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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10838817

Charge code: 1083 8817 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th July 2017 and created by Semperian (Glasgow) Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 24th July 2017 .

Given at Companies House, Cardiff on 26th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED RS JULY 2017

(1} SEMPERIAN (GLASGOW) LIMITED

as Charvgor

oF: 1111

{2) THE ROYAL BANK OF SCOTLAND PLC
2% Security Avent

CHARGE OVER SHARES
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SCHEDULE: THE INITIAL CHARGED SECURITIES




THIS CHARGE OVER SHARES iz made on s July 2007

BETWEEN:

{1 Somperian (Glasgow) Limited, 2 company registersd in England and Wales with registered
swvber 10838517 and reglatered address 4 Floor 8t Martine House, §| Gresham Seet,
Lomden, United Kingdom, BCIV 7BX (the "Chargor™; and

£2% THE ROYAL DANK OF SCOTEAND PLC {as seonity tustes for the Secured Pariies (as
defined below]) (in such capacity, the "Seowrity Agent™)

IT IS AGREED:

1. DEVFINITIONS AND INTERPRETATION

i1 Brefinitions
In thiz Dead:

{2 terms defined i, ¢ constrzed for the purposes of, the Credit Agreement (s defined
below) have the same mesnings when used in this Deed (unless the same aze
otherwize defined in thiz Deed); and

{h) at all times the following terms have the following mensings:
"Act” means the Law of Property Aot 1935,

"Aunthorisation” means an authorisation, comsent, approval, resolution, Hornee, exemption,
filing, notanisation or registration

“Charged Invesiments” means the Charped Securities and all present snd fonre Belated
Hights acoruing to all or any of the Chargerd] Securities;

*Charged Securities” means:
{a} the seounities specified in the schedule (The fnital Charged Seauritiog);

ik aryy vther stocks, shares, debenturss, bonds or other securities of the Company now or
w future owned {legally or bepeficially] by the Charpor, keld by any momines,
trustes, fiduciary or clearance gystern on its behall or in which the Charzor has an
Interest al any fime; and

apy Related Rights which are constituted by anv stocks, sheres, debentures, bopds,
warrants, coupuns, negotiable instroments, vertificatss of deposit or other securities or
“invesineenis” (as delined in past I of schedule T to the Financial Serviees apd
Markeiz Act 2000 a5 in force gt the date of thiz Deed) pow or in future owned {legalby
of benefleially) by the Chargor, held by apy nomines, mstee, fidueciary or clearance
syatem on is beball or in which the Chargor has an Interest st any time;

LS
“ra
Furet”

"Company™ mesng hupregilo Parking (Glaspow) Limited, 3 compsny incorporated and
registeved In Boglaod and Wales with repisiered nuupber 0453 1874;
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“Lredit Agveement’” means the feilites agreement dated 23 Jupne 2004 and made bebween
{1} the Company and {2F The Roval Baak of Seofland ple as Arranger, Osigloal Lender,
Facility Agent and Secusity Agent, pursuant to which the Oripinel Lender agreed to make
cerisin facilities available 1o the Borrower;

"Rt means the agpregate amennt from time to time outstanding of all monies, obligations
Finance Parry uoder or pursuent to any Finance Docement, together with all interest on such
arpzds and all costs, charges and expenses due, ewing or meurred under ar in connection
with any Finsnee Diocurnent;

"Declared Default™ means any Bvent of Defanll in respect of which the Facility Agent bas
exercisad sy rights o accordance with olanse 17.25 (loceleration) of the Credit Agreoment;

“Default™ mesns each Defanlt 2z defined i the Credit Agreement;

"hefault Rate” mesns the wate of intersst detenmined in acemndance with clause 8.5 (Tnferasd
on averdue amownts) of the Credit Agresment;

"Delegate™ means any delogate, sub-delogate, apent, allotasy or co-trstes appomted by the
Security Agent or'by a Kecelver

"Discharge Date” means the date on which all of the Debt bas been fevoosbly pad and
discharged in full and all Coovnttments of the Fizance Parties have been cancelled and all
abligations of the Hedging Bank under the Hedging Agrecments have been termdnated;

"Event of Defanlt"" means sach Bvent of Diefault a3 defined in the Credit Agrosment;

Y¥inance Docaments” mesns each "Fisarce Docwmend™ as that term 15 defined in the Credit
Mgrevinant;

“Finance Porty™ means any "Fieance FParty” ss such ferm is defined in the Credit
Agresrment; :

"laterereditor Apresment” means the intercreditor agreement dated 23 Fune 2004 and made
between, ammonget others, the Company and the Security Ageat;

"Party” mesns & party o this Dead;

Tmag-Seonrity' means any transaction described in clanse 1621 {Transections siweilar o
maenarfiy) of the Credit Agresrnent:

"Recoiver” means BTy rEccived oT Tecsiver and manager of sdministrative seceiver of the
whole oz any part of the Security Azsels appoinied by the Security Agent under fhis Deed;

"Hefated Rivhits” means, in relstion o any Charped Securiy:

(&) all Hvidends, distributions and other income peid or peveble on the relevant Charged
Security or on amy ssset referrad to in paragraph (b) of this definition; snd

By all wights, mopies or propernty accning or offered &t any tme in elation o such
Cherged Seourity whetber by way of redemption, subsfmtion, exchange, bopus or
preferenes, under option righis or ofherwiss;
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"Repeating Kepresentations” mesns esach of the representations in clewses 6.2 o 6.7
finclusive) and 6,10 to 6.13 {inclusivel;

"Secured Obligations” means a0 peesent and future obligations and lishilities (whether
actual or contingent and whether owed jolntly or severally or alons or In sny ofher capacity
whatsoeverk of each Oblipor to the Security Agent andfor the other Secured Parties (or any of
them) under or pursuant to any Finasce Docmment (oeluding ol mondes covenaniod 10 he
paid under s Dendy;

*Recured Pariies” mesns cach Finance Pty and any Recedver or Prelemste;

“Recurity Assels™ mesow all property and assets frun Sime o time mortpaged, charged or
assigned for expressed to be morteeged, charged or assizoed) by or pursisept o this Dead;

“Becurity Period"” means the peod beginning on the date of thiz Deed and ending on the
dlate oiy whicly,

{a} all. the %e;w‘mt% (ibligations ?ta)&w Brean mwﬂdmum}‘w and frevocsbly paid and
discharged in full; and

e} ne Beonred Parly has any furher commitment, obligation or lability wnder or
prguant to the Finance Documents; and

"Rhare Securbty' menns the Security Interests created or evidonced by or pursuant to this

Dreed,
1.2 EInterpretation
fn) Unless 5 confrary indication appears, in thizs Deed the provisions of clause 1.3

(Consbruction) of the Credit Agreement (other than olauee L3R apply 1o 1his
Dieed as though they were set out in full m this Deed, except that references to “ikis
Apresment” will be construed as reforences o this Bﬁfau:i

i Unless a contrary indication appears, suy mfereoes i this Deed o

{i the "Chargor", the "Company™, the "Faeilily Agent”, aoy "Obliger”™, the
YSecurily Agent™ or any other "Secured Party" or any olher person ghall
be constued so 88 4o inclede e wwocessorg in title, permitied assigng and
pﬁmm& tranaferess sod, in e cage of the Secunity Agent, any person for
i e belng appointed &5 Security Agent of Seourity Agents in aceordance

with the Finanes Doeuments;

{ii} ks Beed”, the "Credi Agreement™, any other "Finance Document™ or
sy other sgreement o instrument t2 a referencs to this Deed, the Credit
Agrecment, such ether Fimance Document or such other agresment of
imptrienent sz amended, supplemented, exiended, resfated, bovated andfoe
replaced W1 any manner foem tme o dme (howsvar fndamentally and even
i any of fhe same incresses the obligations of any Obligor or provides for
further adwanoes); and

iy "Secured (bligations” Includey obligatiems and Habilities which would be
treated ag such bt for the lguidsfion, sdministration or dissolofion of or
similar event affecting any Obligor;

BACHACTUIEMARSE22E :



1.4

2

2.1

i) Fach undertaking of the Chergor {other thas o payvment obligation comained in this
Dl

I3} must e complisd with ot sl times dunimg the Secumity Pennd; and

(3] 15 given by the Chargor fir the hepefit of the Secursty Agent and sach other
Herred Pardy.

(i) I e Security Agent or the Facility Apent ressonably considers that ao amount pand
By any Obdigor to g Secured Party under & Pinance Doonment 13 capable of being
avoited oo otherwise set aside on the Nguidatdon o adodnistration. of such Obligor,
then that amoent shall oot be conshlered o have been beevocsbdy paid for the
prposes of this Deed,

() The singalar includes the pharal and vice versa.

(£ The Parties intessd thal tis document shall fake effect as a deed nolwithsiznding the
faof that & Party may only axecate iz document ander hand,

Incensisiency between this Deed and the Intercreditor Agreement

If there is any conflict or toonsistency betwesn any provision of this Deed and any provision
of the Infercreditor Agreoment, e provision of the Intercreditor Agvecment shall vrevail 1o
the exient of the fnconsistency.

Teust

Ml %f:a,uﬂi} Interests and ciwptﬁmcm& made or created, and ol obligations and undertalangs
contaimed in this Beed 1o, in fovour of, or for the benefit of, the Seceurity Agont are made,
eroated andd entered fown o favour of the Seeurtty Agent s trostes for the Secured Partics
from tiene to e on the teemg of the Intercreditor Agreement,

Third party rights

save ag expregaly provided fo the contrary in this Deed, 2 person who iz not a Farty has no
right under the Coatracts [Rights of Thisd Parties) Act lf}@ﬂ to enforee or engoy the benefit of
any term of this Deed.

COVENANT TOPAY AND DEFAULT INTEREST
Covenant to pay

la) The Chargor as prineipal obligor and not merely as supely covenants in favour of the
Secipity Agent that iv will pay and dschaege the Secured Obligationg from Hme o
tiene when they fall dus,

b Bvery payment by the Chargor of 2 Secnred Obligation which is mede fo or for the
henefit of a Secored Party to which that Secuwed Obligation iz doe and gayable m
acarrdance with the Fmanee Docpment under whick such sum is payable to that
Secured Party shall operate in satisfaction to the zame extent of fthe covenast
confained in clause 2.108). :

MAHACT R MBI



1.2

31

4.3

4.2

Dradault interest

Ay amount which is mot paid under this Dieed when due shall hear interest on a daily basis
{hoth before and sfter judpment and payable on demand) st the Deferlt Rate from the due
date wnti! the date on which swch amount 5 wneonditiomslly and jmewvocably peld and
discharped i fll.

GRANT OF SECURITY

MWature of security

Al Becurity Inferests and dispositions created or made by or pursoant w this Deed are crented
or made:

{a) in frvosmr of the Seeurity Agent;

{bh with fdl tile guarantes in accordance with the Law of Propaty (Miscellanecus
Provisionst At 1994; and

£z} as coptinwng seourty for payment of the Secured Obligations.

Chavged Investments

The Charzor charges and agrees 1o charge sl of 15 present and futore gy e and interest
in and o the following aszets whick are af any Hme owned by the Chargor, or in which it
Froen tiene 4o e ke an interest

{a} by way of firat fized charge the Charged Securities; and

£} by way of fust fxed charpe all other Chorped Seoumities {not charged b
clamse 3.2(a)),

in each case, together with (1) all Belated Rights from time fo fime scoming o those Charged
Securities, and (1) all sighis which the Chargor may have at any tipe against any cleatance or
zettlernent system or sy custodian in respect of sy Charged Inveshments.

CONTINUING BECURITY

Continging secnrity

The Share Security is contioning and will extend fo the vitimate balance of the Secured
Ciligations egardless of ooy intermmediate pavment o discharge in whoele or in part. This
reed shall remzin in full foree spd effect gz 2 comtinning seourity for the dwation of the
Security Period,

Additional and separate secority

Thiz Deed iz In sddidon to, withowt prejudice to, and shall not merge wilh, amy cther right,

remedy, puaramies or Security Interest which the Securty Agent and/or any other Secured
Farty may ab any time hold for amy Secured Obligation.

FEACMACAUR MERSeTEELY
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6.4

Hight to enforee

"This Deed rmay be enforced against the Chargor without the Secarity Apent andior sy other
Secored Party first heving reconrss o any other right, remedy, marmine or Seawdty Tatersst
held by or avaiiable o 18 or any of them.

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETE
Notwithstanding emything contained in this Deed or Dnplied to the contrary, the Chargor
remains Hgkie to observe and perform &l conditions and obligstions asswmed by i m relation
o the Becurity Assets, The Security Agent is wnder po obligation o perform or fulfil any
such condition or obligetion oo to make sy payient i respect of soch condition or
ohligation.

REPHESENTATIONS

General

To induse the Ssourity Agent and cach other the Sccured Padties to onter info the Facility
Agmeement, the Chargor roakes the representations and warandiss set out n this clavse & w
the Security Agent and wreesch oler Secured Party.

Btatus

B s a company, duly incorporated and validly existing wnder the law of ts jurisdiction of
imcorporation aod i has dhe powny 1o own 69 pssets and cerry on its usiness as i being

miridaoted.

Binding ohligations

Y Thiz Ttesd has been duly execnted snd delivered by the Chargor and the obligations
expressed to be assumed by it in this Deed are legal, valid, binding and enforesable
chligations,

ik} Thiz Dieed creates the security interests which It parparts to create, and those security

intereste are valld and effective and sre not Hable fo be avoided or otherwise set aside
o tis Hguidation or admimisization or othereriss,

Non-conflict with other obligations

The entry into and performence by #t of this Dead and the transactions and granting of
Becurity Interests contemnplated by 3 do not apd will pot confliet with:

{n) any inw or regulation applicable o it or

£hj 1ts comstitntinnal documents; or

)] any agreament or other obligation Woding o it o amyy of 35 asses or constite a

defanlt or terminaton event Chowewer deseribed) wnder any such sgreement o0
TETEmEnt.

HeACTHACYTRMAISETRZR
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6.6
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L

6.5

5.18

Power apd anthority

{a) It has the power to enter into, perftem and deliver, and has taken all nocessary action
to axthorise #e entry into, performance and delivery of, this Deed and the tassactions
conternpiated by this Deed,

¥ Mo Hedt oo fis powers will he cxeeeded as 2 vesult of the grant of security
comternplated by this Deed,

{c) It is acting in all matiers relating to tis Deed for ifts own acoount and not as tustes,
_ neswines or agent or any other capacity whatspever,

Walidity and sdmissibility In evidence
All governmental and other Authorizations required or desirable:

(a) t enable it wfally o entor Into, caercise {ts rights and comply with #ts obligations m
s Dreed: and

i) to make thiz Deed admissible b avidence in is Jusdiction of meorporation,
have been obtained or effected and are in full force and effect.
Governing law and enforcement

{a) The ehodoe of Hrglish faw ac the poverniag taw of this Deed will be recopmised and
sndoresd n the Chargor's forisdiction of incorporafion,

b} Ay fudgment obtalned in Bogland o relstion to this Deed will be rerogmsed and
epforced 1o its junsdicticn of incorpomtion.

Enzolvemey
Ho
fa) carporate zetion, legal wroceeding or other procedure or step deseribed in clause 17.8

(Frsolvency provesdings) of the Credit Agresment; or

b} creditor’s process described do clevse 1700 (Creditor’s process) of the Facility
Apresonent,

* has besn taken o threatened in relation w0t aod none of the cioumsiances desoribed in

clanze 17.7 {Inzolvency of the Credit Agreement spplies to i,
Mo proveedings pending or threatened

o litigation, arbization or sdmmistrative procesdings or Investigations ace cumently aking
lace or threatened in relation 1o any of the Charged Tovestawnts,

Hanlking

The Bhere Securily bas a first ranking priority and iz oot sulbect o any poior ranking o part
passn Secority Interests.

WALMACABOM/RESETE2]



6.11

6.12

613

G014

.15

516

7.

Centre of main interest and extablishments

For the purposes of The Councll of the Buwropean Usdon Repulation Mo, 13462000 on
Trzobvency Proceedings (he "Regulation™), s "oontre of maain inrerees” (a5 that term 15 used
in Aomicke 3(1% of the Regulation) iz zimated In Foglapd and Wales sod 3 bes oo
“ertablivhment™ {as that term i wsed in Asticle 2(h) of the Regpidation} m amy other
Jurisdiction.

Mo hecurity Toterests

Mo Secority Interest {other then thet created by this Peed) sxists over any Charged
Investment.

Crwnership of Securiy Assels

The Charger is the sole legal and beneficral owner of all the Security Asscels

FEntive share capital

The Charged Sceurities lsted i the schedule (The [nitial Charged Secnritier) are fully paid
and constitute the entine shaze capital owned by the Chargor in the Corepany and constitute
the entire share capital of the Compuny,

Articles of Association

The terms of this Deed spd the timsactions contemplated by o will not contravene any of the
provisions of its aricles of asscciation.

TFime when representations made
fa) A1) the represestations sad warrantiss in this clause & sre made by the Chergre on the
date of this Desd and the Bepeating Pepresentations are also desmed 1o be rmade by it

5348

(13 the date of esch THilisation Request and each Tiilissfion Dafe under the
Creds Agreement; and

; (i) the first day of each Interest Period under the Credit Agreement,
bk Hach representatin o wareanty desmed to be made after the date of this Deed shadl
he deemed to be made by reference o the facts and circumstances existing at the date
the repregentation or waranty s deemed to be made.
UNDERTARKINGS BY THE CHARGOR
Megative Pledge and Disposaly

The Chargor shall not de or agree fo do suy of the following without the prior writlen congent
of the Securily Azent:

{a) create of permit fo subsist any Seourity Interest or Quasi-Security on sny Secanty
Agset ofher than as created by this Deed;

MATTHALATEMISETIALY



i) setl, ransfer, lease, lend or otherense dispose of {whether by & single ransaction ara
mumber of trepsactions sod whisther related or nof) and whether woluntaily or
preolunterily the whole or amy part of its Interest in any Security Assed,

T2 Charged Investnents ~ profection of security

(m) The Chargor shall, immedately upon sxecetion of this Deed oo {1 lazer) as soon ag i3
meacticabde after its acquizidon of any Charged Securitles, by way of security for the
Secared Chligations:

{13 deposit with the Seourdty Agent (o as the Seourity Agent mey direst) all
ceptificates and other documents of title or evidence of ownership to the
Charged Secarities and their Belated Fighis: and

{1} exeonte and deliver to the Securily Ageni:

(AY  insbruments of ansfer in respect of the Charped Secunties {executed
i blank and kel undated); andfor

(B such other documents as the Security Ageot shall require fo epable §
{or Ui nomineez) $o be registerod oz the owaer of or otherwise o
acquire & legal title o the Chargped Secunties and their Related Riglits
Cor to pass legal title 1o any prrchasecl.

b In respeat of aomy Charged Investment held by or o beball of any sominee of any
clearance or setlement systom, the Chargor shall inmediately upon exeoution of this
Deed or (Gf later) mmediately wpon aoquisiticn of an infevest in sueh Cherged
Inwesteneant deliver fo the Security Agent duly execoted stock notes or other document
in the name of the Security Agent {or as it may diveet) dssusd by such nomioes and
reproseiding of evidoncing any benefit or entitlement to such Charged Investment.

{e] The Chargor shail:

B promptly give notice to any custodian of any apgreement with it in Tespect of
any Charged Tevestment in the foom required by the Security Agent; and

() wse is best endeavours o ensure that the custodian ackaowledges that notice
i the form required by the Becurity Agent.

{d) The Chargor shall promptly following the scouwmenee of sn Event of Defaultwhich is
contimaing:

{3} instmct any clearance zvstem to fransfer any Charged Investment held by 28
for the Chargor or its nominee to an accownt of the Security Agent or 113
neanines with such clearance systemg and

(£ take whatever action the Security Agent may request for the dematerislization
or rematerialization of any Charged Investment held In 3 cleamsnce system.

Without prejudice to fhe vest of this clanse 7.2, the Security Agent may following the
oecwrencs of an Bvent of Defanlt which is continoing, ai the expense of the Chargor,
tabe whatever action iz required for the dematerislisation or rematerislisation of the
Charged Investments.

BACACATANARE RS2 a



(e)

ey

(g}

The Chargor shall prompshy pay all calls or other pevments which may becooe due in
respent of ite Charged Investomens,

The Chergor shall not nominste snother person 1o enjoy or exemise all or any
gpecified rights of the Chargor in relation 1o its Charged Investments, as conternplated
by section 143 of the Compandes Act 2006 or otherwise.

Without Vmiting s obhligations under clause 7.3(e), the Chargor shall comply with all
requests for informetion within its lknowledze relating to the Charged Investments
which are made under section 793 of the Companiss Act 2008 or which could be
made wnder seotion 793 i the velovant company were & public linited company or
uder amy similar provision comizmed o the articles of assouistion or ofher
copstingional docements of e melevant compeny or otherwise relating fo the
Chorged Investments and, 5f #t fzils o do so, the Security Apent may provide such
imformation 83 12 may bave on behalf of the Chargor,

T Becuriiy Assels generally

The Chargor shall:

(a)

®)

(e)

{d}

{e)

{f

mofify the Secunfy Agent within 14 days of receipt of every materdsl sotice, crder,
application, requirsment or proposel ghven or made in relation to the S{A.lmﬁr Aasets
bev amy competent authorty, and G reguired by the Security Ageath

(i irmmediately provide itwith & copy of the same; and
{31} her (A) comply with such sotice, crder, application, requirement or

proposal- or (I} make such objections to Se spme as the Security Agent may
rEQRIre OF approeve;

pay all calls, payments and other cutgoings owed by it in respect of the Security

Assats;

coamply with

i ail pbligations o relation to the Seourity Assets voder any presemt or fubure
resulation or requirernent of any competent authority or any Avthorisation;
and

{ii} all covensnts and obligations affecting any Becurily Asset {or {8 marmer of
UEE];

not, except with the price wriffen consert of the Securify Agent, enter into any

onerous of restrictive obligetion affecting any Recurity Assels {except as expressly

perrnitted by the Credit Agreement;

nrovide the Szoumty Agent with all information which o may veasooehly reguest m

relation fo: the Seeurity Assets; and

not do, cause or permit o be dope anyfhing which may in any way depreciate,

Jeopardise or otherwize prejndice the valne or marketahility of any Securiey Asset (o7

make any omizsion winch has sueh an effest).
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RIGHTS AND OBLIGATIONS IN RESPECT OF CHARGED INVESTMENTS
Before Event of Defawkt
(4} Tinless a Defat s contnuing, the Chargor shall be entitled ti

£ recelve and retain afl dividends, distributions apd other mendes paid oo og
derfved froam the Charged Securities; and

a1l exaise all woting and other dghts aud powers atteching to fhe Charged
Becwrities, provided that 1 must nol do se 1o & manner whicka

£4Y  has the sffect of champng the tenos of the Charged Jecurities {or any
class of them) or of aoy Belated Rights unless permitied by the
Fimance Documents; of

(B 1% prefudicdsl to the dnterests of the Seowrdty Agent andior the other
Secypped Parties,

(b At any tme following the soomrence of 8 Declared Defadt which ts continming, the
Security Agent may complote the lostrarment(s) of trassfor for all or any Charged
Becurities on behall of fe Chargor i faveuwr of itself or such other person as 1t may
sebect,

{23 At any HGme when any Charped Securities are registered in the name of the Security
Agent or i nomines, the Becurity Agont shinfl be under no duty to:

i) engire that any dividends, distributions or other monies payable in respect of
such Charged Becurities are doly snd proinptly puid or veceived by it or ite
THHRITEE;

il warify that the correct amounts are paid or received; or

(1)  take anv action in conpection with the taking up of any (or any offer of auy)
Related Rights 1 respect of or In substimtion for any such Charged
Securities.

POWER TO REMEDY

General power to remedy

It &t any time the Chargor does nod comply with any of itz oblipations wnder this Deed, the
Security Agent {without prejndics o any other rights adsing as 8 consequence of such nop-
compliznce} shall be entitled (but not bound) to rectify thet default. The Chargor irrevocably
authorises the Security Agent and i emplovees and apents by way of seeurity 1o do all things
{including entering into the property of the Chargor} which are necessary of desitable o
rectify that defanls.

Mortgages in possession

The exarcize of the powers of the Security Agent under this clause 9 shall not render it or any
other Secured Party lable as & motigages in possession.
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102
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1.

111

Monies expended

The Chargor shall pay to the Securlty Agent on demend any momes which e expended by
the Soeuvity Agent in exercising its powsers under this clause 9, together with fpterest gt the
Diefands Rate from each date on which those mowdes were expended by the Security Apent
{hoth before apd sfier judpment) and otherwize o sccordepce with olause 2.2 {Defuudi
fmterest).

WHEN SECURITY BECOMES EMEFORCEABLE
“When enforceable

The Share Secwrity shall become Immediately enforoedble upon the oocwrence of an Tvent of
Drefault and shall romais so for s loog as such Bvent of Defaudt is comtiruing,

Statolory powers

The power of sale and other powers conferred by section 101 of e Act (B aoended or
extended by this Deed) shall be fmmediately cxorcizable upon and at any time after the
gecurpenes of any Byent of Diefault and for 50 long az such Bvent of Defaulf i3 contimmng,

Enforcement

After thiz Bhave Recurity has beoome snforceable, the Securtty Agent may in its absolute
discretion enforee all or any part of this Share Security in such manner 85 it sees 1

ENFORCEMENT OF SECURITY
Ceneral

Fror the purposes of all rights and powers mmplied by statuie, the Secured Obligations ae
deamed to have becomss due and payable on the dete of this Deed. Sections %3 and 103 of the
At shall not apply to the Bhare Seounity.

Fowers of Secority Agent

At amv time after the Share Security beoormes epfireeable (or i 5o requested by the Chargor

by written notice st any Hme), the Security Agent may without fortber notine (unless required

by law)

{z) appolnt soy person {or persomsy W be g recelver, recelver and sesnager o
admimistrative receiver of 210 or ey part of the Securfty Assew andfor of the Income
of thie Beonrity Assels andior

{h appoint or apply for the eppoinimoert of any person who i3 appropriately qualified as
aedministrator of the Chargor; wadfor

i) exercise all or any of the powers confermed on movigagees by the Act (a2 amended or
extended by this Dead) andlor all or any of the powers which are conferrsd by this
Deed om s Reseiver, in esch csse without frst appointing a Recever oo
nrwithstanding the appoistment ol say Recelver; andor

{d} exercise (in the name of the Chargor and without any further consent or awthority of
the Charzor) any voting tights sod any powers or nghis which may be exercized by
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11,5

amy persom(s} in whose name awy Charged Investment is registered or who is the
halder of atiy of Hem.

Hedwnption of prior morigages

At any time after the Share Security hes begome enfirceable, the Security Agent may:

{2)
{b)
{c}

All

redecn any priar Security Intevest against any Sevurily Assel; andior
prociee the ransfer of that Secwrity Ioterest to itself andfor

setibe and pass the accounts of the holder of soy prior Security Inderest and any
socnunis so setiled and passed shall be conelusive sud biading on the Chargor,

ineipal, interest, costs, chargess snd expenses of and incidental fo any such redemption

and/or transfer shail be paid by the Charges to the Seourity Agent on demand,

Privileges

{a)

)

Fach Fepetver sl the Bemgity Apgeat i entitled to all the nghis, powers, privileges
and Dumomities conferred by the Act om morigagees soid receivers when such
Teseivers have been duly appointed under the Act, socepl that section 103 of the Act
does not apply.

T the extent that the Security Assets constitte "francial collaterad® apd this Deed
and the obligations of the Chargor wnder this Deed constitwte a "seewrity financial
colliateral arrangement” {in each case for the pupose of and sz defined m ihe
Finmanetal Collateral Srvengements (Mo, 7} Reguations 2003 (81 2003 Mo, 3226))
zach Recsiver and the Security Agent shall have the right after the Share Security hag
Become enforcesble to approprieste 8l or any part of et foanclel collatevsl in
teawvards the satisfaction of the Sevured CGhligations,

For the purposs of clause 11.4(b1, the value of the fnsecial collateral appropriated
shall be such smownt s the Recejver or Security Agent reasonably determines having
talen into accoumt advies obtsined by It foen an independemt mveshmest o
mecenandaney firm of national stasdivg seleoted by it

Mo Babiiity

{a}

()

Teither the Sscuzity Agent, sny other Secursd Party nor aoy Recsiver shall be Hable
(1} in respect of all or sy part of the Security Assets or (i) for sy logs or demape
which arises out of He exercige or the atternpted or purperted exgrcise of, or the
failure to sxercise any of, s or his respective powers (unless such loss or damage 1
caused by s or hig gross neghgence or wilfidl misconduct).

Without prejudice o the goseratity of clanse 11.5(g), neither the Seourily Apent, any
other Serwred Party nor any Becoiver shall be lisble, by reason of erdering indo
posseseion of a Seourity Ageet, o acoount ag morigages in possession or for sy loes
o realisafion or for any defaclt or omission for which & morigaees In possession
might be lable,
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133

122

12.5

Protection of third partes

No pemson (mcduding a porchaser) dealing with the Security Apent or any Receiver or
Delegate will be concemed to enguire:

{a} whether the Secured Obligations bave become payable;

{k whether any power which the Security Agent or the Receiver is porporiing io exeroise
bas bevome exercizsable;

{x) wbether amy money remeng doe under any Fiosmee Document; or

{d} how any money paid to the Securify Agent or to the Receiver is to be apphied.
Hemoval and replacement

The Security Agent sy from tme to tme remove ary Recelver appointed by it (subject, n
the case of =n sdpunistrstive recefvership, fo seetion 45 of the Inenlveney Act 19867 and,
whenever it may desm appropriate, may appoist a new Reoeiver fo the place of any Recsiver
whose eppointment has tepmimated.

Mlultiple Receivers

I ar any thne there is more than one Becefver of all or amy part of The Seourity Asseis and/or
the income of the Secwrity Aseers, each Receiver shall have power to act individually (unless
oibrerwize stated o the appointment docosent).

Remuneration

Ay Recsiver shall be entitled 1o ssmunerstion for his services af 2 reie to be {xed by
agreement belween hitn and the Security Agent (or, {hiling such ameoment, o be fxed by s
Secmity Agenth

Pavment by Recelver

Only moniss actually paid by & Reociver to the Security Agent in relation fo the Secured
Obligatinns shall be capable of being applied by the Secunity Ageet o discharge of the
Becwred Obligaiions.

Ageat of Chargor

Ay Receiver shall be the agent of the Charpor. The Chargor shall {subject to the Companies
Awt 2006 and the Insolvenoy Act 1986) be solely responsible for his acts and defaults and for
the paviment of his rermeration. No Secured Party shall fooor apy lability {sither o the

Chargor or to any other person) by reason of the appointment of & Becetver op S any other
TEAB0IL
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13, POWERS OF RECEIVER
131 Genersl prwers
Any Recepver shall have:

{a all the powers which are sonferred on the Sesurity Agent by dlause 11.2 (Powers of
Seourity Agent);

{&} sl e powess wiseh are conferred By the Agt on mortzagees in posscesion and
receivers appoimted voder the Aot

{e) [(whether oz ot be s an administrative reoedver) all the powees which are listed in
schedude 1 of the Insolvency Act 1986; and

£y wlk powers whick wre conforred by any other law conferring power on receivers.
132 Additional powers

Tny wildition to the powers referad to in olsuse 13,1 (anered powers), 8 Receiver shall hiove
the following powars:

iz to take posseselon of, codlect and get in all or any part of the Becurify Assets andfor
incosme in regpect of which he was appoiaded;

e} to manage fhe Security Asvets and the business of the Chargor as be thinks it
(e tor redesm any seourity and &0 bormow or ralse any meney and secure the paymest of

&0y momey in pricetty to the Becured Obligations for the purposs of fhe exercise of Iz
porwers and/or defrayving any costs or babilities mewred by hitom such exercigs;

{3 o sell or concur in selling or otherwize disposing of &1 or aoy part of the Securiy
Azzets in respect of which he war appointed with the nesd o observe the
rostrictions impesed by seotion 103 of the Aot and, without limitation:

(e} the consideration for any such wansacton may comsiat of cash, debentures or

other obligations, shares, stock or ofther valusble considerstion and s
amount of such considerstion may be dependent upon profit o tumover orbe
determned by & third party); and

(il any such comsideration may be payeble o & lump sum or by instalments
soresd over such perod as be thinks Tt

i) to camy out any sale or other disposal of &l or any part of the Security Assets by
comveying, transfaring, assigning or Jeasing the same in the name of the Ehargw and,
for that purpose, 10 enter info covenants asd other confractual obl gmloﬂs in the name
of, amd 50 a8 o hand, the Chargor:

83 o take any such procesdings (n e same of the Chargor or otherwise) a5 e shall
think £t in respect of the Secuzity Assets andor income o respect of which be was
sppointed (ochuding proceedings for recovery of rent or other monies n arsars at the
date of hs sppoiniment),
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141

14.%

{g} to enter ko or make any such sgreement, armangement oF comprossise as be shall
think fit;

{H} to Imenpe, and 1o repew any insuranices in respect of, the Secuvity Assets a= he shall
thind £t (or as the Becurity Agent shall divectl;

{1 to appoint smd emplov such mensgers ped officers and engage such professiona
advisers as he shell think &t {ncluding, without prefudice to the generality of the
foregoing power, fo employ his pertners and fimm); and

{i} tw fom ome or more Subsidiaries of the Chargor sed fo mnsfer @ zow sueh
Subsidiary all oz amy part of the Seourity Assels;

k) ek
(i} give volid receipts for odl monies aad to do ol such other things 85 may seetn
to b 4o Be meddental o condusive to sy other power vested in him o
mecessary or desitable for the realisation of any Becority Asset;
(i) oxmercise n relation to cach Secowity Assct all such powers and righis &5 fe
wold be capable of exercising ¥ he were the shsolwte bemeficial owner of

the Secusty Assets; and

(3] use the name of the Chargor fir any of the eheve porpeses.

APPLICATION OF PROCEEDS AND INTERCREDITOR AGHREEMENT

Application

AR menies received by the Seonsity Agent o any Fecelver uader or in conmection with fusg
Dreed or the Security Assels after the Share Secunity has become erfircealile shall (subyect

the rights and claims of sny person baving 2 secuvity ranking in priceity to the Share Security

anch subiest o the Interereditor Agresment) be applisd in the follewing order:

{a} Jirst, in safisfaction of, or provision for, all costs, charges and expenges incured, and
payments made, by the Recvmity Apent, aoy other Secursd Pavty or any Rocerver or
Dielegate mod of 8l remunermstion dus o the Becaiver m connection with this Deed o
the Security Asssts;

{k} secondly, i or Wewsrds the safisfection of the remmaiping Secured Obligations W
areiordomes with clauge 143 (dppropriction, fntercreditor Agreement ond pusperse
aceoyntl, and

{e) thirdly, in payment of any swurples o e Chargor or other person entitled to 3t
{loniingencies

I{ the Share Security s enforced st 2 tme when po amoumts are due under the Finanos
Diocrments (but o8 4 time whep gmomts may beogmpe so dug), the Security Agent or &
Recelver may pay the procesds of any recovenes effected by it info 2 blocked suspense

aeconnd (bearing interest ot such rate (37 any) as the Security Agent usaetly grants for aceounts
oo that gize and nadared,
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Appropristion, Interereditor Apreement and suspense acoonnt

@

(k)
{c}

Bubjeot fo the Iutercreditor Agrecment and clause Td.) (dpplication), the Becurity
Agemt shall apply all pavinents recebved in respect of the Secored Ubligetivas n
reduction of say peirt of the Secured Cbligations in amy order or manner which 1§ may
determins, '

Ay such appropaiation shall override any sppropastion by the Chargor,

Al monizs received, recovered or realised by the Becunty Agent under o i
confiection with tis Deed may at the discretion of the Secusity Agent be eradifed w
m separate Inferesi-bearimg suspemse account for so lomg as the Securily Agenst
determings (with inferest socmuing thereon b such rate (7 sl a3 the Seowity Agerd
may determing) withouwt the Secumty Agemt having any obligation fo apply such
mxopes and interest of gy part of 3 in or towerds the dscharge of any of the Secured
Oblgations uoless such nmiomies would bo sefficiest to discharge sl Secursd
Cilatigations tn Tull.

BET-UFF

@)

(k)

(=]

{d)

The Security Agent and cach other Secured Party may (bt shall not be obiliged t0) set
Gff agy obligation which iz dos and pavable by the Chargor and wnpaid [whother
nnder the Firance Documents of which hes been assigned o the Beourity Agent oz,
such Secured Farty by the Chargor) against any obligetion (whether or not matuzed)
owed by the Security Apent or such other Secured Party to the Chargor, regardless of
the place of payment, boeking branch or currency of either obligation.

At any time after the Share Secunify under this Bieed has become enforcenble (and
addition to its rights under clavse 1500, the Beeurity Agent and eack other Beoured
Pasty woay (but shall not be obbged ) sebolf any coutingent Bability owed by the
Chargor uoder any Fiosnee Document against any obligstion (whether or not
msabued) ewed by e Seousty Agest or such other Seoured Doty €6 fhe Chargor,
regardless of the place of pavinent, booking brasch or crreney of either oblipation.

If the obligations e tn differant curveneles, the Securily Agent or such other Becured
Trarty may convest cither chligation at o mecket rate of cuchange in its usual course of
hsipass for the purpose of the set-off

T either obligation iz vollawidated or onascertained, the Security Agent or such other
Secured Party may. set-ofl in an amount estimated by it in good faith to be the amount
of that obdigation,

DELEGATION

Bach of the Security Agent and any Peocelver may delepate by power of attomey {or o any
other mammert to any person, any tight, povwer or discretion exercizable by them under this
Dreed upon any terms {nchiding power to sub-delegate) which it may think {1t Neither the
Secuity Apgent nor any Recelver shall be in sny way lable or responsibe to the Chargor for
aryy logs or Hability adsing feom ay act, defaul, omission or misconduct oo the part of any
Delegate.
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FURTHER ASSURANCES
Further action

The Chargor ghall, at 18 own expense, pomptly do all soch acts and execute all such
doomments {ncluding assignments, ransfors, mortgages, charges, notices and instructions) as
the Security Apent ov a Recelver may roasonably specify (and in such form es either e
Secutity Agent or any Recelver may reasonahly reguire) in favour of the Secuniy Agent, &
Feceiver or i3 pominees in onder b

{a) perfect the Seowrity lnterests created or interded to be created under or evidenced by
this Deed or for the exersise of sy rights, powers and remedies exsrcigable by the
Security Ageut, any olher Sevured Party or any Reveiver or any Delegate in respect of
any Security Asset or provided by or pursuant te this Deed or by lew; o1

£ voefer o the Becurity Agent, any Becedver or the Secured Parties Seeurity Trierests
aver any property and assets of thet Chargor located moany Junsdicton equvalent o
girnflar to the Security Interests intended o be conferved by ar pursuant 1o this Deed;

agd/or
{x] farilitate the realisation of the assets which are, or are intended to be, the subject of

the Share Security.
Finante Mrocoments

The Charzor shall take all such aotiva ag i available to it (ecluding maldaz afl ilings and
vepdgtrations) a5 may be neccsssty for the purpose of the creafion, pecfection, profection or
maintenanee of any Security [oterests confemred or fmended to be conferred on the Secured
Partizs by or presuant to this Deed,

Specific secority

Without prepudice fo the penevality of clanse 171 (Further cotion), the Charger will
immediately upon reguest by the Seourdty Agent éxecute any docnment contermplated by it
clause over sny Beourity Asset which is mubject fo or intended to be subject to smy fzed
seourity under this Deed,

POWER OF ATTORNEY

The Charpor, by way of seowity, frevocably appoints the Beourity Agend, each Heceiver and
any Delegate to be ifs attorney to teke any action which the Chargor i obliged to take unider
this Daed, including wnder clause 17 (Further agsemeces). The Chargor satifies and confinms
whatever any athemey does o prrports o do pursuant to 188 appointoent wader this clange,
PAVMENTS

Fayments

Subiect tor slanse 192 {Grose-up), all paymen's to be made by e Chargor under this Deed
shall be:

{n) made in immedistely svailabls fonds to the eredit of such account as the Beouriey
Agent iy desigpae, aod
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(B} saleulated snd be made without {(and free and elear of, and withont any deduction for,
oT o aosonnt of)

i3] Ay set-nf e countesclabmy or

{11} sxcepl o the extent compelled by law, any deduetion or witbholding for or on
gocanrt of g,

Gross-up

I the Chargor is compelied by law to make any deduction or witkholding from asy sum
payable under thiz Deed to my Secured Party, the sum so paveble by the Chargor shall be
increased 5o as o result o the receipt by such Secured Parly of & vet st sgual to the fell
amount sxpressed o be payable under this Desd,

STAMP TAXESR

The Chargor shall pey and tndermmity sach Secured Party oo dernand against any cost, loss ar
liahility that Secured Party inours in relation to all stamp duty, registration and other similar
Taxes payable in respect of this Deud,

COSTE AND EXPENRSES
Transaction and amendment expenses

The Chargor shall, promptly on demand, pay (er procure payment 1o} the Security Agent for
the accowmd of Ge elevent Seewred Parties e ameunt of all costs, fees avd expenses
(inchuding, without limitation, Jegal fees, valuation, accourtancy and consultency fees {(and
any VAT or similer Tax theveon)) thewred by any of them (and in the caze of the Secunty
Agent, by sny Recelver or Delegate} in comnection with:

{2} the Tegstration, perfection and completion of fhis Desd, the Security Inferests
comstituted by ar purseant to s Deed orany document referred to in this Deed; o

=} any actual or proposed amendment or extension of, o any waiver or congent under,
thiy Dewd,

Enforcement znd preservation sosty

The Charger shall promptly on dermand pay to Bscunty Agerd and sach other Seoured Party
and any Reosiver the smount of 21l costs charges and expenses (nclding Cwithoue Bmitation)
legal fees fand amy VAT or strilar Tax thereon}} incurmad by any of them:

] in contemplation of, o otherwise in connection with, the exforcement, exercise or
preservation (or the aternpted enforeament, exercise or preservagion) of any righis
wpider this Desd or any document referred fo i this Doed or the Bhare Security
comstituted by or purswant to this Deed (ocloding 2l remanerstion of the Receiver);
el

s} any proceedings isstituted hy or against the Security Agent as & conseguence of
taking or holding the Share Security constitured by or pesoant o this Deed or
enforeing these righta,
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CUHRRENCIES
Currency on sccount

Payments wnder this Deed in relstion 1o the Secured Obligations shell be made in the corpeney
demanded, and each pavment in respect of cosly, expenses and Takes woder this Deed shall he
mnade in the curency o which the costs, expensss snd Taes are ingursad.

Currency indemunity

I oany sun due Gom e Chargor voder tus Deed {8 "Ben™), oo any ooder, ndegment or
award given or mede o relstion to o Sum, has to be converted Fom the currency {the "First
Currency™) in which that Sum is payable o ancther corrency (the "Second Currency™)
for the purpose of)

ia) making oo fling & olaim or proof against the Chargor; or
£l claivdag o enforcing an owder, jodgment. or awand in relotion to any Htgstion or

arbitration procesdings,

the Chargar shall, as sn independent cbligation, indemnifly the Secured Parties on demand
againgt any oost, loss or Hability avising out of or a5 a result of the conversion ncloding any

. discrepancy botweon {A) the rafe of exchange nsed fo convert thet Sum fom the Fist

Currency inte the Second Currency and (B) the afe or retes of cxchange svallable fo the
Security Agent or any ofher relevant Finance Party ab the tme of U8 reeeipt of that Sun.

Walver

The Chargor waives any right 1t may bave in apy mnesdiction to pay say smewnt under this
Dreed in & curreniy or surency wwt ofher than that inowhich it is exproased o be pavable.

INDEMNITY

The Chargor shall promptly indemmify the Secwity Agent, esch Secured Party and every
Feeerver and Delegate and the Security Agent's officers and emplovees on dernand sgainst
any wost, loss, labilily oo expense mewred by soy of them as a regudt of or In counection
with

{a) gy failure by the Chargor to cormply with il obdigations wnder dlange 21 {Costy and
BEpENsess;

(b aciing o welying on any pnotice, yeqoest or instrection which it reasorabdy believes to
be genaine, pomect snd appropsistely authoriged;

i) the talding:, holding proteetion or enfosvement of the Share Seewrity

{dj anything done or omitted in the esercise or paporied sxercise of any of the vights,
pirwers, discretions and remedies vested in the Secority Agent and each Becalver and
Dislegate by fds Deed {or any other Finance Documert in connection with the
Seourity Asaetsl or by Taw;

e} the Secuity Assets or the use oy holding of them by any person;
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26.1

i Hyent of Defanlt or oy default by the Chargor i the performamnes of any of the
obligations expressed to be assumed by it in this Dk op
{z) acting as Security Apent, Recebver or Delegate under thiz Dead or which otherwise

relates to any of the Charged Investments {ptherwise, in each caze, than by reason of
the relevant Security Agent's, Receiver's or Delegate’s pross peglipence or wilfl
risenndnet}.

CHAMGES TO THE PARTIES

The Charger

The Chargor may not assign or gensfer any of #s dghts or ebligations wder this Deed.
Security Agent

The Sscurity Agent mey assign ar demsfor o)l or any pard of its rights under this Deed
pursuant o the resignetion or removal of the Security Agent v accomdance with the
Intepereditor Agresment, The Charpor shall, fnmediately upon being requested to do so by

the Secyuril ety epter fnto such docwments as may be nesessary or desirable to effect such
gestrment o frangfer,

MISCELLANEOUS
Pew acconnts

{a) If thie Secourity Agent or any other Secured Party recerves, or i deemed o he alfected
by, notice, whether gomal or constroctive, of sny subseduent Share Security [other
than a Permitted Seourity Intevesty affecting any Security Aeset andfor the proceeds of
sale of any Beeurlty Asset or any guerantoe under the Floance Documents coases o
comtinue in force, 1t may opes a new account or secounts far the Chargor, [T it does
not open & new account, it shall nevertheless be treated as iF it had done so at the time
when it Tecetved or was deemed o have received such antioe.

) Mg from that timee all payments made to the Securify Ageat or such other Becured
Party will be credited or be treated as having been oradited fo the new account and
will mot operate to reduce any amennt of the Seoured Obligations,

Tacking

£a) Bach Finance Party shall perforss Bz obligstions under the Credit Agresment
(including soy obligation to make avalable farther advances).

i) This Deed secures advances already made and further advances to he made,

THIED PARTY CLAUSES

Waiver of defenices

The obligations of the Charpor smder this Deed wdll not be discharged, inpaived or otherwise

affecterd by an act, omission, matter or ting which, but for fhis Deed, would reduce, release

e peejedios any of By obligations, or the Share Becwrity fntended to be pranted, under this
Dieed fwithout mitation and whether or not known to 3 or any Secured Party) Including:
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{u} apy thme, walver or comsent granted to, or composition with, any Obligor or ofher
DIETRLL

i) the relemsse of any Ohligos, orany siher pergon uwder the teems of any composition o
arvangersent with any oredifor;

¢ck the taldng, variztion, compenmise, suchange, renewal or release of or mfugal o
neglect to perlect, mke ub or enforee, auy dobts apeingt, or seomity over asseis of,
any Obligor, any other person or any non-preserdation or non-observance of any
formality or other requirement in respect of any Instrument or sy faihire o realise
the fill valee of any Share Security;

(d) any ineapacity or lack of power, awhority or legal personality of or dissolution or
change i the mambers or states of the Chargor, sy Oblipor, any Secured Party or
any other persony

el uny amendment, novation, suppoisent, cxtension, testalemeny (however fundamental
arsl whether or not tore operoug) or repleement of a Finanee Docvrnmnt or any other
docurment or Share Security including, withopt Yrpitation, aoy change in the purpose
of, any extension of or incresss i aoy facibiny or the addition of any new fecility
under any Financs Docament or ather fiﬂ:,ummt or Share Seourity;

{3 any wmenfrosability, Hlegality or invalidity of sny obligation of any person under any
Fingnes Doocwmeat of any other documeit or Share Securily, oF

3] any msolvency, administration or simmilar proceedings,

Charpor intent

Without prejudics to the gonerality of clanse 26.1 { Watver of deferces), the Chargor sxpressly
confirmes that it intends that the Share Security shail extend from thme to Hme to any (however
fdarnental) warkation, increase, extension or sddition of orto asy of the Finance Docurnents
andfor any Tacility or smount made evalable under any of the Finance Docaments for the
purposes of or in counection with eay of the followmg: business asquisthons of anv naturg;
saTying out restraciunings; relinancing existing facilities; refinansing any other indebtedness;
mwaking Factlites available o pew bomowers: soy other vadafions or exfension of the
purpeses For whoch aoy such faeility or amoont toght be mads available fom e W Sme;
and any Teos, costs adfor expenses assoclated with sny of the foregoing.

Immediate reconrse

The Chargor wives pry right 1t may have of st roquiring ooy Seeared Party {or any fmatee
or agent on its behalfy to procesd against or enforee apy oither oghts or Share Secunity or
clajm pavmend fom any person before exercising any tght voder this Deed.  This waiver
applies Trespective of any law or any provision of & Finance Document tothe contrary.

Appleation

Linti! the Secured Obligations have been frrevocebly pad m full, sach Secured Pm {or any
trustes or agent on its behalf) may refrain from applying or enforcmyg any other momies, Share
Seeurity o7 Hebes held o received by thet Secured Party (on any ustes of agent on it behald)
in respent of those amounts, or epply and enforce the same in such manmer and order as 1t soes
fir (whether agaiogt those amounts or otherwise) and the Chergor shall not be entitled to the
bepehit of the spme,

HALNACRIEMIRISETRIL
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Treferral of Chargor's rights

Tl the end of the Security Pedod snd unless the Security Agent otherwize directs, fhe
Chargor shall not exercize any rights which it may have by reason of performance by it of is
obligations under this Deed:

{a} to be indemnified by an Obligor or fo make o enforee any olsfen or right against the
an Eblizor;

ih) toy elalm soy conteibetion frorn Ay gravartor of any Ohligor's obligations under the
Finanes Documents or sny other person giving Shars Seearity for the Secuged
Ohbligations vader the Finance Dooumenis;

(&) to take the benefit {in whole or in part and whether by way of subrogation of
citherwize] of any rights of the Seowred Parttes under the Fimanee Doouments or of
any othier guarantes or Share Security tehen pursuaot fo, or 0 connection with, e
Finance Dnourrents by any Secured Party;

(e o bring legal or other proceedings for an onder requiring any Obligor o make any
payment, or perform amy obligation, n respect of wiieh the Chargor hag given Share
Becnrity under this Dead,

{e) 10 exercise any right of set-cff against sy Obligor; sndfor
{f o claim or prove ss 3 orediior of any Obdizeor in competition with any Secured Party.

1f the Chargor receives. any benefit, payment or distribution in relation o such rights ¢t shall
hold that benefit, payvment or distobution to the extent aeccssary to enable all the Secured
Obligations to be repaid fn fuli oo trust for the Seowed Parties and shall poomptly pay o
sransfer the same to the Securty Agent or as the Seourkty Agent may direct for application n
or twerds discharge of the Secared Obligations.

THSCLOSURE

Bubject to clanse 27 (Dsclonere of information) of the Credit Agreement the Seourity Agent
and each pher Finance Party may discloze to any of #s Afflates, any prospective assines or

mamaferes o B any other person who may propose eptering info contractusl relations with e

Secuwrity Agent or such other Fisance Parly in relation fo the Credit Agreement such
informoation about the Chargor in relation to this Deed as the Secuity Agent o such other
Finshes Party may consider appropriate.

NOTHCES

Communications i writing

Axy comoundioating fo be made woder o In connection with this Deed shall be mulde in
writing and, enless othierwize stated, may be made by fax or tether,

Addresses
The address and fax sumber (and the depariment or offizer, if any, for whoese attention the

ceypraieation is 1o be mede) of each Party for any commmumisation or document 1o be made
or deliversd under oy Inconnection with thiz Deed iz that identified with 112 neme below or
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amy swhstitute addeess, S number or department or officer as the Party may notify to the
ivitier Party by not less than five Busimess Dave' nolice.

Delivary

{a) Subject o clamss 2RI, sy coranmnication or docwment made or delivered by one
person o anether under of in commection with this Dead will only be effective:

(i} 1F by way of fax, when reesived in legible form; or

(it} if by way of deter, when it has boon left at the relevant addmess or five days
after being deposited in the post, postage prepaid, In an envelops addrmssed 1o
1t at that ackdress,

and, if s particular depariment or officer is specified as part of it adidress details
provided noder clanse 282 (Addvenes), addressed to that department or officer,

(k) Sy coprmusication or doctrment to ke made or delivered o the Security Agent will
be: effective only when actually received by the Securty Agent and then oy 17 it is
expressty marked for the atfention of the depariment or officer identified with the
Security Agent's signature below for smy subsiitute department or officer ay the
Security Agent shall specify for this purpose).

CALCULATIONS aND CERTIFICATES

Auy cerfification of or determinafion by & Finance Parly, the Security Agent or the Facility
Agent specifying the smovmt of sy Secured Obligation due Tom the Company or any other
Cibligor (including details of any relevant cdleulation theveol) g, In the abeence of manifest
erroy, conelustve evidence sgaingt the Clisvpor of the watters to which it relates.

PARTIAL INWALIDITY

All the provisions. of this Deed are severable and distinet from ooe another and if af any fime
any provision is or becomes legal, invalid or voenforceable o any respert voder any Jaw of
any junsdiction, neither the legality, validity or enforcesbility of amy of the remeining
provisions nor the legality, validity or enforceability of such peovision wnder the law of sy
other jurisdiction will in sy way be affected or inpatred.

BEMEDIES AND WAIVERS

o fathere to evereize, nor aey delay in exercizsing, on the part of the Security Agent {or any
oiher Secured Party), way right or remedy wader thiz Deed or any other Finenee Docionent
shatl operate ss 5 waiver, nov shall any single or partial exercise of any Tight or remedy
prevent any further or other exercise, or the exercize of any ofher right or remedy. The rights
and remedics provided are conolative and not exclusive of soy rights or pemedies proveded
by law,

AMENDMENTS AND WAIVERS

Any provision of thiz Deed may be amended only if the Secmity Agent snd the Chargor so
agree in wiiting aud any breach of this Deed may be waived befors or after it ocours oaly if
fhe Security Agent 50 agrees fn writing, A waiver given or consent granted by the Secunty
Agent under thiz Teed will be effective only if given inowriting and then only in the instance
and for the purpiose for which it is given.
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CIHNTERPARTS

Fhis Deed may be executed in any number of connterparts, and this has the same offect as if
the signatres (and seals, i any) onthe covmterparts were on & 3ingle copy of this Deed,

RELEASE

Releass

Tipon the expiry of the Becurity Peried (bat not otherwiss) the Seounty Agent shall, st the
request and cost of the Cherpor, take whatever action 38 nocessary to release the Secourity
Auzsets from the Share Secuniy.

Beinstatement

Where any discharge (whether In rospect of the obligations of the Chargor or any secwrfty for
those obligations or otherwize) 1 mude o whole or i part or eny soongemnest 5 made onthe

fatth of oy payment, security or other disposition which iz avolded or must be réstored on
mmsolvency, liquidation or otheewise (without Hmdtation), the Hability of the Chargor under

 this Deed shall coptinue as if die discharge or arangoment had net occurred.  The Secuwrity

Agent may conceds or comprontes amy claim that any payment, seourity oo other disposition
is lable to avpidance or restoration.

GOVERNING LAW

Thiz Teed and any son-contractusl obligations arising cut of or in connection with it shall e
governed by Buglish law.

ENFORCEMENT

{a} The cowrts of Eogland bave exclusive jurisdiction to setle anyv dispote apsing out of
or in coumection with this Deed (ncluding ap dispute relating fo the exsgtence,
validity or terrnination of this Deed or any non-contraciual obligation ansing ot of o
in comnection with this Deed) {a " Dispuie™),

&) The Parties agrees that the cwurts of England sre the most sppropriste and convenieat
courts o settle Disputes and accordingly no party will argoes 1o the coairary,

{oy This clause 35 12 for the henetit of the Finance Partes and Secured Parfies only, Asa
reslt, me Finanee Parly or Seoursd Party shall be prevented fom taking procesdings
refating to 2 Dispote in soy other conrts with juisdiction. To the extent allowed by
taw, the Finance Perhies and Secured Parties may taie copeumment procesdingy s any
number of paisdictions,

IN WITNERS of which this Deed has been duly exscued by the Chargor 53 & deed and duly executed
by the Secerity Agent and has been deliversd on the first date specified on page 1 of this Deed by the
Chargor.
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SCHEDULE: THE INITIAL CHARGED SECURITIES

bopregiio Paking
EHlasgow) Limtted,
cognpany mamber
 Dd531R74

A

Cirdinary

£1.008
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EXRECUTION PAGES

THE CHARGOR

Bxecuted az a deed, but oot delivered wotil the )
first date specified on page 1, by SEMPERIAN )
(GLASGOW) LIMITED acting by: J

DHrector .
< i
Witness signature \ o
Witness name: PA 1O e B0

Witness address:

Address: 4th Floor 8t Martins House, 1 Cresham
Saeet, Loodon, Uniied Kingdon, BCIV
TBH

Facsinzile Mo:  Nong
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THE SECURITY AGENT

Signed by JouAb-ib i DETEL for 3
ard o behall of THE ROVAL BANK OF )
SCOTLAND PLO: } Signature

Address: L8O BISHOPILATE, Combew , eopwe Yik
Faesimile No: '

Attention: Ly skl P IRNTRL
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