezzanine facility agreement dated on or about the
date of this deed between, amongst others, the Borrower, Col Reo Victorna BS a rL as
Onginal Lender, Faciity Agent and Mezzanine Only Secunty Agent, and Deutsche
Pfandbriefbank AG as Common Asset Security Agent, under which the Lenders have made
available a loan fachty of up to £50,000,000 to the Borrower,

"Legal Reservations" means

(a) the principle that equitable remedies may be granted or refused at the discretion of
a court and the hmitation of enforcement by laws relating to insolvency,
reorganisation and other laws generally affecting the nights of creditors,

{b) the bime barmng of claims under the Limitation Act, the possibiity that an
undertaking to assume liability for or indemnify a person agamst non-payment of
UK stamp duty may be void and defences of set-off or counterclaim,

{c) the hmitation of the enforcement of the terms of leases of real property by laws of
general applicabion to those leases,

(d) similar pnnaples, nghts and remedtes under the laws of any Relevant Junsdiction,
and
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(e) any other matters which are set out as qualfications or reservations as to matters
of law of general application in any legal opinions supplied to the Facility Agent as a
condition precedent under the Faciity Agreement on or before the Dtilisation Date,

"Material Adverse Effect” means a matenal adverse effect on

(a) the business, operations, property condition (financial or otherwise) or prospects of
an Obligor, ar

{b) the abihty of a Transaction Obligor to perform its obligations under any Transaction
Document to which it 1s a party, or

{c) the validity or enforceability of, or the effectiveness or ranking of any Secunty
granted or purported to be granted pursuant to any of, the Finance Documents, or

(d) the nghts or remedies of any Finance Party under any of the Transaction
Documents,

"Recelver” means a recewver or receiver and manager or administrative receiver in each
case appointed under this deed,

"Related Rights" means, In relation to any asset
(a) the proceeds of disposal of that asset or of any part of it,

(b) all nghts under any licence, agreement for sale or agreement for lease in respect of
that asset,

() all nghts, powers, benefits, claims, contracts, warranties, remedies, secunty,
guarantees, ndemnities, undertakings or covenants for title 1n respect of that
asset, and

(d) any moneys and proceeds paid or payable in respect of that asset

"Secured Liabilities” means all present and future obligations and habilities (whether
actual or contingent and whether owed )ointly or severally or in any other capacity
whatsoever) of each Transaction Obligor to any Secured Party under each Finance
Document,

"Secured Parties” means the Finance Parties (inciuding any person who accedes to the
Facihty Agreement as a Finance Party) and any Recewer, Administrator or Delegate, but,
in the case of each Finance Party, only if it 1s a party to the Intercreditor Agreement or
has acceded to the Intercreditor Agreement in the appropriate capacity, pursuant to
clause 17 6 {Creditor Accession Undertaking) of the Intercreditor Agreement,

"Security" means a mortgage, charge, standard security, assignation in security, pledge,
hen, guarantee or other security interest securing any obligation of any person or any
other agreement or arrangement having a similar effect,

"Senior Facility Agreement” means the £100,000,000 facility agreement dated on or
about the date of this deed made between (1) the Borrower as obligors' agent, (2) The
Frenchgate Limited Partnership acting by its general partner Frenchgate General Partner
Limited as borrower, (3) the companies hsted 1n part 1, schedule 1 thereof as guarantors
and (4) Deutsche Pfandbriefbank AG as arranger, facillity agent and security agent,

"Senior Security” means the 'Secunity Documents' under and as defined in the Semor
Facility Agreement,
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12

"Senior Subordination Agreement” means the subordination agreement dated on or
about the date of this deed between, amongst others, a Subordinated Creditor, an Obligor
and the Security Agent {each as defined n the Senior Facility Agreement),

"Subordinated Debt" means all and any debt or other payment obligation, financial
accommodation or Financtal Indebtedness provided by the Chargor to an Obligor,

"Subordinated Loan Agreement” means any agreement, contract or other document
from time to time evidencing or recording the terms of any Subordinated Debt, and

"Subsidiary Shares” means all shares, stocks, limited or other partnership interests,
units, warrants and securities owned by the Chargor from time to time including those
specified in schedule 1

Construction
@ In this deed, unless a contrary intention appears, a reference to

() words and expressions defined in the Facility Agreement have the same
meanings when used In this deed unless otherwise defined in this deed,

(i) the prinaples of construction contained In clause 1 2 (Construction) of the
Faolity Agreement apply equally to the construction of this deed, except
that references to the Facality Agreement will be construed as references to
this deed,

(m) an "agreement" includes any legally binding arrangement, concession,
contract, deed or franchise (in each case whether oral or written),

(w) a "consent" includes an authonsation, approval, exemption, licence, order,
permission or waiver,

(v) any "Chargor" or any other person shall be construed so as to include its
successors in title, permitted assignees and transferees and, in the case of
the Common Asset Security Agent, any person for the trme being appointed
as a Common Asset Secunity Agent in accordance with the Finance
Documents,

(w) "losses" includes losses, achions, damages, claims, proceedings, costs,
demands, expenses (including fees) and lhabilities and "loss" shall be
construed accordingly,

(vi) "clauses" and "schedules" are references to clauses of and schedules to
this deed, unless otherwise specified, and any reference to this deed
mcludes its schedules,a "Finance Document” or any other agreement or
instrument 1s a reference to that agreement or instrument as amended,
novated, supplemented, extended, restated or replaced

(b) Section, clause and schedule heading are for ease of reference only

(c)  The terms of the documents under which the Secured Liabilities anse and of any
side letters between the Chargor and any Secured Party relating to the Secured
Liabities are sncorporated in this deed to the extent required for any purported
disposition of any Property contaned n this deed to be a vald disposition 1n
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989
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13

14

15

22

{d) Section 1 Of the Trustee Act 2000 shall not apply to the duties of the Common
Asset Security Agent in relation to the trusts created by this deed or any other
Finance Document

{e) The parties intend that this document shall take effect as a deed, notwithstanding
the fact that a party may only execute 1t under hand

(f Words importing the plural shall include the singular and vice versa
Third Party Rights

{a) Any Receiver or Delegate will have the nght to enforce the prowisions of this deed
which are given in its favour However, the consent of a Receiver or Delegate i1s not
required for the rescission or varation of this deed

(b) Subject to paragraph (a), a person who 15 not a party to this deed has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the

benefit of any term of this deed
Intercreditor Agreement

(a) This deed 1s entered into subject to, and with the benefit of, the terms of the
Intercreditor Agreement

(b} Notwithstanding anything to the contrary in this deed, the terms of the
Intercreditar Agreement will prevail If there 1s a conflict between the terms of this
deed and the terms of the Intercreditor Agreement

{c) The fact that a provision of this deed 1s expressed to be subject to the terms of the
Intercreditor Agreement does not mean, and wili not be taken to mean, that any
other provision of this deed 1s not so subject

Conflict

Where at any time (from time to time) there 1s a conflict between any term of this deed
and the terms of the Facility Agreement, then the relevant terms of the Faciity Agreement
shall prevail

COVENANT TO PAY
Covenant to Pay

The Chargor as primary obhgor covenants with the Common Asset Security Agent (for the
benefit of itself and the other Secured Parties) that it will on demand pay the Secured
Liabilities when 1t falls due for payment

Limited Recourse

(a) Despite any provision te the contrary in any Finance Document including without
limitation clause 2 1 (Covenant to Pay), the liability of the Chargor to pay the
Secured Liabilities pursuant to clause 2 1 (Covenant to Pay) at any time wili be
hmited to the nghts of enfoercement and recovery against the Charged Property and
accordingly the Common Asset Security Agent agrees that the amount recoverable
agamst the Chargor under this deed shall be hmited to the aggregate amount equal
to (without double counting)

€] the aggregate amount {without any deduction for or on account of any set-
off or similar nght exercisable against the Chargor, any administrator or
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31

32

Recewver or any Finance Parties) generated by the making of demand under,
or enforcing, all Security over the Charged Property, and

() the aggregate amount of the proceeds of any disposal by an adrministrator
or Recewver of all or any part of the Charged Property

(b) if the aggregate amount specified in paragraph (a) above is insufficient to pay or
discharge the Secured Liabilittes in full for any reason the Chargor will have no
habihty under this deed to pay or otherwise make good any such insufficiency

{c) Any amount of the Secured Ltabilities not payable or paid when due by the Chargor
n accordance with paragraphs {a) and (b) above will nevertheless continue to be
regarded as being
(n due and payable for the purposes of clauses 12 (Application of Moneys) and

20 (Set-off), and

() outstanding under this deed for the purposes of making the demand under,
or enforang, the Facllity Agreement, any Security, guarantee, indemnity or
other assurance against financial loss 1n each case created or evidenced
under the Finance Documents as Secunity or in support of any of the
Secured Liabilities

CHARGING CLAUSE
Fixed Charge

The Chargor, as Secunty for the payment of the Secured Liabiities, charges in favour of
the Common Asset Security Agent as trustee for the Secured Parties with full title
guarantee all of its right, title and interest, both present and future from time to time
owned by it or in which it has an interest in the following assets and, in each case, all
Related Rights

(a} in the Subsidiary Shares and all corresponding Distnbution Rights, and

(b) to the extent not effectively assigned by clause 33 (Assignment), any
Subordinated Debt

with, the intention that such charge shall take effect as a first fixed charge and shall rank
ahead of any other present or future Security over the Charged Property

Floating Charge

{a) As further Secunty for the payment to the Common Asset Secunty Agent of the
last of £1 of the Secured Liabilities the Chargor with full title guarantee hereby
charges in favour of the Common Asset Security Agent as trustee for the Secured
Parties by way of floating charge the Charged Property to the extent not effectively
charged by way of first fixed charge under clause 3 1 (Fixed¢ Charge)

(b} The Common Asset Security Agent may by notice to the Chargor convert the
floating charge hereby created into a specific charge as regards such assets as it
shall specify in the notice in the event that

) an Event of Default has occurred under the Facllity Agreement, or
{(n) the Comimon Asset Secunty Agent 1s reasonably of the view that such assets

are in danger of being seized, any legal process or execution being enforced
against such assets or that such assets are otherwise in jeopardy
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33

34

35

41

42

51

Assignment

(a) As further Secunty for the payment and discharge of the Secured Liabilities, the
Chargor assigns absolutely with full title guarantee in favour of the Common Asset
Secunty Agent (subject to re-assignment on final and unconditional discharge of
the Secured Liabilities) all its right, title and interest In and under any Subordinated
Debt including those recerded in any Subordinated Loan Agreement and, in each
case, all Related Rights

(b For the avoidance of doubt, the Chargor shall remain liable (and neither the
Common Asset Secunty Agent nor any other Secured Party shall in any way
become nable) in respect of its obligations under the Subordinated Loan
Agreements (If any)

Fixed Security

Clause 3 1 (Fixed Charge) and clause 3 3 (Assignment) shall be construed as creating a
separate and distinct mortgage, fixed charge or security assignment over each relevant
asset within any particular class of assets specified in this deed Any fallure to create
effective fixed Secunty (for whatever reason) over an asset shall not affect the fixed
nature of the Secunty on any other asset, whether within the same class of assets or not

Completeness of Schedule

The fact that no or incomplete details of any Charged Property are inserted 1n Schedule 1
(Subsidiary Shares) does not affect the validity or enforceabihty of this Secunty

CONTINUING SECURITY
Continuing Security

This Security 1s to be a continuing Security notwithstanding any intermediate payment or
settlement of all or any part of the Secured Liabilities or any other matter or thing

Other Security

This Security 1s to be in addition to and shall neither be merged 1n nor In any way exclude
or prejudice or be affected by any other Securnity or other nght which the Common Asset
Security Agent and/or any other Secured Party may now or after the date of this deed
hold for any of the Secured Liabihties, and this Security may be enforced against the
Chargor without first having recourse to any other rights of the Commaon Asset Secunty
Agent or any other Secured Party

FURTHER ASSURANCE
General

(a) The Chargor shall promptly (and at its own expense) do all such acts or execute all
such documents (including assignments, transfers, mortgages, charges, notices
and instructions) as the Common Asset Secunity Agent may specfy (and 1n such
form as the Common Asset Secunity Agent may require in favour of the Common
Asset Secunty Agent or its nominee(s))

(1} to perfect and/or protect the Security created or intended to be created
under or evidenced by this deed or for the exercise of any rights, powers
and remedies of the Common Asset Secunty Agent, any Receiver or the
Secured Parties provided by or pursuant to this deed or by law,
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52

61

62

(n) to confer on the Common Asset Securnty Agent or on the Secured Parbies
Security over any property and assets of the Chargor located in any
junsdiction equivalent or similar to the Security intended to be conferred by
or pursuant to this deed, and/or

()  after the occurrence of an Event of Default, to faciitate the realisation
and/or enforcement of the assets which are, or are intended to be, the
subject of the Secunity created by this deed,

including the conversion of charges to assignments, assignations, equitable
Secunty to legal Secunty, the execution of any transfer, conveyance, assignment
or assurance whatsoever and the giving of all notices, orders, instructions and
directions whatsoever In respect of clauses 5 1{(a)(1) and (n) above, the Common
Asset Secunity Agent will act reasonably save where there 1s an Event of Default
continuing

{b)  The Chargor shall take all such action as Is avallable to it {including making all
fihngs and registrations} as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Secunty cenferred or intended to be
conferred on the Common Asset Secunty Agent or the Secured Parties by or
pursuant to this deed

Conversion of Share Charge into Legal Mortgage
If
(a) an Event of Default has occurred, or

{b) the Common Asset Secunty Agent {acting reascnably) i1s of the view that any legal
process or execution 1s being enforced agamst any Subsidiary Shares or that any
Subsidiary Shares are in danger of being seized or otherwise I1n jeopardy,

the Common Asset Secunty Agent may, by notice to the Chargor, request that the
Chargor converts the fixed charge created under clause 3 1 (Fixed Charge) of this deed
into a legal mortgage as regards those Subsidiary Shares which the Common Asset
Secunty Agent specfies in the notice (the "Specified Investments”) The Chargor
shall, at its own expense, promptly execute such deeds and other agreements and
otherwise take whatever action the Common Asset Secunity Agent may reguire (acting
reasonably) n order to perfect and/or protect the Secunty created {or intended to be
created) pursuant to this clause over the Specified Investments

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Chargor shall not create or agree to create or permit to subsist any Secunty or Quasi-
Secunty over all or any part of the Charged Property except as permitted by and in
accordance with the Faclity Agreement

The Chargor will not, either in a single transaction or in a series of transactions whether
related or not and whether voluntarily or involuntarily, sell, transfer, licence, lend, lease,
surrender, renounce or otherwise dispose of the whole or any part of the Charged
Property except as permitted by and in accordance with the Facillity Agreement or with the
prior written consent of the Common Asset Secunity Agent

REPRESENTATIONS

The Chargor represents and warrants to the Common Asset Secunty Agent as follows on
the date of this deed and every day until the Secured Lwabilities have been wrrevocably
repaid in full
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(a)

(b)

(©)

(d)

Ownership

(0

it 1s the legal and beneficial owner of the Subsidiary Shares identified
against its name 1n schedule 1 {save in relation to those Subsidiary Shares
which are held by a nominee for it in which case it 1s the beneficial owner
only of those Subsidiary Shares),

() all of those Subsidiary Shares are fully paid and are not subject to any
option to purchase or similar nghts and constitute all the share capital of the
relevant Subsidiarnies,

()  other than the Secunty constituted by the Senior Security, no other Secunty
exists over all or any of the Subsidiary Shares, Distribution Rights or Related
Rights,

(1v) it 1s the sole legal and beneficial owner of the Subordinated Debt,

(v) other than the Secunity granted under the Senior Secunty, the Subordinated
Debt is free from any Secunty and any nghts in favour of third parties
except Secunty created by this deed, and

(vi) the Subordinated Debt 1s in full force and effect and the terms on which the
Subordinated Debt 1s recorded or constituted has not been vaned or
modified in any way or cancelled and no party to any agreement relating to
Subordinated Debt 1s in default under the terms of such Subordinated Debt

Status

(1} It 15 a hmited hability corporation, duly incorporated and validly existing
under the law of its jurisdiction of inceorporation

(n) It has the capacity to sue and be sued Iin its own name

(m) It has the power to own its assets and to carry on its business as it 1s being
conducted

{(iv) Save for on insolvency, the laws and arrangements binding upon 1it, its

conshtutional documents cannot operate to require its termination, winding-
up or other cessation until at least two years after the Termination Date

Binding Obligations

Subject to the Legal Reservations the obligations expressed to be assumed by it in
this deed are legal, vahd, binding and enforceable obligations

Non-Conflict with Other Obligations

The entry into and performance by 1t of, and the transactions contemplated by, this
deed and the granting of the Secunty pursuant to this deed does not and will not

conflict with

() any law or regulation applicable to it,

(n) its constitutional documents,

{(m) any agreement or instrument binding upon it or any of its assets or

constitute a default or termination event (however described) under any
such agreement or instrument, which would reasonably be expected to have
a Material Adverse Effect, or

8
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(e)

()

(9

(h)

(iv) result in the creation of, or oblige It to create, any Secunty over its assets
other than as permitted under clause 6 (Negative Pledge)

Power and Authority

{1 It has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of,
this deed and the transactions contemplated herein

(n) No hmit on its powers will be exceeded as a result of the borrowing, granting
of Secunty or gqiving of guarantees or indemmties contemplated by this
deed

Authorisations

That all action, conditiens and things required to be taken, fulfilled and done
{including the obtaining of any necessary consents) in order

) to enable it lawfully to enter into, exeraise its nghts and perform and comply
with 1ts obligations in this deed,

(n) to ensure that those obligations are legally binding,

{m) to ensure that the Secunty created or to be created by this deed has the
ranking specified herein, and

{v) to make this deed admissible in evidence in its Relevant Junsdiction,
have been obtained or effected and are in full force and effect
Ranking

The Security created by this deed ranks or will rank first in prionty and 1s not
subject to any prior ranking or pari passu ranking Security

Insolvency
No

() corporate action, legal proceeding or other procedure or step described in
clause 23 7 (Insolvency Proceedings) of the Facihty Agreement, or

{n) creditors' process described in clause 23 8 (Creditors' Process) of the Facility
Agreement,

has been taken or, to the best of its knowledge and belief, threatened in relation to
it and none of the crcumstances described n clause 23 6 (Insolvency) of the
Facility Agreement apply to 1t

Litigation

No litigabtion, arbitration, administrative or regulatory proceedings or investigations
of, or before, any court, arbitral body or agency which If adversely determined, are
reasonably hkely to have a Matenal Adverse Effect have been started or (to the
best of its knowledge and belef (having made all due and careful enquiry))
threatened against it

LONDON\SWINTE\35698497 06




UNDERTAKINGS

The Chargor undertakes to the Common Asset Security Agent In the terms of this clause 8
from the date of this deed and for so long as any Secunty constituted by or referred to 1n
this deed remains In force

81 Subordinated Loan

The Chargor will

(a)

(b)

promptly after the execution of this deed {or, in respect of any agreement relating
to any Subordinated Debt entered intc after the date of execution of this deed,
whether or not formally documented promptly after such entry), give notice to the
other parties to any agreement relating to any Subordinated Debt (whether
recorded In writing or not) that it has assigned its nghts under the applicable
Subordinated Debt to the Common Asset Security Agent under this deed Such
notice will be given in substantiaily the form set out in schedule 2,

procure that each party served with any such notice countersigns and returns the
nottce to the Common Asset Secunty Agent on the date of the notice

82 Documents Relating to the Charged Property

(3)

(b)

The Chargor will promptly deposit with the Common Asset Security Agent (or as it
shail direct) all stock and share certificates and other documents of title relating to
the Subsidiary Shares together with stock transfer forms executed in blank and left
undated on the basis that the Common Asset Security Agent shall be able to hold
such documents of title and stock transfer forms until the Secured Liabiities have
been irrevocably and unconditionally discharged in full and shall be entitled, at any
time, following the occurrence of an Event of Default or If the Common Asset
Secunity Agent considers that the Secunity constituted by this deed 1s in jeopardy to
complete, under its power of attorney given by clause 9 (Attorney) below, the
stock transfer forms on behalf of the Chargor in favour of itself or such other
person as it shall select

Without prejudice to the specific requirements for the delivery and deposit of
documents n paragraph {a) above or elsewhere in this deed, the Chargor will
promptly deliver to the Common Asset Security Agent ail documents relating to the
Chargor which the Common Asset Security Agent from time to time reasonably
requires

83 Voting and Distribution Rights

(@)

(b)

Subject to the terms of the Subordination Agreement (Common Asset) and the
Senior Subordination Agreement, until an Event of Default occurs

{1) the Chargor shall be entitled te receive and retain all dividends, distrnibutions
and other monies paid on or denved from the Subsidiary Shares, and

(n}) the Chargor shall be entitled to exercise all voting and other rights and
powers attaching to the Subsidiary Shares provided that it may not exercise
any such voting or other nights or powers in a manner which 1s inconsistent
with any Finance Document or which may be prejudicial to the interests of
the Common Asset Security Agent or the other Secured Parties under this
deed

On and after the occurrence of an Event of Default

10

LONDONASWINTE\35698497 06




84

85

86

87

() the Chargor will promptly pay all dvidends, distributions and other rmontes
paid on or derived from the Subsidiary Shares into the General Account for
application in accordance with clause 12 (Application of Moneys), and

{u) the Common Asset Security Agent may {in its sole discretion) exercise,
refrain from exercising or disclaim any nght to exercise any voting or other
rnghts and powers attaching to the Subsidiary Shares (without any further
consent or authonty from the Chargor) and accordingly, the Charger shall
sign any resolution of the Subsidiaries in its capaaty as holder of the
Subsidiary Shares or any other document required to effect a vote or other
nght attaching to the shares, n accordance with the directions of the
Common Asset Secunty Agent Any such disclaimer will confer on the
Chargor the authority to direct the exercise of the disclaimed right, as if an
Event of Default had not occurred, in accordance with paragraph (a){n)
above, and

{(m) the Common Asset Security Agent may transfer the Subsidiary Shares (or
any of them) into the name of such nominee(s) of the Common Asset
Security Agent as it shall require,

in each case in the manner and on the terms the Common Asset Secunty
Agent thinks fit

Voting Rights

The Chargor shall not exercise (and shall procure that any nominee acting on its behalf
dees not exercise) 1ts voting rnights in relation to the Charged Property in any manner, or
otherwise permit or agree to, or concur or participate in any (1) vanation of the rights
attaching to or conferred by all or any part of the Charged Property and (i) increase in the
issued share capital of any company whose shares are charged pursuant to this deed,
which in the reasonable opimion of the Common Asset Secunty Agent would prejudice the
value of, or the ability of the Common Asset Secunty Agent to realise, the Secunty
created by this deed provided that the proceeds of any such action shall form part of the
Charged Property

Security Agent Exoneration

At any time when any Subsidiary Shares are registered n the name of the Common Asset
Security Agent or its nominee, the Common Asset Security Agent will not be under any
duty to ensure that any dividends, distmbutions or other momes payable n respect of
those Subsidiary Shares are duly and promptly paid or received by it or its nominee, or to
venfy that the correct amounts are paid or received, or to take any action 1n connection
with the taking up of any (or any offer of any) stocks, shares, rights, monies or cther
property paid, distributed, accruing or offered at any time by way of interest, dividend,
redemption, bonus, nghts, preference, option, warrant or otherwise on or in respect of or
In substitution for, any of those Subsidiary Shares

Retention of Documents

The Common Asset Security Agent may retain any document delivered to it under clause
8 2 (Documents Relating to the Charged Property) or otherwise until the Secunty created
by this deed i1s released and, If for any reason it ceases to hold any such document before
that time, it may by notice to the Chargor require that the relevant document be
redelivered to it and the Chargor shall promptly comply (or procure comphance) with that
notice

Preservation of Charged Property

11
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101

10 2

10 3

(a) The Chargor will observe and perform all covenants and stipulations from time to
time affecting the Charged Property

{b) The Chargor will not vary any contract or other document relevant to its interest in
any Charged Property where such variation would have a matenal adverse effect
on the value of the relevant Charged Property or the rights of the Secured Parties

Indemnity

The Chargor will indemnify the Common Asset Security Agent against all losses incurred
by the Common Asset Security Agent as a result of a breach by the Chargor of its
obligations under clauses 8 1 (Subordinated Loan) to 8 6 (Retention of Documents)
(inclusive) and in connection with the exercise by the Common Asset Security Agent of its
rights contained i1n clause 9 (Attorney), save for any losses ansing as a result of the
Common Asset Security Agent's gross negligence or wilful miscenduct All sums the
subject of this indemnity will be payable by the Chargor to the Common Asset Security
Agent on demand and if not so paild will bear interest at the Default Rate Any unpaid
interest will be compounded with monthly rests

ATTORNEY

The Chargor, by way of Secunty, irrevocably and severally appoints the Common Asset
Secunty Agent, each Receiver and any person nominated for the purpose by the Common
Asset Secunity Agent or any Receiver (in wniting and signed by an officer of the Common
Asset Secunty Agent or Recewver} as its attorney (with full power of substitution and
delegation) in 1ts name and on 1ts behalf and as its act and deed to execute, deliver and
perfect any deed, agreement or other instrument and to do any act or thing

{a) which the Chargor 1s required to do by the terms of this deed, and/or

{b) which 1s for the purpose of enabling the exercise of any nghts or powers conferred
on the Common Asset Secunty Agent or any Receiver by this deed or by law,

(including any shareholder resolution of the Chargor in 1ts capacity as holder of the
Subsidiary Shares or any other document required to effect a vote or other right attaching
to the Subsidiary Shares in accordance with clause 8 3 (Voting and Distnibution Rights))
and the Chargor covenants with the Common Asset Secunity Agent and each Receiver to
ratify and confirm all such acts or things made, done or executed by that attorney

ENFORCEMENT AND POWERS OF THE COMMON ASSET SECURITY AGENT
Statutory Restrictions
The restriction on the consohdation of mortgages and on power of sale imposed by

sections 93 and 103 respectively of the Law of Property Act 1925 shall not apply to the
Security constituted by this deed

Enforcement Powers

For the purpose of all rights and powers implied or granted by statute, the Secured
Liabihities 1s deemed to have fallen due on the date of this deed The power of sale and

other powers conferred by section 101 of the Law of Property Act 1925 and all other
enforcement powers conferred by this deed shall be immediately exercisable at any time
after an Event of Default has occurred

Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1886 (as the case may be) shall apply to the

12
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Secunty created by this deed, unless they are expressly or impliedly excluded If there 1s
ambiguity or conflict between the powers contained in those Acts and those contained in
this deed, those contained n this deed shall prevail

Appointment of Receiver or Administrator

(a) At any time after an Event of Default has occurred, or If s0 requested by the
Chargor, the Common Asset Secunty Agent may, by writing under hand signed by
any officer or manager of the Common Asset Security Agent, appoint any person
(or persons) to be a Receiwver of all or any part of the Charged Property

(b) Section 109(1) of the L.aw of Property Act 1925 shall not apply to this deed

(c) Paragraph 14 of schedule B1 of the Insolvency Act 1986 shall apply to the fioating
charge created by this deed

(d) The Common Asset Secunty Agent shall be entitled to appoint a Receiver save to

the extent prohibited by section 72A of the Insolvency Act 1986

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
vaned or extended by this deed, and all or any of the rnghts and powers conferred by this

deed on a Receiver (whether expressly or impliedly), may be exercised by the Common
Asset Security Agent without further notice to the Chargor at any time after an Event of
Default has occurred, wrespective of whether the Common Asset Security Agent has taken
possession or appointed a Receiver of the Charged Property

Apprapriation

(a) In this deed, "financial collateral” has the meamng given to that term in the
Finanaial Collateral Arrangements {(No 2) Regulations 2003 (S1 2003 No__3226)
(the "Financial Collateral Regulations")

(b) At any bime after an Event of Default has occurred, the Common Asset Security
Agent may appropnate all or part of the financial collateral 1n or towards
satisfaction of the Secured Liabilities

{c) For the purposes of this clause 10 6, the Parties agree that the value of the
financial collateral so appropriated shall be the market value of that financial
collateral determined by the Common Asset Security Agent by reference to a pubfic
index or by such other process as the Common Asset Secunty Agent may select,
including independent valuation The parties to this Deed further agree that the
method of valuation provided for herein shall constitute a commaercially reasonable
valuation method for the purposes of the Financial Collateral Regufations

(d) Where the Common Asset Security Agent exercises its rnights of appropration and
the value of the financtal collateral appropriated differs from the amount of the
Secured Liabilibies, as the case may be, either

)] the Common Asset Security Agent must account to the Chargor for the
amount by which the value of the appropnated financal collateral exceeds
the Secured Liabilties, or

(n) the Chargor will reman hable to the Secured Parties for any amount

whereby the value of the appropnated finanoial collateral 1s less than the
Secured Liabihties

13
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STATUS, POWERS, REMOVAL AND REMUNERATICON OF RECEIVER

Receiver as Agent

Each Recewver shall be the agent of the Chargor which shall be solely responsible for his
acts or defaults, and for his remuneration and expenses, and be hable on any agreements
or engagements made or entered into by lum The Common Asset Security Agent will not
be responsible for any misconduct, negligence or default of a Receiver

Powers of Receiver

Each Receiver appointed under this deed shall have all the powers conferred from time to
time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of
which s deemed incorporated in this deed), so that the powers set out in schedule 1 to
the Insolvency Act 1986 (to the extent relevant) shall extend to every Receiver, whether
or not an administrative receiver In addition, notwithstanding any lhguidation of the
Chargor, each Receiver shall have power to

(@) develop, reconstruct, amalgamate or diversify any part of the business of the
Chargor,

{b) enter into or cancel any contracts on any terms ¢r conditions,

(c} incur any habiity on any terms, whether secured or unsecured, and whether to
rank for payment in prionty to this Secunty or not,

(d) let or lease or concur In letting or leasing, and vary the terms of, determine,
surrender jeases or tenancies of, or grant options and hcences over, or otherwise
deal with, all or any of the Charged Property, without being responsible for loss or
damage,

(e) establish subsidianies to acquire interests in any of the Charged Property and/or
arrange for those subsidianes to trade or cease to trade and acquire any of the
Charged Property on any terms and conditicns,

N make and effect all repairs, renewals and improvements to any of the Charged
Property and maintain, renew, take out or increase insurances,

(g) exercise all voting and other rights attaching to the Subsidiary Shares and stocks,
shares and other securities owned by the Chargor and comprised in the Charged
Property,

(h) redeem any prior Security on or relating to the Charged Property and settle and
pass the accounts of the person entitled to that prior Security, so that any accounts
so settled and passed shall (subject to any manifest error) be conclusive and
binding on the Chargor and the money so paid shall be deemed to be an expense
properly incurred by the Receiver,

() appoint and discharge officers and others for any of the purposes of this deed
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit,

(1) settle any claims, accounts, disputes, guestions and demands with or by any
person who 1s or clams to be a creditor of the Chargor or relating to any of the
Charged Property,

(k) implement or continue the development of {and obtain all consents required In
connection therewith} and/or complete any buldings or structures on any real
property compnsed in the Charged Property,

14
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123

0] purchase or acquire any land or any interest in or nght over land,

(m) exercise on behalf of the Chargor all the powers conferred on a landlord or a tenant
by any legislation from time to time In force in any relevant junsdiction relating to
rents or agriculture in respect of any part of any Property, and

(n) do all other acts and things (including signing and executing all documents and
deeds) as the Recewver considers to be ncdental or conducive to any of the
matters or powers In this clause 11 2, or otherwise incidental or conducive to the
preservation, (mprovement or realisation of the Charged Property, and use the
name of the Chargor for all such purposes,

and 1n each case may use the name of any Chargor and exercise the relevant power in
any manner which he may think fit

Removal of Receiver

The Comrman Asset Security Agent may by notice remove from time to time any Receiver
appointed by it (subject to the prowisions of section 45 of the Insolvency Act 1986 in the
case of an administrative receivership) and, whenever it may deem appropnate, appoint a
new Receiver in the place of any Receiver whose appointment has terminated, for
whatever reason

Remuneration of Receiver

The Common Asset Security Agent may from time to time fix the remuneration of any
Receiver appointed by it

Several Receivers

If at any time there 15 more than one Receiver, each Receiver may separately exercise all
of the powers conferred by this deed (unless the document appointing such Recewver
states otherwise)

APPLICATION OF MONEYS
Order of Application

Any moneys or other proceeds (whether cash or non-cash) received or realised by the
Common Asset Security Agent or a Receiver from the Chargor pursuant to this deed shall
(subject to the claims of any person having prior nghts thereto) be applied in the order
and manner specfied by the Faclity Agreement and the Intercreditor Agreement
notwithstanding any purported appropnation by any Chargor

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Recewver
appointed under this deed

Suspense Account

{a) Until the Secured Liabiities 1s paid in full, the Common Asset Security Agent may
place and keep (for such time as it shall determine) any money received pursuant
to this deed or on account of the Chargor's lability in respect of the Secured
Labihties in an interest beanng separate suspense account (to the c¢redit of either
the Chargor or the Cormmon Asset Secunity Agent as the Commaon Asset Security
Agent shall think fit) and the Receiver may retain the same for the period which he
and the Common Asset Security Agent consider expedient without having any
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143

obligation to apply all or any part of that money in or towards discharge of the
Secured Liabihties

(b) If the Secunity created by this deed i1s enforced at a time when no amount 1s due
under the Finance Documents but at the time when amounts may or will become
due, the Common Asset Secunty Agent (or Receiver) may pay the proceeds of
recoveries Into a suspense account

PROTECTION OF THIRD PARTIES
No Obligation to Enquire

No purchaser from, or other person dealing with, the Common Asset Security Agent, any
Receiver or Delegate shall be obhged or concerned to enquire whether

{a) the nght of the Common Asset Security Agent or any Receiver to exercise any of
the powers conferred by this deed has arisen or become exercisable or as to the
propnety or vahdity of the exercise or purported exercise of any such power, or

(b) any of the Secured Liabilities remamns cutstanding or be concerned with notice to
the contrary and the title and position of such a purchaser or other persgn shall not
be impeachable by reference to any of those matters

Receipt Conclusive

The receipt of the Common Asset Secunty Agent or any Receiver shall be an absolute and
a conclusive discharge to a purchaser, and shall relieve him of any obligation to see to the
application of any moneys paid to or by the direction of the Common Asset Security Agent
or any Receiver

PROTECTION OF SECURITY AGENT AND RECEIVER

No Liability

Neither the Common Asset Security Agent nor any Receiver shall be lable in respect of
any of the Charged Property or for any loss or damage which anses out of the exercise or
the attempted or purported exercise of, or the fallure to exercise any of, their respective
powers, unless caused by its or his gross negligence or wilful default

Possession of Charged Property

Without prejudice to clause 14 1 (No Liabiity), if the Common Asset Security Agent or any
Delegate enters into possession of the Charged Property, it will not be liable to account as
mortgagee 1n possession and may at any time at its discretion go out of such possession

Waiver of defence

The obhigations of the Chargor under this deed will not be affected by any act, ormission or
arcumstance which (but for this provision) may operate to release, reduce or otherwise
exonerate the Chargor from its obligations hereunder including, without imitation

(a) any time or indulgence granted to or compositioned with any persan,

(b) the taking, vanation, compromise, renewal, surrender or release of or refusal to
enforce any rights, remedies or securities against or granted by any person,

{c) any fallure to comply with any formality or other requirement in relation to any
Security or fallure to realise the full value of any Secunity,
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(d) any legal hmitation, disability, incapacity or lack or power or authonty or other
circumstance relating to any person,

(&) any amendment, however fundamental, to the terms of this deed or any other
document or Secunty (including, without hrmitation, the Finance Documents),

(f) any change in the constitution of any person or any amalgamation or consolidation
of any person with another person,

(g9) any person becoming insolvent, going into receivership or hquidatton or having an
administrator appointed or becoming subject to any other procedure for the
suspension of payments to or protection of creditors or similar proceedings,

(h} any release of any person under the terms of any composition or arrangement,

(1} any unenforceability, illegality, invahdity or non-provability of any obligation of any
person under any Finance Document or any other document or Secunity, or

m as any fluctuation in or partial repayment or prepayment of the Secured Liabilities

Immediate Recourse

(a) The Chargor waives any nght it may have of first requiring any Secured Party or
any Recelver to proceed against or enforce any other nights or Security or claim

payment from any person before claming against the Chargor under this deed

(b) This wawver apphes wrespective of any law or provision of a Finance Document to
the contrary

No Competition

Subject to clause 14 6 (Exerase of Rights), untl all the Secured Liabilities have been
wrevocably paid and discharged in full and the Common Asset Security Agent has no
further commitment to provide facilities or accommeodation te Obligors, the Chargor will

not exercise any rights which it may have

(a) to claim any right of contribution 1n relation to any payment made by the Chargor
under this deed,

(b) to be subrogated to the nghts, Secunity or monies held, received or receivable by
any Secured Party or any Receiver {or any trustee or other agent on its behalf),

(c) following a clam made on the Chargor under this deed, to demand or accept
repayment of any monies due from any Obligor or claim any set-off or counterclaim
against any Obligor, or

(d) to claim or prove Iin a iquidation or other insolvency proceedings of any Obligor or
any co-surety in compehition with any Secured Party or any Receiver

Exercise of Rights

Following the making of a demand under this deed, the Chargor will, at its own cost,
promptly take such of the steps or actions as are referred to in clause 145 (No
Competition) above as the Common Asset Security Agent may from time to time stipulate

Turnover

If at any time before all the Secured Liabilities have been irrevocably paid and discharged
in full and the Finance Parties have no further commitment to provide facilities or
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accommodation to the Obligors the Chargor receives or recovers a payment with
distribution of any kind whatsoever in accordance with any direction given to it under
clause 14 6 (Exercise of Rights) the Chargor will on demand promptly pay all such
amounts and distnbutions so received to the Common Asset Security Agent for application
in accordance with this deed and pending that payment will hold those amounts and
distnbutions on trust for the Common Asset Secunty Agent on behalf of the Secured
Parties

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
Cumulative Powers

The powers which this deed confers on the Common Asset Security Agent, the other
Secured Parties and any Recewver appointed under this deed are cumulative, without
prejudice to their respective powers under the general law, and may be exercised as often
as the relevant person thinks appropriate The Common Asset Security Agent, the other
Secured Parties or any Receiver may, in connection with the exercise of their powers, join
or concur with any person in any transaction, scheme or arrangement whatscever The
respective powers of the Common Asset Secunty Agent, the other Secured Parties and
any Recewver will in no arcumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment

Amounts Avoided

If any amount paid by the Chargor in respect of the Secured Liabiities 1s capable of being
avoided or set aside on the iiguidation or adrmiristration of the Chargor or otherwise, then
for the purposes of this deed that amount shall not be considered to have been paid

Discharge Conditional

If any discharge, release arrangement (whether in respect of the obligations of the
Chargor or other Transaction Obligor, or In respect of any Secunty for those obligations or
otherwise) 1s made by a Secured Party in whole or in part on the basis of any payment,
Security or other disposition which 1s avoided or must be restered in insolvency,
liquidation, admunistration or otherwise, without limitation, then the hability of the
Chargor under this deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred

Liability of Chargors

(a) The Chargor shall be deemed to be a pnncipal debtor and the sole, onginal and
independent obligor for the Secured Liabihties and the Charged Property shall be
deemed to be a principal Secunty for the Secured Liabilities

(b) The hability of the Chargor under this deed and the Security contained in this deed
shall not be impaired by any forbearance, neglect, indulgence, extension of time,
release, surrender or loss of securities, dealing, vanation or arrangement by the
Common Asset Secunty Agent or any other Secured Party, or by any other act,
event or matter whatsoever whereby the habiity of the Chargor (as a surety only)
or the Secunity contained in this deed (as secondary or collateral Secunity only)
would, but for this provision, have been discharged

(©) Clause 17 {Guarantee and Indemnity) of the Faahty Agreement will apply in
relation to this deed as if incorporated 1n this deed, but on the basis that the
obligations of "each Guarantor" ansing under those clauses will be deemed to be
substituted by the obligations of "the Chargor” under this deed
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RULING OFF ACCOUNTS

If the Common Asset Security Agent or any other Secured Party receives notice of any
subsequent Security or other interest affecting any of the Charged Property (except as
permitted by the Fac:ity Agreement) it may ocpen a new account for the Chargor n its
books If it does not do so then (unless it gives express notice to the contrary to the
Chargor}, as from the time it receives that notice, all payments made by the Chargor to it
(in the absence of any express appropriation to the contrary) shall be treated as having
been credited to a new account of the Chargor and not as having been applied In
reduction of the Secured Liabilities

DELEGATION

The Common Asset Security Agent may delegate by power of attorney or Iin any other
manner all or any of the powers, authorities and discretions which are for the time being
exercisable by it under thus deed to any person or persons upon such terms and conditions
(including the power to sub-delegate) as it may think it The Common Asset Securtty
Agent will not be hable or responsible to the Chargor or any other person for any losses
ansing from any act, defauit, omission or misconduct on the part of any delegate

REDEMPTION OF PRIOR CHARGES

The Common Asset Security Agent may, at any time after an Event of Default has
occurred, redeermn any pnor Security on or relating to any of the Charged Property or
procure the transfer of that Secunity to itself, and may settle and pass the accounts of any
person entitled to that prior Security  Any account so settled and passed shall (subject to
any manifest error} be conclusive and binding on the Chargor The Chargor will on
demand pay to the Common Asset Secunty Agent all princpal monies and interest and all
losses incidental to any such redemption or transfer

RELEASE

At such time as all the Secured Liabihttes have been unconditionally and irrevocably
discharged in full and the Common Asset Secunty Agent has no further actual or
contingent oblhgations to lend under or in connection with the Faclity Agreement, the
Common Asset Secunty Agent shall at the request and cost of the Chargor execute such
documents (or procure that its nominees execute such documents) as the Chargor may
reasonably request and which may be required to discharge all the charges created by
this deed

On the release of any of the Charged Property, the Common Asset Security Agent shall
not be bound to return the identical secunities which were deposited, lodged, held or
transferred and the Chargor will accept securities of the same class and denomination or
such other secunties as shall then represent the Charged Property being released

SET-OFF
Set-Off Rights

Any Secured Party may set off any matured obligation due from the Chargor under the
Finance Documents (to the extent beneficially owned by that Secured Party) against any
obligation (whether or not matured) owed by that Secured Party to the Chargor,
regardless of the place of payment, bocking branch or currency of either obligation If the
obligations are in different currencies, the Secured Party may convert either obligation at
a market rate of exchange in its usual course of business for the purpose of the set-off

Different Currencies
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A Secured Party may exercise Its nghts under clause 201 (Set-Off Rights)

notwithstanding that the amounts concerned may be expressed in different currencies and

each Secured Party 1s authonised to effect any necessary conversions at a market rate of

exchange selected by it

Unliquidated Claims

If the relevant obligation or habihity of the Chargor 1s unhiguidated or unascertained, the

Secured Party may set-off the amount which 1t estimates (in good faith) will be the final

amount of that obligation or hability once it becomes liquidated or ascertained

NOTICES

Mode of Service

(a) Any notice, demand, consent, agreement or cther communication {(a "Notice") to
be served in connection with this deed wiil be 1n writing and will be made by letter

or by facsimile transmission to the party to be served

(b) The address and facsimile number of each party to this deed for the purposes of
clause 21 1({a) are

() as shown immediately after its name on the execubion pages of this deed, or

{(n) as notified by that party for this purpose to the Common Asset Security
Agent by not less than five Business Days' notice

{c) Any Notice to be served by the Chargor on a Secured Party will be effective only If
it 1s expressly marked for the attention of the department or officer (If any)
specified in conjunction with the relevant address and facsimile number referred to
in clause 21 1(b)

Deemed Service

() Subject to clause 21 2(b), a Notice will be deemed to be given as follows
m If by letter, when delivered by hand or by couner, and
() if by facsimile, when delivered

(b} A Notice given in accordance with clause 21 2(a) but received on a non-working
day or after business hours in the place of receipt will be deemed to be given cn
the next working day in that place

CHANGES TO PARTIES

Assignment by the Common Asset Security Agent

The Common Asset Security Agent may at any time assign or otherwise transfer all or any
part of its nghts under this deed in accordance with the Finance Documents

No Assignment by the Chargor
The Chargor may not assign or transfer any of 1ts rights or obligations under this deed
Changes to Parties

The Chargor authorises and agrees to changes to parties under clause 24 (Changes to
Lenders) of the Faclhty Agreement and authorises the Common Asset Security Agent to
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231

232

24

241

24 2

24 3

24 4

245

execute on its behalf any document required to effect the necessary transfer of nghts or
obligations contemplated by those provisions

CURRENCY CLAUSES
Conversion

All monies receved or held by the Common Asset Security Agent or any Recelver under
this deed may be converted into any other currency which the Common Asset Security
Agent considers necessary te cover the obhgations and habihties compnised in the Secured
Liabilities In that other currency at the Common Asset Secunty Agent's spot rate of
exchange then prevailing for purchasing that other currency with the existing currency

No Discharge

No payment to the Common Asset Security Agent (whether under any judgement or court
order or otherwise) shall discharge the obligation or hability of the Chargor in respect of
which it was made unless and until the Common Asset Secunty Agent has recewved
payment 1n full in the currency in which the obligatton or habihity was incurred To the
extent that the amount of any such payment shall on actual conversion into that currency
fall shert of that obligation or liabihity expressed in that currency, the Common Asset
Secunty Agent shall have a further separate cause of action against the Chargor and shall
be entitled to enforce the Secunty constituted by this deed to recover the amount of the
shortfall

MISCELLANEOUS
Small Company Moratorium

Notwithstanding any other provision of this deed, the obtaining of a maratorium under
section 1A of the Insglvency Act 1986, or anything done with a view to obtaining such a
moratornum (including any preliminary decision or investigation), shall not be an event
causing any floating charge created by this deed to crystallise or causing restrictions
which would not otherwise apply to be imposed on the disposal of property by the Chargor
or a ground for the appointment of a Receiver

Certificates Conclusive

A certificate or determination of the Common Asset Secunity Agent as to any amount
payable under this deed will be conclusive and binding on the Chargor, except in the case
of manifest error

Invalidity of any Provision

If any provision of this deed 1s or becomes invald, illegal or unenforceable 1n any respect
under any law, the validity, legahty and enforceability of the remaining provisions shall
not be affected or impaired in any way

Failure to Execute

Failure by one or more parties ("Non-Signatories™) to execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other parties who do
execute this deed Such Non-Signatones may execute this deed on a subsequent date
and will thereupon become bound by its provisions

Counterparts

This deed may be executed in any number of counterparts, all of which taken together
shall be deemed to constitute one and the same instrument
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252

253

GOVERNING LAW AND SUBMISSION ¥O JURISDICTION

This deed and any dispute, controversy, proceedings or claims of whatever nature ansing
out of or in any way relating to this deed or its formation (including any non-contractual
disputes or claims} shall be governed by and construed in accordance with English law

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this deed (including a dispute regarding the existence, vahdity or
termination of this deed) (a "Dispute™)

The parties to this deed agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no party will argue to the contrary

IN WITNESS whereof this deed has been duly executed and delivered on the above date first
above written
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SCHEDULE 1

Subsidiary Shares

Subsidiary Number and class of
Shares

Frenchgate LP Limited One ordinary share of £1

Cafefirst Limited Cne ordinary share of £1

Europa Frenchgate LP Lmited  One ordinary share of £1
Foodearth Limited One ordinary share of £1

Frenchgate  General PartnerOne ordinary share of £1
Limited
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SCHEDULE 2

Form of notice to counterparties Subordinated Debt

To [insert name and address of counterpairty]
Dated ®
Dear Sirs

Re [here identify the relevant Subordinated Debt] (the "Subordinated Debt")

We notify you that [Chargor] (the "Chargor") has assigned to ® (the "Security Agent") for the
benefit of itself and certain other banks and financial institutions (the "Secured Parties”) all its
nght, title and interest in the Subordinated Debt as security for certain obligations owed by the
Chargor to the Secured Parties

We further notify you that

1 the Chargor may not agree to amend or terminate the terms of the Subordinated Debt
without the prior written consent of the Common Asset Secunity Agent,

2 you may continue to deal with the Chargor in relation to the Subordinated Debt until you
receive wnitten notice to the contrary frem the Common Asset Secunity Agent Thereafter
the Chargor will cease to have any right to deal with you n relation to the Subordinated
Debt and therefore from that time you should deal only with the Common Asset Secunty
Agent,

3 you are authonsed to disclose information In relation to the Subordinated Debt to the
Common Asset Security Agent on request,

4 after receipt of written notice in accordance with paragraph 2 above, you must pay all
monies to which the Chargor 1s entitled under the Subordinated Debt direct to the
Common Asset Security Agent (and not to the Chargor) unless the Common Asset
Security Agent otherwise agrees in wnting, and

5 the provisions of this notice may only be revoked with the written consent of the Common
Asset Security Agent

Please sign and return the enclosed copy of this notice to the Common Asset Security Agent (with
a copy to the Chargor) by way of confirmation that

(a) you agree to the terms set cut in this notice and to act in accordance with its
provisions,

{b) you have not received notice that the Charger has assigned its nghts under the
Subordinated Debt to a third party or created any other interest (whether by way
of security ar otherwise) in the Subordinated Debt In favour of a third party, and

(c) you have not claimed or exercised, nor do you have any outstanding right to claim
or exercise against the Chargor any nght of set-off, counter-claim or other right
relating to the Subordinated Debt

We are sending you this notice tn addition to a notice relating to a prior-ranking assignment of the
Subordinated Debt to Deutsche Pfandbriefbank AG In its capacity as the secunty agent (the
"Senior Security Agent”) in refation to a senior facihity (the "Senior Notice") In the event of
any conflict, the terms of the Semor Notice shall prevail over the terms of this notice until you are

24
LONDON\SWINTE\35698497 06




notified by the Senior Security Agent that the Senior Discharge Date (under and as defined in an
intercreditor deed dated [e] between (amongst others) the Chargor and Deutsche Pfandbniefbank
AG as Senlor Secunty Agent) has occurred After receiving such notification, you are to act only in
accordance with the terms of this notice, rather than (and without regard to the terms of) the
Senior Notice

The provistons of this notice are governed by English law
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Yours faithfully

-------

for and on behalf of
[insert name of Chargor]

{On acknowledgement copy)

To [insert name of Security Agent]

Copy to [insert name and address of Chargor]

We acknowledge receipt of the above nottce and confirm the matters set out in paragraphs (2) to
{c) above

for and on behalf of
[insert name of Counterparty)

Dated ®
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SIGNATORIES TO SHARE CHARGE AGREEMENT (COMMON ASSET)
Chargor

EXECUTED as a deed by

FRENCHGATE INTERCHANGE LIMITED
acting by n the
presence of

Signature of director

Signature of witness /KQ@ Ae Mé

Name of witness tﬂ'u,:} A€ LAY
Address of witness (’/'3 q'ﬂ"—quH l'hU-)El .@NAqHTVLd_g! 67:}03(.3

Occupation of witness A CCotrSB
Notice Details
Address Garvagh House, Donaghmore, Dungannon, County Tyrone, BT70 3L5
Facsimile 02887 767754
Attention Padraig Drayne

Common Asset Security Agent

Executed as a deed for and on behalf of
DEUTSCHE PFANDBRIEFBANK AG:
Authorised Signatory

PR P R

Name of Authorised Signatory

Authonsed Signatory

Name of Authonsed Signatory

Notice Details

Address 21st Floor, 30 St Mary Axe, London EC3A BBF
Facsimile +44 (0)20C 7743 7737
Attention Credit Risk Management
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SIGNATORIES TO SHARE CHARGE AGREEMENT {COMMON ASSET)

Chargor

EXECUTED as a deed by

FRENCHGATE INTERCHANGE LIMIYED
acting by in the
presence of

[

Signature of director .o
Signature of witness
Name of witness
Address of witness . e e o

Occupation of witness vram

Naotice Details

Address Garvagh House, Donaghmore, Dungannon, County Tyrone, BT70 3L5
Facsimiie 02887 767754
Attention Padraig Drayne

Common Asset Security Agent

-

-

Authonsed Signatory

SIMUN ~UADT ES PATRSTOSH TR

-t bl

Executed as a deed for and on behalf of )}
DEUTSCHE PFANDBRIEFBANK AG: bi
)
)

Name of Authonsed Signatory
Authonised Signatory

Name of Authorised Signatory

Notice Details

Address: 21st Floor, 30 St Mary Axe, London EC3A 8BF
Factsimile- +44 (0320 7743 7737
Attention Credit Risk Management
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Nigel Buxton




