Companies House

MRO1 e

Registration of a Charge

Company name: PT SOUTHERN LIMITED
Company number: 02884661

X6DIC3P5

Received for Electronic Filing: 24/08/2017

Details of Charge

Date of creation:  22/08/2017
Charge code: 0288 4661 0023
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT

Brief description:. AMONGST OTHERS, THE PROPERTY KNOWN AS OR BEING THE
FREEHOLD PROPERTY AT 54 AND 55 BOW LANE, LONDON EC4M 9DJ
AS REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
LN87575. PLEASE REFER TO THE CHARGE INSTRUMENT FOR FURTHER
INFORMATION.

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

Electronically filed document for Company Number: 02884661 Page 1




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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP

Electronically filed document for Company Number: 02884661 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2884661

Charge code: 0288 4661 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2017 and created by PT SOUTHERN LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 24th August 2017 .

Given at Companies House, Cardiff on 29th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated this 24 PM@“UL\\" Jol#
Signed &;byr’m CML CL‘D

Oshorne Clarke LLP

2 Temple Back East

Execution Version

Temple Quay, Bristol

B51 6EG

Debenture

M PT Boutharm Limited

(2 Lioyds Bark ple

Dated 22 August 2017

Osborneg Clarke LLP



Contents

1. Interpretation ........... S e n a2 wsrennrnnees rreie e e e
2 Covenant to Pay.. i
3. Security Assets... B
4, Nature of Securlty . ad
5. Further Assurances and Protec;t:on of Pﬂorlty 8
6. Representations and Warranties.,.cowwsms A0
7. Undertakings ... A
8. Enforcement and F’owers of the Securlty Agent 4
9, Appointment of a Receiver or Admlmstrator A6
10. Powers of a Receiver .. S .18
11. Application of monies .. w17
12 Protection of Third Pames ....... s v b n e e e £ e e ... 18
13. Protection of the SecUred PartiBs . ... immirsssiamsamerse s wenl 8

.18

i4, Cumulative Powers and Avoldance of Payments .
15. Ruling-off Accounts .. e B

18, Power of Attorney ... N . esnns e :
17. Delegation .......c.... et er e r e b e . 20

18. Redemption of Pnor Charges .20
19. Miscellanieous... 20
20. Governing Law 21
21, JUMSTICHON. it i siwsiains i it s e yia s in . SRR

Schedule 1., ' : st s e il
Security Assets Ry
Schedule 2. . 23
Form of Notices ... : Srsnsersnassa BT~
Schedule 3........... SO &
Form of Deed of Release.. .33

Schedule 4, .
Supp!emental Debenture,,............__.._._“___.,i._i.,‘i_..?._,. s S
Schedule 5... LS R s b o 4 A 0 9V B s v 65 s s Fse TP R 7



This Deed is made on 22 August 2017

Betweern:

{1

)

PT Southern Limited (a company incorporated in England and Wales with- registered
nurmber 02884661) (the "Company")

Lisyds Bank plc {a company incorpetated in England and Wales with registered number
0D002065) (the "Security Agent™).

The parties to this Deed agree as follows:

1.

1.1

Interpretation
Definitioris

Teims defined in the Credit Agreement shall, unless otherwise defined in this Deed or
unless a contrary intention appears, bear the same meaning when used in this Deed, and
thefollowing terms have the following meanings:

"Administrator' means a person appointed under Schedule B1 to the Insulvency Act
1986 to manage the Company’s affairs, business and property.

"Additional Assigned Agreements means all agreements, contracts, deeds,
instruments, ficences, undertakings, guarantess, covenants, watranties, representations
and other documents {other than any of the same described i Clause 3.2(a) to Clause
3.2(d) (Security Assignmenty (inclusive) and all Related Rights in respect thereof, any Non-

 Assigned Agreement and any agreement, contract, deed, instrument, licence, undertaking,

guarantes, covenant, warranty, representahon ar oiher document specified as & Non-
Additional Assigned Agreement in an Accession Deed) entered into by, given to or
otherwise benefiting any asset of, the Company from time to time,

"Blocked Accounts” means:

{a) the Company's Disposals Account and, with effect from the date of a Supplermierital
Debenture, any accounts specified as a Blocked Account in that Supplemental
Debenture (as the cass may be); and

{h) all monies standing to-the credit of each such accolnt and all Related Rights in
raspect of sush gcoount or the monies standing to the credit thereof,

"Credit Agreement”" means the £18,500,000 facility agreement dated on or around. the
date of this Deed and made betwsen, armongst others, the Company and the Security
Agent tinder which the Original Lendérs have made available certain foan facilities to the
Company and other members of the Group.

"Debts” means:

{a) all money or liabilities due, owing or incurred by a person to the Cormpary at
present or in the fufure, in any manner, whether actual or contingent, whether
inGurred so]ely or jointly with. any other person and whether as principal or surety;
and

{by any Retated Rights in respect thereof.
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“Derivative Asset" means all allotments, rights, benefits and advantages (including all
voting rights) at any time accruing, offered or arising in respect of or incidental to any
Investment or the Shares and all money or property accruing or offéred at any time by way
of conversion, redemption, bonus, preference, option, dividend, distribution, interest or
otherwise in respect of an I-nvestment of the Shares.

"Floating Charge Asset" means an asset charged under Clause 3.4 (Floaling Charge).

“Insurance Proceeds” means all monies from time ta tiriie payalile-to the Company under
or pursuant to the Insurances, including the refund of any premium.

"Insurances" means all policies of insurance and all proceeds of them either now or in the
future held by, or-written in favour of, the Campany or in which it is otherwise interested,
but excluding any third party liability or public liability insurance and any directors -and
officers insurahce.

"Intellectual Property Rights" means:
@) all of the assets specified in Part 2 of Schedule 1 (Infellectual Property) (if any);

(b} any patents, trademarks, service marks, designs, business names, copyrights,
database rights, computer software, design rights, domain names, moral rights,
inventions, confidential information, trade secrets, knowhow and other intellectual
property rights and interests (which may now or in the future subsist), whether
registared of unregistered; '

(€) the benefit of all applications and rights to use those assets described in
-paragraphs (a) to {b) (inclusive) above of the Company {which may now or in the
future subsist); and

{d) any Related Rights arisinig ir relation to any of the assets described in paragraphs
(a) to {c) {inclusive) above:.

“Investment" means any stock, share, debenture, loan stock, interest in any investment
fund and any other security (whether or ot marketable) whether owned directly or by or to
the order of the Company of by any trustee, fiduciary or clearance system on its behalf,
including any Derivative Asset and any Related Rights in respect of any of the foregoing.

YLPA” means the Law of Property Act 1925.

"Non-Assigned Agreement'' means any agreemient to which the: Company is a party (or
any agreement in which the Company has a right, title or interest).

{a) which prohibits, either absolutely or conditionally (including requiring the consent of
any third party), the Campany from assigning its rights under that agreement;. and

by in respect of which no consent to assign, or waiver of the prohibition on
assignment of, the Company's rights under that agreement has been obtained or
provided {in form and substance satisfactory to the Security Agent).

"Non-Charged Agreement” means any agreement ta which the Company is a party (or
any agreement in which the Company has a right, title or interest).

{a) which prohibits, either absolutely or conditionally (including requiring the consent of

any third party), the Company from creating & charge over its interest in that
agresment; and
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{H in respect of which no consent to charge, or waiver of the prohibition on the
charging of, the Company's rights under that agreement has been ohtained or
provided (in form and substance satisfactory to the Security Agent).

“Other Accounts” means the Company’s Rent Account and its General Account and all

the Company's preésent and future accourits (other than a Blocked Account) with any bank

or other person; all monies standing fo the credit of each such account and all Related

Rights in respect of any such agcount.

"Party!" means & party to this Deed.

"Property" means:

€)) all of the freehold and/or leasehold property of the Company described in Part 1 of
Schedule 1 {The Froperty),

(b} - all freehold and leasehold property or immovable property of the Gompany situate
it England and Wales {other than the property referred to in paragraph (a) above);

{cy any buildings, fixtures, fittings, plant and machiriety from time to time on or forming
part of the property referred to in paragraphs (a) and (b) above; and

{dy any Related Rights arising in relation to any of the assets described in paragraphs
{a} to (c) {irclusive). above, '

and "Propetties" shall be construed-accordingly.
"Related Rights" means, where tised in refation to an asset, the following:

{a) the proceeds of sale and/or other realfisation of that asset (or any part thereof or
interest therein);.

(b} all Security, Authorisations, options, agreements, rights, easements;’ bengfits,
indemnitias, guarantees, warranties or covenants for title in respect of such asset;
and

ey all rights under any lease, licence or agreement for lease, sale or use in respect of
stich assel.

“Secured Liabilities” means all present and futire obligations and liabiities -(whether

actual or contingent and whether owed joirtly of gaverally or in any other capacity

whatsoever} of each Transaction Obligor to any Secured Party under each Finance

Doctiment.

“Security Assets" means:

{a) the assets morigaged, charged or assighied by way of security to the Security
Agent by this Deed; and

{b) any assets held on trust by the Campany for the Security Agent.

“Security Period" means the period from the date of this Deed until the date on which the
Security Agent has determined that all of the Secured Liabilities have been irrevocably and
unconditionally paid and discharged in full and that ho commitment is putstanding.

"Shares" means:
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1.2

1.3

1.4

1.5

1.6

1.7

(a) the shares described in Part 3 of Schedule 1 (Shares) (if any);
{b) all Derivative Assets: and
{c) all Refated Rights it respect of paragraphs (a} and (b).

"Supplemetital Debenture” msans a supplemental debenture fo this Deed in the form set
out in Schedule 4

Supplemental Debenture) or such other fornt as the Security Agent fnay reguire.

Construction

(a) Unless @ contrary intention appears, clause 1.2 (Construction) of the Credit
Agreement applies to this Deed, and skall be deemed to be incorperated into this
Deed, mutatis mutandis, as though set out in full in this Deed, with any reference to
“this Agreement" being deemed to be a reference to "this Deed", subject to any
necessary charges.

5] Any references to the Security Agent or arly Receiver shall include its Delegate.
Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for ary agreement for the dispasition of the Security Assets in this:
Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the other Finance Docurnents are incorporated into this
Deed. '

lrﬁpﬁed Covenants for Title

The obligations of the Company under this Deed shall be in addition to the covenants for
fitle deemed to be included in this Deed by virtue of Part | of the Law of Property
{Miscellansaus Provisions) Act 1994.

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that the Security Agent may
have exscuted it under hand only.

Trusts

{a) The Sesurity Agent holds the benefit of this Deed on trust for the Secured Parties
in accordance with the terms of clause 28.1 (Trust) of the: Credit Agreament.

N {s)) The perpetuity period for any trusts created by this Deed is 125 years.

Finance Document

This Deed is & Finance Document.

Covenant to Pay

The Company as primary obhgor covenants with the Security Agent (as trustee of the

Secured Parties) that it will on dermand pay to the Security Agent the Secured Liabilities
when the game fall due for payment.
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3.

3.1

3.2

3.3

Security Asseis

Fixed Charges

(@)

The Company, as security for the payment of the Secured Liabilities, charges in
favour of the Security Agent, with full title guarantee, the following assets, from
time to time owned by it or in which it has an interest:
(i) by way c‘af first legal mortgage, the Prapetty; and
{iy by way. of first fixed charge:
(A) all Property not effectively martgaged under Clause 3. 1(=)(1));
{B) all Shares:
{C) all Debts;
(D) alf Blocked Accounts;
(E)  all Other Accounts;
(Fj all Investments;
@) all intellectual Property Rights;
(H) its goodwill and uncalled capital; and
Iy any Non-Assigned - Agreemient (save for, any Non-Charged
Agreement) and, if not effectively assigned by way of security
pursuant to Clause 3.2 (Security Assignment), all its rights and

interests in (and claims under) the assets described in Clause 3.2
(Security Assignment). '

Security Assignment

As security for the payment of the Secured Liabilities, the Company assigns, by way of
security, with full title guarantee tothe Security Agent all its rights, title and interest in:

(&)
(b
(c)
{d)
{e)

the Insurances and the insurance Proceeds;

all Rental Inceime;

-any Lease Document;

any Hedging Agreement; and

any Additional Assigned Agreements,

and all Related Rights in respect of each of the above.

Non-Charged Agreements

(a)

For each Non-Charged. Agresment, to the extent that the same is not effectively
assigned pursuant to Clause 3.2 (Security Assignment), the Company shall use
reasohable endeavours fo obtaifi the congent to. charge, or a waiver of the
prohibition on charging (as the case may be); that Non-Charged Agreement, as
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3.4

35

3.8

soon as reasonably practicable following the date of this Deed and shall keep the
Security Agent informed of the progress of such matters.

{0) Pending receipt of the consent or waiver described in paragraph (a) above, the
Company shall hold all of its right, benefit and interest in a Noh-Charged
Agresment an trust for the Security Agent. '

Floating Charge

{a) As further security for the payment of the Secured Liabilities, the Company
charges with full title guarantee in favour of the Security Agent by way of first
floating charge its undertaking and all its present and future assets other than
-those assets which are effectively charged by way of first fixed charge or legal
mortgage under Clause 3.1 (Fixed Charges) or which are effectively assigned by
way of security under Clause 3.2 (Securify Assignment),

()] Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Deed.

Conversiorn of Floating Charge by Notice

If:
{a) an Event of Default has occurred and is contihuing,; or
{b) the Security Agent is of the view (acting reasonably) that any legal process or

execution is being enforced against any Floating Charge Asset or that any Floating
Charge Asset is in danger of being seized, sold or othierwise in jeopardy,

the Security Agent may, by rotice to the Company, convert the floating charge created
under this Deed into a fixed charge as regards those assets which it specifies in that
notice. The Company shall promptly following request by the Security Agent execute a

fixed charge or legal or equitable assignment over those assets in such form as the

Security Agent may require.
Automatic Conversion of Floating Chargé

If, without the prior written consent of the Security Agent or as permitted or consented to
under the Credit Agreetrient:

{a) the Company cteates any Security over all or any of the Security Assets or
attemipts to do so;

by any person levies or attempts to levy any distress, attachment, execution or other
legal process against atly of such Security Assets;

(c) ~a tesofution is passed or an order is made for the winding. up, dissalution,
administration or othar recrganisation of the Company,; ar

(d) any steps are taken for the appointment of, or notice is given of intention to
' appoint, of a petition is filed or application is made, or-a competent court makes an
arder for the appointment of an administrator, in relation to the Company,

then the floating charge created by this Deed over the Floating Charge Assets will

automatically, without notice, be converted into a fixed charge as soon as such event
OBTUrs.
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3.7

4.4

Small Company Moratorium

Notwithstanding ‘any other provision of this Deed, the obtaining of a moratorium under
section 1A of the Insolvency Act 1986, ar anythirg done with a view to oblaining such &
moratorium (including. any preliminiary decision’ or investigation), shall not be an event
causirg any floating charge created by this Deed to crystallise or causing restrictions which
wauld not othierwise apply to be imposed on the disposal of any asset by the Company or a

-grotind for the appointment of 4 Recelver,

Nature-of Secirity

Continuing Security

(@

&)

The Security created by this Deed is to be a continuing seeurity notwithstanding
any intermediate payment or setflement of all or any part of the Secured Liabilities
or any other matter aor thing.

If any purported obligation or ligbility of any Transaction Obligor to the Secured
Parties ‘which if valid would have been the subject of any obligation or charge
created by this Deed is or becomes unenforceable, invalid or ilegal on any ground

“whatsoever whether or not known to any Secured Party, the Gompany shall

nevertheless be ligble in respect of that purported obfigation or liability as if the
same were fully valid and enforcéable and the Company was the principal debtor

in respect thereof. The Company dgrees to keep the Secured Parties fully

indemnified agairist all damages, losses, costs. and expenses arising from any

failure of any Transaction Obligor to carry: out any such purported obligation or

lighility.

The obtlgatmns and liabilities of the Company urider this Deed will not be affected
by an act, omissioh; mattar of thing which, but for this Clause 4.1{c), would reduce,
release or prejudice any of its obligations or lighilities under this Dead (without
limitation and whether or riot known to any Secured Party) including:

&) any time, waiver or consent granted to, or compusition with, a Trahsaction
Ohligor or other person;

(i}, the release of a Transaction Obligor or any otfier person under the terms
of any compasition or arrangement with ahy creditor of any person;

{iii} the taking, variation, compromise, exchafnge, renewal or release of, or.
refusal or neglect fo perfect, take up or enforce, any rights against, or
secyrity over any assets of & Trangaction Obligor or any other person or
any non-presentation of non-observance of any formality or other
requirement in respect of any instrument of any failure to realise the full
value of any Security,

{iv) any incapacity or lack of power, authority or legal personality of of
disselution or change in the members or status of a Transaction Obligor or
any other person;

{v) any amendment. {(however fundamental) or replacement of any Finance
Document or ary other docurtient or Sec:ur‘ity;'

fvil) any unenforceability, illegality or invalidity of any-obfigation of any person
under any Finance Docunient or any other document or Security; or

{vil) any insolvency or similar preceedings.

7 BUBHEZE0 4



{d) Until the Security Period has ended and unless the Security Agent otherwise
directs, the Company will not exercise any rights which it may have by reason of
performiance by it of s obligations urider this Deed:

()] 1o be indemnified by any other Transaction Obligor {including any. rights it
may have by way of subrogationy;

{ii) ‘to claint any contribution from any guarantor of any other Transaction
Obiligor of the obligations under the Finange Dotuments:

(i) to take the benefit (in whole or in part and whether by way of subrogation
-or otherwise) of any right of the Security Agent or any of the other Secured
Parties under any Finance Document or of any other guarantes or Security
“taken pursuant to, or in cennection with, the Finance Docurents;

{iv) to claim, rank, prove or vote as a creditor of ahy oth_er_Transacfi’oﬁ Obligor
-or its estate’in competition with the Security Agerit or any of the other
Secured Partles; andfor

{v} receive, claim or have the bensfit of any payment, distribution or security
from or on account of any other Transaction Obligor, or exercise any right
‘of set-off against- any other Trarisaction Obligor.

(&) The Company shall hold on trust for and immediately pay or transfer to-the
Security Agent any payment or distribution or beriefit of Security received by it
confrary to this Clause 4.1.

{f} The Company waives any right it may have of first requiring the Security Agent to
proceed against or enforce any other rights or Security or elaim payment from any
person before claiming from a Transaction Obligor under a Finance Document.
This waiver applies irrespective of any law or any provisiori of ‘the Finance
Docurment to the contrary.

{g) Until the Security Period has ended, the Security Agent may refrain from applying
or eriforcing any other monhegys, Security or rights freld or received by the Security
Agent in respect of those armbunts, or apply and enforce the same in sueh manrer
and order as it seas fit (whether against those amounts or otherwise) and the
Company shall not be entitled to the benefit of the same.

{h) Without prejudice to the generality of clause 4.1(c), the Company expressly
confirms that it intends that the Security constituted by this Deed shall extend from
time to time to any {however fundamental) variation; increase, sxtension or
addition. of or to the Secured Liabilities as a result of the amendment andfor
restaterent of the Credit Agresment andfor any of the other Finance Documenits
andfor any additional facility or amount which is made available under any of the
Finance Documaents for the purposes. of or in connection with any of the following:
business acquisifions of any nature; increasing working capifal; enabling investor
distributions to be.made; carrying out restructurings; refinancing existing facilities;
refinancing any other indebtedness, making facilities available to new borrowers;
any other variation or extension of the purposes for which any such facility. or
amount right be made available from time to time; and any fees, costs and/or
axparises asspoiatad with any of the foregaing.

4.2 Non-merger of Secutity

The Security created by this Deed is o be in addition to and shall neither be merged in nor
i any way-exclude of prejudice or be affected by any other Security or other right which
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5.1

52

the Security Agent may now or after the date of this Deed hold for any of the Secured
Liabilities, and this Deed may be enforced against the Company without first having
ragourse to any other rights of the Security Agerit,

Further Assurances and Protection of Priority

General

(@)

{b).

(e}

The Company shall, at its own expense, promptly do all such acts or execute all

such documents (including assignments, tratisfers, mortgages, charges, hofices
and instructions) as the Security Agent may reasonably specify (and in such form

as the Security Agent may reasonably require in favour of the Security Agent or its

nominee(s}):

()] to perfect or protect the Security dreated or intended to be crested under,
or evidenced by, this Deed (which may include the execution of a
martgage, charge, assignmernt or other Security over all or any of the
assets which are, or are intended to-be, the subject of this Deed) or for the
exercise of any rights, powers and remedies of the Secured Parties
provided by or gursuant to this Deed or by law;

{ii) to venfer on the Sscurity Agent or cotifér on the Secured Parties, Security
over any assets of the Company, located in any jurisdiction, equivalent or
sirmilar fo the Security intended to be conferred by of pursuant to this Deed
and, pending the conferring of such Security, hold such assets upon trust
{or in any manner required by the Security Agent) for the Secured Parties;
andfor '

(fi) to facilitate the realisation or enforcemient of the assats whish are, or are
itended fo be, the subject of the Security created, or intended to be
cregted, by this Deed.

The Company shall take all such action (including making all filings and

registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security cofiferred or interided to be conferred on
thi Finance Parties by or pursuant io this Deed.

The Company shall execute and defiver 1o the Sesurity Agent a Supplemental

Debenture in respect of any freehold or leasehold property acquired by the
Company within ohe Business Day of its acquiisition. '

HN Land Registry

(a)

In relation to the Property from time fo time, the Company herely irrevocably
consents to the Security Agenit applying 1o the Chief Land Registrar for a restriction
to be entered on the Register of Title of each Property (including any unregistered
properties subject to compulsory first registration at the date of this Deed) on the
prescribed Land Registry Torm and in the followitig or substantially similar tarms:”

"No disposition of the registered estate by the proprietor of the registered estate Is
to be registered without a written consent. signed by the proprietor for the fime
being of the debénture dated e it favolir of e referred to in the charges register.™

Thé Firance Parties must perform thelr obligations under the Credit Agresmert
(including any obligation to make available further advances). In relation to the
Propetty, the Security Agent may apply to the Chief Land Registrar for a notice to
be entered onto the Register of Title of each Property (including any unregistered
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5.3

5.4

61

properties subject to compulsory first registration at the date of this Deed) of the
abligation to make further advances.

Register of Intellectual Praperty Rights

The Company shall, if requested by the Security Agent, execute all such documents and
do all sush atts as the Security Agent may reasonably reguiire to record the interests of the
Security Agent in any registers relating to registered Intellectual Property Rights.

Motices

The Company shall, at the request of the Security Agent (and, in the case of paragraph (c)
below, immiediately following the occurrence of an Event of Default which is continuing},
give notice of: ) ' '

(a) the charge over its Blocked Accounts and Other Accounts {(other than accounts
malntainad with the Securlty Agent) under-this Dead to the person at which such
accounts are mainfained in the forrm set out in Part 1 of Schedule 2 (Form of notice
in relation to.a Blocked Aceount or Other Account);

{b) the assignment of the Insurances lnder this Deed to its insurers in the form set out
in Part 2 of Schedule 2 (Form of notice of insurers);

) the assignment of each Lease Document under this Deed to the relevant tenant in

the form set out in Part 3 of Schedule 2 {Form of notice in relation {0 a Lease
Document),

A{d) theassignment of any Hedging Agreement under this Deed to each colinterparty in

the form set out in Part 4 of Sehedule 2 {Form of riotice in relation to the Hedging
Agreamentsy; '

fej if the Security Agent so requires, the essignment or charge of any other Security
Asset to the relevant thitd party {in the form of Part 5 of Schedule 2 {Form of notice
o counterpartiesy or such other form as the Security Agent so reasonably
Tequiress,

atid, in each case, shall use reasonable endeavours to procure that each person on whon

a notice is served, executes and delivers to the Security Agent an acknowledgernent of

that notice in the relevant form scheduled to this Deed or'in such other form as the Security

Agent thiay reasoriably reguire.

Representations and Warranties

The Company represents and warrants in favour of each of the Finance Parties:

Security Assets

{a) Tt is the legal and beneficial owner of the Security Assets with the right to transfer

' with full lifle guarantes all or any part. of the Security Assets and has good

marketable title to the Security Assets.

(by  -Schedilé 1 (Securfy Assets) identifias’
(i) all the freehold and leasehold property situated in England and Wales;

{ii all the registered patents and frademarks, and applications in respect of
' the same; and
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6.2

6.3

7

7.2

{iii} all the shares in respect of companies incorporated in England and VWales,
heneficially owned by it at the date of this Deed.
Investmernts afid Shares

{a) All Investments anid the Shares are fully paid and none are subject to any option to
-purchase or sitiilar rights.

{b) It has not appointed any nominee to exercise or enjoy all or any of its rights in
relation to the Investments or the Shares.

{c) “The constitutional documents of any company whose shares are the subject of the
Security created by this Deed do not and could not restrict or prohibit any transfer
-of thase shares on creation or on enforcament of that Security.

{dJ. It doss not have any obligation in respect of any retirement benefit or accupational
pension scheme,

Repetition

The representations in this Clause 8 are deemed to be made by the Company by reference
to the facts ‘and circumstances then existing on the date of this Deed and on. each date
referred to in Clause 19.23 (Repetition) of the Credit. Agresment.

Undertakings

Duration of Undertakings

The Company undertakes to the Security Agent in the terms of this Clause 7 for the
duration of the Security Period.

Geanaral Undertakings

{a) Negative Pledge and Disposal Restrictions
It will not:

0] credtd or agree to create of parmit to-subsist or arise any Security over-all
orany part of the Seéurity Assets; or

{thy sell, transfer, lease out; lend or otherwise dispose of all or any part of the
Security Assets (other than Floating Charge Assets on arm’s length terms
in the ordinary course of trading) o agreé or atternpt fo do the same,

except with the prior written consent of the Security Agent or as otherwise
permitted of consented to under the Credit Agreemant.

by Depaosit of Documents or Title Deads
It will deposit with the Security Agent:
H to the extent that the relevant documents Kave not been deposited with a
clearance system, seltlement system or custodian aceeptable to the

Security Agent, all deeds; documents of title (or documents evidencing title:
of the right fo title) and agreements refating to-a Security Asset;
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(c)

{if) any stock transfer forms or other instruments. of transfer duly completed to
the Security Agent's satisfaction; and

i) gy other docurment which the Security Agent.may reguire for the
purgoses of perfecting the Security treated by this Deed.

Registration and Notifications

It shall, without prejudice to clause 21.4 (Substitutiony and clause 22.4 {Disposals)

of the Credit Agresment, immetiately notify the Security Agent of anry contract,

conveyance, transfer or other disposition ar the acquisition by it of the legal or
baneficial interest in any. Property. '

7.3 Investmerits and Shares

(a)

(b}

(d)

-Exercise of Rights

{H Priorto an Event of Default-which is continuing, it shall rot, without the
prior written consent of the Security Agent, exercise or refrain from
-exercising (or direct the same) any of the powers or rights conferred upon
or exercisable by the legal or beneficial owner of the Irivestments-or the
Shares unless such exercise or refrain from exercising (or direction to do
the same);

(A) is expressly permitted by the terms of the Credit Agreement, and

{B) wolld riot, or would not be reasorably likely to, affect any rights or
powers of the Company ariging - from its legal or beneficial
ownarship of the Ihvestment or the Sharas.

{iiy On and following an Event of Default which is continuing, it shall net,
without the prior written consent of the Security Agent, exercise or refrain
from exerciging {or direct the same] any of the powers or rights conferred
upon or exercisable by the legal or beneficial owner of the Investments or
the Shares. '

Registration of Transfers

If required by the Security Agent in connection with the enforcement of the Security
constituted by this Deed, it shall precure that all Investments and Shares which are
in registered form are duly registered in the name of the Security Agent or its.
nominee onte a transfer relating to those Investrients and Shares is presénted for
that plirpose,

Clearance Systems-atc

It shall, when requested by the Security Agent, instruct any clearance system,
settlement system, custodian or simitar person to. transfer any [nvestments then
held by any such person for its or same. nomitiee's aueount to the account of the
Security Agent {or its nominea) with such clearance system (or as otherwise
required by the Security Agent)..

Acquisition and Calls

Tt shall:
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7.4

{e)

M

Debis

(@)

{b)

(i) not, without the prior written consent of the Security Agent, acquire any
Investments or Shares utiless they are fully paid:

{ii) promptly hotify the Security Agent of the acquisition of any Investment or
Shajes;
ity duly and promiptly pay sl cafls, instalments or other payments which may

be due and payable in respect of any Investments ot Shares and, for the
avoidance of doubt, no Secured Party shall incur ary liability in respect of
ahy amounts due from the Company in respect of any Investmeénts or
Shares.

Dividerds

It shall ':i-mmectiately pay all dividends or other monies received by it in respect of
the [rivestments and the Shares:

i prior to-the vecurrence of an Event of Default which is continuing, inta the
Company's Rent Account; and

£il) on and following the occurrence of an Event of Default which is continuing,
into the Company's Disposals Account or otherwise as the Security Agent
may direct.

Nominees

It. shall ‘not appoint any nominee to exercise or enjoy all or any of its. rights in
relation to the Investmierits or the Shares.

Value of Dehits

It undertakes to provide to the Security Agent promptly upon its request (and in a

form acceptable to the Security Agent (acting reasonably)) a certificate showing the

agyregate value of the Debts due fo it from ary person.
Realisation of Debls
During the Security Period, it undertakes with reference to the Debis:

iy to collect the Debts in the ordinary course of its business and {prior to the
payment into the account specified in paragraph (i) below) to hold the
proceeds of thoge Debts on trust for the Security Agent;

(ify not, withotit the priot written consent of the Security Agent, to sell, factor,
discount, charge, assign, declare a trust over or otherwise dispose of or
refease, exchange, compound, set off or grant time or indulgence or
vtherwise deal with all or any of the Debts in favour of any other persen or
purport to-do so; and '

(il to pay all monies which it may receive in respect of the Debts (save, -in
each cdse, where such Debts aré required pursuant to clause 17 (Bank

_Accounts) of the Cradit Agreement to be paid into another Accourt):

{AY  prior o the securrence of an Event of Default which is continuing,
~ into the Company's Rent Account; and
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75

7.6

7.7

8.1

B) on and following the occurrence of an Event of Default which is
contiruing, into the Campany's Disposals Account or otherwise as
the Security Agent may direct.

Intellectual Property Rights

W shall:

{a) take all necessary action to safeguard and mairtain its rights, present and future,
in-or relating to Intellectual Property Rights (including the payment of all renewal
fees and all steps which are necessary or desirable to maintain any applicable
registrations with any appropna‘te registry or other gavernment authority or hody);

{bY keep the Security Agent fully informed as to the registration or reguirement to
-rensw the registration of any Jntellectual Property Rights;

{c) not use or refrain from Usirig its Intellestual Property Rights in a way which may
advearsely affect the value of those Intellectual Property Rights; and

) riotify the Security Agent promptly of any infringement or suspected infringement ar

any challenge to the validity of its Intellectual Property Rights and, at the request of
‘the Security Agent, take all steps necessary to prevent or bring an end to any such
infringement and to defend any such challenge.

Additional Assigned Agreements
It:

fay will perform all its obligations. under the Additional Assigned Agreements in a
diligent and timely manner, and

by will not make or agree to make any amendments to the Additional Assigned
Agreements, walve any of its rights under the Additional Assigned Agreements or
exercise any right to terminate any of the Additional Assigned Agresments, except
with the prior written consent of the Security Agent or as otherwise permitted or
consetited to under the Credit Agreentent.

Power to Reniedy

If the Company fails to comply with any covenant set out in 7.2 {General Undertakings) to.

76 (Additional Assignment Agréements) (inclusive), it will allow (and irrevoeably

authorisas) the Security Agent or any Receiver to-take any action on its behalf which the
Sectifity -Agent or the Receiver deems necessary of desirable fo enhsure that those
covenants are complied with. The Company shall reimburse to the Security Agent arndior
any Receiver, on dermand, all amounts expended by the Security Agent or-any Receiver in
remedying such failure together with interest in dccordance with clause 8.4 (Default

Inferest) of the Credit Agreement from the date of payment by the Security Agent or

Receiver (as the case may be) until the date of reimbursement.

Enforcement and Powers of the S&curity Agent

Enforcement

At any time on or after the occurrence of an Evernt of Default which is continuing, the

Security created pursuant to this Deed shall be immediately enforceable and the Security
Agent may in its absolute discretion and without notice {(other than under clause 24.19
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8.2

8.3

8.4

{Acceleration) of the Credit Agreement) to the Company or the prior authorisation of any

cotirts

{a)

{b)

enforce all orany part of the Security created by this Deed and take possession of
or dispose of all or any of the Security Assets in each case at sueh times and upon
such termg as it sees fit; and

whether or riot it hag appointed & Regeiver; éxercise all of the powers, authorities
and discretions:

{0 conferred from time to time on mortgagees: by the LPA {as varled or

‘extended by this Deed) or by law; and

iy’ granted to a Receiver by this Deed or from ime to time by law,

Power of Sale, Leasing and Other Powers.

{&)

(b}

()

Far the purpose of alt rights and powers implied or granted by law, the Secured
Liabilities are deemed to have fallen due on the date of this Deed. The power of
sale and other powers conferred by section 101 of the LPA and all other
enforcement powers conferred by this Deed shall be immediately exercisable at
any time after an Event of Default which is continuing,

The Security Agent may lease, make agreements for leases at a premium. or

otherwise, accept. surrenders of leases and grant options or vary or reduce any

siim payable under any leases or tergncy agreements as-it thinks fit, without the
need to camply with any of the provisions of sections 99 and 100 of the LPA.

In the exercise of the powers conferred by this Deed, the Security Agent may sever
and sell plant, machinery or other fixtures separately from the- property to which
they may be annexed and it may appdriion any rent or other amount without the
consent of the Company.

Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by
sections 83 and 103 respectively of the LPA shali not apply to the Security constituted by

this Deed.

Appropriation

{a) In this deed, “financial collateral” has the meaning given to that terin in the
Financial Collateral Arrangements (No.2) Regulations 2003,

{b} Al any time after an Event of Default which is continuing, the Security Agent may
appropriate alt or part of the financial collateral in or towards satisfaction of the
Secured Liabilities.

(c) The Parties agree that the value of any such. Security Assets appropriated in

accordance with paragraph (b) above shall be the market price of such Security
Assets at the time the right of appropriation is exercised as determined by the
Security Agent by reference to such method or source of valuation as the Security
Agent may select, including by independent valuation. The Parties agree that the
methods or sources of valuation provided for in this paragraph (¢) or selected by
the Security Agent in accordance with this paragraph (¢) shall constitute a
cammercially reasonable manner of valuation for the purposes of the Financial
Collateral Arrangements (No.2) Regulations 2003.
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8.1

9.2

9.3

9.4

10,

{c) The Sec:unty Agent shaIi notlfy the Company, as soon as reasonably practicable

as gre speclﬂed if such m:ntme
Appointment of 4 Receiver or Administrator
Appointment

{a) At any time on or gfter the occurrence of an Event of Default which iz continuing, or
at the reqiest of the- Cotpany of its directors, the Security Agent gy, without
prior notice to the Company, in writing {(under seal, by deed or otherwise under
hand) appoint:

0 a Receiver in respect of the Security Assets or any part thereof and may in
like manner from time to time (and insofar.as it is lawfully able to do)
rericve any Receiver and appoint another in his placs; or

{iiy one of more persons to be an Administrator in ac:cordanc:e with paragraph
14 of Schedule B1 to the Insalvency Act 1986.

[{)} Nothing in paragraph {a) above shall restrict the exercise by the Security Agent of
any ane or mare of the rights of the Security Agent under Schedule B1 1o the
Insolvency Act. 1986 and the rules thereunder or at comman law.

(e} Section 1081} of the LPA shall not apply to this Deed.
Several Receivers

If at any time there is more than one Recsiver, each Receiver may separately exetcise all
of the powers conferrad by this Deed (unless the document appointing such . Recewer
states otherwise).

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appointed
by it from time to tire. For the purpose of this Clause 9.3, the limitation set out in Section
108(8) LPA shall riot apply.

Liahility of Security Agent for Actions of a Receiver or Administrator

{a) Each Receiver shall be the agent of the Company which shall be solely
responsible for his acts.or defaults, and for his reriuneration and expenses, and be
liable on any dgreements of engagements made of entered. into by him. Nao
Secured Party shall be responsible for any misconduct, negligence or default of a
Receiver,

{b} No Seclured Party shall have any lability for the acts or omissions of an
Adtrinistrator.

Powers of a Receiver

A Receiver shall have {and be entitled to exercise} in relation to the Security Assets over

which he is appointed the following powers (s the same may be varied or estended by the.

provisions of this Deed):

(&) all of the specific powers: set out in Schedule 5 (Powers of Receivery;
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1.

T1.1

11.2

{b} alt of the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative receiver);

{&) all of the powers conferred from time t6 time on receivers, mortgagors and
mortgagees in possession by the LPA;

{dh) -all of the powers conferred on the Security Agent under this Deed;

{e) all the powers and rights of a legal and beneficial owner and the power to do or
‘it to do anything which the Company itself could do-or omit te do;

{f) the power to do all things which, in the opinien of the Receiver, are incidental to
any of the powers, functions, authorities or discretions conferred or vested in the
Regeiver purstant to this Deed or upon receivers by statuté or law generally
{(including the bringing or defending of proceedings in the name of, or on behalf of,
the Company: the collection andior realisation. of Security Assets in such manner
-and an such terms as the Receiver sees fit; and the execution of documents in the
name of the Compary (whether under hand, or by way of deed or by utilisation of
the company seal of the Company).

Application of monies
Order of application

All amounts. from time to time received or resovered by the Security Agent pursuant to the:
terms of this Deed or in connection with the realisation or enforcement of all or any part of
the Security created by this Deed (for the purposes of this clause, the "Recoveries”) shall
be held by the Security Agent on trust to apply the same at any time as the Security Agent
(in its discretion) sees fit, to the extent permitted by applicable law (and subject to the

provisions of this clalise), in the following order, after the paymient of any preferantial debts

ranking in priotity to the Secured Liabilities:

(&) in- discharging any sums owing to the Security Agent or any Receiver or
Administrator;

5] in payment of all.costs and expenses incurred by any Secured Party it connection
with-any realisation or enforcemert of the Secutity created by this Degd;

(e} in paymeritof any Secured Liabilities; and

(d}  the balance of any Recoveries, after all amounts due under sub-clauses 11.1{a) to
{c) have been paid in full, to the Company.

The provisions of this sub-clatise will override any appropiiation made by the Coripany.
Prospective liabilities

When an Event of Default'is continuing, the Security Agent may, in its discretion, hotd any
amount of the Recoveries in an interest bearing suspense or impersonal account(s) in the
name of the Security Agent with such financial institution (including itself) and for so long.
as the Security Agent shall think fit {the interest being credited to the relevart account) for
later application under sub-clause 111 (Order of Application) in respest of:

{a) any sum fo a Secured Party; and

(by  anhy part of the Secured Liabilifies,
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11.4

11.8

116

12,

121

that the Security Agent reasonably conslders in each case, might become due or owing at
any titme in the futire.

Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-clause
11.1 (Order of application) the Security Agent may, inits discretion; hold all or part of those
proceeds in an intsrest bearihg suspense or impersonal account(s) in the mame of the
Security: Agent with such financial ihstitution (including itself) and for so long as the
Security Agent. shall think fit {the interest being. credited to the relevant account) pendlng
the application from time to time of those monies in the Security Agent's discretion in
accordance with the provisions. of sub-clause 11.1 (Order of application).

Currency conversion
{a) For the purpose of, or pending the discharge of, any of the Secured Liabilities the

Security Agent may convert any monies received or recovered by the Segurity
Agent from one currency to-another, at a market rate of exchange.

{by The obligations of any Transaction Obligor to pay in the due currency shall only be

satisfied to the extent of the amount of the due currency purchased after deducting
the costs of conversion,

-Permitted deductions

The Security Agent shall be entitled, in its discretion:

{a) to set aside by way of reserve, amounts required to mest, and to make and pay,
any deductions and withholdings (on account of taxes or otherwise) which it is or
may be required by any applicable law to make: from any distrlbu’uon of payment
‘made by it under this Deed; and

(b} to pay all Taxes which may be assessed against it in respect of any of the Seeurity
Assets, or ag a consequence of parforming its duties, or by virtue of its capacity as
Security Agent under any of the Finance Documents or otherwise.

Good discharge

{a)  Any payment to be made in respect of the Secured Liabilities by the Sectrity Agent
may be made to the Agent on behalf of the Finance Parties and any payment
miade i that way shall be a good discharge, to the extent of that payment, by the
Security Agent.

{b) The Secunty Agent is urider no obligation to make the payments to the Agent
under sub-clause 11.6(aj in the same currency as that in which the obligations and
liabilities owing to the relevant Finance Party are denominated.

Protection of Third Parties

No Obligation to Enquire

No purchaser from; or other person dealing with, a Secured Party shall be obliged -or

“coneerned to enguire whether:

{a) the right of the Secured Party to exercise any of the powers conferred by this Deed
has arisen or become: exercisable or as to the propriety or validity of the exercise
or purported exercise of any such power; or
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12.2

13.

13.1

13.2

13.3

14,

14,1

14.2

14.3

{b) any of the Secured Liabilities remains outstanding or be concerned with notice to
the contrary and the title and position of such a purchaser or other person shall riot
be imbeachable by referetice to any of those matters:

Receipt Conclusive.

The receipt of the Security Agent or any Receiver shall be an absolute and & conclusive

dischaige o a purchaser, and shall relieve such purchaser of ahy obligation to see 1o the

application of any moneys paid to or by the direction of the Security Agent or any Receiver.

Protection of the Secured Parties

No Liability

No Secured Party shall be liable in respeet of any of the Security Assets or forany loss or

darnage which arises out of the exercise or the atterripted or purported exercise of, of the

failure to exercise any of, their respective powers.

Possession of Security Assets

Without p;rejudice to Clause 13.1 (No Liability}, if a Secured Party enters into possession of

“the Security Assets, it will riot be liable to account as mortgagee in possession and may at

any time at its discretion go out of such possession.
No proceedings
No Party {other than the Security Agent, a Receiver or a Delegate in respect of its own

officers, employees or agents) may take any proceedings against any officer, smployee or
agent of a Secured Party in respect of any claim it might have against a Sectred Party or

in respect of any act or omission of any kind by that officer, eniployee or agent in relation to

any Finance Document or any Security Asset and any officer, employee or agent of a
Secired Party may rely on this clause subject to sub-clause 1.4 (Third party rights) of the
Credit Agreernient and the provisions of the Third Parties Rights Act.

Cumulative Powers and Avoidarce of Payments.
Cumtifative Powers

The powers which this Deed confers on the Security Agent and any Receiver appointad
tinder this Desd are cumulative, without: prejudice to their respective powers under the
general law, and may be exercised as offen as the relevant person thinks appropriate. The
Security Agent or the Receliver may, in connection with the exercise of their powers, join or
coneur with any person inany transaction, scheme or arrangenient whatsoever. The
raspective powers of the Security Agent and the Receiver will in no circumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent of
amendment. '

Amounts Avoided

If any amount paid by the Company. in respect of the Secured Liabilities is capable of being
avoided or set aside on the liquidation or administration of the Company of otherwise, then-
for the purposes of this Deed that amount shall not be considered to have been paid.
Discharge Conditiorial

Any settlerient or discharge betweer f‘h‘e-Company and the Security Agent shall be
conditional tpen no security or payment to the Security Agent by the Company or any
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15.

16.

17.

17.1

172

18.

19.

19.1

other person being avoided, set aside, ordered to be refunded or reduced by virtue of any
pravision of enactment relating fo insolveriey and accordingly (but without limiting the other
rights of the Security Agerit under this Deed) the Security Agent shall be efititled to recover
from the Compary. the value which the Security Agent has placed on that security or the
amatnt of any such payment as if that settlerment or discharge had nict oecurred.

Ruling-off Accourits

If the Security Agent receives notice of any subsequent Security or other interest affec'ting
any of the Security Assets (except ag permitted by the Credit Agreement) it may open a
new account for the Company in its books. If it does not do so then (unless it gives written
nofice to the contrary to the Company), ds from the time it receives that notice, all
payments made by the Company to it (in the absence of any express appropriation to the
contrary) shall be treated as having been credited to a new account of the Company and
rnot as having been applied in reduction of the Secured Liabilities.

Power of Attorney

The Company, by way of security, irrevocably and severally appoints esch of the Securlty
Agent and any Receiver as its attorney (with-full power of substitution and delegation) in its
name and on its behalf and as its act and deed to execute, seal and deliver {using the
company seal where appropriate} and otherwise perfect and do afy deéd, assurance,

-ggresment, instrument, act or thing which it ought to execute and do under the tems of

this Deed, or which may be required or deemed proper in the exercise of any. rights or
powers conferred on the Security Agent or any Receiver under this Deed or otherwise for
any of the purposes of this Deed, and the Company covenants with each of the Security
Agent and any Receiver to ratify gnd confirm all such acts or things made, dohe or
exacuted by that attorney.

Delegation

A Secured Party may, at any time, delegate by power of attorney or otherwise to any
person for any pericd, all or any of the rights, powers and discretionis vested in it by or
pursuant to this Desd,

That delegation may be miade upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that that Secured Party may, in its discretion, think
fit in the interests of the Secured Parties and it shall not be bound fo supervise, or be in
any way responsible for any loss incurred by reason of ahy misconduct or default oh the
part of any such delegate or sub-delegate.

Redemption of Prior Charges

The Security Agent may redeem any prior Security -on or relating to any of the Sscurity
Assets or procure the transfer of that Security to itself, and may settle and pass the
actounts of any person entitled to that prior Security. Any account so seftled arid passed
shall (subject fo any manifest error) be conclusive and binding on the. Company. The
Company will on demand pay to the Security Agentall principal monies and mterest and all
losses incidental to any such redemption or transfer.

Miscelianeous

Assignment

The Company may not assign any of its rights or transfer any of its fights or obligations
urider this Dead. The Security Agent may assign and transfer all of any part of its rights
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19.2

19.3

24.

21.

2141

212

213

and obligations under this Deed to any successor or replacement Security Agent under
clause 30 {Change of Agenit and Security Agent and defegation) of the Tredit Agreéiment.

Counterparts .

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the countarparis were on a single copy of this Deed.

Covenant to Release

{a) At the end of the Seecurity Period, the Security Agent shall, at the request and cost
of the. Company, release the Secur[ty Assets from the security censtituted by this
Deed (including &ny assignment by way of security) by executing & release
substantially in the form set out in Schedule 3 (Form of Deed of Release) with such
amendments as the Security Agent may agree, and serving notice on any relavant
person revoking amy notice of assignment. '

by Without prejudice fo paragraph (a) above, the Security Agent shall also, at the
request and cost of the Company, release the relevant Security Assets from the
Security constituted by this Deed {including an assugnment by way of security) by
executing such release in the circumstances set out-in clause 26.3 (Release of
Security) of the Credit Agreement.

Governing Law

This Deed and aty nori-contractual obligations arising out of or in connection with it are
gaverned by English faw.

SJurisdiction

The courts of England have exclusive jurisdiction fo settls any dispute arising out. of or in

- conhection with this Deed (including a dispute relating to- the existence, validity or

termination of this Deed or any rion- contractual obligation arising out of or in connection
with this Deed) (a "Dispute™).

The Parties agree that the courts of England are the imost appropriate and convenient’
courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 21 is for the benefit of the Security Agent only. As a fesult, the Security Agent
shali not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any niumber of jurisdictions.

It witness whereof this Deed has been duly executed on the above date first above written.
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Schedule 1

Security Assets

Part 1
The Froperty
Address or description Title No:
Freehold property at 54 and 55 Bow Lang, LN87575
London EC4M 9DJ

Freehold property at 6 and 7 Gough Square, | LINg3445

London EC4A 3DE 1

Freghold property being Basement Premiseas, 6- NGL499959

7 Gough Sguare, London (EC4A 3DE {only the
basement vaults are included)

Freehold premises being land on the south side NGL495236
of 8-7 Gough Square, London EC4A 3DE

Freehold land and buildings lying to the south NGL728500
west of Manor Park Read and south east of
Tavistock Road, Harlesden, London

Part 2

Intellectual Property

Mone as gt the date of this Deed

Part 3

Shares

Nong ds at the date of this Deed
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Schedule 2
Form of Notices
Part 1

(Form of notice in relation to a Blocked Account or Other Account)

To: finsert name and address of Blocked Account aor Otfier Account provider]
{the "Account Bank")

Dated: )

Dear Sirs
Re:[ ]

We notify you that we have charged to [«] (the "Security Agent™) all our right, title and interest in
and to the monies front time to fime standing to the credit of the accourits identified in the schedule
g this notice and to any other accounts from-time to time that we maintain with. you (the “Charged
Accounts") and to all interest (if any) accruing on the Charged Accounts.

We irrevocably authorizge and ingtruct you fo:

1 disclose to the Security Agent any information relating to us and the Charged Accounts
which the Security Agent may from time to time request you to provide.

2 cornply with the terms of any written notice or instruction relating to any Charged Account
received by you from the Security Agent; and

3 pay or release any sum standing to the credit of any Charged Account in accordance with
the written instructions of the Security Agent.

We acknowledge that you may comply with the instructions in this notice without any further

permission from-us.

The instructions in this notice may not be revoked or amended without the prior written consent of

the Security Agent.

Please sign-and retum the eniclosed copy of this notice to the Security Agent {with a copy to us} by
‘wary of your confirmation that:-

ta) you agres to-act in accordance with the provisions of this notics;

{by you have not received niotice that We have assighed or charged our rights to the
ronies standing to the credit of the Charged Accounts or otherwise granted any
-gther interast over those monies in favour of any third party;

{c} you will riot éxercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing to the credit of the Charged
Accolints, except for the netting of credit and debit balances pursuant to current
account netting arrangements previously approved in writing by the Security Agent;
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j{s3] you have not claimed or exercised, nor do you have outstanding any right to ¢laim
or exercise-agairist us, any right of set-off, counterclaint o other right relating to
the Charged Accounts;

{e) you will riot permit any amount to be withdrawn from any Charged Account {other
than the Charged Accounts designated the Rent Account and the General
Account) without the Security Agenit's prior written consent; and

) following written notice from the Security Agent notifying you that we may no
longer operate’ the Charged Accounts designated the Rent Accourit and the
General Account, you will not permit any amount to be withdrawn from- sueh
Charged Accounts without the Security Agent's prior written consent.

The provisions of this notice and any non-contractual obligations arising out of of in connection with
it are governed by English law. '

Schedule

Account Number Sort Code

Yours faithfully,

i
[the Company]

[On acknowledgeritent copy]
Tor [insert mame of Securify Agent]
Copy to: [insert name of the Company]

We acknowledge receipt of the above natice and the notifications therein, agree to abide by its
termis and confirm the matters set out in paragraphs (a) to (f) {inclusive} above.

for and on behalfof
[irisert name of Ac¢count provider]

Dated: [e]
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Part 2

{Form of nutice of insurers)

To: [insert name and address of instrer]

Dated: [e]

Dear Sirs.
Re: [identify the relevant insurance policyfies]] (the "Policy[ies]")

We notify you that we have assigned, by way of security, to [#] (the "Security Agent") all our right,
titte and interest in the Policylies] as security for certain obligations owed by us to the Security
‘Agent.

We irrevocably instruct and authorise you to pay all payments under or arising under the Policy[ies]
to our account called [Company] at [Bark], account number [#] sort code [e]. It is very important
that you make all immediate arrangements for all such sums payable by you under the Policylies]
to be paid to this account,

We further notify you that:
X you may contitiue to deal with us: in relation to the Policyfies] until you receive written notice

to the contrary from the Security Agent. Therealter, we will cease to have any right to deal
with you in-relation to the Policy[ies] and thefefore from that time you should deal only with

the Security Agent:

Z you are authorised to disclose inforfriation in relatior to the Palicylies] to the Security Agent
on their request; and

3 the provisions of this notice may only be revoked or amended with the: prior- written consent
of the Security Agent.

Ye will remain liable to-parform all sur obligations. under the Policylies] and the Security Agent is
under no obligation of any kind whatsoever under the Policylies] nor under any liability whatsoever
in the event of any failure hy us to perform our ohligations under the Policy[ies].

Please sign and returti the enclosed copy of this notice to the Security Agent (with a copy to us) by
way of confirmation that;

fay you agree to act in accordance with the provisions of this notice;

fh) you will not-ariend, waive or release any right, interest or benefit in relation to the
Policyfies] {or agree to do the same) without the prior written consent of the
Secirity Agent; '

{) as the Security Agent is hamed as co-insured and loss payes, the Policylies] will

not be vitiated or . avoided as against any insured party as a result of any
circtimstances beyond the control of that insured party or any mistepresentation,
nati-disclasure, or breach of any policy ferm or candition, on the part of any insured
party or any agent of any insured party;
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(d)

()

(g)

{h)

after receipt of written notice in accordance with paragraph 1 above, you will pay
all mionies to which we are entitfed under the Policy[ies]] direst to the Security
Agent (and not to us) unless the Security Agant otherwise agrees in writing;

you will give at least 30 days' notice to the Security Agent if .you propose to
repudiate, rescind or cancel any Policylies]; to treat them as avoided in whole or in
part, to treat them as expired due to non-payment of premium or otherwise degling
any valid claim under them by or on behalf of any insured party and you will give
the opporttnity to rectify any stich non-payment of premium within the notice
period:

you waive yaur rights of subrogation as agalnst us, any tenant of g property aof any
ather party;

you have not received nolice that we have assigned or Charged our Tights under
the - Pollcy[res] to a third party or created any other interest in the Policy[ies] in
favaur of a third party; and

you have not claimed or exercised hor do you have any outstanding right to ¢laim
or exercise against us, any right of set-off, counter-claim or other right- relatlng ta
the Policy[ies).

The provisions of this notice. and any non-contractual obligations arising out of or in connection with
it-are governed by English law.

Yours faithfufly

forand on behalf of

[the Company]

[Oni acknbwledgeméht copy]

To:

Copy to

[insert name of Security Ager]

[inseit narme of the Companyl

terms and conflrm the mafters set out in paragraphs to (h mc!uswe) abOVe

forand on behalf of
[insert name of insurer]

Dated: [#]
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Part 3

{Form of notice in relation to a Lease Document)

To: [tenant]

Dated: [s]

Dear Sirs,

Re: the lease dated [#] and made hetween [#] and [¢] (the "Lease")

We no't:i'fy- you that we have assigned, by way of security, to [the Securily Ageni] (the "Security
Agent”}-all our rights, title and interest in the Lease as security for certain obligations owead by us to
the Security Agent.

We irrevocably instruct and authorise you to pay any rent payabie by you under the Lease to our
account with [Bank} at [e], Account No. [e], Sart Code [#] (the "Rent Account”).

F’Eease-sign and return the enclosed copy of this notice to the Security Agent {with a copy to us) by
way of cordirmation that;
{a) you have not received any notice that any third party has or will have any right or
interest in, or has made or will be making any claim or demand or taking any action
in respect of, our rights under or in respect of the Lease;

{b) you will pay all rent and. all other monies payable by you under the Lease into the
Rent Account; and

(&) you will-continue to pay those monles info the Rent Account unt|I you receive the.
Becurity Agent's written instructions to the contrary.

The instructions in this rotice apply until you receive natice from the Security Agent to the contrary
and notwithstanding any previous instructions given by ws.

The: instructions in this notice may not be revoked or amended without the prier written consent of
the Secutlty Agent.

This niotice and any fon-contractual obligations arislng out of ot In connection with it are goverried.
by English law.

Yours faithfully,

for andon be haifof ror s nr s e e
[the Comparny]
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[On acknowledgement copy]
T Unsert name of Securily Agent]
Copy to [insert name of the Company]

We acknowledge receipt of the above notice-and the notifications therein, agree to abide by its
terms.and confirm the matters get out in paragraphs (a) to (cf {inclusive) above.

e e
[insert mame of tenant]

Dated: [o]
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Part 4

{Form of notice in relation to the Hedging Agreements)

To: btinsert name of hedge counferparty]
Dated: [e]
Dear Sirs

We notify you that we have assigned, by way of security, to [the Secunty Ageni] (the "Security
Agent") all our rights, title and interest in any hedging arrangements between yourselves. and
ourselves. {the "Hedging Arrangements") as security for certain obligations owed by us to the
‘Bectrty Agent. '

We irrevoeably instruct and guthorise you to disclose to the Security Agent without.any refererice to

-or fiirther-authority from us and without-any inquiry by you as to the justification for the disclosure,
any information relating to the Hedging Arrangements which the Security Agent may request from
YO

Please sign and return the enclosed copy of this netice fo the Security Agent (with a copy to-us) by
way of confirmation that:

(&) you have not received notice of the interest of any third party in. the Headging
Arrangemerits;

(b} you will pay any amount payable by you under the Hedging Arrahgements to the
account at [¢], Sort Code [#];, Account No. [e], (the "Rent Account™);

1e) you will accept the Security Agent's instructions in relation to our rights under the
Hedging Arrangerments following -a confirmation by the Security Agent that its
security is.enforceable; and

{d) you ‘will not amend, waive or vary any of the terms of the Hedging Arrangerients
{or dgrée to do the same) without the Securlty Agent's prior written consent.

We will temain entitled to exercise all our rights, powers and discretions under the Hedging
Arrangements, and you should continue to give notices under the Hedging Arrangerrients to us,
unless and until you recéive notice from the Security Agent to the contrary stating that the security
has become enforceable. In this event, all the rights, powers and discretions will be exercisable by,
and notices should be given to, the Security Agent or as it directs.

This notice and any non-contractual obligations arising out of or-in connaction with it are gaverned
by English law.

Yours faithfully,

fof and on behaif of
[the Campany]
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[On acknowledgement copy]
To: [insert narme of Security Agent]
Copy fo: [fnsert nams-of Company]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its
terrns dnd confirm thie matters set out in paragraphs (&) to (d) (inclusive) above.

forand on bebaier
[Insest.name of hedge counterparty]

Dated: - [s]
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Part 5

{(Form of notice fo counterparties)

To: [insert name and address of counterparly]
Dated: [#]
Dear Sirs

Re: [ientify the relevant agreement] (the "Agreement”)

We naotify you that we have [assigned, by way of security,/charged] to [e] (the "Security Agent™)
all qur right, title and interest in the Agreement as security for certain. abligations owed by us to the
Security Agent,

1

We further natify you that:

you may continue to deal with us in relation to the Agreement until you receive written
notice to the coritrary from the Security Agent. Thereafter, we will cease to have any right
to deal with you in relation to the Agresment and therefore, from that time;, you should deal
only with the Security Agent;

you are authorised to disclose information in relation to the Agreement to the Security
Agent on request;

after receipt of written notice in accordance with paragraph 1 above, you riust pay all
monies to-which. we are entitled under the Agreement direct to the Security Agerit {and not
to us} unless the Security Agent otherwise agrees in writing; and

the provisions of this notice may only be revoked or amended with the prior written consent

of the Security Agent.

Please sign and return the enciésad copy of this notice to the Security Agent {with a copy to usy by
way of confirmation that:

{2) you agrée to the terms. set out in this notice and to act in accordance with its
provisions;
{b) you Wil not amend in any way, waive or release any rights, interest or benefit in

relation to the Agreement or terminate the Agreement without the prior written
congent of the Seaurity Agent:

{c) you have riot received notice that we have assigned or charged our rights under
the Agreement to a third party or created any other interest in the Agreement in
favour of a third party; and

{d) you have hot claimed or exercised, noer do you have any outstanding right to claim-
or Bxercise against us any right of set-off, counterclaim or offer right relating to
the Agreement. '

This notice and any non-contractual obligations arising out of or in connection with it are governed
by English faw.
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Yours faithfully

fdrand on behalfof
[insert ihe name-of the Company]

[On acknowledgement copy]
To: linseit name of Security Agent]
Copy te: [insert the name of the Company]

We acknowledge receipt of the above niotice and the notifications therein, agree to abide by its
terms anc confirm the matters set gut in paragraphs. {a) to {d} {inclusive) above.

forand on behalf of

[insert name of counterparty]

Dated; [#]
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Schedule 3

Form of Deed of Release

This Deed of release is made on 201e
Between:
("I_) [#] [The Security Agent] (registered in England and Wales under company number ) the

2}

registered office of which is at » {the "Security Agent™); and

[#] [The Company] (regw;tered in England and Wales under company number s) the
registered office of which is at = (the "Company™}.

it is agreed as follows:

’

Capitalised terms used but not ctherwise defined in this Deed have the meaning ascribed to
them by the debenture granted by the Company to the Security Agent on. [e] (the

"Debenture”).

The Security Agent hereby releases all and any Security (including any assignment by way of
security) created by, or evidenced in, the Debenture (together the "Security Interests™) aiid
hereby re-assigns ta the Company any such assigned assets:

The Security Agent hereby confirms that it is entering into this Deed on behalf of the Secured
Parties.

The Security Agent héreby agrees, subject to its costs for so doing being fully indemnified by
the Company, to execute stch other documents for thi relesse of the Security Interests as the
Company may require, including, without limitation, niotices of reassignment and Land
Registry forms.

This Deed and any non-contractual obligations arising out of or in connection with it are
govermed by English law.

In witness whereof this Déed has been executed and delivered as-a deed on the date writtery at the
beginning of this Deed.

[Add sigivature blocks]

NOTE: this deed of release is intended to provide a simple template for the Security Agent {o exacute
on redemption of the secured liabilities without needing to take additional legal advice at such- time
should it choose not fo. It cannat therefore be negotiated. until the time of release, at which pomt the
Security Agent will consider any proposed amerdments from the Company..
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Schedule 4

Supplemental Debenture

The Supplemental Debenture is made on 20[e]
Between:
(1. [#] (a company registered in England and Wales with registration number [e]) (the

"Company"};-and

{2) [#] {the "Security Agent™).

Background

{A) Pursuant fo the Origiral Debenture (as defined below), the Company created Security over
alt of its assets for, amongst other things, its present and future obligations and liabilities
under the Finance Documents.

(B) The Company has acquired interests in real praperty and; in accordance with clause 21.4
(Substifutiony of the Credit Agreement {as defined .in the Original Debenture {(defined
below)}, the Company hag agreed to-enter into this Supplemental Debenture.

{cy This Supplemental Debenture is supplermental to the Original Debenture {as defined below).

The parties to this Supplemental Debenture agree as follows:

1

1.1

1.2

Definltions and Construction

Definitions

Terms defined in the Original Debenture shall, unless otherwise defined in this Supplemenital

Debenture or unless a contrary intention appears, bear the. same meaning when used in this

Sitpplemental Debenture and the following terms have the following meanings:

“Additional Property"” means:

{a) all of the freehold and/or leasehold property of the Company specified in the Scheduls
{Additional Property);

(b) any buildings, fixtures, fittings, plant or machinery from time to time on or forming part
of the property referred to in paragraph {a) above; and

{e) the Related Rights arising in relation to any of the assets described in paragraphs (a)
and (b} above.

"Original Debenture” means the debenture between {1) the Company and {2) the Security
Agent dated [«].

Construction

(&} Unless a contrary intention appears, clause 1.2 {Constrirction) of the Credit
Agreement applies to this Supplemental Debenture, and shall be desmed. to be
Incorporated into this Supplemental Debenture, mutatis miataridis, as though set out in
full in this Supplemental Debenture, with any reference to "this' Agreermient” being
deenied to be a teference to "this Supplemental Debenture”, subject to any
necessary changes.
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1.3

1.4

1.5

1.6

21

2.2

2.3

2.4

{b) Any references to the Security Agent or any Receiver shall include its Delegate.

Law of Property {Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Security Assets in this
Supplemental Debenture to be & valid agreement under section 2(1) of the Law of Property
{(Miscellaneoiis. Provisions) Act 1989, the terms of the other Finance Doctuments are
incorporated into this Supplemental Debenfure,

tmplied Covenants for Title

The: obligations of the Company under this Supplemental Debenture shall ba in addition to the
cavenants for title deemed to be included: in this Supplemental Debenture by virttue of Part | of
the Law of Property (Miscellaneous Provisions) Act 1994,

Effect as a Deed

This Supplemental Debenture is intended to take effect as a deed notwithstanding that the
Secirity Agent may have executed it under hand only.

Trusts
{ay The Security Agent holds the benefit of this Supplemental Debenture on trust for the
' Secured Parties in accordance with the terms of clause 28.1 (Trusty of the Credit
Agreement.

{b) The petpetuity period for any fiusts created by this Supplemental Debenture is 125
yedrs,

Security Assets

The Company, as security for the payment of the Secured Liabilities, chatges in favour of the
Security: Agent, with full tithe guarantee, by Way of legal morgage, the Additional Property.

As segurity for payment of the Secured Liabilities, the Company assigns, by way of security,
with full titte guarantee to the Security Agent all its right, titie and interest in:

{a) the Insurarices and the Insurance Proceeds;

[io)] alt Rental Income,
{c) any Legse Document; and
(dj [other assets],

in each case relating to the Additional Property, together with all Related Rights relating
thereto.

The Company heréby irrevosably consents to the Security Agent applying to the Chief Land
Registrar for a rastriction to be enterad on the Register of Title of all that Additional Property
on the prescribed Land Registry form and in the following or substantially similar terms:

"No disposition of the registered estate by the propristor of the registered estate s to be
registered without & written consent signed by the proprietor for the time being of the
supplemental deberiture dated » in favour of » referred to ih the charges register

The Finance Parties must perform their obligations under the Credit Agreement {incluting any
obligation to make available further advances). In refation to the Additional Property, the
Security Agent may apply to the: Chief Land Registrar for a notice to be entered onto the
Register of Title of afl that Additional Property of the obligation to make further gdvances,
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4.1

472

4.3

4.4

6.1

6.2

5.3

Incorporation

The provisions of Clause 4 (Nafure of Securily) to Clause 17 (Miscellaneous) {inclusive) of the
Original Debenture apply to this Supplemental Debenture as though they were set.out in full in
this Supplemental Debenture except that refarences o "this Deed™ in the Original Debsnture
are to be construed as referetices o “this Supplemental Debenture.

Contindation

Except insofar as supplemental hereby, the Original Debenture will remain ini full force and
effect.

The Company agrees that the exscution of this Supplemental Debenture shall in no way

prejudice or affect the secuiity granted by it {or the covenants given by it) under the Original
Debenture, '

References in the Original Debenture to "this Deed" and expressions of similar import shall be
deemed to be references to the Original Debenture as supplemented by this Supplernental
Debenture and ta this Supplemental Debenture.

This Supplemental Debenture is designated a Finance Document:

Governing law

This Supplemental Debenture and any rion-contractual obligations arising out of or in
connection with it are governed by English taw.

Jurisdietion

The courts of England have exclusive jurisdiction to settle any dispute arising out of orin
connection with this Supplemental Debenture (including a dispute relatinig to the existence,
validity or termination of this Supplemental Debenture or any non-contractual obligation arising
out of or in connection with this Supplemental Debenture) (a "Dispute”).

The Parties agree that the courts of England are the rmost appropriate and cohvenient couirts
to settle Disputes and accordingly na Party will argue to the contrary.

This Clause @ is for the benefit of the Security Agent only. As a resuli, the Security Agent
shall not be prevented from taking proceedings refating to a Dispute in any other courts with

Jurisdiction. To the extent allowed by law, the Sscurity Agent may take eoncurrant

proceedings in any number of jurisdictions.

In witness whereof this Supplemental Debenture has been duly executed on the above date first
above written.

Schedule

Additional Property

E-S'hort'lj'és'cr_iption of Additional 'P"rob'éirty_ ' ._:T:iflé_-N’u'm'b_'e:r'('if_'re.t_fjistér-iedj”:- R

[¢]

[#]

[Signature blocks to be inserted here]
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Schedule 5
Powers of Receiver
Possession
Take immediate possession of, get in and collect the Security Assets or any part thereof.
Carry on business

Carry on, manage of concur incarfying on or managing the whole or any part of the business
of the Compary as hie in his discretion may think fit.

Protection of assets

(e Manage, insure, repair, decorate, maintain, alter, improve, develop, construct, maodify,
refurbish, renew or add to the Security Assets or concur in so doing;

{f) commence, cantinue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, furnishing, finishing or fitting-
out on the Property;

{q) apply for and maintain any planhing permissions, building regulatians, approvals and

any othef permissions, consents or licences,
in gach case as hein his discretion may think fit;
Realisation of assets

Sell, exchange, convert into money and realise the Security Assets or coneur in-so deing by
public auction or private contract and generally i such manner and on such terms as he in his
discretion may think fit. Without prejidice to the generality of the foregoing, he may do dny of
these things for any valuable censideration, whather full markiet value o otherwise, including,
without limitation, cash, shares, stock, debentures or other obligations. Any such
consideration may. be payable in-a lump sum or by instalments spread over stich period &8 he
in. his discietion may think fit. '

Let, hire or lease

{h} Let, hire or lease {with or without premium) and accept surrenders of leases or
tenancies or coneur in so doing;

{i} grant rights, options or easemisnis over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental fo, the ownership of the Security
Assets;

{jy exchange or concur in exchanging the Security Assets;

in each such case in such manner and generally on such terms as he may in his discretion
thirk fit, with all the powers of an absolits beneficial owner. The Receiver may éxercise any
stich power by effecting such transaction in the name or on behalf of the Company or
otherwise;

Registration

Use the Company’s hame to effect any registration or-election for tax or other purposes.

Insurances
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10

11

12

13

14

Effect, review or vary insurances.
Borrowing

For the purpose of exarcising any of the pawers, authorities. or discretions conferred on him by
or pursuant fo this Deed or of defraying any costs {including, without limitation, his
remiuneration} which are incurred by him in the exercise of such powers, authorities or
discretions or for any other purpose, to raise and borrow money of inclr any other liability
gither unsecured of secured on the Security Assets, either in pricrity to the Security created by
this Deed or otherwise, and generally oh such terms as he in his discretion may think fit. No
person lending such money is to be concerned to enguiré as to the propriety or purpose of the
exercise of slich powet or as fo the application of monay so rarsed or borrowed.

Le_ndin‘g

Lend money to-any person.

Advance credit

Advance credit, in the ordinary course of the Company's business, to any person.
Make calls

Make, or require the directors of the Company to make, such calls upon the shareholders of
the Cormipany . in respect of any uncalled capital of the Company as the Receiver in his
discretion may require and enforce payment of any eall so made by action {in the hame of the
company orthe Receiver as the Receiver inhis direction may think fit) or otherwise.

Compromise

k) Settle or compromiise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any question or demand from, any persan who is, or
claims to be, a creditor of the Comipary, as he may in his discretion think fit; and

(0] settle or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any guestion or demand relating in any way to the Security Assets, as
he in his-discretion may think fit.

Proceedings

In the name of the Company, prosecute, enforce, defend or abandon all such-actions, suits
and proceedings in relation fo the Security Assets as he in his discretion may think fit.

Subsidiaries

{m) Promote the formation of any subsidiary of the Comparny with a view to slch
subsidiary purchasmg, leasing, licenising or otherwise acquiring an interest in- the
Security Asgets;

{n) darrange for the purchase, lease, licence or acquisition of an interest in the Ssouwity
Assets by any such subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, loan stock,. convertible loan stock or other
‘securities, pmﬁts or 4 sum- calculated by reference to profits, turnover, royalties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such subsidiary and whether or net such consideration is payable or receivable in a
lump s of at any time or any number of times By instalments spread over such
period, as the Receiver in his discretion may think fit; and

{©) arrange for such subsidiary to trade or cease to trade as the Receiver in his discration
miay thinik fit.
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16

17

Employees

Appoint and discharge any manager, officer, agent, professional adviser, employee and any

other persan, upoh such terms as he in his discretian may think fif.

Receipts

Give valid receipts: for all monies and -execute all assurances and things which he in his
discretion may think proper or desirable for realising the Sacurity Asssts,

Delegation

Delegate any orall of his powers in dccordance with this Deed.
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Signatories to this Deed

Company

Executed as a deed by )
PT Southem Limited )
acting by )
a director, }
in the presence of; }

Signature of director

Signature of witness

Name of witness

Address of witness

Occupation of withess ¢ HM'TM Ao HNT

Notice Details

Address: Kingsgate House, 114/115 High Holborn, London WC1V 8JJ
Facsimile: 020 7242 4567

Attention: Nelson Chan

Security Agent

Signed by

authorised signatory
for and on behalf of
Lloyds Bank plc

N S e e

Notice Detalls

Address: 1st Floor, 10 Gresham Strest, London EC2V 7AE
Facsimile: n/a
Attention: David O'Sullivan
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Signatories to this Deed

Company

Executed as a deed by }

PT Southern Limited ¥

acting by , )

& director, )

in the preserce of: 3
Signature of director
Signature of withess
Name of withags

Address of withess e St A e e S s £ 4 e

Occupation of witnoss

Notice Details

Address; Kingsgate House, 114/115 High Holborn, London WC1V 84
Facsimile: 020 7242 4567
Aftertion: Nelson Chan
Security Agent
Sigred by j
authorised signatory ¥
for and on biehalf of )
}

o Bane - Notako Uoynon.

Notice Details

Address: 1st Floor, 10 Gresham Street, London EC2V 7AE
Facsimile: nia
Attention: David O'Sullivan
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