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Registration of a Charge

Company name: TRILLIUM HOLDINGS LIMITED
Company number: 03487308
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Received for Electronic Filing: 25/04/2016

Details of Charge

Date of creation: 18/04/2016
Charge code: 0348 7308 0009
Persons entitled: BARCLAYS BANK PLC AS SECURITY AGENT

Brief description: A LEGAL MORTGAGE OVER THE SHARES HELD BY THE COMPANY
IN MANSTON PROPERTIES LIMITED, AS MORE PARTICULARLY
DESCRIBED IN CLAUSE 3 AND SCHEDULE 1 OF THE SHARE CHARGE.

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

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.
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Certified by: SHEENA WELLS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3487308

Charge code: 0348 7308 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th April 2016 and created by TRILLIUM HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th April 2016 .

Given at Companies House, Cardiff on 26th April 2016

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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This deedis m‘éd;e B 18 Aprl zma bex:ween

(1} - TRILLIUM HOLDINGS LI%I'?&I} a. {:{}mpany éﬂcc;;mratéd in Eng%aﬁd and. Wales With
o : ;‘eg;gtratmn ndmher 63487308 (the “Chargur"), arsd _ _ '

-{2;3‘. . 3%&5&?& BAN!{ PLE in %i:s capamty as “sa{:urity Aganz” on hehalf of the Secum{i' -
© o Parties. _ _
1. INTERPRETATION
i 4 ' Terms defined in Facility ﬁgmem&nt

Ex&ept where this deed exf:zressiy states atherwzse, each term used In thiﬁ fieeti whz»::h is
defiried in the Facility Agreamient has the same meaning s 1 the Facllity Agresment;
canstrued in actordance with the Facility. ﬁ&greemesat .
iz _Ter‘rfzs-'ekﬁi*essiy defined in this déed
In this deeds .
_“&ﬂﬁ_t‘;’x_r_i_saﬁnﬂ"} mieans an authorisation, consent, approval, resolution, licence,
Caxemption, filing, notarisation or registration, .
Company” rﬁeans Mans‘mﬁ Proparties Lim;tea? regmt&red in Engiamé and Wale
{registration numher 05159641). | .

""E}elegam’* meana Y delegate; agﬁﬁtf attarney o trustea appointad 3:\; tba E;e:::urzty'
Agent. _ _ o

Discharge Date” means thé'ciafé with effect from whé'ah the Security Ag’en't caﬂﬁrrﬁs to
the Chargor that sll the Secured Obligations have been ungonditionally and irrevocably

paid and discharged fr full and all relevant commitments of i:he Seaur ty Agent and esch '
of the Finance Parties cancelled, . .

Distribution Rights" means:

Ca) Al § elivi d@ﬁd&; d;strsbatgansg mterest aﬂfzf GEher anmme paid or payabie an &ny .
' .. Share; o . _ .
(B) - - all shares or other property derived 'fkam. any Share (whether by way of

‘conversion, coisclidation, subdivision, substitution, ' redemption, bonus,
- preference, sption or otherwrse}, and :

Yy ai other allotmants, acgmtims, nghix bar&eﬁtﬁ anfi aﬁyantages of &l kr%dz; '
ac:cmmg, zaffared or otherwise derived from orinc éantai to any Share.

“Enf&memeﬁt Parts; means arzy of the Secumty Ageht & Recewer or & Detegfﬁ:e

SEacility Agreement” rmeans the £313, 353 Qé:’lii f‘ac:tixty agreement datefi 1% E}ecember
2014 (a5 afmended on 10 June 2015, 10 July 2015, 6 August 2015, 14 August 2015 and
10 November 2015 as amended and restated on 20 August 2015 and flrther amended
and restated fromy time to time} between, arongst others, (1) Lméﬂ_n wall Outsourcing:
Investments Limited as the Borrower, (2) the companies listed in Part I of Schedule L
therein as Guarantors, (3} Barclays Bank PLC as Arranger, (4) the financigl Institutions

listed i Part 11 of Schedule 1 theréin ag Oridingl Lenders, (5) the financial Institutions:
listed in Part il of Schedule 1 therein as Original }iedge Counterparties,. {8} Barclays
Bank PLC as Agent and (7) Barclays Bank PLC as Security ‘Agent, a5 the same may be .
varied, amended, rmodified; su;m lamentad or replaced. : .

. “?Eﬂsaolvanay Act” ﬁieans msatvency A{:i: 186,
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R “Interest” means interest af the rate provided in and calculated and co'm';:mum:ied in
I - acoordance with the Fadiity Agreetent both before. am& after 3udgement :

. LPAY means Law af Pmparty Act’ 192&
B “?artg”maa‘ﬂs a-_paﬁyzta ‘this deed,

| “Receiver” means any Gne or more receivers and managers or (if the Security Agent so.
specifies in the relevant appointment} receivers appointed by the Security Agent pursuant
to this deed in respeci: of the Chargor orin respefzt af the Secured Fmperty or any of
‘them. .

"‘Se::ura:i ﬁhiigatiam“ meam all ;:xr&sent am:i futire: nizhgatmns and tabili i:tes (whether
‘actual or -contingent and whether owed jointly or severally or in any other capacity

whatsbever) of each Trarisaction Obligor and each grantor of Security to the Secured

Parties {or any of them): under each or ary of the Finance Dacuments together with all
*costs,. charges and expenses. incurred by any Secured Party in connection with the .
~protection; presefvatacsn of enforcement of IS respectve fights under the Finarice .
CBocdrents. .

*Seoared Pmperty"’ ‘means thﬁ assets chargad 8t ﬁlauﬂe 3 {Chafgmg s:fausej “and
- includes any part or parts mfthem . _ _ R

“secuﬁty ﬁgerﬁ:" feans Barx:%ays Bank PLf: acting in its s:a;::ai’:ity as Secur{t\; Agent for _
‘the Secured Partiss {inguding itsslf) in relation to the Socurity Documénts for the purpose
‘of and In accordance with the terms of the Fxr;am:e Documgnts,

“S’etzurﬁt’gf r?eriud*" means the period heginnmg on the date of this deed and ending on
the Discharge Date. .

N "‘Sbares“‘ means aH shares {;f anyy spemﬁed i Scﬁedute 1 (Eﬁares}(, anﬂ alse all ﬂther-
stocks, shares; debentures, bonds, warrants, coupons or other securities relgting. to the

CCompany now or in the futurg owied E:iy the Chargor from timé to time or any in which it
hag ahinterast. . . _

"‘Third Parties Ac&:" means the Cani:racts {Rzghts ef Thurc% Partias) Acl: 1999

.'."‘SIAT” means valug sdded fax as pm\:;tied for il the Value Added Taxes At 199&% afg aﬂy .
- othertax of a similar fiscal nature. . . _ -

13 Third Party Rights

'1;3.1 S A pergrm who is not an Enferﬂemem Party has no nght &ﬂder t?m Third ?arti&s--_ .
. Aet to enforce or enjoy the benefit of any term of this deed except to: the
extent that this deed or any other Finance Docurment expressly pravides for it
o do- sa : .

132 Ne cenﬁent af any person who is not a F’artsg is requsrez:i ta rescmﬁ or vary thns'
- . deed #t any time, o '
133 This _?{.‘:Ea‘use' 1.3 '{:i_c'eﬁ not a'ffei:t' any right or remedy of any person ‘which exists,
- gris available, otherwise than pursuant to the Third Parties Act. -

1.4 Im:a:sr;mratwn of other tﬁrma

_ -'Wsthmut pr&;uc& e th the ag:}er*ai:;aﬂ of any aapilcable térm 0?‘ the Facil ,W Agre&m&n& or any
. other Finance Document the provisidns of clauses 1.2 {Construction), 8.4 {Default
interest), 23 {Proparty Undertalkings), 33.8 (Currency of Account), 338 {(Change of
cdrrency), 35.1  (Communications in  writing), 35.3 {(Delivery); 35,5 (Electronic
. commuonicationy, 358 (English language), 38 {ﬁfﬁeﬁdmems and Waivers) and 41
. '(Cﬂﬁf!?é!’ﬁ&r’i"ﬁ} af the Fadlity ﬁgraemmt shall a;:sp y {mzztatis mEtaEndis) to this Deed ag if

e IBANIZOIRETIE . L . o L Ty




2.1

23

o

-3z

33

44

a2

‘sat gl if this I}aed in futi an:i as tf any mfﬁrenm i anv &iich ﬁiause ! “tms Agreement"

w&re a reference to “this Deed”,

- COVENANT TO PAY

'Sabzect to i‘:iause 2.2 below, the {:hargm, a5 yr:maw aht;g«:sr arid Tiot mereiy a3 suréty, :
. covenants with the Security Agent that it will pay, discharge and’ perform the Secured -

Obfigations-on demand whan the Secured Obligations become due (subject 1o the expiry

- of any applicable grace pﬁrmd} i acoordance With the terms of the Finance Dscuments

The Sewrai‘y ‘Agent -agrees that its rtghts af anfarcement in respmt of the Sedured

Obligsations against the Chargor shall be lmited to the rights of enforcemient or re::wery'-
agalnst: t:he Secyred Pmpertv .

. CHARGING CLAUSE
- GFant of secirity

. _”ﬁ'ié Chargor; as a continuing secarity for the payment; discharge and petformance of the -
- Secured Obligatiohs; charges and agrees to charge in favour of the s:éz:urity Agent o

5 o _'by way of ’r“ rst iegal mcrtgage the $haras,

312 o by way of frrst equitable mmrtgagef the: Distribution Rights fram- tt;"ne tn tim

acerying toor on thé Shares; arzd

313 - to the extent not validly aﬂd effectiveiy chargad by way af martgage pursuant

to clauses 3.1.1 or 3:.1.2, by way of first fixed, charge the Secured Property
~and-.all the Chargor's Interestih the Se_cured?mperty

“Full title guarantee and implied covenants.

All the security’ created or given under this deed is made with: full title guarantee in

- accordance with the Law of Property (Miscellaneous Provisions) Act 1984.

Release

on the Discharge Date the Security Agént will, at the r*éq_ueﬂﬁt and cost of the 'ﬁhérgﬁr, )

execute and df:z all deeds ae:ts ané thmgs as may t}ﬁ ne::essary £ re%’ease the-Secured

the Qhargcr _ _
. t:zEmsnj'ﬁF nsa"rlzﬁrcg'rss.gm mmﬁ;ﬁms s
" The Chaz‘gm sty ' :

' 4}1-..51 L gmmptiy demszt with the Security Ag&nt ﬂn the: date z;f this deecﬁ (ar, m :

relation to-any Secured Property acquired by it or in-which it -bas atguired an

interest, after the: date of this deed, on the date that it beneficially acquires

such Secured Property orinterest) all share certificates or other documents of

- title or evidenece of cswnershm irr refation to anv Share or to the Distribution

ghtﬁ; and

442 - &t the same t;me that it cieposzts the certificates or dasumesnts referred to in

- clause 4.1.1, deliver to the Security Agent instruments of transfer in respect of
the fﬁiﬁ\?é"fit_ Bhares execited fn blank {except for the number and tlass of
Shares and the name of the transferor) and left undated.

The Security Agent rmay ratain any Certificates, documients or Instruments of transfer
+ delivered to it-pursuant to this deed until the Discharge Date and if, for any reason it

ceases to hald any such certificate, document or instrumient before such time, 1t may by
nottca to the Chargor require thal the relevant ceftificate, docgment oF instrument be

e U . e 3




© that the relevant instrument of transfer s forthwith registered in the relevant company

instrument of transfer executed In accordance with clause 4.4,2 relating to such Shares,

' 'sugh nat;»::a

' "E" he ﬁecurit\; Ag&nt rhay ai" ariy t:sme Faziowmg thi eccurrence of an Event of Default whn:h_
- is continuing complete the instruments of transfer on behalf of such Chargor in favour of

itself or such other person as it shall select, and such Charger shall procure that' such

ristrumnents. of transfer are forthwith fegzsterex:t in the relevant company and that share

certificates in the name of the Security Agent and/or its nominsa(s] in respect of the

Shares to which such instrurment of transfer relates are delivered to the Security Agentas

soon as reascnably practicable, but in any event no later than 5 days after the date upon

Which the Security Agent hag deliverad the relevant instrument of transfer. The Security
CAgent or g nofmings, having been registersd ag the transferse of such Shares, may &t -

any time thereafter re-transfer such Shares to the Chargor, and the Chargor shall procure

and that the share certificaté(s)in the name of the Chargor together with ‘a further

- abe fart?aw;th del;verecf to the Security Agent.

B4

E Nﬁﬁh’!’ﬂfﬁ PLEE?G& ﬁai\iﬁ IBISF*{3$AL RES?RIC?’}Zﬁﬁﬁ

N Negatwa p!aﬂge '_ _

- The Chargor ig not tﬂ ﬁreate; extend o permit i:c subsist any 5ecuﬂt'g mfer any af the

52

. Except as permitted by the Fadlity Agréemient, the Chargor is niot to sell, transfer or

53

Secured Property,

Restrictions on disposals

-otherwise dispose of its interest {whethar iaga% or benefici ialyin the Secured Pmperty

Excaptwns

' 'Clauseﬁ 5.1 (Negat:ve piedge} aﬁd 5. 2 {Restr;mﬂns on a’;spasa!s} do not app

B33 te ay sécurity or tré‘nsactisn to whfsh t?‘ga sﬁcurrty ﬁsgent has gtven T written
: consenty or .
"534 to any ather security or traﬁsaz:tém whtch is permttted pursuaﬁt to th& terms . -

- The Chargor represents and warrants to the Security Agent one-the date of this deed and

- on each subsequent date upon which the répresentations anhd warranties set aut i the
- Facllity Agreement are repeated and upon which there are Secured - ObEigatmns-
Coutstanding as-follows: : :

64

B34 5 any T ivaﬁ -arist ﬂg iz;y operation {}f iaw*

5.3.2 ° o the security created of required to bé.cz‘eété{i- By this deed;

: .'Gf the Faclixty #,greament

ﬁEPRE&ENTATIGBES AND WARRANTIES

Status - '

it is a limited iiabilii;v' cormnany, duly 'i'm:mﬁ;mrate& and validly existing under the laws of

the British Virgin Islands and has the power to own its assets and carry on its business - o

 and other activities as they are being conducted;

...6.;._2 |

: the iCh'argﬂ';*- Has the power to enter into this deed and 1o ';:éﬁ'{;'rm_ its 'abfig’éi‘;idﬁs" ._erfd 3
_exercise its rights 'under it and the obligations expressed to be assured by it under this
deed are faﬂd .at all relevant times have been) legal, valid, binding and enforceable

Power and enforceability

fon bvEbieRIE e _ . .s; )




63

' r:}hﬁgatu}nﬁ (subjac:t i:sn the principle thaii aqugt&bra r&mads&s am di ss:mtmnaw and to aﬂy" '

applicable Insolveticy lEws);

No Ev&nt of ﬁefauit

B -6.’3@1 o HB Ev&nt @F E}efamt has amurmd gris mntmumg or nght raasonaizty be

expected to result from the execution of this deed or from effect beihg giveh to
s provisions; . :

. : '-6,3'.'21 oo pers«:m witi hati‘is any ath&r semrsty tver the Sewmd Pmperty oF auer ar’s\f '

g4

. other asset of the Chargor has ‘enforced or given notice of its intention te
_anforce such seourity; _ .

Nan-canﬂmﬁ: w:zh other ebiigai:mr;s _

. " neither the m(es:utlaﬁ of this ée&é by i‘.?‘i{::‘ Chargz}r, nor the {:hargars cam;;f;ance with- zts' '

- terms wills
B4l sui::;act o t?se i,egai Resewatmrxsf C&i‘iﬂiﬂt With af rgsuit in any Esreac%s {)f =15
: _ law orregulation-applicable to'it;
642 cause: any limiitation o any of its pcwem or on ’che rsght oF abirty* ﬁf
- directors to exerdise thosé powers to be exceaded; nor - o

CE43 constitute a def'a&it,'aac&i’efatiw-éf payment or terminatiﬁn‘- avent (however .

: : describied) underany agreamant or insttument binding gpon ity
- Authorisations o

" subject to the Legal Reservations, all Authorisations required for the execution, delivery,

6.6

67

Isgue, validity or enforcesbility of this déed or of the performance of the i";hargars’
obligations or the exercise of Its rights under this deed have been obtained and have nat

- been {and the Chargor is not aware of any circumstance having arisen whereby they
- miight beY withdrawn;

' Priority of security

subject to the Legal Reservations, the legal and equitable mortgages and fixed charges

~contained in clause 3.1 {Grant of security) constitute first priority security over the agsets
_whilch are expressed to be secured by such mortgages and charges and those assets are -

not subject 1o am' pricr oF ;:mn passuy security; and.

: _Matters ?eiating to the Sl‘;ares

674 | the Shares sgﬁasﬁad n Schedule 1 (Shares) are at the date {}f thiis deeé the '

. amy Shares. iegaify arid beneficialiy ownéd by ;t in the Company;.

6.7.2 i fs‘ _amj will remain tﬁe sole. beneficial ‘owner of t?ﬁae Secured Property and

: . {save where the Shares have been registered fn the name of the Security
Ageiit or ity nominee pursuant fo the provisions of this deed) B andfor its
Cnominee Is and will remain the absaiute lega! avwner of the Shares subject te
the provisions of this deed; . . . N

6.7.3 - the Shares are filly paid a’ﬁé&}-iﬁx{;épii as g)ér'ré*;itmd urider this 'ﬁimd’, hoiie of the
Secured Properly is subject to any lien, charge, equity, encumbrance, option to
purchasear similar vights of any person other than the Security Agent; :

6.7 _ _' the 'Sééct;é?éty' Agent is entitled to be registersd of to redulre a nomines to be

registered 85 marhber of each of the relevarit compahies to which the Shares
- relate without any right of the board of directors of any such company to

refuse registrgbion  or o cdnsent t{z such regéstratmﬁ onby su%&;ez:t to

satisfaat%on of cgnd;tmns, and N .

ORI o . 5




o . :}2’ I%:s; rightﬁ 4 the reglsters:d hﬂlder of the Shareg
7 -HNHERYAKIENGS | '
The Chargar undertakes to the Security Agent. in-the terms of the following provisions of
this elausa 7, all such undertakings to commernte on the date of this deed and to e:ontmue
throughout the Security Pariod: .

7.t Matters ra‘ia'tia‘g to Shares

oA it will pay all calls-ar other paymentﬁ due. and payat: & in resp&ct cf" ar;y of th& :
' Secured Property; :
742 save with the m’;ar written: consent of the Security Ag’ent {such' consent niot to
' : be: unr‘eamﬁabiy withheld) or as pﬁrmitmd by the Fmam& Dociments {i‘. will
fotr . '
7421 - take any action whemby orasa cansequenc@ whemnf tha r;ghts

attaching to the Shares dre altered or diluted or the issued
capital of any of the comipanies whose Shares are charged by
this degd Increased; _ _

| CRL2Z S partxc;pate %n a:’fy rights issue reiatmg to the Shares

7425 apply for; or cansent to, the conversion of ariy Share& %‘aed i
O certificatéd farm inko ancertificated fori; or

71,24 nominate anothér person oF persons to enjoy or exercise all of -
: - any-of its rights as the registered hoider of the Shares.

A2 NGE té Jenpardlse secuﬂﬁ;

Sl rmt {amﬁ without: ;}m}u{j [%:: te:.\ clause 7.1.2. 4, Wil procure th:at na-haminege wiff} fey]
-anything or allow anything to be done which may in any way depreciate, jeopardise or
otherwise prejudice the Secuﬂty mnst:tuted by i:hls deed or the pr fority of it r&nkmg a8
exprassed In this cieefi

7.3 '_Further-assuranf.:e -

it will: atall times (and forthwith upon the Security Agent’s written request) but at the
... Chargor's own expense take all steps {(inciuding the making of all filings ‘and registrations

“and. the %;_i_}aymant of all fees and taxes) and: execute all dochments necessary or, in the .
reasonable opinjon of the Securlty Agent, desirable {a) to render effective and valid any
security ot any right or powet created or intended to be created or evidenced under or by
_this deed but which'is or may be ineffective or-invalid, {b) to perfect, protect or imiprove
any-such security or to facllitate its enforcement or reaifsatmn, {c) to protect the Security

- Agent’s position under this desd or any other deed or document entered into pursuant to -
this deed or-{d} in connection with the éxercise of any of any rights of powers by any
Enforcement Party under or in relation to this deed, and so that ary security document
required to be exesuted pursuant to this clause will be in such form and will contain such
gsmmsxms as the Security Ag&nt may reasonahbly r&qmre, .

724 - Powerto remeda; '
if the Chargar fails to comp!y wath any of ‘the caverzants aﬁd und@rtak nas. ﬁet out ot -
Feferred o in clauses 7.1 to 2.3 nclusive i will allow (and Hiereby irevocably authorises)
the Seturity Agent and/or any-othér Enfarcenyent Party to take such. action {ncluding the

making of payments) on behalf of the Chargor as is. necessary to ensure that such
covenants dre complied with; and

e TS : e . 5
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81
s continuing, the CHargor:

83

o0,

101 -

 DIVIDENDS AND VOTING RIGHTS

Until'the occurrence of an Event of Ekefauit i:uﬁ: ek i:ha;‘eaﬁ:er whiie sw:h Event of Defau?

- -'&i-‘_i: il e &ntttied 16 Feceive: and retain 31& div idends; distributions, Interest afd

- gther monies paid on or derived from the Shares; and

CH1.2 - will be entitied to exarcise all veting and other ﬁ'ghi:&i and powers 3&3::%%@; o
the Shares, provided that it will not exercise any such voting rights or powers.

in & manver which would prejudice the velue of, or the ab;iéty of the Security
Agent to realise the $€§Cﬁi’it‘§f created by this deed. .

M: am\; ‘time when any ‘Shares are regzstered it the name of the Sexurtty ﬁgﬁm‘ or 12;9 '

nominee, and for such perfod .as there Is no Event of Default which is continuing, the

‘ahy applicable voting or other rights and powers in accordance with the. ﬁ;raatsé}z‘%s of the

‘Chargor ‘and account to the relevant Chargor for any dividends, payments or other
- distributions attributable to such Shards, but upon the sccurrence of afn Event of Default

and so long as it is continuing the Security Agent may.eéxercise or refrain from exercising
such voting or other rights and powers as it thinks fit and may retain any such dividends,

- payments or other distributions, ‘but In any case the Security Agent will not be under any :
. duty to epsure that any dividend,. distributions or other monies payable iy respect of
. those Shares are duly and ﬁmmpﬁy paid or recelved by it-or its nominge or to verify that
the correct amounts are paid of received by it or & riomines or to take any action in
- connection with the taking up of any {or any offer of any) stocks, shares, rights, monies
.o other propérty paid, distiibuted, acoruing or offered at any tima by way of Interest,
| dividend, reﬁem;:}tma, bonus, rights, preference, option, warrant of :}therw e o ar Eﬁ-'

respsct e:f or in substitution for, any of those Shares.

 After thie i}ccﬁrrént:e ﬁf‘ an Evém’: of E}efauit, a'mi 'Wh'z e s{ich Evaﬁt éf Default is i:crétt’nuéﬂg, -

nc}mmeeg the Chargor shail and shall pres:ure thai: its nominee ghat

8.3.1 - comply with the directions of ary Enforceriient Party i respect of the exercise

of the voting and other rights and powers attaching to the Shares and shall -

" Security Agent will (so far as fs cohgistent with the security created by this deed) exerdise

deliver to such Enforcement Party as directed such forms of proxy or other

- Authorisation as may be. appropriate to dliow any Efforcement Party to

. exercise such righty and powers; and

832 hmﬁ in %:rust f’ar and pmm;}tiy ga’;s or {ia?wer to the Sscunty iﬂg&at any .

Distribution Rghts f‘&{:s&wﬁd by it

o £NF£}R£E}£8I£IW

For the ;:mrpc:ses of ail pcawers smpireﬁ by the LPA or any -other ap;;iscabl& statut& the -

‘Secured Qbfigations shall be deemed to have become due and payable and this deed will .
becarne immediately enforceable and the powers of the Security Agent and any Recelver

- will become exercisable on the date of this deed, but, as between the Security Agent and .
.the Chargor, the power of sale and othér powers conferred by this deed shall be

exercisable only upon. the eccurrence of an Event of Default and for 5o long as it is

continuing (uniess it Is exprassly provided to the contrary otherwise than in this clause or |

“there has been @ request from the Chargor to' the Sedunity Agent for the appointment of

@ Recsiver, in-which tade they shall be exercisable when s6 provided or gt any Hme

following the making of such regiiest as the case may be).

- 'ﬁﬁfﬁﬂmﬁdmﬁ* OF SECURITY

_ A%: any ttme after an Eveﬁt of E)efauit which is ::z:‘mi:mumgg, the Sef:ur:ty ﬁ&g&n’i may. appmai.
. one or'more than one Receiver in respect of the Secured Property and If more than-onhg
 Receiver s appointed the Redeiver may act jointly and severally or individually,

o AN TIEIEENY ' e o : b




SEiZ:LIE“ ’cy Rgent may also appo ni: afs a[*cematuve are addmanat Recewer S - RS

103 The Recaivar will, so fa;‘ as the jaw permxts, be the ag&nt of the Chargar and the i:hargcr
< alone will be responsible for the acts or defaults of the Recetver and will be liable on-any
- pontracts or obligations riadé or entered inito by the Receiver: The Security Agent witi not
be resg:onslbie for any m!smadug‘t negh genf:a or default of the Ret:eéver .

104 - The pawem of the Rec:eaver wilt canf:inua infuil force and effectt fcimwmg the !chwdatmn of
- the Ehargon _ . '

105 'The remzmﬁratmﬂ of the Reaeiver wiay be fixed by the Seﬁuritv Agent but will be- payab% '_
i by the Chargor. . The ameuni of the remuneration wzil form . ;}art of the Secured.
Obligatians. . . _ o

106 Thaifi'eceiver' will have the power on behalf and at the cost-of the Chargor:

1061 to do o omit to do anything which ha considers a;}pmpﬂam in retatsars to the
~Hecured Property: and N

1062 o ex‘&rm'se-aii o a'ﬁy z‘:‘af ti"ii‘&- plwers m‘n‘fe‘rreﬁ on the Receiver or the Security
. Agent under this deed or conferred upon administiative recelvers by the
- Insolvency Act (even if he is not an administrative receiver), or upon receivers .
by the LPA or any other statutory provision {even if he is not appmnted under -
the LPA of such other statutory provision).

__:Li:i,-?' : thcmt: ;:xrejue:iise to the general ";‘:;ji}wars aet: out in clause 1€3 & a Recem&r wilt aEfm Have
. the powers and discretions set out in Schedule 2 {Receiver’s specific powers). -

- 10.8 If (notwithstanding any representation or warranty to the contrary contained In this deed)

' _ there shall be any security affecting the Secured Property which ranks in priority to the
security created by this dised and the holder of such prior security takes any steps to
enfarce such secutity, the Security Agent or any Recéiver may, at ity option, take a
transfer of, or reépay the indebtedness secureci by, such sectirity. :

J10.9 Thﬁ Secunty Agent may, at any time aﬁar this deed has become eﬂferﬂeable pursuant ta
. clause 9 (Enforceability), exercise, to the fullest extent permitted by law, all or any of the
powers authorities and discretions conferred on & Recelver by this deed, whether as -
attorney of the Chargor or gtherwise and whether ar not g Redeivér has been appointed,

10.10°  The Security Agent may, in writing, either in its appointiment of & Receiver .of by -
. subsequent rictice to that Recelver, restrict the right of such Receiver to exercise all or
- any of t:he powers conferred on Receivers bv this ﬂeed .

11, ﬁppumﬂaﬁ OF PRGCEEQS
S & 2 S Recovaries by R&;:ewer

' The proceeds arisiig from the exercise of the powers of the Receiver will, subjéct to any
claims ranking in priority to the Secured Obligations, be applied by or at the direction of -
the Recelver in or towards discharglig or satisfying, It the following order of priority:

1144 the costs, charges and expenses of and incidertal to ‘the Receivers
- appeintment and the paymeant of his rémuhearation;

(1112 - any costs, charges, expenses and llabilities of or ingirred. by any Enforcenient
Party in the exercise of any of ifs powers Including all, taxes and sutgoings
- whatéver affecting the Secured Propeérty, all pramiums on Insurances properly
payable under this deed or any applicable statute, and the payment of annual .
sums or other payments, and the interest on &l prmgtpaE siiras; hav;ng priorty -
to the Secured Obligatiens: . .

onlibiiieasEing T : B




112

113

CRE,

121

123

13,

134

- 3.2

133

4143 the Secured Ol gations, I accordance with the provisiohs of the Finance

U Docuinents and otherwize i such order as the Seciriky Agent may determine;
- and :

Cit.d4 . the claims of those persams ‘éntitied to any 351;"13

Raght of ap;&mpriaﬁan

"‘i‘he Secnrz&y ﬁgent s ehtitled t6 appm;&riate mzmey andﬂ}r assels i:::; Secur&d i}hf gai:s:ms

i such fanner or order as it thinks fit and any such appropriation shall .override any
':appmpnatmn by the C’:hargnr .

SHSpanm m:mnnt -

The Sacursty Ag@ﬁt Ay ;3¥m:& {for such tmeas it t%'uaks }:sms:iam:} any msnay received by
it pursiant to this desd to the credit of an interest beafing suspense account (without

_ _ liability to @ccount for interest thereon) for so: {ong and I such manner as the Security
. Agent may. from tinie to time determine without having any obligation to apply that
motiey or any part of it i or towards dischérge of the Secured Gbiigatrons provided that

such amounts: stanciing to-the credit of such account shall be applied in satisfaction of the

Secured Obligations. once &uch amounty sre mfﬂc&nt el dzst:hat‘ge the Secufed .
_Gbingatmns in full: _ . _ .

'PROTECTION OF THIRD PARTIES .

Na tiutv to em;wm

A Buyer frem or other parson ciaa&rsg wrth any Enfrzrc:amant Party wi 1 m}t be concerned to
engiiire whether any of the powers which such Enforcement Party has exercised or
purported to exercise have arlsen of become exércisable and may assume that such -
Enforcement Party 18 acting in accordancs with this deed. .

‘Reteipt mnciﬂsiv&

* Receipt by the Eémrit\;' Agent or any Receiver shalt bé an absalute and 3 conclusive

discharge to & purchaser of the Secured Property and shall relieve such purehaser of any

'_ “ohligation to ses to the application of any monies paid to or by ﬁ}ﬁ {irﬁctlm of the
CSecurlty Agent oF any Recéhver. .

o PE}WER OF :m’aaﬂﬁv

Tha Chargmr frrevgcahly amzi by way af sacur;ty a;apamts the sﬁz:ursty ﬁsgﬂr}t and. aaz:h

" Heceiver and any person normiinated for the purpose by the Security Agent of the Recéiver
- (- writing, under hand, signed by an officer of the Security Agent or by the Receiver)
. severally to be the: ai:t;}may of the Chargor (with full power of substitution and e:ie egatl m’z) -
o forthe purpases et out'in Ciause 13.2 and Clause 13, 3 beléw.

Prior to. an Bvent of Eﬁefwit whic& is mntsnumg, t?nee ;}awar af attam@y gram:ed i ﬁiause -
13.1 allows the Seclrity Agent or the rélevant nominee, in the name of the Chargor, on
ity behalf, as fy act and deed and at its expense to execute and detiver [Using the

- Chargor's seal where approptiate) any document or do any act or thing which the Chargor
" is obliged to execute or-do unde? this Dasd but has falled to execiuts or d{}, within any

a;&pl icabla g;ace periad

Fall c:wmg an Event of Defauit ‘which. is cantmumg, i‘hﬁ power of ati:amssy gram:aci in '

Claise 13.1 slfows the Security Agenit, the Recélver of the relevant namines, inthe name

" of the Chargor, on its behalf, &8s its act and deed and at its expense to perfect the
.. Becurity created by the Chargor under this Deed and. to execute and deliver {using the

Chargor's seal where appropriate) any document or do any act'or thm_g which the Chargot
may, ought or has #greed to execute of do under this Deed Or which the attorney may in
its absolute disoretion constder appropriate noconnection with the exeréise of any of the

o LSRRG . o B I




Fights, powers, authcrétias o ms::mtwﬁs of the &‘:ecumty Agani: or the Receiver ander, ar
- otherwise for the purposes of, this Deed. _ . .

13.4 - The Chargor COVEnants With th& Secirity Agﬁnt ?;{} ratzfy and {*:{mfrm all at:{s or thmgs" R
made, done of executied by any attorney éxgroiging or ;m;';mrtmg to exercise the mwerﬁ' .
: {:ﬁnferreei n accordance with this Clause 13, _ .

4 .&m’i_f{{lﬁ?lﬁﬁ VARIATION AND E){TENSI@?G OF. ST#TQYQR? f’ﬁﬁ\a’!ﬁl{lﬂs
141 f:and;i:im&s applicable to power. sszf sale et't:

) 14&,1 . Far the pur@asas only of: section 101 of the LP}%, {but Htharwise sahgect ta the
provisions of clause 9 (Enforceabifity)), the conditions set out in that section as
ta whigh such powers atise do not apply and the Secured Obligations become
due and the statutory power-of sale and other powers {}f ﬁﬁfﬁ&f{:&mer}t arise

o mm&ﬁtateiy fullowing %:ﬁe evedution of this f:ieeci

5% W The Seautl t*g Agem: and B%‘W Receiver may exercise the statutory pswar of sai
. conferred by the LPA Tree from the restrictions tmpﬁﬁefi by saction 103 of the
LPA; which shalf l"iﬂ%f appiy fothis dﬁed . o

3 142 - Extension of powers of saie, atc

14.2.1 - The power of sale and th& at?mr pawem mni’ermé %}y the LPA or othemsse aré
: -~ extended and varied to authorise the Security Agent in its absolute discretion
4o do all or any of the things or exercise all ‘or any of the powers which a

. Recelver is &mpewarad to do orexerdse under this degd. '

1422 _”f‘i*xe Seauﬂty Agerz‘c am:% any Receiver shall. 3§ﬁi} hwﬁ and arjay. all - Ehe ather
-powers, privileges, rights and protections conferred by the LPA and the
" Insoivency Actidh martgagms recelvers or administrative receivers (aach as
amended and extended by this desd and whether or not a receiver or
administrative receiver has been -appointed) but so that if there is any

armbiguity or conflict betweery the powers contained In such statutes and those
mﬂ!:amar:% in this de&é Ehose: f:entam@c% iry this deed shall: prevaﬂ

14,3 ﬂansain&at;an af mﬁrtgagﬂs

The restriction on thé conselidation of mortgages in ‘Section 93 of the LPA doss ot apply
Lo this deed nor to any security glven to the Security Agent pursuent to this deed.

144 - LPA provisions relating t&-a;ﬁpﬁn’ismﬂﬁﬁ of Receiver
: S@sci: on 1{39{1) i}f the LPA shall not apply to thig deecf

4.5 Appimatzaﬂ of pwmaéﬁ

nor toa Receiver appointed Undar this desd.
18 OTHER MISCELLANEOUS BROVISIONS
35;1.” ' ﬁaw&r&, r:ghi:s sHnd ramm!im cumulative

. Ths& puwers, ghts amj remedies pmvicieé }n this éeed ar& ¥ add;t on tf} {a;’té not Enstea{:‘ '
of}; powers,; rights and remedies under law. : .

152 Exercise of powers, rights and remedies
If an Enforcement Party fails to exercise sny power, right or remedy under this deed or

- delays its exercise of any power, right or remedy, this does not mean that it walves that '
- power, Fght or rermedy. If an Enforcement Party exercises, or partly exercises, & power,

o I\ 3930 D3 S o . I £+




155

158

15.3

154

. r;ght or remedy arce, t?xis daes rigt ma&n that ;t Caﬁﬂﬁi‘ Bxerdise such pz}wer nght or
: remedy agait; ﬁ;ily oy in ﬁar’t .

. Btscr&tmﬂ .

o .15.3{1 K Th& Semrzty &gent may der:;de

153,1,1_ - 'wh@thﬁr and ;f sas whan, heiw and i:cs wbat mcl:ent {z} i ammzsea
. - ity vights under this deed and (ii} to exercise any other right it
- might hiave in respedt of the Chargar (G?* ath&rw:se}, and

253.1.2”_'  when am:i “how te ap;;iy any paymsaﬁts aad dxstrzhutims ref:ewed '
. for its own account under this deed, _ o

.and tﬁe Chargar Hag m} tight to contral or mstnct tha Secunty Agent’s exerclse .
~of this discretion. : .

'15,3.2  No provision of this deed will 'inteéfére with the Security Agents right to .

arrange its affairs as it may decide (or oblige it to disclose any information
velating to its affairs), except as expressly stated, .

Set-off and combination of accounts

1541 N rght af’ satﬁaff or caunterciazm may he: exerﬂised by the Chargor in resg::ect '
o ~of any paymeat due to the Security Agent under this dead. .

1543 “the Security Agént fay at any time aftér this deed Ras betame es‘;fﬁrceable o
: and without notice to the Chargor: .

B . 35‘4-,-2‘1. ' tcmbine ar ac;ﬂsal;date ail or any Qf the Chaz‘gﬂrs then ax;stmg .
-accounts with, and liabilities tﬁ, the Secursty Agent;

15422 gwt fo ar transf&r any sums standmg ta the crecirt of any one of -
- more-of such accounts: and/or . :

_iﬁ';éz;ﬁ' o Setws)ff any ather abligation owed hy the Secunty Ageﬂt ta the L
- Charger {whethet or not mamred at-such tima), . _

in or towards satssfac&mnt of any of- the Sacare'é Qbirgatfansn The Secﬁrity
Agentis o n'citiﬁ_z the Chargar m writing that such & transfer .has'. bean made:

15.4.3  If any amount is in & different f:urrenay from the amount against whizzh tisto.
o - be set off, the Security Agent may convert either amount {or both) at any
re_asmna%:le: time and at any reasonable rate. .

" Power to opén new account

‘I the Security Agent receives notice of a subsequent mortgage or charge relating to the

Secured Property, it will be entitled to close any account and to open a néw account in
r‘estaect of the closed account, If the Security Agent does not apen such new account, it

- K will be freated as if It had done go at:the time when it recel vezi such notice.

157

' ﬂther sacs.trlty

: The ﬁhargcxr authorises the hr:.: dezz* mf any ;:zrrar ar mzbse:qaent semrtt\; Loy pmv;de to th&

Security Agent, and the Security Agent to receive from such holder detalls of the state of .
acmunt batween such holder am:f the Chargor, . .

No 3ssignment hy (:hargm'

-'Tha Chsrgor must nct assagn novate or nt;herwme deal w&th its rights or obligations um:fer
-Gr interests in this desd, except with the prior wiitten consent of the Security Agent, 3

jengeivtadserss . ' - B &




- Transfer by Security Agent

15:8.1  Save as otherwise provided in the Facility Agreement the Secirity Agent rdy
ak any e assign, hovate or otherwise deal with any rights or obligations
under or interests in this dead.

. 15.8.2  The Security Agent may disclose any information about the Chargor, the

15.9

15,10

16.

61

e

~Secured Property antf/or thisdeed to any person to whom It proposes to assign

or novate or transfer (or has assignéd, novated or transferred) any rights oF

obligations Under or interests in this deed; or with whom it proposes to enter
into {or has entered into) any other dealings in relation to any such rights,
“pbligationg or interesis,. . .

1583 i&ny g::erms'} to whom the beaeﬁt of ai such z“ghi:s has been transf&rmci aui:;j&ct L

ke such obliaations,; may enforce this deed in the same way as if it I’saé been a
Py . .

- ﬁ#ﬁ;daﬁm of settiemems and ath&r matt&rs

159,51 ) -Arsv pagmeﬁt msﬁde i:}y ?:f‘iﬁ t::%mrgcm aor ﬁ&tklemmt ot d‘iﬁaharge betweers tha

Chargor and the Security Agent, 1§ conditional upoh no sécurity or payment o
the Security Agent by the Chargor or any other person being avoided or set
._aside or ordered to be refunded or reduced by virtue of any provision or
. enactment refating to benkruptey, insolvency, administration or liguidation for
‘the time being In force ‘and accordingly (but without fimiti ing the Security
. Agent's other rights under this deed) the Security Agerit shall be entitied to
. recover from the Chargor the value which the Security. Agent has placed upon -
~such security of the amourit of any such payrent as If such payment,
settlement or discharge had not occuired, .

1592 'I_f the. Security }i&'gent,- acting reasenabiy, ‘considers that any amount paid by .
. the Chargor in respect of the Secured Obligations is capahble of being avoided

o ordergd fo be refunded or reduced for the reasons set out ih clause 15.9.1,
‘thin for the purposes af this dead such ammiﬂt shall not be mrtszﬁered o fave
. pesn hrevocably pald. : . . o

Walver of -fﬁ';mﬂtsﬁsy

T tha axtarzt that the iﬁhargar may bﬁ antith ed in aﬂy Jurxséxctmn to ol Em f’{sr itself or t‘s:ss

“assets immunity from suit; exazutsﬁﬁ_, attachment (whether in aid of execution, before
Judament or otherwiss) or {'}ﬂ’%éf‘ legatl provess of any kind wherever it might originate or

to the exterit that in any such jurisdiction there may be attributed to the Chargot or its
assets such immunity (whather or niot dalmed), T hereby Trrevocably agress not to claimy

~amd hereby wmvae:&biy walves such immunity to the ﬁ;iieﬁt extent ;sermt!:téd hy. the laws

of such jurisdiction,

_ COMMUNICATIONS

{:nmmumeatmn& in writing

Any mmmur&iﬂa‘tmh t{:; be made unde;" o in c&nﬁ&ct G w%:h t%ﬁs Deed Shat he ma'da'- iy
wilting and, uniess otherwise stated, may be made by fax or letter, o :

Addiesses

'”t”?’te zaz:ftiress and Fax T'Iiimbt’?:%’ (az‘tﬁi the degartment vig fo'tﬁi’ i aﬁy, for whose attention

the comrmunication s to be made) of each Party for any communication or document to
be made or delivered undegr or invconnection with this Deed isv

16,24 in the case 6f the Chargor, that identified with its name below; .~

'11542?,2 -in the case of 'tihg-SeCLiﬁty 'ﬁgaﬂﬁ,_ that identified with its name below,. -

i L BB TG o . R 1




: Cor any su-ﬁgtit'ut'a mﬁ%ﬁrass or fax number ér {iie‘;}art'rﬁeﬁt"ar f}fﬁé:;er'_za's the Z?ér-ty may notify
toothe Securiby Agent {or the Security Agent. may notify fo the.other Parly, i & change is
made by the Security Agent) E%? not fess tﬁan five Business Dave' notice. :

ies ﬂﬁiwew

S 163.1

Sm?_ cammunication or dociiment made or delivered by one person to another
uridar or in cofinection with this Dead will -'m*sf‘g' E:ie‘-e‘ffective: B

i6.3.1.1 .1%’ by way of fax, when received in teg ble form: or -

) _' 1’&;3.1.,2 if %EY way af letfer; when it has b&eﬁ et at the relevant mﬁ{ifﬁﬂﬁ

~ or five Business Days after belng deposited in the post postags
prepaid 1 anenvelope addressed to it at that address;

and, ifa ;}art;e:utar degartmeﬁt or officer iz specified as part of 12:3 ad{iress'

details provided inder Clause 1& 2 {Ada‘msses}, if addressed to - that

- department-or Qfﬁiﬁ&r’

16,32

IBAE

:s?my comimiinication or xﬁzﬁc:um&r‘st ta be made ar delivered fo the S&curzty Agent

will be effective only when actually received by the the Séﬁ{:ﬁ!‘it‘f Agent and

thenonly if it is: expressly marked for the attention of the department orofficer

icdentifi ed with the Security Agent's signature below {(or shy substitute
department of officer as the Security Agent shall specify for this purpose).

Any communication or docurnent which becomas effective, in accordance with

Clauses 16.3.1 or 16.3.2 abdve, after 5.00 pum, In the place of rece r_si: shall be

B deemad anly to betome eﬁecﬁva o the following day.

17, ﬁﬂ?ﬁﬁﬁ!ﬁﬁ LAW ﬁi\ii‘.& .‘IEiRKﬁﬁXﬁTI{}ﬁ

171 - ﬁﬁverﬁmg taw

o Thig i}zaeé and any nanvmﬂtrafztzua thgatmns akisl ag [t mf‘” ar m agnnagtsan WEth it are
- governed by English law. . -

172 .‘.iur;miiz:tiaﬁ

.1’?«21,1 :

'""f’he courts zzf Engl and have exaiuswe gunﬁd i:m to 5&&%& -any ﬁ%ﬁi}ﬁte atising

Cout of or-in conrection with this Deéed {including a dispute rélating to the

17.2.3

1723
: : Semrzt‘g Agen?: will fiot be preventéd. from taking proceedings relating to a

existence, validity or termination of this Deed) or any non-contractual

“obligation arising out of or in conrtection with this Deed) (a “Dispute”y.

_ Eae:h Party agre&s that the murts of Ertgiand are the miost a;:ipmprtate and _' '

i:{mvenseni courts to settle any Dispute and agmz’dingly natther Party will argue

“to the contrary.

This clatisa. 1? 2 i f@r the %}ameﬁt faf the S&EGFEW Ageﬂt f}niy ﬁ\s B resuit the

Dispute {n the British Virgin-Islands and/or Scotiand. To the extent allowed by

- law, the Security Agént may take concurrent proceedings in the British Virgin

B Islands gnd/or Scotland.

4704

The Chargor §ffevm:a‘b'iy appoints :E;anddra Wall Outsourcing In@eétmarﬁs‘

Limited as Its agént for service of process inrelation to any procdédings béfore
the: Ehglishcouils in connection with this dedd and agrees that any. fa_iiu‘m to
notify it of the process will not invalidate the ;:rsz:eedmgs concarned.

18 - THIS DEED

A8t '€9‘§1sidératinﬁ .

IR ACEL T R
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18,3

184

th&m ai t%\& reguest r:ai‘ é:hsa Sez:uraty ;&genﬁ: agraging to pr&vide {a‘;r té} mntiﬁue i:a pr‘av;de)

- firgne fam%ri:;es to it on the termis agreed betwa@n tﬁem
. Execution of this deed - mar;t&r;:saﬂ:s -

If the Parties execite this déed in segsamt& ccuﬁterparts, i:?us deed will take effaai: 86 it

they Had all executed & single copy.

Execution of this deed : fdrmaiities

“This deed Is Rtended to be a deed éven ;f ai‘t‘{ Par&:y 5 ﬁmmm}n is rsc;rt 153 accs&rdaﬁe;e with '
the formalities reqmred far ihe execution of dﬁ{%{iﬁg . :

Conflict

I ther& I8 sarw c:t:mﬁi{:i: betw&:en the ;:st*mftssans Gf thﬁ Fa:: itty Agmemenﬁi and the ;:vmv;& ons ) 3

- of thiy deed, the pmwsmﬁs of the Facility Agregment shall ;::revar%

18

-Parﬂa] mvahézw

1851 I at aﬂs;-%:ime-,}_ény provisioni of this deed is or i$ folind to have been illegal,

invalid or upenforceable in any respect under the law of dny jurisdiction, this .
does not affect the legality, validity or enforceability of the other provisions of

this deed, nor the legality, validity or enforceabliity of the affected provision
- under the law. of any other jurisdiction. .

1852 R 5 ar;y Paf‘ty is not bound by th is &eed {m’ é‘my pért of it} for any reasaﬂ;ti‘ns

18,6

Codies pot affect the 4B agatzanﬁ af sach other Party undet tht:; deard {mr under
- the relevant par‘t}

- ﬂthar smumty

) T?ﬁs dedd 18 in &ézfitm& fo, and ti{:seﬁ ot aperaﬁe 50 A8 m any wayf ey garamﬁma ar aff‘ez:‘s:f
“or be prejudiced or affected by, any other security or guarantee which the Security Agent
miay. now or.at any time after the date of this deed hold for or.in respect of the Secured

. Obligations.

18,7

- Deed.

* Ownership of this deed

This desd and eéfery' é:ﬁﬁf‘%téfg&éff i the ?rﬁgﬁer&? af the Security Agaﬁt '

This document is emmt&d a5 4 rﬁeaﬁ ané deisvered on the f:éate stated at the begsnnmg of t%ns :

Ul brinbmeing ST S 14




--------------- SCHEDULE 1

. The Shares

' Man&t@n ?raper‘tsea leamﬁ Engtancﬁ
. GSiSQMi

b MBTUEERSSLE - S . ’ I 2L




ﬁ&éeive'r’s -si?_ecific ;ﬁawe_?s _

_“{ﬂe Recewer will have full power arrci auzhmity

1.

12

62

?ﬁS&Eﬁﬁiﬂﬁ

'I:Q &nser Ej;::emg i:ak’& 1;35}35;&55%8%’1 ef snd: ganm‘aiiv aperat& arid manage the Secired
_ Properky; . _ . '

' .tﬁ cc:iieﬁt anci get in'sll the i}zﬂtﬁbutscm R%ghts

SALE AND ::sxsms;xa

) -wsﬁmut restﬁc’imﬂ, ta seﬁ c?’;m’g&; grant or vary the terms.or a#cept surrenders of options .
‘or rights over, of atherwzsa deal with and dispose of the Sedured. Pm;::&rty ar any asa&tsi
_acquired In the exercise. ai“ its powers undet this deed; : .

h AGQQI&ITIQN

st purchase ﬁ%“ acquire ar%y asset& ar, rsghts requzreci ar c&nv&nsaﬁt ﬁ:r the ﬁxerctse ei’ t:he.‘

Receiver's powers urder t?ﬂs dead

o sxmmwmﬁ-

for the }:surp{}se of exercisi ng aﬁy of the rghts, pawem, authenf:les am’ dtse:retmﬂs'

confarred on the Receiver by or pursuant to this deed andfor for defraying any logsas or
-expenses which may be incurred by him in their exerdse or for any other purpose, to -
- ralse oF borrow any michey from the Security Agent br others of to Incur any other liability

on such terms, whether secured orunsecured, as he may think fit, and whether to ranicin - -

~ priority to this security or not;
- APPOINTMENTS, ETC.
to appoint and discharge. employees, officers, consultants, advisers, managers, agents,

“solicitors, accountants or other professionally gualified persdns, workmen and others for
“any of the purposes.of this deaed or to protect the Secured Property upan such terms 58 to

remuneration or otherwise as he may think fit and to ﬁgahar‘ge any such ;3&1‘5&?’!5_ _

appointad by the Chargor prior %:c his apmamtmant
- LEG#L ACTI&HE ANI& {:GM?EQ&IS;ES
i the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all such

—actions, suits d@nd pridcesdings; in relation: to the Chargor, the ﬁa{:uréid Property or any
- byt ness carried on fmm the ?m;}erty, 8% i any case he thinks fit; '

to o settie, azijusi: mfer t{} arbitration or ﬁxpart detarmmat;m, mmpmmgse and m‘r&ag&
any <laifms, accounts, disputes, questions and demands with or by any person of body

~ who. is or claims to be a {:reti;tar of the Chargar or re ;atzrtg i any way to thie Secured
Property: : . . :

| _nﬁﬂmp‘rﬁ' -

is sze valid r&c:e(pts far all mc}r‘:eys am} execite aﬁ :assurarz::e& and thmgs whi::h magf be
- praper or desirable for realising the Seocured Fmperty, . o

Qﬁhi’fﬁ&ﬂ"fﬁ
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‘to enter into, %éaﬁé; cancel or waive any of the provisions of any contracts refating tothe '
Secured Property which He ‘shall in am; case think Ex;&e{i ent i the mterests of the -~
~Chargor or the Security Agent; . . . L

5. INSURANCES AND BONDS
to instire the Secured Property, ahy assets acquired by him in the exercise of his powers;
and effect indemnity insurance or other similar insurance, in every case in such amounts,

‘against such risks and with such -offices as he i:?smi-:s fit, and.obtain bends and. give
~indemnities and sez:urst\g toany bondsmer) S . .

1o, "FGRM COMPANY }
- 10.1 o te pmmate ar éstah{zs& By tﬂmgany o:* to ar:qmr‘a shar&s in am; mm;any (whet?aar as.a
: " subsidiary of the Chargnr or otherwise) to fzscf i:atﬁ: th& ﬂxarczse of h 5 powers under this'
' -deed . . '

302 i to transter ta any sﬁch ﬂ:ﬁﬂ’ﬁ}ﬁﬂ? aﬁ oF any of the Samr“ed Pm;:&r?:y ﬂr ath&r aswtﬁf '
U acguived E:v him. %rs the exercise f::af His powers; . :

10,3 to exercise or cause to be exerc;&eﬁi ait azsiﬁng and other r;ghi:ﬁ at!:a{:heng t{i, amﬁ f:a-_' e
- charge, sell or Otherwise trarisfar any shares in any such campany, -

FER vm:ws RIQHTS
to exercise all mtmg and other rights attan?:mg th thff Shares and ali Gther st;ucksf shams'

- and securities owned by the Chargar and mm;}résed in the Eeﬂured Property In such
~ mianner as he may think fit; : : :

12. TRANSACTION
_' to carry into effect and ﬁampiete any trar&sact{aﬁ, '
_'i& o _ﬁ&ﬁﬁﬁm SECURITY
to redeem any prior security (or procure the transfer of such security to ‘himself) and
settle and pass the accounts of the person entitled to the prior securlty so that any -
accounts so settled and passed shall (subject to any manifest error) be conclusive and

binding on the Chardor and the money so pai id. shﬁtE be desmied to be ah expenss pmp&ry
Iricurred by the Ra::ewar, and . . .

i, GEHER&L
" either in the narne of the Chargor or in the narme of the Receiver, to execite documents
and do- all other acts or things which the Receiver may consider to be incidental or

.~ conduclve to any. of the Receiver's powers or m the realisation or use of the Secured
: F*m;:zerty : : :
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...................................... : Exgguurxﬁﬂ

The Churgor

Executed as a deed by TRILLIUM HOLDINGS | Communications to be delivered to:
CLIMITED; - o B _—

“acting by @ diractor Addrass:

‘Dlrector:
SR | Fax number:
" Direttory o _ _

' ' Attentlon: - -

mewiblvaemsiy ' SRR | 8




- Viitness Occupation: BAGE o prbrt.

The Security Agent
Executed as 3 deed by -

~in the presence ofy

Vitness Signature:
| Withéss Name: . N&W - o

- Witness Address:

as attorney for BARCLAYS BANK PLC,

Clendbigisssa o o A

Fax miifnber: -

Attentiori: . |
_ Head of BEuropean Loans Agency

" as attorney for BARCLAYS BANK PLC

| communications to be delivered to:

Address:




