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Registration of a Charge

Company Name: SWITCH SOUTH LTD
Company Number: 09148019

Received for filing in Electronic Format on the: 10/01/2023 XBUXLN4Z

Details of Charge

Date of creation:  05/01/2023
Charge code: 0914 8019 0001
Persons entitlied: = AIRLINE CAPITAL GROUP LIMITED

Brief description:  NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

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 FOR
REGISTRATION IS A TRUE, COMPLETE AND CORRECT COPY OF
THE ELECTRONICALLY EXECUTED ORIGINAL INSTRUMENT.

Electronically filed document for Company Number: 09148019 Page: 1



Certified by: NEEL GOVIND LALWANI, SOLICITOR, DLA PIPER UK LLP,
BIRMINGHAM

Electronically filed document for Company Number: 09148019 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9148019

Charge code: 0914 8019 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th January 2023 and created by SWITCH SOUTH LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th January 2023 .

Given at Companies House, Cardiff on 11th January 2023

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

Companies House s
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'THIS COMPOSITE GUARANTEE AND DEBENTURE is made on' 5 Janiiary 203
BETWEEN: N
. THE. CGMFAN!ES LISTED. IN SCHEDULE 1 TO THIS DEED- (it "Qngznal‘_--_. -

Char, gor s“), and:

"AIRLII%EE QAPiTAL GRGQP‘ LIMITED a limited imbﬂtty gomp*my mcmpmaied dﬂd: :
‘registered under the laws of Guemsey wﬁh company: registration humber 69018 and: .
registered’ office at St-Julian’s Cout, Sf Julian’s A\renae St Pi:fﬁl ?mt Giet nscy: GY1 6A}§ -

_ -__Channei Islands: (tha "Lenﬁm ") .

1t IS AGREED:

' [)EFINITIGNS AND 1NTERPRETAT]0N

-!)eﬁm‘twns '

In this D{sed* .

S(ay o terms deﬁuad m, or cgnstwﬁd For the purposes of; ihe FaCﬂlhES Ayeement (as.
défined Below) have the same meanmgs when used: in ﬂns ﬂeed (unless the safrie are.

: x}thaiwzse defined i this Dee(i}, aﬁd

by :at ail't:mes- ﬂiﬂ .ﬁ)}iﬂw;’ng terms have the---fi)i}cswing'hﬁ{earﬁng*s?:.

o -"Accassmz: Bee{l" means an a_c:cessmn ﬁsed substantaaiiy in the fmm set out i sahec!ale ?
: {Faf i of Accessmn i)esefi)g : :

'-"At:csunt ﬁ'&mk" mesns 4 hank wiu{;h w1th which an}; Secmlty Aﬂcnunt i mamtalimci fwm
tine'to time

-'-";Aeg.'r nieans the taw ‘dmepﬂﬂf Act 1925;

- _'“‘Axmgﬁefi Assets“ ma*ms tim Szzcuﬂty Asse:ts expmssgé to be assxgm:d pmsu&;ﬂ w alausa 5 2 _ '
< Security. ass:gﬁm&iz!s)

L "&athm :sai:mn" Hieans - authotisation; {;ansam appmvai !esolutmn hcam:e axempm}n,
- filmg, notarisation 6r Ieglshatmn*

'._-"Chélged Inveatmu;ts" means the: Chdl ged. SELHMIIGS and all pwsent aud futum Rciated:_ L
- Righis acer Hing to ai[ or: any of the Ch'n gsd Scsuui ies; : : o

“Chm ged Secu: mszs“ imeariss
o (a) ﬂie fﬁf.}iiiitieﬂ 5pe:::1f ed i pm’t 2:6f scheduic 3 (Dei‘mis cvf Sggwiiy Asseffa} and
(b} all chm moﬁks shares, azic“bfaxzﬁmnzsﬁ b{m{is Watran (s, c:{)upf)m negﬁtlabiﬂ;mtlumems,. _
' gertificates of deposit: or other securities o "investments" (as defined it pait IF of

“schedule 1T to.the Fmansial Services and Markets Act. 2000 ‘a5 in force at the date-of -
this D&ed) now of it future owned (iegaiiy ot bcmﬁmaiiy) by a {Ziiargm m 1;1 which'

siich Chargor has an interest atany time; -

. ENGLANDIFINANCEISECURITY DOCUMENTSENBGIGI0IS - ' 1
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".f(?i';argars‘:" :;’i}e_ﬁnﬁ;: _
{a)  the Odginal {:ﬁgl«gw dind

(b} - any other ﬁsmpan}f whlch awedes to this. Dead pursitant 1o a Aﬁﬁfﬁsmm} Dseid:

"Eehentiue Semmi‘v“ means ihe Sesm;t}g madted or ﬁw:jeﬁceci by m’ pumnam fo thm De:—:ci:--
L any Acwssmn Deed :

“Befaﬁlt Rate" means the rate of: mtmesi dcteimmad in a{,wz{lame wn‘lz z:ldu:,e 5. 3({:) of the

. F acihtl&‘; Ag;eement

""Belegatﬁ" means any ﬁeiegate, suh delagatf:a ageui: aitm‘zmy or: &?D-*’Ei u%éa%: zippmnted by the
JLienderor by a Receiver; o . o .

"‘Depasﬁ ﬂharge“ means thﬁ SGCHr ;ty aver c&sh df:pﬁmt daif:t:% Eﬁ E abma;y 202E giantc:d by--- :
r{ff(l' STIM UI{ Heiﬁco Ltdin famur HSB{L? {JK Bank p{z:s

; "I‘acﬁﬁzes Agreement" means the se:mm ﬁ{ﬁ»lhtlﬁs &gmement d&fﬁﬁ ﬂia sanie date as ihlx
' [}ced and made betweén, amongst others, (1) CC $tim UK. Tmpm Limited as B(}rwwar 2y

CC Mist: New Holding I ApS as Parent, (3) the companies listed schedile T to it ag -

- Guarantors, and (4) Airline Capital Group Limited as Lender, puisuant {0 which the Lendﬁr

agreﬁd fo mzike certain i’amhtres avaﬂab eto the Bortower; .

) "i}tzammee“ fieans ﬂzg guaranfe:e and m{lemmty cam‘amec} i aiausaz {Guaz aufee mm" :

[s:{femm{}f) a% exteﬁded by scliedile 2 ( The Giin a;;fee},

”‘Insaram:es" means aﬁ paixcﬁss ofi msmam:e: (ami all GﬁVﬁi mtes) whmh HUg: ai any time haid

by orwritten in favourof, a Chargoror in which a Chargor from timie to time has-an inferest -
(iricluding, without Timitation, the policies of insurance -(if any)- éapemﬁad i -part 5 of
“sehedule 3 (Detdils of Sécurity Agseisy but exchtdmg pubim ha’mhf:y pahwss and: an}y other. -

Whmzs expressed {o be fm’ the benef‘ tof third prfies);

“Iniallm.fuai Pi*ﬁpmty" incans all. legal andlor cquz&ab!ﬁ interests (meiudmg, without . -

.. 3hmztatmn the bcﬂefit cf all’ hcﬂﬂces in gny patt of the Wmid) of cach Chai g(}r m, of m}ahﬂg
A6 .

“(a) - Cany patents; trade ‘matks, ‘service marks, ‘designs, business’ nawes, copyiights, -

"database rights, design rights; domain names, moral righits, inventions, confidential -
_mfmmatlan knovw-how and-other intellectual property’ nghfs ‘and mtsmsis (which
- Hdy now or m tha futma subsmt} Whﬁthﬁr ;egsstezed or um&gmtm eds and -

by ‘the bérefit of all apphcanzms and tights m lise: snch asscts of th@ C}Jatgﬁi {which ivay.

Sioworin tiie ﬁﬁ:me subszst}

o (msludmg, without limiiatmn the mteﬁeciuai pmpeliy ngiﬁs {1f any) spe:c;f cd m part 4 (}f 3

scheﬂale 3 (De!mis of Seszsmy a*se?s})

' -"Farty’* -meanf; i par.ty tﬂ thig ;Deed*
' “Pe; xmtted Dlspﬂsal" medng ;my Saicg ieasc, htzeusz iian’sfﬁr or Gii‘:ﬁi dispasal

(33 of nadmg stock or sash made hy any mfﬁmbm af‘ ihe. Gmup n ihe mdmavy course: ﬁf’ S

iradmg of the dlspﬂsmg eﬁni’y, _

T\LR{NLMUKM!EZ%&?&(}Z ZkN(:LAND\ﬂNANLL‘».SEQ LR ‘:’ DUQUMEMT%\LNBG(]MQ%S
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'{'iﬁ}_ - '{}f any mset iay orie Qhazgﬁi oy anﬂﬁlc; Cha: por; and

“{ey- 'a‘i" ;’mstq (bthel ﬂmn shares, i}uame:ssea and Re;zi P;mety} bl m&haﬂg@ for ﬁthel
R a*;setcs ;::Gmimtaiﬂg or supei 101 48 1o typuﬁ vaiue and quahty (Gﬂm; thiany an cxc;har;ge of"

_”Piamimg Acts“ ‘meanyg’ (A} flﬁ TC}WH and Cguntz 'y Plam}mg Aa::t 19‘9(} (’B} tha Pim' ng:
(Listsé Bmiﬁmgs and Conservation ‘Aveas) At 1990, (C) the: Planmﬁg (Hazazdous-_

. ‘Substances}y Act 1990, (D) the. Plannmg (Com&quentmi Provisions) - Act 1990, ~(E) the
“Planning and Compensation Act 1991, (F ) any’ regulations made pursuani: to an}' af ihe._ '
-fmcgmﬂg and (G) any ﬁthﬂ: iﬁgtsiatmn of a'similay natme, :

: “{}uaspSecm ;tv“ maanq eaﬁh of the f‘ollgwmg araﬁﬁgamems m imﬁsammm

E '{7&}“ “the sale; tlansfaz or ufhezwiw d;spmal of any of “the Qbhgt}is assr:ts on ferms
'wheieby they are or may he ie&sed to-or Te-acquired by 131 Obhgm or az}y other- -
mf:mbaz of the Gmup, T :

{i};}' : sall tiansfm o Dtlwiwssg d:spmﬁﬁ of my of ﬂm Obhgﬁrs ze;cmvabiez; ot FeCOusE
' “termsy

B () aaiangemems tirider w%nch morey or tite bmmeﬁt {}f i bfmk or other accmmt gy be- :
apphsd set-0ff of made subjﬁci t0a avmbmatmn af deeounts;, :

: Qd)'- E any chf:x pzefﬁlﬁnt;&i anaz:gament haw;:;g A s;mziax ﬁff‘ﬁct

in mrcumstanecs whmc the. anaﬂgamﬁm or ﬂansaetmn i8 enﬁm‘ed mte:) prxman!y a4 a meﬂmd-- :
: af raising F;ﬁanc;al }anﬁbmdﬂess o Qf ﬁnancmg the az:cgmsrt;on {sf danasser;

"Reai Prﬁgﬁri‘y" fneEns aH estates aiid mtﬂzests in ﬁeahcals:i Ieasehold &ud ottier rmmuvabie. -
: plopelty {wherevaf situated) now. or i futuie bek:sﬁg;ﬁg to-any Chiavgor, of in which any’ -
“Chargor has ‘an interest at’any time fincluding the :cgzstewd and unregistered Jand (if any) in. -
; Engiami and Wak;s, spcmhfzd it paxt I ﬂf’ sehedile3 (}Ziefmis af Sec::ma}a Assers)), mgathﬁ:ﬁ’“ :
withy

(ay sl hm]dmgs am:i ﬂXtﬂlB% (mchzdmg nade fixtmas} dnﬂ i xed g}f;mt fmd mar:hmmy at_-' :
: : any t:m& thereon; - -

{by : all eascmcntss ughts and agre:f:mﬁmts i aﬁspect thexmf‘ aﬁd
: {c} : _th& ben{aﬁt of all sﬁvan&nta gwen it respect theieaf

"*Rmewabies” eans aii present and future baok. dcbts and ctlwr debts; 16111318& royaltzes
“fees, VAT and iﬁﬂﬂe‘idiy claims snd all other aniounts at any time recoverable or receivable
* by, oridue or owing to; any Chazgm (whether actual or cantmgem aﬁd whether aifsing under:
cmnnam orin any aihcx manner Whaisaever} together wuh

(’a} thie b'e"nef‘ t of 'a‘li rights, gumanﬁeea Secm it}"f and Fenedies relating o any of the
o foregoitig - (incloding, - without . limitation, - ﬂegeimbie instrigmeits,  indennities,

reservations of property rights, ughts uf naung am:i unpaiij vendars lmns and zﬂmﬁar
associated rlghfs}? am:l :

(b) o alt proceeds of any of ﬁ__ié_ foi'ég'aiﬁg;".

NLAINLAIUKMI!ZﬁSﬁ’IEGZ 2EN§1LANI}‘\¥’WAN£L‘L§EC,URH ¥ H(}CUMENTS\ENB{;GGB{)IS T . 3 :
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"inﬁ:B}VEI M ineans a teceiver, of receiver and man&gﬁ*i or adininistrative receiver of the wimi -

ot any p’nt {Jf the Secmity Assets appointed by ﬂm Lenﬁm uﬂdm this E)ced

.'“Rzﬂatad R;ghts“ mfzamj m :clais{m i:o aﬂy Chaiged Seaunfy

() all dwﬁienﬂs distributions and other incdome p*ud o payable on the mle:vant Chalgcé SO

: .Sacumy or ot any ‘asset ;afenezi todn pamgl ap 1 (b) of this ciafimtwn ;mﬂ

(h) _ all rights, ‘monies or pmpmty dcammg or ﬂffeied af atty time - in’ 1ehtmn fo suchi: -

Charged Seourity whether by way of- 13&5}1}@(10}1, suhat:tuﬁan, {:Xehaﬁge homfs o1
“preference; under opiiﬁmlghts or otherwise; R

"Reiwaut Cf}nﬁaﬁi“ meam e:ac;h agieemeni spec;f’ ea‘ it pmté of scheduiﬁ 3 (,Demn’s gf :

--'_-Secsmiy Assetsy (if anyy mgether with ﬁﬁfﬂ} mhm agmemcnt sugplcmenimg or ‘amending or
'nm'atmg o replacmg the same, :

......

: ﬂctizai or centmgémt and whethel Gwed }{unﬂy or aevamily or aEeﬁe ot'in aﬂy Q‘thei Gapamiy_
o whaisoe:vm} of any present or future, member of the: Group: to the Lender under or pursuantto
: 'any F_mmwe.ﬂacmnem {inchuding zfdi nmmes cz}%fenanter:’z _iq bci: pmd under _th;s. Deed);

".”Ser;ut lty“ Mg & mnﬁgag&:ﬂ chaiga, plf:dge hsﬂ or. ﬁihm scﬂzunty mte;eaf smuung zmy
o .ab};gd’;mn of :my person o any ethm agxc&:mmt or auangemen% having a sunilar: affcei

*'Seaur;fv Atfr:ﬂuni“ Ims thi: mr;:amng gwcﬁ to fhat i‘emx i clduse 12 S{a}(au}

: “Secuuty Asscts“ means ail property and assets ﬁnm time to-time mﬂrtgdged ehmge& or
. ass;gned {or m{pxcssed to-be martgagad chm gﬁd ar asmgned} by ar ;t;msnant to this Deeﬁ

: “Secm ity Permﬁ“ tieans the pmmd begmnmg on tha:: date of ihj& Deed and m}dmg {m the ~
~date on whwh .

(a) : all-the Secured. Obligations. have: i;eeﬁ uzmonéitmnally ami mavocabiy paid mlé

"diwhgﬁged in fult: anci

(b} the Lendci has ne fuither gmmmtmeni ebhgahan or habﬂlty undei or pmsuant o the =
- Finaneé Documents; and :

.'S‘{fﬁ).zf Rite ﬁf'ﬂxchaﬂge ;f:";aans ﬂiti:; Lendeér's spot: tate of 'e;éél:’anéi: for e pziﬁc;haéé of the
~relevant cuirency with DKK in‘the appmpuate fmmgi‘: exz:hange miarket’ at afr abgut 1100 -
ora particular day. S o ;

"Int::.'»_rprgfaﬁan :
= :(efﬁ) _' Uﬁ'igss' a .centm ¥y indication égiae.éizjs in this 'ﬂeé&: .
{;} ihie provisions Gf clavse 1.2 (Cam:} zicfsazz) of the Facﬁmeg Agrecmam ﬁppiy :

‘1 thiis Déed . as though they were set out fn full in this Deed, except- that -
referencesto Tthis Agreement™ wzli bs _constru{:é a_s_mfemnce_a torthis _D_ee_d?
() references to clases are to ciau’scs :}f-thi;e; Deed;

(m} . wmds unpmtmg the amgula;: shall Iﬁclﬂd{’: the piuml and vise versa smd
words denotin g any gendea shall mchsde all gendery;

NLAiNLAJLH\Mi iZBSﬁ‘fﬁﬂZ EENGLAND\HN&?\‘CF XSE’CURJ Y. DE}G{JM BNTSK?’NBG’GB}DI B
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e

vy réference 1o a persor. are to be constinied to include eofporations, firms,
companies, partnerships, m{iw;duais associations, states and admmlsnatwc 2

cand gtm:t mnaniai aicl Gﬁ}Bi ﬁ:nﬁties wheﬁiai ornota sap'iraie Tepal gmity,

{'&*}' 'ie::ff;mnms to an’g sfaiuimy pwwsmu aig to be aonshuc:d as zafe;ence'-} t: iha!;_

«statatory. provision as amendéd supplemented . re-endcted . or.replaced FOUE oo

- “time o time (whether bofore or after the date-of this dead) and are 16 include
any orders, regulations, instrumenis-or other Suhmﬁrﬂated Ieg;siaimﬂ mstde .

o uﬁdai ot ffexmng vahdﬁy ﬁ{}m ihaf smmtm y pwwsmn aﬁd

: (w) any tems oF phiase; dsf ni:ci i thc {Iﬂmpantes Act 2006 t(aq anmnéed ﬁm’nf

' 'i’irnc fo hme} shall bear thc same mtanmg mn this DEQ{I

' ..Unlﬁss = cantras"y mdmatxm appaals auy mfswnce in %hm Deﬁé tor:

-_:(i}_-- 33 “Chaz gm “, the ‘*Pa;*e;it*' or t}m “Lmder“ o1 any gthez pmsma .._hali ba‘
z:mnstmed s0 .48 6" inclide it successars’ 1 nile penmtte& asmgnt; aid:

' pmm;tied t;ansferﬂss‘ )

(i) Mthis J}Led‘* the "Fauhtms Agreement“ any ﬁtim; “Fmance Dncumenf"“
' orany ﬁthcr dpreement or instrument iy 4 refererice to this Deed, the Facilities
Agx cernent, that “other” Finance Dogurent . or that -other agr gerent or
instroment a8 ameridéd, ‘Supplemented,. extended, vestated, novated and/or
replaced in any magner from time. to'time (however fﬂndﬂmcnia!iy and even
if any of the same increages the obligations of any member of the Group or
" provides for further advances or any extension of, or ghange toé any f‘amhiy :

-m&de avaﬂabia the Fmance Dﬂwmmts),

(i) '*é}ecumé Obligations" includes abligations and Labilities’ which would be =
' _ treated ag such but- foz ihe hqu;datmn admimsuatmn or dzssolutmn of oF

) snnzia‘f event affeztmg any member of the Gmﬂp, .

anch undartaigng ﬁf any Chsn g:)r (ﬁﬂmt ’than 4 paymcnt nbhgatmﬂ) wntamed i ﬂusz .

Dced

(1) ' muat be compiied w;fh at ali timies c{mmg %hﬁ Smm ﬂy Pmmd and

) {u} iS given i}y such Chalgm fm ﬂli’; benﬁin of ’Ehe Len,dﬁ:x,
@
| “the extent’ wqunsd to ensure that any disposition of the Real Propérty contained i -

this Deed is a valid disposition in accordance with sechon 2( 1} ofthe Lawof Pmperfy _
' {Miscﬁ hﬁeous vammﬁﬁ} Aet 1989.

T‘he: termid of the other Fimnee Dmumems and 0f Aty sxfle letters betwean any of the

parties to them in seidtmn o any Finance Docurnent are incorporated in fhis Déed to

3 If thie Lf:ndaz xaascmably cmiszders that n amiount’ ;}a;d by ALy, Qhﬁz gm o ;t under o

Finance  Dotument is capable of - being avoided or ptherwise set aside on the

'liquidatmﬁ or ‘administration of such - Chargor, ﬁwn that - amount “shall ‘not be .
- cmixs(}ereé 1 hav& bﬁeﬂ iﬂw(}ﬁably pmd for the ;}uipc)ses of ﬂliS Deed

Thf: Eaahxiﬂigs and ubhgatmﬂs of each Chﬁigtﬂ undei this Deaé shiall be ymﬂt and’
several: Each Chargor agreés 1o be bound by this Deed notwithstanding that any
- otheér Chsr gor which was intended fﬁ! sigri or ba bound by thig Deed did rwt 50 51gn ot
18 n(}t bmmﬁi by ﬁns De{%d

E NLA{NLAIUKWE'.23§67'6€}2-¥2ENGL§§\?B\PINA!_’QCE?EE{BHRITY ﬁOCUMENTfﬁ\ENﬁGﬂﬁE{HS .
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{g) ihﬁ Parties mter}d thai th!b {imummt shall !.dke i:ffeet as 4 -deed noiw;thqiandmg the

fact that a Par ty may :mly exe:cute: 1hig decameni Elﬂd&i hand,:

' Thii d party nghts :

' A PRTSOIY who is fgt 4 ?aﬁy hfm m} ught umiea thie, E{}ntzacts fﬁighss s;:f Tiu:d Pamaa) ARG
199910 mzf‘m ce or enjoy the benef“ t c}f any tmm ﬁf this Dc:ed

' E‘ncﬂxlsw'tmmy w;th- Famhtzes_ Agréema‘ni::

i ﬂlﬁiﬁ 1§ any mcgns;stsncy bctwec:n equwaiem ot sui)staﬁtta fly equwalem pl vamns of the:

- Facilities Agrecment arid this Deed, {0 the extent that. the ‘applicable. pzmnsmns of this Deed: -
“dre more restrictive or, p!aca MOTE ONerous ebhgd‘tmns ané habzlmcs on any Chaigm the:
B 'tcmns of the Faeilitics Agl egiment shaﬁ pim?&ﬁ : :

GUARANTEE AN.I}- lNDEMNITY

| 'f}"uﬁraﬁtm a;ul mﬂemnity
' Each Cha; o1 umveaabiy mﬁ uncandmonaliy 5mﬂﬁy and szavemily

(a) : guamnﬁea% tothe Lendez pimcmai pcﬁi‘am}aﬂge by ﬁach {}hhgm ﬁf ail tliat Dbl igcrs

: gbhgatmns under the F triance Docnnienisy

BN () '_unﬂertakes with the Lendei that wheever another {)bhgm dogs not pay any ardotint .
- when dug under or in’ coimeetion with: any Finatice Document, that Chargor shatl

,_mumdiateiy on demand pay- fhat amount s if it were the: principal obligor, together
* with interest thereon at the rate per i froinn time o time payable by such Obligor

~oiy such siins fron the date whein such sums I}ﬁ:{:m"m: payable by that Obligor under

_ any Fmam:e Eﬁcumﬁnt ntil paymﬁﬁt Uf stich obli gatmns i fildl and

' {é} agrees’ mﬁz fhe Lﬁndm that i any abhgdﬁm gaammecd by it iy ot bxécmﬁ'es. )

unenfmceablﬂ, invalid: or ﬂiegai it ‘will, as an independent and primary obligation,

: mdemmfy the Lender immediately an’ deniand against any costs, loss or liability it '
. incurs aya result of an. Obhgm not paying any aivount which weutd but for such
o unenfmceabihty, invalidity or ‘diagahty, liave béen payable by it under any Finance -

- Document on the date ‘when it would have beent due. The amount payable hy-a

- Chargor under this indenmity will riof exceed the amount. it-would Have had to pay -
under this: Deed it the amount claimed h&d b::aa ;ﬁcﬂvmahlﬁ an tm basrﬂ; x}f’ i

: .gudlantee .

' :Extéiisimi"eif 'gr,iﬁrﬁn:téfe :

"'The gu&mnige setout in this ciause 2 i8 gweﬂ subject m and thh the baneﬁt @f the pr ovzsmnsl :
Bt (mi in schcduia Z (Tise Glia aniee)

-'-C‘QYEQAET 'I_’Q‘ PA’E’_’ :
Covenant to p.ay-._ .

- {a}: Frich Chargor, s principal obligor and not merely as Surety, covenants in favour of -
- o the Lender that it will pay ; and dtscha: e the Secured Oblipations from timc to-time -

when ﬂie},r "faﬁ (iue

NLAR\’LAMKM? H 23567(’302 EFNGLAND\F}NANC E\&ECURET" DU('.UMEN ES\L?\BGUHKMS
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51 :

_Dﬁfduit mtm E&f '

I {by _hvmy paymﬁm by a Lhalgm of & Secured Obhgatwﬁ whmh is made o or for the -

benefit of the Leoder to which that Secured: Obligation . is' due :a1id payable in”
"'accmdance with thé Finance Documint undm which such sum ¢ payable fo the
- Lendet, shall operate in satlsfactmn m the same exiﬂnt ef the ccsvenant mntamed in
: .chuse 3. i(d) - -

(@) - Any amount which is not paid under this Déed when due shall béat interést (both

- Beforg and after judgment and payable on demand) from the due date until the date o -
~ -which such amount is unc:andmonaﬁy and iwevocably paid and discharged in full on
© a daily basis at the 7ate and in the manner agreed in the Fisance Documient under
which such amount is payable and, in the abseme of such agmmﬁeut at thc: Default -
Rate from time ta time, - : '

b} Dﬁf‘auit inferest Wﬂl acerue: from da"y to day ami w:ﬁ be mﬂ":pnundﬂd at sr;mh mﬁm valsﬁ':

s the Lesndm states dre appr ﬁpnat&

' GRANT oF SECURIW
. Nature ci' secuuiv

- __Ail.secul-l_-t}f and dxspas.‘i_fiang..¢.1@-atc§{'oi~ ma_ae'_gy_ or ﬁﬁ@énﬁ o this 13}-_‘:'5 ds 'gg;ﬁé:t%'d'_(){;f;i xﬁéﬁgg |
(a} | in ffa%umf%ﬁe Lender; - . . |

- (33} wﬁh full title gua;antee it accmdance with fhe Law af‘ i’wperty {Mmceilams}us-

Prawsmns} Aet 1994 and

e _(t_:f)_ ES contmumg at—muuty fm’ payment Gf the Securad {)bhgatmns
' '-'lelzfymg ﬁt}atmg cha; ge |
'fPaxagxaph }4 t}f Scheduie Bl 1o the Il}Siﬂ\fﬁi}G}l Act 1986 apphe*; ’m an;y ﬂoﬁtmg chrge
- created by or pmsnarzt to %hts Deed (and cach-such flogting ehai‘ge: &8 quahfymg ﬂOthﬂg_ 5
- tharge for the: puiposes of the Tnsolvenoy Act 1986} :
| 'FIXED. SECURI-TY |

:"Fxxeﬁ char ges :

Each Chargm clm Fes. dmi agrees 1o ch:u i ail of1 its plesem and futme ngiﬁ tnﬁic and interest

i and to the following assets whmh are dt any t;mf; gwncd by the Chaigm ‘ot i which- it o
i om fHime to {iine has an infergst:

(a} by way of first ieg&l martgagc*

{1) . ~the R&dl Pmpezty (lf any} s;;seuﬁed i paiii {xf se‘:ﬁeduleB (Demz!a of :
Security Axsefs) and 7

(11) : .all othier Reat Propeity (it A1y at the daie ﬂf‘ ﬁns Deed vested i m ‘or: chatge:d
{6, mch Chargor (not chaigcd by clause 5 1(3}(1)), .

RLNNLNUKM!!?BX?@Z EENGLXEND\?JNANCIW!“EURITY DQCUM{N I‘S\fNBGﬁO%E)iE ' : 7 '
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: %Jy way of _ﬁrs% fixed nhai*gc: '

E 0] : all. other Real Pzepsu;y and all mtmcsis n I{eai Pw}pm s (I’lﬁ'[ ahaiged by: _

: '.clause 5.1{a); -

(i) - all licences. to criter upcﬂ L usc 1and and ihf: hanei“ £ c;f" al othal agwemams-

relating to fand; and

E (i) the pmceeds of s&ia of alt R@al Pr opci iy, i

_ by way of f‘ 15t ﬁxr:d chm g all plant and machmmy {riot chargcd by chusas 5. l(a) ar; _
2 I(b)) and the beﬂeﬂt of'all contracts, Emences and warianties midtmg 1s] the sane:

by way x}f ﬁ1 st fixed char ge '

: (1) : aii computers, vehicles, _Dfﬁce equipmeﬁ{ zmé othm equ;pmcnt (nei chai g(;di o

by clause 5. 1(5)} and

E (u} the hanef t caf all acmtlacts hcencea and wauanties mﬁatiﬁg to the same,

othier than any whmh are fm thc time bmug patt af any’ Cixaxgm s stimkum«ﬁada or
work-i uk;}ro gress);

-by way of fust ﬁxed chal o

'{i)-' the Chm ped Seour mes aefened to in pa1t2 f}f scheﬁu[e; 3 (Defm}’s of Sec:w ﬂjy- '

‘»éfsmeﬁs},‘~ and.

(xx} Il mhei Chargﬁd Secm mgs (m}i char g&{i by clausc 5. l(s)(;)), .

in edch case togethez wfsh {A} all Related’ Rights ﬁom time tc time 5ccrumg tf:s thoqe
- Charged Securities and (B) alt ughts which ‘such Chmgm tmay have .at any time
dgainst any cleamme of settiement system or fmy cusf:nchan il mspect of any Chmged”
_ Iiwcstmcnts

._:by Way of‘ fitst ﬁxed char ge

(i)~ the Sac,m ity Amccmnts dnd fsli IHQHK‘-S at any tlme standmg m the medﬁ rtif tha: -

- Secuuty Acca}unts and

-._('i-i)" _ Al accounts of such Chéigox'wﬁﬁ any B&nﬁé financial Iné;tifuﬂ{)'n'ﬁ} othet

- persoh at any time not charged. by tlause 5. 1(ﬁ(1) and 411 miotiies 4t any tlme
standing to the credit of such accounts, -

i eaeh i Cd‘iﬁ, togsther with all. mtmmt from tine to tzma ALY ue:d m acmumg o1 suc:h'

'-:_mz}mes, any inveéstment. made aui of siich mnmﬁs of adgount ai

. repayment of any of the' fmcﬁgﬂmg,, aud in the case of the bank accotint of CCSTIM

- Holdeo Fad- charged pursuant to the Deposit Chmgs the ﬁxed chargé ovér such

account granted nuderthis Deed is subject to a prior fixed charge m favoiir 6f HSBC_
UI{ Bank ple ;:nmsuant t(: 11’13 ter ms of the Dcpamt C[mge :

call - rights . to

NLANLA/IKM/A 235676022 E&GLA'NbW{NANéﬁ\sﬁcuﬁfi‘-aﬁ DOCUMENTSENBGO03GIS
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@

o thr; oxtent’ thai any- As&;gned Asset: dt:scuizcd in- clauss:ﬁz{%s) is not’ asmgﬂabic, ihe- S
assignment whick-that clause pur ports 1o effect shall operate a3 an asszgmuent of all pzesmt. '
: ax‘sd fugure ughts and f;iaﬁns of su{:h Char gm t Ay pmcaﬁds af such Insm ANGES: '

53

e

RO

0

L Secﬂmty assagmnmts _

-'-_by way of first: ﬁxed dia; ge

_ (I}.' “the Inieﬂﬁcmai Pmpszty {ﬁ‘ any) s;mmfmd in pai‘t 3 ()f' sﬂheduie 3 (Dem{?? of

Secirity A: Sﬁf&‘}, anti

ooty ﬁli atha; Intﬁlieatuai Py Opeﬁy {1f any) {ziot chazged hy clamﬁ 5 E(g)(i)}

“to-the: e}dﬁm ihaé any &sszgnﬁ:d Asaet s nof ef‘feciweiy asmgneci under clwsﬁ 5 Ef '
{(Secm ity asszg:zmem‘s) by way of first fixed cima 6 slich Ass;gﬂed Asset*

._by way ol ﬁlsi ﬁxed chalgf: (tﬂ the et}.taﬂi riot’ otllelmsa ::Imrg&é of awgﬂeé m ihzs L
: 'Deed} ' : '

() - the benefit of all licences, consents, agreements and Authorisations held:or

used in connection with the bnsmsss of such Chai got or the use-of any of its- -
- assets; and

.{’ii) - any letter of ucdtt 133156& in fwmn of suclh thgm and ail bﬂis of ﬁxshamge‘ _

g ﬂﬁm nc:gathible msii uments hield- by ity and

%}"y way of f pstfi xe(i ehm ge ai r;)f t};m g@a{i\ﬂ il and uﬁtdll&d eapﬁai z)f such Chai g{n

L‘ach Chazgm ﬁssagn& ané agiees o asszgﬂ absolutely (subjec;t tc} a pwwsa fm xeaésagmnent' i

on zedemptmn} aii of its’ p;*e*zsni am} futuie nght uﬁe and fnter est i 31‘1(1 to:

- H{a)

'thf: Relcvcmt Conﬁactas all nghis and wmedics i1 tonnection w1th th«a Relcvant' '
_ Canh&cts arid all moceed,s, am:i c:i'ums ausmg from %hﬁm

_aaeh i’)f tha f@llawmg

{1} . ail Emmanaa& spec;ﬁecf m par{ ( of schedula 3 (Deimis af Secm ity A.s*sets)j :

. and

") ;o _ziﬂ-' a-tiw_z} Insnrances 'Cﬁ_ﬂt assigned by clause 5.2(b)H),
: '&nc%' all ¢1 aimg ﬂn’dﬁr t}ié Iﬁs’xﬁ*aﬁée& and all ﬁ)*éééecis" of the 'In'sut'aﬁcé'sjfandl

- _aEI mhel R&Qel?diﬁ es {nﬁt asmgned Eiﬂdﬁl cianses 5. E(a} or 5 2(&})}

' Notice f}f ass'ngizmiant 'an-dfar 's:hm:ge-»'mmﬁed:ate.xmh-eze "

@

'.Immcr}mm}y apon execution of this Déed (and mmmdlately ﬁpﬁﬁ the ﬁbtaunng of aﬂ}i';_ .

Ingurancé or ﬁmammﬂon of aﬁy Reia\?ani Cann act aiiex thc daie: of this Dﬁetj) eachﬁ :

| Char gm shall:

Sy xespect of. each of its Insuiamf;‘s ciehvm i ﬁizly cempleted 16t e-_ﬁf -

‘assignient to-each other party to that Insurance, and shall use its reasondble. -
f:ndeavoms to pmcum that . eaaiz suci; parly e}gmutﬁs and dalweas m thﬁ'

; .'NLAH‘ELAI.UKM]]235_-676_62.52ENGLANDX{*‘?NANG!E&SHCURi'i"lé_*_ DOCUMENTSENBGO0301S 9 :
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':_Lantiez an dcimtrwle(fgcmem it each case in substantially the Fors set eut it
schr::duit; 7 (Fw i, Qf natice o f;*na’ acirffaisffe‘dggmem by fnsurer. s')

Sy wspef::i of cach Rﬁlavant Cﬁﬂilacl d&lwer a2 duly wmpicted ngtice nf'__
assignimient to each f}theu party to that Relevant Contract, aud procure that.

54
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72

- gach case in substantially the forms set out in schiedule 6 (Form: f)‘f notice: fo
g, {.’ﬂ‘fmawfgfigemeﬂf by party o Rei’ﬂ«’am‘ Coitr ac!}, and.

iy o iebpﬁ&t of the Sccumy Aﬂmuni {igiwﬁz @ duiy cmnpieted no’t:w ta thﬁ :

- Account Bank, add shiall use itg im&mmble endeavours: to procuie thai the

o _Aacaunt Bank executes atd delivers to the Lender an &ﬁkn{}wledgemfznt i

“each tase m suhstantzally the respective forims set out in schcdule 4 {}"’m Hi af .
notice fo aid aeﬁ:;zmtfierfggmenf ﬁ r}m Acconnt Emz?c},

or; in isa'ﬁh f;_ase& frv suchs-g}'i_her-'fm*m a‘s'thﬁ Lﬁﬁﬂﬂi‘ shj'a.ﬁ' agree.

;Asmgneﬂ Assets o

'Tha Lender i is mtﬁ: ubﬁgaé G take fmy steps neeesscn ¥ tﬂ pzeserve an’y Ass;gnﬂd Akt to-
‘enforce any term of 4 Relevant Coritract against any person of o ke any- cnqun ics a5 t{) the
'ﬁatme of sufﬁf:mncy of aﬂy p&ym&:nt racefﬂved by 1t “pursuant 1o this Deed..

.I’L{}A T ING CHARGE

I'Edch C"halgoz (:hdlg(’ﬂ; and agwes o cha;g& hy Way of ﬁ:st fimtmg char ge alk af its pi:ﬁsent o
and future: . .

(a} 7 assets and tnder taicmg (whmev&u lc:r;atad) n{ﬁ nthezw;sa ﬁffectweiy ﬂharged by way '

“of fixed mortgage: or - charge or assigned pmsuaﬁt to clause 5.1 (Fived . cfzs;rges),
-"elauae 5. 2 (ngmrp mszg#msents) o any ather pre ovision of this [}aed and

: {h) o (whethaa or nt:t sffeawaiy 20 ehmgeé m assxgned) hsntahiﬂ prﬂpel ty and ail cathﬁr':”

- pn operty and asseis in Si’:ﬁﬂdﬂ{i

) fCGNVLRSlOH OF F rmArmG ﬂHARGE
'C&ﬁ"?érsmn by rmﬁﬁe :

The Le:ndcl may by m;tten m}tace tod Chargor, scnveri the ﬁﬂatmg char ge m‘eated underthis
“Deed into a fixed charge. as regards aii or any of the asm:’ts of such’ Cha; oL spec;f‘ ed inthe

- notice i
() anEventof Default h‘a's-ts-a':curfe:ﬁ and is gaﬁtiﬁuing;' or

' (b} - the Lemiex {achng 1ea<;ﬁnabiy) conmders any Secutity ﬁssets 10 be i ::Eangm of bemg. :

~seized or sold under any forin of distress, attacknnent exeﬂutmn (i}3 uthm 1egal p: OCESH
orie i}e f}thﬁi Wwise in 3c¢)paidy ' .

Smail: 'c;cu'n;pani‘es :

 The floating. cﬁaigc 'czaaté'{'i mmder this Deed by aﬁy Chargor-shiall fot convert iﬁm a fixed.
- charge solely by reason of & moratoriiim being. t:si}iamcd under ‘the iﬂsai’vezzcy Act 2000 {or

dnyti}mg done with w view fo Ubtamiﬁg xush a moratbrium) o iﬁspeci of wch Chaigm

NLA/NLA/UKMA 23567602 25NGLANDFINANCESECURITY DOCUMENTSBNBGOD0TS. ) 10
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83

~remains liable to observe and perform all 8ﬁﬂd£f2{m5 and obligations assumed by i
to the Security Assets.  The Lender is under no oi}hgatu}n 8 1] pm*fmm or fulfil any. such
ondition of ﬂbhgatmﬁ or 1o make aﬁy payment in iespect of auy sugh condition ot Gi:hgatzgﬂ. '

Aﬂinmatic mzwelmnu

' 'The ﬂmtmg {:imrge cmafed undm thas Diged shiail {m addztmn 1o the ircumstances in Wizmix
- thesame will occur under genéral taw) antomatically conveit into 4 fixed charge: :

(@) i relation 'Et;m“'iy--Sémai‘-ii? Asset whichis Sﬂbj‘é@f- toa ﬁaﬁtiﬁg'éhmjgeu:iifi' —

Y ~such Chaigm creates (or attempt& or pmp{jﬁs to r:tezata} fmy Security ‘i or -
over the rc:ievani Secuﬂty Asset mtlmuf the p:am wutt&:n wa&smt of the :
: Lenﬂer of- :

S ity any third parfy }evms o attﬁmpts ta levy any a:izatwss1 execsuuen attachmem :
Loer other legal pmt;ess agazmt any such Sﬁcmﬁy Asset; aﬂd

. (_E)_ over all Sacuuty Assets of a Chmgm whmh are subject 0 a floating chdige if an:'

adiinistrator is appointed in respect-of such Chargor or the Lender receives notice of :
- intention to appmnt such an adrmmshatm (as g:onte:mplateé by thc Insolvéncy Act’
1986). .

' 'Pafiiai cnn?c’rs-iaﬁ :
The gwmg t)f‘ a4 m{me by thf:. Lﬁndai ‘puisuant 1o f.idﬂse ? 1 ( mee:smn By ?mz‘:ce) it 1elatmn.
o any class of assets of any Chargor shall nof be constried as a waiver or abandonmient ofthe -

-rights of the Lender to serve. similar nmmes i raspect ef any other class. Df asseis or ef any.
other ;;ght of the Lender.

E_EGW’I'IN HI;%{;. SEC*URIT'Y} _
._Cﬁnﬁzmmg secur ;{}, g

: 'T he i}ebentufa Security is contmumg and wa& extend to th& ultfmate bdimw ef ﬁm Sef:med'

Obligations zegaidiess of any intermediate payment or dlschmge in ‘whole or in part, “This: -
Deed shall remain in fuli forde and e:ff'{—:—{:% as a t.mntim;mg secumy for thf: duzaimn of the

- ‘Secutity Petiod..
_-'&d{htmnal mul sepa;‘ate secur 1tv

“This I}ef:d is in additmn to; _w;thmnt pzejudlw to, and si&aﬂ nat merge wﬁh any z::the; ught :
- remedy, gualar;tee ar Semnfy w}nch the Laﬂdﬁi may at any tinte-hold fm any Secured
: Bbhgatmn

Eiight to enf pree

'Thls Deed may be snfﬂrc:{zd against e:ach oF ‘any Ehaxgcsr w:tihnut thc Lendel ﬁls_t having:
: wcouisﬁ o any Gthei right; iemeﬁy, cliaranige or Sc{:mazy held: by o ava;i&b%e: fa it

' 'LiABiLIT'{ oF THE {THAR{;{)R RELATENG ‘i{) SDCUEITY ASSETS

Nathﬂmtandmg arzythmg contatried in this’ Deed of 1mp¥zed 10 fhe mnﬁary, edcil Cha;gm :
inrelation

.NLMNLMKM}_1:235:&7502,_QENGLAfQJ}\FEN;%NGEiSE(:UR]“I‘S_:".DQCX}?M ENTS\ENBGOOI0TS . - _ oA
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Ci1s

CILT

'ACCOUNTS

“-No moiies at fmy time: Standmg m ﬂiﬁ‘. medxt of any. accotmit. (of any type. and hi)WBVﬁE
' ﬁﬁgzgnated) of any Chargor with the, Lender or in which any Chaigor has-an. interest (and m:s
' -nghts *md I]t:i‘iﬁﬁis 1elatmg thm ctﬁ} Shéﬁf f)c Gdl}?ﬁ)lﬁ Qf be;ng daqxgm:d m any pe; S0t
-REPRESENTATIONS S

:.G_eneral

Bach Chargor makes the representations and wartanties set out in this clause 11 to the Lendei: -

No seem’iiy iri‘féi*eSts

No Security o ar Qufxsx Sem}uiy ﬁmsta aver aii orany of the: p:csmzt or futui @ Semmty Assets ef K
s su::h Chm oy mhei thaut :

-'(a)'- * as created by.th:.s.De-iﬁ?ti;..azhﬁ.-:

() as perinitied by the Facilities Agreement.

' Rfmi{mg

@) Subjact tc ) beicsw th& Eﬁehenhua Secuuty hd&a oL, wﬂ’i have st mnjgng, puﬂnty
' -and is net sitbject ta any. pz o Iﬁﬂkiﬂg ot part passi 1aukmg Secm ity

: (b) _ The ranking . and pumﬁy of the Debeniute Seematy is: subjfzczi %0 the pum lazﬂ\:sng,

security mtewsts maai’ed by the Depe&.it Cha} LG

'-_.Gw‘ﬁ'ﬁrshq} af st-c;xrity-_Assgts
‘Bach '_Char_gm; is the sole legal and ‘beneficil owner of all the _Sectxrﬁty:ﬁﬁﬁf& iﬁ'ﬁ?ﬁﬁ_ﬂé& 'i;.}_._ .
~schedule 3 (Details of Security ASSQ?S‘) except i respect of those Charged Securilies (ifany)
 which are stated to be held by a nominee of the Chargor, in which case such Chaa Foris. the .
'henaﬁuai owner imly of such Chat; ged Scmmtmg

_ _Ns p] ﬁceedmgs yandmg or ﬁireatamd

- No ht;gatmﬁ, aﬂnﬁatzog or admlms*natwe pmcﬁedmgs or mvesi;gahon.s cf or hefme &ny -
Gourt, arbiteal body or agency which, if adversely determined, are reasonably likely to have
Material Adverse Bffect have, to the best of its knawicdgc and belief (having made due and
: cazeﬁll anqmry), been started or thrediened againgt it or any of‘ its’ Submdmufzs

: _(Ihal ged Semrltzes

| 'The Qh'u gf:d Securitics Iistcci in pmt 7 (}f schediile 3 {Qemrl? af Secur ;i}? A Ssels) dre ﬁ}lly paied
- and gonistitute the ‘entire share capital ‘owned by each’ (fomgm i ﬂm mievant ¢ompany and
. c{)nsilime the cniue shaie c&pﬂdl of eath sueh cnmpany

' ';Tim'e wl_z?exi-__répres_entatinﬂs__maﬁ'e_- _

@y Al the 1épmseﬁ§a°t}{iﬁs and warrantios'in this 'é:iéﬁsx:'i.i ave made by ééﬁh G;I’giuaf: :

Chaxgpm on the date of ‘this Deed and {except. for those in ‘clanse 11,6 (Chm ped -
S{,czu itiesy) are also daemed o be niade by ¢gch Chargor?

NLMLMUKM/msmUz :zt:wcmmmr:mmmsrtUmw n@cmmrssm&aei}zms . g
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12,

121

122

(b}
- involuntatily) the whole or any part of its interest in any. Semﬂﬂy Assat athm than. a
: Paumtted Esspcsal

{iy : onthe _di‘ité af eatgﬁ Hﬁlisﬁti&z} Requestand each ﬂii‘]fé_ﬁtiﬁit Dhares;

(i), - onthe .ﬁrs% d’ay of each mierest P-.e'riaé; 'aﬁd'

'.(ii'i:} : (m the case: of # company that ‘accedes to the tcimg of this Deed pmsuani o

-4y Aeccssaon Deed) on ihe day Ol wlnch it beu}mea a-Ghargor.

Each 1epiesenmtmn or wananty dﬁcmcd to ba made aftei the date ot éhxs Ded shall

‘e deemed to be madé by reference to The facts and aucumst*mees ex;stmg at’ the date:

ther cpzeserﬂailon or wananty is deemed to'be made. .

ﬁﬁBZERTAIﬂNGS“BY THE CHARGORS
'.Negativc plecige and Dlspﬁsais

: 'NG Chmgor shaEl dc: m agzae 0 tic: any of fhe f‘ollnwu&g wﬁhuut the pum wnttcn wnscnt of '
-the Lenda

®

o+ eafe or pmmzt to subsast any S&Gﬁ;lty oY Quaaleemmiy on any Sﬁcunty Asset atlier
- thany

(0 ascicated by fhis Deed; and

Gy aé pﬁz‘miﬁeﬁ by';hc Fagilities Agﬁ'ﬁemént*:bf. e

SEH %aansfm iedse iend or oﬂmrwzse dlspuse of (wheiher hy 4 single fransaction 01 o
number of transactions. and ‘whether ‘related or not and ‘whethier voluntarily or

Security Asééts- genicrally.

ROE
©

- Back Ch argor s}iai'i"-

gy notity the Lender w1th1n 14 days ;}f wcaipt of evezy ‘matertal notice, ‘order,
‘application, requitement or pr oposal. gwen ormade in relation to, the: Secuuiy Asqets'

by any compe;tent authm ity, and (1f’ vequired: by thtz Lendm)

' '--_'{;i'}' &% sobn 48 1easnnabiy practmahic i:n!lowmg 1ecelpt caf the &ame p) mfnie it -

w1th d'copy m" tha same, ard

(). - e;ther A comply. wrth such notice, otder; -applicaiion, ‘requirement or. -

proposal of (B) ‘miake such oh;ccimns to- ihe: s*ama A the

ender iay
-'1Bds0nab1y require or appt ove; '

: pay aH tafes, mnts and oih{n Butgoings owed by 1t m 1enpect ei thc Secuuiy A‘S?xﬁfsi
'3-653111;31)'1 thh’

(1) o all t;bhgdimns in miatmn g the Secunty Assel% tmdm any prcsr.mt oy fu!;ulr:

_ mgu{ahon oF rcqunemem of any miﬁpeten‘{ cmthﬂuty oF any Authoissan(m, :
Jand §

NLANLAEM/I 23567602 2BNGEANDFINANCES ECURITY DOCUMBNTS\ENBGI0301S 13
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123

124

Ly

125

: '_f'd}_'

(gﬁ_

) : ;111 cavemants and. obhgatmns qffemng iy - Sccurzty Asset {or its mannef of -

uﬁe}

' 'nﬂt excﬁpt wﬁi& the. pum Wi Jticn i:{mssm of thc Leizdez, Eﬂt&r mi:{; any uneious or
. restrictive: ﬁh%lganmi affecting . aﬂy S&cuzﬂy Aﬁss
nnéei lhc F aa;l;hes Agwement), 2 e

@

':'{exf:ept a8 ﬁxpicsaiy paumtmd: T

pmwde the Lendar w1t§1 alf mﬁ}imdtim whmh it may mﬂs{}nabiy reqiicst m Ietdtl(m to: B

'the Sﬁcuuty Aﬁsetg and

“not do; cause o pezmﬂ‘ fﬁ be done. anyfhmg Whli:h rﬁay it any way ﬂepl eciate;. -

jeopardise or other wise plﬁjuﬂicﬁ the value or nar ketahihty of dny Secmxty Asset. {or.
makﬁ any fmission whwh hﬁﬁ guch al efﬁ:czt} :

Deposit of di}tu_m'enifs‘ zm'é: nﬁ-;zccs' ‘

" Bach 'Ci‘ia!‘-g.ﬂi""ihaﬁ’

@

{a}.

: fcilmvmg thie ﬁccurwrace af an Fvent of ﬁeﬁm& ﬁmt is. aontmumg (and’ thhout_ .
: pmjudmﬁ 1o zzlause 12 iﬁ{a)}j deposit with the Lendm :

(flj - oall dﬁ'eds and;ﬂncumﬁnta ﬁf _t.zﬁe.relatmg. t{: thc- Scjéui'ity:'AségefS':aﬁd: '

' (n} -~ all kisc&l land ﬂhalges ian{i chmgcs and HM Land Régistiy search ceﬁ;ﬁcates :

and sn"mlaz documents mcewﬁd by or.on behalf of a Chargor,

(each ofwhich the Lendfzr may h‘aid zhmughaut the Sﬁcﬂmy' ?51.‘1&_}(});-@{1 -

pmmpﬂy on raquest by the Lanﬂer followmg the: acﬁuum‘me of an Event ef Dafauit"
that is continuing, affix t6 any plant, machinery, fixtures, fittings and other asséts for

 the time being owned by it (in a prominént position) a durable notice of this I)e:ed (in:
any form requued by the Lenciel (a{:nng Leaseﬂaiyly}

Real Prz}]}erﬁ* agdez t&kmgs acqmszi;nus and ;wtu:ﬁs to IIM Lmd Regxsit y

Each Qha:gm shaﬁ ot ify the Lendﬁi pr mnpﬂy f@liawmg the: acqmsﬂmn Gf any estate.

o m‘tmcst i any ; freehold or Eeaselmié pr apeﬁy

~ Bach Chargor shall, in respect cxf‘ any frechold Rr:ai ngezty whrch i acquued by ﬂ' |
after the date-of this Deed, the-title wlich i is tegistéred at HM Land Registry or the
- title to which is fequired to be S0 aegistel G

: (z} - gw& HM Land Registy y Wi 1ttﬁﬁ nutif;e Gf thm ﬁf:ﬁd am’i

(’ii}}'- proctre that mﬁwe of. El:ns Deed i cieaziy ncted in t}:g I{cgsstm o each such- :

tiﬂe

“Real _I.’-’mp’er'ty- wﬂ&rfﬂi{h‘zgs ---ma‘i'hiﬂﬁaﬁce- .

o

'Each Ejh.:z{gm shall maintain aii bus[dmgs and erectmns formmg patt of thc Sr:;cuuty -
Asgets ina gﬂnd state {}f 1epau (mdm&xy COWSe Wear and tear emepted}

“No € mgm 5.§1&H cxcept Wiﬂ‘i the pa ior. wutten aument cf the Lendm (m ELS sxpmssly'. '
: :peimsﬁed unde: the Faclime‘; Agxsemezit} :

NLA]P\LNUK M! 1 2356‘7602 QEhGLANE}\FIhANCf\SF{.UR!? Y [3l01 UMFN{ S\ENB&GQHHS _ 14 :
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1256

127

e

@

. ({%} 3

(O

Gy confer on any purscsx; ﬂﬁy lease or tenaney of any of ihfz Real Property of

- aeceptia sutrender of aty 1ease or reﬂancy (whethai mdepmdeﬁti}r Br undm
any siaiuimy pﬂw«m}

Sy sanfea on any pm&,m} any right or iic{aﬁcr: to E)cmzpy auy idﬁd ot bu;idmgs- .

" -':-ﬁmmng patt-of the Real Pmpﬁﬁy, o1

: .-(.ii‘i) T gtdnt aiy iacenm to dSSIgii or sub let any pm {af the Real Pmpcﬁ Ey

: -N{} Chaz gm sh&ﬁ catry mjf aﬁy éeveﬁnpmﬁnt w;ﬁ;m fhe medmng of‘ %he Pfdﬁnii}}:, Am‘g;
< inor upon dny part of the Real Property withont first obtaining such: pannmmns as’
-may be tequired under-or by virtue of the. Planning Acts and; in- the case of

_ develcspmeﬁi nwnlvmg 4 substantial chiange in the structure of, ot a change of use of,

any part of 'the Rﬁai Pwpﬁrty,, Wlthnut ﬁr@t obtaining the wiitten cen&eni ﬂf the -

‘Lender:

'No Cha; gor shaii dn, of peithit o be donaf, anythmg as o iesuit of whﬂ;h cmy ieaqe :
may be liahle to fm feltuia or ather: wise be: deter mln{:d

- Back Cha‘sgm shall pi’mmi the Lenéel ‘and any pElSﬂ“ﬁ nommated by it at all _
reasoniable times with ressonable notice %ﬁ enfer any }jaﬂ: of ihé’: Real: Px{}pmty and

'vm’w ihe %tate of If

"Rea] Py

“eniquities

eperty undertaksngs ~title :mrestlgatmn

Faﬁewmg the oeeurrence of an Ew:ni of Def‘auit ﬁlai i§ caﬁtmumg, thg {Ihafgm shall gn-mt the :
- Lender on request all reasonable: facilities within: the power of such Chargot' to-enable the:
_Lendm (m its lawyers) to carry out investigations of title fo the Real Pr operty and to make all
g i mlatmn fo any part of the Real Property which 1 prudent mm'tgagee mlght garry
=ik, Thase mvzastzgaimns shall be camed out af the EX;JEHSﬁ of such Chm gor: ' :

: Iﬂsul’_ﬁzme :

Eaciti Chargm shaﬁ at “iii fimes: cﬁmp[y wrih its nbiigations as: to ingutance: contamed :

“Ark ths Famhﬂes Ag{ eemeni

“Ifat zmy_ timie any'.ﬁhﬁ‘r_gt}i‘ d@fﬁﬁlt’ﬁ' in

' (z) e effectmg ot iceapmg up the msmanﬁfzs ;cqmm{i undm ‘the Fac;hm:s :

Ag1 eemeaf ot

" Gy prﬁdusﬁing dny iﬁguﬁméé péli‘cy'ﬁf ;ecmpt o the Lender on dﬁﬁi’éﬁd,. o

© thg Lendei rﬁay (Wiflmut pic_;ﬁdms 1o ﬂs ughls nder ciause 13 {Powe}' to mmedy))' E
Take otit of renew such. policies.of idsurance i any suin which the Lender may
- reasonably think expedient. - All hionies which are expf:ndcii by the Lender i doing -

- soshatl be deemed to be properly pmd by e Lcncim and shall be mmbmsed by such;
.Chdz gor'oti demand. :

3 _Ittzsux ANGES.

Sy

“Bach Chzﬁ‘gm $hall m)n{'y i:he L«andfn if any cianﬁ arises oF may be' madc undm thc -

Edch Chai gov shall,: ﬁubjfzct o the’ nghts of the Lcﬁdm iiﬂd&i nlause 12. 7({:} dili gcm:iy S
putsucits rights uniiei the Insurances.. . .

?\’LA/NLMHKM! 173567602, EENGLANDH {NANEL‘&SEL[HQ Ty D[}CUMEN i S\ENEBU(}“{{HS . ]5 .
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-.ir_i:ré}"aﬁi}n”fé the pmeeaq of I‘:isuranceé: :

@

the Bmmwm %haii HS& ;eaﬁtinabie ﬁndeavoms fﬂ ensma ﬂxat the Lender IS

' nmﬁd 48 toss ‘payee and o give fmy dmhazge fori msuzamx: TTonIEs) amﬁ '

gl claitns -and: moiiies aecﬂwed o leeﬁwab]e untiel ’&ﬂy Insumncﬁg ghatl
'(sub;ﬁct ta the nghis or claims of any lessor or Eandlmd of any part of the.

- Sec:un’ty Assetsy be applied in relation to Insurandes, i accordance with thig: -

: :Facah%ms ‘Agreetnent ot (if no réquirement as fo- application i is 50 imposed) in

* yepairing, wi}}a\cm& ‘restoring  or wbuﬂdmg the ;jmpﬁ;ty ciamaged ot

“destroyed, or after the becutrence of ar Bvent of Default which i continuing,

Cin-permanent reduction of the SE:CUiﬂd Obligations in. aécmddnw with- ihe:{
F amht;es Agleement

128 Dealings withi and 1.'eali'saﬁg;1_ of Receivahles and operation of Security Accounts.

@

®

@

i)

. iy

)

. Tciiewmg the ocelrtence of ani Event of Defauﬁ thiat is contmumg, each Chargor _
~ -shall deal with the Receivables (b@th wiiectcd an(i uncoﬁet,tﬁd} and the, Becurity -

- Aceounts in accordance with any divections given i writing from timeto time: by the

- Lender .aﬂ'd. in'd@fauitﬁf and s’uhjiﬁisé to sich -d:ii‘entitms , 30 accordance with this Deed..

~collect all Reaew&bleg pt omptly m the erdinary caume af fr: admg as agent f’or .

: Each Char: gm “shall:
e

’thhmut prejudree iG eiause 12 i (Hggamre piecfgg anfi stposz;a’s) (hut m_'_ :

f«.‘;c&nseat of the Lﬁndez‘ Seﬁ assig; ehmge factm Gi dﬁCGlX!’iE or i any mher'
mannm deal waﬁz any Racewabie ' .

5 ﬂm Lenée; and

(B) -:f{}HG‘NXﬁg the acﬁunmcﬁ: of an Eve:%nt gf I}efauit that 15 ci:xnitmumig,F

';-_'(i"i"jf) 'fnllewmg the Secuttence af’ a1 Bvent of Bef&ui’t that 1% ﬁﬂﬂhﬂumg, _
- such.other account(s} with, such. Gﬁlﬁi bank as ﬁle Lﬂnde: may froni ™

uzamz::ciaatﬁiy u;mn wmpt pay all monies whmh it mcewes it zaspem ﬂf tlm' '
_Racmvabkzs into:

(A) : iﬁf: ac:caunt spec:;f‘" ﬂé agamst its nawrie i pmi 6 {}f seheéule 3 (Defmis.. ke

- of Security. As's*ezs} as a Secur: ity Ac{:{nmt

such specially designated. acsmﬁﬂ‘(s} with ﬂlb Lmdﬁz as the. Lﬁnder
may ﬁﬁm time to {ime direct; or. ' :

time o tim&: dzracf

_ {each stich &cmunt(s) mgeﬂm wﬁh aIl addmons 10 or if:ﬂﬁWaIs or
' ';epla{:ame:ﬂfs thmcaf {in whatfzvm cmmngy) being a "Securztv Acmunf“} o

and

peﬂdmg such paymmzt, hold. ail Monies 5::: zﬂceweci upnn trust for the Landez -

_ Hach {ihargm shall deliver to the Lm}ém suﬁh nﬁ"mman{)n as ‘u:a thie aingunt and=. '
- cnature of it Receivables as the Lender may from tine to time- reasaﬁably 1eqmre_._
(tai{mg into accouni ihe ieqnurzmeﬁfs of the: Fmance ﬁc}cumenzs)

NLANGATUKMI2I567602 2ENGLANDIFINANGE SECURITY DOCUMENTS\ENEGO001S T T
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129 ﬂpe: a%mn af Secm ity Acmunts

o

: 'Na Chalgm 51}&11 w‘inlai air Bvent of Default is contituing, wzthdlaw atlempt orbe -
~entitled to withdraw (or divect Ay transfer of).all of iy pait of the monies in aiy
| Beeutity Accotint without the prior wiitten consent of the Lender and €hie Leader shall:

- be entitled (i its aim)iute dlscremm} o refuse fo penmt any such withdrwal o e
fransfer.

Ciftheri gh_i of & Chargoi-to withdraw the procceds of any Receivables standing to the

eredit of @ Security’ Account vesulis in the charge over that Security-Account being,

' ch&racteriaed ag-4 floating charge, that will not-affect the nature of any other fixed:
-sectrity mcated by any Char gar tinder thzs Deed on all its autstamim;: i{ecmvabiﬁb

12 16 Chaz geﬂ Investments grﬁiectmn of Seeul 1ty

@

. Each Chmgﬁr shali wﬁhm five Busme‘;s Days aftﬁ; the date of e}:esuémn af‘ t}us Daad:__'

in relation to the Charged Securities in existence at the date of tlig Deed or (m-
.--miatwn toany Chdigefi Sectirities at:quuad after the date of this Deed) as soon a5 is.
: practmable after its acquisitionof any such thged Si::i;ul ities in Gﬁ:itif cated f{}fﬂ"i by :
Cway ﬂf secumy for the Seamed {}hhgatmns B :

R ﬁapesﬂ: wilh ﬂlﬁ Linder (oi as the Landa: rna"y dfrect), all. cmnﬁcatas and:

“other documénts of itle or eviderice of awmer sh;p to the Chaz ged Sequr mes-' :
_..and their Relaiﬂd Rxghts *md

{i'i.) -"fexecuta sl ée,lwﬁl ‘tﬁ the Lendet

”(A} . 'mm umcnts of ﬁansfcl in ﬂaspeet af the Chmgegd Secz:uims (ﬁmcmﬁd'. .
i biank and Iaﬁ mtad&ter.i), andfm ' :

By such nthcl daﬁ:uments as the Lf:ndc:x shail reasc}nabiy 1equue to: -
enable: it {or ity ﬂcmmecs} to be registered s the -owner 6f or
*otherwise to ~acquire a legal title to the Chay, ged Securities and their
: -I{ﬂiated Rjghis (m to pass Eegai tle fo any gwwhaw}

_Each Chat gm ﬂh&ii

_ (i) ' pmmpﬂy give fiotice to any t::usmdtaﬂ of any &g,reemﬂnt with such Chaz gor m'

respect of aay Char gﬂﬂ §nvest1m:m itva form the Lenedér may reqiire; and

(i} usedts wﬁsnnabie endeavours to ensure that theﬁ eustﬂdxan acknowledges ﬂzaf-.
naﬂm i a form the Lcndm mﬁy require: '

CTE m r:sqaestﬁd by the Lendm eaeh Chm 01 51131}

() - instruct :my el ance s}fstsm fo transfer aﬂy Chaigcd Tavestment héld by it
“for siich Chargor or ifs nominee to an acdount Gf the Lcndm of its nominge:
* syith Such c:ieal ance Byst{:lm and :

"(i:'i’)': iaka whatever actioh thc: Lcﬁdm may request fm the ciematenahsatmn oF’

rématerialisation of any Charged Investment hield ina s_ia_a;anca system,

NLA/NIA?UKMHE}SG?B{)ZZEN{:LAND\ﬁNANQMSEC‘UREE¥{}GCUMLNTSX}:NBGQO'EEH& R i
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C1ar

EON

Without ;‘s;q}uéme o fhie: rest of tius clausé 12.10; the Lender m‘iy, at ﬂlf: cxpense ;:xf '

‘the relevant ‘Chargor, {ake whatever action is zequued for ﬂIE: damateuahsatmu or
:mmgmmhmtmsz of the Chaiged Investmems :

Each ﬂhat gm ,shaf} ;gwxnpliy pay all cal s of G‘ti}ﬁi paymfmm whmh may be;:oma tiue-‘ : et
' '-f-‘inmsﬁem of thie Clhar ged Investmﬁm% : HR

B -Na Chat gor shall nemmatf: *mmhgi pew«:m to: Ei"ijﬁy or z:xmusc all or any’ Uf ;ix-.

- specified vights in velation to its Chaigﬁd Tvestments, 35 confﬁmpiated by secii@n 145

@

of the Cempame% Ac;t 2006 ar otherwise..

W]thoat [imiting, ;ts ﬂbhgatmns imde; cianse: 12 E{c} sach f;‘hargez shall cmnpiy with-

- all vequests for information within its knowledge relating to the Charged Investinents:
which are: made under any provision contained in the articles of association or other
. constitutional documents of the relevant compaiy relating to the Charged Investients

©

and; if it fails to do so, the Lender may pmwde snch mfmmatmn ag ;t may have o

: 'behaif of sn{:h Chargor..
'R'.iights i’n "1'es'pe¢:f’éi' '-Ginrged i’nvééfﬁieﬂt’s’ﬁ -

'Untﬁ such mﬁa HE the Ltmdm {mmmses its: z;ghfs unﬁei (b} bei{}w the Clﬁalgm shallﬁ
 beentitied to:

(@ L -_mc:c;ve and retain all dzv;ﬁfmés dmmbutmﬂr«; ami E}ﬂ’lel mi}mm pald o‘n or:

derived from its. Charged Sec:mmes and:

(n} exercise all mtmg and’ other ngh‘es and pDWEI’E aiiaﬂh;ng te;x its Chaigr:d_
Co S&Lﬁiltiﬁ&, or vaéed that zi 1THISE not daso m a manier Whﬂ:h

(A} hias the e:ff&ct af changmg thc imms ei’ su;:h Chargad Secuuﬁes (m-' :
. any. ciass of them) or of any Related R;gﬁts uﬁless p@rmﬁted by the:
Finanae Dnmxmantqi o ' : . s

S AB)Y . thh is piejadlmal o the mteresﬁ af‘ the Lenﬁen

CAtany ;ﬁéfbiiawiﬁ 4 the otcuirrence of an Eyent of i}'f:f“au}i:' which is continuing, the.
. Lender niay ¢omplete the. insttument(s} of transfer for ail or Ay Chalgaé S%C«U!IEIEE}
i behdif ﬁf arty Chmgm iy f‘avuux of itselfor sm:h gther piﬁisﬁi} as it ﬂmy saleai'

- 'At di&}' tine whsri any Chaz ged Seeul fty is registered in tha nairie of the Lender-or 11:3':'
inommeg thﬁ Lendm shall bﬂ undet fior ﬁuty 101

- (’s} - gnsiive: ﬁzai any div:dand@, dlﬁitubutmns ot othel monies ;}ayable i wspce:t af -

guch Chdigﬂd Semuity ate duly and pls)mptiy paid or wccwsd by it ority
-nmmi}eei oy

--"_(if_)_: ' -verffy tha!: tize corr ect Amotnts "€ pa;d ot mcewed or-

B iake any actioh i dorineetion it the: iakmg p o aily (91 Ay uffm of any)

Related Rights in 1esp€§t oFor ity substitution for, any suel Chm ged Securi ;zy
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132

133

14+

:1-4'13 |

14.2°

"Relévant -Cﬁﬁ't;‘éét‘s o

- {a) - _Each Char; gm shall not, except w;th the prior wiitten consenit 6f the Lender, amend o

: wawﬁ any tert of any Rﬁlev&nt Cﬂnixdct termuinate any Relevant Contiactor veiease.
' cmy other paz 3 fwm H& ahhgatmns t;mdex any Rﬂlewnt Coanagf

: (b} E&{?h Ciﬂrgm shdll du!y pat fmrﬁ its e:)bh,g,atmns undm e;ach Reigvant Cﬁ{iild{tf: shal!"_ ﬁ

“notify the Lender of any mateua[ default by it or any other party unider any Relevant
“Contract ‘and shall not take any ‘action which will veduce or impede 1ecove1:cs in,
_mspezzt Qf Ay Amgned Asset. :

{c) s Each Chdzgm shali provide fo the Lende;j 5. $00n as pxaatmahle fmﬂawmg recmpt B

-copies of all. ,ﬂ(}ttﬂes anid- mfmnwtmn received. by it from &ﬁ}’ chm party to- any a
: Reifzvant C‘Gﬁtlact

.?(}WER Ti) RFMEBY

P‘awcr-t;n- remedy :

CIfat any time a Chargor does not comply withy ‘any of its obligations under this Deed, the -
" Lender (without ‘prejudice 1o any. other rights ‘arsing as a donsequence ‘of such’ non- -
-compliance) shall be entitled (but not bound) to rectify. that default. The relevant Chargor:
- irfevocably authorises the Lender and. its gmpiayﬂes and ageniﬁ by way of security to do-all
such things (including entﬁnﬁg thg. pm;:mty of such Chargor) “which are nea:essaxy m'
‘desivable to rectify that default. :

' Mm‘tgagee in imssessmn

"’i’hf: exercise of the pawe:m of the Lemifz: unider ﬂus clamf: 13 &haii n:}t mndm zt liable as d '

: mm&gdgee it pﬁbSQSSlﬁn
_ 'Mames’ expenééd'

: "'Thc teIevant Char; ggr shali ;gay o thﬁ Lendax b de:nand any mames wluch aré eX}]EHdﬁd by

the Lender in exercising its powers undér this clase 13, togethér with intérést at the Default

Rate from the date on which those monies were expanéeci by the Lender (both before anc%" :
: afier Judgmzmt} and oilierwise i in dccurdance with clause 3.2 {E)efm;!f fnter: esz‘)

h WHEN SECURITY BIZC(}MES ENFORCﬁABLL
Wiieu 'énfﬁrr;e ah’lé

“This. Dﬁ:benmie Security %hal bfﬁcmnc umnﬁdlately aﬁfmce;ﬁhie upon the ocoirrence of an:
. -Eveﬂi of Default and shall remain: S{} For so long assuch Event of Default ig sant;mimg

: :Sta_tul:ﬁry; 'pﬁwei*_s :
~The power of sale and other powéts conforred by section 101 of the Act {as amended of

extended by this Deed) shall be immediately ‘exercisable upon and at any tine aficr the
‘peturence of any’ Evem of Dsfauit ard For s0 long as such Event of Defuultis cmmnamg

NLAINLAJBE{NHIQZES(?QQZ 2ﬂ\{i[ AﬁB\FENAN{?E‘%ECURiIY D(}CUM BN FS\!’NBC‘(}{B()I& - R 19 .
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143

153

154

K nfar'emﬁtmf k

CAfter this. E}abmtum Seam;ty has. Becone . enforceable, the Leiider m::y in 1ts al}saiute-_
'.dlsczehon enforce all or ay p'ut of ihc Dabﬁmum Secunty in such aaTer iy it gees f‘it

Genéra’l 3

For thie pm'pmes of all ughfs and powers Imphed by stamte the Secured {thgauons amf',

- deemed to have becoiue due and- payable on the datﬁz of this’ Df:ed Seﬁhf}m 93 and: 103 cf the:

Act shiall niot apply ta the Debenture Secuu{y

: .PGWQI‘S of lcasmg
' -'The statitfory powers: af igasmg ce}nffmecf oy the Lﬂiﬁdﬁ‘»l dre ﬁx’;eﬂﬁed §0 a8 (0 authausa the:
Lenderto icase make agreements for leases, accept surrenders of leases and. grant options as.
" {he Lender may think fit ané withiout the need to f:ompl}f wnh sactmﬁ 99 o1 100- (}f the Act

’ '.Puwm ' i}f Lﬁnﬂa;t

-. {ay - At any time aftm the Debﬁntum Sﬁcmlty becc:mes cﬁfcsmeabie {or 1f so' 1equested by'_ :

- any. Chargor by written notice at any t}me‘j, the Lender rmy without furthei notice - ¢
{unless 1eqmieci by L&w) : :

(i) appmnt any pasrm (m pmsons) fo be S wgeweg teceiver and: managm or
administrative receiver of all or any part cf’ thie Secuzity Assets and/or of ﬂlﬂ-'
- income af“ the Security Assets; aﬁéfm ' S

: (11} appoint or apply fm the appmntment of arzy pms{m wha s apptﬁpuateiy- ;
: quaiified as administr ator of a Chal gors, an&i/’(}l

Y exercise ’111 ot any of the powers canfened o moitgagees by the Act (as
) ' andenided orexierided by this Deed) and/or all or atiy of the powers whichare
“donferred by this Deed on a Receiver, in each casé without first appoititing @
: Recawcx or neiwsihsiandmg the appumtmeﬂt of any I{mswm and;’m

vy EXQi‘QLSﬁ'(iH thé name of any C_I%alfgm-f_and wiﬂmut_ any further consent: ot
authority of such Chargor) any votisg righits and aity powers or rights: which’

- may be exercised by any per 'son(s) in whose naine’any Cimrged invasimmt :s' =

: -mgﬂtaleﬁ or whg 1g the holder Gf dny of’ them

' {b} L "‘Fhe Lendex g not enizﬂ&ﬁ i appmni a RCEﬁﬁfﬁ! A raspet:t of zmy Seciiri ity Asaeta_

' -which are subject to a charge which (a8 created) was a floating charge solely by
; ;ez—;scaﬁ__o_f a mmaﬁ_}zmm bc_:mg &btamed_uz_zdei the Insolvency Act 2000 {__m_ an_yﬂ:lmg
- done with & view to obtaining such & moratorimn) intespect of such Chargor.

"Redemptios of prior mortgages .
AL -'ainyiiilhe- aftei the Debentire Sé?;ﬁi‘i'ty_ has become gﬁf{}it_iﬁﬁblg, the L'eﬂdei‘iﬁay: -
" .-('a) fea_jée;‘n énj{f pi'"if)i;; Security ég.aiﬁsi_.an__y széﬁiﬁity Assetyandlor

R (b) . procire fﬁe':i;faﬁsfe_r_ of that Sej;:uri'ty tq_iﬁ_'séi.f;’ and/or

. N£ A[NLA!UKM? 12351375532 ZENGLAND\FZNANLE\SE£ URITY DOCUME ﬁl&‘&ENHGﬁGHEH g R
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156 -

157

:_ {r.:s) ~settle ané pass: the aceouits of ihe hiolder ‘of any prioe Security am{ afy aceotnls 50

settled dnd pdssed shalibe mm;iuswe and hmdmg ot {iﬁﬁh Qhaz yiini

: 'Ali prmmpai mte:est, m}sts ﬁhalgﬁ‘:‘% énd Expenses of and mczdeniai to cmy stich rcciampt;on'
- mldim nansfel shai[ bs I}&Id hy ‘d";e xeia:vaﬁ% Clmgm t(} the Lﬁndaar Eolel dﬁmand ’ _

i"r:w[eges

(@) Each I{ecawm and ths Lﬁndm is ﬁnﬁtled fﬁ all ihe ;1ghts pawers, puvdeges and o
- immanities conferred by the Act on mertgagees and receivers wheir such recetvers -

“have been duly gp;mmted tnder the Agt,. exaep‘z that section 193 {}f the Az;t deeq not
appt}f : :

by . ’I’e thc emm 1!‘15%, the Sﬁemxiy Asggtﬂ et:msnmte i nmrem! cm‘iaf_e:f a]“ dnd thES Deec}

-----

_ f:afir:;fer gl mmngeymm“ (m ‘edch case ft}r the pmpme cf and a8 df.:f’ ﬁf:d in tha'

Financial Collateral Auaﬂgemenfs (No: 2) Regalations 2003 (812003 No. 3226))'

each I{e:cewcx and the Lender shall have the right after this Debentute Secmrty has:

- beconig enforeeable to appropriate all or any part of that %manmal coilataicﬂ i or

.-tm\faxds tht:f s,atlsfactmn af Eha Sesuied thgdtmns

e {a} - "For. the puitpose of clau&a 15 S(b}, thio Vahit: of‘ the ﬁn;mmai mﬂaimai appmpmatedf ;
- shall He such amount ag the Receiver or Lender reasonably détermines havmg taken: -

" inte account advice obtained by it ﬁ{}m an independent mvesﬁmant o aecountancy
_ ﬁrm of national stanémg selected by it

- No hahﬁitv

._'('a.‘)_.  Neither lhf;: Leudm o aﬂy Renewm .shall ba izabie (A) m tﬁ‘?})ﬁct of ail o zmy pali af .

- the Security Assets or (B} for any loss or. damage which arises out of the exerciseor
the attempted or pmpmted exercise of, or the failure to exércise any of, ity ot his

réspective powers (unless such loss ot riamage 15 causeé by is or hls gmqq neghgenca :

*ptrwitful mlsc;enduct)

(b) - 'Wﬁhaui ple_;udme 16 thie genmahty of clause: E§ ﬁ(d}, fieither the Lender nor any:
7 ‘Receiver shall be lable, by reason of entering into possession of & Security Asset, to.

. account g mortgagee in p{)SSﬁSS!DR ot for d‘.i‘i}’ foss on zeaiasatmn or for any 6ef’auit or
: ---::mnasir}n fm whwh a fmor tgagce (H *pmsesqmn mighit he hahie :

Py utectmu of ﬁnrd pai ties

ibc ccsnccmed o enguin e

'(a_}'_ ) whctizel {he Secuired {)biigatmns have hacame payabie or

by whethm atiy pawel ‘which the Landaz or: the. Re{;ewm 13 purpmtmg 15 exercise: his -

: __"hecame exerclsaiﬂa or’

fe) .'whethm my mﬂmy mmams dite: uridm aﬁy Tinance {}scummﬂ or:

. (_Ei) - ﬁhaw *my mﬂm‘:y pmd 10 thie Lendei m to ﬂlﬁ Raﬁewm ss o be apphe&

- NLAMNLA/UKM/123567602 2ENGLANDINANCEISECURITY DOCUMENTSENBGOWOIS . . . 21
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16,1

162
163

64

165

AT

o | ’7§

- RECEIVER
_ Rémwﬁi and re-;ﬂm:’éin:eﬂf' -

'Tha Lendet may from timie to hme remove any Receiver 4;3pn;nted by 1t (subject, 1 the case.
ol aradimitistrative ‘teccivership, to sectmﬂ 45 of the in%ivcnsy Act 1986y and, whmevet E

may deem appropriate, Ly &ppmnt a new Rece;vel in the place of any- Reegiver whese:
:appmntment ha& fermitaated. :

Mulh;ﬂe Recem:xs

S 1faf any time theie is miote than ana Rscewel ef all oF any pml of thz: Sﬁmmty A*}SGES and/or: -
‘fhie income of the Security Assets, each Receiver shall have power to acf :ndménaiiy (urﬂe%s--
Dtherwise stated i i the appamtmem ducumeut} -

_ Remuaeratmu

Any Recew&r shali be cniztied to lemuneranon foz hlS services af & taie o be fived by "
© gprecinent hethzan h:m and tha Lender {or, ﬂn]mg sueh agresment; m e fimd by ﬂm'
Lendm} .

Paymen‘i-b}' fiet:"eivér '

Qniy momes actuaily pa;d by a Recewet to the Lender in felation to. thﬁ Secumd E)bhgafrons-
shail be capable c:f* being a.pphe& by the Lender in ﬂmchargf: of the Sacurad Obhgatwm

Aget;i: {}f Ghm gors

: 'Any Rf:cmvm shall be ﬁae zigerit of the Chari o in wcspﬁc;t of wh:ch 1t 1§ dppamtcd Such :

- Chargor shall-(subject to the Companies. Act 2006 and the Insolvem,y Act 1986) be sai&iy’ :

a wspmmbia for his acts and defaults and for the paymeit of his reraimeration. The Lender -
shall incur ne hgblhty (eithier to-such Char; gor or'fo-any Bihm pe;snn} by lf:a‘mn of" i:he
appuintment o 4 Recewe; or for any other masan :

'.-P(}WERS oF RL’C{ZIVEI{
}Gene; ai powers

'Any Rﬁceivm shali h&v&

(ay 'ﬁl thc powers whuzh dre canfeued on the Lcndai by cleiuae 15 3 (Pawers of Lend’er)

(b) - all thc powers whmh ite cmlfencd by the At on mmtg&gaeb m p(}ssesswn and :

. -;ecewms appmuted under: thz: Act;

) - -_(Whﬁﬂjﬁi oot h:z 15 an admrmsﬂaﬂve lﬂLﬁW@i) ail the powers winch are hqtfzd i

: sckadu[e 1 :sf the Insolvcncy Act: 1986 “and .-

: (d) i 'aii_p_ﬂﬁwers which are cenfer_reii b‘y Aty gti;m‘aia'ﬁf tanfeifing' pawer 'dif;-_tec-é‘izv;ers._: '
 Additional powers

In ’uidstmfi to fha 1}GW€16 mfermd to in ciause 17 T (Genem? pawe; 3), a Rccmvm shiall hd’\fﬂ '

ihs foilﬁwu’;g pmveis

NLiifNLAIUKM/ 1 23567602 ZEN(JLANID\I H\ANCF\SECUR]TY DC)C’UMLH TSENBGR030L 5. . ’ . 22
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(@

o

0

L

o taks passcwmn of, mi cet and gei; mallor Any pazt af thr:: Sccun{y Asqe:is amifm .
o income in respeet of whmh He wias appﬁmied ' - .

: ts manage tha Seouuiy Assata &nti ihe busu'sess af’ any Ehai gor as Jie: ihmks ﬁt
“to tededern’ any ‘Scfzuni}? andty hmmw or faige: an}f rneney and secute thtz ;}aymﬂnf oft
“any money in ;tmm;ty oy the Secured Qbhgatmns for the purpose of the cxercise of liig g

- puwers daad!m ﬁﬂﬁ ayizig any costs or Habilities incurred hy hif iz stich emw;se,

. 1o sell o1 coneir in selling, leasing or nﬂzmmse disposmg ofdll of any partof the
* -Security Assets inf respect of which'he: was appoiiited - without the riced to observe the: .

mstu{mons nupt}aed by g,ecn{m 103 of the Act and Wzihuui i;tm’tﬁtum

- (1} ._ "f’ixtmﬁs ma}l be severed and sold %pamtei}r i‘mm the' Real Pmpaﬂy_: )

containing them Wﬁhout the consent of any Chatgor;

(Hy - the mnmdmafwn for: dny sm,h hansacimn may ;:nmvsf Gf ciish; :icbenimcs ar _
‘other. obligations, shates, stoek or oiher valiable consideration (and the

amount of such :semg.idmatmn may ber dﬁpen&aﬁi upon profit or tumavex or be
deter mmed by a ﬁmd party); and : :

- '(:iii'}- Ay such GﬂﬁSldGiatiQﬁ may bf: payabla i iump st m* hy mstthm,nm; '

' spaead GVGE such per iodas he Ehmks fit; -

10 aite; lmpicavc, ﬁe\ﬂfﬂnp, compiete wnsnue‘z znadifyg mﬁxr,bash or :epau gy
building o land’ ard o complete or undeftake or concur in the completion or
: ur;dartakmg (w;ﬁ} or ‘withetit madlﬁcafwn) of any project it which any Chargor was
congerned or interested before his appointment (being 4 project for the alimaﬁﬁﬁ,_ :
: impmvement development, completion, Sﬂmumtwm mod;ﬁeatmna mﬁnbmhmeﬁt or.
_ 1&11313 of any bu;idmg or iand} "’ -

'tg carry out any saie ledsc or othér d;sposal of ali or any part r_sf ths Secm ity Asgety
by conveying, bt ansferring, assighing or feasing tlie sarie in the naine of the rélevant

Chatgort and, .for-that “purpose, “foenfer -intd cavaﬂants and c}thez ecmnacwa‘i

R 'ﬁbhgatmns i tiu: nane ﬂf and S0as tc bmd m@ch Chargory
oy o take any such p;ace:rzémgs (m the fanié of any of the mlevant Chaigms or -
- otherwise) as tie shall thisk fit in respect of the Secmzky Assets and/or incorme in |
respeet of whmh heswas appmnted (mc}udmg pwcwdmgg for mcevaiy af fent o -

: athm nmnles m aneai% at the datc of h;s ap;}mﬁtment), :
o (hy : to-énter info 6F m’tke any Such agleemant aumgsmcm az Eampioim&e as- he *;hali o
o 'tmnl(ﬁ =

_ to. mmm amﬁ 10 Tenew any fnsurances in _mspect of, the Secuuty Asseis as hr.: shaii o
e thml«; fit {or as the Lt*:ndei shail dnect) :

1«3 appgmt arid, empiay 5uch nﬁnagais, oificers and wmkmm anti Engaga auch;__ :
'prﬁfesmgnai advisers as “he shall think fit: (m::iudmg, without ple;adtce m the
- :generalit,y of ﬁm fmegmng p@wei to empk}y his f}rﬂ fricrs and ﬁun}

e ﬁnm ong O More: Submdmu;«:s ef any Ciiaigm and {6 transfer 16° any such o
_Submdimy all bra 'my part of the Secumy Assets; : :

NLNNLAMKMHE}S&?GDZ’EEi\{iLANE}\FiﬁéN{?F\SﬁC{}RETY I}U(,UMENIS\EMSGGMQIS IR L2300
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ST

iR

182

183

(M !,f;} Gpemte any’ mni review ﬁiduse inrespect of any Real Pmpeﬁy i, mapenﬁ of whicli
hie was appamteﬁ (m any pcui thmmi) and ta a;;ply fﬂi Aty fiew-of ex&mdsd 16:1‘%&
- --dnd
{m). tor o
i) - give valid receipts for-all monies and to do all sich oflier thitgs: ashiay seeni

“fo him to be incidental or conducive: to any other power vested in hint or -+

. neﬁ:esa.ﬂ y-or dcsnab?e fca the zedlsaatwﬂ of any Secuﬁty Asse:t

iy exercise in relation 1] ‘each Sacurzty Asset all sich: p{}WﬁiS and. r:ghts a5 he. :
would be ca;ﬁﬁblﬂa of mﬁimsmg if he were ihe absa}uie ‘beneficial. owner of

e Secuuty AS";E:E& and.
(i) use t’ha namé- of anjz' C‘ﬁafg’mf _.fér‘a"ny of tha.abfive purppses:

A?PLICA’E EGN or PRC!CEEBS

. Apgﬂmatmn

- All monies zaceweﬁ by thc Leadci or any’ Reaexvm aftm thie Debe:ntuie Secm]ty haﬁ bcc@ma B
enfor ceaﬁ;ie shall f\sub;mi to the rights and clainis af any petson having a se(:uzﬂ,y mnkmg m =

p&;outy to the De:bentum Security) be apphad i the: feﬂowmg mder

{a) - f :sf in sat;sfactlcm of, or ;:mwsmn for,. all costs, chatgﬁs and expanses ineurred; and- -

paynients. niade by the Lerider or any Receiver or: Deiegat{; and of all remuneration
: 'dm: ke ihe Recawef in ﬁﬁﬂﬂeﬁtmﬂ with: ﬂ‘iis Deeﬁ oi-the Sz:muity ﬁs‘;&i‘i,

.'-_{h}- _ ?ﬁéﬁmﬂy ok towards satisfécfién of the mm'ammg Secured 01::11’@&1-1‘0&5-5”1_11_ :

 ATCOT éam,e with claug& 18.3 (,4;};}: f}pl fation and sasgﬁeme ffccatfuf), anri

. (é;:}’_- . t'?md{p it payment c}f any quapius to anj,r Cilalg{ﬂ o aihm pmmﬂ cnmled to zi:
: -ﬂﬂﬁtmgﬁnmes
'If thie Eﬁcbentum Secuuty 1§ enfemec:i at’ 4 time when 0o ainounts are ﬁua undel ﬂm Fmance :
'Hocmnmts {but at a timie when-amounts may become so dug), the Lender or 4 Réceiver may
pay the pmceeds of any recoveties effected by it-into a blocked suspense account’ (bearing.
. .mtm cst at au;:,h rate (1f any} as the Lender usmﬂly gumts for &ccmiﬁtﬁ of that szze aud nature:

'Apgn upriaimu 211{1 suspfmse ftcmuni

(@ 1‘Subject o clauge 18.1 (Appﬁ:mﬁo;z) thie Lﬁndei shgi[ apply all paymenta 16(:6‘ &d in
' “respect of the Secured C}bhgaiwﬁs i reduction of any pmt of the Secmcd Ob_ ipations:
16 my mdel o, mannez winch ft idy determmf: '

(i}) Aﬁy such appmpnatlon shall vai‘;de aﬁy appmpnatmn by aﬁy Ch«n gm

€ A] [ monies seeewed zemvmed oy ;eaizseé by tha Lender undéror in m:mnectmn with

“this Deed may ai the discietion of the Lender be aredited to 4 separate’ mta%res;i—beaung :
‘suispense account for so Tong as the Lender deterinines (with interest aceruing thereon:
atsuch rate (if any) as the Lendet usually grants for accounts of that size and nature

without the Lender 11zwmg any. obhgaimn to appiy such moties and ;me:esi or zmy'_ :

"_;NL_MNLMG;QW'JQ*_B55?6{}2.2E.NGLANniﬁ.:NANCE&S{«:{;URI’W-;}Q‘C{;MEE}*S\ENBG&Q:;GW_ : .
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2.

"‘Sefauffﬁgiﬁa L

part: 0f it in or mwaads lhe dlschaige of any of: the Semtmd Dbhgfxtwns 111}163.‘3 mmh_ -
- mionies would cieal alk E‘;scmed th:galmns i fuli '

- _smngrr

BT A The Lender may (bm shaii rﬁ)t ba thge:d to) set cff ay i}bhg&tmn whu:h is due am%; .

“payable byt any Chadrgor and tnpaid (wWhether under the Finance Docuimeiits or which:
“has heen gssigned to the: Lender by any other Char gm) '1gam<;t any cshhgdtmn
: _(w‘neihe; or not matured) owed by the Lender to such Chargor; regardiess of the place
- of paymerit; boekmg br anch ot eunency af e:rtiiez abh,gaimn

{h} At aﬁy Hine aﬂe;. the Debenture. Secui ity has %ecome enforeeable (an{i in ad&ziloﬁ W

. its Tights under clavse 19.1¢a)), the Lender may- {hut shall ot be obliged te} seb-off

- iy contitigent liability owed by # Chargot under any Finance DoGurment against any

- obligation (whethor or not-matured) owed by the Lender to such Chargor, mgardlehs
of the piace of paynmm ‘booking bmm:h ar cunancy c:sf mthm obhgaﬂon

ey Ifthe obhgatmns arean dlffmeni cuummes, Thé Laﬁdel 1my convert either ubhganon '

- ata market rate of axchan,g,a in ais wsual cmnse of busmass fez ﬂm fuitty pose of thesat- -
off. '

{dy . _'If either nbhgafmﬁ iy mﬁicguldateé or iméscerfameé the- Lenﬂm may set off it ai _:

-~ amount. aa,nmafed by it e good faith io be thf: amoun of that ahhgatmn

'Tlme deposﬁs

- Wﬁhuui ple_;udme to ciause §§ T {Sez‘-afﬁ if any time dﬁpgSiﬁ matuwa ot zmy accauut Which'

any’. Cﬁalgar has thh the Landex ata txma w;ﬂnn fhe Ee:umty Period Whe;n

“fay ﬂus Dehenturs Seeuuty h&s heceme enfmcefabla, anﬁ

{b) o Set:ul‘ed ﬂbiigatwn'ls' -du:: ami p’ayflbi'e :

such tife dapcmt shall dutmmatmaliy be renewed for such it ﬂlﬁi msstumty as the Lendm i n:s

: 'absoiute discretion considers appmpnate unltsss the Landm agrees inwr U;mg
"BELEGA’HGN:

EEach of the- L&ﬂdﬁl aud any Reﬁmvai may daiegate by power af attomey (or it dny chm_ '
nanner) to any pétson, duny right, power or disoretion exercisable by them under this Deed e
< ipon any terms (including power to sib-delegate) which it gy think it Neither the Lender

not any Receiver shall be in any way liable or responsible to any Chargor for any loss or

;hai:uhty arising fromi: any act cigfanii ‘otission or misconduct on the part of: any Deix:gate
 FURTHER ASSURANCES |

* Further m:ﬁmi :

_(é'} Subgeai tir clause 21, 1(&} beiﬂw eagh {ihﬁtgﬂr Sh’&ll a’r its own expcnse, zmmﬁdtaiely s
' do all acts and execute all docuiments ds the Lende; or & Receiver may reasonably
spaa:ify {ami i such fmm a8 the Lsmim ora Remlvel nay masmmbly wqmm} forr

NL;&/&LA}‘UI{M{ 22356?( ﬂ2 zr NGL}%NQ\FiNANCL”‘(SBGURﬂY DGCUMEN T, S\ﬁNBGGDE&(} 15 . . 25 _
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s

RO

G

"uﬁatmgv, per fr:ctmg oF protecting the Sc{:umiy ;mended to: be: czcat{:d Ejy ihzs--

Dced arany other Findnce Dﬁﬂumem‘ and

faui;tatmg the 3eahs,atmn of any Sccuuiy A%ei

fauhtatmg the (:xemzse: ﬁf ;ﬁ:}; ﬂg’hfs, pnwexs and mmedzes exe:cmabie hy thig:
~Lender, o any Rﬁemxf&z ar any Delegate in respect of any Security Assel or -
- provided by or pmsﬂ*mt o the f’mazace Documents or by law; or

's'iéa'tmg and’ perfécting Scmnzty' i favour of the Lender Gver - any property’
and. assets of such Chargor located ‘in any jutisdiction outside Bngland and: -
- Wales ‘equivalent -or- sirilar to- the Security intended to be mﬁated by oy

- _ puﬁuant to this' E}c&d of any athei Fi inance Daocument.

@)

Gy

' 'T}ass xn’ti;h;tﬁas':' _
C(A) e re_aﬁéauﬂbn csf" this '[ﬁeeti or stich Finém:'é:. ﬂcﬁ{:ﬁi‘iﬁé’;‘:t‘" :

: (}3) . - the cxc{:uimn af‘ any’ I{zgai mm*tgage, chalgﬁ, izaﬂsfm Loiweyance
: asssgnmenf assigration or assurance of any gﬁmperly, whether ta the- .

_-Leﬁdsl o fa iy nammea and

. {C} = _ﬁie siving. of any ﬂﬂ%iﬁe? Grder ¢ or- dnectimi and fhe makmg of any_ :

' -'ﬁimg or mg;sﬁatmn,

- which, i _Jzzj-any s-ush. case:;,'_ the Lender iy think expedient.

(by . “Priortothe oceurience of'an Event'of Default that is continuing:

there shall be ni-obli géﬁoﬂ on a’ng} Chargor to: ‘execute any légél mortgdge of

g steps shall be taken by the Landcr (nor shaif Shme be Ay mqun cmcnt for -
- any Chargor to take any such steps) to register any security terest: created

- aver Real Property that are fiot ficehold Real Pmpmty undm this Debentuw

. Sscuut}' at HM Land Regzstiy

-I‘zzmnce ﬁﬁcﬁmeﬂis
3 Subjec‘z to s:;iausc 21, I(b)!. asiz Chatgm ﬂhaii take dll &uch &Ltmn as ‘is available io it

- {including making all filings and régistiations) as may e necessary Tor the puipose-of the. .
creation, perfection, protection or maintenance of any Security conferréd or- mtendﬁd to be -

cunfcitcd Py the: Lemier by of pursuant to thi Fmange ﬂocumeﬁis

- ‘i;wmﬁc seeumv

: Wathnut pzajudu,e to. ti}e generahty ()f‘ aiaa;se 21, i (Fzz;ﬁ;ez ge[zon), each Chargm wzii"
'1mmediataiy upon rﬂqnﬁst by the Lender excoite any documert csﬁiempiatﬁ:d hy that
' clause over any Security Asset which:is subjéct 1o or intended to be subjw to any fixed
- sei:auty wirder thig Deed {including any fi xed security. dilSiﬂg or mtcnded to-arise ;mrsuani ia '
'clause 7 (Comfei ston {}f j?amwg z:*?zaf gel).

: mmm,mmwmsmﬁz 2ENGLANDEINANCESECURITY Dacamr;msmwaanwms Lo 26

Real ‘Property that are not fieehaici Real onp&:rty chatged undm thiS- o
Debenture Secm;ty and -
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.PGWER {}F AT’! (}RNEY

“Each {Iha;gm by way “of %ecmaty, memcably and. severally: appmms the - Landcx each -
- Recéiver anid any Delegate to be its attorney to take any action whilst'an Event of Defanlf is -
- continuing or enforcement of the Debenture Seeurity has occurted which such Char gOrig
abliged tor take 1inider this’ Deed; including: nider clause 21 (Further fmwm?mv} oty
- Byent of Default is continuing, which such Chargar-has failed to talke! Eacly Chargor ratities

and confiris whatev,ei any at“tm ey deies or pur parts to do pmsuaﬁt i@ m appomtmeni under
ﬂn&x i’.‘:l*iliSii : _ .

GURRENCif QQNVERSI(}N

Al fonies received of hield by the Lendm or any Recéiver imder this Deed mdy b conver ted

from their existing custency into such other curteney as the Lender or the: Reéceiver congiders

. necessary or desivable to cover the “obligations and liabilities cmnpnsed i the Secured
'Qbhga’tmns in. fhat other curreney at the Spot-Rate of Exchange:, Euch. Clrgor %:halt:. '
-xﬂdemnxfy the Lender against-all costs; charges and expensés incved i velation to- Such
“coniversion.. Neither the Lender nor any Receiver shall have any Hability to ahy Char g,m in
tespéct of ati}f igss wsuitmg from any ﬂuamatmm i exchange rates after any such: mnvmsmn

N CHANGES TO THE P‘ARTIL‘S

Ckargmg Gampames

No Ghaﬁgéx‘-ma_jf assig_ﬂ any: _Qf ifs vights or ﬁbﬁg&ﬁéﬂs uném this Deed,

Lender-

“Fhe Lﬂnder may aqmgﬂ or transfer aii or afiy pmt t:f” ity nghts undm ﬂus E}eed pmsuant to-the
. Fagilities Agrecment. Bach Chaigm simll umnedxatﬁly upan being, iequested to divso by the
. Lender, enter into such dacmnents ag may be: necegaa:y or desnahk‘: to efifect suich assi gnmanl :
Bt ¥ fransfez S : : - :

Aéﬁe&smﬂ- D__eef{i '

‘Bach Chargor

(a)f- - consents ta e Suimdgams of thie ?atem E;eﬁ{}mmg Ciiargm& as nonmmplatad by the
F;mm:c Dﬁcumems and

by II‘IBVUGdbiy authmls{:s the Parent {0 ngree: to and’ exceule as a deed any «:iu!y' -

: wmgieted Aceession i)ced as agmﬁ fmd att{)may fer aind on behgzif Gf sm;h Chaz gors

iM.IS{iELLANE{?Ui}.
New ﬁfccumﬁs '

{a} I the Lendel receives, or. 5 d;:f:mcd to i::e affe{:ted b}g ﬁatmc wheihm actuai or
- -constructive, of any subsequent Scowrity affectivg any Set;:uuty Asset and/or the -

proceeds of sale of any Security Assetor gny guarantee nnder the Finanee Docurients
" ceases o contintie in force and/or the ‘proceeds of sale of any Sﬁcuuty Asgset, it mdy' :
open g new dccount or acgounts for any Chargor. 1F it does not opena new acmmzt it
shall nevertheless be trédted as if it liad done 56 at the ‘tm}e when zt received or was’
dﬁamed to have received such notice.

NE MN LA!’UKM! 523567632 QENGLAEI}\FENAT&EL‘SLCURI Ty QOCUMFNTS\ENBCGO?QH ) . 37
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B

254 :

ALY A:-; ﬁcm fimt fzms alt payments made to.the Lender wﬁi be c:edﬁad or be ncaied s
havmg been credited o thie new account and Wlli m:st operate to mduce any: amouni of

tha Secumd thgatwns

Taciimg

; {a) "ihe Lender shall pﬁlfﬂim 1£s abizgnanons uﬁész ihf:: Famhﬁa*s Agmemem (m{;iudmg- :

any abhgﬁtmn to maka dmlaiﬁ;: {‘:}rthm 3{3%11&:6&)

. (b) E Ehis Dﬁ&d sccmes aévancm dimady lﬂ3d€ *md furthex ai:hfanms tobe maﬂa
: _;_Lm‘zri Reglstry

_-'('g_}_' N '-Pﬁf[ﬁwmg t}za occtirrence of an Evant of }}efauit that is wnﬁnumg* fﬂiimwmg a
' request in wmmg from-the: Lenzim each Chargor shall apply ‘to the Chief. Land: -

*. Registiar (and consents to such an application biging made by or on behall of the

- Lender) for avestriction in the fotlowing ternis fo beé enteed on the Register off Title:
relating to any property registered at the Land Registry {or any wmepistered land

-’"'subject to first mgistzatmn) and *1ga:nsi wlnch this Dcc:d may ’be m}fﬁd

' "‘Na d:sposxiwn C?f t!:e ?Bg?,ﬁf{',‘f o estate by the prapr*;efai of the wgfste? ed estate 1570
R vegistered without a wszfen consetit sighied by the.pr ﬁp;fez‘m for the tiine betng of
“the charge dated (@ ] 20f 0‘] i fawm of I $ B | mféued to.in.

fiief sfm; ges regmfe; or ia’:en awweya;:rce;

by :'.Eﬂfih Cﬁ&_ﬂi’g(}i‘i __

{1} “authotises ihe Lender to make any application which the- Leﬁdér “deens
' appropriate for. the designation of this Deed, the Facilitics Agreement OF any. -

other Finatice Document a3 an exempt: mfnrmatmn dacumcm uﬁdﬁl e ISG- -

i}f the Lam:i Régl&tmﬁﬁﬁ Riiles EGE}E

' {ii_)i';' shall useits reasonable éﬁdaavmas fo assmt wsth any suc;h a;aphcatmn made:
_ by or on behalf of ﬁm Lender; and ' :

ity shall mnfy ﬂae Lenderin w;zimg a% soon as it receives notice of any pmson s
.~ application .under rule 137 of the Land Registiation: Ru]eq 2003 for Ehe_ '

._'dlsclasure ef this Dcc.d iiie I”amhﬁa;a Agieemcnt or any athm meme

{ey - No Cha:gm shall make aﬁy appiicdtmn umim m}f: 235 of the Liind Rﬁglstlaimn Rﬁiet;'
: . "2303 for ‘the zemoval of the: d&b!gndtl{}l‘i of any such d{}sumeni 45 an -exempt

o matmﬂ dﬁcmneﬂi

3 (d} ' Back Chargm’ shail pmmptly tiake ail appixcafmﬂs to and ﬁimgs Wlth Lami Repistty

~which are necessary or desir aiﬂ{: urider the Fand R&gmﬁdisgm Ruies 2003 to pmtect-'
the Debentmf: Secur 1ty :

Piééfeéf;ve-ci'a'ﬂsiea. N

(a‘) .:Em,h Chmgm ig deemed ia be 4 pﬂﬂcipai éebtm i 15:1&;5311 to tEus Deed The'
© - obligations of each Chargor uﬂden ‘and the secuiity intended to be oreated by, thig. -

‘Deed shall not be impaired by any- forbearance, neglect, mduigﬁnce extengion of
- 'nme release, sm;cnﬂm* o Iass af securities, dﬁ:almg, amend;ﬁeni Of ar mng&mem by

NLAMSLAZUKMI23567602, zmamwmrmmmxsmmmw t)gcumm?smw%ﬁmms o o 28
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262

: zﬁg

ﬂiﬁ Leu{iej wlmh wc;uk% ﬁiheiwme have wduccd, reléased -or  prejudiced iiars
‘Debentuive. Sm:muy OF any sm ety hzzinhfy of 4 Chaa g (w}iethﬁr o mﬁ km)wn to 1%'}

(Y ':'Giauw 14 uf the Fac’i!it:es Agr eemcni {(Guar Hntee mm‘ :z;demmty) 1pply in Lei&tmn o
o fhis Deed as if references to the obligations referred to in such ciauses les;}{:ctwaiy. Lo

“'tmdm ﬂus Deeﬁ

T ere ! férences (6 ihf: Qijhgéimns of’ E:ach Chd

) 'N(}“I‘iﬁE’S :
'(Eﬁﬂl‘hiuniéﬁ{iﬁné in 'Writing

Any cmmmumcaimn tobe made unider orin cmmcmiseﬁ with t}m Deed skl be. mada i
Awriting and unless other wise stafed, may ba ma{fe i}y fax or chtax

Addiesses -

- The address and fax number (and the departiient or officer, if any; for whose attention the
communication is to be: made) of each Party forany r::mnmumcatzon or dmcwnﬁnt tr be made-
g deiiveiad uudm orin connest:m; w;th this Deed is:, -

: {a:);- in %he: t:z‘f-sei'-ﬁi.‘ -ﬂ'ach'.{ihafgor. ﬂiat:idcnt;f wd w.i't'h-ﬁ'&; nézme?belmé?: -

(b) - _f_:m ﬂ:tc {;ase af the Leﬁdm thm dentzﬁ.ﬁd wﬂ;h it e beiaw, and

' (c) -fhat nettfiﬁd it wmmg to the Leﬁdei o1t or pr;m to the ddte 338 whlch it beeemes a

ff’aﬂy,

o any sibstitite adcfms*;, f&x nﬁm&m or dr:paﬂment ot gfﬂce:x as s the Paxty may notify to the

~Leéndes{or the Leider may mﬁfy to the Paient ifa change is ;nada hy fhs Lemier) by bileis Iess
: --than five Busmess Days notice, :

3 D_.Eiivery

C{a) Any cmmnumcatmn ar dﬂcument iﬁade o d*a}wered by (me pmson Eo aﬂmhei ﬂnde; '

I m conncctmn with ﬁm Deed will cmiy im effective:
{y _'_1‘f by.-way of fax, when recewad 111‘£eg=ﬁie. -fm;rﬁ' di“ﬁ" -
sy Al by way “of lettax, when ﬁ has been left: at ﬂae 3elevant address ar five -
' ‘Buiginesy Days after betng depﬂsﬁed in the post: pas’mg& prepaid in an -

- envalape addmsse& 1o°it at that address;

. and ifa partmuia: dcpmtmant o officer i§ spemf” ed as pazt gf its addmss &et&tlﬁ
‘provided under eiausc 26 2 (dddresses), 1E” addr essed fo that ::iepax tient or-officer.

(b) : Any communication or- document o he- made o dehvared o the Leﬂdm will’ be- :

effective cmiy whiert actially teceived by the Lender and then only if"it . expmssiy: -
inarked Tor the attention of the department or officer identified with the Lender's
signature below (or any sﬂbgtittstﬁ depmtment o' afﬁcm as e Lender shali specify’
: Zf‘m thts pmpﬁse) :

q{ey Any’ mmmunic'aiian or doctmicnt made-or delivered to the Parent in accordance with' -

this clause’ 263 w;il bc daemed 16 lave - bC(m maﬁe 01 deiwered ta f:ach of the
- Chargors.

NLAINL A/UK M/ 23567602 2ENGLANDWINANCES ECURTTY -D'OGQ_MENT.S\EK‘BGSD’KG}S. _ R 4
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: '--'-2'6}4 Eimtmmc mmmumeaium

by
: _i%)"'
S

| :(E}_ _

Any mmmnmcatim} or dacument w}nch izccomes eff’e{:tw&} i accordance wﬁh :
‘clanses 26:3(x) to 26 3{;}, after 5:00pm in the plﬂw of mcmpt shall be decmcd m}ly to i
bamm& cf’icctwe ot the fﬁiiewmg dd}’ .

' ény wmmumcazmﬁ to ha made betwmﬂ any twe Parties Lnder or in contlection witly -

this Deed may be made, by electronic mail or other électronic. means. (including, -

- withaut inmtfm{m by way of postmg 1o 4 secure we:hs;te) ﬁ‘ thase ‘fwc: Paﬁms

(i) notify each other in writing of their electiotic mail address and/ol any othier

information wqung:d fo emable fhe ﬁ(msmagsmn Gf mfmmatmn by thal means, :
Coand

(ﬁ'} - ﬁgt;fy a&Eﬁh otticr af any change o their atidl ¢S5 Or any other sueh mE‘m mat mn _

'supplied by fhem by n{)f fess: ’%han fiva Busnmss Days notice.

Any such eiﬁcztmmc cammunmaimﬁ as. spcmf’ ed in’ ciduse Eﬁ Afay to bE madfa '

betweei fwo Parties may only be imade in that way fo the extent that those two Parties

‘agree that, ‘usiless and nrﬂﬂ nﬁhf ad o the aontz ary, thzs; is tﬁ b an acc&pte& fmm z:;f o
: eﬁmmumcaimn ' . .

= Any sm:h eiecnema, zmnmumsatmn as spemﬁed i clause: 26. 4(}1} made. betweeh : any :

two Parties will be effective only when actually received (or made waﬂabic) i

readable form and in the case of any electronic communication made by 4 Party tothe .

- Lender-only if. zf i addmmd in su::h @ manm; as tha Leﬁdm shatl Speclfy for: thmi__
pmpﬂse : :

-~ Ay eiecizanw ﬁmmnumtsaimn which b&wmes effecﬁve in awm{!mcs wnh .

*clause 26.4(c), after 5 Gﬂpm ini. the: place i which the Party o whont the relevant’

commubication s sént or made available has ifs -address for fhe fiiipose of - this”
: Agtaemeni shall br: dﬁﬁi]’iﬁé mﬁiy. to béconie &ffeﬁtwe. an the f@llomng_day

Any raf‘erencﬂ i g fmarme Daocunzent o a cammuﬁwatmn being scnt or Jeccwed*.

shall be construed ‘to include that connmmmatmn hemg matle avaﬂﬁb}e it HGCOI‘dHHCﬁ _
-w;fh this clause 26, 4 '

265 E'ng:iis}z language |

)
(b)

Aty niotice given unider or in coneétion with the Décd rmust be in Bnglish.
© Al other ﬁacmﬁmts '}éréviﬂeﬂ:d wrider or inconniection with the Deed must be:
[(GEN i Bnghsh or

: (11) o 1f nat i Eaghsh, and 1f 50 1eqmz ed Esy the L{:ﬂd&i aﬁcampamcd by a cmtiﬁed :

- English. translation and, in this case, the Engiish translatiorn “will pievml
: uniess; the dss::nment macamiitutmnai statutm y or afhe:: ﬁfﬂmal document. *

z‘f«;s mmﬁmﬂ(}m AND {:‘ERTII‘I{:A TS

-_..-Any Le;hf cate (}f ot deiﬁmimnﬁﬁ by the L{:néel $pemfymg thﬁ ariount™ af ariy Sectucd:_- :
-Obhbaimn dué ﬁam the Chmgms (mcIizdmg ﬁ&fﬂll‘; of any relevant cdlculatmn thm cof) 3s- m'_

RLAINLAZIK M/ 23567602 SENGLANDW INANCENSECURITY DOCUMENTSENBG00301S N 30
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' izﬁ_;_.

30

31

B "32-,' :

321

322

AT thie j}iDVESI{)H‘i raf Ih’;s Died are sever ai:li:: and-distingt ﬁom ‘one auaiher and: nf

e absemﬁ of mamfegt error, cmlciuswe r:vmiemcc ag’umt the Cha;gm 5. of the mafters ia
. '_wiuesis it ielates :

| ‘PAETI}-&L '[.iﬁv Mm-lwi |

dny provision is or becomes ilfegal, Tnvalid or iinenforceable in any respect undet 4 -3Iaw of

-REMEB}FS ANI} WA!VERS

) Na faﬂnxe o cxﬁrezse, nm any de}&y giig e:xemismg on ihic paxt of the. Lﬁmie; dny ughi or:
';emedy tndér this Deed shall aperate as & waiver, not shall any 5111;;,1& or partial exercise of
any right or wmedy prévent any furtheror other exercise, or thé exercise of any ofher right or . .
- remedy. The rights and remedics pr deed aie ctmmlatwe and not emluswe of any rights or
- ;emcdics pmvzdad i}y taw, B o

' AMFNDMENTS ANI} WAIVERS

Any pmwsmn of this Deed may he amendeci anly it the, Leﬂdm and the Chai GOIS 80 '1gree in

~writing and any breach ofthis Deed mhay bewaived: before.or after it dccus only if the Lénder

50 agrees in writing. A svaiver given or consent gldﬁf@if by the Lender under this Deed will

“he effect:ve itly ’Ef gwen it wntmg and. then only m tha mszame and for the pm;mse Tor-
which :E 15 given.

'CGUMTERP-AR i-”S o

'gﬂLEAS;:

. Release

cost of the Chargors, take whatever action s necessary o release or 1e—az,sxgn (wﬁhmﬁ

- recout: seor wauanty) ﬂm Sf::cmxty Agseta ﬁum the Debenm;e Senurxty
'_ -_Rainst.affe'mem :

'Wbcm any. dxschm ge (whether i i'espect of the: nblxgatmns s:}f any- Cim gor of- any_ se::nrity for
~those obligations or ‘otherwise) is made'in whole orin part or any arrangement is made on the
Faith of any payment, security or: ather disposition which is avoided or must-be testored, on
“insolvericy, liguidation or otherwise (without lmitation); the lzab{hty ot the Chat; gors under. -
this Deed shall continue as if the discharge of arcangement. Tiad niot occuried. The Lender.

' _{m‘ly c@ﬁﬂade o G()I‘I"Iplﬂiﬂiﬁﬁ any claim that zmy paymenﬁ secmﬁy o athm dispoqltmn 15'

'hablﬁ fo: avmdanm or 1cstmata9n

| __G{)VERNING LAW

Tits | ﬁeed anid any non—ﬁcnﬁacmai Qbilgatmns ansmg oui cf 0} m cnnnectmn w;fh xi s}mll 13 _
"gevmr;ed I}y Bagl zsh iaw ' :

ML A/NLAfummzasmasm ELNGL.ANnxrlNANCL\sacunzwaocummra\maﬂemm : ' _ 31 -

T gy ju}’;sdictst}n neittier the legality; validity or- enforceability. of any. of the: remaining -

'pmwsmns nor the 1egaiﬁy5 vahdﬁy or enforeeability of such }}iGViSI{m {.Eﬁdf:i e iaw of ay.
-ﬂﬂl(}i Jurisdiction wﬂi inany w;ay be affected or nn;mnad ' -

- This Deed: may be e*mcuted in any numhm z:;f‘ naunterpa;ts atid thm has the sane ﬁffeet s 1f‘ L
the mgnatmes (and SEHIS} it any) on the vounter ;}ﬂfts wete on'a smglf: t:{:rpy of this Deed

Upﬂn ihe expny of thie Security Period (but ot othf:nwse) the Lerder shall at the mquest and -
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34. . ENFORCEMENT

(a2) The courts of Iiﬂgland fiave exclusive jurisdiction to-settle any dispute arising out.of
: or iv-commection with this Agreement (including 4 dispute relating to the existence,,
-validity or termination of this -Agreement or any non- conh actual abhgatiefi dmmg_'
ST RRA IS Unf ﬂfO}_ 1n C{)rﬂlcct](}ﬂ \Vlth ﬂ’i!S Agiee‘incﬂt} (d Dlsp“tﬁ) oty e

{b} lee Partics agree that ﬂ'w_ courtjs 'Gf England are the most appropriate and convenient
~couts to settle Disputes and accordingly no Paity will argueto the contrary.

- IN WITNESS of which this Deed has been duly execuied by each Original Chargor aS'-&-_&eeé and.
duly executed by the Lender and has been delivered on the first date specified on page' 1 of this Deed.

NLANLA/UKM/A23567602 2ENGLANDWFINANCESECURITY DOGUMENTS\ENBG00301S 32.
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' SCHEDULE 1: ORIGINAL CHARGORS

CC STIM UK Topoo Ltd

113066237

CCSTIM UK Holdcu Ltd

13067085

:-C(ZSTliélﬂi1kadcaulin |

113068575

o CC STIM UK Tradeco 2 Ltd

- | 13068585

CCSTIM UK Tradeco 3 Ltd

13068630

| €O STIM UK Tradeco 4 Litd

13073029

CC:STIM UK Tradeco 5 Ltd.

1 13258800

cC ST]IVI UK Tx adeco & Ltd-.

13312771

;_ Rekom C&ld;ff Ltd

13322203

CC STIM UK Tradeco 8 Lid

113322265

']-ccsrﬁﬁzﬁgrmﬁamgzﬁé

113322304

| REKOM A Ltd

14267541

L REKOM B Lid

14267494

REKOM € Lid

1 14267914

QrRLﬂ{Cﬂ@J)[Ad

14267599'

| EWQMEUd 

14267756

'RFKOM NOTTINGHAM Ltd

14267254

' Sw;tch South LTD

(9148019

'REKGNICOLCHFSTERLﬁD

_ 13311688

-REI{OM 'CAR{)IFF 1LTD

| 13311619,

| Switch Operating LTD

13229147

NLA/NLA/UKM/T 23567602 2ENGLAND\FINANCESECURITY DOCUMENTS\ENBGO00301S
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SCHEDULE 2; THE GUARANTEE

' .-(‘m‘ﬁniumg guamntea :

Tim guazaﬁtee 1% 4 cenmmmg gu&xaﬁtm and wiil axiand m fhe uitlﬂmt{: baiama m" sumg
""”‘payab}c by iy Chmgm wnder thie” Finance” Dﬂcumﬂms mgauilesg ol 'my ;nzeimedmtﬁ*
'-paymem or dlschm g in whole. arin pazt

' '_Emns%atemmzt

by my dlschai ge, wieasa m" a:rangcn’ssnt (whethei e mspm;t of this obhgat;cms mf any Cha; (gor -
orany security for those obligations or other W:se} made by iha Lender iil whole or in-part on.
~thie busis of any payment, security or other disposition which is aveided or st be restorad Ty

msolvency, lguidation,. adm:ms&atmn or otherwise, without Himitation, ih@n the hahz{;ty of. -

- gach - Charpdr-under this Deed will cﬁﬂtmue or be: ;emstatad us it the dischaxge release or

rtrmnggment had not accurr&d

- Wawm of ﬂefeziees

Thc: thgatmns of ea{:h {ih'trgm under this Desex:f will not i}e af‘f‘eﬁted I)y an "act dinission,
fatter or thing. which; but. for this Deed, would reduce, release or. prejudice any of ity

: _nbhgatmns under tlns Eaﬂd {wﬁhaut lnﬁfiaiﬂm and Whethez o not km}wn e} I’( Lo m ﬂ";e '

'Leﬁﬁie:) mcludmg
- {8l ' . dny timg; Wawer m cﬂnsent gzantcd to, or ﬁcmpomtmn wﬁh any Chdﬁ grar ot mhm
pmsc::ﬁ

: (b}:' ;_'the: iﬁie&&ﬁ {Ff any “sther Chaigm of 4ny- ﬁihex person tiider ﬂm fer m& of any

_ .aempamtmn of anangement with any creditor of any membﬁr of the Gmup,

fe) the takmg, vauatlon {:mnpmnuse:s ﬁxchanga mnswai or misasg c:f‘ or- }efuaal or

“neglect to perfect, take up ot enforce, any rights against; o1 security over-assets. of;

“aty ‘Chiargor: o other person ot any- nun-presentation” or - rion<observance of any. -
formality or other iequirement in ms;zac:t c:sf ariy instr ameut Of- dny fmlme to-realise

*the full w}na ofany seamity, .

: (d_}- . any mcapauty or lack ﬂf powcr aﬁihﬂuiy oF iegai pcisanahty of or ﬁisseiutmn af -

change i ﬂm emberg oy stams (}f a Chm gor or any other pﬂifz(}ﬁ’

(o) &'n'y ameﬁdmem Hovation, Sﬁppiemeﬁf axi’mw}ﬁ x'ﬁsfaieme‘nt (’Ifi{'}wwél'fundambﬁfaii .
- and whether o not mote onerots) of replaceinent of 1 Finance Document ot any other
-documeat o1 gecutity mf;ludmg, without liinitation, any change in the purpose of; any. .
extension of incréase in ‘any facility or the addition of any new famlxty undﬁ:x fmy :

ﬁ;;mn@c Dmument nr ither dﬂanmem ar secuuty,

:(i} S 111 unz:nforz:eabihtyg illegality of mvaitdﬁy af dny uhhgatmn of aﬁy 33&15&1} ;mdcz any

'.Fmame Ducupient or ary gthm docuinent or secut 1ty, or’

: _'(fg)}_ - any nmivency, admmmnatmn oF snmiar pwce&dmgs
: Guaz‘anim* Inte;st

..Wﬁhaut pmjudlm i %he geﬁemiﬁy Qf palagzaph 3 (Evaer ef c?efenmg) ear.,h Chmgﬂi_ g
= :_axpmssiy confirms that it mtends that thig guaiantec shall extend from time 16. E;me fo-any.

A;NLMUKMfmsmmz zm(smm\rmzmcms&:cmz:’1Y ﬁOCUMFI\TS\ENB&ﬁMQ%? _ LT < 7




- DotuSign Envelope 1D: EP4ATS47-TAER-41 az-gajas;aég__r:ﬁcizwﬁze

6

_ {Emwc\fm iuﬂdamenmi} vamtmn inex
~ PMoguments and/or sty f&cihty o

Notint made available under any of the Finance Do
foi . the. pm pmscs of or i connéction witly any of the following: business acquisitions-o ny

‘maturc; increasing wotrking apital; enabling investor distributiofis to be made; cartying out -

‘testricturings; refinancing existing facilities, refinancing: any other indebtedness; making. .
Ficiiities” avm}ahle e hmmwe%s, any otlier varidtion or extension’ of the purposes for
whicli any such fagility 6r-amount nifght be made avmlahle: froi time to Hmc, ard. dny fees,
. costs andfor expenses associated with any of the fm agomg

i:a‘a;z_;mhaie. reco {H"SE

_ ‘Bach Chargor wmwﬂ; Any rzght ity have of first mqunmg ihe Le:ndm o prm:eed ez;amst o
. “enfoice any ‘othier rights or seetrity or claim pdyment from any pﬁzsnﬁ before claammg fron

that Chargor under this Deed, This ‘waiver apphes is: es;}ecuve of any ldw o zmy ;:rrwmon of.
3 Fm ance Dﬁzun’z&nt to the conteaty.. : .

' App; upriatmﬂs

" ':Unizzi all amounts wh;ch may be or bﬁcmne ;Jayabie by t?w Chargms undei o in c{)ﬂnectmn
' with the Findnce Docunients have iﬁeen irrevocably paid i in full; the Lender (or any e alatec of
‘agent on its behalf) may?

__('a):::. " taﬁam from applymg or enfommg any athez oy semu;ty or lighfb hetd ‘or

- received by the Lender (or any trugtee or agent on ity behalf) in respect of those:

* Amounts, or ‘apply and enforce the same in such manner and order as it sees fit
(whether against those amonnts’ or otherwise). giid no Chazgm shaii be entitled o thc

beneﬁt nf the saine; and

("b} imici in an inte cst—bmng suspema aeeaunt any monies 1ecewed fmm any Ghaigm

or on account of atiy Chargor's hab;hiy under this Deed.

fﬁé{érra!‘ e’)f Gum:*antars 1.'1ghts.

Until aIl amﬂunis tht‘.h may be or E}EZCBE}E payabie by the Chaxgms under or in c{mnemoﬁ :
wiffli the Finance Documients have. ‘been: irrevocably paid-in foll and wnless the Lender™
_otha;wxse dirgets, no- Chargar will exercise” any rights -which it may have by ‘reason of
- performance by it of its obhgaimns under the I“manc,e Deaummﬁs or hy TEAsOM SR arny amount: -
Chelng paydble, or i;ab;hty arssmg, under. ibxs Deed: ' -

-_'fa}'- - _tc} be mziemmﬁed by a i;‘hargm;, .

by to clatm dny contiibution. ﬁam Ay a‘shei gua& anmr of dny Chd} gor % Bbhgaiaons uttdez

kg Fmanﬁc Bncuments, _

’32} to take %he beneﬁt {in whole of 5t paﬁ anci Whﬁﬂlﬁi by Way of sab ogation or

_-mhmwme) of any rights of the Lender- uider. ths Finance Documents ot 6f afy: othér
. gudrdntee drgecurity: laken puz‘suam fo, orin cannectmn with, the, F;name Documents: -

. by the Lender;

Ay o brmg iegai Or sother pmcecduigs fol ri order requiring: an"y membcr: Df tiif: Gwzxp 16

malce any payment, or perform any- obligation; in tespect of which any Chargor has:

“given a guarantee, undsuakmg or mdemm%y Hﬂdﬁi ciauaazi (Guammee and:

?zzzie;rmziy) S JERRp

56, extension or adchimn of Grto anyof the- Fmanw

NLANLAUKM/ 23567602 ZENGLANDWINANCESECURETY DOCUMENTS\ENBUO030S - s




DocuSign Envelope 1D: E24A7547-74EB-4182-9448-849F6CE 17626

(&) to ékércise a'uy-li*'igh't of 'éeiéi}ff against any member of the Group; and/or
) to ¢laim or prove ds a c;cdlto; of any member-of the Gma}p in Gompetition with the
- Lender. .

i [fra Chargor-redeives-apy-benefity- payment -or-distribution- in relation 4o -such rights- it shall-« .
hold that benefit, payment or distribution to the extent necessaty 1o enable all:amounts which
may be or become: paydbke to-the Lender by the any iember of the ‘Group under or in
- conriéction with the Finance Documeits to be repaid in full on frust for the Lender and shall-
-~ “promptly pay ot transfer the sanie to the Lender.

- 8. 'Ad’ditioﬁal s_c_éurity

This guarantes is in addition to, and is not i any way _pr‘éjud%ceﬁ by, aﬁy other puarantee or-
‘security at the date of this gudrantee or subsequently held by the Lender. -

NLANLATUKM/F23567602 2BNGL AND\!*JNANCE‘\SFCUR?TY DOCUNIENTS\ENBGGGBQIS 36
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SCHEDULE 3: DETAILS OF SECURITY ASSETS

Part 1: :Réa':l P.l*é;iei'ty'

o Z.Iﬂ'r‘efztioizzi?b) left blank:

| Intentionally left blank.

-~ Part 2: Charged Securities -

CCSTIM UK
| TOPCOLTD |

COSTIMUK

'HOLDCO LTD

Ordinary shates

of £1.00 each: |

100

100 Ordinary

| shareg of £1.00°
| each - '

J HOLDCO

L CCSTIM UK

CCSTIMUK .
TRADECO1LTD

Ordinary shares

of £1.00 each

100°

| 100 Ordinary -
| shavey of £1.00
each’ .

HOLDCO
LTD-

CCSTIM UK.

CCSTIM UK
I TRADECO2LTD

| Ordinary shares

of £1.00 each.

: I{OO

100 :ﬁiﬁéfi'ﬁaiy

| shares of £1.00

esgly:

|eesTMUuk
HOLDCO
i

CCSTIM UK

: | Ordinary shareés:
TRADECO 3 LTD.

of £1:00 eacly

100

100 Ordinary: -

| shares of £1.00

each:

THOLDCO
LTD -

CESTIM UK

CCSTIM UK

TRADECO 4 LTD -

_ Gi‘ﬂi’ﬂéfy-:shares'-
of£1.00cach

100

100 Ordinary
| sharesof £1.00

HOLDCO
LD

CCSTIM UK.

CCSTIM UK
| TRADECOSLTD

Ordinary shares”
of £1,00 each

_ 1'.@.1-‘&%1&;&17}:}&&&‘{; -.
of £1.00 :

“lHoLDeo
lLTD

‘COSTIM UK |

CCSTIM UK.
TRADECO 6 LTD |

'ﬁ_rﬂinary shares .
| of £1.00 edch:

1 Ordinaty sharé
of £1.00

37
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HOLDCO
LID

L HECSTIM UK.

"REKOM CARDIFT
frm

Ordinary shares | 1.
“of £1.00 each -

oo | 1 Oxdinary share S
+of£1.00

o cosTiM UK
{ HOLDCO
LTD

COSTIMUK
TRADECO & LTD.

| Ordinary shares |
| of £1.00 each

1 Ordinary shave- |
| oftroo

CCSTIMUK.

T HOLDCO -
LD

CCSTIMUK
TRADECO 9LTD

Ordinary shsfes

|of £1.00 cach

1 Ondirary share

| of£1.00

CCSTIM UK

| HOLDCO
LTD -

REKOM A’ L-TD';

| Ordinary shares:
of £1.00 each

|1 Ordinary share |
| of£1.00

| cestM UK

| HOLDCO
LTD

REKOMBLID

| Ordinary shares:
| 6EE1.00 each

11 Ordinar:y'sha;"q
1 c_;_f‘i—;}ii{_}_(}:-_” i

CC STIM UK.

| HOLDCO
i

REKOM CLTD

Ordinary shares

| oF£1.00 each

| 1 Ordinaty share
| ofgrO0

| cestiM UK
HOLDCO.
LTD

¥ __-Q;;di'ngry' sharey
of £1.00 each

1 Ordinary shave -

CC §TIM UK

HOLDCO
| TTD

REKOM EETD

i {jﬁﬂiﬁal‘y shiares
|0f.£1.00 each

. 'i'.()fg'd'i_naify share
L of £1.00¢

1 CCSTIM UK.

HOLDCO
LTD

REKOM -
NOTTINGHAM.

e

Ordinary shaves.
of £1.00°cach . -

1 Ordinacy shate
of €100

CC STIM UK.

| TRADECO 2

LTD

SWITCH SOUTH .
LITD

Otdinary shares

Ontinaryshares | 100
:'Dfﬁl',{niﬁ_] '_ﬁ_ar_:h 1

100 Ordinary
| shares of £1.00
. : ’33{3}1 ' .

CESTIM UK
CTRADECO 3.
LTD

|rekom
COLCHESTER LTD

-Ordinary shares: |
“of £1.00each-

1 Ordinary share

| of £1.00

CCSTIM UK. |

| TRADECO 3

0 |ofeloech

1LTD ¢

‘Ordinary shares.

| Qrﬂina;"y'-si‘lai_‘s
| ot £1:00

o

| NLANLA/UKN/A 23567607 ZENGLANDIF INANCESECURTTY DOCUMENTSEENBGOOI0TS
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Ol SwiTeH
SOUTHLTD

SWITCH -
OPERATING LD

of £1.00 each

o Ordinary =Sf1'aife_s'___. 1 _1.{3_(3: S

100 Ordinary. .

cach.

o ‘shares. ﬂf;ﬁl 00 .

Part3: Security Accounts

“lceSHIMUK
HOLDCOLTD

HISBC Bank:
ple :

| soit Code:

{ Address: Po Box. 1888,-19 Midsummier :

Place, Miltou Keynes,

Buckinghamshire, MK9, 3GB

C CCSTIMUK -
HOLDCOLTD

HSBC Bank
ple

-_Addm% Po Box 1888, 19 M:dsummm_'

Place, Milton Keynes,

4 Buc]gmghamshu_&,: MKY, 3GB

'-"Sﬁ;t g‘;o'dc-,j s

e STIM UK

| HOLDCOLTD -

HSBC Bank
“ple

. Sé'ri;:. Code: B

Address: Po Bax 1388 19 Mldsuxmner L

Place, Milton Keynes, .
Buckinghamshire, MK9, 3GB’

| CCSTIM UK
| HOLDCO LTD

Jple

‘| HSBC Bank

| Address: Po Box 1888, 19 Midsutmimer |
| Place, Milton Keynes, . o :
- | Buckinghamshire, MK9, 3GB._

; Sothodz __

| cestmuk
HOLBCOLTD

HSBC Bank
|ple.

B Sott Cade .

: 'Addrcss Po Box i888 1_9 Midqunnnet

Place, Milton Keysies,

-Bu{:kmghamshuc MK9, BGB

lcostmuk

HSBC Bank

:Addzerss Po Box 1888, i‘,}M;dsum}mrz

Place, Milton Kéynes, -

N AINLA/UK /123567603 2ENGELANDWINANCESECURITY DOCUMENTSENSGo0I0TS . -
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= HOEPRCO TR “fple BHckiﬁghémshifé;MI@;-SGB:'- :
_ _ _ Sort Code: [
._ -'C-‘if;‘ STIM UK - ZH_S'BC}Bank _'s\ddif:ss Pc} Box 1888, 19 Midsummm ;
HOLDCO LID ples “}-Place, Milton Keynes, = :
' Buck111ghams§me5 Ml(.‘) 3GB
-.Sthade _
REEOM .. : . HSBC Bank | Address; Po Box 1888, 19 Mlcfsummel
- COLCHFSTFR LTD _ ple | Place, Milton Keynes, .
' a fBuckmghamshire MKQ 3GB
_ Smt Cade
1 REKOM CARDIFF I : "HSBC Bank '_'Addmss Po Box iSSS 39 M;d%umme; :
| LTD ' | ple : - Place, Milton Keynes, -
| Buckinghamshire, MK9; 3GB
| Sort Code:
GC'S"TIM'UK. HSBC Bank | Address: Po. Box 1888, 19 M:dsmm"ﬂer N
TRADECO 6 L.TD ple ' Place, Milton Keynes,
' : : i Buckinghamshire; MK9, 3GB:-
Soit Cﬁde
REKOM CARDIFF | HSBC Bank Address: Po Box 1888, 19 Midsunitier
LTIy - Sple ' Place, Milton Keyuess _
o Buckinghamshire, MK9, 3GB _
' CC STIM UK _ HSBC Bank Addmss Po Box 1848, 19 Midsutnimer | .
TRADECO 2 LTD ple | Place, Milton Keynes, - :
S : o Buckmghamshnc MK9,3GB
_ 'SOIECUde - o
CC STIM UK - | HSBC Bank . :Addiess }’9 Box 1888 19 deeummm

NLANTA/UKM/1 23567602 2ENGLANDFINANCESECURITY DOCUMENTSENBGO0301S -

T4y
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' .-“_.P.laf.:e,- Miltoti Keyies;

Solt Cede

Buckinghamshire, MK9, 3G

'SWITCH SOUTH

LIMITED

HSBC Bank:

| 1 .SOII’_.E Cade:

5Address Pa Eﬂ}( 1883 19 Mldsmmnei_--_
| Place, Milton Keynes,
Buckinghamshire, MK9, 3GB

| cesTvuk
TOPCOIAd

'HSBC Bank
ple

:Sb'rf: Code:

 Address: Po Box 1888, 19 Midsummer |
| Place, Milton Keynes, :
‘Buckinghamshire, MK9, 3GB- -

FCOSTIMUK
'TRADECO 1LTD

“HSBC Bank. -
ple

.'Soﬁ C{}de

Address: Po Box 1888, 19 Midsummer
Place, Milton Keynes,.
| Buckinghamshire, MK9,.3GB -

SWITCH

| OPERATING
| LIMITED -

| HSBC Barik
o

__ Sort Code: |

' - Address: PoBox 1888 14 Midsummex.
| Place, Milton Keynes,
: .Buckfnghamshue, MK9, 3GB-

CCSTIMUK.

| TRADECO 8 LTD

HSBC Bark
iple

. _ 'SthGde :

Address: Po Box 1888, 19 Midsummer
Place, Milton Keynes; - :

Buckinghamshive, MK9, 3GB.

TeostmMug

TRADECO9 LTIy

s .HSBC Bank _
dple

Place, Milton Keynes,

: Buc:ldnghamshne MK9,3GE

1 Address: Po BQXESSB 19 Micismmnez X

NLMN? A!UKM/?ZBSG’F(GZ ZENGLAND\FINANC}?\SE'C[IR]TY DOCUME{\%}S\M\BGG{HGIS
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Teos
TRADECO S5 LTH

| HSBCE Bank
ple.

| Address: Po Box 1888, 19 Midsummer

Place, Milton Keynes; -

Z'S'o'z‘t f;‘c&a"- .

Buckinghamshire, MK9, 3GB-

COSTIM UK

TE s

| TRADECO4 LTD

‘ple

| HSBC Bank ..

' _Addzess Po Box. 1888, 19 M1dsunm1ez

Place; Milton Kcynes,
Buck;;tghamshue MKD9,3G8 -

Sm"t Cﬁdﬂ

_ Part 4: 'I'ntei_ie;:tazi- Prapérfy

CC St UK Hokim
i

3111803

. Re_gistered

| o,16,2541:43

ATIK

_ C_C Sty UK Holdeo
i Ld

3138896 -

Regisiered

9,16,25:41.43

| BAR&BEYOND
| (Figarative)

CC Stiin UKIInldcn_

Iid

5008558

Registered

9,16,2541,43

| Bar and _
| Beyond/BardBeyond

CC-Stim UK Holdeo

-Lid'

UKO0000264401
5 R ;

: _Ragi'éfered

| 916254143

- CAMEO

GO St UK Holdca - b
Lid - S

3208897

1 Regist'é;"ed '

1 9,16,2541.43

Furve

- OC Stim UK Holdco -
I

| 2008560

Registeréd:

9,16,254343

| evoque

CC Stim UK Holdeo

: Lid

1 2429890

: chl gtered

‘41,43

ENVY.

G Stz_m UK Holdes
Ltd :

1 5008563

Repistered

1016254345

FICTION

-Ltci

cC Sism UK Haldco

| 2405695

Registered

|4t

FUSE

[ Walo: St;sn UK Haldca}
E Lt{l .

4261133

“| Registéred

|4

IIH’PODRGME {styhsefi
thh devace}

NLAMLA/UKM/ 123567602 JENGLANDWINANCESECURITY DOCUMENTSENBGO0301S
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CC Srim UK Haidca
-

e

Regislered

3

HIPPOBROME (stylised) |

1-CCStim UK Holdeo
FEd

2352188

Registered

14

rGNETE

| .cCStim UK Holdéa

2643989

Hepistered

o, 16254143

KUDA.

CC $tim UK Holdeo

Lid

2374508

“Repis tered

1 9,16,38, 41

| Lava &TGNITE/LAVA™ [
|- AND IGNITE {series of 2)

| €e Stim UK Holdeo

Td

+ UKQQQ_BZ?SIT& : 'R:eg_is_fg'r’_c d

o

9, 16,25,41,43

LUMINAR

B B o SiimUKﬂoldw B

Lid

| 4739851

| Registered

15, 32,33, 38,

fanas

Laninar Crest {Figuratwe
: f’JﬁEy)

0 Stim UK Haldeo
L -

2016667

Regist_efed-

41

1 LEFE {irele-device - sariey

ol 31

0 St UK Holdet -

' Ltd

1935776

Registered

R )

| Ligum

SCESBim UK Haldeo .

Eid

2176714

' 'ﬁégiétered.

41,43

LIQUID NIGHTCLUB

| Ltd

CC_: Sitini UK Holdeo

2282797

| Registered

| LUMINAR

: CC St Uk Holdeo

| L

ak00003032288

Registered

1 aLA3

| NOISEAND'GIRLS . ©

e COSHm UK Hﬁidcﬂ

E 'Ltd

| 2276651

Regi stered

L4

"OCEANA. .

lecsim UK Holdeo

Lid

TKO00D230232

Registered

1212541

PLAY {Figurative)

" LQC Shm U!{Hoidcs

Ltd

3098561

| Registered

19,16.2541.43

LO8Hm UK. Haicics
Tad :

2168562

1 Registéred:

fat

COSsm UK Haidco :

|

2367461

1 Registered

P

| STRATA

TS UK Hﬂ!dce
tad

UK00003 11661

. Rg:gésiered .

916254143

STEINBECKAND:
SHAWETEINBECK &

| sHAW

G0 $tin UK Holdes
Lid

| Ukoo00310923
5 _

| Registered

19 16954343

THE DELTIC GROUP

| costim UKHaidca-
g :

1426671

| Registered

d 4143 -

| THE HIPPODROME.

- NUATNLATUE M‘H_23‘5676@2_5,2__1_3?\16LANi)\_FINM_\ICE\'SECURIT{ DOCUMENTS\ENBGO0301%
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CC S UK Holdeo
T ' :

281381

1 Rt_:j;is_fé'fed'

a4

| THE UNION:

€O Siim UK Holdeo |

latomas

Registered -

URCN/UKCN.
{stylised - series 6f 2) -

cc Stimi UK Haoldeo
Lid. '

2276654 ¢

Registéred .

0, 16,41, 42

UKCN aiid devite.

CC Stimn UK Holdeo
“Lid i

276652

:Régi‘sﬁreci .

| 9, 16,4142

UKCNUNITED
KINGDOM CLUB

| NETWORK RHYTHYM.
|- OF ANATION and device -

CC Stim UK Holdeo
Lid o

| ukoooosiies7 |

‘Registered ©

9,16,25,4143

UNIT

Lid

CC Stin UK Holdeo

1 UK0000309855 - |

Repistered:

9,16,254143

UNIT 7 .

CC St UK Holdco

Lid -

.| UK00003 10451
‘-

Pn{iiisi‘sed

1916254143

UNIT 17

. CC $tim UK Holdzo -
| Litd - S

| ukdoto3tie
7

Registered

9,16,254143

Vinyl Retro Cluls (Device).

“CC Stin UK Holdeo.

1ad.

2166788

| Registered

YIN AND YANG

CC St UK Holdeo

L o

2562134

Tegistered

16,25,41,43

| LOVE SOCIAL

CC Stim UK Holdeo
td 1

2016705

: Registered

LIRS

JUMPING JACK'S:

€ $tm UK Holdéo
I -

2106138

Rﬁgéstel‘ed

Jaraa

1 JUMPIN 3AK'S

|06 $tim UK Haldea -
LU Toee

2175677

Registered -

6.9.14,16,18,28, |
: 2613253313414;,
43

| CHICAGO ROCK CAFE

| CC Stim UK Holdes

fd

3000955

Registered

ldias

| CHICAGO ROCKS.

CCStifn UK Holdeo -
L -

1000952

| Registered

A3

I FAMEROCKS .

CCStim UR Holdét

13000947

: Registered.

| 334143

| ROCK BOMBS

1 CC Stim UK Holdes
Txd

3305895

: Registered

9,16,25, 41,43

| Corriedy Clab Haus

| ¢C Stim UK Holdes

Lid

3311545

Hegistered

916,75, 41,43

The Flavourist

NELATNEA/UK M/ 23567602, ZENGLANDIFINANCES ECURITY DOCUMBENTSENBG00361S
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ee Stim UK Haidco :
Ltd -

3337352

) _ Registercd.

1'0.16,55 41,43

Eﬂcﬂ: Si_'AﬂsanS

€O Stim m}{'H{s'iam '

L':ﬂ

3760

Regisi;:red.

916,25, 41,43

Eden Nightclub

CC Slim UK H{}[cica

_ de

|-3337355 -

‘Repistered -

916,25, 41, 43

Eéeh Bar

O S UK Huld”so

R

333763

Registéred

9,16,25, 41,43

-Eden Restatrant

] CC St UK F{oldco '-
L

3337366

'Régfs_t_ére’cf :

9,16,25,41,43°

- Eden Collective: .

CC St UK Haldeo.

Ltg-

33737

Registered

9,16,25,41;43

-Edﬁ‘.ﬂ' :

. CC Stim UK Holdm :
FLd, :

| 3437670

| Registered

5, 16,41, 43

o Quidky,

L Shm UKHcidco .
i Ltd :

3427815

: Ré_gisﬁ:red

16,41, 43

| Hedonist

.£C Stim UK Holde -
Td

'3‘427_'495 :

| Registered

16,41, 43

“Hedonfst @eden.

CC Stim UK H{}Edﬁa .

3408209

Rﬁgis_lg:zi;d .

9, 16,25, 41,43 -

“PRYZM IN THE PARK |

CG Sism ”L"ﬁ{ Hﬁidco

_Ltd

3643237 -

| Examination

9,16,25, 41,

43,

Hang;mﬂ -

CC Stm UK Hoiécu
Lsd

UR0000373422. |
1% o

Registered

916254143

“Above:

: COStim UK H{)E:im
Lad :

| UKe000309856 |

| Registered

9,16.25, 41,43

Pryenm -

G Si:_m [ﬂiﬁotéco '
FLd

- UK0000377725
18 .

B Rggistéred_

9,16, 41,43

Shut Dowst / shut-down

G Stim UK Holdgo
jLd

| UKonao311975

Regi steved -

9,16,25,41,43

Vinyl {Device)

' :if{z Stimi UK Holdeo
de

2562134 -

'.Iie:éi#lf;f‘e_d

16,25, 41,43

 FLOVESOCIAL.

| € Stim UK Holdeo
: Ltd '

2562327

Registéred -

16,25, 41,43

LOVE SOCTAL device
(series ol 3)

O St UK Hotdes

Ltd

2229987

Repistered.

41,43

ce Sism UI{!Ioléco :
.Ltd

| 2565137

| Repistered

4143

- iﬁHiCAGG‘SZ

-} CCStim UK Holdeo
R

3003752

{ Registered

4143

' La‘;t I“lmg Before The ng

{Figuranve)

'NL-AJNLAiu_K-Mfz23551592;2@@;-51\1D\Iimmc;gxsﬁ_cumw DOCUMENTEENBGO0301S
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€6 Siim UK Holdeo
B :

710

Registered .-

9,16, 25,41, 43 | Comedy €lub Haus

(Figurative)

Jee S!Ezﬁ:UK'Ha_Idw.

ARyl

| Registered -

19,1625, 41,43 |

Falen (Figurative}-

€6 St UK Holdeo
BRE :

| 3427408

| Repistered

41,43

_ Hedonist {'I""igttsaf_i'vaj _

‘Nong at the date of this Deed.

‘None at the date of this Deed:

 Part 6: Insurances

Topeo Ld -

1 QBE UK Limited

| Commercial Combined

Y138153QBE0I22A

Topco Lid

CCSTIMUK -

Zurich Insutance Ple

Tuspection Contract and

"Plant Protection .

| 'NYH39226

CC STIM-UK.

| Topeo Lid

“Zurich Insutance Plc -

- Cargo

L PC265405

| CCSTIM UK.

| Topeo Ltd -

| Enswance UK Limited- -

Terrori'sm_&. Sabotage

| 1220005292TM

| CC8TIM UK

| Topeo Ltd”

‘QBEUK Limied

‘Meotor Fleet

Y138152FLT0122A

NLA/NLA/UKM/123567602. 2ENGLANDWINANCE\SECURITY DOCUMENTS\ENBGO0T01S.
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SCHEDULIJ 4 F{}RM Gi"‘ NO IinL TOAND ACKN{}W’LM}GEMSNT fR()M ACCOU}‘JT

BANK :
' Tcs [Nmne and adrbms of Awazm! szfrﬁ’] L BT
o CDatedi [€ 0 J20[®]
Dt:&} Sns/Maddms S S
A{_:-mtmi_, Hal_dm': @ ] (the "Chargors"y
Security Account Nos: (@ - - [{the "Segi_wi%y Accownt]s]™)
Account Branch: (¢ . . ¢ |
. 'We aive: notwc that, by a debantme dated {0 ] EG{Q {the "Bebeﬂtu:g") we .
S ‘have charged o [ 1-(the “Lmdez “} aii out gnaasant and future ‘right, hﬂe dnd-
' mfelast in and to:
' --'{a)__'” the Seeuuiy Acceunis (*1& dsfined in tlm, lr::ﬁm):, all rnameq from mne to fimie staudmg-_- .

- 'to the credit of the Secirity Accounts and all additions ta or mnewala or: wpla::;aments
. thmeef (in whatever auuanayL md '

: (15}' _:all ather accaunts from titme to tine mamtamed w;ih yoi ‘i)y us and aii mnmes atany
' »tirtig standmg to {he eredit of such accounts, '

' (togeﬁ:hei the "C‘hargec{ Acenurﬁs") and t6 dli xntemst from time to ttrﬁe fecy uad oF. aﬁcming' o
ot the Charged Accounts, any investment made out of any such mcmes or accaunt and aIE
: ._nght‘; to repayment af any of the fotegmng by you

2 'We advise you that under the terms of 1hé D&bentule} we dte csniy entitled to wﬁhdiaw any" -
. mpities’ ﬁom the ‘5ecuuty Accmmis in az:co;dfmw wn‘h the’ terms of lie Dsbentme P

3 We m'evgcabiy authorise and instruct yous

- {-a) _ to czed;t tc} each Chat gccl Ac{:mmt aﬂ interest ﬁam fime to txme eamed {m 'thc smns of
tha mf)ney hcld in that Clyay ged Ac:cﬁunt -

by with ‘effect from 1he date on whmh the Lendm msnncts you i Wi mng that an Event -
© o oF Default- has -occinred and IS contmumg, ot to, geimlt thhdiawals flmn the -
- 'Secumty Agcaunts,

' {c)  ith effect fromm the datéon which ihe Leﬁdm nstracts you in wutmg that an Event g
‘of Default has occurred and is continuing; to: hold all mories from time to fﬂne-
.standmg to the ::i:edif, of the Chai gtzd Accaunts toy the Gldﬁi of the Leﬂder :

Cd)s -Wlth fsffect fmm ilie date {m which the Lendm msiwcts you inwr ltmgp 5 that an Bvent
© . of Défanli has oceurred: and. is' contitiuing, fo-pay. all o any patte Gf thﬁ: mamas :
- standing to the credit-of the Charged Aceounts to the Toender {or asit | 'mc:t}: '

: 'pi c;)mptly following Lecmpt of writien instructions from the Lenderto that ef”fect '

NLMNLM&KMJ’I%S{S?()(R2}:NGLAHD\!‘ENANET\‘SZGUW“{Y gawmmsmmmmsmg S 48
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{ey fmm mnﬁ to fiime to ﬂihCi&sc to the Lender such: mfmmatmn mlatmg to us: and tiﬁf :

'Cha; ged Accounts #s the Lendex may: fmm mnc 1o %H‘ﬂﬁt Tequest vou fo pmwde, and

B “with e;if{:gt'ﬁ'am the data o whmh the Lender inste m:ﬁs Yo in- wmm'g i,hat At Ev{mi. :

of f)ef’&uif. has occuriad and is continuing, to comply with the terms’ of any written

- anid, without any liabil ity of ingidry b‘y yﬁu ay i:t;} the jli‘;tiﬁﬁ&tion for-or validity: nf'
such nofice or msmxr,tzons

4. For tlie avoidance of d{}ubt ﬁtﬁﬁ: Semint}r Agfmt shall not be aﬁtﬂ!cé m exmmse any of its.
. '-nghts puifstiant to. o in’ connection with paragraphs 3(c) and 3(d} and shall not” be entitled fo

©gerveany notice or give any instruction pursuant to pamgm;ah 3¢ty tmless and until an. Evem'- -

of Btzfault has {Jacurtad a,nd is cantmumg (as nmﬁ;ﬁed to yﬁu in wmtang by the Leider).. -

| 5 We agze& that yoti are tiot bound to enquire whether the ught' af‘ the Lendel ii} w;thdi aw any.

mopics from any {,l‘,fimged Account has arisen or be concerned with (A} the propricty or

zegul&rﬂy of the exeicise of that right of (B fiotice to the wntrdly OF (C) o be iespmlsibls for
:f%:e ap;}imaémn 0[' any monies recéived i}y thc Lsﬂder '

b .”-Fh.fs.n’dt':c’é'm&y'ﬁniy-.he tevoked or amen‘deﬂi- Wlth the primf'wfi'ttan éans&_nf: of 'tﬁé-};m&ér;:

T :EP ease conﬁrm by comple*tmg the enclssed copy ef’ thzs siotice and 1etﬂmmg ii to the: Lender"-
o (mth acopy b us} ﬂmt you agme to the above sud that

- {'_'a)' : ysu accept the: aulézmxs&tﬁaﬂs aﬁd msim{:tlens wnmmed in thjs ncniwf: and ymi

-undertaka to c@m@!y with thzs nettce:

' {b} - you have nef at thf: date this notice iy letumﬂd 0 the Leﬂdﬁl wazewed xmﬂce Bf any..
' assignment or chaige of of claim to the monies standing to ﬁ;e oredit of Ay Charged -
‘Agcount o the giani ‘of any security -or ofther Diterest over those monies. or any .~

Charged - Account in favolr of any third party [other than pursuant 1o the existing .
Guarantee and Debenture. dated 7 January 2021 and’ gl'mte.d by the Chargor in favowr

©of 17. December P/S prior to the date of this notice]', and you wdl natify the Lendsz

B gmz’npﬂy 1f you shnui& do 8o in ﬂie futma anid-

{c} yﬁu s:io it &t the date of this nmﬂce ami will-not in the futme gxeieise any right to: -

combing wecotnts of any ughts of gét-off or fien or any- stmilar nghts i1 zelatmn m {hie
tnonies staildmg t{a the o edit 9? the Qi‘iarged Am;ﬁunis : : :

8. This notice; and any a{;knmviedgement i contiection” with: if, and’ any non:contractual

- obligatioss arismg ‘out of ‘of in connection- with any ef them siza}i he gavemed by Engi;&h
E -Iéw
Yums faﬁhfuily

. f(_}raﬁd on behalf of - L

B A Thigshall be .E_lxgéﬁ:éi' for vtices signed by Tgxﬁc&_}',- Holdes, Tradeco i '_’1‘-;5611:'?5 -2,.%:1;'1@'3 aid Tradeco &

NLA/NLAJUKM/1 23567602 26NGLAND FINANCESECURITY DOCUMENTSENBGIUI0IS - T ag

10 “iistroctiong in - any way relating to the Charged Acconnis o e samg
stanrimg o the credit: of any Charged Account from time fo tine- iwhich your gy -
" feteive at any time from the Lem:iei without any teference fo or farther authon ity from -
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[NAME OF CHARGOR]
Countersigned by

for and on belﬁalf of
[NAME OF CHARGOR]

Countersigned by

fér and on behalf of
[NAME OF LENDER]

NLA/NLA/URM/A23567602.2ENGLANDWINANCESECURITY DOCUMENTSWENBGD0301S 50
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_ [On copy]
Ter % 1
as Lender -
: '.[AB})R}ZSS]
: Cn‘p‘y to: [NAME OF EACH CHARGOR}

We acknawledge Iecetpt ofthe: dbGVﬁ notice:. We conf i and &gzee

: {2y ._the ll'lc!ttEEiS set out il paidgiaph 7 of the above uouce

by until you notify us in wiiting that Wﬂhdfawa'ls are ‘probibited; the . Chargor may miake |
“withdrawals from the Chatged Accounts, and upon receipt of such notice we will not.permit
dny amount. to be withdrawn from any Charged'. Acceunt e;xcept against the s;guatme of onie-
-of your authiorised sxgnatoues and .

ey | we will fot - to wodify, vary or ameénd: the terms Upm’i which sums are deposited i the
Charged Accounts without your prioy written consent,

“This letter and. any non- cenﬁac‘mai obhgfttmns arising aut {}f or- in conncctlon Wlth it shall be
- gevemed by B nghsh Taw..

: for and-_oﬁ b‘eh’aif-df‘ T
[Nasite of Account Bank]

Dated:[¢  120[@]

NLA/NLA/UKM/123567602 2ENGLANDWFINANCESECURITY POCUMENTS\ENBGO0301S 51
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To:

SﬂHEDULE S E“(}RM OF NGTILE TOAND Aﬂi{N(}WLEI}GEMEHT BY: FAI{T‘Y TQ
RELEVANT {IGNTRACT

[hisert ianie arid acfz*?;’f‘eﬁ-_ of relevaii gjaﬁ-t_y} .

- _;}égﬁ;d; {g }zwg[&] e -

' _-E}sdg Sns/Madams

RE: {Bﬁ@ﬁffﬂi’ﬁ' RELEVANT Ci}*NTiZACIj HATEB EQ‘

_ YOU AND i* 1AND QIS ] (THE "CHARGOR™) |
1 -:WE gwe ﬁﬁl‘.i(}t’: thaﬁ by a dﬂhentme datee:i [Q S } ZZG['Q] (the “Bebentm‘e”) wE. o
+have ass1gm:c§ to[® ] (the " Lender “} all our present and future right, title and

g 20 #; BETWEDN (13:- R

jmterest in and to- Emse;! dei{n!@ of Relevant: Contract] (together: ‘with any other agresment -
: suppiementmg or amending thie same, the " Agreement”) mﬁiw&mg all rights and ;ezmedtes i

. _ﬁcnnacﬁm} with ﬁlﬁ Agreemeni dné all proceeds and cimms ammg ﬁm"n the Agreement..

o We _n'ra-va'sahly' a"uthome aﬂd ms.tm{:t .yﬂu -fra:}m {imeto ifme:

(@) o disclose. to thc,z Lf:ndﬁu at our ﬂzpt:nse {without any icfcrance ta or- further authmity
L from s and without sy énguiry by vou-as fo fhe Justification | for such disclosure),

such mfmrmatmn 1e£atmg &4} ?he A@eement as’ the Lendaf may fitar tmm to ‘nmg. :

mqﬂcst

by o helﬂ all sums from time m time duc and payahia by yeu %c; s uﬂdei the Agleament :

: tq thﬁ meﬂ&z of tha Lendex

- s ({;} o pay ot'release ali of any pmt of the sums ﬁam time to fimﬂ due ami payable hy yau '

'~ to us underthe Agxeemﬂnt only it accmdanca with éh{a: W ztten mstmctlons gwan W

you by the Lender from tnne to time

d).  to comply watﬁ aity written netice or instructions in any way relating to, or putporting -

- to relate to, the Debenturs or the Agmament o the debts represented therchy which
- you receive at any fime fiom tie Lender without any referénes to or further authority
from us: and without any enguiry by you as to the juqtifiﬁ&&aﬂ for m vahdﬂy of su:.:h;'

uubcc or mstt 11ctmn, z«mci

{e:) to séndd - copies of - ;tIl notices and other mf‘mmatmn giveit m mc:ﬁwad unde; the

A gaesme:nt 16 the Leﬁdm

“We are not permifted to receive fm’m YO, othierwise than thi {;ﬁfgﬁfhé Lender, any amounf in

. yespect of or on dccount of the sums payable to us from time io tine under the Agreement o

. fo agree any amendment oF supplement to, ot waive any Dbhgaucm under; tha Agmcment-

. w;’simut the ;zrmr wuﬁen cimsent of the Lender.-

This ﬁﬁiwﬁ’ﬁ may Qniy be wvﬁkﬁé ar dmeﬂded w;th ihe prior wrxtten wnsent of thc: Lam:lar

-:Piease c:cmﬁuﬁ ijy mmpl_cﬁng tl}e anc:icssed copy Bf this n&tgcc and’ miulnmg it torthie Lﬁndﬁr :

(w;th Y r_tﬂpy 1o sy thai you agree to the above and that:

Cfa) ym; accept the instiaetions and- dtﬁhmjsatwns acmtamed in: %his iotice and you ‘o

- undeﬁaim to comply with this ﬁcsiwe

- NLANLAIUK M/ 23567602 2ENGLANDWINANCESECURITY DOCUMENTSENBGO0301S
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(b you have: m;t at the daie tlus notice is returned to the Lender; received notice of the
-assigriment or charge, the grant of dny: security or the existence of any other iritérest
-of any third paity. in or to the Agréement or-any proceeds of i Jt and you will notify the
-.Lende} prouiptly if you shotaid o s i fuiu:eﬁ .

Lender) under of: pursuant tor the Agaemneﬁt wnhout the ] prior written consant: of the:
: i.,en(iex and : '

dy “you szl not exércise any right to termiriate the Agleement ot take any 2 action io h
' - dmen{i or supplemenf e Ag;eement wﬁhout the prior wr itten consent asf the Lendm

6. - This aatzce, ané any acknuwicdgemeni in connecnon with it and any nof mntiactual”'3
obligations’ aﬂsmg out csf of -in connection with 'my Gf them, shaﬂ ha govemed by Eﬂgizsh '
law

Yoiirs faitifully

for and on behalf of

[NAME OF CHARGOR].
toneop
ot e ]
-as Lender:
[AﬂDRI’SS}
Copyto: [NAME. oK CHARGGR]

'_Deﬁr‘ Sirs-fMadams' .

We acknawiedge 1e<.eipt of the ahave notice - and consent and agu::e to 1ts teims We conﬁrm and
“agree to the matiess se:f out in parage aph 5 in the above swtu:e

Torand onbehalfof
: {Name af relevant pariy)

Dated: {Q 1 29[“’]

_'...NLA{NE‘AJUKM/.I23_567602,251\%GLAND\EINANCE\SE’CHR%TY DQ}L}UMEN‘TS‘\E&&G_{;QS_Q}& _ 53
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SCHEDULE 6: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

: Te _ '{ﬁa;ezer}* naie and address of insirer] .
. 3:]}&!:{:6 [@ — 2{){@} s N

.D&cn SnﬁfMadan’zs

have: {agqigﬂ{:{i} to [& B (!?hﬁ "Lgnder”) all our present and future right, title: and-
. interest indnd to the Policies (mgeﬂtsm with any-othér agréement supplementing o ameudmg; T
~the samag, the "Pﬁlimes“} ¥ﬂf$i11§ﬂ‘i&, all rights and remedies in connéction with. tbe Pc}hai&s- N

and all pzacceds and cEauns ar E‘ilﬁg from the Policies.

'_Wa n‘msmcabiy'authm‘tqe and m&;tmct your.

{3} - tﬁ dmck}se o thc Lendm at our expe:ns& wthum any wferﬁm:e tﬁ or ﬁuthei fmt}muiy_ﬂ -
+from us-(and without any enquiry by you as to the justification for sueh disclosure);

\DESCRIBE SNSEIEANCE POLICIES| DATED W E 20[4] BETWEEN ff_z‘j;_ mU

AND (2) iﬁ : ~j(rHE “CH}&RGGR“)
I_,- We gwe notice that, by a debenture dated {& "1 Zﬂ[*&] (the "I}ehentum") W

: ssaxch mftmmimn rﬁt}atmg to the Policies as ﬁm Ls;nde;z may from time to nmc 1_esquest .

. {i}) : -w;th effesz:t from the date on whiﬁh the Leﬁdel mstmas you in wr 1tmg that.an: Eveni o
- of Default has Gccuned and js cﬁntmumg, to-hold alt sims from tine to time dueand

o payaﬁls by you toriis under ’é:he Pﬂlmﬁs to the order of tha Lendci, .

| e wth effect from the dite on- ‘which ihe Lender instr ucts you i i1 Wi ztmg that'an Bvent
' " of Default has oecurred and Is continuing, to pay or release all or any part-of thﬁ sams:
 from time to fime due and payab¥c by you t6 us under the Policies only in accm danae -

: 'wﬁh the written instiuctions gwcn to youby the Lender;.

S0 o cmnpiy w;i:h Ay Wt ﬁ’éen mmc ot instietions in any way relating to, or purpm Emg.
o relate to, the Debenture, the sums payable to us from time to time under the:
- Policigs or the debts’ wpmscnted by theni which you may receive froni the' Lamier-

{without any reference to or further authority from us and without any enquiry by ycu

asto ﬂm ;usiiﬁgaucn for caz vahdlty of such notice or m‘m uatzt}n), and

_ (jé_’}.- o send COE}]ES of ail fotices and 0*:&1@1 ;ﬁfermaﬁeﬁ gwen ar 1eaewﬁd nndm the-- i

“Pa hciﬁts to ihe: Lendcr

' :_We lrremcabiy mstw;:t yan w:th effeat ﬁam ﬁie date. c;f tins m}tmm i nate: onth

: 11ghm zemsdms, pmceed% and oidims :afen ed t{:z above,

"-_mlevani- -
. Policies the Lender's interést as Toss payes and as fiest priority: a%ign&e of the Pahcies and the

- With cffee! ﬁom the date on which thﬁ Lgnder msti‘uﬁiq you- in- wuimg that an Event of

' Default has oecwrred and is- contznmng, wi are not permiited to receive fromm you, otherwise -
‘than through- the Lendet; any amount in mapect of ‘of on account of the st payable tous
o timie 1o titne under the Policies or to agrée dny- ameéndment or supplement fo;-or watve' '

.any ubhgatmﬁ uﬁdm ti‘ie Pcai;czes wzﬂmut the prior wr. 1tten congent of the: Lender

' I‘ b;.zs: m;t_me_ rﬁay _;:mly. be 'i’§_3¥€)k€’:d or amende'd Wfﬁh thg: prioE _wutten_ gonsent ol the Lender. :
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ER __'_.Pieaqe confi {541 by cmu;}letmg ﬂlc enciascd Lopy of tliis notice silld miummg ifto ihc Lt—mdm. -
' - {witha c@py fo us} ihat you agree (o the above anci ﬁzat

".(a)_ . you acaagt the instructions and duﬂ_mnswtmns Lontamcd in this -notice and you
: -iundm take o wmpiy w;liti iins rmttce

Yy youw have zzﬁt at; ’rhe :23&: ﬂns notme 18 lctumcd 16 the Lcmim, ma:e:wed fotice mf ths .
L assighment ot charge, the grant of any security or the existence of any other interest
~of any third paity in or to the Policies [other than pursuant to the existing Guarantee:
~and Debenture dated. 7 Jannary 2021 and granted by the Chargor it favour of 17,
December P/S prior to the date of this nofice]” or any proceeds of them or any tiredch. -
of the terms of any Pallcy dl‘ld you will m)ﬂfy the Lendm promptly 1i‘ yeu shouid ﬁa
Soin ﬁmx;c

{c)- wﬂh gffect fmm the datu o whmh ﬂza Lande; mstmcts you i wuimg that an Bvent -
: of Defauli has oceiited and i continuing, you will nat perimit any sums to be paid to-
‘us or any other person under or pursuant o ihe Policies without the. prmr ‘written:
senseﬂt of the: Lender; and : :

(d) you will ot exeictse Ay ughi 0 mmama’ee f_tancel vary or wawe tha Pahczeq or f&ke .
any action. to amend or- mippkzmem the Pﬁhcms w;thaut the. pner written consen’t of .

.ihﬁ Leﬂdm
T This. m:;txce, and any. auknﬂwlcdgemant in cqnﬂectmn w1th ity zmd any nen—coniiactual'
. obligations’ ans;ng out-of or m ‘corinection with any of them, shaii be govemcd by Enghsh
Clawe. :
o Y:ﬂ:ﬁ:};‘s fé‘it’hfuliy: :

Yor and on bealf of

[NAME OF CHARGOR]
_ {0 copy]
CTe (& ]
a§ Lender .
| [ADDRESS]
Copyter f[NAM;: OF CHARGOR] -

- :Dem Snsfiv.[adams

We a@kmwiedge lecelpt of ﬁm abwe noﬁce and c:(mse:nt and aglce to’ zts tenns We conf“ in zmd .
CAgree 1o the matters: set. out in pamy aph & i the above ﬁotme - :

2 This shall be fnserted for notices signed by Tﬁ;_};a, i~I§l§c_o,_-']‘m§t;cu 1, Teadecs 2 Tradeco 3 and Tradeco 4; -
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for and-on behalf of
[Newrie of relevant insurer)

__Date'd:- [@f 120[ @}
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. DocuSigh Envelops 1D: EZ4AT5AT.7AEB-4182-9448-B49F6CE 17626

SCHEBULE TR QRM GT A{Z‘CE’SSI(}N ﬁEEI} '

THIS ACCE%SIQN DEED is made on - | | 0[]

: :(I:)_; _ 'EACH QGME‘ANY LISTEH 11\} SCEEEE}’ULL 1 (cach an “Acceﬁmg {Iﬁmpany")

{2y - ce MIST NEW HGLQE&G I APS 4 compatty mcmpmated and wgistmeci in Dammik ;

with-company registration vumber 41981059 which has its- mgastemd office at Skmdmgada 7s
R 55 Ccpeuhagcﬂ K, ngnazk (ithe "Parent"), and

RO S

: ] (i}‘ie “Lmﬂm “)
 BACKGROUND -
““This Accasamn Deed is Suppiementai foa debentme dated [‘Q o T20i%1 anid roade between

: '(1) the Char gms named i in it'and (2) the Lendfn (the "ﬁebentuz e"}

IS AGI{FE{}* :

Lo I?EFI%ITIQNS AND INTERPR!ZTA’HE)N

W
© Tetrns. def’ ned ity or constxued fm the pirposes af the. Debentme have - th{: samie

‘meanings wher used i this Accession Deed including the recital to this-Accession. -
- Deed (unims ﬂtherwrse eiaimad m thxs Accessmn Eeed}

w

'I}ei" mtmﬁs

"Eun.structmn :

: Chusa 1.2 ({::(ef D efaa‘:an) af f:hc Df:bantma apphas with any’ ne;cessary cimnges 1
- thig Acaassmn }}ﬁed &S if it were SEQ {rut m ful] in this Accessgion Deed '

_(@'J

Ineanszsiemy w1tiz I‘acﬁ;t;es Agi eement :

If there s any mcans;stenay between eqmvalcm or substant:any ecgmvaient pz owsmns o

‘of the Facilities Agreement and this Accession Deed, to the extent the applicable -
pravisions. of this Accession Deed -aré more restrictive or placa MOre: Onerous: -
“obligations and - Habilities on - [thf:][any} Accadmg Company, the " termg - of. the

' Famijtms Agmsmem shall pzevail ' ; 2

2. A{:Cﬁssmm GF TH;: ACCEI)ING CQMPAN‘Y

@

Access:on
{The}[iﬁdch] Ai:cedlﬁg Campany

(i}' B uﬂcond;tmndiiy dnd lrmmeably umiartaiies o and agtﬁea thh the Lendel ta-
' Gbsewe and be bound by the Debentule, and o : :

(i) - creates and grants’ [at the date of this Deedj the chmgagi mmigages o
__"-asslgzlznegzis and other seour ﬁy ‘which ‘are stated to be cmamd r gtanted by
- the Dabentmc
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3 ;’ﬁs'_iflitfhaﬁ bean'a’n original parly fo the Debenture as one of the Chargors.
'Cﬂvmmztt f& p‘w

| anmui pE Ejilﬂlﬁﬁ 1o Ei*sc getier aiity of }Jﬂiégidph E{a} (Acaemmz} {ﬂlﬁ}fﬁa{;iﬂ .
“rAcceding ‘Company (joimtly and’ sevemlly with-the other Chargors: [and cdely other o)
“Aceeding Companyl); covenants in'the terms set out in clause 3 ({”mfemf;if ter pay) m“ o
“the Debeﬂtum : :

--Glim ge and assug:’;mﬂﬂt g

- Without plﬁjﬂdiﬂe to the geaezahty e:‘)f pamgmph 2{3} (Aacm?mn), [ﬂm}[aasi}}
“Acceding Company with full - title. guacantee;  charges -and. assigns (and APTEET 1D
‘charge and assign) to the Lender for the payment. and. dis¢harge of the: Secured

' {)blfgmums all it right, title- and - infercst in and - fo fhe propexty, ‘assets: and.

undertaking owned by it or in which it has an interest, ‘on the fterms set out in

¢lauses 4 (Grant of secwrity), 5 (Fixved securityy atid & (Floating a!zaz ge) of the:
: .I}ebsntum mcludmg (without Eumtmg ﬁza gf:na; zﬁ:ty af thﬁ fm egmng)

O by way Qf fivst 1egal mmtgﬁgﬁ all the frechold and {easehold Real Pmpeﬁy {Lf -

'dﬁy} visted 1 or charged 1o the Acceding C’nmpany (mcxﬁudmgf withiont -
_lm‘uiatmn5 the property spemﬁeé [againist its hame] in. part Tof schedula 3 -
_ {Bgfg:f sof SEC!{J?E}»’ pex 5‘&21’? awsaed by Accerz’mg {Z‘f;;zwm{y} {zf any})

'._{ii}.;- | . by way r,sf ﬁiS‘t ﬁxed char ge

: {'A)' 'all the Chmged Secmstws {umludmg, wﬂhcmt Iumfanon ﬂmsa L
specxﬁed [against. ity name] in part 2 of schiedule 2 - (Deimis of

'Sgazsr ity Assels awzzecf by Aceedmg Campmzy) (s,f anyl; t{}gEEhC} with

; (B} alt Reiatad Righfﬂ ﬁem txmf.a t{) i;mﬁ accrumg fo i:i}f:m

(m} - by way {xf first f xed charge cach | :}f it Secuzlty Accﬂunts am:l ity athm

. “mccounts with any bank or financial instifiition at-any tine: (mciudmg, without:
" limitation, those specified [apainist its name] in part 3-of schedule 2 (Detaily
of Sectirity Assets owned by éecedzﬁg Company) and all monies-at any tine

E standmg to the credit {)f ‘mch aet:mmts'

vy by way -of first. f' xed ehai g all Intellfzctuai Pigpfzﬁy (umhzr}mg, wﬁhom

- limitation, the Tntellectial Property specified [against its name] in part 4 of
“gochedula 2 (ﬂetmfs of Secwz(y Asvels mmez[ by HAeceding: Cmgpmw) {f

' --any‘)ﬁg

{v) . by way of absohite assxgmncnt !;he Reievar;t Ccmﬁaets {meludmg, wﬁhmﬁ -

~limitation, those specified [agmmt its name] in part 5-of séhedule 2 (Details :
of. Secmx!y Assets owned by Aeceding Company) (f any)), all riphts and
- remedies i connection with the Relevant Cﬂntracts and ail pmceeds and’
"z:%aim& arising %mm them' and S

viy by wciy of abwiuta asmgnment the: Inqum;mes (mcmding, Withgut timitation;

fhoge speuﬁeci Tapaingt its naine] in part 6 of schedile 2 (Betazis of . .{ec;mfy- :

dssets owned. by Acceding Company) {r any)}g aii mlmms undc; 1hr3 L

o ins;umnces and all pfgcﬂeéq of the Insmances
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. _Dacus;gn'ﬁnve}upe tjD':-_Ezdﬁysa?-ﬂeﬁ-eﬁs’z&@&-ﬂ#@r&cﬁﬁﬁég

ey G{;ﬁﬁ'ant .

: (d) _"-Representatmns

- {Thﬁ]{hdﬁh} Amedmg Company iakes: ihe représentations. and Wauanﬁes reqmmd' _
- pursuant to clause 1L7(a)(ii) 1o the D{:bsntmc as weii as those. set out iti this

paragmp}i E(ci)

{)y The Ciiai gegi Secumws hsted i [yaxt 2 nf} schegiu [s% 2 {0 ‘Ehﬁi Acccsmon Daed_: -
' (i)efm Is of Securify Assefs ovwied by the Acse(img ﬂampamm) constitute the
-entite: shate ‘capital owned by each Aceeding. Company i the relevant

-campany fand constitute the entnc shaw: capxtdl af ehch sugh company: and

f {ii)- i1 miatmn to the Real: I’mpmty, {pazil csf] %chedulez (ﬂemzis gf Security

Assets owned: by the: Acceding Compiniesy identifies all freehold and.

 leaschold - Real Property which !s beﬂeficmﬂy Gwned by each Ac{:edmgj
Cczmpany af the date nf this De&d : :

-'Pr;z'.rsua'ﬁt-té“ cilaﬂsé 243 (}ia'cés‘éién Iiiee'{fj of 'th'e:'!jefjént{ara- the Parent:

' () mments tc; thie accessmn ef‘ [the]{aach] Accc;émg Cﬁmpauy to the Debcmme. :

- op the ienm, of ﬂns Acccssmn Beed and .

(Y .' BPreEs tlaat the Df:bantme shail after the date of ﬂns Accessmn Deed be mad' s
‘and construed as-if [the}[each] A{:cedmg Company hdd bcm I‘tdmﬁd i 1he;: :

o Debcntme ds & Ch;ﬂgm

- _'QQNSTRUGTION i}f DEBENTURE

_’ths Acccssmn Dieed shall be mad 4 ong- thh the Debemimﬁ S0 that all 1afamnca5 i ihe
--Dﬂbantu:e o "this Deed" and a:mxim axpmssmns shall mciude wferences 1:(3 this Acaﬁsqmn :
: Dmd : . . o

Tﬂmggmmf RIGHTS

" A person who s not 4 par ty 1o this Agcession Diéed fias nio righ% under the Contracts (Rights -
: -of Third Parties) Aet 199‘3 o ﬁnﬁame or enjoy the heneﬁt of any tm m Of this Accession Dceci :

) 'a-;m‘mn BETA;U;
. Nﬂtme fif:taxla for [tile}[aach} Acaedmg Company e ihc}sﬁ u:ient:ﬁ{:d wﬁh lts name beiow
'CGUNTERPARTS |

Tim Accesm@n Deed: may be ﬁXSCHiEd i cmy nismbeér of caunterpm t"s, and this has. %he saitie
sffect as if; the: signatares- {an{i seaiq At any) 6t ﬂie cousiterparts’ wezs on-asingle’ Gopy of tlns

Accassmn if);:esd

: :GGVERNING LAW"

'ihzs A{:cessmn Deed and. any nan-conﬂaciual cbhgaimns ausmg z)uf of or m com}ccimn with -
At siia;ii bc: gove:mad by Eﬂghxh lavy.. :
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IN WITNESS of which this Accession Deed has been duly oxccuted by [the/each] Acceding

Compiny [and [ 7] as a deed and duly executed by the Lender and has been delivered on.
the first date specified on page 1 of this Accession Deed][by [the]{each] Acceding Company and the
Parent].. '
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_ “SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Comipanies

® ] (& 1|l 1
(& ] (& ]|1® ]
(¢ ] (¢ 1|1 ]
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SCHEDULE 2 TO THE ACCESSION DEED
Details of "Se(flli*ii}? Assets owned by 'ti_leﬁc’{:édih.g 'Ca.lj;i_p anies

Pare 1~ :i;";ca_l 'Pfﬂ'{}_&ftﬂ

R A g N S L

[;I’ﬂt‘i.z-'—-.ﬂiza-r‘gefl Se’éuz‘iﬁés}_ :

e 1 e 1 e e e )
[4& | ] ] e alie 11
S R TN L T I R L S | [ SN ! |

I R )

| 1 R . |
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[Part 4 - Intellectual Property

I

[¢

"

RN

[¢

[¢

i

[

[

[¢

¢

[¢

N

120{#]

g

(¢

1207€]

o

[Part 6 - Insurances}

I

.
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EXECUTION PAGES OF THE ACCESSION DEED

[{insert execution provisions and notice details for the Aeceding Companies]
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EXECUTION PAGES
__ THE: QR}GH\TAL CHARG{}RS

: Executed a8 2 deed, but not delivered witil the )

'. ~first-date specified on page 1; by cC STIM UK )
TOPCO LTD actmg by:

Si gnature o

. ADAM NEDERBY FALBERT
Namie (block capﬁals)

Director

. S‘ighafu;'e

' Name (block capltals) W 1haTmHahn .?ﬁ?ﬁgfﬁ?n
‘Director
Address:  Linford Forum 18 Rockingham ;D'riv'é,

~Linford Wood, Milton Keynes, MK14 6LY
--Facsimiiél\ib:- N/A
‘Executed 'Eiﬁsfé'.dee‘d, but ot delivered untit the ).

- first date specified on page 1, by CC STIM UK - )
~HOLDCO LD acting by:

- Signature ...

ADAM NEDERBY FALBERT

“Name (block capitals)
Director

- Signature |,

Vﬂhe?m Hahn Petersen
Namie (BIOCk CAPHalS) <ivivisessessissisiosisemonsoes :

Dircctor

':.Adii;"cssi Linford Foruny 18 'R{)ékihg’l‘:&m Diive,
‘Linford Woud; Milton Keynes, MK14 6LY :

' .‘Ea(:'s:iiﬁﬂe Nor N/A

: NLMNLMJKMM2‘35'_6'?5{)‘22ENGLANE)\F;NANCE&S&CURHY BOCUM ENTS\ENBGOOI01S
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'-Executed as & deed but 1ot dclwczed mmi the )
first date specified on page 1,
'TRABIECQ 1.LTD acting by:]

- ADAM NEDERBY. FALBERT
: Ndme (blgck eapltaiza) .

Divector

Signaune P

V':”lhe"i ] Hahi} Petersen
' Name (block s:apztals) .................. R

Director
- Address: Linford Forum 18 Rockingham Drive;
: _-meozd Wood Milton Keyneq MKM 6LY ' '

' Facsnmie No: NKA-
-'Exccuted as-a deed, bui not’ dehvmed unm the

- first-date specified on page 1 CC STIM UK
TRADECO 2 LTD actin

- Sigiiature ... |

ADAM NEDERBY FALBERT
Ndme {hiﬂc}q capitals) .. .... .

Director

Signature ...

_ V’i 1 he1 m Hahn Peterseri
Naiie (bioz::k capitals} ............ "

Dn*ectm

Address: © Linford Forum 18 Rockingham Drive,
: meoad Wﬁﬁd Milton Keynes, MK146LY .

Facsmnie No N{A

NLA/NLA/UKM/123567602 2ENGLANDWINANCESECURITY DOCUMENTS\ENBGOU301S
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TRADECO 4 1.TD acting byy

Executed a8 4 {ieed bt not tiehveled uitil the 3y

~ first date specified on page 1, by cC STIM UK )
) ;TRADECG 3LTD actmg by

Slgnalum .....

. ADAM NEDERBY FALBERT
Name (block capitals) ... e vk

-Director
S’igiiaIB1‘é :
”t il H h t
Nauie (block capﬁals) i 1 he m . a " Pe ersen
l)n_'ectm ' ; '
Addegss: .Linfér'd Foium' 18 Rcckinghaiﬁ Dz‘iye;. _

Linford Wood, Milton Keynes, MK14 6LY

" Facsimile No: N/A

Executed as a decd, but not delivered until the )

first date spécified on page 1, by CCSTIM UK

: Sig'ﬁamre i

A!.JAM. NEDERBY" FALBERT
Naine (block r:apﬁals) s
Director

- Signature ..

_ vﬂhe'é m Hahn- ?eterseﬂ
. Nama (bleck capﬁais) R RTITNEDIU S PP PP RO UI _
Divettor o '

Address Linford Torum 18 Rockinghiam Drive,
‘Linford Wood, Milton Keynes, MK14 6LY '

: 'Fiac_s'i:miic Nov N/A

NLA/NLA/UKM/123567602. 2 BNGLANDIFINANCESECURITY DOCUMENTS\ENBGO0301S ™ -
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'Execuied asa deeci bu‘{ nat délivered until. the ¥
first date specified-on page 1; by CC STIM L?K ¥
'TRAI}ECG 5LTD acting hy '

Sighature ...

ADAM NEDERBY. FALBERT

Name (block capztals}

Director
Slgnatuie
o : Vﬂhe'lm Hahn -petersen
. Naine (biock capltafs} A s e e e
I}nectm ' ' '
.Addiess ‘Linford Forum 18 Rockmgham Duve

_ Linfdeﬂﬂ:E M;Etnn Keynes, MK 6LY
- Fac's:;n‘xle Noi NfA
Executed as a é:e'ecl but nét. delivered until the .)'

first date specified on page 1, by CC STIM K- )
TRABECG 6 LTD- dctmg E}y

Signatile (1o

" ADAW NEDERBY. FALBERT

Ndme (black capitals) . ' '
: Director

‘Signature ;...
ol o Vitheln HahnaPe'tarsen-
‘Name (block capitals) ... b s
' Director
Address: Linford Forum 18 Rﬁckiﬁghﬁm”'ﬁfive,.
: memd Wood, Milton Keyﬂes MKI46LY -

.~ Facsimile No: - N[A
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.-EXecufc.d as 4 deed, but ‘nof delivered uitil the Y.
first date specified on _page 1; by REKOM )y
-'CARDIFF ETD acting by: -

Sigmatire ;...

ADAM NEDERBY FALBERT

Naie (block capitals)

Director
Sagnaiuie
T T Vﬂheim Hahn—Petersen
- Name (block capitals) ..o i
Director. o :
Address:- memd Forum 18 Rﬂckmghdm Diive,

" Linford Wood, Milton Keynes, MK 14 6LY

".Facsiin_iie No: N/A .

 Bxecited as 4 deed; But-not detivered until the Y
- first date specified on page 1, by CC STIM UK )
TRADECO 8 LTD actmg by e

Slgnatme ..... .

ADAM NED’ERE‘( FALBERT

Nanme (block capitals) ..

. Director
Signature . Ca
Naie {(block: capﬁa{s) ..-.;A.Vx.] he]m Habn-?etersen
‘Director
Address: meard Forumi 18 Rockmgham Drive,

Linford Wood; Milton Keynes, MKM 6LY

¥ a_csumie_.No: N/A
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. Bxecuted s a. dced but mt dﬁlwmed u;aill the }
first date specified on page 1, by CC STIM UI{ }
TRADECO 9 LID actmg byg

- Signature ...

ADAM MEDERBY FALBERT
Name (E)lock capﬂais)

Director

Signatiire

SRR S viThelin: Hahn-petersen
~Name (block capitals) ..., e e
- Director '

_Aédr_tzss':j Linfotd. Forui 18 Rockingham Drive,
Linford Wood, Milton Keynes, MK 14 6LY

Pacsimile No: N/A-

' Brecited as"a.dc—‘:ed' But'iadt delivered wifil the )
 first date specified on page 1, by REKOM A )
LTD &ctmg by:.

- Signature-

- ADAM NEDERBY FALBERT
Naitic (biﬁck caplta}s)

 Director

Signaiure

viTheTn Hah‘mPterseh '
-.Name {blaek capitals) TR SR '
' _ Directm

Address: - Linfoid Forum 18 Reckmgham {)uvc,
Linford Wood; M lton Ksynes M KM 6LY

CFacsimile N‘G‘I N/A
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| Tecuted as & deed, but not delivered until the )
first date specified on page 1, by REKOM B )
LTD acting by

B Si'g_naturé i

- N&nié '('biﬁék’ capifais)

Divector
Slgnatum cevi
. vVilhelm Hahn-petersen
Name (block capitals) ............0..0 reeniaeieinins
Director
Address:  Linford qum 18 Ronkmgham ﬁnvc

Linford Wcod Milton Keynec; MK 14 6LY
. Facsumie No N/A
"'Exedﬁted 454 deed; but not dehver&& it the - )

first date specified on- pag& 1, by REKOM C )
. LTD acting by

Signature ...
ADAM NEDERBY FALBERT
Narmie (bk}ck capitai 8

Director

Signature ..

VT Thelm Hahn -Petersen
Name (b]eck caplta!s) ............................ eeliiian

Diréctor

"Addles's : memd Forum 18 Reckmghdm Duvc
memd Wood, Milton Keynes, MK 14 6L‘Y

.Facsumie No: N/A
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‘Narie: (block capitals) .

LTD acting by

~Exceuted as -a deed, ‘but not delivered until the )
st date specified on - pczgc 1, by REKOM b )
LTD acimg by:

Signature ...

ADAM NEDERBY FALBERT

Due(,tgl*_ _
Signature
o vﬁhe”im Hahn Petersen
Natnie (b!ock capﬁa]s) T P P ST ISP ELY
' Director '
Address memd Forum 18" Roskmg_ham Dmfe,

- Linford Wood, Mliton Keynes, MKM 6LY

Facsimile Ne: :NI’A

Fxecnted as a deed, Bt not detivered urtil the )
first' date specified on page. 1, by REKOM E )

'Signaﬁ;i‘é_

‘ADAM NEDERBY FALEERT'

~Name (bleck capitals} ...... A S

Dlrectel

 Signature ...

' . Nilhelm Hahn“Peterseh-
: Name (block capitals) ...... et Sliieariiiibieadaeiiiy
' Director

.Addiess Linford Forum 18 Rockmgham I)u’ve

Linford Wocd Mﬁton Keynes MKI146LY

Facsmuiezl\}cx: N/A
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Executed as ‘a deed, but niot delivered until the )
Cfirst date.- z,pemﬁe{i on page i by REKOM }
NOTTINGHAM LTD actipe '

Signature ...

RS ADAM NEDERBY FALBERT
- Name (block capitals) ..

Divector
Signature ...
o _ vilhelm Hahn-petersen
- Naine (block capitals) ..o uiinnilon.
Director ' '
'Aédi 'ess: Linford Forumi 18 Rcckmgham Drive,

- Linford Wood Milton Keynes MK14.6LY-
"Facss.fmie__l_‘io:_ N/A
“Executed as a deed, but fiot delivered wntil the )

first date specified on page-'1, by SWITCH )
: SO{JTH LTD act;ng by

Slgnatme

_ “ADAM NEDERBY - FALBERT
Naine (black capﬂais)

Director
S}gnatuae _
' \ﬁ'ihe]m Hahn-Petersen
Name (blgck CAPIAISY . ooviioniiia i e, S S
Dn ectm '
Addiess: . Linford Forum ‘18 Rockingham Drive, -

~ Linford Wood, Milton Keyres, MK14 6LY

Facsimile No:  N/A
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Bxecuted a8 a- deed. bist not delivered until the )
- fist ‘date specified on page 1, by REK()M )
_CGLCHLSTEH LTD acting by: -

Sigﬁature_ Gaeie

ADAM NEDERBY FALBERT

Name: (bias&: cdpxtafs)
Director '

Signatuae
§ ' R 3he1m Hahn—Petersea
-Name (bluck capitais) B Y PPN
Director
Address: ‘Linford Forum ‘18- Rockingham D ive,

Linford Wood, M;Itan Kﬁynas MKM LY
F’acsimiIeNé):- CNIA
' Executed as a deed, but-niot defivered until e )

first date specified on page 1, by REKOM )
CARDIFF 1 LTD actingby: |

S Egﬁaéure :

' ' ADAM NEDERBY FALBERT
‘Name (bicck capitalsy ..
“Divector

ngnatux ¢

. ' v 1 he?m Hahn -petersen
Name (blockc&pitals} ......

Dir ecior .

Adﬁiess meond Forun 18 Rackmgham Dnve
Linford Wood,. M;It{}n Keyne:s MI{M 6LY

Facsimile No: N/A:
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'E}éﬁ(:ﬂ%é& as & deed, but nét delivered until the )
- tirst date specified on pagé 1, by SWITCH )
OPERATING LTD acting by

- Bignatire .

-ADAM. NEDERBY FALBERT

- Name (biock capitals) ..
Divector

Signature ...

. Narie (block c:aplta}s}
' _if}_ireatm

. Addreési'_. _Linﬁ)ré i?emm 18"R0ckiﬁ‘gh’am' Drive,
Linford Wood, Milton Keynes, MK.14 6LY

Facsiriile No: N/A
THE LEND’ER '

' ngﬁad for and on ’behaif of AERLINE CAPITAL GROUP LIMITED
(as Lender) .

Name: chante] Te Boyd | Narme: Greta pender
Pesition:  FirstBoard Limited _ Position: Second Board Limited
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