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In accordance with
Sections 8594 and M R O 1 @
859) of the Companies
Act 2008 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling )
Please see ‘How to pay’ on the Please go to www companie
last page =
J What this form 1s for X What this form is NOT for [
You may use thts form to register You may not use this form to &3 L 49SOF 1D*
a charge created or evidenced by register a charge where therefli s LD2 18/06/2015 #109
an instrument instrument  Use form MRO8

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanmied by a
court order extending the time for delivery

* You must enclose a certified copy of the instrument with this form  This wall be
scanned and placed on the public record Do not send the ortginal

n Company details l_3|_ ,—l— For ofcar use
Company number IB B—I'O-[O-'F’S_’TIO_ % Filling 1n this form

Please complete in typescript of In

Company name in full | LSREF3 PAYING AGENCY LIMITED . bold black capitals
[ All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date |d1 "ﬁ_ ]'5_,_%— |b__|70_”1_“5—
Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name CITICORP TRUSTEE COMPANY LIMITED (and its SUCCESSOrs in

titie and permitted transferees)
Name
Name
Name

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

] 1 confirm that there are more than four persons, security agents or
trustees enbitled to the charge
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MRO1

Particulars of a charge

4+

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered n the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Brief description

Please submit only a short
description if there are a number of
plots of land, aircraft and/or ships,
you should stmply describe some
of them in the text field and add a
statement along the hnes of, "for
more details please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

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

Yes
O nNo

Floating charge

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

O Yes Continue
No GotoSection?

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

M Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropniate box

Yes
0 nNo

Trustee statement©®

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

O

@ This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X Unkloxens LT X

This form must be signed by a persan with an interest in the charge
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Particulars of a charge

E?msenter information

n Important information

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

Contact name Ling Yan Pang (235781)

CTPNETE Linklaters LLP Plgg

MW

on !.sr,dwa

% One Silk Street - Couner
|
|
‘ Post town London

Commprregon |
= Jefel[v[ [s[n]a
|countrv U

nited Kingdom

’DX

10 London/City

Telephone

020 7456 2000

n Certificate

We will send your certificate to the presenter’s address
if gven above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

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

@ You have included a certified copy of the
instrument with this form

Eﬁ You have entered the date on which the charge
was created

[{ You have shown the names of persons entitled to
the charge

i'_‘{ You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

Ii"! You have given a description in Section 4, of
appropriate

2 You have signed the form
You have enclosed the correct fee

Ilf Please do not send the oniginal instrument, 1t must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '’

@ Where to send

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

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

DX 33050 Cardff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

This form has been prowided free of charge by Companves House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9007810
Charge code' 0900 7810 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2015 and created by LSREF3 PAYING AGENCY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th June 2015.

LC

Given at Companies House, Cardiff on 25th June 2015
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EXECUTION VERSION

Dated 12 June 2015

LSREF3 PAYING AGENCY LIMITED
(as Chargor)
LSF VI BONETTE INVESTMENTS LIMITED
{(as Borrower)
BARCLAYS BANK PLC
(as Barclays Customer Recelpts Account Bank)
CITIBANK, N A, LONDON BRANCH
(as Citi Customer Receipts Account Bank)
CITICORP TRUSTEE COMPANY LIMITED
{as Secunty Trustee}
CITIBANK, N A , LONDON BRANCH
(as Agent)
HUDSON ADVISORS EUROPE LIMITED

(as Cash Manager)
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THIS DEED OF CHARGE I1s made on _12 June 2015 between

(1)

(2)

(3)

@

(5)

(6)

(7)

LSREF3 PAYING AGENCY LIMITED, a hmited company Incorporated under the laws of
England and Wales with registered number 9007810 acting through tts office at 35 Great
St Helen's, London, EC3A BAP, United Kingdom, as chargor (the “Chargor”),

LSF VIl BONETTE INVESTMENTS LIMITED, a company incorporated and existing under
the laws of Ireland, registered under number 553545 whose registered office is First Floor,
25-28 Adelaide Road, Dublin 2, Ireland, as borrower (the “Borrower’),

BARCLAYS BANK PLC, actng through its registered office at One Churchili Place,
London E14 5HP, as a customer receipts account bank (the “Barclays Customer
Receipts Account Bank™),

CITIBANK, N.A, LONDON BRANCH, identification number FC001835/BR001018, acting
through its office at Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB, as
a customer receipts account bank (the “Citi Customer Receipts Account Bank"},

CITICORP TRUSTEE COMPANY LIMITED, a limited company incorporated under the
laws of England and Wales with registered number 0235914, acting through its office at
Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB, as security trustee (the
“Security Trustee”),

CITIBANK, N A, LONDON BRANCH, identification number FCQ01835/BR001018, acting
through its office at Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB, as
agent {the “Agent"), and

HUDSON ADVISORS EUROPE LIMITED, a company organised under the laws of Ireland
whose registered office 1s at First Floor, 25-28 Adelaide Road, Dubhn 2, Ireland (registered
number 500218), as cash manager {the “Cash Manager”)

It 1s hereby agreed as follows

1 Definitions
In this Deed
“Act” means the Law of Property Act 1925,
‘Barclays Customer Receipts Account” means the account with {BAN
h held in the name of the Chargor with the Barclays Customer
Receipts Account Bank and designated as the "Customer Receipts Account”,
‘Beneficlaries” has the meaning given to it in the Deed of Charge,
‘Charged Assets™ means the revenues, assets and other rights of the Chargor charged,
transferred or assigned in favour of the Secunty Trustee on behalf of the Beneficiaries
pursuant to Clause 5 (Secunty) and the whole of the undertaking of the Chargor and all of
ts property, assets, nghts and interests whatsoever and wheresoever situated, present
and future for the time being held as secunty (whether fixed or floating) under or pursuant
to this Deed,
“‘Citi.  Customer Receipts Account” means the account with IBAN
S hcld in the name of the Chargor with the Citi Customer
Receipts Account Bank and designated as the "Customer Receipts Account”,
“Customer Receipts Accounts” means the Barclays Customer Receipts Account and the
Citi Customer Recelpts Account,
‘Oebt’ has the meaning given to it in the Deed of Charge,
A19880418

1







22

2.3

‘Enforcement Action” means any action of any kind ta

{(a) demand payment, declare prematurely due and payable or otherwise seek to
accelerate payment of or place on demand all or any part of any Debt,

{b) recover all or any part of any Debt {including by exercising any set-off, save as
required by law},

(c) exercise or enforce any nght against the Chargor or any other nght under any other
document, agreement or instrument in relatton to (or given n support of) all or any
part of any Debt aganst the Chargor,

{(d) petition for (or take or support any other step which may lead to) the occurrence of
any event which would trigger an Event of Default pursvant to clauses 18 5
(Insolvency), 18 6 (Insolvency proceedings) and 18 7 (Creditors’ process) of the
Facility Agreement In relation to the Chargor, as if references in those clauses to
“the Borrower” are to the Chargor and references to “the Transaction Documents”
are to this Deed, or

(e) sue, claim or bring proceedings agamnst any member of the Chargor,

“Enforcement Notice” means a notice ssued by the Security Trustee to the Chargor
pursuant to Clause 9 1 (Upon Enforcement),

“Facility Agreement” has the meaning given to it n Clause 2 1 {Interpretation),

“Party” means a party to this Deed,

‘Paying Agent Declaration of Trust” has the meaning given to it in the Deed of Charge,
“‘Receipts” has the meaning gwen to t in the Deed of Charge,

‘Receiver” means, a recever, a manager and an administrative receiver appointed under
this Deed, pursuant to statutory powers or otherwise, and includes more than ane such
receiver and any substituted receiver, and

“Secured Obligations” has the meaning gwven to tt in the Deed of Charge

Interpretation

Terms used in this Deed shall, unless otherwise defined heren, have the meaning given tn
the facility agreement dated on or about the date hereof between, amongst others, the
Borrower, the Orniginal Lender, the Agent and the Securtty Trustee (the “Facility
Agreement”) References to such defined terms set out in or to provisions of the Facility
Agreement incorporated by reference in this Deed shall be to such terms or provisions as
amended, modified or waived from time to time In accordance with the terms of the
Transaction Documents References to the Parties shall be construed so as to include therr
successors In title, permitted assigns, assignees and permitted transferees

References in this Deed to any document, deed, instrument or agreement shall be
construed as references to such document, deed, instrument or agreement as the same 1s
from time to time amended and/or suppiemented and/or varied andfor novated and/or
replaced in accordance with #s respective terms and conditions and any reference to an
enactment shall be construed as a reference to such enactment as it has been or may be
amended, or as it may be re-enacted, with or without modrfication

Clause headings in this Deed shall not affect tts interpretation and references in this Deed
to Clauses shall, unless the context otherwise requires, be references to Clauses of this
Deed
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2.5

2.6

27

Except so far as the context otherwise requires, words denoting the singular number only
shall include the plural number also and vice versa, words denoting one gender only shall
include the cther genders and words denoting persons only shall include firms and
corporations and vice versa

For the avordance of doubt, but subject to clause 10 2 (Upon Enforcement) of the Deed of
Charge, references to the Secunty Trustee in this Deed are to It acting In its capacity as
Security Trustee for the Beneficiaries Notwithstanding anything to the contrary in the
Transaction Documents or this Deed, the Security Trustee’s obligations and liabilities
towards the Account Bank, the Barclays Customer Receipts Account Bank, the Citi
Customer Receipts Account Bank, the Cash Manager, the Monitor and the Servicer as
Beneficiaries shall only extend to the distnbution of all amounts payable to the Account
Bank, the Barclays Customer Receipts Account Bank, the Citr Customer Receipts Account
Bank, the Cash Manager, the Monitor and the Servicer in accordance with the Prionty of
Payments and it shall not owe any cther duties towards the Account Bank, the Barclays
Customer Receipts Account Bank, the Citi Customer Recelpts Account Bank, the Cash
Manager, the Montitor or the Servicer under the Transaction Documents

This Deed incorporates by reference (for the purposes only of section 2 of the Law of
Property (Miscellaneous Provisions) Act 1989) the terms, where relevant, of each of the
Transaction Documents

References in this Deed and any other Transaction Document to “reasonable” or
“reasonably” and similar expressions when used in this Deed or, as the case may be, In
any other Transaction Document relating to the Secunty Trustee and any exercise of
power, opinion, determinahon or other similar matter shall be construed as meaning
reasonable or reasonably (as the case may be) having regard to, and taking into account,
the interests of the Beneficianes only

Covenant to Pay

The Chargor covenants with and undertakes to the Secunty Trustee, for its own behalf and
for and on behalf of the Beneficiaries, that it will duly and punctually pay or discharge alt
the Secured Obligations in accerdance with their respective terms

Declaration of Trust

The Chargor hereby declares that, with effect on and from the date of this Deed, the
Chargor shall hold on trust absolutely for the Borrower all amounts standing to the credit of
each Customer Recelpts Account (including, without imitation, any Recelpts recewed into
any Customer Recelpts Account)

For the avoidance of doubt, if the Chargor 1s required to make a deduction for tax on
and/or after the Treaty Clearance Revocation Date {as defined in the Cash Management
Agreement), this declaration of trust shall not prevent the Chargor from making that
deduction and any payment required in connection with that deduction in the minimum
amount required by law

Security
Creation of Security

The Chargor, by way of secunty for the discharge of the Secured Obiigations, with full title
guarantee and as legal owner hereby
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Contractual Rights and Trusts

(1) assigns to the Securty Trustee all its nghts, title, interest and benef,
present and future, to and in each Transaction Document to which it 1s a
party and all trusts constituted pursuant to and under any such Transaction
Document {(including the Paying Agent Declaration of Trust) including,
without Imitation, all rights to receive payment of any amounts which may
become payable to the Chargor thereunder and all payments received by
the Chargor thereunder and/for to serve notices, gve consents and/or make
demands thereunder and/or to take such steps as are required fo cause
payments to become due and payable thereunder and all nghts of action in
respect of any breach thereof and all nghts to recewve damages or abtain
other relief in respect thereof, to hold the same unto the Secunty Trustee
absolutely, and

() notwithstanding the Secunty created by or pursuant to this Deed, the
Security Trustee (on behalf of the Beneficiarnes) acknowledges that, prior ta
service of an Enforcement Notice, payments becoming due to the Chargor
under the Transaction Documents to which it 1s a party may be made to the
Chargor in accordance with the provisions of the relevant Transaction
Document(s) and the Chargor may exercise its rights, powers and
discrehions and perform its obligations in relation to the Charged Assets
under the relevant Transaction Documents m accordance with the
provisions thereof and those rights shall not be exercised by the Securnty
Trustee, and

Accounts charges by way of first fixed charge to the Secunty Trustee all its nghts,
title, interest and benefit, present and future, to and in all sums of money which
may now be or hereafier are from time to time standing to the credit of the
Customer Receipts Accounts, together with all interest accruing from time to time
thereon and the debts represented by each such account, to hold the same unto
the Security Trustee absolutely

52 Security Trustee

Notwithstanding anything else in this Deed, it 1s hereby agreed that the Security Trustee
does not assume, nor shall it be obliged to perform, any obligations of any other Party and
nothing herein shall be construed so as to transfer any of such obligations to it

53 Notice and Acknowledgement

531

Each of the Barclays Customer Receipts Account Bank, the Citt Customer Receipts
Account Bank and the Borrower acknowledges the assignment by way of security
of the Chargor’s nghts 1n respect of the Paying Agent Declaration of Trust, the
Barclays Customer Receipts Account Bank Agreement and the Citi Customer
Receipts Account Bank Agreement, as applicable, under Clause 5 1 1 {Contractual
Rights and Trusts) and the charging of the Chargor's nghts in respect of the
Customer Recelpts Accounts, as apphcable, under Clause 51 2 (Accounts) and
confirms that it has not received notice of the interest of any third party in or to the
Barclays Customer Receipts Account Bank Agreement, the Citi Customer Receipts
Account Bank Agreement or any Customer Recelpts Account save as provided in
the Paying Agent Declaration of Trust Notwithstanding the assignments and
charges referred to above, the Chargor shall remain liable under the Barclays
Customer Receipts Account Bank Agreement and the Cih Customer Recepts
Account Bank Agreement to perform all the obhgations assumed by it thereunder
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5.5

7.2

and none of the Secunty Trustee or any Recewver or any delegate appointed by 1t
shall be at any time under any obligation or liabilty to the Barclays Customer
Receipts Account Bank or the Citi Customer Receipts Account Bank under or in
respect of the Barclays Customer Recewpts Account Bank Agreement or the Cit
Customer Receipts Account Bank Agreement, as applicable

532 The Cash Manager, the Barclays Customer Receipts Account Bank, the Citi
Customer Receipts Account Bank and the Borrower acknowledge the assignment
by way of secunty of the Chargor's nghts m respect of the Cash Management
Agreement, the Barclays Customer Receipts Account Bank Agreement, the Citi
Customer Receipts Account Bank Agreement, the Paying Agent Declaration of
Trust and the Paying Agent Agreement respectvely under Clause 511
(Contractual Rights and Trusts) Notwithstanding the assignments and the Security
rights referred to above, prior to the service of an Enforcement Notice, the Chargor
shall be entitled, from time to time, to exercise its rnights, powers and discretions
under the Transaction Documents to which tt is a party and in relation to the other
Charged Assets, prowided that #t does so 1n accordance with the terms of the
relevant Transaction Documents

533 The Chargor agrees to execute and deliver such further notices of assignment or
charge for the purpose of perfecting the Secunty granted in Clause 5 1 {(Creation of
Securnty) upon first written demand of the Secunty Trustee

The Chargor agrees and acknowledges that nothing in this Deed shall prejudice or affect
any nght of set-off or lien to which the Secunty Trustee is or the Secunty Trustee may at
any time be entitled

The Chargor shall execute and do all such assurances, acts and things as the Securty
Trustee may reasonably require for perfecting or protecting the Secunty intended to be
created by or pursuant to this Deed over the Charged Assets or any part thereof and from
time to time and at any time after the Security constituted by or pursuant to the Deed of
Charge shall have become enforceable shall execute and do all such assurances, acts and
things as the Security Trustee may reasonably require for facilitating the realisation of such
Charged Assets and the exercise of all powers, authorities and discretions vested in the
Security Trustee or in any Recewer of such Charged Assets or any part thereof

Trust for Beneficiaries

The Securnty Trustee shall hold the benefit of the Secunty and the covenants and
undertakings contained tn this Deed on trust for the Beneficiaries (including ttself), upon
and subject to the terms and conditions contained in this Deed

Redemption and Release of Charged Property

Notwithstanding the provisions of Clause 5 (Secunty), on the wrevacable and unconditional
payment or discharge by the Chargor of the Secured Obligatrons, the Secunty Trustee, at
the request and cost of the Chargor, shall release ¢r reassign the Charged Assets to the
Chargor or any other person entitled thereto

If the Securty Trustee considers that any amount paid or credited to it under any
Transaction Document 15 capabie of being avoided or otherwise set aside, that amount
shall not be considered te have been paid for the purposes of determuning whether all the
Secured Obligations have been irrevocably paid in full
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9.2

Operation of Accounts

Notwithstanding the Security nghts created by or pursuant to Clause 5 {Secunty), prior to
the service of an Enforcement Notice

811 the Cash Manager (appointed by the Chargor and the Borrower pursuant to the
terms of the Cash Management Agreement) and/or the Chargor {appointed by the
Borrower pursuant to the terms of the Paying Agent Agreement) shall be entitled,
from time to time, to instruct the Barclays Customer Receipts Account Bank or the
Citr Customer Recerpts Account Bank (as applicable) to transfer any payments
recewved into the relevant Customer Receipts Account to the Collections Account n
accordance with the Cash Management Agreement and the Barclays Customer
Receipts Account Bank Agreement or the Citi Customer Receipts Account Bank
Agreement (as applicable), and

812 the Barclays Customer Receipts Account Bank and the Cti Customer Receipts
Account Bank shall be entitled from time to time to withdraw moneys from the
relevant Customer Receipts Account for application in accordance with clause 11 of
the Barclays Customer Receipts Account Bank Agreement and clause 13 of the Citi
Customer Receipts Account Bank Agreement

If an amount 1s withdrawn from a Customer Receipts Account as permitted by this Clause
8 1, that amount shall be deemed to be released from the fixed charge over that account
referred to in Clause 5 1 2 (Accounts) on that withdrawal being made

Each of the Parties acknowledges and agrees (or 1s deemed to acknowledge or agree) to
this Clause 8

Upon Enforcement

The Chargor agrees that, ff an Event of Default has occurred and 15 continuing, the Agent
may (but shall not be obliged to) direct in writing the Securty Trustee to enforce the
Security created by or pursuant to this Deed, and the Security Trustee, subject to 1t being
indemnified and/or secured and/or prefunded to its satisfaction, shail promptly serve a
notice of that m writing (an “Enforcement Notice”) on the Chargor The Secunty Trustee
shall not be obliged to take any Enforcement Action including serving an Enforcement
Notice unless and untl it (1) has received a written direction frem the Agent and (1) has
been ndemnified and/or secured andior prefunded to its satisfaction Upon the service of
such Enforcement Notice on the Chargor

911 the Securty created by or pursuant to this Deed shall become immediately
enforceable,

812 no amount may be drawn by any person from the Customer Receipts Accounts
except to the extent permitted by this Deed, and

313 the Secured Obligations shall be payable by the Chargor to the Secunty Trustee on
demand

All monies recelved or recovered by the Security Trustee or any Receiver pursuant to this
Deed following the service of an Enforcement Notice shall be applied on accordance with
clause 10 2 (Upon Enforcement) of the Deed of Charge

The Parties agree that the service of an Enforcement Notice shall not of itself affect their
continuing contractual nghts under the Transaction Documents to which they are parties,
unless otherwise provided for therein

A19880418




10
10.1

102

11
111

11.2

12
121

Prior to Enforcement

Notwithstanding the Paying Agent Declaration of Trust, the Security created by or pursuant
to this Deed and the other Secunty Documents, whilst any Loan I1s outstanding and prior to
the service of an Enforcement Notice, all payments to be made into and out of the
Customer Receipts Accounts shall be made in accordance with, and subject to the terms
and conditions of, the Transaction Documents (including but not imited to Clause 8
(Operation of Accounts), the Pre-Enforcement Priority of Payments (as set out in Schedule
3 of the Deed of Charge) and the Cash Management Agreement)

Notwithstanding the Secunty rights created by or pursuant to Clause 5 (Secunty), prior ta
the service of an Enforcement Notice, the Chargor shall be entitled, from time to time, to
exercise its nghts, powers and discretions under the Transaction Documents and In
relation to the other Charged Assets, provided that it does so in accordance with the terms
of the Transaction Documents

Continuance of Secunity and Conflict

Without prejudice to the generality of Clause 3 (Covenant to Pay), the charges, covenants
and provisions contained in this Deed shall remain in force as a continuing Secunty to the
Secunty Trustee notwithstanding any settlement of account or any other act, event or
matter whatsoever, except only the execution by the Secunty Trustee under seal of an
absolute and unconditional release or the execution by or on behalf of the Secunty Trustee
of a receipt for all {and not part only) of the Secured Obligations

If the Secunty Trustee has grounds for believing that the Chargor may be mnsolvent or
deemed to be insolvent pursuant to the provisions of applicable insolvency law at the date
of any payment made by the Chargor to the Securty Trustee and that as a result, such
payment may be capable of being avoided or clawed back, the Security Trustee will be at
liberty to retain the Security created by or pursuant to this Deed until the expiry of a period
of one month plus such statutory pernod within which any assurance, Security, guarantee
or payment can be avoided or invalidated after the payment and discharge in full of all
Secured Obligations notwithstanding any release, settlement, discharge or arrangement
which may be given or made by the Security Trustee on, or as a consequence of, such
payment or discharge provided that, If at any time within such penod, a petition is
presented to a competent court for an order for the winding up or the making of an
administration order or documents are filed with the court for the appointment of an
administrator or formal notice is to be given of an intention to appoint an admimistrator in
respect of the Chargor or the Chargor commences being wound up or going inte
administration or any analogous proceedings are commenced by or against the Chargor,
the Securty Trustee will be at liberty to continue to retan the Secunty created by or
pursuant to this Deed for such further period as the Security Trustee may determine and
the Secunty created by or pursuant to this Deed shall be deemed to continue to have been
held as secunty for payment and discharge to the Secunty Trustee of all Secured
Obhgations

Warranty and Covenants by the Chargor

The Chargor represents and warrants to the Security Trustee that

1211 it s the legal and (immediately prior to making the Paying Agent Declaration of
Trust) the beneficial owner of the Charged Assets,

1212 1t has taken all necessary steps to enable it to charge or assign as secunty the
Charged Assets tn accordance with Clause 5 (Secunty), and
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12.3

124

13
13.1

13.2

133

1213 save for the Paying Agent Declaration of Trust, the Charged Assets are free from
all Security and 1t has taken no action or steps to prejudice its nght, titte and
Interest in and to the Charged Assets

The Chargor covenants with and undertakes to the Secunty Trustee that so long as the
Secured Obligations remain outstanding it will not, save to the extent permitted by the
Transaction Documents or with the prior written consent of the Secunity Trustee

1221 permit the validity or effectiveness of this Deed or the prionty of the Secunty
created thereby or pursuant thereto to be amended, terminated, postponed or
discharged,

1222 permit any person whose obligations form part of the Charged Assets to be
released from such obligaticns, or

1223 create or permit to subsist any Securty over the Charged Assets, save for the
Paying Agent Declaration of Trust

The Chargor covenants with and undertakes to the Securty Trustee that so long as the
Secured Obligations remain outstanding ¢ shall

1231 giwve to the Secunty Trustee such information and evidence as the Secunty Trustee
shall reasonably (acting in the interests of the Beneficianes) require for the purpose
of the discharge of the duties, trusts, powers and authorities vested in it under this
Deed or by operation of law, and

1232 at all times keep proper books of account and allow the Secunty Trustee and any
person appointed by the Secunty Trustee free access to such books of account on
reasonable notice at all times

If the Chargor for any reason fails to observe or punctually to perform any of its obligations
to the Secunty Trustee, whether under this Deed or otherwise, the Secunty Trustee shali
have power but shall be under no obligaticn, on behalf of or in the name of the Chargor
pursuant to the power of attorney granted under Clause 15 2 (Further Assurances and
Power of Attorney) or otherwise, to perform the obiigation and to take any steps which the
Secunty Trustee may consider appropnate with a view to remedying, or mitigating the
consequences of, the fadure, but so that the exercise of this power, or the falure to
exercise i, shall in no circumstances prejudice the Secunty Trustee's nghts under this
Deed or otherwise aor constitute the Secunty Trustee a mortgagee or hertable creditor in
possession

Recelver

At any time following the service of an Enforcement Notice or after any application 1s made
for the appomtment of an administrator in relafion to the Chargor, the Secunity Trustee may
appoint such person or persons {Including an officer or officers of the Secunty Trustee) as
it thinks fit to be a Receiver or Receivers of the Charged Assets or any part thereof and to
act jointly, or jointly and severally, as the Securnity Trustee shall determine

The Secunty Trustee may remove the Receiver appointed by it whether or not appainting
another in his place, and the Secunty Trustee may aiso appoint another Receiver f the
Receiver resigns

The exclusion of any pan of the Charged Assets from the appointment of the Recewer
shall not preciude the Secunty Trustee from subsequently extending his appointment (or
that of the Receiver repiacing him) to that part
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The Recerver shall, so far as the law permits, be the agent of the Chargor and the Chargor
shall be solely responsible for his acts or omissions and defaults and hable on any
contracts or engagements made or entered mto by him, and n no crcumstances
whatsoever shall the Security Trustee or any other Beneficiary be in any way responsible
for any misconduct, negligence or default of the Receiver Notwithstanding the generality of
the foregoing, such Receiver shall In the exercise of his powers, authonties and directions
conform to the regulations and directions from time to time made and given by the Securnity
Trustee The Securty Trustee shall not be n any way responsible for any misconduct,
default or negligence on the part of any Receiver

Subject to sections 36 and 58 of the Insclvency Act 1988, the remuneration of the Receiver
may be fixed by the Securnity Trustee (and may be or include a commussion calculated by
reference to the gross amount of all money recewed or otherwise), but such remuneration
shall be payable by the Chargor alone, and the amount of such remuneration may be
debited by the Secunty Trustee to any account of the Chargor but shalt, in any event, form
part of the Secured Obhgations and accordingly be secured on the Charged Assets under
the Security created by or pursuant to this Deed

The Receiwver may be vested by the Secunty Trustee with such of the powers, authonties
and discretions exercisable by the Security Trustee under this Deed as the Security
Trustee may think fit Without prejudice to the generality of the foregoing, any Receiver
appointed to the whole or substantially the whole of the Chargor's properties shall have the
powers referred to in schedules 1 and 2 of the Insolvency Act 1986 whether or not the
Receiver 1s an “administrative recerver” as defined 1n the Insolvency Act 1986

The Secunty Trustee may from time to time and at any time require any such Recelver to
give Securnty for the due performance of lhis duties as such Receiver and may fix the
nature and amount of the Securty to be so given but the Security Trustee shall not be
bound in any case to require any such Secunty

Save so far as otherwise directed by the Secunty Trustee, all moneys from time to tme
received by such Receiver shall be paid over to the Securnity Trustee to be heid by it on the
trusts declared by clause 10 2 (Upon Enforcement) of the Deed of Charge

The Security Trustee may pay over to such Receiver any moneys constituting part of the
Charged Assets to the intent that the same may be apphed for the purposes of this Deed
by such Recewver and the Secunty Trustee may from time to time determine what funds the
Receiver shall be at liberty to keep in hand with a view to the performance of his duties as
such Recelver

Sections 109(6) and (8) of the Act shall not apply in relation to the Recerver

Protection of Security Trustee and Receiver

Neither the Security Trustee nor any Receiver shall be liable in respect of any loss or
damage which arses out of the exercise, or attempted or purported exercise of, or the
faillure to exercise any of therr respective powers, unless such loss or damage I1s caused by
its or his gross negligence, fraud or wilful misconduct

Further Assurances and Power of Attorney

The Chargor further covenants with and undertakes to the Secunty Trustee from time to
time upon demand to execute, at its own cost, any document or do any act or thing which
the Secunty Trustee or the Receiver may properly specify with a view to perfecting or
improving any charge or Secunty created or intended to be created by or pursuant to this
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Deed or facilitating the exercise, or the proposed exercise, of any of their powers and the
Chargor further covenants with and undertakes to the Security Trustee to execute such
encumbrances over its nghts in and over the Charged Assets from time to tme in such
form as the Secunty Trustee may require

The Chargor urevacably and by way of secunty appoints the Securty Trustee and every
Receiwver severally to be its attorney (with full power to appoint substitutes and to delegate,
including power fo authonse the person so appointed to make further appointments) on its
behalf and i its name or otherwise, to execute any document including, without limitation

1§21 any document to give effect to, perfect or improve the Securnity created or intended
1o be created by or pursuant to this Deed, or

1522 any encumbrance (as referred to in Clause 15 1 (Further Assurances and Power of
Attorney)),

or do any act or thing which the Secunty Trustee or such Receiver (or such substitute or
delegate) may, in its or his absgolute discretion, consider appropniate in connection with the
exercise of any of the powers of the Secunty Trustee or the Recewver or which the Chargor
1s oblged to execute or do, whether under this Deed, or otherwise

References in clause 14 (Expenses) and clause 19 (indemmity and Interest) of the Deed of
Charge {as incorporated intc this Deed by Clause 19 {Incorporation of Terms) of this Deed)
to the Secunty Trustee and the Recewer shall include references tc any substitute or
delegate appointed under Clause 15 2 (Further Assurance and Power of Attomey)

The Chargor hereby ratifies and confirms and agrees to ratfy and confirm whatever any
such attorney shall do or purport to do in the proper exercise or purported proper exercise
of all or any of the powers, authonties and discretions referred to in this Clause 15, as
applicable

Other Security, etc.

This Security 15 in addition to, and shall nether be merged i, nor in any way exclude or
prejudice, any other encumbrance, nght of recourse of other nght whatsoever which any of
the Beneficianes may now or at any tme hereafter hold or have (or wouid apart from this
Security hold or have) as regards the Chargor or any other person In respect of the
Secured Obligations

The powers which this Deed confers on the Security Trustee and each of the other
Beneficrarres are cumulative, without prejudice to thew respective powers under the
general law, and may be exercised as often as the Securty Trustee or such other
Beneficiary thinks appropnate, the Secunty Trustee and each of the other Beneficiaries
may, In connection with the exercise of ther powers, join or concur with any person in any
transaction, scheme or arrangement whatsoever, and the Chargor acknowledges that the
respective powers of the Secunty Trustee and each of the other Beneficiaries shall in no
crcumstances whatsoever be suspended, wawed or otherwise prejudiced by anything
other than an express wawer of vanaton in writing

Assignments and Transfers

The Chargor shall not be entitled to assign, transfer or otherwise dispose of all or any of its
nghts, benefits and obligations hereunder The Security Trustee may assign and transfer
all or any of ts nights and obhgations under this Deed m accordance with the Deed of
Charge The Secunty Trustee shall be entitled to disciose such information concerning the
Chargor and this Deed as the Secunty Trustee considers appropriate to any actual or
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proposed direct or Indirect successor or to any person to whom information may be
required to be disclosed by any applicable law

18 Remedies and Waivers
No fallure to exercise, nor any delay in exercising on the part of the Secunity Trustee, any
right or remedy hereunder shall operate as a wawver thereof, nor shall any single or partial
exercise of any night or remedy prevent any further or cther exercise thereof or the
exercise of any other nght or remedy The nghts and remedies herein provided are
cumulative and not exclusive of any nights or remedies provided by law
19 Incorporation of Terms
The prowision of clauses 14 (Expenses), 19 (Indemnity and Interesf), 21 (Remuneration of
the Secunty Trustee), 27 (Miscellaneous) and 29 (Notices) and, to the extent applicable
andfor where the context permits, clauses 15 (The Secuniy Trustee's Powers of
Enforcement), 17 {Protection of Third Parties) and 20 (The Securnly Trustee’s Rights,
Powers and Discretions) of the Deed of Charge shall be incorporated mutatis mutandis into
this Deed as if set out i full iIn this Deed and as If references In those clauses to “this
Deed” or “the Transaction Documents” are references to this Deed
20 Partial Invalidity
If, at any time, any provision hereof 1s or becames illegal, invald or unenforceable n any
respect under the law of any junisdiction, neither the legality, validity or enforceability of the
remaining provisions hereof nor the legalty, vahdity or enforceability of such provision
under the law of any other junsdiction shall in any way be affected or impaired thereby
21 Limited Recourse and Non-petition
2111 Notwithstanding any other provision of the Transaction Documents, the recourse of
the Beneficiaries to the Chargor in respect of any amounts owing by the Chargor
under the Transaction Documents i1s imited to the amounts standing to the credit of
the Customer Recempts Accounts from time to time (together such sums, the

“‘Recourse Amounts”)

2112 The Beneficiaries agree that they will look solely to the Recourse Amounts for the
payment and discharge of amounts owing in respect of any amounts owing by the

Chargor under the Transaction Documents The Beneficiaries will not take any

Judicial or other steps or proceedings or exercise any other nght or remedy that

they might otherwise have against the Chargor or any of its assets (other than any

assets which are the subject of Secunty created by this Deed) in respect of any
amounts due under the Transaction Documents except for

()] steps or proceedings In relation to the recovery of Recourse Amounts or
the exercise of any enforcement rights under this Deed provided that in
connection therewith the Beneficianes shall not mitiate nsolvency,
bankruptcy or sinlar proceedings n relation to the Chargor except to the
extent permitted under sub-paragraph {I1) below,

() proving, ranking or lodgmg a claim in any insolvency, bankruptcy or similar
proceedings n relation to the Chargor or in the winding up, dissolution or
any similar proceeding of or In relaton to the Chargor whieh in any such
case 15 imhated by a person other than a Beneficiary or which 1s inttiated by
the Secunty Trustee in relation to the recovery of Recourse Amounts, or
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() the Benefictanies taking proceedings to obtain a declaration, decree or
other judgment order as to the obligations or liabilities of the Chargor under
the Finance Documents but only to the extent such declaration, decree or
other judgment order i1s expressly lmited to recoveries of Recourse
Amounts

2113 Notwithstanding anything to the contrary in any Transacton Document, no
recourse under any obhgation, covenant or agreement of any Beneficiary shall be
had against the Chargor except to the extent of the Recourse Amounts

2114 The oblgations of the Chargor under the Transaction Documents are solely the
corporate obligations of the Chargor No recourse shall be had for the payment of
any amount owing by the Chargor under or in connection with the Transaction
Documents, or for the payment by the Chargor of any other obligation or claim of,
or against the Chargor arising out of or based on the Transaction Documents,
agawinst any shareholder, employee, officer, director or agent of the Chargor, and all
personal llability for breaches by the Chargor of any of such obligations, covenants
or agreements, either at law or by statute or constitution, of the Chargor (except to
the extent of the Recourse Amounts) and every such shareholder, officer, agent,
director or Affiliate is hereby expressly walved by the Beneficianies

2115 On the first date (the “Extinguishment Date™) on which all present and future,
actual and contingent Recourse Amounts have been realised in full, any unsatisfied
amounts owing by the Chargor to the Beneficiaries shall be wawed and
extinguished Notwithstanding anything to the contrary in this Clause, the
obligations of the Chargor under the Transaction Documents shail remain owing
and default interest will accrue in accordance with the provisions of the Transaction
Documents on any amount which would, but for this Clause 21, have been due and
payable under the Transaction Documents as if such amount had been due and
payable, up to and including the Extinguishment Date For the avoidance of doubt,
any accrued default interest which 1s not paid by the appilication of Recourse
Amounts on or prior to the Extinguwshment Date shall also be extinguished on the
Extinguishment Date in accordance with this Clause

2116 The prowvisions of this Clause 21 shail survive the termination of this Deed

22 Contracts (Rights of Third Parties) Act 1999
A person who i1s not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce any terms of this Deed but this does not affect any night or remedy of any
person which exists or 1s avallable apart from that Act or those rules

23 Governing Law and Jurisdiction

23.1  The provisions of clause 35 {Goverming law) and clause 36 (Enforcement) of the Facility
Agreement shail apply mutatis mutandis to this Deed as if the same were set out In full
herein

23.2 The Cash Manager appoints Law Debenture Corporate Services Limited of Fifth Floor, 100
Wood Street, London EC2V 7EX as its agent for service of process relating to any
proceedings before the English courts in connection with this Deed and agrees that failure
by such a process agent to notify it of any process will not invalidate the proceedings
concerned
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24 Counterparts

This Deed may be executed in any number of counterparts and by the different Parties on
separate counterparts each of which, when executed and delivered, shall consttute an
onginal, but all the counterparts shall together constitute but one and the same instrument,
provided however, that this Deed shall have no force or effect until it 1s executed by the last
party to execute the same and shall be deemed to have been executed and delivered 1n
the place where such fast party executed this Deed

In Witness whereof the Chargor has caused this Deed to be executed and delivered as a deed,
and the other Parties hereto have executed and delivered this Deed under hand, the day and year
first before written

Borrower:

EXECUTED and delvered as a Attorney
DEED for and on behalf of LSF
VI BONETTE INVESTMENTS
LIMITED acting by its lawfully-
appointed attorney

Jeffrey Johnston

In the presence of

Witness signature

Name WeGasdb GHwaast
Address O WL Toam  Lortihasdd &\5"“\\ Qo -

Occupation SR Ton
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Chargor

EXECUTED and delivered as a SFM Directors Limited
DEED for and on behalf of

LSREF3 PAYING AGENCY
LIMITED acting by a directar SFM Corporate Services Limted
and the company secretary
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Barclays Customer Receipts Account Bank

EXECUTED and delivered as a DEED
by BARCLAYS BANK PLC

acting by DAV  JMAaR

its duly authorised attorney Duly authorised attorney
in the presence of

Name of witness Mlﬂt’h"* MATLC

Address of witness

Occupation of wiiness IELATIONS # 1P D +EE DL . BARCLAYS BANK PLC
N © T AANTTALINSTITUTIONS

A { .
11 WRCHILL PLACE
LONDON E74 5HP

Sighature of witness

A19880418
i5







Citi Customer Receipts Account Bank:

EXECUTED and delivered as a
DEED for and on behalf of
CITIBANK, N.A , LONDON
BRANCH acting by its iawfully-
appointed attorney

tn the presence of

Witness signature

Name en
agency & Trust

Zareup Centra
Address A 7nA Sn.are
n ot

"
Occupation Q Mﬂ(,/l_,
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Security Trustee.

EXECUTED and delivered as a Qirector

DEED for and on behalf of

CITICORP TRUSTEE —/J
COMPANY LIMITED acting by DFector

s K
u N\’ oSS

Ll
Mgency & Trust
@ngroup Centra

ada Square
nary Whart
twokden £14 815

A19880418
17







Agent

S qnadaly?
EXECUTED and delivered as a M;Her-‘
DEED for and on behaif of
CITIBANK, N.A., LONDON
BRANCH acting by its tawfully- w
nn Director

pPainted a§5"'85 .
Ay e § - o ry

In the presence of

CENAN OyEnNAN

Withess s;iiaI!ii

"CEnAN DTBNAN
Address

DS (ANADA  OOUARE, LoNvoN eVl SLE

Occupation

BANERER
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Cash Manager:

EXECUTED and delivered as a
DEED for and on behalf of
HUDSON ADVISORS EURQOPE
LIMITED acting by its lawfully-
appointed attorney

Attorney

in the presence of

Witness signature

Name ‘““N\'%;\u. (5"‘“‘\\.‘%7(
Address By SL T A ANDwWY &\\»\\ AN . W

Occupation YN CNTB AL
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