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Registration of a Charge

Company name: PRIMARY HEALTH INVESTMENT PROPERTIES (NO.4) LIMITED

Company number: 04167040
X4YN2610

Received for Electronic Filing: 15/01/2016

Details of Charge

Date of creation:  07/01/2016

Charge code: 0416 7040 0010

Persons entitled: BARCLAYS BANK PLC

Brief description: ONE ORDINARY SHARE OF £0.01 OF PHP EMPIRE HOLDINGS LIMITED
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEENA WELLS

Electronically filed document for Company Number: 04167040 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4167040

Charge code: 0416 7040 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th January 2016 and created by PRIMARY HEALTH

INVESTMENT PROPERTIES (NO.4) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 15th January 2016 .

Given at Companies House, Cardiff on 18th January 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is madeon 7 'jﬁlgﬁﬁﬁwﬁaf}iﬁbém&ém

(1) PRIMARY __M‘Egim*@é INVESTMENT PHOPERTIES (N0, 4) LIMITER, a company.
incorporated in England and Wales with reglstered number 04167040 whose reglstered - ... ...
office is .at 5% Floor, Greener House, 66-568 Haymarkeﬁ London SWIY 4RF (the 0

SChargor; and . _ _ _ _ o _ _ L - '

(2 BARGLAYS BANK PLC in fts capaciy as trustee and -ﬁgsufﬂ:;s agent;
1. INTERPRETATION
1.4 S Tm*ms t:%efmm:& iy Fammw &gr&&manﬂ:

. -E;{f:ept where this deed éxpsz'assiy atatas ntﬁerwm& eaf:h tarm L;sed m thig deed whit:h i
.- dafined in ‘the Facility Agregfnent has the sameé meaning as in the Facil ﬁ:y Agreament,
construad in amm‘dan::e with the: Faz:&iut\g ﬁ@greement* . :
1.2 . Terms axpm&sgg f;sefmaed i ﬂ"uﬁ deed
o In %:;?1;5 ﬂ_md‘; :

- Authorisation” means an - authorisation, consent; approval, resolution, licence,
- axempticn, filing, notatisation or registration. . o
-"‘Eusm&m Eﬁav” Theans & day {at?ﬁer than a Sammay or a ﬁundayj or which baniﬁs arg
CopEn fc}r gamera% business in London,

“ﬁaiaga?:a” means BNy dalagatﬁ, agam; atmmey or tmsmﬁ ap;mmted by the ﬁ&mﬂty o
_.Agemt '

o “Defauly Ram” rMesns one par cent, ;:wer annim a%mw the hghest fata af‘ Iﬂ%:erest'
o ordinanly:applicable to the Secured ﬁbkzgatnnns froin thne to fime. .

.“ﬁsachame Eﬁaﬁ:%e” reans the date ‘with effect fmm which all the Sécm*ed Qbﬁgatmﬁa :
-have been unmnéitfenaly aind ir‘s‘e\zz}f;‘ahiy paid and discharged T full and all relevant -~
o commitments of the Security Agent and each of the Secured Parties cancelled.

“Distribution Rights” means: ) .

. {é‘ﬁ-- -l {:ilwdenzi& distﬁhutmﬁs, mt&rem: and af:hér income paid or payab e on any
: - Bhared :
by . all shares of other property defived from ény Share (whether by way of

conversion, copsolidation,. subdivision, -substitution, redeription; = bonus, -
preference; option or otherwise): and :

(6)  all other allotments, sccretions, rights, benefits and advantages of all kinds
. accruing, offered orotherwise derived from or incidental to any Share:

“eEnforcement Party” means any of the Security A‘g_éﬁt‘f a Racslver or a_'i}eiﬂgate;

“Event of Default’ means the occurrence of any of the events or circumstances defined
i the f?aciii’%:y Agr&amentas an Event of Defaylt,

' "‘Exg&eases" means all feas, dnscnuﬂts, cnmmrﬁgsom and ather ban;«;ing or sérvice
charges, legal and othar professional fees, premiums, tosts or expenses, in each case :
-c‘aiﬂiiaté{i {:irx A Fu I méémmty basis &fée:i 'wg}étﬁér with VAT, zm:t,zrred by.any Ez‘tf{:méﬂ.meat o
CLoany pnwer uﬂdar this deed, the a;;spgmtmﬁﬂt of ar‘%y Rfaa:ewar ar Ba}égaie thie hr&ach af -
any provision of this deed &nd. /7 or the protection; redlisation or enforcement of this-deed,
- and ihcludes any paynients miade under clause 7.4 (Povwer to remedy), and also Includes
the costs of transfering to the Security Agent or the Receiver any sedifiity ranking in

tohI12988545%2 T 1




' gsrmmi:y 1o the; ﬁecurnt‘g constituted %,:y this feed oF the arnount required o be pan:i By oo
secure the uneonditional ‘and revocable discharge of Such security (if applicablel. o o
CFacility Agresment” means a fadility aureement dated 25 March 2013 (48 amended on
17 May 2013, 20 August 2014 and on bF about the date of this dedd) miade betwaen
. {amangst others) (1) the Borrower (2) the Chargor as Guarantor (3) Barclays Bank PLC
- as Arranger (4 Barclays Bank PLC as Original Lender [5) Barclays Bank PLC as Agent and
(6) the Security Agent 55 Security Agent, as the safme may be varted, am&nded modified,
: sump%&mented or raplamd . .

' "“-:ﬁ%&mimmv &at“ eans mm}?vehty Act 1986,

“frterest’ rmeans mterest at th& rate f}i‘mﬂd&ﬁ i ‘and caimiateﬁt Hhd compnundact f1 .
Caccordance with the Fadiity Adrsement both-befors and after 3&{1%&:‘;’1%&

MLPA” Heans _L-aw- c.ef. Pmr.s;ert;y Bt _1 925,
SPaFty” means @ party to this deed.

_ “‘ﬁmemer” means Ay anie oF more ri&:::&wers am:f MANRgers or {if fha Semrii:y sﬂsgent s
- Bpecifies i the relevant appamtmam} receivers appointed by the Security Agent pursuant -
o this deed in raspeat of the i’lhargar ot Iri resgzect of the Secured Property ot any of
tham

SSecured Obligations” means the aggregate of all indebiedness and all -ehi?gatians'm
Habilities of any Kind which may pow gf at any Hime In the futire be due, owing or
“inclrrad By the Obligors to the Secured Partiés or any of them under any of the Finance
Dotwifients, whatever thelr nature or baslg, In any curréncy of currencies and hawever'
they are: dasctibed:- tagether wsth Interest and Expenses. -

. “Secured Wartae_ﬁ‘* Figans aagh Finance Party, the Saagﬁty Agent and any Receiver or |
o Delegate and “Secored Party” means any of the Secured Parties :

“Saoyred ﬁrnper‘tg" frieans. the ‘assets chargeé wt clausa 3 {Chargmg :‘:faasa} and
- ineludes any partor parts of them. . .

"“Security Period” Meana ti’ie ;}emod i::egmmﬂg o the date of this d%ﬁ amd ending on
the Discharge Datie

"‘ﬁammg ﬁgau&” maana Baz“tlayﬁ Bapk ?lc a{:i: g in ke t:apatity s sammtg doent fc;r f:he-
- Ssszc:areﬂ Parties (including itself) in relation to the S‘;emrst? Documents for the purpose of

Cand acc@f‘éam:e with the terms of the Finance Docuiments of such other or additional .
security agent or agents as may from time ‘o time be appointed In that: capacity. In
- accordance with the Flnance Documents. : : :

| “Bharés” means slséﬁ-mg-cif any) -s';p-acéfsaﬂ: in Sehedule 1 {ss;anés} .
“Thifﬁ Partie& Bokr m&saﬂs the ﬁontracts (R:ghts Gf T%r:rfi Parties) Agi: 1%9

“‘\fﬁ‘i"" means: va%ue adcﬁac% fax s pmwd&d f{xr i tha *u’aiuﬂ Addeé ?axﬁs Act 1994 and aﬁy
ethir tax of & similar fiscal nature. : : .

1,3 - Constriiction
O mnthisdesd:
131 any refereace tﬁ; -
| -'1_,-3.1-12' o th& wcsrci *‘assats” mdude& present and future pmpas"t% revefsue' -

rights and interests-of eviry kind;

o ibilizeREsdsE oo s




I T 5 e 35 the word “‘gua%rafsm@” includes any quarantes or indamnity and
-any other financial suppert {including any participation or gther
assurance against loss and any depuosit-or payiment) in respect of
‘Bhy person’s indebtedness; o _ _ _ R :

AL e word Cindebtedness”  ihclides Boy obligation  for the T
' : " payrnent o repaymeit 'of wioney, whatever the nature or basis

of the relevant obligetion (snd whether present or future, actual

or contingent); :

1.3.4.4 the word “law” includes law established by or under statute, -
' eonstitution, tr&atyf decres, reguldtion or judogment, commaon:
law and custoimary law and the word “lawful” and ﬁsmstar whrds
. and phrases are to beconstrirad aceordinglys

L3450 the word "'ﬁ%’f‘sﬁn” '%ht’:l’ﬁt’ies any  individual,  company,
I --mrpmai:ifm, firmn, government; state or any agericy of a state
. and any association, partnership or trust {in each case, whathar

oy not it has separate legal personaliby);

1.3.4.8 - ‘the word “regulation” includes all guidelines, official directives,
©oregulations, reguests and rules {0 each cege, whether or not
‘having the force of law) of any governmental, intér-
guvernmental or supranational agency, body or department or of
-any regulatory or other authority or organisation {whather
*statutory or nonsstatutory, governmental or non-governimentall;

S 13457 the word Ssecurity” indudes any assignment by way of security,
. B charge, llen, mortgage, pledge or other security interest securing
“any obligation of any berson and  any olber agz’mment oF
arrangement having a similar affact*

318 _ﬁm wczrc:f “sai‘»mﬂsﬁ"” neludes ﬁnaimgaus ﬁghts ang ghifgaﬁom in
“other juﬁsémtmns . :
1348 the Wﬁ?‘d Sgax” -s:srze'su:ciés'arsy ‘tax, duty, impost or levy and any .

other charge or ‘withholding of a similar nature (including any -
Cinterest or penalty for late payment or noi-payment);

1,32 where something {ora {ist of things) is introduced by the word “including”, or
K ' by the phrase “in particular”, or is followed by the phrase “or otherwise”,.
the jntention 18 to state an example {(or examples) dnd not to be exhaustive

{and the same applies when ather similar wards or phrases are used);

1.3.3 '_ .ﬁa_-cﬁ 'mfaffenf:g: to %:21_{9:_ -“i:?mngar“’- ot th& “Sﬁcgr&y .&gﬁnfaﬁ“ mziuﬁes ita-- B
' " successors in title and Hs permitted sssignees or permitted transfereas;

134 unless this deed expressly states atherwise, {(a) each reference In this deed to
any provisien of any statute of of any subbrdinate legidlation means, gt any
time, the relevant provision as in. force 8P that ume [8vén §F it has Heen

aniended orre-eracted singe the date of this deed) and (b) gach refergnce In
- this deed to any provision of any statute at any dme inchides any subordinate -
legisiation made pursuant to or In respect of such provisions-as in force at such
_fime (whether made beforé or after the date of this deed amﬂ ‘whather
. armended oPres &ﬂactmi gince the dete Shthis deadys

AR5 jéa’a’h. i‘?&f’é’i_’&i’l_ﬂ:’ﬂ'tﬁ f“.fiii% deed’ {or t’%}-aﬁy éthé’;‘ ag'ré'ém'eﬂt ur deed) means, atany
o - time, this deed {oras appiicable such other agreement of deed) as amended, -
novated orsupplemiented, atthat Hme, provided that the refevant amendment;,
- novation or supplement does not breach any term of this deed or of any
Finance Doclrnenit) o

woibtIzosesasa. o0 o g




i3.8 ‘each reference to. the smgumr mcéudes %:?1@ plural and vice versa, as the
B - chrtewt permits OF reguires; : : o

139 -the mdax arzd Eaﬂh haadmg i t%ns e;ieaed iﬂ fo;- m}wemame i’)f’"ﬂ‘? and dosg’ ot

138 éach‘ ref’ereht:é toa {:Iaa.z's;e a’r:%t’ Siﬁhi‘&dﬂ & 15 '{uﬁles«:'ﬁ expressly provided fo the
_cﬁﬁtrary} fo he constroed 88 a reféraics to the relevant dause of csr Sechadule
©bocthis deed; o . . . L

C13Y 'whem#er this deed states that the Chargor friust not take a particular step
: . without the consent of the szswﬂtgx Agent, the Security ;ﬂgg@_m has diseretion
. whether to- give its consent and can impose conditions on aﬂy such conisent i

© ogives; and . . o

1.3.10° - an Event of 'Eiééfs%‘;.‘fifﬁ s Soontinuing” If it his not beeh walved, -
14 wm gﬁarty nghm

141 A p&rssn who 18 riot &l Enfarcem&nt Party hds ho rtght U?“ldﬁi‘ fhe Third Pameg-
©CACE to énforce. ov enjoy the benefit of any term of this deed exdept o the

‘gicteint that this deed orany csther Finance Document expressly provides ToF it

Cto dese, . o .

: 1,&-2" f\i{} c:aﬂse:‘;t af ay person whe wrota ?aﬁzy 5 mgmmd to rescind or vary this.
' - desd at any Hme.

143~ This clause 1.4 does not affect any right or remedy of any person which-
exists, or is avallable, otherwise than pursuant to the Third Parties Act.

1.5 - Incorporation of other terms

- Without prejudice to the operation of any applicable term of the Facility Agreement orany
other Finance Document, the provisions of dauses 6.3 {Interest on ovérdue dmounts); '
- 104 (Curréncy); 231 {Chaag@ aof curreneyy, 30.1 {ﬂ?f:zt:c:«teg}g 30,1 {f?ﬂt;ﬁes i Writingy,

- 30.3 (Effectiveness) 30.4 (Etectronic communicationy, 23 (Amendments and walivers). and
29 {Counterparts) of the Facility Agreement shall apply (mutatis mutandis) to this Deed
g if geb out in this deed in full and as if any reference in any such clauge o “thrs

Agraemmt” were @ reference Lo “this deed”,

2. COVENANT TO PAY
The Chargor hereby, as primary obliger ahd hot ‘merely as suréty, Covenants with the

- Security Agent that it wilt pay, ﬂischarge and perform the Secured Gbﬁgatmng or-demand
- and in the manner provided in'the Finance. Bmmmentﬁ

-3 CHARGING ﬁiﬁ&ﬁﬁﬁ
31 Grantof security

e The Chargdr, as a- mn’tznufﬁg wecarity for tha payi’ﬁent' discharge and gﬁéri‘érmanﬁe'éf the
Secured Obligations, charges and agrees to charge in favour of the Security ﬁg&nt

_ .:3,'1.'11- .b? Way" of first iegal mm’tgaga, the Shams

a3tz by way of first 2qUitablE mortgage, the Distribution Rights from tirne t6 time
: ' godriing to-dréi the Shares; and _ _

313 to the extent ot validly dnd effectively charged By way of mortgage pursuant
: o clauses 3.%.4 07 3.1.2, by way of first fixed, charge the Secured Property
arre all thee Chargors Interest in the Secured Property.
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3.2
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Relasss

- On the Discharge Date the Security Agent will, at the request and cost of the Chargor,

release the Secured Property from the security constituted by this deed,

. DEPOSIT OF CERTIFICATES AND TRANSFERS
~ The ﬁ{ihmgm musts

'j 4.3.1 '.p'éa'mgnily é&;ﬁﬁﬁi%iﬁitﬁ the S’em‘s*ii:y Ag‘éﬁi’:-éﬁ- the date of this deed {(or;, in

. relation to any Secured Property sciuiret! by itoor i which ithes atquired an
interest, after the daté of this deed, on the date that It beneficially acqulres
such Secured Property of interest) all share tertificates or other docurnents of

. title or evidence of t}wn@z‘ﬁhm in relation o any $ham o to the mstributmn' .
Rights: and .

CA42 . atthe Szm'é"- Girrie that it depesits the certificates or documents referred o in

clawse 4,17, deliver to the Security Agent Instruments of ransfer in respect
of the relevant Shares executed in blank fexcépt for the nuinber and dass. of
Shares and the nama of the Hransferor) and leff unidated.

“"f_‘%nfs:: Seciity -A‘gj'i;fmt fnay retain any {;ertifiﬂaéés_; documents or .ir}stmménitsi of transfer -
delivared o % purstant 1o this deed untih the Discharge Date and Ify for any regson It

| pgates to heid any such certificate, document or instrument. before such time, it may by
‘notice to the Chargor require that the relevant certificate, document or Instrument be

redelivered to it zam‘% the Chargor must fmmedi ateiy s:am;‘::tyf (m* ;32 Geirg x;am;:hante) with
such notice, . _

' T_%i’é:‘ 5&tur3’isy"}f§gén-t may af ny ti'r&i& following the: occurrence of an Evant of i::éféui;:‘ Wﬁtz::_h :

is continulng complets the instroments of transfer on behalf of such Chargor in Tavour of

 itself or such other person as it shall select, and such Charger shall procurs that such
- instruments of transter are Torthwith registered in the relevent company and that share

certificates in the name of the Security Agert and/or s nomines(sy i respect of the

- Shares to whith such/instriment of transfer relates dre deliverad to the Security Agsnt ag .

soon 85 redsonably practicable, but In sy event no later than 5 days aftér the date upon -

whicl the ‘Security Agent has delivered the relevant Instrument of transfer.. The Security

Agent or fts nomines, having been registered as the transferee of such Shares, may at

-y tine thérgafter re<transfer-siich Shares to the Chargor, and the Chargor shall procure

that the relgvant instrument of fransfer is forthwith reglstered i the relevant combpany

“aid that the shere cert;f‘cata{s}ri the name of the Chargor togethdr with a further
instrument of transfer executed in accordarncs with clause 4.1.2 ralating to such Sharasf_. :
are forthwith delivered to the Security Agent. . : . '

NEGATIVE PLEDGE AND DISPOSAL ﬁssmx?cﬁ&m' ;

b Megative pledge

E‘he Charg;;zzr is nat to: z:r*eate axi:essfj o germtt o sabs;st any Setursty over: an%; of the

- Secured Property.

"ﬁ&sﬁﬁﬂiﬁm on asspmlaag '

The Chargar is ot to-ssl, trangfer af sth&rws&e dﬁapase Gf“ [incg sn!;erﬂst' {wheﬂ’aer Eégai

 beneficial) in the Secuired Property,

. Emepizmnﬁ '
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533 IR - =1 any amer %awﬁzy ar imr‘sﬁatﬁmﬂ whic:ﬁ i pﬁm‘iﬂ:teé pus’saant ta the terms

REPRESENTATIONS AND WARRANTIES

ﬂiauﬁes 5.4 {Nagat:ve pfaﬁge} amj 5, 2 {Resmciwns i ﬂf:spagais} o i’it:it apply:

<P 3 B tc} the sec:zsrsty c:maitefi ot required m I::ze ;:;”eatecé By th!ﬁ'"iﬁ&'@ﬂ-’ '

5,3',-2-- o Eo o any selurity or i_*rarsf;ac:tmﬁ o whmh thi Semraty‘ f-%gﬁ:nt has QEVE‘?& Wewitten ...

--mms@nt, or

of the Facility Agresnient. _ _ _ L o =

The Chargor represents and warrants to the Security Agant on the-date of this deed and
on each subsequent date upon which the representations and warranties set out in the

Facility Agreement are repeatéed and Ls;mﬂ which there am Secured Obligations

outstanding as follows:

o §tatus

it s @ limited fiability company, duly incorporated and validly existing under the laws of

Erigland and: Wales and has the power to own 1ts assets and cafry on 118 business’ and_ .
m:h&:»r actiwtses as they are heing conducted: . :

Powier and enforessbility

the Chargor has the power to -enter into this deed and to perform its obligations and
axarcise ity rights under I and’ the obligations expressed to be assumisd by under this

dued are {and at all relevant timwes have been} legal, valid, binding and enforceabie
. obfigations {subject to-the Reservall tms), _ : '

No Event of Default

831 - no Event of Default has Gocurred or is continuing oF might reasenably be

. expectad to pesult from the execution of this deed or from effect Bemg given o
g oravisions; : .

' 6,32 - no gjerson who bl ds any ather sewrity aver the Sec:ureﬁ ?tﬁper&y af-Huer any

- gther asset of the Chargor has enforced or given notice of s mtentien ko
- enforce such security; . a

Noa-canflict witfé-uthw obligations

.nexkher the execution of this aeﬁé by tm (:hargf:;r; fior tha (hargor's compliance with s
o tEnmswills .

641 *conflict with or result in .ansﬁf breach af:a"z&y‘.s‘aw or regulation 'arp.pﬁceme'm' it

. 6%2 . cause any i;mt%atmﬂ Lm a;w of its pawers or on tha right. or ahzilty Qf

directors to anegrcise thase phwers to be excesded; nor

%&;'4?:3' ' 'mﬂstitute a defauftg acceteramm of Qéyment ar termzrsatlen gyent {hmwwar '

described) under any agreement or instrument Binding upon it

Authovisations

all Authorisations required for the execution, delivery, issue, validity or enforceability of

this deed or of the performance.of the Chargor's obligations or the exerdse of its rights’

yirder this deed have beén obtained and have pot been {gnd the Chargor is not awake of
- 'amf cifeumstance E’zavmg arisen whereby they might bey w&hdrawra, .

wobnZeEssasE o s




86  Priorily of mﬁiﬁﬁw- _ L O -
“the iegaé and ea«;;mi&%::le mﬁftgageg z:md fiscerd ﬁharges coritained in clawse 2.4 (Grant of
Csecurityy constitute first priovity security over the assets. which are expressed to be -
- secured by such mortgages-and chardes ahid i?ﬁf}ge agsets aré not subject to ahy prlorer
- pari passu secuﬁty, amnd. . . :

ﬁai-’? _ o Mnﬁ:&:ﬁrs miﬂtmg to the $§mm§

67,1 the Ehares ﬁg}emﬁe{i in thaﬁu!e i {Sharw} are gt i;he da&e of this d&eszj the
- only Shares legafty and beneficially ﬁWﬂt‘é‘;{i by B in F‘E*iP Emp;r& Holdings
o Limnited; . .

S B7E it ij.s* and will remain the sole beneficial owner of the Secured Property and -
' 7 {save where the Shares have bBeen registered in the name of the Security
Chgent or s nominet pursuanpt to the privisiens of this deed) it and/or its
nominee Is-and will remain the absolute legal owner of the Shares subject to
- the provistons of tyis deed; . .

6.7.3 - the Shares are fully paid and none of the Secured Property s subject to any .
- fien; charge, eguity, sncumbrance, option to purchase or similar rights of any
person other than the Security Agent; o . o

6.7.4 . the Sscurity .}igaéﬂt s entitied to be registersd or to requite a nominse to be
- registered as member of sach of the relevant companies to which the Shares
relate without any right of the board of directors of any such company to
.- refuse registration or o consent 1o suc:.i"i registration onty sub;egt o
- satisfaction of conditionsg; ahd.
675 has fiieid narz‘smat&cﬁ anz}ther ;aer‘ﬁc‘:m of pﬁrﬁoﬂﬁ 2 e&;e}y OF exarcise all ar amf _
: of its rights g5 the registered holder of the Shares, '

Jo . UNDERTAKINGS
“the Chargor undertakes to the ?;eé:urity Agent in the terms of the following provisions of
. this wlause ¥, all such undertakings to commence on the date of this deed and to
. continue throghout the Security Period: : .
11 Matters refating to Shares.
741 it wilk promptly upen receipt of the same deliver to the Security. Agent copies of
- all  material  notices, drcllars,  letters, | reports. accounts and  other

- communications with sh&mheidam r&ia‘cmg to its holdirig of the Shareﬁg

.?5-._3,2 A | wﬂi ;:zay all caitg ar é:}ther paymemﬁ f:iues and payable fex FESpELE cf any of the
' Secured Property; . :

743 save with the prior written consent of 'the: Security Agent it will nots
7434 " take afy action wherﬁﬁy or as'a consequence whereof the rights
attaching to the Shares are altered or diluted or the ssued
vapital of any . &f the: chmpaniss whc}se Shares ars charged by
thizg deed increased; . . :
7.0.3.2 . . participate in a:ﬂ'y'-?ighi':'é isstie relating to the Sharess

7433 'aﬁply fm— 6 consent to; té’ae czynv&rsi&ﬂ of amf 5?253%’&& heid in
' - erfificated form info uncertificated form; or . : :

FAsA “roiminate another pem}n' or ';3@?‘55’?3?’#5 to aﬁj’myr ot exercise all oF
- any of its vights a5 the registered holder of the Shares. |

aibivipoEEsasE R 7




7.2

7.3

5

1.1

32

Hot to joopardise secitrity

it will not do anything or allow ‘anyihing fo be done which may i any way depreciate;

- jeopardise or otherwise prejudice the value to the Security Agent of the security
- constituted by this daed or the priority. of its ranking as expressed in this deed; -

Further ae'ﬁia!'manté'

At will at Al ttma& {and fart:hmth Upon the ﬁewriiy Agﬁnt“s wiitten requasst} i,:mt At the

Chargor's own expenss take all steps {including the making of ali fzimgs aid reg%strai:;tmg

“and the pavimiert of all fees and taxes) and execute all documents necessary or, In the
" reasonable opinion. of the Securily Agert, desirable f8) to render effective and valid any
_security orany right or power created or intended to be crésted of evidenced under or by
- this deed but whiclh Is or may be ineffective or invalid, (b) fo perfect, protect or improve
- any such security o to facilitate ity enforcemient or realisation, (c) to protect the Security
- Agent’s position ufider this deed or any other deed or docurent entered into pursuant to

this deed or {d) in connection with the exercise of any of any righits or powers by any

Enforcament Party under or i relation to this deed, and so that any securily doecument

regired to beé execited pursgant to this:dause wil he in guch form and will mr;tam suche
_ ;:»mv;s;ﬂns ‘am tha Semrsty Agent may feasanably rac:gmre, : . :

: Bower o g‘&medy-

B the Chargar fan%s Bixno} c{;mply with &ny af ";i"se mxfﬁnants aﬂci underﬁakmgs sat aut: or

referred to in clauses 7.1l to 7.3 1 nah.sswes it will allow fand hereby irrevocably authorises)y

the Security Agent andfor any- other Enforcement Party to iake such action (ncluding the
making of payments) on behalf of the Charger as Is nec&ss&ry B ensure that such

_ caves’:anm are complied with; and

E’-xgm}'nsas

it wi p&y all. Expeﬂses o demanc% 171 ‘sf dogs ot do st, %:ba Exper’;aes will Hear Interes;i: £

. the Dei’aut Rate front and mcmeﬂmg the date of demand tb and %Bﬁiiﬁd?ﬂg the date of
. am:uai paymient, . :

-mvmﬁmﬁs AMD wﬁmw RIGHTS

- ijrstif i:ha acz:tzrmnce of an Event. mf Bafault b;.;t Aot the.raaftar while such Event of ﬁafaai £

is continuing, the Chargor:

ER T 'anti'tleé to recefve and retain all dividends, 'd’isi:ributiéms;_ interest and .

.. other monies pald on or derived from the Shares;

. §.1.2 . will be entitied to exercise all voting and other rights and powers attaching to

the Shares, provided that it will pot exerdise any such voting rights or powers’

i a mahner which would préjudice the valie of, orthe ability ef the Security

Agent to realise the security created by this deed; and

. 813 _ : ghai gwe te the Sea:urti:y Ag&nt reaseﬂabfa ﬂ{}tice of the mannet in which it

proposes to exarcise the rights and powers referred to in classe 8.1.2.

AL any ti‘fﬂe whety any Shares. are 'rﬁgismr"fezi- in the name of the Semﬂ?:y Agent or s

nefmines, and for such period as there is no Event of Default which is continuing, the

- Security Agent will {so far as is consistent with the security created by this deed) exeréise

- any-applicable voting 6F other rights and powers. in secordance with the directions of the
. Chargor and account. ¥o. the relevant Chargor for any ﬁwlﬁieﬁ_{fs payments or ofher
distributions attributeble fo such Shares, bub upon the secarrence of an BEvent of Default
and so long as s continuing the Securlty Agent may exercise or refrain from exercising

- such voting or other rights and powers as it thinks fit and may retain any such dividands, o

payments or other distributions, butin any case the Security Agent will not be urider any

duty to ensure that any dividend, distributions or other monies payable in respect of -
" those Shares are duly and promptly paid or received by it or its nominee or to verify that

n_fiblizesgsasia L g




8.3

Lo,

1003

0.4

0.5

_the correct: amounts are ;ja'i'ci% ‘or recefved by it or its nomines or to take any action in

connection with the taking ug of any {or any offerof any) stocks, shares, rights, moniss

of other property paid; distributed, accruing ofF offered at any time by way of interest;
. dividend, redermiption,. banusf rights; preference, opticn, warrant or otherwise on or in
" respect e:s? orin subistitution for, any of those Shares, : .

A‘r‘mr the {maurmm;ea s:sf an Event oF ﬁéefauit i wé’ule sm:h E\zent e;ﬁ Eefamt s mrstmmﬁg,

and in the event thet any Shares are registered In the name of the Chargor or its
nominee, the Chargor shall and shall precure that its nominee shall; .

L 831 comply with the directions bi’"ény:'éﬁfﬁmemeﬁf Party in respect of the exercise.

of the voting and other fghts and powers sttaching to the Sharkes and shall
deliver to such Enforceient Party 4s difected such forms of proxy oF other

Authorisation: as may be appropriate to allow any Enforcemént Party to

- exercise such rights and powers; and

z“:}nstribﬁmn Rzghts received by it

. ENFORCEABILITY

For the purposes of all ‘powers implied by the LPA or any other applicable statute the
" Secured -Obligations shall-be deemed to have become due and payable and this deed will -

bacorie immediately énforceable and the powers of the Sedurity Agent and any Receiver
will becoms exeidsable on the date of this dead, but;, as between the Security Agent and

- the Chargor, the power of sale and other powers conferred by this deed shali be

exercisable only upon the ocourrence of an Event of Default and for so fong as it is

fallowing the making of such request ag the case may ba).

i gmmmmﬁw m:' sm:.xam'

Agent may appoint one or'more than one Recelver in respect of the Secured Property and

~ . if more Thar one Recelver s ap;::mﬂt&cﬁ the Recsiver may act jointly and s&varaﬂy ar
- individuatly, : . . _ .

832 fold v trust for and promptly’ pay or dewer to the Seturi By i&gent gty i

- eantinuing {unless: it iz expressly provided to the contrary otherwise than in thig clause or
there has been & reqiest frofn  the Chargalr to the Security Agest for the apgointment of
& Redsiver, [nowhich case they shall be exercisable when go brovided or at aﬂy Elmie

: ;.Ai: am; timea after the ﬁemr ty Agen‘z’s power of safa i';as b&mme exertmabim the Ser;uz it‘y' B

The ﬁecurzty ﬂag@nt may refwiove tha Ra::awer and a;:s;mmt another Rﬁce;v@r and t?":e-_ '

Security Agent may alsg #ppoint an siternative or additional Recelver.

" The Recei\faf w;[i, B0 fa:' b £:4 th& aw pz;afmstsf l}a the agent of thiz C:hargsr aﬂct tha Charg:,mr'

iene will be resgmm:b & for the acts ot defaults of the Recelver and will be Bable an 2oy

- cantracts orobligations made or entered into by the Receiver, The Securﬁy Agent will not .
e mspﬁﬁs;hle forany misconduct, n_eg_l;geﬂce or default of the Receiver,

' The povers of the Reaewar wsli {:ﬁﬂtmue i full ff}:{:e and. effw:t f:;llczwmg the ]rc;u dation of -
_the ﬂhae’gar L

'Th’e'f‘a‘.ﬁmfieraﬁnn. of 'i_:h& Receiver rgé_ay-ﬁie.ﬁxed by -t:hé 'Sé;’:z.%fit;#'ﬁgéﬁt’ bué will 1:;& .gay:abia- '

by the Chargor. The amount of the remuneration wijl form part of the Secured

Obligations,
CThe Remiver will have the ;:mwex o behalf amd at the cost of i"he {:harggr

1061 to do or amit to do .afﬁythiﬁg which he cansidets -ap.pm_;ér%g'm:%h' relation to the

Sacured Propertyy and .

- 1062 to exerdise all or any of the powers conferréd on the Reéceiver or the S"éacuréfy

- Agent uhder this deed or conferred upon administrative teceivers by the
CInsclvency Act {avers if e is ot gn adininigtrative recéivers), o upln receivers

i !bi’gl?%ﬂ&ﬁ#ﬁm o R -




by the L?A or any: c}ther statui:my ;ﬁmvs&mn {evera if he is not appointed under
the LPA or stch ati’xer si:am%:sry ;:xromsmm} .

10.7 Witmm pre;ud;ce o the g@nm‘a pswe&rs set {mt in clagsa ﬁ,ﬁ 6§ Recejver w;i algs have - o

the powers and discretiong set out in Schedule 2 (Receiver's specific pawez’s} L C
1.8 'If '{nﬂtv#sthﬁﬁ-‘;aﬁd%ng any representation -fsr'warraﬁty tathe -mﬁtm‘f*g& mnt&m‘ee;i Iy this daed)
© there-shall be any secerity affecting the Secured Property which ranks in priority to the
- security created by this deed and the holder of such prior security takes any steps 4o
- enforee such security, the Security Agent or any Recelver may, af its option, take &
- transfer of, or r;a';'}a*f' the indeltedness setired by, such ﬁe'ws' [

0% - The S"‘;eaunty Ag%t may, at HY tiﬂ‘%é aﬁr&r’ ti’zsg a%eee:i has i}emma enfnrceai:} it g:aumaant to
o claiise @ (Enforceability), exércise, to the fullest extent perimitted by aw, all or any of -
the powers suthorities and discretions conferred on 2 Receiver by this deed, whether as .
_attorney of the Chargor or otherwise and whether or not a Receiver has been appointed.

10,16 The Security Agent may, in _w'r"fi'itiﬁfs;;,_ either fn its appointment of @ Receiver or by
- subsequent notice to that Receiver, restrict the right of such Recelver to exercise afl or
ey of the powers conferred on Receivers by this desd, : :

i1, APPLICATION OF PROCEEDS
114 Recovéries by Receiver

The procseds ‘arfsing from the exertise of the powers of the -Regeévéf. will, subject to any
claims fanking In pricrity to the Secured Obligations, be applied by or at the direction of
the Recefver in or towards discharging or satisfying, in the following order of priority:

1 the gﬂsts, charges and e:xpaﬂﬁes of and Tncidental o the Ref:&wars..'
:  appointment and the payment of-his remuneration; : :

i1.4.2 any costs, charges, expenses and. %.iai:i-iift%’es of or incurred by any Enforcement
CParty in the sxergise of any of 8 powers cluding all, texes and outgolhgs
whatever affecting the Secured Property, all premivims . on Insurances properly
payable under this deed or any applicable statute, and the payment of dnnual .
sums ot other payments, and the interest on all {}i’“fﬁ{: pat sUms; hav%ng pri ertty. :
to the Secured Obligations: .

143 the Sé&:’er’ed ‘Obligations, in accordance with the provisions of the Finance
Documents and otherwise i such order as the Sacirity Af;ent may daterming;
and _ . '

11,.1#% : ﬁi‘ie aa-sms of those pe;a*éamé éaﬁitiﬁd.td.’a_ﬁy surplug,
N Right of a;z;sxmpﬁa%mﬁ

11.2.1 Subﬁecﬂ: o ciause 11, 2 2 beiﬁwi i:he Sectrity Agent is aﬂt itled to appmpnate'
- meney: and/or assets to-Secured Obligations In sueh mafingr 6r order as it
- thinks fit and any such appropriation shall override any appropriation by the
- Chargor, -

11,2.2 To the extent that the provisions of the Financial Collateral Arrarigements
: {N6.Z) Hegulations 2003 apply to the Sedured Properly, the Security Agent
shigll have the right to appropiiate all o any part of that Securéd Propeity inor
towaids the payment ot discharge of the Secu;'ed Obligations. For this - -
purpose, @ commercially reasonable method of valuing the Secured Praperty
shall be: .

41,221 inthe case of cash in an Account, the amount standing to the
crédit of that Account; together wn‘:h ahy accmed interest, 4t the.
“thrie of appropilations Esrsd

s fisxidesnsasiy . D




11.2.2.2 . i the chse m’: any investments, shares or sBclrites, thalrmarkat ...
- walye determined by the Security Agent by reference fo g public. o
- index orindepandent valugtion. _ _ . o R I IR

1.3 ﬁuapm&m i&@;ﬁmﬂm

L The Seau;*zty Agent may g} Fifulag {f@r fii}{:i“& rimg A it ihmic:&: gsmdent} any rignay fezs:et\iesﬁ ﬁy
it pursuant to this:deed tothe eredit of an interast bearing suspense account for so long
and in such manner as the Security Agent may from thne to time determine without -~
- having any obligation to apply that money or any ;}az‘t af it inor towards dxsaharga of té’a&a_ '
Seeired Obiigattms . . . o :

i, _ Pﬂﬁ?ﬁﬁ?’iﬁi\! {BF ’F‘E’ﬁ@.ﬁ @&R‘Tﬁ&ﬁ
(7.4 Mo duty tor ﬁnﬁmm

A h’u'y'ezf from 'G’%‘ sther person-dealing with aiy Efforcemert Party will not be'tohcerned to
O enguire whether any of the powers whith such Enfordeiment Party has exercised or

purported to exercise have drisen of betome exercisable and may agsume that sw::h :

Enforcement Party s acting in accordance with this deed, o '

i2.2 . Rneceipt 'i:w;s.;:li.s_mvﬁ

Recelpt: by the Security Agent or any Recelver shall be an absdlute and a conclusive

discharge to a purchaser of the Secured Property and shall relileve such purchaserof any
- ohiigation to see to the applicatlor of any mohles paid to or by the direction :3? the

Security Agent or any Receiver, . .

o R E*ﬁﬂ’-fﬁ:ﬁ?’iﬁﬁ& ﬁ?.ﬁﬁﬂiﬁﬁrﬁ* TR&S“?EE_ .
3.1 _ Eacuﬂw ﬁgaﬁt’s ?ﬁ«:&:p‘m L

The 3ecztzrsty Agentﬁ ﬁbhgatwr& tu aamum {whether %:cs tha Chaa‘ger oF o aﬁy nther-_ -
person) shall be limited to the Securlty Agent’s own actual recelpts which the Security
_Agent must distribute or pay to the person entitled (or who the Security Agent, acting
reasonably, believes ¥o be entitled) in accordance with the requiremnents of this deed.

3.2 . Exclusion of lability

4%2.1  No Enforcement ‘Party w%i be fiahle t{} iha C.hargm* f{;r any expense, foss
Hability or damage incurred By the Chargor atising oul of the exerdse of s
Fights of powers oF ahy atf:empt or faliure to exercise those rights of powery
-except any expense, loss, Nability or damage arising from its gmfss risgligence,.
fraud ar wilful misconduct . .

13.2.2  the Chargor may not take any proceedings against any officer; employee or
" agent of the Security Agent In respect of any claim it might have against the
- Security Agent or in réspéct of any act ¢r omission of ‘any kind by that officer,
Camploves o agent in-relbtion to this deed. Anv officer, amploves o agent of

the Security Agar&t may rely on this clauss 13 under !:ha Third Parties Aat

3.3 Effat:i: m’ pessﬁesswﬂ
- If the Secur ity &g&m*; o any Recaiver reEl s%:ers thaal or any figiiiines as the h@ider uf the. .
Shares or otherwise snters into possession of the Secured Property this will not shlige
either the Security Agent or the Receiver to account as miortgagee in possession, -

3.4 Chargor's indemnity

The ﬂhazgar agress mth the ses:unty Agent ta- mdemm?y each ﬁﬁfsamameﬁt P‘arty £+t
demand ggalist arzy costs, 1088 o Hability incurred by | in respeact ofy

wmolibivizessidsg. IR |




PR - %% '--any exercise of the powem oF the Security ﬁxgar@t or the Receiver of any ... ...
attempt or fallure m axercisa. thﬁse phwers; and: : S
_' 13.4.2 'anyt?&mg dﬁf“ie g c;mlf;teé to e dem& in th:a ammiﬁa of purported axermse cf -
- the powsrs under this deed or undei ahy app@m’tment duly riade upder the
piovisions cf this desd, . _ .

except any expense, oss, fiabliity o darage Sriding fromy iis geoss negligence, Fraud oF
- wilful miscondicl o

T A FﬁW%R @F s&??ﬁﬁ?&%?
4.1 Grantof pawer- :

“f‘%‘:aé f:h:arg{ﬁ* zrr‘ew}tab ¥ arzd Isy way of S&Cﬁi‘%i@! a;&pamts ihe Seﬁumﬁy Ageﬁs‘ ami each o
Receiver and any parson nominated for the purpose: by the Security Agent or the Receiver

(In writing, under hand, signed by an officer of the Security Agent or by the Receiver) to .
Ba the attorney of the Chargds, (with. full power of subst;tm:tan am:i deiegatmﬂ}, for the
;:si,tz'imses seb Gt i clause 14.2, . .

W B 'Ex&ent ﬁf power

: The power of ati@mey grarxted iy céaas@ 1%&3 aliﬁws the Se{:mret‘;@ Agéﬁi he Rﬁ{'zewer ar
such nominge In the name of the Chargﬁzr and on its behalf and as its actand deed:

. 3_1%--,;2,-1 ke perfﬁcz the sac:um:y QWEE“i by the {Zhargor uncﬁer this {:Eezfad and

1422 o ammtﬁt saai and deliver {uﬁing the Chargar g 5eai where ap;}mpmate} any
: document or do any’ act or thing which the Chargor may, vught or has agreed -
to execute or do under this deed or whith the Security Agent, the Recsiver or
such nominge may Wy thelr absclube discretion cohsider appropilate i
. connection with the exercise of any of the rights, peWwers authorities or
o discretions-of the Security Agent or the Recelver under, or otherwise for the
© purposes of, thisdeed. :

14.3 - Ratification

The Chargor covenants with the Security Agent: to ratify and confirm afl acts or things
‘made, done or executed by any atierney exercising or p;;mertmg to exertise the powers
conferred in accordance with this clause :ia% .

15, APPLICATION; VARIATION AND EXTENSION OF STATUTORY PROVISIONS
15.1. . Cohditions a;agzﬁa:abﬁe to gkmmz* of ssle Bt

ES,_'E,i .-F-a:}__r th‘é,- PUrpOsas t;miy i}f'sacﬁi:ix:in 1{}_1 .r}f' the LPA, (but ofherwise subject to the
. -grovisions of claitse B {Enforceability}), the conditions set out in that section .
as to when such powers arise do not apply and the Secured Obligations
. berome due and the statutory power of sale and other powers of enforcement
“arise immediately following the exedution of this.dead,

15,12 The Security Agent and any Receiver riay exércise the statutory power of sals _
conferred by the LPA free from the restrictions ;mpamd by gection 103 of the
LPA; which shail notapply 1o this deed. .

LS A :E}f:mnféiﬁﬁ @%’ pawem of gam, a’&:z:y

15,201 Tha pgwef‘ of sale and the aihar powers mm”erred by the. LPA Feiy atherwuse Hig
: extended and varied to authorise the Security Agent in Its absolute discretion
te do all or any of the things or exercise a8l or any of the powers which a
Recelver b mpowered To do of exercise under this deed,

o lBINIZReRSAS . -




15.2.2 . The Sepurity Agent and any Receiver shall aisa have and sigoy all the sther .
- powers;. privileges, rights and ;;m-t;a‘mi:iéns conferréd by the LPA and the
- Insglvency Acton mortgagees, recelvers or administrative receivers "{each as .
- amended and - extended by this deed and whether or not & resmiver or

- administrative receiver has been appointed) but so that if there Is any .
ambiguity or confiict between the powers contained in such statutes-and those- L S
tontained in this deed, those tontained in this deed shall prevail, R
153 Consolidation of mortgagss

The restriction on the consolidation of mortgages ih Saction 93 of the LPA does nat apphy
1o this desd r;m‘ ta any sedurity givento t&a-ﬂ'&ﬂ&sﬁt‘y‘ Agent pursuant to-this deed.

15,4 - LPA pmmamms a“‘eiaimg m apm@xmm@ﬂt ol R&ﬂﬁi%ﬁﬂi‘ o
Seci of mﬁii} o *if"iﬁ &PA 5half Aot a;:»p!y 0 i:hzs deed
15,5 ﬁpplicai:mn of prﬂmm’i& '

.'Set:tmns I,{}S m?{:;z}; ii}g(é} am;i 3.{}‘53{&3 Gf the L?A will gt appi\f to thzi $emrﬁ:§f Aga&zt _
Hor o a Recelver appointed uméer this deeaﬁ -

16, ' OTHER MISCELLANEOUS PROVISIONS
16,1 o Powars, rights and remedies cumulative

" The powers, rights’ aﬂd remes:isas prw dazf fi i:has desd are In add;tmn tf.s {ané bt insmaé
- of), powers, rights and remedies under law; . _ o

6.2 Exm‘cise of powers;, nghts g m&mmﬁﬁﬂﬁ
if an Enf«:}memant Party fafis ts:} axercise any pawez’, ﬁgh?z or sfemedy umfer th;s dﬁaﬁ% or -
delays its exercise of any power, right or remedy, this does pol mean that it waives that
power, right or remedy.. If an Enforcement Party exercises, or partly exercises, 4 power, _
right. or rémedy ghce, this doss dob mean that 1t cannot sxercise such power right or
remady agaim fully or in part. . =
16,3 - a}immtmn
© 1634 The Security Agent may décide:
16,310 whether and; if so; when, how and to what extent (i) to exercise
o its rights under thiy deed and (it} to exercise any other right it
might have in respect of the Chargor {or otherwise); and

16312 whan and hﬂw to appiy any paymﬁ:ﬂ?zs and dﬁﬁtr butsans recelved
S forits own account under this dead, .

and ‘the Chargor has N nght ¢ cmtmi ar restrict. zhf& Samﬂty Ageni g Bxerciss
- of this discreticn.

1632 No provision of this deed will interfere with the S&éi}ﬂt?ﬁ@éﬂiﬁ ?'ght' w0
' - arrange its affairs as it may decide (or oblige it to disclose any mfarmatmn. )
relating to ks affairs), except as exprésﬁiy stated, L _
6.4 . Set-off and combination of accounts

i6.4.1 §o right of set-off or counterclaim. may e exer msed by the Charg&r‘ in remec&; '
' - of ahy payment dud to tma %emr;ty Agant under thiy z:iee::ﬁ

1642 The Sfacuz %cy Agemz may at any tsme after this deed has bacoms enf‘orcea%}le _
' - ahd without notice o the {':hasgc}ﬂ _

molipiNi2esasae R =




16:5

6.6

16.7

16.8

164,34 combine or consolidate a1l or any of the Chargor’s then existing .
aecounts with, and Habliitiée to, the S&ﬁi&rét‘f Agﬁ:ﬁt‘

164,22 set off ér tranafer any smm giaﬂdmg to the:credit-of any 6ne of
- mpte of such accounts; and/or

164,23 set-off any other obligation owed by the Security Agent fo.the

- Chargor {whether of net maturad at sueh time),

it oF towards satisfaction of any of the: Securad Qi}figatians The Sec;;kity"

'Agent is to natify g {Iha;’gar n wrlting that sueh a tramfer has been made,

1643 B émauﬁt isin ‘deh ffarﬂni i:;,irrency frivy thi amouni, agamst whﬂm ;i; s ’Lf;} o

pe set off, the Security Agent may convert ‘gither amount {or bﬂtﬁ} at any

reasonable fime and at-any reasonable rate,

Power €0 open new Qm‘s:mﬁ'ﬁ'it _

tf the Security Agent receives notice of & subsequent mortgage or charge relating to the
Secured Property, it will be éntitled to close sny account and to open & new sccount In
respect of the cloged account. TF thé Security Agent does hiot spen such new aecount, it -

will betréated 8% iF it had donég so ab the tirnd wheh L redeved such hotice,

. Other security

 Thé Chargor atthorises the holder of any prior or subsequent security to p%a\fffie to the
Security Agent, and the SBcLGty Agent to receive from such holder details of tﬁe state of

- account between such holder and the. {Jhargan _ .

‘Mo assignment by Chargor

The Chargor roust not-assion, novate or otherwise deal with its rights or obligations under

orintarests in this deed, excé_gat with:the prior written consernt of the Security Agent.

. Transfer by Security Agent

16,81 Save as otherwise pirovided in the Facility Adresmient the Security Agent may

at any time assign, novale of olherwise -deal with an}f rights o ubligations S

. uhder or interests in ti‘u& destl,

Secured Property and/or this deed to any person to whom it proposes to assign
or novate or transfer . {ar has assigned, nevated or transferred) any vights or
obligations under or Interests in this deed; or with whem it propdses to enter

1682 The s;ecurzt:y'_ixgent' may .ffi's'z:_h‘:‘;'s-e. any information about the Chargor, the

Cinto for Ras entersd inko) any other de&lmgs in relations to any such rights;

' obligations or interests.

- 1-.%_;'%',-3 ' 'ﬁ%if‘j‘sf p'erféan' t::‘}' wh'_cm‘a ft:h‘gﬁﬁeﬂeﬁt of all such ﬁ'ghté Has Bean 'tréﬂ'sfe#réd-,_ Eu'iﬁjeét.j_

*to such obligations, may enforce this deed in the same way as if it had been a - )

" Party.

Avoidance of settlements and other matiers o

 Chargor and the Security Agent; is conditional upon no’ security of payment to
the Security Agent by the Charged or ahy other persdn being avolded or get

16.9.%  Any payment made by the Chargor, or settiement. or discharge between the

aside or ordered to be refunded or reduced by virtue of any provision or

anactrnent refating to barikruptey, insolvency, administration or Hguidation for

ihe time being in force and amwdmgiy {but without Wimiting the Security
Agent’s other rights under this deed) the Security Agent shall be entitled to

récover fram the Chargor the value which the Secutity Agént has placed upon:

s_tibi\izemasdmy o 0 Lo o uag




. such security or the amount of any such ‘payment as if such payment, -
- setiement or dis&:harge had not ocourred, : '

C 1692 I the Security ﬁg;ent acting masanamy, considers that amf amcunt pab::i By '
“the Charaor in respect of the Secured Obligstions 38 capable of being svoided
Cgrordered to berefunded or reduced for the reasons set put it clause 18.8.1,;
then forthe purposes of this deed such amogﬁt shall niot be considered to have
f}een irrevocably paid. . .
1% ﬁﬁ?ﬁﬁﬁi%{% L;?%W &W@ ﬂﬁﬁﬁﬁﬁ?ﬁ@?lﬁ@%
174 ﬁmmmmg faw

*’i‘fus ;?:;e&ed an::i any mn-mr;tmcﬁual {:bt;gat Leleis anﬁmg it of or in mnn&ctimﬂ with it ig: 8 '
govarned by Bnglish faw. .

18, THIS DEED
181 Consideration
The Chargor has entered into this deed in consideration of the Secured Parties or some of
them at the reguest of the Security Agen‘t agreeing to provide (or to continue to provide) -
" finavce facilities to jts subsidiary and as security for its obligabions under the Fat:li;ty 5
- Agreemignlion the tﬁi?ms agreed bétweed tham, :

8.2 _ -Eﬁan'ut’wﬁ ﬁf this iﬂam‘i‘ “ mumarpar&ﬁ- '

- Ithe Partses execute this cieee:i in seg;ar&te cauﬂtez‘}mrts, ti’%ia zieec% Wit t;ake effes:t as.ff N
t?'xw had alf exatuted & single mpy S . .

183 . Execution af- this daeﬁ s furmalmas

“I“hies rjaed 1§ nt&r&aﬁeaﬁ W hae & ﬁeetﬁ EVEn | if aﬂy Party g E)(é%’;‘iitlﬁm 13 rm!: if at:c:urdame mth L
the formalitles required- for the execution of deeds, :

184 Confiict

I thara s -any'rcéﬁﬁ%s:t: betwaen the provisions of the Facliity Agreerment and the provisions -
of this deed, the provisions of the Fadliity Agreement shall prevail.

E%ﬁ - Partial. m‘mhmtv

1&5;.15 '.If at any tit’!’iﬁ; any pmv;ssnﬂ mf thss deed is or iﬁ ﬁ:ﬁuﬂd to: Bave &maa il aga;
Cinvalld -or unenforceable in-any réspect under the faw of any jurisdiction, this
. does not affect the legality, valldity or enforceability. of the other provisicong of
- this deed, nor the legality, validity or enfar;:eabﬁ%ty of the afr’a::ted pg‘amﬁmn
* under the law of any other jusfsdiction, . ' .

Coies2 IF. any Party is not bound by this deed (or any part of it) for any reason, this
. - does not affect the obligations. of each other Party uﬂcﬁer This deed {or under
Cthe relevant par’t} :

BE . Other security
This deed is in addition to; aiid doss not bperate so as'in ary way to prejudice or affect,
or be prejudiced or affected by, any other seciirity or guarantee which the Security Agent’
riay now or glany tive after the date of this deed hold for orin respect of the Sacured
Gbligations, : :

8.7 Owmership of this dead

“This deed and every counterpart is the property of the Security Agent.

woibluResssase gy




This document is execotad ds a deed and delivered on the date stated st the beginning of this
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. The Shares

'Erﬁ-_é'faﬁd and Wal:es : i_f}r_ci_iﬂary 'Shara-‘-af-.ﬁ-@;{}'_:t_' "

_ PHP Empire Holdings Limited

-iaﬁ;%ibi‘gi-zgé'sﬁ}ﬁS-‘\?{'- . _' S : 17




R&ﬂ&ﬂ’é’&&"’ﬁ wecﬁm p@werﬁ -

- The Receiver will have full power and 'ai-j.'thﬁ?itif:.

kS PDSSESSION

.1';1'- to erker uprm, tale passessmn of and ge;}em!y ﬂperaté ‘arid .manage ths .Semrecé'
. - Propefrty; _ = | _ _
13 o collect and 'gét i ali the Distribution Rig’ht's';:'

2. SALE AND DISPOSAL |

 without restriction, to sell; charge, grant ar vary the terms or accept surrenders of options
- or rights: aver, or otherwise deal with and dispose of the Secured Property or any assels
- scquirad in'the exercise of its gowers Lindef ti’ng dagd; .

3 ACQUISITION

to puFchase of acquire any assets or Fights required oF convenient for the exercise of the
Recsiver’s powers under this deed;

4. BORROWING

for the purpose of exercising any of the . rights, powers, Buthoritles dnd distretiong
- copfaried on the Receiver by or pursuant to this deed and/or for defraying any losses or
Expenses which fray ke dncurred by him i their exercise or for any- otiver purpose, o
ralse or borrow any-money from the Secwriby- Agent or pthers or to incur any other %1abihty
" oh such taris, whsther secured or unsecured, ashe may thihk fit, and whethet to rank in
priority 1o this security or fot; . .

5. APPOINTMENTS, ETC.

‘to appoint and discharge: employees, officers, consultants, advisers, managers, agents,
solicitors, sccouptants or other professionally qualified persong, workimen and others for
any of the purposes of this deedor to protect the Secured Property upon such terms as to
remuneration or offierwise ‘as ‘he may think fit and o dzmhargﬁs any such persons
appointed By the Chargor priorto his dppointment; :

5. LEGAL ACTIONS AND COMPROMISES
4 inthe 'na'm'é af the Chargor, 'ta-'-hfimg,. prosecute, :e:ar-t_fﬁ-rcé; defend and ﬁigﬁmtiﬁﬁ.eaif' such -
' actions, sdits and proceedings, in relation to the Chargor, the Secdred Property o any
- bustness careied gt from the Property, as jn any case he thinks fit . .
52 to setile, aé}ﬂs:t; rafer to arbitration or expert cietarmfﬁatiésai .'cﬁmismm'i_sé. and arrange
. any daims, accounts, disputes, questions. and demands with or by any person or body
~who is ar claims to be . creditor of the i-’:hargar ar relating in any way to the Secured
Propeity;
7. RECEIPTS
- ta give vali cI raca‘(ptz; for all rﬁ{meyﬂ anﬁ ex:&{:ute ali aﬁ;sxsram:es af‘&fj things w?nﬁh may be
propar or desirable far realising the ﬁemreﬁ Pmparty, .

i CoNTRACTS

lon TpiViFgEsbasg - LA




----- to'ental inte, vary, caricel or waive any of theé provisions of any cntracts velating tothe
: Secured Property which he shal i sny Case think ézxped ant in the iiterests of the
Chargoror the Ssourity Agant;, o . .

9. INSURANCES AND BONDS

to insure thie Secured Property; any assels acquired By him in the exerdise of his powears,
and effect indemnity Ihsurance or other similar insurance, in every case In such amounts, .
aga:r‘;ﬁ;ﬁ stich Fisks and with. such offices a8 Fe thinks fit, and obtain bonds and glve
indemnities and security to any bondsmen; .

10. . FORM COMBANY
10.1 o promoté of establish any company br to acdiire shares I any company (Whether as a
©substdisry of the Chargor or otharv!ﬂsaj ta faclitate the exerise of his ;mwers under this
dead; : :

.jl-f)_«-é-- _tﬂ transf’er ta any suc:h ccmpany all a; any ﬂf‘ ?:hr:& S&cured Pmpar&y G ot:her asse%:s
: abguired by him in the exercise of his powers; : .

1683 'te exercise or cause to be avarcised all vol ﬁg ar‘sd other rights at%;at:?slﬁg mg am:i to
_charge, sell or otherwise transfer any’ f;hares in as‘sy stch companys

_'i-i.. . VOTING RI._GHTS_
to exercise all voling and other rights atfaching to the Shares and all other stcsks; shares
-and securities owned by the Chargor and coimprised iy the Semr&rﬁ ?mperty in ‘such
- Manner 8§ he gy think fit :
b2 'TR&N&@C‘H&N: '
o Icélr:r'y Tty efféﬁt andl complete any transaction;
13 - _'ﬂEﬂEEM gﬁwmw
" to redeem any priar saCurity {cr pmcure the transfer af such secur;ty tf;: hlmse f} anci- o
 gettle atid pass the accounts of the person entitled to the prior gecurfty so that dny -
accounts: so settled and passed shali (subject to any manifest error) be conclusive and

' “binding on the Chargor and the money sg pasd shall be deamed to be an expenge pmpeﬂy- '
incurred by the Receiver; and

14, _ ﬁ'&_ﬁﬁkﬁm ;
eithier in the farme of the Chargor or it the hame of the Recelver, to execlite documents
and do all other scts or thitgs Which the Reteiver may congider to be indideptal orF

~gonducive to any of the Receiver’s powers or to thig rea%tsatsars or use of the Securad
F*mpeﬂ:y ' . . . _ . '
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R PI - EXECUTION

Exe{:uted as'a daacﬁ By FRKMARY Hﬁ&aﬁ‘ﬁ - B
INVESTMENT @R@@ERTEES {ma 4% LIMETELD,

seting by @ {:I;re::mr Address:

Director
i B

T the presence of:

- L _ Bttention:  Phil Holland/Harry Hyman
Witriess Sigriature? L .
Witness Namie:

Witness Address: -

Witness Occupation

W fisf\izongsasi . A g

Communications to e dalivered to:




The Secarity Agent R P :
Execiited g @ desd - Ul
BARCLAYS BANK PLC, actiigby ~ ) - S

Tt duly authorised attorney . )

in the presence of:. AT )

witness sighatures. . I Communications to be delivered to:
Witness Name: B AR _' I Address:

Witness Address:

il Fax number;.

Mitness Occupation: | Atterition:

Caibivizesssas . o o m




