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Registration of a Charge

Company name: JCRA GROUP LIMITED
Company number: 08255583

X6DVTOGR

Received for Electronic Filing: 30/08/2017

Details of Charge

Date of creation:  25/08/2017
Charge code: 0825 5583 0001

Persons entitted: CONNECTION CAPITAL LLP (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES)

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 08255583 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 08255583 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8255583

Charge code: 0825 5583 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th August 2017 and created by JCRA GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 30th August 2017 .

Given at Companies House, Cardiff on 1st September 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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= Ll 3 P\\,’(wgf 201? o
"*_'_PARTlEs o S

: '_'.Chargors) and

U England - and. Wales: {reglstered number QC349617) whose registered office is at: One
I Efeven Edmund. Street Blrmmgham 33 ZHJ as. secunty trustee for the Secured F’arties (the_--
'Securlty Trustee) RS o o RS

AT IS AGREED - _ 8
S PN _"_33DEFINITIONS AND INTERPRETATION

o8 R _"'In this deed the fo owmg deftn«ttons W||| apply -
' "':'._Admmlstrator : S

'.-"-._any pErson: appotnted to be an admlmstrator of a Chargor pursuant to paragraph 14 of-: L
.__Schedute 81 tnsolvency Act o : : L o

"Bldco

L (registered- number 09796409) whose: regtstered ofﬁce s at- One Eleven Edmund Street S
_'_-Blrmingham 83 2HJ S _ _ : L B

o Busmess Day
; ._'cny of London are open for nermal bussness

Certlf:cate - o - ; i
: -each toan note certlflcate tssued under an Instrument m respect of the Notes S

B Charged Assets
references to the Charged Assets shalt mclude any part of them)

R '_""Compames Act .
S _'the Companles Act 2006
s Debtor - RN - - : i : :
LN any persen: who it is llable (whether as prmcrpal debtor or as surety and whether actually or.- EE
o __-conllngently) to d;scharge ar pay a Recelvable . S _ L

.. :Default Interest : : SR BRI
: "_any lﬂterest accrumg m accordance W|th clause 5

_._-Default Rate S i
14% peranDUm S

any delegate agent attorney or co trustee appomted by the Securlty Trustee

-Enwronmental Clalm
o -_Envnronmental Law

S Envnranmentat Law

Enﬂrt;No_prnpeny_ na_rr\'é supp‘lie’d; :

: '-(1}_. o 'THE ENTITIES hsted m Schedule‘l to thts Deed (each a Chargor and together the_ i

' "".5:;(2)'._' L CONNECTION CAPITAL LLP a Ilmsted Ilabrhty partnershlp mcorporated and regzstered i

" Ensco. 1149 Lxmlted 2 company ncorporated and regtstered i Engtand and Wales: : :_3

'any day (other than a Saturday, Sunday or pubtlc hol day) dunng which clearlng banks H‘l the_:;. _ :'_ L

- all property .and “assets- from fime - to tlme charged by or- pur5uant to th|s deed {and i

~“means any claim, proceedrng farmal notzce or mvestlganon by any person m reSpecl of any B

all laws;’ dlrectrons and regulatlons and a!l codes of practu:e clrculars and gundance ncltes L
: .|ssued by any competent authority or agency (whether in the United Klngdorn or elsewhere
and whether or rot -having the force of taw): cencernlng the protectlon of the environment gr 7
human heaith ncludtng the canservatton ef natural resources the productlon storage S




b Errurl N'o-propqrt_yname s'uppi.ia_d.'_ BRONTEEE

. ‘.transportatron treatment recycllng ar dlsposal of any waste or any noxrous oﬂ‘enswe or-:._." g
i dangerous substance or the Irabmty of any person, whether civil or criminal, for any damege-]-_-_'
o to or: pollutlon of the enwronment or |ts rectuﬂoahon orany- related rnatters S ST

- Envrronmentai Perm|t Lo : : . - _ .
any permlt Ircence authonsatron consent or other approval requtred by any Envrronmental- Sl
3'-i_aw : o EE : R

' -'Equrpment : : : -
“all present: and. future equment plant machlnery tools vehlcles furnzture flttnngs' e
- installations, apparatus and other tangible: maoveable; property for the time beingowned by a .=
- ‘Chargor, - ncludlng any part of lt arid atl spare parts replacements modtﬁcatrons and._'_ BRI
: addltlons . L L R L SN

_ '3..-"Event ofDefault - TR R : L PR
I ._(a)_ “any Chargor fazls ta: pay all or any “of the Secured Llab|I|t|es foliowrng a demand for-’ R

o payment made in ac:cc)rdance wrth the terms of the Loan Note Doouments

'j_-by a Chargor ar by any other person to appomt an Admrn:strator

'_ ) '(_c}__.' 'any step is. taken (lnctudung the makmg of an applrcatlon or the gwrng of any nottCe)"

e '.(b}' oany step is taken (ncludrng the makmg of an: apphcatlon or the gwung of any not!oe)._ S i

by Chargor or by any other person to wind. up or dissolve any Chargor or to appoant"_-._'_'{ o

ca I|qu|dator {rustee, manager or receiver, admlnlstratwe receiver or sn‘mlar offlcer of SO

o any Chargor or any part of a Chargor 8 undertaklng or assets

T (d) _'the makmg of @ request by a Chargor for the appo:ntment of a Reeewer

s -_(;e)' any‘ analogous procedure or step to those tssted rn (b) to (d} above |s taken under the S

laws of any Relevant Junsdlctlon andior

B - any Chargor breaches any of the prowsrons of any Loan Note Document oran event:_ 3

_ .-.of default (howsoever descnbed) occurs under any Loan Note Document

: Fmanclal Collateral el e S o R '
o shall have the meanmg gwen to that expressn)n rn the FlnanCIal Cot!ateral Regutatlons

_:. _-.3.'F|nanr:|al Collateral Regulatlons . L
L e Fmancral Goliaterai Arrangements (No 2) Regulatlons 2003 (SI 2003f3226)

i Insolvency Act -
: "_._.the Insolvency Act 1986

o !n_struments St o
n :-(_a}. the SenesA Enstrument and Lo

B (b} -the.Senes-B_'l_ns.t_r_um'ent;

' '-_"Insurances _ s RERRE : _ .
Lheany pollcaes of tnsurance rn whsch a Chargor has an mterest from t|me to trme

o Intel!ectua| Property . :
! 'aII tnteileotual property nghts or equrvalent |nclud|ng

(a) ;.'patents ut|I|ty models trademarks and serwoe marks busmess names,: domarn; o
' “names, rights in: get-up- and" ftrade’ dress goodwﬂl ‘and-. nght to sue for passing off of -

- unfair competltlon copynght and nerghbounng and related nghts moral rights, nghts S R

= i designs, rights in and to inventions, plant vanety rlghts database rlghts rtghts i S
:.computer software and topography nghts R o T o




o (b')_' :": reglstratrens and applrcations far’ any or al! of the r|ghts |n (a} above together W|th the' sl
S right to appty for regmtrahon of and t:e granted renewals extensmns or and rlght to_j SR
e .ctatm pnonty from such nghts and : e _ o

ey r:ghts to. use and pretect the conﬂdenttallty of ccnfldenhal tnformatlon (lncludsng '_ '
: --'--.'_'._know hew trade secrets., technlcat |nforrnat|en c:ustorner and supplier Ilsts) and any-- R
- other: prepnetary knowledge end/or mformatlon of whatever nature and howsoever' :
e arlsrng Sl . . oo = : .

Soin each case whether registered or unregrstered and together wrth any nghts ar types of - RS
- protection of the same or of a similar nature to thase listed in (a), (b} or {c) which subsist or -~ "
. may subsist in the future anywhere in the world and in each case. for the|r qu term (mcludlng_f_' o
' -any reversmns or extensmns) andfor eftect : . . o

R 'Intercredltor Deeds 5 . R
-the Jumor Intercredator Deed and the Sentor Intercredntor Deed

i '.Junror Intercredttor Deed S : e : e i R
© U the junior. mtercreddor deed dated on or about the date ef thlS deed between (‘I) the' tseuer
Soonand others {2) Gateiey Custodian and. Nommee Services' lelted -(3) lan McFarlane ‘and”
o others: as the Managers and (4) Connectlon as security trustee under the Securlty Trust o
:'Deed o : B S e . ERRTI

S Loan Note Documents
T (a) the: tnstruments

(b) : -each Cerhflcate' L
; :.. : | _. | (C) '.:_-'the Trust Deed
G | . (d) ..::'..thrs deed and any.other Secunty Document
(e) :.'the tntercredttor Deeds and | i
o .' (f) ti'_'any ether document desagnated as such by the Secunty Trustee and the Parent and

o the Law of F’reperty Act 1925

Ma;onty Noteholders : : R ; TR o

- “at any time whilst the Series A Notes remam outstandlng the holders fur the ttrne betrrg ef a_ PRI .
O .'-rnejortty of the- Senes ‘A Natés or, if the' Serles A-Notes have been redeemed in: full the' :-: LR
- holders fer the tlrne bezng of a ma orrty of the Ser es. B Netes : : : s

- Noteholders : ' R
ithe hetders from tlme to tlme of the Notes;-_-_ :

:--f_..':Notes L :
coefay s the SerresALoan Notes and

' _':(bJ the Sertes B Loan Notes

_"_Parent - : - ' LU

“Ensco 1240 Lmnlted a cernpany mcorporated and regletered jri. England and Wales-. TR

S _(regtstered number. 1080709?) whese reglstered ofﬂce 8 at One E!even Edmund Street i
'--'f.-._Blfmlﬂgham BSZHJ : L e R Bt

:T{f“Paﬂy o
- party te thls deed

Error! No propeérty wame supplied. "




. Permltted Dlsposal : : : ' L
g dasposal that is ndt prohtbttect by the terms. of any Loan Note Document of any Charged" .
L 'Asset charged by way of. uncrystalllsed ﬂoattng charge onty for market value in. the ordtnary St
S course of busmess PR R : i e

© PermitedSecurty Sl R e e
(@) any Seeurity regulated by or permttted under the Juntor tntercredttor Deed or the EREA
R .Senlor tntercredltor Deed R R : o : RRSNE

' by .Itens and rtghts of set off secur:ng obltgatlons whroh are” not overdue beyond thelr _' [
Lo standard: payment dates, arising by operatton of ew in the ordmary and usuel course- RIS
ef tradlng over property other than Iand BRI - PRy

o 1'-1(._(3)'_: 'i'any Securtty arlsmg out of tttle retenhon prowsmns na suppller 's standard condtttons
SR ot supply of goods acqutred in the erdlnary and usuat course of tradtng or '

Cd) any Securtty granted in terms o the Loan Note Decuments or wrth the prtor wrttten RSt
R _1 "approval of the Security Trustee orin favour of the Secunty Trustee, e o

'-.}'_PlanmngActs -'3::' s L D
Co the Town and Country Planmng Aot ‘1990 and the Planntng (Ltsted Butldtngs and B
" Conservation -Areas) Act 1990, the Planning (Hazardous  Substances)- Act 1990, the .
~Planning (Corsequential- Prowsmns) Act 1990, the Planning and: Cornpensatton Act 1991, -
Loothe Planntng and Compulsory. Purchase Act 2004 the F’ianmng Act 2008, the’ Locatfsm Act
1201t the Growth and Infrastricture Act 2013 and any. other teglslatton from ttme to ttme.
: regulattng the use or development ofland : : KU

e jany freehold and Ieasehold propert_y that is a Charged Asset tneludtng W|thout Ilmttahon any s
_ iproperty speclfted tn Schedute 2 . . . .

_"Recelvables RS : : - : :
»ogay. s all present and future Book: and other debts royalttes fees VAT and rnr3netar3,r clalms R
o due of owing to a Chargor and ‘alt -other amounts recoverable or receivable by & "
Lo Chargor - fram t)ther -persons. or.due . or Othg to a Chargor ‘{whether actual or
= .'f'conttngent and whether ansmg under contract er in any other manner: whatsoever)

by the beneftt of a%l rtghts and remedtes of any nature relattng to any of the feregomg R
Lo Ningluding ciatms for: damages and other remeédies. for non-payment of the same; all.- -~
.- entitlements to. interest; negottable instruments, guarantees ‘indemnities, . Secwtty, PR
" reservations of property rights, rlghts ef tracrng and. unpard vendors ttens and srmtlar:'-*:'""
'-assomated rrghts and B : L

e '(;'E)'-":"i'.'atl proceeds of any of the foregomg

; '.Recewer R S Sl : : B R
" dny receiver, manager or recetver and manager appomted by the Secunty Trustee under.; S
. _thts deed - R _ . . : :

S _Related nghts : - : PO : - S
“orinrelation 1o any Securrttes means all dt\ndends dtstnbutaons and other income patd or_ o
._payable or such Securitigs {as the case may be), together with (a) Al shares or other.
. property . derived from: such’ Securttles {as the case- may: be) and: (b) all ofher atlotments A

_-_3accret|ens rights, beneftts and advantages of all ktnds accruxng offered or othenmse'-'

o '_-conversmn redemptton bonus preference warrant optlon to acqurre or subscrtbe or-'-_:
R otherwrse) : . By ioE : o RN

S Relevant Jurtsdsr.:tton
cooin relatton to a Chargor

Eergr! No'prope_r'l.yhe'ma suppliad. [RE




= (a) | lte Jurlsdtctton of |nooraoratton or organtsahon

& (b) any junsdmtuon where any Charged Asset 4s S|tuated and
(c} any ]UFISdIthon where rt conducts |ts busmess
'_ .-Secured Liabilities - g '“

. all present and future: obfrgatrons and irabllltaes (whether actua! or. contmgent and whether_
owed jointly or severally or as principat debtor, guarantor, surety or-in. any other capacity -

"._'refundlng deferral. or extension of ‘any obligations. or. iiabilities under the toan Note

dlscharge non- provab|l|ty unenforceablilty oF Non- attowahttrty of the same in any msotvency--'_
- or.other proceedings, provided that no obligation or liabitity shall be included in this defirtian "

_the Cempantes Act

fSecured Parties -."2";':: B R BRI
' the Securtty Trustee the Noteho!ders and any Recewer or Detegatei

o Set:untles : R : . ;
Sl present and future stocks shares loan caprtat mvestments debentures bonds

U warrants, coupons or-other securttles (whether or ot marketable) hetd by a Chargor (at Iaw.
Sarin: equrty) together wath aII Related Rtghts e . e . o o

_f“.;"Securrty I : 3 . ;
- mortgage charge ptedge trust 3351gnment by way of seeurlty, iten hypothecatron or:

whatsoever) of ‘the Chargors to the: Secured Parties -under the Loan Note Documents cn
SCincluding any obtlgatrons and liabiiities of any Chargor to third: parties: assrgned novated or R

“ - otherwise vested in any ‘Secured Party in accordance ‘with the Loan Note Documents =&~
" :together with (i} all interest {including Default Interest) fees, costs, charges and expenses. . S
“which'any Secured Party may charge or incur under the Lgan Note Documents; (i) all- -

" obligations and- fiabilities. afising. under or in: connectton with any reftnancmg novation, .

Documents; “and (i) any amounts which would be included in any of the above but for- any . S

o of Secured Liabilities to the extent that, if it were so included; this deed. (or any part of nt)_' o ' RSN
“wouid constitute unlawful fmancnal a55|stance wrthtn the mean:ng of secttons 678: and 680 of Sl

a0 ~-other encumbrance, arrangement or security interest securing any obitgatlon of any person -
Cerany ‘other agreement of arrangement hawng a SImltar effect or any tltte retentuon nghts or o

o set-off nghts created by agreement

- ;:é'Securlty Document S '
ol has the rnearung gwen to that expressmn ;n the Trust Deed

e Securlty Fmancml Collateral Arrangement SN .
' has the meantng grven to that expreesmn in the F|nancsaf Collateral Regu!atrons

Semor lntercredltor Deed S ' ' R ' T
“the senior zntercredrtor deed: dated on or about the - date of thls deed between among -

._._-others (1) the Parent, (2) Bidca, (3) the Original Debtors {as defined therein), (4) Clydesdate- S .

; Bank plc as Senlor Lender and (5) the Subordtnated Credrtors (as dettned therern}

Sertes A Instrument

- theinstrument dated en or .about the date ef thts deed executed by B|dco to constttute the‘.-:jﬁ S

'Sertes A Notes

T SerlesANotes L S -
S the £6 688 399 86 8% Secured Senes A Loan Notes 2022 of Bldco S

o :.:'-'.ESenesBtnstrument RPN : STTY ER
- the instrument dated on or about the date of thls deed executed by the Parent to constltute_'.' g
I 'theSenesBNotes : : o : B I

: :Errdrt'.No'fﬁjrepeﬂg.na'me_'sup_pliad,-_ o '




i Trust Deed

~the Security-

: 1:;2_-_ - B : tn thls deed
T -1y

s

.--__._'.'_:.'2_'_SerresBNotes e
L -'the £4 598 999 97 10% Secured Senes B Lcan Notes 2022 of the F’arent
B Spot Rate of Exchange REIIRRR : : T S RO -
- the market: rate of exchange for the purchase of the relevant currency by the Securlty IR
'Trustee and : : S e

' fhg security’ trust deed dated onor about the date of thls deed and entered rnto between (‘t) e
_ Trustee, (2) Gateley Custadian and Nominee Services erlted_and others as ..
- _._the Noteholdefs at that date (3) the F‘arent (4) Brdco and ( )the Chargors o B :

a reference to

Z_ a ctause or a schedule is, uniess otherwrse stated a reference to a clause of
o or a schedute to thrs deed ' . L SO o

“a paragraph |s untess ctherwrse stated ‘a reference to a paragraph of a B
: :schedule : L - S : : Sl

ca provrsron of Iaw mctudes a reference to that provrsron as replaced modrfred" o

or re-enacted t’rom time to time and any subordinate legislation made under:

“ that statutory provision from trme to trme int each case whether before or after'__" P
~the date of thrs deed : RPN A . : Sl

"'any Eng ish statutory provrsron ar Enghsh tegal term for any achon remedy s
" methad of judicial proceeding, document, legal status; court, official or any’ o

" other legaE concept or thing ‘shall, in respect of any person- mcorporated or

) '-resrdent in any Jur:sdrctron other than England and Wales, be deemed to’ refer
~to-and include any equivalent or analogous action, remedy, method of judicial =~
- proceeding,” document, legal status, court, official ar other legal cancept or thing- -
or what most nearly approxrmates in that jurrsdrctron to the relevent Engllsh. S
" _statutory provrsron or. Englrsh legal term ' SRS OERRRION

i2s

28

: "a person mcludes any mctwrduat firm; company, _corporatron government state-'_ . .
.. or agency ‘of state or ahy association, trust, joint verture, consortium or E
s .'partnershrp (whether ar-not havrng separate legal personahty) ' S

. "F’arty ""Bldco"' the Parent _:': "Chargor" the "Securrty Trustee" anyf._."' R
- “Notefiolder” or any “Secured Party" shall be consfrued so as to include its
'-.successors in-title, permrtted assigns-:dand permrtted transferees and, in the-'- o

o case of the Secunty Trustee, ‘any person for. the' time being. gopointed as

' Séourity Trustee or Secunty Trustees in accordance wrth the Loan Note---]:’
- Documents; : . R S

i 27

'_"'drsposal" 'rnciudes any sale. transfer assignme‘ht "grant Iease trcence':
" declaration of trust or other: dssposat whether voluntary or. rnvoluntary and :

P dlspose 'W|It be construed accordrngly

Caze

-:-:--r 241

a compahy shat[ be construed 50 a§ o rnclude any company corporatlcn or" Lo
other body corporate ‘wherever: and however mcorporated or estab!tshed i
o -wrrtrng shali, subject to clalse 32, mclude any mode of reproducrng words ina
:tegrble and non—transnory form; - R SR

thrs deed or any provrsron of thss deed or any other agreement document or_' R

_ "rnstrument is to this deed, that provision or that agreement, document or e
B, 1nstrurnent as amended ncvated supplemented extended or restated and

o a trme of day is a reference to London trme

g :-_The schedules form part of thrs deed and have the same effect as rf expressty set out in the-_ 2
S bodyof this deed and shall be rnterpreted and construed as though they were set. out n thrs s

S -.'_deed

N Errart No'pro_pa'rty namssopp_li'ed. - o




. .::. 43

;! Words. |mport|ng the szngular rnctude ti‘le ptural and wce versa and words importlng a gender e
R __'_'.:_.'tncludeeverygender R RN .. RO E

e ?6 _The words * other" "mclude ' mCiudlng and i partmular do not nmlt the generellty of any

R precedrng words end any words which follow them shall not be construed as béing hmrted o ERRRE

o - .oscope to the same ciass as the precedmg words where a W|der constructton is poseﬂale s '. RN
T :For the purposes of- sectlon 2 of the: Law- of Property (Mlecellaneous Provrsrons) Act 1989 '
S ‘the terms of the Instrument, the ather Loan Note Documents and of any side letters between

: .any pertzes in. relatron to any Loan Note Document are sncorporated mto thrs deed '

.2 INTERCREDITOR DEEDS

"E" and "sterhng" denotes Iawful currency of the Unlted Klngdom 8

subject to the provrsrons of the Intercredrtor Deeds o

L "En the event: of a conﬂlct between the: terms of the Intercred|tor Deeds {for. $0 tong as. there o
- - a@re any amounts. outstendlng under the Senior Fmance Docurnents (as deﬁned in the Senlor R
- Intercreditor. Deed) the terms of the Senror Intercredrtor Deed shatl prevaz[ SRR

_ COVENANTTOPAY i e
.Each Chargor covenants Wrth the Seounty Trustee that it WI|| pay or drscharge on demand__.'_'_”
RO theSecured Lrab;lrtles R R T . R RRN B
. GUARANTEE AND ENDEMN!TY
R ' Each Chargor rrre\rocabtyr end uncondrtlonally Jomtly end severalty
R O B

guarantees to the Securlty Trustee (on behah‘ of each Secured Party) punotual performance: g '
-by gach other Chargor of aH xts obhgatlons under the Loan Note Documents : B

"_undertakes with the Secursty Trustee (on behalf of each Secured. Party) that whenever

L Canother: Chargor does net-pay any amount when due under or in connection with.any Loan_ S

U Note Document it shatl rmmedretely an demand pay that amount as’ rf |t was the pnncrpal Lo
"'oblrgor and L : . S T

. agrees. with: the Securlty Trustee {on behaf of each Secured Party) that sf any obtlgatron o
. guaranteed by itis or bécomes unenforceable, invalid or il egal it will, as an.independent -
"-and primary obligation, mdemmfy the Secunty Trustee (en behetf of ‘each Secured Party)

» '-".rmmedrately on-demand against any cost, loss or liability it incurs as. a result of @ Chargor
-not paying -any-. amolnt which -wiould, “but for such unenforceablhty, rnvalld|ty or ifegality, .

"fThe contents: table and’ headmgs ln thls deed aré for convenrence only and do not aﬁect the _' T
R '.";rnterpretahon or constructron of thrs deed R S : RIS S
15

:The nghts and oblrgatlons of the Chargors and the Securlty Trustee under thts deed are :":":_ :

i the event of a conflrct between the terms of this cEeed and the terms of the |ntercredrtor o
o Deeds the terms of the Senlor Intercreditor Deed shall prevail far s0'long as there. areany o
7 amounts’ putstanding - under the Senior Finance Documents (as defined in -the Semor Oy

o Intercredrtor Deed) after which. the terms of the Junlor lntercredrtor Deed ghall prevati S

have been payabte by rt under eny Loan Note Document on. the date when it woulc! havef- o

'been due

DEFAULT INTEREST

Any ernount whrch is riot. pard under thtS deed when due shall bear rnterest (both before andi o
C fter judgment and payable on. demand) from the due date {or, in the case of costs, feesor " -
o expenses incurred, from the date they are so’ incurred). unttl the-date on which such amoeunt = AR
g unoondmonelly and Jrrevocably pald and drscharged ln fuil ona dalty basrs at the Default" S

S 23'_'Rate

Default interest wrll be catculated on the baets of the actuai number of days elapsecl and aj : S

R --year of 365 days and’ W|EI be compounded at monthly mtenrats

'.'-Erm_r!'Mo_t".l.'.up:drt-_yn_eme_eupotino.'.. R




e ’leeo AND FLOATING CHARGES AND ASSIGNMENT
61 '.-'leed charges R RN : _ L
U f As.a contlnumg se(:urlty for the payment af- the Secured Llabthtles each Chargor hereby,
with-full title guarantee, charges, and agrees, ta charge in-favour of the Security Trustee the

T 3f0llowmg assets which are at any tlme owned by that Chargor or whlch st is from tlme fo. tlme;-'
B :lhterested : RN : o R :

RS - N B S by way of flrst tegal mortgage alt the freehold and leasehold property (lf any)
Con e vested inor charged -ta that " Chargor mctudlng any. property specified. in
S schedute 2; together wnh al buuldrngs and flxtures (includtng trade flxtures) at-' :

R any tlme thereon = : ; : . R

B2 _-by way of first ftxed charge al other lnterests (not betng charged by clause

RN 6.1, 1) in"any freehald - or leasehold property vested in or charged to that
-Chargor, the buﬁdlngs ‘and fixtures and fittings (mclud:hg trade ﬁxtures and
-frttmgs} at any time on or attached to such property, _ S

R £ B TR -by way of first fixed charge all proceeds of: sale derlved from.- any Property or
R R 1) buildings; fixtures o fittings {including trade fixtures and. fittings} at any time -
- on or-attached fo any Property, the benefit of all covenants givertin respect of

O "'-any Property of any such. burldlngs fixtures or fitiings and all licences to enter
LT upon oruse land angd the benefit of all other agreements relatlng to land;

CBTAT by way of first ftxed charge all Equlpment and ‘all spare- parts replacements

N -_'.modlflcatlons -and additions for: or to-that Equipment and the ‘benefit . of ‘all
oo mantals, lnstructlons warrantles ltcences and malntenahce agreements
""-"..relatlng toit; - : T TR RS

oo 615 SR by way of flrst flxed charge aII the Secur!tlee

CLB18 by way -of first fixed: charge- all rights and.- mterests of that Chargor in, and
Lol claims, under the Insurances and all: proceeds of siich: Insurances: held by.or
S writterr s in favour of, that Chargor or in- which that Chargor 15 otherW|se

lnterested . . . L .

g ? o by way of ftrst flxed charge all monies. standlng to the credlt of that Chargor-‘
s from time o, time on any and all accounts wrth any bank flnanclal lnstltut:on or
_other person o ; : :

o '.: 6. ‘l 8-'._ o by way of ftrst ftxed charge all tntellectual Property,.

e 1 g L by way of frrst fixed charge the beneflt of all Ilcences oonsents agreemehts
' o and authorisations heid or utilised by that Charger tt"r connectron W|th its
L business or the use ofanyof rts agsets; and R -

'6_._'3_ _-_10_'--' e by way of first. f'xed charge all the goodwrll and uncalled capltal of that-
RS _ -_"'Chargor Lo : _ . L

o _Es-:._':._?___:j._"'A,smgnment ' _ o . _

s As a contlhutng secunty for the payment of the Secured Llabllltles each Charger hereby

owith fuli title guarantee, assigns and agrees to assign absolutely (subject to a proviso for

. 'reassrgnment on irrevocable - dlscharge in full of the Secured" Liabilities) in: favour of the

B Securlty Trustee .all the rights; title, “interest. and beneflt of that Chargor ll’l and to the
.‘-__lrrsurances (together Wlth alI proceeds of such lnsurances} B IR S

RN ;< B -Floatmg charge [ _ . . s
U .-'._3_'As further’ contlnumg securlty for the' payment of the Secured Lablllt:es each Chargor
" hereby charges with full title guarantee in favour-of the Securlty Trustee by way of -first
- floating charge all its- assets and undertaking whatsoever and whérever situated, both
~present -and. future, not" effectlvely mortgaged, charged or- asmgned pursuant to the:
provisions of clause 6 1 and clause 6 2 mcludmg herltable preperty and all other property

and assets in Scotland . _ . _ .

o : :_E_rr_or_t Nu_#mparty’.nama supplied.




L 73 No wawer

: Errort-Nn"pro_neay_na'_nre supplied.

- Paragraph 14 of schedule B‘I Imsr_th.renc},r Act apphes to any floatlng charge created by or _
< pursuant to this deed (and ‘edch such. floatmg charge isa quahfymg flcattng charge for. the- SR
-"_:_purposes cf the Insolvency Act) L . s RS

'___"'Qualafymg floatmg charge

i CONVERSION OF FLOATING CHARGE :
Converslon of floatmg charge by netlce i

- The Securtty Trustee may, by wntten notlce to a Chargcr convert the ﬂoatlng charge :
. created by this deed intoa flxed charge as. regards alt or any cf the Chargors assets‘.---
T 'specxfted in the notlce R R L i S Sl

7 '_'-an Eventof Default has occurred and is centmumg or Fo

. ::. executrcn cr cther Iega[ process or to be cther\mse in jeopardy

._-Automatlc conversmn offtoatmg eharge Lo p

o 712 O the Secunty Trustee in its reasanable opinion. considers thcse assets 1o be in- L
Con dangerof helng seized or sold - under any’ “form of distress,” attachment

: ;The ﬂeattng charge created by the Chargors under this. deed sha[t (|n addetlon to- the_ Lol
~ . circumstances i which the same will accur-under gereral law) automatically be converted .o

- into @ fiked .charge in reiation to any of the Charged Assets sub]ect to the floattng charge”;-- o
s created by clause 6 3 {a Fleatmg Charge Asset} : o

L '._7'.'2.1' S wﬂheut the Securrty Trustees prior wrztten consent a Chargcr creates of

. altempts to create any Security (other than a Permltted Securrty} over all or any_' L .

i :jFIoalrng Charge Asset;

SRR .'_'other process agalnst att or any Floatmg Charge Asset;. " : S
o ?.'2'_."3" REP | & any person presents a petttron to wmd up a Chargcr or- applles for anf-_ :
- administration order; or T L S
: -.55_’?'2 4 upen the enforcement of thls deed

The gwmg by the Securlty Trustee cf a ndttce pursuant tc clause 7 1 |n retahon to any ctass R
. of assets of @ Charger shali.not be construed as a waiver or abandonment of the rights of
othe: Securlty Trustee o serve slmltar nctlces iy respect cf an),r other class df assets or df any B

af the other nghts of the: Secunty Trustee : o oty L :

.DEFERRAL OF RtGHTS

" -'_"'Each Chargor warrants to the Securrty Trustee that it has not taken or recewed and agrees_-. -
- not to take, exercise or receive the benefit of any Security or other right or benefit {whether -

by set-off; counterclatrn subrcgatlon mdernnlty claim.in-insalvency, proof in fiquidation or - .

- otherwise and ‘whether from contribution or otherwise, all together Rights) from or against - .~

- any other: Chargor :ts thmdator an admlnlstrator any surety or any other persor in ‘respect L
- of any Tlabmty of or payment by it under thrs deed or othervvlse in cennechon W|th thts deed IR
LU ot the Secured Liabilities, ==~ - B RN s -
820 Ulfany R|ghts are takeﬂ exercused or recerved by a Charger that Chargor declares that such"_

R R|ghts and all monies at any time recetved or held'in respect of such: nghts shallbe heldby . oo
“iton trust for the Secunty Trustee (on behalf of the Secured Partles) for appttcatlon in or'. IR EEA
: tewards the drscharge of the Secured L:abmtles R - SR

o Each Chargor agrees that all other Rights and aEI rnemes from time to tlme held on trust by it
" for the Security Trustee {on. behalf of the Secured Parties) under or pursudgnt to clause 82
- shall be transferred, assigned or, as the case: may be pald to the Securzty Trustee promptly' Sl
.foltowmg the Secunty Trustees demand o . = SRR

= ?22 _' _ i any person tevxes or attempts to Ievy any dlstress executzon attachment or S




: :fj._ g4 Thrs clause 8 shall apply regardless of whether or net the Chargors heve performed therr S
S obligations under thlS deed ' . . RO

g :_':_'_MULTIPLE CHARGORS

= 91 :_' _.'-The llablllty of each Chargor to the Securlty Trustee shall be’ ]omt and several _
: 92 Far the avoadance of doubt the rncepecrty or. lnsolvency cf any Chargor shall not drschargel _

Lor affect the llablllty of any other Chargor

'9'.3 L .fUntli the Secured Llebtllt!es are pald or dlscherged ll'l full in acccrdence W|th the terms of the
U  Loan Noté Documernts each’ Chergor irrevocably - and uncondlttonally postpones all of lts S
. rlghts of. contrlbutlon from any other Chargor L S : o Co

B 9'.4; R 'The Secunty Tmstee may, in tts absolute dISCI’eUOﬂ reteese or accept any composrtlon from'
- ormake any arrangements with any Chargor at any time from its obligations and liabilities to™ "
- the Security Trustee under this deed or otherwise: i respect of the Secured Liabilities .~ =
- withiout thercansent of any. other Charger and without releasrng, discharging or otherwise =0
- affectmg the liability of any other- Chargor. The Securlty Trustee shall not be obllged to notlfy-.'_-_'_ e
any other Charger of such release or composrteon RN

Mo .NEGATIVE PLEDGE S Do S
R Each Chergor covenents wrth the Securrty Trustee that durlng the contlnuance of the' s
o "securtty created by thle deed it shall not wrthout the prror wrstten consent of the Securtty RRTIE
B T % _'creete purport 6 create ar permtt o subsust any Securlty (other than a Permltted Securlty) S
Tono o upoen. any of the: Charged Assets; or. s : . S

020 :':selt transfer lease llcence lend part possessron wrth grant eny rnterest rn or otherwrse"_'; : o
o _'.dlspose of; whether by a smgle transactlon or-a number of transecttons and whether related- Sl
~or not, the. whole or any part of the Charged Assete seve fcr a Permltted Disposal ' TR

B ;REPRESENTATIONS AND WARRANTIES

oy 1 1 L -:':Each Chargor represents and warrants to the Securlty Trustee that

11 1. 1 Status o

"':"'{a)_ s a Irmtted cornpany ctuly organleed velldly exrstmg and regsstered i
R _under the retevant laws ofits Jurssdtctron of mcorporatlon o o
o Sy "lt has iHe- power and all” necessary governmental and other consents S
- 3_.-'_"._3approvals licences -and- authontres fo own- ats assets and carry onits -
R -.-'-busmess asit is belng conducted . Lo
112 --;_'Authonty o : L R S
Lo Ctis. empowered to enter |nto end perforrn |ts oblrgettons contelned in thls deed_.f L
““and has taken all-necessary action to authorise the execuition, delivery and. .- .0
-performance of this deed, to create the ser;ur;ty to-be: constltuted by this. deed -
S and to observe end perform its oblrgatlons under thrs deed B
R & B S Bmdmg obllgatlons e e
S o the obllgatlons expreesed to be assumed by zt in- th:s deed are leget velld '
T _blndzng and enforceable obllgatons : : AR '
1140 '_:-'Non-confflct W|th other obllgatlons

- -.the entry into and performance by it of and the transactlens ccntemplated by; .- e
- this deed and the granting of this deed and securlty constituted by thls deed do
©.. notand wril not conflict with: - . RIS

o .'_'_-__(a)_ Lany Iaw or regulatlon appllceble to |t

by s constltutlonai daeuments; or

- - Eitor! 'No_propert_y:nanta.suop'é_t_ed.

T




Coas Pmperty S L
R "Schedule2 ldentrfles alf freehotd and Ieasehold properhes beneﬂcaally owned 'jg

ey any agreement or instrument bmdrng upon it or: any of its assets” o
S constitute a default or termination everat (however descr:bed} uhder: any .
B such agreementor mstrument L : . S

T by that Chargor as at the date of thls deed and

"-.'.-'_11.1_.'6'1. i 'Securltres

' :'rt is the tega end beneﬂcral owner of the Securttses Irsted agamst |ts name |n e
"':ScheduIeB : : . . - STl

.3_-:1_'_1_..'1'.7_': S '3-Envrronmenta! matters

:_'-{a-)' : f_'_'|t has compt:ed with: at! Envrronmental Laws and Erwrronmentat Perm |ts i

'apptrc;abte tor the Charged Assets and |ts busrnese

S _.(b)'i_'_'there has been no discharge sptttage release or ‘emission of any.
Sl prescrrbed dangerous NOXIoUs 6r- oﬁensrve substance of any oentrotied: o

4 waste on, into or from any’ Charged Asset or any adjotnmg premises and - R
0 no.such substances or any controlled” waste - have besn  $tored -or
. "disposed of on any Charged Asset or, 50 far as that Chargor is aware, in =~ ..
~any. adjormng premises except in acoordanoe wuth the requ;rements of-- S

the applacable Enviranmental Laws: and -

e {c} it is not in breach of and: has not mcurred -or become subject to any: czvrl-._' __ S
Sler onmlnal tiability under any - Enwronmental Laws ‘or the terms of ‘any =

-Enwronmental Permit and it has nat done anything or ‘omitted to 'do

anything which could result in any liability being |mposed on the Securrty' R

: '_ Trustee under any Envrronmental Law

Mat:ters represented

" Each of the representatrons and warrent:es in ctause 1, 1 will be correct and cornplred wrth:
inall’ matenal respects at att ttrnes durmg the contrnuance of the securrty censtrtuted by thls :

: ©deed.

P

[ "12 31  permit- the Seourrty Trustee or its" desrgnated representetwes to have on
" reasonable notice, aceéss during ‘normal office hours toits .accounts and.

© U Bl Mo propenty e suppliad:

' _GENERAL COVENANTS OF THE CHARGORS _

R Each Chargor hereby oovenants W|th the Securlty Trustee that |t w:ll
L2 o S :
R keep alt burtdlngs and erectrons formtng part of the Charged Assets ina good state of reparr :' i
Coand keep all Equtpment fixtures, fittings, drains, pipes; sanrtery ‘water and other effects and. ~
" services to or farming part of the LCharged Assets in good ‘working order and condition and.

~‘ensure that the same |s property servrced rn aocordanoe wuth any retevant warrantres oro
i manuals . : : SRR : . S : R

Marntenance and use

'Outgorngs

: duly and punctually pay all rates rents taxes charges and other outgomgs due by it in
_'-respect ef the Charged Assets S : g . -

: Inspectlon '

2."-::accountmg records- and to any books and records: retatmg to the Charged"-
- Assets, fo inspect and take extracts. from:and: make photacopies of the same -

and each: Chargor shall provide; al its ‘cost and expense, such. olerrce! and

s other assnstance as the Secunty Trustee may reasonabty request

- 1232 permrt the Secur:ty Trustee or its desrgnated representataves e have on-__f e :
R --reasonabte notrce acoese durmg normai offrce hours to any property or v




Equrpment formlng part of the Charged Assets to wew |nspect examme and'__ B
e . photograph rt and aH records masntamed in connectlon wrth |t . o
'_12'_.4-'- Comply W|th statutes S _ _: B, L
B Soin retatlon to the- Charged Assets comply wnth a!l obhgatlons under any present or. future':: IR R
. statute, regulation, order and instrument or under any by-laws, regutatlons or requirements
~of any cempetent ‘authority 'or other approvals, licences or consents and, if requested by the = _
o Security Trustee, produce to the- Security Trustee, within 14 days of receipt of the same, o
~every material notice, order or proposal giver or-made in retatron to the Charged Assets by

. any.competent guthority and either comply with the same or make such’ ob;ectlons and
B '-representatrons agamst the same as the Securlty Trustee mayr requ:re or approve S

125 '-'_Compty with covenants R L . .
e :_:observe and perform all covenants and strputatlons from trme to t|me affectrng any part of_-- '
the Charged Assets, or the ‘manner: of use or-the enjoyment’ of the 'same ‘and shall-not,

_:-except with the prior written  consent of the Security Trustee; enter lnto any onerous’ of ERI
i restnctrve obhgations aﬁectlng any part of the Charged Aseets S . :

126 : .'Conduet of busmess

I carry on rts trade and busnness on those parts (|f any) of the- Charged Assets as are used for'- :
St thay purposes of trade or business in -accordance with the standards of good management_- o
__:fmm trme te trme current in such trade or busmess ' e S '

12? o Enwronmental Law and Permats

-_._'12 71 -compty W|th all Envrronmental Laws and obtam mamtam and complyr W|th all_ IR
“ . Environmental Permits apphcabte to the Charged Assets and its business and
' --.'_-on the Securrty Trustees request prowde rt W|th copres of any Envrronrnental
1272 '-_.'.'upen becommg aware of the - “same, notlfy the Securlty Trustee of any.. IS
Conmo o Environmental Claim made or threatened against it and’ any condition lmposed‘f RIS
. -'pursuant ta. -any Enwronmentai Permiit or. Environmentat Law which requires it .
L tolineurany. capltal expenditure or matersally alter the nature or manner of
- conduct of its busingss ar which could, in the Security Trustees opiniort,
- materially reduce the value of .the Charged Assets (or-any of them) and: will R
- keep the Security Trustee. rnformed of any steps taken or interided to be’ taken Sl
by that Chargor in respect of any of the matters referred to in this glause 12,7.27
- oand give notice to the Security Trustee 4% 500 ag’ practncabte of any new or
... additional requirements under any Envrronmental Law 1rnposed on that Chargori_
o any Charged Asset _ : R N RN

- '_ 128 s ;'-'Deposrt of documents and Secunt:es transfers

: -"_1281 ' -.untess the Secunty Trustee otherwise. confrrms in wrstmg, mmedlately on L
' ©entering into this deed or, if later, promptly on receipt’ of the same, deposit with o
. the: Security Trustee all certn‘lcates deeds and documents: of title: relating toor
" representing the. Cherged Assets, and alf ptannmg consents; bur%dlng regulatlon_fi: S
.approvals-and like - doguments reiatmg to- each- Property, together with duly"-'__'- S
T executed: transfers or asssgnmerlts in respect of the Securmes wrth the name of
'-the fransferee: Ieft blank : L '

1282 ::rmmedratety an entenng mto this- deer.i or |f Iater promptly on rece:pt of the. e
Lo o same, pravide the Secunty Trustee with a.copy of | any report, notices; circulars,. -
"accounts invoice,  certificate or: ‘other material communlcatmn recelved i :

_ _-respect of or rn connecttcn wnh the Charged Assets ' -

1283 the Securrty Trustee may at any time: comptete the mstruments of transfer m'-_f' N
ST respect of the Securities and register the Securities either in'its-.own name orin
SRR R S thie name of any nominee -or (fotlowmg an Event of Default} any transferee- S
S _.-:_'._"-'____..selected by it . L . e :

Errnr' No- property riameg suppliad




129 : :.'1_- lntellectual Property e T e T T
L 12 9 T abserve and cernply w1th all materaal obllgations and Iaws to whrch rt is subject : _' S
: o intits - capacity as reg:stered proprietor, - beneflmal owrier, user, licensor.or- o

_ Ilcensee of itg lnteEIectuaI Property or any. part of |ts lntellectual Preperty, '

SR .3+ T S _'do alf acis as are reasonably practrcable to mairitain, protect and safeguard its. RISt
U Ln Vintellectual Property and ot discontinue the use:of any- of its Inteflectual ~ "
R '-Property, nor allow it; to be used in such a way’ that it is put at risk: by becomlng : -
- generic allow:ng any appilcable reglstratlons to Iapse or by belng 1dent|f|ed as; i
drsreputable in -any matenal way; - L o

1283 take al! necessary action’ (including obtamrng all necessary registratiens and' L

RTINS _'."'_'paylng all appllcable renewal -and’ lscerzce fees) to ensure that the Intellectual - .
" Property to- which it is.or miay: becorne ‘entitled is - valid and subsrstlng and.
~remains owned by it and not alfow any - Inteliectual Property to:be-abandoned, :
- cancelled or to”lapse; if any Intellectual. Property at any time lapses or e

L becomes: void, it WIll do everythmg necessary to restore such lntellectual"*:. s
L : SR -_-"Property to |tself : o o
2400 Property acqursrtrons : R _ R _

Ll 2Ae notlfy the Securlty Trustee promptly upen thie acqmsrtlon by it of any freehold or e
S _3 Ieasehold property (er if in Scotland herllable property) and L S
S01210.20 on demand. made to- it by the- Secur;ty Trustee execute and dehver te the'__'._ S

nlho Security: Trustee any legal mortgage: (or. in the case of property situated in
~'Scolland, standard seeunty} in favour of the Security Trustee of any freehold or .
leasehold property {or, if in Scotland, heritable property) which: becomes vested
o in'it after the date of this deed and. all fixtures: anid fittings thereon to secure the © "
”."_'payment ‘or discharge  af . the. Secured ‘Liabilities; “such - legal mertgage or
o standard security to be in such form as the Security Trusteeé may reasonably
o require: ARy secunty document reqwred to be exectted by a Chargor pursuant =
- to this clause will be prepared at the cost of that' Chargor -and will ‘contain terms
and condltsons that are no more. onerous than those contained herem R

:'.'-_;.'.1;2-1_1_._ 'The Land Reglstry : R o R e S
e respecl of any freehold or Ieasehold land specrfled in- Schedulez or. Wthh it: may-_f i
. hereafter acquire and.which is registered. ‘land {or unregistered: land subject to cempulsory' e

st ‘régistration), apply to the Chief Land. Reglstrar for the reglstrahon of a Reslnctnon-.-
agalnst the reglstered tltles in the fellowmg l:erms ' SR : : R

- "No: drsposrtron of the. regrstered estare by the propnetor of the regrstered esl‘ate is !o be-_. S
B regrstered without & written consent signed by the proprietor for the time being of the: charge . .
" dated [date of this deed]. in favour of Connecfrori Caprta! LLP (as Securrry Trusree) referred e
o in the charges regrster . S : St

] ':'_-.'..Z_'INSURANCE S : . - S :

SR < 1 R :Each Chargor herehy cevenants W|th the Secunty Trustee that it Wll ensure that at all ttmes_ e

Lo T lnsuranees are. malntatned in full foree and effect, whzeh ST S
i _-13 1. 1 .'_rnsure that Chargors interests in the Charged Assets (tncludmg each Property_.'-i"__: _

- and the plant and machinery on each Property and also including- fixtures and

- lmprovements) for their full replacement value (belng the total cost of: enhrely-_ :
.. rebuilding, reinstating - or - replacing * the- relevant: asset if itis: completely L
. ':idestreyed ‘together with all related fees and demolmon costs) against such

- risks-as a prudent ‘company (or -as- thé case .may  be, hmlted Irabnty-_-_'
R "_partnershtp) in the same busaness as that Chargpr would insure; : '

131 2 o _-__'mc[ude property owners publlc irab|l|ty and th|rd party llabllrty |nsurance and

S _3'._1_ 3 : : ineach case are in an amount, and in forrn and with an msurance cdrnpany or
DI underwrrters acceptable at al[ t|mes to the Security Trustee S

L Een No_'prppu:,-t'y'-narr_le'sqp'p.li_ee. -




: 7.132 1 .compty w:th the' terms of |ts insurances arid: not do ar permrt_ anythtng td be'_ SRR

_ _done whlch may make vo:d or vaidable any of its: Insurances _ _
:_1:3.2.2_ e ornply W|th all: reasenable nsk lmprdvement requlrernents of |ts insurers
5 1323 - ':'_'-.ensure that each premium payabte in respect of its: !nsurances is: patd prornptly

143

: Each Chargor must

Cand in any event. prioi -to" the commencement of the penod of msurance for '

o . whlch that. prernlurn g payable -

s _'1_3_..2_.:4'.__. '."ensure that all. other thi ngs necessary are - done s0: as td keep each of thef-: :

o _-:Insurances in- force and

1325 - énsure thata copy of each potscy in respect of its tnsurences is suppt:ed to the e
' o Security Trustee" prornptty on request together W|th the current premlum'_ S

= '_recelpts relatlng toit;

_ _;.lf a Chargor fails to c:emph«r wath any terrn of thts clause, the Securrty Trustee may, at the-' T
expense of that Chargor effect any’ pohcy of insurance and generally do such things and S
" take suchother action as the Security Trustee. may- reasonably consder necessary or- SH

T desurabte to prevent or remedy any hreach of this clause : T

_' _1__4.__1.1___._ i each Chargor wrlt be entltled to recewe andfor reta|n any d1v1dends"""

SECURITIES

.Untll the secunty constrtuted by thls deed becernes enfdrceable

_d|stnbutrdns and other momes patd on or denved from the Secunhes and:

141 2 "'each Chargor will be entltted to: exercuse any votlng and/or other nghts and.i_'."'_ -
Uil pOowers attachlng to.the: Seciirities, prowded that it will. not-exercise anhy stich: . o
o voting nghts or powers in @ manner pre)udlmal to the interests of the Security:

“Trustee under this deed including to: have the effect of changlng the terms of3_: = :_'_:_ S

- -the Securatles (or any ctass of them)

e At any tame after the secunty constttuted by thzs deed becomes enforceabie the prows;ons of :' -
e .ciause 18.2 shatl apply . _ -

The Secunty Trustee will not be under any duty to ensure that any dlvzdends d:stnbutrons or_ o

- other monigs payable in respect of those Securities. are- duly @nd promptly paid or received
--by it or |ts riominee or tg: verify that the correct’ amounts are paid or received or to take any

“aetion in’ connection with the taklng up-of. any (or any offer of any) stocks,” shares, rights, .7

“-monies ar other property paid, distributed; accruing or offered-at’ any time by way of interest, =~

~dividen,- redemptton borus, nghts -preference,’ optlon warrant o otherwrlse on orin

o respect of orin substltutlon for any of those Secunttes

LT L price of that Charged Asset at the time the right of appropriation is exercised as listed on 0o
o -any recogmsed market mdex ar deterrmned by such other method as: the Secunty Trustee- S

o Error! Na prdpe_r'ty name supplied. -

_tt -3 expressty agreed that notw:thstandmg anythang 10 the centrery,r contamed in thls deed o o
- “each Chargor shall remain ligble to dbserve and perform alt of the condrtlons and ebhgatlens_:' R
o _'assumed by itin respect of the Securttles L . S :

Casl
s

- RIGHT OF APPROPRIATION
"-"..'To the extent that : SRR _
'15 1. 10 any df the Charged Assets constitute Flnanmat Coltaterai and :
15 1. 2 ' thfs deed and the obtlgatrons -of the Chargors under thls deed constatute a"f__j.._'_

Secunty Flnan0|al Colliaterat Arrangement o

the Secunty Trustee shali have the r;ght at any time: after the secunty constrtuted by thts'-j-_' S i
. deed has become enforceable, to appropriate. all or-any of those Charged Assets inor R ETERTRS
T towards the payment or dlscharge of the Secured Ltabt!mes |n such order as’ the Secunty; S
: __'Trustee may in |ts absoEute dlscretlon determlne . R S

The value of any Charged Assets appropnated in accordance wuth clause 15 shall be the » S




L "-'commermally reasonable for the: ;Jurposes ot the Ftnanmal Cotiateral Regulettens
SO ENFDRCEMENT OF SECURITY C O R

'-"The secunty constltuted by thls deed shal! becerne |mmedlately enforceable upon the_;:'-'- s
" peeurrenice of an Event of Defauit and:the Security Trustee may, in its absolute dlscrette'n S
B entorce ali of atn‘yr part of the securlty constltuted by thls deed i such manner as it sees fit. -

oo oe2 T

o cash appropnated

'_.-15_'.3'__ "';'3 Each Chargor egrees that any Charged Assets that are Frnanmal Collateret may, at the o R iR
Coo Seeurity Trustee's option, be held or demgnated so as to be under _the controi of the Secur:ty:' Sl

i_-Trustee for all purpdses of the Frnancral Cotlaterai Regulat;ons : : _ e _
Each Chargor ‘agrees  that the methods of valuatlon provrded for in clause 152 are R

The power ef sa[e and other powers conferred by sectron 101 LPA (as varlec! oF extended_'-_ ; :._ L

by this: deed) shall arise on and be exercisable without further notice at any time after the' 7. "

" execution of this ‘deed, but-the Security Trustes shall not exercise such power ‘of sale or -

" _j-._ether powers - until the secwuty ‘constituted by this’ deed has’ becorne enforceable: unger o
R clause 16 10 Sectuons 93 and 103 LPA dc not apply to’ the secur:ty constrtuted by thls deed

: REDEMPTION OF PR!DR SECURITY

S At any time: after the secunty created under thrs deed hes beceme enforoeebte the Secunty e R
U Trusiee may, at the sole cost of the Chargors {payable tothe: Secunty Trustee of demand)-" : L
o redeem any prior Security over any Charged: Asset ‘andfor procure -the: transfer of that =L
: -:'-_-'Securlty 0 ttself andiar settte and pass the ‘accounts. of: any prior mortgagee chargee or"--__ R

. encumbrancer which once so settled and passed shali be conciusive ‘and binding. on’ the:

*:Chargors. All money paid by the: Seclrity Trustee to such prier martgagee, chargee or' -_3--":';3 i

o _.';"'encurnbrancer in accordence wtth such acmunts shall farm- part of. the Secured Llabihtres

o 318:1_‘._3 'iexerr,lse i respect of all or any of the Charged Assets aII of any ot the powersz
S and remedies given to mortgagees by the LPA, including the power to- take-_ B e

; -._'E'"'er.f Nopmp.erwném_e"surip:nad.--' B

g "'-f:'_APPOINTMENT AND POWERS OF RECEIVER AND ADMINISTRATOR o _
1B A any time after the security constituted by this: deed becomes’ enforceable or fso S
Coon s requested by the Chargor owning the relevant: Charged Assets. (or the Issuer on its behatf)g :

; by wrttten notlce at any t|me the Secunty Trusteé {or any. Detegate on ‘its: behalf) may

& = 18 1. 1 '__'.Without further ﬂotlce appomt any person (or persons) ta'be a Recetver of alf or.. P T
Lo any part of the Charged Assets andfor of the mcome from any Charged Asset Sl
--.'.and/or TS RTINS = _ IS

' 1812 wuthout further net:ce appemt any person {or persons) tc be an Adrmmstrator of"-'_: ERE

“the Chargor Such appointment shall take effect, in accordance with paragraph’

.19 of Schedule B1 Insolvency Act 19_86 when the requlrernents of paragraph_ S

= '::-_ 18 of that Scheduie 81 are satrsfied

- possessnon of recewe the henef tof, or: seii any of the. Gharged Assets

B _-At any trme after the secunty ccnstltuted by thrs deed hecomes enfcrceabte the Securrtyf' :
T Trustee (or itS nommee} may (wnthout consent ar author:ty from any Charger) S

B :. 18 2 10

'.{-'3'-Secunt|es and ariy other powers or rlghts exercnsable by the: regrstered hotder S i
S : '-_:'.-__cr bearer ofthe Securmes and . : S . S
1822 7 ensure that all “dividends, d:stnbuttons mterest and o'ther'n"mnre's det':lared'- i

- payable, paid or made in respect of the Securities recsived by or on behalf of 1

" .any Chargor shall be held on trust for the Security Trustee (or its nominee)and = =
oL promiptly paid into-an account desrgnated by the Security Trustee or, if received I
by the: Security Trustee {orits ‘nominee) or any. Deiegate rnay be apphed by the [

e Secunty Trustee as though they were the preceeds of sale

-3The Security Trustee may,.subject ta any necessery approval from the court end the_';' S O
.~ appaintment of an Admlnrstrator and appomt a: replacement for any Admrnrstrator whose TR S
R appomtrnent ends for any reasen R RRa B R TR

“exercise in the name of the relevant Chargor any voting nghts attached ta the :"':-_;'f- i




B ..Errort.'ri'opreaxertyharr_ta_:'upplied;_-'. e

tes

_The Secunty Trustee may remove from tlme to tlme any- Recelver appornted by it and R
o whenever it may. deem: appropnate appornt a new Recerver in-the: place of any Recetver.; L
: _whose appolntment has termlnated tor whatever reason o . . .

If at any hme and by vrrtue of any such. apporntment there lS more: than one’ Reoeiver of alt HER
or any part of ‘the Charged Assets and/or the income from such Charged Assets, such =~ -
.. persons shall have power to act individually: (unless the contrary shall be stated i the- Sl
S -'_-_deed(s) or other ;nstrument(s) appomtlng them) S A -
186 I the Seourlty Trustee enforces this- deed itself pursuant to clause 18 t 3 it vvlll have the B
o same powers asa Recelver in respect of those Charged Assete whrch are the SUbIECt of the clnn
enforcement ' : o : Sl

o . -_-An Admlnfstrator shal! have all the powers glven o hlm under the insolvenoy Act
Clige

_ Any Recerver shall (m addltlon o the powers conferred by the LPA and (notwrthstandlng that S

" he'is hot an admlnlstratlve recewer) ‘schedule 1 to the lnso!vency Act but without any of the - - BT

o restrlctlons tmposed upon the exercrse of those powers by such statutes) have the followrng o
-'__-powers : RO L RO e U TIPS

: ':'.18._8_._1_ o -the same powers to do or to omlt to do in-the: name of and o behaf of any S
S Chargor, anything which: that Chargor itself couid. have done- or omilted to do =

“with such: Charged Assels were they not the subject of thts deed and such_ Ll

Chargor were not |n lnsolvency proceedlngs

1'_ 1882 to take | possessmn of, collect and get in elt or any part of the Charged Assets g -

--and/or rncome in respect of whrch he was appomted

i 1883 ':'_to manage the Charged Assets and the busrness of the retevant Chargor

- him in suchy exercise;

building or land and: to complete ar undertake or concur-in. the' completion- or

18847 1o redeem any security and to’ _borrow or. ralse -any money: and secure the..". '- pe
oLt payment of ‘any money i prrorzty to the Secured Liabilities for the purpose of - o
‘the exercise of his powers and/or defrayrng any oosts of llabrhtles |rtcurred by Sl

1885 " to alter, improve, develop cemplete construct modtfy refurblsh or. repalr any"_"._-_j";."'_-. o

o -'..'undertaklng {with. or wrthout miodification) of any project in which the relevant .j e

B Chargor is concerned or lnterested prior to his. appointment, belng a pro;ect for-_-_-.- :

. the " alteration, - improvement, . ‘development, - completion, _ constructlon_ S SRR

e modrflcatton refurblshment ar repalr of any burtdlng or fand;

1886 o sell or ‘coneur in sellmg, leasing or otherwise dlsposrng of all or any part of R

T the Charged Assels in respect of which he was appuinted W|th0ut the need to_ R

o . observe any restnctton |mposed by sectlon 103 or 109 LPA

o 1887 S 'to carry out any sale. lease or other: dtsoosal of all-or any part of the Charged ;
i Assets by conveying, transfernng, asssgnlng or leasmg the same in'the name of =
~the relevant Chargor and, for that purpose, to enter into. covenants and other:

o -contraotual obllgatlons in the name of, and o as to bind, the. relevant Chargor;

1888 e lease make’ agreements for leases, acoept surrenders of leases and grant .- :
o options as the Security Trusteg shall think fit and wuthout the- need to comply;__'_- T

L “with any of the prOv;smns of secttons 99 and 100 LPA

1889 .'.:_to_._t_a[(_e _.a_ny;._such. oroceedings. in the name of the relevant Chargor ori_".'-{'__-"
Lo otherwise, as he shall think fit in respect of the Charged Assets andfor income -

“in- respect. of which he was appomted including. proceedings for recovery of -~ o i

B .. ;-_Rentai lncome or other momes m arrears. at the date of hls apporntment

18:8:10 16 enter into or m_ake any such agreement arrangernent or compromtse as he_'-_--' '

-+ shal think fit;

48811 fo insure, and renew any insurances in respect o, the Charged Assets as he 0

o shatl thlnk F t or as. the Securlty Trustee shall dlrect

a7




e generelrty of the foregorng power to employ hls partners and firm; o

18813 to operate any rent review clause in- respect of any property in respect of whrch :

' professmnal adwsers as he ehall thlnk it; tncludrng. w1thout prejudrce to the:_z-'.'_ e

whe was: appornled or any part of such pfoperty and to apply for any new or. S

o -Zextended lease; and

o "'18:.8:.':1:_4.' o ' "to do ali such ether thlnge as may seem lo hll’Tl to be |n<:|dental or. conducwe to

Sy other pewer \rested in hrm ln lhe reallsatlen of the securlty constltuted by' :"

~this deed

e ABgn _-._In rnaklng any sale or other dlspesal in the exerclse of thelr reSpectrve powers the Recerver Cii
BR " or the  Security. Trustes or any Delegate may accépt, as and by way of consideration for
-'_5uch sale ar other disposal, cash, shares, - loan capitalor ather. eblrgatrons mcludlng- R
- consideration” ﬂuctuatmg according to or: dependent “upon profit - or- turnaver “and

"[_consrderatlon the -amount of WhtCh 15 to “be: determlned by a third” party -Any such

_‘consideration may: be receivable in a lump sum or by instalments and uponreceipt by the R
-Recetver, Security Trustee ar Deiegate ghall be and become charged with the payment ot_

"_.-the Secured Liabilities. Any contract - for any such sale or other disposal by the Receiver ar

the Security Trustee or any Delegate may contain conditions “excluding or restrrcttng ‘the S

T ':personal ltebrllty of the Recewer and the Secunty Trustee and any Delegate =

P 18‘%0 Any Recewer appo:nted under thrs deed shall be the- -agent- of the' relevant Chargor end the.;""" e

' 'Z'Chargors shall he solely responsrble for hts acts and defaulte and for hIS remuneratlnn P L

S 1811 Any Recelver shall be entltted to remuneretlon for his services at'a rate to ‘be: flxed by--_' L

S they Securlty Trustee) Wlthout the restrlcttons contasned in sectlon 109 LPA.-
R l 812 _':_'Only monles actuatly pald by, a Recelver to the Securlty Trustee in sahsfactlon or d;scharge 5

- agreement between him-and the Security Trustee {(or faiting such: agreement to be flxed by S

iof the Secured Liabilities ehaH be: capabte of berng appited by the Securrty Trustee |n'_i o L

2 _' satlsfactlbn of the Secured Llabtlltres

L ‘l813 Ne:ther the Securlty Trustee nor. any- Recewer or Detegate shall be tlable in respect of aII or e

S _any part of the Charged Assets or for any less or-damage which: arlses out of the exercise or -~ S
cnither attempted or ‘purported -exercise of,- ‘or the failure ta exercrse any of, their. respective -
. powers, untess such Ioss or. damage |s caused by |ts or. htS gress negllgence or. wrlfui S

kS '._-mlsconduct

[ 18.14 “Neither the Securrty Trustee nor any Recerver or Delegate is oblrged fo take any partlcular S

" action to collect the Receivables and. neither shall be Ilable to any Charger far. lhe manner in.

o :_whlch it eollec:ts ar falls to collect any Recelvable

o 1815 E_”"'WlthOUt pre;udlce to the genera!tty of ciause 18. 13 entr;,r :nto posseselen of the- Charged g |
Con i Assets shallonot render the Secunty Tristee or the Receiver or-any Delegate liable to

'--;'-__'account as mortgagee ‘in possession ard . if and whenever the’ Security Trustee or any: oo
- Receiver or Delegate enters into possession of the. Charged Assets it shall be entltled any:_. e

o time at lts dlscretten to go out of such posseselon

'_3_3-..":1:8'.1_-6 : :.-"Al! OF eny of the powers Wthh are’ conferred by thls deed ona Recelver may be exermsed;:-_ i

by the Secunty Trustee -or " any: Delegate w1thout flrst apporntlng & Recelver or::
o __-_noththstandlng the eppomtment of any Recewer : . S . w

L .:_ 1817  Except to the extent prcrvsded by taw none of the powers descrlbed ln thls clause 18 ws]l be'-' o By

'affected by an |neolvency gvent ln retatton to any Chargor

g -"_._"-.'APPLICATION OF PROCEEDS

U940 Al monies recerved by the Security Trustee’ or any Recelver or Delegate appornted under_.'-: o

“this deed shall {subject to the rights ‘and claims of ‘any. person having' Security: ranking:in .

e the Trust Deed

. 192 o The prowsrons et clauee 19 1 shall take effet;t as and by way ot varlatton and extensron td

--priori ty to the Securlty constltuted by thls deed) be applled |n accordance with. the terms of' o

““the provisions of -section 109 LPA --'whlch prewsrons as 50 varled and extended shall be R

o deemed mcorporated in thss de o

- E_rzor!.ﬂ_o_pmp_e'_rty__ﬁa_me subptted-_._'..i-.'. RN




21
i be deéemed eonditional upoN No payment or security received. by the Security Trustee-or.any . RES
other Secured Party in’ respect of the Secured Liabilities belng avoided, reduced of ordered
RRRNN (o W o) 15 refunded ‘pursuant to . any: law: relatlng to 1nsotvency bankruptcy wmdrng up,
C o administration  or: recelvershrp and, notwrthstandmg any such telease; dlscharge ar
- settlement ‘the Security Trustee - shall’ be entitled to recover the value or amount of such’
. Security or’ payment frorn any Chargor as i such retease drscharge or settlement had not_"_
- peeurred. : i i L o

212

3Delegate shall be obl ged or concerned to’ ‘enquiire whether the rrght of the Securrty Trustee Lo
B i3] appclnt a Recewer or Deiegate or: the" right of- the. Security Ttustee or: any ‘Receiver or: S
S Delegate to @xercise any of the pewers conferred. by this deed in refation to the Charged .~ .
. Assets or-any part of the. Charged Assets  have arisen or become exércisable. by the '
o Seeurity: Truetee or by any such: Recewer or Delegate nor. be concerned with notice to the: ST
S contrary, nor w1th the propriety of the éxercise or purported exercrse of any such powers and
o the title of such a purchaser and the poeltlon of such a perscn shall net be lmpeechable by- e
. reference to any- of those. matters ' T Tt

"'.'..":'CLAWBACK B S .
ARy release dlscharge or settiement between any Chargor and the Secunty Trustee sha;i- RS

Ifany claam of the klnd referred to iA clause 21 1 is made agamst the Secunty Trustee under S
insolvency: 1aws,: the Securlty Trustee: may agree the ciaim or ‘'seftle it .on"any terms it

. chooses: without asking for any. Chargor's: agreement. If- the Secunt;,r Trustee does agree or .~

. seltle the claim, the Chargors will be liable under this deed as if a court order had been .

- made  containing ‘the termis’ the Security Trustee has agreed. The ‘Chargors . will - be ©
co -respcnsrhte for all costs and expenses the Securrty Trustee properly |ncurs defendlng such' RS

- ¥ ciarm : : R : _ " Sy

.-WAIVER cF RIGHTS = | .
: .The cbirgattons of the Chergors under th:s deed W|ll not be aﬁected by

-:22 1 ‘t : :any tlme wawer or consent granted to or cornposttlon W|th any Chargor cr eny : ey

S -'other person

L 3.:'22'.1_'_;2:' R _-'any mcapacrty or lack of power authorlty or Iegal personalrty of or change |n3- y

22430 any amendment ‘novation; supptement extensron restatement (hcwever._f- L
iooes U fundamental-and 'whether or not more: onerous) termiration or. replacement of o
- the Secured Liabifities or any document, guarantee of Security related to'the: T
- Secured Liabilities including ary change in the purpose of, any extensionof or = .

o 2214 :-'_-"'any unenforceabmty .lltegallty mvandr

T Ervor! No _.p_n':tp_ert.y. rame su;.:iplied: RO

L the members or status’ of any Chargor or: any other person or any defectwe or '_ :
R excesswe exermse of any Chargor s powers or: authcrrty - R

“increase-in any facility or the addrtron of any new. facmty or other document S
'._guarantee or Secunty, e Snnn o : :

o ___-Lra b|l|t|es

lnsolvency, bankruptcy, Ilqurdanon admlnlstratlon- :

_proceedmgs in respect ofa Chargor orany other person;or

psae ”'any other act, omission: or -circumstarice: whrch but for this. prowelon might':'-f'
ool operate to exonerate or. dlscharge a Chargor cr cthenmse reduce or extrngmsh e

its: ilabtllty under thrs deed.

_ -Wlthout prejudlc:e to the generallty of clause 22 1 each Chargor expressly COI"IfIlTl"IS that |t-_' SHSIRE S
- Uintends that the guarantee -and indemnity and the Securlty cantained in this deed shaif
S extend from: time to time to any (however fundamental) variation, increase, extension of -
BER '_."addltrcn of or te any ef the Lcan Note Documents and!or any Ican or amount made ava:lable' o

'megulanty or fruetratlon cf any
~obligation -(actual .or purported) of any: person under this deed or any other .o
L dacumient; guarantee er Securlty held m cennectlon W|th the Secured-- L

'1'nd|ng-up, dlssolutlon e
'-.Ilmltation drsabrhty, ‘the " discharge - by operatlcn of - aw . or any srmrlar‘_-'-




; -': 24.11"

SR TR

214

" Erforl No property name stupglied. | . EETRPOR N

' 232 The. Securrty Trustee rnay make cne cr more demands under thls deed

B S 233 ' -_'Thls deed may be:- enforced wrthout any Secured Party frrst havrng

under any of the Loan Note Documents for- any purposes and any fees “costs andlor.
expenses assocated W|th any of the. foregorng o R

23 _'cou"nnumc SECURITY AND SECURITY TRUSTEE s PROTECTIONS

- 231 ' This deed shall remarn in full force and effect as. a contlnumg securrty, and, in the case cf.
sl clagse. 3 as a continuing guarantee and |ndemn|w until the : Security Trustee shell have ;
certified in wntnng that the- Secured L:abmtles have been dlscharged in full..- :

: 'recourse to any other rrght rernedy, guarantee or Securrty held or avarlable to ERARE
it - ol : L : . Sl

to take actron ‘or obtam Judgment in any court agarnst any Chargor er any other':_'-_'ﬁ_._ -

: person

1o make or trle any ctarm rn a bankruptcy. trquldatron admmrstretron or':.

i ;_ msotvency of any Chargor orany other person or

24 '_ FURTHER ASSURANCE AND POWER OF ATTORNEY

& 241 -iFurther assurance

(a)_ R 13 perfect the Secunt:,tr created or. |ntended to be created under or'_'.'
- evidenced by this deed (which may include the execution of a rortgage; .-
e charge assrgnment or other Securrty over all.ar 'any of the assets which

] make demand enforce ar seek to enforce any ctalm nght or rernedy agarnst': o :
o any Chargor orany other persen . : . .

: Each Chargor shalt promptly do alt such acts or. execute all such documents' EIE
: -'(rncludlng assrgnments transfers ' mortgages tharges, notrces Land
j' instructions) as the Security Trustee may. reasonably spegcify (and in-such form o
asthe Secunty Trustee: rnay reasonably requrre i favour of the Secunty__i-__"-_.; '
s Trustee or lts nommee(s)) ST o : L

o _are; or-are interided to be, the subject of this deed) ar for the exercise of._'f."_ s _' =
- any rights, powers. and remedles of the Security Trustée or any other . " .
Cn Segured Party prowded by or pursuant to the Loan Note Documents or'. o

- by faw;

S -(b]':. .'_to confer on the. Secunty Trustee or any’ other Secured Party SeCUnty. ';'-'5: o
“.-over any property-and assets of that Chargor located in any jurisdiction

equwalent or - simitar to the Secunty mtended to be conferred by or' S

: g _..pursuant to this- deed andfor

L the subject cf thls deed.

- '('c')" 16 facrlrtate the. realasehdn of_the assets whlch are or are |ntended to be . S B

o Each’ Chargor shall take all such actlon asis avatlabte to it (inctudlng maklng all-_"

- filings-and: registrations) as. may be necessary for the- purpose of the creation,
-~ perfection, protection or maintenance of any Securltyr conferred or intended to -
-be conferred on the- Secunty Trustee or the Secured Partles by or pursuaﬂt to"_.

the Loan Note Dccuments B . P : .

_'Any secunty document reqwred to be executed by a Chargor pursuant to thts : :
S clause 24.1 will be prepared at the cost-of the Chargors and will contaln terms;_ SR
'- Jand cendlttens whiich are no more onerous than those contalned herern S

'.Each Chargor as regrstered propnetor hereby appornts the Securrty Trustee o
agits agent to apply for.the. partrculars of this deed and of the interest of- the -

- Security Trustee in the Intellectual Property-and any other or future trademarks

“ortrade msrk applications regrstered or to be registered in the United: Klngdom'_ RIS

in the name of that Chargor to be made on the Register: of Trade Marks: under- =

' -fj -sectlon 25(1) of the Trade Marks Act 1994 and each Chargor hereby agrees fo .
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o Err_o_rt'_No property. riafe supplicd. _

execute alt documents and forms requrred to enable such partrcutars tﬂ be.- :

. *entered on’ the Regtster of Trado Marks
Power of attorney : S

24 2 1 Each Chargor by way of secunty wrevocabty appomts the Security Truetee and.

oo any Receiver or:Delegate {in’ writing under hand mgned by an ‘officer of the .
s Secunty Trustee or any- Receiver or Detegate) eeveralty to be its agents and' SR

g o attorneys inits. name and on lts behatf to: [ EE :
'1':'"'-(a') - doalt thlngs whsch that Chargor may be reqwred to: do under thls deed
- .(:b). : IS|gn execute (us:ng the company seal where appropnate) delwer and-i :

-_'otherw:se perfect any - Secunty requlred to be S|gned or. executed-._' o

o pursuant to the terms of this deed and

: (C) elgn execute (usmg the company seal where appropnate) delwer and_ e
. vomplete any deeds; instruments or other documents and to do aI| acts

: and: thmgs ‘which may be requrred by the: Secursty Trustee or any -

Recewer or Delegateé in the exerdise of anyof their powers under thls L
~deed. or to" perfect or-vest in the Security. Trustee, -any Receiver or =
R Delegate its nominees-of any. purchaser, title to any Charged Assets or .. o _
- which " they may. deem expedient i .connection wath the gettlng i,

= L drsposat or. reahsahon of any Charged Assets and

' oy ‘each Chargor covenants with each of ‘the Securlty Trustee and any"' i
w0 Receiver @nd @ny. Detegate to ratlfy and ‘confirm “all- such acts or thlngs:'.f v

S :made done or executed by that attorney in accordance W|th tnrs clause
.'.2421 e : B . _ : RN :

Eoe : 2422 : ._ Each agent and attorney may appornt a substitute or. delegate hls authonty :- :
T ._-Each Chargor ratifies and confirms: (and agrees to ratify ang confirm) anything: -

e whlch an attorney does ursder the power of attorney conferred by clause 24 2 1 :
NDTICE OF SUBSEQUENT SECURtTY NEW ACCOUNTS ' e

" 1f the Secunty Trustee recewes notuce (whether actuat o otherw&se) of any subsequent_'.-
. -'Seounty atfectmg any. part of ‘the’ Charged Assets ‘and/or the " proceeds of sale of the .
. Charged Assets, or the guarantee and |ndemn|ty or Secunty cantained in this deed ceases’
to.be contrnumg for any reason whatsoever L$ may open a new account ar accounts for any S
S .Chargor in its books. - : S : S
S clause 25,1, then (unless the Security Trustee: gives express written notice to the’ contrary to
~the relevant Chargor) all: payments made by that Chargor to.the Security Trustee: shall be
. treated as having been credited to @ new accournit of that Chargor and net as. havrng beerr
- applied in reduction of the Secured Lrabrhues a8 from the trme of recelpt of the relevant SIS
‘notice by the Securlty Trustee o . : : .

g CURRENCY AND SET-OFF

Al monles recelved or held by the Secunty Trustee or- any Recewer of Delegate under thus. SR
o deed: may: be canverted from their existing currency. into such other currency as the Security =
" Trustee considers riecessary or desirable to cover the obligations and flabt!ttles compnsed i
Sl the Secured, Liabilities in that other currency at the Spot Rate of Exchange I e
R v A S
S -_'-||qurdatlon or dissolution.of a Charger or otherwrse) shall discharge the. obligatzon or liability
“of the' Chargor in_ respect of which it was made, unless and until the Secunty Trustee shaft
have received: oayment in fullin the turreney in which the obltgatuon or habrhty was incurred

I the Securlty Trustes does not open a new account |mmed|atety on receipt of notlce under SR

Na payment to the Secunty Trustee (whether under any Judgment or: oourt oroer or in the'.'-

and, to'the extent that the: amount of any such payment shall on actual conversmn into such:

; currency fali short of’ suoh obllgatlon or: Ilablhty expressed in that currency, the Secunty'_'_ -
- Trustee shall haye a further separate cause of actron agamst that Chargor and shall be-
nei ent|tled to enforce the secunty constituted by thtS deed- to recover the amount of the'-'_'_"-- :
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If 3 change in any currency of a country occurs thts deed W|II te the extent the Secunty'_'ﬁ R .
U Trustee {acting reasonably and after. consultation with the Chargors) specifies ‘to be.
- necessary,-be amended to comply with -any- generally accepted conventlons and market

practlce and otherwsse to- reﬂect the change in currency -

;. The Secunty Trustee mey set- off any ‘obligation due frorn 3 Chargor under thts deed agalnst RN
SlEny obhgatton owed by the Security Trustee (in its capagcity as agent and trustee. of the
" ‘Secired Parties) to that Chargor, regardless. of the place of payment, booking branch or’ . -
S currency of either: obhgatton I the obltgattons are in different currencies, the Securtty R
. Trustee may exercise atl such rtghts and i authorrsed to effect any necessary conversrons SO
at the Spot Rate of Exchange : =

_-'_The Ilabllrtres referred toin this clause 26 mey be actual contlngent pnmary, collateral
U several or joint fiabitities, and the accounts, sums and Itablhtlee referred te in thrs cleuse 26';

S may be denomlnated in any currency

JIf the relevant obltgatlon or I|eb|ttty is unllqmdated or unascertarned the Secunty Trustee may 3"; I
- set-off the amount it estimates (in- good faith) wil be the flnal amount of Such obttgatlon OF
o t;abttrty once it becomes I|qmdated of aecertesned Sl : . i

APPROPR[ATION AND SUSPENSE ACCOUNT

Subject to cleuse 19 and clause 27. 2 and to the terms of the Instrument the Secunty' '
" Trustee may apply all payments recewed fcr the Secured Llabrlttles to reduce any pa;t ef

i .those Ilablltttes as it thinks fit.

S

:_: 28.2

Al ‘monies recewed reccvered or realrsed by the Secunty Truetee under thts deed may al S

" the discretion of the Security: Trustee be cred|ted o any suspense: ‘account fcr solong as the :
: Securtty Trustee determmes {with’. interest: accrulng thereon at such rate, " if any, as the'_'_: e

" -Security Trustee may. determine for the account -of the. Chergors) wn:hout the Security -

o Trustee havmg any obligation to app!y such monies: or- any part of them ire or towards the
- discharge of 2 eny of the Secured Llebllrtles : S o :

“PAYMENTS -

Subject to clause 28 2, afl’ payments to be made by a Chargdr in: respect cf thrs deed shalt'__ e
S be madein: 1mmed|ately available funds to the credit of such account as the Secunty Trustee
may’ designate. Al such payments 'shall-be made: free and’ clear of, -and without any.
~-déduction for; or on ‘acecount. of, any’ set-off or counterctatm or, except to the extenti_}'_'_.
-competled bylaw any deductzon on account. ofany taxes. . S : . FRRRE

Ita Chargor i compelled by taw to wrthhotd or deduct any taxes from: any sum peyable" .
wunder this: deed to:the- Secunty Trustee, the  sum so payable by that: Chargor shall be ~ .. o
y _:ncreased s0 as to result in the receipt by the Securety Trustee of anet: amount equa to the': I

poe - fult-amount: expressed to be payable under this deed..

‘Errort No praparty _aame_'eupnlie'c._'_; o

_ ZAny demend notlflcatlon ar certificate gwen by the Secunty Trustee spec:fyrng amounts due o RRENI
“and payable under or inconnection- with-any - of the provisions of this deed: shall, rn the Sl
S absance of menlfest error, be conc!usrve and brndlng on. the Chargors ' : RO

gy -_"'_"__"_'cosrs EXPENSES AND INDEMNITIES

29 The Chargors shall reimburse the. Secur!ty Trustee any Recewer any Deiegate and any-

S .Admtnistrator in-respect of ali- feasonabie. expenses ~includirg reasenable legal, valuatton Sl i
accountancy and eonsultancy’ fees (and any value added or simitar tax thereon) incurred by-.. e
“the Secunty Trustee, any Recewer any Detegate or any Admlnrstrator in.connection W|th e

ihe documents: referred to herein and

o _1'29._-_1_..2" - any actual or proposed amendment, reptacement restatementcr extensmn of .

wor any waiver or consent under thls deed

-’-The Chargors shall” relmburse the Secunty Trustee any Recewer any De!egate and eny L
- Administrator for all costs and- EXpenses, xncludmg legal fees {and any value added or =
- -’-s:mrlar tax thereon) mcurred in connectron wlth the enforcernent attempted enforcement or_ SRR

"'.2_9 % ".'_the negottatton preparatrcn executlen a_nd comptehon of thIS deed or any of _' o :_f L




preservatton of any of thetr respectlve nghts under thrs deed or any ef the documents' B
L _referred to herein. .- - . s SRR S BRI : : o

293 '-_-3'_1The Chargers wrll orl demand ;omt y and severatty tndernnlfy the Secunty Agent (and every_-' T
Ll Recsiver, Admlntstrator Detegate and any of its and their officers and ernptoyees (each an
- --Indemmfted Party) inrespect of all costs; losses’ (mcludlng consequential losses), actions,
- claims, expenses, ‘demands or liabilities whether in cantract, torl, or otherwise and whether =~
S ansrng at’ cemmon law, in ‘equity or by statute which may be incurred by, or: made against'_-.' SR
.any of. them at. any time retatrng fo or ansxng drrectiy or tndlreotly out of o S .

. 29 3. 1" '; of the powers contatned in thts deed

_-29.3._2 e '.a claim of ‘any kind made o asserted agalnst any !ndemmfted Party whlch'_'.'."'
S _'_wou id: not have arisen if this deed had riot been executed and/or regrstered

2933 the creatron rmposmon recording or regtstratton of any Securlty over anyi_-_f :
it Charged Asset securing.: the reimbursement to: or recovery by any third party
__(mcludlng wrthout limitation any regulalory authonty or government agency) of
rany costs expenses. or other sums incuired- in” consequence of ‘a' breach
_“‘contravention or violation of any Environmiental Law or the refease discharge or-
T emission. of any harmful or hazardous material and the redemptron removai S
: vacatlon or dlscharge of any- such Securtty‘ : . ERNOR

- 2934 L :-the ma%ung of any. Enwronmental Claim agalnst any tndemntf:ed F’arty of & o S
“oe L Chargorin: Tesgect’ of any. Charged Asset andlor any busmess operatrons or-
__actwattes thereon;. _ : _ . RIS

2935 any tlabmty or potenttal ilabmty upon any indemn:ﬂed F'arty fo remedy cléan- up_- BT
oL ormake good any breach contravention or vielation of any Environmental Law. =
Cibyd Chargor orany ‘harm actual or potential to the énvironment caused drrectly--- -
Lol mdsrectty by any release emission o dtscharge of any harmful or hazardous S
' -_'.-.materlat from inor to'the Charged Assets or S L :

e 29 3 6 : .any breach by a Chargor of any of ItS obhgattons under thls deed

. _."_unless in the case of clauses 25, 3 1 and 29 3. 2 it was caused by the negllgence or wrlfui.'__- ) RS
'.mlsconduct of the Indemnsfled Party o R ; g

'-294 B No Indemmt"ed Party shatt in any way be Itabie or responslble to any Chargor for any Ioss or. __3 .
c o iability of any Kind arising. from any act.or omissian by it of any kind. (whether as rnortgagee S
- in possession or. otherwme} in relation to: the Charged Assets except to the extent caused SO
" by its owni negngence or wrh‘ul mlsconduct S S DR

295 o The Chargors -shaif oay all present and future stamp. regtstration and slmrlar taxes or e
EHE - charges which: may be payable, or determaned ‘to be payabte in. connection wrth the SO
s ;.executlon dei:very, performance or enforcernent of thls deed or any Judgment gwen In_ Sl
i ._"_:'connectton therewith. . - . S e . RSP '
o U300 '_ASSIGNMENT AND TRANSFER . S :
[ '_-.’_The Security Trustee rnayr ass|gn or transfer all or: any part of 1ts nghts under thss deed |n_;'.' o S
-1 accordance with -and subject to’ the provisions. of the Trust Dead No Chargor may assign; o
transfet, charge, make the. subject of a trust or deal in any other manner with this deed or- TR
- any of its rights under this deed or purport to do any of the same w;thout the pnor wntten S
S _.fj_'consentofthe Secunty Trustee B ' . : _ . : S
310 THIRD PARTY RIGHTS S
g 311 '_-"'_Subject o olauses 312 31 3 and 31 4 3 persen who is not a oarty to th:s deed shat have s :
S ng nghts under the Contracts (nghts of Third: Parhes) Act 1999 to enforce or rely upon g
" provision of this deed.. No party to this deed:may hold itself out as- trustee of :any rights. .70
“under this deed for the benefit of any third" party unless specnflcatly provided for in this deed. =

S This® olause 31.1 does not affect any rlght or.remedy of ‘any. person which exists, -or. as..__'
- available; otherwrse than pursuant to the Contracts {Rights of Third Parttes) Act: 1999

s 312 : “Subject to the terms of the tnstrument the Secured Parties are entltted under the Contracts _' R
e _'(nghts of Thlre Parttes) Act 1999 and with the prror wratten consent of the: Secunty Trustee L

" Errort Na p'ra;ierw_ n-;me.é.upqnéd::'_' A

B
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to enforce any term of thls deed whlch confers (expressty or |mp||edly) any eeneﬂt on: any
_ ; suchSecuredF’arty - L SRR el S .
- 31.-._3; ARy person to whom the beneﬂt of any provrsron of this deed is assrgned in accordance wtth SR
i the terms of the Loan Noté Documients is entitied under the Contracts (Rights of Third. "
o '_Part!es) Act 1999 o’ enforce any term of thss deed whrch confers {expressty or rmphedly] any3 e
el benefit onanysuch person o : S : RRHEAN i
314 Any Recewer or. Delegate may, sub;ect to the- Contracts (nghts of Thard F‘artres) Act 1999_’-’:?3 S L
©L 0 rely on-any clause of this deed whrch expressfy confers rrghts onit. - . : R

o Notwrthstandlng any other provusron of th:s deed (:ncludmg clause 31 4) the Secursty Trustee R
-and the Chargors ‘may, by agreement in: writing. rescind,. terminate or vary any of the = "
. provisions in. this deed or waive or settle- -any right or claim. under it in any way without the. =0
- consent of any third: party and accordlngly sechon 2(1) Contracts (Rrghts of Thrrd Parttes)'_-_

- Act 1999 shall not apply o S

_.'_':Norlces

_3":Any notice gsven pursuant to thls deed shal be |n wrltmg srgned by or-on beha!f of the_-' . f' e
- person issuing the notice. Any notice shaFl be dehvered by hand or by prepald recorded [

S _"_del:very frrst class. post to:.

R '321 1 in the casé of each Chargor the address shown aga:nst as :ts name: m'

o ma

~ - Errorl No groparty name supplied. - S

o6

5 Scheduhe 1; and

i _32,:-1-.2 -in the case of the Securrty Trustee

"_'.Eadcfress One Eleven Edmund Street B:rmmgham B3 2HJ
o ."-marked for the attentton of Luke Matthews '

otekin relatton to any Party, such other address for serwce in the Umted ngdom as that. e
R Party may from trme to trme nottfy to the other Partles : S : oo

In the. absence of evrdence of eariier recetpt and subject to clause 32 3 a nottce served |n'_' RN
; -accordance wrth clause 32 1 shiall be deemed to have been recewed S R

"'.'32 2. 1 Ui delivered by hand at the tlme of actual delrvery to the address referred to |n_ S

clause 32.1; anct

3222 __.'-lf delzvered by prepald recorded dehvery t" rst ctass post two Busmess Days.' S

' _from the date of posttng

: ._if deemed teceipt under c!ause 32.2 aEcurs ona day whtch i not a Busmess Day or after L
" 500 pm on a Business Day, the retevant notrce shall be deemed to have beer recewed ato i
S -'..-QOOamonthenextBusmessDay e S e
324 :For the. avordance of doubt notice grven under thra deed shall not be va |dty served |f sent : ': _ B
SR -. ._-_.byemarl [ Rt L D e |
325 The: Chargors authorase the Parent to- accept service. of any. notrce served in accordance- o e :
T with this clause 32 and acknowtedge and ‘agree that any notice served ori the Parent in" -
- accordance wrth this: clause 32 shai be deemed to have been rnade ar delwered to each of' _
-theChargors SN s el : URT . B

_".Each Chargor (other than the Parent} by |ts executton of thrs deed wrevocably aopomts the .- o _'
- Parent (in writing under hand by an officer of the Parent) to act on: rts behalf as. |ts agenl and_ o
: _attorney in reiatlon to thrs deed and |rrevocably authorises ' . oo o

3264 the. Parent o |ts behalf to supply aII mforrnatlon concernlng rtself contemplated
S by this! deed'to’ the - Securlty Trustee and- to gwe all ‘notices, consents and.
'-'rnstruetrons to execute or make such agreements or. mstruments and ta effect
coethe reievant amendments supplements and varratrons capable of béing given, L
~made or effected by “any: Chargor: {including - to “the. Secired - Liabilities)
.’notwrthstandlng that they may affect that. Chargor wrthout further reference to.

or the consent of that Chargor and




end |n each case that Chargor shall be bound as. though that Chargor ltself had gven the L e

1 notices, consents and instructions or executed or made’ the ‘agreemaents or instruments of

o pffected. the - amendments; . slipplements or. variatians, or received the relevant notice, -
S demand or ‘other: commuinicatian and. each: Chargor ratlfles and: oonflrms (and agrees:to. oo

Lo ratify and conﬂrm) anythmg whrch the F’arent does under the powers conferred by thle'_""'.. L

'-.'_-oleuse nh : .. S g

S

Csan

s

) .'-.E_l'_-r.n:! No propesty riame supp{i_ed_.: S

w5

Chargor pursuant to thrs deed to the Parent

Every act ornlssmrr agreement undertaklng settlement wawer amendment supptement e
*-variation, notice or other comimunication giver or made by the Parent or given to the Parent-_i"' SRR
. under this deed-on behalf of another Chargor or in connection with this deed {whether-ornot--
“i. - known t6 any other Chargor and- whether occufring before or after ‘such other Chargor: o
" becamie a member of the Group) shall be binding for all purposes on that Chargor as if that - 000000
*Chargor had expressly made, given or.coricurred with it Inthe everit of any conflict between .~ =" -
any. notices -ar’ other communlcatlons of the Parent and any other Chargor those of the ';3_' PR R
. Parent shail prevasl : . S : o

. GENERAL

“‘No vanatron 16 thls deed shall be effectwe unless made in wrttlng and srgned by or on behaif
of all the pames to'this deed. A waiver giver or consent granted by the Security Trustee -~ =7
SRR _.-under this deed will be effective’ only if gwen in wrttlng and then only in the mstance end for'_- S
S the purpose for WhICh itis given. : o R
33.2 - Each provision of this deed is- severable and dlstlnct from the others it at any tlme any'_' SR
e provision of this deed is or becomes unlawful, invalid ‘or unenforceable to any extentor im0 o
Sany orrcumstances far any reason, ‘it shall to that extent’ or- in those circumstances be .
i deemed niot to form part of this deed but (except o that-extent or in thase circumstances in- - :
. the case of that" provisian) the- legalrty, validity. and enforoeabtllty of that and all other' RarRtN
N provrsrons of’rh:s deed shall not be affected in any way. . R :
REPRISRC X NG AR | OF any- provision of thls deed is found to be allegal lnvalrd or unenforceable in- accordance_- SIS
S with clause 33.2 but would be legal,-valid or enforceable i some part of the provision were
S '."'-dele’ted the pravision in guestion: shall apply W|th such modlflcation(e) as may be necessary* PSR
L to make it legal valld or enforceable 8 : SR S o . SUIEE
T334 “The farlure or delay in exercrsmg a rlght or: remedy provrded by: thls deed or. by Iaw does not_ R BRI
constltute a waiver: of that (or any. other) right.or remedy: No smgle of partial exercise, @r. o T
o non-exercsse of: non-enforcement of any fight or remedy provrded by this deed or by taw
. prevents of restracts any further or. other exerc:se or enforcement of that (or any other) nght'-_ R
| -orremedy ' ' : S : SR

;'_The SECU”ty TFUSEEES rlghts and remedles contalned in thls deed are curnulatlve and not._-_' i
e --:GXClUSIVE of any rlghts or remedles pro\rlded by Iaw SR S S
o and delivered shall be ‘an ongrnal All the counterparts together shall constrtute one and the R
osame document B . _ [ %

i _3.GOVERNING LAW AND JURISDICTION

This deed may be: executed in-any number of counterparts each of whlch when executed

__Thls deed and any rAign: oontractual obllganons arlsmg out of or an connection wuth lt are. e
governed byEng[lsh law. o g c SRR RERR

Saaz The courts of England have exe!uswe runsdlotron to settle any dlspute ansrng out of ¢ or |n'-_ T

connection with  this deed: (rncludrng a ' dispute relating to - the existence,  validity “or -

o __".termmatlon of this-deed or any non-contractual obtlgatron arlsmg out ofor ir connectlon wrth_ S S
: -':;thrsdeed)(aDrepute} T L
__The partres agree that the courts ‘of Engiand are the most appropnate and convenlent courts_ s

o settle Dlsputes ancl accordlngly no Party wul argue to the contrary: - S

344 B 'Notwrthstandrng cleuse 34 2 above: the Security Trustee shall ot be prevented from takrng'_ SR

o ._'proceedlngs relatrng to a D|spute in any other courts w1th jurlsdlctron To the extent allowed T s




by law, “the Security Trustee ‘may take concurrent praceedings in any number of

~ EACH CHARGOR has executed this deed as 4 deed and delivered it on the date firstset out above

T '_Err'_f:'r!'lglé'p'reperty_nam;u' supplied. .
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‘Place of -

o 6 O 'Régi'stéré&_Nu;n'-be-r_'_ '
“ncorporation - | o T o b

~I"Ensco 1’1'4’9
: _'L:mlted

| Engiandand -
L Wales :

] '_One Eleven o

T :Burmmgham BS 2HJ

Edmund o

_Streét, o

| Limited.

'_Ensco 1240 _

S ’England and e
S _Wales o

[One Eleven

Edmund
Blrmmgham B3 2HJ B

Str_éet_; _ '

| Limited

-J_CRA_Gr'oup T

England and -
.-:.'Wales S

112 St Jamess Square
L-._England SW1Y4LB X

~[J.C Rathbone ~.
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: .England and:
'_Wales RETR
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I Rathbone

England and._-__-:- T
fwales
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~o2646382

BEES Jamess Square, London
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3 .England SW1Y4LB
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':EXECUTED as a DEED by ENSGCO 1149 BE

o ._.'_EKECUTED as & DEED by ENSCO 1240 )ji.-*'
: _LIMITED actmg by a dtrector in. the___}’:,:-i . Director . ..~

S .'.(m BLOCK. CAP!TALS)

*chARGORs_fZ'-”

'LIMITED - ~acting . by @ dlrector nthe )
. _'presence Ofi o e

i Wiinesg_.sighature'

'...Wita;as.s:i\laﬁﬂ'e POPPL) ”HV-QIS(TN:.: ;.. S

(m BLOCK CAPiTALS)

f Add -
e Gateley Plc

The Blade, Abbey Squarc o
‘Reading, RG1 38E -
~ DX:-4014 Reading
Tel 0118 952 0820 Fax 0118 9-

0ccupa“°" : SQUCJ T@Z

W'tnessslgnatw
S -_'Wltness Name POPPU HH M\SOT\{ L

. Address .:
Lo Gate\eg Plc

The Blade, Abbay Square

S Raadm 4R 325 s e
ST e Ay a4 Redd A
: "'Dt:cu'paribni":_":'.: __:_;_ Tel 0113 952 0820 Fax 0118 959 5955 e :

Souu*raz

 Errort Ng praparty hame gupplied,




" EXECUTED as a DEED by JCRA GROUP T _
< LIMITED  acting: by a drrector cincothel ) Dlrector
' '_ipresenceo? _ R NP ) S

: = -.Wi'tﬁe_s_s "'_S_i'g'_ri'a'tur'

= thness I;Iame /@'FP‘"{ H NM!SCN R

5 f.--_(m BLOCK CAPITALS)

o :;A_é_f_fr-e._s.f e Gateleu Plc
e Th Blade AbbBySquar
ERaadtng RG13BE..
DX 4014 Reading

L :
Tel 01‘18 952 0820 Fax 0118 959 59

" ':'50/,:(:1 TCH

Occupatlon

. EXECUTED - as DEED by SR I S —
' _ -_RATHBONE HDLDINGS LIMITED acting by Sy Diteetor S
. adlrectorunthe pr o

U Witness Si-g_hét-'ufe

o .V\.l’ltness.Name é!ﬂ}ﬁy H}Q!Z,,ZI_SO—N | hoe

P (.n BLOCK CAPETALS)

Addmss e
s GatelegPlc |
The Biade, Abbay’ Square |
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