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Registration of a Charge

Company name: ANTHONY NICHOLAS (UK) LIMITED
Company number: 06302848
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Received for Electronic Filing: 11/07/2017

Details of Charge

Date of creation:  30/06/2017
Charge code: 0630 2848 0008
Persons entitled: ALLIED IRISH BANKS, P.L.C.
Brief description:
Contains fixed charge(s).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRIS MCLAUCHLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6302848

Charge code: 0630 2848 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2017 and created by ANTHONY NICHOLAS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th July 2017 .

Given at Companies House, Cardiff on 13th July 2017

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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- 'TI-!IS PLEDGE with date of defvery. g‘i} Zfii VZZ & fi}f&% o _.i; r-_ﬁéde‘

ﬁﬁmﬁﬁlﬂi

'_gl}

ANTHONY: ﬂm}iﬂhﬂtﬁ {ﬁl{} Ln&:i’?&& @ {:&m[‘:&any inmrparataé i Eﬂgtami ami Walgs

with. ifs: registered office at 3 Floor, Premier House, Elstree Way, ﬁemhamwcﬁﬁ .

. Hertfordshive, WEE{% 1 {mgﬁsmmd nmiber 963{}28433 {the: "ﬂhamar“}, amﬁ _

. ALLIED IRISH H,Am{ﬁ, &iﬂﬂ“ n-iks capacity as security tristes for the Setdrsd ?ar‘;has :

* {Including itseélf) {the "Security Trustee®) and siich term shall be constried so as tolnclude:
any-additional of successer agent{s} ardfar trosteels) as may me time to time he -
appointed in that capadity, . :

1716 AGREED as follows: -
1. DEFINITIONS A!'m !ﬂ?ERFﬁEY&ﬁ{}N L
ia neﬁmﬁum

Iﬁ'thiﬁ'pfedgw

o "‘ﬁmandmaﬁt aad Rsstﬁi‘&maa‘t R&gmamant" means the amesﬁdmaat ami mstatemem'

agreement (in ré lation to the amended and restai:aﬁi Faciitties Agreement) dated enoor
around the date of this Pledge,

' "‘ﬁ:kafgaé Pmperﬁy“ 'mﬁaas ths assats subject to ‘the Sm:urizy graﬁteﬁ to the 5emﬁ v '
Trigsted pursuant to- this ?Ieégeﬁ .

"{‘:nm;zaﬁy means Frasar Hart iimited a e:ampaﬁy regisi:ared i Scotland with its

| rietistered: ni‘ﬁte at 19 Quesn Stiget, éiaggmw 51 38D (regi‘ﬁtezved nembes SCOLR475Y

o “Defauit Rate” means the rate i:afz:aziatez:i i aﬂmfdanca witﬁ C muse 11,3 {Befa&!t interest} .

of the Facliities Agreement«

- “Dalegate” means aay cfalegata; agam:, atmmay or t:a~§ruste:e approved h*; ;:m ﬁ&curit}f- L

Trustés,

| YEvenit of Default” has the méaﬁing':gévéﬁt%}' that term in the Facilities Agreement,

: “sﬁwmm ﬁgreemant" means thie factiities agr&ameﬁt dated 8 May 2&1{5 made batweern
(1) the Parent, (2) the companies fisted it Part 1 and Part 7 of Schedule 1. thereto {as

- griglnal borrowers s guarantars respectively), (3y ANl fed Trish Banks, plc. {84 drranger],
© - (4) Alifed Irish Bariks, p.l.c. (a% agent), {5) the: Berrivy Tristes and {ﬁ} Allied Irlsh Banks,

p.lic. {as orlginal lender) as amended and restated on or about the. date of this Pledge

.. pursuant to the’ Amergémeﬁt arid Réstatement Agreement (as the same may be further
armigrided, restated, ﬂup;:siemer;tem yar ad and/or replaced fror time to tirme),

“Ehranes %sameni” s the meanmg given to :hat term I the: Facilities z&graen%'ent and. '

- shall friclude, for the avoldance of doubt, gny docament froin time to time. desfgnated i
. such in accordance wi fth the terms of the Facilities Agmamenﬁ

' _“ﬁamigae" means az‘&y ﬂﬁmmﬁﬁ af:!:mg fm' the Séclity Tmst&ej ‘#e nmtiﬁed by the' S&mﬁty .
© Trustee to the Chargor from Hime to &Eme _ .

“@ibligor” has the fneaning given o that: term fri ::he Fzsﬁiiit;es ﬁ@r&mer@t.
“S‘ameﬁ" mieans each of t%asz ;)art%aa o this Pladge fwm Hrnie i:sz i

| “Parmitted Sacurity” hias the ieariig Given B that trm 1 the Faci ;ﬁéﬂ' Agreerment,




. 'L;?g

1.3

: "‘ﬁemi@er” Hiesny am; aers{m ar gemﬁns @ppolnted (and any: az&dfttnnai ;mrsgm or gemm S
-appointed or substitlted) as admini strativ& Tevalyer-or ?emziv&r by the Eecurity Tristes -

unﬁar this Pledge-or otherwise,

- "Related. ﬂigittzs" means all di videnﬁs, distr huti:}&s amf ﬂthe:‘ incorme paid of- paambfe aft

" - Share, together with all shares or other property defived. from - any Share and all other

- allotments, accretions; rights, benefits and adventages of all kinds accruing, wHfered or
- gtherwise derived from or ipcidental to that Share {whether by way of csﬁvers}an, '

reders}pt on;: i;aaus, pfefarence, optlonor azhea'w ise}.

' ;}r ncipai mmm«sﬁ (Im:l;jding any mterest wh ch has: bean rofled up o tz;:ii:a{ seci zznd defau e

interest), bredk-costs, discount, commigsion, fees and expenses (including all costs and’
expenses of and Incidentsi to the appointient of a Receiver and the exercise of all or any

‘of his powers) and whether such Habilities are actual or-contingent, whether owed solely.or
jointly with any other person,. whether as principal or as surety or in-any other capacity

whatsoever and-ih any currency and onany current or other account, i any manner -
whatsoever under or in confiection with the Finance Documents and any reférence to.the
“SCecured Ubligations” Includes & referende to any of them, : .

' ‘-‘Saca#eﬁ 'stafﬁes*i has thesméa:ﬁmggmeﬁ to that 't&fm in the g«*aaizsﬁiemgreemém,.

3“$harea meang all. sharag c:wmd by the Chargor In the Cﬁmpﬁﬁ? fmm g m time,

inetydi wg but not limited $o the shares, spetziﬁaé in‘the Schedule to this Pledge.

. zm:argamtmﬁ of dafumxi tarm&

. 'i}ﬂieﬁs & ms’;trafsg inéia&tﬁm 3;313193;‘5, I:arrz’ss daﬁnﬂd liy the: ?aciiltiﬁs Agreement hawe-the
: 'mme migaing i t‘h is Pladge. . _

. i:anﬁtrugtmﬁ

{a) '_ - Uriless & contrary indication aﬁgﬁé;rs,_ a reference In this ?feﬁge: t_ﬁ-;_'

. the “Chargor” andfor the “Security ‘Trustee” or any othsr
. person shall be construed S0 a5 to Include It successors In Hitle,
.. permitted assigns and perritted transferees to, orof, its rights
and/or obligations under the Finance Documents and, In the case.
of the Security Trustee, any person for the time being appointed -
aa ‘Security Trustes'In gccordance with the Pinance Documiarnts

S AWy . i this Pledoe, an Event e:xf Defailt s "continuing” Where such
. | Eventof Default Has nof been remed ed- within: any stated grace
ar remedy period appi;mb!e thareto or otherwise walved i;? b
- Becurity Trustes;

o . the S&guﬂty shall anure 16 the benefit of and tie éhfi}rﬁea'bh by

the Security Trustee {and any additional successor or substitute -

- Secirity Trustes appointed In accordance with the terms of the

- Fagilities Agreement) as secuvity trustes for the Secured Parties
riotivithstanding any charige In its constitution or its absorption
. into-or amalgamation with dny: gther persdn or atquisstiﬁn of allér -
 part of its undertaking by any other person;
vy R ith&ﬁt ;*rej’uﬁi{:e"m fﬁa'a’ger&'&i’éﬁ of aﬁ'y apﬁéﬁabi& termof the
iﬁi’wiswns of i:iaus&s 309 {C&zfmﬂcy of ac:f:aunt} 30, iﬁ {Chaﬁge _

of currency), 3% {Caleulations and ceitificatesy, 35 {(Partisl -

Invalidity), 36 (Remedies and waiversy, 37.2 (Required consents)
and 3? 3 {Exceptions) of the Facilities Agreement sha a;zp!y_
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{rriltatis mutandis) to this Pladye as If set out i this Pledge In‘full
" afid s if any referdnce Tnoany such clause ts "thia Agresment”
Cwerea reference to “this. Pteéga*‘* _ .

vy vy raference In. tms Fimg& toa ‘*Finanm !:tm:szmant“ a; Ehy
' o other agreement of instrument is @ reference to that Flnance
Document. dr other agieement of instiument as amended; .

. novated,  supplemiented, . exterded, restated  (however
_fund&mantaﬁy and whether or not more onerously) or replaced

- - and includes sny. change i the purpose of, any extension of or -
arty z‘zcrease ;s a;;‘y ?as:i’l’t‘:y oE t?;& addﬁtiaﬁ ::sf anv new f"acii !:y ungder -

(i) '_tiie provisions in Clause 1,2 {Eﬁﬂstfucimn} 6 the Facltities
RS Agmﬁment: appiy ke this ?i&cﬁg&, and :

: {’vsi’;'- C e this Pledge, rﬁferem:ea to s "ﬁxed semrity shaﬁ be constried
- - asreferenices toog fixed securlty as defined I Section 486 of the -
Companigs: At 1985 as in forde at the date of this Pledge,

" The Chargor- he?‘e%}y unconditionally and ?rrevaca’biy covenants that it shall ;éa'y,' diéa?;afgje

and. perform the Secured Obligations: wizén the same afe éua to be paid, d?aaharyaﬁf or
petfotried, oo _ _

The (:haz‘gf.zr shaif p&y Interest on each amgunt dﬁﬂ1ﬁﬂt§€§d af i t under: tﬁ is ?feéga from thi
" dije date for ;:sayment Lt ar.:tuai pﬁymant {aﬂ:&r a8 well as before Judgment) at the Dafault
- fate, : . . .

- The: Ehargar agmes with this Sezzuritf; Trust&a thai: a ceftiﬁt:ata s Qnazs b’g any.manager m* -

officer of the Security Tiustee as ta theamount or nature of the Secured Obligationsor any
part of them will, in the absénce of mani fest error or fraud, be conclusive and binding en
ihe Chargor for afé ?H}'pﬁﬁﬂﬁ» : : :

L PLEBQK

© The Ghargm, 85 ﬁﬁﬁﬂﬂuiﬂg saz:zsr ty far the ;naymam: and  discharge nf i:he Secured

Obligations, p pledges and assigns to the Security Trustee its whale right, :zt%a, §ntarﬁst and
benefit i and ta the Shares:and all corresponding Related Rights, .

Except as otherwise. mm:i’deﬁ in thés' Pledgs, no obligation shall be asmmeé by the Security
- Trustee in respect of the Charged Property as a result of the éxecution arid delivery of this
~ Pledge: and (in particular but without limitation to such generality). no liability will be

incurred by the Security Trustee as a result of any fallure by the Chargar to comply with all
or any of iteohi] gaﬂsas i relation:to the Charged Property. :

' A&: stich timae as all tha Saturad Ghiigatwn& haufe been unfmnﬂitiﬂnafv aﬁd xrrameaiaiy .

dischavged I full, the Security Trustee shall at the requestand costof the Chargor execute

- such documents {ar procuie that its rominees execute such documents) a5 the Chargor
| may reasonably request and which may be. required to discharge: all the seciirty created by

this. Pledge and transfer the Ehares ami all corresponding Related Rights to the {:hargsr‘

On the release of any of the Shares ;ﬁ_ﬂ_'ﬁﬁﬁﬁ;it&f Tmﬁt&e‘r shalt not be bound to .rei;{s'm the
identical securities which were deposited, lodged, held or transfarred and the Chargor will

accept securities of the same class and denom natiun or Sﬁch felazicis 5&5:%.;;2!:&35 #is shall: tma
" tepresent ti“se Shares. . _

Niﬁ‘ﬁ.’fﬁiﬁ ?LEE‘&E' L

The Qhargar shaﬁ not, t}thsr tﬂan by !?%13‘{ of Permitted szcuﬂty, oras ﬁtherwise ;’E}Ei‘miiiﬁd _

- by the Fai:ititieﬁ Agraement*




' 411 ' 'create ar agrﬁe to create oF ;sarmiit i:r:s suﬁsiﬁt any $emr ty ayel aﬁ o amg parh

L5 | ﬁ

of the Charged Property; or

442 séll, transfer; lease out, lend e otherwise 'dspase of all 6r any part of the
-.'Chargaci Property or the vight to receive or to be paid the proceeds ariﬁing om0

thie disposal of izhe sam&; or agree o aﬁ*&m;ﬁ: Yo dio s,
REPRESEN‘T&?&&N& Miﬁ wmmmxss |

Thﬁ {;hargar raprasents aﬁﬁi wai‘rants =3, the: Security Trustée thai: fo1 41 i:ha dam si‘ this: Piedge

" and 'on each date that the Repsating Representations (if any and howsoever defined) are .
regeated dnder tha Fifsance Doctments that {Gﬁ a5 otherwise germ:ttaé arréquired by the
Facilities Agreemeﬁt} .

5-;.1;':1' itis the séie oviner %‘.if the Shams,

-5;1;2' . the Shajxf'es. dre 'f?uiiy- pa 4

5413 the Shares are hot Sulijest to any option to purchase or siilar rights: and

e

514 the constitutional docurnents of the Company do niot and could not restrict of
. Iohibitany transfor oF the Shares to or by the Securlty Trustee or ts Nomings
“on the creation or énforcement of this Pisdge. o

. ?ﬁTIf\i{% iﬁﬁﬁ’?‘ﬁ AND: m*:wm;:}s

- m the evﬁnt fhat the S&cwity Trustﬁe Q?‘ "ma Morines is entered r the register {rf mﬁmhem- -
of the Company, subject to Clause 6.2, the Secur W‘T‘mstese shall am:i ghall ensure that ti&ex -

Woraifes shall

Cmid EXarcisﬁfail'vmﬁ'ng' anﬁ other rigfhis aﬁd powers I re%geﬁ_éf"tﬁe."shams as the

_Charger may from time to time In wiiting reasonably direct (by way of proxy or
otherwisey and, In the abgence of such Instrctions, the Security Trustee shall .

refrain from exerclsivig any of those rights and powers and shall ensure that the -

Nominee shaﬂ refrain from exercising any of those rights and ﬁowers* and

- .a_,;{,'z- - hold all dividends and ethﬂr distributions ;}aié on and recelved by ;t ih fespect of _

the Shares forthe account of the Chargor and shall pay such dividends and other
distﬂhﬁtwna oy the ﬂh&rg;ar on belhg called upon to do s, : o

lneachcase until ti‘ie éat& on wﬁiﬁh %his ?iezﬁg& hiis become eﬂf‘arﬁeaﬁ i térmﬁﬁ of Clause 9

{Enforcement).

- With effect from the ﬂa’tﬁiaawﬁéﬂh the éeﬁurity Tm'i%ea“natiﬁéz ii?mthargar o wiiting that
It Is enforcing this Pledge in actordance With the teimns of Clause 8 (Enfordementy, Inthe
eyt that the Security Tru'atﬁjef' i the Nomines js entered in the register of mgmbers of

| this Company, all voting rights in respect of the Shares and all other rights atéached to. the

83

Charged Property may be exercised (without-any ebligation to -do soy by the Security .
Trustes {ar the !’ésmm&e} irbstch & manner a5 it shaill’ ( fits absolute discretion) see fit. .

Fafﬁesw g tha proirrerice of aﬁ Event of E}efau& which is mntsrmiﬁg, ‘the Security Frisgtes .
may; at its diseretion, in the nanie of the Chargor or otherwise and without any further

B consent or suthority from the Chargor, apply sll dividends and other distribytions dedlared,

64

payable, paid or madein respect ef the Bharesin accordarice with Clause: 1i {ﬂ;:pffﬁsfian o T

of me&cis}

Fhe {:ﬁarﬁsr wiil sﬁramptiy pay.all calls or ﬁther pa%,smeﬁtsi and wi 31 discharga Al ahiigat T T '

which may become due in respect-of the Shares, If the Chargor fails to make payment-of

any call or other sum that may be or become payvable in respece of the Shares, then the

‘Security Trusted may (but shall niot be obliged to) pay any such call or other sum and the

. .Chargor hereby irrevocably and unconditionally undertakes to repay-to the Securt {y Trustee

-on.demand all ﬂuch amounts 5o yald hy the. ﬁecurity TE‘&!E%&E




LA

" The Security Trustee shiall havé no duty to-ensiire that any dividends, interest or other

moneyand assets or rights recelvable in ragpect of the Shares are dulyand punctually: paid;

- received or collected or exercised when they become due and payable o exercisable, or to.

ensure that the correct amounts (¥ dny ) are paid.or recelved in respeck of the Eharesf ar’
to engure the. takmg up of any (or any offer of any) stocks, shares, rights, monies or other .

 property paid, accruing or offered at any time by way of redam;;imn, %xamia, bonus, tights,

preference or-ctherwise Inréspect of the Shares.

UNDERTAKINGS AND FURTHER ASSURANCE -
- The Ch&z‘gnr um:!ert;akes to th& Security Trustee;

' ?‘-1-._1- to, upaﬁ rﬁﬁue:st i:»y iﬁ& Seauribf Tristes fo do 508t any time; pmmmfy pmmm

the issue of certificates representing the Charged. Property In the name of the:
Security Trustes or the Nomines and procure that the Security Trustee or the
Nominee is enterad in the registerof members of the t:ampany%

' 7.1.2 _ whare the Chargid p}‘ﬁiiﬁéﬂ"f arititles the holder thereof to rtghts e sabscribé fcr

 any other shares, if requested to do so by the Secirity Trustee; do all acts and . '

- thlhgs and exboute such doduments as the Secuiity Trustes imay require sb ag

. - toeffect atioed sectirityin Favour of the Security Trusteﬁ oversuch shares when.
issiied;

743 ';:smmpty upon daémand %}3{ the Sex:urity Trustee. m do all suach ac:ts anci thiﬁgs §

- gnd exscute such docuimants tncloding any stoek trapsfer farms) as the Securi i:y. '
- Trustee may require for creating, perfecting, protecting:or maintaini ing its (or its

Heminee's) tifle to any of the. Ciaar_ged Propeity or fer vasting the saime in the .

Security Trustes or the Nomines;

714 . the {thargar w?ii ok ;}ermii; thg’ ﬂe}m;sany, itheut the prie:er writ%ren consant of -

“the securii‘y Trustee, or as otherwise. ;zermétted by the Facilities Agraement, tﬁ* )

741 ' arant any ¢ ghts.-t_:z;x call f;ﬁ_r thie jssue oF t_ransfér of afy of its ahasfa
- capital; .
CoRLAZ 'ihgraaaé ::mém Tssug or put- ufider apt'arﬁ {1 éng?:"ﬁ'mm'-_c;agitai or '
- }aﬂy oah ﬂa;ﬂtaﬁ convertible Into shm&s, _ e
7143 ) ' rizg istar,. or aEinw t%’m ragistmtizm of, B0y tranafar of aay Qf‘ t :
E sharg capital 1, 95 8 msait & Dafaull would oTeur;
7144 malée any alteration to, grant any fights in elation to oF atherwise.
. : re-organise s share capital or resarves inany WaY}
_.?-.:1;4,5. - gangel (i) Ay sha?e ﬁap italor {ii} an? loan capital x:t:szaverﬁb% intcx'- .
. sharesy 6r . o '
.4 46 ' ;mm?&azse ar reduce 1 %a shars ::ap ital ar rasaweﬁ in- arw w&y

ﬁﬁﬁ?ﬁ&ﬂ!ﬂﬁ Sﬁﬁﬁfﬁ’“f‘?

- The Security constituted pursuant to this Pledge shall be @ continuing security

notwithstanding any: intermediate payment or settiement of all orany part of the Secured
Obligations or any other act, mat&er or thing, . .

The S&curit’g mnﬁﬂtuted putsuant to this Pledge isi m addition to and: shall not pr&jucﬁc& ar .

" Be affectad by anyother Secutity now er subsaquentiy held by t?ze Serirty Trustee,

E ﬂFﬁRCEMENT :

This Pledge shall bacome Immediately enforceable at any time afiér the occufrence of an

- BEvent.of Default which is continuing,




9.3

. ._ .“;3-'_-{4- :

9.5

e

104

182

103

'W th gffect frﬂm tﬁe ;:Eate on wh!& this Pi&ﬁga has imsnmﬁ enforceable (but subject i:a* )
Clause 5.2}, the Security Tristes: shall be-and is entitled (but not obliged) to exercise all

and/ar-any rights and powers in relation to all or any of the Charged ?mpef&y which: muf::f

be-exercised by the absolute owner thereof, inchuding:

9,2.1 powerta'sell any of the same either tagethier of fit ;:é‘rcéss'aﬁd whether by public
.o auction of private contract dnd for such congideration (whether in cash,

Securities or other sssels am:t whether d&fermi oF o) a3 tim Secuﬂty Tmstea h

: maythiﬁkﬁt* U

9,27 o bay in or resd nﬂi oF vargf gy contract of sale of %:hg i:hargeé F*ra;mﬁ;? ar B

- part-of It and to resell the same without being responsible for any loss which:

“ray be ac.ﬁaxmﬂed thieraby; _

9.2.3 - powerto receivr& aii or aﬁy monay: ;xa‘yabief n mspac;t: of ot I conmection with all -

- orany: af. i:he Ci‘sarged F‘rsapert?;

924 | powerto z'segatiam, mmpt’x}mfs& ami;’cr agreg-any di spui:e atlsing out of aéi

any ot the {Iharged Property;:

At azﬁy time after this Pledge lias becore enforceable, the Sacurity Trustee shall have 'i:%sé '
- fight Yo appropristessif obany part of the f:harged Property in or'towards the paymeﬂt grid
- distharge of the Sdeured Obligations.

. and for ths&.gur;}mﬁs set outin Clauses 9.2.1 €6°6,2.4 or a&y of ther to éxec&'iié anddoall - -
such dssurances dnd things as it shall think fis

The Security Trustee (or the Nominee on its behalf) :rs'my. éz‘ée;ﬁis‘a afl or ar;:? c:ﬁth& ﬁghtg;' :

duty o maximise the proceeds arishng from the.i-’:harged Propeiiy..

powers or remedies conferred upon it by or pursuant to this Pledge in such manner and'to
. such extent as the Securlty Trustee consldets appropriate (n its sole discretion) and In
" particalar fbut withoutb Himitation to the generallty of the foregoing) shall not be under any

Netttier thg Security Trustee nor the Nz:-minae shall be liabla to the f:hargar for any loss oF '

damage arising from the-exercise by the Security Trustee of the Noniines of all or any of .
- the powers conferred by this ?leéga .

: AF?RQS’&?&?I;R)& HNQER Tﬁﬁ F’A’ﬁﬁﬂﬁlﬁh ﬁﬁk{&"fﬁﬁﬁk ﬁﬁﬂﬁi&“ﬂﬁﬁﬂﬁ

in this Pledye; ”fmaﬂsia% vollateral® shall mean any par#: of tha Cﬁargeﬁi Pm;}erw wh?sh '

falls: within the defirition of financial collateral in the Financial Collateral Arrangsments -

{No.2Y Regulations 2003 {No: 322%}} {the ”ﬁegu}atinﬂg*‘}

© At any time after this Plédge has becorme enforceable i terms of Clause _-Q.-ffnfafcémen_f}! :
thie-Becuprity Trustae shall have theright: : . . '

: 1021 -tﬁ e ami di apm-:e of b pmwa‘é'me s,tse and d%s;mﬁaf nf Bhy t':?aarged Fmg&ef‘ty‘_
.. which constitutes financial collateral, In which case the Security Trustee shall

. comply with the requirérrients of the Regulations as to obtaining “equivalent N

financial: Eiatemi“ {ai; defined In the Regulations); and

141122 . to appropiiate all or part of the financial collateral i of 'tdwa'r‘cf& Zs*;'a‘tis?aﬂm.ﬁ af
-the Secured Obli gatians i accordance with the Reg{xiat{anﬁ,

- Forthe purpose of Clausé 102 above; the Parties agree ‘that the valiie of the (:?zarged

Propetty shall be the market value of such Charged Property determined by the Security

Trustee by reference to a public index or independent valuation, or by such other process

'@ the Securlty Trustee may select. In -:—'mﬁg case; the Parties agrae that the method of
vauath ion provided for in this Pledge shall constitute & commaercially reasonable method of

valipstion for the purposes of the Regulations.




i1, APPLICATION OF PROCEEDS . . . |

111 Ovderof priority _ .

- AH amesnﬁs receévad Ew th& Set:arity Tmﬁtee ora Recﬁwer ora Dﬁlagate i mnnef:t s1:3 wihh S
the enforcement of the Security created urider this Pledge will be applied, to the extent -
permitted by applicable law; {nﬁtw&hstaﬁdmg any purportad’ a;sprspﬁatfﬁﬁ hv the Chargory
in the following arder of priorty: '

.13;,,1*_1 ' _ ir; or t&warﬁs paymer;i:s ar z:.&mvisran For alb costs and ex;;essses im:urr&ri by the
L Eamrity Trustes of Réceiver or 8 Délegate under ‘O In cornettion with this
Pledge and all remiuneration due to any Receiver unideror in cannection w th ihi*s
Pledge; . .

1112 i ortowards payrient of tha Seaum:i obli gat fns i accordanics with the terms
of the Facilities Agraement; and

L1443 inpayment of the sarplus (if any) to the Chargor 'é;f .é%her person e_ﬁi:';ts_'ed“m it
112 Suspense sccount R B R

The Security Trustee may credit any monles at any time received or realised under this
Pledge to an interest-bearing suspense account, 161 se lohg and on such terms-as the

‘Security Trusted may determine pending their apgitaat on towardsdi sahar@iﬂg the Securéd -

Ol gaﬂaﬁst - o

3 &ﬁw accourits

tf d aetureé Pafty rezeives or is deam&d tc haafe racaiaaad nmtiﬁa of Subsequent Semﬂty :
“over the Charged Property {other than the Permitted Security), then each Secured Party
may-epen 4 new account with the Charger, Ifa Securad Party doks notopen a few acoount,
Jewill be treated as having done so at the time wheri such notice was recelved and as from
that time all payments.made by ¢F on behalf of the Chargor-to'that Secured Party'will bg .
credited or be treated as having been cradited to the relevait new account and not ag
" having been applied o discharge 6f the ﬁegufeé Ubligations. : S

o sﬁﬁuﬂﬂ“\' TRUST ﬁE‘S Fﬂ!ﬁﬂiﬁ "ﬂl REMEI&Y

S B iF the Chargor falld o perfarm an? ahiigatinn S8t out Eri Ciauses ﬁ {Vai*mg nghtg ghicd
. Dividends) or 7 {Undertakings and Firther Assurarice), the Chargor wili allow {and

~Irrevocably authorises) the Security Trustee or any pefson which the Sedurity Trustee
noininates to take any action on behalf of the Chargor which & riecassary o eisuré that

" those obligaticns are complied with, .

- i2Z - The {:ha;sf_g_c':'- 'wiIE tndemnify the Eaaqﬁty'?‘#ﬁﬁtﬁ& arid the Nomines -againsi:'_'ai% losses, chsts
oF expenses fnourved by thém us & pegult of 3 biach by the Chargor of (ts oblipations bnder
. Clauses 6 (Voting Eighm and. E}wfaf@nés} or-7 (ﬂﬁd&f'é’&fﬁﬂgﬁ and Further Assurance)and fn
* confisction with the éxercise by the Security Tristee of its rights contained In Clause 12,1
above: Al sums the subject of this indemnity will be payab & by ths f;‘hargm‘ ot Eef.‘:uﬁt}f
Trustee or the Nominee on demand,. :

13 POWER OF ATTORNEY

IEL The Chargor’ irrﬂvnﬁamy ag.afmi ntg'the Sacurity “i”mgtee, the Nam nee afd every déiagate mf o
.. the Security Trustee severally as s attorney {the “Attorneys") {with full power of
- substtution), o its behalf and i s name or otherwise, at any thwe affer this Pledge
becomes dnforceable n accﬁrdanm with Clause 9.1 and Insuch manner as i:he sttorney
thinks fit: . : -

1314 ::a-_c'i"e anyéﬁiﬁg“w%ﬂé_h the a:ﬁargér'is ﬁ_é’iiig_éd b do iinder this Pledge (including
e For the avoidance of doubt, the exetution of any stocleiransfer forms); and '




' 1312 m exeriiie any af e rights chnferred. ﬁﬁ the S&cur;ty ‘t‘ms%:e&; the Nﬁm ned of
any delegate of the Secarity Tmstee i feiatiars l:s the Charged Praperty or under
this Pledge. . o

132 . TheChargor] rri-zvnﬁabiy and unﬁﬂﬁdit}anaﬂg ﬁﬁdﬁf’tﬁk&& o5 End&mm ?y thie Attorneys ar’ed Gind
. substitute appainted from time to time by the Attorneys agalnst all az:t:%nns, proceedings, -
claims, costs, expenses and liabliities of every description arlsing from the proper exercise,
“or the proper purported exercise, of any of the powers conferred by the power of attorney
-~ créated by this Clause 13 (Power of Attorney) provided that the Chardor shallnat be obfiged
to indemnify the Attorneys or, as the case may be, such substitute against any: such-actions, .
- praceedings, caimg, costs; expenses or llabilities which arise a3 a resdlt of the Atﬁamafys
- orguch aubst tut& g gross negligence, Fraud or wilfyl ﬁefaﬁi :

' 133 Eﬁf:h of the étmrmyﬁ mav a;:apcziﬁt GrE oF mare persons i:a detas sz,sbstimi:e or sazsstimtes :
i1 its place for all or any. of the purposes referred to in the power of attorney created by
this Clatise 13 (Power of Attorneyiand may revoke dny such aopointment at ahy time. =

434 The Chargar ratifies and confirms and agrees to ratify and: confirm whatever any such
.. attorney shall do in the exercise or purported exercise of the powsr of atmrrzey granteé by

b Clause 131 _ _ . _

44, PROTECTION mr{ THIRD PARTIES

144 N purz:hasa;‘ fmm; &r other ¢ person dea ng wii:h the Sﬁﬁi&?’it‘{ Ti*ustﬁe {orits agen!:s} ﬁiaail- R

: - be obliged or concerned to engulre whather* : . . _

At thetl gi'zt of the Security T rustee to exercise am; of tha POWErs mnfermé by %:his
pledae hag arisen op becoms exercisable oras to the propristy or vafiéib? of the -
exercise or purported exercise of any such power; or

14!1;_2 - ary of the. Eﬁtﬁr&ﬁ ﬁbiigatmrts Femain outstanding ané{ar are dus: aﬁé ﬁayable .
. . or'be concerned with notlce to the contrary and thie title and position of such a -
prirchaser or dthar mrsan shall not be challengeable by raferarice to am{ of thaﬁe :
" fntters.. . :

142 The rece pst ﬂf tha Sacar%ty Tristes maii Im aft aiaseiuﬁe amf 8 canclusive: discharge oA
< purchasen, and shall relieve him of any obligation to see to the application of any monles
- patd b gr by the divecton of the Securlty Trustes, - .

15.  PROTECTION OF SECURITY TRUSTEE
15,1 | Security Trustee's receipts

The Security Trustée or any Nominge shall not be obliged to account to the Chargor; rorto

- any ather person, for anything other than its own actual recelpts which have not been

- distributed or paid to the person entitled {m* ‘whom the Security Trustée or any Nominee,
acting redasonably, belleves to be entitled) iy accordance with the requirements of this
Bledge, _ . .

C1B2 -ﬁé‘ﬁ:{usian-.n_f:l;_i'akhiﬁtg

1521 - Neltherthe Security Trustee or arly Nomines wilh b lable to the Chargor for any
- expense, loss, [ability or damagde incurred by the Chargor arising out of the
exercise by the Security Tristee or any Nominee of its rights o poweis or any -
“atternpt or faliure to exercise those rights or powers, except for any expense, -
loss, liability or damage arlsing from fis gross negllganm, fravd or wifl
U opisconduck. . .

15.2.2 The f:!“&af'gm’ may rzst taka Bty ﬁmz:eeetirsgs agamsi: as’sy a:zfﬁcar,. &mplﬁy&e m".
: agent of the Seclrity Trustee or any Nomineg In respect of any clalim it might

~ have agalnst the Security Trustee or any Nominee or in respeck of any act or
- omissionrof any kind by thit officer, employee orageéntin fefation to this Pledge. -




. 153 ﬁhargﬁrs ;udammw

: “i’he {:émrgm* agre&s wim the 3&:;&4;‘&53 "%'mﬁtae i:rs inéamniﬁg the ﬁemﬂty Tmst‘ae or-#hy
- Nominés on demand against any costs, Taxes, losses, liabilities-or damage incurred byt in
. respect of (a) the taking, holding, protection or enforcement of this Pledge, (1) any exeicise -
of the tights; powers; discretiving or remigdles of, .or vested in, the Security Trustee or any
' Nammee umie;’* th =3 Fiezssig& ﬁr any ai:tam;st tc examisa ihcme ki ghts, ;mwars, digcmtiaﬁs {:er _

- this ﬁez:ige*
18, NOTICES

Al mmmanscat oS raiatmg o this Ftadg& shali 2}& sewaﬁ i accordance with s‘i:&mse 33
o {%at;c:es} of the Facilitles ﬁgrﬁﬁmant

17, ASSIGNATION

474 The (:}zargar hay not assign any of fts rigi‘stx ar irasmfer any of its: rghts ot abﬁga&icns' o
- under this Pledge. _ . . o .

i Ti*:e ﬁ'&mﬁ'!:y 'Ti*ustﬁ'e mEy 2t any tme Assign and transfér all of any of s vghits or
" obligations ubder this Pledge Ththe manner provided iy the: Fadilities Agreament and shall, .
subiect asaforesaid, be entitied to disclose suchinformation concerping the Chargor under
this Pledge as the Security Trustee considers appropiiate to any person, induding any actual
o prospective direct or thdivegt sucgessor; assignes br transferees, any Secured Party ot
- prospective Secured Party or &ﬂ‘? sucly person to whom the driformation may be: mqtj ired to
- be tﬁscias&ﬁ By arw aph iﬁaiﬁia‘«z EI

v EN I the avené: af ass jgnment or transfer by the Security g ruﬂtea ;:ursaaﬁt ko c%ausa §“? 1
: * above, the Chargor shall gt the request of the Security Trustee }Oﬁ"ﬁ frv stch Ess gnment,
transfer or other dotuinent. . o

18 EKEGHTZ%N; COUNTERPARTS N“ii} DELIVERY

181 This P‘iadge may Be- axeaat&d i amf ﬁuméer tﬂ" nmﬁ‘iamarts srid- by i‘-}aﬁh of the' ;}arﬁes an’
: separate counterparts, . . S . :

182 . Where executed iy caunter;:sarts, .
1821 this pledge wilf niot take effect until each of tha caunwrparts has imsn deE vereé '
" in accordance with the Legal Wit ings {Cﬁan!:arparts and- i&seﬁvery} {(Sentiand)
At 2{}15 {the ’*%:aanterparirs Act™); _ o '

: i‘&igzj “eath muﬁterpart w | be i’seid BE undel iv&rad until !:%m parti&s agrﬁa a date on
' which the mwntergkarts are fo By tre&teﬁ as dellversd;. '

13;_2.3;: ' -t‘ha dats of a‘feK\réry may bigr inserted on the firsk page of this Pfedge n the mank-_ R
. : prwiéeci for the delivery date; am} .

824 -the partxes agr&e that ti’iiﬂ ;amvisions of section 2{3) of tha f:{;uzﬁtemafts Actshall
m}t appiy-to any counterpart of this Fisdge

19, GOVERNING LAW

' This Pledge and any nen-contractual obligations arising out of oF In conngction with it shal
. be goverped b*g:ami copstraed In secordance with Scots faw. _

2{} - ' Eu&ﬂ!ﬁ&iﬁi‘d To 3&&1&9%&’3‘2&&
2001 _-Any disgate, claim, diffaretscs G t&ﬁtrwzrsy arising nut of, relating i:a B %aamng; ar&y‘

. ¢onnection with this Pledge (including any ‘dispute as’ to its existence, valldity,
- interpretation, performance, breach or termination of the consequences ofits nullity-and




o ‘any dispute velating to aay fof-contractual obligations arising out of or Ir connection with
""" i) (3 "Dispute”) shall be subject to the executive jurisdiction of the courts of Seotland to .
“settle any such Dispute, and &a{:ﬁ of the partles hereto submits to the exelusive jurisdiction
- of such cauri:s, .

2{32 ' _' 'Eaf:h of the paﬁ: By t.a this Fiéége ags*eés ‘that the- cmurts of sziami am the st _
: appropriate and convenlent colrts to settle any Dispute ami, acr;arci rig%y, that i Wﬁi r’sot :
" argiie to the mntrary i

203 _.Thzs Cause 2{} s fer I:he bfmeﬁt of the ssec:urﬂ:y Trigtes ani ¥ és a resuit zami o
: :ﬂaﬁwsthataaémg Clagses 20,1 and 20.2 above, the Seciirity Trustee miay take proceedings
relating to a Dispute ("Proceedings”) In any athar coutts with jurisdiction, To the extent
allowead by law, the $ewrtyf Frivgtes iy take concurrent Proteadings iy any number of
: juriséig:iwns . . :

20,4 . Each of the part =3 l:s this Pfedge Agrees that a ;;udgm&m oF arder of & Szﬁtrjsﬁ ar other
. court, in conmection with a Dispute, shall be:binding-on it and may be enforced against it in
. the courts of any competent jurisdiction, For the purposes of the foregoliig; In respect of -
. BRY pmmeﬁmgs arfaing out of or connectsd With the enfarcament and/or execution of any
award or judgment made agalnst either of the parties, edch of the partles. hereby expressty -
" submits to the jurisdiction of any: court-in which any such proceedings are brought: -

558 ' ﬂﬁﬂﬁﬁﬁ? 1o REGI&T&#TIGR

The Chafgs;‘ -tonsents. to tha registration of %his Pledage and of arsy ::emﬁcate zssued -
pursuant to Clause 2,3 for praservation am:i execution

AN wxmﬁﬁs WHERE#’}F this Rieciga Ecviselais sing thaﬁe ;;smﬁents and the pra&aa g m ﬁages are '
" executed incounterpart as follows:- . _ _

 THE CHARGOR

' SUBSCRIBED for and on behalf of
ANTHONY NICHOLAS (UK) LIMITED -

{.gz:;\:;‘,*@ | Director B

R -_{wmt Full Marrie) (Signature)

 before _i_:h_[s.w_i:t:r;as_az _

- Witnegs

" (Address)




ﬁCHEBQLﬁ

: "fi'm Sharas

- Thig is: tha sn?&edule Ee?ermd ti& irs the ;}ref:ad fg i&hamg Pleﬁga by Anth&ny ﬁxci’m as {L;K} L m:mr} 13
" favour-of Allisd Irish Banks plc as Security Trustee r.iai:m:i _

Mame of {:am;}aﬁy Hummr of shamw : Qtaﬁﬁ of Sfiar&m s féén&iﬁai " y_éiﬁé:” of |-
b T S i chares
Fraser ﬁar@hmit&é- R S iﬁr‘diﬁaﬁg i - pELBO




