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Registration of a Charge

Company name: CONNECT AIRWAYS LIMITED
Company number: 11732177
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Received for Electronic Filing: 28/02/2019

Details of Charge

Date of creation:  21/02/2019
Charge code: 1173 2177 0002
Persons entitled: GLAS TRUST CORPORATION LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MORGAN, LEWIS & BOCKIUS UK LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11732177

Charge code: 1173 2177 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st February 2019 and created by CONNECT AIRWAYS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th February 2019 .

Given at Companies House, Cardiff on 1st March 2019

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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EU1/ 55787100.6

EXECUTION VERSION

Dated _2 | February 2019

CONNECT AIRWAYS LIMITED
as Parent

THE PARTIES LISTED IN SCHEDULE 1
as Chargors and/or Guarantors

GLAS TRUST CORPORATION LIMITED
as Security Trustee

First Ranking Guarantee and Debenture

Morgan Lewis

Condor House
5-10 §t. Paul’s Churchyard
London EC4M BAL
Tel. +44 {0)20 3201 5000
Fax: +44 {0)20 3201 5001
wWww.morganlewis.com
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THIS: DEED OF GUARANTEE AND DE%NTURE s dated l‘; “Februgry 2(’}19

 BETWEEN:

-

2y

W

: CDNMEET NRWM’S LiMl?Eu nf 4 Cark Street 1st- Flcmr Lendon, United i(mgdcm WJ.S 3.8

'{registerad in: Eﬂgiand and Wales with ﬁnm;ﬁany number 21?321??} {the Parant);

'_ : _THE CDMFANiE‘S identified in parttof Scheﬁuie i (?’ﬁe Gr;gmaf Parties) Imgethar wnth the Parent and -
© earh gjersan which becomesa party 1o this Dead by executmg 3 Deed of Accessmﬂ eaci’z :| ihargar o
and tagethe? the Chargors} ' :
(3] - THE COMPANIES. ldentlfled in Part II of Sthedule 1 (?‘S‘re Gﬁgms{ Pames} (tagether wth the Parent . -
e JEndieach pers:zm which becomes @ party tothis Deed bv execltinga; Guaramor Acsessmn better, gath
CoE Guarantnr and tngether the Guaranters) and S
qa) GLAS TRL.%ST coapom’nom LIVIFTED faf 45 Ludga‘te HiH Ec:mftm ECAN 71U, Edgland. {reglstered ifi
o England and Wales thh compary number O7827175Y1 the Security Trustae} .
- BAtKGHQUNB
“THe Chargors Enter zam thig Deecﬂ o3 secure the repayment and sansfacmn oF th@ Secx;fed' :
_Obhgatfms :
(B} The: Guarantorﬁ enter ”m‘ta thus. E}eed tg guarantee the repayment ami sat;sfas{:an Qf ’cha Seturad
. -Qbisgatmfzs
: ."EC}"-- _ .'The “Chargors dnd the Sewnw T}'usiee mtand that this- dm‘:umem take effect. a& & cieed
: natmthstandmg that it Fﬁdy b executed under hand; :
T :'_s'ﬁc;ﬁzl;b:
1 Definitions and lnterpretatmn
11 j.ﬁ@f‘niﬂnns
in this Deed:

Agent-mearis Global Lbari Agency Sevices Limited of 45 Ladgate. Hill, London ECAM 71U, Englacd
: _{'régiistar_&d;in England and Wales with company numbér 08318601}, SR S
| Rssigned Agreements means cach agreement set.out in Part l'cﬁ'séhéduie 3'[Nb'tf&és of Assignivient)
- and/arin any Deed of Accession and any Contract or Insurance entered into after the data st this
- Peed orthe date of any appllcable Deed of M:c:e&sz:m :
' #utharzsat:on has the meanmg set out m the Fac:hty Agm@mant

. Eaek l}ebts rieans::

L (_a}' _ai imc:k and citfier. debts i Emstafsce fmm time to fime (mcludmg Ay 50T, whatsaever awad L

‘by bariksof simitar mst;tutsons} bath prewm: antd future, actual o r:antmgerﬁ, due, oWingto
‘oriwhich mav become due, awing to or purchased ot m:herwme acqwred by any Chargnr, and w

(b) “the- benefnt of all nghts whatsa@ver relati s’zg 1o the debts refeweé to- above mi:ludmg any

-'related agreemeants, dr}{:uments, rughts and remedies {including: negotlabie or nof-negotiable:
_Anstrurments; guarantees,. mdemm‘cles legal and eqmtable charges, reservation of proprietary
Tights, mghts of tracing, unpaid vendor's hens and -all s:rm%ar corihected ar related rights ‘and
assets} :




Charged Accounts means any bank accounts of the Chargors fram time to time.

Charged Property means the praperty, assets, undertaking and rights for the time being comprised in
or subject to the Security Interests created by this Deed {and.including the Mortgaged Property) and
references to the Charged Property include references to any part of it.

Competition Divestment Date mearis the date on which {if ever) the Parent divests its shares in Flybe
Limited and Flybe.com Limited pursuant to a requirement of the European Commission under the EC
Merger Regulation or if the European Commission requires any guarantee or security granted
pursuant to this Deed 1o be released then such date.

Contracts means the contracts andfor agreements of a Chargor entered into from time to time
(including the IP Licences).

Dangerous Substance means any substance of whatever kind and form and in whatever combination
capabie of causing harm to any lifeform or the environment.

Deed of Accession means a deed of accession substantially in the form set out in Schedule 7 (Deed of
Accession),

Environmental Law means:

(a) all laws, regulations, directives, statutes and any guidance, circular or regulations issued
under any of them;

{b}) subordinate legisiation, comman law, equity;
(c) international, national and local laws; and
() judgments, orders, instructions or awards of any court or competent authority,

in each case concerning;:

(i) the protection of, or compensation for damage to, human health, the environment
or the condition of any work place; and/or

(i1 the generation, dealing with or disposal of any Dangerous Substance.

Environmental Licence means any consent, approval, authorisation, licence, permission, or
registration required by any Environmental Law.

Environmental Proceedings means any civil, judicial, regulatory or administrative proceedings, suit or
action or other enforcement process brought or taken under any Environmental Law (including any
enforceable and binding written demand or notice requiring the carrying out of any Remedial Works).
Equipment means:

(a) all present and future plant, machinery, equipment;

(b} all computers, computer hardware and software (whether owned or licensed), vehicles, tools
and furniture; and

(c) all fixtures and all attachments, all accessories and property {other than Fixtures) now or in
the future relating to any property or used in connection with a Chargor's business and

replacements and substitutions for any of them wherever located,

in each case save to the extent that any such items form part of the relevant Chargor's stock in trade.



Event of tmfauit has the meaning set autin the Faf:mty Agreemenf
- Exciudeci Asséts has the eEning set aut it Ciause 2 2(3} Frid {b) {Exa mied Assets}

.Excluded insurances medns pahmes of irsiranice. entared Irtey by Pmpmg Lxmsted w;th respect w
- .the followmg airorafts: : :

Y ATRS600 a"i.'r'é:ra'ft With ranufactirers serial number 1083;
i) -'MR?Q 6(}{] airersfe with manufacturez’ § Seraal number 1129
.'{?g_'_f-%} _ ATR’?E SDO awcraﬁ: vmtb manufaﬁturm 5 ser;al Hormbier 1139
: {w} : 'ma?z 600 aamra?t wn‘.?& manufaz:turer s serial numbar 1&59 :
-{v}_.' ATRTZ: GOD alrcraft with mar}ufacmrer 5 serial ﬂumber iﬂg? '
L ATR?’Z—-ﬁDu.aif@:raftWith 'm'a'mifé'ctwg'r s serial numiber ;-1@5 ;o
' f_vi%}-i - Affﬁ?i—ﬁt}ﬁ 'airCraﬁ:wfth_ masw-f'ar:taz‘ér‘s'-.sé'ri.a.i fiurber 1098; a"n't':l.
: (\m;) : .-ATR?E-’&DG a.i.raré-%t'w'i‘tl'i ﬂ&]ﬂ%ijfacm%e'r‘s sierial humﬁe'r 1122

Famitty Agreemem meaas the first raaks%g Faciliny agreement dated ori-or amund the éate of tl'us
Deed between, among others, Connget Awways Limited "as. ;:amnt. Fiybe Eimited apd pthers as -

Borrowers: and/’m guarantors, DB Haldlngs S& rl and Virgin: Atlantic Airways Limited as ‘originat
Heriders, the Agent and the Security Trustee {as | amendeé restated; navate.d midified,. suppiemented
i and;’or mg}!atad hewevgr ﬁmdamentaﬂy frsm timete.timel '

: Fmance ﬁncume’nt hasthe’ meamng set outinthe Famht‘y Agmem'@ﬁt;

Fixtures means ali hxtures -aid flt‘tmgs tmciudmg ﬁxtums and fttmgs nf trade) and frxed plant and_- -

machmer\; orany Mmrtgaged Pmperty
o Graup{means-thg E’areﬂt an_d_'ltg Subs'i_ci._]ar?es' fr@ﬁ‘z"{ih‘}e;tdiimé;;. -
: _g_:_mugi S'ha.r.:é_g r’néaﬁé in '.mi_jati'::_m '%é any _;h_ézﬁg'ori;- - N
' €_'€5§: th:e-ﬁ%a'res-.sﬁetiﬁed. ésiﬁélong%ﬁg_{dféat .t':..ﬁérg&h'in 3&:53{"}&_5& 4.'('16?“0@--3.?1'{3;.‘&5'}'

: {?3} : the s%ares specified £ belangmg ta z%am Chargar i ParL i1 of 1he Sthﬁdule i amj Deesd af:

'Access;oﬂ ;md

:"iti‘")_ - ail c:}ther st:m:ks shares, dehentures ‘bonds, warrants mupaﬂ& or o{her sex:urttles and

'xnve&tmants fiow or i thi: future awned by tha mievant {Zhargar from {sme to time.

-Guarantor Accessmn Letter. means F Ietter 5ub5tant|a!ly iy the ferm set Gut i Schedu!e 8 (Farm czf :
.Quamnmmccessmﬁ Letter} .

ilnsuram:es; tnedns ali mmtraczs and pohcaes of insurarice taken aiit: bv or far @ Chargar orin which any

.Chargor has an interest {to the extent of that interest) including; but nat fimited to, all mntz'at:ta ang -
. policies of insurance entered into in ‘accordance ‘with: clause 20.17 {insurancey of - the: Facility
' :.Agreement ;:xmwded al ways that thee Insuranms shal! not: mciude any Exduded Insurances. :

‘Intelléctual Pmparty maais any and all subsmtmg g::atents and subsastsng rzghts nf 2 sitni Lar natwe -
held I any partof the wor!d appltcatmns for pateits and such rights, djmsrcns and; coﬂtmuatlons of
. siich applications far: patents i‘EngterEd and wnregistered trade rarks: (mtiudzng all rights to sue o of: g




in relation 1o unrégistérad marks in any jurisdiction under pissing off, urfair competition or similar
tiiles ot Btherwiss, and all 1 goodwill-and other fights that would form the basis for any “such ¢laims),.
Yegisterad demgns utifity miodels {in each tase for their fuld erlad and. aH extensions “and’ fenewsls. of
thien); applications for .any of them and the right to-apply for any-of them. in any part 01’ the wori id,
PRI inventions, confidential information . (including custonier Ezst-:, Thakket reports and ‘statistics
4nd any other information which 3 bisiness woitd nnrmaiiy freat as confidential forthe purpasés af
its- business),: database rights, rzg?zts in KHOW"]"IDW {and all rights-in reiatmn 10 i), -Busingss nagmes,

o trade names, hraﬂci marres, domain tames (@nid the rights ofa registrant therein) s:Opyﬂght and rights

_ # the natiire of capyrlght design rights ang get~up and anv sitnilar rights existing ifany ctAintry and -
the ‘berefit (subject to ‘the burden) of any and all ‘agreements; arrangements -and licences in
: wﬂnectlr}n with anv of t%}e faregmng including but nat fimited to the Scheduiecé Intellectual Property.

'I_ritarx:mditbr Agreem_c_en't'h-as"the -m-eah'ing set o'ut.-in th‘é_ -F_ac%%_fty Agre‘erﬁer;t.

1P Licences means thie benefit (Subject to the burder) of any and all agreements, afrangements and
licerices. cr}nfwr‘lng any. right urider-or in re!atian to any of the el fectual Pmpertv upﬂn any of the.
:Chafgcrs :

-i{nawhuw MeaEnS a% the bﬂdy of know edge, techmcai expenc—zﬂce, expemse and skllls, mchmcai
-prc:messes secret processes; formulae and technl_cal mformiation’ haid by any Chargcr snd reiatmg m
its business, which i is net in'the public domain; -

o Legal Resewatmns has the meaning ser outin the Facmty Agreament
B FJC mmeans a letter ef tredit, perf‘{;rmance hatid, gua r‘antee, dm:u men’taw credxt OF swmlar aﬁsurance

 Mortgaged Properﬁy means tha fzaahmld arid Ieasa%md property’ imdudmg any: Premtses Iocated
thereon) hrze,f details of which are set ot in Schedule 2 (Mortgaged Pm;:lerty)

ﬂbiigﬂr has tha meamng set it i the Fac:iﬂfy Agreement
o P_"e}r'mit’ted Securit'y _Intia’r’est h_’a's ia‘:'_he meahing;s’-ét ﬁu‘r: %?% the?a&ilit? &g?eeméht-. S

o Prem:seﬁ FriEdns Ay buaidmg, .mns‘rructmn “Brectitin ﬂr other et:hﬁce on the Murtgagad Propar:y 6
- {Jther Charged Pmpertv

-Pwtom! feans. the F’mmca? o tht«z Cmnventran o Iﬂtemat;anal Ihtarests i Mcb:le gqumn’zant an
“matters spec«ﬁc {0 Asrr:raﬁ: Eqmpmem :

. Reveiver-means any individual or mdwzduals (whu gy be an empisyee o empfcyees af tha S&carltyﬁ
Trustee} for thetime being drd’ from time-to time a;:gm%nted by tha Sécurity Trustes 10 be 8 receiver
Lo receivers {g@nd; “Whera fmore than e mdnndual is appmnte:i Jomtly, they <hall have the powsr to
act severghy, unless the Security Trizstee shall spec:sfy tothe contrary in-thgir appum’cme rt} Lndeirthis
Dead and, whete the context shall admit, any. individual o individuals for the tirie being d@nd from
firhe to time e b poirited 1 substltutfoﬁ, prnv;ded aiways that all such individuals shall be quah?leé -
under the nsolvency Act 1986t actag recewer of the pre;mrty of any tampanv wn:h respedl o

B .-: whr{;?‘s heis appmnted of anv sueh mmpany

- 'Ralated nghts meazzs, m relatmn tu th& Gmup Shares; alt “dividends and ether d|strzbu’uam paid or .
-gayable after the: date of this Deed. onall or any of the Group Shares and: Al stccks, shares, securities
“{and the dividends of interest onthem), rights, money or praperty aceruing of offered at-any. time by~
- way of redemptmn bonus, preference; aption rights or otherwise fo oF in fesp&ect ‘of g@iry-of the ﬁrcﬁp'
'Shares orin suhstltmron ar exchaﬂge for pny ot the 1‘3 roup Share:s
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Relavant durisdiction freans, in relation to.a.Chargoror a Gugrantor:

Ctal s jurri's‘dirstién,uf:in'cbfr';mratich; -

{6} . any Jurssdlctimn where. any suh}ect m or mtea&ed T he suhjecz to the Secur(ty Dmcume;zts i
.5|tuatec§
el ;a':nv"juri'sdi}:'tiaﬁ wherg it cio'ndu:ts-"its Busiﬂa-sa;' amf :
~qd) o the jurlsdn:tmn whose iaws gmeem thé perfectmn of any cﬁ %:he Ser:uraty E}acumeats er&tefeé
Jeito by it

' Réiﬁe’dial;wark& meahs: :

sy _:any mvestlgatlon anspecmn samplmg Vg mammrmg wurks; in: respect of - any Dangergus' '

“Substance orany harm m the anwmnmeﬁnt mr huban hea%th iig rml utmn af the: enyironment; .
and{ur : .
N (2) F any warks, steps or measures to-treat, abate, “remove, remedy, contair, control, manage or

itigate the presence oractual or pﬁtenha effert of aﬂy ﬂangarcms Substance oy sy harmy :

to the enwroamesﬁ: ﬁr humam health or pallutmn afthe snvironment.

. 'szheduied Lnteltecmal Pmpertg means the inte§ e«;tuai Propert\; (lf alw) specrﬂed i Part: i of: 5{:hadu[e'-
6 {Sehedufed intefigctiiol Pmperty} dnd i Part v afthe Schﬁdule 1o any Deed of ACcassion.

N Sw.:ureﬂ Ghitgatiuns means all. present and futum obhgatxans :aﬁd habmt igs, whethar actual Gr
~gontingent and whether owed ;mr&tlv oF severally oF if any other capacﬁy whatsnever r;zf each Obhgﬁr
‘tothe Finance Parties um:ler the Firiante Décuments. .
.Sec‘ur‘ed F'a.rty 'héfs the_meia'ﬁ?'ng.sét t_}u_'t.in" the'Faciﬁ_ty’-Ajg_-réémen't-._'-; _

N _fiacﬁﬁty Documents means this Deed and @any other- ﬂucumen't from time to time executed by @iy
: persan biy wiay of secuntv for the oblsgatlons of any Obligor pursyant to the Facility Agresrment;

.5ecurltv lnterest meaﬂﬁ a mcrtgage nharge ‘pledge, fien or other seCiFty mterest securmg any '

obligation of aﬁv person; oF any arraﬁgemem havmg sirnilar effect.

; $_ecur.|ty' F_'ermd means the ge_n_ad_- begmﬁingf'cn'-‘the‘-i;ia.té_ Df?ihisf_DﬁEd and _éndi_ng onthe date on which
: "the-Secur-ed'ﬁbii‘gats‘cnshavé been -ﬁi’ﬁaiiy-, irrévo:éh%y---aﬁd-unc;ﬂrfditmnal-!'y'sat%s’fia‘fd in; fulL

sewr’wy Shares iriaans T.he Gﬂ}up Shares am‘.} F.he Reiated Rjghm as%d, in-the case uf a p:artlmz ar

: - Chargor at-any time, means thase Group Shares held by that Chargar at the reievam tsme, together
_'wnt?} all Reiated Rnghts i fespect of such Group Shares.

. .Spemﬂed Equ;pment means tha Fquipment {if any} specnﬂed ity Sc?}edula 5 {spemf ed qupmefitj and- -
i Part (Hof the Sthedile to any Deed 01‘ Actession,

Subsidmry Means a. subsadlary wathm the meamng of section 11549 mf the Compan;es Ac% 2005 (or ItS
equr\falent i sty jurlsdlctlon} -

Cbnitrutﬁun :
' i:é}' ' Asw reference it t?‘ns Deed tc:}
{ﬁi}"- : assets lnc:!udas presem and futu{e pr:}r}er‘txés revenues and ‘tights af every

desar(ptsm




- {:_g}. |

- iy an-authorisation fheans an au’thnrusatson {:ans&nt, appravai E:cance, resoiutmn,

’F‘lmg or registration: .

: iiii)_ - Finance ﬂocument or any nt?eer agz“éemem o Iretrurndht is a reference tc that
: Finance D{)t:umt—:-nt 4r other agreement B mstrumer&t #@% amended restated ar

riovated; S

[lv} '_ inclljdiﬁ_g'sﬁa:%i’ba.‘cbhstr_ued-withaut'iir‘i“;ita't-ian-;.

2L I mdebtedness intludes any Di}hgatlan {whether mturred a5 prinm;)a OrEs surety} for
- the payment or repayment. of mmney, whetht»zr present of futurs, attuai of
- coitingent; . :

ey an permn mcludes AT persnng firm; ‘conipany, carm?atmn, gavemmem state of

'agency of ‘& stote-or-aity dssotiation, trust'or parthership: iwhather or Tt havmg-
: separate Iegal persoaaixtv} or two & mare af the f@regamg,

iy s receiver mcludes an_yj recewar,-recawer and man'a.g.er-cr adm'ihi:éér'éti\r’e receiver.

;_{-_vii%}__ A regulatmn mc?udes any: regul iation, rule, of-ﬁcral dfract:ve req%,zast or gurdelme’-

'iwhethar of not havmg e farr:e of taw] of any goverhmental; sﬁtergovernmental or
_5upranat10nal body, -agenty, ﬁepartment or reguiamm self*reguiamry ar mther-
_authargty Drergamsatian : L

BN S .a"pfmision; of law 15 8 ref'erencé_ to that provision as amended or re-enacted: .~
 wordsimporting the singular shaii'iﬁc}'udef the piuré[' and vice versa;
Cy s tharge ar mﬂrtgage o any- freehod &eritable or Iaaaehold pr@pér‘t‘y of m‘ aay o

property  held -under & lease or sub-leasé includes -afl. Premiises and Fistures.

(excluding tenant's Fixtures in refation to' property sublet fo & thitd party). on that
--;}raperty, the proceeds of sale of any part of that praperty, and the benefit of shy:

covenants for title -(or ANy monies paid. o ;}avahie in-respact of them} gwen er:

entered into. by any- pradecess@r of the Chargnr iF itlein. respect of that praperty;
-az’!d

iy aay party or person. incliides: arw persun deri vmg trtm fmm it ar any wc:cs%sar'

'transfefea Bt assxgnee,

' The provisisns of c!ause 12 {anstmctlan) of the ?ar:: ity Agreemenz shaH appéy o thlS Deed_- B
a3 n‘ they were sét outin: thas Deed. .

(:Iause a&c% Schedi;le headmgs ate for ease m" referenca m’ziy

-An Event of Defa Gt i canrmamg sf it has not heen walved in writmg

: rCapstalisEd terms defified in the Famhty Agreement have the same meamng whaﬂ sed in thlSI-
: E}eed unhass the conié reg ulres atherwise. . :

Hat any time thez’e is Emty brie Chargor the references in thls Deed 0. chargors shai! wihilst
SUEh: arcumstance 15, czmtmumg, b mnstrued accr}rdmgly

. The terms r:)f tha other F‘mance} Docurments amf cf any side | etters batween the pa{t es 1:1:: th 4
~ Deed in relation to the Finance. Documents are incorporated in this Deed ta the extent
reguired for: dny actus ar purparted disposition of the Mortgaged Property nthis Beed tobe -

3. valid disposition. i actordance with sectisn 2(1 8 -of the Law. of Pmp&rty iMrsceHanemﬁsf

'Prowsmns} Act 15?39
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~qh).- Every disposition effected by thiy Deed in resgect of the Muortgaged. Prapez‘ty ismade with-full

title guarantee. "The other terms of this Deed do not fimit or éxtend any of the cavenants .
" impiied by virtue of Part 4 ‘of the taw of Propérty (Musceiianmus vazsrons) Act 1994 but

-vrpate separate and independent Dbllgatmns having effect cumulatwe!y with thosze |mphed .
" covenants except that - the {:auenants ol 1¥npl|ed sha?% be constrited with the omission of

5&:2;@3{1 B{2}af that Act.

Ay _Eaﬁh.o'f _the-.nhé?g% in Clause 2 (Fixed Security} over each category of :t'ﬁeé HSSELS, eac’h'és:set

and ‘each sub-category of each asset specified in siich tlause’ shall be read and coristruéd:

. separately, as though each such categbry, assset snd sub-category ‘were  charged o

inaepfehti_ently a'nd s;égtzara?taiy-df ean_:h:éfhﬁr--and shall apply ba’tiﬁz t’e‘:ﬁziprekamand fum're a’ssajtis.

YT thers Ts e conflice between thie pmwsu}ns of this E}eed and the provisions: of another

. _5&tunty Dacdment: m which-a Chiafgor is party in Felation to & spacifie atdet of s Chargorg the
Secutity Dociirgnt goverhed by the Jaws of the Jurlsdlr;tmn in wihich: stich: @sset i [ocated
shall prevail. ki such dirturristarices, no Chargor shall. bein-breach of any representation or

Cunhdestaking {o-this” Deed Jf it has complied with the" E{}rfespﬂndmg representatmn of

: undertakmg in such focal law Security E}m‘:ument

RE (VI (1 the évent of any ccmfhct l::satwean the prows jons. of this Beed and the pmw&mns af the

’ Facmty Agreement th& prawsmns mf thig ﬂ@ed shail prevali

' intar&:re:flter Agreamer;%:
' ..T‘hxg E}eed ls sub;er:t tothe! ﬁtercrex:i:mr Agz‘eement
o ’Secumy Trustee prowsuﬁns _

The Secwrty Trustee hoids the benefrt af this' E}eed an trist for the Sewrecﬁ F'ames n acmrdanc& with -

tlause 2419 (Fristee provisions) of the Faeility Agreemen‘r dnd the rights, duties and indemnities of

“theé Secy Fity TFrustee as set outin the Famhty Agreemeaz shat app!y o this Deed 4 if they were set out

in: thsﬁ Dead

N .Fme& Secﬁrity' :
: fE’éch_C?fé'rgbr,. as éectiriwifcf 'th’e n.avm’ent ahd"pérfﬁr_fﬁaﬁte‘-'df-tﬁé Setureﬂ Oh’ligati'en'&:r

:_{a_}' ' eharges i famur of the Semnty Trustee by way of @ ?trst ega# martgage the thgaged o

:Pmperty and all other interests. in any freehmld of easahetd prﬂperty naw orinthe future. -
.-belangmg ot and

;'_(b}'. : z:harges in favour of the secunty Trustee by wa\; of 5 f"rat ﬂxed ::harge as%c% grarﬁﬁ E] Ster:urltv '

interest upcﬂ

T to the exte;;t they are ot within Clause 2, i(a} all interests in any freeho!d oF
: - lease?m%ci property NOW & i the fiture belﬂngmg tH i

iy all Equment now of in the fu‘ture belcngmg Fo:it wnd s mterest in any ‘such

: Equipment - iri -t : passession now. or in- the. Futuire and -all- Spare parts and
repiacemerﬁs for all modifications and additions to such Eqidpment {mcher than any

Spetified Equnpmant effectrvely mnrtgaged to the Secunty Trustee by way of a first -

Jepal mortgage pwsuaﬁt to Ciause 240 c}} '

_i'ii‘i'} - ool nf its benm‘“ ts, ia:mﬁ aﬂd retums ot premiums in re&pect of the nsurances,




{iv)

vy
(i) |

)

; {;&'sf}_ _

' -(s‘:iéi_'}- _

_alfaf its right;title and iriterést (it any) In-and to the Charged Accounts and all
‘moiies standing to the creﬁl‘t of any of the {:harged Accaumﬁ anti the debts

: repr@sented bythem : -
‘s poodwill 'arssi'ii:g r‘;ghtg in-retation to uhéa%i‘é{é.cépi"tai both pr-‘e'sen%‘ and futurey .

its Book: Debt& bath azamliacmd “and t:milected the pmceeds of tht—z same and all
: 'men;es otheriyise due and owmg to such Chargm Fio : :

: the beaeflt ef alf- rlghts, 5enurat ies and guaraﬁtees af whatscavar nature amnyed or
'heid by it m felation to anytht%g in C alise 2:1{b){vi};

: ':f:s-.nghts-under _a-‘n_y;._h Edg:ng_af‘rangamems -azzé pther Cmﬁ:ra_cts;

-any of its beneficial interest, claim orentitiément i atiy. pension fund and in relation
“rocEny Tax-ar VAT {whether a elaimiin respect of & refund or Fetur czf Tax oe VAT or

m:?xermnse)

the benefn: af alt r}ermlssmns and autharrsatmns of wﬁatsnever rature and whether

© - gtatutary oF otherwme heldiixn conmection with its business or the use of any Charged

Property which ig the sublect: ot the charges créated by this C%ause Zaand the vight to
retover and receive all comipénsation which may be pavabte to it Invelation to t%zf.}se .

o permfﬁsmns and authx}r;&ailans,
Jthe lntellestua! Pmpert\j HDW‘ oF in 'rhe future: held by i, m{:iudmg any fEVEﬂUES ar
Cother incomie afising theréunder and any: ‘chaims for” dariages -arising in respect' _

s theretn {whethes by reason of mfnngement or OthE%’W!Se thsoa\/er}

: ali Group: Shar&«s heid nﬂw or ifi'the future E}y it and/{ar ANy nofmines un s beha!f' '

and

-ali the Related Rights accrumg 10 At oy any f:f the Gmw} Shares he§c§ How or in the' '
Cflture bv |t and/or any nomlnee oz’% its hiehalf, :

P RCWIDED THAT:

()

{xiv)

(v

whilst i Event 0? Default: is i:oz}tlnumg, all Related R|ghts referred to in Clause- _

R 11y i) Y shall- be pald directiy to the re[evant Chargor {in which case the Security

“Trustee or it nominee shall executeany. ﬂecessary diddend: mandate) and, i paid:
.--dlrectly to the Security Trustee, the Security Trustee shall ;}av thie refevant amount.

tothe re evant Chargor

's'ul:tije“c‘{ to. Clause &, 5{cd, 'uht’if the Agent Hag exercised its rights Uhiler cldusé 21,19

'CAgtmts Fights following an Event of Qefauit} of the: Facility- i\greement afl votmg.- ‘
- Fights- attachmg to-the reievan% Grmﬁp Shayes fiay be exercised bv the re evant .
: -Ch&rgor -

T nnthmg mntamed ity thm Deetf is. mteadeé to g’fam Ao shall be mnstruecﬁ 0. 45 to
“Brant 16 the Security Trustes -any Securligf Interest in.orto-apy i mmovabie property
~gittated in the Cayrnan slands including frechold and leasehold praper’cy, and any
-ﬂther -estate- i Tand and Tramovahle praperty and inceach casé all bundmgse and
"o striictures apeﬂ and.all t?mgs affived to wuch lmmevable pmperty (;r‘mtudmg Frade
and ten&rrt g fmtures}

_'mertgages and mharges ‘and-agrees to. marzg&ge ‘and charge to the Secuntv ”Frustee by way of
' ?wst martgag@ aﬂ of fts rsght title and inferést i antzl to
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1 the. Sperified Equ;pment, and

iy _ ail 593;’6 parts aﬂci TEp lacements: fc;:* and all mad:f cations and- adérmns to rhe-
Sperified Eqaspment :

: ixc‘iu’déﬁ A’s’séﬁ :

33’.There shall be ext uded from the’” charge creatm& by Clausa 2 1 inxed Charge) and Llause 4.1

- tAssignmentsy and from the aperatssn af Clause 13 {Further Assuronces) But in eEch cise nnly tothe

_exteént that theprohibition ‘or right referred to’ balow restricts the type of charge mlrpmzed tobe
- greated by Clause 2.1 {Fixed Chr.:rrge) and Clause 4.1 {Assfgnmenrs} (as apphcab CIH

Aay .-any aezaet or ﬁ;}dertakmg Whlth ‘each Chargﬂr as st any tivid ;:mhubnted from creatmg k-3

'.Secun%:y interest on-or over by reaason of sny contract, livencs; leass, instrument or other

' 'arrang&ment with & third party, mciuémg any-asset of undestakmg which’ @ Charg@r is
effectively prenludeé Frormy creating a-Security lnterest pr'or dver without the prmr consent o
athird party;and . : - :

'E'b} . Ehy-85sETOF. undertaicmg w?sich i sui&;e{:t e any Seturl’cy Interegt o the ;armusmns of thig
' - Dead; would:give 3 third party the right 1 termlnate or- otharwise adverseiy arrend: any
'rrghts, banefrts and/ar obligations of ahy Chargor in respect 6f that akset or undértaking of
renuirg & Chargor to take: arw action materlally adverse 1> the: mtere&tﬁ of the Grc}up or arw _
member therenf '

larand -{._b_} tﬂgethe-z_beiég the Excluded Assets),
.-F'Iﬁélt'i?l__g- ﬁhal‘ge B
Floating Charge

‘Eath Chargor as security. for the payment and performance of the Secured Obligations chargés fin - -
- f&mq_r:of the Secu rity'*i‘_ru'stéie by way of a fipdting cha rg'e- and grants---a-:s.ec'.urity Interest’fupcm

.(é_} Sl s m:?ser assets and undertakmgs not: cai“herwm ef’fectwely mertgaged ot charged by way.

offixed martzage ar charge by Clausg 2.1 {F:xed Seeur“ityl, :

f :C_b_'"!_' ' '-whet?&er or not atharw;se mnrtgaged chaa’ged or asmgned aii cf its v?}éertakmg and gssétsof

whatever typé {both: pres@nt and futura) Teca’:eé in Scatland oF ot%";erwme gwerned By the
Iaws of Sr;ai: and; and :

STy wﬁether or riot dth'erWtS£='martgagé'd ‘chiarged or sssigned, Al of its undertaking and assets of

'whatever type {both present and future) lotated outside of England Wa -] and Swtland or
atherw;se governed by the Iaivs nf sueh cthar jurisdiction, R

: ;awwded that i each case ahwe all and Ay Excluded lnst}a’anms shall he exc aéed fram the Securlty-'-
' !m:erest created puisua nt m thfS Clause 3 1

: Gﬁnvar‘smﬂ bv hutsée--

Subject to C%aus& 3. & {F{c«amg r:”harge E‘xcfuded Assets] the Secur ty Trustt«‘:a may bv nmlce o EY

Chargor convert the fleating tharge created by such Chargar under thts Deed mto @ fixed: {:haz'ge B

“relation t:::s alkor any of stch Chargc}r sassets specified in’ the riotice it

Ea} ' tha Secun{y Trustee has reasonable grounds for consmermg those ass&ts ) be i jemparﬁv,' :
* by tegal process or ntherwme, of

by an Evem’ df‘-‘Dé‘fauth’as -éct':ufreﬁ:'pi‘ ;




i3

34

35

36

&) the Security Trustee becomes aware or has reason to believe that steps have been taken
: which would; in the reasonable-opinioh of the Security Trustee, be likely 1o lead to the -
- presentatzon of 3 petmcm o appmnt anadministrator in relation to siich Chargcar lof that.

Slich & patition has beén presented or Such & adriiiistratos has beer appol hted) of tor wmd
up such Chargor (or that sUch" a fset Hion hias been presented}

' -Autnmatlc mﬂverswn

Subjer:t 4. the lnsnivency Act 1986 and t:lause 38 ffﬂsc}]uénr:y Att I§86} the floating charges craated:
by this Deed shall {in addition to the circumstances in which the sarfie will ‘gecur undet general Taw)
autbmatically'be converted: (w;thout any notlce] into ﬁxed chargas over the assets, rnghts and property -
: ofany Chargor:: : : :

' ’_(a}“‘ on a r&snlutmn bemg passed or an order bemg mada for: the wmdmg up; dssseiutmn of

'admlmstratmn Dfsuch i:hargar,

. ;'_{5}' : _un the appamtman& ofd €C§Liidatt}r nr an admmsstratar ['whether aut of court mr ethermse) tc;

1 1w 11 Charger

ey orf any: persan lewmg g attemptmg t{} ey aﬁy das;tresg, execution or cther pmt:ess agamst

any Chsrged Property but-conversion wiil: cmiv take p EhE respet“t of ihe reievant Charged'-
'Pmperty, : - : N
) _ :nn such Chargur 5tappmg makmg ;aayments to s r:radltors generally or gzv;ng not:ce to -

craditars: Ben era]iy that it ;ntends. th smp paymerﬂ

ey :-6!_1"1;?]@ halder“qf _a ny mhe_rise'e:ur'ity_'lytepast-c\(er 'th.e Charged Property -wﬁather'-rankiégiin. :
- pitierity to-or parf possi with of after the charges and security contained in this Deed or such:

Chargor. appointing; or reqiiesting the appointmernt:of, ah administrator or receiver in respect

k of such Chargm provided: that if 3 request i$ made by, siich- Rolder of arw wther Secamty :

nterest but itis or shall be considerad frivalous or vexatious such’ request shall not give rise
T torautomatic crysta fisation as set ot i this Clause 3 3(&) or

) ' any ﬂnatzng charge gr&ﬂt@d by suah Chargor t6 any thu*d party x:rystalhsmg for anv reasen. .'

-whataoever

. :Fluatmg Charge Excfudetf Assets

fa) The Secunw E‘rustee shall nm" tonvert: into @’ fmed charge t%se ﬁaatmg charges t:reatﬁci by Ihuc,:' _

'.Deed over any Excluded Asset or any Excl uded insuraaces

by, '-The floatmg c?;arges created by thns Deed: over any Exc%acﬁed ‘Asset ar Exciuded lnsurances_-
shiall rank behind any gxisting eriforcéable Secirity Interest in respect of any such Exciuded

'Asset Gr Exa::luded Ensuraﬂces which was created befare the date of this Deed.

' 'Nﬁ w'a'ivér :
“rhe gzv:ng by the Serursty Tl’iﬁste& of =5 nnt;c@ pufsuant 1o C%auga 3 i iﬂ‘efwerseon i:y nemw} irire atrfm_"
CtoEny. ‘class of any ‘Chargﬂr 5 assets, rzghts and prOfJer’ty shalt not be construed &5 & walver. or:
_ abandonment. of the Securlty Triistes's rrghts to glva nther simnftar ﬁatmgs in respez:t of anv other ¢lass
‘af assets. : : :
- Insolvericy Act 1986

Hal ?afagraph 14 of Schedule Bl to the insaivency Act ;’2936 a;}phes o the floatsr‘sg chas‘ge&'

treated by C[aa:se 3.1 (Ffaatmg C‘harge)
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o ."i’he flogting charges grested’ pursuan?: o Clause 3. 1 {Floating’ Chnrge} may fot be. converﬁed

. into fixed charges solel y by redsoh af

iy _ the‘ ci};‘amt_ng.c}f A0 ratemum‘;-br B

_ '.-;[h) 'ahy’thiﬁg éﬁéé WIt'ié’-'a. 'ﬁéwm bbt_ain-ih_g" # r;n'o%é:drimﬂfi
' under the lnsolvency Ai:t 1985 |

- Aﬁs-ignm'entﬁ

' Ass:gnmentg

'Each Chargor as mmmumg secursty f{:r the pavment {iischarge and performance, of the Seciried
 Obkigatiohs assigns and agrees to ass;gn {o:the Security Trustee. absolumiy all'iEs rights, title, interest
- and benefit inand to the Asmgneﬁ Agreernents, provided that until enforcament the relevant Chargor

- ghall be: ‘entitled to ccmtmue 1o teal with the’ rElevant Asslgned Agreements st the. counterpart[as o

C o gach af them g basis: atherwise mns;stent with the Fmance Dutumenm '

::N_mice-af A‘séignmeﬂt' '

& requea%ed bv the Secunty Trusiee, each Chargor 5haii pmm;:;t]v

RNy - give potice of gach 5uch HSSIg%‘%mEHt of its: rlght tltie and. mterest iuniess wmv%d by
: the Secursty Trusteel in and fo the Asszgned Agream&nts by ‘sendirig & notice
Subistantially i the farm set ot i Part I of Schedule 3 {Notices of Assignment] fo

gach. of the dther parties for suc:h Assignied. Agresments promptly: afmr such request, .

‘oF; i later thedate D§ em:ry mm any such agmﬂment and . '

fiy '-Ll_se--aii- réas_nnabfe endeawfsrs"m briitura fat promptly after such reguest or, if -
' - ddter, the'date of entry-into. aiy Such agréerent, each such other party delivers a
- IettEr of acknowiedgarhent to the Security Trastae subs’cantza!ly in the form set ::zzﬂ:

.-m F’art it of SchedMe 3 (Nat:ces af Ass‘;gnment)

bk Ay rmtnt:e requnred i acmrdance wnth Clause 4 Z(alte be gwen o any persen whu:h isalsoa’

Chargor -and-any undertaklng ?equlred it accordance wrth Clauee 4, 2(3} ‘o b -given 1o the

Security Trustee by-any person which is also & Chargor nead not dctually bie given,-but this

‘Deed dnd the Schedules and the execution ‘of this Died by the relevant Chargor shall be

deemid to cotistitlte such hotice or siich uad&rtd%mg (d!.% the case gy be) w;th vespect to
“the relevant Agsugneé Agreement ' :

;i\ltér'natlve -Ass:gn ments:

“To the extent that any such right, titfe and interest describied in Clauses 4.1 (}fl"s*sfgh?ném&) and 42
(Notice of As‘s‘;gnmaﬁtgi is not assignable or capable. of asmgnment; sgch ae;ssgnment purpr}rted to e
effected by Clause 41 {Ass:gnments} sl uperate g% 8h *asmgnrnenf of anyand -all - datnages, -
'comﬁensatseﬂ reimuneration,  profit; rent or: income which: any {T:hargor ‘ay derive. from such

- Assigned Agreement ar be awarded or entlt[ed to . respect. of ‘such Assigned Agreements as

- -mntmumg Security for the payment d|scharge and perfmmance of the Secured Dbhgatmns at. anv_

ilme owed or dua 1o the Securtty Trusteee

: .Exercise nf nghts

._(réf}: ' Sumett to t%‘se prowslcms 0? the Fmance Dccuments, prior 1o the: on::(:urrem:*a of an Evmt cf:
~Detawit which s continging, the Secu fity Trustee stall pemnt the felevaﬁt Chargnr to exercs&e B
sil rtghts under: aﬂy Asmgned Agreemem 1o whfch itisa partv

_ 1‘15.-:
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: -{.i:‘i}_ The Chargors send copies of: all notices Bsé ot’h'éf information recaived wider the Assigned

Agr’eemem& tothe Security Trustes as 00T 88 feasnndh y practicable %nllnwmg rece;pt ofthe
5ame ' :

- iRﬁassighmEnt

The Sewmy Tmstee may; ugan wntten ntmce to the e evan’t Chazgnr ro: assngn 1o su{:i’; Ehargor all nf N

©the Seclitity Trustes’s rights, title arid intersst m any Assigned. Agreement and gach relevant Chargar
.aacepts sus‘.h (=8 asssgnmeni and re—r:osweyaﬂce :

'Ur_':dertakings-ané Repmsentatmns_';
bﬁr'ﬁ'ti'on '

'"T?!Q undertakmgs frvthiis Clause 5 shal! rermain in force thrmghﬁut the Sﬁcur;ty Period ar;ci are gweh by :
gach Chargaz' torthe 56{2Uflt¥ Trustee Far and anbehalf of itself and each t}ther Secared Party

('a_}“ Cuvenam to perfarm: Each Cha?‘g()r shali co;&tmmusly mmpiy wut?x t:he tarmiy {hmth ex;}ress :
“and implied) of this Deed and th& ASSigﬂed Agreemeﬂtﬁ

1) -Rastr_mtidn’san-dea!mgs: Na'cha_rgcr.sha ik

'.{'E}i . create or permnt tc: subsgisy any Ser:untv !ﬁtt—z{est af whatsaevaf nature on any
" siCharged Property nther tharid Permitted Sacuntv Interest; o

iy sell; transfer, 'g"ran’t; tease ot zj'thér\}vise dispose of ariy"f’:ha’r*géé ?ﬁapér’if\g other than
T ahy sate, ease, transfer or other disposal permltted by clause 20,10 [Disposals) of
w t%‘se Facil mr Agr@ement : :

.'"Mortgaged Prupertv

{a‘}_' 'Deposit of Title Deeds: if requestecﬁ by the Secunty Trustee the Chargurﬂ shail prumpt i

“following execution of this Deead, deposit and’ shall bpraciire: that all deeds aid documents of

title relatmg torits Migrtgaged Pmparty and any property comprised: within-Clause 5.4 (Future:
. Acguisitions and Legaf Mczrrgarge} are deposited withthe Secu rity Trastes ot held pursuant to
a soliciter’s andertakirig whickiis satisfactory tothe Security Trustee in its absolute discretion. .

by Em’riwﬁmeﬁmi méitﬁ?s: E-aéi;z' Chargcé%*-shsi?:-

'Z_-_{ij{_ campy with- all appln‘:able Eﬂvamnmenta] Law mcluding the {}E}tanmng r:}f am:li ;
. camplaance wrth a[l regulsite Envwor&menﬁal th:ances (a5 varied Fram tais 1o t;me}

iy as_.;qan'a;s 'rﬁasonablv.prattlaabmmfmm ':'he Sec'u‘ruty Trustee-;-.

' €1§ af anv at:ts.zal Emlmnmenta Prﬂc&edmgs ar, &% soan a5 1t becnmes aware,
: Cafi anv paterntial Enweamen’tal Praceedmgs Trglvi ng itiand

_€.2§ - cipony recespt of any mmmumﬁattoﬁ taf whatmever nature whether spec;f“ o
o general ahd “whether: from a- third: party or competent” regulatory
..authoraty, served on it coricerning any alléged’ preach af any %nmm:}mental :
" Law or " non-compliance. . with any- Environmental Licence -whichi, - if
tﬁetermmeé agamst It could have & Matezlat Ad\ié%’sa Effect,

._f'iii'} - 'ammedtately mfr::rm tha.al Secur:tv Tmstea if 1t beromes aware that - anv of the .
'Mmtgaged Property or any nther pmperty awned ar ocr:upied by aﬁy Char’gmr i5.

17
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- likely m b entered on any regisier 1 atmg to: Iand use 6r 1o Remedial Works .
-affea:tmg and ard waters {:fzcludmg régésters held by any competent regillatory:
authiority untler section 78R of thi Envirohihiental Pratéction Act 1990 of section 190
_of the Water Resources. Act 1991}

:{ivj '-Emmedlateiy infarin the £ecur|ty "{“ rustee af the- ;:reser:ce of any Dangemus

'“Substarsce ifi, o1, at or uhder ar Hiigratisg onta or fram ;amg Mortgaged Property. of
“dny-other prmperty mwned ot Di:cumeci by eny Chargor r of any other circumstanee, -
event of iricident whithis likely to givetise to any. Enwr’orzmenml ?raceedmgs, and

=) : s oot 3k, raascmabv practtcahe inforfn: the SE%:%E?‘!T\[ Trustee of az}y actua% or

“proposed ‘variation, fodification- or révocation: of -any requisite ERvironfental "

~Licence held by such Chargor and of any refugai ‘to.grant or transfer to the Chargor o

Any: E‘mnmn_ment_al Licence required by it for the purpose of its bustmass_

Lease a‘ri.&éé\_r.ehani'ﬂ'ompliar'téef Ezch Cii-é’fg’ar:ﬁhafli-'

B (S perfm'm a%i the' tefms on its part mn%amecﬁ |n any iease G agreemeﬁt ’fO{ ease N

€ umpﬂsmg a Mm‘tgaged F‘ra;:rertv or 1o whith the Mc&rtgagﬁcl ?ra;aerty i subject

s [!l) ' fot dc or amit todo é‘snythmg agd reﬁult crf whmh anv a8sE o agreement for lease

'-compnsmg Martgaged Pmper{y ‘ar _any - Premises o to. which the Mortpaged _
Property “or -Prémisés is sub}ect Friay bewme fcrferz rrttabi_e QF_OthE{W%SE_ '
'determmab}a ‘and ' : :

'é_i.iii') . '-.-pmpefly perfarm (and mdemmfy the Secufed Par!:ies for Aty I:}reach c::f} a%‘ty_ -

-_ cavetants: a:zd stmuiatlon of whatsaever nature affectmg the Mortgaged Pmpert\a

: Nntlces Witk 1o days after the rece;pt bya Chargor of-any app[:catran, rec;wrement, oz‘*der.: N
O not;ce served brogivern, bv ary publ Hal Iucai (3?" ether authurutv relatmg To Ay Mﬂﬂgaged
: Pmper‘t\:, $uch Chargor aha

e ciéliv'e.}' ) i::'{:p'\}‘i_m- %hasécuﬁty ."T?u”sfefe“ dnd”
Sy inform. the Security Trustee af the steps taken or prspoﬁeé to be taken by way afl
camplsance .

F‘awer 10 Remedv I tase of- defauit By any Chargor in- parfurmmg dry obl fgatzcﬂ ar other'

- doverant affecting the Ma;ﬂ:gagad Prc:perty, that tha%'gor shall permit the Secuntv Trus‘cee es*;" -

its agents and contractors:

' {n . “tg-en'te‘r the Mﬂr{gagéﬂ Properfy;

(i‘i)_-' 1o comply W|th or :object to ANy ﬁot[ce sewed an amv i‘:hargar ralatmg o the
'Mortgaged Prﬂparty, andjc:r

fiity N take any actmn the Secur;tv Trustee Hiay reasmabiy Lonsider expedtent o

prevent or rermedy any breach af any sUcH %erm of to tamply Wsth orohject to dny
such notice, : : :

Rﬂpair Withoit prejudice tc;: the general abhgamﬂ 56t out in s‘:taﬁse 0.7 (Preservaz‘mn af'.

Assets) of the Fatility Agreement eich of the Chargnrs shall keep its Mortgaged Property,
Premlses and Fixtires in gtmd and 5ubstamtai repair and condition and decorative order.

Futufe Az:qursntwns and Legal i\ﬂurtgaga. :

Ea::h Chargur shall
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“riotify the Security Trustee imimediately ori the acquisition by it of any freefiold, heritable-or

leasehoid ‘or other interest in progerty or of any property Held under & lease of sub-leise

and” foi the purpases of this Clause 5.4 the. date- of excharpes of coitracts for such an
dtquisition shall be' deemid to b the date of acquisition);

Jat fts cost-execute and delivir to the Security Trustee on demand 4 legal mortgage or, inthe

gase-of ;)%’Elpﬂrty lacated in Stotlard o gtherwise. guvemad by Scots law, & standard security: -
-aridfor ars assignation of fents in fa\mur ofthe Secursty Téustee of any freehold, heritable or:
“leasehold-or other interest in property of of any property held umﬁier w-lease’ or Syb- lease
o which beccm?s visted init aftesr rhe date of this Deed: and

in any event it apphcable give The-Lant Regls:rv wnttan Aotice: m‘ %h s Deed a&d procure that

: m:mte ofi it be duly fioted ’in the Registers to gau:h such tithe:
: Séﬁfur'iw Shares-:

&

‘Each Chargor shall ‘promitly. foliowing. execution’ of this Deed depusit with the Sécurity

Trustee, dr.as the Security Trustee may reasonably direct, all bearer instrurnents, share
certificatas and other documents. of title of evidente of pwnershig in relation to the Group.

“Shares ovwned by itor in which it has or deguires an interest and thair Related Rtghts and shall
- egecute and defiver ta the Secufity Trustee all such: share transfers and other documeiits- as

the Secunw Trustes requests irv.order to-enable the Secursty Trugtée or fts nominess o be:

-'%“eg;stered as the-gwner or otherwise to abtain a legal title to the same and, without limiting

the generality- of the forégoing, shall deliver to the Seﬂurlty Trustee: promptly fﬂlluwmg _
execution of thls Deed executed share t%’aﬁsfers For sl Group Shares in favour of the Secuntys
Trustee andfor’ its naminesls) =0 zran:ferees o F the Security Trustee so directs, with the

.'i:ransferee left blank and shall procure that:alf such share transfers 8ré gt the regusst of the
) -Senunty Tmstee forthiwith repitered tiy the relevant company and that share certificates in:
© the name of the Security Trustee shdfor stich homineelsyir tespect of all Group Shires are

"-fm‘thw}th delivered to th"@ Seéu‘rity ?rustfée} ' S '

“Each C?’zargor shall prowde the Secuﬂtv Trustee with certxf:ed ccptes of all. resolut:ans and”

AlUtharisatiens . -approving the- exetution of such transfer forms: and ragis@tramn of stfc;h-
sransfers sy the. Secasﬂty Trustée. may reasonably require.

“The Seegrity Trustee and its haminee: may #t-any lme falicrwmg & Event DF Default 13

tontinuing ‘exercise or refrain from: axart:ssmg [m the ‘name of the relgvant Chargoré the

'regssterad holder’ or otherwise and wmhour any - furzher consent: of -authority’ from.each
: 'Chargﬁr and- ‘rrespective. of By dsrection glven by any Chafgz}r) iy respect of the Secyrity

shares: any voting rights and any powers-or rights yridEr the terms of the Secur!tv Sharesor
otherwise which may be exerdised by the pérson’ of persons in whiisg hafe of nagies the

“Secur ty Shires are registered or wha'i isthe Hhaolder thiereof; iretutding all the- poWers giver to

trustees by the Trustee Act 2000 PROVIDED THAT in the absence of rotice from the Sectrity

. Trustee each Chargor riiay and shallcontintie to-exereise any and-all vating fights with respett _
6 the Group Shares subject: always o the terms of this Deed.” No Chargor shall withgut the .

previols consent in writing. of the Security Trustes: exercise the vating rights attached to any

- ofthe Group Shares In favour of resalutmn& if such resolution has the effect of changing the
7 terms of the Group: Shares (or any ¢lpss of therm) 6r: ahy Related Rights or premdncmg the -
security under this. Deed or impairing the value of the Security Shares. Each ‘Chargor hereby. _
-lrravmcablv appoints the Security Trustee ar its naminees as proxy to exgreise (@5 provuded i
el permltted by this: i)eeé) all voting ﬂght& 50 long asthe Gmup Shares lne onging to- %t remam
ragistered i lts name.

: ZEac:’h' Char_go.r -'durmg'the continuanice of this. security wilt make all payments which: may

become due’in fespect 'of ahy of the Security Shares and, i the event of default Tn making

any such payment, the Security Trustee miay if it thinks fit make such payment an behalf of
~-each Chargor. Anysums so paid by the Security Trustee or any other Secured Party shall be

14
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repayabie by the relevant. Chargor to the Seauruty Trustep. on demand and pﬁndmg such

'repayment shau canstltute paﬂ: ofthe Sacuz’eé thgatuons

:'It 3 expressly agreed that, z’zotwmhstandmg anvthmg f1s] the mntrary contamed in t%’;zs E‘eed

each Chargor ﬁhall remain liable to observe and perform all of the. conditions. and obligations
assumed by it in respect, of the Secur ity Shares.and the Security Trustee shall not be updér .

-any obligation orliabi ity by reason-of or arising out of the secarxty overthe Securaty Shares:
- -conferréd by this Deed, The Security Trustee shali not be required in any manner 1o, perform
o fulfil-any obligation of any Chargor inrespect of the Security Shares, or: to make any:
. payrment, of to receive any engul ry 3580 the nature or sutficiency of any’ paymer}t received by.
‘them; 6r to’ present ot filé any claim or: take any other action to collect 'or -enforce the
payment of any dnount to whi t:h they may have beer or to-which they mav be entitled undf-:r -

this Deed at any ‘l:!me or times:

'-Foiiowmg an E\rent m‘ Default the Securw Trus‘eee shall be entat%ed ’to Pt fite fmrr:é ;am:i g '
eereise immetiately as and whan it ray see fit any and evety pawer possessed b\s the

Serurfty Trastes by virtte of the secursty ovez“ the Berurity Shares conferred by this Deed or

'avanab{e i a ‘secured craditor {se that secti ons U3 arid 103.0f the Law of Pmperty Act 1923-

shall niot. apnly m this secu rﬂ:v} and it partlcu ar {w:thnut i:mﬁatmn)

fiy - ta:sell.all or- an\g of tha Secunty Sharas in any. manner permlt‘ced by law ‘Upoh such--'

: terms asthe Saﬁunty Trustee si'sail inits: abselute discretion determin =

EEE IR o) m%ieﬁt Fecover ot mmpmmxse and give 3 good d:scharge for any mories payat}le'
e ans; Chargm in resgaem: of the Se::ur;ty Shares or mnnectmn theravwith; and -

i .to agt geﬁeraliy i reIatmn to the: Secunty Shafes in. such manﬂer b1 the Securzty

: ’Tmstee attmg reasonabiv <hall determme

‘Eich Chargor sgress that the enfarceatility of the security over the Security Shares confefréd
by this' Deed s fiot: depmdent b the: pétfofmancs of non:performarice’ bv the Secuntv' '
Trustee nf its oi: :gatuons under any agreement with- ansr Chargor

Immedtately of éBnversion: c}f any of the: Gmup Shares from certlflcatad to uncarﬁiﬂcat&é._

o, and o the creation or conversion of any ofher securities which:are for the time besng -
'mmpﬂsed inthe Securlty Sﬁares iriiar into uncertificated form, thes relevant Chargﬁr shall gme

such instrictioms or clfrect!cms a5 the Securaty Trustes mav requnre iti arder m protect {}!" '

preserve s secursty

- Each Eiiar’gof s‘hal! ';mmemafély upori: retieip't of: 'éﬁy certifi cate or. biher documerit éw'dencmg _
“any entitlement to furtherSecurity Shares, deposit it with the Seturity Trustes tagetHer with.
Tl share %:ransfer formg i bilank aﬂd other documems as! the Secuﬂtv Trustee mav requne

-'5;_6" : -lnteiler.tual Pmperw

@

- Save 6 the: extent permitted by clause 20.8 {nteliectiual Property) of the Facility Agr’eérﬁ‘eﬁt-_"

and “without prejudice’ to Clasise 13 (Further Assumnces} each Chargar shiall -atits owr

BNpense promptly execute any docurment and- dio: alt assurances acts dnd: things: as. the-
Seclrity Trustee: may régiire tor pracure that the security ‘created by this Deed over the
ritelleceul F‘mperty specifisd in Part 1 of Schedule 6 (Schedufed inteflectual Praperty) 15"
._remrded a5 s00f 55 possible by the Seturity Trustee in eaci’% fegister in each }urrsdlctmn in
“whith: any such {ntellectuai Pmper@v is raglstered

_--Wéthaut pregudlcﬁ to Cause 13 (Farmw ASSU!’&HCE&) lf after the date 0f thus Deed, arw--
: _Chargor {iy proposes to fegister any existing Intellectual Propierty nght Fre sty reg;ster i which
it I$ not already identified as being registered in or (i) proposés to apply to Tegister any
: 'Intali@cmal Pr:::perty r:ght nt}t exi snng onithé date ofthis. Deeci stich Chargor shall natify the

5




57

@

{d

e

o

RN

- Secufity Trustee and, if the Security Trustee s requires and promptly:nctifies the Chargor,

such Chargor shall-ensure that apg%;czﬂmﬂ is made for the secunty created by this Desd-to be

: récorded, and that any: sieh SECUFLY I8 recarded gt the same time a5 the applltatmn w '
: regzstrataon (as the case may be} of such Inte!leﬁtua! Property. :

- E_ac?; Chargor -wi _i ke reg’_rs%ratmns and ‘pay _a!_-!-regrszratlﬂn“-fé_és.'amf tawes hecessary to:

maintain: the: Inteliectiial Property’ in: full force and -efféct and record its intérest in that .

Inivel ectual Pmperty whare farlure tc: doso is reasanablv skt—:ly to have'a Material Adverse .

Effect

“Each :{hﬁrgtsr will ‘take such steps.as ate nécessary {including the institution of legal.
~proceedings) to police its Intellectual Property in"any territoriés which -are material to ity
" business to ansure proger use of them and ta prevent third: parties infringlng them and take:
Ssuch ‘other stéps s are reasonably practlcabla to rraintain and. préserve s interests i s

Crtellectual Property mcludmg apphﬂng to reglster any mterasts themrn R any relévart
'reglstar

No Chargor willise or parmlt the: ?&te%leatual Prﬂperw i be usedin a way fal take a{;y ste;_a or
-amit to-take any step i Fespect of that Trtellectual. Pmpartv which THay miatetialyand

'advez':'.eiy affect the existénce or value of the Intellectual Property or smpen[ the right of any
- Ubligor to use such ffoperty where such ‘use, pem‘ns& :m ta usa m’ amissmn [ reasanably'
likely to have a Mater!al Adverse Effect

W3 Char’gm shaé thhuut th& prior wittten cnnsent of the Ser:unty Trustae pm'mn: arw af iR
intellectual - Property which s registered o “subjett to-an application for registration ahd

which s necessary for: thie oparations of the Brnup to 'be abandoned or cancelled to- Iapﬁe'-

:where fallure todo 50 s reamr&ab Ikelv to havea Mater:al Adversa Effq-ct

-Nm Chargor &hali wuthm.zt the pr;or wnttezs consent ‘of the Setuﬂty Tru$teeg 5e!E traﬁsfer*-
Jigense or otHerwise dispose of afy lnteliectua Prﬂpamf Save th the extent Qermltted bv-'.
- tlause 20. 10 (mrspomfs} of the Facmty Agreement -

W[thout nrejudsce o Ciause 5 6€b}, if any lnie!lectual Pmperw wh!ch a- Chargor b@haved waﬁi- "

- twied whally within the Group {other than any Intéllectual Property that s owned by 4’

Vnerber of the Groug that is partyto the First Ranking Guarantee and Debenture br the Frst
_Rérﬁ'kihg"[ﬁebe'rz’ﬂir’e] isnot owned onky by one or more of the Chargars, the relevant Chargor
shall - procurée that such Intellectial Property is breught: Withirs dhe- s::c:pe of. ihez seEurity _
“dredtad by this Deegd by ensuring that such lntelle::wai Property i {s transferred to g C%’sargnr or -

by requiring the owning ertity or: entities to enter fto.a Dead: of Accessmn as m@vnded Fﬂr iry
-'C?ause e (Further Subyd{ar:es} :

-.'équip':‘hent :

fand to the extent raqu:red 363 condmon pretedent ﬁﬂder the Facil ;tv Agreemeﬂt prampt}y

-after the date of this Deed, each Chargor shall attach to & visible part of ‘each item of
‘Specified. Tquipment owned by it and with & value in excess of £10,000 in a permanent -
‘manner 3 clear and distinttive fabet; no sma%ier than '3 iriches. by 4 fﬂChES in size comprising .
" the following natice: “This plece of- Equrpment i subject to @ i rst legal mortgage in favaur of
‘GLAS: Trnst Cﬂrpnrazlon Lsmzted and may not be removed or sold wathaut thew pmor wrztten _
eongent” :

: 'sa.:h?';‘:ha{rgbr shall keep its Equipment in good fapair, working order and condition-and fit for
- fts purpose and shall not perinit the same to. be:haridled other than by persons properly:

quatified and trained of 1o be overidaded or t6 be used: for any: purpose for whmh the
Eqmpmerﬂ: is ot desrgned o reascmabiy suntabie

' ;{5
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- Mo Chargcr will, without the prior written -consent of the: Security Trustee, mike: any
mm:i:f cation of permit dny modification 1o bé made to the Spec;fied Ec;mpment i tha effect
o sut:h modlﬂcatmn may bé ts red uce hevaide af the Specaﬁed Eqmpment

o N::z Chargor wﬂl ;)ermz’c G- proture any Spemﬁed Equ:pment ta be taken ot of Eagiand and .

_ .Wales withaut the prior witien consent of the Security Trustee and then subject only tosuch
“further tefms (mx:!udmg the creation of secirity and ;amwsscn of & satisfactory legal. oplman
“in re[atron to t%zat néw setuity) as. the $e<:ur|ty Tristes may require; _ o

Subjet:t tes elatise 300 3 {?‘axatmn} and clause 36.17 fa’nmmﬁc&} af the Facnhty Agreement each

- Chargor will pmmptly pay all taxes, fees, licence duties, registration - charges, insurance

premiums and other outgoings in respett of the Premises am% the Equment and-on demand :
produce ewdence cf Sﬁﬁh payment 1o the Secuﬁw Trustee

- Each Chargmf will c:htam 2l authnnsatlans fromi tivie to- time {E'tﬁ,%ié’ed faf the use aﬁd
B ﬂpara’csun ofthe Eqmpmant and not to do ot PEFATL tirbe dons aniy- act or ofnission whereby
“the Eqmpmeﬁt or tHe use of {r wolhd cantravene ragulatlons far: th& 2sme hamg ire fc}rce

Each: Chargcr | fcnrthwreh nnt;fy the’ Securxw Trustee of amf Ioss theft damage or .-
_ daﬁtru(.:tncm to thss Smc;f;ed Eduipirient,. .

'Each Chargar will give the Lender such m’r‘orma‘tmn z:oncemzﬂg tﬁe %ecat;cm, mndrt;ea usE

anc:l aperation of the Spemﬂed Equipment as the Secuﬂty Trustes may reguirg and to permst'

Jany. parsans designated by the Lendér-at all reasanabie tifries ingpect and examine the_
_ -Specnﬁad Eqmpmam Emd the'records mamtamed in‘connection Wwith rf

Each t:hafgor wilf erisure that the Prérriises are: suitable for the e or stnrage uf the: Spemfzed'

EY wpment, and Wl” kee;} the Spectﬁed Equlpment at the Premises.

iEach tﬁarg‘af' witll pmﬁure in favour of the Securlzy Tmstae frﬁm anv person With-a -
:.pmpnetary Interest: of ertumbrance {nciiding Ay DWher, leaseholder oF cilargee} i 3nv

feal or personal praperty 16 which the specified: Equipmient might becdme affiked, or with

which title to the Spatified Equiphient might rerge; an acknow} tedgermient prior to such fixing

or merger that theit rights and remedies will only be exercised subiject to the Secdrity

“Trustee's rights inthe Specitied. Equipment and, in particular, but without liritation to the

generahty of tha faregoing, the right of the Seclrity Trustes, it delegates or agents threnter
upon-dny such. property to reimove the Specifisd Equipmerﬁ: notwittistanding that I%: r’mght be

' 'afﬁx‘ed toy or have merge& With: any resl or perstnal property

_.Notzce cf ﬁxed charge over Tax and VAT to HM RC

: h‘ requested bry- tha Sa{:urlty Trustee each Charg{ar shialt prampt!y r"fctlfy HM Hevenue and c:ustorns nf '
the fixed tha rges tieated ;mmuant 1o Claase 2 l{h}{zx}

. P@'upié_ﬂith .'Signific-'ant t:_cjmtm;! regim_é

: Each Chargor ,shait {and shall ensure 'ﬂhat each sther member GT fzhe Gmup wrli}

o)

i) |

within tha rélevant timeframe, compéy with any nrﬁ%ce |t rat;ew&s purs&ant to ?art zm af the-
Compariies Act 2{]()6 from any comparny mcnrpnrateaﬁ it the United Kisgdorm whose s?sares

Hre the sub;ect bf Secwltv intérests in favour Ofthe Secarity Tristes; and

pmm ptly pmvrde the SEC%.%I"IW Trustee w:th & capv of that notzce

“Register of Mortgages and E'harge_s
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ARy Chargor mcwporated folg regrstered il the Cayman stands. shall, promptly upon execution of this
“Deed, délivet 1o the Sécur:ty Trustes & certfiad copy of ity updared registerof morigages shd charges
“to include refersnca tothis: E}eed and the %,:z:ciersa kmg atclause. 5 Etb) of this Dégg, -

. Represantatmns

Each Charg@r and Guaranmr makés the representatsoﬁs and warranties set a:mt m this r_lause 5. 11

@

el

(Representations) to gach Stecweﬁ Party on 1he date of this Deed.
' ._St"atus- -~

il feisa corporation, dily ircorporated, validly existing and where applicable, in good

standing under the law of its jurisdiction _df in¢orporation:

“{iif. - it has the'power to own its aséets Bnd carryon its busifess as it is being conduicted:
o .isi'nﬁ'iri'g uanga'ﬁcﬁsﬁ 3
. 'Subfect tc:s the Légai Resematmﬁs

: _{E}{ the {)bilgatl{}ﬁs exprassed 1o be assumeﬁ b\; it in eath Fmance Dacument te which it

g parky are. legai vahd Binding: and enforceable obligations; and

-.'{_Ei_}'-: o (Wl‘éhcist hrmtmg the generahty af paragr‘aph (@) above} »:-zach Ser:urity Eim:ument to:

Swihich it is @ party cieates the securrw iriterests which that Security. Qacument
. plErpoTes to C{eate and those securaty intérests-are valid and e’ffeaive:

' Nan—emfllct wﬂ:h other uhi:gatlms

" The entry into-and pezfnrmanca by it af; and t?ze transa::t%oas aantemplawé by, the. F§f’;ance"' '
. Bocumients and the grantmg of the Secunty Em:erests under the Secur:ty Dotements do [afs

and will natconfiict wﬁch' -

' 'ii.'}: 3 '&ny law or %“Eguiat-%ah applicable toit;
iy s 'constifuﬁioné} df::zumént“si of:
i) any agregment or mﬁiﬁrum@n‘c bmdmg upcré it ar any “of its Subsidiaties of any- ofits

ar any of its Subsidiaries’ or any of its asséts'or constitute a:default or tefmination S

o Event (hnwever deseribed) under aﬂy such agraement or Instrument,

. F‘nwer and authority

"I-i'):.' It ks “{he povier to. enmr mtt} gerfa{m and ciehver, and has taken ai? ner:essary

“action: to authorise its. ez‘stry intg; p&rfarmam:e and:delivery of, the Finante _
_Dacuments to:which it isa party and the transactlaﬂ& cantempiated by thuse_
- Fingnice: Dncument& :

i N I[mu: o its pawers will be exc&eded asa msult af’ the borrawmg, graﬂt af secirity ©

L or gwlng of guarameeg or indemnities: mﬂtempl&ted E}y the Fmam:e Documents to-
' whlch it m & party

' ".ifaiitiiit'y an._d -admis_sih’ilitv in_-mi‘deﬂce;

(). -All Autherisations required ar desitabler




&

7

L

~1BY to “enable. it fawfully 1o enter into, ‘EXarcise s rights and camply wui:h s
abllgatlnns inthe-Firdance Documeits i:c; which it xs 8 party; ami :

: (ﬂ} to make the Fmance Dacuments to wh;t:h itisa pa;ty adm 55:11 in-eﬂii:ﬁééﬂt&-ih
s Relevam]unsdmmns : . R

'havsa baez% dhtained or eff&cted and are in- fuif furce ‘and Effert excep% any“'
Authorisation referred to in paragraph () { } {No filing o smmp toxes) below which will
be pmmptiv mhtasned effected céor;e fulfilled or perfarmeé ‘after the date of ti‘z

Deed
(i} = .AI Autharusatscsr%s necessary fﬁ)f the ‘conduct: of t%’se bus ness trade and ardmary
L adtivitiesof t?ze Chargors hava been phbtained of effectec? and are in full foree and
effect..
i3 I "ﬁevernmg law, enfarcem&nt
_'.'(i'}- . The cﬁome of Iaw specnﬁed I any Finance E?ﬂcument o whuc?; it ;5 a partv wali be : s

: rezegnssed and anfmrceﬁ iti s Rai&vant Jurisdictions.

fii) U Any }udgmeat obtamed i relanan o Fman{:e bocumeént in tha jUfisd?CtiQﬁ ef the
_governing Taw: of that Finance- i}mcument wﬂi he rer:ﬁgmsed and enforead inits .
- Relevant Jurisd:ctrﬁns :

& - NoHiing or staip ties

Under thetaw of its Refevanit Jurisdictions it is hot necessary that the Finance Docliments be
filed, recorded of erralled With any court of other auzhontv in that jurisdictior: or that ey
- stamip, registration, notarial or sirmilar Taxes or fees be pald on-of in rélation to the Firiarite
“Dacuients orthe transattmns centemplateé by th@ Finarice Dacuments extept:.

. '(i)-; o %"EEISW&]BQ%’E of: partu;iz ars: Uf thl& E}eed at the Compames ﬁegastra’clcn ﬁfﬁce i
' “England apd Wales under section 8544 of the Campames Act 2006 and payment of
_dssoiategd fees;

iy ' "regsstrat!on Qf parttculars of: thzs Deed at- the Trade Marks Regmry and thia Patent_
C o Dfficein Eagland arid Wales and payment of aﬁsmmatad feesf and

ooy _ x:hje payFent of.cayman_'Islan;is-sta_mp dut‘v;z-tm a F__mar'\{:e E}_mz}méﬂt Q'po’h::
B _(A_}_{ _Eh’é:e_ke.éuﬁipfs of éﬁéh:?{naﬂtgﬁ- ljwc@_fﬁéﬁt&_nfthé Cayman lslarids; or
“{BY the bringing i of such Firiance Document into the Caymian islands after

~execution, which duty shall'be paid pramptly Lpon; suah Cayrivan Islands stamn
duty beccsmmg due. -

" When Security Becores _Eﬂf;xrcéable o

The s'ewri'ty'a;anstitumd by this Deed shall hecame 'immed';atélv eriforceabile’ and the 'ba'wer of sale -

and vther powers corferred by section 101 of the Law of Proper"w Act 1925, as'varied or amended by

g this: Eﬁeed shallbe immediately exercisable upon-and at any time after the service of a notice under_:
" clause 21.18 {Aeﬁeleratmn) of the Facil uty ‘Agresment, i)urmg that period, the Securlty Trustee gy i
its absmute discretion enfor;:e all ¢ or any part of the security in-any: manner | it yées fit:

Enfmcement of Secunty

. General -
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Aa) For the purpases af ai! gmwers implied :by smwte, the Secu%"ed Dbhgatmns are ﬂeemed to

“Have: hecome duenii the date of this Degd.

ey “Section 103 af the. Law t}f Pmperty Act (restm:tmg the powezr af sale ) and sectucm 55:1 of the' .

“Law of Property Act’ 1925 {testricting the- ng%}t of consnlldatlon) dg not-apply to the security
_ cc:snst:tumd by this Deed:

) -"?he si’ati;tory pr::wers nf ieasmg catiferred ‘on the Secunfy Trustae are axtended 50 tha%.; _

o withaut the need 16 comply with any provision of section99:or 100 of the Law of Properly

- Act 1925; the Security Tristes’ is empnwered o lease; make agraemea‘ts far- éeases, -Becept
'surrer\ders of ieases and-grant aptlons asthe SECUFI‘W Tristee may t%zlnk fit.

_ -é.ge-nt nf the 'c‘hafgﬁ bs

S e purposes each Rec&war is f:feemed to iae in the satrie pcsgtmn L Receiver duly appcmted bv 3

martgagee under the Law'af Proparty Act 1925 Every Recezver shall be the agent-of the Chargar 1n: . '

Yespact of which he was appointed-unless and unti! a liguidatar shall be appointed of that Chargor,

where after such Receiver shall act as principal but shall not'became the ag&nt ofthe Seaurtw Truﬂtee :

That. Chargor alone shall be responsible for the Receivers mnt:rar:'cs;s EHgagements, commissions,

omissions, -defaults. and losses and for tiabllives incurred by hir save as: mrigy arise through the

: Receiver's gross neghgence ‘e witful inisconduct. The Security Trustee shalt not incur ‘any: liability m‘ -
" whatsoever naturé {either to the Chargors or'to any. other g}ersen} b‘y rEasen. m‘ thie Security Trustee

making his appomtment asa Race;ver oriforany other reasc;n

'ﬁﬂntmiger!mes :

I the Security Trustes enforces the security constituted by this: Oeed at atime when no amounts are
dije: to-any Sécuréd Party under the Firance. Docliments BUE at.a time when amolirits Tray- or Wil
“hecdme so . dug, the Secur;ty Tiistée {or the: Recmver) may’ pay ‘the pm;;eeﬁﬁ of any recoveries
_'3effacted byit into & Charged Accaum '

M.or?:g‘agae‘ in Pc‘is’séssinﬁ ~'No L‘iabiiity o

c Nen:her the: Sea:unty Tmstea rior anv Recexv&r \mli be Iiabie by r’eason nf en‘teﬂng mto gasse&sgoﬁ of _

ary Charged P‘mperty, 1o actoutit s mastgagee in-possession or for any loss on realisation of ‘fnr any

- defau!t of amassrmn Hir whrch a mwtgagee i p:}ssassmn mlght nther‘wme be liahle.
: : ?rwifeges.

--_Each Recezver and the Sex:urr':y Trustee i ent:tled o a$% the mghts POWBTE, prn\meges and immunities

confarred by the Law of Property AcL1925 o mortgagees: atd receivers whien such reteivers ?zaue-
hean duéy appomted under %hat Agt, excem that' sectzun 103 m‘ that Act éoes not ap;a%y

.Prutectmﬁ'uf th;rd partles .

_ Nﬂ persan: (mcie}dmg | purchaser) dea ing wzth the Security T;’ust&ﬁ Qr & Refewer orits.or hm agentsf.
_ need enquire: :

: :.{a-} " whetherthe Secured Qb ugat:zmﬁ have become payable,

: 'f_b) .wh@ther any power pt}rpﬁrted Bie) l:se exerf:tsed has bemme exes‘cmablm
: '_('t:} o 'wh'ethe'r an_v'rﬁméevremains due;or
“{d) - howsany money paidto -'t’he-.:éeéérity _'T.Tr'ﬁs'te_éﬁ_ﬂr: to the Receiver s to be applied.
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Redemption of prior Mortgages

At ainy tine after the security constitited by this Deed has becoime enfurceable, the Security Trustee.
ot any Retelvér- mayi in the case-of the: Secunty Trustee st 'the sole: tost &f the Chargcra (pavable to-

the Security Trustee oIt demanr}} ami in- the: case of a Rex:ﬁrver as-ah expeﬂse of the Receiver's
: retewershfp

- i'a'}. : fedeem any mterest by way of secunty for the tlme bemg and from ti me T tume rarxk frigin

pofrtof ﬂecurfzv in- prmrxty toany of the serur;ty mnstatuted by tms Deed anddfor

by "__-:im the tase of & redemptlcn by the Satz.zrlty Trustee} pramre t?}e tran«‘n‘er Qf that interest ?‘}y :

_ 'way of secutity to itself; and/ or

{eb .-5ettle and pass the accotits of any pr:or mnrtgageej chargee ArEnel mbmncer Whith anie sor
seft ed aﬂd passed Ehall be conchisive and blndmg on the Chargors. -

' Receiver
_hﬂ;ﬂﬁiﬂtmentﬂf Receiver:

- A any tlme after the s&{:urlty c-:anstltuted hy thrs Deed hec:}mes enfartﬂabie, oy &t any time ifse
.%’Etiiiﬁﬁt?;‘d By any Chargor ir: wrltmg} the Security Trustee may (hut shall Hit he obhged} w:tﬁwt'_.
~further notice from time to time, and nﬁtwsthstandmg thigt,. if such be the case, oneor more thanone.
|Receiver shall have been. appainted in réspect of all or any of the Charged Property purstant ta'this .
“glauge and Aot rémoved from sueh Charged Prnpeftv, appoint’ in writing, bider. the hand of any -

- 'manager ‘of the Secursty TFrustee, @ Recewer of the Cherged Property or. part of it and,. where sa.
-'rec;uested by & Chargor whether or ngt the: relevam: Charged Property shall belong to that Chargar,_. '
‘But, iy the eircumstances destribed n- Clause 3. Z{a), cnly over the Chargad Propertv wemfresd i the -
~notice referred fo iithat clause. The: Security Trustes may nat eXercise the rights conferred. by this.

s -Claﬁse 4.1 to'the: ext@nt o which suc?z Exerdise wau!d be’ mccﬂsistent with: any law-or seguiamz’se. o

BE >

-_R‘e’la_tians_hip w’ith t‘hes;etuﬁty Trustai_é-

o the fullest extent. permittad by law, any right, power of discretion conferred by this Deed (be it

express or implied) upon'a Receiver of any Charged Property may, after the secutity: treatéﬂ by this.

' -Deed his betonte enforceable ba exercsaed By ’che Secdrity’ Trustee it Telation to: anv Charged'
i Pmperty erther_ ' : :

- .'{:a‘i - _-w%-t_h‘aut fihst:arﬁpé.intihg.a ?ﬁéﬁéﬁ'{er; of -

84

by nﬁtwfthsta_hdiﬁg the appointrient of a Receiver.
jRamnvaE
' 'The Secumtv Trustee may by wnting under its. hand (su b JE!C? to seczsm 45 of the Insuivency At 1935}

{ay Fermove any Recesver appmnted by lt and

B} _ whenevar it deams it nefzessary or. deswab[e appciﬁt @ new Receiver i ‘ihe place Gf arw :
' Hecewe;* whose. appamtment may for any réason have tefminated, :

' R-e'm.anjefatian: '

”i"he Sewrs‘ty Trustee may, %’ram tlme m tlme, ﬂx ihe remmeratrun of any Recmver and diract paymeﬂt_

of the sgwie out.6f monies accrumg to hini i the: éxatc:ss& of his powers, authurshes arid discretions by

O pursuaEnt to this beed, but the Chargst if respect of which any Receiver, shall have breatr appomted' _

.shall a[ona be liable forthe payment of that remuneratzon

B & 1S
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Powers of Receiver

" General

_ fa-}_'_ i add:mn 1o thise mnferre:d by the Law of ?mperty Act 1975 g ARy Fecslver appmmed

urider that: Act, gdch Receiver Has, and | i entitled to. EXercise, .3 ii of the Fights, flowers and
-discretions set ‘out in-this Déed. The powers; alithorities and. diséretions. confarred by or

- plIrsudnt to- this. Deed in ralamn 1o the Charged Property o the Séclrity Trustee or any- o

| Recelver shail b in -addition Yo, and: Aot in sihatitition for, t?ze powers: wnferred 04
martgagees OF réceivers uiider the Law of Property Act 1925, dnd, wheré there s any
ambiguity or canflict between the pawers, duthorities ‘and distretions mntamed h that Act. -
_and ihose conferred by Bf pursuant to this Deed, the terms of th 5 {EEE{% shall preva;!

. _:_{b'}’ : i the;e i miote than ofe Reﬂ'?ewér hn[dmg off;ce at the SBME t;me, uniess the- ﬁacument'

"appmnt]ng ity statés otheriise, éach Reteiver gy exercsse kot the powers cunferreé ary 3 :
Recewer uridef this peed ndividuallyand to the exclusion af dny ﬂther Recelvers

ey, A Recexver who-is_an -admini strat ive récelver of & Charg{‘:r ias all the nghts pawers arid

. d|s<:ret|cms ofan aﬂmmlstrative rez:awer under the Inmivenw Am: ie86.

: {dy 'A Recewﬁr may, in the fanig of the relevant Chargor itheso weshes‘

W f{iu all Gther acts and things. whifch ‘he - may tongider necessary” or descrab}e fm“_.
mahsmg any Chaf’gad Praperty or mcfclenta oF CoRducive to any of the rights;
- pOWers a::r d%ss:retxms tDﬂf@rFEd an a Rez:ewer under ar by wrtue {:f this Dised; emd g

i) doand exercisé in rﬁiat;an ta-ahy Charged Property all the pOWErs, suthoritiés and.

g thirigs whit:h e woild: he t:apahle of” exerﬁ:smg a5 1f e were its absaluze beneficial
COWREr, :

Bum‘nw and Lend Mcﬁey _

A Regeiver may taise and burrow money [either unsecured or on; the SBETIY of asay {Zharg@d Propertm

“eithier in prierity to,. pari passw w;th o subseque&t o the seicurity canstituted by this Deed o’

otherwise) and may {end: morey either with. or wmthout securm; in the tase :::f sithef barrowing or.
lenditg maney ot any-other terms and for: whatever plrpdse which he thinks fit. Mo person lefiding
that moriey need enquire as’ T the proprigty of purpose of the! exercrse of that power ortd check the
appiication af any monay 50 raxsed or I:nmmwed ' - :

s 'Carrv- an Businéss o

A Recewef gy Carry o, maﬂage r.zr CONEIF it the cafrymg on-GE: managmg m‘ the busmass fnr th@_-"
-tiie belng -and from et ’mme of the relevant Chargor i such manier as ha- may thmk f;t-
- iheluding, without limitation, - pbwer to perforii, repuidiate, rescmd eompromise, amend of Vary any
-tontract, instrument of agregment to which the relevant Chargm sha “for the time besng and: frem--

titie totime be g pafty

?:ompm'mise '

A Receever may settle acigust refer o arbutratmn mmpromise and arraz'sgﬁ any clmms, accuunts;-
digputes, guestions and demands with bf by afy person who i€ o claims to be 3 credrtar ef the.
relévant ﬁhargar or reiatmg in any way to :anv Charged Property. .

: impinyees _

Either in conhection. w;th arw exerczse by the Recewer of hiS pawars i:nf of pursuant to thts Dead or
- otherwise for any purpese connected with any of the Cbarged Property; a Recewer frEyT '
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&) . appaint and dtschafge maﬂagers, officers, agents, accountants, servants, war?emer% and

{:thers Upan sur:h terms asto remunéra‘cmn ar atherwme as he may thmk proper; and

: _iijs} E disé:haxf‘g‘ﬁe any sm:h persons a;’::pp'in_teni_ ib'y t‘ﬁ'{a .Jrelevaht "E:hargior'. _

Leases

A Recelver may gramtj GF coneur i the grant o‘f anv leases or i!Cen{:ES ot any Charged Property far arty

- term g aay termé which he thinks fit (intlading &t a tent or feé with or without a premium) and may .
“actept @ surrender of any lesse or Hicente of any Charged. Property of any ferms: whlch he Lhmks fit
'tim:ludlng the payme*nt of maney ta alessed o ficenses’ ona 5urr9ﬁder) : :

'.'!.eiga'!:.act ions

A Recewer may bnng, P rosectﬁ:e, nfcrce, defend and. Ebandun all atteons Siits: amﬁ pmceedmgs ta

the relevant: Chargt&r OriE (:hargeci Praperty gs-he thmks fit. -

Pnssesaﬁn .

< & Recelvist rhay Lake immediate phssassion af gezt i, andlm coliect the Charged Pmperty af the-_' _
relevant Chacgor and, for that purpose; to enter apan s property or any-Other premises at which'its
‘Charged Property is for t?&@ time bemg and from tire to time Tocated and sever, dismantfe of reriove
- thesame orany fidtures for the time Heing and from time to time fram sEh Charged Pra party ‘withiouy
a bemg aahle for am,r foass ar da mage therehv geeasioned.: : '

Pmtempn of A_s_ssets.

A Receiver may, 16 each tase as hé 'may think fit;

{d)y - eiake dEnd effect, and concor.in’ the making and.effecting - of, alt’ tepalrs, maintenance)

decoration, provision of atl services [including lighting, heating and cleansing) struttural nd
wther alterations, improvemants, -atditions and . Heveloprnent Jiv or to:the Charged Property
~and do anything eise it connection with the Charged. Pmpertv whichi he iiay think fit o whick
* hemay deent proper for the fficient use or management of the Charged Priperty, as well s
far the protection as for the ihprovement of the Charged Praperty of for the- pmtectm ot
“the security herebv censzrtutad '

' {b) _': _cammence and;’cr zomplete any bualdlng operatlcms Gn- the Mortgaged Pr{apert\j? or ot%zer "

“Charged Pmper‘ty,

;.{"tf;]: o -apply far and masntam any ;Jlaﬁﬁiﬂg perm;ssmn huﬂding regulatzoﬂ appm\tar or aﬂy Dther' _

perm sslon, conisent of hc:ence fry re%ation tothe {:harged Prapertv, and

cody eff@c_t:and m;_-]_’_r;ntai"n the -in'sura_ngfesg.-.
i ﬁez:eig}ts.

A Recewer may give va%:d reces;;ts f@r all monies ami éxecite aﬂ deeds or dncumentg {wn:h il pawer-'
o canvey any: assets sold in the namie of the relévant Chargor’) a5 midy be ﬁecessarv or appropriatein

the parre of, ‘o an behalf of the relevant Chargo{ for the piurpose of exergising any of. the: powers,
authurmes and-discretions conferred on the Receiver: by or pursuant to this Deed and to use the mame

‘of the relevant' Chargar for-all 'or ‘any of siich powers, authorities. and diseretions,. for whith purpose
- the: releuant thargar hereb\; zrrevocably appemts every such Rece:\mr to be its attorney: -
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Sale of assets

A Receiver may sall, exchange, convert intt money and reslise ahy Chatged Property by ;m%a%;c gletion,..
tander or prz\iata treaty ih any midnner and on any terms and with or without-sich advertiserment ant
iri slichi fot or lots and together or separately as the Receiver thifiks fit. The corisidération for dny siich. -

transaction thay consist of cash, deberitures or othir obligations, shares, stock or other valiiable

consideratioh and any siich ¢onsideration may bie payabie i a lurhp summ or by Tastalments spread oves

- such permd as the Receiver thinks fit. Fixtures may be sévered and sold se;:aratelv fmm the pmperty. o '
: mntammg thamt wsthaut the wnﬁent of the z‘e!a\zam Chargor

.Subsidia rias@' s

. A Régeivarmay promate the formation or purchase of, ar concur Tn the promotion of the farmation or
_ p%srchase of,a. submdiaw ang/of f:ubs;dlar:es of any Chargor with a view to the same purchasmg, '

ieasmg, imer}smg or otherwzse atquiring ail of ahy ‘of the assets of that Chérgar and the Recelver. may '

: _-sell tease licehse or nther\z\nse dispose ailor any of the assets: crf that Charga{ to sich mbs;daaw ot
: sajbszdlaries R such terms as-he shall think; fir.

_ Exera:sa'gf Rights

A Recéiver misy exercise or permit the re!e._wahf_ché'rgqr'_ﬁi"'amf-mijm'irfi-ae-”df'-fhe- relevant Chargor to-

| exercise ‘any powers or rights incidental to-the ownership-of its Charged Property in stch manner as.

the Receiver may think fit and, i particular {as regards any shares, stock of pther securities: for the

UHime bemg and fram time to time zﬂcluded i its Charged Pramrty] arw r%ghts for tha time ?aemg and )
- fromitime to time attachad thereto; - -

'Ur!ca'll_ed_ ca‘pi‘tgl
AReceiver may call up all or any portion of any uncalied eapital 6 a Chargor.
' Pl_‘c'xfeési'aﬁai;'ad'\i‘i'cé;

A Recewer rray appmm & 50Ilclmr or acmuntam of: mher professmnally qualif“ ed person to adwse or-
' aqsmt t in the axerc:me sf :azw nf the: pawers authormes and dlscretcoﬂs bv ar pursuant m %h&ﬁe

::;uch persan

g Seal

: A éecéi.véf -&1‘3:\;"-:&5-&__5#.‘ C-héfgbr?.'é._séa.f.-. .
_1.’1_t_éuécxua['pmpéff§- :

ciaf . A Recewer may, e addltmm 10 ‘the rlghts ar‘zd pcw&m mnferred in rel atu:m m irﬁceliectua!; K

E ff-*mperty uridér Clauses 9.1 to 8. 16 i respect of anv Intellectual Progertg,f

A 'make such reg;s’tra’cmm and pay sach fens, ranewal fees reglztratsuﬂ taxes and.'
' siniilar amounts) as ‘e thirks fit to keep such Intéll ety aE Praperty in farce,

iy tak& siich s%:eps as he thmks ht {mt:luclmg the snstltutmn af Iega[ graceeé;ngs and the o

- inglirfing at” advertlsmg expenditure). to- police such Intellectiial Propertyin any-'_

-.terntnry and to prevent third parties mfrmgmg it.and atherwme 1o maintair ang '
Cpreserve. sts. value; ané

iy # hé i:?ﬁs‘;%cs fit, a’ba’nﬂmnbr cancel such Intellectial Property oc germit its Fegistration
s forappl ncatucm f::;r regrstratmn) n any. Jurfsdzctlon to lapse or te permz’% st 10 bemme :
‘lable to a claim for Abadon mant fr.:sr et use or etherwrse* '
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To the extent that -applicable Jaw itposes duties ofi & Receiver 16 exercise remedies in

_ .-respe::t wf any Ftallectual Property in. a eamimetsially reasonable mapner {which (}uttes
" crannbt e waived uhder.such faw), gach Chargor acknowlecﬁge& and agrees it It TS ot
-mmmercxaliy unreasmable for s Receiver;

{;} ' .to fall ko] uncuz‘ ex;senses rea&nnabiv deemeﬂ sxgm?mant hy tha Recemer tn prepam

: fnzaiiectual Pro;}erty for disposition;

: :{E%} o i ohtain c:r ;f it raqusred by DthE!’ law, m fail 1o obitain cansen!& “of azw '

ﬁga\rernmental amhﬂntv ar Gther third - party for the COHEEtIOﬂ or d:spcsrtmn of
- Enteliectual Pmper%y W be f:(}llee:t&d oF dmposed of;

iy o acéve;tsse cﬁsgmswmns of lnteiiectual Property thraugh pubhcatanns ar meti a fo_

-geﬁerai czrculatfﬂﬁ,

v 'ta cmtact Gt%zer gersons whetber or not inthe €ame business as Chargors for
o expressmns of interest |n acguiring all.ar aﬁy ;mftmﬁ uf: *éfhe ﬁte!iecrual Property;-

W e hlre one of rricre prafesslnnai aummeers o assast i the dlspasrt;m of

~Antellertual Prapertv, whether ar fiot the Inte[lec’tual Propertv is of @ ﬁp}emahsed
nature; :

(vx; o8 (o dzspase uf nte[!ectuai F’roperw bv util:smg Esterne’r §|tes that provide fc}r the

L auction of assets.of the types included in the (nteltestual Prﬁperty o that have the
: reasanable f:apabxhty of ::fmng 50, oT that. matsh %}uyers amﬁ sellérs of assets; ) :

iy 'ta-di.sc aim.d‘is‘pmitian_-wa_'rirar‘.rties;'

Avill) - to-purchiase Trisurarice ‘o credit eribancerients to insure a Rezéiﬁe’r'againé% risks af

Toss; collection or dssposrtson of 1ntallectua% Property or to-provide to'a Recélver d
gaarameed remm frc;m the collect[ﬂn ardi |5p@5|t|on of Inteltectual Pmperm

i o the exteﬁt deefmad apgjra;}riatehy 4 Receiver, 1o cbtaid the servites. Bf other

“brokers; investment bankers, conisultants and other professionals to assist.a Recexver _
i tha colﬁecirﬂn or dsspe’:s:tlan o any of the iﬁte ec?uai Proper’cy

“Eath Ehargm dc:knowfedges that the pur;mse ot this Clause 4 1? is to. pmwde oA exhaustfve
Andications of -what amans or oriissions by - a - Recefver walld not. be' commetcially
unreasonable In a Receiver's exercise of remediss: agaipst the Inteliectual Praperty and that
©other Actions or vmissions: by a Receiver shall ot be déemed coimmereially Unreasonable’
_solely onaccount of not heing indicated . in this Clause’ 5.17. -Without: limitation of the
fofegoing, nothing contained inthis: Clatse 9.17 shall be construed to.grant any rightg toqany
" Chargot or to iipose any-duties on: & Receiverthat would not have been gfanwd or impcwed o
- bythis Dead ar by applucabie (e Ty the ahsence of this. Clause 8:17..

-Appilcatmn of ?rncaeds
'-Any monies recaived by the Semruty Trustee or any Recewer aﬂzer thrs Deed has bewme enfmrceable
_shall be. applied in. the: order- af priority set” out: In: Clawse 15 (Ag};}kmtiﬂn of Pmﬁeeds} of the:
Intercreditor Agreemem
_'Expe‘nses.ahdi 'In&emniw

7 gach t:harger shall, wrthm three Basmess Qays of demand pay ‘the ammnt :::f alf costs and expenses:

-(mdwdmg legal-fees and VAT) incurred In connection with the enfamement of, or the preservation of '
- :am; rights of dlScretiOﬁS, uriderthis ﬁeed I:Jy the Secuntv Trﬁstee, nr any Recewer‘. attarney, mazéagef
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agent o gther persan’ appointed by the Samnw Trustea under this Deed ar by statite, afid kesp gdch:
.afthem indemnitied Spainst ay failure or delay in paymg thie sane, '

B ﬁelegatmn :

CThe 5ecursty ?rum:ee anci any: Rerewer rriay; -for the time: bemg aﬂd me time 10 tlme deiegate by :
-power of attorney or i any other manner {induting under the Hand of aﬁy manager of the Security

Trustee) 1o any persoh -any.right, power-or discretion exsrcisable bv thi Security Tristed or sugh-

“Réiceiver (as the tase may be) under this Deed: Any suéh délegation may be madé tpon the terms.
{including power to subi-délegate) and subject to any regulations which the Seturity Trustee or siich -
“ Receives [as the case may be} may thifik fit. - Neithér the Security Trustee rior any Receiver will be ity
~any way {iable ‘or responsible to-any Chargor for any loss.of lisbility arising from any ‘act, default,

omission or misconduct o6 the part of ‘any such delegate of Sib- éelegate wihor: shalt be sentitled 1o-8ll

- the indermnitiés to which his appmntnr ig entrdad nder thas De&é

“ Further As‘surances--

General -

Each Chéz{gt;r’ sHaill; at zu-: GW%’% experzse, axecute and dc:r ali ﬁue%‘s at{s deeds aasf thmgs (mcludmg

- payrnent of ll- starmp. duties, stamp ﬁ:im:sf fand tax and: mgistratmn fees) the Semrizv T{ustee or-a
: Raﬂfzwer may raasanably raqulra foF. :

.'{_3}:_- Fully- and effes:twely creating, perfectmg of . better perfea:tmg or protectmg or iaetter

_protect;fsg and/ar régistering the secunty itended to be created by this ‘Deed or any
staridard security {and/or asmgnatmn af rents re}atmg to property !ocated in Smﬂand} gver -
‘any Charged Pmpert;v, ami B .

by afterthe security cﬁﬂstltﬂte'd by this Deed has became enforceable, facilitating the realisation

“BF dhy Charged ngmrw or the Bxereise of any: nght, power or discretion exerc;sab[e, by the
.Secunty Trustee or any Recelver in réspect of any Charged Pmperty; mclurﬂmg the execution. -
‘o dny transfer; cehveyance, asa:;gnmerst ar assurarice of any property whether 1o the Security _
N Truster o 16 ts nommees, and the gwlng of any notice, ordéror djrectxan angd the makmg af -
Ay reglstratacn, whic?z ifr: any such case, the Ser:unty Trustee ihay. thifk necessary ot
-deszrah

f—fur’thé’r Sﬁﬁéi"diar"ies -

'_'(fai '_'This ciause s&a! anly apply i the relevant 3uhsrd:ar\f is noi already paz’t\f to the Farn!;ty- _

.ﬁgreemant 53 guarantor dr to the First Raﬁkmg Dehentur& as:a chargof.

{b} “Each Eh'ar_g‘_ar undart-ake:s_to |nsire 'that. ea{:h_campam'w?*sz:hlls.'r"equlredtc- grant security or .
aguarantee pursiant 1o the terms of the Facility Agreerient, and which becomes & Subsidiary.
(Whether direct’ ot indirect) of -any Chargor after the date of this. Desd. 5haH a5 SODA- RS -
“reasprably: ps’EtCTlFﬁZBbIE upot baing reguired to doso by the Secumw Trustee exetite 4 Dead
‘of ‘Actession ‘and/or @ Guarantor Accession Letter (and such other securlty docirments i
rélatian to property incated Ieany ;unsd;ct;on other than England: atd Wales:reguired by fhe
‘Finance Documents or the Security Trustee) and such company shall on the date which such
Uéed of Accession and/or Guarantor Accession Letter is executed by it becorrie @ party ta this
‘Deed i the capatity of @ Chargor and/mr Guarantor. ane this Deed - shall: be read: andi'.
construed forall p urgzoses as if such comipany’ had been an original party to this Dead as e
Chargor (Bt for the dvoidatice of doubt the secunty :reated by such camganv shall be’
created on the c%ate of the Deed nf Access;on} ' :

S (1 The' Secur!ty Trvstae ma\; mes:ifv any ame;‘eﬁments of change& to the fmrm o manner iR

“wwhich any such new Chargor gives such seauretv firovided 18 ho mors- onerous than the -
terms harent r}r, FEY the case-of: pmperf:y ocatec% m Smtiand ar ot?aerwme gwerﬂed by Scats

-
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Jaw or the laws of ahv other jufisdiction, the existing ‘agreed form of the applicable security
docurnent (mdudmg an acceptance. of & limit on’ ‘the Tiability of such mew: Chargor) which T
the reasorable opinion of the Security Trustee js necassaw i arder tha? such ser:urlty may
iawfully bez g;ven : :

{dy Each Charger shall: procire that &l reg;stratmns ar other steps necessary to perfect any
-~ securlty created by a Deed of Accession or bther appllcahle security document arg completet
Cas SHORES prattlcahle aﬁ.ar its execution.andin any Bvent Wzthm Y applicable time Tigrit,.

- {E}- o Eaﬁh Chargur Ef:e%:her than the Parent} hy its exe:utzon Q‘F th|s Daa& ar aﬁy Beed ﬂf ACCE&S&IOH,.

_ "furthez* refereme 10 of the tonsent'of such Chargm" atid siich Chargor shiall be bound: By’ arw.
' -.'such Daad of Accassmn as Tt haé Hoeif executed spch aeed of Accession,

i 'Wlthout hmltlng the ather pmwsmns t)f £his. Clause 132 {Further Subszd:anes} ‘each Chargar

. #nd each Guarantor acknowledges that any. Subsidiary which-exscutes 4 Deed of Actession
o '&l'lt:f/ﬂl“ Gusraitor Actession Letter will becore bound' by, and entitled to the benefit of all
] prev;smns af this Dead a{:plscable 4% betwesn the Chargors and the Guarantcrs t?semse[ves

. -Power of Atm'mey :

“Rach’ Chargor: by way r}f sewrrty, wrevucablv and severa Hy agzmmzs th& Secumy Trusz‘ee each'
Reteiver dnd any of theit- delegates ar sub-delegates to ‘be its ‘gtthrney-and on ify ‘behalf and nts

name ar cherwwa to-execdte and do alf such atts, deéeds and things which such Chargor is obligad to

take under this Déed ard. genaraliy, o its behelf and in its name; to exercise @l of any-of the powets,

suthorities and discretions conferred by of pursiant to. this Deed on the Secirity Trustee or any.
Receiver. Each Chargor hereby ratifies ard confirms and agrees to ratify-and confirm whatever 3n*g"

“attothey does of purports to.de pursiuant o its appamtment uz&s‘ier thistlause,
Eantsnu‘nng-Se_cunty

| g&aifm:ﬁafimuﬁfy-

The senurlty camstltuted by thxs Ejeed is in addltic}n tc} and i gt in aﬁy way pregur:hced by any other o

: Semrlty Aaw or subsaquentiy hield. by the: Secunty Tristee for any of the Secured C}bhgatxnns

f.’antmu.mg Seca rft’y’

'"i'he Setuﬂty consmtuted by 1%;hlr,‘ Deed i continuirig. and will extend to the uitsmate balance of a"II thﬁ §
-~ Secured Ohiigatmﬁs? regardless of any mt&rmedlate pa’ymem or dlscharge i whole orin. part

-'-Remstatem‘ent .

i amj payment hy | Chaz‘gcr nr am; diszharge: gzven by the 5ecuntv 'E“rustee {whethez‘ in respec‘i of th&_

ohligations of any Obligor:or any security-for those abhgaisans ar mtherwrse} s avoided-or reduce‘d asd-

- rasult uf mscxlvency orany simitar event:

lay the !sahxlfty of eath Chargm shai contmua a§ :f the gaayment, dlscharge avmdante er

--mducuon had not occurreﬂ i
(b} - the Securiy Tristee shall e éititled to recovef the value or amount of that secirity or-
“ paymert - from- each Charger as'if the paymeﬂt dnsgharge a\rezdance or reductlmn had et
Gccurred : :




154

185

156

15.7

_Waiver of defences

The obligations of sach Chargor under this Deed will not be sffectéd by an act, omission, matter or:
thing which; But for this clause, would reduce, release or prejudics any of its obligations ynder this:

Deed {wnthout hm%tatmn and wh gthier of not known toitor the Securlty Trf,:stee} mr:iudmg

{a 3' - a;’:v e, waiver or t:onsent ora nted t:}, or campesrilan wnt?} ANy thgﬁr oF Hther perscm,

o - B _tha releasa m‘ aay othar Obhgnr or aiy: Qt?zer perscn under the fering: cf any mmpus;tmrr or

: arrangement wa?:h any tretitor of any Obhgcr BE: am; other QE!I'SU%T

o the takmg, variation, campmmnse, exchange, r&mewai or ré[ease ﬂf or refusal or neglect tor
o Cpesfect; take up or enforce, any rights agatnst, ot saczsﬂty over-assets of, any r:lbhgur or-other o

E -perscn or ar}y ncn—presentatmn nr non ahservance t}f aay fcarmai:ty OF D‘Zhi‘:‘fr reqmrement i

Ty any mtapamty of Tack of pnwerg authorlty ar lega ;)ermnahty o ar-diséod utmn ﬂr r:hange iri

the fnembiers o 3tatus ot an bl igar or any ather persaﬂ

R ' am} ameﬁdment thﬂwever fﬁnﬂamentai} of z'epfacemem e Fmancr—z Document arany, ather

h 3d9cument or serurlty,

(f} R anv uaenf{)rceabmw, lllegahty or mvahdnty of dny obhgatmn o any person under any Flnanca

' Docu ment ofany. ether document. id secﬁﬂty, or

' {g} CEnY ihsalvéncx{jof_‘sémilﬂa?';jra'c'éedin'gs";:_ -
-_irﬁmé&fam recourse
Fach’ Chargmr waives any nght it may have of first requarmg the Ser:ursty Trus%ee to proceed agamst or

-enforce any other rights or security or claim paymient from any persor before Eﬂfﬂ%’Ciﬁg thee security
'.-constlti}ted by this Deed.” This walver applies. wrespectwe of any: taw orany prmnsmn of & Fmante'

E}ncumem to the cantrary

Aﬁprq-pri_atibns-

i}-ri'fi_i 'aII'the:fﬁec'u-r.ed'fﬁjtil_i'g'atian's. Havirbeey irrevotably paid i :fa'i}', the Security T-rusxzéa‘mar,}: '

(& _ refeain from:applying or enforcing: any other monies, ée{iuriﬁz'm rights Held or received by the

) 'Secasrlty Trustee in respect. the Secured Obllgatmns or apply and enforce: the same i such-
JCreghner and ordér as it sees fiy {whether againsithe secured Dbiigat;ens af utharwﬁe) and na
. Chargor: shall bé gntitled to. t%&e bez’zeﬁt of: the same, ang

(1 .hcld Ty an. interest: beaﬂng su&pens& acct}un{ any momes reneived from arw Cha{gc}r g on_

--accaﬁm of any Ch argc:r $ h:abllnty in respect of the Sacurecf i}bllgatm s

Deterral of Ch_argnrs- rights
S Untit all the Secured. 'Ghl"i'g"ati'dris have beest irrevacably paid in full and uniless the Seturity Trigtes
- ‘otherwise directs, 1o Chargor will‘exercise any Fights which it may ?@a\fe by reason of perferma nee Lw lt :
-of its abligations . under the Finarice: Dccun’sents :

8} tobe rmdemasf;ed:by an r::»m.igo_r»

: '_t_b}: _ tﬂ claim any. contribiution- §rcam ‘any mther guarantar b any 6bligors abhgatianb unﬁar ‘the:

Flnance Bocumentst andfor
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{€}. -0 take the benefit (m whale or in part . and whether by way of sui’}rngatmn or atherwisel of
~atyeof the Secired Party g ar Secura%y ?rustee 5 nghts uhder the Firance DOCUMents or of any -
dther guaranter—z OF SECUrtY taken. pursuant fa, 01 ineoAneciion vmth the Fingnce Gmﬁments

_' by the Seturity Téustae o sy cther Fmanf_e i’artv

-'Gﬁuafémee and indemnity

Guarahtes and indemnity

Each Guararitor irrevocably and u’n'tﬂhdit'ioha.llv:]caiir%t’%\é am‘é.saverafly:‘ .

o) '-guarantees to edch Secured Party punctual performance b\g each Gbilgos‘ of al! the Obhg{}rs

: nb!lgatsens mder the rzﬂance Dommmt&, -

B '-aa-dért_a'-kﬁes with -_eaac-h- Secured Party that whiehever an Obiligor does riot -pay-any amount

wher ‘die ubder-or if-connection with any Findnce Document;  that Guarantor-shall
immediately of demand pay that amount s if it was the principal obligor; and -

oy dgrees ‘with- each Secured Party that i any. ohligation: guaranteed hy it is ‘or becoimes

unenforceabile, invalid or iltegal, it will, as.an independerit and primary. t}bhgatmn, indeminity-
. that rélevant Secured Partyi mmedlately o deranid against any cost, loss or liability it mcurs-'
as.a result pfan ‘Obligor not paying any: amotnt which. would, but foi stich nenfarcealility, .
-mvahdﬁ:\; or illegality, have heén payablse by it under any Finance Document i the Hate whe.
it would have been due. The amaunt payable by a Guarantor under this indemnity will rigt

excéad the amount Ttwold fave had w pay. undee this Clause I (Guamnr&e and Jnﬁemmty}.. )

|’§ the amount claimed had been recoverable on the %Jasxs of: a guarantea

cantinﬁi'ng-suarantee. _

- Thxs guarantee 58 com:mumg guarant@e ardwill exi:end to !:he ultlrﬂa‘te ba%ance crf srAs payab!e by.
any Obhgmr hder the anance Dccuments régard|ess of any ;ﬂtea'medlate pa‘gmenz o dischiarge in
- whale o part : :

Reii‘lsta"terﬁem :

il any. di Sﬂharge release m arrangemeat [whether in réspect of the o 1gatsms f‘.!f any Obllgur of any- _
--sacursty for thmse ohligations orotherwise] is made by a Setired Partyin. whaole o in part on'the basis: -
o any ﬁayment seturntv oF ‘other dlspesrtmn whigh 15 avoided oF must be: festored in insal ventv,.._
- liquidation; administration of otherwise, without limitation, ther the liability of each Guarantor under ~ -
- this Clause-16 (Guarontee and Ind&mmty) ‘will continte: DF b Feiristater a8 !f the d}scharge relegie or-

ar‘rangement had not ccwrred

'W_aiue.r of d’efém:-éﬁ-
: The eiy rgatmns of ean:h {5 uaraator und erthss {Ilause 16 {Guam:?v:ee tmd iﬂdemmty} wdé n::t b& affet:ted -
by ahy dit ar‘ms,su:mj hattér or thing. whlch but for this Clause, would reduce; release of prejudice: any.
-gfits nhllgatla 511 under this Cladse 16 (Guamr;f‘ee and mdemfairyj (Withaut hmltatton and whether or:

: mt khowt.te it Gl“ atiysernrad. Partv) mciuémg

@y any tirrie, waiver gr cohsent grant‘ad to7 oF corposition with -;ahv.'ob'ligo"r' cr‘é‘)‘cher'pémm“

.ﬁf_b_}' » the: reiaase ofany: ather Dbhgar or any other person und&r the terins of &%’W composmﬂn or

arrangement with any credltcr of am/ Obligor; .

T the takmg, _varuatmn, r:ompromtse exc?sange renawa% or reiease af or refnsal of negler:t 1o

perfest; take: up-or enfarce, ANy rlgh}:s agamst or secunty DVEr d55ets Gf any. Obligoror cther-

5y
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(d)

(e)

()

{g)

(h)

person or any non-presentation or non-gbservance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any security;

any incapacity or fack of power, authority or legal personafity of or dissolution or change in
the members or status of an Obligor or any other person;

any amendment, novation, supplement, extension restatement {(however fundamental and
whether or not more onerous) or repiacement of a Finance Document or any other document
or security including any change in the purpose of, any extension of or increase in any facility
or the addition of any new facility under any Finance Document or other document ar
security;

any unenforceability, illegality or invalidity of any obligation of any persan under any Finance
Document or any other document or security;

any insolvency or similar proceedings; or

the exercise of, or refraining from the exercise of, any rights against any Obligor or any
Charged Property.

Guarantor intent

Without prejudice to the generality of Clause 16.4 (Waiver of defences), each Guarantor expressly
confirms that it intends that this guarantee shall extend from time to time to any (however
fundamental) variation, increase, extension or addition of or to any of the Finance Documents and/or
any facility or amount made available under any of the Finance Documents for the purposes of or in
connection with any of the following:

{a)
{b)

(d)
(€}
(f)
(8)

(h)

business acquisitions of any nature;
increasing working capital;

enabling investor distributions to be made;
carrying out restructurings;

refinancing existing facilities;

refinancing any other indebtedness;

making facilities available to new borrowers;

any other variation or extension of the purposes for which any such facility or amount might
be made available from time to time; and

any fees, costs and/or expenses associated with any of the foregoing.

30
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: "I'mmediate .retnursa

CEach Gaarantor Waives any r;g%et it may have of f sk reguiring amr Secured Party {or any trustee or
‘agent on its behalf) ta proceed: againstor enforce’ any-other rsghts r security or claim paymerit from’
—any person before ¢laiming fronsthat Gugrantor-under this Clause 16 {Guarantes and tndempiti). Thm

waiver apphe:—-, wreapactive of any IR or any pmwsmn afa Fmam:e Document tothe tontrary.

'Appmpnatmns

. Gati'l‘él'i"anféounrs whith miay be of Becorne payable by the Obligors uiiderGr i Connection With the:

Firiance Dca:zsments haverbeen irrevocabily paid iri full, each Securied Party {nr anytristes er agent opy

-~ ts behyalf) may

: '{_é} o 'refrain fram apn%ymg of erzfarcmg arw ‘rthier moneys, securaty BbF nghts held or recewed by'

that Securbd Party {or: any tiustes of agent-on’ its hehalf) it risspect-of those amoutits, or
“apply and enforee the same in-Such manngr anid order as it sees fit {whether against. those._
amoLints o oth erw:se} and e Guarantar shali tre- Eﬂtlﬂad t{} the beneﬂt 0%‘ the same; and '

by hald i an znteres‘c bearmg su&pensa account aﬁy meneyﬁ recezved fram arly Guarantor oron:

.attount of any: Guaraﬂtor 5 izabthty urider: thls Clause 16 {Guamntee prd mdemmfyj

i:i’efei*e‘al--af Gu'ara n'ta_r 'S r;ghts .

-Unt% all amounts which rmay be or %:.esmme payablra by each Ob igot under o m cofnection wﬂ:?z th&-
~Finance Dacuments have been irrevocably paid-in full arid diless: the Security Tristee otherwise:

directs, nor Guarantor will exércise any: ﬂghtﬁ which it inay have by reasan of perforniance. by itof its -
ohiligations under the Finante Docismaitts of by reasan {}f any amaunt bemg payabe of 1ab|lltv'

'arssmg, undar Ly (’:lause 15 {Guamnree and {ndemmryj
colay. o '_fa -rece'i_vé-m c.la_im pav'mEnt ffom t).r be‘-?ndemniﬁe_d'by an Ob-li‘ge?‘~

w{n} 1o claim any mntrsbuttaﬁ fmm any ather guararstor of; er prowder ef aiy’ Ser;ursty initarest m o

. respect of, arw Obhgar % Qbhgatems urider the Finange Dncamen%s,

) o] R take the beneﬁt (inwhiole or.in- part and whether by way ﬂf subraga’csu& gr otherwme} af

~any rights of the Secured Parties under the Finance Documients ar of any other guaraﬂ%ea ot
. securlty takan pursuant ta, orin cnnnectioa With the F:nance Documerts by the Setured
F*ames

_ {d! ' '- to'bring legal or other- proceedings’ foran nrder f"eqmrmg any Obligor to make any payient, . .

ar per*form any . nb%;gatiom_m respect of whuch any: Guarantor has. given: a guarantee, :
: undertakmg o’ mdammt\f under Cleuse 16 (Guarantee o mdemmtyj af this Deed;

: ﬁ{:_é} R (¢ axercase any ﬂght of 5et~cﬂ‘ agamst a;@y Oblsguz’ aﬁdiar
{7 P o a:lalm ar prczve a5 credimr of 2 any Gbl[gcr i campetatlﬂn Wtz:h t?&e Secwed Parties {(or any
T o them} : .

o fa Guafaﬁmr rece&ves any henefnt, paymen‘& ar dmtrlbution in re[atmn to sut:h ﬂghts m shall hold that
: _i:}enefit payment or distribution to the extent necessary to enahle alf amounts whith may- e ar

becortie: payab]e to the Secured . Parties: hy the Obljgars unider or in connection with the Finance-

" Pocuments to be rapa:d irfull on t?‘USt for the Secured Parties :arzc% shiali promiptly pay or trinsfer the

same to the Agent or as the Agent: may direct f@? a;:*;::%zcation in agcarfiance with claazse 29 (Pavment

- -Mechamc&) of the Facnhtv Agreerment.

3
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17.3

174

Additional Secufity

" This gﬂarantee i in addition to and! is hot 15 any way prejudiced by any other guarantee or semruty.

n:;w or subsequenﬁy he o3 by any Secured Party
Mlsce!laneaus

CuVeﬂant-'tb;;aay

“Each Chargr}r shall pay or dlscharge the Secured ﬂbhgatéons if the mahhier pmwded fm in the Facs!rts;'
:Agreement ang in any other dacument creatlng o ewiencmg the Secured ﬂbhgatmns ané}ar

otherwise as agreed from time o titve:.
The i.and Ragastry :

in: respect of t%}ea Mcrtgagad Pmpertv each Ehargnr undes’takes ta make of pracure ‘that. there i made-

Cdue ap;ﬁ%zcatmn toithe Chisf Land Regtstrar [at the same tiimg as reg:sfermg each lagal: mnr‘tgage in -
< Clase 2.3 =)k . _ :

~faj for: a mstrsctcon m the ff:z !<3W|ng TEFTE tci be entered alg i:%ae Regtﬁter of T‘t%e: relatmg m any-

‘Mortgagad Property: registes'ed at The Land ﬁeglstrv inits name ard agamst whu:h this Daed'
: may he nnt@ﬁ .

"r\m' dispoisition of the registered a'sét'at'a'by' the propristor of the'i"eg'istéf'ed estate is to be
-reg1stered wn:h:}ut a writtén consent sighied by the-proprigtor. for. the. time. being of the
charge dated 12019 infavour of GLAS Trust Carpﬂratscﬂ Lirited refex‘red to it the charges

) ._reg;ster " anid :

'{ﬁ_} o tﬁ_:' enterinto an abligation to -m‘él_{é furjthérsadvant'es-oh_thé ?‘egi's.t-ert}f'i:?f_lé"fél_ating to it
. :Newimmﬁmts‘ o

5 If ii’ze Secumw Tru'stee tecaives, or is decined to be ;affacted bv, niotice, whether sctual or constructive,.

of.any: suibsequent charge or ather interést affecting any Chargeﬁ Property and/or the pmceedﬁ of sale’

-of any Charged Property, the Security: Tmstee May open a new account for any: Chargor. Jf the
“Serurity Trustes doés not uper! 4 fiew aceoling, it shall nevarthelags be tregted as it it had done. sa at

the tirne when it recéived or was deemed to:-have réceived notice, . As from thai timie sl payments:

- made’ to e Security Trustee will be tredited - ‘of hie: treated a5 having been credited to the. few

account and will not opérate to reduce any ameunt for which. this Déed is security and, furthermore;

“the Security “E“rus*tee shall be underno ub%gatmn to:agdvance any manles or provide or wrztmue to.

pravzdr—: aﬂy eredit fagility T azw Borrewar

Ta cki ng

' _'The Sacurlty Trustee tovenants w:th each Chargar tbat it 5ha!l g::erform s ebi%gatmm under ahy
- docatnert creating or evidencing the: Securad Obllgattuns (m::ludmg any mhhgatnmn to make avai lable
further advaﬂces} : :

K 'ész.;:;ai‘atei:'chsr‘ges '
' Thls Deed shall in relamon heog eaah Chargor; be read and canstrued as rf it wem P separate Deed -

'_relatmg to siich Chargar to the intent: that if ary Securrw Irterest created by any oti'zer Chargor in this -
Lo Deed shail be: fnvalid or lable to be sef aside for-any reasnn, th!s shaH Aot affes:t any SECUFIW lnterest'

creatad under this- Deed by such first Chargar.
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17.6

18,

383

182

g3

18

19,

: i&va’i‘i:ﬁtv’ :

IF at arw mmﬁ, any pmvnsmn Df th|s Deetﬁ 15 or betames mvahd egai f:sr uﬂenfﬂrceable ini any respect

pmwsmns nor the Iega :ty vaiadrty or: enfogrceahllty of such pmmﬁ;on ufider the: !aw mf any nther -
'-junscﬂx:t;an willin any way be affec%eci or lmpa:red

' Re‘iease

'Exp‘i-;ry.bf'-secu'rity'-?erimi'.

- aind costof’ '(hf.% {Zhargors, take whatever actuon is. ne:es&ary tu reiease tha Charged Pro;}erty frmm the:
- sécurity canstituted by this Deed and/or réassign the henefit of the Charged Property tofhie Chargors,

if the Seturity Trustee is of the Spinton that shy payrient iade in or towards the dischargs of any of

- the Secured ‘Obligations. is capable of being avbided or set aside unider any law applicable to
“liguidation, administration, Feveivership ot mselvencv, then the Secumty Trustee may defer taking, thé
_ fiction contemplated by this Ciduse 181 far such period-as it may deem appropriate. The Chaf’garsi-'
- shall, within three Business Days of demiand by the Security Trustee, reirriburse the Finance Partias for
. the amount of all.costs and expenses {including fegat fees) reasonably” mcurred By any Fmaﬂca Party i :
o resptmdmg to, evaltsatmg, negotnatmg &if wmpiym E Wit ?:hat requaﬁt

: Operatmg -Atwﬁmta .

AT any time before the secamtv crﬁﬁteé i;:y thlS Tesd shall Have bect}me enfﬁrceahla i tha abs&nce of
Cani dlréctluns framy the Security Trustes to the contrary; ary- amounts peritted by theterms of the
: -Fmance Dccuments to-be paid iritoan (}peratrng Arcount shall, a,z;a:m payment into such actount stand
*palbased from the fived charge over Bagk Debits created pursuant to-Clause 2 (Fived Sez:ur;ty} Fnd shall
stand sub;ect to the- floating charge tréated by Clausé 2.2 (Floating CHarge), ‘provided ‘that such,
relesse shall invig respect prejudicé the tontinuance of the fixed charge created pursuant fc Clause 2
- (F:xed Semnty) in reapect afall a‘cher Book bebts. :

. Pur-t:hasédiRecéwahtes'

i anv Heze:vabieg are purchasecj hy thi- ﬁg&m Frot any Charger ufzder the Facnliw Agrﬁement, su(:h

' 'Recewab!es shall stand released frafn. the Seciirity Intefests created: by thig Dead when fitle to them
Has vahdly passed tothe Agent uhder theterms of t?’;e Facility Agreement:

' .Cbrn'petitidn n‘E\'restme'nt' Date

E\iatw;thstandmg anvthmg ta tha mﬁtrary in this ueed it the Ccmpetltmn Gmastmem: ﬂata e}c:curs, thls )
Deed shail feriinate and shaH have 3763 further eff@c%f oy and Fromm: such: date

_ nghts and Reméches; '

The flghts' m’ the: Security'Trus'tée uidér this Deéd are c’umﬁ!éti\?é”rhagi be exertised as. often as:

o fcansnderad appropriate and are in additicn to the general law.. Such rightts {whether arising hereunder
or under the getieral Taw}. 5ha|| not be cdpable of being waweé orvaried otherwise than by an. exmass'
. waiver of vaiiation in writing. aid, in particylar; any. failure to-exercise or defay in-exercising any of

stich rights shall not opérate as d walver-or vadation of that or any othdr sur:h right,. any defectivear
wartial éxercise af any such- tghts shall. Aot preclude any otheror furthir axercise of thator any cher

- such right,-and no act or vourse of conduct or' negotiation by the Security Tristee or or its behalf shatt:
- vany way! preciude it fmm exgrcising any such rightor ccmst:ztute ] suspensnon Of diy. \earsamn of anv- S

such rght

33




20 -

21 :

.22,

3.

24,

- Notices

- Atiy ictice of other tommunication to be made or given under this Deed shall be made or given, and

shiall be degmed to have bagh mcanve::f in a‘rzcnrdan{:e with the provisiang of clause 32 { Natar:ez) of the
‘Faicility Agmemmn’ci '

: Cau’rsterﬁarts

'Thgs Déed ma\,f he ﬁx::—*i:uted in &y sz%s%‘nber oF. cevnierpans and thus Has the same- effect az; i the: -
i szgnatu res o the munterpartﬂ Ware-an'gd Emg g mpv ofthis Deed.

: 'Gavernmg iaw

" Thig Deed and any hoR-contigctual gbhgatmns drisifg GuL ﬁf Brin f;onnectmn wsth it shall be gcwemed
by and shall'be mnstrued i accordance With' Es’%gilsh Taw,

,!unsdjactmn

a) “Fhe cour‘cs af England hava excluswe Jurxsdlmlon 1t setz’!e aﬁv dlspute arising dut. uf orin

E connection with g Deed {mdudmg d dlspute regardmg the axistence, validlty o1 termma{mn
'thhls Dmd) { Dispute)

{B)’ © The partles agree tha’c the courts u‘F Englamﬁ are. thzﬁ mast apprapnate and mnvement a:ourts-

o settle. Dmputes and accerdmgiy 21e} party will: a;’gue to th& at:mtrary

. "{_c’}' © This: t:laa;se 2315 for the berafit c:f the SEEUHW TFrustee ::snty Asa result the Secun‘ty T:ustee'

-sha i nit e prevent&d from taking pmﬂeeémgs relating to & ‘Dispute i it any other colrty with
jurisdictian. To ‘the -extent dllowed by law, the Security Tristee may" take CoRcurrent’
' -proceedmgs ey numbef of Jurrsdrctmns '

Sﬁmca Bf Pmcess

Wuthsut premd;ce 1o any other moda t}f sefvice: aliewed Urider amf rele\faﬁt Iaw #sch Charg{:r (ather-"'
than ) {Zhargar mcurporated in Eng and and Waies}

fa) 'nrrevccabiy appoints the Parent as it ageﬂt for service of pmaesx in: relation i any

. -proteedings: befare the Englrsh cours| i conpection with this Deed; 3nd

_ '(ijé} - -aprass that: fanure by a pracESs agent to I’lDf%f\j the e evant Chargor of the pracess will: rmt :.

mvahcia%e the: pmceedmgs mncerned

Far the benefi t of the Ser_unty Tristée the - F’arant @xpressiv agrees and crmsents; m its trrem{:ablw
apmm‘tment L pmcess ageat puifsgant: to this Ci&iése Zd

Th«s Deed hag been entered intoag. & deet i the date stated at the %egmmng m‘ thH Beed

u




" CSCHEGULE 1
The Original Parties:

‘Part 1~ The Chargors

17T

| Propius Holdings Ltd.

27299

Cayrian Isfands

" Prapius Limited:

Z73002

- Caymar Islands:

Partil < The Guarantors

-{."0nh‘e&:’tAirWays__Limited.

1732177

~England.and Wales .- .

Progius Holdings Ltd..

272996

. _C_é_ym‘ah Islands

“Propius Limited

273002

- Cayman lslands
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~ SCHEDULE 2
‘Mortgaged Propgity

Freehold Propecty.

intentionally left blank

Intentionally Jeft blank _
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SCHEDULE 3
Notices of Assignment

Part |
Assigned Agreements

None as at the date of this Deed.
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Part Il

Notice of Assignment and Acknowledgement

To: Contract third party/Insurer

Date:

Dear Sirs

We, as Chargor, give notice that by a first ranking guarantee and debenture dated [¢] 2019 between, among
others Connect Airways Limited, certain of its subsidiaries and GLAS Trust Corporation Limited (the Security
Trustee) we have assigned the [Contracts/Insurances] detailed in the annex to this letter and all our interest
{including the benefit of all money owing to or to become owing to us and all interest therein) under and in
respect of such [Contracts/Insurances].

We authorise you ta issue a |etter of undertaking, in the form attached, to the Security Trustee and to act on
the instructions of the Security Trustee in the manner provided in that letter without any further reference to
or authorisation from us.

We shall continue to be responsible to perform our obligations under the [Contracts/Insurances].

Yeurs faithfully

For and on behalf of
[Chargor]

Annex

(o]
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_‘1"-0':‘ :

Date:

- GLAS Trust Corporation Limited
45 Ludgate Hill

tasdon

ECAN 1S

- Deat Sirs. -

-Letter of undertaking

In atcordance with an assigninent made by [Chargor] (the Company) dated [8] 2015 and in consideration of ~
you dgreeing to the Company continuing the [conhtracts/insurances] detailled in the notice of 355%311{1’%2!’]12 fram
e Cnmpany o us dateé fn] 20[31 {the [Cuntracts[lnsurancas}) we undartaka

e

L

)

-{to note your mterest as martgagee and wla joss payee o thet asa;‘az*&cea]

ta dlsﬂlose tor o wgthmut any reﬁarente w or further au‘ther:%y frt;sm the Cempany such mfermatian_.

fatlng 1othe [Cantracts/k’;surane:es} gy you nay at ARV e r&quest

“With effett ?rem fhe ﬂate of youg feceipt of a thICE ?’rcm ymj tha’t an Evem* cf Defau!t has cc{urred '
cand s msfstandmg . . _

- 'rmt to [re easeftermmate} amj of the [Cﬂntrat:ts;‘ insurantes} e} request b\; tht—: Cgm{:any wzthout yo%}f"

prmr written cg nsent anc{

[to pay all c!asms payabie ;mdar the Insurances to you unless yeu ctherw;se agree in wntrng except as‘
- required by law.] :

' Wé.a‘ckna@l@&ge and confirm that:

wu arean. assxgnee of the Chargor and e sev*erally enfcrce aIF nghts and henefﬂ:s ass;gned jiegliet

aga inst us and- sh ali not'bie ab};ged o Jmn any otheF perses i any ‘action to enforce thf:z Same;:

e i’zave fiot receweﬁ notice: m‘ any prevmus SSSIENERLS or charges of 6r i)ver aay of the i ghts -
o nte;e:sts aad beneﬂt& it and fo thE payments under the [Cﬂmract!insurances], _ : .

we: ham not claimed. or exercused any - r;ght of set*off caunters!alm ar cther right relatmg to any--'
payrrents drising under the’ {cantractﬂnsuranc&s] have nooutstanding: raght to {:Imm ot exsteise. any
right of Set:off; couftetclaim or any-other right relating to any. payment - arising  urider the
[Contract!lnsurances] aiid. herehy wazve env such r:ghts whichwe may have the futura and

NG amanémant, var;atsan} S:er‘mmatmn, WaANEr O ;’eiease Qf By r;ghts mterest zmd beneﬁts in-andto
. mhy payments. aﬂs:r’rg unider the [Cﬁntractsﬁnsuranees] shafl be- effei:twe without yaur przur written:
cansent.:

_ 'ThIS iettef sha | b gmvemed arrd EDI‘IS‘L‘I’UEd in acmrdam:e wtth f:nghsh law

Ycurs falthfui

~ “Forand onbehalfof -
[Contract third party/insurer]
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SCHEDULE 4
- Group Shares

Flybe Limited

1,000,000.0rdinary Shares of £1
: ' each .

Connect Airways Limited

F vbe'..c'cr%l Lirriii_:ed '

1 i;):}?d_inary Share 6?3'_:'*_'1 each.

: Cbhnect Airways Limited

40




SCHEDUILE 5
Specified Equipment

Intentionatly left blank
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SCHEDULE 6
Scheduled Intellectual Property

Intentionally left blarik
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SCHEDULE7
Déed of Accession

-THIS DEEB OF ACCESSION is dated [ j

BETWEEN '

| 1)

(2

[*1 ilMlTEﬁ (registered in Englaﬂd aid Wales wn&h Lampany ﬁumbar [ }} {the New Ehargar),

'{Zi}NNEC‘{ AIRWAYS LIMITED {regsstered i England ant Wales wzth company numb&r E17321?7}

- {thi Parent) for itself and as agent for and o behalf of each of the pther Chargors praseﬂt y parfy 1o

“the’ First Rankmg Guaraﬁtee and Dﬁbenture (as defined: ﬁa!ow} ancl

' _.:GLA5 TRU&T CDRPDRAT]C}N L!M!TE{) Bf 45 Luégate H:H t}ndﬂn Eml\ﬂ ?{EU Engiamﬂ (r‘eg:stered i

Englanid and Wales with mmpanv rlmiber {3792?1?5}f as ser;unty trustee ﬁ:}r and o behaff of ’the
- Fmance Parties (the Sacumy Tfustee}

- .'B_Ac:mkoumuﬁ_

0]

"('t:)?_'

The: Parent angd czthess as Chargers entered inta & flrst rankmg guarantaa and ﬁeheﬂture dateci [*}i N

CZ2019 {as supplemeated and arended  Frorm t|me 1:0 tlm@ the Firsi Rankiﬂg Guarantes .and _
- Dehenture} in Tavour of the Secur;ty Trostes: . .

'The E\Iew Chargor hasg at the %’&QUES‘K :af tha Parent and iri cansrderamn ;}f the Lenders f:antmuzﬁg t:} '
riiake facilities available under the Facility Agresment and after giving dug cons;deratmn 1o the terms

©and ccmdltmns of the Finance Bocuments-and the Frst “Rankinig Guarantee and Deberiture and:
sat[sfymg itself that there. are: redsonable greuads for believing that the eritry into this Deed by it W|IIZ

- be of: benef;t to ity décided in good-faith and for the prpoie &t carrying on its buamess to anter G .

: this Deed atid thereby bemmﬁ A C%zarg@r under the Ffurst Rankmg Guaranies and Debantire.

'The Charg@rs and - the’ Seturatv Trustee initend that this éazument take - eifeci" as deed'_'_
notwithstanding that it’ may be execu‘wd urider hané ' :

iT 15 AGREED.

Ternms defmed iy and def nitions sncarpcr&ted zr}g the Flrst Rankmg Guarantea aﬂc} Dabemure have the 3

. %ame meamng wﬁen used in th|$ Deed

“The New Chargcrr agrees ‘to bemme 8 par!:y to-and bnund by the terms of the. First Raﬂiﬂng Guarantee- :
- and Debenture a5 &- Chargor. with imeriediate effect and o that the First Rankmg Guafantée and -
'Dﬂbentura shiall be read and-canstiued forall ‘purposes as if the: New Chiargar tiad: been ‘an orlgmali_.
. party to the First Ranking Guarantee and Debentiire in the capacity ‘of Chargor (but 36 that the
e -sacUritv:Créatéd-tjcr;seéi uent on such accession shall be created on the date‘of this Deed).

?he New Chargor undertakes to be beund byl 01" the covehants am;i agreements inthe FIrst Rankmgﬁ _

- Eugrantes and Debenture which: are expréssed to be bandlng ol g Char‘gﬂr

""'"E“he Mew Chargor grants 1o the Secumty Trustée the- assugnmeﬂts ‘charges, mertgages and at%zer- .
' Ser:unty Interests described: in the First Rankmg Gusrantee and Deberﬂture as'being granted, created

or madé bv Chargors undér the First Ranking Guarahtee arid Debenture to: thi intent that its

o assighments, eharges, morftpages and ofher Secunty Interests shall be- effective and bifding upon’it
*and its property and agsets and stiall riot inany way be avoided, discharged or released or otherwise:
‘adversety affected by any ineffectivenegss ‘or Tnvalidity of the First Ranking Guarantee and Debenture
or of any-other party’s execiition of the First Ranking Guarantee and Debentire of any. other ‘Dedd of
A{:r:essmn, or by any: avoidante, m\fahdiw, discharge oF reléasse of any guarantee, assugnment or {:harge.
Lo cantamed g the First ﬁankmg Guara htee Emd Debenture O irany other Deed‘ uf ACCEsston




The First Ranking: Guarantee and Deben‘iura and this Deed shall. ba read and ‘cofistrued as one te t?‘se-

)
@

g

e

Cgxtent and scthat refe rences rthe Flrst ﬂankmg Guatantes and ﬂebentu re to:

“this beed” and similar phiases shail be deemed to 'ér‘zclude this Deed:
*’Schedu% 2” Shal ha cﬁeemed e me:lude a re%’erence o Paft I af the Schedule to %h:s Deed .

:'*Schedui 4 shaH bﬂ deemed o mc!ude & reference te Par{ t af the Schedu!e 6 this: .

Dged;

CMSeRedile 5% shall e éeemed Yo mclude a reference to ?art df _%ﬁé'é{'h’&duie 1o thiE
CDEed; -

“achidule & shall be deemed 1o mc!ude 8 r‘éfereme to Part: IV of the Schedu & to thes'ﬂ_
. Deed : ' : :

. The aarﬁtes agrée that the bank accounts of the New Charéor spetiﬁéd in Part-V{b] of the Schedule to
. this Deed shall be dasrgnated oy Charged Kcrourts Tor ihe p:urpcses of thé First Rankmg Guaraniee-
- and Dabenture : : : :

: The Parent; For itself and as agent fCﬁ” and fm behalf of the other L‘hargqrs under the F;rst Rank ng
= ;Guaranﬁee and Debentur&, agz‘ees Ao consents taall of thi matters pm\ndad for ifithis Deed

“Without | fimiting the geraera ity of ‘the mher prov;smns ot thig Deed and the First Rankmg Guarantéé-.
-and Debenture, puréoant to the terms.of this Deed and the First Ranking Guararitée and Debenture,
: the New Cheargdr 4s security for the payent: and perfortiance of the Secured Obhgatxons andin the- _

Enner: spmf“eé in {:iause 1:2(g) of the First i{ankmg Guarantes and E}ehentwe

o .'{'a):_ -

o

{ey

i charges to the Security Trustee by way nf first iragal martgag& all fJf the pm;ﬁeriv fif aay} .

it heiongsng to it brief descrigtions. of which are specified in Schedule 2 {Mortgniged
:_'Pmpeﬂy) o %he F|rst Raﬁkmg Guerantae and Debenture andfor Part o of ti}e Schedule toe
this Deed;. :

: --mertgages anc% ::haz’"geg aﬂc? agreesto mertgage and charge tothe Sacurxtv ‘frustee hy way
“pf first mortgage sl of the staicks, shires and other securities {if sny) brief descriptionsof

which arg spegified { in Part te-of the Schedule tothis Deed. (whsth shall ffant today's datsa-'-

e form part of the Group ‘Shares: for the purpcses of the First Rankmg E&”uararztee and
-Debenture} . '

: mvrtgages.a_-nd_.r'_:h_-a??gés and agrees to mortgage and charge to the Sacurity Trustee the

same to be a security by way of 4 first martgage all of its right, title and interest in and to

- the Equipment {if any) brief descriptions of which are specified in Part 1 6f the Schedule
- to this Deed (which shall from today's-date form part of the Specified Equipment for the -
puUrpases of the First Ranking Gua rantee and Debenture], the sarma to bed security by way
ofafirst Iega[ Mortgage and.all spare parts. and replacemen‘cs fcr as‘%zﬁ all med;?caﬁonﬁ apd .
~additions to such Specified Equipment; : B

[charges o ‘the Se{:urlty Trastee by way of 8 F rsz f“ xed charge all of lts right; tst[e and
S mterast inandto: . _

() the Charged -Ar;cm}at['s-j: spaaifiédiin' Part V:{'a'}'bf the S’ch'etﬁulé to ;:t_h'is E_}é'adizza'n'd;

Ly allmbnies standing to the credit of such C’hafged Accoufitls) and the: 'dehts :

'represented by them: HINCLUDE IE NEW - CHARGOR. & ALSQ TO BE A
s BQRR@WER}



(e} charges to the Security Trustee by way of first fixed charge its Intellectual Property (if any}
specified in Part IV of the Schedule to this Deed (which shall from today's date form part

of the Scheduled Intellectual Property of the Chargors for the purposes of the First
Ranking Guarantee and Debenture}.

This Deed and all non-contractual obligations arising out of it shall be governed by and construed in accordance
with English law.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE TO THE DEED OF ACCESSION
Part | {(Mortgaged Property)
[+]
Part Il (Group Shares)
[+]
Part lll (Specified Equipment)
[+]
Part IV (Scheduled Intellectual Property)
[«]
Part V (Charged Accounts)

[*]
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) -BCHEDULEE -
Farm o? Guara ftor Accessmn Letter

Dater - [e]
Tar
- GLAS Trust tér.pér;iti‘on Limiitad
45 Ludgate Hill
“London -
ECAM iU
.'.DIEQT'.Si'r's- .

“First Ranking Guarantee and Debertire dated [¢] {the Deed)

1. We refer té the Deed: This is 4 Guarantor Accession Letter: Tering defined inthe Déed have the same

LT mieanipg inthis Guafaatar Acaessren Lettar uniess givena d:i‘ferent meaning |n thig. Guaraﬂmr A::{:essmrt_
“Letter: .

BN {Submdmry] agrees to become a Guafamsr and m be bound l:ry thf}i terms m’ the: Deed as-a Guaz*entah

pursuant T clalise {here (Furthar Subsidiories)]) m‘the Dead, {Subsrdiary} Isatd mpany du!y mcorpcrated-
B %mder the faws uf lnome. of retevant ;urzsd:cnan]

3 . '{-S_absadmry 5] admrmgt_ﬁ_atsve Hetails areas 'fan_awx: :
Address: |
_ '_Fén'cih_tc;:‘.
ﬁ%ten:tiﬁh:f

: Ti’ns A;:cessnnn Letter and any non—cantractual abhgatmnﬁ arlsmg ouz af arin wnnaﬂtlon wuth |t,, Fre gﬂvemed
by £nghsh law. : :

ETE'us Accessmn Letter is entered mt{: by deed ]

"[Company] _ . _ Iéi;%é‘%éi:_%ary:]ﬁ .

ar



The New Chargor

Executed as a deed by
[*] LIMITED

In the presence of:
Signature of witness
Name

Address

Occupation

The Parent

Executed as a deed by

CONNECT AIRWAYS LIMITED

for itself and as agent for the other
Chargors party to the First Ranking
Guarantee and Dehenture

In the presence of:

Signature of witness

Name

Address

Occupation

The Security Trustee

GLAS TRUST CORPORATION LIMITED

By:

SIGNATORIES
[to the Deed of Accession]

Director

Director

a8




SIGNATORIES

The Parent and a Chargor

Executed as a deed by )]
CONNECT AIRWAYS LIMITED }
)

Director

In the presence of:

Name J
Address CO\AANHQA&QL $A0 St 'PGUM\‘L Wﬂfw& e
Oc¢cupation ..&Oﬁ-c‘aw E ¢




The Other Chargors

: -'E;iéc.i.ited"é# a ﬂeed by

PROPIUS HOLDINGS LTD.

U Inthe presence of:
' Slgnature af withiess
-"I;\E.a:éie_
.Aé&regé :

_ Cé-éﬁ_baiioﬂ -

‘Executed a5 a deed by.
“PROPIUS LIMITED

i tﬁé.ﬁ_ré'séhcé-qf:: '

_ s?gﬁ_éti.:ré.éfwithéss” .
Name |

o A-d:dre_és. :

.Dt;:cugatibr}; -

: ka\\ ga&h\i W*
. {:,giu{&

Plizabell Taw

Directar

{{ LV\\{E&U ;

- Directar

g}%@‘é?

bl Lo 007




The Security Trustee
GLAS TRUST CORPORATION LIMITED

Ava Bardhi
Trangaction




