: O % ( \%-

Ir = cordance with
Sedions 8594 and M RO 1
859 of the Companies

Act 2006 Particulars of a charge aserform

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
< What this form 1s for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there I1s no www companieshouse gov uk
an instrument instrument Use form M A A
This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ch
Iivered outside of the 21 days it will be rejected unless 1t is acco
ourt order extending the time for delivery
*L2LBWTEQ*
You must enclose a certfied copy of the instrument with this form LD2 15/11/2013 #77
scanned and placed on the public record AAMDANICE LAl ST

Company details @ |7 ’7 For official use
Company number IT IET I—cT ’7_ ’T ’T ’? |T > Filling m this form

Please complete in typescnpt or in
Company name n full | CALEDONIA LION LIMITED bold black capitals

“I’ All fields are mandatory unless
specified or ndicated by *

ﬂ Charge creation date
Charge creation date ,’d 1 ’T ’? E ,? P—Ov ’T F [
Names of persons, secunty agents or trustees entitled to the charge
Please show the names of each of the persens, secunty agents or trustees
entitled to the charge
Name [ THE ROYAL BANK OF SCOTLAND PLC{As Security Trustee}
Name I
Name l
Name |

If there are more than four names, please supply any four of these names then
tick the statement below

(] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP025
Innovatian & Skl 04/13 Verston 10 Laserform Intemattonal 4/13

BIS
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MRO1

Particutars of a charge

Description

Please give a short descnption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

N/A

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

Fixed charge or fixed security

Does the instrument mclude a fixed charge or fixed secunty over any tangible
or mtangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please lick the appropnate box

[v] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[J No Golo Section7

Is the floating charge expressed lo cover all the property and underaking of
the company?

[V1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

(V] Yes
] No

7QR4R1ARVIVAS IN

CHFP025
04113 Version 10




3 MRO1

Particulars of a charge
W Trustee statement ©
You may tick the box If the company named in Section 1 1s acting as trustee of | € This statement may be filed after
the property or undertaking which 1s the subject of the charge the registration of the charge (use
[4 form MRO6)

E Signature

| Please sign the form here

Signature Signature

X oS Comean MiTeana LiP X

This form must be signed by a person with an interest in the charge

CHFP025
04113 version 1 0
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MRO1

Particuiars of a ¢charge

B Presenter information

n Important information

We will send the certficate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Reqistered Cffice address

|mm“““ Amisha Jobanputra

Immynam

IMMM Mitre House

CMS Cameron McKenna LLP

|160 Aldersgate Street

‘London

Post town

‘ County/Ragien

= [F[E[ R [l

l Coungry

|Dx DX 135316 BARBICAN 2

|nwmm 020 7367 3000

Certificate

We will send your cerifficate fo the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

(L] The company name and number match the
information held on the public Register

[ ] You have included a certified copy of the
instrument wath this form

[C] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

() You have ticked any appropnate boxes in Sections
3,56, 748
You have given a descniption 1n Section 4, f
appropnate

L] You have signed the form

[CJ You have enclosed the correct fee

[0 Please do not send the original instrument, it must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each morigage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

I Further information

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

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

I7ARARTARVIVAR 1IN
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 8474797

Charge code: 0847 4797 0001

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 11th November 2013 and created by CALEDONIA LION

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th November 2013

Given at Companies House, Cardiff on 20th November 2013

%

Companies House
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M ) e

"

saiaee
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304 Reg,
"- ri * '4
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



RTIFIED TO BE A TRUE AND
-OMPLETE COPY OF THE ORIGINAL

omd laonaane MiKeneg
DAE.ZJLillléuu
CMS Cameron McKenna [LP

Mitre House, 160 Aldersgate Stre@XECUTION VERSION

Dated "°_[‘f°'i\f%‘{‘/1£?n BER 2013

D THE COMPANIES NAMED IN
SCHEDULE 1 OF THIS DEED
(as Chargors)

(2) THE ROYAL BANK OF
SCOTLAND PLC (as Security
Trustee)

DEBENTURE

CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London EC1A 4DD

T +44(0)20 7367 3000
F +44(0)20 7367 2000

(MQP/KAFD/009717.01386)
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EXECUTION VERSION
THIS DEED 1s made on the day of November 2013

BETWEEN.

(1) THE COMPANIES whose respecuve names and company numbers appear in Schedule
1 (The Chargors) (collectively the “Chargors” and each a “Chargor”), and

2 THE ROYAL BANK OF SCOTLAND PLC as trustee and Secunty Trustee for the
Secured Parties {as defined below) on the tetms and conditions set out 1n this Deed and 1n
the Facithties Agreement (as defined below) (1n such capaaty, the “Security Trustee”)

WHEREAS

A) Each Chargor enters 1nto this Deed in connection with the facilities agreement (the
“Facilities Agreement”) dated on or about the date hereof and made between (1)
Caledonia Lion Limuted (the *“Parent™), (2) the subsidiaries of the Parent listed 1n Part I of
Schedule 1 to the Facilities Agreement as ongtnal botrowers, (3) the subsidiaries of the
Parent listed 1n Part I of Schedule 1 to the Faciiies Agreement as original guarantors, (4)
Barclays Bank plc, HSBC Bank ple, Lloyds Bank plc, The Royal Bank of Scotland plc and
Santander UK plc as mandated lead arrangers, (5) the financial institutions bisted 1n Parts II
and IIT of Schedule 1 to the Facthtes Agreement as lenders, (6) The Royal Bank of
Scotland ple as agent of the other Finance Parties and (7) the Secunty Trustee

®) The Boatd of Directors of each Chargor 1s satisfied that the giving of the security
contained or provided for 1n this Deed is 1n the interests of that Chargor and each Boatd
has passed a resolution to that effect

NOW IT IS AGREED as follows
1. Definitions and Interpretation
Specific Definitions

1.1 Terms defined mn the Facithties Agreement shall, unless otherwise defined in this Deed,
have the same meanings when used 1n this Deed and 1n addition the following words and
expressions shall have the following meanings

“Accession Deed” means 2 deed of accession and charge substantially i the form of
Schedule 11 (Form of Atcesston Deed),

“Additional Chargor” means a company which executes an Accession Deed 1n
accordance with Clause 23 (Addrronal Chargors),

“Chargors” means the companues named in Schedule 1 (The Chargors), each Addizonal
Chargor with effect from its accesston and “Chatgor” means any of them

“Debt Proceeds™ any proceeds of any book debts and other debts or monetary claims
{tncluding any chose 1n action which may give rise to a monetary claim) owing to any
Chargor (including, without limitation, any sums of money received by any Chargor from
any of the assets charged under Clause 3 27 (Book debts) and/ or Clause 3 2 8 (Bank accounts

and deposits)),

“Default” has the meaning given to that termn in the Facihties Agreement;

UK - 79112063 7 1




EXECUTION VERSION

“Delegate”. any person appointed by the Secunty Trustee or any Recewver pursuant to
Clause 12 2 to 12.4 (Delegation)) and any person appointed as attorney of the Secunty
Trustee and/or any Recetver or Delegate,

“Event of Default” has the meaning given to that term 1n the Faciliies Agreement;

“Exclusion’ 1n respect of the leasehold land held by a Chargor referred to in Part 2-
Unregistered Land of Schedule 2 (Real Property) of this Deed whuch precludes absolutely
or conditonally (including requuinng the consent of any third party) the creation of any
charge or other Secunty over that asset without the landlord’s consent, the requirement to
obtan the landlord’s consent,

“Expenses’ all costs (including legal fees), charges, expenses and damages sustained or
propetly incurred by the Secunty Trustee or any Recewver or Delepate at any ime in
connection with the Secunty Assets or the Secured Liabilities or 1n taking, holding or
petfecting this Deed or in protecting, preserving, defending or enforcing the secunty
constituted by this Deed and/or 1n exeraising any nghts, powers or remedies provided by
or pursuant to this Deed (including any nght or power to make payments on behalf of any
Chargor under the terms of this Deed) or by law 1n each case on a full indemruty basss,

“Finance Documents™; has the meaning given to that term 1n the Facilines Agreement;
“Group”: has the mearung given to that term in the Faciliies Agreement;

“Insurances” the Key-man Policies and the proceeds of them and all other contracts and
policies of insurance or assurance (including, without limttation, life policies and the
proceeds of them) from tme to tune taken out by or for the benefit of any Chargor or (to
the extent of 1ts interest) 1n which any Chargor from time to time has an interest, together
with all bonuses and other moneys, benefits and advantages that may become payable or
accrue under them ot under any substituted policy,

“Intellectual Propetty™

(a) any patents, trade marks, service marks, designs, business names, copynghts,
design nights, moral rights, inventions, confidennal mformation, know-how and
other intellectual property nghts and interests, whether registered or untegistered,

©)] the benefit of all applications and nghts to use such assets of each member of the
Group, and

(©) all phystcal matenal 10 which any intellectual property might be incorporated,

including, without limutation, any of the same specified in Schedule 4 (Speafied Intellectnal
Property),

“Key-man Policies” each of the key-man pohicies of life insurance ot hfe assurance
from time to time taken out by or for the benefit of any Chargor or assigned to any
Chargor or (to the extent of its interest) in which any Chargor from time to tme has an
interest 1n respect of the death or disability or cntical illness of the persons specified in
Schedule 3 (Key-man Poltses),

“LPA” the Law of Property Act 1925,

“Mortgaged Property”. any freehold, commonhold or leasehold property (other
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EXECUTION VERSION

than leasehold property with a lease for a remaining term of less than 15 years) the subject
of the secunty constituted by this Deed and references to any “Mortgaged Propecty”
shall mclude references to the whole or any part oz parts of it;

“Planning Acts” all legislation from time to time regulating the development, use, safety
and control of property including, without mitation, the Town and Country Planmng Act
1990, the Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Planning (Consequennal Provisions) Act 1990, the
Planmung and Compensauon Act 1991 and the Plannung and Compulsory Purchase Act
2004 and any other instrument, plan, regulaton, perenussion or direction made or i1ssued
under any such legslation,

“Premises” all buldings and erections from tune to time sttuated on or forming part of |
any Mortgaged Property,

“Receiver”. a recetver, receiver and manager or (if permitted by law) admunistrative |
recerver of the whole or any part or parts of the Security Assets, |

“Related Rights”. in relation to the Secunties, all dividends, interest, benefits, property,
rights, accretions, moneys, advantages, credits, rebates, refunds (including rebates and
refunds 10 respect of any tax, duties, imposts or charges) and other distubutions pad or
payable 1n respect of the Secunties, whether by way of bonus, capitalisation, conversion,
preference, option, substtution, exchange, redemption or otherwise,

“Satisfied” in relation to an Exclusion, the granting of consent by the relevant landlord,

“Secured Liabilities’” all present and future indebtedness, momes, obligations and
Liabihities of each Botrower and each other Obligor to the Secured Parties under the
Finance Documents (including this Deed), 1n whatever curtency denomunated, whether
actual or contingent and whether owed jointly or severally or as principal or as sutety or in
some other capacuty, including any hability 1n respect of any further advances made under
the Finance Documents, together wath all Expenses and all interest under Clause 2 2
(Interesh),

“Secured Parties”: has the meaning given to that teom 1n the Facilines Agreement;

“Securities” all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebtedness, debentures or other secunities from time to time legally
or beneficially owned by or on behalf of any Chargor, including, without limitation, any of
the same specified in Schedule 5 (Specified Securities), together with all property and rghts of
any Chargor 1n respect of any account held by or for that Chargor as partapant, or as
beneficiary of a nomunee or trustee partcipant, with any clearance or settlernent system or
depository or custodian or sub-custodian or broker in the United Kingdom or elsewhere,

“Security Assets” all the assets of each Chargor which from time to time are the subject
of any secunty created or expressed to be created in favour of the Security Trustee by or
pursuant to this Deed (including, for the avoidance of doubt, any assets that are the subject
of an Exclusion),

“Security”: means a mortgage, charge, pledge, lien or other secunty interest secunng any
obligation of any person or any other agreement or arrangement having a sumlar effect,
and

“Specified Contracts™: each of the contracts specified 1n Schedule 6 (Speafied Contracts)

UK -79112063 7 3



12

1.3

14

15

1.6

EXECUTION VERSION
General Definftions

Any reference 1n this Deed to

121 the “Security Trustee”, a “Chargor”, 2n “Additional Chargor”, a “Bortower”,
a “Guarantor”, an “Obligor”, “Finance Parties” or the “Secured Parties”
shall be construed so as to include 1ts or their successors in utle, perrtted
transferees and permutted assigns, whether immediate or denvanve, and, in the
case of the Secunty Trustee, shall include any person for the ume being appointed
as Secunty Trustee or as an additonal Secunty Trustee for the putpose of, and 1n
accordance with, the Faciines Agreement,

122  the “assets” of any person shall include the undertalang, property, revenues,
dghts and assets (present and future) of whatsoever nature of such person,

123  a“Clause” ora “Schedule” 15, unless otherwise provided, a reference to a
Clause ot a Schedule of this Deed, and

1.24  a‘“person” shall include any person, firm, company, partnership, corporation or
unincorporated body of persons or any state or government or any agency or
delegate of them

Construction

Any reference mn this Deed to a mortgage, charge or assignment of any asset shall be
construed so as to include

131  the benefit of any covenants for title given or enteted into by any predecessor in
tle of any Chargor 1n respect of that asset and all other rights, benefits, claims,
contracts, warranties, remedies, secunty or indemnities in respect of that asset,

132  the proceeds of sale of any part of that asset and any other moneys paid or
payable 1n respect of or 1n connection with that asset; and

133  1nrespect of any Mortgaged Property, all Premises and all fixtures and fittings
(including trade fixtures and fitungs and tenants’ fixtures and fitungs) from tume
to tme 1n or on that Mortgaged Property

It1s intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Secunty Trustee may not execute this document as 2
deed.

Each term 1n any Finance Document 1s, to the extent not set out 1n or otherwise
incorporated 1nto this Deed, deemed to be incorporated into this Deed mnsofar as 1s
necessary to comply with section 2 of the Law of Property (Miscellaneous Provisions) Act
1989 but, except where stated otherwise, 1f there 15 any conflict between that mcorporated
term and any other texm of thus Deed that other term shall prevail.

Any reference tn this Deed to any Finance Document or any other agreement or other
document shall be construed as a reference to that Finance Document or that other
agreement ot document as the same may have been, or may from time to time be, restated,
vaned, amended, supplemented, substituted, novated or assigned, whether or not as 4 result
of any of the same
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1.6.1  there 1s an 1ncrease or decrease in any facility made available under that Finance
Document or other agreement or document or an mcrease or decrease i the
period for which any facility 15 avatlable or 1n which 1t is repayable,

1.62  any additional, further or subsatuted facllity to or for such facility 1s provided,
163  any rate of interest, commussion ot fees or relevant purpose 1s changed,

164  theidenuty of the parues is changed,

165  theidentty of the providers of any secunty 1s changed;

166  there 1s an increased or additional hiability on the part of any person; or

167  anew agreement s effectvely created or deemed to be created

Any reference 1n this Deed to “this Deed” shall be deemed to be a reference to this Deed
as 2 whole and not limited to the parucular Clause, Schedule or provision in which the
relevant reference appeats and to this Deed as the same may from tume to time be restated,
vaned, amended, supplemented, subsatuted, novated or assigned.

References 1n thus Deed to laws, statutes or statutory provisions shall be construed as
referning to such laws, statutes or statutory provisions as respectively replaced, amended,
extended, consolidated or re-enacted from time to tme and shall include any order,
regulation, 1nstrument or other subordinate legislatton made under the relevant law, statute
or Statutory provision

The table of contents and headings in this Deed are 1nserted for convenience only and have
no legal effect

Unless the context otherwise requires, words depoting the singular number only shall
include the plural and vice versa

Any change 1n the constitution of any of the parties to this Deed or their absorption of or
amalgamation with any other person or the acquisition of all or part of their undertaking by
any other person shall not 1n any way prejudice or affect their nghts under this Deed.

Where any provision of this Deed 1s stated to include one or more things, that shall be by
way of example or for the avoidance of doubt only and shall not Lt the generality of that
provision.

Third Party Rights

Nothing 1n thus Deed 1s mtended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rughts of Third Parizes) Act 1999

Covenant to Pay and Guarantee

Covenant to Pay

Each Chargor covenants with the Secunty Trustee (as trustee for the Secured Parties) that
1t will pay, perform and discharge the Secured Liabilities as and when the same fall due for
payment, performance or discharge 1n accordance with the terms of the Finance
Documents
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Interest

22 Each Chargor covenants with the Secunty Trustee to pay interest on any amounts due
under Clause 2 1 (Covenant fo Pay) from day to day untd full discharge (whether before or
after judgment, iquidation, winding-up or admunistration of that Chargor) at the rate and 1n
the manner specified 1n the Facilities Agreement, provided that, 1n the case of any Expense,
such 1nterest shall accrue and be payable as from the date on which the relevant Expense
was due and payable pursuant to the terms of the Finance Documents

3 Fixed Security
Charges

31 Each Chargor, as secusity for the payment, performance and discharge of all the Secured
Liabihties, charges in favour of the Secunty Trustee (as trustee for the Secured Parties) by
way of a first legal mortgage all of that Chargor’s right, title and interest 1 and to the
freehold, commonhold and leasehold property (other than leasehold property with a lease
for a remaining term of less than 15 yeass) now vested 1n 1t (including, but not Liruted to,
the freehold, commonhold and leasehold property (if any) specified in Schedule 2 (Rea/
Property)) (other than any subject to an Excluston unless and until the same 1s satisfied)

32 Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabihiues, charges in favour of the Secunty Trustee (as trustee for the Secured Parnes) by
way of first fixed charge all of that Chargor’s right, title and interest 1 and to the following
assets, both present and future

321  Orherreal property - all estates or interests in any freehold, commonhold or
leasehold property (other than () such property effectively mortgaged under
Clause 3 1 above, (1) any property subject to an Exclusion unless and unul the
same is satisfied) and (1i1) leasehold property with a lease for a remaining term of
less than 15 yeats,

322  Licences on land - all licences held by 1t to enter upon or use land and/or to
carry on the business carried on upon that land and all agreements relating to land
to which 1t 15 a party or otherwise entitled,

323  Rights as tenant- where any Mortgaged Property is leasehold property, any
right or interest ansing by virtue of any enfranchising legislation (including, but
not limited to, the Leasehold Reform Act 1967 and the Leasehold Reform
Housing and Urban Development Act 1993 but excluding Part II of the Landlord
and Tenant Act 1954) which confers upon a tenant of property whether
indwidually or collectively wath other tenants of that or other properties the right
to acquire a new lease of that property or to acquire, or require the acquisition by
a nominee of, the freehold or any intermediate reversionary interest 1n that

property;

3.24  Rental income - any amounts owing to 1t by way of rent, licence fee, service
charge, dilapidations, ground rent and/or rent charge in respect of any Mortgaged
Property or Premuses,

325  Fixed or other plant and machinety - all fixed and other plant and machinery,
computers, vehicles, office equipment and other chattels in its ownership or
possession (but excluding any of those items to the extent that they are part of its
stock in trade),
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Insurances - 2ll Insurances, including all claims, the proceeds of all clams and all
teturns of premium in connection with Insurances,

Book debts - 2ll book debts and all other debts or monetary clams (including alt
choses 1 action which may give tise to a debt ot monetary claimy), all proceeds
thereof and, in each case, any cheque, bill, note, negotiable 1nstrument or other
document tepresenting the same,

Bank accounts and deposits — all moneys (other than any amounts outstanding
under the Escrow Agteement) from tme to tme deposited 1n or standing to the
credit of any bank account wath the Secunity Trustee or any other bank or
financial institution (including, without imitation, any rent deposit given to secure
habilities 1n relation to land and any retention or sirmlar sum ansmg out of a
construction contract or any other contract (and, 1n each case, any cheque, biil,
note, negotiable imnstrument or other document representing the same), together
with all moneys from time to time deposited 1n or standing to the credit of any
Holding Account and/or Mandatory Prepayment Account.

Securities - all Securities and thewr Related Raghts,
Goodwill and uncalled capital— all of its goodwill and uncalled caputal,
Inteflecrual property - all Intellectual Property,

Business licences - all hcences, consents and authonsations (statutory or
otherwise) held by 1t 1n connection wath its business or the use of any Secunty
Asset and the nght to recover and receive all compensaton which may be payable
1n respect of them,

Contracts — each of the Specified Contracts, together with each Hedging
Agreement (to the extent not otherwise validly and effectuvely assigned pursvant
to Clause 3 3 (Arugrmen) below and

(a) all contracts, guarantees, appointments, warrantes and other documents
to whuch 1t is a paxty or 1n 1ts favour or of whuch 1t has the benefit
relating to any letting, development, sale, purchase or the operation of
any Mortgaged Property or Premuses,

® all agreements entered 1nto by 1t or of which 1t has the benefit under
which credit of any amount is provided to any person,

(c) all contracts for the supply of goods and/or services by ot to 1t ot of
which 1t has the benefit (including, without limitation, any contracts of
hire ot lease of chattels), and

@ any currency or interest swap or any other interest or currency
protection, hedging or financial futures transaction or arrangement
entered 1nto by 1t or of which 1t has the benefit (whether entered mnto
with any of the Finance Parties or any other person),

including, 1n each case, but without himitation, the right to demand and recetve all
moneys whatsoever payable to or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at law or in equity 1n
relation to any of them, the tight to compel performance of any of them and all
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other rights, interests and benefits whatsoever accrung to or for its benefit ansing
from any of thern

Assignment

Each Chargot, as secunty for the payment, performance and discharge of all the Secured
Liabilities, assigns to the Security Trustee (as trustee for the Secured Parties) absolutely by
way of a fitst legal assignment all of that Chargor’s mght, title and interest 1n and to each
Hedging Agreement

Floating Charge
Creation of Floating Chatge

Each Chargor, 2s secunty for the payment, performance and discharge of all the Secuted
Liabilities, charges in favour of the Secunty Trustee (as trustee for the Secured Parties) by
way of a first floating charge all of that Charpor’s undertaking and all its other property,
assets and rights whatsoever (other than any amounts ourstanding under the Escrow
Agreement), all the stock in trade of that Chatgor and the property, assets and nights not
otherwise validly and effectively mortgaged, charged or assigned (whether at law or 1n
equuty) by way of fixed security pusrsuant to Clause 3 (Fixed Securty)

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
the floating charge created pursuant to Clause 4.1 (Creatron of Floating Chargé) above.

Conversion by Notice

The Secunty Trustee may by notice 1n writing at any time to any Chargor convert the
floating charge created by that Chargor pursuant to Clause 4 1 (Creatton of Floating Charge)
above with immediate effect into a fixed charge (erther generally or specifically) as regards
any assets of that Chargor specified in the notice 1f

431  an Event of Default has occurred and while the same 1s continwing, or

432  the Secuntty Trustee reasonably considers (based on reasonable evidence) that any
of the Secunty Assets may be in danger of being seized or sold pursuant to any
form of legal process or that 1t 1s necessary to do so tn order to protect or
preserve the secunty constituted by this Deed.

Automatic Conversion

Notwnthstanding Clause 4 3 (Conversion by Not1es) and wathout prejudice to any law which
may have a similar effect, each floahng charge created by Clause 4 1 (Creation of Floating
Charge) will automatically be converted (without notice} with immediate effect mnto a fixed
charge as regards all of the undertaking and assets subject to that floating charge 1f:

441  any Chargor creates or attempts to create any Security over any of the Secunty
Assets (except as expressly permitted by the terms of the Facilities Agreement or
this Deed),

442  any person levies or takes formal steps to levy any distress, execution or other
process against any of the Security Assets in which case the floating charge
created by Clause 4 1 (Creation of Floating Charge) shall automatically be converted
(without notice) with immediate effect into a fixed chatge only over such Secunty
Assets affected by such distress, execution or other process; or
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443  aresolution s passed or an order 1s made for the winding-up, dissolution,
administration or re-organisation of any Chargor

Perfection of Security
Registration at HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by
the Secunty Trustee 1n relation to any Mortgaged Property tegisteted or required to be
registered at HM Land Regstry, each Chargor hereby consents to an application being
made by the Secunity Trustee to the Chief Land Registrar to enter the following resttiction
1n Form P aganst that Chargor’s title to such Mortgaged Property

“No disposttron of the registered estate by the propretor of the regestered estate for by the proprietor of any
registered charge, not betng a charge registered before the entry of this restriction] 15 to be regestered wnthont a
written consent signed by the proprecior for the time being of the charge dated [ ] 1 favour of finsert full
name of Secursty Trustee] referred to 1n the charges reguster Jor its conveyancer for specsfy appropriate
detorls[I"

If the title to any Mortgaged Property of any Chargor 1s not registered at HM Land
Registry, that Chargor shall ensure that no person (other than itself) shall be registered
under the Land Registranon Act 2002 as the propretor of all or any past of that Mortgaged
Property without the prior consent 1n wriing of the Secunty Trustee

Whether or not the title to any of the Mortgaged Property 1s registered at HM Land
Registry, 1n the event that any caution against first registration or any notice (whether
agreed or unilateral) is registered agaunst any Chargor’s ttle to any Mortgaged Property, that
Chargor shall immediately provide the Secunty Trustee with full particulars of the
circumstances relating to such registration or notice and, if such caution ot notice shall
have been registered 1n otder to protect a purported interest the creatton of which 15 not
permutted under this Deed, that Chargor shall immediately and at1ts own expense take
such steps as the Secunty Trustee may reasonably require to ensure that the caution or
notice, as applicable, 1s withdrawn or cancelled

Further Advances

The Secunty Trustee covenants with each Chargor that 1t shall perform 1ts obligations to
make advances under the Facilittes Agreement (including any obhgation to make available
further advances)

Acquisition of New Land

In relation to any freehold, commonhold or leasehold property (other than leasehold
property with a lease for a remainung term of less than 15 years) which is acquired by or on
behalf of any Chargor zafter the date of this Deed,

55.1  if the title to any such property 1s registered at HM Land Regstry, that Chargor
shall promptly apply to be registered as the propuetor of the registered estate
acquired (or procure that such application is made on its behalf) and (for the
purposes of panel 11 of Form AN1) hereby consents to an application being
made by the Security Trustee to the Chief Land Registrar for the tegistration of an
agreed notice in Form AN1 to protect this Deed against that Chargor’s title to

that property;

UK - 79112063 7 9




56

EXECUTION VERSION

552  if the title to any such property 1s requured to be registered at HM Land Registry
under the provistons of the Land Registration Act 2002, that Chargor shall
promptly apply for first registratton of the estate acquired 1n Form FR1 (or
procure that such applicauon is made on its behalf) and shall disclose or procure
that the existence of this Deed 15 disclosed to HM Land Registry etther 1a the
Form DL accompanying such application or in panel 12 of Form FR1; and

553  1f the title to any such property represents the transfer of etther part of a
commonhold unit or patt of the common parts of land registered as 2 freehold
estate in commonhold land under the Commonhold and Leasehold Reform Act
2002, that Chargor shall also procure that the application to register the transfer is
accompanied by an application 1n Fonn CM3 to register the commonhold
community statement that has been amended in relation to the transfer as
required by Rule 15 or, as the case may be, Rule 16 of the Commonhold (Land
Registration) Rules 2004,

and, 1n each such case, the relevant Chargor shall, immediately after registration of 1t as the
proptietor of the relevant registered estate, provide the Security Trustee with an offictal
copy of the register recording the same

Notices of Charge and Assignment

Each Chargor shall, promptly upon the request of the Security Trustee from tme to tme,
grve or join the Secunty Trustee in giving

561  anoticein the form set out n Part 1 of Schedule 7 (Form of Notwce of Charge — Key-
man Polices/ Insurances) or 1n such other form as the Secunty Trustee may
reasonably require to the relevant insurers in respect of each of its Key-man
Policles and Insurances;

562  anoticein the form set out in Part 1 of Schedule 8 (Form of Netice of Charge —
Specified Contracts), Part 1 of Schedule 10 (Form of Notuce of Charge — Accounts not wnth
the Security Trustee) or, as applicable, Part 1 of Schedule 9 (Form of Notice of
Assignment — Hedging Agreemeni) or 1n such other form as the Secunty Trustee may
reasonably require to each of the counterparties to each Speaified Contract to
which 1t 1s 2 party and to each bank or financial institution {other than the Secunty
Trustee) 1n respect of each account of that Chargor opened or maintained wath it,
and

563  1nrespect of any other asset which 1s charged or assigned pursuant to Clause 3
(Fixced Secunity), a notice of charge or, as applicable, assignment 1o such form as the
Security Trustee may reasonably require to the relevant obligor, debtor or other
thitd party (as the case may be)

Each such notice shall be duly signed by or on behalf of the relevant Chargor and that
Chargor shall use all reasonable endeavours to procure that each of the persons on whom
any such notice 1s served promptly provides to the Secunty Trustee 2 duly signed
acknowledgement of that notice in the form set out 1n Part 2 of Schedule 7, Part 2 of
Schedule 8, Part 2 of Schedule 9 or, as applicable, Part 2 of Schedule 10 or in such other
form 1n any case as the Secunty Trustee may reasonably requrre.
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Acknowledgement of Notice

The execution of this Deed by the Chaxgors and the Secunty Trustee shall constitute notce
to the Secunty Trustee of the charge created by this Deed over any account opened or
maintatned by any Chargor wath the Secunty Trustee or any of its Affiliates

Deposit of Documents of Title

Each Chargor shall as soon as reasonably practicable deposit with the Secunty Trustee
{unless already held by 1ts solicitors on behalf of and to the Secunty Trustee’s order or at
HM Land Registry for the purpose of registration of the secunty constituted by this Deed)
all deeds, certificates and other documents of title recetved by 1t from nme to ame relaung
to the Mortgaged Property

Each Chargor shall promptly deposit with the Secunity Trustee all policy docurments,
documents of atle and endorsements from time to time relaong to any Key-man Polictes

Deposit of Securities
Each Chatgor shall, 1n respect of any Securittes which are mn certificated form, promptly

5101 deposit with the Security Trustee or as 1t may direct all stock and share cernficates
and other documents of title or evidence of ownershup 1n 1ts possession or control
from time to time relating to such Secunties, and

5102 execute and dehver to the Secunty Trustee all share transfers and other
documents as the Secunty Trustee may from tume to time reasonably request 1n
order to enable the Security Trustee (or its nominee(s)) to be registered as the
owner or otherwise obtain a legal title to or to perfect 1ts Secunty in such
Securities, to the intent that the Security Trustee may at any time following an
Event of Default which 1s continuing without notice complete and present such
transfers and documents for registration

Upon the occutrence of an Event of Default which is continung, each Chargor shall, in
respect of any Securities which are 1n uncertificated form, promptly upon being requested
to do so by the Secunty Trustee, give or procure the giving of, in accordance with and
subject to the faciities and requirements of the relevant system, all instructions necessary to
effect a transfer of utle to such Securities 1nto an account 1n the name of the Security
Trustee (or its nominee(s)) and to cause the Operator to register on the relevant register of
securities the transfer of such utle

For the purposes of Clauses 5.10 and 5.11 above, the exptessions “certificated”,
“instruction”, “Operator”, “relevant system” and “uncertificated” shall have the
meanings given to those terms in the Uncertficated Secunities Regulations 2001.

Intellectual Property

Each Chargor shall if requested by the Security Trustee execute all such documents and do
all acts that the Secunity Trustee may reasonably require to record the mnterest of the
Secunty Trustee 1n any registers relating to any matenal registered Intellectual Propesty
PROVIDED THAT there shall be no transfer of such Intellectual Property to the Security
Trustee until the occurrence of an Event of Default which 1s continuing
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Further Assurance
Further Assurance

Each Chazgor shall, at its own expense, take whatever action the Secunty Trustee or any
Recerver may reasonably require for

611  presetving, perfecung or protecting any Securty Asset or the security constituted
or intended to be constituted by this Deed aver any Secunity Asset,

612  atany tune after the secunty constituted by this Deed has become enforceable,
faciitating the realisation of any Secunty Asset; and/or

613  atany ume after the security constituted by this Deed has become enforceable,
facilitating the exercise of all rights, powers and remedies of the Security Trustee
ot any Recerver or Delegate provided by or pursuant to this Deed or by law 1n
respect of any Secunty Asset,

including, without Iimitation, the execution of any transfer, conveyance, assignment or
assutance of all or any of the assets forming part of, or intended to form part of, the
Secunty Assets (whether to the Security Trustee or to its nomunee(s)) and the giving of any
notice, order or direction and the making of any registratton which, 1n any such case, the
Security Trustee may think expedient (acting reasonably) but such action being no more
onerous than that required under the terms of this Deed

Exclusion of Assets from Fixed Security

For each leasehold property (subject to Exclusions) (the “Excluded Property™), each
Chargor shall, upon request by the Secunty Trustee

621  apply for the relevant consent or waver of prohibition or condinon wathun 10
Business Days of the date of such request and shall use 1ts reasonable endeavours
to obtain that consent or watver of prolubition as soon as possible,

622  upon reasonable request, keep the Security Trustee informed of 1ts progress in
obtaining such consent or waiver, and

623  forthwith upon receipt of such consent or waiver, provide the Secunity Trustee
with 2 copy

Immediately upon receipt of the relevant warver or consent, the relevant Excluded
Property shall stand charged to the Secunty Trustee (as trustee for the Secured Parties)
under Clause 3.1, 3.2.1, 3.2.2 or 3.2 3 (Faxed Securzty) as the case may be. If required by the
Security Trustee at any time following receipt of that wawver or consent, the relevant
Chargor will execute a further vald fixed charge 1 such form as the Secunty Agent shall
require

There shall be excluded from the Secunty created by Clauses 31,321,322 or 3 2 3 (Foced
Secunty) any Excluded Property held by 2 Chargor untd the relevant conditon or warver
referred to 1n Clauses 6 2 and 6 3 (Exclusion of Assets from Fixed Secursty) has been satisfied
and obtained For the avoidance of doubt, no Excluded Property shall be excluded from
the Security created by clause 4 (Floating Charge) by operation of this Clause 6.4 (Excluston
of Assets from Fixed Secunty).
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If a Chargor receives notice from 2 third party of its intention to brng proceedings against
that Chargor for the forfeiture of that Chargor’s leasehold property which 1s (a) and
Excluded Property, and (b) subject only to the Secunty created by Clause 4 (Floating Charge)
(a “Floating Chatge Excluded Property”), the relevant Chargor will

651  assoon as reasonably practicable (and 1n any event wathin two Business Days of
receipt of such notice or becoming aware of such intention), inform the Secunty
Trustee of the proceedings, and

6.52  take all reasonable actons or which the Security Trustee may reasonably request
to resolve any issue or dispute with such third party (a “Property Dispute™) 1n
such a way as to enable the Security cteated over such Floating Charge Excluded
Property by this deed to remain in place

Each Chargor shall hold on trust for the Agent (as trustee for the Finance Patties) all 1ts
interest 1n and to each Security Asset subject to any Exclusion unul that Exclusion 1s
Satisfied

Legal Mortgage of New Land

Each Chargor shall promptly notufy the Secunty Trustee of any acquisiion by 1t of any
freehold, commonhold or leasehold property (other than leasehold property with a lease
for a remaining term of less than 15 years) or of any agreement entered 1nto by it or of
which 1t has the benefit for the acquisinon of any such property

Without prejudice to the generality of Clause 6 1 (Further Assarane), each Chargor shall, on
demand made to it by the Secunty Trustee and at its own expense, execute and deliver to
the Secunty Trustee, 11 form and substance acceptable to the Security Trustee (acting
reasonably), 2 legal mortgage (incorporating terms that are no more onerous than those of
this Deed) 1n favour of the Secunity Trustee (as trustee for the Secured Parties) of all of 1ts
nght, title and 1nterest in and to any freehold, commonhold or leasehold property (other
than leasehold property with a lease for 2 remaining term of less than 15 years) which
becomes vested 1n 1t after the date of this Deed or which 1s subject to an Exclusion which
1s Satisfied after the date of this Deed

Implied Covenants for Title

Each of the mortgages, charges and assignments granted by each Chargor under this Deed
are granted with full utle guarantee 1n accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

General Undertakings
Negatve Pledge

No Chatgor shall create or extend or permut to anse or subsist any Secunty over the whole
or any part of the Secunty Assets, except as expressly permitted by the terms of the
Facilines Agreement or with the prior wntten consent of the Secunty Trustee

Restriction on Disposals

No Chargor shall (or shall agree to) sell, factor, discount, transfer, assign, lease or otherwise
dispose of the whole or any part of the Secunty Assets (whether 1n a single transaction or
1n a series of transacuons whether related or not), except for any disposal in the ordinary
course of trading (as conducted by that Chargor at the date of this Deed) of any Secunty
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Asset which 15 subject only to the floating charge created by Clause 4 1 (Creation of Floating
Charge) ok except as expressly permutted by the terms of the Facilities Agreement or this
Deed.

Access

Each Chargor shall permt the Security Trustee and any other person nomunated by it free
access at all reasonable tumes and on reasonable notice to enter upon and/ot view the state
and condition of the Secunity Assets (without, 1n any case, becoming hable to account as
mortgagee in possession)

Insurance

Each Chatgor shall insure and keep 1nsured the Security Assets in accordance wath the
terms of the Faciliies Agreement or 1n the case of any leasehold property shall use
reasonable endeavours to procure that the landlord shall insure and keep 1nsured any
leasehold property pursuant to the terms of the relevant lease

Each Chargor shall, 1f requested by the Secunty Trustee, procure that a note of the Secunty
Trustee’s interest 1s endorsed upon each policy of insurance effected or maintained by 1t or
any person on Its behalf 1n accordance with Clause 7 4 above and that the terms of each
such policy require the insurer not to invalidate the policy as against the Secunty Trustee by
reason of the act or default of any other joint or named nsured and not to cancel 1t without
giving at least 30 days’ prior written notice to the Secunty Trustee

Each Chargor shall promptly pay all premiums and other moneys payable under or 1n
respect of each major policy of insurance as is required by Clause 7 4 above and do ali
other things necessary to keep each such policy 1n full force and eftect and shall, promptly
upon request, produce to the Secunty Trustee receipts showing the payment of such
moneys within the relevant grace penod applicable under such policy (or where, 1n the case
of leasehold property, msurance 15 effected by the landlord, such evidence of the payment
of premiums as that Chargor 1s entitled to obtain from the landlord under the terms of the
relevant lease)

Each Chargor shall, on written demand by the Secunty Trustee, produce to the Secunty
Trustee the policy, certificate or cover note relating to any such insurance 2s 1s required by
Clause 7.4 above (or where, 1n the case of any leasehold property, such insurance is
effected by the landlotd, such evidence of mmsurance as that Chargor is entitled to obtain
from the landlord under the terms of the relevant lease) Where, in the case of leasehold
property, such insurance is effected by the landlord or the terms of the relevant lease
require the landlord to effect insurance, each Chargor shall use all reasonable endeavours to
enforce the covenants by 1its landlord relating to insurance contained 1n that lease (including
any reinstatement covenants) to the extent that farlure to do so would be likely to have a
Material Adverse Effect

Remedying Insurance Defaults

If default shall be made by any Chargor in complying with Clause 7 4 above, the Secunity
Trustee may (but shall not be obliged to) effect or renew any such insurance as 1s required
by that Clause on such termns, 1n such namef(s) and 1n such amount(s) as the Secunty
Trustee reasonably considets appropnate  All moneys expended by the Security Trustee 1n
so doing shall be reimbursed by the relevant Chargor to the Secunty Trustee on demand
and until so reimbursed shall carry interest at the rate spectfied 10 Clause 2 2 (Ineres)) from
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the date of payment by the Security Trustee unul retmbursed (after as well as before any
judgment).

Proceeds of Insurance

All moneys recetved or recervable by each Chargor under any Insurances in respect of the
Prerruses or any other Secunty Assets of an insurable nature (other than Insurances in
tespect of third party hiability and loss of rent) shall be paid into any Holding Account
and/or Mandatory Prepayment Account as may be specified in the Facihines Agreement
and untl so paid shall be held on trust for the Secunty Ttustee (as trustee for the Secured
Parties) and applied (subject to the rghts and claims of any person having poor nghts
thereto):

701 in accordance with the terms of the Facilites Agreement, or

792  after the secunty constituted by thus Deed has become enforceable and sf the
Secunty Trustee so ditects, in or towards sausfaction of the Secured Liabiities 1n
accordance with Clause 15 1 (Order of Appheation)

Compliance with Laws and Regulations

Each Chargor shall comply with all laws and regulations for the ime being 10 force relating
to ot affecting 1ts business or any Secunty Asset and shall obtain and promptly renew from
time to time and comply with the terms of all consents, approvals, authorisations, hcences
and/or exemptons which may be necessary to enable it properly to operate its business or
which are necessary to preserve, maintain or renew any Security Asset 1n each case where
failute to do so would be reasonably likely to have a Matenal Adverse Effect

Notices relating to Secutity Assets

Each Chargor shall, within 14 Business Days after the receipt by 1t of any matenal
application, tequirement, order ot notice served or given by any public ot local or any other
authonity with respect to the whole or any part of the Secunty Assets:

7111 deliver a copy to the Secunty Trustee,

7112 inform the Secunty Trustee of the steps taken or proposed to be taken by it to
comply with the relevant application, requirement, order or notice, and

711.3  comply with any reasonable request by the Secunty Trustee to take such action as
the Security Trustee may believe necessary to preserve or protect the Secunty
Assets or the secunty consututed or intended to be constituted by thus Deed

Votng Rights and Dividends relating to Securitics
At any tune before the secunty constituted by this Deed has become enforceable

7121 each Chargor shall be entitled to exercise all voung and other nights and powers 1n
respect of the Secunties or, 1f any of the same are exercisable by the Secunty
Trustee (ot its nomunee(s)), to dixect 10 waning the exercise of those voting and
other rights and powers, prourded that no Chargor shall exercise or direct the
excrase of any voting or other nights and powets tn any manner which would
breach the provisions of the Finance Documents or would, in the opinton of the
Securnty Trustee (acting reasonably), prejudice the value of the Secunnes or
otherwise jeopardise effectiveness the secunty constituted by this Deed, and
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7122 each Chargor shall be ennitled to retain and apply for its own use all dividends,
mterest and other moneys paid or payable in respect of the Securities and, if any
of the same are paid or payable to the Secunty Trustee (or its nommnee(s)), the
Security Trustee will hold all such dividends, iterest and other moneys recesved
by 1t for the account of that Chargor and will pay such dividends to that Chargor
promptly on request.

Ar any tune after the secunty constituted by this Deed has become enforceable, the
Security Trustee may at its discretion (in the name of any Chargor or otherwise and without
any further consent or authonty from any Chargor)

7131  exerase (or refrain from exercising) all voting and other nights and powers 1n
respect of the Secunties,

7132  apply all divtdends, 1nterest and other moneys ansing from the Securities 1n
accordance with Clause 15 1 (Order of Application) and, 1f any of the same are paid
or payable to any Chargor, that Chargor shall hold all such dividends, interest and
other moneys on trust for the Secunty Trustee (as trustee for the Secured Paruies)
and pay the same immediately to the Security Trustee ot as 1t may direct to be
applied 1n accordance with Clause 15.1,

7133 if not already so transferred, transfer the Securities into the name of, or (as
applicable) into an account 1 the name of, the Secunty Trustee (or its
nominee(s)), and

7.134 1nadditon to any other power created under this Deed, exercise (or reftain from
exercising) 2ll the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Secunues and, except as expressly provided for 1n the
Deed, all the powers and discretions conferred on trustees by the Trustee Act
1925 and the Trustee Act 2000, including, without rmitanon, the general power of
1nvestment set out 1n section 3 of the Trustee Act 2000, promded that the duty of
care set out 1n section 1 (1) of the Trustee Act 2000 shall not apply to the exercise
of any other power of investment (however conferred) by the Secunty Trustee (or
1ts nominee(s)) n respect of securities or property subject to a trust

Calls and Qther Obligations in respect of Securities

Each Chargor shall promptly pay a1l calls and other payments which may be oz become
properly due in respect of all or any part of the Secunties and, if 1t fads to do so within any
applicable grace pertods, the Secunty Trustee may elect (but shall not be obliged) to make
such payments on behalf of that Chargor Any sums so paid by the Secunity Trustee shall
be reimbursed by the relevant Chargor to the Security Trustee on demand and shall carry
interest at the rate specified in Clause 2 2 (Interesd) from the date of payment by the Secunty
Trustee until reinbursed (after as well as before any judgment).

Each Chargor shall remain liable to observe and perform all of the other conditions and
obligations assumed by 1t 1n respect of any of all or any patt of the Secunues

Neither the Security Trustee nor its nomuaee(s) shall be liable to make any payment in
respect of any calls or other payments which may be or become due in tespect of the
Secutties or be under any duty to make any enquiry into the nature or sufficiency of any
payment recetved by it in respect of the Secunities or to present or fite or make any claim,
take any action ot do any other act or thung for the purpose of collecting and/or enforcing
the payment of any amount to which it may be enttled 1n respect of the Secunties.
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Each Chargor shall copy to the Secunty Trustee and comply wath all requests for
information which 1s within 1ts knowledge and which are made under section 793 of the
Companies Act 2006 or any stmular provision contained 1n any articles of assoctanon or
other constitutional documents relating to all or any part of the Secunties and, 1f it fails to
do so, the Security Trustee may elect (but shall not be oblged) to provide such information
as 1t may have on behalf of (and at the expense of) that Chargor.

Book Debts and Other Debts

No Chargor shall at any time deal with its book debts and other debts and monetary claims
except by using its reasonable endeavours to get 1n and realise them in the ordinary and
usual course of its business and paying 2ll Debt Proceeds (other than any Debt Proceeds
which are required to be paid into 2 Holding Account and/or 2 Mandatory Prepayment
Account pursuant to the terms of the Finance Documents) into the account of that
Chargor with the Secunty Trustee or into such other account as the Secunty Trustee may
direct from tume to tme Each Chargor shall, pending such payment in, hold all such Debt
Proceeds upon trust for the Security Trustee (as trustee for the Secured Partes)

Each Chargor agrees with the Security Trustee that any moneys received by the Security
Trustee under Clause 7 18 above which denive from tental income of that Chargor shall be
recerved by the Secunity Trustee 1n its capacity as chatgee pursuant to Clause 3.2 7 (Book
debts) and not 1n its capacity as mortgagee of any Mortgaged Property

Each Chargor shall promptly deliver to the Secunty Trustee, on the date of thus Deed and,
if any change occurs thereafter, following the date of such change, details of each account
maintained by it with any bank or financial institution (other than the Secunty Trustec)
Each Chargor undertakes that 1t shall not, without the Secunty Trustee’s prior written
consent, petmit or agree to any variation of the nghts attaching to any such account (except
for any changes or vanations as a result of a change in the bank’s standard terms of
business) or close any such account

Each Chargor agrees with the Security Trustee that 1t shall not be entitled to receive, utlise,
transfer or withdraw any credit balance from time to wme on:

721.1 any Holding Account and/or Mandatory Prepayment Account, or

7212 any other account with the Secunty Trustee or any bank ot financial institution
subject to the Secunty created by thus Deed,

except with the pror wnitten consent of the Security Trustee or if not expressly prohibited
by the terms of the Facilites Agteement

At any time after the secuaty constututed by this Deed has become enfotceable, no Chargor
shall be entitled to receive, utlse, transfer or withdraw any credit balance from time to
ume on any account cxcept with the prior written consent of the Securnty Trustee.

Premises, Plant and Machinery

Each Chatgor shall at all times, to the Security Trustee’s reasonable satisfaction, repair and
keep (where such failure to do so would have a Material Adverse Effect)

7231  the Premuses in good working order and condition provided that each Chargor
shall not be required to keep any leasehold prermuses in any better working order
and condition than that which 15 required under the relevant lease, and
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7232 the fixtures, plant, machinery, implements and other effects and chattels owned
by 1t and which are 10 or upon the Premuses or elsewhere m a good state of repair
and 10 good working order and conditton and shall, as and when necessary, renew
and replace such items when they shall become obsolete, worn out or destroyed
with items of simalar quality and of equal or greater value.

If default shall be made by any Chargor 1n complying with Clause 7 23 above, the Secunty
Trustee may (but shall not be obliged to) carry out any necessary repauts and the relevant
Chargor shall pertmut the Secunty Trustee and its agents and contractors to take any of the
steps referred to in Clause 7.30 (Remedying Morigaged Property Defanlts) for this purpose

No Chargor shall, without the priox wntten consent of the Secunty Trustee (such consent
not to be unreasonably withheld or delayed), carry out or permut to be carred out any
matenal demolition, rebuilding, reconstruction or structural alteration of any Premises
where such action would have a Material Adverse Effect

Mortgaged Property

No Chatgor shall, except as expressly permitted by the terms of the Facilities Agreement ox
with the pror wrtten consent of the Secunity Trustee (such consent not to be unteasonably
withheld or delayed)-

7.26.1 exercise any statutory ot other power of leasing or letting, or accept or agtee to
accept surrenders of any leases, or enter into any agreement for lease or letng, 1n
respect of any Mortgaged Property where such action would have a Matertal
Adverse Effect; or

7262 create any licence 1n respect of any Mortgaged Property, ot let any person 1nto
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other nght oz interest 1n any Mortgaged Property, where such
action would have a Matenal Adverse Effect

Each Chargor shall

7271 observe and perform all the terms on 1ts part contained 1n any lease or agreement
for lease comprised within the Mortgaged Property where falure to do so would
have a Matenal Adverse Effect, and

7272 duly and punctually perform and observe (where failure to do so would have a
Matenal Adverse Effect) and, 1n any case, indemmfy the Secunty Trustee for any
breach of any covenants, stipulattons and obligations (restrictive or otherwise}
affecting the Mortgaged Property

No Chargor shall

7.281 enterinto any onerous or restrictive covenants affectung the Mortgaged Property
which wathout the consent of the Secutity Trustee (such consent not to be
unreasonably withheld or delayed), or

7282 sever or unfix or remove any of the fixtures from any Mortgaged Property (except
for the purpose of effecting necessary repais to any such items ot renewing or
replacing the same in accordance with Clause 7 23 above) to the extent that such
severance, unfixing or removal of any such fixtures would have a Matertal
Adverse Effect.
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No Chargor shall, without the prior wrtten consent of the Secunty Trustee (such conseat
not to be unreasonably withheld or delayed).

7291 make or, msofar as 1t 1s able, permut others to make any application for planning
permission in respect of any Mortgaged Propetrty,

7292  carry out or permut to be carrted out on any Mortgaged Property any development
(within the meaning of that exptession in the Planning Acts); or

7293 make any VAT election in relation to any Mortgaged Property,
1n each case, where such action would have a Material Adverse Effect
Remedying Mortgaged Property Defaults

After the securnty consttuted by thus Deed becomes enforceable, the relevant Chargor shall
petmit the Security Trustee and 1ts Secunty Trustees and contractors

7301 to enter on the Mortgaged Property,

7.302  to comply with or object to any notice served on that Chargor 1n respect of the
Mortgaged Property; and

7303 to take any action as the Secunty Trustee may reasonably consider necessary to
prevent or temedy any breach of any such covenant, undestaking, restnction,
applicable law or regulations or to comply wath or object to any such notice

All moneys expended by the Secunty Trustee 10 taking any steps referred to 1n Clause 7.30
above shall be reimbursed by the relevant Chargor to the Security Trustee on demand and
until so retmbursed shall carry interest at the rate specified in Clause 2 2 (Inferesd) from the
date of payment by the Security Trustee untl reimbursed (after as well as before any
judgment)

Specified Contracts

No Chargor shall make or agree to make any amendments, varations or modifications to
the Specified Contracts or waive any of its rights under the Specified Conteacts which
would adversely affect the interests of the Finance Parties, without the prior wnitten
consent of the Secunty Trustee or except as expressly permutted by the terms of the
Facilines Agtreement

Enforcement of Security
When Securrty becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power
of sale and other powers conferred by section 101 of the LPA, as vaded or extended by
this Deed, shall be immediately exercisable upon and at any time after the occurrence of an
Event of Default and while the same 1s continuing

After the secunty consttuted by this Deed has become enforceable, the Secunty Trustee
may in its absolute discretion enforce ail or any part of that secunty at the times, in the
manner and on the terms 1t thinks fit and take possession of and hold or dispose of all or
any part of the Security Assets
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Right of Appropriation

To the extent that any of the Secunty Assets constitute “financial collateral” and this
Deed and the obhgations of any Chargor under thus Deed constitute a “security financial
collateral arrangement” {in each case as defined 1n, and for the purposes of, the Financtal
Collateral Arrangements (No. 2) Regulanons 2003 (the “Regulations™)), the Secunty
Trustee shall have the nght, at any tume after the secunty constituted by thus Deed has
become enforceable, to approprate all or any patt of such financial collateral in of towards
discharge of the Secured Liabiliies For this purpose, the parties agree that the value of
such financial collateral shall be (in the case of cash) the amount standing to the credit of
each bank account of the relevant Chatgor, together with any accrned but unpaid 1nterest,
at the tume the nght of appropriation 1s exercised and {in the case of Secunties) the market
price of such Secunties determined by the Secunty Trustee by reference to a public index
ot by such other process as the Secunty Trustee may select, mncluding independent
valuation, and which complied with the provisions of the Intercreditor Agreement. In each
case, the parties agree that the manner of valuation provided for 1n thts Clause 8 3 shall
constitute a commercially reasonable manner of valuatioa for the purposes of the
Regulations

Redemption of Ptior Mortgages

At any time after the secunty constituted by this Deed has become enforceable, the
Security Trustee may-

841  redeem any puor Secunty against any Secunty Asset, or
842  procure the transfer of that Securnty to itself; or

8.4.3  settle and pass the accounts of the person or persons entitled to such Secunty
{and any accounts so settled and passed shall be conclusive and binding on the
relevant Chargor)

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redetoption or transfer shall be paid by the relevant Chargor to the Secunty Trustee or any
Receiver (as applicable} on demand and shall be secured by thus Deed

Extension and Vatiation of the LPA
General

For the purposes of 2ll powers imphed by the LPA, such powers shall anse (and the
Secured Liabilities shall be deemed to have become due and payable for that purpose) on
the date of thus Deed.

Section 103 of the LPA (restricting the powet of sale) and section 93 of the LPA
(restnicting the right of consolidation) shall not zpply to the secunity consututed by this
Deed

The statutory powers of leasing conferred on the Secunty Trustee are extended so as to
authorse the Secunity Trustee and any Recetver at any tume after the secunty constituted by
this Deed has become enforceable to make any lease or agreement for lease, accept
surrenders of leases and/or grant options on such tetms as 1t ot he shall think fit, without
the need to comply with any restrictions imposed by sectons 99 and 100 of the LPA.
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Prvileges

Each Receivet and the Securtty Trustee is entitled to all the rights, powers, privileges and
tmmunites conferred by the LPA on mortgagees and receivers

Appointment of Receiwver and Administrator

Appomement

At any tune after the secunty constituted by this Deed has become enforceable or if any
Chargor so requests the Security Trustee 1n wnting (in which case, 1n each such case, the
secunty constituted by this Deed shall become immediately enforceable), the Secunty
Trustee may without prior notice to any Chargor

101.1  appoint free from the restrictions imposed by section 109(1) of the LPA cither
under seal or 1n wnting under 1ts hand any one or more persons to be a Receiver
of the whole or any part or patts of the Security Asscts in like manner 1n every
respect as 1f the Secunty Trustee had become enutled under the LPA to exercise
the power of szle conferred under the LPA, or

10.12 appoint one or more persons to be an admurustrator of any one or more of the
Chatgors

Removal

The Secunty Trustee may by wnting under 1ts hand (or by an application to the court
where required by law).

1021 remove any Recetver appointed by it, and

1022  may, whenever 1t deems 1t expedient, appoint any one or more persons to be a
new Receiver 1n the place of or 1n addition to any Recetver

Statutory Powers of Appointment

The powers of appointment of a Recewver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Security Trustee under the LPA (as
extended by this Deed) or otherwise and such powers shall be and remain exercisable from
tme to titne by the Secunty Trustee in respect of any part or patts of the Security Assets

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the relevant Chargor for all purposes.
Each Chargor alone shall be responsible for a Recever’s contracts, engagements, acts,
omussions, defaults and losses and for babilities incurred by him

The agency of each Recewver shall continue unti! the relevant Chargor goes 1ato hiquidation
and after that the Receiver shall act as principal and shall not become the agent of the
Secunty Trustee

1f there 1s more than one Receiver holding office at the same tirne, each Recerver shall
(unless the document appointing him states otherwise) be entitled to act (and to exercise all
of the powers conferred on a Receiver under this Deed) individually or together with any
other person appointed or substituted as Receiver
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Remuneration of Recelver

The Securtty Trustee may fix the remuneraton of any Recetver appointed by 1t without any
restniction unposed by section 109(6) of the LPA and the remuneration of the Recerver
shall be a debt secured by this Deed which shall be due and payable immediately upon its
being paid by the Secunty Trustee.

Powers of Recerver
General

Each Recetver has, and 1s entitled to exercse, all of the nights, powers and discretions set
out below 1n this Clause 11 1n addition to those conferred by law

Without prejudice to the generality of this Clause 11, each Recerver shall have all the rghts,
powers and discretions of an adminustrative recerver under Schedule 1 to the Insolvency
Act 1986 whether he falls within the statutory definiion of an admimstrative recerver or
not

Specific Powers

Each Receiver shall have the following powers (and cvery tefetence i this Clause 11.3 to
the “Security Assets” shall be read as a reference to that part or parts of the Secunty
Assets 1n respect of which that Receiver was appointed)-

11.3.1  power to purchase or acquire land and purchase, acquire or grant any interest in
or right over land as he thinks fit,

1132 power to take immediate possession of, get in and collect any Secunty Asset,
11 3.3 power to catty on the business of any Chargor as he thinks fit,
11.3.4  power (but without any obligation to do so) to.

(2) make and effect all repaurs, alterations, additions and 1nsurances and do
all other acts which any Chatgor might do in the ordinary conduct of tts
business as well for the protection as for the improvement of the
Secunty Assets,

(b) commence or complete any bulding operations on the Mortgaged
Property;

© apply for and maintain any planning permussion, bullding regulation
approval or any other permission, consent or licence, and

(<) negotiate for compensation with any authorty which may intend to
acquire or be 1n the process of acquuning all or any part of the Secunty
Assets and make abjections to any order for the acqusitton of all or any
part of the Secunty Assets and represent any Chargor at any enquity to
be held to consider such objections or otherwise relating to any such
acquisition,

1n each case as he thinks fit;
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power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to tremuneration or otherwise as he
thinks fit and power to discharge any such persons appointed by any Chargor
(and the costs incurred by any Receiver 1n carrying out such acts or doing such
thungs shall be reimbursed to that Recetver by the relevant Chargor on demand
and until so reimbursed shall carry interest at the rate specified 1n Clause 2.2
(Interesi) from the date of payment by the Recetver until reimbursed (after as well
as before any judgment)),

power to raise and borrow money etther unsecured or (with the prior consent of

the Security Trustee) on the security of any Secunty Asset ether i priosity to the
security constituted by this Deed or otherwase and generaliy on any terms and for
whatever purpose he thinks fit,

power to sell, exchange, convert into money and realise any Secunity Asset by
public auction or private contract and generally in any manner and on any terms
as he thinks fit,

power to sever and sell sepatately any fixtures from the property contaung them
without the consent of any Chargor,

power to let any Security Asset for any term and at any rent {(with or without a
premium) as he thinks fit and power to accept a sutrender of any lease or tenancy
of any Security Asset on any terms which he thunks fit (including the payment of
money to a lessee or tenant on a surrender),

power to settle, adjust, refer to atbitration, compromise and arrange any clatms,
accounts, disputes, questions and demands with or by any person who 15 or claims
to be a creditor of any Chargor or relating in any way to any Security Asset,

power to bring, prosecute, enforce, defend and abandon all actions, suuts and
proceedings in relation to any Secunty Asset or in zelation to any Chargor which
may seemn to him to be expedient;

power to give vahd receipts for all moneys and exccute all assurances and things
which may be proper or desirable for realising any Secunty Asset;

power to form a subsidiary of any Chargor and transfer to that substdiary any
Secunty Asset,

power to do all such acts as may seem to hum to be necessary or desirable 1n order
to initiate or continue any development of any Securtty Assets and for these
purposes to appoint and to entex mnto such contracts with such bulding and
engineering contractors or other contractors and professional advisers as he may
think fit;

power to call any meeting of the members or directors of any Chargor in order to
constder such resoluttons or other business as he thinks fit;

power to exercise in relation to any Security Assets all the powers and nghts
which he would be capable of exercising if he wete the absolute beneficial owner
of the same,
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11317 power to do all other acts and things which he may consider desirable or
necessary for realtsing any Secunty Asset or incidental or conducive to any of the
nghts, powers or discretions conferred on a Receiver under or by virtue of thus
Deed, and

11318 power to exercise any of the above powers in the name of or on behalf of the
relevant Chargor or in his own name and, 1n each case, at the cost of that
Chargor

Security Trustee’s Powers

To the fullest extent permutted by law, any right, power or discrenon conferred by this
Deed (either expressly or impliedly) upon a Recewver may after the secunty constituted by
this Deed has become enforceable be exercised by the Secunty Trustee 1n relation to any
Security Asset, irrespective of whether or not 1t has taken possession of any Securnity Asset
and without first appointing a Receiver or notwithstanding the appointment of 2 Receiver.,

Discretions and Delegation
Discretion

Any lhiberty or power which may be exercised or any determination which may be made
under thus Deed by the Secunty Trustee or any Receiver may be exetcised or made in 1ts
absolute and unfettered discretion without any obligation to grve reasons

Delegation

Each of the Secunty Trustee and any Recerver may delegate (euther generally or specifically)
by power of attorney of in any other manner to any propetly quahfied person any right,
power, authonty ot discretion confetred on it by this Deed {including the power of
attorney)

Any such deleganon may be made upon such terms and conditions (including the power to
sub-delegate) as the Secunty Trustee or any Recetver (as the case may be) shall thunk fit.

Nerther the Securtty Trustee nor any Receiver shall be in any way hable or responsible to
any Chargor for any loss or liability 2nsing from any act, default, omission or misconduct
on the part of any Delegate

Power of Attorney
Appointment and Powers

Each Chargor, by way of secunty, itrevocably appounts the Secunty Trustee, every Recerver
and every Delegate severally and mdependently to be its attorney and at any time after the
occurrence of an Event of Default that 1s continuing 1n its name, on its behalf and 2s its act
and deed to execute, deliver and perfect all documents and do all things which the attoraey
(acting reasonably) may consider to be required for-

1311  carrping out any obligation soposed on any Chargor by thus Deed; and

1312  enabling the Security Trustee or any Recever or Delegate to exercise, or delegate
the exercise of, any of the nghts, powers, authonties and discretions conferred on
it or hum by or pursuant to this Deed or by law (including the exeraise of any nght
of an absolute legal or beneficial owner of the Secunity Assets).
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Ratification

Each Chargor shall ratify and confirm whatever any attorney does or purports to do
pursuant to its appointment under Clause 13 1 (Apporntmrent and Powers)

Protection of Purchasers
Consideration

The receipt of the Secunty Trustee or any Recerver or Delegate shall be a conclusive
discharge to a purchaser and, 1n making any sale or other disposal of any of the Security
Assets (including a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or
1n malung any acquisition in the exercise of their respective powers, the Secunty Trustee,
every Recewver and every Delegate may do so for such consideration, 1n such manner and
on such terms as 1t or he thinks fit.

Protection of Third Parties

No person (inciuding a purchaser) dealing with the Secunty Trustee, any Recetver or any
Delegate shall be bound to enquire

1421 whether the Secured Liabihues have become payable, or

1422 whether any power which the Secunty Trustee or any Recever or Delegate 15
purporting to exercise has ansen or become exercisable, or

1423  whether any money remains due under the Finance Documents, or

1424 how any money paid to the Secunty Trustee or to any Receiver or Delegate 1s to
be applied,

or shall be concerned with any propnety, regulanty or purpose on the part of the Secunty
Trustee or any Recever or Delegate 1in such dealings or in the exercise of any such power

Application of Proceeds
Order of Application

All moneys recetved or recovered by the Secunty Trustee, any Receiver or any Delegate
pursuant to this Deed, after the security constituted by this Deed has become enforceable,
shall (subject to the claims of any person having pnor mghts thereto and by way of
variation of the provisions of the LPA) be applied in the following order of prionty (but
without prejudice to the rnght of the Secunty Trustee to recover any shortfall from any

Chargor)

1511 10 or towards payment of all costs, losses, liabilittes and expenses of and incidental
to the appointment of any Recetver or Delegate and the exercise of any of hus
nghts and powers, including his remuneration, and all outgoings paid by hum;

1512 in or towards payment of all other Expenses,

1513 1 or towards payment of all other Secured Liabilities or such part of them asis
then due and payable to the Finance Parties 1n accordance with the order of
application set out in Clause 33 13 (Partial Payments) of the Factlines Agreement
(notwnthstanding any purported appropnation by any Chargor); and
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1514 1o payment of the surplus (if any) to any Chargor ot other person entitled to 1t.

Suspense Account

Unul all the Secured Liabilities have been uncondiionally and irrevocably paid and
discharged 1n full, the Security Trustee may

1521 without affecting the hability of any Chargor under this Deed

(a) refrain from applying or enforcing any other moneys, security or tights
held or received by 1t in respect of the Secured Liabilittes, or

(b) apply and enforce the same 1n such manner and order as it sees fir
(whether against the Secured Liabilities or otherwise} and no Chargor
shall be entitled to direct the appropnation of any such moneys, secunty
or rights ot to enjoy the benefit of the same, and/or

1522 hold 1n an interest bearing suspense account any moneys received from any
Chargor or on account of any Chargor’s iability 1n respect of the Secured
Liabthities

Amounts standing to the credit of any such suspense account shall bear interest at a rate
considered by the Security Trustee to be a fair market rate

New Accounts

If the Secunty Trustee (acting In 1ts capacity as trustee for the Secured Parties or otherwise)
ot any other Fioance Party at any time receives, ot is deemed to have recetved, notce of
any subsequent Security or other interest affecung any Secunity Asset in breach of Clause

7 1, the Secunty Trustee and/or any other relevant Finance Party may open a new account
with any relevant Chargor

If the Secunty Trustee and/or any other Finance Party does not open a new account, 1t
shall nevertheless be treated as 1f it had done so at the ttime when 1t recetved, or was
deemed to have received, such notice As from that time all payments made by or on
behalf of any Charpor to the Secunty Trustee (whether 1n its capacity as trustee for the
Secured Parties or otherwise) and/or any other Finance Patty shall be credited or be
treated as having been credited to the new account of that Chargor and not as having been
applied in reduction of the Secured Liabilihes

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Secusnty
Trustee and each other Finance Party may (in 1ts absolute discretion) convert any moneys
received or recovered by 1t o any Recetver or Delegate pursuant to this Deed or any
moneys subject to application by 1t or any Receiver or Delegate pursuant to this Deed from
one currency to another and any such conversion shall be made at the Secunty Trustee’s
(or that Finance Party’s) spot rate of exchange for the ttme being for obtaining such other
currency with the first currency and the Secured Liabihities shall be discharged only to the
extent of the net proceeds of such conversion realised by the Secunty Trustee or that
Finance Party. Nothing in thus Deed shall requite the Secunty Trustee to make, or shall
tmposc any duty of cate on the Security Trustee or any other Finance Party in respect of,
any such cutrency conversion
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Certificate

Any certficate signed by an officer of the Secunty Trustee as to the amount at any tume
owing under any Finance Document shall set out the basis of calculation 1n reasonable
detail and shall, in the absence of manifest error, be conclusive and binding upon the
Chargors.

No Liability as Mortgagee in Possession

Neither the Secunty Trustee nor any Receiver or Delegate shall 1n any circumstances (either
by reason of entering into or takung possession of any Secunty Assets or for any other
reason and whether as mortgagee In possession or on any other basis) be liable to account
to any Chargor for anything, except actual receipts, or be liable to any Chargor for any
costs, charges, losses, habiliies or expenses arising from the reahsation of any Security
Assets or from any act, default or ormussion of the Secunty Trustee, any Receiver, any
Delegate or any of theur respective officers, agents or employees 1a relation to the Secunty
Assets or from any exercise ot purported exercise or non-exercise by the Secunty Trustee
or any Recetver or Delegate of any power, authority or discretion provided by or pursuant
to this Deed or by law or for any other loss of any nature whatsoever 10 connection with
the Secunty Assets or the Finance Documents

Set Off

Without hmmiting any other nghts conferted on the Secunty Trustee and/or any other
Finance Party by law or by any other agreements entered tnto with any Chargor, the
Secunty Trustee and each other Finance Party shall have the following nghts exercisable by
it at any tume following the occurtence of an Event of Default and whalst the same 15
continuing (provided that an Ancillary Lender may at any time 1n respect of its Ancilary
Facilities have such nghts) without notice to any Chargor.

1711  the nght to set off any matured obligation whatscever due from that Chargor
under the Finance Documents (to the extent beneficially owned by the Secunty
Trustee or, as the case may be, such Finance Party) against any obligation
whatsoever (whether matured or not) owed by the Secunty Trustee or, as the case
may be, such Finance Party to that Chargor, regardless of the place of payment,
booking branch or currency of either obligatton,

17.12  the nght, where the obligations referred to m Clause 17.1 1 above are 1. different
currencies, to convert ether obligation at such market rate of exchange as the
Secutity Trustee o, as the case may be, such Finance Party shall reasonably select
for the purpose of that set-off; and

17.1.3  the right, where any obligation referred to 1n Clause 17 1 1 1s unliquidated or
unascertained, to set off 1n an amount esumated by 1t 10 good faith to be the
amount of such obligaton

Neither the Secunty Trustee nor any of the other Finance Parties shall be obliged to
exercise any nght conferred by this Clause 17

The Secutity Trustee as Trustee

‘The Secunty Trustee hereby declares itself trustee of the security and other nghts
(including, but not limited to, the benefit of the covenants contained 1n this Deed), titles
and imnterests constituted by this Deed and of all moneys, property and assets pad to the
Secunity Trustee or to 1ts order or held by the Secunty Trustee or its nominee(s) or received
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or recovered by the Secunty Trustee or its nominee(s) pursuant to or In connection with
thus Deed with effect from the date of this Deed to hold the same on trust for stself and
each of the other Finance Parties absolutely pro rata (save as may otherwise be agreed
between the Secunty Trustee and the other Finance Parties from tume to ume) to the
moneys, obligations and liabihtes of each Chargor owed to all the Finance Parties
{(including the Secunty Trustee) from time to time secured by this Deed

All moneys recetved by the Secunty Trustee or any Receiver or Delegate shall be held by 1t
or him upon trust for the Secunity Trustee and the other Finance Parties according to theur
respective interests to apply the same 1n the order specified 1 Clause 15.1 (Order of
Application)

The trusts 1n this Deed shall remain in force untl whichever is the eatlier of
1831 the expiration of a period of 80 years from the date of this Deed, or

1832 receipt by the Secunty Trustee of confirmation 1n writing from all of the Finance
Parttes that the Secured Liabihities are no longer outstanding.

Effectiveness of Security
Continuing Secutity

The secutity consttuted by this Deed shall remain in full force and effect as a continung
secunty, unless and until discharged by the Secunty Trustee or the Secured Liabilittes are
rrevocably discharged i full and the Finance Partners have no further commutments under
the Finance Documents, and will extend to the ultimate balance of all the Secured
Liabilinies, regardless of any intermediate payment or dischaxge in whole or 1n part.

Cumulative Rights

The guarantee and security constituted by this Deed and all nghts, powers and remedies of
the Security Trustee provided by or pursuant to this Deed or by law shall be cumulative, 1n
addition to and independent of any other guarantee or secuntty which the Security Trustee
ot any other Finance Party may at any ime hold for the Secured Liabilities or any other
obligations or any nghts, powers and remedies provided by law

Reinstatement

Where any discharge, whether in respect of the obligations of any Chargor or any secunty
for those obligations or otherwise, 1s given or any arrangement is made 1n whole or 1n part
on the faith of any payment, secunty or other disposttion which is avoided or must be
restored on tnsolvency, hquidation, administratton, or otherwise, the hability of each
Chargor under this Deed shall continue as if the discharge or arrangement had not
occurred

The Secunty Trustee may concede or compromise any claim that any payment, security or
other disposition is liable to avoidance or restoration.

Walver of Defences

Neither the obligations of any Chargor under this Deed nor the secunty constituted by this
Deed nor the nights, powers and remedies of the Secunty Trustee provided by or pursuant
to this Deed ot by law will be affected by an act, omission, matter ot thing which, but for
this Clause 19 5, would reduce, release or prejudice any of 1ts obligations under this Deed,
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any of that secunty or any of those nghts, powers and remedies (without lirutation and
whether or not known to it or the Security Trustee or any other Finance Party) other than
the actual and rrrevocable discharge of the Secured Liabilittes including:

1951 any ime, waiver or consent granted to, or composttion with, any person,

19.5.2 the release of any person under the terms of any composition or arrangement
with any creditot of any member of the Group,

1953  the taking, vanation, compromuse, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts against, or secunty over assets of,
any person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any falure to realise the full value of
any security,

1954 any incapacity or lack of power, authonty or legal personality of, or dissolutton or
change in the members or status of, any person,

19.5.5 any amendment (however fundamental) or replacement of a Finance Document
or any other document or securty,

1956 any unenforceability, illegality or 1avalidity of any obligation of any person under

any Finance Document or any othet document or security; or
1957 any insolvency or similar proceedings
Immediate Recourse

196 Each Chargor waives any night 1t may have of first requiring the Secunty Trustee or any
other Finance Party to proceed agamnst or enforce any other nghts or secunty or claim
payment from any person or file any proof or claim in any insolvency, adminstration,
winding up or liquidation proceedings relating to any Obligor or any other person before
claumung from v under this Deed Thus waiver applies wrrespective of any law or any
provision of any Finance Document to the contrary.

Non-competition

197 Unul the Secured Liabilites, and all amounts which may be or become due 20d payable 1n
respect of the Secured Liabilities, have been wrevocably paid, performed or discharged in
full, no Chargor shall, after a claim has been made against it under this Deed or by virtue of
any payment, performance or discharge by it of ats obligations under this Deed

19.71 be entitled to exercise any nght of contributton or indemnuty from any petson in
respect of any payment made or moneys recetved on account of 1ts hability under
thus Deed,

19.72  exercise any rights of subrogration 1n respect of any rights, security or moneys
held, received or recervable by the Secunty Trustee or any of the other Finance
Parties under this Deed or any other Finance Document or any other guarantee or
security taken pursuant to, or 1n connection with, the Finance Documents by the
Secunity Trustee or any other Finance Party,

1973 clam, rank, prove or vote as a creditor of any Borrower or any co-surety in

competition with any of the Finance Parties unless the Secunty Trustee so directs
1n which case 1t shall, or
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1974  receive, claim or have the benefit of any payment, right, distnbution or secunty
from or on account of, ot exercise any night of set-off as against any Borrower or
any co-surety, unless the Secunty Trustee so directs 1n which case 1t shall

Each Chargor shall hold in trust for and promptly pay or transfer to the Secunty Trustee
(as trustee for the Secured Parties) any payment or distnbution or secunty received by 1t
etther contrary to Clause 19 7 above or as 2 result of a direction of the Secunty Trustee
given under that Clause If any Chargor exercises any nght of set-off contrary to Clause
19.7.4, 1t will inmedsately pay an amount equal to the amount set off to the Secunity
Trustee (as trustee for the Secured Parties)

Security held by Chatgors

1981 No Chargor shall hold any security from any other person m respect of its Labihty
under this Deed Each Chargor shall hold any secunity held by 1t in breach of this
Clause 19.8.1 on trust for the Security Trustee (as trustee for the Secured Parties)

Indemnites
General Indemnity

Each Chargor shall, notwithstanding the release or discharge of all or any part of the
secutity constituted by this Deed, indemnify the Secunty Trustee and every Receiver and
Delegate against any cost, loss, Lhiability or damage incurred by any of them as a result of

2011 any default or delay by that Chargor 1n the performance of any of its obligations
in this Deed (including, without hmitation, any ansing from any actual or alleged
breach by any person of any Environment Laws or Envixonment Licences),

2012 the protection or enforcement of the security constituted by this Deed, and

2013 (following the occurrence of a Default) the exercise of any of the nghts, powers,
discretions and remedies vested 1 the Secunty Trustee and each Receiver and
Delegate by this Deed or by law 1n respect of the Secusdty Assets,

unless caused by the wilful misconduct or breach of duty of the Secunty Trustee
Value Added Tax

Any cost or expense referred to 1n this Clause 20 15 exclusive of any value added tax or any
other tax which mught be chargeable in connecthon with that cost or expense 1f any value
added tax or other tax 15 so chargeable, 1t shall be paid by the relevant Chargor at the same
time 2s 1t pays the relevant cost or expense.

Assignment

The Secunity Trustee may assign, charge or transfer all or any of its nghts under this Deed
(in accordance with the terms of the Intercreditor Agreement and the Facilines Agreement)
without the consent of any Chasgor

Partial Invalidity

In the case that one or more of the provisions contained 1n this Deed should prove to be
invalid, illegal or unenforceable in any respect the validity, legality and enforceability of the
remamung provisions of this Deed shall not in any way be affected or impatred thereby and,
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if any part of the secunty consututed, or intended to be constituted, by this Deed 15 invahd,
unenforceable or ineffective for any reason, that shall not affect or tmpair any other part of
the secunty

Additional Chargors

Subject to compliance with the provisions of the Facilines Agreement an Addittonal
Chargor shall become a Chargor under thus Deed with effect from the time when the
Accession Deed takes effect, at which pounrt

231.1 the Additonal Chargor shall become bound by all the terms of this Deed and
shall assumne the same obligations as “Chargor” as 1f 1t were an ongnal party to
thus Deed, and

2312 the other Chargors shall assumne the same obligations 1n respect of the Addinonal
Chargor as 1f 1t were an onginal party to this Deed

Remedies and Waivers

No delay or omission of the Security Trustee 1n exercising any right, power or privilege
under this Deed shall operate to imparr such nght, power or privilege or be construed as a
wawver of it Any single or partial exercise of any such nght, power or privilege shall not
preclude any other or future exercise or the exercise of any other nght, power or pavilege

Any waver ot consent by the Secutity Trustee under this Deed must be in wnting and may
be given subject to any conditions thought fit by the Secunty Trustee. Any watver or
consent shall be effective only in the 1nstance and for the purpose for which it 1s given

Notices
Notices shall be given 10 accordance with Clause 35 (INotres) of the Facilines Agreement
Counterparts

This Deed may be executed 1n any numbet of counterparts each of which shall be an
onginal and all of such counterparts taken together shall be deemed to constitute one and
the same instrument

Applicable Law and Jurisdiction
The law of England and Wales 1s the law applicable to thus Deed.

For the exclusive benefit of the Security Trustee, the parties to this Deed irrevocably agree
that the courts of England and Wales arc to have junsdiction to hear and settle any dispute,
swit, action, claim or proceeding (together 1n this Clause 27 referred to as “Proceedings”)
which arises out of or in connection with this Deed, save that nothing contained 1n ths
Clause 27 2 shall lumt the night of the Secunty Trustee to take Proceedings aganst any
Chargor tn any other court of competent junsdiction Each Chargor irrevocably agrees
only to bnng Proceedings mn the courts of England and Wales

Each Chargor 1rrevocably waives

2731 any oghtit may have to the tnal by jury of Proceedings in any such court as 1s
referred to in this Clause 27;
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2732 any objection which 1t may have now or after the date of this Deed to the
commencement, or to the venue, of any Proceedings 1n any such court, and

2733 any claim that any such Proceedings should be brought 1n a more convenient
forum,

and further irrevocably agrees that a judgment in any Proceedings brought 1n any
competent court shall be conclusive and binding upon 1t and may be enforced 1n the courts
of any other junisdiction.

Each Chargor consents generally in respect of any Proceedings anising out of or in
connection with this Deed to the giving of any relief or the 1ssue of a0y process 1n
connecton with such Proceedings, including, without hrrutanion, the making, enforcement
or execution against any assets whatsoever of any order or judgment whuch may be made
or given 1a such Proceedings

Covenant to Release

Upon the irrevocable discharge of the Secured Liabilittes or as otherwise peromtted under
the terms of the Facilines Agreement (but not otherwise), the Secunty Trustee shall (or
procure that 1ts nomunees shall), at the request and cost of the relevant Chatgor, execute
and do all such deeds, acts and things as are necessary to release the relevant Secunty
Assets from the secunty constituted by this Deed, including the payment of any moneys
standing to the credit of any Holding Account and/or Mandatory Prepayment Account to
such Chargor and shall give any confirmations and notices as may be reasonably requested
by the Chargor.

Prevailing Agreement

The provisions of this Deed are subject to the provisions of the Facilines Agreement and

in the event of any inconsistency, the provisions of the Facilities Agreement shall prevail |
over the provisions of this Deed, except to the extent necessary undet English law to |
mantain the Securnty constituted by thus Deed and to preserve the nghts and remedies of |
the Security Trustee and the Finance Parties under this Deed.

IN WITNESS whereof this Deed has been entered into as a deed and 15 intended to be and is
delivered on the day and year first before written
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Caledomz Lion Limited

UK - 79112063 7

Schedule 1

The Chargors

Company Number

08474797
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Registered Office

Cayzer House

30 Buclkungham Gate
London
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None at the date of this Deed
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Schedule 5

Specified Securtties

Name of Chargor Details of company 1n Number of Descripuon of shares
which shares are held shares (class, par value etc)

CAhLEDowWI CP EquiTyCE 2,298, 871,040 | ORDIWARY SHARES

Liow LIMITED L TED OF Lo .ol EACH
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Schedule 7

Form of Notice of Charge — Key-man Policies/Insurances
Part 1 - Form of Notice
To. {Nawme of relevant mnsurer]
Address [ ] [Date]
Dear Sirs

[Name of relevant Chargor] — [Key-man Insurance Polic[y] [ies]] [Insurance Polic[y] [ies]]
Number[s] [*] [and [*] (the “Policfy] [ies]™)

[tnsert name of Secursty Trustee] (the “Security Trustee”) and [rame of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by 2 charge contained 1n a debenture dated on or
about [#] and made between, 1nter alios, the Company and the Security Trustee (the “Debenture®)
the Company charged to the Security Trustee by way of first fixed charge all of its present and future
nght, atle and interest in and to the Policies, including all clauns, the proceeds of all claims and all
returns of premium in connection with the Policies

The Polic[y] [1es], together with any new policy or policies 1n substutution for the Polic[y] [tes], 2nd
all policy documents, documents of title and endorsements relanng to all such policies (including the
Polic[y] [ies]), should be held to the order of the Secunty Trustee and all payments by you under or
1n connection with the Policies should be made as the Secunty Trustee may direct and only on the
Secunity Trustee’s written instructions.

The Company confirms that:

@ in the event of any conflict between communications received from it and from the
Secunty Trustee, the communication from the Security Trustee shall prevail,

(w) none of the instructions, authonsations or confirmations 1n this Niotice of Charge (the
“Notice™) can be revoked ot varied 1n any way except with the Securty Trustee’s specific
wrtten consent, and

{Li) any written notice or Instructions given to you by the Secunty Trustee in accordance with
thus Nouce shall be conclusive

Kindly acknowledge recerpt of this Nouce and confirm your agreement to it by signing the enclosed
form of acknowledgement and returning 1t to the Secunty Trustee’s solicitors, CMS Cameron
McKenna LLP, at Mitre House, 160 Aldersgate Street, London, EC1A 4DD (Ref.

KAFD/009717 01386)

This notice and any non-contractual obligations ansing out of or 1n connection wath 1t 1s governed
by Enghsh Law.

Yours farthfully
for and on behalf of for and on behalf of
[name of relevant Chargor] [insert name of Securaty Trustee]
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Part 2 - Form of Acknowledgement

[on duplicate]
To [2nsert name of Secunraty Trustee]
Address: [ ]
Attention: [ I [Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 15 a copy Terms and expressions
defined 1n that Notice shall have the same meanings when used in this acknowledgment We agree
to and confirm the following

(2) we will hold the Polic [y] [1es], together with any new policy or policies 1n substtrution for
the Polic [y] [tes] and all policy documents, documents of title and endorsements relatung
to all such polictes (including the Polic[y] [ies]), to your order and accept, agree to and will
comply with the terms of the Notice;

(b) we will send to you copies of any notices which we may give to the Company under such
polictes (including the Polic[y] [tes]) at the same time as we send them to the Company,

() we have not recewved notice of any other charge, assignment or other third party nght or
interest whatsoever in, of, over, or affecting, any such pohaies (including the Polic[y] fies]),
and

(d this acknowledgement is freely assignable or transferable by you, by any subsequent
assignee, transfetee or successor 1n title 1 accordance wrth the terms of such policies
(including the Polic{y] [tes]) (“Subsequent Party”) and by any recetver appointed by you
or by any Subsequent Party pursuant to the Debenture

QOur agreement and confirmation 1n paragraph (a) above 1s given subject to our nght of cancellation
1o respect of any such policies (including the Polic[y]{1es]) on default in payment of any premtums
but we undertake with you (until such time 2s we receive notice to the contrary from you)

6)] to advise you promptly if any such premiums are not recerved by us within 30 days of
renewal falling due,
(i) not to exercise our right of cancellation on default in payment of any such premiums

without giving you 30 days’ notice 1n wnting and therefore a reasonable opportunity of
paying the premiums outstanding; and

() to notify you prompily of, and in any event before giving our agreement to, any matenal
changes which are proposed to be made to the terms of any such policies (tncluding the

Policfy] es])
Yours faithfully

for and on behalf of
[IName of relevant insurer]
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Schedule 8

Form of Notice of Charge — Specified Contracts
Part 1 — Form of Notice
To [IName of relevant counterparty to Specified Contraci)
Address | ] [Date}
Dear Surs

[tnsert name of Seeursty Trustze] (the “Security Trustee®) and [rame of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by a charge contatned 1n a mortgage debenture
dated on or about [®] and made between, tnter alios, the Company and the Secunty Trustee (the
“Debenture”) the Company charged to the Secunty Trustee by way of first fixed charge all of its
present and future nght, utle and interest in and to the following agreement:

[describe agreemend]

(the “Agreement”) inchiding, but not limited to, the night to demand and recerve all moneys
whatsoever payable to or for the benefit of the Company under or ansing from the Agreement, all
remedies provided for in the Agreement or available at law or in equuty 1n relation to the Agreement,
the nght to compel performance of the Agreement and all other nghts, interests and benefits
whatsoever accruing to or for the benefit of the Company ansing from the Agreement.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the
Company'’s account {(account numbex [mnsert account number], sort code [tnsert sort code] and account
reference “[Insert account narmne]”) with the Security Trustee unless and unul you recetve notice
from the Secunty Trustee to the contrary, in which event you should make all future payments 2s
directed by the Secunty Trustee

Notwithstanding the charge referred to above or the making of any payment by you to the Secunty
Trustee pursuant to it, the Company shall remain hable under the Agreement to perform all the
obligations assumed by 1t under the Agreement and neither the Secunty Trustee nor any recetver nor
any delegate appointed by the Security Trustee or any such recesver shall be at any time under any
obligation or liability to you under or 1n respect of the Agreement. The Company shall also remain
entitled to exercise all its nights, powers and discretions under the Agreement and you should
continue to give notices under the Agreement to the Company in each case unless and until you
receive notice from the Secunty Trustee to the conteary when all such nights, powers and discretions
shall be exercisable by, and notices shall be given to, the Secunty Trustee or as it directs

Please note that, pursuant to the Debenture, the Company and the Secunty Trustee have agreed that
the Company will not make or agree to make any amendments, vaniations or modifications to the
Agreement or waive any of its rights under the Agreement, without the pnior wntten consent of the
Secunty Trustee or except as expressly permutted by the terms of the Debenture

The Company confirms that

@ 1n the event of any conflict between communications teceived from it and from the
Security Trustee, the communication from the Secunty Trustee shall prevai,
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() none of the instructions, authonsations or confirmations 1n this Notice of Charge (the
“Notice”) can be revoked or varied n any way except wrth the Secunity Trustee’s spectfic
witten consent, and

(1) any written notice or instructions given to you by the Secunty Trustee in accordance with
this Notice shall be conclusive

Kundly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed
form of acknowledgement and returning it to the Secunty Trustee’s solicitors, CMS Cameron
McKenna LLP, at Mitre House, 160 Aldersgate Street, London, EC1A 4DD (Ref
KAFD/009717.01386)

This notice and any non-contractual obligations arising out of or in connection with it 15 governed
by Enghsh Law

Yours faithfully
for and on behalf of for and on behalf of
[rame of relevant Chargor] [insert name of Security Trustee]
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Patt 2 - Form of Acknowledgement

[on duplicate]
To: [ensert nane of Secumty Trustee)
Address [ 1
Attention [ ] [Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions
defined 1n that Notice shall have the same meanings when used 1n thus acknowledgment We give

any consent to the creation of the charge required pursuant to the Agreement and agree to and
confirm that

(a) we will pay all moneys hereafter becoming due to the Company in respect of the
Agreement as directed 1n the Notice and accept and will comply with the terms of the
Notice,

) we will send to you coples of any notices which we may give to the Company under the

Agreement at the same time as we send them to the Company,

(¢} we have not received notice of any other charge, assignment or other thud party nght or
interest whatsoever in, of, over, or affecting, the Agreement or any other notice relating to
the Agreement, and

@ this acknowledgement 1s freely assignable or transferable by you, by any subsequent
assignee, transferee or successor in title in accordance with the terms of the Agreement
(“Subsequent Party™) and by any receiver appointed by you ot by any Subsequent Party
pursuant to the Debenture

Yours farthfully

for and on behalf of
[Narme of relevant connterparty to Speasfied Contract]
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Form of Notice of Charge — Hedging Agreement
Part 1 - Form of Notice
To [Name of relevant counterparty to Hedging Agreement)
Address [ ] [Date]
Dear Sirs

[Insert name of Security Trustee] (the “Security Trustee”) and [name of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by an assignment contained in a mortgage
debenture dated on or about [#] and made between, inter alios, the Company and the Secunty
Trustee (the “Debenture”) the Company assigned to the Secunity Trustee all of 1ts present and
future nght, title and interest in and to the following agreement

[Aescribe agreemeni]

(the “Agreement”) including, but not imited to, the nght to demand and receive all moneys
whatsoever payable to ot for the benefit of the Company under or ansing from the Agreement, all
temedies provided for 1n the Agreement or avallable at law or 10 equuty 1n relation to the Agreement,
the nght to compel petformance of the Agreement and all other nights, 1nterests and benefits
whatsoever accruing to or for the benefit of the Company ansiag from the Agreement.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the
Company’s account (account number [inser? account number], sort code [tnsert sort code] and account
reference “[insert account name]”) with the Secunty Trustee unless and untl you receive notice
from the Secunty Trustee to the contrary, in which event you should make all future payments as
directed by the Secunty Trustee

Notwithstanding the assignment referred to above or the making of any payment by you to the
Security Trustee, the Company shall remain hiable under the Agreement to perform all the
obligations assumed by it under the Agreement and neither the Secunty Trustee nor any receiver nor
any delegate appointed by the Secunty Trustee or any such receiver shall be at any time under any
obligation or habuity to you under or in respect of the Agreement The Company shall also remain
entitled to exercise all 1ts rights, powers and discretions under the Agreement and you should
continue to give notices under the Agreement to the Company in each case unless and untl you
receive notice from the Secunty Trustee to the contrary when all such rights, powers and discretions
shall be exercisable by, and notices shall be given to, the Secutity Trustee ot as 1t directs

Please note that, pursuant to the Debenture, the Company and the Secunty Trustee have agreed that
the Company will not make or agree to make any amendments, variations ot modifications to the
Agreement or wave any of its nights under the Agreement, without the priot wntten consent of the
Secunty Trustee or except as expressly pesmitted by the terms of the Debenture

The Company confirms that

@ in the event of any conflict between communications recewved from 1t and from the
Secunty Trustee, the communication from the Secunty Trustee shall prevail,

(u) none of the instructions, authorisations or confirmations in this Notice of Assignment (the
“Notice) can be revoked or vanied i any way except with the Secunty Trustee’s speafic

wrtten consent, and
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() any wrtten notice or Instructions given to you by the Secunty Trustee in accordance with
this Notice shall be conclusive

Kindly acknowledge receipt of this Nouce and confirm your agreement to 1t by signing the enclosed
form of acknowledgement and returning 1t to the Security Trustee’s solicitors, CMS Cameron
McKenna LLP, at Mitre House, 160 Aldersgate Street, London EC1A 4DD (Ref
KAFD/009717.01386).

Thts notice and any non-contractual obligations ansing out of or 1n connection with 1t 1s governed
by English Law.

Yours faithfully
f:).r and on behalf of for and on behalf of
[Insert name of relevant Chargor] [Insert nane of Secunnty Trustee)
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Part 2 - Form of Acknowledgement
[on duplicate]

[{nsert name of Security Trustee]

[Date]

Dear Sirs

We acknowledge receipt of the Notice of Assignment of which thus 1s a copy Terms and
expressions defined in that Notce shall have the same meanings when used in this acknowledgment
We give any consent to the creation of the assignment required pursuant to the Agreement and
agtee to and confirm that

(@)

(b)

©

@

we will pay all moneys heteafter becoming due to the Company in respect of the
Agreement as directed 1n the Notice and accept and will comply with the terms of the
Notice,

we will send to you copies of any notices which we may give to the Company under the
Agreement at the same time as we send them to the Company,

we have not recerved notice of any other charge, assignment or other thurd party nght or
interest whatsoever 1n, of, over, or affecting, the Agreement or any other nonce relating to
the Agreement, and

this acknowledgement s freely assignable or transferable by you, by any subsequent
assignee, transferee or successor 1n title 11 accordance with the terms of the Agreement
(“Subsequent Party”) and by any receiver appointed by you or by any Subsequent Party
putsuant to the Debenture.

Yours faithfuily

for and on behalf of
[INanse of relevant counterparty to Fedgng Agreenrent]
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Schedule 10

Form of Notice of Charge ~ Accounts not with the Securnity Trustee

Part 1 - Form of Notice

To: [Narme of relevant bank or financal wstitntion]
Address [ ] [Date]
Dear Sus

[tnsert mame of Secunty Trustee] (the “Security Trustee®) and [name of relevant Chargor] (the
“Company”) HEREBY GIVE NOTICE that by a charge contained 1n a mortgage debenture
dated on our about [®] and made between, inter alios, the Company and the Security Trustee (the
“Debenture”) the Company charged to the Secunty Trustee by way of first fixed charge all of 1ts
present and future right, title and interest in and to all moneys from tume to aime deposited 1n or
standing to the credit of any bank account with any bank or financial institution, including the
following account(s) (each a “Relevant Account”} maintained with you

[peafy acconnts: acconnt name, acconnt numsber, details of branch etc].
Accordingly, the Company hereby wrrevocably 2nd unconditionally instructs and authorses you

(2) to disclose to the Secunty Trustee, without any reference to or further zuthonty from the
Company and without any enquity by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited 1n or standing to the credit of any of the Relevant Accounts as the Security
Trustee may at any time and from time to time request you to disclose to 1t;

(b) not to permut any withdrawal by the Company of all or any part of the moneys from nme
to time deposited 1n or standing to the credit of any of the Relevant Accounts without the
pnot written consent of the Secunty Trustee,

© to hold all moneys from time to time deposited 10 of standing to the credit of any of the
Relevant Accounts to the order of the Security Trustee and to pay or release all ot any part
of such moneys 1n accordance with the written instructions of the Secunity Trustee at any
ttime and from time to time, and

G to comply with the terms of any other wntten notice or 1nstructions that you receive at any
time and from time to time from the Secunty Trustee in any way relanng to the Debenture,
any of the Relevant Accounts or the moneys from time to time deposited 1n or standing to
the credit of any of the Relevant Accounts without any reference to or further authonty
from the Company and without any enquury by you as to the jusufication for or validity of
such notice or instructons

The Secunty Trustee has agreed that the Company may withdraw any moneys from any of the
Relevant Accounts without any reference to or further authonty from the Secunty Trustee except to
the extent that the Secunty Trustee gives you notice to the contrary. Upon and after the giving of
such nouce, the Company shall cease to be entitied to make any such withdrawal to the extent
specified 1n the notice.

The Company confirrs that
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Q)] in the event of any conflict between communications recerved from it and from the
Secunty Trustee, the communication from the Secunty Trustee shall prevail,

() none of the instructions, authorsations or confirmatons 1 this Notce of Charge (the
“Notice”) can be revoked or vaned in any way except with the Security Trustee’s spectfic
written consent, and

(iif) any written notice ot Instructions given to you by the Secunty Trustee in accordance with
this Notice shall be conclusive

Kindly acknowledge recept of this Notice and confirm your agreement to 1t by signing the enclosed
form of acknowledgement and returming 1t to the Secunty Trustee’s sohcttors, CMS Cameron
McKenna, at Mitre House, 160 Aldersgate Street, London, EC1A 4DD (Ref

KAFD/009717 01386)

This notice and any non-contractual obligatons ansing out of of 1 connection with 1t 1s governed
by English Law

Yours faithfully
for and on behalf of for and on behalf of
[Tnsert name of relevant Chargor] [insert name of Secuntty Trustee]
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Part 2 - Form of Acknowledgement

[on duplicate]
To l1nsert name of Secursty Trustec)
Address: [ 1
Attention [ ] [Date}
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions
defined 1n that Notce shall have the same meanings when used in this acknowledgment We agree
to and confirm the followang-

(a) we accept and will comply wath the terms of the Notice,

(o)} we have not received notice of any other charge, assignment or other third party nght orx
interest whatsoever in, of, over or affecung any of the Relevant Accouats,

© we have not claimed or exercised and will not claim or exercise (except with the Secunty
Trustee’s prior written consent) any Security, right of set-off, consolidation or counterclaim
or any other right against or in respect of any of the Relevant Accounts, except in respect
of our usual administrative and transactional fees and charges in relation to the Relevant
Account in question; and

(d) we shall not perrmit the Company to make any wathdrawal from any of the Relevant
Accounts after receipt by us of a notice from the Secunty Trustee prolubiting such
withdrawals to the extent specified 1n that notice

Yours farthfully

for and on behalf of
[name of relevant bank or finanaal msitution]
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Schedule 11
Form of Accession Deed

THIS ACCESSION DEED is made on the [®] day of [#] 20[e]

BETWEEN:

M

)

©)

(INSERT THE NAMES OF THE ADDITIONAL CHARGOR] (registered 1n
England and Wales under number [ 1) (the “Additional Chargor™),

CALEDONTIA LION LIMITED, (regstered in England and Wales under number
08474797 (the “Parent”); and

THE ROYAL BANK of SCOTLAND PLC as security trustee for the Secured Parttes
(the “Security Trustee”)

WHEREAS:

(4)

®)

21

22

23

This Deed 1s supplemental to a debenture (the “Debenture”) dated [¢][#]2013 (as may be
supplemented, amended or restated from time to time) between, inter alios, the Parent and
the Secunty Trustee

The Additonal Chargor has agteed to charge 1n favour of the Secunty Trustee, on the
terms contained 1n the Debenture, all of its property, undertaking and assets to secure the
Secured Liabilities (as defined in the Debenture), and to accede to the Debenture

Definitions and Interpretation

Words and phrases defined in the Debenture and prnciples of interpretanon provided for
1n the Debenture shall, unless the context otherwise requires or unless otherwise re-defined
below, have the same meaning and shall apply (as the case may be) to thus Deed

Accession by the Additional Chargor to the Debenture

The Additional Chargor agrees to be bound by the terms of the Debenture and to perform
all 1ts obligations {(whether as Chargor or otherwise) under the Debenture (including for the
avoidance of doubt, any guarantee obligations theteunder) with effect from the date of this
Deed as 1f 1t had been an onginal party to the Debenture.

All the provisions of the Debenture shall apply to thus Deed and, subject to Clauses 3
(Fixed Charge) and 4 (Fleating Charge) hereof, the security hereby constituted as 1f
incorporated hetein 1n full (mutatis mutandis) and the same shall be construed accordingly
with the intent and effect that all the nghts, obhigations, covenants, assurances and
ptovisions express or implied contained 1n or subsisting 1n relation to the Debenture shall
apply hereto and to the secunity hereby consututed as if expressly set out herein and
references to the “Deed” and abbreviated references to the same by words such as
“hereof’, “hereunder”, “hereto™ or “herern”, shall be read and construed accordingly

The definition of *“Charged Property” and each part thereof contained in the Debenture,
shall for the avoidance of doubt, include all or the relevant part, of the dghts, property,
assets and undertaking mortgaged or charged as the case may be pursvant to Clauses 3
(Faxed Charge) and 4 (Floating Charge) of this Deed.
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The Addinonal Chargor covenants with the Security Trustee that it will pay, perform and
discharge the Secured Liabilities as and when the same fall due for payment, performance
or discharge 1n accordance wath the terms of the Debenture

The Parent {on behalf of atself and the other members of the Group which are patties to
the Debenture) hereby agree to the Addinonal Chargor’s accession

Fixed Security

‘The Addittonal Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, charges 10 favour of the Secunty Trustee (as trustee for the Secured
Partres) by way of a first legal mortgage all of the Additonal Chargor’s night, title and
mterest 1n and to the freehold, commonhold and leasehold property (other than leasehold
property with 2 lease for 2 remaining term of Jess than 15 years) now vested 1n it (including,
but not limited to, the freehold, commonhold and leasehold property (if any) specified 10
Schedule 1 (Rea! Property)) {other than any subject to an Exclusion unless and until the same
15 satisfied)

The Addittonal Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilittes, charges in favour of the Secunty Trustee (as trustee for the Secured
Parnes) by way of first fixed charge all of the Additional Chargor’s nght, title and 1aterest in
and to the following assets, both present and future

321  Other real property - all estates or interests in any freehold, commonhold ot
leasehold property (other than (i) such property effectively mortgaged under
Clause 3 1 above, (1) any property subject to an Exclusion unless and until the
same 15 satisfied) and (ii1) leasehold property with a lease for 2 remainung term of
less than 15 years,

322  Licences on fand - all licences held by it to enter upon or use land and/ox to
carry on the business carned on upon that land and all agreements relaung to land
to which 1t 1s a party or otherwise enutled;

323  Rights as tenant— where any Mortgaged Property 1s leasehold propetty, any
tight or interest ansing by virtue of any enfranchusing legtslation (including, but
not lirnited to, the Leasehold Reform Act 1967 and the Leasehold Reform
Housing and Urban Development Act 1993 but excluding Part II of the Landlord
and Tenant Act 1954) which confers upon a tenant of property whether
mndiwidually or collectively with other tenants of that or other properues the right
to acquire 2 new lease of that property or to acquire, or require the acquisition by
a nomunee of, the freehold ot any intermediate reversionary interest in that

property;

324  Rental income - any amounts owing to 1t by way of rent, licence fee, service
charge, dilapidations, ground rent and/or rent charge 1n respect of any Mortgaged
Property or Premises,

325  Fixed or other plant and machinery - all fixed and other plant and machinery,
computers, vehicles, office equipment and other chattels 1n 1ts ownershup or
possession (but excluding any of those items to the extent that they are part of its
stock 1n trade),

326  Iosurances - all Insurances, including all claims, the proceeds of all elaims and all
returns of premmuum 1n connection with Insurances;
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Book debts - all book debts and all other debts or monetary claims (including all
choses 1n action whitch may give nise to 2 debt or monetary claun), all proceeds
thereof and, 1n each case, any cheque, bill, note, negotiable instrument or other
document representing the same,

Bank accounts and deposits - all moneys from time to time depostited in or
standing to the credit of any bank account with the Secuuty Trustee or any other
bank or financial instrunion (tncluding, without imitation, any rent deposit given
to secure liabilities 1n relation to land and any retention or sunilar sum ansing out
of a construction contract or any other contract (and, in each case, any cheque,
bill, note, negotable instrument or other document representing the same),
together with all moneys from time to time deposited in or standing to the credit
of any Holding Account and/or Mandatory Prepayment Account

Securities - all Securities and their Related Rights,
Goodwill and uncalled capital— all of its goodwill and uncalled caputal,
Intellectual property - all Intellectual Property,

Business licences - all icences, consents and authorisations (statutory ot
otherwise) held by it in connection with its business or the use of any Secunty
Asset and the nght to recover and recewve all compensation which may be payable
in respect of them,

Contracts — each of the Spectfied Contracts, together with each Hedging
Agteement (to the extent not otherwase validly and effectively assigned pursuant
to Clause 3.3 (Asngnment) below: and

@ all contracts, guarantees, appoinunents, warranues and other documents
to which 1t 15 a party or in 1ts favour or of which 1t has the benefit
telating to any letung, developmeat, sale, purchase or the operation of
any Mortgaged Property or Premtses;

(b) all agreements entered into by 1t or of which 1t has the benefit under
which ctedit of any amount 1s provided to any person,

(¢} all contracts for the supply of goods and/or services by or to 1t or of
which it has the benefit (including, without hmitation, any contracts of
hire or lease of chattels); and

(d) any cutrency or interest swap or any other interest or currency
protecuon, hedging or financial futures transaction or arrangement
eatered 1nto by 1t or of which it has the benefit (whether entered into
with any of the Finance Parties or any other person),

including, 10 each case, but wathout limitation, the nght to demand and recerve all
moneys whatsoever payable to or for 1ts benefit under or ansing from any of
them, all remedies provided for in any of them or available at law or 1n equity 1n
relation to any of them, the nght to compel performance of any of them and all
other rights, interests and benefits whatsoever accruing to or for its benefit ansing
from any of them.
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Assignment

The Additional Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, assigns to the Secunty Trustee (as trustee for the Secured Parties)
absolutely by way of a furst legal assignment all of the Addittonal Chargor’s rght, title and
interest in and to each Hedging Agreement

Floating Charge
Creation of Floating Charge

The Additonal Chargor, as security for the payment, performance and discharge of a]l the
Secured Liabihties, charges in favour of the Secunty Trustee (as trustee for the Secured
Parties) by way of a first floating charpe all of the Addinonal Chasgor’s undestaking and all
1ts other property, assets and nghts whatsoever, all the stock 1n trade of the Additional
Chargor and the property, assets and nghts not otherwise validly and effectively mortgaged,
charged or asstgned (whether at law or 1n equity) by way of fixed secunty pursuant to
Clause 3 (Fuxed Security)

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
the floating charge created pursuant to Clause 4.1 (Creation of Floating Charge) above

Conversion by Notice

The Secunty Trustee may by notice 1n wnting at any time to the Additonal Chargor
convert the floating charge created by the Additonal Chargor pursuant to Clause 4 1
(Creation of Flpating Charge) above with immediate effect 1nto a fixed charge (cither generally
or specifically) as regards any assets of that Chargor specified in the notice 1f

431  an Event of Default has occurred and while the same 1s continuing; or

432  the Secunty Trustee reasonably considers (based on reasonable evidence) that any
of the Secunty Assets may be in danger of being seized or sold pursuant to any
form of legal process or that 1t 1s necessary to do so in order to protect or
preserve the secunty constituted by this Deed

Automatic Conversion

Notwnthstanding Clause 4 3 (Congersion by Notied) and without prejudice to any law which
may have a sumilar effect, each floating charge created by Clause 4 1 (Creatron of Floating
Charge) wnll automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floanng charge 1f

441  the Additonal Chargor creates or attempts to create any Secunty over any of the
Secunty Assets (except as expressly permitted by the terms of the Facthuaes
Agreement or this Deed),

442  any person levies or takes formal steps to levy any distress, execution or other
process aganst any of the Secunty Assets 1n which case the floating charge
created by Clause 4 1 (Creatson of Floating Charge) shall automaucally be converted
{(without notice) with immediate effect into a fixed charge only over such Secunty
Assets affected by such distress, execution or other process, or

443  aresolution 1s passed or an order 15 made for the wanding-up, dissolution,
administration or re-orgamusation of the Addinonal Chargor.
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Further Advances

The Secunty Trustee covenants with the Addinonal Chatgor that 1t shall perform its
obhganons to make advances under the Faciliies Agreement (including any obligation to
make available further advances)

Exclusion of Assets from Security

For each leasehold property (subject to Exclusions) (the “Excluded Property”), each
Addinonal Chargor shall, upon request by the Secunty Trustee

611  apply for the relevant consent or waiver of prohbition or condinon within 10
Business Days of the date of such request and shall use 1ts reasonable endeavours
to obtain that consent or wawver of prohibition as soon as possible,

612  upon reasonable request, keep the Secunty Trustee informed of its progress 1n
obtainung such consent or waiver, and

613  forthwith upon receipt of such consent or waiver, pronide the Secunty Trustee
with 2 copy.

Immediately upon receipt of the relevant waiver or consent, the relevant Excluded
Property shall stand chatged to the Secunty Trustee (as trustee for the Secured Partres)
under Clavse 31,321,322 or 3.2 3 (Fixed Securrty) as the case may be  If required by the
Secunty Trustee at any time following receipt of that waiver or consent, the relevant
Addizonal Chargor will execute a further valid fixed charge 1n such form as the Secunty
Agent shall require

There shall be excluded from the Secunty created by Clauses 3.1,321, 3.22 or 3.2 3 (Faxed
Securty) any Excluded Property held by an Additional Chargor until the relevant condition
or waiver referred to in Clauses 6.2 and 6 3 (Exclnsion of Assets from Frxed Secursty) has been
satsfied and obtained For the avoidance of doubt, no Excluded Property shall be
excluded from the Secunty created by clause 4 (Floating Charge) by operauon of thus
Clause 6.4 (Exclusion of Assets from Fexed Security)

If an Addittonal Chargor receives notice from a third pasty of 1ts intentton to bring
proceedings aganst that Additional Chargor for the forfeiture of that Addinonal Chargor'’s
leasehold property which 15 (a) and Excluded Property, and (b) subject only to the Secunty
created by Clause 4 (Floating Charge) (a “Floating Charge Excluded Property”), the
relevant Addinonal Chargor wall.

641  assoon as reasonably practicable (and 1n any event within two Bustness Days of
recespt of such notice or becoming aware of such intention), 1nform the Securnty
Trustee of the proceedings, and

642  take all reasonable actions or which the Securty Trustee may reasonably request
to resolve any issue or dispute with such third party (a “Property Dispute”) 1n
such a way as to enable the Secunty created over such Floating Charge Excluded
Property by this deed to remain 1n place
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Power of Attormey
Appointment and Powers

The Additional Chargor, by way of secunry, urevocably appoints the Secunty Trustee,
every Recerver and every Delegate severally and independently to be its attorney and 1 its
name, on its behalf and as its act and deed, following the occutrence of an Event of
Default that 1s continuing, to execute, deliver and perfect all documents and do all things
which the attorney may consider to be required or desirable for

711  carying out any obligatton imposed on the Additional Chargor by this Deed, and

712  enabling the Secunty Trustee or any Receiver or Delegate to exercise, or delegate
the exercise of, any of the nghts, powers, authorities and discretions conferred on
it or hum by or pursuant to this Deed or by law (including the exerase of any nght
of an absolute legal or beneficial owner of the Charged Property)

Ratificatton

‘The Addittonal Chargor shall ratify and confitm whatever any attorney does or purports to
do pursuant to its appointment under Clause 13 1 (Appamniment and Powers) of the
Debenture

Further Assurance

The Additional Chatgor shall, at its own expense, take whatever action the Securnity Trustee
or any Recetver may reasonably requure for.

811  preserving, perfecting or protecting any Secunty Asset or the secunty consututed
or intended to be constituted by this Deed over any Securty Asset,

812  atany time after the secunty constituted by this Deed has become enforceable,
factlitating the realisabon of any Securnity Asset, and/or

813  atany nme after the secunty constituted by thus Deed has become enforceable,
facilitating the exercise of all nghts, powers and remedies of the Secunty Trustee
or any Receiver or Delegate provided by or pursuaat to this Deed or by law 1n
respect of any Secunty Asset,

including, without kmytation, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets formung part of, or intended to form part of, the
Secunty Assets (whether to the Secunty Trustee or to its nominee(s)) and the giving of any
notice, order or direction and the making of any repistraton which, 1n any such case, the
Secunty Trustee may think expedient (acting reasonably) but such acuon bemng no more
onerous than that required under the texms of this Deed

Notices

All Notices or demands to be given or made pursuant to thus Deed shall be given or made
1 the manner set out in Clause 25 (No#es) of the Debeature The Additional Chargor’s
address of service 15 that set out with 1ts signature below
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10. Counterparts

This Deed may be executed m any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of this Deed. Delivery of an
electronic counterpart of this Deed by e-mail attachment or telecopy shall be an effective
mode of dehvery

11. Governing Law

This Deed and any non-contractual obligations ansing out of or 1n connection with it are
governed by English law

IN WITNESS of wluch thus Deed has been entered into as 2 deed and 15 intended to be and 15
delivered on the day and year first before wntten.
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Key-man Policies

[ensert detarls of any)
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Schedule 3

Specified Intellectual Property

[2nsert detarls of any)
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Specified Securities

[snsert detarls if any]
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Schedule 5

Specified Contracts

[dnsert details if any]
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EXECUTION PAGE TO ACCESSION DEED

HE ADDITIONAL CHARG

EXECUTED AS ADEED by

[e]

on being signed by two Directors [or
a

Durector and the Company Secretary]
pursuant to a resolution of the Board

THE PARENT

EXECUTED AS ADEED by
CALEDONIA LION LIMITED
on being signed by two Directors [or
a

Director and the Company Secretary]
pursuant to a resoluton of the Board

Address:

Fax Number-

For the Attenuon of

THE SECURITY TRUSTEE

St St g’

Nt Nt S

St N N

g e

(Director)

(Director/Company Secretaty)

AR ——

(Drrector)

{Drrector/ Company Secretary)

THE ROYAL BANK OF SCOTLAND PLC

By
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EXECUTION PAGE

THE CHARGORS

EXECUTED AS ADEED by )
CALEDONIA LION LIMITED )
on being signed by )
2 Director )
in the presence of

Witness signature % B
Witness name. é/a’ff 6 't }lal

Witness address

Witness occupation'. go/ 'eidor ..

THE SECURITY TRUSTEE

EXECUTED AS A DEED by )
THE ROYAL BANK OF )
SCOTLAND PLC
)
)

1n the presence of

Witness signature NW"“WM\
Witness name IVICSC et g
Witness address. ..

Witness occupation A LR
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(Durector)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A ILT

(Authorised Signatory)

Syndicated Lo.neg -+,

The Royal Bank n® Yo
2 1/2 Devonshue QU=
London

EC2M 484
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THIS ACCESSION DEED 1s made on the /1 day of November 2013
BETWEEN

1 THE COMPANIES identified 10 Schedule 1 (each an “Additional Chatgor” and together
the “Addiuonal Chargors™)

2 CALEDONIA LION LIMITED, (registered in England and Wales under number
08474797 (the “Parent™), and

(3) THE ROYAL BANK of SCOTLAND PLC as secunty trustee for the Secured Parties
(the “Security Trustee™)

WHEREAS:

(&) This Deed 1s supplemental to a debenture (the “Debenture”) dated [l AbveEMEZR 2013
{as may be supplemented, amended or restated from time to tune) between, mter alios, the
Parent and the Securnity Trustee

(B) Each Additional Chargor has agreed to chatge in favour of the Secunty Trustee, on the
terms contained in the Debenture, all of 1s property, undertaking and assets to secure the
Secured Liabilities (as defined in the Debenture), and to accede to the Debenture

1 Definitions and Interpretation

Words and phrases defined 1n the Debenture and punciples of interpretation provided for
1n the Debenture shall, unless the context otherwise requires or unless otherwise re-defined
below, have the same meaning and shall apply (as the case may be) to this Deed

2, Accession by the Additional Chargor to the Debenture

21 Each Addinonal Chargor agrees to be bound by the terms of the Debenture and to
perform all 1ts obligauons (whether as Chargor or otherwise) under the Debenture
(including for the avoidance of doubt, any guarantee obligavons thereunder) with effect
from the date of this Deed as 1f 1t had been an onginal party to the Debenture

22 All the provisions of the Debenture shall apply to this Deed and, subject to Clauses 3
(Frxed Secur:ty) and 4 (Floating Charge) hereof, the secunty hereby constituted as 1f
incorporated herein 1n full (mutatis mutandis) and the same shall be construed accordingly
with the intent and effect that all the nghts, obligations, covenants, assurances and
provisions express or imphed contained 1n or subsisnng in relation to the Debenture shall
apply hereto and to the secunty hereby constituted as if expressly set out herein and
references ro the “Deed” and abbreviated references to the same by words such as

“hereof’, “hereunder”, “hereto” or “herein”, shall be read and construed accordingly

23 The defimition of “Charged Property” and each part thereof contained 1n the Debenture,
shall for the avoidance of doubt, include all or the relevant part, of the rights, property,
assets and undertaking mortgaged or charged as the case may be pursuant to Clauses 3
(Fixed Securty) and 4 (Floating Charge) of this Deed

24 Each Addinonal Chargor covenants with the Secunty Trustee that it will pay, perform and
discharge the Secured Liabilities as and when the same fall due for payment, performance
or discharge 1n accordance with the terms of the Debenture
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The Parent (on behalf of itself and the other members of the Group which are patties to
the Debenture) hereby agree to the Addinonal Chatgor’s accession

Fixed Securnity

Each Additional Chargor, as secunity for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Secuaty Trustee (as trustee for the Secured
Parties) by way of a first legal mortgage all of that Addional Chargor’s nght, title and
intetest 1n and to the freehold, commonhold and leasehold property (other than leasehold
property with a lease for a remaining term of less than 15 years) now vested 1a 1t (including,
but not limuted to, the freehold, commonhold and leasehold property (if any) specified 1n
Schedule 2 (Beal Propersy)) (other than any subject 1o an Exclusion unless and unt] the same
1s satisfied)

Each Additional Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Secunty Trustee (as trustee for the Secured
Partes) by way of frst fixed charge all of that Additional Chargor’s nght, title and 1nterest
in and to the following assets, both present and future

321 Other real property - all estates ot interests 1n any freehold, commonhold or
leasehold property (other than (1) such property effectively mortgaged undet
Clause 3 1 above, (1) any property subject to an Exclusion unless and untl the
same 1s satisfied) and (ui) leasehold property wath a lease for a remaining term of
less than 15 years,

322  Licences on fand - all licences held by 1t to enter upon or use land and/or to
carry on the business carned on upon that land and all agreements relating to land
to which 1t 1s a party or otherwise entitled,

323  Rights as tenant— where any Mortgaged Property 1s leasehold property, any
nght or interest ansing by virtue of any enfranchising legislation (including, but
not hrnited to, the Leasehold Reform Act 1967 and the Leasehold Reformn
Housing and Urban Development Act 1993 but excluding Pact IT of the Landlord
and Tenant Act 1954} which confers upon a tenant of property whether
indrvidually or collectively wath other tenants of that or other properties the nght
to acquure a new lease of that property or to acquire, or require the acquisition by
a nomunee of, the freehold or any intermediate reversionary imterest 1n that

property;

324  Renral income - any amounts owing to it by way of rent, licence fee, service
charge, dilapidations, ground rent and/or rent charge in respect of any Mortgaged
Property or Premuses,

325  Fixed or other plant and machinery - all fixed and other plant and machinery,
computers, vehicles, office equpment and other chattels in its ownership or
possession (but excluding any of those items to the extent that they are part of its
stock 1n trade},

326 Insurances - all Insurances, including all claimns, the proceeds of all claims and all
returns of premuum in connection with Insurances,
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327

328

329

3210

3z1n

3212

3213
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Book debts - all book debts and all other debts or monetary claims (including all
choses 1n action which may give nse to a debt or monetary claim), all proceeds
thereof and, 1n each case, any cheque, bill, note, negotiable instrument or other
document representing the same,

Bank accounts and deposits - all moneys (other than any amounts outstanding
under the Escrow Agreement) from time to time deposited 1n or standing to the
credit of any bank account with the Secunty Trustee or any other bank or
finanaal insttuten (including, without imutation, any rent deposit given to secute
habilhities in relaton to land and any retentton or similar sum arising out of a
construction contract or any other contract (and, 1n each case, any cheque, ball,
note, negotiable mstrument or other document representing the same), together
with all moneys from time to tme deposited 1n of standing to the credit of any
Holding Account and/or Mandatory Prepayment Account

Securities - all Secunties and their Related Rights;
Goodwill and uncalled capiral— all of its goodwill and uncalled capatal,
Intellectual property - all Intellectual Property,

Business licences - all licences, consents and authonsations (statutory or
otherwise) held by 1t 1n connection wath 1ts business or the use of any Secunty
Asset and the right to recover and receive all compensation which may be payable
1n respect of them,

Contracts — each of the Speaified Contracts, together with each Hedging
Agreement (to the extent not otherwise validly and effectvely assigned pursuant
to Clause 3 3 (Asszgumend) below and

(2) all contracts, guarantees, appointments, warranties and other documents
to which 1t 1s a party or mn 1ts favour or of which 1t has the benefit
relaang to any letting, development, sale, purchase or the operation of
any Mortgaged Property or Premises,

®) all agreements entered 1nto by it or of which 1t has the benefit under
whuch credit of any amount 1s provided to any person,

{© all contracts for the supply of goods and/or services by or to 1t or of
which 1t has the benefit (iIncluding, without limitation, any contracts of
hure or lease of chattels), and

(d) any cutrency ot interest swap or any other interest ot currency
protection, hedging or financial futures transaction or arrangement
entered 1nto by 1t or of which 1t has the benefit (whether entered into
with any of the Finance Parties or any other person),

mncluding, 1n each case, but without lmitation, the right to demand and recetve all
moneys whatsoever payable to or for its benefit under or ansing from any of
them, all remedies provided for 1n any of them or avalable at law or 1n equuty 1n
relabon to any of them, the nght to compel performance of any of them and all




33

41

42

43

44

other nights, 1nterests and benefits whatsoever accruing to or for its benefit arising
from any of them

Assignment

Each Addinonal Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, assigas to the Secunty Trustee (as trustee for the Secured Partes)
absolutely by way of a first legal assignment all of that Additional Chargor’s night, title and
interest in and to each Hedging Agreement

Floating Charge
Creation of Floating Charge

Each Addinonal Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, charges in favour of the Security Trustee (as trustee for the Secured
Partes) by way of a first floating charge all of that Addinonal Chargor’s undertaking and all
its other propetty, assets and nights whatsoever (other than any amounts outstanding under
the Escrow Agreement), all the stock in trade of that Addiional Chargor and the property,
assets and nghts not otherwise validly and effectvely mortgaged, charged or assigned
(whethet at law or in equity) by way of fixed secunty pursuant to Clause 3 (Frxed Secunsy)

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
the floating charge created pursuant to Clause 4 1 (Createon of Floating Charge) above

Conversion by Notce

The Secunty Trustee may by notice in wriing at any tune to any Additicnal Chargor
convert the floaung charge created by that Addinonal Chargor pursuant to Clause 4 1
(Creation of Floatrng Charge) above wath unmediate effect into a fixed charge (etther generally
or specifically) as regards any assets of that Additional Chargor specified in the nouce if

431 an Event of Default has occurred and while the same ts continuing, or

432  the Secunty Trustee reasonably considers (based on reasonable evidence) that any
of the Secunty Assets may be 10 danger of being seized or sold pursuant to any
form of legal process or that 1t 1s necessary to do so 1n order to protect or
preserve the secunty constituted by this Deed

Auromatic Conversion

Notwithstanding Clause 4 3 (Conversion by Notice) and without prejudice to any law which
may have a sumular effect, each floatung charge created by Clause 4 1 (Creatron of Floating
Charge) will automancally be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge if

441  any Additonal Chargor creates or attemnpts to create any Secunty over any of the
Secunty Assets (except as expressly permutted by the terms of the Facilities
Agreement or this Deed),

442  any person levies or takes formal steps to levy any distress, execution ot other
process against any of the Secunty Assets in which case the floating charge
created by Clause 4 1 (Creatton of Floating Charge) shall automatically be converted

4
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62

63

64

{(without notice) with immediate effect 1nto a fixed charge only over such Secunty
Assets affected by such distress, execution or other process, or

443  aresolution 1s passed or an oxder 1s made for the winding-up, dissolution,
admimstration or re-organisation of any Addittonal Chargor

Further Advances

The Security Trustee covenants with each Addinonal Chargor that it shall perform 1ts
obligations to make advances under the Facilitles Agreement (including any obligation to
make available further advances)

Exclusion of Assets from Security

For each leasehold property (subject to Exclusions) (the “Excluded Property”), each
Additional Chargor shall, upon request by the Security Trustee

611  apply for the relevant consent or wawver of prohibrtion or condition within 10
Business Days of the date of such request and shall use 1ts reasonable endeavours
to obtain that consent or waiver of prohibition as soon as possible,

612  upon reasonable request, keep the Security Trustee informed of 1ts progress in
obtainung such consent or watver, and

613  forthwith upon receipt of such consent or warver, provide the Secunty Trustee
with a copy

Immediately upon receipt of the relevant watver or consent, the relevant Excluded
Property shall stand charged to the Secunty Trustee (as trustee for the Secured Parties)
under Clause 31,321, 322 or 3.2 3 (Fixed Securnty) as the case may be  If requured by the
Secunty Trustee at any time following receipt of that waiver or consent, the relevant
Addittonal Chargor will execute a further valid fixed charge o such form as the Securty
Agent shall require

There shall be excluded from the Secunty created by Clauses 31,321,322 0r3 2 3 (Fixed
Secunty) any Excluded Property held by an Addiional Chargor untl the relevant condition
ot wawver referred to in Clauses 6 2 and 6 3 (Excluston of Assets from Fixed Security) has been
satisfied and obtained For the avoidance of doubt, no Excluded Property shall be
excluded from the Security created by clause 4 (Floating Charge) by operation of this
Clause 6 4 (Excelusion of Assets from Fixed Security)

If an Additional Chargor recerves notice from a third party of its intention to bring
proceedings against that Additional Chargor for the forfeiture of that Additional Chargor’s
leasehold property which 1s (a) and Excluded Property, and (b) subject only to the Security
created by Clause 4 (Fhating Charge) (a “Floating Chatge Excluded Property™), the
relevant Additional Chargor will

641  assoon as teasonably practicable (and 1n any event within two Business Days of
recerpt of such notice or becoming aware of such 1atention), inform the Secunty
Trustee of the proceedings, and
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642  take all reasonable actions or which the Security Trustee may reasonably request
to resolve any 1ssue or dispute with such thurd party (a “Property Dispute™) n
such a way as to enable the Secunty created over such Floating Charge Excluded
Property by this deed to remain 1a place

7. Power of Attorney
Appointment and Powers

71 Each Addinonal Chargor, by way of secunty, itrevocably appoints the Secunty Trustee,
every Recewer and every Delegate severally and independently to be its attorney and 1 1ts
name, on its behalf and as 1ts act and deed, following the occurrence of an Event of
Default that 1s continuing, to execute, deliver and perfect alt documents and do all thiags
which the attomey may consider to be required or desirable for

711  carrying out any obligation imposed on any Addinonal Chargor by thus Deed; and

712  enabling the Secunty Trustee or any Receiver or Delegate to exercise, or delegate
the execcise of, any of the nghts, powers, authonues and discretions conferred on
1t or lum by or pursuant to this Deed or by law (including the exercise of any nght
of an absolute legal or beneficial owner of the Charged Propexty)

Ratification

72 Each Addstional Chargor shall ratfy and confirm whatever any attorney does or purports
to do pursuant to 1ts appointment under Clause 13 1 (Apporntment and Powers) of the

IDebenture
8. Further Assurance
81 Each Additonal Chargor shall, at 1ts own expense, take whatever action the Secunty

Trustee or any Recewver may reasonably require for

811  preserving, perfecang or protecting any Secunity Asset or the securnty constituted
or intended to be constituted by this Deed over any Secunity Asset,

8§12  atany time after the security consututed by this Deed has become enforceable,
facilitating the realisaton of any Secunty Asset, and/or

8.13  atany ume after the security constituted by this Deed has become enforceable,
facilitaning the exercise of all nghts, powers and remedies of the Secunty Trustee
ot any Receiver or Delegate provided by or pursuant to this Deed or by law 1n
respect of any Security Asset,

including, wathout Limitation, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets formung part of, or intended to form part of, the
Secunty Assets (whether to the Secunty Trustee or to its nominee(s)) and the giving of any
notice, order or direction and the making of any registratton which, 10 any such case, the
Security Trustee may think expedient {acting reasonably) but such action being no more
onerous than that required under the terms of this Deed
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9. Notices

All Notices or demands to be given or made pursuant to this Deed shall be given or made
in the manner set out in Clause 25 (Noszes) of the Debenture Each Additonal Chargor’s
address of sernce 15 that set out with its signature below

10. Counterparts

This Deed may be executed 1n any number of counterparts, and thus has the same effect as
if the signatures on the countetparts were on a single copy of this Deed Delivery of an
electronic countetpart of this Deed by e-mail attachment or telecopy shall be an effecave
mode of delivery

11. Governing Law

This Deed and any non-contractual obligations ansing out of or in connection with it are
governed by English law

IN WITNESS of which this Deed has been enteted 1nto as a deed and 15 intended to be and 1s
deltvered on the day and year first befote written
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Name

Golden Sands Limited

Crumpwood Lunuted

Landscove Holidays
Limited

The South Devon
Holiday Parks Limited

Park Holidays UK
Finance Limuted

WS G Operating
Company Limuted

Hasts Holiday Camps
Lymited

Evengain Limuted
Park Holidays UK

Limuted

CP EquityCo Limited

UK - 79435010 2

Schedule 1

The Additional Chargors

Company Number

02076677

05124856

02844733

03274393

00936576

00324991

02587448

02477871

02434151

5647316

Registered Office

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TIN35 4aNP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastungs, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TIN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TIN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hasungs, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghutst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP




Schedule 2

Real Property

Part 1- Registered Land

(Freehold, commonhold or leaschold property (other than leasehold property with a
lease for a remaining term of less than 15 years) (if any) in England and Wales of which the
relevant Chatgor is tegistered as the proprietor at the Land Registry)

Name of Chatgor | Premises at. Class of Title Registered at HM
Land Registry under
Title No:
Golden Sands Golden Sands Holiday Park, | Freehold Absolute DN173766
Limited Week Lane, Dawlish,
Devon, EX7 0LZ
Golden Sands Land to the west of the Freehold Absolute DN483031
Limuted entrance to the Golden
Sands Holday Park from
Week Lane
Landscove Landscove Holiday Village, | Freehold Absolute DN255216
Holidays Limited Brixham, Devon
Park Holidays UK | Landscove Holiday Village, | Frechold Absolute DN513188, DN520443
Lirruted Brixham, Devon
Park Holidays UK | Alberta Caravan Park, Freehold Absclute K345311, K214321,
Limuted Bridge Cottage and Land at K323013
Anchor Marshes,
Faversham Road, Seasalter,
Whatstable, Kent
Park Holidays UK. | Harts Holiday Village Freehold Absolute K833905
Limated {formerly known as Haxts
Holiday Camp) Leysdown-
on-Sea, Sheerness, ME12
4RG
Park Hobdays UK | Winchelsea Sands Caravan | Frechold Absolute ESX58207, ESX 184554,
Limited Park, Winchelsea Beach, ESX851315, ESX206594
Icklesham and ESX273171
Park Holidays UK | Frenchmaas Beach Caravan | Freehold Absolute ESX78396
Lirnted Park, Rye Harbour
(excluding the land edged
green on the Land Registry
plan) and excluding the land
edged green adjacent to the
9
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entrance to the property

Park Hobdays UK | Seaview Caravan Park and Freehold Absolute K344173, K177978,
Timited Coastguard House, St John's K310288, K110202,
Road, Whatstable (the K528721, K727914,
property also includes the K358489
land edged blue demised by
the lease made between
David Pete Bull and Alan
James Watson (1) and Park
Holidays UK Lirruted
Park Holidays UK | Waterside Caravan Park, Good Leasehold Tatde DIN466415
Lamated Three Beaches, Dartmouth
Road, Paignton, TQ4 6NS,
Harts Hobday Harts Holiday Village Freehold Absclute K72682
Camps Limited Leysdown-on-Sea,
Sheerness, ME12 4RG
Harts Holiday Marlte Farm Holday Freehold Absolute K363149, K478593
Camps Limuted Village, Dymchurch Road,
St Mary'’s (excluding the
land edged green on the
plan)
Park Holidays UK. | Marle Farm Holidzy Freehold Absolute KB804715
Limited Village, Dymchurch Rozd,
St Mary’s (excluding the
land edged green on the
plan)
Pack Holidays UK | New Beach Holiday Centre, | Freehold Absolute K41187
Lamited Dymchurch, Romney Marsh
Park Holidays UK | Steeple Bay Holiday Park, Freehold Absolate EX653964
Limited Steeple, Southmunster,
Maldon, Essex {except for
the land edged green which
has been removed from the
ttle)
Park Holidays UK | Suffolk Sands, Land at Absolute Leasehold SK211726
Limeted Landguard Common,
Felixstowe
Park Holtdays UK | Felixstowe Beach Caravan Freehold Absolute SK228707
Limuted Park, Walton Avenue,
Felixstowe, IP11 8HE
Park Holidays UK | Oaklands Holiday Village, Freehold Absohate EX725730 and
Limated Colchester Road, St Osyth, EX459240
Clacton on Sea, CO16 8HW
Park Holidays UK | Beauport Park Estate, The | Freehold Absolute ESX230598 and
10
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Liruted Ridge, Hastings (excluding ESX1513
land edged green on the
official Land Registry plans)
Park Holidays UK | Southern Letsure Lakeside Frechold Absolute WSX229095
Limited Village (except for the land
edged green which has been
removed from the title)
Park Holidays UK | Coghurst Hall, Ivy House Freehold Absolute SX13211, SX12802 and
Lumted Lane, Guestling (excluding 5X13129, SX14835,
the land edged green on the SX186664
Land Registry plans)
Park Holidays UK | Sandhills, Mudeford, Dotset | Frechold Absolute DTB9898 and DT309408
Luntted {excluding the land edged
green on the utle plan to
DT309408)
Park Holidays UK. | Solent Breezes Holiday Frechold Absolute HP67350
Limited Park, Hook — wath-YWarsash
{except for the jand edged
green and hatched green
which has been removed
from the utle)
Park Holidays UK | St Osyth Caravan Park, Freehold Absolute EX655426
Limited Beach Road, St Osyth,
CO16 858G
Park Hohdays UK | Seawsck Hohday Lido and Freehold Absclute EX564090, EX478441
Lirmuted Holiday Village, St Osyth,
Clacton on Sea
Park Holidays UK [ Dawhsh Sands, Holiday Freehold Absolute DIN296152
Lamuted Park, Warren Road, Dawhsh
Warren
Park Holidays UK | Raviera Bay Holrday Park Freehold Absolute DN446153
Lirouted
Crumpwood Peppermnt Park, Warren Freehold Absolute DN510306, DN508564
Lamited Road, Dawlish, Warren,

Devon

UK - 79435010.2
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Part 2 - Unregistered Land

(Freehold or leasehold property (other than leasehold property with a
lease for a remaining term of less than 15 years) (1f any) 1n England and Wales title to which
1s not registered at the Land Registry of which the relevant Chargor 1s the owner)

None at the date of this deed

12
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Schedule 5

Specified Securities

oA, ‘V\\"AE'%F“_ 2 @4 »é—f adped o, FdsZ @ -rna AL 5, .,(,;é”“": [ b um-.;,ma. ] -_—
- %Swe;uq%%o;&%%ﬁ o e o §g§cﬁ;§§1 FfI%sfue i @c@%’ ;§ gcg m*]?m@ ﬁ%%@ @T@ﬂfgecun%%s ! ’)ﬁl
B cﬂ%ﬁﬁ’i‘éﬁ 7, < 2 ;‘" e ;5 ot fs*»;" A‘?"@..Q &‘« 2 o ..,,-;1{'; i B
,ﬁ‘R @w it ;xgré :'{sﬁl?" ﬁmi% A @ ﬁ%:;ﬂ::':) "’Zgg‘t w@%}?ﬁ?@ %g %Wﬁ lg%%%& 3‘?“ ,«q n«;}-‘
Pa.rk Holdays UK Harts Hohday Camps Luntted Ordinary sharcs of £1
Lirmuted {0234151) cach
Park Holidays UK Finance i Ordinary shares of £1
Limuted each
WS G Operaung Company 1 Ordinary shares of £1
Lirnuted each
Evengain Limited 28,598 Ordinary shares of £0.10
each
Goldern Sands Lanuted 100 Ordinary shares of £1
each
Crumpwood Limuted 120 Ordinary A shares of £1
each
120 Ordinary B shares of [1
each
120 Ordinary C shares of £1
each
10,000 Preference shares of £0 (1
each
Landsgrove Holidays Lumnited 2 Qrdinary shares of £1
each
100,000 Preference shares of 1
each
The South Devon Holidays 444,000 Otrdinary shares of £1
Parks Lirmted each
Evengain Limited WS G Operating Company 36,199 Ordinary shares of £1
(2477871) Limated each
72,400 Deferred shares of £1
each
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Park Holidays UK Finance 99 Ordinary shares of £1
Lirmuted each
100 Deferred shares of £1
each

UK - 794350102
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Schedule 6

Specified Contracts

Name of Document Date Parties Description
Chargor
CP EquityCo | Peter Bull 1. CP MezzCo Sale and
Limited Acquisition Limited Purchase
Agreement 2. Peter Bull Agreement for
the Peter Bull
Loan Notes

UK - 79174563 4
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EXECUTION PAGE

THE ADDITIONAL CHARGORS

EXECUTED AS ADEED by
GOLDEN SANDS LIMITED
on betng signed by

a Director

1 the presence of

A
Witness signatuie Mnyf {“""‘
Witness name € (e é"f’}((zl
Witness address

Witness occupation ‘-(O"C{’IC'(

EXECUTED AS A DEED by
CRUMPWOOD LIMITED
on being signed by

a Director

m the presence of

Witness signatute '@{ﬁ}‘fl’ﬂ‘”tﬂw
Witness name [ (GHE BF ﬁ‘t}yﬂ (

Witness address

Witness occupation Solcikoe

EXECUTED AS A DEED by
LANDSCOVE HOLIDAYS
LIMITED

on bemg signed by

a Director

1n the presence of

2 :
Witness signature, {’0 hlf/’(’ G
Witness name  (LGC 5 ?}jyﬁf

Witness address

Witness occupadon Sotic v
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L

(Drrector)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT

(Di1rector)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT

(Director)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT
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EXECUTED AS A DEED by
THE SOUTH DEVON
HOLIDAY PARKS LIMITED
on being signed by

a Director

in the presence of

Witaess signatute {/’%M J
Witness name (/e B ﬂr’f] )’5‘ {

Witness address

Witness occupation Solicifor

EXECUTED AS ADEED by
PARK HOLIDAYS UK FINANCE
LIMITED

on being signed by

2 Ditector

1n the presence of

Witness signature f’éﬁ’?‘}("‘%—‘
Witness name ( /Qi™ }rﬁyﬂ {
Witness address

Witness occupaton Sohetor

EXECUTED AS ADEED by
W.S.G. OPERATING COMPANY
LIMITED

on being signed by

a Dhrector

tn the presence of

Witness signature ,qé%lg’:jﬂlé_.mm
Witness name ~ Clauie BF nﬂ}/(;g /

Witness address
Witness occupation XO licitor

UK - 79435010 2
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e

{D1rector)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

ECAA LT

/
{Dircctor) "//

wIACFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT

MACFARLANES LLP
20 CURSITOR STREET
LONDON

ECAAILTY
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EXECUTED AS A DEED by
HARTS HOLIDAY CAMPS
LIMITED

en being signed by

a Director

in the presence of

Wirness signature % é
Witness name ( lan€ / hY. }/c::
Witness addrcss

Witness occupation '((’/'“/G”

EXECUTED AS A DEED by
EVENGAIN LIMITED

on being signed by

a Ditector

in the presence of

Witness signature F/ %‘ﬂ/"’ﬂ"t——"
Witness name Clans e ﬂ 37@
Witness address

Ty
Witness occupation S’U[ Ht }U’

EXECUTED AS A DEED by
PARK HOLIDAYS UK LIMITED
on betng signed by

a Director

in the presence of

Witness signature ZM”L,
./ r!’(

Witness name 1 /bf8 )l(' ¢

Witness address
Witness occupation Soheitor

UK - 79435010 2
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4

(Director)

MACFARLANES LLP
20 CURSITOR STREET

LONDON
EC4AILT

(Director)

MACFARLANES LLp
20 CURSITI
23 CURSITOR STREET

EC4A 1LY

{D1rector)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT
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EXECUTED AS A DEED by
CP EQUITYCO LIMITED
on being signed by

a Director

1n the presence of

Witness slgnaturg g{j“‘ /f‘ft
Gyed

M N N

Witness name C /0(“{0‘/3
Witness address

Witness occupation S:OI"( for

THE PARENT

EXECUTED AS A DEED by
CALEDONIA LION LIMITED
on being signed by

a Director

in the presence of

Witness 51gnaturc {/’y" }ﬁ‘l“"
Witness name G /aune 8 ﬁya

Witness address

Witness occupauon Soleifor

THE SECURITY TRUSTEE

EXECUTED AS ADEED by )
THE ROYAL BANK OF
SCOTLAND PLC

L A

1t the presence of

Witness signature N tiatana s
Witness name NV 1ese vaTielid
Witness address

Witness occupation am“ﬁ"‘
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{Director)

4AUFARLANES LLP

20 CURSITOR STREET
LONDON

EC4A LT

AU

(Director)

ACFARLANES LLP
N GURSITOR STREET
LONDON
ECAA ILT

(Authorised Signatory)

Syndicated Loans Agency

The Royal Bank of Scotiand plc
2 172 Devonshire Sguare
London

EC2M 4BA




EXECUTION VERSION

THIS ACCESSION DEED 1s made on the [1 day of November 2013

BETWEEN

O]

)

&)

THE COMPANIES identified in Schedule 1 (each an “Additional Chargor” and together
the “Additional Chargors”™)

CALEDONIA LION LIMITED, (tegistered in England and Wales under number
08474797 (the “Parent”), and

THE ROYAL BANK of SCOTLAND PLC as security trustee for the Secured Parues
(the “Securnty Trustee™)

WHEREAS.

@A)

)

23

24

This Deed 1s supplemental to a debenture (the “Debenture”) dared [l AbveMmRZR 2013
(as may be supplemented, amended or restated from time to tume) between, inter alios, the
Parent and the Secunty Trustee

Each Additional Chargor has agreed to charge in favour of the Secunty Trustee, on the
terms contained 1n the Debenture, all of its property, undertaking and assets to secure the
Secured Liabiities (as defined in the Debenture}, and to accede to the Debenture

Definitions and Interpretation

Words and phrases defined 1n the Debentute and panciples of interpretanon provided for
in the Debenture shall, unless the context otherwise requires or unless otherwise re-defined
below, have the same meaning and shall apply (as the case may be) to this Deed

Accession by the Additional Chatgor to the Debenture

Each Addinonal Chargor agrees to be bound by the terms of the Debenture and to
perform all 1ts obligations (whether as Chargor or otherwase) under the Debenture
(including for the avoidance of doubt, any guarantee obligauons thereunder) with effect
from the date of this Deed as if 1t had been an onginal party to the Debenture

All the provisions of the Debenture shall apply to this Deed and, subject to Clauses 3
(Fixed Secnrty) and 4 (Floating Charge) hereof, the secunty hereby consatuted as if
incorporated herein 1n full (mutats mutandis) and the same shall be construed accordingly
with the intent and effect that all the nghts, obligations, covenants, assurances and
provisions express or implied contatned 1n or subsistng 1n relation to the Debenture shall
apply hereto and to the secunty hereby constituted as 1f expressly set out herein and
references to the “Deed” and abbreviated references to the same by words such as
“hereof’, “hereunder”, “hereto” or “heretn”, shall be read and construed accordingly.

The defimtion of “Charged Property” and each part theteof contamned 1n the Debenture,
shall for the avoidance of doubt, include all or the relevant part, of the nghts, property,
assets and undertaking mortgaged or charged as the case may be pursuant to Clauses 3
(Fixed Securtty) and 4 (Floating Charge) of thus Deed

Each Addinonal Chargor covenants with the Secunty Trustee that it wall pay, perform and
discharge the Secured Liabilittes as and when the same fall due for payment, performance
or discharge 1n accordance with the terms of the Debenture

UK -79435010 2
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The Parent (on behalf of itself and the other members of the Group which are parties to
the Debenture) hereby agree to the Additional Chargor’s accession

Fixed Security

Each Addinonal Chargor, as securty for the payment, performance and discharge of all the
Secured Liabilities, chatges in favour of the Secunty Trustee (as trustee for the Secured
Parties) by way of a first legal mortgage all of that Addinonal Chargor’s nght, title and
intetest 1 and to the freehold, commonhold and leasehold property (other than leasehold
property with a lease for a remaining term of less than 15 years) now vested m 1t (including,
but not limited to, the freehold, commonhold 2nd leasehold property (tf any) specified n
Schedule 2 (Real Propersy)) (other than any subject to an Exclusion unless and until the same
ts sanisfied)

Each Addinonal Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilittes, charges 1n favour of the Security Trustee (as trustee for the Secured
Parnes) by way of first fixed charge all of that Addinonal Chargor’s right, title and interest
in and to the following assets, both present and future

321 Other real property - all estates or 1nterests 1n any freehold, commonhold or
leasehold property (other than (i) such property effectively mortgaged under
Clause 3 1 above, (i) any property subject to an Exclusion unless and untl the
sammne 1s satsfied) and (ui) leasehold property wath a lease for a rematning term of
less than 15 years,

322  Licences on land - all licences held by 1t to enter upon or use land and/or to
carry on the business carried on upon that land and all agreements relanng to land
to which 1t 1s a party or otherwise entitled,

323  Rughts as tenant— where any Mortgaged Property 1s leasehold property, any
nght or interest ansing by virtue of any enfranclusing legislation (including, but
not limited to, the Leasehold Reform Act 1967 and the Leasehold Reform
Housing and Urban Development Act 1993 but excluding Part IT of the Landlord
and Tenant Act 1954} which confers upon a tenant of property whether
indtvidually or collectively with other tenants of that or other properties the nght
to acquire a new lease of that property or to acquire, or requure the acquisiuon by
a nomunee of, the freehold or any intermediate reversionary interest in that

property;

324  Rental income - any amounts owing to it by way of rent, licence fee, service
charge, dilapidanions, ground rent and/or rent charge in respect of any Mortgaged
Property or Premuses,

325  Fixed or other plant and machinery - all fixed and other plant and machinery,
computers, vehicles, office equipment and other chattels 1n its ownership or
possesston (but excluding any of those 1tems to the extent that they are part of 1ts
stock in trade),

326  Insurances - all Insurances, including all claums, the proceeds of all claims and all
returns of premium 1n connection with Insurances,
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328

329

3210

3211

3212

3213
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Book debts - all book debts and all other debts or monetary claims (including all
choses 1n action which may give rise to a debt or monetary claim), all proceeds
thereof and, 1n each case, any cheque, bill, note, negotable instrument or other
document representing the same,

Bank accounts and deposits - all moneys (other than any amounts outstanding
under the Escrow Agreement) from ame to tune deposited in or standing to the
credit of any bank account with the Security Trustee or aay other bank ot
financal mnsatution (ncluding, without hmitation, any rent deposit given to secure
Liabilities 1n relation to land and any retention or stmilar sum ansing out of a
construction contract or any other contract {and, 1n each case, any cheque, ball,
note, negotiable nstrument ot other document representing the same), together
with all moneys from tume to ume deposited in or standing to the credit of any
Holding Account and/or Mandatory Prepayment Account

Securities - all Secunties and their Related Rights,
Goodwill and uncalled capital— all of 1ts goodwill and uncalled capital,
Intellectual property - all Intellectual Property,

Business licences - all licences, consents and authonsatons (statutory or
otherwise) held by 1t 1n connection wath 1ts business or the use of any Secunty
Asset and the right to recover and recerve all compensation which may be payable
10 respect of them,

Contracts — each of the Specified Contracts, together with each Hedging
Agreement (to the extent not otherwise validly and effectively assigned pursuant
to Clause 3 3 (Assgumend) below and

(2) all contracts, guarantees, appomtments, warranties and other documents
to which 1t 1s a party ot in its favour or of which 1t has the benefit
relating to any letting, development, sale, purchase or the operaticn of
any Mortgaged Property ot Premises,

) all agreements entered mto by 1t or of which it has the benefit under
which credit of any amount 1s provided to any person,

(c) all contracts for the supply of goods and/or services by or to it or of
which 1t has the benefit (including, without hmutation, any contracts of
hite or lease of chattels), and

{d} any currency o Interest swap or any other interest or currency
protection, hedging or financial futures transaction or arrangement
entered 1nto by 1t or of which it has the benefit (whether entered into
with any of the Finance Parties or any other person),

mcluding, 1n each case, but without hrmuration, the nght to demand and recetve all
moneys whatsoever payable to or for its benefit under or ansing from any of
them, all remedies provided for 1n any of them or available atlaw or in equity
relation to any of them, the nght to compel performance of any of them and all
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41

42

43

44

other rights, interests and benefits whatsoever accruing to or for its benefit ansing
from any of them

Assignment

Each Addidonal Chargor, as secunity for the payment, performance and discharge of all the
Secured Liabibties, assigns to the Security Trustee (as trustee for the Secured Parties)
absolutely by way of a first legal assignment all of that Addinonal Chargor’s nght, title and
interest 1n and to each Hedging Agreement

Floating Charge
Creation of Floating Charge

Each Addinonal Chargor, as secunty for the payment, performance and discharge of all the
Secured Liabilities, charges 1 favour of the Secunty Trustee (as trustee for the Secured
Parties) by way of a first floating charge all of that Addittonal Chargor’s undertaking and all
its other property, assets and nights whatsoever (other than any amounts outstanding under
the Escrow Agreemeant), all the stock 1n trade of that Additional Chargor and the property,
assets and nghts not otherwise validly and effectavely mortgaged, charged or assigned
(whether at law or in equity) by way of fixed secunty pursuant to Clause 3 (Fuxed Secirty)

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
the floating charge created pursuaat to Clause 4 1 (Creatton of Floating Charge) 2bove

Conversion by Notice

The Secunty Trustee may by notice 1n writing at any tume to any Additional Chargor
convert the floating charge created by that Addittonal Chargor pursuant to Clause 4 1
{(Creation of Fleatng Charge) above with immediate effect into a fixed charge (esther generally
or specifically) as regards any assets of that Addinonal Chargor specified 1n the notce 1f

431 an Event of Default has occurred and while the same 15 continuing, or

432  the Secunty Trustee reasonably considers (based on reasonable evidence) that any
of the Security Assets may be 1n danger of being seized or sold pursuant to any
form of legal process or thatit 1s necessaty to do so in order to protect or
preserve the secunty constituted by this Deed

Automatic Conversion

Notwithstanding Clause 4 3 (Conversion by Notug) and wathout prejudice to any law which
may have a similar effect, each floatung charge created by Clause 4 1 (Creatton of Floating
Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge 1f

441  any Additonal Chargor creates or attempts to create any Secunty over any of the
Secunty Assets (except as expressly permutted by the terms of the Facilities
Agreement or this Deed),

442  any person levies or takes formal steps to levy any distress, executnon or other
process against any of the Secunty Assets in which case the floatng charge
created by Clause 4 1 (Creatron of Floating Charge) shall autornatically be converted

4
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62

63

64

{(without notice) with immediate effect into a fixed charge only over such Security
Assets affected by such distress, execution or other process, or

443  aresolution s passed or an order 1s made for the winding-up, dissoluton,
administration or re-orgamsation of any Addinonal Chargor

Further Advances

The Security Trustee covenants with each Addieonal Chargor that 1t shall perform its
obhigations to make advances under the Facilines Agreement (including any obligation to
make available further advances)

Exclusion of Assets from Secunty

For each leasehold property (subject to Exclusions) (the “Excluded Property”), each
Additional Chargor shall, upon request by the Secunty Trustee

611  apply for the relevant consent or waiver of prohubinon or condinon withun 10
Business Days of the date of such request and shall use 1ts reasonable endeavours
to obtain that consent or warver of prohibition as soon as possible,

612  upon reasonable request, keep the Secunity Trustee informed of its progress 1n
obtaiung such consent or waiver, and

613  forthwith upon receipt of such consent or wawver, provide the Secunty Trustee
with a copy

Immediately upon receipt of the relevant waiver or consent, the relevant Excluded
Property shall stand charged to the Secunty Trustee (as trustee for the Secured Parties)
under Clause 31,321,322 or 3 2 3 (Fixed Securtty) as the case may be If required by the
Securnty Trustee at any time following receipt of that waiver or consent, the relevant
Additional Chargor will execute a further valid fixed charge in such form as the Securnty
Agent shall requure

There shall be excluded from the Secunty created by Clauses 31,321,322 or 32 3 (Faxed
Security) any Excluded Property held by an Addinonal Chargor unnl the relevant condition
or wawver referred to in Clauses 6 2 and 6 3 (Excluszon of Assels from Fixed Secunty) has been
sausfied and obtained For the avoidance of doubt, no Excluded Property shall be
excluded from the Secunty created by clause 4 (Floating Charge) by operation of thus
Clauvse 6 4 (Excluszon of Assets from Fixed Secunty)

If an Additional Chargor recetves notice from a thard party of its intention to bring
proceedings against that Additonal Chargor for the forfeiture of that Additional Chargor’s
leasehold property which 1s (2) and Excluded Property, and (b) subject only to the Secunty
created by Clause 4 (Floating Charge) (a “Floating Charge Excluded Property™), the
relevant Addinonal Chargor will

641  assoon as reasonably practicable (and 1n any event within two Business Days of
recerpt of such notice or becorming aware of such mtention), inform the Secunty
Trustee of the proceedings, and
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8.1

64.2  take all reasonable achons or which the Secunty Trustee may reasonably request
to resolve any 1ssue or dispute with such third party (a “Property Dispute”) 1n
such a way as to enable the Secunty created over such Floatng Charge Excluded
Property by this deed to rematn in place

Power of Attorney
Appointment and Powers

Each Addiaonal Chargor, by way of secunty, ierevocably appoints the Secunity Trustee,
cvery Recewver and every Delegate severally and independently to be 1ts attorney and 1 1ts
name, on 1ts behalf and a3 1ts act and deed, following the occurrence of an Event of
Default that 1s continuing, to execute, deliver and perfect all documents and do all things
which the attorney may constder to be required or desirable for

711  carrying out any obhgation imposed on any Addinonal Chargor by this Deed, and

712  enabling the Secunty Trustee or any Recewver or Delegate to exercise, or delegate
the exercise of, any of the nghts, powers, authonites and discretions conferred on
it or him by ot pursuant to this Deed or by law (incJuding the exercise of any nght
of an absolute legal or beneficial owner of the Charged Property)

Ratification

Each Addinonal Chazgor shall ranfy and confirm whatever any attorney does or purports
to do pursuant to 1ts appomtment under Clause 13 1 (Appozntment and Powers) of the
Debenture

Further Assurance

Each Additonal Chargor shall, at 1ts own expense, take whatever action the Secunty
Trustee or any Recetver may reasonably require for

811  preserving, perfecting or protecting any Secunty Asset or the secunty consuatuted
or ntended to be constituted by this Deed over any Secunty Asset,

8§12  atany tume after the secunty consututed by this Deed has become enforceable,
facilitating the realisaton of any Secunty Asset, and/or

813  atany ume after the secunty constituted by this Deed has become enforceable,
facilitating the exercise of all nghts, powers and remedies of the Secunty Trustee
or any Recewver or Delegate provided by or pursuant to this Deed or by law in
respect of any Security Asset,

including, wathout lnitanon, the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of, or intended to form part of, the
Secunty Assets (whether to the Secunty Trustee or to its nominee(s)) and the giving of any
notice, order or direction and the making of any registration which, in any such case, the
Secunty Trustee may think expedient (acting reasonably) but such action being no more
onerous than that required under the terms of this Deed
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9. Notices

All Notices or demands to be given or made pursuant to thus Deed shall be given or made
in the manner set out 1n Clause 25 (Noces) of the Debenture Each Additional Chargor’s
address of service 15 that set out with its signature below

10. Counterparts

Thts Deed may be executed m any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of thus Deed Delivery of an
electronic counterpart of this Deed by e-mail attachment or telecopy shall be an effecave
mode of delivery

11. Governing Law

This Deed and any non-contractual obligations ansing out of or 1n connection with it are
governed by English law

IN WITNESS of which this Deed has been entered 1nto 4s a deed and 1s intended to be and 15
delivered on the day and year first before wrtten

UK - 79435010 2




Name

Golden Sands Limited

Crurnpwood Limited

Landscove Holidays
Limited

‘The South Devon
Holiday Parks Limited

Park Holidays UK
Finance Limited

WS G Operating
Company Limited

Harts Holiday Camps
Lirmted

Evengata Limited
Park Holdays UK

Limited

CP EqutyCo Liruted

UK - 79435010 2

Schedule 1

The Additional Chargors

Company Number

02076677

05124856

02844733

03274393

00936576

00324991

02587448

02477871

02434151

5647316

Registered Office

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TIN3S 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
‘TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TIN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hasungs, East Sussex,
TN35 4NP

Coghurst Hall Ivyhouse Lane,
Ore, Hastings, East Sussex,
TN35 4NP




Schedule 2

Reai Property

Part 1- Registered Land

(Frechold, commonhold or leaschold property (other than leasehold property with a
iease for a remaining term of less than 15 years) (if any) in Engiand and Wales of which the
relevant Chargor is registered as the proprietor at the Land Registry)

Name of Chargor | Premises at: Class of Title Registered at HM
Land Registry under
Title No:
Golden Sands Golden Sands Holiday Pack, | Freehold Absolute DN173766
Limited Week Lane, Dawlish,
Devon, EX7 0LZ
Golden Sands Land to the west of the Frechold Absolute DN483031
Limted entrance to the Golden
Sands Holiday Park from
Week Lane
Landscove Landscove Holiday Village, | Freehold Absolute DN255216
Holidays Limuted | Brixham, Devon
Park Holidays UK | Landscove Hohday Village, | Freehold Absolute DN513188, DN520443
Limited Brixham, Devon
Park Holhdays UK | Alberta Caravan Park, Freehold Absolute k345311, K214321,
Lamted Bridge Cottage and Land at K323013
Anchor Marshes,
Faversham Road, Seasalter,
Whtstable, Kent
Park Holidays UK | Harts Holiday Village Freehold Absolute K833905
Limited (formerly known as Harts
Hohday Camp) Leysdown-
on-Sea, Sheerness, ME12
4RG
Park Holidays UK | Winchelsea Sands Caravan Freehold Absolute ESX58207, ESX184554,
Lirmted Park, Winchelsea Beach, ESX851315, ESX2065%94
Icklesham and ESX273171
Park Holidays UK | Frenchmans Beach Caravan | Frechold Absolute ESX78396
Lirmited Park, Rye Harbour
{excluding the land edged
green on the Land Registry
plan) and excluding the land
edged green adjacent to the
9
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entrance to the property

Park Holidays UK. | Seaview Caravan Park and  { Freehold Absolute K344173, K177978,
Lirmted Coastguard House, St John's K310288, K110202,
Road, Whitstable (the K528721, K727914,
property also mcludes the K358489
land edged blue demised by
the lease made between
Dawvid Pete Bull and Alan
James Watson (1} and Park
Holidays UK Limuted
Park Holidays UK | Waterside Caravan Park, Good Leasehold Tidle DN466415
Limited Three Beaches, Dartmouth
Road, Paignton, TQ4 6NS,
Harts Holiday Harts Holiday Village Freehold Absolute K72682
Camps Limited Leysdown-on-Sea,
Sheerness, ME12 4RG
Harts Holiday Marlte Farm Holiday Freehold Absolute K363149, IK478693
Camps Lamutted Village, Dymchurch Road,
St Mary's (excluding the
land edged green on the
plan)
Patk Holidays UK | Marlie Farm Holiday Freehold Absolute KB804715
Limted Village, Dymchurch Road,
St Mary's (eacluding the
land edged green on the
plan}
Park Holidays UK | New Beach Holiday Centre, | Freehold Absolute K41187
Luruted Dymchurch, Romney Marsh
Park Holidays UK | Steeple Bay Holiday Park, Frechold Absolute EX653964
Lirmited Steeple, Southnunster,
Maldon, Essex {except for
the land edged green which
has been removed from the
ttle)
Park Holidays UK. | Suffolk Sands, Land at Absolute Leasehold SK211726
Limited Landguard Common,
Felixstowe
Park Holidays UK | Felixstowe Beach Caravan Frechold Absolute SK228707
Limuted Park, Watton Avenue,
Felixstowe, IP11 $HE
Park Holidays UK Oaklands Holiday Village, Freehold Absclute EX725730 and
Taimuted Colchester Road, 5t Osyth, EX459240
Clacton on Sea, CO16 8HW
Park Holidays UK | Beauport Park Estate, The Frechold Absolute ESX230598 and
10
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Eamuted Rudge, Hastings (excluding ESX1513
land edged green on the
official Land Registry plans)
Park Holidays UK | Souther Letsure Lakeside Frechold Absolute WSX229095
Tarmted Village {except for the land
edged green which has been
removed from the title)
Park Holidays UK | Coghurst Hall, Ivy House Freehold Absolute S¥13211, 5X12802 and
Luruted Lane, Guestling (excluding 5X13129, 5X148335,
the land edged green on the §¥X186664
Land Registry plans)
Park Holidays UK | Sandhalls, Mudeford, Dorset | Freehold Absolute DT89898 and DT309408
Limuted {excluding the land edged
green on the utle plan to
DT309408)
Park Holidays UK. | Solent Breezes Flolday Freehold Absolute HP67350
Limited Park, Hook — with-Warsash
(except for the land edged
green and hatched green
which has been removed
from the ntle)
Park Hohdays UK | St Osyth Caravan Park, Freehold Absolute EX655426
Limited Beach Road, St Osyth,
CO16 835G
Park Holidays UK | Seawick Holiday Lido and Freehold Absolute EX564090, EX478441
Limited Holiday Village, St Osyth,
Clacton on Sea
Park Holidays UK | Dawhsh Sands, Hohday Freehold Absoclute DN296152
Limited Park, Warren Road, Dawhsh
Warren
Park Holtdays UK | Ruviera Bay Holiday Pack Freechold Absolute DNN446153
Lamuted
Crumpwood Peppermunt Park, Warren Freehold Absolute DN510306, DN308564
Limited Road, Dawlish, Warren,

Devon

UK - 79435010 2
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Part 2 - Unregistered Land
(Freehold or leasehold property (other than leasehold property with a

lease for a remaining term of less than 15 years) (if any) in England and Wales utle to which
1s not registered at the Land Registry of which the relevant Chargor is the owner)

None at the date of this deed

12
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Schedule 5

Specified Securities

ParkHohdays UK

TR i P 74“"‘?
I85Uér ,M ANUmberofsg) et TFpeiat;

’% Secuﬂﬂ’é%ﬁ_!d’* =
el

| Haris Hohday Camps lelted

Ordmaqr shares of £1

2
Lirmuted (0234151) each
Park Holidays UK Finance 1 Ordinary shares of £1
Lirnited each
WS G Operating Company 1 Ordinaty shares of {1
Limited each
Evengain Limuted 28,598 Ordinary shares of £0 10
each
Goldern Sands Lumited 100 Ordimnary shares of £1
each
Crumpwood Limited 120 Ordinary A shares of £1
each
120 Ordinary B shares of 1
each
120 Ordinary C shares of {1
each
10,000 Preference shares of £0 01
each
Landsgrove Holidays Limited 2 Ordinary shares of £1
each
100,000 Preference shares of [1
each
The Scouth Devon Holidays 444,000 Otdinary shares of [1
Parks Lumzted each
Evengain Limuted WS G Operating Company 36,199 Ordinary shares of £1
(2477871) Lumuted each
72,400 Deferred shates of [1
each

UK - 79435010 2
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Park Holidays UK Finance 99 Ordinary shares of £1
Limited each
100 Deferred shares of £1
each

UK - 79435010 2
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Schedule 6

Specified Contracts
Name of Document Date Parties Description
Chargor
CP EquityCo | Peter Bull 1. CP MezzCo Sale and
Limited Acquisition Limited Purchase
Agreement 2. Peter Bull Agreement for

the Peter Bull
Loan Notes

UK - 79174563 4
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EXECUTION PAGE,

THE ADDITIONAL CHARGORS

EXECUTED AS A DEED by )

GOLDEN SANDS LIMITED )

on being signed by )

a Director )

i the presence of {D1rector)

Witness s1gnatuu: 'C{‘d’ uy

Witness name C ("(' h o MACFARLANES LLPEET

Witness address 3)1 Eooﬁggﬁnon STH

Witness occupation S()h(! !C" ECAAILT

EXECUTED AS A DEED by )

CRUMPWQOD LIMITED )

on being signed by )

a Director )

i1 the presence of (Director)

Witness signature 2! A2 —

Witness name £ (G 0C AF 87(& MACFARLANES LLP

Witness address 20 CURSITOR STREET
L $Ow LONDON

Witness occupation Solici kO, EC4A 1LT

EXECUTED AS A DEED by )

LANDSCOVE HOLIDAYS )

LIMITED

on being signed by )

a Director )

in the presence of {(Drrector)

Witness signature ‘é?'h

Witness name LG 5 }3/0 MACFARLANES LLP

Witness address 20 CURSITOR STREET
, N

Witness occupation Solic/ kar E%&’E?LT

18
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EXECUTED AS A DEED by
THE SOUTH DEVON
HOLIDAY PARKS LIMITED
on being signed by

a Darector

in the presence of

Witness signatute wa y e
Witness name (4/ anée A ﬂhﬂ YQ f

Witness address

Witness occupauon Solicikor

EXECUTED AS ADEED by
PARK HOLIDAYS UK FINANCE
LIMITED

on being signed by

a Director

1n the presence of

Witness signature 8‘?{? A
Witness name (/@71 \/ﬂ (
Witness address

Witness occupation Sohestor

EXECUTED AS A DEED by

W 5.G OPERATING COMPANY
LIMITED

on being signed by

a Director

in the presence of

1tness signatire .{’gﬁ A
W . %lz?’fjfslrg\/u f

Witness name feuee B
Witness address

Witness occupaton j’O/fo/@f

UK -794350102

[

S Nt

e N

{Durector)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

ECAAILT

{Dtrector)

winCFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT

(Direceor

VIACFARLANES LLP

20 CURSITOR STREET

LONDON
EC4A LT
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EXECUTED AS A DEED by
HARTS HOLIDAY CAMPS
LIMITED

on being signed by

a Director

in the presence of

Witness name C fanf€
Witness address

Witness signature %{%%‘}?-)—/—7
4 Y

Witness cccupation LS‘C){'(”[O),

EXECUTED AS ADEED by
EVENGAIN LIMITED

on being signed by

a Director

in the presence of

Witness signature (7/ %‘g”'fé"é-—“
Witness name Cla7e @ /?;"37(:‘ {

Witness address

‘; A s
Witness occupation \SU[;(;A‘;'

EXECUTED AS ADEED by

PARK HOLIDAYS UK LIMITED

on being signed by
a Director
it the presence of

Witness signature

%‘%g@
Wimess name (At fﬂ )4"’8

Witness address

Witness occupation gC heohor

UK - 79435010 2
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(Director)

VIAGFARLANES LLP
:20 CURSITOR STREET
LONDON

EC4A 1LT

(Duector)

MACFARLANES P
20 CURSIT
20 CURSITOR STREET

EC4A 1LT

(Dhrector)

MACFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT
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EXECUTED AS A DEED by
CP EQUITYCO LIMITED
on being signed by

a Director

in the presence of

Witness signature ¢ g{w?‘:;‘b L
Wirness name ('t )/Cif
Witness address

Witness occupation gOIi( Hor

THE PARENT

EXECUTED AS A DEED by
CALEDONIA LION LIMITED
on being signed by

a Director

in the presence of

Witness name C /¢ B
Witness address

Witness signaturg {m"‘?‘%‘;‘;}“

Witness occupation .S'OLC: fCn

THE SECURITY TRUSTEE

EXECUTED AS A DEED by
THE ROYAL BANK OF
SCOTLAND PLC

in the presence of

Witness signature NW Iratina s
Witness name NV Ieée vavielid

Witness address

Witness occupation RAawiege

UK - 79435010 2
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e N

{Lirectar)

4~CFARLANES LLP
20 CURSITOR STREET
LONDON

EC4A LT

A

{Director)

ACFARLANES LLP
N CURSITOR STREET
{LONDON
EC4A LT

(Authorised Sigmnatory)

Syndicated Loans Agency

The Royal Bank of Scotland ple
2 1/2 Devonshire Square
London

ECZM 4BA




