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Registration of a Charge

Company name: GRS PRODUCTION & LOGISTICS LIMITED
Company number: 04022852

XE6LROVAZ

Received for Electronic Filing: 21/12/2017

Details of Charge

Date of creation:  18/12/2017
Charge code: 0402 2852 0004
Persons entitled: LLOYDS BANK PLC (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4022852

Charge code: 0402 2852 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2017 and created by GRS PRODUCTION &

LOGISTICS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st December 2017 .

Given at Companies House, Cardiff on 22nd December 2017

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

DATED |& DEeMEEL 2517

(1) THE. CHARGORS

{2) LLOYDS BANK PLC
(as-Security Agsent)

DEBENTURE

This Deed is subject to the terms of the Intercredifor Agreement
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THIS DEED is made on (€
"BETWEEN:-

dayof DECEIARER. 2017

{1y : THE CE}MPANEES whase nammes and registered ofﬁcea are set out in Schedule 1

{tegether with each company which biecomes a pary fo this Deed by exsciting a
g Deed afAﬂzessmn eacha "Chargor"amd iugetherthe "Chargurs”} ard.

{2y LLOYDS BANK PLG {“Ene "Sacurity Agent’) a3 agant gnd “tmstee far at5ﬂ!fand Eacﬁ '
pfthe Secured Finanse. Part!es {as dalinesd below)
; INTRQE:SE:TIDN
{A__}'-  The Secured Finance. Parﬁaea have agreed o maks recsivables faciities avallabla to

- the-Sallérs on ’zhe ferms and mnditmns sat-aut in Hia RFF Facl ities Ag;reement (as is

' .defmed LETETE

(B} The 'c'ha;gnrs‘-h'avze agfeed‘tzc snter into 'fth§ s Deed 1o provide S’ééuri‘ty svel their assets’
o the Security Agent 4o hold Gn trust for itself anid the other Secured Finance Parties.

T 15 AGREED a5 follows:-

1. - INTERPRETATION
141" Definitions.
I this Deed:-
“Accaunt’

igssigried Accoimt”

| B0BSITLTATMEO

"Assigned Contracts®

rigans any-acsolint now o at any time (and from time:

1o timey opened, owned, operated, held or maintained

by any Chargor {or in which any Charger hag an-
interest). at any bank or finarcial ingtitution in-any
jurisdiction . {and  shall inglude - any replacement
account, subdivision: or sub-agcount of that account).
and all moneys from time to time standing to- the cradit -

-~ {including any interest therecn) of such accounts

© neansi-

fa)  the Aocounts specified i Soheduls 5 {Detalts
: of Assighed Accounls) (and any renewal o
redesignation of such Accountsy;
b) any Blotkad Accounts which are maintained
©with any bank -or financial instituticn - other
. thanthe 'Sec:urity Agent; and :
{c) - any sccount maintained with, any bank or
financial institution other: than {he. Securlty
Agent and agreed by the Security Agent and
tha . Parent in writing Io be an Assigned-
--Acgount
means:- .
(@ the Acquisition Agresmerit; and
Sy the He-:igmg Agresments (s tief‘ md in ihe':'
'In“tercredltar Agreement) other - than the
1
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"Assigned Insurances”

“Blocked Actount’

““Charged Accotint”

“Gharged Hedging
Agreements”

"Deed of Accession”

;:f':.’:_éfﬁl_llt_"f' .
3 '".lje‘fauu ﬁafe;
"Event ar'gjeéﬂ_l‘t,;f .
. '..-“Grn_'u'p"

“Insurances"

“Intellectual P‘fﬁp&ﬁyf' '

BOGATET {ITMED

_ ths'rg'ed 'Hedgémg Agreaments

‘meeans the Insurances (if any) specified in Scheduls £
(Assigned: - lnsirancesy  (including -~ any | refiewal, -
- -subshtutmn or replatemerit o%‘ such lnsurance}
' "me_ans- any Acmunt_ a‘gr_eed by tha Se-;u_n_’ty.-ﬁ;ge;nti-an:d o
e Parant inwrifing © ba a Blotked Acuount

means:.

{a)  ihe Accouits specfied in - Schedule
. B{Charged Accounts), S
b the Accounts maintained by any Chargar with
the Security Agent and deésigrated in wiiting
-as & Charged Ascaunt by the $ecunty Bgent:
And
e} any Blocked Accounts maintained with the

Security Agent (acting in any capac iy

Means ary Hedgmg Agresment (as suh term s
- definad I the intercreditor Agreement} entered into b’y'_ _

any Chargor wi th the Sec:uraty Agent

‘msahs & deed subsiantza Iy in the form of Schedule 7
{D8ed of Acvession) executed, or to be exeﬂuted by a.
' persun becoming & Chargar

has the meeanmg given- to that term m ‘the RFF'

' Fa{:liltles‘. Agreeriant

Feans 'che rate specrﬁ;ed m cEause H{H (Gefaw‘t
mterest} of the RFF Far.:!ijtses Agreement

has e ean ng “glven- to that term iR the RFF
: F'acﬁmas Agree meft

' has the meaning gwan §53 i:hat term hihe iﬂtﬁrmredlmr :
 Agresrment '

means any contracts- and policies of [insurahee or

assurance taken out by or on'behalf of any Chargor or

© {to the extent of ita'.éhtérest)_ in which dny Chargor has

an interast excluding, in each case, contracts and
policies of insurance. of assurance which relate 1o

liabilities to third parhes
_ 'maan's any af_ the fo_liawmg:.-'

(@) all interests in respect of any 'reg['stered___._ _

“intellectual ‘property right. in-any: tarritary:or
- jurisdiction, including,  without * limitation;
patents (mcludmg Supplemantary- pratachon
certificates), irade  marke, service marks,.
- registered designs. and . any gimilar right in:
cany - temitery: or jurisdicton and any.
Capplications or right o apply for any of the.




abaove;

“{e) any brand and trade names, domain names;

invention,  copyright, -design  right .or
_ performance rsgh% SR

{f) . any trada sacra%s ciatabasg right, kmw-hnw’

and eonfidential nformatlmn arud

{4y ‘the beneft of aﬂy agreement of Emen::e for

~and any similar right in a‘ﬁy 'te‘rrim'ry of jurisdiction and

any applications-of right. o 8pply for any of the ahove -

"litercreditor |

WLand

:.“:LPA"- .

N iNonetary Claims® )

iNon-Vesting Recelvabla®

 "Plant and Equipment”

653887, 1TI20

together with any ragistratians, extensions, renswals or
applications of or for the sarme, Row or at any fime
hereatter {and from fimg to fime] owned or field by any-

'Chargor or {fo the extent of its. | nterest} in which any
: Chaa‘gor has ati interast

has the friedning - given io that term i the RFF- '

Facmtées Agreement

has the frieaning gwen tt:i that term in section 2{}5(1} of

Cthe LPA but: for these purposes: "Land" excludes

heritable property situated in Scotland

" mieans the Law of Property Act 1925

méan"s all Lol and other debts, _r"ant:‘al's,’ _ rt:yfaitia's,:
fees, VAT and monetary claims now or in“the fulure -
owing to each Charger {whaether alone or jeintly with

_any -other persen), whenever payable and whether
Jiquidated - or  unliquidated, certain or contingent -
- including; without limitation,  credit bafances on any
 Account, together with. all cheques; bills of exchange, -

. negotiable instrumients, indemnitics, credits and

. 'securities at any time given in relation ta, or fo secure

payrment of, any such debt

means any Receivable purportedly éssig_ﬁed o Lh_e:"
Raceivables Trustes pursuant to the RFF Facilities: -

- Agreement but which does not, for any reasan, vest

ahsolutely and effectively in the Reaewab g8 Ta’ustae

- means a p_ar_iy:te_: this Deed

trieans all plant, mackinery or ‘sguiprent (including

office aquiprment, computers; vehiclss and - ottier
equipment] of each Chargar of any K kind and the"

‘benefit of all licances, warrantiss anhd mntracts relating
tothe seme .




- "Recpiver”
"Regulations”

"Related Rights"

 “"Receivables Trustes'

 RFF Agent"
"RFF Fatllitles

Agresment”

' “Secu'r-éﬂ:ﬂ\%ﬁe{g"f

““Seeiired Finange -
“Dosuments”
"Secured Finance -
“Parties”

"Secured Liabilities"

80863967 1 TM2D

means any recaiver, receiver and manager or, fo the
gxlent parmitted by Taw, an administrative - receiver:

- {whether appointed pursuant: to this - Deed er any.
. slatute; by .a court or othanw se} Bf the whcre ar any
par’[ df the Sec;ured Assets : '

. rhézns. the Fihancial Collateral Arrangemems (an} )
-Fiegulatmns 2003 (S1°2003/3226) or equivalent’
~legisiation iri any applicable jurisdiclion. bringing info

effect Dlrechve 2[1021'4?5(3 on fmanczai cniafera?'

' arrangements
means in relation fo any Secured Assst-

j(h)' . .'the proﬁeeds czf saée of ail or any part of that

CBénured. Asset

S (O E -aIEUtments rlghts mﬂney or. properiy ariging
) Fram that Secired  Assel, by way of

. conversion, exchanga, radarption, hanus
preference, aption or ﬂ{herwvnse '

gy .'a'i! rights 'u'nder émy lience, agreement far

‘sale gragréement for Eease i fespect of that
©Sesured AsseE :

(I 'a’li"r.igh'fs. powers, benefits, claims, coritracts,

warranties, remedies, securily, gquaramtess,
indemnities or govenants for title in respect uf '
.that Secured Asset‘ and .

- fl} : “any moneys and praceeds or income pai d or

::payabie in respect of that Secured Asset

has ftie” meanmg given o that term i the RFF'

Faciities Agreament

has ‘ghe meamng gnﬂen ifi the nter(;redstor Agreememt

'means the facshﬁes agreement dated on c-r amund he
dats of this Deed  between, among others,. ths F‘arem‘t :
- the RFF Agent and the Securlty Agent

“means al the assets and undertak:ng Gf the {Zhargors :

which from timg fo time are. or purport o be, the .

. ‘subject of the Securily created in favour of the Secuﬁty' '

Agent by orpu rsuaﬁt to this [}eed

hais - the -mean_mg_;_-_gw_en to- _the- term- "Finance
Documents” in the RFF Facilinas Agreemient

" has ‘the’ 'meanlhg"'g weit 1o the term "RFF Sacured

Parties” in the Intercreditor Agreement (each bemg a

-'Secured Fmance Party“}

' m'aaﬂ:s'-all' -p"rias’en_'_t 'anc!_:fuiu r_e' abligations and liabllitias.
-expressed to be dus, owing or payable by any Ghargor -

under: ar-in cantection with -any of the Secured
Finanes Dooumants (whethar preaeht ar future, actuat

o eant ngen’z and Whﬁth&!‘ n:‘;urr‘ed 0 eiy af jo nﬂy (ar- _




Jointly and severaiéy) with--any Q*ther person) {tage’ch@r
the *‘Secured E.iablimes"}

"Securities" : means- : al_ or any zstq-ck;si.' sharas - {other- than any
- - Shares) or other financial instruments. (as dafinad in.
the ‘Regulations}. including these held via a nomines;
“rustes or mieanng system '

"Sacurity™ .means a mﬁrigage charge piedgae I!en ot any olfier
' seclrity interest securing any obligation of any persan.
“or any aither agraement or arrangement hawng a

similar: effect . '

"’S-eji’:l‘j'r'iiy'Pe]:i'o_c’i.'*f O ieans the per:cd begmn ing on the Hate of this Deed:"
' B ' and endmg on fhe date whichi- :

'_(é)___ all- of the Sec‘ureci Llabtiltaes have ‘been:
' uncnndltianaiiy arnd Irrevncabty paid and
discharged it full; and '

(b} _...ﬂE} Secured Fmaﬂcs Party has any fuﬁher."
. cammitiment, abli gahon o labrlity under or
purstant’ to-the Secured Finance I}G{:umen[s

- "Semor Bischarge Date"' has tHe meani ing given tn that term s the lntercredrgar :
: Agreement

Shares" neans

{aj . all 6fthe shares In the capital of each of the.
c:empames specifiad in ScheduEe 2 (Details of
Shares), and .

(b) ' any"ﬁhéreg i the capital - Df' 'aﬁy'c:fthei“'
Co - membar of the Gmup owned hy any Chargor
or held by - any naminsa on behalf Qf any-

: Charge:-r atany: hme
. "Transaction Security has the meaﬂmg QIVEF‘I in ﬂ“ie RFF Fac:! lities- Agreemerlt
-Dgcumients’ - _
12 Incorporation of terms -

“Unless the context atherwise requires: oF unless defined in this Deed, all words and

expressions: defined or whose interpretation - is provided for in the RFF Facilities.

- Agreement or in the- Entercredétur Agreement shall have the same imeanings in this
Deed

i R .in-terpre’fa*t"ibh-'

131  The principles of interpretation set out in clause 1.2 {(Construclion) of the
Intercreditor Agraement and. clause 1.2 (Constructiony of the RFF Facilities
. Ag’r@ement shall app-liy to th'is Dead i'nscfér as they are ré’lavah{ 1o 'ii_

.32 "Unﬁesa the coritext other‘waae requ;r&s a refarence 1o 2 ”Secureci Finance
' Tecumsnt” of any other agresment. desd oy instrumant is & refersnca to -
~that Secured Finance Document or ather agresimient, daed ar instiument as
amended,  novated, Supplemenﬁed restated  or  raplaced’  (however

_ .fundamenla!iy) and includes any increass in. extansion of, or change to, sny

. fam!zﬁy rriade: available und@r that S?»::‘umd Finance iﬁﬂcumenl or {:ﬂher

- BOBE3SETNTNEZO o8
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agreement, deed o mstmment aﬂd ine udes any increase ify; extension of or
charige to'any facility made svallable under that Secured Fmance Dccument
or other agreement deed or mstrument

1.3.3. '--The;..lab ilties a_f the _Ghargms un_dar ihis De;ed_'arejo:int -:a_hﬁ_'_.s_e_v'é.r.gg_. B

Acknowledgement
Edck Charger ackngwéedges that the Secunty Agem enters Jnto thls Lesd. for- Etself L
and as trusté for the Sactred Finarics Partzes whio shall be entitied to the full benefit
of this Deeaf
. Effectas a d‘ee’d

T{"ns Deaad shall take eﬁect asa deed eysn sf at 15 ssgned under hand o behalf r::f the .

Sacurity Agent.

Law of Prapurty tM:s{:ellanaous Prov:smns) Act 1989

'T‘he terms af lhe other Sacu;ed Fmans;e Ducuments am:l of any sider Ieﬁers between

any partics. in. relation to- any Secured Finarce Document are incorporated in this -
Deed to the extent required to ensure that any purpaﬂed disposition of an interest in-

- Land contained in this Deed is & walid disposition in accordance with Section 2(1) of
. the Lawof Pmperty(mlsce ianeous F’mwsmns} Act 'BEBQ '

Thmi ;mrty rlghts

'-’_i_?;‘i_ Each Secured Fmance Party, any Recewer and their respectwe qﬁicersj
g amplmyees afid agents may enfarce any term of th;s Deed whith pufports o7

eonfer 2 benefit on that parsen, but ng other person. who s not s Party has-

- any fight under the Gontracts {Rights of Third Pariies) Act 1989 ta anfmce or

enjoy the berefit of any terim:of this- Deed

S Namlhstandmg any tern of-any Secured Finance Dscumem thie F‘artles

and any Receiver may rescind, vary, waive, reiedse, assign, novate or
- otheryise dispose of all ar any of their respective fights or abligations under
" this Daed w:thaut the: ccmsant of. any pafson who'ls nota F‘arty '

: ﬁ:’ﬁntinu;ng Ev‘ent uf-'nefauit -

'Wuthaut pre;udn:e to Clause 30.4 of the ﬁFF Faci!mes Agreement an Event of Elefaull: :

is "gcontinuing” IF it has not heen remedied or waived {providad that an Evenl of
Default shall. only have beéen ramedied if i is remedied to the satisfaction of the
Financiers {acting reasonably) and the Financiers have each confirmed in wni:ng that

- suich Event of Default has been remedled)

Nommees

_-If the Sesuniy Agen’c causes or fequsres Shares ar.any other assel tn::n be regastered sn__
th name af its nortiinas, any reference in this Dead to the Security Agent shall, if the-

context permits or requ;res be construed as a reference. tc the Security: Agent and l‘és_ )

'HG?TI!TIEE

: -Inconsistency be!:ween tms ﬂaed and fhe lnieraredltor Agﬂeement

If thera is. any conflict or mconsmtenc:y be‘mreen any prawsmn of this Dead and any
provisicn of the Infercreditar Agreement, the prcwsmn of the Entercredstor Agrpament

shall: prevali

80653857, 111420 &
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GOVENANT TO PAY
: sféc'ured Liahiﬁiieg .

Each Chargur mvenants that it w;ll on demand pay and dascharge the Secured'
Liahilities wheri die.. :

'Intefe'st '

'any sum na‘g paid in accardance WIth Giause,21 (Secwad Lfabfffffes) fmm the due;.
date Llﬁtl payment ﬁba‘ch before an-::E after Judgment} ' : :

' CHARGES
' _La'n'd
_ 'Each Chargar z::hargas

_ 3“11 - by way of lagal mortgage ali Laﬁd describecﬁ in Schedule 2 (Qefﬂ;{s off_and}

Cand

R BT by way of ﬂxed chafge “

: (a}: - all Land vested in any. Ghargor off the date of th:s Deed o, the o
“extent no% effe:;twely mnrtgaged ny Clause 3.1.4; s :

(by - allligences to enter upon or use Land and the. benert af all athar - -
agrezments refating to E_and and :

ey Al Lk aceuired by any Ch_argor_-after the date of this Deed.

Shares

': ‘Each ‘Chargar martgages or. ﬁlf ar o ’the exteﬂt that thts Deetl doss nat {aks. eﬁec’a asa

miartgage) charges by way of fixed charge the Shares and: aSE Related R[ghts under ar -

R connect on Wlth the Shares.
: 'Secu i tzes

'Each Gnargar maﬁgages of (lf o to ‘zhe extent that this Dead does nat- take eﬁecﬁ as a

maﬂgage) charges: by way of fixed charge: the Securities and all Rela‘fed nghts under

“or in connectzcn Wlth the Secuntles
Intelle:':tuai 'Fmpgﬁy

- Each C:hargor charges by w.ay oa‘ fuxed chargfe the Intellectual F‘mpeﬁy and ail Related

R[ghts urider orin canneci o wﬁh the Ini:elkectual Property.

- Manétary Claims -

” : Each Chargor a:has"ges by ‘way of fzxed charge the an&tary Gla:ms and aE Related :
. 'nghts under or ifi mnneaﬁon er:h the Monetary Claj ims.

E NnnaVestmg Recewables :

- GUEAET.ATMI0 ¥
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310
oA
313

344

. Bach Chargor charges by way of fixed charge ifs present and future gosdwill.

Each CGhargor charges by way of first fixed charge. the Non-Vesting Recewabies and----
all. ReEated nghls under or in connection with the Nan—\!eshng Recewabtes '

. Chargedganq_ums

' _E.éﬁﬁ. Gh’argc:ir C"ha?:*g'e's.by:ngg af-fibce'd"t’:harge-'-- '

; --'3‘,17;1_ lamaunts standmg ls:l tha cm{iat of the Chargecf Accmunts and
3?‘2 g Reiatedﬁlghts und.er Drm.-connest!on wth the Charged AGGOUHES
: Planf ami Equlpment |

B Eaz:h Chargor eharges by way ﬁf i"xed charge <

381 the Plant and Equipment (to the: extent nr::l eﬁectmeiy chargecf by CIHLISES o
301 or 3.9.2) other than any Plant and Equinment which is for- the tlms- :
bemg part of any Chargor's: stackymAtrar.ie or work-m—pmgress and

- 3:5'2 _ sil Ralated Rrghts under m' 28 cmmecﬂon wdh tre Plant and Eqmpmem
'_ﬁharged Hedgmg Agreaments '

Each Chargor charges by way of fsxed chafge -

_3.,9:‘? the benefit of the Cnarged Hedgmg Agreements angd -

'-3;'9;2_ - all Raf ated Rights under or ;n connectmn wth the Chargecf Hedgmg__'

Agraements

-'Goﬁﬁwlll :

_ Uncalled ﬁapltai

Each Chargnr charges by way of fixad charge its uncalted c::aprtal

' Authorlsatiuns

~ Each Chargor mharges by way of fixed charge ?che heneiat nf alt licences, consents _
-agresments and Authorigations held by or used In-connection with tha busmess of

such Chargor or the use of any of its assets.

'--Leﬁers of cred;t

Each Chargor charges by way of fxed ::harge any Ietter of credlt sssued 1i] lts famur"
- and all bills of amhange and other negatlabfe nstmments held by lt ' '

Ass;gned Gomracts
Ezch 'Charg’c:r’ assigns ébsb!ufeiy', ‘stbiect el a'bm:is@ for- fé&Ssxghment on the
_irrevocable dischargé in quI of the: Sacured Liakilitias, ali its nghi title-and mterest fmm.'
. time-fo fime ini- .

- 3147 the Ass;gned Ccmtracfs to whi ch it | isa party, and

gty b ) aIE Reiataﬂ Rrghis tnder or i connectsom With the Asmgned Cantrac;ts itu-.

wﬁlch it iz a par!y

GOB53497 ANTMZE. ' £
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: .Aszéi'gn'e.d Insurances

s Each:. Chargnr assigng sbsolutely, - sub ect to @ proviso for reassignment on the
~ jrrevocable d;scharga i full of the Secured L ahl ltaes aEE it rlght title and ;nﬁerest fmm_ -
-‘carne o time-in: . . .

3‘:?.51 thee Asssgned insuran::es te which: itis a party, and

' 3-;1.’_?'5'.;2 : %l Related Rights under or in: cﬁnnecimn with the Asmgned !nsurances to

whach itsa party

Asslgne& ncceunts

Each Ehargﬂr asaighs absalutely, subject to & pmwsc for reassagnmeﬂt oIt tha'

irrevocable digcharge m full of the Setured Liabilities, all its. raght fitle and mferestfrom N

- timie o time -

3-16 T ’I:he As&gned Accmunts i !Es name and

' 3 ‘Jﬁ 2_ aIE Related nghts unc!er orin connectcan wsl;h the Assi gned Accmunfa i zts _

narme.

Floating Charge

' 31?1 :Each Chargor f:harges by way of ‘ﬂuat ng charge al of its present and future :

business, undertaking and assets wherever situated, which are riot for any
- reason effectively. morigaged, charged or assugnecﬁ by way of fixed security

by this Deed, including, withaut limitation, any hertable pmperty sstuated i

Seolland. : .

31?2 F’aragraph H mf Scheéula B‘; th the Ensn!vency Act 1%6 il a;:xpiy - aﬂy--"

' flr.:atmg charge ¢raaled by this Dead.

Trist

IF ar tor the extent that fcr any reason the asmgnmeni: or chargmg of any Secured Asset

IS pmhsbﬁed the relevant Charger shalk-

3;1’&.’?. held- it or tmst for the: Secunw Agerﬂ as securrty fcar ?he payment andz' '
' d:ssharge of th@ Securad Liabilities; and-

3187 take such steps as the Security Agent may (aci.mg reasaﬁabty} require to

_remaove the Impedlment o asmgnmerﬁ ar charging ik

" '-Naiure of Secursty created.
o The Secur ty !:reated under thls Seegj is created

31481 asa cortinui ing security o secure the paymen’t and dlscharge af the Secured' '

Liabilities .and shall not. be released or discharged by any intermediate .
paymem o settlement of’ albor any of tha Securad Lsabslltlas, :

_'..:-'3,;'19.12 ~in favour mf the Secunly Agent as trustee for the Secured Finance Partles ﬁ

-and

B0653997 1\THZ0 . q
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3493 -subject to: the terms of the Parmitted- Secunty in ex;stence asat the date of .

“this Deed, with qul itle: guaranfee

. GR‘{STALLiSATiON OF FLGATH\EG CHARGE
o Grystalhsatmn By Na’tme

ok l'i__' : The Securlty Ageﬂt may at any firne by noﬂce writmg 1o any Chargor"

convert {in. relation o that. ‘Chargor) the foafing - charge - created: by _
Clause 3.7 (Floating Cherge) into a fixed charge Wwith immediate effer:t as
‘regards any: pa‘aperw or assets specitied i the notice if-

_'(a).- e Sez:‘:uraly créatad by ot pursua‘nt ?:cn this Deed becomes
. ~enforcaable in accord_an_ce Wit Clause 141 {Efforcément)) of

by the Seourily Agent '(actin'g' 5@3%{3351}(3 considers that sny Secured

Assel may be in jeopardy of in danger of beirg seized, attached, = -

 charged, tken possession of or sold- under any form. Of distress,
‘sequestration, execulion o other process of aihems& be i
_ .Jecrpardy, or’ _ _

(sc) ' '-the Security Agent i:anszders thaﬁ t is: necessary in crder ta }:Jrotect -
a the: prscrnty of the Security created by of purs-uant o tms Deed

412 IFno SPEGIfG assets sui:qec:t to the floating ‘charge in: Clause 347 (Fa’mmg _

sharge) are identified in the notice referred to in Glause 4.1.1 then the’
: .cwsta!!asatlon shall take effect over all of the assets subject to the floating
'c:harge in Clalisa 3.17 (F!aatmg charga}

Crysiglhaatmn Autamahc

The floating charge created by = Charger- uncier CEause 3 17 (Ffaafmg Charga} will -

automatically be converted (without rotice) with immediate effect into a fixed charge
' as regards. a!! of the undertakmg anc{ asssts @f thiat Chargﬂr Subje(}t ko -thie floating
: _charge— ' . _ :

£.2:1 if that Ehafgar creafes or aﬁempts fo create: ‘any Seaurity tother than
: Permittéd Sscurity (as defined inthe: RFF Fara I hes Agreement}) over any af =
fhe Secured Assets; Qar

' '4.,2_2--" . |f any pars@n Eewes ar ai:tempts o Eevy any distress; exenuhm or nther_

_ _pmcass agamst a;‘zy ofthe Seeug’ad .f‘«ssets or

423 i the - ‘Security- Agent recsives notw;e ﬂf an mtenllcm 1o appmnt an -

: -_-adminlstratmr of fha% Chargor: or

' 424 .if any step is taken (m::lt;dmg the presentatiﬁn ofa petat;c:m the passmg af a

resalution or the making-of an-app ;Gauon) to-appoint & lguidater, provasrona! _
_ qus&atsn -administratar or - Reéceiver in respect of that Chargor, over aller
any park of fis assets orlfsuch person is appcmted oF

425 - on the crysiaihsahora m‘ any ather ﬂoahng charge aver the Secured Ass&ts_

-8

426 inany cther dircumstance provided by law. . -
Assets zic:’qﬁir'eid 'pb'st—:drystail'isa‘fi'ﬁﬁ

Any assafs acqunrsd by-a Chargar aﬁer crystal isation hias: ﬁccurred {and tha‘a are ot
'-ieffec;hueiy charged by way of Iegal mortgage ar fixed: charge, or assggned under

065357, 1T 0 0
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Clau's'é 3 tChaﬁges;i) shall béﬁnma' subject to-the floating. c;har:ga created by Claiuse

' 4.-4:1‘ .

442

. 347 (Floating charge| so that the crystalli sation shall be effective as. if sich assals.
: 'wera owned by the Chargc:zr at the date-of crystakhsamn '

' Crystalllsatlcn-:Mnratorium where'ﬁireatnrs-pmpﬂse'vmﬂntafry'aa'*raﬁigeﬁvtént- '

“The ﬂoatmg charge c:reated oy Clauge 3 1? (chaatmq Gharge} may mt b comerted
intoa ﬂ:aced f:harge solgly by reason n:n‘

the ablaining of a‘-_‘.moré%oﬁum; ol

anything doﬁe u'vit'h :s:.m‘ewmﬂamazn;ng- a:ﬁfﬁgﬁéa‘taﬁum;

_under Sc:hadmle A"i b ‘ihe !nso!\fency Act 1985
- Part;ai crysﬁallzaatmn

o The g Wing of @ ritice by ihe S&wrﬁy Agenft ;:ﬁursuant o Céause 4.4 (Cmsfaﬂmatfﬁn _
By Notice) in relation to any class'of assets of any Chargor shall riat be constried gsa

walver or abandonment.of the rights. of the Sezurity Agent under thie Deed to seiva

- sltilar neotices In: respect of any -othér class ol assets ‘ar of Emy sther nght uf tha- '
_Secunty Agent and!or thie Securec:l anans& F’arties _ '

De~crysta¥lisatic-n of ﬂoatmg charge .

ABT

482

---Subject to Elause 4, 5 2 Ezeiaw any charge that has srysta I]sed under ‘fhiS .

Clause may by. notice 1 wntang {given at-ary tirme by the Sectrity Ageritio
© the Parent); be reconverted into a fieating: charge in relation to the assets ﬁr_
. class sf assaty spemf:ed i that: mnce :

If ths ﬂcialmg t:‘:harge c?reated by £ Ghargnr has crysta nsed If acmrdaﬂce

“with Clatise 4.2.2 or 4.2.4, then the Sesurlty. Agent shall by notice In-wrl iting::

*to the Parent, detailing fHose asséts reconvert the security over such assefs-
into- 4 floating charge within 3 Business Days r:af wntten coriﬂmmtmn frcam the; P
‘Parant that : :

@ '--'ang,% d]stresa éxecm an'@r éth@r ;a'racess was d[smxssed :

__Agreemem have bean saﬂsﬂed or

Sy any p@tﬁmn was: dismlssed dlscharged stayeci of féstrained WEthm"

the time period sjaemfied i paragraph (f}{i)} of the definition. of .

'Eﬁsolveﬁey Event in clause: % (Def'mﬁons} of tha RFF Facilities -

Agreemant, . or - ‘the - conditions - -specified - in Clause 36.9.2(8)
{Inzalvency’ pmseedangs) m‘ the RFF. Facilities Agreement have- .
begn sat[sﬂed _ . '

-'aiong wcth ewdenca of: the sama saﬁsfactcary 1o the Sacunly Agent (acimg
. 'reasanabﬁy) :

'PERF EGT]UN OF SE{:umTﬁff

fvmimes uf ﬂgsigﬂment

. '5.131;'..1-_'

BOBEIN07.ITMEG

The Charg@rs MUt dﬁiwer nntsc:es of aas:gnment {amﬁ wn%hm 5 Business -

Days of delivéry, provide' proof of delivery .of such Rolices o the:- Securlty- S

Agent i sueh form as the Sr—}c‘un{y Agenl may reasc:nahly request} i

4
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- relation to sach Secured Asset which i sub}ect to-an assignment uncier this -

Dead- .

(8). . Assigned Contracts: on thg later of the ‘Senior Discharge Datg or -

' on the date on which the assignment:is granted; by lssuing anotice .
in the form sét out in Sehedule 11 (Form of notice of assigniment of

_ Ass:gnad Contract} addressed fa the. relevani ceunterpaﬁ:y

cb) B Aswgned Insurances

{03} ot the- dafe an whlch the assrgnment 5 graﬂten‘ by

a “issuing a notics in tha form: set out in Schisdule 8 (Farmy
of naotice of assignment . of Assygned insurancey
zddrassad to tha. relevant. insurer in respect. of fhe:
Ass&gned Insurances wnh pc-l icy numbers -

- .-msﬁsszoa
- (2{)' - CAap -aa‘aﬂz.aoof‘é;_
{3} 23424038CCI: anc
L) 100598180601,

(i} on the later of the Senior Distharge. Date ar the date o
which the: assignmient is granted, by igsLing. a notice in- -
thé. form set out in Scheduld & (Forh of nolice of -
ass:gnmenf af As&agnm’ Insurance) . addressed o the
televant haurer, in - raspest of all other Assigned -
Insurances. (excluding the  spacific pmmes listad at
_51 b)) above); : :

i if any. Chargor r‘enéw-s-,_-Subst%t'utas.”cfar-'r_e‘;}l.a'f;:es_ any
o Assigred Insurance following the Senior Discharge Date,
- by issuing, on or within 3 Business Days of tha date of

thie renawal, substitidion of replacement, & notice in the

- feorrri get ool i Schedule 8 (Farnm of nalice of assigiment

ol Assigned Insurance) addressad o the relevantinsurer,

() - Assigned Accalrits

iy i regpedt of éach Assigrhed Account {other than a -
' Blocked Account) by issuing on. the later of the Senior
Discharge Date or the dale on which the assignment is
granted, a notlca i the form-set aut in-Schedule 8 (Form
firf notice of assigmment of Assigned Accounts) addressed
.t the bank or financial  institution - wuth whait - ihe -

: .Asssgned Aczount is held .

Ly in re’spect of each Blocked Accourt which:is an Assighad -
' Account by issuing on the later of tHe Senior Discharge. -
‘Date or the date on which the assugnment is grarited, a

* notice in the form set out in Schedule 10 (Farm of notice -

of ass;gnmenf of Biocked! Accmmfs}

ity - in 'r'esper-;t of an'y Account: subssquently designated in
S writing by the Security Agent and the Parent.as an
Assigned Account following the Senior Discharge Date;
by Issuing, within § Business Days of the date of the
demgnatlon & natice inthe form set out in - Schedule €

iz




5.1.2

(Form of notice of assignment of Assigned Accounts) 1y
cr, if the Accournt is ‘& Blocked ‘Account, & notice in the:
ferm set out in Schedule 10 addressed to the bank or
financial mst!tutmn with: whom the: Assigned Account js
“ hesld. :

The Chargors” shall use s reascnable enc%eavaurs to prccure wathm & _
- Busitess. Days of the date of each notica of asszgnment being del ered

pursuant to Clause 5.1,1 above that such notice is. acknawledged by the:

: _pariy to'whor it is: addressed.

Each Chargcr will deliver 16 the Secur fty Agenﬁ “

_ _ifaj@_. u r:apy T each natica of assngnment wathm 5 Busmess Days of: :

-delwery tG tha relavant munterparly and

B () B copy: of each aokmwledgment of a nvtace -:.*»f',a"s'sigﬂrﬂéf‘]‘ti withins:

- Business:Days of receipt frorm the reievantcouniarparty

52 Doeumants of Tlﬂe

529
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Land

_The Ghargnrs shall as s&an as reascnably practu:able faEImw ing the Semm"

Dischargs. Date and in any svent within 5 Business Days of the Sehior

- Discharge. Date or any Deed of Accession enfered into after the Sefior -

Discharge Date, and ag soon as reasonably praciicable and in any event
within 5. Business Days of the acquisition by any Chargar of any interest in

© . any Land following the Senior Discharge Data d@liver (Dr proa::ure dai wery} ta-
: 'the Seciirty Agent of e;iher =

{a) Al deeds, carlificates and other dosuments relatinig to stch Land o

{which the Security Agent shzll be entitied to hold and refaan At the .
: expense and risk’ of the Chargors); or

(b} an under’sakmg front the Faremt‘s EGFIGItD?'S {m form. and substance

“acceptable o the Secunng Agent (acting réasonably)) to hoki -all
-deeds, cerfficates and other documents of fitle relating 1o sw;h.
Land: stnctly o the arder af the Secumyf Agenl: :

- :Shares

:Thc—:: Cha*fgors shali as socm as reastmab i practlcab!e ol Ic:wmg the SEI‘!IOT

“Discharge Date and in’ any event within 5 Busingss Days of the Senior
Discharge Dats ér any Deed of Accession entered into after. the Senior
Discharge Date (or, if later, promptly upor the accrual, offer or issue of any
stocks, shares, warrants or other-securities in réspect of or derived from the

Bharss) ahd upon the dcquisition by any ‘Ghargor of any intersst in any
: 'Sharea de er {nr procure delwery) fothe Sec;unly Agent cf‘

A=) all stock and shars vertificatés and other dac;umenis of or

 evidencing fitle to the: Shares

'(b}- _ ssgneci and undated transfers {or, m 1er lnstruments of transfer) i

respect of the Shares,. completed inolank: on behalf. of. the
- applicabls Chargor and - :

(’Q’z‘:-): Cany Gther ducuments Whlch the Sec:unty Agent may fmm hme to_ :
Himie: requine (acténg reasenab M f@r psrfeatmg. at-any tsma whilst

14



‘an Event of. Defauét is cantnu:ng, its title, or the tﬂe of any
purchaser in respect of the Shares, :

all of whlch e Securgty Agent i entlﬂed ta hcd al ti"ae ex;)ense and fisk ef .
“the Chargors . .

523 Sec:unt;ess-

As saon as reasanabiy praetmabla fﬂE[OWEﬂg the Senmr Dascharge Date and

- in gny event within 5 Businéss Days of any Seelrities being registered in, or.
“Aransferrad into the hiame of, a Chargor, or neld by or in the nams of the ©
- Becurity Agent gr a.hofinee in each case. following the ‘Seniot Dzscharge_"
“ Date, such Chargor shall depasit with the: Securaty Agent in respect: eaf orin

B ccannectson with those Secunises

S Ay ‘all - stask and share cartﬁcates :and ﬂthar‘ dncuments of o
' ewdencmg title to the: Securltlas

(by . signad and trdated transfers (cr cther nstfuments of Eransfer) i
respect of the Securities, . completed in blark on beha!f of the o
appé:cabte Chargor; and:

Acy any-other dacuments whzch fhe Secunly .&gent may Fror: time tc :
~Ctime recuife {acting: reasonably) for: perfecting, at any fms whilst -

an Event of Default is. continuing, its” title; or the title of any
purchaser,. m respect of the Securities, . '

all @f whic:h the Secuniy Agent is enht!ed te hn!d at’ the expense and nsk of
the: ﬂhargars

R R .Applicatmn tu the Land Reglstry' '

Each Ohargor ard the Secunt}.! Agent appiy to ’zhe Land. Reglatry f{)T the foiﬁuwmg i:ﬁ: ba -
- enfered on' the regts’sered title to any Land fiow or in the future awned by it~ S

_'5;33...’%" E resfnctzcm in the fﬁl:lawzng.terms.—.

"ND disposition of The rﬁglstered estate by the pmpraetar of the FEQIStE‘.I‘Ed o
* . estate [or by the proprietar of any registerad charge, nat' baing & charge:.
-registered before. the entry of this restriction ] Is-to be registered without-a
- wrilten consent signed: by fhe proprietor for the e baing of the chargs.
dated [insert date] in favour of Lioyds Banlcple (as Secur:ty Agant). referred' )
“tein !:he charges register (Form P)" ' S

N 532 g nat ce thatx

- “Liayds Bank plc, HSBG Invmce Fmanc& {UK Ltmlted and RBS invnece -

- Finance. Limited are under an obligation to make further advances on the
terms and subject to the conditicns of the Seécured Finance Documents and.

" -the security created by the charge dated {insert dale] in favour of Lioyds .
Bank ple (as trustee for the Secured Finance Partiss veferred fo. in that
charge). has - been created fcrr the purpose nf secunng suc;h further
advances” - ;
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QGVENANfS' .

: Fur’iher assuranca

_ Each Chargar shaEI from Himeto tima and at its own expense (suc:h BXpenses: %n be

raasonably and pmperly incurred), pr::: nptly go all acts and. emcute ali ducuments as

Cthe See:urrty Agent regquires m -

SBAA give effec:’t te the reqmrements of. ih g Deed

8.1.2 perfaot presewe or prute:::t the SE‘CUI‘EW created of expressecﬁ m be creat&d'
Sl -by thss Deed orlts priority; or . : :

613 L -cmce the Securnty c:r@at&d iy thas Deed has bﬂcame enfcrceable‘ fac:a! tate

the realisation of the Setured Assets or the exerclse oF any rights vested |n'- -
: Lhﬁe Sacunty Agernit of Any Recelver hy this Deed or by faw,

’ motudmg axec:utmg any tfansfer conveyanca charge 3531gnmeﬁt GF asgurance of g

in-rospact of the Secured Assets {(whether fo the Seocurity Agent or its narirees or

atherwise), mak:mg any registration and giving-any notice, -order-of diraction. The
-obligations of the Chargors under this Clause B:1 dra in addition to the coverants. for
_further - assurance - desmed {0 be included by virttie of the Law of Property.

(Mlsneilanecus mesmns} A»:;t’}994 o

E Negatlve pledge

Eath Chargar undertal{es ts‘lat f sha!l nnt creai‘a or parmzt juu substst any Secunty ovar

any -Szcured - Assets, ngf do . shything else - prohibited: by clause 31,18 ‘(Negahve

; Pledge). of the RFF Facilties ﬁ\greement excepl as expressiy parmthad ur'sder i:he o
!erms of tha Sesured Flnam:e Documems . _

- Dlspasals-

Each Chargor undeﬁakes thai it shalE nu’z ent&r Inte or’ agree tﬂ emer nto'a amgle. -

transaction o a senes-of trareastions: (whether relgled ornat and whather voluntary or.

imvoluntary). to-sell, ledse, license, Sub-license, fransfer or otherwise dispose of any

Securad Assets except a8 permltted by clause 31 AT (Disposals) of the RFF- Faclllt(es-. ;

;Agreemeni

jLanﬂ

Lach Ghargm’ shaIE pmmpily natsfy the Seourity Agent (] wrmng I 1t mtends ta acquire
any estate of Interest in Land and shall premptly on requast by | tha Security Agent{at =
e cogt of that Charger) execute & legal morfgage in favour of the Security Agedt of -«
ihat prcsperty ity any forfn. which the Secunty Agent may require (actmg reasonably}. i

“the title o any such estate or interest is registeréd (or required to be registered) at the

Land F{eglstry {he relevant Ghargﬁr Wil procura the reg:stratxon Of the: ega! murtgagez g

atthe Land Regtslry
“Payments without dec&mmn '
“Esch Chargor covenarits. with the Sscured Fmance Parties that s il'paymsn%s o be
“made by I Under this Desd shall be caleul ated and made wﬁhout (and ﬁ"ee and claar:
~of any deduc:hon for). setoff or countercla

"SHARES AND EECURiTIES

-Shams !zgfi}re an Evem af Befauit o

Pmr tn Jrhe occurreni:e a:uf an Event Of Default whwh is: cmntmmng, the C‘hargnrs shalf

| BUEB3RRT TN2S R




7 pay all -dividends, nferest and cther, FONEYS aﬁsmg frort the Stiaras
oo (prowded that auch paymenis are Permztted Distrmumns} inte. an Ascaunt

742 exercies alE ‘m’smg fights iy reiatnan ic;: the: Share-s fair any purpmse rmt P

ncmr‘essstaﬁt with the terms ::zf tha Securesj Finance Do nenfs

_--?_;1::;3. ' 'pramptly upon receipt forward tothe Sesuniy Agem bopies. crf all nmtsces_.‘-_

-and other Gummunlsahcvns rersewed y) r:-i:rnraec:tlﬂn wﬁh ihe Shara&.

' ;?:.'1.;_,.'4; i pmmpﬁy comply w;th (and cc-py o the- 5ecur|’cy Agent) aii requests for :. '

infarmation which is within its knowledge and which are trads under secticn -

793 of the Companies Act 2005 or any simllar provision in any articles of . -

: assccsatmn ar athier constitutional dacumems re?atmg tc any Shares aﬂd

B ?15 comply ws!:h all mther cﬂﬂdi’mﬁs and ol |gatmﬂ3 assumeﬁ by rt in rr—:«spem aff L

. gny of the Shares whaere fallure 6 do so could edversely effec:t e mterests
SDf tha Secured Fmanc;e Partfes .

) Shares af;er an: Event af Default

After e DEBURTERES. of an Evant Se’fauit wh[ch is contznumg. the Secursty Agent may

_at its discratigh {in the name of any Chargor ar cthem&se anci wnﬁheui any fuﬁher :
- consent ar authority fram any Ghargcer}- ST

L7240 exercige for refram from exermsung} any vcﬂang rughts in respac:t :sf the- "

: Sharea

;7.,2.-21' a;:a;:aéy all dswcﬁends ;nterasi: and ‘othar mnneys :ansmg fmm the Shares i

ascﬂrdanca w;th Clause 16 (Apphcaﬁm of Monreysy,

T2 "transfer the Shar&s inte.its name of the name ot Jts nmmmee{ } and

T34 swercise {ar refram frony: EXE‘I‘CISH‘EQ} the pcrwers and rlgh‘ts Ganfefred an or*

. axercisable: by the: I8gal or bereficial owner of the Shares; including the
<Hght. In relation 10 any company . ‘whose shares or othar 5ecunties r;ﬁe-'
_ mu!uded n the Secui‘ed Asse‘:s. o concur or pamc:pate Er‘s -

(&) . .the recnnstruc:tmn amaigamatian saée or athsr dsspasal ::n? such

campany: or aiy of s assels. of Undertaking’ [lncludireg the '
-exchange; conversion oF relsstie of any shares or securiies a8'a

_ -cmnsaqueme of such recanstruatlan gmaigama’cinn salg or other
__-_-dlspc::sal} S :

{b)}: - the reieasa rmndnc cation o vanaﬂmn crf any nghts ar laablllt:esf
i iaitachmg ta suz;h shares ursacurlties and..- - _

s {c} g ﬁxea‘mse renunc;atmn m‘ assi grimer;t af any rlght to subscnbe- :
for any s;hares or securitles, ) :

o each case i such anner and o gdch terms: a8 the Security Agenﬁ may think flt
and the pmceeds of any such ac:tlon shall form part of ihe Secured Assets,

-Seeurltxea and Shares payment r:.tf caiis

' 'Each Chargm‘ shall: pay: when duig Al calls gr other paymenta whlch may bé or

bacome duein respec& of any 6f the Securitiss and Shares held by that Chargor vehiich

_-are not fully paid (Unless reasonably mntes%ed) and in any case of default by any
“Chafgor in such payiment, the Security Agent. may, i if it thinks fit, make such payment - -
_an behalf of such Chargczr in which case any sumg paid by the Securtty Agent shail he:

Qﬁﬁﬁggg?ﬂfmgﬂ . ; '{5
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_ reimbirsed by the Chargur to the Sacurity Agﬁnt on ‘demind -and: sﬁalé carry interest -
from tha: date n‘f payment by tha Security Agent unﬁl reumburaed at the Defeult Rate.

Set:uriﬂes* exarcwe of ﬁgh’ts

The' Ghargsrs shaEI not exarcise ar‘ay of their respec‘cme raghts and pawers in relatmn to
anyof the Sacurities T any mannher which, In the opinion of the Sesurity Agent (actmg
- ramsonably), would pr&;udlce the sHectiveness of, orthe ability. of the. Sar;unty Agent to -
“teslise, the Secutity -::raateﬂ hy ar pursuant to this Deed. .

INTELLECTUAL F‘RQPERTY

-Each ﬁhargaa“ shall if requested by the Secumy Agent amj at such Chargm“s ccrst,- -

execute all such further assignments, transfers, charges or cther.documents i Such.

~ fart . as the Security: Agent may require (acfmg reasorably}-and do &l acts that the

Security Agent may reguire to perfect the Security taken by, or i racord the interest -

of, ther Sewrlly Agent in any registers relat ng toany reglstereﬂ Enteilectual F‘m;:»eﬂy
: MﬂNETARV CLAIMS & NDN-VESTING REEEWASi.Eﬁ |

The Gharg@rs sha -gst . m and realisé the Monetary Glatms ancf Non-ﬁfastmg'_'_'_

Regeivables i the ordinary caurse of business and pay the protieeds of those

;Manetary Claims and- Non-Vesting Recelvables into an Account (or, Where required '
" under the Secured Finance Documents or the Sacurity Agem B reqwres into 8

Charged Acc:uunt & an Assegﬁed Acc:aun’t}

Tre Ghargors shaﬂ (1214 at ‘any tsme Auring i hﬂ- Secunty Per ad Wi thau’c the priar wrstten3
- ponrsent of the Securty Agent or otherwisz as perpitted. pursuant 1o the ferms of the -
. Secured Finance Docurenis, sall; tactor, discount; transfer; assign, lend or otherwise -

dispoge of any of the Manatary C!anms o ‘Eé‘ae Man~Vestang Reaewabies ur enter inte
any agreemeﬂt to da s . .

AL aﬂy hme aﬂ‘er *the Seaunty creatad e ﬁ*"us Deerd has hacame enforceable ea‘:;h"-

Chargor shall pay the: proceeds of payment: or realisation of its asssts: comprising.

teniporary and other investments, book and: othier debts, my&it s, fees and income of.

ke nature or offer moneys received by that Gharger as the Security Agent may
- reguire into guch Account(s) as-ihe Securnty Adent may: fram time to time spemfy and
- panding such payment sha!! h@ r:! al suc:h reaefpts oy irust forthe Eecur ity Agent

GHARGED HEDGING AGRE‘EMENTS

"Eac:h Ghargor shall =

. -1:{11.,1'1' _,deiwar ‘tr:a ihe Secuniy Agent pmmmiy fukic:wmg exﬂc:ut;@n of the same,'- _
' copies of all dﬂcuments entersd mto by it relating fo the Ghargerj Heﬁgmg a

_' Agreements

1042 p&rﬁnrm all rts obllgatimns UﬁdEf the Chargeci Hedgmg Agreements na

diligent and tirely- mam‘iﬁr and. -

LR B .nntlfy the Sec:uﬁty Ageni of any breach by any’ paﬂy of ar defaut by any . -

- paErty - arider a Charged Hedgirg Agreement and  any - right - ariging 1o
terminate or rascind & Gharged Hedgmg Agreement pmmptiy upm
' :becammg aware of it ' _

.' The Ghargars shai mt wzthout the prigr sztten cmnsenf Qf the Security Agem

*H} 2 1 amend, suppiement supersede or waiva any pmv ision {or agma fo do 5{:} of -

Cany Gharged Heﬂgmg Agreement ar

CgNEEIROT. TR0 A7
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1022 exercise any right to rescind, cancel, termiriate or release any counterparty
Afrem- any obligations (or agree tordo sm} in res;:nact of any Charged Hedg irig
Agreement _

: _except a5 perm ttecf by the terms m‘ the Secured: Fmanca Documents

Gave as expressly restricted r.sur'suant to the tefms af ihe Seaured Fmance

Documents, white po Euwéht Df Default ‘is continding, the rélsvant Chargnr may
exorcise all its rights in respect of the Charged Hedging Agreemerits to which itisa
party Including receiving and exercismg all rights Felating to procesds of that Charged

_Hedgsng Agreement:
ACCOU N'I?S'-'
. General

1114 Each Chargor shall

(&) 'cieiweric the Secur:ty Agent- o

: :{E} on the dale of this laed (ar the date c}f any Deed e if
Accessian, lf app leabie} details of ear::h of its Accaunts
and - :

. (11} - ifany n:haﬂga i siigh detail (mc udmg any renewal orre-

desigriation of any such Account) ocours after the date of

- thie Deed or any new Acoount is cpenad as permillsd .

- under the terms of the RFF Facilities Agreemant and the
- Intercreditor Agreefment, details of such change or-new .
Accotnt on the date of such change or mpanang

".'.(_b){ - Het, w&hout the pricr wiitten: sonsent of the. Secunty Agent permiit.
or agree fo. any varlatlon of the r!ghts attauhlﬂg to, or cit:ase Any
~Accolintand - :
fey. - upen such Hew Aacaunts as the Securlty Agent may requine

~{whether. before or after the Secunty greated i:ay this Deea:i has
berﬁome enforceabls). .

{4z Wﬁhout prepldme fo and in- aﬁcﬁnt aiy to (}Iaus% 62 {Negatrve p{edge) arsd'

8. 3 (D:spwsa!s)

: {'a"}i_ _ the berefit of each: Gharged Accaum and each Ass;gneci Acccruﬂt
: - shall not be’ capable of ass@nment or cha{ge in whole arin part}'
-BEVE pursuantto this Deed and-

<y each Chargar agrees. thaf it wril not assign (whether by saie or'i' :
. morigage), charge or otherwise seek: to deal with or dispose of all
or any part-of any Charged Account &r Assigned: Account without

~the prior written consent of the Securrty Agent (in its capamt},f as
Security Ageﬁt under this Deed). _ : R

1148 Upém _the&_Sasu_rity created by th‘._ts 'ﬂeed_.becum'iﬂg éﬁ'fmfrr;eélﬁfé;; the Sécu'riw. )

- Agerit shall be deemed to have designated in writing-all Accounts (other than:
-the Charged - Accounts) -2s Assighed Accounts (c:»r in-the case of any

Agcolrits maintained with tha Seourity Agent (in any capacity); as Charged
2 'Accuuné:s} and at Ariy time thereaﬁer the: Se«::unly Agant may

- (a}'_ Con reiatlﬁn to such new: As&gned Accounﬁs require Eh& Charums}
ta and the Chargors sha]i lmmedzateiy uporn: reques‘c serve a notice:

- GO653057.1\TMED 18



of assignment in  accordance. with Clause 51 {Notces “of
assigirment) on: sach bank or ufher financial institution witt-which

“any such Actount is mainfained {and the relevant Chargor shall

comply -with its” cbfigation: under Clausa 5.1.3 to- abtéin an

: acknmwiedgement af. each such niotice afassignrent); and

‘exercise fmm time to time; aSi rights; powers snd ramediss :Jf the
-Chargors i relation to zny or all of their Accounts, including ta
demand and receive all and aty moneys standmg Eo the EE’Edlt af
 stich Accml fits, _

112 Charged Accounts

121

GOG53T7.1TMZ0

Charged Aecaunts hefore arr Event of Detalzﬁ

fal

(&)

e

(dy

' The Chargms shall,. “prior 1o the oécurrence af an Event of Deéfault

which is continuing,: be entitled to receive, withdraw o olherwisa

" transfer any -credit balenge from time lo time on any Chaz‘ged
 Actount {u thsrthan any Blocked Aﬁ:ccun‘f)

Save as pe‘rmiﬂ?ed' pursuart o ihe.terms of the Secired Finatice:

" Documarits, the Chargors shall fict make any withdrawal from any -

Blozkad Acscount without the prior wntten c@nsemt of -tha Secunty -

' Agent in.its r:.apamty a5 such)

Ef and to ths extent necess;ary to enable; and fm' the smie purpuse .
af enabl:ngé .

(l"} "the Ghargnrs to: mmply wﬂh l:herr ab{!gat ens to make

-_-prepaymentﬁ andlar - ropayments  of the  Secured
Liabiiitfes-arising under the Secured Flnanr;:e Documents

e

iy lhe-Agent to sipply the pmc:eeds thereof it or tmwards: ;

_ prépaymants. —aridlor - repayments of the Sescurad
Liabilities: 1 anmrdancﬁ with tha terms of fhe Secured':
Firarice: Dcacumants ' o .

the Secdrity Ageﬁt shall releass from the Sacurity crealed by this :
Deed the whole or any part 'of the aums stand iy 1o the credit-of -

any Blocked Account

-'The: (Db_lsg_orsf 'hereby autherise the Sécurity Agent (in-its capacity
‘a8 the bank with whom each Charged ‘Account is maintained) 1o
_endorse any staterent i telation to any Charged Aﬂmum with i
Sia‘a&ment tD the effect that- :

) the benefit of such 'Charg’ed Accaunt is hot tapable of -
. -assignment ar ch:arge without the: prmr writtan consent of’ '
the Sa-::unty Agent '
_(Ei)' L : the relevant Qbi gor has agreed Fot to assagn eharge nr'

-gthenwise deal with any moneys standmg io the éreditof
such Charged Acsount without the: prior wrlttan mnsent
. of the Security Agent and’ '

{iy T -the benefit of sush Charged Account is subjact to a fixsd

“¢harge in favolr of the Sccurity Agerit as frustee for %he
o Béeured Finance Parlies..

ig



113 Asssgnﬂd Bccounts

1 1-;3."1

-.li‘h.arged Ac‘mur;'ts:' afﬁeran 'E‘.f'enl:'.oi Daf_a.u_lt.

' The Security ﬁ.gent shall, upon the ‘eccurrence of an. Event of
- Drefault which is- cantmumg bg entitled without niotica fo apply,

transfer or set-off any or all of thie credit bafances from fime to time

- on..any “Charged Account in or towards the payment -or cther.

satisfaction ‘of all or part of the Securad Liabilities in amnrdance

w:th Ciause 16 (Appimafmn of Muneys)
-~ After the ocou frefice of an _.Eve_nt of Default whi cn;s .i:.b.ﬁ{i'n'uiﬂg,- the:-
_ Chargors. shali not be-entitied to receive, withdraw o otherwise
transfer any crédit. balance: from titie o time on-any ‘Charged

Account excapt with !:he prior consent of the Secuniy Agerat {in its :

: r:apar:lty &% sush)

Ass;gned Af;cuunts befcre an Even’t of {‘Jefau&

a)

“Subject to C!ause 1‘! S*E(b) below, the Ehargers shail it be

entitied to receive,. withdraw ot otherwise transfer any cradit

- balance from: time to tima on dny Assagned Accolint except with the
prior consent of the Security Agent or as expressly- permgtte::l '
~pursuantto the terms afthe Secured Finance Bccuments -

1f-and to the: ex’zent necessary to enable, and. for the soie purpose s
afenabling:-

(1} the Ghargnrs o c:mmply with thalr ehltgatlana te make

- repayiments of the Secured Liabilities arising under the
" Secured Finange Dacumenis g

i) "the Agent o appiy the proceads thereaf in of towards

repayiment of the Secured Liabiities in acoardance with
. tha terms af ‘the Seﬁumd Flnanca Dneumems

‘zhe SEf.:ur ity Agent shalﬁ prw;d& Gan’aerﬁ ar- exacute any
. deeumentation required 1o allow for the release from the Security
 created by this Desd the whole or.any part of the sums standmg to.

. the sredit of:any. Blocked Accaunt .

ﬂ 3 2 Ass&gned Accounis after an- Event of Default

' 'The Secun’ay Agen‘l shali upen. the peCurrence of an Evant of Defauit wh oy

- i§-comtinuing, be: antitled” withaut notice 1o exercise: from time o time all.
rights, powersand . rermeadies heid by st A8 assignee of the- Assagnedi-
Acr:ounts and toi- s

- EEEILETINTMZO

| :-C'é_)*r

b}

(B

_ gémand and rec:ewe all and any moneys due under or arising: c:ut o
: irzzf each F\ssrgneﬁ i—\acauﬂt

‘exefcise all such rights as the Chargors were then entitlsd o
-exefcise ’in relation to such Assigned Acmunt GF: mrgh‘t bt fﬁi’ the e
' _.!:erms of this Daed exercise; and

:appéyr transfer af se‘: off aty ot a[ of ths cre::ht ba!anoes from t;me " _
o time on-any Assigned Account i or towards the payment ar:

other satisfaction of -all or part of the Secured Liabilities: i

_ _accardance with Clause 15 (Appif:;-smon of Manpys)
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ASS?GNED EQNTRAGTS AND ﬁ.SEIGMEB INSUHANCEE

-.Each Chargar shalE -

" 12 ‘3 T dehver o the Ser;urity ﬂgen[ pramp‘cly fmilmwlﬁg exet:utmn of the same, sush

- documents relating te the Assigned Contracts and the Asssgned Insurances- :
as the Secunty Agan‘f may reasanably t‘equn‘e

R ARE ';ierfarrn all s thgaiﬂﬂﬁ it the: Asslghed Contracts ‘and Asssgned‘-

Jnsuranaea inadiligantand limely maﬁner and

4713 E: .n'a::t;fgg ’the_Seuunty 'Agent--af;any-breach uf oF defallt under an Assigried

 Contract or Assigned: Insurance by it or any other parly and any right thaf
-arises entiting it ‘or any cther party to terminate or rescind dn Assighed -
' _jcontraot or Asmgne-:& Insurance, p;rompi;ly por bez;omang avaEia mf e
fisama _ _

-'The.'c'hatgars' shéii ik, withiout the: jar%éﬁ -Wréﬂen- 'ézansehz‘f- ef--thé ZSE"GU r"ty'.A'gén't*

2.2 : atnend, suppéemant Suparsede G walve any pmmsmn {ar agree todoto

_ _'anz.f ofthe femgamg) af. :ar:y Assngnad Cmrstract or Assxgned Insurance;.

4222 exerclse aw nght 1o nescm,d cancel, termmate ar re!ease any ﬁauntarpaﬁy o
B from any ckligations {or agree fo do to any of the fmegomg) i respebt ofany.

__'Aaslgned Gantract or. Asssgned Insurance; or .

- 223 ass:gn transfer charge or ﬂthemﬂse deal wﬁh or dnspose m‘ any Assmnﬁ-d_ _
' Contrast or Ass:gnec# Insurance or-any of the Chargors' rights; title, interast

 and: beriefits. in; to and in: respect 'Df any Asaugned Gantr:as’ts ar Assrgned '
'Insurances B :

'Save as exprsssly restnute::l pursuant ta the terr'ras of thg Secured Fmancew
Dosuments, while ng Everit of Default is cmtmmﬁg the -relavant. Ehargor may-
CBXercise aIE s rlghls in respe::t af ‘e Assigned Contracts fo which it iz a party
© - including receiving and exercising all rsghts ralating to proz:eeds of those Ass&gﬂed-.

_Cuﬂtracts : . :

“hile no Event of Defaui tis continling, the relevamt f}h:argnr mly exareiss Al s rzghts
._-"in respect of the Assigned Insurances to which it is-8 pafty Mcluding recdivitg and
- exercising all rights relating & proceeds of those Assigned Insutaiices 1o the axt&nt_-

permatted pursuam to tha ;erms of the Senured Finance: Dscuments

: F’ROTE&‘TIGN DF SECURED ASSETS

_ '_Insurance

: 1&’5.‘-’? The Chargors sha! a‘t all t;mes durmg fhe sui:relstance of this: Deed o

(a) keep the Se::urad Assets msured it accnrdance mth the. terms mf- :
' the Secured Fmanca Documents

(B f reqmred by tha Saaunad Finance Documents, ¢ause sach -

Insurance " relating to " the Secured Assets [other than any.

Insurances which are Assigned Insurences) to contain {in ferm-and”
_ stibstaice satisfactery la:the Security Agent) a riote of the interest.
of the Security ‘Agent and -an-andersement raming - the Securlty

. :Agent a8 sole logs payee in respect of all claims;
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() pmmptéy; ard in any event ng: iater tf‘iéiﬁ thale diie dat@ fay all

premiums. and ofher moneys payable under all ifs- insuranws ar -
. procure that such 15 done and pramptly on request, prmduce tothe:

- Satiirity Agent a coby: of each policy and evidence Eameptab e to

Aha Security Agent. (acting reasohably)). of the payment af- sm:h o

- sUms: (ar pmcure that such s cfone)

Ay - : r:oi*'ﬁpéy with the terms m‘ al Insurennes reiatn] tcr the Securad' '
' _ Assets and FEREW each pohcy it gcud titne pricr tf.} fta explry date;. .

ey .'ﬁ any Insurances reiat}ng to. tia Sec:ured Assats be;:ame veid of - L

- yoidabla, immediately, at its own cosl, offect a.pew Iﬂsurance of
tha same va[ue a8 the vald or veidabla. ;ankcy'

B ¥ required by the Secured Fmance Dosuments, provida & cupy of
BRI - Ensuran;es reEatmg o the Sectired ﬂssats ta the Seclrily Agant;
and : : '
(g} ansure tha’: all maneys recewed in respec:t of arw Insurances i

respact of the Secured Assets are applied in accurdance with fhe <
téims of the RFF Facilities Agreement :

1302 Ifany Chargar defaults in. ﬁmmpiying w!:h C!ause 13 1:1, the. Secur[ty Agerﬁt
© o may effect or renew any such Insurance on sush terms, In-such name(s] and
- in such amaunt(s) as it considers appropriate, ‘and all moneys expended by
~the Security Agent in doing so shall b reimoursed by the Chargors to the.
- Security Agent o demand and shall carry intérest fromi the date of paymsht
by thie Security Agent until réimbursed by the Ghargars at the rate- smecffed
in Ciause 2 {C’wenant fo: Pay)

T Appilcaﬂun nf lnsuranca Pmceada

- _13.;2.1- AE} maneys rec:ewed under any Ensurarme rei;a% gt the Senumd Assets .
- shall; prior to the pccurrence of an Event of Default which is continuing, be__--‘
- appligdin acmfdaﬂce with the l;erma of the Seciired Fmance Dncumerats

'1.3-.2;2 Aftar the deetirrence of an Event of Default whmh s cmntlnﬁ,ssng the Chargurs a
: _ghall hiold such: maoneys- upor trust for the Security Agent pending payment -
lo the Seduriy Agent for - application in atgordance: with, Clausa 18
(Application af Moneys} ard each Chargor waives any right it ey, have to.
_require that anysush meneys are applied n remstalemeﬂt of any ;:raﬁ: of the -
S&curad Assels. -

133 . Powerto. mmedy-

' lf any C;haf‘gar‘ fai's tc: Emmpiy wuth any nf ts mhlsgations i reEatm m aﬂy ﬂf its’ assei‘a:-'
‘suibjaét to Security pursuant 1o this Deed, or the Security Agent reasonably considers -
that.a Ghargor has failed to: mmply Wwith any such obligations, the Security Ageznt miay,
IE T thinks fit- {but without-any obligation) take such steps as it deams appr@pnate" '

acting reasmably) to remedy stich: failure {including, without limitation, the canfying -+

- ol of repairs, the putting: in place-of instirance or the paymant’ of costs, charges or.

- other expenses). and the Chargors will co-operate with ‘and will grant the Sec:urafy'
Agent ar its-agents or contractors such access as the Secirity Agem may require to
the-relevant assets or otherw isein c:»rder b fac.l!;tate the: takmg of such'steps.

A% ngmn AND ENFDRC‘.EMENT

141 'Enfomement

: Tha Secumy created ;:)y thls Deed shall t::ewme enfomeabte upmw -

GOBEIGHT AT, 2z



' ’1411 fﬂe c}r.‘:ﬁurrence cf st Eveni: of Defau]t whmh is continuing: or

CAZ rany reques‘z bamg made by - & l:hargnr to the Securlty Agent- For the
R &ppmntmeni of a Receiver or an‘administrator, or for the Security Agent to
._examfse any. othr-:er power or rlght av:a;iable to it '

14,2 '---Powers on enfarcement

A any Hime aftar the Secunty created by tms Deed has bewme enforceabEe Ehe'-
-Security Agent may twithout prejudice to any other nghts and remed ies and without
notice o tha Dhargors) du all orany of the fuilaw ng - o

14,91 exercise the -p‘qwer_-of;-sale ;und&r‘-sec‘t’!m_‘!m of the LPA togethsr with all
: - pther powers anid rights confarred o mortgagaes by the LPA, as varied and
extended by this Dead. without the restnc:tmns cantamed i sect:ons 103_'

or ‘EGQ (1)of the LPA; o

--1&.2__-2'-- -Exeroiseé the powsr of ie:asmg, Iettmg, entermg intor agreemeﬂts for Ieases nr'
' . lettings or accepting or-agreeing fo acceplsurranders of leasas in ratation for
‘Ehiy . Setured Assets, without the rastristions Impﬂsed by SE:EEIDHE a4 -
: and 100 ofthe LPA; ' _

1423 ° to'the exient at any Secured Atsst constitutes “Finantial Collateral and
: - this Deed constitutes a "securify financial collateral amangemant” sach-as.

defined inthe Reguiations, appropriate all-or any part of the Secured Asse:ts‘-: :

i or towards. satisfaction of the Secured Liabilities {including transferring the

- title in and to it 1o the Securily Agent insofar as not already transferred, .

- ‘subject to paragraphs [1) and {2} of Ragulation 18), the valie of the property.
5o appropriated being the amount slanding Lo the scradit of the ralovant
Account {where the property is the bansefit of &R Anmunl} ar;-in any other .

‘zage, such amount as the Secunty Ageﬂi 5}1&!! determma in & cemmerc;a%ly S

o reaswﬂabie marmer

?424 subject ’co E:Eaus;e 16 1 (Mefhad oF appmmfmen! or remmwaﬁ appmnt an& ar
S oornore parsans to- be. a Rece Wweror Reseivers of all or arw of ’éhe Sacured
Assets;and :

1425 appointan adm’eﬁést_rafénr df gnj,rt:_ﬁe-rgah-
: 143 Elspusal of &he Sec:ureﬂ Asseis

: In exemlsmg !:he pcwers referred foin CEause 142 (Pawars O 9nfw::ement} ’tha :

- Becurity. Agent o any: Racsiver may sell o duspnse cf all orany of the Senured Assets

- at the times, in.the mannher: and orcfer on ‘the terms and cnndilnns and ‘?or ihe
ccmsaderatm determmed by ;t ' :

a4 Sama rlghis as Recewer '

' Any ragms canfe;red by any Secured Fmance Dowment upun g Fiez:ewer may be
. exercisgd by the Seclirity Agem or ta the sxterit permitiéd by Jaw, an. administrator,
~after the:Secirty created by this Dead has hscome enforceable, whather of notthe -
. Seciirity Agent shaE have tzken passessmn r apponnfed a. Reca;var of the Secured;-
-'Aﬁsets :

145 .--'ne-iegaﬂani.
The Secunty Agant Pray: delegate Fe aﬂy manner o any person any nghts exercisabiefﬁ
by the Security Agent under any Securéd Finance Document. Any sush delegation -

- Tnay. be mads. upon such: terms and cﬁndmcans {mc:ludang pewer ol sub deiegate} as
“tha Secufil;y Agent ‘thmks ‘Et _

LR m
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51

16.2°

154

155

1545

'RECENE-‘RS-

- Methed af appomtment or remuval

Every appcmtment or removal of & Re(:ewer any delegate or any other pergon by the.

. ‘Sscurity Agent under this Dead shall be inwriting under the hand of any officar or
“manager of the Security Agent: (Subject to. any requirament for a cnurt order in the- '
case of the remmfal of an administrative receiver). :

Rem-oval- :

Thie Secunly Agent may ‘{subject to 1he app fieation -of sec:tlcm 48 of the Insalvency o
. Act 1986) remove any persan from office in relation to- all or any part of. the Secured”

Assets of which hae Is the Receiver and at any time (pbefore or after any person shall

‘have vagsted office o ceased to act as Recelvar in respect of any of such Secured.
-Assets} appeint & further or: after Recewer or Receivers over: aii orany part of such -
~Secured Assels.
-Pmers
: -Evew Recewer shall haue and be entétied © exercase al the pawars -

RET of iha Securaty Ageﬁt under thss Deed

1532 _canferred by the LPA on: maﬁgagees in pnssessmn and on reseivers :
- appointed underihe LF‘A {in ea-:h case as-extended by this’ Deed) -

4533 in felatioh t(:-,. and 1o the exterit applacabla o, the Secured Assets or an'y_df. '

-them, of an administrative: receiver gat.out In Schadule 1 to the Insalvency .
- AGLTEB6, 'wh'ether ar-m}"%.-'tha Re'ceésfer"i'san -'acﬁmiﬂi'stra“téve 're‘ceiver"

_15.-'3.4_ in reﬁatscn 0 any Secured Asereis: _whmh he wolild’ have if: he e ifs m‘nﬁy-' _

Peneficial cwnerrand

CHE3E . todo 'ai:E-fhEngsi incidental or canducive to.any furictions; -.p'dwe#s,i'aju'thcri’ﬁ.ie's' '

o discrations conferred or vested in the Receiver..

‘Receiveras agent

The Reseiver s