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C:Crrtlggnies A?l Ztl];s. M RO4
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a charge

&

Companies House

You can use the WebFiling service to file this form online,
Please go to www.companieshouse.gov.uk

J What this form is for What this form is NOT

or in part of & mortgage or charge in full or in part of a mortg
against a company. charge against an LLP. Use
LL MRO4,

o bryy T e m“\““\ “m“m“ “\H““W

Company details

1 |
Company number | N II_IO_JG—IO_|G—I3—|E_

03/12/2014 #151
COMPANIES HOUSE

Company name in full I Smyths Toys NI Limited

% Filling in this form
Please complete in typescript or in
bold black capitals.

All figlds are mandatory unless
specified or indicated by *

u Charge creation

When was the charge created?
+ Before 06/04/2013. Complete Part A and Part C

+  On or after 06/04/2013. Complete Part B and Part €

Chowre |
ro;

Part A Charges created before 06/04/2013

w Charge creation date

| Please give the date of creation of the charge.

Charge creation date I?IT "b_ !"3_ I’Z_lro—h_ f‘z__

W Charge number

Please give the charge number. This can be found on the certificate.

Charge number* Tr_f—l—

Description of instrument (if any)

Please give a description of the instrument (if any) by which the charge is
created or evidenced. :

Instrument description | Mortgage debenture of Smyths Toys NI Limited in favour of the
Bank dated 27 March 2012 comprising, inter alia, fixed and floating
charges over all the assels of Smyths Toys NI Limited

co
§3 DEC 10

Continuation page
Please use a continuation page if
you need to enter mare details.

CEiraol
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MRO4

Statement of satisfaction in full or in part of a charge

m Short particulars of the property or undertaking charged
Please give the short particulars of the property or undertaking charged. Continuation page
Please use a continuation page it
Short particulars See attached. you need to enter more details,
Part B Charges created on or after 06/04/2013
m Charge code
| Please give the charge code. This can be found on the certificate. OCharge code

This is the unique relerence code

Chaige code © I_[_r—r— - r—[_l_'_ -[—rl_[_ allocated by the registrar,

06/14 Version 2.0




MRO4

Statement of satisfaction in full or in part of a charge

Part C

To be completed for all charges

Satisfaction

| confirm that the debt for the charge as described has been paid or satisfied.
Please tick the appropriate box.

r infull

— Inpart

Details of the person delivering this statement and their intere

st in the charge

| Please give the name of the person delivering this statement

Name

ISmyths Toys NI Limited
l Please give the address of the person delivering this statement

Building name/number | C/0 Johnston Kennedy DFK

Street | 10 Pilots View

Post town Beifast

County/Region l Co. Antrim

et [o [T [s s [CIEL |

I Please give the person's interest in the charge (e.g. chargor/chargee etc).

Person's interest in
the charge

Chargee

i

Signature

Please sign the Were.

Signature

=T
e

06/14 version 2.0




MRO4

Statement of satisfaction in full or in part of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form, The contact infarmation you give will be
visible to searchers of the public record.

(ontact .
| ™™ Richard Windrum
Company namg

PricewaterhouseCoopers

I = One Spencer Dock

| North Wall Quay

Po .
| ™= Dublin 1
County/Region

M [T rrr

I Country

Ireland

[nx

[ 00353 1792 6000

Checklist

Please note that all information on this form will
appear on the public record.

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address helow;

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northemn Ireland:
The Reqistrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Streat,
Belfast, Northern lreland, BT2 8BG.

DX 481 N.R. Belfast 1.

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

folowing:

[} The company name and number match the
information held on the public Register.

Part A Charges created before 06/04/2013
You have given the charge date.

You have given the charge number {if appropriate)
You have completed the Description of instrument
and Short particulars in Sections A3 and Ad.

{1 Part B Charges created on or after 06/04/2013
You have given the charge code,

aoa

Part € To be completed for all charges

You have ticked the appropriate box in Section C1.
You have given the details of the person delivering
O this statement in Section C2.

You have signed the form,

oo

n Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This {oumn has been provided free of charge by Companies House.

06/14 Version 2.0




Shont particulars of all the property mortgaged or charged

Continuation page
Pleasa use a continuation page i
you naed to enter morg detaifs.

Please give the short particulars of the property mortgaged or charged.

Short particulars

The Company:

(1) Charges by way of first fixed charge all freehold and leasehold property of (he Company {other
than land in Scotland) both present and {uture together with all buildings, fixtures (including trade
fixtures), fixed plant and machinery from time to ime thereon (cther than future freehold and
leasahold property acquired by the Company subject to an existing fixed charge in which case the
charge shall be a subsequent fixed charge) and a liens, charges, options, agreements, rights and
interast In or over tand both present and fulure vested in the Company or to which the Company may

be entitied.

(2) Charges by way of first fixed charge all plant, machinery and other chattels now or hereafler
owned by it, and its interest in all plant, machinery and other chattals held by it under any leass,
licence, hire or rental contract or other arrangement {excluding any forming part of ils stock in trade
or work in progress) together with the benefit of all hiring, leasing or rental contracts in respect of
any such plant, machinery or chatiels hired, leased or rented by it to any other person, and any
guarantees, indemnities and Security (as defined in the Debenture and referred to in seclion 4
above) for the performance of such person’s obligations now or hereafter held or enjoyed by it in
retation thereto.

{(3) Charges by way of first fixed charge all monies, whether principal or interest, accrued or
aceruing, now or at any lime hereafter deposited in or otherwise standing 1o the credit of each
Account (as defined in the Debentuse and referred lo below) and any other present or future
account of the Company with the Bank or any other bank, financial institution or ather persen, the
debts thereby represented, and il other rights and benefits in connection therewith.

(4) Charges by way of first fixed charge (except 1o (e extent the subject of a valid fixed security
under any other provision of the Debenture), all rental income together with the benefit of alt
guarantees, indemnities, security and other rights of any nature now or hereatter heid or enjoysd by
it i refation thereto.

(5} Charges by way of first fixed charge all book and other debts and monetary claims bolh present
and future (including bank deposits and credit balances) due or owing to the Company and the full
benefit of all rights relating thereto including {without limitation) all guarantees and securities therefor,
indemnities in respect thereof, negotiable instruments, legal and equitable charges, reservation of
proprietary rights, rights of tracing and unpaid vendors’ liens and other rights enabfing the Company to
enforce any such debls or ctaims.

(6) Charges by way of first fixed charge:

{i} all stocks, shares, securities and olher interesls which are now or may al any time hereafier be
owned by the Company or in which the Company may otherwise be interested induding (without
limitation) loan capital, indebtedness or liabililies on any account or in any manner owing to the
Company both present and future by any Company which now is or may heteafier becomne a subsidiary
of the Company;

{ii) the full benefit of alt stocks, shares and securilies which, or the cerificates of which, are now or may
al any time hereafter be lodged with the Bank or held by the Bank or its agents or transferred to or
registered in the name of the Bark or ils agents or their respeclive nominees;

(iii} all rights in respect of or incidental to the Charged Property as described in the Debenture and
referred to at 8(1} and 6{ii) above {the Secured Assels described in the Debentura and referred to at 6(j),
6(fi) and 6(iif) above being called "the Securities"); and

{iv} all stocks, shares, securilies, rights, moneys ar property accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise to or in respect of any of the
Securities (as referred to above} including all dividends, interest and olher income payable in
connection therewith {the Secured Assets described in the Dehenture and referred tg at 8(i) te &{iv}
above).

(7) Charges by way of first flixed charge:
{i) the benafit of alt stalutary or regulatory licences, permissions, consents or authorisations held by it

in conneciion with i{s business or the use of any Security Asset and any right lo payment of
compensation thereunder;

{ii) alt sums, realised or recovered by any liquidator or administrator of the Company pursuant to Part

Vi of the Insalvency (Northern ireland) Order 1988,




{fi} all trads names, brand names, registered and unregistered trade or service marks to which the
Company is or may hereaiter become entitled and all copyrights, patents, inventions and fees, royallies
and other rights of every kind deriving from copyrights, patents or inventicns now ar at any time
hereafter belonging to the Company;

(iv} its goodwill; and
{v) its uncalled capital.

{8) Assigns absolutely by way of assignment of security, the benefit of and its whole present and
future rights and claims under or in resgect of ail Insurances including without limitation, all rights to
submil, negoliate and setile claims, and all monies now or hereafter payable thereunder, including
return of premiums.

(9} Assigns absolutely by way of assignment, all Rental Income, and the benefit of all guarantees,
indemnitles and security now ar hereafter held or enjoyed by it in relation thereto.

) (10} Assigns ;_bsotulely by way of assignment, the benefit of and its whole present and future rights
under the any hedging agreements.

{11) Charges by way of firsl flaating charge, its whale undertaking, property, rights and assels,
prasent and future, except 1o he extent they are effectively morigaged, charged or assigned by way
of morigage, fixed charge or assignment under or pursuant to the Oebenture (including any such
property rights or assels comprised in a charge which is reconverted under Clause 4.5 of the
Debenture (which states thal where a floating charge has cryslallised in accordance with tha terms of
the Debenture, it may be reconverted into a loating charge by written notice given at any time by (he
Bank lo the Company, in respec! of the Securily Assels specified in such notice), or any other
mortgage, fixed charge or assignment in favour of the Bank.

{12) The Company shall not ¢reale or permit 1o subsist any Security on any of its Security Assels
ather than Permiltad Security.

{13) The Bank may at any ime by wrilten notica to the Company conwvert the floating charge created
by the Debenture and referred Lo at paragraph (11) above into a fixed charge as regards all or any
part of the Floating Charge Assets (as defined in the Debenture and referred to below) specified in
such natice {and if no Floaling Charge Assels are so specified, such notice shall take effect in
respect of all the Floating Charge Assels):

(i} if the Bank considers such Floating Charge Assels to be in danger of being seized or sold under
any distress, attachment, execution, diligence or other process ievied or threatened, or otherwise to
be in jeopardy and whether or not an Enforcament Event (as defined in the Debenture and referred

1a below) has occurred; or
{il) upon the occurrance of an Enforcament Event.
(14) If, wilhout the Bank's prior wrilten consent:

(i) any Floating Charge Assets are made or become subject to any Securily other than Permitte
Securily; .

{ii) any person levies any distress, altachment, execution, diligence or other process against any
Floating Charge Assels, or threalens or takes any sleps to do so;

{iii) the Company disposes of any Floating Charge Assets otherwise than by way of sale In the
ordinary course of its business for market value on an arms iength basis and for consideration
payable in cash on normal commercial terms or threatens or takes any steps 1o do so; or

(iv) an administrator is appainted to Lhe Company or the Bank receives notice of intention te appoint
an administrator,

Ihen the foaling charge created by the Debenlure and referred to at paragraph (11} shal!
automalicatly and immadiately, wilhout any requirement far notice, be converted into a fixed charge
in respect of such Flealing Charge Assels.

"Account” means any account in the name of the Company held with the Accounl Bank (as defined
in the Debenlture and referred ta below), and as at the date of the Debenture includes the Accounts
more particularly described in Part 1 of Schedule 4 of the Debenture and referred to below.

"Account Bank” means the Bank or any other bank appointed by the Company and approved by the
Bank.

“Enforcement Event” means any of the following events;
{(a} a faiture by the Company to pay or discharge any of tha Secured Obligations

when the same ought to bs paid or discharged; or

(b) any avent by virtue of which any of the Secured Obligations becomes due !¢ be
paid or discharged before the date on which it would olherwise be due o be paid
or discharged.




“Floating Charge Assets" means any Security Asset which for the time being is Lhe subject of the
floating charge created by the Debenture and referred to at paragraph (11) above.

“Insurances” means all policies or contracts of insurance or assurance now or hereafter effected by
the Company or on its behalf or in which it may have an inlerest.

“Mortgaged Properties” means all freeho!d or feasehold properiies from lime to time forming part of
the Security Assels and includes the Specifted Propertias;

"Occupationat Lease” means any occupational lease or licence ar olher right of ocoupalien to which
the Martgaged Properties may be subject fram time to time.

"Occupational Tenant” means a tenant, licensee or other occupler under any Occupaticnal Lease.

*Permitted Security” shall have the meaning ascribed to it in the Facility Agreemenl.

"Rental Income” means the aggregate of all amounts payabile to or for the benefit or account of the
Company in connection with the latting or licensing of the Mortgaged Properties or any par of them,
including (but not limited to):

{1} rent andfor licence fees {and any amount equivaleni to il} payable whether variable or not and
however or whenever described, reserved ot made payable;

{b) sums received by tha Company from any deposil held as security for performance of any tenant's
cbligalions;

{c) any other moneys payable in respect of occupation andior usage of the Property and every fixture
and fitting in it and any and every fixture on it for display or advertisement, on licence or otherwise;

(d) any profils, damages, compensation, setllement ar expenses for or represanting loss of rent or
interest on them awarded or agreed to be payable as a resuft of any proceedings laken or claim
made for the same net of any costs, fees and expenses paid (and which have nol bgen reimbursed
ta, and which are not recoverabla by, the Company from any party) in furtherance of such
proceedings so laken or claim so made;

(e) any moneys payable under any policy of insurance in respect of loss of rent or interest thereon;

(1) any sum payable ar the value of any consideration to be given by or on behalf of any Qccupational
Tenant for the surrender or varialion of any Qccupalional Lease;

{g) any sum payable by any guarantor of any Qccupational Tenant; and

(h) any interest payable on any sum referred lo above and any damages, compensation of
seftament payabla in respect of the same.

"Security Assets” means all or any part of or interest in the undertaking, property, rights and assels
of tha Company which now or at any time herealter are or are expressed to be the subject of any
Securily created or purported 1o be created by or pursuani to the Debenture.

“Specified Properties” means the freehold or leasehold properties specified in Schedule 1 of the
Debenture and referred lo below.,

SCHEDULE 1

Nong specified

SCHEDULE 4

Part 1: Accounts

Nona specified




Short particulars of all the property mortgaged or charged

' . - Conttinuation page
f Please give the short particulars of the property mortgaged or charged Dreasoste 2 oo paged
you need to enter more dolals
Short particulars Definitions
“Account Bank® means Allled Insh Banks plc or any other bank appointed by the Chargor and
approved by the Bank,

"Accounts" means any accoun! in the name of the Chargor held with the Account Bank, and as
at the date of the Debenture includes the Accounts more particularty descnbed in Part 1 of
Schedule 4 of the Debenlure,

"Anclilary Rights" means the benefit of all covenants, leases, tenancies, agreements, licences,
nghts, conditions or encumbrances relating to the Mortgaged Properties and all monies pard or
payable thereunder, -

“Enforcement Event” means any of the following events

{a) a falure by the Obligors or any of them to pay or discharge any of the Secured
Obligations when the same ought to be paid or discharged, or

(b) any event by virtue of which any of the Secured Obligaticns becomes due to be paid of
discharged before the date on which it would otherwise ba due lo ba pad or
discharged,

"Facility Agreement’ means the Insh law governed facility agreement dated on or about the
date hereof {as amended or replaced from time lo tme) betwean Smyths Toys HQ and the
Bank i relation to a multi-optron overdraft, documentary letter of credd facility on the terms set
out therain (each defined term as defined within the Facility Agreement),

"Fixtures” means all fixtures and fitbngs and fixed plant and machmery from tme 1o ume in and
upon the Mortgaged Properties,

“Floating Charge Asset” means any Secunty Asset which for the time being 15 the subject of
the floating charge created by Clause 2 {Flealing Chamgse),

“Insurances” means all policies or contracts of insurance or assurance now or hereafier
effected by the Chargor or on its behalf or iIn which it may have an mterest,

“Mortgaged Properties” means all Ireehold or leasehold groperties from tme to tme forming
part of the Security Assels and includes the Spectfied Properties,

“Qbhigor" shali have the meaning ascribed to it the Facility Agreement,

"Oé}:ﬂ;atlonai Lease" means any occupatonal lease or licence or other nght of
occupaton to which the Martgaged Properies may be subject from time to ume,
"Occupational Tenant” means a tenant, ficensee or other occupier under any
QOccupational Lease,

"Pan Passu Agreement’ means the pan passu agreement dated on or about the date
hereof (as amended or replaced from time to tme) and entered into by the Bank, Barclays
Bank freland Plc, Smyths Toys, Smyths Toys HQ, Smyths Teys NI, the Parent (each of the
Parent, Smyths Tays, Smyths Toys HQ and Smyths Toys NI Limited as defined in the
Oebenture) and the Chargor and any other member of the Group, tegether with all
agreements or other instruments supplemental thereto,

“Permitted Security” shail have the meaning ascnbed 1o it in the Faciiy Agreement,

"Premises” means all buildings and erections from time to tme forming part of the
Mortgaged Proparties,

“Rental Income" means the aggregate of all amounts payable to or for the benefit or
account of the Chargor in, connection with the lettng or licensing of the Mortgaged
Properties or any part of them, ancluding (but not imited to)

(a} rent and/or licence fees {and any amount equmvalent to i) payable whether
vanable or not and however or whenever descnbed, reserved.or made payable,

(b) sums racaved by the Chargor from any deposit held as sedtinty for performance
of any tenant's cbligations,

{c) any other moneys payable in respect of cccupation and/or usage of the Property

and every fixture and fiting 0 1t and any and every fixture on it for display or
adverlisement, on licance or atherwise,

(d) any profits, damages, compensabon, setflement or expenses for or representing
loss of rent or interest on them awarded or agreed to be payable as a result of
any proceedings taken or claim made for the same net of any costs, fees and
expenses pard {and which have not been rembursed to, and which are not| .,
recoverabla by, the Chargor from any party) in furtherance of such proceedings|
so taken or claim s¢ made,

(e) any moneys payable under any policy of insurance i respect of loss of rent or
interest thereon,

{f any sum payable.or the value of any consideratien to be given by or on behalf of
any QOccupational Tenant for the surrender or vanation of any Occupational
Leasa,

Q) any sum payable by any guarantor of any Occupational Tenant, and

any interest payable on any sum referred to above and any damages, compensation or
seltlement payable in respect of the same,




11
111

"Securod Obligatlons” means afl or any monies, liabithes and obligations, whether actual
or contingent and whether owed jointly or severally or as principal debtor, guarantor, surety
or otherwise, which are now or may at any tme hereafter (whether before or at any time
after demand) be or become due i any manner by the Obligors to the Bank including
interest, discount, commussion and all lawlu! charges or expenses which the Bank may in
the course of s business charge or ncur i respect of any of those matters or for keeping
any account of any Qbtgor and so that the interest shall be computed and compounded
according to the usual rate and prachee of the Bank as well as after as befora any demand
made or decree or judgement obtained under the Debenture or the Secunty, and all or any
monies, latilities and obligabons due lo the 8ank under the Debenture,

"Secunty” shall have the meénmg ascnbed to it 1n the Facihity Agreement,
“Secunty Assets” means all or any part of or interest in the undertaking, property, nghts

and assets of the Charger which now or at any time hereafter are cor are expressed (o be
the subject of any Secunty created or purported to be created by or pursuant to the
Debenture,

"Spoecified Propertles” means the freehold or leasehold properties specified in Part 1 of
Schedule 1 of the Debenture

FIXED SECURITY

in secunty for the payment and discharge of the Secured Obhgations, the Chargor, with full
htle guarantee, creates tha fixed Security set out In tha following provisions of this Clause
in favaur of the Bank

Mortgages and charges

Land
The Chargor charges
{a) by way of first legal mortgage, all estates and interests in the Specified Praperties

and all other freehold or leasshold propertes now or hereafter belonging to it
together with the Premises and tha Fixtures on and in them, and the Angllary
Rights pertaining to them,

{b) by way of first legal charge (to the extent nol effectvely mortgaged under
paragraph (a) above, or any other present or fulure mortgage in favour of the
Bank}, all estates and interests in all freehold ar leasehold properties now or
hareafter belonging to 1t together with the Premises and the Fixtures on and in
them and the Anciliary Rights pertaining to them

Plant, machinery and chattels

The Chargor charges by way of firat fixed charge, all plant, machinery and other chattels
now or hereafter ownad by i, and ds interest in all plant, machinery and other chalteis held
by it under any lease, licance, hire or rental conlract or other arangement (excluding any
forming part of ts stock in trade or work |n progress) together with the benefit of all hinng,
leasing or rental contracts in respect of any such plant, machinery or chattels hired, leased
or rented by it to any cther parson, and any guarantees, indemnites and Secunty for the
performance of such person's obligations now or hereafier held or enjoyed by i m relaton
thereto

Credit balances

The Chargar charges by way of first fixed charge, all monies, whethar pnncipal or interest,
accrued or agcrung, now or at any time hereafter deposited in or otherwise slanding to the
credit of each Account and any cther, present ar futiire account of the Chargor with the
Bank or any other bank, financial insttution or other persan, the debts thereby represented,
and ail other nghts and benefits in connection therewith

Rental Income

The Chargor charges by way of first fixed charge (except to the extent the subject of a vaid
fixed Secunty under any other provision of the Debenture), afl Rental Income together with
the benefit of all guarantees, indemnities, Secunty and other nghts of any nature now or
hereafter held or enjoyed by it in refation therelo

Book Debts

The Chargor charges by way of first fixed charge all book and other debts and monstary
claims both present and future (including bank deposits and credit balances) due or owing
to the Chargar and tha full banefit of all nghts relating thereto including (without imitation)

all guarantees and secunbes therefor, mdemnies n respect thereof, negobiable
instruments, legal and equitable charges, reservation of proprietary nghts, nghts of tracing
and unpaid vendors' hens and other nghts enabling the Chargor to enforce any such debls
or claims,

Stocks & Shares
The Chargor charges by way of first fixeg charge

(0] all stocks, shares, secunties and other interests which are now or may
at any time hereafter be owned by the Chargor or in which the Chargor
may otherwise bg interested including {without imitatton) loan capial,
indebtedness or habiliies on any account or in any manner owing to the
Chargor both present and future by any company which now 1s or may
hereafter become a subsidiary of the Chargor,




() tha full benefit of all stocks, shares and secuntes which, or the
certificates of which, are now or may at any tme hereafter be lodged
with the Bank or held by the Bank or ts agents or transferred to or
registered in the name of the Bank or its agents or ther respective
nomimees,

{in} all nghts :n respect of or mcidental to the Charged Property descnbed at
{i) and (n) above {the Secured Assets descnbed at (1) o () heren
being hereinafter called “the Securities®), and

{v) all stocks, shares, securites, nghts, moneys or property accruing of
offered at any tme by way of conversion, redemption, bonus,
preference, option or otherwise to or In respect of any of the Securties
ncluding all dvidends, interest and other ncome payable in cennection
therewith {the Secured Assets described at (1} to {iv))

117 Miscellaneous
The Chargor charges by way of first fixed charge

{a} the benefit of all statutory or regulatory licences, penmissions, consents or
authorisabions held by it in connecticn with its business or the use of any Secunty
Asset and any nght to payment of compensation thereunder,

)] all sums, realised or recovered by any lquidator or admwustrator of the Chargor
pursuant to Part Vi of the Insclvency Act 1938,
(c) all trade names, brand names, registered and unregistered trade or service

marks to which the Chargor 1s or may hereafter become entitled and all
copynghts, patents, inventions and fees, royalties and other nghts of every kind
derving from copynghts, patents or inventions now or at any tme hereafter

betanging to the Chargor,
(d) its goodwll, and
(e) its uncalled capital
12 Assignmants

121 Insurances

The Chargor assigns absolutely by way of secunty, the benefit of and its whole present and
future nghis and claims under or In respect of all Insurances including without limitation, all
nghts to submit, negotiate and seftle claims, and ail monies now or hereafter payable
thereunder, including retum of premiums

122 Rental Income

The Chargor assigns absolutely by way of secunty, al! Rental Income, and the benefil of all
guarantees, indemmnibes and Secunty now or hereafter held or enjoyed by it in relation
thereto

123 Hedging Agreements

The Chargor assigns absolutely by way of security, the benefit of and its whola present and
future nghts under any hedging arrangaments

2 FLOATING CHARGE
21 . Charge

In secunty for the payment and discharge of the Secured Obligations, tha Chargor with full title
guarantee charges by way of first floating charge, its whole undertaking, property, nghts and assets,
present and fulure, except to the extent they are effectivaly mortgaged, charged aor assigned by way
of mortgage, fixed charge or assignment under or pursuant to the Oebenture {including any such
property nghts or assets compnsed in a chargs which 13 reconverted under Clause 25
{Recanvarsion)), or any other mortgage, fixed charge or assignment in favour of the Bank

22 Crystallisation by notice

The Bank may at any ime by written notice to the Chargor convert the floating charge created by
Clause 2 1 (Charge) info a hixed charge 3s regards al or any part of the Floating Charga Assets
specified 1n such notice (and f no Floating Charge Assets are 5o specified, such notice shall take
effect in respect of afl the Floating Charge Assets)

(a) if the Bank considers such Floatng Charge Assets to ba in danger of being
seized or sold under any distress, attachment, execubon, digence or other
process favied or threataned, or otherwise to be i jeopardy and whether or not
an Enforcement Event has occurred, or

{b) upon the occurrence of an Enforcement Event
23 Automatic crystallisation

If, without the Bank's pnor wntten consent

(a) any Floating Charge Assets are made or become subject to any Secunty other
than Permmitted Security,

{b) any person levies any distress, attachment, execubion, diigence or olher process
against any Floating Charge Assets, or threatens or takes any steps to do so,

{c) the Chargor disposes of any Floating Charge Assets otherwse than by way of

sale in the ordinary course of its business for market value on an arms length
basis and for consideration payable in cash on normal commercial ierms or
threatens or takes any staps io do 590, or




{G} an adrvnistrator 18 appointed to the Chargor or the Bank receves notice of
intention 1o appoint an administrator,

then ths fioating charge created by Clause 2 1 (Charge) shall automatically and immediately, without
any requirement for notice, be converted into a fixed charge in respect of such Floaling Charge
Assels

24 Future Floating Charge Assets

Save as otherwise stated in any notice given under Clause 2 2 (Crystallisation by notice) or, unlass
such nobice extends !o ail the Floatng Charge Assels, any prospective Floating Charge Assets
acquired by the Chargor afler crystalisabon has occurred under Clause 2 2 (Crysfalisatron by
notice) or Clause 2 3 (Aulomatic crystaiisation) shall becoma subject to the floating charge created
by Clause 2 1 (Charge), so that such crystallisation shall be effectve only as regards Lhe Floatng

Charge Assats in axislence at the date of crysialisation
25 Reconversion

Whara lha floating charge created by Clause 2 1 (Charge) has crystalised under Clause 22
(Crystalhsation by notice) or Clause 2 3 (Aulomatic crystalisation), t may be reconverted into a
floabng charge by wntten notice given at any tme by the Bank to the Chargor, in respect of the
Secunty Assets speaified in such notice

26 Prionty

261 Any present or future fixed Secunty created by the Chargor in favour of the Bank under or
pursuant to this Deed, or otherwase, shall, save as the Bank may otherwisa agree in writing at or
after the tme of ds creation, rank and have pnonty before the floating charge created by Clausa 2 1
(Charge)

262 Any Secunty crealed by the Chargor after the date of this Deed (except any Secunty m
favour of the Bank) shall be expressed to be subject to this Deed and the Secunty, and shall rank
and, subject to the terms of the Pan Passu Agreement, have pnonty after the Secunty

3 NEGATIVE PLEDGE

The Chargor shall not create ar permut to subsist and secunty on any of its Securnity Assets other
than the Permittad Secunty

4 TACKING

The Bank may, but shall nct be obliged te, perform any cbhigahon to make further advances o the
Charger under tha Facility Agreement




