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Registration of a Charge

Company name: K9 MIDCO LIMITED
Company number: 10851921
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Received for Electronic Filing: 19/09/2017

Details of Charge

Date of creation:  12/09/2017
Charge code: 1085 1921 0001
Persons entitled: GLAS TRUST CORPORATION LIMITED AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10851921

Charge code: 1085 1921 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th September 2017 and created by K9 MIDCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th September 2017 .

Given at Companies House, Cardiff on 21st 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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. '._THIS DEED is made on

2017

e BETWEEN--"-- .
Ky Mldco lelted (a company lncorporated |n England wrth reglstered number 10851921)_._-._ ;

- (the “Chargor“), and

: GLAS Trust Corporatlon lelted as securlty trustee for |tself and the ather: Secured Partles e
o (the: "Securitv Agent" which expression shall include .any:person from: time to tlme_"

. “appointed s’ a successor; replacement or addzttonai trustee in relation to: the: mterests--- '

o

B _':;created by this deed)

' '.."_EI'THE PARTIES AGREE AS Fettows.

BEFiN ITIQNS AN D INTERPRETATI ON

__"'Def'mtlons -:{'-
_'_In thls deed

_'_-':-..'“Charged Property“ means the assets mortgaged charged or aSS|gned m favour of the-_'f'-':
-;Z'Securlt\/ Agent by th|s deed BRI o R

:"'.'."“Declared Befau!t“ 'means an Event of Default ora Materlal Event of Default wh:ch has :
‘rasulted in the “Agent ‘exércising -any- of 'its rights under. clause 26.19" (Acceleratlon) or.

: Eclause 26 20 (Super Semor Acceleratlon) of the Senlor FaCIlltIES Agreement

. o “E):stﬂhutmn nghts“ means all d|V|dends, dlstrlbutlons |nterest and/or other |ncome_'_ R
. paid-or-payabléon -any Sub5|d|ary Share, together with all-shares or: other: property__--_i L
o derived from. that Subsidiary: Shiare arid all other allotmeénts, accretions, rights, benefits - . S
o and: advantages of all: kinds -accruing, offered: or otherwise derived: from-or incidéntal to".
-~ that: Subsndlary Share (whether by: Way of conversron, _redemptlon bonus preference v
.'_foptlon or otherwrse), o s : ' R T

: "De!egate“ 'means any delegate, agent attorney or. co-trustee appomted by the Securrty -_: R
PRt .Agent o : . . S Lo .

"'Event of Default" means an Event of Default under the Semor Facn|t|es Agreement

'-_3_“Fmance Documents“ 'means the Senror F|nance Documents (mcludlng any Hedgmg"'_
; Agreement), ' S : SR B

-':';'“Intercreditor Agreement" means an. |ntercred|tor agreement dated on ‘ar: about the_' '

_"Recemer“ means a recewer or recelver and manager in each ‘case appornted under thnsi_ S

S date: hereof between (amongst others) (1) K9 Bidco: lerted as thé Parent; (2) K9 Mudco_; SR
L|m|ted (3} Glabal"- Loan: -Agency  Services ‘Lirnited - as- Agent and (4) GLAS Trust'_.'-'_--":'-'-'-' '
Corporatlon lelted s Secunty Agent and (5) the Semor Lenders . SRy

' :.'deed

b "Related Rnghts" rneans inl relatlon to any asset

R .__'_:(_a):':-f'”_:.'the proceeds of sale of that asset or any part of that asset

by any monles and proceeds pald or payable in: relatlon o that asset and

L (c) :--"_--:the benefut of aII other rlghts powers clalms con5ents contracts warranties,

L LONDOMSES509799.01

7 secuntyr guarantees |ndemn|t|es or: covenants for trtle |n respect of that asset




' '3|nciud!ng the Dlstnbutton R!ghts

" "Secured Obhgatmns ‘means aII the Luablht:es (as defined in. the Intercreditor. oo
o Agreement) and:all ether present and future fiabilities and obligationis-at any time due,. -
- owing er incurred By ‘any member of the Group and: by -each: Debtor (as. defiried in the

- Intercreditar Agreement) to any Sectred Party under thie Finance Dotuments, both actual

" “and contingent: and whether mcurred so!e!y or. Jmntly and as pr:nc!pal or surety or |n any e

n 'other capacaty, T : . : RS ; Ll

“Secured Partues" mcans: the Securnty Agent any Recewer or: Delegate and each of the s
N _'_Sen!or Creditors but, in the case of each Senior Creditor, only if it.is a party-tathe
L Intercreditor) Agreement.or has accaded to the Intercraditor Agreement i the:appropriate Sl
capacity, pursuant 1o clause 20 9 (Creditor Acceselon Undertaklng) of - the Intercredltor__:_-i R
RN Agreement : : : o : . : Sl

“Securltv" means’a mortgage charge, pledge, i|en or other securlty |nterest secursng'f
: .-any obhgatien of any person or any other agreement or arrangement havmg a ssrrular‘ §_ B
: '"Semor Credltors“ ‘theans- _the'_:: Senior_ﬁ-'Creditdré___ﬁ"éé'_-de‘tih‘ed'__i'n-.j the Intercreditor .

o ':“Semnr Dascharge Date“ has the meamng glven to that term |n the Intercred!tor_'_.-_'-'_-f. R
'..j"Agreement ' : S e e '

e “Semor Facshtues Agreement“ has the mean!ng gwen to. that term i the Interc:redrtor' o
Co :.Agreement o . . . . .
" "_""'Senmr Fmance Documents“ 'means the" Semor Fanance Documents a5 def:ned m the_'.:-f _:
. Intercredltor Agreement ' T R : ' o
. ':_“Semor Lenders“ means the Semor Lenders as defmed in the Intercredytar Agreement o
g :'._"SubSIdnarv Shares"'means all shares nwned by the Chargor in’ the capltal uf K9 Bxdco ._:_: -

3".'1'..2'"'_f : '._(:a:nrlstrue::i:lon1 :
@y In th[s deed unless a contrary mtentnon appears, a reference to
:.-_-_-:(i)-'_"_ﬁ 'words and expressnons deflned in: the Sernnr Facmt;es Agreement have thei_"_:' '

S -'same meamngs when used i1} thls deed unless otherWIse defuned |n thls"-‘_-_'_' -

' (n) the prlnap!es ef construct:on contalned ir c!ause 1 2 (Constructlon) nf the- S
_:SEHIOI’ Facilities Agréement -apply equally to the ‘construction” of - thls deed' RN
R except that references to the Senlor Facmhes Agreement e e

-(:iii) 'h s "Chargor : any “Secured Party" or any other person shali be' S
2 Constried so¢ as to include its successors in ‘title, . permatted assignees and. .
L transferees ‘and; Jin-thet case of the Security Agent, any: ‘person for the e
s being: apnomted as Secunty Agent ur Secunty Agents in- acccrdance wuth the"'

S Fmance Decuments, G : o :

o E RS WITAL AL ol read 1 2'('Co'n5tru'c't|on)' Carefilly and- appiy in ‘the dFafting -of tris: docirment,  Tteris: T ehis
: clause 1.2 (Constructmn) which are’if 'squire brackets wilk usuatly be iticlided verbatim in the: SFA/MFA If 50 rhen _' :
ynu can rely on’ thenr mcorporatlon by reference see: 1. Z(a)(l) and delete from thws dncument : TN

T LONDON\SBE08708I01 L




(Y "losses” i'ncl'udes"loSée's',_actionS' damages, claims;  proceedings; costs,
. _'demands, expenses- (mcludlng fees) and liabilities and "Ioss s'h‘all'be s
o onstrued accordlngly, and - L il DI

' S ('v}-i-'-'ziany clause oF schedule is 3 reference to,_respectlvely, a clause of and__"- : R
S _'_schedule to thls deed and an\,r reference to thlS deed |ncludes |ts schedules S

(b) : "The partles |ntend that thIS document shall take effect ds & deed notwnthstandnng e
o the fact: that a party may only execute |t under hand : S

13 '_:Third Partv Rtghts

-'(a)'_ '_"_.Any Recelver or Delegate wrll have the rlght to enforce the - provrsrons of thrs deed T
Cosiiwhich aresgiven e its favour however the consent of a Recelver or- Delegate is: not; :
.'-reqmred for the resmsswn or vanatlon of thIS deed . S :

i '(b)'_._- .'Sub]ect to paragraph (a), a person who |s not a’ part‘,.nr to th|s deed has no l‘lght.".:::" '_
- unhder the Contracts {Rights.of Thil’d Partresl Act 1999 to. enforce or en]oy the'._' R
B __beneﬁt of any term of thls deed : - AR S

e __._-cevenem 10 mv

: -The Chargor as prrmary obhgor covenants W|th the Secunty Agent (for the benefrt of :tself SR
R “and the other Secured’ Partles) that it W|II on demand pay the Secured Obhgatlons when [
. they fall due for payment provided that the covenant of the Chargor to pay the:Secured = - =
' Obligations shall be limited to-an amount equal to the proceeds: of enforcement of the -
- Charged Property éwned by it; “the Chargar's: covenant shall be satisfied only from those - -
S _'-__'proceeds and the Securéd Parties shall have fio remedy against thie Chargor |n relatlon to o
SR ;thls covenant other than the enforcement of the secunty granted by th|s deed T

s CHARGING cteuse
_'}.‘The Chargor a5 securrty for the payment and dlscharge of the Secured Obllgatlons,_i_.__"_-:":
i charges i favour of the' Secunty Agent with - full title guarantee all of its right, title:and. "

e |nterest |n the Sub5|d|ary Shares and a[l Related nghts, by way of fll’St ﬂxed charge

Coan _:FURTHER ASSURANCE

" fay: The Chargor shall promptly (and at: |ts own expense) do all such acts of execute a!I_.".-'_'
o such docliments  (including a55|gnments tranisfers, rnortgages, ‘charges; notices
Celand: mstructlons) as-the Secunty Agent may. reasanably specify - (and:in’ such form sl
" as the Secunty Agent may reasonably requnre in favour of the Securlty Agent or |ts [
"'-'nommee(s)) ; BRI SR . L

o _-(i) o ';.to perfect the Secunty created or |ntended to be created under or ev|denced TR
by this deed or for the exercise. of ‘any rights, poers and remedies of the oo T
S Security Agent any Recewer or the Secured Partles prov:ded by or: pursuant'.'_- R
'-.-'tothlsdeedorbylaw S S R el

e .':(n) to confer on the Securltv Agent or-on the Secured Parties Secunty over. any S
. _property and-agsets: of ‘the: Chargor Iocated in: any ]UI’ISdICtIOl"i equwalent ol ;
.' - similar to the Set:ur:ty |ntended to be conferred by or pursuant to: thns deed B
- and/or ST e o - AL

- '(i'i'i')'; followmg the occurrence of a Declared Default to facmtate the reahsatlon of:':_-"- S
o the -assets: wh|ch are or. are- mtended to be the sub]ect of: the Securlty
- created by th|s deed S v

o LONDON\SBSG9799.01 T




B Matters Represented

S (b) .-_'__The"Chargor:shal'l.'take'.'al'l s'u'ch action” as is available to- '|t"(|'ncl'u'di'n'g making all .

i filings-and: reg|stratlons) as may. be necessary’ for.the purpose of the: creation;
" -perfection; protection or maintenance ‘of @ny: Secunty “conferred: ar |ntended to.be
' :3_ conferred on the Secur:ty Agent or: the Secured Part|es by or. pursuant to th|5 deed :

L ';'nepnesammmms AND WARRANTIES

The Chargor represents and warrants to the Securlty Agent as set out i clause 5 2'-:”'- -
_ .'.j-(Status) to 5.8 {Insolvency) (mcluswe) on ‘the date of this deed: and on-each day on’ which o
“a.Repeating’ Representatmn is repeated or- deemed to be repeated in: accordance W|th the S

: Semor FEIClIItIES Agreement - : ol

g _'Status

"'It isa l|m|ted |labl|lty corporation duly |ncorporated and vahdly emstlng under the iaw of'_:.'f B

o _'lts Ongmal Junsdlctnon

P _Sub]ect to the Legal Reservatrons, the Perfectlon Reqmrements and any Authorlsatlons to
- “he dbtained in accordance. wrth clause 22.6.0f the Senior. Facilities Agreement by the-'.'_ S

S ‘Chargoias i the Chargor was an 0bl|gor under the Semor Fac|l|t|e5 Agreement in: re[atlon-f S

"'.‘_'-.tutmsdeed S : R o :

C56.

_:-Bmdmg lesgatmns :

_:Non—conﬂact wuth other ob!:gatmns
"f.' (a) any Iaw or regulatmn appllcable to ity

C(b) :'_QItS constrtutlonal documents or . i

- Pewer and authentv

_'Subsmiarv Shares

';__'(a)."-; .'the obhgatlons expressed to be assumed by |t in thls deed are Iegal valrd bmdmg-ﬁ e o

o and enforceabie obhgat:ons and

(b) _(W|thout I|m|t|ng the generahty of paragraph (a) above), thts deed creates the'-fj' B
L gacUrity mterests wh|ch th|s deed purports to create and those securlty mterests".' Lo

L '_are valld and. effectn.re

. ._'_'.__The entry |nto and performance by it of thls deed and the grantlng of the Securlty__:--'.;":: o
e _'.-.pursuant to th|s deed do not and Wlll not confhct W|th B o S

; '(3c')'_:__':'-:':'any agreement or- mstrument blndlng upen- |t ar any of ts” assets or. constntute a_3 e
© - default:or, termination event (however descnbed) under any: “such agreement o

'_ - sinstrument: ‘unless: such conflict, default o termination: event ineach: case to an_.-_
. -extent wh|ch has orig reasonabiy I:kely to have a Matenaf Adverse Effect '

(a) S It has: the power to enter |nto perform and dellver and has taken all necessary.':-.""_--.'-:'”"__

.actlon to authorlse its: entry |r1to performance and dellvery of th|5 deed

: "-:_'_'_5(1:3')":'_-:No lirmit. - on: its powers WIH be exceeded as a resuIt of the grant of securlty'ﬁ" o

- :: ;contemplated by thls deed

B ( ) It is the Iegal and beneﬂmal oviner of the Sub5|d|ary Shares and such oWnershlp |s_.f_: Chmm e

free from any cla|ms thlrd party rlghts and competlng |nterests

LONDON{SBE08796:017 L
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e

RS '(b). ".The Chargor WI|| not vary any contract constitutlonal oF other document relevant:." L
to ltS mterest in any Charged Property where such varlatlon would have a matenal. RPN TN

L LONDON\S8508799.01

_-:'-Negatwe P!edge o ._ s

'_imsposal Restrictmns Genol

' :-(h) B All of the Sub5|d1ary Shares are fully pald
' ( _) No Securlty or Qua5| Securlty e)osts over aII or any of the Sub5|d|ary Shares
:_;Valad:ty and admass:b:lltv m ewdence e

'-"._(-'a:) Sub]ect to the Legal Reservatlons all Authorlsatlons requrred

: ('i')' to enable |t lawfully to enter lnto, exerc:se |ts rlghts and comply W|th |ts
o '_ obllgatlons |n thlS deed to whlch |t lS a party, and g :

(Il) '_ to make th:s deed admtssmle m ewdence |n |ts Relevant Jurlsdlctlons

have been obtamed oF: effected and are in full force and effect R :

In'solven'cy_-"__
NG : S

'3"."'_ﬁ_(a)"_:'--corporate actlon legal proceedlng or other procedure of" step descrlbed S
Lo paragraph (a) of clause 26 7 (Insolvency proceedmgs) of the Semor Facrlltles T

-'_Agreement or

by credltors process descrlbed |n clause 26 8 (Credltors process) of the Senlor_:_._-'_f_--'-'-' B

' Facmtles Agreement or:

LR been Eaken or, to the knowledge of the Chargor, threatened in relation it, and none of
L the circumstances descrlbed in clause 26 6 (Insolvency) of the Senlor FaCI|ItIES Agreement e
SRR apphes to’ any member of the Group : : R - R Sl

f-unoemaxmes GENERAL
_'Duratuon of Undertakmgs

g _'_:All of the undertaklngs g|ven in thlS deed are’ glven frorn the: date of thls deed and for so_.i
e -_.'_Iong as. any securlty constltuted by thls deed remalns m force e : S

: ._:_-The Chargor W|ll not create or agree to create or: perm|t to sub5|st any Securlty or Quasr-_':" R
o Secunty over all or any part of the Charged Property : : o

 The Chargor W|Il not enter’ into a smgle transactlon of & serles of transactlons (whether_"__-
L related or not) and whether voluntary or |nvoluntary to sell transfer or otherW|se dlspose R
L of aII or any part of the Charged Property e " S : :

_Preservatmn of Charged Property

Si(a) j_The Chargor W|ll obser\/e and perform i a!l materlal respects all covenants and
SRR ::'st:pulatlons from time to tlme affectlng the Charged Property, make. alI payments,
carry tout-all’ reglstratlons or renewals -and generally ‘takeall - steps Whlch Arel -
"."necessary to preserve, malntaln and renew when necessary aII the Charged- S

o Property




( )

. adverse effect on- the value of the relevant Charged Property or: the r|ghts of the

" Secu red Partles .

The Chargor wrll enforce the due observance and performance of all materlal- N
covenants glven for: ltS benefit in: relatlon to the: Charged Property S

65 _:' .Documents Reiatmg to Charged Property

@

"'Wlthout pre]ud|ce to any specxﬁc reqmrements in th|s deed for the delrvery of.
o '}documents the: Chargor will prorriptly on-request deliver to the Secunty Agent all - -
- documents. relating to the Charged Property whlch the Securlty Agent from tlme to' S

S .'tnme reasonably reqmres

Cw

.The Secunty Agent may retaln any document delrvered to |t under th1s deed for s0 R
- long.as any-security- constituted by this deed remains in force and, If for any reason
~jt-returns any document to the Chargor (or its riomiriee) before that time, it may by .
" notice to the Chargor reduire that the relevant docufment be redelivered toit-and -

o the Chargor shall promptly cornply (or procure compllance) ‘with' thak notice. '

6.6 _E.Author:satlons

': -.The Chargor shaII promptly

@

- 'obtaln comply w:th and do aIl that |s necessary to mamtaln in full force and effect e
. and . . . R el

-'after the Agents request supply certlfled coples to- the Agent of any Author:satlon'}'." :
'requrred under any law or regulatlon of a Relevant Jurlsdlctlon to :

(i)"-_;'.;_.enable it to perform |ts obllgatlons under the F|nance Documents and the_ﬁ_"_ i
. Ach|5|t|on Documents R AR : S

" : :'(ii') subJect to the Legal Reservatlons and the Perfectlon Requtrements, ensure"__ SR
"L the Clegality,: valldrty,.enforceabllrty or adm|55|b1I|ty |n evudence of any- SRR

_'-Fmance Document or. ACL‘]UISltIDn Document and

- }: (iii)- carry on’ ltS busmess where fallure to do s6' has or is reasonably llkely to_'_:'-'_ SR

.jhave | Materral Adverse Effect

' 7 suasmmw SHARES

: -'j_'_'_7'.-'1{ - \Jotmg and Dlstnbutlon Rights S

" '._f"j._(') |

L LONDONE8509785.01

Untll a Declared Default occurs the relevant Charglng Company may

'(i)'_'-':_":.recerve and retaln all dlwdends dIStrIbUtIOI’lS and- other monres pald on or"_'_.__'__ :

_'derlved from the Sub5|d|ary Shares and

_-(ii') : exeruse aII votlng and other r|ghts and powers attachmg to the Sub5|d|ary' -
. 'Shares prowded that it may not: ‘exercise any such voting of other: rights: or
T poOwWers a: anter: Wthh s’ |ncon5|5tent wrth any- terms: of any Flnance'; o

- Doturdent ‘or’ which, in the: reasoriable: ‘opinion: of ‘the Secured: Parties, jis.
materially. pre]udloal fo'the: |nterests of: the Secured Parties under this deed o
- _:or the value of the secur|ty glven by thlS deed or the real|sat|on of the same

On and after the occurrence of a Declared Default




72

.:- “relevant ‘'stock transfer forms reqmre stamplng by any competent authonty (mcludlng bUt.
. _not limited to, HMRC); the Chargorshall deliver such stock:transfer forms and share. =
' certificates to thé Security. Agent within thrée Business Days, of such ‘authority returning -
“such stock: transfer farms’ to- the: Chargor) all stock and: share certlﬁcates and- other R S
. documerits’ of title relatlng to the Subs|d|ary Shares in-which_it-has: an-interest together.? PR
U with stock: transfer forms executéd in.blank and left undated on ‘the basis that the Security ==
Lo Agent: shall be“ablé to”hold: such ‘décuments ‘of: t|tle -and:stack: transfer forms untll the o e
o Secured. Obllgatmns have been: rrrevocably and- uncond|t|onally dlscharged i full and shall - s
- be entitled, at any time, followmg the occurrence of a Declared Default to. complete under

'-(aj- '-"'The Chargor by way of secunty, _|rrevocably and severally appomts the Securlty'--_--"-"_:'f G

~LONDON\SBS509799:01 B

_Perfectmn of Subsudlary Shares Securlty

ATTQRNEY

S0 _' the. relevant'Charglng Cornp'an'y' will promptly pay- all"dividends"'.d'istr'ibutlon's: :'- L

and other monies paid: onor derived from the Subs|d|ary Shares mto a
: ollectlon Account; and : il S RRRHEA

: (||) __-"the Securlty Agent may (|n |ts sole d|scretlon) dlrectly or md:rectly (by S
' - instruction ‘to the relevant Iegal owner: of the: relevant “Subsidiary Shares)_-. SR

. 'exerase, refrain from exermsmg or-disclaim: any rnght to- exerase any: votmg__' :
“oriatherrights:and: powers attaching to the Subsndlary Shares ARy exercrse::ﬂ
= of such: voting Fights may. only be for the purpose of preservmg the: value of

the secunty g|ven by this" deed ar facllltatlng the real:satmn of |t The-'_:_'_

. '_;:the Security: Agent i relatlon to the exercise. of votlng or ‘other rights.and

' ""powers Any such: dISC|almEI‘ will confer oh the relevant Charglng Company:..

_ - the authority to diréct'the exercise of the disclaired right; as:ifa Declaredf SO

Default had not occurred m accordance wnth paragraph (a)(u) above

) 3At any tlme when any Sub5|d|ary Shares are reglstered in the name of the Securlty S

o Agent orits naminee, the Security Agent will-not be’ under-any duty. to ensure that
~ o any.dividends, distributions of other ‘monies: payable in- ‘respect of those Subsidiary .

. Shares are’ duly-and promptly pa|d or: recenvecl ‘by:it'or its Hominee; or to verify that. - -

- the correct amounts arg: pald or. recelved ‘o to take any: action in COl'lI"IECtIDI'I with' .
~oothe takmg tp of: any (or any offef of any) stocks shares, rights, monies or other R
' ‘property paid, " distributed; accruing. or offered at any time by way of interest, -

“-dividend, redemptlon bonus nghts preference optlon warrant or otherW|5e on or-'_':

' m respect of or in substututmn for, any of those Sub5|d|ary Shares

' '.'The Chargor wsll promptly followmg the executlon of thls deed or (|f later) acquus|t|on of_ R

T s power” of attorney. given by clause 8 “(Attorriey) below, the stock transfer rorms on [
: -beha[f of the Chargor |n favour of |t5elf orr |ts nommee(s) SEhn S

S Agent or any Recelver (ln wrltlng ‘and 5|gned by: an ofﬁcer of the: Securlty Agent ar. L

“Receiver) ‘as-its attorney. {with full powerof ‘stibstitution. and’ delegation) in its: =

i ‘name and.on its behalf and as its act and deed to execute, dellver and perfect any-’ SRR

o ':deed agreement or other mstrument and to do any act or: thmg

- 3'(._i')' ..._ZWhICh the Chargor is reqmred to do by the terms of any Flnance Document _:'

or

.:_g:(_ii)__j"_ Whlch is for the purpose of enabllng the exermse of any nghts or powers:ﬁ-_-.:'_’_'_{"
RReE _.-conferred on the Secunty Agent or any Recewer by any Flnance Document' e

i _or by law
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._'.'ifa'n'd the ‘Chargor covenants with the 'S'ecurlty Agent and the Receiver- .to"'ratify'-'and'_-"';.." :
-'conf'rm all such acts or. thlngs made, done or: executed by that attorney '

: -The power gwen under paragraph (a) may be exerased at any t|me after
L '('i)" '_'-the explry of f|ve Busmess Days followmg the fa|lure by the Chargor to. do'- S
R - that Wthh it |s reqmred to do by the terms of thls deed el
: _-(ii:)":"-' the explry of five. Busmess Days foIIowmg the fa|lure by the Chargor to do-:
_..that Whl(_h |t is. reqwred to: do by the terms of any Flnance Document ‘or S
(iii) oan Event of Default has occurred wh:ch is contlnumg '_ o
f-'-ENFoRCEMENT

Exercuse of Enforcement Powers e

@
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o 'f At any tlme after a Declared Default has occurred
-'-the secunty created by or pursuant to thls deed is lmmedlately enforceable, B S
-the Securlty Agent may enforce all or any part of the secunty and take possessuon T

s ot and-hald): -sell’ ‘9r otherwnse d|spose or deal wnth aI! or any part of the Charged?'
"_'.-"PFOQEI’t\/, and ; S S R ; : : A ERRENE

--the Secunty Agent may exerclse ‘the power of sale and all other r|ghts and powers_.'_': i
.'conferred: by th|s ‘deed’ or by statute: (as’ varied or extended: by this. deed) on the

; '.-'Secur:ty Agent or on:a Recewer lrrespectwe ‘of whether" the Secunty Agent has-

. taken possessmn ‘oF appolnted & Recewer of the Charged Property : v

'_'Appomtment of Recewer

Sub]ect to paragraphs (d) and (e) below |f
. ::'.:.: : '('i).". a Declared Defau!t has occurred or
S (u) 8 so requested by the Chargor
o the Security Agent may by wntlng nder: hand appotnt any person (or persons) to"' R
be a Recelver of aIl or any part of the Charged Property ' S S
.-;Sect|on 109(1) of the Law of Property Act 1925 shall not apply to thls deed
.The Securlty Agent shall be ent|tled to appomt a ReceNer save to the extent._.'_'::'_ '
g :prohtblted by sectlon 72A of the Insolvency Act: 1986 S et
A Rece:ver may not be appomted solely by reason of the obtammg of a moratonumﬁ""-;_' 3_ :' _'
. under sect:on 1A of the Insolyency Act 1986 if relatlon to the: Chargor, or anythmg:- R
' ."ﬁ_'.__done Wlth g \new to ohtalnlng such a moratorlum TR e
- _Appropr:atlon
"In thls deed "!manc:al col!ateral" has the meanmg glven to that term i the:'f :

ifa Declared Default has occurred the Securlty Agent may appropnate all or part of;'
-'jthe fmanaal coIIateraI |n or towards satlsfactlon of the Secured Obilgatmns S :




ey :_The Securrty Agent Fust attnbute a value to the appropnated f|nanc|a| collateral |n"._"' T

S0
:.'-The powers conferred on” mortgagees recewers BF: admlnlstratlve receivers by statute_'_'--'_:. R

“shall apply to the Security created:by this deed: unless they are. expressly ‘or impliedly S
“excluded.  If there is ambiguity or-corftict: ‘between the powers: conferred by statute and'_ e

EXTENSION AND \!ARIATION 0F STATUTORY POWERS

_:Statutory Powers Sl

- ¥ cammercrally reasonable manner

a5 the case may be elther

S '('i')_: _.'-_-the Secur:ty Agent mist. account to ‘the Chargor for the amount by wh|ch--3'_-'
s ke value of o the approonated fmanclal col!ateral exceeds the Secured-_._-_-"-'_._-_'"-'

o '.'Obllgatmns or’

Sdy _Where the Securlty Agent exercises |ts rlghts of approprlatlon and the value of the-": e EREE
. finantial coltateral: appropnated dlffers from the amount of the Secured Obllgat:ons e S

('i'i)'_-'i'-_ the Chargor WI|| femain - I|aI::|Ie to’ the ‘Secured Parties for any amount'_.-'. -

: _.wherehy the" valle of the: appropnated flnanc:al collateral |s Iess than the" -

-_._:'Secured Obllgat|ons

o 'those contarned rn thns deed those contalned |n thls deed shail preva|[

'3_ Sectlon 101 LPA powers

S ._deemed to have fa!len due on: the date of’ th|s deed

i 5.."311':5'._'.'
B '1'1'_;'_1 :':-__:;"'Recewer as Agent

_'_:_'__'_-:Each Recelver shall be the agent..of the. Chargor whrch shall. be solely respon5|ble for hIS or:'__ o
-:-'her acts or defaults, and for hrs or her remuneratnon and expenses and be hable on any':_-.-. R

: Restrnctmns Dlsa pplled

: STATUS, POWERS R.EMOVAL AND REMUNERATIQN OF RECEEVER

: :--'-.-'-_-not be respon5|ble for: any mlsconduct negilgence or default of a Recelver

'Pcwers of Recemer S 3

i .'The powar of sale and other powers conferred by sectlon 101 of the Law of Property Act'f'_; i _
71925 shall arise on the date of this deed and for that purpose the Secured Obllgatlons are L

_-"_:The restrlctnons on the consolldatlon of mortgages and ‘on exercise’ of the: powar of sale' FEE L
S |mposed by: sections 93 and 103" respectwely of the i_aw of Prooertv Act 1925 shaII not'._.__ S
_apply to the securtty constltuted by th:s deed = - L B IRV

S ' :('a) j:_'Each Recelver appomted under thls deed shall have aII the powers conferred from'._:. o

. LONDON\S8509799.01

“ 7 time to time on.receivers by the Law of Property Act:1975 and the Tnsolvency Act -~
_1986 (each of whlch is deemed” mcorporated in this deed), 5o that the powers set ~ .l

o - out: |n schedu!e 1 to the Insolvency Act 1986 (to the extent relevant) shall extend'. o

' '.-'_Shares

Removal of:-Ret:eiver e

SO 7;_ In addltron notwrthstandlng any Elqwdatlon of- the Chargor, _each Recewer will have"g S e o
c e power to exercuse aII votlng and other rlghts attachlng to the Sub5|d|ary:;-':-_ BRI




Sz

R The Securlty Agent may by not|ce rermove. from tlme to t|rne any Receiver appomted by |t"'

' dnd, whenever-it may deem appropriate,. appoint.a new. Recewer rn the place of any:_'-'_ o

S 114 -

o Recelver whose appomtment has termlnated for whatever reason

.'Remuneratmn of Recewer

"The Securrty Agent (actrng in: good fa|th) may from trme to tlme ﬁx the remunerahon of : o

R any Receiver: appomted by it (subJect to'the. pro\nsmns of section 45 of: the: Insolvency Act 8

o : _Property Act 1925 shall not apply to & Recewer appomted under thls deed

415

- 'No Obirgatlon t,o Enqu;re

-Sewerai Recewers o ':- o

;'_Peorecnom QF THIRD PARTIES

S Delegate shall be obllged or: concerned to enqurre whether

R o (B) :_'_'::.any of the SECUFEd Oblrgatlons remain. outstandmg or be’ concerned W|th l'lDthe to' L
S the contrary anhd the title ‘and position of such a purchaser or other person shall not R P

S22

' Receapt Conc!uswe

1986 it the case of an-adiministrative: receivVership): ‘Sections 109{&) and: (8) of the Law of-'_'.-i_.-'_-::"' R

CIf at any ttme there is more than 6ne’ Receiver each Recewer may separately exercise all _ 3:-:_""3" S
- -of the powers conferred by this: deed (unless the document appomtmg such Recelver-'_-i S
O states otherW|se) : s Sl RO e SERRRI

".":'No purchaser from ar other person dealrng W|th the Security Agent any Recewer or S

(a) ”"_-the rlght of the Securlty Agent or any Recewer to exerc|5e any of the powers'-_z' .

“‘conferréd hy-this:deed has arisen-or becore: exercrsable or-as o the propnety af: e

-"_'_'valldrty of the exeruse or purported exerase of any such power, or:

"'-'.'_"be |mpeachable by reference to any of those matters

: _.The recelpt of the Secunty Agent of any Recewer shall be an absolute and a concluswa S

. “-discharge to'a purchaser and-shall-relieve hirri of any obligation to see ‘to the. appllcatlon._. R

e ~of -any:rmoneys or other consrderatlon pard to or bY the dlrectlon of the Securlty Agent o T
'-3_anyRECE|Ver ; . Sl T
a3y
Sasa

: _'i:-.:'The prowsrons set out in: clause 30 (Role of the Agent the Arranger and Others) of the_'_- ST
- ’Senfor’ Facilities Agreement and ‘clauser 19 (The Secunty ‘Agent) of ‘the ‘Intercreditor s o

e ;': g Agreement ‘shall: govern the rlghts dutnes and obhgatrons of the Securlty Agent under thrs

S _-Role of Securatv Agent

'-Delegatron

'_35_'pmrec1'ton OF secuem AGENT AND RECEI\!ER

2 1-The 'Secunty Agent may delegate by power of attorney or in any other manner alI or any-” ST

-fof the powers, ‘authorities arid discretions: ‘which are for the time: belng ‘exercisable by e
: -'_under th|s deed ‘toany person or persons upon slch terms and condlt:ons (mcludmg the: »
" power:to’ sub- delegate) as it may think fit. * The ‘Security Agent: will not: be liable: i

o responsmle to the Chargor or: any: other person for:any. losses: arlsmg from- any: act _ P

L LONDON\S8509795.01

_-default DmISSIDn or mlsconduct on the part of any Delegate save |n the case of fraud e St
-_'-'-erful default and/or gross negllgence § : o Rt S



' 'Z:-._1'3'.4.1».'
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No L!abshty

Nelther the Securlty Agent nar. any Recelver or Delegate shall be Ilable in respect of any of'-' o
- the: Charged Property-or-for any. Ioss or- damage. which arises out-of the exercise of the: . PR
“attempted: ‘or ‘purported: exercise” of,  or the: failure ‘to exercise -any of, their - respectwef; i

B _powers unless caused by its, hls or her fraud gross negllgence or- W|Iful default

141

. 'Possessmn of {:harged Property '} SR
._ﬁW|thout prEJudlce to clause 13 3 (No Lrablhty), if the Secunty Agent or any Delegate :
enters “into  possession: of the Charged Property, it-wil - ridt e llable to - account as I
'mortgagee m possessnon and may at. any tlme at |ts dlscretton go out of’ such possessmn
o 'APPLICATION OF ENFORCEMENT PROCEEDS

"._'_Order of Applncataon 2

S Al proceeds of enforcement (whether cash or rion- cash) recelved or recovered by the o
- Security Agent or ‘any Receiver: pursuant to-this deed shall (subject to the claims of any:._._-'-_' S
U person havirig prior-rights: thereto) be applied in the order and manner. specified- by. the -

S .Intercredutor Agreement notw:thstandmg any purported approprlatlon by the Chargor

1420
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Suepense Account 5 g

3_”(3)- "_Untll the Secured Obllgatlons are’ pald in full (or the recoverles or proceeds of-'. .
' enforcement received by the Security: Agent are sufficient to dlscharge the Secured;_ -
: 'Oblrgatlons in-fully,’ ‘aach Secured Party may. ‘place and: keep: (to the exterit possible

' -.'_and for: such time -ag it shall. determlne) any. recoveries or: “other: proceeds of i -

_'enforcement {whether cash ' or - non cash)  received: pursuant ‘to this deed- or-

o _otherwuse on-account af the Chargor s Ilablllty in respect of the Secured’ Obllgatnons' L
SlinTantinterest bearing - separate. suspense account, without having-any obligation to

“ooapply:all - or -any part of the same [in-or: towards dlscharge of the Secured-'-_"-

o Obhgatlons

L _(tij’_ '-.-If the secunty created by thls deed |s enforced at a t1me “when nig- amount 18 due'-__: g g
“onunder the F|nance Docurfients: but at the time: when amounits may or will bécome.

g .'-"f_"due a Secured Party: may pay any recoverles or other proceeds ‘of. enforcernent' :;"-'

: '_'_|nto a suspense account

PROTECTION OF SECU RITY

:-Ccmtlnu:ng Secur;ty _' i

' _ThIS secunty is: to be a contlnumg securlty notwthstandmg any mtermedlate payment or' o
_*settlement of all or ‘any part of the Secured: 0b||gat|ons or any other matter or thmg- SRR
- -unless and unt|l dlscharged by the Securrty Agent " R - s

Other Seeuratv

S ; '('a':)_f:_ -.j-Thls securlty s to: be m addltlon to and shall nelther be merged in nor N any way

L exclude 6r pre;udlce or-he’ affected by any other securrty or-other: right ‘Which’ the_'_'_ _
Secunty Agent ot any other Secured: Party may now or after the date of thls deed S

: o {hold for any of the Secured Obhgatlons

S (b) _.Thls securlty may. be enforced agalnst ‘the. Chargor wnthout flrst ha\nng recourse to" RN

S any: other nghts of the Securlty Agent ar any other: Secured. Partv




i5.3 Cumuiatwe inem o

o 2-(a) : '--:'The powers Whlch thls deed confers on the Securlty Agent “the- other Secured'. e
' " Parties and sany” ‘Recaiver. appointed “undér - this deed are curiulative, without 7 v
. prejudice to:their respéctive. powers under the’ general law, and may. be exercnsed_' e
- 3as often as the relevant person thmks appropnate S : B B

.('b')' The Securlty Agent the other Secured Partles or the Recewer may, in connectlon.'- i
e ;_:wrch the éxercise of their. powers,: ]om or concur wrth any person inany. transact:on s
R scheme of arrangement whatsoever j L S : L :

SRS, '.""The respectlve powers of the. Secur:ty Agent the other Secured Partres and the:_"_'m
o Receiver will inng circumstances be suspended, waivéd of otherWIse preJudlced by o
- ".'anythmg other than an express consent or amendment S R e DRty SR

- ""15.'4'_. 'Amounts Avolded

: .'If any amount pald by the Chargor in: respect of the Secured Obhgatlons is capable of_-_ [RIRE
- belng avoided: or- set aside on the- iquidatlon of  admiristration- of “the Chargor o
‘otherwise,’ then far the: purposes of this deed that amount shall not:be considered to have 3
. _' ~béen pald “No- |nterest shall accrue on any such amount unless and untll such amount is
-f._':so avonded or set asmie : : : o . L

'1_.5_-5 o 'Dlscharge Conditmnal

0 8 any discharge release or arrangement (whether in respect of the obllgatlons of the SR
"Chargor or other ‘Obligor, or’in respect of ‘any: security. for.those obl|gat|ons or. othen«wse)' R :
is'made by -a-Secured Party in”whole or.in’ part on the:basis of ‘any payrnent securlty or. ' s
~othier: “disposition whlch i$ avoided ~or must be restored in insolvency, Ilqmdatlon :_:'_-ﬁ::'_ S

o administration ar otherwrse “without llmttatmn then the’ I|ab|llty of tha Chargor urider thls"'_' :
O déed will contlnue or- be relnstated as |f the d:scharge, release or arrangement had not"ff_
OCCUITEd . : g X X L AREI R .

156 B Wawer of Defences

-The obhgatlons of the Chargor under thns deed wnl not be affected by an act om|ssmn gl S
o matteror thing whlch bt far this pro\nsmn would reduce ‘release. or pre1udice any of |ts_;- o
'_'obllgatmns under this: deed (wnthout Itmltat|on and whether or not known to |t or any_
-Secured Party) lncludlng : o8 : S o R S e

R ('a);'_ any trme walver or consent granted to or cornpo51tlon W|th any person

. -(_t;):--“-'_-"the release of any person under the terms “of any COI’T‘IDOSItIDn or: arrangementf R B
U7 (other thah, subject to: clause 15.5 above, an “irrevocable and uncondittonal release R
. by the Securlty Agent of the Chargor From its obhgat:ons under thls deed), o

ey 'the taklng, vanat:on compromise, exchange, renewal or release of or refusal or' : :
7 heglect to perfect, take: up or enforce; any. tights against, or Security over assets ‘-
Cofany: person or any hon- presentatlon ar non observance ‘of any: formallty or otheri'i-':f 8 2
. rrequirement.in- respect of any mstrument or any fallure to' reallse the full va[ue ofﬁ?-'. S
i _:.'fany securlty,-- e : : : R S

Sy .'any |ncapamty or Iack of power authonty or: Iegal personahty of or. dlssolutlon or
T change in; the members or status of any other person : L e

I(e) "_';._any amendment : novatlon, : supplement extensmn r'estatement : ('ho'wev'erﬁ'_:] "
7 fundamental: and ‘whethier “or -not: more - onerous) or. replacement of a. Fmance_' '
v _;'Document or any other document or secunty, s -

L LONDON\SB505759.01




BB any unenforceablhty, |Ilegallty or. |nvaI|drty of any. obllgatlon of any person under:-'__': L

) any F:nance Document ar any other document or: secunty, or

- (g)-ﬁ - any |nsoivency or 5|mllar proceedmgs

s
: - '-._.:.'Untll all amounts whrch may be ‘or become payable - respect of the Secured Obllgatrons_--}:} e
0 Have been’ |rrevocably paid-ir full-and- urless the: Securlty Agent -gtherwise directs; the = oo

. Chargor will not exercise any rights which it' may-have by reason of performance by it"of
its obligations. under this’ deed or by reason of any amounts belng payable or: Ilabmty

Non—competitmn

e ansmg under thls deed

o : '_ (bj".' 'to take the benefrt (whether by way of subrogatlon or otherW|se) of any rlghts of.'-'_ e

o :_."(Zc)_ ""I-Zto clarm or prove as ‘a CI’EdEtOE‘ of any Obtrgor |n compet:tlon wrth any Secured_-_-‘_-".‘

o se

.'.'('a)"-_'_ ' :to clalm any rlght of mdemnrty ar c0ntnbutron i respect of any payment made or S

- '--other satlsfactlon of the Chargor s Ilabllrty under thrs deed
o the Secured Partles under the Flnance Documents or

__Party

o The Chargor shall hold any beneﬂt payment or drstnbutlon recewed by |t contrary to thrs' B S

- tlause 15.7. (Non- competltlon) on' trust’for the Secured Parties and’ shall- prornptly pay-ofF"

~-transfer ‘the same to ‘the’ Security. Agent or as: the Security Agent may dlrect For oo
__.-appllcatlon in accordance wrth clause 14 (Appllcatmn of Enforcement Proceeds) SR

__Subsequent Securuty Ru!mg-oﬂ’ Accounts

R, If the Secunty Agent or any other Secured Party receives: Hotice of any subsequent'_."

" Security. or ‘other: interest affecting.any:of: the: Charged: Property’ it may ‘open a new S |
'account for the Chargor in-its books. - If it ‘does not do 'so thernas from. the timie-it receNes_f' e DS
that notice; all payments made by the Chargor to'it shall (in the absence of any exXpress. i

S :.'_'-.'appropnatlon to the: contrarv) be. treated as:having been credrted to a new-account of the g
B :'__-Chargor and: not as havmg been applled 3% reductlon of the Secured Obllgatlons L --Z;:-__- T

_Redemptnon of Prmr Charges

S -The Secunty Agent may, at any t|me after & Declared: Default has occurred redeem any'- B SRR
S prlor Secunty oror relatmg to any ofthe Charged Property or procure the: transfer of that"'-.; e

- Security ‘o :tself ‘and :may’ settle” and:pass the ‘accounts: of any person entitledto’ thatﬁ_'-__' L
. prior-Security. Any account so settled and passéd shall (subject to any manifest error) be

S ';'conctuswe ‘and: bmdlng on the Chargor The: Chargor will on ‘demand pay: to the: Secunty

“-Agent all prlnmpa[ monies. and mterest and aII IOSSeS mcrdental to any such redemptlon or L
-.-'_._'.transfer . . : . : . : KRR . : . S !

7 LONDONYSE509799.01 '

-g_'_ser OFF

i "_"”(é) "At any time followrng the occurrence of a Declared Default any Secured Party may' s
S getioff any. matured obllgat|on due from the Chargor ‘under this déad: (to the: extent.[ e '

' .'._'benefrclally owned by that Secured Party) against’ any matured obligatlon owed by
soccthats Secured Party to the: Chargor, regard!ess of the place of payment bookmg' :

branch or- currency . of E|ther obligation.: “1f ‘the ‘obligations are ‘in- dlfferent-'__-_g-_."'-_.
_ ._::currenqes, the’ Frnance Party may convert either: obllgat[on ‘at market ‘raté of_"'._ S
T _:'exchange in |ts usual course of busmess for the purpose of the set-off R
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Commumcatmns m ertung

:"Nmzces

Ad d resses

o 'The address and e- mail address for each party to thls deed sha!l be made in’ writmg and
S 'unless otherwnse stated may be made by e~ ma|I or Ietter - SRR : o

' case of any person who is a party as at the date of thls deed), R

'('b)'._"'-_ |n the case of any person who becomes a; party after the date of thlS deed nDtiflEd SRHEE

":_'._Any communlcatlon made under arin’ connectlon W|th thIS deed shall be made be |n_'._- : : S
: _f-wntlng and unless otherwrse stated may be made by e ma|l or. letter i S

. (a) a8 shown |mmed|ately after its naMma on: the executlon pages of this 'deed (m the_"--' e

“in wrltlng to the Secunty Agent on or pr|or to the date on wh:ch it becomes a party,"__:'. R, ARy

..Delwgry S ._ s

B ‘ar: any substltute address ot e marl address as: the party may not|fy ta: the Securlty Agentj_"_ : 3_. iR
BRI (=18 the Security'Agent: may not:fy tg the part|es, if-a: change |s made by the Securlty'.-:-.__
: -_-_'Agent) by not Eess than fwe Busmess Days not|ce O Cei S _ S

. .::(aj' --'Any commumcatlon or: document made ‘or de[wered by one: person to another:- -

7.4

: 'Eiectromc Cammumcatlon ':- T S

o Z_'_'._under or |n connectlon W|th thns deed wnII only be effectwe

:-"f(i)'_: = _-|f by way of e mall when recelved in Ieglble form ‘ar- .

i ('ii_')'.-'_ if by way of Ietter, when |t has been Ieft at the relevant address or three"_l_ﬁ:'

U Business - Days aftet: beirig: dep05|ted |n the post postage prepald |n an'_-'_'

'.'._envelope addressed to |t at that address, e,

' _._3.and |f a partrcular department oF offlcer is specmed as part of |ts address detalls prowded - o
3under clause 17 2 (Addresses), |f addressed to that department or offlcer S S

'”';_"Secunty Agent shall specrfy for th|s purpose)

- ("b')" i 'Any communlcatlon or document to:be made or: dellvered to the Secunty Agent WIII’j SRR
o be effectlve only when actually received by the Securlty Agent and then only if itis

S expressly trarked: for the attention: of the department of officer ilentified with:the =~ ..

“Seclirity: Agents 5|gnature below (or any substltute department or offlcer as: the.:,_' _

:.:" .:'-_:Any communlcatlon ‘to: be made in: connectlon wrth thIS deed between any two partles to' S
R th|5 deed may be made by electronlc mall or other electronlc means SRR : HONEET

B (- _) “to. the extent that those two partres agree that unIess and untll notlﬂed to the: :_ i

. LONDONASBE09799,01 1

-f-_.f':(b): Any eIectronlc commumcatlon made betWEen those two partles WI|| be effe

contrary, thls |s to be an accepted form of communlcation and |f those two partles

o (|) o f 'notlfy each other i ertl(‘lg of their electronlc ma|l address andfor any other"_._

- information’ reqwred to enable the sendlng and recelpt of mformatnon by:-_.iz'__:-- S

'-.that means, and ;'__1- S

':--:i(_i'_i)ff'_:_ notlfy each other of any change to thelr address or: any other such'_'-'
IR _'-mformahon supplled by them by not Iess than fwe Busmess Days notlce

ive

; f.__only when actualiy recewed in: readable form and |n the case of any electromc-_'_z'_-'i_'---'_".




e

o

o iS._Z:

'CHANGES TO PARTIES

n comrnunlcat:on made by a party to. the Securlty Agent only |f it |s addressed |n_
e such a manner as the Secunty Agent sha[l spemfy for thls purpose e '

Sy "_Any electronlc commumcatlon “Which becomes effectlve in accordance W|th

" paragraphi(b). above after 5.00 p.imi; in the place of recemt shall be deemed on[y_ '
to: become effectlve on’ the followmg day - : o ;

Ass:gnment by the Secunty Agent

";--The Secunty Agent may at any tlme a55|gn or- otherw1se transfer aII or any part of |ts'
. rlghts under this. deed in accordance wnth the F|nance Documents S '

: _-'.Changes to Pames

o ::_The Chargor authorlses and agrees to changes to partles under clause 27 (Changes to the .

' :..-__.Lenders) and clause 29 (Changés to the Obllgors) of the Senior. Facilities Agreement, and: . 00

: _' “clause: 20 (Changes to the-Parties)-of ‘the Intercredltor Agreement and althorises the

o Security Agent to exacute:on it behalf : any document reqmred to effect the necessary'_
"transfer of rlghts or obllgatlons contemplated by those prowsmns el .. :

o ._19__;._1.._....

'cuanency

: Conversmn

AII monies recelved or. he[d by the SeCUnty Agent oF any Recewer under th|5 deed may be

converted mto any other currency WhICh the Securlty Agent consnders necessary to.'- SRR

SRR, currency at a market rate of exchange then preyarlmg

' ..."'_IHCUr‘red Ta the extent that the amount.

: : '.If any prowsmn of thls deed |s of becomes mvalld |Ilega[ or unenforceable |n any respect"-_'.::_ o S
S _'under ‘any. law, the val1d|ty, Iegallty and enforceabllity of the rema|n|ng prowsmns shall-_; B Y
R not: be affected oF |mpa|red in: any way S S el sl

L

No nuscharge e .

- Fallure to Execute

Cou nterpa rts

' :ThIS deed may be executed i any number of counterparts and thls has the sarne effect:
-as lf the sngnatures on. the counterparts were on a. srngle copy of thrs deed :

: }.'_fNo payment o the Securlty Agent (whether under any ]udgment or court order or _

- otheriwise) shall discharge any obligation or ||ab|l|ty in respect of whichit: was made unless .

_-and until the Securtty Agent has: recewed payment |n -fullin: the currency in. whlch the_'_'-.f

obllgatlon or Ilablllty is ‘payable or, if the CUFreNnGy.: of payrnent is not’ ‘specified, was_-"- L
fany such payment shall: on: actual conversmni_. : o
©intothat currenicy. fall short of that: obligation: of: I|abll|ty expressed in that curréncy, the 7

_ _Secunty ‘Agent shiall have a: further separate cause of action in relatioh to the shortfall and -
o '_}'_shall be ent|tled to enforce the secunty conshtuted by thls deed to recover that amount

- -'MIS(:ELLAN eous

: _".3Irwa!idlty ef an‘y’ Prowsmn

:Fallure by one or more partles ("Non-slgnatorues“) to execute th|5 deed gn the date._ S e

e 2 hereof WI" not |nval|date the prowsmns of thrs deed as between the other partles who do :" :

S LONDONYSES087§9.01 .




L ANGON\GESAB7e8 0T

. execute this’ dead: - Sich Non- Slgnatorles may execute thns deed ona subsequent date ;
and- W|Il thereupen become bound by |ts prcwsrons o :

' 2[)3 R 'Covenant to Release

; '_'Once afl the. Secured Obllgatmns have been pald in full and none of the Securlty Agent nor_--._ . '.; o
©any-Secured Party: has any__actual_or_ contlngent_ liability to advance- fuither _monles to, or o
“incur liabitity “ofi - behalf - of,-any " member of the Group; the Security Agent and-each -

. Secured Party shall, at the requést andcost of the Chargor, take ‘any action which is'--'-'.
S necessary to release the Charged Property from the securlty constltuted by thls deed

(s P GOVERNING LAW. AND JURISDICTIDN

B [a)' ":Thls deed and any dlspute controversy, proceedmgs or clalms of whatever hatre i
. arising-out of orin-any. way. reiatmg tothis: deed -or:its: farmation- (mcludmg any.
"0 non-contractual disputes o clalms) shall be governed by and construed |n R

- -accordance wuth Engllsh Iaw

' '('b)3__' :.:_'The ceurts of England have excluswe ]urlsdlctlon to settle any dnspute ansmg out of :

" oorin conniection with this deed. (lncludmg a dlspute regarding the existerice; valldlty' R '

O termination of this deed ot any non= contractua! ohhgatmns arlsmg out of or: :n:_i -
B _'connectlon w:th thIS deed) (a "Dlspute") S s Sl

Cey The partles to this deed ‘agree that the courts of England are the most approprlate
csand: convenrent courts to: settle Dlsputes and accordlngly rio party wnl argue to the
'.__.'contrary : o s : R

IN WITNESS whereof thlS deed has been duly executed and dellvered on the above date firgt

above wrltten




. Ex.ér.:ut'e'::j‘;as:a'déed by
TUHS MIDCD LIMITED:

R 'Att'éht'ion':-_ By Ben Slatter and Ka}en Mohanadas -' EREERE

T (ONDONVSES6799.01

Slgnature of dlrector-:'_"-_ i
Name of dlrector:- '
i - Slgnature of WItnessf.-

. Name of witness ]

" Address of W'i'tﬁéss'”- = -

QND@N EC4A STWH'

~Occtipation of withess:

Not:ce Detmis o

R -..._-Address Cunard House 15 Regent Street Londnn, SW1Y 4LR

Coewsmemsouee

Email ben slatter@ruttandpartners com and kajen mohanadas@mtlandpanners com :1 TR



S Securltv Agent

" Signed for and on'behalf of GLAS .
" TRUST CORPORATION. tmrTED:s

o 'f"‘"’“e Kerth Mmer}':'-'Z‘f"f":"'_’--’-"' :

Nﬂtiﬂ& lmtmis S

o _Address 45 Ludgate Hlll London EC4M 7JU Unuted Ktngdom
- -_'Facswnrle +44 (0)20 30?0 0113
o _'--:Emall tmg@glas agency

e Attentuon Transactlon Management Group

o LONDONSE500799:01




