]l?;lccordance with
" Sections 8594 and
Bﬁgjc::r}slhe Coriganles M RO 1
Pt Particulars of a charge.

\&gﬂ%%

)
(I:aserform

A fee is payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there Is no www companieshouse gov uk
an instrument mstrument Use form MZQ8

This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creatton of the ch
delivered outside of the 21 days 1t will be rejected unless it 1s acco
court order extending the time for delivery

WOU must enclose a certified copy of the mstrument with this form

THURSDAY

scanned and placed on the public record Do not send the onigin

I

e

17/09/2015 #5
COMPANIES HOUSE

n / Company details

Company number ’_0-[4_|T ,1_ ,Trl_ ]T |—3—

E} I i For officral use

> Filling in this form
Please complete in typescript or in

Company name in fuli | Bibby Factors Yorkshire Limited

bold black capitals

=

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ’T |d—: ]T W ’? W ‘71_ I"—S_

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frustees
entitled to the charge

Name Barclays Bank PLC (as Security Agent)

Name

1] TE]

Name

Name

T

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

7] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

71143203 1

CHFP025
06/14 Version 20 Lasarform International 6/14



MRO1

Particulars of a charge

,,r‘

Brief description

Please give a shert descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

None

Please submit only a short
descnphon If there are a number of
plots of land, aircraft and/or ships,
you shoutd simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer {o the
instrument"

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[v] Yes

[ ] No

Floating charge

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

[v]1 Yes Continue
[ ] No GotoSection?

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

[v] Yes

Negative Pledge

Do any cf the terms of the charge prohibit or restrict the cempany from creating
further secunify that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
] No

Trustee statement ©

You may tick the box If the company named in Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

]

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

' Please sign the form here

Signature

Signature

X DA Pt U X X

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge '

B Presenter information

n important information

You do not have to give any contact informatien, but f
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public recerd

|C°f“3°‘name Alastair Carruthers

|Canpanyname

|-°~ddﬂ’-'ss 101 Barbirolli Square

DLA Piper UK LLP

|Manchester

| Post iown

| County/Regicn

e 2] [alef=] [

‘ Country

!W DX 14304 MANCHESTER

|Teoepm 08700 111 111

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

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

[] You have included a certified copy of the
nstrument with this form

(] You have entered the date on which the charge
was created

[] You have shown the names of persons entitied to
the charge

{_] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

] You have given a descnption in Section 4,
appropriate

[C) You have signed the form

[] Youhave enclosed the correct fee

[] Please do not send the onginat instrument, it must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheqgues or postal orders payable to
'Companies House '

E Where to send

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

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

DX 33050 Cardif

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

CHFP025
0614 Version 2 0




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4318173
Charge code’ 0491 8173 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th September 2015 and created by BIBBY FACTORS
YORKSHIRE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th September 2015.

)7

Given at Companies House, Cardiff on 22nd September 2015

ROFC,
3P Oy,

& &
-
o
F-)

ok L 4
51, &
“app 2®

Companies House REHETrAR 07 COMPANES
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I OLA PIPER

§ % 1 CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006,

% A& SR THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE (Y1 /5

SIGNED P met nv U
DLA PIPER UK LLP

patrp b SZpEEN o2/ 2615
(1) TEE COMPANTES NAMED IN THIS DEED 4S CHARGING COMPANIES

-and -

(2) BARCLAYS BANK PLC
25 Seenrrty Agent

COMPOSITE GUARANTIEE
AND DEBENTURL
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THIS COMPOSITE GUARANTEE AND DEBENTURE s made on | L S;v,;,;ﬂ,, s -2015
BETWEEN.

1) THE COMPANIES LISTED IN SCHEDULEI TO THIS DEED (he "Ongmal
Charging Compames'™). imd

{(2) BARCI AYS BANK PLC (s seourrry tusise Tor the Seorrsd Parnes) (es definad beiow) (m
such capacty, the "Security Agent”).

IT IS AGREED,
L DEFINITIONS AND INTERPRETATION
L1 Definraons

In this Desd

(&) te-rns gefimed mo or comsTued for the purpesss of, the Amended Back-o-3ack
Recervaiss Fmancing Agresment (25 d=fined below) heve {ne same meamngs When
Lsed m tms Desd (sxeem for ciawse 1.2(2)(vE) of we Amenpded Rack-i-Sack
Recervabies Financing Agreement, or woless the same are ofperwnse demmed m s
Deaed), and

(o) at all omes tne following torms hzve the following meanings

" A erssoon Deed™ mesans an accession desd substamually 1m ne Iomm set out m
seoedule S (Fom of Aecessior Dezd,

N A et smot he Law of Propery AP 1825,

" Amepded Back-te-Back Reeervablas Fimancine Agresmert” means e 5ack-ic-
back reosrvables Hnancing agreement ongimally darsd 3 Sepiember 2012 2¢ varied on
21 Mey 2013, as amended end rastaea on 10 October 2013 and 19 Decemper 2014,
25 amended on 1 Aoril 2015 and &5 amended ana restated on or abow the date of ns
Deed znd mans between (1) Bibdy Group of Fastoss Limmiad {25 the Holdmg
Company), {(2) Biboy Finantial Services Limted (2s BFS), (3) the compamss histad
in pat 1 of schednie 1 therem (zs Onginal Odhgors), (4) the compames histed 1 pat
2 of schedule 1 therem (28 e Ongmal Secicimy Obligors) (5) tne compames sied 1
pa~ 3 of scheanle 1 thersm (s toe 3iboy Grows Compames), (§) Barclzys 3ank ric
(25 the Arranger) (7) Bacclizys Sank Ple (as tae Reservaoles Agent) (B) Darcleys
Dank Plo (as tne ID Treses) (9) Bartleys 3ank Plo (28 he Securry Agenty (10)
Barclays Sank Pl as the Ancilay Lendsr and (11) toe financial INSTTMOTS 11ST20 10
part 4 of schzdwie | merem (a3 the Onginal ID Prowiders), pursuamt wnich the D
Drowiders agrest 10 make cerizm fambmes availadle to the Charging Companiss;

"4ny Way Trapsier Agresmept” means the agresmen: defined 2s ine " A gency
4Aoresment - Any Way Tramsiers' m ine Amendsé Sack-to-Back Recervables
FInancing Agresmens

"Assiened Assers” means tne Sscurmy Assers expressed 10 be assigned PUrSumETl T
cianse 52 {Security assgrumEnis).

ACADE IS5 )72 1 259 URMT0C 10966 L.05

[




®

" AnthorszTion” Les De :m*m'“:g given ™ T @ e ATenasd Back-is-3atk
Rzoeivables Financing A gesma

"Barelrys Forewn Account™ means 2 bank accou held wid Sarslays Sadk Py (or
z Tormgn remsiered Sramen of Bacclzys Bank Pio) omsds De Urmned Kimgnor,

"Barcisys Nop-Vestipg Debts" means m respest of each Chargng Company a0l end
amy 3ibby Deows vahdly apd eSecuvely asngosd 1o that Charging Company Darsset
10 2 3ihy Agresment ang then purporiedly essgned w the T Trusees oy inat
Charging Company pussuszt 1o the Amendsd Sask-1o-3ack Recervables Financing
A greement i wimch do pob, Tor any T=250m Ves absolurely and sfeogvely mthe ID
Trostss from tme o fme (save for the 3F1 Barclays Deis, the 3FI roregn Debrs,
sna the Bibby Export Deots),

"BFI™ means 3ibby Factors Intermanonal Lmnted, 2 compamy regiseered m Epgiand
and Wales wrth the compazmy mumbser 04081220,

"BFI Barcieys Debts” means ell and any 3ibby Debrs payable by Forergn Debior

and where peymenr w raspes of sach Bibby Debt s, or 18 -eqred 10 bt D202, 2

Sarcieys Foreen Account, and winch are vabdly and sfiecrvely assigned © 3FI

PLESDA 10 2 31b0Y Agrsemers and purportedly onward agsighed .:1‘ D Troswes by

BFT pursuant © tae Amended Sack-to-Sack Recevables Finapomg Agreemen Dim

whneh @0 not, for ary resson, vast absolnery and sizcovery m e D “Trosme from
2 10 Tme,

*3F] Collecmon Accommts” nes the mazmng grven o It m T4e Amsnasd 3ack-io-
Sack Recasvapies Fimsncing £ oresimenT

"BFT Forergn Debw” means all and any Bibdy Deds szyanis oy 2 Toraign Debuor
and wpers pzvm“:n 1 resp=ct of susn 31333* Daot 15 maae, OF 15 "2JuIst 1o bE mans,
0 & Foreign Sank Acsount and wucn ave vehdiy and eSeoTvely asmgnsd © 5rl
DITSAATT 10 & 3OTY Agrermim 2 znd D‘.I-.J:)"L- .y opward 25 :ei w™e D Tmus
pursuET 1o me Amended Sack- o-Back Recervables Fiman

oTg Agreament. i WIicd
Tros

ap oot for any rezson vast azsohuely and sffscovedy m g I st=e irom Tme
Jang,
"BEST means Biboy Fmansial Servicss Limited a company regsisred m Zngland

and Walas wrin 1oe company namozr 03530441,

”3GF" means 31b G"Z)U.'D of Factors Lymrted, & company remstared 1D Zngland
b =
and Weles with the ComrIany dmDET 03143 108

"Bibby Agreement" hes the mzamng giver o It m the Amenaed Back-io-Back
Recervables Fmancing £ greement,

"Bibby Debz™ nes the meammg grven o Debls m ne Amended Zackdo-Sack
Recenasles Timancing Agreemsmt save that when ussa m fws Desd it snall Dot
molnde e Re.ared Ragow thsrsto.

"Bibby Export Debts" means all and any 3ivby Deots payadle by = Torzsgn Debior
anG wmen ars vahaty me sfacuvely zemgned 10 2 Charging Company (s2ve 1or :r"}
SUTSLIAT I0 2 BmDy Az‘ ement and pupartzdly opward scsgmsd o toe IO Tristes
pirsuan: 10 fhe Dask4c-Rack Recervapiss Fioancmy LZresmant oum wmf'h
oo not, 10T a:ny re2son. vast epsolmsty and sffecTvery mtne ID Trosise, from ume ©
TEDE,

ATIATT T34, /721759091 %001 73
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"Bibby Insurance Pobeyes" meams alt aad a0y mswrance a3d asswancs cOoTSacths
ana poboizs 2OW Or W ine hrre peld TY OF oh=rwnse bepefinng 2 Camgng
Ccra.;a_y winsn relare o the Riboy Deor e Reiaed Raghs {hersio oF me Jrocss 235

A"n:) "

ibby Non-Vesting Debrs” means m ",3=ct of gach Chagrmg Company all and
any Bipoy Debts prmpoedly assigned 1o tat vat Chargng Company pursuant 1o 2 31005
Agreement bt whach do not, for any rzason vest absormely and siffecyvery m hat
Charging Company from Tme 10 e, togstner Wit the Rejated Raghts To such 3iby
Dizprs;

"Bibby NVD Interest” meaps all and any Secwry Interest that sach Crargimg
Company mey have m 3i5by Non- Vesung Debs and their proces

"Bibby Seotland” meaps 3Dpy Faciors Scoiand Lamresd 2 company eggrered
Scouand win company number SCI19F049 wacse regmerered offce s at st Floor,
jar 2 Block B, Kame Yares, Cavsewzysids, Sdmourgn ZHO 17]

"Bibby Sscerry” means all and -’y Secwry Imeress za::mr.’ py & Cher o &
Crarzing Conrsany a aTy Tms (Wastner deiore Of eftar the caie hereoty

"Charged Investments" means the Chaged Securines and all present and famurs
Securmmes Rights acermng to all o any of the Chargss Securmes,

"Cheroed Securines” means

(z) -z Ongmal Sscwrres and
(=) all om=r soocls. Spatet  AsDSISCES, D0T0S, WATEIE, SOUDODS, 12EINasis

ias—mmenrs, cermSoares of dsmomt o omsT seciTTass OF mmvesmenis” (28
aszfined o sz O of scaexale T o The Fimzpe.2l Senices and Mapes A
2000 25 o $orce &7 the gste of Tas Desd) 00w of I Funre owned (legal; of
peosdsaty) by 2 Coamgmg C.o-ma:w or o whien such Chargng Comoany
hes @ crerest &t amy Trns, szve That This paragaoh (B) of the defirmon of
"(Charged Sesmioes” shall not apply m respect of agy saares neid by BrS or
3(GT m any compary other tan & Charging Company,

"Charging Compames” tneans the Omgnal Chargng Compames and acy 0Dl
company wmeh accedss 1o thes Deso pursuant 10 a2 Accession Desa,

"Chent” saall nzve the meamng ven 10 I i the Amendsd Bacw-c-3atk
Recsrvaoles FImancing L Eesment

n(CREST" means Te clearancs Sysism operalea oy Zuroslear UK & Irstant Limmess,
"Debepture Securtty” mesps e SecwTry loterests created of swasgced Iy Of

sursuam to tus Desd of any Accession Desl,

"Dieglared Date” means the dats following the osewrTspes of en Zvent of Defanlt
upon which the Recervabies Lgem or [D Trustes aeclarss toat 1L Or 118 2g2nl, 02s
coliscred toe manimurn pessiple procesxs of all and any Debts oursianding on oF after
e dare of tne relevamn Svem of Defaur neving exermssd IS ngors unast the
£ manded Dase-to-Sack Recevapies Foancing Agresmem and congnsted s Lsual
Susmess prafucas with @ VIEW 10 IDRXIMISIng rezai:sajo-: Fom sucp Deos (et all

7o ImSOfE 25 SUSD ASTI0D TEIGAIMS 1D TDE ODINOD OF tpt Recsrvaoies Ageni o 1D

Trosae aeome Te2s503a0y A0S iT £o00 A 2c0nomc ana sost sSecTve])
— o - P2

v
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rTiefaclt Rate™ means e =2 O mrarsst 022 percemiege DO 2hove it TRl
oreveiling ot at woen Discoumn 1 caloulaed,

"Dislecate™ mearns agy dsegats, sub-oslegare, agedi, ATIOIEY OF SO-TUSTE B symeed
oy me SenrTy Ag=al or by & Recerver,

"Forexen Bapk Ascorpi™ means z Dauk BTOOWES hejd wrn & oEOK OOEr ToEn
Saclevs Bank Ple (or 2 foraigm re@siered branca of Sarsleys Senk ?lo) oumas e
Unred Kangdom,

"Roreign Debtor™ & Debtor (zs defined m the Amended Back-t-Bask Recervables
Tinanong Agreememt) winch s rasident owside of the Umnied Kingdom or h2s 18
cenre of main imerest for e pirpose of Cownedl Reguianons (C) No 1346/2000 of
25 May 2000 ouside tne Unned Kaingaom,

" Gromp" means 3iboy Group of Fastors Limyied and all of s SubmAaes for the
e being and “member of the Growp™ sall be constued accoTdnE;

=7

"Group Compary” means any company in the Growg,

nGparaptee” means the guammes and miemory comamsd m clanse 2 (Cuzanzes
ame ndewmey) a5 ex3=nasa by scoeanle 2 (The Guarartee);

"I Debt" meaps &l and any sums due Fom the ID Trustee (For tne ID P7owiasts) ©
2 Coargng Compary wmsh 15 an Odhgor imder e Amended Batk-i-3ack
Recervables Fimancing Agresment. pursuent 1o the terms of te 4menasd Back-to-
Sank Recervables Frpancing 4eresment, on of afer the Declared Dz,

" Ipsurences” means 2l poucies of rmErense (and all cover nowes) WIioh & AL &LY
~e hald oy or wemmen o fevow of, 2 Chargog Compary of m wmen @ Coargng

Company om Tzus 1o e hes an IISTest 52ve 107 12 3100y Insimaaze Pohings,
"Iptellectaal Property" means all legal and/or squimab)e mneress (inclucimg, WIHoE
irmitanon, tne bepefit of all hesnces m any part of ne worlc) of sach Chargmg
Compazy 1m, Of ralanng

) aoy parente, T2 matks, servace matks, aesiges, busip=ss nEDes, COPYNE

i

o

23 opTE, 08MgD Tgats, doman mamss, Toral 0gats, @gvenunoRs

confiasnal mformanon, mow-10w and other imrellectual properTy ngas 2ad
imterests (wmeh mey 20w o7 m tne fNNE SUDSIST), WhemST repQSTETeL Of
unregsiersc. and

(>) the benefit of 2ll appheaions and nghts to use such assews of the Charzing
Company (wmch mey now of m the firtre subs:st)

"1 evel 1 Coliecnon Account” n2s the meamng gven © & 1 ths Amendsy 2asi-io-
Zack Reservanizs SIMAICIDG A gTESMSHT,

" svel 2 Collechon Account™ nes tns meampg gven O I 1o e Amenasd Sack-it-
Back Recsrvaniss FINANCIDG A g=Sments
"Level 3 Collazhon Account” hzs Tne meaming given 10 1 e Amended Bask-1o-
Sazk Receivanias FIENCIDG £ gUesm ST

ACIACT 1554

2239 7001860 L25
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“Nop-Vestieg Debrs™ meas 371 Barclays Debs 271 Formon Debs Bmelays Noo-
Vesung Debr, Bidoy Non-Vesurg Deos, Bipby NVD Imrerest and Biddy Zapott
Diebs

"Omngipal Agepcy Agreement” mEans WMt EFESMEIL definer as the "Amended and
Regarad Agency Agreememt” 1o e A—ended Sask-ro-Sack Recervadles Iinancmg
A gm=amens

"Oremal Secnrmes” means the Chargad Securmmes hsed m scnedule 3 {Charged
£ - &
Securmes),

"Party" means a paty o ths Desd,

“Property” means all estatss and 1mErEsis m freehold lsesshold aad other
1mmovabie proparty (whersver sruarsd) 20w or m funrs bejongmg 0 &y Chzzing
Company, or m wmch any Charging Company hes ap puterest ab A0y TS, TOgETRST
AT

(2) all buiiimes and fxmres (ncludmg Tade Sxmr=s) and Fxe=d plant and
machmery a° ary e [Ders0n

(& gl 2asemepts. ~Z0T ADS 2gTSSMSNTS In T25pect thsreol and
{2) tae bepefit of all covenants grven n respect thersoZ

rRecarvables” means. save Tor the Noz-Vesung Debrs (and Relared Ragots marsio),
all grasent anz frmre oook dewms and Jinss dsins. TEOiais rojalmes fmes, VAT 203
monstary clanme ana all oiner amounTs & agy Jme —aoovarasie or tmosivasis DY, OF
dne or owmg 1 any Charging Commany (waetpes actizal Or SOOIDZSIN ANC WDEIST
ansing TNGAT CONTas OF 1D amy OTDST IMamnsl wrnalsoever) 1ogeter Witi

(&) = Beneft of all mgoTs, guATETISss. SeCrTy Imterests and remedes Seian
o a0y of T3¢ foregomng (mcluing, WIthOW LImFtanoD. asgonants meTImenl
masmnimes, TeservaIons of Dropsy mEas, ngus of Tasing znd wipas
veaaors Liens ana suailar essosiaied Ngars) ana

in

7 ya

!

(o) 2l] procesas of any of the J0TEgOIRE;

"Reaperver™ means @ TRCE[VE OF TE0SIVET Ané masegsr Ot SIS TATVE TeostvET Of
e wpole or any pant of me Seowrry ASSET 2DDoImsd DY Securfry ALgenr under
s Deac

"Relared Ragpts’ Dpzs tne meanng EVeR 1 1D the Amendsd Back-ro-3ack
Ressrvaoias rimancing Agreement.

“Reramed Documensanop” means tne ollowing documen a2ld Yy all or amy Of
e Charging Comoames. TOm Ame 10 Ty

(2) Bipby Agreements

(3) beby BTN

(= T-ugse Seowly

- e Sesumy Trus: Desc

ADACTE I8 22 55 TRM 7080900 22
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() e Cogse! Agmcy Agesmens
(£ = Loy Wey Trensfer Lgpesmenyg
(8 4= Sioby swrance Poboyas:

() aszmens of Toe relaong 1 2ssem seored oy 3hby Ssaouy,
@ documents of wle relemng o all and any lezsshold propecy of wmch 2
Coa-ging Company 15 the lessor,

mSeotish Fioatmg Charge™ means the foaung charge governed Dy the lews of
Scofiand dated on or apout the aats of this Desed beswesn (1) Biboy Scotland ané (2)
Ba-cizys Dank Pic (as Saomry Agem);

"Seotsh Skare Pledge” means the share pledge governsd by the lews of Scotiand
catea op or apowt the dars of fins Dissd berweern (1) 3GF and (2) Barcleys Bank Pic
(&s Semrry Agenr) In riahon 10 ot sharss ik Siboy Szodand,

"Secpred Obbeznons” means 2l oressm and fimmre obhgaoons apd haolimes
(wasmner astual or comangsnt and wosther owea YoMy OF sevErally OF aione of I 22y
ompar capasty wharsosver) of any pressmi znd fmre Group Compaly 1o the Seclny
4 gzt and/or tne omer Secursd Pames (or ady of thaim) UnAasy OF PUISUERD 10 2Ty
Trmanse Dosimen (msluding 21l momes covenamsc ™ b2 pard wpasT wns Deel),

"Seepred Parmr” hes the mesung gvez t § m the Amsnded Sask-io-3ack
R=servapies rinancmg A gresm e
rSespsToes seeni™ means, 1T reianon 1 avy Chatged SeowTy

2.

(=) all Avasnds, disTiomons and otber msoms Sad oF payadie o 0P reidvE
=3 Seourmy of o0 any essst refsTsa to 1n patagreph (D) of TmS
-

R

]
Ly
N

sacn Coarged  SeotntTy whemer by wey of redempnoz, suDsEoIadn,
s¥cnangs, DOTLS Of preizrepce, under 00000 NEAT OF ONSTWISE,

2l] mgmis, momss OF DTOPeY aseraing of offeted 2t amy Gme 1 selesen 10

"Secnryry Assefc” means all oproperty and essels FOm Wme 0 WmE mortgagad,
snargsd or zsmgmed (or expressad 10 bs morgeged, charged or zsngosd) oY oOF
sursuant 0 s Desd,

"Security Interest” hes the meaming gven 1o § m ine Amsndsd Back-we-3ack
Reservables Financing A gresment,

"Serpriy Period™ means the penind pegrming oo the date of fus Deed and =nding
on ine cate On WSk

(z) all e Secired Ophganons heve pesn uncondimonally and wrevosably pad
and dgchrgsd m full and

() n3 Seziree Pay nas any Surtper commrmoent, 0dhgamon of hasiiny woder of
pursuam: 10 the Fimance Dozuments,

"Securmry Trest Deed™ snall have the meaung ©veD 10 111D e Amenied Sadi-io-
Sasy Recayvanies KInansing £ oreement,
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Security Trest Terminanon Date” means the aze on wmca the Dred SeonTy
Confirmaion 18 Zven,

"Spot Rate of Exchange™ means the Seowry Agent's spot rare of exchange for tos
DirThese OF & CLETENCY WD ThS TelsvEn CIETEQCY Ib b London Foreign eXonsnge
maskat &1 oF avow: 11 O0am on & parnoa a2y,

"Sppplemental Legal Charge" means 2 charge m substarmally the form set O
scnednle 6 (Form of Supplemertal Legal Chargey,

™Trpst Interest” means, m ralanon  sach Charging Company, any imerest winch
Tz Cha—ging Company may 52ve 1 2 TSt of the proceecs of SIboy Debws ana the
Related Ragnts thersio whsther pmwsuamt fo the terms of & Sibby Agreememt Of
otherwse. and

"Trestee Securry” means all and zoy Securry Interests gramed oy & Chent 1 BES
28 seouiTy Tustes Tor, mmer abe, all of amy of the Chargimg Compames & any wme
(waser befors or afier the aate hersdi)

12 Interpratanon

()

Unlees 2 comrary indicanon appeas, any reference m thes Desd 1o

© an "Obbgor", 2 "Chargmng Company”, the "Securmy Agent” or a1y ajialy
"Secpred Pary™ of any omsr DETsoD shall pe cODSTIS: S0 25T meinas 1S
snzoessots 1 To8 permumed 2smens and permmtist TamsizTess aal. I 1o
cese of tne SesuTy Agent any petson for toe e being appomued as
S=rurry Agsm o Sscumly AgZent In. aStornadce WIm IDB LInENSE
DOCumenTs; )

o) "thie Deed" -ne "Amended Back-te-Back Recervables Fimancng
Aereement” 2Ty otaer "Fimzpee Document” of any otasr agesmemi oF
nstuTEnl s 2 Tefzrence 10 wns Desd The Amenasd Sack-ic-3ask
Recervanies Finanoing Agrssment Thar otsr Fzmss Document or hat other
agresment O imsTmment 2s amendsd, swpplemented, € cepasd, restatsd

novated and/or replaced m apy manner from ume o ame  (however

fupdamentelly and even o any of “he same mersases The Obhganons of any

Group Compazy o provides for further agvanses),

Gi)  "assefs™ motudss agy presem apd fumuee propemnes, revemuss and ngs of
every asscrronon and metudes uncalise capital,

(iv) "meluding” or “ncindes” msans mcluding or mshides withow Imranon,

(") "Secured Obirganons” md. all swms due unaer clavse 2 (Guarzmee and
Ingemrzy) and scoeawe 2 (The Guargnres). moiuas oohganons  and
Lastimes wmch wowd pe wearsd 25 sucp pm Tor ine bonaanon,
ANMmIMSTATOn OF dtssolmon of OF Sunliar evemt efscung any MEmOST of e
Group,

(") & 'person” moudes amy wmiwdual Zrm company, S0TPOTARO
goverpmen: Siare O 22epoy OF & Sials OF any 28SDIENOL. TUSL oI VEIIEE,
=onSOrIE of parmessmp (WDstner or a0t GEving separais legal persdsalry )

(i) 2 “reenlzoon” mchuass apy reguianon. mue. offoial dwecTve fEquest of
gmasime (wnsther of DOT heving the force OF izw) Of amy govarnmental
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=)

()

2)

(@)

&y

@

Targover—msmial of Sworanenosal 5ody, 2gsaTy Of Assarmnt of of =W
grua-oTy 9f STIRT ELEDNOTITY OF OUEALISAD0L

-y
it
l.a
3
&

“;‘

.
v
5
N
1P

(%) =z prowmon of 2w i 2 refer=nce  D5El MOVISIOD 28 ameaasd, ermoded
T2piateC 0T re-smasizl IO TMe 1D AmE &0l

(%) e singaiar molades the plarel and vse vesa

Rferances o "clanses”, "paragrapks” and "schedules® e 10 b2 somsTmed. 1ness
ornsranse stazsd, 2s refarences 10 clavsss, paagraprs and scasamles of ts Desd and
references 1o this Deed melune s schedules,

In 2 schedule, a reference 1 2 "parzgraph” 1s 2 referspce o & paagraphm that
schedule unlecs otherwise stated.

Clause and schedule headngs are for copvemence oniy and shall not affect the
consmocton of s Desd

Zacn wmdertabmg of amy Charging Company (0mer Wan 2 pEymed obliganorn)
comrame? ntmws Desg

8] must »e 2omphed Wb at all wmes mmng tos Sscoity PIas me

i) 15 grven by sush Chagng Company for the bensit of me SeCiETy Lgen and
=acn other Seowred Party

Ths mrms of tne other Fimaase Documems and of a7y ©ids JsTers derween ary of e
Sa7725 10 TISD 1D TEiAD0D a7y Tmance DirImem At DooroorEiad T ims Dt T
“ne eyzam reTmred T smsire Thal EYY SiSoosmon of T Propery comtmed m RS
Disea 1t 2 vahd A4:sposmon @ 2550maznce Wit szcpon 2()) of e Law ol PToDe
(Miscellansous PTovsions) Act 1982

£ Svent of Defand s "eophnuing™ i 1 nes not been warved 1 WIITRDg OF ~=meisd
10 the semstacnon of the Recervaples Agsat

T tne Securrv Agert or the Recervables Agent of tne ID Trustee razsonsdly zonsders
tnat an amount paid by any Charging Company 0 2 Sswred Pay under & Tinance
Docmmant 18 canable of sang avorded or omarwiss st esiae on the hgwdanon or
agmmstason of sush Chasging Company, wen tnaf amount shall 20t b2 conmasrsd
1o pave pasn 1revocanly paya Tor the purposss of tms Desc.

Crargza Secirmes snall, wosre the cOTISX PErmUT, 250 1molnas refErenss 1o

i i ]

Where 2oy Chaged Secuaes e or may be held m CREST refsrenze 10 such

) ali mgars of apy kana wmer 2 Chargmg Compary mey 20w Have o asjuirt 1
fumre s agmms: CRZST i -espe of any Chargst Seowmuss, momding (om
wrnor hmranon) any aghts wmon @ Cpoargmg Company m2y pave (&)
amder amy agreemem wita CREST or Swoctear UK & Iraland Tamited andfor
(3) t regure delvery oy CREST of any Cparged Secutnss 1o, OF 10 02
orasz of, & Chargmg Company and

) all ngnts of any kand wmeh a2 Chargimg Compazy mey DOw [zve or acquirs 1D
FUTTe 25 acAlnsT 2 custodian 1n Tespest of any Chargsd Secwrass neid 1 snsa
~ustodian's accoum witp CREST meluding (D wimoll hmrtanon) any mgass
wrnzh 2 Charopg Compary mey heve (A4) UDAST any agyesment With suen

custodiah TeiaTng 10 the Lse of 5150 ascoun and/or (3) 10 raquire delivery oy

AC AT S T2IR59ATEMT0P 9601 23




14

such custodian of aov Chargsd Secicmes 1o, or o he order of, tha Coarging

Compary
0) The haniimes md obieanons of sach Chagag Company undsr Tus Desd shall o2

jorr ang several Zaca Coarmng Company agess 0 3 somnd oy Tms Dse
nowTmsanding “ha ay oier Coarging Comparny Winch w2s iJrended 10 5120 o D2
boumd by e Desd dic DOt 5D S1g2 OF 1S 1T HOWDA Iy dms Dekd.

09] The Parnes mmnd et tns doctunent shall ke sfect 2s 2 ased notwrihstanding w@e
fact that & Py M2y oy execie Tus doctonent nnder nand.

] Tor the avordance of doubt, Imsofar 25 1aare i amy coufhisl Of IMCORSISTENCISs DEIWESD
The temms of tms Daed and

5] the terms of e Scomsh Floanng Charge, the ierms of tne Scotash Floatng
Charges shall prevall, and

x fhe Terms oF e Scotash Shars Pieage the tres of tne Scotzsh Share Pledge
spall prevail

Trust

ANl Sscumty Interests apd chsposraons made or creatsd. and all obhganons and undermlangs
symtamed. 1 s Desd 1o, m fzvowr of or for the pened of the SsowTy Ageml aré Tads,
ceeazad and eoresd mro m fzvowr of the Seowry Agsmt as Tustse Tor e Secwrsd Fatdss
from == o 3e oD the T2TmS S2 O 1D Toe ATenasd Sack-1o-3atk Reseivanies JmaaTng
A crearnaT

e e

Therd party 1ghts

() Oraer mzo 22 D Say 2 persdn Wad 15 30T 2 ZaTY hes 20 g wmast the Cooasts
(Ragass of Tore Pales) Aot 1993 w0 223002 OF S0y e ez of 2Ty e of Tus
Desr

)] The ID Parass mev rely on ciause 2 (Guarantes and inderpuy) and scheauie 2 (The

Guarantes) of this Desd,
Suhesguent SeCLINY
47y miymeeg: Exed charge of oher Gxed secuy wmch & Chargag Compazy orezmes m he

Secury Agends fevowr will oave onmdTTy over the Hogang coarge creared Dy clzopse §
(Flozzng caarge) uniess ne SeclcTTy Agent 5uiss OINSIwIse on o £7p=r 1T STEEDOL

GUARANTEE 4ND INDEMNITY
Geazranres and mndemnity

Zarh Charging Company mrevocadty and wmoondmopaliy jomdy and s=veralhy

(2) guarantess 1o the Ssoucry Agent and £asi oloer D Pary punchual perfommanse 0Y
easp Group Compeny of all ma: Grous Compary’s obhgadons unasr e Fugance
Documents

(=) Ipas—taies WIfL The STy Agent anc sack othe ID Pamy i wasaever any Groum

Comsary goss Yy o2y any amount whisn Jus umasy o7 12 O NN=2caon WL af
M 3
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Tmmise Dociment. that Charging Cominany sazil immsdizmely oz asmmd S S
=oury 28 of o were me pmacial oblgor, and

() zgrees wim D2 Secury Agent and eaty other ID Pazoy thE  agy obligElon
gUATERES2Q DY IT 1S OF J8C0mSs wemiorseasie, mvahd or iflegal, @ WL 25 2D
_~naependsmm and prumary oplganon. mismony wat D Fay mmmsdarsty 03 demand
ACWDST Ay COSTS, Joss or habilmy It 1cuTs as & renn of & Group Compazy Dot pEying
any smows winch wows, ur for sush unsnforseasilry, mvaniry of iliegalny h&ve
besn peyable oy 1t undsr axy Fmance DOCUMENT OB TR CAis whsn £ wonld azve besn
Gue The amount peyabie by & Charging Compary wogsr Tms masmnry will Dot
ayresd fhe amount 1t would neve had to pay under s Deed o the amowtt clammed
‘had besn recoverable on the basis of & guarantee.

Frrepsion of gnaranies

The guaraptes sst O 1m thas slapse 2 15 grven Sumesi 1 and with the bensflt of the provisions
set o m son=dule 2 (The Guaraiee)

COVENANT TO PAY

Covenant 1o o2y

aJ

(2) Zasp Charging Compary, es prmoipal 5DRgor and oot Merady 28 sSwety, SOVEnATs o
fevour of The SecwTy Agem ‘pat m will pay and Sscnargs the Seowsd Oohgaions
5w Tne 10 Bme wosp ey iall due

) Tvary seymer by 2 Charging Compazy of 2 Ssoursd ODgaaon Won 25 Taa2 10 OF
$or ~u2 penein of 2 Sacured PATY 10 Wmon mE Sezursd Ophgenon i aus and payasls
@ ascordanse with tpt Fimanse DOCLGDST UDnsr Whath Suoh SUm s DEyams 10 X
Securad Pay, shall opsrae m osansfacnion to tpe SaTe SXESE of the zoveoedl
comrained m clase 5 L(e)

Defaylt mierest

(&) gy amount whven 18 not pad undsr “ms Deed when aue shall bear mterest (both
Sefore and sfter jucgmens and payable on aemand) fom e dus dae a4 the dais o
wiep such amoun: i uncondraonally and wrevocaly paxd and discharged . full on
2 dally pess at he raze and 10 The mamper agresd 1 the Financt Diocipnent under
wmen sush amouTt 1 szyablz apo. 1n the avsepes of such agresment, al s Defaag
Rate o Tume 10 ume.

) Default mreres will accrue Tom Gzv 10 czy (on £ y2ar of 383 cays o7 566 days. &s
jerermuined oy the SecwrTy Agean) ano will pe compoumast ar SUCD LNISTVALS 25 TAS
SecrTy Agent (acung re2sUmAady) STAISS ars EypTIDidis

GRANT OF SECURITY

Kerere of secarny

T IGads

(2) 1 favowr of the Ssowry Agemy,
(=) wrn full wile guaantes m accoraance witn the Lew of Propery (Miscellapsous

Srovisions) Aot 1224, and
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{©) 25 cOTIMTE SSCICTY 1o peyment of the Seeured Obhzznons
432 Qualifving ficaneg charge

Pacegaph 14 of Szhsaule 31 1o e Insoivensy Act 1985 apphes w any

createa TV Or DurSuani 10 s Desd (and each suca Hioa70g onatgs 1 & gquatfying Doanng
charge Tor e purposes of The Insolvency Act 1985)

£ FOLED SECURITY

=1 Fixed charges
Each Chzging Company chages and agress to charge all of s presemr and fumre nght, wle
and imrersst 1n apd 1o the following assem which are at any ame owaed by me Charzing

Comipany, of In Wiich I Trom Tme 10 Tme h2s an Inmerest

(&) by way of drst legal mortgege all Property (if any) ar the daws of tms Desd vested m,
or chargad 10, such Charging Comparty,

) oy way of Ors fxed cnarge
D all other Propery and all merests 1o Prope:ty (Qot cnarged by clanse 5 1(2)),

(i) all hoenees w snter uoon or bse tand and tne senefit of all other agrzamemts
relaang 1o ianc. and
(i)  the prossecs of saje of &l ProperTy”
{c) by wey of Srg fxeq chavge all plam an
=

macomery (mot soarged oy ciansss S 1(z)
o1 5 1(b)) and Hhe oensr of &ll conmas =

-
=3
heensess and warraTaes relaang o The 32,

M

(&) by wgy oF 5o DXe0 soarge
@ 21l compizers vehucles, office sgupment ana ower sqwpment (201 coerzed

oy clansz 3 1{c)), and

i@ e benedt of a1l contacts. hicenses and wamanhss relanng to the sams,

() ov wzy of st Sxsc saarge e Onzmal Ssowimes,
() oy wey of frs: f£aed charge 2ll omer Charged S=owmoes (pot coarged oy

c.awse 5 1(e))

(g oy wey of frst fixsd cnage all Sscirimes Rignts fom mme 1 tn: actrung o the
Crrgnal Secumes,

() ov way of frst fixed cparge all SsowrTies Ragos SO TS 10 WM aTEIg 0 e

Crizrged Ssowwmes refamrad 10 1n ciavse 5 1(T5

1

) by way of fw frxad charge all ngaws wmen & Charging Company may heve 2l any
—me azmpst any CleaTapst OF SSTUSMESNT SYSTem Of apy Sustod.an IT TESpscl Of ary
Choarg=d Ipvesmnens

) Sy wav of fow Fxed coags we procsess of ary Slooy Nor-Vesaog Deots thar 2
Charmng Company may ~£52rve susp tnat e orosesds of 2ipoy Noo-Vesang Deos
oo 1o sacn Level | Colischon ACCOUT ars SUD)£a1 10 a SEDATALS Ined Sharge,

ATIALTS Sa) R ISORTINTO01966) 15 71
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(=)

(m

(o)

{z

()

oy wey of Ors £x=3 coage all Barsizvs Noz-Veszng D25t and mem 37 seads DOW
5t im the Fmuce owng 1o 2 Charging Comoeny sush Sa me Saclays Nom- Vesong
Dyzbes pima to each Level 1 Collscnon Acooudt &7 Subjet 10 2 Sephrats I fixed cha-ge.
Ty way of first £xed coarge all Related Raghts reiaung m any Barclays Nop-V Vesung
Daors suzh that the Reimed Ragats 1o Sarcleys Nop-Vesang Deos paud to zaon b svel
i Collaznon Ascoct are Suest 10 & separas Txad chaze,
oy way of TSt fixed cnargs a0y 3100y NVD beemest anc the procesds of oA mEsTast
amsmg Fom 3iboy Seswrry such & the 3idoy NVD Imeress rei=ranis o 2at2
Chears oe subject 1o & sspara-e £xed cnargs;

by way of Trst fixed charge any Bibby NVD Imterest and the procescs of that 1meyest
arsme from Trustse Secwurtty such that the Bibby NVD Imierests referable to each
Chert are Subect 1o & separate Gxed chargs;

Sy way of firs' fixad chape any bensficial misrest of a Charging Company m a2
Omemnal Lgency 4 E‘.’:ﬂm”:ﬁ (wn_.a_*::sr oz Charging Company 18 achng 2s an 2g2nt of
3 _3:1:1“1_323., or DO, {persimas),

oy wey of 303 Zxed chaps any beoeloal rmetest of & Csa.zms Compaoy m 2
43y Wey Transfzr Azesmen (Wastner ma Chamng Company 1% a~3ng 28 a1 42T
or & prmcipal, or botn, thereunasr),

by way of first fixed charge any nights, wie, bensd or umerest o of related 1o 12
ooy Debts of the Relaied Ragnts thersio wmch Chargng Compaly ey asnive 25
sy 1o toe Onginal Agency 4 greemant (wnnmﬂr tnat Chargmg Company 15 asing
ompoipe OF 2gen, OF D0TL ,nn-m.mn--) wmsh 18 ot =acTvely assemed o e D
—ast=e masr e Lmsnasy Sask-in-Back Resslvadiss DinAit.ng ADTSEmSN 0T
gensswnse efEoTvaly ShETZSD TV 2.08e 3 (D),

nr

[)’.

=1

5 wzy of fst Txed chemgs a0y ngats, S, henzTit or JEeyas m of raiarsd 1o e

Siooy Debms or the Rejarsd =3 Ragas toersto woen & Coargng Compasy D2y deve 23
a party 1o the Any Way Transfer Agresment (whethar That Charoing Co:l.m_.y 5
a~ung as principal or ager toersw) winen is not exscuvely essigned 0 2 D
Trostsz updsy e tmendad Back-to-Back Recervasies Financmg Agresment of
smamwse sSacovaly chargsd by clanse 53 1(p);

oy wey of TSt Zxed chage The benefit of any Trast imuersst wmoh 2 Che—gng
Compaz) mey heve, Tom Sme 10 Ime,

Yy way of s fined charge e beaed of the 3,50y Ipsumance Pobiies pral-tori: 1l
D Trostee 1 mmaple 1 recover the benedt of suct 3iboy insurance Polises pursuam
1o any zssignment or Tust of sucn bepellt wneiner arlsmg Unast the &menasd Sask-
te-2ack Recanvabies Fimancing A gresment OF 0TSIwIsE,

oy way of firg' fx=d shamgs 37 own wmierest 1o the SeewrTy Trust Desd and/or rh=
Tousme Secwery msofar 25 the SecwTry Trust Deed andfor any Trosise Seaurmy reiams
o the Charging Compamzs,

by wey of Trst Exed cnatge ail and any SsooTy Imrerasw gramest oj a2 Chenr o 20w
Cha-ging Compary aaz D0t OIETWISE zssignad 10 e 1D Trusise unoer e Amenasd
:a,L-ImBa.Jk Recervanies Smancing Agrsement OF SHaTgEd UDAMT TS Deer,
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by wey of frst Ixzd caarge all Br1 Foreign Db and therr procesds aow or m the
frrs owing 10 37T suca tha the 3F] Forsgn Debis peyane w each 371 Collecnon
Acopirs avs Sih)ect 10 & separate Sxed toargs,
Yy wey of first Sx=d charge all Relat=d Ragats relating 10 any 3rl Forsign Des soct
tnat The Relmed Rights to BF] Forsign Debis pad 1o sach BFI Collesaon Accow ar2
suect 1o & separats £xed coargs

by way of frs fixed charge all BF1 Barclays Debrs and thewr procesds now or m the
firre owing 1 2F] such thar the BF] Barclays Ders payable 1o each BF] Coliecnon
Account are subject 1o a separare fxed chargs,

by wey of first fixed charge al] Retared Rights relanng to any Brl Darclays Debts
sush that the Reimred Raghs to 3F] Barclzys Deots pad to each 3F1 Collscnon
Agcoumt are sumyec to a separars fixed charge;

by wey of first £xed charge all 31bby Export Debts and ez procssds DOW 07 1 the
fururs owmg o any Cha-gmg Compary such that the Siboy Zxport Dieb pard 10
sach Level 1 Collechon Accoumt and i each BT Collecnon Accoumm 272 Supjeciio 2

ssparare Txed cnange,

by wzy of first £xed cnargs all Reialed Paghts reiamg 1o 2oy 3ibby Zxport Debs
such imat tne Relatsd Raghm to 3ibby Zxport Debs pad o Level 1 Coliscnon
Assoumn anc sach B Collecnon Account are subysct 10 a separais Lxed charge,

7 wey of first Sxed charge the orocesds of amy Nor-Vasung Deors and the Rejaiad

Ragas tnersis manding o the oredat of a Level 2 Collecnon Account such Lnal zach

=vel 2 Colestion ASCOUTE 18 SUDISCT 1D & SSpatare TXed Chargs

=

Sy wey of fzst fixed chargs the proceeas of any Non-Vesung Dsbrs and the Refarzd
Raghts mnere Sanding 1o e oredn of 2 Leval 3 Coliecoon Actount shsa hat 2ach
Laval 3 Collecoon ACCOUDT 1S SUD)ECt 10 & separars Txed sharge,

Y wey of fitst fixed charge ne opeasfit of all mStruments, ZUArEDLess, cha-ges.
piangss and omer DEHS nOW O 1N the NIwe svatavls 10 2 Chargimg Company as
secumiry m respect of any Secummy Asset itself sujject 0 a cha~ge m the Sscummy
Agems fzvous,

vy wey of omst fixed charge all nghss of mdemary, whethar express or mphed
whien 2 Charging Compens mes heve by reason of suen Charging Company deing 2
aomse O acung 25 an amwoney For another Chargimg Company UIdST any DOWeT of
ATIOTDEY,

" -

by wzy of J-st Tixed chavgs ine Intellscmual ProperTy

I e exient tnat any Acmgned Assa s not effecuvely essignasad unmder clavss 5.2
(Securizy asmgrments), oy wey of frs Gx=d coasge such Assigned AsseL

by wey of frs fxad cpacgs (10 102 exren: not ofherwise chatgsd or zssignal I THS
D==d,

) the benedt of all boences, consemts agresments and Authorisadons held or
USed 1D COMMecTon Win 1ne pusmess of susn Charging Company or tne vse of
amy of 1S 2sSeTS Znd
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) a7y letar of srade wwsued o fevolm of suoa C.;Eg:_.g Compaz
of esshangs and OmST n=goTaMs IMSTENSTS Deld DY

a2l Hlils

G0 >y way of first Exad cpacgs ail of the goodwill and uncalled caomal of snoh Charpng
Company.
() oy wey of st fixed charge 2l amounrs realissq DY a0 ACTITOSTALY O hamniaor ofa

Chaging Company Upan erforsement Of exesumon of any oraser of tne Cout wdsr
=z~ V1 of toe Insolvensy Aot 1783, and

1 by way of first Txed coage tos ID Dept
22 Securwy assienments

Zacn Chacgipe Company zsmges and agre=s 10 assign acsoiutsly (sujes 1 2 proviso fw
rzesmgnment on redsmpuon) all of s presemt ana fmure Tignt, Tis and musrest 1o &nd 0,

(&) each Bipby Inswrance Pobey, 2l clanms mmdar the 3ibby nswapce Pohoes md all
Drozesss of tne SIbDY ipsuranse Poaciss,

(=) the Insoances, all cizvms under the Insurancas and &l prozasds of the nswramses. @
case only T the exTemt tha and m o Tar as they reiate 10 ws Charging Compames (o7
a7y of mem), and

{z 1] otnsr Recervanles (a0t essigmed woasr simmse S2(e) or 3.2(5))

¢ 1

o “hs exterm that zmy Acmomed Asset descibed m clawse 5.2(2) 5.2(0) or 5.2(c) 5 0ot
2551 1emaote the acmgoment wmok mal Slanse Drpos 1o eFect shall opera: £ an assgaMs
2ll omesem g ADCE neTs and siarms o7 sach Tharging Company o any prosseds of e

;>1:oy Insumanss Policy or Msurance or Ressnt aoies (25 avphoasis)

[
Lo

Assrcned Agssts

Tae Secuiy A =it R not CDL.- =2 1o e Y ST22C N2DessAT) 1D prasaTve BTV --;.S:JID.._ Lzsam
or 10 ma.t.e ETy 2OJWN2s 28 iy Tye SEACE Of ‘_:J:l.‘::l-y of &2y SEmeal TEIENRL
Durstat 10 s Dee

5 F

& FLOATING CHARGE
6.1 Floanrg charpe

Zach Charging Comnaj_y chages and 2gress 1o chage by wey of Arst Soamng coarge all of
TS Dresent anc T

o]

(&) zssets and undertaang (wWoerever located) not otnerwnss sifscuvely coxgsd TY wey
of fxed mo-zage o chargs o7 assigned pusuadl w clavse 3 1 (Fxed charges)
clavse 3.2 (Securtry assrgranenss) of any otner provision of tus Desc and

™ (whetper of o :1:-._1»&3* S0 chatgs 3 or essigned) nermadie property and all otasr
properTy and 2s5sT 1p Scotan

B TIAC B2 255 URMT09 19661 5
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CONVERSION OF FLOATING CHARGE
Corversion by nonce

The SecnrTy Agent mey, oy wioiep nodce © & Coapng Compazy. soavett the foang

coage creared mnass tms Desd 0 & Sxed cpage as -egamgs all o any oF Toe 2ssEms Of sUsn
Charging Company speciied & Te 9o1ce

Small companies

The floasng chage created umasr tms Desd oy any Charging Company shall 0ot coTvert mid
2 fxed chacge solefy 5y T22s0n Of 2 MOYATOTINM DS obumnad wmdsr the Insolvency At
2000 (or smmyimng done Wil 2 ViSw TO ODTIMDG SuCh 2 morazonm) m respest of suco
Charging Company

Agtomaic conversion

The ficanng cha-ge creat=d pmier thus Deed shall (in andmor t© the cUrcwmsianses 0 which
tne same Wil ozcty tnder geperal law) anopancally SoaveTi mio 2 Sxed coatge

(2) 10 722000 0 2ny SecaTy Acser whisn 5 sudjes’ 1o 2 foanng chatge I
) sucn Charging Company crearss (or ansmp's OF Puports 0 creziz) amy

Seserry Imrsrest other than e Parmried Secwrrty, om or over 2 relevant
Sesurry Asss Wl the DDOT W=D CORsemt of me Saenmity Agens, o

(=) any Tara pary lewes OF ZEemol 1o Jevy azy SasTr=st. eXecimion, FHACTIMET
or oTher lega D0CRSS AQRIDST DY SUSD SESIETY ASsET A00

) sver 21l Sesurmy Asses of 2 Charmng Company Woich ars suDjest 10 a JoTng
cnargs ©f an AdTUMSTEIOL 15 EDPOLISS 0 FESPSC] of sush Crarzing Company or te
Seowrry Agemt recetves pomucs of IIISAROD 10 appOin SUSH 4D AZMIMISLALOr (z=
contemplaisa oy e ms0Ivensy Act 1955)

Parnzal conversion

The grving of 2 nohce by e Secupiry Agent DITsuant 1o clanse 7 1 (Conversion by nonee)
relanon o any class of assss of any Charging Compaty saall not ot consumed as 2 Warver or
asamaonmment of the aghts of the Secury AZeM 10 SSTVE SImliar NOWCES 1D TESpEl of aay
oimar ~less of 28827 of oF 2Ty om3er ngmt OF w8 SecurTry Agent ani/or ToE OmEr Sexxed
Pames

CONTINUING SECURITY

Copnnuing seCullty

The Deoenare SesuTy 15 conunung a33 will £a2nd o the uinmars elamne of e Seowrsd
Ophganons regardless of &7y imermedialz SEYMEDR O ASC0EZE 1D whole or m Dat TS
Dead snzll remain m Full forse ano =5ect 25 & CODTMWING SsCuircy iof e dWEddD of tne
Sesurmy Pemod

Addimonzl 2nd separare §SCUrTY

This Drzes 13 10 addmop o WIDOW prejudise 1o and saall not mergs wim any omer Dl

cemedy guUAANTEe 00 SeCwETV LTSS WIISH Tt Seurry Agsmt analor any omer Seoured
Pa—v mey & Any e Dojc 107 &Y Sexed Oobganon
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bt £ enfores

Tms De=d mey be sniorcer ecam@ sast of zuy Coargmg Compeny WIDOE D2 Sectery
Lpew anafor a=y omer Secursa Py IDST SZving TSIOWSS T ATy s ool e il Lo

guzTaDTse OF SECITY LTerest neie Oy OF svauadie T & or a3y i
LIABILITY OF CZARGING COMPANIES RELATING TO SECURITY ASSETS

Notwrinstending amyimng somrzined m this Desd or maphied o tae comTary, 2ok Chagos
Compary remzins Lable 1 observe and perform all condimons and odbhgaJons aestgmed DY 1t
in Telznon 1o the Saowiry Assets The Securmty Agem s under no obligznon 1o parform OF
fuifil any sucn condroon or obbganon or 10 make auy pEYIMSDL Im I25pecl of any such
zondmon oF 0DLZERon.

ACCOTUNTS

No momes & any ome smanding @ the cradit of agy ascount (of agy type and howsver
desgnaied) of any Chargmg Company witn the Secrry Agsm apd/or any other Sscuad
o5y (or any of them) > m whnep ary Charging Company nes &n LIisrsst {and no nghrs and
semeds re.amng Thersw) Snall be czpanle of beng essimed w zny person (other than 2
Sesurer D@y o oy Wy Of 2 Permaraed Sesuniy)

REPRILSENTATIONS

General

«

Zasn Chzmpog Comoans Taakss The “gnresenraons =0l WATAYISS $21 OW N LS cianse 11 I
7ae Szorrmry Agem ant o easa omer Senursd PATTY

No Securi'y Interests

jis Sacuwry Astses are, of when acgummed will e, peneSs.zly cwmed Dy Suto Chagng
Compary frse £om zzy Securmy lmerest other nan.

(&) 23 creatad by s Dead,
™) z3y PermuTed Secwty; and
(e) the Omginal Guarantes and Debsmares

No svodance

Thiz Deed sceates e Sesrny Imerests Whnch I DUrpd™Ts 1D Crsaid anc 15 1ot Lanis 10 o2
svmdad or GLETWISE S&T 23108 0D e hWaanon O° aamrmstExdn of azv Charmng Company
of UTETWISE

Time whep representanons made

{2) £1) pe represenmanons apd WATEIDSS 10 TS Slause 11 are maas Dy zasn Charzng
Company on e zz of tes Desd ano are aisp asemed 10 e made Oy sash Charging
CompaT}

@ om tne dare of sasp Unbsaton Reguey and sach Uthsanon Dare and

e dars
of easn aTeW QOWD OF redues for £ arew QOWD wnasr an Ancilisy Facilm
and the Lagmdry rasiim
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(g) (in “he cese of 2 company tpat accedes 1o e terms of Tos Desd pursuant 10
an Accession Desd) on the dey on wmch 11 becomes a Charsng Companys
and

fall (in the cese of 2 Chargmg Company that grans to e Secunly Agem: 2
Sioplemsmial Legal Charge pumsnam w0 clawse 12.7 (Suzplemental Legal
Charge)) oa the cay on wmch 1t grants the Suopiemental Legal Charge

(o) Each representanon o waTamy deemed 1o be made zfer the date of this Desd shall
be dsemed to be made oy reference to the facts and circumstancss ex1sung 4t the 4as
The represen]tznon of waanty 18 desmed 1o De made

1 DUNDERTAKINGS BY CHARGING COMPANIES
12.1 Restneoors on deahing

(&) No Cha-ging Company shall do or agrse 1o do amy of the Iollowmg withow the poor
WrTisn consem of Tt SecinTy Agenm:

Q) CreaTs OT periyt 10 ase O Sunsist Emy Secirry IMErsst op any Securmy Assst
seve Tor & Parmuraed Secioiy; of

(i sell Tansfsr zssign, lsese hospse of sub-hoepse or grapt any IDiRrest in, OF
isna or otherwise dspose of & Charging Company's Imtellectual rroperty, o
oot 1o 40 50, OF PATT Wi DOSS38SHON OF ownership of inem, of allow apy
<ni~d party astsss 1o TheTn of the nght 10 Use ANy COTY of them.

) Tor e zvoaznce of AdUTL nothing m s clawse 121 shall preveat a Coarging
Commeny Trom mamng CnsT-compETy joans ™ 3by Line Group Limrea or &ny

Subsigary of Biooy Lie Group Limirad,

122 Security Assets seperzlly

{2} Eacn Charging Company snell.
(1) permit the Secunyy Agent (o TS assignatsd represeniaTves), O rezsonanie

WITeD nonce

(&) azcess mrmg normal offce hours to the ascoUTtng records of such
Cha~cng Company and 0 ary docaments and recoras relasng to the
20Ty Assets, end

&) 1o mspest, mhe exmast Fom ano make DHOTOCOPISS OF e SAIE,

an¢ 10 provide (& e sxponss of such Chargng Comoany) such clensal and
omn=r assistansce whoh tne Security Agsir mey rzasonaoly reguure 1D Ao WS

(1) noTEy tne Secirry Agent prompily UDOD TRLSIDI of svery maenal nonce,
order applicanon rejursment Or propesal @IVEL OF M2AGS I THZIOD T O
Non-Vesang Deots o7 Relatso Rigots taerewd of (i) e Ongmal S=oETaes of
any Secures Ragnms Tsrsta 0V ary competant authonty. and (1T requirsd oy
tne Sectoiry 4 gEm) onapediataly DrOVIAE I Wik & CODy o7 the sams ane 2ihar
(&) compty with such nOTIse, OTdsT, ADDRCANON. TEQUITEMEDT OF ooposal oF
(3) make such objecmoms w0 The same et the Ssoumy Aged (azang
TEESOnADY) INEF TEJUWITE Or aDDT0VED

CIAT BSR4 TRI2S9/UIM 7001906 L 25 17




(i)  noxfy the Seomgly Agsat oromipdy witao 14 dzys of recennt o1 every
mzrerial noace, order aphcanon TTUIEMSI OF propesal grvan OF mads Im
~eizn0m © The Secwity Assers ocher Shan (0) Nor-Vesmmg Deots or Relzrsd
Reghms merewo or (1) the Ongimel Secummes or any Secuwrrass Ragho mersis,
oy any compeient awhomry, and (G regumed by the Secmmty Agent)
memadiately provide 1§ Wi 2 copy of the same 2o sither (A) cOmDIY Wik
such noace, orast, ayphicAlon refimement or xroposal of (3) make suen
O2Cnons TO e SAmE 28 ™58 Seourmy Agent (acung T2asOnAdY) INEY Tegurd
OF 2DEIOVE,

()  dwy and punctually pay all mates, renws, Texss and other owgomes owsd by
1 3n respect of tos SecwrTy Assets,

) comply 1 all matenial respects with all obhganons m relanor o the Secummy
Agsats uposy any present of Tomure lew, regulamon. orosr O IRSTUEmEMt OT
1mAsr agy Dye laws regmiations or regursmamts of apy compstem aAwhOrTy
or other approvals, cences of conssms,

(vw)  comply wrh all covenants and adhganons alecing ins STy ASseT (or
their mannsr of Tse),

(vi) oy =xcept with the pnor WITmeD cORSSml 0F Ine Secirmy Ageni, SmE LD
any omerous Of FESTICTVE obligAnon FEAMMNg AN SSCUTIY ASSIT

(vi) save for the Remawed Documentanon (provided ma all or amy of te Remumead
Documsartzasn will, 28 SOOD 28 reesonad'y prachcasle, b delrvered 1o e
SecurTy Agent @ amy mme, TpOD IS reguest) of unisss the Ssomy Agsm
pInecwise SOTAMMS 2 woIoag and wihowt orzjufice 1o clawss 13 4 (Dezos
of aocumems of nie), deposn wrh e Ssowry 4gem all desas and
Goctuments of Tue relanng 1o The Seoirry Asssts (sacn of wineh s SeTIIyY
Agem mey noid tarovgaow e Seowrry Pened,

i)  provide “he Seourry Agent with el wiommenon wmich it may T22s00aYY
~equest 1 TelE00n 10 e SetlrTy Asses,

(=) not do, cause of permut ©0 be done anyinng which mey @ agy Way natznaly
aspreciare, jsopardase o omnerwist prajmdice the valne or macketab iy of
any SecuiTy Asset (or make any CmSSIOn Whch Las such ap eect)

Thoe Chagng Companes wmdsnzke that the snoce of Zoghsh law as the governng
law of this Desd will pe recognisen and snforced m sach Charging Compary's
nmsdenon of meorporanon

The Chargmg Compamss upastelie 1waf ary jpdgment obzined 1D England and
Walss m reaon 1 s Deed will o recogmisec and emforoed m 1S fumsdicnon of
MEOPOTETON

Zach Cparpmg Comueny agress tha 1 will &t all wmes keep 2ll ouldings D.amt
macmnery Tmurss, Soings and oter efemts caarges uader s Deed i g00a TS5EN

N

Zact Crarmng Company agress that it will nonfy the Sscumty Agent oromplly of any
2 S201rTy LS55 15 OF mEy 9

123 Property matiers
(=)
&ad In good worlang oraer and condinon (f2i7 Wear apo Tear ATCEDIEd)
mdcanon @ven W & Coaging Company a apy 01 1
AQATI I TSRO  Jao 25




Iist=d m e regster of commaminated land or codtaimmanve use, Of simlar rgser
Zash Chagng Comfany ag-ees that 1t wil also nowy the Ssowdly Ageml I 223
smronmental or othsr condmon exists wmen cowd heve z matenal adverse s5ect 00
The vaue of the SecwrTy AsseD or a Coarging Company’s Dusmess.

,.

(= Sach Cra-gmg Compzny agress that it will Tully mdsmardy the Secury Agem, ad
1= empiovess and agermi & 2ll Imes against svery clagm, hamiry loss of 2Xpenss
mewTsd drestly o maresy 28 2 resug of & Chamgng Company's fziture © comly
with any of I's ODLEATORS. WiSiher STAmmory of comrazmal relamng 1o TS SeCWITy
Assels

(D Zach Charging Company agrses thar I wiil not, withow the Securiy Agent's pniar
wrItien comsem. exercise any power of Jeasimg, o accepung surrenders of Jeases, of
any Property, or (unisss obhgsd to do so by 1aw) exXtenc. renew Or vary ady izase OT

{EMANCY 2gTREmEnt OF ZIVE Dy Lcence TO 2SSigm OF unasist
(= Zach Cha-ging Company agress that it will not pact With pessession (otherwise Taan

on Th¢ GelasmInAnOD O amy Jesse 1=nancy of boence gramed o 2 Charging Company)
of any Property of shae the acoupanon of 1t Wﬁ.n_ any other DATSOD, OF 2Zrss 10 47 82,
WITDOW the Secwhy Ageats Ynor WiTden copssnc save tnat 2 Chargmg Cama_y
may ke zmy acnon wmch wonld otherwise e resmcred oy tms clanse 12.3(2
long 2s tne benefzary of such achon 15 another Charging Compary

i

¥psurzpee

(& Zash Charzing Comrsany Snzll & 2il Tmes SOy WITR i 0DREEN0DS 28 10 DSTencs
somtamsc o e Lmennsd Dasn-o-2ach Recelvanies Famancing AgresmShl (aj_ =
saaswa  ciauss 23 20 (Powamze Premodms) of 138 Amemned Saci-i-Dack
Fesspnasiss TmedsmE A gresmem)

(@) Suest 1o clauss 12.4(6), if a1 any 7me any Chargng Comoany =fANITS 1h 2TeCTg
or kssming up ipe imsurapces referrad oo this clavse 12 4, or o produsng aay
imsurznse poOhCy Of recelsr 10 e Secuty Agent od demand. the Securty Agent mey
(-m.noui :-“‘Jum"e 10 1 ngots tmasr classe 15 (Fower 1o remedy)) take out or rén=w
sucn pobies of inSgrance 1 any Surs Wl n ~he Secirmy Agsnt mey reasonap’y tunk
sxps:c‘rn* £11 momi=s wanch a7t ex>endsd by me Seonrny Agent m dorg 50 su2l) o2
assmed 1o be propery paxd -vy me Secury 4gent and ssall oe mermpursed ov such
Cra-ging Compary oo csmanl

(c) in rejansn W the oroza=as of Insurances and wasts relavant all clamms and Domes
ramaved oF recervasie unasr any Insurancss Snall (su.mem 10 the ngnts or siamms of
any j=zsor or lapdiord of any part of the Security Asssrs) be a:nb i m repainng,
TEDIasIng, resto-mo or rebunding tne properTy camaged of destroyed

) Imsofa 25 Siboy Deows and tne Relad Ragmrs tpemeto are Sesimily ASsetws, sach
Casgng Compary soall onry bs ~sJursd 1o SOMDIy WNL e Provisoss riaing =0
“ne 3ipov Ipsurancs Policies i e ‘Amendes Baskac-Sasy Recsvaclss FInancing
4 gresmen and 52zl 201 o TeJuIrsd 10 mSUE Sus2 3iohy Deots and Reletea Ragzas,
uniess ofherwnse IMSTUSISC Ik WiISRg DY ipe SecrTs agent

-1
]
thy

E

Inieliecinal Property

Unjess tne Secicrty Agemi 18 of tne OPImoR Thal ine raievant Intellectual Propery (acang
~=255nashy ) s of mimor mmpo~ance 10 e Group sach Chagmg Com,,a:iy snall
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WD MMancn, regsTaENon win il rplevaT arnommass) s mmsliscral mropEy
a0 no Grscomumus the s of any of I Inpshiaciaal Propery, and

(=

(2 Ao a8 2575 25 ae ~e2somanty pracdcanis Th mamiam prowect and saisguacd Gasmsag,

) taie all such r=2sonable steps, memdng the commnencement of legal procasdmes. 28

—xal

~eosaNon O subsistance of 15 Imisllesmal Fropery

o
o

Desjrres wizh 20d reabsation of Recervabies

(2) Zash Chargmg Compamy egrsss to collect and rmalise all Recarvablas and
mmmediately an receipt pay all monsy wmch 1T ressfves m respec of them mio =
samk AccOWT Wwiin tne Seommmy Agent, of o any oter acsoum designazsd by 22
Secprtty Agent from TEDE 10 GIDS, I SACR C2SS OB Sush TErmS &S the Sesurity Agent
may @rsct Pending toar payment. ach Charging Company egress 1© hold all money
50 reserved upon TSt for the Secwrny Agent, separate Trom the Chagne, Commpany™s
OwWn MOIes

) Tacn Chagmg Company ageses toar 1t will 0oy, witnolt tne Secwly Agemis pooT
WoImen comsedt, coarge, Tastor, dISSOUIL 28SZR DOSTODS SUDDINZTE OF WAIVE IS
~gh m respeat of amy Recervable m fzvour Of any peTson o tozn “ne SemrTy
A gami DoOT POt 10 A0 80

(2 i orozeses of Recervaoles ame cradmed or tansfa—=d 1o any ascomm tmdsr 2
Chzmng Company's somwol the Charmng Company agrsss tha Se Secwny Agel

shall have an absoilEe A1SCTEQOT WOSner 0 permut OF rEuse W osTmii & ChEmng
Company 1 milse or witharaw momes from mat accourt (whemsr Of 1ot such
aneouDT G2s a crean balance) and The Seowmy Agent mey m ITS DI DISTrE0OD A &Y
—me wanster all o emy savt of that so2dr pelansce J° DIDSTWISE 10 ATy OTIST ASSIUL ot
2 Coamng Company with fpe STy AZeX 07 =0 23 a0 4 2 Chargin
Company's 0W3 Jams

\u

127 Seppiemerntl Legal Charge

On o omor 1o the Secwwry Trust Terimzhon Dzt sach Cha—gng Compzay (07 saoh
Crargng Compamss 25 2 SeawrTy AZear Mgy $0 —sgure) small axsowms 203 asbiver 0 Tt

sorrTy Agemt the Supplsmental Legel Coarge z0d &y omaer GocumenT 28 Tt SesiiTy
A.gent OF 2 Recelver 2y Spstliy 10 COmDScnon Wil the Suppiemental Lagal Crarge

13 URDERTAKINGS RELATING TO CHARGED INVESTMENTS
121 Ownersmp of Charged Securines

{z) Each Cha-mng Company 15 the sole legal and peneficial owner of all tpe SeowTty
£ ssers 1d=mmAed agalnst 1t name 1o seneaule 3 (Chargea Secwrmes)

@ The Oooupal SeXITTISS cORSTTES tne sgars snate caplial ownsd DY sass Crarzing
Compapy ib 102 reisvam s0mpany 28 & e cars of tmg Desl
(e) The Chagad Secumrnes are fully pad.
132  NegaTve piedge and desposais
(=) Zacn Chargng Comoany nsredy covepants tnat 7 will 30T WIDOIL ipe J007 WiTaen

iy San — _
sopsemt of the Securry Agenw

ACYACST SREyTTLISSUTM 70060l 22




132

() ssll wansier, 12ase, lend or otherwnss dispose of or part wib (whether Dy 2
Single TARSAcIOR OT & Dumber of transachons and Whether reiated or not) e
Ongmal Secummes (or any of e Securrhes Raghms or agy part ther=of) or
attempt or agTeS S0 10 do,

() wrs or demmp e tbing of 2oy asaon Winch mzy result 1m the mghrs
amacmng 1o tne Ongnal Securmes bomg ahisred

(&) Zach Charping Company (save for 3FS) undertakes, and 378 and BEF underpe ©
procure, thar the Charging Compames (other than BFS) will not alipt or 1ssne any
furner Spares Or amy Securmaes comverdble mto, of accompamed by subscripaon
c.gtws for. somres. omer toan addrhopal ordmary shatss wwsued to the Chagmg
Compames raniong pan passt with the Ongmal Secirmues m respsct of wmch
ciamss 13.2(c) hes paen complad wrik

(c) Turtner shares m 2 Chargmg Company (other than BrE) (in addmon 10 the Omgnal
Seouwritss) mey only pe wssued f (3) the Charging Compary has nonfiad the Sscurry
4oeni of the mmended ssue (1) tne spares ars 10 be 1ssusd 1o the parsnl company
wmzs 5 the Chaming Company's parsmt compzdy hsied m scosdwle 3 (Charged
Secuwres) and (i) 5o requred m worang oy the Ssowry Agem tne Chaging
Compamss pave sxesimed or agreed  execie and delrver {of procurs the sxeson
and ashvery of) sbeh secwry over such shares in favour of the SecuTry Agenr

soure the Secwred Oohganons 26 e Secury Agent shall raquirs and asp comply
Wi agy reqursments e SecuTmy Agent mey hevs 1o accOrdance with
slanse 13 4(0)

(D Withowt preumece o clavse 13.2(c) eazh Caarging Company 2grees o promody
noT=v the SsouTy Agent of any acTwstaon of ecerpt T the Charging Company g
AV SGATES, OF S2CITIIES SONVErmDle wEo- oF accomdamed Dy SUDSETIPROD NILE ior,
cxaves, or &y other DgAfs, HIMONS OF WATADTS 10 DUreness of sucscibe shares OF such
ormer stoucmes 1n a Charemg Company (seve for the Ongmal Sscummes) md o 80
regured @ weTang Oy e Securmry Agent tne Caargng Compames agres © ZXetins
ama agirver (OF DroCITE T8 SXSCUDION Z0d delivery OF) sush security OVEr SIS0 SIETES
1 fevowr of me SecwTy Agent 1o serime the Secirse Odiigamons 25 we SERLTY
¢ grent shall regmire

) No Charging Company shall nominate another person 1o sqyoy of exercise all of 2oy
spezifisd ngaws of e Charging Comzany 12 relanon 1o 115 Charged Inveszoents, 28
conremplaz=d by s=cn0a 165 of e Compames Act 2006 o7 omerwse

No procesdings pendieg or Tthreatened

Each Charmng Compary undertakes toat Do ngaBion, arbibanon OF AQMULSHATVE
proceelmgs are curentdy talamg piase Of ‘nrearsped m reianon 1o any of tne Chargec
Ipvesonans

Deposn of documents of ttie

(&) Zach Chaging Company and th: Ssawry Agem ackpowli=adge Thar ipe spare
cerpficates relanpg 1 tne Omana) Ssciribss 1ogsther Wi IRSTUMEDTS OF Tansiey
respect of tnese Ongmal Szonnhes nave deen devestied wih and ars 21 the aate of
oz Desc asla oy tne Secirity Agem py Wy of sesurry 1or ine Sseired Oobganons

() Tacn Charging Commarny wmasrmaices fha' other 1nan me Locuments of s o2 oY Wwe
Seoirry L.gem. Do OpeT dosumsnts of wile 10 any Cmginal Ssounnes o Seourines

ATIACS 250172 25 UM 7091 bob L 12

N
o




gTs toezto suomst and sacn Chaging Compagy agrees ©0 Dromjly 90X iy The
sy Agent Upon ary SUch QOSTIMENTS COMINZ MID SXISIeNct anG a2posh wits e
asiTy AP of, 25 the SecirTly Agent mey direct, all sach cerTRsaTRs =3 omer
seppenrs of Tfe o aty Ongmal Sscurmes o Securmes Rigts hereio.

[N m :_r: '[

13.5 Crarged Tovesauents - protecaon of Security Inierests

(&) Tach Charmog Company shall as soom 28 15 prachsabie afisr IS aCqLSIDOR oi any
Charged Seciwmes m esrmdcaied form, Of Updn 108 GORVETSION of any Chargsd
ecemes held m CREST imo cervhcated form m ascordanes Wit scheduie 4
(Obliganons of the Chargmg Comparnes relanng o Charged Secwmnes m CREST),

oy way oI sscumy for the Secursé Obhgahons

® epostt with the Secirrty Agem (or 23 the Seormy Agem mey drect), all
cernficatss and otmer c}ocumm of utle or eviaspos of OWDESD ™ o
b.d Securmes and e Seoirmes Righs, and

q

(i)  =xeowme mnd delbrver to the Securrty Agent

(£)  mscuments of tansier m respect of the Charged Ssowrmes (execim=d
1 Slaok and jef moaa=d) | and/or

&) sucn otmer dosmments 25 The Seowrty Agemt snall Tequire 1 smadIe B
(or ms momunsss) 1o o= re@stered as the ownsr Of OF DIETWISE 1O
azjure & tegal wile to me Chargsd Ssenass and Thsyr 580i0iass
Raghts (of 1o pess legal UUs o auy purchasss

) ‘o ~esoezt of amy Chacged Tavesmnem b2ld by of on pehalf of zm nommmee of aT¥
clegamss Of seTletpen System {owmsr than CRESTL sann C.Eu::» Compzay snall

mrpedzen 10D sxssimon of Tms Deso oor () lmer) ss sdon 25 TSRSOmAably
oracmcadls foliowing (end m &Y 2vEDI Wrmin DRt Sendome Devs ol sacp event
aoomrTing) asqusgon of a3 pwares mosusy Chatged Dnvestmeny asirver ™ TI2
Senriy Agem owly sxescuisd stock D0w=s or othel aotumedt in the name of I3
Seoumry Agear (or 25 T omey @itecst) issusd Dy SLSa DOTAMSt end TEQTRSSIaIE OF
sviaznsmg any penedlt of exlement to sata Charged ovesunex

() Zach Chargmg Comzany snelt
" orompdy gve nonce o aty custodan of any azresmen with suon Chegg
Comoaay 1 maspes of any Chargst Iovesment iz & form 2 SsowTry Agsnt

=)

mizy requrre: and

()  use s reesonable SMOSEVOLTS 10 SLSWE ThAU ine CuSOGAR ASKOWIseges nal
a3z 1 2 form e SeowTty Agem mey requrt

(&) WimoL przjumes 1o toe oohiganorps updsy scosdwe 4 (Oa:zsra:var.s of the Chagimyg
Compamet retanng to Charged Securines m CREST) i 50 regussi=t 0y 12 Seority
£.g=x., zacn Charging Company snalt

. msTus a2y cleamanse svsiem o TaERsiz any Charges ?ﬂva;r_wm osld oy 1t
ior susn Chagmg Company o7 [ DOmDEE ©D AL B3 acsoix Of e SECIEY

5 o=y o7 118 DOTMNSS WiTA Sush Sjearance Sysem and

(i) taKe WOgLever asion

the Sasumy Agem ey regues 1T ine 05 = AlSAD T
57 ramatezansanon of any Chargss IDVESTDSm 08iC 10 2 JIEATENCE SYSism

>
P
»
]
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13.6

[
i

2

(2} Wihow orajadice 1 e rest of fms clavse 13.5. the Secwry Agent mzy, at e

expepse of the reisvam Charging Company, t2ke whztever asnon 15 requersd for e
{amaremalsanon or remarenansanon of the Charged Invesmments.

(=) Zach Charmng Company shell promotly pey all calls or other p2ymedts which may
become due m respect of 15 Charged Investmants

(=) Tach Charging Company shall not pommais another parson 1o sgjoy OF 2XeTiise all or
ary of s speciiied nghts m relanon o 115 Chargsd Imvesmmepts, 23 contzmpliatad by
secnon 145 of the Compames Act 2006 or otherwise

(= VWithow hmmpg 1 oshgatops tnder clavse 12.2(2)(1x), sach Chagzng Company
shall comply with all requests for mformanon wrthin os knowisags relating 10 T2
Chargad Investments whicn a~e made upder secnon 793 of the Compames Act 2006
or winch could be made under ssemon 783 if tne relevant company ware a pubic
Umned sompany or undsr amy Supdlar provison comvamed m the amcles of
zesoziaton Of other consmmonzl Gocuments of fhe relevan: compary relanng 1o the
Charged Invesmnents and if 1 f2us 10 do so the Secunty Agent may orovide such
1forTaanon 2s 1 mey beve on oshalf of susp Chargmg Company

Irformehion

Zash Charging Compary snall orowds the Secumzy L.gem with all mformaaon wneh 1t mey
rezsonashy reguest in relanon o the Chargat Invesmnenis

Memorapdnm znd srozhes of 2550012708
Tacn of The Charmng Companias UNASIALZes 1ot 1o maks

{e) ary ararEmon 10 herr Tespectve memorandum znd zcles of zssocaion wmeh

would m a0y wey 2if=ct the ngnms aTacking to the Onginal Securross, of

) any omner matznal modificanon OF vananod to 1S MEmOTAndim and aracles of
2E50CEN O

Before an Event of Defzelt
Umtil the oscumrsnze of an Sveat of Defawit eacn Charging Company spall oe enatled 10

(2) racerve ma retan al] drvidends dismibumons and other momes pad on of azvad
om s Chargsd Secummas and

) subiect to clause 13 8 (Memorandum and aacles of associzior), exeraise all voung
anc otner ngots and powers attacong o s Charged Securmes On videt that § st
not do 50 1 & manner whzh (A) nas the effect of changing tos Trms OI SuSn Chagsd
Sacummes (or apy cess of tnem) or of ajy Secirinss Faghss or (3) wmech 18
o-gjudizial 10 The mtsrests of tne Secieiry Agent anafor me Securec Pamiss

Rights in respect of Chzrged Investments following 2p Event of Defatlt
4 pmy mme folowmg the occwrence of an Tvemt of Defamit the Secury Agemr mey

complsie tne msTumeni(s) of wansier Io7 all or any Chagad Secmrraes on denall of auy
Cnarzng Cormary i favow of mself or such other person as 1 mey sslect

AT AT 5133447 2RO IO 0661 23
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Tromeranion

A1 azy T2 whep any Charged Seowry s repstersd = e name of the SecrTy Ag=x o0 I3
nomrass, T S2orTy Ageat sxall o2 indsr o0 CUEY ©

(2)

ensure that any dmdends, GsCibUnoRs OF oineT momes peyadle i Taspedt OF suCn
Crargsd Searmy are @y and prozouy pad OF resejved 0 1t OF IS 30MUOSE, 0T

verfy that the corTest amownts are pmd or reseived, of

t2ke zmy acmon m comnechon Wb the wlong wp of amy (or any of of any)
Secmmas Rights i raspact of or @ sussummon for azy such Chargse Seaurry

=ty

Bibby NVD Intarests, Bibby Debts, Other Debts. the Bibby Insurance Policies and the
1D Debt

B}

)

(=

&

Tach Charoing Company agses that it will onfy dzal wrh the Non-Vesung Deos and
<hs prozesds fhersof anc any Relazd Rognrs thersio as i tey bal dsen essigmeld T
the T T-ustes mnasr s Amended Back-t-Back Recsivadles Financmg Agresme
ani m parnswar will Dot bank or deal with &0y SZVmemrs m resescl of sush d=om
aXsem © ascOraamst WD 1o DEOVISIOR Of he Amended Baog-1-3ask RectVAsIss
Fimancing Agreement

Tach Charzing Company agrses that it will oy d=al witn 3ibby NVD Imsrests and
=asp of mer procesns 25 if Ty Were e procescs of Siprg Deds amsignet 10 DA
Cra-ging Comsany udasr 2 3iboy Agreemem and mereafier zsmgmse © 2 D

Trpgiee tnasy the Amendsd 2ack-t-Sack Recarvedles Finansing A gresment.

Zazs Chargmg Comipany agress T 7 will oy aszl With SUims 520 10 1 DIDSUAT D
e t2mms of e Omgmal Agency Agesmstt O e Loy Wey Tomsisr ATSIhSl B
i ey wers e prosesds of Biddy Debe zssignsc 10 e D Troses masl 2
Ame=naed Sack-e-Dack Reservapiss Fioanoing Agreeient

iR

s

ach Cha~ping Compapy Wasmakes ozt 1 will not anedd vary, sussuame ~#plate

~ Bl D e ==y

sign, Taxsfer or novare navtnel ine Onging!l Agency Agresment nor It 4TY Wey

o,

£

Transfer Agresment WOl The POl WITEan agreerment of the SecrTy Ageat

Zasn Chagming Comzany agses wnal it will onfy deal witn Se rozseds of The Toost

Terests 23 if They were 310y Deol assignad 1o D= D Trisss qnasy s Amenaed
=ack-to-Sack Recervenles Fmancing Agrsament

R

s

Soowd the terms of tms Desd conflct weth any orowision of tne Lro=posd 2ack-ic-
Sask Ressrvanies FImancing Agmsemem wmeop Teiam 15 e Biboy Insurapcs Pohoes
tne terms of the Amenaed Sask-ic-Back Recervables Finansing Agrsemem soall
orevall

Sach Chargimg Compiy ©evoradsy arnomsss e SeCIT) Ageni 0 ISTUA e
Recsrvabies Ager and [D Trosies

() 15 szl with the IO Debr 25 e Seourity Ageni 5885 0T
an 10 tramSTer the prosasns of e 1D Dept 10 & nomInAIs? ascOuDL At astalls of

whizs e Secrmy Agem noTfiss 10 the Recervaples £.gemt Tom Tme
Sme ane

ADIATT D341 3 LSBATFOMT091 G0t 25
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1o rezmn The Drocesds of w2 ID Deblm me rEievEm aomimated ascomn i
tpe Secured Obliganons szve pezn Gischarged m fail
ABT A condimion

WorwTostanding apytmng codizmed herem 1o Tog CODTETY, KIS SEIIESSY egeed by o
Surmes That tne amoumt oAt the Seciwry Agenmt m2y recover wmoer tis Desa from Biooy
Debs and Related Raghs toersio (or the procesds thersol) 1 rzlanon to any sa-ncular Chent
shall o2 Immmed 1o the S O

(a) the agpregate amoumt of a7y advances mmalds D0 ACCOWE of the prEThass pnee of
Bivby Debts From tme to hme to that parneriar Chers, and

) ths ageregate amoumnt of ary sums qus fom wme 1O Gms, from the pa~hemtar Clent 1o
tne relevam Chaging Company purstats 10 fe relevan 3iooy AZssmei

and any excess recoversd bereunder shall be pad by the Security Apgent 1o the reievant
Chargmg Company win the Chert tnat oreated te relevadt Siboy Debw/or 25 direcied oY
ary IDSOIVENC) Drasinonst appoINsd it T2A30n 10 such Charging Company

Seeprrry Trust Desd

The Seourry Agent hersby asipowledgss and conszmis 1O 1o IS of the Secwrny Toust
Die=d (25 amenasd oy toe Amenasd Sack-iv-Sask Rezcervasiss Finanomg AZesmen) anl T
Coamog Compames agse wnal, SEVE In A0COTGATCE WID Clause 23 12 (Lgency Lgreemai,
Sesurty Trust Deed and BFS Power of Atorngy) oF toe Amena=d Dack-e-Back Recarvanies
Tmancing Agrssment, ey will not make any matzmial 2D Snorenss oF VATED0nS 10 he TS

~

e Seourtty Tros Dses WITOIE TS TNoT WITESD Somsens of tne SeoEry Agent

LIABILITY OF THE CHARGING COMPANIES RELATING TO CHARGED
INVESTMENTS

NowimsEadng anymng coxamsd @ s Deed of molied 1 a8 COTTAY SA0R Cra-giag
Company remaims hasle 1 00serve a3d DsrTorm all of Th2 concraoms and 0phigEnons ess el
sy 1t 1n relanop 1o the Charged Invesmedts The Securrry Agent 15 undsr Do ophigalon w
perform or fwlfil any such condraon or abliganon 3 make any pavment 1o respect of such
condinoz OF 0DAZAN00.

POWELR TO REMEDY

Power 1o remedy
i 2t any ame @ Coa-ping Comoazy doss Dot comply witn anmy of s obhganons under tus
Di==o, e SeoirTry Agem (WIDOWE Drajudice 10 ary oheT TgHT ATISING 25 2 CORSequeIct of
such nor-compliapes) shall pe emmled (o not poumd) o recTy WA default  The raizvanl
Charging Compamy Lrevocady aumonsss the Securmy Agem and 1Ts employess and 2gsnis
oy wey o ssCwTy  ao all such Tngs (mciaamg epiemng T provery of suse Coarging
Comoamy ) Wish are DacessaTy Of Assranle 1o resly W derantt

iy

Morteages 1k pOSSLSSION

The exsroise of e powess of e Seowcry 4gsdt under Tns ciaunse 15 spall oot renoass T O

any other Secirad ParTy haole 28 2 MOTMEAZES 1D POSSIEEION
ACACS 1508 172 259/ULNGT091 9661 72 25
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Momies expended

The relevant Chargmg Company shell pay © toe Securmy Agemt on demand zay mOmes
woich ae sxpendsd Ty e Sscuniy fgemt i eXETIISING TS pOWSTS HDdE IS cigmss 13,
togather wrh misvest af the Defaun Rats from the dzme o0 Winsh wIese mOmEes Ware expenasd
by tae Secuiry Agemt (poth osfore and a2itsr juogmenr) and olDErWIss M ASCOTGEDSE WD
c.ause 3 2 (Defaul mrerest)

WHEN SECURITY BECOMES EINFORCEABLE
Whern egforcezble

Thas Debenture Sectrmy shall become ymmediarsly enforesable upon ths occwmremce of an
Event of Defauk and spall remam so for se long as such Event of Defanlt 15 commnmng.

Stamntory pOWers

Tne power of sale and ofher powsrs confersd vy sscnon 101 of the Al (as amezndsd or
syzended oy tms Desd) shell be mrmediaialy sxercisable upon and At any TWme afier ws
osoyEreEnce of any Evem of Dafault.

Egpforecemeant

A 2ter Tms Debenmre Seounity has becoms enforceable tne SecuiiTy AZent may In s absohns
Eisarenon enforse el or any part of e Debemmrre Seourry m sush mamnsy 25 T szes

ENFORCEMENT OF SECTURITY

Geperal

e purposss of all 2ghis and Sowers 1mplsd o SIEmES, The Seu =4 Oohesnorns

o
i
~—
=]
[l |

&

]

= desmen to heve become Tus ana payadle on the Gais of this Desd Sscaosns 73 zud
103 of the Ast sasll not appty o e DabeOnTs Secmyy

P

) The saanory powsrs of leasme conferted on The Secunmy Agant ars axiended S0 2570
armhonse the Secwery Agedl 1o lezse. make agrsemsimis Tor leasss acoepl SUIT30GTS
of lzzses and grant ophons as the Ssowry Agent may thok It end withodt e oe2d

Pt -

0 COmpIY Wit secnon 2% or 100 of e Act
Powers of the Securry Agent
{2) At amy tme 2fter the Debennre Seourry becomes enforaeadle (or if 50 reguesisd Y
any Charemg Company oy WIIESL ponce at aly tme), the Secunty Agemi mey
witnow Dwther noncs (amiess raquired by lzw)
{0 EOPOUT Ay DETSOn (OF DArsoms) 10 be & yacerver, reesiver and manager of
samymsCanve racerver of all or any part of the Secwrmy Assers anw/or of the

mzome of the Seowty Assets analor

(i) &op0ITt or apply for the adpommiemt of any parson Wwho 1S aporophiately
qual-5ed 25 aamumswaror of & Chargng Company™ and/or

(1)  =xeroise all or any of tpe powsrs conferrad OnR MOTIERZESs by tne Aot (

as
amenasd or exi=nase oy thos Daed) and/or all or any of the powsers wco a2
sordferred oy tms Deed on & Recerver, b sath Case WRNOW I°F appOmuRg 2

Race1ver of DOTWIRSEDGING s ADpommeny of amy Recs ver apa/or

B DIACT 352 039N TR G061 25
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(v sxermse (in the mame of amy Chargmg Compsny and wimout amy frmher
comsery of awnomty of such Charzng Company) agy votmng nghts and any
DOWars Of g winep mey be exercised by amy persom(s) WM WDOSE LAME
zny Chargsd IDvesmneni 18 regstered, 0T WID 15 the holder of a0y of them.

=) The Secwrv Agent i ot entrded fo appomtt a Recerver in respedt of amy SerT

4ssefs winch are subjsct 1o 2 cnacge winch (as creamed) wes 2 floamng chargs solery

by reesop of 2 MOSAIDIAUM bemg ottamed under the Imsolvency Act 2000 (of

anyrmng dope with a view 1 Obtmming Such a moralonium) In TESpect of such

Chargme Company

173 Redempunonr of prior morigages
At zoy trme after the Debenture Secicrty hes become enforeeadle, the Ssowrry Agem may

(&) redesm any pnior Secursty Intersst agaimst any Secwry ASSSS zmd/or

() procure fhe Tapster of that Ssoummry Interest 1o mselft and/or

(&) semle znd pass the ascounts of the holder of any poor Secuwrry Imerest and amy
acoownts so sshled ana pessed spall pe copclusrve and binding on easn Chagng
Company

AT prancipal. mmsrest. costs, chargss and sxpenses of and modemal to ary such redempuon
and/or wansfer soall be sad by e relevant Cherging Company 1o The Secimmy AZsit on

demandd
174  Privileges
(2) Tacn Racarver and the Securmry Agemi 1s ercirled o all Toe nghts, powers privileges

and momumnss confered oy ipe ACT 0D mMOTTgRgess and TECEIVETS WDED Such
-scervers nave besn auiy appomisd mmast the Act except mal secaon 105 of The AL
does not apply

) To tne exent that te Saourry Assets consuims “inancual collaseral” and tis Desd
and e oohganons of any Charging Company uncer s Deed consuine 2 ' secwrsly
Fnaneidd collmeral mrangement” (1n 22ca cast for the purposs of and 25 asfined m
tne Tmanoal Collateral Atrengements (No 2) Regu.anons 2003 (12003 No 3229))
cach Recsver amd foe SecwrrTy Agemt shall have e ngnt afier Tus Debenture
Securty 5es Secome erforcezble 1o appropnaiz 2l or amy pat of that fipancial
coliarsral m or 1owards the sastacnon of me Ssoured Oohganons.

() Tor the purpose of clamse 17 4(b) apove, the vajue of the finanesal collateral
appropriaz=d snall be such amoumt as tne Recsrver o Toe Secummy A.gent T2as0nably
Geterminas peving taken mio account aswoe Ootmned 0y It TOM an IM3SPINASHI
mVesTmenT o accoumancy Som of nanonal stnding selecied 0¥ Ik

175 No bebibry

(z) “eitper the Sscun™ Agent amy otner Secured Pary, mor any Recerver shall be haple
(4) w esoest of 2ll or any patt of he Secwrry Assems of (3) for amy joss or camage
WIDGH amses oul of tne Sxsraise of the amemprea of prportea exsroise of or e
failure 1o =xercise apy of TS Of hus respachve nowers (unlsss suzn loss of Gam2ge iS
caussn Y IS or ms gross nsghgencs or wilful musuonauss)

ACIATS D512 259 TTAT001 900 25
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(= W how prendse 0 The gemeralry of clavse 17.5(z) neriber the Seowmy Agsdh, 2TV
othe Ss:‘.ra_a Za, oor agy Ressrver spall ba hame by Teason of emESTRE ITED
possssnon of 2 Seciwriy £8s8, 10 2220TT 28 MOTIEAZe: I OSSEENO] OF for Ay 1258
on cealisenon o Ior auy astanll or ormsson for Wmeh & moriZeget o pOSSTEROR
magE be Dadls.

Protecnon of thrd paraes

No person (imclufing a pwrosssy) deal;mg wrh the Secumy Lgem of ¥ ReSEVer 07
Delegare will e conesmed 10 SDTEE

(2) wasther the S=oured Obhganons bave become payable, oF
(3} woether any power winch tne Securry Agent or the Recerver is porporing 10 SXeroiss

.
bas become exXerszable, or

(z} wnesher a0y mOoDesy ramaAns Aue Uagsr ay Smans: Documsns or
() Tiow &y monsy pad o e Seciriny Agsnr or to the Recerver 1s o be apphet

RECEIVER
Removal end replacement

The Saswrny Lg=nt mey fFom ame © Tme remove a0y Recerver appoiiee 0¥ © (sum=cs, &
Tha case of A0 AGUMISKATVE TECEVETSATM O Sesnom 45 of the Insorventy Ast 1556) and
wremes T [ gy deem aDDODTEES, TZy EDDOINT 2 DSW Recerver 1D i piace of amy Recerver
WSS ADPOITMSI has sl

Multipie Recervers

if at o=y wme e 18 oo AT one Reserver of all o any 527 of e Seswyy A3sel znalor
-

=me mzorme of me Seoumry Assers zach Rece sy shall pave powel o act maroally (Unless
oThe-wiss smied [ T2 EDD0 TMENT daCUmeTn)

Remunerznon

tmy Recerver spall be enned T TemMUNSTENOD TOT WS seTVIces at a TAIS 10 ba fixed by
acTheremt DEWesD M 200 Tae SeeuTy Agem (or, Tailing suca agraemant 10 52 Hxed Oy e

Security Agemt)
Peviment by Recerver

Only momss acmually pad by 2 Recover to the Secwrmy Ageni i reladon 1 e Secured
Ooligamons shall 2= capaois of pemg apphed oy tne Secwry Agem w dischage of me
Secirae Obhganons

Agent of Crergeg Companes

4ov Regerver snall be the agem of tne Coargng Company m respez: of wansh 1t 15 appormet.
Such Charging Cornpany snall (susjest o the Compames Az 2006 aps ™2 T.r.sohéh:y A
1885) be solery rasoonsivie for ms ack and defaulw and To- e peyISmt of it TEIMUNATANON.
No Seoired Pav snall mowr any hatiry (ssther 1o sust Cherging Companly OF © any Omef
parsom) oy reeson of ths aIDOIEmen: Of 2 Recerver oF 107 apy otasr ~2280L.

ATIAT b Sas g SHATIMITCC1966 I og
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9.1

POWERS OF RECEIVER

General powsrs

£ny Recerver shell heve

(®)

)

(@

2l) -he mowers wmeh ae coxferrad on the Secwrlty Agem by clanse 172 (Fowers o
the Senuriy Agewt,

ey

all e powsrs winch are confersd Dy the ACTT on moTiZegess m pOSS2ESION aad
recervers eppowmted tnast the Act

(whethar or not he 15 an admmswanve recerver) all the powers Wich are hsted m
schedule 1 of tae Imsorvency 421 1986, and

all powsrs whach are confarred oy any other law comiz—Ing power On TeCEIVErS

Addraonal powsers

In addimon 1o tne Dowers refaTed to w clauss 19 1 (General powers), e Reserver snall have
tne Inllowing powers.

o take Dossession of, collest and gat m all or amy part of the SeowTy AS3ED and/or
mzome 18 respest of wheh he wes appomisd,

10 manage the Secwrpy Assas and wie ousmess of any Chargng Compmy 25 a2
TS 87

10 2asem amy Secrry Imrsrest 230 1o DOTOW Or “2ise aTy money and secure 1o
peysns of aTy mogey I pnony 1o Tas Ssoarsz Oohganons o7 tne DWDasE Of T2
eyermise of mS powers and/or asfzying avy SOSE Of Lasiimss moumsd Oy O

such 2Ieeise,

1o sell o concwr i oselling, lezsing o- omerwise msoosmg o all or any pam of
Security Assess m respect of wmen he wes appomzad WiloOw a2 Desd 10 0DSSIVE T2
TesTcnons mpesaa by sscuon 103 of the Act and witpout hmrianon

o) Fvmpree may de severed and sold separarz’y Tom the FTOperty COMIEINIRZ
Them, Winotr the consent of any Chargimg Compans ,

() Tne comsidsramon for 2y Such TEDSAcIOR wWEY comsist of cash dsbsImres OT
oPer 0DNEENONS, Snates. SIOCK OF 0w “eluadle GOZSIASTADOD {and "z
amount of susn copsidsranon mey o¢ depsnasnt UpOn POt OF TUCTROVET OF D
determined oy a third party), and

() apy sucp sopSidsratNon m2y bs DEVADIS Ip & M) Sum Or DY INSTAImSOT
spzad ovar such pemod as he timks AT

tn alsr imp-ove gevelop, comolels. sonsTust moddy refurpish of Tepay A7
owifng or lend goc  complste O masiake oF Sopolr 1 me SOMDIZAOR OT
unasralng (Wi or wrthowr moeaiizanon) of any projstt m wmen any Cha-gng
Comoany was consemed of mtersstad berors ms enpointment (DeIng & project 1o7 e
AlTeramOT, IMOFOVAmSDL  JSV2IODIMSIL  COMDISROL.  GORSTUCIOR.  mOGIDCANOL.
~zfroisnment of Tevar of a0y oullding o i@y,
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201

(%) o =7 O any sale lezse or omer Zxsposal of all of 2oy paiof e :,,..*:: AssEx
Dy SOIVEYIDE, TADSIZTIDG, 2sSIEuDE T 1E z;;»g W2 sEms 1n e SAms 07 e TlEVES
Chamng Company anc. for tsat purpose, 10 &0 110 COVEREDS a::f* oler
eomrastual ooliganoms m ine nams of an 50 25 10 Smd, such Charzng L.,om ¥

(€] D TBLE 331)’ such proseedmes (in the same o- eny of the celevam Chargng Comzamss
or omerwnss) es hs soall tong 5t iT tespect of e SeowTTty ASSeTS maAr BI50TE 3

=01 of wmth he wes appomeed (mumung orocesdings 107 TRCOVETY o1 TEIE o7
o:.ne.r MOMSS 1N ATeATS Al e qare Of s appoTimeTL),

) to enTsr WOID OF MMakE ANy SUCh agresmerR, arapgsment Of COMIDrOomust 25 he spall
thme fit,
{Z) 1o msure, and to rsnew agy msurences 1o respact of the SennTry Assels as he shafl

thunk 7t {or 2s the Secwerry Agent shall direct),

9] t0 zppoImr apd emDi0Y SNCD MADATETS, offcers mnd worlkmsn and engage such
;r:s_ne.sxoﬁ,al aovisess 2s ne snall tiunk it (moindimg, wotpow prsndice T @S
g=nsrairy of the foragomg powsr, To smploy Al HaTmeTs andé Somy

(1) 1o form one or mors Submidianes of any Chargng Company. and 1o Tansiar © &7y
suzn Supsidiary =0 of any part of e Seounty Leset,

@ 1D Operdle ATy rEll TEVEW C clavse i respect of aoy PropEry moresoedl of wmsh ne
W 25 apporiisd (01 any pat tner=of) ana 1o apply for any new or 2xianasd lezse, a0d

(m) w@
) gve vaha ~eceots far 21 modres and 10 20 all sush olasr g e 2EY S5m
10 1 1 o2 mundental or oLAFUNVE 1D ATy o‘_rxn- Dxwar VeSSl m A O
niecegsa—v of assrabis For toe ~eziizanon of a7y Ssouwy A5555
(0 exemcise 1 ralanon ™ eacn Seowry Assst all suck powsss 2od ngaT as be
would 52 ca:a:ﬂ of exeroisog of be Wenk 2 ansohme HsasBozl owmer of
ne Secury Assems, 22d

()  use the pame of any Charmng Company for any of Tae a50ve prpasss.
APPLICATION OF PROCEEDS
Appheanon

A1l momss recarvesd Dy The Security Agent or agy Reserver aiter The Dedeniurs SeCiclty hes
serome saforceanie snall (supyect 1o the nghts and claums of any person heving a s2CCTy
-anigng W POOTCY T the Depenmre Secumity) and supject to the Amenaed Dack-ro-Dack
Resarvasjes Financing Lgrsement be appbed 1 tne following orass

(&) first. m sanstamion of, or provision Yor all sosts, sharges and 2xoenses mowrd. and
paEymEnT made oy the Sccu:ry Agerit, any otner Ssoursd Paty o agy recerver of
Delegats ane of all remimeranon qus 10 o Rscer\u m conneznon with tms Desd or
e Secumyty ASsEl,

() secondh 1n OF TOWASS Saustacion of me -emarung Secwmsa Oobganons 1
azsordance WED ciatse 203 (£opropmanon and suspense ascour;, and

-~
HT/aTT
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() therdly, 1 pEymert of a3y surplus to avy Chargng Company or other person & med
Wi

Contmmgencies

7 e Debemmre Secrry 15 axforeed af a Tme Whs D0 2MOUDSS &t due under the Financs
Documents (X & 2 Tms Wisl amOURms MEY D2come 50 dus) e Se0Tny Agem o7 2
Recerver mey pey the prosesas of amy recovenss edectzd Dy © mmo a blocged snspanse
accoumt.

Approprianok and sespense account

& Subject to the Amended Back-to-Back Receivables Financing Agreement and clavse
20 1 (4pphoanor), e Seourmy Agemt snail apply all pavments recel «d in respact of
fhe Sscured Obbganons m reducnon of apy part of the Secured Obhiganors m any
order of manner whch I may dstermine

) Axy sush aoproprianon shall ovemnds any appropranon by an Charging Company
() 41 momes recerve=d recoveraed or reahsed by the Seowmoy Agent DA OF I

~ommernon wrth this Deed mey & toe dscremon of the Secicry Agent pe Sednsc D A

eoarals IMieresi-Deatng SUSPSmss 2cUOUIE I9f SO JODZ 28 e Securry Agent
darerminss (with mireres: ascring therson at sucp rae (i any) as the SecuTy A gant
mey asistmune withow tie Secwrry Ageai pEving aDy 0ongahon 1o 2pply suoh
momes ans 1Eerest of any p2 of It 1D OF Towaras Tos discaavge of ary of e Se 23
Ophzanons

{2) The Securtty Ageat zod eacn other Secxrsd Pay mezy (Out sozll not b2 obhgea o) set
o apy obngaadn (presemi s actuzl of COTDTIgIT WIRIRET ngpasted oo
monqudaren, 2scertzimed o wmeseerzansd) of any Chargng Company (whetaer upast
-he Fimance DocumisoT Of wmch has been assigned io the Sscunty Agent ©f suod
other Secured PaTy oy any other Charging Company) agamst any obhgenon (Whether
or not manrsd) owsd by the Security Agent or sush other Secursd Pamy such

—argng Comoary, regardless of tae piace of DEyME:, duOKIRg DIEDCh OF CUTENCY
of ermaer obhganor.

)] ¥f e oohiganons ars i GrFeemt caTepoiss. the Seowwy Agent of sucn ol Securad
Pary ey CODVET SInSr ODUEANOD ! & matkel Fale Of SXCnang? I I8 LSual course of
pusimess for the purnose of e set-0

(= If ertper oohgador s unhgwaated of mmesceined Je Sexurity Agemt of suck »osr
Secured Patv mizy 52 OF uT an amount esTImated by I im goo2 I o de e amnount
of toa Dohganon

Tnne aenesns

Winoin oremndes 1o clavse 211 (Ser-gff) I 20y Ine QEROST MENFSS 00 &Y attOUl Wish

znv Cha-gne Comoapy hes wrn he S8CWTy AgZem Or any oldsyr Seoured Pay &5 & Ims

WD The S2slrTy Fenoa Wish

() tms Debenmwre Secumty pat DECOmME ento-ceadie and

AT 2 EGATEMT0919661 25
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)] 20 Secmred Obheaton 5 ane #0d peyadle,

such time depostt sbzll amomancaliy be renewed for such frher oenrTy 2 e SezuTy
4g2mt or sach other Setwed Pary m s abSOlms GISCTERON CORSIARTS EpDropnale UDIEsS The
SeowrTy AgemE Of Sush oty Secwed Pary OTDeTWise aZTeS | WIIDg

2. DELEGATION

Zacp of e Securimy Agem anc ay Receiver mey dsisgate. Dy powsr of aiomey {or m acy
omer marmer) 10 any DETSOD, any nght, Power of disSrenon sxercisaslt by fasm ¥masr TS
Desd upon any terms (mejudmg power 1 sub-deisgare) winen It may fmng it Nerther e
Secustry Agent mor &y Recerver shall be m apy way hable or responsible w any Chargng
Company Tor amy loss or habiiny ansing Fom any ass, defaul, omesior or pussondurt o the
part of any sush Delegare or sub-dslegas.

1
I

FURTHEIR ASSURANCES

I

y

]
]
b

Further acnon

Zasn Chargmg Company ssall, 2t r3 OWn EXDEmse, DIOmDUY Eke whatever azaom e
SecurTy AgeIN OF & RESSIVE My ragmTe 1o

(&) sreatmg, periscmng of prowcung the Seowry Intersss tendsd W b2 crearsd DY s
Ty=ss o a0y Otngr Transasaos SecwThy Dotument &l

) faciimamog the reaiisanon of any Secirry Asseq

=) fasiltemmz The emermse of aDY DgOTS, DOWeTs add Tepediag exsrmsans Oy e

Sscurtty Agemt auy oiher Secursl PaTy Of aTV REIeIVEy O7 ary Delacas 07 SU-
aslegaras 1m Taspest of apy SeoxTy ASsst of proviaed Dy OF pursuam 10 e Fmamoe
Dosument 37 by lew or

1

(

b creanng zad pefecung Secumty Inferess m fzvowr of the Seswny Agen or e
Secarea Parnas over ady propery and essets of such Chargng Compary losassd i
2oy junsdisnon oimmiae Zociznd and Waiss sguvalenr or gojar w0 s SecuTTy
Tierasts pended 10 be crsaied oY of PICSJATY ©3 LhS D=sl Or any om3y 1ra2sarion

SCUTTY

Tars mziudes

) e re-sxacinon oF Ss Dsed or such Trapsacmon Secuminy;
(1) e execiton of ary egal mo-igege, chatge Tansfer, copvevanse. essigymen

2osignanIon OF ESSWANCE of 2Ty propey, Whsmsr 10 ine Secwrly Agem Of O IS
nomines, and

{(ui) fhe gving Of amy Dounse, order OF drschon and the maling of amy Shmg of
FEZISTENONL

wmoo 10 ay sach czse te Secwrry Agsw gy tak expehsot

-
{2
to

Fipznce DocUments

Zacn Cnargmg Comoany szall tawe 2l such aznon 2s :s zvaiiadle T 1 (0o doe marmng all
Shngs and regswAnORs) 25 may ot nessssay for tme pwrpost of tne creanon, periEsuo

e b T
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1

orotesmon o mameznancs of any Seewry Imtersst confered or mmiendsd o be sonfared on
o= Sscumity Agem or tae Ssoired Paaes by or prssnatt to the Fmance Documents.

Specrfic securey

Withom prejudics to the generality of clanse 23 1 {Futher acoom), sach Cha-ging Company

guzll fomnwrn & the request of e Secury Agem exsTine auy document comemdiamsd Y
thar clause melnding 2 legal mortgage, charge, 23S1gAmment, 235:gnaAN0N OF Other SeCICmy OVel

3

v

-y Sscurrty Assst wmeh 1s subject W or mrsnasd o be subject 1o any Tx=d seority unast
thas Deed (meiudipg any Sxed seorny amsing or umEendsd 10 anst plosuamt © clanse 7
(Corversior of floazmg charze)) b suon formm 2s the SecioTy Agent m2y r=quirs

POWER OF ATTORNEY

Zacn Chargiog Commarty, Dy Way of sezurry. rrevocably and several'y appomrs the Seowrry
Agent, sach Recerver and any Delegare or sub-delegates o oe 1S anomey 10 Take any acnon
winch sach Charging Company 15 obhiged to ke undsr thes Desd, meluding under clause 23
(Furher assurances) Tasn Charging Company ranies and SOITIRS WAZESVET ATV alDIICY
Ases or PIEPOTS 0 Go PISUENT O TS @ppOImmeDt under tms clavse, momdlng ary atlon
—equred to sFex te Tanstar of the ID Deot or ts procesds 10 2 nommarsd ascOUIt I
ascordiamce with clanse 13 12(g) (Bibby NVD Interest, Bibby Debts, Other Debls, ine Biboy
Insuranee Poloies and the 1D Debl)

PAYMENTS
Pezvments

Sugpest 1o clause 23.2 (Gres-up), all peymens 1o o2 maie by & Cmatging Company D
respea of s Desc sndll be mader

{) 1 mmmedaely evalasis fimas o e cosart of susn assOWE 25 The SecwTy AZed
tazv designare. and

) witho & (ana £e2 502 clzar of and wimow zoy dedusaon for o 02 accoum o)
(D) any s2i-0Tf Of SOWTIErTiaTm; Of
(i) except 10 e extem sompellsd by lzw a3y asducbor or wrhbolang Tor or o2

accolmT Of 12X

Gross-up

I apy Charming Conrsany 15 compelleC oy lew 10 [maks any 4s3ac30n OF wriahoiding ©om
any sum peyasie under s Desd 10 he Secwry Ageni O amy Dinss Szcured Pacy DS sum
s0 ozvasle ov suon Chargng Comoany spall e moreesed 50 28 10 result o the racaipt Dy The
SecuTy Agent O & DS @moOd 2Jual 19 e full amount sxprasses T D DRYADIS woder Tme

[Pt
e —

STAMP DUTY
Zacn Charging Compary ssall

(&) say all prasent and AW SamD, reqsTalon and simiia- Taxes or chargss whch may
ne peaadle OF GSISTmMNSC 10 DE DEVADIE 1D COTMRTN0n Wil i sXSCUNOL dehvery
parfomance or swforcememi of ims Dssd 0f apy juogmsn’ EVer 1N COODSinon
tnerewrin and

ACIAT S 104172 239 TIM 70919601 25
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o masmmiy e Seowr Agemt end ety Recerver o Delega oo demand eganst ady
and all zagw. jogses of Rasiimes (acinfing, with e Lmmansn. penalnes) wim 1espest
10, of resultme FTom 1 aslzy OF OIISNIOD IO DEY AW SUSh STETp. TSEISTAR0Z a3l
striiar TEXSS OF CHETZSS

COSTS AND EEPENSES
Trapsactior end zamendinent erpapses

Sach Charping Company shall promapdy on demand pzy 0 e SecuwTy Agem *he amomt of
211 reasomable cogts, chargss and sxpenses (nciudimg, withow hrnmenon, legal fees, valuanon,
accoumtancy and comsultancy fses (and aoy VAT or sundtar Tex therson)) prop=iy mamrsd
oy the Securmy AgZent i CONDeCnOn Wik,

~
)
S

The DegONATION, DreJATANOL. pIInEng, execlmom, registanop, pefecnon  And
compleaon of tns Desg, toe Dspemiurs SeCry Of 4Dy QOCUDSE refared 0 1 s
Drsed or

(o) any astnal or proposed ARESNGMST. Of EEISOSIOn O, OF aUy Wa&VSD OF SODSSm woder,
Tis Dese

Trio-cement and preservadon cosis and other costs

Zash Chargmg Company shall prompuy on asmand pay © e Seowry Agamt, any other
Secp=d PmTy and amy Ressrver of Delegare ™ amom: of alt cose chages and 23penses
(ashicmg (W muramoz) iegal feas (and mmy VAT or srplar Tex wmerean)) WDCEr=a oY
a7y of Tham In cOTnSCIon WLk

() e snfomnemeT. exsoise o greservanon (o Tz amempred snforoement exeroist OF
preservanon) of ady of tosiy fespesove ngas wnder s Desd 07 any adTIIS
—=faTed 10 10 s Deed of toe Debermre Seowry (nsiunimg all remumeranon of e

Reserver of Dislagas), of

) 21] rezsonably epd properly mourred inTerest, commusson fees cnarges, sostS and
expepses Weach e Sscicity Agent mey cmerge 10 ina CharZimg Compemy 10 ™e
cousse oFf Tie Secunty AgEnTS DUSIDSSs OF moX w respad of wmar Chargmng Company
or 1ts 28%ire meluding bur not hmuted to he saiary ooste and st2f rejarad ovemneans of
wae Ssorry Agemt armibumable 1o the Secuwry Agent's sz @ oealng 1D any w2y
Wi Tae sniorsemex of mms Desd or azy other Securry Dosmmemn of mS
snforcement of the Szcurec Oohganons

Dafsult mmrerest

Loy amourt demanded under cdause 27 1 (Transacnon and amendmen! eperses) OF T2
(Ewforcemen: ang Jeservanon ce8iS and other costs) saall bear umerest ai to® Defanlt rars
(>oth before ano after juogmen:) £om the GaY On WSk those COSTE. Caa™gas OF SXD205ss Wi
pard. wpeurred o7 coarged Dy the relsvant petson and OWBSTWISE I ATCONAADST WIM Cialse 32
(Dgjzuds mrerest)

CURRENCIES
Corversion
A1) omes recoved of held by toe Seoury Agent 7 any Recerve unast fus Desa may o2

copvemier ToT iDer S0SUDE CUTENSY IO Such ofmsr SUTsDcy s the Seownty Agenmt or mhe
R ersryar CODSISS DSCISIATY O 0sSiTADlS 1O sover e 0DhEERONs and 3EDUMSS COTTINISEl I

AD/ACSISA T2 CSOARM 01860 T2

0wy
~
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tn

42 Sacurad Ophganons 1o that other curency at the Spot Rate of Zxchapze Zaco Caarging
Coxpany sa2ll mdzmorfy e Secummy Agemn agzmst aJ s0sts, chaeges and expensas marred
0 TElAROD 10 Susd CODVETSIOn Nemper e ""‘I"—j’ L gemi Doy 2oy Recsrver shall nzve ady
habiliry 1o aoy ChEJg Company m respect of aly 1085 I smrv_ng from zpy Hucmanon m
axchange rares Aer any such COmVErSIon.

Currency masmniy

No peymoemt © the Sexwwy Agem: (wosther under any Juagmsmi OF 50O ordsr or m the
hgwdanon, admmmsirahon or d1Ss0/umon of any Charging Compamy OF ODETWISE) soail
discharees the ophganon or habilimy of amy Chargping Company m respsct of winch © was
mads. urysss ana wmal the Secumty Agent shall have yecepved payment m Tull m the cuTsney
in wmmch the oohganon or Hability was mewrred and. 1o the extent 1oat the amount of any such
paymment shall on acTual conversion MEo SUcH SUrency fall short of such obhgaon or habuiry
eyoreesed In toat cicrency, The Secrmy Agemt shall have 2 further separate caust of sCROD
scams: any Chargng Company and shall oz smoned to apforce tpe Deoszore SsOrmy W
racover s amourt of the shormall

CEANGES TO THE PARTIES
Ckarging Companies
No Cha-gmg Company mey 2ssign any of IS NZOTs or 0Diigaddns under s et

Securty Acsnt

!

2 Se:g:ﬁy Agent mey essign OF TARSIEr 2l OF apy pET O IS nLUS under tms Desd
SuET 10 INe r2RgmEleD OF removal of 1oe ““D:']".'j’ A o2ry 1D atGOTSANSS WILD Lmendesd
Bas z-Sack Racenadies ToEdNng A TsEmS Eace Chargng Comsanv suall,
imme1igrsly Upon J2Ing reghssted W ae 80 0y mE WL:::W Agean epier DD S2Ch ODCUIISIE
25 mey b2 necesszy of dssrable 10 sEfect such assignment of wansTe”

‘:1'

Accession Deed
Zaca Chs-gng Compary

(=) comsents 1o pew Submdianes of the Hoidmg Companmy becommg (Charging
Compames a5 conemo.ated oy tne Finance Documents, and

™) wevocanty awtharses the Solamg Comoany 10 agree o, &ad exsoume 2s 2 ased, any
cary complstse Accesmon Deed es agemn ana attomey for and oo be enail of susn
Cha-@ne Company

INDEMNITY

Zacn Charang Company spall masmafy e SecwTy Agent. amy Ressrver a10 @ny atomaey
azani Or other DErson appowr=d DY e SetwTy Agemt undsr ts Dssd ana e Sescry
4£.g=pis ofhcers and smMDIOYSEs (ba:n s "Indempified Parte™) on demand agamst any CO%,
inse haodry or sxpepss (nowsver asing) IMoUTea oy auy mdsmminse DIy as 2 resuk of of
10 COOnSsa0h Wil

(2) anvinme aope o omumed I The eXeTCISe o7 DWDOTTEd exsrmist af tee DOWETS
contarned 1o s Deea

5) tne Secnyv Assecs Or the Lse 07 OCSSUDADDD Of eI DY ADY DETSOT. OF

ACIAT 3155477 2EURMT02 19661
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(=) amy oreast 0y avy Chmging Company of &y of 15 0blgznons tmasr Tus Des

MISCELIANEOUS

Naw accouhts

¥ the Seswry Agemt ar oy omesr Sscwred Pamy Tscervas, or 16 desmed w0 be 220t Y,
noase, waethar acual of comsTucTve, of auy subssgusnt Secrry Lmsrest (omer an 2
PermrTad SsowTy) adecong any Seoumty Assst and/or the procssos of saie of aoy SesxTy
Assat or any guATamres Umasy the Tinance Document czases to comunme 1 force and/or me
procesds of sale of amy Secmmy Asssf, T may 0DEp A DEW ACCOUN! OT ASCOURTE for =y
Chargzing Company If 1t 4025 ot Opep 2 new assoum, ¢ shall asvertheless be weated s i ot
had done so a ihe Gime when 1t recarvad or was Gezmed 10 heve recerved such nonce. As
ZFom that ame all pzvments mads 1o the Securrry Agenmt will be credsied or be freamd as
heving Seen credited 10 tne new accoumt and will Dot operals to raquSt ARy amMOUID Of e
Secwreg Ophganons

Memorandum apd arcies

Zacn Chargmg Company cerzies that the Debaanpe Sexirity does not confrevens any of tha
srovisions of the memorandum of arnclss of 2ssomanon of toat Chargmg Compary

Protecove cltzpse

Zach Chargiog Compamy 15 asemed © b2 a principal dsvtor in reianon s Desd The
oopezmons of sach Charging Company under, and the secuwrry mtended w be created oy TS
Trsed shall not o2 impaired oy any fordeaance negisct Inawlgsnss, 2XSDROD O UMY
-slezse. suwenasr oo boss of securimes, deahing, amenament Of ATADZEMSNE Oy any Seswed
DTy wimcn woakd othewnse nzve remused rejezsed of prayndicey Tus Dieosanre SsrTTY OF
ey surerv hasury of @ Coargng Compexy (Wosisr o 201 £20WD 10 I of 0 &F Seoored
raT)

Tacking
2) Zasn T Parv sazd pecform cs obhganons under the Ammended Sack-trDack
Recervables Finanoing A greemem (nclading 27y oohganon to make aveilase fmer
afvanzet)
) This Deed sezurss advances aiready made and further advances o be made

Caleulations znd cermiicates

4 cermfizare or etsrminanon by a Secursd Party of the Securry Agent speciiying the amoumt
of aay Secured Ooligamon que from @ Charging Company (imcluding astalls Of amv relevan
caizalanon therso?) 15 in tne aosence of mapsfast =rror conclusrve swdsnct agamsi Taf
Choa-gng Company of The maTers 1D WISH 1 ~siares.

Warver, rehs and ramediss

No f=inre 0 sxeroise nor any delzy im exersisme, on the pat of tne Securry 4.gsat (of any
other Sscirss Party) apy nEnl of rEmedy unasr tms Desd sszll oderate 26 & warver, 2ot 5zl
any single o7 parsal exsroise Of ATV TigAl OF Tmedy prevent any IwIner Of OiDer sXersise Of
tns exermse of amy ofher nEl of ramazy  The DEOTS A0 TED2Des IU0VIASD ATS SITINATVE
anz DoF SXSIusTVe OF 20y NENE O remediss r0Vadel DY bEW
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NOTICES

Clause 52 (Noaces) of Te Amended Sack-1o-Back Recervadles Tinancmg A gsememt
(relanmg to ail commumecznors to 5t made undar me .A_ﬁd_aaea Sack-to-Sack Recervabies
Tmancng Agreeman) IS meorporaed 1300 tes Dexd 25 if foily sst o @ ums De=d The
address and fex oimoers of each Pary Tor all cOMMmMUmMCEEIons O QOCIEDENTS ZTved UDGeT 0f 1D

somnesnon With “ms Deed aye those )demmfisd wih s Zzme m the sxssimon pages 2
A-mendss Sack-to-Back Recervables Fmanmng Acresment or inose Suossguentty pozasd
from ame to mme by the relsvamt Party for the purpesss of me 4mended Bask-to-Back

scagvables Finansing A grasment of ths Desd

PARTIAL INVALIDITY

A% the orowvisops of tns Deed are severadie and Qisans #om one another and f & any ame
any provision is or becomes flegal, wvehad or Umerzorseadle m any respect under any lzw of
any qumsdicoon, nsrther o legainy, vahdry of emForzeadiiny of gay of the remamng
DrovISIONS DOT e isgalty, vahdmy of anforceabiiny o- suck provision upaer the law of ay
omner yumsdicnon Will m any way be ascied oF oioarsd

AMENDMENTS 4ND WAIVERS

Any provion of trus Desd may be amenaded oply if the Sseurr'y Agem and e Charging
Compames so agres 1 WoTlng ana azy oreasn of tms Desa mezy be warved seidrs oF anm E
ocowrs only i the SecuriTy Agemr SO agrses I WITHRZ A Waver gIven Of COnSemt granied 0y
e Ssmrmy A vm‘ upasr tas De=d will be efecgve oaly if @ven 1n wimag and thien o3y .2
tne mstance and Tor the pirpose Tor winch 7115 gTven

RYIXASE

Relezse
Upoa me expry of tne Secwry Penod (Dw not omerwase) 2 Secimity Agem shall = he
sgquest and cog of the Chargimg Compames. take WHalsVver 20001 15 DECESSETY 10 Tej2ast O
=_zes1gm (WitDD.L TESOUTSE Of WaTATTY) The SECurrty ASSeTs TOm tos Dedznnmre SecaTy

e

Reipstatement

Where a3y Cisspargs (Whosther m r2speot of the obhigaons of amy Charging Comsany o7 aay
seswrTTy Tor tnese ophEAnons or OMWErWISE) IS Imans 1 Whole 0F 1 pETt Of amy ATERZEMSI 15
—ane on the faTh of ATY DEVIAML SSSUTIDy OF Other &ishHesinon wnch 15 avded OF must be

rASIOTEC OD IDSOIVERCY, howazmon or owherwise (Winow hmutanon) e hamlny of me
Cua. gng Compames tmaer fus Desd shall conmmue 2s if the discnatge OF a7angement had
nol oocicree. The SeCurTy Agsni mey Oncsds Of SOMOrONUSS any CL2lr thak amy Deymel-
sesirIoy or othsr Gspesimon s habie 1o 2voisance Of restioralon.

COUNTERFPAKRTS

Thas Desd mey be execimied m &1y number of soumerpats and this has the same effec as if
‘e mignanres (and seals, if any) on the counisHE T WErt 0D 2 s:ngie SO7Y of Tms Desd,

GOVERNING LAW

Tms Deed anz ans non-conzasal 00l1ganons aTISINg O OF OF 1N SO038TH0D With ¥ snzll be
governesd Dy Znghsp law

aCiAC 312581 7OIE0OEMT09 10001
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38, ENFORCEMENT
381  Jmsdcon
() Th= cowrts of Sogiana neve sxolnstve pumshienon 1o seis any Q@shice anshg O of

of & sommecnon with mms Desd (nchuding 2 Sispme regardmg the emsenss, vy
o =TmamEnon of tus Desd) (2 "Dispute™)

]

) The Paraes eoss Tnat the cowts of Sagland are the mest appropnats and convemsnt
cowTs 1o same Dusputes ang accordingty no Party Wil argas 1o e 03Ty

)] Tres clavse 38.1 15 for the bensfit of the Secnrrty Agent and Secursd Panes only AS
s resuit the SecuTy Agent and Sscursd Patiss shall not be prevemisd from takmg
Droze=dmgs relanng to & Dispure m any other cOWTs Wi muriscicoon. To the exent
allow=d by lzw, the Secumry Agemn znd the Seowred Pardss mey @ coacuTem
ProcesGIRES 1D ARy Jumber of Junisdcnons

y

v
o
[

Service of process

() Withow prajadics 10 27y 0w mo2s of sxviss alipwel under T relEVAT lew, each
Chareng Company (ot man 2 Chargng Company meoporad m Engiand and
Walas)

&) rrevocably aopomts BGT as TS agemt Tar service 07 process in Te{ahon 0 aZ¥
procesimgs psiorz the Zoghsa cOWTS m GOTMSIIOD Wi &Y Fimance
Dipzigpant, and

6] agees <gat fmbre Dy 2 Drosess agent 1 oWy T Celeval Oohgor of T2
- orocses Will 2ot imvabaate e Protestings CONSAmEl
(™) I amy Dersom ampoumed 25 a7 agenr or service of procass is upaoie YOp 2y "s2s02 1D

a~t s agew for serwiee of process BGT (on oenetfl of et me Caagog Compames)
nog —medimsly (amd o a3 event wrinm Sve azys of such event Taimg place)
ADDOLT aDOTheT 2Sehl O I3MDS ascepiadis 10 Ths SecuTiy Aginl Telbng Tis, Tae
Setu—Ty Agan’ DEy adooit andier agant for this pTpose

=

() Zash Chacging Company srpress’y agmees and 2onsells o W2 provisions of
c.anse 38 1 (imshenan), cianse 37 (Governng low) and s ciapse 382

IN WITNESS of wmch <ms Deed hes psen duly axssutss by each Ongnal Chargping Company 2s 2
nsad and adly =xsoured py e Sstwtly Agemr and pes ossu astivered oo the W cate sopecides o2
page 1 oftus Desd

ATAT D12 L3I IR 986: S5 o




SCHEDULE 1: ORIGINAL CHARGING COMPANIES

Nzme of Charging Compasy

Compary Number

Reaqstered Address

Sisov “mancial Services Limiist

05230451

e,
1=
—
N
Pory
o

105 Duge Sgest, Livepd

3oy Goup of Faswrs Lomned

Sivby Tastors Inmrernanonal Limmed

(4081220

105 Drke Streat Lyverpool L1 51Q

3ipby Invoice Drscountng Lammed

(2105467

143 Dulce Streer Liverpool L1 51Q

ZIooy Faciors Bediord Limated

04290358

| 105 Duks Street. Liverpool L1 31Q

Ribby Facwors 3ostol Lamited (3171249 105 Dugs St==t. Liverpool L1 3JQ
3isby Factors Leioaster Linred (2982348 1035 Drke Stre=:. Lrverpool L1 53Q
Sishy Fastoss Sorehamrwood Lamited | 00388745 105 Duke Sresr Lyverpool L1 23Q
Sispy Tactoss Mansoeser Timnisd (1£20574L 105 Dniks Steer Liverpoot L1 £3Q
ooy Taciots Northees: Lmmnad 03822980 1035 = Sga= Lrverpool L] 210Q
Sippy Cactots Normwes Limited 00357149 105 Dk Swre=s Liverpool L1 21Q

Siboy Factors Scodand Limrree

& company regsered
m Scodland wit the
COMDEDY TLIDET
SC122049

Ist Fioor, Umr 2 Block 3 Kle
Vaaz, Causswevsiae Simburgn

12]

=15

tyf

ooy Tamors Sloagn Larnried

02617750

105 Trake Soees Liverpool Ly 23Q

Sipoy Tactors Sussex Limiated

00847304

105 Duke Steet. Liverpool L1 31Q

Diboy Factors We

(2918703

105 Duke Seeez. Liverpool L1 33Q

fuby Factors Lomyed

00584342

105 Dube Sgee. Livernool L1 533Q

04518173 /

103 Duke Stresz Livarpool L1 3JQ

05303829

103 Duke Siyest. Liveroooi L1 3JQ

02885158

105 Dl Spreet Liverpool L 230
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Continuing CEATALI®S

Tips guarem=s 1 & comnamng guatadiss and will skisnd 0 O ubhman baanee of SUmS
szyadie by amy Chagmg Company aasr the Tmanse Diocrexs, regardisss Of any
mmtemadiar DEymam: of @schargs I Whnols Of W pa™

Repstatement

T ary disexage. releast of ATaAngAmEn: giver DF the SecurTy Agsnt of any 0= D Za~y or
any fostes or agent on inew banalf (wpsher m respect of toe obiiganons of any Chargng
Company or any secuzrry for thase obhganons or otherwise) s made by an ID Parmy m whole
or m part on the bass of any payment, securrty or other dispesiion wauch 15 avoided or must
be ~=gtorad m msolvency howmdanon, admimstanon o otherwise, withouwt Lmmanon, ten he
bawiny of sach Charging Compery under fms Deed will conmnue or e repstated as o fhe
drssharge, releass or ammamgement bad not ocouTed

Warver of Geiences

The obhganors of zach Coargng Company masr tms Deed wil not b2 affacmed DY 21 av,

omssIOmL, macter of tmne womash, birt for ins Desd, womll reauce, reisese 00 aidhse 2 ol

s obhganons under s Desd (wrmaow hrmutenon and WhEhsr OF 30T IROWR T It 07 30 138

Secaricy Agesm of any other [0 Party) meludmg

(8) any TIme, warver o° consent graitad o, of sompostaon with, apy Charging Compary
Or Other PETsoT,

) e —mjerse of my Charping Compay OF 7Y 5ing” Darson mmder s teTms of a7y
COMPOSITION OF AT ERgSmem WiD Ay oradnar of oy Grop Comoazy,

{z) he talmg, vamaon Sommpromnse, sxchangs, -emswzl or Cehease ol o ~zisA o
neglect o perfect, take up or eriorez, &Yy NEOTS 287 0SL OF SECUTY OVED 25883 ok,
zvy Chargrmg Comuany oF OWhsr DETSo O &) DOZ-DrSSSImTon o aoa-0bservance of
zny Formaliy oF OMSr rRJUIRmEOl 10 Ce5pSCL OF ATy IDSTUmSD: Of a3y Ignae 1
~zalise tne full valus of agy seounty,

(& a7y meapactty of lack of powsr, aEnoTity O legal p2rsonallTy of oF dissolunon of
caange 1 e members or swrs of e Charging Company of any omner peisoz,

(&) amy amendment. DOVANON. SUPDISMETL. SXISNSI0N. Testatement (oW Ve funaarpsaral
and  netner or Dot more onsous) of replacsment of a Finance Dacument or any oter
Qocument of seciETY moludmg, Without UmITATOD, any change In the purpos: of any
exTansIOD OF moreese 1L any facility or tpe addmon of ary new faclnTy unaer auy

I == Documen: of Jinsr A0SIERSI OF S8y,
() any wmenforzeaiiny. Hsgality or mvahdity of amy ovlganon of any person umasr any
Tmanse DOIUGISNE O7 any 07187 ASCUmEe OF 5eCiCly™ OF

() any imsolvency, edrminsTEI0D OF SUOLAT DTOCSEAngs

Guaraptor mtent

Withow prejudice  tne generairy of saragraph 3 (Waver of dgrences) apive, 2acn Charang
Comoany sxoess'y conms toat I misnes tnar tus guarantse spall 2xtenc TOT 2D 0 D@

15 acv (however fupaamentl) vaniamon, ificrease. SXISRSIOR O7 22imon OF of W ady of We

AC/AC 312041 T2 ZSHATIOM 708560105 A0
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Fraamee Documents and/or any faciiny or amount made avaiaple wpder any 0'" ine Tipance

Dozuments for the pirpeses of O7 I comDechon with v of $he following  bLsiness

ACqISIIOns of any DAEIE TITEASIRG WoTKng caprial, smanimg IMVSSIOT fseiomons o be
mads, carymmg oW r=s~a...-zmzz os, refinancing exasupg faciimes, refinanmng amy ou
mdehradnass, mang Tasfiraes avallads 1o nsW DOTOWSTS; &Ny Other variaion Of SXiSDSiol

of the purposas for wmen &gy such fasiliy or amoUT Igdi DE MAGS 2vaillanie om we W
ame, and amy fees. costs and/or expenses eesozated wrin any of tae foregoing.

Immediate recourse

Tach Chargng Company Waives any TIgmt I may have of st requinng The SsouTy Agent
and/or any ID Party (or any Tustee of agsnt on inewr behalf) o proc ==d agatmnst or SnE0ree any
other IgNTS OT SECLEITY Of claim DEyment ITOm any person bafore clamung from that Chargimg
Company wmdsr tms Desd Tims warver apphes prespecave of any 12w of amy Drovision of a
Finanse Dooument 1o the conmay

ADproprianoks

Unt all amount wmen may be or became payasls by tne Charging Compames mmder of I
commecnon wrb fhe Tmance Dosuments nzve been rrevocably pad m il fae Secuwry
AL.gemm and/or any other ID Paly (or anmy TUSEE: OF 2Z8NL 0D IS behalf) mey

(&) refram Fom appiyIng OF sMICTNIDE any ODSr momes. SelmTy OF 1ZUE bed or
recarved by T (or 2Dy Tusies OF 2gemt on IS behialf) m respeot of those amounts, 07
a:ra:x aho erforse TOE Same D Suor manoes and order es ¢ osses Ot (wosiner egaEmS

< armoumT Of orhewnse) ana a0 Chargmg Company snall oz pTm2d 10 e ben=n
of e same; &ad

(=) HoId I a3 IEeTES -DEATING SUSDEDSS atTOWE AN mMOmEs recervad oo azy Chagemg
Compazy o7 on azzonnt of zoy Coarging Company's hamimy under s Desa

Deferrat of Grarantors' mghts

(z) Undl all amowts wish mey o2 of become pavasie oy me Chsmgng Compemies
under, or .0 connecton wity, the rimance Documents have bsen rTevosasly pais o
238 aga unless me Secudry AgeTt otherwiss doeSts. 1o Cha..__'lg Company will
exsccise anmy |EnTS WmCh IT mey hzve DY T8250n O Deriormancs oY L of m=
ooligenons under the Tmance Documents or by rezson of any amout bemg payabls,
ot Labiley amsing, waer tms Deel

(1) w0 2 mdemnried by & Chargimg Company™

(i) th ciamm aZy cOITILUROD Som apy omer gumamor of agy Coargmg
Compamy s oolganons uncer the Finance DocumenTs,

(if) 10 taKe tne bemesDil (1D WhOls OF 1D DAt and WpeTDEr Dy WEY Of SUITOEANOD OF
orhervinse) of any nigors of the SecrTry AgSIE OF aTy 0T ID Party unnsr 1os
Tipanse DOCWmenis Or Of any Oiner guarantss Of SSCUTTTY TAKSD DUTSUAn: o,
oF I CONMECToD WIIn, The Timance Dosuments Dy e SeCICTy Agenl OF amy
other 1D Pay

(v} 1 bripg Jegal or oips procesdings o7 an Orasy reJuIing Any Grom

Commany ™ make &y pEymsOs. ¥ perfomm anmy oophganon I respsil
wmen any Cozging Company nas gvep & guaalist  J0asTmalnng of
mdemnty under clawse 2 1 (Guarantee ana miemnry j,

ACIAC
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&) 10 exErmse any 12 of set-0 egEmst 2y Chamgng Compait mafor

(vi) 1 ~amm or rove 28 a oradior of any Growp Commany 1n compEAR0R Loyl
the Seoirrty Agent o 22y omst D Pany

=) ¥ 2 Chargog Comipay reserves =y Depelt, mevmem of AsTiswnon @ r=iEnon 10

AR iy §
sush oo 5 spall oots tnat bensin pyment of &STISWmOR W0 the exTem 0e2ESSETY
erame 2D amommrs winch may 58 07 DRCOMS Seyabi:  tne ID Pass oy The Grow
Compames upder of in 20Opesa0n Wik e Finante Dosuments 10 02 repmd 1 full
tne SeecwTy Agent on wust Jor the ID Parpas and snall promptiy pey Of TARsier e
same w0 the Seowrmy Aosmt

8 A dditional securmy

Thos guasamess 1S 1o addroon ), aud 18 1ot 1D 28y WaY prejudised by, agy other guarantse OF
secuTey at the dars of tnys guarapies or subsequently beld Dy any ID Party

ATIASE S5y TiISG TR 7001 doo 22
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SCHEDULE 3: CHARGED SECURITIES

Charcmmg | Name of compzany | Clzss of Compary Number of Issned share
Compzrpy | In winch sbares skares held Nember ordinaTy eaprtal
ars bayd skares
3FS Bibby Growp 01 Oy 03143108 21530282 | 21590282
Tacors Lamted
Riooy Santors
3GT Int=manonal Ordmnary 04081720 350 000 350,000
Lioned
- 2ibby Invoice N PR - -
3GF e s e | OFEmAY 04105467 1.250.000 1.250.000
3GF 3oy Fastors Ordimary 02290368 350.000 350,000
. Jeciora Lenned - - ’
3G 21003 £ A% Oriimay 03171249 230.000 350.000
Sostof Limrnsd
- Bisby Factars - . - g
BGT S e | T 02989348 350 000 350.000
Bio~v Tasoss
=0T 3 orenamwood Ordmary OC38ET1S £ 000 000 1000 030
Limmed
2GF fgﬁjgj"fﬂtﬂﬁ Orfamay (2296748 330 000 350 000
2GF ST T ey | Oy 03553380 350.000 350000
2oy Factor . .
3GF ;q‘;’j"jwffg'_s g | Ondmary 00557149 1433 000 1,432 000
3G2 T R e | O SCi09089 | 350.000 250 000
3GF AR Ordmay 02617750 350 000 350 000
3GF AL Oréamary 03827904 | 330 000 350 000
2GF Sooex Laomed Ordmay 04g ) 8703 1.250 000 1.230.000
B‘- SY Fanior . - - ~ - -
BGF St Crimay 05382322 250 000 250 000

A2IA0B 1IN T2 I IORTEM/ 009001 70




Crareirg | Name of compery | Clase of Compeny Number of Issued spare
Compzary | m wincn Skeres skzarss beid Nember oriinz-v canrizl

zre beid shkares

S0y Tasors - o= - .
3CF Vorkrehire 1 pmzsd Ordmzxy Q4218173 1,750 000 1,750,000
3GF DD Treas TR | iy (5503859 550.000 350 000
BEF Siboy ACT Lymit=d | Ordmary 02885,98 500 000 500.000

ATTACS IMVTR IR M 001905 0
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SCOEDULE 4 OBLIGATIONS OF THE CHARGING COMPANTIES RELATING TO

CHARGED SELCURITIES IN CREST
Chkarged Securmes already held m CREST

Zasn Coagmng Company shall by wey of sezary for the Secmed Onliganons, @ raspest of
zil Charged SecuToes nmc i CREST, mnmediaiely 1mpon +he exesmon of Tes Desd (on, 2
larsr, The asgwsmon of sucn Charged Securmes) gve the followmg ETEVOCADE IMSTUCTIODnS
2azn 1n 2 form previously agreed by me Secunity Agens

(&) an mstrucnon 1o CREST 1o trapsfer such Charged Sscurimes
1) 10 an escrow balanse of such Charging Company with CREST.

(i) if sush Charmng Compary 2s 1ot 2 memper of CREST, 1o an account of ms
rececving agent 10 be held absomutery to toe orasr of the SeCiTy AgR (2
"Desrepated Escrow Account™), or

() (i regured oy toe SsowTy Agent & amy 1me Wiaile 20 Zwent o7 Defzult s
sonmmume) o an ascownt of me Seouwrmy A OF IS DDMIAS: WLO CR=ST
nommatsd by the Seswry Agent, and

() i any Chargss Seowraes held m CREST ae 1 de TERSITeC 10 an S5C70W 52,8008 1

assordance With paragrapn 1(2), an msmucnon 1 CRZST idenzfing the Seawry

sgeqt (or f the SecwTy Agent reJures IS nommes) es such Charging Company s

escooW 2g2D 1n resoest of tie Desigmares Z5IT0W ACCOUTL

Skeres m CREST acquired at 2 laver date

Sromoty 2fier Te asgmsinon oY zuy Chargng Company of apy Chargsd Ssowrmass 181l 0
CREIST 1t snall

() Srocure T2 conversion of sucn Coargss Secxmass mid gemnficated Torm, 2o
) Wwpon convesion como'y Wi clause 13.5(z)

Perfecnon of security

Zacn Chaemg Compazy snay prompiv gve such Sber msturnons 10 G TET or a0y omer
relevadl PesSOn And DroVias SUCH GDCUMSIIS 25 e Ssurty Agem may "equite ot perisermg
the secirrTy Itenasd o be crears by tms Deed over tpe Charged Sscurmes held m CREST
o 10 2naole The SeciriTy AgeqT Of I DOTINSs 1D COMDIY Wil s 0bRganons 1n respell of acy
susn Charged Securmss ano e SeciwTiss Ragnrs

Stapdard CREST zuthornsanons

Sy tree Deet eacp Charging Company SrovIass 1o CR=ST toe auindOriSanons I ~5,a300 1 112
Charges Secwrinzs requred by CRZST unasr o3 sapdard 2o0s o7 busmess from Tme 10
e acimowiesges tnal tpe Seouryty Agemn DOI2S IS MIZETS Im TSN of e Chargad
Secu-mmas 25 Tustse on Denaid of e Secures Pames and zgrses tnar he SeCuy AgemT TEY
enforce sush ngats 10 accordance with the temms of ths Desd

ACACTS DM Y2 S UIMT0919801 35
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SCEIDULE 3 FORBM OF ACCELSSIONDELD
THIS ACCESSION DEED 15 made 00 201 ¢
BETWEIN
(I}  TEE COMPANY SPECIFIED IN SCEEDTULE 1 (2e "Aceedirg Compary’),
{2) [Name of Compary acnng a5 egerd jor all Crargmrg Compames] (e "Company"*}, aad

3 [+ ] (2= SscuTty Ag=mt for the Seaursd Parnes (25 defined below) (e "SecmrTy
Agent™

BACKGROUND

Tms Accession Desd 15 snpplemental 1o 2 composit: goaramree and  dedsomos dated

& 12014 and made pezwesn (1) the Chaging Compames name=d n ¢ and (2) e SenrTy
Ag=t (tne "Guaranes: and Depepture™}

ISAGREED
L DEFINITIONS AND INTERPRETATION
(z) Defmhors

Terms g=fined o ar constusd For ne papeses of the Guarantss and Debennrs heve
The same meanmgs wosn ssd in s Accespop Desd molumng D renal TS
Acseeg)an Diaer (unless omerwise dsmed mtms Locession Deel)

{™ CopsTninoek

Clavse 1.2 (Prerorergaon) of w2 Guaseoree and Dedsmore avohes v &5

nscessaTy SaEnges 10 Tus Accession Desd 2 if 1nowere 521 0w in 0 o Toas ALCES500
Deed

ld

ACCESSION OF TEE ACCEDING COMPANY
(2) Arzesgion
[Tae]Zacn] Accethmg Comparnty

{) mmeondibonally and 1revocanty unastiakes o 2pd agses Wil oe SeCXITY
L gem 1o opserve and be pound by the Guarani=e ang Depspare, and

() sremist apd gaoms (& the daxs of tms Desd] fne choarges, morigagss,
PSHIZIMENTS NG (UDST SENITY WIlich ar: Siaes 10 e crsaiad or graxted oy
the Guaranies and DaDenturs,

25 1f T had pesn am onzmal SaTy o e Guatamiss aad Dsbepare as onr of e
hemng Compamiss

ATIACT 154212 S0 UM 70919081 15 i35




(®)

(@)

Coverant to pey. chzree and assionmnent
Winout prejudise T 1 genarainy of clause 2(2). [the][sach] Accedog Company”

) Gomty and severally with the other Cha-gmg Compames) COVEZANS 1 e
temtns st OUE 1n Mawses 2 (Guarases and mdemnry) and 3 (Covenant 12 )
of, ana senednie 2 (The Guaraee) 10, 12 Guarantss ana Dessnore 202

(1) wrip fufl tre guarames charges and asngns (amd agress o caTge and
zssign) o tne Secwrry Agem for the payment and Gschargs of e Secwg=d
Oblganons, all s nght, Ttle and mterest m and o e property, 25585 and
ypaeraxng owned Dy It of I Which Tt has an IRErSst o tha teoms 52t O 1
ciauses 4 (Grat of securny), 5 (Frxed securnty) and § (Floarmg charge) of
+ne Cuzcanszs and Dsbenmure, mciuding (withow hmrang the gensralmy of
the For=going

YT 4 nsert previsions relatng to non-vesorg debrs and
ISUrERSE polimes o5 aUpropTHIe;

=) oy way of firs fixed coarge zll the Chargsd Secwmss (incluiing
WImow Dmimaon,  tacse soecided m stpeamls 2 (Charged
Securmes)) together win all Ssourmmes Ragns from mwme ™ TIme
ACTTINDE TNETSTD,

(@) < Insert otner provisions as appropriuge.
Represeniances
) [Ths][Zasn) Acceding Compeny mauss the -egresemmanons and WaTADTIES

raqmree pussuam o clause 11 4(2)() 1 e Guarant: 3 Desegnce as well
se sel O Ip s Slause 2(2)

(1) The Chargss Secumnes hsied i schsacle 2 10 12 ASIESSI0D Deed (Charged
Securnes) comsmnme he eptre share capiial ownsd by gach Accedog
Comsany 1 “ns rslevam cOmpaDY [znd CONSTTEE 1he =nirs shars capitel of

eash Sush COmDETY]
Corseant

Pursuam o clawse 203 (4ocession Deed) of the Guaramss and Depentics, The
Comoany, 28 agew for msslf and me exmsang Coargimg Compames coRSSTrs 10
[<n&]ieacn) accession of the Acceding Company 10 me Guaraptes anf Depenid™ 02
“ne terms of thus Accessiop Desd and agmses that we Guarantse and Debemare shall
pfia- tne care of TS Accession Dreed e read ang CORSTUSC 25 X [tne)eacy] Asseding
Company nad beer samed 1¢ e Guaramet and Dedenmre 25 2 Charging Compady

INTERPRETATION

Tms A
=70

TEYaT

1nsids

—cy

rpacsion Dsad snall pe read 2s one witn tne Guaranise and Debenmure, 50 That all

ac - *ne Guasggres and Dedenturs © "Zps Deed" apc similas 230regRons spall

sfarenses 10 tms Azcession Desl

WOTICE DETAILS

Naogoe details for jme]{zacn] Accs@mg Company are these 10e3ded Wi 175 Tame balow
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COUNTERPARTS

La A mAmo

Ts Ascscmion Desd m2y be sxecimad mmoany oumber of soumtassaTs, 2no TN 02s e 52me
sz 2e f The mgmanres (and ssals if aDy) OF T2 COUTIETDATS Wert 07 & sIgie o0py of TIS
A zoesnon Dest

TEIRD PARTY RIGHTS

A person who 15 297 2 3T 1 tms Ascesmon Dead shall heve no ngat undsr me Conmass
Rigns of Thd Pames) Act 1909 1 enforce or emoy wme Denel of Ay W of 1ms
Accesmion Desd

GOVERNING LAW

Tms Asceswon Desd ané amy non conmactal obhganorns ansmg O of O 1h SOIDECTOR WiD
=2l pe gavermed oy Zoghsh law

NESS of wmen Tms Accsssion Dsed hes pesn gwry exscured by {thel{=ash] Acceding

Company anc the Compary as z asst and gy exacmzd by the Seourmy Agent ano has besn dzirver=d

A

on it 5w axe spsceisd on page 1 of thus Accession Deed oy |tns]isach) Acceding Compady and The
Cozapeny

AR _SMTD IIGNTEM 7091 Bub1 75 L3,




SCHEDULE 1. TEE ACCEDING COMPARY

CompREY LEMS

Compary number
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SCHEDULE 2 CHARGED SECURITIES

Nzme of compary m | Class of spares peid Nuxrper of shares Issped Skare Caprtal l
whack shares 2re neld heid
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DATED 261[ 4]

(1) THEZ COMPANIES LISTED IN THE SCAEDULE
25 Chargmeg Companiss

- apd -

(2) BARCLAYS BANKPLC
z¢ Serwiy Agent

SUPPLEMENTAT TEGAL
CHARGE

T 2 COMDOSHE $OUP CUareniss and

debagrore dared 1€ 12054
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THIS SUPPLEMENT AL LEGAL CHARGE 15 mads 00 201[4]
BETWEEN

1)

@

THE COMPANIES LISTED IN THE SCHEDULE TO THIS DEED (He "Ckargming
Compames'y; axd

BARCLAYS BANEK PLC (25 Secumiy Agent for the Seowrsd Pamaes (25 asfned by
refarence Seiow)) (In sush capacTy, Tas "Secmrmy Agent”).

BACKGROUND

A

[Toe][Each) Charging Company 15 2 party 1o the Guaraniss d Debenture (25 defined bsiow)
tnaer which © granted secuToy over all 1t present and fullre 2ssets 28 SECWEITY for the
Secirad Obbgaaors (s dsdned in the Guarantss and Debepture}

[The)iSach] Chargmg Company smiets o fms Desd pusuamt 0 clawsz 127 of i
Guarantss and Dsbenmrs 1 order o gram the searrty over e Charged Property (s dstines
DEI0W).

DEFINTTIONS AND INTERPRETATION

Dednrnons

In s Deed (moludme the msorials o 15

(2 Tarms d=Fmad 1 or constued For “ne purposes of me Guarantes &3d Dsbanare (es
defned pelow) G2ve the same meanmgs woer wsed m TS Diead (umisss OlDsrwise
pefimea s Desdt and

) T2 following Terms have e rollowing meamngs

“"Chzroad Propery” meams all DroperTy aud 285278 CLETZeG 1O Ciause 23 (Fxed charger) 0f
= PrI2= L) ES &
s Dasc, and

"Guarantee apd Debenture™ msans ine oTIposiie grOup guatenise and SDSnNER daz=d
(& } 2014 znd made derween (1) To¢ comoames Hamsd m it 28 Ongoet Charpns
Compames (incinamg sach Caa~gng Compary) and (2) | Seoumty Agean

Interpreranon
(&) Tinless 2 commay 1miicanon apheass. aIv —BiersDpoe 1D “pg Tieed o & "Charemeg

Company” the "Chargizg Compames™ or ins "Secority Agent” shall be
oops—usd 50 25 10 mojude TS SUStASSO o e, bermuted essiges and oemmiTed

Tansizr==s
(o) The orIcipies OF CORSTOCNOD S8t OW in ojauss i 2 (Imrerprergmor.) of the Guaramiss

an¢ Debennre shall a0y 1o ts Desd. w1 apy Dec2ssay COangss, 2s i tney wers
1 owt 1o full m this Daed
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Incorporation of provisions

Claxses 1.3 (Frus) 1 4 (Therd Pay Pagres) 2ad 32 (Nances) of toe Guarzmss 2ot Deoex?
e mcoTporaisd mEd Tus Desd wrth agy Dscessary chapgss anc as o TEEere2oes tem
*ims Deed® were references 1) “ps Desd 25 7f Ty Wers 355 O m £l in s Deed

GRANT OF SECTURITY
Nzture of securriy
ATl Sesrry Interests and dwsposrons crzzied of mads Dy tis Desd ars orearsd o mais

(2) 1 favowr of the Secicry Agens
=) wifh & 4fie guaTamiss m ascordamse with the Law of Property (Miscellansous
Provimons) Aot 1994, and

() 2% COMIMUINE SSCUITTy 10f paymed: of the Ssoursd Odhganore

Tixed charges

Ta~n Chargmg Commany sharges and agrass 1o cpamge by wey of Zost £xed oharge all 1%
sresent and funre ngat wle and wrerest 1o all and &7y SeowTy Imtsrests grames by & Chedt
1o sush Cha~zing Comvany wast the [msert agiaok of secwrniy thz has replaces the secwrTy

pelz Fy BFS as Secwrry Trustee]

Apoheoaton of Depentnrs provsions

The DesearTe Securry cresea oy s Desd 18 creared “purmupy 1o ine Cug=aroeze and
Desevnee" 2on

') mefa—amces m the Gusamize za Debepmrrs o e "Seenrry Assex” mclnde the
Cuapsd Propsry and e owar 2sses coagsd By s Dasd and 10 D2 ' Depenrere

L,

~
™
e

-, Y

Securrry” moindes (e SecTy IOTeress orzaisd OV OF parsuent T TS Desd and

= 21l orowisions of tae Gmarzmes and Debennre relanng to the "Securny Asssts”™ O
me "Debentare Secwry” (noinding, withowt hmymnon. ovhganons of we Chamgng
Comsanas anc ngys of snforsement) adply respecuvely w e Chargss FrooxTy aod

-
tne omer essets cnavged oy ms Deed and w e Secumry Imverests crsarsd oy s
Desd

SUPPLEMENTAL DEED

Guaraptee and Debentur:

(z) Trus Deed 15 suppsemannal © e Guaranss: and Debenrure

@) Tims D=sd 18 & Poianse Dasunsm

(=) Trom <he aate of “us Desd the provisions of me Guaragres ane Dedennre and of Hus
Desd saall be read ano consTnsd es oot and 2l -sfersmses 0 ‘e Guaramez and

Drepepnre shall be dsamse 10 WMzOrdoraTe Tas ProviSiOns and EmEnIMEDT contaed
i tms Desd

AXAC
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Continmzance 1 foree

Tor the zvoaanse of doust The Trovisions of the Guaranres and Devspire and the omsr
Tinance Docurnents (excem 25 amendsd oy s Deed) conmmus 10 apply and remam m ypatl]

COSTS AND EXPENSES

[The]Zach] Chaging Company shall prompdy on demand pay 1o tod Securiy Agent The
amount of all sosts and expensss (ncludmg legal fees, vaiusmon fees (and any VAT or
smmitar Tzx thereon)) mcirred by the Sscumiy Agenmt m connschon wild in® Negouanol,
DrepAranon. exscumor re@swanon and complenon of thes Desd

GOVERNING LAW

Thes De=d and any noa-comactual obligehons ansmg O Of OF IR £ONRECNOD Wild It shall be
govamed Dy Znghisn law

ENFORCEMENT
Jersdicoon

(2) The cowts o Spgiand have sxchasive juns$enon to sewie any dispime ansing out of
or 10 comnacnon Witk ts De=d (jncinding a dispms regadime the exastence, vahdnty
or termumanoDn of tus Desd) (2 "Dispute™)

{T)- The Pmoes aces that e colr of Zogland ars T mOS approphiale and copvemant
cowrTs 1o same Disymes anc astoralngry no ParTy will argus 15 Tt conTEY

() Toie clapse § 118 T “he o=net of e Seoury Ager and Secmred Paazs only Asa
—agul me SesirTy Ageat 13 e Secursd Pamaes shall noi oe prevemzd rom takng
Srossedings ralagng T0 & DISDULS 1m any 07nel SOUTTS Wil runsdicoon To tne exdemt
2llowed oy tew, Toe Securrty Agew and tne Secured Parnes mey ake CODCITAM
proceedmgs 1 any DUmosT o1 junsdichons

Service of process

{z) Wihowr orafudize ™ any othsr mods of serwmce allowsd undsr any relevadt iEw
[the]{eash] Cha~grng Company (other man 2 Charpag Company 1DCOrporasd 1
Zpgland and Wales)

(1) rrevozanty apoows BGT as IS agent 107 $£TVICe O prosRss 1 rEiamon 10 any
prozesdings Dsiore e Zpghsn COWTD 1D CDADSCMON WIIR AR risance
Dozimens anc

(i) acress war falirs by & DTOSeSs ageml 10 mowy the [relsd azt) Chaging
Company of e procass will not ipvahdate the prozesdings copcernsd

) If any Derson appOImIss ef 4D AgEM TOF S2TVISE OF PrOcess is upapie IO7 &V 722800
= 2 agsp for service of process 3GT (on banad of {21l] me Charging Comrpany|s])
mus: smmedarey (ane 1 aty even wrimn Dve ceys of sush event takng Dlascz)
ADDOITT AN0TheT 2gSl’ OD T2mS asteviadle 10 the SEeCWTy Agent Taype s 1he
SecumTy A.gan meY auDOInT ADDTNET agem 107 s PIrDost
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SCHEDULE. CHARGING COMPANIES
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TXECUTION PAGES OF TEE SUrPLEMENTAL LEGAL CHARGE
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EXECUTIONTAGES
[EE ORIGINAL CIARGING COMPANIES

SIGNED 25 & dsed ow nor askversa
il tne o5t date specified on page 1, 0¥
BIBBY FINANCIAL SERVICES
LIMITED by a drector i tne pressncs
of & wimess

N Nt Nt et

WTDess SIgLATATS

Wim=ss name

Withass andress

SIGNED 25 =z aesd. ot por derversd
1ol T TS aats Spesinst on pags 1, oy
BIRBY GRQUP OF FACTORS
LIMITED oy & GUesior m e pressnce
of 2 Wrmess

Nt N Nt e N

Name <o~ Powreuis

Director

WTimess sigmanTre

Bl Arve SnBtR

TWimess Hame. .
T 00 RO
W mass andress b=k

= &
Tl
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SIGKED 25 & dssd of ot dsivas

- \
oD tne 5ot a=te sozcifisd on pags l

BIBBY FACIORS
INTERNATIONAL LIMITED by a

d1racior I DA DressHit Of & WITmess.

TAWIIeSs ROnANTE
-

WImess oame

Wimess addrass

[B]

1

NEDe = 2w Doy tuy N L

Dirresior

Ann SmBR

- - P T
2Curzon ol

g

SICKED 25 & desc o oot aeliversd

-3 e Trsc aste snecidsd 0o DegE
PRE

IIEBY INVOICE  DISCOUNTING

Szase

LIMITED TV & &rscior o tae 2rss

OC 2 WIDDEEs

1 -
[

3 &za pe i g oW
Wiess adaress » -i.....g.,g-»z
YG b
: -y,
W A—é% 2‘
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SIGNED =25 a a=si, br not degvarsd
il me Srst care specinss o pagt L, Y
BIBBY FACTORS BEDRORD
LIMITED oy 2 Siresodr 1 108 Drasance
of & WID2ss

St S e S S

Sigmanye

Name =a=m Do~ in g,

Director

WImMess sygnalme

-

Witmess name =l A S

] 3 Curzon woad
Wimsats ang-es [ Py Yo
R Rk T

(AR LB

SIGNED zs a2 aszsd ow pot defrversd
mdl Toe oSt cais SHenrel O Dage | oy
BIB3Y FACTORS BRISTCOL
ILIMITED oy & armadior m Ds prasence
Of & WIDE3E

e e e N s

TWTmass siganne

WImses oae

P

- e =

oYL -1 g T e et
- . r -

Witness andess Hondaus

CRET 48
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=3
wrdl the S-St dame spsciiisa on pagE 1, OY
BIBBY FACTORS LEICESTER
LIMITED oy a Grecwr mm e preseacs
of & wroess

Wiiness sgnanre

et Ann

WImess name.

Simith

q 0N R
}wgi:_i::

Wim=ss anaress

- 4 =
=

lJ-

SICWED 25 z assd 5T not ashveed
ol tme Sest Asts speciDed on oagel oV
BISBY FACTORS
SOREFAMWOOD LIMITED oy 2

Wimsss oEne

Wimsass aadrass
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¥4

of 2 WiToess

WImsss s2enalirs
‘Witness came

Wimees address

SIGNED as 2 assd DX It asyversd
1wl e Ori oate specced on Dage il oY
37BBY  FACTORS NORTZEAST
SimesTOT 10 DS Dressacs

LIMITED &

oI 2 WiTaess

=ed wE a0t asivers:

IGRKED 28 a desd
-] tha f-st daze specadad onpzge 1 oy

BI3BBY FACTORS MANCHESTER
LIMITED oy & Gx=omor 1o the Dressocs

N e S N N

Sigmamnrs

Name =are ODoiow.mie

Redho Ao Srall
2Curzon
%ﬁ‘fi-‘k-

[2 L e o0
[ B e e o
¥ I

[N NI N N N
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BlefBn Are Somith
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STENED 25 a assd, om aot aeprvarsd
el e BosT aars soecrdsd o sege b, oY
37DEBY }‘éC"‘ORS NORTHWEST
ITMITED oy 2 Cwr=tidf 1D T8 pIesence
o & WITess

e e s St s

Name Taw 0=~ 1400

Direcior

WTmeses signanme -
P .

Wimess name- BB Ann Sraki

Wimess adaress Lapdeice

SIGNED 25 & d=ea, mm O30t dsiverzd
a7l tne F-st gaTs sossis0 OD pEge 1 0y

)
)
ORS “CO"‘H?\‘_) )
}
)

3IEBY FACT
1LIMITED Sy 2 So-eoior wm the pressocs

Stgoance

Neme maas Dose s~ gl
Director

7 Rt ﬁ:m Qﬁ’fﬁ%
3 Curzan ¥y
Wimess adarass tadnies
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SIGNED as a desd, bu not eefverad

el the Arst date specrhed on page 1 DY

BIBBY FACTORS SLOUGH

LIMITED Dy & QTecIor m e Pressmes
oie =58

e N N

Name Irrm Dot 1y

Direcior

Wimess Sig@EnTs
WImess Dames”

‘Tmess andrass.

de=n o not asiversd

[ e Y s TR —_-,» cars smacihed o0 o Sags | “av

SIBEY FACTORS SUSSEX LBVEITD
SITesIOf I TA2 DRESItE of & wWImess

1
m
-
E’

1 B

fow

L N

=ae P tses HEs

WImess sgnanme”

WImess name

IO
Wimesss ajdaress Fhmats e S
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T
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=1 =me Sogt dme speoiasd onpege l, WY

SIGNED 2t 2 ossl D Dot astiversd
3IB3Y FACTORS FESSEX
TIMITED by 2 Sostiir 2 the oresence

of 2 Wiaess famrizix
3

Se ey ont Ot

WImsss ST
t
Wiiness name

Ty fM=Es anaress

SIGNED 25 a dsed D 0t deiryered
- e = £ ) g -
<o) Tme So3 oazs soRtIDed onpege l Y

BIBBY FACTORS LIMITED by 2

- —ms7or -o e prasence of & WImess.

WImens 51goaEnEe

Wimess 58mME

Wim=cs adoress
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SIGNED 25 & desd, but not deuversd
i) T Acst aare spacibed on page 1, by
BIB3Y FACTORS YORKSEIRE
LIMITED by & Girscidr In e Dressncs
ol & Wimess.

‘Wimess SIgnanme.

WIness Dame.

Wimess address

L"

s 2 o=si ow oot asbvared )

i Y
t_ﬂ

SNED
&

il —e Arst ate sheciBel on page b0y )
BDBY TRADE TACTORS LIMITED )
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et
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)
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Wimess signanTe

Wimess ame BaiBe A Sl

Arz0en . e
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SIGNTZD 25 2 desz, 2 0 asive
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SIBBY ACE LIMITED oy a 4osctoi D
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-
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THE SECURITY AGENT

SIGNED by st g&‘n}é’bﬂ

far and on benalf of
BARCLAYS BANK PLC
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