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Registration of a Charge

Company Name: S.JENNINGS LIMITED
Company Number: 00120996

Received for filing in Electronic Format on the: 18/05/2021 XA4QUIA2

Details of Charge

Date of creation:  11/05/2021
Charge code: 0012 0996 0057
Persons entitted: NATWEST MARKETS PLC AS SECURITY TRUSTEE

Brief description: THE PROPERTY KNOWN AS LAND ON THE WEST SIDE OF TELFORD
ROAD, MIDDLESBROUGH (BEING REGISTERED WITH TITLE NUMBER
CE135549). FOR FURTHER DETAILS OF PROPERTY CHARGED PLEASE
SEE THE DEED.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 00120996 Page: 1



Certified by: KISHAN MATHY

Electronically filed document for Company Number: 00120996 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 120996

Charge code: 0012 0996 0057

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th May 2021 and created by S.JENNINGS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th May 2021 .

Given at Companies House, Cardiff on 19th May 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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DATE: 11 May 2021

DEBENTURE

Hetween

LOOKERS PLC (AND OTHERS)
{as Chargors)

and

NATWEST MARKETS PLC
{as Security Trustee)

UK - 6517992076

CMS Cameron McKenna Nabarro Olswang LLP
Cannon Place
78 Cannon Sireet
London EC4N 6AF
T +44 20 7367 3300
F +44 20 7367 2000
ams, law
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EETW@EN S e o .......................................................

o ':{1"}" ?HE COMPANIES whase: rgapectwe names and company numbers appear in schedule 1 g"}'?ze_- B o
RERERE, '{??;az 2ors) (csﬁ ectwfziy the “C%za?gszers and eacha“iﬁhargor“}, and . SR T
' (?;} i _NA’?WEST M&RKETS PLC as secur;ty tmsme for ii’xe Secured Partms (as deﬁned beEew} {ihé-i SRS
. . D L‘Seﬁﬁrﬁy Triﬁﬂiﬁﬁ”} L L . e . . j .
WHEREAS: - _ e | _
: ' _: Each Ch‘ii‘gi}i‘ ﬁnterg mm {hzs Degd in mﬁnecimn w;“zh an amenémem aﬂd re&,-iammen& agmemem ﬁawd on
Soor around the date-of this deed and made between arﬁmgst others, (1) Lookers plc {the* Campaﬁy Yand -
U (2) The Royal Bank of Scoﬂamd ple ﬁmendmg and__resi:atmg a facilities. agreement (the “Facilities R
- Agreement”) originally dated 14 Septerber 2006 and made between, amongst others, (1) the Company, =~ "
(2 the subsidiaries of the Company listed in patt 1 of schedule 1 to the Facilities Agreement as original.
- b{:;rrcw&rs {3)the %ub&xdzama of the Comipany listed in part 1 of schedule 1 to the Facilities Agreement 45

3 m‘;gmai guamnzum (%) The Royal Bank of Scotland ple as agem of the' {}thar Pmam:ﬁ Paz&zfﬁs *md {5} tha" o
- Seeurity Trustee {a& ‘imeﬁdeﬁ 31‘;(1 amenﬁaé and regtated fwm tzme 1o E:ma} ' : '

-_'-::N@Wi'i }SAGREED%&;E@WS _

S : ' QEFINEHONS &NDINTERPR&TA’EI(}N
o Defi !?i!fmzﬁ‘ o _ L
: E."E'_ 'Tﬂms defﬁmd in ihf: chxi:tms Agmunamt shali xsn%ass ﬁtiwrwme {ief“ md in ﬁm Dead ha\:e ti’%e:

© samie meanings when usaé in th;s Dﬁﬁé ami i addition in this E}eed

R “Cimg*ged Pmpeﬁy theans all ﬁm assets of each Qhargar which fmm {;ms fo time e the =
: Subjﬁi‘,t of any’ sccumy c;eateé or {:xpwssad 20 ba cze&im& ;3’; f‘aveur {)f Eif;a See:uuty Tiuszeg iay‘ oro
= ‘puisuant to this D%Ed : I S _ _ _
o ' Declared i)ef;m " r'naang an Evem Qi Dﬁfaﬂ§t wh:{:h is mmmumg *md in zsgpmt Q‘f whsch any.- e
- notice hias been’ issueé or nghts exercised by the Agent under clause 28.26 {Aceeleration) of the .

7 Facilities Agreeinent, provided that any notice or exercise of rights by the Agcm %Gieiy m.-'i
e zeia‘smﬁ o ai Anmﬂary Fﬁczhiy shall not constitite a Declared ﬁsﬁauh S

: _".“i}ﬁzi E"mceeds” meam. any pi oceeds ::)f any book d@bts aﬁd other dﬁ:bis or mcneiary clmmﬁ_ e
: {iﬁ{:ﬁﬁdzng any chosé in action which ‘may give rise.to a mﬂﬁeiary claim) owing to any Chargor
- (including, wﬁhmﬁ_hm;mtlﬁn, any sums of money received by any Chargot from any of the agsets -
- gharged una'er (:fause 327 (Book debs) andjor clause 3.2.8 (Bank a«;:-m-gm Gind deposits))..- -
.:__.__“i)iiégéie ma’ms arzy pemﬁn dppcammé by the Securzty Trustee or any’ Rcmwm purquant fo

- “clanses 12.2 to 124 (Delegation) aﬂd any pﬁman appamted as’ atts:}me}f ef the &ﬂcmny T:uﬂ:te& |
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'Pmperé}f or the Secured Lgabmtics or in takmg, holding or peifecting this Deed or in protecting, o
e pr&sswm& defencfmg {}r enforcirig the Sﬂsﬁiﬂ‘iiy constitufed by this Deed i)z‘ in ﬁ:xmusmg amy :
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S “Insurances”. means all of the contracts and policies of insurance or assurance {(including, g
e = :wsthaut limitation, lifs policies and the procesds of them) frorm tiing to time taken out by of for
- - the beérnefit of any Ch&zgm or in which any Chargor from time to f;me: has n interest, Eegmher :
~ with'all bonuses and other moneys, benefits and advantages that may bem}mc payable or accrue -
' unider themi or zméer any substifuted policy (mﬁiuﬁmg, Wﬁ%wut hmﬂaiwn %"hf: zmumnce pohcxes- -
Cof ihe Chargms 561 eut in Suhﬁduie 3 {Jnsw aiice pgfzcres} ' :

o "_-"_“inﬁgiimma% Pmperty ﬁaﬁans

SR Z(é)" atl p&tézms Erademaiiqs seﬂrmﬁ marks demgm bﬂsmess namea {ﬁcssgn nghis morai .
S U rights, mventiens and aﬁ oﬁher xegiste;ed er umegistemﬁ znieiiaaiuai pmpm‘ty ugh!:s

: (b) . ..: ._ all {:prz‘;ghtg {mciuémg zights in Si}fi‘wam} ﬁa%abase rigiﬁs domain names, source -:. S
SO codes, E}raﬁd names and aﬂ Gthﬁi snmiaa ngS‘iﬁmd or umeglsiered mtfzilﬁctaal ;‘Jreperiy
" rights; S ' AR DA
ey all appii&at%aﬁ:zé&i for intellectual property rights and the benefit ﬁf any priokity dates

“atiaching to such appiﬁcanens and all benefits deriving from infellectual pw;ﬁerzy nghts L
o including myaitxes fees, profit sharmg ag; eemems aﬂd ;ncome fmm Ezcences

' (d} all k:now hnw i:unﬁd{:mmi mf{};}nﬁ‘t;mﬁ ancﬁ E:ad%: Se{;rels zmci [ :
o (e}_f ' -;' ' .aEi physwaE m&tmai m whmh a;;y miﬁi‘iacmal pmpfﬁit}i mtght be mwrp{}f&md

i - “Entemmd:wr Deed”; means the miume{i;zm agm«::iz"smt i:?aed dated 79 May 2009 betwem nter .
IRt _-ai;es certain of the Chargors anid the Security Trusiee, and r:artam others {(as amanci::é on25 Jum: ."
R 2{}1}9 ami EE» Septembci 2017 &Hffs as asncndeé and restated on 2{} E}awmbﬁr 2{}29}

B '*“&sab:hty Period”: means the pmmd %}agmmng on the date of t’hzs E)&a& amﬁ em:img on %hc date‘:-. : _ : '_ _ |
“on which the Secur;ty Trustee is satisfied, ae%mg in gﬁ::{)d f:mh that all the Secﬂwd Laa‘mimes o
' h&ve beﬁn unmnditmnaﬁy zmé mﬁvgca%}iy pa%é and dlsciaai gﬁd in fuii o

E _:_“LP‘A” means tha Law Of Propcﬂy Aet 1§2§

_ | ..“P/Eﬁrtgageé ?mg}mi‘y meaﬁs any fmch@}d mmmtmimid oF Eeas&hmld pz’@pez‘ty the’ S,ﬁbjcﬁi c:s?_
T the security constituted %:sy this-Deed ané refetmma to diny “Msrtgaged Fmp;arty s%‘;afi include
: - s‘aierenw& 10 %ha wh{ﬁe or any part e:n paits of i it AR

L B “i’cﬁswn Sﬁcm‘eﬂ Lm%}iiziaes has the meﬁmng ngﬁ 20 ti;at tczm i th{::: Imerm edltc}r Deeé

- “Péanmng A{:is mf:ang aii Eﬁgxsiatmﬁ from time to time rcgala&mg ihe deveiapmam use, faafeiy
. "*mci contrdl of gmpﬁrty mdudmg, without limitation, the Town and Country Planning Act 1590, o
: '.-thc ?Eaﬁmng {Listed Buil cimgs and Conservation ‘Areas) Act 1990, the Planning {I:iazafdau&:_; Lo
Substancas} Act 1990, the Piarmmg {Consequential vazsmrzs} Aet 1950, the Planmng and ._-3;' S
: Campﬁnsa’amn Act 1991 and (he Pianmn,g, and Compulsory Purchase Act 2004 and any other
instrument, piaﬁ mgalaimn panmqsmn or d;mcneﬁ ma{iﬁ or :ssued under any such legmimacm :

'_-""‘?mmises ‘means aii bizﬂdii‘ég& and czectmns ﬁsm mm, EQ time’ sxﬁuamd on or f{}rmmg par{ o}‘" RSP
Cany Maﬂgaged i’mpeny L o
C “Rac{zwar means & Teceiver, ‘receiver and managea ar &dmmistmiwe receiver af t,hesf whoic m Sy

o any part or par’ts of t%:s: {;‘isaz ged Pmpeﬁy

o “Reiaied Rxghts” means, in r{:i&tmn io ihe Seaurﬁms aii dmdands mtems,t bﬁnﬁﬁis pt{}pmiy,
"_.rxghis accretions, morieys, advantages, credits, rebates, refunds {including rebates and refunds in -
: respsci of ar;y tax, duties, imposts 0r-charges) and other distributions paid or payable in respect
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SR of the Securities, whether by way. of bonus, capataissaimn c{mvarsz{m pmfsrence Gptit}n :
R Sixbstltuimn f:xchange iﬁééﬂlpii{}n or ethf:rwme : e

S '“Sawr‘ed Liabilities™ means- ali preserﬁ and" fu%:urc zndai}tedness morsﬁys obl;gazmns ané et o
: liabilities of each C)bhgasr and eaﬂh Chargor. to the Secured Parties under the Secured Documents - B
-'_.{mﬂﬁadmg this' Deeé} and the Pension Secured Liabilities, in whatever curvéncy denominated, D
whether a{:{zsa‘i or mntmg&nt and whether owed jointly or sevemiiy or as principal or as surety or -
B insorne ‘other capacity, imlﬁdmg any habihay in respect of any further advances fade m.‘idfsr ﬁm o
e 'Sesumd D@mzmems mgether w:th aii Expenses am{ ail interdst under clavse 2.7 {fﬁ?az eesf} .

“Semxre& E}ﬂwmems ; has; the meamng gwez’z %e {hat ierm in ﬁ}e Eniercrsdtmr i}eaé
L “&eem“e&i Pamms has z%ze meanmg gwe:‘i o thai tem’g in %he imercred;wr Deed

. -"Secunt:es means all stocks, shares, ‘Joan nmes hﬂnds cemﬁa:aies ef deposn dep@szmry .'
_ "rﬁwipts loan capital mdeb&:sﬁmsa debentures” or other securities from time: to time legally of
S, beneficially owned by oron behalf of any Chargor, including, without limitation; any of the same"_ B

o specified in scheduie 3 (Secaa;'zi:m} together with all pmper&y and rights of any Charg{}r inrespect - S

' of any account held hy or for that Chargor as pamcapani or 48 beneficiary of a nominee or tristee

~ patticipant, with any ‘clearance or settlement sysﬁem of dep(}sﬁar}f or cusmdmn or sub- cusmdaan_]_

lor bmk&r in ti}ﬁ Umte:d ngdom 01 eisawhege B L

_Cfmsf;;gc{:{m
B SR Anyzefemnm in ihzs Deed to:- T DT . . :
'. 121 the “gﬁgumy Ty aﬁtae Cany “(“ hargm‘ any “Sewre& ?ariy th‘f:"‘Cﬂmpgny”,‘_aﬁy S
U SObliger” or any other person shall be construed so as to include its successors in fitle,
} :peﬁniaed a‘;ﬁgﬁﬁ and permitted transferees and, in the case of the Security Trustee; shall -
- include any person for the tzme bemg ﬁppmmed as seour 1€y tmstw pmsuaz’st to ihs'_' D
'-"%amktras Agmﬁment' RRTRR ' _ : . |
122000 assﬂ%‘. m{:iudc& pmsei}t md fuium p;op{e;ises mvenuas aﬂd r;ghts aj‘f every dcscnptmﬁ
“1.2.3 - _.*‘“aﬂahi@dmss mfzhsdﬁs any (}E}f! gamn (whetimz mcun‘ed as prmsipal ot as smcty} fﬂzﬂ- oo

_ _ﬁE}i., gsaymcm 1}: wpayment ﬂf memy, Whmber ps esem Oi f&tﬂre acmaE or s:cmtmgcni

E 1240 E% ;wrwa " includes aﬁy méw;dﬁai i irm, c:c;mpﬁiriy., carp&mnon g@vemment 5!:%@5 or i
B agf:m}f i}f A’ state or any assammgoa trust, joint vem;}re ceﬁsmtmm 0r }}az t;}gmhlp. e
. (whesizer or not hwmg Sepaﬁate lﬁga‘z parsunaiﬂy% T

."_1;2*5.' ] regu?aiﬁﬁn ineludes any zeguiatsen r‘ulifa official 1§1re¢‘iws requesi 0;* gusdelma'ﬂ"
I _':{thﬁh{ar af niot Raving the: f(}ma of iﬁw} of &ny governmental; intergovernmental or - 5
.'gnpﬁ*anaﬁmm b@dy, ﬁgcm::y, depaﬂmen% @r :}f any teguiat@;y, seifwxeguEaEmy of aihea_ R o
""-_auﬁmmy {31 {H gamsz‘:twﬁ and e : : -

o } 26w pmwsn}n af an s ) ;‘cfemme © ihat prﬁvgswn as amaﬂded or re- f:nai:te:d
SR I S _-:-_'%Ziause, and whadu&e heaémgs aré fﬁi ﬁahﬁ ef z‘eferﬁneﬁ Only‘

14 "'Any if:fcienm in thzs Deﬁd h;:a a mm igag& a;,haﬁ gﬁ: or a331gnmeniz eé any asset shaﬁ be ton&tme{i' :

o .-314;3;'_3 -t%i& hcnef t mf aﬂy mvﬁmams ﬁf}r‘ m}u gwm or f:satcrs:«d mt:} hy any preéecassar in mie ﬂf R
S any Chargot in: réspect of that asset and all {}iher rzg‘hts benefits; GE&EHW fOntiaCiS o
' '__Warf&mm& z'emedms sawrﬁiy or mdemmtms m mﬂpect c)f ii;a‘{ asset '
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: _ -------------- 142 the proceeds of sale of any part. of that asset and di‘}}' Gthﬁr moneys paid or. pa}faiﬂe in.
S o S ';mspeci ef or m {:enmctaeﬁ wﬁh thaﬁ z:sset zme:i : "

R 143 oin wgpﬁm Qf any Msrtgag&é Pwper&y, all Piemmﬂs zmd aii ﬁxmres am:% fi ttmgs _
: (including trade fixtures and &tmgsand tenanis’ ‘fix‘iurﬁs aﬁdﬁﬁmgg} imm tiriie to tm";e
inor am ‘that Mf}rtgagad Pmpmy '

R . -'Eac:h term in any. Fmanrxz Docurment i is, o i%m %tem not sct mﬂ: in ()r {}therwgse m{:m}}{:&;’amd ;ﬂto_'. o
: " this Deed, deem&:é to be incorporated into this Deed insofar &S is necessary to comply with section
C2ofthe Law of Property (Miscellaneous Provisions) Ast 193§ but, axcﬁpt where statﬁré otherwise; - :
oot there s any conflict b{:ﬁwem that mcm’p{srﬁtecﬁ tfzm’i aﬁcﬁ any {}thes iﬁﬁn ef th;s if}aefi iha% (}?Zhaf S
| term shaii pmvaik e ' S

16 o Any referenec n thm i}esd to any Fmanm, i)mum%:nt or any {:aihcr agmemem or othe} {iﬁmumem e e
U ghall be construed as a re%t:rmca to that. iﬁmncs Docuiment or that other agmcmem or document =T
o oas the same “may - have been,’ m' may - Afrom time- to time be, zegtatcd varied, amﬁmﬁed- S
I '.'.:'__suppiemcmed ex;cnded subsziiuted novated m* ahsxgngd whathﬂr f;n“ ncﬁ asa n::su ch any of zif;e".'
L samer : - : : S B _

. _"1,5,1.- : ‘there is- an increase or éecrﬂass in aﬁy fauhiy made av&zEabEe unﬁcz that T;ﬂ&nca.'-' SR
T Dotument or ottier agréement or éacument or an mcm&%ﬁ or decrf:asa in the permd ﬁn R
'wh:ah any fthty is avaﬂ*ﬁs‘fe or m whmh itis repayable ' '

- 5?.6.-’2_'.-' any ¢ "midsi:mnai further or substatuied famhty o or fGE’ suzzb fac;i;iy is pmwded
L 1 ;6'_ 3 - .'any mm :34:" ime;est mmmgqgmn or feas or miavam puz‘pc}sﬁ: i Lhaﬁgﬁfd
o 1 ._'5’.,;;.__ the zdmuty Gf the part;eg is daaﬁged ' _ ' _ _ ' |
' 165 o Ehe tcim’stzty s}f’ the pwwdezs @f any seaumy is chm&ged _
3 6 5-. : thaz{: is ﬁﬂ mmf:asad or addimnai Eﬁabﬁhty on the g:saz,{ Of 'my permn 0& o
T L 5 ?_ .-a new agmcmem is effectweﬁy creaied ﬂr éeemed 0 be ueatefi o

o L’? : _._:"_Any ;mfer{zz‘;ﬁe m é%us Se{ﬁd to “this Deed” Sha?i i‘;e deamrxd o be a refezensﬁ to th;.s Deed asa
- whole and not limited to- the pamcuiar clause, sshcdsj}e or ‘provision in which- the relevant
“veference appears - ané to this Qﬁ:ad as amsnded novated, assigned supplamamﬁ‘d sxiendﬁd ol
_ ";'subsmu%ed oF msiatuﬁ fmm time to mm &ﬁd any reference - in this Deéd to°a “clause’ of a L
o o “schgﬁaﬁe” is unéma @ihcmase ymwdad a mfarenﬁe to 4 ctause m a qsheduis of this Decé

R & '_-U;‘gims the gonmxt cherwsse 1%3&:;1251‘&3 Wmds ﬁsmtmg ’ihe fsmgu}ar gum‘bei é:miy shall mséuée iim R
.'_pﬁma§ ané vice vema S R ' '

S Whme ény pi ovision Of ﬂ’iE‘; Daed is siatcé 5 msiud*s one- o mote thsngs zh&t shaEE be by Way Gf_
TR axampia or far thc avazdanac of do%ﬁ)t sniy and shaii not hm;t ﬁae genmah‘iy ef {hat pmwsmn '

1 .i{}:'._ P 1 zg intended that thz& decumﬁ:m Shaﬁ mke: effect as and be a decd m“ each Char gm ;mtmiiaszandaﬁg ' LRl |
. tha fact that. ﬂ"ze Secuuiy Tmstae may ﬁat ﬁzxﬁcutﬁ this é@cumem as a deed:

' _1_;}_3 S Any Limnge inthe censiliut:{}ﬁ of the S&auﬁiy ”I“: ustee of its zabsﬂz‘ptmn of or a;naig&matmn Wzth o
S "'any oihea person of the acquisition of all or pmt of its ﬁndﬁﬁai{mg by any other pez son shaii not '
- .'_m any W’i}’ pre;udzce or aif::—:f:t ﬁs ngi‘sis 11ncier this E}&ed S = '

S }”imd Pﬂr{y .e?jzg};fs

B 15 '_U E{.’.Sb otherwise ﬁxprm‘sly pmv;dad 10 ihe, c%mirafy ma Fmame D@{;‘umﬁnt nathmg in Ehzs Dsad
FEE £ mimaﬁed 1o C{mfi,r oft: any pwsaﬁ zmy mghl to ‘enforce m* enjoy the heneﬁi of m}y pmv;sson Q‘f S

ukeesvmeiora Say P S



- B this Diesd which that p(:i’SG{i W{mié not have haé bui fm the C@ﬁtracts (Rigﬁ‘is {Jf Thard P&mas}
......... Aﬁtiggg o . ~ S Sl O R .

FR B _3 : Notmthstandmg any ierm of any Fmgme Documﬁm Ehe c;msmt af Eiﬁ}f ;}as sa;r; Wim is :wt 4 party_ o
S '__'ss m}t reqmmd t{} fesemd or vary this {ieseﬁ at any timé: - -

B v Any Recelver may ‘eniforoe of enjoy the benefit af any clause whis:h expmssiy aﬂnfers rigbts ot
' - subject to c%a‘a% L §3 a‘%:aow; &mﬁ the: prcwsmns of the Cumracis (R;giﬂs m“ '}”hird ?’iﬂ%ﬁ?ﬁ) Acz S

1999
i .'i'.':'ﬂOVENANI* TO PAY g
" Covenant to i’ay ' R | | | ”
- .: 21 I? ach Ci’m;ggr gcvenanis wfih the Smm’ﬁy Ti’iES?.iiﬁ (as iﬁi‘;i&’:{ﬁ f{); tha‘ Sae;m ed i’ar{ia’:s) Ehm itshall

-.E:;sy, pérform and discharge’ its Recured Liabilities as and wh@ﬂ ihi, same fall due for payment, - S
- performance or éESChﬁfgﬁ in accermme with the terms of Ehe Fmance E}ecumcms or, i t’z’m
. gbqenee @f zmy samh axpress iermg on écman ﬁ L _ |

- i m‘ﬁm s‘s‘

; 2. . ach Chal gi}r cﬂve;&aﬂts with the Sﬁcm"it}f Imstse 0 pay interest on ¢ 'my amounts {%{;8 U!‘idﬁi‘ Ciauﬁa‘ s
P 21 (Covenant to Pay) from. day to day until full discharge {w&ethu “Before or afier judgment, -
liguidation, winding-up ot admiinistration of that Chargor} 4t the rate and in thé'mfﬂmex speciﬁéd S
~melause 14.4 (Default Inter ex!} Gf the Facilities Agreement, pr ﬂvzﬁﬁd that; in the case of any SR
" Expense, such intérest shall acerie and be payable as from the date on which the relevam Expensa S
L arose W;thaut ii‘;c neccssuy fm’ any demami bemg mac&; fﬂr p‘ayment i o

B mxm SECURIT‘Y
' Cﬂmge& . | | &
_.3-.} 5 g Each Chazg@z 88 secamy f{}; tbe paymeni pez‘formance ané d]scha;ge Qg Al the Sem;m d'_: o

" Liabilities; a;ha;ges i favour of the Security Trustee {as {rustes for the See::med Pm’hes) by way S
..':Of a first. Jegal morigage all of that Chargor’s right, title and’ mtezﬂai in-and to the frechold, L ':_

- commoniiold and Teasehold prz:spmy now vested in it (including, but not limited to; the f‘reehoié . =

' 'ccmm@nheié and ieas&ho!d pr&}gaei ty {3f aay‘j 3;}:::(:1‘5" t?:c*i ;n se,hcd%}k 2 {R‘ea! ?f apé’i i }} o

32 - Each Chmger as qecunty for the pfzymam: pe;f@mﬂance and disshaxge of all the’ Seaure&_'__

LU Liabilifies; ﬁaarge% in favour of the Security Trustee (as trustee for the Secured Parties) by way L _
-~ cof first fixed c‘hargfs all (af that Chaa‘gc}r g r;ght title: and mic;css in and to ihe foiﬁowmg assets ' S
.bath pieseni am:% fzxmm - o

o '-'3.23 Call eslc&tm ar miereﬂ;ts in any ‘freiahs}ki {:@mmm’;i‘m}é or Eeascheid pmpa; Ey (ather ihan =
SR 'such propai ty cffzzaweiy mﬂrtgagcd um:lez cEame 34 ab@ve}

L 332 ol f:i! hfzencﬁs hf.:ld by it to enter up@m of use land andfm to eamy en é:hef: busme:ss {:ar?w&i_ :
S .'st:er; smmn that land and ail agwema&ts 1a§atang tfo 13:}& ii} wEm;h 1t i a pariy or a}theiwme
323 wheaa any Moﬁgaged P’wpezty is icaseéw d ;:%m}:te:zﬁy any righi ot interest ammg E}y' S

S vintue of any enfranchising legislation (including, but not limited to; the Leasehold: P

* " Reform Act 1967 and the Leasehold Reform Hoising and Urban: Dé'\miepmeﬁi&:{l 993 1

S but excluding part 11 of the Landlord and Tenant Act i%é&} which confers upon a fenant -
- of property whether. sz@dw;dﬁakiy or caiiem;veiy with other tenants of that or wti“}er_ L
" properties the right to aciuire anew leasé of that property of to acquire, or require tiza_' . .
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e acqms:tz{}z} i:)y 4 nominée Gf t%zs f‘maiw?d or. any miermedsa%ﬁ: reversmﬂary mterf.,st in.
" B . th'lt ;}{'Op&ﬂyi . . . . o

R 324 all amounts awmg %c: il by way ef z‘em I;cancg fsé sefvice {:harge diidpﬁéatmﬁs gmumi'_ﬁ_. L
B f_:ent aﬁd/or rem shargﬁ in respzact of any Mmrlwﬁgﬁd ?mpf:my or Premises ' '

o 32,5 all fixedand eﬁ}er piam and maé;hmary, cemputers vahackes @fﬁce ﬁqmpmﬁfnfz and Gthar
"_"'_'chattais in its ownership or possession (hut exciudmg &r;}f ﬁf ihose ﬂems o ﬂ:}e extcnt .
o Ebat they are pm’t of i 1ts smciq m irade} ' SRRTRN PR

R ii lnsa.ﬁ*anuézsg mciﬂdmg aR ei&;ms the p:{}caeds (}f aél x:Emms ami aii;eﬁsm;, of pmmmm' o
o in c{mne{:imn wzth Ensurames '- : o .

S _"aii bﬁ{)k éebt% {md aIE othier debts or mimetaz v claims (m&:iudmg aﬂ QhﬂS&h in as::tmn o
" which may give fise to a debt or monetary claim), all preeeeds thereof and, in each case,
-'-aﬂy chaqne bﬂl nz}ie mgcnahiﬁ ms&mmeni of other dc}cumam represemmg the’ same

328 “all moneys fmm imcs@ © tame dep{}sneé i or &;taﬁd:ﬁg to the credﬁ of any bank account o
S with the. Ss:cur;t;y E‘ru‘;we or any other pank of financial institution (incl uﬁimg, wathouf_ c
- limitation, aﬁy rent éapmsa& gwe:‘rz to decure liabilities m relation to land ami any retention
© o or similar sum arising out of a construction cohtr act or any other contract (and, ineach
e case; any cheqﬂe hiil nete negwﬁahie m‘;izumgm or othea documem mpmsemmﬂ tht: _ T
K same}} : o oo : : . o

329 ';aii Sewﬁ‘iseq aﬁd Ehm; Related Rightﬁ o
3210 - all of ﬂs g@adwzkl and uﬁcaiiﬁé capaia%
AT all Isatﬁlmcmai F‘t{}pﬁﬁy, - '

32020 el Aathunsa{mns {@Eatutm y of mhe;w;se) held in ccnneciwn with its Business orthe. _
S use of any Charged Property and ﬂ"smxghi to recover andzece;ve aii cﬂmpansamn whmh_' PRI
P may be paya‘iziﬁ n mspect of t%mm ' '
3203 ot
@)y all conteacts, guarantees, appointinents, warranties and @éhéﬁ"'_ doduments {‘0_'.' S
: which it is a paity or inits favour 6r of which it has the benefit relating to any -
oo Tetting, deve:iepment saie pmchage or the Gpmat:oa ef aﬂy Mmtgageéﬁ
.?mpm ty or Pmmises :

i : {%ﬁ_ 7 all agreements aﬁter&d mt{; b}f itor af whmh ;‘E has the benef t under whzch =
: credzt of any amﬁum is pwwécd t{) zmy persms o

' (¢) - all confracts for the suppiy of goods andfor-services by or 1o it or ¢ of which O
- has the benefit (mcludmg, W!‘i"h{}iit im‘s;mtmﬂ éﬁ‘&}f ﬁUﬁEI“&EES af im*e or Ecase af BRI
: -s:,hattﬁ:h) ané ' o :

Uy any &umnsy or interest ‘%wap or any Qﬁ'!%:!‘ mmrasi {}r curreﬂcy ;:zmtactmn S
L hedgmg of financial futures trarisaction or 4 asxgﬁmanz entered inlo by itorof
- which it has the benefit (w 'xeihm entered into thh smy of the Sefmrﬁd ?amas- L

' j@r any Other ;)mson) : =

mciudmg, in each casa but wxihﬂut i;mxiat;@n the 11ght *;a demﬁﬁﬁ &n{:% receive aii mmneys o
- whatsoever payab}s to o for its. benefit under or ammg from aﬁy of them; all reriedies
pmwéefi fﬁf i am*y ﬂf Ehem or avmlabia at law or in equziy in reiatmrz to zmy 0f thﬁm iim '_



L -right to. com;aei performance of any of them and all other nghis mﬂar@zsth and haneﬁm -
s whatsaever acer uzng to or for its beneht arzsmg i‘mm any of them '

g Cream;n af Fi@ai"mg Ciza@rgg . o

_4;3:_ o Faah Chargar as i.»f:i:umy for ﬁ‘w paymeni pﬁff@f;nxﬁnw and {ilschargs af all ihe Smurcd AR '
o el .Ll&bihﬁi’:b _charges_m_faveur of the Securify Trustee (as trustee for the Secured. ?artﬁes} byway_ RO
~of a first floating charge all of that Chargor’s undertaking and all'its other property, assets and -
_nghts ‘whatsoever,- presezz% and future, ifcluding all of its stock in trade and all of its property,
- assets and rights 1ot otherwise validly and effect;veiy mortgaged, ﬁhargeé or assr.gnad {wha{her S
Cat !aw or in eqmty} by way ﬂf f x&d secﬁniy pursuant Eo {:lause 3 {’szm’ Seew zafy}

Q:@ﬁizﬁfmg Ffmmgg ii“izarge - : _ o S _ _ R
4 . The pmvzs;ms of paragazsph 14 of Scheduie E%E to the Insai\zcﬁay Aﬁ% 1986 ghaﬂ 39;;313; t0. t%;s: :_':" e
el .'_fi@atmg charge cwated puisuam 1o ciau’%e ii 1 {{Ti ea!:aa f)f F ?aatmg Chaa ge} : L
. :-_é‘wwﬁrswﬁ byﬁ\f"ﬂﬁw _.3 o R R

T ' ."_Su’f:}jew to clause 4.5 (Mw ator ;sz) thf: Ecauszty Trustee Wy by notice in wrmng aé: any tame o o _
o any Chﬁzrger convert the Tloating chaxge ereated by pursuant to clause 4.1 {{j’; eafmn af Fiﬁamwg“'- SR
- Charge) with immediate effect into a fixed char ge (iﬁlthﬁ!" gersﬁaz»:i}y or spamﬁcaily s reﬁards any .
' &ssats {}f that Chaxgar s;:;c—:mﬁﬁd in the notice) if: ' el

4«3.2 o the ﬁ@;{:ux:ty constituted by th;s De&‘:fé bemmas e;nforceabie f:}r

'_ 4 3. 200 thc Security Trustce masox’sai&ly considers that any. of the Charged i“mpmy i‘i‘i&y bc in o
3{30;)&1&3@ Qi in danger Gf i}ﬁmg sc’z;zecﬁ or ss‘.ﬂd par&aam m any fui’m of §egai p;’(}ﬁesg _- Lol

S 'Az;wmaé’w G’Z’mwemmn

44 _'Subjsst to $§3Li&x€ 4 5 {Mm Gf{)i zwﬁ} ﬂiﬁtwﬁhstaﬂdmg a::lausa 4. ”% {CQJ?VQIS!OF? iﬁy Nf}ficg} amc’i :'_
S without pregudlce to any law whith may have a similar effect, each ﬁaalmg charge created- by
_ o clause 4.1 {Creation of Fiaafmg Cha g@} will automatically be converted (without notice) with
- immediate effect mto a m\ed chmge as uaga;ds ail of the uﬁderiakmg azzd assets sub;ect ia that'- .
. ﬁr}atmg charge 1‘§ ' SRR '

o :-4,4} anv Chaz gor (:r{:ates or aiiemp?s to create any Sex::ua";fy over any 0% the (Lhargad Pr. Gpea iv o
S '(exa::eg*}i as cxptm%!y penmzmd azzder t’hg F acilities Agreﬁmmt} L

U447 " any person levies or atterapts to iwy any dzstmss ‘execution or eﬁi}er pmcei;s agamst o
S Ay ef‘ the Cha‘z gi;d ?Aopﬁityﬁ ex ' ' : ;

A4 .'--'a xesoiutzfm is ‘passad m an eidm i madc i‘m the wmdmg U dissoium}n adsmmstrailon- S
o orre- organisation Gf an‘y C}i’sa; gm or an adm;mstaaim is appgmieé 1 mspec:t of any' o
- .-C}}arwar ' : SO SR :

BN ;%farc;mmmz

-' fi%S '..Unieﬁs Amde AﬁZ{fé} Gf Ehe Inssivmcy Au, 1986 aiiﬂws ﬁﬂ}’ ﬁmﬂmg aharge czcazﬁd E}y !.,ins- - o
LT I}eeé may not be cmwerteci into a ﬁxcd gharge soieiy by reason @f - )

& 5 1 ' the @btazmng (}i" a mamimmm t}z

d 5 2 B aﬂyzhmg dﬁna thh a v;ew ia {)btammg £ﬁ ‘Toratorium (mciufimg ’my pmizmmm"y' o
deczsa{m or mvest;gatmn) Sl : RRN o :

| :_ggf,égwggg{'g*fg: : | : :: : . 5 S




-'_"'-':-"‘;,--_--_-__":PERFECTiGN(‘}F‘Sﬁﬁvm?Y RE

o . 'Rgggsxmﬁmz m‘ HM Land E?@gtsffy

H " Fer. ihe pm pmes of paﬁﬁi 8 of each Fsrm R,Xi tiaai miey be requirad to be campﬁeie& by the.'_ - b
R Sacum}f Trustee.in refation to smy Mortgaged Fmpmy registered or regmre& to be mgmiered at .- o _
- HM Land Registty, each Chargor hereby consents to an application being made by the Security '
Trustee {{} ‘the. Chigf Land Regisirar to’ enté; %F:ze faiiﬁwmg rﬁsmcuen i Famn P agams{ that
' Chargor 5 E;tie tw sueh Mﬁrtgaged P‘raperty - '

__.._._'_..“NQ dzspesatmn of £§ze mgsstemé esia;ﬁ by ‘ihe pmpnemr x:;f the xegzgtemﬁ est"ﬁ& ar by %he R -
pmpmzm of any. registered charge, ‘not being a charge registered before me entiy of this
o 1esmct;eﬁ is to ‘be registered without a writter consent Signcd by the proprietor for the time being
~of t?.ae charga da%ed [ BB f&v&ur af Natwast Markets ;ﬂc raferred m in ﬁ'm fsharges mgtster '

o 5,'2'_' 'If thf: tifle to aﬂy Msrtgaged Pmps:ﬁy mf aﬁy Charg{ar is not regssm;afﬁ at E—EM Land Rs::g:sn*y, tha‘i o
Lo S Chargor shall ensure that no - person: (other than stseif} shall be registered under the Land -
S Registgaimn At 2002 as the proprietor of all of any Qart of that Mor tgaged Pmpmiy w;timut the L

: pr:{,}r wﬁ%n{ m w;;tmg; of ths Sesur;ﬁy Tz‘ustec: e - : : L

SRS 0 R Whether or et the title fo aty af the Mor Sgaged Pmparty is. 1cg1sigtez§ at HM. L'mci Reg;szzy, in
U thie gvent that-any caution against first registration or any notice (whether agreed or unildteral) is S
s ___.';egzstcred against any Chargor’s title'to any Mortgaged Property, that Chargor shall promiptly o

o pwmde the Sécurity Trustee with full ;aafﬁcuiars of the circumstarices relafing to such registration
- or notice and, if such caution or niotice shall have been registered in order to pzmect a puiported -
interesi the or ention of which is nit permitted under this Deed, that Chargor shall pwmpﬁy arid :
Tat its own expema take such steps as the’ Security Trustee may ;eascﬁabiy 1e€gunc o ensure that' T
- ihe c&utmn or notice, as a;;pi;mbie is. w;ihdmwn or cdmeilsé = '

CF ars‘lzef; A{é’m:sws -

54 o -Sub;@ﬂ% t6 ih& pmv;sg{ms f}i the ?‘a{,ﬂmcs Agraemem eac.::h Lendar i uzzs:iﬁ:; an e‘m 1gaimn tw maka _
: *further advances to.the Bmmwms under the Facilities Agmﬁmem and ﬂmt {}bhgatmn ’wﬁi bﬁ '
ﬁeemﬁd to be mcomcmt{ﬁd into ﬁhzﬁ E}ac‘:d as 1f sei c:ut in t?ﬁ’ss Daed ; '

j':' _ Aeq:smtwﬁ aj Z\ffw La;zd e

58 B In relation to aﬁy fwchaié of any aammnnheid ar kmg ifzasahﬂm p; oper t}r w:tia a maikct value of : e
RARRR Ei,fﬂ{}é} 000 or more. whs{;%s is aaqu;s‘ed by or on bahaif of any Chargm ElfﬁCi the; date cf ﬁns Deud o

S -_-5.3& §f tm tntie o7 riny such pmp&rty is mgistﬁmd at HM Lamd Rs:g:stfy} that Lhaz gm ahaii [
L pm;ﬂptiy apply to be registered as the pmpmim of the registered estate acquired (or L
: procure that such’ ap;ﬁgcatmm is made on its behath and (for the gpurpases of panel Liof . s '
_Form ANI) hereby consents to an ﬁpphcatmn being made by ihe Security Trustee to ths::__ il
o Chief Land Reggzetxar for the regﬁstratx{m of an agreed nmics m “i*o;“m ANI to pmteﬁt S
S thas E}crsé agamst thaz Ehazg@r stitle'to that p;operﬁy S

R T R i€ thie iiiie 6 any such property is reqanf:é tobe. mgmered at HM Land Ragasiry under T
o7 the provisions of the Land Registration Act 2002, that Chargor shall prompily apply for o o -
- first registration of the estate acquired in F orm FRI {or procire that sich application s’
~made on its behalf) and shall {izscigse ot procure that the existeiice of this Deed AR
RTINS “disélosed to HM Land Regisiry esther in ihf: F o I}L acmmpanymg s;ﬁ{:%s app%watmn_i B
: of in p’meﬁ 12 Qf%{m’n FRE 'méi : = o : '

S ukeesimwmerz o : | 3 :



R — 5353 ... the title 10 any such property represents the transter of either part of a commonhold .-
S 7 unit or part of the common parts of land registered as a frechold estate in commonhold
' R 7 jand under the Comumonhold and Leasehold Reform Act 2002; that Chargor shall also™
' .'._'procme that the application to r%zs;igr the transfer is accompanied by ﬁu_appi;.ﬁatmm_m v
- Forin CMS3 to register the commonhold community stitement that has beer amendedin =~
. relation to the transfer as requued by Rule 15 or, as ﬁhe aas& ma}f E)ia Ruféz Ié E;}f t?xa'-_ ERRERHB
' _' {‘emm{;s}hcﬁ{i (Land. Registratmn} Rules 2004; : '

: '_ané it each such case; {he relevant Char got shali pmmpziy aftm re;_,,zstraucm of it 25 the pmpnemr R
- of the relévant registered estate, pr(}wde the Sewrﬁy E m;mte with an ofﬁmal C€}py of the reg:sier_ LT
L rezzem‘mg the same. S e . :

. Notices of Charge e .
- A6 " Each C%}algm sh&IE g}mmptiy upen ihe: requﬁst af {he Secumy Frustee gwe or gem i‘he éeeumy' '
S __Trus&amngwmg ' e : _ g S
561 in mspect m" any insurances whmh are ai‘;arged pur suam to cizmsc ¥ {5’:19& Seeaf: n“y} *and i
: o -_w%a;a,h retate to Real Property, a notice in the form set out in part | of schedule 6.(Form -

- of Notice of Charge of imw anrge Pahc}f) or'in %uch Géhef fc;z”m as tha Sacurﬁty Tmstee'_
g '_may zeasana‘biy r{iqmm S '

R '_5L6,2"-_ .:_at any time tha‘a an Event of Deiazﬂ& is ccﬁtmumg

o :; '{aj S ﬂ{}tzﬁe in the fm‘m st Qut i part T of scheéuie 4 {ﬁmm {:;fNaf;ce ::af(’,kmge : '_ -
' _' 'wficcnmz?s not with the Security Triistee) ot in such E}E her ﬂ:im a5 the Sewmy;'-' 5
T 'f_. Trustee may reasmmbﬁ}f require to gach banlk or fi nancial mstztuiwn {other_ - o
“ than (ke Security. Trustee) in respect of e&ch %}azak account Gf Ei&at Chargm_ el
'apsneé or mmmameﬂ wﬁ}: it;and -

-_-:(b} :_ ~in wspﬁﬁz of any- insurances Whmh are a:,haz gad pu; suant o a;?&use 3 {ﬁawd Lol
- o Security), a nofice in the form set out in part-1 of S{Eiéhélﬁﬁ: & (Fora of Notice i . _
“of Charge of Insurance Peizay) or insuch other form as Ehfz Secuuty Tm&tee L

- may masaﬁﬁbly qume m the m}avam ﬁmd pa;iy ;

[N Y A -_-Eaa:h 51{{3& nmicﬁ ShaEE b {iu}y mgnccﬁ by or on bahdif of the relevant Chm gor and that Chaxgm o S .
S ghall pseall :easanabie eﬁdewaurs 1o procure that gach of the persons on whom any such notice SRR
s served ;}:campﬂy pmvsdss to the &e@mmty Tristee a duly signed acknowledgement of that notice
SO the form set out in pazt 1 of schedule 4 or part 11 of schedule 5 (d‘% app maﬁie} of in smh é}i’hﬂ{‘ 5
formin any {Jan: a8 thf—: Sﬁcumy Tmstee may mass:mahiy K%QU}EL : o : '

o -Adﬁww!e&gmm&t @f Name

o ﬁ% -E he execution of this chd by the Chargﬁrs and ihf:: Secun{y qu%ee shal constitute m{me o ihe e
LU Security Trustee of the charge created by this Beeé over an}f hank ac%:mmt denﬁd m“ mammmed -
- -'by any Ch’trgm WEth t%}t*: Sewmy ?mswe ' : : .

' _ Qe;mm mf" l}ga;fmzem‘sf ﬂf Tsfizz - '

 Fach Char gaz Shaii swz as ctherwxse agleaé by the Sacmity 'imstm P omptiy éﬁgem wath Eh& L
: - Security Trustee (unless already held by ifs solicitors on behalf of and to the Security Trustee’s RIS
" order orat W Land Registry for the purpose of registration of the securily constituted by this .
" Deedy all deeds, cemﬁcaiﬁzg am;i ai}zea dcscumams ef iltﬁc fmm tine t{} t;me ieiatmg te the'-:-' o
'Maﬁg&ged ?mpeﬁy EOTEE S RN ' Sl

T
Wi L
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510 -_]Z'mh Gharg(}r shali in mspwi c}f aﬁy Secumms thh BrE m {:emﬁcated form, premptiy

- 'S,EG;E_ ; ﬁepasu w;th the Saourﬂy Trustee o7 as it may dlmct aEE stack and shm‘e certificates and
~ - other documents of title of w;dmce of awnershlp fmm nme to i;me mla@mg m Euifﬁ' o
. chcurrtzes and o ' ' i ' '

' ;S.E{};E_' execute amﬁ delwer to the Secuz;iy TI ﬁgtae dﬂ aisasﬁ transferg and other doaamemg as 3_ '
RO the Sﬁf{:ﬁrliy Trustee may from time to time reasonably request in order to enable the e
o ._'_Sﬂwrsiy Tmsﬁae {oris nﬁminae(&}} to be regs‘siercd as the owner or stherwize obtaina : R
- lepal title toor to pﬂrfmﬂ; its ﬁ&curzty iiterést in sich Secnrmes to the intent that the S
' '_:&acm;ty Trustee may at any time that an Eventof Default is e{mimusﬂg wxﬁhﬂui notma o -
'campiem and pmsent such tmnsfers &né éacumeﬁm iar zegxsir&ima '

_'5‘11 e ﬁaci; {'L‘E}argef shall, in reqpecz of any. Secumaes wh;ch are in amcertgﬁ{,aied fcemn pmmgﬂy upon .- '
B being requested to dosoby %he Sacur:ty Triistés afler the occurrence of an E vent of Default which E
".i§ continuing, give or procure the gwmg of, inl accm{%aﬂse wﬁh and Eubjaaﬁ to the facilities and :
b '.__ieqmremﬁms of the reiev&ni sys‘zem ‘all instructions necessary. o ‘effect a transfer of title to such _
L Securities zme an account in the name of the Seaumy Trustee (or its mmmee(%}} and to cause £hc”-
- Operator t@ reg;staf on the re}evant regzster of secur;iias ihe iransfer of such title. - v

T 597 -'.-'___For lhe purpﬁse& of claases 5 10 and S 11 abﬁva the ﬁxpmqswm egrtaficattd” “msimcimn _
e __"“Gpemior” “relevant system and “uncortificated” shaﬁ have- ﬁze meamngs given m ih{sse- .
i terins ;n the Unc:sa't:f catﬁd Scwr;t;es Rﬁguiatmns 2001 : ; : :

6. FURTHER ASS{;RAN(:E

_'.szrﬂ:éfAsmrmwe _ _ P _ R -
61 B '_."_.izaah ﬂlﬁsaiger shall pzi}mpﬁy dc: all mwh acts :«md mu:uie a§§ samh dofzumﬁnt@ (mcludmg'_ o

- -ﬁ&%igmntm‘? ‘Eraﬁsfexs ‘mortgages, charges, notices and. mst; UCtions) as: the Sei:ux ity ”E‘xustm or.
. -any Receiver may reasonably specify {an€ in such form s the Sec;;zziiy Tmstee or any Recmvez o
' 'ma}f masen&%»iy wqmr& in f’woui {Jf Ihﬁ Sccu: ity. Ta zzsice or ztc: nﬁmmee{s}) t{} :

i 6 1 rl-. s perf‘e{:t the s&aurzty c:matéﬁ ar zmcnéed to be’: maatfzd in respect {}f ths Charged Fmpt,ﬁy'- o
ool {which may include the cxecmmn by thm Char GO ofa mottgage, s;:harge assﬁgnmem or N
~. other ‘Seeamty aver all or dny of the asgets fﬁ:}nnmg p:m of, ar whmh are’ mwndad o
farm ;:’1*11“!; of, the Charged. Pmpf:: §y} : : 5

8 :_ -_ﬁLiﬂﬁ'ﬂ_'. canfer on the- %ﬂcumy Tmstee Seeuaxty aver aﬁy pmpclty and aswis af that ﬂhargar o
B located i m any jurisdiction equwaﬁam m Siiﬂ!i’li to the secumy mtmded to ine mni‘ermd e
by or pursuémi to th;s Dseé : '

613 facxi;iate the exerciss of any ﬂgh?q pawms arzd 1emed;es Gf the &ﬁcur;iy Tmstee or 3ny_ i
Lo Reaewer or Ds?egate pr szdcd b}f or pursuam tiy this Deed or hy iaw '

U614 'f&sli;iam the realisation of ﬁaz ﬁb‘?éﬂi‘% whzah f@z’m paxt {}f m are zmenci@d ia fa;‘m paﬂ: Qf '
U the Chargf:d ?m;}ez‘iy, and/or - o ' :

' '-'_6753;5 créate any . c}}arg{a %:sy way z:ri‘ iﬁgal mmtgage over! any fraﬁ:h@iﬁ mmm@nh@id {}E‘_ '
S Ecaseﬁﬂid pi{}periy which bﬁf{:&}mes veswd in that ﬂhm g{}z ’iﬂm t%;e date ﬂf ihxs E)eﬁd

- -'Ngmssaryf%amn B .'

62 " Each Qhargmr %i’;a?i mke alt Such action s is avmia&;i& m it (;m: udmg makmg all fi §mgs amﬁ' o
SRS _mgzsi:azmm} 35; !ﬁd}’ be reasgnabiy nﬁsssaary fm‘ ﬂr:e: piii’p(jﬁé af ihe creation, pexfeﬁztmﬂ
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B protection or maintenance of any s&curﬁy a:{mfﬁ,,rred o m:anéeé o ha ceﬂfemd on the Security
s Trustee ‘by or pursuant to thas i}ead : o ' L : R

'A e’fqmsze’wﬁ ﬁf New i,szf

| '6,3_ o .Eac.,h Qhargcss“ shall pmmpiiy nmsf}f the Secumy Tmsiee of any asngxsman by it (}f any fmghm}d fon
' R (}r commhold or legsehold pmpmy w&ih a marka:i va‘Eue of £1 S{}G %Q!} {}z more. o

o _ 'bstpized Cgvmaﬁis fgr Title

A4 Bach of th{zs mm’tgages, charges and as&zgnmcnts gaameﬁ by ea{:h Cha:‘gm un&&r thzs E}e&d am-__-- :
SRiet : granied with full titde gu'ﬁaniee m accordance with the. Law of Property - {Mgsceilanﬁam.'i_ .
B vamans) Act 1994, savé that the mvenanis set out in section 2(1)(21) section 3 and seition'4 af . RO
: .thai Ac’ﬁ «ha}i sxiend to e:aeh C}w g@r w;theut i mp%’; aase the benef“ t {:)f sectmn 6{2) ef thar Act . e S

B R 'mmmmmﬁs
SRS _”Geasemf S _ _ |
o _”’2’;] : "'Thﬁ :,xmie:rtakmgs in tiﬁﬁ ciauga ? reinain in fe; ce. f;om t%;a s:!ma {}f thzs De:t,,d f@r s0 ifmg as any '

: 'amgun’s 18 autsﬁ:&ndmg under thzs [}fﬁé
Negm‘wﬁ Pledge | o

_"?62 h -_Z-N(} Chargor shail weaie or extené or pcrmgt (0 arise oF aub%xst any Sccm;ty aver iha wh@ie m aﬁy S
L part-of the Charged Property ot enter info any azmngemerzt of fransaction as.described in c:iaa;sc: L '_ _
o "2’? 12 (Negative pledge) of the Famhtsca Agréement in respect of any asset fﬂrmmg paﬁt of,. ﬂr_ RN
S intended to fﬁrm part Gf t%";e Chfsrgfcd ?mpmty? mhar thzm as permﬁted ﬁnder ths ?ac;ixtsfﬁa _
BN Agzeemam ' - : R o R . :

- Rﬁsmce‘um fm ﬁ!@pﬁ&’ﬁf&

AR No Chargm shall enter into a mngia h&ﬂsamon ora series af tmngactams {Whﬁ:’thm f‘éﬁl&tfﬁd or rmt} E o B
. " and whether voluntary or involumtary (o sell, lease, transfer er otherwise dispase of the whole or -
© - any part of the Charged Property, other than- any disposal in the eréiﬁaw course of frading (as
conducted by that Chargor at the date of this Deed} of any Charged Property which ig subject only .~
to the floating charge created. by clatse 4 i {C‘mmmﬁ {}f Floazz?sg Char ge) or Zi.S axpmssiy S

g fpeﬂ'mtteé und&r ﬁaf: Facihilﬁs Agmﬁmem
4L UE a'ch'ﬂh'ai*g.ér shall permit the Secur iiy Trustee and aﬂ;y'cih'a;* pe’rsézindmiﬂamﬁ by it free aceess

- -Z:at :&EE reascmabie t;mes and on wasr}ﬁah}a notice m enter up@n aﬂdk}r v;e:w thg’z stat& aﬁd cand;imn S

. fpﬂssessmn}
' '.Lasadif}rd Cwﬁ‘{m#’

7S under ihe terms c;f any’ fease undet wh:ch it i}{)!ds ‘an interést in any Martgageé Pmpez iy, o
o . " Chargor is niot permztmd i ::ha;,ge 1is micseat in sazch E\fi@;*tg&ged Pxoperty wz{ham thﬂ cenwm of
= _‘{hﬁ andi:}ﬁi 8 - :

o ;' 75.1° 5 ﬁ: uﬁdméaka& pr @mptiy i mai«{e an appimcﬁmn for. iand{md”:; cﬂzmnﬁ tc;a ihe czeatmn 0{ o
L e fived chiarge contained in clause. 3 (Fived Security) and any charge 16 be created |
-_”un&eg clausie 6 (Fa:; ther Amz;miwe} shall us reasonable endeavaurs to obtain such '
" consent as soon as possible and shall keep the Secumy Trustee mfarme& @f thie e pr egxesg -
o ofi sts negotaaimng w;th su{:h ianﬁlofd L e :
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L _"_'{a} S 1o breach {}% ciauﬁe 7.1 (Authorisations) of the Facilities Agreemént nor any. '
e _-'f_mhm ragsrasentatmn in the Finance Documients shall ocour by vuiue of. a -
: '_'Chai'gm § fa;iur&: o have th&med such ianéﬁ{)x;{i*s cansm‘zt and '

S (e fhe Iandimé mﬁmates 1n wmusg “that it pmp@«;es o commence, of
L comitiences action of forfeiture of the lease, the Secmty Trustee shall reiease
: _fmm such fixed charge the relévani Chargez s interast i the leage;

753 'c}auge 7. 5: 2ay s%saii {miy apply where the relevant Chargor has Cﬁmpheﬁ% wgtﬁ it o '
e _'_"_thgatwm under ﬁia&ﬁ&: 7.5.1 but the ianélo:‘d h&s not given the censem requested af it

o ?5{% = ©upon receipt b}f ihe Seaamy Trusice of evidence in wr;tmg of the consent af the landlord - BRis
R _'3 1o the creation and existenice of the fixed charge over the Chargor’s interest in «au:;h.'_'
B &tase claw«;c 7.5 2 shaii cease te apply i res?ec’z of the f&!evam Chﬁrg,aé Fmpmy

o i’nsma#ea .:

: 76 o ii,ach Chargsr shau insure and. kecp msurﬁé {{u‘ whem, in- the case of any Imﬁahaiﬁ pmpcﬂy, .
e insurance is the icspanszbahay of the landlord under the terms of the leasa either procure that the”
- Jandlord insures and keeps insured or, if and to the {»‘;x‘igm that the landlord does not do 6, itself
msur:: amé i{eep msurizé) the Chay ged Pmperiy {msef&a af; 1& i af at msmabie naiam} ag&mﬁt '

- ’? 6 1 Eosa or damaga by fiw or ta:m;rxst asts &ﬁd

o "?‘,&2__ -m‘hez rzsks §3€1§§ and e:mi:mgenf;ics anrfi in sush am@unis and an sagh ii’:i‘!’ﬂ‘e a8’ wmid'- L
0 be'taken outby reasonably prudent persaﬂa Larz”ymg on tha samme 6f substﬁmia{ ly ‘:lmﬂﬁ% SRR
5 -_"_"_bﬂsmass 'zs that cart geﬁ on by it : : Lo : '

ST _'_AH m:eh insurances must b{: ws%h wg&utc{bie insurance mmpaay or UﬂﬁeiWﬂtﬁ!‘S zmd must %‘36 ;r; 8 ) .
S s or sums nm lc«;s ihan the :eplacem@nt vaiuu of EE}@ Charg&d ?mpﬂrty ;

T '__’?',3_ - Each tbargm shaéj pmmpﬂy pa}f all pzemmm% and mhcr mime}?s yayaﬁsic uﬁder orin wspeu% (Jf = R
S each policy of insurance effected or maintained by it or ary person on its behalf i in accordanice '
: with clauge 7.6 above and do all other things necessary to keep each such policy in full force and _
effect and shall, promiptly upon reasonable request, pmduca to the Secur z%y Tiustee wcezpta_"_ o
_ “ghowing the payment of such m@rsays (or whete, in the case of leasehold properly, insirance I8 Sl
éffected by thie fandiord, such eviderice of the paymenit of | premmms as that Chéi gor is cnt;{}ed te:s_. I
. aﬁaiam from the laﬁdimé unﬁc; thﬁ terms of the relevant Eeaae“ﬁ

S A T Fai:if; Chargor shali r.m wasm&ah ¢ z.equcgt by the Emeza;ismy Tmstgc pmémce fo ihsﬂ Secuuty Tmsécu E
S the policy, certificate s::n coveér note relating to.any such. itisurance as is required by clause 7.6
“above (or whereg, in the case {}f any leasehold pmpeﬁy, such insurance is effected by the landlord,
such evidence of insurance as that Chargor is entitled to obtain from the landlord under the térms R
“of the relevant ifzase) Whei‘e int the case of leasehold property, such insurance is effected by the RS
: _iandim"c% or thie terms of the relevant lease require the landlord to effect insutance, each Chargor
o shall use all reasonable endeavours to enforee the covenants by ;izs Eaﬂ{ii{};d reiatsﬂv i{} msumnce L
{:anéamf:é i ihm Ee&“aa {nm udmg any. reznstatament mveﬂams) ' DR :

B AT No Chargar shall do o cause or permit m be done or, as ‘the :me may be hot de}nc or shall faai." _
U to disélosé, any matter or t:hmg whzﬁh may mak:&: any sua,h msuranc&: as is 1equ;:ec§ by {:iauw ’? 6;_ L
L -a%z{we vmd of vmda’éﬁ;ic : - : '
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: e T Each Obligor shall (not more than once in every Financial Year unless an Event of Default is
R gontinuing), if requested by the Secutity Tmsi:es promde the Security Trustee wﬁh a imi {}f ali :
= o inisurance pi}hmes mamiamed by %ha% Cbarg@r '

o _ _Ressze:{yi;zg Eﬁsg;mﬁee ﬂeﬁmm

S AU It default shall %ﬂa made by any Chargc}r in mmpiymg Wﬁh alaus& 7 ﬁ ab@va thé:—: Sscumy Tru@iee o
[ - nay.- (but shaii fiot be obliged B effect or rengw any such i insurance as is ;’equsred by that clause -
' ;z:m such terms; in such name(s) and in such amount{s) as the Securi ity Trustee reasonab}y considers
- appropriate. All moneys reasonably expended by the Security Trustee in so doing shall be -
. reimbursed by the relevant Chargor to the Security Trustee on demand and until so reimbursed S
o shall carry miercqt at the rate Speufiﬁd in clause 2.2 (Interest) from the da%e ﬂf paymem izy %%;e S
. S&cmﬁy ’E‘rustce umzé aelmbwsed {aﬁer as. wsll as befm‘e any juégmcnt} '

[ Pr@cgefiﬁ* af Eﬂsmmz{:g

i 73 '__-:'Al mcmys 16@;{:3\3&{1 or res:ewabk: by f:aah Chargw undc:r émy szswames in. ws;}aa‘t of. i:he":ﬁ |
- Premisés or any other Charged Pmper&y of an instirable nature shall be aypheé i aceor céance thh .
o '-'--cEaus& 1 (Ma;?daw;y mzweﬁa?m;z aﬁa" or @paymwﬁ} {Jf the Fac;hiy Agregmcm '

s _'_’?.'14_ ""_.-_Aéi any timc bi%fﬁse Ehe secnﬁty comtxmmé %}y this D@ed bas bawme enf@rcadbz

C7.14.1 7 each sz gm sba i bﬂ‘ enmied to exercise all Vaﬁﬂg and other a;ghis zmd pe:awerﬁ i - :
R *respect of the Securitiss or, if aﬁy of the ‘samié are exercisable by the Security Trustes ~— © '
"(m s nmmama(ﬁ;}) to divect in writing the exercise of thoge voting and other nghtg and
powers, pmwécd that no Cizargcz shall exéicise or direct the exercise of any votingor
~other rights and pewers in any. manner which wmﬂﬁ breach the provisions of Ehc. R
ﬁ?’tcz?;&zes Agreement or W{}uid i the reasonable Gpmwn of the Security Tristee,. -
 prejudics the vaEue s:af the ‘Seaumms o mheiwzsa gec}pardase ﬂm sccumy aansmuted b}f [
this E)ced 'H‘id o ' : :

S _?JE%LE uach Cha; g,ar shzﬂ} ‘oe eniaﬂed £ retam aad appiy fer its own Use aﬂ dmﬂcnds mt{:rasi- _ =
SRR and other moneys paid or payable in respect of the Securifies and, if any of the same are - -
' "pmd or payable to. the - Security Trustes (oz its nﬁmmee(s}} the Security Trustes wﬂl_._ 3.
hold all such dividends, intérest and other moneys feceived E)y it for the acceum of ihat
- Chax gez and will. pay Sﬁﬂh dwxéeaés to that Chargar pmm;}ﬂy on wqazf:;st

U718 : m afty time aftm the Sﬁcur;ty c&nsmmﬁd by thzs. Deeé hag hcwm& anfmzeab}e the Setunw'_ . " _
B - Tristee may at its discretion’ (iﬂ the ﬁame E}f any Chaz‘gm of mhmwzse: zmd wstheut any ﬁmhe{ s
o .mnsem m &uthe;:iy f‘wm d:"ay {iiﬁarger}

R ’Z I%" E - exercise {m xaﬁam fmm exermsmg} aE); \f@tmg az}d mhm ;Jgi";t‘; aa*ad p{:weas n respeci (}f S -';.-':: '
' L ‘iha Secantxes - . . _ :

o ?fi'ﬁ.z ._appiy all {imémds mte;eﬂ aﬁé other m(meys avising from the Securities in accc;rdance' i
Lo with. clause 15,1 (Or der of Appizca?wu} and, if any of ihe same are paid of payable'to
any Cha;gm fhat Chargor shall hold all such émdend&; interest and other ma}neys on
o st for the Security Trustes {(as trusteg for the Secumé Parties) and pay the same .
o : '.pmmpﬁy i Elm Sf:c:ur;ty Tmsme CBE“ as 1*; may. du‘e{:i t{} be- &pphaé in ac:cardame Wiih
PR siauﬁe 15 1 ' : S ' : '

L TA53 i n{)t a}maﬁy s0 f;mnsimed 1ramfer the Sacmziws mta} i:he name Qf or (as a;ap}isahle}'_ ': e
S Uinto an account in the n_&m&_oﬁ the Sﬁcumy_}"razs‘{e& {orits nominee(s)); and e : '
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07154 in addition to any other power created under this Deed, exercise (or refrain from =
oo exercising) all the powers and rights. conferred - on or exercisable by the legal or =
beneficial owner of the Securities and, exsept L1 ﬁxpressiy provided for in the Deed, al. o
- the powers and discretions conferred on trustees by the Trustee Act 1925 and the 'E‘mstee_' S
Aot 2000, mcludmg, withotit limitation, the geneial power of investment set out in- - 2
osection 3 ef the Trustee Act 2000, provided that the duty of care set out in séction | (1}- e
o of the Trustes Act 2000 shall not apply to the exeicise of any other pawer of inivestment _'; L
. (however r:«:;fgferrsé} by the Seﬁamy Trustee {ar ;ts mm;nae{s}} in respect Of seﬂumm%' T
Cler pmperty sui:rj&ct m a u”ust '

. ﬁ‘{zﬁs {m:{ é’}*fiwr Qé!fggimm in rﬁspge! ef Secmmef .

R I LR Ea(;h {“hargm shali pmmptiy pay ail calls aﬁ{i other payments whﬁch ma}f 3:::& or hemma due: in. _' L '
U respect of all or any part of the Securitizs and, if it fails 16 do so, the Security Trisiée may elect
“ oo {buit ghall ot be obliged) to make such payments on behalf of that Chargor. Any sums so paid by -
U the Secuity Trustee shall be reimbursed by the relevant Chargor 1o the Security T rustez on
demand and shatl carry interest at the raté specified in clause 2.2 {;‘}n‘e; esz} from the datf: of
_pgzyme:"ft by iha Secm Lty Trustee untzi re;mbmsad (after as W?,H as bcfeie aﬂy gudgment) -

?1’? ‘Each Chaagm f;hall remain ha&;ie to observe zmd perfmm "iﬁ (}f the- mher cand;&mm and'_'_-':_.' R
Sl _abhﬂ"mems as*;umed by it m respect Qf any of a§§ ot any part @f the: Sacwa%xeﬁ '

B AT Neﬂher the Sec:umy Trustee m}r its nemxnee{s} sha’%i be %zabée to make any payment i sa*a;}cct of o
S any calls or other payments which may be of become due in respec of the Securities or be under
: -'any duty 0 make any enduiry ‘into the ﬁattzm of sufficiency of any payment. received by it m'-_- o
B _iespscé of the Securmes o to present or file or make any claim, take any action or do any other
Caerer thing for the purpose of colletting. and/or anfewmg; iiﬁf: payment of any ameum tc} thch it o
may be ent;iiaé in respe::ct of ihe Secm ;t;m - '

R _’?L%?;-':.' Bach CE’zm gm shaii copy. i the Security ’?m%t@a and c:empiy wath a.,ll }aqumts for mfmmaiwn B
U whieh'is within its knowledge and which are made under section 793 of the Compatiies Act 2006
Loor any similar provision contained in any articles of agsociation m other constitutionial documents e
o -~ relating to all or any part @f the Securities and, if it fails to do so, the Secutity’ Trustes. Ay elect -
e {but shall not be Qbhged} to pmv:de %&ch mfannamn as il mzzy havc on behaif {}f {aiad at: the-:' S
-expanse oﬁ that hargar

LTag No Chatgor shall, without the prior wmtem consent of the fbc{:m;iy Tmstec do or cause or pgrmxi el
T o'be done anyihing which shall require any company in which any of the Securities is held to
'_tw&t zsny pﬁrﬁan who 1§ not the registered holder of any of %he Securities as entitled’ 10 enjoy ar
o exertise. any 1;g§m of a member in relation m thi,: wheﬁe or zmy part’ cr:? the Secm mes except_”'
- .pmsuant to %.he terms of ﬁm i"}eeé ' ; : B S

o ff{:{,mmts

721 _ _At &ny ume befom i‘he secur ;Ey wnsiitumd hy th;s iﬁ)aecf has bemme @nfera::eahia each fihargm N o
o ghall be entitled to réceive, itilise, transfer or withdraw any credit balance from Ezme tm time Gn'_ DR
- 'amy accoimt (s}thex than a Manéatm}f Prepayment Account or 4 Hﬂiﬁmg Accaun‘i} :

' 722 o vAbany. firme: af‘ter securzty wmnmmd by this I"}es:d has bemm& {f:}femeabée no Cﬁ&rgm s‘%m’ii b{f e
o entitled to receive, uizhse transfer or withdraw any credit balance fwm time to iime i aﬂy S
B zccauﬁt emept W‘ith ii’se g}ﬁar wrgitan cms&m c;f a‘.hﬁ Secumy T} usteff S -



~-7.23 .. Each ‘Obligor shall {not more than once in every Financial Year unless an Event of Default 15;"' e
s e cominumg} if’ xeques%eé 'by ihe Seaursty Tmst&e pmvzde ths: Sﬁcursty ’E’mstee wﬂ:h a i;st af aﬂ of
;ts bank acceants : SRR :

L Pmsm&‘es, P!ma'f szi M{:Ci@fﬁefy DR

- '_ : ?24 L Eaci; Chargsr sbaii ai: &'il tama& €o the Se{:mziy Tmstsﬁ 5 satw«;fa{:n{m (actmg f;easanabiy) repmr'
B '-"-'aﬂdkeep : : T :

5 - '_’;’.,2& E_ : _the Premases in gead anid sub%tamt;ai rﬁpair sm&‘ {:{}nditmn zmd

R 7242 - the E’éxmms piam maﬁhmcryﬁ meiemﬁmﬁ and mh&z effects and Qhatmls aneci by it
R “and which are inor np*:m the Premises ar elsewhere iha good state cﬁ repair and in g{}os:%” _
~working order dnd condition and shall, a3 and when necessary, renew and repid@e such’ '
_ _-"ltem% when they shall become- obsolete; wom Gut G%’ éestmyﬁd wz%h mms i}f Simiiar_ S
o qua.ﬁny and of equa? or grﬂater V&li_iﬁ ' : : ' -

’?25 o If dafauit shall be mada by any. Chﬁrgnr in wmpiymg w:th a:!;at,zs& 7. 24 aij{wa the Si:{:urzty "Imstaa; pe
o - may {i'mt shall not be obliged t0) carry out. any necessary repairs and the relevant Chargor shall - '
- permif the Sécurity Trustee and zts agent& and c{mtiaemm to'take any of the steps referred to in
' '_eiz:saASﬂ ’F 31 below for this purpsse CAll moneys 1eascmabiy expended by the Security Tristee in ; '
" taking any such steps shall be reimbursed by the relevant Chargor to.the Security Trustee on’
~démand and unté 50 reimbursed shall carry interest af the rate specified in clause 2.2 {Inierest) S
. froin the date: ai paymem by the Semmy Trustee um;l ;ezmbmsed {a‘ﬁex‘ as weil as ’m:f{)rﬁ any - SRR
- _judg;mmi) ' e L

- 736 No Chargar shall w;thmui ti*af: prz@; writien mﬁxmt e:)i‘ the Sﬁ:cumy ?rizsiee c.:arr}f s:mt or peﬁmi {{; 2
SR _be carriied eut any maimai denmi;tmn a:ebu;idmga maonstmcimn oz Simcmrai alteration of any. PR e
; _-'Pmmzses ; . . e _ e

" ._ 'wagﬁged ?w;fwiy

727 No Chargor shall, exanpt as axpwssiy pmmttcé unda; the F aashtms Agreamani or with ﬂm pr*sas _' o o
ol written canss:nt (3{" ti‘ia Secmity Trust{;e :

B 7, 27’ l ~exercise ﬁz’:y staiutm’y or aihm pmvm {‘:sf’ ieasmg or Emimgﬂ or mzcept or agre:f:: to accept'_ e "
e _surreﬂf‘leza of any leases, or cme; into az‘zy agmameﬁt f{}f leasa or iettmg, in rf:spm of ooy
'aﬂy Mi}z’tgaged Fxoyeny, or : R : :

72t _'._crzate, any ficence in respaci of. aily Mmigaged Pmpeﬂy, or let any pﬁrsan mm_:{. . _
L pecupation of, or share Gceupaimn ef any Mor tpaged ?mp&r‘ty or gzam any othet "
_ _ IR 'p; opmtary or other ught or sntmesi iiv any Mmﬂtgag{zd Pi i}party '
o .. ?28 "Fach Chaiga}rﬁhall ' _ _ _ :
Sea '_’?.ES,E. ‘observe: and pm{mm cﬂl Eh& mate;:ai t{ﬁ;‘;;"s% o ii5- pagt f:eniameé m any Iease (}1
R agreemam for lease m}mpuseﬁ w;{hm the Mmigaged E’mperty, gnd '

e _?}28.,2": du ly and pum:ma iy pe:"f{wm and-observe and mdemmfy the Sesamiy Trusiee for any
Sl _‘me&gh ‘of dny covenabls, stxpﬁ‘i&tmm and obhgan{}ﬁs {rasir:ctwe of otherwms} affactmg B
the Maﬁgaged F‘mp{zrty : L e o '
B 72 o -'N{} Qhaz‘gt}f shall e:mm into any onerousor rests sctws s&veﬂanis affecilzzg zh@ Mmﬁgaged ?mperty ..; S
N whmh weu ld aﬁvers&:}y affect ihz, mdr}qst vaéue of such Murtgaged Pmpeﬁy : -

i ?..3'{’3' - Each {Ihax gor shall puﬁcmaﬁy ;&a}f or cause o ‘ba paaé {exce;ﬁ when’ mrﬁesied on reasnmble:
o o gmunds} m(} shaii mdemmfy the’ Secumy Trusiee anci aﬁy Recmvai or @eiegme t:m éemaad

UK estTemery o j_.__'ﬁ: S



s against all present and future rents, rates, Taxes, assessments and gui‘gemgs of whatsoever nature
""""" m&p@sed upon or payable in 163}}&0{ of its M{mgagﬁd Pmperty or by the wher or occupier of its - R
- Mortgaged Property upon the same becoming dug and payable or within zmy applicable gras:e_'_;.'-
: périod. If any of the foregoing shalt be paid by the Security Trustee or any Receiver or E’;‘eiegate Sl
: '_thgy shall be reimbursed By the relevant Chargor to the Security Trustee. or such Receiver or
" Delegate on demand and shall mrr}? iriterest at the rate specified in clause 2.2 (nter es!} from the
7 date of payment by the Secumy ngma ot snch Recmver cr Deisgaw m’aizl regmiaursad (after as -
“wellas %e‘fmﬁ &ny ;udgmam} ' : : ; -

i Ees;wdymg Mﬂﬂ‘gazgexf Pmperl}f ,stmxffsf

S 731 _' En case of zmy dsfau%t which is s:m%smndmg E}y any Chargt}r it perfammg or G{}m}alymg wzth any o _:' DR
Sl T govenant; undertaking, resmatmn apph{:abim law or -regulations affecting . the Maﬂgaged L
s ?ropeﬂy, the reievam {Char gox -shall pﬁmmt the Sm:u;:sty Trustee ami its agenis and mmmcmgs ta B

o -._7.31,3 enter ont the Meﬂgaged Pmpcuy, o o _
a2 f mmply with or oh;e:ci m any namc serveé on that Chargar in respact ;::f the Mo: igagad o

" 'Pmpcit}g an{i

L7313 take E"m}f aciwn as thf “%ccaazﬁty Tru%tee may reasa}z;abﬁy sansacier nacessary to pwva;ﬁ or
s remedy any breach of any such covenant, undeziakmg, resir;atma’h apphcable E&W or
- -rsguiatmns or i’a c:f}mp Y. wﬂh ar {}hjﬁﬁ to aﬁy sua:;h natm& '

- 7320 }%.}E m@rﬁe:ys wa%{}f}abiy ﬁxp&ﬂdﬁﬁ by the Secm:ty T} ustee in ta%;ing any Stﬁ:ps x"efﬁmed toin ci'msa]' :
[RES X< 1 | a%;we shall be reimbursed by the relevant Chargor 1o the- Security Trustee on demand and b o
e -_uniﬂ so reimburéed shall carry inferest at the rate specified in cladse 2.2 {fnfmes‘?} fmm the date_- S
Tl i:af p&ymmt '%355 il na Secumty Tm‘;ﬁae amii rﬁ;m%aﬁrscd (dﬁm a8 weﬂ a& befm‘e aﬁy judgme:}t}

'I;zfﬁmwz‘wn .

- ._'-‘7.'.33 ; " Rach Charger “Shén pmmpt%y wp?ly to %he szeﬂuty Trusie:e such mﬁ)ﬁnatam’z a3 ihe S{:w; ﬁy S
R -;Tm&iee may reasonably mr;;mw a’z}mtt the Chargeﬁé Proparty and m {:emp}n‘;‘zm with ﬁza if:; ms of o
'_'thzs Dcmi L S : -
o 'Nuﬂefs re?afmg o C!mrg@f! f’é‘@pé? fy :

- .'.?.3'4_ Each Chargm sksﬂﬁ within 14 dﬁyﬁ after. tim recmpt E::y it of any apphaamm mqummcm ordet e
L er m}%zcﬁ ser ved of given by any p;ﬁo}i{? or Emca’i or. any Gthétr anﬁmr;iy w;t%s mspect ta Ehe w%mla S
o any paz’t s:}{ the Chargad Pmpei ty: ' ' - : T

7;3@;@ dﬁiwer a aapy m the Seaumy Trﬁstee S

o ’_7.-54;2 - mf@mn the Secm‘i(y Tmstce of the siaps Eaken oF pmpvsed ia bf: taicen i}y 11 o e:{}mpi
SEREE _'w:th the reE{zVaﬂt appizcaimn mqmrezmem or éer m’ mtwa arzd ' .

= ’?343 : écmpiy with ﬂﬁy zsasamabi& re{;ﬁest: i:ay the Secauﬁy Truﬂtef: t{} ‘take smh action as. ﬂteta RRREE
U Becurity Trusfee may believe necessary 6 preserve of pr otect the Char god ?: a::perty or -
th{, %mmty cengisiuwé or mts::ntisd to be Cﬁﬁiﬁ&i{ﬂfﬁd bv this E}cefi '

o Nw Jeapwdzse Sszezfm}f

'- -’:?a?;'ﬁ_ : No Ch&i gc;r shiall do of cause or pea‘mxi o be d@ne anyti&mg Whmh 360?&3@;5%& oF c;thezw:sé S
L - prejudices the value'to the See:m'lty Trustes of the se:{;imty conitituted or intended to be ﬂonsiﬂmﬁd
e _by th;s Dt:izé excep: te that &xiem expmbsly pei“ml{ted by, iha L&ﬂns Gf this {)wé ' '
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R mem .§‘emmy Immme&* Eﬂﬂsrﬂméz‘e

%ﬁ The secu;xéy Qonﬁmute{i by shas Deed shall become immediately enforceable and the power of o
S saleand other powers conferred by section 101 efﬂie LPA, as varied or extended by this Deed, e
- ghall be ;mmed;aieiy exewsabie ug}(}n and at any t:mf: after the accurmﬁc{«: ofa {)ﬁciared Eﬁefmﬂt B R '

CRZ Ai‘ti:z the security constituted hy this Deed has bacemﬁ emfercaahie: Eha Secmrzty Trustee may in e

R N “its absolute diser etion enforce all {IE ;my part of that saaumy at the times, in the mamer and on -
U the terms it thmks fit and ta}ce pnssessmn of and h@ié or dzspuse ef aii or any paﬂt c;f’ ihf: C%‘sargad' o '
:-_ _?repcr&y B Ll o

L Right 3}” Appmprmtrms

. 8.3 :'_3 :" To the extent thai any’ of the Ciﬁsaaged Pmpur%y constitutes. "“imanmai c@}iatem‘i” ar;d Ehis Bead_-“:' S
. “and the obligations of any Cha;’gﬂr under’ this Deed constitute a “seéurity financial collateral - '
s 'arrangcmmt“ {in cach case as defined in, and for the purposes of, the Financial Collaterat ;
' '-ﬂ"Arsange:m{:ms {No. 2y Regu ations 2003 (the “FCA Regulations™)), the Security Trustes shall: R o
_ ~have the right, at any ime after the security Constituted by this Deed has become enforceable, o '
- appropriate il or any part of such financial collateral in or towards discharge of the Seevired. R
- Liabilifies. For this purpose; the parties agres ‘that the value of such financial collateral shall be i
“{in the case of cash) ihé ‘aimount standing to the credit of each bank account of the relevant
‘Chargor, t{}gethﬁr With any a{:c:m&d but unpaid interest, at the time the ught of apg}wpt;atwn TR S
~exercised and {in the case of Secutities) the market price of such Securities determined by the o
- Security Trustee by reference to & public’ index o1 by sm:h other process as the Seourity. Trustee . :_' S
o _may seleet, includinig inde sendent valuation. In-each case, ‘the parties agree that the manner of - L
“valuation ;}:“mf:ded for. in this clause 8.3 shall constitute’ a ca}mmemauy masanahﬁe mannu s}f o S
"_vaEufm{m for the purposa% of the FCA Reguiatwﬁs ' : : '

: : -Rezﬁez;sp?mn aj P:@mr M&rtgagas

R X S (At any time af’te? ﬁhe secunty cﬁnstzmmd b}' ii‘z}s Deed ms: bcmmc cnfomeabiﬁ ihc Secur ity
: _ Tmstse or ary Razewﬁr rmy ' SRR '

B4, i reﬁeﬁm any pnm “%ecmatj}f mfsr &ny Charged Pmpﬁﬁy, gr -
- '842 - pmearﬁ: ihc transfm af thai %euiaty ta the Sﬁl&m’ﬁ}’ "i‘mstee or _;' R

' _'8 4. 3 %it%{a aﬁd ;:sass iha awounig of the parsan or pemaﬁs fmmieé o smh %auz;ty {and fmy : _ _
acwmzts §0 setﬂed anci pasgaé sh’iii be conclusive and bmdmg o1t tha ;eiavam Chargm) R S

o 85 AH puﬁmpﬂl HOnEYS, mtewst costs;’ a:ha;gﬁ and. f;x;genses of ‘and incidental E:e:) any such RS
Sl iaedempimﬂ or trasfer shall be paid by the relevant Chargar 10 the Se{:ﬂz;ty E“; a:%tee and cvez‘y SRR
Recewm on dc,mmd and sha i be sccmad %ﬁy ﬁns E}eed : -

s EXTENSION AND vmumam OF THE wg
S .-:-:_Gﬁ'n‘frﬁg . . | | . .. R | . | | . .
9.1 - '_-_Fm thi’: pufpases Gf aii powers smpi;aé by thf:: L}’A surh p;ewms simi atise {aﬂd tha f:e{:urcai = R
B L1a‘biiitm§ ghail be deamed 1o hz‘we hﬁcomf: due mtﬁ payabie for that pm‘pose} on’ ihe da&s ﬂf tifm._ _ SR
o 92 ' Segtim 1{53 &f Ehe LPA (rca;é;s;c:img the p@wer i}f sa&e) anci sactmn 9’% (}f ihe: LPA iiessr;simg Ei”sf:___ =

e right @:? wmahdaimn} sha.ii m:»t a;:spiy 0 ii‘;e Si’:i:ulii‘y aﬁsnﬁtztuted by thzg i“)c,&é

L uRSesiIeNIeTa w



8.3 The statutory powers of leasing conferred on the Security Trusiee are exteﬁded so as to authorise
U the Sﬁsuniy Trustée and ‘any Receiver at auy time after the security constituted by this Dead has _
. becoine aaﬁmﬁame 0 take- any lease or agreemem for lease, accept surrenders of leases anﬁfﬁr_f -
. grant options on stich terms’ as it or ke shall think fit, wzihaut the. nf:ed to cumgﬂy wﬁh an}f S
L f ‘restrictions zmpesad by Sc:ctmn% 9% am! 1(}% of t‘ne LPA

"'_?rw:ieges RS, _ o : SRR ; .
'973? B 'E&ch R*&CEW@}T and the Secuﬁiy Tm%tee, i entitled to aEE ﬁae nghts p{}wcrs pmvzi&gas amd :'. .
e mamumtfes wnfemd by thﬁ LPA on mm‘égagees and receivers. SRR
10, APPOINTMENT Oi«“ RECEWER AND AmmN ;smm OR
L _-'.'_Appmm‘mmi : R o : '

L 10 1 - Subject to a:iause 1{} 2 {Mm afm ;t;m} i any time aftcr the Saa::u;z%y wnstmﬁied hy ihiS Deed has . b
U become enforceable or if an E?Pizaanon is presented for the ‘making of an administration order in o o
: " _3_3 relation to any Char; gOT O any pe%’ﬂ@ﬂ who is éntitled to d{} 50 pives wiitten notice ﬂi its intention _': =
Lo appoint an administaator, of any Qhargm” or files suz:h a notice with the court or zf any Chaz‘goy- _ :
- so requests the: Secufity Trustee. i writing (in’ which case, in each such case, the secufity © 5
g comtltu&,é by ﬁ’iES Deed shall becoms ammad;ately mf‘mceabl&} the Sccuz;ty Tzustea may' o
' f_wuh@m p: jor notice ia any Ci‘;argmr : ;

R 1011 appmm fr&:{: from the resirictions mp{)seé by section iﬁ@(ify ef the L?A e;tbm unda; -
L -seal o in writing under its hand ‘any one of more pa;sens tobea Receiver of the whole -
: ~or any part. or parts of the {L%aagsd Property in like manneér in. nvaay respect as if the
L Seeurity T rustee had become cnt;iicd undai the’ LPA to exuusc the pewm mf sale -
B wufx‘mmﬁ under the LPA; o : .

: _"Eﬁ"i’fﬁ' &ppomt eme: or more pf:rszms to i;)e an czdmlmsii aﬁm ef any i}ﬁ‘%{: of more a}f the Chafgars L
- _Mﬁmmi Fiam '

102 -"Unlmﬁ Amcia A§?{4) of iha Iﬁseivenay A(;%: E%é aiiﬁ}wsﬁ ihe Sec&s:;iy Tmste& is ni)t i‘zmﬁﬁed m'_ '_ :
S appemt a Rscewer solely by réason af o : :

EG 2 -i zi“;e (;bmmm;, s of & memm?wm of

§€I 2. 2 anyihmg done- w;ﬁh a view. to {;bmmmg a: memtez mm (zmhiémg any pmhmmm’y.'
damsmn or mvestlganen} )

'under Pd}i AE af ihe, 1ﬁse31vm{;y Aci 1986
ffemm?ai

1030 'The Swumy ”fwstéfe may by wrztmg ui‘}dw ;%i’; hgmd {{n* %‘:y an apphe‘:ati{m to %hf: ceur& w}”}éﬁi‘ﬁ: e
' N :ﬁqmmd iﬁy aw) S .. - SN .

: 1{} 3 1 “emove as’;y Rei:e%var appmnteé by it aﬁd

. -3{}'3;2. _ appea;nt whenever it deems it expedzaﬁt dn‘y one o mme: yezmns 0 ?:ze: a ns:w Rﬁcewer.
' - m the pﬁdca of or in adﬁx:mn tc} any Recawm S e : '

B 'Smmmw vaws“ e;rf ﬁppmmmem

8 "'352']'0.4‘_ '__"The powers of. appmmmﬂm {}f a. Recswar‘ aeﬁfmeﬁ by tms Deed sha'ii E‘)E in a(idztztm to aii-' |
. .fsiatumry and athe;’ powczs {Jf appmzztmt:;’;t of tiza Ssmmty Trustee under the: L?‘A {as extenéed by -

o UKesITNOTa e T



e - this Deed) or otherwise and such powers shail be and temain exercisable from time to t;ma by ihﬁ: _
e : Secursiy Tmsma in ;espf:m of any paﬁ or parts of thﬁ fﬁ?harged Pmpsﬁy '
: _--C"ﬁpaar}ﬂgfﬂesezwr B T _ S :
C108 Each Receiver shall be éeemed to be t%xf: agen% of the reieavam Chargof {or ali g:aur;}s::ses bach SRS
e Chargor aiane ‘shall be msp{}msbie foi-a Receiver's. mmracis mg&ggmexﬁs aats {DmESSIOHS, S

o - ﬁef‘auitﬁ and it}sseta and fm E;abmzms ;m;urmd by izim

2 _ 10.6 - The agem;y of fzach Reﬂetvar shaii commue un%xl the miwam? Charg{}r gcas into E;qméﬁtmn am:i- o
PR "-aftﬁr that the Rﬂcmver shaii act as prmmpa% @nd shall not bﬁ{:{}me the agent {}f the Secumy ’E‘rugteﬁ

L0 Afthere is more Ehfm one Receiver holding office at the same tifiie, eich Rf:a:ewm shall {unigss ihe'_ S
U docuiment appmmmg hir states 01:%7&1%5@) be: f:mﬂ:;ed fo act {and i6 exercise all of the powers
" conferred on a Receiver undar &hm Deed) mdivaﬁuaﬂy oF iage%}zcr mth aﬂy Gthezr pfzr:;mn appgimadf SRR
R or hub%izta;tad as Racmver : SRR ' ' o

' Remfmemimn gf }i’eeewe'f

_1&8"._- The Secm:&y Trustee may’ fix the. remunexmmn {)‘i" any Recﬁwer appmn%e:d by it wﬁhﬂuz any_ )
S restriction amp{}mé by section 109(6) of the LP}% and the remunerstion of the Rf:cewe:r ghalibea
 debt secured by this Deed, w%m,,‘%} ehaﬂ E}E: due and pa}fabic ;mmedmtely upun i1s bmng pa;d by_'_." B
the Sewmy 'E'rustee: S : : : s RO
IR "_?(}WERS {)F Rmmvm
| _i&gnem?‘

SR B JélCi’i Rﬁzcewar has and i§ emxﬂmﬁ m BRErcise, ail af the nghts p{)wcrs ar;d dzscmt;ﬁns ‘se% out L N
R bc?{}w in %}m clause H in adﬁmim to tﬁea@ canferlsd by aw. '

S 11 2 ' Wlii’iﬂi}i prﬁjudzf:{z to the genmahty of. this ciatzse 31 @a:,h Reaewel 5%1&11 %zave all the ngh% S
RIPREE 'pmwms and discretions of an, admisistrative tecciver under schedule 1 iz} the lngeﬁvemy Aat }§86 S
o whether e falls Wxthm the atatutery c%::ﬁmtim; caf an aémzmslrat;ve 1&(:&1%; or. mi '

' "'_.Spe;:zf’ ic vaers

- 123 fach’ Recaw&ﬁr gh’ﬁi hav& Ehi’: i’c}‘ic}wmg gowm% (and eveay wff:ieme; in. th;ﬁ; C§31§*§€ H 3to the'f e
S _“Chargeai Property” shall be fead as a reference m tha tparttor parts Gi 1%1& Cﬁzaa gﬂd ?roperty m S
o espcf:t oi" winch t?sat Receiver was aﬁpemmd} o L

[ _: 11301 pewer to puwhase: or aaquz;a 1and and puz chase acquarc or gaan%: any mt&rest inor rzgh;ﬂ '
L over Eand as he thinks fit; : - L : : :

e '23. A2 f:po‘war w taE«:e umnedmte gessesswn {3%‘ gei m ﬁnd coiiec% aﬁy ﬁharged Pmpmy,
Cras © power to carry on rhc, busmes& of any Lhaagm B hc turﬁ{s ﬁi: '
o i'.l-,ii',ti_ _-._-:p@wm (but wﬁhem *my {}Eshgatmﬁ o éc 50} tor

(a} | o make an@ {ttffem all. repaus aitmaimnﬁ aédmﬂns ar}ﬁ insurances. and d{} all ;
' - thier acts which any Chirgor might do in the ordinary condiret of its busmess o
_-_as wgﬁi fm ii’ze pri}tmtsﬁm as tor the 1mpmvemem af ﬁ‘m {L‘mrgecf P;o;&arty,

» __.{b): L :agmmeﬁ{:e or camgie&e aﬁy %‘mﬂdmg G;jx:;aizans an the Chmg{:d Pmmrty,
: (c) B '_"appiy for aﬁzﬁ mamtam any pianﬁmg pem‘;;%&iﬁn bzu’idmg mguiaimn ap;srczvﬂi k
: ~or any other parm:ssmn wnsem’ Of hceszm’: in ms;}ﬁct of Ehﬁt Chm“geé Pmpeﬂy,

L URLEEITN07TA e




s () ;:;ega;ﬂata for campenqaimn with any authority which may intend o acquirc or =
S . bein the process of acquiring all orany part of the Charged Property and make
' _-_-;ﬂbjactmss to any order for the acqmsztwn of all or any part of the Ch&rgcﬁ
" Property and represent any Chargor at dny enquiry to be held to ccmmﬁar 53{:}}'_:'_ o
- Q‘Ojeaimns or othermse rﬁiatmg i{} an}! sm,h aaquas;tzﬂﬁ SRR '

m sach case: as %}a thmks ﬁt

213.5 pawez m ap;mmi: and discisarge m'magers ofﬁcaz‘s agem@ adws&zrs, ar:*z:cr}uxﬁams
iU servants, workinen, contractors, s&;rveyors architects, lawyezs and others for the
_ purposes of this Deed upon such terms: as to ;amuaemmn or otherwise as he thinks fit
o and power. 0 d1scharge any such: gxarsam appmmr—:{i by any Chargor (and the costs e

' _mcurreé by any Receiver in camymg out such acts or doing. such’ §hmg& shall be -
U yeimbursed fo that Receiver hy the relevant Chargor on demand and until so teimbursed -
~ shall carry ifterest at the rate specified in clause 2.2 {fs';fe: st} from the date Oi pzsymantf' o

B ‘by the Rccswu until rezmimrsed (af ter a5 well as %J&:fl:;rﬁ an}f }ﬁégmmt)} '

1136 _"ﬁower to raise anci imsrmv mf}rzcy eithez unsecnmd or {wzi:h the prmr wnscm ef i:iaa - '
SR Security Trusteﬁ) on the semnty ef any Charged ?mpeﬁy either in ptiority to the
- seeurﬁy constitited by this. Desd oz othm‘w;sa zmd genemuy on any t{:rms and for -
- whatever purpase he a%‘;m}\s f £ : v '

Ced 3.7 ._powez to sell, emhaﬂge uomzmi mt@ meney émd reah%c‘;‘; cm}f Chargﬁ:d Pr Qpcﬁy by gsu'%}hc'_.._ -
RO _’auc{mn oF puvate contract 'mé gc’:m:mi yi i any mazmer ami o any terms as hﬁ %hmks R
g 6 _ . . S . : :

o .1.1'.3“8 -pewm o sever and sc-:ii scpamwiy any fi*ﬁums fmm the pmpﬁ:ﬁ;y ce}ﬁtammg them'"'
RN W}ti}@ui téw consent of any Chds’g@}; ' : : : : :

-:-"11'.3;9'3_ 'pawaz t{} et fmy Chaz‘g&é ?;ﬂperty f(}i‘ any- term and At “eny rem {mih or. Wiﬂ’i(}iﬂ: d”._'_' R
e - premium) as he f:hinks fit and pﬂwc; 1o acacpt a surréader of any lease {}r tenancy uf‘ any__
S "(,im raed Pr oper%y on.any terms wh;ch he thinks fit {mciu{}mg the paymem s:xf mcmey 0
Et’:SSEﬁ or ﬁaﬁam o, a ‘;ikiie%)dﬁl} ' :

: 11‘3,_;@@ pmwez {0 seziie adgusi. Tefer to mbman{m cﬁmpmmﬁe and arrange any s::Emms o
PR ~ accounts, dmputes guestions and demands with or by any person who is or ciazma w0 be
a u‘edjam {Ff any Char gor of zeﬁaimg inany way 0 ﬁﬁ}’ Chargee:i ?mpe;ty,, : -

CUTNATTL pewer to %mng, prﬁsemzw Eﬁfﬁé’{:ﬁ* defenﬁ and ai’:amdon all 30?19&'15} Suits zmd . '_
Lo proceedings in relation to any Caarged Pmmﬁy ar in relanm m aﬁy Chargar wh:ch' B
. inay seem to him (o be cxpﬁ{fzam :

o -1 1';_3;E2 - pawer m gwe valid Iccm;:ats for all momys &ﬁd exebut au assurances and thmgs which o
. B 'may be pmpm for zaatxsmg zmy {Lhm gcci P‘mpeﬁy, SRR _ ' _
: }_1'3.13 - power {o form a sub&dlat}f of aﬁ}f {“has‘gm anci tmﬁgfer t{} ihat sub*;sd;azy any Charged o
B Pmpsrty, _ O e _ :
HBE@ 'pewer fo {1@ all sﬁah acts as may seem o i&lm m h& l”iﬁﬂﬁSS&Iy in orciez to'initiate m".'-
ST continng as}y developmént of any Charged Pi(}?ﬁﬁ}? and for these purpaseg to appoint.

b -and to enter into such contracts with such building and emgmesrmg wmraa:mrs or mh@r o
T wmiaﬁtms anﬂi pmfessmna'i aévzsars as i&e may ihmi\ fit; : '

11305 power to call any meeting, of the members of direotors of aﬂy Chaigm it Qzém o
e cmssadet: SuLh ;ewiaimm ot Gihm’ husme%s as he thinks fit
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: . e 11 3 16 -power to exercise in relation to any. Lh&z‘ged Property all the powers and rights which .
SR o he wauﬁ be capabie of e:xermsmg ifhe were thﬁ absolute bmefimai owner 0§ the same L

S UAL3AT ~ power to do all dther acts and thmgs which hie ma‘y Sonsider neaessary for waigsmg any
U Charged Property or incidental or conducive to any of the rights, poweis ar ﬁii‘?@! ﬁtmm o
"::eﬂferreé on 8 R{acmv&r under or ?}y wrtﬂe Gf thm I}ef:d and

138 _:pawe: t0.¢ examm ﬁmy of iiae abova fpawazs in the name of or on be‘half ef ’tha reiav&nt PR '
S '_Charger 01‘ in hES oW naie amﬁ in ea{:h case; at the cost ef that Chai gar

Semrzty T msfeg s Pawers

S IN) . _'ln the fuﬁast extent pﬁ:mutwé %§y law,” any r;ght power or disereiwn C@ﬁf€§i€ii§ by i:%ug bead' o -
S .j{ﬂli};er expressly or impliedly) upon a Receiver may. after the security. cm‘zsmuwé by this’ Deed .- R
- hais becoine enforceable be axemsed by the Security Trustee in relation to any Char gaé Pmperty? 5 D
~irrespective of whether or not it has taken possession of any Charged Fr@perﬁy am§ wzthaat ﬁisi_ PR
' _'-.:_-'appc}mtmg @ Recewax or mtwaihsiandmg iha a@pmmmem Qi a Receaver :

i : 12. : §)§SCRE’E‘§{}NS &I“éi’} {)ELEGAHON
P ﬂmf:ree‘wn SRR '

VR h :':Any hhsﬁy or pﬂwcz wh;ch may %k% CXGIClSEd or any deiarmmatmn winch may be madc zmdm_ "
U this Deed, by the Secuiity Trustee or any Receiver may he @Xﬂi’{:iSﬁd of maéc m its ahx«.aﬁme and -
S '_unfctte;‘ed ﬁgscmtseﬁ w;ihout any ebiagaimn te gwe ﬁ‘easeﬁs

B ﬂeﬁegafw:s

- : E22 . ._'Edch of the Seaumty i‘ rustee %md zmy Racazver may f;iés egate (eathm gcmmﬁy or spcuf’ aaiiy} by -:_ . _
S . power of att{}zﬂcy ar in any othér manner 1o any person Any. rsghi POWER, amhﬂnty of dxsu etwn__ L
- conferred on it by ﬂus Deed {inci udmg the ;3ﬂwer of atmmey) Ve

123 B Aﬁy sufzh deiegaﬂ{m nay bé: mdéa ugm’a such terms aﬂé s:cﬁditwns {mﬂadmg the powm o su?m :
S del ega&e} as the Sefsmuy ”Fa ustec or any Recewar {as the case may he} s?‘za } thmk fit. '

.-_-_.._;-2.4 _.._:Nmther the S&c:u;zty Tr usiﬁe nor 4 my Rﬁ‘{”ﬁﬁi‘\fﬁl’ shall be in any way i;ab}e or. Tﬁ‘gpﬁnsﬁ:}g (o any':“'_ -
SR "_Chargm for any loss or ixab;hty ar ismg from aﬂy act, defaﬂlt em;sswn er m;swndum on ii"m p'm -
' .afany Dei&gam e S : o

Bl mwm OF AT mmgy
B :_Appammmm mm’ Pgwei ki

13 " Hach Char gor by way Gf s&:cmziy, mevccably app{}mm 2i3f3 Sﬁcarsty Tmstee eva;}r Rem;va«n arid Sl
' o évety Delegate severatly and independently to be its attorney and in its naie, on its behalfandas
o qtgaet and deed to'execute, deliver and perfect ali dmumeniﬁ &nfi dc; aii i,h;ngs wiarc‘h the a‘ztome;@ e _
s caﬁsxﬁcz tobe wqmwci for: : : o

= ._._13;2,% o cany:ng ‘olitany {}bhgﬁilon 1mpes&3d on any Chargm by tm& Deeé Lf such (_,haa gor fa;is‘:.'_
L o carry out thme Qiaiagaimrz% anc}for S S S SR e

S ]’322" enabimg the &m.zmy Trustee o aa‘y R@ccwm o Dele:gata to exerdise, or {ieﬁegaic ‘zhe AT
LU exercise, of, any of ths rights, powers, authorities and discretions conferred on itor him' o
o= by or pu;suarat to this Deed or by law (;miucﬁmg thé exeicise af any nghi {)f an abseiui& g
' iega} or ban«cﬁmai @wne:r of the; Charged ?mpﬁﬁy} ' SRR
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o _"_-"Hs a;ﬁpmmmem %ﬂ%d&i‘ fciau%e 13 1 {Appmmmem mm’ F@Wér:;)

1 _mmacjmm oF PURCHA&ERS
o szszgiemiwn :-_ U

140 Thﬁ: 1e¢ezpt {}f t’mzﬁ ‘Eewr;iy Tmstee ot any Rﬁcewar or Qaiegata shaii be a s:@nciusave dtschwge' .
s Ctoa pumhascr ami i makmg aﬁy sale or other disposal of any of the Chaa:;@sé Property (including =
" a disposal by a Recéiver or Deiagafe to any subsidiary of any. Chargsr) or in making any:- e
S 'acqms;!i;csn in the exercise of their respective powers, the Security Trustee, ﬁver‘y Receiverand .
every Qﬁlegate ma}f do so for sus:h ceas;d&:r&twn in sumi’a Manner aﬂé en smh ;‘.euﬁs as n: or }:e R
- thm}cf;ﬁ RIS L R

_ Pmremms :ﬁf T f;mi Parrws PRt

142 'N{E pﬁfscm {mc%ué;fzg a purchaser} deaimg wﬁh t“m Sﬁwr;iy Trusiee: any Recewcr or any f)a:‘i%aze -
R shall bc f:mund to enqwm o o R - :

y 53_'.&4 2 E whathcz éha Sm:ured hzab;iﬁa% hava bewme pay&bEa Gi‘

14,2,2 W‘hethc: amy pewer wh:ch {he Secumy Tmstc:e: or zm;y Racf:wer ot Deie gatﬁ 1&: pmp{}ztmg;
R t@ exercise ha‘; arisen or bﬁrc:s:}me: exercisable; or - :

CCo142:3 _whethu: aay manﬁy remams due aﬁder the if inance i}ﬁﬁiimﬁms or

C4a4 h@w zmy mmﬁzy ;aa;d ia thiﬁa Secursty Tmﬂﬁee: or m aﬁy Rﬁ:smvez or Deiegate ig i{} be'
' appheé : : '

Coar Shaii be coaaezned Wzth my gmprmiy, mgﬁ%amy or puzpase oh iha paz’t Gf tiw Secm ;ty Tmsteu S e
L 'm &ny Rﬁcawm (}; I)cicgats in su;:h fiealmgs or m the exem:sa of 4 any mzch }’}QWGI - '

B L fxwumfr;w oF ?R@{,Egm e
o {}r:ier Gf Appff{:mmf e

SRR 51 ',All MOneYs roceived Qraec{wcxed by the Sacaniy Tr ﬂstee any Rec{:wm or any E}eiﬁgatc pﬁl&ﬂﬁi}t: S
S - to 'this Deed, after the seamity x::tmsutuiffé by this Deed has become cnfﬁmeabie shall {qubgeet o _
- the claims of any person ‘having prior i‘igiﬂé; thereto and by way of variation of the provisions of
L '___tha LPFA) %m :sg}pi;ed m the following order (bit w;thmﬂ p;e}uémc o Ei}{:: ;sgizt ef the Secm ;ty'
- Trustee ’m rcwve: zmy shm ifaEE me any Char, gm) - : :

_ 15,1.1 Sineor towards paymem ﬁf ail wsis Emaes izahihtws ancE cxpaﬁses ai‘ ami mmdﬁnm %0
B _' he appomtment of any Receiver or Dilegate and’ iisc exercise of any of hgfs azgh‘is and
L -powms msiudmg his remumemtmﬁ «;i‘ﬂd all @utgomgs pm{i ‘by h;m

2 i 01 g@waids payment ﬁ}f all othet Expens&:g

o _'-E.S';E;E.' ‘in m mwa‘r{}s paymﬁﬂ% of aiE ethm Secured L:a%n ities or susi’a pait {zf ihem as is thnn e’iua g o
s and payable to the Secured Parties in accordancé with the order {}f apphmimn set :;mt m '
; dausa 34.6 (Paf f:az’ Faymems} of the }‘acﬂxties Agr&emeﬁt ami '

-33-1»”’*." ._.'iﬂ Wyﬁiﬁm ’33{ ﬁ?ﬂ gmpim iifaﬂy) 0 sm}’ Chdﬁg@% or -:}the‘i pwwu cnnﬂa{i to 1% e

e :'__}§.2 : __Ciausai 3‘5 1 {Om‘a: Gf Aypfsz:m} wﬂ! {avemde aﬁy appmpriatwn m&da by a‘ﬁy C§2d§ gar =

a0
& SR
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T 18300 lf Ehe: Sasumy Trustee {acting in its ﬁapacxty as trustee for the Secured Parties oy cherwaba} or
o any’ other Secured Party at any time receives; Oi i§ desmed to have recéived, notice of any-f-_. S
S subsequent Security of other interest affecting aﬁy Charged Propeity, the Sg{:umw Trustee anﬁf{yr :
o any oﬁaer relevam Sﬁzaurf:d Part}r may i)pEH anew acmuat with’ aﬁy Chargar

1840 '_-If the ﬁeaufziy T ms%ee andfe; any. ether Smuwd Party ﬁms not Open a-new a{:mum it shaii P
' nevertheless ha treated as if it had done so at the time whefi it received, or was deemed to have S
" received, such notice. As from that time all paymﬁmg made by aron behalf of the relevant Chargor
BB (1 the. Secufity Tristee {whcther in'its capacity as trustee for the Secured- ?ames ar utharwxse}' _
o andior any other Secured Party shall be credited or “be treated us having been credited to the new o
. atcount Gf that Charge&r ané mi ag hawng befm agghf:d in xedﬂmmﬂ c:af the Sﬁcureﬁ Liabtiat;ﬁ:s '

o Cazmﬂwy i"amw&wn

185 For the pns*gmses: of or pendmg the dgac&m ge’ of any (}f the Secured ha’mlaﬁms the Sﬂcurny Trustee
L and eaa’h other Secured Party may {in its abgolute- éxscr&tmn} convert any m{meyﬁ réceived. er' _
~recovered by it-or any Receiver or Delegate pursuant to this. Deed of any moneyﬂ subject {6
qppizcatmn by it or any Receiver or sziegam pursuant (o this Deed from one cim’ency to anothet
and dny sm::h conversion shall.be made at the Security Trustee’s (or that Secured Party's) spot
rate of exehange for the tirhe being for obtaining siich other CUfTency with the first currendy and
the Secnmd Liabilities shall be é}&ﬁharged mﬁy fo the extent of the nel proceeds of such
: ‘conversion realised by the Segamy Truswc car ‘@hai Secured Party. Nathmg in this Deed shall
' . _'-_":eqmrﬁ the Security Truistee to make, or Shali 1mp@§e any disty of care on tha S{—:amzty Trustse or
' _any mher Scun ed Par&:y i ;'espact of, any such mmenay mnversu’;rﬁ B ;

16 NO LIABELITY AS M@RTGAGEE N mssmgi@z\z

..'.'N(‘llﬁ‘ii‘:i the S;mmy Tms’;ee nor any R@c@wc; or Dei&gate %haii in amf Ccircumstances (alihe; by' P
" reason of fzﬁtmmg into, aor iakmg pa}ssessmn of any Charged P;e;m; ty or for any “other reason and. L
o whether as mm%gagee it possession of on any other %Jas;s} be liablé io account m any Chargor fc;;r'_
_ " anything, axcepi a::mai recmptss or be liable to. any Chmgm f()r “ary m%is cﬁzarges fosses, R
~liabilities or éxpenses arising from i realisation of any Charged Property or fr o any act, defauit .
" or omission of the Security Trustes, any Receiver, any Dsicgam or any of their ;csgac&we officers, ™
* agents or employees in feiatmn to the Charged Pa::;pexty orir om any exeicise or pu;pz}rteﬁ exErCise SRR
or nor-exércise by the Sacuna:y ngtf:@ or any Receiver or Delegate of aﬁy power, authority or SR
-~ discretion provided by or pursuant to this Deed or by law or for any, other loss of any natme”."-"-' L
S whatsﬂever in {:ﬁnﬁectmn waih ii’ae {Zha; gf:d ?1@;}@&3/ or tht, F inance I}{)cumems : '

4700 SET- @FF o e B | :
W;ﬂwut iimﬁmg any mhez r;ghts c&nfemzd on the Securaiy TI ugtse andfm aﬂy char Secm‘ed L
oo Far ty by law or by any ather agreemems entered inta with any Char gor the Securi zi}f Truamfz and
: ~¢ach other stamad Party may {buf shall not be obliged to) set off any matured- abiagamn due
- froin any Char gor under this Deed (fo the’ extent heneficially owned by the Securily Trisiee or, _
U ag the tase may be, Ehat Secured Par ty) against any. obligation (whether matured or not) owed by _
‘the Security Trustee ot, as the case fnay be, that Secured Party to that Chargor, regardless of t%ie R
place of paymem baokmg branch or mmemy of egtﬁm obligation. If the obligations are in.
o different {:ﬁﬁsmxea ‘the Security Trustee of,.as the case may be, that Secured Party siiay c{)nveﬁ_ RRO

_ “either gbiagatmn at & market rate of exchangs inits usual course of business for the puipose of the:._'_ o
- set-offIf the obligation awed by the Security Trustee and/or any. othﬁz"_Se:cumd_.Party R
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o S unl;cgméateﬁ or unascertained, the Sesurs‘é:y Trustee or, as the case may be, that Secured Party may .
L sei i}ff inan az‘nouni esﬂmated by zt it geaé faith m be the amoum of that {}bhgam}n

EE T -EFFE(ITIV%NESS OF smum*& &f
o o Camzmzmg S@ffmf}’ -

o S £:1) SRR The secz}my ccnstztuied hy th;f; f}ﬁed shail remain in full f’arca ané f:ffeat asa sammumg wcm‘;{y T ra
SRR ~for.the Sseured Liabilities, unless and until discharged by the Sewmy Trustee, and wz& exi&:nﬁ
_'_"_m the uﬁixmaicg balance of all iha beeured };d&b‘i; Exex-,? mgaadiess of aﬁy iiﬁ&?&“ﬂedi&tﬁ payrﬁam m‘ ' o
- 7dmhaxge sn whole or in part : : B

- {f;g;m:iﬁi‘we é?:g!zfs _

U ¥ s Th& %ecuﬁzy m@ﬁsmumﬁ hy this Deed anci all rights pewers a;za:i rﬁmedies e‘f’ the Secuz;ty "E‘mstea_ S '
. provided by or pursiiant 1o this i")m:e:i or by aw’ ‘shall be- cumulative and in addition to, and
' 5 independent of, any other gﬁammee ar Security now or su%;sequanﬁy held by the Swumy Trustee Sl
i ~or-any. other Secured Paity for’ the Secuied Liabilities ot any other thgaimm Of any nighis, TR
“ - powers and remedies pmvided by law. No prior Sa{:ﬂuty held by the ‘%ecur;iy Tmst&:s; {whether -~ =
Coindts capam%y as frustée of otherwise) or any of the other Secured Parties over the wimie orany o o
part-of the: Cﬁargeé Fm;}aﬁy shaik be supemedcd 33}/‘, or. supzrsade 01" merge into, the &emrzty-' o
: ':consaamted by this {)aazti o : : . : 2

Remsmiemmf

: 183 1f any cizschargg reEease: or. amaz&gemﬂm {wheihcx in respect of the: abiigatmns of any Ghaxgax‘ or- - :
S “atiy other metnber of the Gmaxp or'any Security for those obligations or etherwme} is made by the R
Security Trustee ar any other Secured Party in whole or in part on the faith of any paymeit,
o Becurity or other disposition which is avoided o1 must be ;egtemd in"insolvency, liguidation,
- administration or gtherwm without limitation; then the i;a%:eahty of each Chargor under, the .
securi aiy constituted by this Deed- wﬁi wnmme or b@ re:mstatez% as af ihe dma:harga wiease ar_.
% armngemem had not ocmm;d : ; : '

T 18:4. - -E’he Securi ziy Tmsﬁea may caxzcede or mmpmnme any {:Easm ti}di any payment oF anv dswharge [
e s lable to a‘sfmdance erlaswi&imn T SRR :

Ng; &'e:zm!y held 537 Cgfﬁfggrs PR

B 185 - No Chargﬁg shall take or receive any Secaxiaty fmm an @bhgor of amther Chargar or any G?E’Iﬁ?_-' | _
e riember of the Group or any other person in contection with'its habzhty under ifms Dafzd B
Howwaa‘ 1? any such Seaamty s 56 taken or wuzwaé b‘y any Cha; gor. '

_ "iS,SkI LY shall be! heid by ihai; Chargn; omn mwt for the Secur;ty ’Ij‘mstee {as tms&ee f@x ‘ti‘xe N
S _Secured ?amas} ‘together with all mg}neys at- aﬁy time received or held in wapezc,t of g
U guch Semmy, for apphcatmn m or. mwards payment amﬁi d;s,chaxge cf thez Swuaed_'_.'__' - '_
"'_Lé&biliiles and ' : : : '

: -.3.'.}3;5‘2" - on ‘deraand by the Semmy Tmstee the zele\iam Chal 307 5 ;aiﬁ pmmptiy imngfef‘ 3&‘31%‘{; '
T o pay to the Sscurity Tr iistee all Scauz ity and 311 mcﬁwys ﬁ{;m time o time held on :
fimsé: by it undm this C§&i}$€ §8 5 : L .

L cgmmici@?{:@ ANi} E}ETERMINATEGNS

e _ﬁny ger tificats or determmaiwﬁ E:sy the Secur;ty Ti usf:ee i}f a rate or am{mnt m’;der ihﬁ é}e&d is, :'- )
o m thﬁ absance of man;fﬁﬁi error, cﬂﬁciu&wu ev;denca mﬁ Ehe: maﬁ&rs to wmch it reiates -
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T respﬁct under any an of any gurmdzciien neit}mr the ieg&hiy, vahdtty ot enfemeab;i;iy of th{:'f; i
S remaining prov:szoﬂs ‘of this Deed nor the Eega}ﬂy, vaiadny‘ or enforceability of stich pmv;szon S '
- ‘under the law of any other }z.znsésc%mn will in any way be affected or impaired and, if aﬂy part Of Lo
*the security constituted, of intended to be constituted, by this Dieed is invalid; mnmiameab}e or SRR
o .:'ineffe:ctwe fer any reason, ﬂmt shau not affac,t 0} unpair any ﬁiher ;}art ef the secu:*;ty e

A REMF‘;}EES AND WAIVERS

2T o . No faxlure 6 exercise; nor any delay it exer mgmg? on the ;)art Of thf: Szacur;ty ’i’msme any. r;ght R
e i mmedy or power under this Deed shiall f)g}cmte as » waiver, ot shall any smgie of partial exercise
- of any right, remedy or pﬂwm pwwm any further i:)r ‘other exercise or the éxercise of any mher_. ERR
right, Fﬁmﬁd}f of power. The rights, remedies and ;}awefﬂ pmvzdeé in this Secé are cumuiatwe L
' _ané nm excmswe {}f aray ngh’gs wmmﬁws or pﬂwem pmv;éeﬁ %:;y iaw R ; "

2 LE'-: Aﬂy amenémem wawer or consem iay thﬁ Secusﬁy Trustee und@r ih;g Deed must be i wmmg PR
R “and may. be given subject to zmy sonditions thought fit by the Scauraiy Trustee. Aﬁy waiver of o
cmzsf::m shaii e affcctwa t:miy in tizc instance and for the purpose for wiazaix 1{ i gwea ' :

S R cwwwmms | e | _ |
S This Qesé{ may %}f: exu:axied in &i‘i}f mmbaz c}f sﬁumerpaﬂs and by eac%} gany on sepazate'."-'_ o L
L L{}nmsrpartg Each counmipazt is an original, but all’ Cmimerpaﬂ:q shall tegethf:r constitute one and. SRR
L ihie same instrument, Delivery ofa counierpau ofthis Daad by awmaﬁ a{ta{;hmaﬂt or &é:iecc;py sh&i} ': e
' ba an effecﬁ;.vg mﬁd& z:sf {feﬁwery PP : S S
R« B 'A@SEGNMENT S e
S _"-’i he Secumy Trugteﬁ may asmgn e:hal gc or mﬁsﬁm a%% of any Of its nghi‘; améez ﬂus Dcad w;thout R,
“the consent of any Chargor. The Security Trustee may diselose any information about any Chargor
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s
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CWMBOSAEY

CHS®2229 o
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" {Co.Ne. 650734)of

Motor

- Lookers "Housg, 3 0000

- Eichells Road, West_ R

C Timperley, TR
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" Etchells Road, Wést
o Timperley, e S
" Altrincharn - WAM'_'--_':_- B

CUUUSXS
'.Bﬁﬁmg R
i f‘imf(zsiméﬁ%s SO
-~ Limpited.
L 00100651)

. Land on the ;@éhsszdéaf
( N, University
of

Wesmﬂ (L‘rsws

"Camrs S West o

Sneet

Wolverhampton

Stoke-on-Trent

'f‘bﬁbﬁdgc:é

Tyne and Wear: Nawaa%ﬁe
_Upom Tyﬁe SRS

| g _:1'?_?51534_' : R

and

and

Midlands:

K773581

S

ocHISodes

MM102844.

- SFS91793



-_ngkgm OB,
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<o Timperley, oo L o
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Uﬂmgis*ﬁfed Land.
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S : Land Regxs%ry of which &%‘Ec reéewnt Chargar is the ﬂwnag") ' R :
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SCHEDULE 3 S
ﬁ%&{fﬁﬁi?ﬁrﬁg

Pz&rx i

g ‘Shares-

Namc of Chargﬁr

i}etaﬂs of f.:{}m?anyf _
in whmh simr‘es are
1 held '

Number of ‘shares

L&esa’:r@m{m af gmms {e.:%asa} ;mr
vaém& eﬁ:a} ' '

i -Laﬁékmﬁ-?i(ﬁi o

Gf:t Mmmmg UK

S Limited

son000

.'{};”éiiﬁaa‘y_ éh.ﬁﬁ'es'_é"f £l

- Iﬁéokéw’?hﬂf S

Lookers Motor Gmup

Lzmsi‘e{i

23,500,000

' Gr’di@:y’_s?ﬁa:es_ﬁfﬁi o

Lookers PLC

Lmk@z‘s M{)ta;

e Heldmgs Lm‘m{:é

-3;4?{}2,::}&}9]‘;_7- o

- _i}faiga@'ghé'fég.éf.;gé. R

| Lookers Motor
'| Group Limited .

Addison Motors

{263,168
Limited. T i

o A i}rd'imt“y i‘éhé%éé'éi_-‘ £0.50 Bk

. | _.LQDEE‘,}'S.:'M&OEI :
~ | Group Limited

| Limited

Aéﬁiéén Méiéx’s T

o 5,000,000 o

1 Ordinary shares of £0.10

= . "L{’}Gi{ém_ Motor
| Group Limited

Addison :T?Sii'mited NE

| Ordinary shaee of £1

Lookers Motor

~ | Group Limited .

o ;Eimmﬂ & }Gﬁ% VW
Lid

ié}g,ﬂ'ﬁsi L

Gr&iﬂéfyshareﬁ.éﬂli St ok

| Lookers Motor
.Gréup Limited "

_-L'{}{}kam :Ci}iﬁﬁ%né o
Limited -

100,000

Ordinary shates of £1

~ | Lookers Motar
- Group Limifed -~

I MB South Limited

00

" | Ordinary shares of £17

' 'Lbekersi_l\é%ﬁéy:
| Group Limited

| ME South Limited " -

00

| Deferved shares of £1.00°

o 1 Looker Motor -

Gmup'i;im%iéﬁ_;:.:

NNE Hﬁiémgs
' L;mﬁud

~ 1 Ordinary shires of £1- e

o : Lm'kez;s.m'{}imj__. : .
-4 Group Limited -

PLP Motois Limited.-

90,000 -

fﬁrﬁin'&@“éﬁm‘ég of gl

. :L'Gék”ers Méiﬁfl o

| Group Limited

' Thﬁ_D@ii%éﬁ? m‘éﬁ'évf
'Grmp_l,%miizéﬁ_ R

Jeog00

" Ordinary shares of £0.10

| Holdings Limited

1 Lockérs Motor -

i,im;iﬁiﬁ

Bolling Eﬁvegimems '

Sloegoon o

| Ordinary shares of £1 S




Loakers Motor .
| Holdings Limited .

“Lookers Southern
Limited

| Ordinary shaves of £1 o

| Addison Motors

'z;;gmiztea ;

Hamar&z Car lm

: :Lzmﬂed

o _{jfﬂiﬁaz*gs}zafﬁééfﬁi[ o ”

-Addﬁmn Mﬂmm .

Limitec’f

Colebrock & Burgess
Holdings Limited .

.Qéﬁinaﬁ*y 'Sﬁ.ar'es_@f'ﬁi'_ R

“Addisor M@tisrs - :

Limited

_ 'C%ﬁeb&éak & Burgess -
© | Holdings Limited -~

2,475 L Ordinary B shares of £1

i Addison M{:}tms N
: -L;m;tad

‘Colebrook & Burgess
‘Holdings Liméted

1’{}@__'_-_ s

Ordinary C shidres of £1

o '{:ﬁngm&-&”,_” _
" Burpess Holdings

Liméiied '

: i.,a}iebrmk& ﬁurgﬁﬁs_ ads000

'Lzzmlec%

(}f.ﬁmai}fshmmoéﬂ

_:- Bmmaﬁ&ieﬁsq
: '_VW Led

Lookers 'Le'a's'iﬁg.. :

0000
o Limited _

: . _Sé‘éinafy shates of £1° : : o

e ME-'so'u:h'_”-;_
CLimited

Co| Warwick H@idings
: Lxmzied

527697

A mdméi’}” &aham} ﬂfﬂ% 10 R

i Limited

MB South =

Warwick H@}dmgs
Limstad o

| 452,560

B él‘dif}ér}f:si‘mrss of ﬂ?i(} S

- ' MB South
: -&1;2‘;1&{3{3

_' Warwick H@Edmgs
: L‘imzted

188,294

C s:n‘dxreary Shﬂicﬁ affﬂ EQ; . AR

Wa‘rwicﬁk N

Hﬁsdﬁngs‘mméiéa .

o) Di”ay_%nn Gmup
Limited

| 1,350,002 -

- | Ordinary shares of £17

| NNK Hoidmgs
o _i,am;‘ii:d

'. Bt S;} enfiings {%}m’zxg . "
S Limited

clgerss

: ._i{}'réiiiéﬁs’y:sﬁa%éﬁ of £17 o

i 5. Jennings Group
1 Limited B

. Jennings Limited

CléseEar

| Ovdinary shares of £1

S The Duttoi

© 1 Forshaw Group

Limiteé“

| Dutton Forshaw

Holdings Limited

_@rﬁfgﬁi@s shﬁrmcfﬁ : S B R

Dution Forshaw
Holdings Limited

The Diition- Fa’f;sﬁ"zw_'. g
‘Motar Campany 3

SR 'Lmntﬁd

876,834,793

| Ordinary shares of £0:01 0

- Dutton Forshaw .
| Holdings Limited

The Dutton-Forshaw
Motor Company.
| Limited. -

126834793

| Deferred shares of £025




Lookers Motor - | Lookers Birmingham |1 980,000 - R, '.ﬁrdiﬁ&z’"y shares of £1
Group Limited | Limited S N S

L’dakefsMémr_- ﬁLm&iérs-Bérm_%_nghémf '28,8(%{! _ _'A@M%ﬁaw-ghg@g_Of'g;;g o
Group Limited -} Limited 0070 T

R '?Qaré_i_-."'
- Other Securities

‘Name of Chargor | Detallsof -~ | Descriptionof | Registered - | Document -
S Uissuerfobligor! | stock or other | holder (i o Vevidencingor
lcompany - |'securities | applicable) | indicating title -

T TR PRI R IS | /Uncertificated? |




E . ......................................................... SURIEDILI e R
: ?QRM OF NGTECE (}F CHAR(;E ACC@?]N?S ?\?‘{yf WiTﬁ Tﬁﬁ SEQE}RITY TRUSTEE '

_ ?arti
SRR ng‘m ﬁf Natice
| ’I“{j ' [Naf??éf Gf ;efev;:mi‘ é}wzic or f ﬁam::f::f mse‘ztzzfmn} - e
Dsarsm R R AR RRR R R . .

Lo 'Natwest Malkcm PLC {thé “Seewiiy Tr usim&”} ané §msgaf ;mme af reievam Cém go;} {the “iﬁﬂmpany”} R
HERERY GIVE NOTICE that by a aiﬂrga contained in a m@rtgﬂge debentuire dated [*] and made between, )
inter alios, the C{Jmpany and the Sectrity Trustee (the “Debeniture”) the Company charged to the Security
_-3'_’§‘msiee by way of first fixed charge all of its present arid Tutiire right, title and interest in and to all moneys _
_ from time to time depasxteéi n-or standing to the credit of any bank account with any bank or ﬁnaﬁmai' I
: -mst;mzwm maiadmg the falﬁawmg awt&unt(ﬁ) (%ah a “Relevant Acmuat”) mamtaaﬁed wzth you '

- Speeﬁ;}j; acca:w?‘s ascazm{ name, aacawzf ;zzmri}ez da*mfis of iﬁf m;{:f? ez‘f}
B 'Accarémgi}@ ihe Cempaﬁy herehy zwevocahiy and nmmcﬁtmnaﬁy ms%ructs and authﬂnses yea

Coqay to dﬁcime tothe Smumy'husiee without any:efcrcnm: 16 or further auti}omy fmm the {"‘empmyr S
S : “and without any enquiry ‘E:}y you as to the _]uguimatmn for  such disclosure, such information L
U relating to - any of the Rek:vam Aécounts and the moneys from. time to time deg‘:esgte& mor o
U standing to the credit of any- of the Relevant Atcaunts as the Sewnty Trustee may at aﬁy timé o
and ﬁﬁm tmse to tume r{:quest ym; to da&c‘iaﬁe toity :

i((:};'_._ SRR _'ic; hold all maﬂeys from im’ae io tzmc dgpeslmé in or sianémg tor thﬁ: cr{aéﬁ of any {rf the R@Iavanﬁ L
R Asmamts to the {srdﬁz of {hﬁt Secm zty Tz a;stea and to pay or reieass aii or any patt 0f such moneys" :

_:izme fmé

o () :'_ -"m a:omply wﬁh iize terms af aﬁy aihcs wrliten nmma 01 mszrumons that ymj receive :at zmy tire _
S And from time to tHme ﬁa:sm the Sffﬁiiiliy’ Ts ustee m any wiy ra}atmg to the Debenture, any of the
Relevant Afzmums or the ;m}ﬂf:ys i“rem time to time depc}szted inor standing to the credit of any
of the Relevant Accourits wﬂ%muz {m_y reference to or further auﬂwr;t}f from the’ {Sempany and
L 'wzihaui any. enqwr}f %Jy ya‘a as to Ehe: mufmatmn f{}z {33 vai;dxty Gf stich notice or mstmcmfms :

: : ”}ize &ecumy Tm%&:{fe has agwed tha% the Ccmpaz}y may w;thriraw any meneys from’ any a:sf t‘he Re}avant'” '

U Accounts without a;}y feference to or further auﬁhomy from the Seﬂurzty Trustee except to the’ ‘exient that BRI
- the Secunty Trustee gives you notice to the contrary. Up@ﬁ and after the giving of suck notice, the Cempany_-._ e
*shall wass o %:ie mmled to make any. sasﬁh mthdmw&l tc} ihe axtﬁni Speclized in the ﬂﬂué:e S

o Tha Cemp&ay cﬂn‘ﬁm‘ts %ha%i

: {é} P i the evf:m Of any c{}nﬂm b@tween {:Gmmamcaﬁms iemsved frem it zsszd ﬁ{}m ii}& 3&{:131‘&}’; o
R '_F mstee the wmmumcatmn fwm tha Secuisiy Tz ustas shaii prcvaﬂ '

(i)~ none : of ihc instructions; anthoui;at;ons or Confirmations in this Notice: of Cha;‘ge (the ""Nﬁnse"’) g
i --'-'ﬁan_be revoked or varied in any way except with the Sacumy Trustee’s specific writien consent;.
ami__. B L et g
R '-'any written riotice or zmtmst;as}s gwen to ys;m by i‘i’iﬂ %ecumy Tz‘uﬁwa in aa’:mréanc& mth tﬁm i

-Ncsﬁic:s Ehali be cancluswﬁ



: - Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the-enclosed form-
wof aa:knewiedgemem and. reiammg it to the Se{:urzty Trusiee at [ﬁ&efwss} fer"t’%ﬁé_ attention of
- &ﬁme;/z?epaﬁ fmem] e ' : L

RS '-E’i’;;s Nencﬁ and aa}f neamwmmciugi obhgamens ar;smz@ aut {:-f Gi’ in a@nnm‘;m}n With 1% are go‘vameé hy
' -__'Fﬁg%zshiaw . : el ' '

':'_Yum-s faﬁhfuugg S

: “fc:;r anid a}fz b&ha%fﬂf = - '_.'f'{:):i‘ and éﬁ.gﬁhﬁffﬁﬁf': o

e {am’erz nime f)f 7 s?:’m:w?f C‘fm; gw} o : Néiw’é&t Markets PLC S s

: Part H
- Fﬁrm s}f fwkm}w!eégamm%
. ' i{iﬁ dﬁpi"smgsz}

- '.TQY R Nfztwast Mafkets PL{Z

o Address:

- .We aﬁkmwéedge wz,,cgpi of {hf:x Noua:r:: af Cizargn Qf“ whwh Ehiﬂ isa mpy ’E’m‘m& am:i expz ¢85ions daﬁned i i

o - thiat Notice shall have Eim same mgamngs when used ini this a@knewleégmeﬁt We agz 28 t{; and canfinn the
- fol E@wmg : ' ' ' ' SR

. '(a} R we accept and W:E} cemply w;ti& ihe terms of the Nmsg&

' {E_:;'}'; o 'wa have ot mwweé m}t:se af az’sy ﬁthe: cl’aarge asssgnmem or E}ﬂ‘iﬁ{ th;zsﬁ party ixght e; Eﬂ%ei esi
PRI __whﬁisasver in, of, over of afiec&ﬂg any of the Reiﬂ:vam ACCQH%‘HS ' :

ey ij: have not {:la;mﬁd or exercised and’ wail not cﬁdam or exercise” {e;\cept w;th the SEC{HEW.: [
S Trustee’s pmm Cwritten cmwsaﬁt} any secuuty interest, . right - of set-off; consolidation a:)r_
counterclaim or any other right against ot in respeci of any of the Ralev&nt Accounts, axcapt in oo
S re&peat of our usual admma&mt;ve *md o ansacm}na} feﬂs rmd charges in xc?atwn tf} ihe Ra, evant .
R Accoum in qucsimn zmd :

: ._ (dy - -'we %haﬂ Hot pwm;& the {,Gmp'my i(? mak; any- thhérawa? from any Gf the Re‘iavam Asseanis R
Lo after reseapi hyus-ofa ﬁ{}t:ce ﬁ om %hi‘: Sﬁ(buﬁf}? Trustee p;ﬁh;b}’émg such wx;iﬁdrawah to the sr:xteni S
Spemﬁed in ﬁ“ni mm{:e : :

.Yaum falthfuliy

Lo .fUE‘ a‘né o bshaif’ ﬁf .
[ {rsazfﬁe ﬂj ;efevaf?z J:rm?!f or f imm:mf :imtrft;f;mi '



SCHEDULE 3
INSURANCE POLICIES

Chargor

Type of Policy

Policy Number

inzurer

Lookers PLC

Motor Trade
Combined

Allianz Insurance ple




B o O ' Fﬁrm ﬂfNats% o

“Tor If\fame s;if" i eievam insurer ]

Addref;s i’ ._ o ] : R [Date] o
”{}Laerrs

__: : {mseﬂ nanie Gf f eiﬁvam‘ Chargor] (the “{Jhargar”} H?RﬁBY GEV?S NG’I ECE ihﬁt b}i 4 ﬁhazgc ws‘ztamed_ : Sl
o ma mor&g&ge debenture dated: [+] {the “Debenture™) and made between, intér alios, the’ C{}mpany and
e _'NakWesi kaeis ple (the “Secamy Trusme”} we have, chazgafj to the Security Trustee by way of. first :
U fixed charge all our right, title and ;ntes&st m zmd tor the ;}H}Cﬁﬁf;‘s of {wms‘ ziefmfs af wiemm mswmrcg S .
'_-pai:cv] (Eha "“I’uiscy ﬂi’ Imumnm”) e S : :

L _ _Wﬁh effect f:x:}m y{mr mce:pt af thm notice we msimm ané amhm ise yuas as f{ﬂ}ews

- {a}' - you may continue to deal w;th %%;fﬁ (’Jhargmr i miatama to i%aa Pﬂhcy i}f Insumm:e szsi yau TECRIVE
S -:"wuticrs notice to the contrary from the Security Tristee, Theteafter the Chargor will cease to have -~
- -any right to deal with you'in relation to the- ?ﬁizcy of Ensmansﬁ ami th&refme f;am zhai %xme yau e
' should éaaﬁ ouﬁy w;th the Secuxsty Trustee; :

'-__'(6}3-:: _ﬁ;scﬁﬂse to the %emmty ?1 ustee: wzthom fm‘%i‘s&; appmvai fmm zas such mﬁ};"mmmn aegaz’émg the': S
o Policy of Insurance as the Seeurity Trustee may from time to imze wquest anc:% E@ smd :t cspxs::s, of o
U aii ﬂ{:aisces issued by you uaéer the FGEE{E}’ of Ensumnca ;md o ;

ey ‘ihe pwv;bmm 0%‘" ihxs m}tlfze may mﬂy be rcvcr.ked wzih ihe Wizticn mmem of the Secm 1%5; Tf’ustee : S

S We will resiiain liable to perform all eur'ﬂbiigéﬁéﬁ% under the 'Péiiz.;j! of Insurance and the Sécuritg?‘fﬂst@éz
“is under no- obligation -of any kind whatsoever under the Psﬁ&cy of Insurance nor under any lmbxiiiy' o
'Whmssﬁvez in the event of 2 any faziufe by us to perfgz"m our G'E:r&gat:ons undet thie Pﬂl;{:y of Imumnﬁe '
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EXFCUTION PAGE
THE CHARGORS

Executed as a deed by
LOOKERS PLC
acting by & director:

MARK RaBAN

in the presence oft

)
)
)
)
)

Name of witness:
{in BLOCK CAPITALS)

Signature of witness:

Address:
SEmhetsiga. o Grula bee
Occupation: . H oS
Executed as a deed by }
LOOKERS MOTOR GROUP LIMITED }
acting by a director: ) N TS USRI
KARARY
........................... MA (K e & - 3 Director
in the presence of: )

Name of witness:
{in BLOCK CAPITALS)

Signature of witness:

Address:

Occupation:



Executed as a deed by
BOLLING INVESTMENTS LIMITED

acting by a director: Mi\KK K’T?’TN

..............................................

in the presence- of:

Name of witness: : ...................
(in BLOCK CAPITALS)

Signature of witness:

Address: s gﬁ““'\h@fu&.@m . l’l‘md}s .-
Rt T Tl PYP HETEN
TEooceia. L S0k g E
Occupation: H@éﬂr ..... venas
Executed as a-deed by 3

THE DUTTON - FORSHAW GROUP
LIMITED

acting by.a-ditector: M#’ LI gqﬂw

..............................................

in'the preseiice of:

Name-of witngss: ~ WLETITNES v AL
(in BLOCK CAPITALS)

Signature of witness: - pr e

Address:

Gccupation: e OSE ........ S e




Executed as a deed by )
THE  DUTTON-FORSHAW  MOTOR

COMPANY LIMITED J
acting by 4 director: Ma R Calaw )
R R R R O P S U .._........-... )
inthe presence of: )

_ LA
Name of witness: VHSM v NPT B
{(in BLOCK CAPITALS)
Signature of witngss: - ......... e
Address: . E}\mbor‘au A PYUAL

..... CortaotoyO,. . Calid e

Occupation: . H o8V ... SUSUTRURURRRR
Executed as a‘deed by b
LOOKERS MOTOR HOLDINGS LIMITED )
acting by a director: Maru RAR! T } S — e tet taiee s e e e g b
.......... e -‘-.-.-.-'e-"--'-._._._...'..j ) Direct()r
in the presence of: b
Name of witness: ({ﬁf’M*N - \dﬂﬂ ........ .
(in BLOCK.CAPITALS) }
Signature of witness: - O,
Address: | 4 7

‘Qccupation:. sk e



..............................................

acting by a director: Maytic L Ao
in the presence of: |

Executed as a deed by )]

MB SOUTH LIMITED ) -
)
y
)

Name of witness;
{in BLOCK CAPITALS)

Signature of witness:

Address:

Occupation:

Executed as a deed by )
DUTTON-FORSHAW HOLDINGS
LIMITED

..............................................

in the presence of:

‘Name of witness: qﬁ3MlM ...... K‘QJ\\Q .........
(in BLOCK CAPITALS)

Address:

Oceupation: RN 2 errod DN et



Executed as.a deed by )

LOOKERS LEASING LIMITED ) -
acting by a director: M;‘ W LALAN ) I PEyTPPTTE
....... ) Director

inthe presence ofs, 3

Name of witness: qﬁSMIM ..... }C'e/llj

(in BLOCK CAPITALS)

Signature of witness: - i

Address: . F&mba% PR

..... A el p (T
Occupation: e HO‘BT_ FEE A bt e e s s
Executed as a deed by )
BRAMALL & JONES VW LIMITED ) -
acting by a director: MARK KR )] e e e
....... ) Director
in'the presence of )

Name:of witness:

{in BLOCK CAPITALS)
Signature of witness: - i
Address: Fa""- s Ul

o’."."é T . .
CSTEUS GEE. ) Fothoemgin
Occupation: ‘ O&T Y e s e en e aee



................ R A W e e e e

Executed as a.deed by )

GET MOTORING UK LIMITED )
acting by.a direcfor: AZK e AN ) s emneenaeeneanes et ot e e aie e

s, . )

).

in the presence of:

Natme of witness: Lf ASM e wl’*\’) .........

(in BLOCK CAPITALS)
Signature of witness:

Address:

Occupation:

‘Executed as.a deed by
DRAYTON GROUP LIMITED
-acting by 4 director: Mﬂ R EnEm

in the piesence of:

Name of witness: - Vﬁﬁ Y ”U R

f_in_BLOCK CAPITALS).

Signature-of witness: - _ R,
Address: YOMborm ek

Oceupation: ﬁﬁ/ o3t .

..................................................



acting by a director: Mﬁ £y mm"u

...............................................

Executed as a deed by )

ADDISON MOTORS LIMITED )
) N s
)
)

in the presence of

Name of witness: 1A O IR T T
(in BLOCK. CAPITALS}

Signature of witness:

Address: s PN = VY
'Tﬁwief RARGAAAL.
K arrnatmg@. ... Crlls 6FE
OCCUp&ﬁOH: e HOSI—‘ .......... . weevs ar eV
Executed as a deed by )
COLEBROOK & BURGESS LIMITED )
actmg by-a director: M’V«'i(' pp{glp, ¥ e Ry ey
.............................................. ) Director
in the presérice of: )
Name of witness: . Lfﬂ%MiM . KE/H:) R
(in BLOCK. CAPITALS)
Signature of witness: _ _______ v
Address: Fgﬂ\b@m@\. AL
R Neoreggia. .. CHOIE 6P

Occupation: e H Q‘ST ..... O



Executed as a deed by )

LOOKERS COLBORNE LIMITED 3 -

acting by a director: MAPK R KBk ) e SO PUUURRI
............................................. ) Director

in the presence of® )

Name of witness: #&SM!N Y = U ........

{in BLOCK CAPITALS)

Signature of witness: - .................

Address: j ﬁ/ﬁfa&f&g 9? h o ML

Occupation: e %QS .) ............................

Executed as a deed by
WARWICK HOLDINGS LIMITED

acting by a director: 4 hy eadiv

in the presenice of:

)
)
)
)
)

Name of witnegs:
{(in BLOCK CAPITALS)

Address:

Occupation:



Executed as a deed by
ADDISON TPS LIMITED
acting by a director: Mﬁ-(j( R\ AR

..............................................

in the presence of;

................................................

)
-
)

)

)

Name of witness:
(in BLOCK CAPITALS)

Signature of witness:

Address:

Occupation:

Executed as adeed by ]
COLEBROOK & BURGESS HOLDINGS
LIMITED

acting by a director: M Puﬂﬂ( gm M

...............................................

in the presence of:

Director

st Yeal

Name-of witness: ot TR
(in BLOCK CAPITALS)

Signature. of witness:

Address:

Occupation;



acting by a director: Ak + ;@W

Executed as a.deed by )

HARPERS CARLISLE LIMITED ) -
y o ... rrrers SOOI
)
)

Name of witness:
(_in BLOCK CAPITAL S)

Signature of witness:

Address;
F"W‘awe@@,m vl ére

Occupation: e ,'_\G"ST ..... R IR TR

Executed as a deed by ¥

S.JENNINGS LIMITED ) -

acting by-a director: Mires . ) T et anraas e e
N CHiim, L

PR USRI RIS ool ) Director

in the presence of: )

Name of witness:
(in BLOCK CAPITALS)

Sighature of witness;

Address:

Oceupation:



Executed as a deed by
LOOKERS SOUTHERN LIMITED

)
)

acting by a director: M i‘\ﬁu{ R, Ao ) S OO
)

............................... A r N e

iti'the presence of*

Name of withess:
(in BLOCK CAPITALSY

Signature:of witness:

Address:

Occupation:

Executed as‘a deed by )

PLP MOTORS LIMITED ) -

acting-by a director: MALK Ranhw ) Nt a e pee s st e e s h s
i e e ieer e v n et ta e n e e eernen } Director

i the presence of: )

Name of witness: qﬁﬁ?\'ﬂm ...... Keiws

(in BLOCK CAPITALS)

Signature of witniess: — eevevear -

Address: ﬁ“b@’% Brock, .

Frombenreea. ... Gaull 66E

Occupation:



Executed as a deed by )
NNKHOLDINGS LIMITED )

‘acting, by a-director; M h g K- © AR ) |
............................................... ) Director
inthe presence of ¥

Name of witness: - qﬂﬁM\t\') ‘F‘-ﬁ'\:ﬂ ........

(in BLOCK CAPITALS)
Signature of witness:

Address:

Occupation:

Executed as a-deed by
S. JENNINGS GROUP LIMITED
acting by a-director: MW LY, i’j"\)

...............................................

...............................................

)
)
¥
)
)

in the presence.of:

Name of witness:
(in BLOCK.CAPITALS)

Signature of witness:

Address:

Occupation: o G R e e s




Executed as-a deed by
LOOKERS BIRMINGHAM LIMITED

acting by a director: MALY Radrn

inthe presence of:

..................................................

J
)
)
)
)

Narme. of witness:
(in BLOCK CAPITALSY

Signature of witness:

Address:

Occupations

THE SECURITY TRUSTEE
NATWEST MARKETS PLC
By:




Execuied as 8 deed by
LOOKERE BIRMINGHAM LIMITED
acting by a directon:

in the presence of:

Mame of WHDIBEE i e it et
{in BLOCK CAPITALE)

Signature of wilness:

ADress: et

Oceupationy e

THESECURITY TRUSTEE

MNATWEST MARKETS PLC
By:
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