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Companies House
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Registration of a Charge

Company Name: HHGL LIMITED
Company Number: 00533033

Received for filing in Electronic Format on the: 22/12/2023 XCIY4NJF

Details of Charge

Date of creation: 03/12/2023
Charge code: 0053 3033 0083
Persons entitted: ARK FINCO UK LIMITED

Brief description: THE PROPERTY KNOWN AS 33 BROOK LANE, NEWCASTLE UNDER
LYME REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
SF231315.

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: 00533033 Page: 1



Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 00533033 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 533033

Charge code: 0053 3033 0083

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd December 2023 and created by HHGL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd December 2023 .

Given at Companies House, Cardiff on 22nd December 2023

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



DecuSign Envelope ID: 87C0AAS6-SEEF-4FES-A26D-A2F7A4EBDO7B
EXECUTION VERSICN

Dated 3 December 2023

HOMEBASE (UK & I) HOLDINGS LIMITED
as Transferor

ARK FINCO UK LIMITED
as Transferee

HHGL LIMITED
as Company

THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1
as Borrowers

THE COMPANIES LISTED IN PART 2 OF SCHEDULE 1
as Guarantors

DEED OF TRANSFER
IN RESPECT OF (1) THE
FACILITIES AGREEMENT
ORIGINALLY DATED 1
NOVEMBER 2018, AS
AMENDED AND RESTATED
ON 21 DECEMBER 2022 AND
AS AMENDED ON 27
SEPTEMBER 2023; AND (2)
THE SECURITY DOCUMENTS
RELATED THERETO
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EXECUTICN VERSION

This Deed of Transfer is macde on 3 December 2023

Between

(1)

(3)

Homebase (UK &l) Holdings Limited, a company incorporated and registered in England and
Wales with number 09944258 whose registered office is 46/48 Beak Street, London England,
W1F 9RJ (the Transferor);

Ark Finco UK Limited, a company incorporated and registered in England and Wales with
number 10698683 whose registered office is 46/48 Beak Street, London England, W1F 9RJ
{the Transferee);

HHGL Limited, a company incorporated and registered in England and Wales with number
00533033 whose registered office is Witan Gate House, 500-600 Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA (the Company);

The companies listed in Part 1 of Schedule 1 to this Deed {each a Borrower); and

The companies listed in Part 2 of Schedule 1 to this Deed (each a Guarantor, together with
each Borrower, the Obligors).

Whereas

(A)

1.1

Whereas, the Transferor (as lender) has, further to the Facilities Agreement (defined below),
provided certain revolving credit facilities to the Borrowers; and the Obligors have granted
security and guarantee under the Security Documents (as defined below) in favour of the
Transferor as security for the liabilities under the Facilities Agreement and other Finance
Documents (as defined below).

Pursuant to clause 26.2 (Assignment) of the Facilities Agreement, the Transferor is entitled to
assign, transfer or deal in any manner with its rights and obligations under the Facilities
Agreement and other Finance Documents.

Further to this, in consideration of the release, termination and discharge of the indebtedness
{and related security) in respect of that facility agreement dated 26 October 2018 (as amended
from time to time) between the Transferee (as lender) and Transferor (as borrower), the
Transferor has agreed to transfer all of its rights and obligations under the Finance Documents
to the Transferee in accordance with the terms of this Deed.

Definition and Interpretation
In this Deed:

English Debenture means the composite guarantee and debenture dated 1 November 2018
between the Transferor (as lender), the Company and the Obligors (as chargors).

Facilities Agreement means the facilities agreement dated 1 November 2018 between the
Transferor (as lender), the Company, the Borrowers and Guarantor, as amended and restated
on 21 December 2022, as amended on 27 September 2023, and as amended, restated, varied,
supplemented, or novated from time to time.

Finance Documents has the meaning given to that term in the Faciliies Agreement and
includes, without limitation, the Facilities Agreement, any Drawdown Confirmation, the Security

10-73088433-7\363434-9 1
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1.2

2.1

2.2

2.3

EXECUTICN VERSION

Documents, this Deed and any other document designated as a Finance Documents by the
Transferee (as lender) and the Company.

Northern Irish Debenture means the debenture dated 1 November 2018 between the
Transferor (as lender) and Hampden Group Limited (as chargor).

Security Documents has the meaning given to that term in the Faciliies Agreement and
includes, without limitation, each document listed in Schedule 2 (Security Documents), each as
amended, modified and/or supplemented from time to time.

Transfer Date means the date of this Deed.
In this deed, unless the context otherwise requires:

(a) a term defined in the Facilities Agreement has the same meaning when used in this
Deed or any other documents issued under or in connection with this Deed;

(b) references to the parties shall be construed so as to include their respective successors,
nominees and permitted assigns;

{c) references to this deed shall be to this deed as amended, varied, supplemented or
novated from time to time;

(d) headings are inserted for ease of reference only and shall be ignored in the construction
of this deed;
(e) references to any statute, law, decree or regulations shall be deemed to be references

to such statute, law, decree or regulations as re-enacted, amended, extended or
replaced from time to time; and

{f) the singular includes the plural and vice versa and any gender includes any other.
Transfer by Novation

Each of the Transferor and the Transferee hereby agree to the transfer by novation, with effect
from Transfer Date, all of the Transferor's rights, interests and obligations under the Facilities
Agreement, the Security Documents (including, without limitation, in respect of the security
constituted under thereunder) and the other Finance Documents.

With effect from the Transfer Date, the Transferee shall become a party to the Finance
Documents as the Lender and/or the Chargee (as appropriate) and shall acquire such rights
and interests and assume such obligations of the Lender and/or the Chargee (as appropriate)
under the Finance Documents.

On the Transfer Date:

(). each of the Obligors and the Transferor shall be released from further obligations towards
one another under the Finance Documents and their respective rights against one another
under the Finance Documents shall be cancelled; and

(ii). each of the Obligors and the Transferee shall assume obligations towards one another
and/or acquire rights against one another as they would have acquired and assumed had
the Transferee been an original Lender and/or Chargee (as appropriate) with the rights,
and/or obligations acquired or assumed by it as a result of the transfer hereunder.

10-73088433-7\363434-9 2
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3.1

3.2

EXECUTICN VERSION

Consent and Acknowledgement by Obligors

Each of the Obligors hereby irrevocably consents to and acknowledges the transfer by novation
of the Transferor's rights and obligations under the Finance Documents to the Transferee.

Each Obligor shall, atits own expense, promptly take any action and sign or execute any further
documents which the Transferee and/or the Transferor may require in order to give effect to the
requirements of this Deed

Confirmations

Without prejudice to the rights of the Lender which have arisen on or before the Transfer Date
{which, for avoidance, are transferred by novation to the Transferee pursuant to this Deed):

4.1 each Obligor confirms that, on and after the Transfer Date:

{i). the Facilities Agreement and the other Finance Documents (each as amended and
novated by this Deed), will remain in full force and effect; and

{ii). the Security Documents to which it is a party will continue in full force and effect as
a continuing security to secure all liabilities which are expressed to be secured by
them including, without limitation, each Obligor's obligations under the Finance
Documents (each as amended and novated by this Deed); and

4.2 Hampden Group Limited confirms that on and after the Transfer Date, the Northern Irish
Debenture will continue in full force and effect as a continuing security to secure all
liabilities which are expressed to be secured by it including, without limitation, each
Obligor's obligations under the Finance Documents (each as amended and novated by
this Deed); and

4.3 each Guarantor confirms that the guarantee and indemnity contained in clause 11
(Guarantee and indemnity) of the English Debenture continues in full force and effect
and shall cover (without limitation) the obligations and liabilities of the Obligors under
the Finance Documents (as amended and novated by this Agreement).

Transferee's Notice Details

The Address, email address and attention details for notices of the Transferee for the purposes
of clause 19.2 (Notices) of the Facilities Agreement are set out below:

The Transferee (as the Lender)

Address: 46/48 Beak Street, London, England, W1F 9RJ
Email: inca@amecomri.com

For the attention of: Inca Ross, Company Secretary

Reorganisation

The parties acknowledge that the Group is undertaking certain steps in order to simplify the
structure of the Group (the Reorganisation). The Transferor and Transferee hereby consent to
the Reorganisation and waive any Default or Event of Default (howsoever described) which
would oceur but for such consent.

10-73088433-7\363434-9 3
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9.1

9.2

EXECUTICN VERSION

Designation as Finance Document
The parties hereby agreed that this Deed is designated a Finance Document.
Counterparts

This deed may be executed in any number of documents or counterparts each in the like form,
all of which when taken together shall constitute one and the same document.

Governing Law and Jurisdiction

Other than as specified in clause 9.2 below, this deed and all non-contractual obligations arising
out of or in connection with it shall be governed by and construed in accordance with English
law in all respects and shall be subject to the exclusive jurisdiction of the English courts.

In respect of the transfer of the Northern Irish Debenture, this deed and all non-contractual
obligations arising out of or in connection with it shall be governed by and construed in
accordance with Northern Irish law in all respects and shall be subject to the exclusive
jurisdiction of the Northern Irish courts.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.

10-73088433-7\363434-9 4
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Schedule 1
The Obligors

A PART 1 = THE BORROWERS

Name of Borrower

Hampden Group Limited

HHGL Limited

HHGL (ROCI) Limited

Jurisdiction and Registered
number

Northern Ireland, NI011639

England and Wales, 00533033

Ireland, 127841

B PART 2 = THE GUARANTORS

Name of Guarantor

Hampden Group Limited

HHGL Limited

HHGL (RGI) Limited

10-73088433-7\363434-9

Jurisdiction and Registered
number

Northern Ireland, NI011639

England and Wales, 00533033

Ireland, 127841

EXECUTICN VERSION

Registered address

21  Arthur Street, Belfast,
Northern Ireland, BT1 4GA

Witan Gate House, 500-600
Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA

Riverside One, Sir John
Rogerson's Quay, Dublin 2,
D02X576

Registered address

21  Arthur Street, Belfast,
Northern Ireland, BT1 4GA

Witan Gate House, 500-600
Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA

Riverside One, Sir John
Rogerson's Quay, Dublin 2,
D02X576
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English law Debenture

Schedule 2

Security Documents

{1) HHGL Limited; and

(2) Homebase (UK&I) Holdings
Limited.

EXECUTICN VERSION

29 October 2018

English law Composite Guarantee
and Debenture

(1) HHGL Limited and others; and

(3) Homebase (UK&I) Holdings
Limited.

1 November 2018

Irish Debenture

(1) HHGL (ROI) Limited; and

(2) Homebase (UK&I) Holdings
Limited.

1 November 2018

Irish Equitable Charge Over Shares

(1) Hampden Group Limited;
(2) HHGL Limited; and

{3) Homebase (UK&I) Holdings
Limited.

23 January 2019

Northern Ireland law Debenture

(1) Hampden Group Limited; and

{3) Homebase (UK&I) Holdings
Limited.

1 November 2018

10-73088433-7\363434-9
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EXECUTICN VERSION
SIGNATURE PAGE TO DEED
THE TRANSFEROR
Executed as a deed by ) -
Homebase (UK &l) Holdings Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

o -

| confirm that | was physically present when Andrew Coleman signed this dee

THE TRANSFEREE
Executed as a deed by )
Ark Finco UK Limited ) Name: Paul Mc Gowan
acting by a director in the presence of ) Director

Signature of witness

Name Inca Lockhart-Ross

| confirm that | was physically present when Paul Mc Gowan signed this deed.

THE COMPANY

Executed as a deed by )
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness

Name Laura coleman

Address

| confirm that | was physically present when Andrew Coleman signed this deed-

10-73088433-7\363434-9 7
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EXECUTION VERSICN

THE BORROWERS

Executed as a deed by ) -

Hampden Group Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Laura Coleman

Name
Address

| confirm that | was physically present when Andrew Coleman signed this deed.
Executed as a deed by ) _
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

- -
| confirm that | was physically present when Andy Coleman signed this deed-

SIGNED and DELIVERED as a Deed ) _
for and on behalf of ) Name: Andy coleman

HHGL (ROI) Limited ) Attorney
by its lawfully appointed attorney

in the presence of

Signature of witness -

Laura Coleman

Name

| confirm that | was physically present when Andy Coleman signed this deed. -

10-73088433-7\363434-9 8
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EXECUTICN VERSION
THE GUARANTORS
Executed as a deed by ) _
Hampden Group Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

o -

| confirm that | was physically present when Andre Coleman signed this deed.

Executed as a deed by )
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

- _

| confirm that | was physically present when Andy Coleman signed this deed.-
SIGNED and DELIVERED as a Deed ) _
for and on behalf of ) Name: Andy coleman

HHGL {ROI) Limited ) Attorney
by its lawfully appointed attorney

in the presence of

Signature of witness-

Name Laura Coleman

Address

| confirm that | was physically present when Andy Colenan signed this deed.

10-73088433-7\363434-9 9



EXECUTION VERSION

Dated 1 November 2018

HHGL LIMITED
AS COMPANY

THE COMPAMIES LISTED IN SCHEDULE 1 TO THIS DEED
AS ORIGINAL CHARGORS

HOMEBASE (UK & IY HOLDINGS LIMITED
AS LENDER

COMPOSITE GUARANTEE
AND DEBENTURE
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agresmant s in respact of tha supply of 4sseis or ERrvices sr‘i{i QE;IHF“N 15 due iore: -

than 60 Husiness Day@ afier the. date it gu@piy

(i) B any ammuﬂt rai gr::«d under any other iransaction {miud ing any Forward sale or Dur&.?‘tﬁEE
agresant dml - ey sale and leasebarh a{rangﬁzmem} hawr&q thé Tarumer =10
‘endrimmic ﬁ:*“em of abomowing -and

gﬁ S ke amourd of any hab;hty ik rewﬁ-ci ofany gtaaa dﬂiﬁm for .-.any rzF thes iians ref@ued et i
paragraphﬁ {3’* to iy .
_Fixfurg‘s‘ méﬂ'm‘fa‘ i m*égéﬁ' f:f!" Eﬁy’ Secured Propery; & fa@'fkiufé"s and %WEﬁﬂS Eiht:i-u»f:ting.__;‘_craﬁe?
fixtures and fitlings) and fixed plant and m*'wh nery Frenw or at ;my time after: the dateaf this Deed
on i;h;:a% SEGGWG Prmpérﬂy : -

R s S
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i‘fimmmg {:harge Ausals meais sl the *aqsa*c; and md@ﬁ%mg from tirme 1o time: ‘%ubjﬂ (SLEICE
- Batmg chargs crasted uncer clause 45 ’Fioéjimg ufﬂsas‘ggg;

oL ﬁa‘é}u;:& m@aﬁ;g’-'ih'a-ﬁ‘:::r’mj-any-aﬁcf eachk of §t§$&;’;bs&i§iar‘%ﬁes_f@? ﬁ-‘;e.f:t‘w'm&hema. '

. Eﬁsumm:e Pﬁim;as NECh rs r&*;:ses:;t i a {Z:harqw ;;si g’m iGms uf ;r&mray W ;‘EHE‘"%EI"! S futidd
it it has an inerest '

_. inmfiééﬁ_za’é Property resrs:

Clay cany patents, tade marks, Service marks, designs, uusiness names, copyrights.

- database rghts, design rignts, fopography- rghts, damain names, moral tights,.

Cinvertions, cmﬁﬁe Ttmi informatiin, knowhow and eny other mssoclated oo sinilar-
- inelleciual properny fAghts: aivd miereﬂs aﬂywrem irs thes Wiarled (wehieh iy P LIty tha:-
fuliire: s«ﬂbszstg aﬁd e eaeh Ea@e whfe‘thar reqsswrad -tar uﬂreg\s;ﬁ;emcf v

LBy o the ﬁeneﬁ!t_ﬁf-aiS'_i'a;ﬁp:iicé’aribﬁ'&,- Fights t apnly f-c:ra"af‘rd r‘ig?‘ﬁﬁs Ia?uéeﬂ s?m:-;h assets (noluding,.
withaul fimiftatioh, any licences and sub-licences of the séme granted by it o to ity of
egeh Cha'fgii::r ?('whic:h m-ay'mw of in-the Tulure subisist) : :

-_iﬂv&stmen%s rEEnE emy o arEs, afm,kg dﬁbaﬂh}r[—' -:@mmy ap{*urehe% trmnﬁa @ﬂ:ﬁirsvmimaﬂls :
of any type (otfier than the :mbwiiarv E“:.hares} whatever, inciudi ing but notlimilec o, negot iable
instrumenis, ceftificates of deposit, eligible debl sacurities, 'ir‘iefé@’ré in mii%&im”nv&a*hﬁen%
.:az:i'%emm orptherinvesiments referre@ toin séetion 22 of, ard as defined in Part 1of schodale 2
10, the Flﬂamtal Befvdcés and M:arkcts Act 2000 and Part i I of the Finanda) S{"Wm&g and:
Warkets, Act 2000 {ﬁequimed Activities) Qrder 2001, whether certificsted or uncertificatad,
' ..piﬂy'ﬁ;{:eﬁi or demstarn §ssﬂd registared or uwagaﬁ;mmcﬁ hﬁi{j i:}y e L,harga}r or by 5 trustes aof.
pigarante fcys B Er oinee

Cﬁmmpaﬁ:mna! Lease maans, In respect m a Ghargw a E@a;e m‘ a Sﬁﬁur@d Prr*;:s%ﬂy inres peé:':l.'.. -
of which it is landiord '

- Party 'm:é‘a nsd ﬁaﬁ:y to this Dewd

Planning Acts mieins The Tovwm and csmm- Planning Acts 1990, the: Planning (Listéd -

* Buildings and Conservation Arass) Aot 1090, e Planting (Hazardous Substances) Aut. 1880,

~ ihe Blanning (Corsequential F’mws:am} At 1%0 the P 3r‘nmg and Compensation Aot 14991,
the Pranning amd Corpuisory Purchasis Aot 2004 3nd any régulations or sibordiniabe. mgss!airwn.

- myade mcier anyot the foreguing and any ather Jcaiut-e of rﬂquia*:e:;n gwes"r; g G!’ conrol !mq the:
| oyze. or: deveia;zmem of land and. bu;idwnq

..Fs_'ami*seﬁ %'%“-e-as-'rs any bl di;ﬁg' Gl g S@cm‘ﬁd' Pro perty
- Properties meen e pro ﬁe‘ft’iés i i-'s‘%_{es!___in Schedile 2 '(’F*tcj';'}éﬁ:‘e&;} '

Receiver midans: Esny retaivar, mdnagm v adminisirative rmewer dppn ke by %he _Leim.ié'f' i
o wapem ol any i‘h’argar or g '91"1}/4 of the Secured Assats "

e Zated R;ghts means i rps;:aecr i::% any. ﬂwezim@nz af Submcﬂary Share

Ay all mores paid By pavable i respecf of @:hzt ﬂV@&tﬁ“lE‘ﬁ% mr Subﬁﬁé:aw Bhare {wﬂeiﬁer
ag inogme, c:a;:rﬁai o mih&%ms&& . :
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{b) - sl shares, lriﬁﬁm?mr:ﬂm b mhar Err tﬂﬁrweﬁ frim that mfﬂfximﬁnz oF & Eb‘q E
' .&har@ and : '

{oy  alf ;“égi‘i?éde&'r.%xfﬁfd'fra'm'm--izﬁi;is‘jer‘et'a&m “’t%*{aa im"é'str?aeﬁ e Eumfaﬁwymam

'Reiwam Agmamem igans xzaa,h ngre emm% dezs;;m;a!ed R | ?’iaéemm ;ﬁiqrmmm kﬁy m-r

_Em@mia*-r and ife- Eﬁc‘:f‘n;fnan}e i-waitin

Rﬁzi&vénf Pt&liz‘:iréﬁ' 'r"im'aﬁs' all iﬂ'ﬁ&jfﬁhé;ﬁé Proflichas tﬁiher friaf ?BGFUBE m miﬂ@m i Ehird party
;ammw iaf:@ihar Wik Al maen] ES payshia ra ?E‘Epﬁ*ﬂf ot th%@ 33&3 mm '

Sﬁtareé Aﬁsetﬁ meanﬁ in raspef*t m" aﬁy (Zharqﬂr B it of l‘is assat& amf um:i@rtak\ng Ehe ﬁuﬂ)am

& any Seﬁim iy e::rs;aigad %:Jyg wrgier e sumi?memm t, this ﬁmd iy favour of the: Lﬁ:*::i@r

'iSem’reﬁ @bi“gatiﬁnﬁ' "n';saar':'s'm -%*s:-smm E a"ﬁy Caargf}f‘ alf mo'n‘aﬁ's anil i;ab“ fitles now ::‘wr- dfter

the date of this Deed dus, cwing or ;m:;ume:ﬁ by that Chargor fo the Lender whatsoever, in’ any;-_-

mannar and Ny nuTensy Or ol rencies and whather present ar future, atusl o w:tntlngen

whether incurred solgl yer jeirly y mth .any other permn and whcner as princigal or SUrEtY,

Tegether with, all imerest afcru!ﬁq o sun::i” monies and labilities antﬁ all wosts, chargss and
BROSHEES | e b the Lanider; exoapt forany atligation whlch if it wars included hers, wnuid_

coristituis uniawfu!_fsrwﬂma assismn@ﬂ. or ity aguivalantin amyaih&r;; Sdﬁ:bﬂ!"ﬁ

Secured Property masny 2t any' e the: ngart Pc and. all othar %‘rea%*uid ﬂam@%‘{;’fd o

< Epmmanhicld pmp#ﬁy wingh iy su‘ajecf i any Bec:unty Grﬁﬁied i:»y unﬁg:z' E412 5uppFemerﬁat 6,

s Deed

Security mears & mortgage, charge, pledge, lien, assignimeant tr other securily interest seeuring
- any obligation of any perstn or any othar ggresment orarrahgement having @ similar 8fect

Suecurity Desd of Accession maans s dead in the form set ol in Schadule 5 (Fom: of Ssuurily -

-_i}ead of Accession) by Whi'a';h aperson will become & party 1o this Deed asy Chargor.

Security Pariod means the perias bagirning on the date of this Desd and ending o he date
on which the Lender is satisfied that the Secured. Dbiigations: have. beery irgvodably and:

- dnconditonally satisfisd in fUl and B fatiities mads availalis by the Lender o the Barmiwers
- gr anyof then have been cancalled

: Bﬁh‘siéiiary :ﬁ'ﬁajna-:-‘s-.&zﬂia%dim‘y’ vridarislng within the masning of =ection T1ee .égf-!ha CAZ008:
- and any company which would be = subsidiary undertzking within ihe meaning of section 1182
of the 'C,A'ED_US bt for ar'wy' Seol 'ri-ty subisisting over th e’sha?e.sein thatsompa my fram time to time:

: Suhsidiary Shams means, in fQEQEwi ol thrgw all sharss Jarezsewi £ iutwe held by it sn'

St Substdearues {mc uding thme listed i St edufe 3 Subsidiary Sharesl

_ :Traasury Tramacimn mea 15 ang des‘wa‘hve trsnaauscnra eraimaﬁ Emf} iy mnnm:mﬁ wilh

| AEIEENGYS

-garme-»-;,imu agamg! of in:aﬂer: fecren fictualiog in ew r.ﬁ!ﬁ oF pn::r& :
__%anmxi Bim mésns @ny suim thie. dr;d payai} . u} %h@ {,am*er bt ur&pa e} by 2 Chargﬁ}r

AT meang valie add@d bec e pr‘m ied fﬁr iy th% va ue &dﬂeﬁ "Eax Ae:f I@E&fi ‘arid. any nlh&f :
lax ofa similar nature -

AdiggngEnE !
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1.2 irnerpratation

- Unless otherwise dafined i 14905 Doed 2 term defined in thi F‘aaﬂﬁ‘eg{-agm@mmz‘ b e

CEAme Hemning nfw”‘am Ased - this Dast gr ALY mmﬁa gmﬁrwﬁm;@ammm ar her
; dawm%ia Fastiad umﬁm of in {udﬂﬂﬁﬂ ] wﬁw this Daed. '

i this Deed: the e ﬁ%sg-a'sze.int:igdes- any sdle, lesise, Fiaﬁefic;é; ‘fzwmfémﬁf far,

Elauses 1T.¢ and: 7.4 {f)ﬁhf‘!i?ﬁﬂﬁ and Interaretal em} ef e Facilit ties Agmememi are:

mmrm;‘aied i fhie Deed agif Set oul ?WE‘?“E i Tl but so that each refarance.in Hyat

".m!aus& for ’sh;% Agr&emem shal Voo resd &s 5 wﬁ};mrﬂw Z{i) Hhim Dgad.

- '}3 "E’“hu’c? g&a%’ty ﬂghts

{a)

CUntess wpreaa y pmv ebeed i th@ mmr:ary i 3:"13,; Finance Dmumﬁnt & person whz: je

nota Party has ne right under the C‘amrat:%s {Rights of Third Parzkeg} Act 1008 o anforpe
Or ey the bernsfit'sf ardy tean of %h ts Déed gr gry other FEHE;‘!“!EG Doctment issyed of

- eﬁtefacj mtg unﬁm ar ire {*Dnnemim with it.

'Uh!‘cs;-a ex;ﬁrﬁsgiy pmmﬂeﬂ o the crintrary inany Fmance Dacumem the wn%ent g% any :

o person wito s not & Party is niot required to res «:i’ad or vary ihis Deed of any -:siher-
- Fitignes stment entered irvbey urder of in ﬁﬂ:ﬁﬂeclrﬁﬁ with it. ' o

14 Administration.

Aﬁy‘ r@fe’réam‘ﬂ:% i s Eit?&d L‘:"’ém&r Sther F'E“Tarifé iﬁc‘zmméh‘% @ﬂiér@rﬁ' irito-under or i

connscton with! i, to the making of an adminisialion arcleir shall s réstad s mm;dmgf

a refersrics to e appointment of sn administrator under paragraph 14 {oy the hioider
- oifa oualifying Gostng charge: in regpect of 3 Chaf’gsrﬁ assels)or2a {by a-Chargor ar -

thei directers of a Chargor) of Schedule B fo the Insol vency Ast 1988 or any Steps. - .

: ttaken wwam such arder ar. aﬁpmmmem

ﬁmy refarance n s Desd: ot aﬂy athc—:r Finance E}fmummﬂ f—:niawd ks Lmdw aF iy
connecticn wi th i, o riveking an spplication for sn admin ‘;fmimn OTd!EI* by petit tior shall

he treated a5 ma widing a-referarice o making An administr a*em 353;:»%1@&9{1 i the wurt_ :

o under Behedule BT o the insg) vent::y Aot 1956, apponting an admie istrator under
- pEragraptt 14.or F2 of that &::ﬁrﬂduie QF giving Rotics: umdar garan:gs“aph 15 o260l ‘tﬁsf :
Brheduls of inleition o appoint-an administralor or any: .ﬁeps lah@n towardi smh-
—applicatiohornotics.

ihE-3 'm-mrgmram terrms

Thig iemm of the Faname D{;mmﬁﬂis arid of any sida Eeﬁers refati Fi{j to the ﬁr}aﬂﬂ% i"i{}':‘umaﬂiﬁ

“and e

Secured thg@mm are. incorporated into this Deed to the extent required forany

purported disposition ot sny Secursd Assats contained in this Deed to be 2 valid di sposition in

m"“ﬂ!’dﬂ
18 Qhargo

Ty

R R e e

e with Séff“r‘iaﬁ Eﬁ’i? of the Law ot Pmperﬁy {Misoelanesis PT’CPV;&\QI’!_E_J Act 1985,

rﬁ agant

' Edeh'ch-zsrg@r {ather thar Wi Company) by ifs eiecution of ihis Deed or & Sseurly

Diged of Amwsmﬂ irrevodably’ appoints the Company to act on is: banaif ag ite Eﬂenl. '
i reialim ;f:s s Dead and wrrevm:ahfg« shthonses: :

(i
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iy the 'Qﬁﬁs‘;w;w bricits pghelf 0 supgly afl information’ noncerning isel
eontertiplaied by this Desd 1o the Lender and to give all nolices dng
fngirilions g_:@ exscute o its behalf afy Security Deed of Accossion, tomake
sueh agreements and to effect the .{we'%ﬁévém‘ smendmsnis,. supplaments aridd.
yariations capable of Tuaing given, madv@ ar effectard by - Bty Qhﬁar{*m-
ittt hetanding that %ﬁsnf mEy %*Tﬁst‘i; The Chargor; wrthml fiirther f@i?r@ﬂ&@ k]
ar the consent’ e ohat Chargm* and.

(i} - ihe L@sﬂd@f fo. mive any nctice; damaw oF Gther communication Ec} thai Chargor
i Suani to this Degd 6 he i‘;’:ompaﬁv; .

: am’i in aﬁach case ihﬁ Chafqm shall e &::c:nmd A ihmggh the {‘harg{*f ls,eti' iw‘* givern
thie nstices and insiructions. or Siecued of made the agreeriants Gr affsited the -
Amandrmants, Eupplam@nim or vanatmna, o m{*aavw ihé}r Falewant m*zm rﬁamaﬂd ar

s other cmmmumsa& o ' ' : ;

B3 -’E«éf‘ff &t mﬂs‘siﬁ? areement, uﬂdﬁtﬁ:ﬁifiﬁg se?iﬁmﬁ% waiver, ammd’mem{

~supplernent, varigtian, nofige or dher comminizalion given ormads by the Chargors’
Bgent or given ithe: Chasgﬁ 5" agent under this Deed on Behalf of another Chargor or

S r“rmm-ichmz wilh fhis Ueed (whether or fiot Kriown to any E:-%hr—zr Chargor.and whefhﬂr; :

Qo i ing belore ar aﬂ:er such ether Chargor becamiz g Eﬁarqv:;r} shall be'bi ﬂdmg for all-

__.'puf;:»c: geg o that Ghama:ar @5 i that Gﬁarqor had exoressly rmades, given or coneurrad.

Cwith it Jothe svert of any confic] betweer any nofices or alher communicalinns: ﬂf thig
 Chargors' agentand gny othar Chargor, those of the Chargors’ agent shall ;::reva:i_.

Qaﬁeﬂsﬁt to pa?

Ea@h Chargor coverants wih the Lentﬁ@r ts:: pay aﬂ!:i ﬁatahmrﬂe the Ser;ur»ﬁsj Tk g r.:ms w%‘iém:
thiy bemme due for payment g t:iaa::hargé

Gharging pmwsians .

: General

All Security créated bya Chargor under Claises 32 1 3.5 mallsive s

sy s conbinuing secinty for ;hﬁ'@gymm_m dischargs bf the Secured Obligations:
(kY granied 'w":,ih' full tille guaraites;

By - granted in mspepi o sl the right, 1 1l and mtex’esi i aﬁy} pr'eﬁami_ and fulure, of {hat

{:hargnr in and tp the relevant. oecweﬁ Agsei and

{dy - granted i favolr of hie Lender
“First logal mortgages

+ Eaeh -Ghéi’gmr“_ﬁﬁafgaé b oway of ﬁfsz'iégsi’.nm:_;rigag&a' he Pfﬁaps&rﬂfiaﬁ _a’hd_t&.%i?3E’?r:@jff;é@;af-;."a'r1;ii_' '

Flidures on ascholhs Properiss, -

Assignments

g _ﬁa;:' - Each Chirgor assigns;
(i} - the Relevant Agreements ta wivich it is 4 party; and

CREIERER T HaB0EERE L
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{i) the Relevant Policies to which 1 1s's Dzafiy,

{8

Each Q#E{QW shall remain fsble to. perform 4l its obh g&mm undwr fhe Fef wam:-

“Bgreemeniyani Ehe Ralevan! Policiss I wh c*f‘ it ;35 ;mrty

e

Nmﬁw@h,ﬁamﬁmq ti‘m mher tezrms E}“‘ this dauae 3 & ;:»s“am“ tt} thia me::t:urrer&f‘e t}f an E’veni‘
of Diefaudt which - i continding, erch Chargor ey, sulbject fo fhe oifer terrnsof the-
F":ﬂam’@ Dacliments, tantinue 16 eu@r{“ia‘a alland any of s rfqhs undder aﬁﬁ e
corinection fwﬂ:h the Ralevant .ﬂ‘greerﬂen'm :

First fixed a;_';hatrges :

Ezch E: hai‘igm% i:harg@ﬁ _by-myaf f-i;"s‘t 'fE:im;Eed ';:harge;. .

851} l{‘ﬂem‘ﬂib af“sxﬁ estﬁiw i ﬂﬂy Treehm i, !aaa@!m i or COmimon ‘;Di;i pi’E}DEﬁV‘ oW o

submqu&anﬂy owred oy i {wthar thai any freshold, leasehold or. charnmunhold property.

- effectively charged ny way of legal morigage under cEaausé- 32 and__m pach tass; _ﬂw-
_ Pr‘emigeéaﬁ:ﬁ.Fixmréétm r.%’ach -s’;u{:ﬁ gjm;:re'riy; ; :

e pracacds of saie of its Eacurmﬁ Pmmﬁr‘cy am:j ] ICt,ﬂCt.ﬁ I Brter oft af u.;e Sy .
 Sapured Pﬂ?ﬂp&ﬁ

ihe thEﬁ?}* of il siher agrsemﬁn‘isa trmtmmﬁ-ﬂit aﬁttf i’[g Fits ra?aimg o it ﬁﬁf’ureﬂs.

: Pmper&y

td)

' Al %aﬂt machmez’y veficies, CQ!TSELE’&EF’ cﬁ e artd szﬁer agul pment all fisrnitira, -

'fmzs!mgs eﬁuépmem and tools and any removels ar rezpia«:emers* of ther (together”

Chattels) present and Tuttre and the Benefit of ail contracts, lisonces, warfanties;

_ méiféiahﬁﬁm contracts relating fo them and any rez-‘néwﬁﬁ"z- and replacements of them;

e Suh&, &ry ahmaﬁ t@qathw wilky gl Rﬂfﬁ!ﬁd Rbghtﬂ

the Irvestments ;zagéﬁﬁez-w.ﬂh al Relsted Fig h_m: :

:the Rel evam f?@i r;.ieg “and any etﬁer insurance ga amev; fmm lsmp s TE!’ﬁﬁ aﬁc I

;:umr::eeﬂg f thism;

o i:scmk: and other debts cfue ?s:: e s’eiﬁvam {Zhargﬁr amﬂ theit frocesds {hf:rth s::ézé%ef'teﬂ E

and unw*?eawdj Q{;e%hw Eie?:ats) ared gl rights, guarantees, seourity orofler collteral
inrespect of the _Detﬁs {or any of Ihem“} and the benefit.of any judgrenter ordér fopay -
‘g whmeof mmiey ard sl nghis o entarce the D&i:.}_is faramy of E"_ht-:‘a’n 1

B2 IBRT £ EEReRE

all mm:ea ?!"iznm timﬁ o time slanding fo'the cradit of aach accountheid by fiie ﬂPi?mﬂi
Chargor wath Ay Bank; building sacae‘éy Enaﬁcam instiution oF shar gerson {math an'
&cmun? i

&l its Infelletual Pmpﬂr‘%y. :

all ifs g;xmfj%viié-faﬁﬁ _ﬁméia!ied éépiﬁal’;}

e Henal f}f all Autliorisations ald or uti }twﬂ tw + iy C{mnm‘hﬂn withy its busmeab i

ihee isé of ary of its @sdets and the rgh’c fo recover: arzc:i raoeive Li}f%"!;’lé‘r‘%&i!ﬂﬁ payable
Ly r&ap@ct nf ANy af e, aﬂd o

*n.k.
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Ay 1o the exdelt that 8y assidrment in clause 33 &8 neffective 85 an assignment, the

BEREIS r@f@rmzj VR EER M%daw

: ‘g’f“-"éims':m_‘g’ chargs:

'Eam {‘;‘ﬁ%rgar charg% tw way o firsy F!ﬂm‘mg marge all s aﬂsmﬂ amd urdmmk i vé:ﬁ»r&vaf )

Ingated _b@_th pfesent and Future wiher than any. ossets eHedtively. o fharged by way w e:,sai'

murtgage or fixed charge bt 8ssighed under clauses 3.2, 33 or 3.4,

) .'m‘gaaifyingifm{i ﬁg z:s«:a%gea

This [esd mrﬁams a qua?zﬁf:ng f@at g ch@rge A paraaraph 14 ﬂf SChE‘ﬁULﬁ B‘E GI the
insa} vemy Aot 986 anplés i thm fioating ﬂharga (;Feated by or ghder this Desd.

-ﬁmnvers-mn ot ﬂnating'-sha?ge ;i_t:a a-'fzx_w_w:harg@ o

The Lender may at ény t‘mé By fafice Tn witing 1 ey Chargor corivert the flaating charge - -
: -i’:rﬂaiﬁd undﬂ; o lause S 5 m!ﬁ o} Famqi charge =s regsrds Any- Floating {lharq& AQSE! 85 0f 3h5% _
N apear::s*‘y - ffe nniu:e

qay e .a_r'i Eventof Osfeult is continuing: or

By e opiriion of the Lender that Flosting Charge AsSct is n dengei of beliy seized or

any u,:c,a:i ;:amcms orexosution s balng enforeed. aqaﬂ isst thigt Float irig Charge Asset.

ﬁufﬁmaim msﬂue"mlaﬁ-aﬁ ﬂs}atmg sh‘ar’gé- m:a fzx‘sz’d :;:h-a’rga- -

i (miﬁ»fﬂ fxE‘rrmﬁﬁd ﬁ wiiting b’y iha L?Wﬂ&i? o ﬁ:sepmss‘y parm;n@d Lmrj&r th:—; i@rmr-a :}‘5 dry

- Finarice E}mumnni}

S oAy --a Charﬁar weates. oF aﬁtem;;%e to c:wate &w Sewmy ayer any of its Fiuat\ﬁg Gherrf—s

W

: A,,sﬁ,%s

BRI N any gnerm:m levies g aﬁmm;&u m lew any ﬂ*ﬁﬁ'&’ﬁh ataac%mem emcu‘t ﬁia“z gr uthw !egal -

- mt:w::eﬁﬁ Bpsinat any ka}at ﬁg Charge Assel, o -

Cey o any CD{,}{)I&lE sclidh, iega pmce'ed\ngs o Q‘ihsr ;srmﬁdurﬁa o steps are lakan {@r fhe

.wﬂfimg u;:: d %n‘ui ol fECmeFTEEfTaTIDﬂ e;{am inershipor r&srgamsa?mn sﬁ ar&y Chargor, .

{has fimahnq sharga crestad hy i Deedd wil aufcxmatm:a iv and emmﬁﬁsai@ y wzzhaut notica e

- convertad intn 3 fiwed rharge nver the relevant. assats of, in the circunistances d@scﬁbesj i
el jause A.B0), over 8l of the Fit:raim:; Charoe Assots. :

Emaii toma:ﬁaﬁy m'o:ramraum

" Wﬁﬁm & Chargor'is an E,Jimb!ﬂ Qumpany within the meaning: of ﬁ#?!ﬁgf&ﬁh‘% 2 1o d {;Wﬁuswa‘g bf
~Bbheduls A 15 ke imﬂiwmy Aot 1888, then the ﬁh*arnm{* of & moralonun, moloding gy

preﬁmma{y decision, or jmvsstgation in termis of paragranh 4,3 nf Schadile A4 to ths insc}iwency :

Ak 1986 shall not Tause the flowting charge creatsd by fhis Deéed to. crystallze inte @ fixed
B Ghargs, nor cause restictions: 'vhm wopld ot mhﬁﬁmse ;};:asﬁ!y b m @mp@ﬁ%d Gy the f‘isspnsa s

of its property and sssety by that Charqaf

i Ge0ssEs g



EXECUTION VEREIGN

Continging secirity

The Beoaurlty soinsht uta:d By Hhis Doed shall be. mmmm{: 5&3(3@;‘?&3 and %azaif raraln n'ﬁ;!} Sorca
i vf{m{ regardiess ol any it et peryrren of a:! ﬁefharz:gu Ly any Chargor ar Bi‘i}f ﬁihmr

‘perain of the whole o amy [$Eh mﬁhfﬂ Sescurad el qahmq

CRecourse

The Sesurity '@-a'ﬂgyém'aﬂ i thiis ﬁa‘e@:-

{z) ' 5 it Fddition tu any other. Sﬁ*mraty whn,?i the' %_er;d-@r may h{zh:f af %ny fima for ihé

b

&h
B 5

uecurem Qm;gatmm for any ﬂ?f“‘?!&f"ﬁ} aﬂd

SYEY iy t_zea_ #r ‘sfmf s withiilit first: wwng mmu:ae for By mher Aghts. f:zf the Lm%:fer

Negative p%’éédgfe@

| Ne Ghatgor shall craate or permit to subsist any Securily ovar any of its Assels,

' Mo Charger shall:.

gy sell; rarsfer orotheriise dispose of any of its assets on terms whereby they drearmay

b lgassd lo o se-scquired by i, & Chargor or any other member of the Group;

by ggﬁé;ﬁfﬂhé‘f&fﬁr niherwise dispose of sy of it€ Tecaivables or recourse é&f‘?ﬁs;

el erzier inko @y aﬁangemm‘t Lridisr whmh mnrmy or the benefi z:::cf 4 Barik or mher a{:ﬁmumi :

gy be a;ﬁpiied s&t-off or made sub;ec: 163 combination of armumg oF

gy m‘tr‘*r ;r; Wy Qihrﬂf ;ﬁreferemsml affaﬁgemém *'aavmg S smilar eﬁest

i mum&taﬂms where thc gz“rangemem or transaahm 5 &ﬂterfs;ﬁ irite prirarn Ey as 5 “r’!e hmﬁ of -

: ragamq Fma'mﬁi Indebladnass or of filancing the amnms iy of an aa&e%

.
L

. Clutiess 51800 53 66 Aol ﬁ_p;;iy"!a'ia'ny S_am_r'isg or anaﬂgmﬁanfi‘ which 15 permitted by the

© Lender in writing oraxpressly nermitied dnder the terms of sny Finsnce Documant.

- R&éﬂrﬁé’éiﬁns.dncfiﬁgpmsialé.

No C?‘zamw shall en!:ar into s amgie !ransa-;taf)h G séfee ai! iransaﬂtmm C\wha*hm mm \eﬁ ar -

Cnpty and whether vmiuniary or inveluimtary i el lease ransfer or mhemsa d;smse of any’-
O Secursd Assets. :

oo
Fid

_"C’La%e &, ‘E dies not ap;ﬁy to @iy eizapuﬁa wha:h is permitted by Ehe é.endis:*r rn wrling o

_exps’es&y p&rmazie:j dnder the fermg of any Fitaios Esocumem

T4

Fuﬁhe@-aﬁﬂu‘raﬁm

Each {’:har‘gm shall proamplly do 5 suuh avts and- execuia a0l sueh dosumants {noluding:
QSE?Q!"H”\’TQHLS Eramfers moﬁgages charges, natices and instructions] as the Lendsf may

- rensoniably spedify [and Inosuch form s the Léi"adei‘ may i‘?’-"%%ﬁ?’%ﬁlﬁ!y requz ire} iR fav::iur cﬁi tha
' LPr‘TLEf or its riomines{s) :

AR
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EXECUTION VERSION

@), locreste. ﬁér%'e £, wotgm and maintain the Security craated or infended é‘@ he vré;ﬁfﬁdz

undér or gvidenced b}f this Diesd or for the exercise: of gy vights, FQ’NEE'% and mmmses.'
—of the Lender ;};W@Je b‘y o m*sua’ai iz this Deed or i}y aw:.

oy 'H Cﬁr}’%'er ot Lw\uw SE"CMFT’\; aver :fmy pmp@rﬁ’v andd assets of | thisl thgﬂr icatad

Tt any jL iristl (:ﬂm aquivalent grsimilar to ‘f%"aa S@ﬂuraty mtenfmd to be conferred by or
pursuant to ’thi& D&BC? amaw '

EE ifan EW&M o ﬁé:*‘ ult s s::mimu iy m ?:auzitaéa he realisation of the asw‘tﬁ whrm o,

o indonded 6 i;:aesj._ihf:‘;&m ectof tha E.;ax;uﬂ_iy.m_ watad tir_y o Undler this Deed,

Each Chargors shall take il such action as is available to.it (ingluding making all flings. and

Tegistiations) s may be necessaty for the purpase. of ine creation, perfection, protestion or-
s inEintErance af: any. Seclirty ﬂﬁﬂf@fm’d o inferided I be t‘.i:ﬂféi"ff?ff on the Lefzdﬂr by purs,-uam'- :
to this Desd,

pﬁ‘my ::Emumemi rﬁquared m He Wém#eﬁ bv.a Chcﬁﬂ]ﬂf uridir his o tauw Fowill be Hrepdreﬁ &t ihea :
cost of thal Chatgar. - '

Land _ ﬁag’i‘szry

* Application for restriction

{a) - Ineetation to land and builtings situsted i England and Waies filie to wiieh is registered

of s to ke i‘@qzstcmd stthe Land Registy, each Ghargar consents 1o il a;}pi c::dtmﬁ
“being made to ihe Chiet Land Registear Tor registration of a festriction or the register of _
itk of Al present and Tilure registered frashaid, lezsabold of sommanhold propers ol '
that Chargor fand any unregistered properties sub;ect o mmgu!%w first regisirationat
the dateof this Deed).

By Each Ghmrgs:ar z:s;nﬂrms zhaa 50 far a5 aw c;rf ihes: qus’ad F‘F:}ﬁcr‘w ts unrems!wea sk

land is not affeeted by ahy t:%ssx: Gﬁab & overiding interests withi nthie ¢ meaning of the
Land Registration BACLI00T b the Land Registration Fiilas VAL

: Tackmg and further advances.

‘The Lendsr is, sUbject in the termis of e Finanae Documsnts, Gndsr an obhgation o miake

flirther. advances 10 the Ramowsrs and this security has been: ade for secy nrg sijch i‘uﬁhpr' :

wadvances,. The S_em:}er and each Chargor by this Deed: consant to an %QPEEG”&E e bemg miade

toithe ChisfLand Req&sfrar i enter a note of such bl aqamﬂ o the register of fitle 1o all present

: amd fu'ium m?gme}*ed ;zrme:‘}v mf that i:hargaf {End dny. wmmsi@mg i}rﬁ]DﬁﬁIEa aub;ece E;?'

- Eutire pmg}eﬂy.

_33' D Qhamm ECQU#TES ipr i!ﬁ@ﬂfj@ o HCE;UH’E; aﬂy ffeshnjici or loas ehi:;id..@r._ujihér'iniéﬁs‘s_t' I

;:émpmiy atter this date of Tis Deecf it must

13 m:ai fy Ehe L-’—*i’?dﬁ%i‘ :mméﬁ;ulay o suz:h ac;qu ition e:;ar its: mftcntfr:m o] am:f,usm smcﬁ'
' -ampeﬁsf, o

by immed‘at‘éiy 6 request by the Lender and at the cost of that Chargor; ekecite and -

detiver it the Lender, 2 legal maf’igagtﬁ iri %’amuf uf anF Lﬁ:rza;mr of Wf‘h Jrﬁperiy I3 guch
forinad e Lender mny mq;iirg '

- 3=:m s T
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EXECUTION VERSION

{ep o oblpinsuch Consbntsds e r&qure{; s 5h& z:sawwiv res @rrgcﬁ iaa this blause &
Cfdy i the e 1o iﬁmi‘s fmehma o 95&?%{: d groperty is mgt:ﬁﬁf@ﬁ At fhe Laﬂd F—"\Iegmtry or
- reguired 16 haso mgmmrﬁd ia i wE “(ha L;aﬁcﬁ Req Rirg wnt‘ten notice C}f‘ *?"rf} Sebw’ o
wnd o
[CIR aapi z;:ab i, en:ura that the. Semnw % a;mremiy mmd iy mﬁ regfster m’ 2Eaa aqe 1_'

that éa‘tieﬁ: atihe Land RQQ;AW

. ﬂ'ﬁﬁté% of -aa‘&ig‘nments and ahafgés.
Relevant Agreements

fal 3 ¥ risquesiad by the Eéﬂﬁaﬁ-éﬂﬁh'ﬁfhéfgérwhitﬁh .isrpﬁrﬁfw':a'ﬁﬁ?&ivam'ﬁg‘r‘e@fﬁéﬂﬁ shall

~prismiptly give notic & i the Tormspecified it Part 1 (Forfy of dotice of assignment) 10
g in] the mther paries to sach Relsvant Agrsermen that the Chargor has assigned iﬂ tE’!t:‘-
- Lenderall 5 rght, tife-ard Interest in that Relevent Agreament.

ey T’ha«'m’ievnn b-Chargor shall (zé reasonable e*mﬁ%s’az;fcurs' 'is BrOGire fhat the reciplent of -

~gach such ntice aoknowledoes that netics in swb&ta&i‘sa!f}* e forr *g}&ﬁ:ﬂf iedin Part2
_':{FQ"?'?“! of a»"ifm viﬁcﬁger‘iemg of O'within 5 Busingss Days of thal rofies baing given.

fsurande. F"::s%is:’ézes-

gy W mqui‘,s%r‘d E}y the Lendar sach Charmmr Wwh ch g A r"raurwi pariy umj@r 5 RPEM&HF

Palicy shall prampiiy give fotice. i dhe farm specified in Part 1 {Formi of natice ot
- assignmerity bf Schaduls 41w sanh ingurer under each Rl svant Policy that the Chargw'- _
_ has asngﬁed to the Lerder =l its right, fitle ard imerest iy that Relevent Policy.

C{E)  The r’*e-is}{:an’t ChErger -5_h’a§'% 'u‘se' redsnnalis endeavours 1o brocure that Ihe fecigient of

each sich notice acknowlzdges that rotice I sutstantally the foim specified in Part 2
fFﬁrm Jf’ a:::k wwleddemanty of Sehecule 4 w;ih nh Busm&ss Eﬂayq af that notice st@mg-
: ;gwesﬂ

4 Charge gver accounts -

ta) i requesten by the Lander, ach Charger helding sin Accéunt shall promptly give nafice

it form spedified in Schedule. 6 (Form of falics of charge) of Schedule 5 o the
financial institution at whith such Aczount Is Beld {f sueh financial institution /s nét the-

- Lender)that the Chargor tas: c::rea‘{ed flxad Phafg@ ovef this: ba ance standing @ b thes -
-{;reétm* that Account:

{7} S _Tht’" rélavant Chaagm Q!!d i se reas {':‘ﬁabiw ﬂnﬂeavﬂurs b@é pmmr@ thar the recipiens ot

each sioh nofice arknm«dedgeg Tk folice. subatantiﬂlav in the form specified In Part2

“(Form of acknovladgement) of %}'eﬁuie Bt Bmsma% ﬂav;s of thiat notice being
“givern,

Registersf .Ts‘a?af:ié : E"iaa"ks'

Each Ghaf‘qmr a5 regssiszresj proprieior t’aer&hy appusmq %hs Lmdm as& e agamt tu app[y fﬂF’ ih@_ :
© parbiciilars of this Deed and the. Lendss's iterast in the Inte teghusl ?’mpeﬁy Fnzany olheror
' :"ulur& ire:’i{;fﬁ frrarks: or trade mark apiticati gns regislered or 1o be registered in the Uniled. '
Hingdon o the name oF hat Chargor, 1o-ba mads on the Redister 6f Trac:ia Muarks uridir -

sadtion 25(1) of ihf_‘?rade Marks At{ 1994, - Eavh Chérgor hereby agfees_ir:; execute all

AT S _ AR
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dacymanis and forms raquired it snable Slek par*%f‘u ars i he enlerac wn me F-Eer:; Q{er o Traf*jiﬂ -
Marks,

Guarantes and indeminity

“Each Chiargor 'irmw;ajabfgf amté.'_uﬁmhdié’\::;‘n;aiﬁj; iolntlyEnd severally:.

(&) Quamﬂ%ﬁe\ m frie Lmﬁw pmﬁm Qerfcarmamza by @:ﬁﬂh i’)ihk% Cha gm a:)f Al tha‘t =

i’“harq@f =S ﬂhimm g e the Lwdw

_ unﬁert:aki-:-vc R tm L@ﬁtﬁﬁir *f?’sat whenevw ai“fmi'ﬁer E:haﬁ:;:af’ does not pay any armount

RO
' _ wihen dug lt:r thi Leader, th;ft E?ﬁar‘gﬁr sl ?“i’l“ﬂﬂi‘ﬁﬂ*&ﬁ!}r o darnand ;::xm gl ammm :
- R E %he prircipad mblwgw and. :
o {ef. a_@;‘ﬁéﬁ'sﬁ*ﬁ‘ih ihei?L ﬁdﬁr halaf f{:r my reEsC, any qmmn& faimied by the Eénﬁ:&r u:ndj_zér

this.clause 110 not recoverable on tha basis of @ guarantee, iLwill be fable asis

drincipal detitor am:! sfimary obligof o mdemmfy the Lénder against any cost, loss &

fabi siy Hineirs o e result ol a Chargﬁr ok paying any snounAt expressed fo be pavahble: -

by it to the Lender e ﬂata whew it is sxprassad o fes clus The armount payable by .
a Chiargar under this indernity will not skeesd the 3mount it would have had io pay -
wridgr thiz clause 119 e amount Elamed had hesn recoverable on the basis of 2
CguaranieE - | R | o

. Continiing Guarantee -

This guarantes: s 2 continuing guarantse and wil éxidnd 1o The ulimals balance of sums
 paiable by any Chiargor o iha Lender, raqmraie’% o any intermiadisie payn!@nt or Cflmharga i

whiole or in pﬂsn

B ﬁa%nsﬁatenﬁent '

I any cﬁzscharge mieaae or ara’aﬂ em#ni (wﬁe!har in resper:,t mf hrﬁ ahhgairms ﬁf any Chaf’gar

. af any Security for those ohligations or ofherwisciis made by the Lendear in whole oringart o
S thiey Taith of ary ﬁaymeﬁé. secufity oF other di isposgition which is sl dad o fust be ragiored b
_ :”nféwéﬂm! figuidation, 'ﬁﬂf’??ihi@ié&fﬁﬁ exnmiﬂ'@r‘s”hip' o r;if“'ésw 1S, it ot Henitation, then fhe
: h@béiﬁ‘y ofeath Charg@r undder i clause 11 val contiriis ar be reinstated g if the. dm&“haﬂte

relesEE O arraﬂgemﬁnt har oot ﬂamrreﬁi

' W‘a’évm& of defences

_The obligations of each Chargar under this clause 71 will net be: 'éfﬁ;«;fﬁc LByan atl, omission,
 matter ar thing which, but for this dlause 11, would reduce, raieme o prejudice any of s
: '-Qiﬁilqamﬂ under this clause 11 [without §lﬁ“iiaT!O§‘i and whet h@r or et lown e it of ih;f:-‘ bender]

_ im%udmgw
cdd) _any fine - waiver 0of consent qrant@d i@ ar cﬁm;}ﬁsmm Wti”a c:zf"!“ Chargm aF wiher _
;‘m&r@.m '

=1} “this refeza% at eny oirer Ehamav arany. @ihef {}erﬁaﬂ umdar the *f;rmes Q‘f’ aﬂy'

: mm;}msmcm or arrargefient wi ith ary g:mecmr of any-sush ent iy Gr pErsD

(el the takii'r&-g;_.uariaiién".jt:it:'mpmmas'e; é;x:z:ﬁan@e,féneww or relesse of or refugal o neglect
' ta perfect, take up orenforoe, any rights against, or Becunity over assets of, any Chargor
‘of Bihér persor r any ton-presantation or nonsobservance of any formality or othar

Wi O R S R VA
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FeLUTEmBNL 1 re'-meﬁ of dﬁ}! rstrgrmend or Gny {a lure: fo realise tha fui vaiw fan 1
.'szmfs AT : :

'{éiij am# ﬂcagjac ity or §;3r;k g?f EI?GW&F ﬁLI’th?’;}"ity o e sl ;}C?swla Ety i}f o Eﬁ F%ﬂwmﬂ oy Whamge :

- 'in thr—% T m‘;‘% o stafys ob 2 O "samm ot any- z::thﬂr ﬁéf‘ﬁﬁﬁ

&) any aﬁiémjmwi (!mwaaew fi.i'r‘adam';;ma} G réplacemant of any Security o any

dgreement or piher instrument praviding for ar miefed irte i coinetion: wih Bty
 obligation of sy ﬁhargwr ta-the Lander;

: '{f?: any unenfﬂrﬂaami oy, Hegalinior i’"i’\!“a adity of aﬁy‘ okl agaisnm —,:rf ﬂrsy @ﬂr@nn uricer aﬂy'- -

Beourityorany aqmemmt ar Dthesr inst mmmﬂt o

gy aréyzm@iwanjﬁy;, 'exam;lﬁemhapm‘ :"31rt’%!%ifﬁ%‘&t:’%&ﬂ%ﬂg&
intenit
"W mc&ui ;:nregudme io the genwa i‘iy of ¢ clauss 1714, aarh Cnargm e;@pwsgiy mnfam"rza that 1t

'ﬂ*@?“iﬁ& that Eﬁi" guaramee sl extend fﬂ@m fmé b time oany Ehr:tw@ve; fundam&nfai; _
varaatmn mv::rease prlersion ar adition mfcr!@ apreement aﬁcﬁfos"ar:y fatil “yc;ramo.mimac:ifﬂ o

available: fy. e Cendsr e Gharqaf for the pofposes o?f o N dennection with any. of the

¢ fal I

{ay buszns 55 amu mitc:xn*: of any naiure

HB) 'sn;c'r-e;asaqg w::fk;ng -':“:_apsrai:_.

el " enabling Emésmr'Qiisisé'bu'i'idn.;; 15 be made;

NCI _ ';j:.;a___ls-a'ryé'n'-g ol reSlructirings;
ey Ifeﬁﬁ'ﬁ:r.}mﬁg; Q;Ziajtif‘ng"f'aﬁ;iiiﬁﬁsg
3 i f’éf:éﬁa'n.émgé'ﬁy.'ia.thi@r ihﬁe:biédmésa: E
oy msking 'féa.:r:iri-é’:eg- a’_va‘fiiéﬁiie' z'ﬁrﬁe'@: aé;@f'a WRTE:
(é‘l} any ca’ther v@raa‘é ion oF etansion of the rurﬂﬂ@m §m.r which aﬂy :uﬂﬁ &d{;i rty m. ’]m@nt_

might ba made Y I;:bie frormy fime &Q {me and -

: 'g‘ig' _ : any-feea,-c:tas:t‘s.ahdfcr:eﬁper»‘s.es as;sacrs’aﬁéd with Erxy.uﬁf fh ?'Fa're_gm'ng;
immediate recoirse
Witkiout fimiting clause 1110, sach Charger walves any right i may have of first reglining the

- Lendar fo proceed ansinst brenforcs any other rights or Securty or cleir paymient from any
- person bafore cialiming from:that Chargor under this clause 17, This waiver applies ifespedive

of Eny taw o any provision of any agreerment or ather instriment 1o e contrary.

.ﬁﬁprﬁpﬁaﬁéng ;

'thg all ammm’ts whn,.h mdy bie or bemme payable t}y Ehe Chafgs:rs i !he» Lenﬁer ha’v*@ el 10t
_irrewaabiy pa;d in fu Li‘wa Lcn:ﬁﬁ:r mayf

e



EXECUTION VERSION

{a) aﬁfﬂ"ﬁ i $ram, *:sp;'siy Mg o @m:}rﬂar}q any. sttt ﬁ“{ﬁrws S&bu&iy or Hights neid o r@f"e;vmj '
by the Lender in E"e‘*‘p&t}i o7 those amounts, or apply and enforoe fhe same insch
warner and drder 5&3 s Ea-es it W’?“iﬁ%i”‘!é?‘ ;—aqamsi s ﬁmwmﬁ ar Qih&i‘WﬁS&} af ";d P -

- Chargor shiail bigeni] !mﬁ i ihe enaditof the SHITIE] anel '

{oy - hold inan mmrm%«baamg Suspansa for ount amy mahiss reaewaej ?rs:‘:m an}; L%“armr;

of o ar:mumt m‘ any Shargmr Habi !;ty onder ih 5 ciauw 1%

. Defarral _af_ﬁha’f’fg ﬁfﬁ*'ﬁg_mﬁ :

Uil all amounts Whish may beor become: paable by the Shargars i the Lender have been
Clrrsencably. patd v foll and unléss e Lender o ?iﬁ:ﬁ“ﬁ’a& diraits, no Ghmgm will pencln Ay

rights which il sy heava by reasan of ﬂ@ﬁwmaﬂca by iof s ol ligatians o the LE@B@T ar by

PEESON OF cmj,e nmmuni b@;ng gayable; ar habi fty armmg Linder thye clause 1 (KR

fa) . ctobs inde e bys G!‘iarg"a!‘; _

b o f“[a;m Emv contribution fiom any other guaraﬁmr of Hr‘i; »':”J?mfgm g {L{}fi{}ﬁllﬁﬂa w !he--
. E.em;ier :
gi o totake e bselit (in whols of in part and whether by way of subragation br wih@rmw i

vof any r:chia cf {ha Lmder @r m‘ any a!her cauaran%ee or Seuurty tamen bjg Ihe Lsamjer‘

iy & bring, egad orether pmwedaﬂqs far ar c;rd&r raqmmg Y Chargﬁr to sl anf-'_
' - payment, or serformm amy obligation, in respect of which any Chargo? has giver. a
_ guammaﬁ_uﬁ:ﬂer@akmg or indarmnity under clauss '11‘7_
e} loexetcise Ay ?.‘i'a?':t'.taf‘seé@gfé‘.:aﬁaihst any Cha?‘gm' aﬁ.cﬁ!s'ﬁ: -
{‘f'j B im r:iarm 5 pr@ve a5 5 sm—d:t@r gl any: Lharqxzf in compeﬁtm Wrth 1"& E_emier

A

440

dra Chamcr recaives any’ beneit r;-aymew of e:?istr Bution n "‘éwﬁtﬁ@‘ﬂ e 5ux:h rights s sﬂai? ol .
that hemefli payment or di w;butscm toy The cotent memssargf o ehable alt am@umﬁ which gy -
- B ar becdrie dayabletd the Lender Lw thie Chargois 1o be s‘epakd i1 Fuilh orf rust for The Lendér

and shg pmmpl!y Dy or Iransfer the saiii o trer Lender.

.ﬁsdﬁérfcﬁns&‘i sa‘curiw;

' T%,ei-; GU&FEIF?’[EE iy addhﬂn 0 i ;w nol in any way’ ps’ﬁjmﬁ e by ar*y ‘:g ter guaranfee A
Senurity ; TH o subﬁeqmmiy Frald by or !CJF’E biehalt of the i.@ns:fer '

Waiverof Jersey law 'z::us'mmary Fights

C Without limiting dlause 11,6

{aj - anyright which at any time ary Chargor midy have Uncer IR existing of filirs laws of

- Jersey whether by virtue of the drofl de discussion o t’:_ihﬁ_%wfaeitfﬂ reguirg thatrecourss,
b fiad i the dssals of ehy'mher serson bafore any claim s enforced agairst such
E:hfachr in respect of tha: obii QEiiﬁﬂ$ swumexﬁ by sueh Chargor undﬁr orim czmnas:tion'
ith ary Finanse Document is ferehy waaw&d

thye - anyright which st any tirie sy E‘P’sar'g'ﬁf'ﬂ"‘ézay hige had under the'existing of fulure Tawe -

i BEET

_ of Jamey wﬁﬁ{h“ﬁ“ By virtie of the. aroft de division or otherwise t requirg that iy
- Habilty under any‘ Guarantess or inderin Ey gieer zﬁ or i connection with ariy Finanoe

feighEsas R 1
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Ei)a»:mmem? th ajimmi Of Eppnr wm I x mhm wmm ot ‘Pﬁuatgd i'% aw mErner
whg%s.amﬁr iz hareby’ wanvad.

cq2 Lf:n:;%eﬁakiﬂgss-

Eaih Chamw und%rtakus i:u %ﬁe Lgnﬁaf i sewar‘ace W:%h thna a,!aus#z ‘1?. “The imdemnk nE

iyl fh?ﬁ .

fause 12 shall m—:maan i mme diring ‘*hfz Soolrty Fenad

EVE R Reak-pﬁ;geﬁiy- R

ﬁmmaﬁ :

it will ;smr'w’é e, L@ndar ariel gu@h PR O persons as ?’h?ﬁ Lﬁnder shaiE i HSiE‘ mi aé!':-.
reasoriane tmes anid on r@asanaiﬁm hotice (o erter on awy ;‘:3?{ s‘;if s Secwad Prﬂpaz“y S

: 'ﬁ:_a-g::ia;r

gi} fishall Eaeﬁ;} ls Sami&cé F"r@p@ffy i gumﬁ snd substantial ;epai! aid mﬂdltm '

ant d%ﬂraiiw ordar

iy .Ej‘ffs_hati Fepaif any defect o damage 16 any of IS Secured Praperty promply and.

it tals i do 5o the Lender may, butshali notbe obliged o, doso.

Pié‘ﬁﬁiﬁ;«g-

_ shai! ot door diiow orovilto be oone ‘arything: wi"a ﬂ::h m.:sy mi’rmw OF c;mtravene the
Planning Asts gffacting ils Secired Fm;}ery rieyr ke any Applicaticn for the grant of
planning perission within ihe- meamng sf the P lanning APM withegert. thﬁ pﬁm wiler

GEn s&nt 0?‘ the Lander

B

- P‘iaﬁﬁiﬁg ﬁiiﬁemmg .

il : W thin s Eumess Eﬁays c:*f f&u&iiﬁt Byitof any mtsr:e &F fzrﬁﬁr {mmmm‘; SFrved' :

on o issued o it by afy ‘ooel or other authmt*y {w Fether dnder the: Piammg- :
CAdtson mh?rwvae; i fespest of dny part-of itk Seclred Property, it it shall give: -
Al pdrir{*uiaru of the Direction 1o the Lenderand, if so requasted b}r i Leridar,
o g‘;‘)rﬁduf;e this: D;rea:;i ONOFa cony of it m ihe: Lpnﬁe@ :

m Jtshail aw =t ih& Lender of a1 steps iaiaen B prapwsed to b %amr’: by it frr::m- 2

tirive: 10 t;me io camp Y w&i‘z theterms of the B remmﬂ

*_(’:é&} - 'i! shaii take aéi r*et:e:;sary steps b a:am;siy withithe Direci

(W) ltshad at the re‘gueszt ottt i 1 Lender {bnﬁ'a%‘ the '..;csai of the {Ehmﬁﬁér}mgkz or jiin
' it the iem: B in sk ng sLCH nhjeciing f&prﬁspnmimm dgamﬁt appesi ng -
agamsf o i respiel of any piopossl contained in-the Direttion as fig Lemim'

‘shall desm expadisnt in mder m g}miaf;t the La'xziﬂrg m’mrasts

'_Eiwﬁiaﬁmant

- i i shal ns.:ﬁ z:aar y mut ary dévszimmam {ﬁs e:ieﬁmﬁd iri tizt—r: %mﬁmg Ae:.ts: o aﬁy:

paErtof its Smcurﬂd F"mper{y withiout the ji)!_‘iDB’ written consend af {Fee szﬁd@!f

.'{j&i}_'__ Ckshall Gt 1ar1ge the use o paTt @f sis Sucumd Prcpeﬁy Vithe ihc; pnﬂr:'

RIS gAY

W ﬁen curigsnt of the LF‘a“;df:'f
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| EXECUTION VERSION
1 Ta pmgif uf ﬁﬁie-xﬁ_amﬁ 5

it shal depisi t i ith the: Lender &l deads m{j drcuments o fide :P!%tanr:; to g bﬂa‘;umﬁ :
Pr‘wearty : )

i8] .ﬂutgaings

It it pmrwmaw ;};—:3 amd !ﬁdem”'}if‘f th& Lender az"sd any ?%em {ve Ezgamsi all t&?@%ﬁrm'_

'am:z futline vents, rites, tanEs, assessnanis and: GiHgel igs. of Wwhatsodver vialure
_ imposEd i o puyable i mspml o fig Shaiied Prapearty or arﬁy peri t::n*’ itor p&y&hi& By
- the owrier of oocupler of it :

vy In?_est%gi!tiﬂn' Gf tiﬁ&’

' Cﬁn reigpgt by g iwder E‘f sl gr rant thm E_entfez“ of | its adwsers fat e cost Gf il
'f"“hamﬂr} all faciities within s power 6. Fnab l&ihe Lender or its advisers o delagatés
toGamy oot stch mvestigations.of title, to and snguires into it Smenred Froperty or mher
'Se:t:umf:% fssetsas may be :'“arwecﬁ o bva prud@m meﬂgagae orcharges.

1 Netices
Towill daliver o fhig Lander pmmpﬂy 4 Ceﬁi‘fi’*\d e, cup ;:sf' Ay statutcry or olhsr notice
ik Az any nulice imsLad uRder ti“se ﬁeguiamw Reform (Fire: Safety} Qrder ’?Dﬁa rid:

all reguiztions, _m idane, mmaaur% arwd n@i e iEsUed: umi&r ;w} [ respee:t fihe
Sécred Prapery. : : '

122 Leases

fa} o Leaseand ::m'veﬁaﬁt_"é;%mﬁ'pi'iaﬁﬁé
Hoshials
(i) peronm’all ihe tems on its part conlained @ any lease or greement for lease

“orider which It holds an milgresiin & & Sacured Pr npﬁr j of mhu::"} sty of s -
-Beciired F’mperty g sub Ent '

iy -wuperiy merforin (amﬁ wnd@mn‘fy the Lendsr and Bt Recsivar for any firaatH
of) eny coveriants and stipulations of wraisoever na!ur@ atfecting ar g Df e
: iEwumcﬁ F’fe::aj:*ﬁm‘

i not make aiy election of take any other ation 56 a3 to alter the Eream'mnt Bt
éﬂ}' C)cc:u;;aimnai Lea‘-.e far e mimrjs&: of va v aiddend o

Teman* (Ewewaﬂts;) ;‘&ct 1985 ar ori af‘;y QLE-ETE?‘SE?.’}F 5’35 any Surh farsr tensan’éx
: '.éﬁdéf‘ sectjer% 1708Y f:ﬁ that oty and

vl m ﬂeé ately findity zﬂe Leﬂdm of any totioo received by it Lm-:éar fseat:tiscm Miz ot
Cihe ke of F‘mpmﬂy Aol 1925 or any pracead ings comimenced ar steps faker
Cagamst i for tha forfetuns »a:"ai‘ sny. fgass under which if holds. an mierest &
Bevured Pﬂ:}pedy - ' '

LT S YRS ' N e
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EXECUTION VERSION ©

CLandlord’s pongent.

Hunder the tarmsof sny lesse grder which it hol dsan interast in 'aﬂy' sacured ?’favﬁ%ﬁ?'ﬂ

g Thargot iz not: pﬁw‘zftsﬁd i e%rﬁ;e it *ﬂim‘e*s i sich Deoured F‘mpmy mmﬁut iha_, :

EOTseEnt ::sf i tandliord;

i it -uﬁ'f'lertsk_ég prompily lo miakes an applicaton for landiord's consent to the
o eraation of the fixed chargs contgined in clauss $4 (Firsf fixed churges) and
any charge oy be craated under clause T (Furlher assurance), shall use all

_ reasonabls. emﬁﬁﬁv@ure fo-obtain; such consent as Soan 8s m% ible g ghal
keap the Lender W’Qm‘iﬁd wf e procress of s negaliations W:th.aucsh fandborg;

i sulbjectao clatse T2 EBY
Ay .nc’ brPHCH oty mnraﬂs&ﬂ%ai it irs the Finaros Dacum&sri% shall vocur .

by wirtue of the relevant E%ﬁarga:uw Failurs. o ﬂaue obtained SUf‘h"
_'aﬁciimcis nonssnt; gnd

(BY - i the: lendlord i‘ndic’at;:z“s-;"ﬁWﬁﬁhQ thigit. it';gémpcsts"m coRenGE, ue
' carmmences an aotion of Torfeiture of the' lease; the Lender shall
relemss from such fied r‘mrgg the rsﬁ levant-Chargor's inlerest i ihe.

leaze: ' : '

i1 clause 1221 b}w fha H oy apphy where ihé ?ﬂ!evanmh&rmrras ca’npued w

s shbiigations uriier causa ﬁ_’«'* AU, but +§1e iandlmsﬁ s pot gwen the.
~ponsen! rebusslad ol it :

(V) upin reteipt by ihe Lender of evidense in wriling of this congent of Hhe landiord

- fhe cregtionrand sxistence of the fixed chargs over Ihe Chargor's inferestin' -
such isase, clauss T E2(EH) shall cense to apply in respact of the Televant
Beoured Property. :

Mg variation fo fease:

”af ':shfsit' fiot w" ihaul -tﬁhe pr?aﬁf'wﬁﬁeﬁ 'étjﬁsené 'cyf'me- Lﬁmd:;i" :ai'i'er' 5 u-a;yi or agrée o alter

o whwh any ’%suf@d ?rﬂparﬁy 1% Eub;@z:;t

- Mo sﬁrrgndgir ab bsrmingtion

‘it shall ot withiout the: prisr Swriten s onsent of the ‘Lendar surfender or niheriss

fermingte any lease under which it holds @ Secured Pmps»ﬁri:y ar termmafe forhait or

_ actept & Surrenﬁar of any lesse o whzch Emy Sepured Progerty /s aubjcc*"

: Gﬁmﬁuanm w ;f-;éﬁants _

it shall s reasonable Brdeavalrs o procure tiat Bach tenani under an Oedubations]

Lease gomplies with: the terms of that Otcipatiorial Lease,

| Leass or r‘ig._hfir} GESHHY

Sl will pot wathiout the pr or Wﬁﬂ%ﬁ consent of the Lender

iy grant é'r*j» jsase o HenAncy o EXEICI SE gy mther pﬁwar f}f ﬁasinﬂ m‘ the whﬁie

Afigeesns-

P pm & arsy umurﬂd PT”Q;’:'EFW o
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EXECUTION VERSION

{ily grant By ;‘i‘é*r‘;m' &y corirasiusl loenee or the Aghl 16 toeupy Bny Secuwed

Ei‘m;j@rsy fw* piart With possession of; [

: Farf‘e’%?:um

© o Heshallaet do o pefmit dnvthing Whish mdy rardet Any lease or agreement for 1sase
~drder whic it holds aninterest in a Sectred Property, of to which the _Sef?;mreaﬁ”?mperty
Hssibject Table o fofeiturg-of olhenwse déiarminable

&)

by

CAg

" Subsidi

RRCI

e}

auR

FOF1EEmEI

3 Chaftels

il %c&e-p all G*’;aﬁ@ 5 mmgmase& i ‘tv a@curmd Azsetsin gm&d and shbstantial FF;‘}EW :
and i ooy wmié:ng order and r:aﬁcisim : : '

it shall mg‘ja mmy defact ar dmmage o ary mfﬁb ﬁfha%{eis pmmpi%y am‘l it fakia to m‘& sa
fhvia: L&ndw GET ) Ehﬁ nioft b ﬁhhggﬁ i, oo 8o :

ary Shams-land 'Enwea‘%m‘eﬂfs R
If requested b the Lender, it shall prompthe

(Y deliver tothe Lender il certificates of title and other documents of Stie
' of evidence of awhershis in respect of its SUbS}diSW Shamﬁ G-
' .Tmeatments and the Helsted Rtaghis anil : :

=3 dativer o he Landar duch transfer dc)z"umem% {with Euc imm@feree eft -
: b?anﬁj or any other éocliments as tha Lender miay require or olhervize
requast inorespect of those Subsidiary S!’mr% Investments and
' Relsted ﬁsghia

Unifit sy $téps arg %ﬁkﬂn {0 enforce the Securty created by or under 1his Deed, itshall -

B antitied fo receive dnd retain sl cfsvujanda z:iqmnitummas ard other monies {ce:cmab!t,:
in respact of its Subsidiary tiharﬂ inwamﬁms ard ﬁaﬁsﬁ@d F&sghh

"l -shall n@ﬁ éexerci'me it min‘q ard other. r’mht’a i z‘"’egpem‘ of s %ub' idiary Shaﬂ-}s_

lﬁueaimﬁma« and’ Related Rights ina MamneEr wn wh s ié«ﬁig t::} be prejudicial tothe
mteresb af ’**he Lﬂ:mﬂar '

1t ﬂhan maﬁe all payrﬁem wﬁ o iy mwmg du@ :md ;:‘:a%,fabei in rsséspéa:t of any af :E'ts :

'_Su[*alc}adw Ehares, Thvesimaents and Related Rights. - I 1t s to make any sueh .
payments, the Lender may but shall nol be olliged 1o ke such: payment on behall of

thi Telavant: Chargor, .ﬁ.r’?y sums so paid by fhe Lender shall be r&;}'&y&@é by &E*iei

B relevant Chargar to fhe Lender an demand dn pending Such. r@pgymenit shal consiilie
“partof the Secured Dbligations,

lrshall remain iable o @béerﬁeéﬁd'peﬁérrﬁ il of the conditions and obligations:

- @ssumed by itin respect of its Subsidiery Sheres, Investments and Relsted Rights ang
the Lenider shall nol e required to perdvnm or fulfi #ny obligation ol any Qhargm m_' :
-ms]’necs! of any Mut}em:ary Skares, Enwstﬂ;@ﬂtg or PRalated H s

I EEIRER2

1t ghal “ﬁﬁ;}!y Wi !h @my nnt a:e SEWﬁd on. it uw!r—nr CA 2005 or ;]ursuﬁﬂt fiey Ehﬂ Artswl% &f

asgedation o any other constsmtmna dozument of afty refevant eniity i in rpspr-‘ect af ar,

i connechon . with - the Subsi idiary Sharas, Irvestimints of Raiaten Rﬁhtg and will.
pmmpi_y provide 1o ﬁ*aaLendez“a_m;w of that notice. : '

i
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E'}A;EQU?EGN.\;EF%%{;M

It shall grsure that none of its Subsid jary Shares el wmar‘im Ity u’z{:@ﬂ miaﬁ fmrn'

“withiout s iwe priar vt ity a..c:\mem of ihe Londer:

§mma{i;rm v o sonvarsion of ;-:arsy uf its Subgamaw thf‘t‘:‘,::s investrient of Related

“Rights from & pertifingted io an unserifisstad forn, ard on the: acquisition by it of any -

Subisidisiy Shares; Investmients or FRelated Rights in an u‘ﬁz;eﬁﬁ“mmﬁfmm it shalt give

such Instructions or directions and take: sush nther steps and emiar inta sien
documentation 9% T Leﬁc%er may reduire I i:sa*d&:*r by protect or g}rP‘EE}WE the S@cuﬁiy. _

infeniden if.:: heoreated L}y fhig E}wd

Tt shall ehaure.% ’ihé all i at: Suibs {ﬂ:gry $Emrm are Tu iy pﬁrd anﬁ At muh};m to any-'

"f:}ptmﬁ i Mrcha&@ oF Eirmiiar ngma

The f:.;wﬁtﬂutiana w::ﬁ{sa:umemm of aaﬁh mm;}am Wwhrrss sham:. are Suhs;dﬁafy Sharﬁsa:'-

" yivd rmt At could not restict o kbt gy ransisr ol !hmse Supsidiary Shmrea g

creation or ?mﬁ:;"rﬁm@ni of the Qeaumy araEtad pursuant ] Lh!s Dm}d

-Thprg are (05! agmemanta i fonce wimxh P da for e issue o aifmtment nf o qram'-
any :aea*sc:vﬂ the rightwo ol for ine issys or allotmant of, any share or ioan capital of. B0y
company whose shares. sre Submciaary Sfﬁaf'es k;mluﬂsng aﬁy ‘option o rc_’mt &t {wmn- :
_ :E“:“m,':}‘[ét}ﬂ or CORVErsion). '

_'-_1:?2,‘.5" _'!rﬁs'ﬂra_nc.g-

ey

it shall @ﬁm’; and mantain, o aform and amednt and wit ah insurance company or

underwriters acce;_}tab!ﬁ t the Lender, such insurands on and in rew.;mc& o &a busingss

- and its assets as the Lemdm cmgderl: & prudsnt company marrywm iy ﬁw sammeer
zaubstarﬁaa ly‘ E:mnar bussness a5 thel {;hargw wotild effect o

bl ;:smmp! iy pay &l pmm ums and fSC} il amer thmgs necessaw t:} Keep: a\l aof the :

pofiviEs: (jf tsilirancs in wh ch it fids-an ;m&r@s@t i fult ‘fa*«zs; aid e*fefzt
!i’sh_’al’i 'ﬁ?n&um -t!fws%':.

ilje _ %hsn namﬁ ﬂ? thy iﬁncﬁar b mmad £371: GG h pal oy of ;nsuramﬂ e‘e:‘s mmﬁgaq»‘ﬂe :
. and first logs payee '

{iv. '-ab::af“h poliey o | nfs,ar"amm ‘sHall mania i stanﬂarﬁ mmrtgaggﬂ clauss whamhy,
S g othor thmgs the insUrance shall ot be vitiated or. avl et my agmmz =R
oo gee notw:thﬁtancﬁang thm it ol id :ﬁthszwsa be: 50 agamstany Ghargar:
'&i‘ld -

{m} = 'éacﬁh [min‘*y ofinsurarice shal mmamz = provision to Ihﬁ Efﬁ&‘.‘(’:t thatthe insurance
' shall riot tie invalidated s agﬁmst tha Lapdar forn c}ﬂ-pdym@n of any ;:kremlum D

iy Without the rssumrfrsi giving Yo the Lender not | sis than 14 days' wn Ten_
- R,

- lif ghai% Fotdn o pem; it ir:a bz dm»c 1, fythmg b rendsr ﬂ";é emvr&nw il :::r vgldable

s & {:hdrgm shaii e in defaui! of effact rac:; oF ma;wammg WElranees or in prmucmg_'

any such policy or regeipt fo the Lender on demand, the Lender riay take sulor ranew
such nsurances 44 any Som wiuz;ﬁ tig fender may (hink. Ewedaeﬂi and 2l rhories:
exparded and cosle rncm’eﬁ by thig L Eéﬂdﬁr under this pmweamn shiall be for theaccount.

~of any sueh Chargor,

EE e LR ks . g
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{1 Subjeeioany stemloty O tontraciual resrictionansing before the dals of this Deed,’

Coat the option of the Lendar any {%mcﬁ@ﬂ@ of iﬂ“»’adfﬁﬁ["ﬁ shall be applisd owards the
r@payweﬂt af thee Securad Gl gatmm '

{ay.  Sublestio ciauisi 12, B b vt e, Erlnt wnt‘eﬂ wment Sthe Leﬂﬂm dlpiocesds

ot mmrmzse st b appliad towards replacing o mmma Lreg;; the ;:Jmpﬁry inrespect af.
hmﬁw by ;if"@u:*?{m Bl received. '

ARy tshal m@gum'maﬁ;hm i.a_g_gsmﬁ_-t'ﬂ the Liridar copies of the insurances in which ithas - -
‘ary interest, and sugh other information in connection with themas the Lendsar may -

. reasnably réqu:re il malify the Lender in writing of ail renowals, Material v arraismg :
e canceiiﬂmm of- ;::oi foles maﬁe oF, 1o 1 kﬁaw!adqe af il tﬁm;a‘tenés:j ol f.:sf:mjmq

= Baok ard s:ztkwr éeh«%s

{4} Bshal co S@!:t and realise the Debt= in the :mj inary course s;f frading as 39@;&* Tigr thug:

‘Lender and pay it pracee{:ﬁs int-an: Agcount Immediately on rece) ;3*5 sl okt aF' =

such proceeds on trust for the Leﬂ_de_r_ pending payment of them infe an Accourit

(by loshal not setoff, postgane or release any of the Debis of do or okt 1o do anything
' -ﬁrhsm mdy defay or piejudice: e Aull recovery mf all | Debts wil theit the ;}mr Wikt
sorigant gf;m-* 1 anter.

; Intelieciual P'mpéﬁy- '

Eaish Chargor shall:

fa ;ﬁre'se‘nké: a’*mﬂ.m%ﬁéﬁ%ai'ﬁ iﬁe.'gubsisﬁenﬁe' Bl va_iifﬁit’y sz ?ts Irgfé_ﬂeclufi}i Froparty,

b e rcasmnmbia, «;ndaav&ura {o ;:*raw;m ariy mfmge “ﬁan% i aﬁy’ ma‘teﬂa respect of st*“.

ntéflectual Pmpeﬁy,

1] :N“SSKF s‘ef;asimtmm .fzm:i D?W’ i re,‘gmraimn s @ne. fa:zw; naﬂﬁ%ary i maintain iis
R intellectugl. Pmpaf‘iy il Eﬂrm and’ ﬂff@fﬁ: and. recmd its: inferest in ihat-intal lertual
: 'Prﬁp@%’iv '

Ad A6t use of permilt its intelleciugl Property :Ecﬁ'_'fl:&e_aéed.iri & way or lake any step of omit

to take any step i respest of that Intellsctusl Praperty which riey materally and
adverr«é%y affect the existence o valte of ihe infe Hesiual F’rmeﬁy &t mperai lma m}!‘at wf
. -dw member 0’! !m Groug (o use surh {:m;}eﬂy g

RCI ;5;-@1:.[‘sismnﬁﬁuame s ﬁf-_ifs s;ﬂ‘mzlaﬁmaf Pf’b’per{yu .

:Genarae :

}mail m*‘ de orcause or ;}fﬁ!{’ﬂ{ ey e cfﬁne %ny*hmg which mazy if. any‘ way m:atarsa%y_-
tiwmmaw, e@mard s nre athenyiss pmgudlce the value h:z the Lender of e Secur’rty gregted by

o under this E!euj

: F’u_ﬁ;&f it’és remigdy

It 5 Chargor Talls 10 voniply with :aﬁ'*; of lrie underakings set oul n clauge 12( ‘Uﬁﬁ&rt&%{iﬁgsﬁ- it

: sﬁail allow and imevotably authorises thes Lender andlor sidh persens as it shall niominale b

take such action on s behall as sha%! be recessary 1o ensurs that it f‘m’;}i%es with those™

: Uﬁder%&kmgs

O R e AR L : 20
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s Eihas’gor fﬁiis o g;amf"szm ary @Es stﬁagmaﬁ or other covenant aﬁm%nq th@ Segured: Pm auriy u'
oittier Beourad Asset, zaoh Changor shall permit v Lendar or itﬁ agents and mﬁmramm%

{8y to erter i the Seaured Projirty;

by ecamply wsh Hr ub;aai ia any r;msfe smeu T Eifi;i E‘mrgw mimmn:; [is} m& E—Eec:urezz:i;:

Pr@peﬂy of @th&r Secured Asset; and

fof . totaksany actisn e Lerdsr may féa%hsbry consider exparient to pravent or rémady
© eny breach ot dAny Such Le’:rm' or b comphy vl o obiest fo any such notice:

- _Eam Chargni sheal wwhm % Euam 5§ E::Fé}’}?ﬂ of demand indemnify the Lender against any cest,
- Ipgs oF ability ncred By it tﬁkmg sy mf the hfzﬁm teferred "ir:} In this clausa 13,

Sicurity power of a&émmey:-

Each %"‘harqm i:yy WY r.:rf “euuﬂ}’ rrr@wcab yand severy i‘;,s epm iz %:hm Lend@r e&sh Rermver :
anck dny-of thelr c}f’!g,gates ér subidel cgatss to- b ifs mtomey o fake any sition wiich the -
Chargor s obliged o take under this Desd. Each Chargor estifies and confirms Wh&i@v&f my" '

-attorney dﬁa's B-froraris 1 oo gumugn! Ty ite s gty n!rﬂem mdﬁr this: ctsuge 14.

: 'Enfﬁrt‘;em_ent el sacuriy -

When security is enforceable,

o thie 'g'c:r;ur'ranﬁé: o any Event ﬁf'ﬁ&ﬁh?t ek %s'_tﬁ%ﬁ'tinuiﬁgg _'t!”s'e- Secunty t-réaigd E:i";@f_a’ﬂﬁ‘
urider this Deed is immediately enforceable, - :

Avte of anforcement

Trie Lender may. 2t its absoluie dizuration, at @y lime after 1"hé_3§¢uﬁ_ry created by or under

" this Deed is éhmﬂ:eabii&:

“dap "mfnrg:g a;\ a:»r apy part n‘? tﬂe Secur ity cre'aﬁ‘ﬂﬂ by or unidar ihzs @aﬂ?’*d i sy ianTas it

-3‘5‘@5« it

. (b} exeroise i rights dﬂd ;:scswcrs conferred u@m mﬁﬁg@geea by the Law. o? F’wpeﬁy it

153

1026, as vared and astended by this Dead, arid *t@ﬁta and puwars conferred: on ar
Recaiver by thiz Desd, whigther or ol \i hes taken possession of appein pted = Rere Fper
' forany of the Sauur@d Aajset% L '

ey -,a@pﬁiﬁ!ﬁ Receiver m-_;a;'s"s_ orsny part of ths Seoured Asssts;
Sy "a;:spcim a-n‘a’idm'inigfréa?:ﬂr fr fes“peczrcﬁa‘ny Chargar aand ’iaké any 'st_e;i:s fis oy 501,

T{e) exdrclse its ;:xawer c-f sgie under saction 1()“ of thes Law of Pr@peﬁy A *QIA,; isas-’-'

amended By this Deetﬂ ar

Sy sipermaiied by idm appmm an admmairaive regeiver in mapem cf any Qhar‘g@r o
eﬁighmf-ap@wpﬁaﬁnn N

Te th& mem ihe! ire uecurw rreaiﬂi by hig E)*?éd Cﬁﬁa!siﬁztes & mecur &yf ﬁ?“ﬁf‘ic taal f::f:f% awraﬁ '
: arramgemﬂnt i *hﬂ Sacured Adsels mnsﬂiw‘e Miraricial mEiaﬁwa for the ;}UF;}ﬂmﬁ ol R
- Fi manm& Co%ia*era Arrang@*mems (e 23 ?&egu aiuﬁﬂs EGGJ {Regu lations), the Lender shall~

L o T
firteg i SR BE N v v B 2



5.4

EXECUTION VERSION.

Have e sight off giving prior rotice: o e relevant Charpor, At any fire dfter the Sé:ff’”é,f'i"‘w :
Heodmss m foreeable, 1o sppropate all fran i e o those Sevured Assels Inor “povrards
| qghgrga of the Seatred Opligations. Tre. Parties agree that the valle of ih@ Elaslis]ey! Hfﬁd_.

Secured. Assels shall be, inthe case of £ash, s dmsint of cash appropriated and, i'ihe tase
- of Butisidian v Bhares and fvest ey, f:}e?em”i e by the Lender by r;[emmu flagt: f’iy ptibH ol

dvaiElle market yrsFEa aivd, v the Hh;:ﬁﬂ(l of which, by such othér means as e Laﬁder{at;tmc-
i sonahﬁy} may selact | m:mdmg withioul limitation, an \nﬁepen{ieﬂ-m valuation. For the pLIpOsE:

- of Reguiation ?3{”?; of the Heguatons, aach Chargor agreas that @ny such detarrinatan by’

fhe Lender WIEJ ponstiwie o valuation in acommerciafly E’ea_mﬂatﬁta m:a.nsmr

: _'.Stamwr’y powers .;.fgmm;; |

G " Far i rmrpmva ol all ;mxﬁ i ;:ﬁ ad- by ataﬂuia ‘ihe: amured ol gatﬁans aré ﬁaemﬁ'{ﬁ
tor hme becoms die and payable o 1 degte of thig Deed,

By Sectiori 108 of the Lav of Priperly Act 1925 2 sectior 83 of e Lavw of Prapety Aci

q 325 denct appiy o the u&c:unt; mnsmuieci by or urider this Dﬁéeﬁ

{g; ~ Thes amtufy powers of ieasan@ contariad on the Leﬂcﬁgr are eﬂﬁﬂfﬁecﬁ 50 ihat W thﬂuﬁ_ :

it rigad 1o comply with ary- g]rm;fs on of seclion 99 or section 100 oF the Law of
‘Pmpmv fict 1925, the Lender iz, WT?@GWG!"F[! 0 lesse wind riake aqreemems for foase
ata premium-or ptherwise, dcoept surrétiders of leases and: grant Eapiions o warY Bt
redune afiy sum. ;‘;ayas:a gynder any Eeasen ar teﬂamcy age"epmpms 85 sz may think: fit.

&y FEach Receier and t; i Lander is emied ic:s alt ﬁe fights.. pcwarﬁ priv eoeﬂ and'-
imvirmriiss mrﬁferr«ﬂd by the Law of Pmperiy Act 1928 mﬁ&i g Eﬁ.:GEWf’!“iC}!‘ ALt 19%& I
il e i Raceivers: '

© Contingencies.
ifthe Lender snforcas tha Securily constitsd wy or Under ihis (leed ai atima whin no armicints -
- ate due o ihe Lender bulat a ime when amounts may crw;i! Begome s due, the Lender (ar”

i Rege;mr} may pay the orogeeds arf ary recoveries e‘fez;teci By :fz ik s interest besnn _;
.msnense aooount,

- .M"ﬂﬁ.g;'ag_ﬂee'iﬂ 'pussassiaﬁ e lability

: _Nﬁwther thﬁ Lﬂﬂrﬁar poar any Faceivey wil b@ fable; by rematn of cniaem&q ifite ;ﬁv:,;ﬁc saion of &

Secured Aszet, m accoi gs m@ﬁgagaa i pmssamsfm ar for Ay | fess. O el aai&@ns o Qar amf 5

wetault or Qmss&am for whi gh & mﬁrtﬂagee 1'1 possession might othervizs ina fiahle:

Redemption o __pﬂ's:s r ma:se_rtgag e

Afany time after the Security créated by or under Ihis Deed has became erforceable; the Lender

‘miay, &t ihe stle tbst of the Chargors (payeable fa the Lender on demandy

C{ab o redeeriany plor form of Securlty over any Secured Assel; andfor
{ t}) ‘hrocute the fransisr of th Saourity W itsall andior
{8y setle and hase the scoounts of ang pricr mortgages, charges or encurribrancer which -

priee §0 sellled and passed shall be conclusive #nt binding on the Chargors,

RS S IgDAkz R - : e
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EXECUTION VERSION

ﬁiﬁhﬁiéiaw $hams Al !rsvastmgntﬁ w-%mimwmg an Eventof ﬁa&f&uit

)

LD

{es}': if ar E&mmt of E}Mau t m mmmusﬁg aauh C:hargw shial {:m reauaa iw ti*za szmﬁ%r
A dﬁ%iimr 0t i_aﬁmdw amh stock irar'm‘*'m faris of ﬁihw trdmfer a!%imwam as
the Lefgsrmay feduire oo ensble the iﬁnﬁaf O ﬂﬁm%ﬁﬁ? o HOMiness te b
_ -:regmmgreei ae e Gwner of, and o ablain leqal and bensticial” Htg 1o, the
CBubsiciary Shares, the:a lmestmcms& sridlor Related R ghts refczrrezi touin Sus;h_
E g’:’:quesi -

Sy provide o' the Lender centifise: copies of il resoly fions End aul therisations -
CRpproving i, mrecution of suef transfsr Tormg and registration of iuuh
irangters gs the { Bricar ma},ﬂ reasonabl i Fenusire '

" Y 'j_ : pfﬁ:ai..u{é? Enai sach w@h ﬁ"amf@r ig: ;}r@mpﬂy raglgiamd by thers avant mm;:any’ :

bt other énitity; : :

_ _{iy’}_ E ':}mm:e gl iﬁzm'edm By o ?hm z%‘-:li? 513 wgrv r@mhmtes G alher_'

- dopuments of fits intie Epproginals forrr, it respect of e relevant Subsidiary
“Shares Investmerits and/or Related Rights, are ﬁ#!svereﬁ fnthelendefin eai:h- o
‘gazs Show ing the registered E’i@!dﬂs‘ by Leﬁder ar zrs nerm inee-of néminess. -
o {as apsicable) and. :
V) ewergise il Wﬁng r?’c;ﬁis‘ i respect of its Snb'ﬁidfaryéigteé favestinents and
' :Reia!ed Rigfts. aﬂfy ak-Doie Drﬁﬁﬂ{“? with lh@ irstrusions of the Lander,

ABp AP any iur'n'e yhile an Fve&?r‘lt’ of Defaiit s xmn?‘r‘ﬂing; 'the"« i_amdef may re}'ﬂ“g"*feié{ By
fransier dcaumenis hald. imy it i respect of the Subsid iary. shargs; the: Investments -
:md;ar hﬁf Reiaiad. F?.ag peAh et Bl tscif oF Su::%* ;:fE, e Erstn or nomings. asit shalt

select:

_-{cﬁ):_ CAtEny dime aﬁvzﬁr Ihe Eaﬂuﬂiy mreatmﬁ b B tirder s i‘.’}aeﬂ Has. hemmﬁ erzi‘&maaiﬁ;l
1?1@ Lender wnd 18, n@ﬂnﬂ&@ o ronnass ey il sl orany of the Sub%:dsary bhdrﬁa -
nvestmants or Helated F!\_g!!;i._s of the Chargors (or any of them 1 in any manner parited
by taw and on such terms as the Lender shall in s absolute gistretion detefmine.

¢y . Ifany Chargor receives any dividends, distrbutions or elhermonies in respect of its

 Bubsididry Bhares Investmenis g Related Righis ot o fae wher the Lender hags
made & requsstunder Slause ] 5.8(A) or taker any steos to enforee the Security created
by or under this Deed under clause 15.2; the relsvant Chargor shall immadiataly gay’

Euch BUITE Pﬁ%s%[ﬂ direstiy o the Lender for 5pp>lfmﬁm i qcmr[ﬁgnm w;!h clatise T8

{!%gzvmhﬂsatmn af-mionies) and shall hold all such suing on frust for the Lender pandmg-

. payment of them’ m suﬁh account &s ti"e Lerﬁrr shai! ciiraf't

Redelver

An ﬁa%_ﬁtmém' o Recelver’

Y Alany dme a?tﬁf ary Secur fy creatat by or untisﬂr thia BF% e enforceable, the

Leniad mgy apnum 6. Regsiver o all orany part of the Sebured Assels in
ancordance wilh clause 15.2(c) {Acts of enforcemant);

S



EXECUTION VERSION

{if} At any lime, f o regu ﬁﬁ%‘éﬂ' i mﬁ'é‘ng'bv any Ghargor dthii: ﬁ:’réﬁe?r’ ribpeg
e Lender maEy ﬁd;:ﬁg!f“sim @ Ruceiver 1o alorany part e the Sscured Assels as
i the Lendsr Rad bacorie ontilled under the Law of me:r’tgz At TH2E ta
- pxercise e povwer of sale conferred Lrider e Law of Property Act 1025, :
{b) - Any Hioeiver appointed inder this-Deed shall e the agent of the rélevant Chatgar and

“that Crargor shall be smieiy rﬂsmmi?} & far his acis o dafauits and for bis rﬁmur&em%mﬁ“ -

“ang fiabkes On any contracls of engagements made of mwrﬁd‘ if1ic hy Hirv and! v

sircomstances whatsogvar shall the Lender be i any- way rew@nsmie for smy'-. '

misconduct, fegligenceor def au%‘t of the Seoeiver,

S el Whers s Charmr a-au sligible af‘smpaﬁy withiny !h@ fisaning of ;:s:«:amqmghs ey ai
-.{mﬂfuz‘»wes of SchadulisA o the nsal %ﬁt‘y At |

' sbaam;ng a mwat@rium: Br-

-~ anyihing dore with @ viéw o obtgining & moratoriust inciuding my;?&’timi’ﬁéw .
decision or investigation in term'a of paragraph’ éii o Bshaﬂue ATt tha--
lf‘a&:a’) verny At AneE :

shall nat be gmu_nds forappeintment of 5 Recsiver.

&
e

. Removal -
The Lender may oy wiitten sotice rémiove frarm fima 16 time any Regaiver appaintsd By it (slbject -
Ao the provisions of settioii 45 of the Insoivency Act 1986 i the case of an adminlstrative:
reteiver and, whensver it sy deenm g;}pri}unate apmmm @ new Reae W m the Qiazr of any
'Rﬂ@“emar wi“z@w d;JpU‘HETT TEr haa tarmingled.
1By Powers of Recsiver
ta] General -
. e;} : In additinn tc those« mnferred by the Law of F-"’mperty Afz £1925 on aﬁy P@f:@- ver[

i

fii) -

(v}

AT RS

-afag:-mmczd m‘@der that At cach Receiverhas, and s entit e é‘?i&i“f!‘#ﬁﬁ =1l of
therl ghta, pﬁwem ard distrations setout in this Clause 163,

i ihere 5 more than D’ﬂa Facaivar hol dmg'n?’scé m tha sarme firrie, ui*h..*ﬁ,; ther

- dpcurient appointing Rim siales mhwwuae, azch Recaiver ma; evertise all of
e ptiverg cmmrrézi on 4 Reseivsr under this Deed or undsr tha frigiol GE"T?{,}-‘

At:t 1*51236 mdw:dua y arid 1o the exc‘ussaﬂ of any mﬁer F{ez:;ewew

o Rac:mwer of & Chargdr has &l thﬁ nghigi pawerﬁ am:i ﬁzssraﬁ&ng o%‘ A
admmmtr&iwe peceivar under “ths:s Insolvercy Act a%ﬁ :

A Recsiver may, in !h@-ﬁamé of my‘ -f;§1ar_§@r.; .

Ay doral olhar sote and things which he may consider expedisnt Tor

' ;rg%sfiisﬁhg; _'a_ﬂy- Si-ecu{ied Aszel: :’anﬁ

{BY . exercizein relation o any %Jaaured Asset 32 lh@ p@wers authoriies -

_cand thi ﬂgs which. he would be aapabie of EYETE E.mg # he werg s
absoiite beneficial pwier,



EXECUTION VERSION.

: Barraw. ;r"r;eney_

ol RFSE‘ irar mﬂay raisa and hmmw moinsy (aithar U!’E“w%iﬁ:wﬁd Lol tht& wcuwiy of 3!"155-

Qevﬂurm Assel, aither iy printity o de 5(.%5‘;@3@ ernstittod Sm ihis Drsard o otherwise)
B aﬁw fermis and for whalever purpose witeh fii thinks L No pwam %@mimf:z That

migniey feed elire as o the propriety or purmw af this awercise of that powsr or ’m-_
- ohieck thies ﬁ;}:}és(‘a’han tif Sy mans‘y B ral SEd ar Dwrow@ﬁ :

(e

Carry on busi.nas'ﬁi

A Recetver may cary or the business of any rélevant Chargal as he thinks fit and, for
the avoidance &f ddubd, a Rocolver iy @paiy f«u Heh Autr Wrsaions 8 %‘m aonsiders:
o hzs @bmmm di acrﬁiwm 3;:;;1@?3?43?9 : :

(di-

s ﬁam’pmmisé

- A Receiver may SGﬁ &, adjust, refer to arbitration, c,ﬁ'rhyrémi'sle and afrange ﬁ'hgf"ciai'rﬂs;ﬁ”
: accauwts i s;;»u s c‘gue&inmm and démands with or by any pmﬂcm who isor clams e
' bc a crisditor. Gf any reievanif Chargor m raiauﬂg i aﬁy way iEj Hiry Eemurecﬁ Agae

(e

Délegation -

A Recaiver, may delagats his powers indcctrdance with clsuse 17 {Delagation).

CEmployess:

‘For the purposes o‘ ’M‘s% Deed & Reaewver a5 hﬁ- Er‘nnv’ﬁ sgapmpnate Em btha!‘f of mc;?
' -feievaﬂt Gﬂargof ot for itsalf as Fiﬁc:ewar may

(v~ eppoint-and diaeﬁar‘ge'- ranegers, oficérs, aggm's' acoontanits, servants,
Cworkme and others upon- Euah famE ag m remuﬂpratam it :}Thmm@e m hfa'
ey hink pmw@r “and

S( RS :ms#:hsfga&arﬁ_y giieh g_:ar;ssns_-a;r@_san-ted By the relevant Shargor,

@

Leasds.

A ercéiyerméy levany Secured Asset for any term and at any rent [with or withaut 2 -
premium) wiich Me thinks propor and wiay ecoept aosurrender Of any leass of {enanoy s

of any Secured Aaseis on any terms which he thinks Tit fsnciudmg ihe paymwi of satey

10 & lessee o tenani ore %z;rmndzﬁr}

i)

- Legal ae:;ﬁaﬁﬁ« :

- A Receiver m:ay ?zxnn pl‘ﬂ%ﬁﬂﬂ’iﬂ E}""!fi}"@i% da‘i‘ﬁnd and aba’tdzﬁn ai Ez;tmrs Sui'té and _
'g:rmcam;ﬁ s o sibmi it o arbitration o any-form of alternative dispute résolutich i the

nama b the relevant Ehargcr in-refation ir;}» any ae&urﬂd Af:sei’ aa hf—’fi songiders

- expwdsem

Ci0E iaggn T aianasy |

F@ésezsfsi@ﬁ'

A Recalver may Eaka? lmmetﬂa % sLleiak QF gm in anﬁ c.u!igfﬁ any 5EGUTEE§ Aswz
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Pratection of assets

A Receiver miay, 0 each case 88 he may think fit

i ke and affest Gl ?eﬂé'f\; and msurances and :E?O'E?!" other acts which the
relevant Chargor TG S ihe c&rdmaw conduct of its business iﬁﬁ’-‘ friey for
g w@tmtmﬁ o ’?0:’ the lmpi’iﬁ%{ﬁmf’ﬂi of the Becured ﬁ&ﬁhﬁ%

i ssfmence dndvar '{:t:am;;ﬂe-te-'ahy buiiﬁéﬁg_. m‘;ﬁemiéﬁnﬁ” an the Sacured Property

R z:ther-ﬁmmed.;;;ﬁﬁaif éﬂd

CEY - --agm Al and mamm g my p!anmnq ﬂarm:ssrﬁn b,u ﬂ‘ﬁg reg;uiﬂimn aparbyalor

=

aﬁvg ither p@;rmmmn gunsenlbricenos.

Receipts

&"Réceéiie‘r ey give valid _rﬁz:’:jéi}jﬁi- "éf:i:f:i' _a§§ memes gndexecits al f ﬁsﬁﬁmﬂmg m‘wé Wiiei xga
which may be cupedient for realising any Secuied Ansal,

‘Sale of assets

- Fasr:ﬂ e may sl &AFHBHQF scnv&ﬂ ;nta meriss ard geaz ise aw Seeired Asset byi

. publc auc!ar: or pnvatﬁ CORMEE - any manner and Gy any Ems which he thirils
proper. The considersiion far sy $ut3ﬁ transaction may corsist of Qash debenture or

- gthar C}bf;ga?io_nsz shares, stock of other valuable E.Qns:de__ra o, . A Ay such
'éﬁﬂé?defétim may be payable i a furnip surmeor by amstaimants spresd over saer period -

a3 he hirks it Fieures and any plant and machinery anrexed to any part of the

Sacrirad F‘mperty may He. severad and sold separdtely from ih&e pr@pe‘s’fy tv:;nta!mrgc}- 1

. them without' the consent of the relsvant ‘Charger,

Subsidiaries

ﬂa REGF‘WQF iy o & Sibsl dlﬁﬁi‘ {}%‘ Ihﬁ« FE:E&UEHR {?warqr}r and transﬂer 1 thEt

Subsidiary any Beoured: .ﬁkssci

in:

: Qﬁiai W'E"fh Savured Besets

& FEPE@WHF may; withbut restriction: eall, et mf'ié-a*seg.aﬁf congur mse!%mg tetting &r '
lBagimnd, or vary tha ferms of, deferming, surrender or actept surrgnders of, leases or

tensncies of, o granitoptions ard licences over B dtherwise dispose of or deal with, all -
“orany part of the Secures Assets without being responaible for loss of damage, and so-
“that any such sale, lease or dispoaition may bé made for Gasty paysble by inglalments,

joan stock or offier delbt mbdgam:m of fiyr shdres o seoiniiss of another cnmpaﬁy o

otbir valuatle consideralivr. The Receivir miay fonm and promote, or conads in farming

Cang promoting, <8 company or companies - purchase, lease, licence of of }‘?EPWI;*SE

ar::qmre iMerests ah allor any of the Beclred Assels or tthenwise, arrange: for sueh
compenes 1o trade or cease to trade and 19 purchase, lease, leanse of olherwis
ac:r:;uim alb srany of the Becured Asassts an SUCH TS arm conddilions. whﬁé%‘ar 14 z;m
irciiding pay merit by Emﬁddémms‘rs a@{*mpd af Lingecurad 38 He. may thirik, “it

_ Vuéiﬁg righis_

R?{:Fwsjr mw Evercme a6l ummv anti it he* I\ﬂh‘ﬁ% aﬁarhmg By tha Enwﬂ méﬁis’;‘-

A,
'Smsmaaw Shares, Related Hights, and azacks @harm and othar emrs?z@s ownsd. by

TR TR



- E;xﬁ-::g:ﬂs:m VERSION

the releyant E}ﬂ.}{gw s sorm ;:arised nine Zecure 'é Hssals i wch IR S n?ﬂ may'
fhiirik fir - ' o '

‘ :_Eemurs’ty

B ﬁacew’eF mgy f&:deem Gy ;}m‘v Saf‘urw .amf el &mﬂ paa& t%”e aumunm of z:m

persun snilitled 1o the prior Securily so thal sny acceunts so settied and passed shall

'fSiﬂ&jEGL toany manitest error) be conclusive and kifding of the reisvant Ghargor #ng
B mmey &0 pald shall be x:ffaa“ﬁed b thean Mﬁense mrcnirly | nc:urref} by thie Repever.

' As.:'e:;fu_im %a‘mﬁ'

The Rac wef gy purﬁhahe ar a-:‘m e aﬁy Eing cmtE ;:xum 'saﬁe ae:‘z:gz,j e ar ggf’a i ar‘éy_' :
inter et if OF ﬂghi over Emd
Deve*f@p-tﬁeﬂt :

A Recsiver may implement or continuz t!‘é‘é'ée\xeizﬁ;ﬁmeﬁt of (and obtain alf congents )
rerLte iy bonhaciion: Eherewnh} andior coniplete any Bulldings orstfucturss on, 2y
real propsrty eompnsed in the Securgd Prﬁpeﬁy am‘_ﬁ oo all Jotg and fhings znc;dﬂmtai 1

the Smwed Pmpe»’iy

iy

g _L?ar‘idiﬁ?‘:i"s-z:«_bl’igaﬁéﬁs

A Receiver may on befialf of a Chargor and without consent of or netice 1o that Chargor

enerciss alt the powers corférfed on-g landlard or g erant by the Landldrd dnd Tenamts

- Aets, the Renls Astsar Hcsusmg #etz or any other 3&:3%51&1@7’1 fram.time to time in forse:

JJ

in any re!ewni.urm@a oy pedmting fo renis or agnm iires in reqpem of afy par‘t of the
Securat Fropery.

ﬂ'naai!ﬁéd ﬁép&a'ﬁ”

'_ ' A Rcc&wef“ mw m“ffiﬁ” et if; s::r,:m tionally &F mmﬂdmc}ﬂaly anthe members . amy-.
: mlsvam Chgrgarin a’mnem ai’ undalied Gapit za!

§n::1_ﬂ§éﬁ'ia§ m’atters :

A Regefver miay doall oiher acts and things Rduding witfioi Fenitation, sighing and’
‘grstuting all dosuments. ﬁm:E deedy s Ay e mﬂssdereﬁ by ths Regeler o be:---'

incidental or condusive tan; yof %he sty or nowers listed e or grarted by i or

‘otherwise incidental 51 coniducive 1o e -_pr-asewa_uan& :mpmvameni ﬁr_rea,_zsamn RULCE

Booured Assels and 10 use the ne me"of"-ﬁ_?%e.resevaht Chargor for all the purposes det ™
oty this c;i{mm% g : . o T

. 'ifi«:i "Qemurnerétiﬁﬁ

T Lenider may from Gme 1 Gime fix the remureration of any Receiver appalnted by 1t

17 Delegation

_1_?.’§  Tre Lerider arid any éeéﬂiv%r'mév'ﬂé lEgate hy" ptiwer of dliomey or iy any other msnnar &l e
any of the powers, atthorfies and discretions which. are for t%ha tima being E"X@%’DFSEbEE bry thie
.Lgndcr and e Recever (as a;;apm;m:a*e} uitier this Deed t@ SRy PErSon 57 pé Fsons as it shall

Hhirile it

ANy such deieqa& or may be made upen sich termg and condiions (including: ih@

Cebrvssr feb siibe ﬂei&ga‘in; ag the Lerider snd Eeceaveer (zs Eﬁpﬁ"f}ﬁﬂcﬂﬂ\j priay ik fit

ML AR T AR
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- EXECUTION VERSION .

ThieLender am:ii'fang Recaver will ot bie lishle or ra*ap{m"%'%hﬁé o any Chargr of ary oiler ;}ét”ﬁfm_ _

forany Insses, liabiities or expenses a1l 8ing ?m;m aw act, dﬁmui arnigaien o mr@af‘mm et an
Cthig part ofany delegste. '

&pmtiaéﬁ_ﬁﬁ:ﬁf m’aﬂiﬁs'-

Swections 098] e (8] {Apsal ﬂir‘nfmé powers, remuneralion arid dities of rawi»er} of the lawi
ot %rﬁ;}ﬁﬁy’ ﬁ.ct 18 5 shall nit :a;:.ggiy ioha Recsiver appointed under this Tieed.

All m{m a5 rec@gwd hyﬁm Lanm&mraﬁy Rem&wer inder s Dasd shai %}@ EDﬁi‘Efi W i zﬂ:ﬁema_ .
-of the Secured @b igalsan“s shall be: applied o the. Sezura@ @bt;gahmﬂ: in stoch mrﬂm Ak e
5 %.&""sde; fray determifie,. :

The Leriter grd aw Recaver gy pia £ ar‘;y o s:y r&ﬁewad remvered o ;‘ea\lseu pUrs uaz*s‘t"

- iocthie Deed inan mteree; besring suspense accounl @nd it may retain e same for suth peried
a5 it cansiders F’ﬁéjﬁﬁcﬁiéﬂ! winout having any obli gaﬂr:m o anp!y the sErme oF &ny park of it inor”

_ _aow,:gma d;saﬁarqa of tm Eeujrszd Qlﬁ:r 1gat ait :

- Hemedies amﬁ Waévé-f'é&.
o Failore fo exercise, for sy delay in skbroksing, of g part of the Lerdef & 84y Recelver,

- any right or.remedy tnder this Deed shall upersle as & waivar, nor shall eny single or partial:
- pxercise of any rightor remedy prea:em" any further or other exercise o fhfa axattise ol any olher.-

rghitor rerﬁeﬁdy The rights and remediss provided in ims Ufeeﬁ are r;un“uEanve aﬂd niot axedusive

~opbany. rfghis oF remedes ;zmvmeci by 2.

A& waiver given o corisent granted by e Lf«‘»r’dm under this Deed witl b ﬂﬁ%ﬁ‘“f e 3( ¥ giwsrs
- w_ﬂmg gined tan m_!y i thes instance :an__d_fﬁr the purptss for .wﬁ;ch it ig ghver.

Protection of third parhes

o pes’scn mrziudmg 3 purchiaser) deaimg w i!'s the Lender.ora Rwe:v&r oF ;{% fir hify ﬁgen Figg
<t okl :.ga_ﬁm o mrguire.of ?;he éwenﬁer,.gzecewer;st _m_;hers._

sy whethet 'ﬁ*’séiz_-Sé.;:ur;t-_d-ff?b!%gaﬁamhavé become payable:

i whether dm: poer gurpaﬁea i3t em‘mmﬁ E“sas bef:c:ame xermis a%:ﬁe:_'- '

&) . - whitat .gmy Secured ﬂb’?tﬁaﬁbmsb‘i‘ other n":@'f:mééé- _ﬁcm_afn'@uisiaﬁﬁiﬁgi
() howany manies paid 1o the Lender of 1o the Regélver shall be spglied; or
iy the stalus, proprisly or validity of (he sels of the Recsiver or Lender,

The receipt by the Lerderor any Receiver shall b sn absolute and & conclusive discharge to
@ purchaser and shali rélieve him of ﬂny abligation tosee & ths applivaticn of any moniey paig -
Tl g by the durmtam of the Lerder or aﬂy ﬁece var. :

8 e!aus'ﬂs 30,1 arid: 25} Z, pumhaser mr::iuﬁer; any per;m :it;qusrmq for mmey of maniss warfch .

any lease of, or Securily over, or ,:my Ezihes’ wmerem ol qh’i whalsogver I refanl ot ‘tﬁ ihf‘ﬁ Securad

.-Assekb ar an; of ihﬂm

YRR AR ' 28
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EXECUTION VERSION

: A;dditicsnai} HEGUTTY.

The %@Gunry c"aamd hv or umﬁwmfxa Dad s in Eﬂﬁ:’di‘f onward et s "my way prefu:h%d by
any gdurannﬁé oF EEGJM‘{ aow oE wmﬁwéraéy held by the Lender.

'-Ee‘tii&m‘entsi wndgtl@ﬁail

: 'lf the Le nder §,€amss‘g FEHS O auly) balisves that aﬂy amﬁmi ;}EEEIE hy | Qh%rgnr or El!"i‘y‘ Cﬂther- .
_-pmam i resfract of this Sedured Obligations (e capabie of béifig gvoided or set awim for any

reasorn, then for the mwpmsaa ot this Deed, stich amﬁunt shall niot be mm df&ree:j o i‘;a‘\fe beuﬁn :

'_ pasa%

'Ahy settferment, discharge of releass botwean & Chargor and (ha L;Fz::fi@'f siiall be conditianal -
Upon g Bectrity 6f payment toor Tor tha Lender by that Chargar or any oifier person Being

Cavoided drogel eside or ardered w0 E:a refunf"isd oF reduaec l;z‘y vitias o By igw T«E}!EEEI“%G o
_ i"geza_rw«;s_"p;::jiz;ye insolvericy, examinership ar i wationor othervise, : '

_ 'qulﬁ%s_%ééuéﬁﬁ ﬁeit*:ur"iiy. :

--_am @f lhe Se:;:umxj Asmem it Pricey mpe:n A B e mi o acc:@uma:; fcsr tha re[swan* (,hargm in

its books:  IF I does ot doosty then, uniess it gives sxoress writien fotice tor the contrary tothat

' ﬁharmr LS fram frig tme of rm:e:pt of such nofice by e Lender, all paymeﬁis race by tf‘iat_ -
Chargorio the l.endershall be treated as ﬁavmg been credited to.a new account B that QhHF@ﬁ(
-] s ni as htawmg Besn. a;:a;:!;ed in rez':im:z lfoial m‘ e Sﬁmii’ed Ol gam £ : :

' Eﬁst-aﬁ -

"'Th@ Lendér may, satoff any ma!umﬁ obligation c:iue frmm a Chafgm (tor lhe eﬂm’c perie icialy

swead Uy the Lendass) syainst any matured obligation swed by the Lender 15 that Chargor, .

regardisss. of the place of pa}gmem booking brancii or currency of either obligation. I tHe
hibligations are indiferent ﬁurfﬁm&a, ‘{he Lender mgy sofver aither Gbirgm ary et 8 sjarkat rgla’
of Exr“i‘r»arige ﬂ i usu&\ coursd. of Business for the o Jurpm%e o g wei-afi. '

' Notides.

AR eomnical ot be mzds Lritler ot ire L{mrs%%sm w;ih ihss D@é“d or iy nthar %Ecursh; oF
“Finance Document crasted byorunder i Disad shalf. h@ made iy 1{"‘{%%’6’42‘%# ity the’ terms -
- of s;mu:ae 19 {waasz of ihe I‘aa;ittagﬁ Ag‘i"eemmt

-arwsizditjy -

- “F af amr hme :any prms ision ef Mis DE’:E(‘J i5 oF bemmes:ieqaé irivalid or uﬂ&ﬁ!’ﬁm&abie i r}ﬂ‘y"

res;‘)e& undar any. law of any juristiction, neither the legality, validity or m?’mﬂ@ah h; mf e
refraining provisions nor the legality, validity or enloreaabilic ﬁfSLﬁ“h privision und&f the law e::af' _
Hiy m}*ezfgunadiamn Wt ii iy arty way be alfacted: o inmipAired.

. '.&'ssignmant' :

' th LFHGFF may asswgﬂ or ut%em;sp iramfer a! =3r af'y g:iart cﬂ“ ais rrghh um:ier Ws Eiceﬁ grary

E@cunty sr@at%ﬁ by-ar under it

[T
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EXECUTION VERSION.

_ Relpases

Uponthe expiny oftne Security Period, the Lender shiall, ot the request snd tost of the Chargers,
“iake whatoves setion s HECRESETY 10 é’aiﬁmﬁ-éﬂi resssEn eanh felevant Chargor

Sal i ri@'h‘ig érégm@- tiradir th%'s's“}am;“

by } Emn Sﬂﬂur@d Hegats ﬁ‘n::rr the SELUHW CE’E:’:}t{‘:‘fﬁ by amf mc!rar in D&E&@ﬂ

' “ahd féturﬂ'aii ﬁt&:;ume:nls st lesde of Eiﬁ@ﬁ@ii%f‘éc‘j 1ot umjer'this' Dped, -

L B

~Currency slauses:

Uritess othenvise prohibiled By law, '€ move than one Surmency o currency umi aré at the same

| lime recogrised by e canfral Geni 6l any country as the lawful curranay of that country, thers

{aj- any reference in this Degd to)-and 38y onligations ansing under this Deed in, fhe

currency of Ihat country. shall ba transioted into, or paid in, the currency arcurrency unke

af thar mumry ﬁe%igaamﬂ'é:w"z’hé"L@‘nder (after sansuasatmn with the Company}; gnd

(B E &y ETEﬁS :a!mn o ¢ o m;mermy ar f;urs“ﬂncy anitts anut ser shal be sl the ﬁﬁ"c;.a[ Fale

of @xnmngs ”E’CE}QH imed by the canieal bank for the corversion of that Lmzeucy e
E rurfem“y um% mta theother, rounded up or davrn by the Lendar [acimg reasonabiy;

"f a chamge in any aurrency ofa cc‘aumry sesurs, this De-ed Wi, 1o tHe extent the Lemﬁer {53’&{*@ _

egdsnably and. Efter consultation with the Gﬁmzs:ar‘y specifies fo by r‘sﬁ:ﬁegsafy JDearended i

e

comply with ani. c;ﬁnmmﬂv aceeptad convertions and market practme it the Londow interbant

markat and Dthamase %ﬁ redi lectthe change in- currenw

iF 4 payment g made 1o he i;éa'hd@r inder this De-ﬁﬁ.ih‘:& -CL!f}fiar‘%G'y'i{Fﬁ_symBﬁt-Ei‘.u'??'a'ﬂcyjfmmri'

thar the currency in which |f is axpressed to be payable {Contractual Currency), the Lender .

‘may oofivert that payment infothe Contractusl Currency at the rate gtwhich L {acting reasonably.
and irv guod faith) s sble to ourchase the Cortractual Currenty with Hie Parnet Carreney of
Jor around the date of receipt of the payiment and 1o the extent that the converted amount of the

) -;fzaymenﬁ Talls shirt u‘; the amount. dug and payable ?hy (“hdrgﬁ}m will rariain liable for suck . .

B

: -;;3?;'. :

B s N

- si"‘mif all:
' a;‘artiﬁcsm's and determinations

Ay cedification or determination by the Lendar of & rate or amaunt under this Deed s, in the
“ansence of marifest error, conclusive-eviderice of the matters to which il relates. -

indemnity
Ch:a?gs:-'r’&-’i&é-ﬂenﬁ'xi iy

'{f:a_j. .Eaz:‘h Chargor st ;:Esﬂ prr:;mgszl ¥ in{i&mmﬁf thie Lender 2 i BEY Reua er ami i}ﬁe E:QE
o {f—':ﬁLh an indammﬁeﬁ Eﬁ‘emmﬂj amlm aﬁy mm iﬂss o lizhil lity tagatiar with: cmgf__

' ii} e 'takéng,-hc%ﬁihgﬁ'pwte;’ticm ;:W_e'ﬁfmc:err‘vem eti“a'ny%%éwritgz Decument;

{ify e axariss of sy ol e Hg ns, QGWEP”E‘: d!ﬁﬂrﬁﬁmnﬁ &ﬁd rameilies vastad i _
C e Lander and ‘wack Recelver @md E:w sgate by the Fi nance E}ﬁcumer‘sts s::rr l:y‘ '
awand
e T _ ' EG ] '
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e

| x:i@zlui f‘ﬂ; ;jr*’ag Chargﬁs‘ in - the. paﬁarmaﬁm of iy of the chligations -
mg:wmsm 1oy mssumed by e Finsnee Document.

by Each E;‘:Hafgm shial m{ééﬁaa‘szy e Lendar c,qa‘ﬂ ta’i}s‘ aﬂﬂ:& all ﬁséig lpsses, liabilities o

ERDENERE tﬁgmhar wsih any agsocigied VAT anmrmd t:-y . E.A?i‘“itii%:‘?‘ arﬁsmq {d;vmhy czs*' :
;ndar@nﬂyp ot c! ke mnn@mum withy: ' :

0y my bmam o Eﬁ&tﬁmai br&ach star Habs ity (whath@r ﬂ‘\f\i andfm chn \s‘;:ai} TS i
EW Ewamr&mem&i Law ' '

.{@i’ij}--‘ : any rtﬁr&x;m tm y ot par of the Lmdeﬁ‘ it i"es;ivi,ct of af"ﬁfy céeaﬂmup Tepair or
T dther corestive aﬂsfm &t :

iy e ;husi_h_&ga b sny risil pmpem tif ahy i‘:harggﬁr;

ey "Tm Lﬁﬂﬂ@i‘ may iﬁdemwfy taelt Ul In ras pem m‘ and gja‘y arid retair, Al gumis

necessEny 10 give offect to b iidemmity in this Glause and shall have & lien o this
Dead antl he. pmzae«tja of the e'}f@memen‘f Jf the Secur Iy Dmumemis Deed for 3l
‘rhtiles paycsblfe fot, :

Excliston of Nabilty

No tability

Neither the Lender nor any Receiver siall be lisble in respectof all or any part of the Secured -

| Assets Or for any loss or damage which arises out ofthe exardise or the attempied or purporisd

axarciss of, or the fallire 1o exercise any of, heir resp eotive powers.Unless such loss ordamage -

[z eaused by its gross negligence or wilful acts of dafaull and reckigssness.

-foi'ﬁ:'ers-anﬁ ag’ents? :

No i’hgrg@r may ta%ce pfaceed ngs agaanst any z::ﬁaser BT pﬁmyﬁk” of dgﬁﬂi of %‘se Lendar -

sespact ol any z:!aam i magh fiave agal ﬂst the Lender Grim respiect of any a6t aromiskion ;}E any

kined by that officer, empldyes or agent iri redation o the Securriy f}mumen%'a and any officer,
-employsa or agant of the Landar Y Rl O this clatise.

Feges, casts and ex;jan's-ia}s

1. Transaction expenises’

The Gampany shall promgtly on demard pay e Lender the-amaunt of all sosts, fees and
wpenses (nchuding lsgal feas) iagether i aﬂy associsted VAT reszonably howred by itin
Ceoniection with the z*seqmaaa!aﬁ i:vrf:paratzoﬂ pzmtmg exgcution and ;Jertsacmw of this Deed &nd.

mgh pther Finiance” Dﬂsum@ﬂi

' -_-ﬁ;mhamm costs

It 4 Chargor requssts an amendmant, waiver or consent ol s Oeed or any other Finanze- -

Diocurient, the Company shall, within 3 Business Days of demand, reimburse the Lender for -

- thé amount of 2l chets and sxpenses tinciuding Iegat fees) tngather witl any assaciated VAT

reasanably incurred by the Lendar I responiding to, svaluating, negotiating or complying with®

. the request.or reguirement,

AT R S Y
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z gxszmmx;@agm :

i Enfordoment arud prﬁsawaﬁmﬁ s

he Q{;mgmy a“r’iaei withir 3 ﬁumrgm E)ay& of deimand, pay o the Ls}mw %h% zmmm e ai!'

_ mafa, fees. mrf sipenses (including legal fesy) wgether with any sssocisted VAT Intursss by
.iha_;.,ender ngonfection with the w?mr:emﬂm ot arihe ﬁ!ﬂ&;ﬁ.f’“ﬂﬁi fon ot ohy r.gm:s_s under gny
Finance Document and any proceadings inslinuted by of against 1hé Lenddr as & consequsite -
ot taklog: o hiolding e ‘S’m‘urz « erestad o ax;:)ff*%ed iy ber created in fauml{ af the Lender
‘ihider Ay Sedun ty T}mmm@nz oF mi‘cm irig these: ’*i{“hi% :

' fi'&":égfﬁ!si on fate paymeﬁm

Ay Wany Ghargor fails i pay any.amsunt paysble by it under this Deed on its due date,

Cintgrest shall acorue or the overdue amount from he due date L io-the date of aciual -
payment (both-befoie.and afier judgment) sl fate of interest provided for in clvge 7
(Disfault Interest) of the Faciliies Agreement, Any ifterest aceruing under this c‘amef
334 shall be immadidely payable by the ralsvang Chargm‘ c:srw tdemarid E::; {he Lender;

(o) Default erest (F Unpsic) arising on Unpaid Sumé wil e compodnded with tha -

cverdus amountat the el Gf gach catendar monih bul will remal in !mm&dia aly dia -
gl payabie '

Enuniarpartﬁ

T h;«: fj@ed ar 3n_; hnance Dccumem Eﬁ’iefed it undﬁr &N cehnfﬂctés} " with t?‘us Efﬁeeci may fre
exectied In any number of sounterparts, and by each party on seperste counlerparts. Each
wounterpart 15 an orging), bt al couniergaris ahm% I together constifole ong ami e sErmE

mstrummt Delivery of & caumerpaﬁ aof this Dead or any such Finence Documsnt, EHEFFFEF sl
gtk ar iy cor Ef’izﬁn with this! Qegd By s-mail a%*&::hmwn! ar @!@cc}py shall be an Eﬂnctwe' :
mmﬁa of {i?i!‘d“*ry : :

. :g-wem'ing'iaw

.Thws Deed and aﬂy’ ey t:OﬁtraafL { biga‘i@ﬁs arisi ﬂg wt f‘lf L] cmnmmn wh i arg '
gw_erneci_by Exiglish law.. E

Erforcement

Jurigdiction of English couris

fa) . _"Fhe courts of Englard hisve es»:réucgwp 3;&%&&?1:{35\; o geite my {ﬁ;%;‘:m@ arising oot or
© Ly ennnschion with this Deed {including #-dispute relating 1o the existence, validily or-
iermination of this Desd or AT G- mﬂtrar:tum abiigatwﬁ an&:sﬂg ot G%‘ A i sonrRehan..

: W!i""i this" i:}&ﬁd K i};ﬁmum} :

iby o The E’-T‘amcs agres hat the sourts of En@iaﬁsﬂ are thﬁ st ag}prtc:ém :aie ‘arid csmvewam

courts o settle Gu&mﬁa‘—“’s are accardingly ne F?arty ww i argue fo the. cmirary

{tu} L "{‘hzs Clatise. ‘%ﬁ“ is for the bsnﬁfit nf ihe Lendar aﬂﬁ_s-ja“_'rasjum the La.ﬂde;_r shﬁ-éi_t!ﬁt be

:pwvent@ﬁ fmm faking ﬁrfgt:‘@mjmgv re iating 1o 3 Bié;}'&,]tﬁéh‘ any oihier courtes- with
Cneisdichion To iha exisnt alowad Byl aw, thsm Lander may a?e goncuirsnt prﬁ:‘,ﬁémﬁmgs 5
i any mmber af jurt sﬁmt;@ﬁs :

LatiEseYy s aeEnE B



L EXECUTION VERSION

.2 Servige &l pm’;.;e&&

{ay -

e

o,
Py

ey

le Cw Pf;ﬁ;mdwg fﬁuf@% reparding BErVi i snd d@ﬁmm smrvice will et ap;:}ij ia smy'.

i 'miw ar piber comiminication noubying o claim or sBrir rig legal ;:Jmue&mﬂgs} wridar m i

sonnectinm with (s Eﬁmed 1 w*h shail ﬂ"‘-’?@‘;’;iﬁf [ #1:3 5&?\@& i actordatce with this slause

'-:%z

Ay lsttar arother compilnication nalifing a claim o sarving legal troceedings unider

ar-in nonfetdon withy ihis Deact may not be made by way of fax ant most be made

: pursuam fres giauaﬂ 5 ch}tscm} aridior; as app raab!& ﬂiaus& 35 2{:;)

_iﬁf fihot ;:;m ucﬁwe o aﬂy U‘iher mode of genfdoe aiioweci ynder Ws Dead. mch f:ﬁargﬂr"
: %mmr ﬁ‘aﬂ ) Ghar@ﬂm morpcraif-d in England-and Wa' esj ' '

S irremc:ab y appoings the Gﬂmpang as iy agzﬁm‘ \Fm sanv m c:)f" g}m{*esg in re%;-"aimr;_-

loany proGesds ﬁgﬁ bafore thie Engy ish pourts i connection with this Deed (and”
thi Lompany .hy |tf.~: exetution of this Deed, af‘cep : that apg&mrtment} and

(. agrees ';h-at-ﬁa‘fiure hy_fan.--agem _'_‘r‘ar service of process to nolify ihe:ret_&v_;éﬁt :

.C‘i’sargﬁr ﬁfth;e_'pmcesis: Wil n_ﬂ%'im’aifd ate'the’ ;:pm'c';eediﬁgs“ conceried.

If. an\; ;:Jcrscm app@;n*&d a5 an aqemt forsénice sz:xf prmesa is uﬂat}i Fur ariy FeEEOn t«c:v;

-acf as agént for service of process, the Company {on behalf of all the Chargors) miust.
'_.m’;m@ﬁm iy {and in sy event within 5 Business Days of such svent taking place)
appoint arather agent on tenms: accaptabe la the Secuﬂ{y Agent. - Falling this, iha:

Sewmy Ageﬁ‘t may a;::;::omf araf:ati?er‘ agem for this {JWQQE‘»&

-The Cemgfn&nsf express v agrees aﬁd mnaams Et:: ﬂ'ie arevisions of i3 (.:[au&s.: 36 and'. '
Tolause 36 {Govarrmq iaw} : :

 This Deed has bean eﬂftiam’ti-:r‘;jtﬁ.-aﬁ'a”::i-egd anihe date giver al the beginring of this Deed.

jeic i



Schadule 1

Tha Chargors

Name Jurlsdiction of incorporation
Fifthgrange Limiled England
Homebase Card Handling England

Sarvices Limiled

Hampden Group Limited Northern Ireland

Homebase Group Limited England
l.exden BH {Colchester) Limited England
HHGL Limited England

HHGL (ROI) Limited Republic of freland

Lexden BH Limilad Jarsey

105 1BE0 1-14¥3A0652 2 34

EXECUTION VERSION

Registered number
04071712

4042509

NiO11639
OUGT7 (B3 @
B EFE S~

10470000

00533033

127841

114591




EAECUTION VERTION

Sohedulp 2

Properties

Chargor Lountry and district {or address or description and  Title numbar
Londan borough)

Lexden BH Limited Linit 2 Tollgate East, Stanway, Golchaster Ex403884

HHGL Limiled 33 Brook Lane, Newoasile Under Lyms SF231315

2185994 1 1350652 35



Chargoy

CFithgrange Limited
 Homebesé. Card Hsndimg

Servoes Limied

‘Hampden Grotp Limited

“Homébass Gloup Limifed

HH L i_i”“lteﬁ‘

o e

mchedule 3

Subsidiary Sharss

Hame and s*egzsmmd number af
Subisidiary

Hometase Card Handling Servicss

Limited, 04042509

Homebase Groug (2000) Limited,
O ABGTERE

HHGL Gimited, 00833003

Homebase Grous (20007 Limited,

01450756

Homebzse Group Limited.
BAGE15S

.F%ﬂ'hfgra'ﬁge Limited, 04071712

leantord U‘r'm'feag &40??5?1 .

' .Leaﬁcﬁe-ﬁ BH *f;‘-oivhesteri Limited, .

10470000

‘Focal Poirt (Lightingy Limited,
BI026570

Homihase [MIf Limited, NID34159
Tewas Services Limiled; 01049148

Homehase Spend & Save Limited,

(4447084

Cindex Limitad, 02481339
M1 Home Linited, 04463540

Modern Intériors Limited, 02483538

43,188,752
shares

TR BRG 227
“shares

EXECUTION VERSION

Mumbar and. - class ot .

shares

460:427.324  Crdinary

shares

1 08 A G?@inaty shayes..
Ordinary

18 Grdihary Shere

| 302,000 A Ordinary shares

14,361,625,040 8 Orginary

 shares

712,000 C Ordinary shares

118,000 O {jrdfnary ghares. -

20000 £ Grdinargf%hér% __

Crdinary.

1 Ordinary share

1 Ordinary sharg

L B47 B30 Ordinary shares

2 Crglpary shares

A Uedinary share

50 Ordinary shares

3 fﬁ:rdmmy shiiras

1 Oreliniary sherg

1 Ordinary shars
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Texas (M} Limiled, NH37504 2 Ordinary =hares
HRGL (RO Limited Nong at date of this Dead MEA
Lexden BH Limited None st date of this Deed A

-2 HA3IB T LE0RET2 a7



ERCCUTHON VERSHON

R i_evani‘ -ﬁg‘m gty

Part 1« Form of notice of sssignment

Ta: L ]
iatad: L
- Dear Sirs

- The agreement destribed in the attached schedule [Agreement)

Ve hereby notify youu that we hava assigned to Homebese {UK & 1) Holdings Linited (Lenderyal cur

right, tifls and interestin and o the Agreement.

Ve hereby irfevocably and uncondifionally authorise and inslruct your

1 without notice o reference o, or further authority frem us and without enquiring as o the
justification or the validity of those instructions, to comply enly with any instructions frém time 1o
time received by you from the Lender relating 10 the Agregment and any s‘ghts under of i
conpechon with the Agresment, and : :

7 topay all sums payable by you under the Agresment directly to the Lender at:
Bank: #
" Apcount number ¢
Sort code! ¥

- or such ather account s the Lender may specify from fime 10 fime..

Plaags sign and return the H{:kfmw{édgﬁmeni atiachad to one em‘im‘éerﬁi copy-of this notics o 1he Lender
and the clher capy 0 us.

The provisians of this notics (and any non-contractual obligations arising ol of or in cornaction with ity -
“gre governed by English law,

Y b Taithiully

- Forang on behaif of-
% Limited

R SRR 38
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Sohadule
' Diate | Parties | Description
% - ¥
(Attach form of acknowledgment]
B2t BEED* 4 TANEROBSE-2 35
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EXECUTION VERSION

Part 2 m-i-*arﬁ1.dfiaakm:wi%dgﬁmem .

Tor  Homebase (UK & [j Holdings Limited -
' [atdress] '

To: - [hamie of Chorgor] (GRargory

L [addresE] '

Daed. ¥
We atknowladgs receipl of e pbtite of assignmant (Notice) of which the abave Is @ duplicate. Terms.,
defined i the Notc:e shiall hav& *he SETia memEning. whan unad . thm aakmwimgamam W sonlim

thrat:

_m@r@ has been o amemﬁmem yaver or rel lesse faﬂ‘ aﬁv r{;hin or m‘aerests i the Agreemant -
L Eifcs tﬁe date of !he:- Agrwm&rm

L we Wai m}%agree o any amﬁndment e vw ar raiﬁaae :::E Al pmm&rﬁn ::sf the Aqmcmeﬂfw»thﬁut :
Cihe priar writhen wnsem of ihe Lender

_ wa.sha?ii ack-iﬂ'acs@r{iamce with the mfzz‘cei.

Ba at fhe daie of this ackmw\ed@&wen* ws: haqe s récmved any‘ s‘wisfze af asstgnmem mr'- :

charga of the ﬁhﬁf{}ﬁfa interest in the Aﬁreemgni in favour of r—my b hser ﬁer%ar's

' as.atthe da’fa of T s afkmwieﬁgemeni e are mi aware 43‘9‘ any breach by‘ the Chﬁrgﬁr of “!‘hef
“lertme of i:he Mfeernpni dﬂd ' - :

_Wa.,, do fiot. ﬁave arid hav‘a nof c! aim'ed o Eieriged 'ar'iy'riéraf o clair ega’hsf%hé Chargor :ﬁr:_f
- exorcised or a‘i‘tempted 10 Bxersise any o qht of set cff Colntercain or mthar right miaisug o ihe

- Agreerrent.

“the provi ‘%a{’;ﬂb af; ihea ackamw‘edgem@n! (arzd any here n:mtramua‘ ' 'hTigaiE’qﬁé arising aut of orm
sennastion with iﬂ Eré jf}Vé‘rF‘Fﬁ by English iaw o

Fa:;'r.- ard an ;t:zah.a!f _ciaf

EHGER M ETRY LR R AT



EXECUTION VERSION

Schedule 4
Relevant Policies
Part 1 m'F.ﬁrm_-iaf fnotice of aﬁ'siggment
Feow insyrer]
: C.;}'atéd: R &
ke Sirs
The insurance géfiéias describied in the atiached schedule (Relevant Policies)

W hareby nolify you thal we havs assigned 1o Homebase [UK & 1) Holdings Limited {Lender} all cur
right, e and-interestin énd to the Falevant Policies,
e Heréby irrevacably and unconditionally atthorise and stust you
N without riotice or referane tﬁ_tsr further suthority from us and without enquiring as fo the
justification or the validity of those instrictions, © comply only with any instructions from fime ta
tfime recaived by you from he Lander relating o the Relevant Policias [or any of them); and
3. . pay all sums payable 'i:ay you under the Relevant Policies (or sny of iham}' dirently to the
Lender at: '

- Bank: '5&.
Acooun! nambers . 4
Sort oo %

‘or such other azcount 25 the Lender may spacify from time o time:

Pleasé sign and return'the acknowledgement attachad 10 dite enclesed copy of ts nohos 1o the Lander
and the othar copy to 05 ' : ' ' '
The provisions of this notice (and any hor-contractual bbligations arising autafarin caRnasion with it)
are governed by Enghsh law. ' S

Yaurs taithifily -

for and on behalfof
¥ Limited

Y TR E LR 41
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Schedule
Date of policy insured Policy type Policy number
4 L % &
[Attach form of achnowiedgment]
1021359811 1413606527 42



EXECUTION VERSION
Part 2 me of a%knawieﬁg&mam

Momebase (UK & D Hﬂldmg& Limaied

'stjﬂr@s #]

. [hame -:}f (.“hargw] {S:hargmj .

- laddress]

.E’émd:
ZWﬁ Boky
defi I“@d
that:

et

L0

scuwlﬁﬁdqe mwmi v::i’ Eh@ ficig c&f RS gwmmi {Matnce iof w&h;a F %h@ ahw& & ﬂup%saat& ”F’erm,}:.
n-tha Notice ahati hwa ﬁ@ KRME MEENing when JES@ i thig ackniw! adgem@m We mﬂfﬁ*m

hers Aoz been gl amwdmcnt YW \fr.i‘ iy release of ZE”}‘ raqh!:s or n‘tere&ts m arw R@iavam. S

: F’::mry girine the dals {yf such prilicy;

' 'we h-a_ys’ nmi’a{j-the L,@nﬂa?‘s infarast aé.mﬁri‘gzagﬁ_sé_an'ﬂ-ﬁ'r'él"'iosa :pﬁyea an each Relevanl F’;}Jiﬂyg :

NG wnll ﬂot agwe m arv amendm&m walver or releass Uf any prsjwsmn nf ;ﬂmy FZ@ svart Pmiicy _

o 'w;’tﬁzwt the prior writtsn sonsent ot the Lender

e shsif act in acceréancs with the Notios: |

as al the date-ef this aft;'ii:ﬁ@w[ﬁdge:mthi wi': hau‘e %m'i’ 'rm:'r:iw':d any. 'rzt;ﬁc:é di’ a%igﬁiﬁér‘tt'of“ :

oy fmour r:ff cmy cther persan: ar’rd

we do’ ok have srd-havs not claimed or exercised any fignt-or claim Against the Shﬁrgm' o

- pxérelsed or atternpted to exercnﬁe amy ng?"xt of set-off, couﬁtemlazm of othar rrghi relating 1o any .
: _Re tmvant Palicy. :

The ﬁ:’am\h ians of this ackmw edgemeﬂ (and aw "%ﬁﬁﬂﬂﬂtf&ﬁuai obagaisens ae‘ismg out af oF]

' '_{Jm‘"nfﬁm

. For and
o {msurrm

GBI

itiry wnti i) sfE gﬂvemax‘j i}g ﬁnqimh beras

v bl mf
ca z:’campany}

{ e 43



EXECUTICH _‘%?gm’m
“Behedule &
. Aﬁﬂﬂu_nﬁ‘é :
Part 1 = _?brm:‘;ﬁ_n ﬁ&;iizﬁé'@iéh;érg&;'

B Linsert name Sng sdoress of acooudt Rolding institifion]:

. -Lﬂgasﬁ;ﬁs;;nﬁ number: & (Accannt)
Sorfeoder %
--ﬁmcauntiﬁ@id&rz IS E:_é'.mimx:l"

: We h@r@bv natify yr.su ﬁﬂa fwe haqe t:hargea by way of first ’Fmﬁ m,ﬁrge m Hamehase {UK & E) H@idmgs
lelged ILender) sl our rghi‘ *lt e anid mtcrest i drﬂ Aol mnies from tima i hma # Bﬂﬁiﬂg iy the
eradit af ‘he Booound

‘We s"gemhy irrevotably ant unconditionally Authoriss ardinstruct you:
T io hold all-foniss om time to Hme Standing t the. credit of the ASCAURt Lo the ordsr &f the:
© Lender and accordingly to pay 2l or any part of iese monies 1o the Lender (of asitmay drset) -

'ﬁ:}f{:&m;’jt%ﬁ:z{i'{:iv«i?ﬁg receiol of wi‘i’tteﬁ instrictond from this Lender © Ehai effect; snd

-z te dasa[mse 10 the. Lender auch m‘fﬂrmaﬂm retating ‘IQ m and it Awmm 5 the ianﬂez mw’ )
' e fime to tme ra{m%i yau to provide,.

By cﬂmmmmgmm this riofics, s wndﬁr authorses you to :xerm L 1 ta wil hdraw and ntharw\sp a:}aﬂa[;- '
Sowith f:mﬁs ’%’i&iﬁdlﬂg 6y tha credit of the Accoant ontil

o {f_:éﬁj' - -y'{}u receive n'aﬁ'c:e '\’z-.a'.w:‘r‘tiﬁg 15 ‘thé-‘ti‘ciﬁtz'"’ew'-frﬁm théLender;

B a peulmn s preserﬁed for a winding up order | n-.raz-é;»e-é;{ of ug of 3 aonlicelion s made
fs::sz“ =1} aadm niswation ey | n r&s—;pgct of i, ' ' '

: {'W%?iche%; ﬁ'ﬁﬁﬂfﬁ'ﬁrﬁﬂﬁ- '

-mkeaqe sign and remm e acknnwiec}gﬁmem allached o ong E?%Ciﬂﬁﬁtf mpy of this nm 8 o !ha L@mﬁaf

- _'dﬂd 1hs mihw mp:zy e i

T grm@mms of this mptibs {am:i any ne smntrariual Q@iéﬁ!@tﬁﬁs arl s;ng t}ui ot ﬂ!* Eﬂ sennec% o1 Wftﬂ if? .
- are g@v@meﬂ t:m Engligh law: _

.VoUrs'f:aﬁh{uﬁy '

' _i’mf ami D!" b@i vial ﬂf § ism:

Counies I
© the Lendart

1"2‘?19_3@- for arg i‘}ﬁ isf"“h:‘*iif ot

ZiBEEET L 1LBE0RER 2 - 18
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(Altach form of acknowiadgment]
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EXECUTION VEREION

Fart 2 - Form of acknowledgement

To:  Homebase (UK & 1) Holdings Limited
[addrass]

Tor [neme of Chargor (Chargor)
. lathiress]

Dated - &

We acknowledges receipt of the notics of charge {Notica) of which the above is a duplicate. Terms
defired in the Notise shall have the same meaning whsn Lised i this acknowledgemant. '

We confirm that;

{2} we shall actin sccordance with the Notics,

(b} ax at ihe date of this acknowladgemenl we hiave riot received any notice of assignmient or
charge or other security over the Chiargor's interestin the Atcountin favour of any olhsr person;.
and

{ey . we will not-exerciss any right of combination of acoounts, satof or lien-over any monjes

standing to the credit of the Account.

The provisions of this ackrowledgement (and any non-contractual obligations ersing out of or In
connsction with it} @ré governed by English law.

Forand on behalf of
faccount holding institution]

1021 BSEE 14 LRI04 A
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- Sehodiile 6

Fom @f-'ﬁéﬂuﬁiy Beed s:;f Aceegsion

_'-_Thé@.s: Deet s matle o E

-?ﬁé_mem -

1) B .in.agmt@fed if.l Eﬁg‘sﬁd with Rismbar é’} for i*se":i? and f@r the Chsrgf.}m {Gﬂmpaﬂy

-.:'{'S?)" B mg:stm&d e izfac;} ;:md Wi mm!}ﬁ*r % {Ameﬁm@ ﬁhargm} ard

--:{3.}3_ : _ﬁ@memse ;{_L?lﬁ: & )Hu:r mﬂgj&-mgn}itgd {mgmerﬁ&sﬁ! i England wikth ng;ﬁtﬁe?ﬁ%@@ﬁ&:; whﬁm_:i'és's:ﬁ -
_ régisterad office ls at Suile 1.1; Bg‘d_i-‘t_@_szsf, =12 8 Jaw@‘aﬁqu_ar&; bondon 'SW%Y' alLB {_L'emtféarjr..f

: _Wfs;e;;sg- |

: _'{A] _"“E hig Deed is EUQ;‘JEN’;’?E?’IE&% tﬁ 23 cﬁebwiure dated ¢ 2018 mtweem nﬁiw &lia; the i‘.’;&mpany,, thig
. Ci”?argo&“s and t*’te Lerder iﬁehemure}

i B') Lo Mhe: Accetﬁirq Ci wsaa'qar s a’Jso f"ﬂiﬁ*’ﬂd |ﬁ29 a.r': ﬁt;'c:és%‘t:ﬁ m:ﬂ?ﬂ 1o ?\LFIIF‘.FE‘.”.EH;LEIE;& Aﬁreemﬁi i foﬁ -

or aboul the date of ths Secutity Desd of Ac CHESION z‘-mﬁ Hiy- rjn iy 8o H;Jpe::znf’ the Sempdr:gx g5

s ag@ﬁn% on the larms s et autin the Accession Deed}

Citis Bnge‘_ed-
‘Tefinitions and interpretation
‘Definitions

“fay dec o the ex?eni ch&rwrse deﬁﬂed H This Deed te;m& Hefi ﬂ%{i i mhﬁ-‘,’ Beb&ntum haw.

the same mﬁan;nc:s when g in s Desd..

B (L thiks Dﬂed Sﬁhmmaw Shares mesns ai? ) *;anwa [}TEEH’W! ;—;mi fmurs Hild hy thé:

Beoeding Chargor o ig "%ubaid iari g ﬂt’:idﬁff‘g Thn&e fistad in aﬁh@duia 2 ESubszmgw
Shares} i this {33%4:1

-'i_ﬁte";prgtatmn

Clauses 1.2 (Interpresation), 1.3 (Third party rights), 4.4 (Admintstration) 2nhd 1.5 {Incorporated

termis of the Debenture are ncorporated in this Deed as if they were sel out in fall in this Deed, .
“hut se that referarias In fhose tlauses 1o this Daed. -ghai ba corisiroed as f@ferwwes o ks

Sewurity Deed of Sccession.

'.: ﬁstéa‘sﬁic}h of ﬁm@aﬁiﬁg & hﬂrgor .
Accession
The Acr&ﬁéirzig'tlﬁa?gér adrees o be a Chargor farthe ;:?umbséé ofthe Debeniare with immediste

-affgctand. BEes bl bo baund by &l of *’!m Lﬁ*fmﬁ of the Debemu& as i it had {zrit;maiiy hean & '
: paz"‘y m i

Cdgpidieshiideiisas. I ¥



EXECUTION VERSION
22 Goven ant te p-ay

'T?‘:e Awmﬂmq C?@armr covengnts. with: the. Lender that ibwil pay aﬁﬁi ;j Smhzaﬁ:;t, the Becured.
il ch fiorg wl ey 3?2-3*},@ beriennis du 0 payiianii ﬁmd m:{‘mrge

s ﬁhargmg prmmamm-'
A1 BECUAlY éreem# by the Aéjfiédiﬁg :Sﬁ%?i:E;QD*.T‘“'_.Uﬁ-fjE?f'-ﬁiaLiSéé}ﬁE.@ t{:%-.;’&,:? En'c!_i.u-éivéiﬁ:
{2y 3 'é_@m‘&i@i%é’g. mé;w;-ty fer '-‘thépaﬁ yméht_ar’_ic{c_i_is;:.&éa_rge?- of the Securad -ﬁ:ﬁ!é%_if;;é_ti@né:- |
a;iaj; : t;f“&.étéxﬁ Wity full tie i}iﬁiﬁfﬂhtéé“ﬂ | -

_{:_::3'3 : _'graﬁ fed i r?v}a—:m ﬁ}f ai ﬂrm ncshl m C fmd xmwmt f!< Envh pmaen and g ni thg
' . _&Lcedsnj Chﬁmﬂr m and el %%w Félevant "‘a%i‘lﬂf@ﬂi ﬁs%t g

-ﬁﬁd}* i tavalr 1:;! Ehe Lerider.

o Furﬁt %égai morgages

b
i

“Tha Aacad‘ﬁt‘; Gi&r’qa‘r"a’%‘arqm by way of first Sﬁgéi rﬁ;‘jfig‘ége fhe properties described in
‘sehedule 17 Propsries) o his Esaed and, i eath nase, all Pmmzsp" ar F!x%ures o el of
: 3.2hﬁ= Properlies. . ' '

25 Assignments.

tay he ﬁ;a:@;ecﬁ_rsg G_ha'rgdréésigﬁéi
{iy :hﬁagfée'menfs; aembewﬁ scﬁgﬁfuie ::3"(Hé':':evééﬂif@g_reemefnﬁ{}.io tis E_:;?eecf;.
ahd’ - ' o S _
B (;:J als, Rateviin Fioiicies
' {b} - The @ﬁr;éd'ﬁqﬁha@mt shall fﬁ'm%‘ifa idb!s& 2«} paﬁ@fm aEé :s obiligat mﬁé imd{ﬂr thie

Rﬂie“\}ﬂﬂ% ﬁgf@emamg and th& Re%&vanﬁ il in&S

: {_z;} o Motw thgtamd ny the s::at%wer tf—:rmg r:a! thig aiauge prsm* to the oorrence of an Ewent'.

o of Disfault which is continging, the N:k,‘et:! ﬁg i:hﬁrgﬁrmay, Bty = ta the othier terms of _
_;ht: Finar‘cﬁ: Didcumerds, continug 1o exmra:iﬁé aii ang any. zﬁi‘ it% fights under sndine

: mnnﬁ:ﬁan with the Relevant Agreemems

26 First fixed charges
- “The Acteding Chargor charaés by way of first fixed diarge;
- {a) il infsrests and estate in any freshiold jsasehold o gormimbnhold propery now o
| subsequently owned by it {other than anyfm@emd {Basehald gr commoniiold propery .
effectively shigroed by way of legal morgags uﬂdcr slause 2. yend, inooch case; _ihe

Pfﬁmuﬁas and Fitures on g@th Buch gr@pe 13;,

ROBE e proceeds of sal 2 of lig Semwed Pmmeﬂy ami’ ﬁ% imem“;ﬁa for @nter o oF ke any
SE{“Ljﬁ—d Property; : '

ey i Hereit ot 8 ot @gra&menm ﬂSTrUMF’ﬂ% s r:ghit: relating 4o its Eé&;ur&{j
: F’rﬁjpsrzy“ : '

iR g LoAd
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28

- F{Er@war and aﬂy of fhair d
o (31 Accedmg fl‘nargcr is bl e o ke Lmﬁé‘i‘ 1!55 Beﬁd 414 ma E}e&remurc The Accding

- EXECUTION VERSION -

{"d:- all-plant, maaéxﬁary;. vehivies, somptars, ﬁf?‘zaﬁ:_@ ang other eguipnent _.e'agli’ Mﬁi‘%ﬁ_ﬁﬁ '

' furnishirigs, equipmant and inals and any remavals o replacsment of ham, (together E

thie Ghattels| present and future dnd the b@n@ﬂ of &l contracts, licences, m.fsrrar‘;*wm'.
smagintenance oontradhs- rela img jlsl i".‘_.f%m. el wimy rengwals and fenlacements of themis

_{:3'3:' Ahe %Qbaé{iiﬁj’}f Shares fogelter with all Helsted Righfs;

U e Investrtents tigeiner _wﬁh.ai?ﬁaiaiaa Rﬁ@hm;.- -

- (g) the. Qetenam Pmi;c eu: am:i “any other insurancs’ p@i Gl fmfﬂ %smtﬂ fe: e and all

proceeds af*tmm

TR e E:-m:;ia and oifer debts dueto ﬁ"aﬂ Acceding i‘:hargmand %the Fpreceads {hmh m! emm._ :

and uncollecisd) :{tege&her Dobis)and 2l [ights, guarantess, security or oftver colateral
i respect of the Detits o any of ﬁz@m} and e banefit o any judgment o wﬁcr m Py
3 sum of mongy anc all righits o Esnf::ame m@ Dants {or ény if hem}

: {é}_ - 'ms:s'n‘es fram *ti'rﬁé ‘f@ fie ':t&ﬁsﬁ"hgi o ‘fhe‘ credi ﬂf.&achacmuﬁt he%x:f. by this Aooeding.
- Chargor with any bank, bu; dirg sotiety. nancial institution or other person (gach an
Anmunty - '
i i all s ﬂim 135 ﬁmp&*ﬂf
kye o all e gﬂadwsii arid urmal ad r:a?;‘-éial?;
. E tﬁ# beﬁef it ef all Autherisations hald or ui;!ased by at n camnamm with- a’r” Bisiness o

3 the usz of any of s assets and tha righﬂ: 4] ret:ave* '»im:! receive cﬁmoenqmm payabiaf
iy respect of. any of them;

Sy e r&gﬁ_?_s unider any hedging agreermerit or other Treasury Transaction; and

qng o the extenl that. any assignment i dlause 25 s ineffactive g5 8 assigrifent, the

atsefs raterfed Toin that cladse.

Floating r;h a?ga .

' The Ac:gedmg Chargmf cnarge;g %:ay way i:? ﬂrﬁ* fﬁamg rhafge ah ts zasv@is ?iﬁﬂ undeﬁak!ng_
+whersver located both present and futire oiher than any assets effect ua!y B_har_ge_d by way of

‘Tegal morigege or fixed charge or assigried under claizes 24, 25 or 26,

. _:ﬁuéi'&{?y&ng floating charge

THIS szﬂ rﬂmmim B c:;u.afafymg i'iwiwng fhame and maiagraph ’i«ri of Seheduls B1 fo the
Inm&vency At w&fj aﬁfs s to e foating charge sre&ied f}\g O ammzr s Deed..

Gonsent f}f ﬁXiStizﬂg r;haygmg sompanies

Th@ &:hﬂrqars agres *i:@ the terms G" ?;hsf Q@ed and agres ﬂ“at sfs emmimu wzli iy i wsy-

QI@}IJL‘!LE or affsct aﬂy Secunly grwied !:sy smy of lhem by oF e the @e&:ﬁenture
Sez:untj«.r pmwar of attm‘my

The &rredﬁm Ch@fgm by ey of seourily, | rrewcab%y arid s&v@raﬂy apm%mis the Leﬁiﬁar eauﬁ .
legates o sub- delegates To be s atforney fotake any Action whish-

[ aE e iateRzy ' _ 48



EXECUTICN VERSION

Chargor ratifies and confirms whatover any atiomey does o prompts: to do pursuant 1o ils
appointment under s clause 4.

5 - Motices

The Acceding Chargor confims il its ardress detals for rotices in relation o a’;%aiiﬁa 24
. [Naotices) of the Usbenlure are as follows: :

Address: %

Focsimiie: . #

Bitention 2 3 '
é‘ Counterpars |

This Deed may be exectlad in any hurmbisr of countérmans and this has the seme effect as if
the signatures on the counterparts were on a single copy of this Deed. :

i Governing law and jurisdiction

Clauss 34'{Gﬁvei"ﬂiﬂg law of The Deberiure shall bs %h{:cr};jm'ated irt iz Dead s if st oul here
in full Bt eo that references to the Debenture shall be construed #s references to this Desd.

" This Deed has beer ervéred ifto 45 a deed on the.date given al the beginning of this Deed.

50
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Schedule 1

Properies

©0-2BEeE - 14NIE0EEE-2 51
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Schedule 2

Sybsidiary Shares

“E.21BE0X 4 AVIRRE 2 57
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Scheduyle 3

Relevant Agreements

1B-21BEGST T EEIEE S 53



EXECUTION VERSION

SIGNATURES TO THE SECURITY DEED OF ACCESSION

Company
Execlited as a dead by~

HHGL Limbed
acting by a direclor I the pfesoros of

Sigrature of withess

Nﬁtﬂa ‘.:iﬁlﬁ‘@% ...... TW;};?%R;:;..;HﬁLQJM' <<<<<<< fewm i anmey -

 Address bTRS GRTE Hauir Sessbon

WiTP BTE D B NES,

' Acteding Chargor
" Executed as z desd by
% Limited . .
acting. by two directors or by & director and its
secratary

DR

Executed a5 & doed by
4 Limited/plc - _
acting by e dirsctor in the prasericg of

R T T R I T L P R TP P PR

T B0 b TR T

o Director

EE T S S -

3 -Direcior



Lander
Executed as a dead by

Homebase (UK &1 Holdings Limitad
acting by = director in the presence of

s abitier R B C

N g

[aracior

EXECUTION VERDION



EXECUTION VERSION
SIGNATURES TO THE DEBENTURE
Company
Exscutedas o doed by

g

¥
HHGL Limited : ' e
acting by a direstar iy the presence of - L)

Sigmature of wilness

Dwecor

Mams &}Ms\y\}é”{u;}:}ﬁ
Address ok, (ke Houee Stiv-gon -

sl ade, Wtun Kbanen.

Chargors)

Executed s @ deed by
-Fifthgrange Limited
avling by a direclor i the presence of

- Director

Signature of withess
CMame i;m&*&ﬁm&
" Address AN Cﬁ«i’“m%ﬁﬁ“ﬁm -
il mde, Bl Hegeen. .
' Eisculed as & dead by -

 Homebase Card Handling Servicas Limital ) . oo s et e
acting by a direcior in the pregence of b Dhiretioe

Slgnhature of witness”

' Addréss. U!%mm!f
Mifan (ode, Balbsa lbunes,

Hovie S300600

REEAEE- RS 58.



EXECUTION VERSION

Executed as a deed by )
Hampden Group Limited 1]
acling by a director in the presence of - Diractor

é'sféﬁam?é'{)f witness
Name e e
nddress i lmde, tlase $00-600

.................................. T T

W ke, Malton Kegpon,

Executed 25 & deed by )

Homebase Group Limited _ BRI
- achng by & director in the p’feséﬁ'ce_ of : - _
: . } u‘»'»wlqw<uw»m-(--eu4.,“‘“,,‘M«h‘-;u.w;;‘g‘,.“:‘..;;.v-....::“'....-..-

} Director

I3

M ik M Kopes
Executed asa deed by ' ' I3
Lexden BH (Colchester) Limited _' Y —
acting by & director iy the présence of ) Divector

' wmaﬁé%gﬂ"?ﬁ“%f&% .

102 9a50d Y- 43B0e52-2 B7



Executed as o deed by
HHGL Limited
acting by & direstar i the presence of

Sigraturs of witess

)]
H
y
iy
I

g A
Mame gxmﬁh!iwf e

| wm&zﬁ%ﬁﬂﬂng@jm

- SIGNED and DELIVERED as a DEED
for and on behalf of '
HHGL (RO LIMITED

by ite lawlully appointed atiomey

inthe' presence of,

IWitress' Signature)

. DWhness MName)

-'CWitmesss‘ Aﬁdresé}

OWiness Qocupation) '

| Executed a8 a deed by
Lexden BH Limited -
" acting by.a director i the presence of

- Signature of withess

C Address L"'i%f{f‘&@i{ H@%%mﬁ‘} ’.T;‘E {5@
s fede Mt keyser

A 1 s

58
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Attorhsy -

Director

_m; ,,,,, PSS Viveri -

¥ Director



EXECUTION VERSION

Executed as a deed by )

HHGL Limited ) IO SRS SU USSP
acting by a director in the presence of ) Director

Signature of witness

NamME e

AdAresS ..o

SIGNED and DELIVERED as a DEED
for and on behalf of

HHGL (ROI) LIMITED

by its lawfully appointed attorney

Attorney
in the presence of;

P diote

(Witness'@)
Rueside. One | Sir ek o\oaerscv\‘b ema ™ol 2.

(Witness’' Address)
Chactered Sec

(Witness' Occupation)

)
Executed as a deed by e e
Lexden BH Limited ) Director

acting by a director in the presence of

10-21859911-141360652-2 58




EXECUTION VERSION

Tha Lender

Execuied as a dead by
Homebase (UK & |} Holdings Limited
acting by & director in the presence of

R e N .

Witness

Address @@f N e :

10-2185091 1-14\360852:2 59
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