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Registration of a Charge

Company name: WILD LIFE GROUP LIMITED
Company number: 06531168

XO0KPXS0

Received for Electronic Filing: 11/03/2020

Details of Charge

Date of creation: 10/03/2020
Charge code: 0653 1168 0012
Persons entitled: BGF NOMINEES LIMITED (AS SECURITY TRUSTEE)

Brief description: THE LEASEHOLD PROPERTY KNOWN AS BROCKHOLES FARM,
BROCKHOLES LANE, BRANTON, DONCASTER, DN3 3NH REGISTERED
AT HM LAND REGISTRY UNDER TITLE NUMBER SYK586729, AND
THE NINE OTHER PROPERTIES AS SET OUT IN SCHEDULE 2 OF THE
INSTRUMENT

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 06531168 Page 1



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

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

Company number: 6531168

Charge code: 0653 1168 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2020 and created by WILD LIFE GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th March 2020 .

Given at Companies House, Cardiff on 12th March 2020

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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(1) BGF NOMINEES LIMITED (AS SECURITY TRUSTEE) ©

. (2) WILD LIFE GROUP LIMITED (AS CHARGOR).. ~

©bemewume

Th.rs deed is sub;ect to an mtercred:tar deed dated on or about the date

s 'of th:s deed between, amongst others, (1) the Chargor fZ} the Secunty Trustee and
. RE (3} L!oyds Bank p!c B :

i el
; . . Gordcms (P |
- E Sehcutars, Leeds
 |Pater) [o"s ’w"w
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. Thisoespis MADE ON "__-_'1@_"_f.::iﬂi_a?fd)t,; L2020

""':"_'BETWEEN-- o s
B ;:'_._'_'_THE COMPANYLISTED iN SCHEDULEl(the Chargor) and _ R
: .:'-"{'2') 'BGF- NOMINEES L!MITED ‘a company uncorporated and reglstered in’ Eng!and and Wa!es'

"ﬁ.::f-'{regustered number 10007355} Wwhose registered. address s at 13-15 York: Bua!dsngs London S
: Eng!and WC2N G}U as secunty trustee for the Beneﬁcmr!es (the Security Trustee) L

.-'_'._:'IT |s AGREED

e DEFINITIDNS AND !NTERPRETAT!ON

1 1 : : In thlS deed the fo!lowmg deﬂmt&ons wxi! app!y

"Admumstratcr ;_j': :_-;": any persor appo;nted t6 be an adm:mstrator of a-__.Z_ G
: - e Chargor pursuant to paragraph 14 of Schedufe Bl REE RO
"j_"!nso!vency Act NS : : '

Be’héﬁdaﬁéﬁ o :.:._- : : the Secur!ty Trustee the Noteho!ders and anv RECE!VET T
e T - orDe#egate :
BusinessDay ..'_-_.é:"déy.f(éthe'r- than a Saturday, a Sunday or a public
L e o I clearing banks are  open-for all-
- normal banking business in the City.of London; '

i Certificate 0 each certificate in respect of the Loan Notes; e
-'."_:Chéffge'd'-A”ss'étf; :.'_'_'-'___-_ail"-'prbp:erfy"an'd:-:'a"$se'1§ts"-_'fkd'm._t'in‘i'é"_to’-_t:ihi.e_t':h_a'rgéd;_c'r-'__ :
L Jor assigned by or purstiant to this 'dee'd'(and r'éfe’rencas oo
T the Charged Assets shal! mciude any part cn‘ them)

CO.E!'éct'ib.h:Accczuht"'__'” : :': o 'has the mean!ng given to that term |n clause 10 1 23'_'-_"'} o |
S Rt R R :(Recewabfes and Coh‘ectron Accounts} S

o Companies Act cnn ':':.:the Compames Act 2006;'1 e

' '_-'3"Defau!t. Interest any lnterest accrumg m accordance w:th ciause 3
el SRS "-_'_'.{{}efauftmterest) S : i

" Delegate e L any. deiegate, agent attorney or co trustee appomted-_“_'_ s
S TR S o bythe SecurstyTrustee ' o

L Enavironmental Claim - O 1 -"'ar'w"c!'aim ci'rci'e'r 'nbti'ce oF other commiunication o
- T raceved. by the  Chargor alleging - failure: to
©comply with any’ Env;ronmental Law or. a!!cgmg_." L

'.'.Eiabliit\; under ?‘t of . . c

= {&;j Cany indication that any" charge is " or may be__-_'f:" S
B “imposed under any Enwronmentai Law an. the o

-3.-;._'._Chargedi\ssets OF e _

= {ﬂ} any indication. gwen 1o the Chargor that the SR
7 Charged. “Assets are or may be listed ‘inany




Environmental Law

- Equipment

 Evenit of Default”

. Environmental Permit

. r’egi'ste'r'o'f cbn’tami’nated'land ar similar register; -

aIE Iaws dlrectlons and regulatlons and a!l codes off'.
‘practice,.. circulars: and guidance -notes issued by any
'_--competent quthority or agency. {whether in-the" United.
- Klngdom or: elsewhere and whether oF ot having the
force ™ of____law} concermng “the protectaon of the
‘environment - of- - human - health, inclading - ‘the:
conservation of natural resources, the production,
storage; ~‘transportation, - treatment : 'r"ecy'él'ing or .
disposal of any-waste. or any noxmus offenswe or’
dangerous ‘substanée or.the liability of any: person, "
" whether civil'of criminal, for any damage to orpollution:
_._of the enwronment or its rect|f|cat|on ot any related'f '
-matters RNty - L -

” '._'_an'y permlt Iscence authonsatlon consent or other';i_ .
. _.___approval requlred by any Enwronmental Law = :

";aII present and future eqmpment plant machmery,'
~“tools;  vehicles,” furniture;  fittings, lnstallatmns'_:_- -
. apparatUS and other tangnble moveable prr:rperty for
~the time beung owned bytheChargor lncludmg any.part

o oofdt and all: spare parts replacements modlflcat!ons'f'-

'.:'-:andaddstmns e - S

fa} 'the Chargor fails to pay aII or any of the Secured' "
Liabilities following a demand for: payment made
in‘accordance with the terms of the Transaction

Documents;

(b} - anystepls 'taken-.('inctdding.'the ntekin.gf"of'_ an

application or the giving of any ‘notice} by the
'Chargor or by any-cther’ person to appoint an
Adm]mstrator :

{L-:}. any step g taken (lncludmg the maklng of an

__-app!icatlon or_the giving of any- notice} . by the

- Chargor: or by any: other: person to wind up or
T dissolve the: Chargor or to appoint @ liguidator, :

o trustee, manager ‘or:receiver, admmlstratlve'.-":

. receiver ot sirrilar ofﬂcer ‘of any Chargor or-any.

. 'part of the Chargor 5 undertakmg or assets;

{dj the makmg of a request by the Chargor for the

appomtment of a Recewer

{eﬁ - any ana!ogous precedure or step to those Ilsted
" in{b) to {d} above is. taken under the laws of any
Retevant Jurisdiction; and/or '

{ﬂ the Chargor breaches any of the prowsmns of any

Transaction” Document .or ‘an event of default

(howsoever - described) occurs under any-

Transaction Document.



~ Financial Collateral =~ 0 shal have the meaning. given ta’ that express;on |n the' T
T TR : "Fmanma] CD”ateral Regulat!ons - _. s

o Ffnancial:Cdii'a'te'rél"Régullaﬁbn's.' 3 '-: the "F'i'riancial' '('iO!'lai'téra'! Arrangements : EM{:& E]
DT B Regu!atmns 2003 (5! 2003/3225) B

f-’._'_’ﬂhéo!#ency'Act- i : "_:_'the !nsoﬁvency Act 1986

.. 3-3'I'n§trumén:{-:'.'_:'_ S _.:._tﬁé'!'oa'n note instrument of the Chargar dated on or S
Lo oo about the date of - this deed conststutmg the Loan-.f
'_'Notes ' : . S e B e

" :'_lnSUrér’iéés_ D B .:_'_'any pohcues of insurance in wh:ch the Chargor has ani.--"' o
e L :'Interestfrcmtzmetotlme '

S “Intellectual Property o all inte!lectual property rlghts or equwa!ent inc!udmg
' ' s B {é}_f'-'-patents utl!lty madels trademarks and serwce:-_f B
R Lomarks, blsiness: names,. domain’ names, rights'in.

S getiup: and trade dress, goodwill and right to sue =

- for ‘passing off or unfair competition; copyright - ]

- and- neighbouring and related " rights,  moral . T
© o rights, rights lin designs, rights in and too
~linventions, plant \iariet\'k'rights"' database rights, =
s rightsin computer software and topography._ o

_rlghts SR : R )

bk '_._._reg:strations and app!lcat!ons for any orall of the- R
. rights in”(a) above, together with the right to =
©apply '-for registration of “and” be granted, o
- renewals, extensions or and - r!ght to clalm It
' "--praor:ty from such nghts and -

L) '_'nghts to- Use and protect the conﬂdentlaht\/ of"__':'f R
oo confidential information - (including, know-how, ~ -
trade secrets, “technical information, customer .
oand suppller lists) -and. any other proprictary - -
;kncwledge and/or lnformat!on of whatever SR
. nature and howsoever arismg, ' o

g l"m each case. whether reg:stered or: unreg;stered and_
together wath any rights or types of protection of the
- same or of a similar nature to those listed in'(a), by ori
{¢) whichi sithsistor ﬁﬁay'subéist"in the future any:\)\ihé‘_re_: : :
i the world and “in - gach case- for “their full term
(snciudmg any reversxons or extensaons) and/or effect

Intercreditor Deed U the ant‘ercredato'r d'e‘ed datedion-or_a'round the 'date-cf”'-_"' o
SRR St this deed between, amongst others, {1} the Chargor, (2}~
L fhe Noteholders, " {3) - Lloyds Bank plc, 4) the o
- subsrdinated Creditars (as defined therein), (5} BGF -~ .o
Cloan - Noteholder (as “defined - therein), ( ) - BGF:’_'_-..'- o
- !nvs_%stment Manager (as deﬁned therem} and { } BGF’}




tegal Reservations -

o Uoyds

| :"'I'_onds_Fati'lity'-Agre'eme'nt' o

* Umitation Acts.

Ldan Néi‘.es._ B

- LA

Moteholders

Copary

Permitted Dispasal

Parmitted Secu rity

Security Agen“t(a’s‘déﬁned'_tn'erein)';.: o

{d)y the. 'p'rinti'dle'-"thét'_equrtable_ rem'edi'es"”may;.-bé _.

- granted. or refused at the discretion of a-court:

- and-the limitation -of “enforcement by laws.
' relat:ng to msolvency, reorganlsatlon ‘and other .
Claws general!y affectlng the rlghts of credrtors '

{E‘ﬁ _'the time. barrlng of clalms under the leltatlon :

~Acts, the possrblilty that an undertaklng,

{f 1  {6 assume liability for or indemnify & person _

. ’against.non- payment of UK stamp duty, :

".-[:gﬁ_’:'-'-:'may be Void and defences of set- off aof

: counterc!aum, and

: AR _.Stmliar prmqples nghts and defences under the

R !aws of any Relevant]urlsdactlon

— -'Llovds Bank plc (company number 2065}

o -the faullty agreement dated 25 October 2019 between- '
‘(1) the Chargor-and (2) Lloyds as may be amended or_-'
._Varled from time to t!rne T

-:f;'_"'L|m|tat|on Act 1980 and the Foreign L|m|tat|on Penods.-
Act 1984 : o : R

_ the £10 OOO 000 secured f|xed fate 9% !dan notes._":
© - constituted by the Instrument. or ‘as-the casé- -may.

require;.any part of them for the time being ISSUEd and

ouista ndmg,

the Law af Property ACt 1925;

the persanis) for the time being entered in the Register

-as the holders of the Loan Motes;

. a party.fo this deed; -

“{)’ a dispasal that'is not prohibited by the terms of

" any Transaction Document of any Charged Asset -

charged by way of uncrystallised floating charge”

- only for market value in the ordinary course: of -
- business; and :

{iy  a disposal .which is nermitt'.ed.under' the leydsj

Facility Agreement as at the date of this deed.

_ {k} liens ‘and rights of set-off securing obligations

_which. are’ not overdue beyond their standard
© payment dates, arising by operation of law’in the -
ordinary and usual course of trading over




| '.':propertv other than Iand

Sl any Securuty arasmg Gt Df t!tle retéhtibﬁ'__ﬁ"__'
o provisions i a supplier's standard conditions of
. supply of ‘goods acquired in the ordinary andf_'__-"
. usual course’ oftradang, S g

- __f-m}.j_-.any Security granted-in terms of the Transactson__.' 5
“ - Documents or with the- prror written approvai of S
the Security Trustee; - R

iﬁ} 3 any Secuﬂty granted in favour of the Securlty-
'_"'Trustee ' _ ST
Er,;sj the’ debenture dated 25 October 2019 between_' S :
S | )the Chargor and {2 )uoyds and R
g il}} the !egaI charge dated 25 October 2019 between
0 {1) Barnsley, Doncaster, Rotherham and Shefﬂeld e
S _'j Combmed Authority and( )the Chargor ' e

o PlanningActs T the. Town snd Country P!anmng At 1990 and the R
S e Plannmg {Llsted Bu:ldmgs and Conservatlon Areas) Act

: " the" P!anmng {Consequent;al Provus:ons) Act 1990 the. B

- ‘Planning and Compensation Act 1991; the P!annmg and o
- -Compulsory Purchase Act:2004, the Planning Act 2008, .=~
- the Localism Act. 2011, the Growth and Infrastructire - e

. Act’2013 and any-other legislation from time to. tlme:::' e

L "regu!atmg the use or deve[upment ofland : S

o Property o S '_"-anv freehold and leasshold propertv that is-a Charged.- S
B S e _'Asset !nc!udlng,_ withaat: hmstatlon any- property
S specsﬂed in schedule 2 (Pmperty} S

- Rateof Exchange = = . oa market rate of exchange for the purchase of tha
R i '-':_'re!evant currency by the Securlt\/ Trustee

o Recelvables. o Rk ) presant and future book and other debts

w Sl o Rental! Income roya!tnes fees, VAT and'monstary ok

- claims due or ‘owing to the Chargor andall'other
Camounts recoverable or’ receivahle by the o :
S Chargor from other persons or due. or owing'to o
- the Chargor: (whether actual or contmgent and:

. whether arising Under’ contract or iri any other_

L mannerwhatsoever} ' SRR

ol the - banafit of il nghts and remed!es of ary

S natre relatmg to any of the foregoing anciudmg S
- claims for damages and other remedies for non-
“payment “of the -same, “all entitlements to. =
- interést, negotiable “instriments, guarantees, .

indemnities, Security, reservations of property

R -_'rsghts rights of tracing and’ unpaid v&ndors !uaras"-__.
'i.;_.-and similar assomated rights and

E»s:} o all: pmceeds of any ofthe foregoang, o




Réceiver
Register

Related Rights

 Relevant Jurisdiction

. Rental lHcome

‘secured Liabilities

Securities

any receiver, . manager or  receiver and. manager

: aippdinte‘d by the. Security Trustee 'un'der this deed;
: the reglster of Loan Notes malntamed under Condrtron

3 ofthe Instrument :

'In relatlon o' any Securltles means atl d:\ndends
. distributions and other-income paid-or payable on such_.

Securities {as the tase may be}, together wrth

o {-e}' Call shares or: other propertv derived frorn such -

- :-"_Securltles (as the case may be); and

Sl other allotments accretrons, nghts beneflts" e
U and advantages of -all kinds accrumg, offered or .

- otherwise ‘derived. from “or incidental to such

_Securlt|es _(whether by - way “of davrdend RO

- distribution, . c'c'm'versmn redemptton “bonus, -
R '_'preference warrant, : optlon to acqulre Lor
S ._-'-"subscribe or otherwrse) '

_— -rn re[at|on to the Chargor
L {a) '; _'ntSJurlsdlctlon ofmcorporatlon or organrsatlon

e %bj ':':-any Jurlsdactlon where any Charged Asset |s;"'

srtuated and

" e -any;unsdmtlon where it conducts |ts busmess

the a'g'griegatei of. all_amounts -'paid.or' pav_able 'to;or'.foir." o

the accountof a Chargor in connection with the letting, '

licence or grant of other Fights of use gor occupat:on of
'any pert ofa Property; -

aI_I present and future ob!rgatrons “and. liabilities

“(whether actual orcontingent and ‘whether owed

Jomt!y or several!y or as. prmcrnal debtor; -guarantor,

~ surety or in.any other capacity whatsoever) of .the

Chargor ‘to the  Berieficiaries under the Transaction

o _'-_Documents :nclud:ng any obhgatlons and’ l|abrl|t|es of
" “'the’ Chargor to  third parties: assigned; hovated or
L otherwise vested in any Beneficiary together Wwith {l) all
interest {including Default interest), fees, tosts, charges

" and expenses: which ‘any Beneficiary may- charge or

Cincur undei the __Transactron_ Documents; (i) all -

obligations and liabilities arising under or-in coninectjon
with any refinancing, novation, refunding, deferral or -

extensioh -of ‘any: obligations or liabilities. ‘under the-
‘Transaction Documents;. and (iii) -any amounts which

would be- included ‘in- -any of the above but for-any

'd!scharg “non- provablllty, unenforceability or ‘nen- .
a!_{owabihty ‘of the same in any-insolvency or other

proceedings;

"-the shares specified in schedule 3'(5écuﬁtfésﬁ) and-all

o




“other. present and fature stecks shares Joan caprtal PR
";i__ ihvestments; debentures, bonds, warrants, coupens or - -
. other securities {(whether or not"marketable) held by =
oo the Chargor (at law. or in: equrty) tegether w:th a!i_'_'_-'-i'.'-"'
-~ Re!ated Rrghts RER R .
S Security e '_'3'3"_:.a mortgage charge p!edge trust; assign”ment by way of
R R ':._securlty, fien; hypothecatron or- other. encumbrance,f'
-arrangement secunty mterest -secdring y ; R
o obligatien” of any person or any. other. agreement or
'arrangr—:ment having a " similar - effect “or any. Ctitle
_-retenuen rrghts or set off nghts created by agreemem. e

. Security Docurent has the meamng gwen to that expressmn in the Trust S

Secur=ty Frnanc:elCoi!ateral_'i'-' s : has the meanmg gIVen to Lhat BXpFGSSION m the-:.:' R
'._':Arrangement --__'-'F!nanua!CoIEatera! Reguiations ' "

““Transaction Documents. {eﬁ this deed
o ' - 15 the Trust Deed _
i . }'-ff:each other Securlty Document
ey -'_ear:h Cer‘t!f!cate
} the !nstrument and R S _
f) _any other docamisnt de5|gnated as such by the.'_--i“-':“ '
e Securrty Trustee and the Chargor and
' 3':'1'-_Trust De'ed.__'_ e the Secur:t\! Hrust deed dated on ar about the date of
e e - this deed hetwaen the Secunty Trustee the Chargor_:
-and the Neteho!ders TR S '
13 _': in thls deed unless the ccntext utherwase requures

l 2 1 " words inthe s:ngu!ar include the piural and vice versa and words m one gender_?"'_' Fa
: .'-_ﬁ'inc!ude any cther gender SRR g :

SR 2y S o g :a reference toa statute or statutory prowsmn lncludes

Ee; _'any subordnnate !egasietion (as deﬁned in. Sectlon 21{1} _iht‘erbrﬁe.t'atid’n'" S
At 1978} made under it: and ol RRRR

| ""'_f'-'__'any statute, statuter\/ provision or. subordinate !egasiataon whrch_f.ﬂ_."; s
-_medn‘aes conso!adates ra- enacts or supersedes ut ' 8

[ whether such subordmate !eg:siation, statute ar statuter\; prev:sren comes | nto..- _33_
-._;_'ferce before ar after the date of this: ‘deed, except to the extent:that sueh-_'_'.‘_'_"
_ 'subordmate iegssiat;on statute or statutory: prewsron comes into force” after
: “the date of this deed and’ ‘would impose any new or extended. obiigatmn
o E!abaiity ar restr:ctron on er otherwase adverseiy aﬁect the rsghts of any party:

L2300 any Eng!ash statutor\: prov:sron or Engl:sh !egai term for any. ect;on remed\,f, R
S '_:j'__-'_'_method of judicial- proceeding, document; legal status, court, official or. any o

: ather legal concept or thing shall; in respect of -any person incorporated or SR
S _1. .reggdent in any ;ur!sdlctlon other than Engiand and- Waies be deemed ta refer L




1o and include any equivalent of analogous action; remedy, method of judicial - o
. prOCeedlng, docurnent, legal- status, court, official or other legal conceptior
~thing or what most riearly approximates in_that ;urlsdlc‘oon to the relevant -

- English statutorv prowsron or Enghsh legal term, R

e -';1'.2.4'_'; a referenceto

'_1.2-.4-.1- a; person ancludes any mdrvrd ual frrm body corporate, assouatlon ar
i partnership;: government of state (whether or.not: havmg a separate _
: Iegat personality) and S : s : o

1242 clauses and schedules are. to clauses and schedu!es of thlS deed andii_.
RETEE ":_'references to sub clauses and paragraphs are- references to sub_' _
L .'clauses and paragraphs of the clause or schedule in vvh|ch thev

125 :" save'as expressly deflned or otherwrse s6t out in clause 1 orin- anv other.:-"" '

L provrsmn of this ‘deed; words and expressuons used in: thls deed which are
_-defmed in the Compames Act 2006 shaII have the meanrng attrlbuted to thern_ o
.'ln the Companles Act 2006 ' o : S = A

:LZE sterlmg and the 5|gn £ means pounds sterlmg in the currency of the Umted?__"i"--"
127 the tab!e of contents and headmgs are for conven:ence only and sha!l not:' o

- affect the rnterpretatlon ofthls deed and

_ 128 general words sha!l not be glven a restnctrve meanmg

: .1.2.8.1:-;.-_. 8 thev are mtroduced by the word other mc!uclmg and m
T ' jpartucular or similar words by reason ‘of the fact that they are _
L preceded bv words md:catsng L part|cular class of act matter or L
_ "'_'.';':'thmg, or BRI -_ SR L S
: 1‘2'.'8.2: ' by reason of the fact that they are fol!owed bv partrcular examples
o “intended to be. embraced by those general words; R -

129 .a Party, the Chargor the- Securlty Trustee anv Noteholder or anv Beneficlary
shall be_construed so-as to include its successors in title, permltted assigns and
permitted-transferees and, in‘the case of the Security Trustee, any person for
the " time being “appointed as- Security Trustee: or.- Security Trustees in’

_ accordance W|th the Transact!on Documents;

1.2.10 '_ 'dlsposal includes anv sale transfer ass:gnr‘nent grant Iease licence, .

| __-'_:_.declal‘at'on of trust or other. d|sposal whether voluntary or mvoluntary and,
dlspose wHI be construed accordlnghh : : ' | |

1241 a companv shal! be construed so a5 to mclude any company, corporatmn or_"

“other body corporate Wherever and however mcorporated or establlshed

1.'2.:1'___2 | _ .wntlng sha!i subject to clause 30 (Notrcfes) include any mode of reproduc:ng s
o wordsin a Ieglb!e and non “transitary forrn e -

1.2:13 this deed or anvr pl’O‘v’IS!C}H of th!s deed or- any other agreement document or
instriument |is 1o  this deed, that provision or that agreement, document or
' mstrument as amended novatéd, supp!emented extended or restated and:-

| '1 2. 14 3 time of dav isa reference to Londan time.

Thea: schedules form part ofth|s deed and have the same effect as. n‘ express’v set outin the _
bady of this deed and shall be mterpreted and constried as though they were set out in

. this deed.



e 314 '_._':'._-.-'For the purposes of sectron 2 of the Law of Propertv {Mlscellaneous Provrsrons] Act 1989 :_ﬁ:" e
oo the terms of the’ !nstrumeﬂt ‘the other Transaction. Docutments and of any side letters

R between any parties in reiatron to any Transactlon Document are lncarporated mto thls___':_ e
; deed : e : n : _

i COVENANT TO me _ L S _ _ |
B .; 21 . The Chargor covenants w:th the Secur:ty Trustee that lt wr!! pay or drscharge on demand:' G
) Secured L!ablhtres S - S : S '
= 'S-Q_:'_.-';'-:nEFAULT ameaest : : i s Ll
i 3’}; Any ameunt whuch is not pard under thrs deed when due sha!! bear interest in accordance'_'f. L
o wrth the terms of'the Transactuen Document to whlch |t relates T
e FIXED AND FLOATING CHARGES AND ASSIG NMENT .
:.':'--Fixedcharges e - B s S o o i
i CAsa contmu:ng securlty forthe payment of the Secured Lrabr!mes the Chargor hereby, Wlth_ SRR

~full title guarantee,. charges, and’ agrees to charge;.in. favaur of the Securrt\g Tristee the .

- following assets which are- atany t|me owned by the Chargor or whlch itis from time to_Z'-"_
t|me |nterested ' ' e . . . .

o .'4 1 1 by way ef iegai mortgage a!! ‘the freehold “and !easeho!d property (nc 3“\1’)
- "Vested inor charged to the Chargor including any property specified in S
© schedule 2 (Pfopemes) together with ai! bua!dmgs and ﬂxtures (lncludlng trade-:’----_ i
5 'fiXtUTES} at any timethereon S T I S

&12 by way of first fived charge al other interests: {not bemg charged by c!ause;_ L
B A 1) in any freehold or: leasehold property vested in-of- charged 10 thef}'_'_'.-_f R
" :Chargor, the’ ‘buildings and fixtures and - fittings (mcludmg trade fixtures and. S
o 'ﬂttrngs) at any t:me onor attached to such property, L :

SOIATR T by way of ﬁr5t ﬁxed charge a!l proceeds of sale derrved from any Property or.; R
coany. bur!dlngs “fixtures or fittings (mc!ud!ng trade fixtures: and ﬁttmgs) at an\,{:-_'_ o
i '-__'__"trme on or attached 1o any Property, the benefit: of all cevenants given’ |n;_'_ R
'.-'.3_-.__'respect of any - Preperty ‘or: any “such’ burid:ngs fixturas or fittings and all_:-'-'
- licerices to enter upon or use: !anci and the benef!t of aH other agreements.- ey
':re!atmg to, !and T ' 5 ; :

414 by way of ﬁrst ﬁxed charge a!! Equ:pment and ai! spare parts replacements
Lo e madifications and additions for or to that. Equrpment and the banefit of all
7 “manuals, mstructlons warrantaes !1cences and - marntenance avreements" o
"'freiatmgto at S - :

i .__;:4.'1.i5'__ _ _': . by way of frrst frxed charge all the Securat;es : e
_:_'3":4?:!..6 e 1o the. extent not ef‘fectrveiy asmgned pursuant to clause 471 by way of first"' j
Sl fixed r;harge alt rights and. interests of the' Chargor in, and claims under, the =

s insurances and all procesds of such Insirances held by, or written in favour of :'-'ﬁ_ S
: .'-_.the Chargor orin “which the Chargor IS otherwase interested ' RPN

AT -":3-by way of first fixed charee aH its right tltie interest and benefit in and ta each- SO
R ':_:.Co!!ectrqn Aceount,” all monies standing to the credit of._each “Collaction
. Account, all: interest “accrued on- monies standing 16 the credit of each
Collection Account’ and atl: r;ghts of the Chargor to repayment of any of the' L
:_'_'.'foregorng, B - : S

S | _._'21;1.8- }ay way of farst faxed Chai‘ge ali other acceunts of the Chargorfmm tame to tsme: SRt
co itk any . bark, financial institution or other person’ {not charged by clause S
RS S ¥ ?) all mon!es %tandmg to the cred:t of such accounts a!i mterest accrued R




; on monies standrng to the credlt of such accounts and a!I nghts of the Chargor .

o repayment ofany ofthe foregomg, S

.___4.1'-.9 S by way of frrst flxed charge all Intel!ectual Property, B

"4.'1.-1'0-_ by way of first fixed charge the benafit of all hcences consents contracts -
S “agreements, authorisations; guarantees and securities held or ut|||sed by the

-'Chargor in connectmn with [ts business or. the use. of any ofuts assets

e 4111 o to the. extent not effect;ve!y aSSIgned pursuant to clause 4. 7. 2 by way of frrst L
' SO 'ﬂxed charge aIIRecelvabIes and = _- S -
_ 1 12 : j. By way of f|rst hxed charge aII the goodwﬂl and uncal!ed capltal of the Chargor B
"..:_:.-ASSlgI"Iment ol R e e
43 Asa contInumg secunty for the pavment of the Secured L|ab|I1t|es the Chargor hereby, Wlth:';':.:. |

'fuII title: guarantee assugns and agrees. to: ‘assign’ absolutely (suhject to.a provisg for

reasmgnment on-irrevocable dlscharge in fuII of the Secured- Llablhtiesj in favour of the o

o ":Secunty Trustee aII the nghts t|tIe mterest and beneflt ofthe Chargor |n and to

_ '_-;4 2. 1 '_ the Insurances (together WIth aII proceeds dfsuch Insurances) and
i ".-.':;422 the Recelvab!es - : S '_ g T ._ T
43 _"The Chargor shall promptly, if requested to do by the Securlty Trustee on' the date of thns_'--. L

Soderd {and. promptly upon’ obtammg any Insurance after the date ofthls deed) in respect of . :

- eachof fts Insuranices. {other than. publ:c |Iabl|lty and third party: Erabzhty Insurances), dehver_'_ SR '_ :
‘a duly completed notice: of asmgnment to the prowder af éach: such Insurance-and- usedts

“reasonable ‘endeavours to procure ‘that each such “person: executes and- delivers fo'the =~
: 'Securlty Trustea:an acknow!edgement i each case, In form and substant:e satlsfactory toﬂ;_

o '_";the Secur:ty Trustee S

o FIoatmg charge

ﬂ&z o '_[As further contmurng securrty for the payment of the Secured Llablhtles the Chargor.

. g’ -hereb\/ charges with full title  guarantee in favour of the Security’ Trustes by way of first’

* floating charge all its assets and. undertaking whatsoever and wheresoever situated both

“present and - future not - effectively mortgaged, charged or- assigned pursuant to the .
- provisions of clause 4. L and clause 4.2, including herltable property and all other propert\,f'. '

~and assets in Scotfand

- Quahfymg floatmg charge o

'.:ﬁ Es Paragraph 14 of schedu!e 61 EnsoIvency Act applles 1o any floatmg charge created: by o
pursuant ‘to this deed {and each such roatlng charge isa quahfylng floatlng charge for the3 L

_ purposes of the Insolvency Act)
__.CONVERSION GF FLBATING CHARGE

g Conversmn of ﬂuatmg charge by nottce i SR

o Er!__l. o 'The Secursty Trustee may, bv written natice to the Chargor convert. the ﬂoatrng charge

created. by this-deed into a-fixed: charge as regards all or any of the Chargor's assets
specified in the notice if at'any time if:"

511 . anEventof Default has occur‘red andis con'tI'nuin"g', or

o 512 .'_the Secunty Trustee inits reasonable oplnuon considers those assets to.bein

Tdanger of being seized or sold under - any form . of distress, attachment-'

“execution or other lega! process or to be otherwise in jeopardy.;

. Automatic conversion of floating charge

o



R "The ﬂaatrng charge created bv the Chargor under thIS deed shall {rn addition to the
L circumstances in which the same will occur under general: !aw) automat!caiiy he converted o
S it a fixed charge in re!atmn to any.of the: Charged Assets subject o the ﬂoetmg charge.
R created by clause 4, 4 {F!oatrng charge) {a Floatmg Charge Asset}

s 2 1'_. . i Without the Security Trustee's priof written consent, the Chargor creates. or e
: S attempts to create any-Security. (other than a Permitted Secur:ty) over ail or: -
o .-_'any Floatrng Charge: Asset . o

. 52270 '_'!f an\,! persen ievres ar attempts to levy any distress ewecutlon attachment or e
R -_'other process agamst all or any Fioatmg Charge Asset o :
| 5230 i Eny Tperson’ ‘presents a- petition’ to wind up k Chargor or’ app!les for an""“" S
o T administration order provided that such petltrcn is not frlvelous or vexatuous :
8 -.and ln any event is riot dlscharged wrthm 21 days or

5 2 4{:‘3_' -_upon the enforcement ofthls deed
'Newewer _ | S o ' o
5 3 The glwng by the Secur:ty Trustee of a not!ce pursuant to c!ause 5; 1 in re!ataon to any ciass B

" af asséts of the Chargor shall not be construed as'a waiver or abandonment of the- raghts of o =
“the Security Trustee to serve similar notuces in respect of any other class: of assets or of any S
of the other rrghts of the Securrty Trustee : o

e "6 1 The Chargor Warrants to the Securrty Trustee that it has not taken or recewed and agrees i
. hat fo take, exercise  or receive the benefit: of any. Security or other raght or benefit: i
: _-(whether by set- off; counterc!am subrogatron mdemmty, claim - 1n- mso!vency, proofrin. o0
< liguidation ar stherwise’ and whether from-contribution or otherwise, all together. nghts) S

from or against any. sther- person in raspact of any liability of or payment by it under th|5 e
: deed or otherwase !n connectlon wrth thls deed or the’ Secured Lrabl rt!es '

TR :i any Raghts are taken exercrsed or recerved hy the' Chargor the Charvor declares that such'
77 Rights and ali monies at any time received of held in respect of such Rights shall he held by i
“iton frust for the Security Trustee (on behalf of tha Beneﬁcrar;es} ft)r app!rcatlon in-or
'towards the drscharge of the Secured L!ah:htues o o S '

-~ The Chargor agrees that aH other Raghts and all monies from tlme to t!rne held ontrust by o g

: .'.'_':for the: Security Trustee: (on- behaif of the Beneflcrarles} under or pursuaht to clause 6.2 B

" shall be transferred; -assigned or, as the case may be; pard to the Securrty Trustee premptiy:_-_
'.'5fo§lowmgthe SecurrtyTrusteesdemand _' : L L _ o

- ﬁik "__'.'-'Th:s c[ause 6 shall apply - regard!ess of whether or: net the Chargor has performed its R
ST obl;gatrons under this deed B PP IR . SRR S

Mua:rrete ceaeeees

= '_';.? i f more then one Chargor enters into thas deed

i _ _? 1. 1- - The !lab i tv Qf each Charg(}rto the Sez:urity Trustee sha!! e je!nt and severa! :
o -_7.1.2"';-_-';Zj -.'_'_"For the ave!dance ef doubt the !ncepac:ty ar mso!venc\; of any Chargor shai! net R

S '.-drscharge er atfect the Iiabr!rty of any ether Chargor

‘;".1‘.3:_'_'. “Unitil the Secured Liahilities are eaid or discharged in quI in- aecordance wrth +he:-_.'_ | S
S _*'terms of the Transaction Documents, each Chargor irrevocably and’ uneondatronai!y o
R pestpones aE! ot sts raghts of eontr:butren from ahy other Chargor R '

A '::The Security Trustee may, in its. abisolite dascretaon re!ease ar accept an\; S
oo eomposition from of make: any arrangameants with any Chargar at any time from :ts__-‘-_
g __ob!rgataons__ant! fiabilities to' the Security- Trustee under this: deed or otherwise in.




respect of the Secured L'ia'bi!it'ies' without the ‘consent of any other Chargor and.
- without releasing, discharging or. otherwise affectlng the . liability of .any other
" Chargor. The Secunty Trustee: shall not he obllged to notn‘y any other Chargor of such .
"'.-'release or. composrtron P : :

8. NEGATIVE PLEDGE

a1

g, REPRESENTATIONS AND WARRANTEES
er

'-'.The Chargor covenants. wrth the Secunty Trustee that durlng the contrnuance of the:

securlty created by thls deed |t shaII not wrthout the prlor wntten corisent of the Secunty

' '8.1.1___ :' create purport to. create or permlt to sub5|st any Secunty (other than a__ _ :
' -'Permltted Securlty} upon any ofthe Charged Assets O '
S B12 _"_sell ‘transter; Iease licence, land, part possessron with; grant anvlnterestln or

- otherwise: dispose ‘of,-whether by ‘& single ‘transaction of-a number of'_. )
~fransactions and whether related or not, the’ whole or. any part of the Charged ;
. Assets save foraPerm:tted Drsposal S L

Each Chargor represents and warrants to the Secunty Trustee that _'3:.

: .9.1__.1 -_"'__rt is a Irmlted company duly orgamsed validly exrstrng and reglstered under the' :
S re!evant1aws of |t51ur|sd|ct|on oflncorporatlon o ST
. '_-.9i1.2‘_ it has the power and aII necessary governmental and other consents o
Coo oapprovals, licences and’ author:tres 10 own, |ts assets and carry on |ts busrness S
L Soasitis berng conducted e : v : R
mew : | f i |
913 it ‘empowered to enter into -and perform its 'obligfations 'conta'ine'd_in'_'this -
deed and has taken all: necessary action to authaorise the execution, delivery .
and performance of this deed, to ‘create the security to be constituted by this.
_ deed and to observe and perform its obligations under this deed;
Binding Obllgatrons S B ._ . _
914 SUbJECt to the Legal Reservatrons the obhgatrons expressed to. be assumed by

itin thls deed: are Iegal valid; binding.and enforceable obligations;

‘Nan-conflict with other obllgatrons

945 the entry into’ and’ performance by it of and the trarisactions contemplated by,'.__-'- L
S this deed and the granting of this deed and secunty const|tuted by thrs deed RN

“do ot and erI not conﬂrct with:: R
' -10.1.5.1 : ang.r law or regulatron appllcah!e to rt
10152 its const!tutronal documents or '

100153 _'any agreement or rnstrument blnd!ng upon it or any of its assets or
“constitute: a defauft or termination event:(however -described).
“under any siich agreement or instrument;

Property

916 .Schedule 2 (Property) identifies all- freeho!d and !easehold groperties’
:' - benenmal!y owned by the Chargor as at the date of this deed;
Securities _ _ R o _
9.1.7 " itis the'legal and beneficial owner of the Charged Assats; '

.




: -"-_9'1 8 o no Securuty ex;sts over the Charged Assets other than Permltted Securuty,
S 'Env:ronmentai mattars : - ' S '

R :9 1. 9 '_'-'ut has comphed With all Enwronmental Laws: and Emnronmenta! Perm.ts:‘-_-‘."- R
: o '.app!!cabie tothe Charged Assats-and: |ts Business; - _ : SR o
-.9;;1'-._10-.' - -thﬂre has been ng d!scharge spallage re§ease or ernission of any prescnbed
71 dangerous, noxious ar offensive substance or any-controlled waste on; into ors
from any Chafged Assetor any adjommg premises and no such substances’ or .. .
~any controlled: waste have been stored or d:sposed of on any Charged-Asset or,

_“’sofar as the Chargor is ‘awaré, in any adjoining premises except in accerdance L
- with, thE‘ Feﬂmrements of the apphcab!e Environmental Laws; and - .

B 9111 “it is not in breach of and has not incurred or become. subject to any csv:! or - L
R -"'_'icrimsnal Ieab:hty under any Enwronmental Laws or the terms of any Lo

“ “which could:result i any lability bemg !mpcsed on the Securutv Trustee under :
oany Enwronmental Law. . . .

Matters represented

S Zach of the. representatmns and warranties in clause 9.1 will be correct and. camp!!ed wath_ e
: o ""._:n atl respee:ts atall t!mes durlng the contsnuance of the Secur!ty constututed by th15 deed 3

B 'f-_-__;*_‘m.*' ' GENERAL COVENANTS OF THE CHARGOR | i =
' 10 1 : The Chargor hereby covenants wuth the Secunty Trustee that 1t wﬂ!

Mamtenance and use

1041 except as perm:tted under the terms of the Llovds Famhty Agreement in’ force. : E
L : --3:as at'the’ date of this deed, keep all bquanS and arections forming part of the - '
' ":'Charued ‘Assets i a:good state of repair and keep all Equipment, f!xtures, S
o fittings; drains, pipes; sanitary;. water and ‘other effects and services to or =
: :'.-;_formmg part-of the Charged Assets in good working order and ¢ondition arid: 0o
L enslire that the same’is proper!y serwced in accordance w:th any re!evant':_:'f-i R
-'warrantles ormanua!s ' R S

"'_:‘-Outgmngs e : R : By L R
' ""'_'_3_10 1 2 dul\,f and punctual!y pay ai! rates rents taxes charges and ather outgomgs due_..' S
'. " by itin respect ofthe Charged Assets : - - :
: --.I'hspéétioh it | i o
1013 ©permit the Security '_T'r'ust'e'e"_'o'r"_'i‘f:s"d.ésfghétéd'3'rebre'serita'tive's'.'t"{j'-'h'a\ée','._'or{
S - reasonable -_'ho'ticeji;atces's-_d’Uring_ﬁ_ normal _-oﬁicé_ houts to-its accounts ahd.
< ‘accounting records-and to any books and.récords relating to, the Charged - "
~Assets, to inspect and.take extracts from’ and make photocopaes of the safme. -

- and the Chargor shall provide, at its cost and expense, such clerical and other:' DT
_'-assastance as the Securaty Trustee may reasana biy request :

R L1 RS ' permit- ‘the SECUFW Tristee or its. dasignated: representatwes to have en
o '_"'_""reasonabie notice; "access: durmg normal office - hours toany. property or_.-:'_E
U Equipment: forming part of the Charged. Assets to view, mspect examme and. .
_ffphmtograph it and all records mamtamed in connecﬂ@n wuth it; S

'."__;Compi\imth statut% _ S _ S |
'3.:_:1015 ._:: e relatcn te:: the Charged Assets, camp!y wzth all” obhgatmns under any.

presentor future statute; ‘tegulation; order and. instrument or under @ny byﬁ__zi'__:"'_z : g
Lo laws, regu!at;ons or requirements of any’ cgmpetent authanty ‘or- other' S




approvals, I'i'c'ences' or consents and, if requésted by the Security: Trustee,.
produce to the Security Trustee; within:14 . days of receipt of the same, every:
“matérial_hotice, order ar proposal given: ‘of.made in- relation to the. Charged

- Assets by any competent: authority and either comply with the same or make
- such objections and representatlons agamst the same as the ‘Seeurity Trustee

may reqmre or approve e

' Ccrmph,rr w:th coyenants

1016

_ _.observe and perform aII covenants and stlpulatlons frorn tlme to time- affectmg :
- any part of the Charged Asséets, or- the:manner of use or the enjoyment of the
same and’ shall not; except with the prior written consent of the Security -
T Trustee, enter:into any onerous or restrlct:ye obhgatlons affectmg any part of
' '-'the Charged Assets - : : B :

o Conduct of busmess

1017

;carry on lts trade and bus:ness on those parts (nc any) of the Charged Assets as.
are s used forthe purposes of trade ‘or. business: - accordance with: the'__. e

“standards of good management frorn tlme to tlme current |n such trade or

' fbusrness : : T . o

Leases and LICenCes

: 1018

1019

- _'enforce its nghts as !andlord under any lease of any Property and. perform |ts_:_'.

"obligations as’ Iand!ord urider ‘any lease- of any ‘Property and-observe and
“perform’ all’ the !essees covenants m any Iease under whrch It holds any_ '

) '_ .proper-ty’ R K K R [

- not, except W|th the prlor wrltten consent of the Securlty Trustee

. 11.:1.9.1 _ _.'part wath or. share possess;on or occupatlon of any. Property or'-:'

corifer on Jany person :any. lease or other right or licence to

| occupy any land " ar buuldmgs forming part of any Property or-

~anylicence: to assugn or sub- !et any part of any Property

11,192 'ferfelt determme accept or agree to accept the surrender of any
lease inrelation to any Property or vary the terms.of any
lease or I!cence in relatlon to any Property;.

11.1.9.3 agree any rent: revuew ofany lease or licence any Property,

11.1.9.4  surrender or agree to surrender. any. leasehold mterest held by it'in
“relation to any Property or allow such mterest to be forfelted or

"::oyerrrcltng effect. or’ perm|t any ‘person to become entitled " to

_:"11;'1;9'.5:_'_'-'create or. perrnlt 0 arise on’ any Property any ‘nterest havmg'.. '

anys right, easemant,. covenant. or other matter ‘which might

s .adverse!y aﬁect the use; yaiue or marketabr!:ty ofany Property, N

Env:ronmental Law and Permlts

10:1:10

10111

_ comply wzth al% Enylronmental Laws and obtaln ‘maintain and comp!y wuth a!if.

-Environmental Permits applicable to the Charged Assets and its business and
on the Security Trlstee's request proysde it wrth cep!es of any Env:ronmental

- Permits; ' : '

'upon becomlng aware of the same, nottfy the Secunty Trustee of anyzj

Enviranmental Claim made or threatened dgainst it and any'condition nmposed

‘pursuant to ary Environmental Permijt o Environmental Law which requires it
to-ingur any capital expenditure or materially alter the nature or manner of
-conduct. of -its- business or which could, in the. Security Trustee's opinien,

R T



mater!ally reduce the va!ue of the Charged Assets (or any of them} end wuli:_"_
- keep the Security Tristee lnformed of any steps taken or inténded to be taken’ _
by the Chargor in respect of any of the matters referred to-in this: clavse
110111 and give notice to the Security Trustee as soon as practrcable of’ any

new ot additional requlrements under any Enwronmentai Law’ mposed on the'_ o e

o fChargDr or any Charged Asset R

Planmng Acts

10112

: "_except as perm!tted under the terms of the Lloyds Fauhty Agreement in force' S
~ - as at the date of this deed, not carry out any devalopment within the meaning ™

- - of the Planning Acts.in or upon the Charged Assets or any part of the Charged”
- Assets without first obtaining such permissions as may be-required under orby v
' virtie of the Planning Acts and, in the: case of any development involving 3~

substantial change-in the structure orachdange  “of use of . the. Charged. - o

: ?;-Assets or any part of- the Charged- Assets \Mthout ﬂrst obtammg the ertten'-
"consent af the Secunty Trusteg; : L :

Deposnt of decuments and. Secuntaes transfers

10113

un!ess the' Securlty Trustee otherwxse conf:rms i writ!ng, smmed!ately on

- ':_._enter!ng into this deed of, it later, promptly on recemt of the same, deposat'_ R
with the Security Trustee all certificates, deeds and documents of title relating  ~

o or representing the Charged Assets and all plannifig consents, building. - -

- regulation’ approvals and like. documents re!atmg to each Property, together 00

_-w:th duiy executed transfars or assignments in respect cn‘ the Secur!tles w:th_i : S

o thename ofthe traﬂsferee Ieft blank : o

S 10.':1;31'_'4'.__ : zlmmedaately on entenng inta th:s deed or if !ater prompt!y on rece;pt of the T

same;. prowde the SecUrity Trustee with a copy of any-report, notices, circulars,

L accounts, !HVD!CE cer‘tlftcate orother commumcat:on rece!ved in respect of or-i
s '.-_;m connectlon wuth the- Charged Assets e

10215

IntelEectuaI Pmpert\y

: --_'10 1. 16

CUATAB A
s paying all applicable renewal and licence fees) to ensure ‘that the Intellectual -
o Property to which it'is or-may become ‘enititled s valid and subsisting and
o remains owned by it and not allow any Intellectual Property to be abandoned, "
. cancelled or 1o lapse; if any Intellectual Property at any timé lapses of bécomes =

observe and ccmply w:th all rnatenai ebhgatuons end !aws i wh:ch it i5 subject.' N
“in its capacity as registered proprleter ‘beneficial’ owner; Hser, ilcensor or
e "_E!censee of ity !ntei!ectua! Preperty or any par‘c of its !nteiiectua! Property;
C0.1A7 '_ido all acts as are reascnabty practicable to maintain, protect and safeguard it B
S nteliectual ¢ Property and not discontinue the use of ‘any of its Intellectual L
- Broperty, rior allow it to be Used in'such away that it is put at risk by becoming.

-~ generic allowing any applicable’ regnstratlons o !apse or bv bemg 1dent1ﬂed as - _ R
'_-_d;sreputabie inany materaai way;- ' : : o

" the Security Trustee may at any t:me compiete the mstruments of transfer in o

- respect of the Securities and reglsterthe Securities ejther in its own name or in’ e

o therame of any nomines or (fo!lowung an Event of Default that is. contmulng)'_'-"i;f i
: .'any transferee seiected by ity - : * : S

“take all’ necesmry act:on (mciuding obtamlng ai! necessary reg:stratlons and SR

. 7 void, it will do everything necessary to restore such ntei!ectua{ Property to-': ::': gae

P 'ltseif

e




o Land Reglstry

Property acqursrtlons S S L B RIS PR :
10 1. 19 notrfy the: Securlty Trustee prom ptly upon the ar:qursmon by it of any freehold-- : B
. "or Ieasehold property (or if i in ‘Scotland, herltable property) and L
.1"0.1_.20' on demand made: to |t (or the Chargor on’ its behalf} by the Securrty Trustee o N
L execute and’ de!wer to the Security Trustee any legal- mortgage (or;.inthe case.
- of property. srtuated in Scotland, standard’ security) in favour of the: Security..”
: 'Trustee ‘of any freehald or: leasehold: property (or, if -in’ Scotland “heritable
- _property) which betornes vested in i after the date of this deed-and: aII Fixtures
ceand: ﬂttmgs thereon: to ‘secure the payment or discharge of ‘the Secured;’ _
‘Liabilities, such: Iegal mortgage or: standard secunty to be.in such form as'the
S _Securrty Trustee may reasonably requ:re Any Securlty document required ta
o be executed by the Chargor pursuant to this clause will be prepared atthe cost .
Sl of the Chargor and will contaln terms and cond|t|ons that are no. more onerous' 3_
e 'than those contamed hereln : S e :

' .10.-1.21_.-_-___ in respect of any freeho!d or leaseho!d Iand spec1fted in schedule 2 (Property)_'_-

warwhich it may hereafter. acqurre and which is regzstered land {or unregistered: e
S land subject to compulsory first regrstratlon) apply to-the Chief Land Registrar -
for the regmtratron of a Restrlctlon agalnst the regastered trtles in the followmg:?- '

- termis: S I
"_"‘No d;spos;tron of the regrstered estote by the propnetor of the regrstered

- estate s to be regrstered without a written consent signed by the proprietor for - .-

- _'the time bemg of the charge dated [} m favour of BGF Nommees errted B
: freferred toin the charges regrster i O I

Recervables and Collectron Accounts L

10122 'wathout prejudice to- c!ause 3 (Neéatiﬁe'pfedge} (but'in addition 1o the o

N restnctrons in-that clause); rot, without the prior written” consent of ‘the
“Security Trustee, sell, assngn “tharge, factor d|scount waive or orejudice any -
right of recovery or-in any other manner (including exercising set-off against

thermn) deal with any Receivable;

10.1.23 promptly upon receupt pay all ‘monies which it receives in respect of the
Receivabies into:

1L 23 1 prior to service of any notice referred to inclause 11.1.23.2 below,
e bank account over which the Chargors.have granted- Securut\gr jie]
o the Securlty Trustee pursuant to the terms ofth|s deed or"

111232 fol!owmg service of notice |n wr;tmg by the Secunty Triistée 1o the'
S Chargors after the eccurrence of Jan Event of Défault that - is
‘continuing, “such specially designated bank. account(s) as the_'_'
. Security’ Tristee may- from tlme tatime d!rect =

{each such account{ } together wrth all add:trons to or renewais or’
repldcements thereof {in whatever curréncy) being a Collection Account)

10.1.24. fol!owmg servuce of natice in wr:tlng by the Secunty Trustee to the Chargor
aftet the occurrence of an Event of Default that is-cantinuing:

11. 1241 take such action as. the Securrt\! Trustee may direct to. open any
Collection:Account in the Chargor’s name with such mandates as
the Security Trustee may specify; : '

1B



11 124, 2 deal wuth its Rece!vab!es (both collected and uncollected} and each'_ T
R Collection: Account in’ accordance with- any ‘directions given in <
o twriting from timesto’time by the Security.Trustee_ar_}d,. in"defailt of
s :_a'nd.'s'ubject't'o-'S'uch'_.'dire'ttiohs,_ih'.'ac'cordanc_e'wit_h.this-d_éed;-an'd B
111243 not withdraw, attempt or be entifled to-withdraw (or direct any
Coiue i ranster of) all or any-part of the monies ‘standing to the creditof = o
-any Collection: Account without the. prior written. consent of the ™
- _Security Trustee ang’ the Securrty Trustee shall be entitled (in its: - R
~ghsolute duscret:on} to refuse to permst any such withc{rawa! or'.' PR
STy e TR .'transfer ' : : '
o 11.-5 INSURANCE ST _ L G
SRER 1_': The Chargor herebv covenants with the Securuty Trustee that it wxi e.ns_.ure that at all times L s
:_{nsurances are- mamtamed in fu!!force and effect which: N B RPN
'___11.1.1.__ insure. the Chargar's intérests in the' Charged Assets (mc_!u'ding'_'éa"ch'_'Pro"pé'rt\';'" o
S and the plant and machmery on each Property-and also including fixtures: and
" improvements) for thew full replacerent value (bemg the total cost ofentirely = L
feblilding, reinstating or- replacing the relevant ‘asset. if it s comp!etel\g'f._'-
e fd_estroyed _togeth_er_wrth_.atl_re!ated fees and de_mohtaon_._costs) against such .
- .risks as a -prudent company {or, as the  case ma'y"he limited. I|abllety_'_-:_'_;_jj"." o
; '_ -:partnershlp) in: the same business as the Chargor wou!d insure, ::___ - S
. '.'ll 1 2 . lnclude property owrers' pubhc Ilabmty and thrrd party habmty insurance; and B

o _'.'11 1 3 ':!n eae:h case are inan amount and i farm and W!th an lnsurance company or'--'i
: S _-underwwters acceptable at ali times to the Secur!ty Trustee o '

S A ;The Chargor ‘must procure. that the Security Trustee {as: agent and trustes for the:';.":'.-.'."""'
-0 Beneficiaries) is named:as mortgagee and first loss payee under each of the thsurances
L (other than public liability and third party habiirty |nsurances) but witholt liability of the R
_-'-f"part of the 5@cur1t\g Trustee Gt anv other Beneﬂc:ary for any prem:um m relatuon o those.-'.-: P
Insurances ' = R o _ '
" 113 :-3:'-_E.The Chargor must use reasonab!e endeavours to ensure that the 5ecurrty Trustee recelves St
Lgopies of the Insurances, receipts for the payment of premiums for insurance and any -

. information in connection with: the insurances and c!a!ms under them whrch the Securrty R
- -Trustee mav Feasona biy reqmre v ' :

- 114 i The Chargor must

--'114 1. - compiy with the terms cn‘ the Insurances and not do or perm!t anythlng to be S s
: - '_'done which may make vosd or vo:dabie any of the Insurances SR '
S 1142 : .j'::-_ compiy wath all reascnable ek Improvement requarements of sts msurers _
C1AE '__':: ._ “ensiire that each premlum for the Insurances s paid promptly and in any event."_-_: S
Lo _.'przorto the cammencement ofthe perlod of msurance for Whlch that premrum_ B
s pavable S SRR R _ R
o :' _;1'1'.34';-43 erisure that aii other thmgs necessary are done S0 as- to keep each of the'-__

.-_%nsurances m forc,e and

S '11L4;5'_'1-{._._-_. ensure that a copy c;f each pohcy in respect of aach lnsuranca is supphed o the R S
S U Security Trustee. prompt!y on- request toaether wrth the current premlum.j- L
recerpts re!atmg to it ' H :

' '1-1;.'5_ :._5 _* 'if the Chargor fails to compiy wath any term of thls ciause the Ser:unty Trustee may, 1t the-"'_ e
ST expense of the C‘Wargor effect any insurance and generai!\; do such- thmgs and take such."




- 'other actlon as the Secunty Trustee may reasonab!',gr cons der necessary to prevent or’
' 'remedy any breach ofth|s clause e : :

.11.6_' ExCept as provaded be!ow the proceeds of any !nsurances must, it the Securlty Trustee s
o requires, be apphed in reductlon of the Secured L|abrlrtres in such order as the Security
' 3Trustee sees’ ﬂt SR L e L '

12, secumnss e e |
o -12._1 Untll the secunty constltuted by th|s deed becomes enforceable

Ca2aac S the Chargor will be entltied to receive and retaln any dawdends, dIStl‘IbuthnS.-_ g
R T _-and other monles pa!d on or derlved from the Seturities; and S

_:_12'.'1.-2.':. o 'the Chargor wdl be ent|tled to axercise any votlng and other r:ghts and powers' .

'_".".under this deed including: to- have the. effect of changmg the terrns of the' e
._Z_I_Securltles [or any class ofthern) : S SONEEIS

R -__-_of clause 16 2 (Appomtment and powers of Recerver and Admmrstrator) shall apply

' -'__.er in respect of or |n Substltutlon for any of those Ser_unt!es e

: 124 Itis expressly agreed that notwuthstandlng anythlng to the contrary contalned in thls deed
7 ithe Chargor shall remain liable to observe: and perform al[ of the condmons and obhgatlons_ -
assurmned by it in respect ofthe Secunt|es - 3 : '

13, RIGHT OF APPROPRIATIDN
| 13.1 o To the extent that TR _ - o _
13.1.1- SR any ofthe Charged ASSets const;tute Frnanma! Collateral and

1312 thls deed and the obhgatlons of the Chargors under this deed constrtute a
Security Frnanua! Collateral Arrangement :

‘the Secunty Trustee shal[ have ‘the nght at. any time af'ter the secunt\; constltuted by this ;

| Trustee may, inits: absolute dlscretlon determlne

13'._2" '.The ualue of any Charged Assets approprlated i accordance wrth thIS clause 13 shall be thei" '

any recognised market index, or determined by such other method as'the Securrty Trustée:
- may select [mcludmg !ndependent va!uatlon) ar;in the case of cash shall be the amount of -
cash appropnated " : : : : :

13.3° The. Chargor agrees that- any Charged Assets that are” FlnancraE Co!lateral may, at the
Secur!ty Trustee's aption, be held or: desrgnated so as to-be under the control of the
' Secur:ty Trustee for all purposes of the F:nanmal Collateral Regu!atlons : :

13.4. The” Chargor agrees ‘that - the methods of - va!uatlen provrded for in clause 3.2 are'.’_
com mermally reasenab!e for the purposes of the Financial Collatera! Regu!atlons

18

L ---attachmg to the Securities, prowded that it Wl|| hat ‘exercise-any such voting
" rights or powers in a manner: preJud|c1a1 to the interests of the Security Trustee'_._. :

1227 ___'At any t1me after the secunty constltuted by th|s deed becomes enforceable the prowsmnsi

i "'12-.3 -The Secunty Trustee wr!l not be. under any duty to ensure that any da\ndends distnbutrons-;-. :
" 'of other.monies payable: in respect of ‘those ‘Securitias’ are duly and -promptly paid or
“recaived by it or'its nominee or to verify that the: correct amounts are paid or received or to
take any: actlon |n connectlon ‘with the: taking-up of any (or any offer of any) stecks shares, .
--_'nghts monies or other praperty paid, dlstrlbuted ‘accruing or ‘offered at any time by wayof
' '-__|nterest dividend, redemptron bonus; nghts preference option, warrant or’ otherwzse on R

g deed has’become: enforceable 1Q- approprlate all, or any. -of ‘those Charged: Assets in. or__'.' o
: -_'._'towards the payment. or d|scharge of the Secured Llabllmes |n such order as the Secunty PRI

*price’ of that Charged Asset at the time the right of apprapriation is exercised as listed on



Sy ENFORCEMENT OF secumw e
T 14-.-_1._ ;:-- __-'The secunty censtrtuted by th:s deed shall become lmmedlately enforceable upon the:-::--'-. ' .
. Coceurrénce of an’ Event of Defaiilt that | is continuing -and the Security Trustée may, inits - -

o ‘absolute: discretion; enforce all of any part Df the securaty constltuted by thls deed in such - e
“manner as it sees. fit. T :

R '14'.32-_ The power of sale and other powers conferred by section 101 1PA (as varled or extended by_._. g
L this! deed) shall arise on and be exercisable without further notice. at any time. after the . =0 00

SO _executlcn of: this deed, but the Security Trustee shall not exercise such power of sale’or. [RRER

. other powers until the security constituted by thlS deed has become enforceable under =

-7'1 clause 14 1 Sectiens 93 and 103 LPA do not apply to the secunty constltuted by thls deed R

' -.15-.7“_' REDEMPTION or PRIOR secumw

G :15.-1__.-.__-.-'At any tlme aﬁ:er the' securlty created under th|5 deed has become enforceable the S
L --_Securlty Trustee may, at the sole cost of the' Chargar: (payable to the Secursty Trustee on. .
" “dermand) redaem any prior’ Security over any Charged Asset and/or procure the transfer of =
U that Security to jtself and/or settle and pass thé accounts of any prior mortgages; chargee'-__ p
- or encumbrancer which once so’ settled and passed shall be conclusive and bindingon'the " o
; “ Chargor. All moriey paid by the' Security Trustee 1o such: prior: mortgagee chargee . or'.'.: e
o encumbrancer :n accordance w:th such accounts shall form part of the Secured Llablllt:es

e .-::APPOINTMENT AND POWERS oF eecswee AND ADM!NISTRATOR e

' ":'...:-_:161 CAL any time after the secunty constltuted by thls deecl becomes. enforceable or n‘ so.:._‘ B .
_requested by the Chargor b\,f wr!tten ndtlce at any tlme the Secur{ty Trustee {or any' B R
. Delegate on !ts behalf) may - : '

e .."_:"16..1.1 '_ wrthout further notlce appoant anv person (or persens} to be E! Rece{ver of all'- : i
Cooenooooorany partof the Charged Assets and/or of the lnccme from any Chargedr”-_ RS
_Asset and/or - . R

16012 e “without further notice appornt any person (or persons) to be an Admlnlstratdr'.'_'_ RO
S of the Chargor Such . appointmernt shall take offect,. in accordance with. -
___"paragraph 19 of Schedule B1 Insolvency Act 1986 when the requarements of-' o
' :_".paragraph 18 of that Schedule 81 are satlsfied : TR

1613 L exarcise in respect of all or any of the Charged Assets all or. any df the powers = S o .
o rand. remediés iven to: mortgagees ‘by the LPA, including the pewer to take. -
: -.-'-'.possesssen m‘ receive the beneﬂt of or sell any of the Charged Assets.

162 _"_:'At any tlme after the securlty constituted by th is deed becomes enforceable _the Secunty-fﬁ_{'f} L
T __Trustee (or its nomineel may (wuthout consent or authonty frern the' Charger) i

: _16 2 1 “exercise in- thehame of the Chargor any voting: rlghts attached o the Secuntses i
. and any other powers or nghts exercrsable b\,f the reg!stered holder or bearer.’_ R
S _ofthe Securities;and o :

B2 '-j.-enﬁure that all- dl\fldencis distributlons, lnterest and other Tmonies declared f_: s '
... .payable, paid or made in respect of the:Securities received: by or on behatfof
- the Chargor shall be held on trust for the Security: Trustae (or its nomlnee} and o
-'.-'prc:mptiy ‘paid ‘into an account designated by the Security Tristee or,if o
received by the Security Trustee {of its nomlnee} or any Delagate, . ma\/ be L =
: appiled b\,f the Securlty Trustee as though they ware the preceeds of sale ' '

- 163 ff:The Security Trustee mav, sub}ect to any’ necessars; approval frdm the court end the'_._ S
e _appdmtment of an Adman:strator and appolnt 2 repiacement for any Admlnsstrater whose’--_"i'
Sl ._appo intmient endS for any reason ' : S




164

165
: ' or any’ part of the Charged Assets and/or-the income from such Charged Assets, such.

“persons shall have power to-act: individually- (unless the contrary shall be stated m the.

“deed(s)’ orothermstrument s]appomtlngthem) ' I R

- 166 -

"The Security Trustee mavf remove frorn tlme to time - any Recewer appomted bv it and
whenever it thay deem -appropriate; appoint @ new: Receiver in the place of anvr Receiver -
__whose appolntment has termlnated for whatever reason : ' . e :

fat any tlme and by wrtue of any such appolntment there i more than onhe. Recelver of. all -

I the’ Securlty Trustee enforces thrs deed ltself pursuant to clause 16 1 3it W|ll have the"

L same powers as a Receiveri in respect of those Charged Assets wh:ch are: the Sle_]ec‘l: of the"

R enforcement

187
168

-.’;_fo!lowmg powers

. 'An Admlmstrator shall have all the powers g!ven to hlm under the lnsolvency Act.

;Anv Recelver shall (|n addltlon to the powers conferred by the LPA and (notmthstandmg-- S

that he is not an. administrative recelver} schadule 1 to the Inac::lvencvr Act but without any: - -
of the: restnctlons |rnposed upon ‘the: exerase of those powers bv such statutes) have the'..._';"

16.8._1__-_ B '_"_'the same: powers to do or to omlt to do in the harne of and on behalf of thez" '

- Chargor, anything: which. the: Chargor itself could have done of omitted to do .

::1'_w=th such. Charged Assets were they rot the SUbJECt of thIS deed and the_

S chargor were not in rnsolvency proceed!ngs

1682 totake: possessron of, collect and get in all o any part of the Charged Assets:'
e and/ormcome in respect ofwhrch he was appomted S -

1683 to manage the Charged Assets and the busmess ofthe relevant Chargor

1684 _-to redeem anv securlty and: to. borrow or raise. any money and secure the

. payment of any money in; priority to the Secured Liabilities for the purpose of

:'the exermse of” hIS powers and/or defravmg any costs or llabilrtles mcurred by'_
hifn in such exercise; : . : o . S

16850 toalter, |mprove develop, complete construc‘{ modlfy refurblsh or repalr any:'

biilding or land and to complete or undertake of concur in the. completion or
undertaking (with or without miodification) of any project in which the Chargor
is concernied of interested prior to his appointment; being a project far the -
alteration, :'im:provern'e'nt . development;. - cr)m'pletion' - construction,
mod:ﬂcatron refurbushrnent or repalr of any buﬂdlng orland;

. 16.8_..6- _ to sell or concur in sellmg, Ieaqmg or otherwrse dlSpOSIng of all or’ anv part of

"-16'.8.7'_[""._._- {0 carry out. anvr sale lease or othar drsposal of all or-any part of the Chargedi S

- :__'_the Charged Assets in réspect of which he was appolnted wrthout the need to.
.'_"observe any restrrctlon rmposed by sectaen 103 or 109 LPA o

T Assets by conveyrng, ‘transferring, assrgmng or leasrng the same in the name of -
the: Chargor and, for’ that' purpose, to  enter’ into’ covenarnts and other'
~ contractual obllgatrons ini the name of,. and 50 as to brnd the Chargor

16.8.8. . to lease;. fiake: agreements for leases, accept surrenders of leases and grant_
' options as the Security Trustee shall think fit and without the need to comply -
with any of the provisions of sections 99 and 100 LPA

116.8.9 _ to take any siich proceedlngs in the nafie of the Chargor or otherwase ashe

“shall think fit i respect -of the Charged -Assets and/or income in respect of -
- which he was appointed, mcludlng proceedlngs for recovary of Rental lncome
orother monies in arrears at the date of his appointment; s

5



'sha!i thrnk f!t

: shaE! thmk frt oras the. Securit\! Trustee shall dtrect

. '15;8.'10:3'--._ ';"to enter inte. or make any such agreement arrangement or compremsse as he S

.."-1'6.'81'.11_.._::'_"._.'_to insure; “and renew “any insurarices in' respect of the Charged Assets as he'; e

16.8:12 '."::35to appomt and employ such managers offrcers and workmen dnd engage such. _
S professional advisers as he sha!l thmk Rl inciudmg, without p!‘E‘.‘jUdiCE‘ to the;_'__-

168

: 16.10" Any Receiver appomted under this- deed sha!i he- the agent of the Chargdr and the Chargor :

' _.-Z’*shall be se!e!y respensrb!e for his. acts and defaults and forhis remuneration

e

genera!rty dfthe foregdrng power to empldy h:s partners and flrm

: .-._-_16'.8'.13'?-_}_ “to dperate any rent review clause in respect of any prdperty in- respect of_'.f g

- which he'was. appomted or any part of such property and to apply for any new'_ S

Ser extended lease; and -

. '16.8;'14; ) do-al! such other thlngs as rnag,r seem to hrm to be sncrdenta! or conducr\re td_ o

“oany other pewer vested |n hrm in the reallsatldn of the securrtv censtltuted by

& :'”:thrs deed

B :'_satrsfaction ofthe Secured L!abilrtres

S any partof the Charged Assets or for any Ioss or damage whrch arases out of the exercise or ..

::'!n makmg any sale of dther drsposa! in the exercise of therr respective powars, the Recer\rer"_ﬁi;: o L
~orthe Sécurity Trustee'sr any Delegate may_accept, as'and by way of consideration for such.| e S
- saleof ‘ather disposal, cash; “shares, ‘loan capital - or cther obligations, - including = -
R '_'_3'-'censrderetson Fluctuating aecord!ng toor dependent upon profit or - tumover “and.
‘i consideration the ‘amount of ‘which s’ to: be ‘determined by a third pariy. - Any such - .
o consideration may. be recelvab!e ina lump sum or by instalments'and Upon receipt by the =
" Receiver, Security Trustee or De!egate shall be and: ‘become charged with the payment of =~
the Secured Lrabllltles Any contract for any such sale or other: dlsposal by the Receiver or . 8 B o
“the ‘Security Trustee or any Deiegate may contain conditlons excludmg ar: restrrctmg thef-_.":_'
' persona! lrabr!ity of the Recewer and the Secur!ty Trustee and any De!egate : - : =

__j-An\,! Recewer shall be entitled to' remuneratron for. his services at a: rate to be’ f;xed b‘/_'::-.'-'-:.-.. :
i agreement between him and the Securrtv Trustes-{or farlmg such agreement to be frxed by o
. s the Secur!ty Trustee) without the restrlr:tions contalned in sectlon 109 LPA _ _ _'
R 16,12 _':.:Dniy mohies actual!y pard by 2 Recelver 16 the Secursty Trustes in satlsfactlon or dtscharge e
e of the U Secured  Liabifities shall be Cepable Df bemg app!:ed by the Security Trustee in

Neither the Securaty Trustee nor any Recerver ar De!egate shaii be iiabte iry respect efail or

R the: attemeted ‘pr purpdrted exercise of, or the fa!lure to exercise any of; the:r respectave"z.-._u

_'_-'-:p::aWers unless’ such iess or damage 15 caused by !ts or, hrs gross neghgence of: wr!ful'
- .mISCDndUCt . . ! . I . A . . i A

S

: ._Neather the Security Trustee norany’ Receiver or Deiegate is obhged te take an\r partrcular':'j: S
" action to collect the Receivables and neither shai! be liable to the Chargor for the mannerin -
: i ""thch it ceilects or faiis to collect any Recelvable . _
e thhdut nrej judice o the generairty ef cieuse 16 13 entry rnte pessessmn ef the Charged""'
U Assets shall not render the Security’ Trustee ‘or the. Receiver of any Delegate-liable to” -
accolnt as mortgagee in possessren and. ifrand whenever the Security Trustee or- any. oo
" Receiver or Delegate entars into possession: ef the Charged Assets i sheli he entitied any_ﬁ T
i ~ time: at its dascretren to B out ef such posseseton s R PR '
1618 ;'_'A!i or any. ef the powers whrch are. conferred by thzs deed ona Rece:ver may: be exercased_ L
Cohy the Securitw,xr Trustee ~or any Delegate Without ﬂrst appomtrng a Recerver er_'
'nGtWithsta ndrng the appt}mtment of any Rece:\rer : '




16.17

Except to the axtent prowded by Ia\ar none of the. powers descnbed in thls clause 16 wrll be_ j

o affected by an rnsolvency event inrelation to the Chargor :

17 APPLICA‘[ION OF PROCEEDS

17.1

. 'All monles recewed by the Securlty Trustee of. any Recelver ar Delegate appomted under
-~ this deed shall: (subject to the rights and claims of any-person having Security ranking in -

L Cpriority’ to'the Security constltuted by th|s deed) be applled Jn accordance W|th tha terrns of =
‘the Trust Deed SRR o L C

fThe prowsrons of clause 17 1 shall take effect as and by way of vanatlon and extensron to' '

' ;:'_'_; the provisions of sectlon 109" LPA, which pro\nsldns as so vaned and extended shall be
: deemed mcorporated in thls deed - : - Ll

18 PROTECTION OF THIRD PARTIES |

S LD

.__".'--Trustee to appomt a Recelver or Delegate or the rlght of the: Securlty Trustee or any" . _
~Receiver or Delegate to exercise any of the powers. conferred by:this deed in relation to the. -

No purchaser from or other person dealrng wrth the Securlty Trustee or thh any Recewer_'_'_ﬁ S

' _'-Charged Assets or any part of the Charged Assets have arrsen ‘or becomeé ‘exgrcisable by the '

-.’Secunt\jr Trustes. oF by ; any ‘such Recewer or Delegate hor be- concerned with notice’ w0 thei.: s
'- contrary, nor ‘with the- propnety of the exercisa or purported exercise” of any such’ powers._ S

o '_:;.".'and the title of such a purchasérand the: pdsmon of such a person shall not: be mpeachable’_-: '

15.-' CLAWBACK

: 'by reference to an\lr of those matters

_ 'Any release dlscharge or settlement between the Chargor and the Securlty Trustee shall be' S
- deemed cond|t|onal upon no ‘payrment or security: receaved by the Security Trustee of any T

o other Beneﬁuary in respect of the Secured Lrabllltres being’ avoided, reduced or ordered to -

‘be_refunded pursuant. to any. law “relating - to “insolvency, bankruptey;  winding-up, - -

~ administration. or’ receivership -and; " notwﬁhstandrng -any such release; discharge or

19.2

respons:b!e for aII costs and expenses the Securltv Trustee properly lncurs defendmg such a"_-'_ B o

_'settlement the Security Trustee shall be entitled to- recovér the value or amount of such .

Security or payment from: the Chargor as |f such reIeaSe drscharge or. settlement had not

occurred

If an\,r clalm of the krnd referred to in clause 19 1is. made agarnst the Securrty Trustee under

insolvency laws, the Security Trustes ‘may _agree ‘the claim of settle it: on any ._terms it

- chooses without asking for the Chargor's agreement. If the Security Trustee does agree or
" settle the ciaim, the Chargor will-be liable under this deed.as if ‘a court order had been

made - containing the: terms: the Security. Tr’uste'e" has 'ag'ree'd“ “The Chargor 'will- be.

: -'_'---'clalm

U WAIVER OF RlGHTS

20.1 :

| "'The obllgatlons ofthe Chargor under thls deed will not be affected by

ZD l 1 : any tlrne warver or consent granted tc! or comp05|t|on Wlth the Chargor or

‘any other person;

.20.'1'.'2 S any lncapacrty or lack of power authorlty or Iegal persona!rt\/ of or: change in

the members or status. of the Chargor or any other person or any defective or
 excessive exercise of the Chargor 5 powers or authorlty, R

2013 o any amendment novatlon supplement extension, restatement (h'olrl'r'ever"

" fundamental and whether 6r not. more Bnerous) termination or replacement

of the Secured Liabilities or any document; guarantee or.Security related to the'

Secured Liabilities including any change in the purpdse of, any extension of_or:

i



_.;ncrease inany facs!sty or the addut;on of any new facr!!ty or other document f:'
- guarantes orSecurlty, ' DERERT L S

2014 Cany unenferceabii!t\f, Hega!ity, mval;drty, lrregular!t\; or frustrat!on of any

oo obligation (actial or purported) of -any person urder this deedar dny other -

< dotument;. guarantee or Securlty he!d in connect:on w:th the Secured
Lrabulit!es : : S o _ :

L2015 -5_': - any anso!vency, bank‘ruptey, Isqurdation édminiétra’tien IWE'nd;ing u'p,.--i-'_':_._
_:' drsso!utlon liritation, disability, ‘the dischargs by operation of law or. any;
oo osimilar preceedlngs m resuect of the Chargor or any Gther person ur _

A .'2'0.':1.6':-:;.3_1 any other act omission or Circumstance which but for. this provision, msght. s gn
oo operate to exonerate. oF descharge the Chargor ot otherwase reduce or._ g
'-3_'-'ex1:lngwsh its Isabrhty under this deed. :

202 '.'W!thout prejudace o the genera!rty of c!ause 201, the Chargor express!y confrrms that |t3 PR
00T intends that thelguarantee and indemnity and the Security containeéd in this deed- sha!!-_.---'--'.:--'--:-'.- =
o extend from time to time to any {however fundamental) variation, increase, exténsion or
~-addition of or to -any of: ‘the Transaction Documents’ and/or any-loan or amount made. o
' '.'avaulab!e under any of the Transaction Documents. forany- purposes and any fees, costsf
3..'___and/c:r expenses assoczated wrth any of the foregemg SRR

oo '-comtluuwe SECURITY AND secuerw teusrse 5 PROTECT%ONS

: "".:-_21 1 : _Th:s deed shall remasn in fu!l force and eﬁect as-a centrnumg secunty untll *he Securrt\;f.- o
R, Trustee sha!l have cert!fled in wr!tlng that the Secured Lgab!i!tles have been dascharged |n__:-' R
St 'The Securuty Trustee may make one or more demands under thss deed

e 2'1;3':':'- Thrs deed may be enfurced wnthout any Benefrc;ary frrst havmg

s 'ﬁ-'21 3, 1 recourse to any other rlght remedy, guarantee ar Secursty held or avarlable tof. S
'E.i-.'3'..2 .-::3 : 'to take actron or ebtam Judgmem an any court agalnst any Chargor or. any"

R :other person e . : ' :
.::.-.:-_21_3;'3-.. :_"_'to make ar- ﬂie aﬂy c!alm ln a bankruptcy, l!qurdatron admmtstrat:on er' 3.5 :.:' o
P mso!vency ofany Chargor or anyother person; or : e -' :-' =
g 21-.'3'.'4_1'_:.'_'}_.' to take demand, enforce or seekto enforce anv Cialm nght or remedv agalnst:_- L
SRS "-_any chargm orany other person :

n FURTHER ASSURANCE AND POWER OF ATI'{}RNE‘{
| Further Assurance |

22 1 The Chargor 5he!i prompt!y da ai! such acts or execute Al such documents (lnciud!ng'_"‘ o
. assigriments; transfers, mortgages, chargea notices and instructions) as. the Seeurrty'_i-_"_”
U Trustee may reesunab!y specify. (and i such form’ as the Secursty Trustee may reasonab!y-- R
: require :n fa\reur ofthe Securrty Trustee or its: nommee(s)} s

L 2211 R Us & perfect the Security created or rntended © be creeted Under oF ewdencedf Lo
e by this deed (which may include the- executson of & mortgage, charge,"':': S
:__--assrgnment or other Secunt\; over all’ ‘or-any. of the assets. which are, of are- .
interided to be, the subject of this deed) or for the exercise of any. r!ghts
_ -_poWers and remedisg of the: Securrty Trustee or any other Benefic:ary pro\nded H
- "'by or pursuant to the Transactron Ducuments or by faw;

: 2212 : St confar on the Securaty Trustee or an\/ Dther Beneﬂc:ary Securrty Gver any_._ 5
L -.-_property and assets of the Chargor Eocated n any Jurisdsctton equwaient er’._:'




224

e _Power of attorney

o3,

222

22.3

S 's:mllar 0! the Secur!ty lntended to be conferred by or pursuant to' this. deed
';-hand/er ' Sl :

2213 - to facmtate the reallsatron of the assets wh:ch are of are’ mtended 1o be the- '

- 'subject ofthis deed

' The Chargor shall take all such actlon 25 is avallable to it (rncludlng maklng all: ﬂllngs andi’.
: reglstratrons) as may be necessary for the purpose of the creation; perfection, protectiorior .

maintenance of any Security conferred or intended to be conferred on the, Securrty Trustee'
or the Benefraanes by or pursuant o the Transaction Documents

_ Any secunty document requrred 1o be executed by the Chargor pursuant to thls clause 22 '
wiltbe prepared at the. cost of the Chargor : i -

N "Each Chargor as registered proprletor hereby appomts the Secunty Trustee as lts agent to'_'.'
“apply’ for. the partlculars of ‘this deed: and ‘of the:interest of the: Security Trustee in’ the -
" Intellectual Propertv and: any other or futuré: trademarks or-trade. mark appllcatzons'-'

S "reglstered orito’ be reglstered in the United: ngdom in: the name of that Chargorto be =

22 5 o
oo o Delegate - (in writing under hand. signed by an- ‘officer of the ‘Security Trustee or any .
.'Recelver or Delegate) ﬁr.everallyr to be its agents and attorneys l["l its: name and on'its behalf'_" 5

2
231

73.2

‘made on the Regrster of Trade Marks unde;r sectian 25(1) of the Trade Marks Act 1994 and. - :" _'
- each Chargor hereby: agrees to execute alf documents and forms requsred to enable such'
._part|culars to be entered on the Reglster of Trade Marks s S S

Each Chargor by way of secunty |rrevocably appomts the Securlty Trustee and any Recelver' o

“tor o o o R : o S
:-'22";':"5'.'1._:3}'- .'do allthmgs Whlch the Chargormay he requwedto do underthls deed _
' 22.5.2_ '_s=gn éxecute (usmg the company seal where appropnate) dellver and'
T otherwise ‘perfect’ any: Secunty requwed to be sngned or executed pursuant to'f_:
_ the termsofthls deed; and R _ o '
2253 sign, execute (usmg the company seal where approprlate} “deliver and .

complete any deeds, mstruments or ‘sther. documents and to do all acts and .
things -which may be reqwred by the’ Seclirity Trustee or- any’ Recaiver or
' 'Delegate in.the exercise of any of their powers under this deed, or to perfect
orvest in the Securlty Trustee, any Receivar or Delegate its nominges or any
- purchaser, title to any Charged Assets or whrch they may. deem expedient in '
- connectlon with the gettlng in, dlSpOsal or real:satlon of any Charged Assets.

: Each agent and attorney may appomt a substltute or delegate hls authont\,r The Chargor“_.__ _
’_"_..ratlfles and confirms (and agrees: to ratrfy and conflrm) anythlng wh|ch an. attorney does:’ S
Cundar the power of attorney conferred by clause 225, = S L

3 NOTICE OF SUBSEQUENT SECURITY NEW ACCOUNTS

'_lf the Securlty Trustee receives. notlce {whether actua! or otherwrse) of any subsequent -
~Security ‘affecting -any part of the: Charged- Assets and/or the proceeds of sale of the .
' Charged Assets; or'the guarantee and. |ndemn|ty or, Securlty contained in this deed ceases

to'be: contmumg for any reasoh whatsoever it may open a new account or accounts for the

: Chargor injts books

[ the Secur[ty Trustee does net open a new account lrnmedsately on recelpt of notice under )

©clause 23.1, then (unless the Security Trustee gives express.written notice to the contrary to
the relevant Chargor) all payments made by the Chargor to the: Security Trustee shall be

treated as" having been credited to a new account of the Chargor and not as. having: been
applied in reduction of the Secured Liabilities, as from the time of receipt of the relevant
notice by the Security Trustee. :

74



o z&x;cueesmchNDsercwr

S 2410 1 Al monies: recewed or feld by the Securrty Trustee or any Receiver or Delegate Urider this o0
R -'-'"-_-_'-deed may - be ‘converted’ from’ their: exrstmg currency intd such other turrency . as the oo
'Securrty Trustee: ‘considers necessary 1o cover the ob!ugatrons and !iab!iatres cornprlsed rn'. o
g the Secured Llabrimes in that'other currency at the: Rate of Exchange B

2420 No payment to the Secunty Trustes’ (whether under “any ;udgment or cotirt order of in the o
ISR _._._-_'!rqmdatmn or dissolution of the Chargor or’ o’rherwrse) shall discharge. the obligation’ orf'__
i liability of the: Chargor i respect of which it was mede, unlessand until. the Securrty Trustee _
. shall-have received payment in full in the currency in which the obhgatron or liability” was. o
" incurred and, tothe: extent that the amount of any such payment shall on_actual conversion” L
. into-such currency fall short-of such obligation or liability expressed in that currency, the.
U Security Trustée shall have a further separate cause of action against the Cha'rgor andshall 00
. be entitled. to enferce the securlty constituted by thrs deed to:recover the emount of the" R
.shc\rtfa!! R : . R -

243 Lfa change in any currency of a country occurs th:s deed wr!i to the extent the Security
S Trustee (actrng reasonab!y and efter censu!tataen wrth the Chargor) specrfres 0o be'.- :

s -'-prectrce en'd otherwrse o reﬁect the: change in currencv

244 The Securrty Trustee may se'r—oﬁc any obhgatlon due from the Cherger under th!s deed_ﬁ'_ S
LT againgt any obhgat!on owed by the Security Trustee (in its capadity 25 agént and trustee of .1
_"_ﬁ'_'.the Beneﬁc:arres) to. the Chargor, regardless of the piace af payment, boeklng branchoor o0
s :currency ef erther obl:gatron If. the ob!;gatrorrs are’in dlfferent currenc:es the Secur!ty SR

__'the Rate of Exchange

245 :The Irabrirties referred to in. thus cEause 24 may be actua! cont!ngent prlmary, celiatera! S R
' _'-_se\reral orjornt liabilities; and the, accounts sums and’ ilab!!;tles referred to in thls clause 24
omay be denomrnated in any currency R S "

246 W the re!evant oblrgatlen or ilabrlrty is- unirqurdated or unascer‘ca;ned the Securrty Trustee'
e '_may ‘sot- off the ‘amount it. estimates {in- geod faith) will ‘be" the final ameunt of such-_ S
B ._:'obl:gatron ar Erabr!rty Once ri: becomes hqu;dated or ascertarned ' o

25 - APPROPR!ATEON AND SUSPENSE ACCOUNT

o 25 1 _ Subject o clause 17 (Appircarron of Proceeds} and clause 25 2 and to the terms of the'__'-__'f"' '
S ___Z.Instrument the Securuty Trustee may apply all payments recerved for the Secured Llabr!:t!es'- 8
o o reduce any part ef these hebr ities as it thmks frt e - - =

252 Allmonies received, recovered or realised by the Securrty Trustee under this deed- mey at o
T the diseretion of the Security Trustee hé credited to any suspense account for so.long'as the:
.'__Securrty Trustee determings (with interest. eccrurng thereon at such rate, if any, as the
-Security Trustee may determine “for the. account of the Chargor) without the’ Secur!’tv,_'f _
" Trustee! having any. ob!rgatren to app!y siich monies or. any part of them in or tewards the. L
: drscharge of an‘;’ of the Secured L!abrlrt:es R : o ' '

'ffeze;feermemrs S e i _
26 1 .': _Sub;ect to c!euse 26 2, ai] peyments to be made by the Charger in respec’c of thrs deed sha!!'--_-' g
. ~be made in  immediately ‘available funds to the credit of such account as the Security -
o Trustee| may designate. All such payments shali be made free and tlear of, and without any -

" deduction for, or on. accounit -of, “any set-off or counterciaam ar, except to: the extentf: S
s compeiied by !aw any deduct:cm on acceunt of any taxes. o : L

'_-.'2'6.2' . ﬁ-_:-- e the. Chargor s compe!{ed by !aw to. wsthhcz!d or deduct any. texes from any sum payabie'-_f'}“_ i
L '_'_under_ this deed to the Security Trustee, _the. sum so payable by the Chargor shall“be .

gm




B tncreased $0°as to result in the rece:pt by the Securlty Trustee of a net amount equal tothe .

. fullamount expressed to be payable: underthls deed ' - : :
263
' “. due-and payable under or.in connection with'any of the provisions of this deed shall, in the._

Any demand netrfrcatlon or certificate glven by the' Secunty Trustee specffymg arnounts -

absernce of rnanlfest error, be concluswe and bmdlng on the Chargor

27. COSTS EXPENSES ANDENDEMN!TIES

271

2

L _._'Recelver Admlnlstrator Delagate’ and any of its: and their officers and. empleyees (each an: L

- The Chargor shall re|mburse the Security Trustee any Recewer any Delegate and any -
- Administrator in-respect of all reasanable expenses; ineluding reasonable legal, valuatian,
i} accountancy ‘and consultancy feas- {and any value added or 5|m|lar tax theregn)’ properly_

~ incurred by the Secunty Trustee any Recewer any Delegate ar any Admlnlstrator in '_
o connect;on W|th : - - :

' "'_:_27 1 1 the negotlatuon preparatlon executlon and comp!etion of thls deed ar any of';- '

the docurnents referred to herem and

"_27 1. 2 ' any actual ‘ar: propesed amendment replacement restatement or extensmn;-; o

of or any walver or consent under thls deed

The Chargor shall relmburse the Secunty Trustee any Recelver any Delegate and any el

.j'_Admmlstrator for all costs and- expenses lncludmg legal fees {and ‘any value. added: or -

'_"'s;mllar tax thereon) mcurred ih cannaction with the enforcement; attempted enforcement
.'_'or preservatmn of any of their respectlve rlghts under thls deed or any of the documents:._ o
“referred to hereln : : SR : :

The Chargor WI|| on demand jmntly and severallv |ndemn|fy the: Securlty Trustee (and every’

Indemnified Party) in respect of:all costs,’ losses (lncludmg consequenhal losses), actions,

j;"- _cla:ms expenses ‘demands’ or. liabilities whether in‘contract, tort; or otherwise and’ Whether _
arising at commonlaw, in-equity or by’ statute which 'may be incurred by, or made agamst v
any of them at any time relatlng to or arlsmg d;rectly or mdarectly out of:" :

__27.3-.1 .aof the powers contalned in thls deed

2732 . a claim’ of any kll‘ld made or asserted agamst any Indemmﬂed Party whlch-
- would not Have arisen if this deed had not been executed and/or reglstered
27.3.3 the creation, imposition; recording or registration ‘of any Security quer arny
Charged Asset securing the re:mbursement io or recovery by any third party
(including without limitation any regulatory autherlty &r government agency)
of any costs expenses or. other sums: incurred in consequence of a breach
.._contraventlon or violation of any. Environmantal Law or the: release. discharge

“dremission - of . any harmful or hazardous materral and the redernptlon"_. N

5 '."removal vacatlon er dlscharge ofany such Securlty,

- _ 2734 .";"_:the maklng of any ‘Environmental Claim: agamst any lndemnlfled Party or. the_'_ e

. “Chargar in respect of any. Charged Asset and/or anv bus:ness operat:ons or
activities thereon;’ : S .

2735 any laabilrty or potent!al llabll!ty upon any Indemnlﬁed Party to remedy clean—

up or make good any breach contravention or violation of-any’ ‘Environmental _

Law by the Chargor or any harm actual or potential to the environment caused
~diractly orindirectly by, any release emission or. dlscharge of any harmful or
' hazardous rnatenal from.iri or to the Charged Assets or:

2736 any breach by a Chargor of any of its obllgatlons under thls deed

unless, in the case of clauses 27.31 and 27. 3 2, itwas caused by the negl;gence or wilfui
misconduct of the Indemnified Party.



L2T4 '-No lndemn f;ed Party shai! in: any Way be liable or responsrbie 1o the Chargor for any Ioss ori_:_
R Irabri!ty of any k!nd arising from any act or omission by it of any kind {whether a5 mortgagee .~
in‘ possession ar otherW!SE) inrefation’ 10 the Charged Assets except ta the extent caused'- e
S by n“.s own’ neghgence or wrifu! mrsconduct :

275 '2_ The Chargor shall pay ali present anr:i future stamp, regrstratlon and srmr!ar taxes o charges-"': L
ERRRLR ~which may be: ‘pavable, or détermined to be payable in connection with: the execution, B
o delivery, performance of. enforcement of thas deed or any judgment guven in connect!on:'_'}jj'-'_.-.-"'
o therewith: T : : -

T 12'3‘.'-.};ﬁAserNMENT ANDTRANSFER e | |
281 The Secursﬁy Trustee may. asmgn or transfer all < or. any part of its rrghts under thls deed mf :
L '--.f'accordance wath arid sub ect ‘co the provrsmns of the Trust Deed.

g The: Chargor may. net asssgn transfer, charge make the subject of 3 | triist or deal in any'_' e
L ‘other manner with this deed or any of it§ rights under this deed or purpcrt to do an\,! of the_'_; S
same wrthout the pncr wrrtten ‘consent ofthe Securlty Trustee ' : T

29 'THERD PAR'E’Y RlGHTS _ Lo : : ST S RO
B '_29._1- . "_'Subject to clauses 29, 2 29 3 and 29, 4 ‘a person who is-hot a- party to thls deed sha!! ha\re'- '_: R

- onorights under the: Contracts (Rrvhts of Third Par‘nes) Act 1999 to enforce or rely. upon ac _
o :pre\nsron of this deed.” No part\/ to th:s deed may hold itself out as. trustee of. any rrghts._] e

Under this deed for the benefat of: any third: party tnless specifically- prowded forin this oo

8 "'_'-deed “This clause 29.1 doss not affect any right-ar remedy of any person which exists, or A
S avarlable otherwrse than pursuant o) the Contracts (nghts ofThrrd F'artres) Act 1999

A A Sub ect to the terms of the. 1nstrument the Beneficiaries aré entitled under the. Contracts“ S
S (Rights of Third Parties)-Act 1999 and with the prior written consent. ofthe Security Trustee SR
to enforce any. term of th|s deed wh:ch confers (express!y or- mpiuediy) any benefit o any__.- SN
: _:':such Benef!r:xary : S : : : L

e 293 R Any perqon ‘to whom the beneﬂt of eny prowsron ef th:s deed is assagned in’ accordance'_ o
T "_'_'j.'-_wrth the terms. af the Transaction Documents-is entitled under the Contracts (Rights.of oo o
o Third: Partues) Act 1999 to enforce any term ef thls deed whrch confers (expressly or_:
g '_.-"_-nmphedi )any beneﬂton any sLch) person L e B
| 294 _Any Recaiver or” De!egate may, subgect ta the Centracts {Rrghts ef Th:rd Partaes) Act 1999- : i
S rely onany clause of this deed wh:ch ‘expressly cenfers nghts on it B R o
__-'253.5 '_-3:"_:_-"5_:Notwﬁhstanding ‘-any other prews!en of th!s deed’ {mcludmg clause 29 4) the Secunty '
S _'_Trustee and the Parent may, by agreement Iﬂ wrstang, rescand termrnate of vary any of the S

“.consent of any third party and eccerdsngly, section 2(1}_Cantracts (Rights of Third Partse_s}"_:_' e
S ...---_Act19993hai! notapply ' L e
: '-'.-30.'5 '.'.NOWCES . R : SLLi RN : . : =
e _:'30 100 .The prevrsrens of clause 13 (Notrces} of the Trust Deed sha!l be deemed to be ine:orporeted' s 2
ante this deed mutatrs mutand;s as :f the same were set out in. fu%i herern

CE -_.."GENERAL e

31 1 “No varsataon to this deed ‘shall be effective. un!ess made in writang and s:gned b\; ar on_-.' SRR |
B -.____'heha!f of all the: partias to this deed. A Waiver given of consent granted by the Security BaRe
o Trustee! under this’ dead will be effective. oniv i gwen in wntang and then on!y i the'__-'_'i.: SRR |

o .'an@tance and for the purpose fer which it is given. :

a1 .Ear:h prows:en of this deed is severabie and dastmct from the others if at any time’ any o
LI __pre\nsren of this deed is o becomes unlawfiil, invalid or unenfarceahle to any extent orin
any eircumstances fer.any_reasen it shall to that extent or in'those drcumstances _be: S




_de'e'n*red not toform' part of this deed but (e)i{'ce'pt'to that extent or in those circumstances’
“inthe case of that provision) the legality, validity and: enforceabahty of that and all other
provmons ofthls deed sha!! not be affected in any way. B S

31.3 i any provrsron of thrs deed is found fo be |llegal inva!ud ar unenforceable in accordancej '
- ‘with ¢lause 31,2 but would be |egal, valid or enforceable if some part of the provisioh were -
“deleted, the: pravision in guestion sha!! apply W|th such mod ﬂcatlon(s) as’ may be necessary

10 make it lagal, Valrd or enforceable S : e e

314 - The fallure or. de[ay in exerosrng a rlght or remedy provzded by thls deed or: by an does not
o constitute-a waiver of that (or:any other) right of rernedy. "Nosingle or partial exercise; or -
- nori-éxercise or non-erforcément of any ¥ight or remedy provided by this deed or by law" -
-~ pravents or restricts any further or other exercise or enforcement of that (or any other) :
."ﬂghtorremedy G e : S B e
315 The Security- Trustee 5 r:ghts and remed:es contalned in thls deed are cumuiatwe and not:- '
e 3excluswe of any rlghts or remed|es prowded by Iaw : e S

R and delivered shall be an orlgmal AII the counterparts together shall constrtute one. end the' o
B _samedocument - S e R

32,_-_-_ INTERCREDITOR DEED _ e i |
NSRS -32 l Thls deed is subject to the terms ofthe Intercredltor Deed
33 'GDVERN!NG LAWANDJURISDICTIDN S et

""'33 1 Thls dead and any dlspute clalm or obllgatlon (whether contractual or non- contractuai”' '
e arising ot of orin connect:on W|th it; !ts subJect‘ matter or formauon shall be: governed by '
"'..'Eng!tsh Iaw : : e s o o

: __3__3.2_.'- --The courts of England shal! have excluswe Jurrsduct!on to’ settle any d:spute or clalm' o
: (whether contractual or non: contractua!) arising otit of orin-connection with this deed, its
. sub;ect matter or formatmn (a Dispute). '

33.3 ~ The part!es agree that the courts of- England are the most appropnate and convenuent."
courts to'settle Disputes and accordingly no Party will argue to'the contrary.
33.4 C!a"useéj33ﬁ1"_to_3'3.4_.a're for the benefit of the Security Trustee only. As a result, the
" Security Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with.jurisdiction. To the extent allowed by law, the Security Trustee may take
concurrent proceedings in any rumber of jurisdictions.

-"EACH' 'PARTY_ has executed this déed as a'dee'd 'and_deliuered it on the date first set out above

ZH

g .31_;;(;‘_,1' ':_'Thrs deed may be. executed in any number of counterparts each of whrch when executed e "
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SCHEDULE 2

Pro perty

Title Number | Tenure 'béscription of Pr’operfv' -

: '_'SYK586729 '_ | Leasehold .'_'Brockho!es Farm Brockholes Lane Branton Doncaster' .
S b I DN3BNH R S

SYK586730. --_--._Z'Leaseho!d o _Lénd -adjoinin'g Broc‘kholfe's Fakm' Bfan'ton, 'Do'hé'asit’e'r- o

R ;'SYK133408. L ;f'Freehold:- SN . j'__j: Land Eymg to the south west of Be!l Butts Lane Aucktey

S :.'SYK554501-' '.:Fre'eh'c:]d.:_." "Land on ‘the “south S!de of Bell Butts Lane, Auckiey,'f
' S 1.'_Doncaster T e

| SYK153088. | Freshold - '_2..Crow;:oo'l_,-f Brockholes Lanie, Branton, Doncaster, DN3 |~

. SYK238983 'F_ré'éhd.i'df ::_Land Iy[ng to the west of Bel! Butts Lane Auckley,:- :

- SYK216993 Frechold - - "--1 Crowpool Brockholes Lane Branton DN3 3QT

_:'SYK5?0853_ _F.r'ée'hdid:’-' ; 'Land ying o the west of Bel! Butts Lane Auckley,{
S B '._DOr‘lcaster e o : - S

: _'SIY.KIi 26134 :'F'ree'hdl'd S "Land 'on the s'.ou'fh' side of Bell Butts Lane and the land Iyihg S
USRI o ; _to the south west of Bell Butts Lane Auck!ey, Doncaster -

' _' SYK287125 Freehold h ”'In's!ey Pla'nt'atlon, Auckley; Doncaster o

4




e
. Secirities

lintentionally left blank}




L CHARGORS R
© EXECUTED and DELIVERED as a DEED by -
. WILD LIFE GROUP LIMITED actingbya
" director in the presencéof:

 witnesssignarrs IR
. .._-_._'Witr}:es.'s'Néfhe:.f_ : Pacm k;uiu\ﬁ,_ =
" Address D —

- Occupation




| SECURNYTRUSTEE

.:_'._'E}(ECUTED and DELIVERED as s DEED by
'_-_BGF MOMINEES * LIMITED acting by i o
U authiorised attorney in the presence of: = S

._._.__'__;-_-;Wutness Signature - .-: e
o ;w;m&s& ?x%ar’m r?m;; - E_p:ﬂl&«w o

) | Address

:_-j. Occupatlﬂﬂ.'_ |







