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Registration of a Charge

Company name: PLACES FOR PEOPLE GROUP LIMITED
Company number: 03777037

X3Z87UGR

Received for Electronic Filing: 16/01/2015

Details of Charge

Date of creation: 12/01/2015
Charge code: 0377 7037 0002
Persons entitled: PLACES FOR PEOPLE VENTURES LIMITED

Brief description: 8,675,920 B ORDINARY SHARES OF £1.00 EACH IN THE CAPITAL OF
ALLENBUILD LIMITED

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: LOWRI GWYN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3777037

Charge code: 0377 7037 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2015 and created by PLACES FOR PEOPLE

GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th January 2015 .

Given at Companies House, Cardiff on 19th January 2015

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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| EXECUTION VERSION

':_'?Hm DEED | Vi riade | fz J&zﬁvé@ zé}fﬁ | - ﬁﬁ'ﬂf |

. PARTIES

s Z?LA{:ES FOR ?E{)F'LE ﬁizmﬁﬁ LIMITED, regismrad number‘ 03777037 whiose

':‘eg%stered office s at 80 ﬁh&apsgde; London EC2V 6EE (i:he f:hargar}, and’

oy -P‘Lﬁﬂﬁs FOR PEOPLE VENTURES LIMITED, & company limited by guaraﬂféé

with regmteraci number 08740395, whose registered office 1s at &fl Theapside,
London ssf:zv BEE (the Lem‘iar} o _ o

' REEZI‘FALS

A _'_Tha Lend&r hasy agreed to make avaﬁabfe | !Gan facill ty to i:?ae Cﬁmpany oh ti'aer -

terms and conditions set sut in the Facill ity Agreement (as défi ned bl low).

B It ie a condition precedent to the axzaﬁabﬁ%ty of thﬁ loan facili ity to the {:ﬂmpany- :

that the Chargor enter into this Deed for the purpose of providing security in
: favx:aur of the Lendsr in- mﬁpect af the semureﬁ Obligations {aa def ne{i befow).

| ITIS AGREED as follows: |
1 - Definitions ami mt&ryretatmn )

1.4 Definitions

In this Deed, ‘unless Qti"sarwise provided: .

Company” means Alleributld Lmztec? & company mcsrpmratad in. Engiand amﬂ
| Wales with registered number 01248351 whose registered office Is at Yew Trees,

- Main Street North, Aberford, West Yorkshire LS25 3AA; - o
~‘Facility Agreement’ means tha'fac;ifity agreement entered into on the date of
- thils Deed between the Company as bﬁrmWer and the Lender as lender; S '

CLPA :&&25’ fneans the Law of Pra;:'zerty Act i%’;ﬁ '
| ‘Party* meaﬁg g party to this I}eeci '

o :‘R&acewer means any receiver appmﬁwé under this Deed or .p'u'rjé'aaﬁi.té any
- applicable taw, whether alone or jointly, and includes a receiver and/or manageér;

‘Related Kiﬁg_ht#-" mieans all of the present and fisture rights to: _
(a) dividends, distributions, interest and other incorne from the Shares:
 (byallotments, rights; money or property arising from the Shares by way of
conhversion, - exchange, r&éerﬁptianﬁj, I}t}f‘%us,-_ '-pi‘éfﬁ'rﬂ'ﬂﬂ&; option of
 otherwise; ' _ SR
(€3 stock, 5?}&;’&5 Bﬁﬁ? sac:uréi: a5 affﬁraé 113 add fort %:0 or sui}stftutmn far t%’sé'
- Shareés; and . o e _ o _
({i} proceeds of, or fmm; the di sgs}ﬁsa s:}f or {ath&r deall mg Wath aay Shares, '

 *‘Secured Asgets’ medns aiE of the:

e detuogTsSERE o
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EXECUTION VERSION

{4} Shares; and
(b) Related Rights; | | |
“'Secured Obligations' mearis all present and futiire obligations and fiabilities . -
- (whether -actual or contingent, whether incurred alone, jointly -or severally,
whether as principal or surety anid/or in any other capacity whatsoever -and -
regardiess of How they arige) owed by thé Company to the Lender under of in
connection: with the Finance Documents together with all fosses, costs, charges,
‘expenses and liabilities including interest incurred by the lender on them in -
connsction with the protection, preservation or enforcement of its tights under
- the Finance Docurents or any other dz}wmei}t ewdeming of securtng any siich
o I;abtiéties,. o : o L SR

"‘Security xjﬁie'rest"-means any zi_h;:és rge, p’ledge, fhortgage, lier or other security
interest securing any aﬁfigatmhsof'any person or any Gthér arrafgement '{:sf'al_ny] '
type whatsoever having the affect of car;fzarring secuiity of & similar effect;. . '
"&etzufzty Periaﬁ‘ meary the peneﬁ ‘beginning -on the date of ‘this Beaa‘ am:i
“ending on the date on which the Lender is satisfled that the Secured Obligations
- have been unconditionally and irrevocably. discharged in full and that no furi:ﬁ&r
- Secired Obli gations are capable ﬁ}f being outstanding; and '

'_‘Sharas weans all of the ;::reﬁenz: and fzsture shares awﬂﬁd tﬁ" heid”h? the
Chargor, or by any mmfn&e on behalf of the ﬁhﬁfgar, in the Compaﬂy {inc ud ing
 the Specific Shares). - o : S : S e

s '_‘Spemfm Shares' means i‘hi‘& Sharefs specsf%ed in the Tﬁe ﬁz;hﬁdua {5;}&{: ic
Shares). - : S

4.2 Incorporation of Facility Agreement definitions
. Unless defined otherwise in this Deed, or the context requires otherwise, all
Cwords or ex;}resssms defined nthe Fﬁ{:mty Agreement have the same meaning in
' this Deed. : : :

- 1.3 Kni:ammtaﬁaﬁ' : o 5 o
| 131 In this Bé@iﬁ; urﬂézss the context otherwlse f’ei‘tﬁimé:
| _ -{a}-_ - évefd's isé the singular include the pl ui’-‘a’E ané-?lce--wrsa_;ﬁ T
{bY " including meﬂns inctuding without limitation;

_'{fi}-_ . wham an ‘act' s res;mred to be perferm%d ;ammﬁtiy, it muﬁt be
' ' performed 8s soon as reasonably possible from the moment when -
 the act could reasonably have been performed, havmg regard to all
of the clrcumstances; : S

(d) - atime of day'is a reference to London time;

gai ] mmw&gw\z e g
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EXECUTION VERSION

{8) - a reference to any Party shall be constriied as including, where
relevant, successors in title to that Fa?tyj, and that Party’s
permitied assigns and transferees {f as%y} : PRI
() . & reference to a person includes indi ividuals, unincorporated bodies,
- government fsntzf: ies, companies and ﬂ&i"pﬁr‘&ﬂﬁi’tﬁ,
{g) & referefice to a Clause or Sf:hﬁc:iuie isto a ciaug& of, or Sﬁf’s&dﬁi
: to, this Deed; S :
(h) - a reférence to this Deed, any other Finance E}af:umﬂﬁt'ér-any 'afi:hefr
- agreement is & reference to that document as ariiended, ﬂ'&%&a’tﬁtﬁ -, .
supplemented, restated  or - replaced fmm Hme o time
' accordance with its terms; and '
(i) references to legislation include any mﬁdzﬁézaﬁfm or re-enactment
_ - - of such Eeglsiatu}r; or any part of it. _ )
132 A rﬁfﬁz‘em’:& 5 this Share Charge im:Eudes its Sﬁhﬁﬁutas, w%s ch f{}rm pari:
of this Share: Charge. . _ - -
1.3.3 Thetable of contents and any Clause title, Schedile tile or other headings
' “in this Dedd are included for convenience i}niy and shall have no effect on
the interpretation of this Deed. : o

.-"1".3;2%_'- An Event of Defanit iS mnt&numg ff’ it haa not b@ﬁﬂ wawed m wmtmg !:ﬁf _
_ - the Lender. : .
14 T hird party rights

14,1 Ext:ept a5 expressiy pm\riﬁeﬁi fer in %:hra BDeed, & ;3(%?‘5&333 ‘who is not & Party
- {other than a Recelver or any of its delegates or sub-delegates) shall not
- have any rights under the Contracts {Rights of Third Parties) Act 1999 to
eriforce any of the provisions of this Deed. This does not gffact any Hght or
remedy” of such a persor that exists or Is available apart from the . -
Contracts (Rights of Third Parties) Act 1999, ) :
. 1.4.2 The Parties may terminate or rescind this Deed, or agree to ary variation,
- waiver or settiement. in connection with i, without the consént of any third | o
" party, whether or not it extingulshes or alters any entitlement they may
*“have to enforce aﬁy of the previ stons of this E)eef:f
- CaveRaHE £ pay. o . | |
L The Chai*g‘&i;’r covenants with the Lender that it shall, on demand. by the Lender,
. pay and discharge all the Secured Obligations when due, {together with all
. interest, fees, costs and expenses charged by or incuired by the Lender In
- conrection ‘with the Chargor's obligations to pay and discharge the Secured
- Obligations) provided that the lability of the Chargor under this Deed is limited to '
the total amount of all the enforcement proceeds from the Secured Assets plus all
‘interést, fees, costs and expenses charged by ‘or incurred by the Lender in

car ibINIOOZSSEAZ . 5
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'EXE'CL:E?QN:VE;{SIQN o

mm‘tactcn with i‘.i’ie {:hargars Gbilgﬁtmns to pav and discha;’ge ths: S&s:ureﬁ B
Obligations. : o
3 'Fixﬁﬁ.qham& o AR
The Chargor, with full title guarantee; {:harges.'iigf way of fixed chiarge, in favour
-of the Lender, as secur ity for the payment and discharge of the Secured B
" Obli gatmns, all f}f the Chargor's rightg ttle and Interest from tsme to Hine m and

o 31 the spemﬁ{: Shareg

32 the §har@s other than th& Sgeﬂtf ¢ Sh&rﬁa _ _ _
33 the Related Rights afsirig 1n connection with the Speeific Shares: and |
: '3,4-”_ +he Reiateﬂ Rights’ arising in Cﬁﬂﬁﬁd?ﬁﬂ with ail e:af the Shares other than i:he
- Specific Shares, = :
4 . Representations and warranties o |
41 The Chargor makes the fﬁingmg_ representations and warranities 't'a:_ and for the
benefit of the Lender on the date of this Deéd and acknowledges that the Lender
has entered into the Finance Documents In reliarice atm sua:h repres&ntatimﬁ and
warranties: - ' '

4111t s a limited émpany duly %ﬁcmfgnratﬁ{ﬁf and vaiiély-”@éisgng urider the
- laws of England and Wales; T R

C 442 i haa the cargmmta paw@r ta carry or ;*;s busmess as Et :s now beir
' . (:andﬁsted and own its assets; : S

413 Its obligations und@r thig Deed are E&gai vat;r:i bfﬁémg and enfsr*c:eabie,

' -??t'«}i-;éi this Deed creates the Security Interests that it purpmﬁs‘t@ create and each -
such Security Interest constitutes a legal, vald and efﬁeci:?ve Securfty
Interest with first ranking pr arlty, | : : :

4.1.5" the entry into, delivery and perf@rmama by it of" th s Deed will riot iﬂvaive 5
or result i a contravention of : o

L {ay o its ﬂﬁnstitu*;ianat dm:nments _
' -{ﬁ-}; _' "any law or regulation a;}g}izcabie te:x t or N _
(€} any contractial oF other obligation or restriction that is binding on o
ltorany of its assets; o '
416 it has taken the necessary corporate action to allow it to enter irito; deliver
- and perform its obligations under this Deed and it does not exceed any
limit on Its powers I 50 doing; - _ R
4.1.7 all suthorisations, consents and licences niecessary to ‘enable it to enter
- into, deliver and pm‘fﬂrm its obligations under this Deed and to enable it fo
~onduct its biisiness in its current form have been obtained;

Ccar WbIVIDO7SSZAZ 3
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o 4.1.8 ﬁts ;:xaymeﬁt ﬂbisgataaﬁs urzder this E;}ead fank at ieasi: parz passu with: all ts; | -
' : ._s:::the:‘ present and future unsecured and unsubordinated payiént -

| 4.1.12 rio Security Interest subsists over én’y of the Secured Assets except for the
. Security Interests created by or pursuant to this Deed-and no person holds
~an interest in any of the Semr&eﬁ %gaetg other than the Lender unéer‘ this

4.1.15 the Company 18 not obliged under the terms of aﬁy: agreement to issue of
allot aniy of its shares to any particular person or class of persons, whether

| EXECUTION VERSION . .

~ obligations, apart from payment obilgations mandatorily preferred by law;

VRN a;rw;»';tzea ihfarmaifiah pmiﬁea bg it 'ar '0%’;- 'fm behalf to 'f:hé Lender in

ac:curai:e in aii mat&ﬁ i respeats as at the date it was ;:;mvaéed

4 1,101t has niot wﬁ:h?msﬁ from the Lenéer any mfermaﬁﬁﬂ wh ¢h makes tha '

information . provided to the Lender materially mis eadmg, Encc}m;:siet&,
Inaccurate or uritrie as at the date jb-was provided: o

' ii.;i.:il 116 c{arpm"ﬁm attfﬁﬁ legal proceadi ﬁgs GF c:st?zer prer.:ads,sras or: sf:eps hav&

been taken against'it for its winding-up, dissolution, administration of e
organisation or for ti“sﬁ appointiment of a receiver, -administrator,
administrative receiver, frustes or similar aff" icer c:f Lorof any or-all of its B

asgels Of ravenues;

E}E&t‘j

41131t Is the sole Esga& and beneficial owher of a&E of théﬁgmreﬁ Assets and on
1t acquiring any property-forming part of the Secured Assets, it will be the —

sole legal and beneficial owner of that ;}mperty,

. 4 A.14 the Secured Assels grs f:iiz}y auﬁ:har}seé vaitdty issued fulfy e:a%ied up, fully

paid ahd not subjectto any option to ;Jur{:hase orsimilar right;.

oF ﬁﬁi: ft}li&wmg the making &F & call o demand; and

"4« i 16 it Has not miade any fom ination ufider section 145 of tﬁe ﬂempames At

| 2006 in connection with any of the Se:mred Assets.

.'T%za representations mné:a imed i this Clause 4 {R&pi‘esentﬁt ons am:f warranti es}_ L

- are deemed to be repeated by the Charger by reference o the facts and o
czmmmsﬁanxeﬂ then axistif’sg on ea;:h ﬁurmg ’cha Sﬁcurity P@f* 4}{? ' .
g Hnﬁ&l‘tﬁ;ﬁﬂgﬁ | _ _
| 5.1 '”‘T‘hﬁ under&akings in this CI aus@ 5 {Undartak:ngs} rema 2} tn sffect thmughaut the -
- Security Perlod. - : : S
The Chargor j'm"us%:' _ _ _ _
5.2.1 ‘ensure that it has all authorlsations, consents and licerices necessary to
enable it to enter into, deliver dnd perform its obligations under this Deed
and to enable it to conduct its business in its current form; .
wibtacorsene S TR
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. EXECUTION VERSION. -

522 comply in all m'ater'iia*r. réspects %&%ﬁh- all 't-awsana: reg_utaﬁaﬁs- applicable fo

S-.Z,H_- ' intam, preserve, pmte:::t and kﬁep gom:i and marketable title fo ai? ;:;sf L o

- the Sscured Agsa‘é:s

e 5.2.4 : pmm;:;ﬁy g)a‘g when due aii f:ails on aﬁy sf i!:s Sef:urad i%ssets ?:hat ds:as;:xit:a-
Clause 4.1.14; are not fully paid; and

: 5.2.5 .;::srmsscfﬁ the L&zmﬁar with any notices, r&:-;:}ﬁrts amwnts e;rﬁuiarﬂ anfzf Gthﬂr"

documents rei*atmg to i:he Secured Agsety prﬂmg}tiy Whﬁi‘t they are

- crecelved.
| 53 The ﬁhargar rriust m}%:

5.3, 1 create ofF gem“:it o sa%}sis%: amg Sefzwity Interest over aﬂy sf the Secures:i
- Assets. othier than the Security Interests f:reated bs; of pursuant to this

- Deed; : :
53,2 either in & single tranisaction or in a serfes of transactions sell, transfer,
grant any. apt tor in respect of or otherwise dispose of all or ﬁr;yf patt of the
' Sﬁﬂut‘ﬁé Assets or agree or attempt to do so; : : '

5.3.3 -' make any nomifation under section 145 of th@ Cﬁmpam@s ?%tl’t z{}ﬁ}é in
L mﬂnectsen with any of the Secured Assets; SR :
5.3.4 't:‘x:mv-arl:' anv of the Secured Assets from certificated fﬁ-"unﬁe-&ifieataé'_ﬁ'ﬁ:m; ‘
. 5.3.5 cause of permit any of the Seciired Assets to be conselidated, sub-divided
or converted and must take such action as the Lender may direct in -
- respect of any proposed compromise, arrangement, capital organisation, -
conversion, exchange; repayment or takeover offer affecting any of the
. Secured Assets orany proposal to \zaw or- abmgai:e any reghts attaching to -
any of the Secured Assets; : '

CB.3.6  permilt E:he articles of assodiation m’f th@ Company to be ameﬁﬁad or
muadifted in any way that wotlld be adverse to the interests of the Lender
or atversely -affect the Security Interests created, or aur;mrted to be

' created, i:xy ar ;:sursz.xani: to this i}ﬁed or S :

537 emmssz& any voting or other rights in respeﬂt of the Securﬁd A&satg in any o
' - way that is likely to prejudice the value of the Secured Assets or otherwise

 jeopardise the Security Interests creafed, or purpnrtecé to i}& i:rﬁat&ci by

_ or ;}ursuani: to this Deed.
Voting rights and dividends ~
6.1 Before this Deed becomes enforceable ) |
- Unless and urith t?*;@ ﬁecus‘ity Tnterests. createﬁ hy or purssam: i"es t%ﬁs E}&fﬁd'
1’3&(‘:{33’?‘!@ enforceable : : : '

e fibNiOOFSEZA2 . .
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EXECUTION VERSION -

' 6.1.1 @il voting and’ other rights (including the right to recelve dividends)
attaching to any of the Secured Assets shai% mmt’ime to 'E_}a exarcised by
B th&i:hargm? amﬁ _ e o B |
612 the Chardor shall be frée to deal with all the ﬁ;vfdeﬁdﬁ, {ixstﬁbutmns ams .
- interest and other money paid on the Secured Assets. :

62 After this Deed becomes enforceable _ _ _
' AL any “time- after the ﬁecurity Iﬁtaregts f;reated by &r pu:‘suant s:ﬂ *:his Deed
becﬁme enforceable; : : = '

5.2.1 the Lender or- ;ts raaminae may, in the name af the i:hargzsr or atherwis& '
~and without any further consent or autia_mrty on the part of th@ Chargor,.
- exercise any or all voting and other rights attaching to the Secured Assets
and any rights attaching to the Sécured: Assets to Hominate oF remove a
- director as if the Lender or its nominée were the sole beneficial owrer of
. the Secured Assets; e : :
~ 6.2:2 &l the Related Rights shall, If received by the Chargor or Its niominee, be
' held on trust for, and shall be pald or transférred to, theé Lender or its
‘nomines; - o : ' . ' :
L 6,2.3 the Chargor must, and must procure that its hominees will, accept short™
- notice for and attend ary meeting of the holders of any of the Secured
Assets, appoint proxies and exercise voting and other rights and powers
 exercisable by the holders of the Secured Assets as the Lender or its |
" nominee may direct from time to thmie; and ' : :

6.2.4 .'ihe Lenéer’ orits ﬁﬁrﬂii’%&ﬁ may

_ {a} -r:fea% with the dt}ﬁumemts refermci to in CEau&e 7.1 and mmpi&te -
' - any transfers of any of the Secured Assets asif it was the absolute
and unencumbered owner of such Secured Ass&ts_,- and

C(b) inexercising a power of sale, defiver the doctiments referred to in
‘Clause 7.1 to a ‘purchaser of the Secured Assets to which they
© relate; g -

: ?I_ o ?erfeatwn of samr;ty
7.1 Title documents |
- The Chaz”g_ﬂr must_. _ _ _ _ .
©71.1 immediately upon the execution of this Deed (and promptly upon the
- acquisttien of any Secured Assets after the date of this Deed), deposit with
‘the Lender, all deeds, title documents, certificates and other documents
- constituting or evidencing title to each of the Secured Assets; and
7.4:2 st any time aftér the execution of this Deed, deposit with the Lender any
- further  deeds, title -documents, certificates. and other  documents

ribi\tbozseIN §
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B charges on, the Secured Assets ds the Lerider raquires to secure the payment and.

EXECUTION VERSIDN

conststutmg of ev;e:ienf:mg txtie %:a the Semred Assaﬁ:@ wmm;}ﬁy urmn
. coming into. poﬂsessxaﬁ of any of them, : :

ﬂacument ﬁaiwﬁrv and other sﬁap& to garfes:’t s&eﬁrity

7.2.1 The Chargor muﬁt upen the written réquest of the Lendﬁr memt& and :

Cdellver to the Lender (st the Chardor’s expense) in sz_zch fﬂﬁ“ﬂ and- B
substarce a8 the Lerider priay reas&ﬁabig reguire: S

&)y o al s:}z}z:umants reggu ired to perfecé: tha SGCﬂFi‘tV Intemsta wregted, or _. |

purported to be created, by or pursuant to this Deed (ind fuding any

- docuinents - required  in mr‘mﬁaﬁm with -a‘ny 'ifég{sitra'ﬁiﬁn' R

 formalit ES};

{b} - stoek trangfe;' fﬁ?‘i’i’]ﬁ or e:sti’sﬁr nﬁtmm&ﬁts of trarzsfer {executed if}y |
the Chargor with the ﬁe:t_az s of the transferse and the date left
. blank) i relation to each of the Secured Assets; and o
- (¢)  signed but undated resignatfm letters from cach of the directors of
- the Company. : : :

- 7.2.2 - The Chargor must take all stch other action as -ié'avéa'iiabla to i'f; as ay be

: riecessary or @s may reasonably be requested by the Lender to create,
 pérfect, protect or malnfain any of the Seturity Interests created, o
purported to be created, by-or pursuant to this Deed or'to vest title to any
 Secured Asset In the Lender or ifs nominee or any purchaser, or to

facilitate the realisation of any Eemraé Asset under this Deed or the B

. exercise of any of the ri;ghts, péwers and rémedles of the Lenéer provided

- by or pursuant to this Deed or by law, indluding making all filings and

* registrations with and paving all taxes and duties (including all stamp:
dutiesy to the appmpﬁate atithorities { { ricludi ng ﬁampan &g Hﬁuse}

' _Fs;rther assurance

" The Chargor must; if rﬁﬁuesteé by the L&nder execute in favour of the Leméer {or

as the Lender directs) such further fegal or other assignments o mortgages of, or

discharge of the 5E€ureé E}E}i igations.

Er}farmmﬁﬂt

| The Security Interests created by or pursuant to this Deed shall become
~ immediately enforceable at any time after the oecurrence of an Event of Default
. which is continuing. ' : : _ _

82

After the Securlty Interests created by or pursuant to this Deed have become
enforceable; the Lender miay in its absolute di iscretion enfm‘ce ati oF any par&: of

- this Dead in any friafner it sees fit,

CealibnipoTserng EEREEEIR T R
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EXECUTION VERSION

10 Right of appropriation L e o
- To theextent that the provisions ‘of the Firﬁaﬁc’.iai-C{:ﬁiafezjr%afi-_ﬁrfaﬁgemaﬁtfs‘ (No2)
© ‘Regulations 2003, ST 2003/3226 apply to & Securedl Asset, the Lender shall have
the right to appropriate all or any part of that Secured Asset in or towards the _
payment or . discharge of the Secured ‘Obligations. For this purpose, a .
commercially reasonable method of valuing a Secured Asset shall be: '
10.1 in the case of cash, the amount staniding to the credit of the relevant bank
7 accolnt, together with any accrued initerest, at the time of appropriation; and -
102 in the case of any mthérlswumé Asset, its market value determined by the - -
Lender by reference to a publié index, independent vaiua’f:imﬁ of by su{:h ather' o
. protess as E:he Lerider may select: : : '

11 . ﬁppmni’meat and powers of a ﬁe::ewer
B E W 1 ﬁ;ﬁgamt:ﬂant;afa Receiver
At any time: o . | | _
11.1.1 after the Semrﬁ:y Infarests r:raai:ed by of pur‘saant ta thm i:‘raed ha‘sm- .
- become enforceable; or - : - -
11.1.2 ifso requested by the Qhargar

: the. Lender may appaint’ hy writmg aray mrsaﬁ w hﬁ & Re:::@iver ef ail of any part'
iﬁf the Secured Assets. : :

112 Powers of Receivers }amt ahid several L
_ _.W%"xer‘e more than one Recelver is appainted, 't'hé;s ' sﬁai% ‘have pawer %:a act -
- gaparately Unless the Lender in the appcmtment s;::ef: fi§3$ to the :.:emtrary
'11.3 Remuneration of Receiver ' R
| “The Lender may from time to time ﬁstermine the remunieration of the Re&e?vem -
R '12{‘4 _?awar of the Lendar te; ramove Rammer

" The Lender may, su%aject to section 45 of the Insaivency ifxc:t 1?8& r‘amwe thg -
R&f:eiver from the assets of which itis Recelver. '

415 Further a_mmmtm_ant- — _ i
- The a;ﬁg’@iﬁtﬁfaﬁéﬁ% of a Receiver shall fiot preciude:
© 11.5.1 the Lender from making any subsequent appointment of a Recélver over
all or-any of the Secured Assets over which a Receiver has not previously -
heen appointed or has ceased to act; or

11.5.2a Receiver, vwhile {:{mtmumg 0 af:t c&ngent ng Tor thez a;:;p{:ami:man% of an B
~ additiohal Recelver to act with it. ' : '

car %;m\mﬁ?ﬁﬁzm EERIPREEN VRN RIS - R
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| EXECUTION VERSION

11, ﬁ ‘Status of Receiver as. agm‘st '

A Recelver shall be the agent of the {Zhas’gar aﬁd the i:?;afgur 5}3315 E::se solely lfable
for the Rﬁt& VEr's acts ﬁmf"auim and mmunemﬁaa, L,miess aﬁd untii the (:har*gar"

e i:secesme i:he agent of i:he Lemi&r
117 Powers of Receiver _ |
A Receiver shall have and be entitled to exértise in relation to the Chargor all the
- powers sit out in Schedule | to the Insolvency Act 1986, and in particular;, by way
“pfaddition and without limiting such powers, and without ;ﬁrejndica to'the powers
_ of the Lender, a Receiver shali have gawer elther In its own name or in the narie
- of the Chargor: : : : o

1.7, 1 if cenneﬂtmn wt%; any s&?e or other dz&pas:fa{m of the Sewmﬁ Aﬁsatﬂ tﬁ :- -
recelve the consideration for the sale {n a lump sum or in instaliments and
1o receive shares by way of aaﬁsicieratian, :

117, 2 ?:ex gra;‘;t aptmﬁs m‘ any Qf:her interests in the Seguracé Assets,

11.7.3 to exercise any \fi}t ng rights. bai{mg ng to the ﬂhargar,

_1-:%;*?:,4 to do - all other acts and thizfsgs ‘whilch 1‘;t may .cc;.:msi;dé_r dés.%ﬁrabia or .
- riecessary for realising any Secured Asset-or incidental or conducive to any

of the F rights, powers or discretions t:ﬁrxfarfed o a Recelver unéer ar b‘y'
virtue of this Deed; and ' o ' '

L 11.7.5to exercise in relation to any of the Secured Assets all the powers, :
' - authorities and E:héngﬁ which It wouild: be capiable of exercising f it was the
- absolute beneflcial owner of the Secured Ass&f: ' :

11.8 Limitation on L@mfar g iiabiiit‘y
_: -Nezther the Lender ncr any Receiver shall be isaﬁ}
11.8.1 fm‘ any ioss, hewever f:auseti ati smg &ui‘: of:

{ay ~ ahy sdle or other disposal of any ﬁf th@ Sﬁmr&d Asuets Eﬂif .
 whether o not a better price could or might have been obtained by
R deféerring or advancing the date of such sale of other disposal; or
C(by  the exercise of or failure to exercise any of the Lendei’s powers
under this Deed; or -

| 11.9 5agzﬁan 109 t}f ti’m iPA 1925 _ _
S ‘Section 109 of the LPA 1925 shall not a;:;gty to this E}eed

Lear hbf\loorseaaz A
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' EXECUTION VERSION

e ':ﬁawer' of até'ﬁmay'
- 12.1 Power of attorney

Thﬂ {:haﬁz}cr; ﬁ‘f way of sez:ursty, irrewcabty apgm ﬁl:s the Lﬁﬁd%r {whethar or m}‘c'
a Receiver has been appointed) and any Recelver separately; to bethe attorney -
of the Chargor with i I power to appoint substitutes and to delegate, for the
- Chargor In 1ts name and on 1ts behalf, and as its act and deed or @iharwise fo
- éxecute, dellver and &thf&rws% parfact any documerit, or perforin arsaf Bkl

Ci2d that may be me;;mred of the Chargar under t?‘;}s Deed; or

' :{.2 1.2 that may be deemaé E:w th@ attmrney fiecessdry or des rabe for any-' .
I _ . purpose of this Deed (including, after the Security Interests created by or
L . pursuant to this Deed ‘have. become enforceable, to ‘transfer legal -

: ' ' ' L awnersﬁ;p of any of the Secured ﬁsset's} :

12.2. Ratxfiﬁaﬁart

Withmst p;‘ejuéiee te the - genera ii:y sf {:Eauae 12 1 {?ewer of attﬁmay}f the o
. ) Chargjor covenants with the Lender and separately with-any Receiver tt::; ratify: -

12.2.1 all transactions entered Into by any at%:{}rney n the proper exermse of it '
powers In accordarice wth this E}a&d anci ' :

12.2.2 all transactions enteéred into by any attamey in 5;@5 ng, sealing or
delivering any deed, assurance of docuiment, perfecting any Security
- Interest or performing any act, In each case 1:1 the proper &xemige i::f its '
Cpowers in afxﬁrdaﬂﬂe with this Deed. -

13 Lﬁmier may exercise Receiver's powers _ _ _
All powers of a Receiver conferred by this Deed may be exercised by thé_i;e'hdér' '
Cafter the Security Interests created by or pursuant to this Deed have become
‘enforceable, whether as attorney of the Chargor or otherwise; aid whettier or m:ai:
a Recelver has been appointed. ' : :

14 N Statutory power of sale to arise on axecﬁtmﬁ

Saction 103 of the LPA 1925 shaﬁ Tiot appffg to-this f}eed bt ti’tﬁ ﬁtataimrv pﬁwer -
“of sale shall, as between the Lender and a purchaser from the Lender, arise of,

- and be exercisable at any Hme after, the exectution: of this Deed. However, the -
Lender shall not exercise such power of sale untll the Security Interests created
by or pufsuant to this Deed become enforceabls, or & Recelver hids been

E appolnted, butthis gr{}wsmﬁ ghall not affect a purchaser or mﬁuim E:f pumhaﬁer to -
-ask whether a demand or appointrnent has been made. '

15 Protection of third ;:eartias

‘Ho p&rsara (e usimg a ;mr::haser} da&l ing Witi‘? the Lender of aﬁy Rec:etver ar a;';y :
of thair respecﬁxfe noimifees or dgents, shall be concernad fo enquire: '

dar ibINIOOYS@2AZ . oam
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- EXECUTION VERSION

wi’;eth&r the Seﬁurlty Thterests {:rfeamd by of purﬁuan%: ta this Deed ha‘ve hﬁs‘:ﬁma .

“enforceable;

Wi’tei:hai“ any Reﬂeiver is vali QIY appa?ni:ed Q!’ ar:tiﬁg wzthm it mwers;, |

whether any p{é\ﬁiﬁ?‘ ‘exarcised m’ purpﬂrf:eﬂ to be exerd sed hais beasme

. whether any of the 5ecure€i Qbitgatiﬂﬂs remam a:iue; _

as to the necesslty m“ expediency of any 5tipuiat fons oF cgﬁdztasnﬁ sui&;ect {100 '
-t ch the sale of any Secured Assel is made, - or otherwise as to the ;‘}mfzriei:y or
- regularity of the 3&!& of any Secured Assét; or :

Hewy g1y misniey ;}a s:i to the Lender ora Ret:eiver} of thaxr fﬁs;ﬁiﬁﬁﬁ‘sfﬁ riominees or _
ag&ntsg 5 apg} led. ' o - '

ﬂansahﬂaﬁﬂn af ﬁamritmﬁ
. The restrictions on consolidation of securities contained in section 93 of the LPA
| - 1925 shall not apply to this Deed. o : :
a7 Rights of Lender or Receiver to remedy breach )
If the Chargor defaiilts n Its performance of any of the undertakings under
. Clause 5 (Undertakings) or other obligations in this Deed, the Lender or any
- Receiver may (but shall not be obliged to) do whatever may be necessary to _
rectify the default or protect the Lender's interest under this Deed at the expense - -
of the Chargor, : ' - : - o
 Application of mioney received by the Lender or a Receiver
18.1 Application of recoveries - e |
ARy mamy received anr:fe.r this Deed shall. aubject 1o the dzgﬁha;‘ge ﬁf arty pri for- -
T _-rankmg claims, be pald or applied in the following order of priority: '
184,110 payment of the remunerstion of the _Rﬁﬁi&féfar and the costs of
realisation incurred by the Lender and/or the Receiver including all costs, ~ -
charges and expenses of or incidental to any ‘exercise of any power
. conferred by this Deed; - _ ' T N
' 18.1.2 In or towards the payment of any debts or {:‘iﬁheﬁ 'ameuﬂts'wﬁ%ﬁh are hgf .
statute made payable in preference to the Secured Obligations, to the '
‘extent that such debts or other amounts are made so payable; -~ g
' 13 1.3 inor mwarzis satisfaction of the Secured f;}t}hgatscm: in such order as thaa _
Lender determiries, In’ its absolute disaretian, and - o
- 18.1. 4 as to the surplus, If any, th the a‘:hazgar arto’ ai"ty other persm or n&r&*sms o
&n?::?:!ed to It - : : S
- Car_libi\1007562742 IR B 14
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EXECUTION VERSION

18 2 f:mdzt toa Stw;mnse acmuﬁi

'_Th& L@:ﬁd&r ma‘y’; i its absmiuta dsami t,’m ori or at By firfie Gr %‘jmaﬁ afte:r
~demand and pending the . payment to the Lender of the whole of the Secured
Obligations, place and keep to the credit of an interest-bearing separate or
 sisperise account any moiey received; recoverad of réalised by the Lender under
ofin cannection with this Deed for so long arid In such manner as the Lender may
determine without any Intermediate obligation oh its ‘part to apply the same or
. any part of such monay m or towards ‘the diacharge of any of the Secured
- Obligations:

19 Default ;ntﬁrest ' _
R the Chargor ﬁaﬁs to mak& any paymant due- umﬂer‘ f:h is Deﬁr:i on s ciue f:iat@z DA
“interest on the unpald amount shall accrue dally; from the date of non-payment o
Co0 . tothe date of actual payimient (both before and -after judgrerit) at the rate
Lo _ é‘peﬁiiﬁédﬁ, and in atcordance with, clause 5.3 of the Facility. Agreement and the
R ' - Chargor undertakes to pay any such interest to tha Lender zmmeéiately on
~ ‘demand by the Lender. - -

- 20 Costs; expenses an;i"indémﬁiii_v' o _ |

. 20.1 The Chargor must, within 3 (three) Business Days of derand by the Lender, pay - = -
- to the Lender all reasonable costs and expenses (Including legal fees) together
with VAT on such amounts incurred by the Lender arlsing at any time in
gonnection with: P I

| 20.1.1 the negotiation, preparation, ‘execution of perfection of this Deed (or the
Security Interests created by Et} Including . pursuant  to ﬁiaus&a Fo
- {Perfection of 3acur tty) and %3 {Further assurance); andfor’

- 20.1.2 responding tc mﬁa%cier g or im;}}&mﬁaﬁzmg any reqaest f{:z‘ & :e}nsen%: '
_ - amendment or waiver to this Deed. ' _ : _ '
20.2 - The C%;arg.;;r must, within' 3 (three) Buséness_ E:éa_ys ufﬁ demand b‘; the Lender; pay
7 to the Lender ora full indemnity basis all costs, Tosses and labilities (includi ng
tegal fees) together with VAT -on such amounts fncurred by or on behalf af the
Lender arising at any time as a result of or in tonnection with:

20.2. '1; the t}ccurrangiz of an Event of i:iefaait under the Facllity Agreement; ﬁf |
20.2.2 the preservation aﬁd}ar eﬁfomement af aﬁy @f the ﬂghts of the Leﬁder_ -
_ under this Deed.. : : . |
20,3 _'Tﬁe Chargor shail, nméw’iﬁthst'aﬁémg any féfeas& or diﬁ{':hérga of ail or any. "‘pa'rt of
this Deed, indemnify the Lerzﬁer against any action, proceeding; claim, loss,

Tiabillty and cest which it may sustain in-connection with or otherwise relating to
this Deed. : o : T :

L eargbIvIOOZRSZA2 0 a5
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EXECUTION VERSION

X Payments _ : _
211 Allsums ;aayab g by the ﬁhargﬁr under thig D&ed must be paiﬁ iei Siieﬁ:”l’m"gl i"ri fudl
: without any seb-off or cotinterclaim and In ¢leared fiinds ho later than 11 am o
the day in queat an o su{::h am:zc:uni as the Lender may have spﬁmﬁmj for t?’t;s
. purpose; : : : :

s B2 Where the day oh of hy Whiﬂh any paymeni is to ba maﬂe is hota Busmess {Bay,
- that payment must be madé of or by the fs:sﬁawing Business Day. '

22 Set-off |

_ o224 Rﬁt&ﬂﬁﬁn and sei.:wﬁff AR L

I ) AR The Lehder may retain any 'méﬂéy :Stan'tiiﬁg to the credit of any of the Chargor's

o " bank accourits with the Lender (in any currency) as cover for any of the Secured
Obligations and/or may at any time, without notice to the Chargor, combing or
tonsolidate all or any of such mﬁmy with all or . such part of the Secured
Obligations' as the Lender may select, whether presently gay&bi& or fot, and the o
Lender may purchase with any su«':h maney any other currency required to affﬂci: '

- sueh ccmbmat%nm - SRR ' o .

: 222 _Pawer to slgn dacum&nt& |

The ﬁhargar Irremﬂabty authorises the Lander in its hame and at ts expense to
- perform such acts and slgn such documents as may be required to give effect to
© any set=off or transfer pursuant to Clause 22,1 (Retention and set-off), including
the pﬁmﬁas& WEth me maaesg s’i:’antiing; to the: x:med it ef a'ﬂy'auch z}an&: 'EC{:E%U!‘)E of

_ 22,3 No sw:unty N _
L This Clause 22 {Sﬁi—eff) gnseg to tha Leﬁﬁiar & ee:anf:rac&ua gght af st r:iaff’ 0{1%\;

" and does not create any equitable s:hargé or other Semmty Interest over any
_credit balatice of the Chargor, : : : : '

33 Transfers o
-23:;1_ R;Ight of Lender to transfesr

Thé: Lender is entétied at any time to assign its rights or athemmse transfer all or

any part of its rights or obligations under this Deed to any party to whom it has
: _ﬁﬁﬁ ianed its right:s of othefwise tramfﬁn‘ﬁ{i s r;gh%:s or obli gatmns ﬁnder the

Fa:: lity Agreemient. : : S

| ) 23.2 No right of t’.‘:hargw b:: %ramfer

:_The E;harger s not entitled fo aﬁstgn Ets rag?ﬁ:s or ﬁtherw ise: traﬁsfer alt or any part K
~of fts rights or obl gatitms under thig I,Beaz:i L B

. 23.3 Disclosure e B o |
The Chargor irrevocably auithorises the Lender to disclose any information
 conicerning the Chargor, this Deed or the Secured Obligations to;- o

o] ibzxma?sgz?xz R TN TS | SRR e
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EXECUTION VERSION .

L 93.534 3??3&”:;3?{;5;}%3&1?& assignee or transferee referred to in Clause 23.1 {;'Rig_h't of

Lender to transfer) and any other person considered by 'thfs Lender to be
concermed m the prospéctive as&ignmﬁnf: o&F trans;?@z;} and

*{ransaatmﬂ ref’er;‘ez:% ‘iﬁ m ﬁiause 23 ;{ (nght i}? i,erzder to i:rar_ssfﬁr};_ -
_ requires such: infarmat jor after ?:hez transaction has i:sean sffected.

ﬁﬁﬁmﬁ o

Any mstac& o ﬁthar mmmumaat falad gw&n by a pari:y une:;ier ti‘z & Daeé must* '
| 24.1.1 bein writing a;mi in Erzgtxah anci _ '
_ | 24.1.2 be signed by of 6 behalf of the party giving it. R |
24.2  Bach notice, consent and othier communication In respect of this deed will be
effective-only if made by letter or fax, delivered to the relevant address or fax
- number specified on.-the execution page(s) of this deed (or to any aubsﬂtut&-
addz‘aaa oF fax humber notified in writing by the felevant Party for thi s plrpose)
and marked for the attention of the specified depaftmeﬁtfmdw idual, if applicable.
- Each communication by letter will be effective only If defivered by hand, sent by
- first class post {If sent from and to an address in the UK} t:ii“ 5erzt by atrmalt (if
geht fromi or to an aéiireas elsewhere). _ _ o 5 '
| 34;3' A Party may ﬁhaaga arw of ;ts details giveﬁ i f:fausa Errort R&fefenm source
- not fa_tmd, byf giving not less than 5 (five) Business Days’ notice to the other s
4.4 Natif:&s riay E:te given am;i wilk i:a deerned reﬁaived _ o
L 24.4.1 by hand: on receipt.of a S%Qi’aatura at i:%"ie time of dﬁhvew, N
24427y gaz‘&patd recorded stgned for ;aast on %;ha 2nd (second) Bus] nessg -Day
after posting; and : _ _ : o _
24 4. 3 by fagsi miiled oh: raaa%pt of & transmission reperﬁ: fmm ‘the mrremt mmi}&r
confirming umntermpft&d and error-free transmission. :
24,5 N This {:iawse 74 {Netices} does not a;}p y to any m;t ce giveﬂ i legal pr{aaa&fi ﬁgﬁ, o
arbitration or other dispiﬁ:& resolution proceadings. : : : '
A notice gwen under this Deead is not validi y semaé af Eent by emaiE
25 Amendments ) o | |
o NG amsncfmeni: waiwer or var‘iatmn of aﬂy of the i:erms of this E)eec:i Wi i! be vaiifcﬁ -
ar &ffectiv& tinless made in writmg and exemtaé by sor on hehalf- nf the i’arﬁeﬁ
Remedies and waivers ' B B
261 No failure, delay or omission by the Lerider In exercising any right; power or
- remedy provided by law or under this Deed shall operate a5 a walver of that
earabINIOO7SORNZ . BT
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263

2&3. _
_ Obligations of any consent, approval or waiver given by the Lender in relation to
this Deed shall only be effective for that spedific g}ﬁrpase and for the terms ané -

= Eﬁ«i&:ﬂﬁam VERSION .

right, ;}awer or remedy; rnor: shaii it ;:rrec ude o r&stﬁﬂt any futu;*e e‘xemis& m" that o

o or any other rlghi:, pawer or rem&ﬁy

2%5,2-__'55;3 single or partial exércise of aﬁy r g%}tf POWET O remed\g pmv;déd by an or _. _'
' - under this Deed shall g}rever%t aﬂy future exercise of Et of the exercise caf’ any

- -otheér. r;ght:, BOWEr or refliedy..

“The Lender’s rights, powers and remadies tnder this Deed are cumulative and

they do not-exclude any rights or remedies that arise by law.

Any release; walver or discharge of the whole of any part of the Secured

- conditions upon which it was: grant@*d

27

27

Continting and additmaa! mwﬁty

This Deed is a conti nuinx;; seturity for the Secured Obli gat ﬁﬂs it fa‘%SQUi'“ ﬁf ti'ae '

L@nd&r and ‘shiall extend to-cover the ultimate balance due at any time from the
Corripany to-the Lender under the Finance Documents, notwithstanding: any

intermediate payment or miiﬁement of account {(whether in wholg or in part) or

' ~any other matter whatever.

272 T
- prejudice, norare they in apy way prejudiced by, any other Security Interest, '
- guarantee or right of set-off, combination or other rights exercisable by the

28

282

283

284

he Sectirity Tnterests constituted by this Deed are in aact%t:s’:cn' to and do not

Lender against the Chargor or any Setﬁunty Interest, guararztee, tndemn ity anéﬁar ;

negotiable instrument how. of in the futiire. held by the Lender.

Wawer of defenms _

| omission. whmh w&uizﬁ athemnsa i*aaxfe & pre;udi ial effegi; an ‘this Besmﬁ o the

obligations of the Charg;ar under this Deed, znduﬁigg

any giving of ttme or any indulgence, consent or wa:vez' grantee:f in favaur of %:he o
Campany, f:hargor of any other persor; : :

31"%‘; re!&ase of the C@mpan‘y, Chargor of any ather perﬁrm u;’tder t%%e terms of any

) composition or arrangezmﬁnt with its creditors;

any var iation or release of or failure to p&ri’éﬁt ::3:' @ﬂfurce rghtvs {mc mfmg o

ser:ursty rights) over the assets of the Cﬁmpar:y, Chargor or any other person or

aﬁy other act of omission ‘which diminishes the benefit or value of any such
any fack of power, authority or legal personality of, any incapacity of or the |
insolvericy of or any similar proceedings against the Company, ‘Chargor or any

other person;

28.5 'arzyf c::hangr& it the status or | danf: txg { He ue;%mg} any digsﬁ s}tiar‘;} of the i_ender, the -

GaribIioo7seIA2 . 1
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agT

EXECUTION VERSION

any amendment of supplement to or Hovation, restaterment or replacement of any

of ‘the Finance Documents or any other document, in each casé, of whatever

pature and however fundamental (Including any Increase in the Facility, the

provision of any new loan fa{: Hby or amj z:?}ange 3;1} the purpose fc;r which any“ .

" Loari ts made avatlable);

aﬁy fllegality, ﬁneﬂfamﬁahi ity or inval éity @’f &ny abiigatwﬂ of the i:ampaﬁyg the' o
Chargor or any other psersaﬁ ‘under the Finam:e i:}m:umeﬂts or any other '

. documient: or

28.8

29

290

any other: matter m‘ thmg, wﬁather or mst in’ the knawtedge of the i.e;'sder, %:he_' . |

Company, the Chargef oF any s;ther person.

: .Immedmte mmurﬁe

The Lender may enforce this Qeed witﬁauﬁ first:

o Ei} N %}aving recaurse to any other Secw}t}* Iz'sterem{ guamﬁt&e or rght& of m?:-

29.2°

30

3L

- '30.1. 2 bring proceedings for an order of the court aﬁmpelimg the {':empaﬁv %ﬁ ;aay' _ '

- off

2§éizmakiﬁg {ar ﬁ{ing any ctafm ar. pmo? in . a wfnc}:ag u;;, dféseit}ti'ﬁﬁ :.ér
bankm;atz:y of any other person; or - S

29. 1 3 takmg any steps or prat:eed ngs against: %:he Czam,r::any or any mt%’zer* p&i‘ﬁﬁi’?

‘The {Zhargﬁs' walves any right Jt may have to require or ?“Et;tjéiﬁi the Lender to

take any steps set out in f;‘!amse 29.1.1, 2@ 1.2 or 29 1.3 priar to enfarcmg this

- Desd.
N6 competition ' _
During the Security Perlod, the Chargor shall not:

© 30.1.1 exércise any . right of indemnity, set-off or ‘counterdlaim against the

Company or any ei:hez‘ party to-any Secunty Interest ﬁmates:i By or '
pursuant to any Fmam:e Document; ST T

the Secured Obligations to ?:he Lender;:

30, 1, 3 cla;m GF pmve in tha W nt:img up or drssﬁ!u‘: o of the {:amgany or an‘f
L other party to any Security Interest created by or pursuant to any Finance:
Document; : _

30.1. 4 ex&rsciﬂe any right 0{*“ suhmgatian i:ﬂ ‘the Lenﬁem rightf; unﬁar the ?mancﬂ

maﬁuments — e IR

- 30.1. Etlaim any c:{mfzfibutiﬁﬁ 'f‘r{:'m" tﬁe"&:":aﬁii:sany'@% ar;y't::'{iha'r t:taﬁ':y'.tﬁ any |

'36 i ﬁ clalr payment of any ﬁthﬁf‘ ronies dug tﬁ it by the iicjm?aﬁy oF any ai:her B

;:sarty_t{} any Security Interest created by or pufsuant to any F narnce . -
~ Docurment by reason of the performanie of Its obligations under this Deed -

or on any account whatsoever or éxercise any other right or remedy or

CeabipivioozsezAz . oam
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302

31

31,1

3t

EXECUTION VERSION

enforce any Sectirity Interest, guarantee inderinity or other agsurdnce . .

- against Toss which it has In respect of such monles; or

30.1.7 nagﬁtlai:e assign, charge or otherwise dispose Gf

: ) any mar;ies, zsi:;l gations or liabilities now ar i t:he future due oF
- owing to it by the Company or any other party to any Security

| Interest creatéd by of pursuant to any Finance Document; or

{b) _é‘n‘y 'Sfecaiﬁty']inte?ést' guarantee, indemnity or other assurance in

. respect of any suﬁh monies, obitgattﬁna or itabﬂsties

CIE i:.ha Chargar recélves any Sums I contraventi on of i:his (:iause 39 (Ng _
- competition), it shall hold them on trust tﬁ be applied by the Lender in {Zﬂ‘ towards - '
satisfaction of the Eecured Obligations n smch ordefr or matiner as the Lerider

nay sped fy

. Opening of new at:mtmtas

it the Lﬁnder receives m}ijﬁe {whether act:ua] ar cc;nsimctwa) tﬁat the Chargor
" has created a Security Interest over any of the Secured Assets, the Lender may '
rule off the Campany & acx:cunt or accolifits and apea"; OneE oF More nNew accounts
O with the Company. : :
If the Lender does not open' any such new account or accounts, it shall
'-'neverthelegs be treated: as if it had done 50 at the time when It recel ved such
" notice and, from that tile, all payments made to the Lender'shall be treated as -
having been credited to such new account or accounts and shall not operate to

- reduce the Secured Obligations.

34
341

34z

| No prejudice

The Seciirity Interests created, or Intended to be created, by or pursiant to this

Deed shall not be prejudiced by any: unenfﬁrceahmi:y or nvaiit:iity of aﬂy other
“agreement or r:i{scument : . _ . '

~ No merger

Nothing canta m“ﬁfj i1 thfﬁ Dea&‘ shaii ﬂp@rata 50 a5 to merge o otherwise
- prejudice, affect or-exclude any other Security Interest which the Lender may for

the time being %}ald for the ﬁecured Obligations of would hav& bt fm’ this Deed.

Evidence of debt - o
A copy of any entry Iri the Lender's accourits shall in any legal proceedings arising = -
 out of 'or In connectfon with any of the Finance Documents be prima facie
- evidence of the matters; transactions and accounts to which it relates.

A certificate by the Lender as'to any sum payable to It under any of the Finance |
- Documents shall, in the abseénce of manifest error, be conclusive evidence of the
- matters, transactions and accounts to'which it refates.

earfibiNiODZSOIAZ o ey
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354
- created by or pursuant to thi s Deed; and.

R 352

36
3611

- -" or ahy other person In respect of the. Secured Obli gations being avoided, set

36,2

363

37
374

EXECUTION VERSION

Reédemption of security and releases

' Siibject fo and without: prejudice to Ciause 36 (Conditional discharge), on the

Irrevocableand uriconditional payment and discharge i full of the Secumﬁ_'
Obligations, the Lender shall, ai: the request and cost of the (:har’gor

take whatever action is naa:essafy to release and cam:el the Eecurai:y Iﬂf:erests _

returd all daaumenﬂ:& of i:itiza de%ivereﬁ Fes) thes Lender vnder th;a i}aﬁ%ﬁ

i each case witholt tecolirse f:a, or any r‘&gsresentatmn or warraﬂty by, the
- Lender-or any of its nominess, :

Conditional ﬂiai:ﬁargg _ _ _
Any rélease, settiement or discharge bétween the Lendér and the Chargor will be
conditional upon no-security, disposition or payment o the Lender by the Chargor

side, raduced or ordered to hie refunded by virtue of any statitory. provi mmn

: -felating to insolvency or liguidation or for any reason whatsmwer

CIfany such reléase; settfement or dzﬁcharge i5 50 avm:ﬁed set astde, redumd or _'
‘orderad to be refunded, the liability of the Chargér under this Deed shall continue
oF be reinstated and the Lender shall be entitled to recover the value or amount ..
of any such security, disposition or gaymaﬁt frop the Chargor as If the release,
“settlerment or discharge had not scourred, _ o
Subject to Clauses 36.1 and 36.2, the Lender shall be entitled to rétain this Deed
- after gs well as before ;;ayment of all the Secired Qt}ﬁgatmm for such p@riaﬁ #5
the Lender may detefmineg, : - : : '

Farﬁa! 'Emfﬁ*iié_ityi

 if any provision of this Deed (or part of any provisian ‘of this Deed) is of becames |

fllegal, invalid or unenforceable, the legality, validity and enforceability of any

- gther provision of this i:‘:!eas:;‘ (ar other part sf that pmv sion of this ﬁeed} shall not

38

38,1

3 be affected,
37.2

If any prmv:sieﬁ of this Eﬁaef:% {ior part of any pmv lan ﬁf this i}eed) isor becsmes _

-illegal, invalld or unenforceable but would be legal, vaild or enforceabie if some
part of it was deleted or modified, the provision or part-provision in question shall 5
- apply with such deletions or modifications as may be necessary to make the
- provision legal, valid and enforceable. In the event of stich deletion, the Parfies
- shall negotiate 17 good falth in order to agree the terms of a mutually acceptable
- alternative provision in place of the provision or part-provision so deleted.

Counterparts

“This Deed miay be executed in any number of sepdrate counterparts and thils has
the same effect as if the signatures on those couriterparts were on a single copy -~
 of this Deed. - | | _

car JibI\IDO7S0INZ A
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38 2 Each Pari:y may eviﬁence thelr execution of this bﬁad ’iﬁ‘f faxmg or t}y ema;isng aﬂ'
' . executed sighature page of this Deed in PDF format together with the final
version of this Deed in PDF or Word format, which shall consti itute an original

" execiited counterpart of this Deed. Each Pafty adopting this method of execiition
will, following circulation by fax or by emall, provide the original, hard copy

executed sx‘g’ﬁafzu‘re page to the other Party as soon as reasonably practicable.
Be 'Gavﬁmmg law and jurisdiction o ' ' -

- 39.1 This Deed and any citspute o claim aﬁsing t}ui: G‘F of in canrstact ol w*:%“e it

suhjes:i: matter or formation {inc a,;{;img ﬁan«:mtr’aamai dzspui:&s or ﬁazms} sha '_ L

'- Waieﬁ

39,2 The ?arﬁes wmvmabiy agree tha%: the c&uﬁs Bf Er’ag fand as‘zd Wﬁies si‘sai? have'
exclusive jurisdiction to settle any d;s;mtﬁ or claims arfsing outof or in connection
with. this Deed, its subject matter or formation (inclu @:Eiﬁg ‘non-contractual

“disputes or claims) provided that nothing tontained in this Deed shall:be taken to o

- limiit £Hé - fight of the Lender to bring. proceedings in any other jurisdiction or .

' jurisdictions whether concurréntly orf not. The Chargor further agrees not to - .

'_ initiate any: proceedings against the Leﬂdar 3l ar‘sy urisdiction other than the
‘courts of England and Wales REE L
- “’%‘H-ISQ’EE:E) has been executed and delivered as d deed and is ii‘;ﬁiéht’iad-té take e‘ffet:t- as
@ deed by the Parties on the date written at the begirming of this Deed.

e lblioozsezng . g
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© EXECUTION VERSION -~

. THESCHEDULE
_ SPECIFIC SHARES |

L 8,675,920'8 ordinary shares of £1.00 each in the capital of the Company.

cor fibiNioOySOIAZ . 23
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' Dirgctor
in the presence of:
Withess Sianatare &
| '_Wftﬁés‘s‘f Narme: <

Witrigss Address: "

 Withess Qccu'paiéﬂn'-:'

- acking hy a-director

' B’fré_t‘:ﬁar'

" in the presence of: o
'wégnéﬁé' S’i_gﬁéﬁ:umtj_ &
-th953 Name: .

L WIT.‘RESS Address

| Witness Occupation:

EXECUTION VERSION

EXECUTION PAGE

THE {:mx&m&-

Executed as 3 deed by pmesﬁ FOR PEOPLE | Communications . to  be
| GROUP LIMITED, VT  § delivered to: ' o
- aeting bvadiractm BT R :

_ -Adggmgs .

Fay riumiber:

§ Attention:

Tﬁﬁ LEN!}ER

y Exe::aﬁ:ed as a e‘iee{.ﬁ hy PLACES FOR PEQ?LE cgmmamcatmm tu bﬁ dﬁizvemﬁ

VENTURES LIMITED, . fto:

address:

“§ Fax number:

§Attention:

car liBiViDO7SO22 . aa
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