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Registration of a Charge

Company name: WOGEN GROUP LIMITED
Company number: 01069389

X8EF705S

Received for Electronic Filing: 20/09/2019

Details of Charge

Date of creation: 10/09/2019
Charge code: 0106 9389 0008

Persons entitted: BANK OF LONDON AND THE MIDDLE EAST PLC AS SECURITY TRUSTEE
FOR THE FINANCE PARTIES (SECURITY TRUSTEE)

Brief description: NOT APPLICABLE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 01069389 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1069389

Charge code: 0106 9389 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th September 2019 and created by WOGEN GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th September 2019 .

Given at Companies House, Cardiff on 23rd September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 10 September 2018,

WOGEN RESOURCES LIMITED
CERTAIN OTHER ENTITIES
~as Chargors

EANK OF LQNEJ{)N ANB TIvEE MIEIDLE EAST PL&‘:_
A Seﬂunty Trustaa»

DEBENTURE
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This Del:mntura ss made & - 10 September 2014
' --_'Betwsen

1), Wagen: Resources le:ted (a company incnrpurated in England and Wales with registered

* ng, 0207 1598) whose registerad office is at 4. The Sanctuary, Westminster, London, SW1P 8J5
. ahd Wogen Pacific Limited (a company incorporated in Hong Kang with registered no, 553748

- whose registered office is at Ruvm 2808, China Resources ‘Building, 26 Harbour Road,

:Wanchal Hang Kong). (tnge#her the F'umhasers arid each a Purchaser)

{2 'Tne campamea listed in schedul& 1 (Thﬂ Onganal Ghargam} {ihe t}ngmal Chargars}, and

- -{_:3_}_. : "Bank of Lnndon and The Middle East’ plc (= i::::or'm:iarw,i incarporated in England Eﬂd Wales

" with’ reglstered no. 0589??561 whose registered office is at Cannon Place, 78 Cannon Street,
- London, ECAN GHL a3 Sacunty Triistee for the: Finance Parties (Secuﬂw Trustes) which term
‘shall ictide. any person -appointed ag secumy tmstee ar ag an addltlﬁnat trustee in acnerdance- :
with fha terms uf the Intercreditor E‘tead

Itisagresd:

"4 Definifionis and interpratation

1.4 Definitions
- Infhis Deed;
'-Acmunt has fhe meanmg gwan toitin ?Iause 3 4(;} {First fi xed chaz'ges)

_-.Additwnai Chargm‘ fiesns a comg:any whmh craates Senurl’ﬁy over ;w assﬁts in faunur of 1%& o
" Becurity T‘rustee hy axacuhng & Seaurﬁy ﬁccesmn Beet:l . -

-Assucaated Rightﬁ has 1he meansng glven 101k in clause X 4(h) (F’flrst leed Charges]

;B[ocked Account means. any accaunt(s) of any Chargor dealgnatad bv the Secunty Trustee-' '
a5 a "Blocked Account” bearing the relevant account riumber,: sort code and -other account
- gatails st out in part - {Blockad Account(s) of schedule 8 {Fac;lliy acmunts} arul @y addmanalﬁ '
E andfnr suceessr account éesmnated by the Security Tmstae asa "Bfez:ked Account

_ charg'or' mesns an Ors'giﬁai Eh'argar-cr sn ﬁ%ddehonfal.(}hargcr-
. ..'_-Ghaﬂsls has fz‘ne meamng givan: tt: iEin f;lausa 3 4[dj (Flfst f xed: charges}

- Gollection A{:anunt meansthe Eura Acwunt ihe US Dnl!ar Acuuunt and the Sterimg Accnunt';
“and any other account(s) of any Chargar designated by the Security Trustee as @ "Collection -

Ascount” bearing the relevant account number, sort cotie and other account details as setout =

U in part 2 (Colrectmn Acmun‘t(s)) of schedulia 8 (Fadility gecounts) and any. additlmai andior.
: successor accnunt ﬂemgnatﬂd by. the Sec;unty Trustes asa '*Gaﬁecﬁon Account"

;cﬂmman Terma Agreement means: éhe cammnn tarms. agreement ongma Iy dated “H -Julyf_ '
o 2017 as amended and restated on or about the date of thfs Deed and made betwaen (amongst-
olhers} the Purchasers and the Se.r;urlty Trustes : :

Enebt:s has the meamng gwen ta !’t i clause 3 A{h) (F rat. ﬁxad charges}

“wisng09e, § BOCK [H0-203maBdgisisy o



- l}eEegate means any- dalagate agent Nofriines o aﬁamey ,appnmted by the aecumy Tmstee
ars Recemer

Des ighated Ag:mﬂnﬁnfneé‘ué ‘sach '_B'l'?:;jc»l.ted_z Ai:c_pﬁnt' aﬁd .éééh Collection Aostirt :
-"'riii-ection 'ha*s*mé rﬁe.a'n'eﬂg'given: to itin clause 10.4 {Directions)
o Envircr;mental Law means any. appiicable kaw ar reguiatecn which raiates to |
N :j(a)-- _the pDHUtIOﬁ o pmt@cﬁan of the enwmmment
.. {0} "-'harrn toor the.‘p.rcfaellﬁn. of huriani h‘ea‘!th :
@ =the mmdmons of the wcrf:plae;e or
(d} . any EITIESSIDT’! cr substam:e capable nf aauséng harm to ihe envzfnﬁment

- : Fixtures means i r&Spec.t of any Seuured F‘mper“{y, all. ﬁxtures and f tihgs (mc:ludmg trade- .
- -.f“xtums anid fittings) and fixed ptant and mach{nery now: o at any hma after iﬁe date of this:
- Deed on that Secumd F‘mper%y o : : -

_ - Flnatmg char‘ge Assots ) means all the assets and undeﬁakmg fmm trma ta ﬂme suhjer;tm the..-
ﬂnaﬂng charge created under clause 3.5 tFiuatmg charge} :

: Insurama Pollcias means alé poimias cf lnsuram:e present and future in wmch & Chafgnr has. -
gn. mterest

B Instrur,tmg Party has ihe meamng gwen to’ si in the lntercred Em‘ Deeei
: lntellactua! Pmparty Higans:

{a) any patents, rade. maérks. service marks, desighs, busiriess. names, -copyrights,. . -
- ‘database nghts ‘design rights, topography rights, damam ‘names, maral Fights,

inventions, confidential information, - Rncwhuw and any other assacialed atgimilar
-Imeﬁectual property r;ghts and %merests anywhara In this world {which. may. oW or ih

the future s_uhs.rsi) and in edch case whether régistered or unregistered and

b the benefitof all applicatiors, rights to apply for and rights toise such assets Ziﬁcludiﬁg,
o without Izmﬂahnn any Imences and sub Imences of thie sama} (whlch may nevw-ar - the
- ';future subsust} '
intercreditor Deed means fhe intercreditor deed ariginally dated 11 July 2017 as amended .
. and-restated g or about e date of this Deed and made between, amongst.others; the Seller,
: .the Qriginal Gonventmnat Lender, the Purchasers and the Secunty Trustee S

Inveslment& mesns’ any shares stasks debenture secunty EEGUﬂtIES bnnds and investmetits -

- o any type {other than the Subsidiaty Shares) whatever, including but netiimited to, negotiable .

- instruments, cerfificates of deposit, ‘eligible debt securities; interests: in coilactive investment
schemes, or other investments referred to in section 22 of, and as defined in- Part I ‘of
schedule 2 to, thé Financial Seriices and. Markets AbL 2000 and Part lll of the Finandal .

* ‘SBervices and Markets Act 2000 (Regulated Activities) Order 2001, whether certificated or

. uncertificated, physical or dematefialised; E‘eglstered or Linreglstered held t:l‘y' the relevant.
' 'Chargoa" or by @ trustes of clearance. system or rivminee provided that the same are desmed

" to be sharia's compliant ds determined at the sole mscreiwn afthe: Shaﬂa a Supewksmy Basrd.
-t‘)f the: Secunty Trustee . :

BTo02666. 1 DGR [H0-askie 1 aTais) R 2



. Lloyds Accountmeans any af:.l:nunt(s) of ary’ Gmrgur designated by the Secumy Trua’{ee as
- a”Lloyds Account” bearing tha relevant accaunt number sort code and nther accaunl details
2§ 'set outin. part 3 {Lloyds Accnunt(s}} of schedule B (Famhty accmunﬁs) and any addutmnaF -

-andlor successor account desngnated by the Security Trustee as a "Llayds Acooum"

L Dncupatmnal Lease means, ln respect m‘ a Ehargar a laase ofa: Sar:&rad F«'mperty ll"l respeat :
nf which it is iandir,ard

_ Farty fieans a parly fo this Deed

B Planmng Acts feéans the Town and Cauntry Piannmg ﬁcts 199{1 the Sﬂlanmng (Listed'
“ Bulldings and Gonservatmn Areas) Act 1690, the Planning (Hazardous Substances) Act 1990;
-{hé Planning (Consequential Pravisions) Act 1990, the Piannmg and Compensation Act 1881,

the Planning and Cumpuisury Purchase Act 2004 and any regulations or sibordinate Ieg;slation o
- ade under any of the faragoing and any ‘ather: statute or. regulatlon gnveming or t:onimilmg o
the u&e or develapmeni af lani:l and hulidmgs .

: F'remlﬁes rgans any bu;ldmg c:nn E Sacured F’mper{y
:Prupsfhes mesns the praperhes fisted in schedule 2 {F’mpamaa)

Reuewer means any recewer manager ur admm:strati\éa recaiuar appmnted %:y the Secunty
'Trustae in raspac’c of any C'nargnr ok any of the Secured Assets

Related Rights me:sns in fespeci sfany Iﬂvestmeﬂi ﬂr Suhmdéaw Share

' '{éﬁ)- all mnﬁies paid or payahle i respect nf that Envestment of Subszdiary Share (whether B
" as’incoms; cap tal or ﬂﬁherwme) : .

Loy al shares imestments or other assets denued fmm 1hat invastment or Sﬁbmdsary .
Share. and. : :

5 [f,)'. E ll rights de%’ ved from or mmdental to- thai Investmant ar: Subssdlary Shara

- m[avant Agreement means each agreemeni designated: as @ Rel euant Agreemena by 1he
‘Securnity Trus%ae and the relevant Ghargnr in wruting

- Relevant Paiic,ﬁes meang. ali !nss.srance Palimes (uther than pulucses in respact af third. p,arty :
" Hahility) tﬂgether wzth all monies payab!s m respeci of those pahmes o

: -Secured Assets: means in respect of any- c;hargcr Al of its’ assets an::l under{akmg the sub;eut
-ofany. Sea:urlty created by under nr supp emantai to: thls Beed i favolir uf the Sac:urily Truslae

o Secured Dhilgaﬂuns reans i respect af any Ghar‘gnr alf mnnles and Iaabmhes now-ar. aﬂer-
the date of this Deed diee, owing or maurred by that Chargm' to the Finance Parties (or. any of

* them) whatsoever, in any manner and in any currency:-or currenciés-and whether present or

- futire, acma[ ar mnﬁngent whether ;nc:urred solely ar;mntly with-any ather person and whethier.
a3 pnncrpal of- surew* originally -owing: to" any Finance. Parly or- purchased {whether by
~assignment or otherwise).or acqmred in‘airy other way by it, or incurred on any currentor other
banking: aceount or in. anv other manner whatsoever and all costs, chargm ard expenses.
incurred by any Finance F‘aﬁy except forany: obligation which, 1 it were Inciuded hers, wau!d T
e 't:enstt’cu%e untawful firancial assistance or jts equwatent in any u%her jﬁﬂsmctmn -

" 18t285E. { BIOCK [o 2036081 1 SsTETE2) 5



“Secured. Property mgans at any tima the P’mparties ard. all other freehnld ieasehnld -ar
- 'mmmunhmd pmpen:y which is sub;ect ta. any SEcurlty created by, under ar suppiemental 1o,
o thig Dead

. .Serzumy Deed af Aceesswn teans a deed in the form set aut in schedule 8 {Furm of Security =
' Deed of Accessmn) hy whfr;h a persc;n Wlll besomea’ party to this Deed as-d C‘.hargar

- Secur;ty Penod means the perscd heginning an 1hE date. aﬁ tms Deed and endmg on the date -
©-on which the Securiiy Trustee is satisfied- that the Sacured Oi&lrgatmnﬁ Hava basn Erreuor:ab%y
~ aind uncandltlanaily satisfied iy full and all facilities: made aualiahle by the Findnce Parﬁaes for

any of them) 1o the Purchaser haave heer camelled ' :

Buhsidlary Shares maans in respect uf g Chargnr all sﬁares presem and future’ hetd by itin.
its Subs d;arles {including those ilstad T schedule 3 (Submd:ary Shares))

2 Sunpnrﬁng BunUments means the Securlty Dacuments the: F:epnrts ami any Iegai or other 8
o apition.or uther report ﬁalﬂ or’ 0htamed by tha Senurity Trl.estee in cnnnee&icm with. the FEEIIEW_
. fDacumems '

12 Ini&rpretatinn

@ .Un[ess otherwlse disfi ﬁed in ti’u;s Deed aterm def‘nad inthe Cummc}n Terms Agreement_ B
" ‘has the same meaning. whet Used in this Deed or any hotices, acimowedgements or
' uther dncum&n%s lssuec} under or in Gonneéction with thls Deed

by 'ln this Deed- tha term dtspuse mcludes any sate Iease hcence %ransfar ;:-r f nancing.'
S _arrangem&n% : :

(é:)__ -_::E}Iause 1.2 :(G{mstmntian) af the Cammen Terms Agreement is !ncarparated in. thes- _
 Deed asif set out here in full but so that each. reference in that clause to thig Agr&ernent T
© ghall be read gsa reference to thEs Beed :

T';B-._ Third party righ!s '

g (af)‘ - riless expressly prcv!ded tn the: camrary in any Faci!itv Dacument a persua who is.

-not a Farty: has no right under the Contracts (Rights of: Third Parties) Act: 1999 to-

" arforce ot ‘enjoy the benef] t uf any térmi of this Deed of any ather I’-“asllﬁw Document”
issued or entersd ints underor in coniection with it; but this does not affect anyr ght .
or remedy of a third party which exists o is: avaiiable apart from: 2?13 Cnn%racta {Rights .
of Thlrﬂ F‘artiss) Ac’t 1&99 : :

: {b) . Unless expressly prawu’ed to the e@ntraljy in any Famhty Ducument 13'13 r.;nnsazst af any
parson wha is not & Party is hot required to rescind or vary this Deed or any other.
Z F‘:ac: lty Dacumant entered into under or in connection with it -

._.__1';4. - ﬁdm'i'ﬁistratm_ﬂ 2

(a) . Any reference in this Deed, or any sther Facility Document anterad into Under arin.
- -cornection with it, 1o the making of an administration order shial be treated as.including
- referente to the appointment of an administrator under paragraph 14 {by the holder *.

of a qualifying floating charge in respect of a Chargor's assefs) or 22 {by & Chargoror
' the directors of a Chargor) of Schedule: B‘i to the Insaluemy Act 1935 ar any steps' 3
' 'taken toward such order ar appnsntmem

 iB02695. T DIOCK 15-2038 30 1aer Sl g



by -Any reference in this Deed or any uther‘ Facility Document entered into under orin-
7 conriecton with it tomakinig an appﬁaauun foran adrinistratior order by petition-shall
be ireated as including & referance to making an administration app ligation to the court -
B under Schedufe B’I to 1he insalvenc:y Amt 1%5 appolntlng an admmlstraior under :
28chedu1e nf mtentmn iﬁ appamt ar admtnistrator or &y steps taken towards- such-

= 'sppilcatmn armtice o

15 .incorpnrated terins

' _The GRS af fhe Faci zty Ducumsnts arid ef any side Iatters reﬁatmg tu ms Far:.lrity Dor.:umant;s :
‘and the Secured: Gbilgatmns are incarporated inta this E}eed 1o the extent recguired for any
f;:-umoﬁed dispasstmn af aﬂy Secured Assets c:tmtamed |n tﬁts Deed i be a vaBid dlssans;hnn i:

48 ’_lnmrerednwﬂead
This Deed is subject to the terms of the Intercreditor Desd.
170 '-C;h'argor’,% -agern? -

a) Each Chargar (ntherthaga 2 Purchaser) by its &xat:uhan of this Deed ora Seeunty Deed .
_ of Accession wrewcab!y appoints each Pumbaser o act on ats beha%f as its’ agent i
_ 'relaimn tu thzs Deed and lrreva&:ably auihcnses : '

iy gach :-F'ur-;haser:-an- its’ behal-f to su_ppiﬁ? 'a'ii".i'infnnﬁﬁa;tigh_ concerfing: itself
- centemplated by this Deed to the Security Trustes and to give il nolicesand
ingtructions, to execute on its behalf any Seaurﬁy Deed of Amessucn, to make:

“guch agreerments-and 4§ affect the ralevant amendmants, supplemems and-'._ '

variations: capable of being given, made or effected by any- Ghargﬂf
-nm\mthﬁtandmg that they may affect thie: Ghargar wdhﬂut fur'ther reference to-:
“or the congentof that Ghamar and :

_' ."f[ii}i_ '_ “the. Seeuww Trustee 1o guue ariy rmime demand or n{har cammumcaflan itf that_' '
: N Chargur ;mrsuam to.this Deed to the Company. g
anid in each case the Ghargor shal be bound & though the Ghargar itself had given
. the netices and instructions  or executed or made: the agresments or effscted the.

amendmants, suppiaments oy’ vanatmns ar receivad- ihe relawant nutu:e damaﬂd m*_' '

- othel ccmmumcétmn

{0y Every. gt nmlissmn, agreemeant, undertakmg, seﬂlem&ni “waiver, amandmant;
supﬁle‘emsﬂt variation, notice of other communicatian given or made by the Chargars” -

" agentar gaven 1othe Chafgnrs agent under this Deed or behalf of another Chargor o
in conriection with this Deed (whether or not known to any other Chargor and whether
‘occurring befare or after such gther Chargor became a Chargor) shall be hlndu_ng farall-

- ‘puiposes on that Chiargor as if that Chargor had expressly made, giver of concurred ..
Cwith it In theevént of any conflict between any notices or other communicationis of tha. s
Cbafgsrs agent and any olher Chargm those of the Chargcrs agant sha!l prevaﬂ

1.8 'Efi‘ect asaDoed

This Deeﬁ ig %nteﬂded {3 take eﬁ’ect das a Deeﬂ m’{mthsianding that the Saﬁurﬁy Trusfas may:- _
" havé exeuuted s under hand un%y

RG24 T 00K [10-208 81 T e ) | LT
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Cnvenmt tu pay

Esch Chargcxr cnuenants with the SEcunty Tristee zs security frustee. for fhe Fmaﬁce F'ames: :

- te pay and d:scharge the Secured :Db!e;;at:uns when thei,f hecurne n:lue for payment and ;
' .-d;scharge - :

2 Eha?gih'g _;arb-\fisibﬁsr -
: -G-enéral |
Al Ser;u.,mty cr&atecf by 2 E:hargm undar clausas 3.2 to a5 inciuswa l$
o {a) E & Guntlnumg senurliy forthe ;:‘ayment and discharge of the Secﬁred Dbilgatmns
S _granteti with full title guaa'amae |

B -{éj' granted in respect: of allthe: rlgh? tlﬂe and Entarest (ﬁ‘ any}i present and future af thatﬁ -

" hargerin and m the: mlavant Secured Assats and

. (d)' : ;Qranfeid n favqur; qffhe_Seeunty Tmsteg-ais' secu.nty“t_ru&feé féi‘ ihé'?ihéme F’.'a:t;iﬁr R
First .;'I'ﬁg.a_i.: mongﬁ-g_ﬁsﬂ. ' o | |
Eé#:h‘:(ih‘ﬂfg’dfﬁﬁé%g e by wsy.. of'.. ﬁ:-r_s’; lég'_a'.t moity égé::
.3(3) S the Pmpames and
byl c:iiher mterests and estates in freahulti !&asehn!d or cnmmanhnld pmperty
: _and In each z:ase a!i F’remfaes and Fixiures oféach of the Prapemes
' ._Asslgnments- |

.f_a} . Each Qhargc:r assigns

mo the Re[evant Agreemen’ts ta W?ﬁiCh lt isa party
_iii') 3 all‘De‘hts and 'Assacrated Rights" and '

'(iiiﬁ _ the FaeFavant F'alrcies fo whfch itisa party

: {b) . E_Each {,‘,hargor shall remaln Iaahie to perfan‘n aﬂ zts obllgalmrss un:ier the Relevant:

. "Agreaments and the Relevarit P’u[mlas

e} - 'Natwithstandlng 1he nther tem& nf this’ Glausa 33 prmr tn the uccurrence of &

Termination Event which-is continiiing, the Chargor may,. subject to the other terms of
- the Facillty Documents, continte 1 exércise all arid: any of 1ts nghts %.mder and §n.
: z:anﬁectlnn with "ﬂ"le Rel evant: Agreementsi :

i'F%rst ﬁxed chaa'ges

Each C‘:hargur ChﬂrgES byr Way u‘f ﬁfst F }Eﬁﬂ charge

i ('g): _ a!i Eﬁierests and estatas in. any" freshold, leasehnid nr mmmanhnld prmperty now ar

subsaqvem} owned by It (athar thar; any fraahaid IeaSehald or cnmmunhﬂld prnpetiy :

* atgoatme_ 1 BOCK HE-R0SSIH-ANTTS 2]« Ao



@

B -'furnlshmgs efuiprient ahd tﬂD!S and any removals 6r replacement &f thiem, {lﬂgather '

(@

o
@

W

A

o {j)

()

o

effet:{mely rc:haarged by way of Iega! morﬁgage under s:lause 3 2) and; in ea-:h case, the '
Premises and F-ﬁxtures on sach such pn'ciparbyrl

the pmaeeds of saie af :ts Secured Pmpeﬂy ahd ali l%cences to enter an ar use any .

: -SECHI‘Ed Pmper&y

: '__'the barefit oi all ather agreements instruments and raghts reiatlng to :ts Secured'
Pmparty. j : :

all plant, machmary, 'u'ehlcles cempuiﬁrs m‘ﬁce and nther equmment all fumiture. :

Qhaﬁels) p;‘eserﬁ: and ’futura afid the benefit of alt contracts; licerices, warranties, -

- mamtenance cantrac%s. reiatmg o tham gnd. aﬂy ‘renewals and rep aﬁements uf ihem
-'tﬁe Subsidiary Sharea tagather Wslih ald Reﬁated nghts
" the Inves&ments tugether with all Related Rights. .

~the: Relevant Patmlea% and any. @ther msuranﬁe pcﬁrmes fram ttme ‘iﬂ tlme aﬁd aEI :

prsceeds of them;

“the Recewables ali ather bﬁnk am:i ather debts du& td tha ralevant Chargcir anﬂ the:r . ;
) _prﬂnaeds (b{:th cﬂlleateﬂ aﬂd uncn!lected) (tugethef Eebts} and aII nghts guarantees

any judgment a1 g nrder ta pav a sum uf mames and A l rtghts to enfame thse Dehts {m’ '
any of them) {mgether Associated Rights) other than any Débts nr Associated nghts'_-

eﬁemlveiy asagned under clause 3. B{a}mi

- all monies ‘fmm tlme totime standing wthe cfedlt of each ﬂes;gnataﬁ Accoum tug&ther '
“with all u&her rights and baneﬁts accrumg tn ot arlsmg thexem

: il manies fmm time.to tlme slandmg fothe credlt of the Llcvds Act;uunt and Eac:h athar "

account held by the- relevant. Chargor With any. barik, buulding sachety, ﬁnsnma]: :

~institation or’ other person other than any I:éeslgnated Account {esch ar Account -
together with all other rights and beneﬁls taor ans;ng there ny; :

atlits Inte[ieclual Fraperty,

ol m gﬁadw‘nﬂ- a'n‘d- uncalled c-épi’ta’l-'- .

: lhe benef t of all Authuglsatmns held or tilised by it in ﬂﬁﬂneﬂtmn wmn s busiﬂess oF.
' _'the use of any of its assets and the right to recover and reseive campensatian payabie
i respat:t of any of f?‘lem :

its nghts ursder any hedgmg agrenmem or any mher Treasuw‘ Transac.hun and

to the extent that any legal mortgage in c::ause 32 ar any assigﬂment in slaus& 3 3 s

ineffer:tave asa Eagal marlgage oran assignmem 1he sssets refarred toin that cla‘:usv.

5 Flaa!lng chaz'gn

N Eath Chargar charg&s by way ef fivst ﬂeating charge all its assets: and un@ertakang Whemver g
: 'iocateﬂ both present and future other than any assels effeciwely charged by way of lagal
-murtgage ar f ved chargs ar. ass;gned tmﬂer clalses 3.2, 3.3 or 3. 4, :

diposssa 3 DOOK [fodedsa T amTena g s
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Qu }a-’lﬁi’fy:i'r_;ig-’ﬁoafih"g_ charge

" This Desd conlaing & qualifying fioating charge and paragraph 14 of Schedule B1 of the
: '!nsalvem:y Act 1986 app§|es 1o the: ﬂoatmg r:harge created hy ar wnderthns Deed. - '

-'_-Cunwérsiun ﬂf flmtlng charge tn & f' xid v:harge

The Sea:ursty Trustee may at any tIITIE t}y m}ﬁce in wntmg ta any Chargar convert the ﬂ&ating o
charge: créated under clause 3.5 into a fixed charge as regarcis any Flc:atmg Charge Asset as.

it shali specify i ﬁw natlce if:
5(5}:-: . Termmallun Event is cun!mumg or.

' '{hj i ’l:ha Dplnlrm af the Instmﬁtmg Pary, any Iegal pmcess or executtnn is beirg Ei‘gforced'

agamst that F!uatmg E’h"arge Agset.

ﬂutamatm mn\rersiun (;f ﬂnatlng tharge toa: i xerj charge

i {untess perrmtted En wrltmg by t%ma Security Trustee nr expressly’ permﬂted under the ferms nf .
any Famlzty Dmaument} ' : . . o

- .'(a}_- ' | Chargcr c;eates ot attempts {o creite am Sacurlty over any of it Finatang Charge. .

.-Assets

j (bj any persan- Eevias any dtstress, attachment exenutm vur ather iegat prm:ess agamst

'_any Fiuaﬁng Chasrge Asset: or

.'-('-'r:]-' ' -any torporate action; legal praceedmgs or other prncedures o steps are taken far the-

“winding up- HESSG'LE?{CIFL adrﬂlﬂlstratmn or rearganisaﬁm of any. Ghafgnr '

the ﬂaatmg charge: created by th s Deed will auiomaﬂcaﬂy and immedi ater wsthcut nottca be

converted into a fixed charge over the relevant assets or, In- the citcumstances tiesnnhed m3"

“elause s B[c}, Gvier al of the Flaatlng Charge Assets.
Small company moramrlum .

Vikerea Ch‘a_rg‘u.r_';is an-efigible Gompany Within the mearing of paragraphs 2 to 4 (inclusive) of
* Sohedule AT to the Insolvency ‘Act 1986, then the obtaining of 4 moratorium, Including any
- preliminary decision, or investigation in termis of paragraph 43 of Schedule A1 to the insolvency
- Aét 1986 shall not rsause the fioating charge created by this Deed to ::rystallnse into a fived -

E aharge nor cause restrictions which: wautd fot otherwise apply to he zmpnsad on the daspasal -

. -_4_,1':: '

42

nf its- pmpeﬂy aﬂd assets by lhat Chargnr

: (:untmumg securlty

- .The Securﬁy cansiatutad by this Deed shalE be e:onitnumg security and shai remalr; in full forr.:e_
- and effect mgard[ess of any intermediate’ payment or- discharga by any Chargur of any aﬁﬁer'-
- persnn of the whule or any part of the Secured Ohhgatmns

'Remuwe
.The Seaunty mnsﬂtuted by 2h 5 Beed

_ -iﬁa} isdn addztmn i a'my ather secunty whach any Finame F'any may hu!d at: any tima: far-.. :

the Seured Obl§gatrﬁns [or anyof tham}, and

HidBagn T B G 70T 5] 4D
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8.2

71

4] may he: enforced wglhout first. hawng recourse m any oiher rights nf any Finance: Party
: .Nagaﬂve p]edga | '
.!n th & Dnad Eluam—éeﬁunty frigans an arrangennent or trnnsantlnn descnbed m c%ause 53 ..
'No Chargnr shail create or permtﬁ tn sui:snst any Sﬂcumty avar any af xts asse%s
~ No Ghargm-r shali -

@ sl waﬁsfer it ai;hemnsa dispase of any of ita assets an erms whereby they are or

may be ledsed to or ré-acquirsd by it, a Chargar or any other mefriker of the: Gmug

(h) . -selt transfer cr csthamﬂse disp{:\se ef any of tts resewéhles an remurse terma, .

ATy enter inte” any arrangemﬂnt under whac:h mames oF the henef ¥ of & bank ar ﬁthar" :

:ar:cnum may be appl ed, ﬁet-aff or maﬁe aubijeet 1o a etimbl ﬁafion af accmmts. at-

(dj- eh’te’r .'mtu any mt’her preferent[ai arrangemem'hav'lng a s’lmlia'r-eﬁect- '

E En siroum stanceﬁ wher& the arrangement or transactlan is entered mtn pnmarily as & methud af:. :
‘Faiging lndahtedness ar t}’f finaricing the: acquisltlon nf an asset, :

' '_Glauses 5 2 ‘and 5 3 do riot’ appiy to any Secunty, arrangemerﬁ wmch I& permnted by tha :
- Becurity Trustes in writtﬂg or expressly pafmlﬁecf under the terms of any Fagility Dacument 01' o
: QuasanEﬂunty {as the cage may ba): which is Permatiﬁﬂ Sac‘.urity '

o Re.ﬂsrsctmns ‘on -dispusa is

' ._Nu Charg:ar shaIE enter intn a ssangle 1ransactann ora series nf itransac:twna {whether re!ated or
not)-and whether volintary or snvnluntary 1o sall ease tranafar or atherwuse dispose of any
- Ségured Assms :

: Glausa G 1 daes tiat app%gf fa any dispasai whlch i% pefmlﬁed hy the Sec:umy Trustae in Wrstmg-
“ ar expressiy permrtted under the terms ofany Facllnty E}ucument :

. Further assuram:e

-'Each Ghargar shart prnmptly do- all suc.h acts and executa ali sueh ducuments {mc ud;ngi- |
: asszgnrnenis. ‘transfers mortgages, charges, natices and mstrur:.ttons) ag the Security Trustes.
‘may reasonably specify (anid in such farm as the Security Trustee may reasnnabEy réquwe) in:

favuur of the Secunty Trustes orifs num;nae(s)

'{aﬁ e create perfeat ﬁrotect and riainitain the Secunty created: ar mtended to be ereatedi- :
' under grevidenced by this Deed or. for the exergise of any rights, powers: and_remedles-. s

of Ehe Set:urlty Trustee provided by or’ pursuant o this Dsed ar by iaw

(Y to mnfer on the Security Trustee o »::onfer oy the Fmance Panles Secur&ty over any-

_prnparly and: agsets of that Chargor lscated in-any jur:sdlctlnn equwaEsnt ar sirmlar tn -
the: Senunty mtended to be cnnferred hy or pursuam o} ihis Deed andiar '

: 3@)’_ C (if Y Termmatwn Everat is ccrntlnumg) to facliltate the' realisattan of Ehe assets wh{ch are,

-of are intended to be; the subject af thé Security created by of under this Dead,

- 31602834_1 DOCK 162036365 1-4i397075:2] CoAt



CT.Z 'Each Ghargor shall take all’ such action as is availible fo sli (‘neluding makmg ail fhﬂgs and

- registrations) as miay be riecessary for the purpose of the creatian, ‘pertection, ‘protestion or
maintenance of any Security mnfarred o mte*nded to be conferred orthe Secunty Trustee or
the Finance Partzes by or pursuant tu th%s Deet’f ' :

73 Any dacument reasnnably reguired tn he execuled hy a Ghargnr under this clause ? wﬂi he B
:.preparad at the cost of that Chargczr o

& “Future property

Ifa Ehargm acquims {or mtends to acquire} any freehad or §easehald ar gther interest i -
pmperty after the date: uf‘ihls Deed it must A :

S £ | ﬂoﬁfy tha Sacunt‘y Trustaa lmmedlately of suf:h acqmsllfan or |ts mten%mn o acqunre C
©such property; -

{by : ._ammeduatel'p‘ an requﬁat by the Secuﬁty Trustes and at- the reasunahl& cast af that
" . Chargor, execite and deliver to the Sacunty Trustes, a legal mortgage in favaur of the
' Senurlty Trustee af such pmperty in such forrm as the Security” Trustae may reqtire;

(I 'gbtam such mnaaﬂts a8 are r&qmmd far the Seeurity feferrad ta int thm clduse 8

: (d) ;f the title o such: freeha’ld ar Ieasehnld propeny is registered at the Laﬁd reglstry ar'_ o
' - reguired to-be o regustared ig gime tha Lamﬂ Reglsﬁy wrﬂi&n nofice af the Seclirity;
and .

(e) ' if ap;:ul cabie Brisure that the Secwaty is ccrreclly nuteci rn *me register uf title against_ :
: that itle at the Land Reglstry '

9 Notices of ass:gnmé:_nts a_i_‘_u-d cf}._atges- h
RE:A .'ﬁélév’;}é‘htﬁ Agresmants -

(A) 'Eas:h Ghargnr shall gwe nutsce in the form 5pa(;if ied in part 1. fForm of notice of

_-assignmant) of schiedule 4 to the other pariies o each Relevart Agreement that the "

- Chargor has ass;gned 1o the Secumy Trustaa 2l its nghi Htke and interest In' that -
Relevant Agreemenl: : '

oy '%'he reievaﬂt Cha‘rgar shaﬂ gwe the nnﬁces referred teJ i c!auae 9 1(&)

Ly i the case mf each Relewant Agra@ment I emiemae as at the. da‘te of %his -
' ‘Desd; at any time. requurecf hy the Secutity Trustea and :

" ':('ii)' in the case uf’ each Releuaﬁt Agreement mmmg ima existence or beiri.g" .
' ) -ﬂesugnated a8 such after the date of this’ Dee&:i &t any tirie: requsrer.i by the
.Saaurlty Trustee. : o .

e The raiavant Chargm’ shall Use reasanab[e endeavuurg to pmﬁure that %he remment of '
' eath such natice acknowledges that notice in substantially the form speczﬁed in pare
{Farm of acknswiedgement) of schedule 4 within 5 Busmess Elays nf that nuhce baing _
given, -

349025981 000K (1020060 1 50ATATE] sOrE



92 -_'I'ﬁ?suraﬁ.::‘e P'n!'ir':'ies B

- tay - Fach {}hafgarwhluh is an ihsured party under a Ra!evant F‘ﬁlicy shaﬁ giva nvatice i the S
7 form specified in part 1 (Forrn of riotice of assignment) of schedule 5 1o each nsurer
‘uhder edch Refgvant Pul;cy that the relevant Chargor has assigned to the: Sec:unty

T rustee ali s nght title ancf intereat in that Relevant Pa!my

(h} ' 'The refavant Chafgm' sha!ﬁ giverthe mt;ces rafarred tn m cEause 9 z{a)

'{i}_: " inthe case of each Relmram F*uh{:y subsm{ing at the date ufthls Deed, at anv*
© tirme reqmred by tha Secunty Trustee; and '

(!i) A the Gase: of each Refevant Pnllcy cnmlng into {-:-xlstence after tha date af this .
Deed ah that Retévant Folicy beang DUt on ﬂsk :

{c) - The releuant Ghargnr sha1l use reasonable endeauours to pmcure thatihe reclpient of

‘ aach such notice acknowladges that ﬁf)tme ifi substantially the farm specified if-part 2 - B

: _{Fnrm of ackngwleﬂgement) af. schedule 5. within 5 Busi ness Days of ihat niolice beifig
-.gwen :

9.3 - -Qegignated--ﬁgcbruﬁts. .
(@ - E&ch Chargor holding & Designated Accaunt shall give riotics in the form specified Jin: _
part 1 (Farm of notice of charge) of sehedtle 6 to the financial institution af which such:
* Designated Account is held (if such fnanclai ingtitution isnof the Securlty Trustee) fhat -

““the Chargor has c;ma‘ted a fixed charge over the balance standzng to the cred%t sfthat .
: -Deslgnated Accaunt : . . '

R{H ' The rel ewant Charga:-r $hall gwe 'éhe nctEces referred to in céause b 3§ a1

o {i)’- -~ ini the ‘case of & Desrgnated Account hefd by fhat E;hargur at ihe date °f this
- _ _ﬂeed o1y the date of this Deed and '

(i) intpe caseofd Desrgﬁated Accmjm apened aﬂer the date of this Dead, on 7
- that Deszgnate:f ﬁccaunt hemg apaned

_ ."{"c;.)" - The relexiani Chargur shaH lse reasunahte endeavours ic procure ihat lha r&cimenmf' ' _
Ear;h 5uch hotice acknmﬂ.f!adges that natu:e i substant;afiy the farm ﬁpemﬁed in part 2 '

(Farm of acknuwledgement} of schedule 6 or such oiher form & may be approved by - .

the Becurity Trustas in writing within & Bust ness Days of that: no.t_ﬁng being given.
94 Charge over atcoutits

:.{a)' b Each .G_harg'nf holding ah ﬁébce:ii,lnt_sh;ﬂ!_ give ﬁaﬁée_iﬁ_mé forim specified in ia"aﬂ:i {{Form -
. of notics of charge) of schedule 7 to the financial institution at whichi such Account is

" heid - (iF suah financial institution is not {he- Secursty Trustee) that the: GCharger has .

o 'created afi xed charge over the batarice standmg to the-oredit of that Accaunt‘ '
R () S '_Tha re’levant Ghargurwﬂl gwe the natrces f‘eferreﬂ to m clause o 4{3}

5 U R 14 1&15 cate of such an Ascmunt ha;d by thaf Charg:ar atthe ﬁate of this Deed
on the date of this Deed: ami :

3 (i} '. ‘i the casé nf arn: Accuunt epened aﬁ:er the ﬁate af thns Deed un that Accaunt s
' being ppened. - e :

SPECEBOE. I DOCK [10:00080R  iatiovarsay - 13
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{b} " The relevant’ Chargm‘ shail use reasonable endeavours to procure: that tha Fec puent of

' gach stich | hiatite. acknowledges that notice: subatantlaﬂy in the' form sper:i’r' edin pat2-
{Farin of ackmwiedgement) of schedule 7 or such other farm 45 mdy be: apprcved by
the Seaurﬂy Trustes in writing wnthm 5 Eus;nass Days of that nntic& belng given

: Tangii&[e a&seis .

Waihm 5 BLIs;ness Days of requesi by the Security Trustee each Chargar W|IB aﬂ%x to, and

“malntaln in a visible place on gach of its Chattéls specifi ed in stch request the. valile of which

o 'exceads £5 p00:00; a notice in the: fnl!nwmg terms
' "Nntme uf Charge

E '-Thls # and all addtteqns tu Et ami ancﬂiary equrpmen{ are subgect ta &l ﬁrst fi xea:l charge in’ fa\mur :
ofs! " : :

' The relevant (:hargnr shaE! riot cencaat aﬂar or rerncme su ch natice ar ;:serrmt it ta be caﬁﬁealéd

aitered or remaved

Regis!ar af Trada Marks

o _Each Chargc:r as reg;stared prupnetnr hereby ap;mm%s the Secursty T’mata& EE 1ts agent to.

106

-:apply for the particulars of thiis Deed and the interest of the Finante Parlies in any flture

" ntellectual Pruperw and any ‘sther orfuture tracee marks or trade mark app!icatmns regrstered- -

_.ar tobe reglstered in the Uni ited Kingdom in- the name af that Chargar, ta be made on the -
-Regtster of Trade Marks under seclion: 25(1) of the Trede Mafks Act 1994, Each Chargor- .

.-'hereby agrees to execute afl documents and forms requuree:{ to-enable sucﬁ paa*ticuiars to be
_entemﬂ on: the Reglster of Trae:le Marks

'Undertakmgs _

Each fﬁhal‘gar und&ﬁak&a ta the Sezunty Truslee in acmrdancﬁ wﬂh 'lhis t:lauss: 10: Th&'--

10.1

103

: 'unﬂertakmgs in thus cl ause 10 ahali remain: ln fcnrue ﬂurmg the Secunty Peﬂnd
-A‘cc'ess

. -.-It wil[ permit the Securl’(y Truatee and sut:h perscn or’ persuns S the Secunty Trustee shall -
‘nominate at: aEI reasnnahia tirmes: am:i cm reasonable nolies ta enter o any pant of its Secured .
- Property. :

' 'ﬁepalr

' '(é}i_ _ lt ghail keep ité Secured F’mpeﬂy in gaod and substantlai mpair am:f cnndlhaﬂ and: :

decaratwa nr&er‘

{6} It shall répair any d&fact ar damage tn any of its Se::urad Praparty ;;rumptiy and if it -

falls fo dosa the Sacurity Trustee mayr but shiall not be- ahfiged ta, do s0.

_ F'Ianmng

\bshall vt g oF aliow or- ot o be done anything which may infinge or conitravens: the.

Fi’lannin'g Agts affecting its Secured Property, nor make ahy applicatian for the grant of planning -

i “permission wiihm ths r*ﬁegnmg af the: Pllanmng Acts without the: priar wntlan cangent Ei‘f the.
Secuyity Trustﬁe - . :

' Tig0zied_1.DOCK [102030aRThalisIOTeT - 14
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104

D'irei:t'iﬁhs

:.{a‘j Within & Suslness Days of receipt by it of any notica or mdar (Diracﬂan) served on of

‘issied to it by any local of other autharity {whether under the Plarining. Acts o
otherwise) i respect: of aﬁy part of s Secured Property, It shall give full partmulars of
the Direction to the. Secus'sly Trustes and, if 50 reguested: by {ha Sacurity Trustes,
’ pmdme the Direction ar a copy of it to ihe Securtty Trugtes:

j'tb'}- g1 shaIE admse the Secirity Tristee of al stcps fai{en ar prapasad tu be takem By it fmrn o

- time te time tu comply wniih the Eerm.% of the Direction.

'-_{:cj : I sha!l take all: necessary staps to cc:.xm;:uly with the Direr.:‘t

- {d) T s‘nall at th& request of the Seaunw Tmstee (but at’ the st af the Ghargur} make or -

405

108

jair with the Security Trustee in raking such- nbiﬁctiuns represenistions against,
appealing against or In respect of any proposal contained in the: Direction as the. -
Sacurity | Trustes shall deem- E):pé[flen’l it nrder tn prmer:t the Seaun&y Trustee's

-interests of the Ftnance Parties. : '

Bévéhpm‘ant

ey K sha[i not carry ot ary dﬁvelu;ament (as daﬂnad f1a% the Plannmg Agts) ori-any part of

ils Secured Pmperty wEthaut the Grior writter consent af the Secumy Trustee

by ltshall not change lhe i@ uf any part of its. Secured Pmperﬁy w;fhaut ihe pHior writtan -

mﬁsent E’cf the Secunty Trustee

'Depnslt of tltla deads

it shalE depusrt w;th the Secuﬁty T"ruste& all deeds arid’ dacuments o titte relaimg 1o Jts Secur&d :
F*rupeﬁy :

: t)utgn]ﬁgs

twil punalu:aily pay- and mdemmfyf the Secunty Tmstee and any Receiver against all yresent

and future rents, rates; taxes, assessmants and ﬂl.ﬁguxngs of Whatscaver nature Imprised on or

_payabla in respect of its Seuured Pruperﬂy er amy parl uf it orpayable by the ﬂwnar or nccupeer' '

o “ofit. -

108

1010

"[nvestlgatmﬂ of title

. Gn rﬂquest by the Sacuraty Tmsiee it shali grarit ihe Sec:unty Trustes or its adws&rs (al tha:_ '
. post of the Chargor) all facilities within its power fo- enable the Seaunty Trustee orits adwsars_: o

ar deiegate5 to carry nut suah mvestugatlons nf we to and eraqumes ‘inta lts Secured F‘m;jert’y '

. -.'Nntwesr. '
il deliver to the Secu'r&y Trustee protrigtly. a cert ified trie cdﬁy of any s'téiuiu'w ar aihér_ :
nolide- tmctudmg any nictice issued under the Reguiatc:rry Reform {Fire safely) Order2005 and

-all regulatmns gundance, measures. and natices issiiad under ity in respar:t :}f the. Secured” -
: F’mpeﬁy

Leases
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{a) Lease an:lf'cwer‘nant_.aﬁmpliahcs

: 1It shalf

':{s)'--' .

W

: parfmm all the terms cm its part cnr;tamed in any lease or agraement for Eeasa
. under-which it holds ar interest in & Seclired Propady or ta which- aﬁy of lts '
: Secur&d Pmperty ls sub]ect

--pmper y peri‘orm tand mdammfy ihe Sacuraty Trustee sid each. Recsiver far' '

gny breach ofy any covenants and stlpulstlms of whatsnever nature aﬂectmg

‘anyof its: Secured F'rcperty, _

“hat migke any e!eetlon or take any ather action 56 as to aiter ﬁ'ﬁﬂ ireatmertt nf o

aﬁy Gccupauunat Lease fnr’the purgms:as of valua added e,

not, wﬂhnut ihe priar wrmen cunsent of the Securliy Trustea s&we mi‘:ce dn

' any former tenant under any anupallona[ Lease: under section ’%?[2} otthe
Landlord and Tenarit {Covenants) Act 1885 or on :any guarantor of any such
B farimer tenant under section 1 ?’(3) af that act; and '

_ mmediately notlfy the Eec:unty Trustae of any nnl]r.:e recewed by it under - '_
- section 146 of the Law'of Property Act 1925 or any pmceedmgs eammenced :

ar steps takeﬁ against i for the faﬁetture of any iease under whlch it ho!»ds an

: mterest i & Sécured Prepe:‘ty

o '(:b)._. . Linﬂlard'ﬂ mnsent e

I underthe terms of any leasa. tmder whmh it ha ds B mterest lﬁ any Senumd F’rcpmy,. -
& Ghargc:«r is’ tiot permitted to charge its mterest in-such: Secured Property wlthuut fhe-
consent of the Iandlqrd :

0

-

3 {ﬁ})i:

_(iﬁ'jf.f

it undeﬁakes pmmpliy 1o miake | aﬁ applacatmn for Ian;:ﬂard’a consent: ta ihe:

.- ereation of the fixed charge sontained in clause 3.4 {First fixad charges) and
any charge to be created under clause: 7 (Furthei assurance} ‘shall use-all
Teagonable ehdeavours to ohiain such consent as: $00r1-as possible and ghall
-_-%ceep the Semnty Trustee mformed af the prngress uf its: negnt:azlans w:!%: sunh.
::iandim*d

.Subjﬁt}t 0] c:iause 10, 10(b)(ui

S ._m hreach of any representation 1 the Faa:llety Dacuments shali atour -

by vidue of the reteuant Chargor's failure fo. have ﬂbialned sm‘;h-:
. land!mrdscmsant and . -

- R the-landlcrd indicates in wiiting that it proposes to commence; or
' -commences an action of forfeiture of the lease, the Security Trustee =

ghalt reiease fromm aueh fixed charge, the re!evant Ghargm‘s interestin
the lease; = .

clausa ‘It} 1U{b")(ls) sha unly apply where the re!evant Ghargs:r has’ e:amplled.-

O with its nb!lgatmna under dause 10. ”1%3(b)(|) but the fandlord has not givan the .
" consent requested af it '

umm racei;:ht by lhe Secunty Trustea of- evidem;a in writmg of the cnnaanz t.'.af:

the landlurd Ao the ureatton and emstenca af the fined charge over th& _

:.3%9&259’3_,11_96&:2--[51ﬂféuza_aa'm1-&1&'3?975@2;-. ' 16



Chargor*s mterest in-such !ease clause ’Eﬂ 'I{J(b}(u} 5hali ceass 1o appiy In ';
respect of thiz relavant Seaured Propertv

e No varlatinn !&ﬂ Ieasa

It shail rmt w:thaut the pmrwntten masent uf the Ser.:urlty Trusiee alter ar vary cragree

_ '-any IEase tor whiich any‘ Secured Pmperty is $UhjE€;L
-.(ﬁ)" o Nu surrender or. term:natmn _

‘It shall. not wnﬂ*mui the prior writter- uﬂnsent -of the Securlty Trustee surrandar Br'

' _ .fnrfelt o acc:ept d-surrender of any leaseto which aﬁy Secured F’mper’ty is subject..

(&) . cnmphanz:e by tenanfs

s shaEl Lise rﬁamnaule endeauours fo pracire that ear.:h tenant under an chupat nnali.'
“Lease eorriplies wrih fhe tarms afthat Ezccupa’cmnai Lease, = :

Sy Lease or right to nccupy
'1t wi]i net: wﬁhﬁut ihe prnar written consent uf the S&cur!ty Trustee

@y graﬁt 118 lease arienanc:y of exemuse any ather pawar of Eessmg m the whale'-'
: ' or part of any aaﬂurati Prapertyi or

()] ' grant any. persnn any mmmﬂlual IIGEI‘H‘:E ar the nght tor m:cuny any Secured.
Fmpeﬁy Gy pad wuth possessmn afit.

':(.g}: "Farfe iture

'_ _!t shaEI nnt du ar perm it anyihiﬂg whnch may rander any: lease ur agraement for Ieasal '
L under which it hoids an mterest in & Secured Property; or to which the Seeured ng:teny =
“is subject, !tabile to forfaiture or othamse detenmnabie :

1041 chaﬂels a

o '_{a‘}.. ' 3:'Itwﬂl ke&p all Ghatteﬁs cumpnsed in'its. Secured Assets in gﬁr&d and substantlal rapa e
: and in gcmd wariﬂng order and emdﬁmn S

o R 1§ shall rep:alr any dsreci; al {iamage ta any af fts Gha{tais pmmpﬂy and if it fails zs :m n
C B th& Secunty Trustee may; but shall m:rt fig: ahﬁged 1, do su :

ey it shati o thig Iater aof the date af this ﬂead and tha date nf acqumi’ticm by it of tha ¥
B _:reieuant Chattel, if requestad by. the Sacunty T;rustee cfelmer o the Security Trustee
i doauments oftifle: reiatlng to its Chaitals. .

A2 SHhsidlary Shareg and Investman%s
BeE Within ﬁva Eusmess Days r;f any raquest by tha Secunty Tmstee, it shan

'-{i) delwlr to the Security Trustee 4l certif cates Cif title arid other dncumenﬁs nf"
title ‘or - evidence of -ownership. in raspecz of its- Bubs diary. Shares ar -
Fnuastmenzs and %ha Helated F\‘ights and :

o 0ns e, 1000 (00008381 § BRI TE 17

- ptherwise terminate any lease under which it holds ‘a Secured Pmperty ar- termmafe,' -



gCH

{d)

: :(e"}'f

@

C iy deliver 16 the Security Trustes siich transfer documenits (with the transferes

feft blank) or ary. other documents: &s the Security Trustee may require or
- gtherwige. request in respect of ﬂwse Subsld;ary Shares Investments and -
Re!aied nghts :

“Untif any szaps are takan 16 enfwce the: Securﬁy createa:i by or underthis Deed, it shall :
be entiled to recaive dnd retain all dividends, distributions and other mornies recelvable

" in ‘respect . of its ‘Subsidiary. Shares, Investments and Related thhts whrch are:
expressly parmetted under the Facility mcuments B

: 'li shal! nni exercise i%s vanng and cather nghts irs respect at‘ its Subﬁzdlary Shares, N

......

. 'ilnterests cf the F‘name Pames

1t shall. make all payments whmh mav bacnme due and payab!e i resp&ct of any of (3
Subaudiaw Shares, lnvestments ahd Relatéd Rights if such payments are: axpre:z.s!y :
partitted- under tb& Facility Documents. If & faile to miake any such payments, the

. Security Trustes may but shall riot be cbliged to make such paymenton behalf of the

‘Chargor. Any sums &0 paid by the Security Tristes shall be repayable by the: Ghargur
" fa the Security Tmstea on demand: and pendmg such’ repaymant ghall aﬂnstimte part' '
of the Secured. Dbiigattuns : : '

Et shatl remain hahle to ubsewe and perfarm ail cif ihs»: candmnns and abiﬁgatmns '

- -assumad by it in respect af its Subs dnary Stares; Investments anci Related Rights'and
* the Security Trustee shall not be Trequiired 1o perform or fulfil any. ablugaﬂon of the - -
'Chargar i res.pect of ary. Subs;dfary Shares Investrients of R&Iated nghts, h '

: it shall camply wﬁh any notice seved off it under CA 2%306 or pursuant to thE amcleﬁ'

of association oF any other canstitutional document of any relevant entity in respect of '

. '_or in connection with the. Subsﬁtary Shares, %nvestmenis or Related Righ‘is and will -
- pramptly: pmvide toi ﬂ-:e Secunty 'Frustee 3 capy of that n{}ﬂce :

-'it shall ensiire thai nofe of ;ts Suhsrdtarv Sharas are. canverted mtr:a uncertlf cate:ﬁ form' S
B wuhnut the ;:mar wiitten consent of the Security Trustee :

: Immedlatety o ccnvarsiun uf any of its Subssci;ary Shares lrwestmen!: o;' Related -
. Rights fram a cerlificated to an unces_tuﬁcated form, and an th:_e a-._’:quismnn_by it of any

Subsidiary Shares, Investmentsor Related Rights in-an uncertificated form, it shall give
such - istructions or directions. and take such ‘other ‘steps and enter fito such

- documentation as the Seclrily Trustse may requira ity nrder t0 prmect of preserve the -
. 'Securnty mtended to be crested by th;s Deed : -

4043 Insurance

Clauge 8,2(m) (Insurancs) of the Common Terms 'Agresmeﬁﬁ & ncorporated into this Deed as
. if setout here in full bt so that ach refetence in that ciause to this Agreemeni shalt he read_-
-aﬂd construed as a teferenice to this Deed

10.14 Ean‘k and other debts

(@),

It shall collect and: réslise the Debis in the otdinary course of trading.as agent for the:
- Beourity. Trustee and pay theéir proceeds Into the relevant Gollection Account, Libyds -

- Account or such other acéount as the Sécurily Trustee may approve in advance and in
 wiiting from time to time immediately on receipt. [t shall hold all such proceeds oh frust

iz, mccxgm 2008 2137075 3 ) © B
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22

123

1

L

T

forthe Security Trustee- pandmg paymant af them into; tha reievant Collection Accnunt _
Lioyds Accalint orsuch other account as the Security Trustes may approve iy advance
and in wntmg fresrm tlme to time pursuant tu ihe Gammmn Ter‘ms Agreement

(bY It shali nc:it set off, postpone or reiease any of the: Debts or do or omitto do anythlng

' “which may delay or prejiidice. the full recovery of all- Debts ‘without the prior written’
consent of the Securnty Trustee sava in relation to any Debts which_ in aggregate
amount to less than- $1ﬁ0 000 inany calendar month, :

'_Gen'eraa. :

'__-"It shall not do or cause or- BEHﬂlt to be dohe anything whir,h may in any way matergaﬂy'
depre:iata jeo;:rardlse or: ntherwuse prejudir:e the value to’ tha Finance Pattiss nf the Securtty
t:reated by or under thig Deed : :

.Sharia ‘a

‘Ng Ghargﬂr il rarse any nbjectmn asto matters u’f Shariaa compl&ance m respeet nf ar :
: alherwrse ini relation tn the pruwsmns of this Ceed.. : '

.anar ﬁo remedy‘

Ha Chargar fal%s ta mmply w;th any of the undertakmgs sot aut iﬂ c:fause 10 (Undeﬁai«ngs). it
-~ ghall-allow and. irrevocably authorise the Security Trustee andior ‘such persons as it shall
© nominate to take such-action on: behalf nf that Chargor as. shaﬂ be necessary o snsure thatit -

commplies with those Uﬂdsrtaklngs, o

Fany Ehargur falis ta perfurm anyf chhgatron ar ﬁlhEB‘ ﬁovenanf affecting the Sec:ured F'mperty '
“of other Secured Asset ‘esich: Ghargur shall ;aermtt the Saﬁum‘y Trustee or its agenis and
_ 'nc‘antrantms : :

-(;a_}__' L toénter an lhe Eecured F'mperty,

{I::«} S to cmmply wrth or ahjaci to any nntme sarved on any Chargor re1atmg to I?w Sacured '

: Pmpeﬂy or other Secured Agset, and L

4t lﬂ take: any actmﬂ the Sacuﬂty Trus!tea may raasunably ::nnslder expedlent ta prevent:.

g r&medy any hrear:h of any such tere or ’m mmpiy with-ar uhjer:.t e emy auch: nutu:e -

'Each C:hargnr shall wwhan 3 Busmess E‘raya af demand mdemmfy the Sewrily Tmstee against _
any oost, [5:3:-8els ilabllnty Im:urred hv it in Eakmg any aftha smps raferred to in this clause 12,

: see:urity aner uf atiumey
‘Each C%‘aa?gur. hy way of secunty srrevccahly and severa!ly appnlrlts the Se::,unty Trustee sath
" Receiver ant any of their Dalegates or sib-dslegates to be its: a%turnay to'take any action which -

the Chargor is obliged to take urider this Deed. Each Chargar ratifies and corfirms. whateuar
any. attarney ﬂnes of purpons tade puirsuant 1o its: appmntment under thig. u:!ause 13

--_Enfamem-ant of se-::unt_y_-

-W.he:r'; .set: u'ri'ty ’i's .eﬁfurcééﬁié

’under this’ Deed is immedsatalv ﬂnfﬂi‘ﬂ&ﬂb[&
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142 ﬁ-ctﬁ-ﬁf enftxrcemaﬁf

The Securtty Tzrustee may, atits absclute dusscretmn _atany time after the Secunty araated by .
BT untier this Dagd is enfomeahl& . S

“{a) enicrce all or any parl; of the SEEU?’W created by nr under ﬂus E}eed i any. marmer rt
- gees f g : .

(B) - exercise its nghts and powers. confarred upun mortgagees bgr iha ;L,,aw of Praperty Act
19285, & varied and extended by this Deed; and rights and. powers conferred ora
Receiver by this Desd, whether or not it has taken. pussessmn af appomteﬁ g Recewer -
.3tu any t&f the: Secmﬁu Assets

ey _-appmmt a Rece;ver to allc nr any part ot the Secumd Assets;
" {dy - .Eappcmt an adm mstratar In rasrseut of any: chargm- and take any steps to. do. g0,

" e} exercise |t5 pnwar af saie under saction m1 oF the Law of Pfoperty Act 1'925 (as-- )
: amend‘ed b i’hls Daad} 01‘

m- it permmed By law appomt an admimstra%iva recewer in respez:t of any Chﬂfﬂﬁr
143 _nght of appmprﬁatznn ”

To the extent that the Secunty creatad by ’Ehrs Deed mnstitutes a "secumy fnancrai cul!ateral"
: -amngemenﬁ" and the Secured Assels constitute "firiaicial collateral® for the pur;mse of the
' Financial Goiﬁa‘tarai Arrangements (Mo 2) Reguiations. 2003 (Regulations), -the Security
CTrostes shall have the right on giving prior notice 1o the relevarit Chargor, at'any time after the -

- Becurity. hecomas enforceable; to appropriate all of @iy pait of those Secured Assets inior ”

* towards. discharge. of the Secured Obligations. The Parties agree that the vaiue of the -
- appropriated Secured Agsets shall be; in the case of cash, the ariount of cash appmg:nnated
. and, in the case of Subsidiary Shares and:Investments, determined by the Secirity Tristes by- :
_ refereme to-Bny publicly: avaiiable market price and, in the absence of which, by such other-
‘means as the Security Tristee (actrng: reasariably) may selact incliding,; withalt limitation; an-

. *independen’t vialiatian. FoF the purpose of F?egulatloﬁ 1813 of the Regulatlans sach Ghargﬁr' ) )
‘agrees that any such determination by ihe Secunty Trusise will constltute a valuation “m .o

' “cormmercially reasanahla manner"
144 '-Statuiury pawers ganera[

(’a:). Fnr the purposes of ali pawers ;mphed byr statute the Securad Qbﬂgatims are deemed fe
B (s have beaome due and payahle on the: dare of this Deed. S :

- (b ‘Section 103 of the Law of F'roperty Act 1925 ‘and settmn 93 of the Law of Property Act :
L1925 dn not apply fo the Secunty constituted by ar under this Deed,

ey The statutcry powars of Ieasmg mnferred onthe Seclmty Trusiea are extended sothat,

: 'wsthaut the need to sampiy with any: provisi s of section 88 or section 100 of the law:

“of -Praperty’ Ae:t’?gzs the Security Trustee js- empnwered to: lease ‘and make

} agreements forleasesta gremium or otherwise, accept surrendars of leases and grant. .

- -_nptzans &rvary or réduce. any suim payab!e under any Eeases ar tenancy agreements
agit maythlnk fit.
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dy - Each Recew&r and- the Seaunty Trustee is entiiled o alt the rights, powers priwieges N
L and immunities conferréd by ihe Law of Pmperty Acz 1 925 and the Insolvency Act 1984
~an mnngagees arid Recerv&rs
145 L ﬁdﬁtingamiias.

= {he Security Trusfee enfmcea the Securlty cnns‘tltuted by ar under ﬁ’ua Deed at a t;me When :
rig-dmounts are dus o any Finance F-"arty but at & ims when smounts may of will become so
_ -due, the Securﬁy Trustee fur the F%eaa vef,l may pay the pmneeds of any recuvenes gffaeted B
- -by it intd-an account. :
148 .Mcﬂga'.'g'asiﬂ-pass-e'ssihh.-.-r‘m Ei’abillty o

.Nelther the Senunty Trustee nor any Recewer wﬂl be Ilahfe by reasan of eni’enng inte -
‘pogsession of & Secured Asset; {6 sccount ag mﬁr’tgagee ir pussegsu&n or far @ny 1pss cm_

. realisation or for any defauitor ccmissmn ﬁar which a mnrtgagee in passessian mlght otferwise
- be EIEME : .

14.7 ) " ﬁe&amﬁﬁbn of pr'iﬂi'mO&QEQ'ES-

A any tlme after thi Secunty created by af under this' Deed has hecnme erifarceatle; thie .
Security Trustes may, at the sole cnst of t’ha Chargars {payabie to the: Sesunty Trustee: an -
o demand}: : . _

@ i‘e‘ﬂeem.aﬁv*ﬁrénr form of simy_ over any Secured Asset; andior
- {Bj : 'pmf:urg t:he tmnsfar of 1hai: Securlty {3 |tsei§ gnidior.

.{'_E:}; ' seﬂla and pass the: ai’:munts of any: prmr mortgagee chargee ar emumbs’ancer mmu:.h
'onca so géttled and passed shall be mnclusme and birding or the Chargnrs

' 146 'Subsldiary‘ Shares: am:! Investments fn!luwing a Termlnatwn Evaﬂt

. (_ai_i'; . ifa Termmaﬁun Event s cunxmumg Each Chargzzr shall on request by the Securily-
R Trustes: ' :

i) . deliverto the Secuiity Trustes stich pre-stamped stock transfer fairhis of aiher

transfer documents as the Securlty Truslee may requiire to enable the Security -

‘Trustee or ifs niominee or iominees 1o be registered as the owner of, and to:
obtain legal and beneficial fitle to, the’ Subsidiary Shares 1he Envestments_
andfor Related nghts referred to in sucﬁ r@quest‘

(i) provide: t‘a the Secuity Tr‘ustea certified Coples of all resolifions and
_ authorisations approving the: execution of such transfer forms and registratmn:: :
~ ofsuch traﬁsfers asthe: Secunty Trustee may reasunably require;,

: (E'i;i)'- . -"proquna that esch such transfer is pmmpﬂy registered by the relevant cnmpanvr_* :
S o other ezatlty,_ :

() prccu;re that, lmmediately un therr ssue, all share C&ﬂtﬁc&tﬁﬁ or- aiher_-
 -doturhents of title i_n the appropriate: f_o_rn_'l,. in respect of the fefevan_t Subsidiary
‘Shates, Investments andior Related Rights, are delivered to- the Security

. Trustee in each rase shuwmg the r&gist&red holder 4 the Securtty Tmstee or -

‘it nommee or nominees (as applicabie); and '

fia08_1 COCK [10-S0aRIAY - Biaarariiay 2




i) exerclse il vutmg f[ghts in res;:ec;t of its Subsadlary Shares 1westmems and _
Related nghtﬁ onty in accurdance with the mslructmﬂs of the Secuﬂty Trisstea:

(B - Atanytime while a Termmatmn Event is ::nntmumg, the Senunf.y Trustee may campiete s
any trarisfer dosuments heid by itin respsct of the. Subsidiary Shares, ihe Investments:
-andfor the Re[ated Raghts n famur of lalSélf or sucH ofher parscm or nomme@ a8 it shai!-
select :

SCE sny tiftie after the Security crested by or urider this Deed has become enforcaabls,
© . the Security Trustee and its nomines or nominees may sell all or any of the Subsidiary
- Bhares, [nvestments or Related Rights of the Chargors {orany of them) in any manher
_permltted by Jaw and on such terms =t the Secur;ty Triustee ghall in- tfﬁ absoiutg '
_ .dkscretinn determme : :

- fdy . If any Chargar recewes :-my dmldeﬂﬁ‘s} _distnbutmns ar mher monies in reaper:t of §l5_.
' ' 'Sutamd;ary Bhares, Envestmenﬁs and Related: Rights.at a timé when the S&cumy
Trustee has made & request under clause 14: E(a or takeri any steps to. enforce the
- Becurity created by .or under this Deed under elause 14,2, the Charger shall-
S immedlﬁtel{f pay such sums received diractiy to the Security: Trustee for applicatton in’
accordarice with clause 17 (Apphcstmn of mionies) and shall hold all such sums on trust
far the Secumy Trustee pandzng payment of them to such acoolnt: as the Sﬁcurlty*
: Trustee shali cflrect '

15 o E.ie;ﬁe.iver _
1:.5'._1' ' Awn‘éhﬁmht- of Rece iver
S | o
: (q . ::At any itme.after any Becunty cfealad by or imcfer thls Deed is enfurceable '
© . the Security Trustee may appoint 2 Redeiver to all or any part of the Sacure::i--.

: Assat& in accardance with clause 14.2(c) {Aa:!s of enforcemen‘s)

: -(‘i'ij:- At any time If s requested i wnting by any ﬂhargnr, wﬂhuut furihernatlce .

the Security Trustee may appoint a Recaiver o all or-any part of the Secursd -

Assets as if the: Securliy Trustee hat hegome. entitled under the Law of

_ 'F‘ruperty At 1925 9 exemlse the pnwar of: sale confefred unl:ter the Law of '

Pmpeﬂy Act ’5925

By - :At‘iy'Receiver ap'pﬁim'ad urider this Deea shall be the agerit of the relevant Chargor and
- thiat Ghargm* sha!l be aolely responsible for hig acis or defaults and forkis remineration.

" and fiable on any centracts ar ea‘zgagemerrts made or er-atered mm by himeand inno

cireUmatances whalsosver shall the Security Tru&lee be in sny way respnnsnble fnr aﬁy- :

miscarduct, nagEtgent:e Gr: default of the. Fiecewer g

:{"c)' - Where # C’nargor i an etlgibre aampany w&tmn the meaning m? paragraphs E io 4
S {mduswe} c}f SGhedule Al to thrn: Insalvenmy Aot 1956 .

iy nbtameng & maratcrlum ar

iy anytﬁmg done with a view o ub!ammg & motatorium innludmg any prelgminary .'
- detision or mvestigatlun iri terms of paragraph 43 of Stheduls At to lhe..
lﬂsnl\mncy Agt 1986 : :

-shall not be -g‘rnunds_' for 'fap*m!ﬂtrﬁfeﬁtj of a Recelver, .
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152 =:Rmﬁﬁval' s

“The Securmly Trustee may by‘ wirittan natice remava from time fo time any Recejyar appmnted .
Chy it (aubjer::t to the pmwstons of section 45 of the Insnluenﬂy At ?BBﬁ irt thie case of an:

“administrative raceiver) aﬂd whenaver itmav deem appropriate; appmnta W Recewerm the -

-'place of emy Recawer whose appamtmenl hasg termmated
183 .Puwlrs of Reueiver
.__--{ia) S Genera%

gy In addmtm th thide mnferred by tha Law af Pruparty Ar,t 1925 on any Receiver -
E :appomted urider that ik, ach Récelver has, 2nd is entitled to exergise, ail uf S
_’ahe rights; powers and diseretions set aitt in this ciause 15 3

iy .;f-theare'ia-marﬁﬁh‘an_oné Recé-iﬁver:hﬁ_idiﬁg-ﬁfﬁte at th’e 'sa:m'e tiﬁia(ﬂ'ﬁles*sfhé o
: documentappointing hirn states ofherwise, €ach Recéiver may exerdise all of
. ‘the powers conferred on & Recsiver under this Deed or under the insolvency

 Act 1986 individually and to the exclusion of any other Receivers.

(i) A Receiver of & Chargar has all the rights; powers and dlszretmns of an :
adm;mstrawe recawer undar"the !naolvarrcy Act 1@85

(w} A Recewer may i the name of any Ghargﬁr

E {A’i-; ; do. ail cther dcls and ihmgs whmh he may cunsnder expement fm“_
realising any Secured Assa‘t and. -

SEy en‘emtse i relatzr:rn o E Secured Asset all the' pnwers, authoritms_ :
_and ‘things which. he would be capable of exarcising if he wers lts
' .absa:alute bereficial owner.

by B'ni-raw manies

A ﬂeaeiver may raise and hm‘row mumas {er&her unsecured or o the s&cunty Qf aniy-.
'Sesurad Asset, gither in prmrity toy the securiy constituted by this. Deed or otherwise) -

. on any terins and far whatever: ;mrpase Whmh he- thinks fit. Mo pergor lending that
. monies nesd enquire ag to the: preprlety oF purpose of the sxeicise of that poweror to :
' check ihe a;)plmatmn «of any monies so raised of bc}rrawed :

'ic} ) Cﬁaw an’ busaness-

the aw:fldame of daubt A Reaeiver raay apply fm' suah Authansatians as he c@nsuders'._
m his. absulute dlsaretmn appmpnate -

G compm'mise_ '
_-at:r:aunts. dlspuises tuestions and demands: thh or by any person who isor claims to.
I_::a a cred_llcr_qf any _re_levant Chargor of relating in any way lo-any Sepured Asget,

& ;Jeregatlon

A Rez:ewar may delegate hls pawers in accerdar}ce With cfauae 18 (Delegatmﬂ}

| daipRes {DOOUH EaGIE SR B -5 |

A Eecew&r may setile; adjust refer - arbltraﬁmn campromise aivd arrange any clalmsf- :



) .Empﬁuyees

For the purposea of thig Deed a.Receivar as he ihmks apprcpna‘cﬁ B baha%f ofthe
relevant Chargor er for itsalf as Receiver, may: : : '

W appomt and dﬁscharge mansgers, officers, agents accuuntan’is, sewants
workmen.snd others upon such terms 85 to remuneration or ul:herwise as he
_-may thirik proper,.and - :

Gy discharge any such fpersan.s‘ap;;uintgd by the relevant Chargar. .
.'z'fg’) ' Leasss

L premlum} which- he thmiis pmper and may accept a'gurrerider of any lease nrtenamy
of any Secliréd Assets o any terms which he thlnks fit (includlng !he paymaht of
mionies toe ies&ee ﬁr tenam oft & surrender} - :

.{h)' ' Legat achcns

SR Recalver miay bring, prosacute anforce defend and ‘absndon all actmns, siiits and- :
proceiedings or submit to arbitration or any form of alternative dispute resalutmn inthe .
-Hame- of the relevant Chargar m r&iatrcm to: any Sacured ‘Asset as-he consrdars
expedrenl - SR

S P.asseﬁﬁlpﬁ'
| A: fF‘{féc_‘eiv?gf-ma'y:{aké i méd_i_.:al'e 'ﬁﬁs.s'g'ss'ib'n_'ﬂf, getin aﬂﬂ collect any '_éééﬁr&dz 'A's_s'et_- _
O Protoction of assets : |
. A F{ecelver may, I ear;h case a5 he may ihmk ?‘ t |

ST make and effect all repau's anhd insurances and do ml uther acts which {he
- refevant Chargw might dao in the Drdmary conduet of its busmess be: they for-- :
‘the prntal:tlan or for the lmprcwement af tha Seﬂur&ﬂ Assels;

(i commence anda’ar complete any illding operat[ﬂns on the Sal:ureci Pmparty
' 'umlher Secured Asseﬁ and. -

' (m')'- ngp Vv far ang ma;ntam any plann;ng parmlssltm bun[mng rﬂgulatmn appruval o
' o any othar pemzlssmn' cnnsentor icence, : e

(0 Receipts

A Reeewef mnay glve valid reeezpts forall munias and execute all assurances and thmgﬁf
'whmh may.be expedlent far realasmg any Secured Asset

Ay Sale uf assets
A Receivar may ell, ex::hange convert mta monies and realtse any. Eecureﬂ Asaet by R

pubim guction or prmate gontract in arly. Mianner am:l ¢ any terms. which . he thinks . -
proper. -The consideratiof for any such transachun may consist of cash, daberturé or -

mnsideretion may be payable ifia lump surm of by inistalments spread ovar such period

.-3'1.9:}_25'98,;1;@_63?[iﬂiizuaﬁsa'ii_r-ﬁlﬂaﬁ?ngl = ' 24 '

_ather ooligations, shares; stock or “other valuable consideration. and any such
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" as he thinks fit. F;xturea and -any p!ant and machinery annsxad 1o any part of the
: Semred Property may be sw»zred and seld separately frnm the pmperty ﬁmntamiﬁg
- them WIﬁmut the mnsent of the relevant Chargnr S '

$uh5;dlar:es |

A Receiver may form a Submdlary 91‘ ﬁle reieuant Chargmf and. transfer ta thaf'

) suhsndlary anyr Secured Asset
"Deael with Seciired Assots

'”A Reaemar T may, wa%hcut restm::l:iun seil jet. or iease or concur ln ﬁellmg1 iettmg mr '

.tenant:?es af, ozr grant aptinns and Hcem:es over or atherwlse dlsgmse m‘ or deal with;
© alforany part of the Seclred Assets withaut being responsitie for loss or damage, and * '
_'su that any -such- sale, Iease G- dlspnsmﬂn may be made for cash paysble by
' msﬁalmen%s loah stoek or other debt vhiigations or for shares or seeureues of gnother
cumpany or nther valuable consideration. . The Recewef rﬁay form and promoie, of
. cancurin fc:rmmg and pmmetmg, acompany or. compamas to purchase, lease, licence
or othisrwise acquire irterests in all of any of the Sectred Assets or othierwise, arrange -

far. siict eompames to tiade or cease to trade and to pumhase lease, license or -

othemﬂse ‘acquire: &l or any of the Secured Assets on such terms. and conditions

“whether or ot mctudmg paymant by mstalmams secured aiF unse&ur&d as he may shirik - )

fit.

_ meg rﬁghtﬁ

A Receiver may exemlse ll val;ng arid’ ather ngh%s attachmg tt:l khe Investmen!s L

- Subsidiary Shares, Related nghts_ and stocks, shares-and other securifies owned by

that.Ghar”gur and comprised i the Secured Assets insuch mariner.as-he may think fit.

: Seaur!ty

A Recew&r may redeem any pr%i;r Securaty and setﬂe aﬂd pass the acc:aunts of the o

(subjee:t tu any manifest errar] ba aunc!uswe and bll‘!d!ﬂg on. ihat Chargcsr and the:_'

monses so patd shall be deemeti tor haa an axpensa pmpﬁ{ly ineuriad hy the Rec.ewer :

. Aqqulre la,nd

The Retgiver may pumhasa or aﬁqmre any iand and purchase au:quire or grant any' .

interest i g rlght OVEr Iand .

Development .

A Receiver may 'im}ﬁaie'm'ent of coritinue the development of (and obtain all consents
i reqmred ity sonfiettion: therewuth) andlor.compléte any bui Idirigs or struclurés of, any '
veal prcperty cormprised.in the Secured Property and-do all acts and th%ngs lnmdenta!'.'_ '

- to the Secured Propt-my : : '

'Land!urci"subligafio'ns

Y Receivet may ar behalfof 8 Chargor ard without cm‘isent ef or fctice te that Chargur :

exercise all the powers ¢onferred on 2 landiord ora tenant by the Lantiord and Tenams

'.-at\cts the Rents Acts and Houslrv_g Acts or an_y other iegss}atlun from time to t_em__e in farc_a :

N _-si_aﬁés_ée,_'g;p@';gx.[i paz'b;ié:ﬁﬁi:f@&&ﬁﬁ?ﬁai] ’ o 25 -
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'in any feievant ]Lsrisdlctlan felatmg ta. renls ar agr{suﬁture in respect of any part of the
' Securecﬁ Pmpaﬁy :

i) "Mncal[ed-capital

R Recewer may make calls r:arsdr!:nna!ly ar: uncand&tmnally on the memhers af any =
: 'relevar';t Ghargn:r m respect of uncalled capital.

) :Inmdental‘ matters

: A Receaver rdy do ati m‘.her acts and thmgs 1nc§ud;ng wrthouz I[m!tatlan smnmg and
- executing all ‘documents and deeds as may te considered hy the Receiver 1o be-
-incidental or ::unducma ta any of the mattérs or. pawers listed here: or granted by iaw oF -
atherwige’ mmdental or condiicivéto the: pa‘eﬂﬂwaﬂen improvement or reailsatlun ofthe
Secured Assets and to use the name nf the: re!evant Chargar for all the purpases git
- outi in 'Ih:s clause 15

-Reringration

 The Securlty Trustee may fromi time to time fix the remuneration: of any Receiver appoioted by -

_ Delegation -

The "S"eb’urlty' Trustee and any Receiver may delegate by power of atiomey or i any other

“marinar all-or any of the powiers, authorities and diseretions which are: for the time being
exercisabla by the Seaumy Trustee and thé Recaiver (as appﬂ:praate} urzder 1his Eieed 1o any'-
--persl:m ‘or persons as it shall think fit. Any slch deiegaﬁnon may ‘be'made upon such terms and. -
~conditions. {lncludmg the power 6 sub- delegate) gs the Security Tristee and Recewer {as: -
'appmpr%ate) may think fit.

The Security Trusiee and any Recsiver will not be liable of responsible: 1o any Chargor or arly
- other persen. for any losses, liabilities. of expensvaﬁ arising from any act, defauli amission :::r'-
- rigconduct on the paft af any Delegate.

._'Appllcaﬂun af mameﬁ

_;Sectmhs 1 BQ{E) fand (ﬂ) {Appnmtment powers, remuneration and dutles of reaemar) 01 the Law e
- of Pmperty Ast 1825 shalE not aa:ipiy toa Recewer appointed undﬁr fhis Deed

'AII moriles received hy tha S@cumy ?rusiee ar any Regeiver under this Deed sha!l be apﬁ! ied
N, diEBh&l’Qe of the Secured Obligations shall be applted 1o the Secumd Ob!agatls:na in-such
. 'arder asthe Sacunty Trustee may d&termme

_The Sacunty Truﬁtee and any Rec&aver may: plaqe any maney feceiued re:;wergd ar. real;sed :
. ;Jursuant to this: Deed in 3 susperise acoount and 1t may retain the same for such period as it
‘coneiders exped;eﬂt without having any ahl;gatmn to: apply the saime or any part of li En or
: towards discharge of me Secured Cihilga’iiensi -

T -&smeais and waivem-

No faiiufe to exercise; ot any delay in exemmm% on tha part of ihe Sacurity Trustes or any' S

Recéiver, any’ rght of rernerfy undar this Daed shall oparate as a walver, nor shall any’ ‘single -

' .ar_paﬁlaE exercise of any right or remedy’ prwent any further or other exerc_ise or-the exercise:

" a TN (0 B SR ' 26



182

18-

EDLE

192
193

2D

o

S2A

s

o2

"'-m" any. cether ng%@t or remedy. The ngms and femedies prnwd&d in tms Deed ‘are GUmuiaﬂva
.and ot exclusive of any r ghis of remidi es pmwded by |

-'A wawer gi\fen ar c;unserft graﬂtad by tha Securﬁy Tmstee under tms Dead WJ!I be affactma gnly

'Protecﬁon uf th!rd partnas

‘Na persnn (mclud ny 3 purchasea') ﬁeaﬁng wth ihe Secunty Trustes or a Renewer or its o his '
: agenls has & obll galmn ta enqmm of the Segurity Trustee, Recalvar m’ others: '

@y --whether the Secured Ubﬂgatians haye bee:ame payable
.:-f_b) . -whether aHy pnwe;‘ purparl:ed to be exerc;sed has hecame exerclsable
B f_c'}' : :whether any Secured Ghligatmns oF o*xher mames FEMIan i:nu!l_’stanldan‘“ugi
A - 'jhnw any momes pau:t to: the Sesurity Trustee artm the Recewer shall he appiled ur :
: {a} cthe s&atus propne%y cr wahd[&y of the acts af tha Reneaver or Seaumy Trustea

':.The ret‘,erpt by thie: Sacunty Trustea of aray;r Rec:ewer shaif be arn absalute and & canﬁluswe
-discharge fo a purchaser and shall relieve him of any: te!:mgahan ta see to the applicaticn of; any
monles paid to ar by the Jiragtion of the Eecurity Trustes or any Regewgr :

In a:lauses 194 arid 19, 2, purchasermcludess any‘ pérson. acquiring, fori mcmey or momes wcrrth

‘any lease of or Security over, .or any gther interest-or rlght whatscever in refatiﬂn 4o, ths.
- Betured Assata or ary of them. - '

.-Ad’ﬂiti-dual sfucurit'y“

" The' Sesurlty crsatect l:ny ar um‘iear thss ﬂa&d is in additltm tcc and iz nnt in any way prejudiced k:ty '

any guarantaa or s&cumy now-of Eubsequent[y held hy any Finance F’ar’[y
Seﬂlement& candltmnai

If the Secunﬁy Trustee: (aclmg reasanably} beheves that any amo%mt paid by a Chargnr er any

Sother pergonin. respect ofthe Secured Obligations s capable of being avoided or set aside for
- ary reason, then for the purpﬂses of this Deed such :amount shall nat ke’ mnszﬁered to have:

baé«n pand

Any settlamenl discharga or reiease between & Chargur and any Finance F'arty shal§ be

condifional upor no Security ar payment ta. ot far that Finance Party by that Chargar of any - o
- otter person Weifig avoided of setaside or ordered to be refurided of reduced hy virftre uf any--
. law relatlng o bankruptcy lnsuivem;y ar i;qu:dathn or: ethenmse :

' : Subsequent Sacm‘ity

] the Sacunty Trustee or any Fmaﬂca F'arty receivas: mtiae of sny ather subsequent Security o
6t other interést aﬁet:lmg ali or any of the Secured Assets it may open a new account or-

accounts for the reievant Chargor in its bogks. {fit does riot do 56 then, Lnless it gives expréss

“wiitten notice o the: cunirary o tha relévant. Chargor; as front the time of receipt of such riotice .

by the Secunty Trustee, all payments mada by that Chargor 1o the. Secumy Tristae or to. any.

o{her Fiﬂanm Party shsll be tréated g5 havmg besn. credlted Y03 new account of that Chargm‘ -
- and not as having been. appliedin reriushcm uf the Secumd Obligatioris,

" AVBEEESE A DGCH (10203 LTS 2T
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Setiaff

A Fmance Par:y iy, se oﬁ" ami matured ebiigaﬂan due fmm a Ghargar under the Facﬁity“ :
‘Document. {to the ‘extent beneficially owred by the Finance Party) against any maturad :

obligation owed by that Finarice Party td that Chargar, regardiess of the place of paymem

‘baokirig branch or f:urrencyr of either obligation. |f the obligaticns are in different currencies,

the Finanhice Pary may convert sither obligation ata market rate. of exchange iy |ts ] t:ourse :

- of business for the purpose of the sat-bff
'fNotic;es
_ 'cammumcatmns in wriiing

.'-Any mmmunicatmn to be: nade inder orin mnnectlun wlth thls Deed or any other Secunty ot o
' Faceilty Dof:umem created by or underthis Deed shall be made in'writing and unless Gthenmse- o
' .stated may be mad‘e by fax ur better.

‘Addresses

. The: address, 'e?na'l'l 'addrés"s and fax nﬁnibér {and the ﬂepéﬂméﬂt or afficer, if'aﬁy, for whosie

© - altention the cormmunication is to be: mmie) of each Party-far any cbmmumaa&mn or dacumem :

243

e be tnade. or delwered underor m connection with thig Deed

-fa) '.m_i_he cas_e :u_f lhea Fum-hasers E‘ﬂd .eac‘h ather Chargar:

 Address: '---Wagen Resuurces ertted
- 4 The Sanctuary -
Wesiminster
Londor
TBWHE 58
. :ﬁttér;_ﬁ-an;' : .James Mac‘!miane E)lrectat or John Craig, Ghl&f Gperaimg E)fﬂt:&r
Facsinile:.  +44. {a) 207 000 1304
_éi‘mail: - -iames macfarlane@wagen com, joh. cralg@wagen cont -
) inthe case of the Sanurlty Trustee -
Address-_:. . Barsk'cf. Lc}aadr:in asnd Tﬁe Miﬁfﬂ're Eastplc
- .Aﬂeﬁﬁnﬁ;“ : Head nf ﬁp&ratnans
Facsimile:  +44. w20 ?sw 0033

K '-'E'ma'il" E 'tfaparatmns@mme com:

o or. ar;y sub&htutﬂ address emall addr‘aSS or fax ﬁumber ar depar‘tmen! oF ofﬁcer as une Party
-may nahfy fa. tha nther Party by nat 1e§s than f e Busmess Days notice.

Dietiviry

(a8} Any cammunlcamn ar dncumﬂﬂt made ar deiwered hy ona persu:m !a anuther under ﬁr

in connaction. with 1h|s Deeﬂ wili ﬂﬂiy be: eﬁ‘ecﬂve

318028981 00CK {1 6.10382011-933747501 .- 78
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(i} ' }f gmen by way of fax, when recewad in laglbte fmm or

(1 ' i by way of Iet%er. wheﬁ it has heen lsft at $he ralevant address or 3 Business:
- Days after bemg depiosited: in - the past pastage prepazd iri- &h envaiape--'-
. addressed td |t at that address .

and, it & particulat d&paﬂment or nff icer i spec:lfied a8 part of it address dataﬂs:-.
provided undet ciause 2# 2,if addfessed {a Thgt dapanmeni or-officer.

by Any ccmmumnatmn gr documezﬁ tabe made r: deli\;er&d to the Secunty Trustee will-
be affechve onl v when dctuglly recefvéd: by the Sacuriiy Trustee and then only if itis
: -express[y marked far the attertion of the ‘department or. officer. identified with the
' Saecinty Trustes's’ address details provided undsr: ciause 24.2 (or any subistitute
_ department or officer.as: the Secunty Tru_stee shaEI Specafy for this: pusrpusa). R

{e). Any: communicaﬁnn of dacumentia ke made or delwared toa Pumhaserm accardarice

with this clauss 24 3 wu!l he deemmﬂ to have, hean made or dﬁll‘:‘ﬂr&d 6 gach af fhe
R jﬁther G‘hargors

Invalzdlty

N |/ at'alny tnme any provision of this Deed is or becomes illsgal, iﬁvéiiﬂ or unenforceable-in any -
~‘respect under any law of any jitisdiction, neither the legality, validity or enfarcéabillty of e

remammg pmvesmns fior the Iegaﬂw, validity or efiforceability: uf sut:h prowsmn under the Iaw g
of any oiher junsdlctmn will iy any way be affee:.ted or lmpaifeﬂ

. :Assignment

- Eat:h F inance F’ar&y may sssigh or ntherwise transfer a!l o7 any part of its ngh‘ts underfhls Deed' o

ar shy’ Seeua’ity cregted by or iunder |t it acccrdance w;th tne terms. of tha Famhty Decum&nts '

: Rﬁa‘l aa 565 -

' Upon the ea«:pazy of the Ser;urlty ?enﬁd 'che Securlty Tms*%ee shail :at the raquest and cost of _: :
ihe Chargurs? take: whatever agtion is. necessaw 1o refeaﬂse and reasssgn tey each relevant
: Gharga%’

o) its ﬁgiwé arfsing under tﬁis .ﬁeed?' 3
()% the Secured Asseta frurn Ehe Securntv created by and under this: Daac’i
Iarm raturn aH ducuments or deeds of titie deli vered to it Lmder tnls Deed
.- G&rr_e‘ncy vlauses

: 'Un'lze'sé'uth'enﬁrisa pmﬁibitéd by law, If mai‘e thar one currency. dr'éufr’eﬁcy unit are at the same
fima. remgmsed by the central bank of any cauntry asthe [awfu{ currencv ofthat muntry then _

_ -_{.a_]- sny referanc:a ih this Déed i, and gy ﬁbligatmns ansmg under this Deed an the

: 'c:urrency’ of 1hat couniry shallbe transfated il'ﬂﬁ ‘i paid in, e clrtefcy ar currency- :
unit of that cnuntry demgnatad by the Secun{y Trustee (afier mnsuitatmn with the
'Chargm‘) arid .

NN :any franslation from.ons currency oF currency anit ta another shall be at tha aufﬁma] rateﬁ. -

~of axchanga racegmsad by the centra& barik far the Gnnvemmn nf that cun‘eney oy

9020551 DOCK [10-20989611-2087975.3) - S« I
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purrency-unit ‘into the ather rounded up:! or: dnwn by the Secunty Trustee (acting :
reaﬁunably)

*ifa change ir @Ry r:urrency ofg *a:mntry oecurs. th:s Deecf wal %c: the extent the Secuﬂty Tmstee_'- -
: _(acitng reasonably and after consultation with the Purchasers} spesifies to be necessary, be
-gmendedto comply with any ganaralfy accaptad conventions and market prantme intheLondon -

' .mterbank marke? and otherwise tu reﬂect the changa i currency

28,3

‘29 _

. It a payment is mads 1o the Ssr;unty Trustee under thrs Deed in a uumncy {Paymant.i .
“Gurrency] other: than -the currency. in: which itis exyressed o be payabie {Contractual

Currency), the Security Trustes may cohvert that paymen% ima the Contractual Currency atthe:

- rate-at whish it {acling réasonably and in good faith) js: able to purchase the Contractual -
Currency withi the Payment C:urrency on ot graund the date of recelpt of the payment and to-
the extent that the convertad amount of the paymentfal s short of the armount due and payai:ile :

- the: Chargm's will remam llahle far such sharsail; :

'G_art[ﬂca_tas' and data‘fmiﬂat;aﬂs

.Any- certification or ﬂétérm'i'haiibn by the Sél:u:'ritﬁy Trbfaie’e of @ fate or '_a'_mﬁunf under this Deed.
is, inthe absence of manifest errer, conclusive eviderice of the matters fo which it refates.

Jindemnity

- chargars indemnity

{a}" - Eath Chiargar: shall pmamp![y mﬁemmfy the: Eecunty Trugtes and eiery Receiver and'-. :

-Delégate (8ach an indemnified Persun} agamst any cost; loss of- liakikity tugether with: -

. 'any assumated VA‘%‘ incurred hy angr uﬁhfam as a result of;
A 'fhe taking, hnldlng' pr'otectlm or enfnrcemani of any Sacurity Ducﬁment

i) the exercise of any of the ngh’ts pnwers dlscretlans aridl remadios vestsd -
the Secunty Trustes: and each. Receiver and Da[ﬁgate by any Fac;lily-
'-Decurraems any Suppnrtmg Documenis ar by law, and

(m) Sogny default by any’ Ghargar in- the perfurmanca af’ any af lhﬂ ﬁbhgaﬁlans
B axpresaed to be assumed by lt i tha Facility Dncuments

By Each. Chargaar sﬁall mdemmfy the Sef;unty Trustee against afy’ and all Eﬂsts tosses o

Habilties or expenﬁes ‘tagether with: any aaﬁcmated VAT ‘incurred by the 5ecurlty-_' -

© Trustee ar sing (dlrec:tiy or indirecily) aut of orin cenneatlun wul,b

: ::ﬁ)' : arsy* breach m‘ ;:mtenha! breach of oF hablhty (whether cIuiI andfnr mminal}_;
' urdet any Emnronmental Law : :

e Ay any mspanslba ity ‘o the part of the: Seeunty ?ruste& in respeat ef any cleann '
: g, repdir or gther carmctwe ac‘!ian ar. :

- {Eii’)’_ - E 'the busmass oF eny el pmpeﬁy af any Chargar

B -_{.c;}- - The SacuntyTrusteemaymdemmfy itself out in respect of, and pay ami fexain ali Surs

hﬁcesaary’ to give effect to'the mdemm%y in: {hlg clause and shall have a flen of the
relevant Security: Document and the proceeds af the enfnrcement of that Security
-f."in:mument fcr ali monies. pay'ahle toit. :

T eSE (POBK (120 IS : 30
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Exclusion of iability
No liability -

(a) The Security Trustee will not be lizble for any action taken by it (or any omission to take

:af.:tlan) under or i cunnectmn with. any Suppumng Document unless dire&:ﬁy caus&d :
by its neghgence or wﬂful mlscnnduct o

iy _"Nalthar the Secunty Trustes nior any ﬁa:ewer shall be liabla in respent nf i nr any
. parl of the Secured Assetsor for any loss or damage whmh arises out r:f the exerciss
or-the: altempted or purported - exercise of, or the failure to exercise any. of, their

"respectlva puwers ‘unlees such: Ioss or céamaga i ‘taused by its gross negligenca or

- wilfy acts af defauil: and: reckIessness -

. i‘}ff“ﬁrars-and Agents

Na Ghargnr may ‘take pmceedmgs aga nst any ofﬁcer emplayae or agem: of the Se-;unty'.

“Trostegin respect of any claim It might have against the Security Trustee or in respect of any

act-or omission of any kind by that officer, emp?nyea ar agent In ralation to ny Supporting

- Décuiment and any officer; employes of agent of the Secunty Trustee may rely onthis elause '
F&as, costs and expen-s.as:

'Transaction expenses

The Pumhasers shiall g:rmmptly o ciamand pay the Securtty Trustee the amnunt of alt wsts.' g

- fees and expenses (including legal fees) together with any assmzlatad VAT ingurred by itin . -

connection withthe negatiation, preparatian; primingf executicn and perfectmn of th:s Deed and -

-each mher Famlity Dawments anct the Bupportlng Bocuménts.

Am sndm smt. c.asts

Ifa Ghargﬂr requnsts an amendment wawer or cunsent af th|a D&ed and aﬁch athar Facil:!y- '

‘Dotlmients ahd the Sugperting Dccuments the Purehasérs shall, wtﬁm 3 Business Days of -

- "demand Yeimburse the Securlly Trustée for the amount of. all gasts and- axgenses {inchiding .

323

legal faes) together with any assbciated VAT reasonably incirred by the Securily Trusies i in -

respurrdmg tc:1 evalua’cmg, negaha’ﬁang ar cnrnplymg with !h& raqﬂest ar: requlremen‘ﬁ

3 En‘fn_rcam_snt and preservation costs

* The Purchasers shall, within 3 Business Days of demand; pay to the Secuirty Trustes the

amount of all costs, fees and: expensas {including | legal. fees) iagelherwmh any associated VAT

. dncurred by the Sacurity Tms‘tea in:connection with the enfarcement of or the: pr‘esewaﬁnn af
any rights: und_er any Facility I;Jecument_ or the Supporti_ng_ Ducuments and any proteedings:
+instiluted by or against the Security Trustes 38 a consequerice of taking ar holding the Security -

created ‘or expressed to be created in'favaiir of the Securlty Trustee undar any. Facrtzty' :

: Dﬂ::ument ar the Eupp@rting Danumants or enforciﬂg these nghts

eS| DUCK 02007678 SR L P
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§§§£E' paym'en:t-

: {a}- ' 'Late payment amnun!:

: 3f any sum due ami payable by any Cl’;argnr hereunder-or any other Facility Dur.:ument_
- ig it paid on thie due date therefor in ageordance with the provisions thereof (the. -
balance thereof for the. tire baing urpaid: belng herein referred to as an ‘unpaid
amaint), that Chargor unidertakes to make a paymentin réspéct of suich unpald amoirit
_"caicuzated in acmrdance with clause 32, 5 (Calculahmn of late paymant amaunt) Such- -
amoUnts shall: '

{i) _ . accryeon @ daily basis from ihe tfua dater f‘m paymen‘t uf such unpaid amaunt_.
o upto the date that the Ghargcjrs nbhgatmn to pay ‘the same Is arrevncably o
.dlscharged {the Overdue Panad)! and "

(i} be payab{e by fhe Chargnf to the reEevant F’mance Par‘ty meediate!y upah @ .
: demand being made by such Fmance F"arty whlch {hat Finance F'a:ty shali be .
' erfitted fo make from ttme to time

_Ciﬂcuiatian af late: gayment amaun’t

“The payment m ‘tespect of an' unpald amaunt far any rzemod relatmg therata as referreri %n in -
clause 32 (@) (Late payment am@mt) shaE be an amount: equaf ta the reswt ahtalned uport
: app[ncatinn of the farmu!a :

AxBrC

36[3

_Where
A means the amiount.of suich unpald ammjnt

R B meang thi aggregate of the Profit Rala for siich perincf as ﬂe%ermmad by the Secunty‘.

' T“rustee and- 2 per dent per annum and

Q. 3  Hieans {he number of days af the Overdue Penud or (hmﬂ-muf dﬁubla caummg) the:'

numher of days inany: peruod farmmg part af the Qverdus Ferﬁad

' 'Dlstﬂbutmn m' Eate payment amwnt

Any payment recawad hy any Finarce Party ur;der clause 12 4{2} {Late payment ammmt) shali
be ﬂpplled fowards any. ar:tual ahd reasnnab!e costs and expefises incurred by that Fihanee
.F’ady gnd i raiatmn anly to the Seller, arey remalning amount shail be: danated by the Securlty“

Trustee (on- behalf.of the relevant Chargor)- o charity as is selected by the Seller in its sole:
discretion and in all cases under the supervision of the Beller's Sharia‘a Supérvisory Board.

: -S'Cauhiéfpaﬁfs-

This: Deeﬁ or any Facihty Document eftersd 1ntn underor in conmettisn: wﬁh fhiis Desd: may bz -

executed i ;any niimber of cmmterparts and by each party on $8parals aaunlerpaﬁs Each '
_cuumerpart is an arigmal bt all caunterpaﬁs shal together constitute one: and the samé:
instrument. Delivery-of & cannt&maﬁ of this Deed nr any slich Faclity Dacument entered mm

under or in connection with this Deed i:ly e- ‘rviail attachment or telecopy shall be an effectwe- :
miade nf deiwery : :

.-'a%_sazﬁgﬁ;l_,mr':ﬁ [19:2036384 131887 6783| : e
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2 Govern lngfrlaw .

.:Thls Deed and any ﬂnnaa:.entractual nb Igailans arlsmg ouf ﬂf orin Bnnnectmn with It are .
T anerned t:ry Engheﬁ law:

anorcamant

Juﬂsdmmn af Engl!sh courts

{ay “Tha courts of Eng&and haVe excluswa jurisdiction to. seﬂia Aty dlSpute arlsing o ofof

in connection with this Deed (mciudmg a d}sput& relatmg ta the sxistence, valldlty +] S
o termivation ofthis Deed or any n@nmontractuai ub!lgatlon a%‘lsmg autoforin cnnnec’&lon-
- yith thls De&d} (Dlspute) ' :

ey The Parties agrea that the Gﬂful’fﬁ of England are 'éhe most appropriate anil convemerat.

: r:nurts to settla E:nsputes and according? y no Party wil argue o t:he cuntrary

()] This clause 35 is for. the banaﬁt of the Seeunty Tmstee As & resull the Secunty |

" Triustes shall not be prevented fram taking ﬁma&aﬂmgs relating to a Daspure in-any
' atiier courts with jurisdiction, To the extent allowed by law, the Secum,y Tmstea may _
- take mncurrent pmceeﬁmgs in any number of Junsdwtmns

Waiver and re;au:t-inn m?.mierast

'The F‘ames recognise and: agree that lhe pnnclple nf lha payment af interest is repugnant 0

the Sharig’a and accardlngiy, to the extent that any legal system waould {but far thie provisions. )

of this clauss) impose (Whﬁih&l’ by contract or by statute) any ubllgatlcn to pay interest; the

‘Parfies herehy |rrevacably and unx:onditmaiiy exprassly waiwe gnd ge;ect any-entittement to

ragover mterast from each Dther, -

b Ser:vica of prr.u:esg _

Wzlhuut prejudice to any nther made of semca aiiuwed under any reiauant raw eaeh Chargm &

- {riotbeing mcaarpara!ed i England and Wales): -

: {a)-_ - 1rrevacab£y appomts Wogen Resources Limltad as its agent for servics s of process in

_ ralatlcm G any pruceedmgs hefare the Engiish tourts in mnnecimn with this Dasd; and

B agrees that failure- by an agent for semcar af pmcess ta rmtzfy the relevani Chargor of N

_._'the process will not. mvaildaza the. procaedings concerned.

1§ any persnn appmﬁted as an agent for service of pmcess is unabie far. any reasar m actas
agent for service of prouess, gach Chargor must ﬁnmeduately {aind in any event: w:thm 5 days:

---of such svent taking place) appoint another agent on terms am:aptahie tothe Sacunty Tmstee
'Famng this;, the Secm‘itv Trustee may appoint an@lhar agant for. this purpmm .

~ This ﬁﬁee-ﬁ: has been antered ifit as 3 deed on the date given at the b&gmnin-g of this Deed.

CEBREG T hOGK [fhotsade  basaninEy] - a5



Scheduie 1

. The Original Chargors

[ Name of Original Chargors T 'Regisﬂtrat_in'n' humber (or equivalent, if any) |
S ' and Original Jurisdiction o :

| Wogsn Resolrces Limted | 02071596, England and Waies

- Wogen Pagific Limited T | 583748, Hong Kong

: .Santhary'Péﬁ'n'e'rs Li_'rﬁiiéd_ T _ '.339'49664. .Eﬂgl:aﬁzd ar;l.r_.f Wales

[Wogen Group Limited | 01068389, England and Wales

R § O [roRasAan LaaEYE 2 34



. -:.‘:‘rtzh.eﬂutefﬂl
© Properties '
" Registered Land

“Chargor - ‘Country and district for address or descriptionand . Title
S ~ London borough) ' ' - * number

_ None at the date of this desd.
Unragistered Land

' Nene at the date of this deed, |

BN 1 DOCK 20080 L daTaTE Y] -



“Schedule 3
 Subsidiary Shares

~Chargar " Mame and registered number  Number and class of shares:
B of Subsidiary I '

 Sarictuary Partnets Limited - _ 'Wﬁé&h _ .-:Gmu:p.i-' "-:Li'miied_,”_n 44,906,001 ordinary SIh'ane.;s_
' o 01089389 - B

Wogen GraupLimited  Wogen Resources Limited, 2,000,000 ordinary shiares

‘Wogen Group Lirited -~ Wagen Pacfic Limited, 553748 - 2,000,000 ordinary shares

319_&::_59‘5_-,1.bécx_é;{n._jpﬁsgas{:w".aa?ﬁ?isim 35 '



Schedul'a 4
Relmrant Agreamen!s '

‘Part 1 - Fnrm of natica af ass;gnment

To: E5
~Dated: - *
Dear 3";rs'

- Tha agraemeni descﬂlmti !rl the aﬂachad schndul& iAgreemant}

' _'Wﬂ herehy netiy you: that we have asmgned to Bank af E.r:mf:!en and The Mnddlza East plc fﬁeeunty:
Trustes) as-security trustee for itself and nerta%n fi nam:ia‘l instntutnnns all aur right, ‘Hitle and. mterast i
and ta thie Agreement '

o We hereby irravocably -and unconﬂltmnally authgrrse anct HﬂStl’UGE’ you' Lupun recelpt cf ﬁotice fmm lha a
: -SEGLEI'IW Trustee} : : :

'1' . o wnéhnut mmoa or reference tc “or further authnm!;y from us and wﬁhuut enqmrmg as tc the'- e
-~ justification or the validity of thase instructions, to camply only- with gy snstructmna Eram time

o tirmg recaived by you: ’fmm {he' Sacumy Triistee: relatmg o ti’ie Agre&ment and: any rlghis -

--under cr i mnﬂectlun w:th the Agm-ement and

2 topay aiE-'sQu"meﬂyabie-hSé you u‘r‘éd_é'rfhe" -.ﬂggre_a_ﬁwen%:gjiéeatlv 16 the Security Trustes at: -
_'_Bank e
Accouint numiber: R

'Sart cccﬁe L
RaT8 such nther ac::aum as the Senusrlty Tfustee may spemfy from time to tlme

-"Please s:gn and retum the acknuwledgement attached to arle: enclosed aopy aof this nuﬁce ta the-- o
Eecun{y Trustse ard tha ai:her copy-to us..

" The prmfis iong of this: nal:rce {ancf any ﬂan—cantmr,tua! ah%igaﬁons arisfng cxut of Di’ in r:annecman w:th |t) o
are guverned oy Englssh law. - : : '

Yuurs faﬂ_hfully .

i b of
- d[Chargor]

©atedle TOOGK foabissete maaTersa) . ar
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'Ta':

Tor

© Part 2__;-.-§Fu'm1'af alck'hevéleﬁggmeﬁ{i

Baik of London and The Mlﬂdla East pk:

;Cannuﬂ Place
* 78 Cannion Strest
‘Landon
' EE.‘4N BHL -

_ .-{name of t:harg’mj {Ghargnr)
= -'[aﬁdmss] ' :

. We acknnwledge raceupt of the ncttce of asslgnmaﬁt (Notme) of whlch the above is & duphsate

Tarms defi n&ﬁ in the Notice shalb have the sare meaning: when uaed ity this acknnwledgemeni We
'r:.mf Fm; tha'c

@

by

e
R

@

g

there has besn no smendmant, waiver: or refease ﬂf any rlghts o mterasts rn %ha Agreemem: :
: scnca the date of the Agreement - : SRS

W WIII nat agree to- any amendment wailver: nr rﬁ!aase af an},f prnws;on uf thg Agmemeni

- :w;thuut the pnor wriﬂ:en mnsant of thie Secunty Trustee

C e sha-ll aﬁt-.m a@cordaﬂce:wﬁh 'theNQtIEE‘

as a% i%‘le date af this - anknawledgem&nt we havé not recel wer.i any nntme uf asslgnment ar. -

 ghargs of the Charggrs interestin ‘ths Agmement i favour of any other persan,

Cas at the date of this ackncwledgement we sre not aw:are of: any hreach by the Chargar of the
- terms of the Agraement and o

we da not hava and have not: cﬁaimad ur exerctsed any rnght or ciasm ag:mst the Gihaygnr ar -

_ gxercised or aﬂempted to exercise any nght uf set-off cauntercialm or uther nght re[atmg to lhe :
: Agreement : :

“The pmwsmns uf fhis acknuwiadgement (and any nan-caniractual ubhgahons afising uut of or in.-
'-connectmn wsth ityare gavarnad by Engilsh faw, : : :

.Far and. on: beha!f uf '

" GBnosae i NOCK [F-abiesari-aaTerE D] 39



'Sr;héd_uie 5
Ralwani 'P!ﬁ_ti;[eg_'

‘Part 1 - Form of notics of assignment

To: Dinsurer
Daled: .Q’: '
' Dear é;r:-

: The insurance pnlsclas dascnbed in tha a!tat:hed sehedula (Relevant Pnilmes}

. -':We harehy nahfy you that we have asslgned to Banh of Landan ami The Mlddla East-plc (Security-
- Trustee] as security. trustee for Ryelf ahd cartam f‘nanmal institutions-all our right, tlt e'and interest in.

ang ta the Relevsm %Imsﬂs

e hareby irrevucahly and uncandltmnalty autharise and an&tmc:t you [upm recelpt of nc}ilc:e fram thef.
-Securltv Trsustee] :

wnhuut nmme ‘or :referenca to oF further au’éhnritj,r from us and without enqumng aa to the .
Jus‘m“ ieation of the validity of those instructions, to comply aniy with any anstru::hons from time.

Lot tlme received by you from th& Securlty Trustea relating ta the: Reievan% Palicles: for aly af '
o '_them) and : : :

"ta pay aﬂE SUIMS: payabla by ymu under the R'a euant Pallcses (-::r any E:if fchem} d;recﬂy tm the'-

Securlty Trustee at

'Bank A
'--Acc:nunt numher e

Sortcode: . e
-af sm‘m other a-::munt ds the' Secunty Trustae may spemfy fmm tlme ta Etma '

: '.Please szgn and- retum the acknnwﬂedgamer&t attached m one' enc!used copy of this notice m ‘the_'

'-.:Semrity Trustee and the othar cupy 1o s,

U The prowsxuna of this na’tise {and any nnn—cuntractual nb!agatmns ans;ng out of ar in: mnnegtlon w;th ity

- are, governed by Englrsh an

. :'\;‘a‘urs fa_athfuily. N

for arid enbehalf of

#[Chiargor] -

Hieniste_ 1, 000K Hediisibl Latteree) 40
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“Date of policy | Insured

“TPolicy type

| P_ulicy- number .

% &,

| &

#

. --'[A'!‘iach farm of acknowfédgmant] .
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Tor

To:

Part 2 Fgrm of acknuwledgemant

Bank of Lnrmon and The Msddle East pic

LEnfion Piate
78 Canhon Street’
“Lohdon _

- '.."EE%N-SH%L _

.:[name of Char;gt}r] {Chargar] '
s |addrass] : :

We acknaw§edga receipt of the. natice nf asi-algnment tﬂ:mca) of which the. abwe is& duphsate
. Terms defi necE in the Notice shal! hawe the same meaning when usad inthis asknaw!edgement We
- canfirm that: :

' _'.f{é)_"."
o
jtxé;'
@

o)

m

there Fras baen no amendment wawer ar reieam of any righ!:s af mteres’fs m ary - Rerwant_ -

.F’uilcy sinca the daie of suich: ;mhcy,

e have natgd the Secunty Tmstees mterest as muﬁgagee #iid: ﬁ"s‘a Eass payee oti: each.

'Reievanﬁ F-"c:uln:y, .

we \mll not agre& fo any smendmant waiveror rei&ase of any pmvigroﬂ of dny Relevant F‘olmy :

withaut the pnmr wnttan tan, SEﬁt of thie Security Trustee,

E -'We shall ackin accardance wath the Nﬂt{ue :

Cas at the date af: this. a:;knawiedgament We haue niot received aﬁy notme éf assugnment or
e charge of the Chargor's interest in any F&elevant Palicy or the proceeds of any Reievant Policy
n fasmur of any -ather person; and '

o we da inu*t hava anid haue not ctannad or exermsed any reght or clain. agams’é the Chargcar of
. exercised or atiernpted. to exerclge any’ nght af seboff; coun%emlaim or nthar nght relattﬂg hiv

any Re[evant FoFi@y

The pmwsmns af ihls aaknauﬂedgamant {am:l any’ non-—conﬁran&ual ohlsgazaans ansmg aiit of or in.

'mnner:’hun with: li} dre: gwarned by Eﬂgllsh law,

. Fuf and o behalf of
linsuranice compan 1

asnises 1,000 ({2081 mebrarsal AT



Schedule §
Designated Accounts

Part 1 - Form of notice of charge -

: -_’Tcs; ' [insert namé arid address of sceoint holding -'a‘n%'sﬁ_mfia_n’] e
'_-Uated b | o
'- Dear Strs
' ';ﬂ‘:u'cnﬁnt: numher S | i_{lnes'lgnate:d J\cc@u’ntj
' *s‘a_rt Code: E K3 |

Acmunt hnider« # {ﬂu. @)

. -We h@mby notify y’ou that we have chargad by way af ﬁrst ﬁxan:t charge tcx Bank uf Londgn znd The :
-Middle East plo (Security Trustas) as sacunty tmstee for itself and certain financial institutions all our

o ‘right; title and interest in and to the munses fmm ime to time: standmg to-the credit-of the Designated:”

' Acmuﬁt
B We hereby lrreuacab[y anﬁ unnmndliinnaliy auth{msa aﬁd :ﬂstruct yau

' .’1 ot hOId a!l monies fram time to tirne standing o the x:redat of ’Ehe E}emgnated Az:r:ﬂunt to 1he-

order of the Secunty Tmstee and accordingly to-pay-all ar any part of those: monies to the 8

Secunty Tristee foras it may direct) pmmpt&y fuliuwmg recemt uf writtes msirumacns from alho:!-
: Seuunty Trustee ia that eﬂ’ant and - :

2 o disclose to the Seaunty Trustaﬂ such mfc&rmatinn relatmg t(Jr us and the- Demgnated Accnunt'
RS-} the Sewﬂty Trustes rnay from time to time’ request you ta prnwde

: 'We aisu advise you that:

'.(a)- _._WB may nm wathrfrﬁw any manies from. the Eesgﬁateci Accaunt wnhout ﬂ'st having'_-_
B 'abtamad tHes prl or written cansent of the Security Trustes: snd

. {b) the prowsmns of this notice may :mly be r'ewnkeﬂ or varied witi the uric-rwritten consent
- ofthe Security Truslae :

: Please Bign am:i retum Rhe ackrmwledgement attached to rme anelased i:opy Uf thts !‘mtice o the
' Senurity Trustee and the nthar copy ta dg :

- _are gwerned hy Engl:sh Iaw

¥ urs'fasthfu“v

oo o bl o
¢ Limited

- | 31002605 1.00CK [10-208381 3T ETE T 43



_ Countersigned for and o behalf of the Security Trustes:

P AR RN A P T TR

{Attach .ﬁ:.:rm. of 'a'ﬁknowféﬁfg‘iﬁeﬁi] .
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CPartz- Furm of acknnwledgamnt

Ta: Bank of L.ondon and The Mtdci{e East plc
RN _Gaﬂnan Plags

78 Cannan Streei
. Londan

:EC#N EHL :

. Toi - [name afChargur] (Chargor}
3 {addmssj

We: aicknuwiedg’é receipt of thie natice of charge (Nﬁilée} of which the abave is 3 duplicate. Terms
" defined in the Notice shall have. the sme meanlng when used | in thls acknawiedgemmt
e nanﬁrm that
" fa): we shail agt in aucorﬂaﬁze w:th the Ncmce
: '{b)-' - agat the datﬁ'_af'thﬁs :3’r_;knuwie=dgem'en_t Wi _ﬁa‘ve-nﬁii_féé&i‘_ﬁéd any 'ﬁnti'c_é_' df' aﬁ.:sig.nment'. GE
' ﬁ:h‘arge{ over thie Chargor's Interest ifi-the Designated -Account in favour of any other person;.
- and : ' o R - : :

'{.ﬁ] G we wﬂi nai e:ﬁfercise an‘y flght of cnmblnatxun of accaun&s set—oﬁ nr Hen over any monies
* standing to ihe r;red:t of the Desugnated Account: ' :

: The pm\nsmns of this acknawiedgement (and any nm-mmractual obllgatimns ansmg ot of u; |n-'
“cerinection Wlﬂ'l lt) are. gouemecﬁ hy English law

For aad on beha!f o
{accaunf holding: msﬂiumn]

< Staaon 1 BOGK [10.209658 1S - 45



-~ Schedule 7 -
'Aéeﬁunﬁs
Parz 1. Furm of nnt!ne r.rr charge

_f-r:a’: : [mserf name. and address of ac{:ouf”rt haa‘dmg m.sti.!u ﬁan]

-A'::::aunt dmbier:  c# : {Accouut)
“Sort cade; : - '
Accwnt holder: 4 Limited -

e herehy'notlfy yc‘m that we have charged by way of first fixed ciharge to-Bank of London and The-

' _ ‘Middle East ple {Becurity Trustee) as security trustee for itself and certain financial irstititions all dur -

right, ttlia and- mterest in.and to the. mnnies fmm tlme to time standlng t»c; the cmtﬁt of the Aecount.
We hereby |rrevncaﬁly af;d uncund;tmnally authonse and mstrus’t you

= “to hafd dl monles fmm time to ﬂma staﬂdmg te t?ze credtt cf the A:;wunt fc tha ardar af the:
Senurlty Trustee and accardmgly ta pay alior any part of those: monies to the Security Trustee -

_ (ar as it ray direct) pmm;at?y fuilnwmg receip’i of writtan msirusﬂuns from the Semmty Trus’tae--' .
"o thaieﬂect amf

2 to dlsgluse tu the Secunty Truslee such :nformazmn reiaf;ng ta us: and the Acaaunt as the
' Co Secunty Trustea may frum time m firie requast ynu ta prrw%de -

By cauntersggnmg this nolice, the Sec:umsr Trustee aurhenses your ta nermﬁ us. l-a wnhdraw and
. othemmse deal with funds standmg ta tha i:.reciit of the Account until:

:{g}". i '_ynu racsive & nntlse in wntlng to 1he cnnlrary fmm the Secumy Truslee

% {_b) o petition is preseniad far a wmdmg up m‘der if respeat afus oran. applicatmn iz made :
- for an administration order in respéct of us, other than any’ petition or application which:
Tls dischargacl Within 10 Busmass Bays of the date of fhat petman ot appli eatmn :

: (whlchaver GECHTS ﬂrst}

- Please sigr-and f’etua‘n the acknnwiedgement aitached to one enclclsad cupy uf t?us nr;xhce tc ihe' L
= Secuniy Trustes and the ather ccpy tu s, '

_The prouisians of this riatice cand any nnn-contfactual ahlrgatmns arismg out r:rf arin ccnnecimn with lt} -
gre guvemad by English faw. - : :

Yourﬁifai%hfuil_y- .

forand on benalf of [s Chargor]

_Gaunterslgneﬂ fur and or behalf nf : : :
the. SBCUTIW Trustes; . _ . : B e S R LTI OT EP R S ERE T E PR EE R

TAttach form of acknowledgment] -

491898 {00CK {Ho-JadaEi-asTrs ) NPT



Paft 2= Furm u# acknuwlsdgemant

Ta: - Bank nf Landun and’ Tha Mlddla East plc
- Laannon Plate
78 Cannon Strést |
. -L.qndun .
© ECANSHL

: "T:;':-':' . -j_[name vl Chargmj (chargar‘,l
. [address] . :

3":Dfa'_té'7:

_ -:We acknawledge récelpt of the notice uf c:harge motice) a:f wh§sh the ahwe isa dupimate Terrns‘._
: :deﬁned in the Notice shall ha&ie the same meanlng wher used in: thas ackﬂawiadgemam

:-We ccmfarm tha‘t
'(é)- S we shali ar:t [ accardanna with 1he Naﬁae

by &= at the date r:-f this anknnwleﬂgement we have nat feaewed any notice of asmgnmmt': '
' or charge ar other semnty over the: Chargor s fnterast in 'Ehe Aceount in: fa!mur of any :
' _nther persom;and- - : : :

fey . we will fmt exercise any right of combmaﬁaon of acmunts get-aff arllen ﬂver“ aniy rnon% -
- '_'5tanv;hng il the credit of the Atcount, - :

-'The ﬁravasauns of thlg acknowledgement" {and any ﬁanwconlra-::tua! nhhgauuns ar:smg ﬁut of nr in B
:'Gf.‘ll’lnlf.%lol‘l with it) are gavemed by Engimh Iaw .

Fnr afid on hﬁhalf of
faccount holding institttion]

‘gibuns_t DO HiEssasT1-08aT0TE 5] F ¥



Schedule §
Facility accounts ©

Part 1 Blocked Accountls)

o --C}jargar :
{'Name

[Accountl [ Bank name |

Account:
| pumber |

| Reésources

“The Middle

A imted .
: -~ TEastplc

Londan &

[Wagen

| Limited

1 Bank
1 Llondon &
‘The Middle’
| Eastple

| Resources -

{Wogen

Limited

‘Resources

{Bank  of TOE1 Sterling
London & : - .

The ‘Middle
Eastple -

3 Wogéh
| Besources
| Limited

| Bank. . of
-London &
| The Middle
| | Eestplc.

[ Wogen
Parific
Limfted .

[Bark — of "USDollar

‘London' - & o o :

| The Middle
(Eastple

_ -Wug'én.
| Péaeifie
| Limited

 Lotidan &
The. Middle
Eastple

Bank of [ 70 Steriing

| Pacific

. "Wﬁﬁen. o
London. &

s o

- die0289e 1 HOCK i3 0-4036301 TS g



e Middls |
| Eastple

© Part 3 - Lloyds Accuuqt(sj_

~ | Chargor = | name  |number  jcode | - . |

: anen Lluyds L
| Resources - | Bank plc
{Limitea |-

| Steriing

{Wogen .. | Loyds 'US Doliar |
| Resolrees. | Bank plc - 5
| Limited e o
| Wogen | Lloyds-
| Resources. | Bank plc
tmited . |
" Wogen Lloyds _
| Pacifie ‘Bankple
Limited: . S

us.

'Wugén_ ' ':.if_l_dy'dé : .
Dollars

Pacific [ Bankple
Limited . [
.| Wogen Hoyds

- Group Bankple |
luimited ]
- Sencluary | Lloyds
[ Partners | Bankplo
| Lirriitad - :

Sierig |

- -Sté_riing '

. aionokes SO a-S0assR T maatTE ] T 49



 Schedule s

Form of Security Deed of Accession

This Dead '%s:-_i;ﬁ'at;fe on #

. 'Bétwéaﬁ 3

(1)

@

o

: Wugan Res:mrnes Limntad (a eampany incorparated i Engiand and Wales with: registered

- hid, 920?1536) whose tegistered office is at4 The: Sanctuar‘y. Westmlnster, London, SWiP 3J8
Cdnd wggen Pacific Limited (a company | incorporatedin Hong }{m"sg with reglstered no. 553748
whose régistered office is at Room 2808, China Resources Buddmg, 26 Harbaur Raad

o A\Wanghal, -Hong Kang} (tcgeti'ier the Purahasers and each & Purchaser} :

% (reglsterecf in England with number *) {Accedang Ghurgar) and
@ Bank of Lundcn and The Muddie East pls; (a mmp&ny menrparateﬁ i England and Wales
e mth reglstered Fitk {3589??‘85) (Sat:urity Trustee) as securaty trustee for th& Flname F’arﬂea .
'Whereas |
:(A) " This Deed is supplementai ta a debentur& dated ¥ beiWEEﬂ. mter aiins the Purchasws tha
S '-Ghargors and the Security Trustse (Bebanture) : -
: (E} S The Aeceﬁmg Cﬁargar has alag enfered inta:an Aceessiun Deed te the Agraem&nt on or abett
- .the date of this Secunty Deed of Accesswn and by r!e::ing 50 appmnts tha Purchasers as its
' agent on ihe terris s&t out in the Aacessmn Desd :
s agmed
'Def‘ mtions am:l mterpretatmn
R Deﬁmtians
@ -Sawe to the: extenl niheuwlse def ned in this Beed terms def red'in the Debemure have-- :
‘he same meaning whan used inthis Deed.. : -
: _{b-_).' - In this ﬁasd Subsldiary Eharas means alk sha?es prasent and future h&ld by the-
- Accadmg C:hafgﬂr o its Suhszdiaﬂes msclumng ‘those lls’:eci in schedule 3 tSuhmdmw
'Shar&s} te this Deed :
A2 imerpretatmn .
"'.Clausew el (lnterpz'etallﬂn} 1.3 {Tmnd party z'lghts) P4 (Admmlstratlnn), and 1. Mlmmpurated” _
“taris) of the Debanture arg lnmrparated i this Deed as ifthey were sét aut in full inthis Deed,
~ but so that references in those clausas ta ihis Dead shaal be: t:msmzed as reference5 fothis.
Seatirity. Deed af Accsss;on
:Amessmn uf Aenedmy Chargor
21 Accassiun

: 'The checﬁng Chal‘gcl‘ agrees o be a Ghargar fur tha purpr.)ses of the Debenture with -
*imtnediate effect and. agrees to be Emund I:-y all af me terms of ihe Debemure as lf it i’rad- s
- angmaily beeﬁ ] paﬂy toit.- : - :

- 3iBopie TURCK [10.2036303 1-3a57075.2) o BO



23

28

'Ebvenant 1;9 pay

'The Acﬂedrng Chargor cauenants with the. Secungy Trustee as sewnty trustee o %he Finance .
_Parties that it will pay and. discfharga the Sacured Dbilgatians 'when they become dua far
_ payment and discharge . o o

chargmg prnwamns

LAl sewnty creaied by an Accedmg Chargar under clauses 2 4 ta 2 7 mt:luswe Es
ay  a cummumg securﬂy far the payment and discharge m‘ lhe Secuwad Qb |gatmns.
(h) : granﬁed with full title gumantae

(c) - granted ifi resaﬁst af aEI the right, tl e and interest (if any] presen: and future of the:

'Accarfmg Chargnr iy and fo the refenrant San:ured Asset, and

(I ;granted In favaur of the- Set:unty Trustee a5 security trustes for 1he F‘mance ?’artias
l‘-‘nrst Eega!’ martgages |

The Accadmg Chargnr r:hargea by way of first regai mortgage the praperties described i
- osthedule 1 (F’mperttas} o th:s Deed and, Ini each case, aIE Prem;ses and Fixtures o each nf.
o 'the Prepemea _ '

: Asslg'nmems

&y The Accediny Chargc‘:-r asszgms

- the. agreemenis m‘esaribed in schaduJe 4 (F\‘elevaﬁl: Agreememﬁ) to: ﬁ"ll?i Deed '
v 3"?‘
(i)~ its Relevant Policies.

~(B) ."Tha Amedmg f:hargar shal? remain, 1iab!e 1o perform ali Its nbiga’ncns under the

Relevant Agreemenis, and %he Relemﬁi Pelicies:

.'{ﬂ)'-__ 'Notumthstandmg the uther mrms of this clause 25 prear to the cccmrenca m‘? an:

Aceslaration Event which is contiriuing, the Ance&mg Chargor may, sub]act to the other:
o Aetmg ofthe Fagility Documients, continue to exa_rc;ee all and any of lts ngh%s ynder and -
it mnnec:tmn mth the Relevant Agreamenta

First fixed charges
 The Acceding Chargor charges by way of firstfixed charge:

fa}all interésts and estate i any freshold; Teasehold or commonhold: property naw or

- subsequently owned by it {othar than any freshold, leasehold or cofmmanhold propeity -
'effechve]y charged by way of legal mcsrtgagﬁ under clause 2. 4) and; In each Lase the L
Pr@misas and Frxtures gn eachsuch pmpeﬁy

: _.(b} . thg pmceeﬁs af sate of its Senureu:i F‘mpeny and all iicances ta enter ornor use any_

) '.Sge.ured Property,

R T TR B LSRR R LG T TR _ _ BF



©

@)

k)

()

)

the beneﬁ of a!l clher agreements in&tmments and nghts reEatmg toits Secured_ :
' Pmperty* : :

~ail pianit manhmery, vehlc[es cnmpufers. oifice 3m£ pther squ;pmant aIE furnl’i:ure

furmshmgs, equipment and tools and any removals ot {epiaaement of them, (together
the Chattels) present and fiiturs and the bﬁsnef’ tof a[l £ontracts, icences, warcanties, -

: maintenanne cohtracts relatmg to: t’hem and any rerewals and r&piasem&nts of them
the Subﬁidlary Shares t@geiher w;th gl Related nghts
. _the Investments together wslh E Related Raghts

' thi Raiavant Pallcles and aﬁy uther msurance pDIECIES fram time to fire and a[l
tpmczeeds of lhem :

3l buok and pther debts dite 1o lha Accadsng Chargur ahd l;henr ;arcceer.‘is (both s

caliected and: uncoltected} (tagether Bebts} and all rights, guarantees, secuity.or other:

' "culiateral 2n ras;ject -:af the Dehis (or any nf them) am:l the benef t: nf any 3udgmerst of

&l motiles frcm tlme ta tsme: sta;'ldang iq ihe cremt of each Elacked Accaun%

'all rones fmm {rme totirne standmg ta thie cradit af each aceaunt held by ihe Me'eding -

Chargar with-any bank, building soclety, financial institation or other persan other than '

~ the Elﬂcked Asceuni (eac;h an Accnunt},
all atfs In’teﬂectual Prepeny‘
. ail ats gnﬁdwz i and urica Ied eap;tal

: ahe banmﬁt of &l Aumunsaﬁans held ar uti :sed by it m carmectmn w;th ifs busmeas or
“the lse of aty of ils assets and the nght fo remvar and receive cnmpensaﬂen payabte*_ -
' m respect ofany af %hem o B : :

' 'nts rights under any hedgiﬂg agreemem e nther Treasury Tranaac‘hon am:i

. (<] tha extem thiat any‘ Iegal martgage |n ol ause 2.4 of any asssgnmem i clause 2 5 ls'" '
- meffechve a%.a IEQai marlgage G an asmgnm-ant the asset.s referred to in that clause :

.'2“?‘ _ 'Finatmg cha?ge

The Accedmg Chargor c’harges by way of first ﬂ::rating charge all its assets and undeﬁakmgf
N wheraver located both praﬁant and future mther thari any assets effetlively chargad oy way of
legal mortgage or fixed charge or assigned under clauses 2.4, 2.5 or 2.6

28" Q&hi‘ifii’ng floating 'cﬁ'afga- .

 This Deed c:omains a qualifying ﬂuatmg charge aﬁd paragr-ph 14 of Schedule 81 ta the"f-’_
_.Ensulvenc;y Aﬂt 1986 appliesto the: fimating i:hargﬂ creatad by or: urdet tms Dleéd. :

¥ Consent of existin.g ch-argmg unmyames--

' T%ie Chargurs agree ic:i the terms of l:hm Deed and agres mat its exesutmn wnll iry o way
_premd;ce or affez,:t any Securﬂy grantad by any nf them by ar under tha Debenture

31800800; 1 0OCK (10-R0dRIB I SuaTeTE G | 52



4. -5ecur;ty power. nf attumey

" jThe Accedlng Chargur by Way of sar.:l,m‘q,'i Irreuncabiy and aeveraﬂy appu ints the Ser.‘:url’ty_

- Trustes; each Receiver and any of their delegates or sub -delegates 10 be its attorney o take
gy actien which the Accedmg Chargcr is ‘nbliged to take under this Deed of the Debenture.

* The Acceding- Ghargnr ratifiss and . confirms whatgver any attamey does or prcmpfs todo -
N .'pursuantftl It!i appmntmem under this clause 4

-8 _Nati@;as

' ~ The Ancedmg Chargar confirms that its addmss delails for nntlces i relatmn i c!ause 24_. )
" {Notices) nf the Dehenfure are as fo!lnws S :

-"-;Adﬂ:ressr.. B

.'#3$S'ihﬁi.fei _ | '

Atteintmﬂ &
g Countarpaﬁs

?‘hlsa Deed may ba éxenuted in any. nun’lber of cuunterparts afid ih:s has. tha same aﬁec& asif
L .the slgnatures on the s;ounterparts wers an & smg!e cupy of this Deed. :

: _.';‘_-: : 'Govemmg Iaw and;un.sdmtmn

Clause’ 34 (Gavemmg Iaw} of the Debenture ahaﬂ be anaarporaled in this Deed as tf set aut. -
" here in full but sa-that referent,es to the Debenture shaFE be censtrued as references te this-
Ueed '

“This Deed has been entered into a5 a deed on the date given it the beginiing of this Deed..

" 31602808, 1, DO CK |10-1000381 -5 7975:2) TS .



Schedile 1

" Properiies.

 Schedule2

' Suhﬁﬁiéﬁr -s'h_araé o

- Sehadule 3

Relevant Agroements
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SIGNATURES TO THE SECURITY DEED OF AGCESSION
' Purchasers. -
Ex‘ecutad asd deed by . L ' .:)-

- Wogsn. Resotrces. Limited - e a
- acting by & diretter in lhe_presenée of -Director

are T CERTR, i s BhovsrE

Bignaiire of witness

- 'r\iame TﬁE!Tﬂﬁl WWN
' '.Address ?"?’Zﬁ« Eﬁ”ﬂﬂ!ﬂﬁﬂg W@WWSFE?L
HLE. m

Executed as adasd by-~ . 55
Wogen PacHic Limited . . B
actmg by a eflrectc:r inthe praaanc;e mf ' ¥ Direstef

-'“”"" TR TR e i B i

- Slgnaiu ré Qf wittiass.

,.‘,k....a““.,.n........s,, T N LA EE R T TR T PR

-.'Adciress ‘ii ?Tta I ﬁmt]vﬂmv, Wﬂﬁd;‘ﬁf?ﬁ%

mw m

S10TaEE 000K [T B0 a\eT TSR - L



:ﬁ'c'céﬁiﬂ'gfﬁiiargdf

' 'Exeﬂuted asa ueed by 3
* L!mltﬁ& ) E e - . . X ) : -=“,-ul-“..,=;“uu_'=;.....aaw.uiu;._;ﬁ-..;.u-m-.'.n--n".«...'..a....-.i,-..-_.-...t...-..
“aeting: by a director in the presence of - .} Director

Wik R R ; SN SRR R CGRR AR RS 8 E0 B SRR R

_ 'Slgnatufe u%' w&tness :
. Name ,,.,..;...,,'_-,_..1,-,,‘,-,'-"“,;;;_:";m_;;;,.-_.,_.i..-,-,-;,q';,.;w;;:;_.-,.;m-.‘.;.,‘a.s;.,
Addres-s TP P PR R PR ;
**;H“;,,,*

_ -Sacuri’iy ‘i’r‘ﬁsltezé- P

Exectted asadaed by Y
- Hank of London and The. Madﬂle East ple : S K
~acting by & duly authnrised signatary in the ) 'ﬁ.u'thprisaﬁ-'signatn'ry

Lkl . | Nm&mgwfwﬁlmmﬂwwwaj )

“Signature of witness/”

e Lo Tlet lage,. ﬂ’ &mn:m Si&g'
-Address Léi"@f@ﬂ FQ‘*N 51L

- 1a0beRE L 00K (1200838 - ATETE 1) _ 56 -



- SIGNATURES TO THE DEBENTURE -

S Purchasers .

Executéd as adesdby e
Wogen Resources Limited )
~acting by'a directorin the presence of - ) Direclor

Named WPl CLAZE

------------------

'Sagnaiure of witness:

B Address Mﬂwﬁﬂﬂ?’my WTMM?W&#
' JMP IS

.i'Exet:_u'te-d a5 deed by ¥
Wogen Pacific Limited -~ -~ L)
acting by & director in the presence-of - ) Direetor

Narve UL RISy 305

G e KA R T

“Signature of withess
Neme TABITH. .. .
Address £ 'mé 5’RVGTUAE¥ i Wﬁﬂaﬁfé&
SI\JiP ;‘,'J‘S

318070961 DOCK 1152088901 1-00270468) LR



. 'Chargars

‘Exebutsd as a deed by | ) c)
Wogen Resources Limited . S

' “ ating by a direx_:tori n the- preseﬁce of Ve

- ﬁﬂm,ew Qw.fj; g

- Signatur® of wﬁrre'fss

NBmQ mg”lm ﬁ‘Wﬁﬁm
_.'.Adciress “‘?"mﬁ mi‘-’@mﬁﬁy Mﬁmwmﬁ,.
| JwiP 3N

" Exetitad as a deed Ey: o Ly

~ -Wogen Pacific Lipiited S O _
actmg by a dl&‘ectar in the presanﬂe ﬂf ' -} Director -

Name TVHwt mm Dt oo sE€

. Address # zae Jgammw wém«wm*
22T

- 3_1_;32&53«-1‘.@%3& zfﬂ;zoas_ﬁia_fiﬂ_m:sa?m'_-mi G& )



Execiited 48 & desd by - }
‘Wogen Group Limited )
acting by a directer in t’he-'pre‘_sé_nse of Y Dirseter

' Name T2 CLARE, . [t Brsv s i

| _ Bignature afwntness

| _Name Tﬁh‘ﬂﬂ QFN&@M | |
_.AddrESS A1t Jnﬁfcmm Mﬁm;
Jwif’ 35:5‘

Exectiedasadesdby )¢
- ‘Sanctuary Bariviers Limited SRR T
-acting by adirector in the presence of ¥ Direstor

&?Mfw‘ii’m JasE .

Slgnasum of wﬁness :

e TRELTAR NN,

Address W{é ngmfw Wmm'm

yighpos. 1 DOGK|I0 R I adeTER) 5.



-sécukity -Ti"u"sts'e-

- :Execufed a5 adead hy : ¥
. Bank of Leidon and The Midd:le Edst [
' .actmg by 4 duly authcﬂaed algnamw ire the Y __-Authnr’ised signatory

e “ Namecl‘lmtﬂthﬂwﬁrA\@”ﬁﬂdﬁ’?’&&mﬁmﬁﬂ

W # win g i e

_ Signature ﬁfWﬁtﬂﬁSS '

ame S 14 @\f“
-Address Mﬂﬂﬂﬁ F
?ﬁ Cannmn S(:maﬁ?

1900695, 1. DORK (15203838 T MI3775-4] _E0



