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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4525949

Charge code: 0452 5949 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th September 2016 and created by LONDON &

REGIONAL GROUP HOLDINGS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 14th September 2016 .

Given at Companies House, Cardiff on 15th September 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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Guarantor Collateral Account Charge

Dated 14 September 2016

Between

(1)

(2)

London & Regional Group Holdings Limited, 2 company incorporated in England, with
registered number 4525949, whose registered office is at Quadrant House, Floor 6, 4 Thomas
More Sguare, London E1W 1YW (the Chargor); and

Citibank, N.A., London Branch, a national bank organised under the United States Federal
law, acting through its branch at Citigroup Centre, 25 Canada Square, Canary Wharf, London
E14 5LB as security trustee for the Finance Parties (the Security Trustee, which expression
includes its successors and assigns).

Recitals

A By a facility agreement dated 1 June 2015 between the Borrower, the Lenders, the Agent and
the Security Trustee, as amended by a Loan Facility Amendment and Confirmation Agreement
dated on or about the date of this Deed, the Lenders agreed to make certain facilities available
to the Borrower for the purpose of re-financing the prior indebtedness secured against the
Aircraft (the Facility Agreement).

B By a guarantee dated 1 June 2015, the Chargor, as guarantor, agreed to guarantee in favour
of the Finance Parties the Guaranteed Liabilities (as defined therein) ({the Guarantee).

C The Chargor has agreed to provide certain cash collateral as security on the terms of this
Deed.

D This Deed constitutes a Security Financial Collateral Arrangement for the purposes of the
Financial Coliateral Arrangements (No 2) Regulations 2003 (S.1. 2003/3226) or equivalent
legislation in any applicable jurisdiction bringing into effect Directive 2002/47/EC on financial
collaterat arrangements.

it is agreed:

1 Definitions and interpretation

1.1 Definitions

Words and expressions defined in the Facility Agreement shall have the same meanings in
this Deed unless they are expressly defined in it and, in addition, in this Deed:

Act means the Law of Property Act 1925,

Account means the account of the Chargor with the Account Bank as set out befow
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1.2

1.2.1

1.2.2

1.3

1.3.1

1.3.2

(as that account may from time to time be re-designated or re-numbered).

Default Rate means the rate of interest specified in, and calcutated in accordance with, clause
8.3 (Default interest) of the Facility Agreement.

Deposit means all or any of the amounts now or from time to time after the date of this Deed
deposited by or on behalf of the Chargor to the credit of the Account, and ali other amounts
which at any such time may be standing to the credit of the Account, together with any interest
accrued or accruing from time to time on any of those amounts and all rights of the Chargor in
respect of those amounts or the Account.

Secured Liabilities means the liabilities of the Obligors to the Secured Parties under or
pursuant to the Finance Document.

Tax means any stamp, registration or similar tax or duty which becomes payable in connection
with the entry into, or the performance or enforcement of, this Deed.

Construction

The principles of construction set out in clause 1.2 {Construction) of the Facility Agreement
shall apply to this Deed, insofar as they are relevant to it, and subject to any necessary
changes, as they apply to the Facility Agreement.

Unless a contrary intention appears, any reference to:

(a) this Deed is a reference to this Deed as amended, varied, novated, supplemented and
replaced from time to time;

(b} the Chargor, the Security Trustee or a Lender includes any one or more of its
assigns, transferees and successors in title {in the case of the Chargor, so far as any
such is permitted); and

{c) the Security Trustee includes its duly appointed nominees, attorneys,
correspondents, trustees, advisers, agents, delegates and sub-delegates.

Third party rights

Unless expressly provided to the contrary in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 {the Third Parties
Act) to enforce or {0 enjoy the benefit of any term of this Deed.

The parties to this Deed may rescind, vary, waive, release, assign, novate or otherwise
dispose of all or any of their respective rights or obligations under this Deed without the
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1.3.3

1.4

5.1

5.2

consent of any person that is not a party (without prejudice to the terms of the other Finance
Documents).

Any Secured Party or any person described in Clause 12 (Protection of the Secured Parlies)
may, subject to this Clause 1.3 (Third party rights) and the Third Parties Act, rely on any
Clause of this Deed which expressly confers rights on it.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the Security
Trustee.

Covenant to pay

The Chargor covenants with the Security Trustee and the other Secured Parties that it will on
demand pay and discharge the Secured Liabilities when due.

Charge

The Chargor charges the Deposit by way of fixed charge.

Nature of Security created
The Security created under this Deed is created:

{a) as a continuing security to secure the payment and discharge of the Secured

Liabilities;
(D) in favour of the Security Trustee as trustee for the Secured Parties; and
{c) with full title guarantee.

Payment of the Deposit

Payment of the Deposit

Subject to Clause 5.2 (Exceptions), and regardless of the terms on which moneys are credited
to the Account, the Deposit will not be or accrue due or payable to the Chargor unti! the
Secured Liabilities have been paid and discharged in full and, until that time, the Chargor shall
not request, demand or claim to be entitled to withdraw the Deposit except (without prejudice
to the Secured Parties rights under this Deed) as the Security Trustee may in its absolute
discretion from time to time permit.

Exceptions

Clause 5.1 (Payment of the Deposit shall not apply to the extent it would prejudice any
Secured Party’s rights under the Finance Documents to any amount standing to the credit of

the Account, including:

{(a) any right of a Secured Party under the Finance Documents to make a withdrawal from
the Account; and

{b) any right to set-off an amount under Clause 6 (Sef-off).
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6.1

6.2

7.3

7.4

8.1

Set-off
Right to set-off

The Security Trustee may at any time once the Security created under this Deed has become
enforceable and from time to time thereafter without notice to the Chargor set-off all or any
part of the Deposit against all or any of the Secured Liabilities by applying the Deposit in or
towards payment of all or any of the Secured Liabilities.

Trust

Following any exercise of its right of set-off under Clause 6.1 (Right to set-off), the Security
Trustee shall hold an amount equal to the amount of the Secured Liabilities which are
discharged by that set-off on trust for the Secured Parties for application in or towards
satisfaction of the Secured Liabilities.

Terms of the Deposit
Interest on the Deposit

Interest accruing on the Deposit shall be paid into the Account at the rate agreed from time to
time between the Account Bank and the Chargor.

Security margin
The Chargor shall ensure that if at any time the value of the Deposit is less than the minimum
amount required to be standing to the credit of the Account in accordance with clause 19.1 of

the Faciiity Agreement (the amount by which it is less being the Shortfall) the Chargor shall
immediately either:

{a) increase the amount of the Deposit; or
{b) pay to the Lender all or a part of the Secured Liabilities,
in either case so as to eliminate the Shortfall.

Time deposits

Subject to the terms of this Deed, if at any time the Deposit is placed on deposit for any fixed
or minimum period, on its maturity it will be successively re-deposited for the period and on the
other terms agreed in writing between the Lender and the Chargor (or, failing agreement, for
the period and on the other terms as the Lender may determine) and will continue to be held
by the Lender on and subject to the terms of this Deed.

Payment of cheques

In determining whether to make payment under any cheques or other orders drawn by the
Chargor on the Lender, the Lender may disregard the Deposit.

Representations and warranties by the Chargor

In entering into this Deed the Security Trustee has relied on the representations of the
Chargor made pursuant to clause 5 of the Guarantee (Representations and warranties), as if
references to "this Guarantee” were references to this Deed, and the Chargor warrants to the
Security Trustee and the other Secured Parties that:

{a) it is the sole beneficial owner of the Deposit; and
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8.2

9.1

9.2

9.3

10

101

10.2

10.3

(b) it is not deemed to be unable to pay its debts for the purpose of section 123 of the
insolvency Act 1986 (but ignoring any requirement that any matter referred to in that
section be proved to the satisfaction of the court), nor will it become so in
consequence of entering into the Finance Documents.

Repetition

The representations and warranties set out in this Clause 8 shall survive the execution of this
Deed and are deemed fo be repeated by reference to the facts and circumstances then
existing on the date on which the Repeating Representations are deemed to be repeated.

Positive covenants

The covenants in this Clause 9 remain in force from the date of this Deed until the expiry of
the Security Period.

Third party claims

The Chargor shall promptly inform the Security Trustee of any claim or notice relating to the
Account or the Deposit which it receives from any third party.

Payments without deduction

The Chargor covenants with the Security Trustee that alf payments to be made by it under this
Deed shall be calculated and be made without (and free and clear of any deduction for) set-off
or counterclaim.

Minimum balance

Notwithstanding any payment provisions in the Finance Documents to the contrary, the
Chargor covenants that the Account shalfl have a minimum credit of one (1) US Dollar.

Negative covenants

The covenants in this Clause 10 shall remain in force from the date of this Deed untit the
expiry of the Security Period.

Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether
related or not), whether voluntary or involuntary and whether at the same time or over a period
of ime, to withdraw, assign or otherwise dispose of the Deposit, nor enter into an agreement
to make any such disposal.

Negative pledge

Save for the Security created by this Deed, the Chargor shall not create or permit to subsist
any Security over the Account or the Deposit.

Preservation of the Deposit

The Chargor shall not take any Security in connection with its liability under this Deed from
any guarantor of, or provider of Security for, any of the Secured Liabiiities.
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11

111

11.2

11.3

11.3.1

11.3.2

12

121

Enforcement
When charge becomes enforceable
The charge created by this Deed shall become enforceable on:
(a) the occurrence of an Event of Default which is continuing; or
(b} if the Chargor so requests.
Powers on enforcement
At any time after the charge created by this Deed has become enforceable the Security
Trustee may {without prejudice to any other of its rights and remedies and without notice to the
Chargor) do all or any of the following:
(a) apply the Deposit {whether on or before the expiry of any fixed or minimum period for
which it has been placed with the Lender) in or towards satisfaction of the Secured

Liabilities and, if at the time the Security Trustee is not the Account Bank, first
withdraw the Deposit;

(b) exercise all the powers and rights which may be exercisable by the beneficial owner of
the Deposit and all other powers conferred on mortgagees by the Act, as varied and

extended by this Deed, without the restrictions contained in sections 103 or 109(1) of
the Act.

Application of moneys

The Security Trustee shall apply moneys received or recovered by it pursuant to this Deed in
accordance with the Facility Agreement.

Clause 11.3.1 will override any appropriation made by the Chargor.

Protection of the Secured Parties

Exclusion of liability

None of the Security Trustee, the other Secured Parties or any of their respective officers or
employees shalil have any responsibility or liability:

(a) for any action taken in relation to the Deposit, including the selection of periods for any
time deposit or the termination of any such period before its due date of maturity;

(b) for any failure to take any action in relation to the Deposit;
{c) to account as mortgagee in possession or for any loss upon realisation of the Deposit;

(d) to account as mortgagee in possession or for any loss upon realisation of any Security
Interest granted from time to time in respect of the Secured Liabilities;

{e) for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 17 (Currency), or

f for any other default or omission in relation to the Account or the Deposit for which a
mortgagee in possession might be fiable,

except in the case of gross negligence or wilful misconduct on the part of that person.
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12.2

12.2.1

12.2.2

12.3

13
13.1

13.2

General indemnity

The Chargor shall indemnify the Security Trustee, the other Secured Parties and their
respective officers and employees against all actions, proceedings, demands claims, costs,
expenses and other liabilities incurred by them in respect of all or any of the following:

{a) any act or omission by any of them in relation to the Deposit;
{b) any payment relating to the Deposit which is made at any time by any of them;

{c} any stamp duty, registration or similar Tax or assessed or to be assessed to be
payable by the Chargor of any nature, type, amount or origin whatsoever,

(d) carrying out or purporting to carry out any of the rights, powers and discretions
conferred on them by or permitted under this Deed; and

{e) any breach by the Chargor of any of its covenants or other obligations to the Security
Trustee or any other Secured Party,

except in the case of gross negligence or wilful misconduct on the part of that person.

The Chargor shall pay interest at the Default Rate on the sums payable under this Clause 12.2
(General indemnity)} from the date on which the liability was incurred to the date of actual
payment (both before and afier judgment).

Indemnity out of the Deposit

The Security Trustee, the other Secured Parties and their respective officers and employees
shall be entitled to be indemnified out of the Deposit in respect of the actions, proceedings,
demands, claims, costs, expenses and labilities referred to in Clause 12.2 (General

indemnity).

Preservation of Security
Reinstatement

If any payment by the Chargor or discharge given by the Secured Parties (whether in respect
of the obligations of any Obligor or any other Obligor or any Security for those obligations or
otherwise) is avoided or reduced as a result of insoivency, liquidation, administration or any
similar event:

(a) the liability of the Chargor and the Security created by this Deed shall continue as if
the payment, discharge, avoidance or reduction had not occurred; and

{b) the Secured Parties shall be entitled to recover the value or amount of that Security or
payment from the Chargor, as if the payment, discharge, avoidance or reduction had
not occurred.

Waiver of defences

Neither the Security created by this Deed nor the obligations of the Chargor under this Deed
will be affected by an act, omission, matter or thing which, but for this Clause 13.2, would
reduce, release or prejudice that Security Interest or any of those obligations (whether or not
known to it, the Security Trustee or any other Secured Party) including:

{(a) any time, waiver or consent granted to, or composition with, the Chargor or any other
Obligor or other person;
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{b} the release of the Chargor or any other Obligor or any other person under the terms of
any composition or arrangement with any person;,

{c) the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Security over
assets of, the Chargor or any other Obligor or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any Security Interest;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Chargor or any other Obligor or any other

person;
(e) any amendment (however fundamental), replacement, variation, novation, assignment
or the avoidance or termination of a Finance Document or any other document or
Security;
£ any unenforceability, illegality cr invalidity of any obligation of, or any Security created

by, any person under any Finance Document or any other document; or
{(g) any insolvency, liguidation, administration or similar procedure.
13.3 Immediate recourse

The Chargor waives any right it may have of first requiring the Security Trustee (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or Security or claim
payment from any person before claiming from the Chargor under this Deed. This waiver
applies irrespective of any law or any provision of a Finance Document to the contrary.

13.4  Appropriations
During the Security Period the Security Trustee may:

(a) refrain from applying or enforcing any moneys, Security or rights held or received by it
{or any trustee or agent on its behalf} in respect of the Secured Liabilities or, subject to
Clause 11.3.1 (Application of moneys), apply and enforce the same in such manner
and order as it sees fit (whether against the Secured Liabilities or otherwise) and the
Chargor shall not be entitied to the benefit of the same; and

{b) hold in an interest-bearing suspense account any moneys received from the Chargor
or on account of any of the Secured Liabilities.

13.5 Deferral of Chargor's rights
During the Security Period or unless the Security Trustee otherwise directs, the Chargor shall
not exercise any rights which it may have by reason of performance by it of its obligations
under this Deed or the enforcement of the Security created by this Deed:

(a) to receive or claim payment from, or be indemnified by any Obiligor;

{b) to claim any contribution from any guarantor of, or provider of a Security in respect of,
any Obligor's obligations under the Finance Documents;

{c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Security Trustee under any Finance Document or of any
guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by the Security Trustee;

(d) to exercise any right of set-off against any Obligor; and/or
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13.6

13.7

14

15

15.1

15.2

16

{e} to claim or prove as a creditor of any Obligor in competition with the Security Trustee.

Additional Security

This Deed is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or available to the
Security Trustee.

New accounts
If the Security Trustee receives notice (actual or otherwise) of any subsequent Security over or
affecting the Account or the Deposit it may open a new account or accounts in the name of the
Chargor and, if it does not do so, it shall nevertheless be treated as if it had done so at the
time when it received or was deemed to have received notice of that subsequent Security, and
as from that time all payments made by the Chargor to the Security Trustee:
(a) shall be credited or be treated as having been credited to the new account; and

(b} shall not operate to reduce the Secured Liabilities at the time when the Security
Trustee received or was deemed to have received such notice.

Tacking
For the purposes of section 94(1) of the Act, the Security Trustee confirms on behalf of the

Lenders that the Lenders shall make further advances to the Borrower on the terms and
subject to the conditions of the Finance Documents.

Further assurance
Registration at Companies House

The Chargor consents to the registration of this Deed at Companies House pursuant to Part
25 of the Companies Act 2006.

Further action

The Chargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Security Trustee may require in order to:

(a) give effect to the requirements of this Deed;

{b) protect, preserve and perfect the rights of the Secured Parties and the Security
intended to be created by or pursuant to this Deed;

(c) protect and preserve the ranking of the Security intended to be created by or pursuant
to this Deed with any other Security over the Account or the Deposit; or

(d) facilitate the realisation of the Deposit or the exercise of any rights, powers and
discretions conferred on the Security Trustee in connection with the Account or the

Deposit,

and any such document may disapply section 93 of the Act.

Power of attorney

The Chargor irrevocably and by way of security appoints each of:
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17

17.1

17.2

17.3

18

19

20

(a) the Security Trustee; and

{b} any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Security Trustee,

jointly and severally as the Chargor's attorney, in the Chargor's name, on its behalf and in
such manner as the attorney may in its or his absolute discretion think fit following the
occurrence of an Event of Default which is continuing, to take any action and sign or execute
any further documents which the Chargor is required to take, sign or execute in accordance
with this Deed. The Chargor agrees, promptly on the request of the Security Trustee, to ratify
and confirm all such actions taken and documents signed or executed.

Currency
The Spot Rate

In this Clause 16, the Spot Rate means, in relation to the Security Trustee, the spot rate of
exchange of the Security Trustee for the purchase of any currency with any other currency in
the London foreign exchange market.

Conversion of moneys received

The Security Trustee may convert the Deposit {including the proceeds of any previous
conversion under this Clause 17) from its existing currency into any other currency, by
purchasing that other currency at the Spot Rate.

Hedging

If the Chargor fails to pay any sum under this Deed on the due date, the Security Trustee may,
without notice to the Chargor, purchase at the Spot Rate any currency which the Security
Trustee considers necessary or desirable to cover the liabilities of the Chargor to pay that

sum.

Discharge of Security

Upon the irrevocable and unconditional payment and discharge in full of the Secured Liabilities
the Security Trustee shall, or shall procure that its appointees will, at the request and cost of
the Chargor, promptly release the Deposit from the charge contained in this Deed. Section 93
of the Act shall not apply to this Deed.

Costs and expenses

The Chargor shall, within three Business Days of demand, pay to the Security Trustee the
amount of all costs and expenses (including legal fees) incurred by the Security Trustee in
connection with the enforcement of, or the preservation of any rights under, this Deed or the
investigation of any possible Default.

Assignment

The Security Trustee may, assign any of its rights under this Deed to any person to whom it
assigns or transfers any of its rights or obligations under and in accordance with the terms of

the Facility Agreement.
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21

211

212

22

221

22.2

23

2341

23.2

23.2.1

23.2.2

23.2.3

Incorporation of Guarantee provisions
Incorporation of specific provisions

The following provisions of the Guarantee apply to this Deed as if they were expressiy
incorporated in this Deed with any necessary modifications:

clause 9.3 (Payments without deduction);
clause 13 (Set-off);
clause 14 (Notices);
clause 16 (Partial invalidity);
clause 17 (Remedies and waivers);
clause 18 (Amendments and waivers); and
clause 19 (Counterparts).
Incorporation of general provisions

Clause 21.1 is without prejudice to the application to this Deed of any provision of the Facility
Agreement which, by its terms, applies or relates to the Finance Documents generally.

Calculations and certificates

Accounts
In any litigation or arbitration proceedings arising out of or in connection with this Deed, the

entries made in the accounts mainiained by the Secured Parties are prima facie evidence of
the matters to which they relate in the absence of manifest error.

Certificates and determinations

Any certification or determination by the Security Trustee of a rate or amount under this Deed
is, in the absence of manifest error, conclusive evidence of the matters to which it reiates.

Governing law and enforcement
Governing law

This Deed, its interpretation and any non-contractual obligations arising from or connected
with it, shall be governed and construed in accardance with English faw.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispufe regarding the existence, validity or termination
of this Deed) (a Dispute).

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary.

This Clause 23.2 is for the benefit of the Finance Parties and the Secured Parties only. As a
result, no Finance Party or Secured Party shail be prevented from taking proceedings relating
to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Finance
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Parties or the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Deed.
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Guarantor Collateral Account Charge - Execution Page

Chargor

Executed as a deed by

London & Regional Group Hoidings Limited
acting by

one Director

in the presence of: - Director

e 1Y - Arvn Lot

Richard Luck

Security Trustee

Executed as a deed by

as attorney for and on behalf of
Citibank N.A., London Branch in the
presence of:

Nt e S

Signature of withess: ...
Name of Witness: ... o e
AGOIES S s
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Dated 14 Seplember 2848 N S

 etueen TR |

(1) Lomdon& Raglonaleroup Holdlnga Limited, a company incorporsted in England, with -
registered number 4525848, whose registersd office Is at Quadrant Houss, Fioor 8, 4 Thomas.
More Square, London E1W 1YW (the Chargor); and

2 ~ Citibank, N.A., London Branch, & nations! bank organised under the United States Sedaral
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to the Borrowar far the purpose of re-financing the prior ind :

B . Bya guaranies dated 1 Juné 2015, the Chargor, as guarantor, agioad to guaranies in
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m: Collatersl Armangements (No 2) Regulations 2003 (S.1. 2003/3228) or equivalent
’ ' i any appiicable jurladiction bringing into effact Directive 2002447/EC on financal _

. Worsds and expressions defined in the Fecility Agresment shall have mmm n _
this Daed uniess they are axpressly defined in i and, in additien, in this Deed: .

At means e Law of Property Act 1825, _
. Account means the account of the Chargor with the Account Bank as set out below -

%ﬁ"




- gmmmmmmmmmmmwre—mw;

- Default Rate means the rate of interest specified In, and calculsted in accordance with, cleuse
| 8.3 (Dsfault Intersst) of the Facility Agreemen, '

. Wumwmwof_ﬂmmmwm'mm&mmmmaﬁmm
wawmwwhmmNMofmmn,mdamm
_ mammmmummmmwmmmmmmwm
o w«mmmwumamwofmmmanmmwmmm-
" raspect of those amounts or the Acoosd,

" Bécurod Liabilities maans the fiabilities of the Obligors to the Secured Parties under or
. pursuant to the Finance Document,

- Tmmwm.-mwmmwmm'mmmm
with the entry inte, or the performancs or enforcement of, this Dead. _ :

- 1.2 Construstion
121 Theprinciples of construction set ot in Giause 1.2 (Conatrict

AT

- shall appiy to this Deed, insofar as they are relevant to i, and subject to any n ﬁm_ .
. changes, es thay apply to the Facilty Agreement necessary

' 122 . Unless o contrery intention appears, eny referencs to: _

) this Deed is a referonce to this Doed as amended, varisd, novated, suppismantad
o  tha Chuirgor, .MMMwammewm«h SR
_ L assigns, transferass and succs ors in e (in the case of the Chargor, sofaras eny

e

(9} . the Becurtty Trustes inciudes ks didy ap

13 Third party rights
131 Uniess expressly provided to the contrary in this Deed, a person who is nat & party to s
Deed has no right under the Gontracts (Rights of Third Parties) Act 1999 (the Third Parties
~ Act) to enfores or to enjoy the bensfit of any term of this Deed.

132 .meparﬁaatoﬂmoudmaymdnd.m.m,mbm,mtgn.mwwm_ _
dmmﬂmmmmmm«mmmmmm :
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.1.3.3  Any Secursd Party or any perason described in Clause 12(meec¢bnofthe$acmadPar#es)
may.wbieammiscmma1S(MWparzyng'rts)andMTh!rdanMmiynnany
- Clause of this Deed which axpreasly confers rights on i,

44 . Effoct o8 a deed _ o _ _ _
i mbondsmﬁmkeeﬂadasadMGmﬁnmmgmdunderhandonbahaﬂal’tms:w.m o
' Trustee.
. The Changor covenants with the Security Trustee and the other Secured Parties that R wi on
" dermand pay and dischargs the Sacured Lisbilities when dus. T
3 Chamge o :
4 Mature of Security created
o mmmmmmum . B
(e mammmmmwammmmm
o Linbiftien;

B mfamoﬁh&aﬂymmmmmfwmwm;m
e} with fdl ite guarantes.

81 - Payment of the Doposit

.- Sabject to Clause 5.2 (Evcentin d ¢ e .
mmmhmmmm«mm«mwmwmm o '

' _'MMMMM&&W&WWMW{MW

mmmmmmmmmmmrmmmmm

82  Excoptions
: MM{WGEMDMMMWMMMHMWW .
SmmdeWsﬂgmmdarumHmanmnmwanyammmndmmmmmf

{a) awﬁgﬂdta&a&mﬂhﬁymﬂwﬂmﬁn&m%m@hmakaaﬁmdmlm' '
tha Accourt; and

®) any right to set-off an amount under Clause 6 (Set-off).

| SIANTGRISIONC.00NTHAIN0ZTTT.ON Page3 .




6.2

Righttosste®

' -mmm-mmmmmmwmmﬁmmmcmamwaaww
B m«mnewsﬂmlmlaﬂwawwmmumiﬁﬁasbymmmmmﬁmw

towards payment of all or any of the Secured Liabilities,
Trust

" Following any exercise of its right of set-off under Clause 6.1 {Right fo sat-off, thé Security -

Trustee shall hold an amount equal to the amount of the Secured Liabliities which are
'mmwmmaﬁmmmmsmpmwwmmamm

_ satisfaction of the Secured Liabiftes.

EX

AT

72

interest on the Deposit

Interast accruing on the Deposit shall be paid into ths Account &t v reta agreed from ime fo

Security mangin

The Chargor shall ensire that If at eny time the vahie of tha Deposit s less than the minimum

amount reguired to be standing to the cradil of the Account in accordance with cimse 19.1 of
m-qmmwmuhmmmmmwm :
Tk 5 m:

(a} . increass the amount of the Depost; or

(@ paytothe Lender all or & part of the Sacured Liabilties,

: Cin m AT 80 a5 '_52'55 Enahe

. Subject to the terms of this Desd, 1 st any s the Depostt Is piaced on depast for any xed

73

. other terms agreed in wiiting betwesn the Lender and the Charger (cr, feiing

St e Ty fm'

- by the Lender on and subject to the terms of this Deed,

14

- Poymant of choques

In determining whather to make payment under any mwmm drawn sy'e..s '

_mmandmmmbymeChafm o _
- In entering into this Doed the Seturity Trustee has relid on the representat

Chamgor made pursuant o clause 5 of the Guarantee (Representstions and warantie
Security Trustee and the other Secured Perties that:

& itisthe sole beneficial owner of the Deposit; and

. SZAVTGANI00D 001 THAIS0ZTYT 04 Paga &

palted for the periodandonthe

| 5, a1t
: mwwswm'mmmmmw.mmcmu nts to the




L ) IMW Aet 1588 (bm %m any regulne warsl that ary matier referrad to In that .
o saction be proved to the setisfaction of the court), nor will i becoms 8o in '

. presentations and wamanties set out in this Clausa 8 shall survive the exewﬁun of this
- Daed are deamad to be repeated by reference (o the facis and circumstances then :
. _amﬂmmmmmvmichmRmaﬁngRemmﬁmmmmbemmm.

'-'B':qulﬂwmmnh _ _
. The covenants in this Clause © remain in force from the date of this Deed untl the axpiry of
" the Securtty Poriod, -
94 Third perty claims

The e i e form 16 Securtty Trawéee of any caim or ot o
_ Amxuwwm&mmﬂmmmym . '
 The Chargor covenants with the Security Truntse that all payments to be mde by it under this
.. Deedt aihall be colovdated and be made without (and free and clsar of any deduction for} sat-off
 or countsretaim,
93 Winimum batence

wamﬂmmmmmmgmﬂmnm&dm(i)usm, S

10 Mogative covenams
. The covenants in this Clause 10 shall remain i forcs from e date of this Deed unti the
~ expiry of the Security Period. :

 Saww for e Security cristed by this Deed, the Chairgor shall not ¢7eate or permit to subaist
.. any Security over the Account or the Depoalt,
10.3  Preservation of the Deposit | ] |
The Chargor shal not take any Seciilty in cormection with s lishilly under this Deed from. ~
. any guarantor of, or provider of Security for, any of the Secured Liabliities.

 SZANTGRGIDNR. DUTTTIAIS0ZTTT. 04 ' ' N Poges




Themargeu'eatadbymsﬁmmallbememmm """"

{a) the cooumence of an Event of Default which is conﬁnuing': or

. (b) ifthe Chargor 80 requests. R U
112 Powers on enforcemant |

.mawmmmmmwmmmmmmmmy L
_ Tnmemy(wmmu&mwamwmofi&MWWMammmwh-
- Chargor) do afl or any of the following:

{8 Mmmmmwbﬂm&mmdwm@dmmhﬁmmwm
' which it has baen placsed with the Lender) in or towards satisfectio
Lizblilies and, nmmmmmw?mﬁmmwm first
withdrew the Deposit;

. (b) - earcise afl the powers and rights which may be axercisable by the beneficial ownerof .
the Deposit and ali oihvar powers confermed on morgagees by the Act, as varied and
atonded by this Deed, withowt the restrictions contained in sections 103 or 108(1) of

143 Appammofm
11.3.1 mMTmmwmmwmwmwnmmmmmm '
“gocordance with the Facilly Agreement.

1132 Clause 11.3.1 will override any appropriation mada by the Chargor.

- 12 Protection of the Secured Partics
421 Exchusion of Hability L

3mwmmm7ma mwwmwwdeMOr

@ _wwmmmmmmmmmm«mmw o

> ® for any faliure to teke any aciion in relation to the Deposit )
© - mmﬂamwmmmufwwmm. sastion of i

) mmmmwmmmwmrmymummaﬁmmﬁww- R
- interest grantad from time to time in respect of the Secured Lisbilites; S

' (@) -mewmmmmwmmmmmmmmm
- purchase of curencios under Clause 17 (Curenty); or :

. hranyoﬂmdmmtormiwmlnmlaﬁmtommmmwmpmeMa
 morigagee in possession might be liable,

: 'axoéptinﬂ'lecaaoofgmmglf@emeorwimlmiseondudoni;ha*partofﬂmtpwam._ o
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indamnify the Security Trustes, the other Secured Parties and their
Mardempbmsagam all actions, procesdings, demands claims, costs,

| emm enses and other liabilties incurred by them in respect of ail of any of £he following.
' (@) any act or omission by any of them in raletion to the Daposit;

(&) any stamp duty, registrati

()  sny payment relating to the Deposit which is mads &t any time by eny of them:

pistration or similar Tax or assessed or to bo assessed to be
-pmbhbyﬁnﬁhmgorofenymm type, amount or origin whatscever;

' (d) . camying out o purperting to carry out any of the rights, powere and discretions

B fay _mmwwmcwaawammmwmm:ommm o

conferred on them by or permitted under this Dssd; and

Trusise or any other Secured Party,

| '.wmmmmmmwmmlmmmmmmm

1222

ERTEY

MWMWMMMWMMhmmmmMﬂI

fwwmmmmmmmmmmmmdm

. payment (both before and efler judgment),

smmaymofawm

. The Sacurity Trustes, mmmmmmwmm«m
- shefl be entitied to be indemnified out of the Deposit in respact of the actions, procesdings,

: : 3.
934

--)hwﬂmﬂmama

432

damands, claims, costs, mwmmmmmamm1ugw
indamnity). _

mewﬂmo!mmy '

wawmmmmmwmwm(maam
womwmwmwﬁwmmﬁm s

tha paymmi. m avoldance or reduction hat not mmd and

®) "-mwmmmmmmwmwmdmmm |

- pagmment from the Chargor, as If the payment, discharge, avoidance or reduction had
- reod ecunmsd,

WMM

;mmmmwmmemwaﬂmmmm o
will bo affected by an act, omission, matter or thing which, but for this Clause 13.2, would

reducs, m«mmsﬁWMwdeoﬁwmwm

. known to it, the Security Trustes or any other Secured Party) including:

{a)  anytime, walver or consent granted to, o composition with, the Chargor or any other

Ob&gorwcﬂ\erpemn
| SZAWTG/SI002 001TTHISSITTI CE ' - T hegar



: '(a}'-'-

0

[)

aivy other parson undar the terms

PRBon oF arangement with Ay Derean,

 the taking, veriation, compromise, exchangs, renewal, enfurcement o release of, or -

msmeW,Mupwmm,wm-m,mer

assats of, the Charger or any other Obligor or other parson of any non-preserdationgr
. non-obaervance of any formality or other requirement in respect of any instrument or

any failure (o reelise the full vaiue of any Security interest;
any incapacity or lack of power, autherity or legal personality of or disschution or

- change in the membars or status of the Chargor or any other Obligor or any other
“person;

any amendment (however fundamental), replacement, variation, novation, assignment

or the evoidence or tsrmination of a Finance Document or any other document or

" Security; .

ey unenforceability, ilagality or invalidity of any obligation of, or any Security created o
. by, any persen under any Fingnce Document or any other dociment: of o

eny inscivency, liquidation, administration or similar procedure.

133  immediate recourse

The Chargor waives any right & may have of first requiring the Securtty Trustes for any tustes

- or agem on #s behalf) to proceed against or enforce any other fights or Security or cigim

L

s of any iaw of any provision of a Finance Document to the contrary.

(@)

. Chargor shall not be entitied to the benefit of the sams; and

mmm««mmywsm«mw«mwn

. {or anmy trushes of on fis behatf) in respect of the Secured Lisbilities or, subjlectto

Clause 11.3.1 (Appficetion of moneys), epply and entorce the same In such manner
urel order &8 it sees 6 (whether against the Secured Lisbifties or otherwise) and the

hold in en

. v i :i.i: m
L - &r on account of any of the Secured Uishilides.

to receive or claim paymant fram, or be indemnified by any Obligor;

hdﬁnwwﬁﬁ%ﬁmwm%wwwammw&, o

* 10 take the bensfit (in whole or in part and whether by way of subrogation or o
M)MwmdeTm'mWmeDmmwofany L
- guarardee or Security taken pursuant 1o, of in connection with, the Finance

| .. Documents by the Security Trustee;

@

' to exercise any right of set-off against eny Obligor; and/or

B e ——— _ Paga s




. Additional Securtty
This Deed Is in addition io, is not in any way préjudiced by end shall ot merge with any

mmalnghta‘meﬁyoroﬁmmnﬁymwormm&mmholdbyoravailabletouié'

- Security Trustes.

o437

Kew accounts

* Hthe Socunty Truses receivea nain (ackualor cthervise)of any subssquent Securty over or

affacting the Account or the Deposit i may open 2 new aconunt of acoounts in the name of the
Chargor and, if 1t does not do so, it shall neverthatess be treated as if & had dens 20 2t the

- tims when it received or was deamed 1 have recaived notice of tha! subssquent Securlty, and

&g from that $me ell payments mads by the Chargor to the Security Trustes:

(@ shall be credited or be treated as having been cradited to the new account: and
() - shal not operate to reduce the Secured Liabiiiss at the tme when the Securtty

4

- Trustes received or was deemed 9 have recehvad such notics.

Tacking | -
. For the purposes of section 84(1) of the Act, the Security Trustee corfirms on behalf of the

. Lenders that the Lenders shell meke further advences to the Bomowsr on the terms and

18.1
. h 25““ SOMBan

sublect to the conditions of the Finance Documents.

Further assurance _ _
Reglstretion at Companies House-

 The Chargar consents to the registration of this Deed 1 Comparies House pursuant o Part

“The Charger shall, st tis own expenae, pramplly tske any action and sign or execute sny
- further decumnents which the Secwlty Trustee may require in order to:

16

bmedend to be created by or pursuant o s Desd:

(6}  protect and preserve the ranking of the Securlty infended b be created by or pursuant

_ to this Deed with eny cther Security over the Account or the Deposit; or

"(a). faciiitate the reaiisation of the Deposit or tha exarcise of any rights, powers and

. discrelions conferred on the Securily Trustee in connaction with the Accourd or tha
Daposit,

“and any such document may disapply section 93 of the Act.

' 'Thacrwrgwimmblya'ndbywajofséwﬁtyappoimseadim L
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- jointly and saverally as the Chergor's attoenay, in the Chargor's name, on its behalf and in
such manner as the atiomey may in its or his absolute discrstion think fit following the
occurrance of an Event of Default which Is contiruing, to take any action and sign or axscute

* any further documsenis which the Chargor I8 required to take, sign or executs in accordancs

- with this Deed. The Chargor agrees, promptly on the request of the Setaurity Trustes, to ratify
- end confim afl such actions taken and documents signed or exscuted.

47 Currency
174 TheSpotRste | R o |
 inthis Ciause 18, the Spot Rate means, in reision to the Securhty Trusies, the spotrateof
: mﬂmmmmm&mmmofmymmmmymmin- e
172 Comversion of monsys received _ _
convarsion under this Clause 17) from its existing currancy info any other currency, by
S 'mmmmmmwm, _
173 Hedging | |
. tthe Chaigor falls o pay any sum undar this Deed on the due dats, the Securlty Trustse may,
_ MW'&MW@%M&RMWMWMMMM

Trustee considers necessary or desirable to covar the flabifities of the Chargor to pay that

18 Discharge of Security | D
Upen the irevocable and uncordilional payrent and discharge In full of the Secured Lisblilies
the Ser Trustse shall, or shall procure that iis appaintess will, &t the request and cost of

- the Chargor, promptly retease the Depost from the charge contained in this Deed. Section 63~
of the Act shafl not apply to this Desd. | )

20 Ass!gmmnt . . o S

' The Security Trustes may, assign any of lts rights under this Deed to any person to whom it~
- assigns or transfers any of its rights or obligations undar and in accordance with the terms of .

- tha Fadiiity Agresmen.

SZANTGRSI002.001TTI6302777.08 _ ' Page 10 -




tion of specific provisionn

g mmmmmmmsummmymmmeamﬁmaymmmw
. incorporated in this Deed with any necessary modifications:

clause 9.3 (Payments without deduction);

 clauae 13 {Set-of);

clause 14 (Notices): _
- clause 16 (Partial invalidity);
: .'M_WWWW);'

- clause 18 (Amendinérts and walvers); and

clause 18 (Counterparts).
o na2

incorporution of ganere! provisions

Clause 21.1 ammmmwmmmammmmFmﬂw
Documents generally, .

-Agresmmernt which, by ke terms, applies or reigtes to the Finance

229

' 'lnmmmawmmmmmmwmmmmom the
wmmmmmmmm

. 222

mmmmmmm@;mamm

‘Corntificates and doterminations

byﬂwﬁmﬁymmofamtawmmmmﬂm
is, mmmwmmm mmwmmmmnm

'mmmmmswmmmmmwm B

. with I, shall be govemed and construed in sccordance with English law.

;21
2322

2323

Jurigdiction

mwwmmmmmmwdmmmmmwh
ofﬂiaoaad){abhpum

mmmmﬂﬂnwmdmhndmmmmmpﬂabmmnmmmm .

to settie Disputes and accordingly no party will argus to the confrary.
MW%Z&WNM&&FMWP&N@aMMWWW Aza

MmFﬁmPMymWPammaﬂmmmmmmang s
. to a Dispute in any other courts with jurisdicion. To the sxtent aliowed by law, the Financs
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acuted &3 a deed and deliverad on the date sppeering &t the beginning of this Dead..
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Chargor . R
Execsedas adeedby | e
London & Reglons! Group uommga Limited
- one Director

s s e oot )

Executsdssadesdby |
88 sitomey for and on behalfof

T T T T

Andrea Galblatl
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