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Registration of a Charge

Company name: SEATRUCK FERRIES HOLDING LTD
Company number: 05564629

X7LZHFIN

Received for Electronic Filing: 31/12/2018

Details of Charge

Date of creation: 19/12/2018
Charge code: 0556 4629 0017
Persons entitled: DANMARKS SKIBSKREDIT A/S

Brief description:  LAND: ALL OF THE RIGHTS WHICH THE CHARGOR NOW HAS AND ALL
OF THE RIGHTS WHICH IT OBTAINS AT ANY TIME IN THE FUTURE IN
ANY LAND. INTELLECTUAL PROPERTY: ALL OF THE RIGHTS WHICH
THE CHARGOR NOW HAS AND ALL OF THE RIGHTS WHICH IT OBTAINS
AT ANY TIME IN THE FUTURE IN ANY INTELLECTUAL PROPERTY.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 05564629 Page 1



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

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5564629

Charge code: 0556 4629 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th December 2018 and created by SEATRUCK FERRIES

HOLDING LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st December 2018 .

Given at Companies House, Cardiff on 3rd January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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Preivate & Confidentiat Execution Yersion

Dated 19 December 2018

SEATRUCK FERRIES LTD and SEATRUCK FERRIES HOLDING LIMITED
as Chargors

&g

DANMARKS SKIBSKREDIT a/s
as Security Agent

| certify thal, save for matena
rgdaciad pursuant 1o 5 859G

of the Companies Act 2008

this copy instrument I8 & COrract copy
of the original instrument

AL gess FoSL el Bf Sapr Lif

Sign & D&ted ........ 2, 41z f3mid

ENGLISH DEBENTURE

A
NORTON ROSE FULBRIGHT
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-------------------- T UUPARTIES e
'__'r;ompan'y“ . Seatiuck Ferries Holding Ltd, B

e _'Ché}'go'r i the companies described in Scheduls 1 S

B ...-"'f'._"Secuiity:Agéht o Danmarks Skibskredit A/S” o o

. SUMMARY
Chargor - the companies described in Schedule 1, as varied from time to time .

_'Chéfg?e'e - RN .' -'Danmarks Sklbskredlt AfS as securlty agent for and on beha!f of the Fanance'_
' -4t oo -Parties and Note Finance Parties from time to tlme ; o BT

" Charged Assets  all assets of the Chargors from time to time -

-~ ‘Secured . all liabilities owed 1o any Transaction Secured. Par‘iy irider i connection..' -
. Obligations _W|th any Finance Document or No‘ie Document :

Type of security  fixed and 'fio’ating-'cnarges EE

CLaw ' Englshlaw .

©ITIS AGREED as follows:

OBD#B1223853N3 g e



: -_f-_-__”De’finnicnsl_ :
o g
" shall have the same meaning when used in this Deed Unless the context otherwise requires or"i:-"i S

Definitlons and lnterpretat!on .. '. ._ : ’ :. ............................................

Words and expressmns defined in the Intercredltor Agreement and the Framework Agreement.- S

' .'un!ess defined diﬁerent!y in thus Deed.- in addition, in this Deed:

'Addmona! Chargor means a company whlch becornes a party to’ th:s Deed by executang a'_'

R Supp!ementaf Deed. -

' '-3'-Admm:stratwe Recewer means one of ‘more - admamstratwe recsivers: appomted or to be SR
. appointed, under this Deed. L ' o ' '

"-"Admmlstrator means one or more admlnsstrators appoanted ofr tn be appoanted under th!s__'_-'-f' -

e Deed.

% Cnarged'Ass’ets means the Fixed Charge Assets and the Fioating Charge Assets.
"’ Chargor means the Original Chargors of an Additional Chargor.. .~

" Debts means a monetary claim of ény kind (whether present, future or contingent and whether |
: ._."ongmally owing to the person entitled to it or acquired by that pérson from somsone else) and all e

o Raghts (!ncludlng Secunty) connected with st

Disposa! means any transfer or other dasposal of an asset or of an Interest in-an asset or the E

. creation of any R|ght over an asset in favour of another person ‘but not the creatlon of Secunty
Enforcement Time, in-fe!atic')n toa 'Chakgor, frisans an'y' timlfe'at which:: o

(a)." any amount nwmg under a Finance Document and!or Note Document is payable but has"_ -

. notbeen’ paid;

C by an Event 'of'De'faiul't has occurred and is continuing; or

o '__{C) " any step is being taken by any person to put that Chargor info administration L

- Equipment means:

) o theTug'Ma%ster's';-andff S
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_________ (b) - all other plant, machinery, vehicles and other equipment used in a business, except

eqmpment of a type which is disposed- of rn the ordinary course of tradlng, and a!if' I

warranties and ather Rrghts re!atlng to them.

o Finance Document means this Deed and any othier docment- deﬂned as such in the'- R
o _.'Framework Agreement from’ tlmeto tlme ' '

: Flnanclal Coliatera! has the meansng grven to !t by the Frnancral Coilaterai Arrangements (N. Lo o
)Regulatlons 2003 B . '

* Fixed Charge Assets means those assats which are from time to time- the subject of clauses

3 _:Floatmg Charge Assets means’ thosa assets Whlch are frorn tlme to tlrne the subject of ciause '

" '-'-Fra'm'ework_Agrée'méhi'-' means the framework agreement dated 13 December 2013 (as.

'.-_'_.'arnen'ded, ‘novated, supplemented, extended, Ffeplaced or restated -(hbwérrer_fundamenté!!y)'"
from tims to time including by the Implémentation Deed) made between. among others, Clipper

- Group Ltd. and certain of its subsidiaries as borrowers and guaranitors; the finanicial institutions _
. named therein &s lenders, Danmarks Skibskredit A/S-as administrative agent and the Security S

- Agent pursuatnr o which the parties to the Framework Agreement have agreed, infer afia, the
L ._"terms'and conditions upon which” the _"Len'ders:are willing to ‘continue to make available the
" Facilities to certain of the Obligors; which. Framework Agreement includes a guarantee and ~ .
- " indemnity from, amongst otfiers, each Chargor {set out in ciause 19 {Guarantee and !ndemm!y)-”_'_'_' . :

of the Framework Agreement. SRR . e

e _Guarantee means in’ re!atron to a Chargor the- obhgatlons of that Chargor under clause . 2 2'._ o

B (Guarantee and !nden’m;ty)
S 'Ihs'c!vensy Event 'meah's,'in'reiétion toa pérst)rr:'-'_ L
“{a) . any resolution is pa's;s.ed'far or'd'er made for the winding up, 'bahkrdptcy'. reconstruction, B
. dissolution, administration or reorganrsatron {by way of Vo!untary arrangement scheme of o

: _. -arrangementor otherwrse) of that person RERATPRI

by a rratorium. of SUSpensioh of paym'ehté.'is._ declared i relation to any indebtedness of - : 7

s _- that person or an 'administrfat'dr' is appic)inted to that pe‘rs'on; S

() '.f:"any campos:tlon campromlse assrgnment r.:r arrangement i made wrth any of rts'.

" ereditors:

' .BD—#3.1'2'238534Q'3." S



------------- _-_-{d)- - the appeointment of any liquidator, receiver; administrative receiver, administrator; trustee o

- compulsory mahager or other similar officer in respect of that persen or any of ite assets;. "

ori

(e)  any analogous procedure or step is taken in any jurisdiction, including, but not limited to, S
- such proceedifigs in Denmark, The Bahamas or proceedangs under Chapter ? Chapter'_" R
- "11 or Chapter 15'of the United States Bankruptcy Code.: ' ' ' Lo

: ;.mselvency Legislation me’ans-:..._ L
e thie I“SOI‘“’Q.”{C? Act 1986 éh‘d 'seéc'nhdafry' Iegisiatioh made 'u'ndé'r"it; and™® R

o '."(b):" any other pnmary or. secandary ieg!slat!on in England from tame to tame re!atmg to'
S insolvency of reorganssat!on ST R SRR

o -'_'Initéllectual Propeﬁy means: e

ey }'éh'y' intellectual property acquired” after the date’ of this Deed which is. designated as- '_ _
- Intellectual Property by the Campany and the- Secunty Agent at of about the time of ats-f o

B acquisition; and

() all other copyright (including fights in’ computer software), patents. ‘trade marks, trade
' names, service marks. business names (inciuding'_internetdomain'na'.m'es), design rights,-: | _
_ database rights, semi-conductor topography rights and all other intellectual property or =
- Z_fsimilar proprigtary rights (whether registerieddr not and including applications to regis{er. : S
or rights to apply for registration) which, in: each case, are of a type which are not'
:';d;sposed of in the ordmary course oftradmg P T o

Intércred'ﬁ'tor -Agreement means 't'h'e'i'ntercfreditb'r'"agree'rﬁeht'dét’ed 13 December 2013 (as
- amended, novated, supplemented, extended, replaced or restated (however fundamentally) . S
- from time: 16 time- including by the Implementation Deed) made between; amor:g others, the -

" Security Agent, Danmarks Skibskredit A/S " as admln!stratwe agent Chpper Gmup Ltd. and S
" certain of its subsidiaries as oragma! debtors o o

. anéstmént' meahs:'-' S
- (a) any shares or loan capital held in a S'u'b'sid'iafryi'-. e

(b) ‘any i'r'a'véétme'ht.iacqm'red' after the date of this Deed Whiéﬁ"i.é'désignétéd as an Investment - -
o by the Company and the Security Agant at or about the time of its acquisition; and S

o = (e} any other debt or equity security or any warrant or option-to acquire or subseribe for any |
“such security (whether it is held directly or through a custodian, clearing house or other S
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1 arid any scerétions to them and other R’ights'ansing in conriection with them.
 Key Account means: :
" (a)  allmain accounts of each Chargor, and

(b} any account established after the date of this Deed which is designated as a Key Account
S :__ by the Company and the Security Agent at or about the time of its establishment,

" Key Contract means: B

(@) : any material contract, including but not limited to any Instirances and charter documents
{including any purchase options and other rights rélated to such charter documents) -
" {b) . any contracts evidenzing the Intra-Company Liabilities or Intra-Group Loans; and
. {e) any contract entered-into after the date of this Deed which is designated as a Key -
' Cantract by the Company and the Secunty Agent at or about’ the time it was entered:*_ s
'L'ahd"means: SR
@ freehold, leasehold or commonhold land:
(b any estate or interest in; and any Righ’ts éttac'hi'ng' or ?re!at'ing'td,”fh"a.t iéhd; and’ - S

o (¢} “any buildings, fixtures -_.'én'd “fittings (including - trade fixturés and. fittings) and other
e e'qu'ip'ment attached to, situated on‘oi"'forming part of that land. S T

- Note Ducument means thls Deed and any other document defined as such in. the Framework" ;
" Agfeement from time to tume L o S S

: Obhgat!ans in re!ataon to a person means ail cbhgat!ons or Iaabmtaes of any kmd cf that person.'
- from time to time, whether they are S . R ' 8

@) _.-tb 'péy 'money orto berform' {'ar'n'ot to perform) any otheract
by -'_'-.é"xb'résis'or implisd;
.'_(c') preséht,' future or contihgén’t;:‘} : s

() jointof several;

0 BD#3122386393-



someone glse.
foit:er; in relation to'é pérson,' means any officer, employes or agent of that iﬁersbnj_.- S
Orég'inaIChargor means 'th'é 'per"sohs' described in’-S'c'hedu'!'é'1", R
"Permatted Secunty eans any Securaty permitted under the Framework Agreement and the L
other Finance Documents or Note Documents. ' [ '
i Reiceiveimea-ns'an'Administrati\}e' Receix;fer oi'r 4 Specific Récei\éer;- .
R:ght means’ any raght prwa!ege power or ammumty, or any mterest or remedy of any k:nd
: whether itis personal or propnetary ' LT L ST
" Securad omigations*means all’-!iabi!i’ties and obligations of each Obligor, both actual and
' “contingent a@nd whether as priﬁcipal or as 'Su'rety_Which, at the date of this Deed, or at any_l'ater ,
- time or times, are owed to any Transaction Secured Party undéer or i Cofingction with any - _ _
Finance Document o Note Document (as may be as amended, novated, supplemented, B
- extended, replaced or resiated - {(however fundamental!y} from t:me to time . including by the._' B
Implementahcn Deed) including; without limitation: ' Sl
: ORE aii Tranch’e’A Ex#oéure; Ry
(b) - all SRLExposure;
(e ﬁ_'aaa' Note Secured 'Obrrgatiénsi and .
{dy . any other Lnabr!uties under the Framework Agreement or Note !nstrument or any;udgment R
s relatmg to any MNew Shared Securrty Socument - : e o -
-~ and for thiépurpo'se; there shall be disre'g'arded fany totial' or partial discharge of these liabilities, :"_:. e
"._:or_. variation of their terms, which is effected by, ‘of in connection with; any bankruptcy, . .-
“liquidation, arrangement or other procedure under the insolvency laws of any colntry
" Security means;
@) any rortgage, charge, pledge, lien, hypothecation, assignment by way of security, trust e
Carrangement for the purpose of provrd!ng security of other secunty mterest of any kind un'__'_ ' _-}-;: E
anyjurrsd:ctlon and s S : ' S
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- B IO (b} - any proprietary interest over an asset, or any contractual ‘arrangement in relation to-an o

*asset; in each case created in relation to Financial Indebtedness and which has the same

" commercial effect ag if security had been created over it

- 'Specafsc Recewer means one or more raceivers or managers eppo:nted or to be appo:nted
" under this Deed who is'not an Admmastratwe Recelver e o T R

| .-"Supplementat Deed means a deed by which a compeny becemes party te th!e Deed in a ferm
- egreed by the Chargor and the Secunty Agent ' e o

- _' Thard Pertres Act means the Contracts (Raghts ‘of Thlrd Part!es) Act 1999

_-Tug Maeters meens any trucke RoRo traeters tug meeters or’ related veh;cies owned by"
| Seatruck Ferries Ltd. S B o e

" Interpretatien :
12 n thisﬁft':reed:i_ﬁ_

o -"'(a') E the tabie of contente the summary end the headings are mserted for convenisnce oniy- '_: R,
o .'and do not affect the mterpretatron of this Deed; ' '

- '{b). : un!ess a contrary mdrcatron appears referencee to clauses and schedu!es are to ciausee '; SR
w0 of and schedules to, this Deed S S '

(.e)"_'_'f.references te or to a prewsuon ef the Framework Agreement the Intercreditor':"_'
_ Agreement, a Finance Document a Note Document or any other document are to that-"_'__ "
_fdecument or that- provision as from- time o time amended euppiemented restated,
. noveted orreplaced, however fundamenta!ly,. v : SO :

: "(d)' '--references ioa persen mciude an mdrwdual furm compeny, corperatlon unmcorporated S SRNTN
= “bady of pereone and any government ent:ty - o : :

0 .-".'__'referencee oa person mctude s siccessors in tile, perm;tted assagnees and permitted"'_ S
S _. transferees; - : : : ' - : . : e -

" (f) " words importing the plural include the singular and vice versa; and
gy references to any enactment include that enactment as amended or re-enacted; and. if an o
«  ‘enactment is amended, any provision of this Deed which refers to that enactment will be
- amended in such manner as the Security Agent after consultation with the Corpany, -
- determines 1o be necessary in order o praserve the intended effect of this Deed. R

1.3 The Obiigations of the Chargors under this Deed are joint and several. .

BD#3122386343



o4 Where this Deed imposes an-obligation-on'a Chargor to do'something if required or requested 2
S < by the Security Agent, I'E wil'. do s0 as soon as practrcable aﬂer it betomes aware of the

o requrrement or request.

15 : It is untended that thrs document takes: effect as a deed even though the Securrty Agent may

~only execute it urider hand,
_' 16 - Trr'is 'E.Jieéd.'maif be.:execute.d iﬁ COLrhtérp.a.rtfs_":f' .
o 17 :'-:-.._.'_.'.The','.pro:v:i'fsic.ansi or'afrry'r:;tr].er._r:.i:harr(:é Drﬁir.:.u:rrién.tlolrl'r\ibre: i.i.,.)oé:.urnzéht: re!.ét.irrg to L
-(.a?).:'_:_-_'a;n'y.di'.spc'x:sigti.crr;r:'f"a:rr nterest in !'ari&;:o'_r.' -
) anyoblrgatronoftheLendersta mak.e"ruirth'er advances
e aredeemed r;r be ih.cér'gﬁoré:tled m this 'Dée'd;_': S

o 18" : Where a dafrnrtron of a type of asset in c!ause 1. 1 contarns a number of categones each' _-:.'Z o
e category will b’ construed as separate from aach other categury S

Parties and third partie!s- R
e The nghts expressly conferred on each of the Transactron Sec:ured Pames are enforceable by e
o ._-_each of them under the Third Parties Act Tl

3-'_._1".'10 o :No other term of this Deed is enforceab!e under the Third Part:es Act by anyone who 18 reta SR
SR '.:party o this Deed ' ' : '

1 _SUbject' to the terms of the Framework Agresmant the parties to this Deed may terminate this
©Deed or vary anyof its terms without the consent of any third party. However, they may not -
S termrnate this Deed or vary any of its terms if this wou!d have the effact of termrnatang or S

e adverse!y aﬁ’ect!ng
(a) " the Rights of ‘the Transaction Secured Parties under this Deed without its consent; or
o _.(b) " the Rights of'a'R;e'c':ei'\rer of of an Officer of the 'Se’cﬁiritﬂr Agent of a Reéﬁivér‘dn’der' this
" Deed without its consent, but oniy to'the extent that it has notified the Security Agent that'
it intenids to enforoe that clalse at the tlme caf the termination or varratron R
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U incurred by it and any Obhgor when they become due for payment or discharge.
22 Each Chargor irevecably and unconditionally:
S '__--('a)_"- _.guaran'tées to each Finéh'cé'Pa'rt’y-a'n'd' Note Finance Party the punctual payment and =~ "

'_dlscharge of all Secured Obhgatlons from time to time incurred by each other Chargor: .
3'under orin gonnectioh with the Finance Documents and/or Note Documents; '

(b)_:' .”un'de'rtaké's WEth"each Fina‘hce P'arty and Nb’éef'Fihafnf;e Pa'rt'y that, 'Whehever' that Chérgbr o
o ~ does not pay'or'discharge any of those Secured Ob!igation’s when they become due for e
~payment or discharge; it wx!! ummedsately on demand do sa :tself a5 if it were the pnncupal' E
_ob!agor and - S ' S

i .__(IC) : '.agrees_WEth _'each':.'Féhazncez _'.Pérty'”and.N'oté' F"iné'hce_Pérty"that if. for any reason. 'a'.ny s
" amount claimed by & Finance Party or Note Finarce Party Lnder this clause 2.2 is riot
: j_"'recoverabie on the basis of guarantee, itwill be liable as a pnncnpa! debtor and prlmaryf: _
~obligor to mdemmfy that Finance Party or ‘Note Finance Party against any cost loss or'. :
- liability it incurs a8 a result of a Chargor not paying any amount expressed to be payable o
by it under any Financs Document and/or Note Document on’the-date when it is
© expressed.to be due; the amount payable by a Chargor under this indernnity will.not -~
L axcesd thé amouht'it W'ou!d have hﬁad'to'pay' und'é'r thi’fs“cia'usse Err'or! Referenceéource s

23 Each Guarantee is gwen with the benefit of clause 10 (Guarantee protect:ons) and the other'-_ o
LT provisions of thns Deed. ' e ' R T
_' 24 . Each Ch'argor IWEli"pay'ihtere.é’t on each amount demanded of it under theGLiar’éhtGe' from the
s _'date of demand until payment (af‘ter as well as before judgment) at the Defauit !nterest rate
R "prowded for in the Framework Agreement s B :

S 'Cha'rges-_5 _} _ :_._._- S
31 T'he'chérges” ccnt'ati'ned'ih this clause Error! Referen'ée'murée'not fbuﬁd'.: S
"".'(é)" are gwen to the Securnty Agent as trustee for the Flnance Pames and Note Finance":_ :;;'.i'- :

Pames A
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S '(C.')'." '.ar?e inen with fu!i ti't!e'QUarantee‘.:_ ST

R :'3.2_-_' .}: Each Chargor charges by way of frxed charge aH of the Rrghts whrch rt now has and all of the . o o
R Rrghts whach it obtains at any time in the future N e

S {b)Equrpment, .
. '...(.C)"_'__.1.__Iri\.reét.n'iehi:.s;:'_' L o
o (d) Key(.‘.ontracts
s
e 3__'5'_§(r)3-'.3_' .'_:i.ntel!:e'ictua!'.Pro:pé'ny';-.__" L
o Demas

SRy g:ood'wiéi'énd Unca!Ied'c'ap'i'tél," L

s _:':'and in any Raghts accrurng to denved from or otherwsse connected wath them (mk;!udrng [
- Insurances and proceeds of Digposal and of !nsurances) TR :

B 3.3 .';"_;Each Chargor charges by way of first ﬂoatang charge its undertakmg and all its present and
: Cfuture assets other than those effectwely charged under clause 3.2; : '

34 '_.The Sec'urity Agent 'm'a'y cOnvért all or 'pﬂa'rt'cf the ﬂoaﬁng-thér@é creét'ed"by'eacri Chargor under Lo
- clause 3.3 info a fixed charge by giving notice to that effect to each Chargor concerned and
~ specifying the identity of the assets conceriied. - This fay be done on one or more cccasion, but _
only(a) during an Enforcement Ti'rn'e or (b) if the 'SeCUrity ‘Agent reasonably considers that it is -
g '.-'_'necessary to do so in order. to protect or preserve the pr!orrty va!ue or enforceabalrty of its R
4 3_.""_Resftrictions--_ o
e 41 Each Chargar wr!i ensure that the restnctrons contarned in thrs clause4 are comphed with - o
“unless the Securlty Agent agrees to the contrary '
49 No Security will exist'évefr,*or'in re!ation to, any Chsﬁr’g’é’d Asset other than Permiitted Security. L Be

B e I : ‘Other than as permitted under the Framework Agresment:



“the ordanary course of tradlng of the Chargor concerned
- 5 5'.'._:'53’efrfec?tibn s - o | |
 Generalaction
51 : EachChargorWlllatutsown expensecreatea!!such Security :é.xe.cﬁie.' 'a.!i'.s'u:ch adc.urhent's,'_.' o
: :""give'ail such notices; effect all such registr’ation's (whether at the Companies Registry, an asset - o

registry or otherw:se) deposit all such documénts and do all such other thzngs as the Securaty
- Agentmay requ&re from time to time in order ta ' B : '

(a) o ensure that !t has an effective fixed charge (or in the case of Land then: owned by that Lo
- 'Chargor, a charge by way of legal mortgage) over the Fixed Charge Assets subject only SRR
" to such Permitted Security as the Security Agent has agreed should rank in priority;

(b} ensure that it has an effective fioating charge over the Floating Charge Assets . subject B -
. ‘only to such Permitied Security as the Security Agent has agreed should rank in priority; o

' ;3:(c')"-"_fécilitéié the enforcement of the New Shared 'Secil',lrity, the realisation of the C'hé.rged:_' |
Assets or the exercise of any Rights. held by the Security Agent or any Receiver or - -
 Administrator under or in conneotlon with the New Shared 8ecur!ty ' S

| ':5.'2_ : _-_The scope of clause 5 1 is not I:mlted by the spec;fic provus;lons ef the rest of thls clause 5 or by
S any other provision of the Transact;on Securaty Documents ' B

Notification

5.3 If, ahter the date of this Deed, a Chargor acquires (a) Rights in Land, (b) a new Subsidiary or () =~
T " Rights in any other material asset, it Will'notify'the 'Security Agent as soon’ as 'r'easonéb’ly'.'_' o
s .:practacable and wil provide it with such information about the ac:qulsstlon as the’ Security Agent"”_ S
' may reasonably require : ' : B Ve '

ﬁ?:Landi;_l*jﬁ"
54 If required to do 50 by the Security Agent, each Chargor will execute a charge by way of legal ~
. mortgage over any Land in England and Wales owned by it at that time which is not already the .
subject of siich a chiarge in favour of the Secunty Agent in aray form which the Securaty Agent:

' may reasonabiy requare
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L 5.5 Each Chargor agrees {0 the entry of the following restriction in the proprietorship register of the .. P
itle to any Land in England and Walas which now or in the future is the sSubjectof a c:harge by -

way of legal mortgage i favour of the Secursty Agent and whrch is, or is requrred to be” )
':-registered atthe Land Registry : S : S S

_ "‘No drspesrtron of the regaetered estate by the proprretor of the regretered eetate is te be
__'.:_-regrstered without & written consent’ e:gned by the proprretor for the time belng of the '_ -
““'Charge dated [date of this Deed].in favour of [beneﬁcaerree] of [address for serwce]_ )

e 8 : referred to in the Charges Regreter R
S '5.6_.; I 'eny'Land in which 2 Chargor s Rights now or in the future is requiired to'be registered atthe
- Land Regretry, the Chargor will, within the relevant prreraty perlod under the Land Charges Act__'

f (a) .*:appry to the Land Registry for registration of the title'to that Land and registration of that
“Uo L Chargor as propristor of that Land and notify the Security Agent of its title number; and i '
(b)) i so required by the Security Agent, creete'e'c'harg'e- by'{rvay”é'f legal mortgage over that - .
oo Land in favour of the Security Agent or, if not sa requrred procure that this Deed rs noted T

o in the charges regrster of that Land
BT K any Land in which a Charger has Rights is already registered when those Rights are acquired,

S that Chargor 'wm within the priority period of the'releva'nt Land Regietry Ofﬁcial Search:
= j .(é)':. 'app!y to the Land Reglstry for rts trtle to that Land to be regrstered arid’ grve notice of theﬂ S S
L fitle number to the Security Agent and ' : : ' o - '

by if g0 require:j by the Security Agen't create'a charge by way of légal mortgage over that
Land in favour of the Security Agent or; if not so requwed procure that this Deed is noted_- S
“inthe cherges regrster of that Land.~ ' B : '

58 o It an'y'Land in which a Chargio?r has Rights now or in the futire is niot required 16 be registered at
0 the Land Registry, the Chargor will, within the"rereVant'priority period under the Land Charges _
Act 1972, apply to register a Class C Land Charge in respect of this Deed at the: Land Charges _
- Registry if the trt!e ‘deeds and documents to that Land are not deposited with the Secunty Agent S
o _ _'urrder clause 5.9, ' B ' L -

59 Each Chargor will deposit with the Security Agent all déeds and documents of title and all
" leases, licencés and other ancillary documents received by it or on its behalf in relation to its
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. 810 If req'uii'ed' to db 50 by the Security Agent' ‘each Chargor will create a legal morigage over any’
- Eq:.upment owned by it at that t:me in any. form which the Sec:unty Agent may reasonab!y S

'requ!re
g Key Abt’:"bunt's“a'ﬁd 'K!ey'Cbr.stfacts B o

EEE AL .The Chargor waii on request by the Security Agent (subject to c!ause 5. 12) in respect of a Key'_'i._ :
7 Accountora Key Cantract : - : : .

ey ';"'déiivef 2 nofice of this Desd to the other parties to the relevant Key Account or Key
- Contract substantlally in the farm set out i m the applscab!e part of Schedule 2 (Not;ce and - N
B Acknowiedgement of charge) and ' ' S

ey " use its reasonable sndeavours to procure that those parties deliver an acknowledgement
~of the notice to the" Security Agent substantaai!y in the. form set out in that part of that -
~ Schedule as soon as reasonably pract:cab!e ' S R

o 512 The Sécurity'}\gent' may reduest de!ivery of a rictice under claiise 541
" (a)"in relation to a Key Account, at any time; or
oy in relation to a Key Contract, at any time that a Default has ocelirred and is continuing:
':'Sub'sé'duent js'e't:':'ll.liri‘ity_. R
_-_"5’.13' _ '_3"Ef_'a'.Finéncé. Party or Note Finance Party receives notice that any Security has been created
: - over the Charged Assets which the Finanice Documents andfor Note Documehts dé not permit. __:: S
.-_'to rank in priority to the New Shared Security created under this Deed that Finance Party or
~Note Finance Party will be treated as if it had ammed:ata!y opened a ‘new account for each
Chargor and all payments received by that Finance Party or Note: Finance Party from that _
'Chargor will be treated as if they had been credited to the rew account and will not reduce the'- S
o amount then due from that Chargcr to that Finance Party ot Note Finance Party
" Financial Collateral

544 The parties to this Deed designate those Charged Assets which constitute Financial Collateral
i : 1o he under the control of the' Saclrity Agent whether they are the subgect to a fixed charge orof - -
a floating charge undler this Deed : ' ' '
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i fir’ﬁe for e;nfo'r:ce'ment’ e
R 61 '_Subject to the terms of the !ntercredstor Agreement the Secursty Agent may enforce the. New o
| Shared Secunty created’ by a Charger under this Deed at any time whlch is an Enforcement '
~ . Time or if the Chargor concered requests it to do'so o : o

Methods of .enfcmea."ne'nt__: | _. S
e 52 : TheSecuntyAgent may éni.'ofr..::é.'gh.e NewSharedSecuntyby =
: : {a') - 'Ié.;a"poinfiﬁé an Ac;'h{fhi'slt.rét.or.;jf. th.ia:v.t Chargor :-: : ”
: (b)'f.:.;f .per.mitted .to dé sﬁ. b;;f the irg..so!\fen.cy.i_eg;siat!on éppo;ntmg an .Admi.nlst.ratllve Re.celver'__:_ - '
of that Chargor; .~ 5 B B L
: :' (c:')'::_ a'p.pc.i.inti'ng é:Spéc.iﬁ:c': Receiver of assets of.thé't’.(lzﬁa}rg;&r';_

(dy’ going into possession of, receiving the benefit of, o selling assets of the Chargor, giving
- notice to the Chargor ot any ather person in’ relation e any ‘assets of the Chargor, S
o exermsmg a rsght of set-off or in any ‘other way it may decide; or L

(e)' _ _"ta'king 'a'ny' 0ther actio’n it'maydéc!de in 'anyjufiSdi'Cti'Dn 'otherthah 'E'n'gia.rid. S

63 To. the' extent that the New. Shared Security arises. under a security fananc:a! coi!aterai
:arrangement the Secunty Agent may also, subject to the terms of the Intercreditor Agreement, | _ _
"_.-__enforce it by g:wng ‘written notice to the: Chargot concerried that it is. appropriating those - - L
| ‘Charged Assets which consist of firiaficial collateral. - On receipt of that notice by the Chargor,
. the Security Agent wil automatscaiiy_ become the absolute owner of that .ﬁnanciaﬂv!'co!iateral and _': S
- thie Chargor will have no further interest in it.- The valug of the financial collateral will, as soon" i _
Coias practicable after it has been established, be applied in dnscharge of the equivalent amountof
_the Secured Obligations in"accordarice with’ clatise 7 (Application of proceeds). ‘For this L
o purpose, the Security A‘géht'wi!i value the financial collateral as follows: O

U a) 'in"thé"é'asé of' cash, by reference to s face vaiue ’r:éée}v'ed by'th'é Security Ageh't; .

g '(bj’-:-_ in the case of cred!t cEa!ms by reference to the amount actual!y recovered by the Securaty :
Agent and : ; : - : : T



........ {cy in_the case of financial instruments, by reference 1o such public indices, valuations or

. other'matte’rsf asthe SeCurity Ag'ent ma?y reascnab!y decide. -

Expressaens deﬁned in the ananc;ai Col!aterai Arrangements (No 2) Reguiat!ons 2003 ws!l. S

*havé the same meanlngs in this clause. -
64 an AdminiStrator must"be' aippoint'e"d ih'ac'ccrdénce 'With'théslhsblvehéy' Le'gis!a'tiong. e

o 6';5"'_'_' '_'A Recewer must be appomted by an anstrument in wntmg, and otherwzse in accordance wnth the'. 5}'_.': : e

~Insolvency Leg!siatlon

' 66 3_The appomtment of a Recewer may be made SUb}ECt to such hmatatlons as are spemf:ed by the &
' - Security Agent in the appomtment : SR L '

87 If fore than one person is appounted as a Recewer ‘each person WI!I have power o act o
i :ndependentiy of any other, except. to the extent that the- Security Agent may speczfy o the
'c,ontrary in the appointment. L : : : . L

S . Subjec’t to the !nsciv&ency Le‘gislati'oh,_'th'e SeCuri't'y'Aigen't may'remé\?e or repl'at:e.'ahy Receiver.

:-_'6.'9_ !f requared by the Inso!vency Leg:s!at:on an Admm!strator or Recesver must be a person- s

L qualified ta act as such under it
o :P'o'wers.oﬁ ehforéeméﬁt : .:::'..._ :
o _.-'6‘.1'5':2 An Adminisirator will have the powers given o him by the Insolvency Legisiation. = ERn
61 1 : '_An Administrative 'Ré.c'ei\;!éf.é%_a'bhé}go; wm_ha&é-; o i |
' ..:(é)f s fh’e ;.)b.wérs'gi.vén to .?'zli'nﬁ b’y 'th'é- Iﬁso'lﬁéncﬁy.Lieg'i.s'.!é.lfio.n ;.:.':3_' S

"'(b)' : -the powers gwen to a moﬂgagee or a receiver by the Law of Property Act 1925 but' -:_ " i
- without tHe restrictions contasned iri section 103 of that Act: and '

o '_3(2':)"_ - the pawerto do or omit to da on behaif of the Chargor anythmg which that Chargor utself-_' S
S ~Gould have done, or omitted to do, if its assets were not the subject of Security and the S
= ___-.Chargorwere not in mso!vency proceedlngs ' T ' .

_'6.'12 : '-:j'-A Specmc Recewer wa!i have the same powers as an Admnmstratwe Recewer ir respect of the S
S assets aver which he'is appomted - ' o TR
B3 The Securéty Ag‘ent will, it enforces the New Shared Security itself, have the same powers as .-~

- an Administrative Recelver in respect of the assets which are the subject of the énforcement.
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ea "_'Except to the extent provided by law, none of the powers described in this clause 6 will be S
' - affected by an lnso!vency Event in re!ation to a Chargor ' :

__.:"'Status and remune'fation of Recleiver =
S8 A Recsiver of a Chargor will be the agent of that Chargor unti the Chérgdr goes intd liquidation. -
S He will have no authority to act as agent for the Secunty Agent. éven in the hquadat;on ofthe
BB “The Secu'rity Agéh't may from time to time determine the remuneration of any Réce'iver,__. L
g __:'Third parties '; e
61? __A person dea!ing wsth the Sesunty Agent or wath a Receaver is entstied to assume uniess it has _-: T
S Cactual knowledge to the contrary that ' : '
I _those persons héVe the pcwer t ddthoée"thin@ which they are purporting té doz and ©
{b) _they are exercising their powers properly.. e B
-7 - Application of proceeds
Al money received by the Security Agent of a Recaiver uhder o in connection with the Finance
. Documents and/or Note Documents (whether during, or before; enforcement of the New Shared ~ -
- Security) will, stbject to the rights of any persons having priofity, be applied in-accordance with |- |
the terms of the - Entercredstor Agreement ‘and the other 'Finance Documents and Note RS

s Documents
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o 8_’11"::"_.:.. During 'én.'Ehfefce'rhent:_'l;ime_(Ia'znd ‘also once the New Shared ‘Security is being enforced), -
e “subject to the Intercreditor Agreement and the other Finance Documents and Note Documents: R '

" (a) - the Security Agent will be entitied to receive all distributions in respect of the Chargors'
“lnvestments- for - application in’ accordanceé -with “clause 7 (Application of proceeds).
'- -_-_omenmse;the'Chargorswm be erititied to receive those-distributicns; and [

o ZI(b.)"__""'on!y upcm wr:t‘ten notsce to the. relevant Chargor the Secur!ty Agent W!H be entat!ed to
exercise all voting and other Rights in respect of the Chargors lnvestments Otherwiss,

i : :the Chargora will be entit!ed to exercise those Rnghts

Clogn '_T'o'-f{hei'-exte'nt that_the'n'o!der-o'f'thoise Investments is not the person entitied o receive those
7 distributions and exercise thosé Rights, the hoider will pay the distribuitions to the person enitied
_ "to them and will exercise those R!ghts in accordance wsth the teasonable requirements of the o
. person ent!t!ed to exercise them o ' o . RENEI

83 _'-"Eac‘h-Char{gor w-m pay all calis, irm'taiment's?5r'cther'pfayméntsv.&hich from time to time bécome
Cedie in respect of any of its Investments, and the Sec:ur!ty Agent Wi!! not in any C!rcumetances

| "'mcur any !iabmty i respect of them
e Ke'y_ﬁce'ntracts, Key Acceunts énd'Debts'-'_ =
g R _Each Chargor w:!! use its’ best endeavours to ensure that the Security Agent rece!ves the fuli SR
" penefit of each Key Contract. - ' : e n
:'9.2:_'_ The Chargors may make any w:thdrawai fram any. Key Accaunt wathout the consent of the"'_ SOt
i Securaty Agent unless such withdrawal is restricted under the Framework Agreement
SN '9_3'_,_' _Ea'ch cnargor'wm prompuy cosaect' all Debts as agent for 'the Secur'it'y'Agent-énd-p“ay alt théirj;'
R proceeds into such accounts s requared under the terms - of the Framewerk Agreement or"{ e

" ~otherwise as the relevant Chargor sees fit.
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- Wai\rerbfdefeneee S T e
. 104 The_ob!ig’ati’o'ns"o'f each.Chargor under its Guarantee will not be affected by an-act, omission, - _
7 matter or thing which, but for this clause, would reduce, release or prejudice any of its
"'obhgat!one under its Guarantee (without limitation and whether or not known te |t of to any' Lo .
Finance Perty or Note Finance Party) mcludmg S s : ' o

(a) a any ttme walver or. consent granted 1o, or composntron with, any Chargor or eny ether'_ '
"'pereon _ : B _ R .

(o) the réléeee of any other Chargor of any other person;

.'.:'_é{'c) “the tiak.i.ng;' trarie'tien;' compromise; ’egchahge; renawal of Telease of or refusal or neglect S
Lo j'tO' peffect, take up or enforce, any rights against, or sacurity over assets of -any Chargor .
_' ‘o other persen or 'eny ‘non-presentation or non-ohservance . of any-forme!ity of other
requrrernent in respect of any instrument or eny failure to real:se the ful! value of any"_. .
”_'securrty N § . R

“(d) "any rncapacuty or !ack of power authority or Iegal pereona!ity of Qr dresolutron or change_ '_
- in the members or status of & Chargor of any other pereon : ' '

(e)_' Cany amendment (however fundamentai) or replacement of a Frnanee Document or Note'-; -

P Document or any other document or seeunty. 3

(F - any unenforceabr!ity, !ilegahty or rnve!rd!ty of any obhgetron of eny pereon under any"”:'-_-_: S

= Frnanc:e Document or Note Document or any other document or secur!ty or -

gy an'y in:sohr&'anc'y or similar proceedin'gs.- oaes
. Immediate recourse
B 1'0'.2'_ " Each Chargor waives any right it may have of first requiring any Finanice Party or Note Finance =~
7 Party (or any trustee or agent on its behalf) to proceed against or efforce any other rights or
ety or claim payment from. eny person- before claiming. from that Chargor under |ts'_;'_ [

Guarantee Th!s waivar apphee :rrespec:twe of any lew or eny provasaen of a Finance Document_-_ ERCRRTIRI

' '-'-or Note Document to the contrary

‘Appropriations -
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- 10.3 ... Until the Secured Obligations have been irrevocably and unconditionally discharged in full, each ... i

- Finance Party or Note Finande Party (or any trustee or agent on its behalf) or & Receiver may: P i

U@y refrain from applying oF enforcing any other money, sécur'i't'y_oir Rights held or received by S
it (or any trustee or agent on its behalff in respect of the Secured Obligations; of apply. = . =
“and enforce the same in the manner and order it thinks fit (whether against those

T am‘oUn’ts or cthe"rwise) 'an'd”no'Chargor will bé entitled to the beneﬁt c‘f the'saﬁme; 'and o

o (b)'_ hold inan unterest bear:ng suspense account any money receuved from any Chargor oron o
B _'-'account of any Chargors Ilabshty underits Guarantee : " g

".'Deferra?! of'chargors’_rights' o

104 “Until all the Secured Obligations have been irrevocably and Uncenditionally discharged in ful o R
S and unless the Security Agent otherwise directs, no Chargor will exercise any Rights: (anc!udang- e
~ o rights of set-off) which it ‘may have by reason of performance by it of its obllgatlons under the- S
' Finance Documents or Note: Documents or by reason of any amount belng payab!e or Ilabiiity--'-' e
arising, underthls Deed : ' TR R

@ 1o be indeminified of 'reir'hburséd by- a C’ha'rfgc}.r or' any othe'r péfsbh;'_ :

I (bj‘l te ciazm any contnbut:on from any other obhgor sn reiatlon to or guarantor of any'_-..'.'__
v Chargor's Obl:gatlons under the Finance Dosumerits or Note Documents P

L ey totake the' beh'efit '(in'whole or in part an’d whether b'y Waybf Subrogatiori or_othémiéé) of _3':
*any rights of any Finance Party or Note Finance Party under the Finance Docurents or
Note Documents of of any other guarantee or security taken by any Finance Party or
' - Mote Finance Party inciudmg, without limitation any guarantes or securaty faker, under or.

": in connaction W!th the Finance Documents or Note Documents;
o (dj t‘b b‘ri'ng !ega! oF othet'prdbEedihgs fc'zr an o’rdfer"requiring any'Ch'a'r'igbr 'o"r'éniy other person |
"'_to make any payment, or perform any obligation, in- respect of ‘which' it has gwen ac
guarantee, undertaking or indemnity under this Deed,; ' o
S '_(é) - 'to'ex'e'rc.is'e any righ't' of SétQOﬁ a'gaihst any Cha'rgbr' o'r' any 'Othe'r person; ahdlaf
o "(f) '_: to clalm or prove as a creditor of any Chargor or any other person in ccmpetstac:n w;th any‘n'_ : _3: -
" Finance Party or Note Fmance Party S B -
405 K a Ch'a'rg'or receives any benefit p‘ayment'Cr"distributibn-'in-relaltic'n’to-such'hi@ghtﬂs twill
' o promptly - pay an equa! amount to the Security Agent for. apphcatlon in accordance with this - R
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106 . Clauses 10.4 and 10.5 only app!y untii all the Secured Obligations have been :rrevocably and

T : 'uncond:tmna!!y dlscharged in full.
' Ch'arger intent!am'endments”,' ete

7 '-'Wifhduzii'.'p'réju'dice o the gé’ner'ality:of clause 10.1 (Waiver of defences) and fo clause 14 {Power
" “of attorney), each Chargor confirms that it intends that its Guarantee will extend from time o
; _"tir'ne'tc any (however fundamental) variation, increase, extension or addition of or to any of the -
o Finance Documents of Note Documerits and/or any fac.ility or amount made available under any R
o ‘of the Finance Documents or Note Documents which is-made for-any purpose whatsoever but
inéludihg"fo'r the purposes of or in connection with any of the following: changes to the financial - -
: ccvenants;.acqu'isitians' cf an'y'na't'ure, increaéing vﬁOrkingz capital, enabling investor dist’ributions_'ﬂ '
'..'_'_-:to be made, carrying out restructurings, refinancing existing facilities, refinancing any 'O'ther'-_': o
s ‘indebtedness, 'making faciities ‘available to new borrowers, 'any cther variation"br-extensi?c)n of :_-
~the purposes for which any such faciity or amaount might be made available from time to time -
o _ " and any fees, costs andior expenses associated with any of the foregomg B

” '11.'_'_ i D'ur'atien'of thé set:urity' g

A The Obligations 'of_'ea'?ch"Ch'a'rg'or_'uhder' 'th'e':F'ihéhce' E')ocumé.h't'szfand/ar"N'dtéDocuh’aéhts-'énd - '.
. the security created by the New Shared Security will continue until the Secured Obligations "~
- " have been irrevocab!y and uncondstaona!iy pald or- dascharged in: fuil rega'rdleSs_' of.an'y-'.'_--'

!ntermediate payment or discharge in who!e orin part

Stz it 'an'y' paymen't by'a 'ChargOrbr 'ahy Other seCu'rity"pr'ovider or any release given by the Security - _
: ~Agent (whether in respect of the Secured Obhgat:ons or any. 5ecuraty for themn or otherwase) is 'i_ L
avoaded or reduced asa resu!t of mso!vency or any similarevent, L : -

o {.a)"' _the laablllty of each’ Chargor under th!S Deed wa!l c:ont:nue as lf the' payment re!ease ont : SR 5

o ' avogdance or reduction had not eccurred: and

= _"'(b):_- "the Secunty Agent will be entit!ed to fecover the va!ue or amount of that securaty or-';f'--. -
- -payment frofn each Chargor as if the payment telease, avoadance or reduction had not'- S
- oceirred. e T ' | |

1.3 : : Sect:on 93 of the Law of Property Act 1925 w:ii not appiy fo the New Shared Secunty

- :":1'2.-"'_5}} Ei’:penses; liability and indemn'ity' _' o

o 2.1 ' Each"_'Ch”aﬁrg}dr_ wi!'l",f. éh._'dérﬁ.and';.' pay all .'ireéisdnal:;!e-'!egal' and other .icbs'té'_ and .ék.pe'ﬁs"és'
" {including any stamp duty, registration or other similar taxes) incurréd by the Security Agent or
| ' by any. Ré’Ceiver_in'connettian'with the New Shared Security created under this Deed.  This™

" inclodes ‘any Eosts and expenses relating to the enforcerient or preservation of such New P
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- Shared Security or the Charged Assets and to -any -amendment, waiver, consent or release Ll

: " responsible to any Chargor for any loss or liability of any kind'arrsmg from any act or omission” .
by itof any kind (whether as mortgagee in possession or otherwise) in relation to the Charged -
| Assets or the New Shared Security created under this Deed, except 1o the extent caused by its S

: _;'_.'requured in connection wsth such New Shared Securaty

Neither‘ the_S’é’bUr&ty Agent n'or'a 'Rec'eivér_nor'an'y of th'eir Officers will be in ah'y_way'l'ia}ble or

. gross neghgence or wilful misconduct.

C 4aa

- _:Each Chargor wrl! ‘on demand, rndemnrfy each of the Securaty Agent a Recelver and their

U Officers in respect of all costs, experises, l0sses or liabilities of any kind-which' it-incurs or

:suffers in connestion with:

- (a)' anythmg done ar om:tted n the exercrse of the powers conferred on it under the New ' :

CUm) Ca ':':;!aim' of ény-ki'nd (Whet'hér relating 1o the-'e‘nv'irohment or oth'erWisé)' hia‘de"iagfa'ih's'i it

- Shated Securrty, unless |t was caused by its negiigence or Wwilful mrsconduct o ;

~ which would not have arisen if the New Shared Security had not been granted and whrch_-_'. =
' was not caused by its neglrgence or wilful misconduct; or o ' :

ey 3_ an’y breach'by that'Chargor of the Finahce’ Docurments andIOr'Notfe' Dociiments. = -

Remedies .
“The Rights created by this Deedare in addition to any other Rights of the Transaction Secured

'genera! law or- ‘otherwise, - They will not. merge with -or irmrt thoge other Rrghts and are not:':-_'

2 '!wnated by them.

o

No f'a'irure by a Trans'aCtion Secured Party 1o exercise any Right under this Deed will operate as - =
& waiver of that Right. Nor will a'single or partra! exercise of & nght by 2 Transactron Secured'-_' -

- Party preciude its further exercrse

o1e3
o _'.-':respect under any law of any jurisdiction, neither the ‘legality, validity or enforceability of the
S _remaming provrsrons nor the legality, validity or enforceabr!rty of that provision in any ‘other

lf at any t!me any prowsron of this Deed is or becomes ri!ega! invalid or unenforceabie in any SR

| respect or under the law of any other;ur:sdlchon will be affected or unpa!red in any wayP

. Each 'Ché‘rgor',_by_'wéybf secirity, irevocably éppdihté':'eaéh_Of _thé'security Agent and any i

Power of 'attomey -

' '::Receiver severally to be its attorney 1o, following an Event of Default 'do'anythin'g:_- R

BD#31223853v3 .
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.' (b) whlch the attorney may requ!re to exercise any of the R!ghts conferred on !t by the New
~ Shared Securaty Documehts of by Iaw L '

S {and the Sec’urity Agent and z any RieCeiver may de!egete that power on stch terms as it sees fit},-'_'_ﬁ'-'_'_ S
15 ..'Péfties_- S
o : 15.9 Each Charger whleh exeeutes this Deed wil be bound by it even sf other mtended Chargers do L
R __notdo s0 07 are not eﬁectaveiy bound by |t o o o e

& Res:gnatlon of the Secur:ty Agent

1520 The Securlty Agent mey be repleced by a succ:essor in’ accerdan:;e wath the Entercred:terf__’-_: . -

T Agreement. -

- '1'5.3'_. S On the dete of its eppomtment the successor Seeunty Agent wsll assume al! the Raghts and"'-: _
' 7 Dbligations of the retir!ng Security Agent. However, this does not apply to any ‘Obligations of S
_ ‘the retiring Security Agent which arise out of its acts or omissions as Security: Agent before the b
e . ep'pointmen't of thée':eucceeeor' in: 'resp?ect of which 't'h'e' retiring Security Agent wil e'ontinue o

- ‘Documents and Note Documents
154 The retiring Security Agent wil at the Chargors’ expense; provide its sUccessor with copies of
. those of its records as Security Agent as lts successor preperiy reqwres 1o perferm its functions
S as Seeurlty Agent : R L '
16 Notices

""'__'_CIaLise"SQS- {Notices) ef ‘the- Framework Agreement shall epply 1o any notice o other-'_
g _commumcetlen to be made Under or in connection w;th thas Deed . : '

17 CentraetUaI r‘lﬁeeegni'tion'of bail-in : o

B Claise 432 (Contrectuaf f‘ecognttron oF bail. 'in) of the Framework Agreement shall app!y as |f set SRR
o _' out in fulf in th:s Deed but with such conformlng changes as necessary S

18 Law;and juriediction a:-nd' ehf@mmem - g

18.1 Th:s Deed and any non- contractual ebl:getlone arismg out of er in cennectson w;th :t are
L governed by Eng!ish law; and - R, R

BD#31223853v3 TR
BD#312 - g



- 182 The courts of England have exclusive jurisdiction o settle any dispute arising out of orin-
' ‘connection with this Deed (including a dispute re!ating fo the exzstence va!:daty or termination of_ _
" this'Deed of any non-cantractual obhgatlan ar!smg out of or ih connection with.this- Deed) @ L o
'_.ZDispute) - - -

o 1.58.3 .'_The partaes agree that the courts of England are the most appropnate and canven:ent courts o
D setfle Dssputes and acccrdmg!y no party will argue to the contrary ' ' '

18.4 “This clatisé 17 s for the beneﬁt of the Transaction Secured Parties: As a"i"fe'sun,-'nb Transaction

R Secured Party shall be prevented from taking proceedings relating to a Dispute in any other |
e :"courts with jurisdiction. To the extent allowed by law, the Transactaon Secured Partiés may take R

L 'concurrent proceedlngs in any number oﬂunsductsens . Sl '

..18.5_2 Nothsng in th!S Deed will operate to change the submasslon o jurssdictson prows;ons of any _'
e .'-Z'Flnance Document of Note Documment as amended by this Deed. . e

Thls Deed has been executed as a deed and :t has been delwered on the date stated at the:f""::
beglnmng of this Deed : e : . R

S BD#3122385303 S



e b '_'Nameofcriigina%! Chargor | Jurisdiction | 'Registration number {or equivalent)

' Seatruck Ferries Lid L “England and Wales | 05651131

| . Seatruck Ferries Holding Ltd | England and Wales |~~~ 05564628

CBD#3122385343 L g



": . :PertA'—Key Cbhtracts e .

B To [Counterparty] RO R o s S
Date o :
- Dear Sirs R
" Notice of Charge S
g __"We give you notice that, under a composite debenture dated e entered into by us (and others)in .
_favour of s (the Security Agent), we have charged to the Security Agent by way of first fixed - 3
- charge all of our rights' i [:'nsen‘ deteils'of agfeement concemee] (the Agreement). S

RRSRIy Sk . We will remain I:eble for ot obhgations under the Agreement “The Security Agent hasno

i obligetlons underit.

3 ; __We have agreed wath the Secunty Agent not te termsnete or emend the Agreement or to waive '_ .
L eny of its terms without the consent of the Secunty Agent ' : '

g - _':We' ihStruCt y'o'u'te:" T
@) [meke all peyments due to us under the Agreement to the Secunty Agent [msen‘ an
h account number if requ.'red} (whose rece:pt w:!l be a goed daseherge to you for’ such-_'
payments) ] and BN . : - : TR
(b) disclose o the"SeCurEty'Age'ﬁt,_- without further approval from s, such information
v regarding: the Agreement as the Security Agent miay from-time to fime request and_to{
- 'send it copies of all notices issued by you under the Agreement. ' :
"5 - This instruction cannot be"\)erieder términated Without the consent of the Security A'g'ent'.
6 Please sugn the enclosed acknowledgement and return lt te the Secursty Agent at Senkt Anna-_: L

- Flads 3, 1250 Kabenhavn,- Denmarkmarked for the ettentuon ef desper Stahi and by email'to
"-jes@sk:bskreditdk R e S ' - SRR

for and on beh‘elfof_"l: B

- [Chargor]

. BD#a12285343 B p e
- tes



2 '::_We have not rece:ved notice that any other persun has ai interest Ih the Agreement
3 W wil c;omp'!y with the instruCtions inthe notice,_i;. Z-:'- §

o 4 '.__-_'We agree that no amendment of terrination of the Agreement nor any waiver of i lts terms, WIIII';_.'::'
" be effective unless it is approved by the Secunty Agent ' :

= 5 "--We wa!i not exarcise’ any rlght of set off agamst payments owing by us under the Agreernent R
_ o unless they arise out of the Agreement itaslf . v ' : g

Executed as"aﬁ e Ry '.

 [Counterparty] ) Ditector
act;ng By: G Ly

Dite: N ) Has

L BD#3122385303 © TR



. Dater @

‘Dear Sirs : S

Noticeof Charge

1. Wegive you notice that, under a composite debenture dated # (the Debenture) entered into by P
Uus (and others) in favour of # (the Securlty Agent), we have charged to the Security Agent by SR

_--way of first fixed charge all of our raghts in oure account with yau {no. a) (the Account) e

R S We have 'agteed with thé_Sedur’ity Age'nt not o close the-ACCdunt'or_'to amér’ad o waive anyof
jts terms without the consent of the Security Agent. TR o

3 Wenstructyou:

- (a)" [to horour or not to honour withdrawals from the Account If requested by the Security
o Agent after you have réceived a notice from the Secunty Agent of an Acce!erahon Event”- .
" as defined in the Debenture] and’ L . .

by - disclose 1o th‘e' Security Agent, _with'oﬂt ._.fUrt'h'.ef approval from :'ué', such information-
' .reg'ardin'g the Account as tﬁe'Se‘curity Agent may fromtime to timé'request andtosend it '
o _' copies of all statements and other notices issued by you in connection with the Account"}i__ o
'fcllowmg notice  to you from the . Security . Agent that we have not provided such'_._'}'_'_"-’.
_ 8 "'mformation as required Under the Deberiture: or the other Finance Docuiments or Note
" Documents (as defined in the Debenture) ' R

a4 .; 3 These :nstruct:ons cannc:t be vaned or termanated without the consent of the Secunty Agent

B _ | Piease s:gn the enclosed acknowledgement and return it to the Security Agent at Sankt Annw s : '
. Plads 3, 1250 Kgbenhavn, Denmarkmarked for the atterition. of Jesper. Stahl and by email to o
JES@Skibskredut dk.- L L : o S -

" forand on behalf of

~ (Chargor)

T BD#31223853v3 - S
: 27



CTor [Secwrity Agent] ot S

1 We acknowledge récéipt of the notice [deséribe?d ébo\}é'}.' 5 F S

2 We will comply with the instructions in the notice. .

odeedby gL

" [Account Bank] .

Uy Autherised signatory

o factihgby:'___'- : o j : '

. Althorised ségn"atm'y” R

C patel e

S BD#3122386343 - - ey



SIGNATORIES

Executed as a deed by

SEATRUCK FERRIES LTD.

Attorne: .

i Altorney in Face
‘Neme of attorney: .

in the presence of;

MName of withess:

Address:

BO-#31223853-v3 29



SEATRUCHK FERRIES HOLDING LTD.

Thomas Martinussen
Atterney in Fact

Atomey

Name of attorney:

in the presence of

RASMUS BO

Altoriey st Law

Name of withess

_éﬁﬂ‘:‘ﬁ_.__ um

____55: ﬁi{fﬁg& mﬁm
D2y @ Q

Phioig: '443-49*:'% &@0@

Address:

BD-#31223853-v3 30



The Security Agent
DANMARKS SKIBSKREDIT A/S

by PETER. 5. ARk G-

ignatery/Attorney-in-fact

BD-#31223853-v3 K



