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Registration of a Charge

Company name: FRED HILL HOLDINGS LIMITED
Company number: S$C125880

X6B4ALOMK

Received for Electronic Filing: 21/07/2017

Details of Charge

Date of creation:  30/06/2017
Charge code: SC12 5880 0006
Persons entitled: ALLIED IRISH BANKS, P.L.C

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: SC125880 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PAUL CASTLE

Electronically filed document for Company Number: SC125880 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 125880

Charge code: SC12 5880 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th June 2017 and created by FRED HILL HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st July 2017 .

Given at Companies House, Edinburgh on 24th July 2017

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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Dated: fgﬁ JUWE o 2017 _
a -AN‘{HGN?-&&HCE&AS] (UK) LIMITED AND OTHERS as Chargors

| :"_.'{2-} . ALLIED IRISH BANKS, B.L.C. as Security Trustee

Composite Debénture

| Date: 29 June 2017
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This Deed is ma'deﬁn"' = wa‘:ﬁ} “}Ml{”‘i@“ o 2017 between:

ey
(2

. e |
@ _.

©

14

: #NTH&NY‘ ﬁ:ﬁﬂ&iﬁs im{} LIMITED, a mmpany mﬁew{;rateé i Eng%aﬁcé and Wales _ '

with company number 6302848 {“i:imrger 1“}, amﬁ

. B F&Eﬁ HILL {ﬁL#S&ﬁW} ;mrrm E: mmmany mmr;}{;ratad in Sm:: aﬁf.;i with. c&mpan? _
- number SC021865 (“Chargor z"}, '

FRASER HART LIMITEB a cempany ncerp&ramd in Smtiamﬁ wth mmpaﬁy ﬂumber .
S(:Giﬁ%‘?g {“i’:ﬁarg:xr ;i"}, _ . ;

FRED HILL HGL&ING& LXMITEB; 8 ﬁammﬂy %ﬁcarparater.i in Ss:etfand Wti‘s Company _

number SC125880 {“ﬁharger 4%,

_ FR&SER ﬁﬁﬁ‘f ﬁﬁhﬁmfsﬁ E.X?#:t"fﬁi} 3 i:amgzarzy me&mar&teé i Sﬁt}ﬁaﬁd wsth mm;}any L
 number SC296802 ("Chargor 5“3; and y
. Parties. _
INTERPRETATION
: Exgmss:!y defined t&rma
in tﬁ is Deed, the felraw%z';g werdss artci ;}hmseﬁ have the spemﬂea‘ meaﬂmg& _
: “ﬁssﬂsﬁiated ﬁights” means, try reEatscn m any as*satg all pmceeds s}f sai& of suzh assat,
‘all rights, powers, benefits; covenants, warranties, guarantees or Security given or
" implied in reéspect of such asset, all rights under any agmemem for sale, agreement for
" lease or licence of or in respect of such aﬁsaﬁ, and. any monies and pmae&ﬁg paid or

' payable in respect of such agsel,

" “Charged nsa!:sm rigang aii %mc}k Eﬁd at?zer ﬁehta arvd all ather rights and z:!a ims charge:i _
- tothe Sacurity Trustee pursuant to Clause 3.1.8. . .

L “‘(‘:iwrgar” meEnE ﬁaﬂh of Chargsr 1 f:?sarga:zr 2 Ghargar 3 Chafgm 4 and Qharger 5,
‘together the *Chargors”. .

' “i‘:ﬁh‘il"’ rieans. centre {ﬁf mam intarests {a5 that barm g usad m Artd cta 3{1} t:tf i:ha EC
. Regulati c:m} - . . _ _

| "‘(‘:ampanies m;t’* means tha Campamag Act 2&%

S “f:&msent Matari&i l’:uﬁtrar:&s” mearﬁ& it r‘eiatmn tﬁ {Zhargar 3, ti‘mﬁe a:ﬁni:raz:ts br;ef
o partl iculars of which are set out in S::hedis 6 2 {Consent Material, Car%tracfs}

“naiagaw” m&an& an‘y {ielagata, agant, attamey or trustee appointed. bv t%ae ﬁamﬁt}f

- Trustes,

“Berivative #’aymeﬁt” riveans, in reiétmn to an éssét, a'ﬂgf. darﬁagesr compensation, -

remuneration, profit, ‘bonus, royalties, fee, rent, income or other benefit which the

© relevant Chargur may derive from or be awarded ov entitled to in respéct of ﬂuch asset,

‘-‘Eﬁesignated (:h_atteia” means the pfant, max:hmﬂry,._ -ez_:;u_:;:zment,. vehi sc__:i_eﬁ,__ and other-
chattels (if-any) lsted in respect of the Chargor In Schedule 5 (Designated Chattelsyand -

shall include any additions, madifications and/or equiprnent ancillary to any such plant,

“machinery, squipment, vehicles or other chattels,

“Discharge Date” means the date with effect from which the Security Trustee confirms
to the Chargors that all the Secured Obligations have been unconditionally and

irrevocably paid and discharged in full and aii ratevant commitments of the Secured

- Parties canceled.

i 003VUIIOTIE B
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o _"‘.Iﬂ#eﬁﬁmmi” means; it respect 'af'&naf Chargor, any gegu‘tiabl& instrument; certificate of

- deposit, debenture, shatre (including, save where the context otherwise requires, any of

the Shares) or other Invéstinent (as specified for the purposes of sédtion 22 of the

Financial Services and Markets Act 2000 as at the date of this Deed) now or in the future -

- owned by such Chargor, in gach case whether held divectly by, or to the order of, such =
Chargor -or by any trustee, nominee, f’i{iuciar}f or clearance system on behalf of such

" Chargor, and also including any rights in respect of such Investment against any such _

T trustes; nominge, fiduciary or cledring syatem‘ '

- EXECUTION VERSION

“Distribution Rights” rmeans all Dividends, all shares or other property derived from any
* relevant Investmant {whether by way of conversion,. consolidation, . subdivision,
substitution, redemption, bonus, preference, option or otherwise) and all other
" allotrments, dccretions; rights, behefits and advantages of all kinds aceruing, offered or
- ptherwise derived from or inciderital to any relfevant Investment. :

“Pividends” means all dividends, di 5trihut;s§ns; snterest and ather im:ome patd or payabie _

o or deri’ved from any réfevant Imsestment

' :“E(I Regulaticn means The Council m‘ the: Eumpean iima:m Rﬁgulaﬂbn No. 1346{2%& on . |

Inselvency Proceedings.

“Enforcament Party” means any of the Secufity Trustee, @ Recelver or a Delegate.

. “Establishment meaﬁs, in relation té'any Ci%arger, an establishment as that term is
 defined In refation to & éehmr reArticle 2 (h)of the EC Reguiattaﬂ : '

-“Fmtares” meins any fixtures {but axc{ud 11y Eamﬁinrd s faxtums}; fitkings; ﬁxac% ga!ant oF

miachinery from time to time situated on or forming part of any Property.

“Floating Charge Assets” means, at any time, all of the Secured Assets which are at.
- that time the subject of any floating charge created by this Deed, e :

. “Insolvency Act’ means the Insolvency Act 1986,

“Insurance Proceeds” means the proceeds of any insurance claim recelved by any.

Chargor (after deduction of (a) @ny redsonable expenses Inéurred in relation to the

relevant claim and payable by such Chargor to any parson which is not a member of the
- Group and {hy amounts paid 10 meet third party claims], together with the benefit of all

bonuses; profits, retdrns of premium and ‘other behefits of whatever nature arising by

_virtire-of any Chargor's ownership of any insurances and all such ﬁ:harg_aor s interest inany

of the foregoing.

“Insurances” means all contracts or policies of insurance of whatever naturé which, from
time to time, are taken out or mairitaliied by.or on behalf of any Chargor or {f:ﬁ theextent

of its relevant intarest} inwhich any Chargar hag an intarest.

- LPA" means the Law of Property Act -£_§25._

"Oecupational Lease” means each lease; ficense, agreement for lease, licence and other

agresmsnt for tha eccupatmn, passessian or use of &l or any part &1 parts af the

Froperty.
. “Party” means an :}rsgmai par!:a* tc this E}eed
“Fmper‘ty“‘ mieans the Reai Pmpertaf from time to time ﬁwned hy &a::h Cﬂargar orin. -
which. any Chargor has any right,. title or interest. Any reference to YProperty” ais&-
T includes s reference to sach separate part or parls of such Real Property. .

N "“Rsal Frﬁperw” FHBans - (a} any fre&hgi ; ﬁamhutﬁ or immovable pra;;arty, wh&mv&r'
. situated, and {(b) any bulldings, fixtures, fittings, fived plant or machinery from time to

- timé situated onor forming part of that freehold, leasehald or ammnvabie pr&pert\;

s pO3TIAIOIAZ oz
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1.2 k‘)eﬁmtmn& contdined in Senior Eadilities kgre&ment
Unless a contrry indication appaars each term. used in this Deed which is defined in the
" Senior Facilities Agreement shall have the same meamﬂg as In the Senior ?a::iiitzes-
| Agreement. : . .
B P Cansi:matmn
in this t?eed
131 _uniess a"mrst'réry indication appears, a reference to?
ds 0037343073 . 3

“Recalver” means any ohe or Higre receivers and managers or (if the Security Trustee so

specifies in the relévant appointiient) receivers appointed by the Security Trustee

pursuant to this Deed in resp&nt of am; t:?;argsr or in respect of the Secureﬁ Assets of any
o Ci’mrgar . '

“Renmi !nmma” eans. all ammms payabia ar gai{i 6 oF fr:sr the baagﬂt af any ﬁhargar

. puirsuant to, or in connection with or arising under any Occupati anal Lease and including,
for the avoidance of doubt, all rents; licence feds, premiums, key monies and any interest

pagai:r!e prrespett of arzy of the foregoing.

; _'“Sacumd Ass.ets-” means 'the assets the' Sﬂbjéﬂfi.ﬂf any Security c:rea‘téf:f ts'y this ﬁfeeﬂ .

_ EXECUTION VERSION

{:haﬁggr o tha ﬂ&ﬁamd Partt s {ar an}f of them} 423 irtciueie, t;h::n.st mztatmn, alt ] 3&:%&5 _' -
“due and owing from time to time to the Secured Parties (m* any of them} in respect of
principal, interest (ncloding shy Interest which bas been rolled up or cipitalised and
default interest), break-costs, discount, commission, fees and éxpenses (inchuding all
costs and expenses of and incidenital to the appointment of a Recaiver and the exercise of

#ll or any of ks powers) and whether such Habllities are actual or contingent, whether =

“Security ’Fﬂ:ﬁt&a"'maans'éiifeé Irish Banks, pi. ::," acting inf its capacity as trustee for
. the Secured Parties (including itself) in relation to the Security Docurhents for the purpose e
.of and in accordance with. the terms of the Senior Facilities Agreement, or such other or -

additional trustée of trustess as may fram timie to time be appainted iy that -capacity

between, amongst others, (1) Fields Retall Limited, Anthony Nicholas (UK) Limited,
anthony Nicholas (Ireland) Limited and. Fraser Hart Limited as original borfowers, {2} the

' Chargors as original guarantors, (3) Allied Irish Banks, p..c. a5 @rranger, (4) Allied Trish -
. Banks, p.lo. as-agent, {5) Allied Irish Banks, plc. as seaaﬁéy-'twstee and (6} Allted Irish
- Banks, p...c.-as otiginal lenderas amended and restated on the date of this. ﬁe&c&'- :

“Shares’” means {in refat jan o eat:h Chargor} all shares {1 angf} 5pacified iy Sche&u CE- S

owed solély or jointly with any other person, whather as principal or as suréty oF i any
vther capacity whatssever and in-any currency and on any, current or other aceount, in -
any manner whatsoever Under or in cofinectibn with the Finance Documents and -any
refereince to the “Secured ﬁhiigatiaas" éﬂalﬁdﬁs & rafgrence to any of them

"“ﬁeeurﬁ? Period” means tha gsericsd beg nning oft the dai:e of tbm Eiaeé and em:img on
- the Discharge Date, . . o

S pursuant to Clause 27,17 {Rasignation: of the Securlty Trustes) af the Sernior Facil;::ies
" Agreement. . '

“Senior _Faniiiti&s‘-’ Agreement” means a facilities agreement dated 8 May 2:314 m’ade .

{Shares) in respect of such Chargor and alsc all other stocks, shares, debentures, bonds,

warrants, coupeons or other securlties now or in the future dwned by such Charger fratm

- time to time, or any fn whi ch it has an Interest,

"‘Fxpmmﬁaﬂ Shams"’ ?'ﬁeans m relatim to the Ch&rgnr the Shareg sgaecrf‘é& in Sx:t’%ﬁdui 4 '
(Shares) opposite its name, S . o

© “Third Pari:ies Act” mearns the {“:antrants {;Rightvs ef Tiaird part esj; Act 1‘3539

A9 June 207 healeyi




EXECUTION VERSION

1411 “assets” lncludes present and future properties, revenues, rights
- - and interesty of every Kind and reference o an “asﬁa‘t” ncludas

any part or parts-of such asset;

13,42  Sguarantes” iﬂ-e;iu.dea any guaranteegfétﬁer- of credit, bond, =

- indermpity or similar assurance. agaiist 1688, or any obligation,
© direct or indirect; actual or contingent, to purchase or assurie
Cany indebledness of any persen or to pay any deposit on behalf
-of; or make an investiment ing of loan to, any perseil or to
purchase assets of any person, where, in each case, such

obligation is assumed i order to maintain or assist the absiety of '

siich ;:;erseﬁ to meet its inﬁebtedﬁess, N

1.3.1.3 “inﬂeﬁt&ﬂngss“ includes any ahit gatcm {whﬁt?:&r incurraé s

prineipai or surety) for the ;::ayment or repayment of monay,
whether present or fiture, actal or ccmtmgant*

1.3.1.4 _ “peman” includes am; m&iwdua§ fm’sf i:ampamf, carparatiam_
: government, skate ar agenﬁy of a state of any association, trust,

Cjoint venture, consortium of parthership (whether or not havirsg_ o

se;zarati—} legal personality);

1345 o --regu}a;.tfan includes any . regulation, 'mié,.. officiat di?ectiv;éiz" '

133

Tregquest or guiéaiine‘s {in each case, whethér or not having the
forve of law) of any governmental, inter-governmental or

stupranational body, agency, department or regulatory, seif«-. -

régulatory or other 8uthority or organisation;

1’?3*1;&[ ' “‘set-éﬁ'*‘ m::i&dies 3;@-35@@5& rights - and  obligations - in

| jurisdictions other than England and Wales; and

1317 any “Ghargor”, the “Security Trustee” or any “Party” or

“Obligor”, or any of the “Secured Parties”, shall be construed .

- stoas o inclde s succsssors in titie, aarmitted as&:gns amd

. 'permittaa:é t!’af‘éSle"EE‘S;

“where somethi ing {ora Isst of Ehmgs} i'ﬁtr«:}dumﬁi by '%:ﬁe wcrﬁ. “'i'aeiuéing”, or
by the phrase “in particular”, or is followed by the phirase “or otherwise”,

the intention is to state an exarmple (or examples) and not to be exhaustive

{and the same applies when other simifar words or phrases are used);

1,33

- 135

136

ds. 003\ 3436773

- unless this Deed exprassly states otherwise oF the context requires otherwise;
{a) each reference in this. Deed to any provision of any statute or of any
subordinate legislation means, at any time, the relevant provision as in force st

that time- {even if it has been amended or re-enacted sifce the date of this

Deed) and {b) each reference in this Deed to any provisien of az’ay statute at
any time includes any subordinate legistation made pursuant to or in reéspect of
such provisions as in force at such tinie (whether made before or after the date

ef this Deed and whiether amended or re-enacted since the date of this Deed);

ea}t:h 'rafarenw i‘n_ this Qeed {or to ahy {:ﬁmr agraemaﬁt instrum&nt or-deedy
means, at any tme, this Deed {or as applicable guch ofther agreement, -

nstrument’ of deed) as -amended; novated, supplemented, extended, or

restated, at that time, provided that the relevant amendment, novation; :
© supplement; extansion, substitution or restatement does niot breach any termi

of this Deed ar of anv of the Finance E}aauments? .

-the index. and Claiise arzé ﬁahedﬁie heaﬁ ngs are Far éage of refar&nce onEy,j
" arnid . .

B ﬁmz"st Qf Default is “mntinamg if It has not E}een remee% ﬁci or wa%ved

29 Juke 2017 hedley] .
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3a

Third Party Rights

'Nt‘s persaﬂ ha& aﬁy right under the Third Parties Act to enforce or emay the benefit of any
‘term of this Deed, other than an Enforcement Party, which may do so, of any -other
. persot, to the extent that this Deed or any other of the Finance Documents exprassly
provides for it to do so. No consent of any person Whe is not & Party is required to-
rescind or vary this Deed at any time. This Clause 1.4 does not affect any right or remedy -
CoF any person which exists; or'is ava ilable, otherwise than pursuant o the Th rd Parties

Act..

Incorporation of other terms

151 The terms of the ofhier Finance Documents under which the Secured
" . Ohligationg arise and of any side jetters between the Chargor and the Secured

Parties or any of them relating to'the Secured Obligations are incorporated into

~ this Deed to the extent required for any purported. disposition of the Secured
Assets contained in this Deed to be & valid disposition in accordance with -

section 2(1} of the Law af Property (Mi ﬁx:éﬂamws Provisions) Act 1989.

C1.5.2° - Without prejudi ce to the ﬁgaeratmn of any. appiicabe ’tﬁ!"ﬁ‘ﬁ of the Seniar
Facilities Agreemeant or any other Finance Document, the provisions of Clauses

11.3 (Default interest), 30.9 (Currency of account) 30.10 {Change of cdrrency)
33.1 - {Compnunications #  writing), 33.3  (Delivery), 33.6 (Hectronic

communication), 33.7 (English language), 34 {Calculations and certificates), 35

- {Partial Invalidity), 36 (Remedies and waivers), 37.1 (Reguired consents}, 37.2
o {Exeagtfens) and 39 (Counterparts) of the Senior Facilities Agreement shall

apply {mutaﬂg mutandis) to this Deed as if set out in this Deed in full and as if
any reference inany such Clalss ta “this Agm&ment" were a referencs 1o “"this

Dead”,

Iﬂtemredite?r'kgreéméﬁt'

- This Deed is sub;ect to the termﬁ of the. Intercmﬁitar Agreemant

COVENANT 70 PAY

" Each Chargur hereby. umandiﬁanatiy and '-irré?ac'abi'g covenants 'js_i'ntiy and seveérally with '

the. other Chiargors that it shall; Tollawing receipt of a demand in-writihg by the Socurity

 Trustee, pay when due and di saharge and perform the Secured Gbligations when. abliged

to do so under any agreement in writing betwesn the relévant Chargor and the relevant

‘Secured Party. In the absénce of any formal agreement to the contrary, gach Chargor
. acknowledges and confirms that any-liabilities in respect the Secured Obligations shall be

diue and payable to the relevant Secured Party :m demamf

-smumﬂ' o

Fixed ﬁ&argés :

. Each i‘fha'rger s a conti nuing'securfty fai* the 'pay'ment c%isr:hargé and peﬁarmam:é'af the
- Secured Obligations, chargés in favcur of the Secnr ty Trustee the following assets:

3‘.1...1. ) Eirst Iegal mortgage on speciﬁ&d Prap&rty < by way of first fega[ '
© o iartgage, all ity Property (F any) identified In Schedule 3 (Beta;fs of Property)s

312 First fixed ﬁhargas in respect of ather Property - by way of first fixed

charge, {a)all the Property fromy time to. time owned by it (but excluding any
. Property ‘which is subject to & valid legal mortgage under Clause 3.1.1), (b}

any other. rights, title or interest -of such. Chargor in Property, wherever”

- situated, and {c} all Associated Rights in relation to its Pmperty,

WeL003THBOIAS %
29 June 2017 healey] - :

_ '3‘1‘{35_ . Flrst izxﬂeﬁ ﬁharges in respeact of !I!esrgﬂateei chattels-‘ by way of fars!:'_ R
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___________________________________________________ EXECUTION VERSION

(but not including any:of the assets which are subject to a valid legal mortgage

“or valid fixed charge under Clauses 3.1.1 or 3.1. 23, and {b} all’ Assoeigted

: '_ Rights in refation to stch Designated Chattels;

3.14 .

_ Firs_t fixed. ;:;harges_ in respect nf's;th_er chattels - by wa.\'g' of jfir*s't-:ﬁ;éeé

charge {a) all plant, machinery, vehicles-and computer equipment now or in
the future owned by it (but not induding any such asset which is subject 1o a
valid legal mortgage or valid fixed charge under Clauses 3.1.1; 312 0r 3.1.3
nor any chattel for the time being forming part of such Chargor’s stock-in-

trade or Work in progress), (b) its rights, title- or interest in any chattel now of '

i the futirein its possession which is wot owned by it, but-which had it been

 so owned would have been validly charged by paragraph (a) of this

“315

Clauge 3,1.4 and () the benefit of all Associated Reghts reiating fo any chatial

‘validly charged by this C?aus& 3.1.4;

" Birst fixed charge on sgee:fieﬂ Shares « by "wa? of -_First fixed 'céaf'gfé,- '{'a} :

the Shares (If any) listed in respect of such Chargor in Schedule 4 (Sharesy
and (b} the Distribution’ Righta {if ‘any) fromi time to time &ccraing to ‘or on -

. such Shares,,

: 3;1.5; .

_"Fi'rséi: fixed t:hargé on Xnﬁéstmanié - 'b*;f way af first Fved f:harge,' {a} ail

Investments (but not. includi ng Shares which are subject to a valid fixed charge

o under Clause 3,1.5)-and (b} all Distribution. Rights from time to time accruing -

3T

318

to or on such Investmants,

'First fixed ahargas in resgeet of Insuranﬁes - ta thi exterxt that the
- Insurances andfor the Insurance Proceeds are incapable for any reason of

neing effectively assigned pursuart to Clause 3.2.3 but are capable of being

'&ffe&:’tiv&iy tharged, by way of first fixed charge, the Insurances owned by or S

written n favour of such Chargor and all Insurance Proceeds either how of In

the future. held by or payable to such Chargor ¢r in which such {:hargcr _ '

otherwise has an:Interest (to the extent of such mterest}t

First fixed charges in fespec;t of Rental Incotne - i:x_y Way of first fiked
charge, all present and future rights; title and interest of such Chargor inand
to the Occupatiomal Leases, the Rental Income {and the benefit of any

| guarantes given i copnection therewith) and any other prégent and foture

3,19

lease or licerice of the Property and any rights or benefits deriving therefrom -
{save which are the sub}&c’t of an effective assignment under Clause 3.3%;

.Fi'rs't fix_'e_'r.t c‘hafgﬁ on’ Intalls_eﬁ_tua}: i?*mp‘erﬁf_ = ta the extent that such

- Intellectual Property is incapable for any reason of being effectively assigned

- {if anyY awned by such Chargar or'in whith such Chargor has an interest (to .

pursuant to Clause 3.2.4, by way of first fixed charge; all Intellectual Property .

the extent of such interest) , Including the Intellectual Property owned by such -

: Qha:ﬁgmr identified in Schedule 8 (Intellectiyal Fmperty},,

310

First fixed charges in vespect of Authorisations - to the éxtﬁnt_tﬁat_svch
Authorisations and Derivative Payments are incapable for any regson of being
effectively assigned pursuant to Clauses 3.2.1 of 3.2.5 respectively but are

~capable of being effectively ¢harged, by way of first fixed charge, (a) the
. benefit of all Authorisations held or utilised by such Chargor in connection with
ity Business or the uge of any of its assets and (B) the right to recoverand -
- recelve all. Derivative. Payments: which may at any thine become payable to

3111

31,12

: -'fﬁf&'ﬁlﬁﬂi?ﬁéi&(}??\:%
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such Chargor In respect of such Authorisations;

First fixed charge on goodwill and uncalled capital - by way of first fixed
+- - charge, all the gooawill and uﬁﬁaiied capital of such Chardor; and

First fixaﬂ x:harg& on- atimr ﬁssm:lazad Rights ~ by way af f;r‘st fred

" charge, the benefit of all Associated Rights refating to any of the assets of
such Chargor; i each case to the extent that such Associsted Rights are




e capable of beifig made the sibject of a fixed charge and are hot otherwise the
' suibject of any valid fixad z:har*ge puz’suam: m i:his Diaad, '

32 Asslgﬂmgnts by wa'g'ﬂf Eacurtty

 As further conti nulng security for the pavmﬁ:}t of the Secured be;gataeﬁs, -ea;:h Chargar"f
. assigns absolutely o the Securﬁ:y Trustee all.(if any) ity right; tztie and interest inand to
. the following assets: . _ _ . _ .

321 Authnﬂsatians “ all Authoriaat zms helﬁ or utilised . by such C?&argm 3t
. - connection with its business or the use of any of its assets and the benefit of
. any Derivative Payment.In respect of such Authorisations; - .

3,22 . Rental Income - all present and futuré rights, title and interest of such
" Chargorin and to the {lccu;}aifitcmai Leases, the Rental Income (and the benefit
of any guarantee diven i connection tharew th) and any other present and
future lease or licence of the Property dnd any rzghts of benefits deriving _
theirefrom; . o

323 ;xagumams and xnsumnm Pmsmeds tha Inmmﬁcﬁs a;‘:d the b&naﬁt of ail'
Insuram:a Proceeds of such {:?mrgmr,

oF24 Inta!tacmai Pm;:tarw < the Intet!eﬁtuaf Pfﬁpﬁrw (if anyy owned E:sy such
. . Chargor or in which such Chargor has an interest (to the extent of such
- interest), together with the benefit of gy Derivative Payments In réspect of
- such Inteflectusl Property, but in the case of any such -assigniment of O
Intellectual Property the Security Trustee shall grant to such Chargor a licence - -
- to use such Intellectual Property in the ordinary courge of s business and for
“so long as no Event of Default exists and is continuing; and :

- 3.2.5 - Associated Rights and Derivative Payments - any Assodiated Rights or
' : - Derivative Payment which are not the subject of a valid fixed charge pursuant
 to Clause 3.1 {Fixed chargesy of this Deed or valid assigniment pursuant to -
| Clauses 3.2.1 to 3.2.4 and which relate to any of the assets of such Chargor,
whether or not such #ssets are subject to & valid fegal mc}rtgagex fieed charge
 or assignment pursuant to th:s Deed, :

G S '_ i‘ietwe of charges or assignment
Ear;h Chargar hereby eavenants with the Security Trustee tﬁat it=hall:

B Bc % 'immediateiy_ up@n. exef:ut t_z'n m’f-'th's Qeed;. i ;’espeﬂ!: of each Consent Material
- Cordract, execute and deliver to the Securlty Trustée & notice of assigniment
{the “‘Natices"} in the form set out in Part 2 of Schedule 6 (Notices) and the -

' Chargers héreby. agree that after the Security created by this Deed has
become enforceable In accordance with Clause 8 (Enforceability) of this Deed, -
the Notices may be delivered to each of the other parties to the relevant
Consent Material Contrack and that the Chargors shall, at the tirme the relevant
‘Notives are delivered; use all réasonable endeavours to procure that such other

party defivers aletter of acknowledgement to the Secutity Trustee in the form
setout in Part 2 of Schedule & (Notices). The Security Trustee confirms and
agrees that the Notices shall not be delivered uniti] the Sécurity created by this
Deed becomes enforceshle in accordance with Clause '8 {Enforceabilityy of this

~Deed; and . .

3.3.2 immediately upon execution of this Deed (or, if later, a5 %oon as possible after
- the Chargor enters into o policy of Tnsurance), deliver, t¢ sach insurance
Ccompany which hag issued a policy of Insurance, @ duly completed notice of
- assignment In the forry seb out int Part 1 of Schedule & (Notives) and chall use
all reasonable endeavours o procure that each such insurance company
Cexecutes and delivers to the Security Trustes anackhowledgement, in the form -

Clgs podzaasorAE o o oy
25 June 2017 healeyl . : '
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56t cut Eﬁ Part 1 of Sch&éu 66 {Ma:xtmes} {ar‘ i eat:h cage, in such other fﬂrm ag .

- the Security Trustee shall agree). .

34 o Exerc;s& of. rtghts unﬁﬁr Consent Material tnntmc%s

215 S

w}tiist ftel ﬁvent Qf’ ﬁafault ex sts anf:j is continuing, the 3&1:&3;*;{:? ?‘ruﬁtaé: shaiiﬁ'.' '
perniit the relevant Chargor to exercise its rights under any of the Consent
Material Contracts to which 1t is party, provided that the exerdse of those

- rights | in the manner pmma&ﬁ would rot result Inan Eventof f}efault

342

 Where an Event of Default exists and is mntmaing; the relevant Cﬁar‘gﬁf shat
if requested by the Security Trustee, exercise its rights under the Canamt'-
Material Contracts only In accordance with the nstructions of the Security

- Trustes, : - . o o

3.5 Floating ehmge

185_(63\734307753

Ag f‘uri:%aes* contindng security for the Qagsment? disr:harga and ;nerfarmance to

. 3:5*1 .. .
: _ the Security Trustee . of the Secured Obligations, each Chargor charges in
*favour of the Security Trustee, by way of first floating charge, 2l its assets and
undertakting, wherever located, both gresent and future,. :
3.52  The floating charge created by Clause 3.5.1 is deferred, in relation to each
S Ghargdr, i point of priorty to all fixed Security validly and effectively created
by such Chargor under any of the Security Documents in favour of the Security
" Trustee as security for the Secured Qbﬁgai:zans
36 - Camfarsiﬂn of ¥mafmg charg& _
361 Subject to {:iause 33,4,- the Security Trustee may, at any time, by notice in-
_— ~writing to any Chargor, contvert-any flodting charge created by this Deed.into a
fixad charge a8 regards such assets as it shall spacify inthe relevant notice Iy
3.6.4.1 . after the Security created by this Deed has become enforceable
: in actordante with the provisions of Clause 8 (Enforceabliity );
3612 If any of the Chargors fails to comply or takes or thréatenis to
. Ctake any-action which in the reasonable opinion of the Security
- Trustge acting in good faith is likely to result in such Chargor
- - falling to comply with its obligations. under Clause 22,14
_— {Negative pledge) of the Senfor Facilities Agreament;
- 3&;233' . F the ﬁemr:ty Trustee, actiag reasenab&y, caﬁssders that amf of
. the Secdred Assets, with an aggregate value in excess of |
CE200,000, arein {iaﬁger of being seired orsold a5 a resmt of any '
legal process of dre &thewise injeopardy; oF .
'3,5,1‘4 i the See:ursty Truﬁtee,, afzting reasenably, masidars that 's!:epg .
- are being taken or have been taken which are likely or intended
te lead to the -dppointment of an administrator, receiver of
- admihistrative recelver in relation to such Chargor (o such
administrater;, recslver or administrative receiver has been
. amtxnmtezf} or to the winding-up of such Chafgan _ '
167 By way of further aasuram:a, such ﬁhargar‘ shari g:mm;atiy fﬂEiawmg wervice of

such notice upon it, execute a fived chargé over such assels I such form as
Ehe Security Trustee sha;i ra::;u re. -

28 Jupe 2017 hesley




- EXECUTION VERSION

a7 Automatic conversion of floating charge.

. Subject to Clause 3.9.4, in addition to any ¢ircumstances in which any floating charge -
created under this Deed will crystallise automatically under the general law, and without
prejudice to the e::perat on of Clause 3.6 (Conversion of floating charge):

374 if any of the Secured Assets shaii wsthx}ut the przm’ written consent of the -
 Security Trustee, become subject to Security in favour of any person other -
. than the. Security Trustee or, otherwise than as agreed with the Security
Trustee or otherwise than ag fmay be expressly permiitted uhder the Senlor
- Facility Agreement, any Chargor agrees to sell or otherwise disjmse of all ara
_substantial part of its buginess of agsets; . .

. 372 ifany :perseh shall fevy, or atiamp:i to sm, any d’s’tmss, ﬁaiaganm, .exééuticm,
| seyuestration or ofher similar process in respect of any of the Secured Assets .
- with an sggregaste vaiue in excess of £200,000 and is-not discharged within 7
. days;. o

373 0 ifa receiver I8 apmmted overany af the Secured Assets by any holder of any
-~ other Security {whather ranking in priority to or pari passu with or after the
floating charge in Clausé 3.5 (Flaating Chargedy or a petition Is presénted for

" the appointment.of & liquidator; receiver, administiative recgiver, administrator

‘or uther analognus insolvency official to, or the protection of the. court is.

saught by, the Chargors where 'such petition i pot frivolots or vexatious and i

. digehHarged, stayed or dismissed within ten (10} Business f}a‘fﬁ of

“commencement or, If earller, the date on which it is advertlseci :

- 374 if any of the Trading Chatgors ceases to carry on all or a materiéi part of its
- business without the prior written congsent of the Securlty Trustee; or

375 if any maetmg of the meémbers af any of the Chargors is ::c:mven&d to pass a
o : resolution for its winding<up or liquidation or ‘to pit such Chargor finto
receivership or administration or with a view fo entering ‘info a compaesition,
assignment or arrangement with its &reditors generally (or .any’ class of its
‘creditor), of any meeting 1s convened for the purposes of considering any
event similar or analogous to the foregeing in each: case without the prior
written consent 6f the Security Trustes,

thén and in any such event, any floating charge created by this Deed in relation to the
Chargor- shall, without any notice being given under Clause 3.6 {Conversion of floating
- ¢hargey and trmediatély upon such eévent océlirring, be converted into a fixed charge.
sver all the assets which immediately prior to mmh conversion. c:empr {sed the Finating .
Charge Assets-of the Chargcﬁr : .

.38 : 'C(mttamng sewrlty

T ﬁe prsvssix}ﬁs of this E}aad wilE apply at aii tmﬂs (a} mgard!gss of the date on which any
of the Secured Obligations: was Incurred .and (b) In respect of the full amount of the
Sedured Obllgations at the relevant tinie even if, 2t some other Ume, the amount of the.
Secyred Obligations has been less than the amount at the relevant time or there has been

ne part-of the Secured Obligations outstanding. :

39 :M:scet!anmua

~348.1 Aii the Se::urity cdreated by this Deed. by the i‘:hargr:sf is made with full title

.  guarantee in accordance with the Law of Property (Miscellaneous Provisions)- -

Act 1994 or in the ¢dse of assets situated I Scotland, with absolute .
Cwarrandice. . : . S :

29,2 Clauses 3.1.2 to 3.3.12 inclusive shall bé read and construed as If each asset”
: -dﬁscﬁr’[beiz’; 'anr.i ea’c:h aasat ::tsmpﬂsa'd wi E:hln ar;s’; categcsry nf as’s&t dascr;bad In-

| ids 0OINTIAZOTAZ g
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432

-

53
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- made subject to a first fixed charge; and the validity and effectiveness of each
such fixed charge will not be prejudiced by any sther sm:h first fixad charge :
belng found nnt th. he fully valid or effecti ve ag such. . . '

393 “Fise fact that no, or incomplete, details of aﬁy paftsculér Secured Assets are

eluded or Inserted To any relgvant Scheduis shall not affact the. vaimi iy or -

enf&r@:eabihty of the charges created by thig Deecf

j 394 Clauses 3.6 {f:wvarsmf; of ;?‘aatmg charge} and 3.7 (ﬂufamatic conversion {;f _ :

“floating charge} will not apply to any Sedlred Assets situated Tn Scotland or
. governed by Scotg law save to the axtent ;ssrmitteci E:y Scots 8w, :

FQRTRERASSHRAIQ{ZE o

Each: Charger shall:

- promptly do 'al SUCh acts or axaaute al! such: dmcuments {iﬂziﬁdirxg asstgnments, '
- transfers, mortgages, charges, notices and mstmctiams} ag- the Security Trustee may

regsgnably specfy (and in such form as the Securlty Trustes may réasonably require] in

- favour of the Security Trustee or its nominge(s) (a) to perfect the Security created or

intended to e created or evidenced by this Deed or for the exercise of any rights, powers

and remedies of the Security Trustee provided by or pursuant to this Deed; {b) th confer o
" on the Security. Trustée or the Secured Parties Security over any property or assets of

such Chargor located in England and Wales or any other jurisdiction equivalent or similar -

- to the Security inténded to beé created, or expressed to be created, by this Deed; and/or
- {e) to facilitate the realisation of the aszety whicﬁ are, or are mtgndad to be, the subject
-of this Deed; and . _ :

- take al ﬁucﬁ action as is available to it {m‘ciudtﬁg miaking ail fllings and registrations and
- 'the payment of all fees and Taxes} as may be necessary for the purpose of the creation,

perfection, protection or malitenance of any Security. snnferreé or Entended to be
mnferred on the Security Truamﬁ by of pursuant to this Deed. :

 NEGATIVE PLEDGE

During the Security Perfod, no Chargor shall create, extend, or permit to subsist, any .~
Security over dny of the Sacureﬁ Assets; rormay It (a) sell, transfer or otherwise dispose
of any of its assets on terms that they are or may be ieased to or re-acquired by any of
the -Obligors or By any other member of the Group, (B sall, transfér or atherwise dispose

-af any of ity recelvables on recourse terms, (¢} enter inte any arrangement under which
.money, debts or the benefit of a bank or other account may be applied; set-off or made

- subject to a combinatian of accolints; or {d} enter into any other preferentﬁal arrangemant '
Chaving a similar effect to any of the arrangements or transactions previously described in

this Clause 5.1, in any case in gircumstances where the arrangement or transaction is

“entered: inte. primarily as a method af raising Finagncial Indebtedness orof fifancing the .

acquisition of an asset,

"Cfause 5.1 does pot ap;&lsf to any Security which ;s Permstted Security of as ctharw

permitted by the Senior Facilities. Agreéement.

‘REPRESENTATIONS ﬁl\l!} W&RRANTXES : .'

In additlon to any representatiﬁns and warranties: madﬁ by Eaﬁ:f‘t ﬁhargsr uﬁder the ‘Senior- '

_ Facilitioy Agroement, each Chargor further represents and warrants as follows: -

' '6,_'1-.-1'-' ' _ﬁammermaihenaﬁt .t enters fiite’ this Deed in good faith and for the

. purposes of the promotion of the success of its business and has given due
consideration to the terms and conditions of the documerts évidencing the
CSecured. Obligations and of this Deed amd has satisfied itself that there are
reasonable grounds for believing that by executing tmg Dedd it wlii derive -
Comimercial benefit, '

lds 003\734307A3 - . 1D
24 June 2017 healey ' . ' .




6.2

7.1

7.2

7.3

7.4

612 Matters affecting Shares -

6121 Tbis and will {ﬁave as otherwise permitted i;y the Senk}r Facifii:;es _
B Agreement) remain the sole beneficial owner of the Specified
" Shares and of any other Shares acquired by it, or in which it has

o acquifed a-beneficial interest, aﬁer the date of this Deed.

- 6.1.2.2 il has not naminated another person or p&rmns o enjay or
: . “exercise all or any of its rights as the registered. holder of the
Specified Shares and {save where the Spocifled Shares have

been registered in the name of the Security Trustee or its
nominee pursuant to the provisions of this Deed and save as

" ptherwise agreed by the Security Trustes or permitted by the

 Senior Facilities Agreement) it is and will remain the absolute
- tegal owner of the Specified Shar“es . : .

$123 l\ielthar the Shares nor the I};stribat s:m R;gﬁtﬁ; a%:%:rf%mtab%e tf; tﬁa '

-+ Shares are subject to any lien, charge, equity; encumbrance,
option to purchase or similar rights of any person, other than a

Permitted Selurity m‘ oy otherwise permitted by the $f~m!c;f B

. Faciiities Agreement. -

6.1.24  The Security Tms'teé is' entitled to be é@gistemd.ar to require a '
o fiomines to be registeréd a3 a member of each of the relevant

companies to which such Shares relate without any right of the

- board of directors. of any such company to refuse registration or

= 6 cofnsent to such registratf:m tmiy 5u§3ac¥; ta satisfaction of
conditions. .

- Each of the representations and s&za’!‘r‘anti’ésﬁ set-olt in ﬁlau_'ﬁe.. &1 -{at'h'er %:_haﬁ thisse at -
CClauses 61,1 {Cormmarcial benefit) and 6.1.2.1 which are not repeated} shall be deemed

to be repested on each day during the Security Period on which representations and

- wearranties set out ih Clause 19 {(Representationsy of the Senior Faa:ifit:es HAgresment are,

< ar gré deemed to ba, made or repeated, .

UNDERTAKINGS

In aéﬂtt'éﬁ to the undertakings and covenants given by each Chargot undear the Senfor

Facilities Agreement, each Chargor also undertakes to the Seeurity’ Trustee In th& terms of
the faifawmg pmsfiaiaﬂs of this Clause 7: R :

- Perform - It wii[ at-all tirmes camply with the terms (expreas ar xmgtieé} ef this E}eed and
of ail ath&r Finance Documents. .

'-.ﬁzat ;eu;&arﬁfse Security -~ E’c wii rmt {and withaut preju::fﬁ:e to Clause ? K% 3 Wil
procure that no riominee willy do or omit to do anything, or allow anvthing to be ﬁﬂﬂ@ ar

omitted, the result of which may be in any way to depreciate, jeopardise or otherwise

pr&;udi%_kﬁé value to the Security Trustee of the Securlty created by this Déed or the
~priority of its ranking as expressed in this Deed or in tha Intercreditor Agreament.
Maintenance - 1t will keep the Property and _-atﬁer Secured Assets in & good and
- Subgtantial skate of repalr, working orderand condition {fair wear and tedr exceptady, _

Tnsirance - -

1t will {’a} x&f:ﬁta;h, maintain and renew (all at its own expense) insurance, indemnity or

simila¥ cover with reputable, independert, instrance companies or underwriters and (b)
promptly pay ail premiums and other suis necessary to effect and maintain the

Insurances required: by the Senior Facilities Agreement and this Deed and will, on

~demand, produce to the Security Trustae: stich. ?Easuram:ﬁs and évidence that such
- premiumsand other sums have been pald. :

Ids_ 007343073 B TEEE © £
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75 . Land Registry -

CIn relation to aii*pt‘é'&eni’: snd future fegistéred Property {and any 'uﬂrégjiste'réd'

ii»'*m;:terty subject to compulsery first registration &t the date of this Deed), &

will apply to the Land Registrar to enter on the register against the title -

following terims:

“number of or to be allocated to the relevant Prnperty a restriction in the

: “Nﬁ dis;}aﬁmgn of f:he r&g:stered astate by thie prnprietﬂr of the :‘egistemd L

-estate is:to be registered without-a written consent sigred by the proprietor for

the time being of the charge dated [date of this Deed] in favour of Alligd Irish

-Bank&, p.h6. referred to In the charges register, érits canveyanc&r"

. ) and where applh«:abie, rwtice of an ebiigat on to make further: advances

752

753

. It shall submit the miesfant appiicatians no later than the date caf suhm igsion of
the: initial application for registration of the Security created by this Deed (m;

in the case of The Land Registry form CH2Z, where applicable, promptly

fuitawiﬁg its Eater receipt ﬁf such ﬁsrm duly c:am;:;&tad i:»y the Secuﬁty Trustee},

apwilcattans, y

applications: referred to In this Clause 7.5 in place of such Chargor, In such a

C pay all feea, costs and ex;}emes fncurred-in mnrsez:twn wéth the apgticat e:m

16 . Shares wnd :;thfzr xnvestmanm FR

' "?,S',i :

L 7.6.2

It will pav all calls oF other payments due and payainfe in respac:t {}f auy tvf t:he'

~ The Sewnty Trustee, in its absoiute discretion, . may mak& any af the

- gase, such Chargor consents to the entry of the relevant restriction and will

. Shares and If it falls to da so the 5acur:t§; Trustee may pay the calls or other
- payments on its behalf.

Savé with the prior writte:;:'i:'c;_asaﬁ% of the -See:urity Trustee- ar-as aﬁhemi'sé_

permitted by the Senior Facilities Agreement, it will not {a) take any action by

or as & consequence of which the rights attaching to the Shares are altered or

" dilited of the Issued capital of any of the companies whose Shares are charged

- by this Deed Is Increased, nor (b) participate in.any rights issue relating to t'he-

-7.6.4

Shares, nor (¢ apply’ fﬂi‘“, orcohgent to, the conversion of any Shares held in

certii cateci forny Inke uncerﬁﬁcated farm.

Except where the Seﬁursty Trustee requaras it to d:} so - or as otherwise .

pertmitted by the Senior Facilities Agreement, it wil not nomibate angther

pErson Gr persons to enjoy or exercise all or any sf its rights as the regtstered- :

holder of the Shares,

If the Security Trustee requl 'rés it to dc‘:a"sm;;: will take alf $fef,}$ within its pa?@a?' -

©to procure that any of the companies to which the Shares relate will make such
' changes to its respective articles of association as may be necessary, pursuant
to section 145 of the Compandes Act 2006, to pefmit It to nominate the
" Bectrity Trustes of a nomines of the Security Trustee to exercise or enjoy all
“of any of the Charg@rs rzghi:s as g regtstered holder of the Shares of such

_ camﬁanyi

765
2556

Ids [00N7343077\F
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uncertificated form, and any further Shares in uncertificated form which it

: In respact of the S{m::: fied ﬁhar&s which are heid W thin CREST or ﬁtherw:se m o

" subsequently godquiris; it will provide such information, give sirch ngtructions '

and gnter into such documents as the Security Trustes may reasonably require h

to perfez:t the Security created by this Deed over siich Shares.

Immediatety faiiawing th& exe::.utmn of thig E?ieed 7t will dﬁiiver to the Se;:urity' N

a2

Trustée (or as it shall direct) all bearer instrumerits, share certificates and




- {in the case of Shares, other than bearer instruments, held in mri:iﬁcated o

the Distribution Rights owned by i or-in which it has an interest t&gather wWith

“form) Instruments of transfer ih respect of each of the Shares executed in

blank (except for the number and cEass of Shares aﬂé the name ﬂf ﬁ':e. .
‘transferor) and left tmdateé .

IF aequires Eﬁv&atmersts, wheiher pszrsuant b t&; D s;tr;but%{m ngi’ﬁ:ﬁ ar far' .

~any other reasan, after the date of this Deed, the provisions of Clause 7.6.2-

7.6.8

and the remaining prm*islons of  this Clause 7.6 shall ‘apply to m:;:hj

Investments.

" “The Seciiity Triistee may, at any time whilst an Evénf of Default is continiliig,
*complete the instruments of fransfer on behalf of such Chargor i favour of

- itself or such other person as it shall select, and such Chargor shall procure
. that such. instruments of transfer are immediately registered in the statutory

789

7.6.10 .

" registers of the relevant company and that share certificatés In the name of

the Security Trustee and/or its nominea(s) In respect of the Shares to which

' Csuch instrument OF transfer relatés gre delivered to the: Security Trusteée as
' soon as reasohably practicable, but in any event no later than 5 days after the

date gpon which the Secur ty ’E‘mst&a has ﬁei;vared ‘the relevant instrument of

. transfer,

Untif the ac{:u'rrém:e of an Event of ikefaﬁ%t, but not after such i;‘c@:u‘rmncss while
-such Event of Default s continuing, the Chargor will be sntitled to receive and

retaih all Dividends and will be entitled to exercise all voting and other rights’

and powers attaching to the Shares, provided that it will not exercise any such '
voting rights or powers ih & manner which would prejudice the value of, orthe

ability 6f the Security Trustes to vesll 5&; the 5&(:1.5? ty created by this Deed,

: Thmugheut the periaé Foll awmg the oceurrence of an Event ﬁf D&ﬁamt and. '
“wivle 1t i continiing (the “default period™), any Dividends will be receivad by

sueh Chargoron trust for the Security Trustes and paid into & separate actount.

o shall, if the Sscurity Trustee o regquires, during the default period, exerclse all

or otherwise dealt with as directed by the Security Trustae, and such Chargor

- wvoting and other rights and powers attachmg to the Shares as the Security
: Ti‘ijﬁ’{é& shall dfrect . .

7611

At any t m& When any Iﬂvastm@nts are regrstered in the name of i:he Security '

©Trustes or its nomines:

78411 forso long as t.heﬁré' s no Event of Default which Is. continting,

7.7 - Access— Tn addition to tﬁéirequéfam_ﬁts of Clause 22.26 (Access) of the Senior Facilities

. the Security Trustee will (so.far as 18 consistent with the Secufity

- created by this Deed) exercise any applicable voting or other
rights and powers I accordance with the difections of such
: ﬁhaﬁgaf and account to such Chargor 'f-ar any bivi dand‘s; bt

'?-..&11;2 - upon the ‘occurrence e:af m‘s Event of Default and whti it is

- -contiriulng. the Security Trustes may exercise or refrain from

. exercising such voting or other rights and powers as It thinks fit -

_ . and may retain any Dividends, but I any case the Security
- - Trastes will not be under any duty to ensure that any Dividends

- are duly and promptly pald or received by It or its nominee, nor

" to verify that the correct amounts are paid or recelved by it or its
Horminee; nor 1o take any action iy connedtion with the taldngup

of any Distribution Rights in réspect.of or in’ substitution for, any '

of those Investments.

Agreemient, It will {at the risk and cost of such Charger) permit the Security Trustee and
. its professional advisers, agents and contracts and, where required by the Security
Trustee, independent valuers free access ot all regsonable timegand on reasonable notice’

and for all reasonable purposes (including carrying out physical lnspections, valuations

s 003173430743
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and/or i:he'-;xragﬁaraﬁm.ar making of inventories asd=f§:er schedules -'antifﬁf other records or

o copies) {a) to the premises, assets, books, accounts and records of such Chargor and (b)

to-meet and discuss matters with senior management and will provide dnd will procure.
that any occuplers of such premises and senlor management. provide all reasonable

abiigaté@ns fnposed by this Qfauﬁg ? #

ﬁantm of main interests - It will not move its. c&mz nor hava arsy Estahizshmeat .
"putside of the United Kingdom, S

. assistance to the Security Trustee and such other ;mrsmzs in conneéction with t:he access .

Deposit of d’aﬁt_zmeﬁts - Tt will promiptly at the Security Trustes's request deposit with

the Security Trustee (or as the Security Trustee directs) (a) all deeds and documents of
title relating to the Property, including counterpatt leases, licences and any other deedsor

- documents necéssary or-desirable to assist the Security Trustes 16 enfurce the Security:

created by this Deed, {b}all policies of insurance in respect of which the proceeds of. ANy

claims are assigned o charged pursuant to this Deed and () all such other dociments.

" relating to the Sécured Assels &% the Sat’;urﬁty ‘i‘ruﬁi:ea may from timé, o time reassnaiaiy-

reguire,

'Reteat}%nn-éf &aﬁlﬁ'ﬁ@mﬁﬁ The 'S_emaﬂty'?mstm rﬁaym‘ta{n aby'dmumﬁm dﬁa;’ivéra:i to it o

if, for any reason, the Securlty Trustee ceases to hold any such document before such

pursuant to Clause 7.9 {Deposit of documents) or otherwise until the Discharge Date and -

Hme, the Security Trustee may, by notice to such Chargor, reguirg that the relevant

"-ﬁatument be redelivered to it and such Chargar shalf 1mmediate3f comply {mr procure
compliance) with such notice. S . _

undertakings set. out or referred to In Clauses 7.1 (Perform) to 7.10 (Retention of
doouments) inclusive and the Security Trustee his given notice. to the Chargor of the

‘Pawer to remiedy - If Such Chargor fails to comply WIER by of ths covenants and

sama, it will allow (and irrevocably authorises) the Security Trustee andfor such persons

as tha Securlty Trustes nominates to take on behalf of the Chargor such action {induding

the makinig of payments) as Is hecossary to protect any relevant assets .against the

consequences of such failure to comply dnd/or to ensure compliance with such covenants

“and undertakings providad that following receipt of notice from the Securlty Trustee such
_ -Chargar hag failed to take the sdarme action. . .

mdemniw - ‘.‘Et wiii amiemrtfy the Secunty “f’ru&t&a ami will - ke&;a the Sefcurity Trister

indemnified against il costs, Taxes, fosses and liabilities incurred by the Security Trustes

Cas & result of any default by sueh Chargor i the paﬁs}rmam& of any of the obligations

expressed to be assumed by it:in this Deed and in connection with the exercise by the

Security Trustee of its rights contained in Clauses 7.6.1 and 7.11 {(Power to remedy). All

sums the subject of this indemnity will be payable by such- f:hargﬁr to the Secuﬂnf'

- _Tmstm withir three Businass i}a?s of & demand.

 ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable }égisiatiaﬁ,. the -
- Secured Oblgations shall be desmed to have become due and payable and this Desdwill

beromes Immediately enforceable and the powers of the Secarity Trustee and any Recelver.

will become exercisable on the date of this Deed, but, ag between the Becurity Trustee.
and each Chargor,. the power of the Security Trustee to enforce the Security created by
this Deed shall be exercisable only dpon the otcurrence of an Event of Default and for so

long &8 It is continuing (unless there has been @ request from such Chargor to the

Security Trustee for the appointment of a Receiver, In.which case it will be exercisable at

Ay time f{}Ei{:wmg the malking of such requast}

- szamm:mmr OF SECURITY

: iN: any ;:mm aftﬁ:r the S&cur ty Tmsta& 5 ;mwer of sale has become ezxermsahﬁﬁ, the

" Security Trustee miay, without further dotice, (a) appoint one or more than one petsonto
" . be Receiver in respect of the Secured Assets or any of them and, if more than one person.
. is appuinted as Receiver, such appointees may act jointly and ﬁaveraii\; or individually, (b)

take possession of the Secured Assets, and/of {€) in itz absoliite discretion enforee all or

s 0OINTI4IOIAE . 4
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any part of-the Security created by this Deed in such other lawful manner as It thinks fit.

- The Security Trustee may remave any person. from appointinent as Receiver and may
- appoint another person as Receiver, The ﬁe:;uﬁty Trustes may also appoént an addatieﬁai'
" Receiver: . . . . :

The Recelver will, so far as the law 'ﬁérméts, be ;:h@z- égés’*;t' of each Chargor in respect of
“which the Reéceiver is apbointed and edch such Chargor alone will be responsible for the

acts or defaults of the Receiver and will be Hable on any contracts or obligations made or
entersd Intg by the Recelver, The Securly Trustee will not be responsible for any
misconduct, negligance or defgult of the Reteiver. The powers of the Receiver will
continue in full force and effect following any liquidation of the relevant Chargor.

* The reftineration” of the Receiver may. be fixed by the Seciirity Trustes but will be
payable by the relevant Chargor. The amount of the remuneration w;[ farm part of the
Secured Obligations. :

The Recelver will have the gower; bn behalf and at the cost of each t:ﬁaréé’r i respect of -

which the Receiver is appointed, (3} to do or omit to da anvthing which be considers

" appropriate inrelation to the Secured Assets and (b) to exercise ail or any of the powers

95
g6

8.7

. g‘a'

4.9

%10

conferred on the Receiver or the Sscurity Trustee under iz Deed or conferréd upon

~administrative receivers by the Ingolvency Act {(Bven i he is not an administrative.

receiver), or upon receivérs by the LPA or any other statutory provision {even if he is not

- appointed under the LPA or such other statutory provision) but so that if there is any
- amblguity or conflist between the powers contained in such legisiation and thoses _
" eontdined in th;s E)eed thage {:eﬂtamed fre thig Deagﬁ shail prevail. .

Without | pregﬁﬁ ce to the general powers set putin f:fauﬂe 9.4, a Reaemer wilt aiscz hav&
the powers and discretions set out in Schedule 7 (Receivers sp&mﬁc powersy: '

The Sscurity Trustee oF any Rez:eév&r may sever any Fixtur&a from the Pmpeﬂ:y aﬁfﬁ Setf _
- them dpart from the Pmparty withiout taking possession of the Propeérty.and apply the net
- proceeds of such sale in or towards satisfaction of the Secured Obligations.

I Eﬁé- S‘et:uﬁty_ffmstéé or the Réceiver obtains possession of the Property; the. Sei:_:uritg
Trustee or the Recelver may use and remove, store or sellany chiattels on the Property,;-

whether or not forming part of the Secured Assets, without being under any liability to-
#ny Chargor other than to sccount for their nef proceeds of the sale. All costs, losses and

Habilities Thcurred by the Security Trustee or the Receiver in connection with the removal, -

storage and sale of such chattels will formy part of the Secured Obligations.

If (Rotwithstanding ary representation o warranty to the contraby contained in this Deed)

there shall be any Security affecting the Secured Assets or any of them which ranks in-
o priofity to the Security created by this Deed and the holder of such prior Security takes
“any steps to enforce such Security, the Security Trustee Or any Recelver may, at it

option; take & transfer of, or repay the indebtedness secured by, such Security.

Thé Security 'ﬁ‘rust&e may, at any timé after this Deed has hemme enforceable gurﬁuam:

Cto Clause 8 {Enfameam!fty}; exercise, to the fullest extent permitted by law, all or any of
the powers, authorities and discretions-conferred on a Receiver by this Deed, whather as

attorney of any Chargor or otherwise and whether or not a Recelver has been appointed.

‘The Security Trustes may, in writing, either in its appol nement of a Rece 'wa'r or by
subssguent notice o that Recelver, restrick the right of such Recelver to exertise al ar
“any of the pawers conferred on & Recelver by this E}eed .

?afagraph 14 af Sc?xeﬁute B1 to tﬁe Xfrtsczhiém:y Act apgxi?ea el t?za ﬁaating chargas {:matad g

" under this Deed,

ig.

101

?A?MENTS, ﬁﬁi‘;{}i}ﬂ?ﬁ AND ﬁ??t!(ﬁ#ﬂ”&f@ﬁ OF PR&QEEQS

_' Right of appmgﬁatiﬂa - Sub;et:t i:a Zhe pmvisims i}f Ciause 10.7 {Rewverfes f;rgf. S
Receivery, the Sez:urnty Trustes is entitied to a;:p;mpﬁam money ancifer assets to the

s GomzIasniny . gk
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- 14.3

104

105

10.6

16,7

109

“Recured Obligations Tn such manner or order as It thirks fit and any such a_ﬁsg’repviaﬂbﬁ
* shall override aﬁ*g approprigtion by aly %:harg;e}r .

................................ ) o I - o .' S EKEC&?I&& ?ERSEQN a

security Trustee 5 righ%s nf s&t»aff - The Semrit}f Trustee may, at any time after this

Deed has become enforceable, and without notice {a) combine or consolidate all oFany of

a Chardor's then existing accounts with, and Habilities to, the Security Trustes, (b} set-off

- ur wansfer dny sums standing to the credit of any-one or more of such adcounts, and/or

(e} set-off any other obligation owed by the Securfty Trustee to any such Chargor

{whether or not matured at such time), In or towards satisfaction of any of the Secured

Tl ver i:ing Ehat any sUch transaction ﬁas taken place..

_ 'sﬁﬁaarxsa i&cmuﬁt s The ﬁewr ty "E‘rustee masg, at any time, Crétft ta & SLtS}}Eﬂﬁﬁ‘
account any money recelved by It under this Deed, to be held for 5o long as and on such
terms 8% the Security Trustee may determine pendiftg is appih:atmn mwaﬂiﬁ discharging

the Secured Obligations,

received such notice,

“Fime &a’agesii - Without prejudice to the provisions of Clause 10.2 (Security Trustee’s
 tghts of set-offy, if at any time the Chargor has made a deposit with the Security Trustes
on tetms that it will be repald on a specified date (a “Time Deposit®) then: (a} if the
Security Trustee has made any demand under Clause 2 (Covenant to pay), it may vary =

- the termis of such Tivie Deposit so that it becomés repayable immediatély or'on any other

date before such specified date; or (b) if an Event of Default has arisen which is

- continuing but no amount of Secured Obligations has fallen due beéfore such sp&ciﬁed

. Obllgations; and If any amount iy ina different currency from. the amount against which it -
. is to be set-off, the Security Trustee may convert. either amount (or both) at any
-reastnable time and at any reasonable rate. The Security Trustes shall notify the Chargor

‘New account - If the sezzurlw T z’*r;a's_t'eai' receéives notice of a Sﬁ_i‘}ﬁ&t}ﬁéﬁt- mortgage or
charge relating to the Secured Assers, it will be entitied to dbse any actount and to open
- @ new account in respect of the dlosed account. I the Security Trustee doss not open
- Such new account, it will in any.event be treated as ifF it had dore 5o at the time when it

date, the Securlty Trustee may renew such Time Deposit for saeh fuithar matus‘ity asthe

Security Trustee in its absolute discration dﬁtarmmea

Calculations - The Security Trustee’s calculation of : Bﬂ’f amount ;‘myaiﬁle hy any Chargar '

unider this Deed at any time will be conclusive (unless: 3; fas mad& an-cbvious mistake).

' Recoveries by Receiver - The g:sm{:eezia ari sing. from the exercise QE‘ the powers of the

Receiver will, subject to any claltns ranking i priority to the Secired Obligations; be
applied by or at the direction of the Recelver i or towards discharging or satisfylng the

. following amounts in the following order of priprityy (8) the costs, charges and expanses
o gfand incidental to the Réceiver's appointmient and the payment of his remuneration; (b)

any costs, charges, expenses and labiiitles of orincurrad by any Enforcement Party inthe .

exercise of any of its powers including sl rents, Taxes, retes and cutgoings whatevér

affecting the Secured Assets, all premiums on Insurances properly payable under this . .'

" Deed or any applicable legislation, the cost of executing necessary or proper repalrs to

the Secured Agsets, and the paymeént of annual sums or other peyments, and the intérest

the c?atms of those persons entitled to any Sﬂrpius,

- on all pringipal sums, having priotity to. the Sécured: Obligatlons; (c) the rémalning |
Secured Obligations, i accordance with the provisions of the Finance Documents: and (d)

‘E‘ax gmss»«up = The provisiong: {;f Clause 15 2 (I‘ax gmsswg} Qf the Senior Faz:ﬁitsﬁs'

Agreement shall apply to amg paymﬁsnt’s made by the Chafgar under or pursuant to this

~Deed.

. (:a‘rmnw’ of payment - No payment to the Security Trustee {whether under any

- judgment or court order or otherwise) shall discharge the obligation or Hability of any
- Chargor i respect of which it was made Ghless and until the Security Trustes shall have
- received payment in full in the relevant currency specified in: Clause 30.9 (Curfency of

geeount) of the Senior Fadilities Agresment. To the extent that the amount of any such

payment shall, on actudl conversion into such currendy, Taill short of such obligation or
Hability - expressed in that wrreﬁc?, the Seclrity Trustes. sé‘sali have a further separate o

Gds 003\7I4IOTAZ -
25 June Z017 healeyi AR i




....... calise of action aga nst such Chargor and shall be entitied to enforce the Sacurity. s;reated B
by this Deed to recover the amount of the shortfall,

1010 Currency canvermaﬂ - Al money rec:e vsd ar h&!d i:ty thr«, Sae:;urity Trustae or ahy .

e Receiver under this Deed may be converted into such other currency as the Security -
Trustee considers necessary or desirable to cover the obligations and liabilities comprised
in the Securéd Obligations in that other Currenty at the Security Trustee’s spot rate of
s¥change thert wravailing for pur&hasiﬁg that other currancy with the 'existing currency.

i1, PROTECTION OF THIRD PARTIES

il No duty to enquire ~ A buver from, or other person dealing with; any Enforcement Pafty -
- will rot be coficernéd to enquire whether any of the powers which such Enforcement Party
.- has exercised or purported to.exercise has arisen or become exercisable and may assume
' that it 15 dcking in-accordance with this Deed. .

Co1L2 !iemipt' conclusive = The 'r-ex:'e&p't of ‘the Security Trustee or #ny Receiver shall be'an
- absolute and. conclusive discharge to & purchaser of the Secured Assets and shall relieve
- hirm of any obligation to see o the application of amf mrories paid 1o or by the direction of
' i:he Semrity Trustes or any Receiver, . _

43, PROTECTION OF sscvszrrv TRUSTEE

12.1 Secantv 'fmstees razeipts Tha Secursty Trustaa $haﬂ m:st b a{'ziagaﬁ to accaunt to
' - any Chargor, nor to any othér person, for anything other than its own actual receipts
which have not been distributed or paid to the person entitled (or whom the Security :
Trustee, acting reasonably, believes to be entitied) in accordance with the requirements -
- of this Deed. . . o

- 122 Exclusion of liability -

12.2:1  No Enforcement Party will be. liable to any Chargor for any expense, loss,

. . liability or damage incurred by such Chargor arising out of the exercise by such
Enforcement Party of its rights or powers or any attempt or failure to exgrcise
those r ghts or powers; axcept forany expense; loss, Hability or damage arigmg o
from its gross neghgencs, fraud or wilful misconduct;

12.2.2 - No Chargor may take any ;:_iraceeﬁ.iﬁ'gﬁi a_‘g‘a’iﬂst any officer; employee or agent
- of gny Enforcement Party n respect of any claim It might have against such
“Enforcemernt Party oF in respect of any act or ofrissioly of any kind by that
“officer, employee oF agent in relation to this Deéed. . '

12230 Any aff‘ icer, employee or agent of any Enfercement Par#:\; may rely on this
' -Ciaus& 12 under the Third F’a:’t a5 Act. _ .

123 _Effﬁﬁ!ﬁ nf possesswn < I the Sacur i:y Trustee or any Receiver enters mtf:s possessf&n of .
' ' the Secured Assets or any of them, this will not oblige either the Security Trustee or the
Receiver to account as martgades: in possession, or heritable craditor in possessian, and If
at any time the Security Trustee enters into possession of the: Secured Assets or any of
thers # may at-any time at its discretion go out of such possession. .

2 _'Chargurs mdzmmty “Bach Chargor agr&ﬁﬁ wﬂ:h the Sacurstv T‘mste& t6 mdamnify the-
: - Security Trustee and any Recelver or Delegate within three Business Days of & demand
- against any costs, Taxes, losses, liabilities or damage incurred by any of them In respect
-of (a)-the takirg, holding, protection or enforcement of the Security treated by this Deed,
by any exercise of the rights, powers, discretions or refredies of, or vested in, any
Enforcement ‘Party or any attempt or fallure to exercise those rights, powers, discretions -
or remedies and {cy anything done or omitted to be done in the exerdise of purported
exercise of the powers under this Deed or under arsy ap;ﬁﬁmtm&nt duly made ynder the
- provisions of this Deed. . :

jgs_007IMsOTAZ 17
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132
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143

144
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15.1

................................ - . . - . .. . EXECHTIGN VER’SI&&

. POWER OF ATTORNEY

Each Chargor irrewscably and by way of 5e¢tsrtyf appoints, with effect from the Seeurity.
. created by this Deed becoming enforceable in accordance with Clause 8 {Enforceability},
“ the Security Trustee and each Receiver and any persoh nominated: for the. purpose by the
Swecurity Trustee or the Receiver {other than a Restricted Transferee} (in writing, under .
hand, signed by an-officer of the Security Trustee or by the Receiver) severally to be the. -
attorriey of such {Ihargf}r {wﬁ:ﬁ full mwet‘ sf substitution and del egatmn} for the pirpogses
et out In Clause 13,2, . .

The power z}f-at&a:ney aranted in Clause 13.1 allows 'the_-ﬁeéuzfét?j Tfﬁ'si‘e'é; the Receiver e'r_ L
. the relevant nominee, In the name of the relevant Chargor, on its behalf, as its act and . -
deed and at ity expense to perfect the Security created by such Chargor under this Deed

and to execute and defiver (using such Chargor's seal where appropriate) any document

“oF do any act or thing which the Chargor may, -ought or has agreed to execute or do
~ under this Deed or which the attorney may in its absolute discretion consider appropriate
In conpgction with the exercise of any of the rights, powers, authoritles &r digcretions of

the Security Trustee or the Receiver under, or otherwise for the purposesof, this Deed.

Each Chargor covenants with the Security Trustee to-ratify and confirm all acts of things.
rrigde, done oF executed by any attorngy exercising or purgartmg to exerdise the pawersi

conferred i af:carciance ‘with this Clause 13,

APPLICATION, VARIATION AND EXTENSION OF s"m’mr‘:m’r mwm‘mﬁsz :

The z:eavenaﬂts set ouf i s;actians 246 5 of the Law of ?mp&rty {Mi sm flaneous ?mvislc:sns}-

Act 1994 shall extend to bind a Chas‘gnr only i, in any case, the relevant covenant

_imposes upen such Chargor a burden, liahility or obligation that would not otherwise arise

under this Deed,

For the purposas only of section 101 of the LPA, (but otherwise sahiéx:t' to the provisions

of Clause 8 (Enforceability)), the conditions set out in that section, as to when the powers

- conferred ot a mortgagees by that section arige, do not-apply and the Secured Obligations

become due and the statutory power of sale and other powers of enforcement: arise

Immediately following the execution of thiz Deed. The Secwity Trustee snd any Refelver
may exercise the statutory power of sale conferred by the LPA free fram the restnctmftﬁ .
- imposed by section 103 of the LPA, which shall not a;}pﬁy to this Deed.

-~ The t}awer of sale and the r;ther POWErs canferrad by the LPA or &t?terwss& are exteﬁded _

and varied to authorise the Security Trustee in its absolute disz:mtian to-doall or any of
- the things or exercise all or any of the powers which a Recelver is empowered to dﬁ ot
" exercise (nder this Deed. R

“Fhe restriction on the consolidation of mortgages in section 93 of the LPA does not apply

to. this Deed nor to any Securlty given to the Securlly Trustes parsuant to this Deed.
Section 10901} of the LPA shall not apply 1o this Dead. Sections 1035, 107(2), 109(6Y and

C10%(8) of the LPA will not apply to the Security Trustes nor fo a Recelver appointed- under

this Deed.

Tﬁ&; ﬁtatut‘éfy and other pﬁw’era of léaﬁii'_r"eg',. Iet:ti‘ng; éritering intuagménﬁénm for Ia'a'_ms-df

. lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not be: o
- exercisable by the Chargor in refation to the Secured Assets or any part of them. The
restrictions on the powers of the Security Trustee or the Recelver to grant leases or to

accept the surrender of leases in sections 99 and 100 of the LPA do not apply to this

: _E:%aﬁ:ﬁ _ .
: {'}‘E‘ﬁﬂa ﬁ:ﬁnELmﬁﬁﬁﬂs #nwmmms o

Exz:ﬁfpt where ex;:areﬁsiy stated to the caﬁtram the ;iow'e?s; rights and remedies gam%@idéd.

in this Deed are in addition o {ami not irstesd af} ;:sawers, rlghts and remedies under

- law.

. Ids ﬁ{sawaﬂmm o U TE 18
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- EXECUTION VERSION

If an Enforcement ?a&y fails to exerdse any power, r*%glhi: or reriedy under this peed of -
“delays its exercise of any power, right or remedy, this does not mean that it waives that

power, right or remedy. - If an Enforcement Party exercises; or partly exercises, a power,

Hight ar remedy once, this does not mean that it canﬁat exgkcise such powse fight or

remedy again, fully or in part,

- The Security Trustee mav-{iecm& when and how to 'ap#ﬁf_'anﬁf pa}_finants and distributions
" raceived for lts oW account under this Deed; and also, s betwesi the Sedurity Trustee

and any Chargor, ‘whether and, if so, when, how and ta what extent {8} to axercise ifs

rights under this Deed and (bY tca exercise any other right it might have in respect of any
- Chargor (or otherwise) without, In any case, any Chargor havir&g the flght to mntmi pr.
restrict the Security Trustee’s exercise of this discretion. o

?‘Jia pmwéiaﬁ of this .I.‘:éa'd il kriterferé with the Security Trustée” s rtgﬁé tor aéraﬁge ;ts '

affairs as It mayv In its absolute discretion decide {nor gblige it to disclose any information:

relating to its affalrs), am:ept s expressly stated,

Each Chargor authorises the holder of any prior or ga'ﬁset;aent- Security .m_.m;ag to the

- Security Trustee, and the Security Trustee to receive from such holder, details of the -
©state of account between such holder and such Chargor. :

Mo Chargor shall assign, novate or otherwise deal with its rights or obligations under of .
interasts in this De&d exﬁa}:t with the prior writken consent of the Security Trustee,

‘{he Semﬂty “i‘rustae may at az‘sy tzm& aﬁ?‘:?gﬁ, navate or otherwise. ::iaal mth any‘ rghi:s oy
. obligations under or Interests In this Deed in accordance with the terms of the Senior
- Facilitioy Agreement oF the Intertreditor Agresment. Ay person to whom the benefit of
all such rights has been transferred, subject to-such obligations, may enforce this deed in

th& garne way as if it had beana Par&y

The Securi ty Trustee miay disctnse any infermaﬁen about the ﬂhargor, the Se::ured Asgets
- and/or this Deed in the manner provided for inthe Senior Facllities. Agreement.

If; at. 'any tiime, there has heen a r'e%siésef settie'meﬁt or diSChBFQE ‘of 'an? Chargor's

- obligations under this Deed and; as a consaguence af any hsobeency proceedings {or

- analogous proceedings) or for any other reason, (a) any payment made to any person in-

- respect of any of the Secured Obligations is required to be repaid and/or (b} any such -
payment or any Security (or other vight) held by the Secarity Trustee in respect of any of
“the Secured Obiigations (whether under this Deed or otherwise} is void, Is set aside or I
otherwise affected, then the relevant Chargor's obligations under this Deed shall continue:
Jin effect as if there had been no such release, settlement or discharge and as if the
relevent payment had not bedén made and/or (as applicable} the rélevant Securty (or

othier right) had riot been held by the Security Trustee; and accordingly (but without

- limiting the Security Trustee’s other rights under this Deed) the Security Trustes shall be:
_entitled to recover from such Chargor the value which the Security: Trustee has placed
upary such Security or the amount of any such g)ayment ag if such: ;ﬁayment, settloment or

discharge had not occurred.

If the Sécurity Trustes, acting reasonably; ﬁaﬁs ders that any amount paid by any

Chargor in respect of the Secured Obligations is capable of being avoided or ordered to be . .

“refunded or reduced for the reasons.set out In Clause 15.9, then for the purposes of this
Deied such amournt shall not be considered to have been irrevocably paid.

The Security Trustee as agent for the Secured Parties confirms that the _ﬁ'eéﬁfeﬁﬁ Parties .

shall perform their Fespective obiigations, to the extent arising under the Finance

Pocumients; to make further advances; The Securzty created by this Deed has been made,_ _

far securing such further advances.

Ta the extent that amf Chargor may be erttitfezi dreany jup sé:ctsars to claim for ts&if orits

aﬁsatﬁ immgnity fmm suit exﬁcumn,, atmchmﬁnt {whatbar iy ald ef axecumn, beﬁ:m

t{} the extent ti‘tai: it‘s any such jurisdiction thﬁm may be attr butezi m such Charge.r or its

assets such. immunity Cwhisther or not calmed),. it irrevocably agreed not to oleim ahd.

s 0073436773 o 1e
39 June 2017 healeyd S . . B
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- On the i scharge t}ai:e {but. $L§bjﬁi:t m Clauses 15.9 aad 15, m} thﬁ $ewr ty Trustaﬁ shaﬂ :
© at the reguest and cost of each Chargor, éxecute and do all deeds, acts and things as

E may be necessary to release the Secured Assets from the Security created by this Deed.

15.14

by an*f parson’s knawiedge or lack {:rf knawiedga sy o any sut:h matmr' {a} Ay person’s

The obligations 6f each Chargor Under Clause 2 (Covenant to pay) are unconditional and

- EXECUTION VERSION

neither the pmvis%cms of éh s ﬁeed nor té'se ﬁb igati ons af BRY Chai*ger waf he affecteé by :

Insolvency or lack of capacity, power ar authority; (b) any unienforceabllity, lllegaiity or

- invalidity of any obligation of any person; (¢} any change in the constitution,
. membership, ownership, iega? form, name or Status of any person {dy the making,
amendment or termiipetion of any othér deed or agreement: (e} any ameéndment,

. agregmert; (f) apy Incfease or reduction in the amount of any person’s indebtedness or
. any alteration of any term; condition or arrangement In respect of any. person’s
- indebtedness; (g} any person taking or omitting to take any. steps in relation to (i) any .

novation, re-statement or substitution of, or any supplement to, any other deed or

. Chargor or any other person, (il} any of the Secured Obligations, (i) any Security, '

i

" "The address ahd fax number- {and the department or officer; If any, for whose attention

guarantee or other financial support In respect of any ndebtedness and/or () any uthar* '
- asset; or (Y anything else which, although Tt could affect the jiabili i:y of a surety, would
Hiot affect the Hability of a princigaaf debitar.

CQMMLENB::&TI(}MS

the cominunication is to be made} of gach. Party for any communication or document to

161

be made or delivered under orin connection with this Deed is:

- ;:ragas of the Senicr Facilities Agr%ment and.

16,72

i the case ef each Rex:&iver and each Ge%egat&, thase naﬁf“ ad i writing to the Sedurity
‘Trustee {whether in that capacity or fivany othér capacity} by such Receiver or Delegate

" (or by the Security Trustee on its behalf)y as soon as praz:taf.:aia & after its appointment,.

17,

A7

or any su!:;sstamta adémss, fax number er deg}artment or ﬁﬁ‘” cer as t?"ie fei%vaﬂt persan

. made Ezy the: Agant} tzy ot fess: thzm 5 Business i}ays mtsc:e, _

THIS ﬁﬁEﬁ

‘Fach Chargor has entered into th;s Eeed if'i ﬁﬂz&s;éer&tieﬁ af the Sefsu?ed Paﬁ: es oF somé -
of them agresing to provide (or to continue to provide) finance famf ties to certain

N . members of the Group onthe térms agreed in the Finance Documehts,

17.2

R ‘the formalities required for the execution of desds,

173

- 1f any Party Is niot bound by this Deed (or any part of it) for any reason, this does not -
© affect the obligations of each other Party under this Deed (or under the relevant part).
“This Deed is in addition to, and does not operate so as in any 'ﬁ'ayifa- prejudice ot affect;

T oor be prejudiced o dffected by, any other Sedurity or guarantes which the Security

" in the case z:f ‘each Chargor aind the Securi !:t; Trustes, thf)sﬁ given far at in tﬁe ﬁignatuz‘e y

This Deed s intended to be a deed even if any Party's execution 1s netiin accordance with

Trustee may now or at any time after the date of this Deed hold for orin. fesmat of thﬁ‘t )

17.5

_ Secured Obligations.

" Each Chargor $ﬁbm'ttt h§ this b&éd' ﬁ}* au?’mﬁnﬁar’pai’t to The Land 'Ragkstry shall, on éai:’%i

- dceasion, alsd submit a certified copy of this Deed and request the return of the original
*.and upon the return of the original it shall deliver such original to the Semﬂty Trustee,

s 003\Z34307A3 . o . 2
29 June 2017 healeyj - - _ N
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“This Deed and every counterpart Is the property of the S’em}itg Trustee..

- If there is any conflict between the provisions of this Deed and the provisions: of the K
- Senlor Facsiltfes Agreement, the provisiong of i:?'ie Senior Facilities Agreement shall prevail.

' GG?ERRI&Q LAwW

' _’E‘hxs E}aed and any nmﬂtmtracwal ei:jE gat oRs. arig 'ng’ out of or in connection with it are
governed by English law. . _ -

JURISDICTION

Jurisdiction of English courts

. The courts of Engiand have exe:}usive jurisdzetaﬁn to settle any dispute arlsing out of or i
connection with- this Deed (including a dispute regarding the existence, valtriity o
termination of this Deed} and any non-contractual obligations arising out of or in
connection with It (a "Dispute”). The Parties agree that the courts of England are the
st ap;;m;zriata and convenient courts to settie any Dispute and accordingly no Party.
will argue to the contrary. This Clause 19.1 is for the benefit of the Enforcement Parties
“only.  As a result, no Enforcemient Party shall be prevented from taking proceedings

relating to-a Dispute in any other courts with jurisdiction. To the extent allowed by law,

: eat:i} Enforcement Party may take ccncurrent ;}mﬁeedings inany number of jurisdictions.
.$erﬁfim nf pmmss ' ' '

_--19..2;1- : W%ﬁhnut pmﬁuﬁim b arzy other madﬁ of service a&awad izrsder any relevant

" law, each. Chargor {othet than a Chatgor Incofporated in England dnd Wales):

B 1 - 3% O irrevacéizivf a;aimén‘és Chargor 1 as its agent for service of ﬁ%@ses;s:-'
- in relation to any proceedings before the Eaglish cowrts in
- gonnection with this Deed (and Chargaf 1 by its execution of th =

Daed, acdepts that appointment): and

18243 agfaes'that any failure by an ag'éﬁt for “service of process to

notify the relevant Chargor of the process will not invalidate the

proceedings mncemed

:}3;2;2: : If any: persm’: a;apmnted as ani agam: fﬁ}” samce ef ;:frmzeﬁs; 15 tmabie ft:r any -

reason to act as agent for service -of process, each Chargor (other than
Chargor 1] rust immediately {and in any event within' 5 davs of such svent

taking place) appoint another agent on terms gcceptable to the Sscurity
CTrugtes. Falling this, the ﬁecwkty Trustes mav ae::sps}mt another agaﬁt for this o

purpese

iﬁ.&;& : {:E“gargm“ 3, axpressiy agm&s and cansents to the ;}r‘w;smns of thig ﬁauﬁe 18

(str:szﬂf:tfaﬂ} and Clause 18 (Governing faw),

~ This dccum&nt is &mcuted as .8 deﬁﬁi ami dei veratf 0!’3 the date stated at thé begiﬂﬂing uf this
ﬂeed : . _ . o

s 003343073 .
29 June Z017 healeyi o
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Consent Material Contracts
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- Anthony Nicholas
(UK) Limited

Afithony Nicholas

©(UK) Limited

. Anthony Nicholas

(UK) Limited

Fraser - Hart
Holdings Limited

" Fred Hill Holdings

Limited

- lds 003734307\ -
29 June 2017 healeyd

. SCHEDULE 4

Shares

. Frager Hart
- Holdings

Limnited

CFred - HIL
- (Glasgowy

Limited

Fraser - Hart
- Limited
Fred - Hill
" Holdings -

Limited

CoFred - HIlE
- {Glasgow)
Limited

SC29680

5C018475

50125880

| §C021865

i R

SCOZ1865

.- EXECUTION VERSION

26,542 orilinary shares -
_3;:. ordinary share

1 ordinary share .

40,834 ordinary shares

99,999 ordinary shares .
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SCHEDULE'S
Designated Chattels
Plant, machinery and equipment
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SCHEDULE 6

I Notices -

ii*art '3. '
Form of smt;ce in fespect of Insurances
N From: [Relevant {:‘hargar}

: T‘_#i - {Unstirancé Company] _ S
. - o Date: - 2007

Re:  [Insert details of Insuranice Policy]  (the “Policy”)
Dﬁ&iﬁﬂif&

Ve hereby give you notice that we have assigned by way of secirity to Allied Trish Banks, p.lc. (as -
‘security trustee) (the “Security Trustee”, which term shall include. it$ successors and. assigns).
_ Becurity Trustee (the “Debenture”} all our right, title and interest in, to and under the Policy:

including all monies payable thereunder, proceeds of all claims, awards and judgments and all
other Insurances ehtered into supplemantal to o i replacement of such Policy,

We will remain liable to perform all our obligations ‘under the Policy and neither thé Security
Trustee not ahy of the Secured Parties {ds referred to in the Debénture) are under any obligation.
-of any kind whatsoever under the Policy nor under any liability whatsoever in-the event of any.
failisre by us to perform our obligations under the Policy. :

" We hereby instruct you to note the interest of the Security Trustee on the Policy as co-Insured in

- pursuant to a Composite Debenture dated [#] 2014 entered into, inter alia, by us in favour of the.

- respect of all amounts in excess of €100,000 and authorise you to disclose to the Security Trustee, o

 without Further apgroval from ug, such information regarding the Policy a8 the. Security Trustes. .
" may from time to time request and to send it copies of all notices issued by you under the Policy.
This Actice: éf‘tﬁ the terms set out hae‘é‘irt shall hé Irrevocable 'aava a5 fﬁﬁhem ise advised: 'H.W.t' tin§
by the Security Trustee and shall be governed by English law tagether wit?*s any nor-centractual
‘wphblfgations arising out of orin connection with it .

'Plea'sa- ackﬁﬁwieéga Fecei pt of tﬁis ﬂﬁ!:m'e hy szgm'ﬁg the anknawisﬂgarﬁaéiﬁ on the enclosed copy
- letter and returning same to the Security Trustee at Bankcentre, Bai%sbr%ﬁge, E}uhiin 4 -marked for
the attention of Qavuf Ward f 3@?;;’1 Shanahaa : : .

Yaurs fazthmﬂy

~ for and an behalf of
“[Relevant Chargor] =

s DURTZI4IOTAZ . 3w
29 Jung 2017 healeyi . . :
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Acknowledgement of Notice of Assignment of Insurances e

 To:  Allled Trish Baniks, p.l.c. (the “Security Trustee”) =
"_'}ﬁ.‘?até: R :':25}'14’ _'

Re:  [Insert details of Insurance Policy] . (the “policy”) -

. Dear Sirs.

We confirm receipt from [+] (the “Chargor”) of a notice dated [e] 2014 (the “Notice"} of an
assigriment upon the erms of 3 Composite Debenture dated Te] 2014 (the “Debentura”} betweaed,
_inter afla, (1) the Chargor-and (2} the Security Trustee in respect of all the Chargor’s rights, title,
interest: anﬁ benefit in, to and tjfééé&r the Policy {aﬁ specified ir the Nﬂtm} :

We confirm. that‘ we havae ot recaived nei::ce of any assi’grsment- t:f of 'z:hae*ge'weféw-'af- tha ziri'g_'hi:,. o
- interests  and benefits. specified i the Notice and will make all payments to any account as may
“frofm time to tme be specified by you. . ' S o ' :

' ‘sﬁi'&g &afimwiaiﬁge_-tﬁat.thaj t“’:héf'gé% w'iif_rama}'iﬁ liable o g%erfarm all of its obligations under the Palicy
and that neither the Security Trustee nor any Secured Party (as referred to in the Debenture) is

. under any-obligation of any kind whatsoever under the Policy nor under any Habllity whatseﬁmr iy
the everit of any fa;iare Ty s to parform our ahfigatmns urder the Poli ﬁy* _

iatter 5 gav&med by ﬁngi ish. law tngether wit?‘z an’y fioi- {:eﬂtractaaf :ﬁb[@gatwng arising out of
or m cormection with it. : :

Yours faithfully

_ [Insert name of insurance cofmpany]

Clds 00373430773 . - osm

29 June F017 hesley]




Tewr - .{Counferpar%y} {the “Carxtms:mat Farty”}

EXECUTION VERSION

) F?ar-ti o

From: {ﬁe!@vaﬁt f:ﬁargw} {?:i"iﬁ “ﬁhargot"}

i}am 2@[}

: '-Ra: 3 {Insert ccntﬁact des;:r{;}t:m} hatwaen I{i} ma ﬂhargm* and {2} the Contractual .

~ Party] [insert correct party details as appropriate] (the “Agreement”).

 DearSirs .

| _ Wé:ﬁe’reﬁg give you riotice that we have assigned by @asf’nf security to Allied if%sﬁ'ﬁarik's; gl (as

sécurity trustee) (the “Secarity Trustea” which term shall include its successors and assigns)

- pursuant to a Composite Debenture dated [»] 2014 entered into, fﬁfﬂf'&?fag By us i favour of the
| Security Trustee (the “Debenture”) ail our ﬁght Hitle and Interest in {but not our obligations) to
-a6d under the Agreament, : : L

We té_)'ﬂf_if‘m tha‘ﬁ:. :

(a)y - for the avoidance of doubt, we will remain liable under the Agresment to parform ali the

obligations assurmed by us under the Agreement; and - -

o {b} &t no time will the Security Trustee, any Secured Party (as referred to in the- téeéez’éture)",'
. any of their agents, any Recelver nor any other person. iae wuhder any obligation or liability

-t you unider orin respeet of the Agresment. e

- We remain entitieﬁ- to 'gxercsse all our r_fghm, powers 'aﬁé_ discretions under the Agresment and you

should continue to give notices under the Agreemernt o us; unless and until vou recelve notice (the

“Default Notice”) from the Sedurity Trustee to the contrary stating that the security constituted
by E:i“se K}ebemure has become enfnrceahfe. B o -

{a) all paymients from yua* under or aﬁsiﬁg‘-. From the Agreement shaéi{i be made to such.

ascount(s) aﬁﬁ.fﬁav’ frain tiie to thine be notifled toyou n wrﬁting bsf the Qﬁauréty Trustes;

by aii remed ies pmvsdad fer it the &gr&emeat or a&zaiiabie at faw or En equiﬁ:v are exerceaai:!é

by the Sedurlty 'E”rustee;

'{c}; Call rzghts to mm;}el perfermame of the Agreemeﬁt #re exerdsable by the $£¢uriw ‘E“ms;tem _ :

s

- {d) all fights, interests and benefits w&atﬁdéa!er'écz:’w}ng’ to of for the bﬁﬁefﬁt of é;.éésaive"s
_arlsing from the Agreement be[ong to the Secuﬁty Trustee for the benefit of the Secyrad

T '?artias

 This notice and tﬁe terms set out herein shall be irrevocable save as otherwise advised fn writing -

by the Security Trustee. This notice shall be governed by English law tcgethaf with any non-
f::antratwai obligations arzs;rsg out of or in e:ermectisn wezh it :

Tds g03\/343077°3 29
129 June 2017 healeyl . ’ e . S
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" Please acknowledge receipt of this notlce by sl s'g‘;a'irég 'thé'ac’kﬁuwféﬁgeﬁ"aenf o the enclosed capy
. letter and returning same to the Security Trustee at ﬁaﬁkzzani:r& Balisbriddge, Dublin:4 marked for
. the attention of David Ward f John Shanahdn. : :

Yours ﬁa ithfully

- forand on behalf of
- [Relevant Chargor]

ORS00I 3
2% hune 2017 healeyi ) ’ i : L o
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Acknowledgment of Notice of Assignmient

CTal -Allied Irish Banks, p.c.
< Bankecentre '
 Ballsbridge
- Dublin 4 _
{as Security Trustee) -

Attentian: David Ward / Johh Shanahan
_ fe [f!?S&#“t mntfac:t descr:ptfan} hetw;aan {i} [Rafavan?: ﬁ:’ﬁargw} {the “Chat‘gm‘”} and {2) the
_ Contractual Party {the “ﬁgw&ment:”} :
' Dear Slrﬂ

o We' acknswiedge: receipt of & rotice in the terms attached (the “Notice") and confirm our corisent
“tor the assigruvient referred fo theegin,  We further confiviy that we have not recélved natlce of any

‘previous assignments or charges of or over any of the rights, interests and benefits in and to the o

' Agreement as feferred to in the Notlce. Terms. defiried In the Notice shall have the same meanings
: hemm : : . _

" With effect from the recelpt by us of the Default Notice (as defined in the Notice), we shall pay all
monies due by us undéror arising f‘mm the Agreemeant inthe manner sgﬁeﬁ ifled in the Notice,

We Further confirm that ni amandment waiver ar reiease crf amr such rightﬁr mtereﬁfs Eti’id benefits '

_ " shall be-effective without your prior written cohsent. Furthermore. we confirin thit no breach o
“default on the part of the Chargor of gny of the terms of the Agreement shall be deemed to have
otcurred unless we have glven natiﬁa of such breach to you: specifying how to make good sush A
hreach. :

' We aisa mnﬁrm !:I"sat wa si’xaii fiot exercise aﬁy right of cembEnat:on; mﬂsai ciatien o set mcxff wh?ch."_'
T we masf have in respect of anyamount dug under the !&grﬂemantﬁ

for and on heha fof
: {fnaert details of Caunterparty}

ds oos\zsaseTAS sy
29 June 2017 hedley] :
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Receiver's specific powers

.....

o 1 to ahter"apam and to take possession nf the Secured Assets;
A _ to collect and get in alt r&nt&, fees, charges or other iﬂwme of the Semred Assets,
3 'geﬁemtiy o mamgﬁ ti’m ﬁétiﬁ*&ﬁ Assets and o m:anage o s:arry s:m, remﬁstms:t )

. amalgamate; _aiiversiﬁf ar caneur in carryirsg on the busingss of‘ the Chargor or aﬂy part of
it as he-may think fit; _ . . B

4, without mst;if:tims, ta seii margsa, gmntg VArY i:%*ta terms ar acz:ept sarmnd&m of wamz
o or tenancies of, licences 1o octupy, ot optionsor franchises over or otherwise deal with
and dispose Qf the Secured Assets or am; property a;:qmred in exercise ef its: ;awers_
unider this aeied _ _ . .

5 to purt:ﬁase or amuirﬁ AW Eanci amj pumhas& aﬁqaim or grant any irztems;t in or ﬂght-
: © over fand; . _ .
&, R take a lease or t&nanfzy of am; pmpeﬂy reqmraii ot {:{mvenfeﬂt f‘GE‘ the imsmess cf i’i‘;e' '

Chargor or the exercise of the Receiver's powers under this Deed;

7. toexercise on behalf of the: Chargor and. without the consent of or nﬁtéae to the Chargor
- aibthe powers conferred on g landlord or 3 tenant by -any legislation from time to Hme i

rents, housing or agricultiire i n respect of the Froperty;

B Fcr the purpose ﬁf exercising ‘any of the rights, mwers, ‘aithori tiea arsd disz:retmns-
: " conferred on the Recelver by or pursuant to this Deed and/or for defraying any costs,
lusses or labilities which may be incurred by hitm in their exercise or for any other
©purpose, to raise or borrow moneys from the Secured Parties or others or incur any other
- Hability on such terrns, whether secured or unsecured, as he may think fit, and whether m.
fank in griorty to this Deed or not; . .

- TR O appmﬁt anid - dschafga ﬁmngc}gxees, eﬁiﬁem caﬁsuitantsé aév sers, manageys, agémts, :

o solicitors, accountants or other professionally gualified persons, workmen and others for
“any of the purposes of this Deed or to guard or protect the Secured Assets tipon such-
“rerms as to remuneration or otherwise as he may think fit and to discharge sny such
persons apmmmd by the Chargor prior to his appointment; '

Cine _rx the name af the Chargor, to E‘;ﬁr:g; pmsewtef enfﬁmef dafend and dt amr&time a!; se.zch. .
: - actions, sults and proceedings, in relation to the Chargor, the business of the Chargor or
“the Secured ?ﬁﬁﬁﬁ,‘t& awin any case he thinks fit; :

Cib - to settle; azﬁjust, refar -t‘ﬁ arbitration or ex‘;‘seﬂ: determination, compromise aﬁiﬁ. arrange -
. ~any claims, accounts, disputes, guestions and demands with or by any person or hody
who s or claims o be a crediter of tha f:hargﬂr o mlat:mg I any way to-the Secured
Asﬁﬁts, o . _ .

B 'ta gwe valid reﬂeipts forall maﬁe*gs and axecute- ali assurances and thingﬁ whst:h may. be.
' wroper or desirable for realising the Secured Assels)

13w {:b’ca o] Az&t%mr sat ons fszr and to cairy r}u!: Gi’i the Property any new wcrrécs o mm;ﬁeta-

_'Farce in any relevant jurisdiction relating to leasehold graperty,, andiord and tenant,.

any unfirished works of development, bul iding, reconstruction, malntenance, repair, - _

ranewsl, fiprovemert, furnishing or eauibment;

14, * . to enter into, vary, cancel or walve any of the provisions of any contracts which he shall
-~y any case think expedient inthe Interests of the Chargor orthe Securily Trustes;

ide ﬂasx?zém??xzs ' - L as
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- to purchase. materials, tools, equipment, goods or supplies an such terms and at such

price as the Receiver in the Receiver's absolute determination thirks ity

Cto iﬁsure the Secus‘eﬁ Assets, any assats aaqmra& by the Recelver in exercrse of his

- powers, and. any business or works, and effect indemnity insurance of other similar
- insurance, in every case in such amotints; against such risks and with such offices as ‘the:
* Recelver thinks fit, and obtain bonds and give guarantees and Security to any- ‘bondsmen:.

t@ remove, :;tara, sell or ﬁtherwsse deal wé%h any chatteEs {oéaréd at the: Pra;::er!:y,

beed pramo%e or establish ans; campany oF to acquire shares in smy cem;sany {whathar asa

Subsidiary of the Chargor-or otherwi se} to facilitate the exercise of his powers under this.
" Deed, to transfer to any such company all orany of the Secured Assets or other assets:
acquired by the Receiver in exercise. of his powers and to ‘exercise or cause to be

exercised gl voting and other rights atta::hmg to, and to charge, seli or otherwise transfer

any shares’in any sua:?: COMpany;

" o exercise all vetmg and other fights attaf:hing to the Trvestments amf all oti‘ter stacks, '.

shares and securities owned by the Chargorand comprised in the Secured Asssts in such. .

-manfer as he thinks f‘it‘

'tn mak&, Br . require the directors af this ﬁﬁargar to makeg calls {:ﬁﬁdft cnali\f or
. unconditionally on the members of the Chargor in respect of uncalled z:ap;tai and take

Fetion to enforde ;:aymeﬂt of un;}aid callsy

_'tq tarry Entz:; aﬁact amé wmpiet& any trartsatﬂom S

pmg}ﬁrty incurred by the Recelver:

t:her in the name of thes Chargsr or in the name ef the Reﬂeiver to execute documents )

and do all other acts or things which the Recelver may consider to b incidental or

conducive to any of the Receiver's powers or to the realisation or use of the Secured:
.Asmts . . :

Clds_0D3\7343077\3 _ T SR
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" to redeem any* prmr Securtty (m“ procure tﬁe transfer of svch Securlty ta an Enfarcement. o
Party) and settle and pass the accounts of the person entitied to the prior Security so that
.. any accounts so settied and passed ‘shall {subject to any manifest error) be conclusive
. and binding on the Chargor and the maney 50 paéd shall be deemed to be . an expense
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EXECUTION.

“fhe Chargors

: Exae:ui:m:i &% a daezﬁ by ﬁnﬁmny ﬁichaias {u!{} €ﬁmnﬁsnimtmm to be daﬁwm& <]
Limited, '

| aCtinggeraiaan S _ Address:

ol S
o Fax numbers
i the presence of A
- Attention:
Witriess Signature .

Witness Narme:

'Wftneﬁs Address:

Executed "as a d&ﬁd i:}y Fre& Hill {Giaxgaw} ﬁemﬁsmiﬁmwm ta !:e-.d&ﬁafémﬁ Fo
Limited, ' _ _ : . .
an:tmg bya z:iimctar o bAddiess:

Birectos o
e ' Fax aumbery
- in the presence of: 3 _
o . -§ Attentiom:
- Witniess Signature:

7 Witness Narne:
. Witness Address
- ﬁxeaut:ecf aza de:ad by Fraser Hart Limitaﬁ _ _ -ﬁamm&ninamms to ims delivered: tw' _' '

- acting by @ éi?éﬁtﬁr‘ o .
: gﬁﬁdraﬁa.

- Director _ '

o Fax number:
~irt thie presence of;

: o o § Attention:
Witness Signatural -

Witness Name;

| Witness Address:

s 0037E307AF 35
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''''''''''' Exécuted as a deed by Freéd Hill Holdings Limited, | Communications to be delivered to:
- aghing by & director o
R . : Bddress:

Director S -
L P Fax number:
-l the presanice bl
3 T - § Attention:.
‘Witriess Signature

" Witness Namer

Withess Address:

Exeéuted & a deed t;fy Fraser Har!: Holdings | Communications o be delivered foi
Limited, . o _ o _ . _ o
“acting hyadxractor _ ' o _ . QAddress:

. Director SRR
Fax number:

in the présence of:
. . JAttention:
- Witness Signature:

Witriess. Naivie:

Wimesﬁ Addres:

Tﬁé.Sgcu{it?Tmstee- ) E—— T —

Executed ds a déé‘éhy """

&g attorney for _
-Alfied Trish Banks, p i.c,
frthe presence aft

-as..atferneir for Altied Irish Baﬂks;.p-.f-.:c, o

~Witness sigriature: . 1 fcommunications to be delivered to:
Namer R C ' o - ¥Address:

- Address: :

Fax niumber:

‘Occupation: . ) atention:

[ids_BUBN7I4307A3 o 36
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