Companies House
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Registration of a Charge

Company name: PINEAPPLE CORPORATION PLC
Company number: 02954192

XINVTZFF

Received for Electronic Filing: 16/03/201

Details of Charge

Date of creation: 12/03/2018
Charge code: 0295 4192 0109
Persons entitled: BARCLAYS BANK PLC

Brief description: * F/H PROPERTY KNOWN AS 22 ALIE STREET AND 12 NORTH TENTER
STREET, LONDON E1 8DE REGISTERED AT THE LAND REGISTRY
UNDER T/N 229477. « F/H PROPERTY KNOWN AS 1 SHEEN WOOD,
LONDON SW14 7AG REGISTERED AT THE LAND REGISTRY UNDER T/
N S$Y80049. « L/H PROPERTY KNOWN AS FLAT 31, HANDEL MANSIONS,
94 WYATT DRIVE, LONDON SW13 8AH REGISTERED AT THE LAND
REGISTRY UNDER T/N TGL146099

Contains fixed charge(s).

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: 02954192 Page 1



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

Certified by: LOWRI GWYN

Electronically filed document for Company Number: 02954192 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2954192

Charge code: 0295 4192 0109

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th March 2018 and created by PINEAPPLE
CORPORATION PLC was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 16th March 2018 .

Given at Companies House, Cardiff on 20th March 2018

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



SUTHERLAND

-

R DERRTEAE _ o e R B e ' Eversheds Butherland
' ' ' S ' ' {Interpationaly LLP
1 Callaghan Souare

© L Cardiff :
CRIOSBT
Unlped Kingdom
T4 2040 5IBY
RS20 7919 4519
DX 33016 Cardiff

- pversheds-sutherand.com

") mmzw W

. PIHEAPPLE cmm;tm“xﬁﬁ sf-*u::

2 BARCLAYS iﬁﬁsf*@i{ PLC =

Supplemental Mortgage

. -R{&iai:in_‘g"' -t_c; a .ésehe;;tare; dated 6 May .zeis -

DHAFT B e
Raf: 1454300073 ’
Digteyr 22 Jdnuary 2018

L e SIS




| T'E}s Deed 'ié mé’da'ﬂn'. ' 31 Mﬁ%@fg 2{:2? ' ' bﬁiﬁW&&ﬂ:
@
1.

1.1

PiNEﬁF?LE ﬂﬁﬁ?ﬂﬁﬁﬁﬂ&! ?i.&: & e::ampaﬂy inwrpz}mt&d in Engiand am:i Wa ey wat:h
- ctimpany fumber 02954192 (the *‘Chargar"j, and .

BARCLAYS BANK ?w m ts zapac;ty as Semr;ty ﬁgenﬁ

- Eﬁ?s&i’ﬂﬁ’fﬁ!’iﬁﬂ

Ex;sreaﬁty ﬂefm-:ed terms

; .

i thzs Daed tize fol §ewmg Wm”dﬂ am:i gshragaﬁ have the spémf;ef:i meaﬂiﬁgs

_“ﬁebanture mieahs a débani:ure maﬁia on 6 May 2016 between, amongst rsthers; t?‘:e
Chargoi-and the Secuiity Ager;t . L .

“Bisnharge riaia” means the date w;th ef“?e{:t fra}m whmi’t *;I*ae f’:;a::uraty Agent confirms to

. the Chiargor thatall the 'Secured Obligations have been uniconditionally and lrrevocably paid
- ared discharged in full and all relevant commitrments of the Secured Partfes concelled. :

"‘Eﬂfﬁ?mmmt Party” means any of the Security Agent; a Receiver ma Daiiégai:é

- “Facility Agmement“ means the facil ity agreeme;}t dated 4 May 2016 %}ﬁtween, amimgst
others, Pineapple Corporation pi ¢, the Guararitors (as defined therein); the Security Agent
and the Finance Partiss and a8 orifiinally amended and restated-on 11 Juiy 2017 and a5
.fmrther amended and restated on or amund the date of this Deed. .

"*‘Fmttxma means any fi f‘xtums {btst exc:iudmg }ane:ilards fixturagj, ﬁttmgs; ﬁmd plant oF
machinery fiom time to time sztuatad o or forming part of any E’mperty o

“Inguram:& Fmtzeada"‘ freans tha pmseee:;fs uf any insurance: cfarm receweai by t%’ia

- Chargor {after deduction of (a) any reasonable expenses Incurred in Fél_atmn to the relevant
" elalm and payabie by the Chargor to any person which Is not a member of the Groupand

(b) amounts paid to meet third party claims), together with the benefit of all bonuses,

- profits; returns of premium and other benefits of whatever nature, arising.in sry case by

virtue of the Chargor's ownership of any Insurarices and all Interest in any of the foregoing.

_“-‘Inéufanneﬂ” means all contracts or pﬁfi"cieé of insurance of whatever nature refating to
the Secured Assets which, from time to time, are taken out or maintained by oron behalf -

of the Chargor 6F (Yo' the extent of its refevant Interest) in which the Chargor-has an interest.

-_“Par!:y” means a ;}aftv o ti*ns; i}eﬁd

"‘Pmperty’* meaﬁs tt’te Reai ?mperty owned by the Chargor ar in which i'he Cbargar haa A
" right, title or interest, patticulars of which are set out in Schedule 1 {Details of Property).
-Any reference to- "‘Pmper%:?” also includes a reference to each separate part: or ;}arts af

- such Real Property. .
_“Rec:emer means a:‘ry onig crr‘ mar& mt:e;vers and managem ar {f the: sﬁcurit:y Agerﬁ: 80
specifies in the relevant appointment) receivers appointed by the Security Agent pursuant.
b this Deed in rﬁspacﬁ: of the ﬁhargay pEin ;*es;:rect x}f the Secured ﬁssetﬁ or any ‘of them
_ “‘5%1!:13& ﬁs%ts” mss:ans i:he asﬁﬁts the Subwr:.t af any Sacur ity c:reatﬁd by this L“}ead

- “ﬁecure;i_ ﬂhiigatmﬂs mea;_n_a- _ali present and fu?:m*ﬁ abii gai:z_ﬁns ami . aa?}f itles (_w?m_ther'- '

actual or contingent and whether owed jointly or severally or in any other capacity

whatsoevery of sach Transaction Gbﬁg&r t:e:} any Secured Parﬁy under -each Finance -

ﬁaﬁum&ﬁt

“ﬁanurity ?ﬁt‘iﬁﬁ" eans the: parmﬁi b&g rmmg on the date i)f this E}ﬁeé and endmg on the _
o é)fscharga E)ate . . : _ :

e EIAESIIEAT . : - 150
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1.3

' “Samrftf Agani:” mea:'ts Ear;:tays E?:aﬁk PL{Z agtmg inits. t:apamty astristes far the S&m read e

Parties (including. ii:salf} in relation to the Security Documents for the purpase of ané jm:
acmréaﬁce with the terms of the Fmanse Documients, . o

e ._"‘Tﬁ&rd Parties Act“’ m&ans the Ceﬁtraci:s {R;gﬁi:s c}f Th rr:i Pari:;as} ﬂat §,§§§

i}eftmtmm cﬁntaiﬁed in Faciiizy ﬁg:‘e&m&nt oI the ﬁebeutum

Unless such term is expressly defined in this Geed {where the éeﬁmtmn' It this Deed shall
prevail) or some other mni:rary indication appears; gdch term: used: in this Dsed which is

defined in the Fadil ity: Agréement or the Debeniture: ﬁi‘faii have the same medning as in t:he
‘Facility Agmem&nt or the Debenture (as the case may be) dnd Where the same teri 18 -

defined i the Faglity: ﬁgreement and in’ tﬁe ﬂabam:ureg but not in this Deed, f:i‘;& deﬂmiﬁian o
i i:he Debentire: ﬂha!l ;)revaif for thiﬁ ;}urpageﬁ {:;f this Qeect : o '

ﬁ&nsirmttmn

In thss; Ee&d

'.‘i-,_3;1- o niess a cenirary sm:{tcata{m appears, a r&feren::e 20‘
:{ 05 4 “assets" 'ﬂciudes p!’ﬁsas’i‘k and future pm;}erﬁaﬁ reveriues, r;ghirs'_ :

-+ and interests of avery kind and reféerence to an "‘asset‘“ includes
- any part or parts of such agset;. : -

- 1312 _ "gﬂamntae” iné ludes ainy gaaraﬁteeit iett&r {)f f:%‘%%di: hz};’aﬁ )

ndemnity or similar assurance’ agamaﬁ: logs, o any: nbf:gatmn, o

“direct or: mdirect, ax:tuai ot contingent; to- pumhase orassune any
'iﬁd&%}t&dnass of-any. gerscn or'te’pay any deposit on behalf of; or

~ make an investnient in,or loan ‘to; any persor of to’ purz:%ram

- assets: t)f af"iy ;:}ersmn, wi’zer&, In-each case, ‘such ﬂhi;gamn s
‘assumed inorder to maintain or assist i‘i‘fe at}rirty of stich: ;:IEI‘SQ??
to meet its Endeiﬁmdnass, '

1.3.4.3 “inﬂabwﬁmsa" 'maiudﬁﬁ any ﬁhisgat of (whﬁther sm:urmd ag
oo oprincipal orsurety) for the payment or repayment.- of meney; :
0 whether prasent or i"‘utuz& a{:tuai or: ﬂenﬁﬂgent

ﬁn*‘ mciuﬁes any mdwida}aﬁ firm; E{}mpany, corporatior,

1314 -
L o gmfemment state or: agency. of a state or any association, trust,
7 joint ventiire, ‘consortium or partﬁersh p {w?&athezr or not havmg :

separate legal persong tf:y)f -

ChELs -.“regaiatmﬁ” ineludes” any. regu fation, ruEef cxff“mai divective,

“regiiest or gu:ﬁﬁ ine (i each case, whetheror not havmg theforce -

Cooflaw) :;rf iy g{}smmmentai iratar»gavemmami:ai or supranational - :
"~ body, agency, departiment ot reguiatam seif»mgu atmy or gther
'autharsty or ﬁrgamsatim' R _ '

- 1316 o “set-aff”' inciudes anaiegens ﬂghts and cbhgatfans in jurisdi {i’iﬁmﬁ
: Dther than Eﬁgiam’l and Wal es, and Do :

1.3.1.7 -'fhﬁ *Chargot”, the “Security Agem” ar- any “‘Party" or
“Obligor”, or any of the “Secured Parties”, shall be. construed
s as o include s successors in tri: e, pezrmsti:ez:i ﬁﬁﬁigﬁﬁ ard
--p&rmii:i:ad transf&reegﬁ . . '

'_ 1_,-3',-2" . where s;}methmg {ora fsgt of thingsy is mtm::iuceci by the wor “mt:itzdmg L of

. by the phrase “in ;&artsf:ular” or is followed by the phraseor otherwise”, the
. intention is to state an example (or éexamples)” and fiot fo be exhaustive (amf :
| the same applies when other similar words or phitases are used); :
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o 1.4 *ﬂ'ﬂfd ?am H!gi’itﬁ :

- 1.3.3 untes& t%}zs E)eed express]y States otherwise or the: carztext reguires: sthermseg _
' {a) each reference in this E:!fzed to any -provision: of any statute or of any
- subordinate Jegislation’ means; at any time, the relevant provision as in force at -
that time (evern if ithas bean armended or re-enacted since thé date of this Deed)
and (b} each referenice in this Deed to any provision of afy statute-at any thme
ncludes any subordinate Tegislation made purstiant to of in respect of such
- provisions-as v force: at-such time: {whather made before or after the date of
this Deed and whethet amended or re-enacted since the date of this Dﬁeﬂ}, '

1340 each reference tc; th:s De&d {or to ars*g nther agreement mstrument or c&eed} C
. means,-at any time, this: Deed: {or a5 applicable. such other agreement, -
Cinstrumient of deed). as amemﬁerj Hovated, siipplemerited, extended, of
. restated, at that time, provided Eti*aai: ‘the reiavant amendment, . novation,
supg‘aiemanﬁ: exterssmﬁ, sz;bsﬁtutmﬂ or restatement does not breach’ Emy terorof
this-Deed or of any of the Finance. {}cscumersts, . :

1.3.5 ‘the index and Clause and Sahedu}e headmgs are for ease of feferem:e aniyg
C1.3.6anEvent of Default is “ﬂammmng” if it has not beer remedned or was\fed ai":{i
137 references to any Security “ﬂreated - i;sg ‘this ﬂe&d” are to be deemed o

ineludé such Seclrity created, constitutied, ﬁi\?ﬁ’:ﬂ, frade oresténded b‘;! inder
Feid puramant i’i‘:f this Deed. .

- No g;érmn h;as any mght umier tha ?hirf.} F*ameas A{:i: ta;s enfamﬁa of @njoy. E:ha Ewnesf‘ i r;sf any
" term.of this Deed, other than an Enforcement Party, which may do-so, or any-other person; -
to the extent that this Deed or-any other of the Finance Documents axpressiy provides for -
- it to da s6. Mo consent of any. person who is niot-a Party is required to rescind or vary this
-Deed at any time.. This Clatise 1.4 does not affect any right or remedy. of any person which
-exists, of [s-available, otherwise than pursuant to the Third Parties Act. _

B R -ancarparatmrt nf other i:erma

: 1;_5;_-1 i "fhe terms of the Fat:fl ty ﬁgre&mant and any G’Ehﬁi‘” Fi naf’se:e Sacuments um:!er
- which the Secured Obligations arise and of any side letters between the Chargor
- and-the Secured: Parties or any-of them rélating to the Secured Obligations are -
: -_-mcrzrps;ramd into this Deed to the extent reguired for-any. pmrpefta*ci disposition
of the Secured. Assets. contained: In this Deed to be a valid disposition In
- - accordance with section. 2{1} of the Law of ?’mp&rty (Mzscefiaaesus Provisions)
Act 1989, L _ e

i:h.2 o Without garejuéice to the eperatmn of - any appiscaha f:erm af the Fas:i%st‘y‘-.
: . Agregment. 'or any.. ‘othér ‘Finance -Document, the provisions of clauses 8.4
- {Default fﬂt&fe&f}, 33.8 {Currency .of account);, 33.9 (Change of currency); 351
- (Communications in w;':tif;g}, 35.3 (Delivery), 35.5 (Electronic communication),
35,6 (Engiish lahguage), 36 ({;’a!miaéwﬁﬂ and cerlificatesy, 37 (Partial =
Invalidity), 38 (Remedies and walvers), 39,4 {(Required consentsy, 39.2
{Exceptions). and 41 {Counterparts). of -the. Facllity Agreement. shall apply
- {mistatls mutandfs;) to this Deed as if set out in.this Deed i full and ds if any .
reference i any siich Clause to “this f&greement” were a reference to “ti'z;s '
-i:}&ed” . e . o

2o ﬂﬂifﬁﬁaﬁdﬁ]‘r ?ﬁ Pﬂ?

- The Chargor, as primary obi sgar and ﬂat merﬁiy as. surety, aovenants with i:he See.:ur;ty o
- Agent that it will pay, discharge and perform the Secured Obligatinns on demand made on
- or at any time after the due date for payment provided in ‘ﬁha Fihance Dfmumem:s ard in
the manner ,E}t‘i‘iwﬁ&d inthe Finance Docurments. S
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3. SECURITY

. 3,1_- 'Mmtgaga amﬂ ﬁha!’ﬁﬁﬁ

Secureé Ob ig&tzgns charges in famur of the Sacur;ty Agent tﬁe fséiawmg aSSEtS

3.1 | First iegai martgage on the Fmperty by way of f:rst §ega§ maﬂ:gage the
.- Property; . S

30,2 Firstfi amti'ﬂharges m réspect ﬁ‘f other Real iimpsertg by veay of first ﬁxed o
: . cbarge, {a) ail-the Real Property ‘from time 1o time-owned by it (but exciuding
any Real Property which is subject to a valid {egal mortgage under Clause 3.1.1),
{b) any otheér rights, title or interest of the Chargor in'Real Pmp&;’ty; wherever
sstuated and (c) all ﬁssa::rai:ed Rights in relation to its Real Property;. :

313 - First f‘ xed t:?!arges i reggaect of Bexsgnai:ed ﬂhaﬁﬁis i}y way of ﬁmt fixed o
: chiarge; {a} the Bessgnatag;% Chattels (if any) in respect of the Chargor (but not =~
- Ineluding any of the assets which are ‘subject to a'valid {egai mortgage or valid .. .
fixed .charge: underClaiises 3.1:1 or 3.1 2}, -and (b) ail Assaciated &ights iri-
~ relation to such Sessgnated Chattels; _ :

304 Fmsi’: ﬂkﬁ‘&ﬁ {:h;érgas in rﬂspect a’f ai:ﬁé:‘ t:};attaié - by way {:éf ﬁé’st’ f;xéd charge
o (a) all plant, machi inery, vehicles and cmmpumr eq;;;pmﬁnt riow oF In the fﬁturg
- owned by it {but hot including any such asset which Is sub;ec!; to-a valid legal
" mortgage. o valid fixed charge under Clauses 3.1.1, 3.1.2 of 31.3 nor any
..chattel. for the timie being: fﬁi‘miﬂg ;mrii of t%*ze Chargﬂrs 5&:{:;‘:34— »tradae Orwork
i pr{}gmsﬂ, (b)Y its rlghm title or interest Iy any chiattel now or in the future In B
its possession which is fiot owned by it, but which had it been so owned would
have been validly charged by paragraph {a} ‘of this Clause 3.4.4 and {c) the
. benefit of all Assaciated Righi:s reia%:fﬁg ta any s&aﬁt&i vaf dIy f:harged b*y‘ this
' Ciatma 3445 .

3.1.5 First fixed i:harge on: gandwiii - by way of first ﬁxecf charge, the gaﬁdwﬁl of B
' S aﬁ‘y’ imsmeag at any 1l ma cérried on by the Qhaa‘gﬁr from s:%‘zﬁ ?mparty? ' -

B - First fi‘md eharge& s mspex:i: of Insurantea w0 the e:xtent that the
~ Insurances and/or the Insurance Proceeds are mmgai@fs for any reason of being.
effectively asmgﬁaci pursuant to Clause 3.2:3 but are capable ¢f being: effectively -
ﬂhargad by way a‘f farst ?%xed e:h\’f.argsaté the _Insuram&s; evmed i}y ar* written in -
_ b;s ar pasfabla to the Qhargar QI“ n whsch the Charg&r atherwise hasan znteresf:
__{ts:z th& extent {)f" st.rs;h interest}f am:i L

37 First f:xes:f charge on: ﬁther ﬁsmmated Right‘s - i:sy way ef f;s‘s;i: ﬁxad {:harga, :
T _i:he henefit of all Associated Rights refating to any of the. assets of the Chargor,
. in each case to the extent that stich Associated Rights are capable of beiﬂg made:
CEhe sut};ied: of-afixed thargeﬁ and ar& m;t ch&mlsa thf;a vajﬁ‘ct of @ny valid fixed
cﬁarga pursuant to this Dead. : o .

3.2 Assighments by way of Security
A further continuing ‘seclirity fot the paymient of the Secured ‘Obijgations,; the'{:'hafgar :
- - assigns absolutely to the Security Agent ali {zf amg} its rzghts title’ and interest in ar‘sa:i to
- the fallowing assets: _ . o

321 the Iﬁswamea and the behefit of all Ensuram::& ?mm&:ds of the’ Chaf'gar, and

3272 . the Assﬁmated Rights of the C%“;&fga:}r i relation f:f:& the ?mparty

sy - L ' N -
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42

Continuing security

.. The provisions of this Deed will apply at-all times (a) regardless of the date'on which any
" pfthe Secured ﬁiﬁlagatwns was incurred and {i::} in respect of the full amount of the Secured
- Obligations at the relévant time even If; at sorme other time; the armount of the Secured
Gbisgaﬁar&s hézs ‘b less than the amauﬁt at the mfwant time of there has Beer no part’
_ m‘ the Secured Obli gats::ms ::tutstand%ng . o

Misce!iaﬂauus .

AE the ﬁﬁcuﬂtfy* cmated by this E%eef:i E:sy the Chargaf s made With fui titie gﬁaraﬂtee in o
. accordance: wiz:h the Law ol F’w;&ert’g {M iscellaneoys. mesmns) Act 1994, '

' Fiﬁi“f!—iﬁﬂ &SSSR&NQE

'Tha i’l‘hargar 5haii

- pmmpiﬁy do all sur:ﬁ acts of execum ail suc?’; documents {mf: L;::img; assfgﬂmenig, tranﬁferﬁ
mm’tgages charges rotices and. msimf:tzons) as'the Security ﬁgant may reasonably specify
{and in such form as the Security Agent may reasonably m{;mrﬁ) iy favoinr of the Security
Agent or its nominee(sy (a) to perfect the Security created of intended to be created or
avidenced by this Deed or for the exercise of any rights, powers and remedies of the

Security Agent prov ided by or purmant to this Deed; (b} to confer on the Security- Agent

or the Finance Partles Setm‘iﬁy over any Real Pmpe:’ty of assets of the Chargor located In
y Eﬁgiamﬂ and Wala&; orany: nther jurisdiction. egu ivalent or similar to the Security inténded.
‘to be created, ‘or &xpr@ssad to be! created, by this Deéd: aniifar (¢} to facilitate the -
_reaifsat{rm of the ésssets which are, at' are. ;ntarsded m be; th% suhjem‘: of this E}eed ami .

© take a! szsz::h af:tzan ‘as s ava;!abia fo it {mz:im:lmg makmg all: i ilings ami ragastratmns and

| the payment of ali fees and ‘i‘a}e:eaf) as may be hecessary for the purpose of the creation,
_perfection, protection or maintenarice of any Sécurity canfe?fed or Inter;z:!ea‘ to beconferrad
o the S%aur;t*g Agent hy or pzzmuaﬂt o this E:iead

E..-A-Hﬁ ﬁﬁﬁiﬁ?ﬁﬁ?ﬁ)i’é E&?TERS

:: Lami ﬁegmi:ry appiwatmn ft’}r resi:r‘iﬁtwn _

_ _5;.1 1 - Wxth{}ut pr&;udta& o the gerﬁaf‘ahty af {?laasa 4 {Furfh&r&ssaraﬁm}, the {‘jharg;{}r o B
: - will apply to the Land Registrar to ent&; on the ragzater against the title number -

o of Gt i 5o E}e a iecated fo the ?m;ﬁ:ﬁr&y a fsstrgctmﬁ in i:he fol lnwiz‘xg terms:

: “i\&} {i;s;mgﬂ:msn of t%’ze reg stemd estate by S:ha prapr etar of the i*egtst&red astate

_ is to be registered without a wr;ﬁ:eﬁ ‘tonsent signed by the propristor for the
Ctirne being of the charge dated. {ﬁfate of. this Degd] in: favour of Lnartie amd
d@SCFI}.?i‘@H of Sewmy .af%geni'} referrad t:f,} iE’? ’E:E;ﬁ z:has‘ges; registex; or ity
mnv&yan{'ser o . R o .

L as‘_&d_',’é&he‘;‘ﬂ agﬂgaifafa?;ﬁé, notice of -_an-.ét:’ﬁé;étfaﬂ[fﬁ r’t‘*é:a'ke'_-fu'fghfei‘-éé_vama&;'

5.1.2 . The 'c'hartgér_s?:aii s{,;_h'm?_t the relevant applications no later than the date of
o Csubmission of the inttialappication for registration of the Security created by
this Deed (or, in the case of The Land Registry form CH2Z, where applicable,

'gammg;rthf fﬁﬂawmg its later mc& ipt af sush form: siu!y s:ampifzteﬁ By the Security

- Agent), and pay all fees costs and expenses. ;ncurmd irt f:&nnec{;mﬁ w;ti'x the '_ :

‘applications.

B3 The Security Agent, §n ﬁ:s absolite discretion, may make aﬁv z:f the éﬁ? lications

. referred to in this Clause 5.1 in place of the Charg&r Insuch a case, the Chargor

consents to the eﬂtry of the reievaﬂt restriction. and will pay-all f&es costs and

ekpensey mwrz ed in eonnection with the ap;:vhcatmﬁ

b ietgessseig R T ama.

R SN
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53

T2

fsxampt mf&rmai:mn ﬁﬁﬂﬁi’ﬁﬁflt

524 The i’:?&'ar'gz}r will, at fts own expense; {:Ee whatwer the: Securty Agant may

reasonably require in connection with (a) any application by the Security Agent '

to have this Deed; the Facility Agreement and/or the Debenture designated an

. ‘exempt fnfarmat on-document under Land Registration’ Rules 2003 rule 136 and
" {b) any person’s application undér Land Registration’ Rufes 2003 fule 137 for

disclosure of this Deed, the Faaiiity Agreement. arid/or the Debe%}ture following
;i:s designation as an: exempf information ém:ument : -

822 The {Zhargor ahai! niotify the Sez:unty Agent oW ting {a} bei’are mai«:ing any

~application to have this Deed, the Facility Agreement and/or the Debenture

- designated an exempt: information document under Land Registration Rules:
2003 rule 136, {b) as soon as it receives notice of any person’s application under
Land: Registration Rules 2003 rule 137 for dasctesuf‘e ‘of this Deed; the Fadility
ﬁggreement and;‘ﬁr the Debenture following its designation as an exempt-

Information - document and {c¢) before making any. application ursder Land

© Registration Rules 2003 rule 134 for remavat ofany such designation,

' I}&l;very :af {ieed to Land Ragzstry

: Tf';e Chat‘ger sabmzmng this t}e&cﬁ or amf {:aamterpart o %:E“se Land Regzsi:ry 3?;&%1 0 eae::h

oecasion also submit a cettified {:ﬁzpy of i:hxs Desd and. ‘reguest the return-of the. origing! and _' _

0 uponthe rai:um of the origiral it s?rai[ deliver such csrzgmai to the Sewnty ﬁﬁ}ﬁ?‘it
o j_Hsam*mﬁ PLEDGE AND. ampﬁsﬂm ﬁsﬁ'rmt:’rmr«es R

i}uﬁng tha ﬁemr;ty Fer mti tha Chargf;:‘ shaf m:,tt z:r@ate, extend ai’ permﬁ: to subsist, aﬂy'
L Sacarrty over any of the: Secured Assets; nor may it (a) sell, transf‘ar or otherwise cﬁs;mae-

of any of its assets on terms that they are or may be leased toor re“acqufred by any ofthe -

~Obligors or by- any other member of the Group, (b)Y sell, i:rar;gfer o othérwise dispose of
any. {EE’ its rﬁceivabies o recourse: terma,., {£y-enter: %ni:a aﬂy ammge:meni: under which’

money, debts of the bensfit of a bank of other aceount may be applied, set-off or made

'REP‘REQERTATIQNS ANB WARR#NTIES

. subjectto a {:Grﬁh nation of accounts, or (d) enter inte any other preferential arrangement .
~ having a similar-effect to any of the arrangements or transactions previously described in
~ this Clause 0, inany casein circumstances where the arrangement or transaction is entered

S irive] pﬁmaﬂiy a5 a; methsd of rais%ng Fmam:fat Indebtedriess or of finam:mg fha aac;ufs;t;gn
o assﬁt : S . o : .

| -The: Chargor :‘epres_e;’zt_s ahii'wa_rr_anfts to 'theSacmffiyﬁgent-aﬁ -the-dété of this Dead in the :

terms of the Repeating:Representations, in each case as if expréssly set outin this Deed

_and so far as applicable to the Chargor of. the Secured Assets of the Chargor. . Each of the
‘Repeating Representations is made by veférence to the facts and circumstances existing at

the date of this Deed or, where desmed, pursuant to Clause 7.3; to be repeated at a later

date, by rafarem:e to the facts and circumstances emsting at: &az:h such later date,

) The Ghargar fur&her regareserzts amfi warmﬁts

Jza .?mpeﬁy < s s&t mzt i Part 2 ﬁf ﬁcheéu o2 {Fmpeﬂy W&ﬁ"&ﬂfi&ﬁ amf .

. -Haaferi“akmgs}, .

- of the promotion of the Success of 1t5 busingss and has given due consideration

to the terms and conditions of the documents: evséena:mg the Secured Obligations

o _-‘?-,"'2‘2 Commercial benefit - it enters inito this Deed in g{md faith and ffsr tf‘ie purposes

cand of this Deed and has satisfied itself that there are reasonable grounds for .

. believing that by executing this.Deéd it will derive commercial benefit; and

| esbiMsEiERg . _ SR ¢




723 Priority of Security - The Security created by this Deed constifiites first priority

7.3

81

g2 -

83

84

85

86

88

-

Security over the'assets which are expressed to be sub;eat to such Secirity and
those’ assets argnot mt}jec‘i r:a anyother Securlty. L . o

_ Eac:h ef the Repeatmg Represent&tism and eaﬂh of “the further repmsentatmns and

warranties set-out in Clause 7,2 {other thai those at Eiauﬁﬁ 7.2.:2 (Commercial é}eneﬁf}}

- shall be deemed 1o bs- rep%taci ‘oneach day during the Security Period on ‘which

répresentations and warranties set out in Clause 20 (Representationsy .of the ?—”acr ity
Agreément are, or are deemed ta be, made or r‘e;}eated _

ﬁﬂﬁiﬁ?&ﬁlﬂﬁs

%r@ughmt the Sm:urity ?&nsd i‘he ﬁhargar un{iertakes to the ‘Ssacasrsty Agemt in Each case
50 far as applicable to the Cha:gar oF the Secured Assets of the Chargor, (as if expressly -
seb oukin tf’ﬁﬁ Deeci} and alsy in ﬁ’iﬁ i:ﬁrms of the' Fﬂitawmg pmvxs;ﬁﬁg ef this Ciause 8.

- Perfarm It will st ai tfmas {:ﬁm;ﬁy wai:h %:he: terins {ex;}ress Br rm;: ;ed} of thss Deed and

of all g}ti‘aer Finance Daotuments: -

Not 3&5;3&:*&% Security - It will not do or omit fo o anything or é"::’fiiéw éh?’t’hmg 0 be
doni of omitted which may iii any way: depreciate, jeopardise or otherwise prejudice the
value to the Secutity Agent of the Security created by i:hss; Deed ar the prmr %:y ofits. rankmg N

- a5 exprﬁssad i E:?z 3 E}ead x:zr m tﬁe Fan::a ity Agrﬁemﬁnt

h Ma_-fafeﬁanm-f.it will- keep thﬁs F*mpart%; and oi:hez;‘ Sezcare{i ﬁgsatg n & gmd a@nd substanf:fai

state of repair; working order and condition. Where the ﬁacurecf Asgei:s irclude any fteny of

" plant er machinery which becomes incapable of economic repair, it will replace such asset -

with-an asset which s & mmpafabte m&ﬂem equwaisnt or whrch §i: et&erw se. appmved By

the Secsrcty ﬁgerﬁ:

' ﬂhsewe mvanani:s ST WHE cbserv& and p&rfarm aIE ::ﬁvenants aﬂd st;puiatmns fmm tme
i time on Its part to be performed or obsérved and affecti ﬂg any of the asgets owried by it
oFin’ whsﬁh it haz an ntere:st or tﬁe way in whach it uses cr benﬁf‘“ ks frem such amets

) thew& IHWS Ii: will nai: a‘a or f;mft to (5*:3 or aIan anythiﬁg ta be- téaﬂe i refation to'the
“Secured Assets which would infringe any laws affecting {whethﬁr éirectfy or:indirect] ) the

Secured Assets and will comply “with ‘all ‘notices; “orders, injunctions and mandatory

| propusals served an it, issued or fnade by any local or other authority or gsvemmentai B

agency, or by its landlords relating to any.of the Secured: Assets or its use of them; and will

' serve-within any relevant time limit any counter-fotice necessary or desirable to preserve

the vatue of aﬁv suﬁh Secured ﬁﬁsﬁtﬁs

: Eff&ﬁt registratinns I?: wil effect aiE registratmns, m&ke ait fil iﬁgﬁ or a;:spt:aat;ans and ;}ay
- alk Taxes; ren%:s, fees or dues necessary to keep in full force and: ef‘fe::% ‘and where hecessary
- toorenew or extend, all-the Secured Assets and the: i:hargﬂrﬁ righ%: %:c} maﬁte fuit use and -
aﬁ;e:}y the full henef’t cf tﬁa Secumd Assetg e . :

_ -Pmﬁeaﬁmgﬁ - At its own s:as",t: as‘sﬁ ax;;seaﬂe, it wﬁl tige 12:5 iaest eradeav:}urs to &nfmrce o
institute, continue or defend all proceedings: affecting the Secured ‘Assets, thelr state or
- ¢ondition or continiied use or valtie so.as to preserve to the full esf: exf:ent the valde th the
- Baciirity Agent of the Secunty created by thzs Geeé . -

" Property - 1t WH camp!y w;th the provisions s::f' Parts 2 and 3 r:af Schedula Z (Pmpsﬂy SR

warraﬁfmﬁ &l Hﬁﬁermkmgs)

Chattels - Upon the ocourrence of a E?&?auit tf 50 requﬁstﬁfz:i hy th& S&ﬁ:uﬂtss ﬁsgﬁmt it: w it :

- plade and maihtaln-on egch-chatiel the vaiu& ‘of which exceeds £50,000 and which is:

-expressed to be subject-to a fixed charge under this Deed; ira tonspicuous place, an

- identification marking i the following terms and ot conceal, Eter o remﬁva such mari{irsg
[ permzt it'to be.concealed, a!@ereé or removed T .

cargbiQsasne EER o iss
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10,

810
8,11

817

814

8145 _
. indemnified doainst. all costs, Taxes, losses and liabilities incurred by the Security Agent ag
a result of any default by the Chargﬂr inthe performance of any of the obligations expressed

- to be'agsimed E:iy it:in this Deéed and in.conhection with the exercise by the Security Agent

101

_"‘l‘s!otme of Charge Ti’"ﬂs {spe&fy the :‘:‘f?&?f:f&} aﬂd additions and ancﬂiaﬁg equ:pment are
subject tooa st fiXﬁéf charge. in favour of [insert name of Security Agent].”. .

. ﬁantm of maEin mt@raats Tt wﬁl fiol fnpve’ ii:s COMI, ot hav& cmy Egi‘abl shmant autsiée e
Englanid and Wales. _ y _

ﬁépn’s’xt of dﬁdﬁmehm I’fj will gmm;}ﬁy at the Seciirity Agent s é’eﬂﬁésﬁ:’ deposit L%‘th "thé -

© Security Agent (or as the Security Agent: directs) (a) all deeds and documents of title

relating to the ?m;aer!ty; including counterpart leases; licences and . any other deeds or . :
documents necessary or deslrable to assist the Security Agent to enforce the Security |

. created by this Dagd, (b} all: policies of insurarice in respect of whfch the proceeds of any .

¢claims are assigned or charged- gzursuat‘zt to this Deed and-(c) all such other documents

. .raiatmg to-the Seowred ﬁ&se&s ag ithe Secuﬂty &gamt Prig. fmm time to-time reascﬂahiy
_ rer.;mm _ S

Rat&utmr; m’ dawmafﬁ*ﬁ The: Ses:ur:i:\f ﬁ\geﬁt may- r&i:am dny z::!a)mment dalwer'eﬁ m ;1::_ '

pursuant to Clause 8.12 (Depositof docurmentsy'or otherwise until the Discharge Date and

o if, for-any reason, the Securty é%gaat caases to hold any such documert before such time,

tm% Security Agent may; by notice to the Chargor, réguire that the relevant document be B
redelivered to it am:% thi& Chargor shall pmmptﬁy mmpiy {{}r ;}rezcﬂre mm;:}[;aﬁce} w;i:h sueh

 notice.

'Pawe_'f to rem;ad-y"u E’f-éi’reﬂtﬁargar -f’ai_fs to c{}sﬁﬁiy witﬁ-"angé t:iF’ %hé. covenants and

undertakings set out-or-referred to in: Clauses 8.1 (Perform) to 8.13 (Retention of -
documents). inclugive and. Parts - 2-and 3 of Schedule 2 (Property warranties and
undertakingsy, it will allow {and: lirevocably authorises) the Security Agent andfor such

persons as the Seczzrit}f Agent nominates to take on behalf of the Chargor such action.

{inclirding the. making of gaa‘;meﬁﬁzs} asis necessary o prete::t any relevant assem agamst '
the consequences of such failire’ to f:{am;w ancifur %:e:» #hsire. f:ct:ampf ance: wsth suc:h

mvmants a—md unﬁwtakmgs S

Inﬁammw o wi] mdemn fyf the Sﬁmr{t\f Agﬁn!: ::’mei Wtﬁ i(eﬁp ?:?“ifi Secur;ty Agent

of its: ﬁghm contained In Clause 8.14 {me&r o remee:fy} Al sums the ﬁiﬁ)}ﬁﬁt of -this
mfj&mmty Wiil b payahia by t?‘ze (:hargc;r k1ol thﬁ ﬁemrﬁ:y ﬁgt&nﬁ: o {iemaﬁd =

ENFﬁRCEﬁEILI‘!‘Y

Fc;r tha gmrpases of all ;}QWers itnp md by th& LPA B any ather apmtcab <2 legés[atien, the.-_ o
‘Secured Obligations shall be deemed to have become due. and payable and this Deed will

bacame immediatély ‘anforceable and the powers of the ﬁfzze::ur;f:y Agent ani: any Recelver o

will become exercisable on the date of this Deed, but, as: between the Secirity Agent and
the Chargﬁr the power of the ﬁemrﬁty Adent to anfmm@ the Security created: by this Deed

shall be exércisable only upon the occurrence of an Event of Default and for so long as it is
_ ac}nﬁnumg {m‘riess there has been a. i’equeat from the Chargor to ti're Sﬁcuri;ty Agent for the
. appointment of a Recelver, in which caseé it w;ii be exercisable at: any time fﬁf!ﬂwsng the

-makmg ﬁf sueh reqaest}

-EﬂFﬂRﬁEﬁEN’Y ﬂF Sﬁﬁﬂi&“f‘f

At aray Hime affer tha Securt?:y Ageni:’s powerof. safe has heﬂmmﬁ exerassab?e, the %mntv
Agent may, without further notice, (8} appolnt ohe or more than one person to be a: Receiver
in respect of the Semred Asgels or any: of them and; If miore than one person is ap;;amted .

as a Recewez; each such appointee may act jointly and severally or individually, (b) take

possession of the Securéd Assets, and/or (<) in Its absolute discretion-enforce all or any .

- part of the Security created by *:h;s Deed in such other lawful manner as It thinks fit. The
 Security Agent may remove any-pérson from: appointment as. R&z:efvar and may appolnt
- anothér persoft as Recelver. The Security Agent migy also appoint an additional Receiver.

o gbiveszmag . o 157




102 The Receiver will, so far as the law permits, be the agentof the Chargor in respect of which-
* the Recelver is appointad and the Chargor alone will be responsible for the acts-or defaults .
©oofthe Recelver and will be Hable on any contracts or obligations miade or entered into by
- the Receiver.. The Sscurlty Agent will not be responsible for any misconduct, negligence of
defatlt of the Recaiver. The powers of the Receiver will continue in-full force and effect
following any liquidation of the Charg;}r' o o

103 'The remtsneratmn of the Ret:e;var may be erd by the Secur ty Ageni but wiil be payahie
' ' i:zy the i:‘hargﬂr The amoiant of i:?:e remuneration wﬁé form part of the Secured Obligations.

' '1:9;4 ' The RE&C&%W&F w;ti éave the pawar,, m bﬁhaif amﬁ a%: i:he ms?: i}f tﬁa {:Ir;args;:r §r¢ res.;g}ea:t i}f '

T canf&;‘red on the Receiver or ?:he Sﬁzurity Agent uﬁdar this ﬁaed oF mﬁferred m}an T
~ad mm;&tmtzv& receivers by the Insolvenicy Act {evenif he is not an administrative receiver),
or-upon receivers by the LPA or any othér statutory provision-{even if he is not appointed

‘under the LPA of such other gtai:at{:ry ‘provision) -but so that if there is any ambiguity or
conflict betiweeri the powers contained in‘such iegtsiatiﬁn ard those: ccmtamed inthis Deed,
thoge ‘contained in this i}aeé S?}ati m‘evaii S : S

.'i_iié,-ﬁ . Wi thwt prejadh:e i:s tha ganerai p&wers St csui: En {:Eause 10.4; & Rac:e ver wi;i aiss have -
the ;}aw&rs ami d;saretlt}ﬁs set au%: in Sﬁh&duia 3 {Recmverg 5;:;&:::;&{; ;}owem}

- S 106 o Thﬂ Security Ageﬁir or” aﬂy Rﬁf:awer may sever aﬁy‘ Fixtures fmm i:h{-:a Pmparty am:i salé them
: _ apart fror: the, Prapfer&y without taldng. possession -of the Property and appiy the net
praceecis af such sate iror tewarés sai:isfa{:tmﬁ of the Seﬁurﬁd Gi}hgaﬁens e -

R i A A | the Securéty Agest or the Rﬁﬁﬂl\f&l" abtatns passessnan of the Pmparty, thes Security Agent .
- priheRecéiver may use and rémove; store or sell any ¢hattels on.the Property, whether or
" not forming part of the Secured Assets, without being under any fliability to the Chargor -
-other than to account for their net proceeds of the sale. All costs; losses and llabilities
- incurred by the Sectirity Ageht or the Hecelver in connection with the: rammiai st:}rage and
. -sa%e of. sus:h chattfeis wsi% fm—m ;aart :::f the Sammrj Qbfzgaﬂans -

CInE If {mthtﬁ&t&z&dmg any z‘aprmantatmn gF warranty oy tféa ::{mtrary cantam&d in-this’ Da@ﬁ}
“there shall be any Security: affecting the Secured Assets or any of them: Which ranks i
priority to the Security created by this Deed and the helder of such-priof Security takes any
steps to enforce such Sedrity, the Security Agent or any Receiver may, at §€s ﬁ;}tiaﬁ, take
“a transfer of, or repay the. indebtedness secured by, such Security. .

10e The Sﬁcum‘ff Ageﬁt may; at any tfme aﬁer this Deéd has bec:ame anfﬁrcaabfe g}ursuant to
' - Clause 9 {Enfwa&a&dfty}, exercise, to the fuﬂes‘ﬁ exi;ent perm t:ted by law, all-orany of the
powers, authorfties and: discretions: conferred: on a ‘Receiver by this: ’Beeﬁ;& “whether. as
o attﬁmagf ef‘ the Qhargm or atherw;se and whathazr ot fm%: a. ﬁa{:ﬁwar has bﬁﬁf’% agp&m@:esi

“10.10 . The: Sea:u%*sty Aggent may, in writ 1§ 11P eather" m Its ap;&mmtmen’t ot a ?éeceiver o by 3&1&}3&{:;%1’1&:‘ -
' riotice to that: Receiver, restrict the. right of such Rez:ewer for exarc:ﬁsié ‘all or &1’1‘3{ (}f the
- powers e:aﬂferrad o g Reaewer E3¥ i:i"![i& Dead. 2 .

AT ThHe Semnty i%gem: may E}v wiiting uz‘u:ier st’s hanﬁi (mﬁgmt i:t:s amy mﬁmrement far ar ﬁrcier '
B - ofthe court in the case of an administrative receiver) remove any Receiver appointed by it -
" and may,’ whenaver it thinks fit, appoint @ new Receiver in the place of any Receiver whose
: appamtment may for any reason have temmata{i . . :

RETE B mmm*rs, mmwm AND A?pz.xmrmm OF pﬂﬁcﬁﬁxxs

A1.1. - Right af appmpﬂaﬂﬁn - Subgeﬁ‘;: o ‘the ;:xmv &mrm f;:f Clause 11.8 {E&cw&r;ﬁs b}f
o Recelver), the Security Agent is entitied to appropriate money and/or assets to the Secured
. Obligations in such manner o order as it thinks fit and any such. ézg}pm;artafmﬁ shall overr;da

Coany appmprtaﬁﬁn by the t:harger . _ .

el fmilpdssadaig o . SRR, £:¢ - S




ri:t-;'z :

11.3

‘No set-off by Chargor - The Chargor shall not exercise any right of set-off or counterclaim
it might have in respect of any payment due to'the Security Agent under this Deed.

' Security Agent’s rights of set-off = The Security Agent may; at any time after this Deed

has become enforceable, and without notice (a) combine or consolidate-all.or any of a

' Chargor's then existing accounts with, and liabilities to, the Security Agent, (b)set-off or

transfer any sums: standing to-the c:rs:dtf: ofany ohe ormore of such-accounts, and/or {c}

set-off any other: cbiigat;ﬂn awed by the Security Agent to any the Chargor: {whettier or not -

matured at such time), in or towards satisfaction of any of the Secured Obligations; and if

any arnount Is in a different currency from the amount against which it'is to be set-off, the '_

114

L5

S 16

. has made any demand under Clause 2 {Covenant to pay), it may vary. theterms.of such
. Time E}e;aas&t so that it bec{smas repayahie immediately or on any other date befﬂre such
specified date; or {b} if an Event of Default has arisen which is. continuing but no amount’

118

11,6

1140

e S

Security Agent may convert elther amount (or bnth} &t any reasonable e and af any

reasonable rate. The Security Agent shall notify the. Chargcr i wr ting that. any such -
tranisaction has taken place. _ _ P _ '

"'Suspensa Account - ?he Eemrzt\; Agent mayf at any trme; crec%ri: o a: suspsnse actaunt

any mioney received by it under this Deed, to be held for so long as and on such terms as

~the Securlty Agent may cietermsne pandmg its a;a;alaeatim towards ;;saymg discharging the
--'Semred Obligations. : _ o _

L Newr asccsm;t it the Semﬁty Ageﬂt mmwﬁs mi:;ce gf | subs&squ&ﬂt mertgaga or s:?iarge

relating to the Secured Assets; it will bé entitled to close any account and to open a new

acegunt i respect of the dosed account, If the Secority Agent doss niot open such new '

accolnt, it will In any event be treated as if it had done so at the time when it ﬁ%f:emed

- su{:ﬁ ﬂot;ce

Tima de;msrt W ti’zaui: p:‘ejudsae 6 the: previmans of Eiause 1.3 {Sef:urfiy Agent 5 ﬁgbm I

to selwoff), it at any’ time the Chargor has made a- dﬁ%‘)ﬁ‘éﬁ twith the Security Agent onterms:
that it will be repaid on & specified date (& “Time E}apus;t”} then: (a)if the Saﬁurxty Agent

of Secured s‘:}biigatmns has fallen due before such’ ﬁiﬁ%ﬁfﬂfiﬁ’:&ﬁ date,, the Security Agent fay-

renew. such Time {Z)e;mslt fmr such f’uri:har matursty a& thes S&x:urfty Agent in Ii:s absaiute .
-cfzsa:mt m‘} determfms _ _ o

ii? ' 'C&lmiatmns The S&mm;y ﬁgantfs o] auia’tiaﬂ af any amount payah & by the Chargar '

under this Deed af: amf time will be conclusive (unless it has made an obviols mistake).

_Rﬁf.’:ﬁ’ﬁ?&ﬂﬁ& by Rﬂ:ﬂaw@,f *?ha pr{meeds arismg from i‘ihﬁ ex&m:ise of. the mwai's of the

Recelver will, subject to any claims ranking. in priority to the Secured Obligations, be applied
by or at the-divectioh of the Receiver in or towards discharging or $a¥:s$§ymg the following
amounts in the following otrder of priority: {(a) the costs, charges ahd expenses of and -
;m:ide:nt:ai f;a the Re’st:eme:rs appemtment am:f tha paytment of hes remunaratmm {b} any

B 'exﬂn_:asa_qf _;aﬂy af xt_s pz_:wers m*::iucﬁmg afi reﬂts, T‘axes, ratas and. outgﬂmgs whatever--
affecting the Secured Assets, all premiums on Insurances ;:srapaﬂ}f payabia underthisDead -

or any applicable legislation, the cost of executing necessary or praper repairs to the

- Secured Assets, and the payment’ of armuaﬁ sums or other payments, and the interest on

all principal sums, having priority ta f:?ae Securgd Qb[égamﬂs; () the remainihg Secured
Obligations, in accordance with the provisions of the Finance Docurnents; and {d} the claims - -

_of those gersaﬁs entltles.:i to.any swpzus

_""E‘_ax_._ﬁmssm;; - The -.g:rw;siam- of clause 14.7 {Tax gross-up) of the -Faaii’ity'ﬁérééfnéﬁi'
shall apply to any payments made by the Chargor under or purstant to this Deed,

Currency of payment < No paynient to the Security Agent (Whether under any judament
_or .court order or otherwise) shall discharge the: obligation or liability of the Charger In
. respect of ‘which it was made unless and-until the Security Agent shall have received

ﬁaymemt i full T the rélevant currency specifisd in dause 31.9 (Currehcy of aocount) of

the Facility Agreement. To the-extent that the amount of any such payment shiall, on actual -

- conversion into such currency, fall short of such obligation or liability expressed in that
L Currency; the S&wrrﬁy Agent shaill have a further segﬁarata cause of action agamst the

159




:11__'1'1-.

g (:hargar aﬁd ﬁhai hea enti ﬂeti ta ehforce tﬁe Semz“t‘g z:reaf:ed by ihss Deed m recover th{e _
. -arfourt of the shari:?ali . .

-turr&n&y ::ﬁnvarsmn ~ Al maﬂey r‘gcewad or heid izy the Sez:uﬂty Agent or any Rﬁc@ iver
-under this Deed may be convérted into such other currency as the Sectirity Agerat considers
‘hecessary ‘or degirable to cover the ﬂbf;gatmns and labilities comiprised in the Secured

- Obligations in that ‘other clrfency at the Securtty "Ageént's spot rate’ of exchange then

a2

121

122

13,

Cymg

13.2°

133

' ;ﬁrwazi ng for- plirchasing that other currency with the existmg cu:’rericy
.Fﬂﬂ?ﬁﬂ‘!‘xnﬁ OF THIRD ?AR‘!’IES |

Mo duty i*us anquim 21 E:uyar fzom ar {)thmr persan ciaaimg with, any ﬁnfarmmﬂnt Party_

will riot be conderned to enguife whethén
1.2;141_ ‘any Of i:ha Seﬁurﬁtd (}hi gatlﬁns haxf& bamme c?ue aﬁ{i payab

12,17 -:wheth&r any {3? the amwers wh;ch Sw:h %nfmr::@meﬁt ?arty has &xemsetﬁ gF
o purs;rorted to éxercise has arisen or beconie axercisab .

' 5132'-13 whether amf monies remam aﬁtﬁtandmg unéer a Fmanca fi)ac;mmenﬁ

arsd may ;asmma %:%‘;at the Sea;urfty Ager}t m a;:tmg i1} af:mr{:fam:ﬁ wi th this Deed.

_-'Rece;pt mneiuswa = The rece it of f:he Secuﬁty Agenf; sy aﬂy Receiver shall be an
- absolute and: conclusive di sc:harge to & purchaser of the Secured Assets and shall relieve
" him of any ai)iiga%:iﬂn to see to the appia‘:atim af’ any monies pazd to or by ti—:e di rz%z:;tsam of

the Saaursty ﬁg«aﬁt or anﬁ; R&ﬁmmr :

i’ﬁﬁ?’fﬁ’i‘ﬁ)ﬁ' C}F- &Etﬁﬂﬁfi"? &QE&T'

Sat:u&*itv &gent’ﬁ rta::ar;;?:ﬁ The Sez:uﬁt}t Agant shaﬁ f’z{}?: be czb figed to account to %:he: o
.Chargor, nor to any other person, for anything other than its own actual receipts which

have not been distributed or paid to the persorentitlad (or whom the Security Agent, acting

. reasonably, believes to be entitled) in accordance with the requirements of thfs Deaed.
'ﬁa Ghlzgﬁtwna in m]atwn to -Secureé-#asets |

'E‘hﬁ Secunty ﬁgant is not Gﬁ‘!ig&{f tﬂ do any of the fei cwang in ;‘es;ﬁeet of any ﬁetumd '
_!%smts _ o . .

:13.@-,‘?. 'par?arm any ﬂb%;gatmﬁ f::f thﬁ C:}'sargm;r e

1322 make any g}ayment

1’3;;2;'3:" : 1make ﬁﬂ}f eﬂqmry as ta the nature’ sr ﬁuff s:wncy* of any i:sagfmeﬁt receivecé Eav it
or Ehe (Zi’targe:trg S L

O A8 -present o fsi& any caxm or takfe any athas aciwn to cﬂEi&ct or enforce the'

- payment of any amount to which it or the Chargor miay: be ent_:_t;ed; or

1325 exercise any rights to- which it or the Chargor miay be entitied.
Exclusion of liability . | |

1331 NoEnforcement Party will be liable to the iiﬁargbr for ahy expense; loss, llability

or famage incuried by the Chafgar arising out of the exercise &sy sueh

Enforcement Party of Hs rsg?%ts or poweis or any attempt or fallure to exercise

those rights or powers; except for any expense, loss, ?}ai:s;hty o damage aﬂsmg
. from its gross negligence, Fraud orwilful I“EEISC{}TEdES{;iT :

eI o T 180




o434

135

1332 No Chatgor iray take any proceedifids against any officer, employeg.or agent of -

'_'any Enforcément Party In respect of any claifm it might have against stch
- Enforcement Party or inrespect of any act aromission of any kin::i by that officer,
empk}ye& or-agent m relation to thig Deed.

:3-3';3_,3 . Any. Gffi icar, e&mgiay‘ee ar agmt z}f aﬂy Er:’r‘ememant Par&y may r&ly o this
-Ciasjse 13 anﬁ&r tha Thtfd Pari’ses A-:;t

ﬁffeci* af pﬁssessmn If the $ecurrty Ag&m‘: or any: Rece ver entm's mtc f}assesgmrz ofthe
-Becured Adsets o aiiy of them, this will not oblige either the Seci ity Agentof the Receiver
to account as marﬁgagee i [ﬁi‘.’:ﬁ&&&ﬁ on {f:;r tae] B?Z:{L‘Qimt: far any t:}efaufi: m*' {}mzﬁs oft fe::vr whs::h S

' .possessssﬁ Qf thaa Segumd Ass&ts or any of tham i may at any t;mfa at it&: dzscmtaﬁrz gc out
of siich passessmn : _ e

(:hargar s mriemmty - The t?hargar agrees with the Sef:ur;ty Agent to immediateiy-
indemnify the Security Agent and any Réceiveror Delegate o demand against any costs,

- Tzams, Eaﬁses 1iab§¥iti&s or tiamage mwrmif i::v;f any m’ them in mspec:?: oft

135 1 ti’%ﬁ:& takmgf ht}i{iing;, g;rmtﬁf:t et Sy erxfmmmeni: of thi 3{»‘:{:&;:‘;1:5{ meateﬁ by this

_E:)aezd

' -'1"3;5.;'2- S any exemse af the ftghts, pawers, dsscreta&ﬂs or remé{-iies of, o vestad in, any

: Erifarf.:em&nﬁ Party or any ati:ampt ar fasmre E:{} gxerclse ﬁhase rsghi:sa powers,. I
-dtstmttimﬂ af rﬁmaﬁzes&, s _ o .

1353 '-anytf‘a ing t}ane or wmt’tte;ﬁ o !z:e iﬁf}!‘!ﬁ i tha exercise or gzurpﬁr’iﬁe{ﬁ axercfse f}f the
- powers under this Deed or under any’ ‘appointment duly. miade. Under the -

: : grewisinns Df th:s Beed and

in each case inciw:f%ng &ga fees aad any a:{}sts arismg fmm actuai orall egeé t}reaz:h by any

- person of any faw or reguia%: on whether relating to'the envfranmeiﬁt orotherwise, and shall

keep: ea@::h ‘of the ‘Sectirity ﬁgenﬁ: am:! any: Recelver dr- i}eiegata mcfemmiﬁeﬁj age%rzst any -

- _ -faziurez f}r ﬁaﬁay r‘s paying ﬁ"}é {:czsf:s o experr%s mferred m aﬁmva

14,
141

142

14.3

15,

1%

POWER E}F ATTORNEY

The Chargar wrevsx:abiy and E}y way of security ag:spﬂsni:s i:he Securiiy Agem: and aar:;h_

‘Recelver-and any parson nominated for the purpose by the Security Agent or the Réceiver

{in: writmg, under band, signed by an officer of the Samﬂty Agent or by the Receiver)

-severally to be the atts:smay of the Eﬁhargar {wsth f{ﬂ ﬁawm o? st;hstiiutmn anc% deiegatien}_ '
: f"f:xr the purpases sat gut m i‘:iausa 14 1?; : _ PR R e :

"';‘ha power of at:tamey gram:ed irz {liazzsﬁ :£4 ;é aiis;zws thez Sac:uﬁty Agent tha-a Regsiver or -
- thie felevant nominee, th the namé of the the Chargor, on its behalf, as its act and deedt
o am:i at its expense to perfect the Security created by the' Chargar under this Deed and to -
: e:xe{:ui:e and deliver (using the: Chargoer's seal where appropriats) any documient or do any
“act or thing which the Chargar may, oughtor has agréed to execute or ‘do-underthis Deed -

or which the: at:mmay may in its absolute discretion consider appropriate in conngction with -

" thé exercise of any of the rights;-powers, authorities or discretions ef E:he Seﬂﬁraty é\gent or

the Recéiver under; or otherwise for tfm gzz.;r;:mses of thls E}eed

The: Ehargm cm;enants With the Seﬁurfty Agant to ratify 3nd z:anﬁrm & i ac*:s o thmgs made, -
-done:or executed by any attorney- exemsmg or ;}urpm’tmg tt:; exercsse ti“%e pnwem mnf’erraﬁ%

TN az:cz&rdance with-this Clatse 1457

- A?PLIE#\TEQN; Vﬁﬁfﬁ!‘!&i’i Ai’iﬂ ﬁKTENSI‘ﬁBi OF ST&TBTBRY FRQVISIQNS

The dovensants. set out in Bettions 2 to 5 i}f the Law of° Pmperhy {Mtsma Fanmﬂs ?mv cms}-
ﬁct 1@94 shall‘extend to b fid a Chargor only if, in- any case, thﬁ relevant covenant imgmses -

e r ey e A _ o el




15.2

upoi ?:he Chiargor a bardan Esa%:si ity or ebirgaﬁ:seﬁ tﬁat w::mid nst atherwise arise under this

|  Deed.

 For the pumt}ma only of seﬁ‘mr’s 161}1 of the LPA {imi: c}themxsez sai};;ec:t m %:he mmﬁstm'zs m"- |

Clause 9 {Eﬁférceam!fty)), the r:andit;ans set out in that section, as to when the powers

“conferred on a mortgagee by that section arise, do not.apply and the Seeured Obligations

become due and the statutory power of 3&3& and other powers of -enforcement arise
immediately following the execution of this Deed, The Seturity Agent dnd any Recelver may .
exercise the: $tatm:0ry power of sale c&:&ni‘at‘mﬁ %:*yf the: LPATree from: the restﬁ::i:mrm mpz}se& :

by sectxcm 103 of the L?ﬁ which shai% not a;a;} v te %:hls Deed.

153

154

16.

161

6.2 -

ig3

165

16,6
CLGE ﬁt&*?‘ﬁﬁ%@ fl tﬁxs Deerﬁ exa:e;:}t with f:he g:s;*;z:sr wrti:%:eﬁ mnﬁmt of the- Semr;ty Agerst

16.7

s dbtaassEaAE : 162

'Thez power of 325:1& anti tha mthar pawers csﬂfarmd by i:hra Lf’ﬁa or a%:hmwss& am ﬁxtendaé

and varied to authorise the Seczsrst%f Agent i fts ‘absolute discretion to do all or any of the

o things or exercise all or any of the powers whzcﬁ a Recewer* is empowered to do-or exercise

unider this {:&eeﬁ

”Th& reﬁir ctmn oy the mnwiida’tiaﬂ Gf mortgagas Eish sec‘::zan 93 of t:he LF’A t:%ases na’é: a;aply tﬁ' )

this Deed nor to any Security given: to-the Security: Agent: pumuar@t to this Deed, Section

109(1) of the LPA shall not apply to this Deed. Sections 105, 107(2), 109(6) and 109(8) .
of the LA will not'apply to the Security Agent nortoa. Receiver apopinted under this Dead.

The statutory and other powers of léasing, letting, entering Into agreements for leases or

' lettings and accepting or agreeing 1o accept surrenders of leases Dr tenancies shall not be

' exercisable by the: Chargor in relation to the Secured Assaets orany part of them. The.

- restrictions orr the powers of the Security Agent or the Receiver to grant leases or to accept

the surr&nder af fea&?ﬁﬁ in se::tmﬁs 99 and 100 of the LPA do ot a;};}Ey to this E}eed

-QTHEB: MI&GELLANEQUS FRD’%&'ISIGRS

. Ex::ept whare ax;}reﬁsiy stated o the cmtrary; the pﬁwerg r‘fghts I:‘f%’ld remed;es provided :
il"i t;!"us E}e&d are in addﬁ:ran iﬂ {and mi: nﬁteaé nf} gatswers, ghts an{i remed:es unﬁer W,

Ef an Enfarcement Party faiis t{} axercise any pawer, ¥ ight or remedy under té‘zrs E}Eﬁd or
delays its exercise of any power; right o remedy; this does. ot mean that it waives that

power, Hight or remedy. If an Enforcement Party exercises, or pari‘isf exeércises, a power,

right or remedy once, this does not mean that id gafmmt exercise such: power; ight ar

' rﬁmady agam quiy oFin part

" The Semrstsj Agent may ﬁac:iﬁfz whﬁn z:mf,i haw 1o appiy any paymenta amﬁ t:iiﬁ!:ﬁbutwn&
© received for its own atcount under this Deed, dnd aisa,, as between the Security Agent arid

1654

the Chargor, whether and, if 5o, wher, hﬂw and to what extent {a) to exercise its. rights
under this Deed and (b} to exercise any. other ugi’it it might have in respéct of the Chargor
(or otherwise) withett, in-any case, the: E:hargar E’xwmg t%se £ gé’ﬁ: 0 e.:fcmtmi ar festrﬁ:t the

_-Sammty Agent*s exerf;:se af thsg di s::r&i:iaz&

'--No provision i}f thzs {Bem;f w1 i intez'far*e w;s:h Ehe Security Agent‘s ﬂght o arrange tﬁ affalrs
. -as it may in its absolute discretion decide. {nar oblige ft to {i;sniase any infarmatmn re%atiﬂg S
o -t{} ts affa r‘s), axce;}t ag ex;:sressiy 5tated . : . :

- The Chargm awzmrises ti”l!}; hafd&r ::'zf“ :any ;:mm" m‘ subsec;uertt Se::t,srti;y i‘:& ;ﬁmwﬂe fo the
 Seeurity Agent, and the Security Ageni: to receive from such h;}i{:ﬁen ditails of the state {}f .

-peeount betwesH sut:ﬁ holder &mﬁ the Chargar

'.Sav*:a 5 {:ztherwise ;amwﬁed nbhe Facil ity ﬁgreemem: t:he Security- Agent may at any ti m&
‘assign, novalte or otherwise deaf with any rights or ai::l&gat;ans under or inkerésts In this

 Deed {including delegating by way of power of attofney or.in any other manner to any
- person; ahy right, power of discretion exércisable by it under this-Deed). Any such
" delegation may be madé upon any terms {ncluding power to siib-délegate) which the




6.8

16,5

1610

1611
" make further: advances. The. Sﬁa:urii:y crfeatefd E:;y th;s i:}eacf E’ias iaeen macie for securing
suich fsrther advances. .

1617

4643

Ci6.14 _
: - . neither the provisions of this Deed nor the obligations of the Chargor will be affected by the
. becurfence or existenice at any time of any of the followlrig events or- mmumﬁtan{:es arby
- any person's knowledge or lack of knowledge as to dny such matter; (a) any person’s
- insolvency or lack of capacity, pawar or authority: (b) any vﬁeﬁfarmabfﬁﬁy, illegality or
: -mvaﬁf;iity z.:xf aBny ﬂbizgm on ()f any.: p&mﬂm, {c:} arzy {:hange in the ﬁmftﬁtttﬁﬁﬁm membersh}p, S

expense, luss or. lianility arising from any act, omission, defai: t, of mssmndﬁct g the part

~ofany de%eg;ate or sub-delagate.

and/or this Deed to any person towhom it pr c:;;mﬁes o asszgng novate of transfer (or has

- assigned, novated or ir‘ai‘lﬂfﬁi‘i’&d} any rights or obllgations underor interests in this Deed,
~oF with whom |t proposés to enter into {or has entered intd) any other dealings in relation

to any such rights; obligations or interests and any person to whorn the bénefit of all stich

R A at emy tzma, th&;*e has i)aen H reiﬁase} aei;iciﬁment ar: ﬁs:a:harge f)f the ﬂhargwrﬁ
: ﬂi}iig&ztsﬁng under - this Deed and,-as a’ consequience, of any insolvency proceedings (or

anslogous. g:sma&edmga} or for gny bther reason; (a)-any payment made to any person in

Seturity ﬁgeﬁt. oF any Receiver may thifk fit. Neither the Seculty Agent rior any Receiver
" will bein any way f*ﬁﬁ;mm;ma or iable to the Chargor or any other person for any cost,

The Secmity Agent may ﬁisciasg any mformaﬁﬂn abeut the Charg:}r‘, tha Smur&d Assets '

. rights has been transférred, subject to such obligations, may enforce this {Zxae;—ad inthesame -
way as if it had: tseeﬂ ah z}rigmal party to this Beizci . .

“respect of any of the Secured Gi}hgatmns is required to be repaid and/or (b) any such
“payment of any Security (or. other Fight) hield by the Security Agentin r&spes:t ofghy ofthe

Sesired Obligations - {Whafher under this Deed or {3thr~:rms@} Is vold, is set aside or is

otherwise affected, then:the the ﬁhaf‘g@w Gbiigatssﬁs under this Ifieed shaf ‘continug in

effect as if there had been no such release, setflément or: dtsci";a?ge and as’if the relevant o

payment had not been made and/or (as applicable) the relevant Security {or other right) |

Ager‘stﬁ other rights: uriler-this: Deed) the Security Agent shall. Et:fe entitled to recover from

the Chargmr the valuge which thie Security Agent has placed upon such Semriw or the

arnount of any such payment as if such payment, setﬁemerﬂ: or émﬂharga had n@t m:currad

g, then for the purposes of this'Deeéd such

- The Security ﬁzgent aa ageﬁt i‘ar the $ecured Part:tes e:fmf;rms f:hai: tha St&c:ureﬁ Paﬂ: oy ghaif-

o had riot been held by the Secdrity Agent; and accordingly (but without limiting the Security

If the Security Agﬁat ;«;zt:i:mg raagmnamyg mns;{iars fhat any amt:%unt paid by the (‘:harg{:sr i

- respeéct of the Secured Obligations is:capable of being avoided or ordered to be’ refunded or
reduced for the reasons set out in Clause 1

E ameunt ﬁhaﬁ nﬁt ba c&n&zéﬁereﬁ 1o have be&n rrevee&iziy ;:faiti

perform their respective ebizgatwm, to the extent arising underthe Finatice i:)cmumﬁni‘s, o

“i"a the: axt&nﬁ: t?za’é: th& iiixargcsr may “be éntit ad H any 3ursg§:f jon to ciaim For itself or {tS
‘assers %mmmmty from sult, ‘exécuticn, attax:hment {Whﬂiﬁh@f naid of execution, before

irrevocably waives. suc;:h Immunlty 3:0 %:he ful esst ext:ent ;:sﬁrmztteci mf tha aws af such
3ur§5dzatwn : _

- On the Dfsaharga Date {t}ut sutgv&ct Eﬁ ﬁ%aus&s iﬁ 9 ars{i 16, iﬁ} the Semﬁty Agant shalf at

the request and cost of the Chargor, ‘execute and do all ﬁieedaf acks and things as may be

'_ ' necessary to release the Secured Asseéts from the Security cz‘eated ?3}5 t?‘e s D&e{i

: }uég}men‘c o ather_w ge) or other eg&_? process of any kind wherever it might originate, or -
“to the extent that i any such Jarssdtctian there may be attributed ‘to the Chargor or its
- assels such immum‘f}t {whether or not cla meé}, irrevocably agrees not to claim. and

The obli gatsrms of the Chargar wndér Clause 2 {C@V&ﬁmg to gsay} are uncandttsaﬁai and

termination of any ﬂther deed or agraement ga} any ameﬂdment navatsﬂng rewstat&meﬂ’f: :

or substitution of, orany su;&plemant to, any other dead or agr’&emar}t {fy any fncrease or
“reduction in the amount of any peérson’s indebtedness-or any alteration of any term,
- gondition or arfangement: In respect of any person’s: indebtedness; (g) any person taking .

or omitting to take any steps in relation to (i) the Chargor or any other person, (ify any of
- the Secured Obligations, (i} any Security, guarantee or-other financial support In respect.

G biiesiase e R F -5




of any indebtedness and/or (iv) any other asset: or (h} anything else which; although it )

o could affect the liahility of & i"aﬁf"ﬁiﬁ% wguld not affa::t tf“za iiabsiiiy gf a (::sﬂm:ipai c%ebtar

17.

17

8.

18
g2

18.3
18,4
e
18.6

38?

-

20,

o jibiliazaesng . o T ied

ﬂﬂﬂﬁiﬁﬂ!ﬂﬁ'ﬁﬁﬁs '

B The address and fax nambez‘ {and the ﬁ&parﬁm&:‘tt o cffi;:e:} iFany, fm“ whﬁse atteni:aaﬁ the -
communication is to be made) of each Party for- any communication or document to be L

ade or dellvered under orin mrme::tian with this Deed s

172140 i tt&e case bF the Chargor and the sﬁc:ur;i;y ;%‘g&ﬁt..théasé'giveﬁ for gach of i;ﬁ'ém_,'__ o

g 'f&ﬁ}ﬁ&{:twﬁ!y; in theﬁi’gﬁéﬁuﬁé@&g&s of' "the.-Fa{:ﬂ-iiv- Agre@;me;}t?' aé‘xd

1720LE A the case of each Recelvar ahd ﬁa{:h iﬁmagam th{sse mt;ftar.i i wrt?:srzg t{} thﬁ '

- Security Agént {whether in that capacity or inany” other capacity) by such

. Réceiver of Delegate (or by the Seciirity Ag&ﬂt on zi:s ‘behalf) ‘a5 soon as .
pr&atxf;abia after ;tﬁ re&pﬁ'nts% appmintment .

orany: substutute adcire.ﬁssr fax number sr éepartment o officer as ti";e re[evaﬁt person may.

: zaﬁtafy 1o the ;Xgén?; (or as the Agent may riotify to the Parties, if & i:has”zg& is maﬁe %ny thei
_ _s%g&nt ‘o the. $eeun§:y ﬁsgant} bgt not iﬂss ‘than 5 Susiness E}ays notice, o

' mxs i}Eﬁﬂ

The. Chargar hag ﬁntarex:f into: this Deeci in mnsldaratmn of the Secured. Partses or some of
- them agreeing to- provide {orto x:e:ntmue ta prc}v fde) fsnance f&mirt%es tﬂ it fm th@ terms
o greed i the Finance Documents, . :

This Deed is intended to be a deed even If any F’%i‘i‘y‘ 5 exaczzticn is Tiot: %rz accerdam:e With L
. the formalities rez:;wreﬁi foir i:hf—: ﬁ:&gﬁcutmrz of deeds C o

if there is any confiict hetwe&n the prowﬁ ons of the' Faé:fEi’E:ng?éeméﬂﬁ atied :tﬁé.':}rz}\éiﬁiaﬂs

jmf*‘ this Deed, the: prmfgsmns af the Facllity. Agreemﬁﬁt ﬁhal ;::reua&%

" If any F&rty fsnot baanxj by ?:hts Sem:& {{}r any ;aart: 0 -;i:} far any reamn th o dee& nok affeci: -

t:he obili gatscms of each other Party under this E:ieesc? ({}3” Qe ‘Ebﬁ reievant parﬁ}

Thig Deed fg in addition to; and dogs m:;t e:;:rerate 50 a5 in any way i:o g:xrejutf e Gt aff’eai: or
be. prejudiced or affected by, any othet Security or. guarantﬁe which the Security Ag;ﬁnt may

now or at any time after tha ﬁai:e Qf i:h;s %aaf:} i’iﬁ?ﬁ? fs:ar o in rﬂapect of tha Secured

Qbizgatzsns

The Chargor s";éiéﬁfmiﬁ%:‘fég this Dead or any counterpart £ The Land Registry shall, on each

occaston, also submit @ certified copy of this Deed and request the return of the original
and upon the return ﬁf -i-he- original it shaﬁ del iver-sac:h c:rigina’i-ta'the Ser::ur'ity Agent

: Thiﬁ I}a&d and. &vary mufstﬁsrpaﬁ“ ss thﬁ ;:::m;aerty ﬂf the ﬁemrs%;;f ﬁgeﬁt
. GOVERNING mw | B |

' "??ﬁs Ea&d anﬂ 1Y m:;rw:{mtrae:tuai abl gai:mr;s ansmg out:of or I cmrmec:tzﬁﬁ w;th it are
: .gc}vemed by i:r;giisf’s law. _ .

. .sun;snﬁ:?m&
jJﬂrtsﬁictmn of tha cnurts af Eﬁgiami atml Wai&s
'?"ha cauﬁ:s of &ngiam:i have. exciusive jurzsd;ctzaa i:s:» gettle any dispute arx&ing aut of or 1;1

. connection with this Deed (incliding a dispute regarding the existence, va lidity or
. termination of this Deed) and any non-contractual obligations arising out of orin connection

with it {a “Dispute”). The Parties agree that the courts of England are: the most appropriate
and convenient courts to-settle any Dispute and atcordingly no. Party will argue to the




contrary. This Clause U is forthe benefit of the Enforcement Parties only. As a result, no
Enforcement Party shall be prevented from taking proceedings miatmg fo @ Digplie i any -
cther courts with }uzfsdlctlcm, To the-extent allowed by law, each Enforcerent Party may
take concurrent pmcaedmgs inany number of 3ui’s5d§ctmnﬁ

' Ti*ﬁsﬁé;m}}eﬂt_ s exe_;z;;e_ﬁ gs a daeﬁ_.a-t?ﬁ__ﬁeiwerﬁﬁ __{gn the c_!ai:e stated at the begifinirig of this Deed.
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SCHEDULE1 =

Details of Property

nedapple e Strest and 1
'i;'arpurfst on ?Lﬁ o f\im'th Tenter Street,
Lofidon E1 8DE

Pineapple | 1 Sheen Wood, Ltmrjﬂn" Freehold [ Ev80049
Corporations PLC | SW14 ?AG : F . : ' _

Pineapple - 3?33‘53'1, Haridel, | Leasehold _ TGL146099:
' Cur;}aratmn PLC | Mansions, 94 Wyatt o : S o
: " 1 Drive, London swm
1-8AH S

) #xﬁi'u@mxz _ o . 166




SCHEDULE 2

Property warranities and undertakings

part 1 |
_ _ I}&f‘ nitions and mterpretatmﬁ appiiﬁahie fo s::?:&du!a 2z
Ty, : Expressiy dafmeﬂ term& '
in 'i:ﬁés- Séhisdule; the following Wtérds.aé‘iﬁ';ﬁhraseslhéﬁ?é the 's‘-;l;ée::ifiéé--méaﬁiﬁgs '

“Adverse Preperi:y Effect” means, in the r&asgnabia opmmn of the Security }‘%gﬂﬂt &
material afid adverse effect on (&) the value or marketability of the Property, (b) the ability
. ofthe Chargor to use the Property for the purposes for which It is curréntly used, or (€) the |
- validity or enforceability of,. or the effectiveness or ranking of the Security created or .
purpoited to be created by, this Deed in relation to the Praperty or the rights or remedies -
of the Sawﬂty Ag&nt umﬁar this Deed. o

“Granted Leasd” m&ans any. iaasa; agmament f‘cr lease, tananc«;, cantrat:tuai ficence or
at?@er ﬁacumeﬂt which gives a: fjgrse:m who ig not'the Chargar the rzght to accupy; use or -

enjoy the Pm;’xer’&y* -

. “Flamﬂneg Acts” means the Tawn and Cf:euﬂtry ?iann ng Acts 990 aﬂd f:he ?Iarm 1ig {Listeeﬁ
- Buildings and Cornservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning (Consequential Provi szfms} Act-1990, the Planning and Comipensation

Act 1991 and any order, regulations or p&rmts&wn madﬁ or gr&ntef_i umiar or:by wrtaa of

- such Acts or any of them

: “Retevant Lease” means aw laase agz‘ﬁﬁmmt far {aase; t&naﬁcy; cuntractual f{:ence or
~othier doctment which gives the Chargor the right to aﬂcu;:m use orerjoy the F‘mperﬁ:s@ '

- N cens!:rm:tmn o

. ..Iﬁ thzs ﬁchedule, unEess & ccmtrary :nd t:atmn appears

) 21 the wards “waui& ham an Advarsa Pm;wrty ﬁffeet” are ta ba mnai:mad as meaning .

2.2 reference i any Part. a? this Scheciim to matterﬁ avants or cﬁmumstan{:es ha‘v;ﬂg an.
- Adverse Property Effect are to-be construed as if suc:h matters, events or circurstantes
were. taken- together: with all-other: mattesrsf events: or clrcumstances ariﬁiﬂg under any -
- paragraph of stch Part of this Sﬂhedsfe which would, on-such’ constrwzbm, m aggregate
‘have an Adverse ?mperty Effect. : : _ . o
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| Part2 :
| o | .#Iﬁ'z';afeffty Wa‘r‘rjaiiffia?;.- |
E ﬁm‘a‘&gﬁ awec*rm:a TRE sampm*rv
| Eub}ect i:fa matters exmessly ri;sz:h:;seé m each Certiﬁr,:ate of Tatie re atmg to ?:he Pt‘ﬁpﬁl‘t‘g |

31 _ . The {:E";at‘gm‘ is the iegat and i:;eﬁaf“ c;a[ owrnier Gf the Prﬂperty fﬁr ti‘se estate set out in relatio

“to-each part of the Property: :

. - the: Pmﬁert’y is free from: Se;’stz?ity ot 'thsrd p&ﬁy’ rights: of éﬁ'_y. ic’én’ci wna'févér Sa’v@- any
- . S&cur Ly or righi“s whtm c::sﬁstztuté & Permitted Security;. - . :

3.3 - the Property ls free fmm aﬁy tenanmes ar Izc&mes £ ﬁﬁi:ﬁpy whi h Wi}ﬂi{i h&\?& an A{ivarsa _
: '_ ?r&;&er&v Effoit; - R . '

34 nﬁi‘:hsng has HEisen oF t:aeen i:rffate:i or Is subsisti ng which would be an- wes"ﬂﬁmg interest '
' ~over the F’mpeﬂzy which would have ai Adv&m& ?m;zerty Effact;

'_ 35 'i:f’ter& ig n:} ﬁiisnai;a regardmg ﬁ%ﬁﬁdﬁi’ieﬁf easemen‘isf covenants. Gl“ {;ther maf;i:ers reiafzmg'
to any part of the Property or its tse which it believes, or has reasonable gmunds to belfeve,
is likely to be adversely determined-and which, Fse; waai{:i have an Advérse Property Effect; -

3.6 0 al faterial e:f;venants {whether ai"fae::f:mg the f’r&e&a%d o teasehold titles fo- the ?}mpeﬁ:y}
: ligve been ;:»m;}arEy parfmmed and observed and it has received no notice -of any
mtstandmg breach of any matersai {:mfenant as r&gar{fs the Pmp&rty whith: w{}u t:E fsaxfe an

Ad\ferse Property Ef‘fect . . _

3.7 'aif Authaﬁsatmns mqmmf:f or: ﬁﬁsxrabie for the mntmu@c% use of the Pm;;erty for its pfestmt: SR
: _ 'pur;msa have been obtained and have riot been (and it:is not aware: ﬁf aszy cimumstaﬁm
haviig arisen w%&ereby they might be) withdraw; : :

.38 - thereisno wvﬂnant rastriction, hurzﬁem st;gmiat ori or autgc ng t:ether thari uﬁuai husme&s -
. ststgcmgﬁ} affecting the Property which is of an onerous orunustal nature (either generally

orin the context of the present use of the Property) o whir:h confhcts with tts present use
- and which would have an szrse ?mxxerty Effect: o .

39 there sui}msts o matersai i:rreach of any ?Eaﬁﬁéng ﬁcta or other law, regulation or covenant
. which woitid have. & Advérse F*ra;aert:y Effect: and . .

RN 8 11 TN ¢ %*sas re:::t r&&e;veﬁ nat;ce af ar}y adverse elaim E}V any per’san in respec*c of: ti*ae ownership :
o 0}‘"‘ é:hf: f—*ra;:&rty ar aﬂy mtere&;f: in the ?m;}erty wh ::h wauid have an AEE%FE!’E& F’r::&pertgi Effez::t

mterest
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42
43
A4
46

47

Park 3
?g&party ;mder:akmgs o

ﬂ{) QH&NG&S TE? THE FR&P&RT‘?

- It wilt not without the: pm}s‘ writhen consent of thé?: ﬁaﬁur;t’g Ageni:

41 - mat@e aay a;:rglft:at o for i:he grant of ;}Earm ng permission; listed buridmg consent or )

cohservation areg consent, wﬁ:ﬁ i the m@anmg of the Pianmﬁg é&ﬁtgg

d%mﬂ?iSh a[§ or arzy p:art of the Pm;}ﬁfﬁy‘; i

.-ciesimy or mmz}ve from. th& Pm;a&rty, except in the ﬁrdm&ry cotirse r;f its busiriess as o

currently carried o, any other of the Secured Assets naw ar-at gny Hime after the date of

“this -Deed located m oF OF- the Pm;mrty, _

: make aﬂy aeﬁﬁiii’fang oF 5tmci:ﬁrat sr at%"ser materia{ attera%:mn ‘;:z:: i:ha Pi‘ﬁ@%l‘ty,

crxeate or ;}ermrt'ta‘ arlse- any av&mdlﬂg Eﬁterest - easement o righl: over the Property;

_ erzté:r [%‘it{} negatfatmns wnth any mmpe}tam agen(:y of tocal ar national gcmemmmt wsth A
view to the campufsery aaquigitmn of the Pmpeﬂy nm' cans&nt ta stich a{:quisatinﬂ,

| enter. nte any agmemant umﬁae‘ sactmﬁ 1{36 of tha Tewn and tmantry’ Ffanmag f”%s::t 19% '

section 33 of the Local Government (Miscellaneous Provisions) Act 1982 or any other

| agreement with any focal gm*&mment pEammg or regulatory autharﬁtg to builld roads or o

sarry ot other warks, -

change the lise. t:sf %he F’mg:rerty or do or suffer i:a be ﬁfana anythmg is'i g8 aﬁs:}n {13 thﬁ Pmparty

' -whrt:h constitutes {%eveiazgzmemi: (Eﬁ that ex;&r&aaim is defined in the Town and Country

anmng Act 199(!}; N

Cify i_n- any case; such -_mmmum Rave ah ‘Adverse Property ﬁﬁfeﬁt_'

COMPLY WITH COVENANTS

1t will ‘ebserve and perform all covenants, agreements, restrictions, stipulations and -

conditions from time to time affecting its intérest in the Propérty or the mode of user or the

-njoyment of It, i failure to do so would have an Adverse ?m;mrty Effect; and will promptiy
_pay all present anﬁ future tax; rates, assessments aid outgoings of any k i :mpﬂseé P

ar payai: e in resiae{:i: a}f th@ Pm;:sarty; or by tl*m mwaar or acaupter of the ?mperty

' EGMPL"? WI"E"H AHTHQRISATE{}KS

S IE will t}hsewa aﬁd z:@mplss wath the i:ermﬁ {}f all Authureaatsﬁns r&iatmg o the Pmperty, if '
- failure to do so- ws:;uid have an Adwer&e Pr{}perty Effec:t _ _ o

RE?}&IR

g If‘ ﬁ‘:} imwmg any inﬁ;ﬁei’:‘tmﬁ of the Pmperty t}y tfm Samf‘zty s\geni: or-any e? its ;:xmfess orial -

adv;se:*s the Security Adgent considers that the ?m;:at—zrty & suffering any dﬁfes:t af want of
répait, fallure to remedy which would have an Adverse Property Effect, the Sepurity Agent

B may serve a hotice specifying the relevant defect or want of repair, and the Chargor shail _

without delay promptl y remeciy such defect m want of repair, .

.' ﬁISPﬁSﬁ-Lﬁ (}_F FIXTURES

T¢-will niot, otherwise than in the ordinary course of maintenance or replatement, sever or .

dispose of any Fixtures which are now, or which at aﬁy time aﬁ‘ar the date of this i:teeé iy

o be, affixed to the Property.

CoardidipaieziEng
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g 'sggmm LEASES

"9.'1' - It wﬂi nat grant any Granted Leasess or otheriise par?: ‘with- or shar& posaession of ii’}e“
- Propertys .

. _A(EQUIS}ITK}KS _

10.1 It will notily i:he %mrzty é\gant pramptiy i writmg (a) before centractmg ar 0therwrsﬁzf.
. committing itself to purchase any estate or interest in Real Property and supply the Security - -
Agent with such details of the proposed purchase as the Security Agent may from fime to-
- time request and (D) upon completion of its acduisition of any estate or interest In Real
- Property. In this paragraph 10 any such Real Property in. which the Chargor has aﬁqnimd .
“En estam or interest zs referred 1o .as “Acquire;& Property”. o . . :

A02 -Where -tjh;e_ mm;:;iei_:apﬁ_ .c;sf _t_h& at_::qs,-!}st%_ ori of any: e&t&t;& or interest in Rieal Property would
' result in the Chargor holding any part of such Real Property under a Relevant Lease, the _
Chargor shall, as a condition precedent of such acquisition, obtain any necessary consent -
- from any other party to the Relevant Lease to the Seciiity created by this Deed, and ma}f
not-waive such condition w:thﬂut thie consent of the Semrzty Agent

L1063 If" i:f‘te Ai:{:;u m:‘:i Pmperi:v n{: usif—:s iy ?mperﬁy heﬁj by the Chargor under a Re§e~:varzt Lease, -
' " the Chiargor shall, within 21 days of the acquisition, serve on each of the other parties to -
such Relevartlease a. natice of the Sectirity constituted by this Deed and usé its reasonable
_ enteavours to produre that each of such other parties  shall countersign the -
- acknowledgement contained in such notice.. . :

‘it. . INSURANCE
Save ifr :é'spﬁctﬁfény leasehold property which is Insured by the relevant landlord putstiant

ta.an obligation arfsing tinder a Relevant Lease, it will insure and keep Insured the Property
with & réputable independent L}mteﬂ Kingdom insurdance {:{;m;}any & Umi:ad Kingdomi:

- underwriter:

o '11;'1: ' agamst sich rxst@ and wntmgenc;es ag the Sec{;rtty Agent ?mm t:me ‘m i:ime masarxabig
: Creguires; : : : :

112 . inavaiue equal to thie full cast of relistateiment from time to time including proper provision
for. msi: nﬁatmn mser -any: pertmd tha?: might i}e mqmmd fe}r o anmr}g and’ negﬁt aizmn anﬂ o

sumeyﬁm and a§3 stber gmf@ss snai faes an{i th& mst af z:omglymg w th i&za{ autharity’ and o
' cher statut@ry r&qwmmenm, : . .

:‘iiE o .tsthemssa i suﬂh ferm amﬁ apaa Such terms a5 the Semﬁty Agent agfees {suz:h agr‘eemen% -
et to be uﬁraasmabiy withheld of d&Ea?‘eﬁ} = e : : .

__1-2._ ' ﬁXEM?’?iM?{}Rﬁﬁ?I{}ﬁ'ﬁﬁﬁ:ﬂ%&ﬁ%ﬁ’

12,1 . It shall, at its own expense, do whatéver the Security Agent may reasonably require in -
Lo ponmection with (a) any application by the Securlly Agent to have this Deed designated an’
: -exempt information document under Land Registration Rules 2003 rule 136 and by any
- person’s application under Land Registration Rules 2003 rule 13? for disclosure of this Deed.
- following its ﬁes&gns&twn ds @n exempt information: document.. .

12,2 B It shall zmt;fy the Semurity Agent in %zstratmg

-l_Z_*E.i. _ hefx}re makmg any ap;;imat]on fo have this E!aed des;gnated an exempt N
: : .infarmats{m document imtﬁei’ Land Registration Fmies 2003 rule 136;

' -12‘2'.-.‘_2- o as m&n asit reéceives mstic:a of ansf g;erscm s a;:tpht:atim um:iar Land Reg stratmn '
' : . Rules 2003 rule 137 fz}r disclosure of this Deed following its designation as an-
: exempt information decument; and

L e fuRETENG T oA




1223 _ %:;efezre makmg any appiicamﬂ umjer Lam:f Reg stration’ Rul@s 2{}33 rt.zlie 138 far o
removal of amf stich &e&zgnaﬁ{m, y _ . . _ T
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s'::ﬂgmsm 3

The Recajver will have fidl péwer-an& authori itys

S

3,

10.
41, B

12

13

14,

- Beed;

%:c:c enter aggn, and to take pGSSESSIGﬂ a%”‘ the S&cured ﬁessets,- _

- fo collect and get in ai"t rents, fees, f::harges or other mmme of the Secured Ass&ts,
o _ genera iy’ fo manage the Sicured Assets and fo maﬁage or mrry o, recgnstriicit' o
Camalgamale, diversify or concusin ﬁarrymg ot the busihess of the Chargor of any part of

b as he gy think fitg _ o .

' 'witihtsut'?e_stﬁétiﬁn; to séi},' c;’-aair‘ge, 'gr'“an't,- v_ary th‘e’ terms of sccept sgrz-iersﬁafs.af, leasesor

feriancies of, Hcencey to-occupy, or options or franchises over or otherwise deal with: and
dispose of the Secured Aﬁsef;s orany pmp&r‘cy acquired in exercise of its rmwers underthis

to gmra:ha&;e ar asﬁguire amf fand and pumhaser aﬂf:gmre af gz‘arﬁ; ar%v iriterast in or. rsghi: w&r‘_ '

L:.md

i+ ta-%{ga H lease Q%“"‘ééﬁéﬁﬁi‘} of any g_ragézﬁ:g rﬁqﬁi‘;“éd'Qr-ce;}v:e'niéat'_ for the business of th‘fz_ '

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

i to exercise on h&h‘éﬁf'éfﬁtﬁtﬁ_ Chargor and without the consent of or ﬁ'ﬁﬁ-ﬁ;ﬁ to.the Chargor ;

all the powers conferred on a landlord or a tenant by any legislation from time to time in

. foree in any relevant jurisdiction relating to leasehold Property; landlord and tenant, rents,
-hausmg or agrimittsre in respact of ‘t:he pmperty, - o

for. the purpose: of ﬁxercxsiﬁg} any of the: r:g;h%s gawai’s atthorities and: discz’etimns _
“canferred on the Receiver by or pursuant to this Deed and/or for defraying any costs, fosses

or liabilities which may beiricurred by him in their exercise _Q_r_fmt‘ any other purpose, to
ralse o borrow moneys from the Secured Parties or others or incur any other llability on
such terins, whether secured or unsammé as he may think fit, anﬁ whether to rarsi{ in .
prioity to this Deed or not; . : - :

I v o ap;amnt am:i ézsaharge &mglay&&a, z}fﬁmm, z:erasu%i:ants aaivrsars, maﬂagam; agﬁnm
- solicitors, accountants or other professionally qualified pérsons, workmen and others for
- any of the'purposes of this Deed or to guard or protect the Secured Assets upon such terms

as to remuneration or otherwise as he may think #it and to discharge any such persons .
appf}inted by-the Chargor prior te his appointment; .

" inthe name of the Qhargaz; to brmg, p?esecutef enfen:e, dﬁf&i‘iﬁ and d:smntmue all such
actions, suits-and pmc&edznga in relation tothe Charger, the Bosiness of the Chargor or -
' iha Secured Assets as in any case hie thinks fit; . :

to settle; aﬁgust ref’er to arbi tratfaﬂ or ex;}ert dei‘ez*mmatim, compromise aﬂd arrange aay _
- claims, accounts, disputes; questions and demands with or. %:ﬁ; any person or body who s

of clatms to bea fzrﬁdsmr of th& Chargot or miatiﬁg 1 any way to the Seoured Assets;

o givis valid re:::eépi:s for-al meneys aﬁd e}:acutﬁ all aﬁﬁurances mzz:.l ti’eingg whsfzi*: maaf be -
proper of desirable for realising the Secured ﬁeﬁ?xﬁm, .

m ﬂbtair; Atsthamsatinns for and to aarry olE o the Pra;:serty any new warks or ﬂ{}mgzéﬁta ) _
any unfinished works of development, building, recaﬂstrus:tmm mamter;aace, e,
renewal, improvement, furnishing or equipmen@: . _

" toenterinto, vary, canicel of waive any of the provisions of any scnt?a’e:;ts Wh’fc:%s hesshall in
any case think expedient in the interssts of the Chargor or the Security Agent;
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15,

16

17,

26,
21

22,

to pumhase materzais mﬁss, ac;uipment gaacfs ar su;:}phfss on such terms am:i at suc:h jS&“iCE.
" as the Receiver in the Receiver’s absolute determination thinks fit;

. to Ensure the Secured Assets, amf assai:s acquired by the Rece;ver iiv exercige of hts ;wwers :
- and any business-or works, an{i effect indemnity insurance or other similar insurance; in
‘every tase in-suchiamounts, against such risks and with such offices-as the Rec:e;vez' thinks
- fit, sind obtain bonds and give Quaranteas A Seﬂunty toany imndsmeﬂg ' .

o ;'emﬁve,, s%:are, séll or mt}‘;erw e deai w;th any s:hattet {acateﬁ at: the F’mperﬁy, .

to profiote or estabitsh any mmg}aay or m adquire sﬁares f any company {whether asa
Subsidiary of the t:hargsr of Gi:herw;&;ﬁ} to facilitate the exercise of his powers under this
Deed, to transfer to any such company all or any of the Secured Assets or other assets
acqmred by the Receiver in exercise of his powers and 6 exercise or cause to be’ exercised
all vating and other rights attar:hsng t&i and ta charge* sellor ath&rwzse transfer any shams ' _
in any such {:c;m;}amy, _ o _ _ S o

- m exerz;;se ait voting aﬂd other nghm at:tac‘;hmg to the Envestments and afi other stocks,
- shares and seecurities ownad by the Chargor and {Zﬂmgﬁ‘fli‘:ﬁﬁ in tf’"{ﬁ Seciired %fse%:ﬁ In stich

manner as hethinks fit;

to roake, of reguire the dsra{rmm ef the Chargf:zr o mak:e vally ﬂﬁﬂﬁfti@?’!a v oF _
. unconditionally on the members of the Chargor in- ragpect of m’:eai!ed f::a;}ita! ami take
Caction to enforce paymentof unipalid calis;.
'-’m carry m.f:i:} effect and mmpiat& any i:rarasaz:tioﬁ;

“to redeem any prior Security (o procure the transfer of such Secufity to an Enforcemant

party) and settle and pass the accotints of the person entitled to the privr Security so that

Cany accaunts so settled and passed shall (subject to any manifest error). be conclusive and
+ . binding on the Chargorand the money so paict shall be deemed to be an expense pm;&erly :

incurred by the Recawer,

' -'ezther in ﬂ‘tﬁ namie of the Chargor.or i tﬁe name s:&f‘ thie Reaez\fer o execute zﬁacamentsﬁ
| anczf Cﬁf:} ai} ort:her ac:m or thmg& wmt:h the Rea:eiver may ccmfs der f;t;:f E:Hs: mmcﬁﬁni:ai or

e pphosameny B 7%




“The Chargor

Executed as a deed by  PINEAPPLE|.
CORPORATION PLC, R - 3
acting by a director -

 Director
Cin tbé ';:sréseﬁté-'_g c
Witness Sighatm

Witriess Names

Witness Occupatiol

“The Sécurity Age

- Exeécuted a8 a deed by as attorney for
BARCLAYS BANK PLC b
" inthe presence of: - R ¥

-as attorney-for _
Barclays Bank PLC

- VWithess slanatarer
. Mame;

- Address:

- Oceupation:

Cpar BTSSR L S CAF4




. ?ﬁa i:ifatg;zr

. Executed -as  a  deed by  PINEAPPLE
| CORPORATION PLC, _ o _ »
acting by a director

e ;Bir;ﬁtar-
in the presence of:
- Witress Sigriature:
Withess Name:

. Withess Address:

‘Witness Oceiipation:

The Security Agent

Executed as a deed by as attorney for .
'BARCLAYS BANKPLC )
- int the presence of: : ERRRRERTERRRTE B

#s attorney .fer-
Barclays Bank PLC

- Withess signature:

.Addre-é‘s‘ﬁ g

Occapation?
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