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e Particulars of a charge . yez

A fee 1s payable with this form You can use the WebFiling service to file this form online
Flease see 'How to pay’ on the Please go to www companieshouse gov uk
last page
g What this form s for X What this form 1s NOT for For further iformation, please
You may use this form to register You may not use this fr
a charge created or evidenced by reqister a charge wher
an instrument instrument Use form b
-
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This form must be delivered to the Registrar for registration w [
21 days beginning with the day after the date of creation of the ch ,% *L2CR1043" »
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court order extending the time for delivery

You must enclose a certrfied copy of the nstrument with this form win ue
scanned and placed on the public record
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Epanynm—[o_ |3_|7_|T|T—|T,4_|7_ »Filling in this form

Company name in full | AA Corporation Limited beld black capitals

| Allfiels are mandatory unless
specrfied or Indicated by *

Please complete In typescnpt or in

Charge creation date

e Gl |

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Deutsche Trustee Company Limited

Name

r
Name
Name

if there are more than four names, please supply any four of these names then
tick the statement below

I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

:

Description

Please give a short description of any land {(including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnpbon

Not applicable.

Continuation page
Please use a contnuation page
you need 10 enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

] Yes
] Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

¥]1 Yes Continue

[[] No GotoSection7

is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate hox

[] Yes
] No

CHFPO41 04113 Version 10
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Particulars of a charge

ﬂ Trustee statement 1
You may tick the box if the company named n Section 1 1s acting as trustee of the 4 This statement may be filed after
property or undertaking which 1s the subject of the charge the registraton of the charge (use
form MROG)
L]

E Signature

Please sign the form here

Signature Sgnaturs

X Fredyeells. Backas Qe L x

This form must be signed by a person with an interest in the charge
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Particulars of a charge

WPresenter information

We will send the certificate to the address entered
befow All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

Contact name

Peter Mason

Company name

Freshfields Bruckhaus Deringer LLP

I [076105:0970]
ress

65 Fleet Street

ILondon

|England

‘UHT%ed Kingdom

[cn--tym
F:*I?[C_IT T [eTels

®px 23 London/Chancery Lane

Telepheoe
|020 7936 4000

nCeNiﬁcate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

ncnecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
followang

O The company name and number match the
information held on the public Register

You have mcluded a certified copy of the
instrument with this form

You have entered the date on which the charge
was crealed

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,7&8
You have given a descnptton in Section 4, if appropnate

O O 0o

O

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a certified copy

Oo0Oooad

Important information

Please note that all information on this form will
appear on the public record,

E How to pay

A fee of £131s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropriate address below:

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regrstrar of Companies, Campanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emaill enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP041 04113 Version 10 04 2013
Companies MR01 MRO1/4
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3797747
Charge code. 0379 7747 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd July 2013 and created by AA CORPORATION LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th July 2013.

Given at Companies House, Cardiff on 12th July 2013
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THIS DEED OF CHARGE OVER SHARKS 15 made on J 0wy 2013

BETWEEN

(1)

AA CORPORATION LIMITED, a company mcorporated n England with company
registration number 3797747 and having 1ts registered office at Fanum House, Basing View,
Basingstoke, Hampshire, RG21 4EA, England (the “Chargor”), and

2) DEUTSCHE TRUSTEE COMPANY LIMITED for itself and as secunty trustee for each
of the other Oblhigor Secured Creditors (as defined below) (the “Obligor Security Trustee™)

RECITALS

(A)  The Chargor is an Obligor in respect of the Obhgor Secured Liabilties

B) The Obligor Secunity Trustee 1s appointed n 1ts capacity as obligor security trustee pursuant
to the terms of the STID

(8] The Chargor enters mnto this Deed as a condition precedent to the advance of the Obligor
Secured Liabilities.

D) This Deed 1s the “Irish Share Pledge” referred to in the Master Defimtions Agreement

(B) It 15 intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this document under hand

NOW IT IS AGREED as follows

1.

DEFINITIONS AND INTERPRETATION
11 Definitions

In this Deed (including the Recitals), all terms and expressions shall, unless otherwise
defined, have the meaning attnbuted to such terms in the Master Defintions
Agreement (as defined below) (whether defined expressly theremn or by reference to
another document). In addition, mn this Deed, including the Recitals, unless the
context requires otherwise, the followmg words and expressions shall have the
following meanings:

(a) “Charged Property” means Shares and the Related Investment Rights.

(b) “Conveyancing Act” means the Land and Conveyancing Law Reform Act
2009

(c) “Deed” means this deed of charge over shares

(d) “Delegate” has the meaning given to that term 1n Clause 11

(e) “Examiner” means an examiner appointed under Section 2 of the Companies
(Amendment) Act 1990.

03] “Master Definitions Agreement” means the master definitions agreement

dated on or about the date of this Deed and made between, amongst others,
the Chargor, AA Senior Co Limited (as Borrower) and the Obligor Secunty
Trustee

I |



(=)

(h)

0)

(k)

M

(m)

(n)

“Parties” means the parties to this Deed, and “Party” shall mean any one of
them.

“Principal Company” means AA Ireland Limited, a company incorporated
mn Ireland under company registration number 389194 and having 1ts
registered office at 56 Drury Street, Dublin 2

“Receiver” means any one or more receivers and/or managers appounted by
the Obligor Security Trustee over all or any part of the Charged Property

“Related Company” means a company which 1s related within the meaning
of Section 4(5) of the Companies (Amendment) Act 1990

“Related Investment Rights” means, in relation to any Shares

4] all present and future dividends, distributions and other income paid
or payable on the relevant Shares or amy asset referred to n
paragraph (1i1) below or deriving therefrom or mcidental thereto,

(n) all present and future allotments, accretions and offers deniving from
or incidental to the Shares;

(m) all present and future rights, monies or property, of whatever nature,
accruing or offered at any time 1n relation to the Shares whether by
way of redemption, substitution, purchase, sale, exchange,
conversion, bonus or preference, under option nghts or otherwise,

(v) all present and future rights relating to any Shares which are
deposited with, or registered in the name of, any depositary,
custodian, nominee, clearing house or system, investment manager,
chargee or other similar person or therr nominee, in each case
whether or not on a fungible basis (including nights agamnst any such
person); and

) all present and future other rights attaching or relating to any Shares
and all cash or other securities or investments m the future derving
from the Shares or such nghts or incidental thereto

“Relevant Jurisdiction™ means, 1n relation to a Party
() 1ts jurisdiction of incorporation,
(11) any jurisdiction 1n which it conducts 1ts business,

(m)  any junsdiction where any part of the Charged Property, whether
subject to or intended to be subject to the Security, 1s situated, and

(v)  any junsdiction whose laws govern the perfection of all or any part of
the Secunty.

“Security” means the security from time to time constituted, or intended to
be constituted, by this Deed and any reference to the “Security” shall include
a reference to each and every part thereof

“Shares™ means all of the shares in the capital of the Principal Company
which the Chargor may now or hereafter hold or legally and/or beneficially
own or n respect of which 1t may now or hereafter have any rights

2




1.2

(o)

(p)

“VAT” means value added tax within the meaning of the Value Added Tax
Consolidation Act 2010, any tax which replaces it and any other tax of a
similar nature, together with all mterest thereon and penalties that may accrue
in respect thereof

“1990 Act” means the Companies Act 1990

Interpretation

Unless a contrary indication appears, any reference m this Deed to

(&

®

©

(d)

O

®

(&)

(h)

(1)

0

the “Chargor”, the “Obligor Security Trustee”, any “Obligor Secured
Creditor”, any “Party” or other person shall be construed so as to include its
successors m title, permitted assigns and permitted transferees and, as regards
the Obligor Security Trustee, any successor appointed as Secunty Trustee
pursuant to the STID;

“assets” mcludes present and future assets, properties, revenues and rights of
every description,

any agreement or mstrument 1s a reference to that agreement or mstrument as
amended, varied, novated, supplemented, extended, restated or replaced from
time to tume;

“dispose” mncludes a reference to parting with possession of, granting any
mterest 1, selling, leasing, licencing, discounting, factoring, lending,
assigning, conveymg, agreeing to convey, transferring, releasing, exchanging
and setting-of and “disposal” shall be construed accordingly,

a “filing” includes any registration, recording or notice and “filed” shall be
construed accordingly,

“indebtedness” includes any obligation (whether mcurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

“insolvency” includes insolvency, winding-up, dissolution, examinership, the
granting of court protection, admimstration, hquidation, bankruptcy, any
composition or arrangement, or any analogous or similar event under the laws
of any jurisdiction,

“losses” includes losses, costs, charges, expenses, actions, damages, claims,
proceedings, demands, fees and lLabiities and “loss™ shall be construed
accordingly,

a “person” mcludes any indrvidual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium
or partnership (whether or not having separate legal personality),

a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation,
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14
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1.7

k) a provision of law or regulation, or a law or regulation itself, is a reference to
that provision, law or regulation as amended, re-enacted or replaced, and a
reference to any subsidary law or regulation relating thereto;

() a “month” 15 a reference to a calendar month,

{m) a “tax” mcludes any tax, levy, impost, duty or other charge or withholding of
a similar nature (including any penalty or interest payable m connection with
any failure to pay or delay in paying same);

(n) the singular icludes the plural and vice versa and references to one gender
mclude all genders, and

(o) a time of day is a reference to Dublin time.

Clause and Schedule headings are for ease of reference only References to clauses,
sub-clauses and schedules are to clauses and sub-clauses of, and schedules to, this
Deed

Any Schedules to this Deed form an integral part of this Deed

Insofar as this Deed relates to the creation of security m favour of the Obligor
Secunty Trustee, this Deed 1s entered mto subject to the STID and to the extent that
any provision of this Deed 1s mconsistent with the STID, the STID will prevail
Without hmitation, the provisions of clause 37 (Activities of the Obhigor Security
Trustee) and clause 38 (Remuneration and Indemnification of the Obligor Securiy
Trustee) of the STID shall apply to this Deed

All Security created pursuant to this Deed:

(a) 1s created in favour of the Obligor Security Trustee for itself and on behalf of
each of the other Obligor Secured Creditors;

{b) 1s created over the present and future assets of the Chargor; and

() 15 a continumg secunty for the payment, discharge and performance of all of
the Obligor Secured Liabilities and will extend to the ultimate balance of all
sums payable under the Finance Documents regardless of any intermediate
payment or discharge in whole or m part

A reference m this Deed to any stock, share, debenture, loan stock, security, bond,
warrant, coupon, tnterest 1n any investment fund and any other investment includes

(a) all dividends, interest, coupons and other distributions paid or payable,

(b) all stocks, shares, securities, rights, moneys, allotments, benefits and other
assets accruing or offered at any tume by way of redemption, substitution,
conversion, exchange, bonus or preference, under option rights or otherwise,
and

(c) any rights against any clearance system and any nght under any custodian or
other agreement,

1 relation to that stock, share, debenture, loan stock, securty, bond, warrant, coupon,
interest 1n any wnvestment fund or other investment
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The fact that the details of any assets in the Schedules are incorrect or incomplete
shall not affect the validity or enforceability of this Deed in respect of the assets of
the Chargor

COVENANT TO PAY

21

22

The Chargor, as primary obligor and not merely as surety, covenants with the Obhigor
Security Trustee that 1t will pay or discharge promptly on demand all of the Obhgor
Secured Liabilihes on the date{s) on which such Obhigor Secured Liabilities are
expressed to become due, or 1f no such date(s) 1s specified iImmediately on demand by
the Obligor Security Trustee, and 1 the manner provided for in the relevant Finance
Documents, the AA Pension Agreement and the AA Ireland Pension Agreement.

The Chargor acknowledges to the Obhgor Security Trustee that the amount secured
by this Deed and i respect of which this Deed and the security hereby created 1s
enforceable is the full amount of the Obligor Secured Liabiirties

SECURITY

31

32

Fixed Charge and Lien

The Chargor, as legal and beneficial owner, and as a continuing secunty for the due
and punctual payment, performance and discharge of the Obhigor Secured Liabilities,
hereby:

(a) charges, and agrees to charge, in favour of the Obligor Security Trustee, by
way of first fixed charge, all of its rights, title, benefit and nterest
whatsoever, present and future, to or m or in respect of the Shares and the
Related Investment Rights, but so that neither the Obligor Security Trustee
nor any Obligor Secured Creditor shall i any circumstances incur any
liability whatsoever 1n respect of any calls, mstalments or otherwise m
connection with the Shares and the Related Investment Rights, and

(b) grants a lien to the Obligor Security Trustee on the certificates and other
documents of title relating to the Shares and the Related Investment Rights
together with such further certificates which may from time to time be 1ssued
to the Chargor 1n respect of any conversion, benus, redemption, option or
otherwise relating to the Shares and the Related Investment Rights,

subject to the proviso for redemption hereinafter contained.
Floating Charge

To the extent that the Charged Property 1s not effectively charged by way of fixed
charge under Clause 3 1 above, the Chargor hereby charges as beneficial owner by
way of first floating charge all of the Chargor’s rights, title, benefit and interest from
time to time m any and all of the Charged Property, held both now or n the future or
mn which 1t has an interest (the “Floating Charge”). If the Secunity constituted
hereby 1s deemed or regarded to be a Floating Charge, instead of the fixed charge
intended and expected by the Parties, then the following provisions shall also apply-

(a) the Obligor Secunity Trustee may by notice in wnting to the Chargor convert
the Floating Charge with immediate effect nto fixed charges as regards all or
any of such Chargor’s assets, rights and property specified mn the notice 1f.

5




4.

(b)

©)

(i) a Loan Enforcement Notice has been delivered; or

(1) the Obligor Secunty Trustee considers any Charged Asset subject to
the Floating Charge to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy, or

(in) the Obligor Secunty Trustee considers that such conversion 1s
destrable 1n order to protect the value of the Charged Property or the
pnority of the Security.

notwithstanding (a) above and without prejudice to any rule of law which
may have a similar effect, the Floatng Charge shall automatically be
converted with immediate effect mnto a fixed charge as regards all the
Floating Charge Property and without notice from the Obligor Security
Trustee to the Chargor-

(1) if the Chargor takes any step to create any Securnty Interest i breach
of paragraph 14 (Negative Pledge) of Part C (General Covenants) of
Schedule 3 (Holdco Group Covenants) to the Common Terms
Agreement over any of the Charged Property subject to the Floating
Charge (the “Floating Charge Property™), or

(u) if any person takes any step to effect any expropnation, attachment,
sequestration, distress or execution against any of the Floating
Charge Property, or

(i)  on the occurrence of a CTA Event of Default mn respect of the
Chargor under paragraph 7 (Insolvency Proceedings) of Schedule 5
(CTA Events of Default) of the Common Terms Agreement,

the giving by the Obligor Secunity Trustee of a notice under (a) above, or. the
occurrence of any event specified at (b) above, shall have the effect of
immediately converting any Floating Charge over any Charged Property into
a first fixed charge in favour of the Obligor Security Trustee and thereupon
the Obligor Security Trustee shall assume exclusive control of the Floating
Charge Property and the Chargor shall not be permitted to deal with the
Floating Charge Property otherwise than with, and subject to, the prior
written consent of the Obligor Security Trustee

REPRESENTATIONS AND WARRANTIES

41

The Chargor makes the following representations and warranties to the Obligor
Secunty Trustee.

(2)

(b)

1t is not necessary that this Deed be filed, recorded or enrolled with any court
or other authority 1n any Relevant Junsdiction or that any stamp, registration
or sumilar tax be paid on or n relation to this Deed or the transactions
contemplated hereby except registration of particulars of this Deed at the
Companies House and at the Compames Registration Office in Dublin
(together with the payment of associated fees), which registrations, filings
and fees will be made and paid promptly after the date of this Deed, and

all of the shares held by 1t (or on its behalf) in the Principal Company at the
date hereof are set out 1n Schedule 1 and all of the details set out in Schedule
1 are true and accurate




5.

GENERAL PROVISIONS
5.1 The Chargor shall:
(2) on the date of this Deed or if later, upon becoming entitled to the relevant

52

53

54

5.5

56

Shares (together with any Related Investment Rughts) deliver to the Obligor
Secunty Trustee 1n the agreed form (which shall, where applicable, be mn the
form prescribed 1n one of the Schedules hereto):

) all stock and share certificates and other documents of title relating to
the Shares and Related Investment Rights, and

(1i) all stock transfer forms (executed 1n blank and left undated) and other
documents that the Obhgor Secunty Trustee may request in respect
of the Shares and Related Investment Rights (including declarations
of trust m relation to the Shares and Related Investment Rights in
which the Chargor has an interest that are not held n 1ts sole name)

Prior to the occurrence of a Voting Event the Chargor may continue to exercise the
voting rights, powers and other rights in respect of the Shares and Related Investment
Raghts (subject to clause 5.3 below)

The Chargor shall not exercise any of its voting rights, powers and other rights m
respect of the Shares and Related Investment Rights 1n any manner which varies the
rights attaching to or conferred by the Shares and Related Investment Rights in any
way which could reasonably be expected to adversely effect the interests of the
Obligor Secured Creditors or which could reasonably be expected to prejudice the
value of or the ability of the Obligor Security Trustee to realise the Security in respect
of such Shares and Related Investment Rights

In this Clause 5, “Voting Event” m relation to the Shares means service of a notice
by the Obhgor Security Trustee (erther specifying the Shares or generally in relation
to all or a designated class of the Shares) on the Chargor on or following the delivery
of a Loan Enforcement Notice specifying that control over voting nights are to pass to
the Obligor Secunty Trustee

Prior to the delivery of a Loan Enforcement Notice, the Chargor shall be entitled to
recerve and retain all dividends or other mncome or distnbutions paid or payable in
relation to the Shares and the Related Investment Rights.

At any time when any of the Shares or the Related Investment Rights have been
registered in the name of the Obhigor Secunty Trustee (or a Receiver or a Delegate),
the Obligor Security Trustee or a Receiver or a Delegate) will not be under any duty
to ensure that any dividends, distributions or other momes payable m respect of such
Shares and Related Investment Rights are duly and promptly paid or received by 1t (or
a Receiver or a Delegate) or to verify that the correct amounts are paid or received by
it (or a Receiver or a Delegate) or to take any action m connection with the taking up
of any (or any offer of any) stocks, shares, rights, monies or other property pad,
distributed, accrumng or offered at any time by way of interest, dividend, redemption,
bonus, rights, preference, option, warrant or otherwise on or 1n respect of such Shares
or Related Investment Rights For the avoidance of doubt, none of the Shares shall be
registered 1 the name of the Obhigor Security Trustee (or 1ts nominee) prior to the
dehvery of a Loan Enforcement Notice
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5.10

511

Prior to the delivery of a Loan Enforcement Notice, the Obligor Security Trustee (ora
Recerver or a Delegate) shall use its reasonable endeavours to forward to the Chargor
all material notices, correspondence and other communication it receives 1n relation
to the Shares.

The Chargor shall indemmify the Obligur Security Trustee (or any Receiver or
Delegate) against any habilities mecurred by the Obhgor Security Trustee (or any
Receiver or Delegate)} as a consequence of the Obligor Security Trustee (or any
Receiver or Delegate) acting at the direction of the Chargor 1n respect of the Shares
and Related Investment Rights

The Chargor shall pay when due all calls or other payments that may be or become
due 1 respect of any of the Shares and Related Investment Rights. In the case of a
default by the Chargor in such payment, the Obligor Security Trustee may (but shall
have no obligation to) pay these calls or make such payment on behalf of the Chargor
in which case any sums paid by the Obligor Security Trustee shall be reimbursed by
the Chargor to the Obligor Security Trustee on wntten demand being made;

On and after the occurrence of a Voting Event the Obligor Security Trustee (or any
Recerver or Delegate) may exercise or refrain from exercising any voting nghts,
powers and other rights in respect of the Shares and Related Investment Rights m the
name of the Chargor, the registered holder or otherwise and without any further
consent or authority on the part of the Chargor and irrespective of any direction given
by the Chargor

The Chargor irrevocably appoints the Obligor Security Trustee (or its nominee) as 1ts
proxy to exercise all voting rights in respect of the Shares and Related Investment
Rights with effect from the occurrence of a Voting Event to the extent that such
Shares and Related Investment Rights remain registered in i1ts name

PERFECTION AND FURTHER ASSURANCES

61

Immediately following its execution of this Deed (or becoming possessed thereof at
any time hereafter) the Chargor shall deposit with the Obligor Security Trustee and
permit the Obligor Secunty Trustee during the continuance of the Security to hold
and retain

(a) an mstrument of transfer in the form set out in Schedule 2 n respect of the
Shares duly executed by or on behalf of the Chargor but omitting the name of
the transferee and the date together with a letter of authority from the Chargor
in respect of such instruments of transfer 1 the form set out in Schedule 3,

(b) an undated urevocable proxy mn respect of the Shares executed by the
Chargor 1n favour of the Obligor Secunty Trustee in the form set out in
Schedule 4 and an urrevocable appointment m the form set out 1n Schedule 5,

{c) an undated irrevocable letter of resignation from each director of each
Principal Company executed by the relevant director 1n the form set out in
Schedule 6 together with a letter of authorisation from such director 1n the
form set out 1n Schedule 7,

(d) such other documents as are necessary or advisable or as the Obligor Security
Trustee may from time to time reasonably require for the purpose of giving
the Obligor Security Trustee a valid first fixed charge over and for perfecting
its title to the Shares and Related Investment Rughts or for vesting or enabling




it to vest title to the Shares and Related Investment Rights in the Obligor
Secured Creditors or any Receivers or Delegates to the intent that the Obligor
Secured Creditors (or any of them) may, at any time after this Deed has
become enforceable pursuant hereto, without notice present for regstration
any transfer of the Shares and Related Investment Rughts to itself or ns
nominee for the purpose of protecting or perfecting the Security and may,
upon or at any time after this Deed has become enforceable pursuant hereto,
without notice present for registration any transfer of the Shares to any buyer
or otherwise exercise the nghts of a legal and/or beneficial owner of the
Shares and Related Investment Rights,

62 The Chargor shall, at its own expense, take whatever action the Obhgor Security
Trustee, any Recerver or any Delegate may require for
{a) creating, perfecting or protecting all or any part of the Security;
{b) facilitating the realisation of all or any part of the Security, or
() facilitating the exercise of any right, power or discretion exercisable by the
Obligor Security Trustee, any Recerver or any Delegate in respect of all or
any part of the Secunty
63 The foregoing shall include, where the Obligor Security Trustee regards same as
expedient
(2) the execution of any charge or other document or deed relating to the
Charged Property;
{b) the execution of any document constituting a Security Interest or assurance or
transfer of all or any part of the Charged Property, whether to the Obligor
Security Trustee, any Obligor Secured Creditor or any Receiver or Delegate,
and
{c) the giving of notices, orders and directions and the making of filings and
registrations relating to the Charged Property
7 WHEN SECURITY BECOMES ENFORCEABLE
71 The Security created pursuant to this Deed shall become enforceable
(a) upon the delivery of a Loan Enforcement Notice, or
®) if the Chargor requests the Obligor Securnity Trustee to exercise any of s
powers under this Deed, or
(c) on the appointment of a Receiver.
72 At any time after the Secunty has become enforceable-

(a) the Security will become immediately enforceable without any requirement
for notice to, or the service of a demand on, the Chargor,

(b) the Obligor Secured Liab:lities will immediately become due for payment,
performance and discharge,

(©) the statutory power of sale will become immediately exercisable, and




73

74

7.5

(d) all other powers conferred on mortgagees by law will become 1immediately
exercisable

At any time after the Security has become enforceable, the Obligor Secunty Trustee
may, in 1ts absolute discretion, enforce all or any part of the Security mn any manner
that 1t thinks fit without any requirement for:

(a) a court order for possession or the consent of the Chargor under Section 97 of
the Conveyancing Act,

(b) a court order for possession under Section 98 of the Conveyancing Act,

(c) the occurrence of any event histed in Section 100(1) of the Conveyancing Act

before all or any part of the Charged Property can be sold, or any power of
sale or other power 1n respect thereof exercised,

(d) any condition m Section 100(1) of the Conveyancing Act to be fulfilled,

(¢) a court order or consent under Section 100(2) or Section 100(3) of the
Conveyancing Act;

H notification to be made pursuant to Section 103(2) of the Conveyancing Act,

(2) an event hsted i Section 108(1) of the Conveyancing Act to have occurred
before a Recerver can be appointed,

and may redeem any prior Security Interest over any part of the Charged Property,
and/or procure the transfer of any such Security Interest to itself and/or settle and pass
the accounts of the prior mortgagee, chargee or encumbrancer and any accounts so
settled and passed will be, 1n the absence of mamfest error, conclusive and binding on
the Chargor The Chargor shall pay to the Obligor Security Trustee, immediately on
demand, all costs, expenses and the like properly mncurred by the Obligor Secured
Creditors (or any of them) m connection with any such redemption or transfer,
including the payment of any principal or interest, and any and all such amounts
shall, until paid to the Obligor Security Trustee in full, form part of the Obligor
Secured Liabilities.

The following provisions of the Conveyancing Act shall not apply to this Deed, the
Security or any enforcement thereof

(a) Section 92 and any other restriction on the consolidation of mortgages,
(b) Section 94,

(c) Section 96(1)(c), .

{d) Section 99,

(e) Section 141, and

D Section 105(2),

together with such other provisions as may be disapplied hereby

If the Obhigor Secunty Trustee enforces the Securnity at a ime when no amount 1s due
under the Finance Documents but at a time when amounts may or will become due,

10




the Obhgor Secunty Trustee (or any Receiver or Delegate) may pay the proceeds of
any recoveries effected by 1t into such number of suspense accounts as 1t considers
appropnate.

76 Without prejudice to any specific provisions contained i this Deed, immediately
after the Security has become enforceable, the Obligor Security Trustee may m 1ts
absolute discretion (subject to the other provisions of this Deed) enforce all or any
part of the Security mn any manner 1t sees fit or as instructed by the Quahfying
Obligor Secured Creditors (through their Secured Creditor Representatives) mn
accordance with the STID.

7.7 No Obligor Secured Creditor shall be hable to the Chargor for any loss arising from
the manner in which the Obligor Security Trustee or any other Obligor Secured
Creditor enforces or reframs from enforcing the Obligor Security.

MORTGAGEE IN POSSESSION

8.1 At any time on or after the Security has become enforceable, and without prejudice to
any express or imphied right of the Obligor Security Trustee, howsoever arising, to
take possession (as varied or extended hereby), the Obhgor Secunty Trustee may
without any requirement for notice to, or the service of a demand on, the Chargor,
enter mto possession of all or any part of the Charged Property

82 Neither the Obhgor Security Trustee nor any Obligor Secured Creditor shall be liable,
by reason of the Obligor Security Trustee entering into possession of any Charged
Property aor realising or enforcing the Security

(a) to account as mortgagee m possession or for any loss in realisation or n
connection with all or any part of the Charged Property, or

(b) for any default or omission for which a mortgagee in possession might be
liable

83 The Obligor Security Trustee is entitled to all nghts, powers, privileges, discretions
and immumties conferred by law on mortgagees (whether under the Conveyancing
Act or otherwise) as such rights, powers, privileges, discretions and immunities may
be varied or extended hereby, and shall not be liable for any loss arising in connection
with the exercise of any such nights, powers, privileges, discretions and immunities

84 The Obligor Security Trustee shall not be obliged to take any steps to sell or lease all
or any part of the Charged Property after taking possession of same

APPOINTMENT OF RECEIVER

91 The Obligor Security Trustee may (without notice) by deed or otherwise m writing
signed by any officer or manager of the Obhgor Security Trustee or any person
authorised for this purpose by the Obligor Security Trustee, appomt one or more
persons to be a Receiver

(a) if requested by the Chargor, or

(b) at the times prescribed by clauses 28 7 (Appomtment of an Administrative
Recerver) or 28 9 (Enforcement Action) of the STID.

92 The Obhgor Security Trustee may appoint any one or more persons to be a Recerver
of all or any part of the Charged Property mn accordance with clause 9 1 and not
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93

94

9.5

96

97

98

99

9.10

merely a recewver of the income therefrom Any such appointment may be made
regardless of whether

(a) any event listed at Section 108(1)(a), (b) or (c) of the Conveyancmg Act has
occurred, or

(b) the Obligor Secunty Trustee has entered mnto or taken possession of all or any
part of the Charged Property

Any appomntment of a Receiver, or of a Receiver to replace any Recerver whose
appomtment may have ended or have been terminated, may be made by deed or under
seal, or may be made mn writing under the hand of any officer, employee or agent of
the Obligor Secunity Trustee

Any appomntment by the Obligor Secunity Trustee of a Receiver over part of the
Charged Property shall not preclude the Obligor Security Trustee from making a
subsequent appointment of the same or another Receiver over all or any part of the
balance of the Charged Property.

The above powers of appointment shall be 1 addition to, and not prejudice, all
statutory and other powers of the Obligor Secunity Trustee or any Receiver appointed
by the Obligor Security Trustee under the Conveyancing Act and, to the fullest extent
permitted by law, any right, power or discretion conferred hereby (whether expressly
or by mmplication) or by law on any Receiver may be exercised by the Obligor
Security Trustee in relation to all or any of the Charged Property without first
appointing any Receiver, or wrespective of the appomntment of any Receiver

Any removal by the Obhgor Security Trustee of any Recerver may be made 1n writing
under the hand of any employee or agent of the Obligor Security Trustee

The Obligor Security Trustee may fix the remuneration of any Receiver appointed by
it Any rate, or maamum rate, prescribed by law including, without limitation,
pursuant to Section 108(7) of the Conveyancing Act, shall not apply

Any Receiver so appointed shall be deemed to be the agent of the Chargor for all
purposes The Chargor shall be solely responsible for all acts, remuneration,
contracts, engagements, defaults, losses and omissions of any Receiver, and for any
and all liabilities incurred by such a Receiver

All costs, charges, expenses, outgoings and habilities properly paid or incurred by
any Receiver shall form part of the Obligor Secured Liabilities

No Obligor Secured Creditor shall mcur any hability whatsoever (whether to the
Chargor or to any other person) by reason of the appomtment of a Recerver or by
reason of any action or maction of any Receiver appointed hereunder.

POWERS OF RECEIVER

101

10.2

If more than one Recerver holds office at any one time, each such Receiver (subject to
any provision to the contrary mn the document pursuant to which he has been
appointed) may exercise all powers conferred on a Receiver hereunder on an
individual basis, without prejudice to the ability of any such Receivers to act jointly

A Recerver shall not be obliged to take any steps to sell or lease all or any part of the
Charged Property after taking possession of same

12




10.3

10 4

10.5

10.6

The manner and timing of the exercise by a Receiver of any or all of us powers under
this Deed shall be 11 his absolute discretion.

A Recever shall not be liable, by reason of entermg into possession of any Charged
Property or realising or enforcing the Secunty

(a) to account as mortgagee m possession or for any loss 1 realisation or m
connection with all or any part of the Charged Property, or

{b) for any default or omission for which a mortgagee 1n possession might be
hable

A Recerver is entitled to all rights, powers, privileges, discretions and immunittes
conferred by faw on recervers (whether under the Conveyancing Act or otherwise) as
such nights, powers, privileges, discretions and inmunities may be varied or extended
hereby, and a Receiver may exercise any such rights, powers, privileges, discretions
and immunities on his own behalf, on behalf the Chargor and on behalf of the
Chargor’s directors, and any Receiver shall not be hable for any loss arising in
connection with the exercise of any such nghts, powers, privileges, discretions and
immunities

A Receiver shall have all the powers conferred from time to time on recervers by
statute and in the case of the powers conferred by the Conveyancing Act without the
restrictions contained 1n the Conveyancing Act and, in addition, power on behalf and
at the cost of the Chargor {notwithstanding the insolvency of the Chargor) to do or
omit to do anything which the Chargor could do or omit to do 1 relation to the
Charged Property or any part thereof and in particular (but without limitation) a
Recerver shall have the power to do all or any of the followmng

(a) take possession (immediate or delayed) of, collect and get 1n all or any of the
Charged Property 1n respect of which he has been appomted, exercise m
respect of the Charged Property all voting or other powers, rights, remedies
or authorities available to a registered holder thereof n such manner as he
may think fit and bring, defend or discontinue any proceedings (mncluding,
without limitation, proceedings for the msolvency of the Chargor) or make
demands or submit to arbrtration n the name of the Chargor or otherwise as
may seem expedient to him,

(b) sell by public auction or private contract, realise, transfer, assign, exchange,
let, surrender or accept surrenders, grant licences, rights, options, renewals or
easements 1n respect of, or otherwise dispose of, deal with or convert into
money all or any of the Charged Property or concur mn so doing m such
manner for such consideration and generally on such terms and conditions as
he may think fit,

(c) to make and effect such registrations, renewals, apphcations and notifications
as he thmks fit for the purposes of preserving, perfecting, protecting or
enforcing the Secunty or any part thereof,

(d) redeem any prior Secunty Interest and settle and agree the accounts of the
holder of any such Security Interest Any accounts so settled and agreed shall
(subject to any mantifest error) be conclusive and binding on the Chargor and
the money so paid shall be deemed an expense properly mcurred by the
Recerver,

13
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{(e) generally, at his option, use the name of the Chargor in the exercise of all or
any of the powers, rights, remedies and anthorities hereby conferred;

(f) transfer all or any part of the Charged Property to any other company or body
corporate, even 1if not formed or acquired for the purpose;

() delegate any or all of his powers, rights, remedies and authorities,

(h) exercise, or permit the Chargor or any Recerver or Delegate to exercise, any
powers, rights, remedies and authorities incidental to the ownership of the
Charged Property or any part thereof in such manner as he may think fit;

Q) sign any document, execute any deed, receipt or other document, make any
payment, draw, accept, endorse or make any cheque, hll of exchange or
promissory note; and

)] do all such other acts and things as may be considered by him to be incidental
or conducive to any of the matters or powers, rights, remedies and authorities
aforesaid or to the reahsation of the Security and use the name of the Chargor
for all the above purposes.

DELEGATION

111  The Obligor Security Trustee or any Recerver may delegate, by power of attorney or
mm any other manner to any competent person any right, power or discretion
exercisable by it under thus Deed. Such delegation may be made on such terms and
subject to such conditions (including as to further sub-delegation) as it or he thinks
fit Each such delegate, and any permitted sub-delegate, 1s referred to in this Deed as
a “Delegate” No such delegation shall preclude a subsequent delegation and such a
delegation may be revoked by the delegating party at any time.

112 None of the Obligor Security Trustee, the Obhgor Secured Creditors or any Receiver
shall be in any way hable for, or responsible to the Chargor or any other person for,
any loss or hiability arising from any action, omission, default or misconduct of any
Delegate

POWER OF ATTORNEY

121  The Chargor by way of secunty urrevocably appomts the Obligor Security Trustee
and each Recetver severally as its attorney with full power of substitution, on its

behalf and 1n its name or otherwise, at such time and 1n such manner as the attorney
thinks fit.

(a) prior to the delivery of a Loan Enforcement Notice, to do anything which that
Chargor 15 obhiged to do under this Deed (but has not done),

(b) with effect from the delivery of a Loan Enforcement Notice, to do anything
which that Chargor is obliged to do under this Deed, and

(©) to exercise any of the rights conferred on the Obligor Security Trustee or any
Recerver 1n relation to the Security Assets or under any Finance Document or
the Conveyancing Act

122  The power of attorney conferred on the Obligor Secunity Trustee and each Receiver

shall continue notwithstanding the exercise by the Obligor Security Trustee of any
right of apprepriation pursuant to Clause 26 (Fmancial Collateral).

14
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15.

12.3

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever
such an attorney does, may do, or may purport to do, pursuant to this Clause 12 and
all monies expended by such an attorney shall be deemed to form part of the Obligor
Secured Liabilities

PROTECTION OF PURCHASERS AND OTHERS

131

132

133

No person {including a purchaser) dealing with the Obligor Secunty Trustee, any
Recerver or any Delegate, or any agent on its, his or their behalf, shall be bound to
enquire

(a) whether the Obligor Secured Liabilities have become payable,

(b) whether any power which the Obligor Security Trustee, Receiver, Delegate or
any agent 1S purporting to exercise has become exercisable, or 1s bemg
properly exercised, or

(c) how any monies received by the Obligor Security Trustee, any Recerver or
any Delegate are to be applied

Other than Section 105(2) of the Conveyancing Act which does not apply to this
Deed, the Secunity or the enforcement of all or any part thereof, the protections for
purchasers contained 1n Sections 105, 106 and 108(5) of the Conveyancing Act shall
apply to any person purchasing from, or dealing with, the Obligor Security Trustee,
any Receiver or any Delegate as 1f the statutory powers under the Conveyancing Act
had not been varied or amended hereby

The receipt by the Obligor Secunity Trustee, any Receiver or any Delegate shall be an
absolute and conclusive discharge to such a purchaser and shall relieve that purchaser
of any obligation to see to the application of any monies paid to, or at the direction of,
the Obligor Securnity Trustee, any Receiver or any Delegate

APPLICATION OF PROCEEDS

i4.1

142

143

All amounts received by the Obligor Security Trustee or any Recerver pursuant to this
Deed or the powers conferred by 1t shall be applied 1n accordance with the STID

The order of application referred to in paragraph 14 1 above shall overnide any
appropriation by any Chargor

Sections 106(3), 107 and 109 of the Conveyancing Act shall not apply to this Deed

AVOIDANCE OF PAYMENTS

If any payment by the Chargor or any discharge or release given by the Obligor Security
Trustee whether in respect of, or as security for, all or any part of the Obhgor Secured
Liabilities 1s avoided or reduced as a result of msolvency or other similar event:

(a) the Chargor’s habihty will continue as if the payment, discharge, release,
avoidance or reduction had not occurred, and

(b) there shall be no prejudice to the rights of the Obligor Secured Creditors, the
Obhgor Security Trustee, any Receiver or any Delegate to recover the value
or amount of that payment or security from the Chargor as if the payment,
discharge, avoidance or reduction had not occurred

15




16  GENERAL INDEMNITIES

17.

18

16.1

16 2

The Chargor shall keep each of the Obligor Secunity Trustee, any Recetver and any
Delegate mndemnified against any lhabilities incurred by them as a consequence of
taking action at the Chargor’s direction 1n respect of the Shares and Related
Investment Rights

The Chargor acknowledges that the Obligor Secunty Trustee takes the benefit of each
and every indemnity or agreement to indemnify under this Deed in trust for each and
every Receiver and Delegate

NO LIABILITY

None of the Obligor Secured Creditors, the Oblhiger Secunty Trustee, any Receiver or any
Delegate or any nommnee or agent on behalf of any of them shall incur any Liability as a result
of taking action permitted by this Deed, any neglect or default n respect of all or any part of
the Charged Property, taking possession of all or any part of the Charged Property or realising
all or any part of the Security

WAIVERS

181

182

i83

The Chargor waives any night that 1t may have to first require the Obhigor Security
Trustee or any other Obligor Secured Creditor (or any trustee or agent on its behalf)
to proceed against or enforce any other right or Secunty Interest, or ¢claim payment
from, any person before claiming agamst the Chargor under this Deed

Until all the Obligor Secured Liabilities have been irevocably paid m full and unless
the Obligor Secunty Trustee otherwise directs, the Chargor shall not exercise any
rights which 1t may have by reason of performance {or a claim for performance) by 1t
of its obligations under the Finance Documents

(a) to be indemnified by an Obligor,

b) to claim any contribution from any guarantor of any Obligor’s oblhigations
under the Finance Documents,

(c) to take the benefit (in whole or m part and whether by way of subrogation or
otherwise) of any nghts of the Obligor Secured Creditors under the Finance
Documents or of any other guarantee or security taken pursuant to, or in
connection with, the Finance Documents by any Obligor Secured Creditor;

(d) to bring legal or other proceedings for an order requiring an Obligor to make
any payment, or perform any obligation, in respect of which the relevant
Chargor has given a guarantee, undertaking or indemmn:ity under the Finance

Documents,

{e) to exercise any right of set-off against an Obligor,

H to exercise any nght of quasi-retainer or other analogous equritable right,
and/or

(2) to claim or prove as a creditor of an Obligor 1n competition with the Obligor
Secured Creditors

If the Chargor receives any benefit, payment or distnbution 1n relation to any rights
referred to in Clause 18 2 above, 1t shall hold that benefit, payment or distribution to
the extent necessary to enable all amounts which may be or become payable to the
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19

20

21

Obligor Secured Creditors by an Obhgor under or m connection with the Finance
Documents to be repaid mn full on trust for the Obligor Secured Creditors and shall
promptly pay or transfer the same to the Obligor Security Trustee or as the Oblhigor
Secunty Trustee may direct

184  The Chargor shall not, without the prior written consent of the Obligor Secunty
Trustee, hold any security from any other Obligor in respect of the Obligor Secured
Liabiliies. Where this does occur, the Chargor will hold any such security in trust for
the Obligor Security Trustee (unless the Obligor Secunity Trustee expressly agrees
otherwise m writing) and shall promptly, followmg a wrtten mstruction from the
Obligor Secunity Trustee, transfer same to the Obligor Security Trustee or m such
manner as the Obligor Security Trustee may direct

SCOPE OF SECURITY

191  This Deed does not render any hability a Secured Liability to the extent that to do so
would result m this Deed or part thereof constituting unlawful financial assistance
within the meaning of Section 60 of the Companies Act 1963

192  The Chargor expressly confirms that it intends that this Deed and the Security shalt
extend from time to time to any variation, mncrease, extension or addition (however
fundamental and of whatever nature and whether or not more onerous) of the Finance
Documents

SUBSEQUENT SECURITY INTERESTS AND NEW ACCOUNTS

If any subsequent Security Interest affects all or any part of the Charged Property, the Obligor
Security Trustee may open a new account or accounts for the Chargor in its books or with any
other person. If the Obligor Security Trustee does not do so, such account opening shail,
unless express written notice 1s given by the Obligor Secunty Trustee to the Chargor, be
deemed to have taken place at the time when the Obligor Security Trustee received, or was
deemed to have received, notice of such Security Interest from the time that such account(s)
1s/are opened or deemed to have been opened, all payments made to the Obligor Secunty
Trustee will be credited, or will be deemed to be credited, to such new account(s) and will not
operate to reduce the Oblhigor Secured Liabilities.

CONTINUING SECURITY

211  The Security 15 a continuing secunity and will extend to the ultimate balance of the
Obligor Secured Liabilities, regardless of any intermediate payment or settlement of
all or any part of the Obhgor Secured Liabilities

212  The Chargor’s obhigations under this Deed will not be affected by any act, omussion,
matter or thing which, but for this Clause 21, would reduce, release, prejudice or
dimmish any of those obligations including

{a) any tume, waiver, release or consent granted to, or composition with, the
Chargor or any other person,

(b) the release of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor or any other
person,

(c) the taking, variation, compromise, exchange, renewal, release of, refusal or

neglect to perfect, take up or enforce any nights against, or secunty over, the
Chargor’s assets or the assets of any other person,
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(D any non-presemtation or non-observance of any formality or other
requirement n respect of any mmstrument, or any failure to realise the full
value of any security held,

(e) any incapacity or lack of power, authonmty or legal personahty of, or
dissolution of] or change 1n the members or the constitution of, the Chargor
or any other person,

H any amendment (however fundamental and of whatever nature) or
replacement of a Finance Document or any other document or security,

(g) any unenforceability, illegality, mvalidity of the Obligor Secured Liabilities
or any indebtedness or obligation of the Chargor or other person under any

Fmance Document; and

(h) any mnsolvency or similar proceedings 1n respect of the Chargor

22 ADDITIONAL: SECURITY AND NO MERGER

221

222

This Deed 1s in addition te, and shall not merge with or otherwise prejudice or affect
any confractual or other nght or remedy or any other guarantee or secunty for the
Obligor Secured Liabilities or any of them which are now or may hereafter be held by
the Obligor Secured Creditors (or any of them) whether from the Chargor or
otherwise

With effect from the delivery of a Loan Enforcement Notice and until all of the
Obligor Secured Liabiltties have been 1rrevocably paid 1n full, each Obligor Secured
Creditor (or any Recerver or Delegate on its behalf)y may

{a) refrain from applying or enforcing any other momies, security or rights held
or received by the Obligor Security Trustee or on its behalf 1n respect of the
Obligor Secured Liabilities, or apply and enforce same i such manner and
order as it thinks fit (whether agamst the Obligor Secured Liabiiities or
otherwise) and the Chargor shall not be entitled to hold the benefit of same;
and

(b) hold in an interest-bearing suspense account any monies received from the
Chargor or on account of the Chargor’s habilities hereunder

23 RELEASE OF SECURITY

231

23.2

Upon the irrevocable payment, discharge and performance of all of the Obligor
Secured Liabihities (but subject to clause 1 6 of this Deed and provided that no CTA
Event of Default shall have occurred and be subsisting at the date of the request), the
Obligor Security Trustee shall, at the request and cost of the Chargor

(a) release and re-assign to the Chargor the rights, title and nterest i and to the
Charged Property, and

(b) execute such notices and directions to any persons as the Chargor may
reasonably require in order to give effect to such release and re-assignment,

m each case, without recourse to or any representation or warranty by any Obligor
Secured Creditor or any other person

The Obligor Security Trustee shall at the cost of the Chargor, release the Obligor
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25

26

27

Security in accordance with clause 13 3 (Release of Obligor Security) of the STID
COSTS AND EXPENSES

241 Each Chargor will on demand pay and reimburse the Obligor Security Trustee,
Receiver, attorney, manager, agent or other person (including the officers of such
persons) appointed by the Obligor Security Trustee or a Recerver under this Deed, on
the basis of a full indemnity, in respect of all costs and expenses (including legal fees
and other out of pocket expenses and any value added tax or other similar tax
thereon) properly incurred by such persen in connection with the holding,
preservation or enforcement or the attempted preservation or enforcement of any of
the Obligor Secured Creditors’ nghts under this Deed or otherwise in connection with
the performance of this Deed or any documents required pursuant to this Deed

OBLIGOR SECURITY TRUSTEES’ LIABILITY

Neither the Obhigor Security Trustee nor any Receiver shall (either by reason of taking
possession of the Charged Property or for any other reason and whether as mortgagee m
possession or otherwise) be hable to the Chargor or any other person for any costs, losses,
lhiabilities or expenses relating to the realisation of any Charged Property or from any act,
default, omission or misconduct of the Obligor Security Trustee or any Receiver or ther
respective officers, employees or agents 1n relation to the Charged Property or in connection
with the Finance Documents, save m the case of fraud, gross negligence or wilful default 1n
respect of the Obligor Security Trustee or the Receiver, as applicable.

FINANCIAL COLLATERAL

To the extent that

(a) all or any part of the Charged Property constitutes “financial collateral”, or

b this Deed and all or any of the Chargor’s obligations hereunder constitute a
“security financial collateral arrangement”,

in each case for the purposes of and as defined in the European Communities (Financial
Collateral Arrangements) Regulations 2010 (the “Financial Collateral Regulations™) the
Obligor Security Trustee shall have the right, after the Security has become enforceable, to
appropriate any or all of that financial collateral 1o or towards the satisfaction of the Obligor
Secured Liabihties For the purposes of the foregoing, the Parties agree that the value of the
financial collateral so appropriated shall be the market value of the Shares and Related
Investment Rights determined by the Obligor Secunty Trustee by reference to a public index
or by such other process as the Obligor Security Trustee may select, including mdependent
valuation The Parties further agree that the method of valuation provided for herein shall
constitute a commercially reasonable valuation method for the purposes of the Fmnancial
Collateral Regulations.

NOTICES

271  Any notice or other communication to be served under or in connection with this
Deed shall be made in writing and, unless otherwise stated, served 1n person or by
post, fax or any electronic method of communication approved by the Obligor
Security Trustee to the relevant party at its address or fax number shown 1nmediately
after its name on the signature page of this Deed or such other address or number
notified by 1t to the other parties to this Deed and, 1n the case of the Obligor Security
Trustee, marked for the attention of the person or department there specified
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28.

29.

30

31.

32

272  Any notice or other communication served by post will, unless otherwise stated, be
effective five Business Days after being deposited in the post (with postage prepaid)
m an envelope addressed to 1t at that address or on delivery if delivered personally or
by courier to the relevant address A notice or other communication sent by fax will,
unless otherwise stated, be effective when received m legible form Any
communication or notice to the Obligor Security Trustee by electronic method will be
efiective only when actually received in readable form and if addressed in the manner
specified by the Obligor Security Trustee for this purpose

273 In proving service of any notice or other communication, 1t will be sufficient to
prove

(a) m the case of a letter, that such letter was properly stamped or franked,
addressed and placed in the post or m the case of personal delivery, was left
at the correct address; and

(b) in the case of a fax transmission, that such fax was duly transmtted to the fax
number, as appropriate, of the addressee referred to in Clause 27.1

VARIATION

This Deed may only be varied by written agreement of the Parties, acting by their duly
authonised representatives.

NO SEPARATE ORAL UNDERSTANDINGS

The Parties hereby confirm that there are no oral agreements or understandings between them
{or between the Chargor and any Obligor Secured Creditor) which could i any way vary or
contradict the terms of this Deed.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed 15 or becomes 1llegal, invalid or unenforceable m
any respect under any law of any jurisdiction, neither the legality, validity or enforceabulity of
the remaininig provisions nor the legality, vahdity or enforceability of such provision under
the law of any other junisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1n exercising, on the part of the Obligor Secunity Trustee,
any right or remedy hereunder shall operate as a waiver of any such nght or remedy or
constitute an election to affirm this Deed. No election to affirm any of this Deed on the part
of the Obligor Secunity Trustee shall be effective unless 1t 15 in writing No single or partial
exercise of any right or remedy shall prevent any further or other exercise or the exercise of
any other right or remedy. The rights and remedies provided in this Deed are curnulative and
not exclusive of any rights or remedies provided by law

ASSIGNMENT

321 The Obligor Security Trustee may at any time assign or otherwise transfer all or any
part of its nghts under this Deed to any successor appomnted 1n accordance with the
Finance Documents

322 The Chargor agrees to be bound by the terms of clause 2 {Accession) of the STID

and, where relevant, to accept any Additional Obligor Secured Creditor or Additional
Subordinated Intragroup Creditor that accedes to the STID pursuant to an Accession
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33

34,

Memorandum Each Chargor authorises the Obligor Security Trustee to execute on its
behalf any document the Obligor Security Trustee considers necessary or desirable
relation to the creation, perfection or mamntenance of the Security and any transfer or
assignment contemplated or required by such accession

COUNTERPARTS

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

GOVERNING LAW AND JURISDICTION
341 Governing Law

This Deed and any non-contractual obhgations arising out of or in connection with 1t
are governed by Irish law

342  Jurisdiction

(a) The Irish courts have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence,
validity or termination of this Deed or any non-contractual obligation arising
out of or in connection with this Deed (a “Dispute”™)

(b) The Parties agree that the Insh courts are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

{c) This Clause 34.2 15 for the benefit of the Obligor Secured Creditors only. As
a result, the Obligor Secured Creditors shall not be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Obligor Secured Creditors may take concurrent
proceedings in any number of junsdictions ’

343  Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Chargor

(a) irrevocably appoints AA Ireland Limited (the Principal Company) of 56
Drury Street, Dublin 2 as its agent for service of process in relation to any
proceedings before the Insh courts in connection with this Deed, and

(b) agrees to procure that AA Ireland Limited executes a letter confirming its
appomtment on or about the date of this Deed;

(©) agrees that failure by a process agent to nohfy the Chargor of the process will
not invalidate the proceedings concerned, and

(d) if any person so appointed as an agent for service of process 1s unable or
becomes unwilling to so act, agrees that 1t shall promptly and in any event
within ten Business Days of such an event occurning appoint another agent
for service of process on terrns acceptable to the Obligor Secunity Trustee
faihng which the Obligor Secunty Trustee may appoint another agent for
service of process
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SCHEDULE 1 - Shares

Name of Company Company Registered Office Number and Type of Shares
Number
AA Ireland Limited 389194 56 Drury Street, | 950,002 Ordmary Shares of
Dubim 2 €1 00 each
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SHARE /
STOCK
TRANSFER
FORM

SCHEDULE 2 — Share Transfer Form

{Above this Imme for Registrar’s use only)

Consideration Money

Certificate lodged with the Registrar

(for completion by the Registrar / Stock Exchange)

Name of Undertaking AA Treland Limited
Description of Secunty Ordinary Shares of €1 00
Number or amount of Shares, | Words Figures
Stock or other security and, n
NINE HUNDRED AND FIFTY THOUSAND 950,002 units of €100

figures column only, number
and denemmation of unus, 1f
any

AND TWO ORDINARY SHARES OF ONE
EURQ EACH

Names(s) of  registered
holder{s) shouid be given n
full, the address should be
given where there 1s only one
holder

If the transfer 1s not made by
the registered holder(s) insert
also the name(s} and capacity
(eg Exccutor(s)) of the
person(s) making the transfer

In the name(s) of

AA Corporation Limited
Fanum House

Basing View
Basimngstoke

Hampshire

RGZ1 4EA

England

/We hereby transfer the above secunty out of the name(s) aforesaid to the personds)
named below or to the several persona named m Parts 2 of Brokers Trangfer Forms
relating to the above security
Delete words 1n italics except for stock exchange transactions

Signature(s) of transferor(s)

Director

Dhrector/Secretary

4

A body corporate should execute thes Transfer under its common seal or otherwise in
accordance with applicable statutory reguirements

Stamp of Selling Broker(s) or, for transactions which
are not stock exchange transactions of Agent(s), if
any acting for the Transferor(s)

Date

Full name(s) and full postal
address(es) (includmng County
or, f apphcable, Postal
District  number) of the
person(s) to whom the
secunty is transferred

Please state title, 1if any, or
whether Mr, Mrs |, or Miss

Please complete 1 type or in
block capitals

PPS/Tax No

I/'We request that such entries be made 1n the register as a re necessary to give effect to this transfer

Stamp of Buying Broker(s) (if any)

Stamp or name and address of person lodging this form
{1f other than the Buying Broher(s))

Reference to the Regrstrar m this form means the registrar or registration agent of the undertaking, NOT the Registrar of Companics
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FORM OF CERTIFICATE REQUIRED WHERE TRANSFER IS EXEMPT FROM 4D
VALOREM STAMP DUTY

If you are availing of an exemption from stamp duty, please choose the appropnate Option 1, 2 or 3 below with the necessary
certificate which must be signed and dated where indicated

OPTION 1
It 1s hereby certified that this transaction gffected by this imstrument does not form part of a larger transaction or a sel 1es
af transactions in respect of which the amount or value, or the aggregate amount or value, of the consideratron which 15
atiributabie to stocks or marketable securities exceeds €1,000

Signature(s) (Please sign 1n the boxes below)

Transferee
Transferee
Date:

OPTION 2

It 15 certified thot this instrument is a conveyance or transfer on any occasion, not being a sale or moi (gage

Description of transaction
(a) Change of Trustee
(b Nomunee to Beneficial Holder

Please enter (¢}  Beneficial Holder to Nominee
appropnate ()] Nommee to Nominee Holder where the beneficial holder remams the same
letter (e) Executor/Admumstrator to Beneficial Holder

(43] A transfer by the hqudator of a company of shares, etc, formmung part of the
assets of the company, to which the transferee 1s entetled 1n satisfactron or part
satisfaction of his nights as a shareholder of the company

(g)  Other, see details below

Signature(s) (Please sign mn the boxes below) Description (“Transferor”, “Transferee”, “Solicitor™, etc)

Date

OPTION 3
Please tick relevant box

It s hereby certified that section 96 of the Stamp Duties Consolidation Act 1999, applies to this instrument
It 1s hereby certified that section 97 of the Stamp Dutles Consolidation Act 1999, applies to this instrument

Signature(s) (Please sign m the boxes below)

Transferor Spouse
Transferee Spouse
Date:

Notes

(1) If one of the above certificates has been completed, thus share transfer form does not need to be submutted for e-stamping but
should be sent directly to the company or its regisirars

{2) If none of the above certificates has been completed, this share transfer form must be submutted on-line for e-stamping at
www ros 1€ Once received, affix the Stamp Certificate to thts share transfer form

3) Transfers by means of a gift are not exempt from Stamp Duty under Irish Law

4) Option 1 transferee(s) only to sign

(5) Option 2 transferee(s) and transferor{s) to sign or sohicitor(s} acting cn its/their behalf (where appropnate)

&) Option 3 both spouses to sign
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SCHEDULE 3 — Form of Shareholder’s Letter of Authority

From: AA CORPORATION LIMITED, Fanum House, Basing View, Basingstoke, Hampshire,
RG21 4EA, England

To: DEUTSCHE TRUSTEE COMPANY LIMITED

Date: @ 2013

Re: AA TIreland Limited, 56 Drury Street, Dublin 2 (the “Principal Company™)
Dear Sir, Madam

We hereby unconditionally and irrevocably authorise you to date and otherwise complete the share
transfer form deposited by us with you m respect of our shares in the Principal Company pursuant to
the deed of charge over shares dated on or about the date hereof (the “Deed of Charge™) between us
and you as and when you become entitled to date and complete the same pursuant to the terms of the
Deed of Charge

Yours farthfully

Aunthorised Signatory/Signatories
For and on behalf of AA Corporation Limited
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SCHEDULE 4 — Form of Irrevocable Proxy

We, AA Corporation Limited hereby wrrevocably appomnt Deutsche Trustee Company Limited as
our proxy to vote at meetings of the shareholders of AA Ireland Limited (the “Principal
Company™) 1n respect of any existing or further shares in the Principal Company which may have
been or may from time to time be 1ssued to us and/or regastered 1n our name This proxy is wrrevocable
by reason of being coupled with the interest of Deutsche Trustee Company Limited as chargee in the
aforesaid shares

Authorised Signatory/Signatories
For and on behalf of AA CORPORATION LIMITED
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SCHEDULE 5 — Form of Irrevocable Appointment

We, AA Corporation Limited hereby urevocably appoint Deutsche Trustee Company Limited as our
duly authonised representative to sign resolutions in writing of AA Ireland Limited (the “Principal
Company”) in respect of any existing or further shares in the Principal Company which may have
been or may from time to time be issued to us and/or registered m our names

Authonsed Signatory/Signatories
For and on behalf of AA CORPORATION LIMITED
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SCHEDULE 6 - Director Resignation Letter

From: @ [insert name and address of director]

To The Secretary and Directors of AA Ireland Limited
Date ®

Dear Sir, Madam

I resign as a director of AA Ireland Limited and confirm that I have no right to compensation or
claims agamst AA Ireland Limited for loss of office, arrears of pay or otherwise howsoever

Thas letter shall be governed by and construed 1n accordance with the laws of Ireland

Signed:

® [insert name of director]

28




SCHEDULE 7 — Director Letter of Authority

From- @ [insert name and address of director]

To: Deutsche Trustee Company Limited

Date © 2013

Re: AA [reland Limited (the “Principal Company™)

Dear Sir, Madam

I hereby unconditionally and irevocably authorise you to date and otherwise complete the letter of
resignation deposited by me with yourselves pursuant to the deed of charge over shares dated on or
about the date hereof (the “Deed of Charge”) between AA Corporation Limited and you, as and
when you become entitled to date and complete the same pursuant to the terms of the Deed of Charge

This letter shall be governed by and construed in accordance with the laws of Treland

Signed:

® [insert name of director]
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IN WITNESS WHEREOFT the Parties hereto have caused this Deed to be executed and delivered as
a deed the day and year first before WRITTEN
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EXECUTION PAGE 1 OF 2

The Chargor:

EXECUTED as a DEED

by AA CORPORATION LIMITED )]
actmg b )

Directo

in the presence o

Name of Witness DRE AL

Address.

Fax number

945 v Chance LLP
it Upper Bank Street

London E14 5JJ

\,

The AA
Fanum House
Basing View
Basingstoke
Hampshire
RG21 4EA

+44 1256 492090

Telephone number +44 1256 491222/+44 1256 495599

Attention

Emaul:

Andy Boland, Finance Director
Rob Scott, Financial Controller

Andy Boland@theAA com
Rob Scott@theAA com
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EXECUTION PAGE 2 OF 2

The Obligor Secarity Trustee:

THE COMMON SEAL OF DEUTSCHE )
TRUSTEE COMPANY LIMITED was affixed 3
to this deed 1 the presence of )
)
By )
Robert Bebb
Assograte Directo’
Durector / Associate Director — T
g Hannah Ward
P Associate Director
Address Winchester House
1 Great Winchester Street
London EC2N 2DB

Fax number:  +44 207 547 5919
Telephone number- +44 207 541 1166

Attention Susan Rose
Ijeoma Achara
Email: sue rose@db com

1jeoma achara@db com
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