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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3671643

Charge code: 0367 1643 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd December 2016 and created by TARSUS OVERSEAS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th December 2016 .

Given at Companies House, Cardiff on 12th December 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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We certify that, save for material redacted pursuant to 5. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated this Cf

Ceuwer GOV
Signed %@m\@ C ot &C'/P

Osborne Clarke LLP
2 Temple Back East

Temple Quay, Bristol

851 6EG

Debenture
(1)  The Companies fisted as Initial Chargors
{2y The Governor and Company of the Bani of lreland
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Osbarne Clarke LLP

Uhe Landan Wall

London
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This Debenture is madé on
Betwesit:

{1 The Companies listed in Schedule 1 (sach an “Initial Chargor” and together the "iInitial
Chargors"); and

{2): The Governot and Company of the Bank of Ireland as agent and security tristee for the
Finance Parties (the "Agent™).

It is agreed as follows;
1. Definitions and interpretation
1.1 Definitions

Unless otherwise defined in this deed, terms defined in the Agreement shall hiave the same
mearlings when used inthis deed and the following expressions have the following meanings:

“Accession Deed" means a deed substantially in the form set out in
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Schedule 2 with such amendments as the Agent may approve or require;

"Account” means each Holding Account, Mandatory Prepayment Account and any
Desigriated Adcount;

"hecount. Bank" migans, in relation to a Ghargsr, & bank with which such Chargor has an
Account;

“administrator” means any administrator of ‘& Chargor appointed by the Agent under
paragraph 14 of schedule B1-to the Insolvency Act 1986

"Affiliate™ has the meaning ascribed to it in the Agreement,

“Agreement” means a multicurrency term-and revolving facilities agreement originally dated
27 September 2010 as amended and restated on 2 August 2012, 22 November 2013 and 29
July 2014 and as amended on- 30 June 2015 and 12 September 2016 and made between,
afong others, the Tarsus Group PLC as the parent, the Original Borrowers named therein,
the other Original Guarantors named therein, The Governor -and Company of the Bank of
Ireland, Lioyds Bank plc and HSBC Bank plc as mandated joint lead arrangers, The Governor
and. Company of the Bank of lreland, Lloyds Bank plc and HSBC Bank plc ‘as hedge
counterparties, The Governor and Company of the Bank of freland; Lloyds. Bank plc and
HSBC Bank plc as lenders, The Governor and Company of the Bank of Ireland as agent and
The Governor and Company of the Bank of lreland as security agent as amended and.
restated on-or around the date of this Deed,

“Charged Property™ means, in-relation to a Chargor, all. assets mortgaged, charged. or
assigned by such Chargor by this deed or any Accession Deed; '

"Chargors" means the Initial Chargors and any compary which accedes to the terms of this
deed pursuant to the terms of a duly executed Accession Deed (each a "Chargor™); '

“Debts"” means all presetit and future book and other debts and rights to money and income,
liquidated and unliquidated owing to a Chargor including the benefit of all negotiable.
instruments, securities, guarantees and indemnities for such debts and rights but not- including
cash at bank;

"Degighated Account” means g account of a Chargor:

(&) with the Agent other than the Holding Accournt of the Mandatory Prepayment Account;
or

(%) with any other bank as specified in schedule 4 to any Accession Deed;

"Disposal” méans a sale, lease, licence, transfer, loan or other disposal (incliuding a Sale) by
a Chargor of any asset, undertaking or business (whether by a volintary or involuntary single
transaction or series of transactions);

"Disposal Proceeds” means the consideration receivable by any Chargor {including any Sale
Proceeds and any amount receivable in repayment of intercompany debt) for any Disposal
made by any member of the Group except for Excluded Disposal Proceeds and after
deducting:

3] any reasonable expenses which are incurred by such Chargor with respect to that
Disposal to persons who are not members of the Group; and

{by any Tax incurred and required to be paid by the seller in connection with that Disposal
{as reasonably determined by the seller, on the-basis of existing rates and taking
account of any available credit, deduction or-gllowance);
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"Dividends” means all dividends, interest and other money payable in respect of the
Investments;

"Excluded Disposal Proceeds" means any procesds of @ Disposal which the Parent notifies
to the Agent are, or are to be applied in the replacement of assets af & gimilar type and value
required for the business of the disposing Chargor, as sooh as possible (but in-any event
within six rmonths, or such longer period as the Agent may agree) after receipt;

“Encumbrance” means any morigage, charge, assignment by way of security, pledge, lien,
frust, any form of distress, attachment, execution or other legal process or any ‘other type of
ericumbrance or security interest or any other type of arrangement {including any sale and
lease back or sale and repurchase arrangement) having or intended to have a similar effect;

“Environmental Law" ‘means any law or requirement, code of practice, circular, guidance
note, licence, consent or permission made or given Under any law concermning the protection of
the environment or human health, the condition of any land or of any place of work or the
oroduction, starage, treatment, trafisport or dispasal of any substance capable of causmg
harm to any living organism or the enviroriment;

"Event of Default”™ has the meaning ascribed to it in the Agreement; "Finance Document"
has the meaning ascribed to it in the Agreement; "Finance Party™ has the meaning ascribed
to it in the Agresment;

“Finaricial Collateral. Regulations' means the Financial Collateral Arrangemenié {No 2)
Regulations 2003 Sl 2003/3226; '

"Group” has the meaning ascribed to it in the Agreement;

“Group Shares" means, in relation to a Chargor, all the shares specuﬂed opposite that
- Chargor's hame In Schedule 3 together with the shares specified in schedule 3 of -any
Accassion Deed;

"Hedging Agreement" has the meaning ascribed to it in the Agreement;

"Heritable Trust Share™ msans the one dividend access share of £1.00 i the issted share
capital of Tarsus Group Limited (company number 02000544) whose registered office Is.at
Metro Building, 1 Butterwick, London W& 8DL,

"Intellectual Property™ has the meaning ascribed to it in the Agreement;

“Investment” means any prasent and foture:

{a) stock, share, bond or any formi of loan capital of or in any legal entity including the

Group ‘Shares;
{b) uhit i atty unit trust or similar scheme,
(e} warrant or other right to acquire any such investrient,

‘owhed by a Chargor anid-any Dividends, income, offer, right or benefit in respect of any such
investment;

cotlateral t0 any of them and any agreement to enter into any of them and the expression
tenant will be: construet! accordingly;

“Lander” has the riganing ascribed to it in the Agreement;

"LLPA" means the Law of P:ropert-y'Actj 1925;
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"Obligor™ has the meaning ascribed to it in the Agreement;

"Parent” means Tarsus Group ple & company Zincorporéted in Jersey with company number
101579 of Whiteley. Ghambers, Don Street, St Helier, Jersey JE4 9WG;

“Pérmitted Security” has the meaning ascribed to it in the Agreement,

"Property” means each property described in Schedule 4 {or, as the case may be, schedule
4 of the Accession Desd) (together the "Properties™);

"Real Property" means all freshold or leasehold property from time to time owned by the
Chargors including the Properties; .

"Receiver" means any receiver appointed over any Charged Property whather under this
deed or by order of the court on application by the Agent and includes a receiver and manager
and an administrative receiver;

"Rental Income” means all amounts now or at any time in the future payable to or for the
benefit of each Chargor in connection with the occupation of any Property including each of
the follewing amounts: '

(&) rent including afy increase of rent or interim rent agreed by such Chargor or payable
pursuant to any provisions of the Landlord and Tenant Act 1954 and all other amounts
payable under any Lease;

{b}. amounts payable from any deposit held as security for performance of .any tenant's
obligatiohs or by any person who has given a guarantee and/or indemnity or other
assurahce against loss of those obligations;

{©) any other money payable in respect of occupation and/or use of such Property
including any fixture for display or advertisermierit, '

{d) any profits, damages, compensation, sefflement or expenses awarded ot agreed as a
result of any claim made by such Chargor in respéct of such Property net of -any
costs, fees and expenses incurred but not reéimbursed to such Chargar in connection
with-such claim;

() any money payable under any policy of insurance in respect of loss-of rent;

4] “any amount payable or the value of any consideration to be given by or on behalf of a
tenant for the surrénder or varation of any occupational lease or otcupancy
agresment;

)] any interest payable on any armount referred to above;

{h} value atdded tax on any-amount refeired to above;

"Sale” means, in relation to any Property or any part thereof, the sale of the freehold or the
grant of a Lease at a premium and "Sold" shall be construed accordingly;

"Sale Proceeds” mieans 100% of the gross proceeds of sale (including any premium in
respect of the grant of a Lease) or of any other dealings in any interest in all or any part of any
Property: '

"Sacured Liabilities™ means all present and future labilities and obligations of any Chargor

owed or expressed to be owed to the Finance Parties under or in conriection with the Finance
Documents whether owed jointly or severally, as principal orsurety or in-any other capacity;
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1.2

1.3

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nafure
(including any penalty or interest payable in connection with any failure to pay or any delay in.
paying any of the same); and

“Unenforceable" means void, voidable, invalid, unenforceable or otherwise irfecoverable
{whether or not know fo any Finance Party or Chargor) and "Unenforceability” will be
construed accordingly.

Incorporation

This deed incorporates the terms of the Finance Documents and any side letters between the
parties to the extent required to ensure the validity of any purported disposition under this
deed of any freehold or leasehold property under s.2(1) of the Law of Property {Miscellaneocus
Provisions) Act 1989. '

Interpretation

In this deed:

{a) references to the "Agent” and the “Finance Parties™ includes their successors,
assigns and fransferees;

{b) the expression the "Chargoi" includes any person deriving title under a Chargor or
' entitled to redeem the Encumbrances created by this deed;

{c) any referénce to a "Finance Document” or any other agresment or instrument is a

reference to that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated from time to time;

{d) any reference to a provision of law is a reference to that provision as armended or re-
enacted from time to time;

(&) the singllar includes the plural and vice versa;

1)) any reference to clauses, paragraphs and schedules are to the-clauses, paragraphs of
and schedules to this agreement;

{d) any reference to "this clause” is to the clause headed by & whole number in which

such expression appears and includes each sub-clause with a decimal number
begirining with the sarne whole number;

(h) any reference to any gender includes cther genders;

(i) the words “ificluding™ and “in particular are to be construed as being by way of
illustration or emphasis only and are not to be construed so as to limit the ganerality of
any words preceding thent;

the-words "other™ znd “otherwise” are not to be construed as being limited by any
words preceding them;

) clause and schedule hgadings are fot ease of reference only;.
(k) references to “liabilities™ includes present and future, actual and contingent liabilities;
{3 " refererices to "assets" includes present and future property, revenues and rights of

every description;

fm) references to any asset include any proceeds of sale of any stich asset;

(n) references to any Real Property include:
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241

{0 puildings and fixtures and fixed plant and machinery on such. Real Property;
and

(i rights under any. contract for the purchase of such Real Property and
damages payable in respect of any such contract; and

any covenaiit made by or obligation imposed on @ Charger in this deed will continue in
force until the Agent is satisfied that the Finance Parties have no further obligation to
provide financial accommodation to the Borrower and all the Secured Liabilities have
been frrevocably paid in-full:

Fixed Security

As continuing security for the payment of the Secured Liabilities each Chargor with full title
guarantes:

(@)

{b)

()

{d)

B

charges to the Agent as trustee for the Finance Parties by way of legal mortgage all
freehold or leasehold property owned by such Chargor at the date of this deed
inchuding each Prppe_rty'listed in Schiedule 4 opposite such Chargor's name;

charges to the Agent as trustee for the Finance Parties by way of equitable mortgage
its interest in any freehold or leasehold property acquired by such Chargor after the
date of this deed; :

assigns to the Agent as trustee for the Finance Parties its interest in any present or
future licences under which such Chargor is entitled to occupy freehold or leasehold
property;

assigns to the Agent as frustee for the Finance Parties its. interest in all Rental Income

payahle to or for the benefit of such Chargor;

charges to the Agent as trustee for the Firance Parties by way of fixed charge its
interest in;

(i) ali fittings, plant, equipment, machinery, tools, vehicles, firniture and other
tangible movable property ownied by such Chargor;

{i) its present and future goodwill and uncalled capital;

(i) any Intellectual Property;

{iv) any mohey riow or.at any time after the date of this desd standing to the credit

of sach Account of such Chargor;

{vy any money now or at any time after the date of this deed standing to the credit
of ‘any. other present and future aceount of such Chargor with a bank or
financial institution;

{vi) any present and future insurances in tespect of any Charged P.roberty and the:

proceeds of such insurances; and

{vit) any sum now or at any time aftér the date of this deed. received by such
Chargor as & result of any order of the court under sections 213, 214, 238,
230 or 244 of the Insolvency Act 1986;

Assignis to the Agent as trustee for the Finance Parties by way of equitable mortgage
all its present and future rights and interest in the Investments,

“assigns to the Agent as tiustee for the Finance Parties all its present and future rights

and interest in any agreements and the benefit.of any guarantee or security for the
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31

3.2

3.3

3.4

44

4.2

5.1

performance of such agreements provided that if any such agresment, guarantee or
security is expressed to he non-assignable then such Chargor charges its interest in it
to the Agant as trustee for the Finance Parties by way of fixed charge;

{h) charges its interest in the Debts owing to such Chargor to the Agent as trustee for the
' Finance Parties by way of fixed charge; and

(). charges to the Agent as trustee for the Finance Parties by way.of fixed charge, all
other assets of such Chargor not charged or assighed by the previous paragraphs of
this clause {otherthan such Chargor's stock in trade or work in progress).

Floating Secufrity

Creation

As continuing security for the payment of the Secured Liabilities each Chargor charges to the

Agent as trustee for the Finance Parties by way of floating charge with full fitle guarantee the

whole of its assets to the extent that such assets are not effectively martgaged, charged or

a_ssigned“to the Agent by way of fixed security pursuant to clause 2.1.

Conversion

Subject to clause 3:3, the Agent inay at any time by written notice to a Chargor convert the

floating -charge treated by clause 3.1 into a fixed charge as regards any assets specified in
the notice.

Moratorium under 1986 Act

The Agent shall nat be entitled to convert the floating charge created by clause 4.1 into a fixed
charge as a result only of the Chargor obtaining a moratorium or anything done with a view to

obtaining a moratorium under section 1A of and schedule Al to the Insoivency Act 1986.

Qualifying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 3.1 which is a "qualifying floating charge” for the purpose of paragraph
14(1) of schedule B tothe Insolvency Act 1886. :

Rental Incoime

Prohibited dealings

Each Chargor shall not-except with the prior writteri consent of the Agent sell, assign, charge,
discount, factor or otherwise deal with any Rental Income, or compound, release or do
anything by virtie of which the collection and recovery of any Rental incorme may be impeded,
delsyed or prevented.

Nofice of assigriment of Rerital Income and acknowledgement

Each Chargor shall give notice of assignment of the Rental Income to each tenant of a
Property owned by such Chargor and shall procure that each such tenant exscutes and
delivers to the Agent an -acknowledgement of such notice, Both such notice and
acknowladgement miust be in form and substance satisfactory to the Agent:

Accounts

Notice of charge of accounis.

If required by the Agent each Chargor shall give notice of the charge of its Accounts to the
relevant Account Bank (if not the Agent) and shall procure that such Account Bank executes
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5.2

53

54

5.5

8.1

and delivers to the Agent an acknawledgement of the rights of the Agent in respect of each
such Acuount, Both such notice and acknowledgement must be in form and substance
satisfactory to the Agent.

Disposal Proceeds

in the event of a Disposal by & chiarger, such Chargor shall pay:

(a) Disposal Proceeds in raspect of which the Parent has made an election under
paragraph {(c) of clause 9.4 (Application of tnaridatory prepaymentsy of the Agreement
into & Mandatory Prepayment. Account &s soon as reasonably practicable after receipt
by it; and

(b} Excluded Disposal Proceeds to be applied in replacement, reinstatement or repair of
assets ihto a Holding Account as soon as reasonably practicable after receipt by it.

Use of money in Holding Accounts or Viandatory Prepayment Accotnts

All money standing to the credit of any Chargor's Holding Account or Mandatory Prépayment
Account shall be applied by the Agent (and such Chargor irrevocably -authorises sueh
application) in accordance with clause 9.5 (Mandatory Prepayment. Accounts ‘and Holding
Accourits) of the Agreament.

Interest on Accounts

Interest will accrue in respect of the money from time to time standing to the credit of each
Account at the rate from time to fime offered by the Agent to customers of similar standing to
the relevarit Chargor for comparable amounts-and for such periods as the Agent reasonably
determines and will be credited to such Account on & monthly basis.

Withdrawals from Actounts

Each Chargor will not be entitled to withdraw mongy from any Accolnt or require the Agent ta
make any payment from an Account to such Chargor or any other person without first
obtaining the consent in writing of the Agent. The Agent alone may authorise withdrawal or
payment from the Accotints.

Debts

Dealings with Debts

Each Chargor shall:

(@) use its best endeavours to realise the Debts;

Ab) from firie to time if required by the Agent provide the Agent with a list of the names

and addresses of all debtors of each Chargor and the amount of the Diebts owing from
ezch of them and all other information relating to the Debts as the Agent may require;

{c) from time to time if required by the Agent execute a legal assigriment of atty Debt to
the Agent as trustee for the Finance Parties in such terms as the Agent may require
arid give notice of such assignment to the debtor;

{d} pay the proceeds of realisation of any Debt into a Designated Account and not

‘withdraw any mongys from any Designated Account without first obtaiting the consent
in writing of the Agent; and

{e) permit any bank or other institution with which a Designated Account is held to furnish
directly to the Agent from time fo time upon request full particulars of each Ghargor's
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6.2

7.1

7.2

7.3

74

accounts with such bank or other institution and all other information relating to such
Chargor as is available to such bank or other institution.

Prohibited dealings

No Chargor shall except with the prior written consent of -the Agent sell, assign; charge,

discount, factor or otherwise deal with any of the Debts, or {save for minor bad debts)

compotind, refease or do anything by virtue of which the collection and recovery of any of the
Debts may.be impeded, delayed or prevented.

Investmients
Deposit of certificates

Each Chargor shall deposit with the Agert (to the extent that the relevant document has not

been deposited with the Agent):

{a) on or before the date of this deed, the certificates or other documents of title fo each
Investment owried by such Chargoron such date;

(b) on the date of the acquisition of any [nvestment acquired by such Chargor after the
' date of this deed or on the withdrawal of any Investment from any clearance system,
the certificates or other documents of title to each such Investment;

(c) duly executed undated blank transfers in respect of each such Investmerit and forms
of. waiver of any pre-emption rights necessary o enable such transfers to be
registered.

Nomiiiges

If any Investmerit s registered in the name of a nominee for a Chargor that Chargor shall on

demand provide to the Agent an equitable mortgage over such Investment or power of

attorney or acknowledgement of the rights created by this deed over such Invesiment in
favour of the Agent in such terms as the Agent may requlire duly executed by or on behalf of
such nominee. : ' :

Dividends and voting rights before enforceability

Until this deed becomes enforceable;

(&) each Chargor shall be entitléd to receive all Dividends in respect of any Investrrent
free from the security created by this deed, and

(b) gach Chargor will be entitled to exercise all voting rights attached to any Investment

ard if the Agent is registered as the holder of any such [nvestment it will exercise all
voting rights attached o it as directed by such Chargor: .

Dividends and voting rights after enforceability

After this deed becotries.etiforceable:

(&) it any Investment is not then registered in the name of the Agent or a nominee for the
Agent the Agent will be entitled to becore so registared or to- procure registration in
the narme of a hominés; '

{b) all Dividends will be payable to the Agernit and -may be. applied by the Agent in
reduction of the Secured Liabilities whether or not any Investment is. registered inthe

name of the Agent or any. nominee for the Agent or in the name of a Chargor or any
nominee for that Chargot;

g Draft 30 Novamier Z0T6/00_TIK3 16793484



7.5

786

8.2

(c)

{d)

the Agent will be entitled at its discretion to exercise or procure the exercise of all
voting rights attached to any [nvestment that is registered in the name of the Agent or
any nomihee for the Agent for the purpose only of preserving the value of such
Investment of realising the security over such Investment created by this deed;-and

wsgch Chargor shall exarcise or proture the exercise of any voting' rights -attached to
any Investment that is registered in the name of such Chargor or any norfiinee for
such Chargor as directed by the Agent for the purpose mentioned in paragraph 7 .4(c)
above.

Dematerialisation

Each Chargor must promptly take all action required -for the rematerialisation of any
Investments held in dematerialised form in a clearance system.

Transfer into name of Agent

After the occurrence of an Event of Default:

(ay

{b)

the Agent may transfer any Investment into its own name or into the namie of a
nominee and each Chargor agrees to waive and to ensure that any-nominees holding
any [nvestrient on its behalf waives all rights of pre-emption which may relate to the
transfer of any such Investment; and

pending any siich transfer each Chargor shall exercise all voting rights in fespect of
any Investment as directed by the Agent.

Representations and Warranties

Repraseritations and Warranties

Esich Chargor represents and warrants to the Agent as set out in this clause.

The Pioperty

{a) Schedule 4 identifies all freehold and leasehold properties {if any) legally and
beneficially owned by it at the date of this deed.

{(B)  Each Property is free from any Lease.

©) It has hot received or acknowledged notfice of any adverse claim by ‘any person in
respect of any Property or any interest in it '

{d) Each Property is in good and substantial repair.

{e) There is no material breach of afiy law.in respect of any Property.

) There are fio covenants, agreerients, reservations, conditions, interests, rights or
“other mattérs whatever which materially adversely affect any Property.

{g) No facility necessary for the enjoyment -sn'd_use of any Property is subject to terms
entitling any person to terminate or curtail its use.

{(h) Nothing has arisen or has been created or is subsisting which would be an overriding
interast over any Property. :

{i}. ‘Ne high alumina cement, asbestos or asbestos-based products or other deletericus

materials generally kinown at the time of use to be deleterious to health-and safety of
to the durability of any Property in the particular circumstances in which they are used
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8.3

5.4

@

(k)

{0

{m)

(n)

Shares

(a)

{b)

(c)

(@)

has been or shall be used in the construction of or any alterations or additions to any
Property. :

To the best of its kriowledge and belief having made due and proper enquiries no
contaminative use has been or is being carfied on at or ‘within the vicinity of any
Property.

No dangerous substance is being or 'shall be used, generated, stored, transported,
treated; dumped, released, depusited, buried, emitted or disposed of at, on, from or
under any Property in circumstances where this might result in any environmental

claim on such Chargor or any occupier of any of such Property of which . mighit

materially and adversely affect the open market realisable value or marketabifity of
any Property.

It has atall times complied in all matetial respects with all 'appl'icab'lé Envirorirental
Law.

Any licerices required under any Environmental Law have been obtained by it and are

valid and subsisting,

It has ho netice of any claim under any Environmental Law or of any circumstances
which might result in such a claim applicable to any Property or any occUpier of any
Property or otherwise which might materially and adversely affect the open market
realisable value or marketability of any Property.

The Group Shares are fully paid and constitute the entire issued share capital of the
companies listed in the second column of Schedule 3 (together the "Companies” and
each a "Company™), save for in relation fo the issued share capital of Tarsus group
Limited, the Heritable Trust Share.

“The Investments are riot subject to any lien, rights of pre-emption, forfeiture or

disenfranchisement under the articles of association of any of the Companies or any

_shareholders' agresment.

In respect of each Company (if such Company is required to comply with Part 21A of
the Companies Act 2008}

{H each member of the Group has comptied within the relevant timeframe with
any notice it has received pursuant to Part 21A of the Companies Act 2006
from that Company; and

(i) o “warning notice” or “restrictions notice” (in each case as defined in
Schedule 1B of the Companies Act 2008) has been issued in respect of each
Company's shares. '

The PSC Register (within the meaning of section 790C{10) of the Companies Act
2005) of each Comipany, (as applicable) filed at Companies House on the date of this
dead, is correct, complete and has not been amended or superseded as at a date no
earlier than the date of this deed.

Encumbrance

_Each Chargor reépresents and warrants to the Agent that no ‘Encumbrance expressed o be

created pursuant to this deed is iable to be avoided or otherwise set aside on the liguidation

_or administration of a Chargor or otherwise. The representation and warranty set out in this

clause. will be deeméd to be repeated by each Chargor on each day until the Secured
Liabilities have been paid in full in relation-to the then existing circumstances.
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10.

10.1.

102

Negative Covenants

Each Chargor shall not except with the prior written consent of the Agent.

(@)

{b)

(¢}

(cl)

()

Repait

sell, transfer, lease or otherwise dispose or plfport or'zgree to sell, transfer, lease or
ptherwise dispose of any interest in or lend or grant any licerice or wther right over any

assets mortgaged, charged or -assigned by it under clause 2 of, save for full

consideration in money or money's worth and in the ordinary course of that Chargor's
business, -sell, transfer, lease, or otherwise dispose or purport or agree to sell,
transfer, lease or otherwise dispose of any interest in or lend of grant any licence or
other right over any -assets charged by it by way of floating charge un der clause 3;

create, agree to create or.allow to arise or remain outstanding any Encumbrance over

any Charged Property,

fix any fittings, plant, equipment, mackinery, tools, vehicles, -fumiture and other
tangible movable property to any land the freehold of which is not owned by that
Chargor,

redeem or purchase its own shares or provide financial assistarice for such purposes

or pay an abriormal sum by way of dividend; or

move its centre of main interests for the purposes of Council Regulation (EC) No
1346/2000 of 29 May 2000 on insolvency procedures outside England and Wales.

Covenants Relating to the Charged Property

Esch Chargorshall:

(@

by

keep the Charged Property which is of a repairable. nature in good and substantial

repair and condition; and

not, without the prior written consent of the Agent, make any structural alterations or

additions to-or carry out any development on or make any planning or similar

application relating to any of the Real Property. :

If a Chargor fails to comiply with the covenants in this clausé the Agent will be entitled to repair
and maintain the Charged Property and carry out works of reinstatement at the cost of the

(@)

(b)

Chargors and will for this purpose have the rights of entry set outin this clause:

Insurance

Ezch Chargor shall except as provided in paragraph 10.2(c} below keep all Charged
Property which is of an insurable nature insured in the joint names of the Agent and
such Chargor against all risks which a prudent person carrying on a business similar
to that of such Chargor would reasonably insure against and against such other risks.
as the Agent may from tirme to time specify:

{i)y in the case of Charged Property other than buildings to its full replacement
valte; and '
(i) in the case of buildings on a full reinstatement basis and against all

professional fees, value added tax, demalition and site clearance charges and
loss of rental and other income derived from such buildings for at feast three
yesars. '

All-such insurances shall be in amount and form and with an insurance office
acceptable to the Agent and such Chargor shall as soon as requested produce the
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10.3

10.4

10.5

policy and the last receipt for such insurances to the Agent and shall apply all monies
received by virtus of such insurances either in making good the loss or damage in
respect of which the. riories were received or.at the option of the Agent in or towards
payment of the Secured Liabilities. If a Chargor fails. to .comply with this clause the
Agent will be entitied to effect any rélevant insurance at the cost of the Chargors.

(c) If the Real Property includes any leaséhold property of which a Chargor is the tenant
and .the landlord. under the lease (or any superior landlord) is responsible for the
insurance of any buildings on such Real Property and if the terms of stich insyrance
are satisfactory to the Agent and such Chargor:

6] procures that the inferest of the Agent is endorsed on every relevant policy,

(if) procures that every relevant policy contains a clause of the type referred to in
paragraph 10.2(d) below; and

(i) provides a full copy of every relevant poficy fo-the Agent once in every year
together with a copy of the receipt for that year's premium,

then such insurance  will E'e_dee-med to have been accepted by the Agent in
satisfaction of the obligation of such Chargor in this deed to insure the relevant
buildings,

{d) Each Chargor shall ensure.that every insurance policy contains a clause (in terms
satisfactory to the Agent) under which such insurance will not be prejudiced, vitiated
or avoidable as against @ mortgagee in the event of any misrepresentation, act or
neglect of failure to disclose on the part of the insured party or parties and will not be
invalidated as against a mortgagee for failure to pay any premium owing without the
insurer giving to the Agent ten working days prior written notice. '

(2) Promptly aftsr the exécution of this deed, each Chargor shall give notice of the charge
of the insurances in this deed to its insurer and shall procure that such insurer
executes and delivers to the Agent an acknowledgement of such notice. Both such
“notice “and acknowledgerient must be in form and substance satisfactory to the
Agent,

Proprietorship
Each Chargor shall fiot permit any person:
{a) to be registered as proprietor under the Land Registration Act 2002 of any Real

Property nor create or permit to arise any -overriding interest {as defined in such Act)
affecting such Real Property; or

(b} to becorme entitled to any proprietary right or interest which might affect the value of

such Real Property.

- Notification of acquisitions and disposals

Each Chargor shall promptly notify the Agent of any proposal, cotitract, conveyance, pption,
transfer or other disposition involving the stquisition by such Chargor of any interest i
freshold or leasehold property or any disposal by such Chargor of an interest in any Real
Property. '

Powers of feasing

Each Chargor's statutory and-any other powers of ertering into Leases. and -accepling or

“agresing to accept surrenders of Leases are exeluded and shall hot be exercisable by such

Chargor in- relation to any Real Property and such Chargor shall not without the prior written
consent of the Agent;
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10.6

10.7

10.8

(a) part with possession or occupation of, confer any licence or right fo occupy nor confer
any-interest in any Real Property,

{b) grant-any permission to assign, underlet or part with possession or occupation of any
Real Property;

(€) agree or permit any amendment to or waiver of the terms of any Lease {including any
Lease under which a Chargor is tenant); or '

{d) exercise any power to determine any Lease.
Power of entry

Each Chargor shall permit the Agent, its agents and contractors at reasonable times and upan
reasonable notice {or at any time without notice after the: occurrence of an Event of Default or

in case of emergency) to enter irto-or upon any Real Property without becoming liable as

miortgages in possession:
{a) to view the state and condition of orto value it;

{b) to.comply with or object to any direction or: notice or other maftter served ijpon siich
Chargor, and

{¢) tocarry out at the expense of such Chargor any repairs or raintenzgnice or o take any

action which the Agent considers necessary of desirable in connection with such Real
Property to procure compliance with any covenant or obligation set out in this deed.

Identification plate

" Each Chargor shall if so requested by the Agent, place and maintaifi on any fittings, plant,

equipment, machinery, tools, vehicles, furniture or other tangible movable property forming
part of the Charged Property, in a-cohspicuous. place, & clearly legible. identification plate
containing the following wording: '

"Notice of charge

“This [description of item] and ancillary equipment is subject to a fixed charge in favour
of [Agent].”

Compliarice with obligations
Each Chargor shall-in respect of each Property charged by it under this deed:

(a) pay all rents, rates, ottgoings and other sums payable and observe and comply with
arly covenants, stipulations and conditions binding on such Chargor;

{b) ‘enforce all tenant's abligations under any Lease over ary of such Property,
() comply with all obligations under any faw and produce to the Agent within seveh days

of receipt every notice, order of. proposal given or made by any competent authority
and make any obligations and representations against it as the Agent may require or

approve;
{dj not commit any waste which injures or lessens the value of such Property,
(&) not detach or allow any fixture to be detached from such Property except for the

purpose of replacing it by another of at least equal value,
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10.9

11

1.2

114

11.5

Environmental Law

Each Chargor shall properly discharge all duties of care and responsibilities placed upon it by
Environmentsl Law and observe and perform all the requirements of Environmental Law hoth
in the conduct of its general business and in the management possession or docupation of
sach Property charged by it under this deed and shall.apply for and obtain all authorizations,
licences and consents necessary to ensure that it does not breach Environtnental Law,

Enforcement of Security

Powers arising

Section 103 of the LPA will not apply to this deed and the power of sale and all othar powers

conferred by section 101 of the LPA as varied or extended by this deed will arise upon
execution of this deed by the Chargors.

Possession

The Agent shall be entitled by notice to a Chargor to end that Chargor's right to possession of
all ‘or any part of the Charged Property and enter into possession of all or such part of the
Charged Property immediately upon or at any time after an Event of Default has occurred.

Powers exercisable
Immediately upon or at any time after an Event of Default has occurred: -

(a) the power of sale and ali other powers conferred by section 101 of the LPA as varied
or exterided by this deed will be exercisable; and

{b) to the extent that this deed constitutés a "security financial collateral arrangement” as
defined in the Financial Collateral Regulations, appropriate any Charged Property
which constitutes - “financial collateral® as defined in the Financial Coflaterdl
‘Reglilations in or towards satisfaction of the Secured Liabilities and the Agerit shall
value such Charged Property by reference to an independent valuation or other
procedure selected by the Agent acting reasonably.

Appointmerit of Receiver

{a) At the request of any Chargor or, subject to paragraph 11 Ad) below, gt any time after
the occurrence of an Event of Default the Agent may appoint by writing & receiver
‘and/or manager of any Charged Property upon such ferms as to remuneration and
otherwise as the Agent thinks fit. :

(b) Any Receiver will be the agent of each Chargor for all purposes and stuch Chargor will
be responsible for such: Receiver's acts and defaults and for his remuriération, costs,
fees, taxes and expenses to the exclusion of liability on the part of the Agent.

{c) Whare two or more persons are appointed as Recgivers under or pursuant to this
deed -any act authorised to be done by the Recelvers may be done by all of them
acting jointly or by any one or more of them acting severally.

(dy  The Agentshall riot-be entitled to appoint a Receiver as a result only of the Chargor

abtaining & moratorium or anything dene with a view to obtaining a moratorium under
section 1A of and schedule Al to the Insolvency Act 1986.

Removal of Recelver
The Agent may at any time by writing remove.any Receiver {subject to the obtaining of any

required arder of the court in-the case of an administrative receiver) whether or not the Agent
appoints any other person as Receiver in his place.
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12,

12,7

12.2

12.3

12.4

13.

134

13.2

Appointment of administrator

At any time after the occurrence of an Event of Defauli, the Agent may appoint an
sdmiinistrator of any Chargor in accordance with schedule B1 to the Insolvency Act 1986.

Powers of Recéiver and Ag’ent.'

Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a teceiver by the
LPA and, whether-or not such a Receiver is an administrative receiver, all the powers
conferred upon an administrative receiver by the: Insolvency Act 1988.

Additional powers

By way of addition to-and without limiting any other powers referred to in this clause a
Receiver shall hiave power (both before and after the commencement of any liguidation of any

Chargor) te do every act and thing and exercise every power:

(a) which a Chargor would have béen entitled to do.or exercise if no Receiver had been
appointed; and

(b} which such Receiver in his absolute discretion considers necessary of desirable for

maintaining or srhancing the value of any Charged Property or for or in cormection
with the enforcement of the Encumbrances created by this.deed or the realisation of
any Charged Property,

and may use the name of a Chargor in connection with any. exercise of such powers.

Exercise of powers by Agertt

After the occurrence of an Event of Default alt the powers conferred on a Receiver by this

deed, the LPA and the Insolvency Act- 1986 may be exarcised by the Agent whether ot not the
Agent goes into possession as mortgagee.

Prior encumbrances

At any time after the security given by this deed has become enforceable; the Agent may
redeem any prior Encumbrance against any Charged Property or procure a transfer of such
Encumbrance to itself and may agree the accotints of the person entitled to that Encumbrance
and any accounts so agreed will be binding on the Chargors. Any money paid by the Agent'in

 gonnection with a redemption or transfer of a prior encumbrance will forr part of the Secured

Liabifities.
Deleyation of Powetrs by Agent or Receiver
Defegation

The Agent or any Receiver may from time to time delegate by power of attorhey or in any
othet manner to any person the powers, authorities and discretions which are for the time

being exercisablé by the Agent or a Receiver under this deed in relation to any Charged

Property and any such delegation may be made upon such tarms. as the Agent or such
Receiver may think fit. Neither the Agent nor any Receiver will be in any way liable or
responsible to any Chargor for any loss or darmage arisitig from any act or omission oh the
part of any such delegate.

Possession

if the Agent, any Receiver or any delegate of the Agent or any Receiver enters into
possession of any Charged Property any of them miay from time to time. go out of possassion.
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14.

14.1

14.2

143

14.4

15.

151

152

Excliusion of Liability
Liability to account

The Agent will not in any circumstances by reason of it taking possession of any Charged
Praperty or for any other reason whatever, and whether as mortgagee in possession or on any
other basis whatever, be liable to account torany Chargor for anything except the Agent's own
actual receipts or be liable to any Chargor for any loss or.damage arising from any realisation’
of any Charged Property or from any act, default or. omission of the Agent in relation to any
Charged Propefty or from any exercise of non-exercise by the Agent of any power, authority
or discretion conferred upon it in relation to any Charged Property by or pursuant to this deed
or by the LPA unless such loss or damage is caused by the Agent's own fraud.

Losses on enforcement

_Upon the sale of any Charged Property on enforcement of the Encumbrances created by this

deed, no Ghargor will have any right or claim against the Agent in respact of any loss arising
out of such sale however such loss may have been caused and whethér or not a befter price
could or might have been obtained on the sale of such Charged Property by either deferring or
advancing the date of such sale or for any other reason.

No obligation to recover

The Agent is not under any obligation to take action to collect any money of enforce any rights
comprised in'any Charged Property. '

Application to Agentand Receiver

The provisions of this clause will apply in refation to the liability of any Receiver and any
delegate of the Agent or any Receiver in all respects as though evety reference in this clause
to the Agent were reference to such Receiver o (as the case may be) to such delegate.
Reimbtirsement and Indemnity

Reimbursement

ARy sums paid or expended by the Agent or any Receiver either:

(a) as a resuit of the Agent or any Receiver taking action which the Agent or any Receiver
considers Hecessary or desirable in connection with ‘any Charged Property or fo
procure compliance with any covenant or obligation on the part of any Chargor
contained in any Security Dacument; or

(b ‘which is in respect of any action or thing expressed in this deed to be dong af the cost
of the Chargors,

and all costs, fees, taxes and ‘expenses incurred by the Agent or any Receiver under or if
cornection with this deed or its enforcement andfor the preservation of the Agent's rights
unider this desd shall be reimbursed by the Chargors to the Agent on demand, The Agent will
also be entitled to charge the Chargors a reasonable feé to recover the cost of maragement
time spent: in connection with the preservation of its rights under this deed which will be
payable by the Chargors on demand. '

Indenmity

Each Chargor shall inderriify the Agent {whether or not acting as mortgagee in possession)
and any Receiver against all liabilities, claims and expenses whether arising out of contract-of

Jin tort or in any other way (including any liability of the Agent or any Receiver under any

Environmental Law) which may at any time be incurred by either of them (or by any person for

17 * Diraift of30 Noveinbier 2076/00_UKIZ 16793494



15.3

15.4

16.

17.

18.

whom they may be. vicariously liable} in connection with this deed or for anything done or
omitted to be done in the exercise or purported exercise of their powers pursuant to this deed.
Secured Liabilities

All monies payabie by a Chargor under this clause will form part of the Secured Liabilities and
if unpaid will bear interest (both before and after judgment) at a rate equal to the default rate
specified in the Agreement.and will form part of the Secured Liahilities.

Admtinistrators

All expenses, sums payable and liabilities {together "Administrator's Expenses”) and
remuneration of an Administrator which.dre charged on and payable out of property within the
custody and control -of an Administrator pursuant to paragraph 99 of schedule B1i to the
Insclvency Act 1986 will form part.of the Secured Liabilities.

Application of Sums Realised

Subject to claims having priority to the- Encumbrances created by this deed all monies
received by the Agent or any Receiver will be applied in the following pirder:

{a) in payment of all costs, fees, taxes and expenses incurred by the Agent or any

Receiver in or pursuant to the exercise of the powers set out in this deed, any
Administrator's Expenses and all other outgoings properly payable by -any Receiver of
any Administrator;

(%)) in payment of remuneration to any Receiver or Administrator;

(©) ini or towards payment of the Secured Liabilities; and

{d). the balance (if any) will be applied as required by law.

Protection of Persons Dealing with Agent or Receiver

No petson deating with the Agent or any Receiver will be concerned to enguire:

{ay whether any event has happened upon which any of the powers contained-in this
' -deed may have arisen or be exercisablg;

Ab) otherwise as to the propriety or regularity of any exercise of the powers conférred by

this deed ot of any act purpoiting or intended to be in exercise of such powers; or
{© whether any Sscured Liabilities remain owing.
Notice of Subsequent Charge

If the Agent or any Bank receives notice of any subsaquent Encumbrance or other interest

-affecting any Charged Property it may open a new account for-any Chargor in its books -and

may transfer any outstanding balance owing by any such Chargor to such new account. If the
Agent or that Bank does not do so then, unless it gives express written notice to the contrary
{o the relevant Chargor, all payments made by such Chargor to the Agent or that Bank will a3
from the time of receipt of such.notice by the Agent or that Bank be treated as having b&en

credited to a new account of such Ghargor and not as having been applied in reduction of the
“Secured Liabilities.
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18.

192

20.

21.

21.1

Further Assurance
Execufion of further docuiments

As and when required by the Agent.or any Receiver each Chargor, at its own cost, shall {and
shall procure that every party other than the Agent to any Security Documierit shall):

{a) execute such further legal or other mortgages, fixed or floating  charges or
assignments in favour of the Agent as the Agent or any Receiver from time to time.
requires over any Charged Property to secure the Secured Liabilities such further

. mortgages, charges or assignments to be prepared at the cost of such Chargor and to’
contain a power of sale which arises immediately upon execution, a clause excluding
section 83 of the LPA and the restrictions contained in section 103 of the LPA and
such other clauses for the benefit of the Agent as the Agent may reasonably require,

(b) execute znd do all such assurances, deeds, documenits, acts and things as the Agent
or-any Receiver may require for perfecting or protecting the mottgages, charges and
assignmerits created by this deed or any Security Document and for facilitating or
effecting any dealing by the Agent or any Receiver under any authorities or powers
granted under any Security Document; and

e} upon or with a view to assisting in-any enforcement of any mortgage, chdrge or
assignment created by this deed corvey, transfer, assign or otherwise daal with any
Charged Propetty in such’manner as the Agent or any Receiver may require.

Documents of title

Each Chargor shall deposit with the Agent all insurance policies, deeds and documents of title
relating to the Charged Property.

Power of Attorney by Chargors

Each Chargor irrevocably and by way of security appoints each of the Agent, any person
authorised in writing by or on behalf of the Agent and any Receiver its attorniey in each case
{witt full power to appoint substitutes and to delegate) severally in its name and on its behalf
to execute any dotument or do any act or thing which such Chargor is entitled to execute or

do in relation to the Charged Property including giving a receipt for any money and axercising

any fights or remedies forming part of the Charged Property or which such Chargor is obliged
to execute or do under any Security Document or which the Agentor the Receiver {or any

‘substitute or delegate) may in their absolute discretion considet appropriate:

{a) in conrection with the exercise of any of their rights or powers arising under or by
virtue of any Security Document, the LPA or the Insolvency Act 1986; or

{b) to. perfect, vest in or assure to the Agent any security for the Secured  Liabilities

. granted to the Agent or which the Agent may require to have granted to it under any

Security Docurment.

Protective clauses

Waiver of defences

The obligations of each Chargor under this deed and the secufity constituted by this deed will

not be affected by an act, omission, matter ot thing which, but for this clause, would reduce,

release of prejudice any of such obligations or security including {whether or not khown to it or

any Finance Party): '

{a) any time, waiver or consent granted to, or composition with any othier Obligor or other
- person; '
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21.2

213

214

o)) the release of any other Obligor or any other person under the terms of any
composition or arrangerment with any creditor of any other Obligor,;

{c) the taking, variation, compromise, exchange, renawal or release of, or refusal or
neglect to perfect, take up or enforce; any rights against, or security over property of
any other Obligor or othet person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrutnent or any failure to realise the
full valie of ary security; '

{dj any -incapacity or lack of power, authority or legal personality of or dissolution or.
change in the members or status of any other Obligor or any other person,

(e} any amalgamation, merger or reconstruction of any Finance Party with any other
person or any sale or transfer of the whole or any part- of the assets of any Finance
Party to any othéer person;

) fe existence of any claim, set-off or other rights which arly Obligor may have at any
time against any Finance Party, whether in connaction: with the Finance Documents of
otherwise; '

(g} any novation, - amendment {however fundamental} or replacement of a Finance

Document or any other document or security;

) any Unenforceability of any obligation of any person under any Finance Document or
any other document or security; or

(i any insolvency or similar proceedings.

Ammmediate recourse

Each Chargor waives any right they may have of first requirifig the Agent to proceed against

or enforce any othier rights or security or clalm payment from any persori hefore enfercing the

security constituted by this deed. This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary.

Approptiations

Unitil the Secured Liabilities Have been irrevocably paid in full, the Agent may:

{ay refrain from . applying or enforcing any other. moneys, security of rights held or
received by the Agent in respect of the Secured Liabilities, ot -apply and enforce the
same i such manner and order &s it sees fit (whether against the Secured Liabilities
or otherwise) and the Chargors shall not be entitied to the benefit of the same; and

{b) hold in an interest-bearing suspense account any money received under this deéd.

Deferral of Chargors' rights

Until the Secured Lisbilities have beet irrevocably paid in full and unless the Agent ptherwise

directs, no Chargor will exercise any rights which it may have by reason of the enforcernent of

this deed:

{a} to be inderrinified by any other Obligor;

{by) to claim any contribution from any other Obligor in respect of any obligations of that
Obligor under the Finance Documents; and/or

{cy fo take the benefit (i whole orin part’ and whether by way of subrogation or
otherwise) of any rights of the Finance Parties under the Finance Documents or of -
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21.5

22,

221

222

23.

24,

24.1

24.2

25,

2B,

26.1

any other guarantee of security taken pursuant to, or in connection with, the Finance
Documents by any Finance Party.

Turnoveyr
Each Chargor shall hold on trust for the Agent any money or other benefit which it may receive

in breach of this clause and will pay or transfer the same.to the Agent for application by the
Agent in of towards discharge of the._Secmed'LiabiliﬁeS.

' Discharge of_Se-curiity

Discharge conditional

Any discharge of any Ghargor made by the Agent in reliance ona payment or Security
Docunient given by another person will be of no effect if that payment or Security- Document is

‘avbided, reduced or invalidated for any reason and the Agent will be entitled to. recover fram

such Charger on demand the amount.of such payment or the value of any such Security
Document.

Retention of Security

Following any discharge of any Chargor made by the Agent in reliance on-a payment of
Security Document given by another person the Agent may retain the security consfituted by
this deed until the -expiry of the maximum period within which such payment or Security
Document can be avoided, reduced or invalidated for any reason provided that-if such other
person goes into liquidation or administration within that periad the Agent may retain the
security constituted by this deed for as long as it thinks fit.

Redemption

After the repayment in full of the Secured Liabilities and provided that the Agent'fis- satisfied
fhat the Finange Parties are not under any ebligation to provide financial accommodation to
the Barrower the Agent will at the request and cost of the Chargors release the Charged
Property from the Encumbrances created by this deed.

Communications

Comimunications in writing

Any communication fo be made urider or in connection with the Finance Documents shall be
made in writing and, unless otherwise stated, may be made by fax or letter

Addrasses for setvice

The addresses and fax numbers. of the parties are as per clause 33.2 (Addresses) of the
Agreentent.

Sharing among the Banks

The Chargors acknowledges that the provisions of clause 30 (Sharing Among the Finanece

Parties) of the Agreement apply to this deed and agres to be bound by suich provisions.

Assigriment and Transfer
Agent

The Agent may at any time, without the consent of the Chargors, assign or transfer the whole
of the Agent's rights under this deed to any successor to the Agent ds agent and trustee under

{he Agreement.
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27.

271

272

27.3

27.4

28.

281

282

28.3

Assignments and transfers by the Banks

A Bank may:.
(a) assign any of its rights; or
{b) transfer by novation any of its rights and obligations,

Under this deed to another bank or financial institution subject to and in accordance with the

terms of the Agreament.

Authority for Agent

Each Chargor irrevocably authorises the Agent to sign any Transfer Certificate on its behalf.
Disclosure of information

Each Finance Party may disclose to-any of its Affiliates and any other person;

(a} to {or through) whom that Finance Party assigns- or transfers (or may potentially

-assign or transfer) all or any of its rights and obligations: under this deed;

(b) with: {or through) whom that Finarice Party enters into (or may. potentially enter into)
“any sub-participation in relation to, or any other transaction under which payments are
- to be made by referance ta, this. deed or the Chargors; or

(<) to whor, and to the extent that, information is required to be disclosed by any
: applicable law or regulation, '

any information about @ny Chargor and this deed as that Firance. Party shall consider
appropriate.

Chargors

No Chargor may assign any of its rights or transfer any of its obligations under this deed or
enter into any transaction which would resuit in any of these rights.ar obligations passing to

another parson.

Payrents

Payments to Agent

All payments to be made by any Chargor in respect of this deed shall be made to the Agent in
immediately available funds to the credit of such account as the Agent may designate.

Deductions

All payments by any Chargor under this deed will be made without set-off or counterclaim.

Tax gross-up

{&) Each Chargor shall make: all payments to be made by it under this deed without arty
_ dedtiction or withholding for or on aceount of Tax {a "Tax Deduction") unless & Tax
- Deduction is required by law.

(b) Each - Chargor shall ‘promptly upon becoming aware that it must make a Tax.

Deduction {or that there is any change in the rate or the basis of a Tax Deduction)
notify the Agent accordingly.
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28,

36.

301

30.2

30.3

304

305

30.6

{c} If a Tax Deduction is required by law to be made by a Chargor, the amount of the
payment due from such Chargor shall be increased to an amount which (after rmaking
any Tax Dedugtion) leaves an @mount equal to the payment which wolild have besn
dueif no Tax Deduction had been reqguired.

(53] If a Chargor is. required to make a Tax Deduction, it shall make that Tax Deduction
and-any payment required in connection with. that Tax Deduction within- the time
aliowed and in the minirmum amount requirad by law. :

(&) Within thirty days of making either a Tax Deduction or any payment réguired in
connection with that Tax Deduction, the Borrower shall deliver to the Agent for the
Finance Party entitlied to the payment evidence satisfactory to that Finance Party that
the Tax Deduction has been made or {as applicable} any appropriate payment has
been paid to the relevant taxing authority.

Set-off

Each Finance Party may set off any obligation whether or not matured due from any Chargor
under this deed agaifist any obligation whether or not matured owed by such Finance Party to
that Chargor, regardless of the place of payment, biooking branch or currency of either
obligation. If the obligations are in different currencies, such Finance Party may convart gither
obligation at & market rate of exchange in'its usual course of business for the purpose of the
set-off. :

Misceéllarieous

Agent

The Agent enters irito this deed as agent and trustee for the Finance Parties.

Possession

Each Chargor-shall be entitled to possession of the Charged Property until terrmination of such
right by the Agent under clause 11.3 {(Powers exerciseable). :

Certificates and Determinations

Any certification or determination by the Agent of the amount of the Secured Liabilities is, in
the absence of marnifest error,-conclusive eviderice of such amount.

Hlegality

{f, at any time, any provision of this deed is or hecomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired. '

Rights and remedies of Finance Parties:

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, ary right
or remedy under this deed shall operate as-a waiver, hor shall ary single or partial exercise of
any right or remedy prevent any further or othier exercise or the exercise of any other right or
remedy. The rights and remediss provided: in this deed are cumulative and riot exclusive of
any righits or remedies provided by law.

Counterparts-

This desd may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on asingle copy of this deed.
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30.7

30.8

30.9.

3010

30.11

30.12

3013

Third Party Rights

A person who is not a party to this deed has no right under the Gontracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed.

Continuing Security

(a) This deed is a continuing security and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of monies due to the
Agent.

{) Each Chargor expressly confirns that it intends that the Security constituted by this
Deed shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of or to the Secured Liabilities as a result of the amendment
andfor restatement of the Agreement andlor any of the other Finance Documents
and/or any additional facility or amount which is made available under any of the
Finance Documents for the purposes of or in connection with any of the following:
business acquisitions of any nature; increasing working capital; enabling investor
distributions to be made; carrying out restructurings:. refinancing existing facilities;
refinancing any other indebtedness; making facilities available to new borrowers,; any
other variation or extension of the purposes for which any such facility or amount
might-be made available from time to time; and any fees, costs and/or expenses
associated with any of the foregoing that are owed by each Chargor to the Finance
Parties.

Other Security

This deed is in addition to and will not in any way be prejudiced or affected by the holding or
release by the Agent or any other person. of any other security at any time held by the Agent,

Consolidation

The restrictions on the right of consolidating mortgage securities contained in section 93 of the
LPA will not apply to this deed.

Land Registry Consent

By executing this deed sach Chargor consents to the entry of the foliowing restriction against
any registered titles (and any unregistered properties subject to compulsory first registration)
which are at any time subject to this deed:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by the -
proprietor for the time being of the charge dated [date] in favour of The Gowernor and -
Gompany of the Bank of Ireland referred to in the charges register or, if apprapriate, signed on
such proprietor's behalf by its duly authorised officer.”

New Subsidiaries

{a) Each'Chargor will procure that any new Subsidiary of a Chargor executes an
Accession Deed.

{b) Each Chargor consents to the new Subsidiary referred to above becoming a Chargor

as contemplated by 30.12(a) above and irrevocably appaints the Parent as its agent
forthe purpose of executing the Accession Deed on its behaif.

Liakility Joint and Several

The liahility of the Chargors under this deed is joint and several.
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30.14 Notices

The Chargors acknowledge that the provisions. of clause 33 (Notices) of the Agreement apply
to this deed and agree to be bound by such provisions.

31. Law
This dead is governed by English lav.
32, Jurisdiction

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in cotinection with this deed {including a dispute regarding the existence, validity or
termination of this deed’ (a "Dispute™}.

{by The Agent and the Chargors agree that the courts of England are the most
appropriate and convenient courts 1o settie Disputes and accordingly neither of them
will argue-to the contrary,

(@) This clause is for the benefit of the Agent only. As a result, the Agent shall riot be
prevented from taking proceedings relating fo a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Agent may take concurrent proceedings
in any number of jurisdictions. '

This dead has been executed and delivered as a deed on the date shown at the beginning of thig
deed
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Schedule 1

(The Initial Chargors)

Naiite Jurisdiction of Registration | Address
| incorporation/ number {or '
. ragistration equivalent if any)
Tarsus Group Limited England & 02000544 Metro Building, 1 Butterwick,
Wales London We 8DL
Tarsus Exhibitions & Engtand & (11458268 Metro Building, 1 Butterwick,
Publishing Litmited Wales Lordon W6 8DL
Tarsus Travel England & | 04978499 | Metro Building, 1 Butterwick,
Exhibitions Limited Wales 1 London W6 8DL
Tarsus Atlantic Limited i England & 06445661 Metro Building, 1 Buﬁemidk,
Wales London W& 8DL
 Tarsus Holdings " England & 05246843 Metro Building, 1 Butterwick,
. Limited Wales London W& 8DL
Tarsus US Limited | England & 05253899 1 Metro Building, 1 Butterwick,
Wales  Londor W8 8DL
| Tarsus America England & 03528599 _M’ét;ro Building, 1 Butterwick,
- Limited Wales London W6 8DL
Tarsus Luzhniki England & 06697908 Metro Building, 1 Butterwick,
Limited | Wales | London W6 8DL
Fairs & Exhibitions Ergland & 02696019 - Metro Building, Sth Floor, 1
| (1992} Limited. ‘Wales Butterwick, London, W6 BDL
W.R. Kern.- England & 00928594 WMetro Building, 9th Floot, 1
Organisation Limited Wales | Butterwick, London, W& 80L
{The) ] '
. F & E (2008) Limited England & 08697887 Metro Building, 1 Butterwick,
: Wales - Lendon W8 8DL
CapRegen Limited England & | 06264929 Metro Building, 1 Butterwick,
Wales ' | London W86 8DL
Tarsus UK Holdings England and 06774643 “Metro Building, 1 Butterwick,
| Limited Wales London W& 8DL '
CapRegen England and 06695188 Metro Building, 1 Butterwici,
BioSciences Limited Wales | - London W& 8DL
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Ju-risdictii"o-n of

Name Registration | Address
incorporation / number {or
- registration equivalent if any)
5 CapRegen Magnum _Engtland and 06460511 Metro Building, 1 Butterwick,
Limited Wales London W6 8DL
. CapRegen Natural | England and 06695529 Metro Building, 1 Butterwick,
BioSciences Lirmited | Wales ' Landon W6 8DL
| CapRegen England and 06695546 Metro Building, 1 Butterwick,
“Nutraceuticals Limited |- 'Wales London W& 8DL
Tarsus China Limited England and 05949339 | Metro Building, 1 Butterwick,
Wales London Weé 8DL
Tarsus Investments England .and - 03527715 Metro Building, 1 Butterwick,
| Limited Wales - London W6 8DL
Tarsus Leeward | England and - 06620137 1 Metro Buillding, 1 Butterwick,
Limited | Wales | London W& 8DL
Tarsus Organex England and 03280222 | Metro Building, 1 Butterwick,
Lirnited Wales 1 London W6 8DL
Tarsus Overseas England and 03671643 Metro Building, 1 Butterwick,
Lirnited Wales London W6 8DL
" Tarsus Touchstone | England and 03891757 Metro Building, 1 Butterwick,
Limited | Wales London W8 8DL
- Tarsus Publishing England and 02438248 | Metro Building, 1 Butterwick,
- Limited Wales ] London We 8DL
Tarsus Martex England and 03109690 Metro Building, 1 Butterwick,
~{Unlimited) Wales London W6 8DL
Tarsus Medical Limited ' England and 06004318 Metro Building, 1 Butterwick,
Wales London W6 8DL
Tarsus New Media England and | 01332457 Metro Building, 1 Butterwick,
_ Lirhited Wales London W6 8DL
DH Publighing Limited England and 03891291 Metro Building, 1 Butterwick,
Wales Lendon W8 8DL
oL _ ' - — _
Fairg-8=Exhibitions England and | DOB35224 Metro Building, 1 Butterwick,
Limited Wales ' _ London W6 8DL
| Tarsus Windward England and .06620149 Metro Building, 1 Butterwick,
Lirnited Walss “London W6 8DL:
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Name

Jurisdiction of
“incorporation /

Registration
number {or

Address

‘registration equivalent if any)
Tarsus Cedar Limited | - England and 07954429 Metro Building, 1 Butterwick,
Wales London W6 8DL
PNO Exhibition England and 09993836 Metro Buii'ding_, " Butterwick,
investment (Dubai) | -Wales

Litnited

{ London W6 8DL

28

Ditarit {30 Navember 2016/00_UKIFi879349.4




Schedule 2

{Form of Accession Deed)

This Accession Deed is made on |

Between:

{1) . ] {a company incorporated in [England and Wales] with registered
nurmber [ Tithe "New Chargor"y,

{2) _ 1{a company incorporated in [England and Wales] with registered
nurmber [ 1{the "Parent") for itself and as agent for and on behalf of each of the
existing Chargors; and

(3) L 1 as agent and trustee for the Finance Parties (the "Agent").

Recital

This deed is supplemental to a composite guarantee and debenture dated [between the Parent, the
other Chargors named therein and the Agent, as previously supplemented and amended. by any
earlier Accession Deed (the ‘:’Debe-nture"). ' '

Now this deed witnesses as follows:

1.

1.1,

1.2.

21,

2.2,

Interpretation

_Deffnitions

Terms defined in the Debenture have the same meanings when Used in this deed.
fncorporation

Clause 1.2 {Interpretation) of the Debenture is deemed to be incorporated in and to apply to
this deed.

Accession of New Chargor
Accéssion

The New Chargor agrees to be .a Chargor for the purposes of the Debenture with immediate

effect and agrees to be bound by all of the terms of the Debenture as if it-had originally been a

party to it ag a Chargor.
Guararites and indempiity

The New Chargor jointly and severally with tHe other Chargors irrevocably and
unconditionally:

{a) gugrantees to each Finance Party punctual performance by the Borrower -of the
Barrowsr's obligations under the Finance Documents;

{b) undertakes with each Finance Party that whensver theé Borfower does not pay any
amount when due uhdér or in. connection with any Finance Document, the New
Chargoi shall immediately on. demand pay that amount as if it was the principal
obligor; and

(c) indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or becomes.
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2.3.

Unenforceable. The amount of the cost, loss or liability shall be equal to the amount
which that Finance Party would otherwise have been entitled to recover.

Fixed security

As continuing security for the payment of the Secured Liabilities the New Chargar with full title
guarantee:

(&)

(b)

{c}

{e)

(A

charges to the Agent as trustee for the Finance Parties by way of legal mortgage all
freehold or leasehold property owned by the New Chargor at the date of this deed
including the properties detailed in Schedule 1;

charges to the Agent as trustee for the Finance Parties by way of equitable mortgage
its interest in any freshold or leasehold praperty acquired by the New Chargor. after
the date of this deed; '

assigns to the Agent as trustee for the Finance. Parties its interest in any present or
future - licences under which the . New Chargor is entitled to occupy freehold -or
leasehold property;

assigns to the Agent as trustee for the Finance Parties its interest in the Rental
Income; ' . :

charges to the Agent as trustee for the Finarice Parties by way of fixed charge its
interestin:

' €H all fittings, plant, equipment, machinery, tools, vehicles, fumiture and other

tangible movable property listed in schedule 2;

(i) all other present and future fittings, plant, equipment; machinery, tools,
vehicles, furniture and cther tangible movable property owned by the New
Chargar;

{ify any Investment including those listed in schedule 3;

{iv) its present and future goodwill and uncalled capital;

{(v)  any Intellectual Property;

1 any money now or at any time after the date of this-deed standing to the credit
‘of the Accounts including those accounts listed in schedule 4,

(vii)  any money now or at any time after the date of this deed standing to the credit
of any other present and future account of the New Chargor with a hank cr
firnancial institution;

(villy  any present and future insurances in respect of any Charged Property and the

_proceeds of such insurances; and

(ix) any sum now or at any time after the date of this deed received by such the
‘New Chargor as a result of any order of the court under sections 213, 214,
238, 239 or 244 of the [nsolvency Act 1986;

assigns to the Agent as trustee for the Finance Parties its interest in the Inter

‘Company Loan Agreement and the agreements (if any) listed in schedule 5 and the.

benefit of any guaranitee or security for the performance of such agreements provided
that if any such agresment, guarantee or security is expressed to be ron-assignabie
then the New Chargor charges its interest in it to the Agént as trustee for the Finance

~Parties by way of fixed charge;
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2.4.

(9)

()

charges its interest in the Debts to the Agent as frustee for the Finance Parties by way
of fixed charge; and '

charges to the Agent as trustee for the Finance Parties by way of fixed charge, all
other assets of the New Chargor not charged or-assighed by the previous paragraphs
of this clause {other than the New Chargor's stock in trade or work in progress).

Floating Secutity

(=)

[

()

(d)

Creation

As coritinuing secirity for the payment of the Secured Liabilities the New Chargor
charges 1o the Agent as trustee for the Finance Parties by way of floating charge with

full title. guarantee the whole of its assets fo the extent that such -assets are not

effectively morigaged, charged or assigned to the Agent by way of fixed security
pursuant t& claiuse 2.3 above. '

Conversiari

Subject to- clause {c), the Agent may at any time by written notice to the New Chargor
convert the floating charge created by clause (a) into a fixed charge as regards any
assets specified in the notice i:

(i) an Event of Default has occurred; or

{ii) in the opinion of the Agent such assets are at risk of becoming subject to any
- Encumbrance {other than in. favour of the Agent) or is otherwise at rigk of
~ ceasing to be within the awnership or control of the New Chargor.

Moratoriim under 1986 Act

The Agent shall not be entitled to ¢convert the floating charge created by clause {a)
inta a fixed charge as a result only of the Chargor obtaining a moratorium or anything
dotie with a view 1o obtsining a moraterium under section: 1A of and schedule Al to the
Insolvency Act 1988. '

Qualifying floating charge
Paragraph 14(2)(a} of schedule B1 to the Insolvency Act 1986 applies to the floating

charge created by clause {a) whichi is a "qualifying floating charge” for the purpose of
paragraph 14{1) of schedule B1 to the insolvency Act 1986.

Construction of Debenture

The Debenture and this deed shall be read together as one instrument on the basis that
references in the Debenture to "this deed” will be deemed to include this deed.

Consent of Existing Chargors.

The existing Chargors agree to the terms of this deed and agree that its -execution will in no
way prajudice or affect the security granted by each of them under {énd covenants giveh by
each of them in) the Debenture.

Law

This deed is governed by English law.
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8. Jurisdiction
6.1. Jurisdiction of English courts

{ay The courts of England have exclusive jurisdiction to settie any dispute arising out of or
in connection with this deed (including a dispute regarding the existence, validity or
termination of this deed) (a "Dispute}.

{b) The Finance Parties and the New Chargor agrees that the courts of England are the
mast appropriate and converiient courts to settle Disputes and accordingly heither of
them will argue to the contrary.

(¢} This clause is for the benefit of the Finance Parties only. As a result, the Fihance
Parties shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction, To the extent allowed by law, the Finance Parties may
take concurrent proceedings in any number of jurisdictions. '

8.2.  Service of process’

Without prejudice to any other mode of service allowed under any relevant law, fthe New
Chargor] { ' '

{&) irrevocably appoints ] 1 as its agent for setvice of process in relation to any
proceedings before the English courts in gonhection with this deed; and

() agrees that faifure by a process agent to notify the New Chargor of the process will
not invalidate the proceedings concerned.

This deed has been execited and delivered as a deed on the date shown at the beginning of
this deed

1 This.sub-clause is only required for non WK Chargors.
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Schedule 1

(Details of Freehold and Leasehold Property)
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Schedule 2

(Details of chattels)
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Schedule 3

(Details of Subsidiary Shares)
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Schedule 4

(Accaunts)
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Schedule 5

{Assigned Agreements)
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The Mew Chargor

Executed as.a deed
by the New Chargor
acting by a director and its
secretary or twor directors:

The Parent

Executed as a deed

" bythe Parent

for itself and as agent forthe
existing Chargors acting by
secretary or two directors:

The Agent

Exectited as a deed

by The Agent for itself

arid on behalf of the otfiér
_Finance Parties acting by
-gecretary or two directors:

Signatories to Deed of Accession

Director

Director/Secretary

Director

' D‘irectoriSecreiary

Director

'ﬁDirécto'rlSecreta-ry

38

Diraft &30 November 2016/0C_UK/31679349.4"



Schedule 3

(Group Shares)

. Chargor

Name of company

| which shares are

held in

Number and ciass
of shares

Details of
Nominees {if any)
holding legal title
to shares

Tarsus Luzhniki
_ Limited

Tarsus Group Linvited

| 269,952,883 ordinary
1 shares of 5 pence

each

4 dividend access
shares of £1.00 each

Tarsus Group Limited

Tarsus Holdings
Limited

123,466,784
Ordinary Shares of
£1.00 each

4,011,641 Ordinary

Shares of £2.3983

each

Tarsus Travel
Exhibitions Limited

16 preference shares
of £1.00 each

PNO Exhibition
Investment (Dubai)
Limited

2 ordinary shares of

| £1.00 each

Tarsus Holdings
Limited

Tarsus Investments
Limited

1 4 ordinary shares of
| -£1.00 each

Tarsus Leeward
Limited

97,085,183 Ordinary
Shares of _$1 {00 each

Tarsus Organex
Limited

40 ordinary shares of

“£1.00 each

Tarsus Overseas
Limited

298 ordinary shares
of £1.00 each

Tarsus Touchstone
Limited

10 ordinary shares of

£1.00 gach

Tarsus China Limited

2 ordinary shares of

{ £1.00 each

Tarsus Publishing
Limited

100 drdinary shares
of £1.00 each
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| Chargor

Name of company

~which shares are

held in

Number and class

.of shares

Details of
Nominees (if any)
holding legal title
to shares

| Tarsus Martex

1 ordinary £1.00
share

Fairs & Exhibitions
(1992) Limited

100 ordinary shares

" of £4.00 each

Tarsus LIS Limited

Tarsus Medical
Limited

9,701,970 ordinary
shares of £1.00 each

Tarsus America
Limited

1827614 ordinary

{ shares of £1.00 each

CapRegen Limited

CapRegen

| ‘BioSciences Limited

100 ordinary shares

{ of £1.00 each

CapRegen Magnum
Limited

1,000 ordinary
shares of £1.00 each

CapRegen
. BioSciences Limited

CapRegen Natural

Biosciences Limited

100 ordinary shares
of £1.00 each

CapRegen
Nutracatiticals
Limited

100 ordinary shares

of £1.00 each

Fairs & Extibitions

F&E (2008) Limited

100 ordinary shares

(1992) Limited of £1.00 each
Tarsus UK Holdings | Tarsus Exhibitions & | 1000 ordinary £1.0¢
Limited Publishing Limited | shares

Tarsus Travel.
Exhibitichs Limiited

1101 ordinary shares

of -£1.00

Tarsus Exhibitions &
Publishing Lirited

Tarsus New Media
Limited

1,000 ordinary
shares of £1.00 each

DH Publishing
Limited

2 ordinary shares of
£1.00 each

W R Kern
Organisation Limited
(The)

952 ordinary shares
of £1.00 each

4() Draft ¥/30 November 201810C_UKI316703484




Chargor Name of company Number and class Details of
which shares are of shares Nominees (if any)
held in holding legal title
to shares
W R Kemn Organisation | Fairs and Exhipiions | 1,000.ordinary

| Limited (The)

- Limited

‘shares of £1.00 each

Tarsus Touchstone

Tarsus Martex

1 ordinary-share of

Limited £1.00 each
| Tarsus Windward | Tarsus Cedar Limited 14,123,917 Ordinary
Shares of £1.00 each

| Limited
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Schedule 4

{Details of Registered Land)

Chargoer Property Description Title Number

{Details of Unregistered Land}

Chargor Property Description
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Execution Pages
The Chargors

Executed as a deed

by Tarsus Group
Limited

acting by a director and its
secretary ortwa directors:

Executed as a deed

by Tarsus Exhibitions &
Publishing Limited
acting by a director and its
secretary or two directors:

nrector/Sectetary

Executed as a dead
by Tarsus Travel

Exhibitions- Limited
-acting by a director and its
secretary or two directors:

y
)
)

etar.y

Executed as a deed

by Tarsus Atlantic

Limited

acting by a director and its
- secretary or two directors:

e

“Eirector/Secretary
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Executed as a deed )
by Tarsus Holdings )
Limited )
actirig by a directorand its
secretary or two directors:

Executed as a deed

by Tarsus US

Limited

acting by a director and its.
secretary or two directors:

Executed as a deed
by Tarsus America’
Limited.

acting by a-director and its
seocretary or two directors:

)
)
)

Executed as a deed 3
by Tarsus Luzhniki )
Limited )

acting by a difectar and its
secretary or two directors:

Bctor/Secretary
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Executed as a deed

by Fairs & Exhibitions

{1992) Limited

acting by a director and its
secretary or two directors:

Executed as adeed )
hy W.R. Kern Organisation )
Limited

acting by a director and its
secretary or two directars:

Execlited as a deed b
by F & E (2008) Limited )
dcting by a dirgctor and its
secretary or two directors:

IO s e

<= rectofcretary

Executed as a deed
by Capregen Limited
acting by a director and its |
secretary or two directors:

=Arector/Secretary
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Executed as a deed )
by Tarsus UK Holdings )
Limited '
agting by a director and its
secretary or two. directors:

actor/Secretary

Executed as a deed
by Capregen Biosciences
Limited

acting by a director and fts
sdcretary or two directors:

Executed as adeed

by Capregen Magnum,
Limited _
acting by a director and its
secretary or two directors;

»~ Director

Executed as a deed

by Capregen Natural
Biosciences Limited
acting by a director and its
secretary or two directors:

Brector/Secretary
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Executed as a deed )
by Capregen Nutraceuticals )}
Limited )
acting by a director and its’ 3
secretary or two directors:

Executed as a deed )
by Tarsus China 3
Limited B
acting by a director and its
secretary-or two. directors:

Tirector/Secretary

Executed as a deed

by Tarsus Investments
Limited

acting by a director and its
secretary or two directors:

Exscuted as a deed

by Tarsus Leaward

Limited

acting by a director and its
- secretary or two directors:

A S e

Elirector/Secretary
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Executed as a deed )
by Tarsus Organéx )
Limited 3
acting by a director and its
secretary or two directors:

ector/Secretary

Executed as a-deed

by Tarsus Ovérseas
Limited

acting by a dirgetor and its
secretary or two directors:

Srector/Becretary

Execuied gs a deed
by Tarsus Touchsterie
Limited

acting by a director and its
secretary or fwo directors:

)
]
)
)

Executed asa deed
by Tarsus Publishing.
Limited

acting by a director.and its
secretdry or two directors:

: .

irector/Secretary
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Executed as a deed )
by Tarsus Martex '
acting by a director and its
secretary or two directors:

Executed as a deed

by Tarsus Medical
Limited '
acting by a director and its
secretary or two directors:

et e N ot

ector/Setretary

Executed as a deed
by Tarsus New Media
Limifed

acting by a. director and its
secretary or two directors:

Lirector/oecretary

Exscuted a5 & deed
by DH Publighing
Limited

acting by a director and its
secretary or two directors;

[ T S R

gcretary
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‘secretary or two directors:

" secretary or two directors:

anit
Execute% adeed

by Fairs # Exhibitions
Limited
acting by a director and its

Executed as a deed
by Tarsus Windward
Limited

acting by a director and its
secretary of two directors:

for/Secretary

. Executed a5 a deed

)
by Tarsus Cedar Limitéd )
acting by a director and its )

)

~BrectoriSecretary

Executed as a deed )
by PNO Exhibition Investment

{Dubai) Limited )
acting by a directot and its 3
secretary or two directors: ¥

irector/Secretary
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The Agent and Security Trustee

Signed by THE GOVERNOR AND COMPANY
OF THE BANK OF IRELAND
as agent and security trustee
for the Finance Parties
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