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Registration of a Charge

Company Name: CXC GLOBAL EMEA UK LIMITED
Company Number: 10401438

Received for filing in Electronic Format on the: 27/01/2022 XAWKXRD4

Details of Charge

Date of creation:  20/01/2022

Charge code: 1040 1438 0001

Persons entitled: CAPITALFLOW DESIGNATED ACTIVITY COMPANY
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JOHN MACKEY

Electronically filed document for Company Number: 10401438 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10401438

Charge code: 1040 1438 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th January 2022 and created by CXC GLOBAL EMEA UK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th January 2022 .

Given at Companies House, Cardiff on 28th January 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is made din

J§ SR Y ;irr- 3

BETWEEN:

Rty

CXE GLOBAL EMEA UK LTD, & company incorporated in England and Wales with registered
number 10407438 with s registered f:lffmﬁa At BEA Eif:?&igmva Fi{;sad Wa ing, Kent (tha:
"Chargori and

) CAPITALFLOW DESIGNATED ACTIVITY COMPANY, a company limited by shares
incorporated Unidaf the laws of irsland with registration number 568641 and whose registerad
office i at Beodnd floor, Block &, The Crescent Bul dlng; Merthwood Business Park; $amr"g :
Diiblin §; DOG XBWS (tHe "Company")

RECITALS:

A From time {o-time the Garnpamy has made, or will rmake, invoice discounting: faciities
_'{"mmliﬂas“ amr% Bach. a "Fac E{ty“ﬁ "wanabls} mther to tgm Ghargm" ar to-another persan.ani
the Chargor fias guaranzaed the thlgmms of that other PHErBOM,

B, It is orie of the conditions: of the. availakility. of the Facilifies that the Chargor executes and
‘delivers this Deed dnd provides ihe Company with the Security Inférests created by this Desd,

£, The diegttors of the Chargor are satisfied that itis in the-best interests of and for the corporate

beriefit of the: Lhargor to enter into this Deed,

IT 15 AGREED as follows:

14

Definitions and inmrpmtaﬁﬁn

Dafinitions

i this Dead; including in the Fecitals, except where the context otherwise requires, words and
‘Expressions defined in the Invoice Disco u:ﬁtihg-.ﬁgre-emem shalt have the sare Meaning wher

uged in this Deed “and:

"Acepunt BankC, [CF Bark account] or such athear bank with which the Trust Account or any
other Security Accoint is maintained from tima to time,

"Act”, the Law of .flﬁmpe"ﬁ.}r Act 1925

“pgreement for Lease” means an agreement to grant an Occupational Lease for all or part of

-the Property;

“fissigned Assets’, the assels and property expressed to be assigned by way of sscurity
purstiani to Clavse 4.3 (Security Assignments) and such expression shialt incitide any part 6
parts of the Assignied Assets; -

i H L
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"Book Debts”, all present and fiiture. book- debts and other debts, rentals, sales proceeds,
royalties, faﬁs_;-mvé:n-uéﬁ;fﬁ.ialue'acﬁd&'r;;l.mx anid monatary clairts and all other amoants at any.
time récoversble or recdivable by, or due o owirg to, the Chargor (whisther actual or
contingsnt and whether arising urider contract orin- any other manner whatsogver) together
with:

(a) the benafit of &l rights, gu arantees, Security Interests and remedies relating o any
-of the - faregoing: l[;r.'nrzludi'n:g claims for damages and other remedies for non-payment.
“of the samie, afl ‘shtitlerrents 16 interest, negotiable and non-negotiable instruments,.
inderminities, reservations of property fights, rights of tracing and uipaid vendors
ligns and similar associated rights);.

) allthings in action which may give rise to & debt; revenue or claim-and all ather rights
and remedies of whatever nature inrespact of the same, and:

'{csj all proceeds of any of the fﬁraguiﬂ_g_; .

ot the Ch argar {including ary VAT thereon);

“Business Day’, a day (other than a Saturday, Sunday or public holiday’ on which banks

generally are openfor busihess in Lordon,

"Charged Investments”, the Charged Securities and all present and future'CS Related Rights

accriing o gl or any of the Charged Securities;

"Charged :Sé&uriiia‘s"ﬂt

(a) the Shares; and

i) alt cottier stocks; shares; debentures, bosds, warrants,. coupons, negotiable.
‘instrumenits, certificates of deposit or ather securities now or in the future ownied

(legally of beneficially) by the Chargor of held by ary nominge on-its behalf or in

which the Chargor'has an interest at any time;

“Companies Act’, the Companies Act 2006,

‘CS Helated Rights, in relation to sny Chargsd Securities:

_(a']{ ol diﬁidemds;'{fisfﬁt}utirﬁms'&ﬁﬁ other Emnm‘a"pﬁéﬁﬁ o péy‘able an the relevant Ehargad'

Securities or any asset referred to in paragraph [i) helow;

by alt rights, manies o property acériing or offered at any time inrelation fo the Charged
‘Securities whether by way of redemption, substitufion, ‘exchanige; borus of
-preference, under option rights or otherwise,

5 (Tiz]
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"Debig”; shall have the meaning given 1o it in the Invoice Discounting Agreement;.

"Default Rate”, the higher of {I} 7.5% per annum abiove three month LIBOR rate as
adrministerad by 10E Benchmark Adrninistration Limited [or any other persan which takes over
the administration of that rate); it such rate-shall be Below 0.01%; LIBOR shall be deermed to
be 0.01% or (i 7.5%: |

"Equipment’, the assets, equipment and chattels specified in Part 2 (Chattels) of Schedule 2
(Details of Security Assets) incliding, as the context admiis, the whale.or any part or parts
thereot and all sdditions, atterations, atoessories, replacements and renewalg of cornponent.
parts therato;

"Finance Documents’, the Invoice Discounting Agreement; each Security Document and

“Fixtures and Fitlings", all present and fature, fixed and moveable filires and fittings
lincluding trade fiktures and fitings) and fixed plant, machinery, equiprent, implements, metor
vehicles and wtersils from. time to.time on any. freehold or leasehold property charged by o
pursuant to this Deed or otherwige therson or owned by the Chargor from time- to time,
ifr‘i_c?h_rlzj'ir1zg_1 but ot fimited to the fixtures, fittings, plant. rachinery, equipmert, implements,
motor vehicles and utensils set out in Part 8 of Schadule 2 (Fixtures and Fittings};

"Floating Charge Property”, the property, assets-and undertaking charged: pursuant to
Clausis 5 of this Deed:

"Guaranies’ each focumetit pursuant fo which any person purpons 19 guaranies, grant &n
indemniby in respect of, or'stand ag surety for any Secured Obligations;

"Guarantor’, each person who grants a Guarantee at any time:
“Insolvency Act”, the Insaive ney Act 1988

"Insurances’. sl policies of inssuranice:'(ih'ciiudiﬁg', for the avsidance of doubt, all cover notes
fincluding (but not limited o) those specified in Part 4 (Insurances) of Scheduie 2 (Details of
Security Assets)) which are at any tirne held by or written in favour of the Chargor-or in which:
the Chargor from time 1o thme has an intsrest (o the extent of such interest) and frcluding, it
each case, all keyman policies) all claims, proceeds and returs 'of pramiums of sach sueh
contfact and policy,

"Intellectual Property’, all present or future legal and/or sditable interests of the Chatgor

{inclucing; witheiul -Iéiir_n'itaitimn._-tha'_ 'barw@éjfi-t_nf_ai_i licenices ir-any part.of the world) jin-c:ss-ral;at_iéng, te

registered and urregistered trade marks and service marks, patents, registersd designs, utiity
B ITitle]
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models, -applications for any of the: faregoing, frade rames, copyfights, design rights,
unregistered designs, inventions, confidential informatian; know-how, registerable business
names, database sights, domain names and any other rdghts of every kind deriving from or
through the exploitation of any of the. aforementioned rights ‘of the Chargor ‘and all fees,
Em.yalﬁies-and ‘other nights and benefils of any kind dariving from any of the above and which'
FH 0T aé?t:ar%y time hereafter hélﬁdﬂ:g iothe Ch a_%‘gm.:i'nél-u{fﬁihg. but r‘acﬁ;iim‘;md. tar those listed in
Part 5 of Schedule 2 {Intellectual Fjrapeﬁy}; | | |

invgice Discounting Agreement’, each invoice discounting’ agreament . entered it
betwaen the Chargor and the Cormpany [as amendesd, varied, restated of replaced from time.
ta time) including, but not imited to; thi invoice: distounting agreement dated on or about the
date of this. Deed "between the Chargor ‘and the Company. and “involce Discounting.
ﬁags‘-&_e ments” s_ihﬁi% be {mnsft_ruﬁtf abnordingdy:

"Lease Document':

{8l anAgreement for Lease:

(H) an Occupational Lease: or

fe} ary other document designated as such by the Compary and the Chargor;

"Licences”, all icences now or from time to time hiergafier held by or an behalfof the Chargor
and all licences parlaining fo the Property, including but not limited to the licences spiecified in
F—"ar& o of Schedulé--z-{'ﬁji'ﬁe.ﬁ'c&aj, as the-sarme may be amended, varied; extandad, renewed or
supplemented from fime o time, inclldinig the benefit of any authiorisation {statistory or
otherwise) held in connection with the use of ahy of the Security Assets and the right to recover
and reteive compensation which miay be payvable fo it in respest of any such authorisation
andfor eence;

"Qhiigore”, the Guarantors from time to time and the Chargor;

"Occupational Lease” means any lease or licence or other right of oceupation or right to’
receive rent towhich a Property may at any time be subject and includes any guafantee of &
tenant's obliations under the sarms:;

"Payment Obligations”, all present and fufure debts (other than Debts and. Book Debts) and
monetary claims and all bitier amounts: (whether ascertained or not) recoverable or receivable
by the Chargor or due or owing 1o the: Chargor,.

"Parmitted Disposal’, any sale, transfer, lease, loan of other disposal at arm's length for ful
ket value in the ordinary course of trading of any Security Asset not listed in'Clause 4.2
"{‘F&M mﬂ”g%ﬁ or Clause 4.3 -'{Smuﬁfy.A5$:-i9‘nmehr$_} ghd-in respect of which the floating
éﬁﬁi‘gﬁ has not crystallised; S ©5}

i
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"Parmitted Security Tnterést’, any Security Interest created under this Deed ot o which the
Campany has given its pric writhen congant;

"Planning Laws” all laws in any jurisdiction {whether criminal, ivil or administrative) inctuding
cofmmon kw, stallde, statutory instrurnents, _dﬁiriaﬁt:i;iaﬁ,- regulations,. biyd-laws, orders, codes,
judgmients and other matters hawing thi 'ﬁu-rt:e of law concerning planning matters;

‘Broperty’, all estaties and interests in freehold, leasehold and- other immoveble property .
{wherewver situatad) how or in‘the future belonging o the Chargor or in which the C%ar_‘gm has

an interest at amy tims (including; but not limitsd o, the registered and unregistersd land (it
ary) in England-and Wailes specified in Part 1 (Profiery) of Schetdule 2 (Détails:of Security
Azgats)] and:

{a) all buildings and fidures {including rade fixtures) and fixed plant and machinary at -
any -'-E‘I_ma fherson:

'_r:bj all easements, servitudes; rights and agresments in respact thereof;
{ch dll procesds of Bale of that property: and.
(i} thie benefit of all covenants given in respect thereot;

‘Rate of Exchange", an a particular day, the rate of exchange which the Company or the
Receiver as the case may be (o their respective agents or nominees). is able o abiain for
plrchasing or seliing, the relevant currency inorder 0 conveart. it from or ingo Sterling as may -
be requited in order to satisfy the refevant 5fh=l'igaii?aﬂ5:

"Receivables’.

{a} the Debts and all Related Rights;
i) Book Debis;

{c) Faymeant Obligatichs; and’

Ay Befundabies:

"Receiver’, any receiver or administrator appointed by the Company pursuant to this Dieed,
ary statute or otherwise;

“Refundables” all present and future amounts paid or payable o the C’H&argw5’i’n-rasmécé'tﬁﬂ-_ _
oi-allitlernents to claim payrent or repayrient of any. Taxes, Insurance prémums or. othier-
overpayments paid by or on bihalt of the Chargor:

"Related Rights”. shall have the meaning given o't in the Invoice Discounting Agresmesnt;

] [Titlet
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“Relevant Contragts”; edch contract, agreement and instrument assigned o purported to be
assigned pursuant fo Clause 4,3.7 [as the same may be amerided, substituted, supplemiented
ar otherwise modified or replaced), and the other Gontracts, agresments and instruments,
listed in Part 'ﬁ:_o{-%hﬁdﬂl&_g (Relevant _(iﬁmpramsjj_

"Helevant dur!ﬁdmtmﬁ in relation to the. Chargar:
{a) i-‘i:a.jurifsdi[:‘t:iﬁﬂ of incorporation;

(b} any juristiction where any asset subject fo or interded to b subject 1o the Seiurity 1o
b crpated by it is situated;

{c)  any jurisdiclion where itconducts its business: anid

{dy the jurisdiction whose laws-govern the: perfection of any of the Security Documernts
antefed -Entcl i:%y:_i’i;-

"Report on Title", any report on title in relation to the Praperty provided or to be provided by
or.ai behalf of the Chardgor 1o the Cormpany;

"Secured Obligations™

{a) Al present and future obligations and Habilities {whether actudl or contingesnt and
whethier owed jointly or severally 0r-alone, as’ principal or suraty, or in any other
capacity whatsvever and. whether the Company shall have besn an original party to-
the relevant transaction o document) of the Chargor to the Lormpany o an Affiliate
twheihe:r-m fts own account or on behalf ﬁf'&ﬂy-mther party) at any time lnchuding
all moniss covenarted to be paid Under this Deed): .

(s} all reasonable tosts, charges and expenses properly incuriad by the Comparyy ins
wanrection with the preparation and negetiation of any Finance Documient. or any

consent or waiver pursuant to, or amendment of, any Finance Documeant; and

{c) all costs, charges and expenses incurred by the Comparny in-connection with the
'pfﬁ%@cilm praservation or anfarcement of its rights. in respect of- the Chargar,
howsoever ariging under any Financs Document,

“Security’, the Security Interests cangtituted pursiiant to this Daed:

"Security Account’, the bank-acoolnts inthe name of the Chargor as more particularly listed
i Part 10 of Sehedule 2 (Security Aocounts) and with the banks-ard bearing-the account.
nuriibers set out therein, and-any acetunt or accounts replacing the same from time: ta fime:
‘and the debt representsd thereby,

4 (Tifie]
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"Security Assets’ all property, ndertaking, rights and assets from time to time of the Charger
{present and folure) charged or assigned {or expressed 1o ba charged or assigned) by ar
pursuant to this Deed and includes for the avoidance of doubt, the Chiargors rights and interest
in e Assigned-Assats, the Froperty and the Floating Chiarge Property,

"Security Dosuments’, all doouments zemcut@:d"téy afy person purporting to create'a Security

Anterest in respect of any of the Secured Obligations at any time ncluding, without i-im&iga?;iﬁﬂ;
this Dead and all Guarantess and including in.each casé,.for the avoidance of doubt, al
docurnents doteding to them; '

“Gecurity Intgrest’, any morftgage, pledge, len, chiarge, assignment by way of security,
hypothecatidn, security interest, titte retention, préferential right or trist arrangement or ary
_cu-t?_jer security agreement securing any obligation of any person-or any other agreement o
arrahg_eme ni'%'ia\f-ing-a 'simil'a‘r-ﬁffeﬂi; | |

“"Security Period", the period beginning on the date of this Deed and ending on the date on
which:

fal all the Secured Obligations have bean unconditionally and irevocably paid and
~dischargad-in full; and

Y] the Comparny has no further cormmitrhent, obligation or liability under or pursuant to
the Finanoe Documents;

“Shares’, the shares specified in Part 3 (Charged Securities) of Schedule 2 {Details of Security
Agets):

“Brerling™ ot "E£", the lawiul currency of the United Kingdom;

"Taxes", all present and future taxes, levies, imposts, duties, charges, fees, deductions and’
withhioldings imposed or levied by any governmental, fiscal ér other competant authotity in
Irelzind, the United Kingdom of Graat Britain and Northigrn freland or any other jurisdiction from
~which the C_h‘arg'ﬂr m’akes'paymenti niat being & taw on overal et income fand inclides, for
thie avoidance-of doubt and without E.i.l'l'i'ltaf-tinﬂ_,: -any'penaﬁfy payable in Gﬂ‘nmeﬁtign“wiﬁh any
failire to-pay or-delay-in paying. any of the same) and "Taxatlon" shall be construsd
accordingly; arnd

“Termination Event’, any event or circuristanice specified in the Inveice Discournting
Agreement which entifles the Company to lerminate’ s Finance Document andfor demard:
-immediate payment of all or any of the Secured Obligations atany time,

10 [Title]
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1.2

Intetpratalion

heh B

Uriless b contrary indication-appears, any reference in this Deed 1o

(&)

ib]

[c)

1g1

"assets” includes any present and future properties, revenues and rights of
evely description and includes uncalled capital;

the "'ﬁ?ia;rgdr“;- a"Guarantor' and-an "Ohligor" skiali be constrsed 5o as to
include its successors in title; permitied assigns and permilted transteress

(whather immaediate or derivative)

any "Debts”, "Bouk Debls”, "Payinent Cbligations”, "Refendables” or
"Receivables”, (in each case) any of the Toregoing whether presernt of
fiitlre, actual or cantingent and includes, in-each such case (to the exlent
appropriate]:

'{_-i]l'_ the benetit of all r:ig.h:fs‘, guamntéaa;:.aecuréw Interests -and

remadies relating to any of the same (including without Iimitafi.'un,
siaims for damages and other remedias for-non- payment of the
same, all entitements 1 interest, negotiable ' ih‘s‘érumsnts,:
indemnities, reservations of property rights, righis of Tading and
Lnpaid vendor's Tens and similar asseciated rights);-énd

il all procesds of any G‘é'.'th;e sarme;

“dispose™ means to s, transfer, grant, lease or otherwise dispose of and
"disposal’ is to ba construed accordingly and “disposal’ shall inciude a

‘partial disposal:

"adridnistrator”, means an administrator appointed under the provisions of
the Insolvency Act

the: "Company™ shall mean the Company, #is successors, assigns,
parficipants and novatees and this Deed  shall be enforceable
notwithstanding any change-in the constitution: of the Company o the

-absorption of the Company inor its amalgamation with any other person or
the acquisition of all or part of the undertaking of the Company by any offier
Betson; '

a "persor’, includes any individual, eompany, governmint, state, agency,

‘arganisation, &.'ﬁﬁ'ﬁ]ﬂjaﬁﬁrﬁ; body, department; joint vernture, . consortium,

trust, partrership (whether o not having separate legal persanality) or any
other entity of any description;

i1 [Tile]

V-4 F 53 ARG ACE.



DSk Envelime 103; 842454 18-FOR7-4EDR-S455-21900 1440 FES

51!2_2.

iy

i

(m)

in)

(o}

a "regulation”, includes any. regulation,.rule, official directive, request. o
quideline fwhether or not Raving the force of law but, if not having the foroe
of law, -being - of a type with which any. persan to which it applies 5.
accustomed to comply) of any- governmental, inter-gaveramental -or-

_ si_Jprgna;ir:mal_ body, agency, _'dﬁpaif_tm_em_ i rel;_;iylam_w, selbreguiatory or

othier authority or crganization;

nooH

the “winding up”, ‘dissolution’ or “administration” of a company shalf be

‘construsd 50 'as o include any sduivalent or analigous proceedings under
the Jaw of the jurisdiction i which a company carries o busingss indiading,
‘but not dimited to, the seeking. of liquidation, wirding up, recrganisation,.
_digsolition, administiation, arrangements; adjustment, protection or refief.
ot debtors;,

“Whis Deed’ any - other: "Finance Document” or any: other ‘document,

agresmant ar instrument is a reference to this Deed or such other Finance-
_mﬁumﬂnt“ or other docurment, agresment or instrament as amended,
“supplemented, restated, novated, @dendail andior replaced. from time- to
“time - {even it any of the same increases any Obligor's obligations or

provides for further advances);:

‘& Termination Event being "continuing’, means it has not been remedied

o the salisfaction of the Company or waived in writing by the Company;

“including™ or "includes” means including without limitation;

MSecured Obligatons" includes ohligations and liahilties Which would be

“treated as such but for the liquidation or dissclution of or-similar evert

affecting an Obligor;

a.privvision of law-is & reference o that, provision as amended or re-
‘enacted; and

the $ing§u§ar. inclirdes the plf'us‘ai and vite versa,

Unless the cantrary intention appears, a reference to @ "month” ar ‘months" is a

reference to'a period starting on one day in a talendar manth and ending on-the

(=)

“numerically Corresponding day in the next calendar month; o the catenda# moith in
“whiieh it is to end, except that:

if'theg ﬂuméricé]ly'z:mresm:zjﬁ%m_g-'day-Esé-r&ﬁ_t-a' Busingss Day, the period will.
end on the next Business Day in that calendar month, if there is omg, o if
there is not,-on the immediately preceding Business Eﬁay-;

12 [Titie]
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1.3

R

g B

1.2.4

T4

1.2.7

(b} if there'is no numerically corresponding day in the ealendar month in which
that petiod is to end, that period shall end on the last Business Day in that
calendar monith;-and

fel rntwithistanding sub-clausa () abiovig, 2 pariod whith commsnoss onthe
last Busingss: Day. of & month will end an the st Business Day in the
calgnidar morth in which it ig 1o-end.

Meferences to cial.eaezs;-_ parsé.grap_hs. and-_r schedules am_-_m'faraﬂms o olauses,
paragraphs and sehediles of this ?'D:"Bed,:"unléem otherwise stated, and references to
this Dt include ts schedulos.,

Clautse and schadube hegddings are for sase of reference only and shall nat atfect the
constraction of this Deed.

Each Undertaking of the Chargor. [other than-an obligation to. pay) contained in this
Deed must be compiied with at all times during the Security Perind arid is givein by
the Chargmffm the ba-rmff.ifﬂf;fh_E-.ﬂ'U%‘l‘lpﬂhy.:

If the Campany considers that an amount paid by the Chargor to the Campany under
a Finarice Dﬂéuhﬁ&ni-éﬁ:ﬁﬁpﬁb-l& of Daing avoided of atherwise: sel aside on the
fiquidation or administration of the Chargor, thien that amount shall rotbe considerad
to hawve been irrevocably paid for the purposes of this Deed,

Matwithetanding anmything to the contrary in this Desd; the obligations, Habilities and
undertakings under this Deed shall be deerned not to be undertaken or incurred to
the extent _Ih'at the same would canstiute a breach of Sections 1 97 to E‘Gﬂan_’rf%he-
Companies: Act for any analogous pravision of any other applicable law):

A person who is not a party to this Desd has no rights under the Contracts (Rights
of Third Farties) Act 1999 to enforce any term of this Deed,

Certificates

Any certificats or determination of the Cormpany as td any amounts owing under this Deed wil

bie conciusive and binding on the Ghargor, save in the case of manifest error,

Covennt 1o Pay

2.1.1

“Covenantio Pay

For good-and. valuable ‘consideration, the Chargor hereby uncondilionally and
.ir’mﬁrﬁ@ahly-'ﬂ@veﬁaﬁm’:wéth-'thﬁa'-"{f}cimf}a}w that will pay, discharge & perfarm the:
Secured Obligations fom time to- time when they fall due;

13 ' fTige]
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2.2

31

e

242 BEvery payment by the Chargor of a Secured Obligation which is made to or for the
bisnefit of the Company i due and payable in accordance with. the Finanoe
Document linder which such sum is payable shall operatein satisfaction protanto of
the covenant containgd in Clauss 211,

Default Interast

Eﬂﬁﬂ? Any arnount -'Wﬁéiéh_iﬁz'nﬂi_ paid under 'ﬂf'_iia_ Deed when dus: shall bear interast: (both
befare and after g@{fgm@m and g:nayéi'bla on demantﬁ}' from the due date until the date
on which Suoh atmount is urconditionally and irfevacably paid and dischargad in full
at the rate- and i the manner aoresd i the relavant Finanice Document under which
such’ sums are payable (it any), and, in the abisente of such agreement; at the
Defauk Rata:

222 Defaultinterest wil acorue from day to day and will be comipounded at such intervals
as the Company wnsidmsa;:rpmpféat‘e.“

Grant of Securlty

Al thie Security is creatad by the Chargor

341 iry faswtur of the Company,

31.2 aver all of the present and future assets of the Chargor, and

3.1.8  as & confinding security for the payment, discharge and performancé of all of the
Secured Obligations.

If the Chargor is prohibited from creating Security Interests over any of its assets {including for

the avoidance of doubt, its rights under any docurment) without obtairing the consent of a third

_mrﬁ;:

321 the Chargor must notify the Company promptly upon it becoming aware of the samea;

3.2.2 thi fisoand chwfge Or assigoment created by this Deied shall not take effect as regards
the relevant asset until such consent is obtained, at which time that asset shall
immediatety become subject 1 such charga or assignment;

323  ifapplicable; the Security will secure all amiounts which the Chargor may receive; or
‘has reméiweﬂ,_--uﬁﬁ!ﬂr.-that"dmcum&m but exchude the documeant it’saiéf'fmliuﬂiﬁg! but ot
limited to, all damages, compensation, femuneration, profit, proceeds, rent of income.
‘derived therefrorm: arid ' '

14 Fritle]
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ai

4.2

324 unless the Company otherwise requires, the Chargor must use its best endeavours
o promptly obtain the cansent of such third patty to that asset being secured under
this Dasi,

Fixed Security

Legal Mortgage

ful mﬁtiﬁuiﬂ_g_ security for the ‘payment, perfarmarice and discharge -of ali.of the Secured

Obligations, the Chargor-with full title guarantes-and also in the case of registered land as

registered bwnet (or the person entitiod to be registered as owner) hereby CHARGES to the.
Company, by way of first LEGAL MORTGAGE ALL THAT AMD THOSE its freahiold, leasehold,
and commenhold property arid: all chattels both present and future, including, without prejudice;
ter the generality. of the foregoing, ihe Proparty, and all challels both present and fufure,

_incl‘udimg its iriterest :i_ﬁ'_'all__t_fiLz'i;l-_d‘m-gs.r_%i_xturas {including, withiolt limitation, trade fixtures) and its:
fixed planﬁ and matﬁiher‘f fram time to time thereon. | |

Fixad Charges.

Subject to Clause 31 (Relgase), the Chargor, with full titfe. guarantes, and as continuing
security for the payment, performance and digcharge of all of the Secured Ublipations herehy
charges in favour of the Company, by way of firat fixed charge, all its present and future rights, .
title, interest and benefit inand to:

421 allits estate, right, titlo and interest (save to the extent that it is subject to-an effective’
fixed security pursuant to Clause 4.1) in any land, premises or bulldings fincluding
the Property) niow bitonging 1o the: Chargor fwhether or not the tagal tiths = vested
inthe Efi"i'ar"g'ﬁr of registared in‘the name of the Chargar) ard all futire estate, right,.
title and intérest of the Chargor in such land, pramises or bulldings aad in-any other
immovable property B gy part of the warkd (in sach cage-whether Treahold or
leasehiold and whether Or not registered) vested in or Feld By or on béhalf of the
Chiargor-from time to time and the proceeds of salé thereof together in all cases (to
‘the extent the same are not élready' subject to an- eﬁéc@tive_ S.ec:ur'iﬁy riterest
hereunder) all fixtures and fittings {Enéi&uding. trade fixiures) and all'-'ﬁx'ed.plaﬁt ard
makhinery from time fo time it or on such land; premises or buildings with the:
‘payment, perdormance and dischargs of the Secured Obligations, ‘and hereby
assehts to the registration of such charges as a burden on such freehild, leasehold

Carid fmhér immovable property (as applicabla);

422 byway of first fiwed charge:

_. i’a}: all other Property a.nci_:aiE Irteresis in 'F?'rep-emf ('rmtivf;ha'rgﬁn:’_j' _i:ﬁy_"ill}ﬁausa .4;,?_,_"§'_"
orelsewhers in this Deed);

15 [Ttk

AT BIRREUROPE



Dracaign Envelope 10 B 2 B4 TP OE P4 DR B4 B5-01 900 a0 FES

A3

4,504

425

426

42.7

420

b) the Licences; and

icl e Dabds and 8l Felated Fights,

by way of first fixed charga:

fa)  ifie-assets (it any) specified in Part 2 (Chattels) of Schedule 2 (Details of
‘Becurity Assets);

by the Fixiures and Fittings;
(c)- ail computers, vehicles, office equipment and othar aquipment; and

fdy- the.berefit of all contracts, licences and warranties relating 16 the assets.
refarred to in Clauses 4.2.3(a), 4.2.3(by and 4:2.3{c),

{nther than any which are: for the tirme being part of the: Chargor's stock-in-trade o
work-n-progressy;

.b),-' way of ?Iiifst-_ﬂxerﬁ charge:

{a) all the Charged: Securities referred 1o in Part 3. (Charged Securlties) of
‘Schedule 2 (Details of Security Assets)

(b} “all.pther Charged Securities (ndt charged by Clause 4.2.4(a),

in each case, together with (1) a8l C3 Related Rights from time to time accruing to

those Charged-Securities and (2) all rights which the Chargor mdy have at any time

against any clearance or setffernent system or custodian in respect of any Charged

Irvestrents;

by way of first fixed charge, the Security Accounts and -all monies standing to the
cradit of the. Security Accounts from time to time and all other accounts with any

bank, financial institution of oiber person, in each case togather with-all interest from
tirme 1o time accrued or acoruing on such monies and all rights to repayment of all of

the farégoing-

by way of first fixed charge, any investrment made out of any monies or acoount of
the Chargor and alf rights to repayment of any of the same;

' hy@ay of first ﬁxeﬂﬁharg_é}: all ImfélslfeamﬁlfF—“i‘ﬁ:‘é}ér‘t"ﬁ‘.' '

10 the extent that any of the. Assigned Assets are not efféctivily assigned under
Clavise 4.3 (Security Assignments), by way of first fixed chargs, those Assigned

et
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4.3

L4208 by way of first fixed charge (to the extent not otherwise charged or assigned i this

Desd):

(a) the: benefit of all licences, consents, agreements and authorisations held
or used in connection with the business of the Chargar or the use of any of
its.assets; and

(b} any letter of credit issued in favour of the Chargor and alt bils of exchange

gl Sther pibgatiable instruments hald by it

4210 by way of first fived charge, all the goodwill and Uncalled capital of the Chargor and
all-rights -and claims to which the Chargar is' now or may hereafter betome entitied

asaresult of any calls made inrelation thereto;

42 11 by w‘wsmf.ﬁrai-fixad charge, alf rights ar&dfciaimﬁ to wﬁiﬁh the Ghargar is niow or may

- hereafter become entitled in refation to or in connection. with the - Security Assets,
including those. against any manufacturer, supplier, installer, builder, Guﬂt&’aﬂtﬂr;
p‘rmfes;ﬁéo'mal- advissr, lessee o licenses. and “dny guarantaror surety for the
obligations of any such person and, to.the extent that any of thie Security Assets are
now of at any time hereinafter hired, leased or rented io any ather person; the rights
under the  hiring, -Ie‘aséﬂ-g or rental - contract -or - agreemant am:lf ary  guarantes,
ngamnity or security for the. peﬁormance of the obligations of sunh person-and: any
piher raght& and benefits r@;latmg tl‘mrem and

4212 byway of first fiked charge all of its rights to be paid of receive Cﬂm:perﬁga‘t‘mﬂ unider
any statine by reasor of any compulsory scguisition or other exercise of compiilgory
powers or in respect of criminal damage pursiant o the Powers of Criminal Colris
[Sentencing) Act 2000 in refation to-the Propetty -or any refusal, grarit subject fo
conditions, withdrawal or modification of planning permission or approval relative
thareto ar any control or_.Eimifatian imposed upon or aﬁec’éing thie use of the Property
and so that the production of these presents to the parson. liable to pay such.
ctimpansation shall be. sufficient authority to it-or bim to. pay. such ronies to the.
Company.

Secufity Assigniments
Subject to Clause 4.4 (Non-Assignabis) and Clause 31-{Refease), the Chargor as legal and
bereficial swner and as contifiuing SEEUFEW for the paymeﬂt ;:Jerfﬂr’maﬂf:e and discharge of al

cjf’ the Se«cumd Qb ;gatmna h;erraby aﬁmgna anfi agrees 1o aswgn ai}smutew allits. present anf:i.
futire: r|g§1t Tithes, inferest and benefit m aﬂd 0 (insofar a% they are- r;ag}ab E:r‘f a&signm%nﬂr

17 [Taler
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484

432

433

.34

435

4.3.6

thensurances, al claims under the Insurances and. al proceeds of the [nsurances

and. all rights -and benefits in respect 6f the Insurances {including all tlaims relating
tor the Insurances and all returns of prefmiums inrespect thereof); and

the Security Sccounts and all mohies &t any time standing 1o the creditof the Security
Accounts togethier with: all interest from - tima o time aceried o aodrsng o slch

mmnie&a; arid:alt rights tn repayrnent of any of thie foregoing: and

ar}y:’irw@ﬂ%rnaﬂfmad@ atit of Arny Fordes or account of the Chargor and alf rights to
repayment of any of the same; ard

)

(&}

{dy

to the extent not otherwise assigned under Clause 4.3.7 of 4.3.2):
the Debts’and all Felated Fights:
'-thﬁgﬂﬂ"f‘ Diabtsr

“the' Payraernit Obligation; and

the '%F";i"efun dables;

the-benefit of all intoxicating liquor licenses attaching to any part of the Property;

the binrefit of;

fay.

all Fights of the Chargor to ba paid o rateive compengation Under @iy

Statute By reason of any compulsory  acquisition, requisition or - other

exercise of complisory power in relation tothe Praperty-or any part fereof
ar any refiusal, withdrawal or modifications of planning permission or
approval relative thereto or any contrel or restriction imposed or affecting

the use of all or any part of the Property and so that the production of this-

Dagd to tha locak auﬁmrifyi_gwemmerﬂ by of agency of Gther person

liabte to pay such compensation shall be a sufficient authority to such local

Lalthority, government body or agency. or other person {0 pay the same 1o

the: Company and the Company shall have power to give dood receipt
therefor; and

any covenant or undertaking for the making of roads and footpaths, laying
down of sewers or the provision of all vther services including street lighting

and the payment of road chiarges o other private. strest improvement of
‘the Property and asy indemity against. payment of such charges or
EXRENSEs,
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aﬂﬂherei}y.ﬁ“’rwmmtﬁﬁy appoirite the Company to be its atorney and in its name and
o its behalf o

iy ‘cldim, assess, agree, recover any such compensation; and

i) “enarcisg any such right or o give any such notice or counter-
niotice coricerting the Property as by or undsr any statute the-
_.ﬁh‘a’?gt}r iy be entitled 1o exércise or give against or o any focal
or other competent or appropriate autharity:
437 allofits ights and bensfits {but not its obligations). in respect of
Ta) e Lease Documents;
()} the Relevant Contracks (including: all monies payable to the Chargor and

Al ctaimis awards and judgments it Tavour of or recsived o recaivable by
heGhargor under of i1 Connection with any Relévarnt Cortract);

e _al.lf_zie‘i:t_ers of credit issued in its favaur: and
(e} all Bills of exchange and other replicable instrurments held by it
£ Weon-Azsignalile

To the extent that any sich right, title and intsrest described in Clause 4.3 (Security

Assigrmentsy is not dzsignable or capable of assignmeant:
4,41 ‘the-assignman purported io be effected by Clause 4.3 shall operaie as:

(&) i the case of the Insurances, an assigr}meﬁt of any-and all present and
HAuture procesds of the Insurances;. lals )

(bi “in the case of the Relevant Contracts or Iétters of credit (as the case may
‘be} an assignment-of all present and future damages, corfipensation or.
mianies which the Chargor may derive therafrom or be awarded or antitled

to i respact thereaf,

in each case a8 continuling security for the payment ard performance of the Secursd
Ohligations and the Chargor shall hold the benefit of any such right, t‘itl:e'amﬁ interes
in trust for the Company.

19 - [Title]
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45 Motices of Assignment.

irfirmediataly Upoh. exscution. of this Deed {and immediately upon the obtaiving of any
ifsurance atter the date of this Deed) the Chargor shall:

4B

52

4.3

4.5.4

if so required. by the Company.in-respect of any of the insurances, defiver a'duly
'Gﬂm@lﬂmd'nmtima m'aasignmemt tw-sachi-of the bther p’aﬁ:i% to- that insurance
suéjstaﬂhally i e form of the m!lca sef outin F’art ﬁi of. Emhedule & [Nﬂme of-
ﬁsmgnm@r}r iy f‘f”ipﬁf?i" m“ fﬂ&urﬁm‘ﬁﬁ} and uee its heost mr:i@sﬁwurs o procurs msat.
each 5o a;}ersmﬂ execiles and deliveis by the Campany an acknowledgemant,

substantiatiy in the form of the acknowladgement sat out in Part B of Schedule 5

{Form of Acknowledgement of Naotice of Assighmerit in respect of insurancés);

it:so required by the. Company it respect of any Relevant Condract, delivier & duly
complated riotice of ‘assignment. to- the counterparty “of such Felévant: Contract,
subistantially in the fare of the notice set out i:ﬁ"F’art Aof Smrmtiulﬁ A {Form of Notice:
of Assmm}@nf i respect: of Helovant C@ntracm} ant use:its best endeavours 1o
pracure that each such muniafpaﬁy exgcites and defivers. to the Qampany an
arkndiwlgdgemant, substantially in the form af the acknowlatigerment set outin Part
B of Schedule 4 (Form of Acknowledgemeant of Notice of Assignmeant it respect af
Hetevant Confracts); and

dalivera duly completed notice of assignment or charge in respect of each Security.
Accaunt the bank wmh which eacﬁl’s SLICH Ea&curlty,r Accourt is held, suéjslantaally iy
thie form Cff the: nmﬂrp c:uf assmjnmerﬁt sel out in Part A of Schedule 5 [Fcurm of Mot

of Assignment and Charge in respect of Secorlty Acoounts) and use itg- best.

endeavours to procurs that each bank which. receives a notice ewecuted and

defivéred to the Company an acknowledgement of assigriment and charge,

substantially irv-the form of the acknowledgement set out in: Part B of Schedule 5
(Form of Acknowledgement of Nolice of Assignment and Charge in respect of
Securiy Accounts).,

Legal Assignraent

Foliowing the cccurrence. of a Termination Event which is mﬁhnumg the Chargor.

“shiali, if called Lipon 1o do 5o by the Company, execiite and deliver to the Comparny
‘a legal assignment of its. then Book Debts, Feceivables and Debts on such terms as
- the Company may. require and give natice thereof: to the: debitors. from- whorm. the.
‘EBMme are due oWl G incurred and take any other steps as the Company may

_reqwra to pﬁrfem sisch Eega asmgﬂmaﬂt
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A0

R2

6.1

ms-s_igmd Assits

The Gmm;}my shall nothe ﬁbkgad o take any ataps necessany io Rresene ary af the Assigned:
Assets oF to ake’ Ay emqutrma A%t ther natdre-of sufficiancy of any paymernt receiived Eﬁy i

pursiant to this Desd.

Flaating Gharge

The Chiargor s banaﬁmal TIETEE A% mnttrﬁumg BRCUity. fDr the payment, perforrmance- drd-
discharge of the $ewrﬂd Oblagatmr&s ht»}rraby charges. e‘md agrees to charge by way of first.
floating charge ail of its Lﬁ‘lcﬁﬁrtakmg ‘and” property, pEsets and r|ghts whatsoever ar‘td
wheresoever both pre&am ard ftire lncludmg but not firmited to its property, assefs and rlg_hts--
charged by Wa’y,r"ﬁ‘f3§i-r.st:féi'xed miartgage or »é::ﬁ'arggsa oF assigrisd purmamt‘té the provisions of-

Clause 4.2 [Fixed Charges) or Clause 4.3 {Becurify ﬂs&@ﬂmﬂht&} - any- other provision of

thig Chaad,

F'ar’agt’aph 14 of Sehedule B to the 3ns{}kw~mc:y Actapplies o the ?If}atmg charge treated by
thiz Deead iv:) ‘the ax‘t%nf ti'la% sash féaa&mg charge Ehall bed' “qua |1’ymg ﬂmatmg charge” within®
the meaning of that paragrag:rh

Conversion of Floating Charge

Conversian by Notice

The Company. may at any time, by written notice to the Chargor, convert the floating charge
created under this Deed into a fixed charge as regards all or any of the Chargor's assets
specified inthe notice if:

&:1.1 a Termination Event has eccurred and is continuing; or

812 the Company {in its reasonable opinion] considers that all or a substantial part of
thoge assets to be inodanger of being seized of sold under any form: of disress,
attachiment, éxgcutinn or other legal process or to be otherwise in jeopardy: o

6.1:3  jf an event occurs which the Comgany. considers couwld affect the priceity,
enfarceability of validity of the Security nterests.

at Tt}
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6.2

Rz

Autarratic Convarsion

The floaling charge. created Under this Dewd shall (inaddiion 1o the circumstances in which

thie same will ooclt tnder general law) automatically. be converted into g fiked charge:

g1 in relation to-any of the Security Assets which are subject to a floating charge if:

W)

e}

{a

the Chaigor creates (or attermipts of purports to create) any Security

:Iﬁmremﬂ%ﬁ@r' than & Permitted Security Interest ori or over the relevant
asset except as permitted under Clause 3.1 fﬁﬂ&!‘f‘iﬂﬁaﬂ' onr Daaling); or

the creation or attempted cfeation of any encumbrance over all of gny péact
of the Floating Charge Property without the- price written’ corgant’ 61 the

Cormpany or if any person levies or attempts to levy any distress, execution,
seguesiration, attachmant or offer legal. process against any such asset

{or ary andlogous event under the laws obany Relevant Jurisdiction);

the Chargor ceasing to carry on its business;

the presentation of & peﬁt’iﬁ.n far the COMmpuUlsomny wii’sﬂiﬁ:g EAf of the Chargor

{or any analogous event urider the laws of any Relevant Jurisdictianj;

e appointrment by any person of o Receiver o the Chargor or any of its
assets - {of any analogous event under the laws of any  Felevant
Jurisdiction};

tie presentation of a petition for the appointment of an administrator 1o the.

Cihargc&r ar-any Affiliate {or-any analogous event under. the-laws of any

Relavant Jurisdiction}; and:

the issuance of a notice 1o'the Shargor striking the Chargor off the register

af companies or threatening such strike off pursuant to Section 1000 of the

Companias Aot {or-any andlogous svent under the laws of any Relevant

‘duristiction); and

Hos over afi the Sﬁcuﬁw 'As_sets. which are subject to a floating charge, it ar administeatar

is appointed in respect of the Chargor or any Aftiliate,

Partial Conversion

The giving by the Company of & notice plitsuant to- Ciause 6.1 {Conversion by Notice} in-

relation Yo any class of assets of the Chargor shall not be construed a5 a waiver or

abandoriment of the rights of the. Comipany to servi similar notices in respect of any other

‘clags of assets o of any of the other rights of the Company.
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After Acquived Property.

It and whenever the’ G?‘iafgm shall acquire afier the date of this Daﬁd any. fraehold; Iaasahﬁld.
or.atbier imimoveatite L}Fﬁpﬁrty it shall forthwith inform the Comparny in writing ot the acquisition
and as soon as may be practicable if so fequired by the Ec}mpaﬁy‘ deliver to thi {Trﬁmpaﬁy i
dends and documents i it possession relating 1o the priperty so acquired and the Chargor
shall, if required by the Company at the. Chargor's own expense, exgcute, deliver, sign and do-

all acts and desds Wi‘nch shall be necessary. o grant to the Company & first fixed charge on’

sueh pmpam in sm:h fmm G th@ {}mmpany shall reqmm as furih?r sedurity for all mumes_]
intended to be herehy secured. Forthwith BAPROTE e ai:qmmtmnaf any land, the titie t{}_whmh:'

s registered or reguiréd o be registered under the Land Fie-gistraﬁm_ﬂﬁmé 2002 (as amended.

friorm time to time), the Chargor shall give notice to thie Compary and shiall furmish the Company
with: stich information regarding sueh land as'the Somipany may reascrably require and perinit
the Coripany toregister & charge as a budden against such property..

Chargor's Liabilliy Relating to Security Asseis:
Mcﬁtwiihsiand%ﬁg anylhing contained in this Dead or implied to the contrary:

811 the Chargor remains fiable to chserve and perform all of the conditions and
obligations’ assumed by it in relation 1o the Security Assets (including under any.
‘contracts, agreements and other documents included in the Security Assets). The
-Company is under o obligation to perform of fulfilany such condition or abligation
-or make any payment in respect of any such condition or obligation;

8.1.2 the exercise by the ﬁmmp_ﬂm of any of the rights Frereunder shall not refease the
‘Chargor from any of its duties or obligations in relation to the Security Assets; and

B.1.3 the Company shall not tiave any obligation or fiability under ‘any suchcontracts;

agreemerits or other documsnis inclided in the Security Assets by reason of this

Peed, nor shall the Company be obligated to pesform a‘ny o thie abiigations or duties:

or to’ discharge any of the liabilities of the Chargor thérsurider or to make any

paymant or dny enquiry as to the nature or sufficiency of any payment reseived by it

ar the Chiargor -or to fake any ‘action. fo collect or enforce. any siich contract,
~agreement or other dosument.

Undertakings by the Chargor

Rastriciions on Dealing

Atall times during arid ontil the énd of the: Security Period, the Chargor will not exercise any
vights or claims in respect of the Sacurity Assets in a manner which would hof be in compliance.

witht the Finance Documents;
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Security Assets Gerierdlly

Atall thnes during sod il the end of the Becurity Perod, the Chargor will,

8.2.1

9.2.2

.23

224

25

B2.8

827

928

R

prfTit tha Eﬂmpﬂﬂ_y (ot its designated representatives), on reasonable notice:

'['a-} access ﬁui’i’ng normal affice Hours ta the acccuﬁ@iﬁg recordsof the Chargor

and to. any documents and records relating to the Security Assets; and

{ny. o inspect, take axtracts rom and make photobopies of, e same,

‘and provide (at the expense of the Chargor) stch clarical and other assistdnce which

the Company miay reasoniably require to do this;

notify the Gormpany within 7 days of receipt ot every material notice, order or proposal
given .mr'_matﬁ@'fir}_ relation 1o tﬁ-@'-'%curiw Assiets by any competent au{hc}_réwg and- {?F

required by the Company) immediately provide it with a copy of the same and efther

'{'1}"wnm?i-‘fwsth'tm samé or {2} make such abjéctions 1o the same as the Company

‘may require-or approve:

duly and purictually . pay el rates, renfs, faxes, and other outgoings ‘due by itin
respact of tha Sacurity Assels (or any of them);

comply with all obligations in relation to the Security Assets under any prasent or

futlare: Jaw, regﬂlmiﬁm order or instrument. ar under any. byea-laws, regulations o
requiremenis of any competent authority or other approvals, licences or consents;

comply with: all:material covenants and obligations affecting any of the Security

-Assets for the marner of use of any of them);

i, et with the prior written consernit ofthe Company, (such consent notto be

unreasofiably withheld or délayed), enter into: any onarous or restrictive obligation
affecting any of the Becurity Assets,

uniess ihe Eﬁmp‘aﬁy atherwise confirms iﬁ'_witir‘gg,_.ﬁ@pﬂﬁit with the Company al
deeds and documents of title refating to the Security Bssets (which the Company

‘may hotd throughout the Security Period):

provida the Company with all information which it may reasonatbily request in relation
{o the Sacurity Assets;

‘ot do, cause orpermit o bé ‘dong-anything which may in any way depreciate,
‘jecpardise or otherwise prejudice the value 'f::i[_'.-_maré{etﬁbizliw*m any of the Security

__ﬁsaatsf(ﬁr make any ormission whmh Fiais such an effect); and
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[#ind, et

do all acts w'hich-the- Company. may reasonably require and which are practicable to
svidence the interest of the Company i the Secured ﬁsmtmr-amy“cf thigr..

Ar all times during and ontil the end of the Securily Period:

s

‘the Chargor will:

(a). - erinvtain all buildings and erdctions formiing part of the Security Assals in

B.32

“d good and substantial repalr and coniditian; and

'(t:i'}:-' maintain-all plant; ma{:?‘lir’tﬁr‘y flxtur% ‘mmgs anti {}ther effacts tor the tim
being owned by it in-a good state of ropair and. proper vmri«;mg ordar amﬁ
“gondition and will, imrmadiately o requsst by the- Gﬂmpanyk affix to-any-
“such itemin a praminent position a dusable nameplate containing notice of
Anis Dead {in amy-form reguited by the Company)

the Chargor will riot, except with the prior written consent of the Company, tonfer on

AR pErson’.

(&) any lease or tenancy of any of the: Property or accept a surrender of any

‘lease or tenancy {whether independently ar under any sfe’itutc:iry_ power);

Ay -y right o loknoe-to- acoupy any tand oF buildings. farring part of the

933

CProperty:or

{2} “any Btencd 1o assigh of sub-létamy part of the Property;

the Chargor will niat carry out any develapment within the meaning of the Planning

'LaWS inor upnn aﬂy-part of the F"mpeﬂv without first mbmiﬁiﬂg s'uc;h permissions as

934

de-vﬁlﬂpm@ﬂt imvolving a substandial change in-the structure of a n::hzange of use m‘:
any part of the Property, without first ohtaining the written consent of the Company;

ihe Chargor shall observe and perform all of its obligations and all matters and things

‘hecéssary or expedient to be done observed and performead and all of the obligations

{it-any). of the Chargar as landlord under any lease or tenancy for the timie being of

-me-{Pmpert’f' of any part thereof;

“the Ghargar shall per‘f;}rm and ﬂb%tﬁr‘m ai! tha covenants: anu::l pmwamna “cortainad

inthe lease or leases {if anyj under which the {Jhargm Friay hiokd the Fﬁmp&rty oF m )
“ary foe farm grant mmeyahce o pther dead. affecting the Prﬂpeﬁ:y]

2% [THIE]
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5.3.10

9.3.11

the E??m_rgnr_w’ill;_mt, except with the prior written cunsent of the Company, release
oy vary-any-ﬂft’he tarms of any lease o tEnancy {}'f:aﬂ‘j{_ﬁ]f the Property or exercise
any‘-_;ﬁﬂw&f o determing of axtarid any such lease or tenancy;

the: Chargor will not do o germit to be dong anyihing as a rasult of which any lease
may bi'liable to forfeiture or otherwise be detgrmined;

the Chargor will: .

{a) riatify the Company immediately upon the acquisition of any-freehoid or
leasehald property; and

(b} on demand by the Company, execute and deliver to the Compary a legal
-miprtgage in favour of thé_ﬂdmpaﬂy of ay freshold -of leasehold Property
“which besomes vested in it after the date of this Deed (fogsther with 4l
fitursg and fitings thereen and fiked plant and machinery) to secireihi
paymerit of the. Secured. Obligations. in any form which - the Compary
reasonably requires. In the case of any leasehold Property in relation -
which the cansent of the landiord in whom the-reversion of that lease is
wested is requéfed‘i'ﬁ order for the Gé"l&f‘;}ﬁr b parform any of s obligations -
‘under this Clause 9.3.8, the Chargat shall not be requifed to perform that
particular ohligation unless dnd until it has obtained the landiord's consent
Pwhich it shall use ts reasonable endeavours to did;

the "Chargor wilt permit the Company and any person nominated by it at all
reasonable times with reasonable notice 1o enter any part of the Property and view

the state of it:

the Chargor shall pay or cause to be paid where fiable, all rent; rates, taxoy, levies,

assessmants, impositions, doties and outgolngs - governmental, municipal or

otherwise {the "Outgoings”) imposed upon or payable in respect of the Pregierty of
any part tharsof as and whan the same shall become payable, The Chargor shal
indemrify the Company against all. Outgoings imposed upori or payable in respect-
af the Property or any parts thereof arising or. due prior to the date hereof,

the Chargor shall, at its cost, if and when requested by the' Company, execute a
charge in the form satisfactory to the Company, together with such modifications as

the Company miay Feduire overallof the Property which is registared or in' the course

of being registered in the: Land Fegistry and will provide ail appeopriate assistance
o the Company so as 1o enable that charge: i be - duly and promptly registersd in°
the Land Registry as a-burden: affecting so much of thi Property a8 is:registered
Fericd;

e 3 il
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9.4

Bate

8.3:13

9.3.14

B35

Chattels

g.4.1

thie Chargor shall duly and punctually perform and observe or calse to be performed
and sbserved all of the abligations’ of thie Chargar or afy oocupier of the Proparty
under any present o fistre statute or 8y raddlation order notics or permission rmades
or granted thereunder;

thie. Chargor will_grant the Company on request all reasonable faciliies within the
neEr ¢ _:'i'h_e .{L‘jtéafgﬂr- b enable the Company  {ar- its lawyers) o carry nt
i'ﬁ"\.’aﬁt..ig_ﬂii=l:.§l.ﬂ5 5 fitte to the é":‘rahar".t'y and-to make é.ll..emqu-i'réas in relation toany pért
af the Property which a. prideri rﬁuﬂgagae might: caery out Those investigations
shall b canied but &t the sxpense of the Chargar,

iimediately dpon demand tiy the Compémy, the: Chargor will atits. own axpense
provide “the Comgany with & report: as to-tithe of - thie- Chargar 1o the - Property
_i;c_‘:orﬁcar_ragiﬂg thaise fiems which may properly be sc}ugm io-be coverad by a prodent
morigagee ina -Iéwy&f‘é r&pt}rf o tﬁismai'ura}i and | |

the 'Chargm shak apply for and maintain such licances.as ara-.requii’ad:m sell alcohol.

ot ani.ﬁr-_Prdp.ﬁe‘afrty whare such alcohiol is sold or supplied or imtended to be supplied

and shali do s of terme propeny required by the Company and such licences. shall
bie held i the Aamies approved by the Campany i to the extent permitted by law as
nomiriated by the Compary.

The Chargor covenants with-the Company that af all times during-and until the end
o thie. Secunty Peariod:

fa) it will tiserits ressonable endeavours fo procure that, within: & reasonable
period and in-any event within 10 days fdllowing receint of 8 wiitter requeast:
“trom the Comipany, written confirmation of the current-general lonation of
‘the Equipment is provided;

(b} _'it.w_ﬁl_ procure that the Eﬁ-ui’ﬁmem-is used i compliance with alf applicable
laws and in-a careful ard PropEe rEnnar emp-'lmriﬂg for the purpose only
- properly trained and competent persons in accordance with good industry
“standards and that the Equiprient is. not used for any purpose for which it

iy nivt desigried or for any uslawiol purposs;

(&) Cirwill procure thal thers is in Tull force and effect, at no cost o thie Compainy,
all permissions, ficences and other duthorisations which may atany time
be reasonably recuired in conhection with the possession, bwnership of:
use of th’&Equ‘ipmanf:
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(d) it will-pirocure that all obligations impised on the Chargor in relation o the
Hewilth and Safety at Waork Act 1974 of by any regulations made, or-
imgrovement o prehibition notice: served. on-the. Chargor or in faspect of
any o its Property, thereunder are compi.i'zi.adw"r"th;

e it will ensure (in so far as the same 18 within its power). that tie Equipment

. does ooty for so Tong as the-sami is:in the ownership of the Chargor,®
Becoma. a fixwure and will, notwithstanding such eovenant, notify the:
Cormpany. o which the Chargor owes or-has incuresd  ary Secured.
Ohligations forthiwith updn the Equipmient {or arly part thereol) becoming
Tiere

ff} it nofify the Company to which the Chz?ﬁ_‘g}ﬂ_r has owing or ihcurred any.
‘Secured Obligations. of any material loss, theft, damage or destruction of
“or-to-the Equipment promptly upon becoming aware thereof; and

o owill inform promptly upon becoming aware thereot the Carmpany. of any
Tetmination Event or #ny event which may, with the giving of notice, lapse
“af time, detefmination of materiality or satistaction of any other condition,
‘become a Termination Event.

Insurance

The Chargor covenanita thal at all times during and until the end of the' Security Periad it will
comply with the provigiong of this Clause 8.5

8.5.7 The Chargor will effect and-maintain insurances &t its own sxpense in respect of &l
its assets and business {including assels taken on lease) with iNsurers previously
approved inwriting by the Company to which the Chargor has twing or incurred any
Secured Db'l'igatﬁiﬁna,

9.52  Such insurances must {in. addition to complying with any other agreement as to
maintenance of insurarce made batween the Chargor and ‘the Company at. any
g

{ay provide cover against {17 loss or damage by fire, (258l risks which are
norrglly and prudently insured against by other companies owning ar
‘possessing similar assets and carrying on similar businesses and {3 all
“wther risks whicki the Cormpany may fror tire to-time specity;

{!}J ‘be-in such amaunts as would in tﬁg:ﬂifmmamnﬁw'h& 'pr[ﬁdaﬁt‘_ﬁ;ﬁ?’"ﬁ_ﬁéh.
‘companies and shall include an entittement ta receive the full replacement.
or reinstatemernt value from time o Hme of Ay assets dasﬂfruyﬁd of

i [Title]
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8.5.3

254

o

atherwise becoming & total loss, and in the case of any freehold or
teasehold Property, providing for architects’ and surveyors'fees, demolition
costs and e costs f shoring up and thres years' loss of rent, in'gach case.
Fubysct to auomiatic indes adjistrmant;

o be-gither in the joint names of the Chargor and the. Company or have the.
interest of the Carmpany @s. morigagee noted on the policies with effect
from the date of this Deed: and

'fd}_. narne the Company az sole loss payes.
Tha Chargor will;
WAl promptly pay all premiums felating to the [nsorances, and

) ‘supply to the Company on request copies of sach palicy of Insurance which

is required to-be maintained in Accordance with this Clause 9.5, together
with the current premium receipts refating ta it

“The Chargor will ensure that sach of the Insurances is.on such terms and containg

stich-clauses as the Company may reasonably require.and in particular, but without
limitation, on Terms that the relevant insurer will inform the Compary:

fal. -ofany cancellation,; alteration, termination or expiry o any such 1asurance

-atleast 30 days before # 15 due to take affect,

i) cof any default in the payment of any premium or failure o renew the.
Insurance at least 30 days before the renawal date;

fe) of any act, amission or event-of which the insurer has knowledge which
may make any Ihsurance void, voidable or unenforceabile (in whale or in

“partj,

and that the insurer agress that the NBwrance effécted shall not be invalidated or

‘prejudiced: so- far as the” Company is concerned by any bireach of the insuring

‘corditions, any misrepresentation or ather act or omission {including non-disclosure}

mkr_mwﬂ_m' or beyond the cantrol of the Comparty on behalt of the Chargor dr any.

tenart, lessee or lisenses of any of the Security Assets.

The Chargor will not do.or pérmit ke be done or amit to do anything which may render
Ay Insurarice visid, voidable br unenforceable fn whole orin part) and will not vary, .
-amend o tefminats any insurancs policy. - '
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.57

i at ar‘a*,f e the Chargor defauits in effecting or keeping up thie Insurances referrad
b it ihiﬂ Clausie 9.5, or in'producing any insbrance palicy or receipt i the Compariy,
thie Gormpany may take out o reniw such policies of insurance i amy s which the
Company. may reasonably think expedient. Al monigs wihich are expended by the

Cofmpaiy irrdoing so shall be deemed 1 be properly paid by the Company and shall
he reﬁim_buraﬁ{i’by:té‘na C%ﬁ'mgur'nn'tiamand,

in relafion 1o the proceeds of Insurances:

N e Chargor will: riotify thie. Compary if any claim ises o may be made

urider the Insurances;

i) the Company shall have the sole right to setfle or sue for any such Claifm
“and give any discharge for insrance monies; '

(e} all ciaima'and IS r’eu&iweﬁ of receivable under any Insurances: must

-(subwt;t fo the rights or of aims of Aany: lessoror temncdt Urtj ol any part of thie:
: Bﬁacursty Assets) be applied in repairing, r&p acing, msttyﬂr}g oF. rﬁbuﬂdmg_'
the prc}pﬁaﬁy damagacﬁ. o .destmy&d or (afier the ocoursrice of
Terrmination: Evert which is continuing) in permanent reduction of the
Secured Dhiligations in such order as the Company sess fit.

BE Receivables and Security Accounts

9.6.1

B6.2

The Chargor will, without préjudice to Clause 9.1 (Restrictions on Dealing) butin

addition tothe restrictions- in that clause, not sell, assign, fransfer, charge, factor,

sub-participate or discount of N ary other manner deal with any of the Receivablos

withale tive prior written- congent of tha Company.

The Chargor must:

[ collect all Receivables promgtly and otherwise in the ordidary course of
“trading as agent for the Compary,

) Cimmediately upon receipt pay alt monies which it may recelve in respect of

the Receivables into the Trust Accotintor surﬁ&h_ ather désignated as-ﬂuuh't{fs]i_
.in the namea of the Charger andfor. the Cﬁ}mﬁj‘aﬁy with: such bank as the
“Company {or any person authorised by the Company) may from time to
St divect {each such account together i:.:-.ritfih- all additions to or renewals or- -
replacaments thereof fin whatever currency) being a "Security Account”);.
ang

el pentling such paymant itito 4 Security Actount, hold all onies s received

upon {r-usf' for thie Company.
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353

9.6.4

565

9.6.8

“The Chargor will not atternpt or be entitled to withdraw (or direct any transfer of) al

o any part of the mories in any Seciurity Accourt without the price written consent of

“the Comipany {or any persan authiorised by the Company) and the Compsny (or such

persony shall be entitted in its absolute discretion o refuse to’ permit-any such
withorawal,

The: Chargar will deal with the Receivables (both-collected and uncollected), the
Trust Accournt and the Security ﬁmmuﬁtsz'in-aﬂcc}r;ﬁémawiﬁ:l}_ﬂﬁ'e-tﬁr_‘ms-@fﬂ'\.@ Inyaice
Discounting Agreement and any directions giﬁan in Wr‘i’ﬁﬂg@-ﬁénﬂ time IU"f%ﬁ‘l% by the
Company (-m'sr.':aiﬂy pevson authorised to . givie Such ditections o behaif of the
Company]-and, in default'of and subject 15 such directions, in Accordanca with this
Pegd,

The Chargor hereby authorises the Company to make payments frorm the proceeds
c:f'_'-ﬁeczeivahlag ar-menies standing 0. the credit of the Trust Accourd or any other
Security Ancourt.

The Chargor willdeliver to the Company such.information as te the amount and

riatire of the Receivabies as the Company may from time to time reasonably reglire.

Peowisions Relating 1o Tharged Securithes

.71

9.7.2

Gividends and “Yoting Rights
Until a Termination. Event occurs the Chargor shall be entitled to:

(a) receive and retain all dividends, distributions and other monies paid on or
derived fram the Charged Securitias; and

(b} exercise all voling and other rights-and powers atiacking to the Charged

' Securities provided dhat it must not do sd insa manner which is prefudicial
1o the interestsof the: Company under this: Deed fncluding, withaut .
limitation, exercising any voting and other rights and powers which has the
effect. of changing the terms of the: Charged Securities (or any class of
:tha_rrjs:} oF of any C5 Related Rights).:

Upen the occutrence of a Termination’ Bvent, the Company may exercise (in the

name of the Chargor and without-any further consent or amhuﬁ‘i“y‘ onthe part of the-

relevant Chargor) any voling rights and any powers or rights whéc:h"'rn:a;y be exercised

by 1hia lenal or beneficial owrer of any Charged Secarity or any CS Related Pights.
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8.7.3

9.7.4

Auothisrity to Complete Transfers

Atany time folldwing thie ocourrence of a Termination Fvent which is continuing the

Company may tomplete the instidment{s) of transfer for the Charged Securities on

biehalt of the Chiargor in favour of itseit o such other person as it may select.

No-Responsibility

At any time wher any Charged Securities are registered in the name of the Company
oF ils nomines, the Company will not be under any duty (1) to ensure that-any
dividends, distributions o Gther monies  payable in rm-pa&i- of those. Chaiged

Securities are duly and prompitly paid oF receivert by it oF its nominde or (25 10 verify
that thie correct amaunts &re paid or received or (3} to take ary &ction in connaction -

with-any C8 Related Rights in respect of o in substitution for any of those Charged
Securities,

9.8 Charged Investmenis:

Q.81

9.8.2

“The: Chargor will, by way of security for the Securéd Obligations, in respect of all:

Charged Securities which arg in certificated form immediately upor execttion of this
Ded deliver to the Company [or asit may directy:

N Callcertificates and other documents of tite or evidence of ownership o the
“Shares;

{5 stock transter. formis) or other instruments of transfer in respect of the

Shares executed in-blank and 167t undated andfor such dther documents
-gis the Company shall Tequire toenable i of i nominges (o be registerad
-as the owner of or otherwise acquire a fegal title to the Charged Securifies:

ey -an urdated dividend mandate and an. undated irrevbcable prosy in respect
iof the Charged Securities; in such form as the Company miay specify

[} produre that the legal and beneficial owner of any share held by a nomines

sharetolder fias exscuted a declaration of trust (i form and substance
saistactory to the Campany) in favour of the Company: and

) immediately upon receipt of &y certificate or any other document oftitle to.

_arla'yf"@'iher_ Charged SBGU@‘iﬁESF ‘defiver it 1o the Comparty: together with

instruments of transfer ewecuted in blank and Isft undatad o other

-docurments required purs tiant o Clatse a4 {b)

The Ghargor will promptly pay all.calls or other payments which may becorme due in

‘rEspect of the Gha_r?g:ed.' lhyestmanta-, Iri the event of the Chiargor failing to do so, the.

g9 [Titie]

RS BIARFTUROPE



Cocarinn Ervedope 107 343454 38-F 8574 ELT-8485-3 1800 1440FES

10.

101

Compary may, but shall not be obliged, pay the talls or other payments on behall of

‘thie {jha:!'gﬂr;- The Chargor must immediately or requist reimburse the Cornpany for

any payment made by the Company in respect of the Taregoing.

Hepresentations and Warrantiss

Fepresentations

RIS

112

10.1.3

1094

1015

niE

The Chargir makes the representations. and warranties set dut ir this' Clause 101 to the
oMy

the Security Asseis are of when acquired will be beneficially owned by the Chargor
free from any Security Interest other than;

(") as-created by this Deed; and

(b} Parmitied Security Intergsts;

-subject ta the terms of the Finance Documents, the Chargor shall not, save with the
riarwritten consent of theé Company:

{=) creats or permit i subsistany Security Intereston’any Security Asset save
for any Permitted Security Interest; or

{b 'SEIII_; transfer, assign,; licence, lease, grant any option avar, participate, sub-

pariicipate or otherwise dispose of any Security Asset or enter into any.

| sgrasmant thessll, transfer, assign, Iiﬂ&ﬁbe‘, lzase, grant amy Gplion over or
-Giherwise disposs of smy Security Asset; or

(s} enter it any arrangament under which money or the benefit of & bank

~account.of ather accaunt may be applied, set-off or made subject to'a

combination of accounts:

this Deed creates the Secutity, Interests which it purports to create-and is not liable

‘to be avoided or ofherwise setaside on the liguidation or examination of the Chargor

arotharvise; -

the Chargar has the powes and authariy to enter-into this Deed and o exeriise ity
rights and perornt and comply with its obligations hereunder;

the. Chargor-has the power and athority to - own -its assets and to condict the
-business which it conducts and proposes to-conduct;

il ﬂECESE&W reﬁﬁlutlm% of the ﬂlrmmrs amdmr ahamhaldﬁ%rs {as applmab o the
‘Chargor have been duy paa&ad and- other pruﬂﬂadlngs takaen arid mmﬁtlmﬂs

33 [Title]
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L8

10018

10:4.10

0411

10112

_{:Gmpﬁeeﬁ with to make the creation and issue of this Deed and the execution thereot

'Ieg;fil',é valid.and enforceable against the Chargor;

the Chatgor is a company with limited fiability duly incorprirated and validly existing
undar the laws of England:;

thig- éntry By the Chargor intor this Dead will not, nor il the exercise by the Chargor
of its rightis and/or performance of or compliande with its obligations under this Deed
nor-the. carryinig out by it of the-trapsactions contemplated -hereby viokate any
applik:ab'fié '=Ia,w fo which tha'f:;hérggm is sUbject; o |

o l'%tigaﬁdra_.__-arhitmtim or - administrative or. enforcement pmﬂeadir&g is - currently

Eak;ing.' place or thieatened in relatian to any of the Seourity Assats)

thes Chargor i the sole legal and beaneficial owner of all of the Becurity. Azsets
specifically idsitified in Schedule 2 [Detais of Securily Assols) except.in respact of-
thiose Charged Securities which dre held by & nomines for the Chiargor in which case

the: Chargor is the beneficial owner of those Charded Securities;

{Charged Securities) of Scheduls 2 {Details of Securiy Asssts) constitute the entire-

issued share capital 6f the company in which they are held;
inrelation to the Property owned at the date this representation is made of repeated:

{@)  Part'l {Property) of Schedule 2 (Details of Security Assets) identifies al
“ireehold and leasehold Properties which are tegally and beneficially owned
by the Ctiargor at the date of this Deed;

(b all information provided o and.ﬁseld'hy'ﬁa Chargor's lagal advisers i
praparatian of ary Reportis] on Title was and remains frue and complete:
i all masterial respadts;

i3 except ag distlosed to the Camiparty in any Fepart on Title:

4 there iz nd-bregch of the Planning Laws: of any other law or
“regulation which may materially affect the value or marketability
of any Property;

i there: is no covenant, agreement, stipulation,  reservation,’

. C{)E'Idiﬁﬁﬂﬂ'! i-ntereéi,_ right or other. matter affecting the: meeriy; :

[y “there is no oveniding inierest over the Property:

34 [Titia]
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11.

11.2

{iwy na- persan has a ight 1 terminate the use of & facility recessary
For the enjoyment and use of the Propeary;

fwh- the Chargar is not aware of any adverse claim in respect of the
awnership of, or any interest in, the Property;

{uiy thie Property is free from any tenancies o licences: and:

[y thie Chargor has defivered to the Company all the tile deeds and
dociimients conriectad with the Froparmy; and

101,13 the Chargor complies and shalt comply with all Enviconmental Laws  anid
Emiranrfmrﬂm _Li_-s:ameea applicable from tme 1o time to the: Security Assets orany
part thereaf and does -nnf__pez*mit_ and-shall not permiit any circumstances to arise-
which could lead to a competent authiority or ah@rthirﬂ_"baﬂ?fakingaé::é;i'f::ﬁ ar rﬁﬁking
a clatm undar any Environmental Laws ar the Chargor having to take actian to awert
the possibility of any Buch claim where such.actian o claim dould have ait adverse’
affect on the value of any of the Secarity Assets or an the ability of the Chargor to-
conduct any of its business or o perfor its obligations under this Deed.

Matters Hepreaenﬁeiﬂ

The representations and warranties in Clause 101 [_F?Epres&ﬁraﬁcmf} will be correct and
compliad with in al respects.at all times during the Security: Period with reference to the.
sirclmstances sxisting at the time at which they are repeated.

POWER OF BALE:

The Secured Obligations shall become due-and payable upan the ocourrencs of & Termination
Event and the Company may farthwith without any fodher demand onor notics to the Chargor
exsrcise the statutory power of sale conferred on mortgagees by the At Sécii:::i?‘ls 93 and- 103
of the #ct shall ot apply to the mortgages and charges hereby created. The statutory powers
of leasing conferred on the Company are extended s as to authorise the ﬁﬁmpﬂﬁy o lease,
friake agreemants for leases, accept surrenders of leases and grant options as it may think fit
and without the need to comply with section 99 6r 100 of the Act. '

frinedistaly upon the: occurrence of i Termination Event the Secured Cbligations shalt be

deemed to have becume due for the purposes of all powers implied by statute and this security
_ _shau_._!é';ﬁjme;_iiafga}y become &nf'ﬁftﬁaeﬁma_an{jjtﬁﬁ'p’mw_ﬁf of sale afn_ffmhe:@ powers conferrad by

thie said Sections, as varied or ﬁﬂéﬂtﬁﬁtﬁ_.bﬁf'fhifﬁ Dﬁi@:ﬂ_;ar’aﬂ_-.élj mh@-i‘_'_'mw'ars-mnf&rmd Lo

the Company: by this Deed shaill be immediately exercisable.

35 [Tt
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1.3

12.

121

The Chargor hereby covenants immerdiately to notify the Company in writing of the ocourrence
of & Termination Event of the bcourrence of any event which, with the lapae of fime or giving
of hatics or bioth wauld constitute a Termination Event;

APPDINTMENT DOF RECEIVER AND/OH ADMINISTRATOR

Subject to the Insolvency Actact, the Company may; foliowing thieoceurience of & Termination
Event, appoint, By writing under the haﬂd'tif"aiﬂy-maﬂagfarﬁf the Company, (i} ong or more
persons o be af administrator of & Chargor andfor (i) any person or persons (including an-
o ticial -tﬁ- the Company) o be & Receiver of the Security Assets or dny part or parts thereof
I{amd inthie cage mf'th'e latter 'thag:aaw'era hergin canferrad on & Receiver shall have the effect
as though avery referance to the: Seawnt}r Assets were g réference fothe r%levani part or parts:
of such-assets] upon such terms. as to remuneration {am:l the rea@rmtmnﬁ i Saction: 24(6) of
thia: Aot shall not apply) and otherwise as-the Company may; from time to time, think fit ahid
Ty sirnildely rermove: Einy Receiver and: appoint anbthes in his stead; and any Fecaier 50
appainted shall be the agent of the Chargor for all purposes,. and the Chargor shall. be
responsible for Ris. contracts, engagements, aots, defaults, omigsions and losses and. for
liabilities incurred by him,and for his remuneration and any such: Feceiver shall have the
power; gither.in His own meme orin the ham‘E of the Chargor {in the case of jtﬁirﬂi Becsivers.

such powers being exercised jointly or severally)

1241 o entet upon, take poesession of, colisctand get in; the Security Assets or any part

thiereit,

1212 to carry o manage oF concur in carrying on o managirig the business or any part

thereof of the -Chargor as-he may think fit including {without limitation) power ta
perform, repudiate; rescind or vary any oiher contract or agreement to which the
Chargor is party;

12.1.3  for the purpose of sxercising any of the powers, authoriies and discretions conferred
ot hirs by or pursuant to this Deed andfor defraying any costs, charges; losses of
expenses (nchiding his remuneration) which shall be incurred by Rim in the exercise
thetaod or for ary Sther purpose, to meake advances or o raise or borrow mcney
‘either unsecurad or secured on the Becurity Assﬁt"s_'mr any part theraot in priority to,
pﬁari__'piasSU'witﬁ'. or sUbsequent 1o, the security _hﬁ'a-rrshy constituted or otherwise and.
“at su'r:h_'rat%' af zﬁ-ates_-mf:éntemat_ear“&d generally on such-terms and conditions a‘s;_iha_-
Receiver may think it - " - o o

12,44  tosell or éxchange, or conelr in selling, or exchanging, the Security Asséls or any

pait thereot and fo grant, or contur in'granting or entef intg any leases, tenandiss,
licences,. Gptions and rights of user for any term [withourthe need to observe any of
36 Titie]

(1A £ 5T BAZE AT ROPE



DioeiSign Erveinpe 100 B2 54 M-FRE7 4 EDO-B4R5-3 1900 1440FFS

o B

12.1.6-

1217

‘e provisions of saction 103 of the Act) and to.grant, or concur i granting, renewals
and surrenders or accept,’ or coneur in accepting, surrenders of any-leases or

terancies al or for such mr&ai-derzﬁémﬁa, rants gnd. premiums and upon: such terms

and conditidng finchuiding provisions for the feview of rent and the grﬁn‘tiﬂg af long
leases al & gremilm with or without & fent reserved) as the Receiver ::maéé in-his
-absolute discretion, think fit amd:,__wmh out prajudice to' the-‘genatality of the foregding,

bie vy doany of the aforementioned things for & cansideration consisting of cash,

_'Ejébﬁr'ztﬁrszaﬂ or other mb-i_igati:ons, shares, stock of other valuable consideration, and
-a.r%f}.'.ﬁucl"ﬁ -mﬁns}idéraﬁun may he payable éh 8 I'um[;::i BLITr D ‘i'h-StaimEnts Spread'mw-_
“HEIEh mﬂm{i as ha may. think fit, and-in carry into &fft‘:*i:rt anc c:mm@la%t@ any such.
Aransastion by executing sy deeds. or documerts as may be. recessary or.

dppropriate in the name of, or on behalf of the Chargor. . Sales of propefty may b

“by public duction, tender or pfivate treaty with or withou! advertisement and insiich

lot.or lots as the Receiver Ay, i g absolute discretion think fit. Fixtures and/or

_-[}I:am_‘:._ant% msac:h'i_rmry may be sevared and solil sepdrately from the property.

coriining them without the consent of the Chargor;

o proriate the formation of a subsidiary company and/or companies of the Chargor
‘with & view 1o such subsidiary company and/or companies purchasing, keasing,

licensing or atherwise adguiting interests i all or any of the assets of the Chargar:

b miake alfowances o ahd re-drmangsments with any-lossess, tenants or other’
persons from whom any rents or profits may- be receivable {including the granting of
any licences and reviewing rent in-accordance with the: terms of, and varying the.
p{wis-ims. of,-any IEaS@-&aﬁ@Gﬁiﬂg the Security Assets);

to make and effect all sich repaire, struciural and. other aéteraﬁinﬂs, &mprw&meﬁt&
additions and developments i of o the Security Assets or any part thereof as he

eay consider fit, and o purchase or otherwige aoquire any materials, articles or

things and do anything else in cdnnection with the sdid assets which the Receiver
oy think desirable for the purpose of making productive or incraasing the tetting or
tarket value of the said assets or protecting the security constituted by this-Dead
and 1o :ﬂa‘vel@@fdr'imprme- any property and in. particular if Ay property. is in the-
colirse of devalopment or improvement fo carry out ‘and: complete any such

“developrient or irmprovement and for that purpose a Receiver may (but shall not be

“bound to) adopt and enforce or repudiate, rescingd or vary any contract already made

by the Chargor . in stnnection therewith-and . may. acquire any right, sasermient or
privilege for the benefit of any of the properties and apply for planning permissions
'and: an'a,r'mher -n@aasgaw stammry ar other consents (or appeal against refusal
"'t;"lereuf} in any casg afi::resard a5 may. seerm o him to l::e ecassary o diesirable on:
~such terms ashe 5hal| mnswfar ?’Et

a3y FTitEL
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1218

12.1:9

12:1.10

EEARE

12112

12,143

12.1.14

12:1.15

12.1.16

o arrange for or mmvéﬂa all the services (including, without-prejudice to the generality
of the faregoing, the ighting, heating and claaning] which may be deemed proper for
thie efficient use or management.of the Security Assets:

to reconstruct, alter, improve, decorate, furnish; complete and maintain. the whola o
any part-of the buildings hereby charget;

o effect such inzutances as he shall, in his absoluie discretion, think fit;

to redeem anyprior encumbrance and o settis and prove the accounts of the
eneumbrancer, and accounts. so settfed and proved shall be conclusive-and binding

o iha {Jhargﬂr'__.arfi’d ‘the- miney st paid shall be a recelvership expensey

fo exercise, or permit the Chiargor or any nomineés of the Chargor to exercise, any

‘powers of fights incidental to the dwhership of the Security Assets dr any part thereof

in such manner as he riay think it and in paricular any voting rights corfarred by

the sarme and any rights of enforcing the same by forectosurs; sale or otherwise, and

o call up allor any poriien of the uncalied capitai of the Chargar;.

to settle, adjust, refer to arbitration; compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person whio is; or claims to be, a-
craditor of the: Chargor & which relate in-any way 1o the Security Assats of afy part
thersof;

o bring, prosscute, -enforce, defend and abandon all such actions, suils and
pracaedimgs-En._;reiaﬁﬂ_n. to the-Security Assets or any part thereof as may seem 1o
hirm 1o be-expediant;

to appoint, hire.and employ and to.remunsrate agents, managers, servants,
afténdanis, workmen and athers onsuch fwrms -and_geﬁer'a]i? i such manner as he
shall third fit, sither in conrmcton with sy exerciss by hiry of any of the foregaing
powers of otherwise for any purpose connected with the Sacurity Assets or any part

trherecfand to dischatge any persen soappeinted, ired or smployed;

tor ‘iék-‘e-_Tecnvefr-fnﬁlect ard get in all or any part of the bouk' debts and other debts

“hereby charged and for that purpose ta give such notics ko the Charg{)r’sd_ﬁhfurs'as‘-

may be required or to sus take any proceedings in the name of the Chargor or

otherise ds may seerr expedient and to sell assigrior otherwiss deal with alf or any.

part of the book debts and other debts hereby charged in such manner and genarally
‘on such terms dnd conditions. {and whether for a_lump sum or faf a consideration
“payable ininstalments and whether for cash or for & consideration other than cash}

a8 may seem fo him tu be-expedient; and.

8 AT
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9.4

T3

131

13.2:

12417 foedaall such otter acks and things as he may consider necessary or. desirable for
thie realisation of amy of the Sedurity Assets or any part thereot o incidental or
condusive o any of the rmatters, pawwé or guthofiies conferred on & Receiver under
or by virtug of these presents, and o exercise.and do, in relation to- the: Sicurity
Assets or any. part theredf, all such powers, authorities arid Wings a8 he would be
capable of m;@réié&éﬁg if he were the absolute heneﬁbi’a& OwiEr 'tj_f the saime,.

If at-any fime the Chargor does not.comply with any of its obligations under this Dasd the
Company [without-prejudice to any ather rights ai’*iaiﬁg A% a4 consequence of such non-.
ompliance) shall be entitted (But not boundy to reciify the defdut, The Chargor irrevocably
‘authorises the Company and its employees and agents by way of security to do-all such things
H{including entering Intt ihe propery-of the Chargor) - necessary of “desirable to rectify: the
‘default. Theexercise of thie powers of the Company under this clause shall not render it liable
“as mortgagee in possassion. The Chargor shall pay to the Company on demand any mionies-
which are expended by the Company in doing so. -

Application of Monies, eto
Applcation of Monies by Company

The Comipdny shall hold-the: rionies - arising from any exercise of the powsrs of sala ar
conversion upon trugt that it shall thereout in the first place: pay or. retain: or provide for the
payment ar satisfaction of the costs and expenses and liabilities incurred in or about the
exectition of such powers or dtherwise in relation to these presents and shall apply the residue

of such monies in accordance with the fﬁiinwéﬂg'ﬁ?iﬁrifée-s-f

1311 inor towards the payment of all armears of interest unpaid in respect of these
fresents, '

13.1.2 ot owards the faviment to-the Cormparsy of all prindipal moniss due on' these.
prasants; .

1313 in or towards the payment of any ather manies awing to the Company an these
presents; and

1314 the balance thereof shall be paid to the Chargor.
Application of Monies by Receiver

The net-profits 6f careying ori 1he Said business andior the net procesds of any sale by the’
Receiver shall subject 1o any prior rarking claims thereon be dpplied by it as follows:

Al BB S ERGTE
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134

13210 in payment ol all costs, charges and expeanses of and indidental to the appointrment.
of the Feceiver and the exercise by him of all or dny of the powers afvresaid inchuding -
the ramurnieration of the Receiver and all outgoings property paid by himg and

1322 inor towards paymant of any prior renking claimg;

1 _3.?’.:;:3 in ar towards paymentio 1he Gompany of all arrears of intersst unpaid i respect of
these presents:

13.80  in'ortowards payment to the Company of all principal mohies due an these presents:

1325 inor towsards payment to the Company of dry other toniss owing to fhe Company

‘on-ihess presents; and
ta.ze anysurplus shall be paid to th‘eﬂhaﬁ‘gw;

prﬁwded that if t%m F’%*ﬁc:awer shall be of - thie ag:ummn that the Security may prove deficisnt:
paymenta may -be mads on-account of ﬁﬂpﬂid principal monies before Lﬁﬂpald m@&wm dua
under these pr@gant&but such alteration in-the order of payment nf_pmmpal mories a.nd
intarast shall niot prejudice the right of the Company to recelve the full amount to which it would
have been-entitled it the primary arder of gaviment had bear obsstvad or any less amount
which the sum ultimately. réalised may be sufficient to pay.

Liability of the Company and Recelver

The Comparny and ary Receiver appointed by the Company under this Dieed shall nat, in any

circumstances, whether by reason of the Company or such Receiver entering into possession

iof dhee Beoutity Assets of any part thaereof or for any other reason whatsosver be liable to

account g5 morigages In possession or an any basis whatsoaver for anything except actual
‘receipts or be liable for any loss arising fram any realisation of the Security Assets orany part

thereot or any default or omission in relation to the Security Assets or any exercise or non-

exercise of any power, authority or discretion conferred on the Compary-of any Receiver in

relation to the Security ﬂssets-nr any part thereof by ar pursuant 1o.this Deed or the Act unless
such loss o damage'is caused by the grass negligence or wilful misconduct of the Comparny

or such Receivar,

Recaiver Agent of the Chargor

‘Any Receiver appointed hereunder shall be deemed to:be the agent of the Chargor far all
plrposes and be in’the sarmé position-as the’ Receiver duly appointed under thie Act in
connection with his powers and duties hereunder save sd. far as he. shall be’specifically.
:ausmﬂmseﬁ i Pngag& the I‘Eﬁpm"lﬁll}iilt‘f of the G&mpaw or shiall exprassly underiahke: pmsanal.

I|at:§ihiy whmh %m Shaﬂ ot big aﬂe@mﬁd tordo l:::w; ammmg into any contract &s ar i whmh e s
described as Receiver and the Ch@argm shall be sdtel y responsible for all acts and detaults of

40 [Title]
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185

14.

4.1

14.2:

14,3

18.

=N

154

the. Receiver as: ageni of ‘the Chargor and. for such rerwmeration. of ihe Feraiver. s the

GCompany shall consider reasonable and be liable under any contracts or angagﬁmems rizda

orentered into by g the: Cornpany.shall.rot ine making 1 eappointment o in consshting

thereta incur any liakbility Tor any Such acts or defaults or otherwisa,.
Setion 108 of the Act

Section. "IﬂQ of the Act shaii not apply to the m'rﬁmis&im andfor remuneratian of a Recaivar
ammmt%ﬂ pUrgLET t’hl&: Daed. A Hecawer Shall be antitied to mmmermmn a%t a raiEs to e
fixed by agreement -between Su{:h Receiver and the Company {or faﬂmg such apresmant io
be fived by. the Campany).

Continuing Security
Coentinuing Security

The Securityis continuing and will extend to the ultimate batance of ali the Secured Obligations
regardless of ary intefifediate payment, settterment or discharge inwhole or in part. This Deed
shall remain.in full farce.and effect as a continuing- security for the duration of the Security-
Period.

Additional and Separate Security

This Deed s in addition to, and without prejudice to and shall niot merge with, any oibiet right,
remady, guarantes of Security Infersst which the Company may at any time hold for any of the

Secured Obligations or any rights, powers and remedies provided by law and shall not be in

any way prejudiced thareby or by the invalidity thersof,
Fight to Enforce

This Deed may be enforced against the Chargor without the Comparny first having recourse to
any other right, remedy, guarantee or Security Interest hield by or availablie fo it ot any of them.

Appropriation and Suspense Account

Rigih o Apprapriation.

fDr the. Secured ‘Obligations ti} reduce any part uf the Securad Dbéagatmns i accordance with

this Dead. Any such appropriation 3#-‘_151![ wwrsd@_any appmpﬂa_mn by the Chargor..

Suspense Account:

Al mionies feceived, recovered or realised by the Combany under ar i confection with this
‘Dised may at the discretion of the Company b credited foany suspense account far so fong

41 [Title]
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16,

161

16.2

163

164

as the Company determifes |with interest apcruing therson at such rate, if any, as the
Company may deterimine for the accournt of the Chargor) without the Company having any
obligation to apply. the sarme or any part théreof in or towards: the discharge of any af the

Sacurion Ohligations.
Consolidation of Accounts and Set-Off

I addition to any other rights of set-off or consolidation they may have at any time, the
Company shall haive the right at any time or timas after the ocourfence of & Termination Everit
which i continuing witholit ndtice 1o thie Chargot (Both before and after demand):

16:1.%  tocombinie or corsolidate &l of aoy slems of hicrey now oF I future standing to the
credit of the then existing actounts- (incltiding each of the Security Accounts) of the
Chargor with the Company with the Habilittes to the Company of the Chargor; anidt

'1_8,“1_.3 tra set-off -t:r-'f:ram%arrany_sur_n;-m sums standing o the. credit m&""ar‘ry_ e o more of
such accounts (including the Trust Account and each of the Security Accounts) in or
‘towatds satisfaction of any of the liabilities. of the Chargor-to the Company (o any

other Affiliate) on ary other acoount or in any other respect.
Consolidation

The statutory restrictions. onthe consolidation of mortgages cantained in section 17 of the Act.
shall not apply 1o the. Security constituted by this Deed.

Nature of Obligations-

The liabilities referred to in this Clause 16 (Consolidation of Accounts and Set-0ffy (1) may be
actual, contingant, prirary, collateral, several of joint iabilities and (2) may be owed to different
branches: or offices of the Company. The accounts, sums and liabilities referred to in this:
Clause 16 [Consolidation of Accounts and Set-0f may be denominated in.any currency and
the Company is authorised to effect any necessary conversions at a market rate of exchange.
selectad by it.

Arvinunt

[fthe relevant obligation o iability is unliquidated or unascertained, the Company may set off
frie amourit which it estimates {in good Taithy will be the final amount of such obligation of
lability orice it becomes liguidsted or ascerained.
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17,

18.

18.1

182

Delegation

Eachoof the Company and any Fleceiver may delegate by powar of attorney or in any other
rEnNer o any person any right, poweror di_s‘s:srét_i{}ﬁ exarcizable by therm bnder this Deed upan
any terms (including power to sub-dslegate) which it may think fit. Neither the Company nor
sy Recelver will be. i any way liable of responsible t&tﬁaflharg{}ﬁfbraﬂy loss or liability
arising from any att, {:Ié&'famif, ornission or misconduct on the part of any such delegate ar Sub-
dilegate. '

Further Assurance
Fuither Assurance

Whenaver requested by the Company the Chargor shall forthwith, at its W eXpEnSe, promytly
sxecutz any deads or documeants and take any action reguired 'by;theﬁumpawf

18.1.1  to perfect, improve and protect the security created {or intended to be created) by or
pursugEit t this Desd: or ' '

1812 W sebire the payment of alt principal monies, intereat and othe gl fof the fime.
being and from time to time owing on thie ecurity of these presents or assured by
the Charigor of

1842 1o facilitate the realisation {::If"aﬁ‘y'_SecLﬁrity Mssat or otharwise to erforce the SECUrity:
created by or pursuant to this Dead or

18.1.4  {oexerciss any of the rights of the Company or any Feceiver or any delegats or sub-
defegaie thereof under this Deed,

fnciuding - fwithout imBation) (1) the execution . of Ay ransfer; conveyances, aszignment. o

assurance of-any Property or assets (whether to the Cornpany or its nominees) and (2} the

giving of any riatice, order or direction and the making of any registration. which, in ariy such
case; the Company may thirk expadient,

Specific Obligations

Without limiting the generality of Clause 181 (Further Assurarica), the Chargar will orydémand
execute, in favolir of the Company and in such form as the Company shall reasonably require;

18.2,1  avalid mortgage or charge of any freehald or teasehold Praperty now or in the futufe.
“befanging ta the Chargar;

43. Tie]
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18,3

18,

189

18.2.2  a'legal assignment of all o any of the Receivables and give notice of such

-assignment to-the. persons. liable to - discharge those Feceivables {whether as.
principatl debtor o as surety); and

18:2:3 a'ya_l_id"fixedf-charga_ owet any asset which is subject 1o the floating charge under this
Clped.

Liabifity for Costs and Expenses

Ay seCUrly document Yequired o ba execited By the Chargor pursuant 9 this Clause 18-
(Furthar aé&;.mﬁcﬁl of Clause 10 (Fower of Attoriey) will He prepared at the. cost of the.
Chargor-and will contain terms-and-conditions which e no- mioré ornerous than those
cintained in this Deed.

Power of Attormey

The Chﬁr_‘g:m“'hyw:a}f-ﬁ% security irrevacably appoints the Company (whether or not a Fleceiver
has been 'apmiiin?t'ﬁé{j]._;&ﬂ{j, dlst-as a separate appoirtmend, any Fecsiver. or Receivers

‘appointed hereunidef to be its atioreyand in'its name and on it behialf and as its. act and
deed snd at such time and in suth manneras the attorney thinks 1, to-executs, dellver and

perfect all documents and do all things which the attorney may consider to e required or

dasirabis for;

1911 carrying out any obligation imposed on the Chargor by this Deed (including the
sxecution-and dalivery of any daeds, :‘:harg@s:;‘-a%ig_ﬁrﬁ@nta or sthar security and any
transters of any of the: Security Assels);

1912 enabling any Feceiver to eXercise. or delegate the exercise of, any of the righits,

-powers and authorities conferrsd on them by of pursuant to this Deed of by law
fincluding the exercise of any right of & legal or beneficial owner of any of the Security
Assats)

18.1.3- signor execute {using the campary seal where appmpriéte} any docurment, or take:

any action {inciuding the execution and delivery of any deeds; charges, assignments.
ar other security and ary transfer of any of the Security Assets), in each case which.
the Chargor is obliged-fo sign, éxecule or take under this Deed (including Lnder
Clause 18 (Further Assurance)); dnd '

314 following the ooourrence of & Termination Event.and for as long as the same.is

; 'éanfiﬂ_uiﬂg;_ﬁo all'such atts or things-as May be reguired by the Company or any
Receiver under this Deed of in the exerciss of any of their powers;

The Chargor ratifies and confirms whatever any atfarney does or purports to do pursuant to its
appaintrment under this clause. -

a4 [Tt
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0.

B

0.2

29,

21.1

e

Cipening mf-'ﬂ'aw Aocourits

it for any: reason the Security ceases 1o be a continuing security (other than by way of
fﬁi'Schargé“Dfﬁuch seciirity), the Company may opefi a New account with. ar cotifiue éir&y.
axisting docount with the Chargor and the fiability of the Chargor in réspect of the Secured
Dbligations at the date of such cessation shall remair regardiess of any payments if or out of
any such ascount,

I the Company receives: notice {whethier actual or otherwise) of any subseguent Security

|rtarest other tharm a Permittad g ;Ecmfity' Interest aﬁ@dﬁﬂg_ any partal the S-acu‘aﬁityﬁmmﬁ ardfior

the proseeds of sale thereof, it may open a new account or acenunts. for fhz&-ﬁh&mmr-iﬁ-ita-

‘bouks ard no monies paid or saffied to the oredit of such new acaoint shall be appropriated

towards o have the effect of discharging any part of the afmount owing on the Sacutity &l the

date of such notce, 17 it doss not open a niew accaudt, then, as from the time of receipt of

slich notice by the Carpany, all payierts made by the Chargor to the Compary shall be
treated as having been cfedited to a new #ceount-of thie Thargor and not as havirg been
applied in reduction of the Secured Obligations.

Paymenis
Fayrmerts

Subject to Clause 21.2 (Gross-up), all payments o be made by the Charger in respect of this
Deed must be made:

2171 invimmediately available funds to the credit of such-account as the Company meay
desigriate; and

2112 feeand clear of, and without any deduction for, or on account of, any set-off or
courterclaim or, except to the extent compslled by law, any deduction on account of
‘any Taxes,

Groge-Up

K the Chargor is'compelled by law to rake any deduction or withiboalding from any surm payabls
under this Dead to the Company, the sum so payable by the Chargor shiall bie increased so as

1o resuit in the receipt iy the Company of & net amount equal fo the full amount expressed to
be payable under this Dead.

45 (itel
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27,

22

3.2

224

23,

2.1

Costs and Expenses’
Fropgration Costs

The Chargor shall prarmiptly. on demand pay to the Company, on & full indemrity basis, the
amount of &l reasonable costs,. «charges. and expenses (including, without limitation,
raasumb!é.%égai"fgag,.vaiuaﬁm; accountancy ar&d_ﬁﬂ=r§$u§ia'n_ﬁy'_ﬁaﬂa'{aﬁd‘_aﬁ‘g’_‘t’.i’ﬁ.T or similr
Tawx thersoni incurred by t-ha-.tmmpaﬁy.i-r*é'cmmaezﬁun with: R

2211 the nagotidtion, preparation, firinting, execution, registration and cormpletion of this
D or any of the dosuments referrad ta in this Deed; or

2212 anyactualor proposed amendment orextension.of, or any waiver or conseit under,
this Deed,

Enforcement Costs:

The: Chargor shallpromptly on demand pay o the Company and any Receiver, on a-ful
ingermnity basis, the amourt of all costs, Eha&fges and expenses l{'i'.t'\{iﬁuﬂi.ihg, without limi?‘iati'cm,
legal fees (and any VAT or similar Tax thereon)) incurred in connection with the anforcement,
exercise or preservation {or the atterfipted enforcement, exercise or preservation) of any of
thiir- respective tights -under this Deed or any of the documents referfed to in this Dead
fincluting all remuraration of the Receiver)

Crafansll interast

Any amount demanded under Clause 22.1 (Preparation Costs) or 22.2 (Enforcermont Costs)
shall biear intetest at the Default Rate (both before and after %udgmeht} from the day anwhich
thdse monies were paid, ncurred or charged by the relevant person and otherwise in.
accordance with Clause 2.2 {Delalilt Inferast),

Stamp Duty
The Gharger shall;

2311 pay all present and future stamp, registration and- simitar Taxes. or charges which
may_b@_'payabla.- or determined to be payabie, in connection with- the exelcufiuﬁ,._
delivery, performance or enforcement of this Deed or any judgrment given in
connaction therewith; and

2312 indemnify the Company and any Receiver on demand against any and all costs, -
insses o liabilities (including, withdut fmitation, penalties) with respect fo; of resulting
from, its delay or aitission W pay any such stamp registration and simitar Taxes or
charges.
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2,

24.1

24.2:

25,

PE

28,

Ba

Currencies .

Conversion

Albmonies: receiverd or neld By the Company or any Feceiver under this Deed: may be

cofwerted - from their existing currency into: such oifer currency as the Company or the
Receiver corisiders necessary or desirabile to cover the obligations and Babiilities comprised in
the Secured Obligations in that other currency at the Rate of Exchange. The Chiargor shall

‘indemnify the Cémg&ahy.a@ainat-éﬂ.msta; charges and.expmaes incurred in relation to such-
‘sale: Neittier the. Company nor any Receiver shall have any liability tothe Charger in respect

of any loss resutting from any flictuation in exchange rates after any stch sals.

Clrrency: Indemnity

Mo payrment to thie: Company fwhether under any judgment.or court order-or in the: liquidation
or dissolution: of-the GChargor or sitherwise) shall discharge. the obligation of liability of the
Chargor-in raspmﬁ“_mfjwhfi{ﬁﬁ_ it-was made, unless and until the Comparty shall have revehed

‘payment in fullin the currency in which the-obligation or liability was incurred and, to the extent

that thie aniount of any such payment shall on actual conversion into such. currency fall short

‘of such cbligation or liability expressed in that currency, the. Company. shall have & further

soparate dause of action against the Chargor and shall be srtided to snforce thie security
constituted by this Deed to recover thig-armount of the shortfall.

Indemnity

The Chargor shall indemnify the Company, any Receiver and any attorney, agent or ather

_person appointed by the Company under this Desd and the Company's officers and employees
{each an "Indemnified Party").on demarid against any cost, loss, liability or expense (however

arising) incurred by -any of e indemnified Parties as a result of or incormection with;

22. 1.1 canvthing done or omithed in-the exercise: or purported’ exercise of the powers
vontained inthis Deed;

‘25.1.2. the Security Assets or the use'or occupation of them by any person (including any

“environmental claim); or

‘2513 - any breach by thie Chargor of any of its obligations under this Deed.

Wabtver of Defences

The Hability of the Chargor hereunider will not be affected by any act, ormission, croumstance,

ratter or thing which but fol this provision wollld refease or prefudice any of its obligations
‘hereunder or prejudice or diminish - such - obligations in wiicle or in- part, including withiut

limitation, and whether or not knotery to the Chargor or the Company.
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26.1.1

26.1.2

954,43

=6.1:4

26.1.5

28.1.6

2617

26.1.8

any firme, indulgence of waiver granted to, or composition with, the Chargor, any
Otligor o any othier persorn; or '

thie retease.of the Ghargor, any Obligor or any Other person under the tetens of any
camiposition or arfangement with any creditor of the Chargor, or

ﬁhe':‘tﬁk‘?ﬂg, xfar'iéfiun;!- comprormise; exchange, renewal or release of, o r'fééumi_w
reglect to perfect or take up or enforce any rights or remedies agaihém.{}r any secufity-
over assels of, the Chargor, any Obligor o any other person or any non-présentment
or non-obseniance of any formality o other requirerment in respect of any
instruments orany faillire to realise the full value of any other security; or

thie winding-up, dissolution, adminisiration, receivership o recrganisation - of the

Chargor {or equivalent process in-any Relevant Jurisdiction);

any legal limitalion, - disability; fma.paﬁéw or-lack. of powers. -authority or iﬁ%gﬁ['

zliﬁéi’._ﬁﬂ'ﬂ.aﬁ‘i‘?;ﬁ’f or digsolution or change in the members. or status - of or oiher
circurmsiance retaling o, the Charget, any Obliger or any other persan; or

arty variation {however fundamental and whether or not invelving gny increase in the
liadiility of the Chargor thereunder) or replaceinent of any Finance Docurtent or sy
other document or security so that references io the Finante Documents or othisr

documerts or security in this Deeﬂ shall include-each such variation or replacement;

ar

any Unenforceability, ilegality, invalicity or fristration of any obligation of the Chargor

or any other person under any Finance Document of any other document ar security,
or any failure of the Chargor to become bound: by the terms of & Finance Document.

whethar thiough any want of powsr orauthordty orotherwise; o

any postponement, discharge, reduction, non-pravablity or other  similar

circumstance affecting any obligation of the Eﬁ&[g’ttl’_ under a Finance Documetit or
any security granted therefor resulting from any ineolvency, liquidation or disschution
proceedings or from any faw, regulation or order, this Deed be construed as if there

were rits SUch circumstance,

to the intert that the Chargor's obligations under this' Deed shall remain in full-force, and this

Deéd shall be tonstrued actordingly, as if there were no such cireumnstance, act, variatior,
liriitatian, ﬂ'i’hia&imﬂ, unenfarceability, illegality, matter or thing. .

26.2.  The Campany shall not be coneerried to see ‘or investigate the povers or authorities of the

Chargor or its officers. or agenis; and - monies d'bia:imd or Secured Obligations incurred in’
purported exercise of such powers or authorities or by.any person purporting to act on behalf -

a8 [Titte]
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T,

28,

29.

290

af the Chargor shall be-deemed to form a part of the Secured Obligations, and “Secured
Obligations’ shall e construsd ancorditgly.

Pretection of Purchassry

Wirare & corveyance 1§ made in professed éxercize of the power of sale applicable hereto the
title of the pw’r:;haser {the "Purchaser’) shall not be impeachable on the -gi-‘t}umﬁ% that no cage
has anwn o amharma the gaks or that n:ju{:% nmm was fot given or tl“&at the power was
otherwige mﬁprﬁp&r }f sxercised and the Purchaser 3hal| nat sither before or on conveyance
be concermed 10 gee or inguire whsther 2 case has sriser o suthonse the sale o due notics
has bean given orthi power is otherwise than propety of regularly exercised butthis provision
shall niat prijudice a claim for damages against the persor exercising the pover of any person
indemriified by an unauthorised or improper of irregular exercisa. theraof,

Prior Mortgages/Charges

If there are any mertgages or ahargm (the "Pripr Muﬂgag%e(}hargas 1 upon the: 5&[3%%

ﬁssets-sp&rﬁi?-iad:'in Schedule 3 then but not otherwise; this charge is-and is h&rebyaxpras&eﬂ

ity be suﬁ&au’t tothe Prior Mortgages/Charges dnd to principal interest and other monies Fierely
secured and in that case but nof otherwiss, the following provisions shall have affect;

28,11 oy sale in sxercigs of the stafitory and otbier. powers and remedisg 0 bea made
either subject o or discharged from the Prigr Mortgages/Charges ar Upon such terms.
st mdemmt}r as the Company may mmk fitand the Company may sekte and pass
accounts.of any personin whom the Priar M:}rtgagesfﬁhafges miay for the time bemg
be vested and any account so sefled and passed shall be binding on the Chargor
acoordingly who hereby authorises such. prior. mortgagee/charges 0 give to.-the
Compary all infar:matim' and accourt relating o the Prior Mangages/Charges; and

28.1.2  Cifthe person eritited to the benefit of the Prior Mortgages/Charges shalt calf in the:
‘mionies  thereby secured of shall take any steps. o enforce  the Prior
Morigages/Charges® the Company may  thereupon  pay off the Prier
Mart-gaggeﬁfﬁhargﬁﬁ and take a transfer of the benefit thereat and mariies so-
‘expended by the Company and all costs of any interest incidental to the fransaction
Endu'r'red-by the Cotmpany shall be added to the manies and fiabilities hereby secured
~and shialt gain interest at the Default Rate from the time of the samie having been

expanded until payment and the same shall be charged on the Property.

Land Registry

Fhe Ch argﬂr hersby asse rits: arig consents i the’ rﬂglﬂtfﬁtlﬂﬁ against this title t registersd iand
-m whm it-ig the mglstﬁrmﬁ gwner-or as apg:ﬂmabh;a thasa parson »sﬁmitimd to b r@@sterad is

!‘%‘-Qlﬂt@i‘-’ﬁtﬂ owner @s well as against the title to any further registered tand of which it Ty from-
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20,2

time o time become e registersd owner, or, as.applicable, the person entiled to-be
registersd as registered owner of;

2001 the first raﬁiﬁim._{.}- fixed mortgage and Dharga-fzramﬁd&:‘y;ihiﬁ: Deed on the said land;

29.1.2  dn orysialisation of the fidating charge created by this Deed on the. said land, such
‘crystalised fioating charge; and

28,13 the powar of any Receiver appointed under this Deed o charge the said lang;
The Chargorshall at its own cost and on request by the Company:.

<820 Lse gl reasonable. endeavours to obtain the congant of the relevant fandlard- (on
‘terms acceptable to if’ﬁﬁﬁ{}mmﬁy} o the creation and c;tjmimji'ng of this Desd; and

2922  Register this Deed andjor tite-fo the Property at the Land Plegistry or Land Charges'
‘Deépartmanit.

28.3. The Chargor agrees that the Company may apply for @ restriction to bie régisterad on the registsr

30

ciAY

3.2

treing of the charge registerad on the {ia}f-fﬁfﬂ

at-any Property which i8 registered land and of which the Chargor is registerad owner {present.
cand future) in the follewing terrms:-

“gxcept under an order of the Registrar, no disposition or dealing by the Registerad Owner  of
the land s to be registered without the written consant of the Aegistered Cwner for the time

Helease

Obligation to Helegge

‘Upon thie expiry of the Security Period (but not otherwise], the Company shall, at the request
-and cost of the: Chargar, doall things necessary o rélease the Security Assets (without-

FRCourss o Warranty) fmrﬁi the Security. ~Such relsase shall be subject to Clause 30.2
(Reinstatement.

Reinstaternart..
Where any discharge (wheiher in respect of the obligations of the Chargor or any security for

those phligations or otherwise) is made in whole or it part or any arrarigement is macde on the
faith of any payrient, Security of other disposition which is avoided or must be rgstored on

insotvency, iquidation of otherwise (without limitation}, the liakiity of the Ghirgar under this:
__E}eaci_ éi’_&all_ continueras if the discharge or arrangement had not oceurred, The Compary may

concede or compromise any claim that any: payment, security or ather disposition is liable-to

avoidance or restaration,
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203

3.

31.1

31.d

32,

32,1

322

32.3

Partial Helease:

The _{}‘_Dmﬁaw_'rhay release any Security Assets from the Security at any time and any such
release shall notin any way affect, prejudice or invalidate th&-S@curéw_ ovar any other Security
M‘s&&s;faw olher Senurity Document or the 'ﬂbﬁgaﬁéms of t_he. Chiargor wricler this [}a-ecf:if or-any
ut.ha?Fiﬁarma i’jcﬁu;man'?’cf | N

Amendments and Waivers

Ay provision of this Daed may be amendad only I the Campany and the Chargor 8o agres in
writing and any Bresch of this Deed may be waived before or after it ocours only if the Company
SO agrees i writing, f-_g waliel given or consent granted by the Gampaﬂy uinder this Deed will
] &ﬁa_ﬁiiwﬁ iy i_§ Ejiver ir f»é.rri;ﬁing a;‘]cﬂ 'tham any i the instance and for.the purpose for which

it is givers

No failure to exercise, nor any delay in exercising, on the part of the'ﬁ'ﬁmpanﬁ any right, power
or-privilege undet this Deed 'éha&%:cﬁp%ram as Bowaiver thereof, rior shall any single m?.parﬁal'
exarcise of any sush right, power or privilege preclude any othier or further axercize theraof, or
the-exercise of any ather power oi right.

Awaiver by the Company of any breach of any of the terms; provisions or conditions hereof:
o the -acquiésten‘ce- by the Company in any act {whether commission or omission] shail not
ronstituta-a general waiver of such term, provision or. condition or of any sabsequénf ant
cantrary thereo

Assigniment

This' Deed shall-be binding upen and inwe to the benefit of each of the parties and their

respective Sdecultrs, administrators, successors and permitted-assignes (83 the case may te)

-and references:in this Deed to any of them shall be construed accordingly.

The Chargor may not assign or transfer any of its _r’iﬁghisg_'_bergéf%;is or obfigations under this
Deed.

The Comipary may assigr, ransfer, novate of subparticipate all or any past of its rights,.
berefits and obligations under this Dead without the consent of the Chargar. The Chargor wil
imrmidistoly upéﬁ*bﬂing requestad to dd so by the Comparly, enter into such documents as
rriay be necessary or desirable to sffect such assigrment or transfer.
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33

4.1

34.2

G4

Disclosure of Information
The Chargor agrees that the Tompany may disclose fo any other person:.

3391 tofor thwug%‘l] whain the: G{}mpany assigns or ransfets (or may-potentially assigr or
%ra‘ir’ﬂfﬁlr} all or: ary of ity rsghts and obligations urider this Chawd;

3312 with {or through) whom the Company enters into- (or may potentially enter intay any
sub-parlicipation i relation to, or ary other ransaction under which payments are to
b made by reference to, this Desd or the Chargor: of

3313 to-whom, and to the extent that, information is required to be discltsed by any
applicatde-law or regulation,

ary ;-Qfﬂrmatiﬂn about the Chargor and the Finance Documents as the Company shall consider
ap pmpriaté.

Matices.
Communications In Writing

Any communication ta bie made under 67 in connection with this Deed shal be made in writing
and, unless otherwises stated, may be made by letter (hut not by s-rmail).

Bddresses

?h@ address of each party to this Deed for any- communication of documant ta- t}@ rgde or
ﬂ livered under orin connection with this Deed is that identified with the rame ::}! tha relgvant-
party above or any substitute address or number as the Chargor may natify to the Company

'{cr the Company gy notify to the Ghargor # a changs is made by the Company) by hot less

than five days’ riotice.

Bglivery

34,31 Any communication or document made or delivered by the Compary to the Chargor

urider or in conniection with this Deed will be Eﬁrﬂctwe if by way of letter, when it has:
been lefi at the relevant address o b days alter being d@p{}%lmd in the post
pastage prepaid in an envelope addressed to it &t that address.

34.3.2  Any commwnication or document to ba made or defivered to the. Company Will be
sffactive orly when astually réceived by the Cormpany and then anly if it is émmSéJy :
‘markid Tor the attention of the department or officer identified with the Company's
signature below (orany subistitlite departmant or officer as the Company shall specify
for this purpose).
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2B,

37.

38,

3=

Remedies Cumulative

The rights and remedies provided are cumulative and not exclusive of any rights or remedies

pravided by law.
Preferential Claims:

The Chargor shall procure that all debis and obligations to or in respect of persons employed

by thes: Chargor which by 18w may have priotity over the Secority. hereby created shall te-
'purm%mlly duly paid and discharged.

indulgence

The Company shall-be at ety from-time to time to.give. time-for- the-payment of any bill or

bills: D‘é-excﬁangﬁ“;}rﬁrﬁi%arﬂ note or other security or- securittes which may h’a_wa- béen
discounted for and received inaccount fﬁf the Chargor or on whick the Ghargm shatf or rmay
be-fable as draner or endorser of othensise 1o any party o partiss thereto or Bable thereon
as the Company shall in its discretion think fit without in &@fy way releasing the Chargor or
affesting thie security hereby created.

‘Enforcement of Other Rights

Tha Ghargcrr waives any right it may have of first requiring the Company to proceed against or
enforce any- ather ﬂghts or secUrity the Company may hawa or benefit from befors emforcing
the security constituted hereby.

Security Registration

The Chargor herieby irrevocably and unéonditionally authorises the Company 1o do, gt the cost
and expense of the Chargaor, all acts and sign on behalf of the Chargor all required documents
and forms ds the -E:cirnpanv may conzider ngcessary or desirable to procure comphiance Wwith
the pmr:edure under section 860 of the Companies Act in. respect of this Deed. For the
avoidance of doubt, this clause permits the E}“Qmpaﬁy toinsertits or iheqr employees respective.
e-mail addresses {ﬂr such other e-mail address as it or they may riorminate) in-any form or
forms filed urder Section 860 of the Companies Act for the plirpases of receiving a certificate
of registration-of a charge from Companies House. 1n addition, the Chargor agrees and

‘acknowledges that it is the Chargor's responsibility to comply with the requirerments of and the:

procedures 5ot out in-section 860 the Companies Aot that e Compary has no Sability or

responsibility to the Chiargor for any failure to camply in full or in part with any such reguirément.

or procedire.
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Counterparts

This Deed may b execiied in any numbar of counterparts ard by the parties to this Deed on_
separate counterparts, each of which, when exeduted and delivered, shall Bonstitute. an
ariginal, but'all the counterparts shall together constitute but one and the same Instrument,

Gﬁw&mé’ng_luaw and Jurisdiction

This Deed and any nom-contractual obligations arising out of or in connection with it shall'be
governed by, and construed in accordanze with, the laws of Englanid.

Each of the parties 1o this Deed irrevocably agrees for the benefit of the Compéany that the:
courts of England are the most appropriate and. convenient colrts io- setife  disputes -and
ascordingly no Party will argue o the tontrary,  The courts of England shall have jurigdiction .

_t(: h%iﬁr and detérmine any suit, action or pmwedmg and to’ settle any disputes Wf‘kéch Ay

aiise out ofor i mnﬁ%'{m with, tm Dewd- :szﬂd for such purposes, the parties tereto

'wrwmabiy suijmn 10 tha juﬂsrdlmecrm o am::h SOUTS

Thie Chiarger hersby agreés for the exclusive benefit of tHe Company that-any legal action or
procesding (the "Proceedings”) broutiht against him with respect to this Desd may be brought
i the High Couwrt of England or such othier competent Court of Englarid as the Company may

‘sleut and the Chargor waives any objaction to the Proceedings being taker in such courts:

wihiethier o thes grognds fiﬁ venue of an the-ground that the Proceadings have been brought in:
an inconvenient forum, The Chargor undertakes to srtera mrﬁmmaﬂ{ium of appaarance within
14 days after. the: mmpletlam of .any senice or process of any Frmceedmga The Chargar
fiereby consents to the service by post of any pranea& igsued in that jurisdiction, Mething

‘Herein shall affect the Company's right to serve proness i any other manner permitted by law.

Mkt i this Clause 41 shall limit the right of the Company totake Proceedings o any other

caurt aecdrapetent jurisdiction nar shall the taking of Proceedings in any-or miore jurisdistions:

preclude the taking of Procesdings in any other jurisdiction (whether concurrently or not).

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly executed
by the Company and has been delivered on the date written at the beginning of this Deed,

&4 [Titiel
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SCHEDULE 1

iCapital Flow Campanies

Capitalfiow Designated Activity | 568641
Camparny . ; Grﬁsceﬂt Bu%ldmgr Nmﬂhwuﬂd
' Business' Park, Santry, . Dubin

BN ' '

56 [Titte]
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BCHEDULE 2
Details of Security Assets
FART 1
Propanty

Bart 14
Fegistered Land

Address/Property description  County Title Mumber

Pﬂﬁ:_ 18
‘Unregistered Land

Address Docwment describing the Property
Dale Document Parties

FART 2
Chattels

Description of Chattel Berial or other Year of Location
{including make and model) Distinguishing fealures manufaciure number

FAHRT 3
Charged Securifies
‘Name of coimpany in Class of share Mumber of Issued share caplital
which shares are held shares held
PART 4
Insurances
_!mumr' Paolicy ng: -En_smf@ﬂ rﬁﬁk- CBumS Eat&--‘uf policy Duration of

: p’ayable cover:

56 [Tie]
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PART B

Intellectual Property

PART 6

Relevant Qamraﬂts

PART T

Part ¥A

Leasos

Part 7B

“Nitice-of Assignment of Ogcupational Lease

Part ¢

Notice of A’sgignmmt of Head Leaze

PART &

Fixtlres & Fittings

PART 9

Licences

PAHT 10

‘Bt Acoounts

57 [Titie]
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SCHEDULE 3

PART A

Nofice of Assignment in respect of Insurances

[For atachment by way oF endorsement o the insurance Policies)

Tor Hn=urer Narme)
[Insurer Addrass]

iData]

We, | . ltregeno. | Ii ereby give notice that by a Debenture dated | 1 between
ug-and Capitalflow DAC as Company (the "Company’), we have assigned to the Company the policies:
of insurance more. particular details of which are set out in the Schedule to this Notice (the “Policies"]
and all our interest {including the benefit of all money owing or to. become owing to us in respect of the.
Folifies togethias with alt interest therson). .

W' hereby guthorise you te is5Ue g fetter of undertaking, inthe form attached, b the Company and to
act on the instruciions of thie Compary i the mannér provided in thist Tener without-any further refarenoe
0 or authorisation frdm us,

This letter and-any non-contractual obligations arising out of or in connection with-it shall be governed
by the-lavs of England. '

Wours taithiully

jAuthorised signatory)
[ ]
SCHEDULE

Insurance Policies

58 [Title]
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PART B

Latter of Lindartaking

To:  Capitalflow DAC
Second floor, Block &
The Crascent Buildivg
Norfteamiod Business Park

Bantry

Crakting g,

0D AW
Dear Sirs,

Letter of Undertaking

i ancordance with an essignmient of thi instrance policies réferred 1o in the Scheduls to this letter {the

"Palicies”) made by | ] Ehe “Chargo") we rniderake:

1. o hote your interest as sole Jass payes ot the Policies:

2 o disclase to- you without any reference to. or further authority from the Chargor such
infarmation redating torihe Policles as you iy al any time reduest;

ges nottorelease any of the Policies on request by the Chargor without your prior written consent;

4, following written fiotification from that the security created by the Chargor in respect of the

Policies has becoime enforcesble; fo pay all claims payable under the Policies to you unisss
you dthenwize agree in writing and seve as cbliged by law,

“This letter and-any non-coitractusl obligations arising out of ar i confection with it shall be gwerned
by the laws of England.

YWours-faithiully,

-!mr aﬂﬁ oy Behalfof

frssiret]

SCHEDULE -

Insurance Policies

54 iTitle]
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SCHEDULE 4

Formis of Notice of Assignment in respect of Relevant Contracts
PART &

Motice to Counterparty

T [(Cantract party)|

[Crate]

Dear Birs
Debeniure dated [- 1 betwesn | ' Jamd Capitalfiow DAC (the “Company™)

Thig: letter: constitutes notice o you that under the Debentire wa have assigned by way of security o
%he Company, all nur: r;ght fitle and interest in: and to [insert dhetails of Cﬂr itracts] (the "Gontracts"). |

We confirm that

1 we will rernain liable under the Contracts 1o perform all the obl sgatmns agsumed by us under
the Cintracts: snd

20 rre of the 'Gﬂmpan'y,fits-agen‘ts; any receiver or any othee person will at any time be under
any cbligation of liahility to you dnder or.in respect of the Contracis,

We will also remain entitled to exercise all our rights, powers and discretions under the Contracts, and

yoLshould continue 10 givie notices under the Contracts to us, unless and until you receive notice from’

the Company 1o the Cottrarny stating that the security crested under the: Debehhre hes become

erifarceable. In this event; all the rights, powers and discretions will be exercisable by, and notices must
be given to, the Company or asitdiracts.

Please note that we: have: agreed that we will not amend- o waive any provision of or terminate the:
Contracts without the prior written i:::mmm of the Gampany.

This letter and By NON- comtractual Gl}hgatmms aﬂ&mg out of or in connection with it shall be: governed
by the faws of England.

Please acknowledge receipt of this |etter by sending the attached acknowledgemaent to the Company at
Second fioor, Block. &, The Crescant Building, Morthviood Business Park, Santry, Dublin 8,009 X8w3
(FAO:T ).

Yours faithfully

(Asthorised signatory)

1 ]

B0 TTitlel
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PART B

Acknowledgement of Counterparty

Tgr Capitaflow DAG
Bacand floor, Blogk A
The Grescent Bullding.
Morthweood Busingss Park:
Santey
Diublire &
R R TR

Copyr  [Chargor Mame]

[Drate]
Dear Sifs
We confirm receiptfrom [ ] of a notice - the. ‘Notice") dated | ] of-an.
assignment on the terms. of the' Deberiture dated | | ot alk-the Chargor's right, fitle and interest in

and to the Contracts/leases identified in the Notice (the "Contracts/Leases").,

W confirmi thay we-will- pay @l sums dus, and dive notices, under the Contracts/Lease as directed in
itve Wotice..

This letter and aiy non-contiactiual obiigatinng driging out of or in- connestion with it-are governed by the:
lws of England.

V{bursfaé’thfﬂﬂv

[Adthorised sigratary)

fCoumtarpartyl

Bi Tl
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SCHEDULE B

Form of Motice of Assignment and Charge in respect of Seourity Accounts other than the Trust
B e Healghinet] ) Account RSt L L

PRAT A

Meitics 10 Bank
O the letterhead of the Ohargor]
Toi  [Accouiit Bank]
[Data]

Digar Sirs

Debenture dated [ ] between | 1-and Capitalflow DAC {the “Company”)
‘We give you notice that we hiave. charged 1o the Company all of our right, title and interest in and 1o
Eoeount Burker | |H{dccount nams | |} finckiding anmy renewal o redasigrnation thereof)

and-all monies standing to'the credit of that aeooimt fram tirme to time (the “Account™.

With effect from the date of your receipt of any notice from the Company that & Termination Event has
poourrad:

il amy existing payrment instructions affecting. the Account dre 1o be terminatad-and all
paymanis and communications in respect-of the Account should be made, or sent, to
the Company o as it shall direct:

(i} all righits, interests and benefits whatsoever accruing to or for the benefit of curselves
arising from the Account belong tothe Company.

Plessé accept this notice By sigring the enclosed acknowledgerment and returning it 1o the Company.

This nofice and any non-coritractual obligations arising out of ar in connection with it shall be gaverned
By thialaws of Englarnd.

Yoirs faithfully-

far ard on behalf of

1 1

522 (Tie)
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PART B

M;-:mwt@deg;@mam of Bank

[0 the lafterhiead of the Account Bank)

Tor Capitalfiow DAG
Bacond floor, Biock A
The Crescent Buliding.
Merthwood Business Park
Santry
Dublin s
DOY XBW3

[Date]

Digar Sirs

We acknowledge receipt of the notice.of assignment and charge dated [ |, an the terms attached, i

respect of thie Account {as degcribied in those wems), We confinm; that

@ we have nol recelved notice of any previous assignmants of, charges over or frustd in respect of,
the-Account and we will not, without the Company's prior writen corisent [a) exercise any right of
combination, consofidation or set-off which we may have in respact of the Account or [0} amend ar
vary arty rights attaching to the Account; and

s with effect from the date of reéceipt of a rotice from thie Company that a Termination Everit has
occurred we will act only i accordance with the instructiong given by persons authoriged by the
Company and we shiall send all statements and othar nolices given by us relating to the Account to
thie- Gorripary. ' '

This ac!mmwﬁedgement"an_d any non-contractual provisions arising out of or in-connection with it shall
be governed by the laws of England.

For and on behalf of { i

B3 Fie)

144 3 B EURORE .
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Execution page.

EXECUTED and DELIVERED as 2 DEED by

CHC GLOBAL EMEA UK LTD acting by a single
directar in the presence of:

Birgctor:

Witness: Peter Orely.

Printname _ Priit narne

- GIVEN under the.common sealof
CAPITALFLOW  DESIGMATED  ACTIMITY

- COMPANY _ -

-and DELIVERED as a DEED:

{‘}, oA "4 AL

Print name %

WR- 155380058

B [Titie]
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