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Registration of a Charge

Company name: FLEETONDEMAND LIMITED
Company number: 06525932

X8BCBN3E

Received for Electronic Filing: 07/08/2019

Details of Charge

Date of creation:  01/08/2019
Charge code: 0652 5932 0004
Persons entitled: BGF NOMINEES LIMITED (AS SECURITY TRUSTEE)
Brief description:
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

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

Electronically filed document for Company Number: 06525932 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY LEGAL

Electronically filed document for Company Number: 06525932 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6525932

Charge code: 0652 5932 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st August 2019 and created by FLEETONDEMAND
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th August 2019 .

Given at Companies House, Cardiff on 8th August 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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7 (1) BGF NOMINEES LIMITED (ASSECURITYTRUSTEE) .

©{2) FLEETONDEMAND HOLDINGS LIVITED AND OTHERS (ASCHARGORS) =

o Th;s deed is subjett fo an mtercrerd;tor deed dated on oF about the date of th:s deed between {1)}. L
- B eaeh Chargor (21 thz Security Trustee and {Sj the Wzndor Secunw Trustee




- DEFINITIONS AND INTERPRETATION
_ "EOVENANT TOPAY.
- GUARANTEE AND 1NDEMNITY
- .'-..__DEFAULT INTEREST ...
5 .-'._-_FIXED AND FLOATI.NG CHARGES AND ASSIGNMENT '
CONVERSION OF FLOATING CHARGE

- DEFERRAL or—* RIGHTS

_.':MULTIPLE CHARGORS-,.V.‘,
- NEGATIVE PLEDGE .

e

REPRESENTAT oms AND WARRANTfEs_”
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=

- __GENERAL COVENANTS oF THE: CHARGORS
| INSURANCE.,

i '.SECURITIES '

H
o

B __RIGHTOF APPROPRIATION ... ...
i ENFORCEMENT OF SECURITY.. o
- REDEMPTION OF PRIOR SECURITY .. i il i

- ".-'-APPO&NTMENT AND POWERS OF RECEIVER AND ADMIN!STRATDR.
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| '”._ZIITHiSDEEDISMADEON 4 Auws, _.'-'-:-'.20_19_ Sl
| BETWEEN: - Lhn ST i
_'(1) f THE cammmes usrenw SCHEDULEI(each aChargor and together the Chargurs), and

o :_'_._-_('2_) BGF NOMENEES LiMITED a compam; mcorporated and reglstered 13 England and - Wales-:__:_. S R
(registered number 13067355) whose registered address is at 13- 15 York ﬂutldmgs London e
England WC2N GJU as securftv thteefar the Beneﬁuaries (the SecurltyTrustee} RS

L ITISAGREED: oo
1 uermmonsmn INTERPRETATIOM

1 1 In thls deed the fﬂilemng deﬁmt:ons wzli apply

Adm'"'“mm" o -"f”W persm appﬂmted to be an admmlstrator of a
Cuolee o Chargor pursuant. to paragraph 14 of Schedule Bliﬁ___ e
i Insolvencv Act : e

i _B'e.rtefit_:jiari_es S e o e i ":the Securlty Trustee, the Notehelders anci any Recewer

o BuckmghemPlace . _'the freehold property atg Buckmgham Place, Bellﬁeid_"'__:_ o
L -.-Road High. chombe HP13 SHW wrch tltle number_ R
o :'BM132152 S L

e BusinessDay g day {other than a Saturday, a Sunday ora publ:c. S
S 11 holiday} on “which ¢clearing banks “are open fsr a]l_':_ L
R normai bankmg busmess in the Crty of. Lnndon 8

o Certificate ::' each certlflcate in respect of the Loan Notes o

Charged Assets :"f Call- property and assets fmm time to time charged Gr'_ Sl
Lo R asmgned by or pursuant to this deed (and. references to" RS
T _the Charged Assets shall mciude any part of them)

' -;f-{:&ilét't'ibn_'Ae'cddn't’ ._.'has the meanmg grven to that tere m clause 11 1. 24
L (Recemabfes r:md Cnl!ecrmn Accounts) ' ;

*Companies Act _' the Compames Act 2006

. .Deifa_uit_-lznt'efre's't'-_"- o f'_f --:'any |nterest accrumg in accardance w:th clause 4
: TPy ';-{Defauftmterest), : s : -

o Delegate ~~ © _any delegate agent attorney or co- trustee appomted:“_ S
B T TS PN BRI :"_.bytheSecuntyTrustee S e

. Environmental Claim. 0 {a) any ctalm order, rmtu:e or - other commumcation" S
e S S ."'.-_._Zﬁrecewed by e Chargur a”egmg failire to. mmply_ R
o with any Enwrunmenta! Law or aliegmg llablllty. =
underitor o B PRI
by Eny mdlcatjon that any charge is or may be__'--_ s
o '-_'rmposed under any Enwronmental Law nn the S




'."'.-.-.'_..ChargedAssets or Ll

g any. indication glven ‘to a Chargor that the:.-i'_.. :
o Charged Assets are ‘oF may be listed v any L
"--'j:-regtsterofcomammatedfand msrmﬁarregister B TR

" Environmental Law - 0 -ail 1aws, directions and reguiattons ancl all ccdes of
ST e araetice, circulars. and gmdance notes issued by any '
 competent authanty or agency {whether in the United
~Kingdom or elsewhere and whether of riot having the -
: *farce of - Faw} concernmg the pratectlen of the
o “envitonment. Hitpnan, heaith, = mcludmg the 7
= 3_consewatmh nf natural resources, the pmductlan :i'-j}.'.- SR
'-'1'.-storage, _ transportatton, treatment, recvclmg Qri o
.____.'.-d:sposai of any ‘waste or any noxious; offensive or: o
- dangerous subsiance or ‘the  liability - of “any person,
o whether civil or cnmmai for any damage toor pcliut!on' o
_of the en\nronment or lts rectlﬁcatron or: any related -
g matters; R : S

C EnviFonmental Papmit any permit, '-cﬂnce authansatlon, content or othﬂr-' B
- S E .appmvai reqmred byany Envtronmental Law '

L Equigment o "all present and future equrpment plant machmery,' e S
S gl “yehicles, - furniture, -~ fittings, - instaliations, - L
_'-_apparatus and’ other tangib[e maveable property for
o the time bemg owned by a Chargor Jincluding-any part o0
ot it and ali spare. parts replacements modrflcations L
g and add|ttons - : TP

0 Excluded Property 0 gach leasehold pmperty held by a Chargur under a'_."_:_ S
L -lease that either pret:ludes absalutely, or . requ;res" g
o _consent of & third nartv to, the. creatron of Securlw over . S
__'_.-.'_'the relevam Chargors Ieasehold Interest dn that -
.:property unless arid tintil such tie as & consent or -
'__-.'-walver is in accordanca wH:h ‘clause 5 (Leasehold'__:” ' i
o ' -Secunty Restnc‘t:ons} whereupnn that pmperty shall_.":'j.i'_ el
! -'_'-'t:ease to be ani Excluded Pmpefty, S o

o EventofDefatlt o fa) any Chargor fa‘i'ls to pav ali‘ or arw o'f'thé Secured
T e Labilities following a demand for payment made
Cin acccrdance thh the terms of. the Transactlon' o
.'._-Documents S e

' ":"-"{bi'_; _':any step [s taken {mcludmg the makmg of an -
P apphcatton or. the giving ‘of ‘any notice) by @ =
by 'ﬁChargor or by any other person to- appomt arr' S
o -Admrmstrator g

ey ":fany step is taken (mctudmg the makmg of an' R
Rt applicatlon ‘or the giving of anv notice} by a
.""Chargor or by any. other person to wind up or
~dissolve any Chargor or to appoint & liquidator;
: 'trustee, manager or recewer admmlstratwe '



 ' 'recewer ar s;mllar ofﬁcer of any Chargor or any' |
i opart of a Chargor s undertakmg or assets; _ _
CCdy the makmg of & request bya. Chargor for the SRk
g "j'appomtment ofa Receuver, R : g
._.ie}__-' Cany analogaus procedure or step to thase Ilsted

i (b} to {d) above is taken under the ans of amf-' S
RelevantJunsd:ctmn andjor '

N {1 R any Chargor breaches any- of the prowsmns of'_ o
. any Transaction Document or an event of default -
(howsoever descr:bed) occurs under '-'iany' i
' .'Transactaon Document '

- Financial Collateral - = -:shaﬂ have the meamng given to that expressron in thef e
L e _'_"Fmam::a Coflaterar Regulatlons B :

'"-'._Fiﬁ:é'.ntié'_i_';ﬁb_lié"t_e’_ral__R_e.g'q_iét'_i:orj-;:'_ : fhé Fmancrat Collaterat Arrangements {Na '_:-)- R
T T _.-_Reguiatlons 2003 (St 2003!3226) o

'-31:-_':'-"lyi_sblyén'cy.Ar:tf-'._-' e the ln.sotvency-ﬁ;_cti_'l_gas;-_5. -
g _"lhs-tgmmér_'\t ST the .Ida'n' 'noté' I'nSfrUrﬁént' of the "Pa"r'eht dated on or e

- about’ the date uf thls deed csnststutmg the: Lean _:' o
: Ngtes : REERE . . . . RS

Cdnstrances .'.'”";any pollmes m‘ msurance in which a Chargor has an'

U Intellectual Property o all intel{ectual pmperty nghts urequwalent mciudmg
T '_aJ patents, utility’ models, trademarks and - service
0 marks, business hames, domaif names, rightsin .

L getiup and. ‘trade dress, goodwull and right to sue:'--- B

- for passing -off or unfarr “competition, copyright =

_'__'3'-and nmghbaurmg and - related nghts “moral

. rights, ‘rights in désigns, rights in and to -
mventmns, ptant \zanety rights, database’ rights, -

. '_rlghts in computer snﬁzware and topographv'-'_-_.
":rtghts,._'--'-- : : . RIS .

by -_"ﬁregustratlons and apphcatzons for anyor. aii ofthe' o S
L7 rights in {a) - above, tegether with. the right to
capply for reglstratlon of - and be - granted -
o .-.':renewats extensions -or -and " rrght o claim
--pnontyfmm such nghts and S

. {¢) " rights to use and protect the' conﬁdent:ahty of-_ SN
o ‘confidential information - (mc uding;: know-how, .
'_ftrade secrets; techmcal mformatfon customer'_f*
and suppher hsts) and:“any other prupnetary :

*knowledge - andfor mformatmn of whatever---.'

"'nature and hnwsoever artsmg, : o -




i each case whether regrstered of. unregrstered and e
" together with any rights or types of protection.of the .~
same or of a similar nature to those: listed in {a), (b} or."_z-; D
o {ej which subsist of may subsist in the future anywhere
~in the world ‘and in each case for their full ‘term = -
_:--__{mcludmg any reversrons or extensmns} andfor effect

- dintercreditor Deed - - '_the mtercredrter deed dated on or around the date as T
S ' . this deed between {1} each Chargor; (2] the SECurrty'__-:.__ ER
: Trustee and (S)the Vendor SecurrtyTrustee, ::.._ e

teanNetes :}';'-'_:the Series B fixed: rate Eaan notes constatuted by the
: T G -:lnstrument or as the case may requtre, any part of o
'-;_..them forthe trme hemg rssued and autstandmg, RET

o . LPA SR g n g the Law of Property Ar:t 1925

o -_Njo.te'h'_fi'ldgrs" & S . the DErson( )for the time bemg entered in the Reglster S
B N Lo asthe holders ofthe Loan Notes L

CParent ool '_'Fleetondemand Holdmgs errted a company e
Lo incorporated -inEngland and . Wales with company
T :'-regrstrat;on number 10548020 whose regrstered offi ce :
'|fat Umt 5Arhtey Lane, Shrplev 3017 ?DB

. -.::--:.F.."aff\f_' a Pa"tv.t.ﬂ'_fh'l.s deed;'_'._. R

Pérr_n-itft-ed-D‘isp_és'al-' the drsposal oF Bucﬁurrgham Place and ariv otheri
Lo noem e disposal that istnot ‘prohibited by the terms of any =
" Transaction Documentqf any. Charged Asset charged by o
- way of uncrystallised floating charge’ only for- market' ST
-'f-'-'value in the ordmary cuursenf busmess, : T

Permitted Security. - ) '_.-Irens ar'rd nghts of set- off securing: obhgatmns_'-
Ll v rhich are not overdue beyond their standard
. payment dates, arlsmg by operation of law in the © S
- ordinary and usual’ course of tradmg over o
2 _-'_'property other than iand : -

b)Y - -'.any Securrty arrsrng “out of tttle retentron S
L provisions in- a supplrers standard conditions of
- supply: of goods. acqurred m the ordmary and':; :
+- sual course oftradmg, R

-. ' {t} -. _.any Securrty granted m terms of the Transa Ction |
o .._.__.Dacuments or with. the prror wrrtten appmval of e
o the Security Trustee i

: (ci) _'any Securrty granted m favcur of the Securlty R
U Trusteerand o S L
R (EJthe deposrt agreement i favour of Lloyds Bank' S
Ceples created by Ffeetondemand Limited (CRN'
' ;'8525932) dated 1 Aprll 2019 Eregrstered on 3"j S




ﬁAﬁf.i’lfzdiQthﬁ _Ché_fgé nﬁmb’éryds‘sésé?,.zﬁo‘zj;'.j3'- o

o Planning Acts the TGWn and Country Planmng Act 1990 and the".'_'-'_'_- S
e 3'Planmng (Listed Buildings and Coniservation AreasjAct: o
- 1990; the Planning- (Hazardous Substances) Act 1990,
- the Planning {Consequential Provisions} Act 1990, the - -
S Pianmng and Compensaﬂon Act 1991, the. Pianmng and oo
. “Compulsory Purchase Act 2004, the Ptanmng Act 2008,
- the Localism Act 2011, the Growth and lnfrastructure-' o
“Act 2013 and any. other legislation from’ tlme totime . o
o regulatmg the use or development of Iand RN

_'__'_Pro:peft'y _ . o " S '(.a_'] : 'f_any freehotd and Ieasehotd proper’cy that IS ‘a3 _' o
ST BRSNS Charged Asset im:iudmg, wrthaut Elmltanan any S
-'.'property spemﬁed in scheduleZ[Property} ks

by _-.any buudmgs flxtur‘es ﬁttmgs ant and:'{ L
2 machinery from. tlme to ttme on or formmg part e
Coofa Propertv,-. L o .
- {c) . other than in respect of the proceeds of sale oF -
A Buckmgham Place; the proceeds of sale andfor
other reahsat;on of each Pmpeny (nr anv part'_' S
".thereof ormterest therem), : S

oy .j.alt Securlty Authonsatlons, opttﬂns agreements, Seln
S '_'_.'.__rlghts easements,  benefits, . indemnities; R
- guarantees, watranties or cwenants for title. n i
S respect of aach Prc:perty,and :

: .f:’f_é')’ﬁf' all rlghts under any lease }:cence or agreement- S
e _.: fnr Iease saie or use e respect of each Pmperty, i

L - Rate of Exchange oo _'a market rate of exchange fer the purchase of the". e
I relevantcurrennybytheSecuntyTrustee B

Receivables g} -._faE'i.préséﬁi _a.ﬁd-;futfuﬁre_‘;' bc;c-k. and ;ot:he_r“ debts,
T L paa Income, rovalties, fees, VAT and monetary.
. claims due or owing toa Chargor and all other . -
7 amounts recoverable or recawable by a Chargor =0
" “from.other persons or due or owing to.a Chargor
- {whether "actual or contmgent and whether;-'--__-f-----'
= arising under cnntract or In any other manner -
o .f.jwhatsoever} e T
{b) - the- beneﬁt of afl nghts and remedres af anv_'_ o
U pature relatmg 1o any of the foregmng mciudmg_ R
- claims for damages and other remedies for non-
- payment - of - the same; alt -entitlements to ..
o interest, negottabte mstruments ‘guarantees, = -
_ 'j-mdemmtles Security, reservatlans of property'
SO Fightsy nghts of tracing ; and unpafd vendor's liens e
~and sumlfar assomated rlghts and : e

T {c) -';':_.a_H proceeds ofany _of._the f_aregmn-g,:._ R



e Receiver: S }'anv receiver, manager oF recewer and manager'
B appomted bythe Secuntv Trustee under thrs deed

 Register :"."'_.--"'_the regnster of Loary Notes malntamed under Ccmdrt:on Lo
R "'-_:3 ofthefnstrument : B

T 'g_é.igf_ejd:m_gﬁtsz' ;'_'m relat!on 1o am)‘r Secuntles means at! dmdends, S
T : “distributions and other income- pard or payable on such :
Secuntles (as the case mav be} tagether w1th

= -_.{.a}.: a!E 5hares G ather pmperty derwe d frcm such e
B '-'.__Securltles (as the case may be); and ' o

0 {b) - all other allotments aceretions, rlghts benefltsi". L
- and: advantages of all kinds aceruing, offered-or -
. otherwise derived from or- incidental to such - -
0 Securities {whether by way of dividend,
- distribution; conversion, redemptmn bonus;
i -'_'preference warrant opﬂon to acqunre cnr_._'__._-' o
o subScrlbe or Gtherwme} : =

- Relevant Jurisdiction 7 .dn relataontoaChargor _ g
e Lo .-ia!'.f-'lts junsdictlon afmcorpnratton ororgamsatlon

(b} '._--any ]urlSdICtion where any Charged Asset is 5: '
SItuated and- : o o :

B _-.'any jurrsdict‘tan where |t conducts rts busmess

U Rental Income T T _-the aggregate nf 4l I Sn6unts pard oF payable 1o o fcr;..f e
B SRS : “the: account ofa Chargor in connectmn with: the Iettmg,": S
R licerice or grant of ether rights of use or occupatmn nf it
o any part ofa Pmpertv, S :

- Secured Liabilities jall present and future obhganons and habxhtles' L
S (hether actual o z:ontmgent and  whether owed
- ;omtly or severally or as prmmpai debtor, guarantor,. S
- surety of m any othér. capacity whatsoever} of the
- Chargors to - the Beneﬂmanes uiider the. Transactmn:'__ S
- Documents, including: any obhgatmns and liabilities of - -
-.-'.__'anv Chargor to third parties ass;gned novated or R
i otherwisé vested in any Beneflcrary together wath {iyall o
S '_mterest {mcfudmg Defauilt literest), fees, costs, charges D
o _and expenses whtch any Benefmary may . charge or
“jncdr - uhder -the Transaction Documients; {il) all o
B obhgatmns and liabilities arising under or in corinection. . .~
o - with any’ refmancmg, fovation, refundmg, deferral or. SN
o éxtension - of any ‘obligations. or’ labilities. under the'.'_ SRR
©Transaction Documents;. and- (i} any ‘amounts which . .
- -would be included in any of the above ‘but for any e h
! discharge, on-provabifity, unenforceabthty Or pons
jailcwabmtv of the same- i any msulvency or other '
o pro:eedlngs : '

Z-'__'-'S.e:curi_ti:'e:g-_g-l: S "the shares specuf‘ed i schedule 3 (Secunties} and all' o



L other present and future stocks shares, fnan capital o

’-mvestments, debentures bonds, warrants, coupons’ or .

. other securities (whether or not marketable) held bya oo

S -j_Chargor {at Jaw oF. m equtty} together wsth ali Related B
"'Rtghts,_..___..._ : PR Lo

CUSeewrdty o amortgage, charge p!edge, trust asmgnment by way c:f-‘-i':_'-'
S ety e, hypothecation or. ather encumbrance,
- Larrangement. or seeurity mterest securing - any. Sl
-_obllgatmn of any person or any other agreement or _
o grrangement. havmg asimilar. effect ar any tltle e
- retentlon rrghts or set-off rtghts created by agreement

. SE.C'U.FTW:DDtU-fné.ﬁt}:.-. - ST has the meamng gwen tn that express;on n the Trust _' '

' _-_._."__"Secuntv Fmanmai Collateral__-_-_" '.'__has the meamng gwen to that expressnon in’ the -
_.Arrangement L S _'FinanCtaICoHateraI Regulatnons o S

-'.Tra:hsaﬁt'ibﬁ-;Do-éujh’::ents- R _';'(a;- . ._th;s deed
o by the Trust Deed _
: ' :'-(C)'-:f::_:.each other Securlty Document
Ly ;'.each Certlficate _
- (e} :the Instrument and o RREIRRE PRI
R 'Iany other dacument des:gnated as such by the_-f"”" '
[ 'Securrthrustee and the Chargors ' 5
.: Trust Deed - SR L the secunty trust deed ctated on or aboit the date of e :_ﬁ'_'
S s this deed between the Security: Trustee the Parent-_".
o _'each Chargor and the Noteholders : e
 Wendors _-_-'__"-'1'_:'John YarmH Joseph Howuck and Nlcala Montero and
~Vendor Security Trustee - jJaseph Howmk in hls capac;tv as secunty trustee fur the S
L T R jf-Vendorsa e = o
12 ln th!s deed unless the cuntext otherw:se requtreg s _ :
: 1 23 words m the singular mcfude the plural and \nce versa and words an one gender s
S :nciude anyothergender, _' R o : : Lo
e 122 Coa reference toa statute or statutary pmwsmn mcludes Tl
e '-:_'-”_._'_{.al g any subardmate Ieglslatlon (as defmed in Sectlon 21(1) interpretatnon_._ :f_..
S Act19?8)madeunder:t and S S L
s .('b')' .-:any statute, statutory. pmwsaon ‘or subardmate Iég’i;la'tiqn_"_w:hi_éh e
E :modlf‘es cnnsohdates e enacts or supersedes B,
":-fwhether such subordmate Ieg:slatmn, statute or statmnry prows;an comes mtu_ S

~force before o after the date of this deed, except to the extent that such -
subordmate IEglsIatmn statute or statutorv prowsion comes mta Fcrce after- i



5 :_' the date of thls deed and would lmpose anv new or extended ob]:gatmﬁ R
l:abllity or restnctien on or otherw:se adversely affect the r:ghts of any party, i

s 1 15 SR '_.'--any Engllsh statutory prowsmn or Engllsh legal term for anv actlon, remedv, S
LU method of judlClﬂl pmt:eedmg, dacument legat status, court, official or any -
R .ﬁ".cther legal- concept or thmg shall, in respect of any person Incorporated ar -
S resident in any jurisdlctlnn othar than England and Wales, be deemed to refer Lo B
7 torand include any equwalent o analogous actlon, remedv, method of judlClal R
SR pmceeding, document, legai status, court; official or ather Eegal concept OF.

. thing or what ‘most neariy apprcrxtmates in that ;unsdrctron 1o the relevant._-f;'
_ Enghsh statutary prowsmn or Enghsh tegai term : - g L

C124 ..'._'a reference tor: I Es = : _
B 1241 ‘3 person mcludes any mdiwdual flrm bﬁdy carparate assamatmﬁ oro o
e _partnership, gevernment or state (whether or. not havmg a separate SRSt
---.'Eegal personahty} and o . B L

1342 clauses and schedules are to clauses and schedules of tl"IlS deed and'-_ S
o :_._;'references tc sub clauses and paragraphs are references to sub
by clauses and paragraphs of the clause or schedule n- whmh they_'.
| ooEppear; o S S |
L _ "_:-11.'_2;_5:. _save a5 expressly deftned ar 0therwnse set uut in clause 1 or in any other
RS - provision of this deed, words and expresswns used in this deed Wthl‘l are :
- defined in the Companies Act 2006 shall have the meanmg attnbuted to them ST
“inthe CompamesAthO(}ﬁ o : o

U126 '.'sterlmg and the srgn £ means pounds sterlmg ln the currencv of the Umted S
S '.-’.ngdﬂm ' e s S L
. 127 T the table of contents and headmgs are. for convemence only and shail nct; DT g

o _affect the mterpretatmﬂ of thls deed and :
£ 228 e .general words shall not be gsven a restrtctfve meamng

' -;'-1.2.8.1 BRE 1 they are- mimduced by the ward other: including aich ln _
LU particutar o similar words by reason of the fact that they ate S
- preceded by words mdacatmg a partlcular class af act, matter ur
[ 'thmg’ or - TR S A :

i;:;z.’-_s'.z-- 3"'by reason of th '”fact that thev are falfawed bv parttcular examples

S S f'_]ntended to be embraced bv those generalwords o
' "'.-'1.'.2:-._9' RRR- X Partv, a Chargor the Securlty Trustee ‘the Parent any Noteholder or any-’f-_
R ;."-_Benefu:larv shall be construed so as to mclude its successors in title; permrtted' S
- assigns and permitted transferegs and, in the case of the Security Trustee, any =
- person for the time bemg appomted as St-zcurftv Trustee or Securltv Trustees m"_ Ry
R faccordance w;th the Transactmn Documents : S e

' 1210 _-dlsposal mcludes any sale, ‘transfer asmgnment gmnt Iéasé' Iicénce T
7 declaration of trust or other disposal, whether voluntary or mvaluntarv and_' SR
: -'daspose will be construed accurdmglv, - ' -

- 1211 a company shall be construed 50 35, to mclude any company, corporation mr':'."-f’ e
R .other bodycorporate, whereverand however mcnrparated or established;. " -
1212 writing shall, sub}ect to clause 31 (Notfcesl, mclude any made of reprnducmg_}._' I

AR _".'words if-a legrble and nonwtransnory form o



S 1,213 : L thrs deed or anv prowsaon of thns deed or anv nther agreement document or' L
T mstrument is to this deed,: that pravision or. ‘that agreement doeument or._
SN mstrument as amended ncvated supplemented extended of restated and o

| 1214 a tnme ofdav rs a reference to London trme e _ _
: 13 L :'The schedules form part of thls deed atid have the sarne eﬁ‘ect as it expresslv set out in the RO -
Lo body of this deed and sha[i be mterpreted and construed as though thev were set gut o
o "-.'-"_thrsdeed R R i e
i '.1_?4'.-: - For the purposes of sectrcn 2 of the Law cf Prcpertv (Mrscellaneous Prowsrons) Act 1989,

. the terms of the Instrument, the other Transaction Documents and of any side latters- _
e between any pames m relatlen to any Transact;on Document are mcorporated mto this -
._.deed . R _ BRI _ bl

© 20 COVENANTTOPAY

21 S Each Chargor toveuants wrth the SECUF]U[ Trustee that |t wru pay or discharge on demand':.;
' i the Secured Llabihties when they betome due ___:: S : e

S 'GUARANTEE AND INDEMNITY -

s : -3 1 Each Charger lrrevocabiy and uncendltlenally jomtly end severatly

3 1 1 .' -:guarantees to the Seeunty Trustee {on behalf of each Beneﬁcraw) punctual" e .
. perfermance by each other Chargor ef aII that Chargor s ebhgatrons under the: SRR
- _Trarisact!en Documents R . : - el

e '_:_3_.11.2.-.:"_;_' : undertakes wath ‘the- Secunty Trustee {en behaif of each Benefrerary) that SR
B "-.'-53._._-whenever ahother Chargor- does not pay any amount whern due under prFin -
S _'cannectlon with arw Transaction Document, that Chargor shall mmedrately on' e
= demand, pay that ameunt as lf rt was the prmtlpal ebhgur, and ' '

i S 313 : 'agrees wrch the Secunty Trustee (on behatf of each Beneﬁerarv) that n‘ anv .

: '-_wul as an mdependent'and prlmary obllgatlon mdemmfy the Securrty Trustee pEE
{on. behaif of each Beneﬂmary) rmmedlatelv on demand against- any cost; loss
~or liahility it incurs as a result of & Chargor not paying any amiount which -~
o wolild, but for such unenferceabullty, mvalrdrtu or illegality; have been payable S
byt under any Transactron Document on the date when |t woutd have been'-ﬁ'__ [T

; L e "-_'.due
Sy ":':DEFAULT INTEREST o S = o S
SR 4__.1 _- Any ammmt whrch i not paud under thls deed when due shall hear defauft mterest at the R

_same rate’ and cm the ‘same terms as set eut n the Transactuon Document to whlch 1t'.- L
reiates IR ) . . . . . : . S

s _-FerD AND FLOATING cmnees AND ASSIGNMENT
o '.3F|xed charges ' R R SRR I
SR _'__'_:5 1 Asa eontmumg secunty fur the pavment ef thé Secured Llabilmes, each Chargnr hereby,_-_ S
i with full trtle guarantee, charges andagreesto charge i favour of the Security Trustee the: S
n _fntfowmg assers whach are at any t:me owned by that Charger ur whlch it Is from tlme te_
.'._-trmemterested S T e I

1_5 1. 1 '. o by wav ef ﬁrst iegai mortgage all the Freeheld and Ieaseheid property tef any)' S : o

L lwested inor charged to that Charger including any property. specified in S

'-sr:hedule 2 (Propertles), together withall buﬂdlngs and fixtures (includmg trade
R __ﬁxtures) a’r any tlme thereen but at all. trmes excludmg Buckmgham Piace '



TR T b SRR by way Cof frrst frxed charge all other interasts {not bemg charged by cfause -
LB in dny freehold or leasehiold property vested in.or charged to that =
- Chargor, the’ bundrngs and fixtures’ and frmngs [lnciudmg trade fixtures and Tl
o fittingsy at any time on or attached to such praperty but at a!f trmes excludmg' : o
Bur;kmgham Piace : e R

U543 by wav of frrst fixed: charge all proceeds of sale denved from any Property tbut S
o attall times éxcluding any proceeds of sale derived from. the sale of
o Buckmgham Piace} or any’ buﬂdmgs fixtures or ﬂttrngs (mcludrng trade fixtures
- and fittings) at. any time on or attached to- any Property, the benefit of ali- -
- covenants given in respect of any Property or any such buildings, fixtures or "
- fittings and all licences to enter upon or use Iand and the beneﬁt of all other e
agreements retatmg te Iand . S L B

' 514 o .by way of frrst flxed charge afl Equrpment and alf spere parts, replacements i
0 modifications and additions for or to that Equipment and the benefit of all D
.-manuals, mstructlons, warrantres ircences am:i mamtenance agreements'_' SRRIE

E- : S "-_relatmg to iy S _
: : 515 by wav Df frrst flxed charge aI! the Securlttes s s _ -
'."'5-;1-.6" S "-tu the extent not effectwely assugned pursuant to c:lause 5 2. 1 by way ‘of ﬁrst SR

_:__:fmed charge all rights and ‘interests of that. Chargor in, and claims under, the - e
L lnsurances and all pr‘eceeds of such lnsurances held by, or wntten in favour of P
R that Cha rger or. m whigh that Cha rgor is otherwrse mterested ' g

517 bV way ef frrst t“xed charge all its rlght trtle mterest and beneﬁt in and to each;__'_j___.--- R
S ollection “Account; all- monies standmg to ‘the credit ‘of each Collection -
.'Acccunt all interest accrued on monies standmg to the credit of each =
T Collectlon Account and ell nghts of that Charger to repayment of any af the'
forego:ng, e : o : :

518 byway of first fixed charge aH other accounts nf a Che fgor frem trme to tite e
'__"'.wrth any bank, financial institution or other _person”(not tharged by clause_'_.. B
w51 7) all mcmles standmg to the credrt of such accounts, all interest accrued T
- ‘bnimonies standing to the eredit of such accounts and aII rrghts of that Chargor PR
R e repayment efeny efthe fnregmng, = : : B

519 :__ . X by way of ﬂrst flxed charge ali lntellectual Pruperty, _

o 511{) bv way “of ﬂrst flxed charge the benefnt of all hcances consents, cnntracts : .
RIS ":;agreements authorrsatlens guarantees and securities held or utllrsed by that.'___--_':'- R
: Charger m connectlon wrth n:s husmess or the use of any crf |ts assets o

S : '5-'.'1'-.'11__'_"" e ] the extent Aot effectweiy assrgned pursuant to r:lause 5. 2 2 bv wav of f;rst : S
o fxedchargeall Recewebies and e Do e
5112 by way of frrst fnced charge all the goodwukl and uncallecl capltal of that_-."
Assugnment e e
5 2 As a contmumg ser:urrty for the payment cf the Secured Lrabllrtaes, each Chargor herebv,. o

_ .-'-wrth full title guarantee assrgns and agrees: to assrgn absoiutelv {subject to a provise for. -
R 'reassrgnment on irrevocable. dlscharge in fulf ‘of the Secured Lrabmtres) in’ faveur of the-';i'_:_”
. _-Securﬁv Trustee all the nghts title, Intenest and beneﬂt of that Chargor iy and to e

'__'5.2.1 the Insurances(togetherthh aliproceeds efsuch Insurances} and '. S

g s 522 the Recewables R

o



R -V R Each Chergor shall premptly, lf requested to do bv the Securnty Trustee on the date of thls-_}
S deed {end promptly upon obtamlng any insurarice’ after the: date of this deed) ot from time
7 to-time iR respect of each of its Insurances (other than publlc liahility and third partyﬁ S
Ilabrlntv lnswancesl deliver a duty completed notice of ass;gnment to the provrder of each.
" such Insurance and- use its reasonable endeavours to procure that edch such person - .
- executes and delivers to the Seciirity Trustee an’ acknowledgement i each case in: torm. W
5 "-'_:3_and substance satlsfactory to the Se-t:unty Trustee TR : S

B Floeti ng cherge

' 5£l ﬁAs further contlnumg seCunty for the peyment ef the Secured Llal:nlltles each Chergor- D
[ herebv charges with: full title guarantee irt favour of the. Securltv Trustee by way of first
. -'ﬁoatmg charge all tts assets and undertakmg whatsoever and wheresoever situated hoth 10
L _present” and future not effectwelv mortgaged charged or ‘assigned’ pursuant to: the_'-:. Sl
o provisioris- of clause 5, 1 and cleuse 5 2 mcludtng hentable pmperty and all other property — '
'and assets’ ln Scotland ISR : 8 L

SR Qualrfying floating charge

3 --'5 5 Paragraph 14 of schedule Bl lnsolvencv Act applles to any floating charge ereated by or.-:' ;'_ |
“pursuant. to this deed (and gach such floatlng cherge isa qualrfymg ﬂeatmg cherge for the_ e
purposes ef the Insolvency Act) ' - S o I _ L

B 1--Leasehold Securltv Restrlcttons o

5 6 Subject to clause 5 Ttg ciause 5. 10 the seeurrty created by clause 5 1. 1 and clause 5. 1 2 '
- shall not apply to an Excluded: Property - untit the relevant ‘Chargor obtems any relevant L
-ﬁ_cansent ‘or welver of any pl'ohtbltml‘l to the creatren of secuntv over that £x£luded'-3__' Lo

| f’z-rmperw | : o

3 :_5:-..'7_ Cn relat!on to eech Excluded Propertv, the reievant Chargor undertakes to S
: -_'.-__5.?.1__ _-.rt 50 requested bv the Securlty Trustee apptv for the relevant consent or' _: : S
oL waiver of prohtlamon and to use dll reéasonable. endeevours to obtam that_- SRS

e 3_consentor waiver as soon as po&srble follewmg such request ' e
.5_,7;._2-' k&ep the Ser:untv Trustee mformed of its progress m obtalnlng that consent or- S )
_ T welver, and . o : : ; s R
e 58 '_ 3 lmmedrately on recerpt of the consent er walver prevrde the Secunty Trustee wzth a cepy

: -'_-:-'.__ofthat tonsent orwarver LT i _ :
e 59 lmmedlately on recelpt lav the relevant Chargor of the relevant consent or walver that .
2 Excluded Property shall be become the- sul:uect of @ mortgage or charge (as appropnate)-_ R
g 3_"._pursuant to clauses 5.1.1 and 5.1; 2. : : B S

5 '_i-'S-.l_O _' i requrred by the Secunty Trustee at any tlme followung recerpt of thet consent or watver B
o the relevant Chargor shall, at its own cost, prepare and execute any further documents ancl' L

take any further action the Secunty Trustee may:- requzre in lts absolute drscretron, for- R

R : -'..perfectmg its securtty over that Excluded Property : SRR T
'e(-’,i__-comvenmon OF. FLOATING CHARGE _ '_ _ :
- ._ '-'_'-.Conversmnoffloatmg charge bv nnttce S _ TR o
S, 1 The Secunty Trustee may, bv wrltten notn:e to the Parent convert the floatmg cherge -
' T created: by this deed intg a’ ﬁxed charge as regerds all or erwr of the Chargors assets
- .'._'.sper;rf' ied in the notice lf atany tlrne if: i . - s

CBLL O Can Event of Default has eccurred and is contmutng, or R



[ -6L1.2- S tif\e Securltv Trustee in lts reasenabie epmron consrders those assets'to be i S
SO danger of bemg serzed or‘sold under any form of dlstress, attachment R
exer.utmn or other legal precess or: to be ctherwme in jeopardy

Autometlc conuersmn ef flnatmg charge '

62

The floating charge created by the Chargers under thrs deed shatl (m addrtmn i the o .
- gircUmnstances in which the same Wil Becur under generaf law} altomatically be converted' S
S intoa ﬁxed charge in relation to any of the Charged Assets subject te the ﬂoatmg charge A
o 'created by ciause 5.4 (Floatmg charge) {a Floatlng Charge Asset) S

-'E 2 1 i without the Ser:urlty Trustee's prior written consent, a Charger ereates er._'_'_ S
o attemipts: 10 create apny Securltv (other than a Permttted Securlty) over an orﬁ.-' R

- '1_--.-:eny Floatmg Charge Asset

622 ifany person Jevies or attempts t6 Ievy any drstress executlon attachment or o

L :’-other process agamst all or any Fleatmg Charge Asset

o : 623 B ' -ftf any person. presents a petltlon te wmd up 2 Chargor of . apphes for an

. Ne wafvnfr

."admimstranen order er

o 6 2 4 . '.uport the enforcement Df this deed : o

:The glwng by the Secunty Trustee ef a netlce pursuant te clause 6. 1 in re[ation to any class o

S of assets of a Cherger shall not be construed as a waiver or abandunment of the rightsof o

S the Securlty Trustee to serve similar notices in respect ef anv other class of assets er ef am/' AR
“of the other nghts of the Secunty Trustee o : - : '

__.DEFERRAL OF RIGHTS

Eaeh Charger warrants te the Secuﬂty E‘rustee that rt has not taken ar recewed and agrees '_ -

g ._not to take, exercise or receive the benef“t of any Seeuntgr or other right "or benefit-'---:-'_"_ B
. :' .{whether by set-off, counterclalm subrogation, indemnity,; clair in msotvencw ‘proof e S
: .-Irqurdetlon or otherwme and whether frem mntnhutren er etherwnse, alt together R:ghts): T

: .'_'-".person in respect of any habrllty ef or: payment bv rt under thrs deed or ethermse m e
__-'.--_'_cennectlon with: thls deed or the Secured Lnabrlltles ' Lo :

720 ifany Rights are taken exermsed or recewed by Charger that Chargor deciares that siieh S

R -Rrghts and all monies at any time received or held in respect of such Rights shall be held by.'._ LR
Looiton trust for the- Secuntv Trustee. {ori behalf ef the Beneﬁmnrres) fer apphcatmn iner o
e e towardsthe dlscharge eftheSecured Llabllitles BETS ST
173 Each Chargor agrees that all other Rights and all monies from fite to tnme held on triist by S

Y '_:t for the Security Trustee {on behalf of the Beneﬁmanes) under o pursuant to clause 7.2

" shall be transferred, assrgned or, as the case mav be, pa[d to the Securrty Trustee promptry -

= _foltowmg the Securlty Trustee 5 demand

_"_Thrs clause 7. shall appiv regard!ess of whether er not the Chargors have performed therr:'-'.: -
s iobhgatlons underth:s deed SR : : : SR

:".-:':'MULTIPLE CHARGORS
sl

_ The habihty ef eech Charger te the Securlty Trustee shalt be Jomt and- Severat

o For the avmdance of doubt, the mcapa;:lty or mselvency of anv Chargor shati net drscharge;:-'_'_ S
AR :'or affect the Irabmty of any other Cherger e . R : :

R ._.the Transaction Documents, each’ Chargor irrévocably and uncondntuonatry pestpones a!l of i
Cits r{ghts ef centnbutmn frem any ether Charger ' Rt o

Untll the Secured Llabiltties are pald or. drscharged i fuII in accordance W|th the terms ef o :




o .'_8_,_4_. s "'T he Securlty Trustee may, in lts absolute dlscretlon release or accept any campasrtron frcm- R
i ©of make any arrangements with any Chargor at any time from its obligations and Habilities ~
S - :to the’ Secuntv Trustee under this deed or otherwrse in respect of the Secured- Liabilities o
' -wrthuut the consent of- any other Chargor snd w1th0m reieasrng, discha rging or atherwise ..
. affectmg the" Inabrhty of any other Charger The Secunty Truatee shalt not he obilged toj R
o mmfy any other chargor of such re%ease or cc:mposition ' : s

5 '_-'-9'.- NEGATWE PLEDGE E e e
9 1 “Each Chargor covenants wrth the Secunty Trustee that durmg the ccntmuance af the'___"-... T

: ..securltv created by thrs deed it shall nct wrthemt tha pnor wrrtten consent of the Secunty..: e
'.Trustee s S - RISETNa RN : _ :

'.-"'_9.1_.1_ o create purpmrt to- create $elg permrt ta suhsrst any Securlty (uther than a _
S "'-_':_Permrtted Securrty) upon anv of the Charged Assets;or - Sl
120 sell transfer lease; Ircence 1end part possessrun mth grant any mterest i or
ST otherwise dispose "of, whether by a single transaction or & number of = -
__"._transactmns and whether related or. nm the whole or any part of the tharged'f..'.” L
Assets, save fora Permrtted Disposal : : : S

. r-'-'__i-tS_Q REPRESENTATIONS AND WARRANTIES

101 Each Chargor represents and warrants to the Securtty Trustee that

._--.Status s e _ . e s
' B h R ‘Ttis a limited. company duiy orgamsed vahdly exrstmg aﬂd reg!stered under the:? Sl
ORI relevant laWSOfItSjUI‘ISdICtIGH ofmcorporatron F ROt
1012 3 - it has the power and. all necessary gnvemmenta[ and other cunsents
S .-'approvals licences and: authorrtres to own its assets and carry on ltS busmess SR
Sas 1t is bemg conducted : el - >
' --_:.'.Authorlty ' o et '_ _ S
' 10 1 3 it is empowered tcr enter. into and perform lts obhgatrons contamed i thrs;if '_j ;
_- _deed and has taken all. necessarv action to. authorrse the execution, dehverv_' B
:_:.'_ ang performance of this:deed, to create the securrty to be canstrtuted oy thiso o
R, - deedand to. observe and perform lts ob[rgatlcns under thrs deed e
_i::_'BmdmgOhhgations o e ChLmm
_1{1 1. 4 the oblrgaticms expressed to be assumed bv rt m thrs cleed are Iegaf valid

bmdmg and enfurceabie obhgatrons o
' ":'Non-cnnfhct wrth nther obiugatmns '

B ._.lﬂ 1. 5 the entr‘y mto and perfcnnanca by |t: of, and the transactaons contemp{ated by,'- : '_ 5
: S -'.thrs deed and the. grantmg of th[s deed and securrty constltuted bv thrs deed'_-_ :
b '-_.'-_do not and wm not conﬂrct wrth : B . : Rl

o Z_.1U-.1 5. 1 any law m’ reguiatrun applrcahle to rt
o 10 1 5 2 1ts canstltutronal dacuments or

3 _10..:1;.5_.3_ aﬂv agreement ar mstrument bmdmg upon lt or any af its assets or
TR .:;constitute a default ar termination event {however descnbed} L
o under any sux:h agreement or mstrument : '

Propertv S e : S . o .
u ID 1. 6 schedule 2 {Pm,aerty} |dentrﬂes all freehold and Ieasehold propertres_-_' R
e _._'-_-texcluding Suckmgham Pface) benef‘ cralfy owned by that Chargor as: at the-' R
""date of thls deed S R - S .



_ Securltres

'_ o _*10.:1.7-_ rt 15 the Iegai and benefrc;ai owner of the Charged Assets P .
1018 o Secunty exrsts over the Charged Assets other than Permrtted Securrty, s S
i .:Enwrunmental matters ' P ' PR PR

-".'-1_0‘1.9_. . rt has: cempired wrth all Emnronmental Laws end Enwronmentei Permlts' :
[ 2 apphcabie to the Charged Assets andits busmess, S : '

10110 there has been no dlscharge, spltlage, release o emission’  of any prescrtbed S
S ._.Zdangerous noxiaus or offerisive substance or any controlled waste on, intoor
- from any Charged Asset or any’ adjomlng premises and no such substarices or
o -'-'anv controlied waste: have heen stored or disposed of onany Charged Assetor, . ST
- so far-as that Chargor is aware, in-any adjoining premises except m accordance T
S :wrth the requrrements m‘the appllcabte Enwronmental Laws and ST

10111 3:-'-'1t is fiot in breach of and has fiot rncurred or become Sul’JJECt to any cwll or o
S riminal -fiability - under dny - Environmental - Laws or the terms of any
-"_--Enwronmentai Permnt and'it has not- done anything or omltted te do anvthlng_'_”' sl
: "::Whlch tould result in any I;abllrty bemg imposed on the Securrty Trustee under'__' R
' o any Envrronmental Law G SR R R

B _"'Matteesrepresented S S R o
o "':"10'.}2' . Edch of the representatrons and warrarttles in clause 10. 1 will be correct and complied wrth.": _5 :
S e e atf respects at alI tlmes durmg the contlnuant:e of the Securtty constrtuted by this deed '
L 1 GENERAL COVENANTS OF THE CHARGGRS R |
o 11 1 :_ Each Chargor herebv covenants wrth the Security Trustee that 1t w»lt
Mamtenance and use '

R o .keep ait. bulldmgs and erecttons formlng part of the Charged Assets m a geod'_ R
S state of repair and keep all Equipment, fixtures, fittings, drains, pipes, sanitary, -
' ';""'.'water and other effects and services to or forming part of the Charged Assets
©ooin good wmkmg order and condltton and ensure that the same ‘s’ preperty' R
e 'ser‘vrced i accordance with any refevant warrantles er manuals e :

: .--Outgo'i-rtgs S S _
coa117 "'_.duh; and punctua!ly pev all rates, Fents, t_axes charges and other outgemgs duef-"'
B O -_'_jby it m respect ofthe Charged Assets ' . e
. Inspection e | |
1113 S permlt the Securrtv Trustee or its desrgnated representatwes to have, on. _
o reasonable notice, access dunng hormal - office hours to its: accounts and .ol
. accounting records and to any books drid Tecords relating to the’ Charged___ e
s :.__.Assets to mspect and take extracts from and make photocoples of the.same . .~ -

. and each Chargor shall provide, at its cost and expense, such clerical and other-'_-* Lo
" assistance as the Secunty Trustee may reasenably request SR L

o1 _permlt the Securrtv Trustee o its desrgnated representatwes to have en'
0ot Ureasonable notice; access  during normal office haurs -to ‘any property or
'.":.'Equrpment formmg part of the Charged Assets to vuew, mspect examme and-. S
phutcgraph it and all records mamtamed i cennectlon wnth it :

cOmpIy wrth stetutes 2

T _.11 15 _' in. relatmn te the Charged Assets complv WIth all obltgatrons under any ;
; present or future stetute regu]atren erder and lnstrument or under amf by-

._:;.._14'_. Lo



faws regufatlons or requrrements of any competent authan’cy or other-i o
: .-___appreval5 licences or censents and, uf requested by the Securlty Trustee
produce to the Security Trustee, wnthm 14 days of FECEIpt of the same, every .
o rnaterial notice, order or pramsa[ glven or made i reiatlon to: the cha rged
o _Assets by any ccmpetent authority.and e[thercamply with the same oF make: o
© - such objections and representations agarnst the same as the Securrty Trustee- P
"may reasonebly require or: approve ' - o : =

Complv with covena l'ltS

11 1 6 nbsewe and perform all cavenants and strpulatlons from time't tlme affectmg s
_ _::" any part of the Charged Assets, of the manner of use or the enjovment of the .
S sEme and shall not, except with- the prior written: consent of the Securlty o
'}__Trustee enter into ary onemus or restrlctwe obhgatwns affectmg any part of S

T ‘the. Charged Assets
Conduct nf husmess o SIS o : Lo :
11 1, 7 carry on |t5 trade and busmess on those pa res (lf aﬂy} of the Chafged Assets es 8

Lodre used for the purposes of trecfe or -business in: accordance . with the'._';_ .
: standards of gcmd management frem time to tlme Current in such trade or ot Lo
. -husmess . NS _ S

Leases and Licences '

11 18 .:_.'enforce its. nghts as lencflord under any Iease af any Property and perform ItS_ S g
-.__-:_'.ﬂbhgatlons as landlord’ under. any Iease of any Property and obsewe and R
: _.perform all the Iessees cevenants iy any Iease under which it holds anv S
L -'-:'_'Propertv,_..-- _' S s G S
B O R R ot except wnth the pnorwrltten consent of the Securltv Trustee .
) .;11 1. 9 1 part wn‘.h or share possessmn OF eccupatlan of’ anv Propertv or' 3
' - confer on_any person. any lease or other right “or licence to . -
S occupy any land or bu:tdmgs fnrmmg patt: of any Pmperty or-- o
: : ._'._-any hcence to assugn ar sub~tet env part of‘anv Propertv, S o
e 11192 *forfeit. determme, accept or agree to acceptthe surrender efeny '
S  ledse iri relation to any Property or vary the terms of- any ISR
: - leaseor licence in relatmn to any Property, o
11183 -".agree any rent rev;ew ofany Iease or hcence am; Praperty, :

: :1}1._1:;_9,4'"_ _".'surrender or agree to surrender eny ieasehold mterest held bv it m_:.': o
S ""_f-f-::-relatlon o any Propertyer al!owsuch mterest to beferfelted oF

711185 create or permit- to arise on' any. Property any mterest having

o overriding effect or permit any person to become entitled to |

. any “right, easement, covenant . or “other’ atter which: mlght_i’: L
dversely affect the use, va!ue o_r marketabmty of any Prapertv, :

Enwronmental Law and Pefmlts

11 1. 10 compIy wlth all Environmentai Laws and obtam mamtam and mmplv wnth all-';_ L
. Environmental Permits apphcable to the Charged Assets and its business and. 0

~on the Security Trustees reasonab&e rerwest pmvnde it wath ‘copies uf any o
._Enwmnmental Permits BRI . R R

_'11'.'1.'11.3'-_ upon hecommg aware of the same, notrfy the Ser:untv Trustee of any e

s ~Environmental Cla:m made or threatened against it and any condition: |mposed -

o pursuant to any: Enwronmental Permit or Environmental Law which- requiresit R

o -._:to mcur any capital expendrture ar matenailv alter the nature or manner of:‘:' A



= .-;'cunduct of |ts busmess or whlch could i the Securlty Trustees opmmn e
: materrally reduce’ the value of the Charged Assets {or any. of them) and wiit _j':.' S
S _.'keep the Securrty Trustee mformed of any steps taken or intended to be: taken o
by that. -Chargot in respect of any of the matters. referred to in this clause’
R0 B s 1 and give notice to the: Secuntv Trustee as soon a5 practucable of any = - S
- new or additional requirements under any Enwronmenta} taw lmpDSEd on that; S
"'-Chargor or any Charged Asset; - SR T

PlannmgActs S RER R - S e
11 1 12 'not carry out any develepment wrthm the meanmg of the Planmng Acts inor '
7 upon ‘the- Charged Assets or any part of the Charged Asséts. without first- -
~ obtaining such- permrssnons s may be required Gnder or by vrrtue of the: S
“ . Planning ‘Acts and, in the case of any development involving a substantial - - L
- ¢hange in the structure or a thange of use of the Charged Aszets or any part of

the Charged Assets, without first.obtaining the written consent of the Securlt',r Sl
_ .Trustea {such r:onsent nct to be. unreasanabiy wrthheld or deiaved}, :

Deposrt nf documents and Securltles transfers o

: __--11.1_...13_ o unless the Secunty Trustee otherwrse conﬂfms in: wrrtmg, lmmedlateiy on
S entermg into this deed or, if fater, p"amptry an recerpt of the’ same; deposit
o ': with the Secunty Trustee all certifi cates, ‘deeds and dccuments of tltle relatmg AR
-“to or representing the Charged Assets and all documents re[atmg to each o
_:3-:'Pr0perty, together with. duly- executed transfers or assrgnments in reSpect of e
the Securmes wrth the name cf the. tra nsferee left blank : o

. ;11_.._'1.:134.:_ B ammedratelv on eﬁtermg mto thls deed or, ri tater promptw on- rece[pt m the :
cn - same; pm\nde the Secunty Trustee with- & copy of any matenal repoft, - _
e S _-accounts, invaice, certrﬁtate or other cemmumcatton recewed in respect of or'. R
S __m connection with the: Charged Assets; S i s

41115 the Security Trustee miay at any time complete the mstruments of transfer o
R ~respect of the Securities and register the Securities either in its own name orin
" the name of any nominee or tfuilcrwmg an Event of Default that Is contmumg} S
any transferee selected by it; ER L S

B Intel!ectual Propertv

N -11-.-1;_1_6- : abserve and comply wrth ail matenaf oblugatzons and Iaws to whsch itis sub}ect. o
B U its capacrty as regastered proprretor beneflcrat owner, user, Ircenscr or o
" licensee of its Intellectual Property or any: part of its Intellectual Property save _
. 'wheré failure to take such action would het have a matenal and adverse effect' i
. onthe Chargor andfur the Charged Assets, PR S

R & N doa all acts as are reasonabiv practicable to mamtam pratect and safeguard sts:; _
S intellectval Property and not discontinue the: use ‘of any of its intellectual -
. Property, nor allow it to be used in'such a way that it is pot at risk by becom;ng
e generic. allowing any appl:cable regnstrattons to lapse of by bemg identified ag
o dlsreputa bte in any material way save ‘where failuré to take such actmn would
oot have a matenal and adverse effect on- the Chargor and,lar the Charged
_ '-';:__'Assets,_'
01118 take. alt necessary ar::tlon {mcludmg ohtammg all nacessary regrstratlons andi_
S paying all apphcabie renewal and licence fees) to ensure that the lnteilectual"'._ i
- property to which it-is or may become entitied is valid ‘and subsisting.and .
S remalns owned by it and. not aflow anv Intel[ectuai Property to be abanduned SRR
S .cance]led or to, Iapse, Sl . . .



o ';'15' 11119

C1n120

1f eny tntellectual Property at arw trme [apses or becemes vmd lt wrti clo

-everythmg necessarv to restore such Intellectuat Property to: ltself save where P

R Afailure to take such action would not have a materlal and adverse ef‘fect an the'- R
Chargor andlar the Charged Assets, : B : o L

B Property acquisitions

_natlfy the Securrt\; Trustee promptty upon the acqmmtmn by it of any freehold':'_' S

: R or feasehnid property (nr ifin. Scetfand herrtable propertv) and
L 11121 an demand matle to it (or the Parent on.its- hehalf) by the Secunty Trustee R
Con e execute and deliver ta the Security Trustee any iegalmortgage {or inthecase =

R ~of property srtuated i Scetland standard seturrty} ir favour of the Securttv

Sae Trustee of any: freeheld or: Ieasehntd ‘property {or, ifin Scotland, heritable

o '_property) whsch becomes vested in it after the date of this deed and al! fi’xtures' [
'_'_-jand ﬁttmgs thereon 1o secure the payment or. dascharge “of the. Secured PR
o Liabilities, such Iegai mortgage or standard security to be insuch’ form as the "
“-Security Trustee ‘may. reasonably require, Any secufity document requiredto. .
._:j';-_be executed by a Charger pursdant to-this clause: will be prepared at the cost-_-.'-';_ o
- of that Chargor and -will contain terms and r,ondrtrons thet are no more o
-onerous than those contamed herem S L '

Land Regrstry

11122

m respect of any freehcid of Ieasehotd !and specifed i schedule 2 (Pmperty} o :

R (other than any- Excluded Property) or which it may: hereafter acqu:re andg_ L
" which is reglstered Iand {or. unreglstered Tand- sub}ect 1o cempulsor«; first o T

: regrstration) apply to :the- Chief Land Registrar for the. regrstratron of
S Restrrctlon agalnst the regrstered titles in the fo!lowmg terms :

© "No drsposrtron of tbe regrstered estate ﬁy the pmprremr of the regrstered' B
. estate’is'to be regrstered wrthaut - writtén consent signed by the proprretor for .
_the time teing of the. charge dated [] in- favour of BGF Nommees L;mrted o

 referred toin the charges regrster “ : R

Recewab!es and Collectlon At:counts

11123

Lo11124
s _.__11 1 23 1 prlor to servr-:e of anv notrce referred to in clause 11, 1 23 2 below,j'-j'. o

@ bank account over whlch the Chargers haVe granted Securltv to_'_ -

= ': . '31_1-,.1;'23.2 followmg ser\nce of notrce in wrrtmg by the Securrty Trustee to the- “ ' i
T 'Chargors after the” occurrence. of an Event of Default that qs oo
“continuing, Such specra}!y desrgnated bank acceunt(s) as the-"

7’wrthnut prejudlce to ctause 9 {Negatwe pfedge} (but in addrtmn tn the L
. restrictions in that clause) not, without the prior written consent of the = i
" Secyrity. Trustee, sefl; . assign, cherge factor discount, Walve or pre;udrce any:
B 'nght of recovery or m any other mannet (mcluding exercusmg set-off against =
theny hut excludmg any set-off arising by eperatmn of taw or in the r:rrdmarv'-'-_
ﬁand usual course of tradmg) deal wrth any Recervable : S

the SECU”W Truiste€ pursuant to the terms of this deed; or

S Sedurity Trustee- may from time to time drrect

. (each such account{ ) together wrth all addrtrons toor renewals or

i repiacements thereof (m whatever currenr:yl bemg a Coﬂec:tron Accoent)

Canis

fo!lowmg semce of notrce in Wt'ltlﬁg by the Securrtv T rustee te the Chargors; S
e ..after the uccurrence of an Event af Defeult that is contrnumg e

g_prompt!y upon recerpt pay aII momes whlch lt recerves in t‘espegt of the_' :
'Recenvablesmto : S : _ S



11 1 24 1 take such a-:tlon as the Secunty Trustee may drrect te epen any 3
S _:tollectlon Account in the relevant Chargors name wrth such R
: "{maneates as the Secunty Trustee may specnfy, : SRR

111042 deal with its Recewables {both ce[lected and uncaﬂectedj and eachj '
L ..Coﬂectlon Account - in accordance wrth any.directions. given in-
“writing from time to time by the Security Trustee and; in defauft of
~and Subject to such dlrectrens, fal accorda nce with this deed and

""'11.12.'221.3 not wrthdraw attempt or be entitled- to wrthdraw {or drrect anv-_.--'--_' [
L _-:-'transfer of) all or any’ part of the manies standmg to the credit of S
any. Colléction -Account: without the pnor written tonsent of the o
"3 .'Securrty Trustee and the Secunty Trustee shatl be. entutled (m lts. R
O absolute dlscretlen) to. refuse to- permlt any such wrthdrawal or'.'_ S
transfer . L . . : Ll

1 INSURANCE

- :1_2.1; o Each Charger hereby cevenants wuth the Secunty Trustee that It wzlt ensure that at ati trmes} S
: SR _Insurances are mamtamed ln full force end effect w.-ich:_- - S : S

o _1_2..1-.--1- " insure that Chargors interests in the Charged Assets (lnciudmg each Pmperty_' L
L and the plant and machinery on each Properdy and also ingluding fixtures and
- improvements) for their full replacement value (bemg the total cost ofentrreiy:i e
: E:'f.'_rebulidmg, remstatmg ar’ replacmg the relevant “asset if it is Dompletelv' _j_;-_._3 R
'-’-_"destmyed together with all refated fees and demolrtrou cests) agamst such’ R
©risks as & prudent company {or as the case may be, hmlted hab;hty.'j' B
3_; partnershrp) in the same busmess as that Chargor wnufd msure, :

: 1212 -'mclude property owners’ publu’: Ilabrhty and thlrd party habrirtvmsurance and e

o .112-._1,3';-_. * i each case are it an amount and in form anct with ary msurance company er_'_':'
S underwnte r8; acceptabte at ali tlmes to the Securrtv Trustee act:ng reasonably

o122 .-_"'_Each Chargor must pror:ure that the Secunty Trustee (as agent and trustee’ for the__--_'_;- :
i “Berieficiaries) is narved as- mertgagee and first' loss” payee under each of the - InSurances:_ o
- {other than pubhc liabifity and third party liability msurances} but wnthout habmty an the"} e
- part of the Securuty Trustee or any other Beneflcrer‘yr for any. premrum m relatren to- thosei-'_ e
'“-.Insurances ' o : _ _. _ e |
C123 Each Chargar wiust iise- ail reasenabte endeaveurs t6 ensure that the Securltyr Trustee S
S _recewes copies of the Insurances, ‘receipts for the. payment of premiums for insirance and

: any infariviation n- connectron W|th the msurances and cfalms under them whach the-
R Secunty Trustee may reasonabty requ:re : - S : S

- 124 '_"':"Eacn Chargor must.

B "12 ﬁ Ioo comply w1th the terms ef the Insurances and not. de or permnt anythmg to be_fj:'-' R
: .:_done whrch mav make vaid ur vmdable any of the Insurances; [
o fiz';.d,z." o 3complv with all masenabie risk tmprovement requrrements of rts msurers :
o 1243 f.'ensure that each premlum for the lnsurances is pard promptty end in any event" SRR
2 - priot to the commencement ef the penod of mSurance fcr which’ that premrum-.-' o
e “._lspavabie o _ _ S E
T 1244 o _'ensure that all other thlngs necessary are done so as to keep each of the’."_

: insurances m force and

: 1245 -.-:'ensure that acopy ef each pohcy in respect of each Insurance is supptted to the L
S ! ﬁ_ Secunty Trustes. promptly o request tcgether wrth the current premium. S
recemts relatmg to it. ' S :



1250 _If a Chargcr fails to cemplv wuth any tetm’ ef thas clause the Secunty Trustee may, at the_ T
0 expense of that Chargor effect any insurance and generally do such thlngs and take such . -~
- other actmn as the Security Trustee may reasonably consnder necessary or desrrable to E
_ _ : prevent oF remedy any breach of this clause R g e o
126 '_'Except as prowded below, the. proceeds of any Insurances must be apphed i meetmg the L
U hability for which @ claim under the Insurarnces was made or towards the reinstatement or
e -..replacement of the Cherged Assats the subject of such: cla:m and then, if not 50 epphed end R
. the Securrty Trustee 50 reguires,’ “be applred |n reductron of the Seeured L;abllltles in such
L erder as the Securrty Trustee sees ﬂt B L :

a3 SECURITIES

S 13 1 Unttl the securrtv constltuted bv this deed becomes enfo reea ble

e ﬁ C13a 1 “ach Chargor will be entitled to receive and retain any. dmdends drstnbut:ons'
B P ol :'_'_'end other momes pald on or derlved from the Sec;urttres and :

' 1312 “each Chargor will e -entitled to. exercrse any. votmg and other nghts and
T powers attaching to the Securities, provided that it will not exercise any such .~
. voting rights or powers in & manner prejudicial to the interests of the. Security
- Trustee under this deed mdudmg to haue the effect of changmg the terms of- e
- the Secuntles (er any class efthem} P S

o 132 : At eny t[me after the secunty constrtuted hy this deed becomes enferceable the pre\nsmns;- '
T of clause 17 2 (Appam tment and powers of Recewer end Admmrstmtor) shall apply

._.__"'or other maonies payable m respect of those Securities are duly and promptly pald ar s BRI
- received. by it or its nominee or to venfv that the correct ameunts are paid or received of to 3:' S
- take any action 1A connection with the takmg up of any {or any offer of any} stocks, shares,
o nghts mionies or other pmperty paid ‘distributed, accrumg or offered at any time by way of oL
o interest, dwrdend redemption, bonus, rights, preference Optlon warrant or etherwrse en__-_ i
Sor in respect oforin substltutson for, any of those Secur[tles 2 - : - R

: '__._'.13-;-3_' S The Secunty Trustee wnl not be under any duty to ensure that any dwldends, drstnbutlons.._' o

o 134 1t is expressly agreed that, notwﬁhstandmg ariything to the contrary centamed in. thls deed e
. each Chargor shall remain liable to observe and perform aII of the cendrtmns and.
._oblrgatmns assumed by itin respect of the Secur:tles ' T : e

14 -'RIGHT OF. APPROPRlATION
o 141 To the extent that : o : - :
s _14.1.-1; any of the Charged Assets tnnstttute Fmancnal Cnliaterat and

= 1412 “this deed and the obhgatlens uf the chargors under thrs deed r:anstltute a' R
e Securrtv Fmanc:ai CollateralArrangement v L

R the Secunty Trustee shali have the Fight, at ahy tirme after the secunty cnrrstrtuted by thlS S
- 'deed has become enforceable, to ‘appropriate alt or any of those: Charged Assets inor .~
R towards the payment or drscherge of the Secured: Llabillttes in- such Drder as the Secunty. e
_'-Trustee may, ln |ts absalute discretaon, determme, - L

142 The value of any Cha rged Assets appmpnated in accordam:e with this clause 14 shan be the o
R . price of that Charged Asset at the time the right of apprepnal:mn is exemsed as Ilsted on
o '-ﬂ--any recogmsed market mdex, or determmed by such other method 3. the Secuntv Trustee_ B
o may select (mcludmg mdependent valuatuan} or, in the case of c:esh shall be the ameunt of-"- ,'_
0 cashappropriated. Lo Sl - e s
143 . Each Chargor agrees that any Charged Assets that are Fmancral Cnllateral mav, at thef S
SRR -;'_'-Securlty Trustee's option, be heid or designated so as to be under the- centrol ef the S
RE Securrty Trustee fer ail purposes of the Fmancral Col[ateral Regulatrens : o



144 Each Chargor agrees that the methads ef vaiuatlon prewded for in clause 14 2 are'i
el commercralfy reasenable fer the purposes of the Fma nctal Collateral Regufatlans '

s ENFORCEMENT OF SECURITY .-

- 15 1 '..The secunty constltuted by thls deed shatI beceme lmmediatelv enforceabte upen the
o o --.-"ecr:urrence of an Event of Defautt that s contmumg and the- Security Trustee may, in lts'- S
" “absolute dtscretmn enforr:e aﬂ or. any part of the securitv constltuted by th;s deed in such' g
o manneras it seesﬂt o - S o L

C15.2 The power of sale and ether powers conferred by section 101 tPA tas varled of extended by_' It
. this deed) shall arise on and be exercisable without: further notice at any time after the "
- execution of this deed, but the Security Trustee. shall not exercise such power of sale 6r
- other powers until the securrty constituted by thls deed has beconie enferceabte under-‘.‘ :
S -cfause 15.1 Secuons a3 and 1()3 PA do not apply to the 5ecur|ty constrtutee by thrs deed

et .REDEMPTION or pmon secunmr

161 At any tlme after the securrtv created under thls deed has become enforceable the_' e
SR Securlty Trustes may, at the sole cost’ of- the Chargors (pavabte to the Securlty Trustee on - S
: ._--.demand] redeem any pnor Secuntv over any Charged Asset’ andfor procure the transfer of
";that Security to itself and/or settle and pass the accounts of any prior mortgagee, chargee"'_ R
- orencumbrancer which once so settled and ‘passed shall be conclusive and bindingon the o
- Chargors. Al money pard by the Security Trustee to such: pnor mortgagee, chargee ore
' --'encumbrancer in accordance wrth such accounts shall form part of the Secured L|abfht|es R

Lo APPOINTMENT AND POWERS OF RECEIVER AND ADMINISTRATOR

'.1?1 At any’ ume alter the :.ecunty constituted bv this deed beecmes enforceabte, or lf 50 :_ =
S _"requested by the Chargor owriirig the re[evant Chatged Assets {or the Parent on its behalf)".-".: Sl
L by. wrrtten nottce at any. time, the Secunty Trustee {or. any Delegate on s behalf} mav

s 17 1. 1 :'fw1thout further fiotice appoint any persori {or pereons} t6 be Recewer of ail'; L
“or-any-part of the Charged Assets and/or ef the income. frcm any Charged__ e
' Asset andfor . . R R e

17a2 mtheut further nofice appomt any person (or persons) o be an Admmustrator{ S
LU of the ‘Chargor. Such ‘appointment -shall take effect, in accordance with =~
R 'paragraph 19 ‘of Schedule B1 lnsolvencv Act 1986 when the ' requ:rements of"_._: S
paragraph 18 cf that Schedule Bl are satrsﬁed - o

: 1_?'.1.,3- L __'exemse in respect of alf or any of the: Charged Assets all ¢ or any of the powers
o and remedles gwen o ‘mortgagees by the LPA;: mcludmg the powe‘t T take ok
RE _.posaessmn of recelve the beneﬂt of, or sell any oF the: Charged Assets g

g 172 _'3 -.At anv tlme after the securlty cmstrtuted by this deed becomes enferceable the Secunty:';’ S
i Trustee {er nts nommee) may {w1thout consent or: authonty from any Chargor}

| .'.17 21 '-exerc;se in the name of the relevant Chargor any votmg rights’ attached to- the g :
g S j ‘Securities and any other powers oF nghts exercnsabre by the reglstered holderl"- B
B+ ¢ bearer of the Secuntles and s SRRNEIT R

17.22 0 ensure that ali dwzdends distrlbutlons, mterest and. other mames deciarecl R
R -f " payable, pan:l or made in re5per:t of the Securities recewed by-or on: behalf of -
o @ny Chargoer shall be held on trust for the Security Trustee {orits nomineejand
:_3_'_-promptly paid into an account designated by the. Security Trustee or, if -
_'_-.recewed by the Security Trustee {or its - nommee) or any. Deiegate ma\; be'.__:;-'f. T
s .’apphed by the Securltv Trustee as though they were the proceeds of sale '




A7 The Securlty Trustee maY. subject to any necessary appmval from the court,. end the-
: g appmntment of an Atlmmlstratcr and appomt a replacement for any Admmtstratar whose PR
i "_appomtment ends faranv reason RS o S e

s '-"..1'7:.34_-- The Securlty Trustee may remove from trme to tame any Recewer appmnted by lt and '_ o
o whenever it may deem appropnate, appoint a new Recewer i the place of anv Recewerg__ S
e .'-.Whﬂse appcmtment has termmated farwhatever reason PR - S

R 17.5 If at any. tlme and by wrtue Df any such appomtment there is more. than one Recewer nf all s
R | any part of the Charged Assets and}’or the income from ‘such Charged Assets, such
. persons’ shall have power to act mdwnduallv Eunless the contrary shall be stated un the 3"'_21.'

P deedls}or othermstrument( }appomtmg them). i s

o 176 : {F the Securlty Trustee enforces this deed ltself pursuam‘. to clause 17, L3t WIll have the i
L same powers-as a Recewer ira respect of those. Charged Assets wh:ch are: the subject of the L
o ':'-'_"'enfcrcement s B R o
_ 177 : B _.:An Admimstrator shall have all the pﬂwers glvert to htm Lmder the Insalvencv Act B
s 178 '_Any Receiver shall fin additmn to the powers ccmferred by the LPA and {nomthstanﬂmg
LU that he is not an admmlstratwe receiver) scheduyle 1 to the: Insulvency Act but' without any

- _'_of the restnctlons lmposed upon the exerclse of those pawers bv such statutes} have the R :
: _follawmg powers RRARE : S L

o 17 S 1 the same. pﬁwers to do, or to omit to dn m the name of and on behah‘ of. arw L
© " Chargor, anything whach that Chargor ltself could- ‘have done or omitted todo "
o with such Charged Assets were they not’ the SubJECt of thls deed and such.' -
B chargor were not in msolvency preceedmgs : T

S 1782t take possessmn of. collect and. get in all or any part cnf the Charged Assets:; e
: R '.and!qr mcome m respem of whlch he was appomted : L

S . '17.'8';-3:' to manage the Charged Asaets and the busmess of the reievant Chargar

1784 “to redeem any seturlty and to borrow of raise; any money and- secure the-"' e
o payment of any money in. priofity to the Secured Liabilities for the purposeof =~ 0 -
L the exercise of Fis. powers and,for defraymg arty casts ur Ilahrlltues mcurred by'- SRR
S 'hlmmsuchexemse L L
1785 to alter, tmpmve develc)p, camplete, construct modlfv refurblsh or I'E.‘pall‘ any.'- e
0 building or fand and to complete or undertake or coricur in the complition o
' --'_undertakmg {with or without modlf' ication) of any project in which the relevant -
“Chargor is mncemed or mterested prior to his appointment, belng E| pmjecti’-- L
for the. alteration; 1mpr0vement development ccmpletlcn canstructmn o
' _'modafucatmn refurblshment or repanr of. any. bulldmg or land ' '

S 17.86 'to sell. or concur in sellmg, leasmg or otherwme el:spasmg of all oF anv part ol B R
Sl the Charged Assets in respect of which he was appumted WIthout the need tc" L
. ohserve any resmctlon lmposed by sectron 103 or 109 LPA e
01787 to carry out any sale, lease of other dlsposal of all or any part of the Charged"_' e
L ~ Assets by conveying, transferrmg, assigning or leasing the same in the name of
o o the: relevant Chargor and, for that’ purpose, to enter irito covenants and: other-_ ST -
s 'cuntractual obllgatlons inthe name of, and 5085 10 bmd the relevantChargor S
1788 to lease, make agreements for leases accept surreriders of leases and grant
Lot options as the ‘Security Triistee shall think fit and without the need to comply_ S
"-f__wrth am/ of the pI’DVIStDﬂS ef sectrnns 99 and 100 LPA ' : : :

1788 to take any such proceedmgs in the name of the relevant Chargor or':'-::f-_:



' '_ ii- respect of wh:ch he was appmnted rnc|udmg proceedrngs fer recmzery  of e
R - Renta! ]ncome or other rnemes m arrears at the date of hrs epperntment e
17810 to. enter into: ar make any Such agreement arrangement or compromrse as he PR i
S shalithlnkflt IR S P
: _:__1_7.-8;1':'1 it msure and renew any 1nsurances in respect of the Charged ASSets as. he e
R _3- -_shall thlnk ﬁt or: as the Secunty Trustee shall chrect T
17812 t6-appoint and empiov such managers officers and WOrkmen and engage such S
S prefessronal advrsers as he shall think fit, mt:ludmg, without prejudlce to the Coo
o generahty ef the foregomg power to employ his partners and flrm L

C17.843 _:_'_'_ta Operate any rent review dause in respect of any- property in- respect of S
s “wihiich he was appointed or any part of such property and to appty for any new' e
Slor extended lease; arnid . ' S R _ S R

17814 ‘todoali such other thlngs as may seem to 5 him to s be incidental or conducwe to
L '_---anv other power vested in hlm in the reairsatron ef the securrty constrtuted by_i-_-"_ i
_thrs deed RSP : : : e

R Iy 2 O ';_._-In makmg any sale: ur ether drsposal in the exercrse oftherr respectwe pawers the Recewer' e
. _--'_'__'orthe Security Trustee or any Delegate may accept as and by way of considération for such .
" sale or other ‘disposal, ‘cash, shares, . toan. caplta! ar’ other obhgatrens mcludmg S
. consideration “fluctuating according to or’ dependent upon. profit- or tumover and -
" consideration the amelnt of which.is to. be determined- by a third: party Any such
cnnsrderatlon may be recewable in-a 1ump sum or by mstaiments and upon recerpt by the e

.f:the Secured Llabmttes Any contract fer anv such sate or other dlsposal by the Recewer or_"__'.: o
the Securrty Trustee or any. Delegete may cantain conditions excluding or restrrctmg the
R personal habrlity of the Recewer and the Securlty Trustee and any De!egate : g

& _ 1710 Any Recerver appomted inder this deed shall’ be the agent of the reie\rant Chargor and the L 8
Ll -__'Chargors shali be seleiy respansrble tcr his acts and defaults and fer hls remuneratlon

: 1711Any Receiver: shal! be- entntied to remuneratrnn for his services at a rate t6 he ﬂxed by :
Lo agreement between him and the Securrty Trustee (or fafling such agreement o be frxed by
the Securlty Trustee) wrthout the restrictmns cantamed n sectlen 109 LPA -

s 1712 Only monies actually pard by a Recewer to the SeCunty Tristee iri satrsfactmn or dascharge-_- e S
oo of the Secured  Liabilities shall e capabte ef bemg appired by the Securrty Trustee in .
. satisfaction 0fthe Secured Liabilities. -~~~ e . e

R v - S -Nerther the Secu:rtv Trustee ror any Recelver or Delegete shall be llab!e it respet:t of all or T
S any part of the Charged Assets or for any loss or damage which arises aut of the exercise oF
" the attempted or purported exercise of or. the failure to exercise any- of, therr respectwe S
. powers, unless such loss or damage is’ caused bv Its or. hrs gross neghgence or wrlful__.._;--_
_ :-"'."._'mISCGNdUCt e o S S S
1714 "Nerther the SeCurrty Trustee ner any Recerver or Delegate is oblrged to take any partrcular_- R
CLoonslaction fo: collect the. Reeewahles and neither shall be I!able to any Charger far the manner in L
T whlch it colfects or fails to collect any. Recewabte : L I P

17 Without prejudice to the: generahty of ciause 17. 13 entry into. possesston of the Charged' L
U Asséts shall not render the Security Trustee or the Receiver or any Delegate fiable to- ¢
account as. mortgagee in possessron and if and wheniever the Securrtv Trustee of any B
s Recewer or Delegate enters into possessmn of the Charged Assets, it shall be entrtfed anv'.-; DR
o .trme at its drscretran te go out of Such possessmn SR ; L



e 1716 :AH or any of the powers whrch are r:onferred by thls deed on's Recewer may be exercised' -
S by the Securlty Trustee “or any Delegate wnthcut ﬂrst appomtmg a Recerver aro
o nntwrthstandmg the appomtment of any Recewer S : T

e S o :17 1? _ 'Except to the extent pmv;ded by law, none of the powers descnbed m thrs ciause 17 wr]l be "
S o '_ affected bvan msolvencyeventm reiat:on to any Chargor B DL -
T _APPLICATION orpnﬁcesns i S |
' "f":__-is 1 Al mnnres recewed bv the Secunty Trustee or any Recerver ar Defegate appomted unde:r.-'._ '
.'_thus deed- shall- (5ubject to the- rrghts and clalms of any person having’ Secunty rankmg i

;._'-"-":prtonty to the Secunty constrtuted by thls deed) be apphed if accardance with' the terms of
o the Trust Deed : - : B . o

182 The provisions of clause 18 1 shall take effec:t as and bv way of variatlon and extension to
oo L the provisions of sectian 109 LPA, whichi- prowsmns as 50 vaned and: extended shan be S
i deemed mcorporated in thls deed : R : e

e PROTECTION OF THIRD PARTIES

.19 1 No purchaser from or other person deahng wrth the Secunty Trnstee or w:th amf Rezewer'-'_'.'_'f- R
el g Delegate shall be obhged or ‘concerned to enguire ‘whether the' nght of the. Security:
:. = Trustee ‘to- appomt & Receiver or Delegate or the. rrght of the Securrty Trustee or.any
'Recewer or Delegate to exercise: any of the powers conferved by this deed in relatron to the -
Charged -Assets orany: pan of the- Charged Assets have arisen or become exerr,isable by the = -
R Securnty Trustee or by any such Recewer or Delegate ‘nor be concerned with. notice tg the
: contrary, hor with the praprlety of the exertise or purportéd: exerc:se of any such powers oo
~and the title of such a purchaser and the posttron of such a persan shall not be lmpeachab!e e
R by referenceto any ofthese matters. B At : : PR
-zo;j;-: CI.AWBACK T i _ R . - .

20 :l : Any release d|scharge ur 5ettlement between any Chargor and the Sewnty Trustee shall be*- S
deemed conditional upon nio payment or secuirity recéived by the Secutity Trustee of any
other Beneﬁcrary In r‘espect of the. Secured Ligbi#ities bemg avmded reduced or nrdered £
~be. refunded pursuant to any: Iaw “refating to ‘insolvency, - bankruptcy, wmdmg up,
“administration or’ recewersh:p and, notwrthstandmg any ‘such re!ease d:scharge o
“settlement the Security Trustee shall be entitled to recaver the value or amaunt of such
Ser.:urrty of payment frcm any Chargor a5 rf such release dtscharge or settlement had nnt'

3_ QCCUrrEd ; . . . L ; . . .

i 20.2-_' L any clanm of the kmd referred to lﬂ dause 20 1 is made agamst the Secunty Trustee under Sl
: msohrency laws, the Secur;ty Trustee mav agree thie: r:lamn ‘or settle it on any terms fi o
“chooses without askmg for any Chargor's agreement. If the: Securrty Trustee does agres or | ©
-settle the claim; the Chargors will be liable under this deed as if a court order had been: T
made contamrng the terms the Securlty Trustee has agreed The Chargors wnl he'_-- TR

R c!atm S
L .'2}_1{ ; WAWER OF RIGHTS
21 1 The obhgatlons of the Chargors under thls deed wr[l nnt be affected by

21 1 1 .anv trme wawer or consent granted to or compcpsnmn wrth any Chargor or' R
: 'any other person SR SI T
" 2112 o any mcapacrty or lack of power authnrity or lega! personahty af or change m_.

s “the members or status of any Chargor or any ‘other perscn orany defectwe ar o '
: ._.-:excesswe exercuse of any Chargor 3 pcwers or authonty, - S



2113 oany amendment “novation, suppiement ‘extension, restatement {however[ R
L '..___-'fundamenta! and whether or not more unerous} termination or replacement -
- of the-Secured Lighilities or any: decument guarantee or Secutity related to: the L
" Secured Liabilities mcludmg any change in the purpose of, any extensron ofor L
7 increase in any facmty or the additron of any new facmty o ether document SRR
__jguarantee or. Secunty, o : :

2114 0 any unenforceebrllty, |llega¥|ty,_invalld|tv, lrregularrtv or frUStratlon cf any
L obligation {actual or purported) of any person under this deed or any other
_document guarantee or Secunty held m connection wlth the Secured
'-.'_.';Llabthtles : S B S

U218 Coany mseivencv, bankruptcv, [iqe'idatidn ac_i‘miniétretidn, wmdmg up,'_
S d:ssolutian I|m|tation dtsablhtv, the discharge by operation of - law or any L
: :mmxiarpmceedmgs in respect efa Chargor or anvother person er - o :

2115 ' _-:'any other act ‘omission or ctrcumstance whlch but for. thls prowston, m[ght"f =
i :'-operate to exonerate or. dtscharge a Chargor er otherwrse reduce or extmgulsh R
L '_"lts liability under thls deed S : -

L2 W1thout pre;ud;ce to the generahty of ciause 21, 1 each Chargor expressty cunﬁrms that 1t_."" RS
LT intends thiat the guarantee and indemnity and the Securlty contamed in thts deed shail'_';i
'extend from: tlme to time to any (however fundamental) \rarratmn increase, “extension or o
addition of or to any of the “Transaction Doeuments- and/cxr any. loan OF amount made - . L
- available under- aty of the Transactmn Documents fmr any. purpeses, and any fees, costs i

anrl!or expenses asseciated with anv ufthe foregmng : L - '

2 CGNTINUING SECURITY AND st-:cu Rrrv TRUSTEE'S PRUTECTICINS

"_-_22 1 This deed shall remain in full force and effect asa contmumg seCurlty, artd T the case of'. o
' ."-ciause 3 (Guarantee and. !ndemmty) as a contmulng guarantee and mdemmty, untli the P
Securlty Trustee shall have certuﬁed n wrltmg that the Secured Llabrlmes have been R
discharged in fun S _ RO AT i
= 222 ;The Securlty Trustee may make one or more demands under thts deed

223 Thrs deed may be enforced wrthout 3ny Eeneflr:larv fll’st havmg

o -22 3 1 '-recourse to anv other r:ght remedv, guarantee or Securltv hetd or avallable te' R 3
-2'23_.'_2'-:'_-_ o take actmn or obtam judgment m any court agamst any Chargor or any_ L

S ”..."Othﬂfpe!‘wn o
' 2233 _ __j'ta make or ﬁle anv clalm ina bankruptcy, Ilqurdation, admmistratmn or'_.:._"'_ e
SR fmsolvencyefany Chargor aranyether persou or. " B
2:'2_-.-3-.4_ ' .':f_ t omake demand enforce orseek to enfurce any clalm rtght er remedy agamst
: R '.'-anyChargorur any. otherperson R : o

S _23 FURTHER ASSURANCE AND POWER OF ATTORNEY

Further Assurance

23 Each Chargor shall promptly de all such acts or. execute aH 9uch decuments {mcludmg L

S ___:asstgﬂmeﬂtS, ‘transfers, mortgages, charges, notices and mstructlons} as the Security.

S _Trustee rmay reasnnably speclfv {and In such form as the Securlty Trustee may reasonablv b
requ:r\e in favuur of the: Secunty Trustee or its nommee( 2 RO

D 23.1 1 10 perfect the Secunty created er mtended to be created under er ewdenced_'-- o
_}_:_by this. deed (which: ‘may intlude the exgécution. of & murtgage, chiarge,
_.'ass;gnment or other- Security over: all or any of the: assets Whlch are, or are
o mtended to- beﬁ the suhject of thts deed} or for the exerr:tse ef any rlghts



: "powers and remedles cf the Secunty Trustee or any other Beneﬁctary prowded
L by or purSuant ta the Transactton Documents or by Iaw : - '

| 2312 " to confer-on the Secuntv Trustee or any- other Beneﬁctarv Ser:unty over any; S
RTINS _-}f_propertv and assets of that Chargar located in. any Jurisdiction equivatent or
~ similar o the Security ;ntended to be conferred by or pursuant to th|s deed o
' '-i-__andfor : PRIt . : : S g

E :.'2_"3_..__1._.3' ite facrlitate the realrsatmn of the assets whu:h are, ar are [ntended % be the B
: SRR .'subject dfthls deed S o . R i

0232 Each Charger shail take afl such actlon as is avarlable td it (mcludmg makmg eII ﬁhngs and i
. Cregisteations] as may be necessary for the purpose of the creation, perfection; protectionor
: ‘maintenance of any ‘Security conferred or: intended to be cpnferred on the Secunty Trustee_ L
o or the Beneﬁmanes by or pursuant to the Transact!on Documents i S

| 33 _'-'_"Any security document required to be executed by a Chargor pursuant tﬂ thls c!ause 23 wril o
S be prepared at the cpst dfthe Chargors ' S i : :

23400 Each Chargdr as regrstered proprletor herehy appmnts the Securrtv Trustee a5 its agent to
L apply for the partlculars of this deed and of the interest of the Security Trustee in the "
intellectual Property -and. any other or future trademarks or trade mark apphcations S
T registered of to be regnstered in the United. ngdom in the" name. of that. Charger to be R
U made on'the Register of Trade Marks under section 25(1} of the Trade Marks Act 1994 and
: j-.each Chargor herebv agrees to execute al documents and forms requnred to enable suzh-' :
' .partmulars to be entered on the Reglster pf Trade Marks :

Power of attamey

S 235 Each Chargpr by way df secunty lrrevocahly appomts the Secunty Trustee and any Recerver o
SR or Delegate {in wntlng under hand signed by an ofhcer of’ the Secunty Trustee orany’
- ReceWer ar Delegate) severaiiy to be. nts agents and attorneys i ltS name and on its behelf_ B

Coter Ll SR . . _ S
_ o 2351 '.: 'de ali thmgs whrch that Chargor may be requtred to do under th[s deed
' 2352 -_.'-_-stgn execute {usmg the ‘company seal whére appmpnate},_delrver aﬂd
U otherwise perfect any Security requrred to be sngned of executed purs.uant to_ e
_'_'_.--'-thetermsofthlsdeed and o : B
2353 .3. sign; execute {using the companv seal where apprppnate) delwer and-_._._ R

~complete any deeds, mstruments or other documents and to do afl atts and_
. .thmgs which may be: requrred by the Secunty Trustee of any Recewer erl
B Delegate | if the exercise of any of their: powers under this deed orte perfect"-__" o
E '.'_'or vest in the Sec:urztyr Trustee any. Rec:elver ar Detegate lts nomlnees or any'. S
'-_purchaser trtle to any Charged Assefs or which they may deem expedlent m_ X
- con nectlon w;th the getung m dnsposal or reahsatron pf any Charged Assets

238 __'-_Ear:h agent and attdrney may. appmnt 3 substrtute or delegate hls authonty Each Charger_.- o
oL eratifies and conﬁrrns {and agrees to. ratlfy and cenﬁrm) anythmg Wthh an attorney ddes
'-underthe power of ettarney conferred by cla use 23 5 ' : S

NDTICE OF SU BSEQUENT SECURITY NEW ACOOUNTS

24 1 If the Semrrty Trustee recewes notace (whether actuaI er otherwrse} df anv Subsequent.: s g
= L Security affec:tmg any part of the Charged: Assets and/or the proceeds of sale of thel':: -
" Charged Assets, or the guarantee and. ;ndemmty or. Security contained in this deed ceases .
. to be continuing for any reason whatseever it may open a new account or acceunts for any i
Chargorm its books . : RS P



©24:2 I the Security Trustee does not open a new account imhtedia'te'ty' an réceéipt of fotice under ©
ol dlause 2404, then {unless the Secuntv Trustee gives express written hotice tc the contrarv to
oo the relevant Chargor) alt payments made by that Chargor to the Secuntv Trustee shall be 00
L treated as havmg been credited to a new account of that Chargor and not as havmg been
o __appfled in reduction of the Secured Llabmtles as from the tlme of recelpt of. the reievant'. L
- notice bv the Secuntv T rustee R BT : TR S

U35, _' CURRENCY AND SET-OFF |

G 25 1 '.3_'3.'AH monies recemed or held by the Secunty Triistee or any Recewer ar Delegate under thas L
= © deed ‘may be converted from their existing currency into. such other’ currency as. the o
" Security Trustée considers necessary or desirable to cover the obligations and liabilitles =~~~
"comprlsed n. the Secured Liabllmes in that other currency at the Rate of Exchange B

1252 “No payment to the Secur ity Trustee (whether unider. any }udgment or court order orin the et
R _hqwdatmn ar. dissoiutlon of a Charger or athermse} shall discharge the: obhgatton or _
-+ liabifity of the Chargor in respect of which it was made, unless-and until the Security Trustee
- shall have: received payment in full in the currency in which: the obligation or Irabmty was
“Incurred and, to the extent that the amount of any such payment shall on actual conversion .
- into such currency fall short of such obltgatlon or liability expressed in: that currency, the-'_'-'-
. '-__Secuntv Trustee shall have a further separate cause of action against: that Chargor and shatl 0T
- be entntied tc enferce the aecunw cons ituted by t‘ns deed to FECOver Lhe a“nuum uf t,.er'_'-}_- SR
SRR shortfall R : o

o 253 cfa change in any currency ef a ccuntrv occurs thls deed \mll 10 the extent the Secunty e
o Trustee (acting reasonably and after censuttatmn with the' Parent} specifies to be necessary, =
- be-amended to comply with any generaliy accepted canventicns and market practlce and_-" L

otherwise to reflect the change in currency. R

LW The Secunty Trustee may set-off any obligation due from a Charger ander this deed agamst' o
o any obligation owied by ‘the Security Trustee {m its capacity as agent and trustes of the =
~ Beneficiaries). to that Chargor, regardiess of the. place of payment, buokirg branch o '
L gurrency of gither obligation. . If the obhgat;ons are in: -different currencies, the- Secunty S
- Trustee may exercise all such rlghts and 15 authonsed to effect any necessary conversmns at :_' e
I the Rate of Exchange - - e

"2'35-_;5_1 o The Itabmtees referred te in thss clause 25 mav be actual contmgent pr[maw, collaterel' SR :
S several or joint habiittles and the acceunts sums and I|ahmt|es referred to in th1s clause 25{-- T
T me\; be denommated m arw currency, : : . R '

255 tf the: relevant obl:gatlen or lability-is unhqwdated or unascertamed the Secunty Trustee. DR
._'_3may set-off the amount it estimates (in- good faith] will be- ‘the fmai ameunt of such;_' S
-"obhgation or I;abillty once |t becomes hqundated or ascertamed RREE IR

25 _APPROPRIATION AND suspemse ACCOUNT

= i :'_26-..:_1_. Sub}ect to ciause 18 (Appncatron ef Proceeds} and clause 262 and to the terms of the'-':""_ g
. instrument, the Security Trustee may apply all payments received for the Secured L|ab|ﬁtles§_-
'to reduce arw part 4 of thosa Secured Luebliitles as it thmics fit.- : - o o

1212627 Al monies received, recmrered of reahsed by the Securtty Tmstee under th;s deed may atj L
" the discretion of the Secutity Trustee be credited to any suspense account for so long as the'
3_'__'_5ecuntv Trustee determmes {with Interest accruing thereon at such rate, if any, as the. .~
~Security Trustee may determine for the account of the Chatgors) without the Security =~
~Trustee having-any oblngation to apply such mnmes or any part cf them in or. tewards the_'.' S
31"d|scharge of any of the Secured Liabiimes : e : o



Y S PAYMENTS I L :
B 2?..1 Subject to clause 27 2 all payments to be made by a Chargor m respect of thts deed shatl i
L be made in rmmedlately availabie funds to the credit of- such account as’ the Security R
'_"Trustee may de51gnate Al such payments shall be made free and clear of, and thtmut amy oo
. deduction for, or on’account of, any set-off or counterclatm or except to the extent_ S
' --compe!led by Iaw any. deductton o account of any taxes : o :

R & S '_|f a Chargnr is cempelled tw Iaw to withheld o deduct any taxes from any sum- payable' '
. “under this deed ‘to the Security Trustee, the sum so payable by that Chargor shall be = .
S mcreased 50 a5 to result in the- recemt by the Secunty Trustee ofa et ameunt equat to the R
o ful amount expressed 1o be payabie uneer thts deed. e - o

2?3 Any demand notiﬂcatzen or certlﬁt:ate gwen by the Secunty Trustee specrfymg ameunts o
T duegnd payahie under of in connection with any of the prawsnons of t_hls deed shall; in the_
j'absence of: mamfest ermr be conclus;ve and bmdmg on the Chargors T S

28, --_COSTS EXPENSES AND INDEMNIT!ES o R S
281 ] The Chargors shall resmburse the Secunty Tmstee any Recewer any: De!egate and anv SR
Tl S-Admmlstrator in respect of all reasonahle ‘expenses, including reasonable Iegal valuation; SEONE
o acceuntancy and conSUItancv fees (and any valle added or snmtfar tax thereon} ingurred. by
o the Secuntv Trustee, any Receiver, any Detegate o any. Adrministrator’in connection with
-ahy actual or proposed amendment replacement restatement or extensten of or any- Rt
"-__'warverorconsentunder th:sdeed : S i :

282 The Chargors shall retmhurse the. Secunty Trustee, any Recewer any Delegate and any_'f_".- S
- Administrator for all costs and expenses, mcludmg'- tegat fees {and any value added or = *
: .srmllar ta)t therean] mcurred m conner_tten with the enfcrcement attempted enfortement'.. S g :
- ot preservation’ of any of thetr respectwe rtghts under thls deed or eny of the documentsi SRR
".referredtoherem R : ; R BESPRREO

283 The' Chargors wﬂl on demand jomtfy and severally mdemmfy the Securrty Trustee: (and
T every Recelver, Admmlstretor, Delegate and any: of its and their officers and empleyees o
o {each an- lndemm‘f'ed Party) inrespect of all costs, losses’ (mctudmg censequent:al losses), -
:::aCtIOHS, clarms, expenses, demands or liabilities whether in contract; tort, or otherwise and
- ‘whether arising at common faw, in equ:ty or hv statute whlch may be mc:urred by, or made L
E _._'agamst ahy of them aft any time reiatmg to-or arrsmg dzrectly or mdtrectlv out of ol s

28, 31 L B 'of the pewers contamed in thts deed

"..28.-_3;._.2 - a clatm m’- any kind- made or: asserted agamst any lndemmﬁed Party whlch : _:' B
S wild et have arisen if thls deed had not been executed andfor reglsterecf

2833 the creation, - |mp051tton recerdmg or reglstratmn of any Secunty over any: S B
S Charged Asset ‘securing the’ re:mhursement to or recovery by any third: party
- {including without limitation any regulatory. authority or government agency)
~of any costs expenses or other sums incurred in consequence of @ breach
e ’centravention or wo[atson of any Enwronmental Law or the: release dtscharge" o
C U br emission - of - drty harmful ‘oF hazardous matenal and the redemptlon
e '-.'__removal vacation or. dl,scharge ofanysuch Sewntv, e
2834 -_the makmg of anv Enwronmentai Claim against’ any lndemmﬁed Party ora
O : -Chargor in respect ef any Charged Asset: andjor any busmess operattons oo
[ ..-"actwttiesthereen PR e
o "2=_8.3_.5'--' i any Ilablllty or potentlal Itablhty upon any lndemmfled Party te remedy clean-_'
Bt _"'up or make good any breach contravention’ ot violation of anv Erwlronmental R
S Law bv a t‘.hargor or any harm ectual or potentrai 1o the environment: c:eused RO



directiy or. mdlrectw by any release emission or- dlscharge of any harmfu} or SR
hazardous materral fram inor to the Charged Assets, or. : L

| .'28 3 6 anv breach by | Chargor nf anv of |ts ob[igatlons under thls deed

. ":"__-'uniess in the case of clauses 2831 and 28 3. 2 rt was caused by the negllgence or wa[fui
' .".mlsconduct ofthe Indemmfreri Parts,r : S o

284 No'indemnified Party shall i any. way be Iiable or responsrble to any Chargor for any Ioss OF
R I[abrlrty of any kind arising from any act or.omission by it of any kind [whether as mortgagee i
- In possession or: ctherwrse) in relation to thie Charged Assets except 1o the extent caused _'-:j
o by ltS own negllgence or w:lful mlstondu(:t. o o

235 o The Chargars shall. pay all present and future stamp, regmtratmn and s:mllar taxes or_ i
7 charges which may be- payable, or determined to be payable, inconnection- with the
- execution, delivery, performance or. enforcement af thrs deed ar. any }udgment glven inoo
'-connectrontherewuh o R :

29 ;"_'_ASSIGNIVIENT AND. TRANSFER i | _ S s
Sy S _ "The Security Trustee may asﬂgn or transfer ai! or any part of lts nghts under th|5 deed N

accardance with and SUb}ECt to the prowsmns of the Trust Deed (and shail notrfy the Parent > 8
i any such assrgnment om:urs) : SRR . : - S

b 292 ' _:_'No Cha rgor may assign, transfer charge, make the subjer:t of i trust or deal i any other . "-:'31'_;' ol
oo manner with this deed or any of jts rights’ under this- deed ar.purport. to do any of the same SRR
g ._W|th0ut the prmr written consent of the Securlty Trustee BN . . N

300 _THIRD PARTY RIGHTS

R o1 SR Sub;ect to clauses 30 2 30.3 and 30. 4 a person who is not a parts; 0 thls deed shail have .
7T Ao rights undef the Contracts (R:ghts of Third Parties) Act 1999 fo enforce or rely. upon a
e provision of this deed: No party to this ‘deed. rmay hold ltself out-as trustee of any r1ghts“._ R
- under this deed for the benefit of any third. party tnless specifically prowded for inmthis = o
C deed. This clatise 301 does not affect any: right or remedy of any person which exists; or 1s'_ ERHR
avarfab[e otherwrse than pursuant to the Contracts thghts of Third Pames} Att 1999

7 30.27 - Subjeci to the terms. of the Instrument, the Beneficiaries are entltled under the: Contracts' S
e {Rrghts of Third Partres} Act 1999 and with the prior written cunsent of the Secuntv Trustee_ S
- to enforee ‘any-term ofthrs deed whlch confers {expressly or smplledly} any beneﬁt on any R
o such Benet"crary : " : : R B

303 ;_:Any person o' wham the beneﬁt of any provmon af this deed is ass:gned in accordance'-'f : S
U with the terms of the Transaction Documents is eéntitled under the Contracts {Rights of = - S
~Third Partres) Act. 1999 to enfurce any term of this deed whrch canfers {expressly ar-_ S
S 'rmphedlv)anv beneﬁtan any such person L D i
304 Any Receiver or Delegate may; sub;esct to the Contracts (Rights of Thrrd Par"tles) Act 1999-_ :
Lo relyoniany clause: of this deed whrr.h expfessly confers nghts on rt R SR SR
e 305 o _.'Notwtthstandmg any other pmwsmn cf thls deed {mcludmg ciause 30, 4) the Securrty_"-f'-.;
ORI © Trusteg and the Pa rent may, hy agreement in wrttmg, rescind, terminate: or vary any. of the: -
R .".provusrons in this deed or waive or settle any right or. claie. under it.in any way Wlfhﬂ“* the - RS
7 consent of any third party and accordmgly, sectmn 2(1} Cantracts (Rrghts of Thrrd Partues}- e
Lol S Act 19993hail notapply : BRI
e _'Noncss i S S | |
i .'.3_"_1_._1 B The prowsmns nf clause 14 {Notrces) of the Trust Deed shall be deemed to be mcorpnrated L :
mto thrs deed mutatrs mutandrs as lfthe samewere set aut mfull herem S



3 cemERaL _ o
e 321 No variation to thas deed shall-be- effectwe uniass made ifr wntmg and SIgned by oron e
S ebalf of dll the: partnes to this deed. A waiver gwen or consent granted by the- Secunty R
Trustee under this deed er be effectlve only If gtven m wntlng and then cniy m the S,
-'-;-' mstance and for the purpose for. whrr:h |t Is given. o - -

322 . Each provision of this deed is severabie and d:stmct from the otfiers, If at any tlme arw'j R
R provision of this: deed is or becomes untawfut, invalid or unenforceable to any extentoorin
o ‘any circumistances for any. reason,. it shall. to that extent or in those crrcumstances he' o
: -”_deemed nat to form part of this deed but {except to that extent ar in those mrcumstances- e
o in the case of that prowsron) the. Iegalutv, valrdrty and- enforceabmty of that and all other
o prowslons of this deed shall not be affected inany way : SRR o

323 _-'.'.--lf any prowsion of thls deed 1§ found to- be lllegat mvalld or unenforceabie i accordance_'.' R
R .wuth clause 32,2 but wouid beé legal, valid or enforceable if same part of the prcvrsmn were U
- deleted, the provision in question shall apply wrth such delflCEtlon[S} as may be necessary S
- to.make ltiegal valid ar enforceable ' B SRR S

©-32.4 . The failure or delay in exermsmg a right or remedy pmwdeé by tfns cleect or by favi daes mot
o -'-"_.consmute a wawer of that {or. any other} right’ or ramedy No smgle or partial exercrse, or R
. ron-exercise or non- enforcement of any. rlght or remedy. prowded by this’ deed orby. faw
- prevents or restrlcts any further ar other exercrse or: enforcement of that (or any ether) SRS
o -'.*ﬂghtwremedv S T S
325 f,_'_-The Securlty Trustee s nghts and remedaes cnntamed in thls deed are cumu[atwe and not'_ i
S .ﬁ'excfuswe of any rights or remedles provided by law. : L L

: 326 '-Thls deed may he: executed m any number cf counterparts each m" whmh when executed _f O

SRR s ":samedocument
-".-'_'__”_'_'33..__ﬁ_mrsncmznrma DEED .
o | .. 331
s _'ﬁovmmrms LAW AND JURISDICTION -

. 31, 1 -.’_Thrs deed and any dispute claum or. obhgatmn (‘whether ccntractual oF non—corltractuali_.;;' -
- _arasmg out of or: m connectlon wath lt 1ts sub]ect matter or formatlon shall be governed by_ o
: Enghsh Iaw : S AR R

: T 'hrs deed ls sub}ect to the terms of the lntercred rtor Deed

o 342 The: courts of Engiand shali have excluswe Junsdmtron to settle any drspute o clarm S
e _-_.-(whether cantractua! of non—contractual} ansmg crut cxf or in connectlon wuth thls deed its S
g 'suh;ect matter or formatmn (a Dispute) : : —

343 The parties agree ‘that the ‘courts of England are the most appropnate and comzement_
R caurts to settle Dlsputes and accordrngly no- Party wnll argue to the contrary ST
3 --Cfauses 341 to 344 are for ‘the benefit of the Securlty Tristee only. Asa result the S
R Secunty Trustee: shall not be prevented from takmg prnceedmgs relatmg toa Dmpute in any: i o
_ L other courts with Junsdlctton To the extent allowed by law, the Secunty Trustee may take‘ o
e 'concurrent prﬂceed:ngs in any number of jurisdrctions ' : : Sl

EACH PARTY has executed thlS deed as a deed and delwe red rt on the date 1‘" rst set out above

Cow




S TheChargors ol

. Name' o

. : g p]‘a_gé of . IZ
~Incorporation -

| Registered |
Number |

Registered Offce |

" |'Flestondemand

| Holdings Linfited |

tngland and - )
c Wales b

Sh|p¥ey, West -

_' Uh"it' 5 Ashley Lane,
poo | Lane,”
_ "(orkshlre, Engfand '

©BD177DB | 7DB

Add re ss
~ Shipley, -
Yo rksh_l rej '

| Attention: Justin Whitston |

o '-'_t-leeionciemand
B -_-letted o .

_ . England and
o Wales 0

Toesasen |

| Address::
:-.'Lé:né; 5
“Yorkshir r_e
17DB

Unit 5 Ashley Lane, -
o Shipley, West L
R ‘farkshtre 3017 7DB_'_"

Shlpley, _

f .A:t;'t:e_ﬂiionf: .'J_-usftin'w.hi'tston

Haldings. |

 England snd ore

Fleet Hmme Q

- High Wycombe

_. g .-__'Adq'r;ess
S B Buckmgham Place, '} tane,
‘| Belifield Road West _:Yarkshlre
o by 3_.7DB S _
: Buckmghamshure = P
. i Wh t ton .
HPIISHW ._Attentmn ustm its on

_ LJnn‘
o Shapley,

| FlestEurope. |
©o | Umtted |

England and

| 02712478 |
CoWales: b

Hngh Wycombe,

s

'Address
Larig,
: -'Yufkéhfre
- p7DB-

_ Buckmghamshrre

|- Buckingham Place,
- Bellfield Road: West .

Shlpiew,t, _

1 Attenﬂan Justln Whltston

~Netice Details [

Un‘t 5 Asﬁ;é.'f': : S
‘England 'BD17 | ..

e
Cwest| -
England BDI?"-;:- S

Ashiev [
CWestif o
Engtand BDl?::'_'__._ e

Unit s Asmeyf
IWesti o o
Englar_\q 3917 L




oo intentionallyblank




o . : ':Chargbr L 1 Number ah:'c'l'c'l'a'ss:o'f_Sétu-rif_i'_'es"Héld' __is's:uér.._df Sé'c3£|3ifi'fiés'- e

| Flestondemand Holdings Lirited ~ | 258 ordinary shares of £1.00each | Fleetondemand Limited |~

: -:F’Igét'én&'enje_i_nﬁ:_Hotd'i.'_gs ;i;fim'it;éa'-._- : ._._'1_005 A 5_;@;_1.‘“?'@'553_@5 5_{:51_'00_@5&__ .-:':_"i.’arr'ol_l?lf-l:f:_a:.[d.ings- Lirmited S
o1 1,950,000 preference shares of £1.000




e  EXECUTIONPAGES
.:CHARGGRS S
o ;""-_EXE(:UTED and DELIVERED asa DEED by Foo
- FLEETONDEMAND HOLDINGS LIMITED - Sy
o actmg by 8 durectar in the presence of ..-)-:Z: -

co :-_:':WI'EFIESS Signature m ﬁ’cuck F"r@‘"‘th LLF’

S ""_'_'Wltness Name me&m ﬁ'&'ﬂﬁkmggr 3 B s
o address 100 We”mgton Street-f:
S Leed% : '
e _._Gccupat:on QQLLC W | 101 4LT

S Execunzo ahd DELWEREB as & DEED by J
: FLEETONBEMAND ummen actmg bv Al b

o _-...'W:tness S:gnaturem ﬁf:n& {:}&“Jm& LLP
LT -Wltness Name AN p (¢4 o '
& il S i,\ ord o
S Address S v ) W@ilmg’con Street
8 Occupatron Sﬁlm‘mv* _Ceda
S st :#Q‘

© EXECUTED and DELIVERED as & DEED by | iwiiiiooiviiins
7 YARROLL HOLDINGS LIMITED actmg bya } . oDirector. oo
j{-__ dlrectormthe preaenceof e _.) i

g .;_Witﬁéﬁs_si}gna-ture G
L '.Address

e 'Occupatlon o



o QﬂAﬁﬁQ&S

" EXECUTED and DELIVERED a5 3 DEED by' e e e,
" 'FLEETONDEMAND HOLDINGS LIMITED - =} - = ._D:rector
i ﬁcting-zbv.a directbr:_i_h_the: p.re-sirence_' Df. : R . ) SRR Sl

i Witneés-sfi'gﬁé'tu_re. L -
.'--_Witness Name E

- -:_ : Address

"inc-uﬁa_th_n__ S

S :-.....:-_EXECUTED and DE“VERED as a DEED b‘f } Gl i
T FLEETONDEMAND - LIMITED actmg bv a- ) Dlrecxgr - ..
' d’re‘:tﬂ“nthe presence of Sy ol

-Wifﬁ'ESSSi:gﬁatufé-: o S
' ::":- _'_.Wltness Name =
' Address

-__'._'occupatlo_r'?{:_ o

i _-”rexrscmED and DELIVERED as a DEED by gl
; _YARROLL HOLD(NGS LerTED acting. by R }
e :dtrectorm ‘the presence of S oy

: 2 WltnessSIgnature e S o .
 Witness Name Sw-anr Oshome Clarke LLP
e S : .3, Forpury Place .
R ._.-'Adﬁress = ;' e . 23 For_buryRQ&d
S Dccupat:on ’T"cawm. fak\u\cf g‘g;ﬂ;‘g& Gl



EXECUTED and DELIVERED asa mzsn by )
FLEETEUROPE - LIM!TED actmg by a dlrer:tor ) :
;jm the presance of S __.).

- -'WrtnessS:gnature _ : e e L T
: j.witness Name -:- 'S_,é.nPC\Q*f "'“"‘ FER ?sgg;rgﬁr?ggc;uﬁ e
A ddress : o 0 23; Forbury, Road e
S . Readng
o '_Occupatmn (ca\,\m.. &dwb-\ﬂf’ R _._-Be_rkshlra__ e
_ it . . RGAZBIH

w



'.'_.SECURITYTRUSTEE o IO S

e _-"_EXECUTED and DELIVERED asa DEED" by )

‘BGF NOMINEES LIMITED actmg bv lts 1

- authorised attomey MARK RlGBY in- the ]
.-'-:3_presence ﬂf SR

Attorney T

."'WltnessSIEnature oA S
'.-"-.WstnessName / PIHZJP SMHH

i ;__:_-'Address e Gateiey{
U Minerva,
' ;Occupam_" R 29 East Parade _




