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Registration of a Charge

Company name: BALHOUSIE HOLDINGS LIMITED
Company number: SC278485

X3LXCRR6

Received for Electronic Filing: 03/12/2014

Details of Charge

Date of creation:  26/11/2014
Charge code: SC27 8485 0008
Persons entitted: BANCO SANTANDER SA, LONDON BRANCH
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: SC278485 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 278485

Charge code: SC27 8485 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th November 2014 and created by BALHOUSIE HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd December 2014 .

Given at Companies House, Edinburgh on 4th December 2014

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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(2) . BANCO SANTANDER SA, LONDON BRANCH -
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This deed is madeon “2._@ rEEEY 2,@1‘-@ s between:

(i) o aﬁmausxﬁ HQLHI&G& ;.mz*rm a csmpaﬁy mz:afpm?ated in Sﬁ:&iﬁ&i’id with -
. :company nuinber SC278485 ¢fo Balhousie Cars Gmum, Earn ﬁ&uga, Lambﬁrk frie
- Drive, ?eﬁh Prt 1RA {the “ﬁhargnr”}, ahd _

{3} BANCO gmmnnﬁg SA; me;q BRANCH (regi istered nurmber aaac}maﬁ),j B
' .2 Triton Square, Regents ?iac& London, NWi 3AN as secur;;y triustes f&r frgelf
: and the Secured Parties !Z“i?‘i& Security Agent”). : : _ :

o INTERPRETATION

1.1 --Expr&sﬁy ﬁaﬁn&ﬂ term5
In this deed:

: “kuthari&at:;m" mﬁaﬁs an authe:znsatzm, Cﬁﬁseﬂt a;:z;:ir*evai resolition, licerce, -
‘exemnption, fiimgf notarisation: or registration o

L “Account” m&ans the account of which brief pz&r‘t culars: are set out In Schedule
1 {The ﬁ{:cmms:i}_ and includes, where the context admits, any sub- account or
. ledger relating to such account, -and all renewals or redesignations of such -
account and also any account opened pursuant to the provisions of clause 14.5
" (Power to esfaﬁifsf? Hew: Mﬁomf} and “Accounts” shall mean all of the Accounts

' -_"‘ﬁccuumﬂ 'ﬂ'aianmg"' means 'the a'gigr'ega‘ce of 'the siiing .'frz‘:‘s'm _'ﬁ'{‘_ﬁﬁ ?:f} timej .
©ostanding to the credit of the Accounts, together with interest (including interest
-compounded and treated ag capital) and other rights, benefits or sums aceruing,
- offered or arising to, in respect of or incidental ta gdch of the Adcounts, and the
debts represented t:;y the Accounts _

_ _""‘H&neﬁmari&ﬁ“ meaﬂs the Sa{:urad Parties (as aefmed ﬁ- the Fééiﬁiif%&s
ﬁsgreemeﬂt} : '

“Business ﬁay” means a éayf other thaﬂ ¢ 5&*:&1?{:}3? or & Sus";ciay, on which

banks: are open for-general business in London or, for the purpose of clause 15
{Communications}, in the principal finandal centre m i:ha Jurisdiction: in which the . -
relevant commurication is delivered _ _ _ :

*‘nefautt Rat&” meas ong p@r cent ;mr anfum ai:zwe the hghegt rate of
_Interest mrcimﬁrrigf applhl cable ‘m the Secured Obligations from time to t ime

'. ) “meiega‘t&” means any deiega&ef agent attemey or trustea appe;nted by the
o _Semz‘;t}f Agent o . . L .

_ *‘ﬁi&aharg& Date” m&aﬁs the éatfa with effect fmm which all the Seq:uraei' o
Obligatiohs ‘have been grconditionglly and rrevorably pald and dischargedin fdll |

-~ and all relevant commitments of the Security Agent and . aﬁy ather of the. .
‘Berneficlaries cancellsd _

“Enforcement Partg” ieans aﬂy of the S&carzty Age;ﬁ: a Rece;v&r o 8
. ‘Delegate .

“Event of _i}e‘z{a'u_'it"* meaﬁs the occurrenice of any of the évents or circumstances
defined in the Facllities Agreement as an Event of Default but shall alse include

any breach by the Chargor of or nen-compliance . by the Chargor with the
_prwtsmng of this deez:i or of any other Finance Document :

Bir.toip/agsizis/ - BT




“Expenses” means all fess, dsacauntﬁ {:{;mmssiaﬁa &hd other bankﬁng or

service charges, legal and other professional fees, premiums, costs or expenses,
irr each case calculated on a full indemnity basls and together with VAT, incurred

“by any Enforcement Party in connection with the Secured ;&ssets, the
;srepara%:fan, negotiation and creation of this deed, taking; parfactsngf enforcing

or -exercising any power under this deed, the appointment of any Receiver or

_ Delegate, the breach of any provision 0%‘ this deed and / or the protection,

“realisation or enforcement of this deed, and inclisdes the costs of- transferring to

the Security ﬁsgem: of the Receiver any security ranking In priority to the security
~donstituted by this deed, of the dmount required to be pald to secire thé

uhéonditionat and irrévocable d;sﬂharga of suth sécurity, or anv of the foregoing -

. s the context shall require

“Eacilities Agreement” means a term facilities agreement dated 3&-3&@&:&%@ -

- 2010 and made between (1) Balhousie Holdings Limited, as parent; (2) the
- eptities listed In Part 1 of Schedule 1 as original borrowers;. (3) the subsidiaries

of the Chargor listed in Part I of Schedule 1 as original guarantors; (4)

Santander UK Plc and The Cooperative Bank Plc (as arranger); (5) the financial

- institutions listed In Part 11 and Part 11 of Schedule 1 as original lenders; (6) the

_"persaﬁs listed in Part IV of Schedule 1 as original hedge counterparties; (7)

Banco Santander SA, London: Branch {as agent); {8) Banco Santander SA,
London Branch (as security agent); ; and (9) Santander UK Plc (as working capital

lender), as amended, varied, modified, supplemented or replaced from time to

titne including by way of a deed of amendment and restatement entered inta on

: the date hereof

'-"‘Fmanca ﬂﬁmments as z‘:iaf’ nac.i n th& Fami tles Agreame;‘;t

“Hedgmg i’ﬁmumematwn” maans the Hadging Agr&amenﬁ: Haég}ng i_ett&r'

- and/or Hedging Novation Agreement as var%ed nwated amemﬁeﬁ and/or

restated from time ta time.
' "Eﬁ.miwnﬁyﬁmt’f rgans Insolvency Act 1986

“Interest’ means interest at ti‘;e rate pm\fiﬁfﬁé in-and a:aimiataﬁ and

compounded in accordance with the Facilities Agreement both before an{i after

judgement

“Intercreditor Deed” means the intercreditor agréement fiatad 30 SSegﬁtehiber -

2010 and made between, among others; the Chargor: the Debtors; Banco

 Santander SA, London Branch as Security Agent; Banco Santander SA, London

Branch as Agent; the Leriders; the Arranger; the Working Capital Lender; the

. Hedge i:x;urzter;:sart es; the Investor; Bank of Scotland: Ple; and th& Intra-Group - |
_ _Lenders {each as defined in the Intercreditar &aeﬂ) : .

“LP&”;mezﬁns Law af ?’mpaﬁ:y- At:i: :{5%25

_ ""ﬁbiignfs as défined in the Faﬁii:tes Aagr&amemt .

: "‘Pari:’g"‘ Meana & party to %:his deed

“Permitted 'ﬂeﬂgi&g_ Payment” means any transfer, payment or disposal of the

- Account Balances or any part of the Account Balances to the Hedge.
-Counterparties as required by the Hedging Documentation. _ -

o Biecorpf2951ZiS/L . 2
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vpermitted Security” madns: (a) all i security created unider or pursuant to the

Transaction. Security Documents; and (b} a floating charge d&ted 28 September
2010 In favour of Bank of Scotland pic .

. “Receiver” means any one or more mmwem and marsagﬁrﬁ or {[f i:?;a Security
Agent so specifies in the relevant appointment) receivers appointed by the
- Security Agent pursuant to this deed In respect c:xf the f:hargar or in r"es;}ect of

© the S&{:Lii*e{f Agsets or any of tham _ . _ '

“Sacumti A&&&ts” maaﬁs the assets cha;‘ged pur‘suanﬁ o etausa 3.:L iGraﬂ% of
security) or otherwise the subject of any security: created by or pwwuant tc; this -

o  deed and indludes dny part or parts of such assetﬂ

 “Secured i)bhgatmm*’ meats all i.ﬁd&btednes*s and all sbligations or Habilities.

of any kind ‘which may now or at any time in the future be due, owing or
incurrad by each of the Obligors to the Beneficiaries or any of them under any of

~ the Finance Documents to the Security Agerit, whitever théir nature or basis, In

any currency or currencies and however they are described together with

Interest and Expenses PROVIDED THAT “Secured Obligations” shall not include
any- obligation or liability to the extent that if it were so included this deed (or
any part of i) would give rise to financlal assistance within the meaning of

- Sections 677(1) of the Companies Act 2006 (the “Ciampamas Act”y unless such -

financial assistance is not prohibited by virtue of the prav siong of Eﬁ(ﬁtmﬁﬁ 6?&

679, 631 and 682 of the Companies Act

"‘saz:urm; stfzumantﬁ” meaﬂs the: Trangaatsmn Se{?ﬁl‘ 18Y i}aﬂumer;ts as defm&d
i the Faci ties ﬁgr&emenk :

. “Sacur;ty ?ﬁriad” means. the peﬁaé b&gmnmg on the data of th§$ deeé; aﬁiﬁ '
- ending on the E&Es&harg& Date . _ '

_ “ﬁamﬂtv Agent” 'mesns Banco Santander A, Landﬂn Bmm:h acting in its
- capacity as trustee and security agent for the Beneficiaries {indluding itselfy in
relation to the Security Documents, ofsudh other ristee and secufity agent as

may from time to time be appeinted in that capacity pursuant to the terms of the -

~Intercreditor Deed

“Subsidiatry” 'meaﬁs @ EHhSld az‘y wrthiﬁ the meaning of section iiS‘:‘i c;f the o

' Companies Act 2&6& L
: “’f&;rﬁ Fart;es ﬁe{:t" meaas the Cantraats (R ghtﬁ of Thlrd Paﬁ;es} Act 3999

‘-“%{ﬁ‘f” megns- vaiuﬁ;_agéded- tax as g:smvn:iegi for in the \fai;;a _-Addaé Taxes Act

1954 and any other tax of a similar fiscal nature.

' 'ﬂaﬁstrimkiﬁtm '
I IS desd:

121 - any referencetos

1.2.1.1 _ the wiord asseﬁs m:iua:ies greseﬂt anﬁ futwa pmger%:y;
: revenue, rights and interests of every kind; _

L4243 . the word “guarantee” indudes ary :gu.araﬁte'e or

indemnity and any other financial support {incduding any- B

participation -or other assurance against loss and any -

.B-ir@ergf?%i%lﬁiﬁ'fi SRR o 5o




deposit or - ;&aymeat} in respect of any persan’s |
indébtedriess; - : BN S

' the word “indebtedness” incliides ary obligation for the

payment of repayment of money, whatever the nature or

basis of the relevant obligation {and whether ;:a:’esent m’_

 future, actual or contingent);

1244

1245

122

123

tha werd aw” mdud&s 1aw ﬁstab éﬁhéd by or uﬁéer _

statute, constitution, treaty, . decree,  regulation or
judgment, cornmon law and customary law; and the word

“lawful” and similer words  and ;}ﬁi‘&ﬁﬁs are to be
construed accordingly; L o

the word “person” includes any individual; company,
corporationy; firm, govérnmient, staté or any sgency of &
state and any association, partriership of trust (in each

- tase, whetheér or nbt it Has Separate legal personality);

1216

the word “regulation” incudes all guidelines, official
directives, regulations, requests and rules {in each case, -

whigther . or not having the force of law) of any

governmehtal, inter-governmental or . sUpranational
agency, body or department or of any regulatory or other
authority  or - organisation {whether statubory or nen-

st:a?:t.smryf gw&mmenmi ol non= gwammm%& A

'i:he Wﬂi‘d “ﬁﬁ&:{iﬂt? ne udas; angf aas;gnment by way of
-security, charge; lien, mortgage, pledge or other security -

- interest securinig any obllgation of any person and any
. gother agresment or’ arrangement having a similar effect;

1218

1219

%:hae' word: “s&tnuff”' nciudes anaieg@ug ;‘tghts aﬁd'

. obligations in other jur isdictions; -

. the word “sums” . includes all sums or -amounts .
denominated i any currency whatever and includes the

proceeds of any conversion of any sum or amount from

o ene currency to another; -and

1.2.1.10

~ the word “tax” includes any tax, duty, impost or EEify and
‘any other charge or withholding of a similar nature

{including any interest or pena§ty F{;r l&tﬁ paymert or non-

- payment);

except whefe this deed éx;:ara_ssly' states otherwise,. eé‘_c:h termt used v
- this deed which iz defined in the Fadiities Agresment has the same

meaning as in the Facilities Agreement, {:Qnstmed in a{:mf“danca with L '

“the Facilities i%greemem

where samathmg {ﬁi‘ g2 I;st: m" things) is mtmducad %:%y tha ward.

“including”, or by the phrase “in partms.aiar L or s Tollowed By the

_ phrase “or otherwise”, the intention is fo state an example [or
examples) and not 10 be exhaustive {and the same appi:es when other
stmilar words or gahrages are uged); _ _

Bir_corp/2951215/1




124 &ach refererice to the “Chargor” or to the “Security Agent” or to any
- ~ “Beneficlary” indudes ite succéssors I E:ati& ami Hs aermxtted o
' aﬁs;gﬁees or-permitted transferees; .

i2s unless t?li§ dead ax;}res*.;%y states mtharwma or i:ha mm:e:xt reqguires
T - otherwise, (a) each reference in this deed o any provision of any
statute or of any subordinate legislation medns, at any time, the
relevant provision as in force at that time {even If it has been amended -
~or re-enacted since the date of this deed) and {b) each reference In
-this deed to any provision of any statute at any time indudes any
subordinats ieg slation made pursuant to or.in respect of such -
provisions as in-force at such timie (whether made before or sfter the -
© date of this deed and whather amended or re<enacted since the date of
- this deed); :

- 1.2.6 - éach referefice to this 'dgeeci_{_af toany -other agreement or déed)
©. o means, at any time, this deed (of as applicable such other agreement
‘or deed) a5 am&ﬂded novated, re-stated, substituted or supplemented. -
at that time, provided that the reievant amendment, novation, fe-
- statement, substitution or su;};:}lemeﬁt {i:}es ot breach any term of
“this deed; : . e

127 each z“e'fﬁ?éﬁcé to the si‘réguiaé‘ incliides the plursl aﬁr‘;i!_: Vice wr's;'ag as-!;ha' |
| context permits or requires; : s

: 1.'.2*3. B the index aﬁﬁ sach haaétﬂg in thts dee& is for convenience’ {miy and . |
: -does not affect the meaning: af the words which follow it :

14,29 each referenc:a toa t:iause or Se:;hetiu e is (un 858 ex;}r&ssiy provi ﬁetf o '
: - the contrary} to be construed as a ret‘amnce o zhe :*eievant clalise of -
or Schedule %:4;; this éeeé A

1.2.10 whﬁrever this {ised stai:es that the Chargfsr mﬁst rmt take a pari:n:uiar _
step without the consent of the Security Agent, the Security Agent has
- discretion whether to give its consent and can mpc;se conditions on.
- any such consent it gives; amﬁ : : . :

_- 1.2.11  an Event z:z-f Defaull is mﬁtmmng” if E!: has mt been wa;ved
1.3 Third Party interests . |
U131 Aperson who'is not ari Enforcement Party has fio right under the Third
: Parties Act to enforce or enjoy the benefit of any term of this deed
-except to the extent that this deed or any other of tﬁe Fnanﬁe
' E}ommaﬁts exg:areasiy grmvzéa& f{}f‘" it to do so. . '

- _ -1-_;-3*_}?  No consént of any {mrsefs wha is fmi: & Pas‘é:y is mqueﬁ to raﬁtmﬁi oF
'vary this deed at arty Hime. L :

1.3.3 - This clause 3.;.3 does fiot affﬁilt 31‘%‘;‘ ﬂgh*: or femeiiy Gf any prersaﬁ"
: " which exists; or is available, oizherwma than gufsuaﬁ%: by the Third
‘Parties Act. o : .
14 _ 'Immr;mratmrt af athar terms

B The g}rwrﬁsmns mf clause 1.2 {Cﬁmz‘m;:fmﬁ} of t%}a Fadilities &gr@emént shai
.appiy 1y this deed a5 1f set C}Liii iri this déed in fa.;ii '

CBiLesRp/2eSIIS/L 5.




2.1

2.2

3.1

3.2

3.3

3.4

COVENANT TO PAY
Covenant

The Chargor hergby, as primary ‘obligor and not merely as surety, covenants
with the Security Agent that it will pay, discharge and perform the Secured
Obligations on demand and (where applicable) In the manner provided in the
Finance Documents.

Default Interest

Any amount which Is not paid under this deed on the due date shall bear interest
{as well after as before judgment) payable on demand at the Default Rate from
time to time from the due date untl] the date of actual unconditional and
irrevorable payment and discharge of such amount in full, save fo the extent

that intersst at such rate on such amount and for such period is charged

pursuant to ashy other document relevant to that lability and itself oristitites
part of the Secured Obligations.

CHARGING CLAUSE

Grant of security

The Chargor, as a continting security for the payment, :discharge and

performance of the Secured Obligations charges to the Securlty Agent all its

rights, title and interest in and to the Account Balances;

3.1.1 by way of first fixed charge; and

3.1.2 by way of first floating charge (fo the extent only that the Account
Balances or any part of them are riot effectively subject to the first
fixed charge established pursuant to clause 3.1.1).

Continuing security

All the security granted or created by this deed is to be a continuing security

which shall remain in full force and effect notwithstanding any intermediate

payment or settlement of actount or other miatter or thing whatsoever and In

particular the idtermediate satisfaction by the Chargor or any other person of the

whole or any part of the Secured Obligations,

Full title guarantee and implied covenants

All the security created or glven under this deed Is made with full title guarantee
in accordance with the Law of Property {Miscellaneous: Provisions) Act 1994.

Miscellangous
The fact that incorrect or incomplete, details of any particular Account are

included or inserted in @ Schedule 1 (The Accounts} shall not affect the validity
or enforceability of the security created by this deed.

Bir_corp/2951215/1 tl
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R ' Nagatiye plﬁdge

Durlhg the $ex:ur§ty Qemc:e:i the Charg{;s‘ mﬁs%t not e:reataf extend or pem}ﬁ: to-
subsist any 5ex:umty gver any of the $&<:urec¥ Assats, riot may it R

'-4,1.1- _ | sell, transfer or ethamr se'di ﬁpﬁﬁﬁ of as’zy ‘of the Sﬁ(:l}f‘ﬁﬁ Assets .

4.1,2 n any way sell or d:spt‘zs& of the Esqu ity of r&dempi;csn or any intemsi: n
- the Se{:umé sﬁsssetﬁ, or . - . _ .

' 4:{3 . er;t:e;' %ﬂtﬂ af'}y a?:?aar pr&f&r&nﬁzai arrang&ment ha\fmg & s&mi!ar effect,
Can | :'em:@zsm | | |
o _ ."f:lause 4.1 does ot 3;::;333? | _ _ _
- W O : t:} the securt ty createsi or r&qunreﬁ to be creat&d by thts deed;
) I_ 4.2.2 | to the Permitted Security; | | |
433 toany Permi%:t&ﬁ- %‘%@Ggmg .Pavrﬁ&ht*

'#;-2*4 B tss any other secur t‘y or transactmn ‘which is perm tted pursuaﬂt frs] the-
. termsof the Famligtes Agreerment; nar- . _ .

425 m any saz:umty ar transacﬁﬁn m which the Sa{:ur ty Agaﬁt has given s
U : tt&n f:&nsent : : . - _

BRE- T azmissmmﬂams AND WARRANTIES

The Chargm‘ rapreﬁents and warrants to the Secur] ty Agent on thﬁ date of t?‘:ig Lo
deed and on each subsequent date upon which the representations ard -

~warranties set out in the Fadilities Agreement are repeateci and upmn which falls
~guring the Security Period as follows: _ _

51 Status

Cdtisa izr&itﬁzd amhty mmg}aﬁy, duhf im:{)r;mrai:ed amﬁ va%idiy exgstmg und&r‘ the -
*laws of Eng%and and Wales and has the power to own its assets and carry on rts;- e
o buﬁmass and other activities as they are Being canﬁuc:t&d :

R S ;Pawar and en_fam_e_ahiiity. :
. the Chargor has the power to enter into this deed and to perform its obligations

anhd exercise its rights under it and the obligatfons expressed to be assumed by

- and enforceable obl igations (subject to the principle that equitable reedies are -
- 'd;sc:retmnai"y and subj&ct to any applicable insolvency laws);

5.3 No Event of ﬁafauit
531 | :’m Ev&r‘at: of ﬂszafau!t has occurred of 18 c:antmumg or migi‘st reasanabiy

be expected o result from the executlon of this deed or fmm effert
heing given 1o its provisions; o

Bir_corp/2951215/1 DUAPEEE N




54

532 no person who holds any other security over any other asset of the

" Chargor has enforced or gw&ﬁ no%::z:ﬁ of its inteﬂi:‘iaﬁ o &nfexm& such
“secur ity: _ L

' Nan—mnﬂm& with other ahligatmnﬁ

ne ther the exacutmn f}f this d&erj by the f:hargar, nor i:he Chargsrs mm;siiam:e! '
withy {ts terins will: '

- 5,;4.‘1 - t:ﬁnﬂic:t Wtf:h or result in any br&at:h izf any an oF rﬁgu!atfen apptmaiaia )

) Siel ;i:

o '.5,4.2' _ | cause any ilm%tai: cm fein any of ity gow&rs or on i:he Hght or abii ty of it

5.5

. directors to exercise those powers to be exceed&d nor

543 'c:tmstitute & ﬁefaut%: acceleration (:sf paym&ni: ar f;ermmamn event'

(however described) under any agreement er instrument binding upon '
44 : .

Authorisations

“all Authorisations required or desirable for the é:séecu_tiaﬂ, delivery; §’ssue;;..va§§€i'it¥'_ O
- ot enforceability of this deed or of the performance of the Chargor’s obligations

Cof the exercise of its rights under this deed Have been obtained and have not
. been {and the Chargor is not aware of ary dircumstarice having arisen whereiay '

5.5

5.7

61

62

'they ight be) withdrawn or varied in whole or part; :

Priority of seﬁuntg o

the security contained in clause 3 (Charging clause) constitute first priority
security over the assets which are expressed to be secured by such security and
_those assets are not subject-to any prior or pari passu security; and -

) -3eﬂeficiai awﬁarshi;;
" absolute amﬁ unencambered %egaf and hanaf‘ cial owner m" eaf::h Ag:mun?: and of

~ the Account Balances and has the right to charge the Sacur&d Assets in favour S
“ofthe &amrity égent upofh the terms of this. deed e

QNQERIAKINGQ

The Chargor a_tnﬁért‘aﬁk&s'tu'th'e Security Agent in the terms _51"' the fcézfcwmg__
provisions of this clause §; all such undertakings to commernce on the date of
this cfa-e'f:;.-an_d to continue throughout the Security Perfod: .
_ Perﬁarm | |

it will at all tsme& c:ommy with tha f:ﬁrms {ex;zres;s OF zmgﬁ ed) f:xf thi% deed aﬁé of

all contracts relating to the ﬁawre{i Obligations;

| -_ﬁai; to ;aagard:sa security )

:% will not do anythmg or afmw anythmg to be done whk:h ma‘y in ;my way- .

- depreciate, jeopardise or otherwise prejudice the valie to the Security Agent of

the security consti tﬁ%esi by this deed or the: pr iority of | ts ranking &s. exgamased

|  this desd;
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5.3

No w:thﬁmwaiﬁ o

o it ws?i not, &X{:ﬂpt (i} with- tha prior mr‘iﬁami ;3? tha Secur;ty Agmt am:%g*ar ( i) in i

6.4

6.6

6.7 B

R % '_Retentma of ﬁaaumaﬁtﬂ |

6.9

Crespect af any  Permitted Hedaging payment made by the Security Agent;
withdraw all or any mohi es fmm tme to time: stanz;img t@ tha credit {:&f any
-Acmunt

3 ﬁ;wratmn af Accounts

At will 'fi:ak:a ai'i ﬁéﬁ:eis.sfaw action o gnsure that -each Account is a’pé?&te}ﬁ in
- accordance with the tefms of the mandate relating to it and of this deed; .

Claims

will ;:srem;ztiy inform the Sec:ur i:y Agﬁrit e:af my maﬁez‘zai Saimé-reiiatirag 'tz}--thé _

ﬁ;:munts or the écf;cum: %35%3;@{:&5,
Further assurance

¥t will at all times (ami f;:}rthw:th upon the Sacursty &gent’g writt&rs z'eczuest} i:mt
“at the Chargor's own expense take all steps (including the making of all filings - _
Cand registrations and the payment of all fees and taxes) and execute all
docurrents necessary or, in the reasonable opinion of the Security Agent;
 desirable (&) to render effective and valid any security or any right or power
- ereated or intended to be created or evidenced under or by this deed but which

Is: or may be ineffective or invalid, (b) to perfect, protsct or improve any sueh
security of to facilitate its enforcement or realisation, (<) to protect the Security
Agent’s positlon urider this deed or any other deed o dpturient entéred nte

pursuant to this deed of {d) in connection with the exercise of any of any rights .
~or powers by any Enforcement: Party under or In relation to this deed, and so
that any security document required to be executed pursuant to this clause will

be in such form and will contain such provisions as the Security Agent may -

| reasonably require;

_Deposit of documents

it will pmm;ﬂ:%?-'at the Security Agent’s req#‘eﬁ't"ée;ﬁaéit with the Secisriﬁy Agent

{or as the Security Agent directs). the originals of all such certificates,
Cacknowledgements, Tetters, staterments or other docurments relating to the.
- BeEcured ﬁss&tﬁ @5 the $emr*ity Agerzt inay from hma ta time reasonably requ rey

it _a'g-r&és that the Séﬁaﬁriiy‘ Agent may retain any document delivered ta it

- pursuant to clause 8.7 (Deposit of Documents) or otherwise until the Discharge
CDate anid i, for any reason it ceases to hold any such document before such

- time, it may by Rotice to the Chargor require that the relevant documient. be

- redelivered to it and the Chargor must immediately comply {or procure -
compliance) with such notice; : .

‘Power to remedy

it agrees that if the Chargor fails to comply with any of the coverants and

undertakings set-out or refe:rrezi to in clauses 6.1 to Error! Reference source not

found, indusive 1t will allow (and hereby irrevocably authorises) the Security B
-AgEnt and/er stich p_e_rﬁs}_ﬁs @s the Secarity Agent _ncmmai:es_ to take such action
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6,10

-5

(including %:he mak ing cf*" ;:;a‘«gments} on b»::zhaif‘ of the: i‘.iﬁar“gar as is n&cessary i:c;_- _ '

ensure that s;se:h tﬁ‘i&%’taﬂtﬁ are {:ﬁmpi &::i with:

Exp&nses

it wgﬁ ;:say aft Exp@nse}s an; tiemanﬂ If it d{}ﬁS m:t {'fi} ga, tha Ex;mns&s will b&ar g
Interest at the Default Rate from and incuding the date of demand to and

m::!udmg the date of actual ;}aymaﬁt and

: Ind&mmty :

the Chargor -Wiﬂ ﬂﬁemmfy the Samurzty Agﬁrﬁ: anid wilf keep ti‘za See:urtty Agent
- indemnified against all losses and Expenses incurred by the Security Agent as a
- result of a breach by the Chargor of its obligations under clauses 6.1 to Error!

. Reference source not found. inclusive and in connection with the exercise by the

. Security Agent of its rights contained in clause 6.9 {Power to remedy). All

sums'the subject of this indemnity will be pavable by the Chargor to the Security

CAgent on demand and If not so paid will bear interest at the &ef&uit Rate, Ay |
) unpaid nt&ragt will be c:ompmmsded with Monthly rests,

o ENFEREE&EILIT‘?

Ff’;i%'. the: purposes of all powers §mpf_§ied‘;%ay the LPA ar any other applicabie statute
“the Secured Obligations shall be deemed to have become due and payable and
this deed will becomie immedistely enforceable and the powers of the Security

- Agent and any Recelver exercisable on the date of this deed, but, ds between
- the Security Agent and the Chargor, the power of sale shall be: éxe?ﬁisﬁbEe only
. upotr the ocourrence of an Event of Default and for so fong &s it is continuing

. (unless there has been a. request from the Chargor for the appointment of a

R

83

~ Receiver, in which case it shell be exercisable at any time after the making of =
- such request). : o

) '-ENFGRQEMEKT OF SECBRIT’&'

At aﬁy time aﬁ:&r the Sef:unty &gent’ﬁ pmwer {:af saie haa Z:;amme exemaabie, the :

Security Agent may without further notice:

8‘.-..};,1 o a;&pmpﬁate arid a;zpiy i tramgfﬁr as - *che Secu;‘:t'g Ag&nt thinks fit the

~wholg or gny part of the Account Balafices notwithstanding that the

Account Balances or any part of them may be su%}j&f:.t to & fixed

miaturity date which has not, or may not have, arisen; or

SR B 'gth&rwige fake ;:ms&ss en of the Semred ﬁsaets, or |

8.1.3 'appmntz one or more than- 'ﬁﬁ&..R&CE‘;W&!‘ m. re-s;;tae:!: of the Secured
- ©o Assets or any of them. aid i more than ong Receiver is appointed the

Receiver may act jointly and severally or individually; or

8.1.4 - in its absolute discretion enfor ce all or any part of the security created
by this deed in such other lawful manner as it thinks fit,

“The Security Agent may remove the Recelver and appoint another Receiver and-
' the Security Ag&:‘s‘t may aim appoint an aimmaﬁya or additional Receiver. '
The Reae ver Wlf 50 far as the law permits;; l}e the ageﬁt of the Chargef and the o

 Chargor alone wﬂi be responsible for the acts or defaults of the Recelver and will =
. be liable on any contracts or obligations made or entéred Into by the Recelver.
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85

8.6

g1

| 8.4

87

8.8

8.9

“i‘he ﬁez;uﬁ%:y Agent wxi! r;f:st be r&sgmsihie fcsr any m;gmnéuc:t ﬁégizgenm m“_'
default saf the i%acewer _ N _

 The powers of the Re{:a ver wilt mntmua i fuii “force and jéffér:t following the - -

liquidation of the Chargor, B

‘The remuneration of the Receiver may be fixed by the Security Agent but will be
payabie by the Chargor. The amount of the mmu'naratiaﬁ will form: ;_331“.& of the -

Securad ﬁbizgghons

- The Recaiver will ﬁasze the: ;:sz:twer of behalf and at ti“te i:z:*iii af thé C%‘iaz‘g{:}r

86,1 to d6 or omit'to do as‘&ythmg which he (‘:ﬁf’iﬁiﬁfém appmpr fate in relatmﬂ i

o the Samr&d Assets and :

S BB2Z2 W examse a?% or any of the powers mnf&rrad m the Rez:ewer o i:?ae '

Security Agent under this deed or conferred upon administrative
- receivers by the Insolvency Act {even If he Is not an administrative
receiver), ot upon recetvers by the LPA or any other statutory provision
_ {even if he is not appmﬁteé under the LFA or such other si:atu%:{:fry .
. provisien). . . : _ '

i {jﬁ.a_twét%':staﬁdin-g any reﬁz;e'sentat}-as' 'ar@arr&n’tg-tﬁ the 'f:mt%arg contained in
this deed) there shall be any securlty affecting the Secured Assets or any of

- them which ranks i priority to the security created by this déad and the holder

a’f'gum g;r or secuﬂ'i:\,f takes ;an?' stepa t{s ez‘xfc}rc& s.;uc':h sec:uritv’, i%'s& S&c’:uiri'%:y

indebtedness gamreﬁ tsy, such seeur %:y

_ Ti“se Secu? Ly Agent ma*y',, at any time aﬁ:er ti’x & daez:i has become enfarceabfe -
Cpursuant to clause 7 (Enforceabiiity), exercise, to the fullest extent permitted

by law, all or any of the powers authorities and discretions conferred on a

. Receiver by this deed, whether as attorney of the Chargsr or otherwise and
whether or not a Rer:ezwsa‘ has iﬁﬁ&f"% apmmtﬁﬁ :

The ﬁﬁ«z::nﬁty Agent maﬁg; In writing,. Exti’zer i its ap;&mntment ef ! Rﬁmwar or by
- subs&quent notice to that Receiver, restrict the right of such Receiver to exercise
~all orany of the powers conferred on Receivers by this- d_ead :
 APPLICATION OF wmﬁﬁt‘;s@ |

: Remmrieﬁ by Rﬁ::ewer

The procesds anszng fmm the exercise c;f tha pawers of the ﬁe::ewer wz i subject

| Ctoany daimg ranking in priority to the Secured Obligations; be applied by orat |
‘the direction of the Recelver in or t&Wﬁi’é& discharging or satzsfyfng, I the
S fmmwzﬁg arder of prioviy:; : . _ .

R the costa; rzha;‘ges ar‘sd expenses of and rsc:tﬁem:af to the R&f:ewez*g_'“ |

appointment and the payment of his remuneration;

9.1,2 " any costs, charges, expensés and fiabilities of {}'?‘I.E'm:urrad by any

- Enforcement Party. in the exercse of any of its powers including all
L rants, taxes, rates: and ‘outgoings whatever affecting ‘the Secured
- Assets, all premiums on Insurances properly payable under this deed
- or any applicable si:atute, the cost of executing necessary of proper
_ ra;}aars to the Secursci Agsai:s and the paymaﬁt csf’ anhual sums or
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92

9.3

- other payments, and the | ntﬁregé on all prmcipai sUMs, haumg pr s:;rity_ :
.- to the Secured Obligations; _

' -&-1?3 ) tha Secired ﬁhizgétsﬁﬁs in a{:mrdar;ca ‘with f:he: ;}t’w% slons of ihe.-'

- Finance Docurients and otherwise in suﬁi‘z order ‘as the Securl i:y Agant
© - may determine; and

91,4 - thedaims of those persons entitied to aﬁy surplus.

Rxght af appmprzaﬁmﬁ

The seaursty Agent is emtitied to a;}pmgr&ate mﬁney aﬁﬁf{}f assets to $acure::§ _
Obligations in such mariner of order #s ft thinks fit and any su(::{'; ap;}mpmat: on

N shall overr! da By a;;g:fmpriatmn E}y the ﬂharg&n

5&:&;@&%& Account

“The Security Agent may place (for such time as it thinks prudent) any money

© received by it pursuant to this deed to the credit of a separate or susperse

10,
104

10.2

11,

BRI

14

aceount (without liability t6 adcount for interest thereon) for 6 long and in stch -
manner-as the Security Agent may from fime 1o e determiing without having

o any obligation: to-apply thal mnney oF 8y g:taft of it in br towards discharge ef- o
_ ‘the Secired (:si}ﬁgatmna . _ _ : _ _ :

PROTECTION OF THIRD FARTIES

No duty to &nquim S

A buver fram, or Gthar ;3&3‘505‘”& deaimg wifch aﬁy ﬁnfes‘ﬁemen? Party will not be .

' concerned to enquire whether any of the powers which it has exercised or
- purported to exercise has arisen or become: ﬁxermaabia and may assume that it
is acting in- acmrdanﬁte with this deed. _

' R&mtpﬁ mnﬂuﬂve

_ .The receipt of the Securéty &ger&t or any Reaeiver shall be an abs&ﬂute and i

conciusive ﬁ;iisczharge to a purchaser of the Secured Assets and shall relieve him

'_ cf any obl fgation to sée to the application of any monies paid to {3;‘ b‘f the
direction of the Security Agani: oF 81 Raceiver., '

- Pﬁﬂfﬁﬂ?xﬁﬁ OF SE&‘GR&ZW ﬁGEN’Y’

ﬁacur&ty &gent’a receipts

.. The Secrity Agﬁentéhéiiz r’mt be obliged to dccount to the Chargor, nor-to any

other person; for anvthing other than its own actual receipts which have not 2
beer distributed or pald to the persa}ﬂ entitled {or who the Security Agent, acting .

‘reasonably, be& ev&ﬁ t{} be entitled) in. accmrﬁam:e W th the mqahameat& of this
_ éeed . _ _

-_Ex::[ugmn of tiab;itty

1_1‘2-,_1 " No Enfercemeﬁt F*a;*ty wsli ba tiable to the ﬁhargaz‘ for &y expertse, o
' Joss Habifity or damage incurred by the Chargor arising out of the T

- exercise of Its Hights or powers or any attempt or: falfure to exercise

. those rights or powers, except for any expense, lgss, liability or .

. damage arising from its gross negligence, fraud or wilful-misconduct.
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11,22 ‘The Chargor miay fiot take any proceedings against any officer,

113

-&mmg?aé. ot agent of any Enforcement Parly in respect of any claim it

might have against such Enforcement Party or in respect of any act or N

o @mzss;ﬁn of any kind E}sg that officer, empiweﬁ ar ageﬂt rr rélation to
- this desd. . _ .

this clause 11 ﬁﬁé&r the Third ?’amﬁs é{:%:

11.2.3 ' Any officer, empfc;yee of ageniz of any Enfmrcament ?arty may miy am'_

'Effect of gassessian -

I the S&:::ur f:y égen*c ar E?‘%Y R&{:&ivar erxters ;nta pogsession of the Sﬁmmé
: Assets thzs w {i net ab ;ge esther i:i“xe ‘:Sez:urity sﬁggent e}r !:he Remrver %:a acccms‘st

114

'_ ar;y Hime of i‘he $ammd s%s&am it may at: any E:;me At ts éﬁ%SiEi"ﬁﬂQE’! qo out of su::h

Qﬂsgessian
Regaymant aki;gatmn

The §er:ur ity Agem{c shall i}e und&r e obl gat ofr ab any tsma dumng the Sacmrsty"

C o Pericd to atcount to the Chargor for any sums fepresenting the Account

1S

Balances or any part of them, nior to transfer sums between Accounts and may -
refuse to. pay out on any chegue or instrument drawn by the Chargﬁr on any

~Aocount.
Chargor’s mé&mmﬁy

' ”f‘he Chargor agm&g with the S@msr;ty Ageﬁt i:e mdemrt;?y the Secz.;r;tv Agszrzt and

any Receiver or Delegate on demand agaiﬁst any m&tﬁ, loss or liability mmrr&a‘

E by any.of them:in resper:t ofs

g

iir&i any exercise of the ;}cwem of the See::u;’ fby Agani: or ‘t:%w Raeaimr or. any :
-~ attermpt or faillire to- exercise those powers save in the case of fraud, -
- gross negligence or wilful misconduct; and :

11,52 anything done of orfi tted to be done In the exercise or pﬂri&&%ﬁﬁﬁ
- exercise of the powers under this deed or under any agpa;ﬁtmanﬁz duly.
made under the provisions e::f this deed. _ '

- POWER OF ATTORNEY

Grant of power

- The Char‘gm rrevm::ably ard by way of s&car ity a;&pﬁ nts I:he Seﬁunw Agex‘at am:i )

each Recelver and any person nominated for the purpose by the Security Agent
or the Recelver (in writing, under hand, signed. by an officer of the Security

" Agent or by the Receiver) se\;eraﬂy to be the attorneéy of the Chargor (with full o

122

T%'te power of attorney granted in c!a;z&e 12.1 allows ti’;e Sec;umty &ge;ﬁt the.
CRecelver of siich nomineaes, Ih the name of the Chargor, on its Behalf and as iy
~acttand deed te : _ o .

';:}:;}wer of sui:ast‘ tution and delegati ;m} for thfe purposes set out'in ﬁiaﬂsa 12 2.

Extant of gawar

12.2.1  perfect the s?é{:.ufrii:y given by the Charger dnder this decd; _' and
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12,3

3, ATI¢
 PROVISIONS

431

132

133

13.4

1222 exécute, seal and deliver (Using the Chargor’s seal where appropriate)
" ary document or do any act or thing which the Chargor may, cughtor

- has agreed to execute or do under this deed .or which the Security
Agent, the Redelver of stich nominee may in thelr absolute discretion
“consider appropriate in connection with the exercise of any of the

. tights, powers. authorities or discretions of the Security Agent or the
_ R&ceiv&r under, or otherwlse for the purposes of, this deed. :

-Ratffie:atmn '

" The Chargor covenarits with the Security Agent to ratify and confirm all ‘acts or

things made, done or &x&mt&d by ‘any. aftorniey exercising or pur;:&ﬁrtmg o
exercise the pswers ::enfer‘red in accordance with this clause 12. .

ﬁ!’?i{ﬂﬁ?!ﬂ& -}iﬁﬂiﬁ"i”iﬁﬂ -&N& EXT ﬁﬁﬂiﬁﬂ ..QF 5?3&”?%}?{31{?'_

' ﬂanﬂttians apgﬂmabie to yﬁwer s:tf sale ete.

13;1& '?m the p%.ifImSﬁS ‘only of séction 1()1 es’ the 1PA, {but chezw se sub}ea:t
: - to'the provisions of clause 7 (Enforceability)), the conditions set out in
that section. as to when such powers arise do nhot apply and the

Secured Cbllgations become due and the stetutory power of sale and

- other powers of enforcement arise immediately following the execution

- of this deed: and .

13.12  the Security Agent and any Receiver may exercise the statutory power

of sale conferred by the LPA free from the restrictions tmposed . by
section 103 of the LPA, whiah shall not agamy‘ to th:s dead L

Ext&ﬂs;an of pﬁwers af sale, eti:

13.2.1 “The pewar of saie and the ﬁther powers ccmferred by the LPA or

otherwise are axterided and varied to authorlse the Secur ity Agenit sn
its absolute discretion to do all orF any of the things or exerdise all o
any of the powers whrah =1 Racenfer‘ i ampﬁwm“&d to to e:xr &xarcise o
under this deed, : : :

13.2.2 -~ The Semrﬁ:y ﬂsger&t amﬁ any Rac& ver 3?‘233% §sf:§ Have ant:i ﬁnjay all the
. other powers, privileges, rights and protections conferred by the LPA

~angd the Insolvency Act on mortgagees, receivers or administrative
receivers {each as amended and extended by this deed and whether or

“not-a recelver or administrative receiver has been appointed) but so

~ that if there ts any ambiguity or confiict between the powers contained -

- in such statutes and those carztameci in this deed, those sontaineﬁ in

" this deed shaEE pravall, . _ S :

ﬁ:aﬁsﬁliéatmﬁ of mm‘tgages.

The restriction on. the consoalidation of mortgages i Section 93 of the LPA does

nat apply to this deed nor to any s&mﬁt\f glvan Yo the Sacur ty Agent ;:sursuant_

: ta this deed,

LPA provisions refati ssfg‘- to appointment of .Rat’:&iirét"' -

 Section 109(1) of the LPA shall not apply to this deed,
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135

_ Application of proceeds '

" Sections 105, 107(2), 109(6) and 1{3*3{3} of the LPA will ot apply to the

i4.

4.1

142

145‘3"

14.4

| Security }Xgem norto a Rer:etver appamtec} urzder this deed.

QTHER ﬂISCEL!.ANEGUS PRﬁVI&I&ﬁS '

Pﬁwers; ﬂgh#:ﬁ and mmedma cimulative o

" The paw&m, r;gh’é’:& g ;‘emeé &g ;:smv jded in this deed are irz add 23@5"! i (ami Aot

instead of}, powers, rights and remedies under law.

Exercise of powers, rigm-an&remam

If an Enfc;memant Party fails to exercise any power, rfght or remady umjer thus.
deed or delays its exercise of any power, right or remedy, this does not mean-

that it walves that power, right or remedy. If an Enforcement Party exercises, or
partly exercises, a power, right or remedy once, this does not mean that it
cannot exercise such power right ot remady agaln, fully orinpart. '

ﬁm:retmﬁ _

. 14*3;1- The Ses:{srity ﬁgeﬁt may f:ieci::te

'14.3;1;1 : whether and it sa, When, how and e what extent tj } to

' T ERerclse.ils righta under this déed and (i} to exercise any
- -other right It might fiave in respect of the Chargar {af*
~otherwise); and o S

- '14.3*};.21' e did: hisw tm':aij'piy any p’a@ﬁémeﬁta aﬁd 'éiétritﬁutiaﬁfﬁ' '
E o recelved for its oW accounit under this desd,.
~and %:he Chargcr has o right to control or restrzct the Security Agarzt’ :
- exergise of this discretion. .

o -3;4;3,2 - No provision of this deed wiil ;nterﬁar& with the Seaumty Ageﬂts rg;ght'
_ to arrange its affairs as it may in its absolute discretion decide (nor

- ‘oblige it to disclose any information reiatmg to itz affa ;*s}, except BE
ex;:ar&ssiy stated. : _ L o

Seat-aff and mmhmatmn nf at:mants )

14.4.1 - No.right of set-off or counterclaim may be exarcsseé by the Chargorin

. respect of amz paymeant due tr: the Security Ageni; under this dead.

R £ 2 e 'The Securxty Agent. ma\; at any tima after ths& deed has ﬁemme '

. énforceable and wztﬁout niotice f:m the Chafgﬁf

14421 mmbme oF wnmitdate aii of aﬂy &f i:he Ch&rgﬁrg then
: - existing accounts  with, afid liabilities to, the Securi ?:*yf o
o Ager‘at . . _ .

: 14.4.2:2  set off or tram;fer arsy SUMTS stamimg i:e the credit m‘ aﬁ!;'
o onearmore of such accourits: andfor

L 144.2.3 _.sebn’ff-aﬁy mthe’r'ﬁbiigatmm_awéﬁ by‘ e Security Agéﬁt to

- the Chargor (whether or ot matured at such Hime), . -
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145

146
147

g4y

149

in or towards satisfaction of any of the Secured: Q%}'éigatiéns The:

. Securl ty Agent is to nai:zfy the sf:hargcsr in writing that such a transfer o

' has bieern mada* '

1443 I any amamt is i a :ii‘fﬁi*erit curi?ﬁné:y from the 'ammmé agaiﬂst which
© . it is to be set off, the Security Agent may convert elther amount {or

both) at any reasonable tirme: a?ss:i at am; rsasaﬁabie :“ate

' ?awar to astabiish new acmunt

If ?:hé Security ﬁ\gﬁnt reﬁew&s natsce af 8 SUE&S&QQ&{EE m{zrtgaga or x:hargé
relating to the Secured Assets, it will be entitled to close any account and to

ppEn & neW account i respect of the dosed-docount,  If the Security Agent does.

not open such new account, It will in any event be treated as if it had f:iwﬁ so ak

the time wh{erz it received ‘Si_mh notice,

}lnfmmatmﬁ |

“The Chargor authorises the holder of any prior or subsequent security to provide

to the Security Agent, and the Security Agent o recelve from such holder,
details of tﬁa state of account between: sueh ha der and the ﬂhaz‘gﬁr

Nt} assignm&ﬁt b‘y ﬂhargar -
The Chargsr must not asssgnf ngva‘éze oF atharw Ise daai fth its ésg?*;m or
obligations under or interasts in this deed, ax&e;;t with the prior writ %en consent
of the Security ﬁgent : : . _

Trar;gf&r h\g Eﬁﬁitﬂ"ity &gant

o .14‘&_1 Bave. as atharw g pmwd@é in the Famistties ﬁgm&m&nﬁ: aﬁﬁ subg&tt

_always to the terms of the Fadlities Agreement, the Securlty Agent
- may at any time assign, novate or otherwise deal Wlth any rights or
- obligatidns under er lrterests i this deed. _

“14.8.2 .Subﬁez:t 0 th& terms of Clause 40 {ﬁaﬂﬁd&ﬁffaﬁiy) af i;he §’atit’y o
‘Agreement; the Security Agent may disclose any information about the

. Chargor, the Secured Assets andfor this deed to any person to whom it
-proposes to assign or novate or transfer {or has assigned, novated or
transferred) any rights or obiigations under or interests In this deed, or

with whom it proposes to enter into (or has entered into) any other
dealings in relation to any such rights, obligations orinterests, -

i-fii&ﬁ ARY ;ée?sbﬁ to whom the benefit of al? stich r%'géts.'ﬁ.as been 'trénsfe_rreﬁg

" subject to such obligations, may enforce this deed in the same way as
_ %f' it had been a Party.

-ﬁvmdama of aettiemeats and ather mai:tam

"14,-9,1 - Any paym&nt mat‘iﬁ by the Chaz‘gor oF S&iﬁiement or dschars;;@' )

between the Chargor and the Security Agent, is conditional upon no-
security or-payment to the Security Agent by the Chargor or any other
. person belng avoided or set-aside or ordered to be refunded or reduced
- by virtue of any provision or enactment relating to bankruptcy,
“insolvency, administration or liquidation for the time being in force and .
Caccordingly (bub without limiting the Security Agent's other rights .
' under this éeaé} the $Eﬁuz‘lt§1 Ageni shiall be entiiﬁed to remver from

- :E%?rjﬁr‘ﬁj?%lﬁiﬁfi_ ARURREY AEETEE - A




 the Chiargﬁf the v.ai'ue which the Sﬁecﬁr’;’ty Agent has pia{:&d'upaﬁ such
- security or the amount -of any such payment as if suah payment o
se%:tiem&nt ar dl seharg& had not veeurred, _

' E%QEQ If the Security Agent, act ing r’aasanabiy! caﬂszd&rs that an‘f amaunt -
' - pald by the Chargor in respect of the Secured Obligations is capable of
bei ﬂg avoided or ordered to be refunded or reduced for the reasons set
o put in clause 14.9.1, then for the purposes of this deed such amount
' ﬁhal! nigt t:x& mnmderad to have been wrevum‘ixty paid, _

14,10 Waiver sf ;mmumby

"Tothe extent that tha ihargor may be ant[tleé inany jurigdmﬁeﬁ to claiim for

. Itself or its assets immunity from suit, execution, attachment {(whether In aid of -

- execution, before judgment or otherwise) of other legal process of any kind
‘wherever it might originate or to the extent that in any such jurisdiction there

" may be attributed to the Chargor or its assets such immunity (whether or not
caimed), it hereby irrevocably agrees not to daim and hereby krevocably

 waives such i mmumw to the ﬁ;iiési: extent permitted by the laws of such
-;m’ tsdiction, : S :

1411 Time Eeswsitﬂ

: _W;&hmt prejudim to the ;}m\f zs%cm& of ctau&a 14;4 {Sesbaff ana‘ mmhmatfm of
. accountsy, if during the Security Perlod a time deposit fmatures on any atcount
~which the Chargor holds with the Security Agent and an Bvent of Default has
- arisen which Is continuing but no amount of Secured Obligations has fallen due -
and payable such time deposit shall be rénewed for such further matar tsf as tha
. Beeurity Agentshay in ifs absolute discretion z‘:iestarmme _

14,12 Release of s‘&czzrat-y

On the Discharge Date (but subject to clause 14.9 (Avoidance of settlements

~and other matters)) the Security Agent shall at the request and cost of the

Chargor execute and do all deads, acts and things as may be necessary to

release the Secured ;&sse‘{a frﬁm tha semnty mhﬁtitmtﬁd &ereiay ar ;;m‘suaﬁt S
o her‘emk . .

15, _m:«muﬂmmm&s |
151 Each fotice, consent and {)‘th_é-r z:a_rﬁmuﬁicatmn-i’n_keapec:t‘ a{%. this deed will be

“effective only. if made by letter or fax, delivered to the relevant address or fax
. Aumber specified on Ehe execytioh page(s) of this deed (or to any substituteé

_address or fax number notifigd in writing by the relevant Party for this purpose) -

“and  marked for the attention of the specified  department/individual, If
- applicable. EBach communication by letter will be effective only if delivered by
- hand, sent by first class post {(if sent from and to an address in the UK) or sent.
by airmall (if sent from or to an address &Esewhem) :

15..2' - Each communication w; i bEC{%ﬁ‘i%& pffective as foll Jows {referencaﬁ to %::m&s g t{a :
' : tzmeﬁ in the gala{:e of delivery of the mmmumcatmn) .

- 1.5.2*1 & hanci ﬁelzv&mﬁ Ietter w;l; be effective as soon as 1% is delwered {x:xr, %f A

it is delivered after Spr or on & day that is not a Busi ness Day,; it wsit
be effective at Sam on the ﬁexi‘: Business Day); N

- Bir_gorp/2951215/2 . TR 4




16,

1527 aletter sent by post from and to an address in the UK will be effective

~at'9am orn the second Business Day after it is posted and a letter sent
t}y 'a rrrmti' fmm orto ars aédr&gs eigéwmfé will-be effective at Bam on

1523 a fax will be effective one hour after the ‘s&n‘timg fax machine :{'_f:sr‘ other _

sysbem} gener&tes; a confirmation that the communication has been
sent in full (or, if this occurs after Spm or on a day that is not a
Business Say, it will be effective af 9am on the next Susmass ;‘:}ay},

and R _ : : -

' 15-2,4.- sach cammunisat;m ’é:c the ﬁewnw Agerit will Zt;ié'mma* effactive éo_n‘iy" :

when actually recewe{i by the 55::1.3#;?:\; &gaﬁt

) sw&mma mw

161

16,2

Gav&ming iaw

‘I‘his &e&d and ar&y sl e c:oﬂt?actuaf ﬁi}iigamns ariﬁing ﬁuz of o in cannectmn'
w;th it gre govérned by English law. .

: Surzmiu:tmn L

| The: muri:s of Er;g land have axaiaswa }ﬂriﬁézﬁt on to sattie aﬁy di spute angmg out’

~of or in connection with this deed (including & dispute regarding the existence, N
~validity or termination of this deed) and any non-contractual obligations arising

out of or i connection with it {a “Dispute”). Each Party agrees that the courts

of Englaﬁd are the most appropriate and convenient courts to settle any Diagute -

and accordingly neither Party will argue to the contrary. This clause 16.2 is for

- .'the heneflt of the Enfsm&ment Parties only. - As a result, no Enforcement Party

17,

17.2

will be prevented from taking proceedings s@%éting to a Dispute In any other

- courts with jurisdiction.  To the extent dllowed by law, gach Enforcement ?af"ty .

masf take f:e:m:::urreﬂt ,rzzraf:eadmgs n aﬁy number of juri s:::} ctivhs.

: THIS E}EEE}

ﬁuns:éeratmfs

_ The Chargar has &nter&é into this é%m‘ in mnsmemt{m of f:he Beneficiaries {or

- some of them} at the request of the Security Agent agreeing to provide (or to
. continue to provide) finance facilities to it on the terms agreed between them. .

Execution of this deed - -t:fiuﬁtar;mﬁs’

: T ‘the Parties execute t?‘siﬁ ﬁé@d in separate counterparts, thzs deed w il take. _ o

T4

effect as if they had all: e}:acuteﬁ @ amgte zapsfk

£xe¢utiﬂn of this deaﬁ fﬁrmalsﬁﬂa

. This deed is mtended to t}e a desd even if any Party’s execution "i?_'ﬁ{z{" in

 accordarice with the formalities required for t%;e exectition of deeds, -

Partial mvaiidzty

7.4 If, atany ima, ary provision of this deed is or is found to have been

llegal, nvalid or unenforceable in eny régpect under the law of any
- jurisdiction, this does not affect the legality, validity or enforceability of -

Bir corp/2951218/1 e
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176

'_'t:he other ;}fav ar:s mf this deeﬂ nc:r the !egatty, va lidity or

‘enforceability of the affected gmmamn tnder the law of any ather" -

. .}urzsdici::an

17.4.2 _If arsy Party Is nai: bcmnd by this d&ed {or atty part of i:) far any

reason, this does. not affect the obiigations of esach m:her’ Party under
this deed (of under the rélevarit part). _ :

" Conflict

_ ~If there Is any conflict between the pi"wiﬁ%aﬁs_{if the Facilities Agreement and the -
provisions of this deed, the provisions of the Facilities Agreement shall prevail. '

Other security

- This deed is in addi titm ta, and does mst {;perate so-as inany way to pre;udwe of _'

R “affect, or be grejuci:c:ad or affected by, any other security or guarantee which'the -

Security Agent may now or at any time after the date of this deed hnl»:f for or i
- respect of i:ha Si-‘:cumd Obligations. :

-awnershi;ﬁ auf this ﬁaed

' Thrs daed and ever*g caunterpart is the pmperty of the $ecurlty ﬁ‘agent

' This document is executed as a deeé and deliverad on the date stated af: tha begmn;ng of
- this Deed. . : : : N
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. EXECUTION

. The Ehérggr :

Execited as o deed by Balhousie Holdings

Limited,

‘acting by a diréctor in the prasence of &
witness _ ‘ -

- Witness signatur

 Witness Nama: -

Witness Address: (il s

Witriess Occupation SHEEEIRIES

- Diractor

Communications to be delivered to:

Fax number:

 Attenbion:

. Bir_corp/2951215/1 T o i




) The Saf:unty Agen!: =

fm‘ 33 noo ﬁaw&am&m’ SA,

Witness Qecination: e

. Bir ;icﬁrpiZQ.SiiiS,’.l '

Exef:ui:eﬂ as a desd by ?WG 3&&1\6{/’%@@@ .

EEA

§ communications to be delivered to:

| Address:

2 Trii:aﬂ' E‘éqﬁa?’a

j Lﬁﬁéﬂn
O NW13AN

frax mba;«:: 0845 602 7836

At*centlm’i o
-} Robert Adams-and Ri {:haf‘d Priaulx




