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Registration of a Charge

Company name: BEDFORD NOMINEES NO. 2 LIMITED
Company number: 06214228
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Received for Electronic Filing: 17/11/2014

Details of Charge

Date of creation:  07/11/2014

Charge code: 06214228 0002

Persons entitled: AREO S.A R.L.

Brief description:
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

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: ROHAN CAMPBELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6214228

Charge code: 0621 4228 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th November 2014 and created by BEDFORD NOMINEES
NO. 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 17th November 2014 .

Given at Companies House, Cardiff on 19th November 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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THIS DEED jsdatat —) A IV opis

BETWEEN:

i

BEDFORD BOMINEES NO. 2 LIMITED 2 company registered n England and Wales with
regislered number J6214228 whose regsterad office is at 20-22 Bedford Row, London
YCTR 445 {he "Chargor'y, and

{2) AREQ &.A HYL. » sosidle & responsanilfté fimitée (private limited Fability company)
incorparated on Janwary B, 2041 under the laws of the Grand Duchy of Lukempury
{Luxembourgl, wib e registered office at 55 Avenue Pasteur L-2311 Luxembourg, iy
registered with the Lukembourg Trades and Companies Register under number pisEaan
as agentand frustee for the Seoured Parties {the “Security Agent’).

IT 15 AGREED 2 fulig

1

£05 9644

#ed (registerad in England and Waleg
fegistered office i3 at oo JMW Saliﬁétwg

‘Bischarge Date™ medns the date snwhich all the Secured Liabilties have besen.
irrevicatly discharged in full @nd no further Secured Liabifities are capable of ansng:

inyteidends” means ol gresest Gl Tulure dividends and distibutions of any Ked,
interest and any other income received or receivable in reletion to any of the Shares,

*Expenses’ means all expenses {on a full indemnity basis), inciuding {without
limitakion) legal fees, from fime to Bime paid ar incurred by any Secured Party al sy
time 0 connecton wih the Secured Lisbiliies or in taking, perfecting, preserving,
detending or snforeing Whis Deed {or ary of the Security created by ity or in exaroising
any fght or power orider s Dead or sthenyiae,

"Fapility Agrepment” mesng @ facilly sgreement [dated on or about the date of this
Deed) and made between, amongst others, the Borrower and the Security Agent las
grgenal fender, sgent sad secunly agent)

stisres, slocks, debentures, bonds, warrants and other

m”si’i futung,;

bonts, warrants, secudifies, Investments, monesy.

(b} righls to subscribe for, purchase or olherwise acguire any Shares thipugh

H



ophong, warrants orotharwase

o righis scording or relating 1 ahy Shares deposited with or registered & he
o of a6y depouilory, Tcustodian, nomines, Clegnng houge or Dvestmend
maraper or srsler person whether on 3 fungible basis or otherwiss ard
chodirey sl vighis soalnst sach persan; and

{d} all other rights and sssete aifaching o, deriving from or exercisable as a result
of e cwrersnip ol any of the Shares

"Helevant Surreney” means, 7 relation ko sach of the Secured Liabiites, e
currency I which s o e o dime denominated.

actual - of - pontingerd, whether owed jointly, ssverally - or v any other cepaciy
whatseever and whethsr orginally incurred by a Transaction Obligor or some other
persont of sach Transacton Obligor o the Secured Parties {or any of them) under
each of he Fhance Diumants, 8nd

"Sharas menny

{2} gl present and futive shares i gach of the Barton Arcade Trustess including
t dritinl Shares o and

b sl Relged Rights,
1.2 Lonstruciion

Urdess & aa%imfijﬁci cabon a;s;zaafs Jathis Deed each reference to;

§ vient s 3 reference 16 this Deed, that Finance Document o -
@i%’x@g‘ agresmerd o nstrument  as oamended,  noveled,
supperranied exilended or restated from ime 1o hime;

BEEI9EE4 E



1214 “memols” Icludes present and fulure properies, revenyes ang
nghts of svery desgription;

1218 “disposal includes a sale, Uansfer, assignmenl, grant, 2ass;
hzence, declaraiion of trust or other disposal, whether voluntary or
irvpoliantary and “dispose” will be construed accordingly;

1218 “guarantee” meang any guarantes. lefter of redit, Bond
indemnity o similzr assurancs against loss, or any obligation.
direch oringieen], aciual or contingent; 1o purchase orassume any
ndebtednesg of ary person or to make an invesiment i oF ean
o oany person of %,i& g&umhas& assets of any person where in sanh

";*a fo meset ity ndebledriess,

gﬁsgﬁﬁmm or pafnership (whathert of not fa sftg _

TELAD . @ Tregulation” inchudes any regulation, rule, official direciive.
request ar ouidaline (whether or not having the force of lewt of
#ny govemnmental intergovernmental or  supranational  bedy,
agency, depanmeant or of any regulatory, selfreguiatary or.othier
authorty ororganisation

12131 e provision of law s g reference 1o that provision as amenged &
re-ariacted;

12152 abme of doy isa reference o London time; and

LEEIE Caaght of seboff noludes any right of compensation, retenfion or
balancing socountsin bankrupioy.

Eifé_ thig Deed 3&3%‘*&:‘3

1.3

134 < v providsd fo the conlrary in a Finarce Document & pars
o d has no fight Wld@i‘ the Conlracts éRigh’% ;

138 Hotwithstanding any feng of any Finance Document he consent of &y
pErson who & nof 8 parly fo this Deed s not required to rescing or vary this
B U604 3



Dewd ot any fime,

143 Any Hecsiver, Deisgele proany other persan may, subject to this clause 1.3
and e Thlrd Parlles Al rely un any clause of this Deed which expressly
confers nghts on i

2 COVENANT TG PAY

2

&2

Bubiscd (o clguse 2 2 belnw, the Chargor covenants in favour of tha Security Agent 1o
pay. g discharge pmedislely on demand the Sepured Lisbilities when due in
acoordarics wih the ferns oF the Fingnce Documents o, i the relevant iemas 46 nnl
speciy o bme for payment, immedizialy ondemand by the Securily Agent.

__:"""%fiaée@"ss of eiause 2.1 above, It is expressly agreed ‘and

e .: iy Agent to the Chargor under this Dm{i s
___mrad Assets: and

aﬁéef this Diasd.

3 SECURITY

&

GEH1HER-4

Banaral

Al Seurity rasied By the Chavip By o pursuant 10 this Dead is

353 - created nlavour of e Securily Apenl as trustes for the Secured Parfies;

317 5 confinuing sacirly Tor Ihe payment and discharge of the Secured Liabilities
angd will exlend o tthe ulimate  balance of e Secured  Liabiiles

notwithstanding anv. nlermedisle payment or discharge of all or any part of
the Seeurad Lisbdiies or az‘z‘? alher matter or Ueng

ee i acoorddnce With e Law. of ngaﬁy .
”i a94;

b, fitls and interest (F any), present and it
eured Assets;

her be macged i naor in any way exciuds of
any other Security or other right which an
) _ﬁ»r the date of this Deed hold in respect o any

Chargor withoul first having recodrse & 80y -



32 Chargs
The Chargor charges &l its presedt dnd future rights, tile anc interest in ot in
sornechon Wity he Sheres and tha Divigends in favour of she Security Agent by way
of frst fmed chargs:
# DEPOSIT OF THLE DOCUMENTS
The Chasses whderickes 16 denteil Wit he Secunty Agent or the Security Agenl's nominge;

4.1 ot of belars sveoufion of Wis Deed, 28 share ceriicetes or othe doouments of e
refaling fothe intligl Bhares; and

of wriy Secured Asset all share certificates and ot
uret Asset,

orme {or ather apprapriate fransfer istrum
@pmpﬁam} as fransferor but with details ¢

antitted at;
forms {or othe

Vc}ﬁ "g_aﬁﬁ ohe ﬁﬁhiﬁ L

Subiect 10 clause 5.2 {Voting and other rights following an Event of Defaull), %?3&
Chigirgor 15 entitfed o wreisise o direct the exercise of the voting and other rights
atachss to any Secursd Asset as # sees § provided that

5400 Eibds w6 o o plrpcss pol inconzistenl with its obligations under vy
Finenine Document: sid

895 the svercise oy fEilies o seeicise those rights does nol have an adverss
affect o the value of e Beowred Agsels and does not ptherwise prejudioe
e Seuurity Agents interssis under this Deed.
5.2 Woting and siher fghts following g Event of Default

AlEran E&f&iﬁ% ﬁf 8&?&{3&% ?'&33 Qﬁ@iff&é

"rﬁsik&d o exercise oy diect the exercise :
_%&{%;w any Secured Asset as it sees fit, and:-

or g}focum compliznce with, &oy dirgctions: a%‘ the:
ihe sxercise of those fights and shall prom
seourity Agent all forms of proxy as jl may f&tﬁi :
seof thoserights. 0

of Bmu the Chargor will be entitied 1o rec :
-3 %i}efas;eé has amumd all Dividends will be f;asii O

Chasgar will Bé-héld B ihe ' Chargar a frusst for the $a¢unty Agent and lmmat:ﬁ_ =
pakd By i o the Secinly Agend or to any rnorminee designated by the Securty %géﬁf}t
The Seoarily Agenl Wil be entiied 1o apply those Dividends in such manner as i sgas

HEE18GH &



5.4

il
Nominse sharaholders

iFany Sspured Azsel s not held inthe Chargor's name {other than a8 2 result of the
pparation of tus Deady the Chargor shall prosure the prompt delivery to the Security
Agent of an mrevocatle power of altormey, expressed to be given by way of security
and execdied 8k & deed, by he pemon o whose mame that Secured Asset s haidd
Trat power of sttormey shall spooint the Security Agent and every Receiver as ins
attorney of the holder @ relstion 1o thal Secured Assel and shall be in g oo
appmved by the Secusly Agenl

6 REPRESENTATIONS AND WARRANTIES

g2

B3

B4

6.5

SH5196S-4

its 1 the Bacunty Agent that!

el ?ﬁ?ﬂ duly ngerporated and validly axa&tmg ié%"i &
: _.arpc rathan,

s 18 :aﬁ%;em and cary on its business as it is be

% wxpressed o ?}sa assumed by it in this Deed are legai; *f&iiﬁé" :
“hinding and snfarceable ahfiations. '

G227 - Withou! Emiling the generglily of clause 6.2.1 above, this Deed cregles ihe
Decunty which i purports o oreate and that Security is. velid, effective and
nat fobie o be avoided or sel aside on the Chargor's liquidstion or
sommishalicn or oiherwise:

Nopeconfiict with othor obligations

The sniry into and performance by #0f, and the fransactions contemplated by, this
Deed donot gnd Wil not confinl vty

8.3.7 . anyiaw orregulation applicable lo d,
6.32  anyofits constilutional documents; or

"i"?t:iéng upon it orany of s assets or.cons
Cavent - (however - despribed) . dnder any:

Vai:d;ty ai’ié aém;ﬁmbﬁiﬁy 3-8’€§£§$¥"§¥3$

Al farthorisstions mouired Or desirablas

B




BESTERG.4

G851 to enable it lawfilly 0 enter into, exercise its rights and comply with s
ahligatinng W this Deed:

6.5.2 o make this Deed adrmissible it evidence in any Relevant Jurisdiction; and

843 o enable il o cieale the Beourity constituled, or exprassed to be constituted.
by this Dead and to snsure hat such Security has and will have the priority
vl ranking which ¢ i expressed 1o have in this Deed,

have been ablained or effected and arg i full force and effect, save for the making of

any appropriade . regisbalions: of iz Deed in ay Felevant Junsdiclion which

registalice Wil be privnplly sffecied sfler the date of this Deed

68

8.7

i _aﬁara Arcade Tristees,

68  Shares fully paid ste.

The Ghares sre fully paid, validly issued, freely ransferabie and not subject to sy
opdion 1o purchage or any sbaliae gghl The constitulional documents of the Barkas
Arcade Tragless do nol redbict or InhiBE any fransfer of the Shares on the crealion or
erdorcemant of he Sa@zgaiy consitided. or expressed (o be constiuted, by this Desg
Thasre are no agrecments in force other than any Finance Document or as permitted
by any Finance Dooument which provide for the issue or allotment of, or grant-any
perstinthe fdghd to 2ol for e igaue oraliotment of, any Shares,

8.6 MNe existing Secority

Except for e Securily consliuted by this Deed. no Seourity exists in respect of E )
ofthe Beouied Assets.

ls‘;g atal

I times during the continuanoe e:}'

ik e subsist any Security over the Seécured -

75 Disposat .

et




The Chargor shall not (nor agres 107 enler into @ single fransaction or 8 seues of
Farnsidhons fwhather maiafed of ot and whather voluntary or involntary) o sel,
lease. ranshr o olhenwise 3isp of any of the Secured Assets excepl for any
disposs permitted by 3 Finance Documenl,

i3 Acguistion of Shares
The Chargor shall prompily notify the Becunty Agent of:
T3% il ornubdlion sl or sdreement o acquire any Shares, ang

7372 - thedechraton o pevmentof sny Dividend.

7.4
g iha Securily Agent.a copy of svery cirou
r dooursents recsived: by i or its nomin
7.5
Fa

The Chargor shall comply with ol laws releting o the Secured Assels and with sl
corsifions antd elinations sssned by L In any anresment relating o any of e
Secured Assols

T3 Rights relaling to Secured Assels

The Chargor shall nof Iake any action {or permit any aclion o be taken) which resulls
or coull resalt in any of e righls reladng o any Secured Asset being impaired

T8 Authorisations
The Chargor shal prompliy

TET &b‘t&z& @Qi’fiﬁiy wiﬁ sﬁé i‘%ﬁ gié ihai is necessary o mainlain in full forse gmd

7.8

7.0 Sewrgy ok i:s:z ?3& §¥‘§§i§§¥§&§

The Chargtr stell nob do, o parmibio-be done, anylhing which could prejudice he

BERIDED.£ g



Security consttuted by this Dest.
L1 Homoompstiton

TALT Unll -l Uwe Beawed Lisbiilies have been unconditionady and irevosably
paid in full and none of the Secured Parties have any actusl or contingent
Hghillty 1o sdvance furfher maneys 1o, or iour fability on behalf of Ihe
Borower o indess e 5 By Agent otherwise directs, the Charger ehall
nobexermme any fghty which # may have by reason of pedormance byt of
s ouligations underthis Dead:

FARA  tobe rdemefad by any person:

gny-contdpution from any other provider of Secuity
s Securen Liabilities; '

'&ﬁ&éwise} Of any.-af the Security &gaﬂm--_
Finares  Documents o of any other guaranies,
et y | taken pumuami or in mnwnilan il

e or vole as @ creditor of the Borower of ils :
jetition wilh the Securily Agent. 5

sahy benefl, payment or distibition conlrary o the
: shail hold that benefit payment or distribution (1o He -
gxtant necessary fo enable sl amounts which may be or become pavelis to
e Saiunly Agend i cormeclion wilh the Beoured Liabilities to be repaid o
fuly on trust for the Security Agent and shall promptly pay or transfer the
same o he Seoudty Agentor o lhe Security Agent's nominee.

B FURTHER ASBURANCE
The Chargor stall, 2t its own cost promipily do all such acls or execute alf such documents
{including assgoments, fanafers, modgages. charges or assurance. giving any notioe,
instructions, crders or gireotion and making sty registration) as may be necessary or 85 the
Security Agent may reasonably specify (and in such form as the Securily Agent may
reasonably reguitel I favour of he Secmify Agent, s nomines(s) or any Recelver or
Detegate

8.1 to create, parlact p?&iﬁﬁ and magf’zia the Deourdy created or intended o ba ereated
richen {36 : {4 i

Bg

g3

Bk

3 . ENFORCEME
9.1 When Becurily is enforcesbls -
O the ocourrence of any Event of Default which is continuing, any Securily crested

FEA1950-4 S



8.1

8.2

5.3

ba

EEE196H-4

by s urder this Deed s immediately enforceable.
Aois of enforgement

The Hecurily Agent may, v s absolie discretion, at any time afler the Security
cregted by or undey Bus Daed has become enforceable:

914 -enicrs all or Ghy port of g Beaurity credled by or under this Deed In any
miEEri sea Y

312 Cexercie 4 vighls and powers vonferred upon morigagess by the Law of
Propery Aot 1925, gz verisd and extended by this Deed, and nghts angd
. ._;}{}%&fﬁ senf f&iﬁ S A &e&a&wr by this Deed, whether or not it has taken
: Ginted g Recaiver o any of the Secured Assils;

| persons 1o be a Recelver toall or any partaf.

2 rsection 101 of the Law of Propery Act 4

| _:;‘;Qw&fs gmphed by statite, the Seclred Liabili %&%_E%"Q
‘dug-and payable on the date of this Deed,

) Eﬁfii’a‘%é Lawof Property Act 1925 do nol apply to the.
Fyhdar s Dead.

943 Epch Receiver and the Security Agentis entitled to sl the rights, powers,
prvileges and Imunilies conferred by the Law of Property Act 1825 and the
Insthietioy Acl 1858 onvmodgagees and Receivers when such Receivers
have bean duly appadided under the relevant Act, - if there is ambiguity of
cordlol Detween e powers sontained in those Acts and those cordained s
this Deed; o sontensd inthis Deed shall pravail

Suspense aosount

B3.1 - Undl the Secured Lisbibtles arepaid in full, the Security Agentandany
Receiver may place aud keep {(for such me as it shall delenmine) any mingy
recetved porsuand o this Ueed or onsccount of the Chargaor's Fability in
fasggéi af e Bpcurad Liabiities in an interest bearmg separate sUspensg
""" g1 same for the period as it and heconsiders . ..

?:;irga iah m apply all or any part.of that mas&y: -

g butat the Sme when amounts fhay of Wil
Lior Receiver} may pay the proseeds of P

gon dealing with, the Security Agent or &ﬁ}*
hiall be cbliged or concearned to enalire

COUEATY . wTEr s HgRE o the Security Agéntor any Receiver to
axermise aty of the powers conferred by this Deed bas atisen or
ssEcoms exercisable or as to the propriely or validity of the

£+



#8

10 aﬁmwﬁ-gg;. ......

101

0.2

14

BRI R

sxargise or purported exorcise of any such power,

5442 whether sy of Ihe Secured Liabiibies remain oulstanding or nave
basscime pavable oF be concermed with nofice o he condrary and
the tile and position of such a purchaser orother person shall not
b ipaschable byvelerence 1o sny of those miallers; or

G443 HoWw sy miondgs paid 10 the Secunly Agentor toany Reoeiver
§tall b applied.

47 Thereceint %y he Secunty Agent or any Receiver shall be ansbeolute and g

€$§§’§§§§§%§ e discharge toa gggm aser and shall relisve it orhim of any
Gort of any moneys paid to oral the direction ﬁ%’f_ o

i‘ﬁ&{i_ e"sﬁ 3%&&%3 sé“;&i P isubject 1y any ranifest eion be mm:z%f
fu &i’ﬁ _f"gm wuli ol d«emand oy 10 the Sﬁﬁ;ul‘lt’f i

Recgivoras agent

Cach Hecpiser shall be e agont of the Chargor dnd the Chargor shall be solaly
resgonsiie orhis acts, defapils and lahilites and for his remuneration and expenses
and be Bable on any agreemenis or engagements made or entered into by him The
Sholrily Agent Will not be fespuasinle B ahy misconduct, negligence or defaul of 3
Ratelver,

Powers of Boceleer

Each Fecelver appoinled under e Deed shall have sl the powers conferred fom
firse do Hrme o recenars by the Law of Property At 19325 and the Insolwensy Al
1886 {each of which s desmed woarporated in His Deed) o that the powers set o
in Scheduie f 2’@ ii‘z@ gt fvericy &a‘% ‘2%&6 shall extend to every Recelver, whﬁmf 6r

8 praservation, improvemsant or reali&aﬁ? _
rerelation 10 any Securéd Asset all the pow
were the absolute benaficial ownar ex%

He rnay think 5t

i femove any  Receiver appcointed by |§ and,
appoint @ new Receiver in the place of
Recsiver whose appoiniment Bas Tor whatever reason terminated.

Remunoration of Rpoaiver

13



The Secunty Agent may fram tme o fime fix the remunerabion of any Recetver
appenied by Lamd arv such repsmeration shall nol be bmited o the meodmuss t2la
speciied in sechons 1088 snd 8 o the Law of Propaerty Act 1925

105 Seversl Receivers
i 2t any Ume thers s wore tharone Receiver, each Heceiver may separately or
logether exercise il of the powsrs conferred by this Deed or under the Insolvercy
Act- 1886 {unless e docurment appoinling such Recelver states otherwise)

i APPLICATION OF BIQNEYS

Order of application

114 thé Supiug {Ef"azzg} gk&% bz g:zgzé §§ the Chargor or other person entitled to it

12 SECURITY POWER OF ATTORNEY

The Chargar, by way of sscuty, irrevacably snd severslly appoints the Security Agent, ssch
Receiver grd any of e delegates or sub-delegates 1o be its attorney to take any action
which the Chargor is obliged o teke under this Deed or any other Finance Document to which
i is aopartys Yhe Charmgdy sovenants with e Security Agent and each Regssiver and anyof
their delegates o sub-delegates to ralify and confirm whatever any aftorney does or purparis
fo do pursuant o i appoininent under s ciause,

13 REMEDIES AND WAIVERSE

134 Remaodisg

% e

i 3;5' the. Security’ Agent under this' Deed Wil Be
ey only in the instance and for the puroo

133

Meitrer e apligations of $ie Chargor under this Deed nor the Securdy constibulec by
irig Deed vl be alffested by any scl omisswon or ting which, but for this clsuse,

BEAT 1 12



14

14

weiid reduce, relesse or prefurdice any of ils obligations under this Deed or relesss o
prejudics - any of el Beourity futhomt limitation and whether or nob known 16 the
Lhargor or the Eecurity Agen) Including

1337 any e walver of congent granted 1o, or composition with, the Chergor or
gy plher peraon’

1332 the » = of the Chargor or any other person under the terms of any
sofmpnsiion or afrengement

1333 the laking veriglion compromse, exchange, renewal or release of or refusal
of naglect o perfect lake ug o enforce any righls aganst, or Securikg e
. mEsetsof, . :

af;@&dmgs redating to the Chargor or any 6§

SETTLEMERTE CONDITIGHAL

141

142

Amcunts avaided

H gty amoont peid by e Chargor of any other person in respect of the Secured
Liagiiities 5 capable of Beng svoided, sel aside or reduced for any reason then, for
the purposes of s Deed, Hal srocunt shall not be considered to have been pald

Discharge comnliional

Any settleniend of digcharge belween the Chargor and any Secured Pary shali ba
cordiions] ypotr no Securnty or payiment o or for thet Secured Party by the Chargor
of any other parsorn ey avoided, sel aside, orderad 1o be refunded or reduced by
wirilie of any {Qégﬁs’zg o gz}miygﬁcy o otherwise an{i accordingly {bu! wzimﬁi

16 COVENANT T RELEASE

BEE G604




Gnce all the Secored Hlabillles fave been vroonditionally and irrevocably paid in full ared
nene of the Secured Parties have sny achusl or contingent liabiily lo advance further moneys
to, or inour Gability on behalf of, the Borewer, the Seourily Agent shall, at the reguest and
oost of the Cherger, fake sl aclion which may be necessary o release the Secured Asseis
fromy the Sectirlty crasted By s Deed and retumn any documents o deeds of title delivered 16
it purspant &8s Deed.

1w PROTECTION OF SECURITY ACGENT AND RECEIVER
171 No lisbility
Netther the Security Agent nor any Regeiver shall be lisble in respect of any of the

Secured é&%aﬁ% o f‘f}f any iﬁﬁ% of damage which arises oot of the sxercise or e -
; i & the failire to amrmw any of, m f mspaa -w& .

17

;:my pificer, &mpimym oragen of the Sei

1.3

”?‘t‘“;% g?&%fg&%’ is %{1@ M%? rergin igi:;ig fo perform all the obligations assumesd &‘y g
under the Shares and neither 1he Security Agent norany Receiver or Delegate or any
of ther agants wil have any duty;

1737 Wrpwier any of e Chargors obligations or exercise any rights in relation
i any Seoured Asset

17A2 1p ake any action o énforce any other persen's obligations as regards any
Seoured Assel:

1723 wiake up any offsr invrelationdo any Geoured Aseel or

1734 o give nolificabion o anvone in retation 1o 8 Becured Assel,

18 mm&:mm‘gﬁ i

1%

may delegate by power of alipriey oo iy
; rs, authoribes and discretions which are for fhe.
e ﬁﬁsﬁg expreisahls. By ii’s& 3&@3:?’?&? ﬁ&g@m or any Receiver {as appropaatelandeyr -
thie Dged o any person of persons toon such terms and conditions {including the
powser (o sub-celegaiel s Hmmav ink

BEBGTORL4 i



Mo Habiifly

Neither i Sty Agént atr sy Receiver will be liable or responsible o He
Chrenrgor or sy other person forany losses, liabilies or expenses arising from sny
act, defsul ormission or misconduct on the part of any delegate or sub-delegate:

20 BET-OFF

The Seciurity Agant may ol off any mislured obligation dus from the Thargor unde 1ha
Finance Dodasnents (o the sxtend beneficially owned by i) against any matured obligstion
owed by the Secily Agent @ e Chorgor egandless of the place of payment, baoking
branch or cumency of &ii’%‘z@f oh éggifga if the obligetions are in diﬁer&nt ourrencies e

21

212

Sesursty Agent may <

ations and liabilities comprisedin the Sﬁ':
fate at which the Security Agent and/or,

Mo discharge

Mo peyment To the Securdly Agent of any Receiver {whether under any jidgement or
court order or olherwisel shall discharoe the obligation or labilty of the Chagar in
regpept of Wiich B owas made Ugiess and unil the Securily Agert has recsives)
payrment i il in the currency imwhich the obligelion or lisbilily was incurred. Toths
exlent that the smount of any such payment shall on actual conversion int that
currency Tall short of that olligation or lability expressed in that currency, the Seourity
#rent shall have g Grlher soparate caose of action against the Chargor and shalt be
erfifed o erdugs the: Seowily conslitided by this Desd 1o recover the amountof e
shofiail

22 FAYMENTSTE BE MADE WITHOUT GEDUCTION

221

222

BEGIH0R-4

No deductions

gggg and in good faih) it ' able to purchase that

Y. e ; gor s
&maiiaﬁaﬁaﬂ y pay. o the %ﬁmﬁ%} Agenl whatever admtlanat am%m i mwsssry igs- -
ernsidre thal e Seawrily Agend reseives g net sum eoual io the pavment it would fave
recelved had nd deduction oo withholding been made,

i



23 CERTIFICATES

A cerificate signed by an official of any Secured Party 3510 the amount at any fime & e
Secured Lisbilfes andior the value of the Secured Assets shall be conclusive avidence zs
ageinst the Chargor ot the relevant amount or value,

24 ASSIGNMENT AND TRANSFER

24

242

4.8

244

245

28 EXPBN%{% :

Gensent to assignmentiransier by Security Agent

By this Deed the Chargor gives i frevocable consent and conlinuing agreemsnt 1o
the %sigamgﬁé angdior tzvaﬁs%f &3; the Security Agent of any one or more of ity Hakgs

D&%%Qﬁii&ﬁ% wed ko it iiﬁii@&‘ %%‘ztg 8&%5 and the transferee confirms in such notice %&aﬁ
it wil pordorm such bensfered ohilgations, then upon receipl of such nolice. such
obligations shall be novsted and aftec that shalk be owed to the Chargor by the
transferes and nod by e Securdy Agerd (as lrangferon,

Ho assignmentfiransior by Chargor

The Charger may not assign andfor ransfer any one or more of ite rights (if any)
andfor nbligatons under this Dead

Confidentiatty

The Sasrdly Agenf fiay glve Soh information relating to the Chargor or this Deed a5
it hinks 1t o any person picposing 1o lake an aszignment andfor transfer from any
Séiﬁ%ﬁf&ﬁ ?é?ty a&é;’{gr o enter z?;ia condraciual refations with such Secured Parly w;&%‘i_

The Chargo: f-z:;{;é a 10 Bay b dEmand #6 f_ fime 1o time e Exosnses from the tiai_a .-f.}_.: i
ally Senur : -
26 NOTIGES .
26,1 ’;
":'r in cofinection with this Deed shall e
i %& $§$§a may be made By Tax arlether,
282 Addressés |
The address and fax fumber of the Secuily Agent and Thargor for any
E5196T-4 15




cormmunalion of docoment 1o Be made or delivered under or in comnection with this
Dreed i3 thal identfied with §s name beiow, or any substitule address or fax nomber
as one party may notly 1 e other by not less than five Business Days' notice.

6.3 Delivery

2821 Any communication or dosument made or deliverad by one person to another
ynder o in connsction wih #138 Deed will only he sffective:

25211 Wby way of Tax whsn received i legible form; of

EILE Hby way uf lehar, wmn it has been jeft a‘t the relevant add:‘%zs o

Lad @sms}x {or gy substitule déparimest or e::;
"e‘saiﬁf for this plrpose)

it waiees 16 34 3&52@ 3 § above, after 5.00pm in the piace of f@{:@g}i N
shall be deemed onlv {o bagome effective on the following day.

264 Electronic communication

26841 Any communication W be made between the Security Agent and the Chargér
nder-of i Connheclion with ihis Deed may be made by alechonic mgil or
olher sectronc mears To the sxdent that the parties agree that, unless angd
uniit npified I the contrary, this is to be an accepted form: of communication
arid if ey

28401 rollly zach olher in wiiting of theer elecironic mail address sndior
any-olhar nfommation required o enable the sending and receipt
ol information by thal means; and

268.5 Wy diact -ation whith becomes effective, in amardanm_%{

26,8

Z8.5.% Any nolioe given under o i conmection with this Deed must be in English

519654 7



2682 Al other docomsnts provded under or in connection with Ihis Deed must bel
8825 inEaglshiur
25822 # notin English, and if 30 reguired by the Agent, accomparisd by
u reribed Englsh tranclation and, in this case, the Enghsh
transkstion shall prevaill unless the document iz 2 constilulisnal,
statutory or other oifivial document,

8.7 Probatefammivistration

Untd the Secusily ég@ﬁi recaives nolice in wiiting of grant of probate or adminisiratio
i iif};"; i:;y thﬂ Sewrlty Agent sent or delwe@é zfz

7

Mo earigtion of e tormy of this Deed will be valid untess In writing signed by the
Uhargor and the Securily Agent

215 Counterparts

This Desd may be execuisd in any number of counterparts, ard this has the seme
effsct s i ihe signatures on the counterparts were On 2 single copy of this Deed.

28 GUVERMING LAW AND JURISDICTION
281 Goveming law

This Dzed ang any non-coniracias! obligation ansing out of or nconrection witis i, is
gw@mﬁé tzg Eng égﬁ ig%zz

S8

Ets $§3;§§63 i aﬁy iﬁf?’iﬂf ﬁ{&ﬁi’i& z&ﬂth jurisdiction. To the axlent a&lowﬂ by iaw; :
the Beoudly Agend miay ake concurent procecdings: in any nomber of
sertsdichions.

BE5TOET.4 i



283  The Chargor sxpressly sgrees and consents to the provisions of this clause 28

This Deed is executed g9 a4 dosg by the parlics and is delvered and takes effect on the date af
the beginning of this Desd.

BEG 19684 18



Hame of Bhareholder

Hediord MNominess No,

2 Limited

Badiorg Mominees Ko

2 Llimited
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Argade
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et

Description Numborof Sharss
heid

rdhinary Sharss of £1 4

Bach

Dirginary Shares of £1 4



EXECUTION PAGES

Chargor

EXECUTED as'a DEED by .
iy authorised by EXPRESSCO LIMITFD .
as a director of BEDFORD NOMINEES NO 2.

duly zuthorised signatory on behalf of
Expressor Limited as Director

inthe present O

Witness Signatue:. (RIIERIDRENDWIIRIIROR . .. v\ ocvrires

Withiees Name .., |1t SRS

Witness Address. ., &,

Witness Oecupation.. . PRRASETIONL

Hotice details

Address: 21 8t Thomas Sheal, Brisicl BE1 888
Fax: w44 (Y 417 925 0083
Allantion: Marbn Palimer

BOETHE B4 21



Security Agent

i

EXECUTED as a DEEDBY vt oo
ARCO S AR L acing by v

T S

T
Authonses signatory

- s S i

Motice detaile

Addross:
Fax
Alterdion:

With 2 copy-to:

Acdress: Chetiavar Sseestment Managers, 1 Grosvermr Place, London SW1X Tk
Fax: +344 {0) 207 235 3808

Attention: Real Eslate Team

And a copy o

Address Quintillion Lig, 24-28 Sty Quay; Dublin 2 irelgnd

Fax +3831 6523 8300

Attention: Kevin O'Farrell

GESTHGR-4 53



DATED .

 BEDFORD NOMINEES NO. 2 LIMITED
{AS CHARGOR)
- ggg} 3

(AS SECURITY AGENT)

SHARE CHARGE

V CerniFy T, SAve Fok THE MATERIAL LeOnTED

Pagsunet To . E5AG OF THE Comppnel o L0006

THIL oy IRITEAEST 1T A Cofbict {ofY BF Turé

sodicitors
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THIS DEED s daled 2314
BETWEEHN:

{1} BEDFORD HOBINEES KO 2 LINITEDR & company registerad in England and Wales with
registersd nomber 06214278 whose ragislared office is at 20-22 Bedford Row, London
WCIR IS (The "Chargor'y and

{2) ARED 8.4 RL & soodle 4 responssbilité limitée (private limited liabilty company)
incorpprated on- dangary 6, 2977 onvder the laws of the Grand Duchy of Luxembourg
{Luxembowgs, with s reglstered office o 55 Avenue Pastewr L-2311 Luxembousg, duly
registered with the Luxembourg Trades and Companies Register under number B158 948
s agent and frustee for the Securad Paies [the "Security Agent’).

IT 15 AGREED as

1 DEFINITIO

i.%éarzshesw M3 3HG a5 the: borrower mﬁ&r iﬁ. =

“&igﬁ%&gé Date” means the dale on which alk the Secured Lisbilities have bean
irrevorably dischamead In Tl and no further Secured Lisbiliies are capable of arising,

Pvidends” meuans o present and filure dividends end distributions of amy Rind,
interest and any other ncome reoeved of raceivable in relation fo any of the Shares

‘Expenses  means all expenses {on a full indemnity basis), including fwithout
limitation; legal feos, Bon lime lo time paid or incurred by eny Secured Parly et ainy
fime by connaction with e Secured Lisbiliies or in taking, perfecting, preservimg,
defsdd o enloreing g et fov iy of the Security crealed by i) or in exereising
gy riEhl or povesy wister thig Desd oy olherwise:

‘Facliity Agresment” means 2 facility agreement [dated o0 or aboul the dals of this
Deeé} a;@é %@%& iﬁ%ﬁ%ggen amwg%i pihers, the Borrower and the Security Agent {%

5%, Stocks, demmums bonds, warrants aﬁfi Sif er L
in the. Schedule '

g },?5: of mwwmon mmmnge substintio
issue, redemption. bonus, praference, option or othenwise in ralation teamsof
%i"’z@ Shares;

b} riohis o subseribe for pusthase or otherwise acquire eny Sheres Broush

BER1H8G-4 i



opbons, warranis or olberwizg

{o} Hghds adunging & *Eleihhg 16 a8y Shares deposiled with o registered 47 the
name of any depostiory, custgdian, nominee, clearing house or invesiment
ianager or sinflar person whether on a8 fungible basis or otherwise and
ncluding &l dghts against sush person; and

) el other rights and gssels ataching to, deriving from or exercisable as o ragull
of the-wnership of any of the Bhares;

"Retevant Curency” muans, in relgdion to each of the Becured Liabillies; the
cuttencyin which i i Fomtime o lime denominaled;

“Secured Lisbities” means all greésent and fulure ohligaticns and Habilities {t@;%iéé:%&e;
actual o pordingent, whetber aved - jointly, severally ar i any other capscily
whaistgver and whither Sriginglly ncurred by a Trangaction Obligor or some diher
person; of sech Transscton Dhigor 1o the Secured Parties (or any of them: uoder
each of the Fingnse Dorumens; argd

"Shares” meang

{7} il present and flure shares in each of the Bardon Arcade Trustess including
ther Inthisl Sheres:; and

] all Related Rights.

1.2 Cﬁi’%g??‘{%&&ﬁ

.a?ﬁ'z-and to any proceeds deriving from them;

s ;;riiy Agent” or “Seauwﬂ Parties” or ar;y: other

_a' Firance Documents:

. “ﬁésd:- ora. “Fmanne Document® orany other ggrwn‘zeﬁi or
matrument s o references To this Dead, that Finance Document or

oier  agresment o o instrument  as smended,  noveted,

suppiemented, extended or restated from lime to time;

gttt 2



1214 Passels™ moludes present and fulure properies, revenues and
rghts of every descoription;

12455 “disposal” Includes a2 sale, trapsfer, assignmen, grant, feoss,
ticerce, declaraton of frust or other disposal, whether voluntary or
involuntary and "dispose” will Be construed accordingly.

12148 Tgismvanies” means any  guarantes, letter of oredit,  bonad,
indamnity or Einilar assurance against loss, or any obligation,
divetd o¢ nchrast aslual orcoptingent, 10 purchase or assume gy
inciebtedness of any person or to make an invesiment in or iosn
o ary persoys or Iy purchase assats of any person where, In sgch
: sleh ﬁ%&%@aﬁarz is assumed in order 0 maintain or assist i%z%; :

- e;?;;an to meet ity indebtedness; SR

: 'tely} for the payment of repayment mf 'j _g.:::'
prfuture, actual or contingent; SO

;}%‘n“ agency of a state or any association,
ﬁmmum of partnarshin {whether or nv::lt %’i.

12,1018 a "regulation” includes any regulation, rule, official directive,
renusst of godeline (whather or not having the force of faw) of
any govermmenisl,  Intergovernmental of supranational body,
sgency. dapariment or of any regulatory, self-regulatory or other
sithorily of Groanisation,

A s prmvision of law s 8 reference 1o thal grovision as amended or
re-enacted:

TETAZ  atmeolday is b reference to London time; and

TEAIZ e vightof seloff ncludes any right of compensation, retention or
§8§§€“¥¢3§f§§ agcounis in bankruptey.

13

Third -?afiias} ;‘f&ei 1988 {the “Third Pamas At toenforce or o eﬁ;zﬁ:r}* r'ii’ie' :
berelt of sy e of s Desd.

137 © Mobwithslending sny ey of any Finante Documant the consent «F any
parsen who 15 nof & parly todhis Deed is nol required (o rescind or vary tis
BE51960-4 %



Deed o ary lime

1.3.3 Any Receiver, Delegate or any other person may, subject to this clause 1.3
gnd the Thind Parties Acl] rely on any cleuse of this Deed which exprassly
canfers nghtson i

2 COVENANT TGO PFAY

21 Subjsat o cliuse 2.2 Below, e Chargor covenants i favour of the Security Agenl i
pay - oans discherge mmadiately on demaend the Secured Liabiliies when due in
aceordange with the terms of the Finance Dosuments or, If the relevant terms do rot
s;ﬁaﬁzﬁz a time for §§’§?¥¥§§ﬁi §m¥?§§§§3§@§}f on demand by the Security Agend

2.2

o Secured Parties pursuant to or Dihﬁrvz
1 relation: to the Smumd Liatilities shall

ecured Parties against the Borrower andia

.' relossad &ﬁi‘i §§§%§é{§@§ from any further Habiity to the Secured Parlies
untderthis Déad.

3 SECURITY
3.1 General
Bl Seturty created By the Chargor Gy or pursyant to this Desd is:
3Lt prepledinTevour of Ihe Security Agent as trustes for the Secured Partiog;
3.9.2 g tonfinuing securily for the paymenl and discharge of the Secured Liabilities
arg - will exiend o the dbimste balance of the Secursd Liabdibies

rotwihstanding any inlermedials payment or discharge of &l or any part of
B §ﬁa-$€ggi§r§¢§-&%%§§&% ar: aﬁy %‘!ihw ratter of thing; S

3 s i “Chargor without: first having recourse’ i{s &ny
:&fi’i&i‘ rg?x?s of any Becurad Party.

HESTURSA 4

s respect of the Secwed Liabilities) stiall isﬁr%:- '



32 Gharge
Thie Charger charges il s prasent ‘and future rights, title and interest in-or in
connection with the Shares and the Dividends in favour of the Security Agent by way
of first fixed charge.
4 DEPOSIT OF TITLE DOCUMIENTS

The Chargor undertakes o depasil with 1hd Seeurity Agent or the Security Agent's nomines:

4.1 on or befors execution of ihis Deed. gl sham certifoates or other documents of s
rel é?%;z‘zg Iy the Initial Shares; and

agpmpmé@g a8 tmns.famr Lot with deﬁat
in the basis that the Secunty Agent may
he Discharge Date, . The' Secority
-of an Event of Default to complete the stock
behalf of the Chargor in favour of #self or its not
Ty lausé 12 (Secunly Power of Attoroey). S

transferee, d
those certifi
entitied at an
forms. (or of
using the po

5.1 voting. and t}i%m;‘ ?ggﬁt&;
Sublset o clause 5.2 {(Vollng and oifior rights following an Event of Defauily, e
Chargor & enfilled 1o sdeigise or diregt Ihe exercise of the voling and other fghts
attached to any Secured Assel ag i sess fil prowded that!

511 Bodosy gd Tor @ opurddse not nconsistent with ifs . obligations undsar any
Finance Dosument; snd

6§32 he sercse o falwe o execise those rights does nol have an adverse
sifect o the value of the Secured Assets and does not otherwise prawlice
the Seounty Agent's interests under this Deed,

52 Voling and other rights foliowing an Event of Default

Alter an Ev&ﬁ% of ﬁ&f&u&t;isa% aaﬁi;rfﬁst:i

5@3;3; & B it il _t;*md o exercise or dirggt the exsrciss a% ?;?s%-f}_' |
S its attached to any Secured Asset.as il sees fittand -

58

of Detault, the Chargor will e entitied o rac

: oy, AR vert 'of Defsult has occurred, alt Dividends will be p
transferred is; i?‘;& Baouf iy Anent {or to s order) and any Dividends received by the:
Chargor will be Iield by the Chargor on trust for the Security Agent and immediately
paid by o the Securtty Agent o o any nominee designated by the Securily Agent.
The Securily Agent will be snlitied to spply those Dividends in such manner as { sees

651334 §



fit.
5.4 Momines shareholders

It Ay Secured Assel i nof held Inthe Chargor's: name - {other than as a resuli-of e
oparation of this Deed’ the Chargor shall procure the prompt delivery to the Sscunty
Agent of aninevorable power of silomey, sxpressed to be given by way of setliniy
and execited 8% & deed, by ilie pesn in whose name tha! Secured Assel & held,
That power of aliorney shall appoint the Security Agent and every Receiveras the
altormey of the holder n relation 1o that Secured Asset and shall be in & fomm
approved oy the Secunty Agent.

& REPRESE&T&?%@%%%A@@ W&RR&&W&@ S

ecurity Agenl hat,

8.1

6.2 Biﬁ§§ﬁ§ :}ﬁai igations

824 . The %}b&gaiwﬁs axg:&as&é ia te assumed by it in this Deed are legal, vaid,
binding end enforcenblis oblfoslions,

522 Wihowl lrlling the gensradity of clause 521 above, this Deed cremies the
Securily 'which It purpons 1o oreate and that Security is valid, effective and
not latle o be auoided or sel aside on the Chargor's Pouidation. o
advinisiration or otherwise.
8.3 More-confiict with ofber chligations

The enlry Inte and performance by it of, and the transactions contemplated by, this
Deed do not end willnot confist with:

6.1 ahy b or regiiation appliceble lo 1

&4

8.5 \faixizzg gt %{ﬁmgs &z%ziy isi svidente

Al Authorisations requren or desireble

BEBIGED-4 B



851 to enable it lawlully o enter into, exercise its rights and comply wilh its
chiigations inthis Degd,

B.52 1o make this Deed sdmissibie i evidence i any Relevant Jurisdiction; 2nd

B53 o enghis 1o greale the Seounily conslituled, or expressed to be constiutad,
by e Doed and t engure that such Secunly has and will have the piionty
Al ranklng which 1 is expressed o have i his Ceed,

hates bdan obtained or effecied and arein full force anyd effect, save for the making of

any mproprisle regabations of e Deed in ay Relevant Jursdiclion which

reqistostion will be pramplly sffected wiler the dale of this Deed.

g8

ified at the end of clause B 5 {Vaf:ds%‘}* Gnd
é;‘eme& first- ranking. Becurily in favour: ;3 the

B

§$¥ &ﬂd benaficial owner of the Begyred A&s&i.
%@is or competing interests.

(, 48 al the date of this Deed, the antira i &a{;f‘
Barton Arcade Trustees.

8.8 Shares fully paid et

The Shares are fully poid validly Bssuad, Treely transferable and nol subject fogny
option o purchase of any simiar right. The constitutional documents of the Barion
Arcade Truslees do not rastict or inhibil any ransfer of the Shares on the crestion or
enfircarnent of the Sasmlty sonstiiuted, or sxpressed 1o be sonstituted, by this Dead
There gre 5o agreermants in Bice ofber than any Finance Document or ag persiiad

by gy Finance Document whisgh provide for the issue or alioiment of, or grant soy
person the gobt to cadl for the lmsue oraliotment of, any Shares.

g4 No existing Sscwrity

Except for e Sesuity condtinged by this Deed, no Sacurity exists in respact of.any
of the Becumed Assels,

£.10

'_%;\ o be made by the Qhargw fiy !‘E.%fm“&ﬁ
isting at all tmes during the continuance o

T

72 Deposs!
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The Chargor shall not {nor sgree to} enter inte a single transaction or a seres of
transsctions fwhether related or not and whedbher voluntary o involuntary} 16 sel,
legwa  wanefer of piherwisa dispass of oy of the Becured Assets sxceot for any
digposal permilied by @ Finanee Document,

V.3 Aviulsiion of Shares
The Chacgor shall profmptly notify the Security Agent of:
TAT  Be acuuislion of oragresment i acguire, any Shares; and

722 - the geclaration or paymant of any Dividend.

74 Ciff:;ﬁ%a:ﬁ

'ﬁs: the Security Agent a copy of every &
i%w documents received by ior its norir

7.8
pay i the Chargor shall ;mmadlmafy 0n f;iamam%ﬁ
yaj such payment.

78 d other agreements

The Chargor shall comply with all faws relating o the Secured Assets and with all
conditions and obligations assumed by it in any agreement relating to any of lhe
Becuset Assels

77 Rights relating to Secured Assels

The Chargor sfall ot ke aoy action {or permil any action to be taken) which results
of could result in any of the tights refating to any Secured Asset being impaired.

7.8 Authorsations
Tre Charaor shal prompily

78 Q&Eﬁiiﬁ"ﬁ&fﬁ??*y %ﬁféi?i aﬁii ﬁ%{& aii that'is necassary W omaintain in full fam 85‘%@:'

1%

ihe: @%’; ity Agent's pricr written congent,

7D Becurdty notiobhe p?&;fﬁé’imé
The Charger shall nat do, or pernd to be done, anything which could prejudice the
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Secunty sonstitulad by this Dasd,
7AT  Hon-competiion

TATT Ungl 8 ihe Sedured Ligbiiies have been unconditinnally and irrevecably
pald in full and none of the Securad Parlies have any aclugl or coniingent
fabifity o sdvance furdber moneys fo, or incur liability on behalf of “tha
Borrower or unless the Secunily Agenl otherwise directs, the Chargor shall
not exarcise any rights which | snay have by reason of perfoimance By i0af
s obfigalidns under this Dead:

7AT1Y  fobe indemnilind is‘g any persan,

in whole of in part and whether by way
rwisal of any of the Secunly Agml

*%gnam paymeni or distribution mmmry 1

2 vall Kol that benefl, payment or distribution fte &
axtant %gggg%ﬁz %g:} arz&ia le all amounts which may be or become payable o
the Becurity Agent in connection with the Secured Lisbilities (o be repaid i
full) o trist for the Secwlty Agenl and shall promptly pay or transfer the
same lo the Beourity Agent of 1o the Security Agent's nomides.

T W

B FURTHER ASSURANCE
The Chargor shall, at by own cost, promplly do all such acts or execute all such dociments
{including mssignments, fransfers, mortgages, charges or assurance, giving any notice.
mslructions, rders or direction and making any regislration) as may be necessary or g5 the
Securily Agent may reasonably specly (snd i osuch form as the Security Agent miay
rDeasonabEg renuirel o Tavow of the Security Agenl, Hls nominee(s) or any Receler o
elegate:

a1
8z

83
84

E .zi{:l erthis Desd.

4 ENFQRCE&%E _ QF_ %i:;i}ﬁ??%’:;-
8.1 When 3@&%&5‘% y B §ﬁ§§?§§3i}ig
Or the coctirence of any Evend of Defaull which is continiing, any Secukity crealed
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8.1

8z

]

94

SES1eEa4

by and under this Deed is immadiately snforceabla.
Acts of enforcement

The Securily Agent may, in it absolute discretion, at any time after the Security
created by of ander this Deed has become enforceable:

911 . enforce 51 or sy part of the Security created by or under this Deed inany
manner Teses i

019 - exercise s richis and powers conferred upon mortgagess by the Law of
?z&;&@fiy At “%%gﬁ = %‘%i‘i&fﬁ and extendad by this Derd, and r;ghts arnd
o o o fﬁ .

$~a€z§f§y gz’@a‘i@;ﬁ %}y or 2,2?’1{5%? i%’? 5 Dead.

923 Each Regsiverard the Bscarity Agent is entilled 1o all the rights, powers,
privileses and Immunilibs confarred by the Law of Froperty Act 1825 and the
Ingolvency Act 1986 on mortgagees and Receivers when such Receivirs
have been duly appointad under the relevant Act. [f there Is ambiguity or
cordiisl betvesrn tha powers contained in those Acts and those containgd i
thiz Doed, thoge cordained Bythis Deed shall prevail

Suspense ascount

9.31  Untithe Sesured Liebiillias sre paidin full, the Becurity Agent and any
Hatelver may place gnd kéep tor such time as it shall determine} any fnongy
recaived slrsiant o this Deed or on acoount of the Chargor's liability in

- vaspett of the Seoured Lishilites in en interest bearing separate suspaﬂsa
L ; 'ﬁme fm the period as it and he considers -

:."??3 g

4,14 %‘Zi’é@ﬁ"i&?’ %‘?&@ ﬁg%ﬁ% z:}f the Security Agent of any Receiver 1o
sxersize any of the powers conferred by this Deed has arlsen o
frerntrie weerisable or as o e propriety ¢ validity of the

10



exerclse of purportad exerciee of any such power,

8412 Swhelherany of the Secured Liabilities remain oulstanding or have
become pavable or be concemad with notice 1o the contrary gnd
i Glte and posttion of such apurchaser or gther person shell ot
be mpeschable by reference to any of those matters; or

DALI . howany mgnies pald to the Secwrity Agenl or to any Recelver
shall be apnied,

4.2 The receip! by Re SeCurily Agant or any Recefver shall be an absolite and 2
@%{;%&s&% discherge o g purcheser and shallrelisve it or kim of any
i : fiG % onof sy moneys paid 1o or gt the deresémﬁ of

; -R%{;"%r may; at ary time after the Security ﬁ!mta;g-:- -
1 enforceable, redeem any prior S@cuniy :

ggii {subject to any mmmifmt arror] be mis%
Chargor will on demand pay to the Security.

oneys, interest; costs, charges-and expenges
son.or transfer,

10 Fiﬁ(:ﬁwﬁﬁ
10.4  Recelver gs agent

Each Recelver shall ba the agent of the Chargor and the Chargor shall be sodely

regponsible for his acts, defaulis and labilities and for his remuneration and expanses

and be isble on any agresments or engagements made or entered into by him. The

g&iﬁiéﬁi? Agent will ol be responsible for any miscondust, neghigence or defaull of 3
EORIAL

102 Powers of Hegalver

Each Fereiver spoolnled under this Deed shall have all the powsers conferrsd Tam
fires fo firme o Teteivers by the Law of Pmpedy Act 1825 and the Insolvency At
1986 Teach of which Iz desmetl nodrptrated in this Dead) so thet the powers sef oid
in Scheduls T fo the §¥3S{§§¥aﬂ§"§%’:? Aok 1888 shadl extend lo every Receiver, whether or -
fiof ~gnd i addition shall have the power o do all othe *
-and-executing all documents: and deeds) s
or conducive to any of the rights, powers
by virtwe of this Deed or granted by Taw,
he preservation, improvement or realisati
in relation to any Secured Assel all the p
e were the absolle benelicial owner of .
use the name of the Chargor and sxemige;
he may think fit, o

The Securily  Ageni may by notice remove: any Receiver appointed by i add,’
whenever i Faay- désny: appropriste. appoint a new Receiver in the place of any.
Recoiverwhode appoinlingsd Bas T whalever reason lerminated,

104 Remimaration of Recplver

BES19EH-2 11



The Seclilly Ageal may Trom 9@ 10 Ume fx the remuneration of any Receiver
anptiifed by B ahd shy sugh rermgheration shall pot be limited 1o the maximiss fala
spacified iy gestions T0D(G) arid (8) of the Law of Property Act 1828,

W5 - Beveral Recelvers

If gt any O thon s more Dy one Receiver, wach Becelver may separsiely or
together exercise all of the powers conferred by this Deed or under the Insulvency
Act 1988 {unlesy tha dopuman! 2ppointing such Receiver stales otherwisa),

1 APPLICATION GF MIONEYS

Order of application

All moneys
be appliad.

1 .:ffﬁﬂy‘ Receiver appointed under this D@a;ﬁ

114 urred and payments made by the Sm:ur%;g
paymert of preferential debts); "
1.2 he Haceiver al such rates as may be agreed belween
{acting reasonably) at or any time after tha
113 itired Lisbiflies {in such order or mariner as%?;a g

114 the surplus (F sny) shall be paid s the Chargor or other person sntitied Lo it
12 SECURITY POWERDF ATTORNEY

The Chargor. by way of securily irrevooably and severslly appoints the Security Agerd, each
Receiver and any of their delegates or sub-daiegates 1o be s allorney 10 take anyaclion
which the Chargor is obliged 1 fake under this Deed or any other Finance Document to which
it is a party. The CharGor toveranis with the Security Agent and each Recewver and any of
ihelr delegates or sub.delegates {o talily and confirm whatever any alforney does of purpois
to dorpursazr o ds appeintinent undes this zisuse,

13 REMEDIES AND WAVERS

131 Remadiss

by under this' Deed shall operale as a waive
ise of any right or remedy prevent any further.of of

he exercise of any other right or remedy; .
Deed are cumulative and not exclusive of any -

132

hen only o the instance and for the purg;:;:#g:..._..;: :

133 Walverctdefences -

Meither the obloationg ofthe Thrgsy ander this Deed nor the Securly corstiied by
this: Deed will e affected by any acl, omission or thing which, but for this clause,

Sa51480-4 12



would reduce, release of prejudice any of s obligations under this Deed or release o
prejudice. any ol (sl Sesurly. lwithoul bmitation and whether or not known 4o fhe
Chargor or the Security Agent) including:

1851 any tme. waiver or consent granled to, or composition with, the Chargor or
any sther person

13.3% ihe releass of the Chargor or any other person under the lerms of any
composition of arrangsment

1333 thetaking, vanation, compromise, exchange, renewal or relesse of, or refusat
Gt g’zg@%@gi i@z pariech ake upor enforce any rights againsl, or Securlty over
: : any olher person or any non- pmwn&aimﬂ oF non= .

14 SETTLEMENTS CONDITIONAL
14,1 Amounts avoided

H any amount pald by the Charger or any other person in respect of the Seoursd
Lisbilities s capabie of being avoided, set aside or reduced for any reasen then, for
the purpases of this Daed, that amolint shall not be considered to have baen paid.

142 Discharpe conditional

Any setllerment or discharge between the Chargor and any Secured Party shall be

conditional vpon ne Secudity or gayment to or for that Secured Party by the Chargor

or any ofbar pargen being avoided, set aside, ordered o be refunded or reduced by
vitug: of any. law: relating 1o insblig aﬁ:y or otherwise and accordingly (out s&*;'i's" :

15

Security or
ther Chgrg
vontrary 1o
raceived) th
Secured Pa of 3
as having been drediedin g new aos
redurtion of the Secwed Linuiliies.

o3 33 appropriation fo the contrary} shail be '-:_:_
f-he Chargor and not as having been appliss i

16 COVEMNANT TO RELEASE

Sa5 1054 EN



Once all the Secured Lishilities have been unconditionally and imevocably peid in full aing
none of the Sscured Parties have any actuzl of contingent hebility 1o advance further moneys
to, -or incur Hehiliy on behalf of, the Borower, the Security Agent shall at the request and
vost of the Chargor, take all sotion which may be necessary to refease the Secured Assels
from the Security created by this Deed and refurm any documents or deeds of titie delivered fo
i parsuant o ihis Deaed,

17 PROTECTIOR OF BECURITY AGENT AND RECEIVER
179.% 0 Neliabifty
Neither the Becurily Agent not any Receiver shall be liable in respect of any of the
S@i‘;éf@é Fauels o for-gny ioss or damage which arises out of the exercise or the

Che fallure 1o exercse any of, thelr resp
Jdoss or damage is caused by s or his:

172

175

The Thasgor is and will remain fizbls to perform all the obligations assumed by it
under the Shares and neither the Securlly Agent nor any Recaiver or Delegate orany
of thewr ggents wil have any duly

17,31 to perdorm any of the Chargor's obligations or exercise any righls in relalion
o any Secured Asset

132 - b 1ahe any a0lifd: W eifnite any other person's obligations as regards aiy
Secured Azsel

17.2.3 W iske up any offer s relation fo any Secured Assel; or

17.34 (ogve nolification to anvone i relation to a Secured Asset,

18 INDEM m?‘_‘{“f _
The Chmg;: i indernlly each Secured Pary on demand against any loss or expense
aé ined of incurred as a fesult either of 3 fallare by .
Daed or of any representation. or warranty m&;ﬁaj -
:ﬂ}&dﬁ

18 DELEG ATiﬁfi‘i

1.1 mazagaﬁgﬁ} -

Ti‘;ﬁ %ﬁ*ﬁ Tiky agsai: aﬁiﬁ aﬁy ?%ae:e Ws;‘ may delegale by power of attorney or @ any.
wttser manner mil or any of the powers, authorities. and discretions which are for the -
lirie Beingy emroisable Dy the Securdy Agent or any Receiver (a5 aopropriale) under
thiz Dead o any person or persons yoon such {erms and conditicns {including tha
power B slb-uelegaiel a8 Emay think it

HE5IEE04 i3



18.2  No Habiilty

Neither the Security Agent nor sny Recelver will be hable or responsible o the
Chargor ob any other person for any losses, liabilities or expenses arising fram any
act defaull, gmission or miscorduct o the part of any defegate or sub-delegafe.

20 SET-OFF

Tne Security Agent may sel off any matured obligation due frem the Chargor under the
Finance Documents {to the extent beneficially owned by it) against any malured obligation
owed by the Security Agent o the Chargor regardless of the place of payment, booking
branch or currency of either cbiigalion. ¥ the obligations are in different currenciss the

5 13 igatlon &t & markel rate of exchange in its usual course
Any exercise by the Security Agent of its.rights: -
e to any other rights or remedies aval a%:fi&-;:g&,;_.. s

under th
uricher this.f

21

212 . Nodischargs

Mo paymant o the Sepudty Agent orany Receiver (whelher under any judgement or
coutt order or otharwise) shall discharge the obligation or kabilly of the Chargor i
pesoisl of wWhdch R-was made unfess and until the Security Agent has recelved
paymaent o 10 the surrency i which the obligation or fabllity was incurred, Tothg
gxlont that the gmount of any sush payment shall on actual conversion intg that
surrency fall short of that obligation or abiity expressed in that currency, the Securily
Agent shall ave s further separgte cause of action againsi the Chargor and sigll be
entithd o enforos the Security canstiluted by this Deed to recover the amount of the
shortiall

22 FAYMENTS TC BE MADE WITHOUT DEQUCTION

221 Nﬁ%ﬁ&ﬁi&ﬁﬁﬁﬁﬁ ST -

2ag

iigrgm to the Sacun&y Ag&nt the {ilhat”g%}%" ghall =

from - any payment doe &

simultaneously pay to the Securdy Ag@v% whatever additional amount (s necessary to
enstre thal he Sesuily Agani receives a hel sum equal 1o 'the payment i would hove
recsved had no deduction or withholiding been made.

36519694 15



23 CERTIFICATES
A carificale signed by an official of any Secured Party as to the amounl at any time of the
Secured Labilties and/or the value of the Becured Assats shall be conclusive evidence as
againgt the Thargor of harelevant amount orvalue.

24 ASSIGNMENT AND TRANEFER

241 Congent to asslgrment/transfer by Securlty Agent

By this Dead the Chargor gives its inevocable consent and continuing agreement o
the agsigrment endior trensfer by the Security Agent of any one or fnore of 88§ fgi*;i&
angforobli gaﬁ@ﬁa under this Deed.. :

4.2
sﬁiﬁgt take effect as an-absolute assignmer
;*ssingy beentitled 1o st the Chamar ;
24.3 : "':::'é;ﬁ":é{;éfmhlfgationas

Th& G&%?Q{?E’ srre%&ahéy ag;‘eaa 1 ai; ;f it receives written nolice of any il’aﬁ&ﬁi’ ss%"* :
obligations owed & if under this Desd and the ransferes confirms in such notice that

it wili pardorm such ransferrad obiigations, then upon receipt of such notice such
chigations shall be noveted ‘wnd after that shall be owed to the Chargor by e
transferes and rot by the Sacurity Agent {as transferor).

244 . Noassignmentitiansler by Chargy

The Chargor may nol assign andior fransfer any one or more of its rights (if any)
andfor obllgations: undar this Desd.

24.5 Confdentiality

The Security Agent may give such information relating to the Chargor or this Desd as
it thinks fil to any parson propesing W take an assignment andior transfer fromy any
ik -&;}{iéﬁé‘%ﬁ eriter _§§‘%§?§§_5§;€E¥3§€“QC%U8| relations with such Sacired P‘wﬁy w%h;_,

25

28

26.¢2  Addresses

The sddrées Bnd fad number of ihe Secunly Agent and Chargnr for any

5T 4 i



2683

26.4

26.5

268

GoRTEHE4

sommurcetion or docurrent 1o be reade or delivered under o in connection with thig
Dead i thet dentfied with ils name below, or any subsiiute address or fax numiber
as one party may nofify (o ths other By nol lass than five Business Days' notice

Detivary

2681 Asy communication of decument made or deliverad by one person to fndther
LRier of Wy connetion with 1hie Dead witl only be effective!

AEET by way of fa, whsn received in legible ‘orm; or

8312 by f&ay’ of ftier, when it has been left at the relevart address or
e B 5

2632 A

2543 A ; b, 'a;mml which becomes effective. in amaré&ﬁﬁaz- .
s&;& clauses 2% 23 mﬁ 26:3.2 above, afler 5.00pm in the place of recept
shall b desmed ondy o become effective on the fol owing day.

Elecgrosiic communisstion

26.4.7 . Any communication 10 bamatie between the Security Agent and the Chargsr
angder of by cormection walh this Desd may be made by electronic medl or
othar electronic means o the exient that the parfies agree that, unless and
unt nothied io the conirary, this is to be an accepted form of communication
and f they:

8411 ol sachoother ownling of their electronic mail address sndior
any oiher mformation required to enable the sending and receint
of iﬁ?ﬁfi’ﬁa‘igw %‘g that means; and

: --gﬁ@&r- 5 §._any change to thmr address or any othe;

fich becomes effective. in actordance ¥

Erigheh langusoe
2881 Any oolice glvén under or T connection with this Deed must be in English.

17

-ﬁ}aya after bsing deposited in the post ?Qﬁ?&ﬁﬁ: _




27

8

2882 Alcther dosuments provided under or in connection with this Deed musi be;
BELZT mEnglek o

28822 Hnotin English, and if so required by the Agent, sccompanied by
a. cerlfied English transtation and, in this case, the Englsh
transiation shall provall unless the dotument is & constitidionsd,
statulom o ptheratficial dosyment.

267  Probaie/administration

Lt the Secanily Agend feceivas rotice In wiiting of grant of probale or sdminisiratic
Qf_ the: Chasgor &r’z}; Lormivgicalion by the Secwrity Agent sent or delivered in
24 f};atms in wra&mg} will be deemed duly sery o

A7

278

Ne vanation of the termis of this Deed will be valid unless in wiiting signed by the
Chargor-and the Securlly Apsl,

273 Counterparis

Trig Deed may be executed it any number of counterparts, and this has the sams
effect as if the signatures on the countarparts were on & single copy of this Desd,

GOVERNING LAW AND JURISDICTION
281 Governing faw
This Seed and any ﬁ@ﬁ«gwifmwgi gi}% gaison ansing oul of or in connection wé‘i:%“; i s

W¥3¥ﬁﬁ§ Ly English

28.2

_;sonmment soufty 1o seitle Drspwl@s E
s 1o the pontrary. '

mmﬁ of the: Seourity Agent.only. As'a f&%%}ﬁ% -
*i‘?}ﬁ 8@6&%%‘2’5{}{ Agent shall not be prevented from taking proceedings relating 1o

& Dispute. in-any other courts with jusisdiction. To the extent allowed by faw,
the Secwrity Agenl meay take concurrent proceedings in any humber of
Jueiscichions.

BOR 1G04 i



283 The Chargor eopresely agress and consents (o the provisians of this clause 28,

This Deed is exesuted as a deed by the parties and is delivered and takes effect on the date at
thie beglnning of this Dead.

56519504 e



SCHEDULE

Parficulars of Initial Bhares

Name of Shareholdar  Issuer Description Number of Shares
held
Bedford Nominess Neo.  Baion Arcade - Dedinary, Shares of £1 4
2 Limnited Mowines Mo - 10 such
Limfed
Bedford Nominees Mo Barien Arcade - Ordinary Shares of £1 4
2 Limited . JNomines (Moo 4 each

3510634 un



EXECUTION PAGES

Chargor

EXECUTED as a DEED by

duly authorised by EXPRESSCO LIMITED
as a director of BEDFORD NOMINEES NOZ
LIMITED ... enmi e enr

@

duly suthorised signatory on behalf of
- Expressco Limited as Director
inthe presence of . S

Witnsss Signatuns,

Witness Hame

Witnesy Addess, .

Wness UotunaBion o s o

Motice details

Agdress: 27 5 Thomas Shrest, Brstol BET &8
Fax: =35 {0y 117 8230083
Altention Marin Paimer

BH51568-4 Ex




Security Agent

EXECUTED asa BEED by vn
0 5.A RLacting by,
eYATIN ' e o et

,,,,, iy

Arthorised sipnalory

Motice details

Address: {03

Fax:

Attention:

With & copy o

Address: Chenavarl Investreent Managads, 1 Grosvenor Place, London SW1X 7.JH
Fax: +344 [0) 207 235 3608

Aftention: Real Estate Tean

And a copy to:

Addrass: Quintilion Lid, 24-28 City Quay, Tubln 2 beland

Feoo #3531 523 8200

fEs a4 £




