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Registration of a Charge

Company Name: KANS AND KANDY (HOLDINGS) LTD
Company Number: 05668310

Received for filing in Electronic Format on the: 03/11/2022 XBFYZWVS

Details of Charge

Date of creation:  31/10/2022
Charge code: 0566 8310 0002
Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SQUIRE PATTON BOGGS (UK) LLP

Electronically filed document for Company Number: 05668310 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5668310

Charge code: 0566 8310 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2022 and created by KANS AND KANDY
(HOLDINGS) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd November 2022 .

Given at Companies House, Cardiff on 7th November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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EXECUTION VERSION

. DATE OF SHAREHOLDER SECURITY AGREEMENT =Y Qe&o%:c;xf' 2022

PARTIES

' (1') KANS AND KANDY (HOLDINGS) LTD (Company number 05668310)
_ (the "Chargor")
(2) NATIONAL WESTMINSTER BANK PL.C as secunty trustee for the Secured Partles
(as defined in the Facrllty Agreement defined below) (the "Security Agent“)
INTRODUCTION | |
A 'The Chargor enters into thls Deed in connection with the Facthty Agreement (as
defined below) : :
" B.. ltisintended thatthis document takes effect asa deed notwﬂhstandmg the fact that a

party may anly execute this document under hand.

IT IS AGREED THAT:

1.1

 Definitions
I this Deed:
"Act" means the Law of Property Act 1925,

. "Company means Kans and Kandy (Propertles) Ltd (company number 05667788)

"Facility Agreement" means the facility agreement dated on or about the date of
this Deed between: (among others) the Company and the Secunty Agent.

"Oblrgor means the Chargcr oran Obh-go-r (as defined in the Fa_cnllty Agreement).

"Party" means a party to this Deed

:"Recelver means a receiver or receiver and manager or admlnlstratlve recelver in
"~ each case appornted under this Deed.

"Relevant Jurisdiction™ means in relatlon fo the Chargor

: '(a) the jurisdiction under whose laws it is [noorporated as at the dete of thlS

: Deed;

(b) = anyjurisdiction where any asset subject to or intended to be.s__u'bject' to the
. Transaction Security to be created by it under this Deed is situated; and -

(c) anijrisdietion where it eonducte its buSiness; and

(d)  the jurisdiction whose laws govern the perfection of this Deed. |

" “Secured Liabilities" means all present and future obligations and liabilities .

(whether actual or contingent and whether owed jointly or severally or in any other

014-6000-1116/5/EUROPE
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| . EXECUTION VERSION

'capacrty whatsoever) of each Transectron Obhgor to any Sec:urecE Party under each
B Flnance Document 8 R : S

“Secunty Asset“ means any asset of the Chargor whrch ts or i expressed to be

subject to any Secunty created by thrs Deed

: .'"Secunty Perlod" means the penoci beglnmng on the date of thls Deed and end[ng |

. on the date on which all the Secured Llabtlltles have. been uncondltlonally and

12

|rrevecably pald and d|scharged in full

"‘*Shares“ means ali shares in the Compeny
. " "Subordmated Debt" has the meamng gwen to ;t in the Suberdlnatuon Agreement

- -“Suberdmated Document“ has the meanlng gwen te tt m the Suberdmahen T
' '-Agreement - L _ '

. "Suborcfmation Agreement“ Meane the subordlnatlon agreement entered mto by
o (amongst others) the Charger end the Secunty Agent ' : Sl

Constructlon R

(é} o 'Capltallsed terms def‘ ned in the Faclhty Agreement have the same meanmg
S in thrs Deed unless GXPFESS]Y defmed in thls Deed ' :

o (b The promsrens of ciause 1.2 L'Censtructlon) of the Faclllty Agreement aPP'Y to o

" this Deed as though they were set out in full in this Deed except that
L refereﬂces to the Fat:llliy Agreement w;!l be construed as references to thIS
e Deed : : : : :

:{g_-,_) = _The prowsrons of clause g. 4 (Default mterest} of the Faclllty Agreement appty e

- -tothis Deed as though they were set out'in full in this Deed exceptthat = -
references to an Obligor will be construed as references to the Chargorand -
S references to the Agent thE be censtrued as references to the Secunty Agent

d) "Untess a contrary mdreatlon appeere a reference in'this Beed to:

o (11') S a Fm-an-ce rD-ocument or T_r_aneactlo;n .Do_cu:ment or any_other -
- agreement or instrument is a reference to that Finance Documentor

“Transaction Document or other agreement or instrument. as amended e

. 'ncwated suppiemented extencted of restated
(n) 3 _._en_y nghts in respeci ef an asset mctudes
(A) all amounts and preceecfs pait:f or payable, |
i '(B):_.' - alf rrghts o make any ciemand or clalm and

{C)- alt powers remedfes cauees of actron eecurtty guarantees
"-_-_and rndemnltfes - RHENNR R : :

B ' _' in each ease m respect ef or derlved frem that asset

" 014-6000-1HEISIEURDPE. ~




“-a Finance Document is capable of belng avoided.or otherwise set aside on-

- provrd:ed for in the Flnance Documents L
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(i '.any "share“ "stock" "debenture" "bond“ Or other securrty" cr S

- EXECUTION VERSION "~

" mvestment" mctudes

- '-'."(A_).'.' _any drwdend mterest or other dtstnbutlon pa|d or payabfe o

AR (B) _'-any rlght money or property accru ng or offered at any tlme by '

- way of redemption, substitution; exchange bonus or
_preference under optlon nghts or otherwrse '

' _:'-'-_'ln each case in respect of that s_hare stock debenture bond or other o

2 _secunty or mveetment and

- (lv) : :the term "thls Securlty means any Securrty created by thJs Deed

fAny covenant ot the Chargor under thrs Deed (other than. a payment
-obligation whlch has been dlscharged) remams in force dunng the Secunty

o : _:-Perlod

8 If the Secunty Agent consrders thet an. amount patd to a Secured Party under _' S

A “ the liquidation er administration of the payer or otherwise, then: thet amount

. will not be constdered 1o heve heen |rrevocabty patd for the purpcses cf th

o Deed.

B "-Unless the context ctherwrse requeres a reference toa Securtty Asset
mcludes the prooeeds of any disposat of that Securrty Aeset S

:_:_.Thll"d party nghts o

-Unless expressly pro\nded to the contrary in thls Deed e person who rs nct a- o
- Party has no right under the Third Partles Act to enforoe or to enfoy the B R

o _ .-'beneﬁt ot any term of thIS Deed

: 'g..i'f_(b)"f-. o

-Notw1thstandtng any term of thls Deed the censent cf any person who i$ nct

ERans ﬁ_a F’arty is not requtred to rescmd or vary thls Deed at any. tlme

Any Recetver may enforce and en;oy the benetlt of any clause whlch

.._-expressty confers rights on it, subject to paragraph (b) above end the :__ L

R '_prcvrsrons of the Third Partles Act,

'ﬁ_AIt the securrty created uncter thls Deect
i _' (i):__ s created in. favour of the Securlty Agent

('i'i:)_'f_ s created over present and future assets of the Chargor S

| CREAT:eN or SECURITY

General

The Chargor must pay or dlscharge the Secured Lfabrhtles tn the manner

- 014-6000-1116/5/EURGPE
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' EXECUTIONVERSION =~ .

S 'f.(ltl} Is securlty for the payment of ell the Secured Llabiﬁltres and

' (w) is made wrth full tltle guarantee in accordance wrth the F_aw of
Property (Mlsceltaneous Prowsrons) Act 1 994

_' 'the Secured Parties.

Shares

. 'Subordmated Debt

| '_ '-'_'The Chargor charges hy way of a flrst f‘ xed cherge ell of its nghts

_ = (a) under each Suberdlneted Document and
2 (b) “in respect of aIE Subordmeted Debt B e
-REPRESENTATIONS o B

U The' Chargor makes the representat}ons and werranttes set out |n thls ctause 3 to o

Ry each Fmence Party on the date ef this Deed

B

.._'Status

the Iaws of the ;unscﬁct:on of its mcerperatlon L

' : '(b'}_ It has the power to own |ts essets end carry on |ts busmess es |t |s bemg

_' - conducted

Bmdlng obllgatlons

Non-conﬂlct wtth other obligatlons

_The entry mto and performance by it of and the transactlons contemplated by, thls e
- Deed and the grantmg of the Transactlon Securlty under thls Deed do not ancf wul not;-__.
. cenftnct thh e : . _ :

iy .ﬁ-'any Iew or regulataon appllcabte to rt B

Sy |ts conshtutional documents or

o (c) o any agreement or mstrument bmdmg upon zt or any of lts assets or constltute i

(c) - The Secunty Agent holds the beneﬁt of thtS Deed end thls Secerrty on trust for:- gt

S The Chargor charges by Way c-f a flrst ﬁxed charge its mterest in the Sheres whether T
L '_':'owned by |t or hetd by any nominee or trustee an: rts behalf S

' (a} It is a Ilmlted Ilablllty cerporet;on duly lncerperated anct vetldiy exlstlng under :" o o

. __The obllgatuons expressed to be assumed by st in thzs Deed are, subject to the Legal f o
= Reservatlons legal velld blndmg and. enforceeble ebllgetlons : : '

- adefault or terminatlon event (however descrlbed) under any such egreement '

s '_or lnstrument

o OEB000-11 1BSEURORE
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' EXECUTIONVERSION . "

Power and authorrty

B _'_'-('a)"_" It has the powerto enter mto perform and dellver and has taken all

- -necessary action to authorise its entry into, performance and delwery of th|s
3 '_:Deed and the transactrons contemplated by thls Deed Lo e

U '{t_:t) _-Ne Elmlt an lts powers w1I| be exceeded asa resutt of the grent of securrty er

_gglvmg ‘of mdemnrhes contemplated by thls Deed R R

-_Valtdrty and admlssmlhty |n ewdence .

; :_. :(a').'.'_ 'All Authorlsatlens requtred

(e to enable it tawfuity o enter mte exercise’ |ts rrghts and comply with rts o
: ebflgattons iy thrs Deed and . R

- -'ﬁ:'-"(u) to make thls Deed admrssuble in ewdence in |ts Relevant Jurrsdrctlens : S

L -'-_“3have been obtarned or effectecf and are in qut ferce and eftect except any
o Authorisation referred to in clause 3.10 (No flllng or stamp Taxes) whrch
S "._’_‘Authonsatrons thl be pmmptly obtamed ot effected at"ter the date of thts
g -'Deed . T . RODTPERP ERb

o f:(b)'_'-' A Autherrsattons necessary for the condur;t ef the busmess trade and

 ordinary activities of the Chargor have been obtained or effected and arein -~ -

. ~full force and effect if failure to obtain or effect those Authorlsatlons has or |s |
- reasenably trkely to have a Materlat Adverse Effect o

Rankmg of secunty

:-_'ﬁ -'-_Subject to the Legal Reservatlons and F’erfection Requrrements the Securrty created'_' : -
" by this Deed constltutes a first priority secutity interest over the Securrty Assets of the -
" type described in'this _Deed and the Secunty Assets are not subject te any preor or o

s -parl passu Securrty

oar

__Shares

o (a) ' 'The Sheres represent the entlre |sseed share eaprtat of the Company

Sy '__"-The Sheres are Iegatiy and beneﬁcrafty owned and controlted by the Chargor iR

- '__(C) e .The Shares are fulty pald and are not subject te any epttcm to purchase or

sn'mlar rtght

. {dy " The constltutlonal documents ef the Cempany do not ancf ceuld net restnct or e

tnhrblt any transfer of the Shares on creatton or enforcement of thls Securrty

'__'Subordmated Deht

R : '-”(é)’ i The Chargor IS the sote legal and benefrctat owner of the Subordlnated Debt '_ o

| (b) No payments te |t by any ether party te a Subordmated Decument are subject ' - '

to any rrght of set—oﬁ or su‘mlar rrght

Ll 0148000 1TREEUROPE
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o _'fﬁ'.('c) ".-The oblzgatlons expressed to be assumed by the Chargor in each

o " Subordinated Document are, subject to the Legal Resewatrons legal velrd
.'_-'bmdlng and enforceable oblrgatlens S SOl : -

_' -"'(d)-_f- :':_ ':Nelther it nor - (ee t’ar as it {s aware) any other party to a Subordmated

- Document i is in-default of any of lts matenal obligatrons under that
__'-Subordmeted Document g B

= (é').; : There s no pmhlb|t|en on assngnment or other restrlctlon en the creat|0n of

. 39 _ ’Governlng Iaw and enforcement SR

e _securlty by the Chargor, in respect of any of the Suborcllnated Debt or |ts
: '.: rlghts under any Subordlnated Document BRI =

- - :(_a)._ ":Subject te the Legal Reservatlons the choxce of Enghsh Iaw as the govermng '

. law of this Deed will be recognlsed and enforced inits Relevant Jurisdictions. - _'f:_ R

| (b) o g Subject to the Legat Reservattons any Judgment obtalned in relatlon to thls

Csa00

Deed in England wrll be recognlsed and enforced in rts Relevant JUFISdICtIOI’lS S
_ .No fllmg or stamp Taxes o

| 'Under the laws of |ts Relevant Junsdrctlon it is net necessary thet thls Deed be

.reglstered filed, recorded, notarised or enrolled with any court or other. authonty |n
- that lerlSdlctton or that any stamp; reglstratlon notarial or similar Taxes or fees be’

- paid on or in relation to this Deed or the fransactions contempla’(ed by this Deed ;

- except reglstratlon of particulars of this Deed: at Companies House under the -
~Companies Act 2006 and payment of associated fees, whlch regrstratlen and fees

T

| Except as expressiy allowed under the Facrllty Agreement erthts Deed the Chargor ::' o

' '_wﬁl be made and patd premptly after the date of thls Deed

_ Repetltlon -

'The representatlons and warrant!es set out in thls clause 3 (otherthan cleuse 3 10 BR
- (No filing o stamp Taxes)) are deemed to be made by the Chargor by reference 1o R
. the facts and circumstances then existing on the date of each Utilisation Request oni L
- each Utilisation Date, on the date of each lncremental Fac1l|ty Notice and on. the ﬂrst IR
day of each Interest Penod S SR i Sl o

R _3-_-_;._RESTRICTI0NS ON DEALENGS

3:_ Secunty

S must not create or permtt to subsrst any Secunty on any Secunty Asset

Dtsposals

i Except as expressly allowed under the Faclllty Agreement or thls Deed the Chargor s

- must not enter into a single transaction or a series of transactions (whether related or

~-not and whether voluntary or tnvotuntary) to dtspose of all or any part of any Securtty
_._Asset : R TR _

© 014.6000-4116/5/EUROPE
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- EXECUTION VERSION .

V§HAREs-"

Deposnt

B The Chargor must mmedrateiy

53

: :(a)_':.

- depos#’t wf(h the Secunty Agent or as the Securlty Agent may dlrect ali
- certificates and other documents of title or ewdence of ownershlp i relatmn

e the Shares and

C®

o execute and. delwer to the Securtty Agent all share transfers and other -
- "decuments which may be requested by the Security Agent in order to enable

" the Security ‘Agent or its nominees fo be regsstered asthe aner of or-
L -cthervvlse obtam a Iegal t]tle to the Shares : : :

(@
_ L _of any of the Shares En accordance with- the: Fac:{hty Agreement
ey
o payments inrespect of any of the Sharas on behalf of the Chargor. The

Tha Chargor must pay all calls or other payments due and payable in respect o |

1§ the Chargar fails to do 50, ﬁhe Secursty Agent may pay the calis or other o o

Chargor must immediately on request reimburse the Security Agent for_ any. o

payment made by the Securrty Agent unéer this clause 5 2 {Calls)

Gther obhgations |n respact of Shares

.' (8) ' 

The Chargor must promptiy send a capy to the Secunty Agent af and camply
with all requests for, information which is within its knowledge: and which are =

" fnade under any law or regulation or any similar provision contained in any -

-~ articles of association or other constitutional _doc-ument . or by any listing or
‘other authority, relating to any of the Shares. If it fails to do so, the Security

Agent may elect to prowde such |nformatt0n as it may have on behaif of the

| = Chargor

s '|n respect of any m‘ the Shares |

"_The Chargor rnust cornpiy vmth all other condltrons and obhgat[ons assumed
- by lt in respect of any of the Shares : : :

. The Secunty Agent is not obltged to |
('E) ' __perform any obhgahon of tha Chargar :
: -(Eii)_-_ '__ make any payment o '

(i) make any anqmry as to the hature or sufﬂmency of any payment o

_-recelved by lt or the Chargor or -

: (EV) o present or fite any claim or take any other actlon to collect or enfcwce

o the payment of any’ amount te Wthh it may be entitled uncier thls R }
- _-Deed : _

01460001 116/5/EURDPE




" DocuSign Envelope ID: 126AE666-284A42DB-AM40TETAODETBEBA

: 5:____4

Votmg rights

Before thls Securlty becomes enforceable =

) -.'.-_.'the VOtlng rtghts powers and other rlghts in respect of the Shares erI S

o be exercnsed

’ "':'.__.(A) bythe Chargor o

o _(B) if exerclsable by the Seounty Agent in any manner it which the_.:__'-' o

Chargor may ctlrect the Sec;ursty Agent in wntrng and

iy ait dlwdencts dletrrbutsons or other rncome perd or payabie in retatron e

o * to-any of the Shares in accordance with the F"acllity Agreement muet i
f be pard dtrectly to the Chargor . SR L

-The Chargor must tndemnlfy the Securrty Agent egalnst eny toss or | iablllty TR
“incurred by the ‘Security Agentasa consequence of the: Securrty Agent acting FI RN E

o oy respect of. any: of the Shares as permrﬂed by this Deed on the dtrectron of

_ o _._the Chargor
. (c) "-Subject to paragraph (d) below aﬁerthls Secunty hae become enforceabte :_ BRI
L the Security Agent may e exerotse {in the hame of the Chargor and without any ST
o further consent or authonty on the part of the Chargor) any votrng rightsand .~
Clany powers or rights which may be exercised by the legal or beneficial owner i

foiees of any Shares, any person who is the holder of any Shares or otherwrse

.'.The Securtty Agent shall not be entltled to exermse any vot[ng nghts or eny

S other powers or nghts under paragraph (c above |f and to the extent thet

= '_3('_i)'-' a notlflable acqmsrtlon woutd asa consequence take place under TR
' " sectiofr 6 of the National Secunty and tnvestment Act 2021 (the NSE Lo

' _:Act) and any regutetlons made under the NSI Act and o

(“) elther

o5
- The Chargor must

S (a)

People wrth signlflcant control regrme :_

; (A) the Secretary of State has not approved that notlflable L

e _- acqursntron |n accordance wrth the NS Acf or _: S

o (B) - .'-'_the Secretary of State has approved that notmabte acqursrtron S
.o nin aceordance with the NSI Act but there would, asa "~ =
- consequence, be a breach of the prowsmns of afi nat order.

g _-rnede in retatlon to thet notrﬂebfe acqursmon under the NSI Act i

wrthm the retevant ttmefreme comply wrth any notlr;e tt recetves pursuant to
Pert 21A of the Gornpanles Act: 2006 in retatton to the Shares and

prompt]y provrde the Securtty Agent wrth a copy of that notrce _-: _ S

T 91460001 HGISIEUROPE
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jsueommmeo DOCUMENTS i
. '.f'f(.i") o -g.'rmmedlately serve a notlce of charge substantlatly in the form of Part : S

= _"f(b_) ':'-';'The Chargor must supply the Secunty Agent and any Recerver wnh ooples of e
. gach Subordinated Document and any information and documentation -

" 1 of Schedule 1 (Forme of Letter for Subordinated- Documents) on o |

S each counterparty to a Subordmated Document and

S (it} - _.."':.use reasonabte endeevours to ensure that each such’ counterparty
-~ ~acknowledges that notice, substantially in the form of Part 2.of -
- Schedule ‘l (Forms of Letter for Subordmated Document) '

: _-retatlng to any Subordrrrated Document of Subordlnated Debt reeuested by
o othe Securlty Agent or any Recelver S _ _

- (c) " After this Securrty has become enforceable the Securlty Agent may exermse S

R ‘without any further consent of authonty on the part of the Chargor.and -

. irrespective of any direction given by the Chargor any of the Chargors rrghts '; S

n _under any Subordmated Document

e '-WHEN SECURITY eecomss ENFORCEABLE
: _-Event of Default

- '-_-'Thrs Secunty WI|| become Immedratety entorceable rf an Event of Defautt occurs and

SRR .-|s conttnumg

. _Dlscretron

i 'After thls Securlty has become enforceabte the Securtty Agent may enforce aII or.

S any part of this Security |n any manner it sees flt or as. lnstructecf in accordance wrth
e '_theFacrlltyAgreement L o . SRR

Statutory powers

_' f;The power of sale and other powers conferred by sectuon 101 of the Act as- amended_ o

o by this Deed, will be immedlately exercrsabte at any tlme after tms Securlty has R

R _become enforceable ' L e - : :
' '."ENFORCEMENT OF SECURITY

: General '

o {a) '-For the purposes of all powers rmplled by statute, the Secured Llabllltles are e

o :' _ .-'deemed to have become due end peyable on the date of thrs Deed

(b) 'Sectron 103 of the Act (restrrcting the power of sale) and sectron 93 of the. Act : '

o '-'(restnctlng the rrght of consohdetrorr) do not appty to thls Secunty

- 014.6000-1116/5/EURDPE.
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"_:_N° "ab'“fy 35 mortgagee |n possession B

_ '-_':.Nerther the Secunty Agent nor any Reoerver erI be Izab e, by reason Vof entenng |nto S
. possession of a Security Asset; to account as: mortgagee in possession or for any oo
7 loss on realisation or for any detault or omlssnon for wh|ch a mortgagee ln possessron R

B f.___"mlght be Ilabte

Prlwleges

L The Securrty Agent and each Recelver rs entttled to eII the rlghts powers pnwleges

E and immunities conferred: by the Act on mortgagees and receivers. duty appomted
B under the Act except that sectlon 103 of the Act cfoes not appty : .

Protectlon of thlrd partles _ _ -

SN No person (mc[ud ng a purchaser) deallng wrth the Securrty Agent or a Recelver or' |ts. - |

= or his/her agents will be concerned to enqurre

- (a) ' whether the Secured Llab|||t|es have become payable. '

o ;:..(p'_'.)":__'""whether any power whrch the Securrty Agent ora Recewer rs purportrng to

85

o8e

e exercise has become exerclsebte or rs belng properly exerolsed

(c} - ""whether any money remams due under the Frnance Documents or
(d) how any money pard to the Secunty Agent or to that Recewer rs to be epplred o i
.Redemptron of pnor mortgages - o | |

' _--f('a)""f '-j At eny trme after thls Secunty has become enforceable the Secunty Agent

o (|) o redeem any pnor Secur:ty agalnet any Securrty Asset andmr
o iy "'procure the transfer of that Secunty to |tsetf and/or

(i) settle’ and) pass the accounts of the prior mortgagee chargee or-
Lt encumbrancer; any. accounts so settled and passed will be, in the

absence of manifest error concluswe and bmdlng on the Chargor = -

B -_f."'-The Chargor must pay to the Securrty Agent rmmedrately on ctemand the |

- costs and-expenses incurred by the Security Agentin connection with any
S ._.'_.;such redemptron end/or transfer mcluelng the payment of any prmmpal or
o lnterest : : _ : _

f-Contmgencres : :

K thrs Securlty is enforced at a tlme when no amount is due underthe Flnance o

: Documents but at a time when amounts may or will become due, the- Security Agent ey

S ~ (ora Recelver) may pay the proceeds of any. recovenes effected by it rnto a

._'-suspense account or other account selected by it

L D14:6000-1 116/5/EURGRE
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Fmancnet collateral

"Deed and the obligations of the Chargor under this Deed. constltute a

To the extent thet the Secunty Aesets constltute "f‘ nanmal coilaterel“ end thts -

it securlty financial collateral arrangement" (in each case, for the purpose of

.and as defined in the Financial Collateral Arrangements- (No. 2} Regutatrons
- 2003), the Secunty Agent will have the right after this Security has becom_e S
- enforceable to approprtate all or any- pert of that financial [Iateral inor. e

R _tewards the setlsfactlon of the Secured Llablhtles -

--_'-_Where any ﬁnanmal collateral |s appropnated

E (l) if it is Ilsted or. traded on a reccgnlsed exehenge, its value W*" be teken

s being the value at which it could have been seld on the exchange
".on the date of appreprlatmn or - - : i

(tl) b _'_m any other r:ese its value will be such amount as the Securtty Agent R
RRE '._reesonably determines having taken into account advice obtained by it S
. from an mdependent commercial property adviser, rnvestment bank or o

o accountency ﬁrm ef natlonal stendlng selected by. lt

: and each Flnanee Party wrtt gwe c;redlt for the preportlon ef the velue of the
. f_:flnancnal celtateral epproprlated to tts use o : : :

-:"-::RECEIVER
_ Appomtment of Receiver

| '_.j(.a:}.*_."'

-Except as. prowcfed below the Secunty Agent n‘reyr appomt any one o_r more - L g
. _.persons to be a Recelver of atl or any part of the Securlty Assets |f S '

: ( )' thls Securtty hes beceme enforceeble or
i : '.(u) the Chergor se requests fo. the Secunty Agent et eny tlme L

o _Any appelntment under paragraph (a) abeve rnay Iee by deed under seel er L
codn wrltlng uncter |ts hend : e _ RS _ SRR

RS -Except es prowded below any restnctlen |mposed by an on the rlght of a-
- morlgagee to ‘appoint a Receiver (lnc:tucfmg under sechon 109(1} of the Act)
: 'does notapplytothrs Deed IR B e S

R 3The Security Agent is not entitled to appomt a Recefver eelely as a result of
- the'obtaining of & moratonum {or anythlng done with a view to obtammg a- o
- “moratorium) under Part A1 of the Insolvency Act 1986 other than inTespectof = = -
- . afloating charge referred fo in subsectlon (4) of sectlon A52 of Part Al of the SR

- i . tnsotvency Act 1986

8 :The Secunty Agent may not appomt an admlmstratwe recewer (as defmed in TS
- -section 29(2) of the Insolvency Act 1986) over the Security Assetsifthe g L
" Security Adent is prohibited from'so doing by section 72A of the Insoivency
~.-Act 1986-and no exceptlon te the prehlbltlon on appolntmg en admlnlstratwe
S 'recelver applles ' _ Ll : _ :

. 014:8000-1116/5/EUROPE -
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EXECUTIONVERSION ~ . - =

_RemovaE

: . The Security Agent may by wntmg under its. hand (SUb]ECt to any requrrement foran

. order of the court in the case of an administrative receiver) remove any Receiver - S
S appomted by it and may, _whenever it thinks fit, appoint a new Receiver i in the place of'_--_ S

B any Receiver whose appomtment may for. any reason have termmated

'-'.:The Securlty Agent may flx the remunerattoh of any Recelver appomted by rt and the i o
f._'-:-'_maxmum rate spemfled |h sec’uon 109(6) of the Act wrli not apply - SRR

R 94 Agent of the Chargor

. Remuneratlon

'.(a-)_ __'-A Recewer wzl] be deemed to be the agent of the Chargdr for aII purpc}ses -
S and accordmg!y will be deemed to be in the same position as a Receiver duly ST
- appointed by a mortgagee under the Act “The Chargor alone is responsnbie B R oNr:
- for any contracts, engagements, acts; -omissions; defaults and IOSSes ofa R

Recelver and fCH‘ any |Eab{|lfles mcurred by a Recewer

| : (b) . No Secured Party WI" |ncur any Ilabrhty (elther to the Chargor or to any other

__'::.person) by reason of the appomtment df a Recelver orfor any other reason

o -Relatronshlp wrih Secuniy Agent

'- To the fullest extent allowed by Iew ahy nght power or dlscretlcm conferred by thls

~ Deed (erther expressly or lmphedly) or by law on a Recewer may after this. Secunty

" becomes enforceable be exercised by the Security Agentin relation to any Secunty
R -__Asset wrthout ﬂrst appomtmg a Rece:ver and notwrthstandmg the appomtment of a '
Recerver ' o R L ) o '

101

.POWERS OF RECEIVER

_Genera!

(a) = A Recelver has aII of ihe rrghts powers end dlscretlons set out below in thrs

* clause 10 i addition to those conferred on it by any law. - This includes all the j R

- ' rlghis powers and discretions conferred on a receiver (or a recewer and
o _'__3_manager) under the Act and the lnsolvency Act 1986 e -

o : ®) "3lf there is more  than one Recewer hotdtng office at the same tlme each

' '_1"0'.2’_""_Possessmn e

A Recewer may carry on any busmess of the Chergor m connectlon w1th any Securrty SR

L '_'-Recewer may (unless the documant appomtmg him/her states’ otherwrse)
exercise all of the powers ‘conferred ona -Receiver: under this Deed

e ; 'indwldualiy and to the exciusron of ahsy other Recelver .

A Recewer may take Immedla’te possessron of get in and reailse any Security Asset .

_ Carry on busmess

o Asset in any manner he!she thmks fit..

e IR
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- EXECUTION VERSION

Employees .

(a}" A Recewer may appomt and dlscharge managers ofﬁcers agents, e

accountants and others for the purposes of this: Deed upon such terms as to L
remuneratlcn or otherwise as hefshe thlnks ﬂt B

- b} A Recewer may dlscharge any person appcmted by the Chargc}r

Borrow money

_-A Recerver may raise anci bcrrrow mc.meggr elther unsecured or an- the secunty of any

- Becurity Asset either in priority to this: Security of chervwse and generally Qn any

- _'terms and for whatever purpose wh:ch hez‘she thtnks F ’t

; Sale of assets '_ e

(a) A Receiver may sell exchange convert into. money and realise any Secunty o S

. -Asset by public auction or private contract and generalﬁy in any manner asnd
on any terrns which he!she fhinks ﬁt :

L _(_b)3 The consrderatzon for any such transaction may consrst of cash or non- cash

10.7 _' Compromise

' 'Z'_'conSIderatlun and any such consideration ‘may be payableina Iump sum or -
: by |nsta[ments spread over any penod whlch hefshe thlnks frf RN

' ; -A Recelver may sett{e adjust refer to arbrtratlon compromtse and arrange any

109

1040

clalm, accourtt, dispute, question or demand with or by any person who is or clalms

e to be a cradltor of the. Chargor or refatmg in any way to any Secunty Asset

] Legal actlons -

A Recewer may brmg prosecute enforce defend am:l abandon any actlon suit or '

o proceecfmgs in relation to any Securtty Asset whlch he/she thmks fit.

Recelpts S

A Recewer may gwe a vatld recelpt for any moneys and execute any assurance or

_ thtng whnch may be proper or desnrab%e for raal;smg any Securtty Asset

Su bsrdianes .

SR A Recelver may form a Submdnary of the Ghargor and transfer to that Substdrary any S
o _Securlty Asset '

1041

Delegatlon S

- 'A Recewer may deiegate hlsfher pawers in accordance wﬂh thls Deed

Lendmg
A Receiver may lend money or advance "cred'i'fﬁ to any 'p-e'rs;on.'
: "13' 8
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o 10 13 Other powers

| A Recewer may

o {a) : “do att other acts and thmgs which he/she may consrder necessary oF

 desirable for reallsmg any Security Asset or incidental or conducive to any of
-the rights, pawers or d}screnons conferred ona Rec:erver under or by vrrtue of -
“this Deed or !aw _ :

(b : -’_exerctse in relatton fo any Secunty ﬂssset alt the powers authorlties :—md

B

~things which hefshe would be capable of exercising if hefshe were the
= :-_._absolute beneﬁclak owner of that Securrty Asset and : :

_-(c') o 'use the name ef tha Chargor fer any of ﬂ"re above purposes

- .APPL]CATION OF PROCEEDS

S '_-Alf amoun{s from trme fo tfme reeefved or recovered bry the Secunty Agent or any

~ Receiver pursuant to the terms of this Deed or in connection with the realisation or -

enforcement of all or part of this Security will be held by the Security Agerr’r and

: _applled i accordance wrth tha Facrllty Agreement Thrs clause 11 S

- (é) Uis sub]ect fo the payment of any clalms hawng pnonty over thrs Securlty and '

B (b} “does not prejudlce the nght of any Secured Party to recover any shortfal! from'__'

12

the Chargor

'::EXPENSES AND mnemmw

The. Chargor must

. (a) B _lmmedtately on demand pay to each Secured Party the amouni of all costs -

- and expenses (including legal fees) incurred by that Secured Party in.
- conngction with this. Deed including any arising from any actual or alleged
B breach by any person of any Iaw or regulatron and _ :

R (b_) S keep each Secured Party rndemmﬁed agamst any fallure or delay iy paylng

Co13a

. The Secunty Agent or any Recelver may, at any tima delegate by pcwer of attorney o

s fhose costs ar expenses

:DELEGATEON

_ Power of Attorrrey

- or otherwise to any person for-any period all or any nght power authortty or :

132

- dlscretron exercusable by it under this Deed

:Terms .3 -

*Any such delegation may be made upori any terms and conditions (including the

“.power fo sub-delegate) and subject to any restrictions that the Security Agent of that
. Recelver (as the case may be) may in ltS dtscretlon thmk fiti in the mterests of the
- 'Secured Partres L . S o _
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13 3 Llabttrty

"-:-Ne|ther the Secunty Agent nor any Recerver shall be bound to supervrse or: be rn any_' :

" .way responsible for.any damages, costs or.losses incurred by reason of any

4 FURTHER Assuemces

- '_ o mlsconduct omission or. defautt on the part of any such delegafe or sub delegate

5 _(a:.)i_._" The Chargor must promptly at 1ts own expense take whatever actlon the BT

__'--Securlty Agent or a Recerver may requrre for BRI

| ('i)_'3' creatlng perfectlng or protectlng any secunty over any Securrty Asset .

RER o] SR

Y '__fam itatmg the reelrsatton of any Seounty Asset or the exermse of any
. right, power or discretion exercisable, by the Security Agent or- any
- Receiver or any of their respectlve delegates ar sub delegates in:
: -respect of any Seeurrty Asset

_' (b) 'j' '_The actlon that majvr be reqmree under peragraph ( ) above rnctudes -

iy i'__the execution of any mortgage charge transfer conveyance, L
R esmgnment or assurance of any asset whether to the Secunty Agent
-_:'_: orto rts nommees or RO : .

(lt) the grvmg of any notrce orcter or drrectron and the makrng of any frhng o _ g

-Zor reglstratron

. '_;.whrch in any such case the Seeurlty Agent may conerder necessary or
'-'.-'deSIrabIe : . R 2

POWER OF ATTORNEY

B '.'The Chargor by way of secur;ty, |rrevocably and severally appornts the Secunty

- Agent, each Receiver and any of their respective delegates or sub—delegates to be Its"'- i
. attorney with the full power and ‘authority of the Charger to execute, deliverand
. peifect: all deeds, instrumerits and other documents in its name ancf otherwrse on its - R
. behalf and to do- or cause to-be- doneé all acts and things, in each case which may be S
'_requrred or which any aftorney may in its absolute discretion deem necessaryfor .~
ocarrying out: any obligation of the Chargor under or pursuant to this Deéd or generally e
- for enabling the Security Agent or any Receiver to exercise the' respective powers L

" conferred: on them under this Deed or by law. -The Chargor ratifies and confirms -

= _'whatever any attorney does or purports to do under rts apporntment under thrs cEause _;:' :

| -.'.15

et

8 _.-|f any dlscharge re!ease or arrangement (whether in respect of the obhgatlons of any 'j_ o R

E "PRESERVATION OF SECURITY

-Remstatement

~ - Obligor or any security for those obligations or otherwise) is- made by a Secured

- Party in whole or in part on' the basis of any paymerit; security or other- dreposrtron

L whlch is avorded of must be restored in msolvency Erqurdatron admmlstratlon or

O14-6000-1 S1B/SIEUROPE -+~
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- EXECUTIONVERSION "

' otherwrse wrtheut llmrtatron the lrabrlrty of the Chargor under thls Deed thl contmue

- or. be remstated as rf the d|soharge release or arrangement had not occurrecl

:.Wawer of def@nces SRR

bR 'The obllgatrons of the Chargor under thrs Deed wrll not be affected by any act

. -omission, matter or thing which,but for this clause 16 would reduce, releaseor . .
“prejudice any of its obligations under this Daed (wrthout lrmrtatton and whether er not BN

S known fo t or any Secured Party) tnc:ludrng

(a)f . '_ any trrne, _warver or consent granted to or composrtron wlth any Obllgor or .

other person B

sy :the release of any Oblrgor or- any other person u_nder the tenns of any

SRS (c)_ _-'-the takrng, vahatron compromrse exchange renewal or release of or refusal e S

'_oomposmon or arrangement W|th any credrtor

- or neglect to perfect, take uper: enforce; any rrghts against, or secunty over .
- assets of, any Obligor.or any other person or any non- presentetron or non- -
- observance of any. formality or other requirement in respect of any
o -rnstruments or any fallure to realtse the full value r}f eny securtty

T ' -(d) any mcapacrty or Iack of power authorrty or legal personalrty of or drssolutlon

163 ':"_Chargor mtent

! or change |n the members or status of an Dblrgor or any ether person

e (e) any amendment novatron supplement extensron restatement (however

L fundamental and whether or not more: onerous) or. replacement of any.
e Finance Document or any other document or security including wrthout :
- limitation any. change in the purpose of, any extension of or any increase.in

L any facrhty or the addition of any new facility- under any Frnance Document or o

P _,other document or secunty

o o (f-).-': any unenforoeabrlrty rllegallty or |nva|rd|ty of any oblrgatlon of any person

o unr:ler any Frnance Document or any other decument or securrty, ar.

(g) any msolvency or srmrlar prooeedlngs . o

' ' Wlthout prerudlce to the generallty of clause 16 2 (Walver of defences} the Chargor

expressly confirms that it intends that this Security shall extend from time to time to
any (however fundamental) variation, increase, extension or addition of or to any of. -

" the Finance Documents and/or any’ facrlrty or amount made avaitable under any of

the Finance Documents for the purposes. of or in connection with any of the foIEowrng

1 _acqu:srtrons of any. nature: rncreasrng workrng capital; eneblrng clrstrlbutlons tobe - S
~made; carryiiig out restructunngs reflna‘sncmg existing factlltres reﬁnancmg any Dther' T

~ . “indebtedness; making facilities available to new borrowers; any other variationor
- extension of the purposes for-which-any facility or amount mrght be made available -

': '__.from time to trme and any fees costs andfor expenses assocrated wrth any of the
" foregorng : AR _ EIR RIS
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lmmedlate recourse

= The Chargor walves any rlght it may have of first requmng any Secured Party (or any o et

= trustee or agent on its behalf) to proceed against or enforce any other rights or--

. security or claim payment from any person before claiming from the Chargor- under
- this Deed. This waiver applres lrrespectl\re ot any an or prevtsron of a Fmanoe

R o Dncument to the contrary

Z_Appropriattons ' o

- Each Saciired Party (or any trustee or agent en |ts behatf) may at any ttme dunng the:_ e

: - '-: '_ :Securtty Perrod

- f_('a'). : -::. refram from applylng of enforcmg any other moneys securlty or: rlghts held or.

| '(:.b_):.;.'_-'.;-hold in an rnterest bearlng suspense account any moneys recewed from the B

- received by that Secured Party (or any: trustee or agent on its. behatf) in:
_ respect of the Secured: Llab|t|t|es or apply and enforce the same in such
“manner and order as it'sees fit (whether against the Secured Llabrlltles or S
L otherwrse) and the Chargor shalt not be entltled to the beneﬂt of the same o
Coand i : SR . R U

Chargor or on account of the Itabltlty of the Chargor under fhES Deed

_'_'Deferral of Chargor s rlghts e

i (a)' - -_Unless the Secunty Penod has exprred orthe Secunty Agent other\mse

s “directs, the. Chargor will not exercise- any’ rlghts which it may have by reann ':_ -
- of performance by it of its obhgatrons under this Deed or by reasen of- any
- amount berng payable or tlablllty anslng under thls clause 16 -
ot :(i)'__:.'_' - to be tndemnmed by an Oblrgor

o _'_3(ii)': _to clarm any eontrlbutlon from any other persen who has prowded

~'security or a guarantee in respect of any Obllgor’s obligatlens under i

S ‘the Frnance Documents

o (m) o 'to take the benet" t (rn whoe orin part and whether by way of

subrogation or otherwise) of any rights of the Secured Parties under s
- -the Finance Documents or of any other. guarantee oF secunty taken 'ﬁ_ S

S _: " ‘pursuant to, or in conngction with, the Fmance Documents by any
SR Secured Party : . - §

'-.f:_-_:-.('.'iy}' S to brtng Iegal or other proceedlngs for an order reqwnng any Ob%lgor = -_ E
S (*) make any payment or perform any obllgatrort in respect of whrch S
o :the Chargor has granted seourlty under thls Deed S
o V) "_':'_'-'_to exerczse any nght of set—off agalnst any ObEtgor andfor |

% _-___'(Vi)' g .__to claim o prove_ as a credttor of any Obllgor m competttrcm weth any_ o o
':-_.__SecuredParty S e

g (b) _'_-‘_tf the Chargor recewes any beneflt payment o dlstnbutlon in retatron to: suoh

'-rlghts lt shatl hotd that beneflt payment or dtstrlbutlon to the extent necessary S

. t?.".
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ito enabte aik amounts whrch may be or become payable to the Secured
" 'Parties by the Obllgdrs under or in connection with the Finance Decuments to '
" 'be repaid in full on trust for the Secured Parties and shall promptly pay or
~ transfer the same to the Security Agent or as the Security Agent may cirrect :
o for applrcat:on in eccordance with the terms of thrs Deed

Addrtianal Security

'_(a_)_- o Thls Securrty is in addrtlon te and is net in any way prejudlced by any other

L -secunty or guarantee now or subsequentfy held- by any Secured Party

: (b} ' No prror secunty he o by any Secured Party (ln rts capacrty as such or .; o

171

172

otherwtse} over any Secu nty Aeset wtll merge rnto thls Secunty

j CHANGES TO THE PARTIES
jThe Chargor

The Charger may nct assrgn or transfer any of rts rrghts or obugat ons under thls

Deed wrthout the prior consent of the Secunty Agent

The Fmance Partles

Z(a)' I_ '-Any Flnance Party rnay assrgn or otherWise dlspose of all or any of its rrghts

- _'Lrnder this Deed in accordance wrth the Fmance Decuments to whrch itis a
= party : .

o (b) : __-'References to the Securrty Agent in thls Deed mclude gny SUCCESSQr Secunty :._ :

18

181

83

- ‘Agent appolnﬁed under the Fecrlrty Agreement

”"mssceu.meous o

-Continumg Securrty

 This Securlty isa centmumg securrty and wrli extend to the ulumate balence of the

Secured Lrabrtrtres regardless of any rntermedrate payment or dlscharge i whole or
ln part S R . _ _ _

Tac-king

o ‘Each Lender must perform its obllgatlons under fhe Facrflty Agreemeﬂt (rncludmg any o |
angatlen to make avalleble further advances) ' : : . :

_New Accou nts

: (a) Clfany subsequent charge or other mterest affec’ls any Securrty Asset a

Secured Party may open a new aceount wrth the Chargar o

: f_(b')' ©if that Secured Party does not epen anew aceeunt it will nevertheless be

. treated as if it had done so at the time when it received or was cfeemed to
= .have recelved notrce of that charge or o’cher rnterest g
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L (c} _ As from that ime all payments made to that Secured Party will be credited or
: - be treated as having been credited to the new account and wul not operate to :
184

o Wlthout pFEJE.EdECe to any rlght of set—eff any Secured Party may have under any o’mer o
“Finance Document or otherwise, if any time deposit matures on any account the e
e Chargor has with any Secured Party WIthm tl’te Securlty Period when

| EXECUTIONVERSION.

. reduce any Ser:ured Lnabmty

Tirné de-posnts :

: .('é)_ o thls Secunty has become enfarceabie and

- (b) .-: no Securecf Liabiiity is due and payable

: thaﬁ ttrne depﬁsﬁ will automatically be renawed fer any furth&r matunty whlch that

o Secureé Party cansrders approprtate

_ -RELEASE

X ::' At the and of the Secunty F*ertad the Fi inance Partles must at the request and cost I
-of the Chargor, take whatever action is necessary tcx release its Securtty Assets from Lo

o thls Securtty

-:2_0-'1;

202

: Paym ents to the Secunty Agent

) (é} -On each data on whwh the Charger is requrred to make a payment under this _' '

- 'Deed, thé Chargor shall make the same available to the Security Agent for -

- value on the due date at the time and in such funds specified by the Security :

R Agent as being customary at the time for settiement of transactlons in the
e -refevant currency in the place of payment

by Payment shall be made to such account inthe pnnczpai flnanmai centre of the
L country of that currency (or, in relation to éuro, in a principal financial centre in -

: | - such F’arhcrpatmg Member State or London, as spac:!f ied by the Security -
o Agent) and wtth such bank as the Securrty Agent in each case, specrﬁes .

:_:No set-off by Chargor

Al payments to be made by fhe Chargor under thrs Deed shall be calculated and be '

204 €

made. wrthaut (and free and clear of arey dedtfctron for) set~cff or c;ountercfa:m
-Business Days | | | | | |
- _-Any payment under this Deed which Is due to be made o a day that is not a
' -_Busmess Day shall be made on the next Business Day in the same calendar month
B there is. cme) or the precedrng Busmess Day {if. there is not) L

Currency of account

| : (é) - Sub;ect to paragraph (b} sterlmg i the currency of account and payment for B

any sum’ due from the Chargor under thrs Deed

Ty

. 014.5000-1116/5/EUROPE

e b e




DocuSign Envelape ID: 125AEG66-284A-4206-A340-7874DD67BEEA

* EXECUTION VERSION

- (b)._ g Any ameunt expressed to be payabfe in a currency other than sterhng shall

21

be pald in that other currency

: SET-OF F

- -_The Secuniy Agenﬁ may set off any matured obhgatlon due from the Chargor under SRR

this Deed {to the extent beneficially owned by the Secunty Agent) against any

- matured obligation owed by the Security Agent to the Chargor, regardless of the - | -
. - place of payment, booking branch or currency of either obligation, - If the obllgatians

= are in different currencies, the Security Agent may convert either obligationata - -
- market rate. of exchange in its’ tﬁsuai course of busfness for the purpasa of the set—off.' :

22.:'1

: NOT!CES

_'-Communicatzons l!‘l wntmg

- ~Any comrnumcatzon to be made under of in connection wﬁth thls Deed shall be mad&j .'

222

in wntmg and, untess otherW|se stated may be made by fax or Ieifer o
'_Addresses

'(a')_ o _The contact detalls of the Chargor for any oommumcatlon to be made or .' B

. delivered under or in connection with this Deed are the same as those set out. :
o in the Fac&llty Agreement for the Borrower :

Cb) ' .Z-T he contact details af the Sac:unty Agent fer any commumcatmn to be mada 3

- or delivered under or in connection with this Deed are the same as those set
~ooutin the Facmty Agreement for thc—: Secunty Agent :

R () Any Party may change Its c:)ntact details by giving naf Iess than fwe Busmess

23

- Days' nofice to the Secunty Agent or (ln the case cf the Secunty Agerst} te the - '
: _-._..other Party S RER o

_ _:Delwery

- _{a_')' '.Any commumcatton or documeni made ar delwereci by one person to another'

= under orin cnnnectmn wzth this DeecE will only be eﬁectwe
iy | nf by way of fax when recerved in Eeglb e form or '

' "(i'i) S by way m‘ IettEr when it has been’ Eeﬁ: at the relevant address orfive =
B Business Days after being deposited in the post postage prepaid in an .
s -envetope addressed to lt at 'that address, S '

and ifa parttcular department or offtcer is specmeé as parf of its address
_"detalls provided under clause 22 2 (Addresses) i acidressed to that
L 'department or. off' cer ' Sl S

| (b _'Any communzcatron or document to be made or del}vered to the Secunty

- Agent will be effective only when actually recsived by the Security Agentand

then only if it is exprassly marked for the attention of the department or officer
- udentmed W|th the Securlty Agent‘s s;gnature to the Faclhty Agreement (or any -

T
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R 'i:substttute department or ofhcer as the Securtty Agent shall specrfy for thls
.____.._:.-_;.pffrpose} S o

i ";.(d)-"'-f-Any communEcatton er document whrch becemes effectlve in accordance s R

- with paragraphs (a) and (b} above, after 5.00 p.m, in the place of recerpt shalf

- : be deemed enly to become effectlve on the follewmg day

224 Electronlc communicatron = R

- (éi)';"}

Any eommumeatlon tD be made between the Partres under orir cdnnectlon : PR

- with this Deed may be madeé by electronic mail or other electronicmeans =
[ '(rncludlng, wrthout hmltaﬁlon by way of postlng to a secure websﬁe) lf ﬁhe L

: Par’tles

: -'_(.iz)_ . '_'_':_.notlfy each other ln wntlng of their eEectren:c ma|E address andfer any L S
~other information requrred tc enable tne transmrssron ef rnformatmn by-'-.'- o

' 3-_._'that mea ns; and

(_ii)’_' notrfy each ether ef any change te thesr acfdress er any other such

-mformatron supplled by them by not Iess than ﬁve Busrness Days
B nohce . o :

-_Any such electronrc commumcatron as specmed in paragraph (a) above may '
" only be: made in that way fo the extent that the Parties agree that, unlessand:
el S -'untrE notlfled to the contrary thrs is to be an accepted form of commumcatron -
ey Any such electronrc communlcatlon as specrfred in paragraph (a) above made'_-"- _
7 between the Parties will be effective only when actually received (or made -
‘available) in readable farm and in the case of any electronic communrcatlen Lo
. --made by the Chargor to the Security Agent only if it is addressed i such a e
e manner as the Secunty Agent shail specrfy for thls purpose e S
R (1 ) '_':Any electremc communlcetron wnrch becomes effechve in accordanee wrth
"o paragraph (¢) above, after. 5.00 p.min the place in which the Party to whom :
. the relevant communication is sent or made available has its address for the o
" “purpose of this Deed shall be deemed only to become effecttve on the :
'-"'_foIEowrng day SN SR

" be construed to include that communication being made evaﬂable in -

_.Any reference in fhrs Deed to a commumcaﬂen belng sent or recerved shall

5 : i accerdanee w:th thrs ciause 22 4 (Electronlc communlcatlon)

; Englrsh la nguage

(l) ln Enghsh or

'Any I'EOtiCB gwen under or rn connectron wrth thrs Deeci must be En Engllsh

-AII ether documents prowded under orin cennectron wﬂh thls aeed must be Lo

(n) rf net in Englrsh and if s reqmred by the Secunty Agent

accompanted by e certrﬁed Engllsh translatron and in thls cese the |

7 014.6000-1118/5/EUROPE
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Englrsh translatlon wrll prevarl unless the document lS a constltutlonal : :

statutory or other offlcral document

' CALCULATIONS AND CERTtFICATES

) Accounts o

o -;In any lltrgat|0n or arbrtratton proceedlngs artsrng out of or in connectron wrth thrs
. Deed, the entrigs made in the accounts maintained by the Secunty Agent are pnma
_facze evrdence of the matters to whrch they relate DI _ :

: e 232

Certrfrcates and determmatlons

Any certffreatlen ot detenmnatlon by the Secunty Agent ot a rate or amount under thrsi_-
; 'Deed s, in the absence of manrfest error cencluswe ewdence of the metters to T

S _ whlch |t relates 3 R

o ANy mterast cemmrssron or fee accrurng under thls Deed well accrue from day to day G
-andis calculated on the basis of the actual number of days elapsed and & yearof.

_.'Day count conventlon :_' _

. 365 days or, in any case where- the practice in the Relevant Merket drffers -
_accordance wrth thatmarket practrce LI S SRR

'PART:AL INVALIDITY

. '|f atany tlme any provrs:en of thrs Deed is oF becomes rllega| lnvaud G

- -___unenforceahle in any respect’ under any law of any ;unsdlctren nieithier the tegallty,
~-validity or: enforceabrhty of the remaining provisions nor the Eegatlty, validity or -

- enforceability of such prowsmn under the Taw. of any other Jurrsdrctlen WIEI in any Way. S

o .':_'___be affected ar lmpatred

i No farlure to exercise, nor any ctelay i exercrsrng on the part of any Frnance Party, S
any. rlght or remedy under this Deed shall operate as a walver-of any such’ right or

o ':.REMEDIES AND WAIVERS

= - remedy or constitute an election to affirm this Deed.- No etectron to affrrm this Deed

- on the part of any Finance Party shall be effective untess it isin wrltlng No smgle or - _.:'; o

' partial exercise of any right or remedy shall prevent any further or other exercise or

o ': “the exercise of any other right or remedy.  The rights: and remedies’ provrded in this.:
S _Deed are cumulatlve and not exctusrve of eny rrghts or remedles provrded by law

'AMENDMENTS AND WA!VERS

. "-._(a):::' _ _ﬁ Any term of thrs Deed may be amended erwalved only in accordance wrth

s (b) ':-'-'_'For the | purposes ef this clause 26 references i clause 37 (Amendments and' o

i 'clause 37 (Amendments and walvers) of the Fectlrty Agreement

L -'warvers) of the Facrhty Agreement to an- Obllgor ora Party wﬂl be deemed to
_"--|nclude the Chal‘gor ;:-'-- . : e

el "g-ﬁ-suue-ﬁ1es}Eu'R_dee-__ RO
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e COUNTERPARTS
o :..-ThIS Deed may be executed ire any number of counterparts “and thts has the same
SR ;eﬁect as ff the srgnatures on the cuunterparts were on a srngle copy of this Deed
28 GOVERNING E_AW LT
: .Thrs Deed and any nOn-contractual obhgatlorzs ansmg out of or in connectlon wnh lt o
e are gc}verned by Engllsh Iaw : Lo i R
29 ENFORCEMENT
o . | ('a-)j The courts of England have excluswe ;unsdlctlon to settle any cftspute artsmg
7 out of or in connection with this Deed (including a dispute relating tothe

e - -existence, validity or termmatlon of this Deed or any hon-contractual
R [obhgatlon arlsmg out of or connectlon thh this Deed) (a Dzspute)

g (b) _ The Pames agree that the courts of Englanci are the most appropﬂate and

~_convenient courts t0 settle Drsputes and accordmgly no Party wrli argua to the - . '_ : _: i

S contrary

R (v _[Notwnthstandmg paragraph (a) above ne Finance Party shall be prevented
. from taking. proceedings refating to a Dispute in any other courts with .
- jurisdiction. To the extent allowed by law; the Finance- Pames may take
s ccsncurrent praceedmgs in any number of jUI‘ISdlC’[lOﬂS TSRO

THIS DEED has been. executed and dehvered as-a deed Qn the date stated at the beglnnmg R e 5

- of thrs Deed

D14:6600-1116GEURGPE
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o _ SGHEDULE 1 ' '
FORMS OF LE'ITER FOR SUBORDIMATED DOCUMENT S

PART 1
_ : NOTICE TO COUNTERPARTY
- To: : [Subordmated Ducument counterparty} :

:Cepy Nahenai Westmmster Bank Pic (as Secunty Agent as defmed below} _ _
: ';‘.‘uchflﬁ Agreement deted'{:. ' ] between [Chargor] _ o

S and Nattonal Westminster' Bank Plc (the Secunty Agreernent)

o 'Th|s Ietter constttutes nohce fo you that under the Securlty Agreement we have charged by -
. way of a first fixed charge to [Security Agent] (as trustee for the Secured Parties as referred

" toin the Security Agreement, the Security Agent) all our nghts in respect of [mser‘t details of :3_ o

B o :-Subordlnated Dacument} (the Subordinated Document)
| "-_We canﬁrm that | | B

'_':_..(a} e will remain Itable under the Subordmated Document to perform aﬂ the
R __obﬂgatlons assumed by us under the Subordmated Decument and

(b) ' none. of the Securfty Agent |ts agents any recewer or any other person wﬂi at' ST

-any time be under any obllgatlon or I:ablllty te you under or rn reSpect of the
: '_'Subordmateti Decument SR SO

- We wtll als& remam entlt{ed to exercise aII our nghts powers and dlscretlcms under the

" Subordinated Document, and you should continue to give notices and make payments under R

- the Subordinated Document to us, unless and until you receive notice fram the Security

- -Agent to the contrary stating that the security under the Security Agreement has be-r':Omé_- N
- enforceable, In this event, all the rights, powers and discretions will be exercisable by, and -

: j:notlces must he gwen and payments must be made ta the Secun’ay Agent or as it dlrects o

- We 1rrev0cably instruct and authorise you to disciose to the Secursty Agent any lnformatton
o relatmg to the Subord1nated Document requested from you by the Secunty Agent

o The mstructlons in tms Ietter may not be revoked or amended wnthout the pnor wntten
: ._consent of the Secunty Agent ' ' . e :

= Thls lettar and any non-contractuat Gblzgations arlsmg eut of orin connectron wﬂh it are
: _governed by English law B _ SR :

_PEease acknowledge recelpt of thls etter by sendmg the attached acknew edgement to the
. Security Agent at National Westmmster Bank Plc 4 Oth Fleor 25{} Blshopsgate London o
-__-ECZM4AA wwthacopytous ' - : . S
__-Yours farthfufly

T R A TP R I S

(Authorised signatory)

014-6000-1118/5/EUROPE
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S '[C'ha.rg.e':r}'-_'_': -
PART2
_ ACKNOWLEDGEMENT 0F COUNTERPARTY
T Natﬁonal Westmlnster Bank Pic (as Secunty Agent)
'_Copy [Chargor] S S |

';j [Date]

- Security Agreement dated [ ] between [Ch argor]
' and National Westmlnster Bank P[c (the Securlty Agreement)
R We conflrm rece:pt from [Chargor] (the Chargor) of a notlce dated [ ] (the Notlce} of a
fixed charge on the terms of the Security Agreement of all the Chargors rlghts in respect of
.{msert detalfs of Subordmated Document] (the Subordmated Document} :
= ._ -.We conflrm that we: . | B i |

B .(d}' accept the mstructlens contamed ln the Notlce and agree to compiy wnth the
. Notlce and e : : . :

ke _(e} : wuﬂ gwe noitces and make payments under the Subordmated Document as
' dlrected in the Notice. . T _

" This Ietter and any non- cantractual obllgauons arismg out of or in connecnon With it are
. '_govemed by EngE:sh an o _ : o S

Yzours fal_thful:[y.‘ AR
B (Authorfsed srgnatory)

' | -[Subordmated document caunterparty]

25 .
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_ SIGNATORIES ~

CHARGOR
. EXECUTEDas a desd by KANS SAND Sy
o ' NDY(HOLDiNGS) LTDactmg by o)
._ M&mm\\m _ _ )
_ : -

MLL&-Q& dlrector in the preqenc‘e of e RN
LL\ L e Director

Sighéiure of Witnéés:-; g
- Name: . g ees ARl RL AU

- Occupation:  §besetaR.
- Address

Muck!e LLP
Time Central -
_ - 32 Gallowgate
Newcast!e upon Tyne NE1 4BF
secumw AGENT

By NATIONAL WESTM!NSTER BANK PLC

. .

26
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~ SIGNATORIES
_CHARGOR '

= 'EXECUTED as'a deed by KANS AND o
' _KANDY [HOLDINGS} LTD actmg by

adrrector mthe presence of = L e .
. : : ' - Dlrector S

’Slgnature ofW|tness e el T
““Name: - - L

: Occupatwn, _
~Address:

SECURITYAGENT | LI
"By NATIONALWESTMINSTERBANKPLC- R

Attorney

Sl

014000 THESEUROPE
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